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CAPTION HEADING:

Ordinance No. 329:

Amending the official zoning map of the City of San Luis by changing the zoning
classification of approximately 640 acres more or less located east of Avenue D, west of
Avenue C, south of 24™ Street and north of 25" Street from Rural Area Residential (RA-

10) to General Industrial (H-1) Zoning District; repealing and conflicting provisions; and
providing for severability.
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OFFICE OF THE
MAYOR
CITY OF SAN LUIS

NO. 329

AN ORDINANCE OF THE MAYOR AND COUNCIL OF THE CITY OF SAN
LUIS, ARIZONA, AMENDING THE OFFICIAL ZONING MAP OF THE CITY OF
SAN LUIS BY CHANGING THE ZONING CLASSIFICATION OF
APROXIMATELY 640 ACRES MORE OR LESS LOCATED EAST OF AVE. D,
WEST OF AVE. C, SOUTH OF 24™ STREET AND NORTH OF 25™ STREET
FROM RURAL AREA RESIDENTIAL (RA-10) TO GENERAL INDUSTRIAL (H-
[) ZONING DISTRICT); REPEALING ANY CONFLICTING PROVISIONS; AND
PROVIDING FOR SEVERABILITY

Whereas, the Mayor and City Council of the City of San Luis desire to amend the City
of San Luis Official Zoning District Map (the “Zoning Map”) pursuant to A.R.S. §9-462.04 to
change the zoning classification for approximately 640 acres of real property located west of
Ave. C, east of Ave. D, south of 24™ street and north of 25" street, San Luis, Arizona (the
“Property”) from Rural Area Residential to General Industrial; and

Whereas, the aforementioned change in zoning classification is consistent with the
General Plan of the City of San Luis; and

Whereas, that the development of the Property is the subject of a Development and
Development Rights Agreement approved by the Mayor and City Council of the City of San
Luis pursuant to Resolution No. 1053 as passed and adopted on April 23, 2014; as attached
hereto as “Exhibit A”

Whereas, that all due and proper notices of public hearings on the Zoning Map
Amendment have been given and proper public hearings have been held, and a
recommendation has been given regarding the Zoning Map Amendment has been given by
the Planning and Zoning Commission of the City of San Luis recommending approval of the
change in zoning classification subject to certain conditions; as attached hereto as “Exhibit B”

Be it ordained by the Mayor and Council of the City of San Luis, Arizona, as follows:

Section 1: That the above recitals are hereby incorporated as though fully set forth herein.



Rezoning Case No. 2014-0197/Solar Wind Energy
Ordinance No. 329

Section 2: That the Official Zoning Map of the City of San Luis is hereby amended in by
changing the zoning classification of the Property, more fully described as Section 13,
Township 11 South, Range 24 West, Gila and Salt River Base and Meridian, Official Records
of Yuma County, Arizona, consisting of 640 acres, more or less, from Rural

Area Residential (RA-10) to General Industrial (H-1) subject to the condition that 1) That the
zoning to General Industrial (H-1) is specifically conditioned on the development of a solar
wind energy tower and compliance with the terms and conditions contained in the
Development and Development Rights Agreement as approved by the City Council of the
City of San Luis on the 23™ day of April, 2014; the schedule of development of the property
for a solar wind energy tower; and the term of protected development rights as contained
therein. In the event the term of the protected development rights as provided in said
agreement should expire without development of the project and uses described in said
agreement, then the zoning to General Industrial (H-I) shall be subject to

possible reversion as provided by A.R.S. §9-462.01.E.

SECTION 3: In the event of a conflict between the provisions of this Ordinance and any
other ordinance, resolution, regulation, or policy of the City of San Luis, the conflicting
provisions are hereby repealed, superseded, and replaced, and the provisions of this
Ordinance shall govern.

SECTION 4: If any section, subsection, sentence, clause, phrase, or portion of this
Ordinance is for any reason held to be invalid or unconstitutional by the final decision of any

court of competent jurisdiction, such decision shall not affect the validity of the remaining
portions of this Ordinance.

PASSED AND AZOPTED by the Mayor and Council of the City of San Luis, Arizona,

this 24# day of , 2014

Gerardo Sanchez, Mayor

ATTE

onia Cornelio, City Clerk

“Glenn/J. Gimbut /
City Attorney
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Development and Development Rights
Agreement
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City of San Luis, Arizona
Resolution No. 1053

A Resolution of the Mayor and Council of the City of San Luis, Arizona approving a
Development Agreement and Protected Development Rights Agreement between the
City of San Luis, Arizona and Solar Wind Tower, Inc.
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OFFICE OF THE
MAYOR
CITY OF SAN LUIS
NO. 1053

A RESOLUTION OF THE MAYOR AND COUNCIL OF THE CITY OF SAN
LUIS, ARIZONA APPROVING A DEVELOPMENT AND PROTECTED
DEVELOPMENT RIGHTS AGREEMENT BETWEEN THE CITY OF SAN
LUIS, ARIZONA AND SOLAR WIND TOWER, INC. .

Whereas, Solar Wind Energy Tower, Inc., a corporation, desires
to enter into a development and protected development rights
agreement for the Solar Wind Energy Tower project to be located
in San Luis, Arizona; and

Whereas, A.R.S. §9-500.05 and §9-1201 grants power to a
municipality to enter into development and protected development
rights agreements; and

Whereas, the parties desire to enter into such agreements;

NOW THEREFORE BE IT RESOLVED, by the Mayor and Council of the
City of San Luig, State of Arizona, as follows:

Section 1: That the Development and Protected Development
Rights Agreement between the City of San Luis, Arizona and Solar
Wind Energy Tower, Inc. a corporation, as attached hereto as
Exhibit “A”, is hereby approved.

Section 2: That the appropriate City officials are hereby
authorized and directed to enter into said agreement on behalf
of the City and take any all actions as may be necessary to
effectuate said agreement.

Resolution No. 1053
Page | of 2



PASSED AND ADOPTED by the Mayor and Common Council of the
City of San Luis, Arizona, this (ﬁ bYC day of Aﬂ}’\\ ,
\

2014 .
v
B Z/@//%/g/

Gerardo Sanchez, Mayor

ATTEST :

WA/

Sonla CO]}H@lO, City Clerk

yay,
ﬁxs/mx B‘07M '

/m/ i A/

“Glern Gifibuf’ /
City Attorr/ey

Resolution No. 1053
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DEVELOPMENT AND PROTECTED DEVELOPMENT RIGHTS AGREEMENT'

THIS DEVELOPMENT AND PROTECTED DEVELZ?PL NT RIGHTS
AGREEMENT (the “Agreement”) is entered into this 72"/ day of Jtyvi/ 2014, by and
between Solar Wind Energy Tower, Inc., a Nevada corporation, (the “Déveloper”) and the City
of San Luis, an Arizons municipal corporation (the “City”). This Agreement is enfered into
pursuant to City Resolution Number/ 05 7,

RECITALS

A. WHEREAS, AR.S. § 9-500.05 authorizes the City to enter into development
agreements and A.R.S. § 9-1201 authorizes the City to enter into a protected right development
plan with landowners and persons having an interest in real property that is located in the City;
and

B. WHEREAS, Solar Wind Energy Tower, Inc., has an interest in 640 acres of
property in the municipal limits of City (the “Property”) located between County 24™, County
25™ Ave. D, and Ave. C, which is more specifically described herein; and

L WHEREAS, the Property was the subject of a preannexation development
agreement with San Luis Port I Industrial Park 1.1.C, dated April 27, 2011; and

D. WHEREAS, this Agresment is consistent with the portions of the City’s General
Plan applicable to the Property on the date this Agresment is executed;

E. WHEREAS, Developer and City desire to see the ultimate developmeni of the

Property for the project proposed by Developer, as set forth in this agreement which will have g
significant and positive impact upon the City and its residents; and

F, WHEREAS, the City’s governing body has authorized execution of thig
Agreement by Resolution No. /0 53,

NOW, THEREFORE, the parties agree as follows:
AGREEMENT

ARTICLE 1. DEFINITIONS

The following terms shall have the meanings set forth below whenever used in
this Agreesnent, except where the context clearly indicates otherwise:

L1, Certificate of Completion as used in this Agreement, shall mean a final written
acceptance of the completed and inspected project issued by the Public Works Departmeni. A
certificate of completion will not be issued until the entire project is completed in conformance
with the Agreement and accepted by the City.




1.2, City shall mean and refer to the City of San Luis, an Arizona municipal
corporation, and any successor public body or entity.

1.3.  Developer shall mean and refer to Solar Wind Energy Tower, Inc. and/or its
wholly owned subsidiaries, Solar Wind Energy, Inc., a Delaware corporation or Arizona Green
Power, LLC, an Arizona limited liability company.

1.4. Improvements shall mean and refer to all public and private improvements which
may be constructed from time to time on the Property, including, without limitation, all
structures, buildings, roads, driveways, parking areas, walls, landscaping and other
improvements of any type or kind, or any other alteration of the natural terrain to be built by the
Developer or the City, as the case may be, pursuant to the terms of this Agreement.

1.5.  Property as used in this Agreement shall mean and refer to all of the real property
which is legally described in Exhibit A.

1.6.  Protective Development Right Plan and_Schedule of Performance shall mean and
refer to that schedule of performance agreed to by the City and the Developer as set forth in
Exhibit B attached hereto.

1.7.  Tower shall mean the solar wind tower project Developer proposes for the
Property to generate electric power.

ARTICLE 2. DEVELOPMENT PLAN

2.1. Duration of Protected Development Rights. The term of this Agreement shall
continue and exist from the effective date of this Agreement for a period of three years pursuant
to the provisions of A.R.S. § 9-1203.A. Subject to the provisions of A.R.S. §9-1203.B, the
commencement of construction of the initial construction phase during the term of this
Agreement shall entitle the development of the Tower project to a two year extension of the term
of this Agreement. Any building permit(s) issued shall be subject to the provisions of A.R.S. §9-
1203.D.

2.2.  Schedule of Performance. The City and the Developer intend that the planning
and development of the Property shall be achieved pursuant to the Schedule of Performance
attached hereto as Exhibit B.

2.3.  Approval and Processing of Plans. The City hereby acknowledges and agrees that
development of the Property may occur over a span of a number of years and will requite the
City’s ongoing participation in the review and approval of modifications and amendments to any
site plans, infrastructure plans, drainage plans, design plans, building plans, grading permits,
building permits, archaeological and historic preservation review and disposition, and other
plans, permit applications and inspections which are a part of the City’s current building and
development requirements (hereinafter collectively called “Approval Requests”). City
approves the Conceptual Plan attached hereto as Exhibit C for the development of the Property
and agrees that said Plan can be built by Developer consistent with the current zoning on the
Property as a conditional use permit, or new zoning to be obtained by Developer in accordance
with City’s rules regulations and ordinances and that it is consistent with the General Plan of the

Solar Wind Dev. Agr. Draft V.9 2



City. The City agrees to timely process and support any rezoning application or conditional use
permit application submitted by the Developer to the City for the development of the Property in
accordance with the Conceptual Plan. Developer will be entitled to build the heights, densities,
and intensity of uses as shown on Exhibit C, provided that all development and zoning processes
are complied with by Developer. In order to provide for expedited approval, permitting, and
inspections, it is agreed that City may engage appropriate consultants and professionals, in its
sole discretion. Developer agrees to reimburse City for those costs in accordance with the
provisions of section 2.4 below.

2.4.  Review Process. The City acknowledges the necessity for expeditious review by
the City of all plans and other materials (“Submitted Materials”) submitted by the Developer to
the City hereunder or pursuant to any zoning procedure, permit procedure, or other governmental
procedure pertaining to the development of the Property and agrees to use its reasonable efforts
accomplish such an expeditious review of the Submitted Materials whenever possible. As stated
in Section 2.3 above, it is agreed that City may engage appropriate consultants and professionals,
including professionals to design and manage the construction of the improvements provided in
Atticle 3, in its sole discretion. Developer agrees to reimburse City for all such costs and
expenses. The City shall additionally be entitled to recover the administrative cost of staff time
spent by the Public Works Department with respect to plan review, permitting, and inspections.
Billing for this time shall be by time at the hourly rate of pay, plus benefits, of the person or
persons performing work. Failure to render payment within twenty days of the date of billing
shall subject Developer to a service charge of 2 percent per month until such sums have been

paid.

2.5.  Manager’s Power to Consent. The City hereby acknowledges and agrees that any
unnecessary delay hereunder would adversely affect the Developer and/or the development of
the Property, and hereby authorizes and empowers the City Manager to consent to any and all
requests of the Developer requiring the consent of the City hereunder without further action of
the City Council, except for any actions requiring City Council approval as a matter of law.

2.6.  Conflict with Prior Pre-Annexation Agreements. The City agrees in the event of
any conflict between the provisions of this Agreement and the City’s preannexation development
agreement with San Luis Port II Industrial Park L.L.C. dated April 27, 2011, any other
development agreement, or any other type of agreement with City as a party pertaining the
Property, the terms and provisions of this Agreement shall control.

ARTICLE 3. TOWER WATER

Developer will develop a well or series of wells on the Property to the specifications of
City. Those specifications shall be with the understanding the wells will need to supply untreated
City water to the Tower in the amounts and for the period of time stated below. To this end the
specifications will provide for sufficient number of wells and sufficient depth and capacity to
prudently be able to provide water at 8,000 acre feet a year for 50 years with an understanding
that the Developer or its successors shall be responsible for such future replacement wells or
future improvements to existing wells such that water can be supplied in the quantities and for
the time provided herein. The City agrees the Developer shall take delivery of untreated City
water at the well(s) and Developer shall construct the necessary infrastructure to transfer said
City water to such location as determined by the Developer for Developer’s intended use of the
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Property. Developer also agrees to either build the infrastructure needed to accept and treat gray
water from the City wastewater treatment plant on Ave. D as an augmenting supply of water by
the City, or the infrastructure needed to have said gray water be injected so as to recharge the
aquifer. Said wells and related infrastructure and equipment shall be dedicated to the City along
with appropriate easements for operation and maintenance by the City. Subject to Federal and
State regulation and the ability of the City to maintain a 150 year adequate water supply to its
residents and property owners, the City agrees to provide untreated City water and/or gray water
to the Tower at the rate of 8,000 acre feet of water per year for a period of 50 years as provided
herein. Developer agrees to pay any and all costs associated with any application for
modification of the Arizona Department of Water Resources Decision and Order AWS No.
2011-003 for adequate water supply pursuant to subsection IV.4 of said Decision necessitated
due to any committed demand provided for herein. Payment of said costs shall be subject to the
billing provisions as set forth in Section 2.4 above. City agrees to work with Developer and/or
its successors or assigns to supply water to the Property after this initial term has expired.
Untreated City water shall be initially supplied to Developer at the rate of $1.15 per thousand
gallons, with a cost of living adjustment as set forth below. The terms and conditions of
provision of City water may be determined by separate agreement between the City and
Developer. Payment shall be subject to the provisions for billing as set forth in Section 2.4
above. Developer agrees to supply and pay for all electric power needed to operate the wells
providing untreated City water, or the pumps providing gray water, to the Tower. Any and all
storage, treatment, pressurization, purification, or other water systems, save and except the wells
on the Property, or improvements at the City’s wastewater treatment plant, for delivery of City
water/or gray water to the Tower shall be the property and the responsibility of Developer or its
successors or assigns. The disposal of any brine or other byproducts of purification of water for
tower operations shall not be through the wastewater systems of City and shall be the
responsibility of Developer or its successors.

Cost of Living Index Adjustment. At the end of the fifth year after the date of provision of City
water to the Tower begins, and each subsequent five years from that date, the charge for water
service shall be adjusted for the succeeding five (5) years in direct proportion to any increase in
the cost of living index from the base index (as defined below) to the last date prior to the
anniversary date for which the index is published. The cost of living index shall mean the United
States Department of Labor's Bureau of Labor Statistics Consumer Price Index for the Consumer
Price Index excluding rent for the City of Phoenix, Arizona. The base index for the Consumer
Price Index shall be the index published for the month and year that water service is initiated,
which the parties agree is agreed base index. If the above-mentioned index shall subsequently
cease to be published, City shall use such an index that is substantially similar in nature to the
present publication, and an adjustment to reflect that substantially similar index, if necessary,

shall be made.
ARTICLE 4. ROADWAYS AND EASEMENTS

4.1 24" and Ave. D. Developer agrees to develop appropriate turn lanes, and traffic
signalization on Ave. E at County 24" and acquire such rights of way as may be needed and
develop County 24™ from Ave. E to Ave. D as a four lane road and Ave. D from County 24™ o
the entry to the Tower site as a four lane road pursuant to the construction standards and

Solar Wind Dev. Agr. Draft V.9 4



specifications for a major Arterial Street as set forth in the Yuma County Public Works
Standards. The remainder of Ave. D to County 25™ Street shall be developed as a Major
Collector with a right of way width of 80 feet. Developer agrees to dedicate sufficient right of
way such that this remainder from the entry to the Tower site on Ave. D to County 25" Street
shall be 55 feet in width from Section 13, Township 11 South, Range 24 West, Gila and Salt
River Base and Meridian, Official Records of Yuma County, Arizona. Developer agrees to be
responsible for the relocation of Arizona Public Service Company power poles as may be

necessary.

4.2 24" from D to C. Developer agrees to dedicate right of way on the northern edge of
the Property along the County 24™ alignment from Ave. D to Ave. C in the width of 75 feet.

4.3 25" from D to C. Developer agrees to dedicate right of way on the southern edge of
the Property along the County 25" alignment from Ave. D to Ave. C in the width of 75 feet.

44 Ave.C. Developer agrees to dedicate right of way on the eastern edge of the
Property along the Ave. C alignment in the width of 75 feet.

4.5. Traffic Study.  City shall provide for a traffic study and Developer agrees to
reimburse City for said study pursuant to the reimbursement provisions of Section 2.4 above, and
develop and construct such additional roadway improvements or signalization, in addition to the
improvements stated above, as may be shown as needed by such study, or as agreed upon by the
City and Developer, subject to Section 4.6 below.

4.6 Interior of Property.  City shall not require any right of way dedications or
easements for public roadway or other purposes within the interior of the Property, except as
provided by Article 3 above.

4.7 Easements for Transmission of Power. City agrees to provide Developer with the
use of the City’s existing right of way and easements on Ave. D, to the extent that sufficient
property rights exist such that transmission lines can safely and properly exist without
interference in other uses within the rights of way and/or easements, and can be established
without interference in the use or development of neighboring properties, and to work with
Developer to obtain such additional rights of way or easements for the transmission of electricity
from the tower to such points as may be needed to conmect to an appropriate electrical

transmission grid.

4.8 Street Lights. Developer agrees to install street lights on Ave, D from the
intersection with 24™ street to the intersection with 25" street and to establish a Street Lighting

Improvement District.
ARTICLE 5. UTILITY SERVICE

City agrees to provide water and wastewater utility service to the Property, subject to the
provisions of Article 3 above, in accordance with its ordinances, rules, regulations, and rates.
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Developer shall be responsible for the costs of extending and connecting to the City’s existing
water and wastewater lines located on County 24™,

ARTICLE 6. INDEMNIFICATION

6.1  Developer agrees to defend, indemnity and hold harmless City, its officers,
officials and employees (“Indemnified Group”) for liability from and against claims, damages,
losses and expenses of any nature whatsoever (including but not limited to reasonable attorney
fees, court costs, the costs of appellate proceedings, and all claim adjusting and handling
expense), relating to, arising out of, resulting from or alleged to have resulted from the
Developer’s acts, errors, mistakes or omissions relating to any action or inaction of the
Developer under this Agreement, including but not limited to work or services in the
performance of this Agreement by any subcontractor or anyone directly or indirectly employed
by or contracting with the Developer or a subcontractor or anyone for whose acts any of them
may be liable.

6.2  If any claim, action or proceeding is brought against the Indemnified Group, by
reason of any event that is the subject of this Agreement, Developer (at its sole cost and expense)
shall pay, resist or defend such claim or action on behalf of the Indemnified Group by the
attomey of the Developer, or if covered by insurance, Developer’s insurer, all of which must be
approved by City, which approval shall not be unreasonably withheld or delayed. The City shall
cooperate with all reasonable efforts in the handling and defense of such claim. Notwithstanding
the foregoing, the City may engage its own attorney to defend or assist in its defense, and the
Developer shall pay the reasonable costs and expenses thereof,

6.3 Any settlement of claims must fully release and discharge the Indemnified Group
from any liability for such claims. The release and discharge shall be in writing and shall be
subject to approval by the City, which approval shall not be unreasonably withheld or delayed.
If Developer neglects or refuses to defend any of the Indemnified Group as required by this
Agreement, any recovery or judgment against the Indemnified Group for a claim covered by this
Agreement shall conclusively establish Developer’s liability to the Indemnified Group in
connection with such recovery or judgment. If the City desires to settle such dispute, the City
shall be entitled to settle such dispute in good faith and Developer shall be liable for the amount
of such settlement, and all expenses in connection with such settlement.

6.4  Insurance provisions set forth in this Agreement are separate and independent
from the indemnity provisions of this Agreement and shall not be construed in any way to limit
the scope and magnitude of the indemnity provisions of this Agreement. The indemnity
provisions of this Agreement shall not be construed in any way to limit the scope and magnitude
and applicability of the insurance provisions of this Agreement.

6.5  The indemnity provisions of this Agreement shall survive the termination of this
Agreement.
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ARTICLE 7. SUBAGREEMENTS

7.1  Subordinate Development Agreements. The City and Developer hereby
acknowledge that the development of the Property may be accomplished by Developer through a

series of other agreements and arrangements. In connection therewith, it is anticipated and
contemplated by the parties that there may be a desire to negotiate and enter into separate and
subordinate development agreements with the City and/or Developer with respect to
infrastructure Improvements, uses, plan approvals and other similar matters which may be the
subject of separate agreements between the City and/or Developer. Upon the request of
Developer the City shall timely meet with and negotiate with Developer such other agreements
and arrangements necessary for the development of the Property.

ARTICLE 8. MEDIATION AND DEFAULT

8.1  Representatives. To further the cooperation of the parties in implementing this
Agreement, the City and Developer each shall designate and appoint a representative to act as a
liaison between the City and its various departments and the Developer. The initial
representative for the City (the “City Representative™) shall be the City Manager and the initial
representative for the Developer shall be its project manager, as identified by the Developer from
time to time (the “Developer Representative”). The representatives shall be available at al]
reasonable times to discuss and review the performance of the parties to this Agreement and the

development of the Property.

8.2  Mediation. If a dispute arises out of or relates to this Agreement, or the breach
thereof, and if the dispute cannot be settled through negotiation, the parties agree first to try to
seftle the dispute through mediation before resorting to arbitration, litigation or some other
dispute resolution procedure. In the event that the parties cannot agree upon the selection of a
mediator within seven (7) days, either party may request the presiding judge of the Superior
Court of Yuma County to assign a mediator from a list of mediators maintained by the Arizona
Municipal Risk Retention Pool.

83  Default. Failure or unreasonable delay be any party to perform any term or
provision of this Agreement for a period of ten (10) days after written notice thereof from
another party shall constitute a default under this Agreement. If the default is of a nature which
is not capable of being cured within ten (10) days, the cure shall be commenced within such
period, and diligently pursued to completion. The notice shall specify the nature of the alleged
default and the manner in which the default may be satisfactorily cured. In the event of a default
hereunder by any party, the non-defaulting party shall be entitled to all remedies at both law and
in equity, including, without limitation, specific performance and the right to perform the
obligation(s) of which the defaulting party is in default and to immediately seek reimbursement
from the defaulting party of all sums expended in order to cure such default, together with
interest on all such sums from the date said sums are expended by the non-defaulting party for
the purpose of curing the default to the date such sums are paid in full.
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ARTICLE 9. TERMINATION

9.1  Development Rights in the Event of Termination. Upon the termination of this

Agreement as provided herein, the Developer shall have no further rights to develop the Property
pursuant to this Agreement.

ARTICLE 10. CONFLICT OF INTEREST; REPRESENTATIVES NOT
INDIVIDUALLY LIABLE

10.1.  Conflict of Interest. Pursuant to Arizona law, rules and regulations, no member,
official or employee of the City shall have any personal interest, direct or indirect, in this
Agreement, nor shall any such member, official or employee participate in any decision relating
to this Agreement which affects his or her personal interest or the interest of any corporation,
partnership or association in which he or she is, directly or indirectly, interested.

10.2.  No Personal Liability. No member, official or employee of the City shall be
personally liable to Developer, or any successor or assignee, (a) in the event of any default or
breach by the City, (b) for any amount which may become due to the Developer or its successor
or assign, or (c) pursuant to any obligation of the City under the terms of this Agreement.

ARTICLE 11. FUTURE AGREEMENTS

It is anticipated and contemplated by the parties that there may be a desire to negotiate
and enter into separate independent agreements for the benefit of both Developer and City. To
this end the parties hereto agree to negotiate in good faith with regards to such agreements.
Subject to availability of power, federal and state regulation, and to such contractual
commitments and obligations that might exist, Developer agrees to negotiate with the City in
good faith to supply electric power to the City, in the event City should gain legal authority to
provide electric utility service pursuant to A.R.S. §§9-511 et seq., at its best fixed rate for twenty
(20) years from the date of this Agreement.

ARTICLE 12. MISCELLANOUS PROVISIONS

12.1.  Notices. All notices and communications provided for herein, or given in
connection herewith, shall be validly made if in writing and delivered personally or sent by
registered or certified United States Postal Service mail, return receipt requested, postage prepaid
to:

If to the City: Ralph Velez, City Manager
P.O.Box 1170
1090 Union St.
San Luis, Arizona, 85349

If to the Developer:  Ron Pickett
President
Solar Wind Energy Tower, Inc.
1997 Annapolis Exchange Parkway
Suite 300
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Annapolis, Maryland 21401

or to such other addresses as either party may from time to time designate in writing and deliver
in a like manner. Any such change of address notice shall be given at least ten (10) days before
the date on which the change is to become effective. Notices given by mail shall be deemed
delivered 72 hours following deposit in the United States Postal Service in the manner set forth

above.

12.2. Waiver. No delay in exercising any right or remedy shall constitute a waiver
thereof, and no waiver by the parties of the breach of any provision of this Agreement shall be
construed as a waiver of any preceding or succeeding breach of the same or of any other
provision of this Agreement.

12.3. Headings. The descriptive headings of the paragraphs of this Agreement are
inserted for convenience only, and shall not control or affect the meaning or construction of any
of the provisions of the Agreement.

12.4.  Authority. The undersigned represent to each other that they have full power and
authority to enter into this Agreement, and that all necessary actions have been taken to give full
force and effect to this Agreement. The Developer represents and warrants that it is duly formed
and validly existing and is in good standing under applicable state laws. The Developer and the
City warrant to each other that the individuals executing this Agreement on behalf of their
respective parties are authorized and empowered to bind the party on whose behalf each
individual is signing. The Developer represents to the City that by entering into this Agreement,
the Developer has bound the Property and all persons and entities having any legal or equitable
interest therein to the terms of the Agreement.

12.5.  Entire Agreement. This Agreement, including the following exhibits, constitutes
the entire agreement between the parties. This provision applies only to the entirety of this
Agreement only; additional and separate zoning stipulations and agreements with the City may
apply to the Property, and this provision has no effect on them.

Exhibit A Legal Description of Property
Exhibit B Schedule of Performance
Exhibit C Conceptual Plan

12.6. Amendment of the Agreement. This Agreement may be amended, in whole or in
part and with respect to all or any portion of the Property, only with the mutual written consent
of the parties to this Agreement or by their successors in interest or assigns. The City shall
record the amendment or cancellation in the official records of the Yuma County Recorder.

12.7.  Severability. If any other provision of the Agreement is declared void or
unenforceable, such provision shall be severed from this Agreement, which shall otherwise

remain in full force and effect.

12.8. Governing Law. The laws of the State of Arizona shall govern the interpretation
and enforcement of this Agreement. The parties agree that the jurisdiction and venue for any
action commenced in connection with this Agreement shall be proper only in a court of
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competent jurisdiction located in Yuma County, Arizona, and the parties hereby waive any ri ghi
to object to such jurisdiction and venue. This agreement shall be subject to the provisions of
AR.S. §38-511.

12.9.  Recordation of Agreement and Subsequent Amendment; Cancellation. This

Agreement, and any amendment or cancellation of it shall be recorded in the official records of
the Yuma County Recorder no later than ten (10) days after the City and the Developer execute
such agreement, amendment, or cancellation, as required by A.R.S. § 9-500.05.

12.10. Attorneys® Fees and Costs. If either party brings a legal action either because of a
breach of this Agreement or to enforce a provision of this Agreement, the prevailing party will
be entitled to reasonable attorneys’ fees and court costs.

12.11. Notice of Conveyance or Assignment. The Developer shall give notice to the

City of any sale of the entire Property at least ten (10) days prior to the effective date of the sale.

12.12. No_Third-Party Beneficiaries. There are no third-party beneficiaries to this
Agreement, and no person or entity not a party hereto shall have any right or cause of action
hereunder.

12.13. No Agency Created. MNothing contained in this Agreement shall create any
partnership, joint venture, or agency relationship between the parties,

12.14. Mon-Liability of City Officials and Employees. Exsept for mandarmus and other
special actions, no member, official or employee of the City shall be personally liabie o
Developer, or any successor in interest, in the event of any default or breach by the City or for
any amourtt that may become due to the Developer or successor, or under any obligation under
the terms of this Agreement.

12.15. Successors and Assigns. The City agrees Developer upon writien notice to the
City may transfer or assign its rights and obligations under this Agreement to another entity or
entities and Developer’s successors and assigns shall be entitled to the rights granted to
Developer herein and for performance of the Developer’s obligations as set forth herein.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written.
THE CITY OF SAN LUIS, an Arizona ATTEST:
municipal corporation

) S
5z 0 B\ Y Wpr
7 A City Clerk ( ) \
B o & e )
Mayor

— 7 .

s Lo
City Attorne§ /
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THE DEVELOPER, a Nevada corporation

By: i

Presidernit
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STATE OF ARIZONA )
)
)

SS.
County of Yuma

o , r C( 5 WO
The foregoing instrument was acknowledged before me this ()5 day of EX;Q( % ,
2014, by Gerardo Sanchez, Mayor of the City of San Luis , Arizona, a municipal corporation.

0 Mdm Q/ e

Notary P\a/bf ic

- omcmL SEAL . TUT
Angelica Cifuentes };
.\lota Public - Arizone Ei

My Commission Bxpires: __ ()N~ |[ D01 S

uma Caunty
Y t,omrmssmn Lxmres a 11/)015

STATE OF ARIZONA )
) ss.

County of Yuma )

| . . rel, 3
The foregoing instrument was acknowledged before me this Q&( day of *X (v \

2014, by Ron Pickett, President, on behalf of Solar Wind Energy Tower, Inc., 2 Nevada

corporation.
%\”Vﬁ/o (7/ g ffl}

Notary Putflit

‘:«omrm SEAI ey
o ngelica Cifuente &
) J)h;/ Notary Public - Arizon &
7 uma County 8
XIHLE:;,/W?Q-S ?J

My Comrmission Expires: ()N =/ [~ 2SS
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EXHIBIT A

Section 13, Township 11South, Range 24 West, Gila and Salt River Base and Meridian,
Official Records of Yuma County, Arizona, consisting of approximately 640 acres

Solar Wind Dev. Agr. Draft V.9 13



Schedule of Performance
Solar Wind Energy Tower, Inc. Project
San Luis, Arizona
DEVELOPMENT SCHEDULE OF DEVELOPER

PRECONSTRUCTION PHASE 12 to 36 months following approval of Development and
Protected Development Rights Agreement.

. Perform on-site cultural cultural assessment, if applicable
. Perform on-site environmental & habitat assessment, if applicable

. Complete National Enviromental Policy Act (NEPA) Environmental Impact Statement, if
applicable

. Conduct sub-surface geological testing, if applicable

. Complete final site plan

. Prepare site: including onsite & offsite grading, utilities and paving

. Commence construction

INITIAL CONSTRUCTION PHASE 12-18 months following Preconstruction Phase

. Complete site work and construct support facilities, including but not limited to roadways,
parking areas, and utility lines needed for construction of Tower purposes

. Complete Tower foundation

TOWER CONSTRUCTION PHASE 18-24 months following Initial Construction Phase
. Complete Tower base and wind tunnels

. Complete Tower

. Install Equipment

. Complete grid connection

. Complete all roads, including development of County 24™ and Avenue D improvements
driveways, parking areas, walls, landscaping, support buildings and other structures for the
operation of the Facility



COMMISSIONING AND START UP PHASE 6-9 months following completion of construction

SCHEDULE OF GOVERNMENTAL APPROVALS

1) City agrees to timely and expeditiously process any application for rezoning and/or a
conditional use permit for the Developer’s Project. Developer agrees to pay all application and
advertising costs associated with any rezoning and/or conditional use permit.

2) City agrees to timely and expeditiously process any building or developmental permit
applications submitted to the City for the Developer’s Project. Developer agrees to pay all fees
and costs associated with the review and processing of such permit apphcatlons including the

payment of outside consultants retained by the City.






Ordinance No. 329

Exhibit B

Zoning Map Amendment
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