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IN THE MATTER OF THE JOINT
APPLICATION OF UNS ELECTRIC, INC.
AND MOHAVE ELECTRIC
COOPERATIVE, INCORPORATED FOR
AN ORDER APPROVING A BORDERLINE
AGREEMENT.

JOINT APPLICATION
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UNS Electric, Inc. ("UNS Electric"), and Mohave Electric Cooperative, Incorporated

("MEC"), through undersigned counsel, hereby submit this Joint Application to the Arizona

Corporation Commission ("Commission") for approval of a Borderline Agreement between UNS

Electric and MEC.
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17 I. BACKGROUND.
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UNS Electric is a public service corporation engaged in the generation, transmission and

distribution of electricity for the purpose of serving its customers located within a specifically

designated service area in portions of Santa Cruz and Mohave Counties, Arizona, which has been

certified and approved by the Commission,

MEC is a member-owned electric cooperative public service corporation engaged in the

distribution of electricity for the purpose of serving its customers located within a specifically

designated service area in portions of Mohave, Yavapai, and Coconino Counties, Arizona, which has

been certified and approved by the Commission.
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Exhibit
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REQUES T.

Gra y Ha wk S ola r, LLC] ("Cus tom e r") (s urviving e ntity a nd s ucce s s or in inte re s t to LS -

Cliffrose , LLC ("Cliffrose")), intends  to construct a  46 MW sola r gene ra ting facility ("S ola r Facility")

and to take  an a ss ignment of the  S ola r P ower P urchase  Agreement with UNS  Electric a s  described

be low. The  S ola r Fa cility will cons is t of a pproxima te ly 500 a cre s , a nd will be  in Moha ve  County,

Arizona  a s  more  pa rticula rly de scribe d on Exh ib it  1 to the  form of Ele ctric S e rvice  Authoriza tion

Agre e m e nt ("Borde rline  Agre e m e nt") a tta che d a s A (th e  "P ro p e rty") to  th is  J o in t

Applica tion. The  P rope rty on which Cus tome r inte nds  to cons truct the  S ola r Fa cility is  loca te d in

MEC's  ce rtifica te d te rritory, while  the  inte rconne ction point for the  S ola r Fa cility will be  loca te d in

UNS  Ele ctric's  ce rtifica te d te rritory.
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2 1

UNS  Electric and Cliffrose  ente red into a  S ola r P ower P urchase  Agreement with Customer

dated as of June  23, 2015, to acquire  the  output of the  Solar Facility, as amended by tha t certa in First

Amendment to Solar P roject Power Purchase  Agreement da ted July 29, 2016, and as may be  further

a me nde d, (colle ctive ly "P P A"). Cliffros e  inte nds  to a s s ign the  P P A to Cus tome r. As  pa rt of the

opera tion of the  46 MW Solar Facility, it is  necessary for UNS Electric, as a  purchaser under the  PPA

(powe r ta ke r), to supply pa ra s itic loa d to ma inta in ge ne ra tion ca pa bility. It is  not fe a s ible  nor cos t-

effective  for a  third party, such as MEC, to provide the  parasitic load. S ince UNS Electric must provide

the parasitic load to the Solar Facility, Customer has also requested UNS Electric provide the remaining

incidental e lectric service to the Property

Cus tom e r ha s  re que s te d  tha t the  S ola r Fa c ility in te rconne c t to  UNS  Ele c tric 's  69  kV

transmiss ion system via  2.5 mile s  of 795 ACS R conductor to the  69 kV industria l substa tion se rved

from Hilltop 230 kV s ubs ta tion. Cus tome r will be  cons tructing or ca us ing to be  cons tructe d the

inte rconnection facilitie s  needed for the  S ola r Facility to supply power to UNS  Electric and rece ive
22
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1 Or such other special purpose entity which shall be an affiliate of Gray Hawk Solar, LLC, or subsidiary of Torch Clean
Energy, LLC in accordance with the terms set forth in the Power Purchase Agreement.

25
2 The  Commis s ion has  approved s imila r borde rline  agreements  be tween MEC and UNS  Elec tric , whe reby a  s ola r fac ility
wa s  in  UNS  E le c tric 's  te rritory a nd  ME C  wa s  re que s ting  to s e rve  the  s ola r fa c ility's  pa ra s itic  loa d .  S e e  C ommis s ion
Dec is ion No. 75557 da ted May 13, 2016 and Dec is ion No. 74972 da ted March 16, 2015.
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e lectricity from UNS  Electric for the  S ola r Facility's  pa ra s itic load. The re  will be  minima l additiona l

cost to the customer incurred to enable UNS Electric to provide the remaining incidental e lectric service

to the Property.

At this  time, it is  in the  best inte rests  of the  Customer and the  public for UNS Electric to serve

the Property until such time as UNS Electric is no longer taking power from the Solar Facility and MEC

determines it is  economica lly feasible  for MEC to se rve  the  P roperty.
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111. ELECTRIC SERVICE AUTHORIZATION AGREEMENT.
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UNS Electric and MEC have  entered into a  Borderline  Agreement a ttached here to as Exh ib it

A, in orde r for UNS  Ele ctric to provide  e le ctric se rvice  to the  P rope rty. UNS  Ele ctric is  willing to

provide  e lectric se rvice  to the  Sola r Facility for so long as it is  taking power produced from the  Sola r

Facility built by Customer, subject to Customer: a ) executing any applicable  se rvice  agreements , b)

pa ying a ll cos ts  of fa cilitie s  ne ce ssa ry to e na ble  UNS  Ele ctric to provide  the  re que s te d se rvice ; c)

securing a t no cost to UNS Electric any and a ll pe rmits  and easements  UNS Electric de te rmines a re

ne e de d to provide  the  re que s te d se wing d) pa ying a ll a pplica ble  de pos its , fe e s , ra te s  a nd cha rge s

associa ted with the  requested class  of se rvice  approved by the  Commission for UNS Electric's  re ta il

cus tomers , and e ) complying with the  te rms and conditions  of the  P P A and re la ted inte rconnection

agreement to be entered into between UNS Electric and Customer.

P ursuant to the  Borde rline  Agreement, MEC rese rves  the  right to provide  e lectric se rvice  to

the  Property after UNS Electric provides written notice  of its  intent to pennanently cease  taking power

from the  Solar Facility. In the  event UNS Electric intends to permanently cease  taking power from the

S ola r Facility, UNS  Electric will: 1) provide  MEC and Customer written notice  the reof not le ss  than

nine ty (90) ca lendar days prior to pe rmanently ceasing to take  power from the  Sola r Facility, and 2)

coordina te  MEC the  exchange  of the  se rvice , including the  transfe r of any facilitie s  pa id for by UNS

Electric and dedica ted exclusive ly to providing se rvice  to the  P roperty a t no cost to MEC.
24
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UNS  Electric and MEC be lieve  the  Borde rline  Agreement to be  consis tent with and promote

the  public inte rest, and is  in the  best inte rest of the  UNS Electric to enable  it to provide  more  efficient

and economica l e lectric se rvice  for the  Sola r Facility and P roperty.

MEC ha s  no outs ta nding line  e xte ns ion a gre e me nt with the  Cus tome r or to the  P rope rty.

There  a re  no easements or rights-of-way to be  transferred. Customer sha ll be  charged the  applicable

Commiss ion approved ra te (s ) by UNS  Electric. A copy of this  J oint Applica tion has  been ma iled to

Customer.

The  name, address, te lephone  number, facsimile  number and e-mail address of the  a ttorneys

for UNS Electric and MEC upon whom service  of a ll documents  is  to be  made  a re :
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Bra d le y S . Ca rro ll
UNS  E le c tric ,  In c .
8 8  Ea s t Bro a d wa y,  MS  HQE9 l0
P .O.  Bo x 7 ] l
Tucs on , Arizona  85702
P hone : 520-884-3679
E-m a il: bc a rro ll@ te p .c om1 4

15

1 6

1 7

18

Willia m P . S ulliva n
La w Office s  of Willia m P . S ulliva n, P .L.L.C.
501 East Thomas Road
P hoenix, Arizona  85012
P hone : 602-393-1700
Fax: 602-393-1703
E-ma il: wps@ wsulliva n.a ttorne y1 9

2 0 WHEREFORE, UNS Electric and MEC request the  Commission to issue  an orde r approving

2 1 the  Borderline  Agreement by December 31, 2016.

2 2

2 3

2 4
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RES P ECTFULLY S UBMITTED this  4 th day of Octobe r, 2016.

MOHAVE ELECTRIC COOP ERATIVE,
INCORP ORATED

UNS  ELECTRIC, INC.

By: V? /
Willi P. Sullivan
William P. Sullivan, P.L.L.C.
501 East Thomas Road
Phoenix, Arizona 85012
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Bradley S Erroll
UNS Electric, Inc.
88East Broadway, MS HQE9l0
P.O. Box 711
Tucson,Arizona 85702
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Original and thirteen copies of the foregoing
tiled this **'play of October, 2016, with :

2

3

Docke t Control
Arizona  Corpora tion Commiss ion
1200 West Washington
P hoe nix, Arizona  850074

5 COPY of the foregoing hand delivered
this q uay of October, 2016, to:

6

7
Janice  Alward, Chief Counsel
Le ga l Divis ion
Arizona  Corpora tion Commission
1200 West Washington Street
P hoenix, Arizona  85007

8
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Thomas Broderick, Director
Utilitie s  Divis ion
Arizona  Corpora tion Commission
1200 West Washington Street
P hoenix, Arizona  85007

13
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15

Dwight D. Node s , Chie f Adminis tra tive  La w J udge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
P hoe nix, Arizona  85007
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COPY of the foregoing mailed
this '-t*"day of October, 2016 to:
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Travis Haggard
Torch Clean Energy
4 Houston Center
1331 Lamar, Ste 1075
Houston, TX 77010-3039
Email: thaggard@torchcleanenergy.com

2 1

22 LS -Cliffrose , LLC
c/o Longview S ola r, LLC
1080 W. Ewing P lace
Suite 30013
Seattle , WA 98119
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Execution Version

ELECTRIC SERVICE AUTHORIZATION AGREEMENT

(BORDERLINE AGREEMENT)

THIS ELECTRIC SERVICE AUTHORIZATION AGREEMENT (this "Agreement") is

entered into this let day of October, 20]6 by and between UNS Electric, Inc., an Arizona corporation

("UNS Electric") and Mohave Electric Cooperative, Incorporated, an Arizona nonprofit corporation

("MEN")~

RECITALS:

A. The real property described in Exhibit l attached hereto (the "Subject Area") is within the

area of MEC's Electric's Certificates of Convenience and Necessity issued by the Arizona

Corporation Commission ("Commission"),

Gray Hawk Solar ,  LLC* ("Customer")  (successor  in  in ter est  to LS-Cl i ffrose,  LLC

("Cliffrose")) is constructing a 46 MW solar facility (the "Solar Facility") within the Subject

Area,

B.

c.

D.

Cliffrose and UNS Electric have entered into a Solar Project Power Purchase Agreement

("PPA") dated June 23, 2015, as amended by that certain First Amendment to Solar Project

Power Purchase Agreement dated July 29, 2016, and as further amended, regarding the

purchase of the output of the Solar Facility, including the associated renewable energy credits,

Cliffrose intends to assign the PPA to Customer in accordance with the terms set forth in the

PPA;

E. As part of the operation of the Solar Facility, it is necessary for the power taker ("UNS

Electric") to supply parasitic loads to maintain generation capability,

Customer also has requested that UNS Electric provide the remaining incidental electric

service to the Subject Area,

G. In MEC's opinion, because of current conditions it is beneficial to the Customer for MEC to

temporarily permit UNS Electric to provide electric service to the Subject Area so long as

1 Or another special purpose entity which shall be an affiliate of Gray Hawk Solar, LLC, or subsidiary of Torch
Clean Energy, LLC.

F.
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Execution Version

UNS  Electric is  the  take r of power from the  sola r facility, which UNS  Electric is  willing to

provide as hereafter agreed.

P RO MIS ES  AND CO NVENANTS :

NOW, THEREFORE, in considera tion of the  foregoing recita ls  and in further considera tion

of the following covenants, promises, and provisions, the receipt and sufficiency of which are  hereby

acknowledged, the parties hereto, for themselves, their agents, employees, successors and assigns, do

hereby agree  as follows:

l . UNS Electric is  he reby authorized by MEC to ente r the  Subject Area , ce rtifica ted to MEC,

and construct and mainta in e lectric service  lines and facilities necessary to rece ive  power from the

solar facility be ing constructed by Customer and to serve  the  e lectric needs of the  Subject Area  so

long as UNS Electric is  taking power from the  Solar Facility.

2. UNS Electric is  willing to provide  temporary e lectric se rvice  to the  Subject Area  for so long

as  it is  taking power produced from the  S ola r Facility built by Customer, subject to Customer: a )

executing any applicable service agreements, b) paying all costs of facilities necessary to enable UNS

Electric to provide  the  requested service , c) securing a t no cost to UNS Electric any and a ll pennies

and easements UNS Electric determines are  needed to provide  the  requested service , d) paying a ll

applicable deposits, fees, rates and charges associated with the requested class of service approved by

the  Arizona Corporation Commission for UNS Electric's  re ta il customers, and e) complying with the

terms and conditions of the  PPA and re la ted Interconnection Agreement tha t have  previously been

executed between UNS Electric and Customer.

3. UNS  Electric sha ll provide  MEC and the  Customer not le ss  than nine ty (90) days  written

notice  of its  intent to permanently cease  taking power from the  Solar Facility. Upon rece ipt of such

writte n notice , UNS  Ele ctric a nd MEC sha ll coope ra te  on the  tra ns fe rring of s e rvice  to MEC,

including tra ns fe rring a ll of UNS  Ele ctric 's  title  a nd inte re s t in thos e  fa cilitie s  pa id for by the

Customer and dedica ted exclusive ly to se rving the  Customer, but excluding s tructures  from UNS

Ele ctric's  line s  to the  point of inte rconne ction a s  re fle cte d on Exhibit 2, which fa cilitie s  will be

re ta ined by UNS  Electric. The  transfe r of such facilitie s  from UNS  Electric to MEC sha ll be  a t no

cost to MEC. Any upgrades fUNS Electric's  facilities  used to se rve  other customers fUNS Electric

sha ll re ma in the  prope rty fUNS  Ele ctric.

P age 2



Execution Version

4. UNS Electric will then discontinue providing electric service to Customer in the Subject Area

on a date mutually agreed upon by UNS Electric and MEC.

UNS Electric and MEC shall have no obligation, but may separately agree to allow UNS

Electric to retain any facilities MBC docs not intend to use to serve the Customer.

6. The transfer to MEC fUNS Electric's facilities dedicated exclusively to serve the Customer

shall not be subject to further approval by the Commission.

7. This Agreement shall be binding upon and inure to the benefit ofthc parties hereto and their

respective successors in interest and assigns,whether arising voluntarily or by operation of law.

. This Agireement shall become effective upon approval by the Commission.

IN WITNESS WHEREOF, the parties have executedthis Agreement on the day and year first

above written.

UNS ELECTRIC, mc.,
an Arizona corporation

MOHAVE ELECTRIC COOPERATIVE,
INCORPORA an Arizona nonprofit
corporation

By
Name

Title:5 r-- Q
I O , l e r v m ,

By:
Name: Arden G. Lauxma f
Title: Chief  Financial  Off icer

5.

Page 3
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EXHIBIT 1

Legal Description of the "Subject Area"

Legal description of properties:

1. Long Mounta in Va lle y Ra nche s , P a rce ls  30-1 through 30-16, S e ction 30, Township 23
North, Range  15 West, Gila  & S a lt Rive r Meridian, Mohave  County, Arizona .

P roperties  comprising approximate ly 652.82 acres.

Note : Long Mounta in Va lle y Ra nche s  be ing more  pa rticula rly de scribe d in Book 13, Re cord of
Surveys, Pages 22-22D, recorded on October 13, 1995 a t Fee  # 95-53419, M.C.R., which
descriptions a re  incorpora ted here in by re ference .

P age 4
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EXHIBIT 2 (continued)

Map/Survev of Subject Area and Point of Interconnection
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