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LARGE GENERATOR INTERCONNECTION STUDY PROCESS AGREEMENT

THIS AGREEMENT is made and entered into this 22.d_day of A pal
20 {0 by and betwsen Pio Pico Energy Center LLC, a limited liability company organized and
existing under the laws of the State of Delaware, ("Interconnection Customer,”) and the
California Independent System Operator Corporation, a California nonprofit public benefit
corporation existing under the laws of the State of Califomnia, (“CAISO"). The Interconnection
Customer and the CAISO each may be referred to as a "Party,” or collectively as the "Parties.”

RECITALS

WHEREAS, the Interconnection Customer is proposing to develop a Large Generating
Facility or generating capacity addition to an existing Generating Facility consistent with the
Interconnection Request submitted by the interconnection Customer dated January 27, 2010;
and

WHEREAS, the interconnection Customer desires to intercennect the Large Generating
Facility with the CAISO Controlled Grid; and

WHEREAS, the Interconnection Customer has requested the CAISO to conduct or
cause to be performed Interconnection Studies to assess the system impact of interconnecting
the Large Generating Facility to the CAISO Controlled Grid and to specify and estimate the cost
of the equipment, engineering, procurement and construction work needed on the Participating
TQO's electric system in accordance with Good Utility Practice to physically and electrically
connect the Large Generating Facility to the CAISO Controlled Grid;

NOW, THEREFORE, in consideration of and subject to the mutual covenants contained
herein the Parties agree as follows:

1.0  When used in this Agreement, with initial capitalization, the terms specified shall
have the meanings indicated in the CAISO’s FERC-approved Large Generation -
Intercennection Procedures in CAISQ Tariff Appendix GG (“LGIP™) or the Master
Definitions Supplement, Appendix A to the CAISO Tariff, as applicable.

2.0  The Interconnection Customer elects and the CAISQ shall conduct or cause to
be performed Interconnection Studies, including any accelerated Interconnection
Study, consistent with the LGIP in accardance with the CAISO Tariff.

3.0 The scope of the Interconnection Studies shall be subject to the assumptions set
forth in Appendices A and B to this Agreement.

4.0 The interconnection Studies will be based upon the technical information
provided by the Interconnection Customer in the Interconnection Request, as
may be modified as the result of the Scoping Meeting, subject to any
modificaticns in accordance with Section 6.7.2 of the LGIP and medifications to
the propcsed Commercial Operation Date of the Large Generating Facility
permitted by the LGIP. The CAISO reserves the right to request additional
technical information from the Interconnection Customer as may reasonably
become necessary consistent with Good Utility Practice during the course of the
Interconnection Studies. If the Interconnection Customer modifies its designated
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Point of Interconnection, Interconnection Request, or the technical information
provided therein is modified, the interconnection Studies may be modified as
specified in the LGIP.

The Interconnection Study report for each Interconnection Study shall provide the
information specified in the LGIP.

The Interconnection Customer shall provide an Interconnection Study Deposit, a
Site Exclusivity Deposit, if applicable, and other interconnection Financial
Security for the performance of the Interconnection Studies in accordance with
the provisions of Sections 3.5.1 and 9 of the LGIP.

Following the issuance of an Interconnection Study report, the CAISO shall
charge and the Interconnection Customer shall pay its share of the actual costs
of the Interconnection Study pursuant to Sections 3.5.1 and 7.8 of the LGIP.

Any difference between the deposits made toward the Interconnection Study
process and associated administrative costs, including any accelerated studies,
and the actual cost of the Interconnection Studies and associated administrative
costs shall be paid by or refunded to the Interconnection Customer, in the
appropriate allocation, in accordance with Section 3.5.1 of the LGIP.

Pursuant to Section 3.7 of the LGIP, the CAISO will coordinate the conduct of
any studies required to determine the impact of the Interconnection Request on
Affected Systems. The CAISO may provide a copy of the Phase |
Interconnection Study results to an Affected System Operator and the Westemn
Electricity Coordinating Council. Requests for review and input from Affected
System Operators or the Westem Electricity Coordinating Council may arrive at
any time prior to interconnection.

Substantial portions of technical data and assumptions used to perform the
Phase | interconnection Study, such as system conditions, existing and planned
generation, and unit modeling, may change after the CAISO provides the
Interconnection Study results to the Interconnection Customer. Interconnection
Study results will reflect available data at the time the CAISO provides the Phase
{ Interconnection Study report to the Interconnection Customer. The CAISO shall
not be responsible for any additional costs, including, without limitation, costs of
new or additional facilities, system upgrades, or schedule changes, that may be
incurred by the Interconnection Customer as a result of changes in such data
and assumptions.

[NOT USED]

The CAISO shall maintain records and accounts of all costs incurred in
performing the Interconnection Study in sufficient detail to allow verification of all
costs incurred, including associated overheads. The interconnection Customer
shall have the right, upon reasonable notice, within a reasonable time at the
CAISO’s offices and at its own expense, to audit the CAISO’s records as
necessary and as appropriate in order to verify costs incurred by the CAISO.
Any audit requested by the Interconnection Customer shall be completed, and
written notice of any audit dispute provided to the CAISQ representative, within
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one hundred eighty (180) calendar days following receipt by the Interconnection
Customer of the CAISO's notification of the final costs of the Interconnection
Study.

In accordance with Section 3.8 of the LGIP, the Interconnection Customer may
withdraw its Interconnection Request at any time by written notice to the CAISO.
Upon receipt of such notice, this Agreement shall terminate, subject to the
requirements of Section 3.5.1 and 13.1 cf the LGIP.

Pursuant to Section 4 of the LGIP, this Agreement shall become effective upon
the date the fully executed Agreement is received by the CAISO. If the CAISO
does not receive the fully executed Agreement and depasit or other
Interconnection Financial Security pursuant to Section 3.5.1 of the LGIP, then the
Interconnection Request will be deemed withdrawn upon the Interconnection
Customer's receipt of written notice by the CAISO pursuant to Section 3.8 of the
LGIP.

Miscellaneous.

Dispute Resolution. Any dispute, or assertion of a claim, arising out of or in
connection with this Agreement, shall be resolved in accordance with Section
13.5 of the LGIP.

Confidentiality. Confidential Information shall be treated in accordance with
Section 13.1 of the LGIP.

Binding Effect. This Agreement and the rights and obligations hereof, shall be
binding upon and shall inure to the benefit of the successors and assigns of the
Parties hereto.

Conflicts. In the event of a conflict between the body of this Agreement and any
attachment, appendices or exhibits hereto, the terms and provisions of the body
of this Agreement shall prevail and be deemed the final intent of the Parties.

Rules of Interpretation. This Agreement, unless a clear contrary intention
appears, shall be construed and interpreted as follows: (1) the singular number
includes the plural number and vice versa; (2) reference to any person includes
such person’s successors and assigns but, in the case of a Party, only if such
successors and assigns are permitted by this Agreement, and reference to a
person in a particular capacity excludes such person in any other capacity or
individually; (3) reference to any agreement {(inciuding this Agreement),
document, instrument or tariff means such agreement, document, instrument, or
tariff as amended or modified and in effect from time to time in accordance with
the terms thereof and, if applicable, the terms hereof, (4) reference to any
applicable laws and regulations means such applicable laws and regulations as
amended, modified, codified, or reenacted, in whole or in part, and in effect from
time to time, including, if applicable, rules and regulations promulgated
thereunder; (5) unless expressly stated otherwise, reference to any Article,
Section or Appendix means such Article or Section of this Agreement or such
Appendix to this Agreement, or such Section of the LGIP or such Appendix to the
LGIP, as the case may be; (6) “hereunder”, “hereof”, "herein”’, “hereto” and words
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of similar import shall be deemed references to this Agreement as a whole and
not to any particular Article, Section, or other provision hereof or thereof; (7)
“including” (and with correlative meaning “include”) means including without
[imiting the generality of any description preceding such term; and (8) relative to
the determination of any period of time, “from” means “from and including®, “to”
means “to but excluding” and “through” means “through and including”.

13.6 Entire Agreement. This Agreement, including all Appendices and Schedules
attached hereto, constitutes the entire agreement between the Parties with
reference to the subject matter hereof, and supersedes all prior and
contemporaneous understandings or agreements, oral or written, between the
Parties with respect to the subject matter of this Agreement. There are no other
agreements, representations, warranties, or covenants which constitute any part
of the consideration for, or any condition to, any Party’s compliance with its
obligations under this Agreement.

13.7 No Third Party Beneficiaries. This Agreement is not intended to and does not
create rights, remedies, or benefits of any character whatsoever in favor of any
persons, corporations, associations, or entities other than the Parties, and the
obligations herein assumed are solely for the use and benefit of the Parties, their
successors in interest and, where permitted, their assigns.

13.8 Waiver. The failure of a Party to this Agreement to insist, on any occasion, upon
strict performance of any provision of this Agreement will not be considered a
waiver of any obligation, right, or duty of, or imposed upon, such Party.

Any waiver at any time by either Party of its rights with respect to this Agreement
shall not be deemed a continuing waiver or a waiver with respect to any other
failure to comply with any other obligation, right, duty of this Agreement.
Terminaticn or default of this Agreement for any reason by the Interconnection
Customer shall not constitute a waiver of the Interconnection Customer’s legal
rights to obtain an interconnection from the Participating TO or CAISO. Any
waiver of this Agreement shall, if requested, be provided in writing.

Any waivers at any time by any Party of its rights with respect to any default
under this Agreement, or with respect to any other matter arising in connection
with this Agreement, shall not constitute or be deemed a waiver with respect to
any subsequent default or other matter arising in connection with this Agreement.
Any delay, short of the statutory period of imitations, in asserting or enforcing
any right under this Agreement shall not constitute or be deemed a waiver of
such right.

13.8¢ Headings. The descriptive headings of the various Articles and Sections of this
Agreement have been inserted for convenience of reference only and are of no
significance in the interpretation or construction of this Agreement.

13.10 Multiple Counterparts. This Agreement may be executed in two or more
counterparts, each of which is deemed an original but all constitute one and the
same instrument.



APPENDIX A CIVIL ENGINEERING DESIGN AND CRITERIA

LARGE GENERATOR INTERCONNECTION STUDY PROCESS AGREEMENT
Pio Pico ENErRGY CENTER

13.11 Amendment. The Parties may by mutual agreement amend this Agreement by a
written instrument duly executed by both of the Parties.

13.12 Modification by the Parties. The Parties may by mutual agreement amend the
Appendices to this Agreement by a written instrument duly executed by both of
the Parties. Such amendment shall become effective and a part of this
Agreement upon satisfaction of all applicable laws and regulations.

13.13 Reservation of Rights. The CAISO shall have the right to make a unilateral filing
with FERC to modify this Agreement with respect to any rates, terms and
conditions, charges, classifications of service, rule or regulation under section
205 or any other applicable provision of the Federal Power Act and FERC's rules
and regulations thereunder, and Interconnection Customer shall have the right to
make a unilateral filing with FERC to modify this Agreement pursuant to section
206 or any other applicable provision of the Federal Power Act and FERC’s rules
and regulations thereunder; provided that each Party shall have the right to
protest any such filing by another Party and to participate fully in any proceeding
before FERC in which such modifications may be considered. Nothing in this
Agreement shall limit the rights of the Parties or of FERC under sections 205 or
206 of the Federal Power Act and FERC's rules and regulations thereunder,
except to the extent that the Parties otherwise mutually agree as provided herein.

13.14 No Partnership. This Agreement shall not be interpreted or construed fo create
an association, joint venture, agency relationship, or partnership between the
Parties or to impose any partnership obligation or partnership liability upon any
Party. No Party shall have any right, power or authority to enter into any
agreement or undertaking for, or act on behalf of, or to act as or be an agent or
representative of, or to otherwise bind, another Party.

13.15 Assignment. This Agreement may be assigned by a Party only with the written
consent of the other Party; provided that a Party may assign this Agreement
without the consent of the other Party to any Affiliate of the assigning Party with
an equal or greater credit rating and with the legal authority and operational
ability to satisfy the obligations of the assigning Party under this Agreement; and
provided further that the Interconnection Customer shall have the right to assign
this Agreement, without the consent of the other Party, for collateral security
purposes to aid in providing financing for the Large Generating Facility, provided
that the Interconnection Customer will require any secured party, trustee or
mortgagee to notify the other Party of any such assignment. Any financing
arrangement entered into by the Interconnection Customer pursuant to this
Section will provide that prior to or upon the exercise of the secured party's,
trustee’s or morigagee’s assignment rights pursuant to said arrangement, the
secured creditor, the trustee or mortgagee will notify the other Party of the date
and particulars of any such exercise of assignment right(s). Any attempted
assignment that violates this Section is void and ineffective. Any assignment
under this Agreement shall not relieve a Party of its obligations, nor shall a
Party’s obligations be enlarged, in whole or in part, by reason thereof. Where
required, consent to assignment will not be unreasonably withheld, conditioned
or delayed.
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IN WITNESS THEREOF, the Parties have caused this Agreement to be duly executed
by their duly authorized officers or agents on the day and year first above written.

California independent System Operator Corporation

. CASEY, PH.D., VIGE PRESIDENT
INFRASTRUCTURE DEVELOPMENT

Printed Name and Title

/Tz‘b/k,(;f /. 20/0

Date” /

Pio Pico Energy Center LLC

Byjjﬁéﬂdaﬂ——

_@/‘1 2 Chandler

Printed Name

Pre sidert

Title

Qovg 28 2pr0

Date *
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Main Menu > Help

APPROVALS

Processing | Source/Control

Type ] Action Date Account Amount | Destination Confirmation

The followlng actions have been fully approved.

. California Independent Sy at BANK OF
Wire | Activated§ 01/29/10 |95110076 $500,000.00 AMERICA, N.A., NY 0291003168




Main Menu > Transfers and Payments >

DOMESTIC WIRE (USA DESTINATION)

WIRE: From Account: 95110076 Currency: US Dollars

Status:  Sent to Approvals

Beneficiary
California independent System Oper

Bank
Name: BANK OF AMERICA, N.A., NY
ABA: 026009593
Address: New York , NY

Amount: $500,000.00
Date of transfer: January 29, 2010

Beneficiary's Account number: 14994-20225

Special Instructions:
Pio Pico Energy Center

[ Save as Model |

Model Name: ; California Independent System Oper

[ Process another Wire ]

com/cbusol/wires/WTdisplay.do?request=WTd80U 1/28/2010
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Help




