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Redlined Expedited Interconnection Facilities Agreement pages 9 and
Appendix J, Second Revised Service Agreement No. 7, SDG&E FERC
Electric Tariff, First Revised Volume No. 6, between Wildflower
Energy LP and SDG&E, and conformed Second Revised Service
Agreement No. 7, SDG&E FERC Electric Tariff, First Revised VVolume
No. 6, reflecting proposed O&M Fixed Charge Rate



Facilities based on final, actual Costs incurred and paid. SDG&E shall refund to Wildflower, without
interest, any amount received by SDG&E from Wildflower, which exceed the actual Cost related to the
Interconnection Facilities.

6.2 Operation and Maintenance Charge

In accordance with the billing and payment procedures in Section 9, SDG&E shall bill
annually during each January, and Wildflower shall pay over the Term of this EIFA, a separate operation
and maintenance charge to compensate SDG&E for the operation, maintenance, and applicable taxes
associated with the Interconnection Facilities in an amount equal to 9:0053417the currently effective
Generation Interconnection O&M Fixed Charge Rate set forth in Appendix X1 of SDG&E’s Transmission
Owner Tariff (as such rate may be modified from time to time) times the installed Cost of the
Interconnection Facilities. An example calculation of the formula is attached as Appendix J. Provided,
however, in the event that after the In-Service Date compliance with the conditions described in Section
5.1.6.1, or compliance with new conditions to protect the natural environment are imposed on SDG&E in
connection with its operation and maintenance of the Interconnection Facilities, then the Parties agree that
SDG&E may file with the FERC to revise the operation and maintenance charge set forth in Section 6.2
to permit recovery of (i) recurring compliance costs and (ii) nonrecurring compliance costs over a
reasonable amortization period, provided such costs are just and reasonable and reasonably allocated on a
pro rata basis to the Interconnection Facilities.

6.3 Other Charges
[Reserved.]
7. EFFECTIVE DATE AND TERMINATION
7.1 Effective Date and Termination of EIFA

7.1.1 This EIFA shall become effective on the date it is executed by both Parties
(“Effective Date™), subject to acceptance of this EIFA for filing by FERC without the addition of any
material condition that is unacceptable to either Party. In the event FERC (i) fails to accept this EIFA
without suspension or (ii) finds that this EIFA is not just and reasonable or imposes conditions that are
not acceptable to either Party, the Parties will use commercially reasonable efforts to agree upon
amendments or modifications of this EIFA that would eliminate any such conditions or result in a just and
reasonable finding. The term of this EIFA shall continue in full force and effect until the earlier date on
which the Interconnection Agreement with respect to the Interconnection Facilities terminates or the date
on which a Party provides notice of termination based on reasons specified in Section 7.1.2 of this EIFA.

7.1.2 Inaddition to termination rights provided to the Parties by applicable law, this
EIFA may be terminated in accordance with Section 7.1.3 hereof for any of the following reasons:

Q) by SDG&E if the Generating Facility permanently ceases operation for
any reason;

(i) by Wildflower for any reason;
(iii) [Reserved];

(iv) by either Party, in accordance with the terms of Section 10.8.2 of this
EIFA subject to Section 5.3.3 regarding Milestone extensions; or



Appendix J
Sample Calculation of Monthly O&M Charge

When the Interconnection Facilities are placed In-Service, Section 6.2 of the EIFA

provides for a monthly O&M charge equal to “6-0051417-times-the folowing-ameunt-the
instaled-Cost-ofthe-lnterconnectionFacHitiesthe currently effective Generation Interconnection
O&M Fixed Charge Rate set forth in Appendix Xl of SDG&E’s Transmission Owner Tariff (as such rate

may be modified from time to time) times the installed Cost of the Interconnection Facilities.”

The following example using hypothetical costs illustrates how the formula would work.
Assume the following:

Cost of the Interconnection Facilities $ 1,000,000

The resulting monthly O&M charge would be calculated as follows:

0.0051417 the currently effective Generation Interconnection O&M Fixed Charge Rate set forth
in Appendix XI of SDG&E’s Transmission Owner Tariff (as such rate may be modified from

time to time) x ($1,000,000)=$5,141.70

J-1



San Diego Gas & Electyic Com Second Revised Service Agreement No. 7
FERC Electnc Tariff, First Re Volume No.6"

EXPEDITED INTERCONNECTION FACILITIES AGREEMENT
BETWEEN SAN DIEGO GAS & ELECTRIC COMPANY
AND WILDFLOWER ENERGY, LP
DATED JUNE 13, 2001



SERVICE AGREEMENT NO. 7




EXECUTION COPY
EXPEDITED INTERCONNECTION FACILITIES AGREEMENT

1. PREAMBLE

This Expedited Interconnection Facilities Agreement ("EIFA™), cated June 13, 2001, is between

Wildflower Energy LP ("Wildflower™) and SAN DIEGO GAS & ELECTRIC COMPANY ("SDG&E"),
hereinafter sometimes referred to individually as "Party” or collectively as "Parties".

2. RECITALS

2.1 SDG&E is a public utility engaged, among ather things, :n the business of owning and
operating an electric system consisting of transmission and distribution fucilities in Southern California;

22 Wildflower intends to design, engineer, construct, install operate and maintain a
Generating Facility located in the County of San Diego, California, for the purpose of generating electric
encrgy for Wildflower ‘s own use and/or for selling energy and/or ancilla:y services, and has requested

“permission from SDG&E to interconnect the Generating Facility in order to operate it in parallel with the
SDG&E Electric System;

23 SDG&E is willing to permit such interconnection and pa-aliel operation under the terms
and conditions contained in this EIFA and the Interconnection Agreemen:;

24 Wildflower and SDG&E have agreed, pursuant to Wildflower 's request, that SDG&E
will design, engineer, construct, install, operate and maintain the Interconnection Facilities needed to
interconnect Wildflower 's Generating Facility with the SDG&E Electric System, provided that
Wildflower pay SDG&E for such work as provided in this EIFA;

2.5 SDG&E acknowledges that Wildflower anticipates that :t will need the Interconnection
Facilities to be In-Service by June 15, 2001 in order to meet Wildflower 's schedule for start-up and
operation of the Generating Facility, and SDG&E agrees to use its best efforts to meet such date,
provided, as set forth herein, that Wildflower meets the Milestones estab ished by the Parties in
Appendix C; and : :

2.6 This EIFA obligates SDG&E to design, engineer, constn.ct, install, operate and maintain
the Interconnection Facilities consistent with Good Utility Practice.

3. AGREEMENT

Now, therefore, in consideration of the mutual covenants herein set forth, the Parties agree as
follows:

4, DEFINITIONS

Terms and expressions when used in this EIFA with the initial letters capitalized, whether in the
singular, plural or possessive, shall have the meanings set forth in this EIF'A.




4.1 CPUC
The California Public Utilities Commission, or its successor.
42  Costs.

Costs shall mean all properly documented just, reasonat le, necessary and prudent
expenses actually incurred by SDG&E, including applicable overhead custs, in designing, engineering,
constructing, instatling, and replacing or repairing, as necessary, the Interconnection Facilities. Such costs
shall be adjusted to include actually incurred taxes, including any costs 1elated to federal income taxes
imposed on SDG&E under Section 118(b) of the Internal Revenue Code of 1986, as amended, resulting
from payments made by Wildflower to SDG&E in connection with the zonstruction and installation of
the Interconnection Facilities, even though the Parties may not agree that these payments constitute
taxable contributions under Section 118(b). To eliminate disagreements as to the amount of such costs
related to Section 118(b), if any, the Parties agree that such liability shall be equal to 37 perceat of such
taxable contributions under Section 118(b), unless the CPUC authorizes a new rate, in which case the new
rate shall apply. Wildflower has the right to require SDG&E to seek a Private Letter Ruling (including,
if applicable, a Technical Advice Memoranda) from the IRS as to whether any sums paid to SDG&E by
Wildflower for the construction and installation of the Interconnection Facilities are subject to taxation;
and to the extent that the Private Letter Ruling, or any legislation, change in law or formal guidance
concludes that such sums are not taxable to SDG&E, SDG&E will refund to Wildflower an amount cqual
to that provided by Wildflower to SDG&E, if any, for such taxes, plus nterest payments made by the
IRS thereon, no later than 30 days after it has been determined that SDCG&E has no tax liability on all or
part of such sums. Wildflower shall reimburse SDG&E for any reasonable and documented costs
incurred in seeking a ruling on the Section 118(b) issue, in response to Wildflower 's request, including
the cost of tax counsel, which SDG&E shall select to represent it, in connection with the Interconnection
Facilities.

43  Estimated Project Timeline

[Reserved]
44 FERC

The Federal Energy Regulatory Commission, or its successor.
4.5 Generating Facility

The generating units and associated facilities of Wildflower , which shall include, but not
be limited to, generator step-up facilities and protective devices.

4.6  Good Utility Practice

Any of the practices, methods, and acts engaged in or spproved by a significant portion
of the electric utility industry during the relevant time period, or any of the practices, methods, and acts
which, in the exercise of reasonable judgment in light of the facts known at the time the decision was
made, could have been expected to accomplish the desired result at a reasonable cost consistent with good
business practices, reliability, safety, and expedition. Good Utility Practice is not intended to be any one
of a number of the optimum practice, methods, or acts to the exclusion of all others, but rather to be
acceptable practices, methods, or acts generally accepted in the region.

4.7 In-Sesvice




In-Service for the SDG&E Interconnection Facilities is vvhen such facilities are available
for energization, so that Wildflower can begin testing the Generating Fac:ility.

4.8 In-Service Date

The In-Service Date for the SDG&E Interconnection Fac.ilities shall be June 13, 2001 or
such other date as may be established pursuant to the terms of this EIFA.

49 Interconnection Agreement or "IA"

The agreement to be negotiated in good faith and enterex: into between the Parties
substantially in the form attached hereto as Appendix D, pursuant to whii:h SDG&E will provide
Interconnection Service for the Generating Facility to Wildflower .

4.10 lnterconnectiq:_n Capacity

The amount of electric capacity up to which the Generat ng Facility may deliver energy
and ancillary services into the SDG&E Electric System through the Inter:onnection Facilities as specified
in Appendix A , Part I which may be modified at the request of Wildflower pursuant to this EIFA and in

accordance with technical studies conducted, if necessary, by SDG&E, p arsuant to ISO Tariff Section
5.7

4.11 Interconnection Facilities

The interconnection facilities dcscnbed in Appendnx A, artll

4.12 lnterconnecuon Service

‘Interconnection Service refers to Wildflower 's ability, through the Interconnection
Facilities, to deliver energy and ancillary services produced by the Generating Facility to, and, if - :
necessary, to receive its facility station service requirements from, the SDG&E Electric System under the
terms and conditions of the Interconnection Agreement when (i) the Generating Facility is interconnected
with the SDG&E Electric System; and (ii) the operation of the SDG&E Electric System is not suspended,
interrupted or interfered with as a result of Uncontrollable Force. The tetm "Interconnection Service” as

used in this EIFA shall not refer to any right to transmit power over SDG&E's transmission and/or
distribution system.

4.13 ISO

The Cahfomu Independent System Operator Corporatioa or its successor which operates
the ISO Controlled Grid.

4.14  ISO Controlled Grid

The system of transmission lines and associated facilities of the pamcnpatmg
transmission owners that have been placed under the 1SO's operational control.

4.l$ I1SO Tariff

The FERC-approved and effective ISO Tariff, as it may be modified or superseded from
time to time. .




4,16  Local Furnishing Bonds

Conduit revenue bonds issued by the City of San Diego and City of Chula Vista to
finance or refinance a portion of SDG&E'’s costs of improvements to its ocal electric system in the
approximate aggregate principal amount of $686 million, including approximately $168 million that
financed transmission facilities and approximately $518 million that fina1ced distribution facilities,
comprised of the following series of bonds:

City of Chula Vista City of San Diego
Series 1992 A Series 1992 A
Series 1992B Series 1993 A
Series 1992C Series 1993 C
Series 1992 D Series 1995 A
Series 1996 A Series 1995 B

Series 1996 B
Series 1997 A
4.17 Milestones
[Reserved)]
4,18 SDG&E Electric System
All properties and other assets, other than the Interconnection Facilities, now or hereafter
existing, which are owned or controlled by SDG&E or its successor or assigns, and used for or directly
associated with the generation, transmission, transformation, distribution or sale of electric power,
including all additions, extensions, expansions, and improvements thereto.

4.19  Significant Regulatory Change

A "Significant Regulatory Change" occurs when the FEKC, the I1SO, the CPUC, the
California Legislature, or the United States Congress, or any other regulatory judicial or other
governmental body having jurisdiction over either Party issues an order ¢r decision or adopts or modifies
a tariff, or enacts a law that: (i) significantly and substantially changes the structure or function of the
California electric utility industry in a way that materially affects this EIF'A; or (ii) substantially prevents
either Party from performing its material functions under this EIFA,

4.20 [Reserved]
421 Tem
The Term of this EIFA as set forth in Section 7.1.1 herecf.
422  Uncontrollable Force
Any act of God, labor disturbance, act of the public eneny, war, insurrection, riot, fire,

storm, flood, earthquake, explosion, work curtailment directed by the IS, order, regulation, failure to
4 .




obtain necessary governmental authorizations (provided the applicant ha: made a complete and timely
request for such authorizations and applicant has pursued such authorizations in a reasonably timely
manner provided the applicant has complied with the schedules set forth 1erein for requesting such
authorizations), or restriction imposed by governmental, military or lawfully established civilian
authorities or any other cause beyond the reasonable control of a Party, which could not be avoided
through the exercise of Good Utility Practice. The failure or refusal of the 1SO to grant permission in a
timely manner to SDG&E in response to a complete and timely request ty SDG&E for planned facility
outages needed to complete the installation of the Interconnection Facilities shall be an Uncontrollable
Force. Equipment or material and services shortages, delivery of defective equipment or material, and
contractor delay including delays in construction resulting therefrom, bevond the reasonable control of
SDG&E, which could not be avoided by Good Utility Practice, shall be tn Uncontrollable Force. Under
no circumstance shall the lack of funds or failure to make payments be considered an Uncontrollable
Force for purposes of this EIFA.

5. INSTALLATION OF SDG&E-OWNED INTERCONNECTION FACILITIES

5.1 SDG&E's Obligations
5.1.1 [Reserved]

5.1.2 SDG&E shall study, design, engineer, construct, install, and, as necessary, repair
and replace, the Interconnection Facilities in a good, diligent and workm-anlike manner in accordance with
Good Utility Practice and using its best efforts, subject to Section 5.1.3, to place the Interconnection
Facilities In-Service by the In-Service Date. SDG&E will utilize its own resources and will contract for
additional resources, as reasonably necessary, to mect the In-Service Date. Such resources shall include
use of other contractors, other equipment suppliers, other material suppliers, additional contract <
personnel, additional payments to contractors for expedited work, and premiums paid to equipment and
material supplicrs for expedited delivery, if necessary to cause the Interconnection Facilities to be
available by the In-Service Date. SDG&E shall obtain Wildflower's approval before incurring additional’
costs for such expedited work or expedited delivery.

5.13 SDG&E shall have the right, in the event it is unable due to an Uncontrollable
Force, to obtain materials or labor for all of its construction requirements necessary to maintain electric
service reliability for new and existing retail customers in accordance with Good Utility Practice, to
allocate materials and labor to construction projects which it deems, in its reasonable discretion, necessary
to maintain such electric service reliability. Provided, however, SDG&E shall not defer the procurement
of materials or labor necessary to construct the Interconnection Facilities if such deferral is for the
purpose of obtaining material or labor o allocating materials and labor to construction projects for
customers that have executed an interconnection facilities agreement subsequent to the Effective Date and
such deferral could delay the In-Service Date.

5.1.4 SDG&E shall not be required to undertake any initiative which is inconsistent
with Good Utility Practice, applicable laws and regulations, SDG&E's ustablished safety standards,
material and equipment specifications, design criteria and construction procedures, and labor agrecments.

5.1.5 After the Interconnection Facilities are placed In-Service, SDG&E shall design,
engineer, construct, and install any replacenients of, or additions to, the Interconnection Facilities in good,
diligent and workmanlike manner in accordance with Good Utility Practice to maintain the
interconnection of the Generating Facility to the SDG&E Electric System and allow power to flow
between the SDG&E Electric System and the Generating Facility, as, and in the amount, contemplated
herein. Unless reasonably necessary to install such replacements or additions, nothing in this EIFA shall
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be construed to reéuire SDG&E to acquire land rights, either through cotdemnation or any other means,
unless SDG&E shall freely elect to do so. '

5.1.6 ENVIRONMENTAL OBLIGATIONS

5.1.6.1. For purposes of this Section, the term "Environmental Law" shall mean
applicable federa, state, and local law, regulation, rule, decision of the courts, ordinance, code, which, as
of the Effective Date, relates in any way to environmental conditions ano/or environmental quality
(including, without limitation, air quality, water quality, wildlife, and natural resources). Environmental
Law includes, without limitation, the Federal Water Pollution Control Act, as amended by the Clean
Water Act (33 USC § 12.51 et seq.), the Califomia Porter — Cologne Waer Quality Control Act
(California Water Code § 13000 et seq.), the federal Clean Air Act (42 USC § 7401 et seq.), the
California Clean Air Act (California Health and Safety Code § 39000 et seq.), the federal Endangered
Species Act (16 USC § 1531 et seq. ), the California Endangered Species Act (California Fish & Game
Code § 2050 et seq.); the National Environmental Policy Act (42 USC § 4321 et seq.), and the California
Environmental Quality Act (California Public Resources Code § 21000 et seq.), and applicable rules and
regulations promulgated thereunder.

5.1.6.2. Subject to Section 5.1.6.3, with respect 10 the construction, installation,
operation and maintenance of the Interconnection Facilities, Wildflower ind SDG&E agree to comply
with applicable Environmental Law and with the orders, permits, permit sonditions, or other requirements
imposed by any federal, state or local govemmental agencies having juri:diction thereunder ("Agency
Requirements"”) pertaining to the Larkspur Encrgy Facility.

5.1.6.3. With respect to Wildflower 's and SDG&E's compliance obligations
under Section 5.1.6.2 and the construction and instaliation of the Interconnection Facilities, Wildflower
acknowledges that it shall have primary responsibility to perform all activities necessary to achieve
compliance with applicable Environmental Law and any Agency Requirements, including, without -
limitation, obtaining all necessary permits undertaking any required mitigation measures and paying any
required compensation with assistance from SDG&E as appropriate. Notwithstanding the foregoing,
SDG&E acknowledges that it shall have primary responsibility to perfonn the activities necessary to
achieve compliance with the terms of its Natural Community Conservation Planning Act Subregional
Plan dated December 18, 1995 ("NCCP"), with assistance from Wildflower as appropriate. With respect
to the operation and maintenance of the Interconnection Facilities, SDG&E will perform the activities
necessary to achieve compliance with Environmental Law and Agency Requirements, Wildflower and
SDGAE shall cooperate with each other in good faith to enable each to meet their compliance
responsibilities and to achieve the timely construction of the Interconnec:ion Facilities.

5.1.6.4. With respect to the construction and insialiation of the Interconnection
Facilities, Wildflower shall pay the Costs, pursuant to Section 6.1, incur+ed by SDG&E to comply with
Sections 5.1.6.2 and 5.1.6.3. After the In-Service Date, all reimbursements made by Wildflower to
SDG&E associated with SDG&E's obligations under Sections 5.1.6.2 and 5.6.1.3 for operation and
maintenance of the Interconnection Facilities shall be made pursuant to tae operation and maintenance
charge set forth in Section 6.2.

5.1.6.5. SDG&E shall provide Wildflower with reasonable access to SDG&E
property and Wildflower shall provide SDG&E with reasonable access to Wildflower property, as
required for Wildflower and SDG&E to comply with the Environmental Obligations and Agency
Requirements consistent with their respective responsibilities as described in Sections 5.1.6.2 and 5.1.6.3.

5.2 Schedule to Design, Engineer, Construct and Install Inte-connection Facilities and
Wildflower 's Obligations to Provide Property Rights.
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5.2.1 [Reserved]
5.2.2 [Reserved]

5.2.3 Prior to the construction of Interconnection Fac:lities, Wildflower shall provide
to SDG&E an easement(s) on the site of the Generating Facility, if required, in
the form attached as Appendix G, Part I (the “Esement”) and Part I (the
"Consent") in order for SDG&E to connect the | nterconnection Facilities to the
Generating Facility. Wildflower represents that the Easement shall provide
SDG&E with the right to use the facilities installed pursuant to same Easement,
free of all liens, claims, and encumbrances,

524 In the event SDG&E reasonably expects that it ‘will not be able to complete the
Interconnection Facilities by the In-Service Dat:, SDG&E will promptly provide
written notice to Wildflower . In such case, SDG&E shall consult with
Wildflower on alternatives which may enable t1e In-Service Date to be met,
even if at a higher cost, with Wildflower to elec:t whether to proceed with such
alternatives at its expense. In the event that the la-Service Date cannot be met,
SDG&E shall use its best efforts, subject to Sec:ion 5.1.2, to complete the
Interconnection Facilities by the earliest date thereafier. Wildflower may delay
the In-Service Date provided that Wildflower s1all promptly notify SDG&E in
writing if Wildflower reasonably expects that it will delay the In-Service Date
and SDG&E will use commercially reasonable cfforts to minimize any additional
costs associated with modifying the design, engineering, installation and
construction activities contemplated by the EIF.A to accommodate Wildflower's
changes to the In-Service Date.

53 Factors Affecting Timely Completion of Interconnectio 1 Facilities

5.3.1 Neither Party shall be responsible for any delay in completing the installation of
the Interconnection Facilities resulting from Uncontrollable Force.

532 In the event that SDG&E is prevented from conpleting the installation of the
interconnection Fagilities because of an Uncontrollable Force, SDG&E :hall cooperate in the preparation
of an action pian to complete the installation of the Interconnection Facilities or, if necessary, to modify
the Interconnection Facilities to allow completion. If, after 18 months following SDG&E's notice to
Wildflower of the occurrence of an Uncontrollable Force, the Parties are unable to identify a means of
overcoming such Uncontrollable Force and completing the Interconnecuion Facilities which is reasonably
acceptable to both Parties, either Party may terminate this EIFA by providing 30 days prior written notice
to the other Party. The Parties shall amend this EIFA in writing to be ccasistent with any action plan
adopted by the Parties pursuant to this Section. If this EIFA is terminated pursuant to this Section 5.3.2,
the provisions of Section 7.2 shall apply. Wildflower also shall reimbu:se SDG&E for any reasonable
expenses it may have incurred for engineering, surveying, right-of-way ucquisition, material, and other
work associated with that portion of Interconnection Facilities not instaled.

533 [Reserved]

534 SDG&E shall not be liable for any damages resalting from delays excused under
Sections S.1, 5.2, or this Section 5.3. SDG&E’s total liability for any of its
unexcused delay in completing the installation of Interconnection Facilities shall
not exceed 5% of the Interconnection Facility Cost. Notwithstanding any other
provision of this EIFA, any delay that results from actions described in Sections
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5.1, 5.2, or 5.3 shall extend the In-Service Date for a period equal (o the duration
ofthe delay.

$.3.5  In the ovent Wildflowsr is in default under Section 10.8.1(A), SDG&E may stop
work on the construction and installstion of the Interconnection Facilitics and the In-Service Date shail
extend for & period equal to the duration of the non-payment.

54 Wildfiowers Obligation for Certaia Facilities

Wildflower shall own and maintain the facilities design.ited as Wildflower owned in
Appendix B, Part Il. SDGRE shall acquire and install the Interconnecti »n Facilities, and Wildflower
shall pay SDG&E the Couts for the Interconnection Facilities pursuant t» Section 6.1. Wildflower's
construction responsibilities regarding the Interconnection Facilities are described in Appendix A, Part
L
55 Obligations for Regulatory Approvals and Permits

mmmmwum.uqulyfwmmmmmwu
and permits as set forth in Appendix H, which shall bs subject to modifi:ation if additional regulstory
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application for, and prosecution of, the applications for such approvals aad pesmits that are the
responsibility of the other Party.

56  Maintenance of Tax Exempt Status for Local Furnishing; Bonds
5.6.1 [Reserved] _
562 [Reserved)

5.63 SDGAE shall provido the Services unless Wildflowsr broaches its representation

and warranty in Section 5.6.5.

564 [Resorved)

568 Wildflower wﬂwmhkwmm-uﬁdmmm
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5.66 SDGAE and Wildflower agree thet. Monetary damages by themseives will be
w»mmsmuwmwmucuommmmw 3.6.5.
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if it breaches or threatens 10 bresch its obligations under Section $.6.5.

6. WILDFLOWER'S PAYMENT OBLIGATIONS

6.1 Cost of Intercomnection Facilities.

Wildflower has advanced 1o SDGAE $624,720 reflecting an estimate of the Costs for the
smsummnwnwknm.mmumammmmmm
MW&WM&&WMF&M Within 90 calender
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Facilities based on final, actual Costs incurred and paid. SDG&E shall refund to Wildflower, without
interest, any amount received by SDG&E from Wildflower, which exceed the actual Cost related to the
Interconnection Facilities.

6.2 Operation and Maintenance Charge

In accordance with the billing and payment procedures in Section 9, SDG&E shall bill
annually during each January, and Wildflower shall pay over the Term of this EIFA, a separate operation
and maintenance charge to compensate SDG&E for the operation, maintenance, and applicable taxes
associated with the Interconnection Facilities in an amount equal to the currently effective Generation
Interconnection O&M Fixed Charge Rate set forth in Appendix X1 of SDG&E’s Transmission Owner
Tariff (as such rate may be modified from time to time) times the installed Cost of the Interconnection
Facilities. An example calculation of the formula is attached as Appendix J. Provided, however, in the
event that after the In-Service Date compliance with the conditions described in Section 5.1.6.1, or
compliance with new conditions to protect the natural environment are imposed on SDG&E in connection
with its operation and maintenance of the Interconnection Facilities, then the Parties agree that SDG&E
may file with the FERC to revise the operation and maintenance charge set forth in Section 6.2 to permit
recovery of (i) recurring compliance costs and (ii) nonrecurring compliance costs over a reasonable
amortization period, provided such costs are just and reasonable and reasonably allocated on a pro rata
basis to the Interconnection Facilities.

6.3 Other Charges
[Reserved.]
7. EFFECTIVE DATE AND TERMINATION
7.1 Effective Date and Termination of EIFA

7.1.1  This EIFA shall become effective on the date it is executed by both Parties
(“Effective Date™), subject to acceptance of this EIFA for filing by FERC without the addition of any
material condition that is unacceptable to either Party. In the event FERC (i) fails to accept this EIFA
without suspension or (ii) finds that this EIFA is not just and reasonable or imposes conditions that are
not acceptable to either Party, the Parties will use commercially reasonable efforts to agree upon
amendments or modifications of this EIFA that would eliminate any such conditions or result in a just and
reasonable finding. The term of this EIFA shall continue in full force and effect until the earlier date on
which the Interconnection Agreement with respect to the Interconnection Facilities terminates or the date
on which a Party provides notice of termination based on reasons specified in Section 7.1.2 of this EIFA.

7.1.2 Inaddition to termination rights provided to the Parties by applicable law, this
EIFA may be terminated in accordance with Section 7.1.3 hereof for any of the following reasons:

Q) by SDG&E if the Generating Facility permanently ceases operation for
any reason;

(i) by Wildflower for any reason;
(iii) [Reserved];

(iv) by either Party, in accordance with the terms of Section 10.8.2 of this
EIFA subject to Section 5.3.3 regarding Milestone extensions; or



(v) [Reserved)
(vi) by either Party in accordance w.th Section 5.3.2 hereof.

7.1.3  To effect termination resulting from an event se! forth in Section 7.1.2 (i) or (v),
a Party seeking to terminate shall provide at least 30 calendar days prior written notice specifying the
termination date to the other Party in accordance with Section 10.17. However, if the Party receiving such
notice of termination cures the event giving rise to the right to termination prior to the specified
termination date or if more time is reasonably required to effect the cure ind the receiving party is acting
in good faith to achieve such cure, this EIFA shall remain in full force and effect. To effect termination
resulting from an event set forth in Section 7.1.2 (iv), or ( vi), the provisions of Section 10.8.2 shali apply.
A termination by Wildflower in accordance with Section 7.1.2 (ii) shall »ecome effective within 5
calendar days after Wildflower provides SDG&E with written notice of ts intent to terminate.

7.2 Effect of Termination of this EIFA;

@ SDG&E may, at its option, alter, rearrange, or retain in place any
portion of installed interconnection facilities paid for by
Wildflower that SDG&E desires to continue to use to provide
utility service, provided that SDG&E shall pay to Wildflower a
facility termination charge reflecting the greater of the salvage
value of such facilitics or an am-unt for such facilities based on
Wildflower 's cost for such facil ities less depreciation;

(ii) Wildflower shall remove at its sole cost any uninstalled
Interconnection Facilities paid for by Wildflower wherever
located;

(i)  Unless SDG&E exercises its option set forth in subsection 7.2(i),
Wildflower shall, upon advance notice to SDG&E and in
accordance with SDG&E's Standard Operating Procedures, as
defined in the IA, and Good Utility Practice, remove the ~ -
Wildflower owned facilities, as shown in Appendix B, Part I;

(iv)  [Reserved]

) In the event of termination purs: ant to subsection 7.1.2(ii),
7.1.2(iv), or 7.1.2(v), Wildflower shall pay to SDG&E pursuant
to Section 9 all Costs, including any contract cancellation costs
that cannot reasonably be avoided, that arise as a consequence of
such termination.

8. SIGNIFICANT REGULATORY CHANGE

8.1 Notification

If, at any time during the term of this EIFA, either Party becomes aware of a Significant
Regulatory Change (whether actual or proposed), and if such change may reasonably be expected to
affect materially either Party’s or both Parties’ obligations or operations under this EIFA, such Party shall
provide written notice to the other Party promptly, but no later than 30 caiendar days after becoming
aware of such Significant Regulatory Change. The notice shall contain a description of the Significant
Regulatory Change and its impact on this EIFA, including expected time :ichedules. The Parties shall

10




proceed timely to meet and confer in accordance with Section 8.2 and shall use reasonable efforts to
timely negotiate an appropriate amendment to this EIFA, if such is founc to be necessary.

8.2 Amendment of EIFA -

8.2.1 Following notification under Section 8.1, the Pa ties shall meet to discuss
whether an amendment to this EIFA is necessary to address the Significent Regulatory Change. Such
amendment, if any, shall be limited in scope to changes necessary to allow this EIFA to accommodate the
Significant Regulatory Change identified in the notice issued pursuant to Section 8.1.

8.2.2 If the Parties agree that such an amendment to this EIFA is necessary, the Parties
will proceed to negotiate in good faith such amendment. If the Parties have not reached agreement within
60 calendar days of the date of the first meeting, any unresolved issues shall be resolved through dispute
resolution procedures set forth in Section 10.9. Notwithstanding the above, if any issues remain
unresolved as of 90 calendar days before the Significant Regulatory Chaige is scheduled to take place or
if the Significant Regulatory Change is anticipated to take place at an eai lier date, then with respect to the
unresolved issues (i) SDG&E may, but is not required to, unilaterally filc an amendment to this EIFA
with FERC pursuant to Section 205 of the FPA, provided that Wildflower shall retain and may exercise
its rights under the FPA to protest or oppose such filing, and (ii) Wildflower may, but is not required to,
unilaterally file a complaint under Section 206 of the FPA asking FERC ;0 amend this EIFA, and
SDG&E may exercise its right to protest or oppose such filing.

8.2.3 If within 30 calendar days of the date on which notice was provided in
accordance with Scction 8.1 hereof, the Parties cannot agree that an amendment to this EIFA is necessary
to allow this EIFA to accommodate the Significant Regulatory Change, they shall submit such dispute to
resolution proceedings-pursuant to Section 10.9; provided, however, that if such dispute is not resolved as
of 90 calendar days before the Significant Regulatory Change is schedulud to take place or a Party
reasonably believes that the Significant Regulatory Change is anticipatec: to take place at an earlier date,
then (i) SDG&E may, but is not required to, unilaterally file an amendment to this EIFA with FERC,
provided that Wildflower shall retain and may exercise its rights under the FPA to protest or oppose such
filing, and (ii) Wildflower may, but is not required to, unilaterally file a :omplaint under Section 206 of
the FPA asking FERC to amend this EIFA, and SDG&E may exercise its right to protest or oppose such
filing.

9. BILLING AND PAYMENT

9.1 Billing

Other than the initial payment, which shall be made to S. JG&E by Wildflower upon
execution of this EIFA, SDG&E shall bill Wildflower for all other Costs of Interconnection Facilitics as
set forth in Section 6.1 Wildflower shall remit payment via wire transfer in immediately available funds
to SDG&E for all Costs at:

San Diego Gas & Electric Company
Bank Name: Bank of America
Bank ABA: 121000358

Account No.: 00506-000706

SDG&E may change the place where payment is sent by giving Wildflower notice
thereof as provided in Section 10.17.




9.2 Payment Due Date

9.2.1  With respect to the final billing pursuant to Seciions 6.1, 6.2 and 6.3, SDG&E
shall electronically deliver to Wildflower such final bill. The payment cf any bill shall be made no later
than 30 calendar days from the date of the issuance of the bill absent a g >od faith dispute as to sums due
or, if that day is a Saturday , Sunday or legal holiday, the next business tlay. Such date shall be referved to
as the "Payment Due Date."

93 [Reserved]
94 Disputed Bills

If Wildflower disputes all or any portion of the final bill submitted to Wildflower by
SDG&E pursuant to Section 6.1 or any other bill submitted by SDG&E >ursuant to Sections 6.2,
Wildflower shall pay the undisputed amount on or before the Payment Lue Date. Wildflower shall, on or
before the Payment Due Date, notify SDG&E, in writing, of the amount in dispute and the specific basis
for the dispute. SDG&E and Wildflower shall endeavor to resolve any billing dispute within 30 calendar
days of SDG&E's receipt of Wildflower's notice of a dispute (or such extended period as the Parties may
establish). If the Parties cannot agree, either Party may initiate dispute resolution pursuant to Section
10.9. A dispute between either SDG&E or Wildflower and any third paity shall not be a proper basis for
withholding payment.. Payments to SDG&E of Wildflower's obligations arising under this EIFA are not
subject to any reduction, whether by offset, payments into escrow, or otlierwise, except for routine
adjustments or corrections as may be agreed to by the Parties or as expre ssly provided in this EIFA.

9.5  Adjusted Bills
Pursuant to Sections 6.1 and 6.3, a final and complete b:1l shall be rendered within 90
calendar days after the In-Service Date. If such final bill results in a refund, then SDG&E shall promptly
issuc a check to Wildflower for the amount of any refund.

9.6 [Reserved]
10.  GENERAL PROVISIONS

10.1  Appendices Included
The following Appendices to this EIFA, as they may be revised from time to time by
written agreement of the Parties or by order of FERC, are attached heret and are incorporated by
reference as if fully set forth herein:

Appendix A - Part I (Interconnection Capacity), Part I{ (Interconnection Facilities), Part
I (Construction Responsibilities)

Appendix B -  [Part I [Reserved], Part 1l (Line Diagran of Interconnection Facilities
Wildflower-Owned and SDG&E-Owned Facilities), Part II] [Reserved)

Appendix C- [Reserved]
Appendix D- Form of Interconnection Agreement
Appendix E - Dispute Resolution and Arbitration
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Abpendix F- Reserved
Appendix G - Part 1 (Form of Easement)
Part Il (Form of Consent)
Appendix H- Regulatory Approvals and Permits
Appendix I - Insurance Requirements
Appendix J -  Sample Calculation of O&M Charge
Appendix K- [Reserved]
Appendix L - [Reserved]
Appendix M- [Reserved]
102  Auditing

Upon reasonable advance written notice to SDG&E, Wildflower shall have the right to
audit, at its own expense and during normal business hours, the relevant vecords of SDG&E for the
purpose of verifying the expenses incurred by SDG&E and charged to Wildflower and for determining
whether SDG&E is meeting its obligations under this EIFA. Wildflower igrees to disclose the
information obtained in such audit only to thosc persons, whether emploved by such Party or otherwise,
that are directly involved in the administration of this EIFA. Wildflower agrees that under no
circumstances will it use any information obtained in such an audit for any purposes other than the
determination of SDG&E’s compliance with the terms of this EIFA and verification of the propriety of
any charges assessed to Wildflower hereunder. Wildflower's right to audit shall extend for a period of 3
years from the last day of each calendar year and following final payment under this EIFA. SDG&E shall
maintain records and related back-up data for a period of 3 years from the: last day of each calendar year
and following final payment under this EIFA to facilitate such audits.

10.3  Adverse Determination or Expansion of Obligations
10.3.1 Adverse Determination

If, after the effective date of this EIFA, FERC or any other regulatory body,
agency or court of competent jurisdiction determines that all or any part of this EIFA, its operation or :
effect is unjust, unreasonable, unlawful, imprudent or otherwise not in the public interest, each Party shall
be relieved of any obligations hereunder to the extent necessary to comply with or eliminate such adverse
determination. Any obligations not so afficted shall remain in full force and effect. The Parties shall
promptly enter into good faith negotiations in an attempt to achieve a mutally agreeable modification to
this EIFA to address any such adverse determination.

10.3.2 Expansion of Obligations

If, afier the effective date of this EIFA, FERC or a court of competent
jurisdiction orders or determines that this EIFA should be interpreted, mcdified, or significantly extended
in such a manner that cither Party incurs significant new or different obligations not contemplated by this
EIFA, then if requested by an adversely affected Party, the Parties shall be relicved of their obligations to
the extent lawful and necessary to eliminate the effect of that order or determination, and the Parties shall
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attempt to renegotiate in good faith the terms and conditions of the EIFA to restore the original balance of
benefits and burdens contemplated by the Parties at the time this EIFA was made.

10.3.3 Renegotiation

If, within 90 calendar days after an order or dec:sion as described in Sections
10.3.1 and 10.3.2, the Parties either: (i) do not agree that a renegotiation is feasible or necessary; or (ii)
the Parties cannot agree to amend or supersede this EIFA, then: (a) eithe - Party may submit the dispute
for resolution in accordance with procedures set forth in Section 10.9; or (b) if such matter is not
submitted for resolution under subsection (a) above within 10 days of th: completion of the referenced 90
day period, either Pasty may unilaterally file a replacement EIFA for construction of Interconnection
Facilities with FERC pursuant to Section 205 of the FPA, with the other Party reserving the right to
protest such replacement EIFA. The effect of such termination, and the rights of the Parties thereunder,
shall be as provided in Section 7.2.

10.4  Transfers and Assignments
10.4.1 Consent Required

No transfer or assignment of either Party's rights, benefits or duties under this
EIFA shall be effective without the prior written consent of the other Par:y, which consent shall not be
unreasonably withheld, conditioned, or delayed; provided, however, sucl prior written consent is not
required for (A) assignments stemming from interests that arise by reason of any deed of trust, mortgage,
indenture or security agreement heretofore granted or executed by either Party or to be executed by
Wildflower in connection with its financing or any subsequent refinancing; (B) a transfer or assignment
by Wildflower to an affiliate in connection with such financing or refinancing; or (C) an assignment by
SDGAE to an affiliate. Any attempted or purported transfer made other han in accordance with this
Section 10.4, cither voluntarily or by operation of law, shall be void and of no effect.

1042 Assignee's Continuing Obligation

Any successor to or transferee or assignee of the rights or obligations of a Party,
whether by voluntary transfer, judicial sale, foreclosure sale or otherwise shall be subject to all terms and
conditions of this EIFA to the same extent as though such successor, traniferee, or assignee were an
original Party,

10.5  Captions

All indices, titles, subject headings, section titles and similar items are provided for the
purpose of reference and convenience and are not intended to affect the neaning of the contents or scope
of the EIFA. All references in this EIFA to sections are sections of this EIFA, unless otherwise indicated.

10.6 Construction of the EIFA

Each Party and their respective counsel have contributed to the preparation of this EIFA.
Accordingly, no provision of this EIFA shall be construed against any Paity because that Party or its
counsel drafted the provision.

10.7  Cooperation and Right of Access and Inspection

Each Party shall give to the other ail necessary permission to enable it to perform its
obligations under the EIFA. Each Party shall give the other Party the right to have its contractors,
employees and/or representatives, when accompanied by the contractors, smployees and/or
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representatives of the other Party, enter its premises at reasonable times and in accordance with
reasonable rules and regulations for the purpose of inspecting the property and equipment of the Party ina
manner which is reasonable for assuring the performance of the Parties' sbligations under the EIFA.

108  Default
10.8.1 A Party will be in default under the EIFA if, at any time:

(A)  the Party fails to make any payment due: the other Party in accordance
with the EIFA and does not make such payment to the other Party within 21 calendar days after receiving
written notice from the other Party of such failure; or ’ .

(B)  (1)a)the Party fails in any material respect to comply with, observe or
perform any term or condition of the EIFA; (b) any representation or wa Tanty made herein by the Party
fails to be true and correct in all material respects; or (c) the Party fails to provide to the other Party
reasonable written assurance of its ability to perform fully and complete y any of its material duties and
responsibilities under the EIFA within 30 calendar days after receiving any reasonable request for such
assurances from the other Party; and

(2)(a) the Party fails o correct or cure the situation within 30 calendar
days after receiving written notice from the other Party; or (b) if the situstion cannot be completely
corrected or cured within such thirty-day period, the Party fails to either ‘i) commence diligent efforts to
correct or cure the situation within such thirty-day period or (ii) complet:ly correct or cure the situation
within 90 calendar days after receiving written notice from the other Pany.

10.8.2 Remedies Upon Default. If a Party defaults under the EIFA in accordance with
this Section 10.8, the other Party may (A) act to terminate the EIFA by providing written notice of
termination to the defaulting Party, and/or (B) take whatever action at law or in equity as may appear
necessary or desirable to enforce the performance or observance of any rights, remedies, obligations,
agreements, or covenants under the EIFA. Any termination sought unde- this Section 10.8:2 shall not
take effect until FERC either authorizes any request by either Party seeking termination of the EIFA or
accepts any written notice of termination. The rate of interest ("Rate of Interest”) on any amount in
default shall be the rate per annum calculated in accordance with 18 C.F.R. §35.19a of the FERC's
Regulations. The Interest Rate shall not exceed the maximum interest ra:¢ permitted under California
law. Interest shall be calculated for the period during which the payment is overdue or the period during
which the refund is accruing interest.

10.8.3 Performance of Other Party's Obligations. If either Party (the "Defauiting Party”)
fails to carry out its obligations under the EIFA and such failure could reasonably be expected to have a
material adverse impact on the SDG&E Electric System, the Interconnecion Facilities, the Generating
Facility, or the regional network, the other Party, following 10 calendar days prior written notice (except
in cases of an Emergency as defincd in the 1A, in which case only such notice as is reasonably practicable
in the circumstances is required), may, but will not be obligated to, perform the obligations of the
Defaulting Party (including, without limitation, msintenance obligations), in which case the Defaulting
Party will, upon presentation of an invoice therefor, reimburse the other Farty for all actual and
reasonable costs and expenses incurred by it in performing said obligatioas of the Defaulting Party
(including, without limitation, costs associated with its employees and the costs of appraisers, engineers,
environmental consultants and other experts retained by said Party in connection with performance of the
Defaulting Party's obligations), together with interest. The Rate of Interest shall be the rate per annum
calculated in accordance with Section 10.8.2.

10.8.4 Remedies Cumulative. No remedy conferred by any of the provisions of the
EIFA is intended 10 be exclusive of any other remedy and cach and every remedy shall be cumulative and
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shall be in addition to every other remedy given hereunder or now or heieafier existing at law or in equity
or by statute or otherwise. The election of any one or more remedies shll not constitute a waiver of the
right to pursue other available remedies.

109  Dispute Resolution

The Parties shall make reasonable efforts to resolve all dlisputes arising under this EIFA
expedmously and by good faith negotiation. Where this EIFA specifica ly calls for resolution of disputes
pursuant to this Section 10.9, the Parties shall pursue dispute resolution iiccording to the procedures set
forth in Appendix E. In all other circumstances the procedures in Apper dix E may optionally be used to
resolve disputes upon agreement by both Parties. In the event that a matter is submitted to arbitration
under Appendix E the Parties shall be bound by the determination of the arbitrator(s). In the event the
Parties are unable to resolve the dispute by application of the procedures in Appendix E, a Party may
pursue its claim, if any, in any other appropriate forum.

10.10 Govemning Law

This EIFA shall be interpreted, governed by and construed under the laws of the State of
Califomia, as if executed and to be performed wholly within the State of California.

10.11 Indemnity
10.11.1 Definitions

As used in this Section 10.11, with initial letters capitalized, whether in the
singular or the plural, the following terms shall have the following meanings:

@) Accident — Personal injury, death, property damage, or
economic loss which:

(a) is sustained by a third garty ("Claimant");

(b) arises out of delivery o;, or curtailment of, or
interruption to electric ::iervice, inciuding but not limited
to abnormalities in frequency or voltage; and

(c) results from either or both of the following:

)] engineering, design, construction, repair,
supervision, inspection, testing, protection,
operation, mair:tenance, replacement,
reconstruction, use, or ownership of the SDG&E
Electric Systen,, the Interconnection Facilities,
or Wildflower's Generating Facility; or

(I1)  the performance or non-performance of cither
Party's obligations under the EIFA.

(ii) Indemnitee — A Party defined :n Section 10.11.2(ii).
(i)  Indemnitor — A Party defined n Section 10.11.2(ii).
10.11.2 Indemnity Duty
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If a Claimant makes a claim or brings an action 1gainst a Party secking recovery
for loss, damage, costs or expenses resulting from or arising out of an Accident against a Party, the
following shall apply:

(i) That Party shall defend any suc claim or action brought against
it, except as otherwise provided in this Section 10.11.2.

" (if) A Party ("Indemnitor") shall hold harmless, defend and
indemnify, to the fullest extent sermitted by law, the other Panty,
its directors or members of its governing board, officers and
employees (collectively “Indem.nitees"), upon request by the
Indemnitee, for claims or actions brought against the Indemnitce
allegedly resulting from Accidents caused by acts or omissions
of the Indemnitor. In so doing, the Indemnitor shall not settle or
consent to the entry of judgmer:t in an action without the consent
of the Indemnitee, which consent shall not be unreasonably
withheld.

(iii)  No Party shall be obligated to defend, hold harmless or
indemnify the other Party, its directors or members of its
goveming board, officers and employees for Accidents resulting
from the latter’s negligence or willful misconduct.

(iv)  Ifa Party successfully enforces this indemnity, the Party against
which enforcement is required shall pay all costs, including
reasonable attorneys’ fees and other reasonable litigation
expenses, incurred in such enforcement.

10.12 Interpretation

This EIFA is not intended to modify any SDG&E or ISO Tariff or rule filed with the
FERC. In case of conflict between this EIFA and any SDG&E or ISO “Jariff, the ISO Tariff shall govem.
This EIFA represents the entire understanding between the Parties herewo relating to the Costs of
Interconnection Facilities, and supersedes any and all prior proposals o1 agreements, whether written or
oral, that may exist between the Parties. Where there is conflict or incousistency with the express terms
in this EIFA and any documents referenced by this EIFA excluding the above referenced SDG&E and
1SO Tariffs, the terms of this EIFA shall supersede such conflicting tenns. 1f there is a conflict between
the express terms in this EIFA and the 1A, the terms of this EIFA shall supersede such conflicting terms
as to matters related to the design, engineering, and construction of the (nterconnection Facilities,
including, but not limited to, Wildflower's obligations set forth in Section 6 hereof.

10.13 Judgments and Determinations
When the terms of this EIFA provide that an action may or must be taken, or that the
existence of a condition may be established based on a judgment or determination of a Party, such

judgment shall be exercised or such determination shall be made reasoniably and in good faith, and where
applicable in accordance with Good Utility Practice, and shall not be aibitrary or capricious.

10.14 Liability
10.14.1 To Third Parties
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Nothing in this EIFA shail be construed to create any duty to, any Smndard of
care with reference to, or any liability to, any third party. '

10.14.2 Between the Parties

Except for its willful misconduct or negligence. or with respect to breach of this
EIFA, or with respect to the indemnity duty under Section 10.11 hereof, no Party, nor its directors or
members of its goveming board, officers, employees or agents shall be | able to another Pasty for any
loss, damage, claim, cost, charge, or expense arising from or related to this EIFA. Notwithstanding the
foregoing, neither Party, nor its directors or members of its governing beard, officers, employees, or
contractors shall be liable to the other Party for any consequential, specixl, or indirect damages.

10.15 Modification

This EIFA may be amended or modified only by a writtun instrument signed by the
authorized representatives of both Parties, except as may otherwise herein be expressly provided.

10.16 No Precedent

This EIFA establishes no precedent with regard to any other entity or agreement.
Nothing contained in this EIFA shall establish any rights to or precedent for other arrangements as may
exist, now or in the future, between SDG&E and Wildflower for the provision of any interconnection
arrangements or any form of electric service.

10.17 Notices

Except as otherwise expressly provided by this EIFA and in Appendix E, all notices or
other communications herein provided to be given or which may be given by either Party to the other
shall be deemed to have been duly given if delivered by electronic facsimile transmission with confirmed
receipt, or when made in writing and delivered in person or deposited in the United States mail, postage
prepaid, certified mail, return receipt requested and addressed as follows: .
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To SDG&E:

Robert J. Resley

Director-Strategy & Resource Development
San Diego Gas & Electric Company

8306 Century Park Court -

San Diego, CA 92123-1593

Phone: 858-654-6113

Fax: 858-650-6115

James F. Walsh, 111, Esq.
Sempra Energy

101 Ash Street

San Diego, CA 92101-3017
Phone: 619-699-5022

Fax: 619-699-5189

To Wildflower :

Tom Doyle

Vice President of Operations
Wildflower Enzrgy LP

c/o InterGen N.A.

909 Fannin Str2et, Suite 2200
Houston, TX 7010

Phone: 713-374-3900

Fax: 713-374-1926

J. David Honeycutt

Senior Counsel

Wildflower Encrgy LP

c/o InterGen N A.

909 Fannin Street, Suite 2222
Houston, TX 77010

Phone: 713-374-3975
Fax: 713-374-.1926

Either Party may change any address or location for notices and other communications by
giving notice to the other Party as provided in this Section 10.17.

10.18 Non-waiver.
Failure by either Party to enforce any right or obligation with respect to any matter
arising in connection with this EIFA shall not constitute a waiver as to that matter or any other matter.

10.19 Reservation of Rights
10.19.1 Rate Changes

_ Nothing contained herein shall be construed as affecting in any way the right of
SDG&E to unilaterally make application to the FERC for a change in rates under Section 205 of the FPA
and pursuant to the FERC'’s Rules and Regulations promulgated thereunder, Wildflower shall have the
right to protest and object to such change in rates and otherwise to exercise any and all rights it may have
with respect thereto, including its rights under Section 206 of the FPA. Nothing contained herein shall be
construed as sffecting in any way the right of Wildflower to unilaterally inake application to the FERC
for a change in rates under Section 206 of the FPA. The term “rates” as 1sed herein shall mean all rates,
terms and conditions contained in this EIFA. A change in rates may include, but not be limited to, not
only changes in rates and charges but also in the underlying methodology by which such rates and
charges are developed.

10.19.2 FPA Disputes

The Parties agree that each Party expressly reserves all of its rights under the
FPA, including the right to seek resolution by FERC or its successor agercy of disputes arising under
Sections 202(b) and/or 210 of the FPA; provided, however, that the Partivs may mutually agree to resolve
such dispute through procedures set forth in Section 10.9. '

10.20 Severability
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If any term, covenant or condition of this EIFA or its application is heid to be invalid as
10 any person, entity or circumstance, by FERC or any other regulatory tody, or agency or court of
competent jurisdiction, then such term, covenant or condition shall cease to have force and effect to the
extent of that holding. In that event, however, all other terms, covenants and conditions of this EIFA and
their application shall not be affected thereby, but shall remain in full force and effect unless and to the
extent that a regulatory agency or court of competent jurisdiction finds that a provision is not separable
from the invalid provision(s) of this EIFA.

10.21 Uncontroliable Force

In the event of the occurrence of an Uncontrollable Force which prevents a Party from
performing any of its obligations under this EIFA such Party shall (i) im nediately notify the other Party
in writing of such Uncontrollable Force and an estimate of the date on which the Party claiming the
existence of an Uncontroliable Force believes the Uncontrollable Force will cease, (i) not be entitled to
suspend performance of any greater scope or longer duration than is required by the Uncontrollable Force,
(iiii) use commercially reasonable efforts to mitigate the effects of such Uincontrollable Force, remedy its
inability to perform, and resume full performance hercunder, (iv) keep the other Party apprised of such
efforts on a continual basis and (v) provide written notice of the resumption of performance hereunder.
No Party will be considered in default as to any obligation under this EIFA if prevented from fulfilling
the obligation due to the occurrence of an Uncontrollable Force.

10.22 Creditworthiness - [Reserved]
10.23 Survival

Any provision(s) of this EIFA that expressly or by impl cation comes into or remains in
force following the termination or expiration of this EIFA shall survive the termination or expiration of
this EIFA. .

10.24 Further Assurances

The Parties shall execute such additional documents including, without limitation, a
consent to assignment or similar documents, and shall cause such additional action to be taken as may be
required or, in the judgment of any Party, may be necessary or desirable, to effect or evidence the
provisions of this EIFA and the transactions contemplated hereby.

10.25 Confidentiality
10.25.1 Confidential Information

(@) Shall mean any confidential, proprietary or trade secret
information of a plan, specification, pattern, procedure, design,
device, list concept, policy or compilation relating to the present
or planned business of a Party, which is designated in good faith
as Confidential by the Party supplying the information, whether
conveyed orally, electronically, in writing, through inspection or
otherwise, except that the real-:ime in-plant data, shall be
considered Confidential Inform.ation without the need for
designation. Confidential Information shall include, without
limitation, all information relating to a Party's technology,
research and development, business affairs, and pricing, and any .
information supplied by either of the Partics to the other prior to
the execution of this EIFA.
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(b) Each Party will hold in confidence any and all Confidential
Information unless (1) compell :d to disclose such information by
judicial or administrative process or other provisions of law or as
otherwise provided for in this EAFA, or (2) to meet obligations
imposed by FERC or by a state or other federal entity or by
membership in NERC, the California 1SO or a regional
transmission organization. Infcrmation required to be disclosed
under (b)(1) or (b)(2) above, dces not, by itself, cause any
information provided by one Perty to the other Party to lose its
confidentiality. To the extent i is necessary for either Party to
release or disclose such inform:ition to a third party in order to
perform that Party’s obligations herein, such Party shall advise
said third party of the confidentiality provisions of this EIFA and
use all reasonable efforts to req ire said third party to agree in
writing to comply with such provisions.

(c) During the term of this EIFA, and for a period of 2 years after
disclosure hereunder, except as otherwise provided in this
Section 10.25, each Party shall 10ld in confidence and shall not
disclose to any person Confidential Information.

10.25.2 Scope

Confidential Information shall not include information that the receiving Party
can demonstrate: (1) is generally available to the public other than as a 1esuit of disclosure by the
receiving Party; (2) was in the lawful possession of the receiving Party on a non-confidential basis prior
to receiving it from the disclosing Party; (3) was supplied to the receiving Party without restriction bya
third party, who, to the knowledge of the receiving party, after due inqui 'y was under no obligation to the
disclosing party to keep such information confidential; (4) was independently developed by the receiving
party without reference to Confidential Information of the Disclosing Pa-ty; (5) is, or becomes, publicly -
known, through no wrongful act or omission of the receiving Party or breach of this Agreement; or (6) is
required, in accordance with Section 10.25.1 of the EIFA, to be disclosed by any federal or state
government or agency or is otherwise required to be disclosed by law or subpoena, or is necessary in any
legal proceeding establishing rights and obligations under the EIFA. Information designated as
Confidential Information will no longer be deemed confidential if the Pa ty that designated the
information as confidential notifies the other Party that it no longer is confidential.

10.25.3 Order of Disclosure

If a court or a government agency or entity with the right power, and apparent
authority to do so requests or requires either Pasty, by subpoena, oral degosition, interrogatories, requests
for production of documents, administrative order, or otherwise, to discluse Confidential Information, that
Party shall provide the other Party with prompt notice of such request(s) or requirement(s) so that the
other Party may seck an appropriate protective order or waive compliance with the terms of the EIFA.
The notifying Party shall have no obligation to oppose or object to any attempt to obtain such production
except to the extent requested to do so by the disclosing Party and at the Jisclosing Party’s expense, If
either Party desires to object or oppose such production, it must do so at _ts own expense. The disclosing
Party may request a protective order to prevent any confidential information from being made public.
Notwithstanding the absence of a protective order or waiver, the Party may disclose such Confidential
Information which, in the opinion of its counsel, the Party is legally compelied to disclose. Each Party
will use reasonable effort to obtain reliable assurance that confidential treatment will be accorded any
Confidential Information so furnished, , '
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10.25.4 Use of Information or Documentation

Each Party may utilize information or documentation furnished by the disclosing
Party and subject to Section 10.25.1 in any proceeding under Appendix E or in an administrative agency
or court of competent jurisdiction addressing any dispute arising under this Agreement, subject to a
confidentiality agreement with all participants (including, if applicable, any arbitrator) or a protective
order. :

10.25.5 Remedies Regarding Confidentiality

The Partics agree that monetary damages by themselves will be inadequate to
compensate a Party for the other Party's breach of its obligations under Section 10.25. Each Party
accordingly agrees that the other Party is entitled to equitable relief, by way of injunction or otherwise, if
it breaches or threatens to breach its obligations under Section 10.25.

10.26 Imsurance

Both Parties shall obtain insurance in conformance with the requirements set forth in
Appendix 1.

10.27 Environmental Compliance and Procedures

Each Party shall notify the other Party, orally, promptly upon discovery of any release,
spill, leak, discharge, disposal of, pump, pour, emit, empty, inject, leact, dump, or allow to escape into or
through the environment ("Release”) of any hazardous substance by it cn the property or facilities of the
other Party, or which may migrate to, or adversely impact the property, facilities or operations of, the
other Party. Such oral notification shall be followed by written notification within 48 hours. The Party
responsible for the Release of any hazardous substance on the property or facilities of the other Party, or
which may migrate to, or adversely impact the property, facilitics or opzrations of the other Party shall be
responsible, as required by applicable environmental laws, for (i) perfo ming any and all remediation or
abatement activity, and (ii) submitting all reports or filings relevant to tae Release. In addition, the Party
responsible for the Release shall provide promptly copies to the other Party of all such reports or filings as
well as any orders, letters, reports or decisions issued by any court or regulatory body in connection with
the Release. Reasonable advance written notification (except in emergency situations, in which oral,
followed by written notification, shall be provided as soon as practicab.e) shall be provided by any Party
performing any remediation or abatement activity on the property or facilities of the other Party, or which
may adversely impact the property, facilities, or operations of, the other Party. Except in emergency
situations, such remediation or abatement activity shall be performed oaly with the prior written consent
of the Party owning the affected property or facilities, which consent stall not be unreasonably withheld,
delayed or conditioned, and provided that the Parties each agree to provide reasonable access to the Party
responsible for the Release to enable the timely performance of any required abatement and remediation.
The Parties agree to coordinate in good faith to reasonably achieve any required abatement and/or
remediation while at the same time minimizing any interference with the affected property, facilities or
operations of the other party. In addition, the Parties agree to coordinace, to the extent necessary, the
preparation of site plans, reports or filings required by law or regulation. In complying with their
obligations under this Agresment, the Parties further agree to comply with all applicable environmental
laws.

10.28 Each Party hereby confirms that it complies with federal requirements to the extent
applicable, including but not limited to the following: 48 C.F.R. Section 52 ¢t seq.: Affirmative Action for
Workers with Disabilities; Affirmative Action Compliance; Equal Opportunity; Prohibition of Segregated
Facilities; Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era; Utilization of
Small Business Concerns; Affirmative Action Programs; Small, Small Disadvanaged and Women-
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Owned Small Business Subcontracting Plan and any applicable sections contained in 41 C.F.R. Chapter
60. ’

M. EXECUTION

The signatories hereto warrant and represent that they have beer: appropriately authorized to enter
into this EIFA on behalf of the Party for whom they sign. This EIFA muy be exccuted in one or more
counterparts at different times, each of which shall be regarded as an orizinal and all of which, taken
together, shall constitute one and the same EIFA. -

SAN DIEGO GAS & ELECTRIC COMPANY  Wildflower Energy LP

By: James Avery By:
Title:__ Senior Vice President  Title:
Date: Date:
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Appendix A

Description of Interconnection Facilities & Interconnection Capacity

Part I: Interconnection Capacity

Pursaant o the draft System Trmpact Studies dated Feb. 16, 2001 and Mar, 13, 2001,
Interconnection Capacity of 98MW will be available following construction, testing and
energization of the following facilities.

Part I1; Interconnection Facilities

1) Radial tie line TL6935 constructed between SDG&E s Border Subs ation 69 kV Bus Bay #5
position and Wildflower dead-end rack.

2) 69 kV line disconnect switch, 69 kV gas circuit breaker, foundation and associated wiring.

3) Protection and telemetering for TL6935 as shown on attached drawing SKTL6935GT in
Appendix B Part IL.

4) Remedial action scheme(s) to trip or reduce Wildflower generation -sutput in order to
maintain reliability for transmission contingencies (e.g., for outages of SDG&E tie lines 603,
614, 641, 644 and/or 6910)

Part1il: Construction Responsibilities

Wildflower Construction Responsibilities

1) Installation of disconnect switches, circuit breakers, ancillary equipment and RFL
telemetering equipment as shown on attached drawing SKTL6935CT in Appendix B Part 1.
2) Installation of auxiliary metering equipment as shown on attached drawing SKTL6935GT.1.

SDG&E Construction Responsibilities

1) Installation of interconnection facilities in Border Substation as described in Part If above.

2) Construction of the overhead radial tie line TL6935 between Borde: Substation and
Wildflower dead-end rack. :

3) Installation of Remedial action scheme(s) described in Part 11, Item 4 above.
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Part [I: One-line Diagnm and Auxiliary Load Metering Diagram of Interconnection
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Part HI: [Reserved]
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Appendix C
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Form of Interconnection Agreement - Appendix D

ix D
Form of Interconnection Agreement

INTERCONNECTION AGREEMENT

1. ~ PREAMBLE

This Interconnection Agreement ("IA"), dated June 13, 2001, between Wildflower Energy LP
(“Wildflower ) and SAN DIEGO GAS & ELECTRIC COMPANY (“SDG&E”), hereinafter sometimes
referred to individually as “Party” or collectively as “Parties”, is as follc ws:

2. RECITALS

2.1 Whereas, SDG&E is a public utility engaged, among other things, in the business of
owning and operating an electric system consisting of transmission and distribution facilities in Southern
California;

22 Whereas, Wildflower intends to construct and operate ¢ Generating Facility, which is
located in San Diego, California and described in Appendix E, for the purpose of generating electric
energy for its own use, selling electric power at wholesale, or both and 1as requested permission from
SDG&E to interconnect the Generating Facility in order to operate it in parallel with the SDG&E Electric
System;

23 Whereas, SDG&E is willing to permit such interconnec:tion and paraliel operation under
the terms and conditions contained in this [A;

24 Whereas, Wildflower understands that this 1A does not provide any transmission or
distribution services or ancillary services;

25 Whereas, the EIFA obligates Wildflower to design new Generating Facilities or additions
1o existing Generaﬁng Facilities consistent with Good Utility Practice;

26 Whereas, this IA obligates Wildflower to operate and raaintain the Generating Facility
consistent with Good Utility Practice;

2.7  Whereas, this IA establishes interconnection and operating responsibilities and associated
procedures for communications between Wildflower and SDG&E Electric System operators. The 1A
also establishes procedures for safe work practices on the Interconnection Facilities and the SDG&E
Electric System and routine test procedures;

28  Whereas Wildflower understands that it will be subjec: to the 1SO Tariff and protocols
and operating procedures thereunder and that it is responsible for making any arrangements necessary
with the ISO.




Form of Interconaection Agreement - Appendix D

3 AGREEMENT

Now, therefore, in consideration of the mutual covenants herein set forth, the Parties agree as
follows:

4. DEFINITIONS

Terms and expressions when used in this IA with the initial letters capitalized, whether in the
singular, plural or possessive, shall have the meanings set forth in this 1A..

4.1 Business Day

A day other than Saturday, Sunday or a day on which: (i) banks are legally closed for
business in the State of Califomia; or (ii) SDG&E is closed for business, which days are listed as follows
and may change from time to time:

New Years Day

Martin Luther King Jr. Birthday
Presidents Day

Memorial Day

Independence Day

Labor Day

Day Before Thanksgiving
Thanksgiving Day

Christmas Eve

Christmas Day

42  Clearance Point

The point(s) that electrically isolate(s) SDG&E's equipment from possible sources of
energy from the Generating Facility and Generator Step-up Facilities. Clearance Points may be requested
by SDG&E from time to time as provided in Section 8.7, so that work can be safely performed on the
SDG&E Electric System. The Clearance Point is normally located at the Disconnect Device.

43 CPUC
The California Public Utilities Commission or its succes:or.
44 Designated SDG&E Switching Center

The SDG&E location, identified in Section 9.1 of this IA, with operational jurisdiction
over the Generating Facility and the Generator Step-up Facilities.

4.5 Disconnect Device

A device used to isolate the Generating Facility from the SDG&E Electric System and
normally located adjacent to the Point of Interconnection. Each Generating Facility must have a
Disconnect Device which shall be clearly marked “GENERATOR DISCONNECT SWITCH".

46  Emergency
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An abnormal condition or situation that adversely affect:, or potentially may adversely
affect, the Generating Facilities or the SDG&E System Integrity. Such aa event may result from, but is
not limited to, a System Emergency.

4.7 FPA

The Federal Power Act as it may be amended or superseded.
48 FERC

The Federal Energy Regulatory Commission or its regulatory successor.
49 Gencrating Facility

The generating units of Wildflower described in Appenlix E and associated facilities,
which shall include, but not be limited to, Generator Step-up Facilitics and protective devices. ’

4.10  Generator Step-up Facilities

Electric facilities owned and operated by Wildflower to step-up the generator voltage to
the voltage of the interconnection. Generator Step-up Facilities may include transformers, 69 kV
disconnect switches, 69 kV bus and 69 kV circuit breakers.

4.11  Good Utility Practice

Any of the practices, methods, and acts engaged in or approved by a significant portion
of the electric utility industry during the relevant time period, or any of the practices, methods, and acts
which, in the exercise of reasonable judgment in light of the facts knowni at the time the decision was
made, could have been expected to accomplish the desired result at a reusonable cost consistent with good
business practices, reliability, safety, and expedition. Good Utility Prac:ice is not intended to be any one
of a number of the optimum practices, methods, or acts to the exclusion of all others, but rather to be
acceptable practices, methods, or acts generally accepted in the region.

4.12 Governmental Authority

Any federal, state, local or other governmental, regulatory or administrative agency,
governmental commission, department, board, subdivision, court, tribural, or other governmental
arbitrator, arbitral body or other authority, but excluding Wildflower and any subsequent owner of the
Generating Facility (if Wildflower or any subsequent owner is otherwise s Govenmental Authority under
this definition).

4.13  Interconnection Capacity
The amount of net electric capacity up to which the Geierating Facility may deliver
energy and ancillary services into the SDG&E Electric System through the Interconnection Facilities, as
specified in Section E.2.2 of Appendix E and modified, if necessary, through technical studies conducted
by SDG&E, pursuant to Section 5.7 of the ISO Tariff in consultation w th Wildflower.
4.14 Interconnection Facilities
All apparatus installed to interconnect and allow power to flow between the Generating
Facility through the Interconnection Facilities to the SDG&E Electric System and the Generating Facility,
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including, but not limited to, underlying property rights, the Disconnect Device, connection,
transformation, switching, metering, and communications equipment, as well as any necessary additions,
modifications and reinforcements to the SDG&E Electric System necessitated as a result of
interconnecting the Generating Facility to the SDG&E Electric System. Interconnection Facilities also
include control and safety equipment to protect (i) the SDG&E Electric System and its customers from
faults occurring at the Generating Facility and the Generator Step-up Facilities; and (ii) the Generating
Facility and Generator Step-up Facilities from faults occurring on the S[\G&E Electric System or on the
electric system of others to which the SDG&E Electric System is directl./ or indirectly connected. These
Interconnection Facilities are described in Appendix E.

4.15  Expedited Interconnection Facilities Agreement or “EIFA”

The Expedited Interconnection Facilities Agreement, daed June 13, 2001, between
Wildflower Energy LP _and San Diego Gas & Electric Company.

4.16 Interconnection Service

Interconnection Service refers to Wildflower’s ability, through the Interconnection
Facilities, to deliver at the Point(s) of interconnection the energy and ancillary services produced by the
Generating Facility to and, if necessary, to receive its facility station service requirements from, the
SDG&E Electric System under the terms and conditions of this 1A when (i) the Generating Facility is
interconnected with the SDG&E Electric System; and (ii) the operation cf the SDG&E Electric System is
not suspended, interrupted or interfered with as a result of Uncontrollabl: Force. The term
“Interconnection Service” as used in this 1A shall not refer to any right tc transmit power over SDG&E'’s
transmission and/or distribution system. The interconnection plan of service is described in Appendix E.

417 1SO

The California Independent System Operator Corporation or its successor which operates
the 1SO Controlled Grid.

4.18 ISO Controlled Grid

The system of transmission lines and associated facilitie: of the participating
transmission owners that have been placed under the 1SO’s operational cc ntrol.

4.19 ISO Tariff

The FERC-approved and effective California ISO Tariff, as it may be modified or
superseded from time to time.

420 OK-On-Or-Near Authorization
A procedure used by SDG&E in connection with work on a live electric line or near an
energized circuit. In an OK-On-Or-Near Authorization, SDG&E will request that Wildflower contact the
Designated SDG&E Switching Center before re-energizing a circuit following an automatic trip.
421  Person

An individual, partnership, joint venture, corporation, limited liability company, trust,
association or unincorporated organization, or any Governmental Authori'y.
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without suspension or (ii) finds that this 1A is not just and reasonable or imposes conditions that are not
acceptable to either Party, the Parties will use commercially reasonable ufforts to agree upon amendments
or modifications of this 1A that would eliminate any such conditions or tesult in a just and reasonable
finding. The term of this [A shall continue in full force and effect until the date on which a Party provides
notice of termination based on reasons specified in Sections 5.1 or6.1.2

6.12 In addition to termination rights provided to the Parties by applicable law, this [A
may be terminated in accordance with Section 6.1.3 hereof for any of th: following reasons:

(i) by SDG&E if the Generating Facility permanently ceases
operation for any reason;

(i) by Wildflower for any reason;

(iii) by either Party if the ownership of the Interconnection Facilities,
or a substantial portion thereof is acquired by a public authority
through the exercise of such authority’s power of eminent
domain; or

(iv) by cither Party, in accordance with the terms of Section 16.9.2 of
this IA. .

6.1.3 To effect termination resulting from an event st forth in Section 6.1.2 (i) or (iii),
a Party seeking to terminate shall provide at Jeast 30 calendar days prior written notice specifying the
termination date to the other Party in accordance with Section 16.21. However, if the Party receiving
such notice of termination cures the cvent giving rise to the right to termination prior to the specified
termination date or more time is reasonably required to effect the cure and is acting to achieve such cure,
this IA shall remain in full force and effect. To effect termination resul:ing from an event set forth in
Section 6.1.2 (iv), the provisions of Section 16.9.2 shall apply. A termination by Wildflower in
accordance with Section 6.1.2 (ii) shall become effective within S calendar days after Wildflower
provides SDG&E with written notice of its intent to terminate.

6.2 Effect of Termination

Upon termination of this IA, the provisions of Section 7.2 of the EIFA shall govemn.
1. SDG&E’S RIGHTS AND OBLIGATIONS

SDG&E shall operate and maintain the Interconnection Facilities and perform its rights and
obligations under this 1A in accordance with SDG&E’s Standard Opersting Procedures, established
maintenance practices and Good Utility Practice.

7.1 Limited Responsibility to Accept Energy and Ancillary Services Into and to Deliver
Station Requirements from the SDG&E Electric System :

7.1.1  Sole Purpose to Provide Interconnection Servi:cs

' The sole intent and purpose of this 1A is to provide for the electric
interconnection and paralle] operation of the Generating Facility with the SDG&E Electric System,
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including the esﬁblishment of the operating capacity of the Point of Interconnection and rules goveming
the interconnected operations to promote and maintain SDG&E System Integrity.

7.1.2. Obligation to Accept Energy and Ancillary Services

SDG&E shall permit delivery into or from the SDG&E Electric System at the
Point of Interconnection energy and ancillary services produced by the:(Generating Facility up to the
Interconnection Capacity specified in Appendix E and delivered into the SDG&E Electric System in
accordance with this 1A and, if necessary, any Generation Facility station service requirements; provided,
however, Wildflower shall make previous arrangements, either directly or its own account or indirectly
through a purchaser of its encrgy and ancillary services, for the transmission service, and any necessary
export or import permits, needed to transfer energy and ancillary services from and, as necessary, station
service requirements to, the Point of Interconnection. Provided, further, that the Parties recognize
Wildflower may purchase station service from any retail service provider. However, in the event
Wildflower requests SDG&E to provide station service, Wildflower acknowledges and agrees that such
service shall be at applicable retail rates established by the CPUC. In the event of an increase in the
output of the Generating Facility or other material change or modificaticn to the configuration and
operation of the Generation Facility, the Parties shall negotiate appropriite revisions to this 1A, including
as necessary the specifications or requirements set forth in Appendix E &.s necessary to permit SDG&E to
provide revised Interconnection Service in fashion consistent with this LA. Facilities that are required to
accommodate such revised Interconnection Service shall provide the 1S() with acceptable operating
flexibility and meet all applicable requirements for reliable integration within the ISO Controlled Grid.

7.1.3  No Obligation to Provide Transmission or Distribution Service

Nothing in this A shall be deemed either expresly or implicitly to obligate
SDG&E to provide any electric transmission or distribution service for tae transport of electric energy
from the Generating Facility.

7.1.4  New or Revised Interconnection Services Subject to ISO Approval

Wildflower understands that SDG&E is subject to the lSd Tariffand to t}w TCA
and, as a result, SDG&E cannot commit to provide any new or revised Interconnection Service to
Wildflower without the approval of the 1SO.

7.2 Right to Disconnect the Generating Facility During the ‘Term
7.2.1  Wildflower’s Failure to Meet Standards

SDG&E may, consistent with Standard Operating Procedures and Good Utility
Practice, disconnect the Generating Facility from the SDG&E Electric System if, and during the period
which, the Generating Facility materially fails to meet the requirements set forth in this IA. Except as
. described in Section 7.2.1.1, prior to such disconnection SDG&E shall promptly provide written notice to
Wildflower detailing Wildflower’s failure to adhere to such requirements and provide Wildflower 30
calendar days to correct such deficiency. Except as otherwise provided in Subsection 7.2.1.1, SDG&E
shall not disconnect the Generation Facility if Wildflower corrects the deficiencies described in the
written notice within 30 calendar days or is diligently working to achieve a cure that reasonably takes
additional time.

7.2.1.1 Immediate Disconnection
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If SDG&E reasonably determines that 1 hazardous condition exists and
immediate action is necessary to protect persons, Interconnection Facilities, or the SDG&E Electric
System, other customers' facilities, or other interconnected utility systemis from material damage or
interference caused by the Generating Facility, then SDG&E may immediately disconnect the Generating
Facility from the SDG&E Electric System. Immediately following such events, the Designated SDG&E
Switching Center will provide the Generating Facility with a clear explanation of the cause(s) for the
action taken and the remedies required to return to normal operation. Within 24 hours SDG&E will also
provide a written report to Wildflower explaining any such event.

722 Right to Inspect Wildflower's Operations Logs, Maintenance Records, and
Facilities

Upon reasonable advance notice to Wildflower, SDG&E shall have the tight to
enter Wildflower’s premises at any reasonable times for inspection of Wildflower's (i) operations logs
and maintenance records relating to activities which can reasonably be e xpected to affect opcration of the
SDG&E Electric System and (ii) control, protective and safety devices. While on Wildflower’s premises,
SDG&E shall comply with Wildflower's written safety, security and ope rating conventions, protocols and
practices; provided, that Wildflower has provided SDG&E with such written safety, security and
operating conventions, protocols and practices, which are consistent with Good Utility Practice. Such
inspection shall be at SDG&E's sole cost and expense.

7.3 Right to Interrupt Interconnection Service
7.3.1  Unscheduled Interruptions

) Upon reasonable advance notice to Wildflower, SDG&E may temporarily
interrupt or reduce Interconnection Service to the Generating Facility, or temporarily scparate the
SDG&E Electric System, or the Interconnection Facilities, from the Generating Facility, if SDG&E
reasonably determines at any time that: (i) an Emergency condition exist; and the action is necessary or
desirable to protect or maintain SDG&E System Integrity; (ii) the operat.on of the Interconnection

Facilities, or SDG&E Electric System is suspended, interrupted or interfured with as a result of
Uncontrollable Force; or (iii) it has been so instructed by the 1SO, in accardance with the TCA, or by any
duly authorized regulatory or governmental agency. In the event of such interruption or reduction in
Interconnection Service, SDG&E shall restore full Interconnection Service on a basis comparable to the
restoration of other public service and safety facilities, and, in any event, as directed by the authorized
emergency response officials. Should SDG&E determine that such intenuption or reduction in service
will be of a prolonged nature, SDG&E and Wildflower shall confer and &ttempt to agree on the earliest
reasonable time by which full service can be restored.

73.2 Interruption by Protective Devices
SDG&E utilizes automatic protective devices in order to assist in maintaining
SDG&E System Integrity. SDG&E is to maintain these devices in reasonable working order. In the
event of any interruption resulting from the operation of protective devicus, Interconnection Service will
be restored consistent with Standard Operating Procedures and Good Utility Practice.
7.3.3 Maintenance Interruptions »
7.3.3.1 SDG&E may interrupt Interconnection Semce to the Generating Facility

to perform necessary maintenance on the Interconnection Facilities or the SDG&E Electric System;
provided, that such interruptions are consistent with Standard Operating Frocedures and Good Utility
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Practice. SDG&E shall reasonably attempt to coordinate such maintena ice interruptions with Wildflower
and shall provide Wildflower with as much advance notice as possible but in no event shall the notice be
less than 3 Business Days except where SDG&E determines an Emergency exists or may exist which
requires quicker action to correct, in which case SDG&E shall provide as much advance notice to
Wildflower of the interruption as is reasonably possible.

7.3.3.2 SDG&E normally conducts maintenance interruptions during normal
business hours on a Business Day, between 6:30 AM and 4:00 PM. In the event that Wildflower desires
the proposed maintenance interruption to occur during non-business hours, SDG&E will make reasonable
efforts to accommodate Wildflower, but in all events reserves the right to charge Wildflower the
additional cost for work performed. SDG&E will provide Wildflower with an estimate of the additional
cost and if Wildflower.still desires the work to be performed during non- normal business hours and
SDG&E does perform the work, SDG&E shall charge Wildflower the ac tual additional costs of the work,
the amount of which shall not exceed the cost estimate.

74 Right to Install Facilities
7.4.1 Installation of Facilities

In the event SDG&E determines that it is necessary, consistent with Standard
Operating Procedures and Good Utility Practice, in order to accommodate generator interconnections and
transmission or distribution services, for SDG&E to install new or modity existing SDG&E-owned
facilities, including, but not limited to, such facilities located at the Bordsr substation, and implement
operating procedures (collectively, the facilities and procedures shall be referred to hereinafier as the
“Facilities”) and such Facilities adversely affect and do not benefit the Interconnection Capacity or the
Generating Facility, SDG&E shall promptly notify Wildflower. The Pacties shall work together, in good
faith, to agree upon the nature, scope, and costs for such facilities and procedures reasonably necessary to
address such adverse affect. If the Parties cannot agree on such facilities and procedures and associated
costs and benefits and procedures, then the dispute shall be resolved through procedures set forth in
Section 16.10 (Dlspuw Resoltmon), provided, SDG&E may install and i nplement such facilities and
procedures prior to the resolution of such dispute, but only if the dispute involves the costs and benefits of
such facilities and procedures and not design or engineering matters, and SDG&E takes all reasonably
available means to minimize the time and amount of disruption of Interconnection Services to
Wildflower. . The Parties agree that SDG&E and not Wildflower shall be solely responsible for all costs
associated with any facilities and measures determined pursuant to this s.absection that are required to
address any adverse affect on Wildflower.

742 Costs Incurred by Wildflower as a Resuit of the Instaliation and Operation of
Facilities

To the extent Wildflower may reasonably be required to modify its Generating
Facility as a result of Facilities to be installed by SDG&E, SDG&E and 1ot Wildflower shall be solely
responsible for all costs reasonably incurred by Wildflower to accommeodate such Facilities but only to
the extent such Facilities adversely affect Wildflower. The Partics shall work together, in good faith, to
agree upon the extent and costs of such facilitics and operating procedurus so needed by Wildflower. If
the Parties canniot agree on the need or cost of such facilities and operating procedures, then the dispute
shall be resolved through procedures set forth in Section 16.10; provided that until such dispute is
resolved either by mutual agreement or the dispute resolution procedures SDGA&E shall not place into
commercial operation the Facilities.

743 SDG&E's Right to Install Protective Devices on Wildflower-Owned Facilities
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SDG&E may install at its cost automatic protective devices on Wildflower-
owned facilities that SDG&E determines in its reasonable judgment are required to assist in maintaining
SDG&E System Integrity; provided that such protective devices do not lamage, or impair the operation
of Wildflower’s facilities. ’

8. WILDFLOWER 'S RIGHTS AND OBLIGATIONS

8.1 Wildflower ‘s Right to Deliver Energy and Ancillary Services to the SDG&E Electric
System

Wildflower shall have the sole and exclusive right to deliver energy and ancillary
services from the Generating Facility into the SDG&E Electric System through the Interconnection
Facilities; provided, at no time shall Wildflower deliver energy and anc flary services at a rate that
exceeds the Interconnection Capacity specified in Appendix E; nor shall Wildflower deliver energy and
ancillary services into the SDG&E Electric System unless it has arranged for transmission service
pursuant to Section 7.1.2. :

8.1.1  Consequences of Exceeding Interconnection Capacity

It is the intent of the Parties that power deliveries to the SDG&E Electric System
shall not exceed the Interconnection Capacity specified in Appendix E at any time. In the event that
energy and ancillary service deliveries exceed the Interconnection Capacity, the Parties, at either Party’s
request, shall meet to determine the reason that the Interconnection Capacity was exceeded. If the Parties
determine that such an event was not due to Uncontrollable Force or an Emergency and is reasonably
likely to occur again in the future, then a new higher Interconnection Capacity shall be established.
SDG&E shall have the right to require that a study be conducted pursuant to the ISO Tariff and SDG&E’s
Transmission Owner Tariff, at Wildflower’s expense, to determine if adcitional facilities, including
upgrades to the SDG&E transmission and distribution systems, are requi-ed to accommodate the
increased Interconnection Capacity. If the Parties fail to agree within 30 calendar days after the initial
meeting, that the Interconnection Capacity must be increased, the matter, at cither Party's request, shall be
resolved through the dispute resolution procedures set forth in Section 1¢.10. If either Party determines
that additional facilities are required, then the Parties shall execute an amended Interconnection Facilities
Agreement, as described in Section 5.1, to allow SDG&E to recover the Costs of any such additional
facilities. During any period SDG&E and Wildflower have not reached un accommodation whether the
event of deliveries in excess of the Interconnection Capacity occurred and is likely to occur again in the
future, Wildflower agrees, in the cvent of material adverse effects resultiug therefrom, to operate the
Genenating Facility in a manner that is consistent with Good Utility Practice and is likely to ensure that
energy and ancillary services are not delivered at any time into SDG&E’:. Electric System in excess of the
Interconnection Capacity specified in Appendix E.

8.2 Generating Facility Must Meet Standards
8.2.1  Generating Facility to Meet Applicable Laws and Good Utility Practice
Wildflower shail be fully responsible for designing new generating facilities or
additions to the existing Generating Facility in accordance with Good Utility Practice. Wildflower is
also fully responsible for installing, owning, operating and maintaining the Generating Facility or any

new generating facility or additions in accordance with all applicable laws, rules and regulations of
govemmental agencies having jurisdiction and in accordance with Good Utility Practice.
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8.2.2 Generating Facility to Comply with SDG&E In .erconnection Handbook:
Maintenance by Wildflower of Facilities

New generating facilities or additions to the existing Generating Facility shall be
designed and constructed in accordance with the SDG&E Interconnectic:n Handbook, and Wildflower
shall have obtained the necessary approvals from each Governmental Authority and the ISO, as
applicable. Such facilities shall be designed, constructed and operated in accordance with the SDG&E
Interconnection Handbook, except as provided in Appendix F. SDG&E shall provide Wildflower with
the latest revisions of the SDG&E Interconnection Handbook that SDG&E may make from time to time.
Wildflower shall be responsible for assuring that its operating personnel at all times have the latest
versions of the SDG&E Interconnection Handbook. Wildflower shall maintain its facilities in accordance
with SDG&E's established maintenance practices and Good Utility Prac ice.

8.23 Wildflower Shall Provide Transmission Planning Data

: Wildflower is obligated to provide SDG&E with steady state and dynamic data
for the Generating Facility as required by the SDG&E Interconnection Handbook and the WSCC.,

8.2.4 Wildflower Shall Operate Protective Devices

Wildflower shall operate protective and safety devices as required by the
SDG&E Interconnection Handbook for safe parallel operation of the Generating Facility with the
SDG&E Electric System.

82.5 Duty to Minimize Disturbances

Wildflower agrees to plan and operate its Generating Facility related apparatus in
a manner that reasonably minimizes electrical disturbances on the Interconnection Facilities and the
SDG&E Electric System caused by the operation of Wildflower's Generating Facility.

8.26 Power Delivery Standard

Power delivered to the Interconnection Facilitie: from the Generating Facility
shall be at what is commonly designated as three phase alternating current, at 60 Hertz, and at the normal
voltage specified in Appendix E. Normal variations in voltage and frequency shall be permitted pursuant
to Standard Operating Procedures and Good Utility Practice.

8.3 No Parallel Operation Without Approval

If Wildflower’s Generating Facilities have not been opeiated for one year or more,
Wildflower shall not operate its Generating Facility in parallel with the SDG&E Electric System until the
Generating Facility has been inspected by an authorized SDG&E representative and final written approval
has been received from SDG&E, which approval shall not be unreasonably withheld, conditioned, or
delayed. Any such inspection and approval shall not be deemed or construed as any representation,
assurance, guarantee or warranty by SDG&E of the safety, durability, reliability, or compliance as
required in Section 8.2, of the Generating Facility and its control, protective and safety devices or the
quality of power produced by the Generating Facility.

84 Wildflower Must Implement Operating Guidelines
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Wildflower shall implement the Standard Operating Procedures, including applicable
guidelines included in the SDG&E Interconnection Handbook, provided that such SDG&E
Interconnection Handbook is maintained by SDG&E in accordance with applicable requirements of each
Governmental Authority and the 1SO, as applicable. Wildflower shall ensure that its operating personnel
are familiar with the procedures and guidelines in this IA. ‘

8.5 Obligation to Maintain Power Factor and Voltage

Wildflower understands that the voltage of SDG&E’s E ectric System is not
automatically regulated and may vary widely. The voltage levels will fhictuate depending on plant
operation and SDG&E Electric System conditions. In accordance with t1e SDG&E Interconnection
Handbook, Wildflower shall install, operate, and maintain the necessary equipment to maintain proper
power factor and voltage at the Point of Interconnection. Wildflower shall specify the power factor range
of operation at the generator terminals to meet or exceed a minimum bar.dwidth from 0.90 lag (producing
reactive power) to 0.95 lead (absorbing reactive power) at rated power o atput. Unless otherwise
instructed by the ISO or SDG&E, the Generating Facility must be operated in an automatic voltage
regulating mode being promptly responsive to changes in transmission voitage and shall follow the
voltage set point provided by the Designated SDG&E Switching Center.

8.6 Emergency Disconnection and Interruption Protective Devices
In an Emergency, Wildflower agrees to expeditiously open the Disconnect Device upon
notification from the Designated SDG&E Switching Center that such action is needed, pursuant to
Standard Operating Procedures and Good Utility Practice, to preserve reiiability or prevent unsafe
conditions. Wildflower shall utilize protective devices in order to protect its Generating Facility.
Wildflower is to maintain these devices in reasonable working order. In the event of interruption, the
Generating Facility will be restarted consistent with Good Utility Practic.
8.7  Clearance Point Request by SDG&E
Consistent with the requirements for responding to an Einergency or undertaking work,
as provided in Sections 7.2.1.1, 7.3.1, 7.3.3 and 8.6, Wildflower must open its Disconnect Device if .
SDG&E reasonably requests a Clearance Point. A qualified SDG&E employee will observe that the
Disconnect Device is open, lock it with a SDG&E lock, and attach a filled-out “Hold-Out” tag to indicate
it is a Clearance Point. Such lock shall be removed promptly upon cessasion of the need for opening the
Disconnect Device. .
88  Routine Tests and OK-On-Or-Near Authorizations

When conducting a routine test or an OK-On-Or-Near A uthorization, Wildflower agrees
to follow the procedures set forth in Appendix B.

8.9 Obligation to Maintain Insurance

The obligations of the Parties to maintain insurance are set out in Appendix A
8.10  Obligation to Provide Access Rights

8.10.1 SDG&E Access Rights
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Wildflower agrees to grant SDG&E all reasonaily necessary easements and
rights-of-way, including adequate and continuing access rights, on propurty of Wildflower to transport,
install, operate, maintain, replace, and remove Interconnection Facilities and any equipment that may be
provided, owned, operated and maintained by SDG&E on the property ¢ f Wildflower in connection
therewith. Wildflower agrees to grant such easements and rights-of-way to SDG&E at no cost and in a
form satisfactory to SDG&E (utilizing reasonable commercial principalt ) and capable of being recorded
in the office of the County Recorder.

8.10.2 Wildflower Access Rights

Wildflower shall have access to the Interconnection Facilities in an emergency to
perform any remediation or abatement pursuant to Section 16.29 in accordance with the provisions of
Section 16.29. While in the Border substation, Wildflower shall comply with the SDG&E Standard
Operating Procedures, established maintenance practices and written saf ity and security conventions,
protocols and practices, which are consistent with Good Utility Practice.

8.11  Review and Disclaimer

Review, if any, by SDG&E of the design, construction, operation, or maintenance of the
Generating Facility, including modifications thereto, shall not constitute any representation as to the
economic or technical feasibility, operational capability, or reliability of such facilities. Wildflower shall
in no way represent to any third party that any such review by SDG&E cf such facilities, including but
not limited to any review of the design, construction, operation, or maintsnance of such facilities by
SDG&E, is a representation by SDG&E as to the economic or technical ‘easibility, operational capability,
or reliability of such facilities. Wildflower is solely responsible for economic and technical feasibility,
operational capability, and reliability of Wildflower's Generating Facility.

9. OPERATING COMMUNICATIONS AND NOTIFICATIONS

9.1 Designated Representatives

The Parties shall provide for operating communications -hrough their respective
designated representatives as follows:

SDG&E Wildflower
Operations Shift Supervisor Dispatch Desk
Title Name or Title of Operator
Mission Control Center 858-320-1500
Designated SDG&E Switching Center Telephone Number
619-296-5411 Larkspur Site Supervisor
Telephone Number Alternate Operator
619-720-8121
Telephone Number
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92  Communication with the Designated SDG&E Switching Center
9.2.1  Advance Notice of Generating Unit Synchroniz ng Events

Wildflower shall advise the Designated SDG&EF Switching Center in advance of
its intent to synchronize a Generating Facility and coordinate with SDG&E in conformance with the
Standard Operating Procedures and Good Utility Practice. The Designated SDG&E Switching Center
must provide a permissive close control signal before the respective gencrator breaker close circuit is
_ enabled, allowing Wildflower to synchronize and close the generator breaker.

9.2.2 Maintenance of Operating Conimunications With SDG&E

Wildflower shall maintain operating communications with the Designated
SDG&E Switching Center. The operating communications shall include. but not be limited to, advising
the Designated SDG&E Switching Center promptly, and whenever possisle in advance of any separation
from the SDG&E Electric System and any scheduled and unscheduled stutdowns, equipment clearances,
and changes in levels of operating voltage or power factors. Such comm inications shall also include
daily operating reports as provided below in Section 10,

9.2.3 Prompt Notification of Changes

Wildflower promptly shall notify the Designatec SDG&E Switching Center of,
and any changes in, the following:

(2) The current names and 24-hour shone numbers of the personnel
responsible for operating and maintaining the Generating
Facility;

(b) Any Emergency situation or any request that SDG&E de-
energize a portion of the SDG&IE Electric System or the
Interconnection Facilities under its control;

() Any changes in the mechanical cr electric condition of the
Generating Facility or Generator Step-up Facilities that may
materially affect the reliability o either the Generating Facility
or SDG&E System Integrity;

(d Discovery of any misoperation or inoperable condition of a
SDG&E-required interconnection relay or circuit breaker;

() Discovery of any circuit breaker that was operated by a SDG&E-
required interconnection relay, a ong with the relay targets that
caused the circuit breaker to ope:ate; and

) Plans to manually separate from the SDG&E Electric System or
the Interconnection Facilities anc! the times of actual manual
parallels and separations. Emergency separations shall be
reported as soon as conditions permit.
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9.3 Oral Communications

All oral operating communications shall be conducted through the Designated SDG&E
Switching Center. Wildflower agrees to maintain 24 hour direct phone iervice so that SDG&E can give
instructions to Wildflower or its designated operator.

924 Telemetering Requirements
[Reserved]
9.5 Operating Agreements

The Parties may enter into a separate agreement describ ng specific operating procedures
regarding the Generating Facility.

10. OPERATION AND MAINTENANCE OF GENERATING FACILITY AND GENERATOR
STEPUP FACILITIES

10.1  Daily Operating Log

Wildflower shall keep a written daily operations log for :he Generating Facility. The log
shall include information on unit availability, maintenance outages, circuit breaker trip operations, and
any significant events related to operations of the Generating Facility.

10.2  Power Factor and Voltage Instructions

Wildflower will receive, from time to time, voltage set-point (or plant power factor)
instructions from the Designated SDG&E Switching Center. Wildflowe: shall operate the Generating
Facility to maintain the specified voltage set-point (or plant power factor). If Wildflower is unable to
maintain the specified voltage set-point (or plant power factor), it shall promptly notify the Designated
SDG&E Switching Center. :

10.3  Daily Operating Report

Wildflower shall electronically transmit a daily report, when applicable, including
information required by Section 10.4 to the Designated SDG&E Switching Center; provided, that
Wildflower shall telephone that information daily to the Designated SDG&E Switching Center
Representative as provided in Section 9.1 upon receiving notice that the ¢lectronic data transmission is
not being correctly received.

10.4  Maintenance Notice
Under normal conditions, Wildflower shall give as much reasonable advance notice as
reasonably possible (8 minimum of 5 Business Days) to the Designated SDG&E Switching Center when
planning to perform work that may affect the SDG&E Electric System or the Interconnection Facilities.
At a minimum, the notice shall include:
(a) Nature of the work to be perforn ed;

(b)  Date and time the work will begin;
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(c) Date and time the work will be ;ompleted;
(d) Apparatus to be cleared and the Clearance Points required;

(e) Name and telephone number of the person in charge of the work;
and

® Whether or not protective grounds will be installed.
10.5  Maintenance on Facilities Energized by SDG&E
10.5.1 Wildflower May Perform Certain Work

If Wildflower wishes to perform work on its own facilities which would normally
e energized by SDG&E-controlled voltage source(s), Wildflower may request that SDG&E open, lock
and tag SDG&E’s associated disconnect device to isolate Wildflower’s facilities from SDG&E voltage
source(s). SDG&E will also establish the disconnect device(s) as an op¢n Clearance Point(s) and instali
“Hold-Out” tags as presently set forth in Section 13.1 of SDG&E Standrd Operating Procedures).

10.5.2 Wildflower Responsible for its Equipment and *Mork

SDG&E is not responsible for Wildflower's equipment energized by the
Generator Step-up Facilities or by any other means. Wildflower agrees that any work it performs is at its
own risk. Wildflower shall take all necessary steps to ensure that work is conducted consistent with Good
Utility Practice.

106 Coordinated Maintenance Planning

To the extent possible, the Parties will cooperate and coordinate on planning of scheduled
outages for the Generating Facility and the Interconnection Facilities in u:cordance with the Standard
Operating Procedures and Good Utility Practice. .

10.7 Remedial Action Scheme Requirements

For certain contingency situations on the SDG&E Electric System, the generation output
from the Generating Facilities will result in an overload condition on electric facilities in the area. To
remedy such overload condition and maintain system reliability Wildflower consents to SDG&E
initiating a remedial action scheme. Depending upon the contingency that occurs, the remedial action
scheme (*RAS"”) may cause the tripping of one or both of the Wildflower generating units. The RAS will
remain in effect for the minimum time deemed necessary by SDG&E to remedy an overload condition
and restore system reliability.

Designated SDG&E Switching Center shall notify Wildflower Designated Representative
whenever a related RAS scheme is armed or disarmed.

A 1able of remedial actions that result from the application of the RAS is attached as

Appendix E (E.2.3) of this IA. Appendix E may be modified from time to time upon the mutual
agreement of both Partios after consultation with the ISO.
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11.  METERING

1.1 Delivery Meters

All real and reactive power deliveries to the SDG&E Electric System from Wildflower’s
Generating Facility shall be metered at each Point of Interconnection with meters meeting all of the ,
requirements of the ISO Tariff. In addition, meters and metering equipment shall meet the requirements
of the SDG&E Interconnection Handbook. Any conflicts with regard to metering standards that may
arise between this 1A, the SDG&E Interconnection Handbook and the ISO Tariff shall be resolved
consistent with the ISO Tariff. Power deliveries shall be metered at voltage specified for the Point of
Interconnection in Appendix E.2.1,

11.2  Requirements for Meters and Meter Maintenance

The Responsible Meter Party’s metering equipment loczted at the Point of
Interconnection shall measure and record real and reactive power flows und shall be capable of recording
flows in both directions. Such “in" and "out” bi-directional meters shall be designed to prevent reverse
registration and shall measure and continuously record such deliveries. Meters, metering transformers
and devices shall be maintained and tested annually by the Responsible Meter Party in accordance with
_ applicable metering maintenance and testing standards and guidelines.

11.3  Meter Access
11.3.1 Access to Meter-Related Facilities

The Party that owns meter-related facilities, such as metering teansformers and
devices, shall grant reasonable access to allow the other Party to use such meter-related facilities for the
other Party’s own meters; provided that the other Party shall compensate the owning Party for actual costs
incurred related to such access.

11.3.2 Reading and Maintaining Meters

If required, the other Party shall grant the Responsible Meter Party such
reasonable access to the other Party’s facilities as may be required for meter rendmg and/or the proper
operation and maintenance of all revenue metering facilities.

11.4  Auxiliary Metering
Auxiliary energy usage supphed to the Generating Facility through SDG&E’s tie

line TL6935 when the Gencmmg Facility is not in service, shall be metered for SDG&E billing purposes
utilizing metering equipment installed at the appropriate locations on Wi dflower’s 12 kV auxiliary buses

as shown in appendix E6.

12. MAINTENANCE OF INTERCONNECTION EQUIPMENT OWNED BY WILDFLOWER

12.1  Modifications to the Interconnection or Protection Devic:s
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Wildflower agrees to obtain SDG&E's prior written approval before materially
modifying its existing interconnection or protection devices that have previously been approved by
SDG&E; provided, SDG&E’s approval shall not be unreasonably withheld, conditioned, or delayed.
Modifications include, but are not limited to, the application of new or revised settings. Wildflower shall
notify SDG&E in writing, at least 60 calendar days prior to such modifi:ation, unless lesser time is
necessitated under the circumstances in conformance with Good Utility Practice.

12.2  Testing of Interconnection Facilitics

SDG&E-required Interconnection Facilities owned by Wildflower shall be periodically
tested and maintained by qualified personnel in accordance with the maaufacturer’s specifications.
Wildflower shall at SDG&E's election permit SDG&E to observe such tests. Copies of equipment test
reports shal) be maintained by Wildflower and, upon request, forwardec: to SDG&E for review.

12.3  Relay Requircments
12.3.1 Relays

Before the Generating Facility operates in parallel with SDG&E, all SDG&E-
required interconnection relays shall be verified and made available for review by SDG&E. If a relay is
removed for maintenance or repair, the Designated SDG&E Switching Center shali be notified. Ifthe
relays are removed for any reason, SDG&E reserves the right to inspec-. the Generating Facility before
parallel operation may resume.

12.3.2 Nameplates

Lamicoid or equivalent forms of nameplates o1 labels shall be installed by
Wildflower adjacent to all SDG&E-required interconnection relays. Exch relay nameplate shall include
the device number and the relay’s function.

13.  REFERENCES

_ The following reference materials, all of which are subject to revision or being superseded from
time to time in SDG&E’s sole discretion, are available for use by Wildflower and its operating personnel.
Copies may be requested from the Designated SDG&E Switching Center:

13.1  SDG&E Standard Operating Procedures: ATP7005, as it may be modified or superceded
from time to time in SDG&E's sole discretion, is & document describing approved SDG&E clearance
procedures and OCP7505, as it may be modified or superceded from time to time in SDG&E's sole
discretion, is a document describing instructions for obtaining clearanc:s.

13.2 SDG&E Interconnection Handbook: A handbook, deseloped by SDG&E pursuant to
TCA Section 10.3.1 that is entitled “Technical Standards For Load And Non-SDG&E Owned Generator
Interconnections”, describing technical requirements for wholesale generators and loads connected to the
SDG&E Electric System, as it may be modified or superseded from time to time in SDG&E’s sole
discretion. SDG&E's standards contained in the handbook are, and shall be maintained, consistent with
Good Utility Practice and Applicable Reliability Criterin. Where there is conflict or inconsistency
between the terms and conditions of this A and the SDG&E Interconnection Handbook, the terms and
conditions of this IA shall apply.
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14. SIGNIFICANT REGULATORY CHANGE

14.1  Notification

If, at any time during the term of this IA, either Party becomes aware of a Significant
Regulatory Change (whether actual or proposed), and if such change may reasonably be expected to
materially affect either Party’s or both Parties’ obligations or operations under this 1A, such Party shall
provide written notice to the other Party promptly, but no later than 30 calendar days after becoming
aware of such Significant Regulatory Change. The notice shall contain # description of the Significant
Regulatory Change and its impact on this 1A, including expected time schedules. If either Party believes
that it will be necessary to amend this IA to address the anticipated chan e, then the Parties shall proceed
timely to meet and confer in accordance with Section 14.2 hereof and shall use reasonable efforts to
timely negotiate an appropriate amendment to this [A. ‘

142  Amendment of Agreement
14.2.] Meet to Discuss Neeg! for Amendment

Following notification under Section 14.1, the Parties shall meet to discuss
whether an amendment to this [A is necessary to address the Significant Regulatory Change. Such
amendment, if any, shall be limited in scope to what is necessary to allow this IA to accommodate the
Significant Regulatory Change identified in the notice issued pursuant to Section 14.1.

14.2.2 Process to Amend Agreement

* If the Parties agree that such an amendment 1o this IA is necessary, the Parties
will proceed to negotiate in good faith such amendment. If the Parties huve not reached agreement within
60 calendar days of the date of the first meeting, any unresolved issues shall be resolved through dispute
resolution procedures set forth in Section 16.10. Notwithstinding the above, if any issues rémain
unresolved as of 90 calendar days before the Significant Regulatory Change is scheduled to take place or
if the Significant Regulatory Change is anticipated to take place at an earlier date, then with respect to the
unresolved issues, (i) SDG&E may, but is not required to, unilaterally filz an amendment to this 1A with
FERC pursuant to Section 205 of the FPA, provided that Wildflower shall retain and may exercise its
rights under the FPA to protest or oppose such filing, and (ii) Wildflower may, but is not required to,
unilaterally file 8 complaint under Section 206 of the FPA asking FERC o amend this IA, and SDG&E
may excrcise its right to protest or oppose such filing. ’

14.2.3 Inability to Agree That Amendment Is Necessar/

If within 30 calendar days of the date on which r otice was provided in
accordance with Section 14.1 hereof, the Parties cannot agree that an amendment to this IA is necessary
to allow this IA to accommodate the Significant Regulatory Change, they shall submit such dispute to
resolution proceedings pursuant to Section 16.10 (Dispute Resolution); provided, however, that if such
dispute is not resolved as of 90 calendar days before the Significant Regulatory Change is scheduled to
take place or a Party reasonably believes that the Significant Regulatory Change is anticipated to take
place at an earlier date, then (i) SDG&E may, but is not required to, unilaterally file an amendment to this
IA with FERC, provided that Wildflower shall retain and may exercise its rights under the FPA to protest
or oppose such filing, and (ii) Wildflower may, but is not required to, unilaterally file & complaint under
Section 206 of the FPA asking FERC to amend this IA, and SDG&E may exercise its right to protest or

oppose such filing.
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15. BILLING AND PAYMENT

15.1  Billing

SDG&E shall bill Wildflower, and Wildflower shall bil SDG&E, for any costs
contemplated pursuant to the [A. Wildflower shall pay SDG&E for such costs at:

San Diego Gas & Electric
P.O. Box 25110
Santa Ana, California 92799.5110

SDG&E shali pay Wildflower fér such costs at:

Wildflower Energy LP

¢/o InterGen N.A,

909 Fannin Street, Suite 2200
Houston, TX 77010

Attn: Acconnts Payable

A party may change the place where payment is made by giving the other party 30
calendar days advance notice thereof as provided in Section 16.21. ,

15.2  Payment Due Date

, The payment of any bill shall be due absent a good faith dispute as to sums due and must

be received by the billing party not later than the 30th calendar day following the day on which the billed
party receives the bill or, if that 30th day is a Saturday, Sunday or legal holiday, the next Business Day.
Such date shall be referred to as the "Payment Due Date". A bill shall b deemed delivered on the third
Business Day after the postmarked date unless a copy of the bill is delivered by electronic facsimile, in
which case it shall be deemed delivered on the same day. If a party has s question conceming a bill, it
may immediately review the back-up data used in preparation of the bill which both parties shall retain
for 3 years from the last day of each calendar year and following final payment under this 1A.

15.3  Estimated Bills

1€ charges under this 1A cannot be determined accurately for preparing a bill, a Party shall
usc its best estimates in preparing the bill and such estimated bill shall be paid by the other Party. Any
estimated charges shall be labeled as such and the billing Party shall, upoa request, document the basis for
the estimate used. Estimated bills shall be prepared and paid in the same manner as other bills under this
IA.  The billing Party shall prepare an adjusted bill pursuant to Section !5.5 when final and complete
billing information becomes available.

15.4  Disputed Bills

If a Party disputes all or any portion of a bill, the billed party shall pay the undisputed
amount on or before the Payment Due Date, The billed Party shall, on or before the Payment Due Date,
notify the billing Party, in writing, of the amount in dispute and the specific basis for the dispute. The
Parties shall endeavor to resolve any billing dispute within 30 calendar days of the billing party’s receipt
of the billed Party's notice of a dispute (or such extended period as the Parties may establish). If the
Parties cannot agree, cither Party may initiate dispute resolution pursuant to Section 16.10 (Dispute
Resolution). A dispute between cither Party and any third party shall not be a proper basis for
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withholding myﬁmt. Payments to the billing Party of the billed Party's. obligations arising under this 1A
are not subject to any reduction, whether by offset, payments into escrow, or otherwise, except for routine
adjustments or corrections as may be agreed to by the Parties or as expressly provided in this IA. . B

15.5  Adjusted Bills

When final and complete billing information becomes available and a charge is
determined accurately or billing errors are identified and corrected, the tilling Party shall promptly
prepare and submit an adjusted bill to the billed Party, and any additional payments by the billed Party
shall be made in accordance with the provisions of this Section 15.5. Refunds by the billing Party shall
be paid to the billed party not later than 30 calendar days after the date of the adjusted bili.

16. GENERAL PROVISIONS

16.1 Appendices lnciuded

The following Appendices to this 1A, as they may be rev ised from time to time by written
agreement of the Parties or by order of FERC, are attached hereto and ar2 incorporated by reference as if
fully set forth hercin:

Appendix A - Insurance

Appendix B - Routine Test Guidelines and OK-On-Or-Near Authorization Procedures
Appendix C - Dispute Resolution and Arbitration

Appendix D - Elections Made By Wildflower

Appendix E - Generating Facility Information and Interconnection Capacity
Appendix F - SDG&E Interconnection Handbook Waivers

16.2  Auditing

Upon reasonable advance written notice each Party shall have the right to audit, at its
own expense and during normal business hours, the relevant records of the other Party (including the
relevant records of Wildflower's meters) for the limited purpose of determining whether the other Party is
meeting its obligations under this IA. Such audits shall be limited to only those records reasonably
required to determine compliance with this IA, and each Party agrees to cisclose the information obtained
in such audit only to those persons, whether employed by such Party or otherwise, that are directly
involved in the administration of this IA. Each Party agrees that under no circumstances will it use any
information obtained in such an audit for any purposes other than the determination of SDG&E’s
compliance with the terms of this 1A and verification of the propriety of sny charges assessed to
Wildfifower hereunder. Each Party’s right to audit shall extend for s period of 3 years from the last day
of each calendar year and following final payment under this I1A. Records and related back-up data shall
be maintained for a period of 3 years from the last day of each calendar yzar and following final payment
under this A to facilitate such audits.

163  Adverse Determination or Expansion of Obligations
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16.3.1 Adverse Determination

" I, after the effective date of this IA, FERC or any other regulatory body, agency
or court of competent jurisdiction determines that all or any part of this L\, its operation or effect is
unjust, unreasonable, unlawful, imprudent or otherwise not in the public nterest, each Party shall be
relieved of any obligations hereunder to the extent necessary to comply with or eliminate such adverse
determination. Any obligations not so affected shall remain in full force and effect. The Parties shall
promptly enter into good faith negotiations in an attempt to achieve a mu:ually agreeable modification to
this [A to address any such adverse determination.

16.3.2 Expansion of Obligations

If, after the effective date of this IA, FERC or court of competent jurisdiction
orders or determines that this IA should be interpreted, modified, or significantly extended in such a
manner that SDG&E or Wildflower may be required to incur significant new or different obligations to
the other Party not contemplated by this 1A, then the Parties shall be relieved of their obligations to the
extent lawful and necessary to eliminate the effect of that order or determination, and the Parties shall
attempt to renegotiate in good faith the terms and conditions of the IA to restore the original balance of
benefits and burdens contemplated by the Parties at the time this IA was inade.

16.3.3 Renegotiation

If, within 3 months after an order or decision as described in Sections 16.3.1 and
16.3.2, the Parties cither: (i) do not agree that a renegotiation is feasible or necessary:; or (ii) the Parties
cannot agree to amend or supersede this IA, then: (a) either Party may submit the dispute for resolution in
accordance with procedures set forth in Section 16.10; or (b) if such matter is not submitted for resolution
under subsection (a) above within 10 days of the completion of the referenced 90 day period, cither Party
may unilaterally file a replacement interconnection agreement with FERC: pursuant to Section 205 of the
FAP, with Wildflower reserving the right to protest such replacement interconnection agreement. The
effect of termination, and the rights of the Parties thereunder, shall be as provided in Section 6.2 of this
IA..

16.4  Transfers and Assignments
16.4.1 Consent Required

No transfer or assignment of cither Party's rights, benefits or duties under this 1A
shall be effective without the prior written consent of the other Party, which consent shall not be
. unreasonably withheld, conditioned or delayed; provided, however, such prior written consent is not
required for (A) assignments stemming from interests that arise by reason of any deed of trust, mortgage,
indenture or security agreement heretofore granted or executed by cither Party or to be executed by
Wildflower in connection with its financing or any subsequent refinancing; (B) a transfer or assignment
by Wildflower to an affiliate in connection with such financing or refinancing; or (C) an assignment by
SDG&E to an affiliate. Any attempted or purported transfer made other t1an in accordance with this
Section 16.4.1, either voluntarily or by operation of law, shall be void anc of no effect.

16.4.2 Assignee’s Continuing Obligation

Any successor to or transferee or assignee of the -ights or obligations of a Party,
whether by voluntary transfer, judicial sale, foreclosure sale or otherwise, shall be subject to all terms and
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conditions of this [A to the same extent as though such successor, transf:ree, or assignee were an original

Party.
16.5 Captions

All indices, titles, subject headings, section titles and sitnilar items are provided for the
purpose of reference and convenience and are not intended to affect the .neaning of the contents or scope
of the IA. All references in this IA to sections are sections of this 1A, unless otherwise indicated.

16.6  Construction of the Agreement

Each Party and their respective counsel have contributel to the preparation of this |A.
Accordingly, no provision of this 1A shall be construed against any Party' because that Party or its counsel
drafied the provision.

16.7 Control and Ownership of Facilities

The SDG&E Electric System shall at all times be and remain in the exclusive ownership,
possession and control of SDG&E, and nothing in the IA shall be construed to give Wildflower any right
of ownership, possession or control of all or any portion of the SDG&E Eleéctric System. All facilities
installed hercunder shall, unless otherwise agreed by the Parties, at all times be and remain the property of
SDG&E, notwithstanding that they may be affixed to premises owned or leased by or under license to
Wildflower. .

16.8  Cooperation and Right of Access and Inspection

Each Party shall give to the other all reasonably necessaiy permission to enable it to
perform its obligations under the IA. Each Party shall give the other Pany the right to have its
contractors, employees and/or representatives, when accompanied by the contractors, employees and/or
representatives of the other Party, enter its premises at reasonable times snd in accordance with
reasonable rules and regulations for the purpose of inspecting the property and equipment of the Party in a
manner which is reasonable for assuring the performance of the Parties’ obligations under the 1A.

169  Default
16.9.1 A Party will be in default under the EIFA if, at any time:

(A)  the Party fails to make any paynient due the other Party in
accordance with this 1A and does not make such payment to the
other Party within 30 calendar days after receiving written notice
from the other Party of such failure; or

(B)  (1)Xa) the Party fails in any material respect to comply with,
observe or perform any term or vondition of this IA; (b) any
representation or warranty made herein by the Party fails to be
true and correct in all material respects; or (c) the Party fails to
provide to the other Party reasonable written assurance of its
ability to perform fully and completely any of its material duties
and responsibilities under this IA within 30 calendar days after
receiving any reasonable request for such assurances from the
other Party; and
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(2)(a) the Party fails to correct or cure the situation within 30
calendar days after receiving w-itten notice from the other Party,
or (b) if the situation cannot be completely corrected or cured
within such thirty-day period, the Party fails to either (i)
commence diligent efforts to cc mect or cure the situation within
such thirty-day period or (ii) completely correct or cure the
situation within 90 calendar day's after receiving written notice
from the other Party.

16.9.2 Remedies Upon Default. If a Party defaults undr this IA in accordance with this
Section 16.9, the other Party may (A) act to terminate this [A by provid:ng written nétice of temination
to the defaulting Party, and/or (B) take whatever action at law or in equiy as may appear necessary or
desirable to enforce the performance or observance of any rights, remed es, obligations, agreements, or
covenants under this IA. Any termination sought under this Section 16.7.2 shall not take effect until
FERC either authorizes any request by either Party seeking termination of this 1A or accepts any written
notice of termination.

16.9.3 Performance of Other Party’s Obligations. If eiher Party (the "Defaulting Party")
fails to carry out its obligations under this 1A and such failure could reasonably be expected to have a '
material adverse impact on the SDG&E Electric System, the Interconnection Facilities, the Generating
Facility, or the regional network, the other Party, following 10 calendar lays prior written notice (except
in cases of an Emergency, in which case only such notice as is reasonab y practicable in the
circumstances is required), may, but will not be obligated to, perform th: obligations of the Defaulting
Party (including, without limitation, aintenance obligations), in which case the Defauiting Party will,
upon presentation of an invoice therefor, reimburse the other Party for a .| actual and reasonable costs and
expenses incurred by it in performing said obligations of the Defaulting Party (including, without
limitation, costs associated with its employees and the costs of appraisers, engimeers, environmental
consultants and other experts retained by said Party in connection with performance of the Defaulting
Party's obligations), together with interest calculated in accordance with Section 15.7.

16.9.4 Remedies Cumulative. No remedy conferred by any of the provisions of this IA
is intended to be exclusive of any other remedy and each and every remudy shall be cumulative and shall
be in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by
statute or otherwise. The election of any one or more remedies shall not constitute a waiver of the right to
pursue other available remedies.

16.10 Dispute Resolution

The Parties shall make reasonable efforts to resolve all disputes arising under this 1A
expeditiously and by good faith negotiation. Where this 1A specifically calls for resolution of disputes
pursuant to this Section 16.10, the Parties shall pursue dispute resolution according to the procedures set
forth in Appendix C. In all other circumstances the procedures in Appeadix C may optionally be used to
resolve disputes upon agreement by both Parties. In the event that a maiter is submitted to arbitration
under Appendix C, the Parties shall be bound by the determination of the arbitrator(s). In the event the
Parties are unable to resolve the dispute by application of the procedure: in Appendix C, a Party may
pursue its claim, if any, in any other appropriate forum.

16.11 Governing Law

This IA shall be interpreted, governed by and construed under the laws of the State of
California, as if executed and to be performed wholly within the State of California.
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As used in this Section 16.12, with initial letters capitalized, whether in the
singular or the plural, the following terms shall have the following meanings:

16.12.1.1
loss which:

(a)
(b)

(c)

16.12.1.2
16.12.1.3

- 16.12.2 Indemnity Duty

Accident - Personal injury, death, property damage, or economic

is sustained by a Third Party ("(’laimant");

arises out of delivery of, or curtailment of, or interruption to
electric service, including but nut limited to abnormalities in
frequency or voltage; and

results from either or both of the: following:

@) engineering, design, construction, repair, supervision,
inspection, testing, protaction, operation, maintenance,
replacement, reconstruction, use, or ownership of either
the SDG&E Electric System, the Interconnection
Facilities, or Wildflower's Generating Facility; or

(i) the performance or non- performance of either Party's
obligations under the 1A, ’

Indemnitee — A Party defined in Section 16.2.2(b).
Indemnitor — A Party defined i1 Section 16.12.2(b).

If a Claimant makes a claim or brings an action u:gainst a Party seeking recovery
for loss, damage, costs or expenses resulting from or arising out of an Ac:ident, the following shall apply:

(a)

(®)

That Party shall defend any such claim or action brongﬁt against
it, except as otherwise provided in this Section 16.12.2.

A Party ("Indemnitor”) shall hold harmless, defend and
indemnify, to the fullest extent permitted by law, the other Party,
its directors or members of its goveming board, officers and
employees (collectively “Indemnitees”), upon request by the
Indemnitee, for claims or actions brought against the Indemnitee
allegedly resulting from Accider:ts caused by acts or omissions
of the Indemnitor. In so doing, the Indemnitor shall not settle or
consent to the entry of judgment in an action without the consent
of the Indemnitee, which consent shall not be unreasonably

. withheld.

D-26




Form of Interconnection Agreement - Appendix D

(c) No Party shall be obligated to cefend, hold harmless or
indemnify the other Party, its directors or members of its
governing board, officers and employees for Accidents resulting
from the latter's negligence or willful misconduct.

@) If a Party successfully enforces this indemnity, the Party against
which enforcement is required shall pay all costs, including
reasonable attorneys’ fees and ther reasonable litigation
expenses, incurred in such enfcrcement.

16.13 Interpretation

This IA is not intended to modify any SDG&E tariff or -ule filed with the FERC. In case -
of conflict between this A and any SDG&E or ISO Tariff, the ISO Tari Tshall govern. This 1A
represents the entire understanding between the Parties hereto relating tc- the parallel operation of the
Generating Facility with the SDG&E Electric System, and supersedes any and all prior proposals or
agreements, whether written or oral, that may exist between the Parties, orovided that the EIFA governs
with respect to the initial installation and construction of the Interconnection Facilities and the ongoing
charges for operation and maintenance of such Interconnection Facilities. Where there is conflict or
inconsistency with the express terms in this IA and any documents referenced by this 1A excluding the
above referenced SDG&E and SO tariffs, the terms of this IA shall supersede such conflicting terms. If
there is a conflict between the express terms in this IA and the EIFA, the terms of this IA shall supersede
such conflicting terms as to matters related to the operation and maintenance of the Interconnection
Facilities and the Generating Facility and the right of SDG&E to install additional facilities.

16.14 Judgments and Determinations

When the terms of this [A provide that an action may or must be taken, or that the
existence of a condition may be established based on a judgment or deteimination of a Party, such
judgment shall be exercised or such determination shall be made reasonebly and in good faith, and where -
applicable in accordance with Standard Operating Procedures or Good L tility Practice, and shall not be
arbitrary or capricious,

16.15 Liability
16.15.1 To Third Parties

Nothing in this 1A shall be construed to create any duty to, any standard of care
with reference to, or any liability to, any Third Party.

16.15.2 Between the Parties

Except for its willful misconduct or negligence, or with respect to breach of this
1A, or with respect to the indemnity duty under Section 16.12, no Party, nor its directors or members of its
governing board, officers, employees or agents shall be liable to another Party for any loss, damage,
claim, cost, charge, or expense arising from or related to this 1A. Notwirhstanding the foregoing, neither
Party, nor its directors or members of its goveming board, officers, empluyees or agents shall be liable to
the other Party for any consequential, special or indirect damages.

16.15.3 Protection of a Party’s Own Facilities
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Each Party shall be responsible for protecting its facilities from possible damage
by reason of electrical disturbances or faults caused by the operation, faulty operation, or non-operation of
another Party’s facilities, and such other Party shall not be liable for any such damage so caused.

16.15.4 Liability for Interruptions

Neither Party shall be lisbie to the other, and cach Party hereby releases the other - "

and its directors, officers, employecs and agents from and indemnifies them, to the fullest extent
permitted by law, for any claim, demand, liability, loss or damage, whether direct, indirect or
consequential, incurred by cither Party, which results from the interruption or curtailment of power flows
on or ancillary services to be provided through, the Interconnection Facilities undertaken pursuant to (i)
this IA, (ii) Standard Operating Procedures and Good Utility Practice, or (iii) ISO directives.

16.16 Modification

This 1A may be amended or modified only by a written instrument signed by the
authorized representatives of both Parties, except as may otherwise herein be expressly provided.

16.17 No Dedication of Facilities

Any undertaking by cither Party under any provision of this 1A is rendered strictly as an
accommodation and shall not constitute the dedication by Wildflower of any part or all of the Generating
Facility or by SDG&E of any part or all of the SDG&E Electric System to the other, the public, or any
Third Party. Any such undertaking by any Party under a provision of, or resulting from, this IA shall
cease upon the termination of that Party’s obligations under this IA. )

16.18 No Obligation to Offer Same Service To Others

By entering into this IA to interconnect with Wildflower and filing it with FERC,
SDG&E does not commit itself to furnish any like or similar undertaking to any other Person. .

16.19 No Precedent

This IA establishes no precedent with regard to any other entity or LA. Nothing contained
in this 1A shall establish any rights to or precedent for other arrangements as may exist, now or in future,
between SDG&E and Wildflower for the provision of any interconnection arrangements or any form of
electric service.

1620 No Transmission, Distribution or Ancillary Services Provided

Under this LA, SDG&E does not undertake to provide any transmission service,
distribution service, or Ancillary Services using any part of the SDG&E Electric System for Wildflower
or any Third Party, or to act as a Scheduling Coordinator or in any other capacity as an intermediary for
Wildflower with others. Nothing in this IA shall be construed to preclude Wildflower from secking
transmission, distribution, or other services under a separate arrangement with SDG&E, or pursuant to
any tariff for such service which SDG&E may have on file with FERC or CPUC, or on the basis of other
rights that may exist in law or regulation.

1621 Notices
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Except as provided in Sections 9 and 10 above and in Appendix C, all notices or other
communications herein provided to be given or which may be given by either Party to the other shall be
deemed to have been duly given if delivered by electronic facsimile transmission with confirmed receipt,
or when made in writing and delivered in person or deposited in the United States mail, postage prepaid,
certified mail, return receipt requested and addressed as follows:

- To SDG&E:

Manager, Energy Supply Management
San Diego Gas & Electric Company
8306 Century Park Coust CP41D

San Diego, CA 92123-1593

James F. Walsh, 1II. Esq.

To Wildflower ;

Vice President of Operations
Wildflower Energy LLP

¢/o InterGen N.A,

909 Fannin Street, Suite 2200
Houston, TX 77010

J. David Honeycutt

Sempra Energy Wildflower Energy LLP
101 Ash Street c/o InterGen N.A.
San Diego, CA 92101-3017 909 Fannin Street, Suite 2222

Houston, TX 77010

Either Party may change any address or location for notices and other communications by
giving notice to the other Party as provided in this Section 16.21.

1622 Non-waiver

Failure by either Party to enforce any right or obligation with respect to any matter
arising in connection with this IA shall not constitute a waiver as to that matter or any other matter.

1623 Reservation of Rights
16.23.1 Rate Changes

Nothing contained herein shall be construed as affecting in any way the right of
SDG&E to unilaterally make application to the FERC for a change in rates under Section 205 of the FPA
and pursuant to the FERC’s Rules and Regulations promulgated thereunder. Wildflower shall have the
right to protest and object to such change in rates and otherwise to exercise any and all rights it may have
with respect thereto, including its rights under Section 206 of the FPA. Nothing contained herein shall be
construed as affecting in any way the right of Wildflower to unilaterally make spplication to the FERC
for a change in rates under Section 206 of the FPA. The term "rates” as used herein shall mean all rates,
terms and conditions contained in this IA. A change in rates may include, but not be limited to, not only
changes in rates and charges but also in the underlying methodology by which such rates and charges are
developed. :

16.23.2 FPA Disputes

The Parties agree that each Party expressly reserves all of its rights under the
FPA, including the right to seek resolution by FERC of disputes arising under Sections 202(b) and/or 210
of the FPA; provided, however, that the Parties may mutually agree to resolve such dispute through
procedures set forth in Section 16.10.
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16.24 Rules and Regulations

SDG&E and Wildflower may each establish and, from :ime to time, change such
reasonable procedures, rules, or regulations as they shall determine are necessary in order to establish the
methods of operation to be foliowed in the performance of this IA; provided that any such procedure,
rule, or regulation shall not be inconsistent with the provisions of this IA. 1f a Party objectstoa
procedure, rule, or regulation established by the other Party, it will notify the other Party and the Partics
will endeavor to modify'the procedure, ruie, or regulation in order to resolve the objection. If the Parties
cannot reach agreement, either Party may seek to resolve such dispute through procedures set forth in

Section 16.10.
1625 Secverability

If any term, covenant or condition of this A or its appl cation is held to be invalid as to
any person, entity or circumstance, by FERC or any other regulatory body, or agency or court of
competent jurisdiction, then such term, covenant or condition shall cease to have force and effect to the
extent of that holding. In that event, however, all other terms, covenants and conditions of this IA and
their application shall not be affected thereby, but shall remain in full force and effect uniess and to the
extent that a regulatory agency or court of competent jurisdiction finds -hat a provision is not separable
from the invalid provision(s) of this IA.

16.26 Uncontrollable Force

In the event of the occurrence of an Uncontrollable Force which prevents a Party from
performing any of its obligations under this 1A such Party shall (i) inmediately notify the other Party in
writing of such Uncontrollable Force and an estimate of the date on which the Party claiming the
existence of an Uncontrollable Force believes the Uncontrollable Force will cease, (ii) not be entitled to
suspend performance of any greater scope or longer duration than is required by the Uncontroliable Force,
(iii) use commercially reasonable efforts to overcome the effects of such Uncontrollable Force, remedy its
inability to perform, and resume full performance hereunder, (iv) keep :he other Party apprised of such
efforts on a continual basis, and (v) provide written notice of the resumption of performance hereunder.
No Party will be considered in default as to any obligation under this IA if prevented from fulfilling the
obligation due to the occurrence of an Uncontrollable Force.

16.27. Confidentiality
16.27.1 Confidential Information

(») Shall mean any confidential, proprietary or trade secret
information of a plan, specification, pattern, procedure, design,
device, list concept, policy or compilation relating to the present
or planned business of a Party, which is designated in good faith
as Confidential by the Party supplying the information, whether
conveyed orally, electronically, in writing, through inspection or
otherwise, except that the real-time in-plant data, shall be
considered Confidential Infonnation without the need for
designation. Confidential Information shall include, without
limitation, all information relzting to a Party’s technology,
research and development, business affairs, and pricing, and any
information supplied by eithe- of the Parties to the other prior to
the execution of the IA. ’ .
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(b) Each Party will hold in confidence any and all Confidential
Information uniess (1) compelled to disclose such information by
judicial or administrative process or other provisions of law or as
otherwise provided for in this lA, or (2) to meet obligations
imposed by FERC or by a state or other federal entity or by
membership in NERC, the Cal fornia ISO or a regional
transmission organization. Infiwmation required to be disclosed
under (bX1) or (b)(2) above, dues not, by itself, cause any
information provided by one Party to the other Party to lose its
confidentiality. To the extent it is necessary for either Party to
release or disclose such information to a third party in order to
perform that Party’s obligations herein, such Party shail advise
said third party of the confidentiality provisions of the 1A and
use all reasonable efforts to require said third party to agree in
writing to comply with such ptovisions.

(c) During the term of the 1A, and for a period of 2 years after
disclosure hereunder, except as otherwise provided in this
Section 16.27, each Party shall hold in confidence and shall not
disclose to any person Confidential Information.

16.27.2 Scope

Confidential Information shall not include information that the receiving Party
can demonstrate: (1) is generally available to the public other than as a result of disclosure by the
receiving Party; (2) was in the lawful possession of the receiving Party on a non-confidential basis prior
to receiving it from the disclosing Party; (3) was supplicd to the receiviag Party without restriction by a
third party, who, to the knowledge of the receiving party, after due inquiry was under no obligation to the
disclosing party to keep such information confidential; (4) was independently developed by the receiving
party without reference to Confidential Information of the Disclosing Party; (5) is, or becomes, publicly
known, through no wrongful act or omission of the receiving Party or beeach of this Agreement; or (6) is
required, in accordance with Section 16.27.1 of this IA, to be disclosed by any federal or state
government or agency ar is otherwise required to be disclosed by law or subpoena, or is necessary in any
tegal proceeding establishing rights and obligations under this IA. Information designated as Confidential
information will no longer be deemed confidential if the Party that designated the information as
confidential notifies the other Party that it no longer is confidential. .

16.27.3 Order of Disclosure

If a court or a government agency or entity with the right power, and apparent
authority to do so requests or requires either Party, by subpoena, oral deposition, interrogatories, requests
for production of documents, administrative order, or otherwise, to disclose Confidential Information, that
Party shall provide the other Party with prompt notice of such request(s) or requirement(s) so that the
other Party may seek an appropriate protective order or waive compliauce with the terms of this IA. The
notifying Party shall have no obligation to oppose or abject to any attempt to obtain such production
except to the extent requested to do so by the disclosing Party and at the disclosing Party's expense. If
cither Party desires to object or oppose such production, it must do so st its own expense. The disclosing
Party may request a protective order to prevent any confidential information from being made public.
Notwithstanding the absence of a protective order or waiver, the Party may disclose such Confidential

D-31




Form of Interconaection Agreement - Appendix D

Information which, in the opinion of its counsel, the Party is legally coripelled to disclose. Each Party -
will use reasonable effort to obtain reliable assurance that conﬁdentlal t-eatment will be accorded any
Confidential Information so furnished. :

16 27.4 Use of lnfonnmon or Documentation

Each Party may utilize information or documer tation furnished by the dlsclosmg
Party and subject to Section 16.27 in any proceeding in an administrative agency or court of competent
jurisdiction addressing any dispute arising under this [A, subject to a confidentiality agreement with all
participants (including, if applicable, any arbitrator) or a protective order.

16.27.5 Remedies Regarding Confidentiality

The Partics agree that monetary damages by themselves will be inadequate to
compensate a Party for the other Party’s breach of its obligations under 'Section 16.27. Each party
accordingly agrees that the other Party is entitled to equitable relief, by ~ay of injunction or otherwise, if
it breaches or threatens to breach its obligations under Section 16.27.

16.28 Insurance

Both Partics shall obtain insurance in conformance with: the requirements set forth in
Appendix A.

16.29 Environmental Compliance and Procedures

Each Party shall notify the other Party, orally, promptly upon discovery of any release,
spill, leak, discharge, disposal of, pump, pour, emit, empty, inject, leach, dump, or allow to escape into or
through the environment ("Release”) of any hazardous substance by it on the property or facilities of the
other Party, or which may migrate to, or adversely impact the property, facilitics or operations of, the
other Party. Such oral notification shall be followed by written notification within 48 hours. The Party
responsible for the Release of any hazardous substance on the property or facilities of the other Party, or
which may migrate to, or adversely impact the property, facilities or ope rations of the other Party shall be
responsible, as required by applicable environmental laws, for (i) performing any and all remediation or
abatement activity, and (ii) submitting all reports or ﬁlmgs relevant to th-e Release. In addition, the Party
responsible for the Release shall provide promptly copies to the other Perty of all such reports or filings as
well as any orders, letters, reports or decisions issued by any court or regulatory body in connection with
the Release. Reasonable advance written notification (except in emergency situations, in which oral,
followed by written notification, shall be provided as soon as practicable) shall be provided by any Party
performing any remediation or abatement activity on the property or facilities of the other Party, or which
may adversely impact the property, facilities, or operations of, the other Party. Except in emergency
situations, such remediation or abatement activity shall be performed only with the prior written consent
of the Party owning the affected property or facilities, which consent shall not be unreasonably withheld,
delayed or conditioned and provided that the Parties each agree to provide reasonable access to the Party
responsible for the Release to enabie the timely performance of any requ ired abatement and remediation.
The Parties agree to coordinate in good faith to reasonably achieve any 1equired abatement and/or
remediation while at the same time minimizing any interference with the affected property, facilities or
operations of the other party. In addition, the Parties agree to coordinate, to the extent necessary, the
preparation of site plans, reports or filings required by law or regulation. In complying with their
obligations under this Agreement, the Parties further agree to comply with all applicable environmental
laws.
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17, EXECUTION

The signatories hereto warrant and represent that they have been appropriately authorized to enter
into this 1A on behalf of the Party for whom they sign. This IA may be :xecuted in one or more
counterparts at different times, each of which shall be regard as an origi 1al and all of which, taken
together, shall constitute one and the same ]A.

SAN DIEGO GAS & ELECTRIC COMPANY Wildflower Encrgy LP
By: : By:

Signature Signature

James Avery

Name Name

Vice President
Title Title
Date Date
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APPENDIX A

_Insnrance

A.l1  Each Party shall maintain during the performance hereof:

A.l.l Commercial General Liability Insurance for bodily inj.ry, personal injury, and property
damage in limits, of combined single limit or equivalent for the results of any one (1) occurrence, of not
less than $5,000,000. Such insurance shall provide coverage at least as broad as the Insurance Service
Office (1SO) 1986 Commercial General Liability Coverage "occurrence” form, with no coverage
deletions.

A.1.2  Workers' Compensation insurance for statutory benefits limits of the applicable Labor
Code(s) and Workers’ Compensation law(s) and Coverage B - Employer’s Liability with limits of
$1,000,000 each accident for Bodily Injury by accident, $1,000,000 each employee for Bodily Injury by
disease, and $1,000,000 policy limit for Bodily Injury by discase.

A.13 Commercial or Business Automobile Liability insurance, covering use of all owned,
leased, non-owned or hired automobiles with a combined single limit of not less than $1,000,000) cach
accident. .

A.1.4 Such insurance described in Section A.1.1, A.1.2 (Emg loyers Liability only), and A.1.3
above, by endorsement to the policy(ies), shall include cach Party as an additional insured, shall contain a
severability of interest or cross-liability clause and shall provide that each Party shall not by reason of its
inclusion as an additional insured incur liability to the insurance carrier for payment of premium for such
insurance. . ‘

A.2  Additional Insurance Provisions

A2.1 Evidence of coverage described above in Section | shall state that coverage provided is
primary in respect of operations carried out pursuant to this 1A and is nat excess to or contributing with
any insurance or self-insurance maintained by the other Party for events arising out of the performance or
non-performance of the insured Party's obligations under this Agreement .

A22 Esach Pu"ty shall furnish the required certificates and endorsements to the other prior to
commencing operation.

A23 Each Party waives its rights of recovery against the other for any loss or damage covered
by such policy(ies) to the extent that such loss or damage is reimbursec. under such policy(ics). Such
insurance shall be endorsed to include a Waiver of Subrogation in favor of the other party and evidence of
such Waiver of Subrogation shall be noted on the certificates of insurance.

A.2.4 Such insurance shall provide for 30 calendar days written notice to each Party prior to
cancellation, termination, alteration or material change of such insuranse, and 10 calendar days written
notice for non-payment of premium. :

A.2.5 Failure of either Party to comply with the above insurance terms and conditions, or the
complete or partial failure of an insurance carricr to fully protect and indemnify the other Party or its
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affiliates, or the inadequacy of the insurance shall not in any way lessen or affect the obligation or
liabilities of each Party to the other.

A2.6 All insurance certificates, endorsements, cancellations, erminations, alterations, and
material changes of such insurance shall be issued and submitted to the iollowing:

For Sempra Energy acting on behalf of San Diego Gas & Electr ¢ Company:
Director, Risk Management Department
101 Ash Street

San Diego, CA 92101-3017

For Wildflower Energy LP:
Wildflower Energy LP

c/o InterGen N.A.

909 Fannin Street, Suite 2200
Houston, TX 77010

Attn: Tom Doyle

A-2
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APPENDIX B

Routine Test Guidelines and OK-On-Or-Near Authorization Procedures
B.1 Routine Test Guidelines
The following routine test guidelines apply to the Generating Facility.

B.1.1 Wildflower shall secondary bench test individual relay:. by applying the appropriate
currents, voitages or frequencies. The relays must be tested at their spe:ified settings to verify the
following: ‘

B.1.1.1 Operating point at which relay will actuate.
B.1.1.2 Time delay for at least three (3) separate opera ing points, if applicable.
B.1.1.3 Phase angle characteristic of directional imped ance relays.

B.1.1.4 All relays must meet the following tolerances «s applicable under test conditions:

Item Range
Current 5%
Voltage + 5%

Time +5%
Frequency +03 Hz
Phase Angle %5 Degrees

B.1.2 Wildflower shall check each protective relay to confirr that the appropriate breaker
and/or main breaker is tripped by the relay contact. Wildflower will provide an acceptable loop test
routine to prove the appropriate breaker and/or main breaker is tripped by the relay contact. Wildflower
will not trip breakers as part of the loop check.

B.1.3 Wildflower shall check-all current voitage and frequency relays when energized to
confirm that the proper secondary quantities are applied.

B2  OK-On-Or-Near Authorization Procedures

B.2.1 Wildflower agrees to the following conditions regardir,g an OK-On-Or-Near
Authorization requested by SDG&E. '
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B.2.1.1 Wildflower shall not re-energize the affected circuits, whether manually or
automatically, without first receiving the approval of the Designated SCG&E Switching Center.

B.2.1.2 Wildflower agrees to install and maintain perm inent warning signs on the
Generating Facility’s main control panel and at cach remote operating location where Wildflower has
remote closing capability. The warning signs shall instruct personnel to contact SDG&E before re-
closing the circuit.

8-2
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APPENDIX C

Dispute Resolution and Arbitration

C.1  Negotiation and Mediation'

As provided in Section 16,10, the Parties agree to seck settlement of all disputes arising under this
IA by good faith negotiation before resorting to other methods of dispute resolution. In the event that
negotiations have failed, but before initiating arbitration proceedings under this Appendix C, the Parties
may by mutual assent decide to seek resolution of a dispute through mediation. If this occurs, the Parties
shall meet and confer to establish an appropriate timetable for mediation, to pick a mediator, and to -
_decide on any other terms and conditions that will govern the mediation.

C.2 Technical Arbitration

C.2.1 The Partics agree that it is in the best interest of both Parties to seek expedited resolution
of arbitrable disputes that are technical in nature. Technical disputes mey include, without limitation,
disputes centered on engineering issues involving technical studies, the 1ced for and associated costs of
any work or facilities contemplated by this 1A, the Interconnection Captcity, and the need for Facilities as
that term is defined in Section 7.4.1. Such technical issues may be resolved through expert application of
established technical knowledge and by reference to Good Utility Practice and industry standards.

C.2.2 The Party initiating arbitration pursuant to Section C.3 below shall indicate in its notice
to the other Party whether it regards the dispute to be technical in nature. If both Parties agree that a
dispute is technical in nature, then the Parties shall meet and confer to develop an appropriate timetable
and process for expedited resolution of the dispute by a neutral expert, or “technical arbitrator”. If the
Parties cannot agree that a dispute is technical in nature, or if they cannct agree on a neutral arbitrator,
then the Parties shall submit the dispute to arbitration under the procedu -es set forth in Section C.3 below.

°C3  Arbitration
C3.1 Notices And Selection Of Arbitrators

In the event that a dispute is subject to arbitration under Section 16.10, the aggrieved Party shalt
initiate arbitration by sending written notice to the other Party. Such notice shall identify the name and
address of an impartial person to act as an arbitrator. Within 10 Business Days after receipt of such
notice, the other Party shall give a similar written notice stating the name and address of the second
impartial person 1o act as an arbitrator. Each Party shall then submit to the two named arbitrators a list of
the names and addresses of at least three persons for use by the two named arbitrators in the selection of
the third arbitrator. If the same name or names appear on both lists, the two named arbitrators shall
appoint one of the persons named on both lists as the third arbitrator. If no name appears on both lists, the
two named arbitrators shall select a third arbitrator from either list or independently of either list. If the
two named arbitrators cannot agree on the selection of the third arbitrator, the third arbitrator shall be
appointed by the Chief Judge of the United States District Court for the Souther District of California
upon the joint request of the two named arbitrators. Each arbitrator selec:ted under these procedures shall
be a person experienced in the construction, design, opemlon or regulation of clectric power transmission
facilities, as applicable to the issue(s) in dispute.
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C.3.2 Procedures

Within 15 Business Days after the appointment of the third arbitrator, or on such other date to
which the parties may agree, the arbitrators shall meet to determine the procedures that are to be followed
in conducting the arbitration, including, without limitation, such procedures as may be necessary for the
taking of discovery pursuant to Sections 2016-2036 of the California Code of Civil Procedure, giving
testimony and submission of written arguments and briefs to the arbitrators. Unless otherwise mutually
agreed by the parties, the arbitrators shall determine such procedures based upon the purpose of the
Parties in conducting an arbitration under Section 16.10 of the IA, spec fically, the purpose of utilizing
the least burdensome, least expensive and most expeditious dispute resulution procedures consistent with
providing each Party with a fair and reasonable opportunity to be heard. If the arbitrators are unable
unanimously to agree to the procedures to be used in the arbitration, the arbitration shall be governed by
the Commercial Arbitration Rules of the American Arbitration Associa:ion.

C.3.3 Hearing and Decision

After giving the Parties due notice of hearing and a reasonable opportunity to be heard, the
arbitrators shall hear the dispute(s) submitted for arbitration and shall render their decision within 90
calendar days after appointment of the third arbitrator or such other dat: selected upon the mutual
agreement of the Parties. The arbitrators’ decision shall be made in writing and signed by any 2 ofthe 3
arbitrators. The decision shall be final and binding upon the partics; provided, however, under no
circumstances are the arbitrators authorized to award any money damages in favor of either Party in
rendering a decision and award. Judgment may be entered on the decision in any court of competent
jurisdiction upon the application of either Party.

C.3.4 Expenses

Each Party shall bear its own costs and the costs and expenses f the arbitrators shall be bome
cqually by the partics.

C-2
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APPENDIX D

Elections Made By Wildflower

(check the appropriate line)

D.l  Standby Generator

In the interest of safety, Wildflower must promptly notify SDG&E before operating or allowing
any Third Party to operate any generation sources capable of parallel operation with the SDG&E Electric
System which are interconnected to the Interconnection Facilities. Wilc:flower shall comply with the
requirements identified in the SDG&E Interconnection Handbook, as it may be revised or superseded .
from time to time, for all such generation sources capable of parallel operation with the SDG&E Electric
System. For SDG&E’s information and by way of initial compliance with this Section, Wildflower
represents to SDG&E that the following is correct:

D.1.1 Wildflower has installed a standby generator.

D.1.2 Wildflower does not have and does not plan 10 install a standby generator.

D.1.3 __X _ While Wildflower does not currently have a standby generator installed, it plans
to install a standby generator in the future. Wildflower will notify the Designated SDG&E Switching
Center before operating this generator in parallel with the SDG&E Electric System.

Wildflower shall promptly notify SDG&E if the conditions or circumstances indicated above
change.
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APPENDIXE

GENERATING FACILITY INFORMATION AND INTERCONNECTION CAPACITY

E.l Generating Facility Information

E.1.l  Location of Generating Facility: 9345 1/2 Otay Mesa RJ., San Diego, CA
E.1.2  Description of Generating Facility:

E.1.2.1 Number of units: 2

E.1.2.2 Frequency: 3-phase, 60 Hertz,

| E.1.23 Auxiliary Power Supply Location: 69 kV Backfeed at Border Substation
E.1.2.4 Make: General Electric
E.1.2.5 Model: LM6000 PC Enhanced Sprint
E.1.2.6 Type: Gas Turbine
E.1.2.7 Serial No.: NA
E.1.2.8 Nameplate Output Rating: Generator: 70MVA

E2  Interconnection with the SDG&E Electric System
E.2.1 Voltage of the Interconnection 69 kV
E22 Interconnection Capacity: 98 MW (Summer months) / 93 MW (Winter)

E2.3 Remedial Action Scheme Requirements
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Contingency Overloaded Line Units Subject to
RAS Tripping
~ BD#1 BD#2
Lﬂso:s [TL614B (SW-NC tap) X
(SW-NC-SDC-NSMFOT) .
[TL614 (CS-S-NC-SW) [TL858 (DI-S) X X
TL641 (SY-MG) [TL642A (SY-MG tap) X X
Hi6aa GY-5W) —[TLB42A (SY-MG tap) X X
|TL642B (SW-MG tap)
ITL6910 (ML-BD) |TL649F (BD tap-OL tap) X
rﬁl’mﬂhmm Detween the tipping of Lnits. ﬁmmuwm
tripping 10 determine i the next unit tripping is necassary. Unit runback akematives may be utitzed in place of unit tripping if
technically feasibls, st Wikifiower's axpanse. Actusl RAS funcionaity as shown in final Sysiem impect Study reporta for the
m bmwmmmbmwmnmamm

E3 Interconnection Facilities

Shown in E.6 :
E-2
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E4  Points of Interconnection .

" The “points of interconnection” are the points where the Wildflower-owned facilities connect
with the Interconnection Facilities and the ISO-Controlled Grid, as shown in Section E.6 below.

E.5 Reserved

E-3
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E.6: One-line Dingram and Auxiliary Load Metering Dingram of Interconnection
Facilities Showing SDG&E-Owned Facilities and Wildflower-Owned Facilities
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APPENDIX F

SDG&E Intercomnection Handbook Waivers

Wildflower shall submit requests for waivers from the SDG&E . nterconnection Handbook in
writing within | year of the date of execution of this Agreement. The written request shall provide an
explanation of the basis for the requested waiver including a description of the alternative proposed by
Wildflower. SDG&E shall perform a timely review of such waiver requasts and inform Wildflower in
writing of SDG&E's decision. Wildflower may refer any refusal of SDG&E to grant a waiver request to
Dispute Resolution pursuant to Section 16.10 of the Agreement.




APPENDIX E

Dispute Resolution and Arbitration

E.l Negotiation and Mediation

As provided in Section 10.9, the Parties agree to seck settlemen . of all disputes srising under this
EIFA by good faith negotiation before resorting to other methods of dispute resolution, In the event that
negotiations have failed, but before initiating arbitration proceedings under this Appendix E, the Parties
may by mutual assent decide to seek resolution of a dispute through mediation. If this occurs, the Parties
shall meet and confer to establish an appropriate timetable for mediatior., to pick a mediator, and to
decide on any other terms and conditions that will govern the mediation.

E.2 Technical Arbitration

E.2.1  The Parties agree that it is in the best interest of both Pa ties to seck expedited resolution
of arbitrable disputes that are technical in nature. Technical disputes may include, without limitation,
disputes centered on engineering issues involving technical studies, and the need for and Cost of
Interconnection Facilities. Such technical issues may be resolved through expert application of
established technical knowledge and by reference to Good Utility Practice and industry standards,

E.2.2 The Party initiating arbitration pursuant to Section E.3 below shall indicate in its notice to
the other Party whether it regards the dispute to be technical in nature. 1" both Parties agree that a dispute
is technical in nature, then the Parties shall meet and confer to develop an appropriate timetable and
process for expedited resolution of the dispute by a neutral expert, or “technical arbitrator™. If the Parties
cannot agree that a dispute is technical in nature, or if they cannot agree on a neutral arbitrator, then the
Parties shall submit the dispute to arbitration under the procedures set fo-th in Section E.3 below.

E3  Arbitration
E.3.1 Notices And Selection Of Arbitrators

In the event that a dispute is subject to arbitration under Section 10.9, the aggrieved Party shall
initiate arbitration by sending written notice to the other Party. Such notice shall identify the name and
address of an impartial person to act as an arbitrator. Within 10 Business Days after receipt of such
notice, the other Party shall give a similar written notice stating the name and address of the second
impartial person to act as an arbitrator. Each Party shall then submit to the two named arbitrators a list of
the names and addresses of at least three persons for use by the two named arbitrators in the selection of
the third arbitrator. If the same name or names appear on both lists, the t~o named arbitrators shall
appoint one of the persons named on both lists as the third arbitrator. If ro name appears on both lists, the
two named arbitrators shall select a third arbitrator from either list or independently of either list. If the
two named arbitrators cannot agree on the selection of the third arbitrator, the third arbitrator shall be
appointed by the Chief Judge of the United States District Court for the Southern District of California
upon the joint request of the two named arbitrators. Each arbitrator selected under these procedures shall
be a person experienced in the construction, design, operation or regulation of electric power transmission
facilities, as applicable to the issue(s) in dispute.




E.3.2 Procedures

Within 15 Business Days after the appointment of the third arb.trator, or on such other date to
which the parties may agree, the arbitrators shall meet to determine the procedures that are to be followed
in conducting the arbitration, including, without limitation, such procedures as may be necessary for the
taking of discovery pursuant to Sections 2016-2036 of the California C.de of Civil Procedure, giving
testimony and submission of written arguments and briefs to the arbitrators. Unless otherwise mutually
agreed by the parties, the arbitrators shall determine such procedures besed upon the purpose of the
Parties in conducting an arbitration under Section 10.9 of the EIFA, specifically, the purpose of utilizing
the least burdensome, least expensive and most expeditious dispute resolution procedures consistent with
providing each Party with a fair and reasonable opportunity to be heard. If the arbitrators are unable
unanimously to agree to the procedures to be used in the arbitration, the arbitration shall be govemed by
the Commercial Arbitration Rules of the American Arbitration Association.

EJ3.3 Hearing and Decision

After giving the Parties due notice of hearing and a reasonable opportunity to be heard, the
arbitrators shall hear the dispute(s) submitted for arbitration and shall render their decision within 90
calendar days after appointment of the third arbitrator or such other date selected upon the mutual
agreement of the Parties. The arbitrators’ decision shall be made in writing and signed by any 2 of the 3
arbitrators. The decision shall be final and binding upon the parties; provided, however, under no
circumstances are the arbitrators authorized to award any money damages in favor of either Party in
rendering a decision and award. Judgment may be entered on the decision in any court of competent
jurisdiction upon the applicstion of either Party.

E3.4 Expenses -

Each Party shall bear its own costs and the costs and expenses f the arbitrators shall be bome
cqually by the parties.

E-2
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Part | - Form of Easement

Recording Requested by
San Diego Gas & Electric Company

When recorded, mail w:

San Dicgo Gas & Electric Company

/0 Scmpra Energy

$335 Century Park Court, Suite 100
San Diego, CA 92123-1569

Ann: Reol Estate Records - CP1ID

— SPACE ABOVETOR RECORDERS USE
Project No.: 132119-010 Transfer Tax:
Coanst. No.: 1661620 SAN DIEGO GAS & ELECTRIC COMPANY

APNNo.: 646-130-48

EASEMENT

CIF HOLDINGS, L.P., A CALIFORNIA LIMITED PAKTNERSHIP, as Grantor, for valusble consideration,
receipt of which is hereby acknowledged gran(s) to SAN DIEGO GAS & ELECTRIC COMPANY, a comporation, as Granitee. an
eaumemnndﬁmofm.hum.w.mdamdmmwmhemmawihd,uumuz for, lsy, construct, operste,
repais, replace, change the size of, malntain, patrol and use, a line of pipe for the transportation of natural 318 (0 that certain electric
generating fnﬂllylohmuuedby\vﬂdﬂm&w, L.P., or ks successors or sssigns, upon the lands described in Exhibit “A™
together with all ummummummmmmmmmmnm
Iouﬁonin.wm.mw-ﬂﬂmhlmehlmwbdwmﬁmofmaﬁrume.mlymwmmmerm

Thelndshﬂﬂﬂmmﬂmﬂwmhmpmducmmdy*mmnExhilm
"A" stiached herelo and mudc & pant hereof:

Thmhnmmummmmmumma-w.mmummw
hereto and made & part hereof, )

Grantor shall not erect, place or construct, nor permit (o be erected, placed or construcied, any building or other
mﬂmnyminmdwmmwo&wﬂﬂum nor dritl or dig any sl) on said casement and right of way,
tomummmanydmmﬂimmmlee'lmheofﬂndwmhmaﬂ.

Gnnuxlhallmhmw&mhmﬂsmmm”:dmummnelmm
beinueuodord:unuduﬁﬁhWWofmwuﬁHMm.mﬂlhmuwmmm«b
& depth in excess of 18 inches without writien consent of Grantee. Such consent shail not be wrreasonsbly withheld.

Gmmaldlmmorledmmmwmm.mhwmﬁismmmdmoqu
Mwuldiu«fmwﬁhdnﬂdmh«hmﬁmdonm.wmmmdcm. The right to transfer and assign
nhmm“dﬂnofmhmkwhmmhmymum

-Gmushd!hmlhcﬁmnmmﬂummﬁlmummmdﬁumwmm
casement and right of way.

mmmmmmof&bmmdlidlofmyllullhebhangmn.dimnbun
mmogmmmﬂwm. pamhha,lleenmmwm.molmmnnmmu
assigns o 5

IN WITNESS WHEREOF, Grantor executed this iastrument this tay of _ , 200,

#86218v2 - Wildfiower Enery Permit
April 30, 2001




CIF HOLDINGS. L.P,, A CALIFORNIA
LIMITED PARTNERSH P

BY: PVCC, INC,, AS GNERAL PARTNER
BY:

TITLE:

Lessee hereby consents and subordinates its interest in and 10 this easement.

Dated: BY: WILDFLOWER ENERGY, L.P.,
A LIMITED PARTNERSHIP

BY: WILDFLOWER GENERATING PARTNERS I, LLC,
A DELAWARE LIMITED LIABILITY COMPANY

BY: _ _ —
JOHN JONES
VICE PRESIDIINT
Drawn DMMcGuire
Checked ____
Sketch
Dute 5/15/01

#85218v2 - Witdfiower Entry Permit
April 30, 2001




Recording Requesied by
San Diego Gas & Electric Company

When recorded, mail to:

“San Dicgo Gas & Electric Company
C/o Semprn Energy
8335 Century Park Coust, Suite 100
San Dicgo. CA 92123
Atin: Real Estate Records-CPHID

SPACE ABOVE FOR RECORDERS USE
AP.No, 646-130-060
Sketch No. §-3333-372
Transfer Tax
SAN DIECO GAS & ELECTRIC COMPANY

EASEMENT

For good and valuable consideration, receipt of which is hereby scknowledged, JIF HOLDINGS, L. P,, A CALIFORNIA
LIMITED PARTNERSHIP, (Grantor), grants 10 SAN DIEGO GAS & ELECTRIC COMPANY, a corporation (Gransee), an casement
and right-of-way (Easement) b eroct, construct, change the size of, improve, reconstruct relocate, replace, repair, inspect, patrol,
maintain and use one or more lines of poles, with wires and cables suspendad thereor- and supported thereby, including guys,
anchorage, crossarms, braces, insulstors, grounding wires and all other sppliances, fixtures and sppurtenances for use in connection
therewlth, for the transmission and distribulion of clectricity (all hereinafier referred 10 a3 Granteo's Facliities) for the trasportation of
electricity 1o that certain cleciric gencrating facility lo be constructed by Wildflower Energy, LP, or its successors or assigns upon the
lands described in Exhibit *A™, at such locations and elsvations as Orantes may now or heruaficr deem convenient oF necessary at any
time and from time to time, logether with the right of ingress and egress to, from, along, anc: within said Easement by a practical route
10 be designated in writing by Grantor and attached hereto as Exhibit “C”, in, upon, over snd across the hercinafier described lands,
together with the right 10 cleas and keep clear suid Easeraent from structures, including but 1ot limited to buildings, explosives, brush,
combustibies and materials, and 10 construct and maintsin ronds as e nccessary and approgriate hereto,

The Eassment Is more panticularly described in the Exhibit “B", aached hercto 1 ad made u part hereof.

Grantor shall not erect, place or construct, nor permi¢ to be erected, placed or corstructed, any structures, including but not
limited to buildings and fences, impound or store fiuid or flammable substances, deill o- dig ay well, nor, except as hercinafter
provided, plant any trees on this Easement without Grantee's prior wrisen consent.

Granwor shall not incresse or decrease the ground surflace elevatlons nor allow thw ground surfice elevations to be incressed
or decreased in any mannes within the Easement, nov shall the ground be ponetrated in any manner to & depth in excess of 18 inches
without the prior written consent of the Grantee.

Granor agrees that no other esscment or right-of-way shall be granted or dedi sted on, under or over this Esement tha
would Interfare with the rights herin conferred on Grantee, without the peior wriken consey ¢ of Grantee.

Gransee shall have the rigit 10 trim, et and remove trees, brush, foliage, roxs and other vegetalion from within this
Eascment whenever in Grantee's judgment the same shall be necessary for the convenicat and safe exercise of the rights herein
grmted, This right shali not relisve Grantor of any duty to trim, it and remove trees nd brush to prevent danger or hazard %0
PIOpErty Of persons.

Grantce shall have the right when it deems necessary to trim os t0p and to keep trimmed or topped any and all trees on
Grantor's lands adjacent 10 the herein granted Eascment whenever in Gramtes's judgment the same shall be necessary for the
convenient and safe excrcise of the rights herein granted. Grantos shall not be required to trim or 1op trees in the ordinary course of

All prospecting for or development of geothermal substanoes, minerals, oil. gas, pstrolcum, or other substances on
Grantor's sbovedescribed lands shail be done from locations outside the boundarics of this Essement; further, sald prospecting or
development shall de done in such 8 manmer and by methods that will not penetrate tha: 500 foot deep zone directly beneath the
surface of the ground within this Easement, nor interfere with Graniee's right of ingress ant cgress, operation, maintenance and repeic
of Grantee's Facilitles locsted within this Eascment.

Whmhh&hmofm-drign-ofaw , Grantes’s writton cons:nt is required, said consent shall not be
worcasongdly withheld.

#36218v2 - Wildflower Entry Permit
Apeil 30, 2001




mmmeuhNIWMmkwhmkmwmmm.

'nslsa-emslﬂnllbeblndln;npon-uhnnubauotofmmn.mmm.mmmndmmof
Grantor and Grantee.

I» Witness Whereof, Grantor has exocuted this Essement this day of __, 2001,

CIF HOLDINGS, L. P, A CALIFORNIA LIMITED
PARTNERSHIP

BY: PVCC, INC., AS GENERAL PARTNER

BY:

TIILE:
Lesses hereby conscrts and subordineses its interest in and o this easement.

Dated: WILDFLOWER ENERGY LP, A DELAWARE LIMITED
PARTNERSHIP
BY: WILDFLOWER GENERATING PARTNERS 1, LLC,
A DELAWARE LIMITED LIABILITY COMPANY
' BY:
JOFIN JONES
VICE PRESIDENT
Drawn McGuire
Sketch $-3333-3
Dete 06/04/200)
STATE OF )
COUNTY OF s
On _, before me

(uams, Gtle of officer), sppeared

Q personally lnown to me

Q peoved 10 me on the basis of satisfactory evidencs
nnuums)mms)mmnummmmwnuuwmmm
same in his/her/thels authorized capacity(ier), and thae by hishecthelr signature(s) on the instnancnt the person(s), or the entity wpon
behaif of which the person(s) acted, cxcouted the instrument.

WTTNESS sty hand and official scal.

Signature

STATE OF )
ss.

(e, titlo of officer), sppeared ____________

Q personally known 1o ms
o ] proved 10 me on the besls of satisfactory cvidence

#86218v2 - Wildflower Entry Permit
April 30, 2001




10 be the person(s) whose name(s) is/are subscribed to the within instrument and acknowleiiged to me that he/shethey exccuted the
same in hishertheir athorized capacity(ies), and that by hisheritheir signature(s) on the in: trument the person(s), of the entity upon
behaif of which the person(s) acted, exccuted the instrument.

WITNESS my hand and officisl seal.

Signature

#36218v2 - Wikifiower Enuy Permit
Apeil 30, 2001




EXHIBIT “A™

That certain real property situsted in the City of San Dicgo, County of San Diego, Siate of Califomin, and more
particularly described as follows:

The North Quaster of the Northwest Quartsr of the Northwest Quarter of Section : 6, Township 18 South, Range | West,
San Bemardine Base and Meridian, according to United States Govemment Survey approved September 11, 1879. The Southerly line
of said North Quarter being drawn parallel with the Nertherly line of sald Section 36.

EXCEPTING THEREFROM all that portion lying within that certain strip of lmnd conveyed to the County of San Diego by
Final Order of Condemnation, recorded Februwy 26. 1990 a8 Recorder's File/Page No. 90-1€ 1649 of Officisl Records of said County

of San.Diego.

EXCEPTING THEREFROM that portion lying within the South 10.00 feet of the North 30.00 feet of the Esst 35.00 feet of
the West 916.58 feet of said Northwest Quarter of Section 36.
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EXHIBIT “B"
(Electrical Facllitles)

The said exsement in the aforesaid Jands shall be 24.00 feet in width, the centerlin:s of which arc described as follows:

Commencing at a 2 inch pipe with brass disk stamped “L.S. 3681", masking the Northeast comer of that certain “2.20 AC."
gross pasce! of land as shown and delinested on Record of Survey Map No. 10468, filed Murch 27, 1946 at File No. $6-1 18006 in the
Office of the County Recurder of seid County of San Diego; said comer bears North 00° 51 :i6” East, 300.01 feet (rec. 300.00 feet)
from & 2 inch pipe with brass disk stmped “L.S, 3681", marking the Southeast comer thereo!; thence South 77° 18’ 08™ West, 42,55
feet to the TRUE POINT OF BEGINNING of the centerline herein described; thence North 87° 06° 217 West, 192.64 feet 10 & point
herein designated Point “A™,

ALSO: Beginning st ssid TRUE POINT OF BEGINNING; thence North 00° 53" 39" East, 55.19 feer,

ALSO: That certain strip of land 6,00 feet in widih, the centerline of which is desc ibed us follows:
Beginning ot said Point “A™; thence North 00° S1° 56 East, 73.50 feet,
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Part I1 - Form of Consent

ENTRY PERMIT

SAN DIEGO GAS & ELECTRIC COMPANY

mmm:mucmmcsmmmmmmlmmmmcw.mEMq 141-37-119 Parcel |
and 141:37-129, Parcel 3 (the “Property™ as more particularly described on Exhibit *A’, attached hereto and incorporsted herein by
reference. MMMMbWMM,Lwammwmmmm
Mumm»mmumhumummmmmmmmuwMﬁsmm

(“Permk™):

mmmwu\mwwM»wu:mmmﬁ.“w:ﬁﬁmﬁd:duﬁ;n“mﬁnd
nMeMMMbM&Dﬁ&EmanC‘mﬂ.

TERMS AND CONDITIONS OF ENTRY

Permittes may enter the Property for the Purpose(s) set
forth sbovs only.

Pormities shell use its best offorts to minimize
interfierence with any existing use of the Propesty.

The Pemit shall be effective for a period of two (2)

Permitics’s right to enter the Property shall at all times
be subject 0 SDGAE's right © use the Property for the
mh%hww“mdh
which it is curremtly used o for which SOGAE desires
use the Propasty.

ares of Permisies's proposed 5° gas service snd condult
tnstallstion prior to comstruction. Testative construction
dates ars between Jume 115, 2001 snd will be
coordinated with the project menager, William Kelssy.

Permitioe shall, at its own cost and expense, secure and
maintsla in offect during the term of this Permit,
insursnce coverages as described heveln, in wmounts not
less than the misimum fimits specified, w0 protect

statutory requiremants, (b) commercial general liability
nsurance in an amownt not less than $5,000,000.00 per
occurrence for bodily injury andior property damege, snd
c)-mukluuivimmmvehldam“

operated

occurrence of aot Jess than $5,000,000. Such insurence
shall mame SDGAE ms s additonal insurcd, shall
contain a seversbility of interest or cross lisbility clmuse
and shall be primery for all perposes. Certificates of
insurance evidencing the coverages and provisions

#86218v2 ~ Wildfiower Entry Permit
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required shall be fumnished o0 SDGRE prior to any use of
SDGAE's casement by Permittos and shall provide that
written motics be given 10 SDGAE at least thinty (30)
days prior %0 cancellation or reduction of any coverags.
Permitiee agrees, at the request of SDOAE, to increase
the limits of insurance to meet the rexsonsbie 1imits them
required by SDORE.

Perminee shall, prior (0 the teemination of this Permit or
the completion of its purpose, restoro the Property 10 the
same oondition, or as poscly the same condition s
reasonably possible, to that which existed prior to
Permittee’s entry.

Permines agrecs to comply with all applicable local,
stats and federsl simtutes, ordinances, codes and/or

Pennittee axpremly assumes all risks of Permitico's entry
omo the Property incinding the risk that Porminee might
be injured 28 a result of the megligence or gross
negligonce of SDOKE or its officers, dircotors, sgents,
cmployess, affilisted companies or contractors o & 2
result of a defoct in or on the property of any of them or
thelr officers, directors, agents, cmployees, of
contractors. Permities 0 indemalfy, save and hold

agrees
hasmless and defnd SDOAE and its officers, direciors,




10.

12.

13.

14.

15.

Permitice shall not place, use, $i07¢ OF cause ¥ be placed
or used or swred sy fuel or other hazardous material ox
hazardous waste on the Property.

Permittee agrees to supply SDG&E with a copy of any
report or study of any finding on the Property.

If either party files any action or brings any proceeding
qmdnmhﬂpmymsufmmoruwedum
Permit. the prevailing pasty shall be entitled to recover
from the other party, as an element of its costs of suit and
not as damages, ressonable attomeys’ fees, costs and
expenses incurred in the action or proceeding. including
any appesl thereof.  The “prevailing party” within the
meaning of this section shall be the party who is entitled
to recover its costs of suit for the procecding, whether or
not the same proceeds 10 final judgment.

nbwwmwmmummm

wmlm.umﬁlﬂmwwmmum
expressly set forth herein are of no force and effect.

If sny term or provision of this Permit shall, 10 any
extent, be held invalid or uncnforceable, the remainder of
this Permit shall not be affected and shall remain in full
forcs and cffect.

A waiver or a breach of a covenmt or provision of this
Permit shall not be deemed & waiver of my other
covenant or provision In this Permit and ao walver shall
be valid unless in writing wnd executed by the walving
Party.

This Permit shall be govemed and construed in
accordance with the laws of the State of Califomia, but
without reference to any conflict or rule that would
compel referentce to the law of another jurisdiction.

Permitice may not assign or transfer its right, duties or
obligations under this Permit without the prior writkea
consent of SDGAE. Any attempled assignment without
the priar written consent of SDGAE shall be vold
SDGARE rescrves the right w revoke ks permission o
enter the Property, in whole or in part, at anytime and in
its sole discretion.

#86218v2 - WildRiower Entry Permit
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mninau-mdmmw;wnmmnumwmmsummmmwm

PERMITTEE:

WILDFLOWER ENERGY, L.P. SAN DIEGO GAS &
ELECTRIC COMPANY
By its duly authorized sgent,
Sempra Encrgy

By:
Title: Property Magagement Rep,

Recording Requested by
San Diogo Ges & Electric Company

‘When recorded, mall ©

Kathy Baboock

Semprs Energy

8338 Century Park Court

San Diego, Californta 92123-13569
Ann: Land Management, CP 11D

AN G0 ’ "SPACE ABOVE FOR RECORDERS USE-

CONSENT AGREEMENT

s.nnu.oouzMm(smmmomm.u'gmwwummm.mmeo-m
denmmﬂyMMhmmmm*rmmawmm:mm&

Said ares is within SDOAE's sssements recorded May 2, 1996, Doc. No. 86-174623 and March 29, 1993, Doc. No. 93-190947, both of Official
Records, San Diego County, California. (SDGRE R/W No. 50896 and 81104).

numlhmhumdﬂmhmmmmwﬁwnndddwmmﬂ&hmofwudn
mmm.EMMDhbmmmﬂm: 1

1. mwnmm.mmmwwwwemwnmmimm"winbe
pluced in the SDOAE sasernent.

2 mwummummmmmsw&ammﬂmw
Exhibls “B” attached hersto and by refarence mede a part hevsof, if appiicable.

3 . cmmmumsmmnuum«umotmm

.

4 Mmuhm»wusmmumuuammnm
mm*;wmm.-m«-mmwmwom. A copy of General Order 65C Is
stiached hereto and incorporsted herein. Consentee agrees 10 remove or relocats all o past of the subject improvements
-\dmumumbumhmmnma%m‘am.wmm«o)m
of receipt of writien domaad by SDGRE.

MMMMIW&MM“MW”M“M.hm‘nhCMueof
snsaa‘-m:mw«nwwmuw.mwmamm
mmmmwwnwa.-nuwumss.mmmwm
hh&yh&ynﬂum“d«)mﬂklﬁﬂﬂu“ummm«ww
mm-mwwnm«mmuumowm Such insurance shall name SDGEE
--mmwm.ww«w««wwm-mummm




shall be primary to and not excess or contributory 10 any insurance or self- nsutance of SDG&E. Certificates of insurance

cvidencing the coverages and provisions required shall be furnished 60 SDG&E prior 1o anv use of SDG&E's easement by Consentee and
shali provide that written notice be given lo SDG&E at least thirty (30) duys prior to cance.dstion or reduction of any coverage. Consentec

10.

1.

12.

agrees, at the request of SDGRE, 10 incremse the limits of insurance 10 meet the reasonsble limits then required by
SDG&E.

Consentec agrees Lo assume all risks of loss, dumage, and injury to persons i nd/or property arising from Consentee’s use of
the SDG&E casement. Conscntee also agrees to indemnify, defend nd ho.d SDG&E harmiess from any lisbility arising
from Consentee’s use of the SDG&E cascment. Consentee’s obligation 1o indemnify under this Consent Agreement shall
not be limited in any way by any Jimitation on the amount or type of damay.¢s, compensation or benefits payable by or for
Consentee under any siatutory scheme, including, without limitation, unde* any Worker's Compensation Acts. Disability
Benefits Acts or other Employee Benefit Acts. Nothing contained herein shall be deemed 10 indemnify SDGRE against its
own negligence, of that of its employces, contractors ar subcantractors.

Consentce agrees to comply with all appropriste stalutes, ordinmnces, codes, and regulations of public bodies having
Jurisdiction over the subject matter of this conssnt.

Consentce agrees that SDGKE shall not be responsible in any manner for 81y repair of maintenance of, or damage, (o the
subject improvements. ’

The serms and conditions of this document shall benefit and bind the parties hereto, their successors, assigns, agents and or
CONtractors.

Consentee agrees w give SDGAE at least 48 hours notice before grading 0 performing any sdditional construction work
within or near the easament by calling the undersigned.

Vehicle sccess shall be provided o all times (24 hours a day) to SDGRE's two - 20-foot wide eagements and their
sructures.

SDG&E service locks shall be requircd on all gaies, present and future, adjac ent 10 or along the two 20-foot easements.
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AppendixH
Reguiatory Approvals and Permits

Wildflower shall obtain the following regulatory permits and approvals:

1.
2,

CEC Certification issued April 5, 2001 pursuant to Docket 01-EP-01

San Diego Air Pollution Control District Authority to Construct for applications 976094
and 976138 issued April 24, 2001. ‘

SDG&E shall obtain the following regulatory approvals and permits

1.

2.

Approval or exemption from the CPUC regarding Public Utilities Code Section 1001 and
CPUC General Order 131-D, SDG&E shall have the Advice Letter prepared for filing
within 7 business days of the Effective Date of the EIFA. To the extent permitted by the
CPUC, the Parties shall utilize best cfforts to have SDG&E file the Advice Letter as
expeditiously as possible, provided that SDG&E shall not be obligated to file such
Advice Letter if it has a reasonable basis to believe such filing would be rejected and has
communicsted such basis to Wildflower . In the event the CPUC denies the Advice
Letter, SDG&E shall expeditiously prepare and file an application for a certificate of
public convenience and necessity ("CPCN").

Acceptance by FERC of EIFA and 1A pursuant to Section 205 of the Federal Power Act.




APPENDIX 1

Insurance

1.1 . Each Party shall maintain during the performance hereof:

1.1.}  Commercial General Liability Insurance for bodily injury, personal injury, and property
damage in limits, of combined single limit or equivalent for the results of any one (1) occurrence, of not
less than $5,000,000. Such insurance shall provide coverage at lcast as broad as the Insurance Service
Office (ISO) 1986 Commercial General Liability Coverage "occurrence” form, with no coverage
deletions.

112 Workers’ Compensation insurance for statutory benefi:s limits of the applicable Labor
Code(s) and Workers’ Compensation law(s) and Coverage B - Employ:r’s Liability with limits of
$1,000,000 each accident for Bodily Injury by accident, $1,000,000 cach employee for Bodily Injury by
disease, and $1,000,000 policy limit for Bodily Injury by disease.

I.1.3  Commercial or Business Automobile Liability insuranze, covering use of all owned,
leased, non-owned or hired automobiles with a combined single limit of not less than One Million Dollars
($1,000,000) each accident.

1.1.4  Such insurance described in Sections 1.1.1, 1.1.2 (Emp-oyers Liability only) and 1.1.3 -
above, by endorsement to the policy(ies), shall include each Party as aa additional insured, shall contain a
severability of interest or cross-liability clause and shall provide that each Pasty shall not by reason of its
inclusion as an additional insured incur liability to the insurance carrier for payment of premium for such
insurance.

1.2 Additional Insurance Provisions

1.2.1 Evidence of coverage described above in Section 1 shull state that coverage provided is
primary in respect of operations casried out pursuant to this EIFA and is not excess to or contributing with
any insurance or self-insurance maintained by the other Party for events arising out of the performance or

non-performance of the insured Party’s obligations under this EIFA.

1.2.2  Each Party shall fumnish the required certificates and exdorsements to the other prior to
commencing operation. ‘

1.2.3  Each Party waives its rights of recovery sgainst the other for any loss or damage covered
by such policy(ies) to the extent that such loss or damage is reimburse:l under such policy(ies). Such
insurance shall be endorsed to include a Waiver of Subrogation in favcr of the other party and evidence of
such Waiver of Subrogation shall be noted on the certificates of insuraice.

124  Such insurance shall provide for 30 calendar days wrilten notice to each Party prior to
cancellation, termination, alteration or material change of such insurance; provided, however, 10 calendar
days prior written notice shall be provided to Each party prior to cancellation or termination for non-
payment of premiums. ' :

1.2.5 Failure of either Party to comply with the above insurunce terms and conditions, or the
complete or partial failure of an insurance carrier to fully protect and indemnify the other Party or its




affiliates, or the inadequacy of the insurance shall not in any way lessen or affect the obligation or
liabilities of each Party to the other.

12,6  All insurance certificates, endorssments, cancellations, terminations, alterations, and
material changes of such insurance shall be issued and submitted to the following:

For Sempra Energy acting on behalf of San Diego Gas & Elect ic Company:
Director, Risk Management Department

101 Ash Street

San Diego, CA 92101-3017

For Wildflower Energy LP:
Wildflower Energy LP

C/o InterGen N.A.

909 Fannin Street, Suite 2200
Houston, TX 77010

Attn: Tom Doyle
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Appendix J
Sample Calculation of Monthly O&M Charge

When the Interconnection Facilities are placed In-Service, Section 6.2 of the EIFA

provides for a monthly O&M charge equal to the currently effective Generation Interconnection
O&M Fixed Charge Rate set forth in Appendix XI of SDG&E’s Transmission Owner Tariff (as such rate
may be modified from time to time) times the installed Cost of the Interconnection Facilities.

The following example using hypothetical costs illustrates how the formula would work.
Assume the following:

Cost of the Interconnection Facilities $ 1,000,000

The resulting monthly O&M charge would be calculated as follows:

the currently effective Generation Interconnection O&M Fixed Charge Rate set forth in Appendix
X1 of SDG&E’s Transmission Owner Tariff (as such rate may be modified from time to time) X

($1,000,000)

J-1



Appendix K
Credit Assurance
[Reserved]




Appendix L
Form of Section 211 Request

[Reserved]




Appendix M
Form of Approving Bond Counsel Opinion

[Reserved]
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EXECUTION COPY
INTERCONNECTION AGREEMENT

1. PREAMBLE

This lnterconnection'Agreemcnt ("IA"), dated June 13, 2001, setween Wildflower Energy LP
(“Wildflower ") and SAN D; (' SDG&E"), hereinafier sometimes
referred to individually as “Party” or collectively as “Parties”, is as follows:

2. RECITALS

2.1 Whereas, SDG&E is a public utility engaged, among other things, in the business of
owning and operating an electric system consisting of transmission ar! distribution facilities in Southem
California;

22 Whereas, Wildflower intends to construct and operate a Generating Facility, which is
located in San Diego, California and described in Appendix E, for the purpose of generating electric
encrgy for its own use, selling electric power at wholesale, or both and has requested permission from
SDG&E to interconnect the Generating Facility in order to operate it ir: parallel with the SDG&E Electric

System;

23 Whereas, SDG&E is willing to permit such interconne :tion and parallel operation under
the terms and conditions contained in this IA; ’

‘ 24 Whercas, Wildflower understands that this 1A does not provide any transmission or
distribution services or ancillary services;

25 Whereas, the EIFA obligates Wildflower to design new Generating Facilities or additions
to existing Generating Facilities consistent with Good Utility Practice;

26 Whereas, this 1A obligates Wildflower to operate and naintain the Generating Facility
consistent with Good Utility Practice;

2.7 Whereas, this 1A establishes intercannection and operat ing responsibilities and associated
procedures for communications between Wildflower and SDG&E Electric System operators. The IA
also establishes procedures for safe work practices on the Interconnecticn Facilities and the SDG&E
Electric System and routine test procedures;

28 Whereas Wildflower understands that it will be subject to the ISO Tariff and protocols

and operating procedures thereunder and that it is responsible for making any arrangements necessary
with the I1SO.

3. AGREEMENT

Now, therefore, in consideration of the mutual covenants herein set forth, the Parties agree as
follows:




4. DEFINITIONS

Terms and expressions when used in this 1A with the initial letters capitalized, whether in the
singular, plural or possessive, shall have the meanings set forth in this [A.

4.1

Business Day

A day other than Saturday, Sunday or a day on which: (i) banks are legally closed for

business in the State of California; or (ii) SDG&E is closed for business, which days are listed as follows
and may change from time to time;

4.2

New Years Day

Martin Luther King Jr. Birthday
Presidents Day

Memorial Day

Independence Day

Labor Day

Day Before Thanksgiving
Thanksgiving Day

Christmas Eve

Christmas Day

Clearance Point

The point(s) that electrically isolate(s) SDG&E’s equipment from possible sources of

energy from the Generating Facility and Generator Step-up Facilities. Clearance Points may be requested
by SDG&E from time to time as provided in Section 8.7, so that work can be safely performed on the
SDG&E Electric System. The Clearance Point is normally located at :he Disconnect Device.

4.3

44

CPUC

The California Public Utilities Commission or its suci:essor.

Designated SDG&E Switching Center

The SDG&E location, identified in Section 9.1 of this IA, with operational jurisdiction

over the Generating Facility and the Generator Step-up Facilities.

4.5

Disconnect Device

A device used to isolate the Generating Facility from ‘he SDG&E Electric System and

normally located adjacent to the Point of Interconnection. Each Generating Facility must have a
Disconnect Device which shall be clearly marked “GENERATOR DISCONNECT SWITCH".

4.6

Emergency

An abnormal condition or situation that adversely affects, or potentially may adversely

affect, the Generating Facilities or the SDG&E System Integrity. Such an event may result from, but is
not limited to, a System Emergency.

4.7

FPA




The Federal Power Act as it may be amended or superseded.
48 FERC .

The Federal Energy Rogulatory Commission or its regulatory successor.
49  Generating Facility

The generating units of Wildflower described in Appendix E and associated facilities,
which shall include, but not be limited to, Generator Step-up Facilities and protective devices.

4.10  Generator Step-up Facilities

Electric facilities owned and operated by Wildflower to step-up the generator voltage to
the voitage of the interconnection. Generator Step-up Facilities may include transformers, 69 kV
disconnect switches, 69 kV bus and 69 kV circuit breakers.

4.11  Good Utility Practice

Any of the practices, methods, and acts engaged in or approved by a significant portion
of the electric utility industry during the relevant time period, or any of the practices, methods, and acts
which, in the exercise of reasonable judgment in light of the facts known at the time the decision was
made, could have been expected to accomplish the desired result at a reasonable cost consistent with good
business practices, reliability, safety, and expedition. Good Utility Practice is not intended to be any one
of 8 number of the optimum practices, methods, or acts to the exclusion of all others, but rather to be
acceptable practices, methods, or acts generaily accopted in the region.

4.12 Governmental Authority

Any federal, state, local or other governmental, regulatory or administrative agency,
governmental commission, department, board, subdivision, court, tribunal, or other govenmental
arbitrator, arbitral body or other authority, but excluding Wildflower and any subsequent owner of the
Generating Facility (if Wildflower or any subsequent owner is otherwise a Governmental Authority under
this definition). ’ ’

4.13 Interconnection Capacity

The amount of net electric capacity up to which the Generating Facility may deliver
energy and ancillary services into the SDG&E Electric System through the Interconnection Facilities, as
specified in Section E.2.2 of Appendix E and modified, if necessary, through technical studies conducted
by SDG&E, pursuant to Section 5.7 of the ISO Tariff in consultation with Wildflower.

4.14 Interconnection Facilities

-

All apparatus instalied to interconnect and allow power to flow between the
Facility through the Interconnection Facilities to the SDG&E Electric System and the Generating Facility,
including, but not limited to, underlying property rights, the Disconnect Device, connection,
transformation, switching, metering, and communications equipment, as well as any neccssary additions,
modifications and reinforcements to the SDG&E Electric System necessitated as a result of
interconnecting the Generating Facility to the SDG&E Electric System. Interconnection Facilities also
include control and safety equipment to protect (i) the SDG&E Electric System and its customers from




faults occurring at the Generating Facility and the Generator Step-up Facilities; and (ii) the Generating
Facility and Generator Step-up Facilities from faults occurring on the SDG&E Electric System or on the
electric system of others to which the SDG&E Electric System is directly or indirectly connected. These
Interconnection Facilities are described in Appendix E.

4.15  Expedited Interconnection Facilities Agreement or “LIFA”

The Expedited Interconnection Facilities Agreement, dated June 13, 2001, between
Wildflower Energy LP and San Diego Gas & Electric Company.

4.16 Interconnection Service

Interconnection Service refers to Wildflower’s ability , through the Interconnection
Facilities, to deliver at the Point(s) of interconnection the energy and .ancillary services produced by the
Generating Facility to and, if necessary, to receive its facility station service requirements from, the
SDG&E Electric System under the terms and conditions of this 1A wken (i) the Generating Facility is
interconnected with the SDG&E Electric System; and (ii) the operaticn of the SDG&E Electric System is
not suspended, interrupted or interfered with as a result of Uncontrollable Force. The term
“Interconnection Service™ as used in this IA shall not refer to any right to transmit power over SDG&E's
transmission and/or distribution system. The interconnection plan of iervice is described in Appendix E.

4.17 1SO

The California Independent System Operator Corporution or its successor which operates
the 1ISO Controlled Grid.

4.18 18O Controlied Grid

The system of transmission lines and associated facilities of the participating
transmission owners that have been placed under the ISO's operational control.

4.19  ISO Tariff

The FERC-approved and effective California [SO Taviff, as it may be modified or
superseded from time to time.

420 OK-On-Or-Near Authorization
A procedure used by SDG&E in connection with work on a live electric line or near an
energized circuit. In an OK-On-Or-Near Authorization, SDG&E will request that Wildflower contact the
Designated SDG&E Switching Center before re-energizing a circuit following an automatic trip.
421 Person

An individual, partnership, joint venture, corporation, limited liability company, trust,
association or unincorporated organization, or any Governmental Authority.

422 Point(s) of Interconnection

The points identified in Section E.3 of Appendix E wiicre the Generating Facility
contacts the SDG&E Electric System.




423 SDG&E Electric System

All properties and other assets, other than the Interconnection Facilities, now or hereafter
existing, which are owned or controlled by SDG&E or its successor, and used for or directly associated
with the generation, transmission, transformation, distribution or sale f electric power, including all
additions, extensions, expansions, and improvements thereto. : ‘

424 SDG&E System Integrity

The state of operation of the SDG&E Electric System in a manner that is deemed by
SDG&E in its reasonable discretion necessary or desirable to minimiz: the risk of injury to persons and/or
property and enable SDG&E to provide adequate and reliable electric service to its customers.

4.25 [Reserved]
426 SDG&E Interconnection Handbook

SDG&E Interconnection Handbook shall have the meining set forth in Section 13.2
hercof,

4.27  Standard Operating Procedures

The established standard operating procedures which &ll SDG&E personnel involved in
the operation, construction and maintenance of the SDG&E Electric System and the Interconnection
Facilities are required to follow, as they may be modified or superseded from time to time.

4.28  Responsible Meter Party

The Party having the responsibility for providing, installing, owning, operating, testing,
servicing and maintaining meters and associated recording or telemetering equipment at each Point of
Interconnection. Currently, the Responsible Meter Party is Wildflower.

429  Significant Regulatory Change

A "Significant Regulatory Change” occurs when the FERC, the ISO, the CPUC, the
California Legislature, or the United States Congress, or any other regulatory, judicial or other
govemmental body having jurisdiction over either Party issues an order or decision or adopts or modifies
a tariff, or enacts a law that: (i) significantly and substantially changes the structure or function of the
California electric utility industry in a way that materially affects this IA; or (i) substantially prevents
either Party from performing its material functions under this IA.

430 TCA
The Transmission Control Agreement, between the ISC' and Panicipiting TOs, including
SDG&E, establishing the terms and conditions under which each Participating TO will discharge their
respective duties and responsibilities, as it may be modified from time to time.
4,31  Third Party

_A Person ather than SDG&E or Wildflower .




432 Uncontrollable Force

Any act of God, labor disturbance, act of the public enemy, war, insurrection, riot, fire,
storm, flood, earthquake, explosion, work curtailment directed by the 1SO, order, regulation, failure to
obtain necessary governmental authorizations (provided the applicant has made a complete and timely
request for such authorizations and applicant has pursued such authorizations in a reasonably timely
manner provided the applicant has complied with any applicable schedules for requesting such
authorizations), or restriction imposed by governmental, military or lawfully established civilian
authorities or any other cause beyond the reasonable control of a Party, which could not be avoided
through the exercise of Good Utility Practice. The failure or refusal of the ISO to grant permission in a
timely manner to SDG&E in response 10 a complete and timely request by SDG&E for planned facility
outages needed to complete the installation of the Interconnection Facilities shall be an Uncontrollable
Force. Equipment or material and services shortages and contractor including delays in construction
resulting therofrom, beyond the reasonable control of SDG&E, shall be an Uncontrollable Force. Under
no circumstance shall the lack of funds or failure to make payments be considered an Uncontrollable
_Force for purposes of this IA.

433 WSCC

The Western Systems Coordinating Council or its successor.
5. PRE-COMMENCEMENT OBLIGATIONS

51 Interconnection Facilities Agreement

SDG&E and Wildflower shall have entered into a separate EIFA between SDG&E and
Wildflower, providing for the design, engineering, construction, installation, operation and maintenance
of, and the recovery of costs associated with, the facilitics that are necessary for Wildflower's Generating
Facility to interconnect with the SDG&E Electric System and allow the Generating Facility to deliver
cnergy and ancillary services up to the Interconnection Capacity into the SDG&E Electric System.
SDG&E shall have the right to terminate this IA in the event that the EIFA terminates pursuant to the
terms and conditions of such agreement.

52  Local Fumnishing Bonds

The obligations of SDG&E and Wildflower regarding maintenance of tax exempt status
of Local Fumishing Bonds as defined in the EIFA shall be governed by Section 5.6 of the EIFA.

6. TERM

6.1  Effective Date and Termination of the IA

6.1.1 This IA shall become effective on the date it is executed by both Parties
("Effective Date"), subject to acceptance of this IA for filing by FERC without the addition of any
material condition that is unacceptable to either Party. In the event FERC (i) fails to accept this IA
without suspension or (ii) finds that this IA is not just and reasonable or imposes conditions that are not
acceptable to either Party, the Parties will use commercially reasonable efforts to agree upon amendments
or modifications of this A that would eliminate any such conditions or result in a just and reasonable




finding. The term of this IA shall continue in full force and effect until the date on which a Party provides
notice of termination based on reasons specified in Sections 5.1 or 6.1.2. A

6.12 In addition to termination rights provided to the Parties by applicable law, this 1A
may be terminated in accordance with Section 6.1.3 hereof for any of the following reasons:

® by SDG&E if the Generating Facility permanently ceases
operation for any reason;

(ii) by Wildflower for any reason;

(iif) by cither Party if the ownership of the Interconnection Facilities,
or a substantial portion thereof, is acquired by a public suthority
through the exercise of such authority's power of eminent
domain; or

(iv) by either Party, in accordance with the terms of Section 16.9.2 of
this IA,

6.1.3  To effect termination resulting from an event set forth in Section 6.1.2 (i) or (iii),
a Party seeking to terminate shall provide at least 30 calendar days prior written notice specifying the
termination date to the other Party in accordance with Section 16.21. However, if the Party receiving
such notice of termination cures the event giving rise to the right to termination prior to the specified
termination date or more time is reasonably required to effect the cure and is acting to achieve such cure,
this IA shall remain in full force and effect. To effect termination resulting from an event set forth in
Section 6.1.2 (iv), the provisions of Section 16.9.2 shall apply. A termination by Wildflower in
accordance with Section 6.1.2 (ii) shall become effective within § calendar duys after Wildflower
provides SDG&E with written notice of its intent to terminate.

6.2 Effect of Termination
Upon termination of this 1A, the provisions of Section 7.2 of the EIFA shall govern.

7. SDG&E’S RIGHTS AND OBLIGATIONS

SDG&E shall operate and maintsin the Interconnection Facilities and perform its rights and
obligations under this IA in accordance with SDG&E’s Standard Operating Procedures, established
maintenance practices and Good Utility Practice,

7.1 Limited Responsibility to Accept Energy and Ancillary Services Into and to Deliver
Station Requirements from the SDG&E Electric System )
" 711 Sole Purpose to Provide Interconnection Services

The sole intent and purpose of this IA is to provide for the electric
interconnection and paraliel operation of the Generating Facility with the SDG&E Electric System,
including the establishment of the operating capacity of the Point of Interconnection and rules goveming
the interconnected operations to promote and maintain SDG&E System Integrity. :

7.1.2  Obligation to Accept Energy and Ancillary Services




SDG&E shall permit delivery into or from th: SDG&E Electric System at the
Point of Interconnection encrgy and ancillary services produced by th: Generating Facility up to the
Interconnection Capacity specified in Appendix E and delivered into 1he SDG&E Electric System in
accordance with this IA and, if necessary, any Generation Facility staion service requirements; provided,
however, Wildflower shall make previous arrangements, either direct y for its own account or indirectly
through a purchaser of its energy and ancillary services, for the transmission service, and any necessary
export or import permits, needed to transfer energy and ancillary serv:ces from and, as necessary, station
service requirements to, the Point of Interconnection. Provided, further, that the Parties recognize -
Wildflower may purchase station service from any retail service prov der. However, in the event
Wildflower requests SDG&E to provide station service, Wildflower acknowledges and agrees that such
service shall be at applicable retail rates established by the CPUC. In the event of an increase in the
output of the Generating Facility or other material change or modificetion to the configuration and
operation of the Generation Facility, the Parties shall negotiate appropriate revisions to this 1A, including
as necessary the specifications or requirements set forth in Appendix £ as necessary to permit SDG&E to
provide revised Interconnection Service in fashion consistent with this IA. Facilities that are required to
accommodate such revised Interconnection Service shall provide the SO with acceptable operating
flexibility and meet all applicable requirements for reliable integration within the ISO Controlled Grid.

7.13  No Obligation to Provide Transmission or Distribution Service

Nothing in this IA shall be deemed either exgressly or implicitly to obligate
SDG&E to provide any electric transmission or distribution service fcr the transport of electric energy
from the Generating Facility.

7.1.4 New or Revised Interconnection Services Suiject to 1SO Approval

Wildflower understands that SDG&E is subjuct to the ISO Tariff and to the TCA
and, as a result, SDG&E cannot commit to provide any new or revise:] Interconnection Servnce to
. Wildflower without the approval of the [SO.

7.2 Right to Disconnect the Generating Facility During the Term
7.2.1  Wildflower’s Failure to Meet Standards

SDG&E may, consistent with Standard Oper.ting Procedures and Good Utility
Practice, disconnect the Generating Facility from the SDG&E Electri: System if, and during the period
which, the Generating Facility materially fails to meet the requirements set forth in this IA. Except as
described in Section 7.2.1.1, prior to such disconnection SDG&E sha:l promptly provide written notice to
Wildflower detailing Wildflower’s failure to adhere to such requirements and provide Wildflower 30
calendar days to correct such deficiency. Except as otherwise provided in Subsection 7.2.1.1, SDG&E
shall not disconnect the Generation Facility if Wildflower corrects the deficiencies described in the
written notice within 30 calendar days or is diligently working to achieve a cure that reasonably takes
additional time.

72.1.1 Immediate Disconnection

If SDG&E reasonably determines thiit a hazardous condition exists and
immediate action is necessary to protect persons, Interconnection Fac.lities, or the SDG&E Electric
System, other customers’ facilities, or other interconnected utility systems from material damage or
interference caused by the Generating Facility, then SDG&E may imiaediately disconnect the Generating
Facility from the SDG&E Electric System. Immediately following such events, the Designated SDG&E




Switching Center will provide the Generating Facility with a clear explanation of the cause(s) for the
action taken and the remedies required to return to normal operation. Within 24 hours SDG&E will also
provide a written report to Wildflower explaining any such event.

72.2  Right to Inspect Wildflower's Operations Lo s, Maintenance Records, and
Facilities ‘

Upon reasonable advance notice 1o Wildflow :r, SDG&E shall have the right to
enter Wildflower’s premises at any reasonable times for inspection of Wildflower 's (i) operations logs
and maintenance records relating to activities which can reasonably b expected to affect operation of the
SDG&E Electric System and (ii) control, protective and safety device:. While on Wildflower’s premises,
SDG&E shall comply with Wildflower’s written safety, security and cperating conventions, protocols and
practices; provided, that Wildflower has provided SDG&E with such written safety, security and
operating conventions, protocols and practices, which are consistent with Good Utility Practice. Such
inspection shall be at SDG&E's sole cost and expense.

7.3 Right to Interrupt Interconnection Service
7.3.1  Unscheduled Interruptions

Upon reasonable advance notice to Wildflower, SDG&E may temporarily
interrupt or reduce Interconnection Service to the Generating Facility, or temporarily scparate the
SDG&E Electric System, or the Interconnection Facilities, from the Gunerating Facility, if SDG&E
reasonably determines at any time that: (i) an Emergency condition exists and the action is necessary or
desirable to protect or maintain SDG&E System Integrity; (ii) the operation of the Interconnection
Facilities, or SDG&E Electric System is suspended, interrupted or inte fered with as a result of
Uncontrollable Force; or (iii) it has been so instructed by the ISO, in accordance with the TCA, or by any
duly authorized regulatory or governmental agency. In the event of such interruption or reduction in
Interconnection Service, SDG&E shall restore full Interconnection Service on a basis comparable to the -
restoration of other public service and safety facilities, and, in any ever:, as directed by the authorized
emergency response officials. Should SDG&E determine that such interruption or reduction in service
will be of a prolonged nature, SDG&E and Wildflower shall confer anc attempt to agree on the earliest
reasonable time by which full service can be restored.

732  Interruption by Protective Devices

SDG&E utilizes automatic protective devices i1 order to assist in maintaining
- SDG&E System Integrity. SDG&E is to maintain these devices in reasonable working order. In the
event of any interruption resulting from the operation of protective devizes, Interconnection Service will
be restored consistent with Standard Operating Procedures and Good Urility Practice.

7.3.3 Maintenance Interruptions

. 7.3.3.1 SDG&E may interrupt Interconnection Service to the Gencrating Facility
to perform necessary maintenance on the Interconnection Facilities or the SDG&E Electric System;
provided, that such interruptions are consistent with Standard Operating Procedures and Good Utility
Practice. SDG&E shall reasonably attempt to coordinate such maintenaace interruptions with Wildflower
and shall provide Wildflower with as much advance notice as possible but in no event shall the notice be
less than 3 Business Days except where SDG&E determines an Emergency exists or may exist which
requires quicker action to correct, in which case SDG&E shall provide as much advance notice to
Wildflower of the interruption as is reasonably possible.




7.3.3.2 SDG&E normally conducts maintenznce interruptions during normal
business hours on a Business Day, between 6:30 AM and 4:00 PM. I the event that Wildflower desires
the proposed maintenance interruption to occur during non-business hours, SDG&E will make reasonable
efforts to accommodate Wildflower, but in all events reserves the right to charge Wildflower the
additional cost for work performed. SDG&E will provide Wildflower with an estimate of the additional
cost and if Wildflower still desires the work to be performed during non-normal business hours and
SDG&E does perform the work, SDG&E shall charge Wildflower the actual additional costs of the work,
the amount of which shali not exceed the cost estimate.

7.4 Right to Install Facilities
7.4.1 Installation of Facilities

In the event SDG&E determines that it is necussary, consistent with Standard
Operating Procedures and Good Utility Practice, in order to accommodate generator interconnections and
transmission or distribution services, for SDG&E to install new or modify existing SDG&E-owned
facilities, including, but not limited to, such facilities located at the Boder substation, and implement
operating procedures (collectively, the facilities and procedures shall be referred to hereinafter as the
“Facilities”) and such Facilitics adversely affect and do not benefit the Interconnection Capacity or the
Generating Facility, SDG&E shall promptly notify Wildflower. The Farties shall work together, in good
faith, to agree upon the nature, scope, and costs for such facilities and procedures reasonably necessary,to
address such adverse affect. If the Pasties cannot agree on such facilities and procedures and associated
costs and benefits and procedures, then the dispute shall be resolved th-ough procedures set forth in
Section 16.10 (Dispute Resolution); provided, SDG&E may instail and implement such facilities and
procedures prior to the resolution of such dispute, but only if the dispute involves the costs and benefits of
such facilities and procedures and not design or engineering matters, ard SDG&E takes all reasonably
available means to minimize the time and amount of disruption of Intesconnection Services to
Wildflower. . The Partics agree that SDG&E and not Wildflower shall be solely responsible for all costs
assaciated with any facilities and measures determined pursuant to this subsection that are required to
address any adverse affect on Wildflower.

74.2  Costs Incurred by Wildflower as a Result of th: Installation and Operatidn of
Facilities

To the extent Wildflower may reasonably be required to modify its Generating
Facility as a result of Facilities to be installed by SDG&E, SDG&E and not Wildflower shall be solely
responsible for all costs reasonably incurred by Wildflower to accommodate such Facilities but only to
the extent such Facilities adversely affect Wildflower. The Parties shali work together, in good faith, to
agree upon the extent and costs of such facilities and operating procedu:es 3o needed by Wildflower. If
the Parties cannot agree on the need or cost of such facilities and operat:ng procedures, then the dispute
shall be resolved through procedures set forth in Section 16. 10; provide that until such dispute is
resolved either by mutual agreement or the dispute resolution procedures SDG&E shall not place into
commercial operation the Facilities.

743 SDG&E's Right to Install Protective Devices or. Wildflower-Owned Facilities

SDG&E may install at its cost automatic protective devices on Wildflower-
owned facilities that SDG&E determines in its reasonable Jjudgment are required to assist in maintaining

SDG&E System Integrity; provided that such protective devices do not damage, or impair the operation
of Wildflower’s facilities.
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8. WILDFLOWER 'S RIGHTS AND OBLIGATIONS

8.t Wildflower 's Right to Deliver Energy and Ancillary Services to the SDG&E Electric
System

Wildflower shall have the sole and exclusive right to .deliver energy and ancillary
services from the Generating Facility into the SDG&E Electric System through the Interconnection
Facilities; provided, at no time shail Wildflower deliver energy and ancillary services at a rate that
exceeds the Interconnection Capacity specified in Appendix E; nor shall Wildflower deliver energy and
ancillary services into the SDG&E Electric System unless it has arranged for transmission service
pursuant to Section 7.1.2, :

8.1.1  Consequences of Exceeding Interconnection Capacity

It is the intent of the Parties that power delive 'ies to the SDG&E Electric System
shall not excced the Interconnection Capacity specified in Appendix E at any time. In the event that
energy and ancillary service deliveries exceed the Interconnection Capacity, the Partics, at either Party’s
request, shall meet to determine the reason that the Interconnection Cadacity was exceeded. If the Parties
determine that such an event was not due to Uncontrollable Force or an Emergency and is reasonably
likely to occur again in the future, then a new higher Interconnection Capacity shall be established.
SDG&E shall have the right to require that a study be conducted pursuant to the ISO Tariff and SDG&E’s
Transmission Owner Tariff, at Wildflower’s expense, to determine if additional facilities, including
upgrades to the SDG&E transmission and distribution systems, are req Jired to accommodate the
increased Interconnection Capacity. If the Parties fail to agree within 1 0 calendar days after the initial
meeting, that the Interconnection Capacity must be increased, the mattur, at either Party’s request, shall be
resolved through the dispute resolution procedures set forth in Section 16.10. If either Party determines
that additional facilities are required, then the Partics shall execute an amended Interconnection Facilities
Agreement, as described in Section 5.1, to allow SDG&E to recover the Costs of any such additional .
facilities. During any period SDG&E and Wildflower have not reaches! an accommodation whether the
cvent of deliveries in excess of the Interconnection Capacity occurred and is likely to occur again in the
future, Wildflower agrees, in the event of material adverse effects resulting therefrom, to operate the
Generating Facility in a manner that is consistent with Good Utility Practice and is likely to ensure that
energy and ancillary services are not delivered at any time into SDG&E *s Electric System in excess of the
Interconnection Capacity specified in Appendix E.

8.2 Generating Facility Must Meet Standards
8.2.1 Generating Facility to Mect Applicable Laws and Good Utility Practice

Wildflower shail be fully responsible for designing new generating facilities or
additions to the existing Generating Facility in accordance with Good Utility Practice. Wildflower is
also fully responsible for instailing, owning, operating and maintaining -he Generating Facility or any
new generating facility or additions in accordance with all applicable laws, rules and regulations of
governmental agencies having jurisdiction and in accordance with Gooc Utility Practice.

. 822  Generating Facility to Comply with SDG&E Interconnection Handbook;
Maintenance by Wildflower of Facilities o

New generating facilitics or additions to the exi iting Generating Facility shall be

designed and constructed in accordance with the SDG&E Interconnecticn Handbook, and Wildflower
shall have obtained the necessary approvals from each Governmental Auithority and the ISO, as




applicable. Such facilities shall be designed, constructed and operatexl in accordance with the SDG&E
Interconnection Handbook, except as provided in Appendix F. SDG&E shall provide Wildflower with
the latest revisions of the SDG&E Interconnection Handbook that SDG&E may make from time to time.
Wildflower shall be responsible for assuring that its operating personnel at all times have the latest
versions of the SDG&E Interconnection Handbook. Wildflower shall maintain its facilities in accordance
with SDG&E's established maintenance practices and Good Utility Practice.

8.2.3 Wildflower Shall Provide Transmission Planning Data

Wildflower is obligated to provide SDG&E vvith steady state and dynamic data
for the Generating Facility as required by the SDG&E Interconnection Handbook and the WSCC.

8.2.4 Wildflower Shall Operate Protective Devices

Wildflower shall operate protective and safety devices as required by the
SDG&E Interconnection Handbook for safe parallel operation of the 3encrating Facility with the
SDG&E Electric System.

8.2.5 Duty to Minimize Disturbances

Wildflower agrees to plan and operate its Ge:ierating Facility related apparatus in
& manner that reasonably minimizes electrical disturbances on the Interconnection Facilities and the
SDG&E Electric System caused by the operation of Wildflower’s Ge:erating Facility.

8.2.6 Power Delivery Standard

’ ‘ Power delivered to the Interconnection Facilities from the Generating Facility
shall be at what is commonly designated as three phase alternating cu:tent, at 60 Hertz, and at the normal
voltage specified in Appendix E. Normal variations in voltage and fr:quency shall be permitted pursuant
to Standard Operating Procedures and Good Utility Practice.

8.3  No Parallel Operation Without Approval

If Wildflower’s Generating Facilities have not been ¢ perated for one year or more,
Wildflower shall not operate its Generating Facility in parallel with the SDG&E Electric System until the
Generating Facility has been inspected by an authorized SDG&E repiesentative and final written approval
has been received from SDG&E, which approval shall not be unreascnably withheld, conditioned, or
delayed. Any such inspection and approval shall not be deemed or construed as any representation,
assurance, guarantee or warranty by SDG&E of the safety, durability, reliability, or compliance as
required in Section 8.2, of the Generating Facility and its control, pro:ective and safety devices or the
quality of power produced by the Generating Facility.

84 Wildflower Must Implement Operating Guidelines

Wildflower shall implement the Standard Operating Procedures, including apphcable
guidelines included in the SDG&E Interconnection Handbook, provicled that such SDG&E
Interconnection Handbook is maintained by SDG&E in accordance with applicable requirements of each
Governmental Authority and the 1SO, as applicable. Wildflower shall ensure that its operating personnel
are familiar with the procedures and guidelines in this 1A,

8.5  Obligation to Maintain Power Factor and Voltage
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Wildflower understands that the voltage of SDG&E’s Electric System is not
automatically regulated and may vary widely. The voltage levels will fluctuate depending on plant
operation and SDG&E Electric System conditions. In accordance with the SDG&E Interconnection
Handbook, Wildflower shall install, operate, and maintain the necessary equipment to maintain proper
power factor and voltage at the Point of Interconnection. Wildflower shail specify the power factor range
of operation at the generator terminals to meet or exceed a minimum bandwidth from 0.90 lag (producing
reactive power) to 0.95 lead (absorbing reactive power) at rated power output. Unless otherwise
instructed by the ISO or SDG&E, the Generating Facility must be operated in an automatic voltage
regulating mode being promptly responsive to changes in transmission voltage and shall follow the
voltage set point provided by the Designated SDG&E Switching Cent.r.

8.6 Emergency Disconnection and Interruption Protective Devices

In an Emergency, Wildflower agrees to expeditiously open the Disconnect Device upon
notification from the Designated SDG&E Switching Center that such uction is needed, pursuant to
. Standard Operating Procedures and Good Utility Practice, to preserve reliability or prevent unsafe
‘conditions. Wildflower shall utilize protective devices in order to protect its Generating Facility.
Wildflower is to maintain these devices in reasonable working order. .n the event of interruption, the
Generating Facility will be restarted consistent with Good Utility Praciice.

8.7  Clearance Point Request by SDG&E

Consistent with the requirements for responding to an Emergency or undertaking work,
as provided in Sections 7.2.1.1, 7.3.1, 7.3.3 and 8.6, Wildflower must upen its Disconnect Device if
SDG&E reasonably requests a Clearance Point. A qualificd SDG&E employee will observe that the
Disconnect Device is open, lock it with a SDG&E lock, and attach a fi: led-out “Hold-Out” tag to indicate
it is a Clearance Point. Such lock shall be removed promptly upon ces iation of the need for opening the
Disconnect Device.

8.8 Routine Tests and OK-On-Or-Near Authorizations

When conducting a routine test or an OK-On-Or-Near Authorization, Wildflower agrees
to follow the procedures set forth in Appendix B. :

89 Obligation to Maintain Insurance
The obligations of the Parties to maintain insurance are set out in Appendix A.
8.10  Obligation to Provide Access Rights
8.10.1 SDG&E Access Rights
Wildflower agrees to grant SDG&E all reasonably necessary easements and
rights-of-way, including adequate and continuing access rights, on property of Wildflower to transport,
install, operate, maintain, replace, and remove Interconnection Facilities and any equipment that may be
provided, owned, operated and maintained by SDG&E on the property of Wildflower in connection
therewith. Wildflower agrees to grant such easements and rights-of-way to SDG&E at no cost and in a
form satisfactory to SDG&E (utilizing reasonable commercial principals) and capable of being recorded
in the office of the County Recorder.

8.10.2 Wildflower Access Rights
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Wildflower shall have access to the Interconunection Facilities in an emergency to
perform any remediation or abatement pursuant to Section 16.29 in a« cordance with the provisions of
Section 16.29. . While in the Border substation, Wildflower shall com sly with the SDG&E Standard
Operating Procedures, established maintenance practices and written :afety and security conventions,
protocols and practices, which are consistent with Good Utility Practize.

8.11  Review and Disclaimer

Review, if any, by SDG&E of the design, constructicn, operation, or maintenance of the
Generating Facility, including modifications thereto, shall not constitute any representation as to the
economic or technical feasibility, operational capability, or reliability of such facilities. Wildflower shall
in no way represent to any third party that any such review by SDG&E of such facilities, including but
not limited to any review of the design, construction, operation, or meintenance of such facilities by
SDG&E, is a representation by SDG&E as to the economic or technical feasibility, operational capability,
or reliability of such facilities. Wildflower is solely responsible for economic and technical feasibility,
operational capability, and reliability of Wildflower's Generating Fac:lity.

9. OPERATING COMMUNICATIONS AND NOTIFICATIONS

9.1 Designated Representatives

The Parties shall provide for operating communicaticns through their respecuve
designated representatives as follows:

SDG&E Wildflower
Operations Shift Supervisor Dispatch Des<
Title Name or Title of Operator
Mission Control Center 858-320-1500
Designated SDG&E Switching Center Telephone Number
619-296-5411 Larkspur Site Supervisor
Telephone Number : Alternate Operator
619-720-812:
Telephone Number

9.2  Communication with the Designated SDG&E Switching Center
9.2.1 Advance Notice of Generating Unit Synchronizing Events
Wildflower shall advise the Designated SDG&E Switching Center in advance of
its intent to synchronize a Generating Facility and coordinate with SL'G&E in conformance with the
Standard Operating Procedures and Good Utility Practice. The Designated SDG&E Switching Center
must provide a permissive close control signal before the respective generator breaker close circuit is
enabled, allowing Wildflower to synchronize and close the generator breaker.

922 Maintenance of Operating Communications 'With SDG&E
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Wildflower shall maintain operating commur ications with the Designated
SDG&E Switching Center. The operating communications shall include, but not be limited to, advising
the Designated SDG&E Switching Center promply, and whenever pcssible in advance of any separation
from the SDG&E Electric System and any scheduled and unschedulex! shutdowns, equipment clearances,
and changes in levels of operating voltage or power factors. Such communications shall also include
daily operating reports as provided below in Section 10.

9.2.3  Prompt Notification of Changes

Wildflower promptly shall notify the Designated SDG&E Switching Center of,
and any changes in, the following:

(a) The current names and 24-ho ir phone numbers of the personnel
responsible for operating and maintaining the Generating
Facility;

(b) Any Emergency situation or eny request that SDG&E de-
encrgize a portion of the SDG&E Electric System or the
Interconnection Facilities under its control;

(c) Any changes in the mechanicil or electric condition of the
Generating Facility or Generator Step-up Facilities that may
materially affect the reliability of either the Generating Facility
or SDG&E System Integrity,

(d) Discovery of any misoperation or inoperable condition of a
SDG&E-required interconnec:ion relay or circuit breaker;

(o) Discovery of any circuit breaker that was operated by a SDG&E-
required interconnection relay along with the relay targets that
caused the circuit breaker to operate; and

(§3) Plans to manually separate fron the SDG&E Electric System or
the Interconnection Facilities snd the times of actual manual
parallels and separations. Emergency separations shall be
reported as soon as conditions permit.

93 Oral Communications
All oral operating communications shall be conducted through the Designated SDG&E
Switching Center. Wildflower agrees to maintain 24 hour direc phone service so that SDG&E can give
instructions to Wildflower or its designated operator. .
94  Telemetering Requirements
[Reserved]
9.5 Operating Agreements

The Parties may enter into a separate agreement describ ‘ng specific operating procedures
regarding the Generating Facility. '
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10. OPERATION AND MAINTENANCE OF GENERATING FACILITY AND GENERATOR
STEPUP FACILITIES

10.1  Daily Operating Log

Wildflower shail keep a written daily operations log for the Generating Facility. The log
shall include information on unit availability, maintenance outages, ci:cuit breaker trip operations, and
any significant events related to operations of the Generating Facility.

10;2 Power Factor and Voltage Instructions
Wildflower will receive, from time to time, voltage set-point (or plant power factor)
instructions from the Designated SDG&E Switching Center. Wildflower shall operate the Generating
Facility to maintain the specified voltage set-point (or plant power facior). If Wildflower is unable to
maintain the specified voltage set-point (or plant power factor), it shal. promptly notify the Designated
SDG&E Switching Center.
103 Daily Operating Report
Wildflower shall electronically transmit a daily report. when applicable, including
information required by Section 10.4 to the Designated SDG&E Switching Center; provided, that
Wildflower shall telephone that information daily to the Designated SDG&E Switching Center
Representative as provided in Section 9.1 upon receiving notice that the electronic data transmission is
not being correctly received. .
104  Maintenance Notice
Under normal conditions, Wildflower shall give'as much reasonable advance notice as
reasonably possible (a minimum of 5 Business Days) to the Designatec SDG&E Switching Center when
planning to perform work that may affect the SDG&E Electric System or the Interconnection Facilities.
At a minimum, the notice shall include:
(a) Nature of the work to be performed:;
(b) Date and time the work will bi:gin;
(c) Date and time the work will be completed:
()] Apparatus to be cleared and the Clearance Points required;

(e) Name and telephone number of the person in charge of the work;
and :

() Whether or not protective grounds will be installed.
10.5  Maintenance on Facilitics Energized by SDG&E
10.5.1 Wildflower May Perform Certain Work

If Wildflower wishes to perform work on its own facilities which would normally
be energized by SDG&E-controlled voltage source(s), Wildflower may request that SDG&E open, lock
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and tag SDG&E’s associated disconnect device to isolate Wildflower ‘s facilities from SDG&E voltage
source(s). SDG&E will also establish the disconnect device(s) as an open Clearance Point(s) and install
“Hold-Out” tags as presently set forth in Section 13.1 of SDG&E Standard Operating Procedures).

10.5.2 Wildflower Responsible for its Equipment and Work

SDG&E is not responsible for Wildflower’s equipment energized by the
Generator Step-up Facilities or by any other means. Wildflower agrets that any work it performs is at its
own risk. Wildflower shall take all necessary steps to ensure that wor« is conducted consistent with Good
Utility Practice,

106  Coordinated Maintenance Planning

To the extent possible, the Parties will cooperate and «:oordinate on planning of scheduled
outages for the Generating Facility and the Interconnection Facilities i 1 accordance with the Standard
Operating Procedures and Good Utility Practice.

10.7  Remedial Action Scheme Requirements

For certain contingency situations on the SDG&E Electric System, the generation output
from the Generating Facilities will result in an overload condition on electric facilities in the area. To
remedy such overload condition and maintain system reliability Wildflower consents to SDG&E
initiating a remedial action scheme. Depending upon the contingency -hat occurs, the remedial action
scheme (*RAS”) may cause the tripping of onc or both of the Wildflower generating units. The RAS will
remain in effect for the minimum time deemed necessary by SDG&E t> remedy an overload condition
and restore system reliability.

De.?ignated SDG&E Switching Center shall notify Wildflower Designated Representative
whenever a related RAS scheme is armed or disarmed,

A table of remedial actions that result from the applica:ion of the RAS is attached as
Appendix E (E.2.3) of this [A. Appendix E may be modified from time to time upon the mutual
agreement of both Parties after consultation with the 1SO.

11 METERING

1.1 Delivery Meters -

All real and reactive power deliveries to the SDG&E E.ectric System from Wildflower’s
Generating Facility shall be metered at each Point of Interconnection with meters meeting all of the
requirements of the ISO Tariff, In addition, meters and metering equipment shall meet the requirements
of the SDG&E Interconnection Handbook. Any conflicts with regard tc metering standards that may
arise between this IA, the SDG&E Interconnection Handbook and the %O Tariff shall be resolved
consistent with the [SO Tariff. Power deliveries shall be metered at voli age specified for the Point of
Interconnection in Appendix E.2.1. ‘

1.2 Requirements for Meters and Meter Maintenance

The Responsible Meter Party’s metering equipment loceted at the Point of
Interconnection shall measure and record real and reactive power flows und shall be capable of recording .
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flows in both directions. Such "in" and "out" bi-directional meters sh il be designed to prevent reverse
registration and shall measure and continuously record such deliverie:;. Meters, metering transformers

and devices shall be maintained and tested annually by the Responsible Meter Party in accordance with
applicable metering maintenance and testing standards and guidelines.

11.3  Meter Access
11.3.1 Access to Meter-Related Facilities

The Party that owns meter-related facilities, sach as metering transformers and
devices, shall grant reasonable access to allow the other Party to use such meter-related facilities for the
other Party’s own meters; provided that the other Party shall compensate the owning Party for actual costs
incurred related to such access.

113.2 Reading and Maintaining Meters

If required, the other Party shall grant the Resjonsible Meter Party such
reasonable access to the other Party's facilities as may be required for ineter reading and/or the proper
operation and maintenance of all revenue metering facilities.

114 Auxiliary Metering

Auxiliary energy usage supplied to the Genereting Facility through SDG&E’s tie
line TL693S when the Generating Facility is not in service, shall be metered for SDG&E billing purposes
utilizing metering equipment installed at the appropriate locations on Wildflower's 12 kV auxiliary buses
as shown in appendix E6, -

12. MAINTENANCE OF INTERCONNECTION EQUIPMENT OWNED BY WILDFLOWER

12.1  Modifications to the Interconnection or Protection Devices

Wildflower agrees to obtain SDG&E’s prior written approval before materially
modifying its existing interconnection or protection devices that have p-eviously been approved by
SDG&E; provided, SDG&E’s approval shall not be unreasonably witht-eld, conditioned, or delayed.
Modifications include, but are not limited to, the application of new or revised settings. Wildflower shall
notify SDG&E in writing, at least 60 calendar days prior to such modification, unless lesser time is
necessitated under the circumstances in conformance with Good Utility Practice.

12.2  Testing of Interconnection Facilities
SDG&E-required Interconnection Facilities owned by Wildflower shall be periodically
tested and maintained by qualified personnel in accordance with the manufacturer’s specifications.
Wildflower shall at SDG&E’s clection permit SDG&E to observe such wests. Copies of equipment test
reports shall be maintained by Wildflower and, upon request, forwarded to SDG&E for review.
123  Relay Requirements

123.1 Relays
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A Before the Generating Facility operates in parallel with SDG&E, all SDG&E-
required interconnection relays shall be verified and made available for review by SDG&E. Ifarelay is
removed for maintenance or repair, the Designated SDG&E Switching Center shall be notified. Ifthe
relays are removed for any reason, SDG&E reserves the right to inspect the Generating Facility before
parallel operation may resume. ' :

12.3.2 Nameplates

Lamicoid or equivalent forms of nameplates or labels shall be installed by
Wildflower adjacent to all SDG&E-required interconnection relays. Each relay nameplate shall include
the device number and the relay’s function.

13.  REFERENCES

The following reference materials, all of which are subject to sevision or being superseded from
time to time in SDG&E’s sole discretion, are available for use by Wilcflower and its operating personnel.
Copies may be requested from the Designated SDG&E Switching Center:

13.1  SDG&E Standard Operating Procedures: ATP7005, as it may be modified or superceded
from time to time in SDG&E's sole discretion, is a document describing approved SDG&E clearance
procedures and OCP7505, as it may be modified or superceded from time to time in SDG&E's sole
discretion, is a document describing instructions for obtaining clearances,

13.2  SDG&E Interconnection Handbook: A handbook, developed by SDG&E pursuant to
TCA Section 10.3.1 that is entitled “Technical Standards For Load And Non-SDG&E Owned Generator
Interconncctions”, describing technical requirements for wholesale generators and loads connected to the
SDG&E Electric System, as it may be modified or superseded from time to time in SDG&E's sole
discretion. SDG&E's standards contained in the handbook are, and shall be maintained, consistent with
Good Utility Practice and Applicable Reliability Criteria. Where there is conflict or inconsistency
between the terms and conditions of this IA and the SDG&E Interconn:ction Handbook, the terms and
conditions of this [A shall apply.

14, SIGNIFICANT REGULATORY CHANGE

14.1  Notification

If, at any time during the term of this [A, either Party bocomes aware of a Significant
Regulatory Change (whether actual or proposed), and if such change may reasonably be expected to
materially affect cither Party’s or both Parties’ obligations or operations under this 1A, such Party shall
provide written notice to the other Party promptly, but no later than 30 ¢ alendar days after becoming
aware of such Significant Regulatory Change. The notice shall contain a description of the Significant
Regulatory Change and its impact on this IA, including expected time schedules. If cither Party believes
that it will be necessary to amend this IA to address the anticipated change, then the Parties shall proceed
timely to meet and confer in accordance with Section 14.2 hereof and stall use reasonable efforts to
timely negotiate an appropriate amendment to this IA.

142 Amendment of Agreement
14.2.1 Meet to Discuss Need for Amendment
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Following notification under Section 14.1, th: Parties shall meet to discuss
whether an amendment to this IA is necessary to address the Significant Regulatory Change. Such
amendment, if any, shall be limited in scope to what is necessary to allow this JA to accommodate the
Significant Regulatory Change identified in the notice issued pursuan-. to Section 14.1.

14.2.2 Process to Amend Agreement

If the Parties agree that such an amendment to this IA is necessary, the Parties
will proceed to negotiate in good faith such amendment. If the Parties have not reached agreement within
60 calendar days of the date of the first meeting, any unresolved issues shall be resolved through dispute
resolution procedures set forth in Section 16.10. Notwithstanding the above, if any issues remain
unresolved as of 90 calendar days before the Significant Regulatory Change is scheduled to take place or
if the Significant Regulatory Change is anticipated to take place at an carlier date, then with respect to the
unresolved issues, (i) SDG&E may, but is not required to, unilaterally file an amendment to this IA with
FERC pursuant to Section 205 of the FPA, provided that Wildflower shall retain and may exercise its
rights under the FPA to protest or oppose such filing, and (ii) Wildflower may, but is not required to,
unilaterally file a complaint under Section 206 of the FPA asking FERC to amend this IA, and SDG&E
may exercise its right to protest or oppose such filing,

1423 Inability to Agree That Amendment Is Necessary

If within 30 calendar days of the date on whic1 notice was provided in
accordance with Section 14.1 hereof, the Parties cannot agree that an anendment to this IA is necessary
to allow this 1A to accommodate the Significant Regulatory Change, tt-ey shall submit such dispute to
resolution proceedings pursuant to Section 16.10 (Dispute Resolution). provided, however, that if such
dispute is not resolved as of 90 calendar days before the Significant Regulatory Change is scheduled to
take place or a Party reasonably believes that the Significant Regulatory Change is anticipated to take
place at an earlier date, then (i) SDG&E may, but is not required to, unilaterally file an amendment to this
1A with FERC, provided that Wildflower shall retain and may exercise its rights under the FPA to protest
or oppose such filing, and (ii) Wildflower may, but is not required to, unilaterally file a complaint under
Section 206 of the FPA asking FERC to amend this IA, and SDG&E may exercise its right to protest or
oppose such filing.

15. BILLING AND PAYMENT

15.1  Billing

. SDG&E shall bill Wildflower, and Wildflower shall bi | SDG&E, for any costs
contemplated pursuant to the IA. Wildflower shall pay SDG&E for such costs at:

San Diego Gas & Electric
P.O.Box 25110
Santa Ana, California 92799.5110

SDG&E shall pay Wildflower for such costs at:
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Wildflower Energy LP

c/o InterGen N.A.

909 Fannin Street, Suite 2200
Houston, TX 77010

Attn: Accounts Payable

A party may change the place where payment is made: by giving the other party 30
calendar days advance notice thereof as provided in Section 16.21. A

15.2 Payment Due Date

The payment of any bill shall be due absent a good faith dispute as to sums due and must
be received by the billing party not later than the 30th calendar day following the day on which the billed
party receives the bill or, if that 30th day is a Saturday, Sunday or legal holiday, the next Business Day.
Such date shall be referred to as the "Payment Due Date". A bill shal. be deemed delivered on the third
Business Day after the postmarked date unless a copy of the bill is delivered by electronic facsimile, in
* which case it shall be deemed delivered on the same day. If a party hus a question concemning a bill, it
may immediately review the back-up data used in preparation of the bill which both parties shall retain
for 3 years from the last day of each calendar year and following final payment under this IA.

15.3 Estimated Bills

If charges under this [A cannot be determined accuraiely for preparing a bill, a Party shall
uso its best estimates in preparing the bill and such estimated bill shal be paid by the other Party, Any
estimated charges shall be labeled as such and the billing Party shall, upon request, document the basis for
the estimate used. Estimated bills shall be prepared and paid in the same manner as other bills under this
1A. The billing Party shall prepare an adjusted bill pursuant to Section 15.5 when final and complete
billing information becomes available.

154 Disputed Bills

If a Party disputes all or any portion of a bill, the billed party shall pay the undisputed .
amount on or before the Payment Due Date. The billed Party shall, on or before the Payment Due Date,
notify the billing Party, in writing, of the amount in dispute and the specific basis for the dispute. The
Parties shall endeavor to resolve any billing dispute within 30 calendar days of the billing party’s receipt
of the billed Party's notice of a dispute (or such extended period as the Parties may establish). If the
Parties cannot agree, either Party may initiate dispute resolution pursuant to Section 16.10 (Dispute
Resolution). A dispute between either Party and any third party shall not be a proper basis for
withholding payment. Payments to the billing Party of the billed Part/’s obligations arising under this 1A
are not subject to any reduction, whether by offset, payments into esciow, or otherwise, except for routine
adjustments or corrections as may be agreed to by the Parties or as expressly provided in this [A.

15.5  Adjusted Bills

When final and complete billing information becomes available and a charge is
determined accurately or billing errors are identified and corrected, the billing Party shall promptly
prepare and submit an adjusted bill to the billed Party, and any additional payments by the billed Party
shall be made in accordance with the provisions of this Section 15.5. efunds by the billing Party shall
be paid to the billed party not later than 30 calendar days after the date of the adjusted bill.
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16.  GENERAL PROVISIONS

16.1  Appendices Included

The following Appendices to this 1A, as they may be “evised from time to time by written
agreement of the Parties or by order of FERC, are attached hereto and are incorporated by reference as if
fully set forth herein:

Appendix A - Insurance

Appendix B - Routine Test Guidelines and OK-On-Oy-Near Authorization Procedures
Appendix C - Dispute Resolution and Arbitration

Appendix D - Elections Made By Wildflower

Appendix E - Generating Facility Information and lntcrcbnnection Capacity

Appendix F - SDG&E Interconnection Handbook Waivers

162  Auditing

Upon reasonable advance written notice each Party shull have the right to audit, at its
own expense and during normal business hours, the relevant records of the other Party (including the
relevant records of Wildflower's meters) for the limited purpose of dete rmining whether the other Party is
meeting its obligations under this IA. Such audits shall be limited to only those records reasonably
required to determine compliance with this 1A, and each Party agrees to disclose the information obtained
in such audit only to those persons, whether employed by such Party or otherwise, that are directly
involved in the administration of this JA. Each Party agrees that under no circumstances will it use any
information obtained in such an audit for any purposes other than the determination of SDG&E's
compliance with the terms of this [A and verification of the propriety o7 any charges assessed to
Wildfifower hereunder. Each Party’s right to audit shall extend for a period of 3 years from the last day
of each calendar year and following final payment under this IA. Recods and related back-up data shall
be maintained for a period of 3 years from the last day of each calendar year and following final payment
under this A to facilitate such audits.

163 Adverse Determination or Expansion of Obligations
16.3.1 Adverse Determination

If, after the effective date of this IA, FERC or any other regulatory body, agency
or court of competent jurisdiction determines that all or any part of this A, its operation or effect is
unjust, unreasonable, unlawful, imprudent or otherwise not in the public interest, each Party shall be
relieved of any obligations hereunder to the extent necessary to comply with or eliminate such adverse
determination. Any obligations not so affected shall remain in full force and effect. The Parties shall
promptly enter into good faith negotiations in an attempt to achieve a m tually agreeable modification to
this IA to address any such adverse determination.

16.3.2 Expansion of Obligations
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If, after the effective date of this IA, FERC o- court of competent jurisdiction
orders or determines that this 1A should be interpreted, modified, or s -gnificantly extended in such a
manner that SDG&E or Wildflower may be required to incur significunt new or different obligations to
the other Party not contemplated by this IA, then the Parties shall be rzlieved of their obligations to the
extent lawful and necessary to eliminate the effect of that order or det:rmination, and the Parties shall
attempt to renegotiate in good faith the terms and conditions of the IA to restore the original balance of
benefits and burdens contemplated by the Parties at the time this IA was made. :

16.3.3 Rencgotiation

If, within 3 months after an order or decision 1s described in Sections 16.3.] and
16.3.2, the Parties cither: (i) do not agree that a renegotiation is feasib.¢ or necessary; or (ii) the Parties
cannot agree to amend or supersede this IA, then: (a) either Party may submit the dispute for resolution in
accordance with procedures set forth in Section 16. 10; or (b) if such matter is not submitted for resolution
under subsection (a) above within 10 days of the completion of the refsrenced 90 day period, cither Party
may unilaterally file a replacement interconnection agreement with FERC pursuant to Section 205 of the
FAP, with Wildflower reserving the right to protest such replacement interconnection agreement. The
effect of termination, and the rights of the Parties thereunder, shall be ns provided in Section 6.2 of this
1IA..

16.4  Transfers and Assignments
16.4.1 Consent Required

No transfer or assignment of either Party's rights, benefits or duties under this IA
shall be effective without the prior written consent of the other Party, which consent shail not be
unreasonably withheld, conditioned or delayed; provided, however, such prior written consent is not
required for (A) assignments stemming from interests that arise by reason of any deed of trust, mortgage,
indenture or security agreement heretofore granted or executed by either Party or to be executed by
Wildflower in connection with its financing or any subsequent refinancing; (B) a transfer or assignment
by Wildflower to an affiliate in connection with such financing or refinancing; or (C) an assignment by
SDG&E to an affiliate. Any attempted or purported transfer made other than in accordance with this
Section 16.4.1, either voluntarily or by operation of law, shall be void and of no effect.

16.4.2 Assignee'’s Continuing Obligation
Any successor to or transferee or assignee of the rights or obligations of a Party,

whether by voluntary transfer, judicial sale, foreclosure sale or otherwise, shall be subject to all terms and
.conditions of this IA to the same extent as though such successor, transieree, or assignee were an original

Party.
16.5 Captions
All indices, titles, subject headings, section titles and siimilar items are provided for the
purpose of reference and convenience and are not intended to affect the meaning of the contents or scope
- of the IA. All references in this IA to sections are sections of this IA, urless otherwise indicated.

166  Construction of the Agreement
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Each Party and their respective counsel have contribt ted to the preparation of this IA.
Accordingly, no provision of this IA shall be construed against any Party because that Party o its counsel
drafted the provision.

16.7  Control and Ownership of Facilities

~ The SDG&E Electric System shall at all times be and remain in the exclusive ownership,
possession and control of SDG&E, and nothing in the 1A shall be construed to give Wildflower any right
of ownership, possession or control of all or any portion of the SDG& E Electric System. All facilities
installed hereunder shall, unless otherwise agreed by the Parties, at all times be and remain the property of
SDGA&E, notwithstanding that they may be affixed to premises owned or leased by or under license to
Wildflower. :

16.8  Cooperation and Right of Access and Inspection

Each Party shall give to the other all reasonably neces ;ary permission to enable it to
perform its obligations under the JA. Each Party shall give the other Party the right to have its
contractors, employees and/or representatives, when accompanied by the contractors, employees and/or
representatives of the other Party, enter its premises at reasonable times and in accordance with
reasonable rules and regulations for the puspose of inspecting the proparty and equipment of the Party in a
manner which is reasonable for assuring the performance of the Parties® obligations under the 1A.

169  Default
16.9.1 A Party will be in default under the EIFA if, a1 any time:

(A)  the Party fails to make any pavment due the other Party in
accordance with this [A and dues not make such payment to the
other Party within 30 calendar days after receiving written notice
from the other Party of such feilure; or

(B)  (1)a) the Party fails in any material respect to comply with,
observe or perform any term or condition of this 1A; (b) any
representation or warranty made herein by the Party fails to be
true and correct in all material respects; or (c) the Party fails to
provide to the other Party reasunable written assurance of its
ability to perform fully and comnpletely any of its material duties
and responsibilities under this ;A within 30 calendar days after
receiving any reasonable request for such assurances from the
other Party; and

(2)(a) the Party fails to correct or cure the situation within 30

. calendar days after receiving written notice from the other Party,
or (b) if the situation cannot be completely corrected or cured
within such thirty-day period, tne Party fails to either (i)
commence diligent efforts to correct or cure the situation within
such thirty-day period or (i) completely correct or cure the
situation within 90 calendar davs after receiving written notice
from the other Party.
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16.9.2 Remedies Upon Default. If a Party defaults under this IA in accordance with this
Section 16.9, the other Party may (A) act to terminate this IA by prov iding written notice of termination
to the defaulting Party, and/or (B) take whatever action at law or in ecuity as may appear necessary or
desirable to enforce the performance or observance of any rights, rem :dies, obligations, agreements, or
covenants under this IA. Any termination sought under this Section 16.9.2 shall not take effect until
FERC either authorizes any request by either Party secking terminaticn of this IA or accepts any written
notice of termination, . '

.16.9.3 Performance of Other Party's Obligations. If either Party (the "Defaulting Party")
fails to carry out its obligations under this 1A and such failure could reasonably be expected to have a
material adverse impact on the SDG&E Electric System, the Interconnection Facilities, the Generating
Facility, or the regional network, the other Party, following 10 calendzr days prior written notice (except
in cases of an Emergency, in which case only such notice as is reasonubly practicable in the
circumstances is required), may, but will not be obligated to, perform ' he obligations of the Defaulting
Party (including, without limitation, maintenance obligations), in which case the Defaulting Party will,
upon presentation of an invoice therefor, reimburse the other Party for all actual and reasonable costs and
expenses incurred by it in performing said obligations of the Defaulting Party (including, without
limitation, costs associated with its employees and the costs of appraisers, engineers, environmental
consultants and other experts retained by said Party in connection with performance of the Defaulting
Party’s obligations), together with interest calculated in accordance with Section 15.7.

16.9.4 Remedies Cumulative. No remedy conferred by any of the provisions of this IA
is intended to be exclusive of any other remedy and each and every reriedy shall be cumulative and shall
be in addition to every other remedy given hereunder or now or hereafier existing at law or in equity or by
statute or otherwise. The clection of any one or more remedies shall not constitute a waiver of the right to
pursue other available remedies.

16.10 Dispute Resolution

The Parties shall make reasonable efforts to resolve all disputes arising under this 1A
expeditiously and by good faith negotiation. Where this 1A specifically calls for resolution of disputes
pursuant to this Section 16.10, the Parties shall pursue dispute resoluticn according to the procedures set
forth in Appendix C. In all other circumstances the procedures in Appendix C may optionally be used to
resolve disputes upon agreement by both Parties. In the event that a matter is subm itted to arbitration
under Appendix C, the Parties shall be bound by the determination of the arbitrator(s). In the event the
Partics are unable to resolve the dispute by application of the procedures in Appendix C, a Party may
pursue its claim, if any, in any othet appropriate forum.

16.11 Goveming Law

This IA shall be interpreted, governed by and construed! under the laws of the State of
Califomia, as if executed and to be performed wholly within the State of California.

16.12 Indemnity
16.12.1 Definitions

As used in this Section 16.12, with initial letters capitalized, whether in the
singular or the plural, the following terms shall have the following mear ings:
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16.12.1.1 Accident - Personal injury, death, property damage, or economic
loss which:

(a) is sustained by a Third Party ("Claimant");

(b) arises out of delivery of,, or ¢ irtailment of, or interruption to
electric service, including bu: not limited to abnormalities in
frequency or voltage; and

(c) results from either or both of the following:

(i) engineering, design, construction, repair, supervision,
inspection, testing, protection, operation, maintenance,
replacement, reconstiuction, use, or ownership of either
the SDG&E Electric System, the Interconnection
Facilities, or Wildflower's Generating Facility; or

(ii) the performance or non-performance of either Party's
obligations under the IA.

16.12.1.2 Indemnitee — A Party defined in Section 16.12.2(b).
16.12,1.3 Indemnitor — A Party defined in Section 16. 12.2(b).
16.12.2 Indemnity Duty

If a Claimant makes a claim or brings an actio. against a Party seeking recovery
for loss, damage, costs or expenses resulting from or arising out of an Accident, the following shall apply:

(a) That Party shall defend any such claim or action brought against
it, except as otherwise provided in this Section 16.12.2.

(b) A Party ("Indemnitor”) shall hold harmless, defend and
indemnify, to the fullest exteni permitted by law, the other Party,
its directors or members of its governing board, officers and

.employees (collectively “Indetnnitees™), upon request by the
Indemnitee, for claims or actions brought against the Indemnitee
allegedly resulting from Accidents caused by acts or omissions
of the Indemnitor. In so doing. the Indemnitor shall not settle or
consent to the entry of judgment in an action without the consent
of the Indemnitee, which conscnt shall not be unreasonably
withheld.

(c) No Party shall be obligated to clefend, hold harmless or
indemnify the other Party, its directors or members of its
governing board, officers and employees for Accidents resulting
from the latter’s negligence or willful misconduct,

(d)  IfaParty successfully enforces this indemnity, the Party against
which enforcement is required :shall pay all costs, including
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reasonable attorneys’ fees and ofher reasonable litigation
expenses, incurred in such enforcement.

16.13 Interpretation

This IA is not intended to modify any SDG&E tariff or rule filed with the FERC. In case
of conflict between this 1A and any SDG&E or ISO Tariff, the ISO Turiff shall govern. This IA
represents the entire understanding between the Partics hereto relating to the parallel operation of the
Generating Facility with the SDG&E Electric System, and supersedes any and all prior proposals or
agreements, whether written or oral, that may exist between the Parties, provided that the EIFA governs
with respect to the initial installation and construction of the Interconuection Facilities and the ongoing
charges for operation and maintenance of such Interconnection Facilities. Where there is conflict or
inconsistency with the express terms in this [A and any documents referenced by this 1A excluding the
above referenced SDG&E and ISO tariffs, the terms of this 1A shall supersede such conflicting terms. If
there is a conflict between the express terms in this IA and the EIFA, “he terms of this A shall supersede
such conflicting terms as to matters related to the operation and maintenance of the Interconnection
Facilities and the Generating Facility and the right of SDG&E to install additional facilities.

16.14 Judgments and Determinations

When the terms of this 1A provide that an action may or must be taken, or that the
existence of a condition may be established based on a judgment or determination of a Party, such
judgment shall be exercised or such determination shall be made reascnably and in good faith, and where
applicable in accordance with Standard Operating Procedures or Gooc Utility Practice; and shall not be

arbitrary or capricious.
16.15 Liability
16.15.1 To Third Parties

Nothing in this IA shall be construed to create any duty to, any standard of care
with referenice to, or any liability to, any Third Party.

16.15.2 Between the Parties

Except for its willful misconduct or negligence, or with respect to breach of this
1A, or with respect to the indemnity duty under Section 16.12, no Party, nor its directors or members of its
goveming board, officers, employees or agents shall be liable to anoth:r Party for any loss, damage,
claim, cost, charge, or expense arising from or related to this IA. Notwithstanding the foregoing, neither
Party, nor its directors or members of its governing board, officers, employees or agents shall be liable to
the other Party for any consequential, special or indirect damages. '

16.15.3 Protection of a Party's Own Facilities
Each Party shall be responsible for protecting its facilities from possible damage
by reason of electrical disturbances or faults caused by the operation, faulty operation, or non-operation of
another Party’s facilities, and such other Party shall not be liable for any such damage so caused.

16.15.4 Liability for Interruptions
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Neither Party shall be liable to the other, and each Party hereby releases the other
and its directors, officers, employees and agents from and indemnifies them, to the fullest extent
permitted by law, for any claim, demand, liability, loss or damage, wt ether direct, indirect or
consequential, incurred by either Party, which results from the interruption or curtailment of power flows
on or ancillary services to be provided through, the Interconnection Fiilities undertaken pursuant to (i)
this 1A, (ii) Standard Operating Procedures and Good Utility Practice, or (iii) ISO directives.

16.16 Modification

This IA may be amended or modified only by a written instrument signed b§ the
authorized representatives of both Parties, except as may otherwise herein be expressly provided.

16.17 No Dedication of Facilities

Any undertaking by either Party under any provision of this IA is rendered strictly as an
* sccommodation and shall not constitute the dedication by Wildflower of any part or all of the Generating
Facility or by SDG&E of any part or all of the SDG&E Electric System to the other, the public, or any
Third Party. Any such undertaking by any Party under a provision of or resulting from, this 1A shall
cease upon the termination of that Party's obligations under this 1A.

16.18 No Obligation to Offer Same Service To Others

By entering into this IA to interconnect with Wildflower and filing it with FERC,
SDG&E does not commit itself to furnish any like or similar undertaking to any other Person.

16.19 No Precedent

This IA establishes no precedent with regard to any other entity or IA. Nothing contained
in this A shal! establish any rights to or precedent for other arrangemsnts as may exist, now or in future,
between SDG&E and Wildflower for the provision of any interconnec:tion arrangements or any form of
electric service. :

16.20 No Transmission, Distribution or Ancillary Services Provided

Under this IA, SDG&E does not undertake to provide any transmission service,
distribution service, or Ancillary Services using any part of the SDG&.E Electric System for Wildflower
or any Third Party, or to act as a Scheduling Coordinator or in any other capacity as an intermediary for
Wildflower with others. Nothing in this IA shall be construed to prec ude Wildflower from secking
transmission, distribution, or other services under a separate arrangement with SDG&E, or pursuant to
any tariff for such service which SDG&E may have on file with FER(C or CPUC, or on the basis of other
rights that may exist in law or regulation.

16.21 Notices

~ Except as provided in Sections 9 and 10 above and in Appendix C, all notices or other
communications herein provided to be given or which may be given by either Party to the other shall be
deemed to have been duly given if delivered by electronic facsimile transmission with confirmed receipt,
or when made in writing and delivered in person or deposited in the United States mail, postage prepaid,
certified mail, return receipt requested and addressed as follows:
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To SDG&E:

Manager, Energy Supply Management
San Diego Gas & Electric Company
8306 Century Park Court CP41D

San Diego, CA 92123-1593

James F. Walsh, I1I. Esg.

To Wildflower:

Vice President of Operations
Wildflower <nergy LLP

¢/o InterGen N.A.

909 Fannin Street, Suite 2200
Houston, T>. 77010

J. David Honeycutt

Sempra Energy Wildflower nergy LLP
101 Ash Street ¢/o InterGen N.A.
San Diego, CA 92101-3017 909 Fannin Street, Suite 2222

Houston, TX. 77010

Either Party may change any address or location for 1 otices and other communications by
giving notice to the other Party as provided in this Section 16.21.

16.22 Non-waiver

Failure by either Party to enforce any right or obligat on with respect to any matter
arising in connection with this IA shall not constitutc a waiver as to that matter or any other matter.

16.23 Reservation of Rights
© 1623.1 Rate Changes

Nothing contained herein shall be construed us affecting in any way the right of
SDG&E to unilaterally make application to the FERC for a change in rates under Section 205 of the FPA
and pursuant to the FERC's Rules and Regulations promulgated thereander. Wildflower shall have the
right to protest and object to such change in rates and otherwise to excrcise any and all rights it may have
with respect thereto, including its rights under Section 206 of the FPA. Nothing contained herein shall be
construed as affecting in any way the right of Wildflower to unilatera ly make application to the FERC
for a change in rates under Section 206 of the FPA." The term "rates” 1s used herein shall mean all rates,
terms and conditions contained in this IA. A change in rates may include, but not be limited to, not only
changes in rates and charges but also in the underlying methodology tiy which such rates and charges are
developed. .

16.23.2 FPA Disputes

The Partics agree that each Party expressly reserves all of its rights under the
FPA, including the right to seek resolution by FERC of disputes arising under Sections 202(b) and/or 210
of the FPA; provided, however, that the Parties may mutually agree & resolve such dispute through
procedures set forth in Section 16.10.

16.24 Rules and Regulations

SDG&E and Wildflower may each establish and, froin time to time, change such ~
- reasonable procedures, rules, or regulations as they shall determine ar: necessary in order to establish the
methods of operation to be followed in the performance of this IA; provided that any such procedure,

rule, or regulation shall not be inconsistent with the provisions of this IA. If a Party objectstoa
procedure, rule, or regulation established by the other Party, it will no:ify the other Party and the Parties
will endeavor to modify the procedure, rule, or regulation in order to 1esolve the objection. If the Parties
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cannot reach agreement, either Party may seek to resolve such dispute: through procedures set forth in
Section 16.10. C

16.25 Severability

If any term, covenant or condition of this 1A or its application is held to be invalid as to
any person, entity or circumstance, by FERC or any other regulatory hody, or agency or court of
competent jurisdiction, then such term, covenant or condition shall cease to have force and effect to the
extent of that holding. In that event, however, all other terms, covenaats and conditions of this 1A and
their application shall not be affected thereby, but shall remain in full force and effect unless and to the

" extent that a regulatory agency or court of competent Jurisdiction find: that a provision is not separable
from the invalid provision(s) of this [A.

16.26 Uncontrollable Force

In the event of the occurrence of an Uncontrollable Fcrce which prevents a Party from
performing any of its obligations under this IA such Party shall (i) imriediately notify the other Party in
writing of such Uncontrollable Force and an estimate of the date on which the Party claiming the
existence of an Uncontrollable Force believes the Uncontrollable Fore : will cease, (ii) not be entitled to
suspend performance of any greater scope or longer duration than is required by the Uncontrollable Force,
(iiii) use commercially reasonable efforts to overcome the effects of such Uncontrollable Force, remedy its
inability to perform, and resume full performance hereunder, (iv) keep the other Party apprised of such
efforts on a continual basis, and (v) provide written notice of the resum:ption of performance hereunder.
No Party will be considered in defauit as to any obligation under this 1.4 if prevented from fulfilling the
obligation due to the occurrence of an Uncontroflable Force.

16.27. Confidentiality
16.27.1 Confidential Information

6)] Shall mean any confidential, proprictary or trade secret
information of a plan, specification, pattern, procedure, design,
device, list concept, policy or :ompilation relating to the present
or planned business of a Party which is designated in good faith
as Confidential by the Party si pplying the information, whether
conveyed orally, electronically, in writing, through inspection or
otherwise, except that the real-time in-plant data, shall be
considered Confidential Information without the need for
designation. Confidential Information shall include, without
limitation, all information relaing to a Party’s technology,
research and development, business affairs, and pricing, and any
information supplied by cither of the Parties to the other prior to
the exccution of the 1A.

(b) Each Party will hold in confidence any and all Confidential
Information unless (1) compelled to disclose such information by
judicial or administrative process or other provisions of law or as
otherwise provided for in this [A, or (2) to meet obligations
imposed by FERC or by a state or other federal entity or by
membership in NERC, the CaliforiaISO or a regional
transmission organization. Infcrmation required to be disclosed
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under (b)1) or (b)(2) above, does not, by itself, cause any
information provided by one Party to the other Party to lose its
confidentiality. To the extent it is necessary for either Party to
release or disclose such information to a third party in order to
perform that Party's obligaticns herein, such Party shall advise
said third party of the confidentiality provisions of the 1A and
use all reasonable efforts to ‘equire said third party to agree in
writing to comply with such arovisions.

(c) During the term of the [A, and for a period of 2 years after
disclosure hereunder, except as otherwise provided in this
Section 16.27, each Party shz 1l hold in confidence and shall not
disclose to any person Confidential Information.

16.27.2 Scope

Confidential Information shall not include information that the receiving Party
can demonstrate: (1) is gonerally available to the public other than as a result of disclosure by the
recciving Party; (2) was in the lawful possession of the receiving Party on a non-confidential basis prior
to receiving it from the disclosing Party; (3) was supplied to the receiv ing Party without restriction by a
third party, who, to the knowledge of the receiving party, after due inquiry was under no obligation to the .
disclosing party to keep such information confidential; (4) was indepeadently developed by the receiving
party without reference to Confidential Information of the Disclosing Party; (5) is, or becomes, publicly
known, through no wrongful act or omission of the receiving Party or jreach of this Agreement; or (6) is
required, in accordance with Section 16.27.1 of this IA, to be disclosed by any federal or state
government or agency or is otherwise required to be disclosed by law ur subpoena, or is necessary in any
legal proceeding establishing rights and obligations under this IA. Information designated as Confidential
Information will no longer be deemed confidential if the Party that designated the information as
confidential notifies the other Party that it no longer is confidential.

16.27.3 Order of Disclosure

If a court or a government agency or entity wi h the right power, and apparent
authority to do so requests or requires cither Party, by subpoena, oral deposition, interrogatories, requests
for production of documents, administrative order, or otherwise, to dis:lose Confidential Information, that
Party shall provide the other Party with prompt notice of such request(:) or requirement(s) so that the
other Party may scck an appropriate protective order or waive compliance with the terms of this 1A, The
notifying Party shall have no obligation to oppose or object to any attewnpt to obtain such production
except to the extent requested to do so by the disclosing Party and st the disclosing Party's expense. If
either Party desires to object or oppose such production, it must do so ¢¢ its own expense. The disclosing
Party may request a protective order to prevent any confidential information from being made public.
Notwithstanding the absence of a protective order or waiver, the Party .nay disclose such Confidential
Information which, in the opinion of its counsel, the Party is legally compelled to disclose. Each Party
will use reasonable effort to obtain reliable assurance that confidential ireatment will be accorded any
Confidential Information so furnished.

16.27.4 Use of Infoqnation or Documentation
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Each Party may utilize information or documentation furnished by the disclosing
Party and subject to Section 16.27 in any proceeding in an administraive agency or court of competent
Jurisdiction addressing any dispute arising under this 1A, subject to a vonfidentiality agreement with all
participants (including, if applicable, any arbitrator) or a protective orjer.

16.27.5 Remedies Regarding Confidentiality

The Parties agree that monetary damages by themselves will be inadequate to
compensate a Party for the other Party's breach of its obligations under Section 16.27. Each party
accordingly agrees that the other Party is entitled to equitable relief, b/ way of injunction or otherwise, if
it breaches or threatens to breach its obligations under Section 16.27. '

16.28 Insurance

Both Parties shall obtain insurance in conformance with the requirements set forth in’
Appendix A.

16.29 Environmental Compliance and Procedures

Each Party shall notify the other Party, orally, promptiy upon discovery of any release,
spill, leak, discharge, disposal of, pump, pour, emit, empty, inject, leach, dump, or allow to escape into or
through the environment ("Release”) of any hazardous substance by it on the property or facilities of the
other Party, or which may migrate to, or adversely impact the property, facilities or operations of, the
other Party. Such oral notification shall be followed by written notification within 48 hours. The Party
responsible for the Release of any hazardous substance on the property or facilities of the other Party, or
which may migrate to, or adversely impact the property, facilitics or operations of the other Party shall be
responsible, as required by applicable environmental laws, for (i) performing any and all remediation or
abatement activity, and (ii) submitting all reports or filings relevant to 1he Release. In addition, the Party
responsible for the Releasc shall provide promptly copies to the other Farty of all such reports or filings as
. well as any orders, letters, reports or decisions issued by any court or regulatory body in connection with
the Release, Reasonable advance written notification (except in emergzncy situations, in which oral,
followed by written notification, shall be provided as soon as practicab ¢) shall be provided by any Party
- performing any remediation or abatement activity on the property or facilities of the other Party, or which
may adversely impact the property, facilities, or operations of, the other Party. Except in emergency
situations, such remediation or abatement activity shall be performed only with the prior written consent
of the Party owning the affected property or facilities, which consent shall not be unreasonably withheld,
delayed or conditioned and provided that the Parties each agree to prov de reasonable access to the Party
responsible for the Release to enable the timely performance of any required abatement and remediation.
The Parties agree to coordinate in good faith to reasonably achieve any required abatement and/or
remediation while at the same time minimizing any interference with the affected property, facilities or
operations of the other party. In addition, the Parties agree to coordinats, to the extent necessary, the
preparation of site plans, reports or filings required by law or regulation. In complying with their
obligations under this Agreement, the Parties further agree to comply with all applicable environmental
laws.
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17. EXECUTION

The signatories hereto warrant and represent that they have been appropriately authorized to enter
into this IA on behalf of the Party for whom they sign. This IA may he executed in one or more
counterparts at different times, each of which shall be regard as an or: ginal and all of which, taken
together, shall constitute one and the same IA.

SAN DIEGO GAS & ELECTRIC COMPANY Wildflower Linergy LP
By: By:

-Signature Signature

James Avery

Name Name

Title Title

Date Date
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APPENDIX A

Insurance

A.l  "Each Party shall maintain during the performance hereof:

A.l.I  Commercial General Liability Insurance for bodily injury, personal injury, and property
damage in limits, of combined single limit or equivalent for the result; of any one (1) occurrence, of not
less than $5,000,000. Such insurance shall provide coverage at least as broad as the Insurance Service
Office (ISO) 1986 Commercial General Liability Coverage "occurrense” form, with no coverage
deletions.

A.1.2  Workers’ Compensation insurance for statutory benefits limits of the applicable Labor
Code(s) and Workers’ Compensation law(s) and Coverage B - Emplover’s Liability with limits of
$1,000,000 each accident for Bodily Injury by accident, $1,000,000 ex.ch employee for Bodily Injury by
disease, and $1,000,000 policy limit for Bodily Injury by discase.

A.1.3 Commercial or Business Automobile Liability insurance, covering use of all owned,
leased, non-owned or hired automobiles with a combined single limit of not less than $1,000,000) each
accident. )

A.14  Such insurance described in Section A.1.1, A.1.2 (Employers Liability only), and A.1.3
above, by endorsement to the policy(ics), shall include each Party as &n additional insured, shall contain a
severability of interest or cross-liability clause and shall provide that each Party shall not by reason of its
inclusion as an additional insured incur liability to the insurance carrier for payment of premium for such
insurance,

A2  Additional Insurance Provisions

A.2.1 Evidence of coverage described above in Section 1 shall state that coverage provided is
primary in respect of operations carried out pursuant to this 1A and is r ot excess to or contributing with
any insurance or self-insurance maintained by the other Party for evems arising out of the performance or
non-performance of the insured Party's obligations under this Agreem nt .

A2.2 Each Party shall furnish the required certificates and ¢ndorsements to the other prior to
commencing operation. )

A2.3 Each Party waives its rights of recovery against the other for any loss or damage covered
by such policy(ies) to the extent that such loss or damage is reimbursec! under such policy(ies). Such
insurance shall be endorsed to include a Waiver of Subrogation in favor of the other party and evidence of
such Waiver of Subrogation shall be noted on the certificates of insurance.

A24  Such insurance shall provide for 30 calendar days written notice to each Party prior to
cancellation, termination, alteration or material change of such insurance, and 10 calendar days written
notice for non-payment of premium.

A2,5 Failure of cither Party to comply with the above insurance terms and conditions, or the
complete or partial failure of an insurance carrier to fully protect and indemnify the other Party or its




affiliates, or the inadequacy of the insurance shall not in any way lesszn or affect the obligation or
liabilities of each Party to the other.

A2.6 Al insurance certificates, endorsements, cancellations, terminations, alterations, and
material changes of such insurance shall be issued and submitted to the following:

For Sempra Energy acting on behalf of San Diego Gas & Ele:tric Company:
Director, Risk Management Department

101 Ash Street

San Diego, CA 92101-3017

For Wildflower Energy LP:
Wildflower Energy LP

c/o InterGen N.A.

909 Fannin Street, Suite 2200
Houston, TX 77010

Attn: Tom Doyle
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APPENDIX B
Routine Test Guidelines and OK-On-Or-Near Authorization Procedures

B.l Routine Test Guidelines
The following routine test guidelines apply to the Generating Facility

B.1.1 Wildflower shall secondary bench test individual releys by applying the appropriate
currents, voltages or frequencies. The relays must be tested at their specified settings to verify the
following:

B.1.1.1 Operating point at which relay will actuate.
B.1.1.2 Time delay for at least three (3) separate ope-ating points, if applicable.
B.1.1.3 Phase angle characteristic of directional impudance relays.

B.L.1.4 All i'elays must meet the following tolerance: as applicable under test conditions:

© Ttem Range
Current + 5%
Voltage 1+ 5%
Time 1 5%
Frequency +0.3 Hz
Phase Angle + 5 Degrees

B.1.2 Wildflower shall check each protective relay to confirm that the appropriate breaker
and/or main breaker is tripped by the relay contact. Wildflower will provide an acceptable loop test
routine to prove the appropriate breaker and/or main breaker is tripped by the relay contact. Wildflower -
will not trip breakers as part of the loop check.

B.1.3 Wildflower shall check all current voltage and frequency relays when energizedto
confirm that the proper secondary quantities are applied.

B.2  OK-On-Or-Near Authorization Procedures

B.2.1 Wildflower agrees to the following conditions regarding an OK-On-Or-Near
Authorization requested by SDG&E. '




B.2.1.1 Witdflower shall not re-energize the affected circuits, whether manuatly or
automatically, without first receiving the approval of the Designated DG&E Switching Center.

B.2.1.2 Wildflower agrees to install and maintain pexmanent warning signs on the
Generating Facility’s main control panel and at each remote operating, location where Wildflower has
remote closing capability. The warning signs shall instruct personnel to contact SDG&E before re-
closing the circuit.
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APPENDIX C
Dispute Resolution and Arbitration

C.1  Negotiation and Mediation

As provided in Section 16,10, the Parties agree to seck settlenient of all disputes arising under this
IA by good faith negotiation before resorting to other methods of dispute resolution. In the event that
negotiations have failed, but before initiating arbitration proceedings under this Appendix C, the Parties
may by mutual assent decide to seek resolution of & dispute through mediation. If this occurs, the Parties
shall meet and confer to establish an appropriate timetable for mediation, to pick a mediator, and to
decide on any other terms and conditions that wil govern the mediaticn.

C.2  Technical Arbitration

C.2.1 ' The Parties agree that it is in the best interest of both Parties to scek expedited resolution
of arbitrable disputes that are technical in nature. Technical disputes may include, without limitation,
disputes centered on engincering issues involving technical studies, the need for and associated costs of
any work or facilitics contemplated by this IA, the Interconnection Capacity, and the need for Facilities as
that term is defined in Section 7.4.1. Such technical issues may be resolved through expert application of
established technical knowledge and by reference to Good Utility Practice and industry standards.

C.2.2 The Party initiating arbitration pursuant to Section C.3 below shall indicate in its notice
to the other Party whether it regards the dispute to be technical in natwe. If both Parties agree that a
dispute is technical in nature, then the Parties shall meet and confer to -levelop an appropriate timetable
and process for expedited resolution of the dispute by a neutral expert, or “technical arbitrator™. If the
Parties cannot agree that & dispute is technical jn nature, or if they canrot agree on a neutral arbitrator,
then the Parties shall submit the dispute to arbitration under the proced ires set forth in Section C.3 below.

C.3 Arbitration
C.3.1 Notices And Selection Of Arbitrators

In the event that a dispute is subject to arbitration under Section 16.10, the aggrieved Party shall
initiate arbitration by sending written notice to the other Party. Such notice shall identify the name and
address of an impartial person to act as an arbitrator. Within 10 Business Days after receipt of such

two named arbitrators cannot agree on the selection of the third arbitrator, the third arbitrator shall be
appointed by the Chicf Judge of the United States District Court for the Southem District of California
upon the joint request of the two named arbitrators. Each arbitrator selected under these procedures shall
be a person experienced in the construction, design, operation or regulation of electric power transmission
facilities, as applicable to the issue(s) in dispute,




C.3.2 Procedures

Within |5 Business Days after the appointment of the third abitrator, or on such other date to
which the parties may agree, the arbitrators shall meet to determine the procedures that are to be followed
in conducting the arbitration, including, without limitation, such procedures as may be necessary for the
taking of discovery pursuant to Sections 2016-2036 of the California Jode of Civil Procedure, giving
testimony and submission of written arguments and briefs to the arbit-ators. Unless otherwise mutually
agreed by the partics, the arbitrators shall determine such procedures hased upon the purpose of the
Parties in conducting an arbitration under Section 16.10 of the IA, specifically, the purpose of utilizing
the least burdensome, least expensive and most expeditious dispute resolution procedures consistent with
providing each Party with a fair and reasonable opportunity to be heaid. If the arbitrators are unable
unanimously to agree to the procedures to be used in the arbitration, the arbitration shall be governed by
the Commercial Arbitration Rules of the American Arbitration Association.

C.3.3 Hearing and Decision

After giving the Parties due notice of hearing and a reasonable: opportunity to be heard, the
arbitrators shall hear the dispute(s) submitted for arbitration and shall ‘ender their decision within 90
calendar days after appointment of the third arbitrator or such other date selected upon the mutual
agreement of the Parties. The arbitrators’ decision shall be made in w iting and signed by any 2 of the 3
arbitrators. The decision shall be final and binding upon the parties; pcovided, however, under no
circumstances are the arbitrators authorized to award any money damages in favor of either Party in
rendering a decision and award. Judgment may be entered on the decision in any court of competent
Jurisdiction upon the application of either Party.

C.3.4 Expenses’

Each Party shall bear its own costs and the costs and expenses of the arbitrators shall be borne
equally by the parties.
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APPENDIX D

Elections Made By Wildflower

(check the appropriate line)

D.1 Standby Generator

In the interest of safety, Wildflower must promptly notify SDG&E before operating or allowing
any Third Party to operate any generation sources capable of parallel operation with the SDG&E Electric -
System which are interconnected to the Interconnection Facilities. Wildflower shall comply with the
requirements identified in the SDG&E Interconnection Handbook, as it may be revised or superseded
from time to time, for all such gencration sources capable of parallel operation with the SDG&E Electric
System. For SDG&E's information and by way of initial compliance with this Section, Wildflower
represents to SDG&E that the following is correct:

D.1.1 _ Wildflower has installed a standby generator-.

D.1.2 Wildflower does not have and does not plan to install a standby generator.

D.1.3 X __While Wildflower does not currently have a standby generator installed, it pians
10 install a standby generator in the future. Wildflower will notify the Designated SDG&E Switching
Center before operating this generator in parallel with the SDG&E Electric System.

Wildflower shall promptly notify SDG&E if the conditions o * circumstances indicated above
change.




APPENDIX E

GENERATING FACILITY INFORMATION AND INTERCONNECTION CAPACITY

E.l  Generating Facility Information

E.l.1  Location of Generating Facility: 9345 172 Otay Mesa Rd., San Diego, CA
E.1.2  Description of Generating Facility:

E.1.2.]1 Number of units: 2

E.1.2.2 Frequency: 3-phase, 60 Hertz.

E.1.2.3 Auxiliary Power Supply Location: 69 kV Backfeed at Border Substation
E.1.2.4 Make: General Electric

E.1.2.5 Model: LM6000 PC Enhanced Sprint

E.1.2.6 Type: Gas Turbine

E.1.2.7 Serial No.: NA

E.1.2.8 Nameplate Output Rating: Generator: 70MV 4

E2 Interconnection with the SDG&E Electric System
E.2.1 Voltage of the Interconnection 69 kV
E22 Interconnection Capacity: 98 MW (Summer months) / 38 MW (Winter)

E23 Remedial Action Scheme Requirements




technically feasible, st Wikiflowst's axpense.
faciity is subject to modification from time to

Contingency Overloaded Line Units Subject to

RAS Tripping
BD#1 BD#2

TL603 TL614B (SW-NC tap) X

[(SW-NC-SDC-NSMFOT)

|TL614 (CS-S-NC-SW) TL6858 (DI-S) X X

TL641 (SY-MG) TL642A (SY-MG tap) X X

[TL644 (SY-5W) TL642A (SY-MG tap) X X

TL642B (SW-MG tap)
TL6910 (ML-BD) TLB49F (BD tap-OL tap) X
1 mﬁmmmrmmmmmaum The cverioad will ba monitorsd aftar sach unk
tripping to determine if the next unit tripping is necessary. Unit runback akematives may be utikzed in place of unit tripping if

E3 Interconnection Facilities

Shown in E.6
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E4 Paints of Interconnection

The “points of interconnection” are the points where the Wilc flower-owned facilities connect
with the Interconnection Facilities and the ISO-Controlled Grid, as shawn in Section E.6 below.

E.S Reserved
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E.6: One-line Disgram and Auxiliary Load Metering Diagram of Interconnection
Facilities Showing SDG&E-Owned Facilities and Wildflower-Owned Faci_lities
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APPENDIX F

SDG&E Interconnection Handbook Waivers
Wildflower shall submit requests for waivers from the SDG&E Interconnection Handbook in writing
within 1 year of the date of execution of this Agreement. The written request shall provide an explanation
of the basis for the requested waiver including a description of the alternative proposed by Wildflower.
SDG&E shall perform a timely review of such waiver requests and inform Wildflower in writing of

SDG&E's decision. Wildflower may refer any refusal of SDG&E to grant a waiver request to Dispute
Resolution pursuant to Section 16.10 of the Agreement.
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