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APPENDIX J-1 — ADDITIONAL MATERIALS PROVIDED FOR A COMPLETE RECORD OF
PROCEEDINGS

WEST OF DEVERS UPGRADE
ROW AGREEMENT
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the Devers-Vista No. 1 220kV electric transmission line; the Devers-Vista No. 2
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fiber-optic telecommunications hnes utilizing the same support structures as,
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towers, poles, guy wires and ground wires, and has the right to maintain and
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Tribe™),
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without limitation, renewable generation sources, and for that purpose plans to
upgrade and reconfigure its 220kV Existing Facilities west of the Devers
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Banmng— Wind Park 115 kV electmc transmlssmn line circuits, as well as a fiber-
optic telecommunications line on the same support structures as the Devers Vlsta

T~ e e b [ S IRTR (A . S -

TR RIS ML MR SR EN WAL BRGNS LAAARY AP IOALLARNAR BRI BUGEIURLERL TR D

pursuant to temporary use permits issued by the Morongo Band;
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and to secure such rights, including rights for construction of the Future
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granted by the federal government and expires in 2019;
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yet explred Wlth four new easements in corridors across the trust lands of the

UG LOLISUHLUALGU, SUUJECL W LIS ETIILS and Condaitons or this Agreement;
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for the contmued use of the Reservation lands for the Existing Facilities and the
Future Facilities as those facilities, operated at voltages no greater than 230 kV,

may be maintajned, replaced, reconductored, relocated, reconstructed and/or
reconfigured;
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its remammg Ex1stmg Facilities in their present locations pending reconstruction,



piacement or e ruture kactiities within Right-of-Way 4 have not yet been
completed;

terms and conditions on which the Morongo Band will consent to the United

States’ approval and granting to SCE Easements and Rights-of-Way for the
Existing Facilities and the Future Facilities;

with this Agreement and SCE's application for the Federal Grant in accordance
with Section III below; and

agreement to enter into, with an entity in which the Morongo Band owns an
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transmission transfer capablhty on those facilities subject to the receipt of the
necessary regulatory approvals.
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contained hereln and other good and valuable consideration, the receipt and sufficiency of which

A. Execution of the Federal Grant; Final Engineering,

completion of construction.
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order to modify Right-of-Way 4’s Iegal descnphon
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0f~Way, or any extension of the R1ghts -0f-Way on the lands of others, and the right to use all

TENETY USRS

vegetanon to the extent con31stent with SCE's need to manage Vegetatwn within its transmission
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Tribe and SCE shall consult and SCE agrees to take reasonable actions to repair such roads.

on the Morongo Reservation to minimize any adverse impacts on the Reservation's environment

and/or persons or property within the Reservation's boundaries. SCE will provide a copy of any
FMF Field Manaosement Plan annlicahle ta the Evictina andias Tities Tansilitian 44 4ha Tilon £
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regulatory agency.

SCE shall consult with the Tribe concerning the design of any new or replacement
transmission line towers and the potential relocation/modification of the 115kV subtransmission
line located on Right-of-Way 2 (the “Right-of-Way 2 Subtransmission Line”), and shall defer



s tmmo mmmmms st vr e m e e A AASLLIMATI AR EAAAW . T MALRE ALNAL

collectlvely exceed thirty million dolléfé ($30,000,000.00). If the parties agree to the relocation
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and/or the United States gra;lting suchiri.gh:ts;-.

g
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Existing Facility, restore the land prekusly occupled by such Existing Facility to its natural
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trust lands, and to convey to the fee owner all of SCE's right, title and interest to easements on
NUE'S pxisting Facilities and that are no longer used and usetul to SCE.

It is further understood and agreed that upon request by the Tribe to acquire SCE’s

B

on the Reservatxon and that any and all costs that SCE determines are necessary to separate the
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and Wheehng charges that would be apphcable to any other government-owned electric utility. In

regulanons, S snail assist the lribe mn establishing a program of Community Choice
Aggregation within the boundaries of the Reservation.

C. Commitments by Tribe.
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to use tribal lands near and adpmmg the Rights-of-Way for temporary use yards (each, a
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of the Rights-of-Way, The Tribe agrees that- the Tribe and its assigns and permittees shall not

with SCE's ready access to, operation or maintenance of said electric lines and communication
circuits.
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exercise of any of the rights herein granted to SCE. In addition to said reserved rights for water
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uses shall not interfere with the rights herein granted to SCE, its successors and assigns, and to
use said lands for any other purpose that is not 1ncon31stent w1th apphcable laws and regulations

FaWat ull

e

future, where such damage, removal and loss ocours as a result of the exercise of the rights
granted in the Federal Grant.
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remains.

The Trihe chall naf condict Ar nermit anv antititioa Aam lamda Avasloten 1amd e d

operation of such facilities.
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or in such a manner as w111 endanger or 1nterfere with the structures and fac111t1es erected and
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would result ther efrom, construct place or maintain, or permit to be constructed, placed or
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be unreasonably withheld as long as the proposed easement would not interfere with SCE's
exercise of its rights under the Federal Grant.
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construction, operation, maintenance and stafﬁng of guard kiosks will not interfere with the safe
access to and safe maintenance and operation of SCE's Existing and/or Future Facilities.
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Agreement and the Federal Grant.
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(1ii) by SCE pﬁisuant to Sectmn V E below, or (iv) by written agreement of the parties, or (b) the
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I111. Fees.,
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and the Federal Grant, to be deducted from and credited against the extra payment of
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Grant and monitor SCE’s construction of the Future Facilities.
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annual fee (the “Annual Fee”) of six million five-hundred thousand Dollars U.S.
($6,500,000.00) per year during the first five years of the Term, such amount to be proratedrfor
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that , notwithstanding the foregoing, the initial payment under this Agreement shall not be due
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addltxon to any monthly use permit fee that SCE may have paid the Tribe for the month in which

except as such payments may be pro-rated in accordance with the terms of the Grant and this
Agreement.
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apphcable Iaw 1nclud1ng those involving the respective rights of the Trtbe and/or SCE hereunder
or under the Federal Grant and/or the performance or non—performance of any obhga‘aon by
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mediator chosen from a list of candidates éupp]ted by JAMS (Judicial Arbitration & Mediation
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determined by the mediator, but shall be borne equally by both SCE and the Tribe if the

Jurisdiction, then any other tederal district court of competent jurisdiction, and appropriate
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order 1ssumg such further orders as are neeessary to SpeCIﬁcally enforce those rights during the
Term.

B T

over the subject matter of the action, SCE’s suit as authorized herein shall be resolved by a
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California state court of competent jurisdiction in the County of Riverside, California, the

same manner as provided above with respect to the fees of the mediator. The remedies SCE may
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reasonable time for appearance is allowed.
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except as provided in this section and Section V.F below. Notwithstanding the foregoing, SCE

action in court, provided that SCE has first met and conferred in good faith with the Tribe to
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purpose of allowmg SCE to sue in the appropriate court of competent jurisdiction, with all rights
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under this Agreement, the Federal Grant or under applicable law, The Tribe further waives any

(a) SCE shall fail to make payments for amounts due under this Agreement or the Federal
Grant within thirty (30) days after notice that such payment is past due;
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Federal Grant (other than failures covered by subparagrapﬁ-ia) e;hove), and any such failure shall
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defaulting party is exercising commercially reasonable efforts to cure such failure;
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uncured for thirty days after notice thereof, provided that if such failure is not capable of being
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obligation to pay any insurance proceeds in accordance w1th the terms and conditions of valid
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DCA or the Lease.
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available at law or in equity, including without limitation, the right to institute an action, suit or
proceeding in equity for specific performance of the obligations under this Agreement, and/or (b)

to terminate this Agreement and seek the termination of the Federal Grant upon two year’s notice
to the defaulting party.
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SCE has not received all the “Required SCE Regulatory Approvals” (as defined in the DCA). or
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shall only be obligated to pay to the Morongo Band an apportioned amount of the Annual Fee
due that partial year, allocated on a pro-rata basis.
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Section C above, SCE shall have the ri ght to terminato this Agreement upon notice to the Tribe if
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and (b) SCE has removed its facilities from the Morongo Band’s lands and restored those lands
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Morongo Band shall refund to SCE the proportion of the pre~pa1d Annual Fee, allocated on a
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B I T T et

agrees that (i) the consideration set forth above is in lieu of and in satisfaction of any taxes,

Raverside were to repeal or disclaim the right to collect possessory interest taxes assessed on
AMRla familitiae lanated an frihal ok Tanda writhin tha lhavedasae A€ fha T mmmcrrndi men ddoas SO

e e g e e me e

Morongo Band in lieu of possessory interest tax(es), solely to the extent that such tax(es) were
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imposition of any sort other than in lieu of an equivalent State or County tax is imposed by the
Morongo Band contrary to the covenant made in this section, the Morongo Band and SCE agree
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amounts payable as taxes, licensing fees or other Tribal fees or impositions shall not exceed the
amount which would otherwise be paid as compensation under this Agreement.

TITTTED Tt TOmT trr mmmmmmeme e mee e mameas v RAAR AW

additional taxes or fees, Except for the in- heu of tax payments set forth in Section VI.A above,
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Tribe.
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on the Reservation, SCE will perform the required interconnection studies and provide
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by the Tribe meets the GIP criteria to be studied under the GIS defined Fast Track or

generating tacility.

all claims for, or defenses to, injuries, damages, or other iegal or équitable relief, if any—such
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Facilities. SCE and the Tribe a agl'ee that it is the1r 1ntent to resolve all outstanding claims, known

nte the agreements contemplated in this Agreement.
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Facilities.
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or judgment shall not vitiate, defeat or impair the enforceability of any remaining terms,
conditions, covenants or provisions not so held, which shall remain in full force and effect.
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Slates O AMErica, and wnere such laws are nonexistent or inapplicable, the laws of the State of
California.



counterparts, each ol which shall be deemed to be an original, but all of which together shall be
considered one and the same instrument.
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Morongo Band; and (iii) any and all necessary approvals of the Umted States Department of the
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or entity. Furthermore, the effectiveness of this Agreement shall be contingent upon SCE's



SOUTHERN CALIFORNIA EDISON COMPANY
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MORONGO BAND OF MISSION INDIANS

By:




UNITED STATES
DEPARTMENT OF THE INTERIOR

BUREAU OF INDIAN AFFAIRS

Band of Mission Indians consisting of pages 1 through 14 and Exhibits “A” through D is

¥ Ol aliv 1id UHPHGIICLIVNE LOEULALIULS dl £J U.O.JIN, Ddlll 04,

Dated: ,201_

, Superintendent

United States Department of the Interior

Bureau of Indian Affairs



APPENDIX J-2 — ADDITIONAL MATERIALS PROVIDED FOR A COMPLETE RECORD OF
PROCEEDINGS

WEST OF DEVERS UPGRADE
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e 1

also known as the Point of Termination.
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m1les from the North section line of sald Section 14. Thence said line continues in a due

e e e e e maa sy

:dlSO known as the Point of Termination.
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covering an area of approximately 26 acres.
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State of California
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Section 6 appr0x1mately 25 miles from the East Section hne of said Section 6 also
known as the Point of Termination.
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EXHIBIT A
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Sections 2, 4, 6, 8, 9, 10, aﬁd 12 of Township 3 South, Range 2 East SBM to the NE

1 CTITIIIAL1 O11.,
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Transm15510n Line (North)) across the Morongo Reservation is approxzmately 5.50 miles,
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Sections 1,2, 6,and 12 T.3S.,R. 1 E.
Sections 2,4, 6, 8,9, 10, and 12, T.3 S, R. 2 E.
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I, Devers-Vista No. 2, and Devers El Casco 220kV electric transmission lines)

approximately at the NW corner of the NE1/4 of said Section 6. Thence, the ROW
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The second segment of the existing 220kV ROW reenters the reservation at a point being
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proceeding in a southeast direction for approximately 0.75 miles. During a 0.50 mile
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of Section 12, Townsh1p 3 South Range 2 East SBM
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EXHIBIT A
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of Way 3 are within the following named sections, townships, and ranges:

San Bernardino Base and Meridian
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EXHIBIT C
[to be put into recordable form]

KNOW ALL MEN BY THESE PRESENTS:

exclusive easements and nghts of-way (the “Easements and Rights-of-Ways") for
the Term (as defined below) to:

tlme electrlc llnes cons1st1ng of one or more lines of metal towers, poles and other
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structures and other ﬁxtures apphances and appurtenances connected therewith,
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appurtenances fences (other than farm grazing or pasture fences), and the parking

property ot the Morongo Band of Mission Indians ( the "Tribe"), as described in
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and Rights-of-Way;

EETE T

Lease (the “Lease™) by and between SCE and Morongo Transmission LLC
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consented to By‘the Tribe.

B

uses and purposes and the exercising of the rights herein granted. SCE shall also
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vegetation within its transmission corridors. SCE shall work with appropriate

lanas o1 the Lribe outside the Hasements and Rights-of-Way.
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shall not unreasonably be withheld, Sub_‘l ect to the prov1s10ns of the Agreement
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T T

constructlon to thelr prev1ous natural state to the extent feasible, including as
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adequate as that Wthh SCE may then be usmg, SCE agrees to quitclaim any such
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either SCE or the Tribe can lock or unlock the gates.
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the ground that may be requlred by the orders of the California Public Utilities

=

after due notice, concernmg the d15p031t10n of any soil or other materials on the
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w1thout the Tribe's pnor consent. All towers poles wires, cables, including ground
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9. No person or entity shall be permitted or allowed to deposit earth, rubbish, debris
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hnes and communication circuits or which may, in the opinion of SCE, interfere
with SCE' s ready access to said electric lines and communication circuits.
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“B” R1ght of- Way 4 1s that comdm described in Exhibit “A” and depicted on Exhibit “B”.

completion of construction.

THIS GRANT is subject to the following additional terms and conditions:

assigns and permittees shall have only the additional right to cultivate the land within the



human remains.
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electnc and magnetlc ﬁelds (“EMF”) for the design, constructlon and operation of the facilities
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Tribe for its review and comment prior to submittal by SCE to the CPUC or any other applicable
regulatory agency.
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Date (defined below), any underground cables, wires and conduits shall be laid so that the tops
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mmeIal or hydlocarbon substances w111 do so w1th1n the Easements and R1ghts of- Ways or in

‘11
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interfere with SCE's exercise of i 1ts rights under this Grant.
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Easements and nghts of- Way granted to SCE by this Grant, subject to the Tribe's compliance

proviaed, UL sUCL TequIrements ana standards shall not preclude construction, operation,
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Date). The Term shall terminate at 12:01 a .. on the date fifty (50) years after the Effective
Date, unless earlier terminated as set forth below.
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necessary approvals of the United States Department of the Interior, Bureau of Indian Affairs
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ofthe DCA.

TTTTIT ST TmoT e ST rnaiad MaApSAAMS WS BALIMVLELLO

for “Requlred Investor Regulatory Approvals” (as defined in the DCA) but has not received all
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pro-rata basis.
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As full monetary consideration for this Grant, inclusive of all rentals, fees, real property

payments vy > pursuant 1o this urant shall be non-retundable.

Said payments shall be made either at the main office of the Morongo Band of Mission

commencing on the first day of the month in which the Effective Date occurs, and shall be in
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Grantor hereby specifically waives and makes exceptions to the application of any of the

[Signature page, notary blocks and exhibits to be added.]
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also known zls the Point of Termination.,
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east direction approximately 0.25 miles, which includes a spur line that goes about 450
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UL Yy L dlC WILILIL e 10L0WINg named sections, townships, and ranges:

State of California
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known as the Point of "fermination.
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Transmission Line (North)) across the Morongo Re;ervation is approximately 5.50 miles,
with a width of 50 feet and covering an area of approximately 40 acres.
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Sections 2,4, 6,8,9,10,and 12, T. 3 S, R. 2 E.
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of Section 12,uTown5hip 3 South, Range 2 East SBM.
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State of California
San Bernardino Base and Meridian
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APPENDIX J-3 — ADDITIONAL MATERIALS PROVIDED FOR A COMPLETE RECORD OF
PROCEEDINGS

WEST OF DEVERS UPGRADE
DEVELOPMENT AND COORDINATION AGREEMENT




DEVELOPMENT AND COORDINATION AGREEMENT

This DEVELOPMENT AND COORDINATION AGREEMENT (“DCA”) is made and entered
into as of November 27, 2012 (the “Effective Date”), by and between Southern California
Edison Company, a California corporation (“SCE”), and Morongo Transmission LLC, a
Delaware limited liability company (“Investor”). Each of SCE and Investor shall be referred
to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, SCE has been developing a transmission project known as the West of Devers
Upgrade Project in its service territory (as more fully defined herein, the “Project”), which
includes approximately 48 corridor miles of new 220kV transmission lines (as more fully
defined herein, the “Subject Facilities”);

WHEREAS, SCE and the Morongo Band of Mission Indians (“Morongo™), the federally-
recognized American Indian Tribe exercising jurisdiction over lands within the boundaries of the
Morongo Indian Reservation (“Reservation”), are in discussions regarding Morongo’s consent to
the Grant pursuant to 25 U.S.C. Section 323 of rights-of-way for SCE transmission facilities
crossing the Reservation (as more fully described herein, “ROW Grant”), including the facilities
associated with the Project, and the Agreement Related to the Grant of Easements and Rights-of-
Way for Electric Transmission Lines and Appurtenant Fiber-Optic Telecommunications Lines
and Access Roads on and Across Lands of the Morongo Indian Reservation between SCE and
Morongo entered into as of the Effective Date (the “ROW Agreement,” and together with the
ROW Grant, the “ROW Documents”); and

WHEREAS, Investor is owned by Morongo and Coachella Partners, LLC, and as a condition of
Morongo agreeing to consent to the ROW Grant and enter into the ROW Agreement, Morongo is
requiring SCE and Investor to enter into an option (as more fully described herein, the “Option”)
to lease a portion of the Transfer Capability (as defined below) in the Subject Facilities;

NOW THEREFORE, and in consideration of the foregoing, and of the mutual promises,
covenants and conditions set forth herein, and other good and valuable consideration, the
Parties hereto, intending to be legally bound by the terms and conditions set forth in this DCA,
hereby agree, subject to the terms and conditions of this DCA, as follows:

ARTICLE I. DEFINITIONS; RULES OF INTERPRETATION

Section 1.1 ~ Definitions. As used in this DCA, the following terms shall have the following
meanings unless otherwise stated or the context otherwise requires:



“AFUDC?” refers to an Allowance for Funds Used During Construction, recognizing the cost to
SCE of financing the development, design, permitting, engineering, procurement, and
construction of the Subject Facilities. AFUDC does not apply to CWIP in Ratebase.

“Applicable Portion of Property Taxes” means, for any period after the COD, (a) if the Property
Taxes on the Subject Facilities are assessed against SCE and no Property Taxes are assessed on
the Transfer Capability against Investor, the aggregate amount of any such Property Taxes in
such period multiplied by the Investor Percentage Interest for such period, and (b) if the Property
Taxes on the Subject Facilities are assessed against both SCE and Investor, the aggregate amount
of such Property Taxes that are directly attributable to Investor’s Transfer Capability in such
period.

“Applicable Reliability Standard” means reliability standards established by the WECC and
reliability standards approved by FERC under Section 215 of the Federal Power Act to provide
for reliable operation of the bulk power system or, if the WECC and FERC no longer have
such standards, reliability standards promulgated by any federal or state agency exercising
valid jurisdiction over the Subject Facilities.

“Arbitrator” has the meaning set forth in Section 10.2 (Management Negotiations) hereof.

“Balancing Authority” means the responsible entity that integrates resource plans ahead of time,
maintains load-interchange-generation balance within a Balancing Authority Area, and supports

interconnection frequency in real time.

“Balancing Authority Area” means the collection of generation, transmission, and loads within
the metered boundaries of the Balancing Authority. The Balancing Authority maintains load-

resource balance within this area.

“Business Day” means any day except Saturday, Sunday or a weekday on which commercial
banks in New York City, New York or Los Angeles, California are required or authorized to be
closed.

“CAISO” means the California Independent System Operator Corporation or its successors.

“CAISO Agreements” means the electric tariff at any time filed with FERC by the CAISO (or
any successor System Operator) and any other applicable CAISO (or any successor System
Operator) agreements, tariffs, manuals, protocols or rules setting forth the rights and obligations
of Persons with respect to the CAISO (or any successor System Operator) controlled grid, or any
successor electric tariff at any time filed with FERC setting forth the rights and obligations of
Persons with respect to SCE's transmission system.

“CAISO Eligible Customer” means an “Eligible Customer” as defined in the CAISO
Agreements or any other successor customer who is eligible to obtain transmission service
pursuant to the CAISO Agreements.
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Commercial Operation Date” and “COD” means the date on which the Project begins full
commercial operation and Operational Control of the Project has been transferred to and
accepted by the CAISO (or any successor System Operator) in accordance with the terms of
the CAISO Agreements. For the avoidance of doubt, the Project shall not be deemed to have
achieved COD for purposes of this DCA unless and until its commercial operations are of
sufficient scope so that, assuming Investor has all requisite approvals as detailed in this DCA
and Investor has validly exercised and closed its Option, Investor would be eligible to begin
collecting the full amount of its FERC-approved revenue requirement from the CAISO (or any
successor System Operator) for the Subject Facilities.

“Costs of Transfer Capability” means 101% of the sum of the Prepaid Rent plus all reasonably
incurred project costs; development costs; regulatory costs; transactional costs; sales, use or
excise tax costs; and Financing Costs incurred by Investor allocated to Investor’s Transfer
Capability. For purposes of clarity, the extra one percent is intended to account for, among other
costs, the ordinary and customary lenders' fees that SCE would have incurred if it held Investor’s
Transfer Capability.

“CPUC” means the California Public Utilities Commission.

“CWIP in Ratebase” means the portion of the investment that qualifies for current return and
therefore does not accrue AFUDC.

“DCA” has the meaning set forth in the introductory paragraph hereto.

“Effective Date” has the meaning set forth in the introductory paragraph hereto.

“Event of Default” has the meaning set forth in Section 9.1 (Events of Default) hereof.

“FERC” means the Federal Energy Regulatory Commission or any successor federal agency.

“Financing Costs™ means (a) with respect to any bridge financing that Investor may
consummate prior to the term financing that Investor will consummate for the final acquisition of
Investor’s Transfer Capability, all reasonable and customary financing costs, including without
limitation, lenders’ fees, consultants’ fees (for Investor, its members and its lenders), lawyers’
fees (for Investor, its members and its lenders), and interest associated with such bridge
financing, and (b) with respect to the term financing that Investor will consummate for the final
acquisition of its Transfer Capability, all reasonable and customary consultants' fees (for
Investor, its members and its lenders), lawyers' fees (for Investor, its members and its lenders),
and capitalized interest charged prior to commencement of rate recovery, and excluding any
lenders' fees and any amounts set aside for reserve accounts.

“Force Majeure” means an event or circumstance that prevents one Party from performing its
obligations hereunder, which event or circumstance was not foreseen or reasonably foreseeable
as of the date this DCA is entered into, which is not within the control of or the result of the



negligence of the affected Party, and which, by the exercise of due diligence, the Party is unable
to mitigate or avoid or cause to be avoided, including but not limited to (but only to the extent
that the following examples satisfy such definition) (a) acts of God, such as droughts, floods,
earthquakes, and pestilence, (b) fires, explosions, and accidents, (c) war (declared or
undeclared), riots, insurrection, rebellion, acts of the public enemy, acts of terrorism and
sabotage, blockades, and embargoes, (d) storms and other climatic and weather conditions that
are abnormally severe for the period of time when, and in the area where, such storms or
conditions occur, including typhoons, hurricanes, tornadoes and lightning, (e) strikes or other
labor disturbances, (f) changes in permits from Governmental Authorities or the conditions
imposed thereunder or the failure of a Governmental Authority to issue, modify, amend or
renew such permits not due to the failure of the affected Party to timely submit and diligently
pursue applications, and (g) the enactment, adoption, promulgation, modification, or repeal after
the date hereof of any applicable law. Notwithstanding the foregoing, under no circumstance
shall an event of Force Majeure be based on (i) changes in market conditions or the economic
health of a Party, (ii) the failure of an affected Party to timely seek issuance, modification,
amendment or extension of any permits, approvals, or other required action from any
Governmental Authority, (ii1) any action or inaction by the board of directors, members or
managers of a Party to the extent that such Party is seeking to excuse its failure to perform as an
event of Force Majeure, (iv) any failure to make payments or otherwise meet monetary
obligations when or in amounts due, (v) any breach by an affected Party of its obligations
hereunder, and/or (vi) any unexcused or uncured default or breach by SCE of the terms of the
ROW Documents.

“Good Utility Practice” means (a) 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, (b) any
Applicable Reliability Standard, and/or (c) 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 limited to
the optimum practice, method, or act to the exclusion of all others, but rather to the acceptable
practices, methods, or acts generally accepted in the region, including those practices required by
Section 215(a)(3) of the Federal Power Act.

“Governmental Authority” means any federal, state, local, territorial or municipal government
and any department, commission, board, bureau, agency, instrumentality, judicial or
administrative body thereof.

“Investor Percentage Interest” means Investor’s percentage interest in the Transfer Capability of
the Subject Facilities, as determined pursuant to Section 4.2.1 (Investor Percentage Interest)
hereof.

“Investor” has the meaning set forth in the introductory paragraph hereto.



“JAMS” has the meaning set forth in Section 10.3.1 (Arbitrator) hereof.
“Morongo” has the meaning set forth in the recitals hereto.

“Operational Control” means the rights of the Balancing Authority to direct the operation of
transmission facilities and other electric plants in the Balancing Authority Area affecting the
reliability of those facilities for the purpose of affording comparable, non-discriminatory
transmission access and meeting Applicable Reliability Standards.

“Option” has the meaning set forth in Section 4.2 (Option to Lease Transfer Capability) hereof.

“Parties” and “Party” have the meanings set forth in the introductory paragraph hereto.

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, trust, unincorporated organization or Governmental Authority.

“Personal Property” means any and all electrical equipment, fixtures or other facilities and
personal property associated with the Subject Facilities which does not constitute real property or

improvements.

“Personal Property Taxes” means all taxes, assessments, license fees and other charges that are
levied and assessed during the Term against Personal Property.
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Prepaid Rent” has the meaning set forth in Section 4.2.1 (Investor Percentage Interest)
hereof.

“Project” has the meaning set forth in Exhibit A hereto.

“Property Taxes” means all Real Property Taxes and all Personal Property Taxes (without
duplication).

“PTO” means a PTO or Participating Transmission Owner as defined in the CAISO
Agreements.

“Real Property Taxes” means all real property general and special taxes and assessments levied
and assessed against the land and improvements associated with the Subject Facilities, including
without limitation real property assessments and taxes, water and sewer and other similar
governmental charges levied upon or attributable to the Subject Facilities, assessments or
charges levied upon or assessed against the Subject Facilities by any redevelopment agency, and
any tax upon or with respect to the possession, leasing, operation, management, maintenance,
alteration, repair, use or occupancy of the Subject Facilities or any portion thereof.

“Referral Date” has the meaning set forth in Section 10.2 (Management Negotiations) hereof.

“Required Investor Regulatory Approvals” means approvals from each Governmental Authority
with authority over Investor's leasehold interests or entitlements in the Subject Facilities,




including FERC, necessary for Investor to close the exercise of its Option, or to lease and finance
its leasehold interest in the Subject Facilities, other than those approvals that would not have a
material adverse effect on the exercise of the Option, leasing or financing of Investor's leasehold
interest in the Subject Facilities if not obtained.

“Required Regulatory Approvals” means the Required Investor Regulatory Approvals and the
Required SCE Regulatory Approvals.

“Required SCE Regulatory Approvals” means approvals from each Governmental Authority
with authority over the Project, including the CPUC and FERC, necessary for SCE to
consummate the transactions contemplated hereunder, or to develop, design, engineer, procure,

construct, commission, own, operate, maintain and finance the Project, other than (a) those
approvals that are not subject to the discretionary action of the applicable agency, and otherwise
can be obtained in the ordinary course of business, and (b) those approvals that would not have a
material adverse effect on the development, design, engineering, procurement, construction,
commissioning, ownership, operation, maintenance or financing of the Project if not obtained.

“ROW Agreement” has the meaning set forth in the recitals hereto.

“ROW Documents” has the meaning set forth in the recitals hereto.

“ROW Grant” means the United States Department of the Interior’s Grant of Easements
and Rights-of-Way for Electric Transmission Lines and Appurtenant Fiber-Optic
Telecommunications Lines and Access Roads On and Across Lands of the Morongo
Indian Reservation pursuant to 25 U.S.C. Section 323 to which Morongo has consented as of
the Effective Date.

“SCE” has the meaning set forth in the introductory paragraph hereto.

“SCE Representative Rate” has the meaning set forth in Section 5.4.2 (Capital
Requirements) hereof.

“Share of O&M Costs” means the Lessee Share of O&M Costs as defined in the Transfer
Capability Lease.

“Subject Facilities” has the meaning set forth in Exhibit A hereto.

“System Operator” means (a) the CAISO, (b) if SCE is no longer a member of the CAISO, the
successor regional transmission entity, if any, that has Operational Control over SCE’s
transmission system and provides transmission service under rates, terms and conditions
regulated by FERC pursuant to Section 205 of the Federal Power Act or any successor federal
statute, or (c¢) if SCE is no longer a member of the CAISO or any such successor regional
transmission entity, SCE.




“Target COD” means the target Commercial Operation Date, which as of the Effective Date is
projected to be between March of 2019 and March of 2020, subject to modification by SCE.

“Target Construction Date” means the target date of commencement of construction of the
Project, which as of the Effective Date is projected to be in March of 2016, subject to
modification by SCE.

“Term” has the meaning set forth in Section 2.1 (Term) hereof.

“Total Actual Costs” means the total costs incurred by SCE to develop, design, permit, engineer,
procure, construct, and commission the Subject Facilities, including AFUDC and post-
construction mitigation measures, where applicable. For the avoidance of doubt, Total Actual
Costs shall not include any fees payable by SCE to Morongo pursuant to the ROW Grant.

“Transfer Capability” means the maximum amount of power (in mega-watts) that can be
transferred over part, or all, of the Subject Facilities in a reliable manner while meeting all of a
specific set of defined pre-contingency and post-contingency system configurations and
conditions in accordance with WECC standards and Good Utility Practices. Subject to Section
4.3.4 of the Transfer Capability Lease, the holder or lessee of Transfer Capability that is under
the Operational Control of the CAISO (or any successor System Operator) for the benefit of and
made available to CAISO Eligible Customers, is entitled to all associated rights and revenues
from use of the Transfer Capability as defined (or subsequently defined) by the CAISO
Agreements, or, in the absence of any such CAISO Agreements, all associated rights and
revenues from use of the Transfer Capability, as defined (or subsequently defined) by the
System Operator. Such holder or lessee shall not have any right or preference to transfer
power over the Subject Facilities, or to interconnect with the Subject Facilities, by reason of
holding or leasing Transfer Capability.

“Transfer Capability Lease” means the lease by SCE to Investor of a portion of the Subject
Facilities’ Transfer Capability in the form attached hereto as Exhibit B.

“Useful Life of the Project” means the period during which the Project can provide or is capable
of providing transmission service, which SCE currently estimates to be approximately fifty-
seven (57) years.

“WECC” means the Western Electricity Coordinating Council.

Section 1.2 Rules of Interpretation. Unless otherwise provided herein or the context
otherwise requires, and to the extent consistent with the Parties' original intent hereunder: (a)
words denoting the singular include the plural and vice versa; (b) words denoting a gender
include both genders; (c) references to a particular part, clause, section, paragraph, article, party,
exhibit, schedule or other attachment shall be a reference to, a part, clause, section, paragraph,
or article of, or a party, exhibit, schedule or other attachment to the document in which the




reference is contained; (d) a reference to any statute or regulation includes all statutes or
regulations varying, consolidating or replacing the same from time to time, and a reference to a
statute includes all regulations issued or otherwise applicable under that statute to the extent
consistent with the Parties' original intent hereunder; (e) a reference to a particular section,
paragraph or other part of a particular statute shall be deemed to be a reference to any other
section, paragraph or other part substituted therefore from time to time; (f) a definition of or
reference to any document, instrument or agreement includes any amendment or supplement to,
or restatement, replacement, modification or novation of, any such document, instrument or
agreement; (g) a reference to any person includes such person's successors and permitted
assigns in that designated capacity; (h) any reference to "days" shall mean calendar days unless
Business Days are expressly specified; and (i) examples shall not be construed to limit, expressly
or by implication, the matter they illustrate.

ARTICLE II TERM; OTHER AGREEMENTS

Section 2.1 Term. The “Term” of this DCA shall commence on the Effective Date and shall
end (a) upon the expiration of the Option if such Option has not been exercised, (b) upon the
date that the Parties enter into the Transfer Capability Lease, (c) on the effective date of a written
agreement by both Parties that explicitly supersedes in its entirety or otherwise terminates this
DCA, or (d) as otherwise provided for herein. The Transfer Capability Lease shall supersede
this DCA 1in all respects and, upon the execution of the Transfer Capability Lease by SCE and
Investor (or Investor’s permitted designee as provided under Section 12.2.1 (Assignment)),
this DCA shall be of no further force or effect.

Section 2.2 Subsequent Agreements. If Investor exercises its Option, then upon the closing of
the Option, the Parties shall enter into the form of Transfer Capability Lease attached hereto as
Exhibit B, and any estoppels and other acknowledgements of the foregoing as a Party’s lenders
may reasonably request. If a Party's lenders seek clarifications, amendments or modifications of
this DCA or of the proposed Transfer Capability Lease, the Parties will exercise good faith

efforts to accommodate such requests provided that no Party is hereby committing itself to any
such clarification, amendment or modification of this DCA or of the proposed Transfer
Capability Lease which, in such Party's reasonable discretion, would impair or interfere with the
benefits that a Party expects to derive from its participation in the Project.

ARTICLE III. RESPONSIBILITY FOR DEVELOPMENT,
CONSTRUCTION AND OPERATION OF PROJECT

Section 3.1  Responsibility for Development and Construction of the Project. SCE shall be
solely responsible for the development, design, permitting, engineering, procurement,
construction, and commissioning of the Project, and shall use commercially reasonable efforts to
do within the timeline provided to Investor concurrent with the execution of this DCA. SCE
shall provide Investor with an update to such timeline within ten (10) days of the end of each




calendar year during the Term, and SCE agrees to timely respond to reasonable requests from
Investor for more frequent updates during licensing and to provide quarterly updates during
construction of the Project. SCE shall bear all costs for development, construction, and
commissioning of the Project, until such time as Investor has exercised and closed its Option.
SCE's activities and responsibilities for the Project shall include the acquisition of permits and
land rights necessary to construct the Project, which shall be done in SCE's name and at SCE's
expense. SCE and Investor shall cooperate in good faith in all activities reasonably necessary
for SCE to complete construction and to achieve commercial operation of the Project by the
Target COD.

Section 3.2  Performance Standards. SCE shall use commercially reasonable efforts to
achieve the following objectives:

(a) to minimize capital costs of the Project;

(b) to minimize operational expenses of the Project;

(c) to maximize the Useful Life of the Project;

(d) not to exceed the budgets for the Project, subject to modification by SCE;

(e) to begin construction of the Project on or before the Target Construction Date; and
() to complete construction of the Project on or before the Target COD.

The Parties acknowledge that certain of the foregoing objectives may not always be compatible
with each other and that, to comply with its obligations under this Section 3.2, SCE may be
required to use commercially reasonable efforts to balance the various objectives.

Section 3.3 Project Documents. SCE shall ensure (including using its power of
condemnation/eminent domain, if necessary) that any easements, rights-of-way, and other land
rights, procurement contracts, engineering contracts, construction contracts, and other project
documents associated with the Project do not prohibit the exercise and closing of the Option by
Investor on the terms set forth in this DCA.

ARTICLE IV. OWNERSHIP AND OPTION

Section 4.1  SCE's Ownership. SCE shall own 100% of the ownership interests and, except to
the extent that Investor has exercised and closed the Option, 100% of the Transfer Capability, in
the Subject Facilities. To the extent that Investor has exercised and closed the Option, Investor
shall have the right to lease a portion of the Transfer Capability in the Subject Facilities pursuant
to the Transfer Capability Lease, but shall not be entitled to any ownership interest in the Subject
Facilities.




Section4.2  Option to Lease Transfer Capability. Subject to Section 4.3 (Conditions to
Closing of Option) hereof, Investor shall have the option to lease Transfer Capability in the
Subject Facilities pursuant to the Transfer Capability Lease as follows (the “Option™):

Section 4.2.1 Investor Percentage Interest. Investor shall have the option to lease from SCE
and, upon Investor's exercise of such option, SCE shall have the obligation to lease to Investor,
on the terms and conditions set forth in the Transfer Capability Lease, a percentage, as calculated
in accordance with this Section, of the Transfer Capability on the Subject Facilities for thirty (30)
years. Pursuant to Section 4.2.4 (Responsibility for Financing and Securing Recovery of Prepaid
Rent) hereof, Investor shall make a prepaid rent payment for the Transfer Capability in an
amount determined in Investor’s sole discretion of up to $400,000,000 (the “Prepaid Rent”), and
the Investor Percentage Interest of the Transfer Capability shall be determined by the following
formula: (Amount of Prepaid Rent payment/Total Actual Costs) times 100, subject to
adjustment as set forth in the Transfer Capability Lease.

Section 4.2.2 Exercise of Option. SCE shall give Investor (a) written notice of the Target COD
at least one hundred twenty (120) days in advance of SCE’s best estimate of the Target COD and
(b) written notice of the COD at least thirty (30) days in advance of the COD (if SCE’s best
estimate of the Target COD or COD changes after any such notice, SCE will promptly give
written notice to Investor of the revised estimate of the Target COD or COD, as applicable
(“Revised Estimate”), and shall repeat this process as many times as applicable if the Revised
Estimate(s) change(s)). SCE’s notices shall include an estimate of the Total Actual Costs.
Subject to Section 4.3 (Conditions to Closing of Option) hereof, Investor may exercise the
Option by delivering written notice to SCE no earlier than the first notice delivered by SCE
pursuant to clause (a) above, and no later than the later of (i) the COD and (ii) the date ten (10)
Business Days after the last Revised Estimate. Such notice shall specify the amount of the
Prepaid Rent payment Investor elects to make under the Transfer Capability Lease. If SCE has
timely given Investor the required notices described in this paragraph, the Option will expire if
Investor fails to exercise its Option by the COD.

Section 4.2.3 Closing of Option. The lease of Transfer Capability pursuant to the Transfer
Capability Lease shall occur as soon as reasonably practical, but no earlier than COD and no
later than sixty (60) days following Investor’s valid exercise of the Option. SCE and Investor
shall execute, acknowledge and deliver the Transfer Capability Lease and any and all other
documents reasonably necessary to lease such Transfer Capability and otherwise carry out the
terms and conditions of this DCA. Upon closing of the lease of the Transfer Capability pursuant
to the Transfer Capability Lease, Investor shall pay to SCE the Prepaid Rent. Closing of the
Option may be accomplished through use of an escrow arrangement as mutually agreed by the
Parties, and, in the event that Investor’s lenders require an escrow arrangement, upon
whatever escrow terms are reasonably requested by such lenders.
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Section 4.2.4 Responsibility for Financing and Securing Recovery of Prepaid Rent. Investor
shall be responsible for obtaining its own financing for the Prepaid Rent, and SCE has no
obligation to provide or guarantee financing to Investor if Investor is unable to secure any part
of its financing. For the avoidance of doubt, Investor shall request, in its initial filings for
Investor Regulatory Approvals, and SCE shall support, through timely intervention and
active participation in any proceeding relating to or affecting Investor’s rates, that FERC
order that the full amount of Investor’s Prepaid Rent be recoverable through its cost
recovery methodology pursuant to Section 5.4 (Investor’s Cost Recovery Methodology)
hereof, and that any adjustment ordered by FERC to the amount of Total Actual Costs that
may be recovered through transmission rates come from SCE’s interest in the Subject
Facilities.

Section 4.3  Conditions to Closing of Option. The Parties acknowledge and agree that the
closing of the Option and the lease of Transfer Capability pursuant to the Transfer Capability
Lease are expressly contingent upon and subject to the fulfillment of the following conditions on
or prior to the closing of the Option:

Section 4.3.1 Receipt of Required SCE Regulatory Approvals. SCE shall have received all
Required SCE Regulatory Approvals including, without limitation (a) a final, nonappealable
order by the CPUC approving the Transfer Capability Lease under Section 851 of the California
Public Utilities Code or otherwise, and (b) a final, nonappealable order by FERC approving this
transaction under the Federal Power Act and SCE's rate methodologies to account for Investor's
lease of Transfer Capability in the Subject Facilities, in each case, in form and substance
acceptable to SCE, in SCE's sole discretion;

Section 4.3.2 Receipt of Required Investor Regulatory Approvals. Investor shall have
received all Required Investor Regulatory Approvals including, without limitation, a final,
nonappealable order by FERC approving Investor's rate methodologies for the recovery of
costs associated with the Transfer Capability Lease, including any incentive rate treatment
Investor may seek, in each case, in form and substance acceptable to Investor, in Investor's
sole discretion, subject to the requirements of Sections 5.3 (Regulation of Investor’s Rates)
and 5.4 (Investor’s Cost Recovery Methodology) hereof;

Section 4.3.3 Transfer of Operational Control to CAISO. CAISO shall have approved Investor
becoming a PTO, and Investor shall have agreed to turn over to CAISO Operational Control of
its Transfer Capability in the Subject Facilities no later than the effective date of the Lease; and

Section 4.3.4 Continued Effectiveness of ROW Documents. The United States Department of
the Interior shall have granted the rights-of-way under the ROW Grant, Morongo shall have
performed in all material respects its agreements and obligations contained in the ROW
Agreement, and the ROW Documents shall remain in full force and effect.
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Each Party shall provide such evidence of the fulfillment of the foregoing conditions as may
reasonably be requested by the other Party.

ARTICLE V. REGULATORY APPROVALS

Section 5.1  SCE Regulatory Approvals. SCE shall be responsible for obtaining the Required
SCE Regulatory Approvals and shall use commercially reasonable efforts to do so. Investor
agrees to cooperate in good faith with and assist SCE in obtaining the Required SCE Regulatory
Approvals. SCE shall diligently and timely (a) file an application to the CPUC for approval of
the Transfer Capability Lease, (b) file a petition with FERC seeking a declaratory order
approving its rate methodologies for the recovery of costs associated with the Project, or such
other petition(s) as may be appropriate to obtain Required SCE Regulatory Approvals from
FERC related to the Project, and (c) file a petition with FERC seeking a declaratory order
approving this transaction under the Federal Power Act and SCE's rate methodologies to
account for the Transfer Capability Lease.

Section 5.2 Investor Regulatory Approvals. Investor shall be responsible for obtaining the
Required Investor Regulatory Approvals and shall use commercially reasonable efforts to do so.
SCE agrees to cooperate in good faith with and assist Investor in obtaining the Required Investor
Regulatory Approvals; provided, however, that SCE shall not be responsible to guarantee or
financially support Investor’s cost recovery. Investor shall diligently and timely (a) subject to
Sections 5.3 (Regulation of Investor’s Rates) and 5.4 (Investor’s Cost Recovery Methodology)

hereof, file a petition with FERC seeking a declaratory order approving its rate methodologies
for the recovery of costs associated with the Transfer Capability Lease, including any incentive
rate treatment Investor may seek, and (b) begin the process of becoming a PTO with CAISO.

Section 5.3  Regulation of Investor’s Rates. Investor’s Transfer Capability under the Transfer
Capability Lease shall be provided for the benefit of and made available to CAISO Eligible
Customers (or similarly situated customers of the successor System Operator in the event the
CAISO is no longer the System Operator) at rates, terms and conditions deemed just and
reasonable and not unduly discriminatory by FERC pursuant to Section 205 of the Federal Power
Act.

Section 5.4  Investor's Cost Recovery Methodology. Investor shall seek, and SCE shall
support, through timely intervention and active participation in any proceeding relating to or
affecting Investor's rates, a cost recovery methodology from FERC that provides cost recovery to
Investor limited to the recovery of the following transmission costs. For the avoidance of doubt,
Investor shall be entitled to, and SCE shall support, rate recovery for capital costs that is not
affected by any percentage reduction in its Transfer Capability associated with SCE's funding of
renewals, replacements or upgrades to all or any portion of the Subject Facilities pursuant to the
Transfer Capability Lease or otherwise.
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Section 5.4.1 Operating Costs. Investor shall seek, and SCE shall support, through timely
intervention and active participation in any proceeding relating to or affecting Investor's rates,
recovery of its Share of O&M Costs incurred by Investor under the Transfer Capability Lease,
and its ratable share of all other reasonably and prudently incurred costs for operation and
maintenance of the Subject Facilities under the Transfer Capability Lease on an annual formulaic
basis, including administrative and general activities, general and common plant, non-capitalized
land lease costs (and any sales, use, and excise tax) and the Applicable Portion of Property Taxes
directly attributable to Investor’s Transfer Capability on the Subject Facilities as recorded in
FERC accounts, including but not limited to the following accounts: 408.1, 560-573, 908, and
920-935 under the FERC Uniform System of Accounts.

Section 5.4.2 Capital Requirements. Investor shall seek, and SCE shall support, through timely
intervention and active participation in any proceeding relating to or affecting Investor's rates,
recovery for all other costs associated with the Transfer Capability Lease at a fixed rate that
provides for recovery of Investor’s costs but does not exceed the rate SCE could recover at the
time of COD if SCE held Investor’s Transfer Capability (the “SCE Representative Rate”). This
fixed rate is intended to cover all costs associated with the Transfer Capability Lease (other than
the operating costs described in Section 5.4.1 (Operating Costs) hereof) including Prepaid Rent
(including capitalized property taxes) and other costs of Transfer Capability, debt service,
capitalized interest, liquidity reserves, taxes (excluding the Applicable Portion of Property Taxes
and the sales, use, or excise taxes which are included in Investor’s Share of O&M Costs and the
operating costs addressed by Section 5.4.1 (Operating Costs) hereof), charitable contributions,
and any and all other costs.

(a) For purposes of determining the SCE Representative Rate, the Parties agree to use the
model attached hereto as Exhibit C. The model calculates a theoretical revenue requirement for
the Useful Life of the Project as if SCE held Investor’s Transfer Capability, discounts that
revenue requirement to a thirty (30) year period, and calculates an annual levelized SCE
Representative Rate over that thirty (30) year period.

(1) The example model attached hereto as Exhibit C calculates the SCE Representative Rate
using the following inputs: (a) SCE’s capital structure fixed at 50% equity and 50% debt, (b)
authorized return on equity for SCE’s FERC-jurisdictional transmission assets of 10.43%, (c)
SCE’s state income tax rate of 8.84% and federal income tax rate of 35.00%, (d) SCE’s
estimated debt rate, which is the average of a five-day average of each of Moody’s A 30-year
Utility Bond Index and Moody's Baa 30-year Utility Bond Index equal to 4.14%, (e) Costs of
Transfer Capability equal to $414,100,000 and (f) AFUDC equal to $0.

2) The final model used to calculate the SCE Representative Rate shall use the following
inputs: (a) SCE’s capital structure fixed at 50% equity and 50% debt, (b) SCE’s authorized return
on equity for its FERC-jurisdictional transmission assets as of the effective date of the Transfer
Capability Lease, (c) SCE’s state income tax rate and federal income tax rate as of the effective
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date of the Transfer Capability Lease, (d) SCE’s estimated debt rate, which is the average of the
five-day average of each of Moody’s A 30-year Utility Bond Index and Moody's Baa 30-year
Utility Bond Index as set forth in the Bloomberg LLC system, mnemonics MMODUA and
MOODUBAA as of the effective date of the Transfer Capability Lease, (e) the actual Costs of
Transfer Capability, and (f) the portion of the actual Costs of Transfer Capability that is SCE's
actual AFUDC, if any. After such calculation, these inputs shall not be reset at any time in
determining the SCE Representative Rate.

(b) At the time Investor files its initial application seeking FERC approval of its annual fixed
rate methodology for recovery of the costs described in this Section 5.4.2, Investor shall
demonstrate to FERC that its proposed rate methodology (including any of the adjustments
described under Section 8.3 of the Transfer Capability Lease) results in an annual fixed rate that
does not exceed the SCE Representative Rate (which also shall include any adjustments
described under Section 8.3).

(©) At such time as Investor consummates the debt financing transaction for the Lease, and at
such time as Investor submits its compliance filing to FERC showing its actual rates based on the
FERC-approved annual fixed rate methodology, Investor shall demonstrate to FERC that its
FERC-approved annual fixed rate for recovery of the costs described in this Section 5.4.2
(excluding any of the adjustments described under Section 8.3 of the Transfer Capability Lease)
does not exceed the SCE Representative Rate (which does not include any of the adjustments
described under Section 8.3 of the Transfer Capability Lease).

(d) In the event Investor is not able to demonstrate to the FERC that its fixed annual rate
(excluding any of the adjustments described under Section 8.3 of the Transfer Capability Lease)
does not exceed the SCE Representative Rate (which also does not include any of the
adjustments described under Section 8.3), then Investor agrees to limit or cap its fixed annual
rate (excluding any of the adjustments described under Section 8.3) to equal the SCE
Representative Rate (which also does not include any of the adjustments described under Section
8.3).

Section 5.4.3 Waiver of Section 205/206 Rights. Except to the extent a change in law, rule, or
regulation results in any new taxes, income taxes, Property Taxes, fees or other charges being
levied by a Governmental Authority, to the fullest extent permitted by applicable law, Investor,
for itself and its successors and assigns, shall waive any rights it can or may have, now or in the
future, whether under Sections 205 and/or 206 of the Federal Power Act or otherwise, to seek to
obtain from FERC by any means, directly or indirectly (through complaint, investigation or
otherwise), and Investor covenants and agrees not at any time to seek to so obtain, an order from
FERC changing the FERC-approved fixed rate for recovery of the costs described in Section
5.4.2 (Capital Requirements) hereof. For the avoidance of doubt, to the extent a change in law,
rule, or regulation results in any new taxes, income taxes, property taxes, fees or other charges
being levied by a Governmental Authority, Investor may seek approval for inclusion in its rates
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an allowance to recover any such new taxes, income taxes, Property Taxes, fees or other charges.
SCE shall fully support, through timely intervention and active participation in any proceeding
relating to or affecting Investor's rates, Investor's recovery and implementation of rates
conforming to the provisions of this DCA in accordance with Section 205 of the Federal Power
Act and orders issued by FERC thereunder in order that Investor may acquire, finance, operate
and maintain its leasehold interest in the Subject Facilities. SCE acknowledges that among other
things, Investor will seek recovery of and SCE will support Investor as a PTO seeking to recover
from CAISO Eligible Customers in its transmission revenue requirement for the Subject
Facilities (a) all prudently incurred pre-commercial operations costs in current rates, (b) all costs
of abandoned facilities, provided such abandonment is due to factors beyond Investor's control,
and (c) all capital requirements as described in Section 5.4.2 (Capital Requirements) hereof.
SCE's support shall include providing FERC with assurances that all costs sought to be
recovered by Investor through its rates that were originally incurred by SCE were prudently
incurred.

ARTICLE VI. MANAGEMENT OVERSIGHT AND COMMITTEE
STRUCTURE

Section 6.1  Meetings of the Parties. The Parties shall hold regularly scheduled meetings (no
less frequently than quarterly prior to COD) for the purpose of reviewing each Party's progress
in its development, design, permitting, engineering, procurement, construction, commissioning,
financing, operating, and maintenance activities for the Project. Either Party may request a
special meeting at any time. Reasonable and sufficient notice of each meeting shall be given to
each Party in order to allow full participation.

Section 6.2  Sharing Information.

Section 6.2.1 SCE Information. Upon reasonable notice and during regular business hours, and
subject to Investor entering into customary non-disclosure agreements, SCE shall allow Investor
access to the Project site and to SCE’s Project-related personnel, contracts, books and records,
and other documents and data of SCE relating to the Project as may be reasonably requested by
Investor, including but not limited to:

(a) Budgeting and costing information to ensure that Investor is apprised of the projected
costs for the Project and that such costs are allocated to appropriate portions of the Project and
that SCE keeps its accounts and provides sufficient information to Investor to allow Investor to
review those allocations and accounts on an on-going basis;

(b) Permitting information; and

(c) Plans, specifications, design, or maps of the Project.
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Section 6.2.2 Investor Information. Upon reasonable notice, Investor shall provide
information related to the Subject Facilities as may be reasonably requested by SCE.

Section 6.3 Final Decisions. Notwithstanding anything to the contrary in this Article VI
(Management Oversight and Committee Structure), SCE shall be solely responsible for and shall
make all final decisions with respect to the development, design, permitting, engineering,
procurement, construction, and commissioning of the Project; provided, however, that SCE will
not make any such decision that would prohibit Investor from exercising and closing the Option.
Any disputes regarding whether or not SCE has complied with its obligations under this DCA
(including its obligations under Section 3.2 (Performance Standards) hereof) shall be resolved
by the dispute resolution procedures under Article X (Dispute Resolution).

ARTICLE VII. FORCE MAJEURE

Section 7.1  Force Majeure. Notwithstanding anything in this DCA to the contrary, if a
Party's performance is impacted by Force Majeure, the affected Party shall be excused from
performing its affected obligations under this DCA (other than the obligation to make payments
with respect to obligations arising prior to the event of Force Majeure) and shall not be liable for
damages or other liabilities due to its failure to perform, during any period (but no longer than 6
months) that such Party is unable to perform due to an event of Force Majeure; provided,
however, that the Party declaring an event of Force Majeure shall: (a) act expeditiously to
resume performance; (b) exercise all commercially reasonable efforts to mitigate or limit
damages to the other Party; and (c) fulfill the requirements set forth in Section 7.2 (Notification)
hereof.

Section 7.2 Notification. A Party unable to perform under this DCA due to an event of Force
Majeure shall: (a) provide prompt written notice of such event of Force Majeure to the other
Party, which shall include an estimate of the expected duration of the Party's inability to
perform due to the event of Force Majeure; and (b) provide prompt notice to the other Party
when performance resumes.

ARTICLE VIII. WITHDRAWAL

Section 8.1  Withdrawal. Prior to the COD, SCE shall have the right to withdraw from and
terminate the Project including this DCA immediately and be under no obligation to pursue
additional development activities if: (a) any of the applications for the Required SCE
Regulatory Approvals is denied, or is approved with conditions that are unacceptable to SCE or
otherwise materially inconsistent with the Project as described herein; (b) the receipt of any
Required SCE Regulatory Approval is delayed such that SCE will not be able to reasonably
complete construction activities until twelve months or more after the Target COD; (c) FERC
issues a final and binding order that would preclude SCE from recovering, in SCE's reasonable
estimation, a return of and on any portion of its investment in the Project; or (d) it is no longer
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reasonably feasible for SCE to continue development, design, permitting, engineering,
procurement and construction activities for the Project.

Section 8.2  Notice. SCE must provide notice to Investor within sixty (60) days of its
determination that it is withdrawing pursuant to this Article VIII (Withdrawal).

Section 8.3  Reinstatement. If at any time within five (5) years of the Effective Date, if
the ROW Documents remain in effect and SCE resumes development of the Project after it
has withdrawn from the Project and terminated this DCA under Section 8.1 (Withdrawal)
("Project Recommencement"), then such termination shall no longer be effective and this
DCA shall be automatically reinstated with reasonable extensions to the dated terms of this

DCA. The effect of such Project Recommencement and reinstatement of this DCA 1is
intended to provide Investor with a renewed opportunity to hold the Option to lease
Transfer Capability in the Project in the manner provided for in this DCA.

ARTICLE IX. EVENTS OF DEFAULT; REMEDIES

Section 9.1  Events of Default. The occurrence of any one of the following shall constitute an
“Event of Default™:

(a) A Party shall fail to make payments for amounts due under this DCA within thirty (30)
days after notice that such payment is past due;

(b) A Party shall fail to comply with any other material provision of this DCA (other than
failures covered by subparagraph (a) above), and any such failure shall continue uncured for
thirty (30) days after notice thereof; provided, however, that if such failure is not capable of
being cured within such period of thirty (30) days with the exercise of reasonable diligence,
then such cure period shall be extended for an additional reasonable period of time (but not
exceeding ninety (90) days) so long as the defaulting Party is exercising commercially
reasonable efforts to cure such failure;

(c) Any representation made by a Party hereunder shall fail to be true in any material respect
at the time such representation is given and such failure shall not be cured within thirty (30) days
after notice thereof by a non-defaulting Party;

(d) SCE shall fail to comply with any material provision of the ROW Documents, subject to
the applicable cure rights expressly provided therein; or

(e) With respect to Investor, the ROW Grant shall fail to be in full force and effect (other
than by reason of SCE’s failure to comply with any material provision of the ROW Documents),
or Morongo shall fail to comply with any material provision of the ROW Agreement, in each
case subject to the applicable cure rights expressly provided therein.

17



Section 9.2  Limitation on Damages. No Party shall be liable to the other Party under this
DCA for consequential, incidental, punitive, exemplary or indirect damages or other business
interruption damages, by statute, in tort or contract, under any indemnity provision or otherwise.
The provisions of this Section 9.2 shall not be construed to relieve any insurer of its obligation to
pay any insurance proceeds in accordance with the terms and conditions of valid and enforceable
insurance policies. Nothing contained in this DCA, the Transfer Capability Lease or any other

document or agreement related hereto shall be construed to waive, limit or restrict, in any way,
any of Morongo’s or SCE’s rights, remedies or defenses under or emanating from the ROW
Documents.

Section 9.3  Remedies. Subject to Article X (Dispute Resolution), if an Event of Default
occurs and is continuing, the non-defaulting Parties shall have the right to pursue all remedies
available at law or in equity, including without limitation, the right to institute an action, suit or
proceeding in equity for specific performance of the obligations under this DCA.

ARTICLE X. DISPUTE RESOLUTION

Section 10.1 Intent of the Parties. The sole procedure to resolve any claim arising out of or
relating to this DCA or any related agreement is the dispute resolution procedure set forth in this
Article X (Dispute Resolution); provided, however, that either Party may seek a preliminary
injunction or other provisional judicial remedy if such action is necessary to prevent irreparable

harm or preserve the status quo, in which case both Parties nonetheless will continue to pursue
resolution of the dispute by means of this procedure and nothing in this Section 10.1 shall
restrict the rights of any party to file a complaint with the FERC under relevant provisions of the
Federal Power Act.

Section 10.2 Management Negotiations. The Parties will attempt in good faith to resolve any

controversy or claim arising out of or relating to this DCA or any related agreements by prompt
negotiations between each Party's authorized representatives. If the matter is not resolved
thereby, either Party's authorized representative may request in writing that the matter be
referred to the designated senior officers of their respective companies that have corporate
authority to settle the dispute. Within five (5) Business Days after such referral date (the
“Referral Date”), each Party shall provide one another Notice confirming the referral and
identifying the name and title of the senior officer who will represent such Party. Within five (5)
Business Days after such Referral Date, the senior officers shall establish a mutually acceptable
location and date to meet which shall not be greater than thirty (30) days after such Referral
Date. After the initial meeting date, the senior officers shall meet, as often as they reasonably
deem necessary, to exchange relevant information and to attempt to resolve the dispute. All
communication and writing exchanged between the Parties in connection with these
negotiations shall be confidential and shall not be used or referred to in any subsequent binding
adjudicatory process between the Parties. If the matter is not resolved within forty-five (45)
days of such Referral Date, or if either Party refuses or does not meet within the thirty (30)
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Business Day period specified above, either Party may initiate arbitration of the controversy or
claim by providing notice of a demand for binding arbitration before a single, neutral
arbitrator (“Arbitrator’) at any time thereafter.

Section 10.3 Arbitration.

Section 10.3.1 Arbitrator. The Parties will cooperate with one another in selecting the Arbitrator
from the panel of neutrals from Judicial Arbitration and Mediation Services, Inc. (“JAMS”), its
successor, an any other mutually acceptable non-JAMS Arbitrator sixty (60) days after notice of
the demand for arbitration and shall further cooperate in scheduling the arbitration to commence
no later than one hundred eighty (180) days from the date of notice of the demand. If,
notwithstanding their good faith efforts, the Parties are unable to agree upon a mutually-
acceptable Arbitrator in accordance with the preceding sentence, the Arbitrator shall be
appointed as provided for in California Code of Civil Procedure Section 1281.6. To be qualified
as an Arbitrator, each candidate must be a retired judge of a trial court of any state or federal
court, or retired justice of any appellate or supreme court. Upon notice of a Party’s demand for
binding arbitration, such dispute submitted to arbitration, including the determination of the
scope or applicability of this DCA to arbitrate, shall be determined by binding arbitration before
the Arbitrator, in accordance with the laws of the State of California, without regard to principles
of conflicts of laws.

Section 10.3.2 Rules and Procedures. Except as provided for herein, the arbitration shall be
conducted by the Arbitrator in accordance with the rules and procedures for arbitration of
complex business disputes for the organization with which the Arbitrator is associated. Absent
the existence of such rules and procedures, the arbitration shall be conducted in accordance with
the California Arbitration Act, California Code of Civil Procedure Section 1280 et seq. and
California procedural law (including the Code of Civil Procedure, Civil Code, Evidence Code
and Rules of Court, but excluding local rules). Notwithstanding the rules and procedures that
would otherwise apply to the arbitration, and unless the Parties agree to a different arrangement,
the place of the arbitration shall be in Los Angeles County, California.

Section 10.3.3 Discovery. Notwithstanding the rules and procedures that would otherwise apply
to the arbitration, and unless the Parties agree to a different arrangement, discovery will be
limited as follows:

(a) Before discovery commences, the Parties shall exchange an initial disclosure of all
documents and percipient witnesses which they intend to rely upon or use at any arbitration
proceeding (except for documents and witnesses to be used solely for impeachment);

(b) The initial disclosure will occur within thirty (30) days after the initial conference with
the Arbitrator or at such time as the Arbitrator may order;

(©) Discovery may commence at any time after the Parties’ initial disclosure;
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(d) The Parties will not be permitted to propound any interrogatories or requests for
admissions;

(e) Discovery will be limited to twenty-five (25) document requests (with no subparts), three
(3) lay witness depositions, and three (3) expert witness depositions (unless the Arbitrator holds
otherwise following a showing by the Party seeking the additional documents or depositions that
the documents or depositions are critical for a fair resolution of the dispute or that a Party has
improperly withheld documents);

() Each Party is allowed a maximum of three (3) expert witnesses, excluding rebuttal
experts;

(2) Within sixty (60) days after the initial disclosure, or at such other time as the Arbitrator
may order, the Parties shall exchange a list of all experts upon which they intend to rely at the
arbitration proceeding;

(h) Within thirty (30) days after the initial expert disclosure, the Parties may designate a
maximum of two (2) rebuttal experts;

(1) Unless the Parties agree otherwise, all direct testimony will be in form of affidavits or
declarations under penalty of perjury; and

) Each Party shall make available for cross examination at the arbitration hearing its
witnesses whose direct testimony has been so submitted.

Section 10.3.4 Court Reporter. Unless otherwise agreed to by the Parties, all proceedings before
the Arbitrator shall be reported and transcribed by a certified court reporter, with each Party to
the dispute bearing an equal share of the court reporter’s fees.

Section 10.3.5 Arbitration Decision. At the conclusion of the arbitration hearing, the Arbitrator
shall prepare in writing and provide to the Parties a decision setting forth factual findings, legal
analysis, and the reasons on which the Arbitrator’s decision is based. The Arbitrator shall also
have the authority to resolve claims or issues in advance of the arbitration hearing that would be
appropriate for a California superior court judge to resolve in advance of trial. The Arbitrator
shall not have the power to commit errors of law or fact, or to commit any abuse of discretion,
that would constitute reversible error had the decision been rendered by a California superior
court. The Arbitrator’s decision may be vacated or corrected on appeal to a California court of
competent jurisdiction for such error. The Arbitrator shall have no power to make an award or
impose a remedy that is inconsistent with this Section 10.3. However, subject to this Section
10.3, the Arbitrator shall have the authority to grant any form of equitable or legal relief a party
might recover in a court action. Judgment on the award may be entered in any court having
jurisdiction.
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Section 10.3.6 Prevailing Party. The Arbitrator shall, in any award, allocate all of the costs of
the binding arbitration (other than each Party’s individual attorneys’ fees and costs related to the
Party’s participation in the arbitration, which fees and costs shall be borne by such Party),
including the fees of the Arbitrator and any expert witnesses, against the Party who did not
prevail. Until such award is made, however, the Parties shall share equally in paying the costs of
the arbitration.

Section 10.4 Enforcement of Award. By execution and delivery of this DCA, each Party

hereby (a) accepts and consents to the use of binding arbitration pursuant to the procedures
described in this Article X (Dispute Resolution), and, solely for purposes of the enforcement
of an arbitral award under this Section 10.4, to the jurisdiction of any court of competent
jurisdiction, for itself and in respect of its property, and (b) waives, solely for purposes of the
enforcement of an arbitral award under this Section 10.4, in respect of both itself and its
property, all defenses it may have as to or based on jurisdiction, improper venue or forum
non conveniens. Each Party hereby irrevocably consents to the service of process or other
papers by the use of any of the methods and to the addresses set out for the giving of notices
in Section 12.1 (Notices) hereof. Nothing herein shall affect the right of each Party to serve
such process or papers in any other manner permitted by law.

Section 10.5 Performance during Arbitration. While resolution of any dispute is pending,
each Party shall continue to perform its obligations hereunder (unless such Party is otherwise
entitled to suspend its performance hereunder or terminate this DCA in accordance with the
terms hereof), and no Party shall refer or attempt to refer the matter in dispute to a court or
other tribunal in any jurisdiction, except as provided in this Article X (Dispute Resolution).

ARTICLE XI. REPRESENTATIONS AND WARRANTIES
Section 11.1 SCE. SCE represents and warrants to Investor as follows:

Section 11.1.1 Organization and Existence. SCE is a duly organized and validly existing
corporation in good standing under the laws of the State of California and is qualified to transact

business in all jurisdictions where the ownership of its properties or its operations require such
qualification, except where the failure to so qualify would not have a material adverse effect on
its financial condition, its ability to own its properties or transact its business, or to carry out the
transactions and activities contemplated hereby.

Section 11.1.2 Execution, Delivery and Enforceability. SCE has full corporate power and

authority to carry on its business as now conducted, enter into, and to carry out its obligations
under this DCA. The execution, delivery and performance by SCE of this DCA, and the
consummation of the transactions and activities contemplated under this DCA, have been duly
authorized by all necessary corporate action required on the part of SCE. This DCA has been
duly and validly executed and delivered by SCE and constitutes the valid and legally binding
obligations of SCE, enforceable against SCE in accordance with its terms, except as such
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enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws of general application relating to or affecting the enforcement of creditors' rights
and by general equitable principles.

Section 11.1.3 No Violation. Subject to the receipt of all Required SCE Regulatory Approvals,
none of the execution and delivery of this DCA, the compliance with any provision hereof, nor
the consummation of the transactions and activities contemplated hereby will: (a) violate or
conflict with, or result in a breach or default under, any provisions of the Articles of
Incorporation or Bylaws of SCE; or (b) violate or conflict with, or result in a breach or default
under, any material applicable law or regulation of any Governmental Authority or any
injunction of any federal or state court.

Section 11.1.4 Project. SCE has provided to Investor a true and complete list of all permits
relating to the Project which have been obtained through the date of this DCA and all such
permits are in full force and effect. SCE has a reasonable basis to believe that it will timely
obtain the requisite financing needed for the Project. The useful life of the Subject Facilities,
in SCE’s good faith best estimate will exceed thirty (30) years.

Section 11.2  Investor. Investor represents and warrants to SCE as follows:

Section 11.2.1 Organization and Existence. Investor is a duly organized and validly existing
limited liability company in good standing under the laws of the State of Delaware and is
qualified to transact business in all jurisdictions where the ownership of its properties or its
operations require such qualification, except where the failure to so qualify would not have a
material adverse effect on its financial condition, its ability to own its properties or transact its
business, or to carry out the transactions and activities contemplated hereby.

Section 11.2.2 Execution, Delivery and Enforceability. Investor has full power and authority to
carry out its obligations under this DCA. The execution, delivery and performance by Investor
of this DCA, and the consummation of the transactions and activities contemplated under this
DCA, have been duly authorized by all necessary action required on the part of Investor. This
DCA has been duly and validly executed and delivered by Investor and constitutes the valid and
legally binding obligations of Investor, enforceable against Investor in accordance with its terms,
except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or other similar laws of general application relating to or affecting the enforcement
of creditors' rights and by general equitable principles.

Section 11.2.3 No Violation. Subject to the receipt of all Required Investor Regulatory
Approvals, none of the execution and delivery of this DCA, the compliance with any provision
hereof, nor the consummation of the transactions and activities contemplated hereby will: (a)
violate or conflict with, or result in a breach or default under, any provisions of the certificate of
formation or operating agreement of Investor; or (b) violate or conflict with, or result in a breach
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or default under, any material applicable law or regulation of any Governmental Authority or any
injunction of any federal or state court.

ARTICLE XII. MISCELLANEOUS

Section 12.1 Notices. Unless otherwise specified herein, all notices shall be in writing and
delivered by hand, overnight courier or facsimile (provided a copy is also sent by overnight
courier) to the applicable addresses below. Notice shall be effective in case of delivery by hand
or facsimile on the next Business Day after it is sent, or in the case of delivery by overnight
courier, on the later of the next Business Day after it is sent or on the first day after it is sent on
which the overnight courier guarantees delivery. A Party may change its address for notices by
providing notice of the same in accordance with this Section 12.1.

If to SCE:

Southern California Edison Company
2244 Walnut Grove Avenue
Rosemead, CA 91770

Attention: Treasurer

Fax: (626) 302-4510

With a copy to:

Southern California Edison Company
2244 Walnut Grove Avenue
Rosemead, CA 91770

Attention: General Counsel

Fax: (626) 302-3720

If to Investor:

Morongo Transmission LLC

c/o Morongo Band of Mission Indians
12700 Pumarra Rd.

Banning, CA 92220

Attention: Roger Meyer, CEO

Fax: (951) 849-5108

With copies to:

Forman & Associates
Attorneys at Law

4340 Redwood Highway,
Suite E352

San Rafael, CA 94903
Attention: George Forman
Fax: (415) 491-2313
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and

Whalen LLP

19000 MacArthur Boulevard, Suite 600
Irvine, CA 92612

Attention: Michael Whalen

Fax: (714) 408-7446

Section 12.2  Assignment.

Section 12.2.1 General. Neither Party shall assign this DCA, or its rights or obligations
hereunder, without the prior written consent of the other Party, which may be granted or
withheld in its sole discretion; provided, however, that, no such consent shall be required for (a)
a collateral assignment of, or creation of a security interest in, this DCA in connection with any
financing or other financial arrangements, or (b) an assignment in connection with the merger of
SCE with, or the acquisition of substantially all of the transmission assets of SCE by, an entity
with an equal or greater credit rating and with the legal authority and operational ability to satisfy
the obligations of SCE. Any other change of control of a Party (or of any parent entity holding
directly or indirectly at least fifty percent of the equity interest in such Party) whether voluntary
or by operation of law shall be deemed an assignment hereunder except in the case where the
resulting controlling person is an entity that holds an ownership interest in Investor as of the
Effective Date. In addition, any transfer of an ownership interest in Investor (other than a
transfer to an entity that holds an ownership interest in Investor as of the Effective Date) shall be
deemed an assignment hereunder. Any assignment in violation of this Section 12.2 shall be null
and void.

Section 12.2.2 Right of First Refusal. Except in connection with (a) a collateral assignment
under clause (a) of Section 12.2.1 (General) hereof or (b) any foreclosure sale or deed in lieu of
foreclosure in connection with the exercise of remedies under such collateral assignment, SCE
shall have the right of first refusal with respect to any proposed assignment by Investor of all or
any portion of its interest in this DCA or the Project (including any deemed assignment resulting
from any change of control of a Party or transfer of an ownership interest in Investor pursuant to
Section 12.2.1 (General) hereof, excluding, in either case, any assignment or transfer to an entity
that holds an ownership interest in Investor as of the Effective Date). In the event Investor
receives a bona fide offer from an unaffiliated third party to purchase all or any portion of the
interest of Investor in this DCA (or the Project) that Investor desires to accept, Investor shall
provide SCE with a copy of the bona fide third party purchase offer within five (5) Business
Days following such receipt. For a period of ninety (90) days following SCE's receipt of the
bona fide third party purchase offer, SCE shall have the right to purchase such interest as set
forth in the offer on the same terms and conditions set forth in such offer and to conduct due
diligence regarding the contemplated purchase. In the event that SCE elects to exercise its
right, SCE and Investor shall close the purchase and sale of the interest in this DCA (and the
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Project) upon the terms and conditions contained in the offer. In the event that SCE elects not to
exercise its right and subject to SCE's prior written consent under Section 12.2.1 (General)
hereof, Investor shall be free to sell such interest to the third party that made the offer on terms
and conditions no less favorable to Investor than those contained in the offer. In the event that
such sale is not consummated within twenty-four (24) months following SCE's failure to
exercise this right of first refusal, then SCE's right of first refusal shall be revived with respect to
such sale. In the event that there is a material revision in any offer in favor of any prospective
purchaser, then SCE's right of first refusal shall again apply so that SCE again has the right of
first refusal to purchase the interest in this DCA (and the Project) on the revised terms.

Section 12.3  Confidentiality. During the term of this DCA and for a period of three (3) years
after the expiration or termination of this DCA, the Parties shall keep confidential any
confidential information relating to the Project obtained from the other Parties, and shall refrain
from using, publishing or revealing such confidential information without the prior written
consent of the Party whose confidential information the disclosing Party is seeking to disclose,
unless: (a) compelled to disclose such document or information to a securities exchange or by
judicial, regulatory or administrative process or other provisions of law; (b) such document or
information is generally available to the public; (c) such document or information was available
to the disclosing Party on a non-confidential basis; (d) such document or information was
available to the disclosing Party on a non-confidential basis from a third party; provided,
however, that the disclosing Party does not know, and, by reasonable effort, could not know that
such third party is prohibited from transmitting the document or information to the receiving
Party by a contractual, legal or fiduciary obligation; or (e) such document or information is
necessary to support a rate case or other regulatory filing with a Governmental Authority;
provided, however, that, the Party disclosing such document or information must make
reasonable efforts to maintain confidentiality with respect to any proprietary information.

Section 12.4  Public Relations. The Parties will cooperate in good faith with each other and, to
the extent reasonable, seek mutual approval with respect to any public announcements regarding
the Project.

Section 12.5 Governing Law. This DCA and the obligations hereunder shall be governed by
the applicable Laws of the State of California, without regard to principles of conflicts of law.

Section 12.6 No Amendments or Modifications. This DCA shall not be amended, modified,
terminated, discharged or supplemented, nor any provision hereof waived, unless mutually
agreed to in writing by all of the Parties. If and to the extent that the CAISO Agreements are
amended or modified such that a Party or the Parties can no longer comply with the terms of this
DCA, the Parties shall negotiate in good faith to amend or modify this DCA to effectuate the
same intent and essential purpose of this DCA as of the Effective Date in light of the CAISO
Agreements amendment or modification, and neither Party shall unreasonably refuse to agree
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to any such necessary modification that does not have an adverse impact on the Party to
which a request for modification is made.

Section 12.7 Delay and Waiver. Except as otherwise provided in this DCA, no delay or
omission to exercise any right, power or remedy accruing to the respective Parties hereto upon
any breach or default of any other Party under this DCA shall impair any such right, power or
remedy, nor shall it be construed to be a waiver of any such similar breach or default thereafter
occurring, nor shall any waiver of any single breach or default be deemed a waiver of any other
breach or default theretofore or thereafter occurring. Any waiver, permit, consent or approval of
any kind or character of any breach or default under this DCA, or any waiver of any provision or
condition of this DCA, must be in writing and shall be effective only to the extent specifically
set forth in such writing.

Section 12.8  Entirety; Conflicts. This DCA, together with its exhibits and the Transfer
Capability Lease, constitute the entire agreement between the Parties hereto. There are no prior
or contemporaneous agreements or representations affecting the same subject matter other than
those herein expressed.

Section 12.9 Relationship of the Parties. Except as otherwise set forth herein, this DCA shall
not make any of the Parties partners or joint venturers one with the other, nor make any the agent
of the others. Except as otherwise explicitly set forth herein, no Party shall have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf of, or to act as
or be an agent or representative of, or to otherwise bind, the other Party. Notwithstanding

anything to the contrary, no fiduciary duty or fiduciary relationship shall exist between the
Parties.

Section 12.10 Good Faith. In carrying out its obligations and duties under this DCA, each Party
shall have an implied obligation of good faith.

Section 12.11 Successors and Assigns. This DCA shall inure to the benefit of, and be binding
upon, the Parties hereto and their respective successors and permitted assigns.

Section 12.12 Third Parties. This DCA is intended solely for the benefit of the Parties. Nothing
in this DCA shall be construed to create any duty or liability to, or standard of care with
reference to, any Person other than the Parties.

Section 12.13 Headings. The headings contained in this DCA are solely for the convenience of
the Parties and should not be used or relied upon in any manner in the construction or
interpretation of this DCA.

Section 12.14 Counterparts. This DCA may be executed in one or more counterparts, each of
which shall be deemed an original.
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Section 12.15 Time is of the Essence. Each of the Parties acknowledges that timely
achievement of commercial operation of the Project is essential, and therefore time is of the
essence in performing all obligations set forth herein.

Section 12.16 No Personal Liability. Each action or claim of any Party arising under or
relating to this DCA shall be made only against the other Party as a corporation or limited
liability company, and any liability relating thereto shall be enforceable only against the
assets of such Party. No Party shall seek to impose any liability relating to, or arising from,
this DCA against any shareholder, manager, member, employee, officer or director of the
other Party. Notwithstanding anything in Section 12.12 (Third Parties) hereof or elsewhere
in this DCA, each of such persons is an intended beneficiary of the mutual promises set
forth in this section and shall be entitled to enforce the obligations of this section.
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corporation

LESSEE:

Morongo Transmission LLC, a Delaware limited
liability company

Dy. / i
Name: Robert Martin
Title: Chairman '
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EXHIBIT A

THE PROJECT AND SUBJECT FACILITIES

"Project" means the West of Devers Upgrade Project, which consists of the tear down and
rebuild of four existing 220 kV transmission lines, covering approximately 48 corridor miles,
with new 220 kV transmission lines between the existing Devers Substation (located near Palm
Springs) and El Casco Substation (located in Western Riverside County), Vista Substation
(located in Grand Terrace), and San Bernardino Substation (located in San Bernardino), which
transmission lines will replace existing 220 kV transmission lines that cross the Reservation.
The Project includes upgrades to equipment in the Devers, El Casco, Vista, and San Bernardino
substations, as well as installation of telecommunication facilities. Portions of the new
transmission lines may consist of double circuit 220kV transmission lines, and portions may
consist of four single-circuit 220 kV transmission lines.

“Subject Facilities” means the portion of the West of Devers Upgrade Project consisting of the
newly constructed 220 kV transmission lines that will operate as network transmission facilities
under the Operational Control of the CAISO, and that are eligible for cost recovery under the
CAISO’s Transmission Access Charge. The Subject Facilities do not include any switchyard or
substation facilities, subtransmission or distribution lines or facilities, telecommunications
facilities, or the costs of removing existing facilities. Portions of the new transmission lines may
consist of double circuit 220kV transmission lines, and portions may consist of four single-
circuit 220 kV transmission lines.
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EXHIBIT B

to

Development and Coordination Agreement

FORM OF TRANSFER CAPABILITY LEASE

TRANSFER CAPABILITY LEASE
BY AND BETWEEN
SOUTHERN CALIFORNIA EDISON COMPANY
AND

MORONGO TRANSMISSION LLC

DATED AS OF [Note to form: insert date of execution]

WEST OF DEVERS UPGRADE SUBJECT FACILITIES
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TRANSFER CAPABILITY LEASE

This TRANSFER CAPABILITY LEASE (this “Lease”) is made and entered into as of
[Note to form: insert date of execution] (the “Effective Date”), by and between Southern
California Edison Company, a California corporation (“SCE”), and Morongo Transmission
LLC, a Delaware limited liability company (the “Lessee”). Each of SCE and Lessee shall be
referred to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

A. SCE has been developing a transmission project known as the
West of Devers Upgrade Project in its service territory (as more
fully defined herein, the “Project”), which includes approximately
48 corridor miles of new 220kV transmission lines (as more fully
defined herein, the “Subject Facilities”).

B. On [Note to form: insert date of ROW Grant], the Morongo
Band of Mission Indians (“Morongo”), a federally-recognized
Indian tribe exercising jurisdiction over lands within the exterior
boundaries of the Morongo Indian Reservation (”Reservation™),
(a) has consented to a Grant pursuant to 25 U.S.C. Section 323 of
rights-of-way for SCE transmission facilities crossing the
Reservation (as more fully described herein, “ROW Grant”),
including the Subject Facilities, and (b) has entered into an
Agreement Related to the Grant of Easements and Rights-of-Way
for Electric Transmission Lines and Appurtenant Fiber-Optic
Telecommunications Lines and Access Roads on and Across
Lands of the Morongo Indian Reservation with SCE (the “ROW

Agreement”).

C. Lessee is owned by Morongo and Coachella Partners LLC, and as
a condition of Morongo agreeing to consent to the ROW Grant
and enter into the ROW Agreement, Morongo has required that
SCE and Lessee enter into a Development and Coordination
Agreement (the “DCA”) dated November , 2012 pursuant to
which SCE would develop, design, permit, engineer, procure,
construct and own the Subject Facilities, and Lessee has an option
(the “Option”) to lease a portion of the Transfer Capability (as
defined below) in the Subject Facilities.

D. Pursuant to the CAISO Agreements (as defined below), CAISO
assumed Operational Control (as defined below) of the Project
upon its completion.

E. On [Note to form: insert date of exercise], Lessee notified SCE
that Lessee had exercised the Option. On the Effective Date,



Lessee and SCE closed the Option by, among other things,
executing this Lease.

E. The Parties desire to enter into this Lease to, among other things,
set forth the terms pursuant to which Lessee will lease from SCE
a portion of the Transfer Capability in the Subject Facilities, all as
more particularly set forth herein.

NOW THEREFORE, the Parties agree as follows:
ARTICLE L. DEFINITIONS; RULES OF INTERPRETATION

Section 1.1 Definitions. As used in this Lease, the following terms shall have the
following meanings unless otherwise stated or the context otherwise requires:

“Additional Rent” has the meaning set forth in Section 4.1.2.

“Affiliate” means, with respect to any Party, a Person that controls, is controlled by, or
is under common control with such Party. For this purpose, control means the ownership of
more than fifty percent (50%) of the equity ownership or voting interest of any Person.

“AFUDC” refers to an Allowance for Funds Used During Construction, recognizing the
cost to SCE of financing the development, design, permitting, engineering, procurement, and
construction of the Subject Facilities. AFUDC does not apply to CWIP in Ratebase.

“Applicable Portion of Property Taxes” means, for any period after the COD, (a) if the
Property Taxes on the Subject Facilities are assessed against SCE and no Property Taxes are
assessed on the Lessee Transfer Capability against Lessee, the aggregate amount of any such
Property Taxes in such period multiplied by the Lessee Percentage Interest for such period, and
(b) if the Property Taxes on the Subject Facilities are assessed against both SCE and Lessee, the
aggregate amount of such Property Taxes that are directly attributable to the Lessee Transfer
Capability in such period.

“Applicable Reliability Standard” means reliability standards established by the WECC
and reliability standards approved by FERC under Section 215 of the Federal Power Act to
provide for reliable operation of the bulk power system or, if the WECC and FERC no longer
have such standards, reliability standards promulgated by any federal or state agency with
exercising valid jurisdiction over the Subject Facilities.

“Arbitrator” has the meaning set forth in Section 12.2.

“Balancing Authority” means the responsible entity that integrates resource plans ahead
of time, maintains load-interchange-generation balance within a Balancing Authority Area, and
supports interconnection frequency in real time.

“Balancing Authority Area” means the collection of generation, transmission, and loads
within the metered boundaries of the Balancing Authority. The Balancing Authority maintains
load-resource balance within this area.




“BLM” means the Bureau of Land Management, an agency within the United States
Department of the Interior. [Note to form: Use name of lead NEPA agency]

“Business Day” means any day except Saturday, Sunday or a weekday on which
commercial banks in New York City, New York or Los Angeles, California are required or
authorized to be closed.

"CAISO" means the California Independent System Operator Corporation or its
successors.

“CAISO Agreements” means the electric tariff at any time filed with FERC by the
CAISO (or any successor System Operator) and any other applicable CAISO (or any successor
System Operator) agreements, tariffs, manuals, protocols or rules setting forth the rights and
obligations of Persons with respect to the CAISO (or any successor System Operator)
controlled grid, or any successor electric tariff at any time filed with FERC setting forth the
rights and obligations of Persons with respect to SCE’s transmission system.

“CAISO Eligible Customer” means an “Eligible Customer” as defined in the CAISO
Agreements or any other successor customer who is eligible to obtain transmission service
pursuant to the CAISO Agreements.

“Collateral Assignment Agreement” has the meaning set forth in Section 11.3.

“Commercial Operation Date” and “COD” means the date on which the Project begins
full commercial operation and Operational Control of the Project has been transferred to and
accepted by the CAISO (or any successor System Operator) in accordance with the terms of the
CAISO Agreements. For the avoidance of doubt, the Project shall not be deemed to have
achieved COD for purposes of this Lease unless and until its commercial operations are of
sufficient scope so that, assuming Lessee has all requisite approvals as detailed in this Lease
and Lessee has validly exercised and closed its Option, Lessee would be eligible to begin
collecting the full amount of its FERC-approved revenue requirement from CAISO (or any
successor System Operator) for the Subject Facilities.

“Costs of Transfer Capability” means 101% of the sum of the Prepaid Rent plus all
reasonably incurred project costs; development costs; regulatory costs; transactional costs;
sales, use or excise tax costs; and Financing Costs incurred by Lessee allocated to the Lessee
Transfer Capability. For purposes of clarity, the extra one percent is intended to account for,
among other costs, the ordinary and customary lenders’ fees that SCE would have incurred if it
held the Lessee Transfer Capability.

“CPCN Application” means the application to the CPUC for the certificate of public
convenience and necessity for the Subject Facilities (including the “Proponent’s Environmental
Assessment”) and all schedules, exhibits, attachments and appendices thereto filed on [Note to
form. insert date of filing].




“CPCN Decision” means the Decision Granting a Certificate of Public Convenience and
Necessity for the Subject Facilities and all attachments thereto, issued by the CPUC on [Note to
form: insert date of CPUC decision].

“CPUC” means the California Public Utilities Commission.

“CWIP in Ratebase” means the portion of the investment that qualifies for current return
and therefore does not accrue AFUDC.

“Defaulting Party” has the meaning set forth in Section 6.1.

“DCA” has the meaning set forth in the recitals hereto.
“Effective Date” has the meaning set forth in the introductory paragraph hereto.

“Event of Default” has the meaning set forth in Section 6.1.

“FERC” means the Federal Energy Regulatory Commission or any successor federal
agency.

“Final EIR/EIS” means the Final Environmental Impact Report/Environmental Impact
Statement, prepared jointly by the CPUC and the [ | [Note to form: Insert name of lead
NEPA agency], as certified by the CPUC and defined in the CPCN Decision.

“Financing Costs” means (a) with respect to any bridge financing that Lessee may
consummate prior to the term financing that Lessee will consummate for the final acquisition of
the Lessee Transfer Capability, all reasonable and customary financing costs, including without
limitation, lenders’ fees, consultants’ fees (for Lessee, its members and its lenders), lawyers’
fees (for Lessee, its members and its lenders), and interest associated with such bridge
financing, and (b) with respect to the term financing that Lessee will consummate for the final
acquisition of its Transfer Capability, all reasonable and customary consultants’ fees (for
Lessee, its members and its lenders), lawyers’ fees (for Lessee, its members and its lenders),
and capitalized interest charged prior to commencement of rate recovery, and excluding any
lenders’ fees and any amounts set aside for reserve accounts.

“Force Majeure” means an event or circumstance that prevents one Party from
performing its obligations hereunder, which event or circumstance was not foreseen or
reasonably foreseeable as of the date the DCA was entered into, which is not within the control
of or the result of the negligence of the affected Party, and which, by the exercise of due
diligence, the Party is unable to mitigate or avoid or cause to be avoided, including but not
limited to (but only to the extent that the following examples satisfy such definition) (a) acts of
God, such as droughts, floods, earthquakes, and pestilence, (b) fires, explosions, and accidents,
(c) war (declared or undeclared), riots, insurrection, rebellion, acts of the public enemy, acts of
terrorism and sabotage, blockades, and embargoes, (d) storms and other climatic and weather
conditions that are abnormally severe for the period of time when, and in the area where, such
storms or conditions occur, including typhoons, hurricanes, tornadoes and lightning, (e) strikes
or other labor disturbances, (f) changes in permits from Governmental Authorities or the
conditions imposed thereunder or the failure of a Governmental Authority to issue, modify,
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amend or renew such permits not due to the failure of the affected Party to timely submit and
diligently pursue applications, and (g) the enactment, adoption, promulgation, modification, or
repeal after the date hereof of any applicable law. Notwithstanding the foregoing, under no
circumstance shall an event of Force Majeure be based on (i) changes in market conditions or
the economic health of a Party, (ii) the failure of an affected Party to timely seek issuance,
modification, amendment or extension of any permits, approvals, or other required action from
any Governmental Authority, (iii) any action or inaction by the board of directors, members or
managers of a Party to the extent that such Party is seeking to excuse its failure to perform as an
event of Force Majeure, (iv) any failure to make payments or otherwise meet monetary
obligations when or in amounts due, (v) any breach by an affected Party of its obligations
hereunder, and/or (vi) any unexcused or uncured default or breach by SCE of the terms of the
ROW Grant or the ROW Agreement.

“Good Utility Practice” means (a) 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,
(b) any Applicable Reliability Standard, and/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 limited to the optimum practice, method, or act to the exclusion of all others, but
rather to the acceptable practices, methods, or acts generally accepted in the region, including
those practices required by Section 215(a)(3) of the Federal Power Act.

“Governmental Authority” means any federal, state, local, territorial or municipal
government and any department, commission, board, bureau, agency, instrumentality, judicial
or administrative body thereof.

“Indemnitor” has the meaning set forth in Section 3.2.1.

“Indemnitees” has the meaning set forth in Section 3.2.1.

“JAMS” has the meaning set forth in Section 12.3.1.

“Lease” has the meaning set forth in the introductory paragraph hereto.
“Lessee” has the meaning set forth in the introductory paragraph hereto.

“Lessee Transfer Capability”” means the Lessee Percentage Interest of the Transfer
Capability of the Subject Facilities.

“Lessee Percentage Interest” means [Note to form: insert percentage interest as
calculated pursuant to Section 4.2.1 of the DCAJ, subject to adjustment pursuant to Section 3.5.

“Lessee Share of O&M Costs” has the meaning set forth in Section 4.1.2.

“Morongo” has the meaning set forth in the recitals hereto.

“‘Notice” means a written notice delivered in accordance with Section 13.1.
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“Operational Control” means the rights of the Balancing Authority to direct the
operation of transmission facilities and other electric plants in the Balancing Authority Area
affecting the reliability of those facilities for the purpose of affording comparable, non-
discriminatory transmission access and meeting Applicable Reliability Standards.

“Option” has the meaning set forth in the recitals hereto.
“Parties” and “Party”” have the meanings set forth in the introductory paragraph hereto.

“Percentage Interest” means the Lessee Percentage Interest or the SCE Percentage
Interest, as applicable.

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, trust, unincorporated organization or Governmental Authority.

“Personal Property” means any and all electrical equipment, fixtures or other facilities
and personal property associated with the Subject Facilities which does not constitute real
property or improvements.

“Personal Property Taxes” means all taxes, assessments, license fees and other charges
that are levied and assessed during the Term against Personal Property.

13

Prepaid Rent” has the meaning set forth in Section 4.1.1.
“Project” has the meaning set forth in Exhibit E attached hereto.

“Property Taxes” means all Real Property Taxes and all Personal Property Taxes
(without duplication).

“PTO” means a Participating TO or Participating Transmission Owner as defined in the
CAISO Agreements.

“Real Property Taxes” means all real property general and special taxes and assessments
levied and assessed against the land and improvements associated with the Subject Facilities,
including without limitation real property assessments and taxes, water and sewer and other
similar governmental charges levied upon or attributable to the Subject Facilities, assessments
or charges levied upon or assessed against the Subject Facilities by any redevelopment agency,
and any tax upon or with respect to the possession, leasing, operation, management,
maintenance, alteration, repair, use or occupancy of the Subject Facilities or any portion
thereof.

“Referral Date” has the meaning set forth in Section 12.2.

“Reimbursable Property Taxes” means any Property Tax assessed against the Subject
Facilities that are directly attributable to the Lessee Transfer Capability and paid by SCE.

“Rent” has the meaning set forth in Section 4.1.2.



“ROW Agreement” has the meaning set forth in the recitals hereto.

“ROW Grant” means the United States Department of the Interior’s Grant of
Easements and Rights-of-Way for Electric Transmission Lines and Appurtenant Fiber-
Optic Telecommunications Lines and Access Roads On and Across Lands of the
Morongo Indian Reservation pursuant to 25 U.S.C. Section 323 to which Morongo has
consented as of /Note to form: insert date of ROW Grant.]

“SCE” has the meaning set forth in the introductory paragraph hereto.

“SCE Indenture” means that certain Trust Indenture dated as of October 1, 1923 from
SCE as trustor to The Bank of New York Mellon Trust Company, N.A. and D.G. Donovan, as
trustees.

“SCE Percentage Interest” means SCE’s ownership interest in the Transfer Capability of
the Subject Facilities, less the Lessee’s Percentage Interest. SCE shall own 100% of the
ownership interests and the Transfer Capability in the Subject Facilities other than the Lessee
Percentage Interest.

“SCE Representative Rate” has the meaning set forth in Section 4.3.2.

“Subject Facilities” has the meaning set forth in Exhibit E attached hereto.

“System Operator” means (a) the CAISO, (b) if SCE is no longer a member of the
CAISO, the successor regional transmission entity, if any, that has Operational Control over
SCE’s transmission system and provides transmission service under rates, terms and conditions
regulated by FERC pursuant to Section 205 of the Federal Power Act or any successor federal
statute, or (c) if SCE is no longer a member of the CAISO or any such successor regional
transmission entity, SCE.

“Term” has the meaning set forth in Section 2.2.

“Total Actual Costs” means the total costs incurred by SCE to develop, design, permit,
engineer, procure, construct and commission the Subject Facilities, including AFUDC and post-
construction mitigation measures, where applicable. For the avoidance of doubt, Total Actual
Costs shall not include any fees payable by SCE to Morongo pursuant to the ROW Grant.

“Transfer Capability” means the maximum amount of power (in mega-watts) that can be
transferred over part, or all, of the Subject Facilities at any time in a reliable manner while
meeting all of a specific set of defined pre-contingency and post-contingency system
configurations and conditions in accordance with WECC standards and Good Ultility Practices.
Subject to Section 4.3.4, the holder or lessee of Transfer Capability that is under the
Operational Control of the CAISO (or any successor System Operator) for the benefit of and
made available to CAISO Eligible Customers, is entitled to all associated rights and revenues
from use of the Transfer Capability as defined (or subsequently defined) by the CAISO
Agreements, or, in the absence of any such CAISO Agreements, all associated rights and
revenues from use of the Transfer Capability, as defined (or subsequently defined) by the
System Operator. Such holder or lessee shall not have any right or preference to transfer power

7




over the Subject Facilities, or to interconnect with the Subject Facilities, by reason of holding or
leasing Transfer Capability.

“Useful Life of the Project” means the period during which the Project can provide or
is capable of providing transmission service, which SCE currently estimates to be
approximately fifty-seven (57) years.

“WECC” means the Western Electricity Coordinating Council.

Section 1.2 Rules of Interpretation. Unless otherwise provided herein or the context
otherwise requires: (a) words denoting the singular include the plural and vice versa; (b) words
denoting a gender include both genders; (c) references to a particular part, clause, section,
paragraph, article, party, exhibit, schedule or other attachment shall be a reference to a part,
clause, section, paragraph, or article of, or a party, exhibit, schedule or other attachment to the
document in which the reference is contained; (d) a reference to any statute or regulation
includes all statutes or regulations varying, consolidating or replacing the same from time to
time, and a reference to a statute includes all regulations issued or otherwise applicable under
that statute to the extent consistent with the Parties’ original intent hereunder; (e) a reference to
a particular section, paragraph or other part of a particular statute shall be deemed to be a
reference to any other section, paragraph or other part substituted therefor from time to time; (f)
a definition of or reference to any document, instrument or agreement includes any amendment
or supplement to, or restatement, replacement, modification or novation of, any such document,
instrument or agreement; (g) a reference to any person includes such person’s successors and
permitted assigns in that designated capacity; (h) any reference to “days” shall mean calendar
days unless Business Days are expressly specified; and (i) examples shall not be construed to
limit, expressly or by implication, the matter they illustrate.

ARTICLE II. LEASE; TERM

Section 2.1 Lease. SCE hereby leases to Lessee, and Lessee hereby leases from
SCE, the Lessee Transfer Capability on the terms and conditions set forth in this Lease. SCE
shall continue to own 100% of the ownership interests and the Transfer Capability in the Subject
Facilities other than the Lessee Percentage Interest.

Section 2.2 Term. The term of this Lease shall commence as of the Effective Date
and shall expire (unless otherwise earlier terminated pursuant to this Lease) at 11:59 p.m.
Pacific time on the day before the thirtieth (30th) anniversary of the Effective Date (the
“Term”). At the conclusion of the Term, Lessee shall have no further interest in the Subject
Facilities hereunder, the Lessee Transfer Capability shall revert to SCE, and Lessee and SCE
shall have no further rights or obligations vis-a-vis each other except to pay amounts and fulfill
other obligations existing as of the time of conclusion of the Lease.

ARTICLE III. COMPLETION OF CONSTRUCTION; UPGRADES AND
REPAIRS; OPERATION AND MAINTENANCE; INTERCONNECTION

Section 3.1 Completion of Construction. SCE shall use commercially reasonable
efforts to achieve COD and thereafter complete all punch list items and all other final
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construction activities on the Subject Facilities as soon as reasonably practicable. For
avoidance of doubt, for purposes of this Article III and any other provisions of this Lease
relating to work performed on the Subject Facilities by SCE, SCE may undertake work on the
Subject Facilities itself or through third party contractors.

Section 3.2 Operation and Maintenance. Except to the extent SCE has transferred
Operational Control of the Subject Facilities to the CAISO, SCE shall be responsible for
overseeing and performing all operations and maintenance services for the Subject Facilities in
accordance with all regulations and Good Utility Practice, including CAISO standards and
agreements.

Section 3.2.1 Sharing of Benefits and Burdens. Except as provided in
Section 9.2, SCE and Lessee intend to share the benefits and burdens of the Subject Facilities,
including any damages, claims or actions arising out of or relating to the operation or
maintenance of the Subject Facilities, whether the result of any act, failure to act or otherwise,
and whether by negligence or otherwise, in accordance with their percentage share of the
Transfer Capability in the Subject Facilities. Accordingly, except as provided in Section 9.2
each Party (“Indemnitor”) shall be responsible for, and shall indemnify the other Party and its
officers, employees, members, representatives, advisors, contractors and agents (“Indemnitees”)
from and against, such Indemnitor’s Percentage Interest of all liability and expense on account
of any and all damages, claims or actions including injury to or death of persons or damage to
property arising out of or pertinent to the operation or maintenance of the Subject Facilities,
whether the result of any act or failure to act by either Party, its officers, employees, members,
representatives, advisors, contractors or agents or otherwise, and whether by negligence or
otherwise. Except as provided in Section 9.2, the indemnification provisions set forth in this
Section 3.2.1 shall apply to all types of claims or actions including, but not limited to, claims or
actions based on contract, tort, patent or trademark. The provisions of this Section 3.2 shall not
be construed so as to relieve any insurer of its obligation to pay any insurance proceeds in
accordance with the terms and conditions of its insurance policies. Lessee shall request, in its
transmission service tariff filed with FERC pursuant to Section 4.2, and SCE shall support,
through timely intervention and active participation in any proceeding relating to or
affecting Lessee’s rates, rate recovery of any payments for Lessee’s indemnity
obligations under this Section 3.2.

Section 3.2.2 Insurance. The gross amount that an Indemnitor is liable to,
for, or on behalf of an Indemnitee shall be reduced by any insurance proceeds received by or on
behalf of the Indemnitee in respect of the damage, claim, or action giving rise to an indemnity
obligation hereunder. Further, each Party hereby waives all rights of recovery against the other
Party on account of loss, damage, or injury incurred by such waiving Party to the extent that
such loss, damage, or injury is insured against and covered under any insurance policies of such
waiving Party; provided, however, that such waiver shall not be effective if it voids or
otherwise invalidates any coverage or policy. Each Party shall cause its insurance policies to
provide that the insurance company waives all right of recovery by way of subrogation against
the other Party in connection with any damage covered by such policy.

Section 3.3 Future Upgrades: Increases in Transfer Capability. Subject to the other
terms and conditions of this Lease, SCE shall be solely entitled to decide upon, develop, design,
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engineer, procure, construct, commission, own, operate, maintain and finance any upgrades to
all or any portion of the Subject Facilities after the Commercial Operation Date for purposes of
increasing the Transfer Capability of all or any portion of the Subject Facilities. SCE shall be
solely responsible to pay the costs of such upgrades. Lessee agrees that it will not oppose any
upgrades sought before any Governmental Authority, CAISO (or any successor System
Operator), or Balancing Authority by SCE.

Section 3.4 Future Replacement and Renewal; No Increases in Transfer Capability.
SCE shall be solely entitled to determine whether any additional capital investment is needed
for replacement or renewal of facilities of the Subject Facilities resulting in no increases in the
Transfer Capability of the Subject Facilities, and if so, the timeframe for the same. SCE shall
be solely entitled to itself undertake or undertake by way of contracts with others to develop,
design, engineer, procure, construct, commission, own, operate, maintain and finance such
replacement or renewals of the facilities of the Subject Facilities. SCE shall be responsible for
all costs of such replacement or renewal.

Section 3.5 Adjustment of Lessee Percentage Interest. The Lessee Percentage
Interest shall be adjusted as follows upon thirty (30) days written notice (which notice will
contain reasonable detail as to the reasons for the adjustment, the calculation of the adjusted
amounts and the effective date of such adjustment) to Lessee:

Section 3.5.1 True-Up for Total Actual Costs. The Parties acknowledge that
the Lessee Percentage Interest has been determined prior to the date when Total Actual Costs
are fully known. Accordingly, SCE shall provide to Lessee an accounting of such costs
promptly after the SCE has finally determined such costs pursuant to Section 4.1.1, and the
Lessee Percentage Interest shall be determined by the following formula: (Amount of Prepaid
Rent payment/Total Actual Costs) times 100.

Section 3.5.2 Future Upgrades in Transfer Capability. To the extent that the
Subject Facilities are upgraded pursuant to Section 3.3 resulting in increases or decreases in the
Transfer Capability of the Subject Facilities, then all such increases or decreases in Transfer
Capability resulting from such upgrade shall be allocated to SCE and the Lessee Percentage
Interest shall be adjusted accordingly. For example, if the Subject Facilities were rated at
1000MW, a given upgrade to the Subject Facilities would cause the rating to increase by
200MW and at the time of the upgrade Lessee and SCE each held a 50% share of the Transfer
Capability on the Subject Facilities, then the Lessee Percentage Interest on the Subject Facilities
would decrease from 50% to 41.67% (500MW / 1200MW).

Section 3.5.3 Future Replacement and Renewal. To the extent that SCE
makes any additional capital investments in the Subject Facilities pursuant to Section 3.4
resulting in no increases in the Transfer Capability of the Subject Facilities, the Lessee
Percentage Interest shall be adjusted so that it equals the quotient of (a) the Lessee Percentage
Interest of the Subject Facilities multiplied by the former net book value of the Subject
Facilities prior to such additional capital investment divided by (b) the new net book value of
the Subject Facilities (including all new funding of replacements or renewals as part of the new
net book value). For example, assume that the Subject Facilities has a net book value of $300
million prior to replacement or renewals and requires additional capital investments of $10
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million for replacement costs pursuant to Section 3.4 (and thus would have a net book value of
$310 million subsequent to such replacement or renewal). If the Lessee Percentage Interest is
50% and SCE makes such $10 million capital investment in the Subject Facilities, then the
Lessee Percentage Interest would be reduced from 50% to 48.39%. For purposes of this
section, the “net book value” of the Subject Facilities shall be equal to SCE’s historical cost
basis of the Subject Facilities less accumulated depreciation as determined by Generally
Accepted Accounting Principles. For the avoidance of doubt, the amount of Rent that Lessee
pays to SCE shall not reduce the cost basis.

Section 3.5.4 Other Future Changes in Transfer Capability. For avoidance
of doubt, the Lessee Percentage Interest shall not be adjusted as a result of any increases or
decreases in the Transfer Capability on the Subject Facilities resulting from changes to the
configuration of adjoining systems or upgrades to adjoining systems, including SCE’s system
beyond the Subject Facilities.

Section 3.6 Interconnection Facilities. Subject to the CAISO Agreements and rules
governing interconnection, as between SCE and Lessee, SCE will be the interconnection agent
for the Subject Facilities. In particular, SCE will process all requests for interconnection to the
Subject Facilities, SCE will develop, design, engineer, procure, construct, commission, own,
operate, maintain, and arrange funding for such interconnection facilities, including all
substations and switchyards connected to the Subject Facilities, and SCE will retain all
ownership and transfer capability interests in such interconnection facilities.

ARTICLE IV. RENT; RATE RECOVERY
Section 4.1 Rent. The rent due under this Lease shall be as follows:

Section 4.1.1 Prepaid Rent. Pursuant to Section 4.2.3 of the DCA,
concurrently with the execution of this Lease, Lessee has made a payment to SCE as prepaid
rent (the “Prepaid Rent”) for Transfer Capability under this Lease in the amount of

[$ ].

Section 4.1.2 Additional Rent. Lessee shall pay additional rent monthly in
arrears in an amount equal to the sum of (a) the operations and maintenance costs incurred by
SCE pursuant to Section 3.2 with respect to the Subject Facilities reasonably attributable to the
Lessee Transfer Capability, including a reasonable allocation of administrative and general
activities, general and common plant, non-capitalized land lease costs, any sales, use, excise tax
and other costs described in Exhibit A attached hereto (which shall exclude Property Tax) (the
“Lessee Share of O&M Costs™), plus (b) Reimbursable Property Tax (such sum, the
“Additional Rent” and, together with the Prepaid Rent, the “Rent”). Although Lessee’s
obligation to pay Additional Rent under this Lease shall not be contingent upon Lessee’s
recovery of such Rent under its transmission service tariff filed with FERC, for the avoidance
of doubt, SCE shall not include any cost component in the Lessee Share of O&M Costs if SCE
is not allowed to recover such cost component under its transmission service tariff filed with
FERC. SCE shall provide to Lessee a calculation of the Additional Rent within thirty (30) days
after the conclusion of each month during the Term and Lessee shall be required to pay such
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amount to SCE within thirty (30) days after receipt thereof. [Note to form: the final execution
version should include the final Exhibit A.]

Section 4.2 Regulation of Lessee’s Rates. Subject to Section 4.3, Lessee has filed
or caused to be filed with FERC a transmission service tariff for recovery of its costs associated
with the Lessee Transfer Capability. The Lessee Transfer Capability shall be provided for the
benefit of and made available to CAISO Eligible Customers (or similarly situated customers of
the successor System Operator in the event the CAISO is no longer the System Operator) at
rates, terms and conditions deemed just and reasonable and not unduly discriminatory by FERC
pursuant to Section 205 of the Federal Power Act.

Section 4.3 Lessee’s Cost Recovery Methodology. Lessee has sought from FERC a
cost recovery methodology that provides cost recovery to Lessee limited to the recovery of the
following transmission costs. For the avoidance of doubt, Lessee shall be entitled to, and SCE
shall support, through timely intervention and active participation in any proceeding relating to
or affecting Lessee's rates, rate recovery for capital costs that is not affected by any reduction in
its Transfer Capability associated with SCE’s funding of renewals, replacements or upgrades to
all or any portion of the Subject Facilities pursuant to Section 3.3, Section 3.4 or otherwise.
Notwithstanding anything in this Lease to the contrary, Lessee’s actual cost recovery
methodology shall be governed by orders approved by FERC.

Section 4.3.1 Operating Costs. Lessee has sought recovery of the Lessee
Share of O&M Costs incurred by Lessee as provided for in Section 4.1.2 and its ratable share of
all other reasonably and prudently incurred costs for operation and maintenance of the Subject
Facilities under this Lease on an annual formulaic basis, including administrative and general
activities (and any sales, use, and excise tax) and the Applicable Portion of Property Taxes
directly attributable to the Lessee Transfer Capability on the Subject Facilities as recorded in
FERC accounts, including but not limited to the following accounts: 408.1, 560-573, 908, and
920-935 under the FERC Uniform System of Accounts.

Section 4.3.2 Capital Requirements. Lessee has sought recovery for all
other costs associated with the Lease at a fixed rate that provides for recovery of Lessee’s costs
but does not exceed the rate SCE could recover at the time of COD if SCE held the Lessee
Transfer Capability (the “SCE Representative Rate™). This fixed rate is intended to cover all
costs associated with the Lessee (other than the operating costs described in Section 4.3.1
above) including Prepaid Rent (including capitalized property taxes) and other costs of Transfer
Capability, debt service, capitalized interest, liquidity reserves, taxes (excluding the Applicable
Portion of Property Taxes and the sales, use, or excise taxes which are included in the Lessee
Share of O&M Costs and the operating costs addressed by Section 4.3.1 above), charitable
contributions, and any and all other costs. For purposes of determining the SCE Representative
Rate, the Parties agree to use the model attached hereto as Exhibit B. The model calculates a
theoretical revenue requirement for the Useful Life of the Project as if SCE held the Lessee
Transfer Capability, discounts that revenue requirement to a thirty year period, and calculates
an annual levelized SCE Representative Rate over that thirty year period. Notwithstanding
anything in this Lease to the contrary, Exhibit B and this Section 4.3.2 shall be automatically
revised to conform to any modifications to the methodology for calculating the SCE
Representative Rate ordered by FERC in its decisions approving Lessee’s rate methodology for
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recovery of costs associated with this Lease. For the avoidance of doubt, except to the extent
permitted under Section 4.3.3, Lessee shall not seek to modify the SCE Representative Rate as
approved by FERC as of the Effective Date.

(a) The model in Exhibit B calculates the SCE Representative Rate
using the following inputs: (1) SCE’s capital structure fixed at 50% equity and
50% debt (2) SCE’s authorized return on equity for its FERC-jurisdictional
transmission assets as of the Effective Date of [ %], (3) SCE’s state income
tax rate fixed as of the Effective Date of [ %] and federal income tax rate
fixed as of the Effective Date of [ %], (4) SCE’s estimated debt rate, which is
the average of the five-day average of each of Moody’s A 30-year Utility Bond
Index and Moody’s Baa 30-year Utility Bond Index as set forth in the
Bloomberg LLC system, mnemonics and as of the
Effective Date, equaling [ 1%, (5) the actual Costs of Transfer Capability of
$[ ], and (6) the portion of the actual Costs of Transfer Capability
that is SCE’s actual AFUDC, if any, of $[ . [Note to form: The
bracketed numbers above and the final model as of the Effective Date should be
populated with SCE’s authorized return on equity for its FERC-jurisdictional
transmission assets, SCE’s state and federal income tax rates, the actual
average of the five-day average of Moody’s A 30-year Utility Bond Index and
Moody’s Baa 30-year Utility Bond Index, the actual Costs of Transfer
Capability, and the portion of the actual Costs of Transfer Capability that is
actual SCE AFUDC, if any, all of which should be known at the time of
execution. |

(b) In connection with the filing of its initial application seeking
FERC approval of its annual fixed rate methodology for recovery of the costs
described in this Section 4.3.2, Lessee has demonstrated to FERC that its
proposed rate methodology (including any of the adjustments described under
Section 8.3) results in an annual fixed rate that does not exceed the SCE
Representative Rate (which also shall include any adjustments described under
Section 8.3).

(©) In connection with the consummation of the debt financing
transaction for this Lease, and at such time as Lessee submits its compliance
filing to FERC showing its actual rates based on the FERC-approved annual
fixed rate methodology, Lessee shall demonstrate to FERC that its FERC-
approved annual fixed rate for recovery of the costs described in this Section
4.3.2 (excluding any of the adjustments described under Section 8.3) does not
exceed the SCE Representative Rate (which does not include any of the
adjustments described under Section 8.3).

(d) In the event Lessee is not able to demonstrate to the FERC that its
fixed annual rate (excluding any of the adjustments described under Section 8.3)
does not exceed the SCE Representative Rate (which also does not include any
of the adjustments described under Section 8.3), then Lessee agrees to limit or
cap its fixed annual rate (excluding any of the adjustments described under
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Section 8.3) to equal the SCE Representative Rate (which also does not include
any of the adjustments described under Section 8.3).

Section 4.3.3 Waiver of Section 205/206 Rights. Except to the extent a
change in law, rule, or regulation results in any new taxes, income taxes, Property Taxes, fees
or other charges being levied by a Governmental Authority, to the fullest extent permitted by
applicable law, Lessee, for itself and its successors and assigns, shall waive any rights it can or
may have, now or in the future, whether under Sections 205 and/or 206 of the Federal Power
Act or otherwise, to seek to obtain from FERC by any means, directly or indirectly (through
complaint, investigation or otherwise), and Lessee covenants and agrees not at any time to seek
to so obtain, an order from FERC changing the FERC-approved fixed rate for recovery of the
costs described in Section 4.3.2 above. For the avoidance of doubt, to the extent a change in
law, rule, or regulation results in any new taxes, income taxes, property taxes, fees or other
charges being levied by a Governmental Authority, Lessee may seek approval for inclusion in
its rates an allowance to recover any such new taxes, income taxes, Property Taxes, fees or
other charges. SCE shall fully support, through timely intervention and active participation in
any proceeding relating to or affecting Lessee’s rates, Lessee’s recovery and implementation of
rates conforming to the provisions of this Lease in accordance with Section 205 of the Federal
Power Act and orders issued by FERC thereunder in order that Lessee may acquire, finance,
operate and maintain its leasehold interest in the Subject Facilities. SCE acknowledges that
among other things, Lessee has sought recovery of and SCE will support Lessee as a PTO
seeking to recover from CAISO Eligible Customers in its transmission revenue requirement for
the Subject Facilities (a) all prudently incurred pre-commercial operations costs in current rates,
(b) all costs of abandoned facilities, provided such abandonment is due to factors beyond
Lessee’s control, and (¢) all capital requirements as described in Section 4.3.2 above. SCE’s
support shall include providing FERC with assurances that all costs sought to be recovered by
Lessee through its rates that were originally incurred by SCE were prudently incurred.

Section 4.3.4 Credits. Lessee shall credit to CAISO Eligible Customers any
revenues that are derived from, or associated with, this Lease that are in addition to its cost-of-
service recovery described above, including any tax credit payments from SCE under Section
8.3. Lessee’s obligations under this Section 4.3.4 shall be satisfied by crediting any such
revenues against costs that it seeks to recover in its rates.

ARTICLE V. MEETINGS; OTHER AGREEMENTS

Section 5.1 Meetings. Either Party may call a meeting for the purpose of discussing
the Subject Facilities upon reasonable advance notice and in coordination with the other Party.
For avoidance of doubt, SCE shall be solely responsible for and shall make all final decisions
with respect to the development, design, permitting, engineering, procurement, construction,
commissioning, upgrades, capital expenditures, repairs, replacement, renewals, operation and
maintenance of the Subject Facilities; provided, however, that SCE shall (a) provide Lessee
with such information regarding the development, design, permitting, engineering,
procurement, construction, commissioning, upgrades, capital expenditures, repairs,
replacement, renewals, operation, and maintenance of the Subject Facilities as may reasonably
be requested by Lessee, and (b) promptly inform Lessee of any material change or development
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regarding the foregoing that would significantly impact Lessee or the Lessee Transfer
Capability.

Section 5.2 SCE Covenants.

Section 5.2.1 SCE Provision of Cost Recovery. During the Term, if (a) SCE
is no longer part of the CAISO or a successor regional transmission entity that has Operational
Control over SCE’s transmission system and (b) SCE has Operational Control over the Lessee
Transfer Capability, then SCE shall guarantee or financially support (as applicable under the
circumstances) the receipt by Lessee of any and all costs specified in Sections 4.3.1 and 4.3.2 as
if Lessee were still recovering these costs under its FERC-filed and accepted transmission
service tariff; provided, however, that if SCE is not then recovering any of the costs of SCE’s
transmission system through regulated, cost of service rates, SCE’s guarantee or financial
support shall be limited to debt service payments due to Lessee’s lenders (but not any other
costs specified in Sections 4.3.1 or 4.3.2). While SCE is part of the CAISO or a successor
regional transmission entity that has Operational Control over SCE’s transmission system, SCE
shall assist Lessee in obtaining, but not be required to guarantee or financially support, Lessee’s
recovery of costs incurred pursuant to this Lease.

Section 5.2.2 Information Sharing. Upon reasonable notice and during
regular business hours, and subject to Lessee entering into customary non-disclosure
agreements, SCE shall allow Lessee access to the Subject Facilities site and to SCE’s Project-
related personnel, contracts, books and records, and other documents and data of SCE relating
to the Project and provide other information related to the Subject Facilities as may be
reasonably requested by Lessee, including but not limited to:

(a) Costing information to ensure that costs for the Subject Facilities
are allocated to appropriate portions of the Subject Facilities and that SCE keeps
its accounts and provides sufficient information to Lessee to allow Lessee to
review those allocations and accounts on an on-going basis;

(b) Permitting information;

(©) Plans, specifications, design, or maps of the Subject Facilities;
and

(d) Contracts reasonably deemed material that affect the
development, design, permitting, engineering, procurement and construction of
the Subject Facilities.

Section 5.2.3 ROW Grant Fees. SCE covenants that the fees payable by
SCE to Morongo pursuant to the ROW Grant and the ROW Agreement will be characterized as
“non-capitalized land lease costs” as such term is used in Section 4.1.2.

Section 5.3 Lessee Covenants.

Section 5.3.1 Information Sharing. Upon reasonable notice, Lessee shall
provide information related to the Subject Facilities as may be reasonably requested by SCE.
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Section 5.3.2 Control. At all times during the Term, Lessee shall execute
any documents reasonably requested by SCE and provide any other cooperation reasonably
requested by SCE in order to cause the Lessee Transfer Capability to be under the Operational
Control of the CAISO (or any successor System Operator).

ARTICLE VI. EVENTS OF DEFAULT; REMEDIES

Section 6.1 Events of Default. An “Event of Default” shall mean, with respect to
either Party (a “Defaulting Party”), the occurrence of any of the following:

Section 6.1.1 Failure to Make Payment. A Party shall fail to make payments
for amounts due under this Lease within thirty (30) days after notice that such payment is past
due.

Section 6.1.2 Failure to Perform. A Party shall fail to comply with any other
material provision of this Lease (other than failures covered by Section 6.1.1), and any such
failure shall continue uncured for thirty (30) days after notice thereof; provided, however, that if
such failure is not capable of being cured within such period of thirty (30) days with the
exercise of reasonable diligence, then such cure period shall be extended for an additional
reasonable period of time so long as the Defaulting Party is exercising commercially reasonable
efforts to cure such failure.

Section 6.1.3 Failure of Representation. Any representation made by a Party
hereunder shall fail to be true in any material respect at the time such representation is given
and such failure shall not be cured within thirty (30) days after notice thereof by the
non-Defaulting Party.

Section 6.1.4 CAISO Control. If, due to any action or inaction of Lessee,
any of the Lessee Transfer Capability shall fail to be:

(a) provided for the benefit of and made available to CAISO Eligible
Customers at rates, terms and conditions deemed just and reasonable and not
unduly discriminatory by FERC pursuant to Section 205 of the Federal Power
Act; or

(b) in the Balancing Authority Area and under the Operational
Control of the CAISO or a successor System Operator; and any such failure shall
continue uncured for ninety (90) days after Notice thereof from SCE to Lessee.

Section 6.1.5 Assignment. The failure to comply with the assignment and
subletting provisions of Section 11.1 and Section 11.2.

Section 6.1.6 Bankruptcy. Such Party becomes bankrupt.

Section 6.2 Remedies. Subject to Article XII and Section 6.3, if an Event of Default
occurs and is continuing, the non-Defaulting Party shall have the right to pursue all remedies
available at law or in equity, including without limitation, the right to institute an action, suit or
proceeding in equity for specific performance of the obligations under this Lease.
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Section 6.3 Limitation on Liability. THERE IS NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT
TO ANY PRODUCT, AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED.
THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES
ONLY, SUCH DIRECT ACTUAL DAMAGES TO BE THE SOLE AND EXCLUSIVE
REMEDY AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
(OTHER THAN INJUNCTIVE RELIEF AS PROVIDED IN THIS LEASE) ARE WAIVED.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS LEASE, NEITHER
PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, SPECIAL,
EXEMPLARY, INCIDENTAL, PUNITIVE, LOST PROFITS, BUSINESS INTERRUPTION
OR CONSEQUENTIAL DAMAGES WHATSOEVER UNDER ANY THEORY,
INCLUDING BY STATUTE, CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
STRICT LIABILITY, UNDER ANY INDEMNITY PROVISIONS SET FORTH IN THIS
LEASE OR OTHERWISE, RESULTING FROM A PARTY’S PERFORMANCE OR
NONPERFORMANCE OF ITS OBLIGATIONS UNDER OR TERMINATION OF THIS
LEASE. THE PARTIES INTEND THAT THE LIMITATIONS HEREIN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD TO THE
CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR
ACTIVE OR PASSIVE. NOTHING IN THIS SECTION PREVENTS OR IS INTENDED TO
PREVENT A PARTY FROM SEEKING SPECIFIC PERFORMANCE UNLESS
PERFORMANCE IS OTHERWISE EXCUSED HEREIN. THE PROVISIONS OF THIS
SECTION 6.3 SHALL NOT BE CONSTRUED TO RELIEVE ANY INSURER OF ITS
OBLIGATION TO PAY ANY INSURANCE PROCEEDS IN ACCORDANCE WITH THE
TERMS AND CONDITIONS OF VALID AND ENFORCEABLE INSURANCE POLICIES.

ARTICLE VIIL. REPRESENTATIONS AND WARRANTIES
Section 7.1 SCE. As of the Effective Date, SCE represents and warrants as follows:

Section 7.1.1 Organization and Existence. SCE is a duly organized and
validly existing corporation in good standing under the laws of the State of California and is
qualified to transact business in all jurisdictions where the ownership of its properties or its
operations require such qualification, except where the failure to so qualify would not have a
material adverse effect on its financial condition, its ability to own its properties or transact its
business, or to carry out the transactions and activities contemplated hereby.

Section 7.1.2 Execution, Delivery and Enforceability. SCE has full
corporate power and authority to carry on its business as now conducted, enter into, and to carry
out its obligations under this Lease. The execution, delivery and performance by SCE of this
Lease, and the consummation of the transactions and activities contemplated under this Lease,
have been duly authorized by all necessary corporate action required on the part of SCE. This
Lease has been duly and validly executed and delivered by SCE and constitutes the valid and
legally binding obligations of SCE, enforceable against SCE in accordance with its terms,
except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or other similar laws of general application relating to or affecting the enforcement
of creditors’ rights and by general equitable principles.
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Section 7.1.3 No Violation. None of the execution and delivery of this
Lease, the compliance with any provision hereof, nor the consummation of the transactions and
activities contemplated hereby will: (a) violate or conflict with, or result in a breach or default
under, any provisions of the articles of incorporation or bylaws of SCE; or (b) violate or
conflict with, or result in a breach or default under, any applicable law or regulation of any
Governmental Authority, or any material agreement to which SCE is a party or by which its
assets are bound, other than such violations, conflicts, breaches or defaults which, in the
aggregate, would not have a material adverse effect on SCE’s performance of its obligations
under this Lease. [Confirm that there will not be any outstanding regulatory consents required
upon the Effective Date.]

Section 7.2 Lessee. As of the Effective Date, Lessee represents and warrants as
follows:

Section 7.2.1 Organization and Existence. Lessee is a duly organized and
validly existing limited liability company in good standing under the laws of Delaware and is
qualified to transact business in all jurisdictions where the ownership of its properties or its
operations require such qualification, except where the failure to so qualify would not have a
material adverse effect on its financial condition, its ability to own its properties or transact its
business, or to carry out the transactions and activities contemplated hereby.

Section 7.2.2 Execution, Delivery and Enforceability. Lessee has full
limited liability company power and authority to carry out its obligations under this Lease. The
execution, delivery and performance by Lessee of this Lease, and the consummation of the
transactions and activities contemplated under this Lease, have been duly authorized by all
necessary limited liability company action required on the part of Lessee. This Lease has been
duly and validly executed and delivered by Lessee and constitutes the valid and legally binding
obligations of Lessee, enforceable against Lessee in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws of general application relating to or affecting the enforcement of creditors’ rights
and by general equitable principles.

Section 7.2.3 No Violation. None of the execution and delivery of this
Lease, the compliance with any provision hereof, nor the consummation of the transactions and
activities contemplated hereby will: (a) violate or conflict with, or result in a breach or default
under, any provisions of the certificate of formation or operating agreement of Lessee; or (b)
violate or conflict with, or result in a breach or default under, any applicable law or regulation
of any Governmental Authority or any material agreement to which Lessee is a party or by
which its assets are bound, other than such violations, conflicts, breaches or defaults which, in
the aggregate, would not have a material adverse effect on Lessee’s performance of its
obligations under this Lease. [ Confirm that there will not be any outstanding regulatory
consents required upon the Effective Date.]

Section 7.2.4 No Objection to Current Design. Lessee has no objection to
the proposed schedule, plans, specifications, and design of the Subject Facilities to the extent
described in SCE’s CPCN Application, the Final EIR/EIS, and the CPCN Decision.
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ARTICLE VIII. TAXES AND ASSESSMENTS

Section 8.1 Property Taxes. The Parties contemplate that the Property Taxes on the
Subject Facilities will be assessed by the California State Board of Equalization. If the Property
Taxes on the Subject Facilities are assessed against and paid by SCE and no Property Taxes are
assessed on the Lessee Transfer Capability against Lessee, then the Additional Rent for any
period shall include the Applicable Portion of Property Taxes for such period. If the Property
Taxes on the Subject Facilities are assessed against and paid by both SCE and Lessee, then the
Additional Rent for any period shall be adjusted so that Lessee bears the cost of the Applicable
Portion of Property Taxes either by reimbursement to SCE or payment directly to taxing
authorities and SCE bears the remainder of the costs of such Property Taxes. If during the
Term the regulatory regime by which Property Taxes are assessed shall change, then the Parties
shall make appropriate adjustments to this Section 8.1 so that Lessee bears the cost of the
Applicable Portion of Property Taxes either by reimbursement to SCE or payment directly to
taxing authorities.

Section 8.2 Section 467 Rental Agreement. It is the intention of the Parties that (a)
this Lease constitute a “Section 467 rental agreement” within the meaning of Section 467(d)(1)
of the U.S. Internal Revenue Code and (b) that prepaid rent accrue for U.S. tax purposes in
accordance with Section 467(b)(1) of the U.S. Internal Revenue Code, and the provisions of this
Lease shall to the fullest extent feasible be construed consistent with such intention. Attached
hereto as Exhibit C is a schedule allocating the Prepaid Rent over the Term, and as shown on
such schedule, the Parties shall treat items of income and expense in a reciprocal manner. The
Parties shall report the Prepaid Rent as accruing for tax purposes quarterly in arrears. The
Parties shall treat the Prepaid Rent to the extent it exceeds the rent that has accrued as a loan by
Lessee to SCE that bears interest at a rate equal to 110% of the “applicable federal rate” as
required by Section 467(e)(4) of the U.S. Internal Revenue Code. [ Note to form: the final
execution version should include the final Exhibit C.]

Section 8.3 Tax Benefits. As the owner of the residual interest in the Lessee
Transfer Capability after the expiration or earlier termination of this Lease, SCE may be
deemed to be the tax owner of the entire Subject Facilities and may be entitled to receive tax
credits or benefits, including bonus tax depreciation deductions, in connection with its
ownership of the Subject Facilities that Lessee may not be entitled to receive in connection with
its ownership of a leasehold interest in the Subject Facilities. To the same extent that SCE
seeks such tax credits or benefits related to its interest in the Subject Facilities, SCE shall also
seek such tax credits or benefits related to Lessee’s interest in the Subject Facilities. To the
extent SCE realizes such tax credits or benefits related to Lessee’s interest in the Subject
Facilities and only to the extent such tax credits or benefits are not already accounted for in the
SCE Representative Rate model, SCE shall pay or credit to Lessee each year an amount equal
to the annual revenue requirement reduction SCE could have realized from ratepayers if SCE
could reduce its rates associated with such tax credits or benefits related to Lessee’s interest in
the Subject Facilities, as may be reasonable and appropriate for the particular tax credit or
benefit. The Parties acknowledge that neither the tax credits or benefits that SCE may be
entitled to nor the potential reduction in SCE’s rates associated with such tax credits or benefits,
each as described under this Section 8.3, are fully known to the Parties as of the Effective Date.
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Accordingly, the Parties shall cooperate to determine a reasonable and equitable payment
amount under this Section 8.3 each year of the Term.

ARTICLE IX. INSURANCE; INDEMNITY

Section 9.1 Insurance. SCE shall insure the Subject Facilities in accordance with its
standard practices with respect to transmission projects. If SCE does not apply the insurance
proceeds it receives directly attributable to the damage or destruction of the Subject Facilities
toward the repair, reconstruction, or replacement of the Subject Facilities, SCE shall pay to
Lessee a pro rata share of such insurance proceeds to the extent of its interest remaining in the
Subject Facilities. If SCE does apply the insurance proceeds it receives directly attributable to
the damage or destruction of the Subject Facilities toward the repair, reconstruction, or
replacement of the Subject Facilities and SCE incurs additional capital costs (including any
deductibles) beyond such insurance proceeds for the repair, reconstruction or replacement of
the Subject Facilities, the Lessee Percentage Interest shall be adjusted pursuant to Section 3.5 in
respect of such additional capital costs only (and not in respect of the insurance proceeds).

Section 9.2 Indemnity. A Party shall not be liable to the other Party for any injury
to person or death or damage to property to the extent caused by or arising as a result of the
gross negligence or willful misconduct of such other Party, its officers, employees,
representatives, advisors, contractors or agents, or to the extent caused by or arising as a result
of the gross negligence or willful misconduct of any other person (other than such first Party or
its employees, contractors or agents) entering upon the Subject Facilities site under invitation of
such other Party, and such other Party agrees to indemnify, defend and hold harmless such first
Party and its successors, assigns, officers, employees, representatives, advisors, contractors and
agents from any liability, loss, claim, damage, cost or expense suffered or incurred by such first
Party by reason of any such damage, injury or death.

ARTICLE X. CASUALTY; CONDEMNATION; FORCE MAJEURE

Section 10.1  Condemnation. In the event all or a portion of the Subject Facilities are
temporarily or permanently condemned, each Party shall be entitled to separately apply for and
claim all compensation from the condemning entity and be entitled to whatever it is awarded.

Section 10.2  Casualty. In the event of a casualty affecting the Subject Facilities, SCE
shall seek to restore service on the Subject Facilities consistent with its general practices
applicable to its transmission system.

Section 10.3  Force Majeure. Notwithstanding anything in this Lease to the contrary,
if a Party’s performance is impacted by Force Majeure, the affected Party shall be excused from
performing its affected obligations under this Lease (other than the obligation to make
payments with respect to obligations arising prior to the event of Force Majeure) and shall not
be liable for damages or other liabilities due to its failure to perform, during any period (but no
longer than six (6) months) that such Party is unable to perform due to an event of Force
Majeure; provided, however, that the Party declaring an event of Force Majeure shall: (a) act
expeditiously to resume performance; and (b) exercise all commercially reasonable efforts to
mitigate or limit damages to the other Party. A Party unable to perform under this Lease due to
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an event of Force Majeure shall: (i) provide prompt written notice of such event of Force
Majeure to the other Party, which shall include an estimate of the expected duration of the
Party’s inability to perform due to the event of Force Majeure; and (ii) provide prompt notice to
the other Party when performance resumes.

ARTICLE XI. ASSIGNMENT AND SUBLETTING

Section 11.1  No Sublet. Lessee shall not sublet all or any portion of the Lessee
Transfer Capability.

Section 11.2  Assignment. Neither Party shall assign this Lease, or its rights or
obligations hereunder, without the prior written consent of the other Party, which consent may
be granted or withheld in its sole discretion; provided, however, that no such consent shall be
required for (a) subject to Section 11.3, a collateral assignment of, or creation of a security
interest in, this Lease in connection with any financing or refinancing of the Subject Facilities
or the Rent due hereunder, or any foreclosure sale or deed in lieu of foreclosure in connection
with the exercise of remedies under such collateral assignment or security interest, or (b) in the
case of SCE, an assignment in connection with the merger of SCE with, or the acquisition of
substantially all of the transmission assets of SCE by, an entity with an equal or greater credit
rating and with the legal authority and operational ability to satisfy the obligations of SCE. For
purposes hereof, the transfer of more than fifty percent (50%) of the equity ownership or voting
interest of any Party (or any parent entity holding directly or indirectly at least fifty percent
(50%) of the equity ownership or voting interest of such Party) to a person that is not an
Affiliate of such Party shall also constitute an assignment of this Lease requiring the other
Party’s prior written consent except in the case where the resulting controlling person is an
entity that holds an ownership interest in Lessee as of the Effective Date. In addition, any
transfer of an ownership interest in Lessee (other than a transfer to an entity that holds an
ownership interest in Lessee as of the Effective Date) shall also constitute an assignment of this
Lease requiring SCE’s prior written consent. Notwithstanding anything in this Lease to the
contrary, no consent shall be required for an assignment (including a transfer of ownership
interests in the Lessee) to the lenders of Lessee or their nominee on enforcement of any security
interest.

Section 11.3  Form of Consent to Collateral Assignment. In connection with any
financing or refinancing of the Lessee Transfer Capability, Lessee and SCE shall, and Lessee
shall cause each lender to, enter into a consent to collateral assignment (the “Collateral
Assignment Agreement”) substantially in the form attached as Exhibit D hereto. Lessee agrees
that it will not take any of the actions described in Section 1.5 of the Collateral Assignment
Agreement without the prior written consent of the assignee thereunder, and that it will deliver
to such assignee a copy of all notices required to be delivered to the assignee by SCE pursuant
to Section 1.9 of the Collateral Assignment Agreement. [Note to form: Conform to final
version of Collateral Assignment Agreement]. SCE shall provide any estoppels and other
acknowledgements regarding this Lease as Lessee’s lenders may reasonably request. If
Lessee’s lenders seek clarifications, amendments or modifications of this Lease, the Parties will
exercise good faith efforts to accommodate such requests; provided, however, that no Party is
hereby committing itself to any such clarification, amendment or modification of this Lease
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which, in such Party's sole discretion, would impair or interfere with the benefits that a Party
expects to derive from its participation in the Project.

Section 11.4  Right of First Refusal. Except (a) in connection with a collateral
assignment under clause (a) of Section 11.2 above or (b) in connection with any foreclosure
sale or deed in lieu of foreclosure in connection with the exercise of remedies under such
collateral assignment, SCE shall have the right of first refusal with respect to any proposed
assignment by Lessee of all or any portion of its interest in this Lease (including any deemed
assignment resulting from any change of control of a Party or transfer of ownership interest in
Lessee pursuant to Section 11.2 above excluding, in either case, any assignment or transfer to
an entity that holds an ownership interest in Lessee as of the Effective Date). In the event
Lessee receives a bona fide offer from an unaffiliated third party to purchase all or any portion
of the interest of Lessee in this Lease that Lessee desires to accept, Lessee shall provide SCE
with a copy of the bona fide third party purchase offer within five (5) Business Days following
receipt thereof. For a period of ninety (90) days following SCE’s receipt of the bona fide third
party purchase offer, SCE shall have the right to purchase such interest as set forth in the offer
on the same terms and conditions set forth in such offer and to conduct due diligence regarding
the contemplated purchase. In the event that SCE elects to exercise its right, SCE and Lessee
shall close the purchase and sale of the interest in this Lease upon the terms and conditions
contained in the offer. In the event that SCE elects not to exercise its right and subject to SCE’s
prior written consent under Section 11.2 above, Lessee shall be free to sell such interest to the
third party that made the offer on terms and conditions no more favorable to Lessee than those
contained in the offer. In the event that such sale is not consummated within twenty-four (24)
months following SCE’s failure to exercise this right of first refusal, then SCE’s right of first
refusal shall be revived with respect to seek sale. In the event that there is a material revision in
any offer in favor of any prospective purchaser, then SCE’s right of first refusal shall be revived
so that SCE again has the right of first refusal to purchase the interest in this Lease on the
revised terms.

ARTICLE XII. DISPUTE RESOLUTION

Section 12.1  Intent of the Parties. The sole procedure to resolve any claim arising out
of or relating to this Lease or any related agreement is the dispute resolution procedure set forth
in this Article XII; provided, however, that either Party may seek a preliminary injunction or
other provisional judicial remedy if such action is necessary to prevent irreparable harm or
preserve the status quo, in which case both Parties nonetheless will continue to pursue
resolution of the dispute by means of this procedure and nothing in this Section 12.1 shall
restrict the rights of any party to file a complaint with the FERC under relevant provisions of
the Federal Power Act.

Section 12.2 Management Negotiations. The Parties will attempt in good faith to
resolve any controversy or claim arising out of or relating to this Lease or any related
agreements by prompt negotiations between each Party’s authorized representatives. If the
matter is not resolved thereby, either Party’s authorized representative may request in writing
that the matter be referred to the designated senior officers of their respective companies that
have corporate authority to settle the dispute. Within five (5) Business Days after such referral
date (the “Referral Date”), each Party shall provide one another Notice confirming the referral
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and identifying the name and title of the senior officer who will represent such Party. Within
five (5) Business Days after such Referral Date, the senior officers shall establish a mutually
acceptable location and date to meet which shall not be greater than thirty (30) days after such
Referral Date. After the initial meeting date, the senior officers shall meet, as often as they
reasonably deem necessary, to exchange relevant information and to attempt to resolve the
dispute. All communication and writing exchanged between the Parties in connection with
these negotiations shall be confidential and shall not be used or referred to in any subsequent
binding adjudicatory process between the Parties. If the matter is not resolved within forty-five
(45) days of such Referral Date, or if either Party refuses or does not meet within the thirty (30)
day period specified above, either Party may initiate arbitration of the controversy or claim by
providing notice of a demand for binding arbitration before a single, neutral arbitrator
(“Arbitrator”) at any time thereafter.

Section 12.3  Arbitration.

Section 12.3.1  Arbitrator. The Parties will cooperate with one another in
selecting the Arbitrator from the panel of neutrals from Judicial Arbitration and Mediation
Services, Inc. (“JAMS”), its successor, an any other mutually acceptable non-JAMS Arbitrator
sixty (60) days after notice of the demand for arbitration and shall further cooperate in
scheduling the arbitration to commence no later than one hundred eighty (180) days from the
date of notice of the demand. If, notwithstanding their good faith efforts, the Parties are unable
to agree upon a mutually-acceptable Arbitrator in accordance with the preceding sentence, the
Arbitrator shall be appointed as provided for in California Code of Civil Procedure
Section 1281.6. To be qualified as an Arbitrator, each candidate must be a retired judge of a
trial court of any state or federal court, or retired justice of any appellate or supreme court.
Upon notice of a Party’s demand for binding arbitration, such dispute submitted to arbitration,
including the determination of the scope or applicability of this Lease to arbitrate, shall be
determined by binding arbitration before the Arbitrator, in accordance with the laws of the State
of California, without regard to principles of conflicts of laws.

Section 12.3.2  Rules and Procedures. Except as provided for herein, the
arbitration shall be conducted by the Arbitrator in accordance with the rules and procedures for
arbitration of complex business disputes for the organization with which the Arbitrator is
associated. Absent the existence of such rules and procedures, the arbitration shall be
conducted in accordance with the California Arbitration Act, California Code of Civil
Procedure Section 1280 et seq. and California procedural law (including the Code of Civil
Procedure, Civil Code, Evidence Code and Rules of Court, but excluding local rules).
Notwithstanding the rules and procedures that would otherwise apply to the arbitration, and
unless the Parties agree to a different arrangement, the place of the arbitration shall be in Los
Angeles County, California.

Section 12.3.3  Discovery. Notwithstanding the rules and procedures that
would otherwise apply to the arbitration, and unless the Parties agree to a different arrangement,
discovery will be limited as follows:

(a) Before discovery commences, the Parties shall exchange an initial
disclosure of all documents and percipient witnesses which they intend to rely
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upon or use at any arbitration proceeding (except for documents and witnesses to
be used solely for impeachment);

(b) The initial disclosure will occur within thirty (30) days after the
initial conference with the Arbitrator or at such time as the Arbitrator may order;

(c) Discovery may commence at any time after the Parties’ initial
disclosure;

(d) The Parties will not be permitted to propound any interrogatories
or requests for admissions;

(e) Discovery will be limited to twenty-five (25) document requests
(with no subparts), three (3) lay witness depositions, and three (3) expert witness
depositions (unless the Arbitrator holds otherwise following a showing by the
Party seeking the additional documents or depositions that the documents or
depositions are critical for a fair resolution of the dispute or that a Party has
improperly withheld documents);

3} Each Party is allowed a maximum of three (3) expert witnesses,
excluding rebuttal experts;

(2) Within sixty (60) days after the initial disclosure, or at such other
time as the Arbitrator may order, the Parties shall exchange a list of all experts
upon which they intend to rely at the arbitration proceeding;

(h) Within thirty days (30) after the initial expert disclosure, the
Parties may designate a maximum of two (2) rebuttal experts;

(1) Unless the Parties agree otherwise, all direct testimony will be in
form of affidavits or declarations under penalty of perjury; and

() Each Party shall make available for cross examination at the
arbitration hearing its witnesses whose direct testimony has been so submitted.

Section 12.3.4  Court Reporter. Unless otherwise agreed to by the Parties, all
proceedings before the Arbitrator shall be reported and transcribed by a certified court reporter,
with each Party to the dispute bearing an equal share of the court reporter’s fees.

Section 12.3.5  Arbitration Decision. At the conclusion of the arbitration
hearing, the Arbitrator shall prepare in writing and provide to the Parties a decision setting forth
factual findings, legal analysis, and the reasons on which the Arbitrator’s decision is based.

The Arbitrator shall also have the authority to resolve claims or issues in advance of the
arbitration hearing that would be appropriate for a California superior court judge to resolve in
advance of trial. The Arbitrator shall not have the power to commit errors of law or fact, or to
commit any abuse of discretion, that would constitute reversible error had the decision been
rendered by a California superior court. The Arbitrator’s decision may be vacated or corrected
on appeal to a California court of competent jurisdiction for such error. The Arbitrator shall
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have no power to make an award or impose a remedy that is inconsistent with this Section 12.3.
However, subject to this Section 12.3, the Arbitrator shall have the authority to grant any form
of equitable or legal relief a party might recover in a court action. Judgment on the award may
be entered in any court having jurisdiction.

Section 12.3.6  Prevailing Party. The Arbitrator shall, in any award, allocate
all of the costs of the binding arbitration (other than each Party’s individual attorneys’ fees and
costs related to the Party’s participation in the arbitration, which fees and costs shall be borne
by such Party), including the fees of the Arbitrator and any expert witnesses, against the Party
who did not prevail. Until such award is made, however, the Parties shall share equally in
paying the costs of the arbitration.

Section 12.4 Enforcement of Award. By execution and delivery of this Lease, each
Party hereby (a) accepts and consents to the use of binding arbitration pursuant to the
procedures described in this Article XII, and, solely for purposes of the enforcement of an
arbitral award under this Section 12.4, to the jurisdiction of any court of competent jurisdiction,
for itself and in respect of its property, and (b) waives, solely for purposes of the enforcement
of an arbitral award under this Section 12.4, in respect of both itself and its property, all
defenses it may have as to or based on jurisdiction, improper venue or forum non conveniens.
Each Party hereby irrevocably consents to the service of process or other papers by the use of
any of the methods and to the addresses set out for the giving of notices in Section 13.1 hereof.
Nothing herein shall affect the right of each Party to serve such process or papers in any other
manner permitted by law.

Section 12.5 Performance during Arbitration. While resolution of any dispute is
pending, each Party shall continue to perform its obligations hereunder (unless such Party is
otherwise entitled to suspend its performance hereunder or terminate this Lease in accordance
with the terms hereof), and no Party shall refer or attempt to refer the matter in dispute to a
court or other tribunal in any jurisdiction, except as provided in this Article XII.

ARTICLE XIII. MISCELLANEOUS

Section 13.1  Notices. Unless otherwise specified herein, all notices shall be in
writing and delivered by hand, overnight courier or facsimile (provided a copy is also sent by
overnight courier) to the applicable addresses below. Notice shall be effective in case of
delivery by hand or facsimile on the next Business Day after it is sent, or in the case of delivery
by overnight courier, on the later of the next Business Day after it is sent or on the first day
after it is sent on which the overnight courier guarantees delivery. A Party may change its
address for notices by providing notice of the same in accordance with this Section 13.1.

If to SCE:

Southern California Edison Company
2244 Walnut Grove Avenue
Rosemead, CA 91770

Attention: Treasurer

Fax: (626) 302-4510
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With a copy to:

Southern California Edison Company
2244 Walnut Grove Avenue
Rosemead, CA 91770

Attention: General Counsel

Fax: (626) 302-3720

and
[Name and address of Lender]

If to Lessee:

Morongo Transmission LLC

c/o Morongo Band of Mission Indians
12700 Pumarra Rd.

Banning, CA 92220

Attention: Roger Meyer, CEO

Fax: (951) 849-5108

With copies to:

Forman & Associates
Attorneys at Law

4340 Redwood Highway,
Suite E352

San Rafael, CA 94903
Attention: George Forman
Fax: (415) 491-2313

and

Whalen LLP

19000 MacArthur Boulevard, Suite 600
Irvine, CA 92612

Attention: Michael Whalen

Fax: (714) 408-7446

and

[Name and address of Lender]

[Notice information to be confirmed.]
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Section 13.2  Confidentiality. During the Term and for a period of three (3) years
after the expiration the Term, the Parties shall keep confidential any confidential information
relating to the Subject Facilities obtained from the other Party, and shall refrain from using,
publishing or revealing such confidential information without the prior written consent of the
Party whose confidential information the disclosing Party is seeking to disclose, unless: (a)
compelled to disclose such document or information to a securities exchange or by judicial,
regulatory or administrative process or other provisions of law; (b) such document or
information is generally available to the public; (c) such document or information was available
to the disclosing Party on a non-confidential basis; (d) such document or information was
available to the disclosing Party on a non-confidential basis from a third-party; provided,
however, that the disclosing Party does not know, and, by reasonable effort, could not know
that such third-party is prohibited from transmitting the document or information to the
receiving Party by a contractual, legal or fiduciary obligation; or (¢) such document or
information is necessary to support a rate case or other regulatory filing with a Governmental
Authority; provided, however, that the Party disclosing such document or information must
make reasonable efforts to maintain confidentiality with respect to any proprietary information.

Section 13.3  Public Relations. The Parties will cooperate in good faith with each
other and, to the extent reasonable, seek mutual approval with respect to any public
announcements regarding this Lease or the Subject Facilities.

Section 13.4  Governing Law. This Lease and obligations hereunder shall be
governed by the applicable laws of the State of California, without regard to principles of
conflicts of law.

Section 13.5 No Amendments or Modifications. This Lease shall not be amended,
modified, terminated, discharged or supplemented, nor any provision hereof waived, unless
mutually agreed to in writing by the Parties. If and to the extent that the CAISO Agreements
are amended or modified such that a Party or the Parties can no longer comply with the terms of
this Lease, the Parties shall negotiate in good faith to amend or modify this Lease to effectuate
the same intent and essential purpose of this Lease as of the Effective Date in light of the
CAISO Agreements’ amendment or modification, and neither Party shall unreasonably refuse
to agree to any such necessary modification that does not have an adverse impact on the Party
to which a request for modification is made. In the event that any applicable law is amended or
modified such that a Party or the Parties can no longer comply with the terms of this Lease, or
the benefits received by or burdens imposed upon the Parties with respect to this Lease are
substantially reduced or increased, as the case may be, the Parties shall negotiate in good faith
to amend or modify this Lease to effectuate the same intent and essential purpose of this Lease,
or to provide for the same essential benefits and burdens anticipated by the Parties with respect
to this Lease, as of the Effective Date.

Section 13.6  Delay and Waiver. Except as otherwise provided in this Lease, no delay
or omission to exercise any right, power or remedy accruing to the respective Parties hereto
upon any breach or default of any other Party under this Lease shall impair any such right,
power or remedy, nor shall it be construed to be a waiver of any such similar breach or default
thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of
any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or
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approval of any kind or character of any breach or default under this Lease, or any waiver of
any provision or condition of this Lease, must be in writing and shall be effective only to the
extent specifically set forth in such writing.

Section 13.7  Entirety; Conflicts. This Lease, together with its exhibits, constitute the
entire agreement between the Parties hereto. There are no prior or contemporaneous
agreements or representations affecting the same subject matter other than those herein
expressed. In the event of any conflicts or inconsistencies between the terms of this Lease and
the DCA, the terms of this Lease shall govern and prevail.

Section 13.8  Relationship of the Parties. Except as otherwise set forth herein, this
Lease shall not make any of the Parties partners or joint venturers one with the other, nor make
any the agent of the others. Except as otherwise explicitly set forth herein, no Party shall have
any right, power or authority to enter into any agreement or undertaking for, or act on behalf of,
or to act as or be an agent or representative of, or to otherwise bind, the other Party.
Notwithstanding anything to the contrary, no fiduciary duty or fiduciary relationship shall exist
between the Parties.

Section 13.9  Good Faith. In carrying out its obligations and duties under this Lease,
each Party shall have an implied obligation of good faith.

Section 13.10 Successors and Assigns. This Lease shall inure to the benefit of, and be
binding upon, the Parties hereto and their respective successors and permitted assigns.

Section 13.11 Third Parties. This Lease is intended solely for the benefit of the
Parties. Nothing in this Lease shall be construed to create any duty or liability to, or standard of
care with reference to, any Person other than the Parties.

Section 13.12 Headings. The headings contained in this Lease are solely for the
convenience of the Parties and should not be used or relied upon in any manner in the
construction or interpretation of this Lease.

Section 13.13 Construction of Lease. Ambiguities or uncertainties in the wording of
this Lease shall not be construed for or against any Party either on account of such Party having
drafted or provided any language in this Lease or otherwise, and shall be construed in
accordance with the fair meaning of this Lease.

Section 13.14 Counterparts. This Lease may be executed in one or more counterparts,
each of which shall be deemed an original.

Section 13.15 No Personal Liability. Each action or claim of any Party arising under
or relating to this Lease shall be made only against the other Party as a corporation or limited
liability company, and any liability relating thereto shall be enforceable only against the assets
of such Party. No Party shall seek to impose any liability relating to, or arising from, this Lease
against any shareholder, manager, member, employee, officer or director of the other party.
Notwithstanding anything in Section 13.11 or elsewhere in this Lease, each of such persons is
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an intended beneficiary of the mutual promises set forth in this section and shall be entitled to
enforce the obligations of this section.

Section 13.16 Memorandum. Concurrently with the execution and delivery of this
Lease, the Parties will execute a memorandum of this Lease in the form attached as Exhibit F
hereto (the “Memorandum’), which Memorandum shall be recorded in the official real estate
records of the counties in California in which the Subject Facilities are located. The provisions
of this Lease will control with regard to any provisions of this Lease that may be in conflict
with the Memorandum. Upon termination of this Lease, the Parties will execute an instrument
evidencing such termination, which instrument shall also be recorded in such official real estate
records.

Section 13.17 Payments to Lessee. All payments to be made by Lessor to Lessee
under or by reason of this Lease shall be made directly to Lessee’s lenders pursuant to the
provisions of Section 2.1 of the Collateral Assignment Agreement. [Note to form: Conform to
final version of Collateral Assignment Agreement].

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have signed this Lease as of the Effective Date.

SCE:

Southern California Edison Company, a California
corporation

Name:
Title:

LESSEE:

Morongo Transmission LLC, a Delaware limited
liability company

By:

Name:
Title:
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EXHIBIT A

ADDITIONAL RENT

(to be attached to final Lease)



EXHIBIT B

MODEL FOR SCE REPRESENTATIVE RATE

(to be attached to final Lease)



EXHIBIT C

ACCRUAL OF PREPAID RENT

(to be attached to final Lease)



EXHIBIT D

FORM OF CONSENT AND AGREEMENT



EXHIBIT D

FORM OF CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT (this “Consent”), dated as of [ 1, [ ] is by
and among (i) SOUTHERN CALIFORNIA EDISON COMPANY, a California corporation
(“SCE”), (ii)) MORONGO TRANSMISSION LLC, a Delaware limited liability company (the
“Assignor”) and (iii) [ ] (the “Assignee”), [Note: Insert description of collateral agent and
any other administrative agent (if applicable) entering into document on behalf of the
Assignor’s Lenders]|

RECITALS

A. Assignor and SCE have entered into that certain Transfer Capability Lease, dated
as of [ 1, [ ] (“Assigned Agreement”), pursuant to which SCE will lease to the Assignor
a portion of the Transfer Capability in the Subject Facilities (the “Project™);

B. Assignor has entered into that certain [Credit Agreement, dated as of [ 1,
among the Assignor, the financial institutions party thereto and the Assignee] (the “[Credit
Agreement]”) [Note: Insert description of primary financing document for Assignor];

C. As collateral security for Assignor’s obligations under the [Credit Agreement] and
related agreements (collectively, the “Financing Documents™), Assignor has, among other things,
assigned all of its right, title and interest in, to and under the Assigned Agreement and Assignor’s
owners have pledged their ownership interest in Assignor (the “Assigned Interest”) to the
Assignee pursuant to the [Security Documents] referred to in the [Credit Agreement]; and

D. It is a requirement under the [Credit Agreement] and the Assigned Agreement that
SCE and the other parties hereto shall have executed and delivered this Consent;

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, and intending to be
legally bound, the parties hereto hereby agree as follows:

SECTION 1. CONSENT TO ASSIGNMENT, ETC.

1.1 Consent and Agreement. SCE:

(a) hereby acknowledges notice of and consents to the assignment as
collateral security to Assignee, for the benefit of the Secured Parties, of the Assigned Interest;
and

(b) hereby acknowledges the right (but not the obligation) of Assignee in the
exercise of its rights and remedies under the Financing Documents and upon delivery to SCE of
a Default Notice (as defined below), to make all demands, give all notices, take all actions and
exercise all rights of Assignor permitted under the Assigned Agreement (subject to SCE’s
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defenses under the Assigned Agreement) and accepts any such exercise; provided, however, that,
insofar as the Assignee exercises any of its rights under the Assigned Agreement or makes any
claims with respect to payments or other obligations under the Assigned Agreement, the terms
and conditions of the Assigned Agreement applicable to such exercise of rights or claims shall
apply to Assignee to the same extent as to Assignor.

1.2 Assignor’s Acknowledgement. Assignor hereby acknowledges and agrees that
SCE is authorized to act in accordance with Assignee’s instructions, and that SCE shall bear no
liability to Assignor in connection therewith, including any liability for failing to act in
accordance with Assignor’s instructions.

1.3 Substitute Owner. Subject to Section 1.8, the parties agree that if Assignee
notifies (such notice, a “Default Notice”) SCE that an event of default has occurred and is
continuing under the Financing Documents (“Event of Default”) then, upon a judicial foreclosure
sale, non-judicial foreclosure sale, deed in lieu of foreclosure or other transfer following a default
under the Financing Documents, Assignee (or its designee) shall be substituted for Assignor (the
“Substitute Owner”) under the Assigned Agreement, and, subject to Section 1.8(b) below, SCE
and Substitute Owner will recognize each other as counterparties under the Assigned Agreement
and will continue to perform their respective obligations under the Assigned Agreement in favor
of each other in accordance with the terms thereof. For purposes of the foregoing, SCE shall be
entitled to assume that any such purported exercise is in accordance with the Financing
Documents without independent investigation thereof.

1.4  Right to Cure. If Assignor defaults in the performance of any of its obligations
under the Assigned Agreement, or upon the occurrence or non-occurrence of any event or
condition under the Assigned Agreement which would immediately or with the passage of any
applicable grace period or the giving of notice, or both, enable SCE to terminate or suspend its
performance under the Assigned Agreement (each hereinafter a “default”), SCE will not
terminate or suspend its performance under the Assigned Agreement until it first gives written
notice of such default to Assignee and affords Assignee the right to cure such default within the
applicable cure period under the Assigned Agreement. In addition, if Assignee gives SCE
written notice prior to the expiration of the applicable cure period under the Assigned Agreement
of Assignee’s intention to cure such default (which notice shall include a reasonable description
of the time required to cure such default) and is diligently proceeding to cure such default,
Assignee shall have a period of 60 days (or, if such default is for failure by the Assignor to pay
an amount to SCE which is due and payable under the Assigned Agreement, 15 days) from
receipt of the notice of such default from SCE to cure such default, provided, however, that (a) if
control of the Assignor or its assets is necessary to cure any such non-monetary default and
Assignee has commenced foreclosure proceedings within 60 days after notice of the default and
is diligently pursuing such foreclosure proceedings, Assignee will be allowed a reasonable time,
not to exceed 180 days, to complete such proceedings and cure such default and (b) if Assignee
is prohibited from curing any such non-monetary default by any process, stay or injunction
issued by any governmental authority or pursuant to any bankruptcy or insolvency proceeding or
other similar proceeding involving Assignor, then the time periods specified herein for curing a
default shall be extended for the period of such prohibition, so long as Assignee is diligently
pursuing removal of such process, stay or injunction. Assignee shall provide SCE with reports
concerning the status of efforts to cure a default upon SCE’s reasonable request.
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1.5 No Amendments. To the extent permitted by applicable law, SCE agrees that it
will not, without the prior written consent of Assignee, except as permitted under clause (ii) of
the proviso of Section 11.2 of the Assigned Agreement, (a) enter into any material supplement,
restatement, extension, amendment or modification of the Assigned Agreement, (b) enter into
any assignment or novation of the Assigned Agreement with any natural person, corporation,
trust, business trust, joint venture, joint stock company, association, company, limited liability
company, partnership, Governmental Authority or other entity (a “Person”), (c) terminate,
suspend or cancel its performance under the Assigned Agreement (except in accordance with
Section 1.4) or (d) consent to or accept any termination or cancellation of the Assigned
Agreement by Assignor.

1.6 Replacement Agreements. If the Assigned Agreement is terminated, rejected or
otherwise invalidated as a result of any bankruptcy, insolvency, reorganization or similar
proceeding affecting Assignor, its owner(s) or guarantor(s), SCE shall, subject to the receipt of
required regulatory approvals, enter into a new agreement with Assignee or its designee
(“Replacement Owner”) for the balance of the obligations under the Assigned Agreement
remaining to be performed with Assignee (or its designee) having terms substantially the same as
the terms of the Assigned Agreement with respect to the remaining term of the Assigned
Agreement. Notwithstanding the execution and delivery of a new replacement agreement as
described in this Section 1.6, to the extent SCE is or was otherwise entitled under the replaced
Assigned Agreement, SCE may suspend performance of its obligations under such new contract,
unless and until all defaults (other than noncurable nonmonetary defaults that are specific to
Assignor) of Assignor under the replaced Assigned Agreement have been cured.

1.7  Transfer. Subject to Section 1.8(a), Assignee shall have the right to assign all of
the Assigned Interest or all of its interest in a new agreement entered into pursuant to Section 1.6
to another Person pursuant to Section 11.2 of the Assigned Agreement (or such new agreement).

1.8 Assumption of Obligations.

(a) Transferee. Any transferee under Section 1.7 shall expressly assume in a
writing reasonably satisfactory to SCE all of the obligations of Assignor or Assignee under the
Assigned Agreement or such new agreement entered into pursuant to Section 1.6. Upon such
assignment, the cure of any outstanding defaults, and payment of all other amounts due and
payable to SCE in respect of the Assigned Agreement (or such new agreement), Assignee shall
be released from any further liability under the Assigned Agreement or such new agreement.

(b) Substitute Owner.  Subject to Section 1.8(c), any Substitute Owner
pursuant to Section 1.3 shall be required to expressly assume in a writing reasonably satisfactory
to SCE all of the obligations and liabilities of Assignor under the Assigned Agreement, including
those that arose prior to the transfer; provided, that, (i) the obligations of such Substitute Owner
shall be no more than those of Assignor under the Assigned Agreement, and (ii) such Substitute
Owner shall not be required to perform any of Assignor’s obligations under the Assigned
Agreement that were unperformed at the time such Substitute Owner became a Substitute Owner
(other than any obligations related to failure to pay amounts owed under the Assigned
Agreement), provided, however, that the foregoing shall not limit SCE’s right to reduce
payments owed under the Assigned Agreement by reason of Assignor’s failure to perform its
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obligations, or to exercise any rights or remedies under the Assigned Agreement with respect to
any default by Assignor that remained uncured as of the time Substitute Owner became a
Substitute Owner.

(©) No Liability. SCE acknowledges and agrees that neither Assignee nor any
other secured party shall have any liability or obligation under the Assigned Agreement as a
result of this Consent nor shall Assignee nor any other secured party be obligated or required to
(a) perform any of Assignor’s obligations under the Assigned Agreement, except as provided in
Section 1.8(b), or (b) take any action to collect or enforce any claim for payment assigned under
the Financing Documents.

1.9 Delivery of Notices. SCE shall deliver to Assignee and [note: administrative
agent to be inserted if applicable], concurrently with the delivery thereof to Assignor, a copy of
each notice, request or demand given by SCE to Assignor pursuant to the Assigned Agreement
relating to (a) a default by Assignor under the Assigned Agreement, (b) any claim regarding
force majeure by SCE under the Assigned Agreement, (c¢)any notice of dispute under the
Assigned Agreement, (d) any notice of intent to terminate or any termination notice and (e) any
matter that would require the consent of Assignee, [note: administrative agent to be inserted if
applicable] or the Assignor’s lenders pursuant to Section 1.5 or any other provision of this
Consent. Assignee and [note: administrative agent to be inserted if applicable] acknowledge
that delivery of such notice, request and demand shall satisfy SCE’s obligation to give Assignee
and [note: administrative agent to be inserted if applicable] a notice of default under
Section 1.4.

1.10 Confirmations. SCE will, as and when reasonably requested by Assignee from
time to time, confirm in writing matters relating to the Assigned Agreement (including the
performance of same by Assignor), but without prejudice to any rights of SCE under the
Assigned Agreement as between SCE and Assignor.

1.11  Exclusivity of Dealings. Except as provided in Sections 1.5 and 1.10, unless and
until SCE receives a Default Notice, SCE shall deal exclusively with Assignor in connection
with the performance of SCE’s obligations under the Assigned Agreement. From and after such
time as SCE receives a Default Notice and until a Substitute Owner is substituted for Assignor
pursuant to Section 1.3 or the Assigned Agreement is transferred to a Person to whom the Project
is transferred pursuant to Section 1.8, SCE shall, until Assignee confirms to SCE in writing that
all obligation under the Financing Documents are no longer outstanding, deal exclusively with
Assignee in connection with the performance of SCE’s obligations under the Assigned
Agreement, and SCE may irrevocably rely on instructions provided by Assignee in accordance
therewith to the exclusion of those provided by Assignor or any other Person.

SECTION 2. PAYMENTS UNDER THE ASSIGNED AGREEMENT

2.1 Payments. Unless and until SCE receives written notice to the contrary from
Assignee, SCE will make all payments to be made by it to Assignor under or by reason of the
Assigned Agreement directly to Assignee at the address set forth in Section 5.1 for deposit into
the following bank account: [ ], or directly to such other institution or in such other manner
as may be specified by Assignee to SCE from time to time in writing. SCE, Assignor, and



Assignee acknowledge that SCE will be deemed to be in compliance with the payment terms of
the Assigned Agreement to the extent that SCE makes payments in accordance with Assignee’s
instructions.

2.2 No Offset, Etc. All payments required to be made by SCE under the Assigned
Agreement shall be made without any offset, recoupment, abatement, withholding, reduction or
defense whatsoever, other than that expressly allowed by the terms of the Assigned Agreement
or as otherwise permitted under applicable law.

SECTION 3. REPRESENTATIONS AND WARRANTIES OF SCE

SCE makes the following representations and warranties as of the date hereof in favor of
Assignee.

3.1 Organization and Existence. SCE is a duly organized and validly existing
corporation in good standing under the laws of the State of California and is qualified to transact
business in all jurisdictions where the ownership of its properties or its operations require such
qualification, except where the failure to so qualify would not have a material adverse effect on
its financial condition, its ability to own its properties or transact its business, or to carry out the
transactions and activities contemplated hereby.

3.2 Execution, Delivery and Enforceability. SCE has full corporate power and
authority to carry on its business as now conducted, enter into, and to carry out its obligations
under the Assigned Agreement and this Consent. The execution, delivery and performance by
SCE of the Assigned Agreement and this Consent, and the consummation of the transactions and
activities contemplated under the Assigned Agreement and this Consent, have been duly
authorized by all necessary corporate action required on the part of SCE. The Assigned
Agreement and this Consent has been duly and validly executed and delivered by SCE and
constitute the valid and legally binding obligations of SCE, enforceable against SCE in
accordance with their terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws of general application relating to or
affecting the enforcement of creditors’ rights and by general equitable principles.

33 No Violation. None of the execution and delivery of the Assigned Agreement and
this Consent, the compliance with any provision thereof, nor the consummation of the
transactions and activities contemplated thereby will: (a) violate or conflict with, or result in a
breach or default under, any provisions of the articles of incorporation or bylaws of SCE; or
(b) violate or conflict with, or result in a breach or default under, any applicable law or
regulation of any Governmental Authority, or any material agreement to which SCE is a party or
by which its assets are bound, other than such violations, conflicts, breaches or defaults which, in
the aggregate, would not have a material adverse effect on SCE’s performance of its obligations
under the Assigned Agreement or this Consent.

34 Authorization. Except as provided in the Assigned Agreement, no consent, order,
authorization, waiver, approval or any other action, or registration, declaration or filing with, any
Person, board or body, public or private (collectively “Approvals™) is required to be obtained by
SCE in connection with the execution, delivery or performance of the Assigned Agreement or



the consummation of the transactions contemplated thereunder, which if not obtained will
prevent SCE from performing its obligations hereunder or under the Assigned Agreement,
except those that have been validly issued and are in full force and effect, and those which have
been or will be duly applied for in the ordinary course

3.5  Litigation. To SCE’s actual knowledge, except as disclosed to Assignee, there is
no litigation, action, suit, proceeding or investigation pending or threatened against SCE before
any court, administrative agency, arbitrator or governmental authority, which if adversely
determined, individually or in the aggregate, (a) could reasonably be expected to modify or
otherwise adversely affect the Approvals, or (b) questions the validity, binding effect or
enforceability hereof or of the Assigned Agreement, any action taken or to be taken pursuant
hereto or thereto or any of the transactions contemplated hereby or thereby.

3.6  No Default or Amendment. Neither SCE nor, to SCE’s actual knowledge, the
Assignor, is in default of any of its obligations under the Assigned Agreement. SCE and, to
SCE’s actual knowledge, the Assignor, has complied with all conditions precedent to the
effectiveness of its obligations under the Assigned Agreement (except as disclosed to Assignee).
To SCE’s actual knowledge, no event or condition exists which would either immediately or
with the passage of any applicable grace period or giving of notice, or both, enable either SCE or
Assignor to terminate or suspend its obligations under the Assigned Agreement. The Assigned
Agreement has not been amended, modified or supplemented in any manner except as set forth
in the recitals hereto.

3.7 No Previous Assignments. SCE has no notice of, and has not consented to, any
previous assignment by Assignor of all or any part of its rights under the Assigned Agreement,
except as previously disclosed in writing and consented to by SCE.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF ASSIGNOR

Assignor makes the following representations and warranties as of the date hereof in
favor of SCE.

4.1 Execution, Delivery and Enforceability. Assignor has full power and authority to
carry on its business as now conducted, enter into, and to carry out its obligations under this
Consent. The execution, delivery and performance by Assignor of this Consent, and the
consummation of the transactions and activities contemplated under this Consent, have been duly
authorized by all necessary action required on the part of Assignor. This Consent has been duly
and validly executed and delivered by Assignor and constitute the valid and legally binding
obligations of Assignor, enforceable against Assignor in accordance with its terms, except as
such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or
other similar laws of general application relating to or affecting the enforcement of creditors’
rights and by general equitable principles.

4.2  Authorization. Except as provided in the Assigned Agreement, no Approval is
required to be obtained by Assignor in connection with the execution, delivery or performance of
the Assigned Agreement or the consummation of the transactions contemplated thereunder,
which if not obtained will prevent Assignor from performing its obligations hereunder or under



the Assigned Agreement, except those that have been validly issued and are in full force and
effect, and those which have been or will be duly applied for in the ordinary course

4.3 Litigation. To Assignor’s knowledge, there is no litigation, action, suit,
proceeding or investigation pending or threatened against Assignor before any court,
administrative agency, arbitrator or governmental authority, which if adversely determined,
individually or in the aggregate, (a) could reasonably be expected to modify or otherwise
adversely affect the Approvals, or (b) questions the validity, binding effect or enforceability
hereof or of the Assigned Agreement, any action taken or to be taken pursuant hereto or thereto
or any of the transactions contemplated hereby or thereby.

4.4  No Default or Amendment. Neither Assignor nor, to Assignor’s knowledge,
SCE, is in default of any of its obligations under the Assigned Agreement. Assignor and, to
Assignor’s knowledge, SCE, has complied with all conditions precedent to the effectiveness of
its obligations under the Assigned Agreement (except as disclosed to Assignee). To Assignor’s
knowledge, no event or condition exists which would either immediately or with the passage of
any applicable grace period or giving of notice, or both, enable either the SCE or Assignor to
terminate or suspend its obligations under the Assigned Agreement. The Assigned Agreement
has not been amended, modified or supplemented in any manner except as set forth in the recitals
hereto.

4.5  No Previous Assignments. Assignor has not previously assigned all or any part of
its rights under the Assigned Agreement.

[Note: Estoppels, acknowledgments, clarifications, amendments or modifications to
the Lease to be included here if applicable in accordance with Section 11.3 of the Lease. |

SECTION 5. MISCELLANEOUS

5.1 Notices. All notices and other communications hereunder shall be in writing,
shall be deemed given upon receipt thereof by the party or parties to whom such notice is
addressed, shall refer on their face to the Assigned Agreement (although failure to so refer shall
not render any such notice or communication ineffective), shall be sent by first class mail, by
personal delivery or by a nationally recognized courier service, and shall be directed (a) if to
SCE or Assignor, in accordance with Section 13.1 of the Assigned Agreement, (b)if to
Assignee, to [Insert], and (d) to such other address or addressee as any such party may designate
by notice given pursuant hereto.

52 Governing Law; Submission to Jurisdiction.

(a) THIS CONSENT SHALL BE CONSTRUED IN ACCORDANCE WITH,
AND THIS CONSENT AND ALL MATTERS ARISING OUT OF THIS CONSENT AND
THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, THE
LAW OF THE STATE OF CALIFORNIA WITHOUT REGARD TO ANY CONFLICTS OF
LAWS PROVISIONS THEREOF THAT WOULD RESULT IN THE APPLICATION OF THE
LAW OF ANOTHER JURISDICTION.



(b) Any legal action or proceeding with respect to this Consent and any action
for enforcement of any judgment in respect thereof may be brought in the courts of the State of
California or of the United States of America for the Central District of California, and, by
execution and delivery of this Consent, each party hereby accepts for itself and in respect of its
property, generally and unconditionally, the non-exclusive jurisdiction of the aforesaid courts
and appellate courts from any appeal thereof. Each party further irrevocably consents to the
service of process out of any of the aforementioned courts in any such action or proceeding by
the mailing of copies thereof by registered or certified mail, postage prepaid, to its notice address
provided pursuant to Section 5.1 hereof. Each party hereby irrevocably waives any objection
which it may now or hereafter have to the laying of venue of any of the aforesaid actions or
proceedings arising out of or in connection with this Consent brought in the courts referred to
above and hereby further irrevocably waives and agrees not to plead or claim in any such court
that any such action or proceeding brought in any such court has been brought in an inconvenient
forum. Nothing herein shall affect the right of any party to serve process in any other manner
permitted by law.

53 Counterparts. This Consent may be executed in any number of counterparts and
by the different parties hereto on separate counterparts, each of which when so executed and
delivered shall be an original, but all of which shall together constitute one and the same
instrument.

5.4 Headings Descriptive. The headings of the several sections and subsections of
this Consent are inserted for convenience only and shall not in any way affect the meaning or
construction of any provision of this Consent.

5.5 Severability. In case any provision in or obligation under this Consent shall be
invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the
remaining provisions or obligations, or of such provision or obligation in any other jurisdiction,
shall not in any way be affected or impaired thereby.

5.6  Amendment, Waiver. Neither this Consent nor any of the terms hereof may be
terminated, amended, supplemented, waived or modified except by an instrument in writing
signed by SCE, [note: administrative agent to be inserted if applicable] and Assignee.

5.7 Termination. Each party’s obligations hereunder are absolute and unconditional,
and no party has any right, and shall have no right, to terminate this Consent or to be released,
relieved or discharged from any obligation or liability hereunder until SCE has been notified by
Assignee that all of the obligations under the Financing Documents shall have been satisfied in
full or, with respect to the Assigned Agreement, its obligations under the Assigned Agreement
have been fully performed.

5.8 Successors and Assigns. This Consent shall be binding upon each party and its
permitted successors and assigns and shall inure to the benefit of the other parties, their
respective designee(s) and assignee(s) and their respective successors and assigns, through a
refinancing of the Project or otherwise. Each reference to a Person herein shall include such
Person’s permitted successors, designees and assigns.
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5.9  Further Assurances. SCE hereby agrees to execute and deliver all such
instruments and take all such action as may be necessary to effectuate fully the purposes of this
Consent.

5.10  Waiver of Trial by Jury. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, THE PARTIES HEREBY IRREVOCABLY WAIVE ALL RIGHT OF TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN
CONNECTION WITH THIS CONSENT OR ANY MATTER ARISING HEREUNDER.
EACH PARTY FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL.

5.11 Entire Agreement. This Consent and any agreement, document or instrument
attached hereto or referred to herein integrate all the terms and conditions mentioned herein or
incidental hereto and supersede all oral negotiations and prior writings in respect to the subject
matter hereof. In the event of any conflict between the terms, conditions and provisions of this
Consent and any such agreement, document or instrument, the terms, conditions and provisions
of this Consent shall prevail.
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IN WITNESS WHEREOF, the parties hereto have caused this Consent and Agreement to
be duly executed and delivered by their duly authorized officers as of the date first above written.

SCE:

SOUTHERN CALIFORNIA EDISON COMPANY,
a California corporation

By:

Name:
Title:
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ASSIGNOR:

MORONGO TRANSMISSION LLC,
a Delaware limited liability company

By:

Name:
Title:

D-11



ASSIGNEE:

[ ], as Assignee

By:

Name:
Title:
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ADMINISTRATIVE AGENT: [INSERT IF
APPLICABLE]

[ ], as Administrative Agent

By:

Name:
Title:
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EXHIBIT E
THE PROJECT AND SUBJECT FACILITIES

"Project" means the West of Devers Upgrade Project, which consists of the tear down and
rebuild of four existing 220 kV transmission lines, covering approximately 48 corridor miles,
with new 220 kV transmission lines between the existing Devers Substation (located near Palm
Springs) and El Casco Substation (located in Western Riverside County), Vista Substation
(located in Grand Terrace), and San Bernardino Substation (located in San Bernardino), which
transmission lines will replace existing 220 kV transmission lines that cross the Reservation.
The Project includes upgrades to equipment in the Devers, El Casco, Vista, and San Bernardino
substations, as well as installation of telecommunication facilities. Portions of the new
transmission lines may consist of double circuit 220kV transmission lines, and portions may
consist of four single-circuit 220 kV transmission lines.

“Subject Facilities” means the portion of the West of Devers Upgrade Project consisting of the
newly constructed 220 kV transmission lines that will operate as network transmission facilities
under the Operational Control of the CAISO, and that are eligible for cost recovery under the
CAISO’s Transmission Access Charge. The Subject Facilities do not include any switchyard or
substation facilities, subtransmission or distribution lines or facilities, telecommunications
facilities, or the costs of removing existing facilities. Portions of the new transmission lines may
consist of double circuit 220kV transmission lines, and portions may consist of four single-
circuit 220 kV transmission lines.

E-1



EXHIBIT F

FORM OF MEMORANDUM OF LEASE



EXHIBIT F

FORM OF MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum”) is made as of , by
and between Southern California Edison Company, a California corporation (“Lessor”), and
Morongo Transmission, LLC, a Delaware limited liability company (“Lessee”).

WITNESSETH:

1. Lease. Lessor and Lessee have entered into that certain unrecorded Transfer
Capability Lease, dated as of the date hereof (the “Lease”), for lease of the Lessee Transfer
Capability of the Subject Facilities. The Subject Facilities are constructed in part on easements
and rights-of-way granted to Lessor by the United States of America, acting by and through the
Superintendent, Southern California Agency, Bureau of Indian Affiars, Department of the
Interior, pursuant to that certain recorded Grant of Easements and Rights-of-Way dated

,serial number . Undefined capitalized terms used herein shall have the
meanings ascribed thereto in the Lease.

2. Term. The term of the Lease shall commence as of the date of the Lease and shall
expire (unless otherwise earlier terminated pursuant to the Lease) at 11:59 p.m. Pacific time on
the day before the 30" anniversary of such commencement date.

3. Right of First Refusal. Pursuant to Section 11.4 of the Lease, Lessor shall have the
right of first refusal with respect to any proposed assignment by Lessee of all or any
portion of its interest in the Lease, except in connection with (a) a collateral
assignment of, or security interest in, the Lease under clause (i) of section 11.2 of the
Lease or (b) any foreclosure sale or deed in lieu of foreclosure in connection with the
exercise of remedies under such collateral assignment or security interest.

4. Incorporation of Lease. This memorandum incorporates herein all of the terms
and provisions of the Lease as though fully set forth herein.

5. Memorandum of Lease. The purpose of this Memorandum is to give notice of the
existence of the Lease and nothing contained herein shall be deemed or construed to in any way
modify or otherwise affect any of the terms and conditions of the Lease or to create any
inference about the characterization of the leasehold interest as real property or personalty.
Further, nothing in the Lease or herein shall be deemed an assignment, in whole or in part, of any
right or interest in the aforementioned Grant of Easements and Rights-of-Way, serial number

. In the event of any inconsistency between the terms of the Lease and this
Memorandum, the terms of the Lease shall prevail.

6. Counterparts. This Memorandum may be executed in multiple counterparts
which taken together shall constitute a single original instrument.
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[Signature Pages Follow]
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IN WITNESS WHEREQF, the parties have executed this Memorandum as of the date

first written above.

COMPANY,

LESSOR:

SOUTHERN CALIFORNIA EDISON

a California corporation

By:
Name:
Title:
LESSEE:

MORONGO TRANSMISSION LLC,
a Delaware limited liability company

By:

Name:
Title:
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APPENDIX J-4 — ADDITIONAL MATERIALS PROVIDED FOR A COMPLETE RECORD OF
PROCEEDINGS

WEST OF DEVERS UPGRADE
LETTER AGREEMENT
MARCH 14, 2013
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APPENDIX J-5 — ADDITIONAL MATERIALS PROVIDED FOR A COMPLETE RECORD OF
PROCEEDINGS

WEST OF DEVERS UPGRADE
LETTER AGREEMENT
MAY 10,2013




An EDISON INTERNATIONAL® Company

May 10, 2013

Chairman Robert Martin

Lhe Morongo Band oI M1Ss1on Indians
12700 Pumarra Road
Banning, CA 92220

Re:  Southern California Edison Company’s (“SCE”) Submittal of Notice of
Construction or Alteration (Form 7460-1) to the Federal Aviation
Administration (“FAA”) for Structures Within the Option 1 Route
Alternative of Right-of-Way 4

Dear Chairman Martin:

As described in our letter agreement dated March 14, 2013 (“the Letter Agreement”),
SCE will include both of the potential Right-of-Way 4 routes as project route alternatives in its
Proponent’s Environmental Assessment for review by the California Public Utilities Commission
(“CPUC”) in the West of Devers Certificate of Public Convenience and Necessity (“CPCN™)

Construction or Alteration (Form 7460-1) for the fifty-four new structures near the Banning

copy of SCE’s submittal to the FAA (which is composed of the FAA Form 7460-1 for each of
the fifty-four structures) is enclosed for Morongo’s reference.

SCE has evaluated all of the engineering alternatives for siting the four West of Devers
220 kV transmission lines within the proposed Option 1 alignment. Even if SCE engineered the
towers in the best possible configuration with regard to FAA restrictions, the towers nonetheless

proximity to the Banning Awrport. SCE has committed to the CPUC that SCE will tollow all

T A A wanAssrmnndatinnn FAan i4n funsmamainnina liaaa Tin' ammmaad T e eSS AL 2
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determines that the proposed towers are not constructible in a manner that is consistent with
FAA regulations within the Option 1 route alternative, this route alternative would only be a
viable option if the Banning Airport is closed. As agreed upon in the Letter Agreement, SCE
will contact Morongo staff to set up a meeting to discuss and agree upon a date by which, if one
of the route alternatives is deemed not feasible due to FAA restrictions, SCE and Morongo will

1 Innovation Way
Pomona, CA 91768
909-274-1801

Fax 909-274-1114



inteasibility.

Thank you for your attention to these very important issues. We look forward to
continuing to work with you on this matter.

Kevin Payne“
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APPENDIX J-6 — ADDITIONAL MATERIALS PROVIDED FOR A COMPLETE RECORD OF
PROCEEDINGS

WEST OF DEVERS UPGRADE
LETTER ATTACHMENT FAA FILING DATA
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APPENDIX J-7 — ADDITIONAL MATERIALS PROVIDED FOR A COMPLETE RECORD
OF PROCEEDINGS

WEST OF DEVERS UPGRADE
LETTER AGREEMENT
JUNE 12, 2013




Az ELUBOIN INTERNATIONAL * Cotspany
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12700 Pumarra Road

Dear Chairman Martin:
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Kareﬁ Woodarcf
Roger Meyer
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