=" CALIFORNIA IS0

AMENDMENT NO. 1
TO TH E
PARTICIPATING GENERATOR AGREEMENT

TH IS AMENDMENT is dated tis ___ day ofApri#1998 and is entred into, by and
between:

(L Midw ay Sunse tCoge ne ration Com pany h aMng its registred and
principallp kce ofbusiness bcatd in 3466 W estCrocker Springs Road,
F Bbws, CA 93224 (“Midw ay SunsetCogene raion Com pany”);

and

(2) Calomia hde pendentSystm O pe rator Corporation, a Ca Mfomia
nonprofit pub k be ne fit Cormporation i amng a principa ke xe cutine office
bcated atsuch phece in te Stake ofCalfomia as tte ISO Gowe ming
Board may from time to time designat, inital 151 Ble Raune Road,
Follom, Calfomia 9 5630 (t e “1S0 ™)

Midw ay SunsetCoge ne ration Com pany and tte ISO are herinaferrefned to as
te “Amending Parties.””

Wheras:

A. The Amending Parties entred into &t e Participating Generator Agreement
datd January 1, 1998 (e “PrincipalAgreement).

B. By orders issued on December 17, 1997 and Rebruary 25, 1998, te
FederalEne rgy Regu htory Commission required t att e Participating
Generator Agreementbe amended.

NOW TH EREFORE, TH E AMEND NG PARTES AGREE as folbw s:

1) Efectine Date. This Amendmentsh allbe eflectine as oft e e flectine dat

oft e PrincipalBAgreementand sh alremain in fu lHorce and eflectunti it e
t m ination oft e PrincipalAgrement
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2) Amendmentt te PrincipalAgreement The PrincipaBAgreementsh alibe
amended as setoutbe bw :

a) ReciallIC is amended to rrad as folbw s:

C. Th e Participating Generatorw ishes t be abll to Schedull
Energy and t subm it Ad pustm ent Bids, Supp Ime nta lEne rgy
bids and bids for Ancilry Sen4ces to te ISO t rough a
Sch edu bhg Coordinator and, tierefore, wishes © undertake ©
te SO tatitwillcompb wit te appkabll provsions oft e
ISO Tariff.

b) RecitalD is anended to rrad as folbw s:

D. The Parties are entring into tis Agreementin order to
estabkh te £rms and conditons onwhich te ISO and te
Participating Ge ne rator w i Bdisch arge t eir respectinve dutes
and responsibi Mies undert e ISO Tanff

c) Section 1.1 is amended to read as folbw s:

1.1 MastrDefinitons SuppIment A Bems and expressions used
intis Agreementshallhawe te same meaning as t ose
contained in t e MastrDefinittons SuppImentto tte SO
Tanft.

d) Section 1.2(a)is amnended to rrad as folbw s:

(@ iftere is any inconsistncy between tis Agreementand te
ISO Tanff, te SO Tanffwilpre\ailo tte exentofte
inconsistncy 3

e) Section 2.1 is amended to read as folbw s:

2.1 ISO ResponsibiMty. The Parties ack now Bdge t atte ISO is
responsib | forthe eflicientuse and re lBb l ope ration ofti e
ISO Contro Bd Grid consistentw it ach iexeme ntofp hnning
and operating resene critna no Bss stringentt an t ose
estabkhed by te Westm Systms Coordinating Counci land
t e Nortt American Elctric Re labilty Councilland furtt er
acknow Bdges tatte ISO may notbe abll to satisfy ful¥
tese responsibilties iTt e Participating Generator fail © fu l§
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compbkwit alofits obgations undertiis Agreementand t e
ISO Tariff.

1)) Section 3.2.1is anended to rrad as folbw s:

3.2.1 Temination by ISO. Subpctto Section 5.2, tte 5O may
tminat tis Agreementby givng w ritee n notice of
Eminaton in te enentt att e Participating Ge ne rator
commits any matrnalldefaukundert is AgreementandA4rt e
ISO TariffF which, ifcapabll ofbeing remedied, is notemedied
witin tirty (30)days afertie ISO has ginen, to tie
Participating Ge ne rator, w ntien notice oftte defaulk unlss
excused by reason ofUncontro b | Forces in accordance w it
Articll X oftis Agreement Wit respectto any notice of
£ m ination ginen pursuantt tis Section, tte ISO mustfil a
time ¥ notice ofem ination w it FERC. This Agreementsh all
t minat upon acceptance by FERC ofsuch a notice of
T m ination.

9) Section 3.2.2 is anended to rrad as folbw s:

3.2.2 Tem ination by Participating Generator. lh te exentt atte
Participating Ge nerator no bngerwishes t schedull Energy or
provde Ancilry Senvjces t rough a Sch edu bhg Coordinator
onerthe SO Contolld Grid, itmay €minat tis Agrement
on givMng te ISO ninety (9 0)days w ntien notice, promMded,
howe\er, & atin accordance witt Section 4.1.3, tie
Participating Generatormay m odify Schedull 1 to e Ininat
Generating Units which itno bngerow ns and such
m odification sh allbe e fle ctine upon receiptby tie ISO. Wit
respectto any notice of € m ination ginen pursuantt t is
Section, e ISO mustfil atime § notice oft m inaton w it
FERC. This Agreementsh alle m inat upon acce ptance by
FERC ofsuch a notice of & m ination.

h) Section 4.2 is amended to read as folbw s:
4.2 AgrementSubpctto ISO Tarff. The Parties willcompl wit
allapp kabl provsions oft e ISO Tarff,inc liding Se ctions

2.3.2,2.5.3.4and 5. This Agreementsh allbe subpctto te
ISO Tariffwhich shaMbe deemed t© be incorporatd herein.
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1) Section 4.3.1is anended to read as folbw s:

4.3.1 Submission ofBids. When t e Scfh edubhg Coordinator on
beh aFoft e Participating Ge ne rator subm its a bid for Anci lry
Senjces, t e Participating Generatorw i B by t e operation of
tis Section 4.3.1, warrantto tte ISO t atithas te capabi ity
t provde t atsenAce in accordance wit te ISO Tariffand
tatitwiBlcomp k¥ wit ISO Dispatch instructions fort e
prousion ofth e sen/ce in accordance oft e ISO Tanff.

D Section 5.2 is amended to read as folbw s:

5.2 Conectinve Measures. IFte Participating Generator faill ©o
meetormaintain te requirrments setfort in tis Agreement
andorte ISO Tarff, te ISO shallbe pemited ©© &ke any of
te measures, contained orreferenced in te ISO Tanff which
te ISO deems t be necessary to conectt e situation.

k) Section 8.2 is amended to read as folbw s:

8.2 Necessary Appronall. The Participating Ge ne rator represents
t atalnecessary appronall, pemits, kenses, easements,
righ 5 ofw ay or access to instal ow n and operat its
Generating Units h axe been obtained by t e Participating
Ge ne rator prior to execution oftis Agreement

] A new Articl X is added:

ARTICLE X
UNCO NTRO LLABLE FORCES

10.1 Uncontro Bbll Forces TanffProvsions. Section 15 oftie ISO
Tarffsh allbe incorporatd by reference into tis Agreement
exceptt atalre frences in Section 15 ofte ISO Tarffto
Mark e t Participants sh allbe read as areference to tie
Participating Generator and references to te ISO Tariffsh albe
read as references  tis Agreement
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m) Articl Xis rrnumbered as Articl X1, and Section w it in such Articl
XInumbers are renumbered in Section 11 according k.

INW ITNESS WH EREOF, t e Amending Parties h ave caused tis AmendmentNo. 1
t be dul executed by and t rough teirrespective aut orized representatines as
oft e dat hereinabo\e w riteen.

Calomia hde pendentSystm O pe rator Corporation

By:

Name:
Tith:

Midw ay Sunse t Coge ne ration Com pany

By:

Name:
Tith:
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