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AMENDMENT NO. 1
TO TH E
NTERM BLACK START AGREEMENT

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

(D Sout e m Calomia Edison Com pany h amng its registred and principal
executine office bcatd in 2444 W ahutGroe A\e., Rosemead, CA
91770 (“SCE*“);

and

(2) CaMomia hdependentSystm O pe rator Corporation, a Ca Mfomia
nonprofit pub k& be ne fit Corporation h amng a principa ke xe cutine office
bcatd atsuch phce in te Stak ofCaMomia as t e ISO Gowe ming
Board may from time to time designat, inital 151 Ble Raune Road,
Follom, Calfomia 9 5630 (t e “1S0 ™)

SCEand tte ISO are herinaferrefmed t as te “Amending Parties.””

Wheras:

A. The Amending Parties entered into te hterim Bhck StartAgreementdatd
December5, 1997 (te “PrincipallAgreement)

B. By orders issued on December 17, 1997, and Rebruary 25, 1998, te
FederallEne rgy Regu htory Commission required t att e htrim Bhck Start
Agreementbe amended.

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

1) Efectine Date. This Amendmentsh allbe eflectine as oft e eflectine 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) Section 1.1 is amended to read as folbw s:

1.1 MastrDefinitons SuppIment The €rms and expressions
used in tis Agreementshallhave te same meaning as t ose
contained in t e MastrDefinittons SuppImentto tte SO
Tanftk.

b) Section 1.2 is amended to read as folbw s:

1.2 SpecialDefinitons forthis Agreement h tis Agreement, te
fo Bbw ing w ords and expressions sh allh axe t e meanings set
forth be bw:

“ASRP’"means t e Ancilry Sen4ces Requireme nt Protoco lof
te SO Tarff.

‘Bhck Start Facilty””means a pow er station ow ned, or
operatd, orunder contractto t e Bhck Start Ge ne rator
Agreementsignee from which tte Bhck StartSendce is to be
promMded underthis Agreement, and detaill ofw hich are
contained in Schedull 2.

“‘Bhck StartGenerating Unit’means a Generating Unitata
Bhck Start Facilty or a contractw hich prowmdes equinvallnt
senAces, by orti rough which Bhck StartSen4ces can be
promMded, and ope rating de taill ofsuch a unitor contractare
contained in Schedull 2.

“‘BRhck StartSendce”’ means tte Ancilllry Senice of Bhck Start
capabi My in accordance witt ASRPand Appendix D oftie ISO
Tanft.

“CommencementDat " means t e dat upon which tis
Agreementcomes into e fectpursuantto Section 2.1 hereof.

“Expiry Datt ""means t e one year anninersary oft e
CommencementDat orwhere tis Agreementhas been
extnded pursuantt Section 2.1, tie one year anninersary of
t e prevous Expiry Dat.
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“Party”’means a party to tis Agreement

“Performance Testmeans any oftie performance st for
Bhck Startcapabilty which tte ISO may perodica® unde rtak e
in accordance witt te ISO Tanff, inclding tt e ASRP.

c) Section 1.3 (a)is amended o read as fobw s:

(@ iftere is anyinconsistncy between tis Agreementand te
ISO Tanff, te ISO Tariffwilprenailo te exentofte
inconsistncy 3

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

2.1 Eflectine Dat. This Agreementsh allbe eflectine as oftie
dat itis pemited t© become eflectinve by FERC, and shall
Ssubpctto Section 2.2, remain in fu lHorce and eflectunti il
whicheveris te earkBrof(i)te dat which te ISO notifies
te Bhck StartGenerator as e datt when te ISO 3 BHck
Startauction willcome into eflectat00.01 hours or (i) te
Expiry Dat. The ISO may, upon givng at Bastninety (9 0)
days w rnite n notice priorto t e Expiry Dat, exttnd te €m of
tis Agreementfor a furtt er period of12 callndarmont s from
t e Expiry Dat. Such extnsion sh alinot Ihitor afectin any
way te rghts ofeiterParty o €Eminat tis Agreementin
accordance w it Section 2.2.

e) Section 2.2.1is anended to rrad as folbw s:

2.2.1 Temination by ISO due to Defaukundert e Bhck Start
Agreement The ISO may £minat tis Agreementby givng
w ritien notice oftminatonin te exentt att e Bhck Start
Ge nerator or sence pronMder comm its any m at riallde fau k
undertis Agreementandbrte ISO Tariffwhich, ifcapabll of
being rrmedied, is notremedied wit in tirty (30)days afer
te ISO has ginen itw nten notice oftte defaulk unliss
excused by reason ofUncontro b | Force in accordance w it
Section 15 oft e ISO Tanff Wit respectto any notice of
t 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.
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1)) Section 2.2.2 is anended to rrad as folbw s:

2.2.2

Ot erExents Justifying Term ination by ISO. The ISO may allo
tminat tis Agreement

(@ inre htion o Bhck StartSe nvces, ifitis detemined not
o haw aBhc Startcapabilty anaikbll formore t an
720 SettmentRriods oritfaill persistnth t© proude
Bhck Startcapabilty in accordance witt tis Agreement;

(b) ifte Bhck StartGenerator or se nice promMder ceases to
be a Mark e t Participant;or

() inre htion to Bhck StartSe nvces, ift e Bhck Start
Generator bses its certificat fort e Bhck Start
Generating Unitundertt e ASRPoft e ISO Tarff, te
contractassociattd w it provsion of Bhck Start
Sendces is tminatd, ortte ISO wit draws te wainer
ofte requirrmentforsuch certificakt rfned © in
RecitallC.

9) Section 2.2.3is anended to rrad as folbw s:

2.2.3

Term ination by ISO on Notice. The ISO may tminat tis
Agreementeiterinwhol, orin re htion to any one ormore
Bhck StartGenerating Units or senjce prowMders by givng
ninety (90)days w nten notice © t e Bhck StartGe ne rator or
senAce promder. With respectto any notice of & m ination
ginen pursuantt tis Section, tte ISO mustfil a time § notice
oftmination witt FERC. This Agreementsh alle m inate upon
acce ptance by FERC ofsuch a notice of & m ination.

h) Section 2.2.4 is anended to read as folbw s:

2.2.4

P tition © Tem inat by BRck Start Ge ne rator or Se n4ce
Provder. The Bhck StartGenerator or se nice proMde r m ay
petiton te ISO to €Eminat tis Agreementin re htion © a
Bhck StartGenerating Unitor contractand, pronvded ¢ att e
ISO is abll o procure Bhck StartSensce from anoter

Ge ne rating Unitprowvding equinalintre lbilty benefitto tie
ISO, te SO willagree  such tmination, which wiliake
eflecton te dat acceptd for filhg and m ade e flectine by
FERC, butnothbefore e dat when tie ISO has tte rghtto
caBupon such equinvalnt Bhck StartSe nAce under a Bhck
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Startcontract Wit respectto any notice of &t m ination ginen
pursuantt tis Section, te ISO mustfil a tme ¥ notice of
tminatonwit FERC. The ISO shaBon receiptofte BHRck
StartGenerator3 orsenAce promMder3 petition, use its best
eflorts o procure te equinvalnt Bhck StartSenjce as soon as
is rrasonab I possibl and ata reasonabll price.

1) Section 2.2.5is anended to read as folbw s:

2.2.5 Temination by Bhck StartGenerator on Sall of Bhck
StartGenerating Unit The Bhck StartGene rator or
senAce promdermay Eminat tis Agreementin re htion
t a Bhck StartGenerating Unitor contractifitse l te
Unitto a purci aserwho, iftte ISO requires e Unitto
continue to provde BRck Start Se nvice:

2.2.5.1 executs acontractw it te ISO, orfills arat
schedull witt te same orsubstantal} te same
performance requirrments as undert is Agreement
and costofsendce based rats acceptd by FERC, ©
pronvde e ISO wit Bhck StartSensce from te
Bhck StartGene rating Unitor contractzand

2.2.5.2 satisfies e ISO 3 reasonabll rrquirrments as to tie
T ch nicalland financialabilty oft e purci aserto meet
is ob gations undert e contractor rat schedul, as
t e case may be.

Wit respectt any notice oft m ination ginen pursuantt t is
Section, e ISO mustfil atime § notice of & m inaton w it
FERC. This Agreementsh alle m inatt upon acce ptance by
FERC ofsuch a notice of & m ination.

D Section 2.2.6is anended to rrad as folbw s:

2.2.6 Tem ination for Uncontro bl Forces. Eiter Party m ay
tminat tis Agreementin re ktion to any Bhck Start Faci ity
by giMng w riten notice © te otterParty in t e exentt atin
re htion o t e Bhck Start Facilty or contractconce med eitier
Party is prenented from performing its ob lgations under t is
Agreementfor a continuous period of9 0 days by reason of
Uncontro bl Forces as defined in Section 15 ofte ISO
Tanff. Wit respectt any notice oft m ination ginen
pursuantt tis Section, te ISO mustfil a tme ¥ notice of
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k)

0)
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tmination witt FERC. This Agreementsh alle m inate upon
acce ptance by FERC ofsuch a notice of & m ination.

Section 4.1 is amended b rrad as folbw s:

4.1

Ob bation © Maintain B hck StartCapabilty. Wit e fle ct fiom
te CommencementDat and untibth e Expiry Datt t e Bhck
StartGe ne rator or sensce provdersh alim aintain B hck Start
capabilty atits Bhck Start Facilties or contract in an am ount
no Bss ttan t atstatd foreach such Facilty in Schedull 2.

Section 4.3 is amended b rrad as folbw s:

4.3

ISO Tanff. The Bhck StartGenerator senice pronvdersh all
comphl,wit te oblbations and requirement setoutin tie
ISO Tanff, in particu br Appendix D and Appendix L
requirrment in re htion © B hck Startcapabi My and se n4ces.

Section 5.2 is amended b rrad as folbw s:

5.2

Tests. The KO may from time to time (and no Bss t an once a
mont ifte ISO detmines itto be necessary)cany outa
Perform ance Teston a Bhck Start Ge ne rating Unitin
accordance witt te prousions ofte ISO Tanff, inchlding t e
ASRP. A Bhkck StartGeneratormay camnry outsuch st as it
considers necessary on its Bhck Start Facilties, atno costto
te SO.

Section 6.1 is amended b rrad as folbw s:

6.1

Paym entfor Capabilty. I consideraton oft e Bhck Start
Generator or se nMce provde rm aintaining B ek Start capabi iy
att e Bhck StartGenerating capabi My in accordance wit te
tms oftis Agreement, te ISO shaBsubpctto tte €ms
and conditions oft is Agreement, pay to t e Bhck Start
Generator orsenice promdertie Bhck Startresenation e, if
any, cakubktd in accordance witt Schedull 3 Partl. The
Bhck StartGeneratororsendce promdermay fill rate
schedulls wit te FederalEnergy Regu htory Commission at
any time to estabkh new rats forte resenation e andbr
energy payment

Section 6.3 is amended b rrad as folbw s:

6.3

PaymentWithe B. Ia Bhck Start Ge ne rator or se n4ce
provderis prexentd from maintaining B khck Start capabi ity at
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any Bhct Start Facilty by rrason ofUncontro b I Forces
defined in Section 15 oft e ISO Tarff, itsh alnotbe entitld
t te Bha Startresenation ke, ifany, fort e Bhck Start
Facilty concemed forti e period during which tte Bhck Start
Facilty is unabll to m aintain B kck Startcapabi Mty by reason of
such Uncontro bl Forces, butpaymentw i lBnotbe witthe B
underthis Section 6.3 to e extentt att e Bhck Start
Generatoris prexentd from prouvding a Bhck Startdue to an
Outage inte ISO Contro ld Grid beyond t e Bhck Start
Generator? control

p) Section 6.4 is anended to read as folbw s:

6.4 Outages. The Bhck StartGeneratorsh alinotbe entitld ©
paymentoft e resenation fe, ifany, foraBhck Start
Generating Unitfor any period during w i ich t e Unitis
unde rgoing an Outage ofany kind. The ISO sh alnotbe
entithd to issue a Dispatch instructon forth e Bhck Start
Generating Unitto make a Bhck Startin t e period ofany
Maintnance Outage which has been approned by e ISO
undertt e Outage Coordination Protoco loft e ISO Tanff

q) Section 7.1 is amended to read as folbw s:

7.1 Loss ofResenation Ree. IFa Bhck Start Generator or se nce
provder faill to provde a Bhek Startin accordance wit te
tms oftis Agreementorfaill a Rrformance Test, tien,
unliss tie exception rfered © in Section 7.2 app ks, itshall
notbe entitld © any Bhck Start esenation ke, ifany, forte
period commencing w it te beginning ofte SettImentR riod
inwhich tte Bhck Startfacilty hstsuccessfu lf passed a
P rform ance Testorsuccessfu lf provded a Bhet Startorin
which ttie ISO reasonab ¥ detmines, by rrfrence to records
in its ow n possession or promded by t e Bhck Start Ge ne rator,
tatte Bhck StartGenerating Facilty firstfaild ©© h ane Bhck
Startcapabilty (whichexeris tte hEst) and expiring atte
beginning oftte SettimentRrod inwhich te Bhck Start
Facilty is dettmined by a PPrformance Testto h awe its BHRck
Startcapabilty restored. The Bhck StartGene rator sh a lre -pay
te SO,ortte SO maywithol future paymentequinvallnt
 any Bhck Startrsenation e payment ifany, t atith as
receined fortte period when itw as notentithd undert is
Section 7.1 to receine tiem.
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9] Section 8.2 is amended to read as folbw s:

8.2 The Bhck StartGenerator or senace provder sh alkestab kb
and m aintain a Se tthme ntAccountata com m e rcia Ibank
bcattd in te Unitd Statts and acceptabll o te ISO which
caneflectmoney transfrs \Ja Red-Wire where payments ©
and from te ISO Claring Accountsh allbe made in
accordance wit te ISO Tanff, in particulbr t e ISO Settiment
and Billhg Protocoland tis Agreement The Bhck Start
Generator or sence provdersh alinotfy te ISO ofits account
detaill upon entring into tis Agreementand may notify te
ISO from time t tme ofany ch anges to tiese detaill by givng
at last7 days priorw ritien notice before t e new account
be comes ope rationall

s) Secton9.1.5is anended to rrad as folbw s:

9.1.5 tte Bhck StartGenerator?3 documentation re hting to t e
procedures used att e Bhck StartGenerator3 Bhck Start
Facilties for tt e provsion of Bhck Startcapabi ity

D Section 14.1 is amended © read as folbw s:

14.1 Penabies. Any penalies to be B\ved undertis Agreement
shallbe estabkhed in accordance witt te ISO TarifFafer
consu lation between e Bhck Start Ge ne rator or se nce
promMder and e ISO, acceptance by te FERC, and sh albe set
outin Schedull 4. No penalies orsanctions may be imposed
underthis Agreementunliss a Schedull promMding for such
penalies orsanctions has firstbeen fild witt and m ade
efectine by FERC. Notiing in tis Agreement wit te
exception oft e prousions re kting to ADR, sh allbe construed
as waimMng te rngh s ofte Bhck Start Ge ne rator or se n4ce
prowvde r to oppose or prokestany penally proposed by tte ISO
t te FERC orth e specific imposition by e SO ofany FERC-
approned penally on t e Bhck Start Ge ne rator or se nce
prowvder.
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u) Section 15.6is amnended to read as folbw s:

15.6 AgreementSubpctto ISO Tanff This Agreementsh allbe
Subpctto te provsions oft e ISO Tariffwhich sh aBlbe
deemed to be incormporatd by reference herein, as tte same
may be changed orsuperseded from time t time pursuantto
Sections 16.1 and 20.1.3 oft e ISO Tarff.

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:

Sout e m CaMomia Edison Com pany

By:

Name:
Tith:
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