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AMENDMENT NO. 1
TO TH E
uTilmY DSTRBUTION COMPANY OPERATING 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
p kce ofbusiness bcatd in 2244 W ahutGrove A\e., Rosemead, CA
91700 (“SCE™);

and

(2) CaMomia hde pendentSystm O pe rator Corporation, a Ca Mfomia
nonprofit pub k be ne fit Corporation  amng a principa ke xe cutine office
bcatd atsuch phece in te Stakt 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 ™)

SCEand tte ISO are herinaferrefed o as te “Amending Parties.””
Whereas:

A. The Amending Parties entred into t e Utilty Distribution Com pany
Operating Agreementdated December1, 1997 (e “PrincipalAgreement)

B. By orders issued on December 17, 1997, and Rebruary 25, 1998, te
FederallEne rgy Regu htory Commission required ¢t att e Utilty Distribution
Com pany Operating 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 PrincipaBAgreementand sh alremain in fu lHorce and eflectunti it e
t m ination oft e PrincipalAgrement
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2)

Amendmentt te PrincipaBAgreement The PrincipalAgreementsh allbe
amended as setoutbe bw :

a)

b)

d)

RecialIC is anended o rrad as folbw s:

C. The UDCwishes to transm itEne rgy andArsupp ¥ Anci lry
Senices to or from tte ISO Contro Bd Grid undertte € ms and
conditions setforth in te ISO Tariff. The UDC allowishes 1
supportand be partoft e coordinatd response t Systm
Emergencies and to Systm Re lbilty concems re khting to tie
ISO Contro Bd Gnd.

RecialE is amended to read as folbw s:

E. This Operating Agreementoblats te UDC and te ISO O
compkwit te rr Inantsections oftte ISO Tarff, te ISO
O pe rating Procedures and t e ISO Spe cifications.

Section 1.1 is amended b rrad as folbw s:

1.1 MastrDefinitions SuppEment Any word orexpression
defined in te MastrDefinitons SuppImentto te ISO Tanff
shalhawe tte same meaningwhere used in tis O perating
Agrement

h Section 1.2, t e definition of"'ISO Spe cifications' is amended t©
read as folbws:

“1SO Specificatons”’means t ose standards pe rtaining to t e areas of
operation ktdin Articl Noftis Operating Agreement, appro\ed
by te ISO o estab kh detailld & ch nicallpe form ance and re Bbi ity
paranetrs atte ISO Contro Bd Grid and UDC ht rconne ction,
associatd witt te ISO Tariff, as t ose standards m ay be amended
from time to time.

Furtt erin Section 1.2, tt e definition of“1S0 O pe rating Procedure s
amended o read as folbw s:

“1SO Operating Procedure " means t ose procedures pertaining to tie
areas ofoperation btd in Articl Noftis Operating Agreement,
creattd by te SO to estabkh detailld operating practices att e ISO
Contro Bd Grid and UDC It rconne ction, associatd w it general
provsions required in e ISO Tanff, as t© ose standards m ay be
amended from time t time.
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e) Section 1.3(a)is amnended to rrad as folbw s:

(@ iftere is any inconsistncy between tis Operating Agreement
and te ISO Tanff, te ISO Tarnffwilpre\ailto t e exentof
t e inconsistncy 3

1)) Section 1.3(F)is amended o rrad as folbw s:

® arfrnce in tis Operating Agreementto a ginen agreement,
instrumentortie ISO Tariffshallbe areference o t at
agreement insttumentort e ISO Tariffas m odified, amended,
suppImentd orrestated t rough te dat as ofwhich such
rrfrence is made 3

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

2.1 Efkectine Dat. This Operating Agreementsh allbe eflectine as
ofte htrofte dat itis executed by e Parties ort e dat
acceptd for filhg and made eflectinve by t e FERC and shall
remain in fu lHorce and efectuntlte earkEroft e tmination
dat, te £minaton ofte TCA orsuch oterdat as te
Parties shalimutual} agree. Wit respectto any such
tmination, te ISO mustfil a time § notice of & m ination
wit FERC, and tis Operating Agreementsh allle m inat upon
acce ptance by FERC ofsuch a notice of & m ination.

h) Section 2.2 is amended to read as folbw s:

2.2 Temination Dat. EiterParty (t e € minating Party)m ay
tminat tis Operating Agreementby gining w it n notice in
teewenttatte otterParty (t e defaulling Party) comm its
any defaukunderthis Operating Agreementandfrte ISO
Tanffw hich , ifcapabll ofbeing remedied, is notremedied
witin 30 days afertie trminating Party h as ginen tie
de fau ling Party w ritien notice oftie defaulk unllss excused
by reason ofUncontro b | Forces under Articl X oft is
Operating Agreement Wit respectto any notice of
T m ination ginen pursuantt tis section, te ISO mustfil a
time ¥ notice of e m ination w it FERC. This O pe rating
Agreementsh alle m inat upon acce ptance by FERC ofsuch a
notice of & m ination.
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1) Section 2.3 is amended to rrad as folbw s:

2.3 Temination Pursuantto tte TCA. Iftte UDCis aparty to te
Transmission Contro IAgreement (“TCA ), tis Operating
Agreementsh alle m inat upon te eflectinve datte ofte UDC3
w it draw alfrom te TCA in accordance witt Section 3.3 ofte
TCA, provded, howe\er, t atfistte ISO shalhaw fild a
time ¥ notice of e m ination w it FERC and FERC sh a lh a\e
acceptd such notice of t m ination.

D Section 3.2 is anended to read as folbw s:

3.2 AgrementSubpctto ISO TanffE This Operating Agreement
sh allbe subpctto te prousions oftie ISO Tariffwhich shall
be deemed to be incorporatd 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 Tariff. The Parties agree
tattey willcompkb wit Section 4, and any otier appkabl
prousions, oft e ISO Tarff.

k) Section 3.3 is amended to rrad as folbw s:

3.3 Operation of ISO Conttolld Grid. The ISO shaBoperat te
ISO Contro Bd Grid in accordance witt te ISO Tariffand t e
Transmission Contto IAgreementto which itis a party.

] Section 3.4.1is anended to rrad as folbw s:

3.4.1 Comphbnce witt ISO Specificatons and ISO O pe rating
Procedure. The UDC wiBabide by and wiBperform allofte
ob bations underth e ISO Specifications and te ISO O perating
Procedure phced on UDCs in respectofalim aters setforth
terrinas tte same may be changed orsuperseded from time
t time pursuantto te procedures setforth in Sections 16.1
and 20.1.3 ofte SO Tariff. h te exentofany conflctor
disputt o\erintrprtaton, tte SO Tariffshalataltimes,
ke precedence onertte ISO Specifications and ISO O pe rating
Procedure. The ISO shalinotimpEmentany re lbi ity
requirements, operating requireme nts or pe rform ance s tandards
t atwoull impose increased costs on te UDC w it outgivng
due consideration o whetert e benefis ofsuch requirrments
or standards are sufficientt jstify such increased costs. h
any proceeding conceming tte costrco\ery by te UDC of
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capita land ope ration and m ainte nance cost incunred o comp k¥
witt ISO Specificatons and O pe rating Procedure, tie ISO shall
atte requestoftie UDC, proude specific inform ation
regarding t e nature of, and need for, t e ISO-im posed
requirrments orstandards o enabll te UDC to use tis

inform ation in supportofcostrcowery t rough rats and
tarifs.

m) The paragraph undert e heading “Articl NV, Operational
Coordination””s amended o read as folbw s:

The Parties wilperform t e ope rationa Ilcoordination ob lgations and
responsibi Mies assigned o tem underthe ISO Tarff, te SO

O pe rating Procedures, and e ISO Specificatons. The ob lations
and responsibi Mes inc lide:

n) Section 4.1.1is anended to read as folbw s:

4.1.1 Maintnance Coordination for Facilties under ISO Controll The
UDCshallkkchedull wit tte ISO on an annualbasis any
m aint nance outages oft e equipmentinclided in Schedull 1
pursuantt Schedull 4incomplnce witt te Outage
Coordination Protoco loft e ISO Tariffand sh alcoordinat it
outage requirements wit te Participatng TO witt which itis
inte rconne cted.

0) Section 4.2 is anended to read as folbw s:

4.2 Systm Emergencies. The responsibilties oft e Parties in
re htion to Systm Emergencies are statd in Section 4.4 ofte
ISO Tanff, t e Dispatch Protocolloft e ISO Tariffand in
Schedull 5. The SO sh aladoptfair and non-dis crim inatory
procedures among tte UDCs  ensure tt atno UDC bears a
disproportionat share ofte ISO 3 bad shedding program .

p) Section 5.1 is amended to read as folbw s:

5.1 Access Righ 5. Pursuantto Section 4.8.4 oft e ISO Tariffand
Schedull 14 oftis Operating Agreement, te ISO and te UDC
shalkkach hawe te rgh to installorto h ave installd
equipmentor ot er facilties, inc bding me®€ring equipment, on
teellctricutiity property oftte ot ernecessary forte
imp EIme ntation oft is Operating Agreement The ISO 3
ins ta ltion ofequipmenton te property ofte UDC shall
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compbk wit LocallRegu htory Aut onty regu htions, except
where complnce wit LocallRegu htory Aut onty regu ktions
woulll cause tte SO to voht te ISO Tarff, andwit all

rr Ihantsak ty standards.

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

8.2 Necessary Appronall. The Each Party represents t atall
necessary appronall, pemits, kenses, easement, righ tofw ay
or access o instal ow n and operat its facilties subgpctt t is
Operating Agreementh axe been obtained prior to e xe cution of
tis Operating Agreement

9] Section 11.8 is anended to read as folbw s:

11.8 RPenalies. Any penalies to be BI\ed undert is Operating
Agreementsh allbe estabkhed in accordance wit te ISO
Tanffafte r consu lation between te UDC and te SO, and
appronallby tte FERC, and sh allbe setoutin Schedull 15. No
pe nallies orsanctions may be imposed undert is O pe rating
Agreementunlss a Schedull promding forsuch penalies or
sanctions h as firstbeen fild wit and m ade e fle ctine by FERC.
Not ing in & is Operating Agreement, witt te exception ofthe
prousions re kting to ADR, sh allbe construed as w aivng th e
rgh s oftte UDC to oppose or protestany penally proposed by
te ISO © te FERC orthe specific im position by te ISO of
any FERC-appro\ed penally on tte UDC.

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.

CaMomia hde pendentSystm O pe rator Corporation

By:

Name:
Tith:

Sout e m CaMomia Edison Com pany
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By:

Name:

Tith:
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