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2002 Master Agreement
dated as of


between

                                                                                                
SOUTHERN CALIFORNIA EDISON COMPANY


(“Party A”)
(“Party B”)

	a                           organized and existing

under the laws of the State of               


	
	a corporation organized and existing

under the laws of the State of California




Part 1.
Termination Provisions.

(a) “Specified Entity” means for the purpose of Section 5(a)(v), Section 5(a)(vi), Section 5(a)(vii), and Section 5(b)(v) and Section 14 in relation to:

Party A: _____________________________; and 
Party B:  Not Applicable.

(b) The definition of Specified Transaction in Section 14 of the Agreement is replaced in its entirety by the following: 

“‘Specified Transaction’ means any transaction (including an agreement with respect to any such transaction) now existing or hereafter entered into between one party to this Agreement (or any Credit Support Provider of such party or any Specified Entity of such party) and the other party to this Agreement (or any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is not a Transaction under this Agreement, but which is a transaction under the Edison Electric Institute Master Power Purchase and Sale Agreement, the North American Energy Standards Board Base Contract for Purchase and Sale of Natural Gas, or the WSPP Agreement, or under any other agreement for the purchase, sale, or exchange of (i) wholesale physical electric energy or capacity, (ii) wholesale natural gas, or (iii) financial derivatives related thereto.”

The “Cross-Default” provisions of Section 5(a)(vi) will apply to both Party A and Party B subject to amendment by adding at the end thereof the following words:

“provided, however, that, notwithstanding the foregoing, an Event of Default shall not occur under either (1) or (2) above if (I) the default, or other similar event or condition referred to in (1) or the failure to pay referred to in (2) is a failure to pay or deliver caused by an error or omission of an administrative or operational nature; and (II) funds or the asset to be delivered were available to such party to enable it to make the relevant payment or delivery when due; and (III) such payment or delivery is made within three (3) Local Business Days following receipt of written notice from an interested party of such failure to pay.”.
“Specified Indebtedness” will have the meaning specified in Section 14 of this Master Agreement.

“Threshold Amount” means with regard to Party A __________________and to Party B_______________________.
(d) The “Credit Event Upon Merger” provisions of Section 5(b)(v) will apply to both Party A and Party B; provided however, that the phrase “materially weaker” means: the resulting, surviving or transferee entity does not maintain a Credit Rating of at least that of the applicable party or its Credit Support Provider, as the case may be, immediately prior to the consolidation, merger or transfer.
(e)
The “Automatic Early Termination” provision of Section 6(a) will not apply to Party A or Party B.

(f) “Termination Currency” means United States Dollars.

(g) Additional Termination Event will not apply to Party A or Party B.

(h) Change to “Failure to Pay or Deliver.”  In Section 5(a)(i) of the Master Agreement the phrase “if such failure is not remedied on or before the first Local Business Day in the case of such payment or the second Local Delivery Day in the case of any such delivery,” will be replaced by the phrase “if such failure is not remedied on or before the third Local Business Day, in the case of a failure to make payment, or the third Local Delivery Day in the case of any failure to deliver.”.
(i) Change to “Default Under Specified Transaction.” In Section 5(a)(v)(2) of the Master Agreement the phrase “one Local Business Day” is replaced by “three Local Business Days”.
(j) Change to “Mid-Market Events.” Section 6(e)(ii)(3)(A) of the Master Agreement is replaced in its entirety with the following, “if obtaining quotations from one or more third parties, ask each third party (I) not to take account of the current creditworthiness of the Determining Party or any existing Credit Support Document; and (II) to provide mid-market quotations, but in no event may the Determining Party obtain quotations from an Affiliate or Specified Entity of either party for purposes of this determination; and” .
Part 2.
Tax Representations.
(a)
Payer Representations.  For the purpose of Section 3(e) of the Master Agreement Party A and Party B each make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant governmental revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on account of any Tax from any payment (other than interest under Section 9(h) of this Agreement) to be made by it to the other party under this Agreement. In making this representation, it may rely on (i) the accuracy of any representations made by the other party pursuant to Section 3(f) of this Agreement; (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreement and the accuracy and effectiveness of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement; and (iii) the satisfaction of the agreement of the other party contained in Section 4(d) of this Agreement, except that it will not be a breach of this representation where reliance is placed on clause (ii) above and the other party does not deliver a form or document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

(b)
Payee Representations.  For the purpose of Section 3(f) of the Master Agreement:


[NOTE: REPRESENTATIONS BELOW FOR PARTY A PERTAIN TO COUTERPARTIES 
ESTABLISHED IN THE U.S.]
(i) Party A makes the following representations: 

Party A is a ______________________________organized under the laws of the State of _____________ and is a resident of the United States of America and its U.S. taxpayer identification number is _______________. It is entering into this Agreement, including each Transaction, as a “beneficial owner” (as such term is used in section 1.1441-1(c)(6)(i) of the United States Treasury Regulations) for United States federal income tax purposes and as principal, and not as agent of any person or entity.

(ii) Party B makes the following representations:

Party B is a corporation organized under the laws of the State of California and is a U.S. person within the meaning of Section 7701 of the Internal Revenue Code and its U.S. taxpayer identification number is 95-1240335. It is entering into this Agreement, including each Transaction, as a “beneficial owner” (as such term is used in section 1.1441-1(c)(6)(i) of the United States Treasury Regulations) for United States federal income tax purposes and as principal, and not as agent of any person or entity.

Part 3.
Agreement to Deliver Documents.
For the purpose of Sections 4(a)(i) and 4(a)(ii) of the Master Agreement, each party agrees to deliver the following documents, as applicable:

(a)
Tax forms, documents or certificates to be delivered:  Each party will deliver to the other party any form or document reasonably requested by the other party, as soon as practicable after demand by the requesting party, including without limitation, any form or document required to enable such other party to make payments hereunder without withholding for or on account of Taxes or with such withholding at a reduced rate.

(b)
Other documents to be delivered are:

	Party required to deliver document
	Form/Document/

Certificate
	Date by which

to be delivered
	Covered by Section 3(d) Representation

	
	
	
	

	Party A and Party B
	Signing authority consisting of evidence of authority, incumbency and specimen signature of each person executing any document on its behalf in connection with this Agreement. 
	On the execution of this Agreement and, if requested, upon signing of any Confirmation.
	Yes

	Party A and Party B
	Certified copies of resolutions of the Board of Directors, or of its relevant committee, showing that the party is authorized to execute and deliver this Agreement and any Confirmation hereunder and to perform its obligations under this Agreement and any Confirmation hereunder.
	On the execution of this Agreement, and upon request.
	Yes

	Party A and Party B
	The most recent copy of the Annual Report and audited consolidated financial statements for such party or, its Credit Support Provider, if applicable, certified by independent public accountants and prepared in accordance with generally accepted accounting principles.
	On the execution of this Agreement, or upon request, only if then unavailable on the SEC website or the party’s (or its Credit Support Provider’s, if applicable) website.
	Yes



	Party A and Party B
	Most recently prepared unaudited quarterly financial statements of a party or its Credit Support Provider, if applicable, prepared in accordance with generally accepted accounting principles. 
	On the execution of this Agreement, or upon request, only if then unavailable on the SEC website or the party’s (or its Credit Support Provider’s, if applicable) website.
	Yes



	Party A and Party B
	The executed Credit Support Documents referred to in Part 4(f) of this Schedule. 
	On the signing of this Agreement.
	Yes




Part 4.
Miscellaneous.
(a)
Addresses for Notices.  For the purpose of Section 12(a) of this Agreement:

Notices or communications to Party A:

Facsimile No.: 

Telephone No.: 

Duns No.:

Federal Tax ID Number: 

Notices or communications to Party B:


Southern California Edison Company


Attention: Director of Energy Contracts


Energy Supply & Management

2244 Walnut Grove Ave, G.O. 1 


Rosemead, CA  91770


Phone:

(626) 302-1401
Facsimile No.:
(626) 302-8168
Duns No.:

006908818
Federal Tax ID Number:
95-1240335

Invoices:


Attention:
Power Procurement Finance

Phone:

(626) 302-2002 and (626) 302-3411 

Facsimile:
(626) 302-3276

E-mail:

PPFDFinancials@sce.com 

Credit and Collections:

Attention:
Credit Manager

Phone:

(626) 302-1129
Facsimile:
(626) 302-2517

Confirmations:

Attention:
Confirmations Coordinator

Phone:

(626) 307-4485

Facsimile:
(626) 302-3410
Wire Instructions:

BNK:
 
JP MorganChase

ABA:

021000021

ACCT: 

323-394434
For All Notices of Event of Default or Termination Events:
Attention: 
Manager of Natural Gas Contracts

Phone:

(626) 302-1178 and (626) 302-1401 or (626) 302-3312

Facsimile:
(626) 302-8168
and

Attention:
Section Manager of Power Procurement – Law Department

Facsimile:
(626) 302-1904

(b)
Process Agent.  For the purpose of Section 13(c) of the Master Agreement:

Party A appoints as its Process Agent:  _____________

Party B appoints as its Process Agent: Not applicable.

(c)
Offices.  The provisions of Section 10(a) will apply to this Agreement.

(d)
Multibranch Party.  For the purpose of Section 10(b) of this Agreement:


Party A [is]/ [is not] a Multibranch Party.


Party B is not a Multibranch Party.

(e)
Calculation Agent.  The Calculation Agent shall be Party A unless (i) otherwise specified in a Confirmation in relation to the relevant Transaction; (ii) an Event of Default or Potential Event of Default has occurred and is continuing with respect to Party A; or (iii) if an Early Termination Date has been declared and Party A is the Defaulting Party, in each such case the Calculation Agent shall be Party B or, at Party B’s option, any designated recognized third party dealer designated by Party B, in its sole discretion, except in the case of (ii) above until such time as Party A is no longer a Defaulting Party.  All calculations made by the Calculation Agent may be independently confirmed by the other party at its sole discretion.  In the event that the parties’ initial calculations are inconsistent and the amount owed is disputed, the undisputed amount will be used to determine payment obligations and, if then due, paid by the relevant party.  The parties will resolve any calculation dispute in good faith. If the parties are unable to resolve a calculation dispute within seven Local Business Days, the parties agree to select a mutually agreeable dealer in the applicable commodity to act as Calculation Agent with respect to the amount in dispute, provided, however, that in no event may either party select a dealer that is an Affiliate or Specified Entity of either party.  The failure of either party to perform its obligations as Calculation Agent hereunder shall not be construed as an Event of Default or Termination Event.

(f) Credit Support Document.  The following executed Credit Support Documents are incorporated by reference herein, and are made part of this Agreement and each Confirmation (unless provided otherwise in the Confirmation) as if set forth in full in this Agreement or such Confirmation: Credit Support Annex as modified by Paragraph 13 dated the date hereof between Party A and Party B [and [if applicable] the Guaranty Agreement dated _________ issued by _________ in favor of Party B].

(g)
Credit Support Provider.  Credit Support Provider means with respect to Party A: ________, and with respect to Party B: None.

(h)
Governing Law.  Except as otherwise agreed in this Schedule, this Agreement will be governed by and construed in accordance with the substantive laws of the State of New York (without reference to choice of law doctrine).

(i)
Netting of Payments.  “Multiple Transaction Payment Netting” will apply for the purpose of Section 2(c) of this Agreement to all Transactions.

(j)
“Affiliate” shall have the meaning specified in Section 14 of the Master Agreement with respect to Party A, and Party B shall be deemed to have no Affiliates, in both cases except as set forth in Part 5(a) of this Schedule.

(k)
Absence of Litigation.  For the purpose of Section 3(c), “Specified Entity” means with respect to Party A, those entities set forth in Part 1(a) of this Schedule, and with respect to Party B, none.

(l)
No Agency.  The provisions of Section 3(g) will apply to this Agreement.
(m)
Additional Representation will apply. For the purpose of Section 3 of this Agreement, the following will constitute an Additional Representation:


(i)
Relationship Between Parties.  Each party will be deemed to represent to the other party on the date on which it enters into a Transaction that (absent a written agreement between the parties that expressly imposes affirmative obligations to the contrary for that Transaction):
(1)
Non-Reliance.  It is acting for its own account, and it has made its own independent decisions to enter into that Transaction and as to whether that Transaction is appropriate or proper for it based upon its own judgment and upon advice from such advisers as it has deemed necessary.  It is not relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into that Transaction, it being understood that information and explanations related to the terms and conditions of a Transaction will not be considered investment advice or a recommendation to enter into that Transaction.  No communication (written or oral) received from the other party will be deemed to be an assurance or guarantee as to the expected results of that Transaction.

(2)
Assessment and Understanding.  It is capable of assessing the merits of and understanding (on its own behalf or through independent professional advice), and understands and accepts, the terms, conditions and risks of that Transaction.  It is also capable of assuming, and assumes, the risks of that Transaction.

(3)
Status of Parties.  The other party is not acting as a fiduciary for or an adviser to it in respect of that Transaction.

(4)
Bankruptcy Issues.  The parties intend that (i) all Transactions constitute a ‘forward contract’ within the meaning of the United States Bankruptcy Code (the  ‘Bankruptcy Code’) or a ‘swap agreement’ within the meaning of the Bankruptcy Code; (ii) all payments made or to be made by one party to the other party  pursuant to this Agreement constitute ‘settlement payments’  within  the meaning of the Bankruptcy Code; (iii) all transfers of Performance Assurance  by  one  party  to  the  other party under this Agreement constitute ‘margin payments’ within the meaning of the Bankruptcy Code; and (iv) this Agreement constitutes a ‘master netting agreement’ within the meaning of the Bankruptcy Code.

Each party further agrees that, for purposes of this Agreement, the other party is not a ‘utility’ as such term is used in 11 U.S.C. Section 366, and each party waives and agrees not to assert the applicability of the provisions of 11 U.S.C. Section 366 in any bankruptcy proceeding wherein such party is a debtor.  In any such proceeding, each party further waives the right to assert that the other party is a provider of last resort to the extent such term relates to 11 U.S.C. Section 366 or another provision of 11 U.S.C. Section 101-1532.

(5)
Eligible Commercial Entity. It is an ‘eligible commercial entity’ within the meaning of Section 1a (11) of the Commodity Exchange Act, as amended by the Commodity Futures Modernization Act of 2000 (the ‘Commodity Exchange Act’).

(6)
Eligible Contract Participant. It is an ‘eligible contract participant’ within the meaning of Section 1a (12) of the Commodity Exchange Act.

(7)
Trading Facility. Each Transaction that is not executed or traded on a ‘trading facility’, as defined in Section 1(a)(33) of the Commodity Exchange Act, is subject to individual negotiation by the parties.

(n) Recording of Conversations.  Each party hereby (i) consents to the recording of telephone conversations between the trading, marketing, and other related personnel of the parties in connection with this Agreement, any Transaction, or any potential transaction; (ii) agrees to obtain any necessary consent of, and give any necessary notice of such recording to, its relevant personnel; and (iii) agrees, to the extent permitted by applicable law, that recordings may be submitted in evidence in any Proceedings, subject to applicable rules of discovery and evidence.  Each party may, at each party’s respective expense, maintain equipment necessary to record Transactions on audiotapes and/or digital recording media (“Transaction Tapes”) and retain Transaction Tapes and the electronic evidence of Transactions on such Transaction Tapes in such manner and for so long as each party deems necessary in its sole respective discretion, but is not obligated to do so; however, neither party shall be liable to the other party for any malfunction of such equipment or the operation thereof in respect of any Transaction WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING, WITHOUT LIMITATION, THE SOLE, JOINT, CONCURRENT, CONTRIBUTORY, AND/OR COMPARATIVE NEGLIGENCE (WHETHER GROSS OR SIMPLE, OR ACTIVE OR PASSIVE), STRICT LIABILITY, OR OTHER FAULT OF ANY PARTY.  No Transaction shall be invalidated should a Transaction Tape be erased for any reason or a malfunction occur in equipment utilized for recording Transactions or retaining Transaction Tapes or the operation thereof.  Any Transaction formed and effectuated pursuant to this Part 4(o) shall be considered a “writing” or “in writing” and to have been “signed” by each party.
(o) Amendments. Section 9(b) of the Agreement is amended by deleting the words “or confirmed by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system”.

(p) Counterparts and Confirmations. Section 9(e) is deleted in its entirety and replaced with the following:
“(e) 
Confirmations. The parties intend that they are legally bound by the terms of each Transaction from the moment both parties agree to the terms of a particular Transaction (whether orally or otherwise), provided however, that no Transaction can be formed or effectuated by either party through the use of emails or electronic messages on an instant messaging. A Confirmation may be executed and delivered in counterparts (including by facsimile transmission), each of which will be deemed an original, but in no case may a Confirmation be deemed accepted, executed or delivered by an exchange of electronic instant messages on an electronic messaging system nor by an exchange of e-mails. 
For each Transaction that the parties enter into hereunder, Party B shall send to Party A a Confirmation within three Local Business Days after the Trade Date setting forth the terms of that Transaction. Party A may within two Local Business Days after the receipt of a Confirmation confirm the accuracy of or request the correction of that Confirmation (in the later case, indicating how it believes the terms of the Transaction should be correctly stated and such other terms which should be added to or deleted from that Transaction’s Confirmation to make it accurately reflect the terms that Party A believes to be correct).  If Party A fails to object to or request a correction of a Confirmation sent by Party B within the two Local Business Days after receipt thereof, that Confirmation shall be deemed accepted by Party A and such failure shall not affect the validity or enforceability of that Confirmation for the Transaction.  If any disputes arise as to whether an error exists in a Confirmation, the parties shall resolve the dispute in good faith. 

In the event of a conflict among the terms of (i) a Confirmation that has been signed by both parties or deemed accepted pursuant to the paragraph above; (ii) the oral agreement of the parties which may be evidenced by a recorded conversation pursuant to Part 4(n) above; (iii) this Schedule; and (iv) the Master Agreement, the terms of the documents shall govern in the priority listed in this sentence.  

Party B shall not be required to maintain or retain a paper-based version of the written Confirmation delivered to Party A.  In addition to a paper-based version of the written Confirmation delivered to the receiving party, the following shall constitute a ‘written Confirmation’ for all purposes of this Agreement: (i) an electronic image of the paper-based version of a written Confirmation; (ii) an electronically generated version of a written Confirmation; or (iii) a formatted printout of the Transaction’s terms or data contained in the sending party’s computer-based ‘trade capture or deal entry’ system, in no event may an email, instant message or other data in the sending party’s computer system be deemed to be a written Confirmation.”
(q) Invoicing and Payment Procedures. 
(i) 
The parties agree that an invoice must be rendered for each Transaction as follows:

(1)
For option premiums related to an option Transaction, within three Local Business Days after the relevant Transaction’s Trade Date.
(2)
For all other Transactions, within three Local Business Days after all applicable Relevant Prices are determinable for a Calculation period; provided that, with respect to any Transaction that allows for multiple settlements within a calendar month or for which payment amount is determined by a daily index, the invoice shall be rendered within three Local Business Days following the end of the calendar month.

(ii)
The payment date for Transactions will be made as follows:

(1)
For option premiums related to an option Transaction:  The later of (a) two Local Business Days after receipt of the invoice for the premium and (b) two Local Business Days after the Trade Date. 

(2)
For a Transaction related to financial electricity products or other Transactions not specified in (1) above or (3) below under this Agreement:  the later of (a) two Local Business Days after receipt of an invoice and (b) ten Local Business Days after all applicable Relevant Prices are determinable for a Calculation Period; provided that, with respect to any Transaction that allows for multiple settlements within a calendar month or for which payment amount is determined by a daily index, payment shall be rendered within ten Local Business Days following receipt of the respective invoice.

(3)
For Transactions related to financial natural gas products that are not an option Transaction:  the later of (a) two Local Business Days after receipt of an invoice and (b) two Local Business Days after all applicable Relevant Prices are determinable for a Calculation Period, provided that, with respect to any Transaction that allows for multiple settlements within a calendar month or for which payment amount is determined by a daily index, payment shall be rendered within two Local Business Days following receipt of the respective invoice.

(iii)
Notwithstanding anything to the contrary in this Agreement, all obligations of a party to make any payment with respect to any Transaction shall be subject to receipt of an invoice by the party expected to pay. 
(r) Set Off.  Section 6(f) of the Agreement is amended by deleting (i) the phrase “(whether or not arising under this Agreement, matured or contingent” and replacing it with the following phrase “under this Agreement and under any Specified Transaction”, and (ii) the second and third paragraphs thereof in their entirety.
(s) Definitions. 
(1)
Definitions listed below replace the respective definitions for those same terms listed in Section 14 of this Master Agreement.
(i) “Applicable Deferral Rate” means 

(a) For the purpose of Section 9(h)(i)(3)(A), the Non-Default Rate.

(b) For the purpose of Section 9(h)(3)(B) and clause (a)(iii) of the definition of Applicable Close-out Rate, the Non-Default Rate.

(c) For the purpose of Section 9(h)(3)(C) and clauses (a)(iv), (b)(i)(3) and (b)(ii)(1) of the definition of Applicable Close-out Rate, the Non-Default Rate.

(ii) “Default Rate” means for any date, 2% (two percentage points) PLUS the per annum rate of interest opposite the caption “Federal Funds (Effective)” for such day as published for such day in Federal Reserve Publication H.15(519) or any successor publication as published by the Board of Governors of the Federal Reserve System. The Federal Reserve Board publication H.15 can be accessed at the following website: http:/www.federalreserve.gov/releases/h15/.
(iii) “General Business Day” means any day except a Saturday, Sunday, a Federal Reserve Bank Holiday, or the Friday immediately following the Thanksgiving holiday in the United States.

(iv) “Non-Default Rate” means for any date, the per annum rate of interest equal to the rate opposite the caption “Federal Funds (Effective)” for such day as published for such day in Federal Reserve Publication H.15(519) or any successor publication as published by the Board of Governors of the Federal Reserve System. The Federal Reserve Board publication H.15 can be accessed at the following website: http:/www.federalreserve.gov/releases/h15/. 

(v) “Termination Rate” means for any date, the per annum rate of interest equal to the rate opposite the caption “Federal Funds (Effective)” for such day as published for such day in Federal Reserve Publication H.15(519) or any successor publication as published by the Board of Governors of the Federal Reserve System. The Federal Reserve Board publication H.15 can be accessed at the following website: http:/www.federalreserve.gov/releases/h15/.

(2) Definitions listed below are hereby added those listed in Section 14 of this Master Agreement.

(i) “Fitch” means Fitch Ratings Ltd. or its successor. 

(ii) “Moody’s” means Moody’s Investor Services, Inc. or its successor.
(iii) “Ratings Agency” means any of S&P, Moody’s and Fitch (collectively the “Ratings Agencies”). 
(iv) “S&P” means the Standard & Poor’s Rating Group (a division of The McGraw-Hill Companies, Inc.) or its successor.
Part 5.
Other Provisions.
(a) “Confidentiality.  Neither party may disclose directly or indirectly without the prior written consent of the other party the terms of this Agreement, any Transaction, any documents relating to this Agreement or a Transaction, or any information made available by one party or its Credit Support Provider to the other party or its Credit Support Provider with respect to this Agreement to any third party (other than such disclosing party’s or its Affiliates, employees, lenders, counsel, accountants, other agents of the party, and Ratings Agencies who have a need to know such information and have in writing agreed to keep the information confidential) except (i) in order to comply with any applicable law, order, regulation, ruling, summons, subpoena, exchange rule, or accounting disclosure rule or standard, or to make any showing required by any applicable governmental authority; (ii) to the extent necessary for the enforcement of this Agreement or to implement any Transaction; (iii) to the extent such disclosure to a third party is for the sole purpose of calculating a published index, so long as such third party (1) has agreed prior to the disclosure to protect the specific information disclosed from public disclosure and (2) is a party engaged in the business of collecting such information for the purpose of establishing, creating, or formulating a published index; (iv) to the extent such information is or becomes generally available to the public prior to such disclosure by a party; (v) when required to be released in connection with any regulatory proceeding (provided that the releasing party makes reasonable efforts to obtain confidential treatment of the information being released); or (vi) with respect to Party B, as may be furnished to its duly authorized regulatory and governmental agencies or entities, including without limitation the California Public Utilities Commission (the “CPUC”) and all divisions thereof, and to Party B’s Procurement Review Group (the “PRG”), a group of participants including members of the CPUC and other governmental agencies and consumer groups established by the CPUC in D.02-08-071 and D.03-06-071.  The existence of this Agreement is not subject to this confidentiality obligation; provided that neither party shall make any public announcement relating to this Agreement unless required pursuant to subsection (i) or (v) of the foregoing sentence of this Part 5(a).  The parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with this confidentiality obligation.  With respect to information provided with respect to a Transaction, this obligation shall survive for a period of three years following the expiration or termination of such Transaction.  With respect to information provided with respect to this Agreement, this obligation shall survive for a period of three years following the expiration or termination of this Agreement. For the purposes of this Part 5(a), “Affiliate” for Party A shall mean __________ and “Affiliate” for Party B shall mean Edison International, Inc.”.
(b) Additional Definitions.  Section 1 (a) (“Definitions”) is expanded to provide that this Agreement, each Confirmation and each Transaction incorporates, and is subject to and governed by the 2005 ISDA Commodity Definitions ( the “Commodity Definitions”), as published by the International Swaps and Derivatives Association, Inc. (formerly known as the International Swap Dealers Association, Inc.). For purposes of this Agreement, all references in this Agreement or in any Credit Support Annex to “Swap Transactions” shall be deemed references to “Transactions”.  The Commodity Definitions are incorporated by reference herein, and made part of, this Agreement and each Confirmation as if set forth in full in this Agreement and such Confirmations.

(c) Inconsistency.  Section 1 (b) (“Inconsistency”) is modified to provide that in the event of any inconsistency between the provisions of this Agreement (including this Schedule) and the Commodity Definitions referred to above, this Agreement will prevail.  In the event of any inconsistency between the provisions of any Confirmation and this Agreement (including this Schedule) or the Commodity Definitions, such Confirmation will prevail for the purpose of the relevant Transaction.

(d)
Dispute Resolution.  Section 13(b) of the Agreement is amended in its entirety to read as follows:

“(b)
Dispute Resolution. The parties agree to the following dispute resolution procedures with respect to any suit, action, claim or proceedings relating to any dispute arising out of, relating to, concerning or pertaining to the terms of this Agreement (‘Proceedings’). Any and all disputes, claims or controversies arising out of, relating to, concerning or pertaining to the terms of this Agreement, or to either party’s performance or failure of performance under this Agreement (other than disputes described in (iii), below) (‘Dispute’), which Dispute the parties have been unable to resolve by informal methods after undertaking a good faith effort to do so, shall first be submitted to mediation under the procedures described in (i) below, and if the matter is not resolved through mediation, then for final and binding arbitration under the procedures described in (ii) below. Notwithstanding the rules and procedures that would otherwise apply to the dispute resolution proceeding, and unless the parties agree to a different arrangement all such dispute resolution proceedings shall be conducted in accordance with the laws of the State of California, without regards to principles of conflicts of laws and unless the parties agree to a different arrangement, the place of the any dispute resolution proceeding shall be in Los Angeles County, California,
The parties waive any right to a jury and agree that there shall be no interlocutory appellate relief (such as writs) available.

(i) 
Mediation.  Either party may initiate the mediation by providing to the other party a written request for mediation, setting forth a description of the Dispute and the relief requested.  The parties will cooperate with one another in selecting the mediator (‘Mediator’) from the panel of neutrals from Judicial Arbitration and Mediation Services, Inc. (‘JAMS’), its successor, or any other mutually acceptable non-JAMS Mediator, and in scheduling the time and place of the mediation.  Such selection and scheduling shall be completed within 45 days of the written request for mediation.  Unless otherwise agreed to by the parties, the mediation shall not be scheduled for a date that is greater than 120 days from the date of the initial written demand for mediation.  The parties covenant that they will participate in the mediation in good faith, and that they will share equally in its costs (other than each party’s individual attorneys’ fees and costs related to the party’s participation in the mediation, which fees and costs shall be borne by such party).  All offers, promises, conduct and statements, whether oral or written, made in connection with or during the mediation by either of the parties, their agents, representatives, employees, experts and attorneys, and by the Mediator or any of the Mediator’s agents, representatives and employees, shall not be subject to discovery and shall be confidential, privileged and inadmissible for any purpose, including impeachment, in any arbitration or other proceeding between or involving the parties, or either of them, provided that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the mediation.

(ii)
Arbitration.  Either party may initiate binding arbitration with respect to the matters first submitted to mediation by making a written demand for binding arbitration before a single, neutral arbitrator (the ‘Arbitrator’) at any time following the unsuccessful conclusion of the mediation provided for above.

The parties will cooperate with one another in selecting the Arbitrator within 60 days of the initial written demand for arbitration and shall further cooperate in scheduling the arbitration to commence no later than 180 days from the date of the initial written demand.  If, notwithstanding their good faith efforts, the parties are unable to agree upon a mutually acceptable Arbitrator, 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.  Unless otherwise agreed to by the parties, the individual acting as the Mediator shall be disqualified from serving as the Arbitrator in the dispute, although the Arbitrator may be another member of the JAMS panel of neutrals or such other panel of neutrals from which the parties have agreed to select the Mediator.

Upon a party’s written demand for binding arbitration, such Dispute submitted to arbitration, including the determination of the scope or applicability of this agreement to arbitrate, shall be determined by binding arbitration before the Arbitrator.  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.

Also 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.  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).  The initial disclosure shall 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.  The parties will not be permitted to propound any interrogatories or requests for admissions.  Discovery shall be limited to 25 document requests (with no subparts), three lay witness depositions, and three 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.  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.  Within 30 days after the initial expert disclosure, the parties may designate a maximum of two (2) rebuttal experts.  Unless the parties agree otherwise, all direct testimony shall be in form of affidavits or declarations under penalty of perjury.  Each party shall make available for cross examination at the arbitration hearing its witnesses whose direct testimony has been so submitted.

Judgment on the award may be entered in any court having jurisdiction.  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 arbitration.
(iii)
The Dispute Resolution procedures above are not applicable to disputes related to Credit Support Obligations that are set forth in Paragraph 5 of the Credit Support Annex to this Schedule.
(iv)
At the conclusion of the arbitration hearing, the Arbitrator shall prepare in writing and provide to each Party 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.  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 bearing one-half of the court reporter’s fees.”

(e)
Energy Commodities:  Notwithstanding anything to the contrary in this Agreement, the following provisions of the Commodity Definitions shall apply or not apply as indicated below with respect to any Transaction(s) that is (are) entered into between the parties hereof where an energy commodity is the relevant Commodity:

(i) The “Market Disruption Events” specified in Section 7.4(c)(i), (c)(ii), (c)(iii), (c)(iv), and (c)(v) of the Commodity Definitions shall apply and Section 7.4(d) of the Commodity Definitions shall not apply.

(ii) Section 7.5(e) of the Commodity Definitions is hereby deleted.

(iii) “Additional Market Disruption Events” referenced in Section 7.4(b) of the Commodity Definitions shall not apply. 

(iv) The following “Disruption Fallbacks” specified in Section 7.5(c) of the Commodity Definitions shall apply, in the following order, and with the amendments and specifications noted:

(1) “Postponement”, with three (3) Commodity Business Days as the Maximum Days of Disruption;

(2) “Negotiated Fallback” (and the reference in Section 7.5(c)(iii) to “fifth Business Day” shall be amended to be “twelfth Business Day”); and

(3) “Fallback Reference Dealers”; provided, however, notwithstanding any reference to the number of Specified Prices in the definition of “Commodity Reference Dealers” set forth in Sub-Annex A, Section 7.2(c)(iii) of the Commodity Definitions, Party A shall obtain in good faith quotations from two (2) leading dealers in the relevant market and the price of that Pricing Date will be the arithmetic mean of the Specified Prices.  Such dealers may not be Affiliates of either party.

(f)
"Close-out Amount."  Sub-paragraph (iii) of the definition of “Close-out Amount” in Section 14 of the Agreement shall be replaced in its entirety with the following, “if the Determining Party is unable, after commercially reasonable efforts, to obtain information in clauses (i) and (ii) above, then the Determining Party may use information of the types described in clause (i) or (ii) above from internal sources if that information is of the same type used by the Determining Party in the regular course of its business for the valuation of similar transactions.

(g)

“Transfers.” Section 7 is hereby amended by adding the following as the second to last sentence of that Section:

"Notwithstanding anything to the contrary herein, no such transfer will be recognized unless the transferor provides the counterparty with the name and address of the transferee so that the counterparty can record the transfer on its books and records."

(h)
“Notices.”  Section 12 of the Agreement is hereby amended in its entirety to read as follows:

“(a)
Effectiveness. Any notice or other communication in respect of this Agreement may be given in any manner described below to the address, number or email address provided in Part 4(a) of the Schedule and will be deemed effective as indicated: 
(i) if in writing and delivered in person or by courier, on the date it is delivered;

(ii) if sent by facsimile transmission, on the date it is received by a responsible employee of the recipient in legible form (it being agreed that the burden of proving receipt will be on the sender and not be met by a transmission report generated by the sender’s facsimile machine); 

(iii) if sent by certified or registered mail or the equivalent (return receipt requested), on the date it is delivered; or

(iv) if sent by email, on the date it is delivered,

unless the date of that delivery or that receipt, as applicable is not a Local Business Day or that communication is delivered or received, as applicable, after the close of business on a Local Business Day, in which case that communication will be deemed given and effective on the first following day that is a Local Business Day. If Part 4(a) indicates more than one method of communication and at least one form of communication is by facsimile, the party sending the notice shall attempt delivery by facsimile first and may only deliver by email if facsimile has been unsuccessful.
(b)
Change in Details. Either party may by notice to the other change the address, facsimile number, telephone number, or email, if any, at which notices or other communications are to be given to it.”
IN WITNESS WHEREOF the parties have executed this document as set forth below with effect from the date specified on the first page of this document.

	PARTY A:                                                                     
	PARTY B:

	_____________________________________________
	SOUTHERN CALIFORNIA EDISON COMPANY

	By: _______________________________________
	By: _______________________________________

	
Name:
	
Name: Kevin Cini

	
Title:
	
Title: Vice President 

                Energy, Supply & Management

	
Date:
	
Date:
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