San Onofre Nuclear Generating Station
Units 1, 2, and 3
Decommissioning Funding Status Report

As provided in 10 CFR 50.75(f)(1), each power reactor licensee is required to report to the NRC on
a calendar year basis, beginning on March 31, 1999, and every two years thereafter, the status of its
decommissioning funding for each reactor or share of reactor it owns. Provided below is the
information required by 10 CFR 50.75(f)(1) for San Onofre Units 1, 2, and 3. This information will
be reported every two years for San Onofre Units 2 and 3, and every year for San Onofre Unit 1
(because it was permanently shut down before the end of its licensed life).

All dollar amounts are in 1998 dollars, and the owners are reported as follows:

Southern California Edison (SCE)
San Diego Gas & Electric (SDG&E)
City of Anaheim (Anaheim)

City of Riverside (Riverside)

1. The decommissioning funds estimated to be required pursuant to 10 CFR 50.75(b) and (c)
are the following:
San Onofre Unit 1 San Onoftre Unit 2 San Onofre Unit 3
$240.9 million $291.2 million $291.2 million

Including the 0.6 life expiration factor for San Onofre Units 2 and 3 provides an estimated
amount of $174.7 million per unit. Since San Onofre Unit 1 is permanently shutdown the
life expiration factor is 1.0.

2. The amount accumulated at the end of calendar year 1998 (in 1998 dollars) is:
Owner San Onofre Unit 1 San Onofre Unit 2 San Onofre Unit 3
SCE $413,251,000 $552,225,000 $703,552,000
SDG&EW™ $130,103,000 $134,809,000 $184,686,000
Anaheim®  N/A $ 17,339,000 $ 20,249,000
Riverside®  N/A $ 10,295,000 $ 13,309,000
TOTAL $543,354,000 $714,668,000 $921,796,000
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The annual amounts being collected are:

Owner San Onofre Unit 1 San Onofre Unit 2 San Onofre Unit 3

SCE $5,295,000 $30,948,000 $34,869,000
SDG&E®  $5,897,000 $ 6,761,000 $ 9,380,000
Anaheim®  N/A $ 1,859,000 $ 2,171,000
Riverside®  N/A $ 710,000 . $ 930,000

Within the meaning of 10 CFR 50.75(e)(1)(ii)(A) and (B), each owner either (A) recovers,
directly or indirectly, the estimated total cost of decommissioning through rates established
by “cost of service” or similar rate making regulation, including entities that establish their
own rates and are able to recover their cost of service allocable to decommissioning, or (B)
has as its source of revenues for its external sinking fund a-“non-bypassable charge,” the total
amount of which, with earnings, provides the funds estimated to be needed for
decommissioning.

In December 1998, SCE and SDG&E submitted an application to the California

Public Utilities Commission (CPUC) which provided updated decommissioning fund
balances and decommissioning cost estimates for San Onofre Units 1, 2, and 3. SCE and
SDG&E requested that the collection amounts shown above be modified consistent

with those updated fund balances and cost estimates. SCE anticipates that the

CPUC could issue its decision as early as mid-year 1999. If the CPUC approves a change in
the annual amount to be collected, SCE will include the changes in its next regularly
scheduled decommissioning funding letter.

The assumptions used regarding rates of escalation in decommissioning costs, rates of

earnings on decommissioning funds, and rates of other factors used in funding projections
are the following:

The ranges for the escalation rate and rate of return used by SCE and SDG&E®™ for San

~ Onofre Unit 1 are 6.03% - 6.65% and 5.0% - 5.75%, respectively. The ranges for the

escalation rate and rate of return used by SCE, SDG&E™, Anaheim®, and Riverside" for
San Onofre Units 2 and 3 are 5.6% - 6.7% and 5.0% - 6.0%, respectively. These escalation
rates and rates of return for San Onofre Units 1, 2, and 3 result in assumed real earnings
rates less than the 2% real rate of return allowed under 10 CFR 50.75(e)(1)(ii).
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5. Any contracts upon which the licensee is relying pursuant to 10 CFR 50.75(e)(1)(v); any
modifications occurring to a licensee’s current method providing financial assurance since the
. last submitted report; and any material changes to trust agreements are:

None of the owners of San Onofre Units 1, 2, and 3 are relying on any contracts for the
purposes of providing decommissioning funding pursuant to 10 CFR 50.75(e)(1)(v). The
SCE and SDG&E trust agreements are provided as Attachments 1 and 2, respectively. Since
these agreements were last provided to the NRC by letter dated February 26, 1993, the
following material changes have been included:

| A Removal of Internal Revenue Code investment restrictions as a result of changes in
the law in the Energy Policy Act of 1992, and

B. Allowing the removal of up to 3% of the NRC defined decommissioning costs for
planning purposes as a result of NRC regulatory changes in 1996.

Note: (1) SCE is submitting information with respect to its co-owners, SDG&E and the Cities of Anaheim and Riverside, on their
. behalf, and they are primarily responsible for the completeness and accuracy of their respective information.
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SOUTHERN CALIFORNIA EDISON COMPANY
NUCLEAR FACILITIES QUALIFIED CPUC DECOMMISSIONING
MASTER TRUST AGREEMENT

AGREEMENT originally made the 7th day of February, 1992, by and between
Southern California Edison Company, a California corporation (“Company”), and The
Northern Trust Company, an lllinois banking corporation having trust powers
(“Trustee”), and amended from time to time, is hereby restated in its entirety as of
- December 27, 1997.

WHEREAS, the Company is the owner of: (1) an 80 percent undivided interest in
Unit One of the San Onofre Nuclear Generating Station (“SONGS Unit No. 17); (2) a
75.05 percent undivided interest in Unit Two of the San Onofre Nuclear Generating
Station (“SONGS Unit No. 2”); (3) a 75.05 percent undivided interest in Unit Three of
the San Onofre Nuclear Generating Station (“SONGS Unit No. 3”); (4) a 15.80 percent
undivided interest in Unit One of the Palo Verde Nuclear Generating Station (“Palo
Verde Unit No. 1”); (5) a 15.80 percent undivided interest in Unit Two of the Palo Verde
Nuclear Generating Station (“Palo Verde Unit No. 2”); and (6) a 15.80 percent
undivided interest in Unit Three of the Palo Verde Nuclear Generatmg Station (“Palo

Verde Unit No. 3"); and

WHEREAS, the Company is subject to regulation by the California Public Utilities
Commission (“CPUC”), an agency of the State of California created and existing
pursuant to California Constitution Article XIl, § 1, and by the Nuclear Regulatory
Commission (“NRC"”), an agency of the United States government created and existing
pursuant to 42 U.S.C. § 5841; and

WHEREAS, pursuant to Section 468A of the Internal Revenue Code of 1986, 26
U.S.C. § 1 et seq., certain Federal income tax benefits are available to the Company by
creating and funding qualified decommissioning funds associated with the San Onofre
Nuclear Generating Station (“SONGS”) and the Palo Verde Nuclear Generating Station

(“Palo Verde”); and
WHEREAS, the CPUC has permitted the Company to include in its cost of
service for ratemaking purposes certain amounts to be contributed by the Company to

qualified decommissioning funds in order to provide adequate monies for the
Company’s share of decommissioning costs with respect to SONGS and Palo Verde:

NOW, THEREFORE, in consideration of the mutual promises herein contained,

the Company hereby agrees to deliver to the Trustee and the Trustee hereby agrees to

receive the contribution of monie_s to the Master Trust on or before March 2, 1992; and

TO HAVE AND TO HOLD, such monies and such additional monies as may
from time to time be added thereto as provided herein, together with the proceeds and
reinvestments thereof (hereinafter collectively called the “Master Trust”) unto the

Trustee;
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SCE Qualified Nuclear Decommissioning Master
Trust Agreement - 12/27/97 Restatement

IN TRUST NEVERTHELESS, for the uses and purposes and upon the terms
and conditions set forth:

L _
DEFINITIONS, PURPOSE AND NAME

1.01 Definitions.

As used in this Decommissioning Master Trust Agreement, the following terms shall

have the following meanings: ‘

(1) “Act” shall mean the Uniform Principal and Income Act from time to time in effect
in the State of California, and on the date hereof set forth in California Probate
Code § 16300 et seq. .

(2) “Agreement’ shall mean and include this Decommlssmnlng Master Trust
Agreement as the same may from time to time be amended, modified, or
supplemented.

(3)  “Authorized Representative” shall mean, wnh respect to the Company, the Chief
Executive Officer, President, or any Vice President of the Company; and with

respect to the Committee, the members of the Committee, or any other person
designated as an Authorized Representative of the Committee by a Cenrtificate

‘ filed with the Trustee.
(4) “Board of Directors” shall mean the Board of Directors of the Company, as -duly .
_ elected from time to time.
(5) “Certificate” or “Certification” shall mean a written Certificate signed by two

Authorized Representatives of the Company for a Certificate of the Company, or
two Authorized Representatives of the Committee for a Certificate of the

Committee.

(6) “Code” shall mean the Internal Revenue Code of 1986, as the same may be
amended from time to time. .

(7) “Committee” shall mean the Nuclear Facilities Decommissioning Master Trust
Committee established pursuant to Article Ill.

(8) = “CPUC” shall mean the California Public Utilities Commission, as defined and set
forth in Section | of Article Xll of the California Constitution, or its successor.

(9) “CPUC Order” shall mean an order or resolution issued by the CPUC after the
Company, the Committee, the CPUC Staff, the Trustee, and other interested
parties have been given notice and an opportunity to be heard. The order may
be issued with or without hearing or by the CPUC Advice Letter procedure or
comparable procedure.
. (10) “Decommissioning Contributions” shall mean all amounts for decommissioning

 expenses of the Plants reflected in the Company’s adopted annualized cost of
service in and for the CPUC jurisdiction and contributed to the Funds for

- decommissioning expenses of the Plants.
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SCE Qualified Nuclear Decommissioning Master
_ Trust Agreement - 12/27/97 Restatement

“Decommissioning Costs” shall mean the costs incurred in decommissioning the
Plants, to the extent that such costs may be paid out of the Funds pursuant to
Section 468A of the Code, and any regulations or rulings of the Service issued
thereunder. -

“Disbursement Certificate” shall mean a document properly completed and
executed by two Authorized Representatives of the Company and substantially
in the form of Exhibit A hereto.

“Excess Contribution” shall have the meaning set forth in Section 2.03 hereof.

“Funds” shall mean the SONGS Unit No. 1 Qualified Fund, the SONGS Unit No.

2 Qualified Fund, the SONGS Unit No. 3 Qualified Fund, the Palo Verde Unit No.
1 Qualified Fund, the Palo Verde Unit No. 2 Qualified Fund, and the Palo Verde
Unit No. 3 Qualified Fund, collectively.

“Fund Account” shall mean a separate account established by this Agreement

and maintained by the Trustee for each Fund to account for all Decommissioning .

Contributions (or other contributions as described in Section 2.02) made to each
Fund, all income and other increments to each Fund and all disbursements from

each Fund. _
“Final Disbursements” shall have the meaning set forth in Section 2.01 (6) hereof.

“Interim Disbursements” shall have the meaning set forth in Section 2.01(5)

hereof

“lnvestment Manager(s)” shall mean the fiduciary specified in the Investment
Manager Agreement(s):

(@  Which has been retained by the Committee to manage, acquire, or
dispose of any asset belonging to the Master Trust; and

(b)  Which is:
(i registered as an investment adviser under the Investment
, Advisers Act of 1940, or
(ii) a bank, as defined in that Act, or

(iii) An insurance company qualified to perform services
described in subsection (a) above, under the laws of more
than one state, and :

(¢c)  Which has acknowledged, in writing, that lt is a fldumary with

- respect to the Master Trust, that it is qualified to act under
subsection (b) above, and has agreed to be bound by all of the
terms, provisions, and covenants of this Agreement.

“‘Investment Manager Agreement(s)” mean the agreement(s) between the
Committee and an investment manager(s) selected by the Committee which
agreement governs the management of the assets of the Master Trust and is
confirmed by the CPUC.
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SCE Qualified Nuclear Decommissioning Master
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“Master Trust” shall be used merely to refer to the Funds in the aggregate and is
not intended nor should it be construed to constitute a separate entity.

“Plants” shall mean the San Onofre Nuclear Generating Station Unit Nos. 1, 2
and 3 and the Palo Verde Nuclear Generating Station Unit Nos. 1, 2, and 3,

collectively.

“Palo Verde Unit No. 1” shall mean Unit One of the Palo Verde Nuclear
Generating Station.

“Palo Verde Unit No. 1 Qualified Fund” shall mean the Fund established and

maintained under the Master Trust for decommissioning Palo Verde Unit No. 1 to
which monies are contributed subject to the conditions and limitations of Section

468A of the Code.

“Palo Verde Unit No. 2” shall mean Unit Two of the Palo Verde Nuclear
Generating Station.
“Palo Verde Unit No. 2 Qualified Fund” shall mean the Fund establlshed and

maintained under the Master Trust for decommissioning Palo Verde Unit No. 2 to
which monies are contributed subject to the conditions and limitations of Section

468A of the Code.

“Palo Verde Unit No. 3” shall mean Umt Three of the Palo Verde Nuclear
Generating Station.
“Palo Verde Unit No. 3 Qualified Fund” shall mean the Fund establlshed and

maintained under the Master Trust for decommissioning Palo Verde Unit No. 3 to
which monies are contributed subject to the conditions and limitations of Section

468A of the Code.

“Ratepayers” shall mean those customers of the Company receiving electric
service in accordance with CPUC approved tariff schedules. ~

“Schedule of Ruling Amounts” shall have the meaning set forth in Section .
468A(d) of the Code.

- “Service” shall mean the. Internal Revenue Service.

“SONGS Unit No. 1" 'shall mean Unit One of the San Onofre Nuclear Generatnng
Station.
“SONGS Unit No. 1 Qualified Fund” shall mean the Fund established and

maintained under the Master Trust for decommissioning SONGS Unit No. 1 to
which monies are contributed subject to the conditions and limitations of Section

468A of the Code.
“SONGS Unit No. 2” shall mean Unit Two of the San Onofre Nuclear Generating
Station.

“SONGS Unit No. 2 Qualified Fund” shall ‘mean the Fund established and
maintained under the Master Trust for decommissioning SONGS Unit No. 2 to
which monies are contributed subject to the conditions and limitations of Section

" 468A of the Code.
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(35) “SONGS Unit No. 3” shall mean Unit Three of the San Onofre Nuclear
Generating Station.

(36) “SONGS Unit No. 3 Qualified Fund” shall mean the Fund established and
maintained for decommissioning SONGS Unit No. 3 to which monies are .
contributed subject to the conditions and limitations of Section 468A of the Code.

(37) “Trustee” shall have the meaning set forth in the first paragraph of this
Agreement.

(38) “Units” shall mean SONGS Unit No. 1, SONGS Unit No. 2, SONGS Unit No. 3,
Palo Verde Unit No. 1, Palo Verde Unit No. 2, and Palo Verde Unit No. 3,
collectively. ‘

(39) “Withdrawal Certificate” shall mean a document properly completed and
executed by two Authorized Representatives of the Company and substantially
in the form of Exhibit B hereto. :

1.02 Authorization.

The Trustee and the Company hereby represent and warrant that each has full legal
authority and is duly empowered to enter into this Agreement, and has taken all action
necessary to authorize the execution of this Agreement by the officers and persons
signing it.

1.03 Master Trust Purpose.

The exclusive purposes of this Master Trust are to provide monies for the
decommissioning of the Plants; and to constitute qualified nuclear decommissioning
funds for the Units within the meaning of Section 468A of the Code, any applicable
successor provision and the regulations thereunder. Assets of the Funds must be used
as authorized by Section 468A of the Code and the regulations thereunder.

1.04 Establishment of Master Trust.
By execution of this Agreement, the Company:

(a) establishes the Funds, each of which shall constitute a trust consisting of
such Decommissioning Contributions (or other contributions as described in
Section 2.02) as may be delivered to the Trustee by the Company designated for
such Fund. Each Fund shall also include additional Decommissioning
Contributions (or other contributions as described in Section 2.02) designated for
such Fund, together with investments and reinvestments thereon; and

(b)  appoints The Northern Trust Company as Trustee of each of the Funds.

1.05 Name of Master Trust.

The monies received by the Trustee from the Company (together with any additional
monies contributed by the Company and the proceeds and reinvestments thereof) shall
constitute the “Southern California Edison Company Nuclear Facilities Qualified CPUC
Decommissioning Master Trust for San Onofre and Palo Verde Nuclear Generating

Stations”.
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.
DISPOSITIVE PROVISIONS

After payment of the expenses described in Section 6.01 hereof, the Trustee shall
distribute the Master Trust as follows:

2.01 Payment of Nuclear Decommissioning Costs.

The Trustee shall make payments of the Decommissioning Costs in accordance with
the following procedures: ’ ,

(1)  Authorized Representative. The Committee shall promptly notify the Trustee of
the selection and appointment of any Authorized Representative of the
Committee. The Trustee shall have no duty to inquire into or investigate the
continued authority of such person to act as the Authorized Representative. The
Committee shall provide the Trustee with written notice of the termination of any
Authorized Representative’s authority. ’

(2)  Disbursement to Third Parties. Requests for payments of Decommissioning
Costs to any person (other than the Company) for goods provided or labor or .
other services rendered to the Company in connection with the decommissioning
of the Plants shall be submitted to the Trustee on a Disbursement Certificate.

(3) Reimbursement to the Company. Requests for payments to the Company in

reimbursement of Decommissioning Costs actually incurred by the Company
and paid by the Company to any other person shall be submitted to the Trustee -
on a Withdrawal Certificate.

(4)  Payment of Decommissioning Costs. The Trustee shall pay Decommissioning

.Costs when a Disbursement Certificate or Withdrawal Certificate is filed with the
Trustee, showing with respect to each withdrawal of money:

(a) the name and address of the person or entity to whom payment is
due (which may be the Company);

(b)  the amount of money to be paid; :
(c)  the purpose for which the obligation to be paid was incurred; and"

(d) a CPUC Order authorizing either Interim Disbursements or.Final
Disbursements. A copy of such order shall accompany the
Disbursement Certificate or Withdrawal Certificate.

Each Disbursement Certificate or Withdrawal Certificate must certify that the‘
expenses to be paid constitute Decommissioning Costs and shall provide
satisfactory evidence to the Trustee of same.

(5)  Interim Disbursements. The estimated costs and schedule for decommissioning
each of the Plants shall be reviewed periodically and updated when the revenue
requirement for decommissioning is reviewed by the CPUC in the Company’s
general rate cases. One year prior to the time decommissioning of a Plant or

- Plants is estimated to begin, the Company shall apply for CPUC approval of the
estimated cost and schedule for decommissioning each Plant or Plants. Upon
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approval of the cost and schedule for decommissioning each Plant or Plants, the
CPUC shali authorize Interim Disbursements from the applicable Fund to pay
Decommissioning Costs. Upon the occurrence of changed circumstances the
Company may apply to the CPUC for approval of amendments to the cost and
schedule for decommissioning each Plant. Interim Disbursements shall be
limited to 90% of the forecast of Decommissioning Costs approved by the CPUC.
Final payment from the applicable Fund for all Decommissioning costs shall be
made pursuant to Section 2.01(6).

Prior to the issuance of an Interim Disbursement order, the Trustee is authorized
to pay up to 3 percent of the amount specified in paragraph 50.75 of Title 10 of
the Code of Federal Regulations for decommissioning planning purposes upon
receipt of a Disbursement Certificate or a Withdrawal Certificate meeting the
requirements of Section 2.01(4)(a)-(c).

(6) Final Disbursements. The Company shall apply for and acquire CPUC approval
of the estimated final cost for decommissioning each Plant or Plants. Such
application shall be made one year in advance of the time the Company
estimates use of funds exceeding 90% of the forecast of Decommissioning
Costs approved by the CPUC will be required. Upon approval of the final cost of
decommissioning each Plant or Plants, the CPUC shall authorize Final
Disbursements from the applicable Fund to pay Decommissioning Costs. The
Trustee shall make a Final Disbursement when a CPUC Order and a
Disbursement Certificate or Withdrawal Certificate is filed with the Trustee to

show:

(@) the name and address of the person or entity to whom payment is
due, including relmbursement to the Company;

(b)  the amount of money to be paid; and
(c)  the purpose for which the obligation to be paid was incurred.
2.02 Additions to Master Trust.

From time to time after the initial contribution to the Master Trust and prior to the
termination of this Trust, the Company may make, and the Trustee shall accept,
additional contributions of money to the Master Trust to satisfy the purpose of this
Master Trust as set forth in Section 1.03, which contnbutlons may be made to the
applicable Fund Account(s). :

2.03 Adjustments for Excess Contributions.

The Trustee and the Company understand and agree that the contributions made by
the Company to any of the Funds from time to time may exceed the amount permitted
to be paid into such fund(s) pursuant to Section 468A of the Code and any regulations
thereunder based upon changes in estimates, subsequent developments, or any other
event or occurrence which could not reasonably have been foreseen by the Company

" at the time such contribution was made (Excess Contribution). Upon Certification of the

Company, setting forth the amount of the Excess Contribution, the amount of any
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Excess Contribution (together with any income accrued thereon) shall be paid to the
person or persons specified by the Company in a Certification to the Trustee.

2.04 No Transfers Between Fund Accounts.

The Trustee and the Company further understand and agree that it is of the essence
that no transfer of monies is to occur between Fund Accounts except when explicitly
indicated by Certificate of the Company that such transfer is necessary to effectuate the
purposes of this Master Trust and is not contrary to the requirements of Section 468A

of the Code.
2.05 Designation of Funds.

Upon: (a) the initial contribution to the Master Trust; (b) any withdrawal from the Master
Trust for Decommissioning Costs pursuant to Section 2.01 or for administrative
expenses pursuant to Section 6.01; (c) any addition to the Master Trust pursuant to
~ Section 2.02; or (d) any adjustment to the Funds pursuant to Section 2.03, the
Company shall designate, by Certificate, the appropriate Fund Account(s) which are to
be credited or debited by such contribution, withdrawal, addition, or adjustment, and the
Trustee shall credit or debit the appropriate Fund Account(s) in accordance with such

designation.
2.06 Distribution of Income.

(1)  The Trustee shall not be precluded from pooling Decommissioning Contributions
(or other contributions as described in Section 2.02) with respect to each of the
Fund Accounts for investment purposes, and may treat each Fund Account's
- Decommissioning Contributions (or other contributions as described in Section
2.02) as having received or accrued a ratable portion of the Master Trust income
in any year. Any pooled arrangement undertaken as permitted in this Section -
2.06(1) can be terminated at any time by any Fund. No Fund in a pooling
arrangement may substitute for itself in such arrangement any person that is not

a member of that pooling arrangement. -

(2)  Principal and Income. All questions relating to the ascertainment of income and
principal and the allocation of receipts and disbursements between income and
principal shall be resolved by the Trustee in accordance with the terms of the

Act.

(3) Income on Current Collections. As of the end of each accounting period of the
Trust, the income of the Master Trust shall, for purposes of all subsequent

accounting periods, be treated as Master Trust principal.
2.07 No Transferability of Interest in Trust.

The interest of the Company in the Master Trust is not transferable by the Company,
whether voluntarily or involuntarily, nor subject to the claims of creditors of the .
Company, provided, however, that any creditor of the Company as to which a
Disbursement Certificate has been properly completed and submitted to the Trustee
may assert a claim directly against the Master Trust in an amount not to exceed the
amount specified on such Disbursement Certificate. Nothing herein shall be construed
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to prohibit a transfer of the Compahy’s ihterest in the Master Trust upon sale of all or
part of the Company’s ownership interest in any Plant or Plants; provided, however,
that any such transfer shall be subject to the prior approval of the CPUC.

2.08 Resolution o\fﬂlsagreements

If any disagreement arises between the Company, the Committee, and/or the CPUC
Staff regarding the Master Trust, the disagreement shall be submitted to the CPUC for
resolution by issuance of a CPUC Order after notice and an opportunity to be heard, as
provided in the California Public Utilities Code, has been given to the Company, the
Committee, the CPUC Staff, the Trustee, and any interested parties. The CPUC, on its
own motion, may raise and consider any issue with regard to. the Master Trust, and any
such issue raised on the CPUC’s own motion shall be resolved as provided above.
Pending resolution of the disagreement, the Trustee shall act in accordance with the
Committee’s direction. Nothing in this Agreement shall be construed to limit the rights
of the Company, the Committee, the CPUC Staff, the Trustee or any other interested
party under the California Public Utilities Code or the California Constitution or other
applicable laws or regulations.

2.09 Termination of Master Trust.

This Master Trust shall be irrevocable and will terminate (in whole or in part) upon the
earlier of: . ,
(1) Receipt by the Trustee of a Certificate from the Committee stating that

substantial completion of the nuclear decommissioning of the Plants has
occurred (as defined in Treasury Regulations promulgated under Code Section

468A),

(2)  The twentieth anniversary of the date of the death of the survivor from among a
class consisting of all of the descendants of John D. Rockefeller, late of New
York, New York, born on or prior to January 1, 1991; or

(8) At such earlier time as the CPUC may order the Committee to terminate all or a
portion of this Master Trust.

2.10 Termination of Funds of Master Trust.

One or more of the Funds shall terminate upon the earlier of:

(1)  lts disqualification from the application of Section 468A of the Code, whether
pursuant to an administrative action on the part of the Service or the decision of
any court of competent jurisdiction, but in no event earlier than the date on which
all available appeals have been either prosecuted or abandoned and the period
of time for making any further appeals has elapsed; or '

(2) The disposition by the Company of any interest in the Plants, to the extent
provided in regulations by the Service promulgated under Code Section 468A.

2.11 Distribution of Master Trust Upon Termination.

Upon termination of this Master Trust or of any one or more of the Fund(s), the Trustee
shall assist the Investment Manager in liquidating the assets of the Master Trust, or
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Fund(s), and thereupon distributing the then-existing assets of the Master Trust, or
Fund(s) (including accrued, accumulated, and undistributed net income) less final
Master Trust administrative expenses (including accrued taxes) to the Company;
provided, however, that no such distribution shall be made unless the Committee
provides a Certificate to the Trustee stating that a CPUC Order has been issued which
specifically authorizes such payment to the Company for distribution to the Company’s
then current Ratepayers, or as otherwise provided in the order. In the event the Funds
are no longer needed for Decommissioning Costs and/or Master Trust administration
expenses, they shall be returned to Ratepayers in a manner to be prescribed in an
Order of the CPUC. In the event the CPUC or a successor no longer exists, the
Trustee shall make such distribution to the Company upon receipt of an opinion of legal
counsel to the Company accompanying a Certificate of the Company stating that no
CPUC Order is necessary to authorize such distribution.

2.12 Alterations and Amendments.

The Trustee and the Company understand and agree that modifications or
amendments may be required to this Agreement from time to time to effectuate the
purposes of this Trust. This Agreement may not be amended so as to violate Section
468A of the Code or the regulations thereunder. :

The CPUC by Order may direct the Company to amend, in whole or in part, any or all of
the provisions of this Agreement; provided that the CPUC shall not cause the Company
to amend this Agreement if such action would defeat the purpose of the Master Trust or
the Company’s right to elect a current income tax deduction under Code Section 468A
and the regulations promulgated thereunder. The Committee may also amend this
Agreement thirty days after filing a copy of the proposed amendment with the CPUC.
No proposed amendment may be made if written objections to the proposed
amendment are filed within the thirty-day period. Any party making written objections to
a proposed amendment shall serve the written objections with a certificate of service on
the Company, the Committee, the Trustee, and the CPUC Staff on the same day the
written objections are filed with the CPUC. Any written objections which cannot be
settled shall be resolved in accordance with Section 2.08. Proposed amendments filed
with the CPUC shall include in the transmittal letter a reference to the foregoing
procedure for making written objection- to such proposed amendments.
Notwithstanding anything herein to the contrary, no amendment which affects the
specific rights, duties, responsibilities, or liabilities of the Trustee, shall be made without
its consent and no amendment shall be effective prior to the Trustee receiving

reasonable notice thereof. -
2.13 No Authority to Conduct Business.

The purpose of this Master Trust is limited to the matters set forth in Section 1.03
above, specifically, and there is no objective to carry on any business unrelated to the

- Master Trust purposes set forth in Section 1.03 hereof, or divide the gains therefrom.
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.
THE COMMITTEE

3.01 Members.

The Committee shall consist of five (5) members. The members shall be nominated by
the management of the Company, and their nomination shall be confirmed by the
Board of Directors of the Company. No more than two (2) of the members of the
Committee shall be employees, officers, or directors of the Company, or otherwise be
agents of the Company in any capacity except as members of the Committee. The
names of the nominees shall be furnished to the CPUC in writing within ten (10) days of
their nomination. The Company shall furnish the CPUC with a resume of their
background and qualifications. The three (3) nominees who are not affiliated with the
Company shall be confirmed by the CPUC within 60 days of their submittal. For these
three nominees, the Company shall furnish to the CPUC a statement in writing affirming
that such nominees are not employees, officers, directors, or otherwise agents of the
Company and providing sufficient additional information to determine the existence of
any conflict or potential confiict of interest. The three (3) nominees who are not
affiliated with the Company shall furnish the CPUC with a declaration that the nominee
has no financial or other interest that would conflict with the discharge of their
responsibilities as Committee members. Ownership of minor amounts of the
" Company’s stock and/or being a customer of the Company, and/or having routine
business relationships such as providing normal banking services shall not be regarded
as creating such a conflict or an agency relationship.

If at any time and for any reason there are insufficient members of the Committee not
affiliated with the Company to permit the Committee to obtain a quorum, the CPUC, at
the request of the Company, may issue an Order allowing the Committee to function for
a limited period of time with more than two (2) members who are employees, officers
and/or directors of the Company. Should the CPUC issue such an Order, it shall
prescribe in that Order the limited period of time during which the Committee may be
composed of more than two (2)- members who are officers, employees and/or directors
of the Company, and it shall prescribe a time by which the Company must submit the
names of new nominees for confirmation by the CPUC. The Committee shall not
function with more than two (2) members who are officers, employees and/or directors
of the Company except upon such Order of the CPUC, and then only within the period
of time prescribed in the Order of the CPUC.

3.02 Term.

The term of each member shall be five (5) years; however, any member may be
removed by the CPUC for reasonable cause at any time. The Company shall notify the
Trustee and the Investment Manager(s) of all appointments and replacements of
Committee members in writing signed by an Authorized Representative.. Initial
appointments of Committee members may be for less than a five-year term in order to
establish staggered membership terms among the members of the Committee.
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3.03 Acts of Committee.

Each member of the Committee shall have one vote and the Committee shall act by
majority decision. It shall require a minimum of four (4) members of the Committee to
constitute a quorum in order for the Committee to act. Votes of members of the
Committee shall be recorded on all matters voted on or decided by the Committee. Full
minutes of Committee meetings shall be maintained. The Committee shall be subject
to the jurisdiction of the CPUC. :

3.04 Duties of Committee.

The Committee shall direct and manage the Master Trust and perform all duties
attendant thereto, including the appointment of trustees and investment managers and
the execution of whatever contracts, agreements, or other documents it deems
necessary to manage and invest such assets. The Committee may retain the services
of such professional advisors, legal counsel, and administrative support as it deems
necessary to carry out its responsibilities hereunder. The reasonable fees and/or
compensation of any such assistance the Committee may desire to retain shall be
regarded as appropriate Master Trust administration expenses.

3.05 Committee Reports.

The Committee shall evaluate the performance of the Trustee and Investment
. Manager(s) annually and submit a written report to the CPUC. The report shall be
confidential and submitted to the CPUC by the Company under the provisions of
Section 583 of the Public Utilities Code or applicable successor provision. The report
shall include, at a minimum:

(@) A finding, with supporting analysis, as to whether the current Trustee and
Investment Manager(s) should be retained or replaced;

(b) In the case where more than one investment manager is used, a justification
therefor;

(c)  The voting record of the Committee members and the minutes of all Committee
meetings; and

(d)  An itemized accounting of the Master Trust admlmstratlon expenses and the
basis therefor.

At least once every three years the Committee shall evaluate potential substitute
trustees and investment managers and submit a report thereon to the CPUC. The
report shall be confidential and submitted to the CPUC by the Company under the
provisions of Section 583 of the Public Utilities Code or applicable successor provision.
This report may be combined wnh the annual report described above, and shall include,

at a minimum:

(a) A description of the Committee’s attempts to solicit proposals from other firms
which can perform the trust and investment management duties;

(b)  An evaluation of at least three firms which could potentially replace the current
_ Trustee and/or Investment Manager(s); and
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(c) A justification of the continued use of investment rhanager(s) on a retainer basis,
as opposed to the Trustee’s employment of an “in house” investment advisor.

The Committee shall not be required to solicit proposals to replace a Trustee(s) or
Investment Manager(s) who, in the judgment of the Committee, are performing
adequately and have served as a Trustee and/or Investment Manager hereunder for

less than three years.

3.06 Compensation.

Each Committee member who is not an employee, officer, director, or.otherwise an
agent of the Company shall be entitled to reasonable fees and/or compensation for
their services hereunder. At the time a nominee’s name is furnished to the CPUC, the
Company shall furnish to the CPUC a'statement in writing setting forth all proposed fee
and/or compensation arrangements with such nominee. The fee and/or compensation
arrangements shall be subject to the approval of the CPUC. If the fee and/or

' compensation arrangements with any member- should be changed for any reason

whatsoever, within ten (10) days of such change, the Company shall furnish to the
CPUC a statement in writing fully describing the new fee and/or compensation
arrangements, and such changes shall be subject to the approval of the CPUC. Each
Committee member shall be reimbursed for all reasonable expenses incurred in
connection with the performance of his duties under this Agreement. Fees and/or
compensation paid to members of the Committee, reasonable expenses of the
members of the Committee, including premiums for liability insurance if applicable, shall
be regarded as appropriate Master Trust administration expenses.

3.07 Committee May Limit Trustee Actions.

The Trustee shall not take any act or participate in any transaction which would violate
the terms and conditions of any instructions provided by a Certificate of the Committee
so long as the terms and conditions of the Certificate are consistent with this

Agreement. |
Iv.
TRUSTEES

4.01 Designation and Qualification of Successor Trustee(s).

The Company by this Agreement has appointed the corporate fiduciary named herein
having all requisite corporate power and authority to act as the sole Trustee. The
Trustee shall act in accordance with the directions provided to it by the Committee
under the terms of this Agreement. At any time during the term of this Trust, the
Committee shall have the right to remove the Trustee acting hereunder and appoint
another qualified corporation as a Successor Trustee upon thirty (30) days’ notice in
writing to the Trustee, or upon such shorter notice as may be acceptable to the Trustee.
In the event that the Trustee or any Successor Trustee shall: (a) become insolvent or
admit in writing its insolvency; (b) be unable or admit in writing its inability to pay its
debts as such debts mature; (c) make a general assignment for the benefit of creditors;
(d) have an involuntary petition in bankruptcy filed against it; (¢) commence a case

LW981270.165 : -13-



SCE Qualified Nuclear Decommissioning Master
Trust Agreement - 12/27/97 Restatement

under or otherwise seek to take advantage of any bankruptcy, reorganization,
insolvency, readjustment of debt, dissolution or liquidation law, statute, or proceeding;
or (f) resign, the Trustee or Successor Trustee shall cease to act as a fiduciary of this
Master Trust and the Committee shall appoint a Successor Trustee. In the event of any
such removal or resignation, the Trustee or Successor Trustee shall have the right to
have its accounts settied as provided in Section 4.05 hereof. Any successor to the
Committee, as provided herein, shall have the same right to remove and to appoint any
Trustee or Successor Trustee.

Any Successor Trustee shall qualify by a duly acknowledged acceptance of this Master
Trust, delivered to the Company, the Committee, and the CPUC. Upon acceptance of
such appointment by the Successor Trustee, the Trustee shall assign, transfer and pay
over to such Successor Trustee the monies and properties then-constituting the Master
Trust. Any Successor Trustee shall have all the rights, powers, duties and obligations
herein granted to the original Trustee. '

If for any reason the Committee cannot or does not act in the event of the resignation or
removal of the Trustee, as provided above, the Trustee may apply to the CPUC for the
appointment of a Successor Trustee. Any expenses incurred by the Trustee in
connection therewith shall be deemed to be an expense of administration payable in
accordance with Section 6.01 hereof.

4.02 Resignation.

The Trustee or any Successor Trustee hereof may resign and be relieved as Trustee at
any time without prior application to or approval by or order of the CPUC or of any court
by a duly acknowledged instrument, which shall be delivered to the Company and the
Committee by the Trustee not less than sixty (60) days prior to the effective date of the
Trustee’s resignation or upon such shorter notice as may be acceptable to the

Company and the Committee.

4.03 Compensation.
The Trustee shall be entnled to compensation from the Master Trust as follows:
Eee_S_clE.@I_e

(1) - ASSET-BASED CHARGES.
Per Account Charge. $500 per account.

Asset-based fee. Combined asset charge (applied to the total of all
assets held by the Trustee in the Company’s nuclear
decommissioning trusts): :

20¢ per $1,000 on the first $50 million
12¢ per $1,000 on the next $150 million
7¢ per $1,000 on the next $100 million
‘5¢ per $1,000 on the excess
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(2) ACTIVITY-BASED CHARGES.
' $15 per security transaction (purchases and sales only)
(3) SPECIAL CHARGES FOR VARIOUS ASSET CLASSES

$1,000 per single-line item asset, such as mutual funds, real estate
and venture capital.

(4) PERFORMANCE MEASUREMENT
' $4,000 per manager account (quarterly).
$5,000 per manager account (monthly).

(5) SPECIAL REPORT FEES

Based on actual usage of computer and staff resources subject to
a minimum quarterly fee of $1,250 or $5,000 for four rolling
quarters. Billed against this fee are usage charges of $20 per
Computer Resource Unit (CRU), and $50 per staff hour. Usage of
optional third party data bases is billed in addition to the minimum

fee.
(6) TAX SERVICES

'(a) MONTHLY TAX ACCRUALS. $1,000 per account per
.annum.

(b) QUARTERLY ESTIMATED TAX PAYMENTS. $1,000 per
account per annum.

(¢ TAXRETURNS. $1,000 per account per annum (no charge
for extension requests)

This fee schedule is effective for three years from the date the Company’s nuclear
decommissioning Master Trust assets are transferred to the Trustee. Nothing herein
shall preclude renegotiation of the foregoing fee schedule due to significantly changed
circumstances, provided, however, that any change in the fee schedule shall requure
the approval of the CPUC prior to becoming effective.

Whenever the Trustee exercises its investment discretion as provided in Article VH, it
shall be entitled to compensation from the Master Trust as follows:

Investment Management Fee Schedule

- Combined Asset Charge (applied to the total market value of the assets
placed under the Trustee’s investment discretion):

First $10 million - 0.5%

From $10 million to $25 million - 0.3%
From $25 million to $100 million - 0.2%
Excess over $100 million - 0.1%
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¢

This fee schedule shall be in effect for the first 3 years foliowing the effective date of
this Agreement. Any renegotiated fee schedule shall require the approval of the CPUC
prior to becoming effective.

Global Custody Fees.

; 1’; Account Fees

$3,000 per account Tier|  United States

2. Asset-Based Charges ' Tier Il Australia, Belgium, Canada,-
. Denmark, Euroclear, France,
Tier | 5S¢ per $1,000 Germany, lreland, ltaly, Japan,
i ] r $1,000 ' Luxembourg, Malaysia,
Tier ¢ pe $1,00 Netherlands, New Zealand,
Tier Il 10¢ per $1,000 » Sweden, United Kingdom
Tier IV 20¢ per $1,000 .
. Tier {ll  Austria, Hong Kong, Norway,
Tier V 40¢ per $1,000 Singapore, South-Korea, Spain,
) Switzerland, Taiwan, Thailand
3. Transaction Fees -
Tier | $15 per ltem Tier IV - Argentina, China, Finland,
. : Mexico, Portugal, Sri Lanka,
Tier It $20 per ltem : South Africa, Turkey
Tier It - $20 per ltem ‘ |
Tier IV $30 per ltem : TierV Bangladesh, Botswana, Brazil,
i ' , Czech Républic, Chile,
Tier V $30 per ltem Columbia, Cyprus, Equador,
: Egypt, Greece, Hungary, India,
4. Execution Costs -~ Indonesia, israel, Jamaica,

. . . : Jordan, Morocco, Nigeria,
Hereglstratlon,. st.amp duty, del]very/reqelpt v * Pakistan, Peru, Philippines,
charges and similar charges will be passed Poland, Trinidad, Tunisia,
through at cost, if and as applicable. Uruguay, Venezuela, Vietnam,

Zimbabwe

Custody fees for all trust assets in the aggregate shall not exceed 10 basis points, or
such other limit specified by CPUC Order.

4.04 Establish Fund Accounts.

The Trustee shall maintain separate Fund Accounts for each Fund established by this -
Agreement to account for Decommissioning Contributions (or other contributions as
described in Section 2.02) made to each Fund, and all income and other increments to
each Fund, and disbursements from each Fund subject to the provisions of Section

2.05 above.
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4.05 Accounts.

The Trustee shall present financial statements to the Company and the Committee on a
quarterly basis (within forty-five (45) days following the close of each quarter), or at
such other frequency as the Committee shall from time to time require. The financial
statements shall show the financial condition of the Master Trust, including, without
limitation, income and expenses of the Master Trust for the period. The Trustee shall
assume responsibility for employing independent certified public accountants to audit
the financial statements not less frequently than annually, subject to the provisions
contained in Section 6.05. The Company and the Committee shall have the right to
object to any of the Trustee’s audited financial statements. If either the Company or the
Committee desires to object to the Trustee’s audited financial statements it shall deliver
notice of its objection to the Trustee in writing within three years from the day the
Trustee shall mail or deliver such audited financial statements to the Company and the
Committee. If no written objection is made within that time, the presentation of the
audited financial statements to the Company and the Committee shall release and
discharge the Trustee with respect to all acts or omissions to the date of said -audited
financial statements; provided, however, that nothing contained herein shall be deemed
to relieve the Trustee of any liability. which may be imposed pursuant to Section 4.07

hereof.
4.06 Tax Returns and Other Reports.

The Trustee, the Committee, and the Company shall cooperate in the preparation of

income or franchise tax returns or other reports as may be required from time to time
and, subject to the limitations contained in Section 6.05, may employ independent
certified public accountants or other tax counsel to prepare or review such returns and
reports. The Trustee shall present to the Company and the Committee on a monthly
basis a report setting forth all investments purchased by the Investment Manager(s)
during the previous month. The Trustee shall advise the Company and the Committee
if any of the investments, in the Trustee’s opinion, may constitute a violation of the
restrictions on investment of trust assets outlined in Code Section 486A(e)(4)(C), or
successor provision, or any CPUC Order filed with the Trustee by the Committee which
contains investment restrictions applicable to the Master Trust. .

4.07 Liability.

The Trustee shall be liable for the acts, omissions or defaults of its own officers and
employees. The Trustee shall not be liable for the acts, omissions or defaults of its
agents, provided any such agents were selected with reasonable care and the
performance and status of the agent is monitored with reasonable care throughout the
duration of the agency relationship. The Trustee shall not be liable for the failure or
default of any bank or depository, provided any such bank or depository was selected
with reasonable care and its performance and status is monitored with reasonable care.
Except where the Trustee exercises its investment discretion as provided in this
Agreement, the Trustee shall not be liable for the acts or omissions of any Investment
Manager(s) acting hereunder. Except as provided in Section 4.05, the Trustee shall not-
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be liable in regard to the exercise or nonexercise of any powers and discretions
properly delegated pursuant to the provisions of this Agreement.

Notwithstanding the foregoing, the Trustee (and not the Master Trust) shall be liable for
any tax imposed pursuant to Section 4851 of the Code (or any applicable successor
provision) as such section is made applicable to the Master Trust or the Trustee where
the act giving rise to the imposition of any tax pursuant to Section 4951 of the Code
was made by or was in the power and control of the Trustee as provided in this

Agreement.

Pursuant to Section 6.08 of this Agreement, the Trustee is prohibited from doing any
act or knowingly engaging in any transaction that would violate the terms and
conditions of any instructions provided by written Certificate of the Committee, or
contravening any provision of this Agreement. Upon receipt of a Certificate of the
Committee giving the Trustee notice of either (a) instructions of the Committee to the
Trustee, or (b) acts or transactions the Committee believes constitute a violation by the
Trustee of the provisions of this Agreement, the Trustee shall follow the instructions of
the Committee, and/or cease and desist from the acts identified in the Certificate as
violating the provisions of this Agreement. To the extent the Trustee fails to follow the
instructions of the Committee, or continues with any act identified in the Certificate as
violating the provisions of this Agreement, from the date of receipt of the Certificate
providing the instructions and/or notice of violation of the provisions of this Agreement,
the Trustee (and not the Master Trust) shall be liable for all consequences flowing from
any failure to follow the Committee’s instructions, and/or flowing from any violation by
the Trustee of the provisions of this Agreement. Notwithstanding the foregoing, the
Trustee (and not the Master Trust) shall be liable for all consequences flowing from any
violation by the Trustee of the provisions of this Agreement, regardless of whether
notice thereof was provided by the Committee.

4.08 Indemnity of Trustee.

The Trustee shall be held harmless from any and all liability in acting in accordance'
with a proper Certificate or Certification of the Company or the Committee.

V. ‘
INVESTMENTS

5.01 Appointment of Investment Manager(s).

The Committee may appoint one or more Investment Managers to direct the investment
of all or part of the Master Trust. The Committee shall also have the right to remove
any such Investment Manager. The appointment of the Investment Manager(s) shall
be made in accordance with any procedures specified by the Committee. The
Committee shall provide notice of any such appointment by Certification to the Trustee
which shall specify the portion of the Master Trust with respect to which the Investment
Manager(s) has been designated. The Investment Manager(s) shall certify in writing to
the Trustee that it is qualified to act in the capacity provided under the Investment
Manager Agreement, shall accept its appointment as such Investment Manager(s),
shall certify the identity of the person or persons authorized to give instructions or
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directions to the Trustee on. its behalf, including specimen signatures, and shall
undertake to perform the duties imposed on it under the Investment Manager
Agreement. The Trustee may continue to rely upon all such certifications unless
otherwise notified in writing by the Committee or the Investment Manager(s), as the

case may be.
5.02 Direction by Investment Manager(s).

Notwithstanding Section 7.04, the Investment Manager(s) designated by the Committee
to manage any portion of the Master Trust shall have authority to manage, acquire, and
dispose of the assets of the Master Trust, or a portion thereof as the case may be. The
Investment Manager(s) is authorized to invest in the securities specified in Section
7.02. The Investment Manager(s) shall have the power and authority, exercisable in its
- sole discretion at any time, and from time to time, to issue and place orders for the
" purchase or sale of portfolio securities directly with qualified brokers or dealers. The
Trustee, upon proper notification from an Investment Manager, shall execute and
deliver in accordance with the appropriate trading authorizations. Written notification of
the issuance of each such authorization shall be given promptly to the Trustee by the
Investment Manager(s), and the Investment Manager(s) shall cause the execution of
such order to be confirmed in writing to the Trustee by the broker or dealer. Such
notification shall be proper authority for the Trustee to pay for portfolio securities
purchased against receipt thereof and to deliver portfolio securities sold against
payment therefor, as the case may be.

The authority of the Investment Manager(s) and the terms and conditions of the
appointment and retention of the Investment Manager(s) shall be the responsibility
solely of the Committee, and the Trustee shall not be deemed to be a party to or to
have any obligations under any agreement with the Investment Manager(s). Any duty
of supervision or review of the acts, omissions or overall performance of the Investment
Manager(s) shall be the exclusive responsibility of the Committee, and, except as
provided in Section 4.06, the Trustee shall have no duty to review any securities or
other assets purchased by the Investment Manager(s), or to make suggestions to the
Investment Manager(s) or to the Committee with respect to the exercise or nonexercise
of any power by the Investment Manager(s). - ‘

Unless the Trustee participates knowingly in, or knowingly undertakes to conceal an act
or omission of an Investment Manager(s) knowing such act or omission to be a breach
of the fiduciary responsibility of the Investment Manager(s), the Trustee shall be under
no liability for any loss of any kind which may result by reason of any action taken by it
in accordance with any direction of the Investment Manager(s). In any event, the
Trustee shall be under no liability for any loss of any kind by reason of changes in value
of the investments purchased, sold, or retained by the Investment Manager(s), nor for
the risk or diversification of the portfolio, nor for the turnover of the investments, nor for
any other aspect of a portfolio for which an Investment Manager(s) has been appointed.
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\'/R
TRUSTEE’S GENERAL POWERS

The Trustee shail have, with respect to the Master Trust, the following powers, all of
which powers are fiduciary powers to be exercised in a fiduciary capacity and in the
best interests of this Master Trust and the beneficiaries thereof, and which are to be
exercised as the Trustee, acting in such fiduciary capacity, in its discretion, shall
determine and, except as otherwise provided, which are intended in no way to limit the
powers of the office, namely: ' ,

6.01 Payment of Expenses of Administration.

To pay all ordinary and necessary expenses and other incidental costs including, but
not limited to, Investment Manager(s) fees and Committee member(s) fees, the fees
and/or compensation of any professional advisors, legal counsel or administrative
support hired by the Committee as provided in Section 3.04, expenses and insurance
policy premiums as provided in Section 3.06 incurred in connection with this Master
Trust or in the discharge of the Trustee’s fiduciary obligations under this Agreement,
but only to the extent that such amount may be incurred and paid from the Master Trust
without causing the Funds to become disqualified from the application of Section 468A
of the Code or any applicable successor provisions. '

6.02 Extension of Obligations and Negotiation of Claims.

To renew or extend the time of payment of any obligation, secured or unsecured,
payable to or by this Trust, for as long a period or periods of time and on such terms as
the Trustee shall determine, and to adjust, settle, compromise, and arbitrate claims or
demands in favor of or against this Trust, including claims for taxes, upon such terms
as the Trustee may deem advisable, subject to the limitations contained in Section 7.03
(regarding self-dealing), and the procedures contained in Section 2.01.

6.03 Registration of Securities.

To hold any stocks, bonds, securities, and/or other property in the name of a ndminee,
in a street name, or by other title-holding device, without indication of trust.

6.04 Location of Assets.
To keep any property belonging to the Master Trust at any place in the United States.
6.05 Retention of Professional Services.

To execute any of the powers hereof and perform the duties required of it hereunder by
or through its employees, agents, attorneys, or receivers.

6.06 Delegation of Ministerial Powers.

To delegate to other persons such ministerial powers and duties as the Trustee may
deem to be advisable.
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I 6.07 Powers of Trustee to Continue Until Final Distribution.

To exercise any of such powers after the date on which the principal and income of the
Master Trust shall have become distributable and until such time as the entire principal
of, and income from, the Master Trust shall have been actually distributed by the
Trustee. It is intended that distribution of the Master Trust will occur as soon as
possible upon termination of the Trust, subject, however, to the limitations contained in
Sections 2.09, 2.10, and 2.11 hereof. .

6.08 Discretion in Exercise of Powers.

To do any and all other acts which the Trustee shall deem proper to effectuate the
powers specifically conferred upon it by this Master Trust Agreement, provided,
however, that the Trustee may not do any act or knowingly engage in any transaction
which would:

(1)  Disqualify the Funds from the application of Section 468A (or any appllcable
successor provision) of the Code;

(2)  Contravene any provision of this Agreement; or

(3) Violate the terms and conditions of any instructions provided by written
Certificate by the Committee.

. 6.09 Appointment of Foreign Custodians.

To appoint foreign custodians as agents of the Trustee to custody forelgn securities
holdings of the Master Trust.

6.10 Tax Refund Clalm Procedures.

To utilize any tax refund claim procedures with respect to taxes withheld to which the
Trust Fund may be entitled under applicable tax laws, treaties and regulations; any
exercise of such power by the Trustee shall be on a best efforts basis.

: Vil
TRUSTEE’S INVESTMENT POWERS

The Trustee recognizes the authority of the Investment Manager(s) to manage, invest,
and reinvest the assets of the Master Trust pursuant to the Investment Manager
Agreement and as provided in Section 5.02 of this Agreement, and the Trustee agrees
to cooperate with the Investment Manager(s) as deemed necessary to accomplish
these tasks. Notwithstanding the foregoing, the Trustee shall without the written
authorization of the Committee invest cash balances in an investment account on a
daily basis to the extent reasonable. Upon the written authorization ‘of the Committee
from time to time, the Trustee shall have the following investment powers, all of which
are fiduciary powers to be executed in a fiduciary capacity and in the best interest of
this Master Trust and the beneficiaries thereof, and which are to be exercised by the -
. Trustee in its discretion, acting in such fiduciary capacity:

) . .
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7.01 Preservation of Principal.

The Trustee in its exercise of investment discretion as authorized by the Committee
shall hold, manage, and invest the assets of this Master Trust in a manner designed to
maximize and preserve the income and principal of this Master Trust for the purposes
of this Trust, except as provided in Sections 7.02 and 7.03;

7.02 Investment of Funds.

To invest and reinvest all or part of the Funds, including any undistributed income
therefrom as follows; “provided, however, that no such investment or
reinvestment of the Funds may be made by the Trustee unless such investment
is permitted to be made by Code Sections 468A(e)(4)(C), the regulations
thereunder, and any applicable successor provisions:

(1)  Up to 100% of the fair market value of the Master Trust may be invested in

‘ investment grade fixed income securities (rated BBB- or higher by Standard &
Poor’s or an equivalent rating by other rating agencies) including, but not limited
to, government, agency, municipal, corporate, mortgage-backed, asset-backed,
nondollar, and cash equivalent securities. No derivative security of any kind
shall be considered an investment grade fixed-income security.

()  Not more than 50% of the fair market value of the Master Trust may be invested
in equity securities. Not more than 20% of the fair market value of the Master
Trust may be invested in international equity securities. At least 50% of the
equity portion of the Master Trust shall be invested passively.-

(3). Such other investments authorized by the CPUC as the Committee so notifies
the Trustee by Certification.

(4) An investment fund whose underlylng assets include the investments permitted
in (1), (2) and (3) above. .

(5)  Derivatives of all descriptions are prohibited, except that the Master Trust may
hedge foreign exchange risks between the buy or sell date of a foreign security
and the settlement date Long-term hedges are prohibited.

In all cases, however, the total investments by the Trustee must be sufficiently liquid to
enable the Master Trust to fulfill the purposes of the Master Trust and to satisfy
obligations as such obligations become due. Nothing in this Section 7.02 shall be
construed as authorizing the Trustee to carry on any business or to divide the gains

therefrom.
7.03 Management of Master Trust.

To sell, exchange, partition, or otherwise dispose of all or any part of the Master Trust
at public or private sale, without prior application to, or approval by, or order of any
count, upon such terms and in such manner and at such prices as the Trustee shall
determine; to modify, renew or extend bonds, notes or other obhga’uons or any
installment of principal thereof or any interest due thereon and to waive any defaults in
the performance of the terms and conditions thereof; and to execute and deliver any
and all bills of sale, assugnments bonds or other instruments in connection with these
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. powers, all at such times, in such manner and upon such terms and conditions as the
Trustee may deem expedient to accomplish the purposes of this Master Trust as set
forth in Section 1.03.

Notwithstanding anything contained in this Agreement to the contrary, the Trustee may
not authorize or carry out any sale, exchange or other transaction which would
constitute an act of “self-dealing” within the meaning of Section 4951 of the Code, as
such section is made applicable to the Funds by Section 468A(e)(5) of the Code, any

regulations thereunder, and any applicable successor provision. ‘

- 7.04 Disposition of Investments.

When required to make any payments under Sections 2.01 or 6.01 hereof, the Trustee
shall sell investments at the best price reasonably obtainable, or present investments
for prepayment, but oniy upon written direction from the Committee. The Trustee shall
have no liability, except for its own negligence or willful misconduct, with respect to any
sale or prepayment of an investment directed by the Committee or an Investment
Manager or made by an Investment Manager through a broker-dealer.

7.05 Foreign Investments.

The Committee shall have sole responsibility for the decision to maintain the custody of
foreign investments abroad. Except as otherwise directed by the Committee, custody
of foreign investments shall be maintained with foreign custodians selected by the
. Trustee. Except as provided in Section 4.07, the Trustee shall have no responsibility
for losses resulting from the acts or omissions of any foreign custodian appointed by
the Trustee unless due to the foreign custodian's fraud, negligence or willful
misconduct. The Trustee shall maintain custody of foreign investments in any
jurisdiction where the Trustee has not selected a custodian solely as directed by the
Committee. The Trustee shall have no responsibility for the financial condition, acts or
omissions of any foreign custodian holding assets of the Master Trust at the direction of

the Committee. -

&

VIil.
MISCELLANEOUS

8.01 Headings.

The section headings set forth in this Agreement and the Table of Contents are
inserted for convenience of reference only and shall be disregarded in the construction
or interpretation of any of the provisions of this Agreement.

8.02 Particular Words.

Any word contained in the text of this Agreement shall be read as the singular or plural

. and as the masculine, feminine, or neuter as may be applicable or permissible in the

particular context. Unless otherwise specifically stated, the word “person” shall be

‘ taken to mean and include an individual, partnership, association, trust, company, or
corporation.
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8.03 Parties Interested Herein.

Nothing expressed or implied in this Agreement is intended or shall be construed to
confer upon, or to give to, any person or corporation, other than the Company, the
Committee, the Trustee and the CPUC any right, remedy or claim under or by reason of
this Agreement, or any covenant, condition or stipulation contained herein. The
Company shall be entitled to receive payments for Decommissioning Costs and
administrative expenses of the Master Trust which the Company may incur in carrying
out the purpose set forth in Section 1.03 of this Agreement. It is intended by all parties
hereto that the Company’s Ratepayers, who shall be represented solely by the CPUC,
be the ultimate beneficiary of this Agreement in that the decommissioning activities

~ contemplated by this Agreement, which are to be performed by the Company, will inure

to the benefit of the Company’s Ratepayers and the General Pubilic.

8.04 Severability of Provisions.

If any provision of this Agreement or its application to any person or entity or in any
circumstances shall be invalid and unenforceable, the application of such provision to
persons and in circumstances other than those as to which it is invalid or unenforceable

- and the other provisions of this Agreement, shall not be affected by such invalidity or

unenforceability.
8.05 Form and Content of Communications.

The names of any person authorized to act on behalf of the Company and/or the
Committee shall be certified, with the specimen signature of such person, to the
Trustee by the Company and the Committee. Until appropriate written evidence to the
contrary is received by the Trustee, it shall be fully protected in relying upon or acting in
accordance with any written notice, instruction, direction, certificate, resolution, or other
communication believed by it to be genuine and to be signed and/or certified by any
proper person, and the Trustee shall be under no duty to make any investigation or
inquiry as to the truth or accuracy of any statement contained therein. Until notified in
writing to the contrary, the Trustee shall have the right to assume that there has been
no change in the identity or authority of any person previously certified to it hereunder.

8.06 Delivery of Notices Under Agreement..

Any notice required by this Agreement to be given to the Company or the Trustee shall
be deemed to have been properly given when mailed, postage prepaid, by registered or
certified mail, to the person to be notified as set forth below:

IF TO THE COMPANY:

SOUTHERN CALIFORNIA EDISON COMPANY
Treasurer’s Department

P. O. Box 800

2244 Walnut Grove Avenue

Rosemead, Califomnia 91770

Attention:  Secretary, Nuclear Facilities
Decommissioning Trust Committee
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IF TO THE TRUSTEE:

The Northern Trust Company
50 South LaSalle Street
Chicago, lllinois 60675

Attention:  Southern California Edison Company
Nuclear Facilities Decommissioning Master Trust(s)

IF TO THE CPUC:

California Public Utilities Commission
505 Van Ness Avenue
San Francisco, California 94102

Attention:  Executive Director
IF TO THE CPUC STAFF:

California Public Utilities Commission
"~ 505 Van Ness Avenue
San Francisco, California 94102

Attention:  Director of the Commission Advisory and
Compliance Division (or its successor division)

The Company or the Trustee may. change that address by dehvenng notice thereof in
writing to the other party.

8.07 Successors and Assigns.

Subject to the provisions of Sections 2.07 and 4.01, this Agreement shall be binding
upon and inure to the benefit of the Company, the Trustee and their respective
successors, assigns, personal representatives, executors and heirs.

8.08 Governing Jurisdiction.

This Master Trust is a California trust and all questrons pertarnlng to its validity,
construction, and administration shall be determined in accordance with the laws of the

State of California as if executed in and to be wholly performed within the State of

California.
8.09 Accounting Year.

The Master Trust shall operate on an accounting year which coincides with the
calendar year, January 1 through December 31.

8.10 Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall
be an original, with the same effect as if the signatures thereto and hereto were upon.

the same instrument.
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8.11 Disbursement/Withdrawal Certificate.

No provision of this Agreement shall be construed or applied so as to require the
preparation of a Disbursement Certificate or a Withdrawal Certificate to authorize the
payment of compensation to the Trustee under Section 4.03 or of the expenses of
administration under Section 6.01.

8.12 Approval.

This agreement shall be effective when approved by the CPUC and signed by all
parties. . . '

IN WITNESS WHEREOF, the CPUC, the Company and the Trustee have set their
hands and seals to this Agreement as of the day and year first above written.

CALIFORNIA PUBLIC UTILITIES COMMISSION

By: ' Attest
Title: - Tme;iaul? i RECROR.

SOUTHERN CALIFORNIA EDISON COMPANY

By: : Attest: Au/&ﬁ,f- r 4’@.’4(«/
Title: Executiye Vice President § CFO " Title: - L/Col-poraéé secretagy

THE NORTHERN TRUST COMPANY

B; / égw %@% Aﬁes;: . 2TV

ra

Tile:  VICE PRESIDENT | Tile: |
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EXHIBIT A

DISBURSEMENT CERTIFICATE

The undersigned, being Authorized Representatives of Southem California Edison
Company (“Company”), a California corporation, and, in such capacity, being
authorized and empowered to execute and deliver this certificate, hereby certify to the
Trustee of the Southern California Edison Company Nuclear Facilities Qualified CPUC
Decommissioning Master Trust for San Onofre and Palo Verde Nuclear Generating
Stations, pursuant to Section 2.01 of that certain Master Trust Agreement, dated

, between the Trustee and Company as follows: '

(1)  there is due and owing to each payee (“Payees”) [all}-or-[a portion of] the
invoiced cost to the Company for goods or services provided in connection with the
decommissioning of [SONGS/Palo Verde] as evidenced by the Invoice Schedule (with
supporting exhibits) attached as Exhibit 1 hereto; :

(2) - all such amounts due and owing to the Payees constitute Decommissioning
Costs; and : '

(3) all conditions precedent to the making of this withdrawal and disbursement set
forth in any agreement between such Payee and the Company have been fulfilled.

Accordingly, you are hereby authorized to withdraw $ from the [SONGS Unit
No. 1/SONGS Unit No. 2/SONGS Unit No. 3/Palo Verde Unit No. 1/Palo Verde Unit No.
2/Palo Verde Unit No. 3] Qualified Fund of the Master Trust in order to permit payment
of such sum to be made to Payees for such purpose. You are further authorized to
disburse such sum, once withdrawn, directly to such Payees in the following manner:
[DESCRIBE: JOINT PAYEE CHECK, WIRE TRANSFER, ETC.] on or before

Executed this day of

By.
Authorized Representative

By
Authorized Representative
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EXHIBIT B

WITHDRAWAL CERTIFICATE

The undersigned, Authorized Representatives of Southern California Edison Company
(“Company”), a California corporation, and , a

corporation and, in such capacity, being duly authorized and empowered to execute
and deliver this certificate, hereby certify to the Trustee of the Southern California
Edison Company Nuclear Facilities Qualified CPUC Decommissioning Master Trust for
San Onofre and Palo Verde Nuclear Generating Stations, pursuant to Section 2.01 of .
that certain Master Trust Agreement, dated _, as follows:

(1) there is due and owing to the Company [all] or [a portion of] the invoiced cost to
the Company for goods or services provided in connection with the decommissioning of
[SONGS/Palo Verde] as evidenced by the Invoice Schedule with supporting exhibits
attached as Exhibit 1 hereto;

(2) - all such amounts have been paid by the Company and constitute
Decommissioning Costs; and

(3) all conditions precedent to the making of this withdrawal and disbursement and

the payment by the Company of the Decommissioning Costs set forth in any agreement

between such payee of the Company and the Company have been fulfilled.

Accordingly, you are hereby authorized to withdraw $ : from the [SONGS Unit
No. 1/SONGS Unit No. 2/SONGS Unit No. 3/Palo Verde unit No. 1/Palo Verde unit No.
2/Palo Verde unit No. 3] Qualified Fund of the Master Trust in order to permit payment
of such sum to be made to the Company for such purpose. You are further authorized
to disburse such sum, once withdrawn, directly to the Company in the following

manner: [DESCRIBE: CHECK, WIRE TRANSFER, ETC.] on or before

Executed this

day of
SOUTHERN CALIFORNIA EDISON COMPANY

By.
Authorized Representative

By
Authorized Representative
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SOUTHERN CALIFORNIA EDISON COMPANY
NUCLEAR FACILITIES NONQUALIFIED CPUC DECOMMISSIONING
MASTER TRUST AGREEMENT

AGREEMENT originally made the 7th day of February, 1992, by and between Southern
Calitornia Edison Company, a California corporation (“Company”), and The Northern
Trust Company, an lllinois banking corporation having trust powers (“Trustee”), and
amended from time to time, is hereby restated in its entirety as of December 27, 1997.

WHEREAS, the Company is the owner of: (1) an 80 percent undivided interest in Unit
One of the San Onofre Nuclear Generating Station (“SONGS Unit No. 1%); (2) a 75.05
percent undivided interest in Unit Two of the San Onofre Nuclear Generating Station
(“SONGS Unit No. 27); (3) a 75.05 percent undivided interest in Unit Three of the San
Onofre Nuclear Generating Station (“SONGS Unit No. 3”); (4) a 15.80 percent
undivided interest in Unit One of the Palo Verde Nuclear Generating Station (“Palo
Verde Unit No. 17); (5) a 15.80 percent undivided interest in Unit Two of the Palo Verde
Nuclear Generating Station (“Palo Verde Unit No. 27); and (6) a 15.80 percent
undivided interest in Unit Three of the Palo Verde Nuclear Generating Station (“Palo
Verde Unit No. 3"); and

WHEREAS, the Company is subject to regulation by the California Public Utilities
Commission (“CPUC”), an agency of the State of California created and existing
pursuant to California Constitution Article XIl, § 1, and by the Nuclear Regulatory
Commission (“NRC”), an agency of the United States government created and existing
pursuant to 42 U.S.C. § 5841; and

WHEREAS, the CPUC has permitted the Company to include in its cost of service for

ratemaking purposes certain amounts to be contributed by the Company to

. decommissioning funds which are not qualified under Section 468A of the Internal

Revenue Code of 1986, 26 U.S.C. § 1 et seq. in order to provide adequate monies for
the Company’s share of decommissioning costs with respect to SONGS and Palo
Verde:

NOW, THEREFORE, in consideration of the mutual promises herein contained, the
Company hereby agrees to deliver to the Trustee and the Trustee hereby agrees to
receive the contribution of monies to the Master Trust; and

TO HAVE AND TO HOLD, such monies and such additional monies as may from time
to time be added thereto as provided herein, together with the proceeds and
reinvestments thereof (hereinafter collectively called the “Master Trust”) unto the
Trustee;

IN TRUST NEVERTHELESS, for the uses and purposes and upon the terms and
conditions set forth:
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' : L
DEFINITIONS, PURPOSE AND NAME

1.01 Definitions.

As used in this Decommissioning Master Trust Agreement, the following terms shall
have the following meanings: - o

(1)

@)

(7)
(8)

(9)

(11)

“Act” shall mean the Uniform Principal and income Act from time to time in effect
in the State of California, and on the date hereof set forth in California Probate
Code § 16300 et seq. ' ‘

“Agreement” shall mean and include this Decommissioning Master Trust
Agreement as the same may from time to time be amended, modified, or
supplemented.

“Authorized Representative” shall mean, with respect to the Company, the Chief
Executive Officer, President, or any Vice President of the Company; and with
respect to the Committee, the members of the Committee, or any other person
designated as an Authorized Representative of the Committee by a Certificate
filed with the Trustee.

“Board of Directors” shall mean the Board of Directors of the Company, as duly
elected from time to time.

“Certificate” or “Certification” shall mean a written Certificate signed by two
Authorized Representatives of the Company for a Certificate of the Company, or
two Authorized Representatives of the Committee for a Certificate of the
Committee. .

“Code” shall mean the Internal Revenue Code of 1986, as the same may be
amended from time to time. |

“Committee” shall mean the Nuclear Facilities Decommissioning Master Trust
Committee established pursuant to Article Ill.

“CPUC"” shall mean the California Public Utilities Commission, as defined and set
forth in Section | of Article XII of the California Constitution, or its successor.

“CPUC Order” shall mean an order or resolution issued by the CPUC after the
Company, the Committee, the CPUC Staff, the Trustee, and other interested
parties have been given notice and an opportunity to be heard. The order may
be issued with or without hearing or by the CPUC Advice Letter procedure or
comparable procedure.

“Decommissioning Contributions” shall mean all amounts for decommissioning

expenses of the Plants reflected in the Company’s adopted annualized cost of
service in and for the CPUC jurisdiction and contributed to the Funds for
decommissioning expenses of the Plants. '

“Decommissioning Costs” shall mean the costs incurred in decommissioning the
Plants.
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“Disbursement Certificate” shall mean a document properly completed and
executed by two Authorized Representatives of the Company and substantially
in the form of Exhibit A hereto.

“Funds” shall mean the SONGS Unit No. 1 Nonqualified Fund, the SONGS Unit
No. 2 Nonqualified Fund, the SONGS Unit No. 3 Nonqualified Fund, the Palo
Verde Unit No. 1 Nonqualified Fund, the Palo Verde Unit No. 2 Nonqualified
Fund, and the Palo Verde Unit No. 3 Nonqualified Fund, collectively.

“Fund Account” shall mean a separate account established by this Agreement
and maintained by the Trustee for each Fund to account for all Decommissioning
Contributions (or other contributions as described in Section 2.02) made to each
Fund, all income and other increments to each Fund and all disbursements from
each Fund.

“Final Disbursements” shall have the meaning set forth in Section 2.01 (6) hereof.

“Interim Disbursements” shall have the meaning set forth in Section 2.01(5)
hereof.

“Investment Manager(s)” shall mean the fiduciary specified in the Investment
Manager Agreement(s): :

(@)  Which has been retained by the Committee to manage, acquire, or
- dispose of any asset belonging to the Master Trust: and

(b)  Which is:

(i) registered as an investment adviser under the Investment
Advisers Act of 1940, or :

(i)  abank, as defined in that Act, or

(i)  An insurance company qualified to perform services
described in subsection (a) above, under the laws of more
‘than one state, and

()  Which has acknowledged, in writing, that it is a fiduciary with
respect to the Master Trust, that it is qualified to act under
subsection (b) above, and has agreed to be bound by all of the
terms, provisions, and covenants of this Agreement.

“Investment Manager Agreement(s)” shall mean the agreement(s) between the
Committee and an investment manager(s) selected by the Committee which
agreement governs the management of the assets of the Master Trust and is
confirmed by the CPUC. '

(19) “Master Trust” shall consist of all contributions to any Fund together with
‘ investments and reinvestments thereof and any income earnings and
appreciation thereon. ’

‘ ~ (20) “Plants” shall mean the San Onofre Nuclear Génerating Station Unit Nos. 1, 2
and 3 and the Palo Verde Nuclear Generating Station Unit Nos. 1, 2, and 3,
collectively. ' .
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“Palo Verde Unit No. 1” shall mean Unit One of the Palo Verde Nuclear
Generating Station.

“Palo Verde Unit No. 1 Nonqualified Fund” shall mean the Fund established and
maintained under the Master Trust for decommissioning Palo Verde Unit No. 1 to
which monies are contributed which are not subject to the conditions and
limitations of Section 468A of the Code.

“Palo Verde Unit No. 2” shall mean Unit Two of the Palo Verde Nuclear
Generating Station. :

“Palo Verde Unit No. 2 Nonqualified Fund” shall mean the Fund established and
maintained under the Master Trust for decommissioning Palo Verde Unit No. 2 to
which monies are contributed which are not subject to the conditions and
limitations of Section 468a of the Code.

“Palo Verde Unit No. 3” shall mean Unit Three of the- Palo Verde Nuclear

- Generating Station. |
“Palo Verde Unit No. 3 Nonqualified Fund” shall mean the Fund established and

maintained under the Master Trust for decommissioning Palo Verde Unit No. 3 to
which monies are contributed which are not subject to the conditions and
limitations of Section 468A of the Code. :

“Ratepayers” shall mean those customers of the Company receiving electric
service in accordance with CPUC approved tariff schedules.

“Service” shall mean the Internal Revenue Service.

“SONGS Unit No. 1” shall mean Unit One of the San Onofre Nuclear Generating
Station.

“SONGS Unit No. 1 Nongualified Fund” shall mean the Fund established and
maintained under the Master Trust for decommissioning SONGS Unit No. 1 to.
which monies are contributed which are not subject to the condmons and’
limitations of Section 468A of the Code.

“SONGS Unit No. 2 shall mean Unit Two of the San Onofre Nuclear Generating
Station.

- “SONGS Unit No. 2 Nonqualified Fund” shall mean the Fund established and
- maintained under the Master Trust for decommissioning SONGS Unit No. 2 to

which monies are contributed which are not subject to the conditions and
limitations of Section 468A of the Code.

“SONGS Unit No. 3" shall mean Unlt Three of the San Onofre Nuclear
Generating Station.

“SONGS Unit No. 3 Nonqualified Fund” shall mean the Fund established and
maintained for ‘"decommissioning SONGS Unit No. 3 to which monies are
contributed which are not subject to the conditions and limitations of Section
468A of the Code.
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‘ (85) “Trustee” shall have the meaning set forth in the first paragraph- of this
Agreement.

(86) “Units” shall mean SONGS Unit No. 1, SONGS Unit No. 2, SONGS Unit No. 3,
Palo Verde Unit No. 1, Palo Verde Unit No. 2, and Palo Verde Unit No. 3,
collectively.

(37) “Withdrawal Certificate” shall mean a document properly completed and
executed by two Authorized Representatives of the Company and substantially
in the form of Exhibit B hereto.

1.02 Authorization.

The Trustee and the Company hereby represent and warrant that each has full legal
authority and is duly empowered to enter into this Agreement, and has taken all action
necessary to authorize the execution of this Agreement by the officers and persons
signing it.

1.03 Master Trust Purpose,

The exclusive purposes of this Master Trust are to provide monies for the contemplated
decommissioning of the Plants.

1.04 Establishment of Master Trust.
By execution of this Agreement, the Company:

‘ (a) establishes the Master Trust which shall consist of such Decommissioning
Contributions (or other contributions as described in Section 2.02) as may be
delivered to the Trustee by the Company for the Funds. The Master Trust also
shall include additional Decommissioning Contributions (or other contributions as
described in Section 2.02), investments and reinvestments thereof, and earnings
and appreciation thereon;

(b) - establishes the Funds, each of which shall constitute a trust consisting of such
Decommissioning Contributions (or other contributions as described in Section
2.02) as may be delivered to the Trustee by the Company designated for such
Fund. Each Fund shall also include additional Decommissioning Contributions
(or other contributions as described in Section 2.02) designated for such Fund,
together with investments and reinvestments thereon; and :

()  appoints The Northern Trust Company as Trustee of the Master Trust and each
of the Funds. '

1.05 Name of Master Trust.

The monies received by the Trustee from the Company (together with any additional
monies contributed by the Company and the proceeds and reinvestments thereof) shall
constitute the “Southern California Edison Company Nuclear Facilities Nonqualified
CPUC Decommissioning Master Trust for San Onofre and Palo Verde Nuclear

‘ Generating Stations”.
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. ’
DISPOSITIVE PROVISIONS

After payment of the expenses described in Section 6.01 hereof, the Trustee shall
distribute the Master Trust as follows: '

2.01

Payment of Nuclear Decommissioning Costs.

The Trustee shall make payments of the Decommussnonlng Costs in accordance with
the following procedures:

(1)

(4)

Authorized Representative. The Committee shall promptiy notify the Trustee of
the selection and appointment of any Authorized Representative of the
Committee. The Trustee shall have no duty to inquire into or investigate the
continued authority of such person to act as the Authorized Representative. The
Committee shall provide the Trustee with written notlce of the termlnatnon of any
Authorized Representative’s authority. :

Disbursement to Third Parties. Requests for payments of Decommissioning
Costs to any person (other than the Company) for goods provided or labor or
other services rendered to the Company in connection with the decommissioning
of the Plants shall be submitted to the Trustee on a Disbursement Certificate.

Reimbursement to the Company. Requests for payments to the Company in
reimbursement of Decommissioning Costs actually incurred by the Company
and paid by the Company to any other person shall be submitted to the Trustee
on a Withdrawal Certificate.

Payment of Decommissioning Costs. The Trustee shall pay Decommissioning
Costs when a Disbursement Certificate or Withdrawal Certificate is filed with the
Trustee, showing with respect to each withdrawal of money:

(@) the name and address of the person or entity to whom payment is
due (which may be the Company) .

(b)  the amount of money to be paid;
(¢) the purpose for which the obligation to be paid was lncurred and

(d) a CPUC Order authorizing either Interim Disbursements or Final
Disbursements. A copy of such order shall accompany the
Disbursement Certificate or Withdrawal Certificate.

Each Disbursement Certificate or Withdrawal Certificate must certify that the
expenses to be paid constitute Decommissioning Costs and shall provide
satisfactory evidence to the Trustee of same.

Interim Disbursements. The estimated costs and schedule for decommissioning
each of the Plants shall be reviewed periodically and updated when the revenue
requirement for decommissioning is reviewed by the CPUC in the Company’s
general rate cases. One year prior to the time decommissioning of a Plant or
Plants is estimated to begin, the Company shall apply for CPUC approval of the

‘estimated cost and schedule for decommissioning each Plant or Plants. Upon
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approval of the cost and schedule for decommissioning each Plant or Plants, the
CPUC shall authorize Interim Disbursements from. the applicable Fund to pay
Decommissioning Costs. Upon the occurrence of changed circumstances the
Company may apply to the CPUC for approval of amendments to the cost and
schedule for decommissioning each Plant. Interim Disbursements shall be
limited to 90% of the forecast of Decommissioning Costs approved by the CPUC.
Final payment from the applicable Fund for all Decommissioning costs shall be
made pursuant to Section 2.01(6).

Prior to the issuance of an Interim Disbursement order, the Trustee is authorized
to pay up to 3 percent of the amount specified in paragraph 50.75 of Title 10 of
the Code of Federal Regulations for decommissioning planning purposes upon
receipt of a Disbursement Certificate or a Withdrawal Certificate meeting the
requirements of Section 2.01(4)(a)-(c).

(6)  Einal Disbursements. The Company shall apply for and acquire CPUC approval
of the estimated final cost for decommissioning each Plant or Plants. Such
application shall be made one year in advance of the time the Company
estimates use of funds exceeding 90% of the forecast of Decommissioning
Costs approved by the CPUC will be required. Upon approval of the final cost of
decommissioning each Plant or Plants, the CPUC shall authorize Final
Disbursements from the applicable Fund to pay Decommissioning Costs. The
Trustee shall make a Final Disbursement when a CPUC Order and a
Disbursement Certificate or Withdrawal Certificate is filed with the Trustee to
show:

(a) the name and address of the person or entity to whom payment is
~ due, including reimbursement to the Company;

(b)  the amount of money to be paid; and
(c)  the purpose for which the obligation to be paid was incurred.
2.02 Additions to Master Trust. | |

From time to time after the initial contribution to the Master Trust and prior to the
termination of this Trust, the Company may make, and the Trustee shall accept,
additional contributions of money to the Master Trust to satisfy the purpose of this
Master Trust as set forth in Section 1.03, which contributions may be made to the
applicable Fund Account(s). :

2.03 No Transfers Between Fund Accounts.

The Trustee and the Company understand and agree that it is of the essence that no
transfer of monies is to occur between Fund Accounts except when explicitly indicated
by Certificate of the Company that such transfer is necessary to effectuate the
purposes of this Master Trust.

2.04 Designation of Funds. |
Upon: (a) the initial contribution to the Master Trust; (b) any withdrawal from the Master
Trust for Decommissioning Costs pursuant to Section 2.01 or for administrative
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expenses pursuant to Section 6.01; or (c) any addition to the Master Trust pursuant to
Section 2.02 the Company shall desigrate, by Certificate, the ‘appropriate Fund
Account(s) which are to be credited or debited by such contribution, withdrawal,
addition, or adjustment, and the Trustee shall credit or debit the appropriate Fund

Account(s) in accordance with such designation.

2.05 Distribution of Income.

(1)  Generally. The Trustee shall not be precluded from pooling Decommissioning
Contributions (or other contributions as described in Section 2.02) with respect to
each of the Fund Accounts for investment purposes, and may treat each Fund
Account’s Decommissioning Contributions (or other contributions as described in
Section 2.02) as having received or accrued a ratable portion of the Master Trust
income in any year. :

(2)  Principal and Income. All questions relating to the ascertainment of income and
principal and the allocation of receipts and disbursements between income and
principal shall be resolved by the Trustee in accordance with the terms of the
Act. .

(3) Income on Current Collections. As of the end of each accounting period of the
Trust, the income of the Master Trust shall, for purposes of all subsequent
accounting periods, be treated as Master Trust principal.

2.06 No Transferability of Interest in Master Trust.

The interest of the Company in the Master Trust is not transferable by the Company,
whether voluntarily or involuntarily, nor subject to the claims of creditors of the
Company, provided, however, that any creditor of the Company as to which a
Disbursement Certificate has been properly completed and submitted to the Trustee
may assert a claim directly against the Master Trust in an amount not to exceed the
amount specified on such Disbursement Certificate. Nothing herein shall be construed
to prohibit a transfer of the Company’s interest in the Master Trust upon sale of all or
part of the Company’s ownership interest in any Plant(s); provided, however, that any
such transfer shall be subject to the prior approval of the CPUC.

2.07 Resolution of Disagreements. .

If any disagreement arises between the Company, the Committee, and/or the CPUC
Staff regarding the Master Trust, the disagreement shall be submitted to the CPUC for
resolution by issuance of a CPUC Order after notice and an opportunity to be heard, as
provided in the California Public Utilities Code, has been given to the Company, the
Committee, the CPUC Staff, the Trustee, and any interested parties. The CPUC, on its
own motion, may raise and consider any issue with regard to the Master Trust, and any
such issue raised on the CPUC’s own motion shall be resolved as provided above.
Pending resolution of the disagreement, the Trustee shall act in accordance with the
Committee’s direction. Nothing in this Agreement shall be construed to limit the rights
of the Company, the Committee, the CPUC Staff, the Trustee or any other interested
party under the California Public Utilities Code or the California Constitution or other
applicable laws or regulations.
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2.08 Termination of Master Trust.

This Master Trust shall be irrevocable and will terminate (in whole or in part) upon the
earlier of: ,

(1)  Receipt by the Trustee of a Certificate from the Committee stating that
substantial completion of the nuclear decommissioning of the Plants has
occurred (as defined in Treasury Regulations promulgated under Code Section
468A);

(2)  The twentieth anniversary of the date of the death of the survivor from among a
class consisting of all of the descendants of John D. Rockefeller, late of New
York, New York, born on or prior to January 1, 1991; or

(3) At such earlier time as the CPUC may order the Committee to terminate all or a
portion of this Master Trust.

2.09 Distribution of Master Trust Upon Termination.

Upon termination of this Master Trust, the Trustee shall assist the Investment Manager
in liquidating the assets of the Master Trust, and thereupon distributing the
then-existing assets of the Master Trust, (including accrued, accumulated, and
undistributed net income) less final Master Trust administrative expenses (including
accrued taxes) to the Company; provided, however, that no such distribution shall be
made unless the Committee provides a Certificate to the Trustee stating that a CPUC
Order has been issued which specifically authorizes such payment to the Company for
distribution to the Company’s then current Ratepayers, or as otherwise provided in the
order. In the event the Funds are no longer needed for Decommissioning Costs and/or
Master Trust administration expenses, they shall be returned to Ratepayers in a
manner to be prescribed in an Order of the CPUC. In the event the CPUC or a
successor no longer exists, the Trustee shall make such distribution to the Company
upon receipt of an opinion of legal counsel to the Company accompanying a Certificate
of the Company stating that no CPUC Order is necessary to authorize such distribution.

2.10 Alterations and Amendments.

The Trustee and the Company understand and agree that modifications or
amendments may be required to this Agreement from time to time to effectuate the
purposes of this Trust.

The CPUC by Order may direct the Company to amend, in whole or in part, any or all of
the provisions of this Agreement; provided that the CPUC shall not cause the Company
to amend this Agreement if such action would defeat the purpose of the Master Trust.
The Committee may also amend this Agreement thirty days after filing a copy of the
proposed amendment with the CPUC. No proposed amendment may be made if
written objections to the proposed amendment are filed within the thirty-day period.
Any party making written objections to a proposed amendment shall serve the written
objections with a certificate of service on the Company, the Committee, the Trustee,
and the CPUC Staff on the same day the written objections are filed with the CPUC.
Any written objections which cannot be settled shall be resolved in accordance with
Section 2.07. Proposed amendments filed with the CPUC shall include in the
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transmittal letter a reference to the foregoing procedure for making written objection to
such proposed amendments. Notwithstanding anything herein to the contrary, no
amendment which affects the specific rights, duties, responsibilities, or liabilities of the
Trustee, shall be made without its consent and no amendment shall be effective prior to
the Trustee receiving reasonable notice thereof.

2.11 No Authority to Conduct Business.

The purpose of this Master Trust is limited to the matters set forth in Section 1.03
above, specifically, and there is no objective to carry on any business unrelated to the
Master Trust purposes set forth in Section 1.03 hereof, or divide the gains therefrom.

: lt.
THE COMMITTEE

3.01 Members.

The Committee shall consist of five (5) members. The members shall be nominated by
the management of the Company, and their nomination shall be confirmed by the
Board of Directors of the Company. No more than two (2) of the members of the
Committee shall be employees, officers, or directors of the Company, or otherwise be
agents of the Company in any capacity except as members of the Committee. The
names of the nominees shall be furnished to the CPUC in writing within ten (10) days of
their nomination. The Company shall furnish the CPUC with a resume of their
background and qualifications. The three (3) nominees who are not affiliated with the .
Company shall be confirmed by the CPUC within 60 days of their submittal. For these
three nominees, the Company shall furnish to the CPUC a statement in writing affirming.
that such nominees are not employees, officers, directors, or otherwise agents of the
Company and providing sufficient additional information to determine the existence of
any conflict or potential conflict of interest. The three (3) nominees who are not
affiliated with the Company shall furnish the CPUC with a declaration that the nominee
has no financial or other interest that would conflict with the discharge of their
responsibilites as Committee members. Ownership of minor amounts of the
Company’s stock and/or being a customer of the Company, and/or having routine
business relationships such as providing normal banking services shall not be regarded
as creating such a conflict or an agency relationship. :

If at any time and for any reason there are insufficient members of the Committee not
affiliated with the Company to permit the Committee to obtain a quorum, the CPUC, at
the request of the Company, may issue an Order allowing the Committee to function for
a limited period of time with more than two (2) members who are employees, officers
and/or directors of the Company. Should the CPUC issue such an Order, it shall
prescribe in that Order the limited period of time during which the Committee may be
composed of more than two (2) members who are officers, employees and/or directors
of the Company, and it shall prescribe a time by which the Company must submit the
names of new nominees for confirmation by the CPUC. The Committee shall not
function with more than two (2) members who are officers, employees and/or directors
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of the Company except upon such Order of the CPUC, and then only within the period
of time prescribed in the Order of the CPUC.

3.02 Term.

The term of each member shall be five (5) years; however, any member may be
removed by the CPUC for reasonable cause at any time. The Company shall notify the
Trustee and the Investment Manager(s) of all appointments and replacements of
Committee members in writing signed by an Authorized Representative. Initial
appointments of Committee members may be for less than a five-year term in order to
‘establish staggered membership terms among the members of the Committee.

3.03 Acts of Committee.

Each member of the Committee shall have one vote and the Commlttee shall act by
majority decision. It shall require a minimum of four (4) members of the Committee to
constitute a quorum in order for the Committee to act. Votes of members of the
Committee shall be recorded on all matters voted on or decided by the Committee. Full
minutes of Committee meetings shall be maintained. The Committee shall be subject
to the jurisdiction of the CPUC.

3.04 Duties of Committee.

The Committee shall direct and manage the Master Trust and perform all duties
attendant thereto, including the appointment of trustees and investment managers and
the execution of whatever contracts, agreements, or other documents it deems
necessary to manage and invest such assets. The Committee may retain the services
of such professional advisors, legal counsel, and administrative support as it deems
necessary to carry out its responsibilities hereunder. The reasonable fees and/or
compensation of any such assistance the Committee may desire to retaln shall be
regarded as appropriate Master Trust administration expenses.

3.05 Committee Reports.

The Committee shall evaluate the performance of the Trustee and Investment
Manager(s) annually and submit a written report to the CPUC. The report shall be
confidential and submitted to the CPUC by the Company under the provisions of
Section 583 of the Public Utilities Code or applicable successor provision. The report
shall include, at a minimum:

(@) A finding, with supporting analysis, as to whether the current Trustee and
Investment Manager(s) should be retained or replaced;

(b)  In the case where more than one investment manager is used, a justification
therefor;

(¢)  The voting record of the Committee members and the minutes of all CommIttee
meetings; and

(d)  An itemized accounting of the Master Trust administration .expenses and the
basis therefor.

LW981280.043 -11-



SCE Nongqualified Nuclear Decommissioning
Master Trust Agreement - 12/27/97 Restatement

At least once every three years the Committee shall evaluate potential substitute
trustees and investment managers and submit a report thereon to the CPUC. The
report shall be confidential and submitted to the CPUC by the Company under the
~ provisions of Section 583 of the Public Utilities Code or applicable successor provision.
This report may be combined with the annual report described above, and shall include,
at a minimum:

(@) A description of the Committee’s attempts to solicit proposals from other firms
which can perform the trust and investment management duties;

(b)  An evaluation of at least three firms which could potentially replace the current
Trustee and/or Investment Manager(s); and

()  Ajustification of the continued use of investment manager(s) on a retainer basis,
as opposed to the Trustee’s employment of an “in house” investment advisor. "

The Committee shall not be required to solicit proposals to replace a Trustee(s) or .
Investment Manager(s) who, in the judgment of the Committee, are performing
‘adequately and have served as a Trustee and/or Investment Manager hereunder for
less than three years. '

3.06 Compensation.

Each Committee member who is not an employee, officer, director, or otherwise an
agent of the Company shall be entitled to reasonable fees and/or compensation for
their services hereunder. At the time a nominee’s name is furnished to the CPUC, the
Company shall furnish to the CPUC a statement in writing setting forth all proposed fee
and/or compensation arrangements with such nominee. The fee and/or compensation
arrangements shall be subject to the approval of the CPUC. If the fee and/or
compensation arrangements with any member should be changed for any reason
whatsoever, within ten (10) days of such change, the Company shall furnish to the
CPUC a statement in writing fully describing the new fee and/or compensation
arrangements, and such changes shall be subject to the approval of the CPUC. Each
Committee member shall be reimbursed for all reasonable expenses incurred in
connection with the performance of his duties under this Agreement. Fees and/or
compensation paid to members of the Committee, reasonable expenses 'of the
members of the Committee, including premiums for liability insurance if applicable, shall _
be regarded as appropriate Master Trust administration expenses..

3.07 Committee May Limit Trustee Actions. '

The Trustee shall not take any act or participate in any transaction which would violate
the terms and conditions of any instructions provided by a Certificate of the Committee
so long as the terms and conditions of the Certificate are consistent with this
Agreement. ’
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"2
TRUSTEES

4.01 Designation and Qualification of Successor Trustee(s).

The Company by this Agreement has appointed the corporate fiduciary named herein
having all requisite corporate power and authority to act as the sole Trustee. The
Trustee shall act in accordance with the directions provided to it by the Committee
under the terms of this Agreement. At any time during the term of this Trust, the
Committee shall have the right to remove the Trustee acting hereunder and appoint
another qualified corporation as a Successor Trustee upon thirty (30) days’ notice in
writing to the Trustee, or upon such shorter notice as may be acceptable to the Trustee.
In the event that the Trustee or any Successor Trustee shall: (a) become insolvent or
admit in writing its insolvency; (b) be unable or admit in writing its inability to pay its
debts as such debts mature; (c) make a general assignment for the benefit of creditors;
(d) have an involuntary petition in bankruptcy filed against it; (€) commence a case
under or otherwise seek to take advantage of any bankruptcy, reorganization,

insolvency, readjustment of debt, dissolution or liquidation law, statute, or proceeding;

or (f) resign, the Trustee or Successor Trustee shall cease to act as a fiduciary of this
Master Trust and the Committee shall appoint a Successor Trustee. In the event of any
such removal or resignation, the Trustee or Successor Trustee shall have the right to
have its accounts settled as provided in Section 4.05 hereof. Any successor to the
Committee, as provided herein, shall have the same right to remove and to appoint any
Trustee or Successor Trustee.

Any Successor Trustee shall qualify by a duly acknowledged acceptance of this Master
Trust, delivered to the Company, the Committee, and the CPUC. Upon acceptance of
such appointment by the Successor Trustee, the Trustee shall assign, transfer and pay
over to such Successor Trustee the monies and properties then constituting the Master
Trust. Any Successor Trustee shall have all the rights, powers, duties and obligations
herein granted to the original Trustee.

If for any reason the Committee cannot or does not act in the event of the resignation or.
removal of the Trustee, as provided above, the Trustee may apply to the CPUC for the
appointment of a Successor Trustee. Any expenses incurred by the Trustee in.
connection therewith shall be deemed to be an expense of administration payable in
accordance with Section 6.01 hereof. - '

4.02 Resignation.

The Trustee or any Successor Trustee hereof may resign and be relieved as Trustee at
any time without prior application to or approval by or order of the CPUC or of any court
by a duly acknowledged instrument, which shall be delivered to the Company and the
Committee by the Trustee not less than sixty (60) days prior to the effective date of the
Trustee’s resignation or upon such shorter notice as may be acceptable to the
Company and the Committee.
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4.03 Compensation.

The Trustee shall be entitled to compensation from the Master Trust as follows:

LW981280.043

(1)

(2)

Fee Schedule

ASSET-BASED CHARGES.
Per Account Charge. $500 per account.

Asset-based fee. Combined asset charge (applied to the total of all
assets held by the Trustee in the Company’s nuclear
decommissioning trusts): :

20¢ per $1,000 on the first $50 million

12¢ per $1,000 on the next $150 million

7¢ per $1,000 on the next $100 million

5¢ per $1,000 on the excess
ACTIVITY-BASED CHARGES.
$15 per security transaction (purchases and sales only)
SPECIAL CHARGES FOR VARIOUS ASSET CLASSES

$1,000 per single-line item assét, such as mutual funds, real estate
and venture capital.

PERFORMANCE MEASUREMENT

$4,000 per manager account (quarterly).

$5,000 per manager account (monthly).

SPECIAL REPORT FEES

Based on actual usage of computer ahd staff resources subject to

~ a minimum quarterly fee of $1,250 or $5,000 for four rolling

quarters. Billed against this fee are usage charges of $20 per
Computer Resource Unit (CRU), and $50 per staff hour. Usage of
optional third party data bases is billed in addition to the minimum
fee.

~ TAX SERVICES

(@) MONTHLY TAX ACCRUALS $1,000 per account per
annum.

(b) QUARTERLY ESTIMATED TAX PAYMENTS. $1,000 per
account per annum.

(c) TAX'RETURNS. $1,000 per account per annum (no charge |
for extension requests) :
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This fee schedule is effective for three years from the date the Company’s nuclear
decommissioning Master Trust assets are transferred to the Trustee. Nothing herein
shall preclude renegotiation of the foregoing fee schedule due to significantly changed
circumstances, provided, however, that any change in the fee schedule shall require
the approval of the CPUC prior to becoming effective. : '

Whenever the Trustee exercises its investment discretion as provided in Article VI, it
shall be entitled to compensation from the Master Trust as follows:

Investment Management Fee Schedule

Combined Asset Charge (applied to the total market value of the assets placed under
the Trustee’s investment discretion):

First $10 million - 0.5%

From $10 million to $25 million - 0.3%
From $25 million to $100 million - 0.2%
Excess over $100 million - 0.1%

This fee schedule shall be in effect for the first 3 years following the effective date of
this Agreement. Any renegotiated fee schedule shall require the approval of the CPUC
prior to becoming effective.
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Global Custody Fees.

1. Account Fees
$3,000 per account Tier]  United States
2. Asset-Based Charges ‘ Tier I Australia, Belgium, Canada,
- ' - Denmark, Euroclear, France,
Tier | 5S¢ per $1,000 o Germany, lreland, ftaly, Japan,
Tier Il 7¢ per $1,000 Luxembourg, Malaysia,
¢p $ : Netherlands, New Zealand,
Tier lll 10¢ per $1,000 Sweden, United Kingdom
Tier IV 20¢ per $1,000
\ ' Tier il Austria, Hong Kong, Norway,
Tier V 40¢ per $1,000 Singapore, South Korea, Spain,
) : Switzerland, Taiwan, Thailand
3. Transaction Fees
Tier | $15 per ltem | Tier IV Argentina, China, Finland,
. Mexico, Portugal, Sri Lanka,
Tier Il $20 per Item South Africa, Turkey
Tier 10l $20 per Item .
Tier IV $30 per ltem Tier V. Bangladesh, Botswana, Brazil,
. ‘ ' Czech Republic, Chile,
Tier V $30 per ltem Columbia, Cyprus, Equador,
Egypt, Greece, Hungary, india,
4. Execution Costs Indonesia, Israel, Jamaica,

; : ; : Jordan, Morocco, Nigeria,
Rereglstratlont s'gamp duty, del}very/recelpt Palistan, Pery, Phiippines,
charges and similar charges will be passed Poland, Trinidad, Tunisia,
through at cost, if and as applicable. Uruguay, Venezuela, Vietnam,

‘ Zimbabwe

Custody fees for all trust assets in the aggregate shall not exceed 10 basis points, or
such other limit specified by CPUC Order.

4.04 Establish Fund Accounts.

The Trustee shall maintain separate Fund Accounts for each Fund established by this
Agreement to account for Decommissioning Contributions (or other contributions as
described in Section 2.02) made to each Fund, and all income and other increments to
each Fund, and disbursements from each Fund subject to the provisions of Section
2.04 above.

4.05 Accounfs.

The Trustee shall present financial statements to the Company and the Committee on a
quarterly basis (within forty-five (45) days following the close of each quarter), or at
such other frequency as the Committee shall from time to time require. The financial
statements shall show the financial condition of the Master Trust, including, without
limitation, income and expenses of the Master Trust for the period. The Trustee shall

LW981280.043 -16 -




SCE Nonqualified Nuclear Decommissioning
Master Trust Agreement - 12/27/97 Restatement

assume responsibility for employing independent certified public accountants to audit
the financial statements not less frequently than annually, subject to the provisions
contained in Section 6.05. The Company and the Committee shall have the right to
object to any of the Trustee’s audited financial statements. If either the Company or the
Committee desires to object to the Trustee’s audited financial statements it shall deliver
notice of its objection to the Trustee in writing within three years from the day the
Trustee shall mail or deliver such audited financial statements to the Company and the
Committee. |f no written objection is made within that time, the presentation of the
audited financial statements to the Company and the Committee shall release and
discharge the Trustee with respect to all acts or omissions to the date of said audited
financial statements; provided, however, that nothing contained herein shall be deemed
to relieve the Trustee of any liability which may be imposed pursuant to Section 4.07
hereof. ' : .

4.06 Tax Returns and Other Reports.

The Trustee, the Committee, and the Company shall cooperate in the preparation of
income or franchise tax returns or other reports as may be required from time to time
and, subject to the limitations contained in Section 6.05, may employ independent
certified public accountants or other tax counsel to prepare or review such returns and
reports. The Trustee shall present to the Company and the Committee on a monthly

basis a report setting forth all investments purchased by the Investment Manager(s)

during the previous month. The Trustee shall advise the Company and the Committee
if any of the investments, in the Trustee’s opinion, may constitute a violation of the
restrictions on investment of trust assets outlined in Section 7.02 hereof.

4.07 Liability.

The Trustee shall be liable for the acts, omissions or defaults of its own officers and
employees. The Trustee shall not be liable for the acts, omissions or defaults of its
agents, provided any such agents were selected with reasonable care and the
performance and status of the agent is monitored with reasonable care throughout the
duration of the agency relationship. The Trustee shall not be liable for the failure or
default of any bank or depository, provided any such bank or depository was selected
with reasonable care and its performance and status is monitored with reasonable care.
Except where the Trustee exercises its investment discretion as provided in this
Agreement, the Trustee shall not be liable for the acts or omissions of any Investment
Manager(s) acting hereunder. Except as provided in Section 4.05, the Trustee shall not
be liable in regard to the exercise or nonexercise of any powers and discretions
properly delegated pursuant to the provisions of this Agreement.

Notwithstanding the foregoing, the Trustee (and not the Masteér Trust) shall be liable for
any losses, penalties or assessments flowing from violation of the restrictions on the
investment of trust assets as set forth in Section 7.02 hereof where the decision to
invest trust assets in investments not meeting the restrictions outlined in Section 7.02
hereof was made by or was in the power and control of the Trustee as provided in this
Agreement. '
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Pursuant to Section 6.08 of this Agreement, the Trustee is prohibited from doing any
act or knowingly engaging in any transaction that would violate the terms and
conditions of any instructions provided by written Certificate of the Committee, or
contravening any provision of this Agreement. Upon receipt of a Certificate of the
Committee giving the Trustee notice of either (a) instructions of the Committee to the
Trustee, or (b) acts or transactions the Committee believes constitute a violation by the
Trustee of the provisions of this Agreement, the Trustee shall follow the instructions of
the Committee, and/or cease and desist from the acts identified in the Certificate as
violating the provisions of this Agreement. To the extent the Trustee fails to follow the
instructions of the Committee, or continues with any act identified in the Certificate as
violating the provisions of this Agreement, from the date of receipt of the Certificate
providing the instructions and/or notice of violation of the provisions of this Agreement,
the Trustee (and not the Master Trust) shall be liable for all consequences flowing from
any failure to follow the Committee’s instructions, and/or flowing from any violation by
the Trustee of the provisions of this Agreement. Notwithstanding the foregoing, the
Trustee (and not the Master Trust) shall be liable for all consequences flowing from any
violation by the Trustee of the provisions of this Agreement, regardless of whether
notice thereof was provided by the Committee. )

4.08 Indemnity of Trustee.

The Trustee shall be held harmless from any and all liability in acting in accordance
with a proper Certificate or Certification of the Company or the Committee.

V.
INVESTMENTS

5.01 Appointment of Investment Manager(s).

The Committee may appoint one or more Investment Managers to direct the investment
of all or part of the Master Trust. The Committee shall also have the right to remove
any such Investment Manager. The appointment of the Investment Manager(s) shall
be made in accordance with any procedures specified by the Committee. The
Committee shall provide notice of any such appointment by Certification to the Trustee
which shall specify the portion of the Master Trust with respect to which the Investment
Manager(s) has been designated. The Investment Manager(s) shall certify in writing to
the Trustee that it is qualified to act in the capacity provided -under the Investment
Manager Agreement, shall accept its appointment as such Investment Manager(s),
shall certify the identity of the person or persons authorized to give instructions or
directions to the Trustee on its behalf, including specimen signatures, and shall
undertake to perform the duties imposed on it under the Investment Manager
Agreement. The Trustee may continue to rely upon all such certifications unless
otherwise notified in writing by the Committee or the Investment Manager(s), as the
case may be.
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5.02 Direction by Investment Manager(s).

Notwithstanding Section 7.04, the Investment Manager(s) designated by the Committee
to manage any portion of the Master Trust shall have authority to manage, acquire, and
dispose of the assets of the Master Trust, or a portion thereof as the case may be. The
Investment Manager(s) is authorized to invest in the securities specified in Section
7.02. The Investment Manager(s) shall have the power and authority, exercisable in its
sole discretion at any time, and from time to time, to issue and place orders for the
purchase or sale of portfolio securities directly with qualified brokers or dealers. The
Trustee, upon proper notification  from an Investment Manager, shall execute and
deliver in accordance with the appropriate trading authorizations. Written notification of
the issuance of each such authorization shall be given promptly to the Trustee by the
Investment Manager(s), and the Investment Manager(s) shall cause the execution of
such order to be confirmed in writing to the Trustee by the broker or dealer. Such
notification shall be proper authority for the Trustee to pay for portfolio securities
purchased against receipt thereof and to deliver portfolio securities sold against
payment therefor, as the case may be.

The authority of the Investment Manager(s) and the terms and conditions of the
appointment and retention of the Investment Manager(s) shall be the responsibility
solely of the Committee, and the Trustee shall not be deemed to be a party to or to
have any obligations under any agreement with the Investment Manager(s). Any duty
of supervision or review of the acts, omissions or overall performance of the Investment
Manager(s) shall be the exclusive responsibility of the Committee, and, except as
provided in Section 4.06 herein, the Trustee shall have no duty to review any securities
or other assets purchased by the Investment Manager(s), or to make suggestions to
the Investment Manager(s) or to the Committee with respect to the exercise or
nonexercise of any power by the Investment Manager(s).

Unless the Trustee participates knowingly in, or knowingly undertakes to conceal an act
or omission of an Investment Manager(s) knowing such act or omission to be a breach
of the fiduciary responsibility of the Investment Manager(s), the Trustee shall be under
no liability for any loss of any kind which may result by reason of any action taken by it
in accordance with any direction of the Investment Manager(s). In any event, the
Trustee shall be under no liability for any loss of any kind by reason of changes in value
of the investments purchased, sold, or retained by the Investment Manager(s), nor for
the risk or diversification of the portfolio, nor for the turnover of the investments, nor for
any other aspect of a portfolio for which an Investment Manager(s) has been appointed.

: VI
TRUSTEE’S GENERAL POWERS

The Trustee shall have, with respect to the Master Trust, the following powers, all of
which powers are fiduciary powers to be exercised in a fiduciary capacity and in the
best interests of this Master Trust and the beneficiaries thereof, and which are to be
exercised as the Trustee, acting in such fiduciary capacity, in its discretion, shall
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' determine and, except as otherwise provided, which are intended in no way to limit the
powers of the office, namely:

6.01 Payment of Expenses of Administration.

To pay ali ordinary and necessary expenses and other incidental costs including, but
not limited to, Investment Manager(s) fees and Committee member(s) fees,
reimbursement to the Company for taxes paid on trust earnings, the fees and/or
compensation of any professional advisors, legal counsel or administrative support
hired by the Committee as provided in Section 3.04, expenses and insurance policy
premiums as provided in Section 3.06, incurred in connection with this Master Trust or -
in the discharge of the Trustee’s fiduciary obligations under this Agreement.

6.02 Extension of Obligations and Negotiation of Claims.

To renew or extend the time of payment of any obligation, secured or unsecured,

payable to or by this Trust, for as long a period or periods of time and on such terms as

the Trustee shall determine, and to adjust, settle, compromise, and arbitrate claims or |
demands in favor of or against this Trust, including claims for taxes, upon such terms |
as the Trustee may deem advisable, subject to the procedures contained in |
Section 2.01. -

.6.03 Registration of Securities.

To hold any stocks, bonds, securities, and/or other property in the name of a nominee,
. in a street name, or by other titie-holding device, without indication of trust.

6.04 Location of Assets.
To keep any property belonging to the Master Trust at any place in the United States.
6.05 Retention of Professional Services. '

To execute any of the powers hereof and perform the duties required of it hereunder by
or through its employees, agents, attorneys, or receivers.

6.06 Delegation of Ministerial Powers.

To delegate to other persons such ministerial powers and duties as the Trustee may
deem to be advisable. :

6.07 Powers of Trustee.to Continue Until Final Distribution.

To exercise any of such powers after the date on which the principal and income of the
Master Trust shall have become distributable and until such time as the entire principal
of, and income from, the Master Trust shall have been actually distributed by the
Trustee. It is intended that distribution of the Master Trust will occur as soon as
possible upon termination of the Trust, subject, however, to the limitations contained in
Sections 2.08 and 2.09 hereof. . -

‘ 6.08 Discretion in Exercise of Powers.

To do any and all other acts which the Trustee shall deem proper to effectuate the
powers specifically conferred upon it by this Master Trust Agreement, provided,
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however, that the Trustee may not do any act or participate in any transaction which
would: ‘

(1)  Contravene any provision of this Agreement; or

(2) Violate the terms and conditions of any instructions provided by written
Certificate by the Committee.

6.09 Appointment of Foreign Custodians.

To appoint foreign custodians as agents of the Trustee to custody foreign securities
holdings of the Master Trust.

6.10 Tax Refund Claim Procedures

To utilize any tax refund claim procedures with respect to taxes withheld to which the
Trust Fund may be entitled under applicable tax laws, treaties and regulations; any
exercise of such power by the Trustee shall be on a best efforts basis.

Vil
TRUSTEE’S INVESTMENT POWERS

The Trustee recognizes the authority of the Investment Manager(s) to manage, invest,
and reinvest the assets of the Master Trust pursuant to the Investment Manager
Agreement and as provided in Section 5.02 of this Agreement, and the Trustee agrees
. to cooperate with the Investment Manager(s) as deemed necessary to accomplish

these tasks. Notwithstanding the foregoing, the Trustee shall without the written
authorization of the Committee invest cash balances in an investment account on a
daily basis to the extent reasonable. Upon the written authorization of the Committee
from time to time, the Trustee shall have the following investment powers, all of which
are fiduciary powers to be executed in a fiduciary capacity and in the best interest of
this Master Trust and the beneficiaries thereof, and which are to be exercised by the
Trustee in its discretion, acting in such fiduciary capacity: :

7.01 Preservation of Principal.

The Trustee in its exercise of investment discretion as authorized by the Committee
shall hold, manage, and invest the assets of this Master Trust in a manner designed to
maximize and preserve the income and principal of this Master Trust for the purposes
of this Trust, except as provided in Sections 7.02 and 7.03;

7.02 Investment of Funds.

To invest and reinvest all or part of the Funds including any undistributed rncome
therefrom, as follows:

(1) Up to 100% of the fair market value of the Master Trust may be invested in
investment grade fixed income securities (rated BBB- or higher by Standard &
Poor’s or an equivalent rating by other rating agencies) including, but not limited
to, government, agency, municipal, corporate, mortgage-backed, asset-backed,
nondollar, and cash equivalent securities. No derivative security of any kind
“shall be considered an investment grade fixed-income security;
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(2)  Not more than 60% of the fair market value of the Master Trust may be invested
in equity securities. Not more than 20% of the fair market value of the Master
Trust may be invested in international equity securities. At least 50% of the
equity portion of the Master Trust shall be invested passively;

(8)  Such other investments authorized by the CPUC as the Committee so notifies
the Trustee by Certification; or ’

(4)  An investment fund whose underlying asseis include the investments permitted
in (a), (b) and (c) above.

(5)  Derivatives of all descriptions are prohibited, except that the Master Trust may
hedge foreign exchange risks between the buy or sell date of a foreign security
and the settlement date. Long-term hedges are prohibited.

The Trustee shall also have power to make loans of Master Trust securities to brokers,
dealers and financial institutions provided that cash or other collateral having a market
value of at least 102% of the market value of the securities loaned is deposited by the
borrower with the Trustee and is maintained at a minimum of 100% of the market value
of the loaned securities for each day the securities loan remains outstanding.

In all cases, however, the total investments must be sufficiently liquid to enable the
Master Trust to fulfill the purposes of the Master Trust and to satisfy obligations as such
obligations become due. Nothing in this Section 7.02 shall be construed as authorizing
the Trustee to carry on any business or to divide the gains therefrom.

7.03 Management of Master Trust.

To sell, exchange, partition, or otherwise dispose of all or any part of the Master Trust
at public or private sale, without prior application to, or approval by, or order of any
court, upon such terms and in such manner and at such prices as the Trustee shall
determine; to modify, renew or extend bonds, notes or other obligations or any
instaliment of principal thereof or any interest due thereon and to waive any defaults in
the performance of the terms and conditions thereof; and to execute and deliver any
and all bills of sale, assignments, bonds or other instruments in connection with these
powers, all at such times, in such manner and upon such terms and conditions as the
Trustee may deem expedient to accomplish the purposes of this Master Trust as set .
forth in Section 1.03.

Notwithstanding anything contained in this Agreement to the contrary, the Trustee may
not authorize or carry out any investment which would violate the restrictions on
investment of trust assets as set forth in Section 7.02 herein.

7.04 Disposition of investments.

When required to make any payments under Sections 2.01 or 6.01 hereof, the Trustee
shall sell investments at the best price reasonably obtainable, or present investments
for prepayment, but only upon written direction from the Committee. The Trustee shall
have no liability, except for its own negligence or willful misconduct, with respect to any
sale or prepayment of an investment directed by the Committee or an Investment
Manager or made by an Investment Manager through a broker-dealer.
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7.05 Foreign Investments.

The Committee shall have sole responsibility for the decision to maintain the custody of
foreign investments abroad. Except as otherwise directed by the Committee, custody
of foreign investments shall be maintained with foreign custodians selected by the
Trustee. Except as provided in Section 4.07, the Trustee shall have no responsibility
for losses resulting from the acts or omissions of any foreign custodian appointed by
the Trustee unless due to the foreign custodian's fraud, negligence or willful
misconduct. The Trustee shall maintain custody of foreign investments in any
jurisdiction where the Trustee has not selected a custodian solely as directed by the
Committee. The Trustee shall have no responsibility for the financial condition, acts .or
omissions of any foreign custodian holding assets of the Master Trust at the direction of
the Committee.

VI |
MISCELLANEOUS

8.01 Headings.

The section headings set forth in this Agreement and the Table of Contents are
inserted for convenience of reference only and shall be disregarded in the construction
or interpretation of any of the provisions of this Agreement.

8.02 Particular Words.

Any word contained in the text of this Agreement shall be read as the singular or plural
and as the masculing, feminine, or neuter as may be applicable or permissible in the
particular context. Unless otherwise specifically stated, the word “person” shall be
taken to mean and include an individual, partnership, association, trust, company, or
corporation.

8.03 Parties Interested Herein.

Nothing expressed or implied in this Agreement is intended or shall be construed to
confer upon, or to give to, any person or corporation, other than the Company, the
Committee, the Trustee and the CPUC any right, remedy or claim under or by reason of
this Agreement, or any covenant, condition or stipulation contained herein. The
Company shall be entitled to receive payments for Decommissioning Costs and
administrative expenses of the Master Trust which the Company may incur in carrying
out the purpose set forth in Section 1.03 of this Agreement. It is intended by all parties
hereto that the Company’s Ratepayers, who shall be represented solely by the CPUC,
be the ultimate beneficiary of this Agreement in that the decommissioning activities
contemplated by this Agreement, which are to be performed by the Company, will inure
to the benefit of the Company’s Ratepayers and the General Public.

8.04 Severability of Provisions.

If any provision of this Agreement or its application to any person or entity or in any
circumstances shall be invalid and unenforceable, the application of such provision to
persons and in circumstances other than those as to which it is invalid or unenforceable
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and the other pfovisions of this Agreement, shall not be affected by such invalidity or
unenforceability.

8.05 Form and Content of Communications.

The names of any person authorized to act on behalf of the Company and/or the
Committee shall be certified, with the specimen signature of such person, to the
Trustee by the Company and the Committee. Until appropriate written evidence to the
contrary is received by the Trustee, it shall be fully protected in relying upon or acting in
accordance with any written notice, instruction, direction, certificate, resolution, or other
communication believed by it to be genuine and to be signed and/or certified by any
proper person, and the Trustee shall be under no duty to make any investigation or
inquiry as to the truth or accuracy of any statement contained therein. Until notified in
writing to the contrary, the Trustee shall have the right to assume that there has been
no change in the identity or authority of any person previously certified to it hereunder.

8.06 Delivery of Notices Under Agreement.

Any notice required by this Agreement to be given to the Company or the Trustee shall
be deemed to have been properly given when mailed, postage prepaid, by registered or
certified mail, to the person to be notified as set forth below:

IF TO THE COMPANY:

SOUTHERN CALIFORNIA EDISON COMPANY
Treasurer's Department ‘

P. O. Box 800

2244 Walnut Grove Avenue

Rosemead, California 91770

Attention:  Secretary, Nuclear Facilities
Decommissioning Trust Committee

IF TO THE TRUSTEE:

The Northern Trust Company
50 South LaSalle Street
Chicago, lllinois 60675

Attention:  Southern California Edison Company _
Nuclear Facilities Decommissioning Master Trust(s).

IF TO THE CPUC:

California Public Utilities Commission
505 Van Ness Avenue '
San Francisco, California 94102 -

Attention: Executive Director
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IF TO THE CPUC STAFF:

California Public Utilities Commission
505 Van Ness Avenue
San Francisco, California 94102

Attention:  Director of the Commission Advisory and
Compliance Division (or its successor division)

The Company or the Trustee may change that address by delivering notice thereof in
writing to the other party.

8.07 Successors and Assigns.

Subject to the provisions of Sections 2.06 and 4.01, this Agreement shall be binding
upon and inure to the benefit of the Company, the Trustee and their respective
successors, assigns, personal representatives, executors and heirs.

8.08 Governing Jurisdiction.

This Master Trust is a California trust and all questions pertaining to its validity,
construction, and administration shall be determined in accordance with the laws of the
State of California as if executed in and to be wholly performed within the State of
California.

8.09 Accounting Year.

The Master Trust shall operate on an accountlng year which coincides wnth the
“calendar year, January 1 through December 31

8.10 Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall
be an original, with the same effect as if the signatures thereto and hereto were upon
the same instrument.

8.11 Disbursement/Withdrawal Certificate.

No provision of this Agreement shall be construed or applied so as to require the
preparation of a Disbursement Certificate or a Withdrawal Certificate to authorize the
payment of compensation to the Trustee under Section 4.03 or of the expenses of
administration under Section 6.01.

8.12 Approval.

This agreement shall be effective when approved by the CPUC and signed by all
parties. _

I
/
/I
1
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IN WITNESS WHEREOF, the CPUC, the Company and the Trustee have set their
‘hands and seals to this Agreement as of the day and year first above written.

CALIFORNIA PUBLIC UTILITIES COMMISSION

o Aﬁesa/w//%d

Title: -~ Title; ecuffive Director
SOUTHERN CALIFORNIA EDISON COMPANY

By: é’ﬁq / g/  Aftest; /@4(/—./

Title: Executlve/ Vice President & CFO Title: Corporate Secretary

THE NORTHERN TRUST COMPANY

o T kit

Title: {ICE PBESIDENT
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EXHIBIT A . S 1

DISBURSEMENT CERTIFICATE ‘

The undersigned, Authorized Representatives of Southern California Edison Company
(“Company”), a California corporation, and, in such capacity, being authorized and
empowered to execute and deliver this certificate, hereby certify to the Trustee of the
Southern California Edison Company Nuclear Facilities Nonqualified CPUC
Decommissioning Master Trust for San Onofre and Palo Verde Nuclear Generating
Stations, pursuant to Section 2.01 of that certain Master Trust Agreement, dated

, between the Trustee and Company as follows:

(1) there is due and owing to each payee (“Payees”) [all]-or-[a portion of] the
invoiced cost to the Company for goods or services provided in connection with
the decommissioning of [SONGS/Palo Verde] as evidenced by the Invoice
Schedule (with supporting exhibits) attached as Exhibit 1 hereto:

()  all such amounts due and owing to the Payees constitute Decommissioning
Costs; and

(38)  all conditions precedent to the making of this withdrawal and disbursement set
forth in any agreement between such Payee and the Company have been
fulfilled. : -

Accordingly, you are hereby authorized to withdraw $ from the [SONGS Unit
No. 1/SONGS: Unit No. 2/SONGS Unit No. 3/Palo Verde Unit No. 1/Palo Verde Unit No.
2/Palo Verde Unit No. 3] Nonqualified Fund.of the Master Trust in order to permit
payment of such sum to be made to Payees for such purpose. You are further
authorized to disburse such sum, once withdrawn, directly to such Payees in the
following manner. [DESCRIBE: JOINT PAYEE CHECK, WIRE TRANSFER, ETC.]on
or before .

Executed this

day of

SOUTHERN CALIFORNIA EDISQN COMPANY

By
Authorized Representative

By
Authorized Representative
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EXHIBIT B

WITHDRAWAL CERTIFICATE

The undersigned, Authorized Representatlves of Southern California Edison Company
(“Company”), a California corporation, and ,a

corporation and, in such capacity, being duly authorized and empowered to execute
and deliver this certificate, hereby certify to the Trustee of the Southern California
Edison Company Nuclear Facilities Nonqualified CPUC Decommissioning Master Trust
for San Onofre and Palo Verde Nuclear Generating Stations, pursuant to Section 2.01
of that certain Master Trust Agreement, dated : , as follows:

(1)  there is due and owing to the Company [all] or [a portion of] the invoiced cost to
the Company for goods or services provided in connection with the
decommissioning of [SONGS/Palo Verde] as evidenced by the Invoice Schedule
with supporting exhibits attached as Exhibit 1 hereto;

(2)  all such amounts have been paid by the Company and constitute
Decommissioning Costs; and

(3) all conditions precedent to the making of this withdrawal and disbursement and
the payment by the Company of the Decommissioning Costs set forth in any
agreement between such payee of the Company and the Company-have been
fulfilled.

Accordingly, you are hereby authorized to withdraw $ from the [SONGS Unit
No. 1/SONGS Unit No. 2/SONGS Unit No. 3/Palo Verde unit No. 1/Palo Verde unit No.
2/Palo Verde unit No. 3] Nonqualified Fund of the Master Trust in order to permit
payment. of such sum to be made to the Company for such purpose.- You are further
authorized to disburse such sum, once withdrawn, directly to the Company in the
following manner: [DESCRIBE: CHECK, WIRE TRANSFER, ETC.] on or before

Executed this day of

SOUTHERN CALIFORNIA EDISON COMPANY

By
Authorized Representative

Authorized Representative

LWS81280.043 ' -28-
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AGREEMENT made this _29 day of hlggg 1992 by
and between San . piego Gas & Electric Company, a california
corporation (“Company"); and State Street Bank and Trust Company,
a Hassachusetts banking corporation having trust powers

_("Trustee") .

WHEREAS, the Company is the owner of: (1) a 20 percent
undivided interest in Unit one of the San onofre Nuclear Generating
Station ("SONGS Un1t No. 1"); (2) a 20 percent undivided interest
in Unit Two of the san Onofre Nuclear Generating station ("SONGS
Unit No. 2")¢ and (3) a 20 percent undivided jnterest in Unit Three
of the San Onofre Nuclear Generating station ("SONGS Unit No. 3"):

and

WHEREAS, the Company‘ is subject to regulation by the
california Public Utilities Commission (rcpuc"), an agency of the
state of california created and ex15t1ng pursuant to california
Constltutlon Article XII, § 1, and by the Nuclear Regulatory
ComnusSLOn ("NRC"), an agency of the United States government

created and existing pursuant to 42 U.S.C. § 5841; and

WHEREAS, pursuant to Section 468A of the Internal Revenue

code of 1986, 26 U.S.C. § 1 et sedq., certam Federal anome tax

- -



benefits are available to the Company by creating and funding
qualified decommissioning funds associated with the San Onofre

Nuclear Generating station ("SONGS™): and

WHEREAS, the CPUC has permitted the Company to include in
jts cost of service for ratemaking purposes certain amounts to be
contributed byrthe Company to qualified decommissioning funds igx
order to provide .adequate ponies for the Company's share of

decommissioning costs with respect to SONGS:

NOW, THEREFORE, in consideration of the mutual promises
herein contained, the Company} hereby agrees to deliver to the
Trustee and the Trustee hereby agrees to receive the initial
contribution of monies to the Master Trust on Or before

, 19927 and

TO HAVE AND HOLD, such monies and such additional nmonies
as may from time to time be added thereto as provided heréin,
together with the proceeds and reinvestments thereof (hereinafter
collectively called the "Master Trust®) unto the Trustee;

.G
IN TRUST NEVERTHELESS, for the uses and purposes and upcn

the terms and conditions hereinafter set forth:



WMM

1.01 Definitions. As used in this Decommissioning Master Trust

Agreement, the following terms shall have the following

meanings:

(1)

(2)

(3)

napct" shall mean the Uniform Principal and Income Act
from time to time in effect in the State of california,
and on the date hereof set forth in california Probate

code § 16300 et sed.

- npgreement” shall mean and include this Decommissioning

Master Trust Agreement as the same may from time to time

be amended,'modified, or supplemented.

wauthorized Representative" shall mean, with respecﬁ to
the Company, the Chief Executive officer, President,
Treasurer, Or anyfVice President of the Coﬁpany: and.wifh
respect to the Committee, the members of the Committee,
or any ' other person designated as- an Authorized

Representative of the Committee by a Certificate filed

with the Trustee.




(4)

(5)

(6)

(7)

(8)

(9)

»Board of Directors® shall mean the Board of Directors of

/

the Company, as duly elected from time to time.

ncertificate™ or ncertification" shall mean a written
certificate signed by two Authorized Representatives of
the Company for a Certificate of the Company, OIr two
Authorized Representatives of the Committee for a

Certificate of the Committee.

ncode" shall mean the Internal Revenue Code of 1986, as

the same may be amended from time to time.

nCcommittee” shall mean the Nuclear Facilities
Decommissioning Master Trust Committee established

pursuant to Article III.

ncpuc® shall mean the california Public vtilities
commission, as defined and set forth in Section I of
Article XII of the California constitution, oOT its

successor.

ncpuc Order" shall mean an order or resolution issued by
the CPUC after the Company, the Committee, the cPUC
staff, the Trustee, and other interested parties have

been given notice and an opportunity to be heard. The



(10)

(11)

(12)

(13)

(14)

order may be issued with ot without hearing or by the

CcPpuC Advice letter procedure OT comparable procedure.

»pDecommissioning contributions" shall mean all amounts
for decommissioning expenses of the Plants reflected in
the Company's‘adopted annualized cost of service in and
for the CPUC jurisdiction and contributed to the Funds

for decommissioning expenses of the Plants.

npecommissioning Costs" shall mean the costs incurred in
decommissioning the Plants, tovthe extent that such costs
may be paid out of the Funds pursuant to section 468A of
the Code, and any regulations or rulings of the Service

issued thereunder.

!

npisbursement certificate™ shall mean a document properly
conpleted and executed by two Authorized Representatives
of the Company and substantially in the form of Exhibit

A hereto.

"Excess'Contribution" shall have the'meaniné set forth in

Section 2.03 hereof.

nFunds" shall mean the SONGS Unit No. 1 Qualified Fund,
the SONGS Unit No. 2 gualified Fund, and the SONGS Unit

No. 3 Qualified Fund, collectively.

-—=




(15)

(16)

(17)

- (18)

nFund Account” shall mean a separate account established
by this Agréement and maintained by the Trustee for each
Fund to account for all Deccmmissioning'COntributions (or
other contributions as described in Section 2.02) made to
each Fund, all income and éther increments to each Fund

and all disbursements from each Fund.

nFinal Disbursements" shall have the meaning set forth in

section 2.01(6) hereof.

7

nInterim Diébursemehts" shall have the meaning set forth

in Section 2.01(5) hereof.

nInvestment Hanager(s)* shall mean the fiduciary

specified in the Investment Manager Agreement(s):

(a) Which has been retained by the Committee to manage,
acquire, or dispose of any asset belonging to the
Master Trust; and

(b) Which is:

(1) registered as an investment adviser under the

Investment Advisers Act of 1940, or

(ii) a bank, as defined in that Act, or

-7-



. (iii) an jnsurance company qualified _to perform
| services described in subsection (a) above,

under the laws of more than one state, and

(c) Which has acknowledged, in writing, that it is a
fiduciary with respect to the Master Trust, that it
is qualified to act under subsection (b) above, and

has agreed to be pound by all of the terms,

provisions, _and covenants of this Agreement.

(19) wInvestment Manager Agreenent(s) w shall mean the
agreement(s) between the Committee and an investment
manager (s) selected DbY the Committee which agreement

' governs the management of the assets of the Master Trust

and is confirmed by the CPUC.

(20) "Master Trust" shall consist of all contributions to any
Fund together with jinvestments and reinvestments thereof

and any income earnings and appreciation thereon.

(21) nplants™ shall mean the san Onofre Nuclear Generating

station Unit Nos. 1, 2 and 3, collectively.

(22) nRatepayers" shall mean those customers of the Company
receiving electric service in accordance with CPUC

‘ approved tariff schedules.

g




(23)

(24)

(25)

(26)

(27)

(28)

(29)

nschedule of Ruling Amounts® shall have the meaning set

forth in Section 468A(d) of the code.
nservice" shall mean the Internal Revenue Service.

nSONGS Unit No. 1" shall mean Unit One of the'San Onofre

Nuclear Generating Station.

"SONGS Unit No. 1 Qualified Fund" shall mean the Fund
established and maintained under the Master Trust for
decommissioning SONGS Unit No. 1 to which monies are
contributed subject to the conditions and limitations_of

Section 468A of the Code.

"SONGS Unit No. 2" shall mean Unit Two of the San Onofre

Nuclear Generating Station.

"SONGS Unit No. 2 Qualified Fund" shall mean the Fund
established aﬁd maintained under the Master Trust for
decommissioning SONGS Unit No. 2 to which monies are
contributed subject to the conditions and lipitations of

Section 468A of the Code.

"SONGS Unit No. 3" shall mean Unit Three of the San

onofre Nuclear Generating Station.




1.03

(30) "SONGS Unit No. 3 Qualified Fund" shall mean the fund
established and maintained for decommissioning SONGS Onit
No. 3 to which monies are contributed subject to the

conditions and limitations of Section 468A of the Code.

(31) "Trustee" shall have the meaning set forth in the first

paragraph of this Agreement.

(32) "Units" shall mean SONGS Unit No. 1, SONGS Unit No. 2,

and SONGS Unit No. 3, collectivély. -

(33) "wWithdrawal certificate® shall mean a document properly
completed and executed by two Authorized Representatives
- of the Company and substantially in the form of Exhibit

B hereto.

Authorization. The Trusteé and the Company hereby represent
and warrant that each has full legal authority and is duly
empowered to enter inﬁo this Agreemeﬁt, and has taken all
action necessary to authbrize‘the execution of this Agreement

by the officers and persons signing it.

Master Trust purpose. The exclusive purposes of this Master

. prust are to provide ponies for the decommissioning of the

Plants; and to constitute qualified nuclear decommissioning

funds for the Units within the meaning of Section 468A of the

B -10-




Code, any‘applicable successor provision and the regulations

thereunder.

stablishment of Maste st. By execution of this

Agreemenﬁ, the Company:

(a) establishes the ﬁaster Trust which shall consist of such
Decommissioning contributions (or other contributions as
described in Section 2.02) as may be delivered to the Trustee
by the Company for the Funds. The Master Trust also shall
include additional Decommissiéning contributions (or othe:l
contributions as described in Section 2.02), investments and

reinvestments thereof, and earnings and appreciation thereon;

(b) establlshes the Funds, each of which shall constitute a
trust consisting of such Decommissioning contributions (or
other contributions as described in Section 2.02) as may be
delivered to the Trustee by the Company designated for such
Fund. Each Fund shall also 1nclude additional Decommissioning
cOntrlbutlons (or other contrlbutions as described in Section
2.02) de51gnated for such Fund, together with investments and

reinvestments thereon; and

(c) appeoints State Street Bank and Trust Company as Trustee

of the Master Trust and each of the Funds.

-1l1-



‘ 1.05 M The monies received by the Trustee from

the Company (together with any additional monies contributed
" by the Company and the proceeds and rexnvest:nents thereof)
shall constitute the ‘wsan Diego Gas & Electric Company Nuclear
- Facilities Qualified CPUC Decommissioning Haster"l‘fust for San

onofre Nuclear Generating stations."

II

DISPOSITIVE PROVISIONS

After payment of the expenses described in Section 6.01 hereof, the

Trustee shall distribute the Master Trust as follows:
< ¢ .

‘ 2.01 ent o ucle ecomnissioni sts. The Trustee shall
make payments of the Decommissioning Costs in accordance with

the following prqcedures:

(1) uthorize epresentative. The committee shall promptly
notify the Trustee of the selection and appointment of
any Authorlzed Representat:we of the Committee. The
Trustee shall have no duty to inquire into or investigate
the continued authorlty of such person to act as the
Authorized Representatlve. The Committee shall provide
the Trustee with written notice of the termination of any

Authorized Representative 's authority.

-12-




(2)

(3)

(4)

is m i ies. Requests for payments of

Decommissioning Costs to any person (other than the
Company) for goods provided or labor or other services
rendered to the cbmpany in connection with the
decommissioning of the Plants shall be submitted to the

Trustee on a Disbursement Certificate.

Bgiggg;semen; +o _the Company.  Requests for payments to

the Company in reimbursement of Decommissioning Costs
actually incurred by the Company and paid by the Company
to any other person shall be submltted to the Trustee on

a Withdrawal Certificate.

payment of Decommissioning Costs. The Trustee shall pay

Decommissioning Costs when a Disbursement Certificate or
Withdrawal Certificate is filed with the Trustee, showing

with respect to each withdrawal of money:

(a) the nanme and address of the person Or entity to

whom payment is due (whlch may be the Company),

(b) the amount of money to be paid;

(c) the purpose for which the obligation to be paid was

incurred; and

-13-




(d) a CPUC  Orxder authorizing either Interim

Disbursements or Final Disbursements. A cOpY of
cuch order shall accompany the Disbursement

Certificate or Withdrawal Certificate.

Each Disbursement Certificate or Withdrawal Certificate must
certify that the ‘expenses to be paid constitute
Decommissioning Costs and shall provide satisfactory evidence

-

to the Trustee of same.

(5) Ig;e: jim Disbursements. The estimated costs and schedule
for decommissionihg each of the Plants shall be reviewed
periodically and updated when the revenue requirement for
decommissioning is rev:Lewed by the CPUC in the Company's
general rate cases. Two years prior to the time
decommissioning of a Plant or Plants is estimated to
begin, the Company shall apply for CPUC approval‘ of the
estimated cost and schedule for decommissioning each
Plant. Upon the océurrence of changed circumstances, the
Company may ai:ply to the CPUC for amendments to the
estlmated cost and schedule for decomniésioning each
plant. ' Upon approval of the cost and schedule for
decommissioning each Plant or Plants, the CPUC shall
authorize Interim Disburseﬁents from the applicable Fund
to pay Decommissioning Costs. Interim Disbursements

shall be ' limited to 908 of the forecase of

-14-




(6)

Decommissioning Costs approved by <the CPUC. Final

payment from the applicable Fund for all Decommissioning

costs shall be made pursuant to Section 2.01(6).

Final Disbursements. The Company shall apply for and
acquire CPUC approval of the estimated final cost for

decommissioning each Plant or Plants. Such application
shall be made one year in advance of the time the Company
estimates use of funds exceeding 90% of the forecast of

Decommissioning Costs approved by the CPUC will be

. required. = Upon ‘approvai of the final cost of

decommissioning each Plant, the CPUC shall authorize
Final Disbursements from the applicable Fund to pay
Decommissioning Costs. The Trustee shall make a Final
Disbursement when a CPUC Order and a Disbursement
Certificate or Withdrawal Certificate is fiied with the

Trustee to show:

(a) the name and address of the person or entity to
when payment.is due, including reimbursement to the

Company:

~

(b) the amount of money to be paid; and

(c) the purpose for which the obligation to be paid was

incurred. ,

-15-



2.02 mmgxxs__tp__hwss From time to time after the

initial contribution to the Master Trust and prior to the
termination of this Trust, the Company may make, and the
Trustee shall accept, additional contributions of money to the
Master Trust to satisfy the purpose of this Master Trust as
set forth in Section 1.03, which contributions may be made to‘

the applicable Fund Account(s).

Adjustments for Excess Contributjons. The Trustee and the

Company understand and agree t.hét the contributions made by
the Company to any of the Funds from time to tin;e may exceed
the amount permitted to be paid into such funa(s) pursuént to
Section 468A of the Code and ahy regqulations thereunder based
upon changes in estimates, subsequent developments, or any
other event or occurrence ﬁhich could not reasonably havé been
foreseen by the Company at the time such contribution was made
(Excess Conti'ibutibn) . Upon Certification of the Company,
setti\ng forth the amount of the Excess COntfibution, the
amount of any Excess Contribution (together with any income
accrued thereon) shall be paid to the person or persons

specified by the Company in a Certification to.the Trustee.

ransfers etw unts. The Trustee and the
Company further understand and agree that it is of the essence
that no transfer of monies is to occur between Fund Accounts

except when explicitly indicated by Certificate of the Company

-16=



that such transfer is necessary to effectuate the purposes of
this Master Trust and is not contrary to the requirements of

Section 468A of the Code.

Designation of Funds. Upon: (a) the initial contribution to
the Master Trust:; (b) any withdrawal from the Master Trust for

Decommissioning Costs pursuant to Section 2.01 or for
administrative expense pursuant': to Section 6.01; (c) any
addition to the Master Trust pursuant to Section 2.02; or (d)
any adjustment to the Funds pursuant to Section 2.03, the
Company-shall designate, by Certificate, the appropriate Fund
Account(sz which are to be credited or debited by such
contribution, withdrawal, addition, or adjustment, and the

Trustee shall credit or debit the appropriate Fund Account(s)

in accordance with such designation.

2.06 Distribution of Income.

(1) . Generallv. The Trustee shall not be precluded from
pooling Decommissioning Contributions (or other
contributions as described in Section 2.02) with respéct

to each of the Fund Accounts for investment purposes, and

may treat each Fund Account's Decommissioning

Contributions (or other contributions as described in
Section 2.02) as having received or accrued a ratable

.
portion of the Master Trust income in any year.

-17-



(2) Principal and Income. All questions relating to the

‘ ascertainment of income and principal and the allocation
of receipts and disbursements between income and

principal shall be resolved by the Trustee in accordance

with the terms of the Act.

(3) - Income on Current Collections. As of the end of each

accounting period of the Trust, the income of the Master
Trust shall, for purposés of all subsequent accounting

periods, be treated as Master Trust principal.

2.07 No Transferability of Interest in Trust. The interest of the

Company in the Master Trusf: is not transferable by the
‘cOmpany, whether voluntarily or involuntarily, nor subject to
‘ the claims of creditors of the Company, M’_ﬁg_d, however,
that any creditorl of the Company as to which a Disbursement
Certificate has been properly completed and sub;nittegi to the
Trustee may assert a claim directly against the Master Trust
in an amount not to exceed the amount specified on such
Disbursement Certificate. - Nothing herein shall be construed
to prohibit a transfer of the Company's interest .in the Master
Trust upon sale of all or part of the Company's ownership
interest in any Plant or Plants; provided, however, that any
such transfer shall be subject to the prior approval of the

CPUC.

-18-




2.08

2.09

isaqre . If any disagreement arises
between the Company, thé Committee, and/or the CPUC Staff
regarding the Master Trust, .the disagreement shall be
submitted to the CPUC for resolution by issuance of a CPUC
Order after noticeAand an opportunitY.tg be heard, as provided
in the California Public Utilities Code, has been given to the
Company, the Committee, the CPUC staff, the Trustee, and any
interested parties. The CPUC, on its own motion, may raise
and consider any issue with regard to the Master Trust, and
any such issue raised on the CPUC's own motion shall be
resolved aé provided above. Pending resolution of the
disagreement, the Trustee shqll act in accordance with the
Committee's direction. Nothing in this Agreement shall bé
construed to limit the rights of‘the Company, the Committee,
the CPUC staff, the Trustee or any other inte:ested party
under the Califbrnia Public Utilities Code or the California

Constitution or other appiicable laws or regulations.

Termination of Master Trust. This Master Trust shall be

irrevocable and will terminate (in whole or in part) upon the

earlier of:

(1) Receipt by the Trustee of a Certificate from the
Committee stating that substantial completion of the

nuclear decommissioning of the Plants has occurred (as



(2)

(3)

defined in Treasury Regulations promulgated under Code

Section:468A);

The twentieth anniversary of the date of the death of the
survivor from among a class consisting of all of the
descendants of John D. Rockefeller, late of New York, New

York, born on or prior to January 1, 1987; or

At such earlier time as the CPUC may order the Committee

to terminate all or a portion of this Master Trust.

2.10 Termination of Funds of Master Trust. One or more of the

Funds shall terminate upon the earlier of:

(1)

(2)

Its disqualification from the application of Section 468A
of the Code, whether pursuant to an administrative action
on the paft of the Service or the decision of any court
of competent jurisdiction, but in no event earlier than
the date on which all available appeals have been either
prosecuted or abandoned and thg.period of time for making

any. further appeals'hasvelapsed: or
The disposition by the Company of any interest in the

-
Plants, to the extent provided in regulations by the

Service promulgated under Code Section 468A.

-20-




2.11

a . Upon

term:_i.nation of this Master Trust or of any one or more of the
Fund(s), the./ Tfustee shall assiét the Investment manager in
liquidating the assets of the Master Trust, or Fund(s), and
thereupon distributing the then-existing assets of the Master
Trust, or Fund(s) ( inclﬁding accrued, accumulated, and
undistributed net income) less final Master Trust
administrative expense ( including accrued ltaxes) to the
Company; provided, however, that no such dist:ibution shall be
made unless the Committee provides a ' Certificate to the
Trustee .stating that a CPUC Order has been issued which
specifically authorizes such payment to the Company for
distribution to f.he Company's then current Ratepayers, or as
otherwise provided in the order. In the event the Funds are
no longer needed for Decommissioning Costs and/or Master Trust
administraf:ioh éxpenses, they shall be returned to Ratepayers
in a manner to be prescribed in an ofder' of the CPUC. 1In the
event the CPUC or a successor no longer exists, the Trustee
shall make such distribution to the Company upon receipt of an
opinion of legal counsel _to the Company accompanying a
Certificate of the Company stating that no CPUC Order is

necessary to authorize such distribution.

Alterations and Amendments. The Trustee- and the Company

understand and agree that modifications or amendments may be

-21-




required to this Agreement from time to time to effectuate the

purposes of this Trust.

The CPUC by Order may direct the company to amend, in whole or

in part, any or all of the provisions of this Agreement;

provided that the CPUC shall not cause the Company to amend

this Agreement if such action would defeat the purpose of the
ﬁaster Trust or the Company's right to elect a current income
tax deduction under Code Section 468A and the regulations
promulgated thereunder. The Committee may 'also_ amend this
Agreement thirty days after filing a copy of the proposed
amendment wj;th the CPUC. No proposed amendment may be made if
written objections to the proposed amendment are filed within
the thirty-day period. Any party making written objections to
a proposed amendment shall serve the written objections with
a certificate of service on the Company, the COmmittee, the
Trustee, and the CPUC Staff on the same day the written
objections are filed‘wit.h the CP"UC. Any written objections
which cannot be settled shall be resolved in accordance with
Section 2.08. Proposed amendments filed with the CPUC shall
include in the t_ransmittai letter a reference to the foregoing
proceduré for making written objection to such proposed
amendments. Notwithstanding anything herein to the contrary,
no amendment which affects the specific rights, duties,

responsibilities, or liabilities of the Trustee, shall be made




without its consent and no amendment shall be effective prior

to the Trustee receiving reasonable notice thereof.

No Authoritv to Conduct Business. The purpose of this Master
Trust is limited to the matters set forth in Section 1.03

above, specificélly, and there is no objective to carry on any
business unrelated to the Master Trust purposes set forth in

Section 1.03 hereof, or divide the gains therefrom.

IIX
THE COMMITTEE

Members. The Committee shall consist of five (5) members.
The members shall be nominated by the management of the
Company, and vtheir nomination shall be confirmed by the Board.
of Directors of- the Company. No more than two (2) of the
members of the ‘cOmnittee shall be employees, officers, or
directors of the Company, or otherwise be agents of the
Companj in any capacity except as members of the Committee.
The names of the nominees shall be furnished to the CPUC in
writing-within' ten (10) days of their nomination. The Company
shall furnish the CPUC with a resume of their background and
qualifications. The three (3) nominees who are not affiliated
with the Company shall be confirmed by the CPUC within 60 days
of their submittal. For these three nominees, the Company

shall furnish to the CPUC a statement in writing affirming
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that such nominees are not employees, officers, dir_ectors, or
otherwise agents of the Company and providing sufficient
additional information to determine the existence of any
conflict or potential conflict of interest. The three (3)
nominees who are not affiliated with the Company #hall furnish
the CPUC with a declaration that the nominee has ;10 financial
or other interest that would conflict with the dischargé of
their responsibilities as Committee members. Ownership of
minor amounts of the Company's stock, being a customer of the
Company, or having routine bus}iness relationships such as
providing normal banking services shail not be regarded as

creating such a conflict or an agency relationship.

If at any time and for any reason there are insufficient
members of the Committee not affiliated with the Company to
permit the Committee to obtain a quorum, the CPUC, at the
request 'of the Company, may issue an order allowing the
Committee to function for a limited period of time with moi:e

than tg.wo (2) members who are employees, officers and/or

directors of the Company. Should the CPUC issue such an
/ . L

order, it shall prescribe in that order the limi.ted period of
time during which the c::mnittee' may be cbmposegi of more than
two (2) members who élre officers, employees and/or directors
of the Company, and it shall prescribe a time by which the
Company must submit the names of new nominees for confirmation

by the CPUC. The Committee shall not function with more than
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two (2) members who are officers, employees and/or directors
of the Company except upon such order of the CFUC, and then
only within the pe;iod of time prescribed in the order of the

CPUC.

Term. The term of each .member shall be five (5) years;
hoﬁever, any member may be removed by the CPUC .for reasonable
cause at any time. The Company shall notify the Trustee and
the Investment Manager(s) of all appointments and replacements
of Committee members in writing signgd by an Authorized
Represenﬁative. Initial appointments of Committee members may
be of less than a five-year term in order to establish

staggered membership terms among the members of the Committee.

Acts of Commjttee. Each member of the Committee shall have

one vote and the Committee shall act by majority decision. It
shall require a minimum of four (4) members of the Committee
to constitute a quorum in order for the Commi{:tee to act.
Votes of members of the Committee shall be recorded on all
matters voted on or decided by the Committee. Full minutes of

Committee meetings shall be maintained. The Committee shall

be subject to the jurisdiction of the CPFUC.

Duties of Committee. The Committee shall -direct and manage
the Master Trust and perform all duties attendant thereto,

including the appointment of trustees and investment managers




and the execution of whatever contracts, agreements, or other
documents it deems necessary to manage and invest such assets.
The Committee may retain the services of sﬁch‘professional
advisors, legal counsel, and administrative support as it
deems necessary to carry out its responsibilitiés hereunder.
The reasonable fees’and/or compensation of any such assistance
the Committee may desire to retain shall be regarded as

appropriate Master Trust administration expenses.

ommjttee Reports. ' The Committee shall ' evaluate the
performance of the Trustee and Investment Manager(s) annually
and submit a written report to the CPUC. The report sﬁall be
confidential and submitted té the CPUC by the Company under
the provisions of Section 5‘83 of the Public Utilities Code or
any applicable successor pfovision. The report shall inélude,

at a minimum:

(a) A finding, with supporting analysis, as to whether the
current Trustee ‘and Investment Manager(s) should be

retained or replaced;

(b) In the case where more than one investment manager is

used, a justification therefor;

(c) The voting record of the Committee ﬁembers and the

minutes of all Committee meetings; and
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(d) An it,enized accounting of the Master Trust administration

expenses and the basis therefor.

At least once every three years the Committee shall evaluate
potential substitute trustees and investment managers and submit a
report thereon to the CPUC. The Teport shall be confidential and
subnitted to the CPUC by the Company .under the provisions of
Section 583 of the Public Utilities Code or any applicable
Successor provision. This report may be combined with the annual

teport described above, and shall include at a minimum:

(a) a description of the committee's attenpts to solicit
proposals from other firms vhich can perfom the trust

and investment management duties.

(b) aAn evaluation of at least three firms which eould

potentially replace the current Trustee and/or Investment
Manager(s); and

(c) A Justification ef the continued use of investment
manager(s) on a retainer basis, as opposed to the

Trustee's employment of an ¥in house" investment adviser.

The Committee shall not be required to solicit proposals to
Teplace a Trustee(s) or Investment Manager(s) who, in the

judgment of the Committee, are performing adequately and have



served as a Trustee and/or Investment Manager hereunder for

less than three years.

Compensation. Each Committee member who is not an employee,
officer, director, or othervise an agent of the Ccnnpanj shall
be entitled to reasonable fees and/or compensation for their
services hereunder. At the time a nominee's name is furnished
to the CPUC, the Company shall furnish ﬁo the CFUC a statement
in writing setting forth all proposed fee and/or compensation
arrangements with such nominee. The fee and/or compensation
arrangements shall be subject te the approval of the CFUC. If
the fee and/or compensation arrangements with any member

should be changed for any reason whatscever, within ten (10)

days of 'such change, the Company shall furnish to the CPUC a

statement in writing fully describing the new fee and/or
compensation Mgmmts, and such .cha.nges shall be subject
to the approval of the CPUC. Each Committee member shall be
reimbursed for all reasonable éxpenses incurred in connection
with the performance of his duties under this Agreement. Fees
and/or compensation paid to nembers of the Committee,
reasonable expenses of the members of the_comitﬁee, including
premiums for liability insurance if applicable, shall be
regarded as appropriate Master Trust administration expenses.

3.07 Committee Mav Limit Trustee Actjons. The Trustee shall net

take any act or participate in any transaction which would
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violate the terms and conditions of any instructions provided
by a Certificate of the Committee so long as the terms and

conditions of the Certificate are consistent with this

Agreenment.
IV
TRUSTEES
Designation and oualification of Successor Trustee(s). The

Coméany. by this Agreement has appointed the corporate
fiduciary named herein having all requieite corporate power
and authority to act as the sole Trustee. The Trustee shall
acﬁ in accordance with the directions provided to it by the
Committee under the terms of this Agreement. At any time
during the term of this Trust, the Commiﬁtee shall have the
right to remove the Trustee acting hereunder and)appoint
another qualified corporation as a Successor Trustee upon
thirty (30) days' notice in writing to the Trustee, or upon
such shorter notice es may be acceptable to the Trustee. In
the event that the Trustee or eny Successor Trustee shall:
(a) become insolvent or admit in writing its insolvency; (b)
be unable or admit in writing its inability to pay its debts
as such debts mature; (c) make a general assignment for the
benefit of creditors; (d) have an involuntary petition in
bankruptcy filed against it; (e)'commence a case under or

otherwise seek to take advantage of any bankruptcy,
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reorganization, insolvency, readjﬁstment ef debt, dissolution
or liquidation law, statute, or proceeding; or (£) resign, the
Trustee oY Successor Trustee shall cease to act as a fiduciary
of this Master Trust and the Committee shall appoint a
successor Trustee. | In the event of any such removal or
resignation, the Trustee or Successor Trustee shall have the
right to have its accounts settled as pro#ided in Section 4.05
hereof. Any successor to the Committee, as provided herein,
shall have the same right to remove and to appeint any Trustee

or Successor Trustee.

Any Successor Trustee shall qualify by a duly acknowledged
acceptance of this Trust, delivered to the Company, the
committee, and theICPUC. Upon acceptance of such appointment
by the Successor Trustee, the Trustee shall assign, transfer
and pay over to such Successor Trustee the monies and
properties then constituting the Master Trust. Any Successor
Trustee shall have all the rights, powers, dutiesv and

obligations herein granted to the original Trustee.

If for any reason the Committee cannot or does ﬁet act in the
event of the resignation or removal of the Trustee, as
provided above, the Trustee may apply to the cpuc for the
appointment of a Successor Trustee. Any expenses incurred by

the Trustee in connection therewith shall be deemed'to be an




4.02

4.03

expense of administration payable in accordance with Section

6.01 hereof.

Resignation. The Trustee or any Successor Trustee hereof may>

resign andAbe relieved as Trustee at any time without prior
application to or approval by or order of the CPUC or of any
court by a duly acknowledged jnstrument, which shall be
delivered to the Company and the Committee by the Trustee not
less than sixty (60) days prior to the effective date of the
Trustee's resignation or upon such shorter notice as may be

acceptable to the Company and the Committee.

compensation. The Trustee shall be entitled to compensation

from the Master Trust as shown on Exhibit C.

This fee schadule is effective from the date assets are
jnitially contributed to the Company's nuclear decommissioning
Master Trust until December 31, 1994. Nothing herein shall
preclude renegotlatlon of the foregoing fee schedule due to
51gn1f1cantly changed circumstances, provided, however, that
any increase in the fee schedule shall require the approval of

the CPUC prior to becoming effective.

Whenever the Trustee exercises its jnvestment discretion as
provided in article VII, it shall be entitled to compensation

from the Master Trust as shown on Exhibit D.
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This fee schedule shall be effective through December 31, 1994
for all assets placed Iunder the Trustee's investment
discretion. After January 1, 1995, the fee schedule for
assets placed under the Trustee's investment discretion shall
be subject to renegotiation. Any increase in the renegotiated
fee schedule shall require the approval of the CPﬁC prior to

pecoming effective.

Establish Fund Accounts. The Trustee shall maintain separate
Fund Accounts for each Fund established by this Agreement to
account  for Decommissioning Contributions (or other
contributlons as described in section 2.02) contributed to
each Fund, and all income and other increments to each Fund,
and disbursements from each Fund subject to the provisions of

Section 2.05 above.

Accounts. The Trustee shell present financial statements to
the Company and the Committee on 2 quarterly basis (vithin
forty-five (45) days following the close of each quarter), or
at such other frequency as the COmmlttee shall from time to
time ’require. The f1nanc1al statements shall show the

financial condition of the Master Trust, including, thhout

_1imitation, income and expenses of the Master Trust for the

period. The Trustee shall assume respons:.blllty for employing
independent certified public accountants to audit the

financial statements not less frequently than annually,
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‘subject to the provisions contained in Section 6.05. The

Company and the Committee shall have the right to object to
any of the Trustee's audited finéncialwstatements. If either
the Company or the Committee desires to ﬂobject to the
Trustee's audiﬁed financial statements it shall deliver'noticé
of its objection to the Trustee in writing within three years
from the day the Trustee shall mail or deliver such audited
financial'statements +o0 the Company and the'COmmittee. If no
written objectioh is made withinvthat time, the presentation
of the audited financial statements to the Company and.the
committee shall release and discharge the Trustee‘with'respect
to all acts or omissions to.the date of said audited financial
statements; provided, however, that nothing contained herein
chall be deemed to relieve the Trustee of any liability which

may be imposed puféuant to Section 4.07 hereof.

Tax Returns and Other Reports. The Trustee, the Committee,

and the Company shall'cooperate in the preparation of income
or franchise tax returns or other reporﬁs as may be.required
from time to time and,.subject to the limitations contained in
Section 6.05, may employ independent certified public
accountants or 6ther tax counsel to prepare Or review such
returns and reports. The Trustee shall present to the Company
and the Committee on a monthly basis a report setting forth
all investments purchased by the Investment Manager(s) during

the previous month. The Trustee shall advise the Company and

-33-



the Committee if any of the investments, in the Trustee's
opinion, may constitute a violation of the ‘restrictions on

investment of trust assets outlined in Code Section

. 501(c) (21), or successor provision, as applicable to the

Master Trust.

Liability. .}The Trustee shall be liable for the acts,
omissions or defaults of its own officers and employees. The
Trustee shall not be liable for the acts, omissions or
defaults of its agents, provided any such‘ag_ents were selected
with 'reasdnable care and the performance and status of the

agent is monitored with reasonable care throughout the

~duration of the agency relationship. The Trustee shall not be

liable for the failure or default of any bank or depositary,
provided any such bank or depositary was selgcted with
reasonable care and its performance and status is monitored
with reasonable care. Except where the Trustee exercises its
investment discretion as provided in this Agreement, the
Trustee shall not be liable for the acts or omissions of any
Investment Manager(s) acting hereunder. Except as provided in

Section 4.05, the Trustee shall not be liable in regard to the

‘exercise or nonexercise of any powers and discretions properly

delegated pursuant to thé provisions of this Agreement.

Notwithstanding the foregoing, the Trustee (and not the Master

Trust) shall be liable for (a) any tax imposed pursuant to
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Section 4951 of the Code (or any applicable successor
provisioh) as such section is ﬁade appliéa‘ble to the Master
Trust or the Trustee, and/of (b) any consequences flowing from
violation of the restrictions on the investment of trust
assets outlined in Code Section 501(c)(21) (or applicable
successor Code .sections) where the act giving rise to the
imposition of any tax pursuant to Section 4951 of the Code or
the decision to invest trust assets in investments not meeting
the restrictions outlifxed in Code Section 501(c) (2i) was made
by or was in the power and control of the Trustee as provided
in this Agreement.
' ¢

pursuant to Section 6.08 of this Agreement, the Trustee is
prohibited from doing any act or knowingly engaging in any .
transaction that would violate thé terms and conditions of any
instructions prbvided by written Certificate of the Committee,
or contravening any provision of this Agreement. Upon receipt
of a Certificate of the Committee giving the Trustee notice of
either (a) instructions of the Committee to the Trustee, or
(b) acts or transactions the Committee believes constitute a
violation by the Trustee of the provisions of this Agreement,
the Trustee shall follow the instructions of the Committee,
and/or cease and desist from the acts identified in the
Certificate as violating the provisions of this Agreement. To
the extent the Trustee fails to follow fhe instructions of the

Committee, or continues with any act jdentified in the
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Certificate as violating the provisibns of this Agreement,
from the date of receipt of the Certificate providing the
instructions and/or notice of violation of the provisions of
this Agreement, the Trustee (and not the Master Trust) shall
be liable for all consequences flowing from any failure to
follow the Comnitte_e's instr_uctions, and/or flowing from any
violation by the Trustee of the provisions of this Agreement.
Notwithstanding the foregoing, the Trustee (and not the Master
Trust) shall be liable for all consequences flow:l;.ng from any
violation by the Trustee of the pr._'\ovisionsvof this Agreement,

regardless of whether notice thereof was provided by the

Committee.

emni stee. The Trustee shall be held harmless from
any and all liability in acting in accordance with a proper

Certificate or Certification of the Company or the Committee.

\Y

INVESTMENTS

intme of Inv stme, anager(s). The Committee may
appoint | one or more Investment Managers to direct the
investment of all or part of the Master Trust. The Committee
shall also have the right to remove any such Investment
Manager. The appointment of the Investment ilanager( s) shall

be made in accordance with any procedures specified by the
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Committee. = The Committee shall provide notice of any such
appointment by Certification to the Trustee which shall
specify the portioh of the Master Trust with respect to which
the Investment Manager"(s‘) has been designated. The Investment
Manager(s) shall certify in writing to the Trustee that it is
qﬁalified. to act in the capacity provided under the Investment
Manager Agreement, shall accept its‘ appointment as such
Inve_étment Manager(s), shall cei:tify the identify of the
person or persons authorized to give instructions or
directions to the Trustee on its behalf, including specimen
signatures, and shall undertake to perform the duties imposed
on it unde‘r the Investment Manager Agreement. The Trustee may
continue to rely upon all such certifications unless otherwise
notified in writing by the Committee or the Investment

Manager(s), as the case may be.

ction b vestment Manager(s). Notwithstanding Section
7.04, the Investment Manager(s) designated by the Committee to
manage any portion of the Master Trust shall have authority to
manage, acquire, and dispose o'f the assets of the Master
Trust, or a portion. thereof as the case may be. The
Investment Manager(s) _‘is authorized to invest in the
securities specified in Section 7.02. The Investment
Manager(s) shall have the power and authority, exercisable in
its sole discretion at any time, and from time to time, to

issue and place orders for the purchase or sale of portfolio
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securities directly with qualified brokers or dealers. The
‘Trustee, upon proper notification from an Investment Manager,
shall execute and delivgr in accordance with the appropriate
trading authorizations. Written notification of the issuance
of each such authorization shall be given promptly to the
Trustee by the Investment Manager(s), and the Investment
Manager(s) shall caﬁse the execution of such order to be
confirmed in writing to the Trusteé by the broker or dealer.
Such notification shall be proper authority for the Trustee to
pay for portfolio securities purchased against receipt thereof
and to deliver portfolio securities sold against payment

therefor, as the case may be.

The authority of the Investment Manager(s) and the terms and
" conditions of the appointmént and ret;ntion of the Investment
Manager(s) shall- be the responsibility ‘solely of the
Committee, and the Trustee shall not be deemed to be a party
to or to have any obligations under any agreement with the
Investment Manager(s). Any duty of supervision or review of
the acts, omissions or overall performance of the Investment
Manager(s), shall be thé exclusive responsibility of the
Committeé, and, except as provided in Section 4.06, the
Trustee shall have no duty to review any securities or other
assets purchased by the Investment Manager(s) or to the
Committee with respect to the exercise or nonexercise of any

power by the Investment Manager(s).
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Unless the Trustee participates knowingly in, or knowingly
undertakes to conceal an act or omission of an Investment
Manager(s) knowing such act or omission to be a breach of the
fiduciary responsibility of the Investﬁent Manager(s), the
Trustee shall be under né liability for any loss of any kind
which may result by reasbn of any action taken by it in
accordance with any direction of the Investment Manager(s).
'In any event, the Trustee shall be under no liability for any
loss of any kind by reason of changes in value of the
investments purchased, sold, or retained by the Investment
Managerfs), nor for the risk or diversification of the
portfolio, nor for the turnover of the investments, nor_for
any other aspect of .a portfolio for which an Investment

Manager(s) has been appointed.

VI
TRUSTEE'S GENERAL POWERS

The Trustee sﬁall have, with respect to the Master Trust, the
following powers, all of vhidh }powers' are fiduciary powers to be
exercised in a fiduciary capacity and in the best interests of this
Master Trust and the beneficiaries thereof, and which are to be
exercised as the Trustee, acting in such fiduciary capacity, in its
discretion, shall determine and., which, except as otherwise
provided, are intended in no way to limit the powers of the office,

namely:
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6.01 Payment of Expenses of Admipistratjon. To pay all ordinary

and necessary expenses and other incidental costs including,
but not limited to, Investment Manager(s) fees and Committee
menmber (s) ‘fees; the fees and/or compensation of any
professional advisors, legal counsel or administrative support
hired by the Committee as provided in Section 3.04, expenses
and insurance policy premiums as provided in Section 3.06
incurred in connection with this Master Trust or the Master
Trust in the discharge of the Trustee's fiduciéry obligations
under this Agreement, but only to the extent that such amount
may be incurréd and paid from the Master Trust without causing
the Funds to become disqualified from the application of
Section 468A of the Code or any applicable successor

provisions.

si of Obligations iation ims. To renew
or extend the time of payment of any ocbligation, secured or
unsecured, payable to or by this Trust, for as long a period
or periods of time and on such terms as the Trustee shall
determine, and to adjust, settle, compromise, and arbitrate
claim; or demands in favor of or against this Trust, including
claiﬁs fﬁr taxes,.upon such terms as the Trustee may deem
advisable, subject to the limitations contained in Section
7.03 (regarding'self-dealing),‘and'the procedures contained in

Section 2.01.
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Reaistration of Securities. To hold any stocks, bonds,

securities, and/or other property in the name of a nominee, in
a street name, or by other title-holding device, without

I3

indication of trust.

jo ssets. To keep any property belonging to the
Master Trust at any place in the United States.

Retention of Professional Services. To execute any of the

powers hereof and perform the duties required of it hereunder

by or through its employees, agents, attorneys or receivers.

elegatijo inisteri Powers. To delegate to other
persons such ministerial povers and duties as the Trustee may

deem to be advisable.

owers o ruste ontinue Unti ina istribution. To
exercise any of such powers after the date on which the
principal and income of the Master Trust shall have becon/ue
distributable and un;til- such time as the entire principal of,
and - income - from, the Master Trust‘ shall have been ac‘i:ﬁally
distributed by the Trustee. It is intended that distribution
of the Master Trust will occur as soon as possible upon
termination of the Trust, subject, however, to the limitations

contained in Sections 2.09, 2.10, 2.11 hereof.
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6.08 Discretion in Exercise of Powers. To do any and all other

acts which the Trustee shall deem proper to effectuate the
powers specifically conferred upon it by this Master Trust
Agreement, provided, however, that the Trustee may not do any

act or knowingly engage in any transaction which would:

(1) Disqualify the Funds from the application of Section 468A

(or any applicable successor provision) of the Code;
(2) Contravene any provision of this Agreement; or

(3) Violaté the terms and conditions of any instructions
[4

provided by written Certificate by the Committee.

VIiI )

USTEE'S I S

The Trustee recognizes the authority of the Investment
Manaéer(s) to manage, invest, and reinvest the assets of the
Master Trust pursuant to the Investment Manager Agreement and
as provided in Section 5.62 of this Agreement, and ;:he Trustee
agrees té cooperate with the Invesﬁent Manager(s) as deemed
necessary to accompiish these tasks. Notwithstanding the
foregoing, the Trustee shall without the written authorization
of the Committee invest cash balances in an investment account

on a daily basis to the extent reasonable, and upon the
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written authorization of the Committee from time to time, the
Trustee shall have the following investment powers, all of
which are fiduciary powers to be executed in/ a fiduciary
capacity and in the best interest of this Master Trust and the
beneficiaries thereof, and which are to be exercised by the
Trustee, acting in such fidﬁciary‘capacity, in its discretion,
shall determine and, except as otherwise provided, which are

intended in no way to limit the powers of the office, namely:

Ezgse;gagign of Princijipal. The Trustee in its exercise of

investment discretion as authorized by the Committee shall
hold, manage, and invest the assets of this Master Trust in a -
manner designed to maximize and preserve the income and
principal of this Master Trust for the purposes of this Trust,

except as provided in Sections 7.02 and 7.03;

vestme: | . To invest and reinvest all or part of
the Funds, and to keep all liquid assets fully invested 6n a
daily 'basis to the extent reasonable includiné any
undistributed income thefefrom; 'rov'ded, however, that no
such investment or reinvestment of the Funds may be made by

the Trustee:

(1) Unless such investment is permitted to be made by Code

Sections 501(c)(21)(B)(ii) and 468A(e)(4)(¢), ‘the




regulations thereunder, and any applicable successor

provisions; or

(2) Which would contravene any instructions issued by the

Committee.

Iﬁ all cases, hoﬁever, the total investments by the Trustee
must be sufficiently liquid to enable the Master Trust to
fulfill the purposes of the Master Trust and to satisfy
obligations as such obligations become due. Nothing in this
Section 7.02 shall be construed as authorizing the Trustee to

carry on any business or to divide the gains therefrom.

men | st. To sell, exchange, partition, or
otherwise dispose of all or any part of the Master Trust at
public or private sale, without prior application to, or
approval by, or order of any court, upon such terms and in
such.menner aﬁd at such prices as the Trustee shall determine;
to modify, renew or extend bonds, notes or other obligations
or any installment of principal thereof or any interest due
thereon and to waive any defaults in the perfofmance of the
terms and cohditions thereof; and to execute and deliver any
and all bills of sale, assignments, bonds or other instruments
in connection with these powers, -all at such times, in such

manner and upon such terms and conditions as the Trustee may
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deem expedient to accomplish the purposes of this Master Trust

as set forth in Section 1.03.

Notﬁithstanding anything contained in this Agreement to the
contrary, the Trustee may not authorize or carry out (a) any
sale, exchange or other trahsactionlwhich would constitute an
act of'"self-dealing' within the meaning of Section 4951 of
the Code, as such section is made'applicable_to the Funds by
Section 468A(e) (5) of the Code, any regulations thereunder,
and any applicable successor provision, or (b) any investment

which would violate the restrictions on investment of trust

assets outiined in Code Section 501(c) (21) and any applicable

successor provision.

Disposition of Investments. When required to make any

payments under Sections 2.01 or 6.01 hereof, the Trustee shall
sell investments at the best price reasonably obtainable, or
present investments for prepayment, but only upon written
direction from the Committee. The Trustee shall have no -
liability, except for' its own negligence or willful
misconduct, with réspect to any sale or prepayment of an
investment directed by the Committee or an Investmenf Manager

or made by an Investment Manager through a broker-dealer.




«

8.01

VIII
MISCELLANEOUS

Headings. The section headings set forth in this Agreement
and the Table of Contents are inserted for cdnvenience of
reference only and shall be disregarded in the construction or

interpretation of any of the provisions of this Agreement.

Particular Words. Any word contained in the text of this
Agreement shall be read as the singular or plural and as the
masculine, feminine, or neuter as may be applicable or
permissible in the particular context. Unless otherwise
specifically stated, the word."person" shall be taken to mean

and include an individual, partnership, association, trust,

' company, or corporation.

ies terested ein. Nothing expressed or implied in
this Agreement is inteqded or shall be construed to confer
upon, or to give to, any person or corporation, other than the
Company, the Committee,‘the Trustee and_the cpuc any right,
remedy or claim under or‘by reason of this Agreement, or any
covenant, condition or stipulation contained herein. The
Company shall be entitled to receive payments for
Decommissioning Costs and administrative expenses of the
Master Trust which the Company may incur in éarrying out the

purpose set forth in Section 1.03 of this Agreement. It is

<
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intended by all parties hereto tl;at the Company's Ratepayers,
who shall be represented solely by the CPUC, be the ultimate
beneficiary of. this Agreement in that the decommissioning
activities contemplated by this Agreement, which are to be
performed by the Company, will inure to the benefit of the

Company's Ratepayers and the General Public.

Severabjlity of Provisions. If any provision of this

Agreement. or its application to any person or entity or in any
circumstances shall be invalid and .unenforceable, the
application of such provision to persons and in circumstances
other than‘ those as to which itAis invalid or unenforceable

and the other provisions_ of this Agreement, shall not be

affected by such invalidity or unenforceability.

Form and Contend of Communications. The names of any person
authorized to act on behalf of the Company and/or the

Committee shall be certified, with the specimen signature of
such persbn, to the Trustee by the Company and the Committee.
Until appropriate writteni evidence té the contrary is received
by the Trustee, it shall be fully protected in relying upon or
acting in accordance with any written notice, instruction,
direction, certificate, resolution, or other communication
believed by it to be ?;enuine ahd to be signed and/or certified
by any proper person, aﬁd the Trustee shall be under no duty

to make any investigation or inquiry as 'to the truth or




\accuracy of any statement contained therein. Until notified

in writing to the contrary, the Trustee shall have the right
to assume that there has been no change in the identity or
authority of any person previously certified to it hereunder.
| J
Deliverv of Notices Under Adqreement. Any notice required by
this Agreement to be given to the Company or the Trustee shall
be deemed to have been properly given when mailed, postage
prepaid, by registered or certified mail, to the person to be

notified as set forth below:

If to the Company:

SAN DIEGO GAS & ELECTRIC COMPANY
P.O. Box 1831 ‘

101 Ash Street

San Diego, California 92112-4150

Attention: Nuclear Facilities Decommissioning Trust Committee
If to the Trustee:

State Street Bank and Trust Company
Master Trust Division

Solomon Willard Building

1 Enterprise Drive ‘

Quincy, Massachusetts 02171

Attention: Trust Officer-!
If to the CPUC:
California Public Utilities Commission

505 Van Ness Avenue, Room 5025
San Francisco, California 94102-3298

Attention: Executive Director




If to the CPUC sStaff:
california Public Utilities Commission
505 Van Ness Avenue, Room _
San Francisco, Callfornla T94102-3298
Attention: Director of the Commission's
Evaluation and Compliance D1v1sion
(or its successor division)
The Company or the Trustee may change that address by

delivering notice thereof in writing to the other party.

uccessors and Assigns. Subject to the provisions of Sections
2.06 and 4.o1, thistgreement shali be binding upon and inure
to the benefit of the Company, the Trustee and their
respective successors, éssigns, personal representatives,

executors and heirs.

Govermning Jurlsd;ct;on. This Master Trust is a California
trust and all questions pertaining to its wvalidity,
construction, and administration shall be determined in
accordance with the laws of the State of California as if
executed in and to be wholly performed within the State of

California.
Accounting Year. The Master Trust shall operate on an

accounting year which coincides with the calendar year,

January 1 through December 31.
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8.10 Counterparts. This Agreement may be executed in any number of
. counterparts, each of which shall be an original, with the
same effect as if the signatures thereto and hereto were upon

the same instrument.‘

8.11 MMM. No provision of this
Agreement shall be construed or applied so as to require the
preparation of a Disbursement Certificate or a Withdrawal
Certificate to authorize the payment of compensation to the
Prustee under Section 4.03 or of the expenses of

administration under Section 6.01.

8.12 Approval. This agreement shall be effective when approved by

. the CPUC and signed by all pafties.

IN WITNESS WHEREOF, the Company and the Trustee have set

their hands and seals to this Agreement as of the day and year

first above written.

CALIFORNIA/ PBUBLIC/ UTILITIES

Loz

T’zEle: CieccoTiuE DI RECTOR

Attest:
Title: ¢ n Chiel, Finance Bramch CAd




SAN DIEGO GAS & ELECTRIC COMPANY

/W%W

" Title: —7‘;!,4_,_2_

Title: SECRETARY —

STATE STREET BANK AND TRUST COMPANY

By: ) \'\/Mi,/w ,/0/7

Title: TRUST

Attest: //«-’ f/ 4———”“

Titlet A‘Rus'r OFFICER '




Exhibit A

The undersigned, being Authorized Representatives of San
Diego Gas & Electric Company ("Company"), a california corporatioen,
and, in such capacity, being authorized and empowered to execute
and deliver this certificate, hereby certifies to the Trustee of
the San Diego Gas & Electric Company Nuclear Facilities Qualified
CPUC Decommissioning Master Trust for San Onofre Nuclear Generating
Stations, pursuant to Section 2.01 of that certain Master Trust
Agreement, dated , 1992, between the Trustee and Company

as follows:

(1) there is due and owing to each payee ("Payees")
[all]-or-[a portion of] the invoiced cost to the
Company for goods or services provided in
connection with the decommissioning of SONGS as
evidenced by the Invoice Schedule (with supporting
exhibits) attached as Exhibit 1 hereto;

(2) all such amounts due and owing to the Payees
constitute Decommissioning Costs; and

(3) all conditions precedent to the making of this

‘ withdrawal and disbursement set forth in any
agreement between such Payee and the Company have
been fulfilled. ' .

Accordingly, you are hereby authorized to  withdraw
$ from the [SONGS Unit No. 1/SONGS Unit No. 2/SONGS
Unit No. 3] Qualified Fund of the Master Trust in order to permit
payment of such sum to be made to Payees for such purpose. You are
further authorized to disburse such sum, once withdrawn, directly
to such Payees in the following manner: [DESCRIBE: JOINT PAYEE
CHECK, WIRE TRANSFER, ETC.] on or before , 19 .

Executed this ~ day of , 19 .

Authorized Representative




® -  panies
WITHDRAWAL CERTIFICATE

The undersigned, Authorized Representatives of San Diego

Gas & Electric Company (*Company”), a California corporation, and

, a corporation and, in such capacity,
being duly authorized and empowered to execute and deliver this
certificate, hereby certify to the Trustee of the san Diego Gas &

Electric Company Nuclear Facilities Qualified CPUC Decommissioning
Master Trust for San Onofre Nuclear Generating Stations, pursuant
to Section 2.01 of that certain Master Trust Agreement, dated

, 1992, as follows:

(1) there is due and owing to the Company (all] or [a
portion of] the invoiced cost to the Company for
goods or services provided in connection with the
decommissioning of SONGS as. evidenced by the

Invoice Schedule with supporting exhibits attached
as Exhibit 1 hereto;

(2) all such amounts have been paid by the Company and
constitute Decommissioning Costs; and

‘ S (3) all conditions precedent to the making of this
withdrawal and disbursement and the payment by the
company of the Decommissioning Costs set forth in

any agreement between such payee of the Company and
the Company have been fulfilled.
: r
Accordingly, You are hereby authorized to withdraw
$ from the [SONGS Unit No. 1/SONGS Unit No. 2/SONGS
Unit No. 3] Qualified Fund of the Master Trust in order to permit
payment of such sum to be made to the Ccompany for such purpose.

You are further authorized to disburse such sum, once withdrawn,

directly to the Company in the following manner: [DESCRIBE:

CHECK, WIRE, TRANSFER, ETC.] on or before _ , 19 .

By:

Authorized Representative
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. o | Exhibit C

STATE STREET BANK AND TRUST COMPANY
SAN DIEGO GAS & ELECTRIC NDT

I. TRUSTEE/CUSTODIAN CHARGES

The following charges will be assessed on the month-end
net asset value in U.S. dollars:

- .50 of one (1) basis point per annum to act as
custodial Trustee

11. PORTFOLIO ACCOUNTING, RECORDKEEPING & REPORTING

* § 6,000 per domestic portfolio per annum

III. PORTFOLIO ACTIVITY

Q.S,‘ ’
$ 15.00 per depository trade (pTC, Fed, PTC)
$ 55.00 per physical trade
$ 18.00 per time deposit (third party only)

IV. G 0 i ic e

o Plan Accounting
$540.00 per plan per year

o  Short-Term Investment Fund
All annual administrative/management fees are
netted out of the yield.

o Out-of-Pockéts
Qut-of-pocketS' such as wvires, courier, and
communication charges are born by the client.

v. ANALYTICS SERVICES
o Performance Measurement (Asset Class = Before and
After Taxes)
* § 2,500 per portfolio per year
o Black lung monitoring (monthly)
* § 750 per portfolio per year

. * Charge for one portfolio waived




. FEE ESTIMATE:
I. TRUSTEE CHARGE |

.50 of one (1) basis point (on assumed ' $ 6,405
§128M asset value)

II. OLIO ACCO IN
4 @ $6,000 each $18,000

(1 portfolio waived based on set-up:
only 3 managers) :

III. PORTFOLIO ACTIVITY

$15.00 per pTC trade (934 x) $14,010
Iv. PLANT ACCOUNTING
3 @ $540 each : $ 1,620
TOTAL $30,035
‘ | NA VICES: |
Ta epa

io
e $1,400 per-Federal return
@ $§ 900 per State return

te Stree
Performance Measurenment (Asset
Class - Before and After Taxes)

e $2,500 per portfolio X 3 = $ 7,500
Monthly €@ $750 per portfolio x 3 = $ 2,250

paily € $1,500 per portfolio

Board Reports
Estimate $ 6,000

. lpased on current asset value.




INVESTMENT MANAGEMENT
FEE_SCHEDULE
50 Basis poxnts for the first $50,000,000

40 Basis points for the next $150,000, ooo
30 Basis points thereafter
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. . Amendment No. 1 To The Qualiﬁed
CPUC Decommissioning Master Trust Agreement

Pursuant to Section 2.12 of the Nuclear Facilities Qualified CPUC Decommissioning
Master Trust Agreement dated June 29, 1992 (the “Agreement”) between San Diego Gas &
Electric Company (the «“Company”) and the State Street Bank and Trust Company, as Trustee,
the Company hereby amends the Agreement as follows (additions are underlined, deletions are

struck through):
1. Amend the last sentence of Section 4.06 as follows:
Shown as:

«The Trustee shall advise the Company and the Committee if any of the investments, in the
Trustee’s opinion, may constitute a violation of the restrictions on investment of trust
assets outlined in Code Section 50He)}21) or successor provision, applicable to the
Master Trust.”

‘ Amend to:
«The Trustee shall advise the Company and the Committee, by means of such monthly
report, if any of the investments, in the Trustee’s opinion, may constitute a violation of the
restrictions on investment of trust assets outlined in Code Section 468 A(e)(4)(C), or
successor provision, or any CPUC Order filed with the Trustee by the Committee which
contains investment restrictions_applicable to the Master Trust. In addition, prior_to
provision of the monthly report, if the Trustee has knowledge of an investment, and
knows that such investment violates investment restrictions applicable to the Trust, the

Trustee shall notify the Company and the Committee as Soon as reasonably possible.

2. Amend the second paragraph of Sgction 4.07 aS follows:
Shown as:

«“Notwithstanding the foregoing, the Trustee (and not the Master Trust) shall be liable for
(&) any. tax imposed pursuant to Section 4951 of the Code (or any applicable successor
provision) as such section is made applicable to the Master Trust or the Trustee and-or(b)

i omviolation—of the—festrictions—of the—investment—of-trust
assets-outlined-in-Code Section-501(e)Y2H)eF applicable-suceesser Code-sections) where

‘ the act giving rise to the imposition of any tax pursuant to Section 4951 of the Code of

ha - 4de O O - Y

Code-Section-50He)2H) was made by or was in the power and control of the Trustee as
provided by this Agreement.”




Amend to:

“Notwithstanding the foregoing, the Trustee (and not the Master Trust) shall be liable for
any tax imposed pursuant to Section 4951 of the Code (or any applicable successor
provision) as such section is made applicable to the Master Trust or the Trustee where the
act giving rise to the imposition of any tax pursuant to Section 4951 of the Code was
made by or was in the power and control of the Trustee as provided by this Agreement.”

Amend Subsection (1) of Section 7.02 as follows:
Shown as:

“(1) unless such investment is permitted to be made by Code Sections—50He}2 DB
and 468(e)(4)(C), the regulations thereunder, and any applicable successor provisions; or”

Amended to:

“(1) unless such investment is permitted to be made by Code Section 468(e)(4)(C), the
regulations thereunder, and any applicable successor provisions and any CPUC Order filed
with the Trustee by the Committee which contains investment restrictions applicable to the
Master Trust; or”

Amend the second paragraph of Article 7.03 as follows:
Shown as:

«“Notwithstanding anything contained in this Agreement t0 the contrary, the Trustee may
not authorize or carry out () any sale, exchange, or other transaction which would
constitute an act of «self-dealing” within the meaning of Section 4951 of the Code, as such
section is made applicable to the Funds by Section 468(e)(5) of the Code, any regulations
thereunder, and any applicable successor provision : i

. +ha_ractrietionS-OR : ~uactment-of-trust-assets uatlined in-Code Cartian S0 MY
s l\lotllv‘-l\}ll; vl lll‘\fﬂ‘-lll\lll‘ VI ¢l \* 19 THIIWLS Uul-ml\lu 2999 CUUWw uvvtl\lll JUI\VI\&I/

kad

1 ebte sace

Amend to:

«“Notwithstanding anything contained in this Agreement to the contrary, the Trustee may
not authorize or carry out any sale, exchange, or other transaction which would constitute
an act of “self-dealing” within the meaning of Section 4951 of the Code, as such section is
made applicable to the Funds by Section 468(e)(5) of the Code, any regulations
thereunder, and any applicable successor provision.” ‘




‘ IN WITNESS WHEREOF, the Company, the California Public Utilities Commission, and

the Trustee have set their hands and seals to this Amendment to the Agreement as of
September 30 1994 ‘

SAN DIEGO GAS & ELECTRIC COMPANY

By: mi\_\s

Title:
Aﬁegiié Lv/éf? /%fi%ﬁéa_:
Tntle _
W TILITIES C SSION

AL SHU
Tnh EXECUTI DIRECTOR

‘ | | AttesN'\h}ﬁ Q{—(——

PHY%E&S WHITE
Title: PUBLIC UTILITY REGULATORY ANALYST V

Accepted:

STATW MT COMPANY
JOHN S. CONNOLLY

itle: VICE PRESIDENT

Attest: < ”Juv //I(JJ

Title: /LOOX LU
» = (

. ngk\amdmt1




SECOND AMENDMENT TO THE
SAN DIEGO GAS & ELECTRIC COMPANY
NUCLEAR FACILITIES QUALIFIED CPUC
DECOMMISSIONING MASTER TRUST
AGREEMENT FOR SAN ONOFRE
NUCLEAR GENERATING STATIONS

This Amendment is entered into as of the 29 day of _December ., 1994, by and
between San Diego Gas & Electric Company, a corporgtion duly organized and existing under the
‘laws of the State of California, and héving its principal office at 10 1 Ash Sfﬁreet, San Diego,
California 92101-3017 (the “Company”), and State Street Bank and Trust Company, as Trustee,

having its principal office at 1 Enterprise Drive, Quincy, Massachusetts 01171 (the “Trustee”).

WHEREAS, the Company and the Trustee have entered into that certain Nuclear.
Facilities Quéliﬁed CPUC Decommissioning M;aster Trust Agreement for San Onofre Nuclear
Generating Stations dated June 29, 1992 (the “Qualified Trust Agréement”), pursuant to which,
among other things; the Company established the Funds for the exclusive purpose of providing for
the decommissioning of the Plants and to constitute qualified nuclear decommissioning reserve

funds;

WHEREAS, in section 2.12 of the Qualified Trust Agreement, the parties specifically

reserve the right to amend the Qualified Trust Agreement,

0012820.01



WHEREAS, the parties wish to reaffirm their intention that the term “Master Trust,” as
used throughout the Qualified Trust Agreement, shall refer simply to the aggregation of the

Funds; and

WHEREAS, the parties desire to ensure that any pooling of assets of the Funds, in
accordance with Section 2.06(1) of the Qualified Trust Agreement, does not create an association
taxable as a corporation within the meaning of Treasury Regulations (26 C.F R.) Section

301.7701-2(a);
NOW, THEREFORE, the parties hereby agree as follows:

1. Paragraph 20 of Section 1.01 is amended to read as follows:

“(20) ‘Master Trust’ shall be used merely to refer to the Funds in the aggregate
and is not intended nor should it be construed to constitute a separate entity.”

2. Paragraph (a) of Sectlon 1.04 shall be deleted and Paragraph (b) shall be

redeswnated as Paragraph (@).

3. Paragraph (c) of Section 1 04 shall be designated as Paragraph (b) and amended to

read as follows:

“(b) appoinrs State Street Bank and Trust Company as Trustee of each of the
Funds.”

4. Section 2.06(1) of the Qualified Trust Agreement is hereby amended to read as

follows:

“The Trustee shall not be precluded from pooling Decommissioning Contributions
(or other contributions as described in Section 2.02) with respect to each of the
Fund Accounts for investment purposes, and may treat each Fund Account’s



Decommissioning Contributions (or other contributions as described in Section
2.02) as having received or accrued a ratable portion of the Master Trust income
in any year. Any pooling arrangement undertaken as permitted in this Section
2.06(1) can be terminated at any time by any Fund. No Fund in a pooling
arrangement may substitute for itself in such arrangement any person thatisnot a
member of that pooling arrangement.

5. Except as expressly amended hereby, the Qualified Trust Agreement is hereby

restated, confirmed and ratified in all respects and shall remain in full force and effect.

IN WITNESS WHEREOF, the pa.rtieé hereto, each intending to be legally bound hereby,

have executed this Amendment as of the date first above written.

SAN DIEGO GAS & ELECTRIC COMPANY

:
By:__ & ker
ATTEST:

Comonoe, L

STATE STREET BANK & TRUST COMPANY

| . A Ve
By: gl/ Jl\(;:i)/\r l’/p |
7 ) < N

/
ATTEST,,

L/ x\ﬁ&c&%&twtﬁ AS.




AMENDMENT NO. 3 TO THE
SAN DIEGO GAS & ELECTRIC COMPANY
NUCLEAR FACILITIES QUALIFIED CPUC
DECOMMISSIONING MASTER TRUST
AGREEMENT FOR SAN ONOFRE
NUCLEAR GENERATING STATIONS

This Amendment is entered into as of the _1st day of Ma rch , 1996, by and between
San Diego Gas & Electric Company, a corporation duly organized and existing under the laws
of the State of California, and having its principal office at 101 Ash Street, San Diego,
California 92101-3017 (the “Company), and State Street Bank and Trust Company, as
Trustee, having its principal office at 1 Enterprise Drive, Quincy, Massachusetts 01171 (the
“Trustee”™). :

WHEREAS, Pursuant to Section 2.12 of the Nuclear Facilities Qualified CPUC
Decommissioning Master Trust Agreement dated June 29, 1992 (the “Agreement”) between
San Diego Gas & Electric Company (the “Company”) and the State Street Bank and Trust
Company, as Trustee, the Company hereby amends the Agreement as follows;

NOW, THEREFORE, the parties agree as follows:
1. The representations set forth above are incorporated herein by this reference thereto.
2. The Agreement shall be amended by restating the first f@gﬁa’ph of Section 4.03 to read:

“The Trustee shall be entitled to a compensation from the Master
Trust as shown on Exhibit C, attached hereto.”

3. The Agreement shall be amended by restating the first sentence of the second paragraph
of Section 4.03 as follows: : ‘

“This fee schedule is effective through December 31, 1997 and may be
extended with the approval of the Trustee.”

4. The Agreement shall be amended by restating the first and second sentences of the fourth
paragraph of section 4.03 to read as follows:

“This fee schedule shall be effective through December 31, 1997 for all
assets placed under the Trustee’s investment discretion. After January 1, -
1998, the fee schedule for assets placed under the Trustee’s investment
discretion shall be subject to renegotiation.”

5. Except as set forth herein, the Agreement is hereby ratified and confirmed and remains
in full force and effect.



IN WITNESS WHEREOF, the Company, the California Public Utilities Commission, and the
Trustee have set their Hands and seals to thlS Amendment to the Agreement as of

tarch 1, 1996.
SA Qsz& ELEZTRIC COMPANY

Title: Sr. Vice Pre51den CFO & Treasurer
Attest: Cd, \Y\'\‘VYY\ON% v
/7

Title: Manager - Financial Services

' A
CAI?WIC I/Im:
BYIv /‘{/ % A 18

d [ \\4
Title: EXE UTIVE DIRECTOR
7 /7/ '
Attest: / A
) ASST. DIRECTOR, CACD
Title: A :
Accepted:

STATE STREET BA WST COMPANY
By:

Title: \) ce r(‘e.sc A'P i .l
“Attest: 440‘& {'\ /’?u%

scotT A.RoY U
Title: ASalSTAI\h SECRETARY




,, Exhibit C,

FIXED INCOME PORTFOLIO
I. TRUST/CUSTODY CHARGES

The following charges will be éssessed on thg month-end net asset value in U.S. dollars:
.50 of one (1) basis point per énnum to act as Custodial Trustee

IL. POR&‘FOLIO ADMINISTRATION (ACCOUNTING, RECORDKEEPING & REPORTING)
36,000 per portfolio per annum

III. PORTFOLIO ACTIVITY

/

$15.00 per depository trade (DTC, FED, PTC)
$35.00 per physical trade

EQUITY PORTFOLIO

I. TRUST/CUSTODY CHARGES

The following charges will be assessed on the month-end domestic security holdings:

$40.00 per holding per annum

1L RTF D ION (ACCOUNTING, RECORDKEEPING & REPORTING

$ 5,000 per portfolio per annum (SSGA managed)
$15,000 per portfolio per annum (external manager)

III. PORTFOLIO ACTIVITY

$13.00 per depository trade (DTC, FED, PTC)
$15.00 per depository trade (DTC, FED, PTC)
$35.00 per physical trade




The following charges will be assessed on the month-end net asset value in U.S. dollars:

Global Assets @ eighteen (18) basis points per annum

II. PORTFOLIO ADMINISTRATION (ACCOUNTING. RECORDKEEPING & REPORTING)

$50,000 per portfolio per annum

. PORTFOLIO ACTIVITY

International Sub-Custodian Charges

Transaction (8)

Holdings (bp)*

QFOU[Z A

25

1.25

Australia
Canada
Cedel
Denmark
Euroclear
France
Germany
Italy
Japan
Namibia

New Zealand

So. Africa
Spain

Switzerland
United Kingdom

Group B - Group C

45 60
3.50 5.25
Austria Finland
Belgium Indonesia
Hong Kong Ireland
Netherlands Luxembourg
Norway Malaysia
Sweden Mexico
Singapore
Thailand

* Based on the month-end value in U.S. dollars

Group D
70

16.0

Brazil
China
Czech
Egypt
Jamaica
So. Korea

Philippines

Portugal
Sri Lanka
Taiwan
Turkey

)

Group E
100

45.0

Argentina
Bangladesh
Botswana
Chile .
Columbia
Cyprus
Ecuador
Ghana
Greece
Hungary
India '
Israel
Jordan
Kenya
Morocco
Pakistan
Peru
Poland
Tunisia
Uruguay
Venezuela
Zambia
Zimbabwe




$735.00 per plant (plan) per; annum
* rt Ter vestment Fund

Annualladministrative/management fees are netted out of yield
* Qut-of-Pockets

Out-of-Pockets such as wires, c_ourier, énd communication charge§ are borne by the client
* Stamp Duty and Regijstration

Expenses paid to a third party for stamp duty and registration will be billed to the client
* Foreign Exchange

A charge of $75.00 will be assessed for each foreign exchange executed through a third party

ANALYTICS SERVICES
‘ * Performance Measurement

$2,500 Per Portfolio
* Investment iance Monitorin

$750 Per Portfolio



SAN DIEGO GAS & ELECTRIC NDT
‘DOMESTIC PRO FORMA
1] TODY
Fixed Income
SGE2 Brown Brothers 19,900,000 * .50 bp - 995.00
SGE3 Brown Brothers 49,769,000 * .50 bp 2,488.00
SGE4 Delaware 88,438,000 * .50 bp 4,422.00
‘ 7,905.00
Equity
SGE1 Fidelity . 230 Holdings * $40.00 . 9,200.00
SGE6 State Street Global Advisors 600 Holdings * $40.00 24.000.00

‘ 33,200.00

RTFOLIO ADMINISTRATION

SGE1 Fidelity : 15,000.00
SGE2 Brown Brothers ‘ : 6,000.00
SGE3 Brown Brothers 6,000.00
SGE4 Delaware 6,000.00
SGE6 State Street Global Advisors 5.000.00

- ' 38,000.00

PORTFOLIO ACTIVITY

SGE1 Fidelity 660 trades * $15.00 9,900.00

SGE2 Brown Brothers 30 trades * $15.00 ' 450.00
SGE3 Brown Brothers 30 trades * $15.00 : 450.00
SGE4 Delaware 60 trades * $15.00 900.00
SGEG6 State Street Global Advisors ' 425 trades * $13.00 5.525.00
17,225.00
TOTAL 6.330.00

ANALYTICS

. S Portfolios * (3,250.00) 16.250.00




RO FOR

TRUST/CUSTODY CHARGES

Equity

SGE7 State Street Global Advisors ' 25,000,000 * 18 BP 45,000.00
ORTFOL D 1 N

SGE7 State Street Global Advisors 50,000.00

PORTFOLIO ACTIVITY

SGE7 State Street Global Advisors 100 trades * $35.00 3,500.00
' 25,000,000* 3 BP 7.500.00
TOTAL 106,000.00

ANALYTICS

1 Portfolios * (3,250.00) 3,250.00




‘ o Exhibit ¢

The'fdlloving charges will be assessed on the month-end
net asset value in U.S. dollars:

.50 of one. (1) basis point per annum to act as
custodial Trustee

II. 0 el NG &

* $ 6,000 per domestic portfolio per annum

III. PORTFOLIO ACTIVITY

U.S.
$ 15.00 per depository trade (DTC, Fed, PTC)
$ 55.00 per physical trade
$ 18.00 per time deposit (third party only)

Iv. OTHER CHARGES (only if Applicable)

o Plan Accounting
$540.00 per plan per year

° short-Term Investment Fund -
All annual administrative/management fees are.
netted out of the yield.

o} Ou;-of-gocketg

Qut-of-pockets such as wires, courier, and
» communication charges are born by the client.
v. TICS c
o Performance Measurement (Asset Class - Before and

After Taxes)

* § 2,500 per portfolio per year
o Black lung monitoring (monthly)

* § 750 per portfoclio per year

)

’ "% Charge for one portfolio waived




I. IRUSTEE CHARGE

.50 of one (1) basis point (on assumed $ 6,405
$128M asset value) : :

II. PORTFOLIO ACCOUNTING

4 @ $6,000 each $18,000
(1 portfolio waived based on set-up:
only 3 managers)

III.  PORTFOLIO ACTIVITY

$15.00 per DTC trade (934 Xx) . $14,010
Iv. PLANT ACCOUNTING
3 @ $540 each $ 1,620
TOTAL $40,035
OPTIONAL SERVICES:
. Tax Preparation -

€ $1,400 per Federal return
€ $ S00 per State return

State Street Analvtics
Performance Measurement (Asset
Class - Before and After Taxes)

@ $2,500 per portfolio x 3 = $ 7,500
Black Lung Mopitor -
Monthly @ $750 per portfolio x 3 = $ 2,250
Daily € $1,500 per portfolio :

d Repo
Estimate $ 6,000

,

. !Based on current asset value. .
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AMENDMENT NO. 4 TO THE
SAN DIEGO GAS & ELECTRIC COMPANY
NUCLEAR FACILITIES QUALIFIED CPUC
DECOMMISSIONING MASTER TRUST
AGREEMENT FOR SAN ONFORE
NUCLEAR GENERATING STATIONS

This Amendment No. 4 is entered into as of the 23rd day of ___
December , 1996, by and between San Diego Gas & Electric

Company, a corporation duly organized and existing under the laws
of the State of California, and having its principal office at
101 Ash Street, San Diego, California 92101-3017 (the "Company"),
and State Street Bank and Trust Company, as Trustee, having its
principal office at 1 Enterprise Drive, Quincy, Massachusetts
02171 (the "Trustee"). : R

\

Pursuant to Section 2.12 of the Nuclear Facilities Qualified
CPUC Decommissioning Master Trust Agreement dated June 29, 1992
(the "Agreement") between San Diego Gas & Electric Company (the
"Company") and State Street Bank and Trust Company, as Trustee,
the parties agree to amend the Agreement as follows:

1. The representations set forth above are incorporated
herein by this reference thereto.

2. Section 1.03 of the Agreement is amended and restated
to read as follows: :

The exclusive purposes of this Master Trust are to
provide monies for the decommissioning of the Plants,
and to constitute qualified nuclear decommissioning
funds for the Units within the meaning of Section 468A
of the Code, any applicable successor provision and the
regulations thereunder. Assets of the Funds must be
used as authorized by Section 468A of the Code and the
regulations thereunder.

3. The first paragraph of Section 2.12 of the Agreement is
amended and restated to read as follows:

The Trustee and the Company understand and agree that
modifications or amendments may be required to this
Agreement from time to time to effectuate the purposes
of the trust. This Agreement may not be amended so as
to violate Section 468A of the Code or the regulations
thereunder.

4. The second page of EXhlblt C, of the Agreement, the Fee
Schedule relating to the International Portfolio, is
replaced with the revised second page attached hereto.



6.

The first sentence of the second paragraph of Section
is amended and restated to read as follows:

This fee schedule is effective through December 31,
1997 and may be extended with the approval of the
Trustee.

The first and second sentences of the fourth paragraph

of Section 4.03 are amended and restated as follows:

7.

This fee schedule shall be effectlve through December
31, 1997 for all assets placed under the Trustee's
investment discretion. After January 1, 1998, the fee
schedule for assets placed under the Trustee's
investment discretion shall be subject to
renegotiation."

Except as set forth herein, the Agreement is hereby

ratified and confirmed and remain in full force and effect.

SAN DIEGO GAS & ELECTRIC

Attest:

Title:

By:

Title: E\CE

" STATE STREET BANK AND

TRUST CO'ZZ\'Y
By: LQ%Q%“/

mhmamTd Sond

-J_. —F 4 “y
P

Title:

Attest:

CALIFORN]IA P LIC/;;}LITIES Co

| 2COT @FOY
Title: ASSISTANT ©ZCRETARY

WG
Attest: \)C_IV\ V‘”
Nt I cexon

Title:

i:\ml\cpucamd4.doc
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Exhibit C,

The following charges will be assessed on the menth-end net asset value in U.S. dollars:

Global Assets @ fourteen (14) basis points per annum

IL RDKEEPING &

$20,000 per portfolio per anaum
M. PORTFQLIO ACTIVITY

International Sub-Custodian Charges

Group A Group B Group C
Transaction (3) 25 45 60
Holdings (bp)* 1.25 3.50 5.28

Australia ‘Austria Finland

Canada Belgium Indonesia

Cedel Hong Kong Ireland

Denmark Netherlands Luxembourg

' Euroclear Norwsy Malaysia

France Sweden Mexico

Germany " Singapore

Italy Thailand

Japan -

Namibia

New Zealand

So. Africa

Spain

Switzeriand

United Kingdom

* Based on the month-énd value in U.S. dollars

G rn.u pD
70

16.0

Brazil
China
Czech
Egypt
Jamaica
So. Korea
Philippines
Portugal
Sri Lanka
Taiwan
Turkey

Group E
100

45.0

Argentina

" Bangladesh

Botswana
Chile
Columbia
Cyprus
Ecuador
Chana
Grecce
Hungary
India
Israel
Jordan
Kenysa
Moroceo
Pakistan
Peru
Poland
Tunisia
Uruguay
Venezuela
Zambia
Zimbabwe



AMENDMENT NO. 5 TO THE  Exhibit 1
SAN DIEGO GAS & ELECTRIC COMPANY
NUCLEAR FACILITIES QUALIFIED CPUC
DECOMMISSIONING MASTER TRUST
'AGREEMENT FOR SAN ONOFRE
NUCLEAR GENERATING STATIONS

This Amendment is entered into as of the 26 day of Dece~Bed , 1997, by and between
San Diego Gas & Electric Company, a corporation duly organized and existing under the laws
of the State of California, and having its principal office at 101 Ash Street, San Diego,
California 92101-3017 (the “Company), and State Street Bank and Trust Company, as
- Trustee, having its principal office at 1 Enterprise Drive, Quincy, Massachusetts 01171 (the
“Trustee™). ’ -

WHEREAS, in Section 2.12 of the Nuclear Facilities Qualified CPUC Decommissioning
Master Trust Agreement dated June 29, 1992 (the “Agreement”) between the Company and
Trustee, the parties specifically reserve the right to amend the Agreement; and

WHEREAS, the San Diego Gas & Electric Company Nuclear Facilities Decommissioning
Master Trust Committee has authorized the amendment of the Agreement and the California
Public Utilities Commission filing and review process has been completed with no objections;

NOW, THEREFORE, the parties agree as follows:
1. The recitals set forth above are incorporated herein by this reference thereto.
2. The Agreement shall be amended by restating Section 2.01 (5) to read in its entirety:

Interim Disbursements. The estimated costs and schedule for decommissioning each
of the Plants shall be reviewed periodically and updated when the revenue requirement
for decommissioning is reviewed by the CPUC in the Company’s general rate cases.
One year [Fwe—yeass] prior to the time decommissioning of a Plant or Plants is
estimated to begin, the Company shall apply for CPUC approval of the estimated cost
and schedule for decommissioning each Plant. Upon the occurrence of changed
circumstances, the Company may apply to the CPUC for amendments to the estimated
cost and schedule for decommissioning each plant. Upon approval of the cost and
schedule for decommissioning each Plant or Plants, the CPUC shall authorize Interim
Disbursements from the applicable Fund to pay Decommissioning Costs. Interim
Disbursements shall be limited to 90% of the forecast of Decommissioning Costs
‘approved by the CPUC. Final payment from the applicable Fund for all
Decommissioning costs shall be made pursuant to Section 2.01 (6).




Prior to the issuance of an Interim Disbursement order, the Trustee is authorized to
pay up to 3 percent of the amount specified in paragraph 50.75 of Title 10 of the Code
of Federal Regulations for decommissioning planning purposes upon receipt of a
Disbursement Certificate or a Withdrawal Certificate meeting the requirements of
Section 2.01 (4) (a)-(c). :

3. Except as expressly amended hereby, the Agreement is hereby restated; confirmed, and
ratified in all respects and shall remain in full force and effect.

4. Capitalized terms used herein and not otherwise defined shall have the definitions ascribed
thereto in the agreement. '

IN WITNESS WHEREOF, the Company, the _California Public Utilities Commission, and
the Trustee have set their Hands and seals to this Amendment to the Agreement as of
, 1997. \ o :

SAN DIEGO GAS & ELECTRIC COMPANY

By: -

Title:

Attest:

Title:

Accepted:

STATE STREET BANK AND TRUST COMPANY
" By:

Title:

 Attest:

Title:

Approved and Accepted:

CALIFORNIA PUBLIC UTILITIES COMMISSION
By:
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NUCLEAR FACILITIES NON-QUALIFIED CPUC DECOMMISSTONING

MASTER TRUST AGREEMENT




NUCLEAR FACILITIES NON-QUALIFIED CRQQ_DEQQHHIE&IQHIHQ

AGREEMENT made this _2¢ day of JUNE , 1992, by

and between San Diego Gas & Electric Company, a California
corporation (“Company”), and Statae Street Bank and Trust Company,
a Hassachusétté banking corporation having <trust powers
('Trustee').

WHEREAS, the Company is the owner of: (1) a 20 percent
undivided interest in Unit One of the San Onorre Nuclear Generating
Station ("SONGS Unit No.ll'): (2) a 20 percent undivided interest
in Unit T™wo of the San Onofre Nuclear Generating Station ("SONGS"

Unit No. 2"); and

WHEREAS the Company is subject to regulatlon by the
California Public Utilities Commission ("CPUC™), an agency of the
State of cCalifornia created and existing pursuant to California
Constitution Articlo XII, § Al, and by the Nuclear Regqulatory
Commission ("NRC"), an agency of the United States goverrment

Created and existing pursuant to 42 U.Ss.C. § 5841; and

WHEREAS, the CPUC has permitted the Company to includa.in
its cost of service for ratemaking purposes certain amounts to be

contributed by the Company to deconm1551on1ng funds in order to




provide adequate monies for the Company*s share of decommissioning

costs with respect to SONGS:

NOW, THEREFORE, in consideration of the mutual pPromises
herein contained, the Company hereby agrees to deliver to the
Trustee ahd the Trustee hereby agrees to- receive the initial
contribution df monies to the Master Trust on or before

, 1992; and

TO HAVE AND HOLD, such monies and such additional monies
asAmay frcn time to time be added theraeto as provided herein,
tbgether with the proceeds and reinvastments thereof (hereinafter
collectively called the "Master Trust®) unto the Trustae:

IN TRUST NEVERTHELESS, for the usaesg and purposes and upon

the terms and conditions hereinafter set forth:

DEFINITIONS, PURPOSE. AND NAME

1.01 Definitions. As used in this ﬁecomnissioning Master Trust
Agreement, the following terms shall have the following

meanings:



(1)

(2)

(3)

(4)

(5)

"Act® shall mean the Uniform Principal and Income Act
from time to time in aeffact in the State of California,
and on the date hereof set forth in cCalifornia Probate

Code § 16300 et seq.
"Agreement" shall mean and include this Decommissioning
Mzgter Trust Agreement as the same may from time to tima.

ba amended, modified, or supplemented.

"Authorized Representative® shall mean, with respect to

the Company, the Chier Executive Officer, President,

Treasurer, or any Vice President of the Company; and with
respect to the Committae, the membars of the Committae,
or any other perscn designated asl an Authorized
Representative of tﬁe Ccmnitteg by a Certificate filed

with the Trustee.

"Board of Directors®™ shall mean the Board of Directors of

the Company, as duly elected from time to time.

"Certificate"” or "Certification® shall mean a written
Certificate signed by two Authorized Representatives of
the Company for a Cartificate of the Company, or two

Authorized Representatives of the Committee for a

Certificate of the Committee.




(6)

(7)

(8)

(9)

(10)

“Code” shall mean the Intermal Revenue Code of 1586, as

the same may be amended from time to time.
"Committee®™ shall mean the Nuclear Facilities
Daecommissioning Master Trust Committee established

purstant to Article III.

"CPUC® shall mean the California Public Utilities

“CQmmission, as defined and set forth in Section I of

Article XII of the célifornia Ceonstitution, or its

SUCCaesSsor.

"CPUC Order® shall mean an order or resolution issued bf
the CPUC after the .COmpany, the Committee, the cCpUC
Staff, the Trustee, and other interested parties have
been given notice and an opportunity to be beard. The
order may be issued with or without hearing qf by the
CFUC Advica Latter procedures or comparable procedura.

"Decommissioning Contributicns® shall mean all amounts
for decommissioning expenses of the Plants reflected in
the Company's adoptéd annualized cost of service in and

for tha CPUC jurisdiction and contributed to the Funds

for decomnisszoninq expenses of the Plants.




(11)

(12).

(13)

(14)

(15)

(16)

"Dacommissioning Costs® shall mean the cosgts incurred in

decommissioning the Plants.

"Disbursement Cartificate” shall mean a document properly
completed and executed by two Authorized Representatives
of the Company and substantially in the form of Exhibijt

A hereto.

"Funds*® shall mean the SONGS Unit No. 1 Non-Qualified

Fund -and the SONGS Unit No. 2 Non-Qualifjed Fund,

collectively.

"Fund Account® shall mean a separate account established
Dy this Agreement and mAintained by the Trustee for each
Fund to account for all Decommissioning Contributions (or
other contribuﬁions as described in Section 2.02) made to
each Fund, all income and other increments to each Fund

and all disbursements from each Fund.

"Pinal Disbursenents' shall have the meaning sat forth in

Section 2. 01(6) hereof.

t

"Interim Disbursements® shall have the meaning set forth

in 89ction 2.01(5) hareot.




(17) "Investment Manager(s)"™ shall mean the fiduciary

specified in the Investument Manager Agreement(s):

(a) Which has been retained by the Committee to manage,
acqui:a, or dispose of any asset belonging to the
Master Trust; and

(b) Which is:

(1) registered as an investment adviser under the

Investment Advisers Act of 1940, or
(ii) a bank, as defined in that Act, or

(iii) an insurance company qualified to perform
services described in subsection (a) above,

under the laws of more than one state, and

(¢) Which has acknowledged, in writing, that it is a
fiduciary with respect to the Master Trust, that it
is qualified to act under subsection (b) above, and
has aqréed to be bound by all of the terms,

proviﬁions, and covenants of this Agreement.

(18) "Investment Manager Agreement(s)™ shall  dean the

agreement(s) between the Committee and an investment

-7




(19)

(20)

(21)

(22)

(23)

(24)

Uha o7& crem s

manager(s) selected by the Committee which agreement
governs tha(manaqement of the assats of the Master Trust

and is confirmed by the CPFUC.

"Master Trust" shall consist of all contributions to any
Fund together with investments and reinvestments thereof
and any income earnings and appreciation thereon.

"Plants®" shall mean the San Onofre Nuclear Generating

Station Unit Nos. 1 and 2, collectively.

"Ratepayérs' shall mean those customers of the Company
receiving electric service in accordance with CPUC
approved tariff schedules.

"Service” shall mean the Internal Revenue Service.

"SONGS Unit No. 1" shall mean Unit One of the San Onofre

Nuclear Generating Station.

"SONGS Unit No. 1 Non-Qualified Pund® shall mean the Fund

established and maintained under the Master Trust for
decommissioning SONGS Unit No. 1 to which monies are

contributed that are not subject to the conditions and

limitations of Section 468A of the Code.




"I /
/

(25)

(26)

(27)

(28)

(29)

MSONGS Unit No. 2" shall mean'Unit Two of the San Onofra

Nuclear Generating Station.

"SONGS ﬁnit No. 2 Non-Qualified Pund® shall mean the Fund
establiéhed,and maintained under the Mastaer Trust for
decommissioning SONGS Unit No. 2 to which monies are
contributed that are not subject to the conditions and

limitations of Section.468A of the Code;

"Trustee” shall have the meaning set forth in the first

paragraph of this Agregmant.

"Units® shall mean SONGS Unit No. 1 and SONGS Unit. No. 2,

collectively.

"Withdfawal Certificate” shall mean a document properly

. completed and executed by two Authorized Representatives

of the Company and substantially in the form of Exhibit

B herato.

1.02 Ag;ng;iza;ign. The Trustee and the Company hereby represent
and warrant that each has full iegal authority and is duly
empowerad to enter into this Agreement, and has taken all
action necessary to authorize the execution of this Agréeﬁent

by the officers and perscns signing it.



'I.’ 1.03

1.04

. The exclusive purposes of this Master
Trust are to provide monies for the deccmmissioning of the

Plants.

Establishment of Master Trust. By execution of this

Agreement, the Company:

(a) establishes the Master Trust which shall consist of such
Decommissioning Contributions (or other contributions as
described in Section 2.02) as may be delivered to the Trustea
by the Company for the Funds. The Héster Trust also shali
include additicnal Decommissioning Contributions (or other
contributions as described in Section 2.02), investmants and

reinvestments thersof, and'aarnings and appreciaticn thereon:

(b) establishes the Funds, each of which shall constitute a
trust consisting of such Decommissioning Contributions (or
other contributions as described in Secticn 2.02) as may be
delivered to the Ttusteé by the Company designated for such
Fund. Each Fund shall alsévinclude additional Decommissioning
Contributions (6: other ccntributions'as.described in Section
2.02) designated for such Fund, togethar with investments and

raeinvestments thereon; and

(c) appoints State Street Bank and Trust Company as Trustee

of the Master Trust and each of the Funds.

-10- -



1.05 . The monies received by the Trustae from

the Company (tdgevthar with any additional monies contributed
by the Company and the proceeds and reinvestments thereof)
shall constitute the "San Diego Gas & Electric Company Nuclear
Facilities Non—-Qualified CPUC Decommissioning Master Trust for

San Onofre Nuclear Generating Stations."™
Iz
RISPOSITIVE PROVISIONS
After payment of the e.xpgnses'described in section 6.01 hereof, the

Trustee shall distribute the Mastar Trust as follows:

2.01 mwm:_pssmmw The Trustee shall

2ake payments of the Decommissioning Costs in accordance with

the following procedures:

(1) authorized Representative. The Committee shall promptly

notify the Trustee of the selection and appointment of
any Authorized Represdntative of the Committee. The
Trﬁstee shall have no duty to inquire into or investigate
the continued. authority of such person to act as the
Authorized Rapresentatiire‘. The Committee shall provide
the Trustee with written notice of the termination of any

Authorized Representative's authority.

-11-




(2)

(3)

(4)

Qiibﬂmnﬁnnﬂ_:n_mim_mmu- Requests for payments of

Decomissiqning Costs to any person. (other than the
Company) for goods provided or labor or other services
rendered to the Company in connection with the
decommissioning of the Plants shall be submitted to the

Trustee on a Disbursement Certificata.

Reipbursement to the Cowpany. Requests for Payments to

the Company in reimbursement of Decommissioning costs

actually incurred by the Company and paid by the Company

~to any other perscn shall ba submitted to the Trustee on

a Withdrawal Certificata.

Payment of Decommissioning Costs. The Trustee shall pay

Decocmmisgioning Costs wvhen a Disbursement Cartificata or
Withdrawal Certificate is filed with the Trustee, showing

with respect to each withdrawal of money:

(a) the name and address of the person or entity to

wvhom payment is due (which may be the Company);
(b) the amcunt of money to be paid;

(c) the purpose for which the obligation to be paid was

incurred; and

-12-~




(d) a CPUC Order authorizing - either Interin
Disbursements or Final Disbursements. A copy of
such order shall accompany the Disbursement

Certificate or Withdrawal Certificate.

Each Disbursement Certificate or Withdrawal Certificate must

certify that the expeaenses to be paid constitute

Decommissioning Costs and shall provide satisfactory evidence

to the Trustee of same.

(5)

Interim Disbursements. The estimated costs and schedule

' for decommissioning each of the Plants shall be reviewaed

periodically and updated when ﬁhe revenue requirement for
décomissionixiq “is reviewed by the CPUC in the Company's
general rate cases. v'rwo years prior to the time
decommissioning of a ‘Plant or Plants is estimated to
begin, the Company shall apply for CPUC approval of the
estimated cost and schedule for decommissioning each
Plant. Upon the occurrence of changed circumstances, the |
Company may apply to .the CPUC for amendments to the
estimated cost and schedule for decommissioning each
plant. | Upon approval of the cost and schedule for
decommissioning each Plant or Plants, the CPUC shall
authorize Interim Disbursements from the applicabAle‘ Fund
to pay Decommissioning Costs. Interim Disbursements

shall be limited to 50% of the forecast of

-13-



(<)

Decommissioning Costs approvad by the CPUC. Final
payment from the applicable Fund for all Decommissioning

costs shall be made pursuant to Section 2.01(6).

Final Disbursements. The Company shall apply for and
acquife CPUC approval of the estimated final cost for

decommigsioning each Plant or Plants. Such application
shall be made cne year ih advance of the time the Company
estimates use of funds exceeding 90% of the forecast of
Decommissioning Costs approved by the CPUC will be
required. Upon approval of the final cost of
decommissioning each Plant, the CPUC shall authorize
Pinal Disbursements from the applicable Fund to pay

Decommissicning Costs. The Trustee shall‘maka a Final

'Disbursement when a CPUC Order and a Disbursement

Certificate or Withdrawal Certificate is filed with the

Trustee to show:

(a) the name and address of the person or entity to
whom payment is due, including reimbursement to the

Company:
(b) the amount of money to be paid; and

(c¢) the purpose for which the obligaticn to be paid was

incurred.

-14-



‘ 2.02

- From time to time after the
initial contribution to the Master Trust and prior to the
termination of this Trust, the Company may make, and the
Trustee shall accept, additional contributions of money to the
Master Trust to satisfy the purpose of this Master Trust as
set forth in Section 1.03, which contributions may be made to
the applicable Fund Account(s).

No Transfers Between Fund Accounts. The Trustee and the

Company further understand and agree that it is of the essaence
that no transfer of monies is to occur betveen Pund Accounts
except when explicitly indicated by Certificate of the Ccmpany
that guch transfer is necessary to effectuata the purposes of

this Master Trust.

Designation of Funds. Upon: (a) the initial contribution to

the Master Trust:; (b) any withdrawal from the Master Trust for
Dacommissioning costs pursuant to Section 2.01 or for
administrative expense pursuant to ISection 6.01; (c) any

addztlon to the Master Trust pursuant to Section 2.02, the

Company shall deszgnate, by Certlricate, the appropriate Fund
Account(s) which are to be credited or debited by such
contribution, withdrawal, addit;on, or adjustment, and the
frustec shall credit or debit the appropriata Fund Account(s)

in accordance with such desiqnation.




(1)

(2)

(3)

Generally. The Trustee shall not be precluded from
pooling Decommissioning Contributiohs ~ (or  other
contributions as described in Section 2.02) with respect
to each of the Fund Accounts for investment purposes, and
may treat each Pund Account's Decommissioning
Contributions (or other contributions as described in
Section 2.02) as having received or accrued a ratable

portion of the Master Trust income in any year.

Principal and Income. All questions relating to the

ascertainment of income and principal and the allocation
of recaeipts and disbursements between income and
Principal shall be resolved by the Trustee in accordance

with the terms of the Act.

Income on current Collections. As of the end of each

accounting period of the Trust, the income of the Master
Trust shall, for purposes of all subsequent accounting

periods, be treated as Master Trust principal.

2-06 No Transferability of Interest in Trust. The interest of the

Company in the Master Trust is not transferable by the

Company, whether voluntarily or involuntarily, nor subject to

the claims of creditors of the Company, provided, however,

. =16~



.07

that any creditor of the Company' as to which a Disbursement
Certificate hés been properly completed and submitted to the'»ﬁ
Trustee may assert a clainm directly against the Master Trust.
in. an amount not to exceed the amount specified on such
Disbursement Certificata. Noth;ng herein shall be construed
to prohibit’a transfer of the Company's int.rest in the Master
frust upon sale of all or part of the Company's ownership
interest in any Plant or Plants; provided, however, that any
such transfer $hall be subject to the pfior approval of the

CPUC.

Resolution of Disagreements. 1If any disagreement arises

between thae Canahy; the Committee, and/or the CPUC Stars
regérding the Haéter Trust, the disagreement shall be
subnitted to the CPUC for resolution by issuance of a cruc
Crder after notiqe and an o@portunity to be heard, as provided
in the California Public Utilities Code, has been given to the
Company, the Canittac; the CPUC starff, the Trustee, and any
interested parties. The CPUC, on iﬁs own motion, may raise
and consider any issue with regard to the Master Trust, and
any such issue raised on the CPUC's own motion shall be

resolved as provided above. Pending resolution of the

disagreement, the Trustee shéll act in accordance with the

Committee's direction. Nothing in this Agreement shall be
construed to limit the rights of the Company, the Committee,
the CPUC staff, the Trustee or any other interested party
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under the California Public Utilities Code or the California

Constitution or other applicable laws or regulations.

2.08 Termination of Master Trust. This Master Trust shall be

irrevocable and will terminate (in whole or in part; upon the

earlier of:

(1)

(2)

(3)

Receipt by the Trustee of a Certificata from the

Comcittee stating that substantial completion of the

nucleazr decommissioning of the Plants has occurred (as

defined in Treasﬁry Regqulations promulgated under Code

Section 468A);

The twantieth anniversary of the dats of the death of the
survivor from among a class consisting of all of the
descendants ot'John D. Rockefellaer, late of New York, New

York, born on or prior to January 1, 1987; or

At such earlier time as the CPUC may order the Committee

to terminate all or A portion of this Master Trust.

2.09 Distribution of Master Trust Upon Terminatien. Upen

termination of this Master Trust or of any one or more of the

Fﬁnd(s), the Trustee shall assist the Investment manager in

liquidating the assets of the Master Trust, or Fund(s), and

thereupon distributing the then-existing assets of the Master
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Trust, or Fund(s) (including accrued, accumulated, and
. \+ . .
undistributed net income) ~ less final Master Trust

administrative expense (including accrued taxes) to the -

Company; provided, however, that no such distribution shall be
made unless the Committee provides a Certificate to the

Trustee stating that a CPUC Order has been issued which
specifically authorizes such payment to the Company for

distribution to the Company's then current Ratepayers, or as

otherwise provided in the order. In the event the Funds are
no lon(;et needed for Decommissioning Costs and/o- Master Trust
administration expenses, they shall be raturned to Ratapayers
in a manner to be prescribed in an Order of the CPUC. 1In the
evant the CPUC or a successor no ionger exists, the Trustee
shall ﬁake such distribution to the Company upon raeceipt of an
ocpinion of leg'al counsel to the Company accompanying a
Certificate of the Compan}' stating that no CPUC Order is

necessary to authorize such distributicen.

Alterations and Amendments. The Trustee and the Company

understand and agree that modifications or amendments may be
required to this Agreement from time to time to effectuate the
purposes of this Trust.

The CPUC by Order may direct the Company to amend, in whole or
N
in part, any or all of the provisions of this Agreement;

provided that the CPUC shall not cause the Company to amend
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this Agreement if such action would defeat the purpose of the
Master Trust. The Committee may also amend this Agreaement
thirty days after filing a copy of the proposed amendmant with
the CPUC. No proposed amendment may be made if written
cbjections to the proposed amendment ars filed within the
thirty-day period. Any party making written objecticns to a
proposcé amendment shall serve the written objectiong with a
certificate of service on the Company, the Committse, the
Trustee, and the CPUC Staff on the sane day the written
objections are filed with the CPUC. 'Any written ocbjections
which cannot be settled shall ba resolved in accordance with
Section 2.07. Proposed amendments filed with the CPUC shall
include in the transmittal lettar a reference to the foregoing
procedure for making written cbjection to such proposed
amendments. Notwithstanding anything herein to the contrary,
no amendment which affects the specific rights, duties,
responsibilities, or liabilities of the Trustee, shall be m#de

without its consent and no amendment shall be effective prior

to the Trustee receiving reasocnable notice thereof.

&WLMMM The purpose of this Master

Trust is limited to the mattars set forth in Section 1.03
above, specifically, and there is no objective to carry on any

business unrelated to the Master Trust purposes set forth in

Section 1.03 hereof, or divide the gains therefrom.
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‘ll' A III

IHE COMMITTEE

3.01 Members. The Committee shall consist of five (5) members.
The members shall be nonifxatad by the management of the
Company, and their nomination shall be confirmed by the Board
of Directors of the Company. No.more than two (2) of the
members of the Committee shall be amployees, officers, or
directors_ of the Company, or otherwise be agents of the
Company in any capacity except as members of the Committee.
The names of the nominees shall be furnished to the CPUC in
writing within ten (10) days of their nomination. The Company

. shall furnish the CPUC with a resume of their background and
qualifications. The three (3) nominees who are not affiliated !
with the Company shall be confirmed by the CPUC within 60 days
of their submittal. For these three nominees, the Company
shall furnish to the CPUC a statement in writing affirming
that such nominees are not employees, officers, directors, or
otherwisa agents of the VcOmpany | and providing sufficient
additional information to determine the existence of any
conflict or potanfi’al conflict of interes:t. The three (3)
nominees who are not affiliated with the Company shall furnish
the CPUC with a declaration that the nominee has no financial
or other interest that would conflict with the discharge of

. their responsibilities as Committee members. Ownership of

minor amounts of the Company's stock, being a customer of the
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Company, or having routine business relationships such as
providing normal banking services shall not be regarded as

Ccreating such a conflict or an agency relationship.

3

If at any time and for any reason there are insufficient

members of the .Committee not affiliated with thae Company to
permit the Cammittee to obtain a.quorum, the CPUC, at the
request of the, Company, my issue an order allowing the
Committee to function for a limited period of.time with more
than two (2) gembers who are employees, officers and/or
directors of the Company. Should the CPUC issue such an
order, it shall pfescriba in that order the limitad period of
time during which the Committee may be composed of more than
two (2) membars?who are officers, employees and/or directors
of the CQmpany['and it.snall prescribe a time by which the
Company must sutmit the names of new nominees for confirmatiqn
by the CPUC. The Committee shall not function with more than
two (2) members who are officers, employees and/or directors
of the Company except upqn'such order of the CPUC, and than
oﬁly within tha_éariod of time prescribed in the order of the

CPUC.

Ternm. The term of each member shall be five (5) years:
however, any member may be removed by the CPUC for reasonable
cause at any time. The Company shall notify the Trustee and

the Investment Manager(s) of all appointménts and replacements

N



of Committee members in writing.signed by an Authorized
Representative. Initial appointments of Committee members may
be for less than a five-year term in order to establish

staggered membership terms among the members of the Committee.

Acts of Committee. Each member of the Ccrmittee shall have
one vote and the Committee shall act by majority decision. It
shall require a minimum of four (4) members of the Committee
to _.constitute a quorum in 6rder for the Committee to act.
Votes of.members of the Committee shall ba recorded on all
natters votad on or daecided by the Committee. 7full minutes orf
Committee meetings shall be maintained. The Committee shall

be subject to the jurisdiction of the CFUC.

Duties of cCcommittee. The Committee shali direct and manage

- the Master Trust and perform all duties attendant thereto,

including the appointment of trustees and investment managers

and the execution of whatever contracts, agreements, or other

. documents it deems necesséry to manage and invest such assets.

The Committee nay ratain the services of such professional
advisors, legal counsel, and administrative support as it
deems necessary to carry out its responsibilities hereunder.
The reasonable fees and/or compensation of any such assj.stanca

the Committee may desire to retain shall be regarded as.

appropriate Master Trust administration expenses.



. The Committee shall evaluate the
performance of the Trustee and Inves;c:nent magar(s) annually
and submit a written report to the CPUC. The raport shall be
confidential and submitted to the CPUC by ﬁha 'Conpany under
the provisions of Section 583 of the Public Utilities’'Code or
any applicable sucéessor provision. The report shall include,

at a minimnum:

(a) A finding, with supporting analysis, as to whether the

) current Trustee and Investment Manager(s! should be-

retained or replaced;

(b) In the case whére more than one investment manager is

' used, a justification thera‘tor:'

(c) The voting record of the Committae members and the

minutes of all Committee meetings; and

(d) An itemized accounting of the Master Trust administration

expenses and the basis therefor.

At least once every three years the Committee shall evaluate»
potential substitutae trustees and investment managers and submit a
report thereon to the CPUC. The repért shall be confidential and
submitted to the CPUC by the Company under the provisions of

. Section 583 of the Public »Utilities Code or any applicable
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‘ successor provision. This report may be combined with the annual

report described above, and shall include at a minimum:

(2) A description of the Committee's attempts to solicit
proposals from other firms which can perform the trust

and investment management duties;

(b) An evaluation of at least three firms which could
potentially replace the current Trustee and/or Investment

Manager(s):; and

(¢) A Justification of the continued use of investment
manager(s) on a retainer basis, as opposed'to the

Trusteae's employment of an "in housle" investment advisor.

The Committee shall not bé required to vsolici't proposals to
replaca a Trustee(s) or Investment Manager(s) who, in tha'
judgment of the Cmmittno,‘ are performing adequately and have
served as a Trustee and/or Investment Manager hereunder for

less than three years.

qung_ns_a;;gn. Each Committee member who is not an employee,
officer, director, or otherwise an agent of the Company shall
be entitled to reasonable fees and/or compensation for their
services hereunder. At the time a nominee's name is furnished

to the CPUC, the Company shall furnish to the CPUC a statement
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in writing setting forth all proposed fee and/or compensation
arrangements with such nominee. The fee and/or compensation
arrangements shall Sa subject to the approval of the CFUC. If
the fee and/or compensation arrangements with any member
should be changed for any reason whatsoever, within ten (10)
days of such change, the Company shall furnish to the <PUC a
statement in wi'iting fully describing the new fee and/or
compensation arrangements, ahd such changes shall be subject
to the approval of the CPUC. Each Committee member shall be
reimbursed for all reasonable expenses incurred in connection
with the performance of his duties under this Agreement. Fees
and/or compensation paid to members of the Committee,
reasonable éxpensu of the members of the Committae, .including
premiums for liability insﬁranca if applicable, shall be

regarded as appropriate Master Trust administration expenses.

‘ v
Committee Mav Limit Trustee Actions. The Trustee shall not

take any act or participata in any transaction which would
viclate the terms and conditions of any instructions provided
by a Certificate of the Committee so long as the terms and

conditions of the Certificate are consistent with this

Agreement.
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IRUSTEES

4.01 Designation and Qualification of 2uccessor Trustee(s). The
Company by this Agreement has appointed the corpcrate

fiduciary named herein having all requisite coi'porate power
and authority to act as the sole Trustee. The Trustee shall
act in accordance with the directions provided to it by the
Committee under the terms of this Agreement. At any time
during the term cf this Trust, the Committee shall have the
right to remove the Trustee acting hereunder and appoint
another qualified corporation as a Successor Trustee upon
thirty (30) days' notice in writing to the Trustee, or upen
. such. shorter notic§ 23 may be acceptable to the Trustee. In
the event that the Trustee or any Successor Trustee shall:
(a) become insolvent or admit in writing its insolvency; (b)
be unable or admit in writing its inability to pay its debts
as such debts mature: ~(¢) make a general assigmment for the
.benefit of creditors; (d) have an involuntary petition in

ankruptsy filed against l:; () commence a case under or:

. - -

vy

otherwise seek to take advantage of any bankrup'tcy,
reorganization, insolvencjr, readjustment of debt, dissolution
or liquidation law, statuta, or.proceedinq: or (f) resign, the
Trustee or Succéssor Trustee shall cease to act as a fiduciary
. | of this Master Trust and the Committee shall appoint a

Successor Trustee. In the event of any such removal or
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resignation, tﬁe Trustee or Successor Trustee shall have the
right to have its accounts settled ag provided in Section 4.05
hereof. Any successor to the Committee, as p:ovided herein,
shall have the same right to remove and to appoint any Trustee
or Successor Trustee.
(

Any Successor Trustee shall qualify by a duly acknowledgad
acceptance of this Trust, delivered to the Company, the
Committee, and the CPUC. Upon acceptance of éuch appointment
by the Successor Trustee, the Trustee shall assign, transfer
and pay over to such .Successor Trustee the monies and

pProperties then constituting the Master Trust. Any Successor

Trustee shall have all the rights, powers, duties and

obligations herein granted to the original Trustee.

If for any reason ﬁhé cOﬁmittaa cannot or does not act in the
event of the resignétion or removal of the Trustee, as
provided above, the Trustee may apply to the CPUC for the
appointment of a Successor Trustee. Any expenses incurred by
fhe Trustee in_connection therewith shall be deemed to “e 2n
expensa'of administration payable in accordance with Secticn

6.01 hereof..

Resignation. The Trustee or any Successor Trustee hereéf'may
resign and be relieved as Trustee at any time without prior

application to or approval by or order of the CPUC or of any
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court by a duly acknowledged instrument, which shall be
delivered to the Company and the Committee by the Trustae not
less than sixty (60) days prior to the effective date of the

- Trustee's resignation or upon such shorter notice as may be

acceptable to the cOmpany'and the Committee.

4.03 compensation. The Trustee shall be entitled to compensation

from the Master Trust as shown on Exhibit c.

This fée schedule is effective from the date assets are
initially contributed to the Company's nuclear decommissioning
Master Trust until December 31, 1594. Nothing herein shall
praclude ranegotiation~of_tha foragoing fee schedule due to
significantly changed circumstances, provided, however, that
any increase in'tha fee schedule shall require the approval of

the CPUC prior to becoming effective.

Whenever the Trustee exercises its investment discretion as
provided in Article VII, it_shall'be entitled to compensation

‘TT= “he Mastar Trust :s shown cn Ixhibit .

This fee schedule shall be effective through December 31, 1994
for all assats placed under the Trustee's investment
discretion.' After January 1, 1995, the fee schedule for
assets placed under the Trustee's investment discretion shall

be subject to renegotiation. Any increase in the renegotiated

‘
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fee schedule shall raequire the approval of the CPUC prior to

becoming effactivae.

Establish Fund Accounts. The Trustee shall maintain separatea

Fund Accounts for each Fund established by this Agreement to
account for Decommissioning Contributions (or other
contributions as described in Section 2.02) contributed to
each Fund, and all income and other incrementé to each Fund,
and disbursements from each Fund subject to the provisions of

Section 2.04 above.

Accountg. The Trustee shall present financial statements to
the Company and the Committee on a quarterly basis (within
forty§tivc (45) days'following‘tho close of each quarter), or
at such other frequency as thé-Comnittea shall from time to
time require. The financial statements shail show the
financial condition of the Master Trust, inclﬁding, without
limitation, income and ekpanses of the Master Trust for ihe
periocd. The Trustee shall assume responsibility for employing
independent éertified public accountants to audit the
financiai statements not less frequently than annually,

subject to the provisions contained in Section 6.05. The
Company and the Committee shall have the right to object to
any of the Trustee's audited financial statements. If §iﬁher
the Company or the Committee desires to object to the

Trustee's audited financial statements it shall deliver notice
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of its objection to the Trustae in writing within three years
from the day the Trustee sh&;l mail or deliver such audited
financial statements to the cbmpany and the Committae. If no
written objection is made within that time, the présentatién
of the audited financial statements to the Company and the
Committeé shall release and discharge the Trustee with respect
to all acts or omissions to the date of said audited financial
statemaents; provided, however, that nothin§ contained herein
shall be deemed to relieve the Trustee of any liability which

may be imposed pursuant to Section 4.07 hefeof.

Tax Returns and Other Reports. The Trustee, the Committee,

and the Company shall cooperata in the preparation of income
or franchise tax feturns or other reports as may be required
from time to time and, subject to the limitations contained in
Sectien 6.05, may empléy independent certified public
accountants or other tax counsel to prepare or review such
returns and reports. Tha Trustee shall present to the Company
and the Committee on a monthly basis a report setting forth
all ihﬁestnents pﬁrchased by the Investxaent Manager(s) during
the previous month. The Trustee shéll advise the COmﬁany and
the Committee if any of the investments, in the Trustee's

opinion, may constitute a violation of the restrictions on

investment of trust assets outlined in Code Section 7.02

hereof.
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‘ 4.07 Liability. The Trustee shall be liable for the acts,
omissions or defaults of its own officers and employees. The
Trustee shall not be liable for the acts, omissions or
defaults of its agents, provided any such agantslwere selectad
with reasonable care and tha perrormance and status of the
ageﬁt is monitored with reasonable care throughout the
duration of the agency relationzhip. The Trustee shall not be
liable for the failure or default of any bank or depositary,
provided any such bank or dépositary was 'selected with
reascnable care and its performance and status is monitored
with reascnable cara. Except where the Trustee exercises its
investment' discretion as prdvided in this Agreement, the
Trustee shall not ba liable for tha acts or cmissions of any
. Investment Manager(s) actixiq hereunder. Except as provided in
Section 4.05, the Trustee shall not e liable :in regard to the
exercise or nonexeréise of any powers and discretions properly

delegated pursuant to the provisions of this Agreement.

Notwithstanding the foregoing, the Trustee (and not the Master
frust) shall be liabla. for any losses, penalties, or
assessments flowing from violation of the restrictions on the
investment of trust assets as set forth in Section 7.02 hereof
where the decision to invest trust assets in investments not
leeting the restrictions 6utlined in Section 7.02 hereof was

made by or was in the power and control of the Trustee as

‘ provided in this Agreement.

1
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Pursuant to Septionfs.oa of this'Aqreément, the Trustee is
pfohibitad from doing any act or knowingly engaging in any
transaction that would violate the terms #nd conditions of any
inStructions provided by written Certificate of the Committee,
or contravening ahy provisibn of this Agreement. Upon receipt
of a Certificate of the Committee giving the Trustee notice of
either (a) instructions of the Committee to the Trustee, or
(b) acts or transactions the Committee believes constitute a
viclation by the Trustee of the provisions of this Agreement,
the Trustee shall follow the insuructions of the Committee,
and/or cease and desist from the acts identified in the
Certificate as violating the provisions of thié Agreement. To
the extent the Trustee fails to follow the instructions of the
Committee, or continues with any act identified in the
Certificate as violating :he'provisions of this Agreement,
from the date of receipt of the Certificate providing the
instructions and/or notice of violation of the provisions of

this Agreement, the Trustee (and not the Mastar Trust) shall

- be liable for all consequences flcving from any failure to

follow the cOmmittee'sAinstructions, and/or flowing from any
viclation by the Trustee of the provisions of this Agreement.
Notwithstanding the foregoing, the Trustee (and not the Master
Trust) shall be liable for all consequences flowing from any
viclation by the Trustee of the provisions of this Agreenenﬁ,
regardless of whether notice thereof was provided by the

Committee.
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. The Trustee shall be held harmless. from

any and all liability in acting in accordance with a proper

Certificate or Certification of the Company or the Committee.

v

INVESTMENTS

mm_e:_lnxgmmmw The Committee may

appoint one or more Investment Managers to direct the
investment of all or part of the Master Trust. The Committee

shall also have the right to remove any such Investment

Manager. The appointment of thae Investmaent Manager(s) shall

be made in accordance with any pro¢edures specified by the
Committee. The Committee shall brovide notice of any such
appointment by Certification &to the Trustee which shall
specify the portion of the Master Trust with respect to whiqh
the Investment Manager(s) has been designated. The Investment
Manager(s) shall certify in'writing to the Trustee that it is
qualified to act in the capacity provided under the Investment
Manager Agreement, shall accept its appointment as such
Investment Manager(s), shall certify the identity of the
person or persons -authorized ‘to give instructicns or
directions to the Trustee on its behalf, including specimen
Signatures, and shall undertake to perform the duties imﬁoéed
on it under the Investment Manager Agreement. The Trustee may

continue to rely upon all such certifications unless otherwise
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’ notified in writing by the Committee or the Investment

Manager(s), as the case may ba.

5.02 Direction by Investment Manager(s). Notwithstanding Section
7.04, the Investment Hanagar(é) designated by the Committee to

nanage any portion of the Master Trust shzll have authority to
ranage, aéquire, and dispose of the assets of the Master
Trust, or a portion thereof as the case ;may be. The
Investment Manager(s) is authorized to invest in the
securities. specified in Section 7.0z. The Investment
Manager(s) shall have the power and aqthérity, exercisable in

its sola discretion at any time, and from time to time, to

' | issue and placa orders ~f‘or the purchasa or sale of portfolio
securities dii’ectly .with qualified brokers or dealers. The
Trustee, upon proper notification from an Investment Manager,

shall execute and deliver in- aécordanca with the apprcpria‘;e

trading authorizations. Written notification of the issuance

of each such authorization shall be given promptly to the

Trustee by the Investment Manager ( s') , and the Investment

LN PR S, -2 . W cmTd e ma am
ppgel

cBrAy e (o) sha;l c3ausse o3 samecwtico 2 osuco eI e

confirmed in writing to the Trustee by the broker or dealer.
Such notification shall be‘proper authority for the Trustee to
pay for portfolio securities purchased against recéipt thereof

and to deliver portfolio securities sold against payinent

. therefor, as the case may be.
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The authority of the Investment Managar(s) and the“tarmx and
conditions of the appointment and r;tantion 61 the Investment
Manager(s) shall be the responsibility solely of the
Committee, and the Trustee shall not be deemed to be a party
to or to have any obligatiops under any agreement with the
Investment Manager(s). Any duty of supervision or review of
the actsg, omissions or overall pafformanca of the Investment
Manager(s), shall be the exclusi#a responsibility of the
Committee, and, except as provided in Section 4.06, the
Trustee shall have no duty to review any securities or other
assets purchased by the. Investment Manager(s) or to thé
Committee wiﬁh respect to the exercise or nonexercise of any

power by the Investment Manager(s).

Unless the Trustee participates knowingly in, cr'knowingly
undertakes to conceal an act or omission of an Investment
Manager(s) knowing such act or omission to be a breach of the
fiduciary responsibility of the Investment Manager(s), the
Trustee shall be under no liability for any loss of any kind
which may result by reason of any action taken by it in
accordance with'any direction of the Investment Manager(s).
In any event, the Trustee shall be under no liability for any
loss of any kind b§ reason of changes in value of the
investments purchaéed, sold, or retained by the Investzent
Manager(s), nor for the risk or diversification of the

portfolio, nor for the turnover of the investments, nor for
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any other aspect of a portfolio for which an Investment
Manager(s) has been appointed.

VI

WMBS

The Trustea shall have, with respect to the Master Trust, the
following powers, all of which powers are fiduciary powers to be
exercised in a fiduciary capacity and in the best‘interésts of this
Master Trust and the beneficiaries thereof, and»which are to be
exercised as the Trustee, acﬁingjin such fiduciary capacity, in its
discretion, shall determine and, which, except as otherwisa
provided, are intended in no way to limit the powers of the office,

namely:

6.01 Pavment of Expenses of Administration. To pay all ordinary

and necessary expenses and other incidental costs including,
but not limited to, Investment Hanagar(s) fees and Committee
nember(s) fees, reimbursément to the Company for taxes paid on
st | .acnings, ;3e' ~2@5 adanasor caﬁpensatlon or any
professional advisors, legal counsel or administrative support
hired by the Committee as provided in Section 3.04, expenses
and insurance policy premiums as provided in Section 3.06
incurred in connection with this Master Trust or the Master
Trust in the discharge of the Trustee's fiduciary obligations

under this Agreement.
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6.02

6.06

« TO renevw

or extand the time of payment of ény obligation, secured or
unsecured, payable‘to or by this Trust, for as long a period
or periods of time ana on such terms as the Trustee shall
determine, and to adjust, settle, compromise, and arbitrate
claims or demands in favor of or against this Trust, including
claims for taxes, upon such terms as the Trustce may deem
advisable, subject to the iimitations contained in Ssection
7.03 (regarding self-déaling), and the procedures contained in

Section 2.01.

Registration of Securities. To hold any stocks, bonds,

securities, and/or other property in the name of a nominee, in
a street name, or by other title-holding device, without

indicaticn of trust.

Location of Assets. To keep any property belongmg to the

Master Trust at any placc in the United States.

Retention of Proflesgional Services. ™o axecute anv =£ 4he

powers hereof and perform the duties required of it hereunder

by or through its employeés, agents, attorneys or receivers.

Relegation of Ministerial Powers. To delegate to- other

persons such ministerial powers and duties as the Trustee may

deem to be advisable.
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. To
exercise any cu“. suci: powaers after the date on which the
principal and inccmd of the Master Trust shall have.become
distributable and until such time as the entire principal of,
and income £ron,'the Master Trust shall have been actually
distributed Xy the Trustee. It is intended that distribution
of the Master Trust will occur ‘as- soon as poss.ible upon
termination of the Trust, subject, however, to the limitations

contained in Sections 2.09, 2.10, 2.11 hereof.

Discretion in Exercise of Powers. To do any and all other
acts which the Trustae shall deem proper to effectuate the

povers specifically conferred upon it by this Master Trust
Agreement, provided, however, that the Trustee may not do any

act or knowingly engage in any transaction which would:

(1) Contravene any provision of this Agreement; or

(2) Violate the tarms. and conditions of any instructions

memmmeed Zad eee - o ddm - i s B S - P o ~ S dodn
STcviled Ty wTittozn Cemoiflcots Ty e TImmittze.
TRUSTEE'S INVESTMENT POWERS

The Trustee recognizes the authority of the Investment

Manager(s) to manage, invest, and reinvest the assets of the
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Magtar Trust pursuant to the Investpant Manager Agreement and
as provided in Section 5.02 of this Agreement, and the Trustee
agrees to cooperate with the Investment Manager(s) as deemed
necessary to accomplish these tasks. Hotwiﬁhstanding the
foregoing, the Trustee shall without the written authorization’
of.the Committee invest cash balanceé in an investment account
on a daily basis to the extent reascnabla. Upon the written
authorization of the Committee from time to time, the Trustee
shall have the following inveStment.pcvers, all of which are
fiéuciary;powers to be executed in a fiduciary capacity and in

the best interest of this Master Trust and the beneficiaries

thereof, and whiéh‘are to behexercised by the Trustee, in its

discretion, acting in such fiduciary capacity:

Preservation of Princizal. The Trustee in its exercise of

investment discretion as authorized by the Committee shall
hold, manage, and invest the assets of this Master Trust in a
manner designed to maximize and preserve the income and

principal of this Master Truét for the purposes of this Trust,

.excapt as provided in Seétions 7.02 and 7.03;

Investment of Fynds. To invest and reinvest all or part of

the Funds{'including any undistributed income therefrom, in:

(1) Public debt securities of the United States, obligations

of a state or local government that are not in default as

-40~




-

to principal or interest, or time or demand deposits in

a bank or insured credit union;

(2) Guaranteed investment contracts, high quality corporate
bonds and equity secﬁrities as established in written
quidelinés by the Committee, which shall be provided to
the Trustee from time to time, and other securities
guaranteed cr secured by the U.S. Government:; provjided,
however, that investments in high quality equity
securiﬁies shall not exceed 60% of any funds fair market

value; or

(3) Such other investmants authorized by tha CPUC as the

Committee so notifies the trustee by certification; or

(4) An investment fund or any commingled or pooled funds
whose underlying assets include the investments permitted

in (1), (2), and (3) above: or

In 4ii <ases, aowever, cnhe Cotal lnvestments by the Trustee
must be sufficiently liquid to enable the Master Trust to
ful.fill the purposes of the Master Trust and to satisfy
obligations as such obligations become due. Nothing in this
Section 7.02 shall be construed és authorizing the Trustee to

carry on any business or to divide the gains therefrom.
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. To sell, exchange, partition, or
otherwise dispoéa of all or any part of the Master Trust at
public or privata‘sale, withbgt_prior application to, or
approval by, or order of any court, upon ﬁuch terms and in
such manner and at such pticés as the Trustee shall determine:
to modify, renew or extend bonds, notes or othervcbligations
or any installment of principal thereof or any interest due
thereon and to waive any defaults in the pa#formanca of the
terms and conditions thereof; and to execute and deliver any
and all bills of sale, assignnents,.bonds or other instruments
in connection with these  powers, all at such times, in such
manner -and upon such terms and conditions as the Trustee may
deen expedient to accomplish the purposes of this Master Trust

as sat forth in Section 1.03.

Notwithstanding anYthing contained in this Agreement to the
contrary, the Trustee may not authorize or carry out any

investment which would vioclate the investment restrictions on

investment of trust assets as set forth in Section 7.02

herein.

Qiggggi;ign__g:__Inxgg;mgnﬁg. When required to make any
payments under Sections 2.01 of 6.01 hereof, ﬁhe Trusteg shall
sall investments at the best price reasonably obtainablé, or
present investments for prepayment, but only upon written

direction from the Committee. The Trustee shall have no
’ A

-42-~




liability, except for its own negligence or willful
misconduct, with respect to any sale or prepaymeht of an
investment directed by the Committee or an Investment Manager

or made by an Investment Manager through a broker-dealer.

VIII
MISCELLANEOUS

Headings. The section headings set forth in this Agreement
and the Table of Contents are inserted for convenience of
reference only and shall bae disregarded in the construction or

interpretation of any of the provisions of this Agreement.

Particular Words. Any word contained in the text of this
Agreement shall be read as the singqular or plural and as the

masculine, feminine, or neuter as may be. applicable or
permissible in the particular context. Unless otherwise

specifically stated, the word "paerson®” shall be taken to mean

- and include an individual, partnership, association, trust,

company, or corporation.

Parties Interested Herein. Nothing expressed or implied in

this Agreement is intended ’ox.? shall be construed to confer

upon, or to give to, any person or corporation, other than the

Company, the Committee, the Trustee and the CPUC any right,

remedy or claim under or by reason of this Agreement, or any
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covenant, condition or stipulation contained herein. The
Company shall be entitled to receive payments for
Decommissioning Costs and administrative expenses of the
Master Trust which the Company may incur in carrylng out the
purpose set forth in Section 1.03 of this Agreement. It ig
intended by all parties hereto that the Company's Ratepayers,
who shall be represented solaly by the CPUC, be the ultimate
beneficiary of this Agreement in that the d#cmissioning

activities contemplated by this Agreement, which are to be

performed by the Company, will inure to the benefit of the

Company's Ratepayers and the General Public.

=everabjilitvy of Provisions. If any provision of ¢this

Agreement or its applicatien to any person or entity or in any

sircumstances shall be :invalid and - unenforceable, the
application of suCh‘provisionAto persons and in circumstances
other than those as to which it is invalid or unenforceable
and the other provisions of this Agreement, shall not be
affected by such‘invalidity'or unenfdrdeability.

Forn_and contend of Communications. The names of any person

authorized to act on behalf of the Company and/or +he
Committee shall be certified, with the specimen signature of
such person, to the Trustee by the Company and the Committee.
Until appropriate writtén evidence to the contrary is received

by the Trustee, it shall be fully protected in relying upon or
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acting in accordance with any written notice, instruction,
direction, céftifidata, resolutioh; df other coﬁmunication
believed by it to be genuine ahd to be signed and/or certified
by any proper person, and the Trustee shall be under no. duty
to make any investigatioh or inquiry as to the truth or
accuracy of any statement contained therein. Until notified
in writing to the contréry, the Trustee shall have the right
to assume that there has bean no change in the identity or

authority of any person previocusly certified to it hereunder.

8.06 Deliverv of Notices Under Aqreement. Any notice réquired by

this Agreement to be given to the Company or the Trustee shall
be deemed to‘havo béen.p:operly given when mailed, postage
prepaidf by registered or certified mail, to the person to be %
notified as set forth beiow: ) i

If to thq Company:

SAN DIEGO GAS & ELECTRIC COMPANY
P.O. Box 1831

101 Ash Street

San Diego, California 92112-4150

Attention: Nuclear Facilities Decommissioning Trust Committae
- ¢/0 Manager - Financial Services

. If to the Trustee:

State Street Bank and Trust Company
Master Trust Division

Solomon Willard Building

1 Enterprise Drive

Quincy, Massachusetts 02171

Attention: Trust Officer
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. If to the CPUC:

California Public Utilities Commission
505 Van Ness Avenue, Room 5025 )
San Prancisco, california 94102-3298
Attention: Executive Director
If to the CPUC staff:
California Public Utilities Commission
505 Van Ness Avenue, Room
San Prancisco, California 94102-3298
Attaention:. Director of the Commission's
° Evaluation and Compliance Division
(or its successor division)
The Company or the Trustee may change that address by

delivering ,notice thereof in writing to the other party.

Successors and Assiqns. ‘Subject to the provisions of Sections

2.06 and 4.01, this Agreement shall be binding upon and inure
to +the benefit of the Company, the Trustee and their
respective successors, assigns, personal representatives,

executors and heirs.

nggzning;lnxigdig;ign. _This Mastér Trust is a California
érust and all questions vertaining to its validitv,
construction; and adn;nistration shall be determined in
accordance with thevlaws of the State of Califernia as if
executed in and to be wholly performed within the State of

-a;lfornla.
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8.09 Accounting Year. The Master Trust shall operate on an

accounting .year which coincides with the calendar year,

January 1 through December 31.

Counterparts. This Agreenént may be executed in any number of
counterparts, each of which shall be an original, with the
same effect as if the signatures thereto and hereto were upoﬁ

the same instrument.

WMME- No provisiocn of this
Agreement shall be construed or applied so as to require the
preparation of a Disbursement Certificate or a Withdrawal
Certificate to authorize the payment of compensation to the
Trustee under Section 4.03 or ‘of the expenses of

administration under Section 6.01.

Approval. This agreement shall be effective when approved by

the CPUC and signed by all parties.



. : IN WITNESS WHEREOF, the Company and the Trustee have set
their hands and seals to this Agreement as of the day and year

first above written.

CALIFORNI eJBLIC UTILITIES

STATE STREET BANK AND TRUST COMPANY

I

Title: 'mus'g OFF g&—-

Attest: AV, —
Title: ’TRUST OFFICER

By:
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Exhibit A
 DISBURSEMENT CERTIFICATE

. The undersigned, being Authorized Representatives of San
Diego Gas & Electric Company ("Company”), a California corporation,
and, in such capacity, being authorized and eupowered to execute
and deliver this certificate, hereby certifies to the Trustee of
the San Diego Gas & Electric Company Nuclear Facilities Non-
Qualified CPUC Decommissioning Master Trust for San Onofre Nuclear
Generating Stations, pursuant to Section 2.01 of that certain
Master Trust Agreement, dated ", 19%2, between thae Trustee

- and Company as follows:

(1) there is due and owing to each payee ("Payees")
(all]-or-{a portion of] the invoiced cost to the
Company for dgoods or services provided in
connection with the decommissgioning of SONGS as
evidenced by the Invoice Schedule (with supporting
exhibits) attached as Exhibit 1 hereto:

(2) all such amounts due and owing to the Payees
constitute Decommisgioning Costs:; and .

(3) all conditions precedent to the making of this
withdrawal and disbursement set forth in any
agreement between such Payee and the Company have
been fulfilled. '

Accordingly, you are hereby authorized to withdraw
$ from the [SONGS Unit No. 1/SONGS Unit No. 2] Non-

Qualified Fund of the Mastar Trust in order to permit payment of

such sum to be made to Payees for such purpose. You ara further
authorized to disburse such sum, once withdrawn, directly to such
Payees in the following manner: [DESCRIBE: JOINT PAYEE CHECK,
WIRE TRANSFER, ETC.] on or before - , 19 .

Txecuted *this _ day =2 , 13 .

By:

Authorized Representative
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Exhibit B

WITHDRAWAL CERTIFICATE

. The undersigned, Authorized Representatives of San Diego

Gas & Electric Company ("Company"), a california corporation, and
' , a corporation and, in such capacity,
bPeing duly authorized and empowered to execute and deliver this
certificate, hereby certify to the Trustee of the San Diego Gas &
Electric Company Nuclear FPacilities Non-Qualified CPUC
Decormissioning Master Trust for San onofre Nuclear Generating
Stations, pursuant to Section 2.01 of that certain Master Trust

Agreemant, dated , 1992, as follows:

(1) there is due and owing to the Company [all] or (a
portion of] the jinvoiced cost to the Company for
goods or services provided in connection with the
decommissioning of SONGS as evidenced by the
Invoice Schedule with supporting exhibits attached
as Exhibit 1 hereto;

(2) all such amounts have beaen paid by the Company and
constitute Decommigsioning Costs; and

(3) all conditions pracedent to the making of this
withdrawal and disbursement and the payment by the
Company of the Decommissioning Costs set forth in
any agreement between such payee of the Company and
the Company have been fulfilled.

Accordingly, you are hereby authorized to withdraw
$ from the [SONGS Unit No. 1/SONGS Unit No. 2] Non-
Qualified Fund of the Master Trust in order to permit payment of
such sum to be made to the Company for such purpose. You are
further authorized to disburse such sum, once withdrawn, directly
to the Company in the following manner: (DESCRIBE: CHECK, WIRE,
TRANSFER, ETC.] on or before _ . , 19 .

Authorized Representative
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I.

II.

IITI.

Iv.

Exhibit C

The following charges will be assessed on “he month-end
net asset value in U.S. dollars:

.50 of one (1) basis point per annum to act as
Custodial Trustee

PORTFCLIO ACCOUNTING, RECORDKEEPING & REPORTING
* $ 6,000 per domestic portfolio per annum
PORTTFOLIO ACTIVITY

0.5,

$ 15.00 per depository trade (DTC, Ped, PTC)

$ 55.00 per physical trade
$ 18.00 par time deposit (third party enly)

HER CHARGES (Onlv if Applicable)

o
$540.00 per plan per year

sShort-Term Invegiment Pund
All annual admainistrative/managexzent fees are
nettad out of the yield. ‘

° = o
Out-of-pockets such as wires, sourier, and
communication charges are born by the client.
ANALYTICS SERVICES '
> Performance Measurement (Asset Class -~ Before and

After Taxes) .

* § 2,500 per portfolio per year
o Black lung monitoring (monthly)

* § 750 per portfolio per year

* Charge for one portfolio waived
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I.

II.

III.

JRUSTEE CHARGE

.50 of one (1) basis point (on assumed
$128M asset valua)

PORTFOLIN ACCOUNTING
4 @ $6,000 each

(1 portfolio waived based on set-up:
only 3 managers)

PORTFOLIO ACTIVITY
$15.00 per DTC trade (934 x)
PLANT ACCOUNTING
3 @ $540 each
| TOTAL
OPTIONAL SERVICES:
Iax Preparation . :
@ $1,400 per Federal return
g s

500 per State returm

Performance Measurement (Asset
Class - Before and After Taxes)
@ $2,500 per portfolio X 3=

Black lung Mopnitoring =
Monthly @ $750 per vortfolio x 3 =
Daily @ $1,500 per portfolio
Board Reportg

Tstimate

lBased on current asset value.

$ 6,405

$13,000

$14,010

$ 1,620

$40,035

$ 7,500

s 2,250

:,300

R ¥ ]




INVESTMENT MANAGEMENT
FEE_SCHEDULE

50 Bagis points for the first $50,000,000
40 Basis points for the next $150,000, 000
30 Basiz points thereafter
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AMENDMENT NO. 1 TO THE
_ SAN DIEGO GAS & ELECTRIC COMPANY.
- NUCLEAR FACILITIES NON-QUALIFIED CPUC
DECOMMISSIONING MASTER TRUST
AGREEMENT FOR SAN ONOFRE
NUCLEAR GENERATING STATIONS

This Amendment is entered into as of the 1St day of March , 1996, by and between
San Diego Gas & Electric Company, a corporation duly organized and existing under the laws
of the State of California, and having its principal office at 101 Ash Street, San Diego,
California 92101-3017 (the “Company), and State Street Bank and Trust Company, as

Trustee, having its principal office at 1 Enterprise Drive, Quincy, Massachusetts 01171 (the

“Trustee™).

WHEREAS, Pursuant to Section 2.12 of the Nuclear Facilities Non-Qualified CPUC

Decommissioning Master Trust Agreement dated June 29, 1992 (the “Agreement”) between
San Diego Gas & Electric Company (the “Company”) and the State Street Bank and Trust
Company, as Trustee, the Company hereby amends the Agreement as follows;

NOW, THEREFORE, the parties agree as follows:

[r—

. The representations set forth above are incorporated herein by this reference thereto.

[N

. The Agreement shall be amended by restating the first paragraph of Section 4.03 to read:

“The Trustee shall be entitled to a compensation from the Master
Trust as shown on Exhibit C, attached hereto.”

(U]

. The Agreement shall be amended by restating the first sentence of the second paragraph
of Section 4.03 as follows: ' '

~ “This fee schedule is effective through December 31, 1997 and may be
extended with the approval of the Trustee.”

4. The Agreement shall be amended by restating the first and second sentences of the fourth
paragraph of section 4.03 to read as follows:

“This fee schedule shall be effective through December 31, 1997 for all
assets placed under the Trustee’s investment discretion. After January 1,
1998, the fee schedule for assets placed under the Trustee’s investment
discretion shall be subject to renegotiation.”

5. Except as set forth herein, the Agreement is hereby ratified and confirmed and remains
in full force and effect. '




IN WITNESS WHEREOQOF, the Company, the California Public Utilities Commission, and the

Trustee have set their Hands and seals to this Amendment to the Agreement as of
March 1 1996

SAN DIEGO GAS & ELECTRIC COMPANY

Title: Sr. Vice President, CFO & Treasurer

Attest: (\/ﬁ W N ead 2
- 7

Title: Manager - Financial Services

Title: EXEC

Attest: ~ 7 e

Title: ASST. DIRECTOR, CACD

Accepted:
STATE STREET BANK AND TRUST COMPANY
1/3y: | |
- Title: __ '\}4-'06 )0;(6}3;'\9); 2
Att'est: | é—“’qx A /)%‘

| / SCOTT A. ROY=
Title: ASSISTANT SECRETARY




‘ , Exhibit C,
|
K | ~ -

T . ANK AND TRUST
MASTER TRUST SERVICES FEE SCHEDULE FOR
D & ELECTRIC NDT
XED I RTFOL

I. TRUST/CUSTODY CHARGES

The following charges will be assessed on the month-end net asset value in U.S. dollars:
.50 of one (1) basis point per annum to act as Custodial Trustee

IL. PORT?OLIO ADMINISTRATION (ACCOUNTING, RECORDKEEPING & REPORTING)
$6,000 per portfolio per annum

III. PORTFOLIO ACTIVITY

0 $15.00 per depository trade (DTC, FED, PTC)
$35.00 per physical trade

EQUITY PORTFOLIO

I. TRUST/CUSTODY CHARGES

The following charges will be assessed on the month-end domestic security holdings:
$40.00 per holding per annum

II. PORTFOLIO ADMINISTRATION (ACCOUNTING, RECORDKEEPING & REPORTING)

$ 5,000 per portfolio per annum (SSGA managed)
515,000 per portfolio per annum (external manager)

III. PORTFOLIO ACTIVITY

$13.00 per depository trade (DTC, FED, PTC)

$15.00 per depository trade (DTC, FED, PTC)
$35.00 per physical trade




o .

RUST DY R

The following charges will be assessed on the month-end net asset value in U.S. dollars: '

Global Assets @ eighteen (18) basis points per annum

II. PORTFOLIO ADMINISTRATION (ACCOUNTING. RECORDKEEPING & REPORTING)

$50,000 per portfolio per annum

IIl. PORTFOLIO ACTIVITY

International Sub-Custodian Charges

Group A

Transaction ($) 25

Holdings (bp)* 1.25

Australia
Canada
Cedel
Denmark
Euroclear
France
Germany
Italy

Japan
Namibia
New Zealand
So. Africa
Spain
Switzerland
United Kingdom

Group B

45

3.50

Austria
Belgium
Hong Kong
Netherlands
Norway
Sweden

* Based on the month-end value in U.S. dollars

rou
60

5.25

Finland
Indonesia
Ireland
Luxembourg
Malaysia
Mexico
Singapore
Thailand

Qroup‘ D
70

16.0

“Brazil

China
Czech
Egypt
Jamaica
So. Korea
Philippines
Portugal
Sri Lanka
Taiwan
Turkey

rou
100

45.0

Argentina
Bangladesh
Botswana
Chile
Columbia
Cyprus
Ecuador
Ghana
Greece
Hungary
India
Israel
Jordan
Kenya
Morocco
Pakistan
Peru
Poland
Tunisia
Uruguay
Venezuela
Zambia
Zimbabwe




THER CHAR nly if licable

* Plant (Plan) Accounting
$735.00 per plant (plan) per aﬁnum
* Short Term Investment Fund |
Annual'administrative/management fees are netted out of yield
* Qut-of-Pockets

Out-of-Pockets such as wires, courier, and communication charges are borne by the client

* Stamp Duty and Regjstration

Expenses paid to a third party for stamp duty and registration will be billed to the client

* Foreign Exchange

A charge of $75.00 .wi.ll be assessed for each foreign exchange executed through a third party

ANALYTICS SERVICES

* Performance Measurement

$2.500 Per Portfolio

* Investment Compliance Monitoring

S$750 Per Portfolio



T

MASTER TRUST SERVICES FEE SCHEDULE FOR -
D & T
PRO FOR

TRUST/CUSTODY CHARGES

Fixed Income

SGE2 Brown Brothers
SGE3 Brown Brothers
SGE4 Delaware

Equity

SGE1 Fidelity
SGEG6 State Street Global Advisors

PORTFOLIO ADMINISTRATION

SGE1 Fidelity

SGE2 Brown Brothers

SGE3 Brown Brothers

SGE4 Delaware )
SGE6 State Street Global Advisors

PORTFOLIO ACTIVITY

SGE1 Fidelity

SGE2 Brown Brothers

SGE3 Brown Brothers

SGE4 Delaware

SGE6 State Street Global Advisors

ANALYTICS

5 Portfolios * (3,250.00)

19,900,000 * .50 bp
49,769,000 * .50 bp
88,438,000 * .50 bp

230 Holdings * $40.00
600 Holdings * $40.00

660 trades * $15.00
30 trades * $15.00
30 trades * $15.00
60 trades * $15.00

425 trades * $13.00

TOTAL

995.00
-'2,488.00
4,422.00
7,905.00

9,200.00
24.000.00
33,200.00

15,000.00
6,000.00
6,000.00
6,000.00
5.000.00

38,000.00

9,500.00
450.00
450.00
900.00

5.525.00

17,225.00

96.330.00

16.250.00



STATE STREET BANK AND TRUST COMPANY
’ R TRUST SERVICES F FOR

DI GAS & TRIC NDT
INTERNATIONAL PRO FOR

RUST/ TODY R
Equity

SGE7 State Street Global Advisors 25,000,000 * 18 BP 45,000.00

PORTFOLIQO ADMINISTRATION

SGE7 State Street Global Advisors - 50.000.00

PORTFOLIO ACTIVITY

SGE7 State Street Global Advisors 100 trades * $35.00 3,500.00
. ' 25,000,000 3 BP 7.500.00
_ : "TOTAL - 106,000.00
ANALYTICS
1 Portfolios * (3,250.00) K 3,250.00




II.

III.

FEE ESTIMATE!

TRUSTEE CHARGE

.50 of cne (1) basis point (on assumed $ 6,405

$128M asset value) '

PORTTOLIO ACGOUNTING

4 @ $6,000 each , : $18,000

(1 portfolio waived based on set-up:

only 3 managers)

PORTFOLIO ACTIVITY

$15.00 per DTC trade (934 x) $14,010

PLANT ACCOUNTING

3 @ $540 each : $ 1,620
TOTAL $40,035

QPTIONAL SERVICES:

o _
@ $1,400 per Federal return
€ $ 900 per Stata return
reo

Performance Measurement (Asset

Class - Before and After Taxesg)

€ $2,500 per portfolio X3 = $ 7,500

a o :

Monthly @ $750 per portfolio x 3 = $ 2,250

Daily @ $1,500 per portfolio

Estimate ' : $ 6,000

. lBased on current asset value.
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Exhibit C

MASTER TRUST SERVICES FEE SCEEDULE FOR
SAN DIFGO GAS & ELECTRIC NDT
I. TRUSTEE/CUSTODIAN CHARGES

The following charges will be assessed on the month-end
net asset value in U.S. dollars:

- .50 of one (1) ba51s point per annum to act as
Custodial Trustee

II. 0 0 = : & RE
* $ 6,000 per domestic portfdlio-per annum

III.  PORTFOLIOQ ACTIVITY

0.9
$ 15.00 per depository trada (DTC, Fed, PTC)

$ 55.00 per physical trade _
. § 18.00 per time deposit (third party cnly)

o ) .
$540.0Q per plan per year

o] — vest:
All ' annual admlnlstratlve/management fees are
netted out of the yield.

° gg:;q.::mxgs; : S
Out-of-pockats such as wires, courier, and
communication charges are born by the client.

V. ANALYTICS SERVICES .
o Performance Measurement (Asset Class - Before and
After Taxes)
* § 2,500 per portfolio per year
*) Black lung monitoring (monthly)
* $ 750 per portfolio per year

- * Charge for cone portfolio waived




AMENDMENT NO. 2 TO THE
SAN DIEGO GAS & ELECTRIC COMPANY
NUCLEAR FACILITIES NON-QUALIFIED CPUC
' DECOMMISSIONING MASTER TRUST
AGREEMENT FOR SAN ONOFRE
NUCLEAR GENERATING STATIONS

This Amendment No. 2 is entered into as of the _23rd day of _
December: , 1996, by and between San Diego Gas & Electric

Company, a corporation duly organized and existing under the laws
of the State of California, and having its principal office at
101 Ash Street, San Diego, California 92101-3017 (the "Company"),
and State Street Bank and Trust Company, as Trustee, having its
principal office at 1 Enterprise Drive, Quincy, Massachusetts
02171 (the "Trustee").

Pursuant to Section 2.12 of the Nuclear Facilities Non-
Qualified CPUC .Decommissioning Master Trust Agreement dated June
29, 1992 (the "Agreement") between San Diego Gas & Electric :
Company (the "Company") and State Street Bank and Trust Company,
as Trustee, the parties agree to amend the Agreement as follows:

1. The representations set forth above are incorporated
herein by this reference thereto.

2. The second page of Exhibit C, of the Agreement, the Fee
Schedule relating to the International Portfolio, is replace
with the revised second page attached hereto.

3. The first sentence of the second paragraph of Section
4.03 1is amended and restated to read as follows:

This fee schedule 1is effective through December 31,
1997 and may be extended with the approval of the
Trustee.

4. The first and second sentences of the fourth paragraph
of Section 4.03 are amended and restated as follows:

This fee schedule shall be effective through December
31, 1997 for all assets placed under the Trustee's
investment discretion. After January 1, 1998, the fee
schedule for assets placed under the Trustee's
investment discretion shall be subject to
renegotiation."




5. Except as set forth herein, the Agreement is hereby
ratified and confirmed and remains in full force and effect.

SAN DIEGO‘GAS & ELECTRIC STATE STREET BANK AND
COMP A TRUST COMPANY K '
v/

By: By: AN~

resident, [ =R S A
Title: CFO &\Tregysurer ' Title: VICE PRESICCHT
Attest: ' . Attest: 5?9‘9\

| | e eNd

Title: . Title: \(p(&;,-f-;""'v s UTTTL T

. LA SR

CALIFORNIA PUBLIC UT LI;IES CGq, SION

Title: I=xe= e Descw
attest: <N\ Vien—

Title: AT 1iREGR—

i:\ml\cpucamd2.doc
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Exhibit C,

The following chnfgcs will be assessed on the month-end net asset value in U.S. dollars:

Global Assets @ fourteen (14) basis points per annum

1. PORTF
$20,000 per portfolio per anoum

111. PORTFOLIO ACTIVITY

International Sub-Custodian Charges

Groug A
Transaction (S) 258

Holdings (bp)*

Australia
Canada
Cecdel
Denmark
"Euroaclear
France
Germany
Italy

Japan
Namibia
New Zealand
So. Africa
Spain
Switzeriand
United Kingdom

Group B
45
3.50

Austria -
Belgium

Hong Kong
Netherlinds
Norway

Sweden

* Based on the month-end value in U.S. dollars

RE

Group C

s.25

Finland
{ndonesia
Ireland
Luxembourg
Malaysia
Mexico
Singapore
Thailand

1

™

Group D
70

16.0

Brazil
China
Czech
Egypt
Jamaica
So. Korea
Philippines
Portugal
Sri Lanka
Taiwan
Turkey

Group E

100

350

Argentina
Bangladcesh
Botswana
Chile
Columbia
Cyprus
Ecuador
Ghsna
Greece
Hungary
India
Israel
Jordan
Kenya
Morocco
Pakistan
Peru
Poland
Tunisia
Uruguay
Venezucla
Zambia
Zimbabwe

TOTAL

P. oz




AMENDMENT NO. 3 TO THE Exhibit 2
SAN DIEGO GAS & ELECTRIC COMPANY
NUCLEAR FACILITIES NON-QUALIFIED CPUC
DECOMMISSIONING MASTER TRUST
AGREEMENT FOR SAN ONOFRE
NUCLEAR GENERATING STATIONS

This Amendment is entered into as of the _26 -day of Décé~3eq 1997 by and between
San Diego Gas & Electric Company, a corporation duly organized and existing under the laws
of the State of California, and having its principal office at 101 Ash Street, San Diego,
California 92101-3017 (the “Company), and State Street Bank and Trust Company, as
Trustee, having its principal office at 1 Enterprise Drive, Quincy, Massachusetts 01171 (the
“Trustee™).

WHEREAS, in Section 2.12 of the Nuclear Facilites Non-Qualified CPUC
Decommissioning Master Trust Agreement dated June 29, 1992 (the “Agreement”) between
the Company and Trustee, the parties specifically reserve the right to amend the Agreement;
and :

WHEREAS, the San Diego Gas & Electric Company Nuclear Facilities Decommissioning
Master Trust Committee has authorized the amendment of the Agreement and the California
Public Utilities Commission filing and review process has been completed with no objections;

NOW, THEREFORE, the parties agree as follows:-
1. The recitals set forth above are ifxcorporated herein by this reference thereto.
2. The Agreement shaI{ be amended by restating Section 2.01 (5) to read in its entirety:

Interim Disbursements. The estimated costs and schedule for decommissioning each
of the Plants shall be reviewed periodically and updated when the revenue requirement
for decommissioning is reviewed by the CPUC in the Company’s general rate cases.
One year [Twe—yeass] prior to the time decommissioning of a Plant or Plants is
estimated to begin, the Company shall apply for CPUC approval of the estimated cost
and schedule for decommissioning each Plant. Upon the occurrence of changed

~ circumstances, the Company may apply to the CPUC for amendments to the estimated
cost and schedule for decommissioning each plant. Upon approval of the cost and
schedule for decommissioning each Plant or Plants, the CPUC shall authorize Interim
Disbursements from the applicable Fund to pay Decommissioning Costs. Interim
Disbursements shall be limited to 90% of the forecast of Decommissioning Costs
approved by the CPUC. Final payment from the applicable Fund for all
Decommissioning costs shall be made pursuant to Section 2.01 (6).




Prior to the issuance of an Interim Disbursement order, the Trustee is authorized to
pay up to 3 percent of the umount specified in paragraph 50.75 of Title 10 of the Code

‘ of Federal Regulations for decommissioning planning purposes upon receipt of a
Disbursement Certificate or a Withdrawal Certificate meeting the requirements of
Section 2.01 (4) (a)-(c).

3. Except as expressly amended hereby, the Agreement is hereby restated, confirmed, and
ratified in all respects and shall remain in full force and effect.

4. Capitalized terms used herein and not otherwise defined shall have the definitions ascribed
thereto in the agreement.

IN WITNESS WHEREOF, the Company, the California Public Utilities Commission, and
the Trustee have set their Hands and seals to this Amendment to the Agreement as of
, 1997. ' '

SAN DIEGO GAS & ELECTRIC COMPANY

By:

Title:

Attest:

‘ . S Title:

Accepted:

STATE STREET BANK AND TRUST COMPANY
By:

" Title:

VAt’test:

“Title: .

Approved and Accepted: o
CALIFORNIA PUBLIC UTILITIES COMMISSION
By:

Title:

Attest:




