SCE v.07.21.2009

PARAGRAPH 4

to the

GAS ANNEX

to the

EEI MASTER POWER PURCHASE & SALE AGREEMENT

GAS ANNEX ELECTIONS COVER SHEET
Paragraph 4.  Elections and Variables
	Name: ____________, a ____________ organized under the laws of the State of _________(“_______” or “Party A”)


	Name: Southern California Edison Company, a corporation organized under the laws of the State of California (“SCE” or “Party B”)



	Effective Date of EEI Master Agreement between Party A and Party B: ______________


	

	
	

	All Notices:


	All Notices:

	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:
	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:

	
	

	Street:       _______________________________________
	Street:      2244 Walnut Grove Avenue, GO-1, Quad 1C

	City:         _______________________________________
	City         Rosemead, CA  91770

	Attn:         _______________________________________
	Attn:        Gas Contracts Manager

	Phone:      _______________________________________
	Phone:      626-302-3251

	Facsimile: _______________________________________
	Facsimile: 626-307-4431

	Duns:       ________________________________________
	Duns:       00-690-8818

	Federal Tax ID Number:  ___________________________
	Federal Tax ID Number: 95-1240335

	
	

	Invoices:


	Invoices:

	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:
	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:

	
	

	Attn:         ________________________________________
	Attn:         Gas Settlements 

	Phone:      ________________________________________
	Phone:      6265-302-3477

	Facsimile: ________________________________________
	Facsimile: 626-302-3276

	
	

	Nominations:
	

	
	

	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:
	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:

	
	

	Attn:         ________________________________________
	Attn:         Natural Gas Trading

	Phone:      ________________________________________
	Phone:      Trading   626-307-4480

Phone:      Scheduling   626-307-4479

	Facsimile: ________________________________________
	Facsimile: 626-307-4431

	
	

	
	

	
	

	Confirmations:
	Confirmations:

	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:
	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:

	
	

	Attn:         ________________________________________
	Attn:         Gas Confirmation Coordinator

	Phone:      ________________________________________
	Phone:      626-302-4485

	Facsimile: ________________________________________
	Facsimile: 626-307-4431

	
	

	
	

	Option Exercise:
	Option Exercise:

	
	

	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:
	As set forth on the EEI Master Agreement Cover Sheet unless otherwise set forth below:

	
	

	Attn:         ________________________________________
	Attn:         Natural Gas Trading

	Phone:      ________________________________________
	Phone:      626-307-4480

	Facsimile: ________________________________________
	Facsimile: 626-307-4431

	
	


Elections for Paragraph Two
	2.5 Payment Netting
	(  Option A (Payment Netting with Payment on the 25th) - If neither Option A nor Option B is checked, Option A shall be applicable.

	
	

	
	(  Option B (No Payment Netting)

	2.6 Seller Pays Before and At Delivery Point
	(  Paragraph 2.6 is applicable.  If not checked, inapplicable.


Elections for Paragraph Three
	3.3 Remedies For Failure to Deliver or Receive
	(  Option A – Spot Price Standard – If neither Option A nor Option B is checked, Option B shall be applicable.

	
	

	
	(  Other Index Applicable to Spot Price Standard, if any: ____________

	
	

	
	(  Option B – Cover Standard


Other Changes





A. CHANGES TO GAS ANNEX

1.
PARAGRAPH ONE

i.
Section 1.1 shall be amended as follows: (a) in the first paragraph’s second sentence the phrase “dated April 19, 2002” shall be deleted and replaced with “September 5, 2006”, and (b) in the second paragraph’s third sentence after the phrase “intend that the” add the following “representations and warranties in Section 10.2 of the EEI Master Agreement shall apply to all Transactions whether such Transaction is for a Gas Product or a Power Product and that”.

2.
PARAGRAPH TWO.


i.
Section 2.1(a) shall be amended by replacing “2.13” with “2.15”.
ii.
Section 2.1(b) shall be amended by adding the words “, as amended by Paragraph 4 of the EEI Gas Annex” after the words “

“NAESB Gas Contract”.
iii. Section1.2(c) shall be amended by replacing “2.18” with “2.20”.
iv. Section 1.2(e) shall be amended by replacing “2.25” with “2.29”.
v. 
vi. 
vii. 

3.
PARAGRAPH THREE.

i.
Section 3.1 is amended and replaced in its entirety with the following:  

“3.1
Definitions. The following definitional sections of the NAESB Gas Contract are incorporated by reference into Article One of the EEI Master Agreement with respect to Gas Products only: Sections 2.5, 2.10, 2.11, 2.12, 2.14, 2.18, 2.19, 2.20, 2.22, 2.24 through 2.29 (inclusive), 2.34, and 2.35; provided, however, that (i) the definitions of ‘Payment Date’ in Section 2.27 of the NAESB Gas Contract shall be revised to delete the phrase ‘, as indicated on the Base Contract,’ and replaced with the following ‘, as indicated in this EEI Gas Annex,’ and (ii) the definition of ‘Cover Standard’ in Section 2.12 is amended by deleting ‘(or an alternate fuel if elected by Buyer and replacement Gas is not available)’.”  



ii.
Section 3.2 shall be replaced in its entirety as follows:

“3.2
Obligations and Deliveries.  The following Sections are added to Article Three of the EEI Master Agreement with respect to Gas Products only:

3.5
Force Majeure.  Sections 11.1 through 11.6, inclusive, of the NAESB Gas Contract are incorporated herein in their entirety; provided:
(i) in Section 11.1 of the NAESB Gas Contract (i) the phrase ‘payment(s) due under Section 7, Section 10.4 and Imbalance Charges under Section 4,’ shall be deleted and replaced with the following phrase: ‘payment(s) due under Article 6, Section 5.3 and Article 8 of the EEI Master Agreement and Imbalance Charges under Section 3.6’;

(ii)

Section 11.3 shall be amended by (a) adding the words ‘, but is not limited to,’ following the words ‘any or all of’ in the second line; (b) adding ‘loss, interruption or’ in between ‘the’ and ‘curtailment’ in subsection (i); (c) adding ‘on any transporter necessary to effect receipt of delivery of Gas hereunder’ between ‘transportation’ and ‘unless’ in the second line; (d) deleting ‘curtailed’ at the end of subsection (i) and replacing it with ‘ lost, interrupted or curtailed, and then only to the extent of such loss, interruption or curtailment on the affected pipeline segment’; (e) inserting ‘, including economic inability,’ after ‘Buyer’s inability’ in subsection (iv); and (f) adding the following new provision immediately after the end of subsection (v), ‘(vi) failure of specific, individual wells or appurtenant facilities in the absence of a force majeure event broadly affecting other wells in the same geographic area’.
a. 
b. 
c. 

3.6
Transportation, Nominations and Imbalances.  Sections 4.1, 4.2 and 4.3 of the NAESB Gas Contract are incorporated herein in their entirety. 

3.7
Quality and Measurement. Sections 5 and 8.5 of the NAESB Gas Contract are incorporated herein in their entirety.

3.8 Warranty. Sections 8.2 and 15.8 of the NAESB Gas Contract are incorporated herein in their entirety.
3.9 Imports of Gas. Section 8.4 of the NAESB Gas Contract is incorporated herein in its entirety.
3.10 Type of Service. Seller agrees to sell and deliver, and Buyer agrees to receive and purchase, the Contract Quantity for a particular Transaction in accordance with the terms of the EEI Master Agreement.  Sales and purchases of Gas Products will be on a Firm or Interruptible basis, as agreed to by the Parties in a Transaction.” 
iii.
Section 3.5 shall be deleted and replaced in its entirety as follows: 
“3.5
Miscellaneous.
The sentence in Section 10.8 that reads “Each Party agrees if it seeks to amend any applicable wholesale power sales tariff during the term of this Agreement, such amendment will not in any way affect outstanding Transactions under this Agreement without the prior written consent of the other Party.” shall not apply to Gas Products.”.
viii. A New Section 3.6 is added to read as follows: 

“3.6
UCC Waiver. The provisions of Section 8.4 of the EEI Master Agreement shall apply to all Transactions, including Power Products and Gas Products, and in no event shall Section 10.1 of the NAESB Gas Contract apply to any transaction for Gas Products. In addition to Section 8.4 of the EEI Master Agreement, each Party further agrees that notwithstanding any provisions of law relating to adequate assurance of future performance, including without limitation Article 2-609 of the UCC, the Parties shall only be entitled to request adequate assurance as specifically provided in the EEI Master Agreement, including the Collateral Annex thereto.” . 
B. CHANGES TO THE EEI MASTER AGREEMENT

1. Section 10.13 shall be re-titled “Mobile Sierra Doctrine (Power Products)” and shall only apply to Power Products.  
2. The following new subsection shall be added and shall apply only to Gas Products:
“10.14
Mobile Sierra Doctrine (Gas Products).To the extent, if any, that a Transaction does not qualify as a ‘first sale’ as defined by the Natural Gas Act and §§ 2 and 601 of the Natural Gas Policy Act, each party irrevocably waives its rights, including its rights under §§ 4-5 of the Natural Gas Act, unilaterally to seek or support a change in the rate(s), charges, classifications, terms or conditions of this Agreement and any Transaction hereunder (collectively, the ‘Waived Agreements’).  By this provision, each party expressly waives its right to seek or support:  (i) an order from the U.S. Federal Energy Regulatory Commission (‘FERC’) finding that the market-based rate(s), charges, classifications, terms or conditions agreed to by the parties under the Waived Agreements are unjust and unreasonable; or (ii) any refund with respect thereto.  Each party agrees not to make or support such a filing or request, and that these covenants and waivers shall be binding notwithstanding any regulatory or market changes that may occur hereafter.  Absent the agreement of both parties to the proposed change, the standard of review for changes to any section of the Waived Agreements proposed by a party (to the extent that any waiver as set forth in this Section 15.13 is unenforceable or ineffective as to such party), a non-party or FERC acting sua sponte, shall be the ‘public interest’ standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the ‘Mobile-Sierra’ doctrine).”
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