IRREVOCABLE NONTRANSFERABLE STANDBY

LETTER OF CREDIT

Reference Number:



Transaction Date:
Beneficiary:
Southern California Edison Company
2244 Walnut Grove Avenue
Risk Control Department, GO-1  Quad 1D
Rosemead, CA 91770






 (the “Bank”) hereby establishes this Irrevocable Nontransferable Standby Letter of Credit (“Letter of Credit”) in favor of Southern California Edison company, a California corporation (the “Beneficiary”), for the account of ______________________, a ____________ corporation (the “Principal”), for the amount of xxx and xx/100 dollars ($


) (the “Available Amount”), effective immediately and expiring at 5:00 p.m., California time, on  ____________ (the “Expiration Date”).
This Letter of Credit shall be of no further force or effect upon the close of business on the Expiration Date or, if such day is not a Business Day (as hereinafter defined), on the next Business Day.
For the purposes hereof, “Business Day” shall mean any day on which commercial banks are not authorized or required to close in Los Angeles, California.
Subject to the terms and conditions herein, funds under this Letter of Credit are available to Beneficiary by presentation in compliance on or before 5:00 p.m., California time, on or before the Expiration Date of the following:
1. The original of this Letter of Credit and all amendments (or photocopy of the original for partial drawings); and
2.
The Drawing Certificate issued in the form of Attachment A attached hereto and which forms an integral part hereof, duly completed and purportedly bearing the signature of an authorized representative of the Beneficiary.
Partial drawing of funds shall be permitted under this Letter of Credit, and this Letter of Credit shall remain in full force and effect with respect to any continuing balance;  provided, the Available Amount shall be reduced by the amount of each such drawing.

All correspondence and any drawings hereunder are to be directed to (Bank address/contact) _______________________.
It is a condition of this Letter of Credit that it shall be deemed automatically extended without amendment for a one year period beginning on the present Expiration Date hereof and upon each anniversary of such date, unless at least sixty (60) days prior to any such Expiration Date Bank has sent Beneficiary written notice, at the address provided below, that Bank elects not to permit this Letter of Credit to be so extended beyond, and will expire on its then current Expiration Date.  In no case shall this letter of credit be extended beyond (date not to exceed ten (10) years beyond origination date)   ______                , 20xx.   No presentation made under this Letter of Credit after such Expiration Date will be honored.   
All notices to Beneficiary are required to be sent by certified letter or overnight courier, return receipt or signature required, to:  Southern California Edison Company, Manager of Credit Risk and Collateral, 2244 Walnut Grove Avenue, GO1 Quad 1D, Rosemead, California 91770.  Only notices to Beneficiary meeting the requirements of this paragraph shall be considered valid.  Any notice to Beneficiary which is not in accordance with this paragraph shall be void and of no force or effect.
This Letter of Credit is not transferable or assignable by the Bank.  Any purported transfer or assignment shall be void and of no force or effect.

Banking charges shall be the sole responsibility of the Principal.

This Letter of Credit sets forth in full our obligations and such obligations shall not in any way be modified, amended, amplified or limited by reference to any documents, instruments or agreements referred to herein, except only the attachment referred to herein; and any such reference shall not be deemed to incorporate by reference any document, instrument or agreement except for such attachment.

The Bank engages with the Beneficiary that Beneficiary’s drafts drawn under and in compliance with the terms of this Letter of Credit will be duly honored if presented to the Bank on or before the Expiration Date.

Except so far as otherwise stated, this Letter of Credit is subject to the International Standby Practices ISP98 (also known as ICC Publication No. 590), or revision currently in effect (the “ISP”).  As to matters not covered by the ISP, the laws of the State of California, without regard to the principles of conflicts of laws thereunder, shall govern all matters with respect to this Letter of Credit.

AUTHORIZED SIGNATURE for Issuer

(Name)

Title:





EXHIBIT A

DRAWING CERTIFICATE

TO [ISSUING BANK NAME]

IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDIT

Reference Number. 



DRAWING CERTIFICATE

Bank Name
Bank Address
Subject:
Irrevocable Nontransferable Standby Letter of Credit



Reference Number:








The undersigned 



, an authorized representative of Southern California Edison Company (the “Beneficiary”), hereby certifies to __________[Issuing Bank Name] (the “Bank”), and _____________________ (the “Principal”), with reference to Irrevocable Nontransferable Standby Letter of Credit No. 


, dated 


, (the “Letter of Credit”), issued by the Bank in favor of the Beneficiary, as follows as of the date hereof:

1.
The Beneficiary is entitled to draw under the Letter of Credit an amount equal to

$


, (“the Amount”) for the following reason(s) [check applicable provision]:

[   ] A.
Pursuant to the terms of the California Independent System Operator’s Generator Interconnection Procedures, as may be amended, (“the GIP”), the Amount is past due and owing to the Beneficiary.
[   ] B.
The Letter of Credit will expire in fewer than thirty (30) calendar days from the date hereof, and Principal has not provided to Beneficiary alternate security acceptable to Beneficiary. 
[   ] C.
Alternate security acceptable to Beneficiary has not been provided to Beneficiary within five (5) Business Days after a reduction in the credit rating of the Bank below A by Standard & Poor’s (S&P) or A2 by Moody's.
[   ] D.
Beneficiary is otherwise entitled to draw upon security pursuant to the GIP.

2.
Based upon the foregoing, the Beneficiary hereby makes demand under the Letter of Credit for payment of U.S. DOLLARS AND ____/100ths (U.S.$


), which amount does not exceed (i) the amount set forth in paragraph 1 above, and (ii) the Available Amount under the Letter of Credit as of the date hereof.

3.
Funds paid pursuant to the provisions of the Letter of Credit shall be wire transferred to the Beneficiary in accordance with the following instructions:

Unless otherwise provided herein, capitalized terms which are used and not defined herein shall have the meaning given each such term in the Letter of Credit.

IN WITNESS WHEREOF, this Certificate has been duly executed and delivered on behalf of the Beneficiary by its authorized representative as of this ____ day of 


, _____.

Beneficiary:
SOUTHERN CALIFORNIA EDISON COMPANY


By:


Name:


Title:
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