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March 12, 2010

Dear Shareholder:

You are invited to attend the Edison International (�EIX�) and Southern California Edison Company (�SCE�) Annual Meeting of Shareholders (the
�Annual Meeting�). The Annual Meeting will be held jointly on Thursday, April 22, 2010, at 9:00 a.m., Pacific Time, at the Hilton Los
Angeles/San Gabriel Hotel, 225 West Valley Blvd., San Gabriel, California 91776.

The enclosed EIX and SCE Notice of Annual Meeting and Joint Proxy Statement discuss the matters to be considered at the Annual Meeting.
These materials, together with the applicable 2009 Annual Report, have been made available to you via the Internet.

Please promptly vote and submit your proxy via the Internet, by telephone, or by mail, by following the instructions included on your notice
regarding the Internet availability of proxy materials (the �Notice�) and/or proxy card. If you receive more than one copy of the Notice or more
than one proxy card, it means your shares are held in more than one account. You should vote the shares in all of your accounts. Voting by any
of the available methods will ensure that you are represented at the Annual Meeting, even if you are not present.

Whether or not you expect to attend the Annual Meeting, and regardless of the number of shares you own, your vote is important. Please take the
first opportunity to ensure that your shares are represented at the Annual Meeting. Voting promptly will save us the cost of additional
solicitations.

Thank you very much for your continued interest in the business of EIX and SCE.

Sincerely,

Theodore F. Craver, Jr. Alan J. Fohrer
Chairman of the Board,

President and Chief Executive Officer

Chairman of the Board and

Chief Executive Officer
Edison International Southern California Edison Company
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Thursday, April 22, 2010

9:00 a.m., Pacific Time

Hilton Los Angeles/San Gabriel Hotel

225 West Valley Blvd.

San Gabriel, California 91776

Directions to the 2010 Edison International (�EIX�) and Southern California Edison Company (�SCE�) annual meeting are on the last page of the
Joint Proxy Statement, which can be viewed at www.edison.com/annualmeeting.

Matters to be acted upon by EIX and SCE shareholders:

1. Election of 12 Directors to the EIX Board and 13 Directors to the SCE Board. The names of the Director nominees are as follows:

Jagjeet S. Bindra Alan J. Fohrer* James M. Rosser
Vanessa C.L. Chang Bradford M. Freeman Richard T. Schlosberg, III
France A. Córdova Luis G. Nogales Thomas C. Sutton
Theodore F. Craver, Jr. Ronald L. Olson Brett White
Charles B. Curtis

* Alan J. Fohrer is a Director nominee for the SCE Board only.

2. Ratification of the Appointment of the Independent Registered Public Accounting Firm.
The EIX and SCE Boards of Directors recommend that you vote FOR Items 1 and 2.

Matters to be acted upon by EIX shareholders only:
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3. Advisory Vote on Executive Compensation.
The EIX Board of Directors recommends that you vote FOR Item 3.

4. Shareholder Proposal Entitled �Shareholder Say on Executive Pay�
The EIX Board of Directors recommends that you vote AGAINST Item 4.

EIX and SCE shareholders may also vote on any other matters properly brought before the meeting.

Dated: March 12, 2010

For the Boards of Directors,
BARBARA E. MATHEWS
Vice President, Associate General Counsel,
Chief Governance Officer and Corporate Secretary
Edison International
Southern California Edison Company
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EDISON INTERNATIONAL

SOUTHERN CALIFORNIA EDISON COMPANY

2244 WALNUT GROVE AVENUE

ROSEMEAD, CALIFORNIA 91770

JOINT PROXY STATEMENT

INTRODUCTION

The EIX and SCE Boards of Directors are soliciting proxies from you for use at the Annual Meeting, or at any adjournment or postponement
thereof. Proxies allow properly designated individuals to vote on your behalf at the Annual Meeting. The proxy materials are being mailed or
made available to you via the Internet beginning on March 12, 2010.

In this Joint Proxy Statement:

� Holding shares as a �registered� shareholder or �of record� means your shares are registered in your own name directly with the Company rather
than in street name. EIX shares held in the Dividend Reinvestment and Direct Stock Purchase Plan account are also included.

� Holding shares in �street name� means your shares are held in a brokerage account or through a trustee, custodian or other third party (referred
to as a nominee), and you are considered the beneficial owner of those shares. Your name does not appear on the Company�s records as a
shareholder.

� �401(k) Plan� means the employee benefit plan known as the Edison 401(k) Savings Plan through which participants may hold EIX shares
represented by their interests in the EIX Stock Fund.

� �401(k) Plan shareholders� means participants in the 401(k) Plan who hold interests in the EIX Stock Fund equivalent to EIX shares.

� �Annual Meeting� means both the EIX and SCE annual meetings of shareholders, which are held jointly.
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� �Board� means both the EIX and SCE Boards of Directors, unless the EIX or SCE Board is specifically identified.

� �Committee� means the applicable Board committee for both EIX and SCE, unless the EIX or SCE committee is specifically identified.

� �Company� means both EIX and SCE, unless otherwise indicated.

� �EIX� means Edison International.

� �EMG� means Edison Mission Group Inc., a wholly-owned subsidiary of EIX, and holding company of Edison Mission Energy (�EME�), an
independent power producer.

� �ERISA� means the Employee Retirement Income Act of 1974.

� �Notice of Internet Availability� means the notice regarding the Internet availability of the Company�s proxy materials, which was sent by mail
to most shareholders in lieu of printed copies of the proxy materials, as permitted under Securities and Exchange Commission rules.

� �Proxy card� means either a proxy card, which you may receive if you are a registered shareholder, or a voting instruction form, which you
may receive if you hold shares in street name or are a 401(k) Plan shareholder.

� �SCE� means Southern California Edison Company.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on April 22, 2010: The Joint Proxy
Statement and the Company�s 2009 Annual Report are available at www.edison.com/annualmeeting.

1

Edgar Filing: EDISON INTERNATIONAL - Form DEF 14A

Table of Contents 10



Table of Contents

PROXY AND VOTING PROCEDURES

What is included in the proxy materials?

The proxy materials include:

� The Notice of Annual Meeting and Joint Proxy Statement;

� The EIX and/or SCE 2009 Annual Reports;

� The proxy card; and

� The Notice of Internet Availability.
Why did the Company mail a Notice of Internet Availability of proxy materials instead of a printed copy of the materials?

Making the proxy materials available to shareholders via the Internet will save us the cost of printing and mailing documents and will reduce the
impact of the Annual Meeting on the environment.

If you received only a Notice of Internet Availability by mail, you will not receive a printed copy of the proxy materials unless you request it.
The Notice of Internet Availability includes instructions on how to:

� Access and review the proxy materials;

� Submit your proxy via the Internet; and

� Request a paper copy of proxy materials by mail.
Why did some shareholders receive printed or e-mail copies of the proxy materials?

We are distributing printed copies of the proxy materials to shareholders who have previously requested printed copies. We are providing
shareholders who have previously requested electronic delivery of proxy materials with an e-mail containing a link to the website where the
materials are available via the Internet.

Who can vote?

All owners of voting stock at the close of business on March 2, 2010 (the record date) are entitled to vote. This includes registered, street name,
and 401(k) Plan shareholders.

On each item of EIX business, holders of EIX Common Stock are entitled to one vote per share.

On each item of SCE business, holders of SCE
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Cumulative Preferred Stock are entitled to six votes per share and EIX, as the holder of SCE Common Stock, is entitled to one vote per share.
All shares of SCE Common and Cumulative Preferred Stock vote together as one class.

Who can attend the Annual Meeting?

All shareholders on the record date, or their duly appointed proxies, may attend the meeting. All shareholders will be required to pass through a
security inspection area and check in at the registration desk at the meeting. The registration desk will open at 8:00 a.m. and meeting room doors
will open at 8:30 a.m., Pacific Time. For the privacy of other attendees and to avoid distraction, shareholders will not be permitted to use
cameras or recording devices at the meeting.

If you are a registered shareholder or a 401(k) Plan shareholder, we will be able to verify your share ownership from the share register with
proper identification. No admission pass is required.

If your shares are held in street name, you will need to bring proper identification and a letter or an account statement from your broker or other
nominee reflecting your stock ownership as of the record date.

Individual shareholders may bring their spouse or domestic partner to the Annual Meeting. A shareholder that is a corporation, partnership,
association or other entity is limited to three authorized representatives at the Annual Meeting.

How do I vote?

Your vote is important. You can save us the expense of a second mailing by voting promptly. Please follow the appropriate instructions
described below:

By Internet � Shareholders who received a Notice of Internet Availability may vote via the Internet by following the instructions on the Notice.
Shareholders who received a proxy card by mail may vote via the Internet by following the instructions on the proxy card. When voting via the
Internet, all shareholders must have available the control number included on their Notice of Internet Availability or proxy card. Under
California law, you may transmit a proxy via the Internet.

2
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By Telephone � Registered or 401(k) Plan shareholders may vote by telephone by calling 1-800-560-1965 and following the recorded
instructions. Most shareholders who hold their shares in street name may vote by phone by calling the number provided by their broker. When
voting by telephone, all shareholders must have available the control number included on their Notice of Internet Availability or proxy card.

By Mail � Shareholders who received a paper copy of these proxy materials may vote by mail by completing, signing, dating and returning their
proxy card as indicated.

In Person � Registered shareholders may vote in person by attending the Annual Meeting and completing a ballot distributed at the meeting.
Shareholders who hold their shares in street name may vote in person by attending the Annual Meeting only if they have requested and received
a legal proxy from their broker or other nominee, and deliver the proxy to the inspector of election before or at the meeting. 401(k) Plan
shareholders may not cast votes in person at the Annual Meeting.

What is the deadline to vote and how do I change my vote?

If you are a registered shareholder, the inspector of election will accept your proxy by telephone or the Internet until 9:00 p.m., Pacific Time, on
April 21, 2010, and by mail if it is received by the inspector of election before the polls close at the Annual Meeting. Registered shareholders
may change their vote prior to the deadline by writing to the Corporate Secretary, voting again by mail, telephone or the Internet, or voting in
person at the Annual Meeting.

If you hold shares in street name, most brokers will accept your proxy by telephone or the Internet until 9:00 p.m., Pacific Time, on April 21,
2010, and by mail if it is received by 9:00 a.m., Pacific Time, on April 22, 2010. Contact your broker or other nominee before the Annual
Meeting to determine the actual deadline and whether and how you can change your vote.

If you are a 401(k) Plan shareholder, your proxy must be received by 9:00 p.m., Pacific Time, on April 20, 2010 for the 401(k) Plan trustee to
vote your shares. 401(k) Plan shareholders may change their vote at

any time prior to this deadline by voting again. The last vote received within this timeframe will be the vote that is counted.

What does it mean if I get more than one Notice of Internet Availability or proxy card?

It indicates that your shares are held in more than one account, such as two brokerage accounts, or you hold both registered and street name
shares. You should use the specific control numbers provided on each Notice of Internet Availability or proxy card and vote each Notice or
proxy card to ensure that all of your shares are voted.

What shares are covered by the proxy card?

This depends on how you hold your shares, and whether you hold shares in EIX, SCE, or both EIX and SCE.

For EIX registered and 401(k) Plan shareholders, you will receive or have Internet access to a single proxy card that covers all shares of
common stock in your registered and 401(k) Plan accounts, including all fractional shares held in the 401(k) Plan but excluding fractional shares
held in the Dividend Reinvestment and Direct Stock Purchase Plan.

For SCE registered shareholders, you will receive or have Internet access to separate proxy cards for each series of preferred stock registered in
your name.

If you hold shares in both EIX and SCE, you will receive or have Internet access to separate proxy cards for each Company.

If you hold shares of EIX and/or SCE in street name, you will receive or have Internet access to separate proxy cards from each broker or other
nominee.

What happens if I submit my proxy card but do not indicate my voting preference?

The proxies and 401(k) Plan trustee will vote �FOR� election of all nominees for Director (Item 1), ratification of the appointment of the
independent registered public accounting firm (Item 2), and approval of executive compensation (Item 3, EIX only), and �AGAINST� the
shareholder proposal (Item 4, EIX only).
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What happens if I submit my proxy card but do not sign or date my card?

Those shares will be treated as unvoted shares on all matters and will not be considered as present and part of the quorum.

3
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What happens if I do not vote?

If you are a registered shareholder, your shares will not be voted.

If you hold your shares in street name and you do not provide a proxy card, the broker or other nominee may be authorized to vote your shares
as it chooses. If your broker or other nominee lacks discretionary authority to vote on an item, your shares will not be voted on that item and will
be treated as a �broker non-vote� on that item.

If you are a 401(k) Plan shareholder, the 401(k) Plan trustee will vote your shares in the same proportion to the 401(k) Plan shares voted by
other 401(k) Plan shareholders, unless contrary to ERISA.

How many votes do you need to hold the meeting?

A quorum is required for the Company to transact business at the Annual Meeting. The presence at the Annual Meeting, in person or by proxy,
of shareholders entitled to cast at least a majority of the votes which all shareholders are entitled to cast constitutes a quorum. All shares
represented by a properly executed proxy will be considered as present and part of the quorum, even if you or your bank or other nominee
abstains or withholds votes on any or all matters.

As of the record date, EIX had 325,811,206 shares of EIX Common Stock outstanding, 325,797,265 of which are entitled to cast a total of
325,797,265 votes. SCE had 4,800,198 shares of Cumulative Preferred Stock outstanding and entitled to cast a total of 28,801,188 votes, and
434,888,104 shares of Common Stock outstanding and entitled to cast a total of 434,888,104 votes. Voting together as a class, the SCE
shareholders have the right to cast a total of 463,689,292 votes.

What vote is required to adopt the proposals at the meeting?

For Item 1, the 12 nominees receiving the highest number of affirmative or �FOR� votes will be elected as Directors of EIX, and the 13 nominees
receiving the highest number of affirmative or �FOR� votes will be elected as Directors of SCE. Votes withheld for any of the nominees and
broker non-votes will have the effect of reducing the number of affirmative votes a candidate might otherwise have received.

For Item 2, (both EIX and SCE) and Items 3 and 4 (EIX only), the following two votes must be obtained to adopt each proposal:

� The affirmative vote of at least a majority of the votes cast on the proposal. Abstentions and broker non-votes are not treated as votes cast
and therefore will not affect this vote; and

� The affirmative vote of at least a majority of the votes required to constitute a quorum. Abstentions and broker non-votes will have the
effect of votes cast against the proposal.

Who will count the votes?

Wells Fargo Bank, N.A., will tabulate the votes and act as the inspector of election. To protect the confidentiality of votes cast under the 401(k)
Plan, 401(k) Plan shareholders� voting instructions are given directly to Wells Fargo. Wells Fargo will tabulate those votes and provide aggregate
voting results directly to the 401(k) Plan trustee. EIX will not have access to any of the 401(k) Plan shareholders� voting instructions, and 401(k)
Plan voting results are only reported in the aggregate.

Whom may I call with any questions?

You may call Wells Fargo at 1-800-347-8625 or visit their Internet website at www.wellsfargo.com/shareownerservices.

What happens if additional matters are presented at the Annual Meeting?
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The Board is not aware of, and does not intend to present, any business to be acted upon at the Annual Meeting other than the items of business
described in this Joint Proxy Statement. If you submit a proxy and any other matters should properly come before the Annual Meeting, including
matters incident to the conduct of the Annual Meeting, the persons named as proxy holders will have the discretionary authority to vote your
shares in accordance with their best judgment. Should any of the nominees for election to the Board become unavailable to stand for election as
a Director, the proxies will also have the authority to vote for substitute nominees as they choose.
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How much will this proxy solicitation cost?

We have retained Laurel Hill Advisory Group, LLC to assist us with the solicitation of proxies and will pay an aggregate fee of $20,000 (EIX
$18,000 and SCE $2,000) plus expenses. This fee does not include the costs of printing and mailing the proxy materials. Some of the Directors,
officers and other employees of the Company also may solicit proxies personally, by mail, by telephone or by other electronic means for no
additional compensation. We will also reimburse brokers and other nominees for their reasonable out-of-pocket expenses for forwarding proxy
materials to beneficial owners and obtaining voting instructions.

What is the deadline to submit shareholder proposals or other business to be included in the proxy materials for next year�s Annual
Meeting?

To be considered for inclusion in the 2011 Joint Proxy Statement, shareholder proposals for the

Company�s 2011 Annual Meeting must be received by November 12, 2010.

Shareholders intending to bring any other business before an Annual Meeting, including Director nominations, must give written notice to the
Corporate Secretary of the business to be presented. The notice must be received at our offices within the periods, and with the information and
documents, specified in the Bylaws.

Assuming that the 2011 Annual Meeting is held on April 28, 2011, as currently specified by the Bylaws, the period for the receipt by the
Corporate Secretary of written notice of other business to be brought by shareholders before the 2011 Annual Meeting, including Director
nominations, will begin on September 13, 2010 and end on November 12, 2010.

5
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CORPORATE GOVERNANCE

How are potential Director nominees identified and selected by the Board to become nominees?

The Nominating/Corporate Governance Committee, comprised solely of independent directors under NYSE Euronext rules and our Corporate
Governance Guidelines, is responsible for recommending Director candidates to the Board.

The Committee will consider candidates recommended by shareholders if they are submitted in writing to the Corporate Secretary and include
all of the information required by Article II, Section 4 of our Bylaws plus a written description, together with any supporting materials, of the
following:

� Any direct or indirect business relationships or transactions within the last three years between EIX and its subsidiaries and senior
management, on the one hand, and the candidate and his or her affiliates and immediate family members, on the other hand; and

� The qualifications, qualities and skills of the candidate that the shareholder deems appropriate to submit to the Committee to assist in its
consideration of the candidate.

The Committee also considers candidates recommended by our Directors, senior management, and any third-party director search firm retained
by the Committee. Mr. Bindra�s nomination was recommended by a search firm retained to identify candidates with experience in a capital
intensive industry. There are no differences in the manner in which the Committee evaluates a candidate based on the source of the
recommendation.

If, based on a preliminary evaluation of the candidate�s qualifications, qualities and skills, the Committee determines to continue its consideration
of a candidate, one or more Committee members and others as determined by the Committee, interview the candidate. The Committee conducts
any further research on the candidate that it deems appropriate. The Committee then determines whether to recommend that the candidate be
nominated as a Director. The Board considers the recommendation and determines whether to nominate the candidate for election.

What information does the Nominating/Corporate Governance Committee consider when recommending a Director nominee?

For the Committee to recommend a Director nominee, the candidate must at a minimum possess the qualifications, qualities and skills in our
Corporate Governance Guidelines, including:

� A reputation for integrity, honesty and adherence to high ethical standards;

� Experience in a generally recognized position of leadership; and

� The demonstrated business acumen, experience and ability to exercise sound judgment in matters that relate to the current and long-term
objectives of the Company.

The Committee also considers other factors and information, including the Board�s current need for additional members, the candidate�s potential
for increasing the Board�s range of experience, skills and diversity, the candidate�s independence, and specific skills and experience that are
relevant to our business strategy.

How does the Nominating/Corporate Governance Committee consider diversity in identifying director candidates?
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Our Corporate Governance Guidelines state the Board�s policy that the value of diversity on the Board should be considered. The Committee
considers ethnic and gender diversity, as well as diversity of skills, backgrounds and qualifications represented on the Board, in recommending
nominees for election. The Committee instructed a director search firm retained in 2008 to identify candidates reflecting ethnic and gender
diversity. In 2009, the Committee discussed the value of diversity at four Committee meetings.

The Committee evaluates its effectiveness in achieving diversity on the Board through its annual review of Board composition, which identifies
ethnicity, gender and industry experience, prior to recommending nominees for election.
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How does the Board determine which Directors are considered independent?

Our Corporate Governance Guidelines require that the Board consist of at least a majority of independent Directors. The Company uses the
NYSE listing standards to determine independence.

Additionally, the Audit, Compensation and Executive Personnel, and Nominating/Corporate Governance Committees are required to be
comprised solely of independent Directors. The Audit and Compensation Committee charters contain additional independence requirements for
committee membership.

No Director will be considered independent if he or she would not qualify as independent under NYSE listing standards. Other Directors are
determined to be independent unless the Director has a material relationship with the Company or its subsidiaries.

The Board has determined that the categories of relationships in Section B of Exhibit A-1 to our Corporate Governance Guidelines are not
material for purposes of determining Directors� independence.

For relationships not prohibited by NYSE rules and not covered under the categories of immaterial relationships in our Guidelines, the
determination of whether a relationship is material or not, and therefore whether a Director is independent or not, is made in good faith by the
Directors, provided that the Director whose relationship is under consideration abstains from the vote regarding his or her independence.

Which Director nominees has the Board determined are independent?

The Board has determined that Director nominees Bindra, Chang, Córdova, Curtis, Freeman, Nogales, Rosser, Schlosberg, Sutton, and White
are independent.

The Board reviews the independence of our Directors at least annually, and periodically as needed. In February 2010, prior to recommending
Director nominees for election, the Board confirmed that the independent Director nominees had no relationships or transactions that
automatically disqualified them as independent. The Board reviewed the following relationships and transactions that existed or occurred

since the beginning of 2009, all of which fell within the categories of immaterial relationships in our Corporate Governance Guidelines:

� Mr. Bindra retired as president of Chevron Global Manufacturing in June 2009. The EIX companies made payments to various Chevron
entities primarily related to the purchase and sale of natural gas, which totaled less than 0.01% of Chevron Corporation�s consolidated gross
revenues.

� Dr. Rosser is president of California State University, Los Angeles. The EIX companies made charitable contributions to various California
State University entities, which totaled less than 0.01% of California State University�s consolidated gross revenues.

� Mr. White is president and CEO of CB Richard Ellis Group, Inc. SCE made lease-related payments to various CB Richard Ellis Group
entities, which totaled less than 0.01% of CB Richard Ellis Group�s consolidated gross revenues.

� SCE received payments from various California State University and CB Richard Ellis Group entities for electric utility services at rates
established by regulatory agencies.

The Board concluded that the relationships and transactions described above are not material and do not affect the independence of Messrs.
Bindra, Rosser or White.

The Board did not review relationships or transactions if (i) the Director nominee held only a director, trustee or similar position with, or an
immediate family member held a non-executive officer position with, or the Director nominee or family member beneficially owned less than
5% of, an organization that had a relationship or transaction with the EIX companies, or (ii) the amount involved was less than $120,000.
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Who is the Lead Director and what are the Lead Director�s duties and responsibilities?

The Lead Director is designated annually by the independent Directors, must be independent, and is expected to devote a greater amount of time
to Board service than the other Directors. The current Lead Director is Bradford M. Freeman, who has served in
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that role since April 2008. The Lead Director�s duties and responsibilities are described in our Corporate Governance Guidelines and include all
of the following:

� In consultation with the non-employee directors, approve agendas and schedules for Board meetings, and approve the flow of information
to the Board;

� Preside at all meetings at which the Chairman is not present, including executive sessions of the non-employee and the independent
directors, and apprise the Chairman of the issues considered;

� Be available to serve as a liaison between the Chairman and the independent directors;

� Be available for consultation and direct communication with the Company�s shareholders and other interested parties;

� Call meetings of the non-employee and the independent directors when necessary and appropriate; and

� Perform other duties delegated by the non-employee directors.
Why are the positions of Chairman of the Board and Chief Executive Officer combined?

The Board believes that the CEO is best situated to serve as Chairman because he is the director most familiar with our business and industry,
and most capable of effectively identifying strategic priorities and leading the discussion and execution of strategy. Independent directors and
management have different perspectives and roles in strategy development. Our independent directors bring experience, oversight and expertise
from outside the Company and industry, while the CEO brings company-specific experience and expertise. The Board believes that the
combined role of Chairman and CEO also facilitates information flow between management and the Board, which is essential to effective
governance and risk oversight. The CEO�s day-to-day presence and interaction with management and other employees makes him most familiar
with emerging risks that should be addressed by the Board.

The Board expanded the duties of the Lead Director in 2008. The Board has determined that the combined role of Chairman and CEO, together
with an

independent Lead Director having the duties described above, is in the best interest of our shareholders because it provides the appropriate
balance between effective leadership of the Company and independent oversight of management. However, the Board continues to follow trends
in this area and could, under different circumstances, reach a different conclusion.

What role does the Board have in risk oversight?

The Board annually reviews key enterprise risks identified by management, such as financial, reputational, safety and security, and compliance
risks, and monitors key risks through reports and discussions regarding key risk areas at Board meetings. The Board focuses on specific strategic
and emerging risks in periodic strategy reviews. The Board annually reviews and approves corporate goals and capital budgets.

Board committees have responsibility for risk oversight in specific areas as follows:

The Audit Committee is responsible for oversight of (i) risk assessment and risk management policies, (ii) major financial risk exposures, and
(iii) the steps management has taken to monitor and control these exposures. In carrying out these responsibilities, the Committee annually
reviews the Company�s risk management processes and key enterprise risks, and receives regular reports on litigation, internal audits and
compliance. The Committee also annually reviews and approves the internal audit plan and reviews with the Chief Ethics and Compliance
Officer the processes for monitoring compliance with the Ethics and Compliance Code.
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The Compensation Committee assesses and monitors risks in the Company�s compensation program. The Committee�s risk assessment process
and factors considered in assessing risk are discussed under �Compensation Discussion and Analysis � Assessment of Risk� below.

The Finance Committee monitors risk in the Company�s capital investment activities. The Committee regularly monitors the level of capital
investment relative to approved capital budgets and must approve significant capital spending variances and projects that are not included in
approved capital budgets.
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The Nominating/Corporate Governance Committee advises the Board with respect to Board and committee composition, Board structure and
corporate governance practices that help position the Board to effectively carry out its risk oversight responsibility.

How many times did the Board meet in 2009?

The Board met six times in 2009. Each Director attended 75% or more of all Board and Board committee meetings he or she was eligible to
attend. The Board held three executive sessions of the non-employee Directors and one executive session of the independent Directors.

Does the Company have a policy on attendance of Director nominees at Annual Meetings?

Director nominees are expected to attend Annual Meetings. All of the current Directors attended the 2009 Annual Meeting.

Are Directors required to hold EIX Common Stock?

Yes. Within five years from the date of their initial election to the Board, Directors are required to beneficially own an aggregate number of
shares of EIX Common Stock or derivative securities convertible into common stock, excluding stock options, having a value equivalent to four
times the amount of the annual Board retainer.

All current Directors exceed these stock ownership guidelines.

Does EIX have a policy on shareholder rights plans?

The EIX Board has a policy to seek prior shareholder approval of the adoption of any shareholder rights plan unless, due to time constraints or
other reasons consistent with the EIX Board�s fiduciary duties, a committee consisting solely of independent Directors

determines that it would be in the best interests of EIX shareholders to adopt the plan prior to shareholder approval. Any rights plan adopted by
the EIX Board without prior shareholder approval will automatically terminate one year after adoption of the plan unless the plan is approved by
EIX shareholders prior to such termination.

Is SCE subject to the same corporate governance stock exchange listing standards as EIX?

No. SCE is listed on the NYSE Amex Equities stock exchange, which exempts SCE from designated corporate governance standards for Board
and Board committee composition, including director independence, the director nominations process, and the process to determine executive
compensation. SCE is exempt from these rules as a controlled company because (i) over 50% of its voting power is held by its parent company,
EIX, and (ii) SCE has listed only preferred stock on the exchange.

How may I communicate with the Board?

Shareholders and other interested parties may communicate with the Board or individual Directors by following the procedures described on our
website at www.edisoninvestor.com, under �Corporate Governance.�

Where can I find the Company�s corporate governance documents?

The EIX Bylaws, Corporate Governance Guidelines, and Board committee charters, and the Ethics and Compliance Code applicable to all
Directors, officers and employees of the EIX companies, are posted on our website at www.edisoninvestor.com, under �Corporate Governance.�

The SCE Bylaws, Corporate Governance Guidelines and Board committee charters are posted on our website at
www.sce.com/AboutSCE/CompanyOverview/CorporateGovernance.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

It is the Company�s policy that the Nominating/Corporate Governance Committee review at least annually, and periodically as needed, any
transaction in the prior calendar year or any proposed transaction between the EIX companies and a related person in which the amount involved
exceeds $120,000 and the related person has a material interest. A related person is generally a Director, a Director nominee, an executive
officer, or a greater than 5% beneficial owner of any class of voting securities of EIX or SCE, and their immediate family members. This policy
is stated in writing in the Nominating/Corporate Governance Committee charter.

The Committee�s regular procedure is to obtain from management annually, and periodically as needed, a list of the transactions with related
persons described above, and to review these transactions at a meeting held in advance of recommending Director nominations to the Board. The
list is based on

information from questionnaires completed by our Directors, Director nominees, and executive officers, together with information obtained from
our accounts payable and receivable records. The Committee�s procedure is evidenced in the minutes and records for the Committee meeting at
which the review occurred.

Director Olson is a partner of the law firm of Munger, Tolles & Olson LLP, which provided legal services to the EIX companies in 2009. Such
services are expected to continue in the future. The amount paid to Munger, Tolles & Olson LLP for legal services during 2009 was $2,200,622.
Mr. Olson provided only two hours of service to the EIX companies in 2009.

We believe that the relationship with Munger, Tolles & Olson LLP is comparable to that which would have been undertaken under similar
circumstances with nonaffiliated entities or persons.

BOARD COMMITTEES

The current membership and primary functions of our Audit, Compensation and Executive Personnel, Nominating/Corporate Governance, and
Finance Committees are described below.

Director Audit
Committee

Compensation
and Executive
Personnel
Committee

Nominating/
Corporate
Governance
Committee

Finance
Committee

Vanessa C.L. Chang X X
France A. Córdova X X
Charles B. Curtis Chair X
Bradford M. Freeman X X
Luis G. Nogales X Chair
Ronald L. Olson X
James M. Rosser X X
Richard T. Schlosberg, III X Chair X
Thomas C. Sutton Chair

Financial Expert
X

Brett White X X
Number of Meetings Held in 2009 7 4 6 3

10
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Audit Committee

The Audit Committee�s duties and powers, which are further described in its charter, include the following:

� Appoint the independent registered public accounting firm.

� Assist the Board in its oversight of:

� the integrity of financial statements;

� finance, accounting, legal compliance and ethics disclosure and internal control systems;

� compliance with legal and regulatory requirements;

� the qualifications, independence and performance of the Company�s independent registered public accounting firm; and

� the performance of the internal audit function.

� Meet regularly with management, the independent registered public accounting firm, and the internal auditors to make inquiries regarding
the manner in which the responsibilities of each are being discharged.

� Recommend to the Board the inclusion of the year-end audited financial statements in the Company�s Annual Report on Form 10-K.

� Review with the independent registered public accounting firm the scope of audit and other engagements and the related fees, their
independence, the adequacy of internal accounting controls, and the year-end audited financial statements.

� Oversee the Company�s (i) risk assessment and risk management policies, (ii) major financial risk exposures and (iii) the steps management
has taken to monitor and control these exposures.

Compensation and Executive Personnel Committee

The Compensation and Executive Personnel Committee�s duties and powers, which are further described in its charter, include the following:

� Review the performance and set the compensation of designated elected officers, including the executive officers.

� Review Director compensation for consideration and action by the Board.
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� Approve the design of executive and Director compensation programs, plans and arrangements.

� Review and assess whether any risks arising from compensation policies and practices are reasonably likely to have a material adverse
effect on the Company.

Nominating/Corporate Governance Committee

The Nominating/Corporate Governance Committee�s duties and powers, which are further described in its charter, include the following:

� Periodically review Board size and composition and identify and recommend Director candidates.

� Review related party transactions.

� Periodically review and recommend updates to the Corporate Governance Guidelines.

� Advise the Board with respect to corporate governance matters.

� Oversee the evaluation of the Board and Board committees.

� Review the orientation program for new Directors and continuing education activities for all Directors.
Finance Committee

The Finance Committee�s duties and powers, which are further described in its charter, include the following:

� Review and monitor capital spending compared to budget.

� Approve significant capital spending variances and significant capital projects not included in the budget.

� The EIX Finance Committee reviews the following at least annually:

� the financing plans, capital structure and credit ratings of EIX and its subsidiaries;

� the trust investments of EIX; and

� the EIX corporate contributions budget.

� The SCE Finance Committee reviews SCE�s financing plans, capital structure, credit ratings, and trust investments at least annually.
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AUDIT COMMITTEE REPORT

Management is responsible for the Company�s internal controls and the financial reporting process, including the integrity and objectivity of the
financial statements. The independent registered public accounting firm is responsible for performing an independent audit of the Company�s
financial statements in accordance with the standards of the Public Company Accounting Oversight Board (United States) and to issue a report
thereon. The Audit Committee monitors and oversees these processes. The Committee members are not accountants or auditors by profession
and, therefore, have relied on certain representations from management and the independent registered public accounting firm about carrying out
its responsibilities.

In connection with the December 31, 2009, financial statements, the Audit Committee:

� Reviewed and discussed the audited financial statements with the Company�s management;

� Discussed with PricewaterhouseCoopers LLP, the Company�s independent registered public accounting firm, the matters required by the
statement on Auditing Standards No. 61, as amended, and as adopted by the Public Company Accounting Oversight Board; and

� Received the written disclosures and the letter required by applicable requirements of the Public Company Accounting Oversight Board
regarding PricewaterhouseCoopers� communications with the Audit Committee concerning independence, and discussed with
PricewaterhouseCoopers its independence from the Company.

Based upon these reviews and discussions, the Audit Committee recommended to the Board that the audited financial statements be included in
the Company�s 2009 Annual Report on Form 10-K to be filed with the SEC.

Thomas C. Sutton, Chair

Vanessa C.L. Chang

Bradford M. Freeman

Luis G. Nogales

Richard T. Schlosberg, III
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES

The following table sets forth the aggregate fees billed to EIX (consolidated total including EIX and its subsidiaries) and SCE, respectively, for
the fiscal years ended December 31, 2009 and December 31, 2008, by PricewaterhouseCoopers:

Type of Fee EIX and Subsidiaries
($000)

SCE ($000)

2009 2008 2009 2008
Audit Fees $ 10,850 $ 13,122 $ 6,492 $ 7,658
Audit-Related Fees(1) 116 67 116 66
Tax Fees(2) 5,144 4,926 4,429 3,439
All Other Fees(3) 363 250 355 250
Totals $ 16,473 $ 18,365 $ 11,392 $ 11,413

(1) The nature of the services comprising these fees were assurance and related services related to the performance of the audit or review of the
financial statements and not reported under �Audit Fees� above.

(2) These aggregate fee amounts are composed of tax compliance fees and other tax fees. Those fees were to support compliance with federal,
state and foreign tax reporting and payment requirements, including tax return review and review of tax laws, regulations or cases.

(3) These fees are related to support services for an SCE computer system and an annual subscription to an Internet accounting research service.
The Audit Committee is required to review with management and pre-approve all audit services to be performed by the independent registered
public accounting firm and all non-audit services that are not prohibited and that require pre-approval under the Exchange Act. The Committee�s
pre-approval responsibilities may be delegated to one or more Committee members, provided that such delegates present any pre-approval
decisions to the respective Committee at its next meeting. The Committee has delegated such pre-approval responsibilities to the Committee
Chair. The independent registered public accounting firm must assure that all audit and non-audit services provided to the Company have been
approved by the Audit Committee.

During the fiscal year ended December 31, 2009, all services performed by PricewaterhouseCoopers were pre-approved by the Audit
Committee, irrespective of whether the services required pre-approval under the Exchange Act.
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PROPOSALS TO BE VOTED ON

ITEM 1

ELECTION OF DIRECTORS

Twelve Directors will be elected to the EIX Board and 13 Directors will be elected to the SCE Board, each to hold office until the next Annual
Meeting. The Director nominees of EIX and SCE are the same, except that Mr. Fohrer is a nominee for the SCE Board only. A biography of
each nominee describing his or her age, business experience during the past five years, and other prior relevant business experience is presented
below. The biography includes the specific experience, qualifications, attributes and skills that led the Board to conclude that the nominee
should serve as a Director. While each nominee�s entire range of experience and skills is considered important, particular experience that
contributes to the diversity and effectiveness of the Board is identified below.

JAGJEET S. BINDRA
Mr. Bindra, age 62, is being nominated for the first time to serve as a Director of EIX and SCE. He served as president of
Chevron Global Manufacturing, responsible for Chevron Corporation�s worldwide refining operations, from 2004 until his
retirement in 2009. During his 32-year career at Chevron, Mr. Bindra also served as managing director and chief executive
officer of Caltex Australia Limited (2002 to 2003), president of Chevron Pipeline Co. (1997 to 2002), and senior vice
president, Pipelines, Chevron Overseas Petroleum, Inc. (1995 to 1997). He is a director of Larsen & Toubro Limited in
India, Transfield Services Limited in Australia, and Sriya Innovations, Inc. Mr. Bindra is a graduate of the Indian Institute
of Technology in Kanpur, India, and holds a Master of Science degree in Chemical Engineering from the University of
Washington and an MBA degree from Saint Mary�s College of California.

Mr. Bindra would bring to the Board global experience in a capital intensive industry, as well as expertise in energy value
chain and asset management.

VANESSA C.L. CHANG
Ms. Chang, age 57, has been a Director of EIX and SCE since 2007. She is a principal of EL & EL Investments, a private
real estate investment business (since 1999). Ms. Chang has served as chief executive officer and president of
ResolveItNow.com, an online dispute resolution service (2000 to 2002) and senior vice president of Secured Capital
Corporation, a real estate investment bank (1998). She was a partner of the accounting firm KPMG Peat Marwick LLP for
11 years. Ms. Chang has been a director or trustee of three funds in the American Funds family, advised by Capital
Research and Management Company, since 2000, and a director of Blue Shield of California since 2005. She is a graduate
of the University of British Columbia and a Certified Public Accountant (inactive).

Ms. Chang brings experience in accounting and finance to the Board.
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FRANCE A. CÓRDOVA
Dr. Córdova, age 62, has been a Director of EIX and SCE since 2004. She is the president of Purdue University (since
2007). Dr. Córdova previously served as chancellor of the University of California, Riverside (2002 to 2007) and vice
chancellor for research and a professor of physics for the University of California, Santa Barbara (1996 to 2002). From
1993 to 1996, she served as NASA Chief Scientist. Dr. Córdova has been a director of SAIC, Inc. since 2008, and served
as a director of Belo Corporation from 2003 to 2007. She serves on the National Science Board and is a member of the
Board of Regents of the Smithsonian Institute. Dr. Córdova is a graduate of Stanford University and holds a Ph.D in
Physics from the California Institute of Technology.

Dr. Córdova brings public institution leadership experience and expertise in science and technology to the Board.

THEODORE F. CRAVER, JR.
Mr. Craver, age 58, is the Chairman of the Board, President and Chief Executive Officer of EIX (since 2008). He has been
a Director of EIX since 2007 and of SCE since 2008. Mr. Craver has served as Chairman of the Board, President and Chief
Executive Officer of EMG (2005 to 2008), and Executive Vice President (2002 to 2004), Chief Financial Officer (2000 to
2004) and Treasurer (1996 to 2004) of EIX. Before joining the Company as Vice President and Treasurer in 1996,
Mr. Craver served as executive vice president and corporate treasurer of First Interstate Bancorp (1991 to 1996) and
executive vice president and chief financial officer of First Interstate�s wholesale banking subsidiary (1986 to 1991). He has
been a director of Health Net, Inc. since 2005. Mr. Craver is a graduate of the University of Southern California, where he
also received his MBA degree.

Mr. Craver brings to the Board in-depth knowledge of the Company�s business, industry and strategy, experienced
leadership and a background in finance.

CHARLES B. CURTIS
Mr. Curtis, age 69, has been a Director of EIX and SCE since 2006. He served as president and chief operating officer of
the Nuclear Threat Initiative, a private foundation dealing with national security issues (2001 to 2009). Mr. Curtis is
currently a senior advisor to the Center for Strategic and International Studies, a public policy research institution (since
2009). He has served as executive vice president of the United Nations Foundation (2000) and a partner of the law firm of
Hogan & Hartson (1997 to 2000). Mr. Curtis also served as deputy secretary of the U.S. Department of Energy (1995 to
1997), under secretary of the U.S. Department of Energy (1994 to 1995), and chairman of the Federal Energy Regulatory
Commission (1977 to 1981). He has been a trustee of the Putnam Funds, a family of over 100 equity and fixed income
mutual funds, since 2001. Mr. Curtis is a graduate of the University of Massachusetts, Amherst, and Boston University
Law School.

Mr. Curtis brings experience in energy policy and regulation and expertise in security to the Board.
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ALAN J. FOHRER
Mr. Fohrer, age 59, is the Chairman of the Board (since 2007) and Chief Executive Officer (since 2002) of SCE. He has
been a Director of SCE since 2002, and also served as Chairman of the Board of SCE in 2002. Mr. Fohrer has served as
President and Chief Executive Officer of EME (2000 to 2001), Executive Vice President and Chief Financial Officer of
EIX (1995 to 2000), and Senior Vice President, Chief Financial Officer and Treasurer of EIX and SCE (1993 to 1995).
Since joining SCE in 1973, he also has held a number of other management and non-management positions with the
Company. Mr. Fohrer served as a director of Duratek, Inc. from 2004 to 2006. He holds two degrees in civil engineering
from the University of Southern California, and received his MBA degree from California State University, Los Angeles.

Mr. Fohrer brings to the SCE Board in-depth knowledge of the Company�s business, industry and strategy, experienced
leadership and a background in engineering.

BRADFORD M. FREEMAN
Mr. Freeman, age 68, has been a Director of EIX and SCE since 2002. He is a founding partner of Freeman Spogli & Co.,
a private investment company (since 1983). Mr. Freeman has served as managing director of the brokerage firm Dean
Witter Reynolds, Inc. (1976 to 1983). He has been a director of CB Richard Ellis Group, Inc. since 2001. Mr. Freeman is a
graduate of Stanford University and holds an MBA degree from Harvard Business School.

Mr. Freeman brings experience in the capital markets and securities business to the Board.

LUIS G. NOGALES
Mr. Nogales, age 66, has been a Director of EIX and SCE since 1993. He is managing partner of Nogales Investors, LLC,
a private equity investment company (since 2001). Mr. Nogales has served as president of Nogales Partners, a private
equity investment company (1990 to 2001), president of Univision, a Spanish language television network (1986 to 1988),
and chairman of the board and chief executive officer of United Press International, a communications company (1983 to
1986). He has been a director of Arbitron Inc. and KB Home since 2001. Mr. Nogales is a member of the Board of
Trustees of the J. Paul Getty Trust. He is a graduate of San Diego State University and Stanford Law School.

Mr. Nogales brings to the Board business and chief executive leadership experience in media and marketing enterprises
and the Spanish language market, and knowledge of the Company�s business through 17 years of service on the Board.

RONALD L. OLSON
Mr. Olson, age 68, has been a Director of EIX and SCE since 1995. He is a partner of the law firm of Munger, Tolles and
Olson LLP (since 1970). Mr. Olson has been a director of Berkshire Hathaway, Inc. since 1997, City National Corporation
since 2001 and The Washington Post Company since 2003, and a director or trustee for three funds in the Western Asset
Funds complex since 2005. He is a trustee of the RAND Corporation and the California Institute of Technology, and a
director of the Council on Foreign Relations. Mr. Olson is a graduate of Drake University and University of Michigan Law
School, and holds a Diploma in Law from Oxford University.

Mr. Olson brings to the Board experience in law and as a director of various public and private companies and non-profit
organizations, and knowledge of the Company�s business through 15 years of service on the Board.
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JAMES M. ROSSER
Dr. Rosser, age 70, has been a Director of SCE since 1985 and of EIX since 1988. He is the president of California State
University, Los Angeles (since 1979). Dr. Rosser is a director of the California Community Foundation and a member of
the Board of Governors of the Los Angeles County Economic Development Corporation. He has served as a director of
privately-held companies, including Sanwa Bank of California and Fedco, a membership-based retail store chain that
operated in Southern California. Dr. Rosser is a graduate of Southern Illinois University, where he also received his Ph.D
and Master of Arts degrees.

Dr. Rosser brings to the Board public institution leadership experience, community knowledge and leadership, and
knowledge of the Company�s business and history through 25 years of service on the Board.

RICHARD T. SCHLOSBERG, III
Mr. Schlosberg, age 65, has been a Director of EIX and SCE since 2002. He has served as president and chief executive
officer of The David and Lucile Packard Foundation, a private family foundation (1999 to 2004), publisher and chief
executive officer of The Los Angeles Times (1994 to 1997), and executive vice president and Director of The Times
Mirror Company, a media communications company (1994 to 1997). Mr. Schlosberg has been a director of eBay Inc. since
2004, and served as a director of BEA Systems, Inc. from 2005 to 2008. He is chairman of the board of the Kaiser Family
Foundation. Mr. Schlosberg is a graduate of the United States Air Force Academy, and holds an MBA degree from
Harvard Business School.

Mr. Schlosberg brings to the Board business and chief executive leadership experience in the communications industry,
including in the local markets served by SCE.

THOMAS C. SUTTON
Mr. Sutton, age 67, has been a Director of EIX and SCE since 1995. He has served as chairman of the board and chief
executive officer of Pacific Life Insurance Company (1990 to 2007) and as a trustee of the Pacific Funds (2001 to 2007).
Mr. Sutton has been a director of the Public Policy Institute of California since 2002. He is a graduate of the University of
Toronto.

Mr. Sutton brings to the Board business and chief executive leadership experience in a regulated industry, and knowledge
of the Company�s business through 15 years of service on the Board. He is the Audit Committee financial expert.

BRETT WHITE
Mr. White, age 50, has been a Director of EIX and SCE since 2007. He is the chief executive officer and president of CB
Richard Ellis Group, Inc., a commercial real estate services firm. Mr. White has served as president of CB Richard Ellis
Group, Inc. (2001 to 2005) and chairman of the Americas of CB Richard Ellis Services, Inc. (1999 to 2001). He has been a
director of CB Richard Ellis Group, Inc. since 2001. Mr. White is a trustee of the University of San Francisco. He is a
graduate of the University of California, Santa Barbara.

Mr. White brings to the Board the experience and perspective of an active chief executive officer of a public company.
The Board recommends that you vote �FOR� the EIX and SCE Director nominees, as applicable.
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ITEM 2

RATIFICATION OF THE APPOINTMENT OF THE

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected PricewaterhouseCoopers LLP as the Company�s independent registered public accounting firm for calendar
year 2010. PricewaterhouseCoopers is an international accounting firm which provides leadership in public utility accounting matters.

Representatives of PricewaterhouseCoopers are expected to attend the Annual Meeting to respond to appropriate questions and to make a
statement if they wish.

The Company is not required to submit these appointments to a shareholder vote. Ratification would be advisory only. However, if the
shareholders of either EIX or SCE do not ratify the appointment, the appropriate Audit Committee will investigate the reasons for rejection by
the shareholders and will reconsider the appointment.

The Board recommends that you vote �FOR� Item 2.

ITEM 3

ADVISORY VOTE ON EXECUTIVE COMPENSATION

TO BE VOTED ON BY EIX SHAREHOLDERS ONLY

In December 2009, the EIX Board adopted a policy to give shareholders an advisory vote on executive compensation, commonly known as
�Say-on-Pay,� beginning with this year�s Annual Meeting. Under the policy, shareholders will be able to cast an annual non-binding advisory vote
on our executive compensation philosophy, policies and procedures as described in the Compensation Discussion and Analysis section of the
Joint Proxy Statement.
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The EIX Board adopted this policy after considering the merits of �Say-on-Pay� in light of recent corporate governance trends, potential federal
legislation, and input from shareholders following a shareholder proposal that passed in 2009. However, the EIX Board will continue to monitor
pending �Say-on-Pay� legislation and emerging trends, and may modify the policy in the future in response to further developments.

The EIX executive compensation program is reviewed and approved by the EIX Compensation and Executive Personnel Committee. The
objectives of our executive compensation program are described in �Compensation Discussion and Analysis� below, which we encourage you to
read carefully.

The EIX Board believes our competitive compensation structure aligns executive compensation with shareholder value and serves shareholders
well. This advisory vote gives shareholders the opportunity to endorse or not endorse our executive compensation program through the
following resolution:

�Resolved, that the shareholders approve EIX�s overall executive compensation philosophy, policies and procedures as described in the
Compensation Discussion and Analysis section of this Joint Proxy Statement.�

EIX values constructive dialogue with shareholders on compensation and other important governance matters. Because your vote is advisory, it
will not be binding upon the EIX Board. However, the Compensation and Executive Personnel Committee will consider the outcome of the vote
and any constructive feedback from shareholders when making future executive compensation decisions as it deems appropriate.

The EIX Board recommends that you vote �FOR� Item 3.
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ITEM 4

SHAREHOLDER PROPOSAL ENTITLED �SHAREHOLDER SAY ON EXECUTIVE PAY�

TO BE VOTED ON BY EIX SHAREHOLDERS ONLY

John Chevedden, whose address is 2215 Nelson Ave., No. 205, Redondo Beach, CA 90278, has notified EIX that he beneficially owns 100
shares of EIX and intends to present Item 4 for action at the Annual Meeting. The text of the shareholder proposal is included below as
submitted by the proponent, and has not been endorsed or verified by EIX. The EIX Board response to the shareholder proposal follows under
�EIX Board Recommendation �Against� Item 4.�

4 � Shareholder Say on Executive Pay

RESOLVED � the shareholders of our company recommend that our board of directors adopt a policy requiring that the proxy statement for each
annual meeting contain a proposal, submitted by and supported by Company Management, seeking an advisory vote of shareholders to ratify and
approve the board Compensation�s Committee Report and the executive compensation policies and practices set forth in the Company�s
Compensation Discussion and Analysis.

This proposal topic won our 51% support at our 2009 annual meeting. The Council of Institutional Investors www.cii.org recommends that
management adopt shareholder proposals upon receiving their first majority vote.

Votes on 2009 �Say on Pay� resolutions averaged more than 46% in favor. More than 20 companies (including Edison International) had votes
over 50%, demonstrating strong shareholder support for this reform.

�There should be no doubt that executive compensation lies at the root of the current financial crisis,� wrote Paul Hodgson, a senior research
associate with The Corporate Library http://www.thecorporatelibrary.com, an independent research firm. �There is a direct link between the
behaviors that led to this financial collapse and the short-term compensation programs so common in financial services companies that rewarded
short-term gains and short-term stock price increases with extremely generous pay levels.�

Nell Minow said, �If the board can�t get executive compensation right, it�s been shown it won�t get anything else right either.�

The merits of this Executive Pay proposal should also be considered in the context of the need for improvements in our company�s corporate
governance. In 2008 and 2009 the following governance issues were identified:

The Corporate Library said there was concern regarding our company�s executive pay practices. Edison granted 75% of the long-term incentive
award as stock options. A heavy reliance on option awards raised concerns over the link between executive pay and company performance.
Small increases in our company�s share price (which can be totally unrelated to management performance) can result in large financial awards.

Additionally our company did not disclose the exact breakdowns of its annual and long-term incentive awards. It merely gave a general
overview as it named the performance metrics but did not reveal targets and/or target payouts. The Corporate Library said it is better for annual
and long-term incentives to be tied to fully disclosed, performance-based metrics.

Our CEO John Bryson retired in 2008 with almost $65 million. And our company was ordered to pay fines, etc. of $146 million due to faked
customer satisfaction and health and safety survey data
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Our directors also served on boards rated �D� by The Corporate Library: Luis Nogales, KB Home (KBH); Richard Schlosberg, eBay Inc. (EBAY)
and Ronald Olson, City National Corporation (CYN). Our
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directors have still failed to adopt a 2005 shareholder proposal winning 58% support to subject golden parachutes to a shareholder vote.

The above concerns shows there is need for improvement. Please encourage our board to respond positively to this proposal: Shareholder Say on
Executive Pay � Yes on 4.

EIX Board Recommendation �Against� Item 4

The EIX Board has carefully considered the shareholder proposal entitled �Shareholder Say on Executive Pay.� The Board recommends that you
vote �AGAINST� the shareholder proposal because EIX has already adopted and implemented a �Say-on-Pay� policy that is substantially the same
as the policy requested by the shareholder proposal.

As discussed in Item 3 above, the EIX Board has adopted a policy to give shareholders an annual advisory vote on our executive compensation

philosophy, policies and procedures. The EIX Board has already implemented this policy by providing shareholders with an opportunity to cast
an advisory vote at this year�s Annual Meeting.

The shareholder proposal requests that shareholders also ratify and approve the Compensation Committee Report included in the Joint Proxy
Statement. The EIX Board believes that a shareholder vote on the Compensation Committee Report is not necessary or meaningful because the
Compensation Committee Report contains only the Committee�s recommendation that the Compensation Discussion and Analysis be included in
the Joint Proxy Statement and Annual Report on Form 10-K. The Compensation Committee Report does not include any information about our
executive compensation program.

For the foregoing reasons, the EIX Board recommends that you vote �AGAINST� Item 4.
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COMPENSATION DISCUSSION AND ANALYSIS

This section explains our executive compensation philosophy, policies and procedures and the material elements of our executive compensation
program for the named executive officers (�Named Officers�).

The EIX Named Officers are:

� Theodore F. Craver, Jr.
� W. James Scilacci
� Alan J. Fohrer
� Robert L. Adler
� Ronald L. Litzinger
The SCE Named Officers are:

� Alan J. Fohrer
� Linda G. Sullivan
� John R. Fielder
� Pedro J. Pizarro
� Stephen E. Pickett
� Mahvash Yazdi
� Thomas M. Noonan
Overview of Key 2009 Compensation Actions

Our executive compensation philosophy, policies and procedures are reflected in the following key 2009 compensation actions, each of which is
discussed in more detail later in this section:

� Our philosophy for non-promotional salary increases is that increases should be given primarily to executives whose salaries are low
compared to market median, provided their performance is satisfactory;

� Salary rates for Named Officers were not increased in 2009, except for increases related to promotions;

� Annual incentive awards for 2009 were generally above target, primarily reflecting above-target core earnings performance at EIX and
SCE;

� There were no payouts for performance shares payable in 2009 as a result of EIX comparative total shareholder return performance; and

� The mix of long-term incentive awards was changed in 2009 to reduce the percentage of total value allocated to stock options and replace
it with an equivalent value in restricted stock units.

Compensation Committee Role and Responsibilities

The Compensation and Executive Personnel Committee has the authority and responsibility to review and determine the compensation paid to
most Company officers, including the Named Officers. The Committee determines each Named Officer�s compensation following an annual
review of corporate performance and the officer�s individual performance.
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The EIX CEO provides the Committee with recommendations regarding the compensation of the Named Officers (other than his own). Other
Named Officers participate in developing and reviewing compensation recommendations, but do not participate in recommendations regarding
their own compensation.

In determining the compensation of the EIX CEO, the EIX Committee Chair solicits input on his performance from the non-employee Directors.
The Chair provides a report to the Committee on the input received. The Committee discusses the report and determines the compensation of the
EIX CEO in executive session without the EIX CEO present. The Chair also provides a report to the EIX Board in a non-management executive
session on the input received and the Committee�s compensation determination.

For officers who are not EIX Section 16 Officers, the Committee has authorized the EIX CEO and the EIX Senior Vice President for Human
Resources to jointly approve special relocation, recruitment and retention awards within specific limits pre-approved by the Committee, and has
authorized mid-year compensation determinations and adjustments to be made within pre-approved guidelines.

Compensation Consultant

The Committee has the sole authority to retain and terminate any compensation consultant engaged to assist in the evaluation of officer
compensation, including the Named Officers. The Committee has retained Frederic W. Cook & Company, Inc.
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(�F.W. Cook�), as its independent compensation consultant to assist with the following:

� Identifying industry trends and norms;

� Reviewing and identifying the appropriate peer group companies; and

� Evaluating relevant executive compensation data for these companies.
F.W. Cook�s responsibilities include:

� Reviewing the executive and Director compensation programs and philosophy;

� Advising the Committee of compensation plans or practices that might be made more effective; and

� Advising the Committee on norms and best practices for executive and Director compensation and areas of concern and risk in the
programs.

F.W. Cook has not performed any services for the Company unrelated to executive compensation, and all interactions with management are
incidental to its work for the Committee.

Compensation Objectives

Our executive compensation program seeks to achieve three fundamental objectives:

� Attract and retain qualified executives;

� Focus executives� attention on specific strategic and operating objectives of the Company; and

� Align executives� interests with the long-term interests of the shareholders and, for SCE, its ratepayers.
Material Elements of Compensation

The material elements of our executive compensation program include:

� Base salaries;

� Annual incentives;
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� Long-term incentives;

� Retirement and other post-termination benefits;

� Severance benefits; and

� Perquisites.
The Committee believes that each element is appropriately structured to help achieve one or more of the executive compensation program
objectives.

Assessment of Risk

Our executive compensation policy directs that the total compensation structure should not encourage inappropriate or excessive risk-taking. The
Committee takes risk into consideration when reviewing and approving executive compensation.

The Committee has concluded that the current executive compensation program does not encourage inappropriate or excessive risk-taking,
noting the following characteristics which limit risk:

� Short-term incentives are balanced with long-term incentives to lessen the risk that short-term objectives might be pursued to the
detriment of long-term value;

� Goals for short-term incentive programs are varied (not focused on just one metric) and include specific risk-management, safety and
compliance goals;

� Long-term incentive awards are subject to a multi-year vesting schedule;

� The ultimate value of equity grants is not solely dependent on stock price due to the use of relative total shareholder return for
performance shares;

� Stock ownership guidelines require top officers to hold company stock worth two to five times their salary; and

� Executive retirement and deferred compensation benefits are unfunded and thus depend in part on the continued solvency of the
Company.

Benchmarking

All elements of executive compensation are regularly benchmarked against executive compensation in peer companies. Base salary, annual
incentive awards, and long-term incentive compensation are benchmarked annually, while other employee benefits and perquisites are
benchmarked at least every three years.
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The Committee selected the following companies as the 2009 peer group, which includes all companies in the Philadelphia Utility Index except
AES Corporation, plus Sempra Energy. The same peer group was used for 2008 and 2007.

2009 Peer Group Companies
Ameren First Energy
American Electric Power FPL Group
CenterPoint Energy Northeast Utilities
Consolidated Edison Pacific Gas & Electric
Constellation Energy Progress Energy
Dominion Resources

Public Service Enterprise Group

DTE Energy

Duke Energy Sempra Energy
Entergy Southern Company
Exelon Xcel Energy
AES Corporation is excluded from the group because its mix of business revenues differs significantly from that of EIX and the other companies
in the group, and Sempra Energy is included due to its California nexus. The Committee believes this peer group provides more relevant
comparative compensation data.

The target value of total direct compensation for each Named Officer is set at approximately the median level for that position among the peer
group companies. The reasons supporting the Committee�s determination to use the median level include:

� The policy of the applicable regulatory authorities that SCE should provide market level compensation, and the desire for internal
compensation equity across EIX, SCE and EMG;

� Evidence that above-median compensation generally has not been necessary for recruitment and retention; and

� Evidence that below-median compensation would create retention and recruitment difficulties.
Tally Sheets

The Committee received tally sheets for each EIX Named Officer as of December 31, 2009. Tally

sheets provide the Committee with information about the following components of compensation paid over a three-year period:

� Cash compensation (base pay and annual incentives);

� Equity award values (stock options, performance shares and restricted stock units);

� Changes in pension values and non-qualified plan earnings; and

� The amounts payable in the event of voluntary or involuntary separation from service, death or disability, or a change in control resulting in
termination.
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These tally sheets are intended to enhance the Committee�s overall understanding of our executive compensation program. However, the
Committee does not rely on tally sheets when making specific compensation decisions.

2009 Executive Compensation Program Elements

Base Salaries

None of the Named Officers has a contractual right to receive a fixed base salary.

Each Named Officer is assigned to an executive band based on his or her position. Each band has a base salary range consisting of a minimum,
median and maximum. The median of the base salary range is the average of market median salaries for comparable positions in that band at the
peer group companies.

Each December, the Committee approves the base salary range for each band for the upcoming year. At that time, the Committee may adjust the
salary range for one or more bands based on peer group data. In December 2008, the Committee did not increase the base salary median for any
band that includes Named Officers.

Each February, the Committee determines each Named Officer�s base salary for the current year. In February 2009, the Committee determined
the 2009 base salary for each Named Officer. Base salary changes are effective in March of each year.
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The base salary that was paid to each Named Officer in 2009 is the amount reported in column (c) of the �Summary Compensation Table� below.

The salary increases between 2008 and 2009 shown in the Summary Compensation Table for Messrs. Craver, Scilacci, Litzinger and Pizarro
primarily reflect the fact that these officers were promoted during 2008. Thus, their lower 2008 salaries reflect a partial year at the pre-promotion
salary rate.

The higher salary amounts in 2009 for Messrs. Fohrer and Fielder and Ms. Yazdi reflect the fact that salary increases for 2008 were not effective
until March 2008. Thus, their lower 2008 salary amounts compared to 2009 reflect a partial year in 2008 at the 2007 rate.

The 2008 year-end salary rates for Messrs. Craver, Fohrer and Fielder and Ms. Yazdi were not increased for 2009. For Messrs. Scilacci,
Litzinger and Pizarro, the Committee determined that their 2008 promotions did not bring their salaries up to market median and therefore
increased the salary rates for 2009 for Messrs. Scilacci and Litzinger by 11% and Mr. Pizarro by 3%.

Annual Incentives

The annual incentive program for executives is the EIX Executive Incentive Compensation Plan. None of the Named Officers has a contractual
right to receive a fixed annual incentive award.

Each December, the Committee approves the target and maximum potential annual incentive awards for each executive band for the upcoming
year. The target award is stated as a percentage of base salary. It is based on the median level of target annual incentive awards for comparable
positions at the peer group companies. The maximum award is two times the target amount, which the Committee�s

independent compensation consultant has advised is the most prevalent practice among the peer group companies. The 2009 target and
maximum annual incentive award amounts for the Named Officers are in the �Grants of Plan-Based Awards� table below.

In December 2008, the Committee did not increase the target or maximum annual incentive award for any band that includes Named Officers.

Each February, the Committee determines the annual incentive award amounts for Named Officers for the prior year, based on its judgment of
corporate performance relative to pre-established goals (generally determined in February of the prior year), other factors that the Committee
determines are important, and individual performance. Corporate performance for each Named Officer is evaluated based on performance
relative to the goals of EIX, SCE or EMG, depending on where the officer serves.

The Committee approved 2009 goals for each of EIX, SCE and EMG. The Committee also assigned a relative weight to goal areas to assist in
assessing corporate performance. Financial performance, measured by core earnings per share, is weighted most heavily. Subject to the
Committee�s discretion, if threshold levels of core earnings per share had not been met, no incentive award would have been paid.

The table below shows, for EIX, SCE and EMG, the relative weight for financial performance, the target for 2009 core earnings per share, and
the 2009 actual core earnings per share achieved.

Core Earnings

Per Share (EPS)
Relative
Weight

Target

EPS
Actual
EPS

EIX 60% $3.05 $ 3.25
SCE 60% $2.49 $2.68
EMG 60% $0.70 $0.68
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The table below shows the relative weights for the non-financial performance areas.

EIX Performance Areas Relative
Weight

Long-Term Growth Strategy 10%
Regulatory and Legislative Advocacy 10%
Enterprise Risk Management 10%
People, Safety, Culture 10%

SCE Performance Areas Relative
Weight

Regulatory and Legislative Advocacy 10%
Growth and Capital Investment Program 10%
Operational Excellence 10%
People, Culture, Reputation 10%

EMG Performance Areas Relative
Weight

Long-Term Growth Strategy 15%
Regulatory and Legislative Advocacy 15%
Operational Excellence   5%
People, Culture, Reputation   5%
The goals (and weights assigned to the goals) are intended as guidelines and many of the goals are qualitative in nature. There is no pre-set
formula for incentive awards. Assessment of performance and final incentive award determinations are based on the Committee�s subjective
judgment.

Important factors in determining EIX�s non-financial performance were as follows:

� Long-Term Growth Strategy � Exceeded strategic planning goal and met goal to enhance capital approval process.

� Regulatory and Legislative Advocacy � Exceeded goal to successfully manage key regulatory and legislative environmental
priorities, measured primarily by progress on federal climate change legislation.

� Enterprise Risk Management � Met goal to develop an enterprise-wide compliance structure and framework; partially met goals related to
corporate reputation and risk oversight process.

� People, Safety, Culture � Met goals for safety, employee performance appraisals, company values, and ethics and compliance training;
exceeded goal to have diverse candidate slates for executive-level positions, based on success in filling positions with diverse candidates.

Important factors in determining SCE�s non-financial performance were as follows:

� Regulatory and Legislative Advocacy � Met goals for key legislative priorities, including customer rate structure reform, and exceeded goals
for key regulatory proceedings, including state and federal rate cases.

� Growth and Capital Investment Program � Exceeded capital spending goal and met goal to execute major capital projects on time and on
budget.
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� Operational Excellence � Met goals for safety, injury reporting and customer service; did not meet goals for advancing San Onofre Nuclear
Generating Station operational excellence.

� People, Culture, Reputation � Met or exceeded goals for employee performance appraisals, executive-level employee diversity, ethics and
compliance training, corporate values, and regulatory compliance.

Important factors in determining EMG�s non-financial performance were as follows:

� Long-Term Growth Strategy � Met capital spending goal, measured primarily by wind project development.

� Regulatory and Legislative Advocacy � Met goals for legislative and regulatory priorities.

� Operational Excellence � Exceeded safety target, but did not meet unplanned outage rate target.

� People, Culture, Reputation � Met or exceeded goals for employee performance appraisals, executive-level employee diversity,
management/leadership training, ethics and compliance training, corporate values, and regulatory compliance.

In determining corporate performance, the Committee has discretion to consider other factors it may not have anticipated or that it otherwise
determines to be important. In determining the annual incentive award for each Named Officer, the Committee takes into consideration its
judgment of the officer�s individual performance.
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In February 2010, the Committee evaluated 2009 corporate and individual Named Officer performance and determined the 2009 annual
incentive awards for the Named Officers. Each Named Officer�s 2009 annual incentive award earned is set forth in column (g) of the �Summary
Compensation Table� below.

To qualify annual incentive awards as deductible performance-based compensation under Section 162(m) of the Internal Revenue Code, the EIX
Committee adopted the 2009 Executive Bonus Program (�2009 Bonus Program�) pursuant to the provisions of the 2007 Performance Incentive
Plan. Under the 2009 Bonus Program, an overall maximum annual incentive award for 2009 was established for each participating Named
Officer as a specified percentage of an annual incentive award pool, with the aggregate award pool having a maximum value equal to 1.5% of
EIX�s 2009 consolidated earnings from continuing operations, subject to adjustment for the effects of any special charges to earnings.

The actual annual incentive for 2009 awarded to each participating Named Officer was less than the applicable maximum determined under the
2009 Bonus Program. This was designed to establish each participating Named Officer�s annual incentive award in a manner that complied with
the performance-based compensation requirements of Section 162(m), while still preserving the Committee�s flexibility to determine the actual
annual incentive award for each Named Officer under the Executive Incentive Compensation Plan up to the maximum amount determined under
the 2009 Bonus Program.

Long-Term Incentives

Our policy is that the Named Officers� long-term incentives should be directly linked to the value provided to shareholders of EIX Common
Stock. Therefore, 100% of the Named Officers� long-term incentives is awarded in the form of equity instruments reflecting, or valued by
reference to, EIX�s Common Stock.

In 2009, each Named Officer�s long-term incentive award value was in the form of:

� 50% EIX non-qualified stock options;

� 25% EIX performance shares; and

� 25% EIX restricted stock units.

This allocation is different than in 2008, when 75% of most Named Officers� long-term incentive award value was in the form of EIX
non-qualified stock options and the remaining 25% was in the form of EIX performance shares. The Committee changed the long-term incentive
award allocations and awarded restricted stock units to strike an appropriate balance among equity awards that reward:

� Absolute shareholder return (non-qualified stock options);

� Relative shareholder return (performance shares); and

� Shareholder value over a multi-year vesting period for retention purposes (restricted stock units).
The Committee also reduced the percentage of long-term incentive award value allocated to stock options because (i) full value awards (such as
performance shares and restricted stock units) are less dilutive to shareholders than options because the same award value can be delivered using
fewer shares; and (ii) the Committee�s independent compensation consultant advised that this approach is more consistent with long-term
incentive award practices among the peer group companies.
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This change in allocation is reflected in the 2009 Stock Award and Option Award values included in the Summary Compensation Table,
resulting in Stock Award values for 2009 that are generally greater than prior years and Option Award values for 2009 that are generally less
than prior years.

Each December, the Committee approves the target long-term incentive award value for each executive band for the upcoming year. The target
value is stated as a percentage of base salary and is based on the median level of target long-term incentive award values at the peer group
companies.

In December 2008, the Committee did not increase the target long-term incentive award value for any band that includes Named Officers.

The Committee approved grants of stock options, performance shares, and restricted stock units to the Named Officers on February 25, 2009,
with a grant date of March 3, 2009. Ms. Sullivan received additional awards at the end of the quarter in which she was elected Senior Vice
President, Chief Financial Officer and Acting Controller of SCE. The value of each grant is listed in the �Grants of Plan- Based Awards� table
below.
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The EIX Committee approved the grant values and methodology for converting those values into the number of options, performance shares,
and restricted stock units at the time of each long-term incentive grant.

Named Officers will realize value in the stock option portion of their long-term award only if the EIX stock price appreciates after the grant date.

Named Officers will realize value in the restricted stock unit portion of their long-term award at the end of the three-year vesting period
commensurate with the value realized by shareholders from dividends and appreciation in the stock price.

Named Officers will realize value in the performance share portion of their long-term award only if EIX�s total shareholder return over the
three-year period is on par with, or better than, the peer group companies.

Retirement Benefits and Other Post-Termination Benefits

The Named Officers receive retirement benefits under qualified and non-qualified defined-benefit and defined-contribution retirement plans. The
SCE Retirement Plan and 401(k) Plan are both qualified retirement plans in which the Named Officers participate on substantially the same
terms as other participating employees.

Due to maximum limitations imposed by ERISA and the Internal Revenue Code, the benefits payable to the Named Officers under the SCE
Retirement Plan and the 401(k) Plan are limited. Because we do not believe that it is appropriate for retirement benefits to be reduced because of
limits under ERISA and the Internal Revenue Code, we have established non-qualified supplemental defined-benefit and defined-contribution
retirement plans that permit the Named Officers to receive the full amount of benefits that would be paid under the qualified plans but for such
limitations, and certain additional benefits described below.

The non-qualified defined-benefit retirement plan is the Executive Retirement Plan. Defined-benefit retirement values are calculated using full
salaries and annual incentive awards, subject to reduction for benefits under the SCE Retirement Plan, the profit sharing benefit feature of the
401(k) Plan, and a portion of their Social Security benefits.

The non-qualified defined-contribution retirement plan is the Executive Deferred Compensation Plan, which permits Named Officers to defer up
to:

� 75% of their base salaries;

� 100% of their annual incentive awards and any special awards payable in cash; and

� 100% of certain long-term incentives payable in cash (including dividend equivalents associated with stock options granted prior to 2007
and a portion of performance share awards).

We make a matching deferred contribution on base salary deferrals in amounts that are intended to correspond to the matching contribution that
would have been made under the 401(k) Plan absent IRS limits, and on annual incentive award deferrals at one-half the rate of matching
contributions on salary. Amounts deferred under this plan are credited with interest, as participants essentially are lending to the Company as
unsecured general creditors, the amounts they otherwise would have been paid in salary, annual incentive awards, long-term incentives, or other
payouts.

We believe that providing the Named Officers with deferred compensation opportunities is a cost-effective way to permit officers to receive the
tax benefits associated with delaying income tax on the compensation deferred, even though the related deduction for the Company is also
deferred.

The Company also sponsors survivor and disability benefit plans in which the Named Officers are eligible to participate.
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Severance Benefits

Our policy regarding severance protection for Named Officers stems from its importance in recruiting and retaining executives. Executives are
recruited from well-compensated positions in other companies or have attractive opportunities with other companies. We believe offering one
year�s worth of compensation and benefits if any officer is involuntarily severed without cause offers financial security to offset the risk of
leaving another company or foregoing an opportunity with another company. Severance benefits are not offered for resignation for �good reason�
or other constructive termination in the absence of a change in control. The Company also provides severance protection for non-executive
employees whose positions are eliminated.
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The current executive compensation plans offer additional benefits in the event of a change in control of EIX. We believe that the occurrence, or
potential occurrence, of a change-in-control transaction would create uncertainty regarding continued employment for Named Officers. This
uncertainty would result from the fact that many change-in-control transactions result in significant organizational changes, particularly at the
senior executive level.

To encourage the Named Officers to remain employed with the Company during a time when their prospects for continued employment
following the transaction would be uncertain, and to permit them to remain focused on the Company�s interests during the change in control, the
Named Officers would be provided with enhanced severance benefits if their employment were actually or constructively terminated without
cause within a defined period of a change in control. Constructive termination would include occurrences such as a material diminution in duties
or salary, or a substantial relocation.

Given that none of the Named Officers has an employment agreement that provides for fixed positions or duties, or for a fixed base salary or
annual incentive award, we believe that a constructive termination severance trigger is needed to prevent potential acquirors from having an
incentive to constructively terminate a Named Officer�s employment to avoid paying any severance benefits at all.

Pursuant to the EIX Executive Severance Plan effective January 1, 2001, as part of their change-in-control severance benefits, Named Officers
would be reimbursed for the full amount of any excise taxes imposed on their severance payments and any other payments under Section 4999
of the Internal Revenue Code, and for all taxes due on the amount of that reimbursement. This excise tax gross-up provision is intended to
preserve the level of change-in-control severance protections that the Committee has determined to be appropriate.

We do not believe that Named Officers should be entitled to receive their cash severance benefits merely because a change-in-control transaction
occurs. Therefore the payment of cash severance benefits would only be triggered by an actual or constructive termination of employment.

However, if there is a dissolution, sale of all or substantially all of the EIX stock or assets, merger or reorganization, or other event where EIX is
not the surviving corporation, and following the transaction, outstanding equity awards would not be continued or assumed, then Named
Officers would receive immediate vesting of their outstanding equity awards. Outstanding options would become immediately vested and
exercisable, restricted stock units would become immediately vested, and the Named Officers� outstanding equity awards that had
performance-based vesting conditions would become vested based on performance during a shortened performance period ending on the day
prior to the change in control.

Although this vesting would occur whether or not employment terminated, we believe it is appropriate to fully vest equity awards in situations
where EIX is not the surviving corporation and the equity awards are not assumed, because such a transaction effectively ends the Named
Officers� ability to realize any further value with respect to the equity awards.

In addition, in order to structure restricted stock units in a manner that complies with the requirements of Section 409A of the Internal Revenue
Code, restricted stock units would immediately vest upon a change in control of EIX even if these awards would be continued or assumed.

Amendments to Benefit Plans

In 2008 and 2009, no amendments were made to our executive compensation program which increased the benefits to participants under the
plans described above.

Perquisites

The Named Officers received certain perquisites. Perquisites are benchmarked at least every three years and reviewed and approved by the
Committee. No tax �gross-up� payments are made on taxable perquisites.

The perquisites provided to each Named Officer in 2009 are reported in column (i) of the �Summary Compensation Table� below, and are further
described in footnote (6) to that table.
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Stock Ownership Guidelines

To underscore the importance of linking executive and shareholder interests, the Company has adopted stock ownership guidelines. The
guidelines require the Named Officers to own an amount ranging from two to five times their annual base salary in the form of EIX Common
Stock (or equivalents) as follows:

� Mr. Craver � five times base salary;

� Messrs. Fohrer, Scilacci, Adler and Litzinger � three times base salary; and

� Remaining Named Officers � two times base salary.
The Named Officers are expected to achieve their ownership targets within five years from the date they became subject to the guidelines. EIX
Common Stock owned outright, shares held in the 401(k) Plan, and vested and unvested restricted stock units whose payout does not depend on
performance measures are included in determining compliance with the guidelines.

Shares that Named Officers have the right to acquire through the exercise or payout of stock options and performance shares are not included in
the calculation of stock ownership for guideline purposes until such time as the options or performance shares

are actually exercised, or paid, as the case may be, and the shares are acquired.

Section 162(m) Policy

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction by public companies for compensation over $1,000,000 paid to
their chief executive officers and their other most highly compensated executive officers unless certain tests are met. EIX�s general intention is to
design and administer its executive compensation program to preserve the deductibility of compensation payments to Named Officers whenever
possible and still achieve its executive compensation objectives.

Under the EIX 2007 Performance Incentive Plan, non-qualified stock options, performance shares and annual incentive awards awarded to the
EIX Named Officers are structured to constitute performance-based compensation within the meaning of Section 162(m) of the Internal Revenue
Code. However, restricted stock units are not deductible performance-based compensation within the meaning of Section 162(m) of the Internal
Revenue Code. This is consistent with EIX�s philosophy that its goal of preserving the deductibility of compensation is secondary in importance
to achievement of its compensation objectives.

COMPENSATION COMMITTEE REPORT

The Committee has reviewed and discussed with management the Compensation Discussion and Analysis section of this Joint Proxy Statement.
Based upon this review and the discussions, the Committee recommended to the Board that the Compensation Discussion and Analysis section
be included in the Company�s 2009 Annual Report on Form 10-K and this Joint Proxy Statement.

Richard T. Schlosberg, III, Chair

Bradford M. Freeman

James M. Rosser
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Thomas C. Sutton

Brett White

COMPENSATION COMMITTEE INTERLOCKS

AND INSIDER PARTICIPATION

The Committee members whose names appear on the Compensation Committee Report above were Committee members during all of 2009.
Under applicable SEC rules, there were no interlocks or insider participation on the Committee.
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SUMMARY COMPENSATION TABLE

The following table presents information regarding compensation of the Named Officers for service during 2009, and, where applicable because
the Named Officer was also an EIX or SCE Named Officer in such years, for 2008 and 2007. In accordance with recent changes in SEC rules,
the amounts reported in Columns (e) and (f) of the Summary Compensation Table for 2008 and 2007, and the total compensation for each year
reported in Column (j), have been recalculated to reflect the aggregate grant date fair values of the equity awards granted during those years. As
required under SEC rules then in effect, the corresponding amounts previously reported in the Summary Compensation Table had reflected the
aggregate dollar amount recognized for equity awards granted to the executive for financial statement purposes for the applicable year
(regardless of the year in which the award was granted).

Name and

Principal Position(1)

Year Salary

($)

Bonus

($)

Stock

Awards(2)

($)

Option

Awards(3)

($)

Non-Equity

Incentive Plan

Compensation

($)

Change in

Pension

Value and

Non-qualified

Deferred

Compensation

Earnings(4)

($)

All Other

Compen-

sation(5),(6)

($)

Total

($)

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)
Theodore F. Craver, Jr. 2009 1,054,038 �  1,480,107 1,480,097 1,365,000 1,241,957 149,146 6,770,345
Chairman of the Board, 2008 892,485 �  909,568 2,784,332 1,050,000 671,082 159,478 6,466,945
President and CEO of EIX 2007 646,067 �  309,226 857,154 865,000 449,647 128,817 3,255,911
Alan J. Fohrer 2009 719,758 �  511,003 510,986 609,000 799,369 107,927 3,258,043
Chairman of the Board 2008 715,746 �  376,248 1,159,257 558,300 1,243,079 209,387 4,262,017
and CEO of SCE 2007 674,824 �  325,860 903,311 912,000 716,143 235,031 3,767,169
W. James Scilacci 2009 493,846 �  352,417 352,405 455,000 445,515 70,846 2,170,029
Executive Vice President,

CFO and Treasurer of EIX

2008 393,504 �  194,940 597,744 315,000 329,617 89,670 1,920,475

Linda G. Sullivan 2009 302,575 �  135,459 135,397 215,700 138,987 44,684 972,802
Senior Vice President

and CFO of SCE
Robert L. Adler 2009 527,019 �  370,051 370,026 514,500 142,804 58,871 1,983,271
Executive Vice President

and General Counsel of EIX
John R. Fielder 2009 457,754 �  281,248 281,220 385,300 48,009 73,059 1,526,590
President of SCE 2008 455,768 �  172,604 531,663 326,100 674,531 73,997 2,234,663

2007 432,145 �  164,236 455,147 494,000 606,149 70,684 2,222,361
Ronald L. Litzinger 2009 508,904 �  363,001 362,979 396,600 265,599 80,371 1,977,454
Chairman of the Board,

President and CEO of EMG

2008 446,168 �  200,975 613,155 276,700 243,513 69,340 1,849,851

Pedro J. Pizarro 2009 396,252 �  244,622 244,588 360,900 161,005 55,931 1,463,298
Executive Vice President of SCE 2008 375,415 �  145,632 445,160 300,300 150,115 55,106 1,471,728
Stephen E. Pickett 2009 379,454 �  149,883 149,860 291,100 365,045 55,020 1,390,362
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Senior Vice President and

General Counsel of SCE
Mahvash Yazdi 2009 395,817 �  156,342 156,323 303,600 307,502 59,433 1,379,017
Senior Vice President and 2008 394,947 �  95,950 295,539 238,600 335,426 64,740 1,425,202
Chief Information Officer of SCE 2007 379,529 �  82,203 227,902 387,000 252,305 55,908 1,384,847
Thomas M. Noonan 2009 170,881 �  137,870 137,850 127,600 1,267,843 35,757 1,877,801
Former Senior Vice 2008 337,743 �  82,142 253,042 222,900 580,291 61,018 1,537,136
President and CFO of SCE 2007 319,480 �  69,884 193,677 329,000 422,456 65,663 1,400,160
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(1) Ms. Sullivan, formerly Vice President and Controller of EIX and SCE, became Senior Vice President, CFO and Acting Controller of SCE upon Mr. Noonan�s
retirement on July 1, 2009. Effective March 2, 2010, she no longer serves as Acting Controller.

(2) Stock awards consist of performance shares and restricted stock units granted under the EIX Equity Compensation Plan prior to April 2007 and under the
2007 Performance Incentive Plan since April 2007. The performance share and restricted stock unit amounts shown in this Summary Compensation Table
reflect the aggregate grant date fair value of these awards computed in accordance with FASB ASC Topic 718. For performance shares, the value is reported
as of the grant date based on the probable outcome of performance conditions, consistent with the estimate of aggregate compensation cost to be recognized
over the service period determined as of the grant date under FASB ASC Topic 718, excluding the effect of estimated forfeitures. For a discussion of the
assumptions and methodologies used to calculate these amounts, see the discussion contained in (i) Note 5 (Compensation and Benefit Plans) to EIX�s
Consolidated Financial Statements, included as part of EIX�s 2009 Annual Report to Shareholders and (ii) similar footnotes to EIX�s Consolidated Financial
Statements for prior years when the awards were granted.

The table below shows the value of performance share awards reported in this �Summary Compensation Table� at the grant date assuming that the highest level
of performance conditions will be achieved. None of the 2007 performance share awards were paid because the applicable performance goals were not
obtained.

Name Maximum
Performance Share
Potential as of
Grant Date for
2009 Awards

($)

Maximum
Performance Share
Potential as of
Grant Date for
2008 Awards

($)

Maximum
Performance Share
Potential as of
Grant Date for
2007 Awards

($)
Theodore F. Craver, Jr. 1,764,186 3,041,463 516,485
Alan J. Fohrer 609,077 636,962 544,267
W. James Scilacci 420,044 630,399 121,370
Linda G. Sullivan 141,350 80,320 73,486
Robert L. Adler 441,059 1,012,582 �  
John R. Fielder 335,241 292,208 274,314
Ronald L. Litzinger 432,663 352,018 147,066
Pedro J. Pizarro 291,572 253,347 131,136
Stephen E. Pickett 178,649 155,744 131,326
Mahvash Yazdi 186,350 162,437 137,299
Thomas M. Noonan 164,341 139,061 116,723

(3) Option awards consist of non-qualified stock options granted under the EIX Equity Compensation Plan prior to April 2007 and under the 2007 Performance
Incentive Plan since April 2007. The option amounts shown in this Summary Compensation Table reflect the aggregate grant date fair value of these awards
computed in accordance with FASB ASC Topic 718. For a discussion of the assumptions and methodologies used to calculate these amounts, see the
discussion of options contained in (i) Note 5 (Compensation and Benefit Plans) to EIX�s Consolidated Financial Statements, included as part of EIX�s 2009
Annual Report to Shareholders and (ii) similar footnotes to EIX�s Consolidated Financial Statements for prior years when the awards were granted.

(4) The actuarial net present value of Mr. Fielder�s pension decreased from 2008 to 2009 because the value added by additional service was not sufficient to offset
the effect of the increase in age that reduced the expected annuity term post-retirement. Mr. Noonan�s pension value is reported without taking into account the
decrease in value resulting from a portion of his benefit being paid upon his retirement. The reported amounts include (i) interest on deferred compensation
account balances considered under SEC rules to be at above-market rates, and (ii) the aggregate change in the actuarial present value of each Named Officer�s
accumulated benefit under all of the Company�s defined benefit and actuarial pension plans, as reflected in the following table:
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Name 2009 Interest
Amounts

($)

2009 Change

in Actuarial

Present Value

($)
Theodore F. Craver, Jr. 143,806 1,098,151
Alan J. Fohrer 137,964 661,405
W. James Scilacci 38,489 407,026
Linda G. Sullivan 8,591 130,396
Robert L. Adler 825 141,979
John R. Fielder 48,009 �  
Ronald L. Litzinger 11,934 253,665
Pedro J. Pizarro 25,887 135,118
Stephen E. Pickett 63,617 301,428
Mahvash Yazdi 68,549 238,953
Thomas M. Noonan 50,767 1,217,076

(5) Amounts reported for 2009 include plan contributions (contributions to the 401(k) Plan and the Executive Deferred Compensation Plan) and accruals for
post-retirement survivor benefits, as applicable, as indicated in the table below. The amount reported in the Survivor Benefits column includes the cost of
post-retirement survivor benefits under a survivor income plan retained by Mr. Fohrer. This plan is described in �Potential Payments upon Termination or
Change in Control� below.

Name Plan
Contributions

($)

Survivor

Benefits

($)
Theodore F. Craver, Jr. 94,500 �  
Alan J. Fohrer 59,769 942
W. James Scilacci 38,989 �  
Linda G. Sullivan 23,339 �  
Robert L. Adler 42,525 �  
John R. Fielder 37,143 �  
Ronald L. Litzinger 51,034 �  
Pedro J. Pizarro 32,698 �  
Stephen E. Pickett 29,541 �  
Mahvash Yazdi 30,816 �  
Thomas M. Noonan 17,586 �  

(6) Amounts reported for 2009 include the following perquisites: estate and financial planning services, car allowance and executive preventive health benefits.
Amounts also include miscellaneous items such as spousal travel where the spouse was expected to attend a business-related function, recognition gifts,
tickets to sports and entertainment events, the transfer of used computing and telecommunications equipment, and club memberships provided to some
Named Officers where such items served a business purpose. Charitable matching gifts are also included. Messrs. Craver and Fohrer were permitted to
participate in the charitable matching gift program for Directors described in footnote (5) to the �Director Compensation� table below.
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GRANTS OF PLAN-BASED AWARDS

The following table presents information regarding the incentive plan awards granted to the Named Officers during 2009 under the EIX 2007
Performance Incentive Plan and the potential 2009 target and maximum amount of performance-based annual incentive awards payable under
the 2009 Bonus Program or the EIX Executive Incentive Compensation Plan.

Name Estimated Possible

Payouts Under Non-Equity

Incentive Plan Awards(1)

Estimated Future Payouts
Under Equity Incentive Plan

Awards

All Other
Stock

Awards:
Number of
Shares of
Stock or
Units

(#)

All Other

Option

Awards:

Number of
Securities

Underlying

Options

(#)

Exercise

or Base

Price of

Option

Awards

($/Sh)

Grant

Date

Fair

Value of

Stock

and
Option

Awards(2)

($)

Threshold

($)

Target
($)

Maximum

($)

Threshold

Number

of Shares

of Stock
or Units

(#)

Target

Number

of Shares

of Stock

or Units

(#)

Maximum

Number

of Shares
of Stock
or Units
(#)

Grant
Date

Date of
Committee
Action

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j) (k) (l)
Theodore F.
Craver, Jr.
Stock Options 3/3/2009 2/25/2009 498,349 24.84 1,480,097
Performance Shares 3/3/2009 2/25/2009 8,878 35,511 71,022 740,049
Restricted Stock Units 3/3/2009 2/25/2009 29,793 740,058
Annual Incentive Award N/A 1,050,000 2,100,000
Alan J. Fohrer
Stock Options 3/3/2009 2/25/2009 172,049 24.84 510,986
Performance Shares 3/3/2009 2/25/2009 3,065 12,260 24,520 255,498
Restricted Stock Units 3/3/2009 2/25/2009 10,286 255,504
Annual Incentive Award N/A 507,500 1,015,000
W. James Scilacci
Stock Options 3/3/2009 2/25/2009 118,655 24.84 352,405
Performance Shares 3/3/2009 2/25/2009 2,114 8,455 16,910 176,202
Restricted Stock Units 3/3/2009 2/25/2009 7,094 176,215
Annual Incentive Award N/A 350,000 700,000
Linda G. Sullivan
Stock Options 3/3/2009 2/25/2009 27,072 24.84 80,404
Stock Options 9/30/2009 6/18/2009 10,720 33.58 54,994
Performance Shares 3/3/2009 2/25/2009 483 1,930 3,860 40,221
Performance Shares 9/30/2009 6/18/2009 169 677 1,354 27,520
Restricted Stock Units 3/3/2009 2/25/2009 1,619 40,216
Restricted Stock Units 9/30/2009 6/18/2009 819 27,502
Annual Incentive Award N/A 159,795 319,590
Robert L. Adler
Stoc
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