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Mailing address of the executive offices:
2244 Walnut Grove Avenue
Rosemead, California 91770

LETTER FROM THE CHAIRMAN
March 18, 2016

Dear Fellow Shareholder:

We are pleased to invite you to attend the Edison International and Southern California Edison Company Annual Meeting of
Shareholders to be held on Thursday, April 28, 2016, at 9:00 a.m., Pacific Time, at the Hilton Los Angeles/San Gabriel Hotel, 225
West Valley Blvd., San Gabriel, California 91776. During the meeting, we will report on the Company s strategy and performance,
and provide an opportunity for shareholders to engage in a dialogue with management.

Proxy Highlights

The Proxy Statement includes information about our corporate governance and executive compensation program. In particular, |
would like to direct your attention to the following matters discussed in the Proxy Statement:

The qualifications, experience and diversity of our director nominees (pages 1-8);

Our key corporate governance attributes (page 2);

Our Board oversight of cybersecurity and environmental and social issues (pages 11-12);

Our engagement with major shareholders on corporate governance, proxy disclosure, executive
compensation and environmental and social issues (pages 2 and 27);

Our adoption of a right for eligible Edison International shareholders to include director nominees in the
Company s Proxy Statement, commonly known as proxy access (pages 2 and 12); and

A proposal to amend the Edison International 2007 Performance Incentive Plan (pages 54-62).
Your Vote is Important

The proxy materials are being mailed or provided to you via the Internet beginning on March 18, 2016. We hope that you will
participate in the Annual Meeting by attending and/or voting. Voting by any of the available methods will ensure that you are
represented at the Annual Meeting, even if you are not present. You may vote your proxy via the Internet, by telephone, or by mail.
Please follow the instructions on the Notice of Internet Availability of proxy materials or Proxy Card that you received in the mail.

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. Please note that to vote your shares by Internet or telephone you
will need the control number on your Notice or Proxy Card.

Your vote is very important to us and to our business. If you vote by Internet or telephone, please cast your vote by the April 27
deadline (April 26 for shares held in the Edison 401 (k) Savings Plan).

Thank you very much for your continued interest in our business.
Sincerely,

Theodore F. Craver, Jr.

Chairman of the Board,

President and Chief Executive Officer
Edison International
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NOTICE OF 2016 ANNUAL MEETING OF
SHAREHOLDERS

Meeting Information

Date: Thursday, April 28, 2016
Time: 9:00 a.m., Pacific Time
Location: Hilton Los Angeles/San Gabriel

Hotel 225 West Valley Blvd.
San Gabriel, California 91776

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on
April 28, 2016:

The Proxy Statement and Annual Report are available at www.edison.com/annualmeeting.

Directions to the Annual Meeting and information on how to vote your proxy are included in the Proxy Statement.

By Edison By Southern California
International ( EIX ) Edison Company Board
Items To Be Voted On Shareholders ( SCE ) Shareholders Recommendati
1. Election of Directors 10 Nominees 11 Nominees
Jagjeet S. Bindra For
Vanessa C.L. Chang For
Theodore F. Craver, Jr. For
James T. Morris For
Pedro J. Pizarro For
Richard T. Schlosberg, Il For
Linda G. Stuntz For
William P. Sullivan For
Ellen O. Tauscher For
Peter J. Taylor For
Brett White For
2. Ratification of the Appointment of the Independent Registered Public For
Accounting Firm
3. Advisory Vote to Approve the Company s Executive Compensation For
4. Approval of an Amendment to the EIX 2007 Performance Incentive Plan For
5. Shareholder Proposal Regarding Shareholder Proxy Access Against

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

RECORD DATE
Only shareholders at the close of business on February 29, 2016 are entitled to receive notice of and to vote at the Annual Meeting.

SOLICITATION OF PROXIES
The EIX and SCE Boards of Directors are soliciting proxies from you for use at the Annual Meeting, or at any adjournment or
postponement of the meeting. Proxies allow designated individuals to vote on your behalf at the Annual Meeting.

Dated: March 18, 2016

For the Boards of Directors,

Barbara E. Mathews

Vice President, Associate General Counsel,

Chief Governance Officer and Corporate Secretary
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PROXY SUMMARY

The information below is presented to assist shareholders in reviewing the proposals to be voted on at the Annual Meeting. For
more complete information about these topics, please review the Company s complete Proxy Statement and Annual Report.
Our Business, Strategy, and Financial Highlights

EIX s core business is conducted by its subsidiary SCE, a rate-regulated electric utility that supplies electric energy to an
approximately 50,000 square-mile area of southern California. Our mission is to safely provide customers reliable, affordable and
clean electricity. Our strategy has three themes:

Operational and service excellence. Safely operate our existing business with a focus on controlling costs and customer
rates, and improving service to our customers.

Build the 21st Century power network. Invest in our existing business and manage unprecedented changes in policy and
technology.

Expand our growth potential. Systematically explore new growth opportunities by making disciplined investments where
industry changes are producing unmet customer need, where we believe we have competitive advantages, and where attractive,
scalable opportunities exist for new growth.

This strategy is intended to provide a foundation for long-term sustainable growth and shareholder value.

Significant results for EIX include:

Our 2015 consolidated core earnings of $4.10 per share exceeded our goal of $3.92 per share;

Our one-year (2015) total shareholder return ( TSR ) of -7% was slightly behind the Philadelphia Utility
Index TSR of -6%:;

Our three-year (2013-2015) TSR of 42% exceeded the Philadelphia Utility Index TSR of 34%;

Our five-year (2011-2015) TSR of 77% exceeded the Philadelphia Utility Index TSR of 59%; and

Our annual dividend rate grew from $1.28 to $1.67 per share from 2011 to 2015, and increased to $1.92

per share in 2016.
Our Director Nominees

Our director nominees reflect the diversity of ethnicity, gender, skills, background and qualifications valued by our Board. The range
of tenure on our Board brings a variety of perspectives to strategic, financial and operational deliberations.

Other Mandatory
Director Industry Ethnicity/ Committee Public Co. Retirement
Name Since Experience Gender Independent Memberships Boards Date
Jagjeet S. Bindra 2010 Energy Asian/ Yes Audit 2 2020
Male FOSO
Vanessa C.L. Chang 2007 Accounting/ Asian/ Yes Audit 3 2025
Real Estate Female Compensation
Theodore F. Craver, Jr. 2007 (EIX) Electric Utilities White/ No None 1 N/A
2008 (SCE) Male
James T. Morris N/A Insurance White/ Yes None 1 2032
(New Nominee) Male
Pedro J. Pizarro 2014 Electric Utilities Hispanic/  No None 0 N/A
(SCE Nominee Only) Male
Richard T. Schlosberg, llI 2002 Communications/  White/ Yes Compensation 0 2017
Publishing Male Governance
Linda G. Stuntz 2014 Law White/ Yes FOSO 1 2027
Female Governance
William P. Sullivan 2015 Information White/ Yes FOSO 1 2022
Technology/ Male Governance

10
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Biotechnology
Ellen O. Tauscher 2013 Government/
Finance
Peter J. Taylor 2011 Finance
Brett White 2007 Commercial
(Lead Director) Real Estate

Audit = Audit Committee

Compensation = Compensation and Executive Personnel Committee
FOSO = Finance, Operations and Safety Oversight Committee
Governance = Nominating/Corporate Governance Committee

2016 Proxy Statement 1

White/ Yes
Female

African Yes
American/

Male

White/ Yes
Male

Audit

FOSO
Audit
Compensation

Compensation
Governance

1

2024

2031

2032

11
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Our Corporate Governance Attributes

Board Characteristics Average Age of EIX Director Nominees 62.6
Average Tenure of EIX Director Nominees (Number of Years) 5.7
Percentage of EIX Director Nominees Who Are Independent 90%
Percentage of EIX Director Nominees Who Are Female 30%
Percentage of EIX Director Nominees From Diverse Ethnic Backgrounds 30%
Board Oversight Strong Independent Lead Director Role

Independent Directors Meet Regularly Without Management Present
Key Board Committees Composed Solely of Independent Directors
Board Oversight of Key Enterprise Risks, Including Cybersecurity

Board Oversight of Political Contributions
Annual Board and Committee Evaluations
Executive Compensation Majority of Executive Compensation At Risk and Aligned with Shareholder Interests
Incentive Compensation Clawback Policy
Anti-Hedging and Anti-Pledging Policies
Stock Ownership Guidelines for Directors and Executive Officers
Shareholder Rights Annual Election of Directors
Majority Voting for Directors in Uncontested Elections
Threshold for Shareholders to Convene Special Meetings 10%
Shareholder Ability to Act By Written Consent
Annual Advisory Vote on Executive Compensation
Proxy Access for Director Elections

2015 Meetings Number of Board Meetings 9
Number of Independent Director Executive Sessions 6
Percentage of Current Directors Who Attended >75% of Applicable Board and Committee Meetings 100%
Percentage of Current Directors Who Attended the Annual Meeting 100%
Percentage of EIX Shareholder Votes Cast in Favor of Executive Compensation 91%

Our Shareholder Engagement

We seek and value input from our shareholders. In 2015, we engaged with institutional shareholders holding approximately 30% of
EIX common stock to discuss their views on the Company s corporate governance, proxy disclosure, executive compensation, and
environmental and social issues. In particular, we sought specific feedback from shareholders regarding proxy access and
sustainability disclosure. Management shared the feedback received from these discussions with the Board and relevant Board
committees.

Our Adoption of Proxy Access

After considering feedback from shareholders, in December 2015, the EIX Board adopted proxy access for director elections at
annual meetings. The EIX Bylaws provide that the Company will include in its Proxy Statement up to two nominees (or nominees
for up to 20% of the EIX Board, whichever is greater) submitted by a shareholder or group of up to 20 shareholders owning at least
3% of EIX common stock continuously for at least three years, if the shareholder group and nominee satisfy the requirements in the
EIX Bylaws.

Our Executive Compensation Program
See Compensation Summary.
Proposed Amendment to the EIX 2007 Performance Incentive Plan

The EIX 2007 Performance Incentive Plan is EIX s only equity compensation plan under which new awards may be granted. EIX s
equity awards are designed to attract, retain and reward officers and key employees, and to align executives interests with the
long-term interests of shareholders. The EIX Board approved the following amendments to the plan, subject to approval by EIX
shareholders:

12
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Increasing the number of shares that may be issued under the plan by an additional 16,500,000 shares;
Limiting the aggregate value of grants to a non-employee director in a calendar year to $500,000; and
Extending the term of the plan and EIX s authority to grant certain performance-based awards that are
intended to be deductible under Internal Revenue Code Section 162(m).

2016 Proxy Statement

13
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ITEM 1: ELECTION OF DIRECTORS

Ten directors have been nominated for election to the EIX Board and 11 directors have been nominated for election 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.
Pizarro is a nominee for the SCE Board only.

A biography of each nominee describing his or her age as of this Proxy Statement, current Board committee service, business
experience during the past five years and other relevant business experience is presented below. The biography includes the
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 sKkills is important, particular experience that contributes to the diversity and
effectiveness of the Board is identified below.

Jagjeet S. Bindra

Biographical Information

Mr. Bindra 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, president of Chevron
Pipeline Co., and senior vice president, pipelines, of Chevron
Overseas Petroleum, Inc. He is a director of LyondellBasell
Industries N.V. and WorleyParsons Ltd., and previously served as a
director of Transocean Ltd. 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.

Specific Qualifications and Experience Relevant to the
Company

Mr. Bindra brings to the Board global operations experience in a
capital intensive industry in the energy sector, which is particularly
relevant to the Company s capital and infrastructure investment
strategy and operational excellence program. He has expertise in
energy value chain and asset management, and in safety and
operational risk management, which he brings to Board
deliberations. This experience is valuable in Mr. Bindra s role as the
Company s FOSO Committee Chair.

Age 68

Director Since 2010

Board Committees
Audit
FOSO (Chair)

Other Public
Company Boards

14
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LyondellBasell Industries
N.V.

WorleyParsons Ltd.

Vanessa C.L. Chang

Biographical Information

Ms. Chang has been a director of EL & EL Investments, a private
real estate investment business, since 1999. She previously served
as chief executive officer and president of ResolveltNow.com, an
online dispute resolution service, senior vice president of Secured
Capital Corporation, a real estate investment bank, and a partner of
the accounting firm KPMG Peat Marwick LLP. Ms. Chang is a
director of Sykes Enterprises, Incorporated and Transocean Ltd.,
and a director or trustee of 16 funds advised by the Capital Group
and its subsidiaries, of which seven are members of the American
Funds family and nine are members of Capital Group s Private Client
Services. She is a graduate of the University of British Columbia and
a Certified Public Accountant (inactive).

Specific Qualifications and Experience Relevant to the
Company

Ms. Chang brings to the Board experience in accounting and
financial reporting and oversight matters. This experience is
valuable in her role as the Company s Audit Committee Chair and a
financial expert. Ms. Chang spent most of her career in the Southern
California area and brings knowledge of the community served by
SCE. She also brings experience as a director of public, private, and
non-profit organizations, and securities regulation and corporate
governance knowledge.

Age 63

Director Since 2007

Board Committees
Audit (Chair)
Compensation

Other Public
Company Boards

American Funds Family

Sykes Enterprises,
Incorporated

Transocean Ltd.

2016 Proxy Statement 3
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Theodore F. Craver, Jr.

Age 64
EIX Director Since 2007
SCE Director Since 2008

Other Public
Company Boards

Health Net, Inc.

James T. Morris

Age 56
New Director Nominee

Other Public
Company Boards

Pacific Mutual Fund
Complex

Biographical Information

Mr. Craver has been the Chairman of the Board, President, and Chief Executive Officer of
EIX since 2008. He served as Chairman of the Board, President and Chief Executive Officer
of EME from 2005 to 2008, and, prior to that, Executive Vice President, Chief Financial
Officer and Treasurer 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 and executive vice president and chief financial officer of First Interstate s

wholesale banking subsidiary. He is a director of Health Net, Inc. Mr. Craver is a graduate of
the University of Southern California, where he also received his MBA degree.

Specific Qualifications and Experience Relevant to the Company

Mr. Craver brings to the Board in-depth knowledge of the Company s business, industry and

strategy, experienced leadership and a finance background. He has had experience dealing
with difficult challenges faced by the Company, including the California energy crisis. He is a
leader in the electric utility industry, and served as chairman of the Edison Electric Institute,
an association of U.S. shareholder-owned electric companies, and is serving as a director of
the Electric Power Research Institute, which provides independent, public-benefit research
and development relating to the generation, delivery and use of electricity.

Biographical Information

Mr. Morris is the chairman, president and chief executive officer of Pacific Life Insurance
Company, and its parent companies Pacific Mutual Holding Company and Pacific LifeCorp.
He has served as chief executive officer since 2007 and chairman since 2008, and served as
president from 2007 to 2012 and again beginning in 2016. Mr. Morris has served in a variety
of management positions since joining Pacific Life in 1982, including chief operating officer
from 2006 to 2007, executive vice president and chief insurance officer, life insurance and
annuities and mutual funds divisions, from 2005 to 2006, executive vice president, life
insurance division, from 2002 to 2005, and senior vice president, individual insurance, from
1996 to 2002. In addition, he has been chairman of the board and trustee of the Pacific
Select Fund and the Pacific Funds Series Trust, members of the same mutual fund complex,
since 2007. Mr. Morris previously served as a director of the American Council of Life
Insurers, where he served as its chairman from 2012 to 2013. Mr. Morris is a graduate of the
University of California at Los Angeles and serves as a member of the Board of Visitors of
the UCLA Anderson School of Management.

Specific Qualifications and Experience Relevant to the Company

If elected, Mr. Morris will bring to the Board business and chief executive leadership
experience in an industry which, like the electric utility industry, is highly regulated. He will
also bring strategic perspective, product development, marketing and financial analysis
experience to the Board.

2016 Proxy Statement
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ITEM 1: ELECTION OF DIRECTORS

Pedro J. Pizarro

Age 50
SCE Director Since 2014

Other Public
Company Boards

None

Richard T. Schlosberg, IlI

Age 71
Director Since 2002

Board Committees
Compensation
Governance (Chair)

Other Public
Company Boards:

None

Biographical Information

Mr. Pizarro has been the President of SCE since October 2014. He has held a wide range of
executive positions at the EIX companies since joining EIX in 1999. From 2011 through March
2014, Mr. Pizarro served as President of EME, an indirect subsidiary of EIX that filed for
bankruptcy in December 2012. Prior to that, he served as Executive Vice President of SCE
from 2008 to 2011, responsible for SCE s transmission and distribution system, procurement
unit for conventional and renewable power contracts, and gas-fired and hydroelectric power
production facilities. Mr. Pizarro also previously served as Vice President and Senior Vice
President of SCE responsible for power procurement, and Vice President of SCE responsible
for strategy and business development, among other executive roles. Prior to his work at the
EIX companies, he was a senior engagement manager with McKinsey & Company, providing
management consulting services to energy, technology, engineering services, and banking
clients. Mr. Pizarro is a graduate of Harvard University and earned a Ph.D. in chemistry from
the California Institute of Technology.

Specific Qualifications and Experience Relevant to the Company

Mr. Pizarro brings to the SCE Board in-depth knowledge of the Company s business,
experienced leadership, and operations and strategic planning experience and background.
His leadership and experience dealing with difficult challenges during the EME bankruptcy
adds value to the SCE Board. He also brings experience as a director of various non-profit
organizations.

Biographical Information

Mr. Schlosberg served as president and chief executive officer of The David and Lucile
Packard Foundation, a private family foundation, from 1999 until his retirement in 2004. Prior
to joining the foundation, he was publisher and chief executive officer of The Los Angeles
Times, and executive vice president and director of The Times Mirror Company, a media
communications company. He is a director of the Kaiser Family Foundation and previously
served as a director of eBay, Inc. Mr. Schlosberg is a graduate of the United States Air Force
Academy, and holds an MBA degree from Harvard Business School.

Specific Qualifications and Experience Relevant to the Company

Mr. Schlosberg brings to the Board business, management and chief executive leadership
experience in the communications industry, including in the local markets served by SCE. His
experience is particularly relevant to the Company s operational and service excellence
program. He also brings independent leadership, corporate governance and executive
compensation experience to the Board as the Company s Governance Committee Chair and
previous Lead Director and Compensation Committee Chair. He brings the perspective and
insight of a director who has served on other public and private company boards.

2016 Proxy Statement 5
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ITEM 1: ELECTION OF DIRECTORS

Age 61
Director Since 2014

Board Committees
FOSO
Governance

Other Public
Company Boards

Royal Dutch Shell plc

Linda G. Stuntz

William P. Sullivan

Biographical Information

Ms. Stuntz has been a partner of the law firm of Stuntz, Davis &
Staffier, P.C. since 1995, and served as a partner of the law firm of
Van Ness Feldman LLP from 1993 to 1995. Her practice includes
energy and environmental regulation. Ms. Stuntz previously served as
Deputy Secretary of, and held senior policy positions in, the U.S.
Department of Energy from 1989 to 1993, and served as associate
minority counsel and minority counsel to the Energy and Commerce
Committee of the U.S. House of Representatives from 1981 to 1987.
She is a director of Royal Dutch Shell plc, and previously served as a
director of Raytheon Company, Schlumberger, Ltd. and American
Electric Power Company. Ms. Stuntz also serves on the Secretary of
Energy Advisory Board. She is a graduate of Wittenberg University and
received her law degree from Harvard University.

Specific Qualifications and Experience Relevant to the Company

Ms. Stuntz brings to the Board utility and environmental law and public
policy experience, which is particularly relevant to the Company s
business. Her experience as a director of other public companies,
including in the energy and electric utilities industries, also brings value
to the Board.

Biographical Information

Mr. Sullivan served as chief executive officer of Agilent Technologies,
a global provider of scientific instruments, software, services and
consumables in life sciences, diagnostics and applied chemical
markets, from 2005 to 2015. In addition, he was Agilent s president
from 2005 to 2012 and 2013 to 2014. Prior to that, Mr. Sullivan was
executive vice president and chief operating officer of Agilent from
2002 to 2005. He had been senior vice president and general
manager of Agilent s Semiconductor Products Group from 1999 to

20



Age 66
Director Since 2015

Board Committees
FOSO
Governance

Other Public
Company Boards

Maxim Integrated

Edgar Filing: EDISON INTERNATIONAL - Form DEF 14A

2002. Before 1999, Mr. Sullivan served in various management roles,
including in manufacturing and product development, at
Hewlett-Packard Company. He serves as a director of Maxim
Integrated and previously served as a director of Agilent
Technologies, Avnet, Inc. and URS Corporation. Mr. Sullivan is a
graduate of the University of California, Davis.

Specific Qualifications and Experience Relevant to the Company

Mr. Sullivan brings to the Board experience as president and chief
executive officer of a large public company. He also brings significant
operational experience, including leadership of successful company
transformation. This experience, particularly in the technology sector
and in product and business development, is very valuable to the
Board in the changing electric industry.

2016 Proxy Statement

21



Edgar Filing: EDISON INTERNATIONAL - Form DEF 14A

Table of Contents

ITEM 1: ELECTION OF DIRECTORS

Ellen O. Tauscher

Biographical Information

Ms. Tauscher has been a strategic advisor with the law firm of Baker,
Donelson, Bearman, Caldwell & Berkowitz, PC since 2012. Ms.
Tauscher served as Under Secretary of State for Arms Control and
International Security from 2009 to 2012. Prior to joining the State
Department, she served from 1997 to 2009 as a member of the U.S.
House of Representatives from California s 1 Congressional
District. While a member of Congress, Ms. Tauscher served on the
House Armed Services Committee, the House Transportation and
Infrastructure Committee and as Chairman of the House Armed
Services Subcommittee on Strategic Forces. Prior to serving in
Congress, she worked in investment banking and the financial
industry in various roles for Bache Halsey Stuart Shields, Bear
Stearns & Co., Drexel Burnham Lambert and as an officer of the
American Stock Exchange. Ms. Tauscher is a director of eHealth, Inc.
and SeaWorld Entertainment, Inc., and previously served as a
director of Invacare Corporation. She also serves on the Secretary of
Energy Advisory Board. Ms. Tauscher is a graduate of Seton Hall
University.

Specific Qualifications and Experience Relevant to the Company

Ms. Tauscher brings to the Board extensive government affairs and
public policy experience, which is particularly relevant to the
Company s business and valuable in assessing the Company s
strategy. She also brings business and financial acumen. Her
experience in national security and in the State Department and in
Congress is particularly valuable in the oversight of cybersecurity risk
and her role as the Board s liaison to the Company s cybersecurity
oversight group (see page 11).

Age 64

Director Since 2013

Board Committees

Audit
FOSO
Other Public
Company Boards
eHealth Inc.
SeaWorld Entertainment,
Inc.

Peter J. Taylor

22



Age 57
Director Since 2011

Board Committees
Audit
Compensation

Other Public
Company Boards

None
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Biographical Information

Mr. Taylor has been the president of ECMC Foundation, a nonprofit
corporation dedicated to educational attainment for low-income
students, since May 2014. Prior to that he served as executive vice
president and chief financial officer of the University of California from
2009 to 2014 and managing director of public finance at Lehman
Brothers and Barclays Capital from 2002 to 2009. Mr. Taylor is a
director of the Kaiser Family Foundation and a member of the Board of
Trustees of California State University and the J. Paul Getty Trust.
Previously, he was chair of the UCLA African American Admissions
Task Force and a commissioner on the California Performance Review
Commission. Mr. Taylor is a graduate of the University of California Los
Angeles and holds a Master s degree in public policy analysis from
Claremont Graduate University.

Specific Qualifications and Experience Relevant to the Company

Mr. Taylor brings to the Board finance and public policy experience,
which is particularly relevant to the Company s infrastructure investment
strategy and highly regulated business. He also brings experience in
risk management, accounting and financial reporting, which is valuable
in his role as a financial expert on the Audit Committee.

2016 Proxy Statement 7
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Age 56
Director Since 2007

Lead Director
Board Committees

Compensation (Chair)
Governance

Other Public
Company Boards

Realogy Holdings
Corporation

Brett White

Biographical Information

Mr. White has been chairman and chief executive officer of Cushman &
Wakefield (formerly DTZ), a commercial real estate services company,
since September 2015. He served as executive chairman of DTZ from
March 2015 to September 2015. Mr. White previously served as a
senior advisor to TPG Capital, a private equity firm, from July 2014 to
December 2014 and as a managing partner at Blum Capital, a private
equity firm, from January 2013 to December 2013. Prior to that, he
served as chief executive officer of CBRE Group, Inc., a commercial
real estate services firm, from 2005 to 2012, president of CBRE Group
from 2001 to 2010 and, prior to that, as chairman of the Americas of CB
Richard Ellis Services, Inc. Mr. White is a director of Realogy Holdings
Corporation and a trustee of the University of San Francisco, and
previously served as a director of Ares Commercial Real Estate
Corporation and CBRE Group, Inc. He is a graduate of the University of
California, Santa Barbara.

Specific Qualifications and Experience Relevant to the Company

Mr. White brings to the Board the experience, strategic perspective,
critical judgment and analytical skills of a chief executive officer of a
global company. His real estate services industry experience is
particularly relevant to the Company s infrastructure investment strategy.
He also brings the perspective of a business headquartered and doing
business in the local markets served by SCE developed from his years
of service at CBRE Group. This experience is valuable in Mr. White s
role as the Company s Lead Director and Compensation Committee
Chair.

The Board recommends you vote FOR the EIX and SCE director nominees, as applicable.

2016 Proxy Statement
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Our Corporate Governance

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

The Governance Committee, comprised solely of independent directors under New York Stock Exchange LLC ( NYSE ) rules and
our Corporate Governance Guidelines, recommends 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 Il, Section 4 of our Bylaws plus a written description with any supporting
materials of:

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 director search firms retained
by the Committee. Mr. Morris, who is a first-time director nominee, was recommended by the Committee s director search firm. The
search firm supports the process of identifying director candidates, coordinating the interview process and conducting reference
checks. There are no differences in the manner in which the Committee evaluates a candidate based on the source of the
recommendation.

If, based on an evaluation of the candidate s qualifications, qualities and skills, the Committee determines to continue its
consideration of a candidate, Committee members and other directors as determined by the Committee interview the candidate.
The Committee conducts any further research on the candidate 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 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 skills
and experience relevant to our business strategy.

In nominating candidates for re-election to the Board, the Committee also considers the nature and time invested in a director s
service on other boards, the director s Board, Board committee and annual meeting attendance, and the vote received at the prior
annual meeting.

How does the 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, and diversity of skills, backgrounds and qualifications represented on the Board,
in recommending nominees for election. The Committee has instructed its director search firm to identify candidates reflecting
ethnic and gender diversity.

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.

How does the Board determine which directors are independent?

Our Corporate Governance Guidelines require that the Board be comprised of at least a majority of independent directors and that
the Audit, Compensation, and Governance Committees be comprised entirely of independent directors. The Company uses the
NYSE listing standards to determine independence.

Directors serving on the Audit and the Compensation Committees must meet additional independence criteria prescribed by the
NYSE listing standards and the charters of those Committees. Director Chang serves on the audit committees of the American
Funds family and Transocean Ltd., and may serve on the audit committee of Sykes Enterprises, Incorporated. The Board has
determined Ms. Chang s simultaneous service on the audit committees of three other public companies would not impair her ability
to effectively serve on our Audit Committee.

The Board has determined that the relationships described in Section B of Exhibit A-1 to our Corporate Governance Guidelines,

which are on our website at www.edison.com/corpgov, are not material for purposes of determining directors independence to
serve on the Board. The Board does not consider these relationships in making independence determinations to serve on the
Board.

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 to serve on the Board
or not, is made in good faith by the directors. The director whose relationship is under consideration abstains from the vote
regarding his or her independence.

2016 Proxy Statement 9
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Which directors has the Board determined are independent to serve on the Board?

The Board has determined that all directors and director nominees other than Messrs. Craver and Pizarro are independent to serve
on the Board. The Board previously determined that Messrs. Freeman, Nogales and Sutton, who retired from the Board on April 23,
2015, were independent.

The Board reviews the independence of our directors to serve on the Board or an independent Board committee at least annually,
and periodically as needed. On a monthly basis, the Company also monitors director relationships and transactions that might
disqualify them as independent. In February 2016, prior to recommending director nominees for election, the Board confirmed that
the independent directors had no relationships or transactions that disqualified them as independent to serve on the Board.

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 Mr. White, who has served in that role since
April 2014.

The Lead Director s duties and responsibilities are described in our Corporate Governance Guidelines and include:

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
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 patrties;

Call meetings of the independent directors when necessary and appropriate; and

Perform other duties delegated by the independent directors.
The Lead Director s term is one year, consistent with annual elections of directors; however, our Lead Directors have served for at
least two years since 2008.

Why does the Board believe its Board leadership structure is appropriate?

The EIX Board believes having Mr. Craver serve in the combined role of Chairman and CEO, with an independent Lead Director
having the duties described above, provides an appropriate balance between effective leadership of the Company and independent
oversight of management. The EIX Board has the following corporate governance practices that provide for strong independent
leadership on the Board and effective oversight of management and CEO performance:

A strong independent Lead Director role;

A Board with all independent directors, except for Mr. Craver, and no former employees of the Company;
Key Board committees comprised entirely of independent directors;

Regular meetings in executive session with only the independent directors (six meetings in 2015);

A Compensation Committee that annually evaluates CEO performance in achieving company goals and
objectives relevant to his compensation, determines his compensation based on its evaluation, and
reports to the Board, all in executive session without the CEO present;

Annual Board discussion of CEO performance in executive session without the CEO present; and

Performance feedback annually provided to the CEO by the Lead Director.
The EIX Board also believes having Mr. Craver serve in the combined role of EIX Chairman and CEOQ is in the best interests of our
shareholders because:
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He is most familiar with our business and industry and capable of identifying strategic priorities and
leading the Board s review of strategy;

His day-to-day presence at the Company and interaction with management make him most capable of
identifying and prioritizing issues and risks for the Board s attention;

The combined role conveys the Board s confidence in his leadership to shareholders and other
stakeholders; and

The combined role provides clear accountability for effective leadership and results.
The EIX Board continues to monitor trends and could reach a different conclusion on the appropriate Board leadership structure
under different circumstances.

The SCE Bylaws provide that the President of SCE has the duties of the Chairman. The Lead Director of EIX also serves as Lead
Director of SCE. All directors of SCE are independent, except for Messrs. Craver and Pizarro, and the key Board committees are
composed entirely of independent directors. The SCE Board has determined that the current leadership structure is appropriate for
SCE as a subsidiary of EIX.

What is the Board s role in CEO succession planning?
The Board believes CEO succession planning is one of its most important responsibilities. Our Corporate Governance Guidelines
provide that the Board will annually review and evaluate succession planning and management development for the Company s

senior officers, including the CEO.

10 2016 Proxy Statement
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At least annually, the Board meets in executive session with the EIX CEO to discuss talent and succession planning. The
discussion includes CEO succession in the ordinary course, CEO succession if an emergency occurs, and succession for other key
senior management positions. The frequency of the Board s CEO succession planning discussions depends in part on the period
until the CEO s expected retirement.

In the succession planning process, internal CEO succession candidates are identified and evaluated based on criteria considered
predictive of success at the CEO level, considering the Company s business strategy. The Board uses a common talent
assessment format for each individual. The assessment includes a development plan for each individual.

Our Corporate Governance Guidelines provide that the Board will have opportunities to become acquainted with the senior officers
of the Company and others who may have the potential to handle significant management positions. This is carried out through
opportunities for officers to make presentations to the Board and Board committees, director education sessions, other business
interactions, and social events intended for this purpose.

What is the Board s role in risk oversight?

Our Corporate Governance Guidelines provide that one of the Board s primary functions is to review the Company s enterprise risk
management process and monitor strategic and emerging risks. The Board annually reviews key enterprise risks identified by
management, such as financial, reputational, safety, physical and cyber security, and compliance risks, and monitors key risks
through reports and discussions regarding key risk areas at Board meetings. The Board also focuses on specific strategic and
emerging risks in periodic strategy reviews. The Board annually reviews corporate goals and approves 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. The Committee reviews the
Company s risk management processes and key enterprise risks, reviews the EIX risk management committee charter, receives
regular reports on litigation, internal audits and compliance, receives deep dive reports on specific risk topics at meetings, and
receives semi-annual reports of the Company s political contributions. The Committee also annually reviews and approves the
internal audit plan. The EIX Vice President for Risk Management regularly attends Committee meetings and reports on risk issues.

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 How We Make Compensation Decisions - Risk
Considerations in the Compensation Discussion and Analysis below.

The FOSO Committee is responsible for oversight of risks in the Company s capital investment activities and operations. The
Committee regularly monitors the level of capital spending relative to approved capital budgets and must approve significant capital
spending variances and projects not included in approved capital budgets. The Committee also monitors safety and operational
performance metrics, significant developments related to safety, physical and cyber security, reliability and affordability, and the
availability of resources in these areas. The Committee receives deep dive reports on key topics related to its responsibilities.

The Governance Committee advises the Board regarding Board size and composition, Board committee composition and
responsibilities, Lead Director selection and corporate governance practices that help position the Board to effectively carry out its
risk oversight responsibility.

The Board believes its leadership structure supports the Board s risk oversight function. Independent directors chair the Board
committees responsible for risk oversight, the Company has an independent Lead Director who facilitates communication between
management and directors, and all directors are involved in the review of key enterprise risks.

What is the Board s role in cybersecurity oversight?
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The Company has identified cybersecurity as a key enterprise risk. Cyber risks are included in the key risk reports to the Board and
Audit Committee discussed above. In addition, the Board has assigned primary responsibility for cybersecurity oversight to the
FOSO Committee, which receives cybersecurity updates with each meeting that focus on the Company s most critical assets,
cybersecurity drills, exercises, mitigation of cyber risks, and assessments by third-party experts. In 2015, the Board also received a
cybersecurity and business resiliency report with a similar focus on reducing the Company s risks.

The Company has established a cybersecurity oversight group comprised of a multidisciplinary senior management team to
provide governance and strategic direction for the identification, protection and detection of cybersecurity risks to the Company.
Director Tauscher serves as the Board liaison to the oversight group and regularly attends meetings. Other Board members attend
at least one meeting annually.

What is the Board s role in oversight of environmental and social issues?

Environmental and social policies have a significant impact on the Company s business and strategy. As a result, the Board is
regularly engaged in oversight of environmental and social issues related to the Company s operations, including:

Environmental legislation and regulation related to renewable energy, distributed generation, energy
efficiency and climate change;

Strategic decisions and opportunities related to public policy focus on sustainability;

Employee and supplier diversity; and

Employee, contractor and public safety.

2016 Proxy Statement 11
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The Board oversees environmental and social issues that impact the Company s business, regulatory requirements, and reputation.
Risks associated with environmental and social issues are identified in key risk reports to the Board and Audit Committee. The
Audit Committee also oversees the Company s political and charitable contributions.

Do the Board and Board committees evaluate their performance?

The Board and Board committees complete an annual self-evaluation questionnaire and discuss the results of their evaluation in
executive session during the applicable Board or committee meeting. Directors have the opportunity to provide feedback on the
performance of other directors during this process. The Governance Committee oversees the annual evaluation of the Board and
Board committees.

How many times did the Board meet in 2015?

The Board met nine times in 2015. Each current director attended 75% or more of all Board and Board committee meetings he or
she was eligible to attend. The Board held six executive sessions 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 while retiring directors are not. All of the current EIX and SCE directors
attended the 2015 Annual Meeting.

Are directors required to hold EIX Common Stock?

Within five years from their initial election to the Board, directors must own an aggregate number of shares of EIX Common Stock
or derivative securities convertible into EIX Common Stock, excluding stock options, having a value equivalent to five times the
annual Board retainer. All deferred stock units held by a director count toward this ownership requirement.

All directors comply with this stock ownership requirement.

Has EIX adopted proxy access for director elections?

In December 2015, the EIX Board adopted proxy access for director elections at annual meetings. The EIX Bylaws provide that the
Company will include in its Proxy Statement up to two nominees (or nominees for up to 20% of the EIX Board, whichever is
greater) submitted by a shareholder or group of up to 20 shareholders owning at least 3% of EIX common stock continuously for at
least three years, if the shareholder group and nominee satisfy the requirements in Article Il, Section 13 of the EIX Bylaws, which
are available at www.edison.com/corpgov. The EIX Board made this decision after careful consideration of feedback received from
our engagement with shareholders regarding proxy access.

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 rules as EIX?

EIX is subject to NYSE rules and SCE is subject to NYSE MKT LLC rules, which exempt SCE from designated corporate
governance rules for Board and Board committee composition, including director independence, the director nominations process,
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and the process to determine executive compensation. SCE is exempt from these rules because (i) itis a controlled company with
over 50% of the voting power held by its parent company, EIX, and (ii) it has listed only preferred stock on the exchange. However,
SCE closely follows the EIX corporate governance practices required under the NYSE rules.

How may | communicate with the Board?

Shareholders and other interested parties may communicate with the Board or individual directors by following the procedures on
our website at www.edison.com/corpgov.

Where can | find the Company s corporate governance documents?
The EIX Bylaws, Corporate Governance Guidelines, and Board committee charters, the Ethics and Compliance Code for Directors

applicable to all directors of EIX and SCE, and the Employee Code of Conduct applicable to all EIX and SCE officers and
employees, are on our website at www.edison.com/corpgov.

The SCE Bylaws, Corporate Governance Guidelines and Board committee charters are on our website at www.sce.com/corpgov.

12 2016 Proxy Statement
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Certain Relationships and Related Transactions

It is the Company s policy that the 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 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 Committee s 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 before 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, and is reviewed by legal
counsel. The Committee s procedure is evidenced in the minutes and records for the Committee meeting at which the review
occurred.

Director Linda Stuntz is an equity partner at the law firm of Stuntz, Davis & Staffier, P.C., which paid the Company approximately
$210,448 in 2015 to sublease office space in Washington, D.C.

Board Committees

The current membership and key responsibilities of our Audit, Compensation, Governance, and FOSO Committees are below. The
duties and powers of each Committee are further described in its charter. The Board occasionally creates special Board
committees to focus on certain topics.

AUDIT COMMITTEE
Committee Members: Key Responsibilities:

Appoint, compensate and oversee the independent registered public accounting firm (the
Vanessa C.L. Chang Independent Auditor ), including:

(Chair; Financial Expert) - the qualifications, performance and independence of the Independent Auditor;
‘éﬁgjeeot ST Blndr:a - the scope and plans for the annual audit; and
Pe(tagr J_' T:;,lef ef - thg scope and extent of all audit and non-audit services to be performed by the Independent
(Financial Expert) Auditor.
Review the Company s financial statements and financial reporting processes, including internal
controls over financing reporting.

Oversee the Company s internal audit function, including the General Auditor s performance, the
internal audit plan, budget, resources and staffing.

Oversee the Company s ethics and compliance program, including the Chief Ethics and
Compliance Officer s performance, Helpline calls and investigations, and the employee code of
conduct.

Discuss the Company s policies and guidelines with respect to major financial and key enterprise
risk exposures, risk assessment and management, and the steps taken to monitor and control
these risks.

Establish and maintain procedures for the receipt, retention and treatment of complaints regarding
accounting, internal accounting controls or auditing matters.

Review the Company s political contribution policies and expenditures and approve contributions
that exceed $1 million.

Meetings in 2015: 6
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COMPENSATION AND EXECUTIVE PERSONNEL COMMITTEE

Committee Members: Key Responsibilities:

Review the performance and set the compensation of designated elected officers, including the
Brett White (Chair) executive officers.

Vgnessa C.L. Chang Review director compensation for consideration and action by the Board.
E;Z?':Jd iéslcc:)t:losberg, i Approve the design of executive compensation programs, plans and arrangements.
e Approve stock ownership guidelines for officers and recommend guideline changes for directors.

Review and assess whether any risks arising from compensation policies and practices are

LR W AR reasonably likely to have a material adverse effect on the Company.

NOMINATING/CORPORATE GOVERNANCE COMMITTEE

Committee Members: Key Responsibilities:
Periodically review Board size and composition and identify and recommend director candidates.

Richard T. Schlosberg, Ill  Make recommendations to the Board regarding Board committee, committee chair and Lead
(Chair) Director assignments.

\I7\Ilr|]lﬁ:n? PStSUSItIi/ an Review related party transactions.

Brett White Periodically review and recommend updates to the Corporate Governance Guidelines and Board

committee charters.
Advise the Board with respect to corporate governance matters.
Oversee the annual evaluation of the Board and Board committees.
Review the orientation program for new directors and continuing education activities for all directors.

Meetings in 2015: 5

FINANCE, OPERATIONS AND SAFETY OVERSIGHT
COMMITTEE

Committee Members: Key Responsibilities:
Review and monitor capital spending compared to the annual budget approved by the Board, and
Jagjeet S. Bindra (Chair) receive post-completion reports from management on all major capital projects.
Lir_@a G. Stunt; Monitor operational and service excellence performance metrics.
\é\llllgl:g P'Ilasulélgx:p Monitor significant developments relating to safety, reliability and affordability, specifically including
’ cybersecurity, business resiliency and emergency response, and the availability of appropriate
resources to achieve objectives in these areas.
Meetings in 2015: 4 Other EIX Committee Key Responsibilities:
Approve capital investments in Edison Energy Group and its subsidiaries in excess of certain
thresholds.
Review and monitor capital commitments and certain transactions by Edison Energy Group and its
subsidiaries.

2016 Proxy Statement
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The following table presents information regarding the compensation paid for 2015 to our non-employee directors. The
compensation paid to any director who is also an employee is presented in the EIX and SCE Summary Compensation Tables and

the related explanatory tables.

Director Compensation Table Fiscal Year 2015

Fees

Earned or

Paid in Cash
Name ($)
(a) (b)
Jagjeet S. Bindra $128,250
Vanessa C.L. Chang $145,500
Bradford M. Freeman(®) $57,500
Luis G. Nogales(®) $36,500
Richard T. Schlosberg, IlI $132,750
Linda G. Stuntz $115,500
William P. Sullivan $83,250
Thomas C. Sutton(6) $48,500
Ellen O. Tauscher $129,625
Peter J. Taylor $125,500
Brett White $155,500

Stock
Awards(1)(2)

%
()

$125,050
$125,050

$125,050
$125,050
$125,050

$125,050
$125,050
$125,050

Option
Awards(3)
%)

(d)

Non-Equity
Incentive Plan
Compensation
($)

(e)

Change in
Pension Value and
Non-Qualified
Deferred
Compensation
Earnings(¥)
($)
()
$19,912
$33,879
$4,078
$38,071
$1,291
$22,929
$1,010
$18,057

All Other

Compensation()

(%)
(9)

$10,000
$10,000

$10,000
$5,000
$10,000

$10,000
$10,000

The amounts reported for stock awards reflect the aggregate grant date fair value of those awards computed in accordance with FASB ASC
(1) Topic 718. For a discussion of the assumptions and methodologies used to calculate the amounts reported, see Note 8 (Compensation and
Benefit Plans) to EIX s Consolidated Financial Statements, included as part of EIX s 2015 Annual Report.
Each non-employee director, other than Messrs. Freeman, Nogales and Sutton, was granted a total of 2,069 shares of EIX Common Stock or

@)

stock units as of December 31, 2015.

fully-vested deferred stock units on April 23, 2015, and each share or unit had a value of $60.44 on the grant date. Messrs. Freeman, Nogales
and Sutton were not eligible for a grant because of their retirement from the Board. None of the non-employee directors had unvested deferred

We did not grant stock options to our non-employee directors in 2015. The number of outstanding EIX stock options from grants in prior years

3

held by each non-employee director as of December 31, 2015 was as follows: Mr. Schlosberg 10,000; Ms. Chang and Mr. White 7,500 each;
and Mses. Stuntz and Tauscher and Messrs. Bindra, Sullivan and Taylor 0 each. Messrs. Freeman, Nogales and Sutton respectively held
10,000, 7,500, and 0 outstanding EIX stock options as of December 31, 2015.

Amounts reported consist of interest on deferred compensation account balances considered under SEC rules to be at above-market rates. Only

(4) Mr. Nogales participated in the Retirement Plan for Directors, and his pension value decreased by $32,456 in 2015 due to the commencement of

his pension distributions. This reduction in pension value is not reflected in the table above.
EIX has a matching gift program that provides assistance to qualified public and private schools by matching dollar-for-dollar gifts of at least $25
up to a prescribed maximum amount per calendar year for the Company s employees and EIX and SCE directors. The amounts in this column

)

reflect matching gifts made by EIX pursuant to this program. EIX matches aggregate director contributions of up to $10,000 per calendar year to
qualified schools. Under the Director Matching Gift Program, matching amounts for non-cash gifts are determined based on the value of the gift

on the date given by the director. For purposes of determining the date on which an eligible (publicly-traded) stock gift is given, the date is based
on the date stock ownership transfers to the qualified school.
(6) Messrs. Freeman, Nogales and Sutton retired from the Board on April 23, 2015.
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$218,3(
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Annual Retainer and Meeting Fees

Compensation for non-employee directors during 2015 included an annual retainer, fees for attending certain meetings, and an
annual equity award. Directors were offered the opportunity to receive all of their compensation on a deferred basis under the EIX
Director Deferred Compensation Plan.

The Board changed the cash compensation for non-employee directors effective July 1, 2015, in accordance with the
recommendation of the Compensation Committee and the advice of Pay Governance LLC ( Pay Governance ), the independent
compensation consultant for the Compensation Committee. The Board eliminated fees for attending shareholder, Board and Board
committee meetings, increased the annual Board retainer from $65,000 (or $16,250 per quarter) to $110,000 (or $27,500 per
quarter), and increased the retainers paid to the Chairs of the FOSO and Governance Committees by $2,500 (or $625 per quarter).
Pay Governance advised the Compensation Committee that most S&P 500 companies do not pay directors meeting fees for
attending shareholder, Board or Board committee meetings, and that the increase in the annual Board retainer approximately
equaled the annual value of the eliminated meeting fees. The Board retained the $2,000 fee for attending any other business
meeting on behalf of the Company as a director, if attended at the request or invitation of the Chairman.

The following table sets forth the cash retainers and meeting fees paid to directors in 2015 (directors only received one meeting fee
for any concurrent meetings attended by the director):

Jan. to July to

Type of Fee June 2015 Dec. 2015
Board Retainer Per Quarter $16,250 $27,500
Additional Board Retainer Per Quarter to:

Audit Committee Chair $5,000 $5,000

Compensation Committee Chair $3,750 $3,750

Other Committee Chairs $2,500 $3,125

Lead Director $6,250 $6,250
Fee Per Meeting:

Shareholder/Board/Committee $2,000 N/A

Other Business Meeting $2,000 $2,000

All directors are also reimbursed for out-of-pocket expenses for serving as directors and are eligible to participate in the Director
Matching Gift Program described in footnote (5) to the Director Compensation Table above.

Annual Equity Awards

Upon re-election or initial election to the Board in April 2015, non-employee directors were granted an annual equity award of EIX
Common Stock (or deferred stock units, as explained below) with an aggregate grant date value of $125,000. Non-employee
directors who are re-elected to the Board in April 2016 will be granted an equity award of EIX Common Stock (or deferred stock
units) with an aggregate grant date value of $135,000. If a director is initially elected at or after the 2016 Annual Meeting, he or she
will be granted an award of EIX deferred stock units with an aggregate grant date value of $135,000 on the date of election.

The number of shares or units granted is determined by dividing the value of the equity award ($125,000 or $135,000, as described
above) by the closing price of EIX Common Stock on the date of election or re-election and rounding up to the next whole share.
Each award is fully vested when granted.

Directors have the opportunity to elect in advance to receive their re-election award entirely in EIX Common Stock, entirely in
deferred stock units, or in any combination of the two. A deferred stock unit is a contractual right to receive one share of EIX
Common Stock. Deferred stock units are credited to the director s account under the EIX Director Deferred Compensation Plan
described below. Deferred stock units cannot be voted or sold. They accrue dividend equivalents on the ex-dividend date, if and
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when dividends are declared on EIX Common Stock. The accrued dividend equivalents are converted to additional deferred stock
units.

Each director s equity award in 2015 was granted under the EIX 2007 Performance Incentive Plan. Directors serving on both
Company Boards receive only one award per year.

EIX Director Deferred Compensation Plan

The EIX Director Deferred Compensation Plan is separated into two plan documents. The grandfathered plan document applies to
deferrals earned prior to January 1, 2005, while the 2008 plan document applies to deferrals earned on or after January 1, 2005.

Non-employee directors are eligible to defer up to 100% of their retainers and meeting fees. Any portion of a director s annual equity
award that he or she elects to receive as deferred stock units is automatically deferred. Amounts deferred (other than deferred
stock units) accrue interest until paid to the director at a rate equal to the average monthly Moody s Corporate Bond Yield for Baa
Public Utility Bonds over a 60-month period ending September 1 of the prior year.

Payment of Grandfathered Plan Benefits

Amounts deferred under the grandfathered plan document (other than deferred stock units) may be deferred until a specified date,
retirement, death or discontinuance of service as a director. At the director s election, any such compensation deferred until
retirement or death may be paid as a lump sum, in monthly installments over 60, 120, or 180 months, or in a combination of a
partial lump sum and installments. Any such deferred compensation is paid as a single lump sum or in three annual instaliments
upon any other discontinuance of service as a director. Directors may elect at the time of deferral to receive payment on a fixed
date. Deferred amounts may also be paid in connection with a change in control of EIX or SCE in certain circumstances.

Deferred stock units may be deferred until retirement, death or discontinuance of service as a director, and when payable will be
distributed in EIX Common Stock. Payment will be made in a lump sum upon the director s retirement, unless a request to receive
distribution in annual installments over 5, 10, or 15 years was previously approved. Discontinuance of service as a director prior to
retirement will result in a lump sum payout of deferred stock units. Upon the director s death, any remaining deferred stock unit
balance will be paid to the director s beneficiary in a lump sum.

16 2016 Proxy Statement
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Deferred stock units may also be paid in connection with a change in control of EIX or SCE in certain circumstances.

Payment of 2008 Plan Benefits

Any amounts deferred under the 2008 plan document (including deferred stock units) may be deferred until a specified date no
later than the date the director turns age 75, retirement, death, disability or other separation from service. Directors have
sub-accounts for each annual deferral for which the following forms of payment may be elected:

Single lump-sum;
Two to fifteen annual installments;
Monthly installments for 60 to 180 months; or

Any combination of the above.
Payments triggered by retirement, death, disability or other separation from service may begin upon the applicable triggering event
or a specified number of months and/or years following the applicable triggering event. However, payments may not begin later
than the director s 79 birthday unless the director is still on the Board. Payments are subject to certain administrative earliest
payment date rules, and may be delayed or accelerated under the 2008 plan document if permitted or required under Section 409A
of the Internal Revenue Code.

If a director who was eligible to participate in the plan by December 31, 2008 dies within ten years of his or her initial eligibility to
participate in the plan, the director s remaining deferred compensation account balance will be doubled and paid to his or her
beneficiary. However, deferred stock units and any amounts attributable to dividend equivalents previously associated with stock
options will not be doubled. All amounts payable are treated as obligations of EIX.

Retirement Plan for Directors

Mr. Nogales participates in the Retirement Plan for Directors. He commenced receiving his benefit under the plan following his April
2015 retirement from the Board. The benefit is based on the annual retainer and regular Board meeting fees in effect at his
retirement, and is being paid in twenty quarterly payments of $18,050. No new director after 1997 may participate in the plan.

Determination of Director Compensation

The Board makes all decisions regarding director compensation. These decisions are typically made after receiving
recommendations from the Compensation Committee. The Compensation Committee typically makes its recommendations after
receiving input from its independent compensation consultant and management. Frederic W. Cook & Co., Inc. ( F.W. Cook ) was the
Compensation Committee s consultant prior to March 2015 and Pay Governance has been the Compensation Committee s
consultant since March 2015. The consultants helped the Compensation Committee identify industry trends and norms for director
compensation, reviewed and identified peer group companies, and evaluated director compensation data for these companies. The
changes made to director cash compensation effective July 1, 2015 and the change to equity compensation effective as of the
2016 Annual Meeting were based on analysis and recommendations provided by Pay Governance. Management s input focuses on
legal, compliance, and administrative issues.

2016 Proxy Statement 17
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Our Stock Ownership

Directors, Director Nominees and Executive Officers

The following table shows the number of shares of EIX Common Stock beneficially owned as of February 29, 2016, except as
otherwise indicated, by each of our directors, director nominees, individuals named in the EIX and SCE Summary Compensation
Tables ( NEOs ), and our directors and executive officers as a group. None of the persons in the table beneficially owns any other
equity securities of the Company or its subsidiaries. The table includes shares that the individual has a right to acquire through April
29, 2016.

Total Shares

Deferred Stock Stock Common Stock Beneficially Percent of
Name of Beneficial Owner Category Units(1) Options Shares(? Owned® Class(®)
Jagjeet S. Bindra Director/Nominee 3,485 11,106 14,591 *
Vanessa C.L. Chang Director/Nominee 4,883 7,500 113 12,496 *
Theodore F. Craver, Jr. Director/Nominee 3,012,408 287,168 3,299,576 1.01%

EIX NEO
James T. Morris Nominee *
Pedro J. Pizarro SCE Director/Nominee 60,842 33,921 94,763 i
EIX/SCE NEO

Richard T. Schlosberg, lll Director/Nominee 36,967 10,000 5,000 51,967 *
Linda G. Stuntz Director/Nominee 424 1,000 1,424 *
William P. Sullivan Director/Nominee 2,069 2,069 *
Ellen O. Tauscher Director/Nominee 3,714 1,014 4,728 *
Peter J. Taylor Director/Nominee *
Brett White Director/Nominee 24,400 7,500 31,900 *
W. James Scilacci EIX NEO 551,488 59,475 610,963 *
Ronald L. Litzinger EIX NEO 625,549 63,189 688,783 *
Adam S. Umanoff EIX NEO 20,893 20,893 *
Maria Rigatti SCE NEO 14,819 13,532 28,351 *
Peter T. Dietrich SCE NEO 75,114 16,171 91,285 *
Russell C. Swartz SCE NEO 164,957 22,635 187,592 *
Stuart R. Hemphill SCE NEO 51,782 17,221 69,003 *
EIX Directors and Executive Officers 73,873 4,383,699 476,315 4,933,887 1.51%
as a Group (17 individuals)
SCE Directors and Executive Officers 73,873 3,513,424 425,445 4,012,742 1.23%

as a Group (18 individuals)
The reported number consists only of deferred stock units that could be settled in shares of EIX Common Stock within 60 days at the director s
discretion (for example, by retirement). However, all deferred stock units held by a director count toward the stock ownership requirement for
directors. In addition to the deferred stock units reported in this table, Mr. Taylor holds 12,072 fully-vested deferred stock units, and Mses.
Chang, Stuntz and Tauscher hold 19,531, 3,816, and 1,062 fully-vested deferred stock units, respectively. These additional deferred stock units
will also be settled in shares of EIX Common Stock, but in accordance with SEC rules are not included in the table because they cannot be
settled in shares of EIX Common Stock within 60 days at the director s discretion.
(2) Except as follows, each individual has sole voting and investment power:
Shared voting and sole investment power: Mr. Scilacci 36,427; Ms. Rigatti 5,5633; Mr. Hemphill 9,721, all EIX directors and executive officers as a
group 40,347; and all SCE directors and executive officers as a group 19,174.
Shared voting and shared investment power: Mr. Bindra 9,037; Ms. Chang 113; Mr. Craver 252,648; Mr. Scilacci 634, Mr. Litzinger 56,817; all
EIX directors and executive officers as a group 320,668; and all SCE directors and executive officers as a group 263,217.
(83) Includes shares listed in the three columns to the left.
(4) Except for Mr. Craver, each individual beneficially owns less than 1% of the shares of EIX Common Stock.

(1)
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Certain Shareholders

The following are the only shareholders known to beneficially own more than 5% of any class of EIX or SCE voting securities as of
December 31, 2015, except as otherwise indicated:

Name and Address of Amount and Nature of Percent
Title of Class of Stock Beneficial Owner Beneficial Ownership of Class
EIX Common Stock State Street Corporation 25,205,062(1) 7.7%

One Lincoln Street
Boston, MA 02111
EIX Common Stock The Vanguard Group 21,516,351 6.6%
100 Vanguard Blvd.
Malvern, PA 19355
EIX Common Stock BlackRock Inc. 20,763,0413) 6.4%

55 East 52nd Street
New York, NY 10055

EIX Common Stock JPMorgan Chase & Co. 19,620,398(4) 6.0%
270 Park Ave.
New York, NY 10017

SCE Common Stock Edison International 434,888,104 100%
2244 Walnut Grove Avenue
Rosemead, CA 91770

This information is based on a Schedule 13G filed with the SEC on February 12, 2016. Acting in various fiduciary capacities, State Street reports

it has shared voting and investment power over all shares. This includes 9,866,330 shares, or 3.03% of the class, held by State Street as the
(1)401(k) Plan Trustee. 401(k) Plan shares are voted in accordance with instructions given by participants, whether vested or not. 401 (k) Plan

shares for which instructions are not received will be voted by the 401(k) Plan trustee in the same proportion to the 401(k) Plan shares voted by
other 401(k) Plan Shareholders, unless contrary to ERISA.

This information is based on a Schedule 13G filed with the SEC on February 11, 2016. The Vanguard Group reports it has sole voting power
(2)over 630,653 shares, shared voting power over 32,700 shares, sole investment power over 20,879,128 shares, and shared investment power
over 637,223 shares.

This information is based on a Schedule 13G filed with the SEC on January 26, 2016. BlackRock Inc. reports it has sole voting power over
18,091,649 shares and sole investment power over all shares.

This information is based on a Schedule 13G filed with the SEC on January 27, 2016. JPMorgan Chase reports it has sole voting power over
(4) 17,186,456 shares, shared voting power over 200,842 shares, sole investment power over 19,367,734 shares, and shared investment power
over 252,639 shares.

EIX became the holder of all issued and outstanding shares of SCE Common Stock on July 1, 1988, when it became the holding company of
SCE. EIX continues to have sole voting and investment power over these s