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Copies to:
Lawrence R. Hamilton, Esq. Sanjoy Mukherjee, Esq.
Mayer, Brown, Rowe & Maw LLP Everest Reinsurance Holdings, Inc.
71 South Wacker Drive 477 Martinsville Road
Chicago, Illinois 60606-4637 P.O. Box 830
(312) 782-0600 Liberty Corner, New Jersey 07938-0830

(908) 604-3000

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes
effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check
the following box. ~

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following
box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same

offering. *

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. *

If this Form is a registration statement pursuant to General Instruction L.D. or a post-effective amendment thereto that shall become
effective upon the filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register

additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ~

Title of Each Class of

Securities to be Registered
Everest Re Group, Ltd. Common Shares (2)
Everest Re Group, Ltd. Preferred Shares (3)
Everest Re Group, Ltd. Debt Securities
Everest Reinsurance Holdings, Inc. Debt Securities
Everest Re Group, Ltd. Warrants
Share Purchase Contracts
Share Purchase Units (4)
Everest Re Capital Trust III Preferred Securities
Guarantee of Everest Reinsurance Holdings, Inc. Debt Securities (5)
Guarantees of Preferred Securities of Everest Re Capital Trust III (5)
Total

Amount to be registered/

Proposed maximum

aggregate offering

price per unit/

Proposed maximum

offering price (1)

Amount of

registration fee

$

0 (6)
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An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to
time be at indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion
or exchange of other securities or that are issued in units or represented by depositary shares.

Also includes such presently indeterminate number of common shares as may be issued by Everest Re Group, Ltd. (a) upon conversion of
or exchange for any debt securities or preferred shares that provide for conversion or exchange into common shares, (b) upon exercise of
warrants to purchase common shares or (c) pursuant to share purchase contracts.

Also includes such presently indeterminate number of preferred shares as may be issued by Everest Re Group, Ltd. (a) upon conversion of
or exchange for any debt securities that provide for conversion or exchange into preferred shares, (b) upon exercise of warrants to purchase
preferred shares or (c) pursuant to share purchase contracts.

Each share purchase unit consists of (a) a share purchase contract under which the holder, upon settlement, will purchase or sell an
indeterminate number of common shares or preferred shares and (b) common shares, preferred shares, debt securities, trust preferred
securities, other share purchase contracts or debt obligations of third parties securing the holder s obligation to purchase or sell the
securities subject to the share purchase contract. No separate consideration will be received for the share purchase contract or the related
pledged securities.

The guarantees include the rights of holders of preferred securities under guarantees of Everest Re Group, Ltd. and Everest Reinsurance
Holdings, Inc., a debt securities guarantee of Everest Re Group, Ltd. and the obligations of Everest Reinsurance Holdings, Inc. under a
junior subordinated indenture, any supplemental indentures thereto, the trust agreement, as amended, and the expense agreement to be
responsible for specified costs, expenses, debt and liabilities of Everest Re Capital Trust III, all as described in this Registration Statement.
No separate consideration will be received for any of these guarantees.

In accordance with Rules 456(b) and 457(r), the registrants are deferring payment of all of the registration fee and will pay the registration
fee ona pay-as-you-go basis.
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PROSPECTUS

EVEREST RE GROUP, LTD.

Common Shares, Preferred Shares, Debt Securities,
Warrants to Purchase Common or Preferred Shares or Debt Securities,

Share Purchase Contracts and Share Purchase Units

EVEREST REINSURANCE HOLDINGS, INC.

Debt Securities

EVEREST RE CAPITAL TRUST III

Preferred Securities

We may offer and sell from time to time securities in one or more offerings. This prospectus provides you with a general description of the
securities we may offer.

Everest Group may offer and sell the following securities:

common shares;

preferred shares;

senior or subordinated debt securities, which may be convertible into common or preferred shares;
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warrants to purchase common shares, preferred shares or debt securities; and

share purchase contracts and share purchase units.

Everest Holdings may offer and sell senior or subordinated debt securities, which may be convertible into Everest Group common or preferred
shares and which may be guaranteed by Everest Group.

Everest Capital Trust may offer and sell investment grade preferred securities, which will be guaranteed by Everest Holdings and which may be
guaranteed by Everest Group.

Each time that securities are sold using this prospectus, we will provide a supplement to this prospectus that contains specific information about
the offering. The supplement may also add to or update information contained in this prospectus. You should read this prospectus and the
supplement carefully before you invest.

The securities may be offered and sold to or through one or more underwriters, dealers or agents or directly to purchasers on a continuous or
delayed basis. The supplements to this prospectus will provide the specific terms of the plan of distribution.

The securities offered by this prospectus involve a high degree of risk. See _Risk Factors beginning on page 5 for a discussion of certain
factors that you should consider before buying the securities.

Everest Group s common shares are listed on the New York Stock Exchange under the symbol RE. If we decide to list any other of these
securities on a national securities exchange upon issuance, the applicable supplement to this prospectus will identify the exchange and the date
when we expect trading to begin.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is December 1, 2005.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus. Incorporated by reference means that we can
disclose important information to you by referring you to another document filed separately with the SEC. We have not authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.

We are not making, nor will we make, an offer to sell securities in any jurisdiction where the offer or sale is not permitted. You should assume
that the information appearing in this prospectus and any supplement to this prospectus is current only as of the dates on their covers. Our
business, financial condition, results of operations and prospects may have changed since those dates.

Unless the context otherwise requires, references in this prospectusto we, us and our refer to Everest Re Group, Ltd. and its subsidiaries,
collectively. References to Everest Group refer to Everest Re Group, Ltd. References to Everest Holdings refer to Everest Reinsurance Holdings,
Inc. References to Everest Bermuda refer to Everest Reinsurance (Bermuda), Ltd. References to Everest Capital Trust refer to Everest Re
Capital Trust ITII. References to the common shares refer to Everest Group s common shares, par value $0.01 per share. References to $ are to
United States currency, and the terms United States and U.S. mean the United States of America, its states, its territories, its possessions and all
areas subject to its jurisdiction.

IF SECURITIES OFFERED HEREBY ARE SOLD BY MEANS OF A FIRM COMMITMENT UNDERWRITING, CERTAIN PERSONS
PARTICIPATING IN THE OFFERING MAY ENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT
THE PRICE OF THE SECURITIES, INCLUDING OVER-ALLOTMENT, STABILIZING AND SHORT-COVERING TRANSACTIONS IN
THE SECURITIES AND THE IMPOSITION OF A PENALTY BID, IN CONNECTION WITH THE OFFERING MADE HEREBY.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus may contain forward-looking statements within the meaning of

the U.S. federal securities laws. These forward-looking statements are intended to be covered by the safe harbor provisions for forward-looking

statements in the federal securities laws. In some cases, you can identify these statements by the use of forward-looking words such as may,  will,
should, anticipate, estimate, expect, plan, believe, predict, potential and intend. You should be aware that these statements and a

forward-looking statements in these documents only reflect expectations and are not guarantees of performance. These statements involve risks,

uncertainties and assumptions. Actual events or results may differ materially from expectations. Important factors that could cause actual results

to be materially different from expectations include those discussed under the heading Risk Factors on page 5 of this prospectus. We do not

undertake any obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future events or

otherwise.

RECENT DEVELOPMENTS

In October 2005, Hurricane Wilma hit the Yucatan Peninsula and Florida. Our estimated losses arising from Hurricane Wilma are $230 million
on an after-tax basis. On a pre-tax basis, the estimate includes $140 million relating to losses from Mexican exposures with the remaining $160
million relating to Florida exposures. This loss estimate is based on currently available information derived from our quantitative and qualitative
exposure analyses as well as reports from ceding companies. Due to the inherent uncertainties in estimating a loss of this type, actual losses may
vary materially from our estimates.
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Despite the significant hurricane losses during 2005, we expect year over year growth in our shareholders equity from $3.7 billion at
December 31, 2004 to more than $4.0 billion at December 31, 2005.
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EVEREST RE GROUP, LTD.

Our principal business, conducted through our operating subsidiaries, is the underwriting of reinsurance and insurance in the United States,
Bermuda and international markets. Reinsurance is a form of insurance purchased by an insurance company to indemnify it for all or part of the
loss that it may sustain under insurance contracts it has written. Insurance companies purchasing reinsurance are often referred to as ceding
companies or reinsureds.

We underwrite reinsurance both through brokers and directly with ceding companies, giving us the flexibility to pursue business regardless of

the ceding company s preferred reinsurance purchasing method. Everest Group s operating subsidiaries, excluding Mt. McKinley Insurance
Company, which is in run-off, and Everest International Reinsurance, Ltd., which has limited business activity, are each rated A+ ( Superior ) by
A.M. Best Company, an independent insurance industry rating organization that rates insurance companies on factors of concern to

policyholders.

The address of our principal executive offices is Wessex House  2nd Floor, 45 Reid Street, P. O. Box HM 845, Hamilton, HM DX, Bermuda,
and our telephone number is (441) 295-0006.

Our significant operating subsidiaries are:

Everest Reinsurance Company, a Delaware insurance company, underwrites property and casualty reinsurance for insurance and
reinsurance companies in the United States and international markets.

Everest Bermuda, a Bermuda insurance company, writes property and casualty business through its office in Bermuda and a branch in
the United Kingdom.

Everest National Insurance Company, a Delaware insurance company, which was re-domesticated from Arizona effective
November 30, 2005, writes property and casualty insurance in the United States.

Everest Indemnity Insurance Company, a Delaware insurance company, engages in the excess and surplus lines insurance business in
the United States. Excess and surplus lines insurance is specialty property and liability coverage that an insurer not licensed to write
insurance in a particular state is permitted to provide when the specific specialty coverage is unavailable from licensed insurers.

Mt. McKinley Insurance Company, formerly known as Gibraltar Casualty Company, a Delaware insurance company, engaged in the
excess and surplus lines insurance business in the United States from 1978 to 1985. In 1985, it ceased writing new and renewal
insurance, and now its ongoing operations relate to servicing claims arising from its previously written business.

Everest Security Insurance Company, a Georgia insurance company, writes property and casualty insurance primarily in Georgia and
Alabama.

EVEREST REINSURANCE HOLDINGS, INC.
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Everest Holdings was established in 1993 in Delaware to serve as the parent holding company of Everest Reinsurance Company. Until

October 6, 1995, Everest Holdings was an indirect, wholly-owned subsidiary of The Prudential Insurance Company of America. On October 6,
1995, The Prudential Insurance Company of America sold its entire interest in Everest Holdings shares of common stock in an initial public
offering. Effective February 24, 2000, Everest Holdings completed a restructuring whereby Everest Holdings became a wholly-owned
subsidiary of Everest Group, and each outstanding share of common stock of Everest Holdings automatically converted into one common share
of Everest Group. Everest Holdings continues to act as the holding company for the subsidiaries of Everest Group in the United States and
Canada.
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Everest Holdings principal executive offices are located at 477 Martinsville Road, P.O. Box 830, Liberty Corner, New Jersey 07938-0830, and
its telephone number is (908) 604-3000.

EVEREST RE CAPITAL TRUST III

Everest Holdings created Everest Capital Trust as a Delaware statutory trust pursuant to its trust agreement. Everest Holdings will enter into an
amended and restated trust agreement, referred to in this prospectus as the trust agreement, for Everest Capital Trust, which will state the terms
and conditions for Everest Capital Trust to issue and sell preferred securities and common securities.

Everest Capital Trust exists solely to:

issue and sell investment grade preferred securities, representing undivided beneficial interests in the assets of the trust, to the public;

issue and sell its common securities, representing undivided beneficial interests in the assets of the trust, to Everest Holdings;

use the proceeds from the sale of its preferred and common securities to purchase a series of Everest Holdings junior subordinated
debt securities;

distribute the cash payments it receives from the junior subordinated notes it owns to the holders of the preferred and common
securities; and

engage in other activities that are necessary or incidental to these purposes.

Everest Holdings will purchase all of the common securities of Everest Capital Trust. The common securities will represent an aggregate
liquidation amount equal to at least 3% of the trust s total capitalization. The preferred securities will represent the remaining 97% of the trust s
total capitalization. The common securities will have terms substantially identical to, and will rank equal in priority of payment with, the
preferred securities. However, if Everest Holdings defaults on the related junior subordinated debt securities, then cash distributions and
liquidation, redemption and other amounts payable on the common securities will be subordinate in priority of payment to these amounts
payable on the preferred securities.

The preferred securities will be guaranteed by Everest Holdings and may be guaranteed by Everest Group as described under the heading
Description of the Trust Preferred Securities Guarantees on page 43 of this prospectus. Everest Capital Trust is a legally separate entity, and its
assets are not available to satisfy the obligations of any other capital trust created by Everest Holdings.

Everest Holdings has appointed five trustees to conduct the business and affairs of Everest Capital Trust:
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JPMorgan Chase Bank, N.A., as property trustee;

Chase Bank USA, National Association, as Delaware trustee; and

Three officers of Everest Holdings, as administrative trustees.

Except under specified limited circumstances, only Everest Holdings can remove or replace the trustees.

Everest Holdings will pay all fees and expenses related to Everest Capital Trust and the offering of the preferred securities and will pay all
ongoing costs and expenses of Everest Capital Trust, except Everest Capital Trust s obligations under its preferred and common securities.

Everest Capital Trust does not have separate financial statements. The statements would not be material to holders of the preferred securities
because Everest Capital Trust does not have any independent operations and
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exists solely for the reasons described above. During any financial reporting periods when Everest Capital Trust has preferred securities
outstanding, each of Everest Holdings and Everest Group will include in a footnote to the financial statements the following disclosures:

Everest Capital Trust is a wholly-owned finance subsidiary of Everest Holdings;

Everest Holdings considers that the mechanisms and obligations relating to the trust preferred securities, taken together, constitute a
full and unconditional guarantee by Everest Holdings of Everest Capital Trust s payment obligation with respect to the trust preferred
securities; and

There are regulatory and contractual restrictions on the ability of Everest Holdings operating subsidiaries to transfer funds to Everest
Holdings in the form of cash dividends, loans or advances. The insurance laws of the State of Delaware, where Everest Holdings
direct insurance subsidiaries are domiciled, require regulatory approval before those subsidiaries can pay dividends or make loans or
advances to Everest Holdings that exceed specified statutory thresholds. In addition, the terms of Everest Holdings credit facility
require Everest Re, Everest Holdings principal insurance subsidiary, to maintain a certain surplus level. As of December 31, 2004,
$1,901.0 million of the $2,565.0 million in net assets of Everest Holdings consolidated subsidiaries were subject to these regulatory
restrictions.

Everest Capital Trust s principal executive office is located at 477 Martinsville Road, P.O. Box 830, Liberty Corner, New Jersey 07938-0830,
and its telephone number is (908) 604-3000.
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RISK FACTORS

You should carefully consider the following risk factors regarding us and our subsidiaries, in addition to the other information provided in this
prospectus, before you purchase any securities. If any of the following risks actually occur, our business, financial condition or results of
operations could be materially and adversely affected and the trading price of our securities could decline significantly.

Risks Relating to Our Business

Uncertainty related to estimated losses related to Hurricanes Katrina, Rita and Wilma may have a further material adverse impact on
our financial results.

During the third quarter of 2005, there were two large hurricane events, Katrina and Rita, as well as other catastrophe losses, which resulted in
significant incurred losses to our company. For the third quarter of 2005, the incurred pre-tax catastrophe losses, net of reinstatement premiums
of $48.5 million, were $784.6 million, including $652.7 million related to Hurricane Katrina. Generally, catastrophe reinsurance provides
coverage for one event; however, when limits are exhausted, some contractual arrangements provide for the availability of additional coverage
upon the payment of additional premium. This additional premium is referred to as reinstatement premium. With respect to Hurricane Katrina,
the unprecedented magnitude and nature of the loss, the continuing lack of precise information from ceding companies regarding exposures, the
complexities surrounding claim adjusting and settlement activities and the potential related regulatory and legal issues, as well as inflation in
repair costs due to the limited availability of labor and materials, all contribute to uncertainty in the loss estimating process.

Our current estimate of losses for Hurricanes Katrina and Rita is based on modeled information, underwriter analysis and judgments, client input
and discussion, event modeling and profiling of exposed limits. We expect it will be several months before relative clarity emerges with respect
to our ceding companies underlying losses. As a result, our losses from Hurricanes Katrina and Rita may ultimately be materially greater than
our initial estimated losses. Any future adjustments to our estimated pre-tax catastrophe losses for the third quarter will have an impact on our
incurred losses in the quarters during which such adjustments are made, and such impacts could be material.

In late October 2005, during the fourth quarter, Hurricane Wilma hit the Yucatan Peninsula and Florida. Our estimated losses arising from
Hurricane Wilma are $230 million on an after-tax basis. On a pre-tax basis, the estimate includes $140 million relating to losses from Mexican
exposures with the remaining $160 million relating to Florida exposures.

Our results could be adversely affected by catastrophic events.

Like all property and catastrophe insurance and reinsurance companies, we are exposed to unpredictable catastrophic events, including
weather-related and other natural catastrophes, as well as acts of terrorism. Any material reduction in our operating results caused by the
occurrence of one or more catastrophes could inhibit our ability to pay dividends or to meet our interest and principal payment obligations. We
define a catastrophe as an event that causes a pre-tax loss on property exposures before reinsurance of at least $5.0 million, before corporate
level reinsurance and taxes. Effective for the third quarter 2005, industrial risk losses have been excluded from catastrophe losses, with prior
periods adjusted for comparison purposes. By way of illustration, during the first nine months of 2005 and the past five calendar years, our
pre-tax catastrophe losses, net of contract specific reinsurance but before cessions under corporate reinsurance programs, were as follows:
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Calendar year Pre-tax catastrophe losses
2005 (first nine months) $ 887.1 million
2004 $ 390.0 million
2003 $ 35.0 million
2002 $ 30.0 million
2001 $ 213.7 million
2000 $ 16.2 million

If our loss reserves are inadequate to meet our actual losses, our net income would be reduced or we could incur a loss.

We are required to maintain reserves to cover our estimated ultimate liability of losses and loss adjustment expenses for both reported and
unreported claims incurred. These reserves are only estimates of what we believe the settlement and administration of claims will cost based on
facts and circumstances known to us. In setting reserves for our reinsurance liabilities, we rely on claim data supplied by our ceding companies
and brokers. This information is not always timely or accurate and can result in inaccurate loss projections. Because of the uncertainties that
surround estimating loss reserves and loss adjustment expenses, we cannot be certain that ultimate losses will not exceed these estimates of
losses and loss adjustment reserves. If our reserves are insufficient to cover our actual losses and loss adjustment expenses, we would have to
augment our reserves and incur a charge to our earnings. These charges could be material. By way of illustration, during the past five calendar
years, the reserve re-estimation process affected our net income in the following manner:

Effect on pre-tax

Calendar year net income

2004 $ 312.0 million decrease
2003 $ 256.9 million decrease
2002 $ 140.1 million decrease
2001 no change

2000 $ 7.8 million decrease

The difficulty in estimating our reserves is increased because our loss reserves include reserves for potential asbestos and environmental
liabilities. Asbestos and environmental liabilities are especially hard to estimate for many reasons, including the long waiting periods between
exposure and manifestation of any bodily injury or property damage, difficulty in identifying the source of the asbestos or environmental
contamination, long reporting delays and difficulty in properly allocating liability for the asbestos or environmental damage. Legal tactics and
judicial and legislative developments affecting the scope of insurers liability, which can be difficult to predict, also contribute to uncertainties in
estimating reserves for asbestos and environmental liabilities.

The failure to accurately assess underwriting risk could reduce our net income or result in a net loss.

Our success depends on our ability to accurately assess the risks associated with the business on which the risk is retained. If we fail to
accurately assess the risks we retain, we may fail to establish adequate premium rates to cover our losses and loss adjustment expenses. This
could reduce our net income and even result in a net loss. In addition to the pricing of risks, we also attempt to limit our aggregate exposure to
acceptable levels within specific geographical areas. We employ various techniques, including licensed modeling software, to assess our
accumulated exposures. We cannot assure you, however, that we will not experience losses from one or more catastrophic events that exceed our
modeled projections, perhaps by a substantial amount. Therefore, it is possible that an actual catastrophic event or multiple catastrophic events
could have a material adverse effect on our financial condition, results of operations and cash flows. In addition, losses may arise from events or
exposures that are not anticipated when the coverage is priced. An example of an unanticipated event is the terrorist attacks on September 11,
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2001. Neither the magnitude of loss on a single line of business nor the combined impact on several lines of business from an act of terrorism on
such a large scale was contemplated
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when we priced our coverages. In addition to unanticipated events, we also face the unanticipated expansion of our exposures, particularly in our
long-tail liability lines. An example of this is the ongoing expansion of the scope of insurers legal liability for asbestos and environmental
exposures discussed above.

Decreases in pricing for property and casualty reinsurance and insurance could reduce our net income.

We write primarily property and casualty reinsurance and insurance. The worldwide reinsurance and insurance businesses are highly
competitive, yet cyclical by product and market. These cycles, as well as other business, economic and societal trends that influence aggregate
supply and demand for property and casualty insurance and reinsurance products, are outside of our control.

In 2004 and 2005, the favorable market conditions that had developed from 2000 through 2003 generally weakened. Pricing for most property
and casualty classes declined modestly. Competition increased modestly as well, in part due to the relative profitability achieved by many
reinsurers from 2002 through 2004, the attendant buildup of capital by these market participants and growing pressures to effectively redeploy
this capital. However, this profitability and capital buildup varied significantly by market participant, reflecting the fact that the industry was
impacted by significant catastrophe losses in the second half of 2004 and generally still remained exposed to fundamental issues that had
negatively impacted its aggregate capacity in 2002 and 2003, including weak investment market conditions and adverse loss emergence. All of
these factors had tended to depress the industry s aggregate financial performance and perceptions of financial strength of industry participants
during this period. The cumulative market softening to date has not yet offset the market strengthening that occurred from 2001 through 2003
and that the rate of change, even prior to the catastrophe events this year, was subject to moderating influence arising from market participants
refinement of their strategies for capital utilization and avoiding the excesses of past market cycles.

With the catastrophe loss experience of the third quarter of 2005, which included the industry s single largest loss event ever, Hurricane Katrina,
as well as other lesser but still significant catastrophe events, many participants in worldwide insurance and reinsurance markets, including us,
saw their financial results impacted adversely. The impact of these depressed results on existing trends is difficult to predict. We believe that the
scope and scale of industry losses will lead to a fairly immediate and significant tightening of industry conditions, which, although most focused
on catastrophe business impacted by the third quarter catastrophe events, will likely extend in differing degrees to virtually all worldwide
property and casualty classes. This view is based on our assessment that the character and magnitude of the third quarter events will inevitably
increase both the capital required to support our business and the returns appropriate to that capital. This assessment also recognizes the
likelihood that regulators and rating agencies may tighten capital adequacy criteria raising the expected capitalization level for many industry
participants. Alternatively, it is possible that the existing capital strength of industry participants, in part reflecting favorable financial
performance from 2002 through 2004, supplemented by capital raising activities since Hurricane Katrina, by both existing industry participants
and potential new entrants, will be sufficient to support the industry s aggregate exposures without requiring significant price increases or any
fundamental changes in the pricing of industry products, which could have a material and adverse effect on our future prospects for growth and
profitability.

If rating agencies downgrade their ratings of our insurance subsidiaries, our future prospects for growth and profitability could be
significantly and adversely affected.

Our insurance company subsidiaries, other than Mt. McKinley Insurance Company, which is in runoff, currently hold an A+ ( Superior ) financial
strength rating from A.M. Best Company. Everest Reinsurance Company, Everest Bermuda and Everest National Insurance Company hold an
AA ( Very Strong ) financial strength rating from Standard & Poor s Rating Services. Everest Reinsurance Company and Everest Bermuda hold an
Aa3 ( Excellent ) financial strength rating from Moody s Investors Service, Inc. Financial strength ratings are used by insurers and reinsurance and
insurance intermediaries as an important means of assessing the financial strength and quality of reinsurers. In addition, an unfavorable rating or
the lack of a rating of its reinsurers may adversely affect the rating of a company purchasing reinsurance. A downgrade or withdrawal of
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any of these ratings might adversely affect our ability to market our insurance products and could have a material and adverse effect on our
future prospects for growth and profitability.

During the last five years, none of our active subsidiaries has experienced a financial strength rating downgrade. However, we cannot give any
assurance that a downgrade will not occur in the future. We note that in the aftermath of Hurricane Katrina, A.M. Best Company and Standard &
Poor s have downgraded or placed on credit watch negative or the equivalent a significant number of other insurance companies. Additionally,
we understand that some rating agencies are currently considering modifications to the capital requirements for their insurance company rating
methodologies, particularly with respect to property catastrophe exposures. We cannot predict the outcome of that reassessment or its potential
impact upon us. Consistent with market practice, much of our treaty reinsurance business allows the ceding company to terminate the contract or
seek collateralization of our obligations in the event of a rating downgrade below a certain threshold. The termination provision would generally
be triggered only if a rating fell below A.M. Best Company s A- rating level, which is three levels below Everest Reinsurance Company s current
rating of A+. Everest Reinsurance Company also has more modest exposure to reinsurance contracts that contain provisions for obligatory
funding of outstanding liabilities in the event of a rating agency downgrade. That provision would also generally be triggered only if Everest
Reinsurance Company s rating fell below A.M. Best Company s A- rating level.

Qur reinsurers may not satisfy their obligations to us.

We are subject to credit risk with respect to our reinsurers because the transfer of risk to a reinsurer does not relieve us of our liability to the
insured. In addition, reinsurers may be unwilling to pay us even though they are able to do so. The failure of one or more of our reinsurers to
honor their obligations to us in a timely fashion would impact our cash flow and reduce our net income and could cause us to incur a significant
loss.

If we are unable or choose not to purchase reinsurance and transfer risk to reinsurers, our net income could be reduced or we could
incur a net loss in the event of unusual loss experience.

We are generally less reliant on the purchase of reinsurance than many of our competitors, in part because of our strategic emphasis on
underwriting discipline and management of the cycles inherent in our business. We try to separate our risk taking process from our risk
mitigation process in order to avoid developing too great a reliance on reinsurance. Thus, we generally evaluate, underwrite, select and price our
products prior to consideration of reinsurance. However, our underwriters generally consider purchasing reinsurance with respect to specific
insurance contracts or programs, and our senior management generally considers purchasing reinsurance with respect to our overall operations,
where reinsurance is deemed prudent from a risk mitigation perspective or is expected to have a positive cost/benefit relationship. Because we
generally purchase reinsurance only when we expect a net benefit, the percentage of business that we reinsure, as indicated below, varies
considerably from year to year, depending on our view of the relationship between cost and expected benefit for the contract period.

2004 2003 2002 2001 2000

Percentage of ceded written premiums to gross written premiums 3.7% 5.6% 7.3% 16.8% 12.0%

Changes in the availability and cost of reinsurance, which are subject to market conditions that are outside of our control, have thus reduced to
some extent our ability to use reinsurance to tailor the risks we assume on a contract or program basis or to mitigate or balance exposures across
our reinsurance operations. Because we have reduced our level of reinsurance purchases, our net income could be reduced in the event of a large
unreinsured event or adverse overall experience.
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Our industry is highly competitive and we may not be able to compete successfully in the future.

Our industry is highly competitive and subject to pricing cycles that can be particularly pronounced. We compete in the United States, Bermuda
and international reinsurance and insurance markets with numerous
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international and domestic reinsurance and insurance companies. Our competitors include independent reinsurance and insurance companies,
subsidiaries or affiliates of established worldwide insurance companies, reinsurance departments of certain insurance companies and domestic
and international underwriting operations, including underwriting syndicates at Lloyd s. Some of these competitors have greater financial
resources than us and have established long-term and continuing business relationships throughout the industry, which can be a significant
competitive advantage. In addition, the lack of strong barriers to entry into the reinsurance business and the potential for securitization of
reinsurance and insurance risks through capital markets provide additional sources of potential reinsurance and insurance capacity and
competition. We may not be able to compete successfully in the future should there be a significant change to the competitive landscape of our
industry.

We are dependent on our key personnel.

Our success has been, and will continue to be, dependent on our ability to retain the services of our existing key executive officers and to attract
and retain additional qualified personnel in the future. The loss of the services of any key executive officer or the inability to hire and retain
other highly qualified personnel in the future could adversely affect our ability to conduct our business. Generally, we consider key executive
officers to be those individuals who have the greatest influence in setting overall policy and controlling operations: Chairman and Chief
Executive Officer Joseph V. Taranto (age 56), President and Chief Operating Officer Thomas J. Gallagher (age 56), and Executive Vice
President and Chief Financial Officer, Stephen L. Limauro (age 54). Of those three officers, we only have an employment contract with

Mr. Taranto, which provides for his employment until March 31, 2008. We are not aware that any of these three officers is planning to leave the
company or retire in the near future. We do not maintain any key employee insurance on any of our employees.

Special considerations apply to our Bermuda operations. Under Bermuda law, non-Bermudians, other than spouses of Bermudians and
individuals holding permanent resident certificates, are not permitted to engage in any gainful occupation in Bermuda without a work permit
issued by the Bermuda government. A work permit is only granted or extended if the employer can show that, after a proper public
advertisement, no Bermudian, spouse of a Bermudian or individual holding a permanent resident certificate is available who meets the minimum
standards for the position. The Bermuda government has announced a policy that places a six-year term limit on individuals with work permits,
subject to specified exemptions for persons deemed to be key employees of businesses with a significant physical presence in Bermuda. A list of
categories recognized as key occupations has recently been published by the Bermuda government. Businesses may request that holders of posts
in such categories be exempted from the term limits on work permits. Currently, all six of our Bermuda-based professional employees who
require work permits have been granted permits by the Bermuda government that expire at various times between March 2006 and December
2008. This includes Mark de Saram, the chief executive officer of our Bermuda reinsurance operation. In the event his work permit were not
renewed, we could lose his services, thereby adversely affecting our ability to conduct our business in Bermuda until we were able to replace
him with an individual in Bermuda who did not require a work permit or who was granted the permit.

The value of our investment portfolio and the investment income we receive from that portfolio could decline as a result of market
fluctuations and economic conditions.

A significant portion of our investment portfolio consists of fixed income securities and smaller portions consist of equity securities and other
investments. Both the fair market value of these assets and the investment income from these assets fluctuate depending on general economic
and market conditions. For example, the fair market value of our fixed income securities generally increases or decreases in an inverse
relationship with fluctuations in interest rates. The fair market value of our fixed income securities can also decrease as a result of any downturn
in the business cycle that causes the credit quality of those securities to deteriorate. The net investment income that we realize from future
investments in fixed income securities will generally increase or decrease with interest rates. Interest rate fluctuations also can cause net
investment income from investments that carry prepayment risk, such as mortgage-backed and other asset-backed securities, to differ from the
income anticipated from those securities at the time of purchase. In addition, if issuers of individual investments are
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unable to meet their obligations, investment income will be reduced and realized capital losses may arise. Because all of our securities are
classified as available for sale, changes in the market value of our securities are reflected in our financial statements. Similar treatment is not
available for liabilities. As a result, a decline in the value of the securities in our portfolio could reduce our net income or cause us to incur a
loss. The following table quantifies the portion of Everest Group s investment portfolio that consists of fixed income securities, equity securities
and investments that carry prepayment risk:

As of
September
30,
2005

(Dollars in
Type of Security thousands)

Fixed income:

Mortgage-backed securities 1,610,565
Other asset-backed 346,955
Total asset-backed 1,957,520
Other fixed income 8,042,838
Total fixed income 10,000,358
Equity securities 1,158,089
Other invested assets 244,896
Cash and short-term investments 778,507
Total Investments and Cash $12,181,850

We may experience foreign currency exchange losses.

Our functional currency is the United States dollar. However, we write a portion of our business in currencies other than U.S. dollars. In 2004,
we wrote approximately 23.5% of our reinsurance coverages in currencies other than United States dollars. We also maintain a portion of our
investment portfolio in investments denominated in currencies other than United States dollars. As of December 31, 2004, Everest Group
maintained approximately 10.7% of its investment portfolio in investments denominated in currencies other than U.S. dollars. Consequently,
quarterly exchange rate fluctuations may have a material impact on our quarterly net income. During 2004, 2003 and 2002, the impact on our
quarterly pre-tax net income from exchange rate fluctuations ranged from a loss of $3.6 million to a gain of $7.8 million.

Risks Relating to Regulation

Insurance laws and regulations restrict our ability to operate and any failure to comply with those laws and regulations could have a
material adverse effect on our business.

Table of Contents 26



Edgar Filing: EVEREST REINSURANCE HOLDINGS INC - Form S-3ASR

We are subject to extensive and increasing regulation under U.S., state and foreign insurance laws. These laws limit the amount of dividends that
can be paid to us by our operating subsidiaries, impose restrictions on the amount and type of investments that our operating subsidiaries can
hold, prescribe solvency, accounting and internal control standards that must be met and maintained and require our operating subsidiaries to
maintain reserves. These laws also require disclosure of material intercompany transactions and require prior approval of extraordinary
transactions. Such extraordinary transactions include declaring dividends from operating subsidiaries that exe sold to the public for cash) and
who hold the notes as capital assets. This summary also does not address United States federal estate or gift tax laws or the tax considerations
arising under the laws of any foreign, state or local jurisdiction. In addition, this discussion does not address all tax considerations that may be
applicable to a holder s particular circumstances or to holders that may be subject to special tax rules, including, without limitation:

holders subject to the alternative minimum tax;

banks, insurance companies or other financial institutions;

tax-exempt organizations;

regulated investment companies or real estate investment trusts;

dealers in securities or commodities;

traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;

foreign persons or entities (except to the extent specifically set forth below);

S-corporations, partnerships or other pass-through entities;

expatriates and certain former citizens or long-term residents of the United States;

U.S. holders (as defined below) whose functional currency is not the United States dollar;

persons who hold the notes as a position in a hedging transaction, straddle, conversion transaction or other risk reduction transaction; or

persons deemed to sell the notes under the constructive sale provisions of the Code.

If a partnership holds notes, the tax treatment of a partner in the partnership generally will depend upon the status of the partner and the activities
of the partnership. If you are a partner of a partnership holding our notes, you should consult your tax advisor regarding the tax consequences of
the purchase, ownership and disposition of the notes.

THIS SUMMARY OF THE MATERIAL UNITED STATES FEDERAL TAX CONSIDERATIONS IS FOR GENERAL
INFORMATION ONLY AND IS NOT TAX ADVICE. YOU ARE URGED TO CONSULT YOUR TAX ADVISOR WITH RESPECT
TO THE APPLICATION OF UNITED STATES FEDERAL INCOME TAX LAWS TO YOUR PARTICULAR SITUATION AS
WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE NOTES ARISING
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UNDER UNITED STATES FEDERAL ESTATE OR GIFT TAX RULES OR UNDER THE LAWS OF ANY STATE, LOCAL,
FOREIGN OR OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.
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Consequences to U.S. Holders

The following is a summary of certain material United States federal income tax consequences that will apply to you if you are a U.S. holder of
the notes. Certain consequences to non-U.S. holders of the notes are described under ~ Consequences to Non-U.S. Holders below. U.S. holder
means a beneficial owner of a note that is:

a citizen or resident of the United States;

a corporation or other entity taxable as a corporation created or organized in or under the laws of the United States or of any
state thereof or the District of Columbia;

an estate the income of which is subject to United States federal income taxation regardless of its source; or

a trust that (i) is subject to the primary supervision of a United States court and the control of one or more United States persons or
(ii) has a valid election in effect under applicable Treasury Regulations to be treated as a United States person.

Payments of Interest

You generally will be required to recognize any stated interest as ordinary income at the time it is paid or accrued on the notes in accordance
with your method of accounting for United States federal income tax purposes.

Optional Redemption

As described under the heading Description of the Notes Optional Redemption, we may be obligated to pay amounts in excess of stated interest
and principal on the notes. We intend to take the position that the likelihood of any such redemption or repurchase is a remote contingency
within the meaning of the applicable Treasury Regulations, and any amounts paid to you pursuant to any such redemption or repurchase would

be taxable as described below in ~ Consequences to U.S. Holders Sale, Exchange, Redemption or Other Taxable Disposition of Notes. Our
determination that these contingencies are remote is binding on you unless you disclose your contrary position in the manner required by
applicable Treasury Regulations. The Internal Revenue Service, however, may take a position contrary to our position, which could affect the
timing and character of your income and the timing of our deduction with respect to the notes.

Sale, Exchange, Redemption or Other Taxable Disposition of Notes

You generally will recognize capital gain or loss upon the sale, exchange, redemption or other taxable disposition of a note equal to the
difference between (i) the sum of cash plus the fair market value of all other property received on such disposition (except to the extent such
cash or property is attributable to accrued but unpaid interest not previously included in income, which generally will be taxable as ordinary
income) and (ii) your adjusted tax basis in the note. Your adjusted tax basis in a note generally will equal the amount you paid for the note.
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Under current law, if you are an individual and have held the note for more than one year, such capital gain generally will be subject to tax at a
maximum rate of 15%. Your ability to deduct capital losses may be limited.

Backup Withholding and Information Reporting

Payments of interest and principal on notes held by U.S. holders and the proceeds received upon the sale or other disposition of such notes may
be subject to information reporting and backup withholding. Payments to certain holders (including, among others, corporations and certain
tax-exempt organizations) are generally not subject to information reporting or backup withholding. If you are a U.S. holder, payments to you
will be subject to information reporting and backup withholding tax if:

you fail to furnish your taxpayer identification number ( TIN ), which, for an individual, is ordinarily his or her social security number, in
the manner required by the Code and applicable Treasury Regulations;

S-12
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we or our agent (or other payor) are notified by the Internal Revenue Service that the TIN you furnished is incorrect;

there has been a notified payee underreporting with respect to interest or dividends paid to you, as described in the Code; or

you have failed to certify under penalty of perjury that you are not subject to withholding under the Code.

The amount of any reportable payments, including interest, made to you (unless you are an exempt recipient) and the amount withheld, if any,
with respect to such payments will be reported to you and to the Internal Revenue Service for each calendar year.

You should consult your tax advisor regarding your qualification for an exemption from backup withholding and information reporting and the
procedures for obtaining such an exemption, if applicable. The backup withholding tax is not an additional tax, and you may use amounts
withheld as a credit against your United States federal income tax liability or may claim a refund as long as you timely provide the required
information to the Internal Revenue Service.

Consequences to Non-U.S. Holders

The following is a summary of certain material United States federal income tax consequences that will apply to you if you are a non-U.S.
holder of notes. The term non-U.S. holder means a beneficial owner of a note that is not a U.S. holder.

Special rules may apply to certain non-U.S. holders such as controlled foreign corporations and passive foreign investment companies. Such
entities should consult their tax advisors to determine the United States federal, state, local and other tax consequences that may be relevant to
them.

Payments of Interest

The 30% United States federal withholding tax will not apply to any payment to you of interest on a note provided that:

you do not own, actually or constructively, 10% or more of the total combined voting power of all classes of our stock entitled to vote;

you are not a controlled foreign corporation with respect to which we are, directly or indirectly, a related person;

you are not a bank receiving interest pursuant to a loan agreement entered into in the ordinary course of your trade or business; and
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(a) you provide your name and address, and certify, under penalties of perjury, that you are not a United States person (which
certification may be made on an Internal Revenue Service Form W-8BEN (or successor form)) or (b) a securities clearing organization,
bank, or other financial institution that holds customers securities in the ordinary course of its business holds the note on your behalf
and certifies, under penalties of perjury, that it has received Internal Revenue Service Form W-8BEN from you or from another
qualifying financial institution intermediary, and, in certain circumstances, provides a copy of the Internal Revenue Service Form
W-8BEN. If you hold your notes through certain foreign intermediaries or certain foreign partnerships, such foreign intermediaries or
partnerships must also satisfy the certification requirements of applicable Treasury Regulations.

If you cannot satisfy the requirements described above, you will be subject to the 30% United States federal withholding tax with respect to
payments of interest on the notes, unless you provide us with a properly executed (1) Internal Revenue Service Form W-8BEN (or successor
form) claiming an exemption from or reduction in withholding under the benefit of an applicable United States income tax treaty or (2) Internal
Revenue Service Form W-8ECI (or successor form) stating that the interest paid on the note is not subject to withholding tax because it is
effectively connected with your conduct of a trade or business in the United States.

S-13
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If you are engaged in a trade or business in the United States and interest on a note is effectively connected with your conduct of that trade or
business, you will be subject to United States federal income tax on that interest on a net income basis (although you will be exempt from the
30% withholding tax, provided the certification requirements described above are satisfied) in the same manner as if you were a United States
person as defined under the Code, except as otherwise provided by an applicable tax treaty. In addition, if you are a foreign corporation, you
may be subject to a branch profits tax equal to 30% (or lower applicable treaty rate) of your earnings and profits for the taxable year, subject to
adjustments, that are effectively connected with your conduct of a trade or business in the United States. For this purpose, interest will be
included in the earnings and profits of such foreign corporation.

Optional Redemption

As described under the heading Description of the Notes Optional Redemption, we may be obligated to pay amounts in excess of stated interest
and principal on the notes. We intend to treat any amounts paid to you pursuant to any such redemption or repurchase as additional amounts paid
for the notes, subject to the rules described below in ~ Consequences to Non-U.S. Holders Sale, Exchange, Redemption or Other Taxable
Disposition of Notes.

Sale, Exchange, Redemption or Other Taxable Disposition of Notes

Any gain realized upon the sale, exchange, redemption or other taxable disposition of a note (except with respect to accrued and unpaid interest,
which would be taxable as described above) generally will not be subject to United States federal income tax unless:

that gain is effectively connected with your conduct of a trade or business in the United States; or

you are an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and certain other
conditions are met.

If your gain is effectively connected with your conduct of a United States trade or business, you generally will be subject to United States federal
income tax on the net gain derived from the sale, except as otherwise required by an applicable tax treaty. If you are a corporation, any such
effectively connected gain received by you may also, under certain circumstances, be subject to the branch profits tax at a 30% rate (or such
lower rate as may be prescribed under an applicable United States income tax treaty). If you are described in the second bullet point above, you
will be subject to a 30% United States federal income tax on the gain derived from the sale, which may be offset by United States source capital
losses, even though you are not considered a resident of the United States.

Backup Withholding and Information Reporting

If you are a non-U.S. holder, in general, you will not be subject to backup withholding and information reporting with respect to payments that
we make to you provided that we do not have actual knowledge or reason to know that you are a United States person and you have given us the
statement described above under  Consequences to Non-U.S. Holders Payments of Interest. In addition, you will not be subject to backup
withholding or information reporting with respect to the proceeds of the sale of a note within the United States or conducted through certain
United States-related financial intermediaries, if the payor receives the statement described above and does not have actual knowledge or reason
to know that you are a United States person, as defined under the Code, or you otherwise establish an exemption. However, we may be required
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to report annually to the Internal Revenue Service and to you the amount of, and the tax withheld with respect to, any interest paid to you,
regardless of whether any tax was actually withheld. Copies of these information returns may also be made available under the provisions of a
specific treaty or agreement to the tax authorities of the country in which you reside.

You generally will be entitled to credit any amounts withheld under the backup withholding rules against your United States federal income tax
liability provided that the required information is furnished to the Internal Revenue Service in a timely manner.
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UNDERWRITING

Banc of America Securities LLC, Deutsche Bank Securities Inc., Goldman, Sachs & Co. and Greenwich Capital Markets, Inc. are acting as
representatives for the underwriters named below.

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named
below has agreed to purchase, and we have agreed to sell to that underwriter, the principal amount of notes set forth opposite the underwriter s
name.

Principal
Amount of
Name Notes
Banc of America Securities LLC
Deutsche Bank Securities Inc.
Goldman, Sachs & Co.
Greenwich Capital Markets, Inc.
BBVA Securities Inc.
Wedbush Morgan Securities Inc.
Total $

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any of the
notes.

The underwriters propose to offer the notes directly to the public at the public offering price set forth on the cover page of this prospectus
supplement. Notes sold by the underwriters to dealers may be sold at the public offering price less a concession not to exceed % of the
principal amount of the notes. The underwriters may allow, and dealers may reallow, a concession not to exceed % of the principal amount
of the notes on sales to other dealers. After the initial offering of the notes to the public, the representatives may change the public offering price
and concessions.

The notes will not have an established trading market when issued. There can be no assurance of a secondary market for the notes or the
continued liquidity of such market if one develops. It is not anticipated that the notes will be listed on any securities exchange.

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this offering
(expressed as a percentage of the principal amount of the notes).
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Paid by
Sempra Energy

Per note %

In connection with the offering, the representatives, on behalf of the underwriters, may purchase and sell notes in the open market. These
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of
notes in excess of the principal amount of notes to be purchased by the underwriters in the offering, which creates a syndicate short position.
Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover

syndicate short positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a
decline in the market prices of the notes while the offering is in progress.
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The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member
when the representatives, in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by that
syndicate member.

Any of these activities may have the effect of preventing or retarding a decline in the market prices of the notes. They may also cause the prices
of the notes to be higher than the prices that otherwise would exist in the open market in the absence of these transactions. The underwriters may
conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may
discontinue them at any time.

We estimate that our total expenses for this offering will be $250,000, excluding underwriting discounts and commissions.

Certain of the underwriters and/or their affiliates have acted as lenders and/or performed certain investment banking and advisory and general
financing, trustee and commercial banking services for us and/or our affiliates from time to time for which they have received customary fees
and expenses. We and The Royal Bank of Scotland plc ( RBS ) are partners in RBS Sempra Commodities, which in April 2008 acquired the
commodities marketing and trading businesses previously operated as our subsidiaries. Greenwich Capital Markets, Inc. is a subsidiary of RBS.
The underwriters and their affiliates may, from time to time, engage in transactions with or perform services for us and our affiliates in the
ordinary course of their business.

UnionBanc Investment Services LLC, a Financial Industry Regulatory Authority member and subsidiary of Union Bank of California, N.A., is
being paid a referral fee by Wedbush Morgan Securities Inc.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or to contribute to
payments the underwriters may be required to make because of any of those liabilities.

LEGAL MATTERS

Gary W. Kyle, Chief Corporate Counsel of Sempra Energy will pass upon the validity of the notes and various other legal matters relating to the
issuance and sale of the notes on behalf of Sempra Energy. Latham & Watkins LLP, New York, New York, will pass upon certain other legal
matters relating to the issuance and sale of the notes on behalf of Sempra Energy. Sidley Austin LLP, San Francisco, California, will act as
counsel for the underwriters. Paul Pringle is a partner of Sidley Austin LLP and owns 3,594 shares of common stock of Sempra Energy.

EXPERTS

The consolidated financial statements as of December 31, 2007 and 2006 and for each of the three years in the period ended December 31, 2007
and the related financial statement schedule, incorporated by reference in this prospectus supplement from Sempra Energy s annual report on
Form 10-K for the year ended December 31, 2007, and the effectiveness of Sempra Energy s internal control over financial reporting have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports incorporated by reference herein
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(which reports (1) express an unqualified opinion on the consolidated financial statements and financial statement schedule and include an
explanatory paragraph relating to the adoption of new accounting standards, and (2) express an unqualified opinion on the effectiveness of
internal control over financial reporting), and have been so incorporated in reliance upon the reports of such firm given upon their authority as
experts in accounting and auditing.
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PROSPECTUS

$2,900,000,000

SEMPRA ENERGY

Debt Securities, Common Stock, Preferred Stock, Guarantees, Warrants to

Purchase Debt Securities, Common Stock and Preferred Stock, Securities Purchase
Contracts, Securities Purchase Units and Depositary Shares

SEMPRA ENERGY GLOBAL ENTERPRISES

Debt Securities Guaranteed by Sempra Energy and

Warrants to Purchase Debt Securities

SEMPRA ENERGY CAPITAL TRUST II
SEMPRA ENERGY CAPITAL TRUST III

Trust Preferred Securities Guaranteed by Sempra Energy

We may offer and sell the securities from time to time in one or more offerings. This prospectus provides you with a general description of the
securities we may offer.

Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about the offering and the terms
of the securities. The supplement may also add, update or change information contained in this prospectus. You should carefully read this
prospectus and the accompanying prospectus supplement before you invest in any of our securities.
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Sempra Energy

Sempra Energy may offer and sell the following securities:

debt securities;

common stock;

preferred stock;

guarantees of debt securities and trust preferred securities;

warrants to purchase debt securities, common stock and preferred stock;

securities purchase contracts and securities purchase units; and/or

depositary shares.

Sempra Energy Global Enterprises

Sempra Energy Global Enterprises may offer and sell debt securities guaranteed by Sempra Energy and warrants to purchase debt securities.

The Sempra Energy Trusts

Sempra Energy Capital Trust I and Sempra Energy Capital Trust III may offer and sell trust preferred securities guaranteed by Sempra Energy.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 18, 2003.
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This prospectus is part of a shelf registration statement that we filed with the United States Securities and Exchange Commission. By using a
shelf registration statement, we may sell up to $2,900,000,000 offering price of any combination of the securities described in this prospectus
from time to time and in one or more offerings. This prospectus only provides you with a general description of the securities that we may offer.
Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about the terms of the securities.
The supplement may also add, update or change information contained in this prospectus. Before purchasing any securities, you should carefully
read both this prospectus and the accompanying prospectus supplement, together with the additional information described under the heading

Where You Can Find More Information.

This prospectus does not contain separate financial statements for Sempra Energy Global Enterprises or Sempra Energy Capital Trust II or
Sempra Energy Capital Trust III. Sempra Energy files consolidated financial information with the SEC that includes Sempra Energy Global

Enterprises and each of the trusts. The trusts have no historical operations and do not have any independent function other than to issue securities
and to purchase subordinated debt securities from Sempra Energy. We do not believe that additional financial information regarding Sempra

Energy Global Enterprises or the trusts would be useful to you.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any supplement to this prospectus. We
have not authorized any other person to provide you with different
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information. If anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the information
appearing in this prospectus and the accompanying prospectus supplement is accurate as of the date on their respective covers. Our business,
financial condition, results of operations and prospects may have changed since that date.

FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents they incorporate by reference may contain statements that are not

historical fact and constitute forward-looking statements. When we use words like believes, expects, anticipates, intends, plans, estimate
should or similar expressions, or when we discuss our strategy or plans, we are making forward-looking statements. Forward-looking statements

are not guarantees of performance. They involve risks, uncertainties and assumptions. Our future results may differ materially from those

expressed in these forward-looking statements. These statements are necessarily based upon various assumptions involving judgments with

respect to the future and other risks, including, among others:

local, regional, national and international economic, competitive, political, legislative and regulatory conditions and developments;

actions by the California Public Utilities Commission, the California State Legislature, the California Department of Water Resources
and the Federal Energy Regulatory Commission;

capital market conditions, inflation rates, interest rates and exchange rates;

energy and trading markets, including the timing and extent of changes in commodity prices;

weather conditions and conservation efforts;

war and terrorist attacks;

business, regulatory and legal decisions;

the pace of deregulation of retail natural gas and electricity delivery;

the timing and success of business development efforts; and

other uncertainties, all of which are difficult to predict and many of which are beyond our control.

You are cautioned not to rely unduly on any forward-looking statements. These risks and uncertainties are discussed in more detail under

Business and Management s Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for
the year ended December 31, 2002 and other documents on file with the SEC. You may obtain copies of these documents as described under

Where You Can Find More Information below.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

Sempra Energy files reports, proxy statements and other information with the SEC. Information filed with the SEC by Sempra Energy can be
inspected and copied at the Public Reference Room maintained by the SEC at 450 Fifth Street, N.-W., Room 1024, Washington D.C. 20549.

You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 450 Fifth Street, N.W., Room 1024,
Washington, D.C. 20549, at prescribed rates. Further information on the
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operation of the SEC s Public Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330.

The SEC also maintains a web site that contains reports, proxy statements and other information about issuers, such as Sempra Energy, who file
electronically with the SEC. The address of that site is http://www.sec.gov.

Sempra Energy s common stock is listed on the New York Stock Exchange under the symbol SRE, and reports, proxy statements and other
information concerning Sempra Energy can also be inspected at the offices of the New York Stock Exchange at 20 Broad Street, New York,
New York 10005.

This prospectus is part of a registration statement that we filed with the SEC. The full registration statement may be obtained from the SEC or
Sempra Energy, as indicated below. Forms of the indentures, the declarations of trust and other documents establishing the terms of the offered
securities and the guarantees are filed as exhibits to the registration statement. Statements in this prospectus about these documents are
summaries. You should refer to the actual documents for a more complete description of the relevant matters.

Incorporation by Reference

The rules of the SEC allow us to incorporate by reference information into this prospectus, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to
be part of this prospectus, and later information that we file with the SEC will automatically update and supersede that information. This
prospectus incorporates by reference the documents set forth below that have been previously filed with the SEC. These documents contain
important information about Sempra Energy.

SEC Filings (File No. 1-14201) Period
Annual Report on Form 10-K Year ended December 31, 2002
Current Reports on Form 8-K Filed February 21, 2003
Registration Statement on Form 8-A Filed June 5, 1998

We are also incorporating by reference all additional documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, between the date of this prospectus and the termination of the offering of securities described in
this prospectus.

Sempra Energy will provide without charge to each person to whom a copy of this prospectus has been delivered a copy of any and all of these
filings. You may request a copy of these filings by writing or telephoning us at:

Sempra Energy

101 Ash Street
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San Diego, California 92101
Attention: Corporate Secretary

Telephone: (619) 696-2034
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SEMPRA ENERGY

Sempra Energy, based in San Diego, is a Fortune 500 energy services holding company. Our family of companies provides a wide spectrum of
value-added electric and gas products and services to a diverse range of customers. Our operations are divided between our delivery services,
which are comprised of our California utility subsidiaries, and Sempra Energy Global Enterprises, our growth businesses, as described below.

As of December 31, 2002, our California utility subsidiaries, Southern California Gas Company and San Diego Gas & Electric company, served
over 21 million consumers. Natural gas service was provided throughout Southern California and portions of Central California through
approximately 6.1 million meters as of December 31, 2002. Electric service was provided throughout San Diego County and portions of Orange
County, both in Southern California, through approximately 1.3 million meters as of December 31, 2002. Through other subsidiaries, Sempra
Energy also provides other energy-related products and services.

The information above concerning Sempra Energy and its subsidiaries is only a summary and does not purport to be comprehensive. For
additional information concerning Sempra Energy and its subsidiaries, you should refer to the information described under the caption Where
You Can Find More Information above.

Our principal executive offices are located at 101 Ash Street, San Diego, California 92101 and our telephone number is (619) 696-2034.
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SEMPRA ENERGY GLOBAL ENTERPRISES

Sempra Energy Global Enterprises is a wholly owned subsidiary of Sempra Energy. It is a holding company for many of the subsidiaries of
Sempra Energy that are not subject to California utility regulation.

Sempra Energy Global Enterprises principal subsidiaries provide the following energy-related products and services:

Sempra Energy Resources acquires, develops and operates power plants for the competitive market;

Sempra Energy Trading is a wholesale trader of physical and financial energy products, including natural gas, power, crude
oil and other commodities, and a trader an wholesaler of metals, serving a broad range of customers;

Sempra Energy International engages in energy-infrastructure projects outside the United States and, as of December 31, 2002, had
interests in companies that provide natural gas and electricity services to over 2.6 million customers in Argentina, Chile, Mexico and
Peru; and

Sempra Energy Solutions provides energy-related products and services on a retail basis, including energy efficiency engineering
services, to various markets.

Sempra Energy Global Enterprises may, in the future, engage in other businesses.

Sempra Energy Global Enterprises offices are located at 101 Ash Street, San Diego, California 92101 and the telephone number is (619)
696-2034.

Table of Contents

48



Edgar Filing: EVEREST REINSURANCE HOLDINGS INC - Form S-3ASR

Table of Conten

SEMPRA ENERGY CAPITAL TRUST II AND SEMPRA ENERGY CAPITAL TRUST III

Sempra Energy created Sempra Energy Capital Trust II and Sempra Energy Capital Trust III. Sempra Energy will file an Amended and Restated
Declaration of Trust (a Declaration ) for each trust, which will state the terms and conditions for each trust to issue and sell its trust preferred
securities and trust common securities. A form of Declaration is filed as an exhibit to the registration statement of which this prospectus forms a
part.

Each trust exists solely to:

issue and sell its trust preferred securities (representing beneficial interests in the trust) to investors;

issue and sell its trust common securities (representing beneficial interests in the trust) to Sempra Energy;

use the proceeds from the sale of its trust preferred and trust common securities to purchase a series of Sempra Energy s subordinated
debt securities;

distribute the cash payments it receives on the subordinated debt securities it owns to the holders of its trust preferred and trust common
securities;

maintain its status as a grantor trust for federal income tax purposes; and

engage in other activities that are necessary or incidental to these purposes.

Sempra Energy will purchase all of the trust common securities of each trust. The trust common securities will represent an aggregate liquidation
amount equal to at least 3% of each trust s total capitalization. The trust preferred securities will represent the remaining portion of the trust s total
capitalization. The trust common securities will have terms substantially identical to, and will rank equal in priority of payment with, the trust
preferred securities. However, if Sempra Energy defaults on the related subordinated debt securities, then cash distributions and liquidation,
redemption and other amounts payable on the trust common securities will be subordinate to the trust preferred securities in priority of payment.

The trust preferred securities will be guaranteed by Sempra Energy as described later in this prospectus.

Sempra Energy has appointed five trustees to conduct each trust s business and affairs:

The Bank of New York, as property trustee;
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The Bank of New York (Delaware), as Delaware trustee; and

Three Sempra Energy officers, as regular trustees.

Only Sempra Energy, as owner of the trust common securities, can remove or replace the trustees. In addition, Sempra Energy can increase or
decrease the number of trustees.

Sempra Energy will pay all fees and expenses related to each trust and each offering of the related trust preferred securities and will pay all
ongoing costs and expenses of each trust, except the respective trust s obligations under the related trust preferred and trust common securities.

The trusts will not have separate financial statements. The statements would not be material to holders of the trust preferred securities because
no trust will have any independent operations. Each trust exists solely for the reasons described above.
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USE OF PROCEEDS

Unless stated otherwise in the applicable prospectus supplement, the net proceeds from the sale of the offered securities will be:

used by Sempra Energy and/or its subsidiaries for general corporate purposes, including investing in unregulated business activities and
reducing short-term debt incurred to provide interim financing for such purposes; and

used by the respective trusts to purchase subordinated debt securities of Sempra Energy, which will in turn use the proceeds from the
issuance of subordinated debt securities for the purposes stated above.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES

AND PREFERRED STOCK DIVIDENDS

The following table sets forth the ratio of Sempra Energy earnings to combined fixed charges and preferred stock dividends for each of the five
years in the five-year period ended December 31, 2002:

Years Ended December 31,

2002 2001 2000 1999 1998

Ratio of Earnings to Combined Fixed Charges
and Preferred Stock Dividends 3.01 286 290 321 274
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DESCRIPTION OF SECURITIES

The following is a general description of the terms and provisions of the securities we may offer and sell by this prospectus. These summaries
are not meant to be a complete description of each security. This prospectus and any accompanying prospectus supplement will contain the
material terms and conditions for each security. The accompanying prospectus supplement may add, update or change the terms and conditions
of the securities as described in this prospectus. For more information about the securities offered by us, please refer to:

the indenture between Sempra Energy and U.S. Bank National Association, as successor trustee to U.S. Bank Trust National
Association, relating to the issuance of each series of senior debt securities by Sempra Energy (the senior indenture );

the indenture between Sempra Energy and The Bank of New York, as trustee, relating to the issuance of each series of subordinated
debt securities by Sempra Energy (the subordinated indenture );

the indenture among Sempra Energy Global Enterprises, Sempra Energy, as Guarantor, and U.S. Bank National Association, as
successor trustee to U.S. Bank Trust National Association, relating to the issuance of each series of senior debt securities by Sempra
Energy Global Enterprises;

the Declaration of each trust; and

Sempra Energy s guarantee of the trust preferred securities issued by each trust.

Forms of these documents are filed as exhibits to the registration statement of which this prospectus is a part. The indentures are subject to and
governed by the Trust Indenture Act of 1939, as amended, and may be supplemented or amended from time to time following their execution.

DESCRIPTION OF DEBT SECURITIES

Unless indicated differently in a prospectus supplement, the following description sets forth the general terms and provisions of the debt
securities that Sempra Energy and Sempra Energy Global Enterprises may offer by this prospectus. The debt securities may be issued as senior
debt securities or subordinated debt securities in the case of Sempra Energy and as senior debt securities in the case of Sempra Energy Global
Enterprises.

The senior debt securities will be governed by the senior indenture and the subordinated debt securities will be governed by the subordinated
indenture. Each indenture gives the issuer broad authority to set the particular terms of each series of debt securities, including the right to
modify certain of the terms contained in the indenture. The particular terms of a series of debt securities and the extent, if any, to which the
particular terms of the issue modify the terms of the applicable indenture will be described in the accompanying prospectus supplement relating
to such series of debt securities.
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Each indenture contains the full legal text of the matters described in this section. Because this section is a summary, it does not describe every
aspect of the debt securities or the applicable indentures. This summary is subject to and qualified in its entirety by reference to all the provisions
of the applicable indenture, including definitions of terms used in such indenture. We also include references in parentheses to certain sections of
the indentures. Whenever we refer to particular sections or defined terms of the indentures in this prospectus or in a prospectus supplement,
these sections or defined terms are incorporated by reference into this prospectus or into the prospectus supplement. This summary also is
subject to and qualified by reference to the description of the particular terms of a particular series of debt securities described in the applicable
prospectus supplement or supplements.

General

Sempra Energy and Sempra Energy Global Enterprises may issue an unlimited amount of debt securities under the indentures in one or more
series. Neither company is required to issue all debt securities of one series
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at the same time and, unless otherwise provided in a prospectus supplement, either company may reopen a series, without the consent of the
holders of the debt securities of that series, for issuances of additional debt securities of that series.

The debt securities of Sempra Energy and Sempra Energy Global Enterprises will be unsecured obligations of the company issuing the security,
and the debt securities of Sempra Energy Global Enterprises will be unconditionally guaranteed by Sempra Energy as to payment of principal,
premium, if any, and interest as described under the caption =~ Guarantee of Sempra Energy; Holding Company Structure below.

Before the issuance of each series of debt securities, the terms of the particular securities will be specified in either a supplemental indenture
(including any pricing supplement) and a board resolution of the issuing company or in one or more officers certificates of the issuing company
pursuant to a supplemental indenture or a board resolution. We refer you to the applicable prospectus supplement for a description of the
following terms of each series of debt securities:

(a) the title of the debt securities;

(b) any limit upon the principal amount of the debt securities;

(c) the date or dates on which principal will be payable or how to determine the dates;

(d) the rate or rates or method of determination of interest; the date from which interest will accrue; the dates on which interest will be
payable, which we refer to as the interest payment dates ; and any record dates for the interest payable on the interest payment dates;

(e) any obligation or option of the issuing company to redeem, purchase or repay debt securities, or any option of the registered holder to
require the issuing company to redeem or repurchase debt securities, and the terms and conditions upon which the debt securities will
be redeemed, purchased or repaid;

(f)  the denominations in which the debt securities will be issuable (if other than denominations of $1,000 and any integral multiple
thereof);

(g) whether the debt securities are to be issued in whole or in part in the form of one or more global debt securities and, if so, the identity
of the depositary for the global debt securities; and

(h) any other terms of the debt securities that may be different from those described below.

(See Section 301.)

Ranking
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The senior debt securities will be the unsecured and unsubordinated obligations of the company issuing the security. The indebtedness

represented by the senior debt securities will rank equally with all other unsecured and unsubordinated debt of the company issuing the senior

debt security (either Sempra Energy or Sempra Energy Global Enterprises). The indebtedness represented by the subordinated debt securities

will rank junior and subordinate in right of payment to the prior payment in full of the senior debt of Sempra Energy, to the extent and in the
manner set forth under the caption ~ Subordination below and as may be set forth in a prospectus supplement. The debt securities are obligations
of Sempra Energy and Sempra Energy Global Enterprises exclusively, and are not the obligations of any of their respective subsidiaries. Because
each company conducts its operations primarily through its respective subsidiaries and substantially all of its respective consolidated assets are
held by its respective subsidiaries, the debt securities will be effectively subordinated to all existing and future indebtedness and other liabilities

of each issuing company s respective subsidiaries.

Guarantee of Sempra Energy; Holding Company Structure

Sempra Energy will unconditionally guarantee the payment of principal of and any premium and interest on the debt securities issued by Sempra
Energy Global Enterprises, when due and payable, whether at the stated
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maturity date, by declaration of acceleration, call for redemption or otherwise, in accordance with the terms of the debt securities and the
applicable indenture. These guarantees are referred to as the debt securities guarantees in this prospectus. The debt securities guarantees will
remain in effect until the entire principal of and any premium and interest on the debt securities has been paid in full or otherwise discharged in
accordance with the provisions of the applicable indenture.

Sempra Energy conducts its operations primarily through its subsidiaries and substantially all of its consolidated assets are held by its
subsidiaries. Accordingly, Sempra Energy s cash flow and its ability to meet its obligations under its debt securities and the debt securities
guarantees are largely dependent upon the earnings of its subsidiaries and the distribution or other payment of these earnings to Sempra Energy
in the form of dividends or loans or advances and repayment of loans and advances from Sempra Energy. Except for Sempra Energy Global
Enterprises, with respect to repayment of their debt securities, the subsidiaries are separate and distinct legal entities and have no obligation to
pay any amounts due on the Sempra Energy debt securities or to make any funds available for payment of amounts due on these debt securities
or the debt securities guarantees.

Because Sempra Energy is a holding companys, its obligations under the debt securities and the debt securities guarantees will be structurally
subordinated to all existing and future liabilities of its subsidiaries. Therefore, Sempra Energy s rights and the rights of its creditors, including the
rights of the holders of the debt securities issued by Sempra Energy and any debt securities guarantees, to participate in the assets of any
subsidiary upon the liquidation or reorganization of the subsidiary will be subject to the prior claims of the subsidiary s creditors. To the extent
that Sempra Energy may itself be a creditor with recognized claims against any of its subsidiaries, Sempra Energy s claims would still be
effectively subordinated to any security interest in, or mortgages or other liens on, the assets of the subsidiary and would be subordinated to any
indebtedness or other liabilities of the subsidiary that are senior to the claims held by Sempra Energy. Sempra Energy expects to incur, and
expects that each of its subsidiaries will incur, substantial additional amounts of indebtedness.

Sempra Energy Global Enterprises also conducts its operations primarily through its subsidiaries and substantially all of its consolidated assets
are held by its subsidiaries. Accordingly, the discussion above is equally applicable to Sempra Energy Global Enterprises and the debt securities
it issues.

Payment of Debt Securities Interest

Unless indicated differently in a prospectus supplement, the issuing company will pay interest on the debt securities on each interest payment
date by check mailed to the person in whose name the debt securities are registered as of the close of business on the regular record date relating
to the interest payment date.

However, if the issuing company defaults in paying interest on a debt security, the issuing company will pay defaulted interest in either of the
two following ways:

(a) The issuing company will first propose to the trustee a payment date for the defaulted interest. Next, the trustee will choose a special
record date for determining which registered holders are entitled to the payment. The special record date will be between ten and 15
days before the proposed payment date. Finally, the issuing company will pay the defaulted interest on the payment date to the
registered holder of the debt security as of the close of business on the special record date.

(b
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Alternatively, the issuing company can propose to the trustee any other lawful manner of payment that is consistent with the
requirements of any securities exchange on which the debt securities are listed for trading. If the trustee thinks the proposal is
practicable, payment will be made as proposed.

(See Section 307.)

Payment of Debt Securities Principal

The company issuing the debt securities will pay principal of and any premium and interest on the debt securities at stated maturity, upon
redemption or otherwise, upon presentation of the debt securities at the office

10
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of the paying agent, which initially will be the trustee or such other paying agent designated in accordance with the applicable indenture. Any
other paying agent initially designated for the debt securities of a particular series will be named in the applicable prospectus supplement.

If any interest payment date, redemption date or the maturity date of the debt securities is not a business day at any place of payment, then
payment of the principal, premium, if any, and interest may be made on the next business day at that place of payment. In that case, no interest
will accrue on the amount payable for the period from and after the applicable interest payment date, redemption date or maturity date, as the
case may be.

The issuing company will pay principal of and any premium on the debt securities at stated maturity, upon redemption or otherwise, upon
presentation of the debt securities at the office of the paying agent. In the discretion of the company issuing the debt securities, the issuing
company may appoint one or more additional paying agents and security registrars and designate one or more additional places for payment and
for registration of transfer, but must at all times maintain a place of payment of the debt securities and a place for registration of transfer of the
debt securities in the Borough of Manhattan, the City of New York. (See Section 1002.)

Form; Transfers; Exchanges

The debt securities will be issued:

(a) only in fully registered form;

(b) without interest coupons; and

(¢) on denominations that are even multiples of $1,000.

You may have your debt securities divided into debt securities of smaller denominations (of at least $1,000) or combined into debt securities of
larger denominations, as long as the total principal amount is not changed. This is called an exchange. (See Section 305.)

You may exchange or transfer debt securities at the office of the trustee. The trustee acts as our agent for registering debt securities in the names
of holders and transferring debt securities. The company issuing the debt securities may appoint another agent or act as its own agent for this
purpose. The entity performing the role of maintaining the list of registered holders is called the security registrar. It will also perform transfers.
(See Section 305.)

In the discretion of the company issuing the debt securities, the issuing company may change the place for registration of transfer of the debt
securities and may remove and/or appoint one or more additional security registrars. (See Sections 305 and 1002.)
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There will be no service charge for any transfer or exchange of the debt securities, but you may be required to pay a sum sufficient to cover any
tax or other governmental charge payable in connection with the transfer or exchange.

We may block the transfer or exchange of (a) debt securities during a period of 15 days before giving any notice of redemption or (b) any debt
security selected for redemption in whole or in part, except the unredeemed portion of any debt security being redeemed in part. (See Section
305.)

Optional Redemption

Unless indicated differently in a prospectus supplement, all or a portion of the debt securities may be redeemed at the option of the issuing
company at any time or from time to time. The redemption price for the debt securities to be redeemed on any redemption date will be equal to
the greater of the following amounts:

11
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100% of the principal amount of the debt securities being redeemed on the redemption date; or

the sum of the present values of the remaining scheduled payments of principal and interest on the debt securities being redeemed on
that redemption date (not including any portion of any payments of interest accrued to the redemption date) discounted to the
redemption date on a semiannual basis at the Adjusted Treasury Rate (as defined below) plus a number of basis points as set forth in
any accompanying prospectus supplement, as determined by the Reference Treasury Dealer (as defined below).

plus, in each case, accrued and unpaid interest thereon to the redemption date. Notwithstanding the foregoing, installments of interest on the debt
securities that are due and payable on interest payment dates falling on or before a redemption date will be payable on the interest payment date
to the registered holders as of the close of business on the relevant record date according to the debt securities and the indenture. The redemption
price will be calculated on the basis of a 360-day year consisting of twelve 30-day months.

The company issuing the debt securities will mail notice of any redemption at least 30 days but not more than 60 days before the redemption
date to each registered holder of the debt securities to be redeemed. Once notice of redemption is mailed, the debt securities called for
redemption will become due and payable on the redemption date and at the applicable redemption price, plus accrued and unpaid interest to the
redemption date. If the issuing company elects to redeem all or a portion of the debt securities, that redemption will not be conditional upon
receipt by the paying agent or the trustee of monies sufficient to pay the redemption price. (See Section 1104.)

Debt securities will cease to bear interest on the redemption date. The issuer of the debt securities will pay the redemption price and any accrued
interest once you surrender the debt security for redemption. (See Section 1105.) If only part of a debt security is redeemed, the trustee will
deliver to you a new debt security of the same series for the remaining portion without charge. (Section 1106.)

Unless the company issuing the debt securities defaults in payment of the redemption price, on and after the redemption date interest will cease
to accrue on the debt securities or portions thereof called for redemption.

Adjusted Treasury Rate means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity
of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal
to the Comparable Treasury Price for such redemption date.

Comparable Treasury Issue means the United States Treasury security selected by the Reference Treasury Dealer as having a maturity
comparable to the remaining term of the debt securities to be redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such debt
securities.

Comparable Treasury Price means, with respect to any redemption date, (A) the average of the Reference Treasury Dealer Quotations for
such redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (B) if the trustee receives fewer
than three Such Reference Treasury Dealer Quotations, the average of all such Quotations, or (C) if the trustee receives only one Reference
Treasury Dealer Quotation, such Quotation.
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Reference Treasury Dealer means (A) the underwriters referenced in any applicable prospectus supplement; provided, however, that if any of
the foregoing shall cease to be a primary U.S. Government securities dealer in New York City (a Primary Treasury Dealer ), the company issuing
the debt securities will substitute therefor another Primary Treasury Dealer; and (B) any other Primary Treasury Dealer(s) selected by the
company issuing the debt securities.
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Reference Treasury Dealer Quotation means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the company issuing the debt securities, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as
a percentage of its principal amount) quoted in writing to the company issuing the debt securities by such Reference Treasury Dealer at 5:00
p-m. (New York City time) on the third business day preceding such redemption date.

Events of Default

An event of default occurs with respect to the debt securities of any series if:

(a) theissuing company does not pay any interest on any debt securities of the applicable series within 30 days of the due date;

(b) the issuing company does not pay any principal of or premium on any debt securities of the applicable series on the due date;

(c) theissuing company or, if applicable, the guarantor of the debt securities remains in breach of a covenant or warranty (excluding
covenants and warranties solely applicable to another series of debt securities issued under the applicable indenture) in the applicable
indenture or the debt securities of the applicable series for 60 days after it receives a written notice of default stating it is in breach
and requiring remedy of the breach; the notice must be sent by either the trustee or registered holders of at least 25% of the principal
amount of the outstanding debt securities of the affected series;

(d) default occurs under any bond, note, debenture or other instrument evidencing any indebtedness for money borrowed by the issuing
company or, if applicable, the guarantor of the debt securities, excluding any of the issuing company s subsidiaries (including a
default with respect to any other series of debt securities issued under the applicable indenture), or under any mortgage, indenture or
other instrument under which there may be issued or by which there may be secured or evidenced any indebtedness for money
borrowed by the issuing company (or the payment of which is guaranteed by the issuing company or, if applicable, the guarantor of
the debt securities), excluding any of the issuing company s subsidiaries, whether such indebtedness or guarantee exists on the date of
the applicable indenture or is issued or entered into following the date of the applicable indenture, if:

(@))] either:

such default results from the failure to pay any such indebtedness when due; or

as a result of such default the maturity of such indebtedness has been accelerated prior to its expressed maturity; and

(2)  the principal amount of such indebtedness, together with the principal amount of any other such indebtedness in default for

failure to pay any such indebtedness when due or the maturity of which has been so accelerated, aggregates at least $25
million;

(e) theissuing company or, if applicable, the guarantor of the debt securities files for bankruptcy or other specified events in bankruptcy,
insolvency, receivership or reorganization occur; or

(f) any other event of default specified in the applicable prospectus supplement for such series occurs.
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No event of default with respect to a series of debt securities necessarily constitutes an event of default with respect to the debt securities of any
other series issued under the applicable indenture.
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Remedies

Acceleration

If an event of default occurs and is continuing with respect to any series of debt securities, then either the trustee or the registered holders of at
least 25% in principal amount of the outstanding debt securities of that series may declare the principal amount of all of the debt securities of
that series, together with accrued and unpaid interest thereon, to be due and payable immediately. (See Section 502.)

Rescission of Acceleration

After the declaration of acceleration has been made with respect to any series of debt securities and before the trustee has obtained a judgment or
decree for payment of the money due, the declaration and its consequences will be rescinded and annulled, if:

(a) the company issuing the debt securities of that series pays or deposits with the trustee a sum sufficient to pay:

D all overdue interest on the debt securities of that series, other than interest which has become due by declaration of
acceleration;

(2)  the principal of and any premium on the debt securities of that series which have become due, otherwise than by the
declaration of acceleration, and overdue interest on these amounts;

3) interest on overdue interest, other than interest which has become due by declaration of acceleration, on the debt securities of
that series to the extent lawful; and

@) all amounts due to the trustee under the applicable indenture; and

(b) all events of default with respect to the debt securities of that series, other than the nonpayment of the principal and interest which
has become due solely by the declaration of acceleration, have been cured or waived as provided in the applicable indenture.

(See Section 502.)

For more information as to waiver of defaults, see =~ Waiver of Default and of Compliance below.

Control by Registered Holders; Limitations
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If an event of default with respect to the debt securities of any series occurs and is continuing, the registered holders of a majority in principal
amount of the outstanding debt securities of that series, voting as a single class, without regard to the holders of outstanding debt securities of
any other series that may also be in default, will have the right to direct the time, method and place of:

(a) conducting any proceeding for any remedy available to the trustee with respect to the debt securities of that series; and

(b) exercising any trust or power conferred on the trustee with respect to the debt securities of that series.

These rights of registered holders to give directions are subject to the following limitations:

(a) theregistered holders directions do not conflict with any law or the applicable indenture; and

(b) the direction is not unduly prejudicial to the rights of holders of the debt securities of that series who do not join in that action.

The trustee may also take any other action it deems proper which is consistent with the registered holders direction. (See Sections 512 and 603.)

14

Table of Contents 65



Edgar Filing: EVEREST REINSURANCE HOLDINGS INC - Form S-3ASR

Table of Conten

In addition, each indenture provides that no registered holder of debt securities of any series will have any right to institute any proceeding,
judicial or otherwise, with respect to the applicable indenture or for the appointment of a receiver or for any other remedy thereunder unless:

(a) thatregistered holder has previously given the trustee written notice of a continuing event of default;

(b) the registered holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made
written request to the trustee to institute proceedings in respect of that event of default and have offered the trustee reasonable
indemnity against costs and liabilities incurred in complying with the request; and

(c) for 60 days after receipt of the notice, the trustee has failed to institute a proceeding and no direction inconsistent with the request has
been given to the trustee during the 60-day period by the registered holders of a majority in aggregate principal amount of
outstanding debt securities of that series.

Furthermore, no registered holder will be entitled to institute any action if and to the extent that the action would disturb or prejudice the rights
of other registered holders of debt securities. (See Section 507.)

However, each registered holder has an absolute and unconditional right to receive payment when due and to bring a suit to enforce that right.
(See Section 508.)

Notice of Default

The trustee is required to give the registered holders of debt securities of the affected series notice of any default under the applicable indenture

to the extent required by the Trust Indenture Act, unless the default has been cured or waived; except that in the case of an event of default of the
character specified above in clause (c) under  Events of Default, no notice shall be given to such registered holders until at least 30 days after the
occurrence of the default. The Trust Indenture Act currently permits the trustee to withhold notices of default (except for certain payment

defaults) if the trustee in good faith determines the withholding of the notice to be in the interests of the registered holders. (See Section 602.)

The company issuing the debt securities will furnish the trustee with an annual statement as to its compliance with the conditions and covenants
in the applicable indenture.

Waiver of Default and of Compliance

The registered holders of a majority in aggregate principal amount of the outstanding debt securities of any series, voting as a single class,
without regard to the holders of outstanding debt securities of any other series, may waive, on behalf of all registered holders of the debt
securities of that series, any past default under the applicable indenture, except a default in the payment of principal, premium or interest, or with
respect to compliance with certain provisions of the applicable indenture that cannot be amended without the consent of the registered holder of
each outstanding debt security of that series. (See Section 513.)
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Unless indicated differently in a prospectus supplement, compliance with certain covenants in the applicable indenture or otherwise provided
with respect to debt securities of any series may be waived before the time specified for compliance by the registered holders of a majority in
aggregate principal amount of the debt securities of such series. (See Section 1006.)

Consolidation, Merger and Conveyance of Assets as an Entirety; No Financial Covenants

Sempra Energy and Sempra Energy Global Enterprises have each agreed not to consolidate or merge with or into any other entity, or to sell,
transfer, lease or otherwise convey its properties and assets as an entirety or substantially as an entirety to any entity, unless:
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(b)

nien

it is the continuing entity (in the case of a merger) or the successor entity formed by such consolidation or into which it is merged or
which acquires by sale, transfer, lease or other conveyance its properties and assets, as an entirety or substantially as an entirety, is a
corporation organized and existing under the laws of the United States of America or any State thereof or the District of Columbia,
and expressly assumes, by supplemental indenture, (i) the due and punctual payment of the principal, premium and interest on all the
debt securities and the performance of all of the covenants under the indenture and (ii) in the case of Sempra Energy, the due and
punctual payment of all amounts under the debt securities guarantees; and

immediately after giving effect to the transaction, no event of default, and no event which after notice or lapse of time or both would
become an event of default, has or will have occurred and be continuing.

Neither the applicable indenture nor the debt securities guarantee contains any financial or other similar restrictive covenants.

(See Section 801.)

Modification of Indenture

Without Registered Holder Consent. Without the consent of any registered holders of debt securities, the company issuing the debt securities
and the trustee may enter into one or more supplemental indentures for any of the following purposes:

()

(b

(©

(d)

©)]

®

(2)

(b

to evidence the succession of another entity to the company issuing the debt securities; or

to add one or more covenants for the benefit of the holders of all or any series of debt securities or to surrender any right or power
conferred upon the company issuing the debt securities; or

to add any additional events of default for all or any series of debt securities; or

to change or eliminate any provision of the applicable indenture so long as the change or elimination does not apply to any debt
securities entitled to the benefit of such provision or to add any new provision to the applicable indenture (in addition to the
provisions which may otherwise be added to the applicable indenture pursuant to the other clauses of this paragraph) so long as the
addition does not apply to any outstanding debt securities; or

to provide security for the debt securities of any series; or

to establish the form or terms of debt securities of any series, as permitted by the applicable indenture; or

to evidence and provide for the acceptance of appointment of a separate or successor trustee; or

to cure any ambiguity, defect or inconsistency or to make any other changes with respect to any series of debt securities that does not
adversely affect the interests of the holders of debt securities of that series in any material respect.
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(See Section 901.)

With Registered Holder Consent. Subject to the following sentence, the company issuing the debt securities and the trustee may, with some
exceptions, amend or modify the applicable indenture with the consent of the registered holders of at least a majority in aggregate principal
amount of the debt securities of each series affected by the amendment or modification. However, no amendment or modification may, without
the consent of the registered holder of each outstanding debt security affected thereby:

(a) change the stated maturity of the principal or interest on any debt security or reduce the principal amount, interest or premium
payable or change any place of payment where or the currency in which any debt security is payable, or impair the right to bring suit
to enforce any payment;
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(b) reduce the percentages of registered holders whose consent is required for any supplemental indenture or waiver;

(¢) modity or affect in any manner the terms and conditions of the obligations of Sempra Energy in respect of the due and
punctual payment of the principal of, or premium, if any, or interest on any debt securities guarantees; or

(d) modity certain provisions in the applicable indenture relating to supplemental indentures and waivers of certain covenants and past
defaults.

A supplemental indenture which changes or eliminates any provision of the applicable indenture expressly included solely for the benefit of
holders of debt securities of one or more particular series will be deemed not to affect the interests under the applicable indenture of the holders
of debt securities of any other series.

(See Section 902.)

Defeasance

The indentures provide, unless the terms of the particular series of debt securities provide otherwise, that the company issuing the debt securities
or, if applicable, the guarantor of the debt securities, may, upon satisfying several conditions, cause it to be discharged from its respective
obligations, with some exceptions, with respect to any series of debt securities, which we refer to as defeasance.

One condition the issuing company or, if applicable, the guarantor of the debt securities must satisfy is the irrevocable deposit with the trustee, in
trust, of money and/or government obligations which, through the scheduled payment of principal and interest on those obligations, would
provide sufficient moneys to pay the principal of and any premium and interest on those debt securities on the maturity dates of the payments or
upon redemption.

In addition, the company issuing the debt securities or, if applicable, the guarantor of the debt securities will be required to deliver an opinion of
counsel to the effect that a holder of debt securities will not recognize income, gain or loss for federal income tax purposes as a result of the
defeasance and will be subject to federal income tax on the same amounts, at the same times and in the same manner as if that defeasance had
not occurred. The opinion of counsel must be based upon a ruling of the Internal Revenue Service or a change in law after the date of the
applicable indenture.

(See Article XIII.)

Satisfaction and Discharge
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The applicable indenture will cease to be of further effect with respect to any series of debt securities, and we will be deemed to have satisfied
and discharged all of our obligations under the applicable indenture, except as noted below, when:

all outstanding debt securities of such series have become due or will become due within one year at their stated maturity or on a
redemption date; and

the issuing company deposits with the trustee, in trust, funds that are sufficient to pay and discharge all remaining indebtedness on the
outstanding debt securities of such series.

The company issuing the debt securities and, as applicable, guaranteeing the debt securities, of such series will remain obligated to pay all other
amounts due under the applicable indenture and guarantee and to perform certain ministerial tasks as described in the applicable indenture.

(See Section 401.)
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Resignation and Removal of the Trustee; Deemed Resignation

The trustee with respect to any series of debt securities may resign at any time by giving written notice to us. The trustee may also be removed
with respect to the debt securities of any series by act of the registered holders of a majority in principal amount of the then outstanding debt
securities of such series. No resignation or removal of the trustee and no appointment of a successor trustee will become effective until the
acceptance of appointment by a successor trustee in accordance with the requirements of the applicable indenture. Under certain circumstances,
the company issuing a series of debt securities may appoint a successor trustee with respect to such series of debt securities, and if the successor
trustee accepts, the trustee will be deemed to have resigned. (See Section 610.)

Subordination

Unless indicated differently in a prospectus supplement, Sempra Energy s subordinated debt securities will be subordinated in right of payment to
the prior payment in full of all its senior debt. This means that upon:

(a) any distribution of the assets of Sempra Energy upon its dissolution, winding-up, liquidation or reorganization in bankruptcy,
insolvency, receivership or other proceedings; or

(b) acceleration of the maturity of the subordinated debt securities; or

(c) afailure to pay any senior debt or interest thereon when due and continuance of that default beyond any applicable grace period; or

(d) acceleration of the maturity of any senior debt as a result of a default,

the holders of all of Sempra Energy s senior debt will be entitled to receive:

in the case of clauses (a) and (b) above, payment of all amounts due or to become due on all senior debt; and

in the case of clauses (c) and (d) above, payment of all amounts due on all senior debt,

before the holders of any of the subordinated debt securities are entitled to receive any payment. So long as any of the events in clauses (a), (b),
(c) or (d) above has occurred and is continuing, any amounts payable on the subordinated debt securities will instead be paid directly to the
holders of all senior debt to the extent necessary to pay the senior debt in full and, if any payment is received by the subordinated indenture
trustee under the subordinated indenture or the holders of any of the subordinated debt securities before all senior debt is paid in full, the
payment or distribution must be paid over to the holders of the unpaid senior debt. Subject to paying the senior debt in full, the holders of the
subordinated debt securities will be subrogated to the rights of the holders of the senior debt to the extent that payments are made to the holders
of senior debt out of the distributive share of the subordinated debt securities. (See Section 1401.)

Table of Contents 72



Edgar Filing: EVEREST REINSURANCE HOLDINGS INC - Form S-3ASR

senior debt means with respect to the subordinated debt securities, the principal of, and premium, if any, and interest on and any other
payment in respect of indebtedness due pursuant to any of the following, whether outstanding on the date the subordinated debt securities are
issued or thereafter incurred, created or assumed:

(a) all of the indebtedness of Sempra Energy evidenced by notes, debentures, bonds or other securities sold by it for money or other
obligations for money borrowed;

(b) all indebtedness of others of the kinds described in the preceding clause (a) assumed by or guaranteed in any manner by Sempra
Energy or in effect guaranteed by Sempra Energy through an agreement to purchase, contingent or otherwise, as applicable; and

(c) all renewals, extensions or refundings of indebtedness of the kinds described in either of the preceding clauses (a) and (b), unless, in
the case of any particular indebtedness, renewal, extension or refunding, the instrument creating or evidencing the same or the
assumption or guarantee of the same by its terms
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provides that such indebtedness, renewal, extension or refunding is not superior in right of payment to or is pari passu with such
securities. (See Section 101.)

Due to the subordination, if assets of Sempra Energy are distributed upon insolvency, certain of its general creditors may recover more, ratably,
than holders of subordinated debt securities. The subordination provisions will not apply to money and securities held in trust under the
satisfaction and discharge and the defeasance provisions of the applicable subordinated indenture. (See Section 1410.)

The subordinated debt securities, the subordinated indenture and the trust preferred securities guarantee do not limit Sempra Energy or any of its
subsidiaries ability to incur additional indebtedness, including indebtedness that will rank senior to subordinated debt securities and trust
preferred securities guarantees. Sempra Energy expects that it will incur, and that each of its subsidiaries will incur, substantial additional
amounts of indebtedness in the future. (See Section 301.)

Conversion Rights

The terms and conditions of any series of debt securities being offered that are convertible into common stock of Sempra Energy will be set forth
in a prospectus supplement. These terms will include the conversion price, the conversion period, provisions as to whether conversion will be at
the option of the holder or the company issuing the debt securities, the events requiring an adjustment of the conversion price and provisions
affecting conversion if such series of debt securities are redeemed.

Miscellaneous Provisions

Each indenture provides that certain debt securities, including those for which payment or redemption money has been deposited or set aside in

trust as described under ~ Satisfaction and Discharge above, will not be deemed to be outstanding in determining whether the registered holders of
the requisite principal amount of the outstanding debt securities have given or taken any demand, direction, consent or other action under the

indenture as of any date, or are present at a meeting of registered holders for quorum purposes. (See Section 101.)

The company issuing the debt securities will be entitled to set any day as a record date for the purpose of determining the registered holders of
outstanding debt securities of any series entitled to give or take any demand, direction, consent or other action under the applicable indenture, in
the manner and subject to the limitations provided in the applicable indenture. In certain circumstances, the trustee also will be entitled to set a
record date for action by registered holders of any series of outstanding debt securities. If a record date is set for any action to be taken by
registered holders of particular debt securities, the action may be taken only by persons who are registered holders of the respective debt
securities on the record date. (See Section 104.)

Governing Law

Each indenture and the related debt securities will be governed by and construed in accordance with the laws of the State of New York. (See
Section 112.)
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DESCRIPTION OF SEMPRA ENERGY S

COMMON STOCK AND PREFERRED STOCK

Unless indicated differently in a prospectus supplement, this section describes the terms of Sempra Energy s common stock and preferred stock.
The following description of Sempra Energy s common stock and preferred stock is only a summary and is qualified in its entirety by reference
to the articles of incorporation and bylaws of Sempra Energy. Therefore, you should read carefully the more detailed provisions of Sempra
Energy s Amended and Restated Articles of Incorporation, Sempra Energy s Amended and Restated Bylaws, and Sempra Energy s Rights
Agreement, dated May 26, 1998, between Sempra Energy and First Chicago Trust Company of New York, as rights agent, copies of which are
incorporated by reference as exhibits to the registration statement of which this prospectus is a part.

General

The authorized capital stock of Sempra Energy consists of (1) 750,000,000 shares of Sempra Energy common stock, without par value, and (2)
50,000,000 shares of preferred stock, without par value. As of December 31, 2002, there were 204,911,572 issued and outstanding shares of
Sempra Energy common stock and no shares of Sempra Energy preferred stock. No other classes of capital stock are authorized under the
Sempra Energy articles of incorporation. The issued and outstanding shares of Sempra Energy common stock are duly authorized, validly issued,
fully paid, nonassessable and free of preemptive rights.

Sempra Energy Common Stock

The holders of Sempra Energy common stock are entitled to receive such dividends as the Sempra Energy board of directors may from time to
time declare, subject to any rights of holders of outstanding shares of Sempra Energy preferred stock. Except as otherwise provided by law, each
holder of Sempra Energy common stock is entitled to one vote per share on each matter submitted to a vote of a meeting of shareholders, subject
to any class or series voting rights of holders of Sempra Energy preferred stock. Under the Sempra Energy articles of incorporation, the Sempra
Energy board of directors is classified into three classes, each consisting of a number as nearly equal as possible to one-third of the total number
of directors constituting the entire Sempra Energy board of directors. The holders of shares of Sempra Energy common stock are not entitled to
cumulate votes for the election of directors.

In the event of any liquidation, dissolution or winding up of Sempra Energy, whether voluntary or involuntary, the holders of shares of Sempra
Energy common stock, subject to any rights of the holders of outstanding shares of Sempra Energy preferred stock, are entitled to receive any
remaining assets of Sempra Energy after the discharge of its liabilities.

Holders of Sempra Energy common stock are not entitled to preemptive rights to subscribe for or purchase any part of any new or additional
issue of stock or securities convertible into stock. Sempra Energy common stock does not contain any redemption provisions or conversion
rights and is not liable to assessment or further call.

Each outstanding share of Sempra Energy common stock is accompanied by a right to purchase one one-hundredth of a share of Class A Junior
Participating Preferred Stock, without par value, of Sempra Energy at a price of $80 per right, subject to certain anti-dilution adjustments. The
Sempra Energy board of directors has reserved 7,500,000 shares of such Class A preferred stock for issuance upon exercise of the rights, as
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more fully discussed below under the caption  Description of Preferred Share Purchase Rights.

The registrar and transfer agent for the Sempra Energy common stock is First Chicago Trust Company of New York.
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Sempra Energy Preferred Stock

The Sempra Energy board of directors is authorized, pursuant to the Sempra Energy articles of incorporation, to issue up to 50,000,000 shares of
Sempra Energy preferred stock in one or more series and to fix and determine the number of shares of Sempra Energy preferred stock of any
series, to determine the designation of any such series, to increase or decrease the number of shares of any such series after the issue of shares of
that series, and to determine or alter the rights, preferences, privileges and restrictions granted to or imposed upon any such series. Currently,
there are no shares of Sempra Energy preferred stock outstanding. However, the Sempra Energy board of directors has reserved 7,500,000 shares
of Class A preferred stock for issuance in connection with rights issued under the Sempra Energy rights agreement.

Before the issuance of shares of each series of Sempra Energy preferred stock, the board of directors is required to adopt resolutions and file a
certificate of determination with the Secretary of State of the State of California. The certificate of determination will fix for each series the
designation and number of shares and the rights, preferences, privileges and restrictions of the shares including, but not limited to, the following:

(a) the title and stated value of the Sempra Energy preferred stock;

(b) voting rights, if any, of the Sempra Energy preferred stock;

(c) any rights and terms of redemption (including sinking fund provisions);

(d) the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to the Sempra Energy preferred stock;

(e) whether dividends are cumulative or non-cumulative and, if cumulative, the date from which dividends on the Sempra Energy
preferred stock will accumulate;

(f)  the relative ranking and preferences of the Sempra Energy preferred stock as to dividend rights and rights upon the liquidation,
dissolution or winding up of Sempra Energy s affairs;

(g) the terms and conditions, if applicable, upon which the Sempra Energy preferred stock will be convertible into Sempra Energy
common stock, including the conversion price (or manner of calculation) and conversion period;

(h) the provision for redemption, if applicable, of the Sempra Energy preferred stock;

(1) the provisions for a sinking fund, if any, for the Sempra Energy preferred stock;

() liquidation preferences;

(k) any limitations on issuance of any class or series of Sempra Energy preferred stock ranking senior to or on a parity with the class or
series of Sempra Energy preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of Sempra
Energy s affairs; and
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(1) any other specific terms, preferences, rights, limitations or restrictions of the Sempra Energy preferred stock.

All shares of Sempra Energy preferred stock will, when issued, be fully paid and nonassessable and will not have any preemptive or similar
rights.

In addition to the terms listed above, we will set forth in a prospectus supplement the following terms relating to the class or series of Sempra
Energy preferred stock being offered:

(a) the number of shares of the Sempra Energy preferred stock offered, the liquidation preference per share and the offering price of the
Sempra Energy preferred stock;

(b) the procedures for any auction and remarketing, if any, for the Sempra Energy preferred stock;

(c) any listing of the Sempra Energy preferred stock on any securities exchange; and
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(d) adiscussion of any material and/or special United States federal income tax considerations applicable to the Sempra Energy
preferred stock.

Rank

The Sempra Energy preferred stock will rank, with respect to dividends and upon our liquidation, dissolution or winding up:

(a) senior to all classes or series of Sempra Energy common stock and to all of our equity securities ranking junior to the Sempra Energy
preferred stock;

(b) on a parity with all of Sempra Energy s equity securities, the terms of which specifically provide that the equity securities rank on a
parity with the Sempra Energy preferred stock; and

(c) junior to all of Sempra Energy s equity securities, the terms of which specifically provide that the equity securities rank senior to the
Sempra Energy preferred stock.

Description of Preferred Share Purchase Rights

On May 26, 1998, the Sempra Energy board of directors adopted a preferred share purchase rights plan providing that one preferred share
purchase right will attach to each share of Sempra Energy common stock (each, a purchase right ). The description and terms of the rights are set
forth in a rights agreement, dated as of May 26, 1998, by and between Sempra Energy and First Chicago Trust Company of New York, as rights
agent. The purchase rights have an anti-takeover effect that is intended to discourage coercive or unfair takeover tactics and to encourage any
potential acquirer to negotiate a fair price to all Sempra Energy shareholders. The purchase rights may cause substantial dilution to any party that
may attempt to acquire Sempra Energy on terms not approved by the Sempra Energy board of directors, However, the purchase rights are
structured in a way so as not to interfere with any negotiated merger or other business combination, The purchase rights will expire on May 31,
2008. Until a purchase right is exercised, the holder of the purchase right will have no rights as a shareholder of Sempra Energy beyond those
rights afforded to existing shareholders, including the right to vote or to receive dividends.

The purchase rights are designed to assure that all of Sempra Energy s shareholders receive fair and equal treatment in the event of any proposed
takeover of Sempra Energy and to guard against partial tender offers, open market accumulations and other abusive tactics that may be deployed
to gain control of Sempra Energy without a control premium paid to all shareholders. Any time before the first date that a person or group has
become an acquiring person as defined in the rights agreement, the purchase rights should not interfere with any merger or other business
combination that is approved by the Sempra Energy board of directors.

Anti-Takeover Provisions

The Sempra Energy articles of incorporation and bylaws contain provisions that may have the effect of discouraging persons from acquiring
large blocks of Sempra Energy stock or delaying or preventing a change in control of Sempra Energy. The material provisions that may have
such an effect are:
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(a) classification of the Sempra Energy board of directors into three classes with the term of only one class expiring each year;

(b) aprovision permitting the Sempra Energy board of directors to make, amend or repeal the Sempra Energy bylaws;

(c) authorization for the Sempra Energy board of directors to issue Sempra Energy preferred stock in series and to fix rights and
preferences of the series (including, among other things, whether, and to what extent, the shares of any series will have voting rights
and the extent of the preferences of the shares of any series with respect to dividends and other matters);
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(d) aprovision that shareholders may take action only at annual or special meetings or by unanimous written consent in lieu of a
meeting;

(e) advance notice procedures with respect to nominations of directors or proposals other than those adopted or recommended by the
Sempra Energy board of directors; and

(f) provisions permitting amendment of certain of these provisions only by an affirmative vote of the holders of at least two-thirds of the
outstanding shares of Sempra Energy common stock entitled to vote.

Some acquisitions of Sempra Energy s outstanding voting shares would also require approval of the SEC under the Public Utility Holding

Company Act of 1935 and of various state and foreign regulatory authorities.
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DESCRIPTION OF WARRANTS

This section describes the general terms of the warrants that Sempra Energy may offer and sell by this prospectus. This prospectus and any

accompanying prospectus supplement will contain the material terms and conditions for each warrant, The accompanying prospectus

supplement may add, update or change the terms and conditions of the warrants as described in this prospectus. In this section, references to
we, our and us mean Sempra Energy excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

General

We, and/or Sempra Energy Global Enterprises, may issue warrants to purchase debt securities, preferred stock or common stock. Warrants may
be issued independently or together with any securities and may be attached to or separate from those securities. The warrants will be issued
under warrant agreements to be entered into between us and a bank or trust company, as warrant agent, all of which will be described in the
prospectus supplement relating to the warrants we are offering. The warrant agent will act solely as our agent in connection with the warrants
and will not have any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants. A copy of the
warrant agreement will be filed with the SEC in connection with the offering of the warrants.

Debt Warrants

We, and/or Sempra Energy Global Enterprises, may issue warrants for the purchase of our debt securities, or in the case of warrants issued by
Sempra Energy Global Enterprises, their debt securities. As explained below, each debt warrant will entitle its holder to purchase debt securities
at an exercise price set forth in, or to be determinable as set forth in, the related prospectus supplement. Debt warrants may be issued separately
or together with debt securities.

The debt warrants are to be issued under debt warrant agreements to be entered into between us, or, if applicable, Sempra Energy Global
Enterprises, and one or more banks or trust companies, as debt warrant agent, as will be set forth in the prospectus supplement relating to the
debt warrants being offered by the prospectus supplement and this prospectus. A copy of the debt warrant agreement, including a form of the
debt warrant certificate representing the debt warrants, will be filed with the SEC in connection with the offering of the debt warrants.

The particular terms of each issue of debt warrants, the debt warrant agreement relating to the debt warrants and the debt warrant certificates
representing debt warrants will be described in the applicable prospectus supplement, including, as applicable:

(a) the title of the debt warrants;

(b) the initial offering price;

(c) thetitle, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants;
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the currency or currency units in which the offering price, if any, and the exercise price are payable;

the title and terms of any related debt securities with which the debt warrants are issued and the number of the debt warrants issued
with each debt security;

the date, if any, on and after which the debt warrants and the related debt securities will be separately transferable;

the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which that principal amount
of debt securities may be purchased upon exercise of each debt warrant;
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(h) if applicable, the minimum or maximum number of warrants that may be exercised at any one time;

(i) the date on which the right to exercise the debt warrants will commence and the date on which the right will expire;

(j)  if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the debt warrants;

(k) whether the debt warrants represented by the debt warrant certificates will be issued in registered or bearer form, and, if registered,
where they may be transferred and registered;

(1) anti-dilution provisions of the debt warrants, if any;

(m) redemption or call provisions, if any, applicable to the debt warrants; and

(n) any additional terms of the debt warrants, including terms, procedures and limitations relating to the exchange and exercise of the
debt warrants.

Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and, if in registered form, may be
presented for registration of transfer, and debt warrants may be exercised at the corporate trust office of the debt warrant agent or any other
office indicated in the related prospectus supplement. Before the exercise of debt warrants, holders of debt warrants will not be entitled to
payments of principal, premium, if any, or interest, if any, on the debt securities purchasable upon exercise of the debt warrants, or to enforce
any of the covenants in the applicable indenture.

Equity Warrants

We may issue warrants for the purchase of our equity securities, such as our preferred stock or common stock. As explained below, each equity
warrant will entitle its holder to purchase equity securities at an exercise price set forth in, or to be determinable as set forth in, the related
prospectus supplement. Equity warrants may be issued separately or together with equity securities.

The equity warrants are to be issued under equity warrant agreements to be entered into between us and one or more banks or trust companies, as
equity warrant agent, as will be set forth in the prospectus supplement relating to the equity warrants being offered by the prospectus supplement
and this prospectus. A copy of the equity warrant agreement, including a form of the equity warrant certificate representing the equity warranty,
will be filed with the SEC in connection with the offering of the equity warrants.

The particular terms of each issue of equity warrants, the equity warrant agreement relating to the equity warrants and the equity warrant
certificates representing equity warrants will be described in the applicable prospectus supplement, including, as applicable:

(a) the title of the equity warrants;
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the initial offering price;

the aggregate number of equity warrants and the aggregate number of shares of the equity security purchasable upon exercise of the
equity warrants;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, the designation and terms of the equity securities with which the equity warrants are issued, and the number of equity
warrants issued with each equity security;

the date, if any, on and after which the equity warrants and the related equity security will be separately transferable;

if applicable, the minimum or maximum number of the equity warrants that may be exercised at any one time;
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(h) the date on which the right to exercise the equity warrants will commence and the date on which the right will expire;

(1) if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the equity warrants;

() anti-dilution provisions of the equity warrants, if any;

(k) redemption or call provisions, if any, applicable to the equity warrants; and

(1) any additional terms of the equity warrants, including terms, procedures and limitations relating to the exchange and exercise of the
equity warrants.

Holders of equity warrants will not be entitled, solely by virtue of being holders, to vote, to consent, to receive dividends, to receive notice as
shareholders with respect to any meeting of shareholders for the election of directors or any other matter, or to exercise any rights whatsoever as
a holder of the equity securities purchasable upon exercise of the equity warrants.
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DESCRIPTION OF SECURITIES PURCHASE CONTRACTS AND SECURITIES PURCHASE UNITS

This section describes the general terms of the securities purchase contracts and securities purchase units that Sempra Energy may offer and

sell by this prospectus. This prospectus and any accompanying prospectus supplement will contain the material terms and conditions for each

securities purchase contract and securities purchase unit. The accompanying prospectus supplement may add, update or change the terms and

conditions of the securities purchase contracts and securities purchase units as described in this prospectus. In this section, references to we,
our and us mean Sempra Energy excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

Stock Purchase Contract and Stock Purchase Units

We may issue stock purchase contracts, representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified number of shares of common stock or preferred stock at a future date or dates, or a variable number of shares of common stock or
preferred stock for a stated amount of consideration. The price per share and the number of shares of common stock or preferred stock may be
fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula set forth in the stock purchase
contracts. Any such formula may include anti-dilution provisions to adjust the number of shares of common stock or preferred stock issuable
pursuant to the stock purchase contracts upon certain events.

The stock purchase contracts may be issued separately or as part of units consisting of a stock purchase contract and, as security for the holder s
obligations to purchase the shares under the stock purchase contracts, (a) our senior debt securities or subordinated debt securities, (b) our debt
obligations of third parties, including U.S. Treasury securities, or (c) preferred securities of a trust. The stock purchase contracts may require us
to make periodic payments to the holders of the stock purchase units or vice versa, and such payments may be unsecured or prefunded on some
basis. The stock purchase contracts may require holders to secure their obligations in a specified manner, and in certain circumstances, we may
deliver newly issued prepaid stock purchase contracts upon release to a holder of any collateral securing such holder s obligations under the
original stock purchase contract.

Debt Purchase Contracts and Debt Purchase Units

We may issue debt purchase contracts, representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified principal amount of debt securities at a future date or dates. The purchase price and the interest rate may be fixed at the time the debt
purchase contracts are issued or may be determined by reference to a specific formula set forth in the debt purchase contracts.

The debt purchase contracts may be issued separately or as part of units consisting of a debt purchase contract and, as security for the holder s
obligations to purchase the securities under the debt purchase contracts, (a) our senior debt securities or subordinated debt securities, (b) our debt
obligations of third parties, including U.S. Treasury securities, or (c) preferred securities of a trust. The debt purchase contracts may require us to
make periodic payments to the holders of the debt purchase units or vice versa, and such payments may be unsecured or prefunded on some
basis. The debt purchase contracts may require holders to secure their obligations in a specified manner, and in certain circumstances, we may
deliver newly issued prepaid debt purchase contracts upon release to a holder of any collateral securing such holder s obligations under the
original debt purchase contract.
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The applicable prospectus supplement will describe the general terms of any purchase contracts or purchase units and, if applicable, prepaid
purchase contracts. The description in the prospectus supplement will not purport to be complete and will be qualified in its entirety by reference
to (a) the purchase contracts, (b) the collateral arrangements and depositary arrangements, if applicable, relating to such purchase contracts or
purchase units and (c) if applicable, the prepaid purchase contracts and the document pursuant to which such prepaid purchase contracts will be
issued. Material United States federal income tax considerations applicable to the purchase contracts and the purchase units will also be
discussed in the applicable prospectus supplement.
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DESCRIPTION OF DEPOSITARY SHARES

This section describes the general terms of the depositary shares Sempra Energy may offer and sell by this prospectus. This prospectus and any
accompanying prospectus supplement will contain the material terms and conditions for the depositary shares. The accompanying prospectus
supplement may add, update, or change the terms and conditions of the depositary shares as described in this prospectus. In this section,
reference to we, our and us mean Sempra Energy excluding, unless otherwise expressly stated or the context requires, its subsidiaries.

General

We may, at our option, elect to offer depositary shares, each representing a fraction (to be set forth in the prospectus supplement relating to a
particular series of preferred stock) of a share of a particular class or series of preferred stock as described below. In the event we elect to do so,
depositary receipts evidencing depositary shares will be issued to the public.

The shares of any class or series of preferred stock represented by depositary shares will be deposited under a deposit agreement among us, a
depositary selected by us and the holders of the depositary receipts. The depositary will be a bank or trust company having its principal office in
the United States and having a combined capital and surplus of at least $50,000,000. Subject to the terms of the deposit agreement, each owner
of a depositary share will be entitled, in proportion to the applicable fraction of a share of preferred stock represented by such depositary share,
to all the rights and preferences of the shares of preferred stock represented by the depositary share, including dividend, voting, redemption and
liquidation rights.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be distributed
to those persons purchasing the fractional shares of the related class or series of preferred shares in accordance with the terms of the offering
described in the related prospectus supplement.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to, and entitling the holders thereof to all the rights pertaining to, the definitive depositary receipts but not in definitive
form. Definitive depositary receipts will be prepared without unreasonable delay, and temporary depositary receipts will be exchangeable for
definitive depositary receipts without charge to the holder.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the entitled record holders of
depositary shares in proportion to the number of depositary shares that the holder owns on the relevant record date; provided, however, that if we
or the depositary is required by law to withhold an amount on account of taxes, then the amount distributed to the holders of depositary shares
shall be reduced accordingly. The depositary will distribute only an amount that can be distributed without attributing to any holder of depositary
shares a fraction of one cent. The depositary will add the undistributed balance to and treat it as part of the next sum received by the depositary
for distribution to holders of the depositary shares.
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If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record holders of depositary shares, in
proportion, insofar as possible, to the number of depositary shares owned by the holders, unless the depositary determines, after consultation
with us, that it is not feasible to make such distribution. If this occurs, the depositary may, with our approval, sell such property and distribute
the net proceeds from such sale to the holders. The deposit agreement also will contain provisions relating to how any subscription or similar
rights that we may offer to holders of the preferred stock will be available to the holders of the depositary shares.
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Withdrawal of Shares

Upon surrender of the depositary receipts at the corporate trust office of the depositary, unless the related depositary shares have previously been
called for redemption, converted or exchanged into our other securities, the holder of the depositary shares evidenced thereby is entitled to
delivery of the number of whole shares of the related class or series of preferred stock and any money or other property represented by such
depositary shares. Holders of depositary receipts will be entitled to receive whole shares of the related class or series of preferred stock on the
basis set forth in the prospectus supplement for such class or series of preferred stock, but holders of such whole shares of preferred stock will
not thereafter be entitled to exchange them for depositary shares. If the depositary receipts delivered by the holder evidence a number of
depositary shares in excess of the number of depositary shares representing the number of whole shares of preferred stock to be withdrawn, the
depositary will deliver to such holder at the same time a new depositary receipt evidencing such excess number of depositary shares. In no event
will fractional shares of preferred stock be delivered upon surrender of depositary receipts to the depositary.

Conversion, Exchange and Redemption

If any class or series of preferred stock underlying the depositary shares may be converted or exchanged, each record holder of depositary
receipts representing the shares of preferred stock being converted or exchanged will have the right or obligation to convert or exchange the
depositary shares represented by the depositary receipts.

Whenever we redeem or convert shares of preferred stock held by the depositary, the depositary will redeem or convert, at the same time, the
number of depositary shares representing the preferred stock to be redeemed or converted. The depositary will redeem the depositary shares
from the proceeds it receives from the corresponding redemption of the applicable series of preferred stock. The depositary will mail notice of
redemption or conversion to the record holders of the depositary shares that are to be redeemed between 30 and 60 days before the date fixed for
redemption or conversion, The redemption price per depositary share will be equal to the applicable fraction of the redemption price per share on
the applicable class or series of preferred stock. If less than all the depositary shares are to be redeemed, the depositary will select which shares
are to be redeemed by lot on a pro rata basis or by any other equitable method as the depositary may decide.

After the redemption or conversion date, the depositary shares called for redemption or conversion will no longer be outstanding. When the
depositary shares are no longer outstanding, all rights of the holders will end, except the right to receive money, securities or other property
payable upon redemption or conversion of the depositary shares.

Voting the Preferred Stock

When the depositary receives notice of a meeting at which the holders of the particular class or series of preferred stock are entitled to vote, the
depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each record holder of depositary shares on the
record date may instruct the depositary on how to vote the shares of preferred stock underlying the holder s depositary shares. The depositary will
try, if practical, to vote the number of shares of preferred stock underlying the depositary shares according to the instructions. We will agree to
take all reasonable action requested by the depositary to enable it to vote as instructed.

Amendment and Termination of the Deposit Agreement
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We and the depositary may agree at any time to amend the deposit agreement and the depositary receipt evidencing the depositary shares. Any
amendment that (a) imposes or increases certain fees, taxes or other charges payable by the holders of the depositary shares as described in the
deposit agreement or (b) otherwise materially adversely affects any substantial existing rights of holders of depositary shares, will not take effect
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until such amendment is approved by the holders of at least a majority of the depositary shares then outstanding. Any holder of depositary shares
that continues to hold its shares after such amendment has become effective will be deemed to have agreed to the amendment.

We may direct the depositary to terminate the deposit agreement by mailing a notice of termination to holders of depositary shares at least 30
days before termination. The depositary may terminate the deposit agreement if 90 day have elapsed after the depositary delivered written notice
of its election to resign and a successor depositary is not appointed. In addition, the deposit agreement will automatically terminate if:

the depositary has redeemed all related outstanding depositary shares;

all outstanding shares of preferred stock have been converted into or exchanged for common stock; or

we have liquidated, terminated or wound up our business and the depositary has distributed the preferred stock of the relevant series to
the holders of the related depositary shares.

Reports and Obligations

The depositary will forward to the holders of depositary shares all reports and communications from us that are delivered to the depositary and
that we are required by law, the rules of an applicable securities exchange or our amended and restated certificate of incorporation to furnish to
the holders of the preferred stock. Neither we nor the depositary will be liable if the depositary is prevented or delayed by law or any
circumstances beyond its control in performing its obligations under the deposit agreement. The deposit agreement limits our obligations to
performance in good faith of the duties stated in the deposit agreement. The depositary assumes no obligation and will not be subject to liability
under the deposit agreement except to perform such obligations as are set forth in the deposit agreement without negligence or bad faith. Neither
we nor the depositary will be obligated to prosecute or defend any legal proceeding connected with any depositary shares or class or series of
preferred stock unless the holders of depositary shares requesting us to do so furnish us with a satisfactory indemnity. In performing our
obligations, we and the depositary may rely and act upon the advice of our counsel or accountants, on any information provided to us by a
person presenting shares for deposit, any holder of a receipt, or any other document believed by us or the depositary to be genuine and to have
been signed or presented by the proper party or parties.

Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock and any redemption of the
preferred stock. Holders of depositary shares will pay taxes and governmental charges and any other charges as are stated in the deposit
agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivering notice to us, and we may remove the depositary at any time. Resignations or removals will
take effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor depositary must be appointed
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within 90 days after the delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the
United States and having a combined capital and surplus of at least $50,000,000.
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DESCRIPTION OF TRUST PREFERRED SECURITIES

This section describes the general terms of the trust preferred securities that Sempra Energy may offer and sell by this prospectus. This
prospectus and any accompanying prospectus supplement will contain the material terms and conditions for each trust preferred security. The
accompanying prospectus supplement may add, update or change the terms and conditions of the trust preferred securities as described in this
prospectus. In this section, references to we, our and us mean Sempra Energy excluding, unless otherwise expressly stated or the
context otherwise requires, its subsidiaries.

General

Each Declaration authorizes the regular trustees to issue on behalf of each trust one series of trust preferred securities which will have the terms
described below and in a prospectus supplement. Each trust will use the net proceeds from the sale of trust preferred securities and trust common
securities to purchase a series of subordinated debt securities from us. The property trustee will hold legal title to such subordinated debt
securities in trust for the benefit of the holders of the applicable trust preferred securities. We will guarantee the payment of distributions and
other amounts payable on the trust preferred securities, but only to the extent that the trust has funds legally and immediately available to make
those payments. The trust preferred securities and trust common securities of a trust are referred to herein as the trust securities.

Each trust preferred securities guarantee, when taken together with our obligation under the related series of subordinated debt securities, the
subordinated indenture and the related Declaration, will provide a full and unconditional guarantee of amounts due on the trust preferred
securities issued by a trust.

Each Declaration will be qualified as an indenture under the Trust Indenture Act. Each property trustee will act as indenture trustee for the trust
preferred securities to comply with the provisions of the Trust Indenture Act.

The trust preferred securities will be represented by a global security that will be deposited with and registered in the name of The Depository
Trust Company ( DTC ) or its nominee. Whenever we refer to a holder of trust preferred securities in this prospectus, we mean the registered
holder, which, for any trust preferred securities in book-entry form, will be DTC or its nominee, We discuss various matters relevant to global
securities under Global Securities Book-Entry, Delivery and Form below.

Each series of trust preferred securities will have the terms, including distributions, redemption, voting, liquidation rights and the other preferred,
deferred or other special rights or other restrictions as described in the relevant Declaration or made part of the Declaration by the Trust
Indenture Act or the Delaware Statutory Trust Act. The terms of the trust preferred securities will mirror the terms of the subordinated debt
securities held by the trust.

The prospectus supplement relating to the trust preferred securities of a trust will describe the specific terms of the trust preferred securities,
including:
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(a) the name of the trust preferred securities;

(b) the dollar amount and number of trust preferred securities issued;

(c) any provision relating to deferral of distribution payments, if different from those described in this prospectus;

(d) the annual distribution rate(s) (or method of determining the rate(s)), the payment date(s) and the record dates used to determine the
holders who are to receive distributions;

(e) the date from which distributions shall be cumulative;

(f)  the optional redemption provisions, if any, including the prices, time periods and other terms and conditions for which the trust
preferred securities shall be purchased or redeemed, in whole or in part;

31

Table of Contents 97



Edgar Filing: EVEREST REINSURANCE HOLDINGS INC - Form S-3ASR

Table of Conten

(g) the terms and conditions, if any, upon which the applicable series of subordinated debt securities may be distributed to holders of the
trust preferred securities, if different from those described in this prospectus;

(h) the voting rights, if any, of holders of the trust preferred securities, if different from those described in this prospectus;

(1) any securities exchange on which the trust preferred securities will be listed;

(j)  whether the trust preferred securities are to be issued in book-entry form and represented by one or more global certificates and, if so,
the depository for the global certificates and the specific terms of the depositary arrangements, if different from those described in
this prospectus; and

(k) any other relevant rights, preferences, privileges, limitations or restrictions of the trust preferred securities, if different from those
described in this prospectus.

Each prospectus supplement will describe certain United States federal income tax considerations applicable to the purchase, holding and
disposition of the series of trust preferred securities covered by the prospectus supplement.

Distributions

Distributions will accumulate on each series of trust preferred securities from the date they are first issued. Unless deferred as described below,
distributions will be payable quarterly in arrears on March 31, June 30, September 30 and December 31 of each year (each, a distribution date ).
Distributions not paid when due will accumulate additional distributions, compounded quarterly, at the annual rate stated in the related

prospectus supplement, to the extent permitted by law. Whenever we use the term distributions in this prospectus, we are including any of these
distributions. The amount of distributions payable for any period will be computed on the basis of a 360-day year of twelve 30-day months.

The assets of a trust available for distribution to holders of trust preferred securities will be limited to the interest payments the trust receives
from us with respect to the subordinated debt securities. Consequently, if we defer or for any other reason fail to make interest payments on the
subordinated debt securities, the trust will not have funds to pay distributions on the trust preferred securities.

As long as no Subordinated Indenture Event of Default (as defined in the subordinated indenture for the subordinated debt securities held by a
trust) has occurred and has not been cured, we will have the right to defer interest payments on the related subordinated debt securities at any
time. We may defer interest payments on the related subordinated debt securities in each case for a period not exceeding 20 consecutive quarters
(each, a deferral period ). No deferral period may extend beyond the stated maturity of the related subordinated debt securities. Before a deferral
period ends, we may extend it further if that deferral period does not exceed 20 consecutive quarters or extend beyond the stated maturity of the
related subordinated debt securities. When a deferral period ends and we have paid all accrued and unpaid interest on the related subordinated
debt securities, we may begin a new deferral period, subject to the terms described above. There is no limit on the number of deferral periods

that we may begin.

If we defer interest payments on the related subordinated debt securities, the trust also will defer the payment of distributions on the trust
preferred securities. During a deferral period, the holder of trust preferred securities will still accumulate distributions at the annual rate specified
in the related prospectus supplement, plus the holder of trust preferred securities will accumulate additional distributions on the deferred

Table of Contents 98



Edgar Filing: EVEREST REINSURANCE HOLDINGS INC - Form S-3ASR

distributions at the same rate, to the extent permitted by law. During a deferral period, the holder of trust preferred securities will be required to
accrue interest income for United States federal income tax purposes.
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If we elect to begin a deferral period, we will be subject to specified restrictions relating to paying dividends on or repurchasing our common
stock and making payments on certain of our debt securities. See Description of the Subordinated Debt Securities of Sempra Energy Purchased
with Proceeds of Trust Securities Payments Deferral Period Restrictions below.

Redemption

Trust preferred securities will remain outstanding until the applicable trust redeems them or distributes the subordinated debt securities in
exchange for the trust preferred securities. Any redemption of trust preferred securities must occur as described below under ~ Redemption of
Trust Preferred Securities. Any exchange distribution must occur as described below under the caption = Exchange of Trust Preferred Securities
for Subordinated Debt Securities.

Redemption of Trust Preferred Securities

If we repay or redeem the related subordinated debt securities, whether at their stated maturity, upon acceleration after a Subordinated Indenture
Event of Default or upon early redemption, the applicable property trustee will redeem a like amount of trust preferred securities of the

applicable trust on the Redemption Date at the Redemption Price. In this context, like amount means trust preferred securities having an
aggregate liquidation amount equal to the aggregate principal amount of the subordinated debt securities being repaid or redeemed. Redemption
Date means the date that the principal of the subordinated debt securities being redeemed becomes due for payment under the subordinated
indenture. Redemption Price means the aggregate liquidation amount of the trust preferred securities to be redeemed, plus any accumulated and
unpaid distributions on those securities to the Redemption Date.

Repayment and Redemption of Subordinated Debt Securities

We may redeem any series of subordinated debt securities, at our option, before their stated maturity as follows:

at any time on or after the date stated in an applicable prospectus supplement, in whole or in part, provided that no partial redemption
may occur during a deferral period; and

at any time in whole, but not in part, within 90 days after a Tax Event or an Investment Company Act Event has occurred.

See Description of the Subordinated Debt Securities of Sempra Energy Purchased with Proceeds of Trust Securities Optional Redemption below
for the definitions of Tax Event and Investment Company Act Event.

If a Tax Event is continuing and we do not elect to dissolve a trust or redeem the related subordinated debt securities, we may be required to pay
additional sums on such subordinated debt securities. The provisions regarding repayment and redemption of subordinated debt securities, as

well as information about the effect that possible tax law changes may have on the subordinated debt securities and trust preferred securities, are
discussed in Description of the Subordinated Debt Securities of Sempra Energy Purchased with Proceeds of Trust Securities Stated Maturity and
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Optional Redemption Payment of Additional Sums below.

Redemption Procedures

A property trustee will give at least 30 days, but not more than 60 days, notice before the Redemption Date, unless the redemption results from
acceleration after a Subordinated Indenture Event of Default and the property trustee is not able to give notice during this period. In that case, a
property trustee will give the notice as soon as practicable. A property trustee will give the notice of redemption in the manner described below
under the caption  Notices.
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The property trustee will irrevocably deposit with DTC (in the case of any book-entry trust preferred securities) or the Paying Agent (as defined
below) (in the case of any non-book-entry trust preferred securities) funds sufficient to pay the Redemption Price for all trust preferred securities
being redeemed on that date, to the extent that such funds are deposited with the property trustee.

DTC will pay the Redemption Price for trust preferred securities held in book-entry form and called for redemption in accordance with the
procedures of DTC, to the extent the property trustee has deposited sufficient funds with DTC. The Paying Agent will pay the Redemption Price
for trust preferred securities held in definitive form and called for redemption, to the extent the property trustee has deposited sufficient funds
with the Paying Agent, against surrender of the certificates representing those trust preferred securities. The trust preferred securities will be
issued in definitive form only in the special circumstances described under the caption Book-Entry Issuance Global Securities below. Any
distributions that are due on a distribution date that is on or before the Redemption Date will be payable to the holders of those trust preferred
securities on the record date for the related distribution date.

Once the property trustee gives notice of redemption and deposits funds as discussed above, all rights of the holders of the trust preferred
securities called for redemption will cease at the time of the deposit, except the right of those holders to receive the Redemption Price, but
without interest on that amount. In addition, those trust preferred securities will no longer be outstanding.

On the Redemption Date, distributions will stop accumulating on the subordinated debt securities called for redemption. However, if payment of
the Redemption Price for any trust preferred securities is not made, distributions on those trust preferred securities will continue to accumulate to
the date the Redemption Price is paid.

If a trust redeems less than all of its trust preferred securities, then the liquidation amount of trust preferred securities to be redeemed will be
allocated pro rata between its outstanding trust preferred securities and its outstanding trust common securities, based upon their respective
aggregate liquidation amounts. The applicable property trustee will select the trust preferred securities to be redeemed from among the
outstanding trust preferred securities of such trust not previously called for redemption. A property trustee may use any method of selection that
it deems to be fair and appropriate.

Other Purchases of Trust Preferred Securities

We or our subsidiaries may purchase outstanding trust preferred securities by tender, in the open market or by private agreement, subject to
applicable laws, including United States federal securities laws.

Exchange of Trust Preferred Securities for Subordinated Debt Securities

We will have the right at any time, in our sole discretion, to dissolve a trust. After a trust has satisfied all liabilities to its creditors, as provided
by law, the applicable property trustee will distribute a like amount of subordinated debt securities to the holders of the related trust securities in
exchange for all such trust securities outstanding, in liquidation of the trust. In this context, like amount means subordinated debt securities
having an aggregate principal amount equal to the aggregate liquidation amount of all such trust securities outstanding.
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If an exchange distribution with respect to a trust occurs, we must use our best efforts to list the related subordinated debt securities on the New
York Stock Exchange or such other stock exchange or organization, if any, on which the trust preferred securities of such trust are listed.
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Exchange Procedures

A property trustee will make the exchange distribution to holders of trust preferred securities listed in a trust s records at the close of business on
the record date for the exchange distribution. If the trust preferred securities are held in book-entry form, the record date will be one Business

Day (as defined below) before the date that we set as the exchange distribution date (the Exchange Date ). If the trust preferred securities are not
held in book-entry form, the record date will be the 15th day (whether or not a Business Day) before the Exchange Date.

A property trustee will give holders at least 30 days, but not more than 60 days, notice before the Exchange Date. Property trustees will give the
notice of an Exchange Date in the manner described below under ~ Notices.

On the Exchange Date with respect to a trust:

the trust preferred securities of such trust will no longer be outstanding;

certificates representing a like amount of subordinated debt securities will be issued to holders of trust preferred securities of such trust
upon their surrender to the property trustee or its agent for exchange;

any certificates representing trust preferred securities of such trust that are not surrendered for exchange will be deemed to represent a
like amount of subordinated debt securities (and until such certificates are surrendered for exchange, no payments of interest or
principal on such subordinated debt securities will be made to the holders of those trust preferred securities); and

the holders of trust preferred securities of such trust will not have any further rights with respect to such trust preferred securities,
except the right to receive certificates representing subordinated debt securities upon surrender of their certificates as described above.

Certain Tax Consequences

Under current United States federal income tax law and interpretations and assuming, as each trust expects, that it will not be classified as an
association taxable as a corporation, a holder of trust preferred securities would not be taxed if a property trustee distributes subordinated debt
securities to it upon liquidation of the trust. However, if a Tax Event were to occur and a trust were subject to taxation on income received or
accrued on subordinated debt securities, a holder of trust preferred securities and the trust could be taxed on that distribution.

Ranking

The trust preferred securities of a trust will rank equally with the trust common securities of that trust. A trust will make payments of
distributions and the Redemption Price on the trust preferred securities and the trust common securities pro rata, based on the aggregate
liquidation amounts of the trust preferred securities and trust common securities, except as follows. If a Subordinated Indenture Event of Default
has occurred with respect to the series of subordinated debt securities held by a trust and has not been cured, that trust may not make any
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payments on its trust common securities until the trust has paid in full or provided in full all unpaid amounts on its trust preferred securities.

If a Subordinated Indenture Event of Default occurs with respect to the series of subordinated debt securities held by a trust, the holders of the
trust common securities of that trust will be deemed to have waived all rights to act with respect to the related Declaration Event of Default (as
defined below) with respect to that trust until all such Declaration Events of Default have been cured, waived or eliminated. Until any such
Declaration Events of Default have been cured, waived or eliminated, the property trustee of that trust will act solely on behalf of holders of the
trust preferred securities of that trust (and not on behalf of the holders of the trust common securities of that trust), and only the holders of trust
preferred securities of that trust will have the right to direct the property trustee to act on their behalf.
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Status of Trust Preferred Securities Guarantees

Each trust preferred securities guarantee will constitute our unsecured obligation and will rank:

(a) equal in rank with any other guarantee similar to the trust preferred securities guarantees issued by us on behalf of the holders of
securities issued by any other trust established by us or our affiliates;

(b) subordinate and junior in right of payment to all of our other liabilities, except those that rank equally or are subordinate by their
terms;

(c) equal with any guarantee now or hereafter issued by us in respect of the most senior preferred or preference stock now or hereafter
issued by us, and with any guarantee now or hereafter issued by us in respect of any preferred or preference stock of any of our
affiliates; and

(d) senior to our common stock.

Each Declaration will require that the holders of the related trust preferred securities accept the subordination provisions and other terms of the
related trust preferred securities guarantee. A trust preferred securities guarantee will constitute a guarantee of payment and not of collection (in
other words, the holder of a trust preferred securities guarantee may sue us, or seek other remedies, to enforce its rights under the trust preferred
securities guarantee without first suing any other person or entity). A trust preferred securities guarantee will not be discharged except by
payment of the trust preferred securities guarantee payments in full to the extent not previously paid or upon distribution of subordinated debt
securities to the holders of the trust preferred securities pursuant to the related Declaration.

Liquidation Distribution Upon Dissolution

Each Declaration states that the related trust shall be dissolved:

(a) upon the expiration of the term of such trust;

(b) upon the bankruptcy of Sempra Energy;

(c) upon the filing of a certificate of dissolution or its equivalent with respect to Sempra Energy;

(d) 90 days after the revocation of the articles of incorporation of Sempra Energy (but only if the articles of incorporation are not
reinstated during that 90-day period);

(e) upon the written direction to the property trustee from Sempra Energy at any time to dissolve such trust and distribute the related
subordinated debt securities to holders in exchange for the trust preferred securities;
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(f)  upon the redemption of all of the trust securities of such trust; or

(g) upon entry of a court order for the dissolution of Sempra Energy or such trust.

In the event of a dissolution, after a trust satisfies (whether by payment or reasonable provision for payment) all amounts owed to creditors of
the trust, the holders of the trust securities of such trust will be entitled to receive:

(a) cash equal to the aggregate liquidation amount of each trust security, plus accumulated and unpaid distributions to the date of
payment; unless

(b) subordinated debt securities in an aggregate principal amount equal to the aggregate liquidation amount of the trust securities are
distributed to the holders of the trust securities.

If a trust cannot pay the full amount due on its trust securities because insufficient assets are available for payment, then the amounts payable by
the trust on its trust securities shall be paid pro rata. However, if an event of default under the related Indenture has occurred, the total amounts
due on the trust preferred securities will be paid before any distribution on the trust common securities.
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Declaration Events of Default

The term Declaration Event of Default with respect to a trust means any of the following:

a Subordinated Indenture Event of Default occurs with respect to the related series of subordinated debt securities (see Description of
the Subordinated Debt Securities of Sempra Energy Purchased with Proceeds of Trust Securities Events of Default below);

such trust does not pay any distribution within 30 days of its due date, provided that no deferral period is continuing;

such trust does not pay any Redemption Price on its due date;

the trustee(s) of such trust remains in breach in a material respect of any term of the related Declaration for 90 days after the trustee
receives notice of default stating the trustee is in breach. The notice must be sent by the holders of at least 25% in liquidation amount of
the outstanding trust preferred securities of such trust; and

the property trustee of such trust files for bankruptcy or certain other events in bankruptcy or insolvency occur and a successor property
trustee of such trust is not appointed within 60 days.

If a Subordinated Indenture Event of Default occurs and the subordinated indenture trustee and the holders of not less than 25% in principal
amount of the outstanding subordinated debt securities of the related series fail to declare the principal of all of such subordinated debt securities
to be immediately due and payable, the holders of at least 25% in aggregate liquidation amount of the outstanding trust preferred securities of the
related trust will have the right to declare such principal immediately due and payable by providing notice to us and the subordinated indenture
trustee.

If we fail to pay principal, premium, if any, or interest on a series of subordinated debt securities when payable, then a holder of the related trust
preferred securities may directly sue us or seek other remedies to collect its pro rata share of payments owed.

Within 90 days after learning of a Declaration Event of Default with respect to a trust, the related property trustee will notify the holders of the
trust securities of such trust, the regular trustees and us, unless the Declaration Event of Default has been cured or waived.

We and a regular trustee of a trust must provide the property trustee of such trust with an annual certificate stating whether they are in
compliance with all the conditions and covenants applicable to them under the related Declaration.

If a Declaration Event of Default with respect to a trust has occurred and has not been cured, the trust preferred securities of such trust will have
a preference in right of payment over the trust common securities of such trust as discussed above. The holders of trust securities are not entitled
to accelerate the maturity of the trust preferred securities upon a Declaration Event of Default.
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Enforcement Rights

If a Subordinated Indenture Event of Default occurs with respect to a series of subordinated debt securities, the holders of the related trust
preferred securities must rely on the applicable property trustee, as the holder of such subordinated debt securities, to enforce its rights under
such subordinated debt securities and the applicable subordinated indenture against us, subject to the following:

Right of Direct Action

If we do not make full and timely payments on such subordinated debt securities, the related trust will not have funds available to make
payments of distributions or other amounts due on the related trust preferred
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securities. In this event, a holder of such trust preferred securities may sue us directly to collect its pro rata share of payments owed. We may not
amend the applicable subordinated indenture to remove the right of any holder of trust preferred securities to bring a direct action against us
without the prior written consent of all of the holders of the related series of trust preferred securities. We will be able to set-off any payment
made to a holder of trust preferred securities in connection with a direct action.

Other Rights under the Subordinated Indenture

The holders of 25% or more in liquidation amount of the outstanding trust preferred securities of a trust may accelerate the maturity of the
related series of subordinated debt securities when a Subordinated Indenture Event of Default with respect to such series has occurred and has
not been cured and neither the subordinated indenture trustee nor the holders of the related series of subordinated debt securities have exercised
such acceleration rights. In addition, the holders of a majority in liquidation amount of the outstanding trust preferred securities of a trust may
cancel a declaration of acceleration of the related series of subordinated debt securities and may waive specified Subordinated Indenture Events
of Default with respect to such series. See Description of the Subordinated Debt Securities of Sempra Energy Purchased with Proceeds of Trust
Securities Events of Default and Remedies below.

Voting Rights; Amendment of the Declaration

The holders of the trust preferred securities of a trust will have no voting rights except as discussed below and under Description of the
Subordinated Debt Securities of Sempra Energy Purchased with Proceeds of Trust Securities Consolidation, Merger and Conveyance of Assets as
an Entirety; No Financial Covenants and Description of Trust Preferred Securities Guarantees Amendments and Assignment below, and as
otherwise required by law or the applicable Declaration.

With respect to a trust, if any proposed amendment to the applicable Declaration provides for, or the regular trustees of such trust otherwise
propose to effect:

(a) any action that would adversely affect the powers, preferences or special rights of the trust preferred securities of such trust in any
material respect, whether by way of amendment to the applicable Declaration or otherwise; or

(b) the dissolution, winding-up or termination of such trust other than pursuant to the terms of the applicable Declaration,

then the holders of the trust preferred securities of such trust as a class will be entitled to vote on the amendment or proposal. In that case, the
amendment or proposal will be effective only if approved by the holders of at least a majority in aggregate liquidation amount of such trust
preferred securities.

A Declaration may be amended from time to time by us and the applicable property trustee and the applicable regular trustees without the
consent of the holders of trust preferred securities of the related trust to:
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(a) cure any ambiguity, correct or supplement any provision which may be inconsistent with any other provision, or make provisions not
inconsistent with any other provisions with respect to matters or questions arising under the applicable Declaration, in each case to
the extent that the amendment does not adversely affect the interests of any holder of trust preferred securities of the related trust in
any material respect; or

(b) modify, eliminate or add to any provisions to the extent necessary to ensure that the related trust will not be classified as other than a
grantor trust for United States federal income tax purposes or to ensure that such trust will not be required to register as an
investment company under the Investment Company Act.
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Except as provided in the next paragraph, other amendments to a Declaration may be made by us or the securities trustees of the related trust
upon:

(a) approval of the holders of a majority in aggregate liquidation amount of the outstanding trust preferred securities of such trust; and

(b) receipt by the securities trustee of such trust of an opinion of counsel to the effect that such amendment will not affect the trust s
status as a grantor trust for United States federal income tax purposes or the trust s exemption from the Investment Company Act.

Notwithstanding the foregoing, without the consent of each affected holder of the trust securities of the related trust, a Declaration may not be
amended to:

(a) change the amount or timing of any distribution on the trust securities of such trust or otherwise adversely affect the amount of any
distribution required to be made in respect of the trust securities of such trust as of a specified date; or

(b) restrict the right of a holder of the trust securities of such trust to institute suit for the enforcement of any such payment on or after
such date.

In addition, no amendment may be made to a Declaration if the amendment would:

(a) cause the related trust to be characterized as other than a grantor trust for United States federal income tax purposes;

(b) cause the related trust to be deemed to be an investment company which is required to be registered under the Investment Company
Act; or

(c) impose any additional obligation on us, the property trustee of the related trust or the Delaware trustee of the related trust without its
consent.

Without obtaining the prior approval of the holders of a majority in aggregate liquidation amount of the trust preferred securities of a trust, the
securities trustees of such trust may not:

(a) direct the time, method and place of conducting any proceeding for any remedy available to the related subordinated indenture
trustee or executing any trust or power conferred on the related property trustee with respect to the related series of subordinated debt
securities;

(b) waive any default that is waivable under the subordinated indenture;

(c) cancel an acceleration of the principal of the related series of subordinated debt securities; or
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(d) consent to any amendment, modification or termination of the subordinated indenture or the related series of subordinated debt
securities where such consent is required.

However, if a consent under the subordinated indenture requires the consent of each affected holder of a series of subordinated debt securities,
then the applicable property trustee must obtain the prior consent of each holder of the related trust preferred securities. In addition, before
taking any of the foregoing actions, the regular trustees of the related trust must obtain an opinion of counsel stating that the action will not cause
such trust to be classified as other than a grantor trust for United States federal income tax purposes.

The property trustee of a trust will notify all holders of the trust preferred securities of such trust of any notice of default received from the
subordinated indenture trustee with respect to the subordinated debt securities held by such trust.
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Notices

Notices to be given to holders of trust preferred securities held in book-entry form will be given to DTC in accordance with its procedures.
Notices to be given to holders of trust preferred securities held in definitive form may be given by mail to their addresses set forth in trust
records.

Payment and Paying Agency

With respect to any trust preferred securities held in book-entry form, distributions will be paid to DTC, which will credit the relevant accounts
at DTC on the applicable distribution dates in accordance with its procedures. With respect to any trust preferred securities issued in definitive
form, distributions will be paid by check mailed to the address of the holder entitled to such payments, as such address appears in trust records.
The paying agent of a trust (the Paying Agent ) will initially be the property trustee of such trust. A Paying Agent of a trust may resign upon 30
days written notice to the regular trustees and the property trustee of such trust. In such event, the property trustee of such trust will appoint a
successor acceptable to the regular trustees of such trust to act as Paying Agent.

Persons holding their trust preferred securities in  street name or indirectly through DTC should consult their banks or brokers for information on
how they will receive payments. See Global Securities Book-Entry, Delivery and Form in this prospectus.

Any money paid to a property trustee or a Paying Agent for payments on trust preferred securities that remains unclaimed at the end of two years
after the amount is due will be repaid to us. After that two-year period, you may look only to us for payment of those amounts.

Business Day

If any payment is due on a day that is not a Business Day, the payment will be made on the following Business Day (unless that Business Day is

in a different calendar year, in which case the payment will be made on the preceding Business Day). Each payment made on the following or
preceding Business Day will have the same force and effect as if made on the original payment due date. Business Day means any day other than
a Saturday, a Sunday, a day on which banking institutions in New York City are authorized or required by law or executive order to remain

closed or, with respect to such trust, a day on which the corporate trust office of the property trustee of such trust or the subordinated indenture
trustee is closed for business.

Record Date

A trust will pay distributions to holders of trust preferred securities listed in the trust s records on the record date for the payment. If trust
preferred securities are held in book-entry form, the record date will be one Business Day before the relevant distribution date. If trust preferred
securities are issued in definitive form, the record date will be the 15th day, whether or not a Business Day, before the relevant distribution date.
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Registrar and Transfer Agent

The property trustee of a trust will initially act as such trust s agent for registering trust preferred securities of such trust in the names of holders
and transferring such trust preferred securities. Such property trustee also will perform the role of maintaining the list of registered holders of
trust preferred securities of such trust. Holders will not be required to pay a service charge to transfer or exchange trust preferred securities, but
may be required to pay for any tax or other governmental charge associated with the exchange or transfer.

Removal and Replacement of Trustees

Only the holder of trust common securities of a trust has the right to remove, or replace the regular trustees and, before an event of default,
property and Delaware trustees of the trust. If an event of default occurs, only the
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holders of trust preferred securities of a trust have the right to remove or replace the property and Delaware trustees. The resignation or removal
of any trustee and the appointment of a successor trustee shall be effective only on the acceptance of appointment by the successor trustee in
accordance with the provisions of the Declaration for such trust.

Information Concerning the Property Trustees

For matters relating to compliance with the Trust Indenture Act, the property trustee of each trust will have all of the duties and responsibilities
of an indenture trustee under the Trust Indenture Act. Each property trustee, other than during the occurrence and continuance of a Declaration
Event of Default under the applicable trust, undertakes to perform only the duties as are specifically set forth in the applicable Declaration and,
upon a Declaration event of default, must use the same degree of care and skill as a prudent person would exercise or use in the conduct of his or
her own affairs. Subject to this provision, a property trustee is under no obligation to exercise any of the powers given it by the applicable
Declaration at the request of any holder of trust preferred securities unless it is offered security or indemnity satisfactory to it against the costs,
expenses and liabilities that it might incur.

Miscellaneous

The regular trustees of each trust are authorized and directed to conduct the affairs of and to operate the trust in such a way that:

(a) it will not be deemed to be an investment company required to be registered under the Investment Company Act;

(b) it will be classified as a grantor trust for United States federal income tax purposes; and

(c) the subordinated debt securities held by it will be treated as indebtedness of us for United States federal income tax purposes.

We and the regular trustees of a trust are authorized to take any action (so long as it is consistent with applicable law or the applicable certificate
of trust or Declaration) that we and the regular trustees of the trust determine to be necessary or desirable for such purposes.

Registered holders of trust preferred securities have no preemptive or similar rights.

A trust may not borrow money, issue debt, execute mortgages or pledge any of its assets.

Governing Law
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Each Declaration and the related trust preferred securities will be governed by and construed in accordance with the laws of the State of
Delaware.
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DESCRIPTION OF THE SUBORDINATED DEBT SECURITIES OF SEMPRA ENERGY

PURCHASED WITH PROCEEDS OF TRUST SECURITIES

This section describes the general terms of the subordinated debt securities of Sempra Energy purchased with the proceeds of trust securities
that may be offered and sold by this prospectus. This prospectus and any accompanying prospectus supplement will contain the material terms
and conditions for each subordinated debt security. The accompanying prospectus supplement may add, update or change the terms and
conditions of the subordinated debt securities as described in this prospectus. In this section, references to we, our and us mean Sempra
Energy excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

General

Following the issuance of trust securities by a trust, the trust will use the proceeds of such issuance to purchase a series of subordinated debt
securities. The property trustee of such trust will hold legal title to such series of subordinated debt securities in trust for the benefit of the
holders of the trust securities of such trust.

The subordinated indenture will be qualified as an indenture under the Trust Indenture Act. The subordinated indenture trustee will act as
indenture trustee for the subordinated debt securities to comply with the provisions of the Trust Indenture Act.

The subordinated debt securities will not be secured by any of our property or assets. The subordinated debt securities will rank junior in priority
of payment to specified existing and future debt and other liabilities of ours which are described below under ~ Subordination.

Payments

We will pay interest to the direct holders of subordinated debt securities listed in our records at the close of business on the record date, as

discussed below, in advance of each interest payment date. If a series of subordinated debt securities is distributed in exchange for the trust

securities of a trust, we will make payments on such subordinated debt securities in accordance with procedures similar to those described under
Description of the Trust Preferred Securities Payment and Paying Agency above.

Any money paid to the subordinated indenture trustee or any paying agent, or held in trust by us, for payments on any subordinated debt
securities, that remains unclaimed at the end of two years after the amount is due will be repaid to us. After that two-year period, a holder of
subordinated debt securities may look only to us for payment of those amounts.

Business Day
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If any payment is due on a day that is not a Business Day, the payment will be made on the following Business Day unless that Business Day is
in a different calendar year, in which case the payment will be made on the preceding Business Day. Each payment made on the following or
preceding Business Day will have the same force and effect as if made on the original payment due date.

Record Date

If subordinated debt securities are held in book-entry form, the record date will be one Business Day before the relevant interest payment date. If
subordinated debt securities are held in certificated form, the record date will be as provided in a prospectus supplement.
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Deferral Periods

With respect to any series of subordinated debt securities, as long as no Subordinated Indenture Event of Default with respect to such series has
occurred and has not been cured, we will have the right to defer the payment of interest on such series of subordinated debt securities as

described in Description of the Trust Preferred Securities Distributions above. During a deferral period, the holders of such series of subordinated
debt securities will continue to accrue interest at the stated annual rate of interest for such series, plus will accrue additional interest on each

deferred interest payment at such stated annual rate, compounded quarterly, from the corresponding interest payment date, to the extent

permitted by law. Whenever we use the term interest with respect to subordinated debt securities in this prospectus, we are including any of this
additional interest.

Deferral Period Restrictions

During a deferral period, we and our subsidiaries may not take any of the following actions, except as described below:

declare or pay any dividend or other distribution on, redeem, purchase or acquire, or make a liquidation payment on any shares of our
capital stock;

pay any amount on or repay, redeem or repurchase any debt securities issued by us that rank equally with or junior to the subordinated
debt securities; or

make any payments under any of our guarantees if such guarantee ranks equally with or junior to the subordinated debt securities and
guarantees payments on any debt security of any of our subsidiaries.

Notwithstanding the foregoing, we may take any of the following actions during a deferral period:

declare dividends in, or make any payment in, shares of our common stock;

redeem, purchase or acquire our common stock if related to the issuance of common stock under any of our benefit plans for our
directors, officers or employees;

declare or pay a dividend in connection with any shareholder s rights plan, issue stock under such plan or redeem, repurchase or acquire
any rights distributed pursuant to the plan; or

make payments under any trust preferred securities guarantee (as described under Description of the Trust Preferred Securities Status of
Trust Preferred Securities Guarantees above and under Description of Trust Preferred Securities Guarantees below).

Deferral Period Procedures
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We will give the property trustee and regular trustees of a trust and the subordinated indenture trustee notice of our election to begin a deferral
period with respect to a series of subordinated debt securities held by such trust at least one Business Day before the earlier of:

the next distribution date for the trust preferred securities of such trust; or

the date the regular trustees of such trust are required to give notice of the record date or the distribution date to (1) the New York Stock
Exchange or other applicable self-regulatory organization or (2) the holders of the trust preferred securities of such trust.

The subordinated indenture trustee must notify the holders of a series of subordinated debt securities in the manner described below in ~ Notices
of our election to begin a deferral period with respect to such series.

Stated Maturity

Each series of subordinated debt securities will have a stated maturity. However, we may shorten such stated maturity to an earlier date stated in
the applicable prospectus supplement. You should expect that we will
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exercise this option with respect to a series of subordinated debt securities if, for example, a tax development occurs that prohibits us from
deducting interest payments on such series unless such series has a shorter maturity date.

We also will have the option to extend the stated maturity of any series of subordinated debt securities if:

we are not in bankruptcy, insolvent or in liquidation;

we are not in default on the payment of interest or principal on such series of subordinated debt securities;

the trust which holds such series of subordinated debt securities is not in arrears on payments of distributions on its trust preferred
securities;

no deferred distributions are accumulated on the trust preferred securities of the trust which holds such series of subordinated debt
securities; and

the trust preferred securities of the trust which holds such series of subordinated debt securities are rated at least BBB- by Standard &
Poor s Ratings Services or Baa3 by Moody s Investors Services, Inc., or an equivalent rating by a successor rating agency.

You should assume that we will exercise our option to extend the stated maturity of a series of subordinated debt securities if we are unable to
refinance such subordinated debt securities at a lower interest rate or it is otherwise in our interest to defer the stated maturity of such
subordinated debt securities.

Procedures

We will pay principal of and any premium on subordinated debt securities at stated maturity, upon redemption or otherwise, upon presentation
of subordinated debt securities at the office of the subordinated indenture trustee, as our paying agent. In our discretion, we may appoint one or
more additional paying agents and security registrars and designate one or more additional places for payment and for registration of transfer,
but we must at all times maintain a place of payment of the subordinated debt securities and a place for registration of transfer of the
subordinated debt securities in the Borough of Manhattan, The City of New York.

We will give notice to the subordinated indenture trustee of our selection of a new stated maturity for any series of subordinated debt securities
at least 30 days, but not more than 60 days, before the effective date of the change. The subordinated indenture trustee will give holders of such
subordinated debt securities notice of the new stated maturity promptly upon its receipt of the notice from us. The subordinated indenture trustee
will give the notice in the manner described below under  Notices.

Optional Redemption
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We may redeem any series of subordinated debt securities, at our option, before their stated maturity as follows:

at any time on or after the date stated in an applicable prospectus supplement, in whole or in part, provided that no partial redemption
may occur during a deferral period with respect to such series of subordinated debt securities; and

at any time in whole, but not in part, within 90 days after a Tax Event or an Investment Company Act Event has occurred with respect
to such series of subordinated debt securities.

We will pay the Redemption Price on the Redemption Date to the holders of subordinated debt securities to be redeemed. In this context,
Redemption Price means the aggregate principal amount of the subordinated debt securities to be redeemed, plus any accrued and unpaid interest

on those securities to the Redemption Date. Notwithstanding the foregoing, installments of interest on those securities that are due and payable

on interest
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payment dates falling on or before a Redemption Date will be payable on the interest payment date to the registered holders as of the close of
business on the relevant record date according to those securities and the subordinated indenture. The Redemption Price will be calculated on the
basis of a 360-day year consisting of twelve 30-day months.

We will mail notice of any redemption at least 30 days, but not more than 60 days, before the Redemption Date to each registered holder of the
series of the subordinated debt securities to be redeemed. Once notice of redemption is mailed, the series of subordinated debt securities called

for redemption will become due and payable on the Redemption Date and at the applicable Redemption Price, plus accrued and unpaid interest

to the Redemption Date. If we elect to redeem all or a portion of a series of subordinated debt securities, that redemption will not be conditional
upon receipt by the paying agent or the subordinated indenture trustee of monies sufficient to pay the Redemption Price. See Description of Debt
Securities Optional Redemption above.

Tax Event

Tax Event with respect to any trust means that we receive an opinion of counsel, experienced in such matters, that as a result of any Tax Change
(as defined below), there is more than an insubstantial risk that:

such trust is, or will be within 90 days after the date of the opinion of counsel, subject to United States federal income tax with respect
to income received or accrued on the series of subordinated debt securities held by such trust;

interest payable by us or original issue discount accruing on such subordinated debt securities is not, or within 90 days after the date of
the opinion, will not be, deductible by us, in whole or in part, for United States federal income tax purposes; or

such trust is, or will be within 90 days after the date of the opinion, subject to more than a minimal amount of other taxes, duties or
governmental charges.

As used above, Tax Change means with respect to any trust any of the following that are enacted, promulgated or announced on or after the date
of the prospectus supplement for the trust preferred securities of such trust:

amendment to or change, including any announced prospective change, in the laws or any regulations under the laws of the United
States or of any political subdivision or taxing authority of the United States; or

official administrative pronouncement or judicial decision interpreting or applying the laws or regulations stated above whether or not
the pronouncement or decision is issued to or in connection with a proceeding involving us or such trust or subject to review or appeal.

Investment Company Act Event

Investment Company Act Event means with respect to any trust that we receive an opinion of counsel, experienced in such matters, that as a
result of the occurrence of a change in law or regulation, or a written change in interpretation or application of law or regulation, by any
legislative body, court, governmental agency or regulatory authority effective on or after the date of the prospectus supplement for the trust
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preferred securities of such trust, there is more than an insubstantial risk that such trust is or will be considered an investment company that is
required to be registered under the Investment Company Act of 1940, as amended.

Payment of Additional Sums

If a Tax Event with respect to any trust is continuing and we do not elect to redeem the series of subordinated debt securities held by such trust
or liquidate such trust, we will pay additional amounts, if any, to
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the holders of such subordinated debt securities so that, notwithstanding any additional taxes, duties or charges imposed on such trust because of
a Tax Event, the trust will have sufficient funds to pay the full amount of distributions due on the outstanding trust securities of such trust.

Redemption Procedures

We will give the holders of the series of subordinated debt securities to be redeemed at least 30 days, but not more than 60 days, notice before
the Redemption Date, in the manner described below under ~ Notices. Once notice of redemption is mailed, the series of subordinated debt
securities called for redemption become due and payable on the Redemption Date and at the redemption price, including accrued and unpaid
interest and premium, if any, to the Redemption Date. In all other respects, the procedures for redeeming subordinated debt securities will be
similar to those for redeeming trust preferred securities. See Description of the Trust Preferred Securities Redemption Redemption Procedures
above.

On the Redemption Date, interest will stop accruing on the series of subordinated debt securities called for redemption. However, if payment of
the Redemption Price for any such subordinated debt securities is not made, interest on those subordinated debt securities will continue to accrue
to the date the Redemption Price is paid.

Exchange of Trust Preferred Securities for Subordinated Debt Securities

We will have the right at any time to dissolve a trust. In such event, the applicable property trustee will distribute the series of subordinated debt
securities held by such trust to the holders of the trust preferred securities of such trust in exchange for their securities. See Description of Trust
Preferred Securities Exchange of Trust Preferred Securities for Subordinated Debt Securities above and procedures relating to such an exchange.

Restrictions on Payments

If any subordinated debt securities of a series are outstanding, we will be prohibited from taking specified actions described below if:

(a) an event has occurred that constitutes a Subordinated Indenture Event of Default for such series or, after notice or passage of time, or
both, would constitute a Subordinated Indenture Event of Default for such series, and we have knowledge of such event but do not
take reasonable steps to cure the default;

(b) we do not pay any amount due under the trust preferred securities guarantee relating to the trust preferred securities of
such trust, if such series of subordinated debt securities are held by such trust; or

(c) we have given notice of our election to begin a deferral period with respect to such series and have not rescinded such notice, or any
deferral period with respect to such series is continuing.
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In such event, we may not take any of the following actions, except as described below:

(a) declare or pay any dividend or other distribution on, redeem, purchase or acquire, or make a liquidation payment on any shares of our
capital stock;

(b) pay any amount on or repay, redeem or repurchase any debt securities issued by us that rank equal with or junior to such series of
subordinated debt securities; or

(c) make any payments under any of our guarantees if such guarantee ranks equal with or junior to such series of subordinated debt
securities and guarantees payments on any debt securities of any of our subsidiaries.

Notwithstanding the foregoing, we may:

(a) declare dividends in, or make any payment in, shares of our common stock;
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(d)
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redeem, purchase or acquire our common stock if related to the issuance of common stock under any of our benefit plans for our
directors, officers or employees;

declare or pay a dividend in connection with any shareholder s rights plan, issue stock under such plan or redeem, repurchase or
acquire any rights distributed pursuant to the plan; or

make payments under any trust preferred securities guarantee or any other preferred securities guarantee (as described under
Description of Trust Preferred Securities Status of the Trust Preferred Securities Guarantees above and Description of Trust Preferred
Securities Guarantees below).

Events of Default

A Subordinated Indenture Event of Default occurs with respect to a series of subordinated debt securities if:

()

(b

(©

(d)

Remedies

we do not pay any interest on any subordinated debt securities of such series within 30 days of the due date, provided that, if we elect
to defer an interest payment, the date on which that payment is due will be the date on which we are required to make payment
following its deferral;

we do not pay any principal of or premium on any subordinated debt securities of such series on the due date;

we remain in breach of a covenant or warranty (excluding covenants and warranties solely applicable to another series of
subordinated debt securities issued under the subordinated indenture) in the subordinated indenture or the subordinated debt
securities of such series for 60 days after we receive a written notice of default stating we are in breach and requiring remedy of the
breach; the notice must be sent by either the subordinated indenture trustee or registered holders of at least 25% of the principal
amount of the outstanding subordinated debt securities of such series; or

we file for bankruptcy or other specified events in bankruptcy, insolvency, receivership or reorganization occur.

Acceleration

If a Subordinated Indenture Event of Default occurs and is continuing with respect to the subordinated debt securities of a series, then either the
subordinated indenture trustee or the registered holders of at least 25% in principal amount of the outstanding subordinated debt securities of
such series may declare the principal amount of all such subordinated debt securities, together with accrued and unpaid interest thereon, to be
due and payable immediately.

Rescission of Acceleration
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After the declaration of acceleration has been made with respect to a series of subordinated debt securities and before the subordinated indenture
trustee has obtained a judgment or decree for payment of the money due, the declaration and its consequences will be rescinded and annulled if:

(a) we pay or deposit with the subordinated indenture trustee a sum sufficient to pay:

€8 all overdue interest on the subordinated debt securities of such series, other than interest which has become due by declaration
of acceleration;

(2)  the principal of and any premium on the subordinated debt securities of such series which have become due otherwise than by
the declaration of acceleration and overdue interest on these amounts;
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3) interest on overdue interest, other than interest which has become due by declaration of acceleration, on the subordinated debt
securities of such series to the extent lawful; and

4 all amounts due to the subordinated indenture trustee under the subordinated indenture; and

(b) all Subordinated Indenture Events of Default with respect to the subordinated debt securities of such series, other than the
nonpayment of the principal and interest which has become due solely by the declaration of acceleration, have been cured or waived
as provided in the subordinated indenture.

For more information as to waiver of defaults, see =~ Waiver of Default and of Compliance below.

Control by Registered Molders; Limitations

If a Subordinated Indenture Event of Default with respect to a series of subordinated debt securities occurs and is continuing, the registered
holders of a majority in principal amount of the outstanding subordinated debt securities of such series, voting as a single class, without regard to
the holders of outstanding subordinated debt securities of any other series that may also be in default, will have the right to direct the time,
method and place of.

(a) conducting any proceeding for any remedy available to the subordinated indenture trustee with respect to the subordinated debt
securities of such series; and

(b) exercising any trust or power conferred on the subordinated indenture trustee with respect to the subordinated debt securities of such
series.

These rights of registered holders to give directions are subject to the following limitations.

(a) the registered holders directions do not conflict with any law or the subordinated indenture; and

(b) the direction is not unduly prejudicial to the rights of holders of subordinated debt securities of such series who do not join in that
action

The subordinated indenture trustee may also take any other action it deems proper which is consistent with the registered holders direction.

In addition, the subordinated indenture provides that no registered holder of subordinated debt securities of any series will have any right to
institute any proceeding, judicial or otherwise, with respect to the subordinated indenture or for the appointment of a receiver or for any other
remedy thereunder unless.

()
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that registered holder has previously given the subordinated indenture trustee written notice of a continuing Subordinated Indenture
Event of Default with respect to such series;

(b) the registered holders of at least 25% in aggregate principal amount of the outstanding subordinated debt securities of such series
have made written request to the subordinated indenture trustee to institute proceedings in respect of that Subordinated Indenture
Event of Default and have offered the subordinated indenture trustee reasonable indemnity against costs and liabilities incurred in
complying with the request; and

(c) for 60 days after receipt of the notice, the subordinated indenture trustee has failed to institute a proceeding, and no direction
inconsistent with the request has been given to the subordinated indenture trustee during the 60-day period by the registered holders
of a majority in aggregate principal amount of outstanding subordinated debt securities of such series.

Furthermore, no registered holder will be entitled to institute any action if and to the extent that the action would disturb or prejudice the rights
of other registered holders of subordinated debt securities.

However, each registered holder has an absolute and unconditional right to receive payment when due and to bring a suit to enforce that right.
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Notice of Default

The subordinated indenture trustee is required to give the registered holders of subordinated debt securities notice of any default under the
subordinated indenture to the extent required by the Trust Indenture Act, unless the default has been cured or waived; except that in the case of

an event of default of the character specified above in clause (c) under  Events of Default, no notice shall be given to the registered holders until
at least 30 days after the occurrence of the default. The Trust Indenture Act currently permits the subordinated indenture trustee to withhold

notices of default (except for certain payment defaults) if the subordinated indenture trustee in good faith determines the withholding of the

notice to be in the interests of the registered holders.

We will furnish the subordinated indenture trustee with an annual statement as to our compliance with the conditions and covenants in the
subordinated indenture.

Waiver of Default and of Compliance

The registered holders of a majority in aggregate principal amount of the outstanding subordinated debt securities of any series, voting as a
single class, without regard to the holders of outstanding subordinated debt securities of any other series, may waive, on behalf of all registered
holders of the subordinated debt securities of such series, any past default under the subordinated indenture, except a default in the payment of
principal, premium or interest on any subordinated debt securities of such series, or with respect to compliance with certain provisions of the
subordinated indenture that cannot be amended without the consent of the registered holder of each outstanding trust preferred security of the
trust which holds such series of subordinated debt securities.

Unless indicated differently in a prospectus supplement, compliance with certain covenants in the applicable indenture or otherwise provided
with respect to subordinated debt securities of any series may be waived before the time specified for compliance by the registered holders of a
majority in aggregate principal amount of the subordinate debt securities of such series.

Consolidation, Merger and Conveyance of Assets as an Entirety; No Financial Covenants

We have agreed not to consolidate or merge with or into any other entity, or to sell, transfer, lease or otherwise convey our properties and assets
as an entirety or substantially as an entirety to any entity, unless:

(a) either we are the continuing entity (in the case of a merger) or the successor entity formed by such consolidation or into which we are
merged or which acquires by sale, transfer, lease or other conveyance our properties and assets, as an entirety or substantially as an
entirety, is a corporation organized and existing under the laws of the United States of America or any State thereof or the District of
Columbia, and expressly assumes, by supplemental indenture, the due and punctual payment of the principal, premium and interest
on all the subordinated debt securities and the performance of all of our covenants under the subordinated indenture; and

(b) immediately after giving effect to the transaction, no Subordinated Indenture Event of Default, and no event which after notice or
lapse of time or both would become a Subordinated Indenture Event of Default, has or will have occurred and be continuing.

Table of Contents 132



Edgar Filing: EVEREST REINSURANCE HOLDINGS INC - Form S-3ASR

In addition to these conditions, the successor entity must assume all of our obligations with respect to the trust preferred securities guarantees,
and such transaction must be permitted under, and not give rise to any violation of, any Declaration or any trust preferred securities guarantee.

Neither the subordinated indenture nor the trust preferred securities guarantees contain any financial or other similar restrictive covenants.
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Modification of Subordinated Indenture

Without Registered Holder Consent. Without the consent of any registered holders of any subordinated debt securities which may in the future
be issued under the subordinated indenture, we, and the subordinated indenture trustee, may enter into one or more supplemental indentures for
any of the following purposes:

(a) to evidence the succession of another entity to us; or

(b) to add one or more covenants for the benefit of the holders of all or any series of subordinated debt securities, or to surrender any
right or power conferred upon us; or

(c) to add any additional events of default for all or any series of subordinated debt securities; or

(d) to change or eliminate any provision of the subordinated indenture so long as the change or elimination does not apply to any
subordinated debt securities entitled to the benefit of such provision or to add any new provision to the subordinated indenture (in
addition to the provisions which may otherwise be added to the subordinated indenture pursuant to the other clauses of this
paragraph) so long as the addition does not apply to any outstanding subordinated debt securities; or

(e) to provide security for the subordinated debt securities of any series; or

(f)  to establish the form or terms of subordinated debt securities of any series as permitted by the subordinated indenture; or

(g) toevidence and provide for the acceptance of appointment of a separate or successor subordinated indenture trustee; or

(h) to cure any ambiguity, defect or inconsistency or to make any other changes with respect to any series of subordinated debt securities
that do not adversely affect the interests of the holders of that series of subordinated debt securities in any material respect.

With Registered Holder Consent. Subject to the following sentence, we and the subordinated indenture trustee may, with some exceptions,
amend or modify the subordinated indenture with the consent of the registered holders of at least a majority in aggregate principal amount of the
subordinated debt securities of each series affected by the amendment or modification. However, no amendment or modification may, without
the consent of the registered holder of each outstanding subordinated debt security affected thereby:

(a) change the stated maturity of the principal or interest on any subordinated debt security or reduce the principal amount, interest or
premium payable, or change any place of payment where or the currency in which any debt security is payable, or impair the right to
bring suit to enforce any payment;

(b) reduce the percentages of registered holders whose consent is required for any supplemental indenture or waiver;

(¢) modity certain of the provisions in the subordinated indenture relating to supplemental indentures and waivers of certain covenants
and past defaults; or
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(d) modify any provisions relating to subordination or the definition of senior debt in a manner adverse to the holders of the
subordinated debt securities.

A supplemental indenture which changes or eliminates any provision of a subordinated indenture expressly included solely for the benefit of
holders of subordinated debt securities of one or more particular series will be deemed not to affect the interests under the subordinated
indenture of the holders of subordinated debt securities of any other series. However, any amendment that adversely affects the holders of any
series of trust preferred securities in any material respect, as well as any termination of the subordinated indenture and any waiver of a
Subordinated Indenture Event of Default with respect to any series of subordinated debt securities, will require the consent of the holders of a
majority in liquidation amount of each series of trust preferred securities affected thereby.
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Subordination

The subordinated debt securities will be subordinated in right of payment to the prior payment in full of all our senior debt. This means that
upon:

(a) any distribution of our assets upon our dissolution, winding-up, liquidation or reorganization in bankruptcy, insolvency, receivership
or other proceedings; or

(b) acceleration of the maturity of any subordinated debt securities; or

(c) afailure to pay any senior debt or interest thereon when due and continuance of that default beyond any applicable grace period; or

(d) acceleration of the maturity of any senior debt as a result of a default,

the holders of all of our senior debt will be entitled to receive:

(1) in the case of clauses (a) and (b) above, payment of all amounts due or to become due on all senior debt; and

(2) inthe case of clauses (c) and (d) above, payment of all amounts due on all senior debt,

before the holders of any of the subordinated debt securities are entitled to receive any payment. So long as any of the events in clauses (a), (b),
(c) or (d) above has occurred and is continuing, any amounts payable on the subordinated debt securities will instead be paid directly to the
holders of all senior debt to the extent necessary to pay the senior debt in full and, if any payment is received by the subordinated indenture
trustee under the subordinated indenture or the holders of any of the subordinated debt securities before all senior debt is paid in full, the
payment or distribution must be paid over to the holders of the unpaid senior debt. Subject to paying the senior debt in full, the holders of the
subordinated debt securities will be subrogated to the rights of the holders of the senior debt to the extent that payments are made to the holders
of senior debt out of the distributive share of the subordinated debt securities.

senior debt means with respect to the subordinated debt securities, the principal of, and premium, if any, and interest on any other payment in
respect of indebtedness due pursuant to any of the following, whether outstanding on the date the subordinated debt securities are issued or
thereafter incurred, created or assumed:

(a) all of our indebtedness evidenced by notes, debentures, bonds or other securities sold by us for money or other obligations for money
borrowed;

(b) all indebtedness of others of the kinds described in the preceding clause (a) assumed by or guaranteed in any manner by us or in
effect guaranteed by us through an agreement to purchase, contingent or otherwise; and
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(c) all renewals, extensions or refundings of indebtedness of the kinds described in either of the preceding clauses (a) and (b), unless, in
the case of any particular indebtedness, renewal, extension or refunding, the instrument creating or evidencing the same or the
assumption or guarantee of the same by its terms provides that such indebtedness, renewal, extension or refunding is not superior in
right of payment to or is pari passu with such securities.

Due to the subordination, if our assets are distributed upon insolvency, certain of our general creditors may recover more, ratably, than holders
of subordinated debt securities. The subordination provisions will not apply to money and securities held in trust under the satisfaction and
discharge and the defeasance provisions of the subordinated indenture.

The subordinated debt securities, the subordinated indenture and the trust preferred securities guarantees do not limit our or any of our
subsidiaries ability to incur additional indebtedness, including indebtedness that ranks senior to the subordinated debt securities and the trust
preferred securities guarantees. We expect that we and our subsidiaries will incur substantial additional amounts of indebtedness in the future.
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Defeasance

The subordinated indenture provides, unless the terms of the particular series of debt securities provide otherwise, that we may, upon satisfying
several conditions, cause ourselves to be discharged from our obligations, with some exceptions, with respect to any series of subordinated debt
securities, which we refer to as defeasance.

One condition we must satisfy is the irrevocable deposit with the subordinated trustee, in trust, of money and/or government obligations which,
through the scheduled payment of principal and interest on those obligations, would provide sufficient moneys to pay the principal of and any
premium and interest on those subordinated debt securities on the maturity dates of the payments or upon redemption.

In addition, we will be required to deliver an opinion of counsel to the effect that a holder of subordinated debt securities will not recognize
income, gain or loss for federal income tax purposes as a result of the defeasance and will be subject to federal income tax on the same amounts,
at the same times and in the same manner as if that defeasance had not occurred. The opinion of counsel must be based upon a ruling of the
Internal Revenue Service or a change in law after the date of the subordinated indenture.

Satisfaction and Discharge

The subordinated indenture will cease to be of further effect with respect to any series of subordinated debt securities, and we will be deemed to
have satisfied and discharged all of our obligations under the subordinated indenture, except as noted below, when:

(a) all outstanding subordinated debt securities of such series have become due or will become due within one year at their stated
maturity or on a Redemption Date; and

(b) we deposit with the subordinated indenture trustee, in trust, funds that are sufficient to pay and discharge all remaining indebtedness
on the outstanding subordinated debt securities of such series.

We will remain obligated to pay all other amounts due under the subordinated indenture and to perform certain ministerial tasks as described in
the subordinated indenture.

Resignation and Removal of the Trustee; Deemed Resignation

The subordinated indenture trustee with respect to any series of subordinated debt securities may resign at any time by giving written notice to
us. The subordinated indenture trustee may also be removed with respect to the subordinated debt securities of any series by act of the registered
holders of a majority in principal amount of the then outstanding subordinated debt securities of such series. No resignation or removal of the
subordinated indenture trustee and no appointment of a successor trustee will become effective until the acceptance of appointment by a
successor trustee in accordance with the requirements of the subordinated indenture. Under certain circumstances, we may appoint a successor
trustee with respect to any series of subordinated debt securities and if the successor trustee accepts, the subordinated indenture trustee will be
deemed to have resigned.
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Registration of Trust Preferred Subordinated Debt Securities

The trust preferred subordinated debt securities initially will be issued in certificated form and registered in the name of the applicable property
trustee. If in the future any trust preferred subordinated debt securities are distributed to holders of trust preferred securities in exchange for trust
preferred securities and at that time such trust preferred securities are represented by a global security, the subordinated debt securities would
also be represented by a global security. In this event, we expect that the book entry arrangements applicable to such subordinated debt securities
would be similar to those applicable to the trust preferred securities.
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Notices

Notices to be given to holders of subordinated debt securities held in certificated form may be given by mail to their addresses as set forth in our
records. Notices to be given to holders of subordinated debt securities held in book-entry form will be given to DTC in accordance with its
procedures.

Governing Law

The subordinated indenture and the subordinated debt securities will be governed by and construed in accordance with the laws of the State of
New York.
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DESCRIPTION OF TRUST PREFERRED SECURITIES GUARANTEES

General

We will execute a trust preferred securities guarantee ( preferred securities guarantee ), which benefits the holders of trust preferred securities, at
the time that a trust issues those trust preferred securities. Each preferred securities guarantee will be qualified as an indenture under the Trust
Indenture Act. The Bank of New York will act as indenture trustee ( guarantee trustee ) under each preferred securities guarantee for the purposes
of compliance with the Trust Indenture Act.

The guarantee trustee will hold each preferred securities guarantee for the benefit of the trust preferred securities holders of the applicable trust.

We will irrevocably agree, as described in each preferred securities guarantee, to pay in full, to the holders of the trust preferred securities issued
by the applicable trust, the preferred securities guarantee payments (as defined below) (except to the extent previously paid), when and as due,
regardless of any defense, right of set-off or counterclaim which the trust may have or assert. The following payments, to the extent not paid by a
trust ( guarantee payments ), will be covered by the applicable preferred securities guarantee:

(a) any accrued and unpaid distributions required to be paid on the applicable trust preferred securities, to the extent that the trust has
funds available to make the payment;

(b) the redemption price, to the extent that the trust has funds available to make the payment; and

(c) upon a voluntary or involuntary dissolution and liquidation of the trust (other than in connection with a distribution of subordinated
debt securities to holders of the trust preferred securities or the redemption of all the trust preferred securities), the lesser of:

(1)  the aggregate of the liquidation amount specified in the prospectus supplement for each trust preferred security plus all
accrued and unpaid distributions on the trust preferred security to the date of payment, to the extent the trust has funds
available to make the payment; and

(2)  the amount of assets of the trust remaining available for distribution to holders of its trust preferred securities upon a
dissolution and liquidation of the trust.

Our obligation to make a guarantee payment may be satisfied by directly paying the required amounts to the holders of the trust preferred
securities or by causing the trust to pay the amounts to the holders.

No single document executed by us relating to the issuance of trust preferred securities will provide for its full, irrevocable and unconditional
guarantee of the trust preferred securities. It is only the combined operation of our obligations under the subordinated indenture, the applicable
series of subordinated debt securities and the applicable preferred securities guarantee and related Declaration that has the effect of providing a
full, irrevocable and unconditional guarantee of a trust s obligations under its trust preferred securities.
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Status of the Preferred Securities Guarantees

Each preferred securities guarantee will constitute our unsecured obligation and will rank:

(a) subordinate and junior in right of payment to all of our other liabilities, except any guarantee now or hereafter issued by us
in respect of any preferred or preference stock of any of our affiliates;

(b) equal with any guarantee now or hereafter issued by us in respect of the most senior preferred or preference stock now or hereafter
issued by us, and with any guarantee now or hereafter issued by us in respect of any preferred or preference stock of any of our
affiliates; and

(c) senior to our common stock.
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Each Declaration will require that the holder of trust preferred securities accept the subordination provisions and other terms of the preferred
securities guarantee. Each preferred securities guarantee will constitute a guarantee of payment and not of collection. As a result, the holder of
the guaranteed security may sue us, or seek other remedies, to enforce its rights under the preferred securities guarantee without first suing any
other person or entity. A preferred securities guarantee will not be discharged except by payment of the preferred securities guarantee payments
in full to the extent not previously paid or upon distribution to the applicable trust preferred securities holders of the corresponding series of
subordinated debt securities pursuant to the appropriate Declaration.

Amendments and Assignment

Except with respect to any changes which do not adversely affect the rights of holders of a series of trust preferred securities in any material

respect (in which case no consent of the holders will be required), a preferred securities guarantee may be amended only with the prior approval

of the holders of at least a majority in aggregate liquidation amount of the trust preferred securities (excluding any trust preferred securities held

by us or any of our affiliates). A description of the way to obtain any approval is described under Description of Trust Preferred Securities Voting
Rights; Amendment of Declaration. All guarantees and agreements contained in a preferred securities guarantee will be binding on our
successors, assigns, receivers, trustees and representatives and are for the benefit of the holders of the applicable trust preferred securities.

Preferred Securities Guarantee Events of Default

An event of default under a preferred securities guarantee occurs if we fail to make any of our required payments or perform our obligations
under the preferred securities guarantee.

The holders of at least a majority in aggregate liquidation amount of the trust preferred securities relating to each preferred securities guarantee,
excluding any trust preferred securities held by us or any of our affiliates, will have the right to direct the time, method and place of conducting
any proceeding for any remedy available to the guarantee trustee relating to the preferred securities guarantee or to direct the exercise of any
trust or power given to the guarantee trustee under the preferred securities guarantee.

Information Concerning the Guarantee Trustees

The guarantee trustee under a preferred securities guarantee, other than during the occurrence and continuance of a default under the preferred
securities guarantee, will perform only the duties that are specifically described in the preferred securities guarantee. After such a default, the
guarantee trustee will exercise the same degree of care and skill as a prudent person would exercise or use in the conduct of his or her own
affairs. Subject to this provision, a guarantee trustee is under no obligation to exercise any of its powers as described in the applicable preferred
securities guarantee at the request of any holder of covered trust preferred securities unless it is offered reasonable indemnity against the costs,
expenses and liabilities that it might incur.

Termination of the Preferred Securities Guarantees
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Each preferred securities guarantee will terminate once the applicable trust preferred securities are paid in full or upon distribution of the
corresponding series of subordinated debt securities to the holders of the trust preferred securities. Each preferred securities guarantee will
continue to be effective or will be reinstated if at any time any holder of trust preferred securities issued by the applicable trust must restore
payment of any sums paid under the trust preferred securities or the preferred securities guarantee.

Governing Law

The preferred securities guarantees will be governed by and construed in accordance with the laws of the State of New York.
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RELATIONSHIP AMONG TRUST PREFERRED SECURITIES, PREFERRED SECURITIES GUARANTEES AND
SUBORDINATED DEBT SECURITIES HELD BY EACH TRUST

Payments of distributions and redemption and liquidation payments due on each series of trust preferred securities, to the extent the applicable
trust has funds available for the payments, will be guaranteed by us to the extent described under Description of Trust Preferred Securities
Guarantees. No single document executed by us in connection with the issuance of any series of trust preferred securities will provide for our
full, irrevocable and unconditional guarantee of the trust preferred securities. It is only the combined operation of our obligations under the
applicable preferred securities guarantee, Declaration, subordinated indenture and subordinated debt securities that has the effect of providing a
full, irrevocable and unconditional guarantee of a trust s obligations under its trust preferred securities.

As long as we make payments of interest and other payments when due on the subordinated debt securities held by a trust, the payments will be
sufficient to cover the payment of distributions and redemption and liquidation payments due on the trust preferred securities issued by that trust,
primarily because:

(a) the aggregate principal amount of the subordinated debt securities will be equal to the sum of the aggregate liquidation amount of the
trust preferred and common securities;

(b) the interest rate and interest and other payment dates on the subordinated debt securities will match the distribution rate
and distribution and other payment dates for the trust preferred securities;

(c) we shall pay for any and all costs, expenses and liabilities of each trust except the trust s obligations under its trust preferred securities
(and we have agreed to guarantee such payment); and

(d) each Declaration provides that the related trust will not engage in any activity that is not consistent with the limited purposes of such
trust.

If and to the extent that we do not make payments on the related subordinated debt securities, a trust will not have funds available to make
payments of distributions or other amounts due on its trust preferred securities. In those circumstances, holders of such trust preferred securities
will not be able to rely upon the preferred securities guarantee for payment of these amounts. Instead, holders of such trust preferred securities
may directly sue us or seek other remedies to collect their pro rata share of payments owed. If holders of such trust preferred securities sue us to
collect payment, then we will assume their rights as a holder of trust preferred securities under such trust s Declaration to the extent we make a
payment to them in any legal action.

A holder of any trust preferred security may sue us, or seek other remedies, to enforce its rights under the applicable preferred securities
guarantee without first suing the applicable guarantee trustee, the trust which issued the trust preferred security or any other person or entity.
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless the company issuing the debt securities, trust preferred securities, warrants, common stock, preferred stock, stock purchase contracts,
stock purchase units or depositary shares indicates differently in a supplemental prospectus, the securities initially will be issued in book-entry
form and represented by one or more global notes or global securities (collectively, global securities ). The global securities will be deposited
with, or on behalf of, The Depositary Trust Company, New York, New York, as depositary ( DTC ), and registered in the name of Cede & Co.,
the nominee of DTC. Unless and until it is exchanged for individual certificates evidencing securities under the limited circumstances described
below, a global security may not be transferred except as a whole by the depositary to its nominee or by the nominee to the depositary, or by the
depositary or its nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised each of the issuing companies that it is:

a limited-purpose trust company organized under the New York Banking Law;

a banking organization within the meaning of the New York Banking Law;

a member of the Federal Reserve System;

a clearing corporation within the meaning of the New York Uniform Commercial Code; and

a clearing agency registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities transactions,
including transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants accounts, which
eliminates the need for physical movement of securities certificates. Direct participants in DTC include securities brokers and dealers, including
underwriters, banks, trust companies, clearing corporations and other organizations. DTC is owned by a number of its direct participants and by
the New York Stock Exchange, Inc., the American Stock Exchange LLC and the National Association of Securities Dealers, Inc. Access to the
DTC system is also available to others, which we sometimes refer to as indirect participants, that clear transactions through or maintain a
custodial relationship with a direct participant either directly or indirectly. The rules applicable to DTC and its participants are on file with the
SEC.

Purchases of securities within the DTC system must be made by or through direct participants, which will receive a credit for those securities on
DTC s records. The ownership interest of the actual purchaser of a security, which we sometimes refer to as a beneficial owner, is in turn
recorded on the direct and indirect participants records. Beneficial owners of securities will not receive written confirmation from DTC of their
purchases. However, beneficial owners are expected to receive written confirmations providing details of their transactions, as well as periodic
statements of their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership interests in
global securities are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners
will not receive certificates representing their ownership interests in the global securities except under the limited circumstances described
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below.

To facilitate subsequent transfers, all global securities deposited with DTC will be registered in the name of DTC s nominee, Cede & Co. The
deposit of securities with DTC and their registration in the name of Cede & Co. will not change the beneficial ownership of the securities. DTC
has no knowledge of the actual beneficial owners of the securities. DTC s records reflect only the identity of the direct participants to whose
accounts the securities are credited, which may or may not be the beneficial owners. The participants are responsible for keeping account of their
holdings on behalf of their customers.
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So long as the securities are in book-entry form, you will receive payments and may transfer securities only through the facilities of the
depositary and its direct and indirect participants. The company issuing the securities will maintain an office or agency in the Borough of
Manhattan, the City of New York, where notices and demands in respect of the securities and the applicable indenture may be delivered to us
and where certificated securities may be surrendered for payment, registration of transfer or exchange. That office or agency, with respect to the
applicable indenture, will initially be the office of the trustee which is currently located at 100 Wall Street, Suite 1600, New York, New York
10005, in the case of U.S. Bank National Association, and 101 Barclay Street, Floor 21, New York, New York 10286, in the case of The Bank of
New York.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in
effect from time to time.

Redemption notices will be sent to DTC or its nominee. If less than all of the securities of a particular series are being redeemed, DTC will
determine the amount of the interest of each direct participant in the securities of such series to be redeemed in accordance with DTC s
procedures.

In any case where a vote may be required with respect to securities of a particular series, neither DTC nor Cede & Co. will give consents for or
vote the global securities. Under its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The
omnibus proxy assigns the consenting or voting rights of Cede & Co. to those direct participants to whose accounts the securities of such series
are credited on the record date identified in a listing attached to the omnibus proxy.

So long as securities are in book-entry form, the company issuing such securities will make payments on those securities to the depositary or its
nominee, as the registered owner of such securities, by wire transfer of immediately available funds. If securities are issued in definitive
certificated form under the limited circumstances described below, the company issuing the securities will have the option of paying interest by
check mailed to the addresses of the persons entitled to payment or by wire transfer to bank accounts in the United States designated in writing
to the applicable trustee at least 15 days before the applicable payment date by the persons entitled to payment.

Principal and interest payments on the securities will be made to Cede & Co., as nominee of DTC. DTC s practice is to credit direct participants
accounts on the relevant payment date unless DTC has reason to believe that it will not receive payment on the payment date. Payments by

direct and indirect participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with
securities held for the account of customers in bearer form or registered in street name. Those payments will be the responsibility of participants
and not of DTC or us, subject to any legal requirements in effect from time to time. Payment of principal and interest to Cede & Co. is our
responsibility, disbursement of payments to direct participants is the responsibility of DTC and disbursement of payments to the beneficial

owners is the responsibility of direct and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities registered in their names
and will not receive physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants
to exercise any rights under the securities and the applicable indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those laws
may impair the ability to transfer or pledge beneficial interests in securities.
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DTC is under no obligation to provide its services as depositary for the securities and may discontinue providing its services at any time. Neither
the company issuing the securities nor the applicable trustee will have
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any responsibility for the performance by DTC or its direct participants or indirect participants under the rules and procedures governing DTC.

As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their ownership interests
in those securities. However, if:

DTC notifies the company issuing such securities that it is unwilling or unable to continue as a depositary for the global security or
securities representing such series of securities or if DTC ceases to be a clearing agency registered under the Securities Exchange Act at
a time when it is required to be registered and a successor depositary is not appointed within 90 days of the notification to us or of our
becoming aware of DTC s ceasing to be so registered, as the case may be;

the company issuing such securities determines, in its sole discretion, not to have such securities represented by one or more global
securities; or

an Event of Default under the indenture has occurred and is continuing with respect to such series of securities, the company issuing
such securities will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any
beneficial interest in a global security that is exchangeable under the circumstances described in the preceding sentence will be
exchangeable for securities in definitive certificated form registered in the names that the depositary directs. It is expected that these
directions will be based upon directions received by the depositary from its participants with respect to ownership of beneficial interests
in the global securities.

Each company has obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC s book-entry system from
sources that are believed to be reliable, but neither company takes responsibility for the accuracy of this information.
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EXPERTS

The consolidated financial statements and the related financial statement schedule incorporated in this prospectus by reference from Sempra
Energy s Annual Report on Form 10-K for the year ended December 31, 2002 have been audited by Deloitte & Touche LLP, independent
auditors, as stated in their reports, which are incorporated herein by reference and have been so incorporated in reliance upon the reports of such
firm given upon their authority as experts in accounting and auditing.

VALIDITY OF THE SECURITIES AND THE GUARANTEES

Latham & Watkins LLP, Los Angeles, California, will pass upon certain legal matters relating to the issuance and sale of the securities and the
guarantees on behalf of Sempra Energy. Gary N. Kyle, Esq., Chief Corporate Counsel of Sempra Energy, will pass upon the validity of the
securities and the guarantees. Richards, Layton & Finger, P.A., special Delaware counsel to Sempra Energy and the trusts, will pass upon certain
matters of Delaware law relating to the validity of the preferred securities.
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PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus from time to time in one or more transactions

(a) to purchasers directly;

(b) to underwriters for public offering and sale by them;

(c) through agents;

(d) through dealers; or

(e) through a combination of any of the foregoing methods of sale.

We may distribute the securities from time to time in one or more transactions at:

(a) afixed price or prices, which may be changed;

(b) market prices prevailing at the time of sale;

(c) prices related to such prevailing market prices; or

(d) negotiated prices.

Direct Sales

We may sell the securities directly to institutional investors or others. A prospectus supplement will describe the terms of any sale of securities
we are offering hereunder.

To Underwriters

The applicable prospectus supplement will name any underwriter involved in a sale of securities. Underwriters may offer and sell securities at a
fixed price or prices, which may be changed, or from time to time at market prices or at negotiated prices. Underwriters may be deemed to have
received compensation from us from sales of securities in the form of underwriting discounts or commissions and may also receive commissions
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from purchasers of securities for whom they may act as agent.

Underwriters may sell securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions (which may be changed from time to time) from the purchasers for whom they may act
as agent.

Unless otherwise provided in a prospectus supplement, the obligations of any underwriters to purchase securities or any series of securities will
be subject to certain conditions precedent, and the underwriters will be obligated to purchase all such securities if any are purchased.

Through Agents and Dealers

We will name any agent involved in a sale of securities, as well as any commissions payable by us to such agent, in a prospectus supplement.
Unless we indicate differently in the prospectus supplement, any such agent will be acting on a reasonable efforts basis for the period of its
appointment.

If we utilize a dealer in the sale of the securities being offered pursuant to this prospectus, we will sell the securities to the dealer, as principal.
The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
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Delayed Delivery Contracts

If we so specify in the applicable prospectus supplement, we will authorize underwriters, dealers and agents to solicit offers by certain
institutions to purchase securities pursuant to contracts providing for payment and delivery on future dates. Such contracts will be subject to only
those conditions set forth in the applicable prospectus supplement.

The underwriters, dealers and agents will not be responsible for the validity or performance of the contracts. We will set forth in the prospectus
supplement relating to the contracts the price to be paid for the securities, the commissions payable for solicitation of the contracts and the date
in the future for delivery of the securities.

General Information

Underwriters, dealers and agents participating in a sale of the securities may be deemed to be underwriters as defined in the Securities Act, and
any discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting
discounts and commissions, under the Securities Act. We may have agreements with underwriters, dealers and agents to indemnify them against
certain civil liabilities, including liabilities under the Securities Act, and to reimburse them for certain expenses.

Underwriters or agents and their associates may be customers of, engage in transactions with or perform services for us or our affiliates in the
ordinary course of business.

Unless we indicate differently in a prospectus supplement, we will not list the securities on any securities exchange, other than shares of our
common stock. The securities, except for our common stock, will be a new issue of securities with no established trading market. Any
underwriters that purchase securities for public offering and sale may make a market in such securities, but such underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. We make no assurance as to the liquidity of or the trading
markets for any securities.
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% Notes due 2019

PROSPECTUS SUPPLEMENT

, 2008

Banc of America Securities LLC

Deutsche Bank Securities

Goldman, Sachs & Co.

RBS Greenwich Capital

BBVA Securities
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