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Deo1sionNo. 40089 

. 
"BEFORE TEE PQ'EI.!C 'tJTII.I'mS CO~1Mlss!ON OF TEE STATEO:F C~I:FO~'"IA 

In the If.a tter of the AJ)pllea't10no'! ) 
SOU'!'HERN C.UIFORNIA:El>ISON CO~!FAlrI LTD.,) 
accrporc;l. 'tion,. '!or aut~or1 ty to issue,. } 

,exch.::l.nge and/O'r·s~ll' 1,65},429 sll.:Lr~s o1j 
Cumuld.t1 va Pretened. 'stock ana l,65J,429} 
snares 01" Preteren.ce S1iO-ck, ot' tile ) 
a.egre~te pa.r value c,"£' '$8.2~671,4S0,. d.lld ) 
1 .. 6-$3,429 s~:reso:rCotQon stock o! 't.tr.e ) 
aggregate par value (J.!,$41,335,7ZS, an~ ) 
tor: an Order exeI:1pt,1ngsa1o. securities } 
trom tAe Co~pet1t1ve Bidding Rule, ) 
Dee1s1on ~o. 38614. ) 

Applied-tioD. 
NO. 28263 

Gail C. Larkin a.nd Rollin !_ WoodbUry,. .:lnd 
-o'Me'lvent ~ Myers, by Graham b- Sterli~p l:£.., 

for dpplJ.e;).n t..' , a .. !- Boardt!lB.n, in' propria. persona,' J':t'otest9.nt,. 

OPINION -- ... ~ ............ 

I ~ 

In this app11Cdtion. Southern cali:!'orn1a Ed1son COtlP411Y 
" 

I:.td. asks the Com1ss1onU> ,~n~r its o~er authoriz:1ngthe a.ppli-
.' .. ~ . .. _ ... -... .. . . ,. . ... 
~nt. to 1~~ue~ exc~nge 'and/or sell 1,.653,429 slld.reS ~·{$4l.:3j5,,725 
pal" value} ot ew:lul.ttive preferred stoek~.l.,65'3~429s.b.d.~es,~' . 
C$41,.3~5, 72; pd.%' v.11u~) ot pre:t:erene~, st;oek, and l,6;'.3~429 s~res-' 

.($4.1,))-5.725 pd.r v.;\lue) ot: eomon st.ock, dollupOll t.he b~S1s' dond tor 

t~- purposes .b.ereilld.tter set,-,to'r't.b.. App11Cd.:c.t d.lsod.sks tor an ' 

ordere'xempti.c.g saidisaue, exehange and/ or Sale. 01" sa.id stocks tro=t 
the eompet1t1vebidd1~ order set. tort.b. in Decision l~o. :;8614. dat.ed 

;ranuary .lS, 191.6~ , 
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Applicant 1-, a 'COl"l>Ora tion organized and eXisting under 

th~ laVV'S ot the State or california. and is ~:o.~sed in the business 

of g~ner~ting, tr~nso1~tinga~ distr1bat1ng electric energr tor 

light, heat and power. For 1946, d,pliC4nt reports operating 

revenues or $73,173~180.56, and ne't inco.c.e, that is. the amount 

availd;ble tor d1vidends~ and surplUS, 0'£ $lO,8,60,,47S.26.. During 

1946 a pplieo.nt, pai'd diVidends on pretenedstockS. in tll~ 8Jlount or 
~ . L~ ...,5.027,077.06, and, on eormon stock $4,77l,4r.x>.49. 

,A..S or D~cetl.b$r 31, 1946, app11cant'reports its assets and 

liabilities as toll~~: 

~ssets, 

Utility pla.n,t 
Cost of electr1 c pld.nt requ.!.s1 tioned by 

U.S. Government ineludingdi~ntle~ent 
expenses (~unt ot settle~ent n~t 
deteX'mined) less Pclrtial'pay::1ents r6-
ceived.or $900,000 

Investment and ,tunds accounts 
Current &ld accrued assets 
Deterred' debits, 
Capital '13 ~k discount and' expense 

Total aS8e~8 and oth~rdeb1ts 

L1a'b111t1~s 

Capital stocks, st.:lted v-alue Bonds, ' 
Current and dcorued 11db111t1es 
Det.er~ed credits 
Reserves, 
Contributions in aid of construetion 
Earned surplus 

Total liabilities and other ered1 ts 

$385,,948,399.77 

t'; 
~ , 

1, ?OS:,.1;4. 32 
1,852, .35']..:85 

40 ,,722·~028.24 
13,;20,;7)1.7l, 

3730>.946 .. )8 

~447z 112.,98:.27, 

$156,18;,.~7'.99 
138:.00<> ,000.00' 

26,3'58",026.'l9' 
.3' ,:452" ,.2'3$; • .32 

109 ,,387 ~l09'.84 " 
1,489',";8:, .·,66· 

12 z 239;, 530.27; 

!l..4 7,112 ~59g·.27 

.~ Applic:t.nt"s '$l38,000,OOO- outstanding bonds consist' of 

$108,000,000 of tirst, mortgage ~ bonds du~ SepteJ:J.'berl, 1965, aDd 

. $-30.000.000 00: ~rst mortgage )~, bonds due September 1, 1964.' 
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A~j)lieant· S outst.and1!le; cd.pi tal stock and surplus on 
D~c~!:l'oe:- 31, 1946, dre re:r>Orted. as.tollows: 

Original ?=eterred Stock, ~ C~u14tive 
Participating, $25 Pdr v~lue, 160,000 $~res, 
(pdr Vd.l ue .. $4 to 000 ; 000> ' 

?=e1'~rred St~k~'s~ries B, 6%, $2; par v<ilue, 
1,907,256 sbares., par value $47,681,1.00) 

Preterr~d Stoe~, Seri~s C. 5;%~ $25 par value~ 
1.399,601 shares (:par ve.lu~ $31.,990,025) 

Con:aon Stock.:. ~25 'Par v~lu~, 3,.182,805 shd.:-es, 
(pa:- vs.lue .:,79,.570,125 j 

~r~ed Surplus at December ;1, 1946 

Stated V'::llue 0: 
capi t::.l stocl:: and 

Suro1us . 

$ 4,000,000 

46,852,868 

70,743,697 

12,2)9,530 

=lle orig1nal pr~!terred stock is nOll-clllc1:t>le. ':'he pre-

te:-red stoci~, Series B, &fo. ct.!ld ~eries C, 5~o, is redee%l:d.b1e dot 

$28. 75 pl~s ~ccruec. d!, v1dends. APpllc.;I.:lt proposes to repldc~ lf4'le 

prefer=ed stoele,-· Series B, ~, . .:Uld Series C~ 5~5o" w~t.h l'rer~!':.-~ 

stocks bee.::ing a lower dividend ra'Ce co=e~sura.tew1tll lower cost o'! 

such ca~ital.eJld in.crease its junio:: eCi,uity cd.p1tal 'od,se in order t., 

tac111 te. t~ tutur~ senior seco.ri ty :-ina!lc::'!lg ,it a cln1:nw!; eost. .. 

Applicant intends to edl1 a =~eting ot its stoc~~olders 

on Yay 6, 191.7, to .:ime:ld its J.rti~les or i!lcorpor:!t10n. Tee 

prlncipt1.1 purposes or the proposed a.!lend:.ents.1re: (a) to eli:l1Mt~ 

"Ltd,,'" troe. the eo.cpl;1.o.y's' lld.:le; {l) to :nake the eoopany's eorporat4! 

eXistence perpetual: (e) to- e.u~horize ~wo new classes or :pre~erred 
stock to be ~es1g::a te~ respectively CU!:lUld. ti ve preferred stoek, 

eOZ!l:ori$1n~ 6,000,000 shares or the par value or;25 each" issuable 

in seril>s, and 'O:ret~renee stock eO::l.nris1ng ),000,000 sl'Jel.res or the 

same par value., issuable in series. with authorization to· the :Soard 
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or Directors to determine the d1V1den~ r.:s.te, conversion rights, 

votingr1ghts, redetlpt10n price and/or liquidation preterences or 
any" wholly unissued' series ot ei tllel" class or such· stocks, and to 

fix th.e nu."'lber ot SDal"es consti t.l.lt1nP: a.ny unissued series; dnd 

(d) to- increase th~ s.uthorized £l%:10ant O'r cocz::.on stocl<: !'rOtl 

4.~400,OOO $h.;ia.rest.o· 8,,000,000 sh=l.res. 

At the present t1me doppli-c.:Ult' s authorized stoek consists 

ot tt~ tollowillg: 

C.,r1ginal pr4terred 
~eterred Series A 
P:-etened Seri.es B 
Treterrcd Serie~ C 
Coreo::: stock 

':i:'otal 

Sbdres 

160,000 
l,O$O ,000' . 
2,l20,OOO 
2,2~OyOOO 
.t.., 1..00 ,000 

lO,OOO,OOO 

Par'Value 

$ 4 .. 000,000 
Z7 ,000 , 000· 

:' ~);. OOC ,.000 
56,.000,000· 

110 t 000 t 000, 

$250,000.000' 

fttter the :c"'.rticles of incorpor.:1tio::l dre amended and· the 

6% end 51"fo preferred stock replaced or redeemed ~pplicdllt' $ 

~utllorized stock Wi~~ be as tollows: 

Original preferred 
Cumulstive preter:-ed stock 
Pl"'etf-'!renee sto:-k 
Coc.n.on stock 

Total 

. Shares 

160,.000 
6,000,000 
),000,000 
8.000,000 

l7,160,OOO 
~ll shares will have a p~r ~lue of $25 ~eh. 

Par Vglue 

e 4,000,000 
l50,000,-000· 
75,,000,000' 

200-,000 7 000 

$1.,.29,OOO~OOO 

The increase .in applicant's authorized stoCl: 1'$ c1n 

ess6.lltic:a.l step in the replclce~ellt o;:r redenptioll ot i'tspreterred 

zt.oeks Series B, 6fq" dJld Series C, 5~jo, \\'1t!l. preferred stoe~ 

be~r1ng lower dividend rates~ 
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Applic~nt h~s ~bout 92,000 s~ockholders, no one ofwho~ 

owns as much d,$ l~ of appliCd.!lt 9 s olltstd.ndi~ stock.. To create the 

two new clCl.sses ,of preterred. stock, to vd t, tile cu=uL tive, pre-

terred and ~e preference stock, requires 4 2/~ vote or all out-

standing stoek.. It this vote is obtainee applicant will otter 

the initial series or cUl:lulative· j)reterred stock, $25 par value" 

and the initial series o! ~=~:r~r~nces stoek, $25 par value, in 

exehange ror the outstanding pre~e~ed stock Series B, ~~ and 

Series C, 5~~ on ~e b~$is' o! 1/2 $b.~re or eumul~tive preferred 

sto.::k and 1/2 sl:ld.:reot preference stock -tor each outstanding share 

or prererre~ stock Series :S" $, 0:" ~eries C, S~.. App11c:l.nt 

proposes to fix a, divieend rate 'tor thf13 :leVI cUCllit.ive pretened 

stoek; and the new ~o!lvertib~e :oreterenc,e stock d.Ild the eonversion 

T>rice torth,4l! l~ tter stock at .9, T')oint ".,.h.1ch. will give the new 

:pre~er::,ed s tocl~ o:ftered in ~:x:cb.:l!l~e, ~ v.llue a t the tiJ::l.e the 

exchange is rude , ot not less than $28 .. 75, the rederrlptio.c. price' 

per sba~e ot the oldpreterred stock. The exchange otter will 

lld.ve the d.do.ed :fe.:1ture or being non-t.d.Xd.l:>'le 'tor tederd.l income td.X 

p1,lrpo$e~.. ;..;n.y Seri~s B, ~, d.nd Series c., 5~~,stoek which is !lot 

retired t~ough such exch4nge would be ~lledand redee:ed at the 

call price of $28.75 per ~hare, and any I.:nexeb.anged·' Cu::luld. ti ve pre-: 

ferr~d and pr~rer~ne~ sto~k will 'be sold ~hrougb. seeuri ty dealers - :" 
, , 

It the 2/3 vote o'! all the outs~:lCing stock neces:5ary 
! 

to e:rteet tr.~ tu:lendnent of ","oplicd!lt·s a.rticles 01.' incort'or::1tion isi 

not o-btainec., applie:s.nt proposes to corrow suttieient t'unds to 

rec.eem the outste1nding Series 3, 6%, and Series C, 5~, e.~ll sueb, 

stock tor rede.c.ption,· d.t:I.end the d.rt1eles ot incorpor.:a.tion by vote 
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or the O::i~nal ?re~~::red stoek and Cor;w.on stock to cr~3.t~ th~ new 
cunuh t1 ve pr~terre~ stock and o::~t4IJrenee stock !;inc. ot'!er t!le new' 

stOCks tor solle through investme:lt b<inkers. !:1 that event. tile 
, . ~ ". 

proceeds will be ~pp11ed to the repa~ent or the loan~ 

The outst,;l.ne.1ng'Series :0,'&)0, ,;tJlc, 5eries C, 5!%, stocks 
. " 

were, except tor ~lO,OOO,OCCp sold by tAe cQmp~ny Wit~ its own 
, ' . 

erlployees through its oWn Sd.les de~rtc.ent. The stock is held by: 

41,736 holders, ot \vb.o,c.' about 31,615,'or' n~.;t.rly 8~', reside in 

California and hold n~arly 2/3 ot'the'B,~nd C stoc~. l2,265 stock-

b.old~rs own only 1 to io shd!"~S ~ch~ 8,155 own !ror.. 11 t¢ 25 shares 

ea.en, l5,257 own!rOtl 26 to 100' S:harlll!s, S',50'5 own rro.c. 101 to 500 

shares, i£S.nd 551., own 501' sii1res or %:lore. 'APplieant~ s :a:ag~ment 
"I, • 

reels tb.a.t so large ;:1.' group. of C.;tlitornid.· stockholders is a. value.ble 

a.sset wt:.ich it Shoul£:retd.in. It" is tor tb.'is reason'tnat applicant 

isdesi=ous of ettect!rig as' lw.rge d,~ e~c~nge or stoek as ,:ooS$1 't>le. 
• '. . 1 . . ,., 

In the re1'unding ot it.s S"r1es B, 6%, and S~r1es' C, 5~, 

stocks, aop11ee.nt"is eont~ontPd, wit'!l'three :major undertakings; 
.. , .. ' 

.. '.) • y " 

:r!.r~t, tb.~'.;ullencnent ot' its ·9,:-t1eles o! inco:-por:itio.c.; second.~ 
" " . ,~, , 

the so1101 t.:l tion of its stockb.olc'~rs to excbd.ng~ the~r st.ock, clnd 
" , . 

third~ the ex~cution ot an ~gree~ent with so~~ 1nv~stoent banke~ 

or b.:l.nkdrs cov~r1ne; tb.~ purchdse of the sb4rds or the new stock 
not exelld.!lged. 

As std.ted. ~p.pliCd.nt"s,Selies '3, ,6?0, dJld S~ries c, 5:%, 
stock is rede.ac.able at $20 .. 75 per s~:::e done d.ccrued d1 vidends. In 

view of th~ current' iowe~'level' or the cost 'o'r :money, public 

interest we r~el requi~e$ 'that said sto'Ck::S' oe- re:tunded through the 

issu~ or lower d1vidMld -oav 1nA; stocr~. AppliCdnt 'is not at this 
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, , 
ot 'exchange or ot the sale 'Price· ot the ne\,l stoc"..s not .issued, 1::. 

i ••• 

exch~nge for out~ta~ding 'stockZ. Thete~timony show~ thQt :t~e now 

cu.mulative ~!'e:Cerred :tock a.nd the protere:lce stock would ()ach l':,Q.ve 

Do c0.11 price or not lese than the 'pro:lent ~ll priee of the Series B, 

61&, and Se:Oie,s C, ~%, stock'. The prefe:-ence stock \'I'ould 'be con'" 
• 1 

"lert1blo 1!.r.to COir.:non stock ata rate 6r not les3 than 3/5 nor :ore 

than ~/5 ota scare of co=:on ~or oac~ share o~ preterenee stock. 

Dividend rates wouldbo e~to.'b11~hed tor' oach o.f thostoek:l o~ 

not los.:: tha.."'l. 4% nor '!lOre t'bAn 4?s% on $25 ptLr value result1tlg in a 
, , . 

yield on the' stock1lclde.r f s ·in·/ost:lontot $28,.75 per shAre .. -,:Il:l1c~ 

is esta'blisbed. 'by tneeall Drice'of his st~ck, of not le$s tban 

3.46% nor '::lO:OC than 3.~1~.· The divid.end rate will not nece~sD.ri11 

'be t'he' $t1.:le on "oot'c. the cu.mu.la t1. ve pre.:!'er~ed and· tb,(IJ 1'rete:ooneo 
, . 

stock.' T"ao specific terms o~ the eu:D::.la.t1ve preferred Done t'b.e 
.", 

preference stoC1: will "oe ':u'b::1tted in :l supplO1:lental :lppl~cs.tion..-
Applicant at 'thi~ t~e3sk3 that' the issu¢, exchange 

and/o:o 3:l.1o of the C'UIllUlat1ve preterroQ st~ck, ot t'b.o preference 

stoc!-:, and ot t!lC co::non"stock be exet:.pt from the competitive' 

'b1dd1ngo:oder in DeCision No. 3eQl~. Tho::, order exempts co:-ta1n 

classes ot: :ecur1ties 'and. 'ilAny socurity as to vl!::.1ch the Co';%liszior. 

s!l3.l1 i1ncl., upon Ole sh6vr1ng ·oj" 0. pt4"o11c utility that the sa.le: 

the:-eo~ at competit~ve b1dd1ng s!louldnot be roquired.!1 ~e 

tC3t1:mony",sho"lls tb.a.tit is doubtful that the ends wb:s..ehap:plietmt 

.as outlined in th~z :l.l'pl~cation can"oe acc1eved throughcom~t1t1ve 
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bidd1ng. _ A negotia ted ,sale ,should taeil1 ta. te th~ seour1ng ot th~ 

necessary proXies. to amen~ the arti.cles or incorporation a.nd ex-

'Oed1te the exe!lange' sol1cit.lt1on. !t peI1:l.1ts the timing and-
planning or the entire operation on a 4et1nite basis. Allot these 

dre important s,teps inapplieant's $82,671,J..50' refunding operation. 

The~.exeJ:lption requested 'by d.pplieo.nt Will 'be granted. 
D. T. Boar~n ~s~s tne Co~ss1on to deny this applica-

tion on th~ ground' that the refunding or the Series, B ~ an4 Seri~$ 

C 5~ stock on tne basis outlin~d in this ~pplieation \dll result 

in d. lo~s to t.he llold~rs or such $toek.~s stated" both e,l'lsses 

or stoel::a.re r~dflie~'ble at !":28~75 p~:- s.hd.re plus d.ccrued, dividends. 

~'Oplic4nt, we teel, would be su~ject to'eritieisQ it it does not 

go torward Vii til i tsre!u.nding progr.:2.:l.. ObViously it, is 'tor tlie 

individual stoekb.elder to determin.e .;I. t. the opportune ti,Qe W.b.:et~er 

.b.~ will exe.b.d.nge his stock or cl.ceept the' red.e:ption price. 

ORLER 
...- ..... -- ...... -

The Commission !laV1ngeonsidered the ev1de:o.cl! submitted 

1n this mtter and it 'b~ing or th~ opinion t!lat the issue,. exeha.nge 

~nd/or sd.l~, 'by Southern Californid. Edison Comp::.ny Ltd. of eu..""lUlative 

preferred stock, preterenee stoek'd.nd COI:lC.on stock to retund its 

preterred, stocks. Series B.&~, c:l.nd Series c.,' 5~" should, in the 
, , 

public'interest,. be' exespted !:r0t4' t..:.e. order 1n Dec:1 sionNo·. )8614, 

~ t~ J'Anuary15, 1946, thel"etor~. 

IT IS ,KmEB! ORDERY.::O that the issue, exchange '3.nd/or 

sal" of' 1,6$).,4Z9' e~"'~ .o-r ~~'t1V~ m:-et'erred stock, 1~&53',42.9 
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shares 01' preterenee at.ock I1nd 1.65).429 shCLres of cOtll7l0n stock 

tor the purposes set torthin this applied. tion are. exempted fran, 

the ord~r in Decision No. 38614. eated January 15, 1946. 
IT IS ~ FURTBXR ORDERED that the Co.t'lttission r~ta ins 

ju:r1sdietton or the 1S8U~? ~xcbange and/or sa.le ot said cuc.ul:lt1ve 

~r.t~rr~d~ said ~rer~rence ~nd' said eonmon sh~res of stock. 
IT IS HEREBY roRTHER ordered th3.t this order is· ettec·tive 

as of thisd4te. 
Del. ted at. Los Angeles. Cal1torAid.· tA1.s 2;·th da.y ~ot~.rchp 

1947. 

com·uSsIONERS 
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