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Teclision No.
). ' T
BEFORS THE PUBLIC UTILITIES COLIISSION OF TEE STATE OF CALIFCAIIA

In the Matter of thze Aspplication of

SQUTEERN CALIFORNIA LTISON COLPANY LTD.,

3 corporation, for authority to issue,

exchonge and/or sell 1,653,429 shares of

Cumulative Preferred Stock and 1,653,429 Application
shares of Freference Stock, of the No. 28263
aggregate par value of 882,671,450, and

1,652,429 shares of Common Stock of the

agarezate par value of $41,235,725, and

for »n Order exempting sald securities

from the Competitive pldding Rule,

Decision No. 28614.

FIRST SUPPLIMENTAL ORINION

The Commission's order in Decision No. 40089, dated
Mareh 25, 1947, exempts the issue, exchenge and/or cale of
1,653,429 shares of Cuxulative Preferred Stock, 1,652,429 shares
cf Preference Stock axnd 1,653,L29 shrres of Common Stock of
Southern Californir» Edison Compzany Ltd. from the provisions of the
order in Decision No. 38614, dated Jsnuzry 15, 1946. In 30ié
Sceision No. 40089 the Commission refers to Applicoat's plan to
excnznge or redeem its outstandingfl,907;256 shares (347,681,400 '
nar value) of Preférred Stock, Series B,-6%;.and 1,399,601 shares
(524,990,025 par value) of Preferred Stock, Series C, 53%. Appli-
cantt!s First Supplienental application'qontainS‘its specific pro-

poszls to effect the exchange or redemption of said shares of stok

Applicant asks permission to issue, at not less than
$28.75 per share or on a 3.757% yield basis, 1,653,429 shares
(par value $Al,335,725) of Cumulati&e.Preferred Stqck; 4.32%
Series, and at not less than:328.75\per share or on 2 3.896%
vield basis,'1,653,429 shorez (par value 341,335,725) of Prefer-

ence Stock, 4..48% Convertible Series. Each shere of -the new stock
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nas ¢ par wvalue of $25.00. Zach shere or the Preference Stock is
2t the optiocn of the heller, convertﬂble into Applicant's'Common
Stock 2%t the rate of feur-fifths of a share of Commpn‘for each
share of the Preferéhce Stéck. In order to be in a position to
carry cut the conversion of the Preference Stock into Common
Stock, Applicent asks permission to issue at par 1,322,744 chares

(por vulue #33,068,600) of Comaon Stock.

As stated in Decisicn No. 40089, Applicant may, on
twenty devst notice, redeen itUs P*e”errbd Stock, Series Z, 6%, and
Series C, 54%, st $28.75 per share and acer uﬂd dividends.

-

Applicoat will, == sco;'as‘practical after the secoming
effecti?é of its regisiration statement, cffor its Cumulctive Pre-
ferred Stock, 4.32% Series, ané its Preference Stock, 4.487 Con-
vertiole ries, hereincfter som et;mcs referred o os New Stock,

0 the noldere of itc Preferred Stock, Series B, &%, oad Series .
¢, 54%, hereinafter sometiaes refefred t¢ as the 0ld Stock, 6n

cack ¢lass of New Stock for each

Hy

the pasis of one-nelfl shkore o
nire of 0ld Stock. The Bxenange Offer will exnire at 1l o'cliock

A. . Pacific Stendard Tiwe lay 26, 1947.

».

Applicant nas entered irnto an agreemené for the sale of

all steres of dto Cumulative Preferred Stock arnd Prefere ce‘Stéck

wot lesuable pursuont to acceptances of the Exchange offer. A cony

of the agreement is on file in this appli:étion 2s Exhibit'”G".

It beconmes effective upon tne mal in by Applicant bf‘phe EXéhrnge
Offer to one or more helders of its Old Stoek. Such shores of thé
Tew Stock as are not exchonged for outstehding shares of 0l¢ Stock
will be s0l¢ to The First Boston Corneration, Hs rrls Pm_l & Com~

pany (Incorporated) an¢ other Underwriters at m28.751per share,
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and the proceeds used to redeem the wnéxchanged olé Stgck. In

the event tnat they sell the stock for more than $28.75 per share,'
applicant will use the excess proceeds for the-construction,'cbm—
nletion, extension and Improvement of its faciiities in conhec-
tion with its 1947 budget, a copy of which is on file in tais

anplication.

Appiicant nas agreed to pay the Underwriters for their
commitment to purchase the unexchanged shares, 21.56 cents per
snere in respect of the 3,306,858 shares (total shares offered

in exchange) plus 22 cents pe* share ln respect of each unex-

CEIEED SUETE CTHGhLY: piFgased vy them if the total namoer of

wnexchanged shares exceeds 413,357. If the Uncerwriters sell

tne ctock for more than $28.75 per share, Applicant will receive

an amount ver share so sold egual to the sum of (1) 50% of the

amouwnt by which such price exceg;s $é8;75 per share but does not

exceed $29.25 per share, (1i) 75% of the amouﬁt by‘whiéh such

orice cxceeds $29.25 per share wat does not exceed $30 per share,
12i) 100% of the amount by which such price- excecds $30 per

share.

Applicant has -also entered into an agreement (Exnidbit
nFn) with The First Boston Corporatibn and Hafris, Hall & Company
(Incorporated) referred to as "Deuler Managets" to compensafe
tnen for their services, and reimburse them for thelr expenses,
and fees paid to Soliciting Dealers for obtaining acceptan¢es of
the E@énange Offer. In instances where the name of a liciiing'
Dealer appears on the exchange form, Applicant will pa the |

following fees per share of Old Stock exchanged:

-~
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15 cents, if less than 80% of all the 01d Stock
1s exchanged;

18 cents, if 80% or more, btut less then 875%,
is exchanged; .

21 cents, if 874% or more, but less than 90p,
is exchanged;

22 cents, if 90% or more, but less than 95%,
is exchanged; and

23 cents, if 95% or more is exchanged;
provided, however, that the ainizum and maximur aggregate Solic-
ting Dealers Fees payablé with respect to the shares of 0ld
Stock of any single ekéhanging stocknolder shall be $3 and $30C,
respectively, except that such maximun shall not apply in the case
of shares of 0ld Stock owmed by a Seliciting Dealer deoositing
them for exchange, 1f such Soliciting Dealer acguired them, for
exch ange, during the H?chanbe 0ffer pursuant to the provisions

of Section 7 of the Soliciting Dealers .Agrecment.

The "Dealer Managers"will be paid a sum equal to. 12%%
of the total amount of the "Soliciting Lealersm fees, plus out=-of-

pocket expenseizyin an amount not to exceed $20,000.

Applicqnt estimates the aggregate fees that 1t will
heve to-pay Unde“writers, Dealer Manager's commission and
Solicitinb Dealer's fees if no stock is exchanged at 43.56 cents
ner share, and at 33.78 cents per share if 90p of the Old Stock
15 exchanged and 65% of such exchange effectea‘tnrough=solicit¢-
tion by Dealers, or at 81,440,468 and %l,ll?,élz‘respectively.‘
Ih Exnibit "IM Applicant estimates its other expenses incidént_to
the redemption of the Old Stock and the issuc of the New Stock at
$650,000.
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Applicant prooocec to issue temporary stock certificaus
which will be exchangeable for definitive engraved certificates.
A specimen temporary certificate of Cumulative Preferred Stock 1s
filcd in this application as Exhibit "J", and a specimen'tempo-

rary certificate of Preference Stock as Exhibit ngn.

Applicant does not propose to issue fractional shares
in connection with the Exchange Offer. It will issue bearer's
serip certificates evidencing rights -to half shares of the New
Stock, whieh witnin the time Specified on ‘the certificates, to-
gether «ith other serip certificates of like tenurc, can be ex-
changed for full shares. Exhibit "L" on Pile in this applicdtion
is a copy of the proposed scrip certificate for the Cumulative
Preferred‘Stock, and E it "u" - is a copy of the probosed scrip
certificate for the Preference Stock. Exhibit.ﬁN" 45 a cepy of
the proposed scrip certificate that Applicent will issue to
resresent fractional shares of Common Stock in the event holders
of the Preference Stock convert guch stock into Comuon Stock.
The several scrip certificates define the rights of the nolders

of such certificates.

| Applicant asks permission to deviate from the aniforz
system of accounts and record the premium it must pay uponlthe
redemption of its 0ld Stock under Account 1/6--0ther Deferred
Debits, and amortize said amount by annual charges to Acccunt
27L--Earned S&rplus, provided that thevannual amortiZation is
equal to the savings in annual dividend requirements resulting.

from the proposed refunding, and not less than $1;100,Qoo‘a

year.




PTEST SUPPLEMENTAL OXDER

The Cormmission has considered Applicant's first

upplemental application and 4s of the opinlon that th;s is not a
matter on wnlch a hearing is necessary, that'the‘money, property
or labor to ne procured or paid for through the issue of the stock
hercin authorized is reasonably reqﬁired by Southern Californix
Edison Company Ltd. for the purposes nerein stated, which pur—
poses arc not, in whole or in part, rcasonably chargeable tb
operating expenses or to income, and thatsaid'first-éuppleméntal

application should be granted, as herein provided, therefore,
IT IS HEREBY ORDERED as follows:

1. Southern Czlifornia Edison Company Ltd. may issue -
and exchange 1,653,429 shares of Cumulative Preferréd_Stock,
4.32% Series, and 1,653,429 shares of Preference Stéck,,A.AS&v
Convertible Series, for its Preferred Stocks, Series B, 6, and

Series C, 53%, salé shares of Cunulative Preferred Stock and sald

shares of Preference Stock to be offéred to the holders of
Applicant;s Preférred Stock, Series B, 6%, and Series C, 5i%, at
the rate of one-half share of each Sf said Cumulative Preferred
Stock and sald Preference Stock for each share of said Preferred
Stock, Seriecs B, &%, or Series C, 5&%; ' . The combany ray
issue tempora;y stock certificate§ to'represent said shareé.of
stock, such certificates to bde in“form substantially the szme as

those on file in this application as Exhibits "J7 and "K",

2. Southern California kdison Compuny Ltd. may issue

and sell at not less than $28.75 per share all of the shares of

stock referred to in thne preceding paragrapn which are not
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issuable pursuznt to acceptances of its Exchange Offer, said
sharés of stock to be soléd under the concltlions of the agreement

on file in tals spplication as Exhibit "G".

3., Southern California Edison Company Ltd. shall use
the proceeds {ron the sule of said shares of stock to redeem its
outstanding Preferred Stock, Series B, 6%, and Series C, 5z%,
not exchanged for said Cumulative Preferred Stock and said
Prefereonce Stéck. . Any procecds in excess of §28.75 per share
shall be used to pay in part the cost of additions und better-
ments deseribed in the company's 1947 budget, on file in thais

application. -

4. Southera California =dison Company Ltd. may issue
not exceeding 1,322,744 shares of Common Stock upon coaversion of

shares of said Preference Stock oa the basis of four-fifths of

a share of Common Stock for cach share of said Preference Stock.

5. Southern California Xdison Company Ltd. may issue
bearer's serip certificates for one-half share of Cumulative

Preferred Stock, bearer'!s serip certificates for one-half share

I Preference Stock, ané bearert's serip certificates for a frac-
tion of one share of Common Stock, said certificates to bte sub-
stantially in the same form a5 the certificates on file in this

application as Exhibits "L, "M" and "N", respectively.

€. Southern California Edison Company Ltd. may execute
the agreemonts on file in this applicatioﬁ as Exnibits "FM and
"G" and pay the commissions andé fees referred to therein and ex-
penses incident to the redemption of the 0ld Stock and the issue,
exchange and/or sale of the New Stock. |

7. Southern California Edison Company Ltd. may record

under Account 146--Other Deferred Debits, redenption premiums paid
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in connection with the recemption of its outstanding Preferred

Stock, Series B, 6%, and Series C, 53%, and amortize s&aid amount
by annsal charges to Account 271--Ezrned Surplus, provided that
the annual amortization is egual to the savings in annuzl divi-

dend requirements resulting from the proposed refunding, anc not

less than $1,100,000.

8. Southern California Edison Company Ltd. shall, on

or before October 31, 1947, file with the Commission a statement
showing the fol owing:

a) Number of shares of Cumulcotive Preferred Stock
and number of shares of Preference Stock exchanged, number of
SNAreS of each clasec of said stocks sold, price at wnich said

shares were sold, and the purposes for which the proceeds were

b) The expenses, fees and commissions, in detaxl
incident to the issue, exchange and/or sale of said shares of

stock.

9.. The authority nerein granted will become eftective
when Applicant'!s Articles of Incorporation have been amended as

incaicated in this application.

" Dated at San Franecisco, California, this __Jé;f:__ dey:

of May, 1947.

Commission o
Mw""/s \ .
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