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APPLICATION OF SOUTHERN CALIFORNIA EDISON COMPANY (U 338-E) IN ITS APRIL
2014 ENERGY RESOURCE RECOVERY ACCOUNT (ERRA) REVIEW PROCEEDING

I.
DESCRIPTION OF APPLICATION AND SUMMARY OF REQUEST

In compliance with Decision (D.) 02-10-062, D.03-07-029, and D.04-01-048, and pursuant to
Rules 2.1 and 3.2 of the Commission’s Rules of Practice and Procedure, Southern California Edison
Company (SCE) is submitting its April 2014 Energy Resource Recovery Account (ERRA) application.
This application sets forth SCE’s procurement-related operations for January 1 through December 31,
2013 (Record Period). Concurrent with the filing of this application, SCE is serving four volumes of
supporting prepared testimony on Commission staff members and interested parties, designated as
Exhibits SCE-1, SCE-2, SCE-3 and SCE-4. Certain volumes of testimony also have confidential
versions. SCE requests the Commission to find that during the Record Period: (1) its fuel and purchased
power expenses complied with SCE’s Commission-approved procurement plan and were recorded

accurately; (2) its contract administration, management of utility-retained generation, dispatch of



generation resources, and related spot market transactions complied with Standard of Conduct Four
(SOC 4) in SCE’s procurement plan; and (3) all other SCE activities subject to Commission review in
this ERRA Review proceeding complied with applicable Commission decisions and resolutions.

In D.02-10-062 and D.02-12-074, the Commission determined that certain procurement-related
operations should be reviewed annually in the ERRA proceeding. This review includes URG expenses,
SCE’s administration of existing qualifying facility (QF) contracts, bilateral contracts, inter-utility
power contracts, renewable resource contracts, natural gas tolling agreements, and California
Department of Water Resources (DWR) contracts allocated to SCE’s customers in D.02-09-053. In
addition, the Commission requires SCE to demonstrate that its least-cost dispatch operations and related
spot market transactions during the Record Period complied with SOC 4 in its Commission-approved
procurement plan, as clarified in D.05-01-054.

D.02-10-062 also requires SCE to set forth the entries recorded in the ERRA Balancing Account
and other regulatory accounts for review. These accounts are discussed in Chapter XII-XV of Exhibit
SCE-2 of the testimony supporting this application. As explained therein, in this application SCE is
requesting approval to recover $6.619 million (including franchise fees and uncollectibles). During the
Record Period, two accounts authorized by the CPUC were under-collected: (1) the Litigation Costs
Tracking Account (LCTA); and (2) the Market Redesign and Technology Upgrade Memorandum
Account (MRTUMA). Also during the Record Period, one account authorized by the CPUC was over-
collected: (1) the Project Development Division Memorandum Account (PDDMA). The requested
$6.619 million represents the remaining costs associated with the under-collected accounts after offset
with the over-collected account.

The under-collection in the LCTA ($3.830 million) reflects SCE’s costs for outside counsel,
expert witnesses, and other outside litigation costs related to the California Energy Crisis, where SCE is
pursuing refunds from suppliers who overcharged customers. SCE returns these refunds on an annual

basis to customers through the Energy Settlements Memorandum Account.



The under-collection in the MRTUMA ($5.700 million) reflects incremental capital revenue
requirement and operation and maintenance (O&M) expenses recorded in 2013 associated with
implementing the California Independent System Operator’s (CAISO) MRTU initiative.

The over-collection in the PDDMA ($2.985 million) reflects SCE’s labor, contract labor, and
miscellaneous business development costs associated with identifying locations for potential new SCE
generation, evaluating generation technologies, tracking the costs of regulatory and legislative
generation-related initiatives, and other related costs in compliance with D.06-05-016.

Compared to revenue at present rates as of March 1, 2014, this application requests a revenue
increase of $6.619 million, or 0.06%, beginning in 2015. If total rates were to change as requested, an
average residential customer using 600 kilowatt-hours (kWh) per month would see an increase of $0.11
per month, from $98.34 to $98.45. The following table shows an estimate of proposed revenue and rate

changes by customer group:

CUSTOMER GROUP REVEMUE IMPACT
ERRA April 1, 2014 Application

Present Proposed

Revenue Retail Rates | Retail Rates
Customer Group Change {$000) % Change ¢/KWh ¢/K\WWh
Residential 2,930 0.06% 17.46 1747
Lighting - Small and Medium Power 2,187 0.05% 16.61 16.62
Large Power 1,074 0.06% 11.78 11.79
Agricultural and Pumping 226 0.06% 12.96 12.97
Street and Area Lighting 36 0.03% 17.69 17.69
Standby la4 0.07% 976 976
TOTAL 6,619 0.06% 15.70 15.71




II.
STATUTORY AND REGULATORY REQUIREMENTS

A. Statutory and Other Authority — Rule 2.1

SCE makes this Application pursuant to Public Utilities Code Section 454, D.02-10-062, and the
Commission’s Rules of Practice and Procedure.

Section 454(a) provides in pertinent part:

(a) Except as provided in Section 455, no public utility
shall change any rate or so alter any classification,
contract, practice, or rule as to reflect in any new
rate, except upon a showing before the commission
and a finding by the commission that the new rate is
justified.

Section 454(b) provides in pertinent part:

(b) The commission may adopt rules it considers
reasonable and proper for each class of public utility
providing for the nature of the showing required to
be made in support of proposed rate changes, the
form and manner of the presentation of the
showing, with or without a hearing, and the
procedure to be followed in the consideration
thereof.

B. Legal Name and Correspondence — Rules 2.1(a) and 2.1(b)

Pursuant to Rule 2.1 of the Commission’s Rules of Practice and Procedure, the full legal name of
the applicant is Southerna California Edison Company. SCE is a corporation organized and existing
under the laws of the State of California, and is primarily engaged in the business of generating,
purchasing, transmitting, distributing and selling electric energy for light, heat and power in portions of
central and southern California as a public utility subject to the jurisdiction of the Commission. SCE’s
properties, substantially all of which are located within the State of California, primarily consist of
hydroelectric and thermal electric generating plants, together with transmission and distribution lines

and other property necessary in connection with its business.



Correspondence or communications regarding this application should be addressed to:

Russell A. Archer David Balandran, Case Administrator
Senior Attorney Southern California Edison Company
P.O. Box 800 P.O. Box 800
2244 Walnut Grove Avenue 2244 Walnut Grove Avenue
Rosemead, CA 91770 Rosemead, CA 91770
Telephone: 626 302-2865 Telephone: (626) 302-6764
e-mail: russell.archer@sce.com e-mail: case.admin@sce.com
C. Proposed Categorization, Need for Hearings, Issues To Be Considered, and Proposed

Schedule — Rule 2.1(¢)

Commission Rule 2.1(c) requires that all applications shall state “the proposed category for the

proceeding, the need for hearing, the issues to be considered, and a proposed schedule.”!

1. Proposed Category

For purposes of Rule 7.1, SCE proposes that this proceeding be categorized as ratesetting.

2. Need for Hearings

The need for hearings and the issues to be considered in such hearings will depend in
large part on the degree to which other parties contest SCE’s request, and the need for hearings

will be determined by the assigned administrative law judge(s).

3. Issues to Be Considered

In general, the issues to be considered are discussed above and in more detail in SCE’s

opening testimony.

1 TITLE 20 CAL. CODE REGS. Div. 1, Art. 2, §2.1.



Procedural Schedule

To allow the Commission to issue a timely final decision in this proceeding, SCE requests the

Commission to process the present application according to the following schedule.

D.

Application filed:

Master Data Request responses due:
Protests due:

Reply to Protests:

Pre-Hearing Conference:
ORA/Intervenor Testimony due:
Utility Rebuttal Testimony due:
Hearings held (if needed):
Concurrent Opening Briefs:
Concurrent Reply Briefs:
Proposed Decision:

Comments on Proposed Decision:
Replies to Comments:

Final Commission Decision:

April 1,2014

May 1, 20142

May 1, 2014

May 12,2014

May 16, 2014
October 13, 20143
November 10, 2014
November 20-21, 2014
December 15, 2014
December 23, 2014
January 30, 2015
February 19, 2015
February 24, 2015
March 2015

Organization and Qualification to Transact Business— Rule 2.2

In compliance with Rule 2.2,2 a copy of SCE’s Certificate of Restated Articles of Incorporation,

effective on March 2, 2006, and presently in effect, certified by the California Secretary of State, was

filed with the Commission on March 14, 2006, in connection with A.06-03-020,3 and is by reference

made a part hereof.

A copy of SCE’s Certificate of Determination of Preferences of the Series D Preference Stock

filed with the California Secretary of State on March 7, 2011, and presently in effect, certified by the

California Secretary of State, was filed with the Commission on April 1, 2011, in connection with

Application No. 11-04-001, and is by reference made a part hereof.

Reflects one-month extension granted to SCE by the Office of Ratepayer Advocates (ORA).

Reflects the one-month extension for the Master Data Request responses.

Rule 2.2 requires the applicant, in this case SCE, to submit a copy of its organizing documents and evidence of its
qualification to transact business in California, or to refer to that documentation if previously filed with the Commission.
Application 06-03-020, For Approval of Early Transfer of Anaheim’s Share of SONGS 2&3 to SCE.

[ SRS ]
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A copy of SCE’s Certificate of Determination of Preferences of the Series E Preference Stock
filed with the California Secretary of State on January 12, 2012, and a copy of SCE’s Certificate of
Increase of Authorized Shares of the Series E Preference Stock filed with the California Secretary of
State on January 31, 2012, and presently in effect, certified by the California Secretary of State, were
filed with the Commission on March 5, 2012, in connection with Application No. 12-03-004, and are by
reference made a part hereof.

A copy of SCE’s Certificate of Determination of Preferences of the Series F Preference Stock
filed with the California Secretary of State on May 5, 2012, and presently in effect, certified by the
California Secretary of State, was filed with the Commission on June 29, 2012, in connection with
Application No. 12-06-017, and is by reference made a part hereof.

A copy of SCE’s Certificate of Determination of Preferences of the Series G Preference Stock
filed with the California Secretary of State on January 24, 2013, and presently in effect, certified by the
California Secretary of State, was filed with the Commission on January 31, 2013, in connection with
Application No. 13-01-016, and is by reference made a part hereof.

A copy of SCE’s Certificate of Determination of Preferences of the Series H Preference Stock
filed with the California Secretary of State on February 28, 2014, and presently in effect, certified by the
California Secretary of State, is being filed with the Commission in connection with this Application,
and is attached as Appendix C hereto.

Certain classes and series of SCE’s capital stock are listed on a “national securities exchange” as
defined in the Securities Exchange Act of 1934 and copies of SCE’s latest Annual Report to
Shareholders and its latest proxy statement sent to its stockholders has been filed with the Commission
with a letter of transmittal dated March 15, 2013, pursuant to General Order Nos. 65-A and 104-A of the

Commission.



Authority to Increase Rates — Rule 3.2

1. Balance Sheet and Income Statement — Rule 3.2(a)(1)

Appendix A contains copies of SCE’s balance sheet as of September 30, 2013, and

income statement for the period ended September 30, 2013, the most recent period available.

2. Present and Proposed Rates — Rule 3.2(a)(2) And Rule 3.2(a)(3)

The presently-effective rates and the illustrative changes proposed to be made to those
rates are listed in the table, above. The proposed rates are illustrative and will be updated
consistent with the Commission’s decision in this proceeding to reflect SCE’s then-current
authorized revenues when such rates are implemented.

3. Summary of Earnings — Rule 3.2(a)(5)

SCE’s most recent summary of earnings is attached hereto as Appendix B.

4. Statement Pursuant To Rule 3.2(a)(10)

Rule 3.2(a)(10) requires that the “application of electrical ... corporations shall separately
state whether or not the increase reflects and passes through to customers only increased costs to
the corporation for the services or commodities furnished by it.” SCE’s application requests
recovery of amounts in certain memorandum accounts, which are traditional “pass through”

costs to customers.

5. Service of Notice — Rules 3.2(b), 3.2(c), 3.2(d)

As required by Rule 3.2(b), a notice stating in general terms the proposed increases in
rates will be mailed to the designated officials of the state and the counties and cities that SCE
serves. As required by Rule 3.2(c), notice will be published in a newspaper of general
circulation in each county in SCE’s service territory within which the rate changes would be
effective. Pursuant to Rule 3.2(d), notice shall be furnished to customers affected by the

proposed increase by including such notice with the regular bills mailed to those customers or it



will be served electronically on all such customers affected by the proposed rate changes.
Finally, pursuant to Rule 3.2(e), SCE will file proof of compliance with the notice requirements
of Rule 3.2(b)-(d) within 20 days after compliance with the last of these subsections that is

applicable.

I1I.
CONCLUSION

SCE respectfully requests that the Commission approve SCE’s application in total.

Respectfully submitted,

/s/ Russell A. Archer
By: Russell A. Archer

Attorney for
SOUTHERN CALIFORNIA EDISON COMPANY

2244 Walnut Grove Avenue

Post Office Box 800

Rosemead, California 91770
Telephone: (626) 302-2865
Facsimile: (626) 302-6795

E-mail: russell.archer@sce.com

April 1, 2014
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VERIFICATION
(See Rule 1.11)

Southern California Edison Company

I am an officer of the applicant corporation herein, and am authorized to make this verification
on its behalf. The statements in the foregoing document are true of my own knowledge, except as to the
matters that are herein stated on information and belief, and as to those matters, I believe them to be

true.

/s/ Megan Scott-Kakures
By: Megan Scott-Kakures
Vice President of Regulatory Operations
Southern California Edison Company

10



Appendix A

SCE’s Balance Sheet and Income Statement




SOUTHERN CALIFORNIA EDISON COMPANY

STATEMENT OF INCOME
NINE MONTHS ENDED SEPTEMBER 30, 2013

(In millions)
OPERATING REVENUE $ 9,631
OPERATING EXPENSES:
Fuel 249
Purchased power 3,569
Other operation and maintenance 2,540
Depreciation, decommissioning and amortization 1,223
Property and other taxes 229
Asset impairment and others 575
Total operating expenses 8,385
OPERATING INCOME 1,246
Interest income 8
Other income 81
Interest expense (384)
Other expenses (38)
INCOME BEFORE INCOME TAX 913
INCOME TAXEXPENSE 196
NET INCOME 717
Less: Dividends on preferred and preference stock 75

NET INCOME AVAILABLE FOR COMMON STOCK $ 642

A-1



SOUTHERN CALIFORNIA EDISON COMPANY

BALANCE SHEET
SEPTEMBER 30, 2013

ASSETS
(in millions)
UTILITY PLANT:
Utility plant, at original cost * $ 34,316
Less- accumulated provision for depreciation and decommissioning * 7,817
T 26,499
Construction work in progress 3,099
Nuclear fuel, at amortized cost 136
29,734
OTHER PROPERTY AND INVESTMENTS:
Nonutility property - less accumulated depreciation of $68 70
Nuclear decommissioning trusts 4,332
Other investments 130
4,532
CURRENT ASSETS:
Cash and equivalents 522
Receivables, less allowances of $72 for uncollectible accounts 1,127
Accrued unbilled revenue 798
Inventory 272
Prepaid taxes 22
Derivative assets 47
Regulatory assets 506
Other current assets 167
3,461
DEFERRED CHARGES:
Regulatory assets 8,015
Derivative assets 207
Other long-term assets 372
8,594

$ 46,321

* Detailed by class on following pages.



SOUTHERN CALIFORNIA EDISON COMPANY

BALANCE SHEET
SEPTEMBER 30, 2013
CAPITALIZATION AND LIABILITIES

(in millions)

CAPITALIZATION:
Common stock $ 2,168
Additional paid-in capital 589
Accumulated other comprehensive loss (28)
Retained earnings 7,467

Common shareholder's equity 10,196
Preferred and preference stock 1,795
Long-term debt 8,828
Total capitalization 20,819

CURRENT LIABILITIES:
Short-term debt 1,354
Current portion of long-term debt 400
Accounts payable 1,228
Accrued taxes 148
Accrued interest 101
Customer deposits 199
Derivative liabilities 174
Regulatory liabilities 629
Deferred income taxes 159
Other current liabilities 842

5,234

DEFERRED CREDITS:
Deferred income taxes 7,033
Deferred investment tax credits 106
Customer advances 132
Derivative liabilities 1,137
Pensions and benefits 1,726
Asset retirement obligations 3,371
Regulatory liabilities 4,989
Other deferred credits and other long-term liabilities 1,774

20,268

$ 46,321

A-1



Appendix B

SCE’s Summary of Earnings




Southern California Edision
Summary of Earnings

2014 GRC Adopted Revenue Requirement

Thousands of Dollars

Line No. Item Total

1. Base Revenues 6,149,361

2. Expenses:

3. Operation & Maintenance 2,511,482

4. Depreciation 1,586,868

5. Taxes 767,265

6. Revenue Credits (157,433)
7. Total Expenses 4,708,181

8. Net Operating Revenue 1,441,180

9. Rate Base 18,292,195

10. Rate of Return 7.88%
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Certificate Of Determination Of Preferences Of Series H Preference Stock




FILED%
Sacretary of

State of Californiy

57527 ey FEB 28 200

CERTIFICATE OF DETERMINATION OF PREFERENCES OF THE
SERIES H PEEFERENCE STOCK

SOUTHERN CALIFORNIA EDISON COMPANY

We, the undersigned, being the Vice Presideat and the Assiatant Treasurer,
respectively, of Soathern Californin Edison Company (the “Corporation™), &
orgondzed and existing under and by virne of the provisions of the laws of the Slate of
California, DO HIRERY CERTIFY:

FIRST: The Restated Articles of Incorporation, as amended (the =Axticlss™),
snthorize the issusaes of S0,000,000 shares of Preference Stock which may be issned
from time to Hme In one or more seriss, and aothorize the Board of Dirsctors of the
Clorporation to (1) fix the mumber of shares of any series of Preference Stoek and 1o
deterniing the dosignaticn of any such series, (i) o deteomine or alter the dghts,
prefarances, pri indl restrictions grenied to or imposed upon any wholly onisszed
peries of Prefirencs Stock, incloding but net limited o rights, preferences, privileges and
Testrictions regarding dividends (including peovisions specifying dividends at a Aosting or
variahle rate or dividends to be detesmined by reference to en index, formnie, soction, bid
ar other objectively ascertainable criterion), liquidation, conversion, redemption and woting

{nclnding provisions specifying no general voting rights of voling rights of more than ooe
vote per shume), and, (fil) within the limits and restrictions stased in any resalution or

resolutions of the Beard of Directars onginally fixing the number of shares constituting my
series, 10 increase of decreass (bul tiot below the mumber of shares of such series then
mmmmamwmmﬂmmmm the issue of shaves of

that seria.

SECOMD: MMMMMNWMMMM&MH
mmmmwwmmm&mmmwm
February 27, 2004, the following reschutions suthorizing uad provlding for the creation of 2
setbes of seid shores of Preference Stock to be known as Series H Prefirence Stock,
cansisting of 110,004 shares, none of the sheres of such series having been isgped:

“NCW, THEREFORE, BE IT RESOLVED, that 110,004 shaves of the presenily
. wnthorized bt unissed Prefarence Stock, no par valoe, be and horeby determined (o be
and shell be of 2 series of said Preferance Stock herehy designated g the “Series H
Freference Stock” (the “Serdzs H Shares™); and

BE IT FURTHER RESOLYED, that the fghts, prafersnces, priviloges and
restrictions of Serles H Shares of such series be aad the same amhmhyﬁmd

reepectively, s fallows:

S61eSLoy

C-1



A0T7521395

i Dividends

“The bolders of secord of the Secies H Shares (zach individually a “Haolder,”
or collectively the “Tolders™) will be enditled to receive, when, as and if declared by the
Boand of Directors of the Corporation ar doly authorized committes thereof (the “Boand"),
in itz sole discretion ot of funds legally aveilabls thersfor, comulative quarterly cash
dividends at an annnal rare squal to (1) 5.75% of the Liquidation Praference for each
Dividend Period {as defined below] from, and including, the issee dats of the Series H
Shares to, but excloding, March 15, 2024 (the “Fixed Rate Perlod™), and (2) the three-
mmomth LIBOR rate plus 2.99% of the Liquidation Preference, for each Dividend Period
from, and incleding, Masch 15, 2024 through, but excloding, the redemption dats of the
Series H Shares, if any {the “Finating Fate Perind'™). When, as and i dzolored by the
Board, we will pay dividends on the Series H Shares quartesly, in arrears, on March 15,
June 15, Septernber 15 and December 15 of such year (each, o “Tividend Payment Date™},
commencing Juos 15, 2014, Soch dividends shall be cumrolative from the date of issue
whether or not easned or declared, and no intesest, dividends or snm in lien thereof shall be
payebls in respect of the amount of any dividand on the Saries H Shaes ot paid en e
Dividend Payment Date and accroad. If 8 Dividend Payment Diate during the Fixed Rate
Perdod is not 8 Business Day (a8 defined below), the relafed dividend (f declared) will ba
paid oo the next sncoeeding Basivess Dy with the same foree and affect as thongh paid an
the Dividend Payment Dite, withoat any incresss to acoount fior the period from such
Dividend Pryment Dabe throogh the dote of achel payment. If any Dividend Paymant
Dete during the Floating Rats Period i= not a Business Dy, the relsted diwidend (if
declured) will be payable on the nent succesding Business Day, with the same force and
effect op though paid on the Dividend Payment Tiate, without any increass to account for
the pericd from such Dividend Paymant Date throngh the date of actual payment, anless
that day Falls in the next calendar month, in which case the Dividend Payment Diate will
e the immediately preceding Business Day, Dividends payeble on the Saties H Shases
for amy pezied from but fechuding a Pividend Payment Date to bat exclading the neot
succeeding Dividend Payment Dase {a “Tividend Period™) during the Fooed Bote Period
will be computed oo the basis of 4 360-day year conssting of twelve 30-day months;
provided kowever thet Dividends payabls on the Sedes H Shares for the Initial Dividead
Period and any pesiod ehorber than & full Dividend Perlod will be comprted on the besis of
8 Hil-day pear consisting of tweive 30-day months and the sctual nomber of days elapsed
in the period naing 30-day menths, Dividends payable on the Sexies H Shares for any
Dividend Period during the Fiosting Rate Period will be computed based om the netual
nurnber of dags in & Dividend Period and 4 360-day yoar, “Liguidation Prefetance” means
£2,500.00 per sharo of the Segies H Shares. “Buosiness Day"™ meens any wealkday that 15 pot
# legal haliday in Mew Yook, New Yock and i pot o day on which banking institntions in
Now York, New York or Los Angeles, California are closed, :

{ft  The dividead rate for cach Dividend Peried in the Floating
Rare Perlod will be determined by the Celoulation Agsnt (as defined
below) using theee-month LIBOF as in effect on the escond London
Busineas Day (as defined below) prior to the beginming of the applicable

C-2



A0752195

Dividend Period, which date is the “Dividend Determination Date" for the
Dividend Period. The Caloulation Agent then will add 2.99% to three-
month LIBOR as determined on the Dividend Deteemination Date,
Abseat manifiest ezror, the Calculation Ageat’s determination of the
dividend rate for a Dividend Period in the Floating Rate Pediod for the
Sexies H Shares will be binding and conclosive.

(i)  The term “three-month LIBOR" means (a) the offered
quotation to Jeading banks in the Londor interbank macket for three-
month dollar deposits as defined by the British Bankers' Association (or
its spocessor in such capacity, such as NYSE Buronext Rate
Administration Ltd.) end calculated by their appointed calculation agent
.and published, as such rale appears: (i) on the Reaters Mouitor Money
Rates Service Page LIBOROI (or a successor page on such service) ot (i)
if such rate is not evailable, on such other information system that
mvidumchhfamﬁm,huchmuofll:wm (London time) on
the Dividend Determination Date, (b) if no such rate i3 80 published, then
the rate for the Dividend Determination Date shall be the arithmetic mean
(rounded to five decimal places, with 0.000005 being rounded upwards) of
the rates for throe-month dollar deposits guoted to the Calculation Agent
as of 11:00 am. (London time) on the Dividend Determination Date; it
being understood that at Jeast two such quotes must have been so provided
to the Calculation Agent, or (¢) if LIBOR cancot be determined on the

. Dividead Determination Dato using the foregoing methods, then the
LIBOR for the relevant dividead period shall be the LIBOR as determined
using the foregoing methods for the first day before the Dividend
Detezmination Date on which LIBOR can be so determined. “Reuters
Monitor Money Retes Service Page LIBOR01" means the display
designated on page “LIBOR01” on Reuters (oc such other page as may
replace the LIBORO1 page on that secvice or any successar service for the
purpose of displaying Loodon interbank offered rates for U.S. dollar
deposits of major banks). “London Business Day" means any day on
which dealings in deposits in U.S, dollars are transacted in the Londen
interbank market, “Caiculation Agent” means Wells Fargo Bank, N.A., or
another firm appointed by the Corporation, acting as Calculation Ageat

(i)  All percentages resulting from any of the above
calculations will be rounded, if necessary, to the nearest one hundred-
thousandth of a pecentage point, with five ono-millionths of a peccentuge
point rounded upwards (2.g., 9.876545% (or .09876545) being rounded to
9,87655% (or .0987655)) and all dollar amounts nsed in or resulting from

" such calculations will be rounded to the nearest cent (with one-balf cent

being rounded upwards).

(b)  Dividends will be payable to Holders as of the applicable record
date, which record date shall be fixed by the Board and shall be & date not exceeding 60

C-3



A0T752195

days befoee the applicable payinent date, Dividends not declured with respect to 3 specific
Dividand Payment Dats shall be payahble to the Holders a5 of the recosd date fixed with
respect i suck dividends when so declared,

(e)  Solongas any Series H Sheres shall be cutstanding, no dividend
{cther than dividends or distribations peid in shases of, or optiong, wamants or rights to
subseribe fioe or porchase ghares of, the common stock of the Corporation (ths “Centinon
Stock"} or aty othar stnck of the Corporaticn ranking, as to the payment of dividends and
the distribwtion of assete open dissolution, lgoidation or winding up of the Cerporation,
Jusor to the Series H Shares), whether in cash or property, muy be paid or declared oo se
#part, nor may any distrbution be made on the Common Steck or such other stock, nor
may any shares of Cormrnon Stock or such other stock be purchased, redeemed or olherwize
soguired for velue by the Corporation, unless all dividends on the Serics H Shares for the
fhen-current quarted y Dividend Period and all past quartery Dividend Periods shall have
been declared and paid or sct apart.

(df  The Board may, in it discretion, chooss to pay dvidends on the
Series H Shares without the payment of any dividends an the Common Stock (or any other
stock of the Clorporation ranking, as to the payment of dividends, junior to the Seres H

(=} Mo fell dividends slnll be declered o pedd or set apant for payment
on ahy stock of the Corpovation ranking, as to the payment of dividends, equally with the
Series H Shares for any period unless full dividsnds bive been deciared and paid or set
apust for pagment on the Sevica H Shares for the thea-curment quarterly Dividead Petdod
and ail past quarterly Dividend Perods, When dividends are not paid in fall upon the
Serles H Shares and all other classes or geries of stock of the Corpoation, If any, ranlking,
as to the puyment of dividends, equally with (e Series H Sheses, all dividends declared
upon the Sesles H Shares and all such other stock of the Corporation will be declared pro
rate &0 that the amoont of dividends declared for the Series H Shares and all sueh othes
gtock will in all cosss bear o each otber the same rafio that acoed dividends for the
Series H Sheres ead for all such other stock bear to each other (bt without, in the cuse of
noe-cumulative shares of such other siock, accumulation of unpaid dhvidends for prior
Dividead Pericds). - - .

{f)  Wodividands may be declared or paid or sef apert for payirent on
any Series H Shares if ot the same time sy arrears exist o defaolt exisis in the payment of
dividends on iy outstanding class or series of atock of the Corporation ranking, as to the
payment of dividends, sanior to the Series H Shares,

{m)  “The Holders will not he entitled to any dividends, whether payable
in cash or propesty, other than as herein provided and will nol be snlitled to intereat ox
dividends, or any sum in lisn theseof, on or in respect of any dividend payment or other
payment on the Sedes H Shares which may be in arrears.

2 Liguidation Rights
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{2)  Upon any volantary or involontary dissclation, lHquidation or
winding up of the Corporation, afler payrment o provision for the lnbilites of the
Corporating and the expenses of such dissolution, lguidation or winding up, the Helders
of cuistanding Seriea H Shares will be enlitled o recelva oot of the assets of the
Corporation or procesds thereof avallsble for distitution to shareholders, before any
paymeont or distribution of assets Ik mads to holders of the Eummnn.ﬂmr.-k (or any other
atock of the Cosporation ranking, as to the distzibution of assets upon dissclution,
Tiguidation ¢r winding up of the Corporation, jundor to the Saries H Shares], the
Liueddation Profesance per Shere plus an amount equal 10 the secroed and unpaid
dividend (whether or not declarsd) for the then-corment quarterly Dividend Period aceroed
to but excluding the date of such liguidation payment, plos wupaid divideads on the
Series H Sheres for ll past quarterly Dividend Pecods, i any,

(k) If the asseds of the Corporation available for distibution in such
event ars insufficient to pey in foll the aggregate amount payeble to Holders of Series H
Shares end holders of all other classes or series of stock of the Corporation, i any,
ranlking, a5 to the distribution of essets upon disselution, lguidation of winding up of the
Corporation, cqually with the Secles H Shares, the assets will be distributed to the Holders
of Gerice H Shaves and holders of all such other stock pro rata, bused on the full
respactive preferentiel amounts to which they are entitled (bot withoot, in the case of any
nog-curmnlative shares, socomaltion of unpedd dividends for prioe dividend periods).

@) MNotwithstanding the fovepgoing, Holders of Sedes H Sheres will not
b entitled to be padd any pmonot in respect of & dissalation, Hauidation or winding up of
the Corporation ontil halders of any clases or sedes of stock of the Corporation ranking,
a8 tn the distribution of nesets upon dissolution, lgnidation or winding wp of the
Carpaoration, senior to the Series H Sheres have been paid all smounts te which soch
classes or series are entitled,

. (d)  Meither the sala, lease nor exchangs (for cash, shass of stoek,
securlties or ofher consideration) of all or substentially all of the property and assets of
the Corporation, wor the mesger, conselidation or combinztion of the Corporation into ar
with any other cosperation r the merger, consolidation or combination of any othes
corpocation of entity fnto or with the Coeporation, shall be desmed to be o dissolation,
Homidution ot winding up, volontary or involondary, for the purposes of this Saction 2.

(e} After payment to the Holders of Seriss H Shares of the full amaount
af the distribution of assats upon dissolution, lgnidation or winding up of the
Corporation to which they are entithed pursuant to this Szction 2, such Holders will not be
entitied 1o any forther participation in any distdbotion of assets by the Corporation,

3. Yoting Rights

The Series H Shaves shall have no voting rights ::mnptu ot forth in this
Section 3 ar a3 ofbarwise provided by Califorain liw:
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(8}  Solongas eny Secies H Shares are optstanding, the consent of the
Hrdders of at least a magority of the Seties H Shares at the time custinding, voting as e
shngle clags, or vodng as a single class tegether with the holders of any other seriea of
Prefarence Stock (7) upon which like veding or eonsent ghts have bean conferred and (E)
which are similarly affected by the maties to be vobed upon, given in person or by proxy,
gither in writing or by vote st any meating collad for the purpose, shall be necessary for
effecting or valdaling any one or more of the following:

(D any ameatment of the Corporation's Restaled Articles of
Incorporation which would adversely affisct the fghts, prefecrences, privileges or
iestrictions of the Secdes H Shares; or

{#)  the anthorization or creation, or the increass in the
mmadmdmmmtufmymwmydmormmn]mnvuﬂﬂ:msmk
of any class, ranking senior to the Series H Shares, .

prowided, however, that no such consent of the Floldess of Sexles H Sheres shall be required
if, at or prioe o the time when such amendment is to take effect or when the authorization,
creatinn of lncsaass In the suthaorized amoont of ary such senior stock or comveriible
gacnrity is to be made, a8 the cass may be, provision s to be mads for the redempdion of all
Series H Shaves at the time cutstanding,

(h}  Om maiters requiring their consant, the Holders will be entitled to
one vote par Shase,

4, Redemption

{8)  The Series H Shares shall be redeemabie (i) at the option of the
Corporation at any time or from time to tme oo or after March 15, 2024 {an “Optional
Redemptica™) and (i) at the option af the Corperation exercizabls prior to Mareh 15,
2024, if the Helder of all the Serles H Shares is SCE Trst IT or ancther Delawers
statotery trist in which the Corporation owne all of the securities thereof desimmated as
GOmmon secrities, & any time within 0 days after wn Investment Company Event or a
Tax Bvent (gach, a “Spacial Evant Redemption™). Subject to the nofice provisions set
forth in Section 4() below end subject to my forther Neoitations which may be iraposed
Ty laww, the Corparation (y) may redesm the Series F Shases, in whole or in part, in the
event of an Opticanl Redemption and () mey redeem the Series H Shares in whole but
1ot in pant upon ceturrence of 8 Special Bvent Redemption, in cach case out of fonds
Iegrally avallabie tharefor, at o redemption price oqual to the Liguidotien Praference per
Share plos an amount equal to the amount of the acerued and vopedd dvidand (whether
ot not declared) for the then-current quariedy Dividend Petlod to but excluding the
rademption date, phes unpaid dividends on the Serles H Shares for all pest qoarterly
Dividend Peddeds, if any, 1f less than all of the cutstanding Serias H Shares are to be
vadeemed in an Opticnal Redemption, the Corpoeation will select the Series H Shares to
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e pedeemed from the outstanding Series H Shares not previoualy called for redemption
by Lot or pro rafa,

(3 Inthe event the Comporation shall redesm any or all of the Serles T
Shares a8 aforesaid, the Corporation will give notice of any such redemption to Holdees
nedther tore than 60 nor less than 30 days prios to the dote fxed by be Board for such
redemption, Failure to give nofice to any Hobder shall net affect the validity of the
proceedings for the redemption of Series H Shares of any other Holder being receemed.

(e} Motice having been glven as herein provided, from and after the
redemption date, dividends on the Sertes H Shaves called for redemption shall ceass to
ncerne and such Sertes H Shaes called for redemption will no longer be deemed
cutstnnding, and all rights of the Holders thereof will cease,

{dy  The Serics H Shares will not be subject (o any mandatery
redemption, sinking fund or other similar provisieas, It additlor, Ho]dmmlthmnn

right to require redemption of any Serles H Shares.

(&) Any Serizs H Shares which are converted, redeemed or retired shafl
thepeafter have the statns of authorized but tmisseed shares of Preference Stock of the
Corpoeation undesiznated o to series, and may theteafier be reisened by the Board in the
smme menner as any otbes suthorized and unissued shares of Preferencs Stock.

(fy  If the Corporation shall deposit on or peior to any date fived for
redemnption of the Series H Shares, with any bank or trost cormpany having a capital,
surplus and nndivided profits ppgregeting el least five million dollars {ﬁmﬂ,m:i},u 2
st fund, funds sufficlent to redeem the Serdes H Shares called for redsmption, wit
imevocsble inslreetons ard anthority to such hark or tmst company to pay on and after the
dute fixed for redamption or snch earlier date ss the Bonrd may delermine, to the rapective
Holders of snch Sercs H Shares, the redemption prics thereof, then from and after the dats
of sixch deposit (although prior to the date fixed for rederplion) soch Series H Shares so
callled shall be deemed fe be redeemed and divideads therson shall coass to eccous from
and after said date fixed for redemption and such deposit shall be deemed to constitute full
payment of said Serics H Shares to the Holdess thereof and therealter sadd Serea H Shares
ghall ho longer be deamead o be ontstanding, and the Finlders thereof shall cense o be
gherelolders with reapect to such Secies H Shures, and shall hovve o dights with respect
thesatn mxeept only the right to recsive from suid bank or tst company payment of the
redemption price of such Seudes I Sheres withont interest.

(g} Any monsys deposited by the Corposation pursuant to Seetion ()
winieh shall not be required for the redemption becanss of the exercise of any such right of
commversion or exchange subssgquent to the date of the deposit shall be repald to the
Corporation forthwith,

(h)  For porposes of this Cerlificate of Detanmination of Preferences,
“Tnvestment Company Bvent” and “Tax Bvent" shall have the meanings sscribed to such
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terme in the Declaration of Trust of 3CE Trust T, a Delwwire statulory roat (the
“Trust"), to be dated as of March 6, 2014, by and among Southern California BEdison
Company, 45 5ponsor, the Tustees identified therein and the olders, from time to time,
of undivided beneficial interests in the assets of the Trsst, as may be amended from time
o tirse, & copy of which is available without charge upon request by writing o calling
the Corpeests Governance Department af the Carporation’s principal place of business,

i.  Fsak

The Saries H Shares shal] rank; with raspect to payiment of dividends and
diztribution of assets upon lguidation, disschrtion or winding up of the Corporation:

{a)  jumicr to the Clamulative Preferred Stock and the $100 Curulative
Preferred Stock, and any ather equity securities that the Corporation may later nuthorize
ar issa, the terms of which provide that such securities will rank genior to the Secies FH
Shares with respect to pryment of dividends and distribution of assets upon Hequidation,
dissolution ar winding up of the Corporation;

(b}  ecqually with any other shazes of Preference Stock and any other
aquity securities that the Corpesation may later suthoeize or issnes, the terms of which
provide that sueh slhares o ofber secarities will mak squally with the Series H Shases
with respeet 1o payment of dividends and distribution of assets wpon lquidation,
dissolution or winding up of the Corporution; and

(€)  senior to the Common Stock, and eny other equity sscirities thit
the Corporation muy later suthorize or izans, the terma of which provide that such
securities will rank junior to the Series H Shares with respect bo payment of dividends
end distrfbution of asscts upon liquidation, disclution or winding up of the Corporation.
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I WITHMESS WHERECF, the undersigned have executed this Certiflcats

in Rossroead, California on Febroacy 27, 2014,

Robert C. Boada
Vice Presiden:

ey =

e T, Tabatn
igtant Treagurer

Bach of the vndersigned declares under penglty of pegjury that the maters
aontidined In the faragning certificats are tma of their own knowledge. Fxecuted in

Fosemend, Califomiz on Febroary 27, 2014,
R Smb

oz
Fp T. Tabata
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