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Decision No. G867

BEFORE TEE RATIROAD COMMISSION OF THE STATE OF CALIFORNTA

In the Mattor of tae Application of )
LOS ANGEIES GAS AND ELECTRIC CORPORA~ )
TION end SOUTEREN CALIFORNIA GAS .COM~ )
2ANY for suthority to mergoe under the )
provisions of Section %61 of the Civil )
Codo of Celifornia, and, im connection g
)
)
)
)

DA A ﬁ.
@uudmum\

therewith, for authority to Southern Application No. 21079

Californis Ges Compeny to issue and
exchange stock, and for a certificate
of pudblic convenience and necessity to
exerclise certain franchise righis.

2

. LeRoy M. Edwerds end J. T. Reymolds, for applicants.
Rey L. Chesebtro, City Attorney, and wWm. J. Carr,
Public Utilities Counsel, ror the City of

los Angeles, Iinterested party. .

Leonard XA. Dicther, Speciel Counsel, City of Pasadens,

. interested party. : , S

Zarold P. Zuls,. City Attormey, City of Pasadona,

- Interestod party. . . -

S. M. Lanham, for the Board of Public Utilities end
‘Tremsportaetion of the City of Los Angeles,”
interesved party. L s

Bart F. Wade, zor F. H. Asbury, stockholder im both
conpanies. ‘ I o

IY THE COMMISSION:

C2PINTON

In tais application the Reilroad Commission is asked to meke
en order'autho:izing:

(a) The merger of Los Angeles Cas and Electric Corporation and
Southern California Gas Company into Southern California
Gas Compeny, under the provisions of Section 361 of the
Civil Code of the State of California, upon the terms and
conditions set forth in the proposed morger agreecment
Tiled as fmended Exhibit D; A -

(b) Southern Celifornia Gas Compeny to issue its Prefeorred
Stock, Series A, and its Common Stock 4n the amounts and
for the purposes set Torth in said proposed nerger agrec-
ment, Tiled as Amended Exhibit D. ©

The Railroad Commizsion is elso asked to mske en ordor cor-
Tirying thet public convenience and ﬁecessity rééuire the'exercisé of

all rights snd piivileges uﬁder‘all“rranchisesﬁandypemmits br-the"

l-




Los Angeles Gao'and Electric Corporation to which the'Southern Celi-
fornia Gﬁu Company chell succeed as the °urv1ving co*porat;on under

the mcrger provmded Tor in amended Exhibit D.

~ The Tos Angeles Gas and Zlectric Co*noration and the Southern

'California éa, Company are through stock owzers hip controllod by

Pecific Lighting Corporation. ' -
| Pﬁrsuant to “the authority granted by Decision No. 29438”dated .
Janua*y'67 1937'* nnlication No. 20933 Tos Angeley Ga° axnd mlectrzc

_Corporation sold all of . 545 electric probertie to "he City of ~0“
nn30¢es through the Denartmcnt of Water and ‘ower of uaid The C;ty o"-

~Los Angeles. mhc company i, now enamged as o public ut;l¢ty in the
t*ansm¢ sion, aelivc*y and ua7e of gas to its con~umer, wit hin Tne C;ty‘
or IOu Angeles and other incorporated and unincorporated commnn;t;eﬁ‘

‘;n Io, Ange]es Countye.

SOuthern Calirornia Gas Company, hereinarter qmetimos referred
<0 &z the Surviving Corporation is engaged as a public:utility“in the
tranam; scion, salo and delivery of gas to its conaumers within the
City or los Angeleo and to consumers wzthin incorborated ana un;ncor—
.po*atea territory within the counties of Los Angeles, San Bernard;no,

: Riveru¢ae, ﬁcﬁn,v”ulare, Trocno and Xings. It hes &lso Pipo linez
and othor“faéilities'fdr the collection and transportavion of gas"
within the Coumty of Ventura.

bpplicanx's net;tion uhowv Los Angeles Ga and-:lectric‘Cor-
poration has autnor;zed 300 000 uhareu of 6% preforred capital stock

the na" value or lOO. each, or which 190, 191 shares are io~ued
ané o tand;hg and 4 992 are treasury uhares, and hasg autho izod
500 000 shares of. common oapital utock of the par value or leO. each,
of which theTe are. is sued ané oututand;ng 200 000 shares . ”he
Sout he*n Californﬁa Gas. CQm@any has author;zed 160, 000 shares or prc-‘

forred canital tock of the nar value of $25. e&ch. of which there




are issned and. outstanding 159 956 shares ($3,998, 900. par vnlne),
end has authorized 2,240,000 shares of pr eferred stook, Se:iev A,
of thejpar value of $25. each, of which there are issued and out~
' standing 22,268 sheres($sse,7oo.]par value); and hes authorizedt\
1, 600-000‘"ha*ee of common cepital stock of the par vnlue or'tzs;
each ot vhich there are Lssued and outstanding 352,000 °haren
($8,800, 000. par value). | | _

The articles of incoryoxation of Southern Celifornila Gec Come
pany”provide thet the holders‘o: botn classes of preferred stock are
entitled, withont,preference or distinction aS'between’suon WO
clesses of stock, to receive a fixed yearlyldividend‘or‘six perCent‘
( ”) veLore eny dividendvis paid on common‘stock. Tho ditidends on
both classe° or preferred atOCk are cumlative and any oorioienoy
‘ﬂhall be paid berore any oiVidend is paid on common e'toclc.-‘l I case
or liquidation or di«solution, uh@ holders of Preferxed Stock and the
nolders of ieferred Stock, Sories R ere entitled, witnout prerer-.
‘ence or aiotinction as. between uucb. ) cla sses of stock, to de naid
in rull both the paxr vnlue or their shareo and the acerued dividend

cherge before any smount is paid to the holders of Common Stodk.

But on any. such lionidation or dis solution, arter thc payment to the

holdexrs of Common Stock of its par value, no further distribution

nhell be made to the holders ot Prererred Stocek, Series A, ano the
remnining assets and runds shall ve diVideo Pro rate among the o

nolders of Preferred Stock and the holders o2 Common St tock.

The merger agreement, amended Exhibit D, provide* thet each
snaie of nrererreu stock of Lov Angeles Gas and ~2‘:Lect:c'ic Corpo*ation,5
having a par value o’ Vloo., shall become and be ‘converted into ronr
rully paid sheres of pre_enred stock, Series 4, of the Saniving
Corporption, having & pnr value of 25. each. Zach: nhare ot common

tock or nos Angeles Ges ano ?lectric Co*poration having a nar valne .

&=




of $100., ‘shall become and be comverted imto. four rully Pald shares
of common stock of the Surviving Corporation, having a par value or
$25. each.,

Upon the con«ummation of the merger the Surviving COrporat;on
will have ;ssuod 159 956 shares of 1ts preferred oapital stock or
tae par value of 325, each (43,998, 900. ‘per value); 803, ooo shares
' of its preferred capital stock, Series 4, of ‘the par value of {25,
oach ($20 074,000. par valuo) adé 1,152, 000 sharos of its common -

capital stock of the par valuo of 325+ each ($28 800 OOO. par- v&luo).

The Lo° Ansoles Gas and Elootrmc Corporaxion has no runded
dobt; The . funded debt of the Surviving Corporotion now is and will
Ye as rollows'- $12, soo OOO. or 4*% vonds duo Maroh 1, 1961 end
315,000, OOO. ot 4“ bon&s due August 1, 1965.

Nr. A. B. thboth, President of Southern Celifornia Gas Company,
oestiried that savings in the oporation or tho two corporations would
rovult rrom tho proposod morger and. that suoh morger would bo ¥:1 oon-‘
‘venienco o tho conoumers. | | |

No one appearing at the hearing objoctod to tho granzing or o
the applioation. aoonard A. Dliether, special counsel ror the City |
o Pasadona; recuosted opplicants to stipulato that the Surviving Cor-'
noration.will assume any- obligation under the judgmonz in Caso No.

. 375,061 in the Suporior Court of Los nngoles County whioh 1s an action
or the City ot Pasadona against tho Los Anoeles Gaa and Electrio Cox=.
poration, in the evenz the Supreme Court of the State or Calirornia
orr_rms the Judgme LoRoy:M. Edwards stated that under the Law

| the’ Surviving Corporation'will auxomatically do theat and that the Sur-
| viv;ng corporation has no object;on to meking a stipulation that ir |
ené when any judg:ent becomes r;nal in thet case, uh@ Su:viving Coxpo-
*ation'W1ll respond to it. | Paragraph 7 or Soction 361 or the

Civil Code oﬁ Calirornia roads-




."Upon. the merger or conzolidation, as provided herein,
the seperate existence of the conrstituent corporations ehall
cease, oxcept that of the surviving corporation in caze of
merger, and the comsolidated or surviving c¢orporation shall:
succeed, without other transfeor, to all the rights and property
Of oach of the constituent corporations, and shall be subject
t0 all the debts and liebilities of each, in the zame maxner
as if the surviving.or consolidated corporation had Litself
incurred them.

ALl rights of creditors and all liens wpon the property
of each of said former corporetrons shall be preserved unime-
paired, limited in lien to the property alffected by such liens
immediately prior to the time of the consolidation or merger.
Any action or proceeding ponding by or against any of
such constituent corporations may be prosecuted to Judgment,
which shall bind the comsolidated or the surviving corporation,
or the consolidated or surviving corporation nmey bo procceded
agatnst or eubst*tuted in thelr place. S
As_seid;jthe_Commieeion,is asked to make an order‘oe“tirying
that publicrconreﬁieﬁee and necessity require the. exercise ot ell |
rights and privileges wder all franchises and. permits or Les Angeles
Gaz and Electric oorporation.to which the Southern Californis Gas
Compeny shall succeed as the Surviving Corporation. Applioents'have
filed a list of the franchises ownod by Los ingeles Ges and Electric
Corporation. Such 1list 1z attached hereto as Exhibdlt h. The 1ist
also chows the mumbers of the Commizsion's decisions granting Los
Angeles Gas and Electric Corporation cer%iricetes of public cohvenf
Zence and necessity o exercise the righzé granted by the sevoral ”
: franchlses. Inasmuch as the order herein will euthorrze the trensrer
ot the certiricetes which the Commission has granted to los Angeles
Gas end Electric Corporation to SOuthern Celifornia Ges Compeny,'we,
do not thinkvit neoessery'to,sreﬁm.eeid Southern Calirornia Gas. Com~-

Pany & new certificate of public conrenience‘and.necessity-"

C ORDER |

The Commission 2aving boen asked to enter its oréer, a3 rndi-
cated in the-foregoingvopinion, a public hearing having boen held
be*ore Examiner Fenkbauser and the Commission. baving considered ap-
plioanm's requests and it veing of the opinion thet the lexae or
tae otock refoxrred t0 in the roresoing\opinion is reasoneblyrre-
quired Lor the‘purposes_herein eteto& and that tbe exﬁenditﬁres\ror

such purpeses are not in whole or in pari Icasonebly chexrgeabdle to

S




‘ooorating expenses or to income and th t this applicat;on ohould be

sranted as herein orov;dod, unerorore,

™ TS EZREBY ORDERED tnat Los Angeles Cas and Electric Corpore-

tion and Sou hern Californ;a Cao Company ve, and they hereby are ;
aumhorized 0 execute a merger agreoment in oubotanxially the ueuno
LOrM. 23 tho morger agreement filed in this proceeding as nmonded
Bxhibit D for the buroooe of morsing said Los Angolos Gaa and Zlec-
tric Corooration and said SOuthern California Gas Company into :
Southexn Cal;rornia Gas Company. ‘ ' ‘

IT IS HEREBY‘FUPTHER ORDERED that Southern Cal;fo*nia Gas
Company mey igsuo, for the purposes aund on the basi tated in oa;d
merger agreemont,‘no* oxcooding 780 732 shares of its’ 6” prerorred
stock, Series 4, seld shares haviig a per value of £25. oach and
not exceeding 806;000 sheres of its common stock, said shazes having
é‘par value of $25. eack. -

IT IS EERESY FURTHZR CRDERED thet if, ac and wiem said merger
agroemonﬁ-become‘ of’eotive, oz Angeles Gas and Elcct“ic Coroorat;on,
may transfer to Soutaern California Gas Conmpeny *he cert;ricateg o
ouolic convenience and neooo3¢ty granted by tao Cormission to ,aid'
Loz Angeles Ces and ?lectr;c Corporation in the. dec; 1on5'rerorred‘
to in Exhib*t attached hereto. | , |

IT Is HERBBY’WUR”HER ORDERED that witbin thirty(so) dayv after
the said merger a@roemont becomos efrootivo, Soutnern Calirornia Gas
Company shall rilo w;th the Commisoion two certzried copios of °aid
mergor agrooment. | |

| DALTED at San ?rancisco, Califom.:.a, this ZZ day or April,
o19s7. |




- TOITRIT 4
| chorandum of Gas Frenchises owped by Los Angeles o
Ges and Electric Cornoration.

, , \ ‘ , , “
Grantor. Ordinance Clty or County = Cortilicate
o : No. \ - Affected . - of Public

' o Convenience -

and Necessity.

(Decision Now.)

Angeles County 819 (N.S.) Loz Angeles County 427

‘A:_Lgeles County 529 (N.S;) Los Angeles Coun'::y - 1347

c ingeles County 467 (N.S.)  Los Angeles County 4356 .
- oo TR R 4450

C:Lty of A ih.ambra : 1808 ' City of Albembra 29235 -
angeles County - 319 (N.S.) City of Bell |
;‘».ngeles COu;ity | %29 (N.S.)  City of Be':l_l“

Angelos County 467 (N.S.)  City of Bell | 4356

Los Angeles ccmy 467 (N.5.)  Clty of Boverly Eills = 4856

‘ | 44350 -
C.Lty of Gompuon .236' ' Civty Q:':". Com.ptqn‘ o 28218'_’""

163 A.ngele... County 467 (N.S.)  Culver City 4356
S . ] 4450
Los Angel,e-s County - 329 (N.S.) City of Hamlgornel SR £7
Ios‘-Aneelés cbimty . 467 (N.S.)  City of Hewthorne | ABS6
B o S w0
Cs.ty o2 ﬁmtington Derk %26 . Clty or-Humi.ngton Rark fl:s‘sz'. k
Angele,. County : 519 (N.S.)  City of Huntimgton Park 427

Lo.,‘Angel_es County 467 (N.S.)  City of Zuntington Park 4356

City of Inglewood 607 City of Inglewood 28986

os 'Ahgeies County 467 \(N‘.S.)' . City of Ine;lewood" 4356
‘. - T 4450 *

City of Loe Angeles “.r‘cicle TIXIIL City of Los A.ngeles (Applicetion
' | (City Charter) , pending)

Los ingeles County 467 (N.8.) City or ‘Maywcod, - - 55

City of Momtebello 160 | _ City of Momtebello . 2031§ -




Grantor . Ordinance City or County. Certificate
T No. - Affected 0f Public
' ' : Convenience
axd Necessity
JDacizion No.)-

City of Monterey Park. | City of Monterey - =
. , : : Park : o 4504
| R 4592
City of Monterey Park . 807 Ci‘tjr' of Monterey ST
o Pexlc 28551
Los Angeles County | City of Monterey |
- o Paxk 1347 .
Los Angeles Cownty ity of Monterey = :
, . - ParX o 4356
City of San Gabriel 96 City of Sexn Gebriel 3471
: o | | o o 3549
Ioz ingeles County , 9 (N.S.) City Qf's.su;‘ Gebriel 427 .
Tos Angeles Cdunty (N.S.) City of Sex Gabriel 4356
| o o o 44%0
City ot Sen Marino o City of San Mai'i:;c ' 28937 o
Los Angeles County (N.S.) City of Sex I\_’:drino’v 4356
SRR TR T 4480
City of South Pasadena . City of South Pasa- |
" o “dema . 28797

Ios ingeles County 67 (N.S.) City of South Gete 4356
T o . T 24450




