
Decision No .. 3t328 

B:2POF'.E TEE P.AILP.OAD CO!,~crSSION OF TEE STATE OF Cl~IFO?J.1IA 

In the ~~tter of the Application of the 
PACIFIC GAS ~~ ELECTRIC CO~~~ 

for an order of the Railroad Commission 
authorizi~g app11c~~t to ac~u1re and hold 
additional shares of the preferred capital 
stock of S~ Joac.uin Light .:me. Power Cor­
Doration &nc. for said puruose to issue 
shares of applicant's preferred capital 
stock in the manner in this petition set 
forth. 

Application No. 22155 

1Nm. B. Bosley :::nd R. W. DuVal, 
for applicant. 

\'rr."!T$~LL, Commissioner. 

o PIN ION 

In this app11cation the Railroad Commission is ~~k0d to enter 

or~c~ authorizing the Pacific Gas and Electric Company to acq"uire 

on or before December 31, 1938 from the holders thereof $3,484,900.00 

par value of preferred stocks of the San Joo.c:.uin Light and Power Cor­

poration and issue in exchange therefor $3,484,900.00 of its preferred 

stocks as appears in more detail hcrein~fter. The Commission is also 

ssked to hold a public hearing upon the fairness of the terms ~~ con-

~itionz of the exchange of said stocks and expressly approve said terms 

a:o.c. conca tions .. 

A public hearing, after due notice thereof, was held on this 

application. 

It is of record that the San Jo~~u1n L1eht and Power Corpora­

tion as of June 30, 193$ had an authorized stock issue and stock out-

stand1ng as fol10~s:-

Cl~I.~S of Stock 
Prior preferred, 7% 
Prior preferred-Series A, 6% 
Preferred-Series A, 7% 
Preferred~eries B, 6% 
Common stock 

Par Vo.lue 
neT Share 

$100. 
100. 
100. 
100. 
100. 

1-

No. of Shares 
Authorized 

25"0,000 
500,000 
1$;,000 

65,000 
500,000 

No. of Shares 
Outst:=mding 

116,932 
25,536 
63,934-

316 
129,569 



The :tollo"ing t::lble sho',':s the number of sho.res of San 

Joaquin Light and. Pow0r Corporation stoclt o .... 'lled by Pacil'ic Gas o.nd Elec­

tric Comp~ny ~d the number of sh~res of that company's stock in the 

~ds of the public as of June 30, 1938:-

Cl~ss of Stock 

?~ior preferred, 7% 
?~ior preferred-Series A, 6% 
Preferred stock5-Series A, 7% 
Preferred stocks-Serics B, 6% 
Common stock 

Total •••••• 

Shares ovr.ned by 
P <:J.C il'ic Gas and 

Electric COI!'ro~ny 

91,862 
19,668 
60,.309 

30 
128.867 
3004 736 

Shares outstand­
ing in hands of 

'Oublic 

25,070 
5,868 
3,625 

286 
702 

35.~21 

The Pacific Gas and Electric Company presently o~ms about 

89% of the outst~d~~g ztocks of the San Joaquin Light and, Power Cor-

poration. As stated, in this application it asks permission to acquire 

t~:e outst:mding preferred stocks now held by the public. It proposes 

to effect this ecquisition through the exchange of its preferred stocks 

for the preferred stocks of San JoaCiuin Light and Po'wer Corporation. 

Pacific G~.:;: :me. Electric Comp:;:.ny has offered to the holders of the 7% 

prior preferred stock and to the holders of the preferred stock-Series 

A, 7% of San Joaquin Light and FO'Ner Corporation, four shares (par value 

$25. per share) of its 6% preferred stock for each share(par value $100. 

?er share) of said 7% stocks. To the holders o~ San Jo~~uin tight and 

Power Corporation prior preferred-Series A, 6% stock and to the holders 

of t:~t companyfs preferred stock-Series B, 6%, it has offered four 

sr~res of its 5~% preferred stock. 

If all the holders of the 7% preferred stocks of the San :oa­

q,uin Light and POi':er Corporation accept the offer of the Pacific Gas 

and Electric Company, the latter w1ll be c~lled upon to issue $2,869,500. 

par value of 1ts 6% preferred stock, and if all the holders of the 6% 
preferred stocks of the San Joaqu~ Light ~d Power Corporation accept 

the offer of the Pacific G::.s and Electric Company , it w1ll ha.ve to 

issue $615,400. par value of its 5::1'% preferred stocks. 

2-



,e 

In Application No. 22157 now pending before the Comm1.ssion the 

s~ Jo~~u1n Light 8~& Power Corporation asks authority to distribute 

and transfer to P~cific Gas and Electric Company its pl~ts, properties 

and other assets in conformity v:ith the provisions of the agreement 

fil€d in that proceeding. The articles of incorporation of the San 

J06.q,ui.."l Light ~d PO'l;er Corporation proviclc tho.t in the event of liqui­

dation, dissolution or winding up of the corporation, the holders of 

t~e prior preferred and preferred shares shall be entitled to be paid 

out of th€ assets the par value of their shares, together with any 

unpaid dividends thereon. Unde~ this provision, the holders otthe 

preferred stocks who retain their stock until the dissolutio)'j of the 

corpo~ation will rElceive $100. pc:' share, together vlith accrued divi-

denas. Inasmuch as the preferred stocks of the Pacific Gas and Elec-

tric Company are selling at more than their par value, the holders of 

the preferred stocks of San Joaquin Light and Power Corporation will 

profit by ~ccepting the offer of Pacific Gas and Electric Company. 

Several holders of 7% preferred stock of San Jo~qu1n Light and 

Po~er Corporation have addressed comm~~ications to the COmmission, 

urging that- the Pacific G2.S and Electric Company be required to offer· 

them its preferred stock on a basis which will yield them the same 

ret~n as they now rc~11ze from the ov1.nership of the 7% preferred 

stocks of the San Joo.quin Light $.rld POi':er Corporation. Those who 

~cquired S~n Joaquin Light and Po~cr Corporation preferred stocks, 

bought the same subject to the provisions of the corporation's ~rticles 

of incorpor~tion. Those articles, as s~idJ ~rovide that if the cor-

poration is dissolved, the holders of the preferred stocks must be paid 

$100. per share an~ accrued diVidends, before any assets m~y bo d1s-

tributed to the holders of J~he corporation's corrunon stock. TllC holders 

of the preferred stocks occupy a position some1~lat similar to the 

holder of a bond which w·a.s issued subject to the condition that the 



issuer may redeem ~h~ s~e prior to maturity. The articles of incor-

poration place the holders of the ~tocks on notice that the corporation 

::nay be dissolved.. Its dissolution I feel is not contrary to public 

inte!'cst .. Under the circumstances it occurs to me that the offer made 

by the Pacific G~s and Electric Company is f~ir and equitable and 1 as 

st~ted, accords to the holders of the preferred stockz of San Joa~uin 

Light ~d Pov;c-r Corporation a larger return t~ they would realize 

if tney retained their stock until the corporation is dissolved. 

I herewith subrd t the follovli.ne form of order:-

o R D E R 

The Pacific Gas and Electric Company having asked permission to 

issue its preferred stock to hold.ers of preferred stocks of San Joaquin 

Light and Power Corporation in exchange for said preferred stocks, in 

the amount and on the oasis set forth in the fores?ing opinion, a public 

hearing
1 

after due notice, having been held, and having considered the 

evidence submitted at such hearing I :~inCI. that the money 1 property or 

labor to be procured or paid for by the issue of the stock herein auth­

orized iz reasonably required by applicant for the purposes heretn 

stated· and that the expenditures for such purposes are not in whole or 

in part reasonably char~eable to op~rating ~xpenses or to income 1 and 

that the terms and conditions of the exch~nge of stock offered by'the 

Pacific Gas and Electric Company to the holders of preferred stock of 

S~ Jooqu1n tight and Power Corporation are fair and reasonable 1 and 

t~t this' ap~licatio~ should be granted, therefore, 

IT IS HE?.EBY ORDERED az follows:-

1. Pacific Gas and Electric Company may, on or before December 31, 

1933
1 
ac~uire from t~e holders thereof, $2,507,000. par value of the 

7% ... prior preferred stock, $362,500. par value os:' the 7% preferred stock­

Series A, $586,800. par value of the 6% prior preferred stock-Series A, 
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• 
and $231 600. par v~lue of the 6~ preferred stock-Series B of the San 

Jo&Q.uin Light and. Power Cor~)oration now issued and outstandiIig in the 

h~~ds of the public. 

2. For the pur~ose of ac~uiring the aforesaid stock Pacific Gas 

2nd Electric Company msy offer to the holders of said stock its 6% pre­

fer!"ed ~.nd. its 5:% preferred stock in accordance vlith th0 terms and con­

ditions contaL~ed in its offer to exchange stock filed in this proceed­

ing as Exhibit 3, provided that the offer to exchange said stock be ex­

tended to and including October 14, 1938. 

3. Pacific Gas and Electric Company shall keep such record of 

ti:1e is~ue and delivery of such stock 3.S v:ill enable it to file on or 

before the 25th day of each conth a verified report, as required by the 

R~ilroad Commission's General Order No. 24-A, which order insofar as 

a~plicable, is made a part of this order. 

The foregoing Opinion and Order are hereby approved and ordered 

filed as the Opinion ~~d Order of the Railroad Commission of the State 

of' California .. 

DATF.D at 

October, 1938. 

, California, this __ ~S __ ~ ___ day of 

COl1JyiISSIONERS 


