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: Decrs:.on \o.

BEFOP.E.TEE;RAII;RO;',D COIMISSION OF THE STATE OF CALTFORNIA {

Tn the matter oi‘ the ...oolica.tion of SAI‘I

JOAQUIN LIGHET AND POWER CORPORATION 2nd

PACIFIC GAS AND ELECTRIC COMPANY for an ,

order authorizing Pacific Company to : \ i ,
assune the debts, liabilities, and obli- Application No. 22157
gations of San Jozguin Corporaticn and - THIRD SUPPLEMENTAL
authorizing San Joaquin Corvoration to. - 4 )
distridute and transfer to Pacific Com~

pany 1tc plants, properties and other .

ascgets, all in conformity with the._pro-

visions of the zgrecment herein nentlioned.

e 3o :Bosle:r, A. L. Calckering, Robert E. Gerdes >
Thos. J. Straud end R- Wa DuV’al for Applicants-

Dunne & Dwnne by Artaur P. Dunne, for Ambro..»e
G-b.er.x.ni Protestant. - )

Gregory, Emt Melvin and Faulk:aer, by ..,rad.ford M.

Melvin end Chas. 3'. Wereman, for Earry T. Nicola.x., :
Protestant. S

| BY THE COMMISSION:

- pIesm m&m

By Decision N’o- "1354, d,a.ted Octooer 13, .r9°8, a...
;mended the ‘Commiss ion anthor...zed Sa.n J' oacuin Lig,o,t and °ower
Corporation, hereinafter .;omct.a.mes referred to a.s Sa.n J'oacuin, :
to distribute and trar.sfer to’ Pacific G’e.o and Electric Comomy,
here.x.nafter oometime referred to as P._ciric, its olants, proo-;'

ferties and otner assets in coni‘ormity vritn ta.e orovi...ion., oi' X




the”agreemént of August.ll;‘l938; A copy_bf‘tﬁé agfeement‘is
:-_ on Sile inthishprbégedinglas Exhibit ?D*;aztabhédlto the,.v“
. oriéinﬁl appli¢atién;. Théx égreénebt céntaihs;iaﬁbﬁgﬁétﬁers,

| the follqwinz,p?ovisions: | o

: "5, San Joecuin Corperation will purcaase at
their fair value axnd retire 2ll shares of 1ts common
stock . now heid by its minority common-stockholders:
(4.e., common stockholders other than .Pacific Com-
pany) or will cause the foir value of such minority
cormon stockholderst vroportional shares of its net.
distributable a2ssets to be ascertained in accordance
with the provisions of the Gemeral Corporation Low
of the State of Californla, and will nay to the . -
ninority holders of i1ts common stock the: full amowmmt
of money to which they snall be entitled. S

EEEEER S

. 710. San Joagquin Corporation will distribute Lo
Pacific Compeny, as its sole remaining stockhcolder, . -
after payment of 2ll amounts payable. to its. minority
preferred stockholders and minority common stock-—
holders, all of its plants, properties and other -
assets the disposition of which 1s not hereinbelore
provided for.m™ : . ! T

| 4s of Juwe 20, 1938, Pacific omned all but 702 shaves

of Sen Joagufa's outstanding 129,569 shares of common StOCKs

 In theiobinionpiﬁfsé;d.DeéiSion;No}fBi354s<1)3£hé'C&hmiséidn‘I'
'reférétng‘to-tﬁe.762téhafeé'of.cbimbn[stocé,ﬂséidé‘“ .

- mAt the hearing hed on September 20, Wm. B.
Bosley, comnsel for applicants stated that Sam
Joaguin will by the drocesses of negotiation, if -
wracticavle, racquire the 702 shares of Iits common .
stock neld oy others then Pacifie.  I{ It cammot
reach an agreeczent with the holders of the stock as
to its fair velue, he indicated thet a proceeding
would e instituted In conformity with the General
Corporation Law of this State to deteraime the rights
of 21l parties in Interest. The matter of deternin-
ing the value of the 702 shares of comzon stock of
San Joaquin is not an issue in this proceeding.m”

(I%ol. 41, Opinions and Orders of the Railroad Commission,
page 609. - : AR R R




Ubder the terms of tne agreement of Auguot ll, 19/8;
3 Pacific ass umed and ugreed to pay ell debts and liabilitie° of
San Joaouin.' n . o _ -
San Joacuin offered to acquire from the owncrs thereof
‘said 702 shares et wlzo per ,hure. Up to Deccmber 27, 19,8, San
Joaquin accuired 339 of said 702 ghnres of stoem. “he holders
of the remaining 363 shares refuged to eccept the o er mede by
Sen Jououin On or about Decex ber 31, 1938, San Joaquin.and

- Pacific executed documente purporting to aistribute and transrer

all of the prooerties of the former +to the letter, except :ederal
Power Conmtss ion licenses wnico<were la er transferred and
e250,000 of cash reservea for the purpoae of taying 2 fﬁnal cash
d¢vidend on San Joaquinfs outstanoing snares of common ,tock, Py
tne minor;ty common ,toeﬁholders tho fair value of their pro-
portional oheres of its net aistributable as oeto, and eay ex--
: oenoes of dis olution proceeding « Any balance remaining 1s to
ve- used to pey, in oart, San Joaquin's inaebtedness to ﬁac:fic--.J .
Soom. thereafter, 2 oroceoding was in,tituted ia the Super*or Court'
of the Sta ate. of Culieornia, in. Wre no County, for the eureose of
ootaining a, determination of tane r;gnts of all c*esses of San
,Joeqnin?' snareaolders in and to San. Ioaouin'° auuets and par- )
ticularly qhe rights of °¢n.Joacnin'° minor*ty common utOCkP
noldero-- The Superior Court °usteincd demurrero filed by counsel |
ror mino*ity otockholder F ', |

One ground for demurrer, su,teined by the Court, w2Ss

toat the San Ioaqpin.haa violated the Commiss:on'e order or

Octobver 12, 1938- The seeming reason for tni, ruling WaSs that




the Commission's order h...d permitted San .'J‘ oacuin to ::::.‘z:e conveyance
in accordance with its contr...ct with Pacific de.tec. Auou...t ll, 1933,"5
this contract being construed by the Co **t to reouire tb.at all
ox:ctsta.nding 'ne.. es: of stock szould i‘irst oe -ourccased. .A:o. apoeal
was t;ren to the District Cowrt of‘Appeal (52 A.C-(ZGD 3140, and
e.lthougn that: Court reverseo the juo.g:nent below 'vitn. c.ircction.., to
overru.le thc demurrers > it d:!.d say, however, tna.t "It would aope...r ,
' tco.t the Order of the Commission has never bcen comp.;.ic'“ wito., |
the Pcc.a.ﬁc 45 not yet the sole’ rcmining ..,tockholdcr or Sa.n
J’oacui.n L | ',

It iz ,‘oecat.,e o the cloud thm cast upon thc _m-i’u'.’.ne
of thc conveyc.ncc nzde by San J o..ouin to Pacific on December 31,
1933, that tb.ese two corpora ions :eow orecent t':zis Ibird Supple- :
mcntal Apolication es,:c:.ng ‘the Commission to enter anotner order 'y
(2). ...pproving San: J'oaquin'e assiznment oi‘ :Lts securities and
| 'current as.uets and it'-' d.i.,tribution and tra:nsfer of it*' plant.«., :
oroocrt.x.ef 2nd otaer as eets hereto,.ore mude by it to Pacific, a.nd
‘(o) authorizing San J‘oaquin to execute a.nd deliver %o Pacific
deed of conveyance by way of i‘urther as.,urcnce oi' all of the
'plants » orooert.x.es ‘and as °ets heretofore tran.,ferred and dis-—

‘trrbuted to- Pacific.

Applicants correctly point out that the Commiscion was

:rully cdvised at tae hec.ring uoon the or.;.z...n,al aonlicction of

tneir possible ina.bility to a.cqa.ire all of the outstanding shares
of Sa.n J‘oe.ouin's s ock, a.nd of- tne nece.,sity to proceed oy ...ction

_ brou.ght in the court... in accord_nce w:x.th tn.e prov:.sion., of the
Civil Code res oecting coroor...te disso_utio..s. - They ‘assert ‘“ur"'aer |




th.a.t waen they agreed by their amended contract oi‘ Decomber 27,

3.938, o meke an imaedlate transfer of ssets oei‘ore all stoclc— o

holders' ha.res h.;.d been- retired toey dia 50 .x.n the belief that ‘
' ...uch oroceoure was :Ln oompliance with the authorization thereto-' :

fore given by the Commi.,sion. - o "

. Two oi‘ San J'oaoum'° comaon stocmolders, owning to-

‘gether 250 shares, appee.red in orotest to the- granting oi‘ tne
 dnstent e.op...ie tion, toey contend...ng that the Commi...sion i...,
‘witn.out 3wiodic ion to ...pprove of or con.,ent to a. transr.ction
kv'hico nas. been determined by 2. judicial tribunal to .m..ve been -
« :Lllega.l act. V'e ce.nnot agree. with the views eﬂcpressed ‘oy the..e
: oroteet..nts » and v-ill therei’oro » deny ~,hei::- :notio:os to diamiss. |
No one will question tne proposit:x.on hat a2 utility :n...y .iot d...s-

pose by its prooerty or be rel.x.eved oi‘ its serv.z.ce obligetion

‘ until toe Com:ni.,sion f...r.,t gives its ...s...ent. ! 'T‘he Commi sion gave j ,

its aseent to the transfer oi' the San J oo.cuin’ s prooerties becau.,e
of the 'oeliei‘ thet tne tran::...ct.«.on olearly in the pub..ic inp
: vte rest. Certa.inly it is not 'vitoout jurisoiction now to reai‘i‘irm
‘t..at i'inding > e.nd to 'oer:nit the execution oi' sucn i‘urtaer con~"
veya.nce as may be. nece ary as to vive ass ucra.noe tb...t a'oplicant :
,_trc.nsactions are in fu.‘I.l comoliance wito. the Comm.ssa.on’s author- ‘
l zo.tion. Such action will not in a:o.y 'vay deprive t.oe prote..,t.mg :
,°tockno derf oi' c.ny substantive legal rights tney m_ght oo"..ees
as pa.rtf.e° in ‘.:he pe::zd.ing court proceeding. ‘ It vrill na.ve the
e"fect on..y oi‘ placing them in a position v'here they may not con-
t.u:me to osert mt tne utilitie° ’Mve acted viol,..tion oi' the
| "‘Commiosionfs order. Oi‘ co'ar.,e, any aotion t...ken by' th.is Com-




A

) mission 15 rot to be construed as an a.,temnt to c_rcum.,cribe 'th@
” Conrt in dctemining the ri,,hts and auties oi‘ 2 corporution ubon .
: aissolution. ‘ _ _ ,
B Accordingly, the Comm ssion oelioves ‘tha't .:.1: snould
- not hesitate. to rea.ffirm its fmaing iz Dec.;.sion I\To. 1354— oi‘
Qctober l:, 1933, tb...t the tra.norer of Sen J‘oacuinf* nro;pert.«.es |
to Po.cific woul& bn :Ln the public i.ntere.,t s, a.nd to decL.:'e ‘ts
E a'onrova.z. oi‘ the tran.,i‘er there f't;er mde oz Decembcr 2L 1938, as’
| _huving been :I.n accordmce with “he condits ons in enccd to be imp-
o...ed in that deci sion. The O*a«er .aere.m given erll ...mena tnat
of Oc‘bober 13, 1938, oY S Qtating tn«t Sam J‘oacu.m ney comrey 11:5
urooert.l.es and asset..» to Pacii‘ic in. con...omity 'rith the agreement
betwecn them da.tcd Augu.,t ...1, 9Jo; as .,unnlemcnucd by the.:: o
la'ter ...greement of Dcce::.ber 27, 193 8, and. v*J.ll author.:.ze 'che
e:recution o:t' suck further matrument or ...n..trumemts ‘..z ..oan _
J‘oaquin ané Paci 1c deem nece.,sary o coni“irm the conveyance of

the propertiee of tne former to the latter.

FOURTE SUPPLENFNT A.-c OBDER

A publ :I.c he :‘.ng h..v-'.x.ng been held on anpl_can‘c '.r‘nir_cjiv |
Supp_cmental Applicu.t on by Examiner Fan.:chau_,er, the Com.. .J.oxi -
n.aving con.,ide eo. proteqtunts' moti.on to dismiss said 'Ihird
Sunplemental .Em*a].:!:c:a:r;‘r on' ‘.nc‘. the evidence suomittea by ap'oli—‘ _
czmts and’ it being o.o. the o*ainion that the motion to d.x.smi“ N

aid Thi:-d Smplcmental .Ii:oplicﬁ‘c‘ on shoul< be denied- tnat tae. o
~,:::.w:nsi‘ﬁr of San .Toacu.mfs nroperties to Pac:’x.fic s in the nublic n

intereat 5 ond th,..t .,aid 'L'hird Supplemen‘cal A:ap iwt.:.on. should be




grantcd 2 b.e*ei.n provided 't:.o.erefo"e, |
I"" IS EEPEBY om:mm follows: _ o
1. “Protestent s’ o .,:!.on to dismfss said Third Supple~
mental Au'OliC ation is hercby dendied. . o

2; P‘.r..granh one of the Order in Dec.s..,ion '\Io.'_"'lﬁ%

datod Octooer 1.?, 19 8, i., here'oy mer.ded o read-" B B
San J’oaouin I.iuht amd Powcr Co*porat.a.on may
distridbute and trensfer to Paedlic Gas and -
Zlectric Company its plants, n*opert:.es ané otl-.o'-
2ssets {n conformity with the provisions.of the.
agreement. between said compenies dated August. ll,
1938, £iled as Exkibit D" in this proceeding,
supnlcmented by the agreement of Decembc:c 2'7, 1938,
also. on. file thls nroceca..ng.. S
3;'. San J oacnin L:'.gnt a.nd Pox 7er Corooration and| Paci
Gas and ..,lectr:r.c Company mu_r execu‘ce auch mtae* in.,tment or
instruments 2s 'they deom neces...ary 4o confirnm the convcyance :z.;.de.,‘
of thke nro'oerties of San J' og.c_ni:n Light and Povrer Cor'oorution to '
"‘Pucific Gas ...nd Electric Company. ~ '

,.4.; The g.'athor...ty nerein gr:m ed w::...l become ei‘:t‘ec ::ve

. ten (10) &= ys aftcr 't.ae dato hereof..

5. 'thin tmrty (30) dg.y* after the exccm:ion oi‘ the

. deed of coni‘ir..ation and i‘urther a.»surance . Pacific Gas md

o Electric Comoany saa...l £ le w::.'ch the Rai.z.roaa Comni sion a certi-~

fied copy oi‘ the same._ | o LT
| Dated «:.'t Sa:a. Franci co,; Caiifomia;'l‘chi_.‘s;"“_;z;ﬁ_"_ﬂay"of‘.

Comni sioners




