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‘Decision No.

'BEFORE THE PUBLICVUTiLITIES‘COMMISSION OF TEE STATE OF CALIFORNIA

STATE OF CALIFORNIA
Complainant,

'_ Ve - . | Case No.‘83&4“'\

CALIFORNIP CITIES WATER COMPANY,
a California corporation,

Defendant.

In the matter of. the application of

(1) CALIFORNIA CITIES WATER COMPANY

for authority (a) to merge with _
Clinton County Water Company, San Application
Dimas Water Company, San Dimas-

Charter Qak Domestic Water Compeny No. 47080
and The Columbia Land and Water - S
Company; and (b) to.issue the shares

of common stock required to give

Effer to ouch merger;: and

{2) san DIMAS#CHAREER QAK- DOMESTIC
‘WATER COMPANY 'to merge with and into
Calirornia Cities Water: CQmpany

[Deciaion No. 68242 issued November
24, 1964 (Application No. 47080,
£1led October 30, 1964), and

QOrder thending Time ILssued Januvary
4, 1966 (Petition, f1led. December
ek, 19 5)3

ORDER REQPENING APPLICATION Q?OBO
DISMISSING COMPEKINT IN CASE 834&

| The me:gér proceeding

On November 24, 1964 (by Decision No. 68242 in~Applicamion
No. 47080) the: Commission authorized five corpora.tionu to merge 
into California Citieu Water Company. Only one of these
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corporations (San Dimas-Charter Oak Domestic Water Company)iwas
Then regulated by the Commission as & public utility. It was a
wholly owned ouboidiary of San Dimas Water Company, an alleged |
mutual water corporation. Ordering paragraph 3 of Decision 68242
'provided as follows.

”3. California Cities Water Company, &S the sur-
viving corporation under the merger, may enter into and
engage in the public utility water business 1n the
territory now served by Sen Dimas-Charter Oak Water Com-
pany. On and-after consummation of such merger, all
sales of water in California conducted by any of the
nerging corporations immediately prior thereto shall

constitute sales by a public utility subJect t0 the
Jurisdéiction of this Commission.”

The merger decision authorized the surviving corporation to
is sue otOCk for the purpose of consummating the merger. The -
merger was completed on December l 1964. By an order of
Jenuary 4, 1966 the time within which the surviving corporation
may issue and deliver the .tock theretofore authorized was extended
to June 30, 1966. Tniu order was responsive to & petition allegins
that 86,675 shares had been Lssued, but that there remained to be |
issued 1,932 shares to 11 minority ohareholders of the former
San Dimas Water Company. The surviving corporation alleged that
it had been unable to complete the issuance of its ehareo'"for
various reasona beyond its control including the inability or .
reluctance of certain minority ohareholders to elect whether to
receive petitioner’~ shares or the fair market value in cash in

exchange for‘their shares in the merging corporations * * * "

- The preoent co;plaint and petition

On Januvary 31, 1966 tne State. of California, acting by the.
Attorney General on behalf of the Trustees of the California State :
Colleges, filed a documert entitled "Complaint and Petition ior
Stay and for Reconaideration. The pleading alleges that in l9hl )
complainant purchased 77.5 shareo of stock in San Dimaa Water i




| BD_ C-834k, A-47080 -

Company, alleged to be a "mutual water company" within the mean~
ing of Publie Utilities Code secs. 2705 and 2725. It i alleged
that complainant tbereby acquired a privete right to weter,
which could not be converted to a "public" right without complain-'
ant's consent, and complainant refused to sell its stock and voted_'
againot the merger. ' |

Under procedure set forth in the Corporations Code a notice |
of approvel of a merger by shareholders is meiled to u-dissenting
chereholder, and within 30 days thereafter he may meke 8 written
gemand for the purchase of his shares by the corporation at their
falr market value. Complainant alleges it needs a declaratory
judgment determining 1ts rights as & shareholder 5o that 1t may
know wnether to retain the utock and the cleimed water right, or
to o&ll the utOCk at fair market value because it would- not-retain;
the claimed water right. Complainent alleges it needs injunctive
relief to prevent the surviving corporation f*om sending the
notice contemplated by the Corporations Code until the declaratony
‘relief aought hus veen determined on the merits, because only tben'
. would complainant know whether to retain the stock or ask for the
noney.

The oleudlng then sets forth the history of a. Superior Court |
action aeeking substantially identical relief (State Ve Calil.

Citle° W. Co., Los Angeles County, No. 872431), filed Nbvember 12,”‘
l965,_in.Which demurrer‘was sustained for lack of juriodiction,on_
Jenuary 7, 1966. It is allegcdfthut on the same day‘complainent |
'oought mandate in the Diotrict Court of Appealo, that its petitionc‘
was denfed on. January 26, 1966 und that complainunt intendc to
eppeal for review of thut ruling. |
Complainent seeks an order steying any euthorization to send .

complainan any notice pursuant to the Corporations Code, or
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preventing defendant from sending uuch notice, and that such order

.cancel any such notlice that may have been sent. Also sought is an
order_of either clarification or revision” that Decision‘

No. 68242 does not determine the nature or~extent (including
applicable ratea) of complainant'e "right to water” under 1ts

San.Dimas Watey Company ahareholdings. o

The defects In the_pleading

Purouant to. procedural Rule 12 a copy of the pleading was

- sent to deiendant by way of informetion. Defendant submitted a -
statement of as erted defecta, and urged dismissal of the com—
plaint and denial of the petition. ﬂnereafter complainant was
_adviﬂed that preliminary staff review of. the complaint indicated
’ailure to otate a cause of action. Complainant was requested to '
adviae whether it wished to reqnest dismissal, amend the complaint,
or rely on the preaent pleading.

Complainant has advised that the State reiies on the present .
pleading, It urges that in the litigation heretofore mentioned
the Superior Court appears to have agreed with defendan that.
the Commission (in Decision No. 682&2) had exercised Jurisdiction
over the claimed "private" right, and that such action con only
be reviewed by the . Supreme Court. "We simply ask the Commission to.
make clear that 1t has not done so and could not do 50" (or to
'change its decision, 1f 1t a1a)." |

Under delic Utilitie° Code’ aection 1702 2 complaint may ve
filed "setting.forth any act or thing done or omitted:to‘be done
by‘any‘public‘utility,’* * % in violation or clained to‘be in
violation, of any provision of lew or of any order or rule of tne'
commis sion, - The pleading does not =0 allege or claim.
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The complaint in Case No. 8344 1s dismissed for failure to
state a cause of action within the Commission's jurisdiction.

Application No. 47080 is reopened for further ‘hearing for
the purpose. o:t detemining v/nether Decis:!.on No. 68242” should ‘be.

amended . | | |

Such i‘urther hearing shall be held %efore such Comiasioner ;
or Bxaminez- and at such t:Lme a.nd place a3 may ‘hercafter be
designated. | ,

Dated at ja:_.... ;fw , California, this @_%ay of

sl 1966. |

_ Gommis Toners




A. 47080
C. 8344 D. 70483

DISSENT
BENNETT, Williem M., Dissenting Opinion.

I would amend the decision on its face -- a
relatively simple task -- and iet it go at that. This
would satisfy the petition of the State of California.

" Instead the Commission now reopens the entize
proceeding on a matter which was long aéo- Cetermined
and where the parties thereto have changed positions
in reliance therxeon. As‘ the order now reads the whoie

affair is now open once again without limit. Today's

order is i{llustrative of the lack of finality which more

and more marks the work of this Commigsion.

- ———— G St

San Francisco, Califofnia
' Maxch 23, 1966




