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Decision No.· 76069 
------~~-------

BEFORE THE PtmLIC U'I'ILIT.tES COMMISSION OF 'I'BE STATE OF CALIFORNIA 

In the Mat't~er of the Application of 

CALIFORNIA IN'I'ERS'l'A'l'E T.ELEPHONE 
COMPANY and GOLDEN STA~~E TELEPHONE 
COMPANY 

for an order or orders authorizin$ 
(i) the merger of Golden State 
Telephone Company into Californi~ 
Inters'tate Telephone Company and 
(ii) California Inters'tate 
Telephone Company to issue its 
securities. 

) 
) 
) 
) 
) 
) Application No. 51136 
) Petition for !40dific~tion 
) Filed July 30, 1969 
) 
) 
) 
) 
) 
) 

FIRST SUPPL~~AL OPINiON 

By Decision No. 75833, dated June 24, 1969, in the ~ve-

en'ti tled nm:t:ter, the coxmuission authorized the merger of Golden 

State Telephone Company into california Interstate Telephone 

Company, whereupon the ~ of the latter would become Contin~ntal 

Telephone Company of California. ~e surviving co~ration now 

seeks au't:hority Ca) to issue no't: exceeding 324,832 shares of its 

common stock in exchange for all the outstanding common stock of 

the merged corpor<.l:t:ion, and (b) to execute and deliver a supplc.­

mental indenture providing for the assumption of outstanding 
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de~entures and 'the elimination of their non-cumulative and income 

fea'turcs.. In adc'Ii tion, the surviving corporation desires confirrtlZl­

tion of its interpretation of the record-keeping requirement of 

Ordering paragraph No. 5 of said Decision No. 75333. 

California Interstate Telephone Company proposes to 

is:~'I.1e 324,832 shares of its common stock in exchange for all the 

o'l.1tzt~ein9 150,000 ~hares of common stock of Golden State 

Telophone Company. The n'UIlibcr of acldi'cional s~rcs. 1s compu1:ed 

in Exhibi't A, at'cached to the pe-tition, on the basis of the 

rela'tivc net income of the two companies for the twelve months 

ended l~y 31, 1'$l6~. ~e petition shows that the cxchan9'C would 

not affect ;~c earnings per share of common stock of the surviving. 

corpora-tion. 

Exhibit B, attached to the petition, consists of a 

proposed Third Supplamental Indenture pcrtain~~ to the assumption 

by th~ surviving corporation of outst~~ding debentures of Golden 

Sta'tc 'telephone Company (successor by mcr9'cr ,to San Joaquin 

Telephone Company).. The supplemental indenture would convart the 

securities from non-cumulative income 'to ordinary debentures. 
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The Commission requires '!:he surviving corpor~:tion to 

"caintain its records in such form as 'co show scpara'ccly 'the 

investment; in properties, operating revenues and opera'ting expenses 

for eacl~ of the areas for which app1ican'cs presently maintain 

rceorcls, includi."'l.g a sC9'rcS'41:tion of such i'tcr:LZ ce-tween C ... liforni~ . 
and Nevada .. II The company in't::erpre-ts the requiremen't as me~nin9' 

that II i,ts underlying records must be c"'pable of ma1cing available 

·the informa·t.ion indieQtcd if :;uch informa:t.ion should be required 

After considerCl:l:ion of the ~etition for !1odifieation 

filed in the <lbov¢-cn'citleCl mat'ter on July 30, lSSS, ·the commission 

finds 'chat: 

1. The method of co::nputinS- the numb.er of shares 
of common stoc~ 'co be i==ucd in exchange is 
fair to ',o'1:h 'che :n::tjori'cy and minority s'coc:c­
holder: of 'l:l"lc surviving corpora'cion .. 

Z.. T'.ac proposea Third Supplcmen'l::al Inc1enture will 
not:. be adverse to the public in'ceres'l: .. 

:3 .. Tbe pe-ci tion con'caine a eorrcc·t interpretation 
of ,t:.he <lecoun'cinS- roquire.ment resul't:.ing from 
'the mcrgcr .. 
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4. 'r"AC money, propercy or labor 'co be procured 
or paid for by 'che is~ue of -che stock herein 
authorized is reasonably required for 'che 
purpo~e specified herein, which p~se is 
not, in'l'llhole or in part, reasonably charge­
able to operating expcn$es or to income. 

On 'the bas~ of the foregoing findings we conclude th~t 

the petition should be granted. A p~lic 'hearing i:: no'c neeessZtry .. 

In issuing our order herein, ~le place the surviving corpora'tion 

and i'cs shareholders on notice 'chat we do not regard the nun:iber of 

shares oU'I:.~'candin9', the 'co'cal par value of the sl'larcs nor the 

eividen4c paid as mea~uring tAe return tllC company sbould ~e 

allowed to earn on its invcstmen'l: in plant, ~nd tha'c '!:he authori-

za;l:ion herein 9ran'ccd is not to be cons'crued as a finding of thc 

valuc of i't~ stock or properties nor as indic::~:l:ive of amoun'!;s to 

be included in proceedings for '!:he dctcrmina'!;ion of jus'l: and 

reasonable rates. 

1. Continental Telephone Company of California may 

iso'J.e no't exceeding 32.t!-, ~32 chares of i'C5 COl:lInOn stoe:c:, $S par 

value, to Con'cinen'tal Tclepbonc CorporCl'cion in exchange for all 

of the ou'cstancling comoon stock of Golden StCl'CC Telephone Company. 
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2.. Con-tinen-tal 'I'elephone Company ef ~lifornia may 

execute and deli vcr ~ Third Supplcmcn'tal Indenture in the same form, 

or in suJ:)stan-tially the same form, as J::jI'.hibit B attZl.cheCr 'to the 

Petition for Modification filed in this proceeding on July 30, 1969. 

3. Continental Telephone Company of C~lifornia ~1~11 file 

with the Commission a rcpor-t, or repor'cz, as requirer: by General 

Order No. 24-B, whieh order, insofar as applicable, i~ hereby made 

a par'l: of this order. 

"'..... Californi~ Inter::t~:t:e Telephone Company .and Continental 

Telephone Company of Califorl'lia, being two name:: for tl'lC same eorp¢-

r(;).;t.ion, may be used interchangeably ·..,henc·Jer ci'cl'ler n3.e ~ppearc in 

this decision or in Decision No. 75333, dated June 24, lS6S. 

s. The effective date of this order is the date hereof .. 

Da'l:ed a'l: _______ ..... S""a .... !I,..I'Ern-....a.nj,l,lQ ... ·s ..... o _____ , california, 

'this 1; C:~/t! day of AUGUST , lS6Soo 
J -----------------------------
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