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Decision No. 
92309 OCT 819$0 

--------
BEFORE THE FUELl C UTILITIE!:> COMI1ISSION or·' THE STATE OF CALIFORNIA 

In the Matter of the Applicatio~ or ) 
~el-Page. Inc •• a Cali!o=nia 
corporatio~; Vent~c Incorporated, 
a California co=poration; Gcncom 
~corporatcd, an Arizo~a corporation; 
~d Communications Industries~ Inc., 
a Texas co~oration, pursuant to 
Public Utilities Code Sections 851, 
852 and 85J.1. 

O:?lNlON --- ........... --

Application No. 59826 
(Filed July 24, 1980) 

and 
Amendment 

(Filed August 29, 1980) 

Gencom Incorporated (Gencom) and Comm~ications Industries, 
Inc., (Cl) request authority to acquire control or Tel-Page, Inc., 
(Tel-Page) through acquisition or the capital stock or Ventec 
Inco=porated (Ventec). Tel-Page is a radiote~~phone utility under 
the jurisdiction or thio Co~iszion and presently is a wholly owned 
zuosidiary of Ventec. Applie~ts request this authority pursuant to 
Sections 851 through 854 of the Public Utilities Code. Notice or 
the tiling of the application ~d amendment appeared on the Commission'S 
DailY" Calendar or July 28 IlJld Scptelllber 5, 1980. I 

The application indicates Gencom is an Arizona corporation 
and a wholl~ owned subsidiar,y or CI, a Texa~ eorporation~ 

?Ursuant to a proposed agreement attached to the application 
as Exhibit G, and a letter dated August 27, 1980 !rom a.pplicant's 
attorney, shares of the capital stock or eI will be exchanged tor 
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the capital stock 01' Ventec. Upon completion 01' the exchange 01' 

stock, Ventec will be merged with Ge:c.com and Gencom will be the 
surviving co~oration. As a result 01' the proposed merger, 
Tel-Page will becc'me a wholly owned subsidiary 01' Gencom and an 
a1"1'iliate 01' eI. 

Tel-Page provides one-way paging service in parts 01' Marin, 
Sonoma, Contra Costa, Alameda, Santa Clara, San Mateo, and 
San Francisco Counties. 

Gencom, either by itsel! or through wholly owned 
subsidiaries, operates one-w~ and two-way radiotelephone common 
carrier services in Arizona, Texas, Georgia, Missouri and Florida. 
Gencom also has a San Diego, Calitornia subsidiary know.c. as Im.perial 

Communications Co~oration (Imperial), not involved in the proceeding. 
Imperial is a radiotelephone utility under the jurisdiction 01' this 
Commission • 

Comm:unications Industries, by i tsel! and through wholly 
owned subsidiaries such as Gencom, is engaged generally in the 
business or providing radio communications equipment and services to 
the communications industry and to the general public. 

Ventec is anonutili~ Cali!ornia corporation which owns 
all the outstanding shares or stock or Tel-Page and two other non­
utility subsidiaries, Tel-Page, Inc. - Pe::linsula, and Hawthorne 
Secrephone Service, Inc • 
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Bn1~ce 5heets at May 31, 1980, showing the effect of the 
proposed merger and financin1 position of Gencom are ac follows: 

Gencom Ventec Pro Forma 
Incorporated Incorporated Consolidated 

Assets 
Cash and Due £rom 

Parent Co. S 11492,855 S 2;,969 $ l,5l6,824 
Accounts Receivable--Net 354,872 ,54,872 
Other Cu=rent Assets 14?~20~ 142:209 

Total Current Assets 1,995,4,6 2,,969 2,019,405 
lnvestment in Subsidiaries 

Gencom (o! Cali!.) 598,876 598,876 
Tel-Page, Inc. 75,812 75,812 
Tel-Page, !ne.,-Peninsula 110,689 llO,689 
Rawtho~e Secrephone Serv. 2Q: 422 22:4 22 
Total lnv. in Subs. 598,876 216,958 815,8:;4 

Investment in Pre!. Stock 
o! Non-Subs. 9,0,,18 9,O,;l8 

Total Net Property 
9,778,788 . 10,920 9,789,708 a.:ld EQui-p::ent 

Other Assets 1~111:50Z 181 :022 1:2~2:S22 
Total Assets S12~484:602 $1,363,215 S14 :847,822 

Lio.bilitics nne 
StoekholdcrR Eouit~ 

Total Current Liabi1itiec S 1,824,6~2 S 11004 $ 1,825,6,6 
~e Subsidiaries ,59,095 ;59,095 
Convertible Debentures 34 ,,440 34;,440 
Deferred Income Taxes 596,248 596,248 
Stockholder'S Equity 11,063,727 659.676 11,723,403 

Total Liaoilities and 
Stockholder's Equity 81? ,484,607 Sl:363.21.5 514:842: 822 
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The present owners and operators ot Ventee and Tel-Page 
have determined that it would be in the best interests o:t those 
entities :tor ownership and control to be trans:terred to Gencom and 
CI, which are capable ot providing the ma:c.a.gement skills .and. capital 
funds necessar,y tor the continued improvement and expansion o:t the 
radiotelephone services provided by Tel-Page. 

Applicants have entered. into an Agreement and Plan or 
Reorganization, a copy or which is attached as Exhibit G to the 
application. Shares or Ventec will be exchanged ratably tor shares 
ot CI common stock and Ventec will merge with and into Gencom. Ventec 
common stock, $10 par value, with a book value or $8.94 per share, or 
an aggregate stockholders ' equity or $659,676 is to be exchanged :tor 
approximately 175,000 shares or CI common stock. CI stock, however "I 
is traded on the over-the-counter market and as o:t July 9"1 1980 has a 
market value or $2;.75 per share or an aggregate value or $4,1,56,250. 
The reason tor the disparity in value is that Ventec' s investment in 

snbsidiaries are recorded on its balance sheet at the cost or the 
stock in these entities. For example, the investment in Tel-Page 
is recorded on the records or Ventec at $75,812"1 whereas the book value 
or this stoCk is 591;,;72. Tel-Page stock is not publicly traded 
theretore, there is :0.0 established market :tor its Shares. 

Gencom intends wherever :teasible, to continue to utilize 
existing personnel in operating Tel-Page. 

Applicants' attorney, by letter dated September 12, 1980, 
has requested, because or the scheduled trans:ter of stock, that the 
order in this proceeding become e!!ective on the date signed. 

The Revenue Requirements and Communications Divisions o! 
the Commission stat! have reviewed the proposals set forth in the 
application and consider the requests to be reasonable and not 3dverse 
to the public interest • 
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By ~rotest filed Se~tember 29, 1980, Dusty's Answering 
Service, Inc. (Dusty's), a nonutility telephone answering service, 
operating in San Diego,reo,uests the Commission to deter a.uthorization 
for Gencom to acquire any additional RTU properties until the 
Co~ission resolves Case No. 10847, scheduled tor hearing in 
Dece:n"oe,r 1980. In Case No. 10847, Dusty'S alleges that Imperial 
Communications Corporation (Imperial), wholly owned by Gencom, abu~es 

its utility RTU status ~ furtherance of its non-regulated telephone 
o.:lswering service business i:l. S:m Diego. There is no Ineri t in the I 

protest and we will deny Du$t~'z request for the following reasons: ! 
t (1) Dusty's allcgatio~s are already the subject o! an ongoing t 

Commission p:-oceeding where relief can 'be !ashioned as the Commission 11 
deems appropriate; (2) Dusty's, ~ nonutility telephone answering ~~ 
service in San Diego, has no standing to allege that Gencom, through 
acquisition or Tel-Page, a radiotelephone utility operating in 
Northern Cali!ornia, will use the RTU in improper !urtherance o! 
certain telephone answering service within t~e Tel-Page R~ service 
area; and (3) Dusty'S p~otest is not germane to the issue at hand 
and constitutes an improper collateral attack on the matters 
co~tained in Application No. 59826. 
Findinas of F~et i 

rl ~ 

1. Tel-page is ~ r~diotelephone utility and a California corpor~- ( 
tion sUbject to the jurisdiction of this Commission. 

2. ~he tranofcr of control of ~cl-Page by an exchange of stock 
from ventec to Ccncorn ~nd eI would not be ~dverse to the pUblic 

interest. 
3. The Agreement and Plan of Reorganization, Exhibit G of the 

application, is not ~dvcrse to the public interest. 
4. There is no rc~son to delay granting the authority 

requested. 

- ; -



..... 15 

• A..59826 RR/1q" 

• 

• 

Conclusions or Law 
1. A public hearing is not nece$sary. 
2. The a~p1ication should be granted to the extent set forth in 

the oreer which follows. 
The authorization herein granted is for the purposes or this 

proceeding, only, and is not to be construed as a finding or the values 
of the assets or capital stock or Tel-Page. 

ORDER -----
IT IS ORDERED that: 

1. Within one ye~ ~!ter the e!fec~ive date of this order 
Gcncom Incorporated and Communications Industries, Inc., may acquire 
control or Tel-Page, I:c. 

2. Within sixty days after the actual transfer of control, 
Tel-Page, Inc., shall notify this Commission in writing of the date 
upon which the tran~fer or control is consummated. 

;. The effective date of this order shail be the date hereof. 

Dated __ O_C.;;..T_...;.S..;'..;.9.;;..SO~ __ , at San Francisco, California. 

CO=:li~t:ioner Cl&!rl'! :'. !lce.ric:k. ~c1ng 
:.cec::;sarily- e.~5~. t!!.d not p:l.l"tlcipato 
1n tho ~is;os1t~~ of thic ~rocood1~e. 
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