
NEVADA/CALIFORNIA ELECTRIC CORPORATION: SALE 
CONSOLIDATED GAS AND ELECTRIC HOLDINGS 

From the papers of Ed Fletcher, from his files labeled .. Nevada-
California Electric Corporation", which deal with the sale of San 
Diego Consolidated Gas and Electric holdings to Standard Gas and 
Electric Company of Chicago, Illinois, controlled by H.M. 
Byllesby and Company, a banking house in Chicago. 

The following files were removed, in entirety, and transferred 
the alphabetized correspondence files: 

BAIRD, Robert W., President, The Securities Company of Milwaukee, 
Inc. 

JAVITS, Jacob K., of Javits and Javits law firm, New York 
GEISSE, Harold L. of Chicago 
COWAN, Lewis F. 
LOUCKS, Charles 0., attorney, Chicago 

-
LYNCH, Bernard W., President, Standard G~E 
WEST, A.B., President, Nevada-California Electric 

In addition, the following letters were removed, and placed in 
alphabetized correspondence files, under NEVADA/CALIFORNIA 
ELECTRICAL CORPORATION MISCELLANEOUS CORRESPONDENCE 

BLACK, James 
Black to Fletcher, 12/30/36 
Black to B.W. Lynch, 12/30/36 

CLERK OF THE COURT (Wilmington, Delaware) 
Fletcher to Clerk of the Court, 9/11/36 
Clerk of the Court to Fletcher, . 9115/36 

CROCKER, Frank L. 
Fletcher to Crocker, 12/28/38 
Crocker to Fletcher [2 lettersJ 1/4/39, 1/11/39 

EMANUEL, Victor, president, AVIATION CORPORATION, New 
Fletcher to Emanuel, 4/25/40 
Emanuel to Fletcher, 4/30/40 

HAGENAH, William J. 
Fletcher to Hagenah, 2/8/39 
Hagenah to Fletcher, 2/15/39 

KEEFE, J.H. 
Fletcher to Keefe, 9/28/36 
Keefe to Fletcher, [2 lettersl 9/30/36, 

confidential .report on Charles 
Fletcher to O'BRIEN, 12/26/35 
WARD AND GRAY 

Fletcher to Ward and Gray, 9/17/36 
Ward and Gray to Fletcher, 9/21/36 

WHITSELL, Leon 
Fletcher to Whitsell, 8/20/36 
Whitsell to Fletcher, 8/21/36 

Lindholtz to W.F. YOUNG, 5/28/36 



~ 9ropocal to cocprocise nhd settle for tbe 

the sllap.ed claias existing in favor Jf btondar~ Gas and Electric Com-

~ny agalnst certain of its ofi'icer6, C.irectors ·anr: others has been sub-

mitte~ in behalf of lt6c.:lf ond other ~rties, b,y Standard Po,.•er and 
•• . 

Light Cor,orotion r~1ich o~ms a majority of the com~•s co~on stock. 

Tl1e ~opcsul \·raea filed tocny ""Ti th the United Stntes District Court for 

tht District of Delauare at l.ilcdltgton. 

Tne o.c~e ~)tance oi' this offE:r has been recow.tended by~ Siaon H. 

Rif:"<.lnd of the lar! £i.r1a of r;aaner, ~uill.in&n und Rii'kind, attorneys 

for Delevan Cor!Xlraticn un6. E..una h.. Gruham, the stockholders of the 
" 

c~opo.ny, who in A~il, :t.S361 instituted the ?l"Oceedings, in the nature 

of a cinority stockholders• sait to recover on these ciai~s; and by 

J. ~. Ja.vits or the lnt; firrJ of Javits and Javits, nttorneys for the 

~otactive cocwitteo for notes a1ld ~cbeutures or the coQ~~y. - .. ·- -- .... _ -. ~ . . 
In vie~ of ~1eeae reco~ndations for . acceptanc~ of ~he offer, ' ... . . .. ,, .. . . . .. . . . 

· it a. "J':Jears that ~e first step hus been W.:en looi:ing to the proposal . - . - . ~--:""- -::'-.~ - . - - .. ~ 4* ,.Q • ... .... - • • . .. 

or a pl~n of reorganization of btcnO.erd Gas anci Electric Coupany. , . , ·. 

~ li~bilitj on the ~t c£ the persons ~ corporations 
. = 

included in the propose~ COQ~·OtnSe he~ been OiGCJAil&led lind ~he 'propo&a+ 

is stated to be rJadc f ,,r the pur90se of £acilituting 1reoreanlzation lind 
. 

nvoic.aing the e:r?ense of litigation_. . The pro!losal is conditioned upo:1;1 

the confll"ce.tion of ~ ~lan of reorganization of Standard. Gas .and El:~?~ric 

Com~y prior to January 1, 1258. . 
• • • 

It has been evicien.1f· all &long· that a reorgahi~n~i~n - or f,tandarci . . . 
• • 

) 

Gas em E.lectric dou!:>any :-·as not ~~asi.ble Tli.thout disposition of the 
J • • 

- . -
is&ues raised in tho litibation. The ;'ll'"eaent ofi.'ar .. ,ill, if a::»proveci by . . . ~ 

. '· ' 

l.t Co. and tt1anuel & Co., r!. 

. 

A?ril 16, 1937 • 
• 

~ l~opocal to coQprocise nhd settle for the 5Um or ~l,ooo,ooo 
the sllar.ed claiQs existing in favor Jr btundar~ Gas and Electric Com-

pany agalnst certain of its oi'£1cer&, C.irectors anc;. others has been sub-

mitte~ in bebal£ o£ it6ol£ ond other ~ties, by Stendo.rd Po.-rer · snd 

. Light Corrx>rntion which cwns a mjority of the comp&ny1 s co!DLlon stock • 
. 

The ~It'Opc&o.l \la6 . filed todny ;ari th the United Etates District Court for 

the D1atriet ot Delat781'e at l.ilmiu{{ton. 

The ncce?t~,ce of thi& offer has bean recomuended by. Siaon H. 

ltif1U.nd of the law f1.rl.l or narrner I '-'uillin&n and Ritkind, attorneys 

tor Delevan Corporation ann ELUDa h.. Gruhaw, the stockholders ot the 
. 

oo~apaey, wlio ·in A~U, i£561 instituted the ~oceedings, in the nature 

·. ot a ptnoritr stockholders• · suit to recover on these cl.aiLlB; and by 
. .. ,. .. . . 

. . ··l .• "· Javits o£ the lAtt tirLl or Javit& end Javits, nttorneys ror the . . . -•' 
iJl'otoot1ve comra1ttee tor riote6 and debentures or the compc.ny. . . .. - - - '"' ... - - -. . . . 

Ip v~~: .. o~ ~~~e ... ! :r;~c~~~~:¥.-on.e ~or ·:~~~~pt&Wf;' or :~he .9£fer, 

1(; appMrJ that the fir&t etep bns been tuken looking to the proposal 
" . .. .. -· · ~ ~ .._... ..... _. .. -.-.J•- .. _ •. .._.__.... .... .. · ---- wz;a;.! e;., .. . ~. 7777'M} - • .. , . 

or a. plan o(. reo:tg~,ization or btaruierd Gas and Electric CoupeDJr. . 

_ AU lic1bUit.r on the pert ot the person~ and corporations 
' . . . . . . 

1Dcludeci",in the proposed comrn·oaise bas been oiscl.Abled and the propo~ 
r.,,. • • I •- • • • 

ts ate~ to be 13ade for the put!)O&e ot: facUitating reorganl:sation and . . .. . .. 

avoitling .tM, el':?ellSe 0( lltignt1on. The prO!K)Sal i& conditionea Upon . . 

the caat~tlon or 6 ~an of reorganization of &tandard Gas and Electric .. . . ~ .. . 

'· 



-Two-

other individuals. 

Ho chitlS have been asserted neainfJt Standard Po,.rer and Li(.'ht 

Cor .~ration, Bancaner1ca-51nir, Inc. and Hydro-Electric 8ecuritie~, Inc , 

nhich are contributinrr verj· substantially to tho aettlel4ent, but their 

contributions are stated to be uede in order to bring about a !l].an or 
reorganization.. 

Ladenburg, ? halmann & Co. is not one c·r the offerers .end the 

rights cf ~'W!1ciard Gas and .&:.!ectric CoLl!-atlY agninst ti.lut firm ore being 

e:-::;>ressly reserved. 

Co~~eating upon the proposal1 L~. Riftine s~id: 

11T.ae offer of CtOLlpromise &nd settleuent is the cu.lttLlation 

of m&ny conths of negotiations und liti~tion uhich .ue have instituted 

in behalf of the ttockholders of &tandnrd Ga& and Electric Coa::ar{y • 

If the settle~ent ia approved by the c9urt, it Tiill free the com,any 

froa the bur<ien of :.Jrolonged ant! ex!)ensi ve 1! -tiga tion. The claims 

against soce of the persons who are n~ loheer identified ITith the 
. 

coapany are not beint; comproaiseci, and it is proposed that the co1apany 

shall undertake to proc,ecute those cl.liims tarough ndependent counsel 

having no co,mection r~i th the matters out or which the claios nrose. 

"l:e shall advocate the confircation or the settleuent in the 

United &tates District Court for the District of Delaware •11 

J. K. Jevits of Je.vits anC: Jc..vits, stated t~1at a ~lan of 

reorganization for " tundard Gas and Electric Cotlpnny was nou irnw.i uent, 

tiie last obstacle being finally cleared ar;ay by the 100lcing of this 

offer. The ;rrotective cotl1:littee for nctes and oebenturea he sai~ 

nh.as been conswntly engaged. in develo~>ing rrith the officials of the 

coc~ny ~ ~itb re)resentotives oi security holders changes and aodi 

fications in the coLJ;..any' s original five-year extension plan siae by 
• 

aide 77ith the negotiations cul~inatinrr ill tho offor of Standard Pow~r 

and Licht Corporation. The coccittee believes .that sufficient pro~ess 
1 • • f • 

has been IJade &0 tha.t the proposal of an BQended ~lan or reors~~at~on 
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othor individuals. 

lJo clait18 have been asserted aeainrJt 5tandard Po"rer anci Li('ht 

Cor~ration, Bancanor1ca-51nir, Inc. and HYdro-Electric Securities, Inc , 

which are contributincr ver)· substantially to tho settlement, but their 

contributions are stated to be usde in order to bring about a plan of 

reorgan1zatio11. 

Ladenburg, ?halmenn & Co. is not one c·f the offerers and the 

~ighta ot btandard Ga& and ~!ectric CQLl!~Y' agninst the1t firm ere being 
. 
express~ reserVed. I . . 

. . Col31Denting upon the proposal, iJr. Rif'l:ind &&id: . . . 

~ . . · · · "The offer of C.Ol.lpro~se &ad settleaent is the culaination 

. · . ~: ·: .' o;·,.;DY :·.ths ot negot~tiollll nnd l.it1Pucm uhioh we have instituted 
•• 

··:: ~.· .'. :. ·iii·.1Nabalt ·-ot· the· etockholdera . of skndat-d Ga& and Ele~~ic Coa,arly. 
6 •• .. .. • • • • • ... • • • • t • • .. 

· ::· ·_: .. U 'the .ae~:tlement .. io approved bt the c~l.lrt1 . it will tree · the com,e.ll7 
: ' - . ~ . . . 

....... '": · tfQia . the burden of :.~rolonged aD8 expeuiive iitigation. Th cltd.IDB 
o I 

' I 

. · - ·: . · . aialnat a~ ot tbe. persona who are n~ lohcer identified rti th the . . . 
co~P'DT .. are not being compromiaaci, and it is proposed that the cou~ 

. 
sball · ~rtake to pro&ecute those ~laims through independent ~ounsel 

. 
haViDg·no.oo4D8ction with the mattero out ot which the claics arose. 

· .· ::~:. · .. - ·ewe ahall advocate the contiraation or tbe settle LEnt in the . . - . . ... .. t·" ... , ... , .. 

~ .. , v .• ~.-~ W E»tates ·Dtetrict Court tor the D1atr1c,.t of: Delaware." . ' . . 
1. K. Javits ot Javits ani! Jc..vits, ·stated that a ~lan ot 

. . 
reorlam.zation tor ~tc.tndard Ge.e and ·Electric Co~ was now irnoinent, .. , . - ~ •" 

the · la~t- ~J;;i~cle being £in~11 y cleared aNy_ b.r th_G azldng ot this 
• • r ... . . . ' 



-Three-

is the first intiua.tion f'roc security holderfl representatives that 

an ~aended plan o£ reorganization is to be filed within 6 'efinite time, 

Bernard t~. Lynch, president or &tandard Gas nnd Electric 

Co:.t;,x:.n:r, declined to 1.1a::e any cowent at this tit.te 1 exceilt to sny: 

Cc;,urt for t~1e District Court for the District of Delaware •" 

T:1e offers e.re the outgrowth of ap?lication uade by Delevan 

Coroors.tion and hl.tll.m ;.,. Grahao, holders o£ ~Jrior preference stock • 

of 5tandard Gas &ld Electric Co~~ny, seeking the court's ?eroission 

to in titute sait eguinst directors and officers or Sta1ward Gas 

CLnd Electric Cou,any em against certain banking fires claimed to have 

been res·Jonsible for heavy losses suffered by Staffiard Gas and Electric 
• • 

Company und to have lilade large pro£i ts through dealing ~1! th it • Judge 
• 

1rielcls of t11e United &tates District Court for the District of Delaware 

denioo such leave but a!Jpoiuted t{illiflLl G. Mahaffy or '1ilnington and 

'•illiom !I. Button of i'lew York, special cuunsel to investigate these 

cl&i=.lS. The 6ircui t Court of .l~p~als at Philadelphia subsequently 

upheld Ju£ge dields 1 &ction. 

On February 18, 19~7, the special counsel appointed by the 

court reoorted that suit should be ~tarted on these clalms • • 

.._ _____ .. ~ 
This infor~tion ts aot given in connection ~ith any 
sale or offer for sale or offer to buy any security. 

-Three-

is the first intiue.tion f'roa security holderd representatives that 

Qn aQended plan o£ reorganization is to be filed within 6 Cefinite time. 

Bernard t:, Lynch, president of btanderd Gas and Electric 

Co!Ji'>£1n:r 1 declined to LlS:;e o.ny cozment Qt this tit.le 1 except to say: 

"L\Ction upon the proposal reate entirely ~·,ith the United fltates District 

Court tor the District Court f~r the District of Delaware ... 

T~1e offers are the outgrowth of e.p?lication uade by Delevan 

CorpoJ'&tion and hw.1a A. Qrahatl, holders of ;Jrior preference stock 

of 6tand8rd Gas aud Electric Coll\peny, seeking the court• s ;>ercission 

.to in&titute suit against directors and officers ot Sta11dard Gas 
. 

CJid Electric Coupeny ard against certain bapking firma claimed to have 



.I 

• 

181 Public Utility Enqineering and Service Corporation 
231 South La s.u. str .. ~ Chlcap, mtaol• 

November 24, l9:W 

Standard Gas and Electric Company tiled a petition toda1 in the 

United Ztatea District Court tor the District ot Delaware, at Wilaington, 

requestinG the Court to set a date tor a hearing on the oompa~'s plan ot 

reorganization dated as of november 1 1 1937, and ff!'r permission_ to solicit 

acceptances of the plan fran holders ot sec uri ties or the company: accord-
.. 

ing to a statement by Bernard \1, Lynch, president. The order ot the 

court, if' entered pursuant to the petition, will be tollatted by the man-
ing of the plan to all security holders, \'tho, for the first tiiile, will bo 

. 
asked to conaider a plan in the reorganization proceedinss. 

According to the plan of reorganization, as now submitted to the 

court, the company plans to register as a holding company w1 th the 

Securities and Exchange Commission UDder the Public Utility Act ot 1935 

upon cons\.IIl&lation of the plan or reorganization~ 
The petition reveals that the plan as it is now constituted has 

been apnroved by all of the note, debenture and bondholders cocmittees, 

by the only prior preference stockholders committee and by ~ ot the !!2. 
$4 cumulative preferred stockholders caomittees. These assenting cocm1ttees . 

. \ 51' The Protective COiilllittee for ltotea and Debentures, ot which Samuel 

McRoberts is Cha:irma.n; The Independent Protective Conmittee tor the llotes, 

ot vrbich VI. s. Kinnear is chaiman; The Protective Committee for $7 and $6 ' · 
• 

Prior ?reference Stock, or which J"ames tl. Gerard is cbaiman; The Proteo .. 

tive COD;tittee for the $4 CULtulative Preferred Stock, ot which John K. - . 
lla.cGa-van is chaiman; . .and The lfoteholders and Bondholders Committee, ot 

• 

which Georse McJ.Lneny is chairman; the latter cQIIIlitte!3 being the latest 

· to evidence its support ot the plan as 1 t is no~ constituted• 
. 

The plan ot reorganization as submitted tor consideration _of th• 
• 

Court today provides tor an extension ot .:the 024,649,500 ot ~ notes whi . 

The 0731649,500 ot notes and debentures will be givttn a sinking tund 

payable out ot the company'' s .earuinss, and an additional sinking tund out 

ot annual net sa ins, represented by c~oh, tram transactions in capital 
• 

assets, provisions tor their seourit.y in tho event ot the creation or 
• • 

assumption ot additional . debt, ~~e ~~gh~ .to . elect n_m~er ot the _board ot 

·directors, and the right to ~he utilization ot proceeds ot the sale o~ 

capital assets to retire funded debt under certain conditions. In addition, 
I 

under the plan now filed the company agrees not to pay cash dividends except 
I 

or earnings or earned surplus accruing attar December 31, 1937• 

· By an agreement accompany1D6 the plan, b-ut not forming a part or 

condi~i«?n ot it 1 the company agrees that \lti thin sixty days attar the con-

sumrnation of the plan it \'Till register under the Public Utility Act ot 1935 

and apply to the Securities and Exchange Commission tor authority to grant 

to the holders ot the company's 073,649,500 of_ six per cent notes and de-

bentures an option whereby they may either retain their present securities - - . . 
'or exchange each ()1000 principal amount thereof tor $500 in principal amount 

ot a new tour .and one-half per cent sinking fund debent~e due . in twenty-

five years, plus twenty-five shares or the common stock ot Philadelphia 

Company, ~wo mares ot :the c cr.mon stock of Pacific Gas and Electric Company, 

an"d three shares of the common stock of San Diego Consolidated Gas & Elec-

tric compani (attar a tour tor one re-classification of the last named 

stock) .. ~ There v1ill be attached to each 0500 principal amount of the new 

.four and one-halt per cent sinking tund debentures a warrant to purchase 
• 

ten shares of cOlnrlon stock ot Philadelphia Company at 015.00 per share tor 

ten years after issuance. 
• 

AocompaQYiDg ·the plan is a copy ot a letter dated Nov~ber 18, 1937, 
I 

':f'rtmt c. Roy Snith, Director, Public Utilitj:es Division, Securities ~d 

: ,"Upon tho occasion ot a recent visit to Washinaton you exhibited 
• . 

the atatt ot tha Public Utilities Division a proposed plan tor the re-

otganization .ot Standard Gas and lUectric Ca:1paey, dated as ot November lt 
J 



• • • 

Therefore, as previously indicated to you, the Canmission has not taken 

action upon or expreoaod any opinion vTi th respect to the plan, aDd this 

Division is not authorized to take action thereupon or to express nD1 

opinion vri th respect thereto. It' any representation is made to the 

effect that Stamard Ge.s and Electric Company proposes to register with 

the COI!l&"'!lisaion, or to submit to tlie Oaill'lission the plan reterred to 

above - or any other plan-· I suggest that you airoule.te ~d sive the 

widest publicity to this letterr so that no one will obtain the erroneous 
• • 

impression that the Carpnssion or· any membor ot its statt has expressed 

an opinion that the plan, or aD¥ part thereat, meets With the approval 

of the Canmission. Should your company register, Yte sball be happy to 

consider any plan that may be fUed with us, but until such time we can 

not take official cognizance of any such m ttere'" 

Under the plan there will be no change in the present outstax¥ling 

3681 348 shares of ~? cumulative and 100 1 ~00 shares of t6 cumulative prior 

preference stocks, the '157 ,442 shares ot $4 cumulative preferred stock 
. 

nor the cornnon stock of the company, except that all the preferred 

will receive tull -voting pa-rers. · 

!I'he $7 and 06 prior preference stoc~ will be entitled to elect . 

two directors as a class. The ~ cumulative preferred stock and the 

comcon stock vrUl be anti tled to elect the siX remaining direc1;ors and 
l I 

may vote cumulatively, but in such election .each share ot $4 c,unu~ative 

cotm1on stock crt Standard Gas and Electric' Com.paey held by the publ 
, 

other than Standard Porrer alld Light Corporation, which holds [,1.60, 

stock previously had the ' right to :vote. " 
I . 

Provision also is made fii the plQ tor the appo~tment ~''.:J.I'Wi 

)!mma A. Orabam, as holders ot 

-4-

• ot tho company against interests now or tormerly !dent ified with the 
• 

oompany~·f On November 22, 1937 t the Court confirmed a report ot ~pecial 
. . 

masters recommending the rejection ot an otter to settle the olaim3 
• J 

against certain ot the proposed defendants tor the sum ot $ltQOO,OOO 

and stated that it would appoint a special trustee tor the ciaims~ 

. 

' 

. 

---

This intor.mation is not given in connection with any 
' sale or otter tor sale or otter to buy any security • 

. . . 

• 
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