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NEVADA/CALIFORNIA ELECTRIC CORPORATION: SALE OF SAN DIEGOD
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 to
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, 9/15/36
CROCKER, Frank L.

Fletcher to Crocker, 12/28/38

Crocker to Fletcher (2 letters] 1/4/39, 1/11/39

EMANUEL, Victor, president, AVIATION CORPORATION, New York City
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, 10/5/36 with
confidential report on Charles C. Louck
Fletcher to O'BRIEN, 12/26/3S
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, B8/21/36
Lindholtz to W.F. YOUNG, S5/28/36

MEMORABRDUM

- The Standard Ges and E].oot.r:l.c Oonpuv is a Holding Company, ovnj.ng

. 'tho' owok of several subsidiary public utility companies throughout the

‘gountrys These subsidiary companies in turn own the Byllesby Engineering

| ~and Mansgement Oorporat:l.on, uhioh hu-n:lshu ‘expert service to the several

oporau.ng companiess

Some years &go cortlinjntmsta bought .on the open market com~
_mon stock of ‘the Standard Gas and E,lootrio Company, thinking they would get
“into control, They were mistaken in assuming that the voting control lay
I:I.th the common ‘stock. In reality, the voting control lay with a limited

‘issue ot prororrod stock held by H.r M, Byllosby and Company,

| Aftorthcyhndinnntodthoirmmyinthisoomnntockalumit
‘was brought which resulted in 2 compromise, and in consequence lengthy nego-
tiations finally resulted in the organization of the Standard Power and

- Light Company, which owned a large quantity of the Standard Gas and Elec-
trioc Company stock, Above the Standard Power and Light Company there was

" organized the United States Electric Power Company. Stockholders 1n the

latter company pledged stock at banks to secure loans which they w
ultimulymblo to pay and this stock was lately aoldbythobtnku,
Tying with it a part ownership in tho Standard Power and Lignt Company,:

- and through this, mthpmmnatookofthosmdardaaumdnootriocm-
. pany. mmﬂmnualmcmmnumofthepurchauraor some of

: thi'lﬂbdko

| - Due to noouury rinmcm moves too detailed and intricate to -
rocount, certain of thia stock driftod bank int.o the ponaeu:lon of H. M.

Byuuw and Gonpmyo 5%

msundudComndaMOusandneotnoconpwbdongato
tmswmammocmw
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\"/ FOR LZEDTATE mms -
Aoril 16, 1837.

A aropocal to compronise ahc settle for tﬁavsum cf &;,000,000
the silered clains existing in favor of Standard Gas and Electfic Com-
pany against certein of its officers, cirectors and otiers haalbéen sub-
mitted in behalf of iteclf ond other p:irties, by Standard Po"er and
Light Cornoration which cwns & mejority of the compcny's comuon stock.
Tae oroocsal was filed today 1ith the United States District Court for
the District of Delawere at Tilmingten. '

Tne accentaince of tais offer heas been recomuended by Simon H.
Rifkina of the law firm of “araer, uillinen ané Rirkind, attorneys
for Deleven Cornoraticn ena Euma 4. Grehaw, the stockholders of the
conpany, who in Aaril, 1636, instituted the nroceedings, in fhe natufe |
of a minority stockholders' suit to recover on taese élaiua; and by
J. L. Javits of the law firm of Javits enc Javits, attorneys for the
Jrotective committiee for notes and_dcbegtg:gs_qgwphe_gompany; I |

In view of tnesa récommendations for acceitance of the offer,
it ancears that the first step nus been tuxen looking to the propoaal

— - _—_—w ______-'=_-T_ - -t--—-.‘ - — l

of a plan of reorganization of Stenderd Gas and Electric Coupgny.

All liubilit,; on the pert ¢f the persons and corpbratiqna
included in the mropcsed coﬁpromise hee been 6isclaimad und_ﬁhé'gropqsalh
is steted to be made for the purnose of facilitating.reorganizqtion‘apd_
avoiuing the ernense of litigation.. The nronosal is conditionea upoh‘
the confirmetion of &« pNlan of reorganization of StapdardvGas;anﬁ_Elg§tric
Compeny prior to January 1, 1938. iz d Ry | _. _ o

It has been eviuent all a;ong that a reorganization of’Btandard
Gas end Electric Coupaity &as not. aoasible wtthout disposition of the
issues raised in the litigation. The. ﬂresent of;er till, if aaproven hy
tne court, dispose of thece issues insofur as those naw‘interééted LJ
Stancaré Gas and Electric Conoany in a major ray ara concerned.) Theae

"lf.l"

iaciude H. .., Byllesby & Co. and iatereat.a afﬁl:lateq 9!1;' th;A. J '_ ;i;

¢ Co. and Luanuel & Co., V. C. Langlay, L. c Gr

#“‘!—r-—-— #‘u

Public Utility Engineering and Service Corporation”

231 Bouth La Balle Btreet, Chicago, Hllinols .* -

FOR LIEDIATE RELEASE
A-ril 16, 1237.

A sropocel to compronise ahc settle for the sum cf $1,000,000
the allered cluins existing in favor of Stundaré Ges and Electric Com-
pany agajnst certain of its officers, cirectors anc otiers has been sub-
mitted in behalf of iteclf ond other purties, by Standard Pover and
Light corporatiqn which cwvns & majority of the compeny's comﬁon stock.
Thae oropeosal wes filed today with the United Etates District Court for
the District of Delaware st Tilmington.

The acceptance of tnis offer nas been recomuended by Simon H.
Rifkind of the law £ira of Tarmer, uillinen and Rifkind, attorneys
for Delevan Corporation ang Euma A. Grehaw, the stockholders of the
company, who in Aaril, 1936, instituted the -roceedings, in the nature |
Of a pinority stockholders' suit to recover on these clieims; and by

e K. Javits of the liw firm of Javits end Javits, attorneys for the

p&otootiva committee for notees and debertures of the compeny.

In viqy of t.hase recomndations for acceptance of the offer,
Gty 7

it anp-lrl that the first pten hus been tuken looking to the proposal

- — P W ——— . — ——-r-m“mm :—-—-—-—-—u "-'-*-cu-._ ‘-

ot‘_a plan of reorganization of Stenderd Gas and Electric Coupany.

41l 1iability on the pert o¢f the persons and corporations
includod An the proposed comrn-onise has been cisclaimed and the proposal

i.s atatdd to be made for the putnose of facilituting reorganization «nd

kvpidi_u_g the exnense of litigation. The nrovosal is conditionea upon
the canfirmation of & nlan of reorganization of Standard Gas and Electric
conpuny prior to January 1, 1¢38.

It has been evicent all aloug that a reorganization of Btandard

Qn aml Elootl.'i.c donpany Tas not. s0ssible without duposition of the

'fqﬁliﬂﬂd-in the litisation. The rresent offer ~ill, if approved by

' ?

Ut b 1o
t‘l,i

- 5 t.ho o m&t,, di.upoﬂo of these issues msofar at t.hoao now lntoroated id

i v
" -J'
BRI AT A
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other individuals. ‘ : | ¥ L :_' i ' other individuals.

Ho claims have been assertec against Standard Pover and Li¢ht o Ho claims have been asserted against Standard Pover andi Lipht
Cororation, Bancamerica-Blair, Inc. und Hydro-Electric Seeurities, Inc , | Corsoration, Bancamerica-Blair, Inc. und Hydro-Electric Securities, Inc ,
which are coatributing very substantially to the aettlement. but their _ which are contributing very substantially to the settleuent, but their
contributions are stated to be mede in order to bring about a plan of contributions are stated to be made in order to bring about a plan of
reorganization. | ' | reorganization.

Ladenburz, Thalmenn & Co. is not one c¢f the offerers and the' | | Ladenburg, Thalmann & Co. is not one cf the offerers and the-
rignts of Stencerd Ges and ¥lectric Coureny against thut firnm are being ' : . right’ of &tandard Ggs and “lectric Comeny against tuut firm are being
exoressly reserved. ' TR i | expreealy :eee:ved.

Couneating unon the proposal, :lr. Rifliind seid: i Counenting upoe the proposal,lﬂr. Rifkind said:

"Phe offer of compromise and settlewent is the culnination | : - '"Thﬁ offer of donpromise &nd uettlenent is the culnination
of many months of negotiations anc 1itigntion vhich we have instituted | _ ;i_‘ efenenyeuaﬁths70f negotiations and iitiéatidn which we have {nstituted
in besalf of the stockholders of Standard Gac and Electric Company. ‘ gk % : 1n bohelt of the stockholders of Standbrd Gae and Electric Comdariy.

If the settlement is apnroved by the court, it will free'thé company - | f{ ': If the eettlement is aprroved by the court, it will free the comnahy
fron the burden of 'rolonged snf expensive liiigation. The claims SN & - 7 : | tben.the hurden of rolonged andl erpondtva lliigation. The clbims
against some of the persons who are no longer identified with the i ,-_‘ ‘_' SADS _egainet eoﬁb of the persons who are no lohger {dentified with the
compeny are not being compronmised, and it is proposed that the coupany ' i R conpuw are not. being compromised, and it is proposed that the coupany
shall undertake to prosecute those claims tarourh independent counsel | _ o 5 shall undprtake to prosecute those claims tarough independent counsel
having no coanection with the matters out of which the clains arose. SR e :'f o -hﬁiing-no.ooanection-with.the matters out of which the clains arose.

"'e shaali advocate the confirmation of the gettleuent in the 'Wo shall advocate the confirmation of the settleient in the

United States District Court for the District of Delaware." Bikaos -‘United 6&1’&! Dutr:lct Court for the District of Dela'nare.

J. K. Jevits of Jevits anc Jcvits, stated tnet a plan. of ; s J. K. Jevi.ts of Javita and J'c-.vits, at.ut,ed that a plan of

reorganization for Standard Cas and Electric Company was now. imminent, _ 'fjﬂ reargenieation for Lt&ndard Gae and Eleotric Company wes novw imainent,
tne last obstacle being finnlly cleared avay by the making of this ef?f. ?ffff*:',' .L af 5f3?5;-'tho lnst obetaele being finelly'cleared uﬂny'hy the mnking of this
offer. The protective comuittee for nctee end cebentures he said ':ff‘e;j7f?;@ii'¥ "L?‘: ff¥}£;;,fo.r_ Tha protecttve commtttel far nctaa .nd,n.b.nturgg he aamd
"has been constantly engaged in develoni.ng 1'r].‘l:.h the officiale of the e,) , v ', uh“ b.pn cmtantl} enaagod Ln devoloui.qg with the offioiala of the
compeny enc with rejresentetives of security holders changee end modi- e B TR P

o coupany m"wm re, meontatl.nb of aaaurity hoMm chanaeﬂ and modi-
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fications in the coujany's original five-year exber_ss‘.’ll.en 'Jlan g:l_._glq 'byu 5 5 H””&-"ﬂ&ﬂm h ‘bhé con " oﬂ | I ﬂ‘"_ M “n J ‘ 1:10 by

side with the negotiations culninetinL in the offer of StenderdfPoH , p e AN et .:fv'egkn§w&gg, _ P et Pe A
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\ & i
is the first intimmtion from security holderd representatives that is the first intimetion from security holderd representatives that

d d ) 1 1 .
an anended plan of reorganization is to be filed within & cefinite‘ i an anended plan of reorganization is to be filed within & cefinite time.

Bernard .. i S G E .
ern Lynch, presicent of Standerd Gas and Electric Bernard /. Lynch, president of Standerd Gas and Electric

Couneny, declined to uaiie any coumnent at this tiue, except to say: Couneny, declined to Leie any comnent at this time, except to sey:
. s y ) =

"iction upon the proposal rests entirely with the United States District "iction unon the proposel rests entirely with the United States District

Court for ti istrict C for the D fD or | :
ourt for the District Court fomthe DMetElcy, o N Court for the District Court for the District of Delaware.”

T.e offers are tne outgrowth of apnlication wade by Delevan :
Tue offers are the outgrowth of apnlication wade by Deleven

Cornorstion and Mawa A. Grahaem, holders of rior preference stock |
y % ; P Corporation and Maua A. Graham, holders of jrior preference stock

of Standard Gas and Electric Compa seeking the court's pernission .
s . ~of Standard Gas and Electric Company, seeking the court's pernission

to institute suit egainst directors and officers of Standard Gas G SRS
- to institute suit egainst directors and officers of Standard Gas

and Electric Counany cnd against certain banking firms claimed to nave A W :
ond Electric Coupany and against certain banking firms claimed to have

been ressonsible for heavy losses suffered by Standerd Gas and Electric - - :
: bebn responsible for heavy losses suffered by Stander'd Gas and Electric

Compeny und to have wade large profits tirough dealing with it. Judge Raryiets . _ :
- Company and to have made large profits through dealing with it. Judge

Jields of the United States District Court for the District of Delaware LI e ; :
. illelds of the United Stetes District Court for the District of Delaware

denied such leave but anpoiuted Williaam G, ifahaffy of 7ilmington and S T | s
denied such leave but appointed Williaa G. laheffy of “ilnington and

William 4. Button of ilew York, special ccunsel to investigate these I
Williem H. Button of New York, special ccunsel to investigate these

cleins. The Bircuit Court of sppeals at Philadelphia subsequently sas i
claias. The Oircuit Court of Appeals at Philadelphia subsequently

upheld Jucge Jields' action. i Lo
upheld Judge #ields' action.

On February 18, 1957, the speciel counsel appointed by the |
On February 18, 1337, the special counsel appointed by the

court reported that suit should be started on these clsiums. 3
. : court reported that suit should be started on these claims.

This infornction is aot given in connection rith eny _ - : e -
sale or offer for sale or offer to buy any security. | GRS This infornmction is not given in connection with any

- . sale or offer for sale or offer to buy any security.



Public Utility Engineering and Service Corporatlon
231 South La Salle Street, Chicago, Hlinols

November 24, 193'7
rcm DMMEDIATE RELEASE

Standard Gas and Electric Company filed e petition today in the
United States District Court for the District of Delaware, at Wilmington,
requesting the Court to set a date _tor e hearing on the company's plan of
reorganization dated as of November 1, 1937, and for permission to solicit
acceptances of the plan from holders of securities of the company, accord-
ing to a statement by Bernard W. Lynch, president. The order of the
court, if entered pursuant to the petition, will be follcmeci by the mail-
ing of the plan to all security holders, who, for the first time, will %o
asked to consider a plan in the reorganizai;ion proceedings,

According to the plan of reorganization, as now submitted to the
eourt, the company plans to register as a holdiné company with the
Securities and Exchange Commission under the Public Utility Act of 1935
upen consurmation of the plan of reorganization.

The petition reveals that the plan as it is now constituted has
been apnroved by all of the note, debenture and bondholders cormittees,
by the only prior preference stockholders camittee and by one of the _tv_v_g_

84 cumulative preferred stockholders cormittees, These assenting cormittees
£ S ——————

R S —

are The Protective Committee for liotes and Debentures, of which Samuel '
McRoberts is chairman; The Independent Protective Committee for the lIotes,' -
of which W. S. Kinnear is chairman; The Protective Committee for $7 and $6
Prior Preference Stock, of whic;'l James /. Gerard is chairman; The Protec—
tive Comittee for the $4 Cunulative Preferred Stock, of wh:l.ch John K.
LacCowan is chaimman;..and The Joteholdere and Bondholders Omittee, _of &

which George Mcaneny is chairman; the latter camittee being the letee‘b

| The {73,649,500 of notes and debentures will be given a sinking fund
payable out of the compeny's earnings, and an additional sinking fund out
of anuual net gains, reereeented by cash, from transactions in capital
eeeets, provie:loee for their seourity in the event of the creation or
aceumption of additional debt, the right to elect & menber of the board of

directors, and the right to the utilization of proceeds of the sale of
MN——-

capital assets to retire funded débt under certain conditions. In additionm,

under the plan now filed the company agrees not to pay cash dividends except
out of earnings or earned surplus accruing after December 31, 1937,

| Bjr an agreement accompanying the plan, but not forming a part or
condition of it, the compeny agrees that within sixty days efter the con-
sumation of the plan it wili register under the Public Utility Act of 1935
and apprly to the Securities and Exchange Commission for authority to grant
to the holders of the company's £$73,649,500 of six per cent notes and de-

bentures an option whereby they may either retain their present securities
e - :

or exchange each $1000 principal amount thereof for $500 in principal emount

of a new four and one-half per cent sinking fund debenture due in twenty-

‘five years, plus twenty-five shares of the common stock of Fhiladelphia

Company, two shares of the cammon stock of Pacific Gas and Electric Company,
and three shares of the common stock of San Diego Consolidatéd Gas & Elec-

tric Ompenj' (after a four for one re-classification of the last named

stock) o There will be attached to each $500 principal emount of the new
four and one-half per cent sinking fund debentures a warrant to purchase

:'-"ten ehares of connon stock of Philadelphia Conpany at $15,00 per share for

ten yeare after issuance.

Aocompming the plan is a copy of a letter dated November 18, 1937,

fm 0. Roy an:l.th, D:Lreetor, Pub].ic Utilitles Division, Securities and

to evidence its support of the plen as it is now eonetj.tuted. : _. f,,' Exchenge cmumn' to u;-, Lymh. s e
The plan of sedemmimion fe e wnsmemﬂon °f th’ ] e tollowe: "Upon tho occeeion of a recent visit to Washington you exhibited
Court today provides for an extension of the 624,649,500 or 6% notes whieh‘ e hraa

.f' .r ¥

to the etet: of the Publie Utilitiee Divieion a proposed plan for the re=

Mg e

were due Ootober 1, 1935 to a date ten yeers frcm th‘ oonaumation °f th"‘::?;"“‘"’..ﬁf oféanizetien ot Stendar& Ges and Electrie Company, dated as of November 1,

s i 1937. Standard Gae endg Eleet‘ric OMpe.ny has not yet seen fit to register
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Therefore, as previously indicated to you, the Commission has not taken
action upon or expressed any opinion with respect to the plan, and this

of the company against interests now or romeriy identified with the

Division is not authorized to take action thereupon or to i'eaa ;
S o o companys  On November 22, 1937, the Court confirmed a report of gpecial

inion vwith respect thereto, If representation is made to the
b w . . b masters recommending the rejaotion ot an offer to settle the claims

effect that Standard Gas and Electric C roposes to register with
” WPW PEOP : e against certain of the proposed defendants for the sum of 81.000,000

the Comnission, or to submit to the Cannission the plan referred to Ml bk il Shat (46 vouta e dolat s Woblal S santon o5 the sldimsl
above -~ or any other plan —- I suggest that you circulate and give the : ‘

widest publicity tc this letter!;‘eo that no one will obtain the erroneous

impression that the Commission or any member of its staff has exproaa'.od'

an opinion that the plan, or any part thereof, meets with the approifal 1 ' | e

of the Commission., Should your company register, we shall be happy %o

consider any plan that may be filed with us, but nnt:l.l such time we can | ,Egi: igrgg::iggri:alnztog1::-?9:-%?&0:3”;3:;3{
not take official cognizance of any such matter," '

Under the plan there will be no change in the present outstanding
368,348 shares of {7 cumulative and 100,000 shares of $6 cumulative prior
preference stocks, the 757,442 shares of $4 cumulative preferred stock
nor the cormon stock of the company, 'except that all the preferred issues
will receive full -voting powers.

The &7 and $6 prior preference stocks will be entitled to elect
two directors as a class, The §4 cumulative preferred stock and the
cormon stock will be entitled to elect the six remaining directors and
may vote cumulatively, but in such elebt_ion each share of 84 cmnulé.‘iéive
preferred stock is to have one and one-half votes.

The plan permits the holders of the $4 cumulativa prererred utook
to elect two of these six directors and they, voting togethor with 'bhe

cormon stock of Standard Gas and Electrio Gompany held by *bhe publio,

other than Standard Power and Lisht Oorpomtion, ,wh:l.oh holds 1,160 000

T,n J" ‘;.";n

shares out of 2,162,607 outstanding,can elect four or tha s:l: direc&oqga e ok
}’ d.*,.j Sy Y 1,?‘_:__,,;1:-: ! ’ S A =

z-ri:--.

of the claims asserted by ha petzti”""’;
Ema A. ;Graham, as holdors or 'pr
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