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J3.'EFORE !I!BE RAILROAD COMbaSSIOE OF 'rFJE S~Ani OF CAtIFQlmIA. 
---000-

In the Matter of tla Applloat1on ot the . ) 
~0E!rE!ERN CALIFORNIA POWER CO~AnY, COE50LID.lm. ) 
a corporation, and the PACIFIC GAS AND ELECT.RIC ) 

COMJ?AnY. & oorpOr&tioXl~ ~or an order o:t the ) 
Railroad Commission o~ the State of California ) 
authorizing laid Pacific Gas and Eleotrio company ) 
to purohase and hold not less than two-thirds o:f ) 
the iasued shares of the oapitsl stook of said ) 
Northern Oalifornia Power Company, Consolidated, ) 
and authorizing said Northern California power ) 
C'omp8JlY, Consolidated. to s811, transfer and ) 
grant to Pao1tie Gas and Eleotri0 Company all and ) 
a1nga.la.r the properties ot every kind and chara.cter.) 
whether real or personal. owned. held or ola1~d br ) 
said northern California Power Co~anYt Consol1dat- ) 
ed, under and in acoordanoe with the terms of oer- } 
ta1n oontracts made by and between the said corpo- ) 
ration and made a part of this application and ) 
author1z1Xlg aa.i'd ?aoif10 Gas and ~lectr1c Company ) 
to purchase a:ad aoquire said properties and to ) 
oovenant to pay therefor ill aocordance wi tb. the ) 
terms ot the aforesaid contraots. ) , 

• " 
W.G. MOGeQ for Jorthern California power Company, ConSOlidated; 

vW.B. Boslay and Chas. P. Cutten for Pacifi0 GaB and ileotrio' 
Oompany; 

W.? J"obnson 8lld WIn. P. Rubb.a.rd for oertain stookholders of 
Northern Cs.l1f OX1lis. Power CO'Cl',P&.ny, Consoli" ted, prot. stante. 

DXV'LI'E. Commiss1~.:r. 

o l' I N ION. 

!l!b.e Railroad Comc1seion is asked to make an order e:Q,thor1z1Jlg: 

l.-- Pacific Gas and ~leotr1o Company to purohase at $34.00 per 
share all of the outstanding oap1tal stock(~QO.OOO shares) of. 
the Northern California Power Company, Consolidated, 1n aocor-
dance With the terms of the agreements attaohed to thepetit10n 
herein and marked Exhibits ~C~ and ~~. as 8a1d agreements have 
been amended at the hea.r1:og.. 

-l-
, .... ~ :"''''1...;' 
",; ' ....... -> 



2.- Northern California Power Company, Con8ol1da.ted~ to Bell, 
transfer and grant to Paoifi0 Gas and Eleetri0 Company. sub-
jeot to the lien of ,all mortgages or deeds of trust now oon-
et1tut1ng encumbrances thereon, tor the sum o~ $3,400,000 
payable o~ or before December l~ 1948. with interest at the 
rate of &fo per amlum., payable >-' -aDllually-. and the assump-
tion b~ Paoifio Gas and Eleotric compan~ of all of the obl1-
gations of northern California Power Company, Consol1dated, 
all and singular the properties of every k1nd and oharacter 
owned or clai~ed by northern california Power Company~ Con-
solidated. -such transter to be made 1n accordanoe with the 
terms of the agreement attaohed to the petition herein and 
marked Exh1 bi t "'E". 

-3.-- ~acifi0 Gas and Electri0 Company to. enter into and .%a-
cute ~ agreement With Rorthern California Power company, 
Consol1dated~ covering the·pay.ment of the purchase pr1ee of 
the pro~rt1es and the assumption of all of the o.bligations 
of N.orthern California power Company, COllso.lidated. 

The record herein shows that Northern California Power com-

pany, Consolidated, has been organized under the laws of the state of 

California; that it is empowered to engage.. in and is eXlgaged in the 

bUSiness of generating electriCity and distributing the same to the pub-. . 
110 in portions of the counties of Shast~ ~1nity, Tehama, Glenn, ~utte~ 

ella. Colusa. in the State of California; thit it is e~s.ged in the busine8& 

of distributing water wi thin the l1m:tts of the .1XIllJ:ljc·jpal corpera.tiona of 

Redding and. Willows; that it is engaged in the bUSiness of man~acturing 

and distributing gas within the munioipal oorporations of Redding, Red 

Bluff and Willows; that the properties owned by the Northern california 

?ower Company,Co~eo11dated,and used. b~ it i~ oonduoting its several kinds 

of public utility business includes stx hydro-eleotr1e generating plante 
With a total o~paoity of 36,150 K.V~. together with eleotri0 transmission 

li~es in the counties. of Shssta~' Tehama, Trinit1,~tt.,Glenn and Colusa 
. ' 

and electric distribution syatems,substat1ons,metera,servioes,transformers 

and other eleotrioal appliances, gas ~erat1ng and manufaoturing plants 

and gas distribution systems in the cities of Redd1ng~Red Bluf~ and Wil-

lows, water distribution plants and systems in the cities of Redd1llg and 

WillOWS, various reservoirs,oanals and ditohes used for the purpose of ~ 

pounding,stor1llg and convey,Lng water to its hydro-eleotr10 ;plants and for 

distribution and sa.le of water to the publio. water rights. franohises, 



• 

lands~ cattle, growing crops, tnrm ~ploments. monoy, accounts reoeivable 

and other property. A detaile~ description of the properties of the 

company is contained in an inventory filed with the Railroad Commission 

in connection 'with Cases No. 675, 676, 677, 711 and Application No. l625. 

and in reports filed with the Commiss1on from time to time supplemental 

~ their nature to the 1nve~tory filed in the aforeme~tioned proceed-

ines. 
In Exhlo1t ITAtT, atta.ched to the amended petition herein, 

the assets and liabi11 ties o·f Northern California. Power COIll'.9a.ny, Con8011-

dated., e.a of May 31, 1919, are reported, as :t:ollows:-

ASSET ACCOUN~S: 

~-~lant Investment • • • • • • • • • • • • • • • • 
FiXe! Capital installed pr10r to 

Jan. 1, 1913 (eleotr1c) ••••• 8i948.383.68 
Fixed Capital sinco Dee. 31, 

1912 (electr1c) ••••••••••••• 1,474,881.60 
F1Xed Cap1tal installed prior 

to Jan.l,1913 (Gas)......... 181,810.97 
Fixed Capi tD.1 installed since 

Dec. 31, 1912 (Gas)......... 35,450.28 
Fixed Cap1 tal Installed ~rior 

to Jan. 1,. 1913 (~Vater}..... 237,739.64 
Fixed Capital installed 

since Dec. 3l, 19l2 (Water). ~7~e41.94 
Construction Work in Progress 439,518.43 

B.-Current Assets: 
{1)-QOuiCk Assets .................. . 

Cash ••••••••••••••••••••••• 23~913.12 
Notes Eeeeivable • __ •••••••• 825.46 
Accounts Reeeivable,Customers 130~452.04 
Accounts Roceivable, Misc... 1,841.15 
Interest end Dividends Reeeiv-

able •••••••••• , •••••••••. ______ ~5~5~._3~O 
(2)-Business Assets • .. .. .. .. • • .. 

Material and Su~~lies ••••••• 
Shop Supplies .:: ••••••••••• 
IT¢~aia Insurance-Une~ired. 
Ranch Live Stock, etc.: ••••• 

• • • • • • 
181~623.38 

61,283.66 
84.10 

42,680.77 
C.-Nominal Assets: ................... . sinkrng FUnds •••••••••••••••• 

Unamortized Discount on Capi-
16,089.93 

tal stook •••••••••••••••••• 6,600;000.00 
D.-Investment.s: •• j • • • • • • • • • • t • • • • 

Stock in Other Corporations •• 250.00 
L~berty Bond~, etc............ 5,097.66 

E.-S~pense: ..................... . 
General...................... 737.50 
Supply ~ense................ 2,919.23 
Accounts Receivable over 60 

days old ••••••••••••••••••• 67,880.54 
Debt.D13co~t and ~~enss, un-

amortized •••••••••••••••••• ____ ~2~3~O~.~O~O 

$11.'335,'726.54 

lS7~06S.05 

6,616,089.93 

7l, 767 .27 

~O~.AL ASSET ACCOO'NTS •••••••••• $18,471,668.36 
s. ~ " "'I .... ~ . ' '".1 ,. 



LIABILITY ACCOUNTS: 
A.-Capital Stock. Common • • • • • • • • • • • • • • $lO~OOO;OOO.OO 

B.-Funded Debt~ •••••••••••••••••• 
Consolidated Bonds ••••••••••••• 3.964.000.00 
Underlying Bonds ••••••••••••••• 937iOOO.OO 
Guaranteed Bonds ••••••••••••••• 900.000.00 
Debenturo Notes ........... .;.... 412,526.74 

C.-Current Liabilities: • • • • • • • • 
Notes Payable •••••••••••••••••• 
A.coounts Paya.ble - Vouchers •• , .... 
?ayro11s. etc •••••••••••••••••• 
Coupon Interest Ma.tured •••••••• 
Meter Deposits ••••••••••••••••• 
Serv10e Extens10n •••••••••••••• 

D.-Aocrued Liabilities: •••••••• 

• • • • • • 
249,250.00 
44~·22S·.91 
37,487.32 

130.150.00 
5,.044.14 

100,118.46 

• • • • • • 
Unmatured Coupon Interest •••••• 24,.318.85 
Unmaturea Loan Interest •••••••• 4.159.87 
Taxes Accrued •••••••••••••••••• 9,229.52 
Rents Accrued •••••••••••••••••• 143.64 -----=-.;. ... 

E.-Reserves: • • • • • • • • • • • • • • • • • • •• 
Reserves invested. in S1xlk1ng .. ,'.... ' 

Funds ••••••••••••••••••••• 552,476.95 
Reserve tor Acerued Depreciation 159,948.70 
Reserve for Sinking Funds-Due but 

not pa.id ••••••••••••••••••• 256,029.80 
Reserve for Sinking Fund-aeorued 

but not due, ••••••••••••••• 27,361.66 

F .-Sus:pense: • • • • • • • • • • • • • • • • • • • • 
General......................... 32,596.65 
Collections 1n Advance •••••••••• _____ 7_5~8_._0_2 

572,273.83 

37.851.88 

995,817.17 

33,354.67 

G.-Corporate Surplus Unappropriated. • • • • • • • • , __ .;,.61_8-.,..,8 ... 44-.-_.0-.7 

TOTAL LIABILITY ACCOUNTS • • • 

In Exhibit ~Rff prepared by F. Zmerson Hoar, engineer tor 

Northern Call:t'orni,a. Power Company, Consolida.ted, a'Pl'lice.nts report1te.as:i:tto:ted 

bjgto~i¢{l.l. cost of reproduot1orl.o:'the properties of Northern California Power 

Company, Consolida.ted, as of June 30, 1919 at $9,457,312.30. while in 

Exhibit "I". also prepared by Mr. Roar, the ca.pital invest~ont is report-
In :treparing Exb.ib1 t "R") Mr. Horo:- accepted wi tb. 

one or two minor changes the valuation of the properties of Northern Cali-

fornia ?ower Company, Consolidated, as reported by the Oommission's en-

gineers in Docision No. 3024,. dated September 1, 1916 (Vol. 11, Opinions 

and Orders of the Railroad Oommission of California, page 37) whioh a.p-

praisal was of September 30, 1915, and added thereto the costs of addi-

tions and betterments from September SO, 1915 to Jnne 30, 1919, the eost 

4. " '/~: ,<1",.:-
, ; ..... ~ , , .f '.' f" ...... 



of oonstruotion work in progress, the cost, at materials and suppl1.es 

and the oompe.n,.'s raIlch investment. !!!he appraisal ot the properties 
.. 

by the Commission's engineers ~d re~erred to in Deo1s1on NO. 3624 1a 
.. I 

not based on unit oost.s.a of September 30, 1915 .. but rather on the 

avera.ge of the unit costs 'that prevsiled. for some years :previous to, 

that time. In s.rr1vi:ng at the oa.p1tal investment. $10.634, 'l30.U, as 

o:! June 30, 19l9, Mr. Roar reports that he took into 8.oo:ount all ab~ 

donments shown on the books of the oompany. 
~. Hoar a.ssumed the plant to 'be :now in an 85% oondition, 

whioh woula. result in an approx1matexep:oduc1:Lon oost less depreoia.tion 

of $8,038,,715. 
Re est1m.e.tes the cost to reproduoe the properties, us~ 

present day prioes, a.t ~13,300.000, and also testified tha.t if the 

plant were 'bu1~t a.t this time oer1;a1n port1.ons thereo:e would not be 

oonstruoted.. while other portions wou.1d be oonst:ruoted. on a d.1ff'erent 

basis. 
Reports filed with the Railroa.d Commission show that northern 

California Power Compan~, Conso~1dated~ a~r paying operating expen&e.~ 
taxes. interest and making some al~owanoe for depreoiat~ont report.~ 

S\ll.'p~US ea.rn1llgs. as fol.l.ows: 
19l3, •••••••• $155,729.8& 
1914,........ 6~.427.53 
19l5, •••••••• 61,7.6a.9T 
1916 ••••••••• 128,222.13 
1917 ••••••••• 233,92a.4~ 
1918 ••••••••• 344.673.12. 

!I!be surplus earn1l:lgS represent the amounts available to meet e11lk1Xlg 

tund payments, meat maturing obligations, pay tbe oost o~ additions and. 

betterments or pa7 dividends. AS a matter ot fact, from ~913 to ~91a, 

the oompany has pa.1d no divldends but has levied assessments upon 1te 

stockholders of $1,400,000. ~e reoord hereln ShOWS that ~ to Ma~ 3l, 

1919, the com~8J1Y waa ill arrears in meeting 1.ts. e1llldng fund payxnent.a 

to the extent of $2:50,029.801 tha.t Oxl May 31, 1.919, it owed in the form 

of notes payable $249,250; that in February, 1920, lt will be required 

to mee,t maturing Series "'A"'debentures aggregating approsimate17 $3'10,000; 
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t=.a.t it :b.a.s begun the cOIlstruction of ~ large hydro-e'lectric installa.tion 

on the ~it River, the first unit of which, if carried to completion, will 

call for the expenditure of upproxit:lZ.tely $6,000,000. 

It appears that within the Ileal" future o.n e~enditure of from 

$6~500,OOO to Q7~OOO,OOO ~st be maae to keep northern Cslifornia ?ower 

Comp~ny, Consolidated, a solvent up-to-date public utility corporation 

~d able to discbsrge itz obligations to the public. ~o enable it to 

discharge its obligations aDd meet the demsnds of the publio for servioe, 

the trustee under its mortgage, according to the testimony, could at this 

time certify and deliver approximately ~625tOOO of bonds, an amount scarce-

ly sufficient to p~y maturing obligatioll~to say nothing of new construo-

tioD. There is no doubt but that an entirely new fiDallcisl program would 

have to be devised by Northern C!!.lifornia ~ower Compe.ny, ConSOlidated. to 

install even the first unit of the l1t aiver development. ~breatening 

litigation to settle title to water-rights on and along the ~it river 

would soriously h~aicap, if not entirely, defeat the company in its ef-

fort to sell either stock or any form of security. 
~he testimony of A.F. liockenoeamer, Vice-President ~d Treaaurer 

of ?aci~ic Gas SDd ~lectric Comp$ny, shows that ~acific Gas and Electric 

CompSDY through the ~cquisition of the stock of the nt. Shasta ~ower' Corpo-

ration,ac~uired and became possessed of certain water-right~lands and cer-

tain construction work on the !lit River. The development of the ~lt.SAssta 

;ower Corporation is located on the bend of tho river a little abov.e the 

~oint where the Nort~ern California power Company, Consolidated,has water-
... 
rights, and has done some oonstruction work. The situation of these two 

development projects is such tho.t if the water be used. for either, the 

other would be entirely useless. ~he water would either have to go 

through the pacific Gas and ~loctric Company power houses or through those 

of the Northern California ~ower Company, consolidated. ~he attorneys for 

the Pacif.ic Gas aDd Electric Company have e~ressed an opinion that the 
rights of lit.. Shasta :?ower Corpora.tioll are superior to those of the north-
ern California. ~ower Co~pany, ConSOlidated, and coul~ undoubtedly be sus-
tained. on the other hand, the officials~d attorneys for t~e Nor~~ern -6- ,'.,,1 '" ... 



rights are valid and incontestable~ ~he. :position taken by the two oomps,-

nics makes it very clear that before any real construction ~ork can be 
U!l.d.ert:::.Zen to 1nsto.ll the :P1 t :11 ver P~.:lJlts a.:od before any. actual :f1neJ:loiIlg' 

can be done. the ri5hts of the two com~~nies would have to be settled. 

w:i:.ich v:ould Ul'ldou'btedly mean long drawn. out 11 tigation, with oonsequent 

del~y iD most necessary neoded hydroelectric development. Xhrough the 

purohase of the stock and properties of northern California ~ower Company. 

COtlsolido.ted~ bY' the Pacific Gas and Zlectr.ic Comps.ny, this litigation 

will be automatically oliminated ~d as shown by the reoord, the oonstruc-

tion of the ~t River power project undertslten at an early dete by the 

?acific Gas and Electric Comp$DY. There can be no· question but that the 
\ 

~aci!10 G~s ~d Electric Compuny, th:ough its greater financial strength 

and its larger resourcos, is in a better position to expeditiouslY' and at 

an e~ly date oonstruct necessary power plants on the Pit River. than the 

Northern California ~ower Company. Consolidated. and to re~der more exten-

sive servioe in the territory now oceupied by that company, -1~deed it is 

doubtful if Northern California 20wer Company, Consolidated. could finanoe 
the develop~ent even with the question of -title previously re!erred to 

elim1n~ted without a reorganization o~ its fin~ncial struoture. 
:acific Gas and Electric Company has agreed to pay to the stock-

holdors of Northorn California Power Company, Consolidated, $S4.00 per 
share for their stock. OriginallY' tho company agreed to pay this sum for 

;-

~ll the stock which misht be ~opozitea with the ~eroantile Trust Company 
on or before June 12, 1920. At the hearing the ?acifio Gas and Electric 
CompaDY offered to modify this plan, and with the consent of the ?~1lroad 
COmmission tho company is willing to pay for the stock $34.00 per share at 
wy time on or before Deoember 1, 1948_ The :purchasing company agrees to 
assume tho pay.cent of all of tho indebtedness of ~orthern California 
:ower Company, Consolidated. and will receive all.of that oomp$JlY's cash 

and current assets on hand at tho time the properties are actually trans-

ferred. ~here is $10,000,000 par value of stock of Northern Californ1a 
Power Company, Consolidated, outstanding, for whioh the ~acific Gas 
Q,lld Electric Company has agreed to :pa.y ~~3,400.000.oo. ~hro'llgh the 
assumption of the indebtedness o~~~orthern california lOwer company, 
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Consol1dated, the properties will cost Pao1f10 Gas and Eleotrio aompan~ 

sl1ghtly in excess ot $lO,OOO,OOC. 
Inasmuch as this proceeding involves neither the issue of se-

ourities. nor the f1Xi~ of rates, it 1s not necessar~ for the Commd881on 

to determine what part of the purohase prioe may be permanently oap! ta11ze4 

or Will be reoognized as a rate base. 
aorthern California Power Company, Consolidated, reports funded 

aebt, outstanding on May 3l. 19l9, ~ $&,21~,526.7~, of which $3,964.000 . '. 

matures :Deoember 1, 1948. Pacifi0 GaS and Eleotrio Comp8Jl7 allegea tbat 

it is impr&at1oal tor it at this time to provide for the redemption of the 

$6,213,526.'2'4, of funded debt., and 1.t therefore asks perm1ss1on to purohase 
the properties subject to this indebtedness and &sa:am.e l.ts pa-yment. 'O'Xldlr 

the laws ot this state the oapital or assete of Rorthern caltforn1apower 

Com:p811Y, Consolidated, oannot be d1str'ibuted arnoDg ita stookholders 

except upon ita dissolution, nor o~ the oorporation bo d18solved eo long 

as any ot its debts remain unpaid. 
~he Paoifio Gas and Electrio Companyhaa agreed to pa7 for 

the properties on ~oe~ber 1. 1948, the sum of $3,400,000 with interest 

at the rate of 5 per oent per ~, and as~e the pal~ent of al~ in-

debtedness. It is willing. however~ to pay the stookholders forth-

with. $34.00 per share for their stook, 80 that if all the stookholders 

agree to sell, it would owe the obligation of $3 ,400,000 to l.tseU. 

It is the intention of the Paoifio Gas and Eleotrio CompanY' to ma1nta:ln 

the oorporate existenoe of ~orthern California power Company. Consolida-

ted, to faoil1tate suoh transactions as sinking fund payment8, property 
transfers and transactions of a similar oharacter desoribed in the var10ua 

mortgages. Assuranoe 1.8 given that the maintensnoes of the oorporation 

will involvo only a nominal expense. 
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"J'sl tel' Ferry J olmson !Lnd \,/il1iam ]I. :s:ubbard. appea.r1Ilg 

On behalf of certain stockholders of Nortbern California ~ower 

Company, Conso~idated. object to~ and protest against the sale o~ 
the p:ro~orties. In subst~ce the alleg~tion is made that the 

tr~sactio:a. is frs.udulent~ ths.t it i.s cO:ltrary to law. that it iIl 

particular Violates Section 361-A of the Civil Code, and that the 

co~sideration is wholly in~dequate. 

In my opinion the eVidence utterly failod to establish 

fraud on the part of any of the partios to these negotiations. but 
, 

on the contrary. indicated that they were carried on at arms . 
lOI1gth. each side evidencing ~ dete:r~nation to consummate as good 

a bargain as wss obtainable. ~he testimony of :1.Ji' ... J)etert, ?res1-

dent of Northern California Power Company, Consolidated. shows that 

he hsd, time and agsin, beon authorized to effect the sule of the 

properties by far more than the holders of a majority of the stock, 

that he negotiated for the sale of the stock and. :pro:pex-t1es with 

psrties~ other than the ~s.cific ~s ~d Eleotric Company, that he 

accepted the best price o!!ered, that he insisted that the Pacif10 

Ga~ UD~ Electric Company give the stockholders until June 12. 1920 

to depoeit t~c1r stock. thst neither he nor anyone else conversant 

with the negotiations bought any stock while such negotiations were 

pen~ing. that no one received any commission snd that in his opinion, 

the sale is £0= the best interezts of tho stockholders. other 

evidence was submitte~ by officers of ~orthern California ?ower 

Company, Consolidated, aDd ?acific Gas and ElectriC Compan~, showing 

that they did not profit through tAo sale of the stock or proper-

tics. 
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~rotestants urge strongly that this Commission baa no jur-

isaietio~ to make the oraet hereln ~r~r~d fO~ ana cl~lm un~~ ~ay exec~-
ti0D of the asree~eDt o~ s~lo oover~~ ~ho p~opor~~oe o~ northern 

Cal~£or~1~ Power Company. Consolidated. is ultra virea in so fnr as 

the ;powe:t'~ of tho Bourd of Directors of the Northern California. 
:2ower COtl:PaIlY, Consolida.ted, are cOllcerned. FrotestSJ:lta a.rgue :tn 

support of their poo1t1oD i: this regard that the convoyanoe of tbe 

stock and the ;pro~ertie3 i~ the manner sought would in effeot be a 

dissolution of the Northern California ~ower Company, CODsolida~ed, a 
corporation, in s manner other than providod by statute ~d in su;p;port 

of their position oite Grafton County Eleotric Light & Power Company, 
et al, asainst state, 94 Atlantic 193 (new Eam~ahir6Supreme Court 

decision). s.:ad a decision of the New Jersey ?u.'blic Utili t~ Commission 

i~ re 2011y Be~ch, Wildwood. SJ:ld North Wildwood Wa.ter Compa.ny reported 

in 1915 ... A. ?u.blic utility Reports annotated page 52'9. In tho .New 

Jersey case. a case quite similar in its faots to the ~resent case, 
the Con1~ssion said; (quoting approvingly from supreme Court decision 

of New Jersey.) --

WA oorporation which has sold only its :proper-
t~, roceiving therefor a valuable consideration, is still 
able to engage in new enterprises within the scope of its 
charter t but one which has parted with all 1 ts frSllchises 
except that of existence is for all purposes, . outside of 
the winding up of its affairs, defunct. It is in the 
exact condition contemplated by our statute, as that of a 
dissolved corporation, for the 53d section of our corpora-
tion act (~.L. of 1896, p. 277) provides that 'all corpo-
rations, whether they exp1r& by their own limitation or be 
annulled by the legislature or otherwise dissolved, shal~ 
be continued bodies corporate for the purpose of prosecu-
tiDg'and defending suits by or against them, and of e:o.-· 
abling them to sottle and close their affairs, to dispose 
of and convey their pro,erty. and to divide their capital, 
but not for tAe purposo of continuing the 'business for 
whic~hey were eztabliShod.' Th~t such d1saolut1on was 
regardea as tho prsotical effect of the present arr~G
ment, and so intended by the directors and stockholders 
who favored it, is made evident by the f~ct that, at the 
same meetings at which the arranse~ent was approved, they 
voted for a formal dissolution of the company under the 
sta~te. Tho mode i~ whioh s New Jersey corp¢ration can 
voluntarily effeot i~s o~n dissolution is prescri'bed by 
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Sec. 31 of our act, and ot course no othor mode 
cs.:: 'be legally adopted.. It is conceded that 
this mode was not pursueo. .• o.:ad it soe.ms. neoes-
sarily, to follow that tho plan which 1nvolves 
dissolution is not yet capable of lawful consuc-
mation.tT 

The oo~te~tioll of ?X'otestants might have more weight were it not 

for the provisions of 361a of the Civil Code of this state enacted 

i~ 1903 ana readiDg as follows: 
~No sale, lease, assignment, transfer 

or oonveyance of the business, franohise and 
property, as a whole, of !J.1Jy corporation now 
existi~Ct or hereafter to be !or~ed in this. 
etate, shall be valid without the consent of. 
stockholders thereof, holding of record at 
least two thirds of" the issued capital. stock 
of such oorporation; such consent to be either 
expressed in writing,'e~ecuted and acknowledged 
by such stockholders,! and attaohect to such sale t 
lease, assisnment, transfer or oonveyanoe, or by 
vote at ~ stockholders' ;·meeting of such oorpora.-
tion called for that purpose; but with such as-
sent. so e~res$ed, such s~le, lease, aSSignment, 
transfer or conveyance shall be valid; provided, 
however, tha.t nothing herein conta.ined. eMll be 
construed to limit the power of the directors of 
such corporation to make sa.les, leases, aSSign-
ments, transfers or conveyanoes of oorporate pro-
perty, other than those hereinabove set forth.-

Although protestants urge in support of their contention that 

Section 361a also forbids the transaction herein sought. I ~ oom-

pelled to interpret such section as a statutory authority tor such 

tr~saotioD; ana it also see~s apparent that if any similar st~~ 

tute existed in New Jersey at the time of the rend.ition of the 

decision referred to that the Supreme Court and the ~blic utilities 

Commission would have held that suoh authority unquest1o~ab~y 

existed. Zhe Supreme Court of this Stata, in passing upon· this 

particular g:o.est10n, in the City of South ?a.sadens. vs. l>asad.ena La.nd. 

&;; :1s.ter CompaIlY, 152 Cal. 579, declared: (after quoting Section Sola. 

of the Civil Code) --
tt~his enactment is not on its face a 

mere ne~tive or prohibitive statute, forb1~ding 
that which before was permitted. It is botA sf-
firostive ~nd :nezative in its terms. Its affir-
m ti ve ;provi sions IllS-YO be ;po.re.phra.,sec. thus: 
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n·with the consent of the stockholders thereof, 
holding of rocora at least two-thirds of its 
issued. cc.pitsl.stock, (expressed iIl the prescribed 
m.a.nner), any oorporatio:a in this state may make 
a valid sale, lease, ass1gm;ent, tr~sfer or con-
vey~ce of its business, fr~chises and property, 
as s whole.' It expresses a consent to such 
trensfer in the manner prescribed, as well as a 
prohibition against such transfer in any other 
mode. TT 

~ho rocord heroin shows that ~~o~~io G~5 ~Dd 

Electric Compa~y has offered to pay ~~4.oo per share for tho stock 
o:::"n 

of ~ort~Ca11forn1a ~ower Comp~y, CODso11aataa, ~rov1ded the hclder 
of the stook sppo1nt !v!eros.ntile Xrust CompSZlY of SSJl F:ranc1sco h1s 

true aDd lawful attorney to represent him and vote at all stockhol-

ders' ~etings in favor of the sale of the pro~ert1es and execute' 

and o.cknowledge all a.p~?ropriate instrument consenting to the sale ana. 
conveysnce to 00 mAde pursuant theret~. ~h.e trust oomparoy, 1 t 

~ppesrs, is the agent of the stockholder who consents to the sale, 
and deposits his stock with the trust company sos reg:u.1red by the 

agreement. 
Orainarly the Comndseion will permit a,pub11e 

utility to sell its properties at the best price obtainable. Natu-

rally, ~han the purchaser is $ ~ublic utility, the CommiSsion be-
I 

comes interestod in the purchase price both from the pcint o£ view 
of capit~lization aIl~ rates. LOOking at the transaot~on from these 
two poi~ts of View, I ~ by no means certain that the Commission 

will not find 800e difficultr in recognizing the entire purchase 

price as 0. rate base aDa. may ul timtely rule tho.t :part of the pur-

chase 'Or10'o must "00 '0$.10. out of surplus oarniDgs of the ?acif1c Gas . . 
and ~lectric Company. ~he ~o3itioIl of protestants that the selling 

"Orice is inadeq.us.t,e, does not seem to me to be well taken • ... 
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Unquestionably the rights of minority stookholders should 

'be oo:csia.ered. and protected.:oo matter AOVl small that milJor1tymay 'be. 

Eevertheless the fact that the minority ropresents but 450 shares of 

stook out of a total issue oflOO,OOO shares is indicative of the a~pro

v~l ~ $.Xl overwhelming majority of the stoc:i::holders. of the E.orthern 

California Power Company, Consolidated., to consummate this transaotion. 

Bofore the authority herein granted shall finsl~y booome 

effectivo, I o?lieve that the Paoific Gs.s a,nd. Zlactr1c Compa.nY' should: 

f110 with the R~1lroad Commissio:c s statemont co:otaining a list of the 

franchises under which it intends to operate in the territory now be-

i:lg served by tAo l~orthe:rn Califor:Cia. :?ower CompSl:lY, Consolidated., and 

the sti~ulation referred to in the order herein. 

I herewi tll suomi t the following form of Order .. 

o ? II E R. 

AD application haVing becn filed with the ?~lroaa Commis-

zion involving tho sala of the stock and pro~e~ties of NORTEEaN CALr?OR-
NIA :?07jER CO;r?ARY, CO!~SOLIDA~ED, So public hearing MViDS 'been held .. alltt 

the Rsilroad Commission boing full aaVised in the premises; 

IT IS ~r".REEY OR:D:EaED that :E>ACI1!C GAS .AJ:lD ELECzaC COM:PANY 

be, aDd it is hereby, authorized to purchase a.t $34.00 per share, all 

of the outstandiDg capital stook{lQO,OOO' shares) of the Northern Cali-. 
iornis :ower Company, Consolid~ted. such purchase to 'be made in acoor-

danoe with the terms of the agree~eIlt$ attached to the petition herei= 

~o. rnar:~ed: E:r.hibits !'tCu D.Ild "DtT , as said. agreement.s have b~on amendea 

at the hearing, as herei:foefore 1:0 the Op1ll10:O preceding this order 

set forth. 

IT IS 1fr3EEY :1U?~l·T}·:R ORDERED that ~ 0?'~E:E:?.N CALIPORNIA. 

?OtiE? CO~!'?}.11Y, CO~SOLIDATED, be, and it· is heroby, authorizec. to sell, 

transfer and gra~t to the ~acific GaS and Electric' Company .. subjeot to 

the lieD of sll mortgages or deeds of trust now constituting enoumbrances 
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• 

thereon for the sum of $3,400,000.00, ~sysole on or before Dece~ber 1, 

1948, with iDterest at the rate of 5 per ceDt per annum, payable annu-

~lly ~d the sssum~tion by ?acifio Gas and Ele~tric CompaDy of all the 

obliS~t1oDS of Northern Cclifornia ?ower Co~pany, Consolidated, all 

aDd singular, tho properties of every kind snd character owned or 

claimed by Nortilern CaliiorDia ?ow0r Compa.ny. Consolidated.. such 
transfer to be made in accord~ce with the terms of the agreement 

attscAed to the petition herein and marked Exhibit ~~. 

I~ IS EEP.EE'Y :fD?.~b i<;~ ORDERED that :PACI:E'IC GAS ANIl ELECT3.IC 

CO~ANY be, and it is hereby, authorized to enter into and to execute 

an agree~ent with Northern California ?ower CompaDy, Consolidated, 

whereby the ~acifio Gas and Electric' Company will e~rossly covenant 

to pay the a!ores~id purchase price of $3,400,000.00 on or before 

Dece~ber 1, 1945, '~th interest thereon at the rate o~ 5 per cent per 

ann~, pa~able annually and to sssume all of the obligations of Nor-

thern California ~oVTer Com:pSJlY, Con$olio.a.teo.~ as reported in the agree-

~ont, a copy of which is attached to the petition herein and markea 

~he authority herein granted is upon the folloWing cODditions 

aL~ ~ot otherwise:-

!.__ ~he authority herein 3r~tea shall not become effective 

until ?acific Gss ~d Electric Company shall have obtained from the 

~ailroad CommiSSion a supplemental order declaring that a stipula-

tion or sti~ulations i~ form sat1sZactory to the Railroad Co~sston • 

duly s:c.thorize<l by the Board of Directors of :Pa.cifio Gas and Elec-

tric COr:l:Pa.::.y have been filed d.eclaring that racifie Ga.s Dlld Electric 

Company, its successors and assigns will never clai~ in any ~roceed

ing of ~ny ch$racter beiore the R~ilroad Commission or any other 

public authority any value for the franchises or :permits which 

~acific Gas snd ~lectric CompaDY may acquire from northern Oal1£or-

nia ?ower CO~PaDY. Consolidated, in excess of the amount which was 
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pai~ by the origiDsl grantee of such fr~chises or permits 

to the public authority graDti~g the same. which amount shall 
be s~ecified in said stipulations. 

2.-- ~he cODs1deration at which the public util1ty 

stock or properties are herein authorized to be transferred 

shall not be co~sidered as a measure of value ot said steck 

or properties for rate making or any purpose other than the 

sale of tho stock aDd the transfer of the properties. herein 
.a.uthorized. 

s.-- jli thin thirty days aftor the acqUisi tiOll ot the 

stock of Northern California ?ower Company. Consolidated. 

~aciiic Gas and Electric Company shall submit to this COmmis-

sion for ~pproval, all book entries relative to the transfer 

and purchase of the stOC~t or properties of :Northern California 
zower Company, Consolidated. 

~he f~~01Dg Opinion and Order are hereby approved and 
ordered. filed as the Opinion and Order of the Railroad COmm:1.ss1on of' 
the State of California. 

:':11-Dated. at San :FranCisco t California. this _ ... ~_"'::; ____ day 
of September. 1919. 

.. . ~. 

Commissioners. 
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