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Declsion No. LL? ‘ .

BEFORE THE RATLILROAD COMMISSION OF THE STATE QF CALIFORRIA.

;-—600—-

In the Matter of the Aprlication of the .
NORITHERN CALIFORNIA POWER COMPANY, CONSOLIDATED,

a corporation, and the PACIFIC GAS AND ELECTRIC
COMPANY, a corporation, for an order of the .
Railroad Commission of the State of California
authorizing said Pacific Gas and Electric Company
to purchase and hold not less than two-thirds of
the iesued shares of the capitsl stock of said
Northern California Power Company, Consolidated,
and suthorizing said Northerz California Power Application
Company, Consolidated, to sell, transfer and 'ngﬁﬁif"“
grant to Pacific Gas and Eleotric Company sll and
singulsr the properties of every kind and character,
whether real or personal, owned, held or claimed by
said Mortrern Cslifornia Power Company, Consolidat-
ed, under and in accordance with the terms of cer-
tain contracts msade by and betweexn the esald corpo-
ration and made & part of this application snd
guthorizing said Pacific Gas axnd Electric Conpany
to purchase and scquire ssid properties and to
covenant to pay therefor in accordance with the
torms of the aforesaid contractis.

w.G. MoGes for Northern Galifornia Power Company, Consolidated;
,W.Be Bosley and Chas. P« Cutten for Paciflo Gas and Electrioc:
Company;
¥.P. Johnson and Wm. P. Hubbard for certain stockholders of
Rorthern Californis Power Compcsny, Consolidated, protestants.

hN

DEVIIN, Commissionex.

OPINTODN.

The Railroad Commission is asked to make an order authorizing:

L.-= Pacific Gas and Electric Company to purchase at $34 .00 peT
share all of the outstanding oapital stoclk(1R0,000 shares) of
+he Northerrn Califorria Power Company, Consolidsted, in accor-
dsnce with the terms of the agreementa attaoched to the petition
horein snd marked Exhibits "C' and "D", as sald agreemente have
been amendad st the hearing. .




2e-= Northern California Power Compsxy, Consolidated, to sell,
transfer and grant to Pacific Fas and Electric Company, sub-
Jject to the lien of all mortgages or deeds of trust now con-
gtituting encumbrances thereom, for the sum of $3,400,000
payable on or before December l, 1948, with interest at the
rate of 5% per anumum, payable -~ -amnually, and the assump-
tion by Pacific Gas and Electric Company of all of the obli-
gations of Northern Californis Power Company, Consolidated,
all and singular the properties of every kind and character
owned or claimed by Northern California Power Company, Con=-
solideted, -such transfer to be made in accordance with the
torms of the agrooment attached to the petition herein and
marked Exhibit "E". .

B.-= Pocific Gas and Electric Company to enter irto and exe-
cute an agroemexrt with Roxrtherr Califoranie Power Company,
Consolidated, covering the payment of the purchase price of
the proyerties and the assumption of all of the obligations
of Northerr Califorria Power Compsny, Consolidated.

The record herein shows that Northern Califormia Power Com-
pany, Consolidated, has been organized under the laws of the State of |
California; that it Is empowered to engagaﬁin and is engaged in the
business of generating eleciricity and dist;ibuxing the same Yo the pub-
1ic in p;rtions of the counties of Shasta, Trinity, Tehama, Glesn, Butte,
end Coluse in the State of California; thet it 1s emgaged in the business
of distrivuting water within the limits of the mumicipal corporations of
Redding and Willows; that it is engaged in the business of manufacturing
and distriduting gas within the municipal corporations of Redding, Red
Bluff snd Willows: that the properties owned by the Northern California
Xower COmpany,Coqsolidated,and nsed by it in conduoting ite several kinds
of public utility dusiness includes six hydro-electric generating plante
with & total oapacity of 36,150 K.V.le togoether with eleotric transmission
1ines in the counties of Shasta,‘mehsma, mrinity.Butto,Glonn and Colusa
and electric distribdution systems;substations,méters,services,tranaformera
and other elestrical appliances, gas gemerating and moanufacturing plants
and gas distribution systems in the eitles of Redding,Réd Bluff gnd Wil-
lows, water distribution plants and systems in the cities of Redding and
Willows, variouws reservoirs,canals and ditohes used for the purpose of lme

pounding,storing and conveying water to its hydro=electric plants and for

distribution and sale of water to the public, water rights, franonises,
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lands, cattle, growing crops, Larm implements, money, accounts receivable
and other property. 4 detailed description of the properties of the
company is coatained in gn inventory filed with the Reilroad Commission
in connection with Cases No. 675, 676, 677, 711 end Application No. 1625,
and in reports filed with the Commission from time to time supplemental
in their nature to the invertory filed in the eforementioned proceecd-
ings.

In Exhibit "A¥, attached to the amended petition herein,
the assets and liebilitles of Noxthern Californis Power Compeny, Consoli-

dated, a8 of May 31, 1919, are roported, as follows:-

ASSET ACCOUNTS:

Lo~Plant Investment e s e s e e s ae e e s e e $11,335,726454
Fixed Cgpitel instslled prior to
Jan. 1, 1913 (electric)ecee.8,948,383.68
Pixed Cabital cince Dec. 31,
1912 (electric).............l 474,881.60
Fixed Cepital installed prior
%o J&n..l 1913 (G&S)ooooo-o-o 181,810097
FPixed Capita_ installed since
Pec. 31, 1912 (Gas)..t....h. 55,450.28
Pixed Capitsl Installed prior
t0 Jane 1, 1913 (Water)eeees 237,739.64
Fixed Cepital installed '
since Dec. 31, 1912 (Water). 17,841.94
Construction Work in Progress  439,618.43
Be=Curront Assets:
(l)ﬁQuiCk ASSGtS. e &8 ® &4 * & & & & & & o = & @ 1575065005
C&Sh LS B S O A B N N N O N W N N ) 23,913.12
Notes Recolvable sceescacens 825.46
Accounts Receivable,Customers 130,452.04
Accouwnts Receivable, MisCees 1,841.13
Interest end Dividends Receiv-~
&ble LR R AR N NN NN W N W N R ] 33.30
(2)-BuSiness ASSGtB e & & & » & & 88 s e s e 285,671.91
M&terial &nd Supplies..o.-.o 181’623.38
Shop SuPPlied ceeeccocsessess 61,283.66
Prepald Insursnce~UTnexpired. 84.10
Ranch Live St ock, €tCeecsccce 42,680477
C.-NQminal AS"etB' * @ 2 & & 8 B " e & ® & B & s @ 6;616,089093
Siﬁkiﬂ@ sunds S0sesvecsnnrarsese 16,089.93
Unamortized Discount on Capi- -
t&l StOCk o.otco.o000000000063600;000000

DewInvestments: o « / R 55547.66

Stock in Other Corporations .. 250.00
Liberty Bonds, 0tCecvevcencasn . 5,097.66

Be=SUSPONEL: 4 o ¢ o 6 o o o o 6 ¢ o 6 0 6 0 o oo8 71,767427
Genersal ...................... 73750
supnly ense.-.............. 2,919-23
Lecounts Receiveble over 60
days O0ld eececcssesacccccccans 67,880.54
Debt,Discount and Expense, un-
AMOTTLiZOA cevevecccccacscsne 230400

TOTAL ASS ACCOUW Pragw ] o.oooo.-o.@lg 471 668036
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LIABILITY ACCOUNTS:

Ae=Capital Stock, COMMON o o « o o o o o = o o » o o $10;000;000.00

B."’Mded Debt: ® ® & & ® 5 * & ¢ & ¢ & & & = s s 6,213’526.74
Consolidated BONAS eececcsccnssssd,364,000.00 '
Underlying BOndS cecvcccsscssess II7 ,‘OO0.00
Guaranteed Bonﬁ.s ssssscncavesnne 900,000‘00
Debonture NOTO0S cececccsvvccanes 412,626474

Ce=Current Liabilities: e & 8 & & ® 8 e & & 8 - s & 572,275.83
NOteS anable [ X RN NN NN W N N 249,250.00
Accounts Payable = VouchersSeeces  44,223.91
?molls, etc sesondatsstetsrReS 57,487.32
Coupon Interest Matured eceeese. 130,150.00
Meter DGPOSitS [EXEXESSE I ENE N NN W N N J 5,044.14
S0rvice IXtensSion ceeevennssecae 106,118.46

De.=Accrued LisbilitieS: o o ¢ ¢ ¢ ¢ ¢ o o o o a o o 37,851.88
Unmatured Coupon Intereet eeceee 24,318.85
Unmatured Loen InteresSt seeecees 4,159.87
Taxes ACCTNOA cescencccscecsnnce 9,829.52
Rents Accmed I N W N B BN AN R 143.64

E.—?Qseﬁea - *« e & + & & == - [ ] [ ) - - o .‘- - . & & 995,817017
Reserves invested in Simking .
Mds LR NN NN W WA WA NN A N ) 552’476‘95
Reserve for Accrued Depreociation 159,948.76
Reserve for Sinking Funds-Due but
not p&id sessscsssrssrsencen 256,029.80
Reserve for Sinking Fund-accrued
but not d0e, eecccccccccccen 27,361.66

F.-SU.SEGD.SG: ® & & & @ e 8 8 @ -. e & * o & » & » e 0 33 354.67
eneral XXX X RN NN RN NN R NN R R ELS XSS 52 596065 ’
Colloctions inm AQVANCO ceaccsccss > 758402

Ge=Corporate Surplus Ungpproprictede « « o« o o o o o, 618,844.07
TOTAL LIABILITY ACCOUNTS o o o o $18,471,668,36

In Zxhibit "BE" proparcd by F. Zaoerson Hoar, eangineer for
Northern Californis Power Company, Consolidated, spplicente reporiite estinated
mstomical cost of rapro&ud&m;fthe properties of Northern California ?ower
Company, Consolidated, as of June 30, 1919 at $9,457,312.30, while in
Bxhidit "I", glso prepared by Mr. Hoar, ithe capital investment is report-
ed at $10,6%34,735.11. Inpevering Exbibit "H", Mr. Hoar accepted with
one Or two minor chenges the valustion of the properties of Northern Cali-
fornia Power Company, Consolidated, as reported by the Commission’s en-
gineers in Docision No. 3624, dated Septemder 1, 1916 (Vol. 11, Opinions
and Orders of the Reilroad Commission of Californig, vage 37) which ap-
praicsel was of September 30, 1915, and sdded thereto the costs of addi-
tions and betterments Lrom Septeﬁber 30, 1915 to June 30, 1919, the cost
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of construction work in progress, the cost of materials and supplies
and the company®s ranch investment. The sppraisal of the propertioé
by the COmmissién's engineers aud referred to in Declgion No. 3624 is
not based on nnit”cost,aé of September 30, 1915, but rather on the
average of the unit costs that prevsiled for some years previous to
thet time. In srriving at the capital investment, $10,634,735.11, as
of Juze 30, 1919, Mr. Hoar reports that he took fnto accownt all aban~
donmexts shown on the books of the oowpany.

Mr. Hoar assumed the plant to be now in an 85% condition,
which wonld resﬁlt in an approximater&pn&mﬁion cost less depreciation
of $8,038,715.

‘ Ho estimstes the cost to reproduce the properties, using

present day prices, at $13,300,000, and also testified that if the
plant were built at this time certain portions thereol would not be
obnatrudted, while other portions would be conatructed on a different
basise. | , :

Reports f£iled with the Railrosd Commission show that Northern
Californla Power Company, Consolidated, after'paytng operating expenses,

taxea, interest and making S0xe allowance for depreciation, reported

surplus earnings, &s followa:

1913, aeeeees$165,729.86

1914, seannnen. 57,427.53

1915, aeaneens 61,752.97

1916’ TEX X RN X 128’282‘13

1917, easencees 233,928.47

1918’ -h e ebnd 344,673.12.
The surplus earnings represent the awounts available to meet sinking
fund payments, meet maturing obligations, pay the cost of additions and
betterments or pay dividends. 48 & matter of faot, from 1913 %o 19;3.
the company has pald no aividends but has levied aéaeaaments upon ite
stockholders of $1,400,000. The record herein shows that wp to Msy 31,
1919, the company wae in arresrs {n meeting its sinldng fund paynents
to the extent of $256,029.80; that on May 3L, 1919, it owed in the form

of notes paysble $249,250; that in Fedruary, 1920, it will Dbe required

to meet maturing Series W&“debenturés aggregating spproximately $370,0003
- e na
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that it 2as begur the comstruction of ¢ large hydro-electric installﬁtion
on the Pit River, the first wnit of which, if carried to completiocn, will
call for the expenditure of spproximetely §6,000,000.

It oppesrs that within the near future an expenditure of from
$6,500,000 to $7,000,000 rust be made to keep Northern Csaliforria Zower
Company, Consolideted, a solvent up-to-date public utility corporation
and oble %o discharge its obligations to the public. 70 emsble it to
discharge its obligations and meet the demands of the public for service,
the trustee under its mortgage, sccordirg to the testimony, could at this
time certify and deliver approximetely $625,000 of bonds, an amount scarce-
1y sufficient to pay meturing obligations, to say nothing of new construce-
tior. Mhere 1S no doubt but that an entirely new financiel program would
have o0 be devised by Northern Ceolifornis 2ower Compenry, Consolidated, to
install even the first unit of the Rit River development. Threatening
litigation to settle title to weter-rights on and along the 21t river
would seriously handicap, if not entirely, defeat the company in its ef-
fort %o sell either stoeck or way form of security.

The testimony of AJF. Hockenbeaﬁer. Tice-President and Treasuxer
of Pacific Gus apd Zlectric dompany, shows that Pacific Gas and Eleciric
Company through the scquisition of the stock of the Mt. Shasta Power‘Corpq-
ration,scouired and becanme possessed of certain water-rightslands and cer-
tain counstruction work on the IFit Jiver. The developmexnt of the I Snaste

Dower Corporaticn ic 1ocated on the bend of the river & 1ittle above the

woint where the Nortanern California RDower COmpary, Consolidated,bas water-

-

rights, exd has done sSomd construction work. The cituation o2 these two

development projects is such that Lf the water be used for either, tiae

other would be entirely nseless. The water would eithexr aave to go

f¢ Company power houses or through those

through the Pacific Gas and Zlectr
Consolidated. The attorneys for

of the Northerm Coliforzis Rower Company,

the Dacific Gas and ETlectric Company have expressed an opinion that the

rigkts of it. Shasta Power Corvoration are superior to those of the North-

orn California 2ower COTpPany, Consolidated, and could undoubtedly be sus-
toived. On the othor hand, tne officials and sttorneys for the Nor?péf?




California Power Company, Consolidated, are egqually confidont that their
rigkts are velid and incontestable. Tho position taken by the two conmpa-
ailes makes it very clear that before any real construction work can be
undertelxen to install the Pit River plants and beforxe amy.actual financing
can be done, the rights of the two companies would have to be settled,
waick would undoubtediy zeaxn long drawa out litigation, with consequent
delay in most necessary needed hydroelectric development. Thr ough the
rurchase of the stock and yproperties of Northern California Powsr Company,
Congolicated, by the Pacific Gas and ilectric Compeny, this litigation
will be sutomatically eliminated sxd as shown by the record, the construc-
tion of the Fit River mpower project undertalen at ax early date by the
Pacific Gas and Electric Company. There can be no question but that the
DPaciic Gas and Electric Compaay, tixough its greoater financiai strexgth
and 1ivs larger resources, is inm s better vosition to expeditiously and at
an early date construct necessary power plants on the Pit River, than the
Northnern California Dower Conmpany, Consolidated, and t0 render more exten~
sive service in the territory now occecupied by that company, -indeed it is
doubtful 1f Northern Califoranlas RPower Company, Consolidated, couléd finance
the dovelopment even with the gquestion of title previously relexrred to

eliminated without o reorganization of its financial structure.

Dacific Gas and Electric Company has agreed 10 pay to(the stock-
nolders of Norihern Californis Power Comparny, Comsolidated, $34.00 per
share for their stock. Origirally the company agreed to pay thls sum for
ell +he stock which mizht be Geoposited with the lercantile Trust Oo;yany |
on or before Junme 12, 1920. At the hearing the Pacific Ges snd Ilectric
Company offered to modify this plan, and with the consent of the Rallroad
Commission the company is willing to pay for the stock $34.00 per share at
any time on or vefore Becember 1, 1948. The purchasing company agrees to
assume the payment of all of the indebtedness of Northern Califorania

Power Company, Consolidated, and will receive all of that company's cash

and current assets on hand at the time the proverties are actuslly trans~

ferred. mhere is $10,000,000 par value of stock of Northern Californis
Power Company, Consolidated, outstanding, ILor which the Pacific Gas
and Electric Company has agzreed to pay 3,400,000.00. mhrough the

assumption of the indedbtedness ofvmorthern celifornis Fower Company,




Consolidated, the properties will cost Paclfic Gas and Electric Company

slightly in excess of $1C,OO0,000.

Tnesmuch ss this proceeding involves neither the issue of se-
curities, mor the fixing of rates, it is not necessary for the Commission
to detarmine what part of the purchase price nay be permanently oapitaliged
or will bYe recognized as a rate base.

Rorthern California Power Company, consolidatod, reports funded
debt, outetanding om May 31, 1919, of $6,213,526.74, of which 3,964,000
matures December 1, 1948.  Pacific Gas and Electric Company slleges that
1% is impractical for it ot this time to provide for the redempilion of the
$6,213,526.74 of funded dedt, and it therefore asks permission to purchase
the properties subject to this indebtedness and assume 1ts paymént. Undex
the laws of this state the capital or assets of Northern Californis Power
Company, Consolidated, cannot be distributed smong  its gtockholders
except upon its dissolutlon, nor can the corpoxation be dissolved so long
as any orlits debts remsin unyaid.

The Pacific Gas and Electric Company has agreed to pay fox
the properties on Decexber 1, 1948, the sum of $%,400,000 with interest
at the rate of b pér cont per axnpum, and assume the payment of all in-
debtedness. Tt is willing, however, to pay the stockholders forth-
with, $34.00 per share for thoir stock, so that if all the stockholders
agree to sell, it would owe 4ne obligation of $3,400,000 %o itself.

Tt is the intention of the Pacific Ges and Electric Company to maintain
the corporate existenco of Northern Californie Zowexr Company, Consolida~

ted, to facilitale guch transactions as sinking fund payments, property

+ransfers and transactions of & gimilar character desorived in the various

mortgages.  Assurance is given that the maintensnces of the corporation

will involve only & nominal oxXpense.




" Taltexr Perry Johnson and William P. Hubbard, appearing
on vehelf of certain stocknolders of Nortrmern Californias Rower
Company, Consolidsted, obJect to, and protest against the éale of
the proverties. In sudbstznce the allegatioh is nade that the
transaction is frsudulent, that it is contrary to law, that it in
particular violates Section 361-4 of the Civil Code, and that the
consideration ig wholly inadequate.

In my opinlon the evidence utterly failed to estabdlish
fraud on the part of any of the parties to these megotiations, dut
on the contrary, inéicatad that they were carried on st arms .
length, each side evidencing o determination to comsurmate as good
2 bargain as was obvtainable. The testimony of W.F. Detert, Presi-
dext of Northern Culifornla Power Company, Consolidated, shows that
he had, %ime and again, been authorized to effect the sale of the
properties by far more than the holders of a majority of the stock,
that he megotiated Lfor the sale of the stock amd properties with
parties, other than the Pacific Ges and Electric Company, that he

acceptad the best price olfered, that he Insisted that the Pacifie

Gas und Electric Company give the stockholders wntil June 12, 1920

to deposit their stoek, that neither he nor anyome else conversant
with the negotistions bought any stock while such negotiations were
pending, that no ome received any commission and that in his opinion,
the sale is for the best interests of the stockholders. Othexr
evidence was submitted by officers of Northern Californis Rower
Company, Consolidated, and Pacific Gas ond Electric Company, showlng

thét “hey did mnot profit through the sale of the stock or proper-

ties.




Provestants urge sitrongly that this Commission has no jur-

scaiction to make the order 8Tl pfé?@d fOE 200 Clall thav the execu-

ticn of the agreement of cale covering the properties of Northern
California Power Company, Consolidated, is ultrs vires in so far as
the powers of the Board of Directors of the Northern Cslifornis
‘Eower Company, Consollidated, sre concerned. FProtestants argue in
support of their poscitlon iz this regard that the comveyance of the
stock snd the properties ir the mamner sought would in effect be &
dissolution of the Northern California Power Company, Consolidated, a
corporation; in g manrer othexr thax provided by statute and in support

of their position cite Grafton County Electric ILight & Power Conmpany,

et al, ageinst State, 94 itlantic 193 (New Zampshire Supreme Court

decision), ard s decision of the New Jersey 2ublic Utility Commission
1n Te Z0lly Beach, Wildwood and North Wildwood Water Company reported
in 1915-4 Public Ttility Reports ammotated page 629. In the lew
Jersey cese, a cese quite similar in its facts to the present case,

the Commission caid; (quoting approvingly from Supreme Court decision

of New Jersey.) ==

T4 corvoration which has sold only its proper-
ty, rocoiving therefor s valuable conslderation, is still
able to engage in new enterprises within the scope of its
charter, but one which has parted with all its franchises
except that of existemce is foxr all purposes, . outside of
the winding up of its affeirs, defunmct. It is in the
exact copdition conmtemplated by our statute as that of a
dissolved corporation, for the 534 section of our coxrpora-
tion act (Pl. 0F 1896, p. 277) provides that *all corpo-
rations, whether they expire by their own limitation or be
annulled by thoe legislature or othorwise dissolved, sShall
be continued bodies corporate for the purpese of prosecu-
ting ‘and defending suits by or agairst thenm, and of ol

 ebling them to sottle and clese their aflairs, to dispose

- of and convey their proverty, and to divide their capital,

but not for the purpese of continuing the business Lor
whichthey wore ectablished.’ Mhet such dissolution was
regarded as the yrectical elfect of the present arrange-
ment, and S0 intended by the directors and stockholders
who favored it, is mede evident by the fact that, at the
same meetings st which the arrangement was approved, they
voted for o Cormal dissolution of the company under the
statate. Tho mode iz which a RNew Jersey corporation can
voluntarily effect its own dissolution is prescribed by




Sec. 31 of our act, end of course no other mode
cor be legally adopted. It i3 conceded that
this mode was not pursued, and it seems, neces-
serily, ¢o follow that tho plan which Involves
dissolution is not yet capable of lawful consum-
mation.™

The coxtention of protestants might have more weignt were it not

for the provisiocns of 36la of the Civil Code of this Stdate enacted

ir 1903 and reading as follows:

"No sale, lecse, oscigoment, transfer
or conveyance of the business, franchise and
proverty, as o whole, of any coryoration now
existing, ox heroalter to be formed in thls.
state, shall be valid without the consent of.
stockholders thereof, holding of receord st
least two thirds of the issuod cepital stock
of such ¢orporation; such consent o bhe either
oexprossed in writing, emecuted and acinowledged
by such stockholiers,” and attached to such ssle,
lease, accignment, tranmsfer or counveysnco, or by
vote at o stockholders'.meeting of such corpora-
tion called for thet purpose; but with such as-
cent, so expressed, such sele, lease, sssignment,
trensfer or conveyance shall be valid; provided,
however, that nothing herein contained shall be
constrwed to limit the power of the directors of
such corporation to make sales, leases, assign-
ments, transfers or conveyances of corporate pro-
verty, other than those hereinsbove set forth.™

Although pfotestants wrge in support of their contention thaf
Section 361la also forbids the transsction herein sought, I sam com-
vellod to interpret such section as s statutory suthority for such
trensaction; eud it alse seems spparent thaet if any similar ste~
tute existed in New Jersey at the time of th@ roendition of the
decision referred to that the Supreme Court and the Public Utilities
Commission would have held thst such suthority unguestlensbly
exicted. The Supreme Court of this State, in passing upon.- this
particular guestion, in the City of South Pasadena %s. Pasalens ILend
& Tater Company, 152 Cel. 579, declared: (after guoting Section 36la
of the Civil Code) -~
"Dhis enzctment is not om its face &
mere negetive or prokiblitive statuts, forvidding
thet which before was permitted. It is both af-

firmative and nesative in its temms. Its affir-
pmative provisions may be paraphrasel thus:

-ll=




"trith the consent of the stockholders thereof,
nolding of record at least two-thirds of its
issued capital.stoclk, (expressed in the prescribded
menrer), any corporation in this state may make
e valid sale, lease, assigngent, transfer or con-
veysnce of its business, franchises and proverty,
as g whole.? It expresses & consent to suek
trensler in the manner prescrided, as well as a

‘ prghibition sgainst such tramsfer in any other
mode.™

Tho record herein shows that Pocifioc Gus and
Ilectric _Company has offered to pay $34.00 por share Zor the stock
of mortﬁ%éllifornia Rower Company, Consolideted, provided the holder
of the stock appoint lMercantile Trust Company of Sen Francisceo his

trus and lewful attorney to revresent him and vote at all stockhol-

ders! meetings im favor of the sale of the properties and execute

and acknowledge am aporopriste instrument consenting to the sale and
conveyance to be made pursuant therete. The trust company, it
sppears, is the agent of the stockholder who comsents to the sale,
and deposits his stock with the trust company as required by the
agreoment.

Ordinsarly the Commisslion will permit a public
utility to sell its properties at the best price obtainsble~ Xatu-
rally, When the purchaser is g public utility, tae COpmission be-
comes interested in the purchase price both from the point of view
of‘capitalization and rates. lLooking ot the transaction from these
two poirts of view, I am by no mesns certain that the Commission
will not find some difficulty in recognizing the entire purchase
price as o rote base apnd may ultimately rule;that part of the pure
chase yrice must be paid out of surplus earnings of the Pacific Gas
end Zlectric Company. The vosition of protestants that the selling

price is inadequste does not seen to e o0 be woll taken.




Unquestionabvly the rights of minorijy stockholders shonld
be comsidered and vrotected no metter now small that niznority may be.
Nevertheless the fact that the minority roprssents dut 450 shares of
stock out of & total issue 0£f100,000 sheres is indicative of the appro-
vel of an overwhelming mejority of the stockholders of tue lorthern
California Power Company, Consolidated, to consummete this transaéfion.

Before the authority herein granted shall £inelly become
olfective, I believe that the Racific Ges and Iloctric Gompény should
filo with the Railrosd Commission s statement containing & list of the
fronchises under waich it intends to operate im the territory now be-
ing served by the lorthers Californis Fower Compsany, Consolidated, and
the stirulation referred to in the order herein.

I herewith submit the following foxrm of Order.

0 R D E RXR.

An epplication havihg been filed with the Rsilroad Commis~
gion invelving tho sale of the stock aud properties of NORTHERN CALIPOR-
NI4 DOUER COMDANY, CORSOLIDATED, & pﬁbiié hearing having been held, and
the Railroed Commission boing £ull sdvised in the premises;

IT I8 HEREERY ORDERED that RACIFIC GAS AND ZIECTRIC COMRANY
be, and it i hereby, asuthorized 4o purchase at $%4.00 per share, all
of the outstanding caepital stockle0,000‘shares) of the Northern Caliw
fornia Dower Company, Consélidated, such purchase to be made in accor-
dence with the terms of the agreements attached to the petition hereix
ord merked Zxhibits "C™ and "D , ss sald ogreements have been smended
at the aearing, as héreinbefore in the Oplnion preceding this oxder
set forta.

I7 IS ZREBY TURNESR ORDSRED that NORUEERN CALITORNIA
PQWER COM?ANY, CONSOLIDATED, he, and it is heredy, suthorized to sell,

tranafer end grant 4o the Recific Gas and Zleciric Company, subject to

‘the liex of all mortgeges or deeds of trust now constituting encumbrances
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thereon for the sum of $3,400,000.00, payable on or before December 1,
1948, with interest et the rate of 5 per cent per ananum, paysble annu-
ally and the sssumption by Pacific Gas and Electric Company of all the
obligations of Northern California Power Company, Consolidated, all
and singular, the properties of every kind and character owned or
claimed by Nortzera Californis Power Company, Consolidsted, such
transfor to be made in accordsnce with the terms of the asgreement
attached to the petition herein and marked Zxhibit "ET.

IT IS EERERY FURTEER ORDERED that RPACIFIC GAS AND EIECIRIC
COUTANY be, end it 1is aereby, suthorized to enter luto end to execute
an sgreement with Northera Celifornis rower Compeny, Consolidated,
whereby the Racific Ges and Ilectric Company will expressly covenant
t0 pay the aforesaid puxrchase yrice of $5,400,000.00 on or before
December 1, 1948, with interest thereon at the rate of 5 per cent perx
gnpum, peysble amnuelly and to gssume all o the obligations of Noxr-
taern California Power Compeny, Consolidated, as reported in tae ag&ee-
ment, & copy of whickh is attached to the petition herein and marked

Zxhibit "I".

The euthority herein granted is upon the following conditions

and 10t otherwise:=-

PR Me suthority herein granted shall not become effective
antil Pecific Gas end Electric Company shall have obtained from the
Sailrosd Commission o supplementel order declaring that & stipnle-
tion or stipulations in form satiéfactory to the Railroad Coxmisskon,
duly authorized by the Board of Directors of Pacific Gas and Ilec~-
tric Compaxy have been filed declaring that Pacific Gas and Electric
Company, its successors snd assigas will never claip in anyvproceed-
ing of apy casracter before the Railroad Commission oX any other
poblic authority any value for the franchises or permits whlch
Baelific Ges and Zlectric Company uway scguire from Northern Jalifor-
nia Zower Company, vonsolidated, ln excess of the smount which was

‘14-‘ P EH
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paid by the original grantee of such fronchises or permits
to the public authority groaticg the same, which smount shall

be specified im said Stipulstions.

Zeem The consideration st which the public utility
stock or properties are herein guthorized to be transferred
Shall not be considered ss s measure of value of said stock
or properties for rate malding or any purpose other than the
sale of tho stock and the trancfer of the properties herein

.authorized.

Famm Wthin thirty days after the acquisition of the
stock of Northernm Califorzia Power Company, Consolidated,
Decific Gas and Electrie Company shall submit to this Commis-
sion for cpprovel, all book entries relative to the transfer
end purchage of the stock or properties of Northern Californis

2ower Company, Comsolidated.

The foregoing Opinior snd Order are hereby spproved and

ordered filed as the Opinion and Order of the Rallroad Commission of

the State of Californis.

4
Dated at San Francisco, California, this ,27\5 day

of September, 1919.

Commisgioners.




