
.' 
Decision No. 31510 

BEFOP.E TKE :RAILROAD COm.crSSION OF TEE STATE. OF C.P..LIFOPJJ'IA 

In the M~tter of the Applic~tion of 
?.. H. :BOTTOMS snd CECIL F.. ~·~'HITE, 

co-partners dOing bus~ess under the 
:irm name ana. style of V:.lley Com­
press Company, -a corpor&t10n, to 
purchase, the whole of tho warehouse 
property and other property and assets 
of s~.1d co-partnership located at 
Pinedale, Fresno County 7' C<:.l1!ornia. 

App1icat ion No.. 22289 

Abbott, Appel & :C's.ins, by Ivores R. Dains, 
for ~pp11cants .. 

R[ THE CO~crSSION: 

o PIN ION 

In this application P. H. Bottoms ~~d Cecil F. ~b1te, co­

partners doing business under the t1rQ name and style of Valley Com­

press Co~pany, ask permission to sell their public utility warehouse 

properties ane assets to Valley Compress Company, a corporation. 

Tbe a.pplication shows that P. H. Bottoms and Cecil ? .. ";;"!lite since 

ebont October 1, 1937 l'Ul.VC been engaged in a 't"mreho'UZing and cotton com-

pressine bUSiness at Pinedale, Fresno County. For the period trom 

October 1, 1937 to August 31, 1933 the co-partners report compress reve­

nues of $L~,403.92~ storeGe reve~es of ~~58~165.6S and other revenuez or 

$29,577.44, a total of $l32,14"/.04. During the, :;:ame period they report 

expenses including depreciotion and interest or $99~442.l6, leav1ng net 

income of $32,704.88. 

!.~ E..vJl1bit A tiley report the assets and liabilities of the co­

pa:tncrship as of August 31, 1938, as follows:-
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Cazh in bank 
Accounts receivable 
Iny-entories 
Land 
Buildings 

ASSEl'§ 

Machinery & Equipment 
LESs: Reserve for depreciation 

Total assetz 

J;,IABILITIE$ 

Notes payable 
Acceptances payable 
Accounts payable 

. .. . . 

Contract paya:ole;.l'Valley Cotton F1n:lnc0 
Deed of Trust,Penzacol~ Co. 
C:?:o1ta~: 

Co. 

P.H.Bottoms-Cazh advanced 
Lozs draw1ngs 

C.F.Wh1te tt ~ 
Net profit for period 

$ .3,400.00 
2,763.46 
l,'lQQ"f 

32',704. 8 

Total liabilities 
and capital 

4t'. 

$15,402.11 
6,,17.2.12 
7,,201.74 

10,021.70 ' 

121.,,557.14 

$160 ,'~ 54. Sl 

$ 1 .. 606.00 
1,.577.00. 
3,,18.4.24 

30,.000.00 
'91,.746.1; 

~160,354_?l 

It is reported that. the co-partners now are desirous of 

li~uidating the bUSiness. and of dissolving their partnerShip. On or 
~oout Septemoer 6, 1938 R. G. Ham1lton & Co., a corporation, offered 

to pu.rchase fro::l said P. H. Bottoms all of his right, title and interest 

in and to all of the property and assets of the co-partnership,. with 

certo.in minor exceptions" and all of the issued and outsts.nc'ling capital 

stock ($30,000. par value) of Valley Cotton F1n~ce corp~rat1on(1) tor 

the sum of $60,000.00, plus the assu=pt1on ot liabilities of $3,000.00, 

and also offered to purchase from Cecil F. VJh1te all of his right, title 

and interest in ane. to said property and assets, '"lith certain minor 

exceptions,. and in consideration agreed to cause to be issued to him 

forty per cent·. of the authorized common stock of a corporation to 'be 

i~) V~l~ey Cotton Finance Corporation sold to the co-partnerShip the 
compressing machinery now operated. The 'bal~~ce unpaid on said mach­
inery is $30,000. consisting of a contr~ct e.ated J~~e 15, 1937 ,ayable 
on or before 5 years, with interest at 6%. 
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for:cd for the purpose of acqui~ing and operating the properties and 

business of the co-partnershi~. Both offers v:ere accepted. .. Thereafter 

R. G. Hamilton & Co~c~used Valley Compress Company, a California cor-

por~tion, to be organized and oftGred to ~ve tran=!crrcd to it all th~ 

t~gible property and assets of the co-partnership in consideration of 

tne issuance by the corporation of all its authorized capital stock~ 

that is to ssy, 60,000 shares of six per cent. cumulative preferred 

stock of the aggregate par value or $60,000.00 and 1000 shares of 

common stock of the aggregat~ par qalue of $1,000.00, such transfer to be 

subject to indebtedness of about $95,983.90. All of the preferred 

stock and 600 snzres of the common zt¢ck,r.Lll be issued to R. G. Hamil­

ton « Co. and 400 s~~es ot the common stock to Cecil F. White. 

The properties to. be transferred to the new corporation include 

approximately sixty-seven ~cres of land at Pinedale upon which are 

located six bUildings, bav1ng a storage space of 280,000 zQ.uare feet, 

~~d mach1ne~ and e~uipment, inventories, materials and supplies, office 

i"ur.liture ane. fixtures, 2.ll the issued and outstanding stock of Valley 

Cotton F~~ce Corporation and accounts receivable, excepting a storage 

item of approximately $180.00. It appears that the prope~ies ,vill be . 

transferred subject to indebte~ess of $95,9$~.90 which is represented 

by trade acceptances payable of $1,577.00, notes payable ot$1,423.00, 

insurance payable of $1,237.75 and a deed ot trust 1n the amount of 

$91,7.46.15. 

The Articles of Incorporation of Valley Compress Company show 

th~t it w~s organized under the laws or the State o! California on or 

a'bout September 3, 19.3.8 with an authorized cap1tal stock of $6l,000.00" 

divided into 61,000 shares ot the par value of $1.00 each, consisting 

of $60,000.00 of preferred stock and $l,OOO~OO or common stock. 
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'The pref~rred stock msy be redeemed at any time in whole or in 

part at the option of the corporation at. $1.05 a share plus all accrued 

an~ unpaid dividends. In the event of any li~uidat1on, dissolution 

or ~ding up of thc corporation the holderz s~ll be entitled to be p~id 

~or each share the par value thereof, that is, $l.OO a share, plus all 

accrued and unpaid dividends. The holders or the preferred stock shall 

be e~t1tled to receive, when and as declared by the Board or D1rectors~ 
cuculative div1dend~ payab1e quarter1y ~t the rate of six per c~nt. of 

the par value. 

The Articles of Incorporation provide that the vot1ng power is to 

be vested exclusively in the holders of the common stock, provided 

however that in the event dividends are not paid to. the hol~ers or the 

preferred shares for any period or the two consecutive years the holeers 

of such preferred sbZres shall have the right to elect a majority of the 

Boar~ ot Directors until all divi~ends in arrears ~ve been paid. 

It is of record that applicant, Valley Compress Comp~? a corpora-

t1on, has been authorized by the Commissioner of Corporations to issue 

not to exceed 60,000 shares ($60,000.00 par value) or its preferred stock 

and 1,000 shares ($l,OOO.OO par value) of its common stock to R. G. Ham­

ilton & Co., a corporation, in exch3nge tor all of the issued and out­

stand~g stock of Valley Cotton F~ce Company, a corporation, and the 

p=operty and assets descr10ed 1n its application first to be trans!errod 

and assigned to saie applicant, subject to liabilities and encumbrances 

not exceeding ~ the aggregate, $95,983.90. 

Applie~t, Valley Compress Company, a corporation, iz not asking 

permission to issue its stock. It is apparently proceeding upon the 

theory that such ~uthor1zation is not necessary. Vlhether or not it is , 
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required is, 1n the event the validity of the stock is o.ue~t10ncd, for 

the courts rather than this COmmiss1on, to determine. However, we do 

not an~rove the stock structure of Valley Compress Company as originally 

submitted 1n this application. Recently, R. G. ~lton & Co • ., who 

·Gill 'own all of the preferred stock and 60% of the common sto~k of V~lley 

Co~prezz Company, has filed with us a stipulation in which it agrees 

t~~t for the fiscal yea~ 1938-1939 and each and every !iscalyear there­

after until all of the preferred stock of V~lley Compress Company., a 

co~por~t1on, z~ll ~ve been redeemed by said co~porat1on, one-hal! of 

the net profits of said corporation will be set ~side in a special fund 

for the redemption of said preferred stock snd such f'Und will be applied 

to the redemption of the preferred stock of the corporation from time 

to time" purSU3D.t to the procedure for the rcdem:pt10n provided in the: 

articles of incorporation. R. G. E~m11ton & Co. further stipulate that., 

in the event of the s$.le by R .. G. Hat:11ton & Co. of a:ny of its snarez of 

the preferred stock of Valley Compress Company" that ~rior to such sale., 

if ~~y, it will cause Valley Compress Company" a corporation, to amend 

its articles of incorporation 50 as to prOvide for the redemption of its 

p~eter~ee stock" pursuant to the forego1ng 5tipul~tion and also amend 

i~s articles of incorporation so as to p=ovide that in the ev~t that 

dividends are not paid to bolders of the preferred shares of the corpora­

tio!l for any period. of six cons~.c:utive months, the holders of the- pr~­

ferrec. ~b.e.res shall l"..ave the right to elect a maj.ority of the board of 

directors of Valley Compress Company until ~ll dividends in arrears on 

the preferred shares shall hzve beon paid. 

Th:ough the redemption of the preferred stock by the use of the 

corporation's net profits, the equity behind the common stock will 'be 

increased. 
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OR D E R 

The Commission having been asked to authorize the transfer 

of the public utility warehouse properties o·nned by P. E. Bottoms and 

Cecil F. White" co-partners, doing business '1.:Inde~ the firm name and 
. . 

style of Valley Compress Company to Valley Compress Company, a cor-

poration, a public hearing having been held before Examiner F~~~user 

and the Comm1~zion ho.ving con~1d.ered. the ev:t"dcncc. submitted at such 

hearing and it 'being or the opinion that in view of· the st1p1llat10n 

filed herein by R. G. Hamilton & Co., said application should be 

granted subject to the provisions of tr~s order, therefore, 

IT IS :aEB.EBY O?.DERED that P. H. Bottoms and Ceci-l F. White" co­

partners ,do1ng bUSiness under the tirm n:..me and style 01" Valley Com-
. . 

press Company" be" and they are hereby, authorized to sellon or before 

December 31" 1938, their public utility warehouse properties more 

particularly described in the deed tiled in thiz proceeding as Ex­

hibit D and in the bill of sale filed in this procee~1ng, to Valley 

Compress Company~ a corporation. 

IT IS EEREBY FURTHER ORDERED th$.t P. R. Bottoms and Cecil F. 

White, co-partners, dOing business under the tirm Dame and style ·of' 

Valley Compress Company, and Valley Compress Company, a·corpor~tion, 

shall join in common supplement to the tariff on tile ~dth the Commis­

sion 'by ? .. E:. Bottoms Olnd Cecil Ii'. White" co-partners" dOing bus1ness 

under the firm name and style of Valley Comprezz Cocp~y, said ? H. 

Bottoms end Cecil Ii'. White, co-partners" d.oing 'business 'Under the 

fi~= name and style of Valley Compress Company, on the one hand with­

d.rawing and said Valley Compress Comp~y" a corporation~ on the other 

hand adopting and establishing as its own, such tari!~ =nd all effec­

tive su~plements thereto. 
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IT IS EEP.EBY FiJP.TBER ORDE..-o.ED that within th1rty(30) days after 

the transfer of the properties herein authorized to be tr~sterred> 

V~2.1ey CO:1press:, Compo.ny, 3. c'orporat10n, :;hall file with th~"Ra1lroo.d 

Co~szion a copy 01' the deed ~d/or other instrument of conveyance 

u:J.dcr vrb..1cb. it acquires and holds title to said properties. 

DATED ::.t to:: A."lgeles, California, this cf d da~ of December', 

1935. 

COMMISSIONERS 
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