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Decicion No. 40508 ,

ORE THE PUZLIC UT*LT =5 COJM*SSTO FO » CALIFORNIA

n the Matter of the Application

SOUTFERN PACIFIC MILLING COMPANY,
a California corporation,

- and B
CALIFORNIA PACIFIC DEVELOPYERT
CORPORATION, 2 Czlifornia

Application
corporation

No. 28137

(First Su*;*cmenuel,
for an order. autxo*iz;ng the .ra",.er

- of mromerties and the issuance of

- shares of preferred and cormon stock
pursusnt to the merger of Soutnern
Pacifi N*l ing Compary i
Californiz Pacific Developme“u
. Corporation.
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FI”S” SUPPLSMENTAL OP'JIOV

In the First Supplemental Applicp*ion filed June 24,
‘1947, the Comaission is nsked to make ité-ordo,‘uuonor;z_ng |
Southern Pocifio Milling oomoony,'hofoinofter,spheti;cs_refer:edv
.to as "Mil’inv Company" anc Colifornia Pacific Develoomert Cor-

referred to as "D oveloomc.*'

Corporation”, Whenkappropriate procoodings snall heve bveen tuken
by the .officers, directors and saarehclders of'aoplicanto, L0
merge Milling,company into Devolopment"Corpo* pursuont T
cthe provieiono oL the Agre emént of Mexr ger *1;ed in tn*s apo ‘ca-
tion 25 Exhidit "A" and outhorizing .ho transfer of properties

and fssue of securitiecs to waich re,-rence will e made.

The Commis ion bj Decision Ne. 39951, douod February
11, 1947, denied the o*igznol application, in whi ch the Commis~

sion was asxed to;ma&e n.ordér avthorizi ng Pacmolc Developme
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Corpofation‘to‘mcrge into Lilling Co ppany. The First Supple-
mental Applicaﬁibﬁ shows thrt SubSequent 0o Feb:uary ll,
aprplicant Milling Company cont nued to discuss the propOSed
erger wita the‘stockholaers N0 objcctqd thereto 2t %tae heoring
hod on Januzr? Rk, 1947, and hes pu"chased all the\shafes~of‘

stock otmed by saié ozjecting sharcrolders

In %he orlgiﬁ 1 ,pn;ﬁca*ion t was propbsed‘to‘mefge :
Focific Devélopmcnt Co;poration, o corporation orzanized under
the lews of Delaware, into the Southern Pacific Milling Cohpan ;
Subsequent to the Commission's deciSion‘dehyﬁhg'the'abplication;
Pﬁcific Developﬁent Corporation, the nolder of 27, 790 sharas oﬁ'
ing stoek of the %illing Cc canj, hes veen *co*
 ‘;1~.::0u o the iﬂﬁorpo*ation of 2 Cwlifo*n*a corpora:;on,
to wit, Cul_Aorn:a Pacific Develo enu Corporction. : rstﬂq* to
such rcorganizat*on, the- p*overuicg ol .ac ic Devclcowc
porgtio“ nave bcen‘tﬁ¢“sfe.rcd to *hc Development Co*poration
upon'issuance of 11,250 shares of L7 prefermed stock and 50,000
shares of common stock by the Development Ccf“oration to‘the
stockholders of the Pacific Developmeuu Corporaticn, ané the
assurption vy the Development Corperation of the‘liébilities of
Pacific Development Corporation, such liabilities ﬁn'thc,maiﬁ
~being o ?444;750 demand note held YWy the any of Lhe‘"ﬂwﬁattan‘

Coapany. The payment of thid *ote is secured v the dapos it ¢f

the-27,790*sharés of common stock of the mi __.g Company.

It'is now proposed that the M llzrg Company nerge into
the Developnent CorporatiOﬁ Lnde* the terms of the Agreemen t of
Yerger on £ilc in this-appg_cation. A copy of tne Apreemcnt of
Merger has bcen’hailed to the tock.olde s of the L1l 4n

Cozpany with 2 notice calling a upccia* aeeving of its gtoczhokw
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%0 be held July ik, 1947, for of ceting on the pro-

the purpose

posal of merger. ng Company now has 28,575‘shares“of

common stock outstanding. £ these shares, 27,790 as sz2id ore

ovned ty the Develdpment Corporation and‘785 sanres by others,

’
'

Unéer the Agreement of Yerger, the nolders of the 785 shares muy,

at their cption, convert ench of soid shares ¢ngo taree ,H:reu of

common stock ¢f the Development Corporsa Rtlon, or receive,o&O per

rLare which‘the Villing Company hos agreed to pay for the stoc&.
n its notice to suockholderg vhe Milling Compony stzte :ha:‘it
s wiiling, at

har

the reguest of any shareholder, :o_nuv to eucﬁ

gholder in lienm of S40 per share, p*-cn phr skare as

skall be fixed vy an impartial qualif ﬂppr iqer to be

designated by agreement bc*meen the commary ~ﬁé

the award of such 2

ts of April 20, 1947

assets and liabilities acs ~o__cw,s.

AE50LS

Current Assets ‘ _
Cash on hond and in +trevnsit
Notes and accounts recaivadle
Invcnto-*o' ‘

tal cury cn

F.L‘C“C’ 13.:,._.51',._. ,

Investments

Non~-cperative, prOpcrty

Operative property:

Lznag
gux’d;ng' « '
nc“*nery and cou pment

- Totel fixed assets
Prop'id Charces ,

assets

Total

-

84,97&.73
3,962.06

084,7Q5 £8

the sharenolider,

pr aiser to e bYindiag upon 1-~«:>1:'1 ol r*ie

7, the ¥illing Company reporis

16,449.22
535,791, /1
22357237 34

$l,A38,&22 o7
40.60
15,793.42

1,712,642 17
&1,729,L75.29
53.,192.41

£3,221,161.27
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L-abil‘tics

Current lLﬂDili*'?
Notes payable
Drafte payvable
Vouchers payaole
loxes paynble ‘
Current liadilities, other

Total cur*ent lisbilities
Reserves

For notes and accounts coubtful of ecollection
For acpreciﬂt;on on non-operative property
For depreciztion on operative propc.,y ‘
. Total rescrves
Deferred Crodits '
Totel linvilitics, reserves znd de-
ferred crodits. :
Copital Stock 218 Surplus
Commeon - s+ ock
Su*plua
Surplu

ardis ing fro_ 3pprcciation
al carit 1l stock and surplus

Fdr'the ¢leven months'endinngpril 30,

sales of the Hilling Compary amounted %o abo

DO 000.00
~3 425.78
168,555.84,
15 6.&6 68' j

$ -4@2,122.?2_
27,5106.59-
7,135.77
28"*’,1/ 792"

8T 017 82408
875. OO

pl,ﬁlO,82g 6L

57".50’.00
1 llL,??B 15
17,838.5

AT TG, 556, ‘ t

$3,221,152.27

1947; tae gross
st ¢5'175‘ooo of

which approximatéiy w?Oé OOC or L% "Ochse‘ta reverucy Iron thg

operation of puvlic utility warehcuscs.

the milling Company repeorts a net profit o

Under th

_opment Co*porat;on,will acqui*e the

terms of the‘ngreement of Mn*gerfr

Por tne cle"cn montag

-'- '«’248, 510-98-

s the Devel-

assets of lts\subsidiary,

the A;;ling Company, wxll assune 1ts Iiabilities and wili‘change

its n e 1t ”oouthnrn Pacifs c ﬂilliur Comnanj" in order to re-

serve continu f of relations h with

ard business conzections.

Mill:ng‘Co;pany*s'customers'

As stated, the'Developmen* Co*oo*ation has outstﬂndinb :

11 250 shares of 47 prefe*rcd stock of tne par vaiuve of 520 pe*

share, :mfa 50, OOO shares of ccmmon stoc& of t e par ve luc of 81

Per shore.

Unde* the Agrcement of Merger, cach %oldcr of ‘
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outstanding 4% p*ef rrec stock of the “evelcbment Corporatian<
wm‘l exchonge Hiu ce*t*fica 2C on 3 saare- forw aa*e vasis for
ccrtific tes beﬂrlng the name of the surviving corpor t*o”,‘to
wit, "Soutnern Pacific killi“g Com pany ’ ano sim‘lurlj cack .
rolder of the ouusu,“aing shares of common stockiof‘uhe uevelop-
ment Forpo*ation vil¢ exchurge his cc-r.,..fic..tec on'a A“re—*o*
share basis for certxf*c*tns of comzon stoek bearing .he'name-of_
the surviving.ccrporation, o wit, "Soutkern Pacific Miiling
Company™. ‘Holders of he ¢common etoc of the‘Mil’ing Conpan:

other than the De*e;onment Corpor txo“, w0 have noL elected to

"i

*ccoivp cash value *or their sha res, wil ‘rcceive_tnree shor c; of
common Stock of the surviv;nb co*poﬁat on, to Wi it, ”Soutae m
Pacific Milling Ccmpany", of the par ralue of $1 for eackh s b.re
of conmmen stock of‘Milling Company‘now neld by such sharchaciders.
The /,190 shares of commopn stock of the milling Company now
mnhd R's the revelopnent CprpératiCn well be surreﬁdered-anél

cence..ec.

Unéer the pr0pooud Agreement of Me*gcr thc survmv;ng
rorporation will 1ssue 11, ?50 shares of L% preferred stock and
not exceed¢ng 52, 555 sheres of cozmon stock.“ The ‘surviving cor-
poration askgfperm s~iom to ;gsuh{saié sharés o*-stock.' As of‘
April 30, 1247, the bOOA va ue o“ftheTﬁil’ing'cbmpaﬁyfe common

stock was Qoou‘c £59. 54 pe: share.  Had

ct

ne merger ween con°urmaved
8s of tnct ,ute, thc book velue of th¢ common Stock of the sur-
viving corpora tlon wruld hove b pp“oxima*clj 21.67 per shatc.
Inzsmuch as the = inori*j stoc?holdero of the M .illinngompany aré
offered t;ree saares of common stock of the‘sﬁrviving cdrporation

for one shore of common stock of the MLIIing Company, they will

¥

receive in oxchange z book value of about m65 pcr share, 2§
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co"p red with their presen t'book va“' of 59 54 per share.

The Development Cornor tion also-asks permission ~c
fssuc to the Bank of The Mambattan Company ten $50,000 4% serial
notes of the aggregate_principal suzl QfLQSOO,OQC;. The‘tgnth-
note is due June 3OJ 1952, The amount of $44d,75C realized
tnrouz“ the *ssuc of such notes will bc usedhto refund +the demand
note due the Bank of The Mankottan Company. Tk ,*cmuinder’of <he
proceeds will be-used‘by the surviving corpor&;ion*for wofkiﬁg
‘capital. A copy of the loar 2 greement under wnich'the netes will

be issued is on file in +his application’ as Ext nivit "o,

The ref*nu“ ing of the iilling Compan?*s-propeéties, as
herein proposed, will'assure'thc cortinuance of tge.p:esentg
efficientvmaon nent of the properties. . Ehc Baﬁxﬂoﬁfrhé Maﬁr
hattan vomoanj demﬂ and note of $hdley 750 dill e ré{unde& uporn =
five-year Wasis. The surviving corporction‘wiliypso:the_redord
indicates, be able to eerry on wi«hou; impairment“all’the.public;

usility functions of the Milling Compeny.

FIRST SUPPLEMENT%L QRDER

- The Commissicn’ na° conside e‘ c *equeuts con ~ined in
ép;lcan*:‘ Filrst Supnlement,l Avplication ard is. tne oﬁinicn
tnat inaamuch as no nolder of prescntly out 1ding stocz of
Southern P“cific Ailling'Coﬂpany,-o “r t“an PﬂC*fic “e relopment
Corporation, dppc *ed 2t the hearing,had on'Janurry 2 1o-f"rther
hearing'is neccss:rv'on.this ma:ter u“ut the moncy, p*opcrty or
labor télbe pédéured or paid for by tae issue of stocks and notes

herein cuthorized is reasonadly required by the surviving
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corporation for the purposesherein mentlioned, that such pur-
poses are not, in whole or irn part, reasohably‘chérgeab;e 10
operating expenses or to -income, and‘*hat thisfapplication should

be granted ‘ag herein provmdea,‘the*eforc,
IT IS HERZEY ORD”“D as follows.

l. Southern Pacific M{11l5 ng Companj may,xufter the
effective date hereof. and on or beforo Dece zber 31, 194” cerge
into Cal;fornia Pac;f ¢ Developmewt Co*po*at*on pursua“t to tae
provisions of the Agreezent of Merger on file as Exn_bit AT in
this First Supplemental Apol;c¢tion, wn_ch Agreement of Mcrger

. applicants are,hereoy authorized o execute.-

2. Southern Pacifzc L,~lin6 Comwany may, after tne
effective date hereol ¢nd on or before December -31, 1947, transfér
all of its assets and liabilit*es to Cali’or ia Pacific Develop-

ment Corporation pursuant‘to sald Agreemen: of.Merger.

3. Californ*a Pacific Devclopmcnt Corporution £ay,
after the offective date Hcreo* and on or before Deccm ber 3%, 1947
issue to the no;ders of the out*tancxng common ‘shares’ 0¢ Southern |
Pacific M ling Companv, other than Cal;fornia Pacific Devclopmcnt-'
'Corporat*oﬁ, not cyceeding 2,355 sha*es of commen stock of ‘said
California Pacific Developm nt Ccrporation of the par value of %1
per sh¢re, oearing the titlc of said company as tae ¢u*v‘ving
,corporation unéer said aer ger, %o w*t, "Soutncrn Pac;fic lling
Company™, in exchange for d“d upon furreﬂccr of the common u' res
of Southern Pacific Milling Company “ow held ny sach. pcruonu at
the ratio of three gharev oi common °tock of Califorﬁ*d Pacific

Development Corporation for’eac“ share of *tock of Soutqerd Pacific
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Willing Company held by the excksnging shareholder.

'

L. ul fornia Pacific. Deve opment,cdrpor t*o“, upon
amendment of ito Articles of ncorpo:ation, pursuant to soid*
Agreeﬁent o LBrber may, after the effective dste hercof and on
or vefcre December 3l,-19L7,yissue to:the‘holde of_the_oﬁt-
standing ll;ZSO s'éreé of L% preferred stock of said gorporation
11,250 shares of the L% preferred stock of\Said‘corporation of
the por value of 320 per shére, bearigg the. title o said coé-
poration as'surviving cprporation.unécr sa;afmerger, to‘wit,‘
"Southern Pacific Milling Compzny™, in exch:nge for ard upon
surrender by the holders thercol of the seic 11 ;ASO shares of 4%

preferred stock of s2id corvoration.

5. Califormia Pacific Develonment Corpordtion, upon
cmendnent of 1ts Articieé of.Incor*oration; marsuent to sald
Agreement of Mexger muy, after the effective date herecs ond on
or before Deéember 2%, 1947 7, issue to the holders of the out-
standiaz S0,0CC‘shares of the‘common,stock of seid corporation of
the per value. of 31 per share, boaring the titlehof said corpora~
tion ¢s surviving co“po*ﬂ icﬁ{under éaid‘mergor, o wit,
"Southern Pacific Milling Company™, in éxc;ange?for‘én ﬁpon
surrender -by the holders zhereof of fhe s2id outétanding £0,000

saares of common stock of said corporation.

6. Californiz Paﬁiflc Dovelonment Corporution g
after the effective date hercof ﬁnd on or delore December 31,
1947, issue to the Bank of The ha“n ttan Compony. ten (lO).
promissory 4% serial notes in the amount of $50,000 eackh 2nd in
the aggregate -amount of SSO0,000,aﬁdezécute a for of lozn

agreement with tae Bank of The Manha+t an Compa”y _n rolut*on t0
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sedd serial notes in, or substantially irn, the fbrm ol the ;oan
agroement on file 4n this applicaticn as Ekhibi§ ”D", with buch‘
nolifications therein 25 may be necessary by reasen of the ad-
vaneing of initial maturities bty six (6) monthsﬁ Tae proceeds
of said notes shall de used:by.saia*éoxporation to refund in-

debtedness and for the maintenance of its service.

7. Ine 2uTRO éty‘herein-granted will become cffective
tweaty (20) days Sf*e*-the'dqte-be*e0$, and when the surviving
corporntion has. paid ze fee p*euc b*d g Seess on 57 of the
Public Utilities Act, which fee is Five Sundred (Qsoo 00)

Dellors.

€. Within *hir*y 220) dﬂjs afher 4 the execution of i
Agreement ¢f Merger to wh -ca reference is m;de herein, the sur-
viving co*po*"tion ,nmll Lle with t.e Commiss on twe (2)
certified copies of s aic Angemen*'o* Mcrrcr, 1150, a cooy of the
loan zgreement under which the surviving corpor t¢o has Borrowed
$50C, OOO from the Bank of The mgdhﬂ.udn Cermpany, tobethe* with 2
statement showing the purposos for whicn the p"ocecas o’ said
notes hbvg neen expended, ané *urv“ r, a qtuteuent ,"owing t“c
number end class of shares of stoek ‘°sued vnder tnc ~ut?ori*j'

heréin gronted and the purposes for wbich *Q*d snarea of stock

were, 1ssued.
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Dated at San Frzncisco, Culi’orni,, this 5>
of July, 1947.

B Y =Pt

Commiesioner’

2izlen Commiselon
Pug"r‘i'r% OF CALIFORNIA




