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BEFORE THE PUELIC STILITIES ‘com:sszom OF THE SIATE OF CALIFORNIA

- Oigyy

- In the Matted of t%e Apolicat
of

SOUTHE AN PACIFIC MILLING. COMPANY,
a California gorporat =,

: - an

' _CALTFORNTA PACIFIC. D?VELOPMLN
CORPORATION, a: CQllfOTnid

Application
corporation,‘;

- No. 28137
\Petitxon for Rehearing
on ‘First Supplemental
Application)

for an order ¢uvhorizing the transfer
of properties and the issuance of
shares of preferred and common Stock.
 pursaant to the merger of Soutnern
Pacific Milling Company into
California Pacific Development
Corporation. R

(R N R R L I T I A L I L

McCutehen, Zhomas, Mattneu uriffiths & Greene,
by Robert M. Brgwq 2 Hd*rx W, 'Hggrz;rfor
apnliCants..

Fitzgerzld, for protest tants and petitioners,
Pau’ and . Anna-Polizzotto.’

SECOND SCPPLEMENTAL QPINION

~ The Com,ission by Dccision No. 40508 dateﬁ July &,
1947,‘authorized‘Soutnern racst fic iilling Company to merge Into
California Pacifié Develoﬁﬁent Corpbration,pﬁrsdantftoxﬁhe Pro-
visions ¢f the Agfeeﬁent'of Merger on file aS‘Exhibit'"A# |
 attached 1o the\oeﬁition‘in the Firct‘Suppleﬂéntal‘Appliéétion.
By said dc*ision, tae Comm4051on also a;thorized Califorﬁid
Pacific Devclopment Corpor t;on %0 15039 to the holceru of out-
atunding common saare° cf Soutqern Pac;fic mi;liﬁg Company, other

thun Cal;fornia P4c~fic Development Corpordt*on, not excceding
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7,555 shares of common stock of said'Califérnia Pécific'Develop-"
nent Coraor¢tion, of tne par value of $1 per share. It fartner
authorized Paliforuia °acific Developmeqt Corporat.on to issue L%
seriql promisso*y notes _n tne agg*cgate ,u* of not nxcecﬁing
w500 000, to issue not ezceeding 11 ,250 shares of An ore*er*ec
zock of the par val ue of '§20 per suarc, and to issue 50,000
’cuf es of comﬂon stock of the par valge of S- erfsharc in eX~

‘cnangeAfor $590, OOO of common stock tnen outstandin g,'all as pro-

‘vxded in the orcer_-“ sa:d Deciuion ko. 40508,

On Jdly 18 Paul Polizzotto and Anﬁa'°o’izzotto; share-
nolders Of outqe*n Pac; ic M;l ing Compa uy, filed *n tals matter
their netition for rehearin~ and asked that the Comm lon's
Déci ion of: Ju y 8 1947 be set aside and annu’led. ine Com-
miss_on by 1its orde* of July 29, 1947, grantec Said nearing. he

hearing on,thefpetit on wac neld on Aug"st 2, ;947.

Aﬁpxicants' p*oooeals are eet forth in Dccision’wo. .
40508. Tney were not moc_f;ed by the test;mony submittea at the
hearing had on Auz ust;s,._947ﬂ The test;monf shows that Cdll-'
fornia Pacific, Deveibbménf'Cornorat ion owns 27, 790 ehare, or
97. 25h of tqe outstandinb stock o Southern Pacmfic Mil g
Company. Detitione*s oW 450 sha*n° dfd otne* tocxroldcr whé

were not reoresen el at the ¥ curing, 3’5 gma*eu.‘]

Under the meréer agreenent cdl‘fornia PdCi ic‘Dévelop—
'ment'Corporatlon, 13 sta ed in Deciuion No-. 40508 would issue to
the-minorityfﬁtdck olcers tnrec saared of its common 4t0¢£ Aor |
cach ,harn of oouthorn Paci ic “il inb Compuny utoc neld bj Tk

or, in the alternative, pay’ thcm $40 ver shure for sach gtock.
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Further appl*canzc have agreed at tre *equest of any mirority
shkreno;der of Soutqerﬂ °¢ci°ic 'ill_ng Compuny,‘to pay;suca | |
sharenolder in. l:eu of gaid SLo ocf sh; ‘*éh niiée“per share
as snall be £ xed by an. imourti¢- cualifi ed appraiser 1o - be

desmgnuted by a reemﬁnt betwoe tne_company ané the sharehqlder,

the award of sueh apprdise* to be binding upon both parties.

A pro forma balance sheet giving effect to the pro-
posed merger as of April 30, 1947,~éhows,335et£-aad liabilities

as follows:

éséts,
Current Assets: ' ; c » K
Cash on hand in transi - § 0 95,849.17
Notes ané accounta rcceiv“bles--c 55 reserves. . 508, 280 -82.

‘Inventories - : |
- Total . current assetg

Fl?@d;As ats: . :

Investnents . . ' ,

\on-ooer¢t;ve property«le S reserves

Operative property-less. re¢e"ves

- Total fixed assets
Defcr*ed_ghﬂngeg

otal
Lichilities and Capital
Curredt Lia rl;t'os:\'. : : ’ : : . o
- Notes payable . | ' - ‘ S 150,00C.00
Drafts. payable - . \  A3,425.78
Vouchers. payable : 108 553.84
Taxes payable : _ \ 159, 615 68
| _30,570.03

Cur*en* liablﬁitie,; other .
;otaﬁTcurrant liabilizicq . 492-17/-/3

Serizal notes due. Banf of the Aarhattgn ompany 500 OOO OOL
Deferred Credits &~ . , 875.00 -
- Total: l*ab¢,ities | - '__3‘34999¢31-
Capitul Stock and Surplus:
Prelerred stock-~-Calilornia °acific Dev. Co. 225,000.00"
Common stock=-California Puacific Dev. Co.” = . 525355.00:
Paid in surplus-California Pacific Dev. Co. . 50,000.00
Appreciaticn surplus-Soutnera Pacific Milling Co. - 17 338 51,
Earned °urpluy-Southern Pacific Milling Co. Q
‘ Total c¢pitgl tock and surplus 1 28Q 71

Tctalv $2.282, 716,
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Petitipnerthave nowv accepted,any ohe-of appiiéants*
proposals. Tbey‘fWIerévtha* the merge* plan i“ to
minority vtocxholder, and ’eaves the~ in & disadvantageous

‘pOSltion."

- This Co ssion will not anéertake .to determ;ne the
value of the outstgnding\g;pck of Southern Puc fic Milling Conm-
pahy. The Ciﬁil CodéAset¢ ortn tAe conaition¢ under wh ich cor-
porations may nerge their business and properties and 1t ae ines
the rights and rem cd;ew of ,harenolde*s. Secticn 369 of said

-code is designed to protect the intcresv, of d;sse*tinp 544re-
holcders in a‘merger‘proceed;ng. It provides complcte zatutory
procedure for the purpose of fixing the compernsation to ve paid
such’shareholdéfs.‘ Aécé*dingl& we"belicvé‘it‘isvfor-thé courts,
rather than this Commiss-ou, to determine if there iaé beeﬁ7any

infrfngemcrt on thc r_ght tqc mino*;tj cnareholders.

In a proceedi. such &5 this one the Commission 45
interested in the of sfect oz the publ‘c uti ity £ unctions anc on
the financial t*ucture of the surviving corpora ticn. So Iar as
the business<l) of Southern Pacific‘Milling,Co;pagy,is concér#ed
the r cé d'h-reir 5howe“that the hérger-of Southern Pacific'mill-
_ingiuomoany into C¢llfornia Pacific Dcvelopmcnt Cor poration wil
' notvre,ult in anj curta;lmcnt '; the aervicee *ﬁd facilities now
available to tée-pablic,‘and that no change in rates is noﬂ co“-
templated. Thevfinancial s;ateient,.on,file in the procccding

¢clearly indicate thatithe surviving corporation willnbe,in a

o , |
The public utility opcrations comprise atout four percent of
the tota* operat ion,. ~ ‘
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* favorable ash position and that 1t should be aolé to continue

its operations w;tbout prejac‘cc to the publicfinterest;

The order in Decision No. 40508 wiil be réaffirmed.-

'SECOND SUPPLEMENTAL QRDER

A publ*c earing having been held on the setitfon for
rehearing filed by Paul and Annz Polizzotto, and tae Commi s*oo
hoving coasxdered all the evidence in- thi° proceeding including |
the eyidence sobmitted at such hca.iog, and” it being of tae
opinion thao.the.evidenoe does not,warrant anyimod icdtion of

Decision No. 40508, dated July 8, 1947, therefore,

IT IS EEREEY ORDERED that the Commission‘nereby re-
f‘irms Decision Yo 40508, dated July 8‘ 1947.

'Dated'até;gzifiizaaz;;me_, Califorzia, this _oé_____

v,daj of Septehbérg'l947,

Commissioners -




