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Decision No. 4C9C9 / 

BEFORE THE PGBLICO'I'ILIJ:IES COMMISSION OF TH1 SThTE OF CALIFORNIA 

In the Matter of the Application of ) 
CKLY.J.,Y VpJJ LINES, I~lC., (l California :. 
corpora~ion, for authority to issue ) 
shares of its stock. : 
------~,-,~~---------) 

Applicb.tion ' 
No. 2880; 

A::-lo lh J:..Q.2, for Calmay V~n Lines, Inc. 
~ ~ Von Herzen, for Williac L. Carpenter. 
Jackson ~ Ke~6all, for Bekins Van L~es, Inc., 

interested p~rty. 
Harold Blaine, for Lyon V~~ Lines, Inc., 

interested ,arty. 
James !L. ~,' ~or 118.ricet Street Van &: Storage, 
. :Inc., protestant. 

OPINION - - ..... - - --
In t~~s application, as ~ended at the hearing had 

before Examiner Far.khauser, Cal:ay VQn LL~es, Inc. asks permission 

to issue 30shz.res (par val~e $500 per share) of common stock and 

850 shares (?ar' value $100 per sh&re) of preferred sto<:l{ for the 

purpose of ac.q!lirir..g properties from Willia.tl L. Carpenter, of 
,.-

j?urchasing new truck equip::ent, t..:lQ of r:::aL"lt&ining its service. 

The utilities hereafter ~e~tioned ask oer=ission to acquire stock . . 

of Calmay Van Lines, Inc. 

Cal~ay Van Li.~es, I:r.c." herE:inufter sOlteti:.n.es reft:rred 

to as Applica.:-.. t, is a corporation org~..n~zed and existing :.m.der 

the laws of the State cf Cal:.'..!'Or:').J.a. It !'las an authorized stock 

iss~e of 2,050 sh~res of the aggregate par value of $225,000. 

The shares consist of 2,000 shares of preferred stock of the par 

value of SlOO·per share, and 50 shares of co~on stock of the par 
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value of $500 ?er share. 

Applic~t was org~~ize~ by a group of i~dividu~ls, 

partn~rships and corporations engaged in the business of ~.i~:'lWC1.y 

carriers ~nc w~re~ouse~en of used house~old goods within the 

State of California. Applicant has on file Application No. 

28408, in which it seeks a certificate of pub11~ convenience and 

necessity authorizing it to engage in the business of transport­

ing u'sed house~old goods. Recently it ho..s 0nter'ed into ~ agree­

ment,. ~ cOPY' of which is .filed in Application No", 2880~? to 

acquire froe William t. Carpenter certain operative rights a~d 

other properties. If that transactio~ 15 co~summated, Applicant 

will ask the Com:ission ~o d1z~ss Application No. 28~08~ 

The by-laws of [~p!'licant contain the fol::"owi..."'lg pro­

viSions vii th r£:s?~ct to the holcing of COmIl'lO::l stock: 

"Section 1. Re$trictiQ~s On 301dingand Transfer Qf 
Common Shar~$. The holc.ers of coI:l!ton shares of the stock 
of this co=~oration sh~ll be restricted to individcialsj 
partnersp~ps ~~d corporations eng~sed in the b~~iness'of 
tr8..."lsporting used householc. goods in the Stat!;: ,·of"Culi- , 
fornia a~d·taving th~ir princi?~l places of business in 
said, state. No ir.dividual, partr .. crsr..1p'or corpor.!l.tion 
shall hold more than one common share of the stock of this 
corporation. 

"The common sh:.res of the stock of this· corporation 
shall not be tra..."lsferable, except 'by ",:111 or descent or by 
operation of law, without the approval of the Board of 
Directors. 

"If the holder of a.."lY coomon share cea.ses to be 
engaged in the business of transporting used household 
goods b Ct!.11forni3., or if any CO:lI!lon shar~ shall be 
transferred by will, descent, or oper~t1on of law, to 
any individual, p&rtncr~r..1p or corpor&tion not so e.1"l.-
gaged in the business of tra.nsporting used household goods 
in C~11!'or:l1a, tIle corpo::-~t1on shall h,,-ve the option. to 
purchase such CO::l.1':lon share :l t th(.· book value thereof'? such 
book '"alue to be c.et0r:::inec. by mutual agreement, or by a 
board of arb1-tration coreposee of one certified public 
account~t selected 'cy the sh&reholder ,. one certified public 

., ' 
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acco~tant selected OJ the Board of Directors of the 
corporation" a!'ld· a third certified pub:i.ic'~ccol.lIltolnt 
selected by th'e first two. ,The expenses of such. ~rb1-
trat10n sh~ll be borne e~ually by the sr~r€holder a~d 
the c6rporation. Such option shall be exercis.ed, witi:l.in 
a reasonable time after the eve:'ltcreo.t1ng the option 
privilege;. 'and 1n CI..."lY' event within one year thereaf,ter. 
The p:rovis1oes of this' section shc.ll be bine1lig upon 
anyas,si,gnee/' executor, ad!ll1.~istrator or other legal 
r6pr&sentati~eof eVGry ho~der of co~on sr~res. If 
the ,corporation-shall not ex€rcise its option to pur­
chas'e .'6:ny 51lch common share, the l"~old1ng thereof shall 
be free l"~om the restrictions provided in this section 
except the restriction I.:l,on trs..."lsfer without the 
D.pproval of the Boa.rd of Directors.!f .:' 

At this ti~e, Applicant proposes to issue at par one 

share of its coc:nor. stock to each of 24 1nd!v,io.uals, partnerships 

and corporations l1eted in the apo11c.ation as ~odified at the . . . 
hearing, and later to issue the remaining six shares to others. 

It will also offer ~t par to such individuals, partnerships ~d 
, . , 

corporations' 850 shares of preferred steck. The p'referred 
, ' 

shores may" by the holo.ers thereof, be disposed of ~t any tin::e. 

The 24 individuals" partnerships and corporations 

1nclude"amor .. g others, tr .. e following p\lblic utilities, to wit: 

O. C. Expr'ess & Storage Co., A.A.A.. Van & Storage Co., Inc., 

Baker & Stanton Transfer & Storage Co~, Hickey Warehouze Co., , 

Lmvrence Moving & Storage Co., Parton Van & Storage Co., and 

c. A. Buck~ In the ~cndmer..t filed at t!le hearing, .Applicant 

asks that the Cocx:1ssion authorize said public utilities to ac­

quire ~~d hold stock of App11c~~t •. 

Applicant's Articles of Incorporation provide that the 

holders of preferred sh~res $~all ~~ entitled to receive out of 

any funds 0; the corporat~on at a~y time legally av~ilable ,for 

the declaration of dividends, dividends at the rate of ,4% per 
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annum of the par value thereof payable in cash s€m1-annually. 

Such dividends are cUIn:.llative a.."'lcl ::ust be p::.id before uny div1-

dends can be ,aid on the co~on shares. Open the payment of the 

4% di·lic.end. on the outzt?nc..ing preferred stoCK, the .Articles or 

Incorporation provide for the pe.~cnt, if c-"'lcl when declared by 

the Board of Directors, of 'dividends on th~ common sh~r(:;;s at the 

rate of 8% per annuc. !he dividends on the co~on shares ~re not 

cumulative. After the- c:.l::li.llnti".re dividends on the preferred 

shares have bce~ paid or o.eclo.red and set a'p~rt for payment, and 

'8% noncllInl.llative dividend has beer. paid 0:'). the co~on :;;b.ares, the 

Board of Directors may declare further dividends, cut such div1-

.dends sr.sll be paid on all :::hares and the ~<?~~ 9~' any ,such' ' 

divid(;;nd, on' each preferred, share s'hn.ll be one,:,fi.f'th of the amollnt 
L' 

on each common share. App~1c~~tfs Articles of Incorporation 

fllrther provide for the reo.e::l?tion of the preferr€:d s~res ~t 

$105 per share plus ~"'l amount equal to all unp~id dividends 

ther~on. Ap,11cmlt's Articles of Incorporation further provide 

that the voting po ....... ers, except n.s otherwise provided by law or 

expressly !'rovided in t1" ... e Articles o~ !ncorporation~shall vest 

exclusively in the holders of the COl!l!'ilon shares. In the event 

Applic~~t fails ,to pay fo~r semi~a~ual euc~lativc dividends on 

its preferred Shares) the exc:1.lsive voting power passt:s to the 

holders of SUC!:1 preferred shsres an<1 relr.ains with saici holders 

of such shares until all ~rre~rs have been p~id. (1) 

(1) 
"(f) !..¥l the event that at any time four semi-annutol cumula­

tive dividends on the Pr€ferred shllres as prOVided in (a) of this 
Article Fifth shall be in ~rrears, then so long as anysllcn.clll:l;u­
lative dividends on the ?:eferred shares ure in arrears,; ::ald no.. 
10nger1 the voting rights of t~e holcers of COlr.Qon s:~es shall 
cease nnd the voting l'0wers s!'l.all be vested exclusively in the 
holders of Preferred shz.res, except where 'oth(;T'wise provided by 
law or otherwise expressly provided in these Ar'!;icles, of 
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Applicant's office~s arc of the opinion that inasmuch 

as both its co~on and preferred shar0S will be acquired by 

individuals 1 partnerships ane corporations who caused applicant 

corporation to be formed 1 no r.eed exis~s for giv1:~ the holders 

of the preferred shares a grc~ter voice in the =acagement of . 
Applicant's affairs than that now provid€od 1.."'l its Articles of 

Incorporation. It vdll be observe~ that ~d&r App11c~~t's program 

the holders of p:eferred shares ~~ll contribute ~bout 85%, of the 

money invested in Applica."lt t s business. While its by-laws con­

tain restrictions on the disposition of co~on shareS 1 no 

restrictions on the disposition 01' tl'le pref~rred stock .are in 

either ApplicantTs by-la~s or its t~ticles of Incorporation. In 

view of the fact that the holders of t~le preferr-eC: shares do not 

occupy the p¢sit~cn of a creditor? we believe that Applic~~tts 

Articles of Incorporatiou should b~ amended so as to give the 

holders of such sht.res voti."'lZ rights in the event Applicant fai.ls 

to pay any dividend on its shc~es of preferred stock. 

Applicor.t will use 'the proceeds from the sale of its 

stocks to ~akea $29~OOO ,ayme~t or. t~~ purchase price of the 

properties v:hich it will aCCiuire fro::l William 1. Carpenter? to 

acquir€ new equipccnt, and for the ~air..tenance and improvcI:lent of 

its bUSiness. 

The pr~test filed by Ja~es J. Eroz rel~tes to the 

tr:msf~r of the properties of W1l1iz,::l L. Co.rpenter tlnd is ciis-

(1) - continued ' 
Incorporation. If and when all such c~~~lative dividends on 
Preferred shares shall !'lave been p.s.id or decl~ed and set apart 
for payo.ent~ the voting rights of the holders of' Preferred shares 
sr.all thereupon cease ~~d the exclus1ve voting power shall again 
be vested in the holders of the Common sr~res~ subject to renew~ 
~~d termination agaL~ fro~ time to ti~e on the same ter::lS and' 
condit1ons. TT 
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posed of by the decision in Application No. ~8802. 

The Commission having cons1cered the evidence s~bmitted 

at tho hearing had on this app11cutio~ ~~d it being of the 

opinion that the ~oney, property or labor to oe procured or pald 
ror by thc.1ss~e or ~hc sh~rcs or s~ock her~1n authorized is 

reasonably require~ by Calmay Van Lines, Inc~ for the p~rposes 

herein stated, which purposes are not, in whole or in part, 
reason.:Lbly ch..:lrgeable to operating expens€s or to income" and 

that this tLPplicatior .. should be grante:d,zubjcct to thE: provi­

sions of this order, therefore, 

IT IS HEREBY ORDEP~D as follows: 

1. Calmay Van Lines, Inc •. m~y, after the effective 

date hereof ~~d on Qr before June 30, 1948, issue and sell ~t not 

less than the1r par v~lue not exceeding thirty (30) shares of its 

co/romon capital stock a.."ld not exceeding eight hu.~dreci fifty .(850) 

shares of its prefer~ed stocl~, ~nd use the proceeds to psy in 

part for the properties .~hich it will acc.uire from William L. 

Carpenter, to pa"/ for e~uiptr.ent; and to establish ond maint:lin 

its business.; 

2. O. C. Express & Storage Co., A.A.A. Van & Stor~ge 

Co., Baker & St:mton Transfer & Sto:co.ge Co., 31ckey V~arehouse Co., 

La~Tence Moving & Storage Co., Parton V~~ & Storage Co., and 

C. A. Buck may ucc.uire ar.c hold shares of the c~pital stock of 

Calmay Van Lines, Inc. 
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3. The autho'rity herein gr~nted will become effective 

when Ca1may Van Lines, Inc., has filed with this Comcission an 

amendment to its Articles of Incorporation along the lines in-~ 

dicated in the foregoing opi~ion, such amendment to be certified 

by the Secretary of State of California. 

4. Calmay V~n Lines, Inc. shall file with the Commis­

sion a report, or reports, as required by the Commission's 

General Order No. 24-A, which order, insof:lr as applicable, is 

made a part of this ordcr. 

Dated at San Francisco, 

of November, 1947. 
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