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BEFORE THE PUBLIC UTILITIES CCMMISSION OF THE STATE OF CALIFOANIA

In the Matter of the Application of

CALMAY VAN LINES, INC., 2 California
corporation, for authority to issue

shares of its stoclk.

Applicétion‘
No. 28803
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o D. Pge, for Calmay Van Lines, Inc.
C. P. Von Herzen, for William L. Carpenter.
Jackson W. Kercall, for Bekins Van Lines, Inc.,
intercsted perty. -
Harold Blaine, for Lyon Van Lines, Inc.,
interested party. :
James J. Broz, for lurxet Street Van & Storage,
. Ine., protestant. '
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In this application, as amended at the hearing had

vefore Examiner Fankhauser, Calmay Van Lines, Inc. asks permission

to issue 30 sheres (par value $£500 per share) of common stock and

850 shares (psr value $100 per snare) of preferred stock for the
purpose of acquiring properties from William L. Carpenter, of
purchasingvncw truck equipment, and of maintaining its service.
The utilities aerecafter mentioned ezsk peraissionm to acquire stock

of Calrmay Van Lines, Inc.

Calmay Vaﬁ Lines, Inc., hereinafter soretimes referred
to as Applicant, L5 a corporation organized snd existing under
the laws of the State of Californlia. It has an authorized stock
issue of 2,050 shares of the aggregate par velue of §225,000.
The shares consist of 2,000 shares of preferred stock of the par

value of £100 per share, and 50 snares of common stock of the par
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value of $500 ver share.

Applicant was organized by a group of individuals,
partnersnips and corporatibns engaged in the business of highway
carriers anc warehbusemen cf used household goods within the
State of Celifornia. Applicant nas on Iile Applicatioﬁ No.
28408, in which it seeks & certificate of publilc convenlence and
necessity authorizing 1t to engage 1in the pusiness of transport-
ing used household good;. Recently it has entered into an agree-
ment, a copy of which is filed in Applicetion No. 28802, to -
acquire from William L. Carpenter certain operative rights and
otner properties. If tazt transaction is consumnated, Applicant

will ask the Commission <o dismiss Application No. 28408.

The by-laws of aApplicant contain the following pro-
visions with respect to the nolding of common stock:

"Seetion 1. Restrictions .
Common Shares. The nolcers of common shares of the stock
of this corvoration shall be restricted toO individuals,
partnershins and corporations engaged in the business of
transporting used household goods in the State -of 'Call-
fornia and having tneir princinel places of business in
said state. No individuzl, partnersiipror corporation
shall hold morc than one common Share of the stock of this
corporation. o L =

~ "The coumon sheres of the stock of thls corporaticn
shall not be transferadle, except by will or descent or by
operation of law, without the approval of the Board of
Directors.

nIf the holder of any common share ceases te be
engaged in the business of transperting used household
goods in Celifornia, or if any common share shall be
transferred by will, descent, or operation of law, to
any individual, partnerchip or corperation not so en-
gaged In the business of transporting used household goods
in California, the corporation shall have the optlon to
purchese such common chare at the book value thereol, such
book value to be detorzised by mutual agreement, or By a
board of arditration composed of one certified public
accountznt selected by the sharenholder, one certified public
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accountant selected by the Boerd of Directors of the
corporation, and a third certified pubilc’ accountant
selected by the first two. .The expenses of such arbi-
tratlon shall be borae equally by the shareholder and
the corperation. Such option shalil be exercised witnin
a reasonable time after the event creating the option
privilege, end In any event within one year thereafter.
The provisiorns of this sectlon shell be binding upon
any assignee,’ executor, administrator or other legal
representative of every nolder of commen sheres. If
the corporation -shall not exercise its optiocn to pur-
chase any such common share, tne nolding thereof shall
be free from the restrictions provided in this section
except the restriction upon transfer without the
approval of the Board of Directors.” § .

At this time, Applicant proposes to issue at par one
share of its common stock to each of 24 individuals, partnerships
and corporations listed in the application ac modified at the
hearing, and later to issue tne remaining six shares to others.
It will also offer at par to such individuals, partnerships und
corporations 850 shares of preferred stock, The preferred

shares may, by the holders thereof, be disposed of at any tine.

The 24 individuals, partnerships and co:porations
include, amoung others, the following public utilities, to wit:
0. C. Express & Storage Co., A.A.A. Van & Storage Co., Iﬁc.,
Baker & Stanton Transfer & Storage Co., Hickey Warehouse Co.,
Lawrence Moving & Storage Co., Parton Van & Storzge Co., and
C. A. guck, In the amen@rent filed at the hearing, Appllicant
asxs that the Commission autherize said public utilities to ac-

quire and hold stock of Applicant..

Applicantts Articles of Incorporation provide thnat the
holders of preferred snares shall »e entitled to receive out of
any funds ol trne corporation at any time legally available 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 seml-annually.
Such dividends ere cumulative and must be pald before any divi-
dends can be vaid onvthe comron shares. Upcon the payment of the
4% divicend on the outstanding preferred stock, the Articles of
Incorporation provide for the payment, if ané wnen declared ty
the Board of Directors, of dividends on the common shures at th
rate of 8% per annum. The dividends on the common shares are not
cumulative. After the cumulative divicends on‘the preferred
snhares have been paid or declared and set apart for payment, und
8% noncumulative dividend has been paid on the common shares, the
Board of Directors may declare further dividends, tut such divi-
dunds shall bo pald on all uhurcs and the amount of any suc“v
dividend on - each prererreaAdhare sha be one~f1fth of the dmount
on each comuon share. Apmﬁicant:s A*ticles of Incorporation
further provide for the redemption of the preferred shures at
8105 per share vius an amount equal to all unpa;d dividends
thercon. Appligant's Articles of Incorporation further provide
that the voting‘powers, except as otherwise pfovided by law or
expressly srovided in the Articles of Incorporation; shall vest
exclusively in the holders of the common shares. In the event
Applicant fails to pay four semipannual cumulative dividends on
its preferred shares, the exclusive voting power passés to.;he
holders of such yreferred shares snd remains with said nolders

of such shares until all arrears have been paid. (1)

1)

"(£) In thc event that at any time four semi-annuzl cumula-
tive dividends on the Preferred shares as provided in (a) of this
Article Fifth chall %e in uzrrears, taen so long as any such. cumu-
lative dividends oan the Preferred shares are ln arrears, wnd no
longer, the voting rights of the holcers of Common shcres shall
cease and the voting nowers shall »e vested eYCluSiVLlY in tne
holders of Preferred shurcs, except wnere otherwise nrovided by
law or otherwise exprcssly provided in tncse Articles of

-4
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Applicant's officers arc of the opinion that inasmach
as both 1ts common and preferred shares will be accuired by
individuals, parinersaips and corporations who caused applicant
corperation to be formed; no need existve for giving the holders

£ the preferrcd shares a greater voice in the maragement of
Applicant's affairs then that now provided in its Articles of
Incorporation. It will be observed‘that uader Applicant's program
the nolders of preferred shares will contribute about 85%‘of the
money invested in applicant's business. While its by-laws con-
tain restrictions on the disposition of c¢ommon shares, no
restrictions on the disposition of the preferred stbck.aré in
either Applicant's by-laws or its Articles of Incorporation. In
view of the fact that the noléers of thae preferred shares do not
oceupy the positien of a creditor, we believe that Applicant’s

Articles of Incorporation should ve amended so as to give the

nolders of such shares voting rights in the event Applicant fails

to pay any divicend on its shares of preferred stock.

Applicant will use the proceeds from the sale of its
stocks to make a $£29,000 payment on the purdhase price of the
sroperties which it will acquire from William L. Carpenter, to
acquire new equipment, znd for thne caintenance and improvcment of

its business.

Tme protest filed by James J. Broz relites to the

trensfer of the properties of William L. Carpenter and is ais-

(1) - continued }
Incorporation. If and when all such cumuiative dividends on
Preferred shares shall have bheen pald or declured and set apart
for payment, the voting rights of the holders of Preferred shares
shall thereupon ceace and the exclusive voting power shall again
be vested in the holders of the Common shares, subject to renewal
and termination again from time to time on the same terms and
conditions.”

-5
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posed of by the decision in Application No. 2880C2.

Q2DER

The Commission having consicered the evidence sutmitted

at tne hearing had on this application and 1t being of the
opinion that the money, property or labor o pe procured or paid
for by the issue of the shures of stock nereln authorized 1is
reasonably required by Calmay Van Lines, Inc. for the parposes
herein stated, which purposes are not, in whole or in part,
reasonably chargecable to operuating expenses or to income, and
that this upplication should be granted, subject to the provi-

sions of this order, therefors,
IT IS HERESY ORDERED as follows:

1. Calmay Van Lires, Inc.. nay, after tﬁe effective
date hereof and on or before June 30, 1948, issue and sell at not
less than their par value not exceeding thirty (30)‘shares of its
common capital stock and not exceeding eight‘hundred fifty (860)
shares of 1ts preferred stock, and use the proéeeds fo pay in
part for the properiies which it will acguire from Willieam L.
Carpenter, to pay for ejuinment; and to establish and maintain

its business.

2. U. C. Express & Storage Co., A.A.A. Van & Storuge
Co., Baker & Stanton Transfer & Storage Co.; Zickey Warehouse Co.,
Lawrence Moving & Storage Co., Parton Van & Storage Co., and
C. A. Buck may acguire ané hold shares of thae capital stock of

Calmay Van Lines, Inc.
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3. The authority herein granted will become effective'
wvhen Calmey Van Lines, Inc., has filed with thls Commission an
amendment to its Articles of Incorporation along the lines in--
dicated in the foregoing opinion, suqh anendment to be certified

by the Secretary of State of California.

L. Calmay Van Lines, Inc. shall file with the Commis-
sion a report, or reports, as reguired by the Commission's
General Order Ko. 24~-A, which order, insofar as applicable, is

Dated at San Francisco, California, this e day

made a part of this order.

of November, 1947.
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