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49~34' Decision No. ___ _ 

BEFORE !HE PUBLIC UTILITIES COMMISSION OF taE STATE OF CALIFORNIA 

In the Matter of the A~plicat1on of ~ 
MERCHANTS P~~GERAlING COMPANY ) 
OF CALlFOBNIA, a corporation, : 
tor an. order authorizing it (1) to ) 
issue shares of its capital stock, : 
(2) to issue 1 ts promissory note or ) 
notes maturing more than l2 months : 
after the date thereof mld (3) to ) 
purchase all the outstanding stock of' : 
Modesto Re1'rigerating Co., a California ) 
public utility. :' 

---------------------) 
In the Matter of the Applicat:J.on of 

Y.ERCRAl."TS EEFRIG ERATIN G COM.?.ANY 
OF CALIFORNIA, a cOX'Poration, 

for Dn order authorizing (.1) the'. 
dissolution of Modesto Refrigerating 
:0., a C~ifor.nia public utility, 
:'l."ld the distribution to Merchants 
i{efrigcro.ting Comp~y 01' Cru.iforn1a 
of the refrigerated warehouse business 
ond properties now o"Wned and o:p'er~ted 
by said Modesto Refr1gerat~g Co., 

•. · ) 
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.. .. 
) 
.. .. 
) 
.. .. 
) 
· .. 
) 
.. .. 
) .. · ) 

~d. (2) the assumption by Merchants 
Refrigerating Company of California 
of:th~indebtedness of said Modesto 
Refrigerating Co. .. · 
--~~~~----~-~---~-~~-) 

Application 
No. 34737 . 

Applic~tion 
No. 34744 

In these proceedings the COmmiss1on is asked to mDk,e :i. ts 

orders ~u1:horizing M.erchants Refrigerating CompDnY of Cali1"o·:rnia to 

issue $175,000 par value of stock and Do promissory note, or notes, in 

the pr-lnc1pal amOimt of $1,500,,000, to csS"..une indebtedn<":.ss ond to 

c.oquire the shares of steck :md property of Modesto Refriger.:-.ting Co. 

Merch~ts Rcfrigcrt:lting Comp:;my of CaJ.1fomia is a corpo

ration organized under the laws of this st:lte ono:r:' about August 11, 
.', ' 

,'. ,,;.' " 

195:3, with an authorized capital stock of 2)~OO' sh~res of' the par . 
value of $lOO each. It appears that i t Masorg:miz~ by Mcrch:mts 
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Refrigerating Company~ a foreign corporation with executive offices 

in New York City and 'With re1"r1ger~ting plants in New York, New 

:Jersey, Missouri and Minnesota, for the. purpose 01" acquiring and opera

ting the cold storage business and r.elated activities in ·Cal1forni:l 

or Modesto Refrigerating Co.lI :,) 

Modesto Refrigerating ,Co~" is a California corporation wich 

is, and for many years has been, engaged in storage and refrigerating 

oper:ltions in Modesto. The volume of its 'business is indicated in the 

£ollo~ng tabulation: 

Totru. revenues 
Net profit 

1950 1951 1952 

$868,774 $1,031,498 $1~077,770 
372,444 378,526 352,571 

The o.ssets" lia'bi11 t:i. es and net worth or the Modesto 

comp<:my as of Aueust 31, 1953, are reported as follows: 

Ass~ts 

CUrrent assets -
Cash. 
U. s. savings bonds 
Notes and ,accounts receiv:l'ble 

Total C1J.rrent assets 
Fixed. :lssets less reserve 
Other investments 
Deferred Charges 

Liabili ti os Wd Net Yorth 

Current liabilities 
Long-tem debt 
Net worth -

Capital stock 
SUrplus 

Total net worth 

TotaJ. 

Tot:ll 

'$ 251,091 
100,000 
198,:276, 

$ 14,900 
1,224• 323 .. 

I II I' 

$ 549,367 
1,553,389' 

15S,.40'2 
19,323 

'I' . 
$2, 28O,48l 

$ 117,491 
893, 767 

1.269,2?3, 

In Exhibit F attached to'App11c~tion No. 34737 MerChants 
Refrigerating Company rc:ported its investment in its assets less its 
current liabilities at $lO,OlO~025 a.s of the end of 1952" and its 
revenues from operating sources for the year 19'52 in the- ~ount of 
$7.,528,732' 'With net profit tor the year of $457,,589 • 
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T'.ne outstaneing stock consisted of 149 sheres of the par 

value of $100 each which were held o.t th~ end of 1952 by the 

ro~lo'W1ng: 

John B. Beard 14.9 shares Walter F. Beare 5.96 shares 
Eth cl G. Hoover l4.9· n Thom.as K. :SeCord 3.725 n 

:au tb. B. McDowell 14.9 1r Beatrice L. Bea:re~- 3.725- fT 

Edna B. CUrtner 14 .. 9 IT Bctty A. Noisat .3.725 TT 

Esther A.Brack 14.9 TT B."lroa.ra J. Ruddy ;3.725 " w. P~ul Beard 14 .. 9 Tf Franklin Bcare! 2 .. 98 " Cora A .. Beard l4.9 " KEnnan Beard 2.9$ n 

Herbert· L. Beard 7.45 " FJ.i zc.beth P. 'Whelan 2·28 " 
~o.innerva E. Beard 7.45 " Total 142.00 -shares 

The applic~tions show that t."'e hol<!ers of the outstanding 

shares of stock of the Modesto eomptmy h."lve made on offer to sell 

their snares to MerchAnts Re!rigero.tingCo~pany for the ~ of 

$1~7503000 of which $1~575,000 is to 'be paid in cash ~e the b~~~ce 

of $175,000 is to be represented by 9,722 Shares of the Class B stock 

of Merch.:m.ts Refrigerating Comp;m.y, ttlkcn at a valu'a.t10n of $18 a. 

share. Merchm'lts Refrige::-ating CompmlY proposes to assign sc.i<! otfer 

to Merchants 1iefrigcr~ting Co:m.p~y of C~i!omio." the domestic corpo

ration it has caused to be o,::-gonized to oper.lte in this s tate, end it· 

proposes to turn over to such -corpor."ltion 9, 722 sh~rcs of 1 ts Cla.ss :s 
stoCk ~d $75,000 in co.sh L~ cxch~ge for $175,000 p~r v~~uc of ~tock 

of the C3J.iforn1a compDnY. The CDlifornie. compony thereupon proposes 

to deliver the sh=:.res of the pc-rent comp:my's st..ock an~ cash it thus 

~ll receive, together with $1,500,000 Whi~~ it intcndsto obtain by 

::ncans of temporary bor:ro'W1nes, to the zh.:.rcnolc.ers of M~.csto 

Refrigcrc.tine. Co. in orc1er tc. complete the acquisition of s~e sho.rcs .. 

!-1crchants Rei:rigcro.ting Compony oj7 Ccl.ifornia <!esires to 

c:nga.gc in the refrigerated wc.rchouse bus1ne~:s in MoC'.csto. The share

holders of the present company, ho'W'¢ver, ho.v(;! refused to sell the 

prope:-ties ond :lssets so that the acquisition by the new company of 

the sheree or stock of Modesto Bc:f'rigero.ting Co. is only a. me~ns by 
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'Which it ul t1mately 'Will take title to the prop~rties and assets.. It 

therefore proposes, following its acquisition of the shares of Modesto 

stock" to cause a dissolution of that company ant! the Cistri'bution of 

the assets.. It also proposes to issue a. nota jointly 'With its parent 

compony to Massachusetts Mutuo.l Lite Insurance Comp:my 1n the amount 

of $1,500,000 in oreer to ref1nonce its temporary borro'Wings.. The 

proposed note 'Will beCor interest at the rate of .3 .. S% per aIlnum and 

'Will 'be paYCoble on December 1, 1971 .. 

Upon the conclusion of'these several transactions, Merchants 

Re!riger~t1ng Company 01" Cali:f"om1~ w.Lll have taken the place of 

Mocesto Rerriger~t1ng Co. in the operation of the present cole stor

age <md refrigerating 1"acili't1es 1n Modesto. It appears that tho new 

co:c.pzny pl'Op¢ses to continue the business· as it now is being carried 

on, W1th 'no ch~ge in the rates or service. 

It is our opinion that the proposed transfers of stock ~e 

properties'will not be adverse to the public interest ane that an 

o~er should be m teree at this· time authorizing Merch:.mts Refrigera

ting Comp:my' of CoJ..ifomia to issue its stock and notes &ld to acquire 

the sh:lres ot stock of Modesto Rcfriecr~ting Co. Upon the filing by 

Modesto Refrigerating Co. of a sup~lenentol ~pplic~tion in Applie~tion 

No. 34744 .in'Wh1eh 1 t joins in the proceeeing, we ~ll enter a fUrther 

orC.er ,:luthorizing th.~ distr.1. bution .of its l'ropertiE:s ~d the <lssump

tion of indebtedness to complete the tz-cnsaction .. 

The <lction tclcen herein sh~l not b~ construed to be Do 

i'inding of ttl,e vaJ.'Ue of the stock ~d jlropert1es of Modesto. Rei'r1gcl"D.

tine Co. 

'I'he Co:nmission having eonsidcree. the above el".I.t1tlce matters 

and being of the opinion that public h03ar1ngs are not·n;eeessary, 
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tb.:lt the ~pplicD.tions should be grem-ted, as herein provided; thet the 

~oney, property or labor to 'be procured or paid tor by the 'issue of 
. ., ~ , . 

the share!: of stock omd. the note, or notes, herein authoriz'ed is 
I j .,'". 

rG:l~on<:l.'b1y required by l1ercilan'C's Refrigero.ting CoI:lpany of "Cal1fornia 

for tnc purposes specified herein, ~d th~t such purposes are not, in 

~holc or in part, reason~bly cn~rgeable to operating expenses or to 

income; therefore" 

1':1: I S HEREBY 0 BDERED Zl.S follo'W's: 

1. MerchDnts Refrigerating Comp&lY of Ctllifomia., on or 

before Docember 31, 1953, may issue not exceeding ~175,OOO par value 

of its capit~ stock to Merchcnts Refr1ger:lt1ng'Comp~y~in considera

tion for the issue to it of 9,722 shares of the Class :B stocl~ of 

Merchants Refr1gerating·Company ond the payment o-r ~175,000 in '·cash •. 

2. Merch:mts Refrigerating Company or C.~i~om.io., on or 

before December 31, 1953, may issue to M~ssachusetts Mu~al Life 

Insurcncc Co:npeny a jOint end several promissory note, or notes, 1n 

the ~ggregate princ1pol amount of not exceeding 01,500,000, bet:.:ring 

interest at the r:l.te of 3.8% per c.nn1lIll cind to be issued pursutlnt to' 

and :in, or substantially in, the torm set forth "in th~ ,lom'l agreement 

~th Mc.sso.chusetts Mu'bl~ Life Insurcnce Compc.n.y for the purpose. of 

refin.:::ncing temporary borrowings of like a.'Uount. 

3. Merc...i.ants Refrigerating Comp::ny of C~ifom.i~ t:la.y 

a.cquire all the outstanding sha-rcs of stock of Modesto Refriecro.ting 

Co. rind deliver in P3YDlal. t the 9,722 shc.res o·f Clssz- B stock of 

Mer~ts Refrigerating Compnny a~d Cl,$75,OOO in casn. 

4. Mcrch~.nts Reirigero.t1ng Company of CClliforni,a shall 

tile 'With the Commission monthly reports as required 'by Generol Order 

No. 24-A, which order, inso.f:lr as applico.'ble, is made tl. part of" th1~ 

order. 
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''''/ ' ... 

" 
". 'j,. 

5. The authority herein granted 'Will become effective 

¥l'hen Me~~\lIlts Refrigerating Compan! of C~1£0rn1a has paid the fee 
~'. . 

prescribed 'by Section 1904(b) of the Public Ut1li ties. Code, 'Which fee 

is 01,.250.00. ,,' 

.' 
Dated at San Frmlcisco, California, th1s da.y of 

~-'k!t,w, , 195.3. .... ,/ 
, 

; 
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