
Decision No. 

BEFORE THE PUBLIC UTILITIES COl'1MISSION OF THE STATE OF CALIFOF.NIA 

In the Matter of the Application of 
WEST LOS Ju1GELES MILLING CO., a cor­
poration" VENTURA COUNTY WAREEOUSE CO., 
a co~oration" and OCEk~SIDE WAREHOUSE 
COMPANY, a corporation" for an Order 
Authorizing the Transfer of the F:-an­
Chises a."ld Assets of Ventura County 
Warehouse Co. and Oceanside Warehouse 
Company to West Los .Angeles Milling Co." 
pursuant to a Statutory Co~orate Mer­
ger under Sections 4100 to 4318 of the 
Corporations Code 0 f the State of Cali­
fornia; and 

) 
· 
) 
· · ) 
· · ) 
· 
) 
· · ) 
· · ) 
· · In the Matter 0 f the Application of ) 

WEST LOS ANGELES MILLING CO." a cor- : 
poration, for an Order Authorizing the ) 
Issuance of Shares. : 

-----~~---~-----------) 

Application 
No. ,36,322 

~ ~ McGaughey, for applicants; TheQ Stein, 
for the Commizsior.!s staff. 

Q£.J.NIQN 

This application" filed on November 22, 1954, involves the 

merger 0 f Ventura County Warehouse Co., Oceanside Warehouse Company 

and vlcst Los Angeles Milling Co., with. West Los A.."'lgeles Milling Co. 

being deSignated as the surviving corporation" end the issue by said 

surviving co~oration of shares of stock in exc~~ge for the shares 

of stock of t.'''lC other two corporations.V 

A public hearing upon the fairness of the issue and exchange 

of the shares of stock ~~d upon the terms of the ~erger agrc~~r.t was 

held before Examiner Col.;.man in Los Angeles on January 12, 1955, after 

notice 0 f such hearing had been given by publication and by mailing 

In this deCision West Los &~geles Milling Co. will be referred to 
as West Los Angeles, Ventura COi.l...""l.ty wiarchouse Co. as Ventura" and 
Oceanside Warehouse Company as Oceanside. 

-1 



• • 
to all the holde::'s 0 f the outstanding shares of stock of thoa three 

co~orations. No protests wer~ received by the Co~~ssion and the 

matter was tak~~ under submission. 

Applic~~ts are ~~gaged in th~ business of buying, selling, 

processing, packaging and warehousing agricultural and food products, 

particularly beans, West Los Angeles conducting its operations in 

West Los Mg..;l-;:s, Ventu::'a in El Rio and Oceanside in Oceanside. The 

application shows that the corporations arc controlled through stock 

o·~crship by the s~e interests and that the executive management of 

West Los Angeles 1 s identical with that of Ventura and closely re­

lated to that of Oceanside. The buoiness of each of th~ applicants 

has been d~veloped by E. J. Evans over a period of years and sup~r­

Vision of ~~e operations of each has been exercised by E. J. Evans 

with his associates ~d employees. As of the pr~sent timc~ ~est Los 

Angelos has outst~ding 5,312.5 shares of common stock of the par 

value of $100 each, Ventura 22,500 sh~res of common of the per vclue 

of $10 each, and Ocea.~side 2,360 shares of common of the par value of 

$100 cach. None has ~~y outstanding preferred Shares. 

A pro foroma balance sh~et showing the combined assets, 

liabilities and capital of thG three corporations as of Nov~bcr 30, 

1954, h~s been filed in this proceeding as Exhibit 1. A s~~ary of 

the stat~Gnt is as follows: 

Assets 

Curr~t assets -
Cash 
Accounts receivable 
Inv~ntory 

Total current assets 
Tangible assets, less depreciation 
Intangibl~ assets 
Deferred Charges 
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reserve 

Total 

$ 70,962.90 
792~098. 75 
149,022.5'3 

4fl,012,OS4.1S 
593,979.38 
39~338.92 
8.244.31 

$1,653,646.79 . 
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J;.iabilit:1.9s and Capi t§ll 

Current an~ accrued liabilities 
Fixed liabilities 
Common stock and surplus 

Tot~ 

$ 104, SOO. 58 
495,000.00 

1,053.8,46.21 

i1, 653, 646.79 

The record shows tho. t the bo::rds of directors of . the three 

corpor~tions, together "Wi th the holders of more than two-thirds 0 f the 

outstmlding shares of stock of each, ho.'ttc ~pproved the execution of a 

lUcrger agreement under the terms of Wich the separate existence of 

Ventura and Oceanside will cease ond West Los Angeles, as the sur­

Viving corporation" 'Will succeed, loIi thout oth€:r trons.fer, to <111 the 

nsscts of th.e other two co:-portltions, subj cct to 011 their debts ~d 

11o.bili ties. Under the terms of the agreement, West Los Angeles Will 

issue its Shares of stock, at par, to the shareholders of the con­

stituent corporations on Cl par for par basis; thct is, one sha.re of 

West Los Angeles stock of the pnr v<llue of $100 each for 10 shc.res 0 f 

Ventura stock of the par vclue of $10 each, Md one share of West 

Los .Ang oles sto ck for one sh'lre of Oceanside stock" also of the par 

vru.ue of $100 eo.ch, or on aggrego.tc of 4,610 shares of stock to be 

issued by West Los A.."lgeles, of the ::!.ggrcgc.te p c.r volue of $461,000. 

The completion of the merger mll result in no chm'lge 1n the 

public utility stor~ge r~tes or in service to the public. The record 

shows that the consoli<!=.tion into one corporation, as proposed, will 

bring about the elimination of duplic:ltions in execu ti ve "nd c:.dminis­

trative functions, with resultont economies in upero.ting costs, mld <l 

more effective' utilization of fadli ties.. On the basis of the 

informc.tion ;sot forth in Exhibit 1, it .:lppears t.~at the surViving 

corporation, at the outset, will have a fo,vo rable current position 

and :l c.::.pi tcl. structure which includes .:l substnntial volume of equity 

funds. 
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According to the record" no sha.reho1der h;::.s registered OIly 

obj ection to the merger 0 r to the t~nns of the exchange of s.tock. 

Wi th 011 the sh",res of the constituent corporations surrendered. f~r 

Qxchonge., ~est Los Angeles will hove outstmlding 9,922.5 sh:.res or 
stock of the a.ggrcgate par vo.luc of $992,,250. The f:inoncial reports 

of the npplic~ts for their lc.tcst 11sclll yec.rs sho.,., combined. net 

0:lmings of $74,,04J) nnd for a portion of the year 1954 combin~ ne~ 

ea.rnings of $55" 353.Y' 

Upon rcv1e'Wing the record in this proceeding, we I a.re of. the 

opir~on, ~d hereby find, th~t the merger will no~ be adverse. to the 

public interest, that the terms c...'"'ld conci tions of tho iS,sue and 

exchange of stock c.s here p reposed a.re fcir, end thct .the ,money, 

property or labor to be procured or p oid for by SUch issue is rea.son­

a.b1y required by We~t Los Angeles for the purpose specified herein, 

which puxpose is not, in whole or in pa.rt, rca.sonnbly chargec.b1e,to 

opera.ting expenses or to income. 

The action tc.ken herein shall not be construed to be a find-

ing of the value of the properties to be merged. 

A public hearing ho.ving been held on the above en:ti tIed 

r;],~tter Dnd the Commission having consideree the evidence c.nc ,being of 

the opinion th~t the application should be granted" as herein pro­

vided; therefore, 

IT IS HEREBY ORDERED as follows: 

?J 
West Los Ang~les reports net ea.r.nings of $42,481 for the five 

months endee NovClI'.ber 30, 1954; Ventura net ec.m1ngs of $5,814 for 
the four months (~ecC Nov€mber 30; and Oceanside net ea.rnings of 
$7~058 for the six months ended November 30, the three items amount­
ing to $55,353 .. 
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1. West Los Angeles MiJ.J.ing; Co.; Ventura Cou..."lty Warehouse 

Co. ond Oceanside W~"reho,;se COmpony arc authorized to execute and 
enter into an agreement of mergeI' ~ereby Ventura County Warehouse 

Co. ond Oceanside Warehouse Compony are merged into West Los .Angeles 

Milling Co~ 

2. Ventura County W.:lrchouse Co. and Oce:mside Warehouse 

Compony, pursu.:mt to the terms of said merger agreement, mey trensfer 

t:"l.cir nssets to west Los Angeles Milling Co. and West Los Angeles 

Milling Co. ::naJ." succeed to such assets znd assu:ne the payment of the 

outstmlciing l1il01l1 ties 0 f the merging corporations. 

3. West tos Angeles M11li.."lg Co. mtly issue not exceeding 

4,610 shares of its capital stock in exch:mge, at po.r for par" for 

sho.rcs of stock of Ventura County "W':::.rehouse Co. end Oceons1de Wure­

house Compony, in accordance wi tn the tems of said merger cgreement: 

The Public Utilities Commission. hereby approves the terms 3-"ld condi": 

tions of such issuance and exch:l!lge. 

4. On not lE!SS thrm fiv"c days' notice to t..i.e Commission end 

to the publiC, appliccnts sh~l supplem.m tor reissue tho tariffs now 

on file with the Cornr:lission, lllsofar as they nrone rates, rules and 

regulations governing the wUN:house oper::ltions here involve<l> to show 

thnt Ventura County Warehouse Co. ~e Ocecnside Warehouse Company 

have withdr<::wn or ccnceled ond thnt West Los Angeles Milling Co. con­

currently has ildopted or established as its own :;a1d rates, rules 

and regulations. The tariff filings :c:.ade pursuant to this order in 

all respects shall comply with the regulations gover.ning the con­

struction and filine of warehouse tariffs set forth in the ComQis­

sion 1 s General Order No: 61. 
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5.. W0st L~s A.."'lgclcs Milling Co. she.ll fil~ with th~ Cvr:l."!lis-

sian monthly reports a~ requi:-ed by General Order No. 24-A, ¥lhich 

order, insofar as applicable, is ~ade a p~rt of this order. 

6. The au thorl ty herein grznted will become effective upon 

the date hereoi'. 

x.. 
Dated at ___ :::..0_' _3_~_"~_ca: __ -J' California, this £"" -day 

of January, 1955. 

COmmissioners 
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