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Decision No. DACTH
BEFORE THE PURLIC UTILITIES COMMISSION OF THRE STATE OF CALIFORNIA

In the Matter of the Application of
TRI-COUNTIES RICE DRYER CQO., a part-
nerchip consisting of H. T. THERASH,
0. C. EASTER, MERLE P. BROCKS, THOMAS
HAVERTY and STEVEN PETRUSICH, to
transfer, and of CENTRAL EUREKA COR-
PORATION, a corporation, to aoquire
assets, including certain putlic
warchouse property and equipment, and
In the Matter of the Application of
CENTRAL EUREKA CORPORATION, 2 corpor-
ation, for zuthority to issue ccrtain
convertible Dehentures and assume
certain liabilities.
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In this application the Cormmission is asked to maxe an order
authorizing H. T. Thrash, 0. C. Baster, Merle P. Brooks, Thomas
Haverty and Stoven Petrusich, partners doing business as Tri-Counties
Rice Dryer Co., hereinafter referred to as the Portners, to transfer
woarchouse properties to Central Burcka Corporation, hereinafter re-
ferred %o as Central Bureka, and ~uthorizing the latter to issue a
promissory note in the principal amount of $878,600, debantures in
the total amount of $BO0,000; and common stock of the aggregate par
value of $300,000.

Operations of Partn

The Paritners are ongoged in business in Colusa County os
Tri-Counties Rice Dryer Co. and 2lso zs Continental Trading Compony.
The two partnerships are engaged in the business of growing, pur-
chasing and drying rice, and Tri-Counties Rice Dryer Co. in addition
has tariffs on filec with the Commission nzming rates for public
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utility storage. A summary of the revenues and expenses of Tri-
Counties for the year ended September 30, 1954, and of Continental
Trading for the yecr ended October 31, 1954, is as follows:

ITri-Counties Continental

Revenues -
Storage $ 49,875.15

$ - -
2

Other 176,231,08 136,601.97

Total revenues 226,100.27 136, 601.97

. Expenses 152,392.62 116,954.68

Net eamings $.73,723.65 $ 19,647,229

The properties of the Partners include rice drying ond
storage facilities, trucks, office equipment, and ronch leases and
equipnent. The investment in the pudlic utility warehcuse business
is reported at $252;416.85, according to the Partners? annual report
to the Commission for the year ended September 30, 1954.

Central FPureka Corporation

Central Eureka is a corporction organized on October 29,

1894, under the laws of the State of California. For many years it

wos cngaged in the operation of mining properties mut in 1954 it
suspended such operations and now is in the process of disposing of
certain of its mining equipment., Currently, it is engaged in cattle
fcoding and feed milling activities in San Jose and in the meat
business in Les Angeles and Boise, Idzho. For the year ended

August 31, 1954, it reported net sales and other income in the amount

of $13,448,410.

Tronsfer of Partners! Properties

The Partners are desirous of discontinuing their operations
end have tored into on agreement to sell the assets of both part-
nerships t Centrzl Eurcke.
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The agreement of sale provides for payment as follows:

In cash $ 160,000
Through the assunption of liability to
Pacific National Bank of San Francisco,

not excceding 160,000
Through the issue of a note 878, 600

Totzl  §1,198,600

The note will be unsecured and will bear interest at the
rate of 4% per aamum, It will be payeble out of the net profits of
the business to be acquired from the Partners, provided that in the
event such profits will be insufficient to pay the amount during the
five ycars commencing March 1, 1955; Central Burcka thereafter will
pay annually $75,000, or the net profits of the rice business, which-
ever 1s greater, until the note is fully paid.

Isgue of Debentures
Central Eureka seeks authorization to sell $300,000 of

debentures and to use the proceeds to meet cash payments required
under the agreement of sale, to provide working capitel for the
improvement or maintenance of service, and to pay expenses incident

T the issue and sale of such debentures.

The debentures will be wasecured, will be dated February 1,
1955, will be due February l; 1965, and will becr interest at the
rate of 5% per annum. They will be subject to redemption at the
option of Centrzl Burecka at 105% of the principzl amount thercof if
redecmed on or before February 1, 1960; at 103% of the principal
amount if redeemed thereafter and on or prior to February 1, 1963,
and at 100% of the principal amount if redcemed thereafter and prior
to maturity, together with zcerued interest to the date of redemption.

‘The debentures will be convertible at the option of the
holder into fully-paid shares of Central Burckals common stock of

-3
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the par value of $1 a ghure from and including March l, 1956 to and
includmg February 1, 1958 at the rate of one share of common stock
for each $1 prlnclpal amount of debenturcs, and thereafter to and

including February 1, 1960, a2t the rate of‘onc share of common stock
for each $1.25 principzl amount of debentures, and thereafter to and
including maturity =2t the rate of onc share of common stock for cach

$2 principal amount of debentures.

Central Eureka plans to enter into an underwriting agree-
nent providlng for the sale of the debentures at per with a 950

underwritxng commission for each $500 debenture sold.

sue of o to¢
Central Eureko has an authorized capital stock of
2,500,000 shares, of the par value of &1 each, of which 1,810,788

shares presently arce outstendinges

In order that it may be in a2 position to issue shares of
stock to debenture holders, should any debentures be surrandered
for conversion, it sceks Commission authorization for the issue of

not excceding 300,000 of its shares of stock.

ndings

The properties and bhusiness of the Partners primafily are
of 2 nonutility nature, the storzge business of Tri-Countics being
incidental to the larger mercantile and faiﬁing operctions. The
finencisl statements filed with the Commission indicete that the
overall operations have been profitable and it appears clear that
the business should be sufficient to service the sceuritiecs Central
Bureka proposes to issue. Upon a full consideration of this matfer;

we are of the opinion, ond so find, that the proposed transfer will
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not be adverse to the public interest and that the money, property or
labor to be procured or pald for by the issuc of the note, the
debantures and the shares of stock herein authorized is recsonadbly
required by Central Bureka Corporation for the purposes specified
herein, which purposes are not, in whole or in part, reasonably

chargeable to operating expenscs or tc income.

The action teken herein shall not be construed to be a
finding of the value of the propertics herein authorized to te

transferred.

QRDE

)

I

The Commission having considered the ahove entitled matter,
and being of the opinion that 2 public hearing is not necessary and
that the application should be gronted, as herein provided; there-

fore,
IT IS EEREBY ORDERED as follows:

1. H. T. Thrash, 0. C. Easter, Merle P. Brooks, Thomes
Haverty and Steven Petrusich, partners doing business as Tri-
Counties Rice Dryer Co., may transfer their public utility warchouse
propertics to Central Eureka Corporation, in accordance with the
tems and conditions set forth in this nproceeding, and Central
Burcka Corporation may acquire such properties and assume the pay-
nent of indebtedness to Pacific National Bank of San Francisco in
the sum of not excceding $160,000 =2nd the other obligations sect

forth in the agreement of sale.
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2. Central Bureka Corporaéion may issue its promisscry
note in the principal amount of not exceeding $878,600 to finance
in part the acquisition of the properm.ce herein ¢uthorized to be
trancferred,. said note to be in, or substantizlly in, the same form

2s that filed in this proceeding as Exhibit C.

3.. Centra2l Eureka Corporation may issue and sell not
exceeding $300,000 in principal zmount of its 5% debentures, in
accordance with the terms and conditions set forth in this applica-

tion and for the purposes set forth therein.

4.. Central Eureka Corporation may issue not exceeding
300 000 shares of its common stock, from time to ti.e, upon con-

version of said debantures.

5. On not less than five days' notice to the Commission
and v the public, applicants shall supplement or reissue the
tariffs now on file with the Commission, insofar as they name rates;
rales and regulations governing the warchouse operations here in-
volved; to show that H. T. Thrash, 0. C. Easter, Merle P. Brooks,
Thoﬁas Haverty and Steven Petrusich, partners doing business as
Iri~Counties Rice Dryer Co., hove withdrawn or canceled and that

Central Burecka Corporation concurrently has adopted or established,
as 1ts o, ea1d ratas, mles and regulations, Ine veridd filings
nade pursumt to this order in all rospects shall comply with the

regulations goveming the construction and filing of warchouse

toriffs set forth in the Commission?s Generszl Qrder No. 61,

6. Central Eurcka Corporation shall file with the Com-
nission monthly reports as required by General Order No. 24~-4, which

order, insofar as applicable, is made a part of this order.
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7. The muthority herein granted will become effeetive
vhen Central Burcka Corporation hos paid the fee prescribed by
Section 1904(b) of the Public Utilities Code, which fee is $51,089.

N Dated at Sen Francisco, Califomia, this Z ééi day of
[5’/ AL AN 1955,

M @%Mf /

Presidont
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Commissioncrs

Comminsiener Matthow J, DOO:.O'S"'_ boling
neccsuarily obsent, Aid not pirticipate
An the dicpocition o2 this proceeding.,

PUBLIC_LTILITIES COMMISSION 1

STATE OF CALIPORNIA !




