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2EFORE THE PUBLIC UTILITIES COMMISSION CF THZ STATE OF CALIFOSNIA

In the Matter of the Annlication of
2ol LOS ANCZLIES MILLIN G Cvo a2
coroor_t¢o“, ané CaIMO BEAN UARBHOJUd,
INC., 2 corroration, for an Order
avtiorizing the Transfer of the
Franchiszes and Assets of CHINO DEAN
VARELQOUSE, INC., to WEST LOS ANGELZS
MILLING Cu., nursuant to a Statuteory
Corporate lerser under Scetions 4100
to 43¢8 of the Cornorations Ceole of
a State of California; and

Apnlication No. 38440

In the Matter of the Apnlication of
VEST LOS ANGELES MILLING CO., a
cornoration, for an Order authorizing
the Issuance of Shares.
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C. L. MgGaurhey,

apnlicotion for an orcer autnorizing West
ing Co., 2 cornoration, to icsue {185,702 par value
of common stock (9,285 shares) in exchange for ccammon stock of

Chino Bean Warchouse, Ine., nursuvant to the terms of 2 statutory cor-

4

noratc merger, and anproving tne terms of sold uerger.

In this decisicon Vest Los Angeles Milling Co. will be

s West Los Angeles and Chino Bean Warencuse, Inc., as

The arvnlication was filed on Sentember 26, 1956. A npublic
hearine unon the fairness of tae teorme and coaditions of the lssue and
exchange of stock pursuant to the nrovisions of Section 822 of the
Public Utilities Code was held before Exauxiner Coleman in Los Angeles
on November L4, 1956, zfter notice of such hearing had beon given by

mailing to all the holders of the outstanding shares of stock of both
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2/ In Exhibit E, Chino reports gros

as follows:
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June 30, 1956,
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Total
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7,072
7,031
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lizhiilities, and will issue to the shareholders of Chine 23.2125
shares of its common stock of the par value of J20 each in exchangc
fer each sharce of Caino stock of the nar value of {100 each.
Prosently, Chine has outstanding 400 shares of stock, so that the
consunmation of the agreement will call for the issuve by

Vest Los Angeles of 9,285 shares of stock of the aggregate nar value
of $185,700. All the shareholders of both cornorations who were
reprcsented at the special shareholders' mectings have approved the
terns of the merzer and of the isscue and axchange of the chares of

s3tock.

The record indicatec that the terns of the exchange of
stocks were determined after a consideration of the earnings nosition
of Cnino, anticinated results of orerction and an estimate of the
present value of Chaino's facilities. AL rro forma consolidated
balance sheet of the surviving corporation, following the completion

of the merger nroceeding, is as folleows:

Current asscts -

Cash w1l9,211
Accounts receivabdle 341,067
Inventories 575.984
Total current assets : wl, 036,292
Tangible assots 1,452,615
Other assets 43,869
Deferrod charges 6.5¢7
Total ", 27
Tiabilities and Canita
Accounts navadble % 127,520
Long=-torm debt 236,000
Canital -
Common stock $L,984,7328
Barned surplus 6,473
Paid-in surnlus 34.4582
Total capital 2,186.9¢73
Total $2.549.373
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The record shows that in the »nrevaration of the consolidated
statement the book figures of the two cornorations were used for all
assets and liabilities cxcept the tangidle ots of Chino vhich wore
inerensed from a net total of 77,578 to 132,023 to reflect annraisal

fipgures.

In support of the request for approval of the merger, it is
renorted that nroduce is availoble to Caine for nurchase but that tile
commany Ls not in the nosition to undertake transactions in any auanti-
ties because of lack of facilitices and sales outlets. Unon the merger
becoming cffectlve, West Los Angeles will make available to agricul-
tural growers in the Chixneo area its »sresent distribution facilitiles.
The merger will enable West Los Angeles %0 acquire a greater volume of
nroducts and to rackage the same econcemically =2nd exwpeditioucly.
Throuzk the issue of the $185,700 nar value of stocs, West Los Anpgeles
will acguire a busincse which »roduced net income of $19,124 during

the vear cnded June 30, 1956.

It appears that the werger will not affect adversely the
public utility service offered to the rublic but will, according to
the testimony, improve scrvice by develoming a recady mariket for the
stored commodities, which in turn sihould make more s»nace avallable
because of the more rapid movement of the stored goods. The evidence

shows that West Los Angeles will adopt the rresent rates of Chino.

A consideration of the e¢vidence shows that the two corncra-
vions are reasonably svecessful going concerns. The merger will
result in an expanded oweration having a favorable cosh position and

a substantial volume of working canital with a relatively small anount

of long-term obligations.




Unon a review of the evidence we are ol the oninfon and 50

That the morger will not be adverse to the public
interest;
2. Thnat the terms and conditions of the issue and excnange
of stock ag wronosed in said merger agreement are falr; and
3. That the money, nroneriy or lador to be nrocured or naid
for by the issve of tae sctock lerein cuthorized Le roasonably

recuired for the gsurpose snccifiled herein, and that suvch purrose 1s

net, in wiole or in nart, reascnably chargeible to oncriting expensces

or to incone.

Unon the basis of the foregoing findings we hercby apnrove
the terss and conditions of the merger aad of the issuc and exchange
of stock. It ic true that the transaction is based in nart on
apnraised values of provperty. However, the recerd in this narticular
case warrantc the Commission in departing from itec usurl p»roctice of
relating a stock issue to the original cocst of oronerty less depre-

ciation. The warchousc business of both anplicants renresents only

a small portion of the tetal tusiness and is incidental to the

merchandising activities, and the operations in the future, in the

main, wvill be of a werchandising nature.

Qur action in this rnroceeding 12 not to be construed as a
Tinding of value of the pronerties to be merged. If called uron to
iy ratec for storzge in the futurc, the valves claimed in this "ro=-

ceeding will be subjeet to investigation by the Commission.

CRDER
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A sublic hearing having been held on the above-entitled
matter upon the fairness of the terms and conditions of the issue and

exchange ¢f stock by Wost Los Angeles Milling Co. in exchange for
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eeea or Chine Bern Wovalhwwuse, Inc., and the execeution of a Lerger
sgrecaent, notice having been given, and the Commission hoving coa-
sidercd the cvidenes and being of the opinion that the annlication

sihould ve granted as¢ aercin orovided; therefore,
IT IS HZREBY ORDERED as follows:

l. VWest Los Angeles Nilling Co. and Chino Boan Warchouse,
Ine., are authorized to cxXcecute and cnter inte an agrecment of merger
wacreby Chino Bean Warehouse, Inc.; is umerged into West Los Angeles

Milling Co.

2. Chino Bean VWarchovsce, Ine., pursuvant to the torms of
said merger agreement, w2y tronsfer its assets to West Leos Angeles
Milling Co. and West Los Angeles Milling Co. may succeed tc such
asscts and assume the noyment of the cutctanding licbilities of

Caino Bean Warchouse, Inc.

3. VWest Le¢s Mngeles Milling Co. may issue not excceding
9,285 shares of its canital stock in exchange for shares of ctock of
Chine Bean Warcihcuse, Inc., in accordance with the terms of said

mercer agreement.

4e On not less than five deys! notice to %the Commisscion
and to the public, effective concurrently with the consummation of
such transfer, aprlicants shall sumplement or reissuc the tariffs
now on file with the Commissicn, insofar as they name rates, rules
and regulations governing the warencuse overations here involved, *o
show that Chino Bean Warchouse, Inc., has withdrawn or canceled and
that West Los Angeles Milling Co. concurrently has adonted or estab-
lished as its ovm cald rates, rules and regulations. The tariff
filings made pursuont to this crder in all resmects shall comnly
with the resgulations governing the construction and filing of ware-

house tariffs set forth in the Commission's General Order No. 61.
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5. West Los Angeles Milling Co. shall file uwiti: the
Commiscion monthly renorts of tie issve of caild chares ¢f stoek oo
recuired by General Order Ne. 24-4, wihich order, insofar as aryii-

caeble, 1s made a nart of thls order.

6. The authority heorein granted will become effective on

the dote hereof.

Dated at fan Franelseo , Califorria, this =<7 ¢’<:
day of,_///vfwu/-«::«:_z | 1956.

Ccommissioners

-
Commissioncr [ox Hardy

DOCCSIarily adsent. a:3 —-+ boing
e, «u 24t
i3 the dispoaition of ;his piji:;:ipato
. ing.,




