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Decision S0 C6 C20 JUN 1 1983

BEFORE TEE PUBLIC TTILITIES COMMISSION OP TEE STATE OF CALIFORNTA

Application of MINSTAR ACQUIRING )

CORP. for sauthority %o control The g

Bekins Company and subsidiary

operating companies through ) Application 83-05-17
acquisition of capital stock of The g (Piled ¥ay 9, 1983)
Bekins Company and for authority to

merge The Bekins Company into Minstar )

Acquiring Corp. %

OCPINION

Minstar Acquiring Corp. (Minstar or applicant), 2
Celifornia corporation which presently holds no operating authority
- froz this Comaission, reguests authority under Pudlic Utilities (27)
Code § 854 and 3551 to exercise direct control of The Bekins Conpany
(Bexins) through stock acguisition and, in %urn, %o exercise an
indirect control of carrier subsidiaries of Rekins: and for authority
for the subsequent merger of Bekins into Minstar.

Bekins is a noncarrier holding company. It controls
through ownership of all issued and outstanding shares of stock
(1) Bekins Moving & Storage Co., (2) Daza Transportation Co., Ine.,
and (%) Data Air Distridution Systems Co., Inc. =Each of these
entities holds authority from the Commission as follows:

A. Bekins Moving & Storage Co.:

1. Eousehold Goods Carrier Permit T-723%1.
2. Eighway Contract Carrier Permit 7-723%1.

3. Certificate of Pudblic Convenience and
Necessity 7-7231.

4. Eeavy-Specialized Carrier Permit T-72%1.
Data Transportation Co., Inc.:

1. Certificate of Public Convenience and
Necessity T-83385.

2. EHighway Contract Carrier Permit T-833%85.
3. Eousehold Goods Carrier Permit T-112485.
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C. Data Air Distridution Systems Co., Inc.:
Freight Forwarder Certificate T7-112485.

Applicant is a wholly owned subsidiary of Minstar, Inec., 2
Minneapolis, Minnesota corporation. Applicant was incorporated in
March 1983, for the express purpose of acquiring control of Bekins.
It has no operating history. The parent company iz engaged in +the
manufacture and marketing of outdoor recrea%tional produets,
principally boats and related marine products. I<s shares are “raded
on the "over=the-counter" market.

Applicant proposes to purchase shares of Bekins' stock (no
par value) at $23 per share, net o the sellers in cash. As of
March 31, 1983, there were outstanding 3,874,395 shares of Bekins no
par value comzon stock. Applicant's offer to purchase is conditioned
.Bpon a nminimum of 1,473,000 shares being tendered. In the event
5,489,000 or more shares are tendered, applicant will purchasze all
shares so tendered. If less than 3,489,000 shares, but zore 4han

1,473,000 shares are tendered, applicant, at its option, will acquire
1,473,000 shares on a pro rata basis or alternately all shares so
tendered. The offer to purchase i{s scheduled <o expire on May 23,
1983, unless extended.

On April 21, 1983, there was executed by applicant,
Minstar, Inc. and Bekins a Merger Agreement, which provides that
subsequent to the stock acquisition, Bekins will de nerged with or
into applicant, the form of merger 4o be selected by applicant.

The details of the proposed transaction are embodied 4in
Schedule 13D, a Tender 0ffer Statement pursuant to Section 14(d)(1)
of the Securities Exchange Act of 1934 on file with the Securities
and Exchange Commission. A copy is submi<ted as Exhibit B to the
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application. Exhibit B sets forth all pertinent details of the
transaction, as well as all documents norsally reguired to be
attached as exhibits to an application of this nature. ttached
the application as Exhibit C and D are a comparative balance shee
statement of Bekins as of Decenber %1, 1982 andéd 1981 and Bekins'
statement of consolidated income and expenses for the years 1980,
1981, ané 1982.

Applicant believes tha?t no party has any interest in the
outcome of this proceeding other than applicant, 3Bekins and Zekins'
shareholders. The application states that in the proposed
transaction, time is of critical imporvance; any delay in grant
the sought relief could frustrate the Tender 0ffer due to inabi
to meet time commitments. D0 that end, applicant requests thalt
Commission exercise its discretion under Rule 87 of the Commission's
Rules of Practice and Procedure and chorten <he protest peried as
provided for in Rule 8.% from 30 %o 10 days, and following the
expiration of the 10-cay period immediavely Lssue an ex parte order.

On May 17, 1983, 2 protest was filed by Par West Pinancial
Services Corp. (Par West). Par West owns an opiion to purchase
1,000,000 shares of the common stock of Bexzins and had sought +
zerge with Bekins. Its request %o control Bekins in Application
83-04~44 was dismissed a2t Par West's request in Decision 83-05~040,
as Par West's attenypt to acquire a controlling interest in Bexins had
failed. Par West's protest states that, as a party of significant
econonic interest in the welfare of Beking, i+t believes that
Minstar's lack of Linancial stability and cepth aight threaten the
ability of Bekins and its regulated subsidiary operating companies
survive. Par West alleges that Ninstar Inc., applicant's parent
intends to borrow $85,000,000 for the purpose of zecguiri
shares, and applicant’'s inability to repay such loans
jeopardize its ability <o continue to operate without
liquidating Bekins' regulated subsidiaries. 7TFar West points out that

*
U
e
L~

. in Decenber 1981 Minstar, Inc. emerged from a Chapter 11 dankruptey.
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On Pedbruary 27, 1983 Minstar filed a response %0 Far West's
protest. The response states that Far West has no pecuniary interest
in Bekins as Far West voluntarily withérew 443 Tencer 0ffer for
Bekins; Bekins' Board of Directors has approved Minstar's Tender
Q0ffer and recozmended acceptance by shareholiéers; and over 83% of
outstanding shares have been tendered. '

| Minstar's response further states that Far West instituted
an action in the United S<tates District Court for the Central
District of California (Par West Pinancial Corp., et al v 3Bekins

Co., et al., No. 83-2711 (KX) (Gx), filed April 29, 1983). The
complaing alleged that Minstar and 3ekins had violated various
provisions of federal security laws, among other <hings. A
preliminary injunction prohibiting consuzmation of Minstar's <end
offer and merger and damages was denied, the Court having found that
loans <o Minstar t0 acguire Bekins did not violate the feleral zargis
rules, and that the contention of Par West that liquidation of Bekins
was the only realistic zmethod for Minstar <o repay the loans was
without zerit. ttached vo Minstar's responsge is 2 ceclaration of
Donald M. Nicholson, Vice President zané Chief Pinancial 02<icer of

Minstar, Inec., that demonstrates the ability of Ninstar <o finance
the transaction and to repay the loan.

We have carefully analyzed the protest ané the respoase and
find <that Minstar has the Tinancial abili<y <o accuire Bexing without
impairing the operations ol its regulated sudbsidiaries, ané that Par
West has no pecuniary interest in Bekxins. Therefore, Par West would
not be adversely affected if the reguested merger and control of
Beltins by Minstar is consummated. The protest should be denied. A
pudblic hearing is no< necessary.

Pindings of Pact
1. Applicant, a gubsidiary of Minstar, Inc., 48 Zi4, willing,
and able to exercise control of Bekins.
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2. Sufficient shares are tendered %o Minstar by Bekins
shareholders by May 27, 198% for the proposed merger %o de
consunzmated.

7. As sufficient shares will be acquired, Minstar will holé 2
controlling interest in Zekins.

4. Minstar holds no present operating authority from this
Commission, and conducts no other business.

5. A protest was filed on May 17, 1983 by Far West, which
alleged that Par West has a pecuniary interest in Bekins, ané that
interest would be adversely affected if Bekins' regulated operating
subsidiaries are encunbered or liguidated as a result of Minster's
inabiity to0 repay loans made %o acguire 2exins.

6. Tar West has no substaniial pecuniary interest in Bekins
which would be affected by the merger ané control of Bekins by
Minster.

7. MNinstar appears o be able %o service or refinance existing
acquisition loans without impairing <the operations of Zexins'
operating subsidiaries or causing liguidation or encumbrance of
subsidiaries.

8. The acquisition and control of Bekins by Minstar, <he
exercise of control over 3exzins motor carrier subsidiaries, and
subsequent merger of Bekins in%to Minstar are not adverse %o the
public interest.

Conclusions of Law

1. The requested exercise of control of Zekirns by Minstar and
subseguent merger of Bekins into Minstar should be authorized.

2. The request for a shortening of the protest period outlined
in Rule 8.7 should be granted %o the extent provided in %he order.

5. A public hearing is not necessary.

4. The protest of Far West should be denied.

5. Qhe order should be effective on the date of issuance in
order that the merger and control may be prompily exercised.
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OCRDER
IT IS ORDERED that:
1. The period provided in Rule 8.3 of the Commission's Rules
of Practice and Procedure for £iling protests 40 A.83=05-17 is

reduced from 30 days to the date this application ic acted on by *he
Connission.

2. On and after the effective date of this order, assuming
completion of the Tender Offer, Minstar Acquiring Corp. (Minstar) is
authorized to exercise control over The Bekins Company (Bekins) ané
its highway carrier operating subsidiaries, and subsegquently %o wmerge
Bekinsg into Minstar as proposed in the application.

This order is effective today.
Dated JJN 1 l!983 , at San Francisco, California.

LEZONARD M. GRIMES, JR.
Pronidont

Commissioner Donald Vial, present VICTOR CALVO
but not voting. PRISCILLA C. GREW
Commissionors
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