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STATE OF CALIFORNiA::'':~~;'\ ". BEFORE 'I'BE PUBLIC 'O'I'ILI'l'IES COMMISSION OF'THE 

In the Matter of the Application of ) 
CHARLES S. SH'O'KEN, an individual, ) 
for authority pursuant to Section 854 ) 
of the california Public Utilities CoCIe ) 
to acquire' control ofME'I'ROPOLJ:'rAN ' ) 
DISTlUB'O'I'ION CEN'l'ERS,. me.' ) , 

) 

.~: 

O::P' I N I' 0' N 
~II~ - - - --

Al?plicationNo,. S78SS: "", , 
(Fl.led • February S,. 1978:): 

I •. ,1 

~,.A.,.'" 

:: ~ ,~. I. 

In this application,. Charles S.,' Sh,uken (Shuken),'requests 
authority to control Metropolitan Distribution centerS,';Inc..;' 

'" 

(Metro?Qli tan) • ;,1 

I 'ii 

Metropolitan is. a ,California 'corporation 'operating:: as ,'a' 

public utility warehouseman in the C:i.ty·of:'Los:An~el~~.;.:' ,The' , 

company also conducts a trucking business in connection"withthe,,' 
warehollse activities. The company holds a highw~y', e~~n ,carrier 

certificate and other :pe:t:mits ~.ssued by 'tJ:l£s Commi~'s:ton;.': I1iadd.,iti~~; " 
• '. , '" ",';, ,; .".',,. .'", .,:.', I.', '" ,.-':'''':; I.," 

the corporation performs trucking- services under thej:u.l:isdietion< 

of the Interstate Commerce Commission. 
On March 22, ~97l,Metropolitan (formerly,krlown;as,:' . 

• • ' • .' ,. ," ~ .,", • ," I~' '_: ' • 

Metropolitan warehouse Company) amended' its Article's. ofJ:ncorporation .'. 
for the:, purpose of authorl.zingthe' iss,uance of' 64,0 ,sh~r~S,pf~$lO() .... 

par value common stock for each share,.outstanding,. 'whi~h: at,:the"'" 

time totalled 20/32 of one share: • . subse~ent1y,.·· Metropolitan:",:,· 
inadvertently' issued a tota~' of 400 shares.withou.t~,f:trst:·:,reeei.virig"/ ." 

authority from thi~ ComnU.ssion as, required 'by t.'h~"~iic:,:uti:L~iies 
" . .' ", . ". ;" , '( ~".'."',... . ,".(,.. "'. 

Code. 'l'hree ; hundred sh~es were issued'to, Da~~O;nG~: 'F~.l,~.st~~', '. 
(Feldstein) and ~OO shares were issued to:: Shuken. 'In·order""to'. '. . 

" ',' • '. :'~' " -' " . ,~ , ',I,' ", ,.,,' ,: ~' • ,,"', I, , " 

make this transaction valid,. it will .be necessary.' for Metr,opolitari." . 
to- cancel the shares inadver.tently issued tOFeid,ste'iIlandq'Sh~en': 
and . issue new certificates to repl~ce thosec~~el~d;,:,For.the::.' 

I • I ~ , '. • , '.' I .. ' ... ' I .' • • :' " ,',~, ,. • .";, •• ~.' '.' '. ' , 

purposes, of this proeeeoing we, Will~ authorize'Metrop,oli ~an'to:< .' 
issue new shares for those is~ued, without.auth~r:tty.: " ,'." 

.' . , '". ", ~'-., . 

,', 

-'1-
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Feldstein desires to c:ease ac:tive participation:'inthe :'.: 
business. Metropolitan, the:oefore propose stopurcha:;e: ,'26&-2/3" " 

" 'I , 

shares of stock from FelClstein, thereby causingShuken,to.become·" 
the controlling, stockholCle:r: ~ng 10q share's oithe'133~lis:" . ,':, ' 

o~tstanding shares rema.ining after th~"p~chase~ 
. '" 

In order to provide Metropo~;itan with, sllffic:ient funds' 

.'-, . 

to reacquire 266-2/3 shares,." Shuken add his c6usinCharles.A.' 
SchuJl'!la:n (SC:hullnan) will advance to, the 'company· "~,, sUm'of:· $688,900: 

••. ',... I,!l.' . , ' "'. " ,",' J.,'."' ','~.',,:, ,,: .' 
on open account wh:z.ch w:z..llbe non:z.nte~est bearl;.ng and' :subo:r:o;:z.nated 

.. ,,"'..... !i'"' .. ,', ',-, ,. ', .. ': ," .:. ',' ,,' 

to all .indebtedness. Schulman will· aLso ,aequire3,-1/3 ;',sharesf:rom 
;/,. .' ',. . . '. ,< " '. ~ , 

Feldste:i.n . ';: " , 
Shuken. has been'the active generalmanager::ofMetrop,olitan' 

for the past several; years and is alsoMe~opoiita:ri.';s,c.v:tc~ Pres:ide~t': 
, • ,. • ',.J .: ',', 'J,' '" 

He holds a Masters Degree in Busine:ss Administration(MBAr from:', ", 
HarVard University, having' previolls1y c:ompieted,h.i~:.'und~rgrad~at~' 
work ~t St~ord uni.versity., The atto:r:ney. for.sh~~n.:':i1£ox:mea' "'" ' 

the staff that Feldstein' isShuken' s father-:i.n-law~·' 

In a SUpplemental, Exhibit filed, c:ontempoi:~eollS1y:'wi th 

the app'lic:ation, Metropolitan reports to~al,oPer~t~g:.~e~enue:s::,,· 
and net income of $5,215,02'2 and $321,834, respCc:t.ively; ·:fO%'.1:he 
year 2977.. It is noted that of the' tot.aJ.', operatiilg:, revenlles, of 

$S,2l5·,022,. approximately 60percen.t of: su'cb, reV~XllleSare; derived 
from. public utility warehouse ope:z::ations~' Met:z::opOli:t:~:~s,~ bi\la:dc:e.,· 

sheet. on December 3·1, 19:77 ~ttached:t~·,the appl~e~tio~ a~::"'EXh:ib,i~":' ;'A"~' : 
" : ,';' 

is suramarized as fo:tlows·:: 

... ,' 
'" " 
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Assets 

Current assets" 
carrier operating equipment-net 
Intangibles 

Total 

, ~ " 
~:. '" ,'. \ 

' .. 
" '\ J' 

,,. ", 

$, S63~745' 
·~o--:,·· 

Liabilities and capital. 

current liabilities,. 
Equipment obligations 
Other liabilities: 81747, '.-.,.... ' 

Common stock'. and: .surplus 621 490' ... --r ~' . 

Total $;1,26&,98:2' -
, '. ',., " .. ',\' \'.," "" 

. ",. , 
~, ~ 

.: '. 
',',' 
d" "~-'I • ',', ", •• I " 

A£ter completion of the.proposed transacition;MetroPolitan's 

current ratio.will be 1.7 to l-and,itwill'have"w~ik~g:6apital"~f' 
, ., .,' - .,. ,I' 

$404,835. Considering. the open account advancest6;:stoc:-kliol'ders: 

as part of stoc:kholderequity, MetroPolitanwoaid;then;have:'~ll~t< 
'. ' I" .' ., , '. '" " ~. ' 

worth of $421,.490. Submitted· with the; application was: an. '.appraisal 
'),1 . :, . .' . I . ",' ", .. T.'· / ' ,: '" t " .' '.'<.~' , 

of tangible property, made by Sam L. Ra:trier,' who. has' been: engaged' 
. .' ....• . -', . ..,.-.' .'."" ." .• : "'i' :':" . 

in the purchase and sale' of equipment and merohandise, for.~.a,·peri()d: '" 

in ex~ss of thirty ye~s andsaidappr~isal'of-,tan9ibl~,pro~rti.· 
evinces :a true <Joing busine'ss· value ·of·.· such tangiblep;opertY··b;',. 
an. amount exceeding'book ~lue' in the S'I:Im of $5.lS;167~,'Add:tn~ .. :,:' 

I! . . . ",.,' . I' " < ' • :." .,'~ • ,\./, I· 

this amoun1: to the stockholders, equity inclut1ing $421.,.490,. shows' , 
I I • "" r.' " II' , 

a real net worth for all practical purposes of Metropolitan:",in: .the . ' . 
total sum of, $936-,.597,., '. . ., ..... >'.~,',: .•. 

. :.' .. """. ,I:>:, 
• "-"'< ".' .,': ",. 
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A pro forma, balance 5hoetofMetroPoli~angivi:ng.'~ffoct 
to the pro~sed' transaction is:sUIr.marized ,~s£6i~.Ows: 

Assets 
Book:: i

,' 'R~al, , 
Net'.Worth;;·. Net,' worth:: 

cash 
Trade receivables 
Other 

, $" 'lS3:~:84i,; r $':~~3:;;8,43<: ':, 
'. '666.,;':tl:9.' '.. . 666.~~:l:19':~~."; , 
, 14a:~;618:-r:'«, .: 104$;61:8:·:,:, ' . 

Carrier ,equipment (net) 
·wa:ehouse. equipment (net)' 
Intangibl'es :: 

.' 2~;268:": . . '. 209;:,i:SGa:~:'i" 
': 33:~776.;< .,,36S.~:28~f':: . 
, . 38: ';'3:SS';' . ,.., 3'S; ;3:58';' " __ =--.t..;' ::.::.;=-:> . ,. ,. "':<'. '. 

$1 '066'>98~>: ~1'SS'2>6s9<; , 
, r .:'.,: ,,': _ I r .~~':~'.: " ,. 

, ,";.. ,: '.',. .' ': ~' .':.~ 'i/' 

'Total 

, Book '..... ,'Reax;';',', 
Net, worth' ::': Networth-~.: . ' . 

. . 
," 

Liabilities and 'capital' 
CUrrent liabilities 
Other·' . 
Open aecountadvances 
capital, .stock 
Treasu:ry shares:' 

$ 563;74S~ .•... .$' S63:~i.4S:··· . 
Sl)7,47;,~", '. 8f:~;747;7."'" 

.' 68S.;900<' , '688:;,:900::::;,: .;,; 
·1~.,:.,3.'30.·,:.·.:·.:~> " ,1l:,~::S3'0~:"', 

" • ,,~ j , \'J • ,. • ) .' 

2&~~&7'O,,:.',~· 26~~··,67.0"··" 
'. :.- / ' ' , .~. :."" ,.:' ~j' •• '.' capital surplus (retained 

earnings.) . . , . 
Total· stockholdersequi ty 

(307:,410}'~' '. 207:,'&9~A:, 
(26~t410')' . 247,.697 

Total $106&:982::" ~1'S8:2;"089:':> _ t , :1 ~, C .':' , 

Shuken estimated that Metro:pOlit.~"s;,retaiIl~d:.:'e~gs: ' 
. ' :,:',' \~: "., " " , .. ' ':. " ,. . .: -: \:' .", ' Ii' . 

for the year 1978.wi11 'be equal to or greater'than:thoso' for·' the .. ' 
year 1977 in the ~um of $256,000·. . . '. :.;.' 

The Transportation Division-and the. Finance: Division ,of· 

the Commission staff have revi~ed the proposed transaction> and' 
• I " • , ~. • " , 

consider the request of ,Shuken' to- be reasonable' •.. 
After consideration the'commission finds that: 

l. Metropolitan,. through inadvertance; issued: a . 
total of' 400 'shares of· $100 par value common 

. stock per share for proper. purposes'/ without 
receiving authority from this' Commission.' . 
The issuance of these shares:. is ".roid under' 
Section 825 of the Puhlie',,·uti:ti:ties .. Code_'· 

-4 
"',,, " 
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2.. The control of Metropolitan by Shuken through· 
the "indirect aCq\1isition'· of '75 percent of 
validly issued and outstanding . common s,t.ock,o£·· 
Metropoli tan ,would not be adverse' to-the public 
interest. ' 

'l'here is no known opposition and" there: is. no reason-to, . , ' 

delay 9%'anting the relief reques:tod.. A p,ublichea;ring. :1s not, ' 
necessary .. ,J: c 

-OIl tho ~sis of the foregoing,,. the Commissionc()ncludes' 

that the applicati~n should .;:be9ranted.. The action~ taken 'herein , 
shall not be construed as a finding of the value~'Of;thec~piul';' 
stock "of Metropolitan. 

ORDER -----
1.. Metropolitan Distribution, Centers, Inc.~ on. oruter 

the effective date hereof and on or before June'30" 197.a~may' 

issue a total of 400 ~res of $100 par:. value eonUnon~tockper 'c 

sho3.re, for the 400 shares previously i~~ueo. without:'~u~ority ''.'; 
'" , .'..' ". 

from this Commission... ", 

, I' 

2.. Charles S .. Shuken may control Me'troPOli~~Di.s.trib\ltfon, ' 
Centers, I:le .. 

I 

3. ,,'l'76.is order shall become effective when Metropolitan 
Distri:but1on Centers, Inc. has paio ,thefeeprescrl.bed' by, , 

section 1904.1 of the Public Utilities> Cod~i~ which fee :t,~,$SO; .. 
Dated at San Francisco;. ca1i.f~rni'a,::' this' "7.4:', . ,d~y ." 

~ MARCH· ,",; of ___ ;":;,;,; ___ ,,, 1978,,, ", " 

<, 
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, ' ,', ~ . '" .,,' " 
".., .~',.,' "." ," .",', . . './>(~; '. ' 
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