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O~cision 931.63 JUN 21981 

BEFORE THE PUBLIC UTILITIES COY4~ISSION OF THE STATE OF CALIFORNIA 

In the M~tter of the Applic~tion) 
of TRANSPORT HOLDINGS, INC. for ) 
authority to control WILLIG ) 
FREIGHT. LINES. ) 

------------------------------) 
o ? I N ION 

App1ic~tion 60371 
(Fil~d March 19, 1981) 

Transport Holdings, Inc. (THI), ~ Oelaw~re corporation, 
seeks permission under Public Utilities (PU) Code ~ 854 to ac~uirc 
control of l-:i11i9 Preight Line~ (N'il1ig), a C~lif6rnia corporation, 
throush the purchase of ~ll of the issued and outst~nding shares 
of \-:i11ig com.'Tton stock. 

Willig is il highway common carrier. Its certific\lted rights e v.re set fort.."l 1."1' Decision (D.) 85317 Qted J.:ln~ry 23, 1976 in· Application 55946, ~ 
~c~ded March 23, 1976 by 0.85615 .:me .i'~ril 13, 1976 by 0.85696. It M$ 

authority to transport gener~1 com.'Ttoditics with the usu~l exclusions 
between most of the major cities and metropolitan areas and numerous 
intermedi~te points' of the principal highways of Californi~. It 
also held a radial highway co~~on carrier permit (File T-llS01) which 
was conv~rted to a certificate of public convenience and necessity 
issued on April 30, 1980, in GC-1S1S. Willig holds a c~rtificate 

. of public convenience and necessity (No. Me 48632 Sub 16:') from the 
Interstate Commerce Co~~ission (ICC) au~horizin9 it to prOvide trans­
portation service between points within its Ca1iforni~ authority 
and the ?h~nix-1ucson, Arizona arc~. 
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There are now issued and outstandin9 1,750 shares of common 
capital stock of willig. THl and Willig shareholders owning 
1,585 of such shares have ~ntered into an option and stock purchase 
agreement dated March S, 1981, a copy of which is att~ched to the 
application. Arrangements for the purchase of the remaining 16S 
shares are not yet final. The written agreement provides that THl 
will pay a base purchase price of $14,545,000 for all of the issued 
and outstanding shares of Willig.!/ The purchase price increases 
at the rate of 10% per annum from January 20, 1981 to elosing. At 
closing the purchase price will either be paid in cash or in 
installments pursuant to promissory notes issued by Tal and guaranteed 
by Transport Development Group, Limited (TOG), a United Kingdom 
corporation and THl's ultimate parent corporation.a/ 

THl's finaneial ability to eonsummate the purchase and 
finance the operations of Willig after the transfer is demonstrated 
by TOG's 1979 annual report. The report shows that TOG is the parent 
of some 150 subsidiary companies located in the United Kingdom, in 
Eire, on the mainland of Europe, and in Australia. They engage in 
road transport, warehousing, distribution, cold storage, export 
packing, industrial removals, plant hire, exhibitions, and the 
manufacture of steel reinforcement. In 1979 'I'DG's consolidated gross 
revenues were 248,246,000 British pounds and after tax profits were 
14,750,000 British pounds. Reports for the first half of 1980 show 
similar profitability. 

1/ We infer that the hold~rs of the remaining 165 shares have not agreed 
- to the price. '!'HI intends to purchase all of the issueo and out­

standing stock and to make Willig a wholly owned subsidiary. However, 
whether it agrees with the holder of the 165 shares or not is 
immaterial to the disposition of this application, for TEl will 
"control" Willig in either case. (§ 854.) 

~/ TEl is a wholly owned subsidiary of T.D. Finance B.V., a 
Netherlands corporation, which in turn is a wholly owned subsidiary 
of TDG. 
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Willig had ~ net worth ~s of Occemb~r 31, 1980 of 
$17,591,176.18 and gross and net oper~ting revenues of $2$,575,587.01 

and $877,014.41 (after tax) respectively.-
TH! intends to continue operations and retain existing 

management of Willig after consu~~ation of the proposed transfer. 
TBl alleges that no one other than the parties t~ the 

agreement and the remaining shareholders will have an interest in the 
application since the transfer of control will in no way affect the vi 
competitive position or operations of Willig. 

Notice of the filing of the application appeared in the 
Daily Cal~ndar and a copy of the application was sent by mail to 
California Trucking Association. No protests have been received. 

THl requests that the application be disposed of on an 
ex parte basis and that the order bc made effective the date of 

signing. 
Jurisdiction 

Although some transfers of control involving ICC certificated 

carriers arc within the exclusive jurisdiction of the ICC (49 USC 
§ 11341), where, as here, the Ilcquiring corporation is not a carrier 
and docs not control other carri~rs, then ?rccmption by the Federal 
Government is not an issue. (.;9 'OSC S 11343(a) .)~/ 

~/ P.t. 95-473; 92 Stat. 1434-1435. 
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Findings of Fact 
1. 

2. 

The transfer of control is in the public interest. 
The following order has no- reasonably foreseeable impact 

upon the energy efficiency of highway carriers. 
3. No protests have been filed. A public hearing is not 

necessary. 
4. Oue to the price escalation provision of the stock purchase 

agreement, the following order should be effective i!l'UT\edi-ately. 

Conclusion of Law 
The application should l:>e~:;:anted. 

ORO E R - - ,- ---
IT IS ORDERED that the application of Transport Holdings, 

Inc. to control Willig Freight Lines through stock purchases is 

granted .. 
This order is effective today. 
Da ted (JUN 2 1981 , a t San 

cotn."'!'ll.ssioners 


