
• I 
, 

e" 

., 

ALJ/TIM/jac ~ 

Dtxision 97~06-066 June II, 1997 

Motted 

IJUN 1 2 1997 

BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STAiE OF CALIFORNIA 
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Partnership, its certificate of public convenience and 
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othen\'ise create security interests on the property to 
be transferred. 

Application 95-1~-071 
(Filed December 21, 1995) 

Edward J. Hegaily. Attorney at Law. for Red & \Vhite 
FJeet.lnc.; Steven H. Hemlarl. Attorney at Law. for 
Blue & Gold Fleet and Blue & Gold Fl«t~ ·L.P.~ and 
La\\' Ofl1cc-s of MiitheH Chyeue. by Mitdiell Ch)'elle. 

- Attorney at. Law. for Blue &. Gold Fleet. applicants. 
Office of the Alto-mey General by John G. Donhof(, Jr .• 

Deputy Attorney General. interc-sted party. 
r..{itch Malsan\uta. (or Rail Safety and Carriers Division. 



. ( , 
ALJ/TIM/jac * 

TABU! OF CONTENTS 

Subject Page 
. ~: 

·0 PIN I 0 N ... " .. ,,,", .............................................................. , ....................... , ............ t- ........................ t ...................... 3 

I. SumnlaI)' ot DC(ision .......................................................................................................... 3 

II. i)escription of the Applicants ............................................................................................ 4 

III. O\'ervic\v of Application 95-12-071 ................................................................................. 8 

IV. Procedural Background .................................................................................................... 9 

V. 'fhe Settlement Agreement. .............................................................................................. 12 

VI. Standard of Review for the settlement Agreement. ................................................... 14 
A. Fitness of Crowley and Blue & Gold L.P •. ;.-... ;.~.-........................................................ 16 

1. Position of the Parties ................................ , ............................................................... 16 
2 .. DiS(ussion ............................................................. : ............................ .;, .............................. "'- ..... 18 

B. Affect of the Settlement on Compelition ........................................... : ............. ; .......... 19 
1. Position of the Parties ........................................................................................... : .... 19 
2. Discussion .................................................................................................................... 21 

C. Issuance of Debt and the Encumbrance of Utilit}' Property .................................... 25 
1. Position of Applicants ................................................................................................ ~5 
2. Dis(ussion .............................................. ; ...................................................................... 26 

VII. Conclusion ....................................................................................................................... 31 

VIII. Compliance with PU Code Sfftion 311(d) ................................................................. 3i 

Filldings of Fact ............... 4"" •• ~110 ..... "" ............................. 1III.1III ............. l1li ................................... 32 

ConclllSiOJ1S of ta\v ......... " ... OJ", ................................................ "' ............................................. III ................... .................... .38 

ORDER ......................................................................................................................................... 40 

Attachment 1 

Attachment 2 

Attachment 3 

·2· 



A.95·12-071 ALJ/TIM/jac 

• BIlle &. Gold L.P. will use the $25~,OOO in debt for the (ollowing 
purposes: (1) purchase the R&\V Fleet's assets and Op('f(ltions 
specified in the Scttletncnt tor $16,100,000 in c.lsh; (2) pay 
$3,690,000 in legal and other costs associated with the purchase of 
R&\V Fleet assets and oper .. ltions; (3) buy-out the lease Oil two 
vessels acquired from R&\V Fleet and rc-engine these two v('5$('ls at 
a cost $2/905,()()(); (4) refinance $1,260,000 in existing B&G Fleet 
deblj and (5) obtain $1,000,000 in working capital. 

This decision grants applicants' request to engage in the above series of 

transactions on the condition that Blue &. Gold L.P. shall not raise r .. ltes for (erry sen'ires 

in order to rccovet costs for interest and depreciation associated with the excess of the 

purchase price of R&W Fleet assets over their book value. 

II. DescripUon of the Applicants 

R&\V FJeet is a California cOrporation that operat(>s as a vessel comrnon tarrier 

under the jurisdiction of the Commission. The stock of R&\V Fleet is owned by 

Crowley Maritime Sen'ices which is a wholly owned subsidiary of Crowley Maritime 

COrpOration. R&\V Fleet operates 10 ,'esscls which it uses to provide the following 

services. 

• Ferry service (con\nluler, mid-day, and weekend) between Tiburon on 
the one hand, and the Ferry Building and Fisherman's \Vhar( in So,n 
Francisco on the other hand. 

• Ferry service between Fisherman's \Vharf on the one hand, and 
Sausalito, Angel Island, and Akatraz Island (Alcatraz) on the other 
hand. 

• On-call water taxi ali.d transportation of property. 

• Regulated and nonregulated charters. 

• Unregulated Bay sightseeing tours. 

\Vith rninorexceptions, all of R&\V Flee't's assets are used to provide both 

regulated and nonregulated services. The book value of R&\V Fleet's assets at the end 
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OPINION 

I. Summary Of DecisIon 

. This decision conditionally appro\'~s an all-part}' setll~rnent (Settlement) 

between the Attorney General of the State of California (Attorney Gener,,) and the 

applicants Red and \Vhite Fleet, Inc., Blue« Gold Fleet, and Blue & Gold Fleet, L.P., 

(collectively referred to as "applicants"). Under the terms of the Settlement, applicants 

seck authority to ~ngage in the following series of transactions: 

• Red and \Vhite Fleet, Inc., (R&\V Fleet) will transfer its oper,'ting 
authorities for water taxi and transport of property b)' vessel to 
Crowley Launch and Tugboat Co. (Crowley), an affiliated entity. 

• R&\V Fleet will sell most of its assets and operations to Blue & Gold 
Fleet (B&G Fleet). 

• B&G Fleet will then transfer all 01 its assets and operations, 
including those acquired irotn R&\\' Fleet, to Blue & Gold Fleet, 
L.P. (Blue & Gold L.P.). 

• To preserve competition in the San Francisco Bay (Bay) tour and 
ferry markets, R&\V Fleet wlll dh'esl to Fisheml<'ln'S \Vhar( Bay 
Cruise CorporatioR1 an indepei'ldent third party, the trade name 
"Red and \Vhite,1J three vessels, and Pier 43~ 1/2 at Fisherman#s 
\Vharf. 

• Blue & Gold L.P. will issue a promissory note in the amount of 
$24$)0,000, obtain a revolving line of credit in the amount of 
$1,000/000, and deliver stock warrants to pmchase 12-1/2% of the 
equity in Blue & Gold L.P. To secllre its debt, Blue &. Gold L.P. will 
encumber all of the assets acquired from R&\V Fleet and B&G Fleet. 

-3-
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8&G Fleet leases Pier 39 in Fishcrn\an's \Vhar( (rom the Port o(San Frdncisro to 

provide Ba)' tour and passenger ferry services (see Figure 1). In addition, B&G Flct-t 

uses the "public· Pier 1/2 adja«,nt to the Ferry Buildini and facilities loc,Uoo at various 

other points, Including Angellslartd, Oakland, Alameda, and Vanejo~ For 1996, B&G 

Fleet had a net loss of $263,132 on total revenues o( $8,160,596" The book value of B&G 

Fleet's assets at the end of 1996 was $4,167,153.$ The total number of passengers carried 

t.' by B&G Fleet duting1996 was 1,122,000.' 

Blue &. Gold L.P. is a Delaware limited partnership authorized to transact . 

business in California·. Blue"& Gold L.r. is an affiliate of B&G Fleet and will aSsume the· 

assets and services of B&G Fleet. Like B&G Fleet, Blue & Gol~ L.P. is oWned by Pier 39 
. ," --

Limited Partnership \\'hich also owns the PIER 39 Complex at Fisherman's \Vharf. 

• B&G Fleet's intome statement for 1996 shows "extraordinary losses" totaling $3-12,109. 
Without these losses, B&G Fleet's net income for 1996 would have lx"'('n a positi\*c $78,977. 

5 The book value of B&:G Fleet's property and equipment at year-end 1996 was $2,169,831 

'During 1996 UtG Fleet's ferry service carried 60% of all paSSengers; untegulated Bay tour 
carried 38% of the passengers; and tharters carried 2% of the passengers. 
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of 1996 was $17,230,150,' During 1996, R&\V Fleet c<uried 2~.662 passengersl and 

earned a net income of $2,771,664 on total revenues of $19,126,122. 

R&\V Fleet leases Piers 41 and 43~1/2 in Fishetman·s \'/had from the Port OfS.111 

Francisco (see Figure 1). Pier 41 is used by R&\V Fleet to provide ferry sen'ice to 

Akatraz, while Pier 43-1/2 is used to provide both Bay tour and regulated ferry 

services (or routes other than to/(IQm. Akatraz. In addition to its own facilities in 

Fisherman1s \Vharf, R&\V Fleet has ~~~_to the "public" Pier 1/2 adjacent to the Feiry 

Building (Picr 1/2), and todOckiIlg (aciliti&)f\ Tiburon, Sausalito, Angells!and, 

Alcatraz, Oakland, Vallejo, Stockton, and Sa~~nel\!o. R&W Fleet's \vater taxi service is· 

cond uctcd from· Pier 54 south of the Bay Bridge. . ~~ .~, 

B&G Fleet is a California cOrporation that is owned by Pier 39 Limited 

Partnetship. B&G Fleet operates as a vessel common cclirier under the jurisdiction of 

the Commission and uses six vessels' to provide the following $etvices: 

• Ferry Servi& beh\'een the Alameda Gateway in Alameda and Jack· 
London Square at the Port of Oakland (Alameda/Oakland) on the 
one hand, and Pier 1/2 and Pier 39 in Fisherman's \\'harf(Pier 39) on 
the other hand. 

• Ferry serVice beh\'een Vallejo on the one hand l and Angel Island and 
Piers 1/2 and 39 in San FranciS(o on the other hand . 

• Chartered and scheduled Day sightseeing services. 

! The book value of R&W FJeet's property and equipment at year-cnd 1996 was $4,784,676. 

J During 1996 R&W Fleet's Alcabaz service carried 51% of an passengers; other ferry ServiceS 
(,Mried 35% of the passengers; Bay tour carried 14% ot the passengers; and water taxi carried 
no pas..c:;engcrs. R&W Fleet did not provide passenger (ounts for its chatters. 

J B&G Fket owns (our vessels and operates t\"O more under contract, one each fronl the City of 
Alameda and the City of VaJlejo. In 1997 Vallejo will take deli\'ery of two new 300-passenger 
catamarans which B&G Fleel expects to operate under contract with Vallejo .. 
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A.95-12-071 AtJlTlM/jac * 
III. Overview of Application 95-12..()71 

In Application (A.) 95-12-071, applicants rcqu~sted authority to consummate a 

transaction composed of three parts. First, applicants sought authority pursuant to 

§§ 851 et seq. and 1009 of the Public Utilities (PU) Code' (or B&G Fleet to purchase for 

$20.5 million in cash almost all of R&\V Fleet's assets, services, and authorities to 

opcr,lte as a v('ssel common carri~r. \Vith minor exceptions, no liabilities were to be 

transferred. The only aSSets, services, and authoriti~s t6 be retained by R&\V Fleet were 

those associated with watet taxi and tr.msport of ptoperty. 

&--cond, applicants sought authority pursuant to §§ 851 et seq. and 1009 t6 

transfer all of B&G Fleet's assets, sen'lces, and operating authorities to Blue &:Gold L.P., 

including those that B&G Fleet had acquired (rom R&\V Fleet. Blue & Gold L.P. woutd 

continue the regulated and unregulated scn'ices provided b)' R&:\V Fleet and B&G 

Fleet. 

. Finally, applicants Sought authority pursuant to § 816 et seq. to issue a 

promissory note in the an\Ount o( $26.4 million and to encumber property in order to 
provide collatetal (or the promissory note; The $26.4 million was to be used by Blue & 

Gold L.P. to purchase R&,\V Fleet assetsl refinance exbiing B&G Fleet debt, Illake capital 

improvemenls, and use for working capital. 

Applicants asserted that thercis no possibility that the "transfets and transactions 

for which authority was sought would have a significant adverse effeCt lIpon the quality 

of the elwironment. 

As described elsewhere in this de<:ision, the authority sought in the application 

\,'as substantially altered by the Settlement. 

7 .-
All references are to the PU Code unless otherwise stated. 
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IV, Procedural Background 

A.95-12-071 was jointly filed by R&\V Fl~t, B&G Fleet, and Blue & Gold L.P. on 

D~mbcr 21, 1995. Timely protests to the application were filed by Inlandooatmen's 

Union of the Pacific (IBU)l and Harbor Bay ~faritime, Inc. (HBr-.t).' 

A prehearing conference was held by assigned Administrative Law (ALJ) 

Kenney on March 27, 1996, during which HB1\f,IBU, and Hornblower.Yachts, Inc. 

(Hornblower)>> filed appearances. On May 7,1996, Hornblower withdrew its 

appearance and stated its support for the proposed transaction. 'The ilext day,lBU 

withdrew its protest and expressed support (or the proposed lransaction.1l 

Opening testimony was filed by applicants and HBM on l\.iay 8, 1996. 

Subsequently, HBM, B&G Fleet, and the City of Alameda (Alameda)U entered into an 

agreement that provided HBr-.t with access to Pier 43-1/2 in Fishe~an's \Vharf for 

regularly S(heduled (erry service, charters, and special cruises in return (or HBM's 

withdrawal of its protest. on ~1a)' 16, 1996, HBM withdrew its protest and 

recommended that the Con\mission approve the application. HB?\1's withdrawalle(t 

the appJicants as the only parties to the proceeding. 

Applicants filed reply testimony on May 17, even though HB~1, the only other 

part}· filing opening testimony, had effectively withdrawn its testimony. One day of 

evidentiary hearings Was held on June 3, 1996. At the evidentiary hearings, a new 

"BU represents the non-managen\ent employees of R&\V Fleet. IBU aJso represents the 
deckhands of B&G Fleet for its ferry service behvcen VaUejoand Pier 39. 

, HB~i provides ferry servi,cc between the Harbor Bay Ferry Terminal in Alameda and Pier 1/2 
in San Francisco. 

W Hornblower provides dinning cruises and charter services from Pier 33. 

n IBU reached an agreement with applicants that IDU members "'ould be employed by Blue &: 
Gold L.P. once the application is approved (TR I, p5). 

11 The Cit)' of Alameda is the lead agency for the ferry service between San Francisc:o and 
Alameda/Oakland for which B&G Fleet is the contract operator. 
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app(\u"nre \\',1S filed by Ad\'cnlurc Cat.n During the evidentiary hearings, Ad\'enture 

Cat pr(>S('nted oral comments opposing the appJimtion and asked the ComJl1ission to 

gr,1nt Adventure Cat aC«'SS to docking facilities in Fishcinlan's '''harf. 

Opening briefs were filed by applktmtsand Ad\'entureCat onlune 17. 1996, and 

reply briefs were Cited on June 26. The case was submitted upon the receipt of latc-filed 

exhibits on Jul)' 17, 1996. 

On September 24, 1996, the Attome}' General filed a petition for leave to 

intervene in opposition to A.9~12-071. In his petition .. the Attorney General alleged 

that the merger of R&\V Fleet with B&G Fleet would adVersely affect competition in the 

markets served by these two companies. The Attorney General's petition '\\'as granted 

in an ALJ ruling dated October 2 .. 1996. 

On September 26, prior to the issuance of a proposed decision .. the applicants 

filed a petition to set aside submission of this proceeding in order to provide time lot 

applicants to resoh'e the issues raised by the Attorne}' General without the necessity of 

litigating those issues. The petItion to set aside submission was granted in an AlJ 

ruling dated September 30, 1996. 

The applicants and the Attomc)' General were able to r('ach a settlement 

agreement (Settlement) which they submitted for the Commlssion#s approval on 

February 18, 1997." Prior t~ fil5ng the Settlement, the settling parties conlpJied with 

Rule 51 pertaining to settlement agreements. 15 In particular, the st!ttling parties 

n Adventure Cal provides Bay tour and charter services Crom a pier located south of the Bay 
Bridge. 

H Rule 51.2 of the Comnussion's Rules of Practice and ProCedure (Rule) requires a settlement to 
be submitted no later than 3() days (ront the last date of hearings (the Settlement \\'as 
submitted more than eight months after the last date of hearings). Howe\'er, this 
reqUirement was waivoo b)· the AL} pursuant to RuteSl.lO ina ruling dated March 3, 1997. 

Ii RuleS1 does not apply to vessel Common ('airier pioct>edings. On February 18, 1997, the 
applicants and the Attorney General med a joint motion asking that Rule 51 be applied to 
their sett!ement agreement. The motion was granted by an ALJ ruling dated March 3, 1997. 

- 10-
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con\'(mcd a conference (or the purpose of discussing the Scttlement on F('bruary 6, 1997. 

Prior wrinen notice of the date, time, and place of the conference was furnished on 

January 28, 1997,10 Adventure Call the only other part)' to the prorecding. 

On February 20, 1997, Adventure Cat reached an agreement with the applicants 

which allowed Ad\'cnture Cal to rent a slip at Pier 39. On February 21, Adventure Cat 

withdrew its app<'ar,lnce and expressed its support (or A.9S .. 12-071. Ad\'enture Cat's 

withdrawal IcCt the Attorney General and the applicants as the only parties to the 

proceeding. 

On January 27, 1997, a motion was filed by the Concemcd Red &. \\'hite Fleet 

Emp)oyres (Employees) for leave to intervene tor the purpOse of opposing the 

application. Applicants filed a response opposing the Employees' motion. On 

February 27, 1997, the assigned ALJ issued a ruling that denied lhe Employees' motion 

to inter\'('ne, but also encour"lged the Employees to submit their views to the 

Commission. The Ernplo)'ees filed a second motion to intervene" and hold evidentiary 

hearings on May 13, 1997. A joint respOnse opposing the rnotion was filed by 

applicants and the Altome)' General. The Employees' second motion was denied in a 

ruling by the aSSigned AL} dated May 23,1997. 

In two letters dated l\iarch 13 and April 14, 1997, the Employees filed comments 

expressing their view that the Settlement is not in the public interest and should not be 

approved. Rebuttal to the Employees* ton'Ul'lents was submitted by the Attorney 

General in two letters dated l\farch 21 and April 22, 1997. 

After filing the Settlement, applicants nlade several additional submissions (or 

the purposes of (I) updating the record to reflect the e((cds of the Settlement and 

(2) providing infomlation requcsted by the ALJ regarding the Scltlemcnt.u The 

U The Employees" first motion to intervene was signed by nine individuals, \vhile their second 
motion was sutlOUtted on behalf of ten individuals. 

17 The last submission of applicants was 6n May 16, 1997, and contained the Declaration of 
Thomas C. Escher reg.udiilg the finandal and technical qualifications of the new Competitor, 
Fisherman"s Whad Bay Cruise Corporation. 
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Attorney G('ner,ll also submitted a dedar,lUon by its expert witness in support of the 

Settlement. 

On April 16, 1997, HBM submitted a letter stating that Fisherman's \Vharf Bay 

Cruise Co., the enlity purchasing Pier 43·1 /~ under the Settlement, would not allow 

HBM access to Pier 43·1/2 as contemplated by the agreement signed by HBM, B&G 

Fleet, and Alan\cda on ~fay 15, 1996. HBM nO\\' requests that the Commission provide 

HBM with the same or equivalent acceSs to Pier 43·1/2 as afforded in its agreement 

with B&G Fleet. The Attorney General opposes HBM's request for access to Pier 43 .. 

1/2, and suggests that HBM instead look to Blue &. Gold L.P. to provide HBM with 

access to Fisherman's \Vharf at Piers 39 or 4t 

During the ptoceeding se\'eralletters were received from individuals opposed to 
A.95-12-071. Several government entities also \,'totc letters. In general, the go\'ernment 

entities arc either neutral towards A.95-12-071 or support the Seulen\ent. 

v. The Settlement Agreement 

The Settlement" resolvE'S the Attorney General's concerns about the 

anticompetltive inlplications of B&G Fleet's acquisition of R&\V Fleet while still 

allowing R&\V Fleet to sen its assets. The Settlement aC\."Omplishes this by modifying 

the t~ansacHon proposed in A.95-12-071 so that R&\V Fleet will divcst Some of its assets 

to a new competitor who will use these assets to ronlpete with Blue & Gold L.P. The 

new competitor, identified as Fisherrnan#$ \Vha'rl Bay Cruise Corporation, Was 

appro\ped by the Attorney Gener .. ,) and is unaffiliated with the appJicants. 

Among the R&\\, Fleet assets to be sold to Fisherman's \Vharf Bay Cruise 

Corporation are three \pesseJs, R&\V Fleet's leasehold interest in Pier 43-1/2, and the 

name, trademark, and colors of "R&\V Fleet. It The~ assets will be sold for $3,600,000 in 

c.lsh and had a book value of $347,086 as of December 31, 1996. Along with the 

aforen\entioned assets, the new competitor will also acquire R&\V Fleet's Bay tour 

II The Settlement is appended to this decision as Attachment 1. 
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oper,ltions.1t Fisherman's \Vharf Bay Cruise Corpor,ltion dOC's not pr('S('nUy hold and 

",.iIlllot purchase (rom R&\V Fleet any Commisston cerlific,lte of public convenience 

and mxC'ssity (CPCN) and, at the time of purchase, will not conduct an)' business 

rC'guJatcd by the Con'lmission. 

The R&\V Fleet assets to be sold to B&G Flrel under the Settlement include seven 

vessels and R&\V FI~t's leasehold interest il\ Pier 41. These assets will be sold (or 

$16,400.000 in cash and had a book value of $i,549,572 as of December 31, 1996. Along . 
with the sale of the aforementioned assets, R&\V Fleet will also transfer its regulated 

passenger (erry operations to B&G Fleet, including ferf)' service to Atcalraz Island. 

Since the Settlement requireS the sale -of the "R& \V Fleet" name to the new 
competitor instead o( being retained by R&\V Fleet's walet taxi and property businesses 

as conten\p)atcd in the application, the Settlement seeks authority to transfer R&\V 

Fleet's " .. ater taxi and property operating authority to a sister corporatioll .. Crowley.N 

No \'essets will be tr.lns(erroo to Crowley.ll 

The final portioll of A.95~12-071 affected by the Settlement is the amount and 

purposc of the debt that applicants seek to issue. More specifically, applicants noW 

request authorit}, to issue $25,50(M)OO in debt instead of the $26,4001000 requested in the 

application. ll1ereCorel while the purchase price of the R&\V Fleet assets to be acquired 

by B&G FIret dccreaSt.--d by $4.1 million (from $20.5 million to $16.4 nlillion)1 the amo'Unt 

of requested financing has decreased by only $0.9 nlillion. The primary reasons for the 

relatively small de('fe.lsc in the financing is that Blue &. Gold L.P. is noW asking for a 

n The three v<'SSC)s to be sold to Fisherman's \Vharf Sa)' Cruise Corporation are U.S. Coast 
Guard ccrtWoo and suitable for providing U.lY tour services. 

N Crowle}' is a California Corporation. 

21 When A.9S-12-071 was filed, R&\\, Heet was using three vessels to provide water taxi service. 
However. in 1996 R&\V Fleel sold the three vessels. Notwithslanding the sale of the-se 
vessels, applicants still request the transfer to Crowley of R&\V Fleet·s CPCN to provide water 
taxi service and transport of property. 
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$1.0 million rc\'olving line of credit that was not sought in the application; and the 

restructuring of the d~al as a result of the SeUlement has resulted in an additional $2.25 

million in costs (primarily for Jeg-ll fres, loan fees, and interest r.lte protection costs). 
'-

VI. Standard of RevIew for the Sottlement Agreement 

Rule 51.1 sets forth the standard for e\'aluating settlenicnts. In particular, Rule 

51.1(e) requires that the Commission shall not appro\'e a settlement unless the 

settlement is: (1) reasonable in light of the whole record; (2) consistent with the law; 

and (3) in the public interest. 

The Settlement is supported h}' e\'ery party in this proceeding, thus making it 

"all-party setttement.1I In 0.92-12-019, the Commission stated its wiHingness to acrept 

an all-party settlement as meeting the requirements of Rule 51. 1 (e) if the all-parly 

settlement satisfies each of the following lour conditionsu
: (I) The settlement 

commands the tmanimous sponsorship of air active parties to the proceeding; (2) The 

sponsoring parties are fairly reflective of the affected interests; (3) No tern\ of the 

settlement conlravenes statutory provisions or prior Commission decisions; and (4) The 

settlement conveys to the Commission suf(ident infomlation to permil it to discharge 

its future regulatory obligations with respect to the parties and their interests. 

In the instant proceeding, we lind that the sponsoring parties do not fairly reflect 

aU affected interests since no sponsoring party reflects the interests of HBM, an entity 

whose interests are plainly aff(>(:ted by Settlernent.n Therefore, our review of the­

Settlement must bypass the conditions we established in 0.92-12-019 and focus directly 

on whether the Settlement satisfies the criteria of Rule 51.1(e). 

Our determination of whether the ScUleinent satisfies the Rule 51.1(e) criteria 

must be m.lde in the context of the ultimate issue before tiS in this procreding. that is, 

12 46 CPUC2d53S,550-551. 

U Although the Ernp}o)'ccs express concern about the public·s interest in competitioIl1 the public 
interest was fairly represented in this pr()('Ceding by the Attorney General. 
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whether to appro\'e the tr<lnsfer of R&\V Fleet assets and services to Bluc & GoJd L.P. 

Our duty to appro\'e or disapprovc of the proposed transaction is rooled in the 

following $('CHons of the ru Code: 

Section 851: No public utility .. shall seJJ,lcasc, assign, 
mortgage, or otherwise dispose of or encumber the whole or 
an)' part of its:;.pJant, system, or other property necessary or 
useful in the performance of its duties to the publit, or any 
(ranchise or ~rmit or an)' right thereunder, nor b}' any means 
whatsoe\;er, ,dlte<:tly or indired}y, merge or (Onsolidate 
its ... pJant, sys~en\ ofotherptoperly, or franchises or permits or 
an)t part thereof, with any other public utility, without first 
having secured (rom the commission an order authorizing it to 
do so. 

, Section 854(a): No person or corporatioIl ... shall mergc, acquire, 
or control either ~ir~tly or indirectly' any public utility 
organized and doing business in this state without first securing 
authorization to do so from the commission ... Any merger, 
acquisition, or control without that prior authorization shall be 
void and have no effect.u 

Secti6nlOO9: Any right; privilege, franchise, or permit held or 
obtained by any perso'n or corporation lor the operation of vessels 
between points in this State may be sold, assigned, leased, 
transferred, or inherited as other property, onl)' upon authorization 
by the commission. 

In order to decide whether the SeHlement meets the standards of Rule Sl.l(e), \ve 

will first determine whether Crowley is fit to assume R&\V Fleet's operations pertaining 

to water taxi and transport of property by vessel; and whether Blue & Gold L.P. is fit to 

acquire the other regulated services of R&\V Fleet. If the answer is in the affirmative, 

wc will then examine wheth~r the Settlement adversel}' affects competition in the 

markets scf\'ed h}' R&\V Fleet and B&G Fleet. Assuming the Settlement does not 

adversely affect competition, the final matter is whether to approve the applicants' 

24 §§ 85-l(b) and (c) do not apply to vessel common carriers .. 
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requ('st to issu(' debt and encumber utilit}, properl)' in order to finance th(' proposed, 

transaction. Each of th('se issu('S will be addr('Ssed in th(' same ord('f as just listed. 

A. Fitness of Crowley and Blue & Gold L.P. to AcquIre the Assets and 
SetVices of R&W Fleet 

1. Position of the Parties 

AppHcants assert that Crowley is fit to assume R&\V Fl~t's CPCN pertaining to 

water taxi and transport of property by vcsscl. According to applicants, R&\\' Fleet's 

parent corporation, Crowley l\'fanrie Services, Inc. has been engaged in the sin\ilar but 

unregulated businesses of ship assist and bunkering on the Bay since 1892. 

Applicants also (ontend that Blue &: Gold L.P. is (it to acquire the R&\V Fle-et 

assets and authorities specified in the Scttlen\enl. Upon consummation of the proposed 

transfer, applicants state that Blue & Gold L.P. \\'ill ha\'c adequate manpower, 

equipment, and facilities to keep its fleet oper.llivc and safe. Applicants note that B&G 

Fleet has over 15 yeats experience in the passenger vessel h.usiness on the Bay, and is 

and will be in full conlpliance with Commission and Coast Guard safd)' regulations. 

Applicants state that Blue &: Gold L.P. has the financial abilit}, to provide the 

current services offered by R&\V Fleet and B&G Fleet. To support this assertion, 

applic.lnls provided financial projections which show that under existing rates, the 

combined operatiOlls of R&\V Fleet and B&G Fleet will geller.lle sufficient revenue to 

cover all expenses, selvice debt obligations, and earn a reasonable profit. 

Applicants believe that Blue &: Gold L.P.'s fitness to acquire R&\V Fleet's assets 

and authorities is demonstrated by B&G Fleet's history of improving service to the 

public. For example, B&G Fleet has bc<'n able to increase patronage on its Vallejo and 

Alam~da/O.\kland routes by increasing marketiJlg efforts and service reliability. The 

success of the Alameda/Oakland ferry ser\'icc has resulted in demand exceeding 

supply to the point wherc B&G Fleet has had to leavc people on the dock during 

stlmmej months and holidays. \Vith the acquisition of larg('r R&\V Fleet vessels, Btue & 

Gold L.P. believes it can continue the growth trcnd experienced (Wer the last several 

years_ 
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In contr,lst to B&G Fleet's sue<-~ss with its (Nry rout('s, applicants slate that R&\V 

FI('Cl's Tiburon and Sausalito f('ccy servi('('S have been plagued by C\luipm~nt failur('s 

and service reliability problems. According to applicants, Blue & Gold L.P. will 

reestablish equipment and service reliability on the Tiburon and &1usalito routes by 

installing nc\,," engines in R&\V Ff('('l's two catamarans. 

Applicants assert that the dh'eshlH.'nt of assets to Fisherman's \Vharf Bay Cruise 

Corporation will not affect the ability of Blue &: Gold L.P. to provide ser\'k~s to the 

public. According to applicants, Blue &: Gold L.P. will still operate a fleet of 13 vessels 

which will be more than adequate to pr()\'ide all current regulated and non-regulated 

services operated by R&\V Fleet arid B&G Fleet.~ In addition, Blue &: Gold t.P. will still 

possess Piers 39 and 41 which ha\'c sufficient capacity for the services that Blue &: Gold 

L.P. will provide (rom Fisheinlan's Wharf. 

After the Settlement was submitted, three cities wrote letters in support of the 

agreement. Alameda and Tiburon suppert the Settlement on the basis that it wlU result 

in the re-engine of two vessels, and, consequently, improve the quality and reliability of 

(erry service to these cities. Vallejo states that approval of the Settlement is essential to 

the success of h ... ·o new Vallej()-own~i catamarans that will soon enter $en'icc. 

According to Vallejo, th'e two catamarans, due to their sizc, can only access Fisherman's 

\Vharl using piers owned by R&\V Fleet. Since Vallejo's ferry service is operated by 

B&G Fleet, Vallejo states that the sale of R&\V Fleet to Blue & Gold L.P. is necessary to 

ensurc Vallejo's ferry service to Fisherman's \Vharf. Vallejo also states that it has 

federal funds to constnrtl a new Pier 43 for pubJic ferry servicc in Fisherman's \Vharf, 

but that no dear right-of-way for thc new pier will exist until the sale of R&\V Fleet to 

Blue &: Gold L.P. is concluded. 

15 Blue & Gold L.P. will alsO own but not operate a 14'" vessel acquired from R&W Fleet (i.e., the 
Royal Knight. 
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2. DIscussion 

In any proceeding invoh'ing a change of utilit)' ownership, whether by nicrger, 

acquisition, roorganization, or otherwisc, our prhl\ary rcsponsibilit}, in re\'iewing the 

proposed transaction is whether the public will benefit from the transaction.~ This 

responsibility means ensuring that the new operator is fully re~,dy t() perform its public 

utmty duties at reasonable rates and in a competent manner.11 

Crowle}', through its affiliation with R&\V Fleet, has a long history of pro\'iding 

regulated sen'ices. In addition, another Crowley affiliate has been operating vessels on 

the Bay (or mote than a century. Because of this depth of experience, we are confideIit 

that Crowley is (it to assume R&\V Fleet's CPCN pertaining to water taxi and transport 

of property by vessel. 

B&G Fleet is also an experienced proVider of vessel COOlmon carrier services, and 

has a trdck record of satisfactory service to the public. Indeed, B&G FJeees record of 

sen'ice to the public is superior to that of R&\V Fleet. For example, the Cit)' of Vallejo 

states that there has been a considerable improvement in ferry service to the city since 

B&G Fleet took over the service (tom R&\V Fleet in 1994.28 Gh'cn B&-G Fleet's 

demonstrated ability to serve as a vessel comm.on carrier, we find that Blue & Gold L.P. 

is (it to acquire the passenger ferry routes of R&\V Fleet. 

\Ve also conclude that th~ divestiture of assets to the new competitor willlea\'e 

Blue & Gold L.P. with sulfident equipment to carry on with the vessel Coni.mOn carrier 

acti\'ities presently conducted by R&\V Fleet and B&G Fleet. 111ere(orc, the R&\V Fleet 

assets to be di\'ested are not necessary (or Blue & Gold L.P. to perfOnll its duties to the 

public. 

s 0.9-1-O1-{).11,53 CPUC2d 116, at 119. 

V 0.90-07-030, miinro, pp. 3-4. 

u Application, Ap~ndix M. 
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Although we find tllat Blue & Go1d L.P. is compelC'nt to acquire R&\V Flcct's 

CrCN Cor passenger ferry routes, \ ... ·e have reservations about Blue & Gold L.P.'s abilit}, 

to operate R&\V Fleet's services al rat('s that arc reasonable. OUf concern is discus..<:<.'d 

elscwhere in this decision. 

\Ve now turn to the ('Heel of the Settlement on competition for both the regulated 

and unregulated services o( the applkants. 

B. Affect of the Settlement on Competition 

1. Position of the Parties 

Applicants assert that Blue &. Gold L.P.'s acquisition of the majority of R&\V 

Fleet assets and operating authorities will have negligible ant!competitive effects. For 

regulated servi«s, applicants argue that each indi\·idual ferry route on San Francisco 

Bay operates in a different market from every other ferry route since the ccoss-elasticity 

of demand beh ... ·een ferry routes is tninuscule. Applicants further argue that 

competition (ron" other tr\odes of transportation, such as private automobiles, Bay Area 

Rapid Transit (BART) .. bus (ornpanies, and van pools, will prevent Blue & Gold L.P. 

from earning monopoly profits. Applicants also state that Blue « Gold L.P.'s power in 

ferry markets will be further checked by public regulation, such as that exercised by the 

Commission, and by the threat of new entry into the market. 

To support their assertion that the proposed trc'UlSaction will not adversely affect 

competition, applicants note that neither the United States Department of Justice (DO)) 

nor the Federal Trade Commission (FTC) have expressed concern regarding possible 

anticompelitive elfeds of the proposed acquisition. Both agendes were notified of the 

proposed merger as required by the Hart-Scott-Rodino Antitrust Improvements Act of 

1976 (HSR Act).~ 

29 The HSR Act requires that prior to consummating aaluisitions exceeding a C€rtain sizt> .. both 
the acquiring firm and the acquired firm must (1) provide the FTC and the Db} with 
specified infon'nation regarding the proposed transaction; and (2) Observe a specifiC waiting 
period before consummating the acqUisition (15 U.S.c. Section 18(a». 
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The Attorney General belie\'es that three distinct markets arc aff('(ted by the 

merger of R&\V Fleet with B&G Flret: (1) ferry rout($ between Bay Area cili(>s; (2) the 

Alcatrdz (erry route; and (3) the unregulated Bay tOllr market. The Attorney Gener.,. 

slales that theoriginaUy proposed transaction would ha\'e created a ncar mOl\opol}' in 

the Fisherman's \Vharf market (or Bay tours and eliminated the onl)' operator like1}' to 

be in a position h;) compete for the Akatraz ferry route or the various municipal ferry 

franchises. 

The Attorney General states that since the terry routes are regulated services, the 

Attorney General's Office focused on the untegulated Bay tour n\arket." According to" 

the Attorney Genera) .. the critical asset neCessary (or a competitor in the Bay tour 

market is a docking facility located within Fishernlan's \Vharf that is of sufficicnt size to 

serve thousands of passengers per day. The Attorney GenE-ral believes that Pier 43-1/2, 

which is to be di\'ested as part of the Settlement, meets that need. The Attorney 

Genetal further states that the VeSsels to be divested ate designed for the tour and terry 

routes currently served by the R&W Fleet, thus allowing the new competitor to begin 

oper~ltions immediately. The Attorney Genecdl also belic\'es it is important that the 

R&\V Fleet trade nan\e and colors will be divested since these assets will ronfer instant 

publk recognition and goodwill to the new competitor. Finally, the Attomey General 

believes that the divested assets may provide the basis for a conlpetitot capable of 
. 

competing with Blue &. Gold L.r. for the Alcatraz and other ferry routes. 

HB~{ Wed testimony opposing the application on the basis that it WQuld provide 

Blue & Gold L.P. with a rnonopoly on docking faciUties in Fisherman's Wharf and 

thereby result in Blue &. Gold L.P. having control of the Bay fenJ market. After filing 

its testimony, HBM reached an agreemcnt with B&G Fleet that resolved HBM's 

conccms by prOViding HB~i with docking rights at Pier 43-1/2 in Fisherman's \Vharf. 

The agreement termh\ated if and when a public ferry docking facility became available 

in the Fisherman's \Vharl area. 

On April 16,1997, H8M submitted a letter stating that Settlement has result~ in 

e lIBM being denied access to Pier 43-1/2. as required by its agreement \vith B&G Fleet. 
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Therdofe, I IBM requests thallhe Commission allow 118M to ha\'e the same or 

equi\'alent ac«'ss to Pier 43-1/2 as provided in its agtcement with B&G Fleet. 

. The EnlpJoyces assert that the Senlemcnt should not be appro\'cd since thc}' 

believe it \'.'i11 result in Blue &. GoM L.P. obtaining a monopol}' in each of the three 

distinct markets affected by Settlement: (1) the Bay tour tnarket; (2) the passenger ferry 

market; and (3) the Akatraz Island shuttle service market. To support their assertion, 

the Employees point out what they believe to be erroneous and contradictory 

statements Inade by the Alt6ntey General in support of the Settlen\ent.~ The 

Ernployccs a1so present se\'eral reasons why the new eritra~t will not be a viable 

competitor to Blue « Gold L.P. in any of the three markets affected by the Settlement. 

Prior to the Settlement, a letter was received from the General Superintendent (or 

the National Park Service. In his letter, the Superintendent states that the National Pink 

service has reviewed the application as it relates to Alcatraz (erry service, and the 

National Park Service is confident that Blue & Gold L.P. IIwill nolbe in a position to 

eliminate con\petith'e bidding (or the Alcatraz (erry service, nor be in a position to 

dictate (ares, services, or any other aspects of the (Akatraz) contract." 

2. Discussion 
In determining whether the Settlement is in the public interest} we havc an 

obligation to consider the Settlemenes impact on competition in hoth regulated arid 

unregulated markets.31 \Vc agree with the Attorney General that there are three 

markets pOtentially affected by the merger of R&\V Fleet with B&G Fleet: (I) passeilger 

(erry sen'icc beh~een cities, (2) ferry service to Alcatraz Island, and (3) Bay tour. 

~The AttorneyCenetal in his lettet of April22) 1997, as-.'Ccts that there arc no errors in his 
statenlents made in support of the Settlenlent. 

1I "A dear tine of ('asCs specifieS that competition is one of the factors bearing on the exercise of 
this Commission's discfetion .• ~ThI~ is frue regardless of whether the effect is 
intrastate .. .interstate ... ot foreign." (0.91-05-028, 40 CPUC2d 159, 179.) 
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The p"lssenger ferry market consists of ferry roules bctwC'Cn 5.11l Fr,'\ncisro and 

variolls dties. Each route is usually served by one provider operating lander an 

exclusive contract with a municipality.~ Thus, "competition" in the passenger ferry 

market consists of bidding for municipal contracts. 

The Akatraz market consists of passenger ferry service to Akatraz Island 

National Park. This service is currently provided by R&\V Fleet from Fisherman's 

\\'harf under a 15-year exclusive contract \\'ith the National Park Service. SinCe this 

contract is due to expire at the end of 1998, #lcompetiti6n" in the Altatraz market 

consists of bidding for the ne\\' contract to prOVide lerry service to Akatraz beginning 

in 1999. The Alcatraz market is significant since it is the largest and most lucrati\'c lerry 

route on the Bay . .n 

The final market potentially 'affected by the Settlement is the Bay tour market 

which consists of sightSeeing excursions along the Bay. The Bay tour market is 

dominated by R&\V Fleet and B&G Fleet since most passengers for Bay tours arc 

carried on R&\V Fleet and B&G Fleet vessels embarking from Fisherman's \Vhad. 

However, there are also several smaller providers of Bay lour services, ir\dudin~ 

Ad\'enture Cat and Hornblower Yachts. 

\Vc find that the Settlement does not ad\'ersely affect the fundamental 

competitive balance in the passenger (erry; Akatrazi or Bay tour markets. Current1}', 

each of the three markets is dominated by R&W Fleet and/or B&G Fleet. As a result of 

the Settlement, there will still be two potential''brand·name'' competitors)t for the three 

)l Golden Gate Transit (GGT) uses its own vessels to provide ferry service between Marin 
County and San Francisco. GGT is restricted by its charter to pro\'iding service between 
Marin and San Francisco. 

13 Applic.lnts believe that feny serviCe to Akatr.lz is a noruegulated ser\'i~. Since the 
Commission CPCN issued to R&\V Heel includes ferry service to Akatraz, this decision 
assumes that ferry service to Akatr"z is under Commission jurisdiction. 

)t Although applicants intend to change the nan\e "Blue and Gold Fleet" to "Blue & Gold L.P./I 
this will not significantly alter the underlying bi.lnd name oft'Blue and Gold." 
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markets. Furthermof(" the Scnlenlt'nt has no a((cct on the number Of capabilities of 

other competitors for the passenger (ellY, Alcatraz, and Ba)' tour markets.» Finall}', the 

Settlement has no affect on competitive altemali\'es for passenger ferry, Alcatraz, and 

B.1Y tour scr\'ic~. For example, passenger (erry service will sUU compete with other 

modes of transportation (cars, bust's, BART, etc.); and the Alcatraz and Bay tour 

services will still compete with a m)·riad of other tourist attractions (e.g., Pier 39, CabJe 

Car rides, bus tours, museums, and mOle distant attractions such as MUll \Voods, . 

Sausalito, and Jack london square). 

\Ve recognize that the settlement promises librand-namell conlpetition onl)' in 

the Bay tour market and not the passenger ferry and Akatraz markets. But e\'en tOday 

there is no guarantee of competition betwee-n R&\V Fleet and B&G ·Flect (or the 

passenger ferry and Alcatraz markets. For example, R&\V Fleet did not compete with 

B&G Fleet (or the Alameda/Oakland terry contract when it was put out to bid in 199.J.~ 

In (>sscnce, the Settlement preserves the status quo in the passenger ferry and Alcatraz 

markets by sustaining the existence of two potential'1>tand-name" competitors with 

the same whetcl\"ithal to compete in these markets as existed prior to the Settlement. 

The only significant difference in the passenger ferry, Alcatraz, and Bay lour 

markets under the Settlement is that the t\\i6Iong-eslablishoo brand-name competitors 

will switch places in terms of theil assets. Mote specifically, H&\V Fleet will switch 

from owning two piers and 10 \'essels to (Wining one pier and thn"e vessels; while B&G 

Fleet will experience almost the opposite cUect, going (com one pi~t and (our vessels to 

lS Competition in the passenger ferry market is not confined to R&\V Fleet and B&G Fleel since 
HBM is also a competitor in this nurket. For the Bay tour markel, there are sc\'eral 
competitors OCsidcs the applicclnts, including Adventure Cat and HornbJower Yachts. For 
the Akatrdz market, the Jetter fron'\. the Su~rintend(-nt of the National P~rk Service states 
that ferry Service to Alcattazcould be provided from points other than FisherCl'lan's Wharf, 
including from property owned by the Park Secviee in San Francisco and Marin Counties. 
Acevrdingly, R&\V Fleet's and U&G Fleers pOsSession of the piers in Fisherman's Wharf does 
not necessarily make them the only bidders for the Alcatraz ferry contract. 

:<6 Exhibit 10. Attachment 7. 
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two piNS and ten \'esS(')s. \Ve do not find that the competitors' switching plares in 

ternlS of their assets will not ad\'erscly affect competition. 

Although applicants provided in(ortnation demonstrating that the new 

competitor has sufficient financial and technical r(>S()\trces to be a viable competitor 

against Blue &: Gold L.P.,)1 we must assunle the possibility ()f circumstances (c.g., going 

out of business) that might compel the new competitor to dispose of some or all of the 

"di\'estcd" assets it acquired from R&:\V Fleet. Under such circumstances, the dh'estec.i 

as.st'ts may wind \lp in the hands of Blue &. Gold L.P. which, depending on the 

conditions at the time, CQuld be contrary to the intent of the SCttleinenl. Accordingly, 

we shall requite Blue &: Gold L.P. to notify both us and the Attorney General if it 

acquires any ()f the R&\V Fleet vessels sold to the new competitor and/or acquires a 

leasehold (or other ownership interest) in Pier 43-1/2. Upon receiving this notice, we 

shall take such action as we deem appropriate and necessary to prote<t the public 

interest. 

\Ve arc not persuaded by HBl,,1 that applicants should be ordered to provide 

HBt--f with access to docking facilities in Fisherman's \Vha"rf. HBM's request is prenlised 

on the tr.msadion originally proposed in A.95-12-071 which HBM beJieves would have 

given Blue & Gold L:P. an unasSailable monopoly on ferry routes due to its control of 

docking facilities at Fisherman's \Vl1arl. However, the basis for HBM's request has 

disappeared as a result of the Settlement which keeps both R&\V Fleet and Blue & Gold 

L.P. in Fishennan's \Vharf, each with its own docking facilities that can be used to 

provide passenger ferry service.3S Further, HUM's request should eventually be 

rendered n'I.ool by the construction of the new "public" Pier 43 by the City of Vallejo 

and the Port of San Fr.lncisco. 

N Declaration of Thomas C. E.<;cher, dated May 13, 1997. 

J.S Applkants demonstrated that the new competilor has adequate capacity at Pier 43-1/2: to 
simult,meously provide both Bay tout and regulated passenger ferry services (Third 
Submission, pp. 2-3, Appeildites 1 and 2). 
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C. Issuance of Debt and the Encumbrance of Utility Property 

\Ve previousl)' determined that Blue &. Gold L.P. is (it to acquire R&\V Fleet and 

that Blue & Gold L.P.'s acquisition of R&\V Fleet is not a threat to competition. \ Ve now 

turn to Blue &. Gold L.P.'s request to issue debt, stock warrants, and encumber utilit}t 

properly in order to finance the transactions proposed by the applicants in the 

Settlement. 

1. Position of Appllcants 

Blue & Gold L.P. states that it has arranged with GE Capital Corporation for a 

credit facility of $25,SO(M)OO composed of a promissory ('tote in the amount of 

$24,,500,000 and a revolving lineaf credit in the amount M$l,OOO/OOO. The prOCeeds 

from the debt arc to be used for the fo)}owing fi\'e purposes: (1) purchase the R&\V 

Fleet assets and operations spedti~ in the Sett~ement (or $16,400i)OO in cash; (2) pay 

$3,690,000 in l~Bal andothet costs associated with the purchase of R&\V Fleet assets and 

operations; (3) buy-out the lease on two R&\V Fleet catamarans and ie-engine these two 

vessels at a Cost $2,905,000; (4) refinance $1,260,000 in existing B&G fleet debtj and (5) 

obtain $1,000,000 in working capital to fund the combined operations of R&\V Fleet and 

B&G FJret.li To prOVide collateral for the debt, Blue & Gold L.P. seeks authority to 

encumber all of the assets acquired IroIll R&\V Fleet and B&G Fleet. Of the $25,500,000 

in tota.l debt, Blue & Gold L.P. states that only $4,936,176 relates to scrvires subj&t to 

Commission regulation.u 

The promissory note of $24,500,000 is (or a term of 72 months and will have an 

interest rate, at Blue & Gold L.P.'s option, of either (a) a floating rate equal to the 

london Interbank Offering Rate ( LlBOR) plus 3.85% per annum or (b) a fixed rate 

)j Although applicants' proposed use of the debt prOCeeds sums to $25,255,OCIO, or $245,000 
short of the amount of debt (or which applicants &.oek Commission authOrity, the discrepancy 
is de minimis. 

a:! Applicants state that sinre mOst of their f(~\'cnue is (rom nonregu1ated operations, most of the 
propo~ debt is likewise earmarked (or nonreguJatoo purposes. 
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equal to LlBOR plus 3.95%. A linal balloon payment equal to 35% of the principal 

amount is due at the maturity of the Joan. 

The $1,000,000 revolving line of credit wilt incur the loHowing rale of interest 

and f('(;'s: (a) LIBOR plus 3.85% per annum on the amount borrowed; (b) 1/2 of 1% per 

annum on the average unused daily balance (payable monthly); and (e) an annual 

Commitment Fcc of $25,000. Principal and interest on the anlotmls bor'ro",ed arc to be 

repaid monthly o\'er the five-year term of the loan. 

In order to obtain debt financing, Blue & Gold L.P. will prOVide GE Capital 

Corporation with detachable warrants to purchase 12-1/2% of the equity of Blue & 

Gold L.P. 

Blue & Gold L.P. provided financial projections to demonstrate that the 

combinoo operations of R&\V Fleet and B&G Fleet will generate sufficient cash flow to 

cover operating costs, service the debt obligation, and enable a reasonable profit. And 

even though Blue & Gold L.P. is purchasing R&\V Fleet assets at a price substantially 

above their book value, applicants state that there will be no increase in fares to tecO\'cr 

the exct>ss of the purchase price of the assets o\'er their book value. According to Blue 

& Gold L.P., rate increases are only contemplated to ieco\'er inflationary growth in 

operating costs that occur after the time of the purchase. 

2. Discussion 

Blue & Gold L.P. seeks Ollr authority to issu~ debt, stock Warrants, and encumber 

property pursuant to §§ 816-830. Section 816 authorizes the Commission to supervise 

and regulate public utilities· power to issue stocks, bonds, and other securities, or to 

create liens on utilil}' property. Section 817 prescribes the purposes for which stocksl 

bonds, and other securities can be issued. Sections 818-825 generally prescribe the 

mann~r and (orm of Commission authorization which must be obtained before a utility 

may issue stocks, bonds, or engage in other securities transactions. Sections 826-827 

discuss sanctions for noncompliance with these code provisions. Section 8~8 indicates 

that the State is not liable for payment resulting from any seCurities transactions of a 

public utility. Section 829 provides for the conditions under which the Conlmission 
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may grant exemptions from compliance with the provisions of this article. &clion 830 

r('(}uires public utilities to obtain Conllnission authorization before assuming at\y 

liabUity as guartlntor, surety, or otherwise. Although Blue & Gold LoP. did not seek 
authority to encumber assets pursuant to § 851, this law is nonetheless applicable since 

it requires a utility to oblain the Conm'lission's authorization prior to encumbering its 

property necessary or useful in the performance of its duties to the public. 

\Ve find that Blue & Gold LoP. has demonstrated a need (or $25,500,000 from 

external sources in order to finance the transaclioIlS and operations proposed in the 

Settlement. In determining whether to grant Blue & Gold L.P. authority to issue debt, 

stock warrants, and encumber utility property in order to obtain $25r500,OOO, we must 

address six issues. First, Blue & Gold LoP. intends to use most of the debt proceeds for 

nontegulated purposes. The purposes (or whiCh utilities may issue debt are spedfied in 

§ 817, and these purposes do not include the financing of nonregulated activities. On 

the other hand l § 829 provides us \\·ith discretion to grant exemptions (ront § 817 when 

such exemptions are in the public interest. In the case of Blue « Gold LoP., it would be 

unreasonable to withhold authorization to issue debt (or nonregulatcd purposes since a 

substantial portion of Blue & Gold LoP.'s business is nonregulated. AccordinglYJ we 

shall authorize Blue & Gold LoP. to issue debt (or nonregulated purposes pursuant to 

our authority under § 829.41 Our authorization. in no wa}' implies possible 

indemnification by ratepa)'ers in the e\'ent Blue & Gold L.P. is not successful in its 

unregulated activities.t2 Any losSes resulting frorn nonregulatcd activities shall be 

borne by Blue & Gold LoP.'s shareholders. 

II \Ve ha\'c pre\'iously used this discretion to authorize utilities to issuc debt and equity 
S€<urities for nonregulated purposes (see, for example, D.96-04-06-I and D.90-01-052}o 

C Blue &. Gold L.P/s aHocation ()f debt betwE.'en regulatoo and nonregulated purposes includes 
the presumption on applicants' part thal we ha\'c no jurisdiction over ferry S(;r\'ice to 
Altatraz Island. OUf authorization (or Blue« Gold L.P.'s to issue deht sh6uld not be 
interpreted as our conclusion that ' ... ·e havc no jurisdiction over Alcatraz ferry service. 
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The scrond issue is whether it is appropriate for Blue &. Gold L.P. to encumber 

properly used (or reg\.llatcd purpoS£'s in order to SC<'ure debt issued for nonregutated 

purpoS('s. In deciding on this issue, we note that virtually all of Blue &. Gold L.P/s 

property will be used to provide both regulated and nonregulatcd services, thus 

making it impossible for Blue &. Gold L.P. to avoid encumbering utility property to 

secure debt intended for nonregulated putpoS('s. Accordingly, we shall use our 

discretion under §§ 829 and 853(b) to pen'nit Dlue &. Gold L.P. to encumber its property· 

(or the purpose of obtaining debt to be used (or nonregulaled purposes. Ho\\,cver, as 

required by § 8.SI, Blue &. Gold L.P. shail not sell any property nc«?ssary or useful in the 

performance of its duly to the public in order to repay debt without first obtaining our 

authority to do so.· \Ve consider an of the assets (or \\'hich appJicants Seek auth6rity 
. . 

under §§ 851 and 1009 to sell and/or transter from R&\V Fleet and B&G Fleet to Blue &. 

Gold L.P. to be property necessary or useful by Blue &. Gold L.P. in the performance of 

its duties to the public. 

The third issue concerns Blue & Gold L.P.'s paying $16,400.000 to acquire R&\V 

Fleet assets with a book \'alue of $4,549,572. The excess of the purchase price over book 

value means that Blue & Gold L.P. will have higher interest ati.d deprecation costs than 

did R&\V Fleet (or the 5.1me asSets. Ultimately, Blue &. Gold L.P.'s higher costs may 

cause it to rai~ fates for ferry services in order to recoVer these costs. To prevent this 

from occurring, we shaH allow Blue & Gold L.P. to issue debt only on the conditiol'l that 

Blue & Gold L.P. agrees to not rdise r,lles for ferry services in order to recover costs 

associated with the excess of the purchase price of R&\V Fleet assets over their book 

\'alue. This condition is consistent with our long-established pr.lcticc that utility assets 

arc to he valued at depredated original cost at the lime such assets are first dedicated to 

public scrvice.u Our condition shall remain in cUed (or as long as Blue & Gold L.P.'s 

o D.88-11-059 (29 CI)UC2d 635.6-10) and D.9-l-02..().1S ($3 CPUC2d 287, 290). 
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cost of service is used as the basis (or setting f\1h."s.u To ensure compliance with our 

condition, BJue & Gold L.P. shall maintain ac('Ounting r('('{)rds that enable the re,ldy 

identification of the book \',1Iue of R&\V Fleet's assets at the time of their purchase by 

B&G Fleet. Blue & Gold L.P. is also pJaC\.--d on notice that this dcdsion docs not find that 

Blue & Gold L.P uses of the debt proceeds are ncressar)' or reasonable for ratemaking 

purposes. These issues are normally tested in general rate cases or other ratemaking 

prOCC<'dings. 

The fourth issue concerns Blue & Gold L.P.'s request to cstablish a revoh-ing 

credit facility in the amount of $UlOO,OOO (or use as working capital. Section 818 

prohibits utilities from using debt to fund operating expenSes unless explidtly 

authorized by the Commission. \Vc find that Blue & Gold L.P. has deil\onstrated a need. 

for ' ... ·orking capital, and we shall accordingly grant its l'equestto establish -a revolving 

credit facility of $1,(X)(),OOO to use as working ('apital.~ However, Blue & Gold L.P. is 

placed on notke by this decision that the proceeds from the other debt and equity 

approved herein shall not be used (or general corporate purposes. 

The fifth i,ssue concerns Blue & Gold L.P.'s intention to use 100% debt financing 

to purchase R&\V Fleet assets and operations. This WQuld result in Blue & Gold L.P.'s 

capital structure changing fron) B&G Fleet's current 32% €quit}' and 68% debt to 7% 

If The rates (or sOn\e ferry routes have been set baSed on the ferry operator's cost of service 
(D.94.()..l-Q76), while in other instances (erry operators have simply filed tariUs containing 
rates that were negotiated bch"een the ferry operator and a municipality (D.95-10-012). Our 
condition that Blue &. Gold LP. shall exclude (rom its rates the interest and depredation costs 
associated with the ex~"'$S 01 the purchase price of R &. W Fleet's asSets (Wei their book value 
applies to all rates under our jurisdiction, whether set directly by us or via n€.'gotiations with 
municipalities. However, our rondition shaH not apply t6 (ares for service to Akatraz Island 
since the Nalionall'ark Servire is confident that applicants will not "be in a pOSition to 
dictate f.u~, services, or any other aspects o( the contract" (letter of October 4,1996, fcoin th~ 
General Superintendent of the National Park Service). 

t5 \Vc routinely grant utilities authorization to issue re\'ol\'ing debt (or usc as working c.!lpitaJ 
where th(>fe is a demonstrated need to do so (0.96-02-069, D.95-10-002, 0.94:-10-028, and 
D.91-07-0.38). 
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cquit)· and 93% debt-IS In the past we have discour.lgcd high-debt financing due to the 

finandal risks inherent in such financing arrangenlents.t1 Blue & Gold L.P.is placed on 

notice that we do not find in this dccision that its capital r.llios arc nccessaf)' and 

reasonable (or r,ltemaking purpoS("S. Thrse issues are normally tested in gener." rate 

(\lSCS or other ra!emaking proceedings_ 

The final issue concerns whether Blue & Gold L.P:s·financing package complies 

with the conlpetiti\'c bidding rule set forth in Commission Resolution No. F-616. Sincc 

Blue & Gold L.P.'s financing package was privately placed with a specific lender, we 

find that it meets the fo)Jowing criteria stated in Exhibit A to Resolution No. F-6t6 for 

our granting an exemption from the competitive biding rule: "Securities privately 

placed with specifi~ lenders and bank term loans obvjously must be negotiated ... tt is 

reasonable that' these types of debt instruments should be exempt ftom the Competitive 

Bidding Rule.~" 

If Blue & Gold L.P. agrees to not raise lares for (erey services in order to re<:oVer 

costs (or interest and depredation associated with the excess of the purchase price of 

R&\V Fleet assets o\'et their book value, We wiJI grant Blue & Gold L.P. authority to 

issue debt and warrants in accordance with the terms and conditions contemplated in 

the application as modified by the Settlenlenl. IE Blue & Gold L.P. accepts our 

~ Submission of Apl)lkants tQ Update the Record in A.95-12-071 Pursuant to Administrative 
Law (udge's Ruling 01 September 1996 Granting Petition to Set Aside Submission. Exhibits 
OOandPP . 

• , Even though we have discouraged high-debt financing, we ha.ve still authorized the issuance 
of debt under such circumstances (0.93-12-0141 1993 Cat PUC LEXIS 7(1). 

U Since the warrants to acquire 12-1/2% of Blue & Gold L.P/s equity are part of the terms and 
Conditions of the debt fjnancing package, we shall consfder the warrants as part of the "debt 
instrument (that) should be exempllrom the Competitive Bidding Rule/' 
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conditional authorization, Blue &. Gold L.P shall remit (('('s totaHng $18,750 as required 

by § 19O-t(b}.tl 

VII. ConclusIon 

Rule 51.l(e) states that we shall only appro\'e a settlement that is (I) reasonable 

in light of the whole record, (2) consistent with the law, and (3) in the public interest. 

\Ye find that the Settlement is reasonable in light of the whole record and co)\sistent 

with the law. Howc\'er, to ensure that the Settlement is in the publ~c interest, ,,,'e shall 

appro\'c the Settlement onl}' on the condition that Blue & Gold L.P. shall not raise faies 

for passenger ferry service to recover interest and depreciation costs aSSOciated with the 

cx('('ss of the purchase price of R&\V Fleet assets o\,er their book value.s" 

\Vith our oneconditlon, we shall authorize Blue & Gold-L.p:pursuant to §§ 851 

et seq. and 1009 to purchase ot otherwise acquire those assets and operating authorities 

of R&\Y FJE."et and 8&G Fleet specified in the 5eHlement. lVe shall also authorize R&\V 

Fleet to transfer its\\'ater taxi and property authorities to Crowley; and to divest to 

Fisherman's \Vtlar( Ba}t Cruise Corporation those assets set forth in the Settlement 

which arc currentl), used by R&\V Fleet in the pro\,isiol\ of public utility service. The 

Ii Section 19M(b) states as follows: . "The oommlssion shall ... roUed the fOllowing fees ... For a 
certificate authorizing the_ issue of bonds, notes, or other evidence of indebtedness, h,"o 
dollars ($2) for each one thousand dollars ($1.000) of the fare value of the authorited issue Or 

. (raction therrof up to one miUion dollars (Sl,OOO,OOO), one donar ($1) (ot each one thousand 
dollars ($I.O<Xl) oVer one iniJHon dollars ($l,COO.OClO) and up to ten million dollars 
(S10,OOO,OOO), and fifty cents ($0.50) (Or each one thousand dollars (Sl.OOO) o\;er ten million 
dollars (S10,OCO,OOO)." Section 1904(b) atso states tha t "no lee need be paid on such portIon of 
any issue as may be used to ..• take over, refund, discharge, Or retire ... evidence of 
indebtedness on which a fee has theretofore been paid." Ao.-ordingly, Blue & Gold LP. shall 
not be required to pay a fee on that portion of debt authorized herein that is used to retire 
B&G 1-1eet debt if a fee was pre\'iously paid on the &..<tG Flret debt. 

- . 

so Rule 51.7(3) states as follows: ''The ConUnisslon may reject a ... settlernent ... whene\·er it 
determines the .•. settlement is not in the publIc interest. Upon rejection of the settlement, the 
Commission may take variolls stepsl tnduding ... (proposing) altemati\·c terms to the parties 
to the settlement which are a6:eptable to the Commission and allow the parties reasonable 
Hn\e ''''ilhin which to aCCept such terms or to request other retiet.n As discussed else, ... herc in 
IWs decision, applicants accepted the Commission's condition (or approval of the Settlement. 
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crCNs (or Crowle}' and Blue &. Gold L.r. MC appended to this dC'Cision as Attachments 

2 and 3. \\'e shall further authorize Blue &. Gold L.r. to i~ue debt, warrants, and 

encumber properly pllrsuanl to §§ 816 ct. seq. and 851 et seq. \Ve find that there is no 

possibility that the transactions we approve herein will have a: significant adverse effect 

upon the quality of the environment. 

\Ve see no reason to dela}' the e((('(th'e date of this decision. 

VIII. Compliance with flU Code Section 311{d) 

The propOsed decision of the ALJ \\'as issued on May 23, 1997, in accordance 

with § 311 (d) and Rule 77. t. Once an ALYs proposed decision is mailed, § 31 t(d) 

requires the Commission to wait 30 days before issuing its final decision, except that the 

3O-day period may be reduced or ~o\'ah'ed by the Commission in an unforeseen 

emergency situation or upon the stipuhliion of aU partieS to the proceeding. 

On Ma}f 28, 1997, the Attorney General and the applicants filed a stipulation in 

which all the parties waived the 3O-day \..,·aiting period required by § 311(d) as ,,"ell as 

their right to file comments on the proposed decision as allowed by Rule 77.2. The 

parties submitted their stipulation in order to {adlitate the Commission issuing its 
decision at the earliest possible date. Since no (on\ments were received, we are issuing 

the decision as proposed after correcting certain errors and making other 

nonsubstanti\'e changes. 

On r-.·lay 29, 1997, Blue and Gold L.P. submitted a letter stating its acceptance of 

our condition for our approval of the Settlement, that is, Blue and Gold L.P. agreed not 

to raise the fares for passenger ferry service in order to recO\'er interest and 

depredation costs aSSO('iated with the excess of the purchase price of R&\V Fleet assets 

o\'er their book valuc. 

FindIngs of Fact 

1. A.95-12-071 was jointly filed by R&\V Fleet, B&G Ficct, and Blue &. Gold L.P. on 

December 21, 1995. 

2. Notice of A.95-12-071 appeared in the Daily Calendar on December 28,1995. 
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3. R&\V Fleel and B&G Fleet areCa1ifomitl corporations that oper~ltc as \,('sse) 

(omn\on carriNS under the jurisdiction of the Commission. 

4. Blue & Gold L,P'I a Delaware limited partnership qualified to lransact busin('ss in 

California l propoS('s to operate as a \'('ssc) common ctUrier subject to the jurisdiction of 

the Commission. 

5. Crowley is a California corporation that propos('S to operate as a v('SSe) common 

carrier under the jurisdiction of the Comrllission. 

6. InA.95-12-071., applicants requested authority pursuant to §§ 851et seq. and 1009 

to Sell most of R&\V Fleet's assets and Commission operating'authorities to B&G Fleet 

(or a price of $20,500,000. All of B&G Flet't's assets and operating authoritiesl including 

those acqUired from'R&\V Fleet} were then to be transferred to BIlle & Gold L.P. 

Applicants also requested authority pursuant to § 816 et seq. to issue a pron\issory note 

in the anlount of $26.4 million (or the purpose of: (a) financing the purchase of R&\V 

Fleet assets and operating authorities by B&G Fleet; (b) installing new engines on two 

vessels acquired by D&G Fleet from R&\V Fleetj and (c) use as working capital. 

7. Timely protests to A.96-12-071 were filed by IBU and HBM. 

8. A PHC was held on l>-farch 27, 1996, during which appear.1I1<X's were file b)' HBM, 

IBU, and Hornblower. 

9. Hornblower alld IBU withdrew their appearances on May 7 and l\fay 8, 1996, 

respettively. \Vhen withdrawing their appearances, both parties expressed sup pert for 

the appJication. 

10. Written testimony was filed by applicants and HBM on l\fay 8, 1996. 

11. On l-.fay 15, 1996, HB~ft B&G Fleet, and the Cit}, of Alameda signed all 

agreement that prOVided HBM with docking rights at Pier 43-1/2 for regularly 

scheduled ferry servicel chartersl and special cruises in return for HBM's withdrawal of 

its protest. 

12. On l\fay 16, 19961 HB~f withdrew its protest and recommended that the 

Comrnission approve the applkatioll. 

13. Applicants Cited repl}' testimony on l\tay 17, 1996. 
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14. One day of e"idcntiary hcarings was held on June 3, 1996. 

15. At the evidentiar), hearings, Ad\'enture Cal filed ali. appear.,nce and prC'Scntoo 

oral comments opposing the application and recommending that thc Commission gr~u't 

Adventure Cat ac<css to docking facilities at Fisherman's \Vharf. 

16. Opcning briefs were filed by applicants and Ad"cnture Cat on Junc 17, 1996, and 

reply briefs on June 26, 1996. The case was submitted upon the receipt of latc-filed 

exhibits on July 17,1996. 

17. On September 24, 1996, the Attorney GenerillliJcd a petition (or lea\'c to 

intervene to berom'e a party in opposition to A.95-12-071. The Attorney General's 

petition was granted by an ALl ruling dated October 2, 1996. 

18. on September 26, 1996, the applicants filed a petition to set aside submission of 

thc proceeding. The petitiOl\ was granted by all ALJ ruling datoo September 30, 1996. 

19. The applicants and the Attorney General entered into a settlement which they 

submitted for the Commission's approval on February 18, 1997. 

20. The settling parties convened a conference to discuss the Settlement on 

February 6, 1997. Prior written notice of the date, Hnle, and place of the conference was 

furnished on January 28, 1997, to Ad\'entute Cat, the only other party to the pr()c(>eding. 

~1. Under the tern\s of the Settlement, applicants seek Conlmission authority to carr}' 

out the following series of transactions: 

a. R&\V Fleet will sell assets to a new competitor identified as 
Fishermanls \Vnarf Bay CruiSe Corporation. Among the assets to be 
sold to the hew competitor are three vessels, I~&\V Fleet's leasehold 
interest in Pier 43-1/2, and the namc, trademark, and rolors of "R&\V 
Fleetl

• The assets will be sold (or $3,600,000 in cash and had a book 
\'alue of $347,086 as of December 31, 1996. Thc ne\\t entrant will also 
acquirc R&\V Fleet's Bay tour operations. 

h. R&\V Fleet will sell most of its assets to B&G Fleet, including 
seven vessels and R&\V Fleces leasehold interest in Pier 41. These 
assets will be sold for $16,400,000 in cash and had a book value of 
$4~9,s72 as of Decenlber 31, 1996. Alorig with the sale of the. 
aforenlentioned assets, R&W Fleet will also transfer its regulated 
passenger (erry operations, including its terry service to Alcatraz 
Island, to B&G Fleet. 
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c. R&\V Fleet will tr"nsfer its water laxi and properly opcr"Ung 
authorities to a sister corporation, Crowley. No \'('ss('ls will be 
transferred to Crowle)'. 

d. Blue & Gold L.P. will acquire aU of B&G Fleet's assets and 
operating authorities, including those assets and operating 
authorities acquired by B&G Fleet (rom R&\V Fleet. 

e. Blue & Gold L.P. will issue $25r500.000 in debt. to be used as 
fol,lpws: (i) acquire the assets of R&W Fled for $16,400,000 (ii) buy 
out the lease on two vessels acquired from R&\V FI~t and re-engine 

. these two vessels for a total cost of $2,905,000; . (iii) pay $3,690,000 in 
out-ot-pOcket costs associated with the purchase of R&\V Fleet assets 
and operations; (Iv) refinance $1,260,000 in existing B&-G Fleet debti 
and (v) obtain $],000,000 in \'''orking capital. 

f. To 5e(;ute the debt, Blue &. Gold L.P. will encumber an of the assetS 
transferred (tom B&G Fleet, including the assets B&G Fleet acquirt..~ 
from R&\V Fleet. 

g. As a condition for obtaining $25,500,000 in debt finanCing, Blue & 
Gold L.P.will issue warrants to acquire 12-1/2% of the equity of 
B&G Fleet. 

21. Aftei filing the Settlement, applicants made lour submissions for the purpose ot 

(a) updating the record to reflect the effects of the Settlement and (b) providing 

information (or the record regarding the Settlement that was requested by the ALJ.' The 

AttomeyGeneral also submitted (or the record a declaration in support of the 

Settlement. 

22. on February 21, 1997, Adventure Cat withdrew its appearance and 

recommended that the Commission approve A.95-12-071. 

23. The Employees filed two motions to intervene, the lirst 01'1: January 27, 1997, and 

the second on May 13, 1997. In their second motion, the Employees also requested 

eVidentiary hearings. The Employees' motions were denied by the aSSigned ALJ in 

rulings dated Febntary 27 and ~ia}t 23, 1997. 

24. In two letters dated r..iarch 13 and AprH 14, 1997, the Employees expressed their 

view that the Settlement is not in the public interest and should not be appro\·ed. The 
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AUonley Gener~,I, in a letters dat("({ l\iarch 21 and April 23, 1997, submitted f('hutt.,l to 

the statements contained in the Employees' letters. 

25. On April 16, 1997, HB~1 submitted a letter stating that the l\eW conlpetitor would 

not allow HBM a«('ss to Pier 43-1/2. HBM requests that the Commission allow HBM 

to have the same or equivalent access to Pier 43-1/2 as afforded in the agrccn\ent of 

May 15, 1996, signed b)' HBM, B&G Fleet, and Alameda. 

26. HBM's original request for access to Pier 43-1/2. \.,,'as premised on Blue & Gold 

L.P. acquiring a monopoly on ferry docking facilities in Fisherman's \Vharf. 

27. The Settlement does not provide Blue & Gold L.P. with a monopoly on ferry 

docking facilities in Fisherman's lVharf. 

28. CrOWley is fit to assume the Commission-regulated operations of R&\V Fleet 

pertaining to water taxi and transport of property by vessel. 

29. Blue &: Gold L.P. is fit to assur'l\e the COn'lmission-regulated operations of R&\V 

Fleet and B&G Fleet pertaining to passenger leiry services. 

30. The R&\V Fleet assets to be divested to Fisherman's \Vharf Bay Cruise 

Corporation are not needed by Blue & Gold L.P. to perlom\ its duties as a vessel 

common carrier. 

31. Circumstances may arise that compel FisherJUan's Wharf Bay Cruise Corporation 

to dispose of some or all of the assets that it acquired front R&\V Fleet as a result of the 

Settlenlen!. 

32. Blue & Gold L.P. n1ay in the future acquire some 01' aU of the R&\\' Fleet assets 

divested to Fisherman's \Vharf Ba)t Cruise Corporation as part of the Settlement. Blue 

&: Gold L.P.'s acquisition of these assets might be contrary to the intent of the 

Settlement. 

33. The Settlement will not ad\'ersely affect competition in the passenger ferry, 

Akatraz, ot Bay tour markets. 

34. B&G Fleet's purchase of R&\V Fleet assets for $16,400,000 is substantially in 

excess of the $4,549,572 book value of these assets as of December 31, 1996. 

35. Bluc &: Gold L.P. will have higher interest and depredation costs for the aSsets 

acquired from R&\V Fleet (via B&G Fleet) than did R&\V Fleet for these same assets. 
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36. Blue & Gold L.P. agreed to not r,'lise the (,ues (or ferry scrvi('('s in order to r('(O\'cr 

intC'Cest and depreciation costs associated with the cX('('$S of the purchase price of R\'-t\V 

Fleet asserts over their book value. 

37. The National Park Service states that it has adequate authority and me.'lnS to 

prevent Blue & Gold L.P. from charging unreasonable rates (or (erl)' service to Akatraz. 

38. HBM has interests that are affected. b)' the Settlement. 

39. The Attorney General and the applicants arc not (airly reflecti,'e of all interests 

affected by the Settlement. 

40. Blue & Gold L.P. has a need fot $25,500,000 in extemallunds (or the purposes set 

forth in the application as modified by the Settlement: 

41. Section 816 of the PU Code provides that a public utility is under the jurisdiction 

of the Conlmission as to the issuance of debt and equity. 

42. Blue & Gold L.P.'s request to issue debt is intended, in part, to finance activities 

not regulated b)· the Commission. 

43. The money, property, or labor to be procured or paid for by the propOsed 

financing are reasOIlably required for the purposes specified in the application as 

modified by the Settlement. 

44. The proposed debt is for proper purpoSes. 

45~ The issuancc of debt, stock warrants, and the encumbrance of utility property 

described in A.95-12-071, as modIfied by the Settlement, ""ould not be adverse to the 

pubJic interest provided that the applicants accept the condition in the follOWing order. 

46. By this decision the Commission does not find that Blue & Gold L.P.'s uses of the 

debt proceeds are necessary or reasonable for ratemaking purposes. 

47. By this decision the Commission does not lind that Blue & Gold L.P.'s cost of 

capital and/or capital ratios are necessary or reasonable (or ratemaking purposes. 

48. If Blue & Gold L.P. defaults on any provision of its financi(lg arr~mgement with 

GE Capital Corporation, the Commission does not guarantee payment or any 

inden'mificalion to GE Capital Corporation. 

49. The Settlenlent, with the nlooification identified in this order, is reasonable in 

light of the whole record and in the public interest. 
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SO. There is no possihUity that the tr.lnsaclions requ('stcd in A.95-12-07J, as modified 

by the Settlement, will have a significant adverse effcct upon the quality of the 

environment. 

51. All parlies to this proceeding have wah'cd thc30-day period specified in § 311{d) 

as well as their right to file comments on the proposed decision of the ALJ as aHowed 

by Rule 77.~. 

52. There is no reason to delay the granting of the authority requested. 

Cottclusions 01 Law 

1. To be approved, a settlement must conform to the standards set forth in Article 

13.5 of the Commission's Rules of Practice and PrOcedure. 

2. Settlenlents, whether contested or not, should be reasonable in light of the whole 

rerord, consistent with the law, and in the public intereSt. 

3. The settling partIes have complied with Article 13.5 of the Rules regarding 

stipulations and settlements. 

4. The Settlement d()('s not meet the standards lor the Commission's adoption of an 

all-party settlement set fOrth in D.92-12-019. 

5. The Settlement is reasonable in light of the whole record, consistent with the law, 

and in the public interest. -

6. Utility assets should be valued at their depredated original cost at the time such 

assets are first dedicated to public service. 

7. Blue &. Gold L.P. should not be permitted to raise (ates (or passenger ferry 

services to recover costs for interest and depredation associated with the excess of the 

purchase price of R&\V Fleet assets over their book vatue. This condition should not 

apply to Cerry service to A1catraz Island. 

S. This dedsion is not a finding on the value of the rights and properties to be 

acquired by Blue &. Gold L.P. 

9. Blue & Gold L.P. should not in the future be permitted to acquire the R&\V Fleet 

vessels divested to Fisherman's wharf Bay Cruise Corporation alld/or a leasehold or 

ownership interest in Pier 43-1/2 without first informing the Commission and the 

Attorney General. 
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10. Thl' proposed t~\lance of debt and ' ... ·arr,mts described in A.95·12·071, as 

modified by the Scttlementl is for Jawful purposes. 

11. The money, propert)·, or labor to be procured or paid for b)t lhl' proposed debt is 

reasonably required (or the pUrposes specified. Proceeds from the debt should not be 

used for purposes reasonably charged to operating expense or income ex('('pt as 

authorized by the following otder. 

12. The issuance of debt authorized herein is exempt from the requirements of the 

Commission's Competltive Bidding Rule set (orth in Resolution No. F·616. 

13. The authorization to engage in the transactions in the (ollowing order is not a 

finding on the reasonableness of these transactions for the purpose of setting rates. 

14. Applicants should pa)' the fee determined in acoordance with § 19M. The (ee 

computation will be based on the aggregate of $25,500,000 in debt which Blue &: Gold 

L.P. is authorized to incur iii the order below less any lees paid ondebt previousl)' 

issued by B&G Fleet in the amount of $1,260,000. 

15. The transactions proposed in the application as modified by the Settlement do 

not require environmental review. 

16. Crowley should be authorized to assume the public utility rights and obligations 

of R&\V Fleet pertaining water taxi and transport of property by vessel. 

17. Crowle>t should be authorized to adopt the tariff rates and schedules of R&\V 

Fleet pertaining to wat~r taxi and transport of properiy by vessel 

18. B&G Fleet should be authorized to assume the public utility rights and 

obligations of R&\V Fleet except for those pertaining water taxi and transport of 

property by vessel. 

19. B&G Fleet should be authorized to adopt the tariff reltes and schedules of R&\V 

Fleet except for those portions of R&\V Fleet' tariffs pertaining to water taxi and 

transport of property by vesset. 

20. Blue & Gold L.P. should be authorized to assume the public utility rights and 

obligations of B&C Fleet, including those rights and obligations of B&G Fleet that were 

assun'led (rom R&\V Fleet. 
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21. BJue & Gold L.P. should be authorizoo to adopt the tariff r"les and schedules of 

B&G Flee., including those portions of B&G Fleet's tariffs that were adopted (rom R&\\, 

Fleet's tariffs. 

22. The oblig<\tions of Crowley and Blue & Gold L.P. to provide the Con\mission­

regulated services (or which the)' arc granted authority by the following order should 

not lapse or expire except by a subsequent Commission order or by operation of law, . 

23: The application, as modified by the Settlement, should be granted to the extent 

set forth in the order which (ollows. 

24. The Commission ('an act 01\ this decision in leSs than 30 days following the 

issuanCe of the ALl's proposed decision 'sirtee all parties to this proceeding have waived 

the 3O-day periOd contained in § 311(d). 

25. This order should be made effective immediately. 

ORDER 

IT IS ORDERED that: 

1. The joint motion tor adoption of the settlement agreement (Settlement) between 

the Attorney General of the State of California (AttomeyGeneral), and the applicants 

Red and \Vhite Fleet, Inc., (R&JV Fleet), Blue &. Gold Fleet (B&G Fleet), and Blue &. Gold 

Fleel, L.P. (Blue & Gold L.P.), is granted. 

2. Blue and Gold L.P. shall not raise fares for its passenger fairy services in order to 

recover costs for interest and depredation aSSociated with the excess of the purchase 

price of R&\V Fleet assets over their book value althclin'le such assets are sold to B&G 

Fleet. This condition docs not apply to ferry service to Akatraz Island. 

3. R&\V Fleet, B&G Fleet, and ~lue & Gold L.P. are authorized to engage in the 

series of transactions described in the application as modified by the Settlen\ent. 

4. Blue & Gold L.P. filay issue a promissory note in the aggregate principal amount 

not to exceed $24,500,000. 

5. Blue & Gold (-,P. -may obtain working capital by entering- into a re\'olving credit 

e agreement and issuing a promissory note in the amount of $1,000,000. 
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6. Blue &. Gold L.P. mal' encumber its assets to secure the repayn\cnl of the dcbt 

authorized hf.'Tcin. 

7. Blue &. Gold L.P. may isslle stock warr,lnls to purchase 12-1/2 pt'fccnl of the 

equity of Blue &. Gold L.P. Such warr,lnts, if c)\erdsro, shall not result in a tf<lnsfer or 

control of Blue &. Gold L.P. without prior authorization of the Commission. 

S. Blue &. Gold L.P. shall apply the pr<>et.ws of the debt authorized ht'rein for the 

pu rposes set forth in the application as modified b)' the Settlement. 

9. Blue &. Gold L.P. shaH file with the Commission copies of its financing 

agrcement(s) no later than 15 days after the documents have been executed. 

10. On or before the 2SIh day of each month, Blue & Gold L.P. shaH file the reports 

require~ by General Order Ser~es 24. 

- 11. Blue & Gold L.P. shaH notify the Commission and the Attorney General before it 

acquires a leasehotd (or other (n .... nership interest) in Pier 43-1/2 and/or any of the 

R&\V Fleet vessels divested to Fisherman's \Vharf Bay Cruise Corporation. 

12. Blue & Gold L.P. shareholders shall hold Califonlia ratepayers harmless (or any 

losses frorn the unregulated operations acquired from R&\V Fleet and D&G Fleet. 

13. The corporate identification number assigned to Crowley Launch and Tugboat 

Co. (Crowley) is VCC-76, which should be included in the caption of all original filings 

with this Commission, and in the titles of other pleadings filed in existing cases. 

Crowley's Certificate of Public Convenience and Necessity (CPCN) is appended to this 

order as Attachment 2. 

14. \Vithin 30 days (rom the date of this order, Crowley shall file with the 

Commission's Railroad Safety and Carriers Division (RSCD) written acceptance of the 

CPCN granted by this order. 

15. Prior to operating any Commission~regulated services, Crowley shall file an 

advice letter containing tariffs adopting all the rates, rules, and timetables set forth in 

R&\V Fleet's filed and thell e((cclive tariff schedules pertaining to \vater taxi and 

transportation of property by vessel. Crowley's tariffs shall be eifecti\le on filing and 

shall state when St'[Vlce will start or has started. 

- 41-



A.95-J2-071 Atj/TIM/j;lC * 
16. B&G Fleet, prior to opcr"Ung any Commission-regulated sc{vices assumed (rom 

R&\V Fleet, shall file an advice lettcr containing tariffs adopting all the rates, rull's, and 

lime'at-,l~ set Eorth in R&\V Fleet's filed and then effective tariff schedules except (or 

tho..."C portions of R&\V Fleet's tariffs pertaining to water taxi and transportation of 

property by vessel. B&G Fleet's tariffs shall be effective on filing and shall state when 

service will start or has started. 
, 

17. The corpor~te identification number assigned to Blue &. Gold L.P. is VCC-77, 

·which should be included in the caption of all original filings \\rlth this Commission, 

and in the titles of other pleadings filed in existing cases. Blue &. Gold L.P.'s CPCN is 

appended to this order as Attachment 3. 

18. \Vithin 30 days from the date of this order, B1ue &: Gold L.P. shatlliJe with the 

RSCD written acceptance of the CPCN granted by this order. 

19. Prior to operating any Comnlission-regulated scrviceS, Blue &. Gold L.P. shall file 

an advice letter containing tariffs adopting all the rates, nlles, and timetables set forth in 

B&G Fleet's filed and then effective tariff schedules, including those portions ot B&G 

Fleet's tarHfscarried over from R&\V Fleet's tariEEs. Blue & Gold L.P:s tariffs shaH be 

efte<tive on filing and shall state when serviCe will start or has started. 

20. \Vithin 10 days after R&\V Fleet has completed the transact\ons for which 

authority is granted by this order, R&\V FI~t shaH notify the DIrector of the RSCD in 

\~'riling. R&\V Fleees CPCN and corporate identification numbet VCC-13 shaH be 

revoked upon the Commission's receipt of this notice. 

21. \Vithin ten days after Blue & Gold L.P.'s acquisition of B&G Fleet is completed 

and effective, Blue & Gold L.P. shall notify the Director of the RSCD in writing. B&G 

Fleet's CPCN and corporate identification number VCC-51 shall be revoked upon the 

Commission's receipt 01 this notice. 

22. Crowley and Blue & Gold L.P. shall: 

a. Comply with General Orders Series 87, 104, 1111 and 117. 

b. ~fajntaiJ\ aCcOunting re<ords in conformity with the Unitoml 
System of Accounts. 
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c. Remit to the Commission the (N'(s) required by Chapter 2.5 of the 

Public Utilities Code. 

d. Comply with all the niles, regulations, and requirements of the 
United States Coast Guard, including applk'lble Vessel Tr.lffic 
Systen\ requirements, in the operatiOJ\ of the services authorized by 
this order. 

c. Continue to operate the sen'ices authorized under this order \intil 
(O((llalty relie"ed of such responsibility by the order of this 
Commission or by operatiol\ of Jaw. 

23. The authority granted herein shaH be deemed withdrawn if the tral\~1ctions 

cont('ffiplatoo by the application, as modified by the Settlement, are not consummated 

with 12 months after the effective date of this order. 

~4. Blue« Gold L.P. shall pay a fee of $18,750 requited by_§ 1904(b). This fee shall 

be reduced by iU'}' fee(s) previously paid pursuant to § 1904(b) felated to currently 

outstanding B&G Fleet debt iruhc amount of $1,260,000. 

25. The authority granted by this order to issuc debt shall beCOIi'\C effedive when 

Blue & Gold L.P. pays the fees required by § 1904(b). 11\ all other respc<ts, this order is 

cffcdivetoday. 

26. This proceeding is dosed. 

This order is effective in\n\ediately. 

Dated June 11, 1997,.at San Francisco, California. 

- 43-

P. GREGORY CONLON 
President 

JESSIE J. KNIGHT, JR. 
HENRY M. DUQUE 
JOSIAH L. NEEPER 
RICHARD A. BILAS 

Commissioners 
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and 

and 

SETTLEMENT AGREEMENT 

THIS SETTLEMENT AGREE1-1ENT (hereinafter nAgl'eement -) is made 

entered in to as· of the 6. -lit day of r:,i.i1Iltbl<i/:.,' 199:L.. by 

among the STATE OF CALIFORNIA, acting by and hrough its 

Attorney General, Daniel E. Lungren (hereinafter the ·State n ); 

Crowley t-~aritime corpol.·ation, its subsidiaries, successors, 

agents and assigns (hereinafter ·Crowley Maritime-); pier 39 

Limited Partnership, its subsidiaries, successors, agents and 

assigns (hereinafter ·pier 39-); and Red & White Fleet, Inc. 

(hereinafter aRed & White Fleet·), a'crowley Maritime subsidiary, 

and Blue and Gold Fleet, a corporation controlled, and the 

majority of stock of which is o~~ed, by Pier 39. 

RECITALS. 

A. Through an Asset Purchase Agreement dated December 15, 

1995, entered into between the Red & White Fleet and the Blue & 

Gold Fleet, the Blue & Gold Fleet agreed to buy all or 

substantially all the assets of the Red & White Fleet (the 

nAcquisition n ). said Acquisition is scheduled to close after 

final approval by the California Public Utilities commission 

("CPUC-) of the transfer, from seller to ~uyer, of certain ferry 

service operat~ng certificates. 

B. The state. after an investigation conducted by its 

Attorney General, has concluded that the Acquisition. and the 

resulting integration and consolidation of the assets and 

operations of the Red & White Fleet and Blue and Gold Fleet 

(collectively, the "Fleets·) would tend SUbstantially to lessen 

1 
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competition and/or create a monopoly in the Bay tour and ferry 

markets serving San Francisco's Fisherman's Wharf, in violation e 
of federal and state antitrust and unfair competition law. The 

Attorney General's contentions in this regard are hereinafter 

referred to as the -State Claims.- Crowley Maritime, Pier 39 and 

the Fleets, on the other hand, maintain that the Acquisition is 

in compliance with federal and state antitrust and unfair 

competition laws. 

C. On the basis of the State Claims, 6n September 24, 

1996, the Attorney General filed a motion with the CPUC to oppose 

the Fleets' application to allow the Acquisition (-the CPUC 

Application"). The CPUC granted the Attorney General's motion to 

intervene for that purpose. The Fleets requested, and the 

Attorney General agreed, to delay further proceedings concerning 

the CPUC Application to allow settlement discussions between the 

Fleets, their parent entities and the Attorney General. The CPUC 

agreed to take the matter off calendar and await the outcome of 

the negotiations before taking the next step in examining the 

Application. 

D. The State desires to resolve the controversy on terms 

that will preserve competition among Bay tour boat and ferry 

service opel:ators in the Fisherman's Wharf area. Accordingly, 

the Attorney General has requested of crowley Maritime, Pier 39 

and the Fleets that they modify the Acquisition to allo .... • crowley 

Maritime to sell certain Red & White Fleet assets to a new 

entrant, who is not associated with Pier 3~ and is approved by 

the Attorney General, before the Acquisition, as so modified, may 

2 



A.95-12-0?1 /AIJ/TIM/Jac 
close. ATTA(HMENT 1 

E. Crowley Maritime, Pier 39 and the Fleets have agreed to 

comply with the Attorney General's request, and further, the 

parties have agreed to move the CPUC to adopt this Agreement, and 

compliance therewith, as a condition of approving the CPUC 

Application. As so conditioned, the Attorney General will support 

the CPUC Application. Neither crowley Maritime, Pier 39 nor the 

Fleets, however, admit 'and each continues expressly to deny any 

liability in connection with the State claims. 

NOW, THEREFORE, in consideration of the foregoing. and of 

the mutual covenants set forth herein, the parties do hereby 

agree as follows: 

I. DIVESTITURE 

crowley z.,arititne wili offer for sale to potential buyers 

other than pier 39 and Blue and Gold Fleet: 

A. 1. Its leasehold title and interest in pier 43 1/2, 

~long with all appurtenances and equipment, including without 

limitation, all right, title and interest in the signage, ticket 

booths, ramps, and docks, located or in use at Pier 43 1/2 as of 

November 1, 1996; 

2. The purchaser may condition its agreement to 

purchase the leasehold on the outcome of negotiations with the 

Port regarding issues related to assuming the Pier 43 1/2 ·lease. 

The parties agree they will not attempt to impair either the 

purchaser's or the port's ability to negotiate about public ferry 

landing rights, the length of any lease extension or new lease, 

3 
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or any other amendment to, or change in. leasehold terms that may 

be proposed in connection with the purchaser's application to the 4t 
Port to operate at Pier 43 1/2. 

If some accommodation for public ferry landings is 

successfully negotiated between the Port and the purchaser, and 

notwithstanding the foregoing, however, this Agreement shall not 

be construed or interpreted to prevent Pier 39 and/or Blue and 

Gold Fleet from attempting to obtain public ferry landing rights 

at Pier 43 1/2 on the same terms and conditions as may be granted 

to other ferry operators in respect to use of those public ferry 

landing rights; 

B. The Red & White Fleet trade name, service and trade 

marks, and colors. crowley Maritime shall condition the sale of 

these assets 6n the purchaser agreeing that Pier 39 will have 90 

days from the closing date of the Blue and Gold Fleet purchase 

agreement with Red & White Fleet (-the closing- or "close·) to 

eliminate the Red & White name and marks from the vessels and 

other real and personal property it acquires from Crowley 

Maritime. As a further condition of sale, crowley Maritime shall 

also require the purchaser to agree to allow pier 39 one year in 

which to repaint with new colors and signage the Red & White 

Fleet vessels and other real and personal p~operty or. in the 

case of the vessels. as they undergo their scheduled maintenance 

in dry dock, whichever occurs first; 

C. Up to three of the following Harbor and Royal class 

boats, in good operating condition: the Harbor Princess; the 

Harbor Queen; the Royal Prince; and the Royal Knight. -Good 
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operating condition- shall mean that on the date the sale closes, 

~ . each vessel being sold will have on board all certificates 

required unqer applicable federal, state and local law for the 

vessels' current service in the Red & White Fleet. 

I I. PROCEDURE 

A. The assets to be divested must be sold by Crowley 

Maritime before or simultaneously with the closing; unless and 

until the divestiture set forth in Section I., above, is 

accomplished in-its entirety, nO part of the Acquisition may 

close. 

B. crowley Maritime will offer and negotiate the sale of 

the assets set forth in Section I. Pier 39 and Blue and Gold 

Fleet shall not be associated with the eventual purchaser through 

4t c6~~n o~~ership or control, and shall not have any connection 
- . . - with either offering the assets for sale or the choice of 

purchaser. 

c. crowley Maritime will select a purchaser from among 

those who express interest in buying the assets. The crowley 

Maritime selection. wiil be presented to the Attorney General for -

approval. The Attorney General will accept or reject the selected 

purchaser within a reasonable time on the basis of what the 

Attorney General believes is best in assuring vigorous 

competition itl the Bay tour and ferry markets at Fisherman's 

Wharf. If a selection is rejected, Crowley Maritime may offer 

another selection from the same gioup of potential buyers, or it 

may solicit additional candidates. 

s 
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D. Crowley Maritime will consult with the Attorney General 

about the procedures it plans to employ in tendering the assets 4It 
for sale and conducting subsequent communications with potential 

purchasers; with a view to assuring the process will be fair and 

open. The Attorney General will be furnished a copy of the 

offering materials before their circulation to prospective 

purchasers, and with all 'written communications to and from 

prospective purchasers. The Attorney General shall; upon request, 

be furnished any other doCuments which may be material to the 

sale of the assets listed in section I. 

III. ATTORNEYS' FEES AND COSTS 

Crowley Maritime and Pier 39 jointly and severally ~gree to 

pay the Attorney General's attorneys' and eXpert's fees and costs 

incurred in connection with the investigation of the subject 

Acquisition, through to the date this Agreement is executed, and 

thereafter in connection with any Agreement monitoring work that 

may be necessary, in the amount of $50,600.00, by cashiers check 

or wire transfer payable to the California Department of Justice, 

within 10 days from the closing. said payment is not intended to 

nor does it discharge any obligation impOsed by statute for fees 

and costs Crowley Maritime, Pier 39 or the Fleets may incur in 

the future in connection with any action to enforce this 

Agreement. 

IV. RELEASE 

Upon the satisfaction of all of the parties' obligations 

under this Agreement, the State warrants, covenants and agrees 

6 
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e that the Attorney General, on behalf of the State. shall have 

waived and forfeited and thereupon be foreclosed from enforcing 

his rights to challenge the Acquisition. Except as regards this 

Release and provided all of the parties' obligations under this 

Agreement have been satisfied, upOn the closing and t.he payment 

of fees and costs specified in paragraph III, the Agreement will 

cease having any further force or effect •. 

V. ENFORCEABXLXTY OF THIS AGREEMENT 

A. I~ the event ~he Att6rn~y Gene~al believes either 

crowley Maritime, Pier 39 or the Fleets have not complied with 

the terms of this Agreement, the Agreement may be enforced by 

motion presented by the Sta"te to a Federal District Court, filed 

e . with a complai~t challenging the Acquisition. N"otwithstanding 

the terms of the Release provided in Paragraph IV., above, 

Crowley Maritime, Pier 39 and the Fleets agree to the filing of 

said complaint and to the tolling of the statutes of limitations 

applicable to the State Claims challenging the Acquisition, as of 

the date this Agreement is signed. 

.~ 

B. consistent with the Release, however, the fi11"ng of 

said complaint shall be solely for jurisdictional purposes to 

allow the court to e~f6rce this Agreement as a consent decree, 

and shall not be construed as authorizing the State to challenge 

the ACqUisition de novo or to seek any relief with respect to the 

Acquisition, other than the relief provided for in this 

Agreem~nt. 

c. crowley Maritime, Pier 39 and the Fleets agree to waive 

7 
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any and all objections to entry of this Agreement as a consent 

decree, retroactive to the date this Agreement is s~9ned, and to 

waive any objection to the Court's adoption of the Agreement as 

its Order: If the court adopts this Agreement as a consent 

judgment, Crowley Maritime, Pier )9 and the Fleets will be bound 

by its terms in the same manner as if it were so entered on the 

date it was executed. All parties reserVe their rights to seek 

to modify the consent judgment and order, as may be deemed just 

and equitable by the court. 

D. In addition and cumulative to the method of enforcement 

provided for in the just-preceding Patagraphs A and S, the 

Attorney General may seek to enforce this Agreement (i)-by 

appropriate motion, petition or other action before the cPUC, 

and/or (2) as a contract between the parties, through injunctive 

and other equitable relief issued in and by the California 

superior Court. 

VI. GENERAL PROVISIONS 

A. The parties acknowledge that this Agreement is made by 

way of settlement and compromise. No transaction made with 

reference to this Agreement shall be deerr:ed to constitute an 

admission of fact or law by any party. 

B. This Agreement t (a)' const itutes a .single. integrated 

writt~n contract expressing the entire agreement of the parties 

hereto with respect to its subject matter; (b) may be amended 
. 

only by a writing executed by the parties; (c) shall inure to the 

benefit of and be binding upon the parties and their respective 
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successors and assigns and iS,not intended to confer upon any 

~ other person any rights or remedies hereunder, except to the 

extent e~~ressly set forth; and, (d) may be executed in one or 

more counterparts, all of which tOgether shall be deemed to be 

one instrument. 

c. The Recitals set forth above are incorporated herein by 

reference and made a part hereof. 

D. This Agreement is not confidential and shall be filed 

with the CPuc as a public document. . 
E. Nothing in this Agreement is intended to, nor shall it, 

impose any personal liability for monetary damages on the general 

partners of Pi~r 39 Limited ~artnership~ 

IN WITNESS WHEREOF. this Agreement has been executed as 6f the 

day and year first above written. 

II 
II 
II 
II 
II 
II 
II 
II 
II 
II 
II 
II 

:e II 
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By: 

puty AttOrney 
torneys for t 
State of Cali 

. , ." 

CROWL Y MARITiME CORPORATION 

By: ~~ 
Thomas cl'OWleY 
Chairman 

RED & WH1TE FLEET, INC. 

Ey: 
Al zurawski 
Vice.;...Preside:.t 

PIER 39 LIMITED Pk~TNERSBIP 

By: 

by: 

Robe:rt Moor 
General Partner 

Melly South 
Gc~E:ral Fartn-er 

BLUe & GOLD FLEE! 

By: 
Fred c. Ark~. Jr. 
President 

10 
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Approved as to Form: 

illiam P. "Verdon, sq. 
Sr. Vice-President 

and General Counsel 

Approved as to Form: 

Steven h. r.erma~. E$~. 
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DANIEL E. LUNGREN, 
Attorney General of the 

State of California 

By: 
John G. Donhoff. Jr. 
Deputy Attorney General 
Attorneys for the 

State of California 

CRO~~EY MARITIME CORPORATION 

By: 
Thomas Crowley 
Chairman 

RED & ~ITE FLEET, INC. 

By: 
Al Zurawski 
Vice-President 

ITED PARTNERSHIP 

FLEET 

- 11 -
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Approved as to Form: 

William P. Verdon, Esq. 
Sr. Vice-President 

and General Counsel 

Approved a to Form: 

Steven' 
/' 

(END Of ATTACHMENT 1) 
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Appendix VCC-76 

ATTACHMENT 2 

Cl-OW} ey Launch 
and Tugboat Co. 
(a cOl-porat ion) 

CERTIFICATE 

OF 

PUBLIC cONVENIENCE AND NECESSITY 

AS A VESSEL COYu~ON CARRIER 

VCC-76 

-----~-------------------------

Original Title Page 

Showing ve$sei commo~ car~l~r operati~e ~ights. restrictions, 
limitations, exceptions, and privileges. 

---------~---------~-~---------

All change$ and amendments as authorized by 
the Public Utilities to~~ission of the State of California 

will be made-as revised pages or added original pages. 

supe'rsedes the authority hel.-etofore granted 
to Harbor Carriers. inc., and its successor, 

Red and White Fleet. Inc., 
by 0.85-06-105, as amended. 

Issued under authority of Decision 9?-06-066 t dated 

6/11/97 , of th~Pubii~ Uti-lities Commission of 

the State of California in Application 95-12-071. 

- 1 -
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ATl4CHMENT 2 

Appendix VCC-16 Cl-owley Launch 
and Tugboat Co. 
(a cOl;porat ion) 

Original Page 1 

SECTION I. GENERAL AUIHORIZATIONS t RESTRICTIONS, LINITATIONS. 
AND SPECIFICATIONS (continued). 

This certificate supersedes all vessel common 
carrier operative authority granted to Red and White Fleet, Inc., 
and its predecessor, Harbor Carriers, Inc. 

Crowiey Launch and Tugboat Co., a corporation, by 
the certificate of public convenience and necessity granted by 

the decision noted in the foot of the margin, is authorized to 
conduct com..rnon carrier sEn-vices by vessels, fol.- the 

transporcation of pass~ngers and their baggage and prOperty, 
bet~een points On the San Francisco, San Pablo, and Suisun Bays, 
and on the San Joaquin, Sacramento, and Napa RiVers and the 

Petaluma Creek, and their navigable tributaries, subject to the 
following conditions: 

a. No vessel shall be operated unless 
it has met all applicable safety 
requirements, including those of 
the United States Coast Guard. 

b. Nonscheduled service shall be 
operated on an ·on-~all· basis. The 
te~m ·on-call ft

, as used,- refers to 
service which is authorized to be 
rendered dependent on the demands 
of passengers. The tariffs and 
timetables shall show the terms and 
conditions under which services 
will be rendered. 

c. "On-call" service shall be .' 
performed at hourly or per diem 
rates which include the services of 
vessel and crew, regardless of the 
nuw~er of passengers transported. 
Transportation shall not be 
performed on an-individual fares 
basis. 

Issued by california public Utilities COlunission. 

Decision 97-06-066 I Application 95-12-011. 
--~~~~~~---
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ATTACHMENT.? 
Appendix VCC-76 Cl'o''''ley Launch 

and Tugboat Co, 
(a corporat ion) 

Original Page 2 

SECTION I, 

d. 

e. 

f. 

GENERAL AUTHORIZ~TIONS. RESTRICTIONS, LIMITATIONS, 
AND SPECIFICATIONS (concluded). 

The authorization to transport passengers and 
their baggage is limited only to water taxi 
service. 

The authorization to transport property ofiess 
than 100 tons i~ restricted to point~ in San 
Francisco, San Pablo anclSuisun Bays. 

The carrier is authotized ~~~ran~~6rt property of 
100 toriS oi- mOl"e to pOints in Sail Francisco, SaIl 
Pablo, and Suisu~ Bays~ and on the San Joaquin, 
Sacramento, and Nap~ Rivers and Petaluma Creek and 
their navigable tributaries. 

Issued by Califol.-nia Pubiic' Utilfties commission. 

Decision 97-06-066 ,Application 95-12-071. __ -L~~~~ __ __ 

(END OF ATTACHMENT 2) 
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Appendix VCC-77 

ATTA(HMENT) 
Blue & Gold Fleet, L.P. 

(a limited partnership) 

CERTIFICATE 

OF 

PUBLIC COh~ENIENCE AND NECESSITY 

AS A VESSEL CO~ .. V.ON CARR I ER 

VCC-77 

Original Title Page 

Showing vessel common carrier operative rights, restrictions, 
limitations,exceptions,.and privileges, 

-------------~-----------------

All changes and amendments as authorized'by 
the Public Utilities Corr~issioh of the State of California 

will be made as revised p~g~s or added original pages. 

---------------------~---------
Supersedes the authorities heretofore granted 

to Blue & Gold, a corporation 
by D.91925, as amended, and 

Harbor carriers, Inc., and its successor, 
Red and White Fleet, Inc~, 

by D.85-06-105, as amended. 

Issued under authority 6f Decision 97706-066 , dated 
. - - - - . 

June 11. 1997 , of the Public utilit'ies Cominission of 
the State of California in Appllcation 95-12-071.-

- 1 -
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Appendix VCC-77 

ATTACHMENT J 

Blue & Gold Fleet~ L.P. 
(a limited partnership) 

Original Page 1 

SECTION I. GENERAL AUTHORIZATIONS, RESTRICTIONS, LIMITATIONS, 
AND SPECIFICATIONS. 

This certificate supel-sedes all vessel common 
carrier operative authorities granted to Blue & Gold Fleet. a 
corporation, and Red and White Fleet, Inc., and its predecessor, 
Harbor Carriers, Inc. 

Blue & Gold Fleet, a limited partnership, by the 
certificate of public convenience and necessity granted by the 
decision noted in the foot of the margin, is authorized to 
conduct common carriage by vessels, for the transportation of 

passengers and their baggage including bicycles, between the 
points described in Section II, subject to the following 
provisions: 

a. No vessel shall be operated unless 
it has met all applicable safety 
i-equirements, including those of 
the United States Coast Guard. 

l ' 

b. Nonscheduled service shall be 
operated on an -on-call- basis~ The 
term "on-call-, as used, refers to 
service whi~h is authQrized to be 
rendered depend~nt on the demands 
of passengers. The tariffs and 
timetables shall show the 
conditions under which each 
authorized on-call service will be 
rendered. 

c. "On-call- service shall be 
performed at hourly or per diem 
rates which include the services of 
vessel and crew, regardless of the 
numbei- of passengel-s transported. 
Transportation shall not be 
performed on an individual fares 
basis. 
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SECTION II. SERVICE POINTS (continued). 

A. Scheduled Service 
Between the ooints as described below, unless otherwise 

speeified: • 

Sl. San Francisco - Angel Island State ~ark tll 

S2. San Francisco - sausalito (1) 
(1) Carrier shall pl-ovide a mi.nimum of one (1) 
trip per day in each direction from June 1 through. 
September 10 of each year. 

S3. San Francisco - Tiburon (2) 

S4. San Francisco - Aicatraz Island (~) 
(2) Carrier shall provide a minimum of two (2) 
trips per day in each direction frQm June 1 
through September 10 of each year.·: 

SS. San Francisco - Stockton 
Carrier shall provide a minimum of one (1) trip 
per week in each direction from April 15 through 
October 31 of each year. 

S6. San Francisco - Angel Island - Vallejo 
carrier shall provide a minimum of one (1) trip 
per weekday (Monday through Friday, inclusive) in 
each direction. 

S7. San Francisco - Sacramento - Stockton 
carrier shall provide a minimum of one (1) trip 
per weekend (excluding Independence and Labor Day 
weekends) in ~ach direction. 

S8. San Francisco - Alameda (3) 
(3) Between San Francisco Ferry Building and Pier 
39 in San Francisco, on the one hand. and Port of 
Oakland and Alameda Gateway area, on the other 
hand. 

89. Alameda - Angel Island (4) 
(4) Between Jack London Square~ Oakland and 
Alameda Gateway, Alameda, on the one hand, and 
Angel Island State Park, on the other hand. 
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Between any points on the shoreline of San Francisco 
Bay and its navigable tributaries. 

This service shall include, but not limited to the 
follo .... ing: 

N1. San Francisco • Anqel.Island State Park CSt 

N2. Sati Fr~ri6i~co - Tiburori (5) 
(5) On 24· hours" notice, carriel.- shall pl-ovlde 
service for 100 or more adult passengers, from 
September 11 through May 31 of each year. 

N3. San Francisco - Sausalito (6)· 

N4. San Fraticisco -Alcatraz Island (6) 
(6) On 24 hOU1"S" notice, cai-rien"- shall provide 
service fcn" 40 01" moi-e adult passengers from 
September 11 l-!ay 31 of each year. 

c. EinerqEmcY service 
At th~ requ~st of theG~lden Gate Bridge, Highway and 
Tl-anspOrtation" District, (District), cai-rier may 
provide ternpOi..'ai-y scheduled and/or non-scheduled 
service between San Francisco and pOints in Marin 
county during an p.mergency affecting operation of the 
Gold~fi GAte Bridge (Bridge) or of the District's ferry 
service. "Efuergencyb shall ~ean subst~ntial traffic 
impairments on" the Bridge or its approachways, or 
pet~iodswhen vessels regularly used by the District for 
ferry service are inoperable. In conducting such 
emergency service, cai:.'rier may use its O ... m docking ", 
facilities in San Francisco and any or all of the 
District's ferry docking facilities in San Francisco 
and Marin County. 
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