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Decision 84-09-027  Septender 6, 1984 ﬁ?&ﬂ Um
BEFORE TEE 2UBLIC UTILITIES COMMISSION OF TEE STATE OF CALIFORN A

In the Matter ¢0f the Application of
Mobile Communications Corporation of

Anerica, a Delaware corporation; and

Orange County Radiotelephone Service, ) Application 84-07-051
Inc., a Califoraia corporation; = (Filed July 16, 1984)
pursuant %o Public TUtilities Code

Section £54.
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Applicants Mobile Communications Corporation ¢F America
(Mobile Azerica) and Orange County Radiotelephone Service, Inc.
(Orange) request authority for Mobile America %o control Crange
through the purchase dy Mobile America of all of the issuwed and
outstanding stock oZf Orange. A'copy of <he applicatioﬁﬁwas served on
13 entities who perform pudblic utility radiotelephohe service in the
Los Angeles-Orange County area. Notice of the filing_dr,the"
application appeared in the Commission's Daily Calendaf'of'July 20,
1984. XNo protests <o the application have been received.

Mobile America is a publicly held corporation which
conducts pudblic utility radioitelephone service in various areas of
the country. In Southera Californiz, such businesses are conducted
through wholly owned sudbsidiaries including Mobilecomm of Los v//
Angeles, Inc., Mobilecomm of Long Beach, Inc., Mobilecomm of San
Bernardinb, Inc., and Mobilecoam ¢f Veantura, Ianc. These subsidiaries
provide one~way and two-wey interconnected radiotelephohe services
throughout a wide coastal grea extending south from Montecito on the
north approximately o Lagune Beach oz .the south. As of Decenmber 3%,
1983, Mobile America had assets totaling approximately $82,892,132,
including an item of $26,782,270 for Certificates of Authority,
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liabilities of $47,133,944, and & net worth of $34,758,188. For +the
calendar 1983, Mobile America had consolidated revenues of
$32,485,756 and a net income of $2,918,%28.

Orange is 2 radiotelephone public utility which serves s
land arez within & line extending generally north from Long Beach 4o
Pasadena, thence east +to Lake Arrowreald, thence south to Beaumont,

thence south to Camp Pendleton. It also provides automatic

interconnected mobile telephone service in the Los Angeles zrea. As
of April 30, 1984, Orange hal assets of approxinately $1,843,353,
liabilities of $809,682, and a net worth of $1,035,671. TFor the four
zonths ended April 30, 1984, Orange had revenues of $800,356,
expenses of 3675,949, and a net profit before taxes of $124,407. ALl

oL the issued and outstarding stock of Orange is currently owned by
Benjamin E. Warner (Warner).

By agreement entered into June 11, 1984 between Mobdile
Arerica ané Warner, Mobile America has agreed to buy and Warner o
sell 2ll of %the issued and outstanding stock of Crange, which

conprises 100 skares, for the following consideration to be paid by
Mobile America 4o Warner: '

(2) Payment upon closing of $4 milliom in
cask;

(b) A promissory note in the principal sxmount of
S5 million, and bearing interest at 10% per
ennuz, which shall be payadle in 40 equal
quarterly Iinstallments of principal and
interest, commencing on the first day of the
calendar quarter immediately following the
cleosing date; and

(¢) Tre transfer to Warner of common sSheres in
Mobile Americs, the value of which shall be
cequal to 31 million, based upon the average

-#-0f the closing bid and ask guotations for

i Mohile America's Class A common stock a3 of
7 June 11, 1984.
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. As Security for the vaymeat of the note, Mobile America has agreed %o
pledge with Warner all of the iavolved stock. During the pledge
period and so long as Mobile America is not in default in the
performance of- any obligation for which the pledge is made, Modile
America has the right to receive all dividends and to vote the stoek
with respect $0 any and all corporate questions. '

Modile America conteads that the funds necessary 4o
consummate the transaction are available through its liguid assets
now on hand, 2s well as cash flow reasonadbly anticipated over the
tern of the promissory note.

Mobile Azerica states that it hag no present zntentzon of
nerging or consolidating Orange with Mobile Anmerica or any of Mobile
America's California subsidiaries.

Applicants state thaet in order %o compete efféctively,

Orange is faced with the necessity of greatly increasing capital
expeaditures, and integrating its radzotelepnone system into “hose of
other carrze*s so that ceubscribers may obtain services vhroughout a
. larger area than previously served by Orange- Orange, as a small,

family-owned business, is not presently in a position to raise the
capital necessary to maintain its systez as a state~of-the-art
enterprise capable of competiag effectively over the loxng tern.
Mobile America, however, is & nationally known, publicly'heid eatity,
which has successfully const*ucted and managed -adiotelephone systens
in many different enviroaments, and has direct experience w;th the
Southern Califoraia market. In addition, applicants have ‘concluded
that their operations are extremely compatidle insofar as the service
areas of Mobile America's sudsidiaries and that of Orange arei
immediately contiguous, and inmsofar as all of the carriers in -
question share licenses oa 152.24 megahertz, which is the frequency _
best suited for providing sophisticated, w;de—area pagl g servzces in
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Southern California. Applicants believe that common ownership will
make it possidle further to integrate their systems, and thereby
achieve greater technical and economic efficiencies.

Pindings of Paet

1. Applicants request authority for Mobile America %o control
Orange through the purchase by Mobile Americe from Warner of all of
the issued and outstanding stock of Orange.

2. Orange is a radiotelephone pudblic utility operating in
portions of Southern California.

5. Mobile America owns four subsidiary companies which perforn
public utility radiotelephone service in paris of Southern California.
4. As of April 1, 1984, Orange had assets of $1,843,353,

lizbilities of $809,682, and a net worth of $1,035,671, and for the
Tour months ended on that date had 2 net profit before taxes of
$124,407. ,

5. As purchase price for the stock, Mobile America has agreed
to pay Warner $4 million in cash, $5 million evidenced dy a
promissory note, and common shares of Mobile America equal in value
to §1 million.

6. To secure payment of the note, Mobile America will pledge
the stock to Warner, bdut Mobile Armerica will be entitled to vote the
stockZ as well as to receive all dividends.

7. Mobile America's.present intention is %o keeﬁvOrange as a
separate subsidiary company after assuming control.
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8. The proposed *ransaction will pernit Mobile America o
integrate Orange's systexz into the systems of other Mobile America's
subsidiaries and thereby achieve greater_technical and economic
efficiencies and permit subseriders to oﬁtain'services throughout a
larger area than préviously served by'Orange. '

9. The proposed transaction will elso put Orange in a better
position to obtain capital to maintain and update its systenm.

10. The proposed trazsaction is not adverse to the’public
interess. ' |
11. A public heariag is not necessary.
Conclusion of Law ‘

The application should be granted.

Ozly <he amount paid to the State for operative righte mey
de used in rate fixing. The State may grant any number of rights and
concel or nmodify the monopoly of festure of these rights‘atjany time.

This authorization is not a finding of the value of the
rights and properties of Orange for ratemaking purposesl' Mobile
America is placed oa notice that only the net book value of the
property may be used ia setting rates in the future.

I7 IS ORDERED that: o \ |
1. Mobile Communications Corporation o2 America is suthorized
to coatrol Orange County Radiotelephone Service, Ine. accordihg o
 the terms of Application S4~07-051%. . . .
2. Written notice o the consummation Of the transaction
authorized herein shall be filed with the Commission within-tezn days
after its completion. C : e
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3. The application is granted as set forth above.
This order becomes effective 30 days from today. '
Dated SEP 6 1984 » at San Francisco, California.

LIONARD M. GRIMZS, sm.
Pres +
YICZ02 Catvo *deme
< A\DCI.U.-JA cC. G"'
DCNALD V"A._,_, M“W
WILLIAN = BAGI;EY
Conzn.‘.ssioners

I CEPTTEV TSAT TUTS DETISION
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Decision

BEPORE TEE PUBLIC UTILITIES COMMISSION OF TEE STATE

In the Matter of +the Applicetion of )
Modbile Communications Corporation of %
)

America, 2 Delaware corporation; and
Orange County Radiotelephone Service,
In¢c., a California corporation;
pursuant to Public Utilities Code
Section 854.

Application 84-07-051
(Filed July 16, 1984)

OPINION

Applicants Mobile Communications Corxporation of America
(Mobile America) and Orange County Radiote éﬁione Service, Inc.
(Orange) request authority for Mobile America to control Orange
through the purchase by Mobile Americe L all of the issued and
outstanding stock of Orange. A copy/of the application was served on
13 entities who perform public utiYity radiotelephone service in the
Los Angeles-Orange County area.//Notice of the filing of the
application appeared in the Cgmmission's Daily Calendar of July 20,
1984. XNo protests to the application have been received.

Mobile America is/a publi¢ly-held corporation which
conduets public utility rdéiotelephone service in various areas of
the country. In Southern California, such businesses are conducted
through wholly-owned subsidiaries including Mobdilecomzm of Los
Angeles, Inc., MobiXecomn of Long Beach, Inc., Mobilecomm of San
Bernardino, In¢., and Mobilecomm of Ventura, Inc. These subsidiaries
provide one-way and two—-way interconnected radiotelephone services
throughout a wide coastel area extending south from Montecito on the
north approximetely to Laguna Beach on the south. As of December 31,
1983, Mobi@e:kmerica had assets totaling approximately $82,892,13%2,
including an item of $26,782,270 for Certificates of Authority, |
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As security for the payment of the note, Mobile America has agreed to
pledge with Warner all of the involved stock. During the pledge
period and 80 long as Mobile America is not in default in the
performance of any obligation for which the pledge 1s made, Mobile
Americsa has the right to receive all dividends and to vote the stock
with respect to any and all corporate questions.

Mobile America contends that the funds necessary to
consunmate the transaction are available through its ligquid assets
now on hand, as well as cash flow reasonably ant&é;pated over the
tern of the promissory note.

Mobile America states that it has/Mmo present intention of
merging or consolidating Orange with MobiZe America or any of Mobile
Anerica's California subgidiaries. :

Applicants state that in order %o compete effectively,
Orange is faced with the necessity ¢Ff greatly increasing capital
expenditures, and integrating its radiotelephone system into those of
other carriers so that subscribsxs nay obtain services throughout a
larger area than previously served by Orange. Orange, as a small,
fanily-owned business, is not/presently in a position to raise the
capital necessary 10 maintain its system as a state~of-the-art
enterprise capable of competing effectively over the long ternm.
Mobile America, however, ¥s a nationally~kmown, pudblicly-held entity,
which has successfully constructed and managed radiotelephone systens
in many different envirdgments, and has direct experience with the
Southern California m '&et. In addition, applicants have concluded
that their operations/are extremely compatible insofar as the service
areas of Mobile America’s subsidiaries and that of Orange are
inpediately cqntiguous, and insofar as all of the carriers in
question spaﬁ%‘licenses on 152.24 megahertz, which is the frequency
best suited for providing sophisticated, wide-area paging services in
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8. The proposed transaction will permit Mobile America to
integrate Orange's system into the sytems of other Modbile America s
subsidiaries and thereby achieve greater technical and econonic
efficiencies and permit sudscribers to obtain services throughout a
larger area than previously served by Orange.

9. The proposed transaction will also put Orange in & better
position to odtain capital to maintain and update its systen.

10. The proposed transaction is not adverse to the public
interest.

1. A pudlic hearing is not necessary.

Conclusion of Law

The application should be granted. o

Only the amount paid to the State;;or’ggerative rights may
be used in rate fixing. The State nay grant any number of rights and
cancel or n0dify the monopoly of featune” of these rights at any time.

. This authorization is not a/;znding oL the value of the

rights and properties of Orange for ratemaking purposes. Mobile
Arerica is placed on notice thax/gnly the net book value of the
property may de used in setting rates in the future.

IT IS ORDERED that:

1. Modbile Communidetions Corporation of America is authorized
to control Orange Couniy Radiotelephone Service, Inc. according to
the terms of Applicat%é n 84-07~051.

2. Written notice of the consummation of the transaction
authorized herein shéll be filed with the Commission within ten days
aiter its completlon.
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