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BEFORE THE PO'BLIC UTILITIES COMMISSION' OF T 

In the Matter of the Jo,int ) 
Application of SANTA BARBARA ) 
CELLULAR, INC. and SANTA BARBARA ) 
CELLULAR SYSTEMS,. LTD. dl:>a CELLULAR ) 
ONE, tor Authorization to·, Acquire ) 
Control ot SANTA BARBARk CELLULAR ) 

Application 89-04-059 
(Filed April .26,,; 1989) 

SYSTEMS, LTD.. elba CELLULAR: ONE ) 
(U-301S-C) through the Acquisition ) 
ot the Stock of FCJ, Inc. ) 

-------------------------------) 

This is an application in whiCh Santa Barbara Cellular, 
Inc. (C~llular) s~eks authority to acquire eontrol of Santa Barbara 
Cellular Systems, Ltd., doing business as Cellular One (systems). 

Cellular and Systems did not inelude in the bod.y ot the 
applieation the purchase price information r~q\lircd ~y Rule 3S(d) • 
Instead, they filed a motion requesting that they be allowed to, 
file the information as confidential information under seal. The 
sealed material was attached to the motion. The motion is mad.e 
under the purported authority of General Order (GO) 66-C. 

Notiee ot the filing of the application appeared in the 
Commission's Daily Calendar on May 2, 1989. 
Within the 30 days provided tor in Rule 8.3. 

No protest was tiled 
On July 8, 1989 while 

the matter was pending r Cellular Resellers Assoeiation, Inc. 
(Resellers) requested that the purehase priee information ~e 
unsealed and made' available to, it and the public 9'enerally. 

The request of Resellers is an ancillary Matter whieh 
merits consideration in this proceeding. The comm;i;ssion is not .a 
passive body whieh responds to, the action or non-action of 
litigants .. It is charged with promoting the public interest and 
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satety. It has a duty to consider on its own ~otion i~plications 
in an application which may affect the public interest. 

"The commission ~ay and should consider ~ 
spo:ote every ele~ent ot p\ll:llic interest 
affected ~y tacilities which it is called upon 
to approve~ It should not be necessary for any 
priv~tc party to rouse the commission to 
pertorm its· d.uty. • • .". (N.9rth~r:o . Cal ifornia 
iower Age:ocv v, mlblic Utile C~ (1971) 5· Cal. 
3d 370 I 380.) 

Even if Resellers.' request had not been tiled,. careful scrutiny ot 
applicants' motion would be warranted. 

Rule 35 provides that: 

"Article 9. Applications to Sell, Lease or 
Enc1.lXllDer Utility Property or Ri9'hts; to· Merge 
or Consolidate Facilities; to· Acquire Stock of 
Another Utility; or to· Ace.ruirc or Control a 

Utility 

"35. (Rule 35-) contents ... 

"This· article applies to applications under 
Sections aSl-8S4 of the Public Utilities Code. 

"In addition to being drafted to· comply with 
Rules 2 t9'hrough (sicJ 8., 15· and lQ., such 
applioations shall be signed by all parties to· the 
proposed transaction,. except the lender, vendor 
under a conditional sales contract, or trustee 
under a deed of trust,. unless such party is. a 
public utility~ In addition, they shall contain 
the following data: 

" (a) The character of business performed and 
the territory served by each applicant. 

"(b) A descri~tion of the property involved in 
the transaction, .).ncl uding any franchises- ,. permits f 
or operative rights; and,. if the transaction is a 
sale, lease, assignment,. merger or consolidation, a 
statement of the book cost and the ori9'inal cost~ 
if known, of the property involvec1~ 

"(c) De~ailed reasons upon the part of each 
applicant tor enterinq into· the proposed 
transaction,. Mel all facts warranting the same .. 
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nee) The aqreed purchase price and the terms 
for payment. If a merger or consolidation, the 
full terlllS and conditions thereof. 

"(e) Other pertinent facts·.. The filing- of 
additional inforlllation may ~e required ~y tho 
Commission in particular cases .. " 

It is a well settlee principle of p~lic utility law that 
one element to, ~e considered in determining whether operating 
rights should ~e grantee~ transferree or s~ject to eifferent 
control is the a~ility, inSlluding finaDSlial ability, to conduct or 
continuo tho p~lic utility operation.. (Certificates: Qt2 
EleSltrie corp. (1912) 1 CRC 2S3, 2S7, 267; Our Town Water Co. 
(1972) 73 CPTJC 417; Wells Water Co .. (1968) 68 CPUC 713; r2yj(e Water 
~ (1957) 5·6 cpue 109, 113; Eeninsula Motor Express (195$) 54 
CPUC 3~ C. O. Gylick (1925-) 26 CRC 312; Harin county EleSltric 
Railway: (1914) 4 CRe 503·, 507.. Transfers:- Soythern California 
MoYntain Water Co. (1912) 1 CRC 520; Cable & Wireless 
Communications, Inc. (1989) Oecision (0.) 89-06-025- in A .. 89-02-044, 
Finding 7; Bavmond L. Smith (1986) 0 .. 86-12-05-1 in A.S6-08-041, . 
Finding 16; AT!.. Inc. (195,8) S6 croc 269; La Frentz (1966) 65 croc 
368'; Walnut Creek water Co. (1926) 28 CRC 686, 688 .. ) 

Rule 35(d.) and. its predecessors date ~ack to 1912: 
"Trans·fers and reort:1anizations often are made 
which leave the ut~lity so' burdened with fixed 
interest charged and crippled financially that 
it is totally una~le longer to perform its duty 
to the p~lic, and to prevent the ~ringing 
~out of such conditions the Railroad 
cownission has :been given the authority to 
regulate the transfer and encumbrance of its 
property by a utility. While the jurisdiction 
of the commission is over the utility then in 
ownership· and which desires to, sell or en~er 
its property, yet from the very reason 
underlying the conterring of this power upon 
the public authority it ~ecomes necessary when 
a sale or lease is contemp'lated which. will 
bring ~out the sUbstitution'for the existing
agency of", another aqency to' be in· charqe·of.the 
public service, that a careful investiqation 
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into ~oth the terms of the transfer and the 
ability of the new agen~y to- perform be made. 
Hence·, we have required by our rules- that ~oth 
parties to the transaction shall submit their 
affairs to the scrutiny of the Commission ... '" 
(Southun califomia Mountain water Co., supra, 
at pp. 524-25,.) 

In the WalD£t creek case the Commission stated: 
"This. commission can not authorize the sale of 
public utility properties. without havinq :before 
it definite information as to the terms of the 
sale. The price which the purchaser proposes 
to pay for the properties is a vital factor to 
be considered by the Commission in determining 
whether or not the purchaser, if permitted to 
acquire the properties will be financially able 
to· continue successlully their operation." 
(28 CRC at p. 688.) 

The granting ot Cellular's and Systems' motion based on 
GO 66-C would defeat the access afforded to- public recordz by 
Government Code § 6253 (~lic Records· ~ct) .. 

GO 66-C does not apply to public records encompassed in 
Government Code §- 6252... Applications filed with the Commission are 
public records. Rule 35 prescribes the content of application~ to 
sell, lease or en~er utility property or rights,. to merge or 
~onsolidate facilities" to acquire stock of another utility or 
acquire control of a utility.. To· seek such authority from the 
Commission requires disclosure in the application of the materials 

1 The decision in yreg2IY t. Owen (1984) 0.84-04-038- in 
A.84-01-043 states at paqe 1 that: "The purchase price is 
confidential. Since applicant plans to pay the entire sum from his 
own assets, no disclosure is necessary." 'the uncontested,. ex parte 
decision qives no rationale or citation of authority for this 
statement.. Xt is contrarr to prior and subsequent Commission 
decisions.. (Soutbern CA~:S2.tn1a ,.Ho1,1ntA1n WatU Co.;,.., supra; Cable ~ 
Wireless Communications« Inc., iUPx:a.; Raymond L. Smith"supra; m..c. 
~, supra; l.tA Frentz, S).\prar and 'd,alnut Creek water Co., supra.) 
It is overruled • 

• - 4 -



• 

• 

• 

A.S9-04-059 AL'1/'O'BJ/pc 

required under the commission's Rules. An applicant is required to 
put this information on the pUblic record so' it can ~e subject to 
the ~crutiny of the Commission staff, competitors, and the p~lic 
qenerally. 

Assuming that under the motion the information would ~c 
available to the Commission staff, this would not ~e sufficient. 
As indicated, this information has been required to· ~e part of the 
public record since 1912. (~y~ern California MQYntaiD Water C~~I 
sypU.) Members of the pUl:>lic, including compatitors, hav~ the 
right to protest applications for transfer of contro,l. (P'..Wlic 
Utilities Code § 1701: Rules 8.1-8.S, 54~) PUrchase price 
information is an element which may ~e considered ~y a potential 
protester in determining, ~lhether to f110. a protest. (bTL. IDS'r., 

supra, Kenwood in the Pines CommYnity "s~eiatism (1963) 6,1 ewe 
629, 633: lZAeifie Q.reyhound Lines (1952) 5,2 ewc 2: ~ 
Cali!9tnia Gas Co" (1940) 43 CRC 107.) 

A statement of confidentiality with material omitted from 
an application filed separately sealed canno~ be usod to· defeat tho 
requirements of Rule 35· and convert what is required to ~e in a 
public record into protected matter under GO 66-C. Rule 87 
provides in part that: uln speCial cases and for good cause shown, 
the Commission may permit deviations from the rules." It is 
axiomatic that applioants desire to· furnish the least amount of 
financial aata which is permissi~le. However, regulated public 
utilities are s~ject to a hiqher level of scrutiny than 
nonregulated entities, including financial matters.. Onder the 
authorities cited,. a deviation for good cause und.er Rule 37 
trom Rule 35 requires more than a statement that an applicant 
considers the material confidential and does not want its 
competitors or the public to, see the information. 

The motion of Cellular and Systems made under the 
purported authority ot GO 66-C is an inappropriate one ~ecause it 
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attempts to convert material required ~y the PUblic Records Act to 
~e availa~le 'to the public into non-pUblic material. 

Considering the motion as a request under Rule 87 for a 
deviation from Rule 35-(0.), it should ~e clenied .. The Commission 
fincls that the facts alleged and argument in support of the motion 
clo not constitute a special case for which goocl cause has ~een 
shown within the meaning of Rule 87. 

~he material purportedly filed under seal is desiqnatecl 
as Exh.i~it 1 and. hereby-placed in the formal file, which is 
available for public inspection pursuant to, Govcrrnnent Cocle § 6253. 

No other points require discussion. 
~he Commission makes the following findings and 

conclusion in this matter. 
riDding:; of FaS<3; 

1. A public hearing is not necessary in ~his matter. 
2. Cellular is a California corporation.. It is a Wholly 

owned subsidiary o·f McCaw Cellular communications, Inc. (MCCI), a 
Delaware corporation. Cellular,. MCCI, and other affiliated 
eorporations are called. thQ McCaw Group (Group) .. 

:3. Systems is a limited partnership organized. and existing 
under the laws· of the State of Georgia. 

It holds an FCC permit to· construct and operate a 
cellular radiotelephone system on the Frequoncy Block "A" in the 
Santa Barbara-Santa Maria-Lompoc Metrop~litan statistical Area 
(MSA), a market adjacent to- the Oxnard-Ventura market presently 
served by an MCCl affiliate.. Systems is authorized to· provide 
wholesale, retail, and roamer cellular services pursuant to 
commission 0.87-12-050, dated Oece~er 17, 1987·. 

Syste~ serves the Santa Barbara-Santa Maria-Lompoc MSA 
under the trad~ name cellular One.. Neither Systems nor any of its 
affiliates provides cellular service outside the Santa Barbara
Santa Maria-Lompoc MSA •. 
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4.. Group is eng-aged in providing' paging', traditional mobile 
telephone and c¢llular radio telecommunications servic~s throughout 
the country. HCCI 'is the largcst operator ot non-wirelinc cellular 
systems in the United states. Oirectly or through its 
s~sidiaries-, HCCI has interests in facilities-based cellular 
telephone companies in more than eighty MSAs, and resells cellular 
radio· telecommunications services in numerou~ other MSAs. 

In California, HeCl operates facilities-based cellular 
systems through the following affiliated companies: 

Fresno Cellular Telephone company (U-3014-C) 
Napa Cellular Telephone Company (U-3016-C) 
Oxnard Cellular Telephonc Company (U-3010-C) 
Redding Cellular Telephone Partnership, (U-3020-C) 
Sacramento· Cellular Telephone Company (U-3013-C) 
Salinas Cellular Telephone company (U-3-018-C) 

'Stockton Cellular Telephone company (U-3012-C) 

MCCl also- resells cellular service in california through 
its affiliate, Fresno Cellular Telephone Company (U-4040-C), and 
provides paging and traditional radiotelephone service through its 
affiliate, Airsiqnal of California, Inc .. (U-202'S-C) .. 

5.. Cellular was- originally incorporated on April 22, 1987 as 
McCaw Communications ot santa Bar~arar Inc. It changed its name to
Cellular on March 22, 1989. 

6. FCJ, Ine. (rCJ) is a Georgia corporation. It has 1~ 

shareholders (hereinafter referred to as Sellers). rCJ holds a 
50.005 percent controlling partnership interest in Santa Bar~ara 
Holdings, Inc .. , a Georgia limited partnership-,. (S •. B. Holdings). 
s. B. Holdings, in turn, ho14$ a 99.9~ percent general partnership 
interest in systems. 

7. On April 6, 1989, McCaw Communications of Santa Barbara, 
Inc .. , the predecessor in interest to Cellular and Sellers entered 
into an agreement under which Sellers agreed to sell 50,000 shares 
of their one dollar ($1_00) par value cOXllmon stock, comprising 
100 percent ot the- issued and outstanding'voting stock in· FCJ, to 
Mccaw Communications of· Santa Barbara" Inc. upon completion of the v/ 
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transaction, Cellular would own a SO.OOS percent qencral 
partnership interest in S. B. Holdinqs, the controlling general 
partner of Systems ancl would thus acquire control of systems .• 

8. Cellular's unaudited ~alance sheet, as of December 31, 

1988, indicates that it hacl no revenues or expenses for 1988: and 
had paid in capital ancl conunon stock of SSZ8,.600.. MCCl and its 
affiliated subsidiary companies in an unaudited balance sheet for 
the quarter ending September 30, 1988, had. total current assets of 
$·714,430,000 and operating revenues of $219,521,.000 for the nine 
months ending on that date.. MCCI has given a commitment letter 
indicating it will provide financial support for the transaction. 

9.. Cellular has the a~ility, including financial al;>'ility, to 
acquire control and continue the operations of Systems. 

'10. MCCI and its California affiliates operate their cellular 
systems through regional, multi-market cellular systems, or 
clusters. Four clusters of facilities-based operations form the 
~asis of MCCI's cellular operations in California. Presently, the 
Central Coast cluster consists of oxnard Cellular ~elephone 
Company, through which MCCl serves the Oxnard-Ventura MSA.. systems 
provides cellular service within the adjacent Santa Barbara-;Santa 
Maria-Lompoc MBA, and if the transaction is approved~ it will 
become an integral part of MCCl's Central Coast cluster~ The 
coordination by MCCl of its cellular systems into an operational 
network of regional systems en~les MCCI to enj·oy functional and 
competitive advantages. The cluster strate9Y enables MCCl to 
concentrate switching functions at a small number of switches in 
each region, thereby avoiding the capital costs associated with the 
installation of individual switches in each MBA. The cluster-base~ 
system allows MCCI to offer to its subscribers expanded service 
areas and enhanced services, such as automatic ro~ingr 

ll~ ~he proposed acquisition and control of· systems by 

Cellular is not adverse to.the public interest. 
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Sinc~ the ensuing ord.er primarily affects the parties to 
this application, ,it should be made effective on the date of 
issuance .. 
~oncl~ions_ot ~ 

~he application should be granted .. 
This authorization is not a finding of the value of the 

property :for which authorization to acquir~ control is granted. 

1'1" IS ORDERED that: 
1. On or after the effective date of this order, santa 

Barbara Cellular, Inc.. (Cellular) mtJ.y acquire control of Santa 
Barbara Cellular Systems, Ltdr (Systems) through the acquisition of 
capital stock in accordance with the terms set :forth in the 
application • 

. 2 r Cellular shall file written notice ot the acquisition of 
control with the CACDwithin 1> days. after it has occurred. 

3.. Systems shall c,ontinue to- use Identification 
Number TJ-3015-C in the caption. of all original :filings with the 
Commission, and in the titles of other pleadings filed in existing 
cases .. 
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4. The authority qrante~ in Ordering Paraqraph 1 ~hall 
expire unless it is exercised ~efore Scpt~er ~1~ 1990. 

This order is e!feetive today. 
Dated SEP 2 7 1989, , at San Francisco" cali~o::lia .. 

,. : 

G.. MI'I'CH£LL WILK 
President 

STANLEY W.. Ht1IZrl' 
JOHN, :S.. OHANIAN' 
PA'l'RICIA M .. ECKeR1' 

, Commissioners 

Commissioner Frederick R. Duda; 
~einq necessarily ~sen~~ did 
not participate.' 

A .. \~. ",' ....... • 

I CERTTIFV\..THAJ-THI$,OECISION 
'WAS, AP.PROYED ~Sy':i:Hi- A30VE 

',.,' ........ .Jrf" 

CO~IS$.19NeRS T~DAY&. 

(J
' : " ,: ~,~, .. 
"',' ,'h;.'" ':. '. "'" ' kr'- '!/fA 

,..,." .' ' 7 
.... ...-.",.., .. 104-''~~· .,' "'" ,'" 

.., 

~
._ tI'::; 

, ~<,I' ' ..... , .,. ... ' ',." " ... 
WESLEYFRANKLU~:·"Acti~g~·:~cutive Director 
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4. Group is engaged in providing paging, traditional mobile 
telephone and cellular radio telecommunications services ~oughout . . . ~ the country. MCCI ~s the largest operator of non-w~relune cellular 
systems in the United S,tates. Directly or through its! 
subsidiaries, MCCI has interests in facilities-base~ellular 
telephone companies in more than eighty MSAs, and~sells cellular 
radio telecommunications services in numerous ot~er MSAs. 

In California, MCCI operates facilit~s-ba::ed cellular 
systems through the following affiliated comp{nies: 

Fresno· Cellular Telephone Company / (Tl-3014-C) 
Napa Cellular Telephone Company / (U-3016-C) 
Oxnard Cellular Telephone Company (,0'-3010-C) 
Redding Cellular Telephone Partnership (U-3020-C) 
Sacramento· Cellular 'l'elephone com~ny (O-3013-C') 
Salinas Cellular Telephone Compaxw (U-301S·-C) 
Stockton Cellular Telephone Company (U-3012-C) 

MCCI also resellscellula..{ service in California through 
its affiliate,. Fresno Cellular TefePhone company (U-4040-C), and 
provides paging and traditi~nal~adiotelePhonc service through its 
affiliate ,. Airsi9'l'lal of California, Inc. (U-202S-C) .. 

5-. Cellular was originilly incorporated on April 22, 1937 as . y 

McCaw Communications of Santa Barbara, Inc. It changed its name to 
Cellular on March 22, 1989

1
/ 

6. FCJ" Inc. (FCJY'is a Georgia corporation. It has 16 
shareholders (hereinafter referred to· as Sellers). FCJ holds a 
50.005- percent controlzing' partnership interest in Santa Barbara 
Holdings, Inc., a Geo,igia limited partnership'r (S •. B. Holdings). 
S. B .. Holdings., in'turn, holds a 99.95- percent general partnership 
interest in systems( 

7. On Aprii 6·, 1989, McCaw Communications of Santa Barbara, 
Inc., the predec'ssor in interest to Cellular and Sellers entered 
into an agreeme~t under which Sellers agreed to sell 5·0,000 shares 

• 
of their one d.ellar ($1.00 par value common' stock, comprising , 
100 percent % the issued· and outstanding voting stock in FCJ, to· 
Mccaw COllllUications of santa Barl>ara; Inc. for $40,030,000 in 

J 
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cash. Upon completion of the transaction, Cellular would own ~ 
50.005, percent general partnership interest in S. :8. Holdingsi,' the 
controlling general partner of Systems and would thus a:tqu' e 
control of Systems. 

8. Cellular's unauc1.ited balance sheet, as of De X!lJ:)er 31, 
1988, indicates that it had no revenues or expenses dr 1988 and , 
had. paid. in capital and. common stock ot $528:'6'~0. CCl and it::; 
affiliated SUbs:diary companies in an unaudited b lance sheet for 
the quarter endl.ng September 30, 1988" had. tota eurrent assets ot 
$714,430,000 and operating revenues of $219,52"l,.000 tor the nine 
months ending on that date. MCCI has 9iven;t commitment letter 
indicating it will provide financial suppo~ tor the transaction. 

I 
9. Cellular has the ability, including' financial ability, to 

acquire control and. continue the opera¥ons ot systems. 
10. MCC! and. its Califo~nia affi~iates operate their cellular 

, • , f 
systems throug'h rCg'l.onal, multl.-market cellular systems, or 
clusters. Four clusters· of tacili~es-based operations torm the 
basis ot MCCI's cellular operation's in California.. Presently, the 
Central Coast cluster consists ot Oxnard Cellular Telephone 

y 
Company, throug'h which MCCI serves the Oxnard-Ventura MSA. Systemt: 

'I 

provides oellular service wi~in the adjacent Santa Barbara-Santa 
Maria-Lompoc MSA, and if th: transaotion is approved,. it will 
become an integ'ral part o.c MCCI' s Central Coast cluster. '!'he 
coordination by MceI o,t ,its cellular systems into an operational 
network o.'t rOg'ional sys,tems enables MCCI to- enj oy tunctional and 
oompetitive advantages!. ~he cluster strategy enables MCCI to, 
ooncentrate switChing' funetions at a small number ot switehes in 

I 
each reqion, therebl avoiding' the capital costs associated with the 
installation of individ.ual switohes in each MSA. 'l'he eluster-based 

I 

system allows MCOI to offer to its subscribers expanded service 
areas and enhancied services, such as automatic roamin9'. . 

ll. 'l'he p~oposed acquisition and control ot systems by 
Cellular is nJt ad.verse.to·the public interest • 
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, ..-
I,l 

Since the ensuing order primarily affects the partd:es to ". this application, it should be lnade effective on the date(/ot 
issuance. /.~I 
C2Dclusions 2: Law 

The application should be granted. ;'~ 
This authorization is· not a finding of ~e value of the 

property for which authorization to acquire eontfol is granted .. 

2....R:..DJi R 
/ 

/' 
IT' IS ORDERED that: ;' 

1. On or after the effective dat~ of this order, Santa 
Barbara Cellular, Inc~ (Cellular) may~cquiro control of Santa 
Barbara Cellular Systems, Ltd.. (Sysums) through the acquisition of 

" capital stock in accordance with t~e terms set forth in the 
application. /.1 

2. cellular shall file Wl:'itten notice of the acquisition o,f 
control with tho cACO within lrf days after it has occurred. 

j 

3. Systems shall continue to use· Identification 
Nwnber U-3015-C in the, caPti:~n of all original filings with the 
commission" and in the tities of other pleading filed in existing 

l cases. r 

/ 
) 

/ 

/ 
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