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Section 852 of the Public Utilities ‘Application 91-06=033"

In the Matter. of the Appllcatzon or ,)
)
)
E
Code for McCaw Cellular Communlca- ) (Filed June 13.,-1991) .
). L _ S
)
)
)

McCaw Cellular Communications, Inc.
and Santa Cruz Cellulax Telephone,

tions, Inc. to Acquire Steck. ln
Santa Cruz Cellular Telepnone
Company (U=3019~C) .

MeCaw Cellular COmmunications, Inc. (MCCI) and all or lts
arrzlxated companzes (collectxvely McCaw) and Santa cruz Cellular o
Telephone, Inc. (SCTI), seek authorzzat;on under Sectlon 852 of the
Public Utilities Code . .for McCaw to take, acquire, and hold’ up to N
49% of the outstandzng shares of common stock of SC'I‘I.1 '

' McCaw presently holds approxzmately 11% of the .
outstanding shares of common stock in SCTI. These shares ' were
purchased prior to Januaxy 1, 1990.2 MeCaw has also acquired
rights to obtain an additional xnterest of’ approxlmately 11% of the
common stock of SCTI, and has subscribed to a preemptive ofterlng
issued by SCTI. SCTI is preaently holdlng the stock certificates
representing all of these additional shares in escrow pending grant

1 MCCI requests that authorization to purchase shares in SCTI e’
granted to itself, and affiliate companies listed in the
application.

2 At the time, Commission approval for this purchase was not
required because the purchaser, McCaw Cellular Interests, Inc.
(MCIX), is not a utility. Subsequently, Section 852 of the Code
was amended, effective January 1, 1990, to require "affiliates" or
utilities such as MCII to obtain CommmsSLQn approval or such
purchases of minority xnterests 1n utllltles. : .
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of this application. MCCI requests that the Commzssxon expressly

approve its acqu;sxt;on of thzs add;tional 11% of common stock in
SCTI and any future acqu;sztlons up to a cumulatlve total o! 49% ofi
SCTI’s outstanding <¢ommon stock.3 SCTL: has not . is sued . .
outstanding shares of pre:arred stock or other type o:’é#pcﬁf _‘“
besides common stock. R S s

MCCI also owns ox has a controlllng lnterest 1n several
affiliated entities including MCII. It is currently envisioned
that MCII, a wholly=-owned subsidiary of MCCI created for the
purpose of acting as a holding company of MCCIL‘s purchases of stock
in cellular companies, would purchase, acquire, take or hold any
stock of SCTI. However, this appllcatlon seeks authorzty fox such
stock to be transrerred to and held by any atfll;ate of MCCI.

SCTI is a California corporatxon. SCTI's princ;pal lxne
of business is cellular radzotelephone servzce. SCTI's servzce'
territory is described more fully in its appllcat;on for a'l
certificate of public convenience and nacesslty, Appllcatzon
88=-03-030, and in its tariff on rmlc with the Cohml.smon. By o
Decision (D.) 88=09-029 and D. 89-01-050 SCTI was certzrlcated to
construct and.operate a facilities-based cellular sys tem in tne
Santa Cruz Cellular Geoqraphzc Servmce Area. SCTI doce not own j
interests in any other cellulax system in Callrornia.

A copy of the most recently available flnan:xal u
statements (as of December 31, 1990), of MCCI and its att;l;ated
companies, as filed with the Securities and Exchange Commissioen,
was provided as was a copy of SCTI’s most recently available
financial statements (as of December, 1990). '

Ty

3 No transrer of control would result rrom any or these .
purchases. McCaw would file a subsequent. application pursuant to
Section 854 of the Code if it were to agree to purchase, acquire oxr’
hold 50% or more of SCTI’s common stock.
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McCaw requests permission to'take, acquire, and hold up
to 49% of all outstanding shares of common stock of- SCTIL With " -
respect to the possible purchase of SCTI stock above its 22% ¢ "
holdings, no arrangements have becn’'made and therefore the:purchase’
price and other texrms and conditions' applicable- to' the- purchase’ of-
these outstanding shares would be based on the market condltlons at
the time of the purchase. ! I

McCaw has agreed to purchase shares of SCTI common stock
from several holders of such shares. The shares involved equal
approximately 11% of SCTI’s outstanding stock, and are currently
being held in ezcrow by SCTI pending grant of this applicatien. In
addition, McCaw has subscribed to an additional preemptive stock
offering recently made by SCTI. Because these agreements: were made
at varying times, contain varying terms and involve numerous small
purchases, they have not been attached. Subject to General
Order 66-C, McCaw will file these agreements upon request of the
Commission. After the transactions, MCII will hold approximately
22% of SCTI’s common stock. If the Commission grants - this - -~
application, McCaw may periodically purchase outstanding- shares of
common stock in SCTI from its holdexrs in the future. There are no
bills of sale or other agreements memorializing any transactions
for the possible additional purchases of SCTI’s stock up to 49%
that McCaw seeks permlss;on from the Commission’ to acquzre~and hold
in the future. : : T

MCCI, through subsidiaries, is engaged in the prov;s;on
of paging, mobile telephone sexvices, ‘and cellular
radiotelecommunications sexvices throughout- the ‘country. Through =
its subsidiaries, MCCI is the largest operator of nonwireline
cellular systems in the United States. MCCI has interests in
facilities-based cellular telephone companies in more than eighty
(80) metropolitan service areas (MSAs) and resells cellular
radiotelecommunications services in numerous other MSAs. -
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MCCI‘s affiliates own cellular, systems which are
concentrated into several regional, multi-market cellular. systems . .
or “clusters.” In the California/Nevada. Cluster, .MCCI subsidiaries.
hold controlling . interests in the. following.facilities-based ..
companies which are certificated by this Commission: . - -

Cagal Cellular Communications Corporation. (U—3021-C)

Fresno Cellular Telephene Company (U=3014-C).

Napa Cellular Telephone Company (U-3016~C) .

Oxnard Cellular Telephone Company (U=-3010-C)

Redding Cellular Paxrtnership (U=3020-C).

Sacramento Cellular Telephone Company (U-3013-C)

Salinas Cellular Telephone Company (U=-3018-C)-.

Santa Barbara Cellular Systems, . Ltd. (U-aols-C)

Stockton Cellular Telephone Company (U-3012-C)

MCCI also resells cellular service in CAleornla thxough
its affiliate, Fresno Cellular Telephone Company (U-4040-C)., and . ..
provides paging and radiotelephone services—through‘its.afziliate,,
Airsignal of Calirfornia, Inc. (U-2028-C). - S

MceCaw seeks to establish the potentlal to prov;dek
cellular services in regions that it presently does not serve.
McCaw currently owns an interest in Bay Area Cellular Telephone.
Company, the nonwireline carrier in the Bay Area. McCaw soeks to -
acquire additional outstanding- shares of common stock in SCTI.to . -
facilitate its ability to participate in the provision~o:jqellular-
sexvice in the Santa Cruz area. . o - ey

It is alleged that the publlc Lnterest would be sexved. by
the Commission’s authorization of. the proposed purchases... The::
proposed purchases will-allow MCCI.-or any of its.wholly-owned.

4 MCCI also serves Nevada markets within the Callfornla/Nevada o
Cluster through McCaw Communications ¢f Nevada, Inc. and Reno
Cellular Telephone Company.
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subsidiaries to purchase up to 49% of SCTI. McCaw has previously . -
been found by this Commission to be technically and -financially
qualified to:provide cellular service in a sicmificant number of
California’s markets. The public¢ will gain the benefit of
additional financial resources which ¢an be invested for the
provision of. cellular service in the Santa Cruz MSA.

Notice of the application was given by publication in the
Commission’s Daily Calendar on June 20, 1991. No protests have
been received. The Commission Advisory and Compliance Division
(Section 2091) has made no recommendations concerning the
application. , T
Findings_of Fact s b eman o

1. No protests have been received, and no hearing is

required.
2. The proposed acquisition is not adverse to the public

interest.

conclusion of Law

The application should be granted.
v’C"od’-S"' ST TAAT YRITRID
IVOSA KT VE CHVORITA LAW G R p E R

V'\C\. Cﬁ“v:O.CC'.v; m.)

IT XS ORDER.ED ‘that..
1.h\McCaw-c61$ular COmmunlcatlong, Inc. or any coxporation
~controlled?by'MECaw-Cellular Communications, Inc. may acquire and
BT U e A rotaY’ bf'notfmore than 49% of the capital stock of
Santa Cruz Cellular Telephone Conmpany (U=3019-C).
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2. This order grants the appllcatzon in full and terminates

the proceeding. : : - T ST
This order becomes effective 30 days-from today. . ... - ..~

- Dated September 25, 1991, at San Francisco, California.. ..
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e oy wPresident--
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I abstain. -
/s/ &. MITCHELL WILK
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