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O~ci$ion 91-09-052 September 25, 1991 SE? 251991 

BEFORE THE P'O'BLIC UTILITIES "COMMISSION OF THE STATE ~:OF': cALIFORNIA' 

In the Matter ,ot the Application of )., 
McCaw Cellular 'Communicat'ions,Inc;;: " 
~nd Santa cruz' Cellular: Tolephone., .) , 
Inc. for.AutborizationUnder" ,) 
Section 852 of the' PUblic Ut:i:l'i ties " 
Code for McCaw Cellular Communica- , 
tions, Inc. to Acquire Stock"in ) 
Santa cruz Cellular Telephone' ) 
company" (TJ-30'J;9-C) .. .,), 

------------------------------) 
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App:tication9J:';;06;;';'033 ' 
(Filed..June, 13",-1991):" 
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Mccaw Cellular Communications, Inc. (~CCI) and all of its 
affiliated. companies (collectively ,MCCaw) and. Santa'c~z c~llular 
Telephone, Inc. (SC'I'I), seek authorization under Section 852 of the 
Public Otil'ities Code ,for McCaw to take, acquire, and hold 'up t'o 
49% of the'outstanding shares of commo~ stock of sCrI.l 

tit ' McCaw presently holds approximately ll% of 'the ,. 
outstanding shares of common stock" in SeTI. These shares "'were' , 
purchased prior to J;).nuary 1, 1990. 2 'McCaw has also acquirad 
rights to obtain an additional interest of'approximat~lY 11%' of the' 
common stock of SCTI, and has subscribed.' to a preemptiv~ O:ffering 
issued by SC'rI. SCTI is presently' holding the stock 'certifi'cates 
representing all of these ad.ditional shares in ~sc:ro'W pending grant 

' . .,1 •. ", 

1 MCCI requests that authorization' t'o purehase~'shares' :in' 'SCTIbe': 
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, McCa'W Cellular Interests~ Inc. 
(MClI), is not a utility. Subsequently, section 8~2 of the Code 
was amended, ·effective January 1, 1990" to- require- "affiliates" of 
utilities such as MeII to obtain Commission approvalo! such, 
purchases of minority interests, in utilities. 
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of this application. MCClrequests that ,the, Commission,expressly 
,. .,1 I , ' • '.' L;. I' l L .,1' II,' 

approve its acquisition of this additional 11% of common stock in 
SC'r! and. any future acquisitio~s up to' a .cumulative' total"7Qt'>49%'of:~ 
SC'rI's outstanding common stock. 3 ScrI :'has not iss~Qd..· '" . 
outstanding" shares of preforred stock or ·Othor~ty.Pes, );'1 stock' 
besides common stock. < . .< ,. 

MCCI also owns or has a contro1i:tng i'nterestinseveral 
L., •... ,' 

affiliated entities including MCII. It is currentl?envisioned 
that Mell, a wholly-owned s~sia.iaryot MCCI' created for' the' , 
purpose of acting as a holcii1'19company o~ MCCI' s purchases of stock 
in cellular companies, would purchase, acquire, take or hold ,any 
stock of SCTI. However, this application seeks authority for such 
stock to be transt~rred to and heldby"~ny affiliate of'MCCI. 

SeTI is a california' corporation. 'SeTI's 'pr:i.nc'ip~i' line 
of business is cellular radiotelephone service. SCrI' s servi'ce ' , 

• , L , 

territory is described more fully in, its' application for a ." . . . , 

certificate of,p~lic convenience ana. necessity, Application 
88-03-030, and in its tariff on filo with 'the COlmnission'~" By 
Decision CO.) 88-09-029 and, 0 .. '89~01-0S0, SCTIwas certific~ted to 
construct and . operate a facilities-based cellular system in "the " 

, " 

Santa cruz Cellular Ge09raphi~ Service Area.. SerI" does not, ,own 
interests in any other cellularsystom in California .. 

A copy of the most recently available financial 
statements (as ot Oecember 31, 1990), ot MCCI and its attiliated 
companies, as tiled with the securities and Exchange Commission, 
was provided as was a copy of SCTl's most recently' available 
financial statements (as ot December, 1990). 

.. , ! .~: ,'. ., I • 

, ,'. 

.' l 

." '\" 

3- No trans-ter' o:f eontrol' would result, ,:from any' of· these ,:.'. 
purchases... Mccaw woulcl f,ile a subsequent, application pursuant 'to 
Section 854 of the Code· if it were to- agree to purchase,:acquire'or 
hold 50% or more of SCTI's common stock. 
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McCaW' requests permission- to"take:, acquire, and< hold up 
to 49t of all 'outstanding-shares Of'comlUon stock'of:"SC'I'r:~:::' With,"'-' . 

respect to the possible purchase of 'SeTI' stock above i'ts'2'2'%' :': -" 
holc1inqs, no 'arrangements have been~'macle, and therefore the.'~ purchase: 
price and other terms anci- conditions applicable- to:: the: purchase" of, 

these outstanding shares would be based, 'on the' 'market' conditions at 
the time of the purchase. ' " . ", 

Mccaw has aqreed to purchase'shares ofSCTI common stock 
from several hold.ers of sueh. shares. The, shares involved.' equal 
approximately ll% of SCTI's outstanaing- stock, and are· currently 
being held in e~crow by SCTI pendinq qrant of'this application. In 
addition, Mccaw has sUbscribed to an' adait'ional preemptive stock 
offering recently made by SCTI. Becausethese'aqreem.ents:were made 
at varying times, contain varying terms and involve· numerous sma1l 
purchases, they have not been attached. StWj:ectto- 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'"thi's ' 
application, McCaw' may periodically purchase, outstanding> 'shares of 
common stock in SCTI from its holders in tho tuture. There arc· no 
bills of sale or other aqreements memorializing any' transact'ions 
for the possible additional purchases of SCTI's stock up·' t'o, 49% 

that Mccaw seeks permission from the Commission to· acquire:: and,: hold. 
in the fUture. 

MCCI, through subsidiaries, 'is"enqaqed" in' the' provis'ion", 
, ' 

of paginq, mobile- tele-phone services,an'dcellular 
radiote-lecommunications services' throu9hout- the 'country'. 'Through" ,:, 
its subsidiaries, MCCI is the larg-est operator of non wire' line 
cellula.r systems in the united States. MeeI has interests in 
facilities-based cellular telephone companies in more tha.n eighty 
(SO) metropolitan service areas (MSAs) and resells cellular 
radiotelecommunieations services in numerous other MSAs. 
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MCCI' $ .. atfiliates own cellular) .systexns . .-which! _:are 

concentrateci, intc> several regional, multi-market cell:t.llar.systexns 
or "clusters •. " In thecalif.ornia/Nevad.a~ Cluster_,:MCCI . s:ubsicliaries.:, 
hold controlling. interests. in the "following. -facilities-based '-,' 

companies. wh.iCh are certificatecl.. by _this.commission: '. " ~ .. _'. 
cagal Cellular Communications, corporation (0'-3 0:2 l:-C), 

Fresno Cellular Telephone Company (0'-3-0 14-C), 
Napa Cellular 'l'elephoneCompany (tT-3016-C) '. 
Oxnard. Cellular TelG\phono company (0'-3·010-C) 

Redding Cellular Partnership" ('O-3020-C), 
Sacramento Cellular Telephone Company ('O-301:3-C) 
salinas Cellular Telephone Company (O'-3018-C) -, .. 
santa Barbara Cellular. systems, '. Ltd. (0'-:3-01$-C), 

, 4 
Stockton Cellular Telephone company ('O'-3012-C) 
MCCIalso resells cellular service in california_ through 

its affiliate, Fresno, Cellular Telephone Company (O'-40:40-C)" and, 
provides paging and radiotelephone services through, its affiliate" 
Airsignal of califo,rnia, Inc.. (0'-2028--C).,.. :, 

Mccaw seeks. to, establish the potential to: provicle ,. 
cellular services in regions that it presently does_not serye. 
MeCaw currently owns an interest in Bay Area Cellular. Telephone 
Company, the nonwirclino carrier in the Bay Ar~a. McCaw seeks to 
acquire additional outstanding-. shares.:o,t common· s.tock.in . SO;'1'1:, to­
facilitate its ability to participate in the provision_ o-t:. e:ellular 
service in ,the santa cruz area. ..:>. 

It is alleged that· the public. interest would:_v~ served,: by: 

the commission,' s authorization .of' ~theproposed, pur:chases.",,~.~ .. ::The-, ~ .. ' '. 
proposed purchases will .. allow Mcel.,or any of its <wholl;:t:--,owned" 

0_.1 

. ~. , ' " " ,,>- '--

','.:, ) 

4 MCCl also servQs Nevada markets within the cal~:i.f;~i~'1Nevada ',' .. 
Cluster through McCaw Communications of NQvada, Inc. and Reno 
Cellular Telephone Company. 
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$uk>$id.i~ries to purchasG up to 49% of SC1'I. McCaw has. ~proviou'Sly ':-' 
been found by this-commission to be' technically: and·.financially 
qualified to:provide cellular service'in a: siqnificant'numl:>er of 
California's markets. The public will gain the benefit of 
~ddition~l financial rO$ourc~s which can be invosted tor the 
provision ot,::cellular ·service in the Santa Cruz MSA. 

Notice ot 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. Complianco Division 
(Section 2091) has made no recommendations concerning the 
application. 

. . 

tindin9ft of Fact ..•. _.' :;, .. , ';;,',:.: 

1. No protest$ have be~n received, and no hearing is 
required. 

2. The proposed acquisition is not aaverse to the public 
interest. 
~onclusion ot LAW 

The application should .be granted. 
: .. y~:. ...... ., ...... : .... - -II '..0\- • ':!.-;-..' ....... 
·tI • ......,·~......-w"'" ~.1 ~"r.. t Il")';~v , 

:"'\~'''''~A ~. - "v'" ~- ., .............. .,.. '.11 
;010 '-.I'Q . _ ,"~' ,(t '~:l. v:-;.~. 'd. w ...... 0 R D E R 

v.:.:.C, ... · .. · ~ ..... "' ......... , .• " ....... ) .::-" _. ~"";.io'.,-.~ .• "" .• ·.v. 
.. . ... ~>\ 

IT XS--ORDERED 'that: 
...... - '" \ J:,~"':"~~M~!~:.~;~~~~ .. r ~~~unication$, Inc. or any corporation 

.. c:ontro1"l'"e·d'),r,-Mc'Ca~ C,e.rl~~\ Communica tions, Inc. may acquire and. 
·-~c?i."d.:~i5Io.;;'~:--.i;<tot~J:;-"'o!:r;Qt'. mor~'~than 49% of the capital stock ot . \ 
Santa Cruz cellular ~elephone Company (U-3019-C). 
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2. This order qrants the applieation in full and terminates 
the proceeding. " "'" ()~:',~:,,;, ""~' 

This order becomes e!!ecti ve' 3o-.d.ays"~rom· tOday. '. ':: ".;;' ': " 
'Dated. .' September ZS,' 199'1 ;.:at· San .Francisco-,:,'Cal,ifornia • 

I abstain. 
/s/ G. MJ:'!CHEI.I. WJ:LK 

commissioner 
. ,':" 

, . 

. , . .. ,',~ . : " 1\',: " ~",. ,") . I .,~, 
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PATRICIA ':M~' ':ECKERT ~;. 
. ,., (', . ,,'·"~Presic:1ent~ .. 

JOHN B .. OHANIAN 
,"DANIEL"Wln." FESSLER' ;";'::;; ... ' 

" 'w"'_ • 

, ",: NORMAN ,0 .\ SH'OMWAY, .. ',' , ' .'1·,'':' 
Commissioners . ". .. 

,~.'·'~ •. ''''~'~I,'.)::·I'~''~~ I~T>."': '~.,~ :.'.~;: \.~~~11>·~:~~ t":~,' :·~:':~·L'·<~~ 
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