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ALJ/TRP/vdl 
"/Maffed" . 

February 5, 199r • ... . FEll '>6 \992; Decision 92-02-033 
.-'--;---' 

BEFORE THE PUBLIC UTILiTIES COMMISSION"OF.THE·STATE'OFCAtIF6RNiA 

(IDOO~@~~li\lli . 
.0-'1 : 

In the Hatter of the Joint ) 
Application of Hellman & Friedman ) 
capital Partners II, L.P., a ) 
California limited partnership; ) 
General Cellular Corporation, a ) 
Delaware corporation; and Butte ! 
County Cellular License co~~ration, 
a Delaware corporation (U-3022-C) ApplicAtion 91-10-056 
for an order authorizing the ) (rIled October 23 . 1991) . 
transfer of control of Butte C~unty ). . ' .' 
cellular License corporation ) 
resulting from the.restructurin~ of ) 
the debt of General Cellular ) 
Corporation pursuant to Public . ) 
Utilities Code Section 854. ! 
~--~. 

In 'the Matter of the Joint ) 
Application of Hellman & Friedman ) . 
capital partners II, L.P., a' .) 
California limited partnership; ) 
General Cellular Corporatiofi,3 . ) 
oelaware corporation; and Mammoth ) Appllcat10"n9k·1Q ... Os"i . 
cellular I Inc., a I?t3law~re . . ) . (Filed <»tober 23; 1991) 
corporation (U-3025-C) for an order ) 
authorizing the transfer of ) 
control of Mammoth Cellular, toe. ! 
resulting from the restructuring of 
the debt of General Cellular 
corporation pursuant to ~ublic ) 
Utilities Code section 854. ) 
--------------------------------) 

OPINION 

By this decision, we grant au~hority to trartsfer control 
of Mammoth cellular, Inc. (Mammoth) and Butte county Cellular 
License Corporation (Butte) to HellmAn & Friedman capital partners' 
II, L.P. (Hellman), a california limited partnership. We also 
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A.91-YO-OS6, A.91-10..:057 ALJ/TRP/vdl 

consolidate Application (A.) 91':"10-056.requesting transfer of 
control of Butte and A.91.;.10-0$1 requesting transfer of c6ntrbl of 
Mammoth. Both applications assert identical facts and seek 
identical relief. 

I I • Background 

On October 23, 1991, Hellman and General Cellular 
corporation (GeC) jointly filed A.91-10-056 with Butte and jointly 
filed A.91-10-057 with Mammoth (hereinafter referred to 
collectively as applicants). 

Applicants Jointly filed their request pursuant to 
Public Utilities (Pu) Code S 854, reque~ting authority to transfer 
control of the two cel~ular licensees, Butte and Mammoth, 
respectively. BOth applications were serv'edon the interested 
parties in the proceeding as noted in Application Exhibit A •.. No 

protests to the 9r~ntiilg"Of the! application were filed • 
Accordingly, these joint applications are being treated on an "ex 
parte basis. 

Applicant transferor is GeC, a publicly':"heldcorporation. 
Gee owns and operates three cellular systems in california. 'fiio of " 
these, Mammoth and Butte, are the subjec~ of this decision •. The 
third, california Cellular 9 Corporation, is subject to a sale " 
requested to be authorized in A.91-09-00S. 

Mammoth owns and operates a cellular mobile 
in the counties 6f Inyo and Mono, california pursuAnt 

radio system 
to Deoision . , 

(D.) 90-09-020. Butte provides cellular mobile radio service in 
Butte County, California, pursuant to D.99-02-070. 

During 1989 and 1990, GeC was unsuccessful in raising 
sufficient amounts of equity capital to fund startup operations for 
Butte and Mammoth. Thus, GeC and its operating subsidiaries" 
utilized primarily debt financinq for the build out and 
commencement of initial operations for its three california 

- 2 -



systems", Gee has been unable. to secure needed financing to s~r\tice 
its deht and fii'tancecontinued system expansion. Applicants I . 

proposed transfer of control of Butte and Mammoth Is intended to 
provide additional equity fiilancing for GcCand its subsidiari~s to 
finance system expans~on. 

Applicant transferee Hellman, a California iimited· 
partnership, was established for investment purposes, including the 
acquisition Of a majority of common shares of Gee. 

III. TeZlllS of the Transfer 

As a condition of the proposed ownership transfer, GeC 
must go through a bankruptcy r~6rganization process and obtain . 
approval of the plan in Bankruptcy (Case No.3 91 4301 TC), filed 
Oct6ber 21, 1991 in the United states Bankruptcy Court for. the 

. Northern·District of Cali£ornia~ Applicants anticipate that Gee 

. could have a Plari of ReorgAnization confirmed by the Bankruptcy 

• 

Court and emerge from the bankruptcy as early as the first qUarter • 
6£ 1992. 

Under applicants' proposed t~ansfer plan, for purposes of 
carrying out the pian of Reorganization, Gee Holdings corporation 
(Holdings) will retire most 6f Gee's outstanding debt. The 
majority shareh61d~r of Holdi~9s Is Hellman. The other Holdings 
shareholders include H&F orchard partners, L.P. (Orchard) and 
Stanton·Communications, Inc. (Stanton). Hellman, Orchard, and 
Stanton a~e collectively referred to as the -Investor Group.-

In exchange· for the debt retirement, Holdings w~uld_ 
receive approximately 80\ of the issued and outstanding common 
shares of GeC. Through its ownershipshare of Holdings, Hellman 
would own about 69\ of GCC's common stock after· reorganization. 
Holdings will be merged into GCC when Gee emerg~s from bankru·ptcy. 
Applicants assert that the net result of these transactions would 

- 3 - • 



• 

-e 

.« 

greatly reduce GCC'sdebt obligations and improve the financ"ial 
status of Gtc and its subsidiaries, Mammoth and Butte. 

-Applicants appended the plan-of Reorgallizationas flIed 
with the Bankruptcy Court as Exhlbit 0 of each captioned 
applicatiOl'l, BY letter dated Decenlber 23, 1991, applicants sent 
the assigned Administrative Law Judge an Amended plan of 
Reorganization (Amended plan). The Amended plan does not 
materially change the ~~p~cted end result of the b~nkrupt~y _ 
process, though the method by which GeC's stock would go through < 

the' Investor Group has changed in form. A pro forma balance shee,t 
adjusted for Get's planned reorqanization is presented as Appendi~ 
A to this decision. -

only GeC is illtende~ to go through the bankruptcy proc_ess 
while none of-its subsidiaries in california will be parties toth~­
bankruptcy proceeding_ The transferees presently intend to 
continue Mammoth's and Butte's celluiar service without 
interruption to the public at the same rates,terms, and cond-itiotls • 
currently described in Mammoth's and Butte's lawful _tariffs.- . 
Operations will continue to be managed by existing officers and 
employees ·of Gee, Mammoth, and Butte, as is currently the-c~s~.: 
Interim short-term finiu'l~ing will be provided by ongoing service 
revenues, and, if necessary, from short-term Advances by the 
Investor Group. 

. 
IV • Discussion 

The financial difficulties being experienced by GCcra:is~ 
serious concerns about the ability of its subsidiaries~ Mammoth and -
Butte, to continue providing reliable cellular service wlthintheir 
service territories. The proposed transfer 6f ownershlp and 
bankruptcy plan of reorgAnizAtion would provide a much-needed 
source of equity capital for the subsidiaries' servicing of demand 
growth. 
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In accordance wIth PU CodeS 854,' we <;onohide' that'the, 
. proposed transfer of ovinersh!p control of Hainjn6th ~nd ,'Butte is in 
the public interest And should 'be appioved. The exchange' ot.'Gee's 
debt for equity asa pArt of its bankruptcy reorganiiatl?riplan 

'should enhance Gee's financial health and the ability of its 
subsidiaries I MammOth and Butte, to fund necessary system growth to 
meet customer demand. No party oppOses applican'ts t proposiH. 
Findings of Fact 

L Mammoth and Butte operate cellular mobilerAdi6 service 
~ithin California as subsidiaries of Gee. 

2. Applicants ~6intly filed two applications on October 23, 
1991, requesting authority to transfer control of Manmi.othalld Butte 
cellular companies to Hellman. 

3. Gee has been una.bletosecure needed financing to serVice 
its debt and finance continued operations of its California-owned 
cellular compai1ies~ 

• 

4. Holdings, whose principalshar~holder is Hellman, would 
retira most of Gte's debt in ,exohimge for ~b6ut 80\' of thei~su~d • 
,and outstanding COmmon shares of Gee under th~ terms of the " 
proposed transfer. 

s. Hellm.an is a san"' Francisco-based investment pCJrtn~rship 
with current assets of. approximately $55 millioil, as well as 
binding commitments for the partnership contributions of an 
additional $439 million. 

6. After tha proposed transfer, operations of the companies 
will continue to be manaqed by e>tistin9 officers of Gee, Mammoth, 
and Butte, as is currently the case. 

7. Transferees presently ~ntend tocontlnue cellular service 
for Mammoth and Butte without interruption<a~ the same rates, 
terms, and conditions as described in the utilities' lawf.ul 
tariffs. 
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S. The pi'oposed transfer 6£ ownership of Mammoth and Butte" 
and ~elated financing arrangements_ will enhance the companies' 
ability to finance "needed system ekpansion which would not 
otherwise be feasible given Gee's current debt load. 

9. No party has filed a protest -to either of the 
applIcations. 
Conclusions of Law 

1. No public hearing is necessary on these applications. 
2. A.9i-10-0s6 and A.91-10-0S7 are consolidated for purposes 

Of this Order. 
3. The transfer of control of Mammoth and Butte as propOsed 

by applicants is in the public interest and should be "approved 
pursuant to PU Code § 854. 

4. This authorization is not a .finding of the value of the 
rights and properties to be tr~nsfer~ed. 

5. The rates, terms, and conditions_ of service as presentiy 
in forc~ under the current tariffs of Mammoth and Butte -shall not 

"be changed as aX'esult of the transfer author1zed herein. 
6. In the interest Of assuring uninterrupted -servi~e"t6the 

customers at Mammoth and Butte, this order should be made effective 
immediately. 

ORDBR 

IT ISORDERBD that the transfer of control of MAmmOth 
Cellular, II'te. and Butte County Cellular License corporation to 
Hellman & Friedman capital Pa~tners II, L.P. is hereby 
conditionally authorized on substantially the terms proposed ,by 
applicants, as presented in applicants' Exhibit D, the plan of 
Reor9aniz~tioA(inret General cellular corporation. The 
t~Ofl ",)1 '1,\~1)hr '.tl',H~ ~ l'~,~ns.!~~) J " -.. .. ' 
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'a\ith6~tz~ti()n 1~~bti~iti(;n~l: ~i>OJl ~pPJ:6val 6ftha 'plan in' '~nited 
, State~' Ball~rupt¢y cou'rt,aJ\dupOn~btalnirtg Ai'\y:other' nece'ssary' 
_ ·legal,'or 'admir\i~trative'appr6Vais.: ' 

Th'!s' -6rd~r, ' iseff'ec'ti~e 'todAY. 

i··' 
.- . ~ 

Dated F~bruaiy 5, i9~~, a't Sail FrtU'lcisc6, California. ' 
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- DANIEL Wm: FESSLER' 

N 

," President 
JOHN. S., OHANIAN -" 
PATRICIA K ~ ,ECKERT 
NORMAN 0.' SHuMwAY, 

, Commissioners . 
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;APPENDIXA 

'c.; .... ,·~.<"p:a'ge:1 7 .,. : •. ~~ 

" " . GENERAL ChLUW cOiuioRAT~6N·· . 
fRO FOR'MA'CONSOOOATBD i!Al:ANCB SUBEr 

. ·JoNE 30. 1~1 .. 

Cutttnl auetS 
Ouh· 
Recci...abtes . 
l..weitl0ty &: ptepajd$ 
TOlal curient asset! 

Ptopel1Y tnd tquipmt:nt, ,,~, ;, 

lc'lllesune~ts in eelJuJar iueu, Atl 

Oth6tasseu 

Total usees 

CumrU liabiltdti~ 
AceO-unu pQ~hI~ Jc a~tu~d Hab 
A,'iUtd ~letnC . 
Short tttm notes pa)'able 
'T~tal .." .. 

Lollgt¢lm debt 
~rJordebl 
SubOtdinatc:cJ d~bt 
To 12.1 

Redeemable preierttd ~tOCk 

E~uJty (deficit) 
Serict 0 ptetetred 
C«n(l\On s~ 
RetaIned defiac.· , 
Net equity (delicll) .. 

jClralljabilitfe~ & ~q,uhy . 

. . 

. h~iIl'~ 
· . iu,.tidkfll) 

}.A ,e pOrted tD . 
10-Q4.1t4 

Is.- JO..IJJl 

$661 _,7,$ 
i~ 

1,213 

~.u7 

2.2t~. 

a=I$l,10'l. 

--

1 
36.m 

... (111.033) 
"--.JE,1@ 

....JS1Jfn. 

liOtOt.'. AA"' 
AdJ-M.'~t 

Pla.6dif . 
~eoil'"baUqG . 

$661." 
lt7Ss ' 

194 
3)213 

20,441 

(5) 14,78-4 

(6) ." $$) 
.. --... ~ 

S39,021-
.j. • • 

. (1) 
(1.S) -.. : fSS3 

(lJ.s> 
(1.4) 

I . 

(2) .; ... 
(1,2) . "12$.611" 
(S) (107.217) 

_-=-18,=400 . 

.:-$39,021. 

~d nutef to pt() (Mrna wlUolidated balance sheet. 

'. 
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OBHBRAL CEllULAR. CORPORATION 
NOTES 10 PRO FORMACOlfSOLlDATBD BALANcB SHEET 

JUNE 30, l~t 
(VII IM/lttd) 

Th~ ~ni"'h'4 ~n) tonu <6nsoU¢arecS balaAtt .htct u ~t 1UM ~ 1~1 Ji'It$ tittCC co 1M hu Ol1tt6t"dlz:a~ as it k 
.... s wmpl'tttJ on hiM 30. L991. Tht pro tofaU COftIOlldlt.cI~,IaAte sMtt wu pH;tit4 by tilt Q)m~l\tJa'''''tm.t\t 
h.std Il,PoQ Ib, IoAndited dnaodaJ sutezil..aa~' tU (o1ll"'.Y as 01 hiM lO.l991 tad me inIotmaliOatO-aiata6CI1ti ill. 
COClpuy'J 'Iu er RtOtltftiattoa IS fi1ed alOl\' -.11b 1lI~ ¢4lDpeuYa VoNntary Pe~ Iilalkt dlaptCt U ul uo ~A&n9ICy 
tt4e Oil ~t 21, 1991. 1bt pr6 (~ <:OAtoUcfaLt4 ~t.no: slittl it 1~~t.1O ~.n,; ... Wdfdon.lla~ ~111.. ~ 
aAd ~ ttruln .e(01Ifttll\, licaU1tUg ~ tin'~ 

lot purp6Sts of delCtnlinto,lb¢ pro form. ,(tQ(:C.J on tile ConJUlidlll.ell ba~llc:¥ ~t. &P\o 101Joo,wf~',(ljgsliaents I!a\'. r,q.A 
. ,.wrdc!d U if lb6 ctansaetiOt'IS ~tcd ~6 Jllbt 30. 1991: 

# 

I R.lt.cu til. totitttleat ollbt CcIllPiU~)''' MoJot *"'~ "~t a6d ,g~ltd debe Ud die issuttlte 0( CoasmOft ICOck 
,cpr.nadne ~ owrt4tJbif 01 1M Comp.aj .04 $lI.bOrdlftalH Debe '-trb • Slll111Wot tau Ylhtt. 

. . 

• 

2 Re~ (Ilt ttdru'Ieill 0( (lit Cdcnpurs Prelttre4 ,COde aM dle issllaat:e 0.1 COmnsOil .t6dr: ItpftUtuill, 6,. O"~II"JP • 
of It.t COl'l1piJly. . 

J Re~ tJt. c..UJ!.~ 01 .. ..." Aote. pa~ ra "fWD lotQ&aA a4nuCied Co (ototi tltMlto/) ra. ¢~JI7Prlor IQIM 
pttitiod d,r •• leU c1t. C!~I~d ~l ptotHds frO"- lite pc!~,Utl' wd saJeI disa&sst4 Ie !!Ott S. A44~t ~tti M1W 
"'(lItd rot wh lNAeM &0 lhe C4tn;U1 cfllrUl&l!st dlApter It proCUcii1l' tvrsu.a~llO.~ lattrlm rU\l1\d". iJi~~t;..t. 
1'U pto tOIJG& balatltt Of 1.6&1 If tilt .uiOt d~1 t.aducfes oaJr moM A6tet i5auble CQi I4vantef ,tlet fO rll. ,ttir04dau 
(ltraVjl) aw ~ua 6QC fDducIo lIIay DoCCS ~ .. ~1e.tu, fulklkl., d~ Ute "apltr 11 proc.cdm,. _Jlkb ImwatlCllftOl 

M tuStlaably .. dma.~ al ...... li.nt. 

• R;l1tcCS rU i&s1l'~ 6t S7$O,OO) 01 '~ieal6d ~ (ot tenall& &/MIlt". idvaattd bllM fl¢l4tt 01 ill. Cotopaa),,, 
Kl\ilJr ~C\I.I'W d~L h~'".t to IU Pta 6 of ~totptdzltJoa. "" dtpfb4Ja' ~POta 1M oelQ)lZ' 01 cetd., ,"n~.p lU 
$1.9 ,.iJl ion 01 icscalrlouh1lbOrdWoted AOce .. uy ~ lAlIt4. 

J Kel~tJ l!s~ p41'1d14, .lIt of •• f\SA Inarlltl 1M ttttaia MSA .144",), Ioltl'C:lotJ. Nt. ,.~, (ttllll elle Nfe (alt., 
tcp.)'G'ltnl 01 SH.fJ (IIilUOi!l 61 deb' .. ""ted ~llJ1c ~A J1llktt) Of Sj.J lftiUlOI'I.tt tt~ u I rt4ueti6A 0( tAli, rfrns 
UAJ,.)tdcbl. 

0\ A.el\e~ Ille COMpany'. totedO$l.Ite Oil SU ntnIfO. 61 Mitt t.UMb~ S«Utfd 111 nn,ta Iflates Qt Rw .. mablc 
,uc(cm.:rJ i IOCL 

, ' .. ~ 
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