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Decision 92-02-033 February 5, 1992~ FEB. 6 W92
BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

In the Matter of the Joint = ) s j( R
Application of Hellman & Friedman o : T
Capital Partners II' anl; a o - T T
california limited partnership; - : S T
General Cellular Corporation, a = - ' : - e
Delaware corporation; and Butte
County Cellular License Corporation,
a Delaware corporation (U-3022-C) '
for an order authorizing the
transfer of control of Butte County
Cellular Liceénse Corporation

Application 91-10-056
(Filedroctober_zs,'1991)'

);

i
2llular Lice ition - )
resulting from thé restructuring of )
thé debt of General Cellular )
Corporation pursuant to Public )
utilities Codée Section 854. 7 i
)

)

)

)

;

)

§

)

In the Matter of the Joint :
Application of Hellman & Frieédman
Capital Partners II, L.P., & .
california limited partnership}.
General Cellular Corporation, a
Délaware corporation; and Mammoth
cellular, Inc., a Delaware .
corporation (U-3025-C) for an order .
authorizing the transfer of

control of Mammoth Cellular, Inc.
résulting from the restructuring of
the debt of General Cellular '
Corporation pursuant to Publiec
Utilities Code Section 854.

s

Application 91-10-057
-(Filed October 23, 1991)

ON

By this decision, we grant authority to transfer control
of Mammoth Cellular, Inc. (Mammoth) and Butte County Cellular.
License Corporation (Butte) to Hellman & Friedman Capital Partners
11, L.P. (Hellman), a California limited partnership. We also
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consolidate Application (A ) 91 10-056 . requesting transfer of

- coéntrol of Butté and A.91-10-057 requesting transfer of control of

Mammoth. Both applications assert identical facts and seek’
‘identical relief. :

On October 23, 1991, Hellman and General cellular
Corporation (Gcc) jointly filed A.91- 10-056 with Butte and j01nt1y
filed A.91-10-057 with Mammoth (heréinafter referred to
collectively as applicants).

Applicants jointly filed théir request pursuant to
public Utilities (PU) Code § 854, requesting authority to transfer
control of the twé cellular licensees, Butte and Mammoth, '
respectively. Both applications were served on the interested
parties in the proceeding as noted in Appiication Bxhibit A., No
protésts to the granting of the application were filed. '
Accordingly, these joint applications are béing treated on an ex
parte basis. : -

Applicant transferor is GCC, a publicly—held corporation.
GCC owns and operates three cellular systems in California. Two of .
these, Mammoth and Butte, are the subject of this decision. ‘The
third, california Cellular § Corporation, is subject to a sale -
requested to be authorized in A.91-09-005.

Mammoth owns and operates a cellular mobile radio system
in the counties 6f Inyo and Mono, California pursuant to Decision
(D.) 90- 08-020. Butte prévides cellular robile radio service in
Butté County, California, pursuant to D.89- 02-070.

puring 1989 and 1990, GCC was uasuccessful in raising :
sufficient amounts of equity capital to fund startup operations for
Butte and Mammoth. Thus, GCC and its operating subsidiaries -
utilized primarily debt financing for the build out and
commencement of initial operations for its three California
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" 'systems. GCC has been unable. to securé needed financing to sérvice
its debt and fihance“COﬂtinued system expansion. Applicants’ =
proposed transfer of control of Butte and Mammoth is intended to
provide additiocnal eéquity financing for GCC and its subsidiaries to
finance system éxpansion. :

Applicant transferee Hellman, a California ifmited
i partnership, was established for investment purposes, including the
acquisition of a majority of common shares of GCC. :

III. Terms of the Transfer

As & condition of the proposéd ownership transfer, GCC
must go through a bankruptcy reorganization procéss and obtain
approval of the Plan in Bankruptcy (Casé No. 3 91 4301 TC), filed
October 21, 1991 in the United States Bankruptcy Court for the
" Northern District of California. Applicants anticipate that GCC
" could have a Plaﬁ of Reorganization confirmed by the Bankruptcy
Court and emerge from the bankruptcy as early as the first quarter
of 1992, :

» Under applicants proposed transfer plan, for purposes of
carrying out the Plan of Reofganization, Gee Holdings Corporation
(Holdings) will retire most of GCC’s outstanding debt. The
majority shareholder of Holdings is Hellman. The other Holdings
'shareholders include H&F Orchard pPartners, L.P. (Orchard) and
Stanton Communications, Inc. (Stanton). Hellman, Orchard, and
Stanton are colléctively referréd to as the *Investor Group.*

. In exchangé for theé debt retirémeént, Holdings would
réceive approximately 80% of the issued and outstanding common
shares of GCC. Through its ownershipshare of Holdings, Hellman
would own about 69% of GCC’s common stock after- reorganization.
Holdings will be merged into GCC when GCC emergés from bankruptcy.
Applicants assert that the net résult of thése transactions would
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status of- GCC and its subsidiaries, Mammoth and Butte._ : o

‘Applicants appended the Plan of Reorganization as. filed -
with the Bankruptcy Court as Exhibit D of each captioned ‘
application; By letter dated Decémber 23, 1991, applicants sent ;;t
the assigned Administrative Law Judge an Amendéd Plan of e
Reorqanization (Amended Plan). The Amended Plan does not
materially change the éxpécted end result of the bankruptcy
process, though the method by which GCC’s stock would go through:'
the  Investor Group has changed in form. A pro forma balanéé sheet
adjusted for GCC’s planned reorqanization is preésented as Appendix
A to this decision. : -

- Only GCC is intended to go through the bankruptcy process~
while none of its subsidiaries in California will be parties to the
bankruptcy proceeding. The transferees preséntly intend to
continuée Mamméth’s and Butte’s cellular service without
interruption to the public at the same rates, terms, and’ conditions.’
currently described in Mammoth’s and Butte’s lawful tariffs.l‘
Operations will continue to be managed by existing officers and
employees of GCC; Hammoth, and Butte, as is currently the case._
Intérim short-term financing will bé provided by ongoing service
revenues, and, if necessary, from short-term advances by the

Investor Group.

IV. Discussion
Thé financial difficulties being eéxperieénced by Gdclraise
serfous concerns about the ability of its subsidiariés, Mammoth and
Butte, to continué providing reliable cellular service within their
service territories. The proposéd transfer of ownership and
bankruptcy plan of reorganization would provide a much-neéded
source of equity capital for the subsidiaries’ servicing of demand

growth.
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, In accordance with PU Code § 854, we conclude that the
lproposed transfer of ownership control of Mammoth and’ Butte is in
the public interest and should be . approved. The exchange of GCC'
. debt for equity as a part of its bankruptcy reorganization plan
- should enhanceé GCC'’s financial health and the ability of its
subsidiaries, Mammoth and Butte, to fund nécessary sYstem growth to
meet customér demand. NoO party opposes applicants’ proposal.

Pindinqs of Fact .
1. Mammoth and Butte operate cellular mobile radio service

within california as subsidiaries of GCG.

2. Applicants jointly filed two applications on 0ctober 23,
1991, requesting authority to transfer control of Mammoth ‘and Butte
¢cellular companies to Hellman. : -

3. GCC has been unable to Secure neéded f1nancing to service
its debt and finance continued operations of its Callfornia -owned
cellular companies. : . :

4., Holdings, whose principal shareholder is Héllman, would
rétire most of GCC’s debt in exchange for about 80% of the issued
and outstanding common sharés of GCC under the terms of the
proposed transfer. : .

5. Hellman is a San’ Francisco-based inVestment partnership
‘with current assets of approximately $55 milllon, as well as
binding commitments for the partnership'contributions of an
additional $439 million.

6. After the proposéd transfer, operations of the companies
will continue to be managed by existing officers of Gcc, Hammoth,

"and Butte, as is currently thé case.
7. Transferées preéséntly inténd to cOntinue céllular service

for Mammoth and Butte without interruption at the sameé rates,
terms, and conditions as described in the utilities’ lawful

tariffs.
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. 8. ' The proposed transfer of ownership of Mammoth eﬁdfﬁutté?"*
*and related financing arrangements will enhance thé companies‘ '
ability to finance ‘needed system expansion which would not
otherwise be feasiblé given GCC’s current debt load. -

9, No party has filed a protest to efther of the
applications. '
Conclusions of Law

1. No public hearing is necessary on these applications.~

2. A.91-10-056 and A.91-10-057 are consolidatéd for purposes
of this oxder.

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 valué of the -
_rights and properties to be transferred. -
. 5. The rates, térms, and conditions of service as’ presently
in forcé under the current tariffs of Mammoth and Butte shall not o

“be changéd as a result of thé transfer authorized herein.
6. 1In the interest of assuring uninterrupted service to the
 customers of Mammoth and Butte, this order should be made effective ’

immediately.

ORDER

: IT IS ORDERED that the transfer of control of Mammoth:
Cellular, Inc. and Butte County Cellular License Corporation to
Hellman & Friedman Capital Partners II, L.P. is heréby ‘
conditionally authorized on substantially the terms proposed by
applicants, as presented in applicants’ Exhibit D, the Plan of

Reorganiz; tiohli ret.general Cellular Corporation. The
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;f?'authorizétion is conditional upon apprOVal Of the plan 1n United
-,,itStates Bankruptcy Court, and upon obtaining any other necessary
'[-legal or administrative apprOVals. , .
This ‘order is effective today.,_;~“,
Dated February 5, 1992 at San Pranciscb california.

: 'DANIEL Wm. FESSLER

- Presfidént -

 JOHN B. OHANIAN . ,
o PATRICIA M. ECKERT S

- NORMAN D. SHUMWAY = -
I CommissibneIS:g»:
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s ’APPAENDIX A
;P"a_'g &1

GBN ERAL CBLLULAR CORPORATION
PRO FORMA CONSOLIDA’I'BD BALANCB suara'r
JUNE 30, 1991
h m;:ud:
(Unu&cd) L
Piofotma, AL

Ancpomd {s - Adjuased Pof R
10-Q daicd " Madded
lm.ﬂ.-.m.l Reorgantatiga

Cutteatassets o : o
Cash o . 651 77T R
Recéivables A 1,758 . S 1,758 -
!nventory&?repards Lo 1%4 ] 794 '
Towl curientassets - - ) 3,213 - B35 ) |
20,447 M7
228 9 '14.‘784"7’;
219 oy 593%

Property andléq_mpmcm, aet ; B

(avestments in eellular assess, ast

Other'a_sseis
© Total assers

Current Jiabitldes R P T
Acesunts pa,mhle&:ccruedhab o 583 53.553' S
Accrued interest’ : IV ) 9 08 EO A
Short tefm fotes payahle SR as LLn L
“Total F £13 NN

Loug tetm debt
~ Senfur deht
" Subordinated debht
Tolz.l

Redeemable preferred stock

E u]ty(dcﬁcn)
Senes D pref
Common stk
Retafned deficlt, . -
Net equity (defidt) ..

Taral liabilities & equity

See nates (0 pio (6tma conslidated babance sheet.
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APPENDIX A
: Page 2

GENBRAL CELLULAR CORPORATION
NOTES TO PRO FORMA CONSOLIDATED BALANCE SHEET
JUNE 30, 1991
(Uuudited)

The un3adited pro forma consolidated balanc sheet as Of June 30, 1991 gives alfeét (3 the Phas 6f Reorpalatioa as ik
a3 completed 64 June 30, 1991, The pro forous consolidated dalsnce shist sas prepared by the Company’s masepement
based upon the sAsudited fnanchal satemenss of 4 Compary as of Juae 30, 1991 and the informarioa coataised in the
Company's Plaa 61 Resrganination as filed 2loag with 1b¢ Compony’s Voluntary Petiion sader chaptée 11 vl the duskrupicy
¢tde 08 Octadée 1, 1991. Toé pro forma coasolidsied dalands sheét i subjoén 1o vhangs ay 3ddhionsl tacts bécome kaown

and s éertain acddunting ireatments aré fnaliod.

Fot purposés of déwtrminipg \3¢ pro forma effocts on the éonsolidated dalynce sheet, the folm{ng !djllllments have bnms
- pécardéd as if 1hé tiaasactiony Octurid o8 Juds 30, 1991: .

Reflects ih8 tetirement 61 1de Company'y sealof seéured debt a0d soboédisaled dedt 24d the ssuma of Common stack
tepresentng 0% Mmh:p of1he Compny s0d 302014 natéd Debt with a 312 enlilion facs valve,

Réfiecos the mtnmenmme Compasy’s Pretetred siock and the itfuance of Common stock Aepfmaun; % Awﬁeﬂhip
of the Conapaty, :

Refletts the Gauance 6f stk totes payabie [ return for cush sdvanded to (or on bchu!o!) 13s Compeny pd’or " the
petitioa date, less (he expétied adt procesds fram the peeding 12361 sales discussed fa mots 5. Additional adtés will be
isutd fof cash advanced 10 Lhe Company during 1hé ehapier (1 prodesding pursuant 1O 3a fetdrim Gnancing a;reemem.

The pto forme dalsace ol Loag 1erm 300ior debt lackudés oaly thise adtes issuadie (or advandes prioe 14 (he pétifda daté
{121/91) a8d duss 8ot Include any notes bswadle fur fuading during the chaptet 11 prodaeding, which amouzts cannot

b8 cessoaably sstimited a1 s time.

Reflects the ksuaace of svso,wo Of fubondisated notes (of ¢ertaln tmdunts 3dvancéd by the hoier of the Company's

waior seund debl. Punyuast to ide Plas of Reorganization, sad depesdiag upon the oslcome vl cortlas evens, v o
$1.9 millfon of additlosal subordissted actes may bo bsuved,

Rerleuts the pesdiag sule of »a RSA macket aad éenaia MSA misdeiry lateress. Nel proceeds (com (A4 sale (sfrer
repayment Of S8.9 mitlion of debt secured by the RSA market) of $3.3 million sre refiestéd s & reductiaa of Long térm

saahor dedi.
Reflects the Company’s foteciosure o8 $14 mlton &f Miu 1¢éelvabie seaured by évrnala shates of Redesmatle
preferred slock.

A

{END OF APPENDIX A)




