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On April 4, 1989, USA Mobile Communications, Inc. II ("USA

II") filed its application for authority to assume obligations of

certain notes ("Notes" ) as described in Exhibit A of the

application and to issue and sale the Notes to certain accredited

investors.

The purpose of said Notes is to obtain additional working

capital to facilitate the continuous provision by USA II of the

kind of quality radio common carriers services the public demands

throughout the Commonwealth of Kentucky.

In connection with the application, USA II filed the

following two documents: (1) petition for confidentiality

pursuant to 807 KAR 5:001, Section 7, requesting the Commission to

issue an order directing that Exhibit A of the application be

afforded confidential treatment; and (2) motion to dispense with

certain requirements of 807 KAR 5:001, Section 11.
The Commission, having considered the evidence of record and

being sufficiently advised, is of the opinion and finds that the

issuance and sale of the above securities by USA II are tor the



lawful object within the corporate purposes of USA II operations,

are necessary or appropriate for and consistent with the proper

performance of its service to the public, and will not impair its
ability to perform that service, and are reasonably necessary and

appropriate for such purposes, and should therefore be approved.

During the course of this proceeding, the company represented

that only 1 percent of its operations is subject to the

Commission's jurisdiction. The Commission has taken this into

consideration i.n its processing ot this case.

IT IS THEREFORE ORDERED that:
1. USA II's motion to dispense wi.th certain requirements of

807 KAR 5:001, Section 11 is gxanted and USA II is authorized to

dispense with the requirements of 807 KAR 5:001, Sections

11(1)(a), 11(2)(b), 11(2)(c) and (6) relating, respectively, to

the filing of the following information with the Commission in

suppoxt of its verified application: (i) the original cost of the

pexsonal and real property acquired ox to be acquired by USA II;
(ii) trust deeds or mortgages; (iii) engineering maps and plans of

the pxoposed property to be acquired; and (iv) a financial

exhibit.

2. USA II's joint petition for confidentiality regarding

Exhibit A to the verified application, filed in accordance with

S07 KAR 5:001, Sections 7, is granted.

3. USA II be and it hereby is authorized to issue, sale and

assume the obligations of the Notes as described in the

application, Exhibit A.



4. USA II shall, as soon as reasonably possible after the

issuance of the securities referred to herein, file with the

Commission a statement setting forth the date or dates of issuance

of the securities authorized herein, the price paid, the interest
rates, the purchasers, and all fees and expenses, including

underwriting discounts or commission or other compensation,

involved in the issuance and distribution.

5. The proceeds from the transactions authorized herein

shall be used only for the lawful purposes as set out in the

application.

Nothing contained herein shall be construed as a finding of

value for any purpose or as a warranty on the part of the

Commonwealth of Kentucky or any agency thereof as to the

securities authorized herein.

Done at Frankfort, Kentucky, this 12th day of April, 1989.
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