COMMONWRALTIT OF KENTUCKRY
NRFORE 'THE PURLIC ARRVICE COMMISSION

In the Matter of)

HORIZON CRLLULAR TRLERHONE COMPANY

)
O CENTRAL KENTUCKY, L.P., A DRLAWARE } CASE NO,
LIMITED PARTNERAHIP, FOR AUTHORITY } 9231-1341
10 ADOUME CERTAIN LIARILITIES }

Q _R._D E_R

on Neptambar 14, 1993, Horigon Cellular Telephone Company of
Central Kentucky, L.P, ("llorigon®) filed ita application purauant
e KRO 270,300 reguesting authority to amsume certain liabillities
with respact te indebtedness to he incurred by Horizon's limited
partner, Horizon Cellular Telaphone Company, L.P. (*HCTC"), a
belaware limited partnerahip and its wholly-owned subaidiary,
Horizeon Finance Cnrporation, a Delaware corporation,

On Ootober 5, 19293, the Commiamaion imeued ite ordar granting
llordizon's application. On July 28, 193%4, Horizon filed an
application seeking to amend the financing approved in the October
5, 1993 Order.

Herison requeata that its previously approved financing be
amended for the purposes of: (1) adding additional lenders to the
credlt facilicy, (2) replacing a lenderxr, {3) increasing the general
1ine of eredit from eixty-five million dollars ($65,000,000) to
elghty million dollara (580,000,000), (4) providing an additional
burchase Meney Credit Line of ten million dollars (810,000,000),
{5y finaneing futures acquisitions of cellular telephone nystams by

the Company and its affiliates, (6} funding the general operating



vequivementa, including capital expenditures and working capital
needa of the Company and ite affiliates, and (7) amonding certain
covenanta and acheduled amortization of the credit facility, aach
an more particularly described in Exhibit 1.

In order to facilitate the Credit Agreoment, Horizon will bo
required to enter into certain amended and restated subsidiary
plaedge and aacurit¥ agreementas wherein all of its assets will be
pledged as mecurity for the amounts to be borrowed by HCTC pursuant
to tha Credit Agreement, excluding the Purchase Monoay loans, 1In
addition, HCTC will be required to pledge the partnership interests
of Horizon as mecurity for the amounta to Sa borrowed pursuant to
the Credit Agreement, excluding the Purchase Money loane. 'This
pame aecurity was provided with reopect to the original line of
craedit, The Amended and Restated Subsidiary Pledgc Agrecment is
included aas Exhibit 2 of the July 28, 1994 filing.

The Commiasion, having considered the evidence of record and
beilng sufficlently advised, finds that the amendments proposed by
Horizon are for the lawful objects within the corporate purpowos of
Horizon'as operations, are necessary or appropriate for and
conesistent with the proper performance of ite wservice to the
public, will not impair ite ability to perform that service, are
reagonably neceassary and appropriate for such purposes, and should

ctherefore be approved.



I'T 18 THERRFORE ORDERED that:

1. Horizon bhe and it hereby is authorized to incur
the liabilities assoclatad with the indebtednass evidenced by the
amendad agraaments in its July 28, 1994 filing,

2. Horizon shall, within 30 days after the consummation of
the agrsament raeferrad to herein, file with the Commission a
statement patting forth the date or dates of the consummation of
the transactlone authorized herein, the price paid, the interest
ratag, and all feesp and expenses, including underwriting discounts
or commission or othsr compsnsation, involvaed in the lssuance and
distribution,

3. The proceeds £rom the transactions authorized herein
shall be used only for the lawful purposes as pet out in the
application,

Nothing contained herein shall be construed as a £inding of
value for any purpose or as a warranty on the part of the
Commonwealth of Kentucky or any agency thereof as to the
indehtednass authorized herein,

Done at Frankfort, Kentucky, this 15th day of August, 1994,

PUBLIC BERVICE COMMIBSIO,

NTTRET s

i ) O, M ;.wq___ Commilssioner

Kxecutive Director




