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O R D E R

This matter arising upon joint petition of Telephone and Data

Systems, Inc. ("TDS"), United States Cellular Cocpocstion I "USCC"),

and Mo-Tel Cellular, Inc. l "Mo-Tel"), filed September 30, 1993, for
reconsideration of the Commission's Order of September ID, 1993,
denying confidential pcotection of certain terms and conditions of
the acquisition of Mo-Tel by USCC on the grounds that disclosure of
the ini'ormation sought to be protected would result in competitive

injury. The Commission gcsnted a rehearing on Octobec 18, 1993,
and directed the joint petitioners to prefile testimony in support

of their position,
In this proceeding TDS, Mo-Tel, and USCC seek appcoval of the

acquisition by USCC of Mo-Tel's right to operate as a cellular
telephone company in RSA 42 where No tel holds the non-wireline

license f rom the Federal Communications Commission. The



acquisition will be accomplished by the merger of a wholly-owned

subsidiary of TDS into Ro-Tel and the transfer of the corporate

shares of the surviving entity to USCC. The terms and conditions

of the transaction are contained in a letter agreement between thepartisans
Because the purchase price can be derived i'rom the letter

agreement, the parties, in particular USCC and TDS, have petitioned

to protect those portions of the agreement which reveal that

information.

The original petition for confidentiality was filed on August

6< 1993 and alleged that disclosure of the i,nformation would reveal

the value USCC and TDS have placed on the property to be acquired ~

Because USCC and TDS compete with other telephone companies in

acquiring and selling cellular wire line systems, USCC and TDS

maintain that disclosure of this information would affect their

ability to compete effectively in the market either as buyers or

sellers.
ln denying protection, the Commission found that although the

prices paid for cellular systems help to establish the value of all
cellular systems, the purchase price of any particular cellular
system will ultimately be dependent upon the nature and character

of the system itself and the price the potential buyers are willing

to offer for the system. On the basis of this finding, the

Commission concluded that the purchase price contained in the

letter agreement had no competitive value and the petition should

be denied.



In the petition for reconsideration and in their testimony

filed November 17, 1993, the joint petitioner ~ reiterate their
earlier position that disclosure of the information wou1d enable

oompetitors for other systems as well as sellers of other systems

to determine the methodology by which TDS and USCC value those

other systems. The joint petitioners maintain that such

competitors could use thi ~ information in making their own offers ~

This arguments however, continues to ignore the dynamics of the

marketplace where sellers can seek the highest offers that
potential buyers are prepared to make. Therefore, disclosure of
the information is not likely to cause competitive injury and ths

petition shou1d be denied.

This Commission being otherwise sufficiently advised,

IT IS ORDERED that the joint petition requesting

confidentiality of the terms and conditions contained in a letter
agreement be and is hereby denied.

Done at Prankfor t, Kentucky, this 9th day of February, 1994.
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