COMMONWEALTIE OF KENTUCKY
BEFORE THE PUNLIC AERVICE COMMISHAION

In Lthe Malter oty

Piite JOINT APPLICNTION OF TELEPHONE
AND DATA SYATERG, TINC,, UNITED
BPATES CRLLULAR CORPORATION AND
TBACONAY CELLULAR, INC, FOR
APBROVAIL OF Tilkz ACQUIBITION OF
TAACONAR CELLULAR, INC,, Y
TELEPIHONE AND DATA BYBTEMS, THC,
AND LIIE TRANBPER TQ UNLTER GTAVES
CELLULAR CORFORATION

CABE NO, 93-118
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This mattar arising upon the application of Telephone and
bata Dystems, Inc, {"P03") and United Btates Cellular Corporation
("UBCC"Y filed May 21, 1993 pursuant to KRS 278,400 for rehearing
of the Commission’s Order of May 3, 1993 denying confidentlial
protection to Lhe conplderation to he pald by 7TDB for the
acquigition of eaconas Cellular, Inc, ("Isaconas”) on the grounds
that Kug 61,876(1){c)) exempts the information from public
disclosure, and it asppearing to this Commission as followss

In this proceeding, the parties are sesking approval of the
acquisition of Tesaconas by TDS and its subsequent transfer to USCC,
Ag part, of thelir application, TD8 and USCC have filed an agresment
setting forth the terms and conditions of the proposed transaction,
On March 30, 1993, TOB and UBCC petitionsd the Commission to
protect as confidential that portion nf the agreemant contalining

the consideration for the acquisition of Tsaconas on the grounds



that dlaclosure of that information is likely to cauae TDS and USCC
competitive injury.

In thelr original petition, TDS and USCC malntained that the
market in which cellular systems are traded is highly competitive,
and that knowledge of the price TDS was willing to pay for Tsaconas
would reveal to TDS's éompetltors in that marketplace the value
which TDS places on cellular systems similar to the Tsaconas
aystem, TDS and USCC alleged that competitors' use of this
knowledge, when seeking to acgguire or dispose of a aystem, could
result in TDS's and USCC's paying more for a cellular syatem than
they would otherwlse pay, falllng to cbtain a cellular system that
they would otherwise obtain, or receiving less for a cellular
system than they would otherwise receive.

On May 3, 1993, the Commiasion found that "whlile disclosure
of the consideration paid by TDS and USCC to acquire Tsaconas may
give their competitors some insight into the value TD8 and UBCC
place upon the particular cellular system, it does not affect the
relative ability of TDS and USCC and each of their competitors to
compete for the acquisition of other cellular licenses." Based on
thle finding, the petition was denied. In their petition for
rehearing, TDS and USCC reiterate the original grounds for thelir
petition.

As noted in the earlier Order, to qualify for the exemption
under KRS 61.878(1l)(c)l, the party claiming confidentiality must
demonstrate actual competition and a likelihood of substantial
competitive injury if the information is disclosed., While TDS8 and
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USCC may compete with other ontities in purchasing and selling
cellular systems, it is unlikely that knowledge of the price theay
paid for one system would subatantially affect thelr ablility to
compete for other osystems. Therefore, the application for
rehearing should not be granted con that basis,

As additional grounds, raised for the first time in their
petition for rehearing, TDS and USCC also maintain that knowledge
of the purchase price pald to Tsaconas would affect USCC's abllity
to compete in selling its services in tha cellular market.
Cellular companies operate in & market in which each cellular
company competes with one other cellular operator in the service
area in which it is authorized to provide service., TDS and USCC
contend that Knowledge of the purchaso price pald to Tsaconas would
permit the competitor in that market to determine the rates that
USCC will be required to charge for lts services in order to break
evan, They also argue that knowledge of USCC's break even point
would enable the competitor to structure its rates and market its
services in a manner that may make it more difflcult for USBCC to
compete effectively and econcmically for customers.

The acquisitlion cost of any business enterprise is only one
of many factors which must be considered {n determining that
enterprise's overall coot of doing business. Therefore, disclosure
of the acquisition cost, without providing additional information
relating to the company's operations, is unlikely to reveal the

company's break even point. Thus, disclosure of the acquisition



cost is not likely to beneflt USCC's competitor and the information
ia not entitled to protection on those grounds.
This Commission being otherwise sufficiently advised,
IT I8 ORDERED that:t
1., The application for rehesaring of the Commission's May 3,
1993 Order concerning the conalderation to be paid to TDS and USCC
for the acqulsesition of Tsaconas, which TDS and USCC have petitioned
be withheld from public disclosure, be and is hereby denied.
2. The information aought to be protected from disclosure
shall be held as confidential and proprletary for a pericd of 20
days from the date of this Order, at the expiration of which |{t
shall be placed in the publlc record without further Order of the
Commisslion.

Done at Frankfort, Kentucky, this 10th day of Junc, 1993,

PUBLIC SERVICE COMMISBION
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