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PHILIP WHORTON
1202) 942-5787

DOCKET F!LE COpy ORIGINAL

ARNOLD & PORTER
555 TWELFTH STREET, N.W.

WASHINGTON, D.C. 20004-1206

(202) 942-5000
fACSIMilE {ZOZI94Z'S9Q9

February 20, 1998

Federal Communications Commission
International Bureau -- Earth stations
P.O. Box 358160
Pittsburgh, PA 15251-5160

NEW YORK

DENVER

LOS ANGELES

LONDON

Re: Application of Southern New England
Telecommunications corporation and
SBC Communications Inc. for Authority, Pursuant
to Part 25 of the Commission's Rules, to Transfer
Control of Licenses Controlled by Southern New
England Telecommunications Corporation

Dear Sir/Madam:

Enclosed for filing please find an original and
two copies of the application of SBC Communications Inc.
and Southern New England Telecommunications Corporation
for authority pursuant to Part 25 of the Commission's
Rules to transfer control of certain licenses under Part
25 held by SNET Personal Vision, Inc. (Call Signs
E960402 et al.). Also enclosed is a check payable to
the Federal Communications Commission in the amount of
$615.00 for the prescribed filing fee.

Please direct questions or correspondence
concerning SBC communications Inc.'s portion of this
application to:

Wayne Watts
General Attorney
SBC Communications Inc.
175 E. Houston
San Antonio, TX 78205
210-351-3476 (voice)
210-351-3488 (facsimile)

Please direct questions or correspondence
concerning the portion of this application dealing with
Southern New England Telecommunications Corporation (and
its SUbsidiaries) to:



ARNOLD & PORTER

Federal Communications commission
February 20, 1998
Page 2

Alfred J. Brunetti
Assistant General Counsel
Southern New England Telecommunications

corporation
227 Church Street
New Haven, CT 06510
203-771-5507 (voice)
203-771-6577 (facsimile)

Thank you for your assistance.

Enclosures
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READ INSTRUCTIONS CAREFUllY
BEFORE PROCEEDING FEDERAL COMMUNICATI~..fA)I.sSjJ.lrt

REMITTANCE

'\ \ APPROVED BY OMB

SPECIAL USE

3060-0589

41 STREET ADDRESS UNE NO.1

PAGENO_1_ 0F 1
FCC USE ONLY

555 TWELFTH STREET, N.W.
S) STREET ADDRESS UNE NO.2

i) CITY t7I STATE (')ZlP CODE

WASHINGTON DC 20004
91 DAYTIME TELEPHONE NUMBER (lncludO ..... codo) 1101 COUNTRY CODE (d not in U.S.A.)

202-942-5634

• _ T. •

IF PAYER NAME AND THE APPLICANT NAME ARE DIFFERENT, COMPLETE SECTION B
IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C)

• A LI A

SBC COMMUNICATIONS INC.
'2) STREET ADDRESS UNE NO.1

ATTENTION: WAYNE WATTS
131 STREET ADDRESS UNE NO.2

175 EAST HOUSTON
'" CITY (15) STATE ("I ZIP CODE

SAN ANTONIO TX 78205
'71 DAYTIME TELEPHONE NUMBER (Include ..... code' (11) COUNTRY CODE (d not on U.S.A.I

210-351-3476

FCC USE ONLY

FCC USE ONLY

FCC USE ONLY

DATE

FCC FORM 159 JULY 1997 (REVISED)

[[[[]
MONTH YEAR

SIGNATURE

(22DI FEE DUE FOR (PTe) IN BLOCK 200

(22e) FEE DUE FOR (PTe) IN BLOCK 20C

s 125.00

IUBI FEE DUE FOR (PTCIIN BLOCK 20B

s 365.001

SECTION 0 - TAXPAYER

(PRINT NAME)

I_loy ."-riz. tho FCC '0 chon.Io ...., VISA .. MASTERCARD

are true and correct to the best of my knowledge, infomation and belief.

aDl FCC CALl. SIGN/OTHER ID

23DI FCC CODE t

251

E970446

'B960402

E960403

23C1 FCC CODE'

ltCl FCC CALL SIGN/OTHER 10

2381 FCC CODE'

23A) FCC CODE'

19BI FCC CALl. SIGN/OTHER 10

COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEETS (FORM 159-C)
IN· A INF A I



torICE TO INDIV'IPO'ALS RQ1IRED BY '!'HE
PRIVACY ACt OF 1974 AND THE pAPERt«)RK
REiJCiC11C2t N:r

The solicitation of the personal
information requested in this form is
authorized by the Cc:mnuni.cations Act I

Sections 8 & 9, and other debts under
the Debt Collection Improvement Act
of 1996. P. L. 104 -134 . The form will
be used primarily to capture
information to ma1l1tain required
accounts receivahle, and collect
fines and debts due the Ccmni.ssion.
As part of the Debt Collection
Improvement Act, ~encies are
authorized to refer specific
~yers Identification information
wh1ch includes Employer
Identificaticn Numbers and Social
Security Numbers to the Department of
~ for further investigation
and possible enforcement of a
statute, rule, regulation or order.
If we believe there may be a
violation or potential violation of a
FCC statute, regulation, rule or
order, your application may be
referred . to the Federal, state, or
local agency responsible for
investigating I prosecuting I enforcing
or inplementing the statute, rule,
regulation or order. In certain
cases I the information in your
application may be disclosed to the
Department of Justice or a court or
adjudicative bc:dy when (a) the FCC;
or (b) any enployee of the FCC; or
(c) the- United States Goveniment, is
a party to a proceeding before the
body or has an interest in the
proceeding. If information requested
an the form is DOt provided,
P%'OCessing of the application/filing
may be delayed or retumed without
action pursuant to Ccmnission rules.

If ~ owe a past due debt to the
Federal. Govenment, the taxpayer
identification number (such as your
social security number) and other
informatial you provide may also be
disclosed to the Department of the
Treasury, Financial Management
service I other federal agencies
and/or your employer to offset your
salary, IRS tax refund or other
payments to collect that debt. The
FC.'C may also provide this information
to these agencies through the
matching of carp1ter recoras when
authorized

We have estimated that each response
to this collection of information
will take, on average, 30 minutes.
OUr estimate includes the time to
read the L~t.:u:::.:i.onsI look t~-ough

•

existing records, gather and maintain
required data, and actually review
and cCXti>lete the form. If you have
any cc:mnents on this estimate I or on
how we can inprove the collection of
this data to reduce the burden it
causes you, please write the Federal
Cc:mnuni.cations Ccmnission, 1lMD-EERM,
Washin~on, OC 20554, ParnlOrk
Reduct~on Project (3060-0589. We
will also accept your cc:mnents via
the Internet 1f you send them to
jboley@fcc.gov. Please DO R:7r SBND
cacPLE'l'BD APPLlCATIaf FORMS TO 'l'BIS
AOORBSS.

Remember -- You are not required to
~ to a collecticn of
infon1lation sponsored by the Federal
government, and the government may
not ca1duct or sponsor this
collection, unless it displays a
currently valid CJom control niJrnber or
if we fail to provide xou with this
notice. This collect~on has been
assigned an CMB control number of
3060-0589.

This notice is required by the
Privacy Act of 1974, Public Law 93
579, December 31, 1974, 5 U.S.C.
sectioo 552a{e) (3) and the Papenoork
Reduction Act of 1995, Pubfic Law
104-13, OCtober 1, 1995, 44 U.S.C.
3507.



Call Sign:

I'CC U,c Only

File Nurnher:
J\l'f'fnh>tJ h) OMn

.111l,(1 Ut>1~

1:\1. A"t: nun~n fftl"r
1",K':'fIl~·WH, ..J<~EDERAL COMMUNICATlONS COMMISSION

AI>PLlCATlON FOR SATELLITE SPACE ANI> EARTH STATION AUTHORIZATIONS

FCC 312
Main Form

(C(Q)r'1

PAYOR AND J<~ILJNG FEE INFORMATJON
a /'ayor Nallle h J)aylim~ Telephone Numhcr

•. Mailing Streel Adure" l'r P.O. BIl~ d. l:CC A.enunl Nurnhcr

e. Cily L Siale I~. Zip Cooe h. Counlry Code (if nol U.S.A.)

I. Payment Typc CoJe Ij. (juantily Ik. he Due for l'aymCnl T>pc COlic in Ii) I. 1"1011 Amount Paid IfCC Usc Only

APPLICANT INFORMATION
I. I.l'gal Name III Applicanl 2. Voice Tclcphlme Numt>cr ,

SBC COMMUNICATIONS INC. (210) 351-3476 (WAYNE WATTS)
J. Olller Name Used lor Doing Du,incss (if anyl 4. Fait Telephone Number

(210) 351-3488
S. Mailing Streel Address or P.o. no~ fl. Cily

175 EAST HOUSTON SAN ANTONIO
7. Slate I Country (il not U.S.A.) III Zip Code 78205AlTENTION: WAYNE WATTS TX

'i. Name of Contacl Represenlative (If mller tllan ilw'icanl) HI. Voicc Telephone Numhcr

II. Finn or Company Name 12. Fax Telephone Numhcr

D. Mailing Streel Address or P.O. 8m 14 eil)'

15. Siale I Counlry (ir nOl U.S.A) 116. lip Code
ATrENTION:

CLASSIFICATION OF FILING
I r place an "X" in dle hOi ne~1 loihcClilsslficarlon ihal applies lolhis filing (or bolh quc;;llons~arnfb.Markonly one hOi Toi'-l7aand (lnly one11OiTorT1b.

fXl a I. Earth Slation I 0 hI. Applicalion for License of New Slation0 b4. Modification ,?f License
~ or RcglSlrallnn

O b2. Applicalion for Regislfalinn of New 0 h~. As\ignmcnl of Liccn\e 0 . ..' .. .". .
O . I Domestic Receiye·Only Stalion or RegislTation 117. Nllulicalwn 01 MlIlor MoJlhcalll>n

a2. Space Stallon .o b3. Amendmcnlill a Pending Application liJ h6. Transfer of CO!'lful .of 0 hll. Other (!'Iease Specify):
LIcense or Re•.IslralWII

18. If Ihis filing is in reference 10 an e~isling station. enler: /19. If Ihis filing is an amendment 10 a pending application elller:

ClIll sign of slalion: E960402, ET AL. (al /)ale pending applicalion was tiled: (bl File number of pending applicalion:

(SEE EXHIBIT K)

FCC 312. Main Form·
ApI



TYPE OF SERVICE -
---- -

20. NA11JRE OF SERVICE: 'lbis liIing is (or an authori7.ation to provide or me the following Iypels) or service!s): Place an "X' in the busIes) next 10 alllhat apply.
- - - - - -

(i] a. Fixed Satellile 0 b. Mobile Satellite 0 c. Radiodcterminalion Satellite 0 d. Earth Exploration Satellite0 ~. ~Iher 'f)pease SpeCI y , .
21. STA11JS: Place an ..x.. in the hos neSllo the applicable slalUs. Mark only one hm, 22. II' earth slation applicant. place an "X" in the bOll.les) nexlto all thaI appl)'.

o a. Common Carrier lRJ b. Non·Common Carrier [i] a. Using U.S. licensed satellites o b. Using Non-U.S. licensed satellites

23. If applicanl is providing INTI:RNATIONAI. COMMON CARRIER servke. sec i,,-tructions regarding Sec. 214 filings. Mark only one box. Are these racilities:

o a. Connected 10 Ihe Puhlic Switched Network o h. Not connected to the Puhlic Switched Nelwork

24. FREQUENCY BAND(S): Place an "X" in the \)(,,(es' "nil" all Bprlicahk frcq"en,·y h,,,,<1'"o a. C·Band (410 GIll)

o h. Ku-8and (12114 GHz) lXJ c. Other (Please speciry I 3700-4200 MHz

TYI'E 0.' STATION

25. CLASS OF STATION: Place:m "X" in the \)(lX neSI \0 Ihe class 01 sWliol1lhal applies. M..r.k only nne ht,..

00 a.l'i~cd b,rlhSI'I!;"" 0 h. Temporary Fixrd Earll> St'lli.,n [] l IYI4 (1111 VSAT Nelw,.rk 0 d. Mohik E<lrlh S'..tion 0 c, Space Slalion

If space stalion al'plicanl. go 10 QucSI i"l1 27
O Lather

(Specify)

26. TYPE OF EARll! STATION 1'1\<.'1I.1TY Mark "Illy one h",

o a. T,allslllilm,',ci,c o h. Trall'1I111 Only fRl r R"U'I,e Only

PURPOSE OF MODlFlCAnON OR AMENDMENT

27. The purpose of this proposed modification ,n amendmenl is to: Place .111 "X" in Ihe h,,~(es) nexl to aI/that apply.·

- a·· authorization to add new emission de~il!n:llur and related service

h·· <lUlllOr;/ation tn .:hunge eOlis,ion designator and related service

t· .. authori,ation III in,re",e E1RP and EJRP density

d .. author!z'tlion 10 repiu~e antenna

e .. aUlhorizali"n IU add ..ntenna

,. ....ulhorizali"n 10 relocale fixed sl~tioll

g -- ilullwrizalioll hI challge a"igned frequens;y(ie.'1
h .. :lluhori/illiontll ad,l!'"im, nf Comm\lni<.:ation lsalellile, &: countrics,

i aUlhori/alion to eh'II'!!'- I'oinl' of Cummunication (~alelliles &. countries)

j. ,lIuhuri/illion for f"cJlitic' for which cn,irnn.ne"wl .."e\>llIenl and radi,ilion haLard reponing is required

Xl k·· Olhcr (I'll-ii'" SI'",·i/) I

APPLICATION FOR TRANSFER OF CONTROL OF AUTHORIZATION

ENVJRONM"~NTAL POLICY

DYES211. Woulu a Omllll""on gr .. nl "I .. nX prop""al in (hi, "I'Pli",uinn or amcn,hlll'lll ha\<' ",igni/i,·anl c,,,irulllllcnt,,1 imp..cl a' ddined hy 47 CfR l.DOn
II' YES. suhmillhc ~lalcmen( ..s rC<lllllcd hy Scewll1' I HOll and I l.Ill of the (""11I1Ii',,011', rille'. ·17 C.F.R. n 1.1.108 and 1.1.1/1. a, E.hibil A 10 lhi~ application.

A Ratlilililm "alard SIUUY mu't 'Kl'VIHpany all :'ppli,alions as bhihil IJ for ncllo' Iran,milling 1;1,'ilillc'. rn"jor modifications, or major amendments. Refer 10 OET Bulletin 65.

([jNO

I'CC .112. Main form· r
Aprif.



ALIEN OWNEnSHIP

21), Is thc applit:ant a forcign govcrnmcnt or thc rcpn:scntativc of any forcign govcrnnll:III'!
N/A

DYl~S DNO

)0. Is thc applicant an alicn ur the representative of an alicn'! N/A DYES DNO

) I. Is the applicant a corporalion organi/.cd under Ihe laws of IIny forcign govenuncnt?
N/A DYES DNO

)'.!. Is Ihe applicllntll corpuratiun of which more Ihan onc-Iiflh of thc capilal stnd is owned of record or DYES DNOvotcd hy IIliens or thcir representatives or by II foreign governmenl or rcprcscntativc thercof or by any
corporation orgllnized under the laws of a foreign country'! N/A

:U. Is thc applicant a corporation directly or indircct~ controlled hy any other corporation of which morc than DYES DNOone-fuurth of Ihe capilal slock is owned of recor or voted by aliens, theirrepresentativcs, or hy a foreign N/A
goverlllllentor representative thereof or hy any corporation organized under the laws of a foreign country?

)'1. If IIny answer to questiuns 29, 30, 31, )2 and/or 33 is Yes, ullach as Exhihil C an identification of the aliens or foreign
enti\lcs, thcir nationality, their relationship to the applicant, and thc pcrl'cnluge of stock they own or vote. N/A

BASIC QUALIFICATIONS
)5. Dues the applicant rcqucst any waivers or exemptions from any of the Commission's Rules? lKl YES DNOIf Yes, allllch liS Exhibit D. cotlies of the relluesls for wuivers or excenlions with sutll>onin~ documents,
36. Has the applicant or lIny party to this application had any FCC station outhorization or license revoked or had

DYES []NOany application for lin initial, modincation or renewal of FCC stution lIuthorization. license, or construction
pernut denied by the Commission'! If Yes, olluch liS Exhibit E, un explulllltion of the circumstances,

37. Has the IIpplicllnt. or any party to this application, or IIny party direclly or indirectly controlling the
DYES [!]NOapplicant ever been convicted ofa felony by any slate or federal court?

38. 11115 IIny court finlilly udjudgedthe npr,licnnt. or any persoll directly or indirectly controlling the applicant. guilty of unlawfully DYES /X] NOmonovolizinc o~ IIltemptlng unluwful y to monopolize rudio communication, lhrectly or indirectly. through control of :
manu acture or sale of radio apparatus. exclusive tramc arrangement or ony other means or unfair methods of competition? '

39. Is thc applicmll, or an~ person directly or indirectly controlling Ihe applicanl, currently II pany in any pending DYES IiJNOmailer referred to in t IC preceeding two ilems?

40. By checking Yes, the undersigned certilies, thut neither the applicant nor any other party to the aK~lication is subject to a denial of IKl YES
DNOFederul hencnts Ihat includes FCC bencfits pursuant to Section 530 I of Ihe Anti-Drug Act of 19 . 21 U.S.c. Section 862, because

of a conviction for possessiun or distribution of a controlled substance. Scc 017 CFR 1.2002(b) fOf Ihc mcaning of "pany 10 Ihc .pplic'lIion" for Ihnc porposcs.

41. Description. (Summarizc the nuture of the application and the services to be provided).

SBC Communications Inc. hereby applies for the Commission's consent to transfer control of the Registrant
(SNET Personal Vision) to it from Southern New England Telecommunications Corporation. The purpose of
these earth stations is to receive programming, relayed via satellite, for the Registrant's use.

ITC J 12, Muin Form· "uBC 3
April. 1997



CEltTII"CATION

'111e AppliclIlIl wuiyes ilny claim to the usc of \lny particulllr frcqucncy or of Ihc ckclrtlllHlgllclk speclrum liS llgllillSllhc regulalOry powcr of the Uniled SllIlcs because ~lr
the nrcviolls use 01 thc li,Il"e, whc/her by license or o/herwisc. ulld rC1lucs/s all 'lulhuri/.'lliun in accunbnce with this appliclltiun.l1\c upplic'llll <:CrliJics Ihallimnl of this
"IlP iClll~on would nOI cuu.se Ih~ lIpplil.'lll~lto be. in v!olutio!1 o~ thc ~1~1.·lrum lI~gre';III!llll,li!l\it in·\7 CI:I{ Pari 20.. All st,llCOlcnlS /lI.II~le 111 exhihils IIrc a lIIulerlul purl ~Icrcof
lIndure Illcorpomtcd herelllu!I If set oul III full In Ilus upphcallon. Ihe umll:rslgned, ll11hvldulIlly ,uullor the UpphC:UII, hcrehy certl'U;s thaI all slfltcmcllls madc 10 tins
upplicution and illullllll.u.:hcd exhibit!> are tNC. complclc and currect 10 the best of his or hcr knuwledge and belicf. lind arc made in gohd faith.

42. Applicanl i!> 1I (an): (Pluce an "X" in the box nexllo applicable response.)

o a. Im.lividulIl o h. Unincorpomlcd Association Dc. Partncrship [!] d, Cmpomlioll o G Ir' 0 r. Olherc. uvcnlmcnla ~nllly (1'1 T )elise spec I y
".1. Typed Naill<: 01' l'el>OIl Sillllillt( .14. Tillo: Ill' l'o:r~lln Sij;nillil

SENIOR VICE PRESIDENT --
JAMES S. KAHAN CORPORATE DEVELOPMENT

"'
.j~. Sicnillurc

1'1\r:. Oe.- .. -l6.1);11O:

/~ FEBRUARY 18, 1998
,

WILLFUL FALSE STATEMENTS MADE ON TIIIS·FORM AIU; PUNISHAIlLE HY FINE AND/On IMPIUSONMENT
(U.S. Code

i
Tille 18, Section lOOl)FAND/OIt REVOCATION OF ANY STATION AUTIIOIUZATION (U.S. Codc, Title 47,

Section 3J (n)(l)), AND/OR FOR E(TUIU~ (U.S. Code, Tille 47, Scclion 503).

ITC ,112. M;lilll'"rnl' l'alle·1
i\llfit. 1'JI/1



FCC 3/2 - Sc/ledu/e P
April. 19<.1"

-
FCC UseOnly - - -

FEDERAL COMMUNICAnONS COMMISSION - - - -

FCC 312· Schedule A
(Place an "X" in one orlhe hlocks hel"",)

IX] CONSENT TO TRANSFER OF CONTROL o CONSENT TO ASSIGNMENT OF LICENSE

o NOTIFICATION OF TRANSFER OF CONTROL 0 NOTIFICATION OF ASSIGNMENT
0 ..' RECEIVE ONLY REGISTRATION 0 ..' RECEIVE ONLY REGISTRATION

A I. Name or Licensee or Regi~tranl A2. Voice Telephone Number

SNET PERSONAL VISION INC. (LICENSEE WILL NOT CHANGE) 203-771-8514
A.l. Mailing Slreer Addre" or P.O. Box 555 LONG WHARF DRIVE A4 Fa~ Telephone Numhcr

WENDY BLUEMLING 203-624-3549
ATrENTION:

hS.nly 11\6. Siale f ~~n1ry (if nol U.S.A.)
11\1. Zi~~;~ 1NEW HAVF.N

All. \.ist Call Sign(s} of stalionls) being assigned or Inll1dered A9. No. of slalionh)
listed

E960402, E960403, E970446 3
A III Name of Transfernr/Assigouf (if differenl than licen~ee or registrant) A15. Name "f Tran.~feredA,.\lgnee

SOUTHERN NEW ENGLAND TELECOMMUNICATIONS CORPORATION SBC COMMUNICATIONS INC.
A} I. Mailing Slreet Address or P.O. Box A 1ft Mailing Sireci I\ddress or P.O. Box

227 CHURCH STREET 175 EAST HOUSTON
A12. Cily IA13. Slale/CounlT) IA14 ~~~~~

A17. City IA 18. StatelCountry IA IQ. Zip Code

NEW HAVEN CT SAN ANTONIO TX 7R'?O'l
A20. If these facilities are licensed, is the transferee/assignee directly or indirectly controlled by any other entity? DYES l!INO

If Yes, attach as Exhibit F, a statement (including organizational diagrams where appropriate) which fully and completely
identifies the nature and extent of control including: ( I) the name, address. citizenship, and primary business of the controlling
entity and any intermediate subsidiaries or parties; and (2) the names, addresses, citizenship, and the percentages of voting and
equity stock of those stockholders holding 10 percent or more of the controlling corporation's vOling stock.

A21. If these facilities are licensed. attach as Exhibit G, a complete statcment setting forth the facls which show how the assignment or transfer will serve the public interes\.

CEKIII' Il ~ATION
I. The undersigned. individually and for licensee, certifies that all attached exhibits pertinent to Schedule A and all statements made in Schedule A of this application Iare true. complete and correct to the best of hislher knowledge and belief. The undersigned also certifies that any contracts or other instruments submitted herewith are
complele and conslilule lhe full agreement

2. The undersigned represents that stock will not be delivered and thal control will not be transferrcd until the Commission's consent has been received, but that transfer of
control or assignmenl of license will be compleled within CfJdays of Commission c~nsent The undersigned also acknowledges thal the Commission must be nOlified by leuer
within 30 dayS of consummalion. /)
A21. Prinled Name of licensee IMu~1 agree with AI)

~'fIf. tv~
A24. TIlle (Office Held by Person Signing)

1;;;;/1~SNET PERSONAL VISION, INC. CORPORATE SECRETARY
A26. Printed Name of License TransferorlAssignor A27. Signature A28. Tille (Oflice Held by Person Signing)

;~~/~f'
,11 d.'k'tent Itwn 'jf.."C:fl'loCC, MtI!'it tlpee wuh Am~

~ -' \<~ rQ:YW5tc: SENIOR VICE PRESIDENT,SOUTHERN NEW ENGLAND TELECOMMUNICi\
TIONS CORPORATION GENERAL COUNSEL AND SECRETAR
A30. Printed Name of License Transferee/Assignee

A.lI.~/1 lG~
An. TIlle (Office Held tii Person S~ning) AJ3. DateIMu"'• • ,tn' ",Ih Al~~ SENIOR VICE P ESIDE T --

SBC COMMUNICATIONS INC. C" V CORPORATE DEVELOPMENT 2/18/98
~
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Response to Question 35

See pages 47-51 of Exhibit G.

P'CC Form 312
Exhibit D
Page 1 of 1
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\
Form 312
Exhibit G
Page 1 of 52

DESCRIPTION OF TRANSACTION,
PUBLIC INTEREST SHOWING

AND RELATED DEMONSTRATIONS

I. Introduction

These applications seek Commission approval for

the transfer of control of certain FCC authorizations

held by subsidiaries of Southern New England

Telecommunications Corporation (IISNETII) from SNET, as

the parent of the licensees, to SBC Communications Inc.

("SBC II ), as the proposed new parent of SNET. 1 A list of

the categories of FCC authorizations controlled by SNET

appears at Attachment A to this Exhibit. Separate

applications are being filed for each class of

authorizations.

II. The Proposed Transaction

On January 4, 1998, SBC and SNET entered into

an Agreement and Plan of Merger (the "Plan"), under

which SNET would become a first tier, wholly-owned

subsidiary of SBC. A copy of the Plan appears at

Attachment B to this Exhibit. The Applicants plan to

consummate the merger by the end of 1998, after the

1 SBC and SNET are jointly referred to as the
"Applicants."



Form 312
Exhibit G
Page 2 of 52

necessary federal and state regulatory approvals have

been received2 and certain other preconditions have been

met.

Under the Plan, SBC (CT) Inc., a wholly-owned

SBC subsidiary formed to accomplish the merger, will

merge into SNET, and the stockholders of SNET will

receive, on a tax-free basis, newly-issued shares of

SBC. The Plan provided for an exchange ratio of 0.8784

shares of SBC common stock for each share of SNET common

stock. However, on January 30, 1998, SBC announced a 2

for 1 stock split which will modify the exchange ratio

to allow each SNET stockholder to receive 1.7568 shares

of SBC stock for each share of SNET stock. 3 No

previously outstanding SBC stock will be sold in

connection with this transaction.

Following the merger, SBC will own all of the

stock of SNET. SBC itself will be owned approximately

94% by the pre-merger shareholders of SBC and 6% by the

pre-merger shareholders of SNET. 4 SNET will continue to

2 A description of these regulatory approvals, in
addition to this Commission's review, is set forth in
Section VI, below.

3 On January 2, 1998, before the merger announcement,
SBC common stock was trading at $74.94 and SNET common
stock was trading at $49.63.

4 At this time, SBC has approximately 920 million
[Footnote continued on next pagel
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own the stock of The Southern New England Telephone

Company ("the SNET Telco"), The Woodbury Telephone

.Company ("Woodbury") and SNET's other subsidiaries.

Those entities will continue to hold all of the FCC

authorizations they currently hold. While SBC will

become the new parent of SNET, there will be no transfer

of direct control of the FCC authorizations since the

current licensees will continue to hold their

authorizations. SNET's operating headquarters will

remain in Connecticut, its businesses will continue to

operate under the SNET name in Connecticut, and an

additional SBC Board seat will be created for a current

member of the SNET Board.

III. Description of the Applicants

A. SBC

SBC's principal businesses consist of the local

exchange, wireless and directory publishing services

provided by operating subsidiaries of SBC. Since

[Footnote continued from previous page]
common shares outstanding and, after the stock split, it
will have approximately 1.84 billion shares outstanding.
SNET has approximately 300 million authorized common
shares, of which approximately 69 million are issued and
66 million are outstanding. At the post-split exchange
ratio of 1.7568, approximately 116 million new shares of
SBC stock would be issued to SNET stockholders,
representing approximately ?% of the new total of SBC
shares.
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enactment of the Telecommunications Act of 1996 ("1996

Act"), subsidiaries of SBC have also begun to provide

Internet access service, and interexchange service

outside of the seven states in which SBC subsidiaries

are incumbent local exchange carriers (IIILECSII).5 SBC

also has a number of international interests.

The ILEC subsidiaries of SBC are Southwestern

Bell Telephone Company (IISWBTII), Pacific Bell and Nevada

Bell. SWBT has 15.7 million local exchange access lines

within Texas, Missouri, Oklahoma, Kansas and Arkansas.

Pacific Bell and Nevada Bell together have 17.7 million

local exchange access lines within California and

Nevada.

Both within those seven states, and in several

other major areas, SBC's commercial mobile radio service

(IICMRS") subsidiaries -- Southwestern Bell Mobile

Systems ("SBMS"), Southwestern Bell Wireless, Inc.

(IISWBW") and Pacific Bell Mobile Services (IIPBMS")

provide cellular and PCS services, including both local

and interexchange wireless service, to a population of

5 SBC's seven lIin-region" states are Arkansas,
California, Kansas, Missouri, Nevada, Oklahoma and
Texas.
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over 73 million persons. These companies currently

6serve over 5.6 million CMRS customers.

SBC's international telecommunications interests

include investments in telecommunications companies in

Mexico, France, the UK, Chile, South Africa, Israel,

South Korea, Taiwan and Switzerland, and an investment

in a proposed transpacific undersea cable system.

B. SNET

Today, SNET's businesses consist principally of

the provision of local exchange, long distance and

cellular service to customers in Connecticut. The SNET

Telco is the oldest telephone company in the United

States, having been established in 1878. Subsidiaries

of SNET also provide directory publishing, cable

television, Internet access and data services in

Connecticut, as well as cellular service in Rhode Island

and in western and southeastern Massachusetts. 7

6 SBMS operates SBC's out-of-region cellular systems in
the Chicago, Boston and Baltimore/Washington
metropolitan areas, and in Upstate New York. SWBW
operates SBC's cellular and PCS systems within the five
in-region states served by SWBT. PBMS operates pes
systems in California and Nevada.

For ease of reference, SBMS and SWBW -- SBC's
two cellular companies -- are hereafter jointly referred
to as SBMS.

7 There is no overlap between the cellular systems of
SBC and SNET in Massachusetts (or elsewhere). In

[Footnote continued on next page]
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The SNET Telco serves 1.5 million customers with

2.3 million local access lines. SNET's long distance

subsidiary, SNET America, Inc. ("SAI"), provides long

distance service to 923,000 customers, and it also

resells local service in Connecticut. Other

subsidiaries of SNET provide cellular service, including

local and interexchange wireless service, to

approximately 460,000 customers within a population of

5.6 million persons. SNET's cable subsidiary, SNET

Personal Vision, Inc., which is operating a competitive

cable system in Connecticut, currently serves

approximately 11,000 customers.

On January 24, 1997, SNET submitted to the

Connecticut Department of Public Utility Control

("CDPUC") a proposal to restructure the SNET Telco into

separate retail and wholesale business units. The CDPUC

approved this proposal on June 25, 1997, subject to

certain modifications. As a result of this

restructuring, the SNET Telco will cease offering retail

services by May 1999, and SAl will then be SNET's sole

retail provider of local exchange and long distance

[Footnote continued from previous page]
Massachusetts, SBC provides cellular service in the
Boston and Worcester-Fitchburg MSAs and in the
Massachusetts 2 RSA. SNET provides cellular service in
the Springfield-Chicopee-Holyoke, New Bedford-Fall River
and Pittsfield MSAs and in the Massachusetts 1 RSA.
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service. The SNET Telco will continue to function as an

ILEC and a public service company, with the business

purpose of meeting the needs of competing exchange

carriers and other wholesale customers.

IV. Background Regarding the Merger

The SNET Telco has a long history as a local

exchange carrier and a record of innovation and service.

Indeed, SNET has been in the forefront of the industry

in infrastructure development and product deployment,

consistent with the demands of the Connecticut market

and the State of Connecticut's goals for a sophisticated

network infrastructure.

However, as explained below in this section,

several recent factors including a reduction in

SNET's scale and scope in relation to its principal

competitors; the need for increased marketing and

product development resources to respond to increasing

competition; and a better understanding of the

substantial costs SNET would have to incur to fulfill

its market-opening initiatives (most of which are fixed

costs that have little or no relation to scale) -- when

combined with the ever-present demands of managing and

maintaining its networks, led SNET to the conclusion

that it needed to become part of a larger company to
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maintain its ability to achieve its goals for itself,

its customers and the State of Connecticut. After a

careful review, the SNET Board of Directors approved the

merger of SNET and SBC on January 4, 1998.

SNET's focus on the Connecticut market will not

change as a consequence of this merger with SBC. To the

contrary, the merger will enable the SNET Telco, and

SNET's other operating subsidiaries, to fulfill their

goals to serve their customers with high quality service

and advanced products, and to compete effectively in the

emerging telecommunications marketplace.

Many factors influenced SNET's decision, but

most important was SNET's conclusion that it needed to

become part of a successful telecommunications company

with a larger scope and scale in order to achieve its

strategic goals in a rapidly changing marketplace and

regulatory environment. Scope and scale have always

been important in the telephone industry. They are more

important than ever today, as the industry undergoes a

turbulent and expensive transition from monopoly to

competition, and as the need to develop and market new

products and services accelerates. The SNET Telco faces

a particularly difficult challenge. On the one hand,

with approximately $2 billion in annual revenues and 2.3

million access lines, the SNET Telco is both too large
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and serves too sophisticated a customer base to do

anything but accept and comply fully with the many new,

market-opening and other regulatory requirements it

faces, and to incur their attendant costs. On the other

hand, the SNET Telco is too small to be able to compete

effectively with its principal competitors, which are

growing- even larger through recently-announced mergers.

For example, AT&T, with annual revenues of $52

billion, announced on January 8, 1998, its plans to

acquire Teleport Communications Group ("TCG"). Both of

those companies are already competing in Connecticut's

local market: AT&T as a reseller since March 1997, and

TCG as the operator of an extensive fiber network in

Connecticut since 1994. TCG is currently the largest

alternative facilities-based local switch provider in

Connecticut, offering competing wholesale and retail

services. Its network spans over 364 route miles (and

12,520 fiber miles) and includes New London, New Haven,

Fairfield, Litchfield and Hartford counties and is

served by a switch that is interconnected to two SNET

offices. 8

8 See New Paridigm Resources Group, Inc., 1997 Annual
Report on Local Telecommunications Competition at pp.
509, 516 (8th ed. 1997).



Form 312
Exhibit G

Page 10 of 52

Another example is WorldCom. Its acquisition of

MCI will combine three facilities-based networks in

Connecticut with the second largest interexchange

carrier in the country. Already, WorldCorn is the

nation's fourth largest interexchange carrier with

annual revenues of $4.5 billion. It recently acquired

MFS Communications (IIMFSII) -- the largest competitive

local exchange carrier in the country -- and it has just

completed its acquisition of Brooks Fiber Properties

(IIBrooks Fiber"). MFS's Hartford network has been in

operation since 1994. Brooks Fiber also has a Hartford

network and a Stamford network, with fully redundant

fiber rings and a Lucent 5ESS central office switch.

With MCI, WorldCom would acquire a third fiber network

in Hartford and a second switch in that city, and the

combination of WorldCorn and MCI will result in a company

with annual revenues of approximately $27 billion. 9

While SBC had no plans to compete with SNET in

any telecommunications market in Connecticut, the list

of actual and potential local and long distance

competitors in Connecticut, with resources larger than

9 Additional information regarding fiber deploYment in
Connecticut and throughout the country is set forth in
the Commission's Fiber Deployment Update: End of Year
1996 (rel. Aug. 29, 1997). See pp. 2, 5, 6 and 46 et
seq. of that report.
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SNET, is not limited to those listed above. 10 Rather,

it also includes Sprint (with $14 billion in annual

revenues), GTE (with $13 billion in annual revenues)

and, of course, Bell Atlantic which has facilities,

customers and brand name recognition in the state. A

Bell Atlantic subsidiary currently operates a public

service company within a portion of Connecticut, in

addition to Bell Atlantic's statewide wireless

operations. 11 Indeed, to date, over 30 companies have

10 The size of SNET's main competitors -- most of whom
already have network facilities in Connecticut -- also
gives them other advantages. As very large buyers of
equipment and other products, they are able to negotiate
large discounts with vendors. As very large providers
of service, they can distribute the costs of funding or
soliciting bids for the development of new technology
over an extended base of operations. Over the long
term, in an industry governed by such strong economies
of scale and scope, SNET would find it increasingly
difficult to compete effectively against rivals that are
ten to twenty times its size.

11 Other actual and potential competitors also include
TCI, the country's largest cable operator with annual
revenues of $8 billion. TCI chose Connecticut as the
first state in the nation in which to offer its
integrated digital services. In October 1996, TCI began
selling Hartford customers telephone, cable and Internet
access services, including TCI's People Link local phone
service, ALL TV digital video service, and @Home
high-speed Internet access. Other cable television
companies, such as Cablevision Systems (which recently
announced plans to acquire TCI's Connecticut cable
properties), Cox Communications and Comcast also have
facilities, customers and brand name recognition in
Connecticut, and have been certified to compete with
SNET. These cable companies together have networks that
cover approximately 70% of ~onnecticut.


