BEFORE THE PUBLIC UTILITY COMMISSION

OF OREGON

UM 1326

In the Matter of Qwest Corporation ESCHELON TELECOM OF OREGON
INC.”S MOTION FOR A STANDING
PROTECTIVE ORDER BASED ON
2007 Additions to Non-Impaired Wire MODEL ORDER

Center List

Petition for Commission Approval of

Eschelon Telecom of Oregon, Inc. (“Eschelon”) requests that the Commission
approve a standing protective order' (to supersede the Standard Protective Order of the
Commission) based on the model protective order attached as Exhibit E to the proposed
Settlement Agreement between Qwest and the Joint CLECs? that was submitted with a

request for approval in Docket UM 1251 on June 27, 2007.> Attachment 1 to this Motion

! “Standing protective order” as used in this Motion refers to a protective order for use in the “Wire Center
Docket” (as that term is defined in the Attachments to the proposed Settlement Agreement, which
definition is copied in a footnote below) as described in Section VII(C)) of the proposed Settlement
Agreement, should that provision be approved. Section VII(C) is copied below in its entirety and provides
in pertinent part regarding definition: “a standing protective order based upon the attached model
protective order . . . will apply in future proceedings. Where a Commission adopts a standing protective
order, Qwest is not required to submit a request for a new protective order, and CLECs that have signed the
protective order are not required to re-sign it for each new Qwest request.”

2 «Joint CLECs” is a defined term in the proposed Settlement Agreement, which provides in the definitions
(Section II) that “’Joint CLECs’ refers collectively to Covad Communications Company (“Covad”),
Eschelon Telecom, Inc. (“Eschelon”), Integra Telecom Holdings, Inc. (“Integra®), McLeodUSA
Telecommunications Services, Inc. (“McLeodUSA”), Onvoy, POPP.Com (“POPP”), US Link, Inc. d/b/a
TDS Metrocom (“TDSM”), and XO Communications Services, Inc. (“X0”).”

* Qwest’s filing on June 27, 2007 superseded and replaced the filing for approval of the proposed
Settlement Agreement made by Qwest on June 22, 2207 in UM 1251, Qwest styled its June 22™ filing
requesting approval of the proposed Settlement Agreement as a joint filing, indicating Eschelon agreed
with it, although Eschelon had not seen the June 22™ filing before Qwest filed it and, when Eschelon did
receive a copy, did not agree with its contents. (In particular, Qwest’s June 22™ filing contained an alleged
joint request that was objectionable, for example, because it broadly asked to supersede any previous
Commission order to the extent any part of a previous order is inconsistent with the proposed settlement,
and did so without identifying the parts of the particular orders or the affected carriers, etc.). Eschelon
offered Qwest an opportunity to correct, and Qwest filed the revised filing on June 27",
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is a copy of Exhibit E. Attachment 2 to this Motion is a draft protective order. Because
Exhibit E (in the form filed with the Commission) is a copy of the Minnesota protective
order including the Minnesota caption, Attachment 2 varies from Attachment 1 in that
state-identifying information has been provided in Attachment 2 to reflect that the order
is applicable to Oregon rather than Minnesota. While the proposed Settlement
Agreement has not yet been approved, Qwest’s actions with respect to a protective order,
which are described below and which Qwest has claimed were taken pursuant to the
proposed Settlement Agreement, have prompted the need to file this Motion at this time.’

Eschelon requests that any existing applicable protective order in this docket
UM 1326 (referred to as the “Wire Center Docket™), to the extent it is to continue or
become a “standing” protective order, be modified to contain the language of Attachment
1 (with the state-identifying information from Attachment 2).

On June 22, 2007, Qwest filed the petition for Commission approval of Qwest’s

proposed 2007 additions to a Commission-approved wire center list in which it requested

* The Joint CLECs provided a version of proposed Exhibit E that is not specific to Minnesota to Qwest on
May 23, 2007 for use as Exhibit E. Qwest used the Minnesota version, with the Minnesota caption, instead
of working from that document. For Attachment 2, Eschelon has taken the version of Exhibit E sent to
Qwest on May 23" and added Oregon identifying information (caption, docket number, agency name.). If
Qwest desired additional changes to make the document Oregon specific, it did not respond (e.g., by
redlining the May 23, 2007 Exhibit E) to request additional changes.

* By claiming it is relying on the proposed Settlement Agreement before it is approved, while not actually
complying with Paragraph VI(C), as discussed below, Qwest has created a “Catch-22.” It was premature,
for example, to appeal the ALJ’s ruling on the Modified Protective Order based on Paragraph VI(C),
because the proposed Settlement Agreement was not approved, but it may seem that there is agreement to
Qwest’s conduct, when that is not the agreement Qwest made in Paragraph VI(C). As Qwest has since
denied Eschelon’s request to formally seek only the model protective order, Eschelon has had to make this
request.

® The proposed ICA language attached to the proposed Settlement Agreement (in Attachments B, C, and D)
contains the following definition: “’Wire Center Docket’ means Commission Docket No. UM 1251
entitled ‘In the Matter of COVAD COMMUNICATIONS COMPANY; ESCHELON TELECOM OF
OREGON, INC.; INTEGRA TELECOM OF OREGON, INC.; MCLEODUSA
TELECOMMUNICATIONS SERVICES, INC.; and XO COMMUNICATIONS SERVICES, INC.
Request for Commission Approval of Non-Impairment Wire Center List,” and any successor or separate
Commission docket in which Qwest files a request(s) to add additional non-impaired wire center(s) to the
Commission-Approved Wire Center List, and the Commission approves addition of wire center(s) to the
list.” (emphasis added). The term “Wire Center Docket”, therefore, applies to this docket UM 1326.
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a protective order,” and Qwest chose to reference the as yet unapproved Settlement
Agreement in that petition. On June 25, 2007, Qwest also filed a motion in the form of a
letter requesting a protective order, as discussed below. Qwest’s petition and motion
were not joint filings with the Joint CLECs. Eschelon did not know that Qwest was filing
its petitions regarding multiple additions to the wire center lists and requesting protective
orders in multiple states on June 22, 2007.8 Qwest chose to file its petitions regarding
additions to the wire center lists on the same date (June 22, 2007) as its initial (later
withdrawn®) request for approval of the proposed Settlement Agreement, but did not
coordinate with Eschelon regarding the filing of its requests for a protective order in this
docket. Although Qwest referred to the proposed Settlement Agreement in its petition
and motion, any suggestion through the timing of its petition that Qwest was seeking a
protective order based on the modified protective order in Docket UM 1251 with
Eschelon’s knowledge or agreement is incorrect, and it is inconsistent with Paragraph
VI(C) of the proposed Settlement Agreement relied upon by Qwest.

Paragraph VI(C) of the proposed Settlement Agreement provides:

At least five (5) days prior to filing new non-impairment or tier
designations for Commission review, Qwest will request a protective order
from the Commission to govern the handling of confidential information
during the proceedings. Attached as Exhibit E to this Settlement
Agreement, is a model protective order. The Parties agree to seek from
the individual Commission’s approval for a standing protective order
based upon the attached model protective order that will apply in future
proceedings. Where a Commission adopts a standing protective order,
Qwest is not required to submit a request for a new protective order, and
CLEC:s that have signed the protective order are not required to re-sign it

" Regarding Qwest’s request for additions, see Eschelon’s separate filing of today in this docket UM 1326
(Eschelon’s Objections Regarding Qwest’s Petition for Approval of 2007 Additions to Non-Impaired Wire
Center List), which is incorporated herein by reference.

¥ See footnote 16, below, regarding Qwest notice NETW.06.22.07.2818.Add Non IM_Wire Ctr (June 22,
2007).

® See footnote 3, above, regarding Qwest’s June 27, 2007 filing, which replaced entirely the June 22, 2007
filing in UM 1251.
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for each new Qwest request. A Commission may modify a standing
protective order using its standard processes and procedures after Qwest
has made its filing.

There is no provision in Paragraph VI(C) for Qwest to seek any protective order
other than one based upon the attached model protective order. There is no provision, for
example, that Qwest will seek either the model protective order or the order from an
earlier or separate wire center docket (or any other protective order). The protective
orders that were in place in existing or previous wire center dockets in each state were
available to Qwest and the Joint CLECs when they entered into the multi-state proposed
Settlement Agreement, and yet Paragraph VI(C) provides only that the parties to the
proposed Settlement Agreement agree to seek a protective order based upon the model
protective order attached as Exhibit E. Although there are other provisions in the
proposed Settlement Agreement to jointly seek expedited rulings, ' Paragraph VI(C)
contains no expedite provision. Particularly while the proposed Settlement Agreement is
under review, and when the provisions are implemented for the first time, if it is
approved, taking the time to consider the model protective order as a standing protective
order is warranted, and it should be adopted. Eschelon agreed to the other joint expedite
request provisions in the Settlement Agreement with an understanding that the parties to
the proposed Settlement Agreement would have sought a protective order based on
Exhibit E before those provisions would come into play. Having one, consistent, known
protective order in place across multiple states would assist in meeting expedited time
frames.

In supporting the model protective order in Arizona (a state in which Qwest
requested only Exhibit E for use as the protective order as outlined in Paragraph VI(C)),
Qwest’s counsel recently summarized Qwest’s multi-state agreement regarding the

protective order and the need for multi-state use of the model protective order as follows:

1% See proposed Settlement Agreement JIVI(F)(2)(a)&(b) & VI(F)(3)(a).
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In the settlement agreement between Qwest and the Joint CLECs, the parties
agreed upon a form of protective order which the parties seek to have used in
front of the various state commissions for future submissions . . .. Qwest, when
we filed our application for approval of the 2007 additions, asked the Commission
to please issue a protective order based upon that form of order, and it was
attached to our filing that we made on June 22. In defense of the protective order
that we're proposing, it's one which Qwest and the Joint CLECs have
considered. And it, | think, is a matter of significant efficiency for those parties
to have the same protective order be used in multiple jurisdictions, and it's
economic in that it relieves us of the need to deal with separate protective orders
with the nuances that each might have, varying from state to state. t

Nothing in Paragraph VI(C), or the remainder of the proposed Settlement
Agreement, envisions a scenario in which Qwest would also unilaterally seek different
protective orders that vary by state, and also request Commission action on an expedited
basis.

On June 22, 2007, Qwest filed its individual petitions regarding additions to the
wire center lists in multiple states. In Washington, on page 1 of its petition, Qwest stated
(with emphasis added): “pursuant to the . . . settlement agreement filed for approval in
Docket No. UT-053025, Qwest requests that the Commission issue on an expedited basis
a protective order based on either Order No. 1 in Docket No. UT-053025 or the model
protective order attached hereto as Attachment A.” In Oregon, an example of a |
significant difference between the protective orders is that the model protective order
contains a provision for the masking of data (in paragraph 5) while the Modified

Protective Order in Docket No. UM 1251 does not.'? Qwest cited no specific provision

" Transcript of Procedural Conference, “In the Matter of the Application of DIECA Communications
DBA Covad Communications Company, Eschelon Telecom of Arizona, Inc., McLeodUSA
Telecommunications Services, Inc., Mountain Telecommunications, Inc., XO Communications Services,
Inc. and Qwest Corporation Request for Commission Process to Address Key UNE Issues Arising from
Triennial Review Remand Order, Including Approval of Qwest Wire Center Lists. (AZ Wire Centers),”
Arizona Docket Nos.T-03632A-06-0091; T-03267A-06-0091; T-04302A-06-0091; T-03406A-06-0091; T-
03432A-06-0091; and T-01051B-06-0091 (July 19, 2007), p. 17, lines 7-24 (emphasis added).

12 Despite the absence of a masking provision in the modified protective order currently in effect, Qwest
not only provided the data in masked form but also, when providing it, did not provide the codes. Qwest
did not provide the codes until later (on July 16, 2007, when Qwest provided other data).
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permitting Qwest to seek a different protective order as an alternative, and there is no
such provision in the proposed Settlement Agreement. Qwest nonetheless also made this
type of contingent request in Colorado.'®

In Oregon, in this docket, Qwest’s request initially was not a contingent request.
On June 22, 2007, Qwest requested only the model protective order (attaching Exhibit E)
and recognized that “Qwest and the Joint CLECs in docket UM 1251 negotiated and

agreed to this protective order . . . .”!* In its letter dated June 25, 2007, Qwest said:

The parties agreed in the settlement agreement that Qwest would seek the
prompt issuance of a protective order ‘based on’ that Minnesota protective
order, and thus Qwest did so. However, in the event the Commission
prefers to use a protective order that it has previously used, such as for
example, the modified protective order in Docket 1251 (which involved
similar issues), Qwest hereby submits a Word version of a draft protective
order that is based on the modified protective order that the Commission
adopted in docket UM 1251 (Order No. 06-141)."

While the proposed Settlement Agreement recognizes that the Commission on its own
may modify a standing protective order, nothing in the proposed Settlement Agreement
envisions a Commission modification made at the behest of a party to the proposed
Settlement Agreement, with the party arguing against itself by seeking a different
protective agreement contrary to the one it agreed it would seek based upon Exhibit E.
Eschelon fully recognizes that the proposed Settlement Agreement has not yet
been approved. Qwest, in contrast, specifically represented that it filed its request
“pursuant to the . . . settlement agreement,” while at the same time it did not act pursuant
to the terms of Paragraph VI(C) of the proposed Settlement Agreement. In addition to

referring to Exhibit E as a basis for the request, Paragraph VI(C) states that “the parties”

" In Arizona and Minnesota, Qwest cited Paragraph VI(C) of the proposed Settlement Agreement and
asked the Commission’s to enter an order based on the model protective order (attaching Exhibit E). See
the discussion above, citing an Arizona transcript. ‘

1 Qwest Corporation’s Petition for Commission Approval of 2007 Additions to Non-Impaired Wire Center
List and Motion for Expedited Issuance of Protective Order, UM 1326 (June 22, 2007).

1> Qwest June 25, 2007 Letter Regarding “Draft Protective Order based on Protective Order in docket UM
1251,” p. 1 (emphasis added) (copy of cover letter provided as Attachment 4 to this Motion).
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(plural) will seek the standing protective order, but Qwest did not make its June 22, 2007
request for a protective order jointly with Eschelon or seek Eschelon’s participation in
any prior attempts to discuss or seek that protective order.'® Qwest presumably knew in
advance that it intended to file multiple requests for additions to the lists on June 22,
2007 and could have involved Eschelon earlier to allow the companies to jointly seek an
order and to allow more time for consideration of the request.'’

On June 27, 2007, the Commission entered its Modified Protective Order (Order
No. 07-281). It is not based on the model order that is the subject of Paragraph VI(C) of
the proposed Settlement Agreement. Qwest provided a draft protective order “based on”
the protective order in docket UM 1251, and a comparison of that document to the
Modified Protective Order shows that they are substantially the same. '

On June 28, 2007, Eschelon contacted Qwest by email to ask why Qwest had
proceeded in this manner and, referencing Paragraph VI(C) of the proposed Settlement
Agreement, to ask Qwest if Qwest would seek a protective order based only on the model

protective order. Eschelon said, for example: “If litigation could be avoided by

substituting the model protective order per paragraph VI(c), we would appreciate it.”*° In

'% On the afternoon of June 22, 2007 (the date of Qwest’s filing of its petition regarding additions), Qwest
sent an email notice to CLECs stating (in the future tense) that it “will file petitions” in seven states for
wire centers identified in the notice and “will also request a protective order.” See
NETW.06.22.07.2818.Add_Non_IM_Wire_Ctr (June 22, 2007).

7 Since Qwest did not adhere to the provisions of Paragraph VI(C) in the proposed agreement upon which
it relied anyway, Qwest could have made a request for the protective order much earlier to allow
opportunity for comment, with or without reference to a potential settlement agreement. If Qwest wanted
to follow its provisions, the proposed Settlement Agreement provides that the request for a protective order
must be made “at least” five days before filing the petition, so it clearly provides Qwest may file a request
for a protective order farther in advance in anticipation of a filing.

'* See Attachment 4 (subject line & p. 1: “Qwest hereby submits a Word version of a draft protective order
that is based entirely on the modified order that the Commission adopted in docket UM 12517).

” Order No. 07-281 refers to the “modified” protective order instead of the “order”; the last sentence on
page 3 has a modified sentence relating to paper color and binding of unredacted versions; and paragraph
(f) on page 7 has a revised sentence.

20 Had Qwest requested only the model protective order initially (when Qwest claimed it was acting
pursuant to the proposed Settlement Agreement, and making the request would not have required a separate
filing because Qwest was filing a petition with the Commission anyway), Eschelon would not have had to
expend the additional time and resources of filing this separate motion (in several states), and there would
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addition, Eschelon reserved its rights, stating: “we reserve our right to ask for a revised
protective order based on the model protective order, though we do not believe that
should be our obligation since the agreement was to seek the model up-front.” Eschelon
has at no time since then withdrawn its reservation of rights.

Qwest did not agree to request only the model protective order, but Qwest still
wanted to expedite matters. Though the proposed Settlement Agreement has not yet been
approved, Eschelon did not delay. Eschelon has signed the protective order, while
reserving its rights under the proposed Settlement Agreement should it be approved.
Although Qwest may claim that it provided all of its data by July 2, 2007, Qwest did not
provide the codes (which were required given that Qwest masked the data despite the
absence of a masking provision in the modified protective order) and other data until July
16,2007.

The language of Paragraph VI(C) of the proposed Settlement Agreement has not
changed and continues to refer to a “standing protective order” based on the model
protective order (Exhibit E). Qwest has already filed requests in multiple states to obtain
additional non-impaired wire center designations, irrespective of any rulings on approval
of the proposed Settlement Agreement. A consistent standing protective order will
facilitate exchange of information in multiple states.

For these reasons, Eschelon requests the Commission issue a standing protective
order containing the language of Attachment 1 (with the state-identifying information

from Attachment 2) instead of the protective order issued in this docket.

have been more administrative efficiency because the Commission would not have had to address multiple
requests regarding the protective order.
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Respectfully submitted this 27 of July, 2007

DAVIS WRIGHT TREMAINE LLP

Mal( P. Trinchero OSB#88322
1300 SW Fifth Avenue, Suite 2300
Portland, OR 97201

Tel: (503) 241-2300

Fax: (503) 778-5299

Ginny Zeller

Associate General Counsel
Eschelon Telecom Inc.

730 2™ Ave. South, Suite 900
Minneapolis, MN 55402
612-436-1888

Attorneys for Eschelon Telecom of Oregon, Inc.
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ATTACHMENT B

STATE OF Mi ﬁﬁﬁé?ﬂ“m
BEFORE THE PUBLIC U“%'iﬂ‘i‘iﬁ& COMMISSION

LeRoy Koppendrayer Chair

Marshsll Johnson Commissioner

Phyilis A. Reha Commissioner

Kenneth A, Nickolai Commissionsr

Thomas Pugh Commissionar
In the Matier of CLECs’ Request for MPUC Docket No, P-5682, 5340,
Comimission Approval of LEC Wire Center 5643, 5323, 461, 6422/M-06-211
lenpalerment Analysis.
in the Matter of @ Commission MPUC Docket No. P-US8ICI-08-685

investigation Identifying Wire Centers in

- ‘which Qwast Corporation Must Offer High-

Capacity Loop of Transport UNEs at Cost-

Based Rates | OAH Docket No. 11:2500-17274-2

PROTECTIVE ORDER

The purpess of this Protective Order ("Crder’) is to faciitate the disclosure of
dociments and information duding the course of these proteedings and to protect
Confidential Information and Highly Confidantial Information, Access to and review of
Confidential Information and Highly Corfidential Information by parties other than
government agencies shall be strictly controlled by the terms of this Order. The parties
other than govemment agencies have reprasented and agree that Confidential
trformraation and Highly Confidential Information as defined in this Order tanstitute “trade
secret information” under Minn. Stal. § 13.37, subd. 1(b), and “nonpublic data” undear
Minn. Stz § 13.02, subd. 9. The parties other then govemment agéncies have



acknowledged that the governmant agencies involved in this docket, which include the
Minnesota Public Utilities Gmfxmissém {*Commission”), the Cffice of Administrative
Hearings ("OAH"), the Minnesota of Commerce (“Department”), and the Dfice of
Atornay General {"OAGY) -;a‘m Office of Attornsy Genarsl-Residential and Small
Business Utilities Division ("0AG-RUD") are subjert to the Minniesota Govemnment Data
Practices At {"MGDPA")' and racords retention requirernents of Minn. Stat,
5§ 138,183-138,226, The parties oilser than govarnment agencies, which parlies ars
hareinafter roferred to as: “parties”. “persons” or *entities” have further agreed fo the
terms of paragraphs one through twelve below, and, upon that agreamsmt, and all the
files, records and proteedings hereln, It is hersby ordered:

. (a) Confidential Infopmation. Al documents, data, studies and ofber

materials furmished pursuant to any requests for information, subpoenas.or other modas
of discovery (formal or informal), and including depositions, ‘and other requests for
informstion, that are claimed to be of 2 trade secrat, proprietary or confidential nature
{herein referred 1o a¢ “Confidential Information”), shall be 'so riarked by the providing
party by stamping the same with a "NONPUBLIC DOCUMENT — CONTAINS TRADE
‘SECRET DATA" designation. All copies of documents so marked shall be made on
veliow paper. In addition. all notes or other materials that refer to, deriva from, or
otherwise contain parts of the Confidentiat Informatian will be markerd by the receiving
party as "NONPUBLIC DOCUMENT - CONTAINS TRADE SECRET DATA.” Access 16
and review of Confidential Information shall be strictly controlled by the terms of this

Order.

¥ M. Seat, Chigiter 13,



srings. Al persons who

AR e g

{b) LUsa of ﬂoﬁ?ﬁﬁeﬁﬁai'iﬁfgmg@n - B

may be enlitted to review, or who e affarded access to ary Confidential Information by
reason of this Order shell neither use nor disclose the Confidential Information for
purposes of business or competiion, or any purpose other than the purpose of
preparation for and conduet of proseeding in the above-captionsd docket or bafore the
Federal Communications Commission ("FCC"), and all subsequant appeals
{"procesdings™), and shall keep the Confidential Information secure as trade sacret,
confidential or proprietary information and in accardancs with the: purposes, intent and
requiramants of this Ordar.

{¢)  Persens Entiled to Review, Each pardy tha! receives Confidential

information pursuant e this Order must limit access 1o such Cenfidential Information 1o
{1} attornays employed or m&ineﬂ-byme party In proceedings-and the attomeys’ staff’
{2) wxpers, consubtants and advisors who need access to the material 1o assist the
party in proceedings; 'i?i%} only those employees of the party whic are directly invelved in
these proceedings, provided that counsel for the party repragénts that no such
smployee is engaged in the sale or marketing of that party’s products or services, In
adidition, accass to Confidential Information may be provided to the govamment
agencies, their counsel, employess, consultants and sxpens.

(d) Nondisclosure Agreement Any parly, person, or entity i
receives Confidential Information pursvant lo this Order shall not disclose such
Corfidential Information to any parson, sxcent persons who are describad in section
s} above and who have signed a nondisclosure agresment in the form which is

attached hereto a6d incorporated hereln as Exhibit A, Count reporters whose activitias



aro not regulated by Minn. Stat, Ch, 13 shall also be requirad to sign an Exhibit A upon
s ﬁé&éh-reques? of @ party and to comply with the terms of this Order.

The nondisclosure agrsement (Exhibil A) shall raguirs the personts) to whom
disclosure Is to be made to read a copy of this Protestive Order and 1o e:e'sﬁfy- in writing
that they have rsviewed the same and have consanted to be bound by its terms. Tha
rondisclosure. agreement shall contain tha signatory’s full name, employer, business
address and the name of the party with whom the signatory is associated. Such
a;gr&emaﬁt--shaﬁ bo defivered to counsel for the providing party before disciosura is
made, and if no obiection thersta is registerad 1o the Commission within five {5) days,
ihen disclosure shall follow. An attomey who makes Genfidential Intormation availsble
{0 any. person listed in section 1(c) abave shall be tesponsible for haviog ¢ach such
petson execule-an original of Exhibit A and 2 copy of afl such sipned Exhibli As shak be
circulated 10 all other counsel of recond promptly afier execution,

2. (a} Moies. Limited notes regarding Confidentisl Information may be
aken by counsel and axpents for the exoress purposs of preparing pleadings, trosss
‘axaminations, briefs, mﬁﬂaﬁsaﬁd arguments in connection with this proconding. or in
the case of persons designated in section 1ic) of this Protective Order, to prapare for
~ particination In this proceeding. Such notes shall then be treeted as Confidantial
information for purposes of this Order, and shall ba destroyed after the final setflement
or canclusion of the proanedings in acordancs with sestion 2(b) below.

(b} Destruction. All notes, to the extent they contain Confidentisi
infermation and are protected by the attomey-client privilege or the work product

doctrine, shail be destroyed after the final settiement or conclusion of the protesdings.



The party destroying such Confidential information shall advise the providing party of
that fact within & reasonabie time from the data of destruction.

3. Highly Confidential Trade Secret Information. Any person, whethar a
party or non-party, may designate cartain compslifive Confidential Information as
“Highly Confidential Trade Secrst Information” (hierein raferrad to as "Highly Confidential
Information”) # # determines in good faith that it would be competitively disadvaataged
by the disslosure of such information 1o ts competitass, Higily Confidantial informatior:
includes, but is not limitad to, documents, pleadings, oriefs and appropriate portions of
depesition transcripts, which contain information regarding the market share of, number
of aocess lines served by, ornumber of customers receiving a specified type of service
from @ particutar provider or cther iﬂfc«nﬁaﬁm that ralates to marketing, business
planning or business sirategies.

Parties must scrutinize carsfully responsive docurents ervd information and mit
their designations es Highly Confidential tnformation 1o information that truly ight
Impuse & serious business risk if disserminated without the heightenad protections:
provided in this section, The first page and individual pages 6 a document determined
in good faith to includs Highly Confidential Information must be marked by a stamp that
roads:

NONPUBLIC HIGHLY CONFIDENTIAL TRADE SECRET

INFORMATION—USE RESTRICTED PER PROTECTIVE DRDER

IN MPUC DOCKET NOS, P-5692, 5340, 5643, 5323, 465, 5422/M-06-211

AND P899/C106-685
Placing a “Highly Confidential” stamp on the first page of & document indicates oy that
ong or mote pages contaln Highly Confidential Information and will not sarve 1o protent

the entire contents of a multhpage doctment Eath page thal containg Highly



Corfidential Information must be marked separately fo indleate Highly. Confidential
Information, even wheta that information has been redacted. The redsciod versions of
gach page containing Highly Confidential Informatins, and: provided under séal, should
be submitted on paper distinet in color from nons«confidential information and
Confidantial Information described In section 1 6fthis Protictive Order.

Partias seeking disclosure of Highly Confidential Information must designate the
persenis) fo whom they would like the Highly Confidential Information disclosed in
‘advance of disclosure by the providing party. Such designation may oceur through the
‘submission of Exhibit B of the nondisclosire agresmant identified in section 1{d),
Pardes seoking disciosure of Highly Confidential information shall not designate more
than {1) a reasonsble number of in-house altemeys who have dinsct responsibility for |
malters relating 1o Highty Confidential infermation; (2) five in-house expents; and (3)a
reasonable number of outside counsel and oulside expers 1o review matedsls marked
‘as Highly Confidential. Disclosure of Highly Confidential Information to Commissiners,
Hearing Cfficrs and Commission Advisory Staff members shall be imited 1o persons to
whom disclosure is necassary, The Exhibit B atso shall describe in detall the duties or
tesponisibiliies of the person belng designated to see Highly Confldential Information
and the person's role in the proceeding. Hishly Confidential information m:y not be
disclosed to parsons sngaged in stralegic or compstitive decision making Tor any party,
Including the sale'or marketing of products or services on behalf-of any party.

Any party providing either Confidential Information or Highly Confidential
Information may object to the designation of any individual as a parson who may review

Confidential infarmation andfor Highly Confidsntial Information. Such objection shall be



made in writing to counsel submiting the chaltenged individual's Exhibt A or B within
three (3) business days after recsiving the challenged individual's signed Exhibit A or 8.
Any such objection must demonstrate good cause 1o exclude ihe challenged individual
from the review of the Highly Confidential Information, Written response lo any
objection shall be made within three (3) businass days aller racaipt of an objection. If,
afier receiving a written response to a party's obiection, the objecting parly still objects
to disclosure of either Confidential Information or Highly Confidential Information to the
challenged individual, the Commission shall determine whather Confidential Information
or Highly Confidential information must be disclosed 1o the challanaed Individual.

Coples of Highly Confidential Information may be pmy%d,ed. to the in-house
atternays, In-house consultants, outsids counsel and oulside experis who have signed
Exhibit B, and 10 the Depariment-and OAG-RUD, their 6%‘?%10}’%8 and. counsel, and to
‘their consultants and expens viho have signed Exhibit B.

Persons authcrized to review the Highly Confidential Information will maintain the
documents and any notes reflacting their conents in 8 secure focation fo which only
designaled counsel and experts have access. No additional copies will be mada,
;ze:{cep% for use during hearings and then-such disciosure and topies shall be subject to
the provisions of this Order. Any testimony of exhibits preparad that réflent Highly
Canfidential Information must be maintained In a securs location until removad 1o the
hearing room for production under seal. Unless spacifically addressed in this section,
all other sections of ihis Protective Order appficabla 1o Confidential Information also
2ppiy to Highly Confideritial Information.

4. Small Company. Notwithstanding anything to the contrary In this Order,



persons authorizad to review Confidential Information and Highly Confidential
information on behail of a company with less than 5,000 employ=es shail ba limitad to
the following:  (1)a reasonable number of in-house sitomeys who have direct
rasponsibifity for mattars relating lo Highly Confidential Information; (2) '@ reasonable
number of outside counsel; {3)the company’s employees and wilnesses; and
{4) indapendent mnﬁiﬁimms geting under the direction of the company’s counsel or
«senlor management and directly sngaged in this proceeding. -Such persons do not
include individuals primasily involved in marketing activities for the company, unless the
party producing the information, upon request, gives prior wiritten authorization for that
person lo review the Confidertial Information or Highly Confidential Information. H the
“praduting party refuses to-give such written authorzation, the company may, for good
cause shown, requestan erder from the Adminisirative Law Jﬁﬁge {"ALJ") allowing that
person 1o review the Confidential Information or Highly Confidential Information. Tha
producing pary shall be given the cpportunity to respond to the company's request
before an order is Jssusd,

5. Masking. Information or documents provided in this proceeding showing
the identity of any fiber-based collocators In 3 wire center must be designated as
Conlidential.  Similardy, any information or documents provided In this proceeding
showing the identity of a telecommunications carrier's business lines or line tounts must
be provided in a “masked" format, identifying the information using a code, and must be
designated as Confidential. Each individusl carrier will be providad its own tode 1o
verily data concerning that carrler. The govermment agencies will be provided a code

for each carriar identified in the information or documents provided.



6. Obijestions to Admissititity,. The turrishing of -any document, data, study

or other materials pursuant {o this Protective Order shall in no way limit the right of the

providing- party '10 object to ifs relevance or admissibilty In proceedings before ihis
Commission,

7. Ghallenge to Confidertislity, This Order eslablishies a procedure for the
oxpeditious handling of information that a party claims Is Confidential or Highly
Confidential. It shall not be construad-as an agreemeant or riling on the confidentiality of
any document. Any pardy may challenge the characterization of any Information,
"ﬁocﬁﬁ%ﬁ?ﬁ. dala or study olaimad by the providing pary 0 be Gonfidential in the
following mannsr: |

{8) A party seeking fo challenga Ihe confidentiality of any miaterials
nursuant 1o this Ordar shall first contact counsel for the providing party and attempt to
resolve any différences by stipulation;

{b}  Inthe svent that the parfies cannot agree as to the characier of the
information. chaflenged, ‘any party ¢hallenging the confidentislity shall do so by
appmopriate pleading, This plaading shalt

mn Dasignate the dotument transeipt or other matérial
challenged in @ mannar that will specifically isolats the challenged matedal from other
material clalmed as confidential; and

{f) State with specificity the grounds upon which the
documents, transcript of other matedal are deemed to be non-confidential by the
chalienging party.

(¢} A wuling on the confidentiglity .of the challenged information,



document, data or skudy shall be made by a Hearing Officer after procesdings in
camara, which shall be condunted under circumstancas such that only those persons
duly autherized hereunder to. have -access to such Confidentlal materials shall be
- presanl. This heating shall commence no sadier than five (5) business days after
saryice on the providing party of the pleading requiret by section 7{b) above.

{d) The record of sald Jn camera heasng shall be marked
"CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER IN MPUC DOCKET NOS.
P-5692, 5340, 5643, 5323, 465, 6422/14:06-211 AND P-999/CH-06-685" Court raportar
niotes of such hearing:shall be transcribed only upon agreement by the perfies or order
of the Hearing Officer and in *at evert skall be ssparataly bound, segregated, sealsd,
‘and witkheid from Inspection by any person not bound by the ters of this Order.

{e) In the ovent that the Heating Officer should rule that any
information, document, data or study should be ramoved from Ihe restrictions imposed
by this Onder, no party shall disclose such infarmation, document, data or study oruse it
 the. public record for five (5) business days uniess authorizad by the providing perty to
do so. The provisions of this subssction are Intended fo enable the providing party to
seek a stay or oiher relief from an ofder removing the restriction of this Order from
matgprials claimed by the providing party to be Confidential.

8 (& Ressigt

evidence in this proceeding materials claimed to be confidentlal in the following mannar:

o Evidencs. Provision is hersby made for recejpt inlo

)  Pror fo the use of or substantive reference to, any
Gonfidential or Highly Confidential infarmation, the parties irtending to use such

information shall make that intention known to the providing party.



() The requesting party and the providing party shall make a
good-faith sffort lo reach an agreement so the Jnformation can be ussd in 2 manner
wihich will not reveal its trade secret, confidential or proprietary nature,

{i)y o such efforis fall, the providing perdy shall separately
identify which portlons, if any, of the documents to be offered or referenced shall be
placed in-a sealed récond,

(i) Only one (1) copy of the dosuments desionated ﬁy the
providing pary to be-placed in a sealad record shall be made.

(¥} The copy of the documents to bie placed in the sealed record
shall be tanterad by counsel for the providing party to the Commiss’im,v and maintained
In 2ccordange with the terms of this Orcer,

o)  Seal. While'in the custody of tha Commission. materials containing
Confidential Information shall be. marked ‘CONFIDENTIAL - SUBJECT TO
PROTECTIVE ORDER IN MPUC DOCKET NOS. P-5692, 5340, 5843, 5323, 465,
B422/M-08-211 AND P-099/CI-06-585" and Highly Confidential Information shall be
marked "HIGHLY CONFIDENTIAL ~ USE RESTRICTED PER PROTECTIVE ORDER
IN MPUC DOCKET NOS. P-5692, 5340, 5643, 5323, 465, 6422/M-06-211 AND P-
900/C1-06-685,” and shall not be examined by any person excent undar the canditions
agt forth In this Order.

{€) in Camera Hearng, Any Confidential or Highty Confidental
Information that must be orally disclosed to be placed in the sealed record in this
proceeding shall be offered in an in camera hearing, attended only by persons

Authorized to Bave access 16 the information under this Order, Similarly, any cross.



examination on, or substantive reference to, Confidential or Highly Confidential
Inforration {or that portion of the récord containing Confidantial or Highly Confidential
Information or referencas thareto) shall be raceived in an in samers hearing, and shall
be marked and trested a8 provided herein,

{d)  Access to Record,  Actess {o sealed testimony, records and

information shall be limitzd 1o the Hesring Officer and persons who are enlitied 1o
review Confidentisl or Mighly Confidential Information pursuant to section 1{c) above
and have signed an Exhibit A or B, unless such information is retessed from he
restrictions of this Order efthar through agreement of the parlies or after notice 1o the
paies and hesrng, pursuant t the ruling of a Hearng Officer, the order of the
Cammm:cn andior final order of 2 court having final jurisdiction, |

. Sealed potions of ibe record in

() AopesliSubseauent Procesdin

this proceeding may be forwarded to- any court of competent jurisdiction for purposes of

an-appesl. or to the FCC, but undsr seal as designated herein for the information and
use of the court or the FCC. i a portion of the record is forwarded to a court or the
FGC, the providing party shall be notified which portion of the seaisd record has been
designated by the appealing panty as necessary to the rscord on appeal or or use at
tha FCC.

(! Retum. Unless ctherwise ordered, Confidential Information and
Highly Confidential Information; Including transeripts of any depositions to which a claim
of confidentiatity is made, shall remain under seal, shall continue 10 be subject to the
protective requirements of this Order, and shall be rebirmed to-counsat for the providing
party within thirly (30) days after final settlement or conciusion of {he proceedings. [ the



providing parly elsets to have Confidential Information or Highly Confidential Infarmation
destroyed rather than rsturnad, counset of the recsiving pary shall wexity in writing that
the material has in fact been destroyed.

9. Usein Pleadings, Whers raferancas to Confidential o Highly Confidentia
information in the sealed record or with the providing party is required in pleadings,
briefs, arguments or motions f{excam as provided In soction 7), it shall be by citation of
titte or exhibit numbzr or some other description that-wifl not disclose the substantive
Confidential Information contained therein. Any use of or subsiantive refoerances to
Confiential or Highly Confidential Information shall be placed in-a separals sextion of
the plzading or brisf and submited Ihé Hearing Officer or the Commission uner
seal. This seated section shall be setved ofly. on counsel of record snd parties of
record who have signed the nondistiosure agresment set forth in Exhibit A or 8. - All of
the restrictions affnrded by this Order apply to materlals prepared and distributed undar
this section.

10, Summary of Record. ifxaemed.necessary by the Commission or ALJ, the
providing party shall prepare a written summary of the. Confidential or Highly
Contidential Information refsred 1o in the Order to be placed onthe public record.

11, The provisions of this Order.are specifically intended to apply to all data,
doguments, studias, and other material designatsd as Confidential or Highly Confidential
by any party 1o MPUC Docket Nos, P-5592, 5340, 5643, 5323, 465, 6422/M-06-211 and
£-890/C1-06-685. In addition, experls and consultants. of government agenciss are
subject to the provisions of this Protective Order that ate. applicabie to experts and

‘gonsuitants of parties.



12.  This Protective Order shall continue in force and effect after thase dockets

ate cloesd.

Dated: June 28, 2008,

_siBarbara t. Neilson
BARBARA L. NEILSON
Adminisieative Law Judge




CONFIDENTIAL INFORMATION

| have read the feragoing Protective Order dated 2008, In MPUC
‘Docket Nos. P-5602, 5340, 5843, 5323, 485, 6422M-08-211 and P-99G/C1-06-585P-
- 421/C1-05-1898, and agres 1o be bound by the terms and conditions of this Crder,

MName

Employer

Jobi Title anid Job Description

Business Address

Fary

“Signaturg




EXHIBITB
HIGHLY CONFIDENTIAL INFORMATION
I'have read the faregoing Protestive Order dated . .. 2008, in MPUGC

Docket Nos. P-5602, 5340, 5643, 5323, 465, B422/M6.211 AND P-099/C1-06-685,
and agree to be bound by the terms and conditions of this Order.

Name

Employer

Job Title and Job Daseripion

8usmesss Address

Party

Slgristurs

Data



ATTACHMENT 2:
DRAFT OREGON PROTECTIVE ORDER




BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON
UM 1326
In the Matter of Qwest
Corporation Petition for PROTECTIVE ORDER
Commission Approval of 2007

Additions to Non-Impaired Wire
Center List

The purpose of this Protective Order (“Order”) is to facilitate the disclosure of
documents and information during the course of these proceedings and to protect
Confidential Information and Highly Confidential Information. Access to and review of
Confidential Information and Highly Confidential information by parties shall be strictly
controlled by the terms of this Order. The parties, which parties are hereinafter referred

to as “parties”, “persons” or “entities” have further agreed to the terms of paragraphs
one through twelve below, and, upon that agreement, and all the files, records and
proceedings herein, it is hereby ordered:

1. (a)  Confidential Information. All documents, data, studies and other

materials furnished pursuant to any requests for information, subpoenas or other modes
of discovery (formal or informal), and including depositions, and other requests for
information, that are claimed to be of a trade secret, proprietary or confidential nature
(herein referred to as “Confidential Information”), shall be so marked by the providing
party by stamping the same with a "NONPUBLIC DOCUMENT - CONTAINS TRADE
SECRET DATA" designation. All copies of documents so marked shall be made on

yellow paper. In addition, all notes or other materials that refer to, derive from, or



otherwise contain parts of the Confidential Information will be marked by the receiving
party as “NONPUBLIC DOCUMENT — CONTAINS TRADE SECRET DATA.” Access to
and review of Confidential Information shall be strictly controlled by the terms of this
Order.

(b)  Use of Confidential Information — Proceedings. All persons who

may be entitled to review, or who are afforded access to any Confidential Information by
reason of this Order shall neither use nor disclose the Confidential Information for
purposes of business or competition, or any purpose other than the purpose of
preparation for and conduct of proceeding in the above-captioned docket or before the
Federal Communications Commission ('FCC"), and all subsequent appeals
("proceedings”), and shall keep the Confidential Information secure as trade secret,
confidential or proprietary information and in accordance with the purposes, intent and
requirements of this Order.

(c) Persons Entitled to Review. Each party that receives Confidential

Information pursuant to this Order must limit access to such Confidential Information to
(1) attorneys employed or retained by the party in proceedings and the attbrneys’ staff;
(2) experts, consultants and advisors who need access to the material to assist the
party in proceedings; (3) only those employees of the party who are directly involved in
these proceedings, provided that counsel for the party represents that no such
employee is engaged in the sale or marketing of that party's products or services. In
adaition, access to Confidential Information may be provided to the government
agencies, their counsel, employees, consultants and experts.

(d) Nondisclosure Agreement. Any party, person, or entity that




receives Confidential Information pursuant to this Order shall not disclose such
Confidential Information to any person, except persons who are described in section
1(c) above and who have signed a nondisclosure agreement in the form which is
attached hereto and incorporated herein as Exhibit A. Court reporters whose activities
are not regulated by statute or rule shall also be required to sign an Exhibit A upon
written request of a party and to comply with the terms of this Order.

The nondisclosure agreement (Exhibit A) shall require the person(s) to whom
disclosure is to be made to read a copy of this Protective Order and to certify in writing
that they have reviewed the same and have consented to be bound by its terms. The
nondisclosure agreement shall contain the signatory’s full name, employer, business
address and the name of the party with whom the signatory is associated. Such
agreement shall be delivered to counsel for the providing party before disclosure is
made, and if no objection thereto is registered to the Commission within five (5) days,
then disclosure shall follow. An attorney who makes Confidential Information available
to any person listed in section 1(c) above shall be responsible for having each such
person execute an original of Exhibit A and a copy of all such signed Exhibit As shall be
circulated to all other counsel of record promptly after execution.

2. (@) Notes. Limited notes regarding Confidential Information may be
taken by counsel and experts for the express purpose of preparing pleadings, cross-
examinations, briefs, motions and arguments in connection with fhis proceeding, or in
the case of persons designated in section 1(c) of this Protective Order, to prepare for
participation in this proceeding. Such notes shall then be treated as Confidential

Information for purposes of this Order, and shall be destroyed after the final séttlement



or conclusion of the proceedings in accordance with section 2(b) below.

(b)  Destruction. All notes, to the extent they contain Confidential
Information and are protected by the attorney-client privilege or the work product
doctrine, shall be destroyed after the final settlement or conclusion of the proceedings.
The party destroying such Confidential Infofmation shall advise the providing party of
that fact within a reasonable time from the date of destruction.

3. Highly Confidential Trade Secret Information. Any person, whether a

party or non-party, may designate certain competitive Confidential Information as
“Highly Confidential Trade Secret Information” (herein referred to as “Highly Confidential
Information”) if it determines in good faith that it would be competitively disadvantaged
by the disclosure of such information to its competitors. Highly Confidential Information
includes, but is not limited to, documents, pleadings, briefs and appropriate portions of
deposition transcripts, which contain information regarding the market share of, number
of access lines served by, or nhumber of customers receiving a specified type of service
from a particular provider or other information that relates to marketing, business
planning or business strategies.

Parties must scrutinize carefully responsive documents and information and limit
their designations as Highly Confidential Information to information that truly might
impose a serious business risk if disseminated without the heightened protections
provided in this section. The first page and individual pages of a document determined
in good faith to include Highly Confidential Information must be marked by a stamp that
reads:

NONPUBLIC HIGHLY CONFIDENTIAL TRADE SECRET
INFORMATION—USE RESTRICTED PER PROTECTIVE ORDER



IN OREGON PUC DOCKET NO. UM 1326.

Placing a “Highly Confidential” stamp on the first page of a document indicates only that
one or more pages contain Highly Confidential Information and will not serve to protect
the entire contents of a multi-page document. Each page that contains Highly
Confidential Information must be marked separately to indicate Highly Confidential
Information, even where that information has been redacted. The redacted versions of
each page containing Highly Confidential Information, and provided under seal, should
be submitted on paper distinct in color from non-confidential information and
Confidential Information described in section 1 of this Protective Order.

Parties seeking disclosure of Highly Confidential Information must designate the
person(s) to whom they would like the Highly Confidential Information disclosed in
advance of disclosure by the providing party. Such designation may occur through the
submission of Exhibit B of the nondisclosure agreement identified in section 1(d).
Parties seeking disclosure of Highly Confidential Information shall not designate more
than (1) a reasonable number of in-house attorneys who have direct responsibility for
matters relating to Highly Confidential Information; (2) five in-house experts; and (3) a
reasonable number of outside counsel and outside experts to review materials marked
as Highly Confidential. Disclosure of Highly Confidential Information to Commissioners,
Hearing Officers and Commission Advisory Staff members shall be limited to persons to
whom disclosure is necessary. The Exhibit B also shall describe in detail the duties or
responsibilities of the person being designated to see Highly Confidential Information
and the person’s role in the proceeding. Highly Confidential Information may not be

disclosed to persons engaged in strategic or competitive decision making for any party,



including the sale or marketing of products or services on behalf of any party.

Any party providing either Confidential Information or Highly Confidential
Information may object to the designation of any individual as a person who may review
Confidential Information and/or Highly Confidential Information. Such objection shall be
made in writing to counsel submitting the challengéd individual's Exhibit A or B within
three (3) business days after receiving the challenged individual's signed Exhibit A or B.
Any such objection must demonstrate good cause to exclude the challenged individual
from the review of the Highly Confidential Information. Written response to any
objection shall be made within three (3) business days after receipt of an objection. If,
after receiving a written response to a party’s objection, the objecting party still objects
to disclosure of either Confidential Information or Highly Confidential Information to the
challenged individual, the Commission shall determine whether Confidential Information
or Highly Confidential Information must be disclosed to the challenged individuai.

Copies of Highly Confidential Information may be provided to the in-house
attorneys, in-house consultants, outside counsel and outside experts who have signed
Exhibit B.

Persons authorized to review the Highly Confidential Information will maintain the
documents and any notes reflecting their contents in a secure location to which only
designated counsel and experts have access. No additional copies will be made,
except for use during hearings and then such disclosure and copies shall be subject to
the provisions of this Order. Any testimony or exhibits prepared that reflect Highly
Confidential Information must be maintained in a secure location until removed to the

hearing room for production under seal. Unless specifically addressed in this section,



all other sections of this Protective Order applicable to Confidential Information also

apply to Highly Confidential Information.

4. Small Company. Notwithstanding anything to the contrary in this Order,
persons authorized to review Confidential Information and Highly Confidential
Information on behalf of a company with less than 5,000 employees shall be limited to
the following: (1) a reasonable number of in-house attorneys who have direct
responsibility for matters relating to Highly Confidential Information: (2) a reasonable
number of outside counsel; (3)the company's employees and witnesses; and
(4) independent consultants acting under the direction of the company’s counsel or
senior management and directly engaged in this proceeding. Such persons do not
include individuals primarily involved in marketing activities for the company, unless the
party producing the information, upon request, gives prior written authorization for that
person to review the Confidential Information or Highly Confidential Information. If the
producing party refuses to give such written authorization, the company may, for good
cause shown, request an order from the Administrative Law Judge ("ALJ”) allowing that
person to review the Confidential Information or Highly Confidential Information. The
producing party shall be given the opportunity to respond to the company’s request
before an order is issued.

5. Masking. Information or documents provided in this proceeding showing
the identity of any fiber-based collocators in a wire center must be designated as
Confidential. ~ Similarly, any information or documents provided in this proceeding
showing the identity of a telecommunications carrier's business lines or line counts must

be provided in a “masked” format, identifying the information using a code, and must be



designated as Confidential. Each individual carrier will be provided its own code to
verify data concerning that carrier. The government agencies will be provided a code
for each carrier identified in the information or documents provided.

6. Obijections to Admissibility. The furnishing of any document, data, study

or other materials pursuant to this Protective Order shall in no way limit the right of the
providing party to object to its relevance or admissibility in proceedings before this
Commission.

7. Challenge to Confidentiality. This Order establishes a procedure for the

expeditious handling of information that a party claims is Confidential or Highly
Confidential. It shall not be construed as an agreement or ruling on the confidentiality of
any document. Any party may challenge the characterization of any information,
document, data or study claimed by the providing party to be Confidential in the
following manner:

(@ A party seeking to challenge the confidentiality of any materials
pursuant to this Order shall first contact counsel for the providing party and attempt to
resolve any differences by stipulation;

(b) In the event that the parties cannot agree as to the character of the
information challenged, any party challenging the confidentiality shall do so by
appropriate pleading. This pleading shall:

(i) Designate the document,k transcript or other material
challenged in a manner that will specifically isolate the challenged material from other
material claimed as confidential; and

(i) State with specificity the grounds upon which the



documents, transcript or other material are deemed to be non-confidential by the
challenging party.

(c) A ruling on the confidentiality of the challenged information,
document, data or study shall be made by a Hearing Officer after proceedings in
camera, which shall be conducted under circumstances such that only those persons
duly authorized hereunder to have access to such Confidential materials shall be
present. This hearing shall commence no earlier than five (5) business days after
service on the providing party of the pleading required by section 7(b) above.

(d) The record of said in camera hearing shall be marked
“CONFIDENTIAL — SUBJECT TO PROTECTIVE ORDER IN OREGON PUC DOCKET
NO. UM 1326." Court reporter notes of such hearing shall be transcribed only upon
agreement by the parties or order of the Hearing Officer and in that event shall be
separately bound, segregated, sealed, and withheld from inspection by any person not
bound by the terms of this Order.

(e) In the event that the Hearing Officer should rule that any
information, document, data or study should be removed from the restrictions imposed
by this Order, no party shall disclose such information, document, data or study or use it
in the public record for five (5) business days unless authorized by the providing party to
do so. The provisions of this subsection are intended to enable the providing party to
seek a stay or other relief from an order removing the restriction of this Order from
materials claimed by the providing party to be Confidential.

8. (a) Receipt into Evidence. Provision is hereby made for receipt into

evidence in this proceeding materials claimed to be confidential in the following manner:



(i) Prior to the use of, or substantive reference to, any
Confidential or Highly Confidential Information, the parties intending to use such
information shall make that intention known to the providing party.

(i) The requesting party and the providing party shall make a
good-faith effort to reach an agreement so the information can be used in a manner
which will not reveal its trade secret, confidential or proprietary nature.

(i) If such efforts fail, the providing party shall separately
identify which portions, if any, of the documents to be offered or referenced shall be
placed in.a sealed record.

(iv)  Only one (1) copy of the documents designated by the
providing party to be placed in a sealed record shall be made.

(v)  The copy of the documents to be placed in the sealed record
shall be tendered by counsel for the providing party to the Commission, and maintained
in accordance with the terms of this Order.

(b)  Seal. While in the custody of the Commission, materials containing
Confidential Information shall be marked “CONFIDENTIAL — SUBJECT TO
PROTECTIVE ORDER IN OREGON PUC DOCKET NO. UM 1326.” and Highly
Confidential Information shall be marked “HIGHLY CONFIDENTIAL - USE
RESTRICTED PER PROTECTIVE ORDER IN OREGON PUC DOCKET NO. UM
1326," and shall not be examined by any person except under the conditions set forth in
this Order.

(c) In Camera Hearing. Any Confidential or Highly Confidential

Information that must be orally disclosed to be placed in the sealed record in this

-10-



proceeding shall be offered in an in camera hearing, attended only by persons
authorized to have access to the informativon under this Order. Similarly, any cross-
examination on, or substantive reference to, Confidential or Highly Confidential
Information (or that portion of the record containing Confidential or Highly Confidential
Information or references thereto) shall be received in an in camera hearing, and shall
be marked and treated as provided herein.

(d)  Access to Record. Access to sealed testimony, records and

information shall be limited to the Hearing Officer and persons who are entitled to
review Confidential or Highly Confidential Information pursuant to section 1(c) above -
and have signed an Exhibit A or B, unless such information is released from the
restrictions of this Order either through agreement of the parties or after notice to the
parties and hearing, pursuant to the ruling of a Hearing Officer, the order of the
Commission and/or final order of a court having final jurisdiction.

(e)  Appeal/Subsequent Proceeding. Sealed portions of the record in

this proceeding may be forwarded to any court of competent jurisdiction for purposes of
an appeal, or to the FCC, but under seal as designated herein for the information and
use of the court or the FCC. If a portion of the record is forwarded to a court or the
FCC, the providing party shall be notified which portion of the sealed record has been
designated by the appealing party as necessary to the record on appeal or for use at
the FCC.

1) Return. Unless otherwise ordered, Confidential Information and
Highly Confidential Information, including transcripts of any depositions to which a claim

of confidentiality is made, shall remain under seal, shall continue to be subject to the

11-



protective requirements of this Order, and shall be returned to counsel for the providing
party within thirty (30) days after final settlement or conclusion of the proceedings. If the
providing party elects to have Confidential Information or Highly Confidential Information
destroyed rather than returned, counsel of the receiving party shall verify in writing that
the material has in fact been destroyed.

9. Use in Pleadings. Where references to Confidential or Highly Confidential

Information in the sealed record or with the providing party is required in pleadings,
briefs, arguments or motions (except as provided in section 7), it shall be by citation of
title or exhibit number or some other description that will not disclose the substantive
Confidential Information contained therein. Any use of or substantive references to
Confidential or Highly Confidential Information shall be placed in a separate section of
the pleading or brief and submitted to the Hearing Officer or the Commission under
seal. This sealed section shall be served only on counsel of record and parties of
record who have signed the nondisclosure agreement set forth in Exhibit A or B. All of
the restrictions afforded by this Order apply to materials prepared and distributed under
this section.

10.  Summary of Record. If deemed necessary by the Commission or ALJ, the

providing party shall prepare a written summary of the Confidential or Highly
Confidential Information referred to in the Order to be placed on the public record.

11. The provisions of this Order are specifically intended to apply to all data,
documents, studies, and other material designated as Confidential or Highly Confidential
by any party to OREGON PUC DOCKET NO. UM 1326. In addition, experts and

consultants of government agencies are subject to the provisions of this Protective Order

-12-



that are applicable to experts and consultants of parties.

12.  This Protective Order shall continue in force and effect after these dockets

are closed.

Dated:

By:
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EXHIBIT A

CONFIDENTIAL INFORMATION

| have read the foregoing Protective Order dated in Oregon PUC

Docket No. UM 1326, and agree to be bound by the terms and conditions of this Order.

Name

Employer

Job Title and Job Description

Business Address

Party

Signature

Date
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EXHIBIT B

HIGHLY CONFIDENTIAL INFORMATION

| have read the foregoing Protective Order dated

in Oregon

PUC Docket No. UM 1326, and agree to be bound by the terms and conditions of this

Order.

-15-

Name

Employer

Job Title and Job Description

Business Address

Party

Signature

Date
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CERTIFICATE OF SERVICE

UM 1326

I hereby certify that on the 27" day of July, 2007, a Motion for a Standing Protective
Order Based on Model Order filed by Eschelon Telecom of Oregon, Inc., and Objection of
Eschelon Telecom of Oregon, Inc. to Qwest’s Petition for Approval of 2007 Additions to Non-
Impaired Wire Center List was sent via UPS overnight mail to the Oregon Public Utility
Commission.

A copy of the filing was sent via U.S. Mail to the service list below.

Alex M. Duarte Carla Butler

Qwest Corporation Qwest Corporation

421 SW Oak St., Suite 810 421 SW Oak St., Suite 810
Portland, OR 97204 Portland, OR 97204
alex.duarte@qwest.com Carla.butler@gwest.com
Ginny Zeller

Eschelon Telecom of Oregon, Inc.
730 Second Ave. S., Suite 900
Minneapolis, MN 55402-2489
gazeller@eschelon.com

DAVIS WRIGHT TREMAINE LLP

By: Ptbtiia oltsitwet!

Barbara Lasswell for Mark P. Trinchero
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