BEFORE THE PUBLIC UTILITY COMMISSION OF OREGON

In the Matter of

o JOINT CLECS’ MOTION TO COMPEL
Application for Approval of Merger between
CenturyTel, Inc. and Qwest Communicationg
International, Inc.

INTRODUCTION

The Joint CLECSrespectfully submit this motion to compel Qwest Communications
International, Inc. (“*Qwest”) and CenturyLink, Inc. (“CenturyLink”) to guze documents
responsive to (1) Joint CLECs’ Fifth Set of Information Requests, Reque3CNBi7, which
seeks the production of documents filed by CenturyLink and Qwest pursuant to thedtart-Sc
Rodino Act (“HSR Documents”), and (2) the Joint CLECs’ Data Request No. 3) abéks
copies of CenturyLink’s and Qwest’s responses to Staff data request DR 66,haeduiest, in
turn, HSR documents were responsive. CenturyLink and Qwest each responded to the HSR
document requests, objecting on the grounds of relevance and confidentiality. ekedomgs
pending in Arizona and Washington, CenturyLink and Qwest have provided the respective

commissions with a general description of at least some of the HSR documemigsaadupon

! Joint CLECs: XO Communications Services, Inc., tw telecom of oregon, ligrarifelecom of Oregon,
Inc., Integra Telecom of Oregon, Inc., Advanced TelCom, Inc., Electric Lightwave, LicBeles Telecom
of Oregon, Inc., Oregon Telecom Inc., and United Telecommunicationg/tivie.léhicom, Covad
Communications Company, PriorityOne Telecom, Inc., & Charter Fiberlink ORHCIQ C.
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that general description, it is apparent that certain of the withheld docuanemé&devant to

matters at issue in this case. CenturyLink and Qwest have confirmed thailtimey be

producing the documents described in those proceetlidgst CLECs are left without

adequate information. Although Joint CLECs have propounded discovery intended to produce
evidence bearing on how the merged company will address a wide varietyesfiskating to
wholesale service, CenturyLink’s responses mostly repeat the mahitadfation planning is

in the early stages and decisions have not been made at thisairdgirovide nothing in the

way of further information. CenturyLink’s and Qwest’s descriptions of tBR idocuments

indicate that they concern precisely the type of planning that they have, thusikd, elegaging

in.

To the extent that CenturyLink and Qwest have concerns about the confitleotiali
those documents, those concerns are fully addressed by the protective orderaisethighich is
more restrictive than the orders this Commission has traditionally mgeeviious proceedings
and is, in fact, based largely on the form of order proposed by CenturyLink andQWlest
protective order already restricts highly confidential information to deitsbunsel and
consultants who must certify that they will not be involved in competitive decisikimgna
involving the sensitive information for two yearsCenturyLink’s and Qwest's general and

unsupported assertions regarding the potential harm that might result from moadcti

% Trinchero Decl., 1 9.

% SeeTrinchero Decl., T 2.

* For example, the Highly Confidential Protectived@r for this docket is more restrictive than thety
Confidential Protective Order No. 09-271, adoptgdHe Commission in the Verizon Northwest Inc./Rien
Communications Merger, docket UM 1431, as thaiera@rder allowed certain in-house personnel tessthe
disclosed information on a need-to-know baSseProtective Order No. 10-291, p.s&e also In the Matter of
Verizon Communications Inc. and Frontier Commuridset CorporationOrder No. 09-273, 1 6 (July 17, 2009).
® Protective OrderOrder 10-291, p. 5 (stating that the Commissidhaslapt “the CenturyLink-proposed Highly
Confidential Protective Order language.” with somedification, to the Commission’s Order).

®1d. at App. A, 1 7see also idat App. A, T 10 (allowing for disclosure to othedividuals only where necessary
and only after the Administrative Law Judge reviemsl rules on petitions and objections submittethbyparties).
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documents do not outweigh the Joint CLECs’ right to discovery of information relevaet to t
issues in this case, particularly in light of the protection for CenturyLink’s avests
confidentiality interests provided by the protective order.

MOTION TO COMPEL

Pursuant to OAR 860-014-0070(3), the Joint CLECs move to compel production of
documents responsive to Joint CLECs Fifth Set of Information Requegisgefté&No. JC-147,
which seeks the production of documents filed by CenturyLink and Qwest pursuant tetthe Ha
Scott-Rodino Act (*HSR Documents”).

Pursuant to OAR 860-014-0070(3), the Joint CLECs move to compel production of
documents responsive to Joint CLECs’ Data Requests No. 3, which in tusrtise@koduction
of documents filed by CenturyLink and Qwest in response to Staff Request DR 66.

CERTIFICATION OF GOOD FAITH EFFORT TO RESOLVE DISCOVERY D ISPUTE

The Joint CLECs made a good-faith effort to resolve these matters iifobya
conferring in a series of telephone calls and email correspondence wigettar both
CenturyLink and Qwest on or about September 15-17, but the parties were unable tdhresolve
dispute that is the subject of this motion. OAR 60-014-0070(3).

BACKGROUND FACTS

At issue in this motion are Joint Applicants’ responses to Joint CLECE’ $4t of
Information Requests, Request No. JC-147, which provides as follows:

JC-147. Refer to page 6 of CenturyTel Inc.’s Form S-4, dated June
4, 2010. Provide a copy of the requisite notice, report forms, and
any other documents (including supplemental filings) filed by

CenturyLink or Qwest under the Hart-Scott-Rodino (HSR) Act
with the Department of Justice and the Federal Trade Commission.

CenturyLink Objections:
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CenturyLink objects to this request insofar as it is not relevant to the
subject matter of this action and is not reasonably calculated to lead to the
discovery of admissible evidence. The filings prepared by CenturyLink as
required by the HSR Act are specifically designed to provide the
Department of Justice and the Federal Trade Commission the information
that it requires to analyze the merger on a national level addressing
specific federal antitrust issues. This is not the proper jurisdiction for such
an analysis. In addition, the information requested is highly confidential,
commercially sensitive information the release of which, particularly to
CenturyLink’s competitors such as Joint CLECs, would cause irreparable
competitive harm to CenturyLink, the impact of which would not be
mitigated by the terms of the Protective Orfer.

Qwest Objections:

Qwest objects to this request insofar as it is not relevant to the subject
matter of this action and is not reasonably calculated to lead to the
discovery of admissible evidence. The filings prepared by Qwest as
required by the HSR Act are specifically designed to provide the
Department of Justice and the Federal Trade Commission the information
that it requires to analyze the merger on a national level addressing
specific federal antitrust issues under the Clayton Act. This is not the
proper jurisdiction for such an analysis. In addition, the information
requested is highly confidential, commercially sensitive information the
release of which, particularly to Qwest’'s competitors such as Integra,
would cause irreparable competitive harm to Qwest, the impact of which
would not be mitigated by the terms of the Protective Gtder.

Also at issue is Joint CLECs Data Request No. 3, in response to which Cemituagti Qwest
have failed to provide the Joint CLECs with all HSR information request&daffy That Joint

CLEC data request stated:

Please provide copies of Applicants’ responses to Commission
Staff data requests: DR 66-88.

In DR 66, Staff requested the following:

Following up on CenturyLink and Qwest’s responses to Staff Data
Request No 2, please provide all documents and presentations

" Trinchero Decl., | 3, Ex. 1.
8 Trinchero Decl., | 4, Ex. 2.
° Trinchero Decl., 1 5, Ex. 3.
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presented to the Board of Directors of both companies concerning
the financial and operational aspects of the merger. Please include:

a. For CenturyLink’s financial advisors: Barclays Capital,

Evercore Partners, and J.P. Morgan Securities Inc., please provide,

in electronic spreadsheet format with formula and cell references

intact, the supporting work papers of the materials presented to the

Board of Directors that resulted in the approval of the merger

between CenturyLink and Qwest.

b. For Qwest’s financial advisors Lazard, Deutsche Bank,

Morgan Stanley & Co. Incorporated and Perella Weinberg Partners

LP, please provide, in electronic spreadsheet format with formula

and cell references intact, the supporting working papers of the

materials presented to the Board of Directors that resulted in the

approval of the merger between CenturyLink and Qfest.
The Joint CLECs have not received the bulk of the requested documents. CenturyLink and
Qwest have provided some documents to Staff that are responsive to tlae&thdint CLECs’
document requests but have simultaneously refused to produce all responsive docutients t
Joint CLECs and Staff. It is the Joint CLECs’ understanding that Cemlriritends to
produce some additional documents on or about September 22, 2010, but Joint Applicants have
confirmed that neither CenturyLink and Qwest will produceedivant documents and,
specifically, that they will not produce HSR documents that they have \dtfrben CLECs in
the Washington proceeding, which documents are described Heldsint CLECs therefore
move to compel only those documents that CenturyLink and Qwest continue to refuse to
produce.

CenturyLink and Qwest continue their attempts to avoid their discovery obligations

despite multiple state commissions’ repeated rejections of further fowotéar HSR documents.

For example, after this Commission’s July 30 Order granting a H@hhfidential Protective

° Trinchero Decl., { 5, Ex. 4.
" Trinchero Decl.,  SeeTrinchero Decl., | 8, Ex. 7 (attaching descriptiohsocuments withheld in
Washington).
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Order, CenturyLink soughih camerainspection of HSR documents as part of its “Staff Eyes
Only” request in the Qwest/CenturyLink Merger Docket pending in Arizona. Arigona
Commission roundly rejected the motion, finding no need for “this new and highlytrestric
designation” and noting that SEO status could prevent the intervenors “frompaairigin the
proceeding in a meaningful mannéf."Washington’s Commission based its denial of SEO
designation on multiple grounds, including that such protection “has the potential to degrive t
intervenors of any meaningful participation in the Commission’s decision in tHistddt

The same concern is present here: that the Joint CLECs will be unable to maigningf
participate in the proceeding without access to relevant documents. As pardoizona and
Washington filings, CenturyLink provided a very general, very brief desmmijofi the
documents for which it was seeking special “Staff Eyes Only” protettitois the Joint
CLECs’ understanding that the listed documents were included as part of Carsriiling
under the Hart-Scott-Rodino Act and would, therefore, be responsive to Joint CLECs’tReques
No. JC-147 and to Staff's Data Request 66, copies of which the CLECs have requested pursuant
to Joint CLECs’ Data Request No. 3. Further, it is apparent from the genszaptens
provided that a number of these documents are potentially relevant to the whosesse¢hat

are of greatest concern to Joint CLECs in this mattathese documents include the following:

HSR # Title Description

13 Wholesale Overview Presentation containing highly confidential and
competitively sensitive data, including carrier
proprietary information, regarding marketing
plans, product development, pending sales, and
trends in the Wholesale marketplace

2 Trinchero, Decl., 1 6, Ex. 5.

'3 Trinchero Decl., 1 7, Ex. 6.

14 CenturyLink and Qwest have sought SEO protedtidWashington, Arizona, Utah, and Colorado. Thyguest
has been denied in Washington, Arizona, and Utadheas granted on an interim basis in Colorado vefipect to
specifically identified documents.

!> Trinchero Decl., 1 8, Ex. 7.
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2010-2013 Long Range
Plan Review

Analysis of CenturyLink’s Long Range Plan
containing highly confidential, material, non-
public information and competitively sensitive
data regarding marketing plans, product
development, and trends in the Consumer, M
Markets, IPTV, Enterprise, and Wholesale
markets

24

Message regarding impag
of access rate reductions

tE-mail message containing a competitively
sensitive internal assessment of impact on
CenturyLink revenue from various hypothetice
intrastate access rate reductions

25

Message regarding
potential product
opportunities

E-mail message containing highly confidentia
and competitively sensitive information
regarding possible opportunities for product
expansion in Qwest markets

33

11 Markets Research
Presentation

Market research survey commissioned by

CenturyLink and containing proprietary, highly
confidential and competitively sensitive marke
data research regarding potential product
offerings and customer preferences in various
markets

ASS

=

37

Segmentation: Local and
National

Report containing highly confidential and
competitively sensitive data regarding
CenturyLink’s Enterprise Business marketing
strategy, including specific metrics specifying
the company’s staffing and sales approach by
product/region/and revenue generation target
sales representative.

Redaction of certain pages (19, 27, 35)

purportedly containing highly confidential and
competitively sensitive projections of revenue
from specific products and market segments f

the period 2010 through 2013

In addition to CenturyLink’s submitted list, Qwest provided an even more vague

description of withheld informatiotf. The Joint CLECs are unable to determine which of the

listed documents may be relevant, and therefore request all documents to bedrodet even

% Trinchero Decl., 8, Ex. 7.
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from these extremely imprecise descriptions, it appears that atiedstlowing documents

may be highly relevant:

HSR # Description

4c-39 CenturyLink document — contains detailed information
concerning CenturyLink business plans, strategies, and
performance.

4c-42 CenturyLink document — contains detailed information
concerning CenturyLink operations plans, strategies, and
performance.

4c-44 CenturyLink document — contains detailed information

concerning all aspects of CenturyLink business plans,
strategies, and performance.

4c-46 CenturyLink document — contains detailed information
concerning CenturyLink strategies and plans.

4c-48 CenturyLink document — contains detailed information
regarding networks, equipment, business and marketing
strategies regarding IPTV (video over internet protocol).

4c¢-53 CenturyLink document — contains detailed information
regarding CenturyLink operations, performance, and
strategies.

4c-82 CenturyLink document containing detailed information

regarding CenturyLink marketing and sales strategies.

ARGUMENT

The Requested Documents Fall Easily Within the Broad Scope Of Perssible
Discovery

Oregon law provides for a broad scope of discov@segon Orchards v. Ins. CO. of
N.A.,239 Or 192, 198, 397 P2d 74 (1964) (noting the trend to require production of documents
in order to determine relevancy, rather than denying as irrelevant befolesdig the

documents). The applicable rules generally permit discovery pursuant tceten@ules of
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Civil Procedurée, which in turn allow discovery of “any matter, not privileged, which is relevant
to the claim or defense of the party seeking discovery or to the claim or defenyeotiier

party.... Itis not ground for objection that the information sought will be inadmissiltihe

trial if the information sought appears reasonably calculated to leaddstiowery of

admissible evidence.” ORCP 36 B(1). “Relevant evidence” is in turn definecaio iedence
having any tendency to make the existence of any fact that is of consequérece to t
determination of the action more probable or less probable than it would be without the
evidence.” ORS 40.150. The documents sought by this motion meet the liberal standard for
discovery.

The Joint CLECs rely on Qwest to provide interconnection and related wholesale
products and services that they use to serve their customers. In order toate éstity relevant
to its concerns with the proposed merger, the Joint CLECs propounded extensive discovery,
including a number of requests seeking information regarding CenturyLink’s gogénplans
relating to wholesale services. For the majority of the questions reg&dmgryLink’s plans
relating to wholesale services, however, CenturyLink provided the boilerplate respat)s
although it did “not anticipate immediate changes,” “[ijntegration planningtise early stages
and decisions have not been made at this time.” Examples of requests to whichL@dntury
provided this, or a similarly noncommittal, response include requests concerningyCekis
post-merger plans relating to:

e Locations and hours of operation of departments processing Access Service

Requests and Local Service Requests (Joint CLECs’ Fifth Set of Informat
Requests, Request No. JC-32);

" OAR 860-011-0000 (providing that the “Oregon Rwé€ivil Procedure shall govern in all cases ex@p
modified by these rules, by order of the Commiss@rby ruling of the ALJ")see alsdDAR 860-014-0070
(providing for data requests to be used in discgweithout any restriction on the scope of discgvaursuant to the
Oregon Rules of Civil Procedure).
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e Changes in Qwest legacy systems regarding repair commitmentsGl&as’
Fifth Set of Information Requests, Request No. JC-35);

e Changes in Qwest legacy trouble reporting systems (Joint CLECs’ Eifthf S
Information Requests, Request No. JC-36);

e Locations and planned hours of operation of departments processing trouble
reports for wholesale service Joint CLECs’ Fifth Set of Information Retgue
Request No. JC-37);

e Billing platforms (Joint CLECs’ Fifth Set of Information Requests, Reghest
JC-38b);

e Qwest wholesale performance plans (Joint CLECs’ Fifth Set of Infavmati
Requests, Request No. JC-65);

e Changes to Qwest’s performance measurement requirements (Joint CLIHCS’ Fi
Set of Information Requests, Request No. JC-66);

e Changes to Firm Order Commitment dates (Joint CLECs’ Fifth Setainhattion
Requests, Request No. JC-68);

e Staffing at Qwest wholesale and CLEC support centers (Joint CLEQs Jéftof
Information Requests, Request No. JC-71);

e Measures to ensure the protection of CLEC customer information from being
used in CenturyLink’s retail operation (Joint CLECs’ Fifth Set of Information
Requests, Request No. JC-72);

e Availability of up-to-date escalation information, contact information, and
account manager information (Joint CLECs’ Fifth Set of Informatiogquiests,
Request No. JC-75);

e Changes to Qwest’s Standard Interval Guide (Joint CLECs’ Fifth Set of
Information Requests, Request No. JC-86 and JC-87);

e Changes to Qwest’s Product Catalogs (“PCATs”) (Joint CLECs’ FiftlofSe
Information Requests, Request No. JC-95);

e Changes to Qwest’s collocation application or collocation procedures (Joint
CLECs’ Fifth Set of Information Requests, Request No. JC-112);

e Extending existing interconnection agreements in Qwest legacy tedtmint

CLECs’ Fifth Set of Information Requests, Request No. JC-121);
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e Modifications to Qwest's Change Management Process (Joint CLECs’ Fifth Se
of Information Requests, Request No. JC-122);

e Headcount reductions in support centers/staff servicing CLEC customers in
Qwest legacy territory (Joint CLECs’ Fifth Set of Information Retgjdequest
No. JC-140);
e Moving functions currently supporting CLEC wholesale customers in Qwest
legacy territory to new location (Joint CLECs’ Fifth Set of Informati@ujiests,
Request No. JC-141).
Anticipating that there might be some areas where CenturyLink had not comfdetedision
making, Joint CLECs also asked CenturyLink to describe its process and profedoraking
and implementing integration decisions, anticipated timelines, and anyg@ysgliminary
plans. CenturyLink responded to this question, too, with its standard response tham “Syste
integration plans for the proposed transaction with Qwest have not been fully @éelelgjnint
CLECs' Fifth Set of Information Requests, Request No. JC-55). In other waasirgLink
would have Joint CLECs believe that it has no plans for the future, and is unable to even say
when such planning will begin, when it will be completed, or what it will involve.
The lack of any detail regarding the most basic aspects of how the post-@exegtr
will service wholesale customers is very concerning. The upshot of Centurydis&srery
responses is that virtually every aspect of the Joint CLECs’ relaippngth Qwest is up in the
air as a result of the merger. Although CenturyLink repeatedly states tmatealiate changes
are anticipated, CenturyLink’s response to Request No. JC-55 suggests thabityetdone
any of the analysis and planning that would be necessary for it to make suchri@onastbese
responses do nothing to allay the concern of Joint CLECs and other CLECs that-thengest
pursuit of “synergies” will result in a deterioration of wholesale serai@lability and quality.
Seen in the context of these inadequate responses, the Joint CLECs’ reedifoents
being sought by this motion is clear. Based upon CenturyLink’s description, the of t
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documents (13 and 15) concern, at least in part, CenturyLink’s plans relating to véholesal
markets. Three other documents (25, 33 and 9) relating to potential product offerings and
opportunities in unspecified “market segments.” To the extent wholesale is onerafridets,
such information is obviously relevant. However, even if these documents do not refer to the
wholesale market, this omission may be relevant to whether CenturyLink Vielesale
customers as an opportunity to be cultivated or a burden to be reduced, if not eliminated.
Another document concerns CenturyLink’s staffing and sales approach redamti@ngrise
Business marketing (Document 37). Again, it is unclear whether this would irwchalesale
customers, but, even if it does not, the document may help to illuminate, by that omission,
CenturyLink’s plans for the wholesale market. Finally, one document concernspidet ion
CenturyLink revenues of intrastate access reductions (Document 24). This docurlentirst
to CLEC concerns about financial pressures on the merged company and the poteatiabim
these pressures on wholesale services.

Because Qwest’s chart providing descriptions of withheld documents is sq tregue
Joint CLECs are unable to articulate precisely how each document woulé\mntelHowever,
the Joint CLECs believe that these documents may have relevance tsirthkrof the
CenturyLink documents described above, and, therefore, ask this Commission to arder thei
production so that the CLECs may meaningfully participate in this proceedimgespect to all
relevant information.

I. The Protective Order That Is In Place Is Sufficient To Fully Address CenturyLink’s
Purported Confidentiality Concerns

In addition to its relevance objections, CenturyLink has also objected to producing the
HSR documents on the ground that these documents contain “highly confidential, comynerciall

sensitive information.” This Commission has already provided adequate joofectthese
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documents by issuing the existing Highly Confidential Protective Order.pdteatial for harm
to the Joint CLECs from withholding the documents outweighs any risk to Ceimtkiigtd
Qwest from disclosing them pursuant to the protective order. This reasoninglig samsistent
with that of other jurisdictions considering discovery disputes on the basis of coafitlent
When a party seeks to avoid or limit discovery based on a claim of confidentredigouirts
follow a balancing approach that weighs the harm from disclosure of thediiegafidential
information against the requesting party’s need for the informagee. Arenson v. Whitehall
Convalescent and Nursing Home, |61 F.R.D. 355, 358 (N.D. Ill. 199%aiser Aluminum
& Chemical Corp. v. Phosphate Engineering and Construction, 188 F.R.D. 686, 688 (M.D.
Fla. 1994). A claim of harm resulting from disclosure must be based on speaince that
shows a clearly defined, specific, and substantial harm to the party seekingjgmot®printurf,
Inc. v. Southwest Recreational Industries, |86 F.R.D. 320, 322 (E.D. Pa. 20089 also
The Traveler’s Insurance Co. v. The Allied-Signal, Inc. Master Pension TAsE.R.D. 17 (D.
Conn. 1992)(“A demonstration of good cause [to preserve confidentiality of a document]
embodies a showing (1) that the documents in question truly are confidential and (2) that
disclosures of the documents would cause a “clearly defined and very seriou$)irijgrgad
allegations of harm, ‘unsubstantiated by specific examples or articugtsoning,” do not meet
the requisite level of specificity to show ‘good causesprinturf 216 F.R.D. at 322 (citations
omitted);see also Traveler;sl45 F.R.D. at 17 (denying motion for protective order based on
general assertion of prejudice).

The issue here is not whether the documents sought should be publicly disclosed; the
issue is whether the protections that are already available are adefjymit#ective order has

been entered in this docket that provides for protection for documents designated as
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“Confidential” and an additional level of protection for “Highly Confidential” doents.
Documents identified as “Highly Confidential” are permitted to be aviailanly to outside
counsel and consultants who must file a certification with the Commissistiragtéhat he or
she will not be involved in competitive decision making related to the Highly Confilentia
information for a two-year periof.

The form of protective order adopted in this case by the Commission provides even more
robust protection than the standard protective order used in previous dockets. It imzlades
of the language that CenturyLink itself proposed. CenturyLink’s burden here is tsghoiic
evidence of the potential for serious injury. There is no basis, much less spédiéioce, on
which to conclude that this protective order is insufficient here. Generalieggtions of
potential harm cannot overcome the clear relevance of the documents soughtrimtitms

CONCLUSION

For the foregoing reasons, the Joint CLECs respectfully requestts tivatdtion to
compel discovery be granted.

DATED this 20th day of September, 2010.

DAVIS WRIGHT TREMAINE LLP

By:

MARK TRINCHERO, OSB #883221
Email: marktrinchero@dwt.com
Telephone: (503) 241-2300
Facsimile: (503) 778-5299

Of Attorneys for Joint CLECs

18 protective OrderOrder 10-291, App. A, 1 7.
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| hereby certify that the foregoing Joint CLEC’s Motion to Compel wasedeon the following
persons on September 20, 2010, by email to all parties and by U.S. Mail to parties who have not

waived paper service:

Kelly Mutch

PriorityOne Telecommunications Inc.

PO Box 758
La Grande, OR 97850-6462
managers@pltel.com

William E. Hendricks
CenturyLink, Inc.

805 Broadway St.

Vancouver, WA 98660-3277
tre.hendricks@centurylink.com

Gordon Feighner
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Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
gordon@oregoncub.org

Robert Jenks

Executive Director

Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
bob@oregoncub.org

G. Catriona McCracken

Legal Counsel / Staff Attorney
Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
catriona@oregoncub.org

Raymond Myers

Attorney

Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
ray@oregoncub.org

Kevin Elliott Parks

Staff Attorney

Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
kevin@oregoncub.org

Jason W. Jones

Assistant Attorney General
Department of Justice

Regulated Utility & Business Section
1162 Court St. N.E.

Salem, OR 97301-4096
j[ason.w.jones@state.or.us

Michael Dougherty

Public Utility Commission of Oregon
P.O. Box 2148

Salem, OR 97308-2148
michael.dougherty@state.or.us

Alex M. Duarte

Corporate Counsel

Qwest Corporation

310 SW Park Ave, f1Floor
Portland, OR 97204
alex.duarte@qwest.com
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Mark Reynolds

Qwest Corporation

1600 " Ave., Room 3206
Seattle, WA 98191
mark.reynolds3@qwest.com

Barbara Young

United Telephone company of the Northwes
902 Wasco St.

ORHDRAO0305

Hood River, OR 97031
barbara.c.young@-centurylink.com

Katherine K. Mudge

Director, State Affairs & ILEC Relations

Covad Communications Co.

7000 N. MOPAC EXPWY, %' Floor
Austin, TX 78731
kmudge@covad.com

Edwin Parker

Economic Development Alliance
P.O. Box 402

Gleneden Beach, OR 97388
edparker@teleport.com

Greg L. Rogers

Sr. Corporate Counsel

Level 3 Communications LLC
1025 Eldorado Blvd.
Broomfield, CO 80021
greg.rogers@level3.com

Adam Lowney

McDowell Rackner & Gibson PC
520 SW Sixth Ave., Suite 830
Portland, OR 97204
adam@mcd-law.com

Lisa Rackner

McDowell Rackner & Gibson PC
520 SW Sixth Ave., Suite 830
Portland, RO 97204
lisa@mecd-law.com

Lyndall Nipps

Vice President, Regulatory Affairs
twtelecom of oregon, lic

9665 Granite Ridge Drive, Suite 500
Palm Springs, CA 92123
lyndall.nipps@twtelecolm.com

Rex M. Knowles

Regional Vice President-Regulatory
XO Communications Services, Inc.
7050 Union Park Ave., Suite 400
Midvale, UT 84047
rex.knowles@xo.com

Arthur A. Butler

Ater Wynne LLP

601 Union Street, Suite 1501
Seattle, WA 98101-3981
aab@aterwynne.com

Joel Paisner

Attorney

Ater Wynne LLP

601 Union Street, Suite 1501
Seattle, WA 98101-2327
[rp@aterwynne.com

John Felz

Director Regulatory Operations
Century Farm Court

5454 W 118 St. KSOPKJ0502
Overland Park, KS 66211
John.felz@centurylink.com
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Michel Singer Nelson
360Networks(USA), Inc.

370 Interlocken Blvd., Suite 600
Broomfield, CO 80021-8015

Penny Stanley
360Networks(USA), Inc.

370 Interlocken Blvd., Suite 600
Broomfield, CO 80021-8015
penny.stanley@360.net

Rhonda Kent

CenturyLink

805 Broadway 8 FI.
Vancouver, WA 98660
rhonda.kent@centurylink.com

Marsha Spellman

Converge Communications Co.
10425 SW Hawthorne Ln.
Portland, OR 97225
marsha@convergecomm.com

K.C. Halm

Davis Wright Tremaine LLP

1919 Pennsylvania Ave. NW"%F.
Washington, DC 20006-3458
kchalm@dwt.com

Gregory J. Kopta

Davis Wright Tremaine LLP
1201 Third Ave — Suite 2200
Seattle, WA 98101-1688
gregkopta@dwt.com

Karen L. Clauson

Vice President, Law & Policy
Integra Telcom Inc.

6160 Golden Hills Dr.

Golden Valley, MN 55416-1020
Klclauson@integratelecom.com

Wendy Mcindoo

Office Manager

McDowell Rackner & Gibson PC
520 SW &' Ave., Suite 830
Portland, OR 97204
wendy@mcd-law.com

Adam Haas

WSTC

10425 SW Hawthorne Ln.
Portland, OR 97225
adamhaas@convergecomm.com

Michael R. Moore

Charter Fiberlink OR-CCVII LLC
12405 Powerscourt Dr.

St. Louis, MO 63131
michael.moore@chartercom.com

Judith Endejan

Graham & Dunn PC

2801 Alaskan Way, Suite 300
Seattle, WA 98121
jendejan@grahamdunn.com

Diane Browning

Sprint Communications Co. LP
6450 Sprint Parkway

Overland Park, KS 66251
diane.c.browning@sprint.com

Kenneth Schifman

Sprint Communications Co. LP
6450 Sprint Pkwy

Overland Park, KS 66251
kenneth.schifman@sprint.com

Kristin L. Jacobson

Sprint Nextel

201 Mission St., Suite 1500
San Francisco, CA 94105
Kristin.l.jacobson@sprint.com
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Richard Stevens
Central Telephone Inc.
P.O. Box 25
Goldendale, WA 98620
rstevens@gorge.net

Frank G. Patrick
Corporate Lawyers PC
P.O. Box 231119
Portland, OR 97281
fgplawpc@hotmail.com

Bryan Conway

Public Utility Commission of Oregon
P.O. Box 2148

Salem, OR 97308-2148
bryan.conway@state.or.us

Dave Conn

T-Mobile USA Inc.

12920 SE 38 St.
Bellevue, WA 98006
dave.conn@t-mobile.com

Gregory Merz

Gray Plant Mooty

500 IDS Center

80 S. Eighth St.
Minneapolis, MN 55402
gregory.merz@gpmlaw.com

Patrick L. Phipps
Vice President

QSI Consulting, Inc.
3504 Sundance Dr.
Springfield, IL 62711

David Hawker, City Manager
801 SW Highway 101
Lincoln City OR 97367
davidh@lincolncity.org

Douglas R. Holbrook
PO Box 2087
Newport OR 97365
doug@lawbyhs.com

Charles Jones, Manager
Communication Connection
14250 NW Science Park Dr, Ste B
Portland OR 97229
charlesjones@cms-nw.com

Wayne Belmont

Lincoln County Counsel
225 W Olive Street
Newport OR 97365
wbelmont@co.lincoln.or.us

Greg Marshall, President

Northwest Public Communications Council
2373 NW 188 Ave, Ste 310

Hillsboro OR 97124
gmarshall@corbantechnologies.com

Randy Linderman

Pacific Northwest Payphone
1315 NW 185 Ave, Ste 215
Beaverton OR 97006-1947
rlinderman@agofirestream.com

William Sargent

Tillamook County

1134 Main Avenue
Tillamook OR 97141
wsargent@oregoncoast.com

Dated: September 20, 2010

Cynthia Peek, Davis Wright Tremaine, LLP
1300 SW 5th Avenue, Suite 2300, Portland, OR 97201
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BEFORE THE PUBLIC UTILITY COMMISSION OF OREGON

In the Matter of
Docket No. UM 1484

CENTURYLINK, INC., DECLARATION OF MARK TRINCHERC

L IN SUPPORT OF JOINT CLECS’
Application for Approval of Merger between MOTION TO COMPEL

CenturyTel, Inc. and Qwest Communicationg
International, Inc.

I, Mark Trinchero, declare as follows:

1. | am an attorney for the Joint CLECs, which is composed of XO Communications
Services, Inc., tw telecom of oregon, llc, Integra Telecom of Oregon)rtegyra Telecom of
Oregon, Inc., Advanced TelCom, Inc., Electric Lightwave, LLC, Esch&&ecom of Oregon,

Inc., Oregon Telecom Inc., and United Telecommunications Ibfa dnicom, Covad
Communications Company, PriorityOne Telecom, Inc., & Charter FiberlRkG@TVII, LLC. |
make this declaration based on personal knowledge, in support of the Joint CLECs’ Motion to
Compel.

2. Attached as Exhibit 1 is a true copy of CenturyLink’s Objections to Joint GLEC
Fifth Set of Information Requests, Request No. JC-147.

3. Attached as Exhibit 2 is a true copy of Qwest’'s Response to Joint CLE@s’ Fif
Set of Information Requests, Request No. JC-147.

4, Attached as Exhibit 3 is a true copy of the Joint CLECs’ Data Requests No. 3 to

CenturyLink, requesting copies of responses to Staff Data Request No. 66.
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5. Attached as Exhibit 4 is a true copy of Staff Data Request No. 66.

6. Attached as Exhibit 5 is a true copy of the August 23, 2010 Procedural Order
issued by the Arizona Corporation Commission in Docket No. T-01051B-10-8T9Al...,
which Order denies CenturyLink’s and Qwest’s request to adopt a “Staffylg”
confidentiality designation.

7. Attached as Exhibit 6 is a true copy of the August 3, 2010 Order Denying Joint
Applicants’ Request to Supplement Protective Order with Creation of Additioot&died
Category of Information, issued by the Washington State Utilities antsportation
Commission in Docket No. UT-100820, which Order denies CenturyLink’s and Qwest'streque
to adopt a “Staff Eyes Only” confidentiality designation.

8. Attached as Exhibit 7 is a true copy of correspondence from Qwest’si&tgsoc
General Counsel, stating that it had filed or would file with the Washingtitiiddtand
Transportation Commission the attached indexes indicating the clagsifioAHSR documents
as confidential, highly confidential, or proposed Staff Eyes Only.

9. Counsel for CenturyLink and Qwest confirmed to me, on or about September 15-
17, that they will not be producing to Joint CLECs in this proceeding the documentbattas
being withheld in the Washington and Arizona proceedings and attached hereinkas7/Exhi
Counsel for CenturyLink indicated an intent to produce additional documents on or about
September 22, 2010, but confirmed that those documents would not include the documents

described in Exhibit 7.
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| hereby declare that the above statement is true to the best of my knowledge and belief
and that | understand it is made for use as evidence in court and is subject to penalty for perjury.

DATED this 20th day of September, 2010.

By:

MARK TRINCHERO, OSB #883221
Email: marktrinchero@dwt.com
Telephone: (503) 241-2300
Facsimile: (503) 778-5299

Of Attorneys for Joint CLECs
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CERTIFICATE OF SERVICE
UM 1484

| hereby certify that the foregoing Declaration of Mark Trincheroup@®rt of Joint CLEC’s
Motion to Compel was served on the following persons on September 20, 2010, by email to all

parties and by U.S. Mail to parties who have not waived paper service:

Kelly Mutch

PriorityOne Telecommunications Inc.

PO Box 758
La Grande, OR 97850-6462
managers@pltel.com

William E. Hendricks
CenturyLink, Inc.

805 Broadway St.

Vancouver, WA 98660-3277
tre.hendricks@centurylink.com

Gordon Feighner

Energy Analyst

Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
gordon@oregoncub.org

Robert Jenks

Executive Director

Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
bob@oregoncub.org

G. Catriona McCracken

Legal Counsel / Staff Attorney
Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
catriona@oregoncub.org

Raymond Myers

Attorney

Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
ray@oregoncub.org

Kevin Elliott Parks

Staff Attorney

Citizens’ Utility Board of Oregon
610 SW Broadway, Suite 308
Portland, OR 97205
kevin@oregoncub.org

Jason W. Jones

Assistant Attorney General
Department of Justice

Regulated Utility & Business Section
1162 Court St. N.E.

Salem, OR 97301-4096
j[ason.w.jones@state.or.us

Michael Dougherty

Public Utility Commission of Oregon
P.O. Box 2148

Salem, OR 97308-2148
michael.dougherty@state.or.us

Alex M. Duarte

Corporate Counsel

Qwest Corporation

310 SW Park Ave, f1Floor
Portland, OR 97204
alex.duarte@qwest.com
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Mark Reynolds

Qwest Corporation

1600 " Ave., Room 3206
Seattle, WA 98191
mark.reynolds3@qwest.com

Barbara Young

United Telephone company of the Northwes
902 Wasco St.

ORHDRAO0305

Hood River, OR 97031
barbara.c.young@-centurylink.com

Katherine K. Mudge

Director, State Affairs & ILEC Relations

Covad Communications Co.

7000 N. MOPAC EXPWY, %' Floor
Austin, TX 78731
kmudge@covad.com

Edwin Parker

Economic Development Alliance
P.O. Box 402

Gleneden Beach, OR 97388
edparker@teleport.com

Greg L. Rogers

Sr. Corporate Counsel

Level 3 Communications LLC
1025 Eldorado Blvd.
Broomfield, CO 80021
greg.rogers@level3.com

Adam Lowney

McDowell Rackner & Gibson PC
520 SW Sixth Ave., Suite 830
Portland, OR 97204
adam@mcd-law.com

Lisa Rackner

McDowell Rackner & Gibson PC
520 SW Sixth Ave., Suite 830
Portland, RO 97204
lisa@mecd-law.com

Lyndall Nipps

Vice President, Regulatory Affairs
twtelecom of oregon, lic

9665 Granite Ridge Drive, Suite 500
Palm Springs, CA 92123
lyndall.nipps@twtelecolm.com

Rex M. Knowles

Regional Vice President-Regulatory
XO Communications Services, Inc.
7050 Union Park Ave., Suite 400
Midvale, UT 84047
rex.knowles@xo.com

Arthur A. Butler

Ater Wynne LLP

601 Union Street, Suite 1501
Seattle, WA 98101-3981
aab@aterwynne.com

Joel Paisner

Attorney

Ater Wynne LLP

601 Union Street, Suite 1501
Seattle, WA 98101-2327
[rp@aterwynne.com

John Felz

Director Regulatory Operations
Century Farm Court

5454 W 118 St. KSOPKJ0502
Overland Park, KS 66211
John.felz@centurylink.com
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Michel Singer Nelson
360Networks(USA), Inc.

370 Interlocken Blvd., Suite 600
Broomfield, CO 80021-8015

Penny Stanley
360Networks(USA), Inc.

370 Interlocken Blvd., Suite 600
Broomfield, CO 80021-8015
penny.stanley@360.net

Rhonda Kent

CenturyLink

805 Broadway 8 FI.
Vancouver, WA 98660
rhonda.kent@centurylink.com

Marsha Spellman

Converge Communications Co.
10425 SW Hawthorne Ln.
Portland, OR 97225
marsha@convergecomm.com

K.C. Halm

Davis Wright Tremaine LLP

1919 Pennsylvania Ave. NW"%F.
Washington, DC 20006-3458
kchalm@dwt.com

Gregory J. Kopta

Davis Wright Tremaine LLP
1201 Third Ave — Suite 2200
Seattle, WA 98101-1688
gregkopta@dwt.com

Karen L. Clauson

Vice President, Law & Policy
Integra Telcom Inc.

6160 Golden Hills Dr.

Golden Valley, MN 55416-1020
Klclauson@integratelecom.com

Wendy Mcindoo

Office Manager

McDowell Rackner & Gibson PC
520 SW &' Ave., Suite 830
Portland, OR 97204
wendy@mcd-law.com

Adam Haas

WSTC

10425 SW Hawthorne Ln.
Portland, OR 97225
adamhaas@convergecomm.com

Michael R. Moore

Charter Fiberlink OR-CCVII LLC
12405 Powerscourt Dr.

St. Louis, MO 63131
michael.moore@chartercom.com

Judith Endejan

Graham & Dunn PC

2801 Alaskan Way, Suite 300
Seattle, WA 98121
jendejan@grahamdunn.com

Diane Browning

Sprint Communications Co. LP
6450 Sprint Parkway

Overland Park, KS 66251
diane.c.browning@sprint.com

Kenneth Schifman

Sprint Communications Co. LP
6450 Sprint Pkwy

Overland Park, KS 66251
kenneth.schifman@sprint.com

Kristin L. Jacobson

Sprint Nextel

201 Mission St., Suite 1500
San Francisco, CA 94105
Kristin.l.jacobson@sprint.com
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Richard Stevens
Central Telephone Inc.
P.O. Box 25
Goldendale, WA 98620
rstevens@gorge.net

Frank G. Patrick
Corporate Lawyers PC
P.O. Box 231119
Portland, OR 97281
fgplawpc@hotmail.com

Bryan Conway

Public Utility Commission of Oregon
P.O. Box 2148

Salem, OR 97308-2148
bryan.conway@state.or.us

Dave Conn

T-Mobile USA Inc.

12920 SE 38 St.
Bellevue, WA 98006
dave.conn@t-mobile.com

Gregory Merz

Gray Plant Mooty

500 IDS Center

80 S. Eighth St.
Minneapolis, MN 55402
gregory.merz@gpmlaw.com

Patrick L. Phipps
Vice President

QSI Consulting, Inc.
3504 Sundance Dr.
Springfield, IL 62711

David Hawker, City Manager
801 SW Highway 101
Lincoln City OR 97367
davidh@lincolncity.org

Douglas R. Holbrook
PO Box 2087
Newport OR 97365
doug@lawbyhs.com

Charles Jones, Manager
Communication Connection
14250 NW Science Park Dr, Ste B
Portland OR 97229
charlesjones@cms-nw.com

Wayne Belmont

Lincoln County Counsel
225 W Olive Street
Newport OR 97365
wbelmont@co.lincoln.or.us

Greg Marshall, President

Northwest Public Communications Council
2373 NW 188 Ave, Ste 310

Hillsboro OR 97124
gmarshall@corbantechnologies.com

Randy Linderman

Pacific Northwest Payphone
1315 NW 185 Ave, Ste 215
Beaverton OR 97006-1947
rlinderman@agofirestream.com

William Sargent

Tillamook County

1134 Main Avenue
Tillamook OR 97141
wsargent@oregoncoast.com

Dated: September 20, 2010

Cynthia Peek, Davis Wright Tremaine, LLP
1300 SW 5th Avenue, Suite 2300, Portland, OR 97201

DWT 15485717v1 0052171-000057


mailto:rstevens@gorge.net
mailto:fgplawpc@hotmail.com
mailto:bryan.conway@state.or.us
mailto:dave.conn@t-mobile.com
mailto:gregory.merz@gpmlaw.com
mailto:davidh@lincolncity.org
mailto:doug@lawbyhs.com
mailto:charlesjones@cms-nw.com
mailto:wbelmont@co.lincoln.or.us
mailto:gmarshall@corbantechnologies.com
mailto:rlinderman@gofirestream.com
mailto:wsargent@oregoncoast.com

