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VIA HAND DELIVERY =

Hon. Ron Jones, Chairman j:;:g
Tennessee Regulatory Authority -
460 James Robertson Parkway JEO
Nashville, TN 37238

Re: Joint Filing of AT&T Inc. and BellSouth Corporation together with its
Certificated Tennessee Subsidiaries regarding Change of Contro/ of the
Operating Authority of BellSouth Corporation’s Tennessee Subsidiaries
Docket No. 06-00093

Dear Chairman Jones:

. Enclosed please find a proposed protective order. BellSouth and AT&T
respectfully request that the Authority enter the order in the above-styled docket.
While this procedure is normally reserved for contested cases, and BellSouth and
AT&T do not believe this should be a contested case, the protective order is
necessary to permit the parties to respond to the Staff's Data Requests in a timely
manner. The Authority will be familiar with this protective order as it is identical to
the protective order entered by the Authority in the generic Change of Law docket
(No. 04-00381). Thus, BellSouth and AT&T respectfully request that the Authority
enter this order at its April 17, 2006 agenda conference so that responses to the
Staff Data Requests can be submitted timely.

Thank you for your consideration of this matter.

Very truly yours,

\\/’D '\){M/( W. o bonsi, /(

Guy M Hicks Jack W. Robinson, Jr. LL’/ SZU/Q
BellSouth For AT&T, Inc. / / sie. _,jz@()/f,/
GMH:ch

cc:  Hon. Sara Kyle, Director
_ Hon. Pat Miller, Director
630129




PROPOSED

BEFORE THE fEI\INESSEE REGULATORY AUTHOR
 Nashville, Tennessee

In Re: Joint Filing of AT&T Inc. and BellSouth Corporation together with its
‘ Certificated Tennessee Subsidiaries regarding Change of Control of the
Operating Autho_r/ty of BellSouth Corporation’s Tennessee Subsidiaries

. Docket No. 06-00093

PROTECTIVE ORDER

i To expedite the flow off filings, exhibits and other materials, and to;facilitate
the erompt resolution of drsputes as to the confidentiality of such imaterial,
adeq_qateiy protecf material entitled to be kept confidential ana to ensjure that
proteetion is afforded only éto material so entitled; the Tennessee- Regulatery
Authorrty ("TRA") hereby orders that:

1. For the purpose of this Protective Order (the "Order"), proprletary or
conﬂdentral information, herelnafter referred to as "CONFIDENTIAL INFORMATION"
shall rnean documents and mformatlon in whatever form which the producrng party
in go;od faith deems to contain or constitute trade secrets, confidential %research,
develepment, fihancial staterrrents or other commercially sensitive informa'rion, and
which has been so designated by the producing party. A “producing :barty” is.
define;d as the party creating 'rhe confidential information as well as the partzy having
actua! physicall possession o{f information produced pursuant to this Or<i1er. All
surnrr;aries, notes, extracts, compilations or other direct or indirect reproducfion from
or ofEany protected materialsi, shall be entitled to protection under this Oréder, and
shall be stored, protected ané maintained at the law offices of parties’ cc;;unsel of
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record until such time that said material shall be returned, as provided for in
paragraph 16. Documents: containing CONFIDENTIAL INFORMATION Isha|| be
specifically marked as confidéntial on the cover. Any document so designéted shall
be handled in accordance With this Order. The provisions of any document
contabining CONFIDENTIAL INFORMATION may be challengéd under Paragragph 11 of
this Order. The term ”Confi:dential Information” does or may include inf;)rmation
which is the subject of Sectio‘n 222 of the 1934 Communications Act, as émended
(the “Federal Act”). |

2 Any individual or éompany subject to this Order, including producing
partie:s or persons reviewing CbNFIDENTIAL INFORMATION, shall act in goofi faith in
dischérging their obligations hereunder. Parties or nonparties subject to th;is Orde'r
shall include parties which are allowed by the TRA to intervene subsequen;t to the
date olf entry of this Protective Order. ‘ |

|3. CONFIDENTIAL INFORMATION shall be used only for purposes of this
proceéding and shall be disclosled only to the following persons: |

‘(a) counsel of record _for the parties in this case and associates, secfetaries,

' and paralegals actively engaged in assisting counsel of record in this and

the designated related proceedings; .

(b) TRA. Directors and members of the staff of the TRA;
Under no circumstances shall any CONFIDENTIAL INFORMATION or copies therefore
be discjosed to or discussed with anyone associated with the marketing of services in

competition with the products, goods or services of the producing party. Counsel for

the pa(ties are expressly prohibited from disclosing CONFIDENTIAL INFORMATION
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produced by another party toltheir respective clients, or to any other person. or entity
that does not have a need to know for purpose of preparing for or participati:ng in this
proceeding. Whenever an individual, other than counsel, is designated to have
acceés, then notice (by sending a colpy olf the executed affidavit) must be;given to
adver:sa'ry counsel prior to 'Iche access being given to that individual ;and that
individual, prior to seeing the material, must execute an affidavit that the information
will not be disclosed and will not .be used other than in this proceedinig. Any
“Confidential Information” cdnstiiuting information subject to Section 222 of the
Feder_al Act, is disclosed puréuant to the disclosure rights set- forth in subsection
222(d) thereof.

4, Prior to disclosure of CONFIDENTIAL INFORMATION to any employee or
associate counsel for a party, officer or director of the parties, including any counsel
representing the party who |s to receive the CONFIDENTIAL INFORlWATIdN, shall
provide a copy of this Order to the recipient employee or associate counsel V\;/ho shall
be bound by the ;cerms of this Qrder. !

5. lf.any party or non-party subject to this Order inadvertently:fails to
designjate documents as CONFIDENTIAL in accordance with the provisions; of this
Order when producing such ddcuments, such failure shall not constitute a w:aiver of
confidéntiality; provided the party or non-party who has produced the document shall
notify E'the recipient of the document in writing within five (5) days of disco'!‘very of
such iqadvertent failure to designate the document as CONFIDENTIAL. At th'at time,
the recipients will immediately. treat the subject document .as CONFIDENTI:AL. An
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inadvertent failure to designate a document as CONFIDENTIAL shall not, in 'any way,
affec_t the TRA's determination as to whether the document is er:\titled to
CONFIDENTIAL status.

. 6. If ény party or non-party subject to this Order inadvertently?l fails to
desighate documents as CONFIDENTIAL in accordance with the provisiohs of this
Order; when producing such documents and such failure is not discovered iﬁ time to
provide five (b5) day notification to the recipient of the confidential natu;e of the
docurﬁents reférericed in thé‘ paragraph above, the failure shall not con‘stitute a
waiv-eir of confidentiality and a party by written motion or by oral motion ét a Pre-
Hearing Conference or at the Hearing on the merits may request designation;.of such
dbcurhen;(s as CONFIDENTIAL, and if the motion is granted by the Pré-Hearing
Officer, Administrative Law Judge, or the Authority, the recipients shall imn}1ediately
treat the subject documents as CQONFIDENTIAL. The Tennessee Régulatory
Authority, the Pre-Hearing Officer or Administrative Law Judge may also, at his or
her diééretion, either before ori during the Pre-Hearing Conference or heariné on the
meritsiof the case, allow information to be designated CONFIDENTIAL and tréated as
such |n accordance with the terms of this Order. |

:7. lAny papers filed :in this proceeding that contain, quote, paraphrase,
compilé or otherwise disclose documents covered by the terms of this Order, or any
information contained therein, shall be filed and maintained in the TRA Dockét Room
in sealéd envelopes marked CONFIDENTIAL and labeled to reflect the style of this

proceeding, the docket number, the contents of the envelope sufficient to identify its




subject matter, and'this Protective Order. Such envelopes shall be maintéined in a
Iockc%d filing cabinet. The em?elopes shall not be opened or their contents reviewed
by anyone except upon order'u of the TRA, Pre-Hearing Officer, or Administrative Law
Judgé after due notice.to cqunsel of record. Notwithstanding the foreg‘oing, the
Direcitors and the Staff of th.e TRA may review any paper filed as CONFIlDENTIAL
with(;_ut obtaining an order of the TRA, Pre-Hearing Officer or Administrative Law
Judgé, provided-the Directors and Staff maintain the confidentiality of the:. paper in
accorédance with the terms of this Order. |

- 8. Documents, information and testimony designated as CONFIbEN'I'IAL,
in acc;;ordance with this Order, may be diéclosed in festimony at the hearing of this
proceeding and offered into évidence used in any hearing related to thié action,
subject to the Tennessee Rules of Evidence and to such future orders as tlhe TRA,
the Plfe-Hearing Officer, or the Administrative Law Judgé may enter. Arimy party
intending to use documents, information, or testimony designated CONFIDENTIAL
shall i;nform the producing pérty and the TRA, the Pre-Hearing Officer, or the
Administrative Law Judge, p'_rior to the hearing on the merits of the case in the
mannevr designated previously in this Order, of the proposed use; and shall adyise the
TRA, -the Pre-Hearing Officer, or the Administrative Law Judge, and thejpr;)ducing
party before use of such infor:mation during cross-examination so that appropriate
measur:es can be taken by the TRA, the Pre-Hearing Officer, or the Adminillstrative.
Law -Jgdge, and/or requested by the producing party in order to proteict the

confidential nature of the information.




L9, Except for docﬁments filed in the TRA Docket Room, all documents
covelred by the terms of this 'Order that are disclosed to the requesting parfy shall be
maintained sepérately in fileé marked CONFIDENTIAL and labeled with reference to
this brder at the offices of the requesting party's counsel of record and réturned to
the p‘roducing party pursuant to Paragraph 16 of this Order.

.10. Nothing herein shall be construed as preventing any. party from
contihuing to use and disclose any informatidn (a) that is in the public dome;in, or (b)
that subsequently becomes pért of the public domain through no act of subh party,
or (c) that is disclosed to it by a third party, where said disclosure does :rmot itself
violaté any contractual or legal obligation, or. (d) that is independently develo:ped by a
party, or (e) that is known or used by it prior to this proceeding. The burden of
establlishing the existence of (a) through (e) shall be upon the party attempting to use
or disélose such information. |

11 1. Any party may ccl)ntest the designation of any document or inférmation
as CO:’NFIDEI\ITIAL by applying to the TRA, Pre-Hearing Officer, Administrat:live Law
Judgezor the courts, as appropriate, for a ruling that the documents inform;tion, or
testimony should not be so treated. All documents, information and te:stimony
designated as CONFIDENTIAL, however, shall be maintained as such until the TRA,
the Pre-Hearing Officer, the Administrative Law Judge, or a court orders otherwise.
A Moti:on to contest must be filed not later than ten (10) days prior to the Hee;ring on
the Mqrits. Any~ Reply from the Company seeking to protect the status (I)f their

CONFID‘ENTIAL INFORMATION must be received not later than five (5)days brior to




the Hearing on the Merits ana shall be presented to the Aufhority at the Hlearing on
the merits for a ruling. -

12. Nothing in this Order shall prevent any party from asserting any~
objection to discovery other than an objection based upon grounds of confidéntiality.

; 13. Non-party witne$ses shall be entitled to invoke the provision:s of this
Orderi by designating information disclosed or documents produced for use in this
action as CONFIDENTIAL in which event the provisions of this Order shall gc'>vern the
disclosure of information or documents provided by the non-party witness.: A non-
party .,witness’ designation of information as confidential may be challenged under
Paragraph 11 of this Order.

.14. No person authorized under the terms herein to receive access to
docun%ents, information, or testimony designated as CONFIDENTIAL shall be granted
access until such person has complied with the requirements set forth in paragraph 4
of this; Order. |

15.  Any person to whom disclosure or inspection is made in violatioﬁ of this
Order shall be bound by the terms of this Order.

:.16. Upon an order beéoming final in this proceeding or any appeais r}asulting
from such an order, all the filings, exhibits and other materials and infoirmation
deéignéted CONFIDENTIAL and all copies thereof shall be returned to counself- for the
party who produced -(or originally created) the filings, exhibits and other méterials,
within fifteen (15) days. Counsel in possession of such documents shall ce!lrtify to

counsel for the producing party that all the filings, exhibits and other matéria]s, plus
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all copies or extracts from the filings, exhibits and other materials, and all ‘!copies of
the éxtracts from the filing, exhibits and other materials thereof have beenidelivered
to counsel for the producing party or destroyed.

17. After termination of this proceeding, the provisions of this Ordt;r relating
to th;_a secrecy and confidential nature of CONFIDENTIAL DOCUMENTS, information
and festimony shall continuel to be binding upon parties herein and their? officers,
emplsyers, employees, agents, and/or others for five years unless this iOrder is
vacated or rﬁodified. ‘

: 18. Nothing herein éhall prevent entry of a subsequent order, iupon an
approbriate showing, requiring that any documents, information or testimony
desigﬁated as CONFIDENTIAL shall receive protection other than that ’provided

herein.

Hearing Officer




