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CENTURY LINK COMMUNICATIONS, DOCKET NO. T-03555A-10-0194
EMBARQ PAYPHONE SERVICES, INC. DOCKET NO. T-03902A-10-0194
D/B/A/ CENTURYLINK, AND

CENTURYTEL SOLUTIONS, LLC FOR
APPROVAL OF THE PROPOSED MERGER
OF THEIR PARENT CORPORATIONS
QWEST COMMUNICATIONS
INTERNATIONAL INC. AND
CENTURYTEL, INC.

JOINT APPLICANTS’ RESPONSE TO CWA'S MOTION TO COMPEL #1
On August 27, 2010, Communications Workers of America, AFL-CIO, CLC

(“CWA”) filed signed copies of Exhibit A and B to the Protective Order entered August
23, 2010, in the above-captioned dockets for Nicholas Enoch, Scott Rubin and Randy
Barber. In a letter dated September 1, 2010, the joint applicants in the above-captioned
docket ("Joint Applicants") timely notified CWA that they objected to the designation of
Messrs. Rubin and Mr. Barber (but not Mr. Enoch) as persons who may receive and
review Confidential Information and Highly Confidential Information pursuant to the
provisions for objecting in the Protective Order. On September 27, 2010, CWA filed
Motion to Compel #1 ("Motion") seeking permission to disclose Confidential

Information and Highly Confidential Information to Mr. Barber. CWA formally
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withdrew Exhibit A and B for Mr. Rubin on September 27, 2010, pursuant to footnote 1

of the Motion, and CWA is no longer seeking permission to disclose Confidential
Information and Highly Confidential Information to Mr. Rubin. The Joint Applicants
hereby respond to the Motion regarding Mr. Barber.

Less than one year ago, the Oregon Public Utility Commission ("Oregon PUC")
declared that the actions of Mr. Barber violated a protective order issued by that agency,
by disclosure and use of protected information outside of the proceeding. Like this
proceeding, the Oregon proceeding also involved a merger of telecommunications
companies, Verizon and Frontier, and the claims against Mr. Barber involved the
violation of a protective order much like the Protective Order in this docket. In the
Oregon proceeding, Mr. Barber appeared on behalf of the International Brotherhood of
Electrical Workers (“IBEW”). The Oregon PUC found that by and through Mr. Barber,
the IBEW had used confidential information obtained through discovery in Oregon in a
Pennsylvania proceeding, and had made such information public, in violation of the terms
of the protective order from the Oregon docket. As a result, the Oregon PUC took the
appropriate and drastic step of revoking the IBEW's party status, and the IBEW was
kicked out of the Oregon proceeding. A copy of the order of expulsion from the Oregon
PUC is attached hereto as Attachment 1.

The Oregon PUC found that “the documentary evidence supports a finding that
IBEW attempted to use the regulatory process to gain information on matters outside the
scope of this proceeding.” It appears that the conduct of Mr. Barber is part of a pattern of
abuse of regulatory process. The Oregon order describes a finding made by the
Washington Utilities and Transportation Commission ("WUTC") in a merger proceeding

in which the IBEW was kicked out of that proceeding as well:

WUTC found that IBEW wused its participation in the Embarq
Corporation/CenturyTel, Inc., asset transfer case to improperly extract
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labor concessions from the applicants via a side agreement that prompted
IBEW to withdraw from the case. The WUTC rejected the Agreement and
dismissed IBEW from the proceeding, noting “its participation is not in the
public interest.” (Docket UT-082119, Order 05, Service Date May 28,

2009, par. 95.) Among other things, the WUTC called into question the

credibility of counsel and representations made that “were disingenuous at

best.” (Id., par. 69).

In addition, in the Colorado Public Utilities Commission’s (“CPUC”) proceeding
to review the Joint Applicants’ pending merger in that state, the Joint Applicants sought,
and were granted, an order denying Mr. Barber access to Confidential Information and
Highly Confidential Information. The CPUC hearing commissioner found the above-
cited decisions by the Oregon PUC and the WUTC “to be instructive,” and the hearing
commissioner expressed concern about “repeated and recent violations” of protective
orders “in dockets similar to this one, and the risk of the same occurring here.”

The CWA sought rehearing of the Colorado decision denying access to Mr.
Barber, and on rehearing on October 8, 2010, the CPUC did allow Mr. Barber access to
confidential information, but retained the denial of access to the most sensitive and highly
confidential documents. While the Joint Applicants believe that there is ample and
compelling evidence to deny CWA's motion, if the Commission is inclined to grant the
Motion, then the Joint Applicant's should retain the right to object to Mr. Barber's access
to the most sensitive and highly confidential documents, consistent with the modified
ruling in Colorado.

For the reasons set forth above, the Joint Applicants urge the Commission to deny
CWA's Motion. However, in the event the Commission grants the Motion, the Joint
Applicants request that the order permit them to object to the disclosure to Mr. Barber of
specific documents that are deemed to be highly sensitive and/or highly confidential,

consistent with the ruling by the CPUC.
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RESPECTFULLY SUBMITTED this 12th day of October, 2010.
SNELL & WILMER L.LP.

By /M’W

Jefffey W. Crockett, Esq.
Bradley S. Carroll, Esq.

One Arizona Center

400 E. Van Buren

Phoenix, Arizona 85004-2202

and

Kevin K. Zarling, Senior Counsel
(admitted pro hac vice)

Senior Couhnsel, CenturyLink
400 W. 15™ Street, Suite 315
Austin, Texas 78701

Attorneys for CenturyLink

QWEST CORPORATION

Norman G. Curtright 7
Associate General Counsel, Qwest
20 East Thomas Road, 16th Floor
Phoenix, Arizona 85012

Attorney for Qwest Corporation

ORIGINAL and 13 copies filed
this 12th day of October, 2010, with:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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COPY of the foregoing hand-delivered
this 12th day of October, 2010, to:

Belinda Martin, Administrative Law Judge
Hearing Division

Arizona Corporation Commission

1200 W. Washington

Phoenix, Arizona 85007

Steve Olea, Director

Utilities Division

Arizona Corporation Commission
1200 W. Washington St.

Phoenix, Arizona 85007

COPY of the foregoing sent via e-mail and

Janice Alward, Chief Counsel
Legal Division

Arizona Corporation Commission
1200 W. Washington

Phoenix, Arizona 85007

Daniel Pozefsky, Chief Counsel
Residential Utility Consumer Office
1110 West Washington, Suite 220
Phoenix, Arizona 85007

First Class Mail this 12th day of October, 2010, to:

Michael Patten

Roshka DeWulf & Patten, PLC
One Arizona Center

400 E. Van Buren St. — 800
Phoenix, Arizona 85004
mpatten@rdp-law.com

Katherine Mudge

Director, State Affairs & ILEC Relations
Covad Communications, Inc.

7000 N. Mopac Expressway, 2nd Floor
Austin, Texas 78731
kmudge@covad.com

Gregory L. Rogers

Level 3 Communications, LLC
1025 Eldorado Boulevard
Broomfield, Colorado 80021
Greg.rogers@level3.com

Lyndall Nipps

Vice President, Regulatory Affairs
twtelecom of Oregon, llc

9665 Granite Ridge Drive, Ste. 500
San Diego, California 97123
lyndall.nipps@twtelecom.com

Mark DiNunzio

Cox Arizona Telcom, LLC
1550 W. Deer Valley Rd.
MS:DV3-16, Bldg. C
Phoenix, Arizona 85027
Mark.DiNunzio@cox.com

Rex Knowles

XO Communications, Inc.
7050 Union Park Ave., Ste. 400
Midvale, Utah 84047
Rex.knowles@xo.com
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James C. Falvey

Senior Regulatory Counsel
Pac-West Telecomm, Inc.

420 Chinquapin Round Rd., Ste. 2-1
Annapolis, Maryland 21401
jfalvey@pacwest.com

Rogelio Pena

Pena & Associates

4845 Pearl East Circle, - 101
Boulder, Colorado 80301

Nicholas Enoch

Lubin & Enoch, PC

349 N. Fourth Ave.
Phoenix, Arizona 85003
Nick@lubinandenoch.com

Harry Gildea

Snavely King Majoros O’Connor &
Bedell, Inc.

1111 14th St., N.W., Suite 300

Washington, District of Columbia 20005

hgildea@snavely-king.com

Michael Singer-Nelson
360networks (USA), Inc.

270 Interlocken Blvd., Suite 600
Broomfield, Colorado 80021
mnelson@360.net

Gregory Merz

Gray Plant Mooty

500 IDS Center

80 S. Eighth St.

Minneapolis, Minnesota 55402
Gregory.merz@spmlaw.com

William A. Haas

Vice President of Public Policy &
Regulatory

PAETEC Holding Corp.

One Martha's Way

Hiawatha, Iowa 52233
William.haas@paetec.com

Joan Burke

Law Office of Joan S. Burke
1650 N. First Avenue
Phoenix, Arizona 85003
joan@jsburkelaw.com

Scott Rubin

333 Oak Lane

Bloomsburg, Pennsylvania 17815
Scott.j.rubin@gmail.com

Stephen S. Melnikoff

Regulatory Law Office

U.S. Army Litigation Center

901 N. Stuart St., Suite 700
Arlington, Virginia 22203-1837
Stephen.melnikoffi@hgda.army.mil

Penny Stanley

360networks (USA), Inc.

270 Interlocken Blvd, Suite 600
Broomfield, Colorado 80021
Penny.stanley@360.net

Karen L. Clauson

Vice President, Law & Policy

Integra Telecom

6160 Golden Hills Dr.

Golden Valley, Minnesota 55416-1020
klclauson@integratelecom.com
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John Ilgen, Vice President
Sales and Marketing
WESTEL INC.

99606 North Mopac Expressway, Ste 700
Austin, TX 78759
john.ilgen@westel.net
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. ORDER NO. 09-409

ENTERED 10/14/09

BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON
UM 1431

Inv-the Matfer of

ORDER

ApprDVc ﬂxe .Indrrcct Transfer of Control of
VERIZON NORTHWEST INC

DISPOSITION MOTION GRANTED; INTERVENOR PARTICIPATION
TERMINATED; PARTY STATUS REVOKED'

Iin this'Order, thePublic. Unlxty Commlsswn of Qregon (Comrmssmn) terrninates
the participation:of the International Brotherhood of Electrical Workers, Local 89 (IBEW), in
‘this proceeding and revokes: its status as a party Hereto.

BACKGROUND

Atthe commenccment of thls pmc edmg,,IBEW was granted party status:with
certain conditions. In.gr BEW” i rmtarvene, the Adrmmstratx e Law Judge
(ALJ) noted that IBE mpmper ) : -2 recent
proceedmgbefore the Washington; Uuhty and Transportatlon Commlssxon (;, C’),l and stated:

1:am concerned; however, aboiit IREW’s apparent. belief
that its conduct in:the WUTC:case was.proper given its role
asa pnvate Titigant* **, Thense:of the regulatory process
by one-patty against : another to extract concessions:
regardmg miatters. exogenous to.a case would constitute-a

L WUTC found that IBEW used llsipamcnpanon in the'Embarq Corpotation/CenturyTel, Inc., assct transfer'case

i improperly ¢ Goncessions’ from= thedpplicants. vi e agre¢ment that prompted IBEW to:-withdraw
1 5 : ; ] iissed IBEW: from the: proceedmg,notmg LS.
pamc:lpulwn'ls 0 nt 4 iC e ] der 03, Service-Date May 28, 2009, par. 95.)
Amongother:things, the: WUTC calle _,__mto quesnon 1he credibility of counsel and representations'made that “were.
disingenupns:at best:?: at-the WUTC was in:error. -
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serious abiisé that must be guarded agaisist. [ grantIBEW’s
petmon under OAR. 860-012-0001, but throughout the
course of this proceeding will entertain a motion by- the
‘Applicants-to.termipate IBEW’s participation upon a
showing that IBEW has attempted to use the regulatory
‘process to-influence:the Applicants in-areds. beyond
‘fie scape:of the proceeding > * *. A fmdmg by the
‘Commission:that JBEW has ac;tcd in & mahner inconsistent
with:this mlmg shall be grounds for its-dismissal from:the
cise.®
.On July 17, 2009, the' Commiission entered Order No. 09-273, a Superseding
Highly Confidential Protective. Order (Protective Order), setting forth the conditions underwhich
_parties could view hxghly sensitive information (Appendix.A). IBEW execuited signatory pages
jndicating its pledge to comply with'the terms. of the Proteéciive Qrder, inchiding among its
Signatonies; acting - on-behalfof IBEW, Rand 'Barber, . -as an“Outside expert”
-and Scott Ruban self:identified as “Outside counsel” in the msta.nt proceeding (Appendix B).}

Among thé provisions of the: Proj,_ectwc.@rdcrr are the following relevant to the
matter before us:

9. Designated counsél-and consultants will each maintain
the Highly. Confidential documents and information and any
notes reﬂectmg their contens. in a secure location to-which
only dcs:gnated counscl aud consultants have acCess. No

Supcrsedmg der The Commiission’s Administrative
Hearings Division shall store the: Highly Confidential
information in a locked cabinet.dedicated to the storage
of Confidértial Information.

*o ok Kk kK.

1L Anytestimonyor-exhibitsprepal ‘d‘that icludeor
reflect Highly Confi X _
the secuire’ location: untll filed with the Cormmss:on or.retoved
10 the hearing room for production-under:seal and under

2 ALJ Ruiling; July'2, 2009, at2-3. :

3 As wrll be discussed further below, Mr-Rubin is also cobrisel fothe: IBEW-in.a rélated proceeding before the

. niblié Utility Commission: (PPUC) Application.of Ver:zan North Jinc, forAny Approvals’ Required
Under the-Pith] Liility 'odejor Transactions Related to.the Resyructuring.o Company-In-a Pennsylvapia-Only
Operation:and Notice of ¢ Affiliate Transaction, Docket Nos, A-2009-2111330, A:2009-2111331, and A-2009-
21111337. (Pennsylvania Dockets).

2
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circumstances that will ensure continued protection from
disclosure to persons not entitled to review Highly-Confidential
documents or information. .Counsél will provide prior notice
{at least one business day) of any intention 1o introduce such
material at hearing or refer to such materials in cross-
examination of a witness. The presiding officer(s) will
determine the process for including such documents or
information following consultation with the parties.

12, Thc designation of any document or information as
: al may bé challenged by motion,.and the

( infotmation as Highly
'Conﬁdcnnal will'be considered in chambers by thic presiding
officer(s).
TR

16.  Allpersons'who are given access to Highly
Confidential Information by reason- of this Superseding
Order may. not-use.or.disclose the Highly Confidential
nformation for-any purpose other than-the purposes of
of _,for and conduct of ihls proceedmg, and must take

Information’ foripurposes of business. competmoh is strictly
prohibited,

MOTION TO TERMINATE PARTICIPATION

On Septeniber 17, 2007, counsel for the. Apphcam Verizon Communications Inc.
(Vierizon). filed a: ‘motion: inate IBEW’s participation in this case (Motion).. Verizon
alleges:two violations of Commission Qrders by- TBEW. First, Vefizon asserts that IBEW
violated the terms:of th ctive Oider by using discovety obtained in this proceeding to
advocate-its position In-the Pennsyk dnia Docketsand, second; by seekmg 10.use the discovery
process in this-case to obtain labor-related jnforimation not relevant to its role inithe case. In
support of its. allegations- with. respectto. the Pennsylvama Dockets, Verizon submitted coples
of ' transtuittal letter frorm Scott Rubin to thé PPUC, aMotion. for Leave to Reply to Verizon®s
Opposition to Petition for Interlocutory Review {Pennsylvania Motion) and-an:Affidavit of
Randy Barber (Barber Affidavit) (Appendix. C).

Regarding the first assertion, Verizon explains that. IBEW: filed a: pleadmg ‘before
the PPUC that déscribed the contents:of 3 docunient that Verizon had designated as-confidential
and. pl:ovxded 10: IBEW in-responseto a discoyery request inthis docket. Verizon further
explains that, it its pleading beforé: the PPUC, IBEW acknowledged that TBEW réceived
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the document through discovery in Oregon and that thie document had been designated as
confidential.

Regarding the second assertion, Verizon contends that IBEW propounded
discovery requests soliciting information-that could be used. for Iabor negotiations. These
include inquiring about seniority levels of employecs, the'potential for lay-offs; and quéstions
on collective bargaining agreement obligations.

» On September 18, 2009, IBEW filed an answer opposing:Verizons motion
(Answer). With respect to-the first-allegation, TBEW does not-dispiite Vierizon’s version‘of
the facts, but asserfs that its:actions doot violate the Protective Order. First, IBEW claims that
the definition of Highly Confidential information'is narrow in scope, limited o trade secrets,
confideritia) rescarch development, of commiercial information whose disclosure would present

2 fisk of business. harm and would exclude the shareholder information gleanied from the
docurnents déclared corifidéntial;. Second, IBEW claiins that it didn’t actually use the document.
‘Rather, it claims.that it merely identified the existence of‘documents supporting the statement on
stockholder data submitted in the Peninsylvania Dockets by Mr, Barber, and that:Mr, Barber’s
statement—offered to demonstrate that Verizon had the:stockholder information in its
‘possession—was in fact a'summary of informiation publicly available fror the Seouritiés

and Exchange Commission: of;ﬂiel_fjgx‘itgdts'?té;es:f" here in.its Answer does TBEW indicate
hat it sought to challenge:the. coiifidentil treatment.of the stockholder information:under the
[provisions of paragraph 12-of the Protective Ofrder:

: In response to.allegations that IBEW: attémpted 10 use the-discovery process

to obtain information in ways that exceeded the'scope.of the docket, IBEW contends that the
improper questions were included inddvertently-and that e-mail corfespondence fom IBEW did
not include the four improper data requests. **Since that initial oversight, counsel has been.more
vigilant in attempting to ensurc that questions about employee matters are not asked in discovery
in Oregon.”® IBEW also.asserts fhat, sinice the Pennsylyania Dockets, were jnitiated prior to

JBEW!s intervention petition in Oregon, the Pennsylvania-filing was:not made.to influence the
-applicaiit, but in furtherancé of the'labor unions’ oy hiave the PPUC review the praposed
transaction for its effects on: eration ia.® Finally, IBEW ‘argues that
if therg were & “technical vig p;_>;§.¢d:-:agaiﬁs't.c,'ouﬂs‘e'lta'hﬂz=n6‘t%ﬂlé

client, as'the filings were, made o

On September 21, 2609; Veerizon filed:a Reply in Support of Motion to Enforce

Commission Orders (Reply). Ifi its Reply, Verizon asserts that IBEW provided.inaccurate claims '

in its Aniswer and failed to rébut the allegations in the Motion. Specifically, Verizon states that
IBEW’s parsing of the word “use™ in ‘conjunction with-the'highly cenfidential information
atteripts to draw meariingless distingtions; JIBEW told the PPUC: that it had obtained *‘newly

4 Answeriat:2-3. To. supportitselaing that the-informatioi in'the Batber-affidavit isxiot Covered by. the Protective
Qrder, IBEW tiote's that-Verizon appéndediit to itepleating without;redagting;the contents.

sr&al S_ 4% %

S 1d,
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ORDER NO. 09-409

provided information” through the Oregon discovery process and asked the PPUC to consider it
in a mling on arequest for interlocutory review;

Verizon algo-voices its skepnclsm, supported by documentatxon, at IBEW’s claim
. that the four labor-related discovery: qnéstions were submitted through-inadveitence:

Asishownrina copy -of the email from IBEW’s counsel dated
July 27 attached as Attachment 1, Request No, 30 was among
the hsted reqnests ‘that IBEW. sought and did, pursue with

c 1-fron the Applicants on the: referenced conference call,

. ,_he notion that IBEW. did not violdte the Limitation
'.Ralmg becaus<= it backed off pursumg dxscovery rcquests 1n thc

consntixted.. ""e\ ttomp o-use: the regu)atory process to
inflierice the. Applicanfs m areds beyond of the scope of the
,pmccefdmg

With respect to. sancnonmg counsgl, Verizon notes that the ALY had already-
indicated the remedy that.the Commission would invoke:in the case-of a violation of'its orders by
IBEW and:suggests. that any sanchons of céunsél should be in addmon to; rather than in lieu of,
sahctions against IBEW dn'ectly

DISCUSSION

nswer that “Verizon's basic recitation of the.facts is
2 how that therc has, been a vxolauon of the Order."”

Among the mﬁtters that IBEW éounsel Wanted o pursue thh Apphcants" as IBEW asserts

Based upon o review of the pleadings and the factual statements therein and
" the supporting documentary evidence supplied by the parties, we find that IBEW provided
inforniatioi designated as‘highly confidential to the PPUC and, in so doing, disclosed
information and:made it pubhcly available, ‘Although not providmg the PPUC with the
docninerits- thermsélves, 1BEW, in viclation.of the: stewardsbxp provisjons of paragraph 9'of

The ¢smail from IBEW counsel, dated:July 21, 2009, to which both partics have seferred, states in
i ; e a'timeto-discuss your objections to TBEW. data, Tequests: 16 (a, baand:¢), 17,
% wmild hkc tp better uhdemand your basis for ghjecting: and explain why 1

" e.g st 2‘ “Of course, IBEW: ack:wwledges that jts-counsel (and its copsultant, on advice of counsel) referred to
the-document (wuhout disclosingits coments) in the: Pennsylvama proceedmg

¥ The:four Jabor-rélated data:-requests deemed by both pames to fall outside of the scope of this. procccdmg appear
on:Attachment 3-at:2 of the. Verizon Motion: ‘Request 30 is, by-far, the.most detailed and extensive of the four.

5
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the Protective Order, gave access to “information and any notes reflecting their contents * * * to
‘which only designated counsel-and consultants have access.”

Furthermore, we find that the reference to the highly confidential document and -
its use in the preparation of the cited pledding and accompanying-affidavit in the Pennsylvania
Dockets clearly constitutes a violation of Protective Order paragraph 16 which states that a
signatory “may not use-or disclose the Highly Confidential Information for any. purpose other
than the. purposes of preparation for-and conduct-of this proceeding.”

“We turn. finally to: the issue of IBEW’s data requests-on labor-related miatters.
Although IBEW counsel acknowledges their impropriety but asserts.that the original questions
‘were-unintentionally submitted (not having:been:intended for- Orcgon .but only other:states), the
written evidence referred to by both-parties indicates:othierwisé: First, Data Request-No. 30 asks
for Oregonspecific information ! - fame i fou; of jts.fiy e:subpa.rts Second, Data Request
‘No. 30, with:its Oregon-spec fic:information, is: pursued in the-July 21,2009, e~mail from IBEW
coufsel.

In his Ruling pranting IBEW party statis in this proceeding; the' ALJ in this
docket unequivocally stated “throughout the course of this.proceeding [T} will entertain a motion
by the Apphcants to terninate IBEW’s: pammpanon upon a showing that IBEW. has attempted
10 tise the regulatory process 10: influence the Apphqam‘s in areqs.beyond the.scope: of the.
praceedmg = k% A finding by the Commission that IBEW has acted in.a manner-inconsistent
‘with:this mlmg sha‘ll be. grounds for its dismissal from the case.” (Emphas1s added.) Success in
such-an:attempt is not‘a prerequisite ground:for such dismissal.

The: documenftary evidence: suppqrts a finding; that IBEW attempted to use.the
rtegulatory processto gain: nformation on matters outside:the scope of the procecding. The
specificity of Data Request No. 30, affirmed by the July 21 e-mail from IBEW counsel,
cenclusively undercuts: any claim that the. request was one of 'a. blanket request.sent to several
‘stutes and that counsel failed to rémove Oregon from the list dueto inadvertence. "

CONCLUSION

Despite-a clear admonition from the: Commtsswn at the-utset of IBEW s
pamcxpatlon in.this.cage, that IBEW comply with the scope-and eirequlremmts of the
regulatory; process;. IBEW has violated those requirements. ‘Cousistentwiththe waming, gwen
by the ALY intis Railifig of July 2; 2009, the Commission terminates IBEW s participationin.
this case. A copy of this Order-will be provided to.the Oregon State:Bar snd-thie Pennsylvania
‘State-Bar for ‘possible disciplinary action.

, Ordar No 09—273 (cmphasxs added) See Johnson v. Eugene: Emergency Physicians, PC, 15% Or. App 167,169
) : - i it that, she du:l not.viplate thie protectwe order
d- ;

@ Althoughwe -declingto make- spec)ﬁc indings wnh respectto IREW counsel's state.of ind; we.fi 1 resonance

inthe WUTC scommentsreferred to in Footnote 1, sipFa,

6
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ORDER
IT IS ORDERED that:

1. The Motion to Enforce Cominission Orders filed by Verizon Communication
Ine. is GRANTED.

3. “The status-of the International Brotheshood of Electrical Workers, Liocal 89,
Ay'an’ intervenmg party in-this proceeding granted. pursvait to OAR 860-012~
0001 is hereby REVOKED.

3. ‘Withrespectto: documentatxon and information in the:possession of the
International Brotherhood of Electrical Workers, Local 89, o later thar ten
(10) days from the date of this Order:

a. All:non-public documentation 4nd information obtained pursuant to its.
status as,:an-mtervemng partyin this proceedmg shall:be forfeited to:the
Public Utility Commission of Oregon, and the: Intérnational Brotherhaod
of Electrical Wotrkers, Local 89, shall have no rights thereto.

:b: Any ¢opies, riotes; - summiaties, gnid dtgests of the non-public
Jocumentation and information:in whatever form, physical or electronic,
in:possession of counsel; employee, executive, officer,.agent, contractor,
or-otherpérson associated with-the party, shall be destroyed, and counsel
shiall file an affidavit attesting:to-sach destruction:

. The restrictions;set forth in the Supersedmg Highly Confidential
Protective Oider shall remain in fiill force and effect,

reredyand effective. 0cTl4 2009 _

/ C, ',mxssxoner ’

Ra} Baum
Commissioner



ORDER NO, 09-409
ORDER NO. 09-273

SUPERSEDING HIGHLY CONFIDENTIAL PROTECTIVE ORDER
UM 1431

Scope of this Order-

1. Thisorderreplaces:and slu>ersedes .rderNo 09-271,dn its entirety, and is
‘hereafter referred fo as the “Supelseding Order* This-ordet govemns the: ﬂcqulsxtion and
use of “Highly Confidential Information” in this- proeeediug.

Définition-

2. “Highly Coifjdential Information” Is: compcﬁtivelwsensnt;w conﬁdentlal
information that falls wiihin the scope-of ORCP 36(C)T) (“atrade sectet or other
confidential rescarch,, development, or commescinl fnformation”); the disclosuteof
; which: piesantauskof buslness Haim,

Desiguation and Disclosure-of Highly: Conﬂdontial Infoxniation~

3, Intervenorsinthis procéeding; may includs.competitots, oi potcmlal
competitors, Moxeover, iiiformation releyant to the vesolution of this case is: expeoted
to incliude sensitive competitive: information: Pattles to this proceeding nay recelve
discovery requests that call:for the-disolosure of highly. confidential documents.or
informiation, the disclosure of which: dmposes a gignificint sk of corapetifiveliatm fo
the disclosing party:or third.patties: Pa tlesmay esignate: -documents or:information.
they consider fo be Highly: Confidentisl; and-s Scuments-oisinformasion will be
disclosed-onlyin accordance with the provisiﬁns ‘of this; Supersedmg Oyder.,

4. Part[es must careﬁxliy soruﬁnize :esponsive doomnents and mformation

Informaﬁon must bc maxked by a staihii that-zeads.

HIGHLY CONFIDRNTIAL -~ USBRBSTRICTED
'PER SUPERSEDING HIGHLY. CONPRIDENTIAL
‘PROTBCTIVE-ORDER:NO, 09:273:IN DOCKET
UM 1431,

APFENDIXA
PAGE1OF§
APPENDIX A
PAGE L. or.



ORDER NO. 09-409

ORDER NO. 09-273

5. Placing a “Iﬂghly Confidential” stamp.onthe fiest page.of a‘document will
not:serve to protect the entire contents of a:multi-page doourment. To ensure: protection,
éachpage that contains “Highly Confidential?” matesial must be printed on green paper,
matked sepatately-as “Highly Confidential,” and provided under seal. Multiple pages
from a<looument confaining “Highly Confidential* infarmation may be'sealedinthe
same chvelope. A gepirate envelope imust be provided for each document or filing. ‘An
otiginal and five coples; esioh sepatately. sealed, must be ‘provided to the Commnisslon.
The: xedacted verslon of the document:must be highlighted or oflierwise marked to: show
where the “nghlyConﬁdcntml" materlal has been redacted.

i) porsedmg’Order, certifying.
onﬁdentlal Information:

1haﬁhe personxeque.sllngacccsﬂo lighly

Hes aneedo know forthe: purposs of presenting its party’s caso.in
this-proceeding and Is not engagedin developing, planning; marketing, or
selling products or:services or-détezmining the costs thereof to be chincged
or po__tcmi@.ly chatged to:eustomers; and

Hasiread and undersiands, and agrees to be bound by, the terms of fhe
Genial Proteciive Order inthis ‘proceeding; as woll as the terms of this
Supesseding Highly CGonfidentlal Protective Order.

The restrictionsin paragraph 6:donot apply to.Commission: Stalf”
gior atioreys h the Office of the Atlorney General representing Commission

Staff Hovrover; Comimission Staff must subiit the Superseding Highly Coni dential
Information Agrcoment, inithe form prescribed by this:Superseding Order, forany
exteinal experts.or consitltants they wiish:to have ieview the Highly Confidential
Information.

] it ‘gzeement Any suoh objechon must demonstrate gOod ‘
ayzt, to exélude the challenged coimsel or copsultant froim the
' ‘ﬁal documenisvt infmmaubn ’Wimcn rcsponse 10 any

n APPENDIX A
" PAGB2.0F5

APPENDX A
PAGE .3 OF L.



ORDER NO: 09-409
ORDER NO. 09-273

9 Designated counsel and consultants will each maintain the Highly
Confidential documents:and information and any notes:veflecting their contents in'a
secure location to which only designiated counsel and consyliants have access. No
additional copies. will be.made;; except for use:as part of prefiled testinioniés or exhibits
or duiirig the heainig, atid then such coples:are also:subject fo:the provisions of this
Superseding Osder; The Commissfon’s Adniinistrative Heatlngs: Division shall store
the Highly Confidential mfounahon ina lqcked cablnst dedicated 6 the storage of
Coifldential Information. - '

10.  Staff of designated counsel and staff of designated: consultants who
are avthiorized to review Highly Confidential Information may have access to H:ghly
Confidential documents ot nformation for purposes of processing: {he case, including -
‘but not Nmited to rccelvmg and-organizing discovery, and prepating profiled testimony,
lieating exhibits, and briefs. :Counsel and consultants ave responsible for appropriate
super vislon: of their staff 10-exsiire the protaction of all:confidential information
conslstent with the feoms of this Supetseding: Order;

11..  Anytestimonyor exhibits: prepared: that include ot veflect Highly
Confidentlal Tnformation mvst be malutained ih the seoure-location vnitil filed with
ttie:Comimission or remaved tothe heating toom for productxon under.seal and undet
ciepiistances that Will eysure.continued protection from disclosure to persons not
-enittiled to review: nghly Confidential. docuiiientsoi ixformation. Counsel will provide
prior nofice (af least one business day) of any: infention to dnttoduce such material at
hearing or-refér to suohmatetialyn tross-examiiation.ofia witiiess: The presiding
officer(s) will detemine the process for-dnoludlivg such doeunients or Jnformation
followlngeonsultation with the: pax ties.

12, The dcsxgpation' fany documentor informationias 1 'hly- Confidentlal
may be challehged by- mioion; and the classification:of the-docunt
Highly Confidential will be consideredin: chmbersby: the pxesidmg ofﬁcex(s)

13, Highly Confidential documents and information will be provided
fo-Compmissiofi Staff and fhe Commission under the sametetms-and conditions of this
Superseding Order and as othierwise. pmvided by 1hevielms ‘of the' Geneial Protective
Order-filed in this proceeding.

-

AppeallSubsequent -Proceedings-

14, Sealed portions of theecord in' this proceeding may bo forwarded
‘to-miy cowrt of contpetent Jurisdiction for purposes of an appeal.orto the: Federal
Cormmynications Comisslofi (FGC), byt ynder seal-as designated. hereln for the
information and-use of the coutt or the FCE. Ifaportion of the record is forwarded

APPENDIX A
PAGE3OF 5
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ORDER NO. 09-409

ORDER NO, 09:273

to a court or the FCC, the providing party shall be notified which portion of the sealed
record has been designatcd by the appealing: party ag necessary to the record on appeal
or foruse at the'RCC.

Summary.of Recoxd-

15, - If deemediecessary by the Cormmission; the provadmg ‘paity shall prepate-
a:wiliten sitmimatyof the Corifidential Tnformation referred to dir the Superseding Order
to be placed ofi the:public recotd.

Preservation of Confidentiality-

16. “All:persons who are given accessto nghly Conﬁdenual Information
“by:reason-of this Superseding Order may notuse or disoloss the Higlly-Confidentlal -
»Infoxmaﬁon fm ‘any putpose: othcrth o putposes.of prepaiation for-and conduct of
“thig’ 1 iecessaty precautions to'keep the Highly Cosifidential
T t ly Confidentis] Information for purposes:of
business. cmnpeﬂdon is stelctly prohibited.

Duratlos of Protention:

17, TheCommission shall preserve the confidentiality of Highly Canfidentlal
Information-{or & period-of five years from the date of the final ordes in this docket,
unléss extended?; y-the: Comrmssxon at thie request of the patly desiving confi denttality
“The ify the party desliibg confidentiality at least two weeks prior fo
the release. of igh dentlal Information, This Superseding Ordor shall continuein
foree and effectafterdocket UM 1431 Is closed; asset out in this paragiaph.

b Destruction After” l’mceeding—

18.  Counsel ofxecord may refain memoranda, pleadmgs, testimony,
discovery, ot other documbeits.containing Highly Confidential-Informationto-the extent
‘réasonably necessaty to maintain-a/file of tiis proceedinig or 1o comply with xcqulrements-
vilnposed by avothergoveramental agency or coutt order. The information retained may
not be disolosed to.any person. Any.other:person retaining Highly Confidential
Taformation ot dooumcnts-conm nig such Highly Confidential Information must déstroy
orJetauitio the pauy desiiing confidentlality within 90 days aftér final resolution-of this
ring confidentiality consents, in wyiting, tian.o;

he Highly-C d tial Informatlon;or documents contaitiing:such ly;Cnnﬁdantml
lnfmmaiion Thispm‘agraﬁh does not apply to tfie Commission orits Staff.

APPENDIX A
PAGE4QFS

-APPEN
PAGE

AT



ORDER. NO. 09-409
ORDERNO, 09:273

-

Additional Protection-

, 19,  The party desiring additionat proteotion may move forany of the remedies
set forth in ORCP 36(C). The motion shal stato; '

8. The parties and persons involved;
b. The exact nature of the information involved;
o,  Theexact natute-of the reliefrequested;.
d The spesific feasons thie requested relief is necessary;
and
e A detalled desoriptioniof the: imermedxatcmeasures, including
selected redactio, explorsdby thie partios and why suchi measm-es do.nof.
‘resolve the dispite.:

The information.need-not bo yeloased ahd, if relensed; ‘thay ot be dlsclosed
pending the Commission’s: ruling onthe motion,

APPENDIX A
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‘ORDER-NO. 09-409
ORDER NO. 09-273

SUPERSEDING HIGHLY CONFIDENTIAL INFORMATION AGREEMENT

DOCKET NO, UM 1431

I . : , a8’

. Jn-houss attorney
Tn-house expert
Outsxde counsel

__.Dutside expert

inthifs proceeding for , (aparty to this.
proceeding) hercby declare under ponaltyofj pcuury under the laws of the State-6f:
Oregon:that {he following-are true-and cotrect:

>

N

T have a.need to-know for the putpose.of presenting iy party’s-case in.this
proceeding and aim not engaged in'deyeloping; planning, marketing; or selting
produsts.or services or-datetinining the. costs thereof o be chiiged or potentially
‘chargéd to'custormeis; and

b. IHavereadand: mlderstand and.agreo to be bound by, the terms of the Goneral
“Protestive Orderin this: pxoceegling, a3 well as ths terms of this Superséding

Highly Conflileniial Protective Otder.

Foll Name (Printed)

Slgoature ' Date

%

Clty/State-whete This Agrecment was slgned

Position and Responsibiiies  Pétmdnont Address
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ORDER NO, 09-409
ORDERNO, 09273
A SUPERSEDING FIGHLY CONEIDENTIAL mxonmmou AGREEMENT
~ - DOCKET NO. UM:1431. \

L 5"—.&# J- TZWB /;L, - -_,'as‘

. In-houge: aﬁomoy
__Tirhouse export .

Vo ﬁomside counse] '
. Cuisiie axper: - !

s

mthmpmceedingfor 1BEW L . . t
proceeding) horeby doclare \mder pemll i ,f pmury ‘underthe: laws ofthe State of

Oxegon thit the fonowlng are tmo and epirest:

Fhavos: .need fo know for the porpose of presenting iy parly’s ¢ase in his
proceeding and am not: -ongaged In: devolop)ng, planning, marksting, or. sollmg
producis or services.or determining fhe costs: thereof to.bo charged oz potentially

chiarged to:customers; cand

b 1 ha'vo road and yndersland, and | sgres fo-bo bound by, the terms of the General
Protestive Orderin 1his: progeeding, av-welkas ﬂle torms of this Superseding
Highly Confldestial Protesijve Order, -

mmm (aned)

2lirfes
Dats '

City/Stm whero' this Ag;écmentwaa sigried

alf'emp!ow( S
Employer ‘s, S 833 Odk ZAM v
gy "&(wwr’ wer PA 17815
-PcmmnentAddress - :
APPENDIX'B '
PAGE'LOF1
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ORDER NO. 09-409

ORDER NO. 09273

SUPERSEDING BIGHLY CONFIDENTIAL INFORMATION AGREEMENT
» DOCKBTNO. UM 1431

1, Rendy Barber .

* In-house atiomey

" Tnohowse expert,

o—

Ontside:-coumsol

.+ X_Outside-expert

(apadty:to 11’\);8

ity this:procecding or JBEW Local 89

proceeding) he eby deciare under penalty of’pé_:‘jmynnaer“théla'wé

of the:State of

Orogon that this follovingiare drue and coirsct:

. 8 .l'hav;c;a,nec,d»t.oiknpwfdrmé‘pmpoxc o(pxeienﬁng.my-paﬁy's_caso'in;t,‘hi“‘s

‘proceeding and am not eligaged in dev

sloplng, planning, marketing; orsalling:

productsior services.or determining tho costs thoroof to be:charged or potentially

| ‘chavgedtocustomersyand.

b. Lhaveread anil nisdesstand, nndagtea

{o e bousid by, thio terms of thy Generel

‘Protective Order in this proceeding; a3 syell ay tlioterms of this Suporseding
Highly Confidentlal Protestive Order. .

. Ramﬁa.‘yasatbé'r; v
Full Name (Printed)

“'4

Jq)j-‘lB. 2009 -

" Signatire.

XoKoims Park, MD. I
Clty/State whers this Agreemeiit was signed

Date

6935 Laurel Ave. #204

Takama Park, MD 20742 )

President ,
Posltion and Responsibiifties-

Pernianent Address
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ORDERNO, 09-409

'BEFORE THE
PENNSYLVANIAPUBL!CUTILITY?‘COMM-ISSIDN

Application of Vetizon. Nenh Inc.forAny  ;

. Approvals Required Undor the P v Dockel No.-A-2009-2111330
'Ulihty Code for Transaciions Rela!cd !0 % Dotket No, A-2009-2111331
- the Restmciuring; of th mpany.1o.a 3 DockefNo. A-2009-2311337
© Pennsylvania-Only: Opesation and Notice H :
of Affiliate Transaction !
, . MOTION OF
g COM UNlCATIONS WGRKERS OF AMERICA AND

CTRICAL ‘WORKERS,

: VERIZON PP
“TO PETITION FOR: INTERLOCUTORY REVIEW

Pursudnt to 52 Pa.Code -§§;5¥1 fé)z and:5:302(d), the: Commuiicalions Workers of America

(“CWA”) anid International Biolherhood of Blecirical ‘Worksgs, Locals 1451, 1635, and 1637 .
<, _

(“IBEW™) ;‘ha.r_q'byz-mbv_c;rfqrile_av.éfid teply fo Verizon North's Opposition-to: the CWA/IBEW
 Petition for Inferlocilory Reviéw. In.supportof thismolion, CWA and IBEW state asfollows:
1. On September 8, 2009, Verizon North Inc, (“Verizon Nerh*) filed its biief in
opposition to CWA’s and IBEW’s Pﬁt’l’,_ﬁpqﬂ;fqruln‘tfe‘r‘lqcu!d_rj‘ri‘Rc‘y?icw._
2, Initsbiief, Verizon North states:
Vaerizon is apublicly. hcld company with a:mysiad-of shareholders who
chiange daily-as:shares aredraded,-and none of whom holds more than 10%
of Veiizoi's stock, lel alono the approXimate}y:30%.that. would be necded

to-end up with 20%of Frontier’s stock. Indeed, the Unlons do-nol claim
thal any onie person ox group will ‘hold more than 209% of Frontier stock.

Verizon Notih bricf, p. 5 (footnole bmitied).

appeNDX C
PAGE L. OF-2.



' ORDERNO, 09-409 - 4

3. Onthenxt day,September, 2009, in a related proceeding in Oregon, Verizon
'Commuhicaﬁmsgcorp, .,(“\_i,;:_ﬁ,z'on_";)_(iﬁe:lm’imm parent-company of 'Verizon North) provided for -

‘ ‘the first time to {hie 'ﬁn‘dersigﬁcd-.counsefkgud ,t‘hcau':;iions" financial eonsuliant a »'»'scric"s of allegedly

confidential dociiments that wese filed by Verizon with the Federal Trade Commission on
’ August-21-,;2009,‘uﬁder-'(he._pioyiﬁior’;sio"f the,Harl.-Som;l«Rodin.oAm,»
4. Among the documents provided wes a do'c_umen:gfxo}n Verizon's financial
advisors o Veizon; dated April 20; 2009, which coritainsa page showing the largest

N

shiareioldersinboth Vesizon-and Frontier Comminnications In, (“Frontiet”), along with the

number tj)frshnreszowﬁéﬂ by ¢ach shareholder in each.company. Affidavit of Randy Basber,
aifached hereto-as Appendix A, 17

5. St‘mi‘gﬁtforwaxdealwlﬁﬁqps using Shese data show.that a group-of ten Verizon
;s(o(ékhoiae:s.cojiéfct?i_\;iyly.-:wau'lil"ow::ﬁxor‘le than 20% ;of Frontier’s common stock if the proposed
trapsacuwibcmecn‘ Verizon and Fréxi(i_'_e;:ssuwhsnlﬁnm_axeu;' 14,911,

-6y flj{!!ﬁ.;-‘;‘?f-ﬂleé_‘sl't'iiséarl}% -as-'Ap'ti.l:i?’O;f2069:--:andzu;érlain1y by-August 2%, 2009, when '

the information was filed wilh the Federal Tradé Cominissibn ~ Vetizon had information -

shGwing that-ils actions:on behalf of iis-stockholders would resyltin a.small group-of

v:'sﬁarel;)ola‘maownipgfa:c’bm_jrﬂd}’ling interest (20% of the common stock; as defined by this

‘Comimissioii’s policy statement at 52 Pa..Code § 69:901) iii Frontier.
T }fﬁisiS;ilife,ctfljrv‘tén!"ria:ytip?'Vefizq‘n?s:sta!emcni‘i,n;-«-i'tﬁs_fl')riéf. thiit 1o group would
owi more than 20%-6F Frontiss's common stock a5:a result-of the proposed.transicion,
3 GWA:ﬁndv;IﬁEW,;ﬂtefreforg, seck Jeave 1o have the Commission consider this
newly provided information when theiéb;ht‘nisﬁi‘on‘ riles-on the CWA/IBEW . petition for

interlogutory tevigw.

APPENDIX (. .
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‘Dated:- Septehber 11,2009

ORDER NO; 09-409

' WHEREFORE, CWA and IBBW mive: the Commission fo consider this newly provided
information in-ruling on the CWA/_IBEW.p‘cﬁtionfor:-fintcrlbcu.tmy reviéw and answer (o a.

material question,

Respecifully submitted,

ScottJ. Rubin (PA Sup. C1.1d.34536)
333 Gak Lane \

‘ o Counsel for CWA and’_i‘B‘EW
Datéds September 11,2009 ,

rvémﬂfxm;cﬂmﬁmvm

1lereby cenify that ¥ have:this day served a true copy of the foregoing upon the. followmg partics

1o°this proceedinig by fi first class mait ard electmmc friail,

Suzan D, Paiva . Joel Cheskis

‘Verizon Pennsylvania Inc. ©_ Office of Consuméf Advocale
1717 Asch Street;, 17N . -555 Walnut Sticet, 5™ Floor
Philadélphia, PA 19103 N Hat_ burg, PA 17101 1923
suzan.d.paiva@verizonicom is(@pao

:Steven €. Gray

- iOffice of:Smhall Business. Advoeatc
300 North Second Strcct. Suite 1102,
‘Hagsisburg; PA 17102
sgray@staté.pa.us

;osimms@smtc pa ns

Acott). Rakih
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ORDER'NO, 69-409
Appendix A, Page 1 of 2

BEFORB THE
PENNSYLVANIA PUBLIC UTILI’I'Y COMMISS]ON

Application:of Verizon Nosth Inc. for Any 4

Approvals Reguired Under the Public ~ : Docket-No. A-2009-2111330
Utility Cnds: Tor, Transaclion§ Reldated 10 1 .Docket: No. A-2009-2111331
the Resimcioring of the Company fo 2 :  Docket No, A-2009-2111337
Pennsylvania-Only Operation-and Notice
ot Affiliate; Txansacnon
AFFIDAVIT

1 ‘My name is Randy Barber. 1:am.a financial consultant who has been retained by
ihe Tnfernational Brotherhood of Blectrical Workers (“IBEW") and the Commiunications
Workers of, Amerlca (H“CWA”).

e 2. T-am employed by the Ccnter for Economi¢ Organizing and serve-ds its President.
ﬁ My ofhce address is Suile:204, 6935 Laurel Avenuc, Takoma Park, Maryland 20912.

3. Ihaye worked as a’ 1‘ nancial consultant for mote than 25 years. Ispccxahze in
' comp!ex financial and: ‘operational analyses of companes and mdustnes sometimesin the
corlext:of collective: bargaining, other limes in support.of clienis” strategic or policyinterests.
! Among thc compames thal Thave:analyzed in greal depth-ate: Alcatel Avaya, AT&T, Boelig,
) mbla/HCA ‘Basiern Air Lines, Edison Schools, FairPainl Communications,
icent: ,chnolo os, MCI, Oregon Stee), Sylvan Leatning Systems, Texas Air:Corporation;
TIAA: CREF; Umléd Ay mes, ihe United States Postal Service, and Wal:Mart, More. broadly,
ided cliciits witli various-analyses.of such fndustriés as aerospace manufacturing, aii
t, for-profit education; , newspaper publishing, off-road vehicle.manufdcirers, dnd
' telecommunmauons and internel access and content providers,

4,  Thavetestified asan: expert wilness (exther al trial or by deposition) in several
regulato;y pmceedmgs, Judlcial pmcc:edmg,s, and arbmauons '.I‘hese have included for
' [ ,.l ction faw-

;ésii{y, Sui ine’ i esngauon involvlng ATX, 4 ¢rdss-bord _alrline merger
investigation (American Airlines-Canadian Airlines); and a major CWAJAT&T arbitration.

APPEN
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ORDERNO., (9-409 D
Appendix A, Page- 202

. 5. I am'the: financfal consultant for CWA and IBEW i state regulamty proceedmgs
mvolvmg Frontier Cormmuniéations’ proposed acquxsmon of Verizon's landline opc:ahons in 14
states. To date, I hiuve been assisting CWA. and IBEW in conducling dxscovery in the-regulatory
proceedmgs in Iilinois, Ohio; Oregon, and West Virginia.

_6. On September 9, 2009, I yeceived in d;sc(wqry in the.Qregon proceeding a
document dated April 20, 2009, that was preparcd for Verizon by its financial advisors,
Barclay's-and J.P. Morgan:. The dogument also was provided by Verizon to the United States
Federal Trade Coinmission on Augnst21, 2009; a§ part of Verizon’s Hart-Scott-Rodino. filing
(identified therein as docyment 4(©)(41)) Verizon clainis: (hat the. entire document is '
confidential, so ] cannot atiach the specific page of the dogummient-or disclose speclfic: information
confained therein,

7. Page 9 of the document pxowdcs & fist:of the: largcst shmeholdcts in'both Verizon
and Frontiér, along:with the precise-number:o s owned-by each sharcholder in:each.
company. The'page states that the source of the Bumem is-a.database: comaned of the latost
ayaitable public information filed with lhe Uniled:States Seciirilies.and Exchange Commission

.8, For each of ihe- Ve.nzon shareholders hstcd ‘in this document, 1 have calculated the
number of shares that the sharcholder would réceive in Pronticr if this transaction is completed
vnder the terms of the Agréenient and’ Plan of Merger betwecn Verizon and Frontier (dated as of
May 13, 2009)

9, In'performing 1bis ca)cu)anon, 1 vsed the lowest Frontier stock price ($7.00 per
share) under which Verizor?s shatcholders’ interests in Frontier:-would be- detcrmmed L used
this.amount because it reflects the-cursent valie: of Fronner’s stack, which ¢losed on September
10, 2009; at $6:99 per'share, '

.10, For, those: shiareholders who 4l 0:a1¢ )aswd ‘ag beiig among Ahe-laxgest holders of
Frontier’s sfock, 1 added fhic curreit Froritier holdings:to-the. B pntier stock:the. sharcholder would
receive from the. proposcd transaction; ' M

11.  The resull.of ihis: calculition'is shatifthe transaction is consummated at-u price of
$7,00 per shure, tes’ (10) Verizon shareholders collectively would own morc-than 20% of-
anuer s commeon stock

1 have; sxgncd this Affidayit this: 11 day of Septembef, 2009, undcrstandmg that the statements
hereiri:a c:madc subject to-the penalties of 18 Pa. .C.S. §4904 (telating to unsworn. falsiflcation to
authioritiés).

iady et 7
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