A-310800F0019, A-311095F0005, A-311225F0003 JOINT APPLICATION OF COMMONWEALTH

TELEPHONE COMPANY, CTSI, LLC AND CTE TELECOM, LLC D/B/A COMMONWEALTH LONG
DISTANCE COMPANY FOR ALL APPROVALS UNDER THE PUBLIC UTILITY CODE FOR THE

ACQUISITION BY CITIZENS COMMUNICATIONS COMPANY OF ALL OF THE STOCK OF THE JOINT

APPLICANTS’ CORPORATE PARENT, COMMONWEALTH TELEPHONE ENTERPRISES. INC.
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BOO NORTH THIRD STREET SUITE 101
HARRISBURG PA 17102-2025

JENNIFER A DUANE
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H aWke William T. Hawke Steven D. Snyder

M Kevin J. McKeon Janet L. Miller
Thomas J. Sniscak Steven K. Haas
cKeon Norman James Kennard ~ William E. Lehman
Lillian Smith Harris Rikardo J. Hull
: 5 . Scott T. Wyland Katherine E. Lovette
mscak & Todd S. Stewart Amy A. Whitney
Craig R. Burgraff
K ennard LLP

ATTORNEYS AT LAW

100 North Tenth Street, Harrisburg, PA 17101 Phone: 717.236.1300 Fax: 717.236.4841 www.hmsk-law.com
December 19, 2006

Via Federal Express

Scott J. Rubin DOCUMENT

3 Lost Creek Drive

Selinsgrove, PA 17870 FOLDER

RE: Joint Application of Commonwealth Telephone Company CTSI, LLC and
CTE Telecom, LLC d/b/a Commonwealth Long Distance Company For
All Approvals Under The Public Utility Code for the Acquisition By
Citizens Communications Company of All of the Stock of the Joint
Applicants’ Corporate Parent, Commonwealth Telephone Enterprises.
Inc., Docket Nos. A-310800F0010, A-311095F0005 and A-311225F0003.

Dear Scott:

Enclosed please find Responses to Communication Workers of America
Interropatories, Set [ on behalf of the Joint Applicants. Portions of these answers contain
proprietary and/or highly confidential information. We have served the proprietary and
highly confidential documents on the CWA, OCA, OSBA and OTS and ask that they are
treated according to the draft Protective Order. We will serve these documents on the
other parties to the proceeding once a protective agreement is in place.

If you have any questions, please do not hesitate to contact me.

Sincerely,

. Kennard AP
Counsel ffor Joint Applicants ,;){? a
NIK/ajt ' PN é‘“@
Enclosure \_‘b.a:b 4?
cc: James J. McNulty, Secretary (without enclosures) Q;”(:c\;b ‘l\?’ .
Honorable Susan D. Colwell (without enclosures) ,;?Q y ‘\% 6’}? '
Debbie Goldman — via Federal Express (with enclosures X >
J press ( ) N ,\;.Q\ ;:3;
)
QJ’

MAILING ADDRESS: P.0. BOX 1778 HARRISBURG, PA 17105
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of the foregoing document

upon the participants, listed below, in accordance with the requirements of 52 Pa. Code §

1.54 (relating to service by participant).

By Hand-Delivery on 12/20/06

Shaun A. Sparks

Joel Cheskis

Assistant Consumer Advocate
Office of Consumer Advocate
555 Wainut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1921

Johnnie E. Simms

Robert V. Eckenrod

Office of Trial Staft

Pennsylvania Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17105-3265

* Lauren M. Lepkoski

Sharon E. Webb

Office of Small Business Advocate
Suite 1102 Commerce Building
300 North Second Street
Harrisburg, PA 17101

Pamela C. Polacek

McNees Wallace & Nurick
100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166

Dated this 19th day of December, 2006

John F. Povilaitis

Ryan, Russell, Ogden & Seltzer, LLP
Suite 101

800 North Third Street

Harrisburg, PA 17102-2025

Via Federal Express on 12/20/06

Jennifer A. Duane .

Sprint Nextel

2001 Edmund Halley Drive
Second Floor :
Reston, VA 20191

)y

“Kennard
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H awke FOLD E R William T. Hawke Steven D, Snyder

M Kevin J. McKeon Janet L. Miller
Thomas J. Sniscak Steven K. Haas
CKeon Norman James Kennard  William E. Lehman
Lillian Smith Harris Rikardo J. Huil
: ; . Scott T. Wyland Katherine E. Lovette
mscak & Todd S. Stewart Amy A. Whitney
K Craig R. Burgraff
ennard LLP

ATTORNEYS AT LAW

100 North Tenth Street, Harrisburg, PA 17101 Phone: 717.236.1300 Fax: 717.236.4841 www.hmsk-law.com

December 21, 2006
Lauren M. Lepkoski
Sharon E. Webb
Office of Simall Business Advocate
Suite 1102 Commerce Building
300 North Second Street
Harnsburg, PA 17101

Re:  Joint Application of Commonwealth Telephone Company CTSI, LLC and
CTE Telecom, LLC d/b/a Commonwealth Long Distance Company For
Alt Approvals Under The Public Utility Code for the Acquisition By
Citizens Communications Company of All of the Stock of the Joint
Applicants’ Corporate Parent, Commonwealth Telephone Enterprises,
Inc., Docket Nos. A-310800F0010, A-311095F0005 and A-311225F0003;
UPDATED RESPONSE TO OSBA 1-5

Dear M{}hﬂ(dski and I\M

Enclosed please find a revised response to OSBA I-5 on behalf of the Joint
Applicants. Please note this answer contains highly confidential information. We have
served the highly confidential documents on the OSBA, OCA, CWA and OTS and ask
that they are treated as highly confidential information. We will serve these documents
on the other parties to the proceeding once a protective agreement is in place.

Singere 5 =
= padl e

s o)
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man y. Kennard > N L
NIK/ajt P ~< = m
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Enclosure : o = =
ce: James J. McNuity, Secretary (without enclosures) S x L.{..?

Honorable Susan D. Colwell (without enclosure) m cn

o]

<

MAILING ADDRESS: F.O. BOX 1778 HARRISBURG, PA 17105



CERTIFICATE OF SERVICE

I hereby certify that [ have this day served a true copy of the foregoing document

upon the persons, listed below, in accordance with the requirements of 52 Pa. Code §

1.54 (relating to service by participant).

By First Class Mail

Shaun A. Sparks

Joel Cheskis

Assistamt Consumer Advocate
Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harnisburg, PA 17101-1921

Johnnie E. Simms

Robert V. Eckenrod

Office of Trial Staff

Pennsylvania Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17105-3265

Pamela C. Potacek

McNees Wallace & Nurick
100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166

Scott J. Rubin
3 Lost Creek Drive
Selinsgrove, PA 17870

Lillian S. Harris

Hawke McKeon Sniscak & Kennard
100 N. 10" Street

P.O. Box 1778

Harrisburg, PA 17105-1778

Dated this 21* day of December, 2006

John F. Povilaitis

Ryan, Russell, Ogden & Seltzer, LLP
Suite 101

800 North Third Street

Harrisburg, PA 17102-2025

Jennifer A. Duane

Sprint Nextel

2001 Edmund Halley Drive
Second Floor

Reston, VA 2019]

Dr. Robert Loube
Rhoads & Sinon, LLC
10601 Cavalier Drive
Silver Spring, MD 20901

Mzr. Allen Buckalew

J.W. Wilson & Associates, Inc.
Rosslyn Plaza C — Suite 1104
1601 North Ken Street .
Arhington, VA 22209

Debbie Goldman

Communication Workers of America
501 Third Street N.W.

Washington, D.C. 20001
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William T. Hawke
Kevin J. McKeon
Thomas J. Sniscak
Norman James Kennard
Lillian Smith Harris
Scott T. Wyland

Todd S. Stewart

Steven D. Snyder
Janet L. Miller
Steven K. Haas
William E. Lehman
Rikardo J. Hull
Katherine E. Lovetie
Amy A. Whitney

Craig R. Burgraff

Kennard LLP

100 North Tenth Street, Harrisburg, PA 17101 Phone: 717.236.1300 Fax: 717.236.4841 www.hmsk-law.com
December 21, 2006

ATTORNEYS AT LAW

VIA HAND DELIVERY
James J. McNulty, Secretary

Pennsylvania Public Utility Commission E/V
Commonwealth Keystone Building FOLDE T
400 North Street - Filing Room (2 North) 19

Harrisburg, PA 17105-3265

Re:  Joint Application of Commonwealth Telephone Company CTSI, LLC and CTL
Telecom, LLC d/b/a Commonwealth Long Distance Company For All Approvals
Under The Public Utility Code for the Acquisition By Citizens Communications
Company of All ol the Stock of the Joint Applicants’ Corporate Parent,
Commonwealth Telephone Enterprises, Inc., Docket Nos. A-310800F0010, A-
31T1095F0005 and A-311225F0003; JOINT MOTION OF
COMMONWEALTH TELEPHONE COMPANY, CTSI, LLC, AND CTE
TELECOM, LLC d/b/a COMMONWEALTH LONG DISTANCE
COMPANY AND CITIZENS COMMUNICATIONS COMPANY FOR
PROTECTIVE ORDER

Dear Secrctary McNulty:
Enclosed for filing pleasc find an original and three (3) copics of the Joint Motion of
Commonwealth Telephone Company, CTSI, LLC and CTE Telecom, LLC d/b/a Commonyealth

l.ong Distance Company and Citizens Communications Company for Protective Order.

Thank you for your attention to this matier.

Sincerely

S
5 o
JI. Kennard -%%Zb Q‘r%%
NJK /ajt oy
CEnclosure <§> 2 @ /);,‘T
ce: Per Certilicate of Service ~2\,§) \-gp ‘,)f)
Honorable Susan D. Colwell & S N
Qa

MAILING ADDRESS: P.O. BOX 1778 HARRISBURG, PA 17105
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In re Joint Application of : 7
Commonwealth Telephone Company : A-310800F0010
CTSI, LLC, and ; A-311095F0005

CTLE Telecom, LLC d/b/a Commonwealth : A-3112251F0003
Long Distance Company :

For All Approvals Under The Public Utility
Code for the Acquisition By Citizens
Communications Company of All of the Stock
of the Joint Applicants’ Corporate Parent,
Commonwealth Telephone Enterprises. Inc.

JOINT MOTION OF COMMONWEALTH TELEPHONE COMPANY,
CTSI1, LLC, AND CTE TELECOM, LLC d/b/a COMMONWEALTH
LONG DISTANCE COMPANY AND CITIZENS
COMMUNICATIONS COMPANY
FOR PROTECTIVE ORDER

TO THE HONORABLE SUSAN D. COLWELL:

Commonwealth Telephone Company (“CTCo™). CTSI, LLC (*CTSI"). and CTE
Telecom, LI.C d/b/a Commonwealth Long Distance Company (“CLD™), (hereinafter collectively
referred to as the “Applicants™ or “Joint Applicants™) and Citizens Communications Company
(“Citizens™) hereby jointly move Your Honor to enter a Protective Order in this proceeding
pursuant to the provisions of 32 Pa. Code §5.423(a). and in support thereof represent as follows:

l. On September 17, 2006, an Agreement and Plan of Merger (“Merger

Agreement”™) was signed pursuant to which Citizens will acquire the stock of Commonwealth



Telephone Enterprises, Inc. ("CTE™) and, indirectly, the stock of Applicants. CTE owns and
controls all of the outstanding common stock of CTCo. In turn, CTCo owns and controls all of’
the stock of CTSI and CL.D. That is, pursuant to thc Merger Agreement. the Joint Applicants’
corporate parent. CTE, will become a wholly-owned. dircct subsidiary of Citizens.

2. The Joint Applicants filed an Application requesting the issuance of a certificate
ol public convenience on September 29, 2006. Commission approval is required under a Policy
Statement applying the certification requirements ol 66 Pa.C.S. §1102(a)3) where a stock
transaclion or scrics ol stock transactions results in a change ol control of a public utility
regardless of ownership tier.

3. The Commission published notice of the Joint Application by the CTE
Companics in the Pennsylvania Bufletin on October 14, 2006 (36 Pa. B. 6355), which required
protests and petitions 1o intervene (o be filed on or before October 30, 2006.

4, The OCA, OSBA and OTS (“Statutory Partics™) and the Communications
Workers of America (“CWA™) arc participants in this case. Blue Ridge Digital Phonc Company
(*Bluc Ridge™). Sprint Communications Company LP (“Sprint”), and RCN Corporation and
RCN Telecom Services, Inc. ("RCN™) (collectively “CLECs™) have filed protests 1o the Joint
Application and been acceepled into the case.

5. Highly conlidential and proprictary information has been provided in discovery
and presented in testimony and exhibits in this procceding.  Such information includes
commercially-sensitive data that is highly confidential to the Joint Applicants and Citizens.

0. Proprictary trcatment, in the form of the attached suggested Protective Order, is
justificd because such information would be of substantial value to the compctitors of Joint

Applicants, Citizens and their respective affiliates and its release would substantially harm the

1o



Joint Applicants, Citizens and their respective alliliates, The relcase of this information would
allow competitors 1o gain knowledge of confidential information related to the operations,
financial and operating results, and marketing, stratcgic and business plans of the Joint
Applicants, Citizens and their respective alfiliates, thereby placing the producing parly at a
scvere competitive disadvantage. Furthermore, limitation on the disclosure ol information will
not prejudice the rights of the participants, nor will such limitation {rustrate the prompt and lair
resolution of this proceeding.

7. The attached suggested Protective Order sought by the Joint Applicants and
Citizens will protect the proprictary nature of competitively valuable information while allowing
the partics to use such information for purposcs of the instant litigation.  The proposcd
Protective Order applies the least restrictive means of limitation that will provide the necessary
protections [rom disclosure.

8. The CWA, OCA, OSBA and OTS have all reviewed the proposed protective
order and state they have no objection to it.  While the Joint Applicants have made numcrous
changes in the document in an attempt to satisly concerns raisc by a few ol the CLECs. notably
RCN, it docs appear that RCN and the CLECs still may have onc or two issucs with this
proposcd Order. However, the Joint Applicants cannot agree to the further changes.

9. Al this point in the proceeding, it ts morc important to file the proposcd Order,
inasmucit as Proprictary and Highly Confidential Information has been flowing 1o the CWA,
OCA, OSBA and OTS for some time now and an Order is not in placc. Morcover, the

information has not been distributed Lo the CLECs, since there is no order and no agreement.

|3



WHEREFORE, for all the rcasons set forth above, the Joint Applicants and Citizens
respectiully request Your Honor 1o 1ssue the attached Protective Order.

Respectlully submitied,

Feennard (Alttorney [.D, 29921)
vke McKeon Sniscak & Kennard LLP
Harrisburg Encrgy Center

100 North Tenth Street

P.O. Box 1778

Harrisburg, PA 17105-1778

Telephone: (717) 236-1300

Facsimile: (717) 236-4841
njkennardi@hmsk-law.com

Counsel for Joint Applicants

Yillian S. Harris (Attorney 1.D. 50888)
Hawke McKeon Sniscak & Kennard LLP
Harrisburg Encrgy Center

100 North Tenth Street

P.0O. Box 1778

Harrisburg, PA 17105-1778

Telephone: (717) 236-1300

Facsimile: (717) 236-4841
Isharris@hmsk-law.com

Counscl for Citizens Communications Company

DATED: December 21, 2006
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PROTECTIVE ORDER

1. This Protective Order is hereby granted with respect to all materials and
information identified at Ordering Paragraphs 2 and 3 which are filed with the Commission,

produced in discovery, or otherwise presented during these proceedings. All persons now and

hereafter granted access to the materials and information identified in Ordering Paragraphs 2 and

3 shall use and disclose such information only in accordance with this Order.
The materials subject to this Order are all correspondence, documents. data.

2

information, studies, methodologies and other materials in any form which a party or an affiliate

of a party furnishes in this proceeding pursuant to Commission rules and regulations, discovery
procedures or cross-examination or provides as a courtesy to another party to this proceeding,
which are claimed to be of a proprietary or confidential nature and which are designated

referred to as “Proprietary Information™).

"PROPRIETARY” (heremafter collectively



Proprictary Information shall include. but is not limited to, information that is cither specified as
conlidential by its lerms. or pertains to business practices that are commercially sensitive, or
which is ordinarily considered and treated as proprictary or confidential by the producing party:
and. all inlormation contained therein or derived therelrom, including but not limited o all
copics, excerpts or summarics thercol.

3. In addition, partics may designate extremely sensitive Proprietary Information as
“HIGHLY CONFIDENTIAL? (hercinalter referred to as “Fighly Confidential Inlormation™)
and. thus, sccure the additional protections set torth in this Order pertaining to such matcrial.
Highly Confidential Information shall be such Proprictary Information that: (a) constitutcs or
describes the producing party's (or its alliliates) marketing or sales plans including inter alia,
costing and pricing aspects thercol, compcetitive strategies, non-public market sharc and other
data, market sharc projections, customer and other agrecments and the terms thercof (to the
exlent not publicly available), marketing malterials and ideas that have not yet been disclosed
publicly, customer-identifving information, customer prospects for services that are subjeet to
competition. or similar documents; or (b) constitutcs non-public [inancial or operating
information,

4. Proprictary Inlormation and Highly Confidential Information placed into the
cvidentiary record shall be made available (o the Commission and its advisory Staft [or usc in
this procceding. For purposes of filing, to the cxtent that Proprictary Information or Iighly
Conlidential Information is placed in the Commission's report folders, such information shall be
handled in accordance with routine Commission procedurces inasmuch as the report folders arc
not subject to public disclosure. To the extent that Proprictary Inlormation or FHighly

onlidential Information is placed in the Coimmission's {estimony or ume r 'S, SUC
Conflidential [nf t placed in the C 's tesl y or document f{olders, such

[0



information shall be scparately bound, conspicuously marked, and accompanied by a copy of this
Order. Public inspection of Proprietary Information or Highly Confidential information shall be
permitied only in accordance with this Order.

5. Proprictary [nformation and Highly Conlidential Inlormation shall be made
available in this proceeding pursuant to the following procedurcs:

a. Propriciary  Information. Prior 1o making Proprictary Information

available lo any cmplovee, olficer or director of a party lor purposcs ol participating in this
procceding. a party's counsel shall deliver a copy of this Order to such person and shall reccive
the written acknowledgement from that person in the form attached to this Order and designated
as Appendix A" Counscel shall promptly deliver to the producing party a copy of the exccuted
acknowledgement form. Counscl of record to the partics arc deemed to have reviewed this Order
and agreed to its content and, therefore, shall not be required to sign Appendix “A.”

b. Highly Conlidential Information.  Information designated as Highly

Confidential shall be provided only to counsel of record, including counsel representing the
Office of Consumer Advocate. Office of Small Business Advocate and Office of Trial Stall, and
such other atlorneys within the same law firm, government burcau, or legal department as
counsel of record, who are legally advising a party and who have exccuted Appendix “A™ and to
outside experts retained by a party for purposcs of this procceding to the extent set [orth below.
If the counsel of record desires to disclose Flighly Conlidential Information to any persons other
than counsel of record or the party's outside cxpert. she or he shall submit a writlen request to the
producing party's counsel. If the requesting and producing partics arc unable to reach agreement
with respect o such a request, they may submit the issue orally 1o the presiding Administrative

Law Judge for resolution. Highly Confidential information shall not be disclosed to any person

(8]



who has marketing. product development, market analvsis. market entry, [(inancial planning,
strategic planning or similar responsibilities lor (i) any party 1o this procceding or any competitor
ol a party; or (ii) any person ecmploved or retained by or reasonably anticipated 1o be emploved
or rctaincd by a party or a competitor of a party, or any person who will have those
responsibilitics in the foresceable luture. In addition, where a person has any duty contlicting
with this limitation, but that person is responsible for making litigation decisions in this
proceeding for the Party. and where the information is critical to such decision-making. that
person shall take all rcasonable sleps to limit his or her exposure to Highly Confidential
information and it will be a direct violation of this Protective Qrder lor such person (o rely on
Highly Confidential information obtained through discovery in this casc to carry out marketing,
product development, markel analysis, market entry, financial planning, stratcgic planning or any
other responsibilities not dircetly related to this proceeding.  Highly Confidential information
may be viewed by an outside cxpert(s) retained by a party for purposcs of this procecding,
provided such expert(s) fully meets all of the qualilications of this paragraph for access to Highly
Confidential information and, prior to disclosure, the party provides an affidavit signed by such
cxpert atlesting to his or her qualifications under this paragraph and reccives an
acknowledgement from the disclosing party. Counsel of record to the pariics are deemed to have
reviewed this Order and agreed 1o its content and, thercfore, shall not be required (o sign
Appendix A"

c. No other persons may have access (0 Proprietary Information or Highly
Conlidential Inlormation except as authorized by order of the Commission or ol the presiding
Administrative Law Judge. No person who may be entitled 1o receive, or who is alforded access

to any Proprictary Information or Highlv Confidential Information shall use or disclose such
¥ p ) ghi
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information f(or the purposes of business or competition, or any purposc other than the
preparation for and conduct of this procecding or any administrative or judicial review thereof.

6. Prior to making Proprictary Information or Highly Confidential I[nJormation
available (o any person as provided in Ordering Paragraph 5. counsel lor a party ol record shall
deliver a copy of this Order 1o such person and shall receive a written acknowledgment [rom that
person in the lorm attached to this Order and designated as “Appendix A7 Counscel shall
promptly deliver a copy of this exccuted acknowledgment form (o the producing party.

7. A producing party shall designate data or documents as constituting or containing
Proprictary Information or Highly Confidential Information by allixing an appropriale
proprietary stamp or typewritten or handwritten designation on such data or documents. Where
only part of data compilations or multi-page documents constitutes or contains Proprictary
Information or Highly Confidential Information. the producing party, insolar as rcasonably
practicable within discovery and other time constraints imposed in this procceding, shall
designate only the specific data or pages ol documents which constitute or contain Proprictary
Inlformation or Highly Confidential Information.

8. Any federal agency which has access to and/or reccives copics of the Proprictary
Information or Fighly Confidential [nformation will consider and trcat the Propriclary
[Information or Highly Conlidential Information as within the exemption from disclosure
provided in the Freedom of Information Act as sct forth at 5 U.S.C.A. § 552(b)(4) until such time
as the information is found to be non-proprictary.

9. Any stalc agency which has access to and/or reccives copics of the Proprictary
Information or Highly Conlidential Information will consider and treat the Proprictary

Information or [Highly Confidential Information as within the exemptions [rom disclosure

W



provided in the Pennsylvania Right-to-Know Act as sct forth at 65 P.S. § 66.1(2) until such time
as the information is found 1o be non-proprictary.

10.  Any public relerence (o Proprictary Information or Highly Confidential
Information by the Commission or by counscl or persons alforded access thereto shall be to the
title or exhibit reference in suflficient detail to permit persons with access to the Proprictary
Information or Highly Confidential Information (o fully understand the reference and not more.,
The Propriclary Information or Highly Conlidential Information shall remain a part ol the record,
lo the extent admitted, for all purposes of administrative or judicial review.

[1.  Part ol any rccord of this proceeding containing Proprictary Information or
Highly Confidential Information, including but not limited to all exhibits. writings. testimony,
cross examination, argument, and responses (o discoverv. and including reference therelo as
mentioned in Ordering Paragraph [0 above. shall be scaled for all purposcs, including
administrative and judicial review, unless such Proprictary Information or Highly Confidential
Information is released [rom the restrictions of this Order, cither through the agreement of the
partics or pursuant (o an Order of an Administrative Law Judge or the Commission. Unreselved
challecnges arising under Ordering Paragraph 12 shall be decided on motion or petition by the
presiding officer and/or the Commission as provided in 32 Pa. Code § 5.423(a). All such
challenges will be resolved in conformity with existing rules. regulations, orders. statutes,
precedent, cte., to the extent such guidance is available.

12, 'The partics aftected by the terms of this Order shall retain the right to question or
challenge the conlidential or proprictary naturc of Proprictary Information or Highly
Conlidential Information; to question or challenge the admissibility of Proprictary Information or

Highly Confidential Information on any proper ground, including but not limited to irrclevance,

6



immateriality or unduc burden; to seck an order permitting disclosure of Proprictary Information
or [ighly Confidential Information bevond that allowed in this Order; and to scek additional
measures ol prolection of Proprictary Information or IHighly Conlidential Information bevond
those provided in this Order. II' a challenge is made 1o the designation of a document or
information as Proprictary or Highly ConlNdential, the party claiming that the information is
Proprictary or Highly Confidential rctains the burden of demonstrating that the designalion is
nccessary and appropriate.

13. Upon completion of this proceceding, including any administrative or judicial
review, all copics of all documents and other matcerials, including notes, which contain any
Proprictary Information or Highly Conlidential Information shall be immediately returned upon
request to the party furnishing such Proprictary Information or Highly Conlidential Information.
n the altcrnative, partics may provide an aflidavit of counsel affirming that the materials
containing or rellecting Proprictary Information or Highly Conlidential Information have been

destroyed.

Administrative Law Judge
Susan D. Colwell

Daled:



APPENDIX “A”

BCEFORE THL
PENNSYLVANIA PUBLIC UTILITY COMMISSION

In re Joint Application of

Commonwealth Telephone Company : A-310800F0010

CTSIL LLC, and : A-3110953T0005

CTE Telecom, 1.LC d/b/a Commonwecealth : A-311225F0003
Long Distance Company :

For All Approvals Under The Public Utility
Code lor the Acquisition By Citizens
Communications Company of All ot the Stock
ol the Joint Applicants® Corporate Parent,
Commonwealth Telephone Enterprises, Inc.

NONDISCLOSURE AGREEMENT

The undersigned is the expert, officer, member, employee or counsel of
(the retaining party).

The undersigned has read and understands the Protective Order issued in the above
captioned proceeding, which Order deals with the treatment of Proprietary and Highly
Conflidential Information. The undersigned agrees to be bound by, and comply with, the terms
and conditions of said Order. The undersigned agrees that any Proprietary and Highly
Conlidential Information shall be used or discloscd only for purposes ol preparation [lor, and
conduct of the above captioned proceeding, and any administrative or judicial review thereof,
and shall not be disclosed or used lor any other purposcs whatsoever.

Signaturc

Print Namc

Address

Employer

Date:




CERTIFICATE OF SERVICE

| hereby certity that | have this day served a true copy of the foregoing document upon

the participants, listed below, in accordance with the requirements of 32 Pa. Code § 1.34

(relating to service by participant).

Via Electronic Mail and First Class Mail

Shaun A. Sparks

Joel Cheskis

Office of Consumer Advocatc
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1921

Johnnie E. Simms

Robert V. Eckenrod

Office of Trial Statf

Pennsylvania Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17105-32653

Lauren M. Lepkoski

Sharon . Webb

Office of Small Business Advocate
Suite 1102 Commerce Building
300 North Second Street
Harrisburg, PA 17101

Pamela C. Polacek

McNees Wallace & Nurick
100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166

Dated this 21* day of December, 2006,

Scott J. Rubin
3 Lost Creek Drive
Selinsgrove, PA 17870

Hilary Glassman

Citizens Communications Co.
3 High Ridge Park

Stamford, CT 06905

Raymond Ostroski

Commonwealth Telephone Enterprises
100 CTE Drive

Dallas, PA 18612

John F. Povilaitis

Ryan, Russell, Ogden & Seltzer, LLP
Suite 101

800 North Third Street

Harrisburg, PA 17102-2025

Jennifer A. Duane

Sprint Nexicl

2001 Bdmund Halley Drive
Sccond Floor

Reston. VA 20191




e ® ORIGINAL

LAwW OFFICES
RyYAN, RUSSELL, OGDEN & SELTZER LLP
Suite 101
800 NORTH THIRD STREET
HARRISBURG, PENNSYLVANIA 17102-2025 WYOMISSING OFFICE
SurTe 210

1150 BERKSHIRE BOULEVARD
WYOMISSING, PENNSYLVANIA
19610-1208

TELEPHONE: (610} 372-4761
FACSIMILE: (610} 3724177

TELEPHONE: (717) 236-7714
FACSIMILE:  (717) 236-7816
Www. RYANRUSSELL.COM

December 22, 2006

VIA HAND DELIVERY

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street - 2" Floor

Harrisburg, PA 17120

Re:  Joint Application of Commonwealth Telephone Company,
CTSI, LLC, and CTE Telecom, LLC d/b/a Commonwealth Long
Distance Company for all approvals under the Public Utility Code
for the acquisition by Citizens Communications Company of all of
the stock of the joint applicants’ corporate parent, Commonwealth
Telephone Enterprises, Inc., Docket Nos. A-310800F0010,

A-311095F0005, A-311225F0003

Dear Secretary McNulty:

Enclosed please find an original and three (3) copies of the Answer of RCN
Telecom Services, Inc. to Motion for Protective Order in the above-captioned proceeding.
Copies have been served in accordance with the attached Certificate of Service.

Very truly yours,

DOCUMENT : _
FOLDER T By

Matthew A. Totino ~ = 3}3

5., O i

Enclosures _:2:: ~ ;Sr?,

JFP/ck é%‘ - 3}'

c. Certificate of Service ~ @ )
£ &

The Honorable Susan D. Colwell




BEFORE THE S -\
PENNSYLVANIA PUBLIC UTILITY COMMISSION C',}g“ e e
A0 e A

Joint Application of : '%3;/; ’%, el
Commonwealth Telephone Company, : ;T TR
CTSI, LLC, and CTE Telecom, LLC : A-310800F0010 < 68,
d/b/a Commonwealth Long Distance Company : A-311095F0005 '?o
for all approvais under the Public Utility Code : A-311225F0003 %

tor the acquisition by Citizens Communications
Company of all of the stock of the joint applicants’ :
corporate parent, Commonwealth Telephone
Enterprises, Inc.

ANSWER OF RCN TELECOM SERVICES, INC.
TO MOTION FOR PROTECTIVE ORDER

To: The Honorable Susan D. Colwell:

RCN Telecom Services, Inc. (“RCN”} Answers the Joint Motion of
Commonwealth Telephone Company, CTSI, LLC and CTE Telecom, LLC d/b/a
Commonwealth Long Distance Company and Citizens Communications Company for
Protective Order (“Joint Movants”™ and Joint Motion™) as follows:

1. RCN acknowledges and appreciates that the Joint Movants have accepted
several edits proposed by RCN to the draft Protective Order circulated in this case.
However these edits have not completely satisfied RCN’s concerns. Therefore it
respectfully requests that Your Honor adopt the following edit and clarifications before
entering a Protective Order in this proceeding.

2. The Joint movants have proposed a definition of Highly Confidential
Information in paragraph 3 of the proposed Protective Order that includes “such

Proprietary Information that ...(b) constitutes non-public financial or operating

OCKETE
DESEEEET D DEC 2 6 2005 D



information.” This is an extremely broad definition that could encompass a wide range
of information, and under the terms of the proposed Protective Order, information that is
designated Highly Confidential may be restricted with regard to which individuals may
review that material. The Commission’s regulations make it clear that protective orders
that limit disclosure of confidential information to particular representatives of parties
shall be issued only in “extraordinary circumstances™ and “only when the party from
whom the information is sought demonstrates that a greater restriction is necessary to
avoid severe and extreme prejudice.” 52 Pa. Code § 5.423(e). A definition of Highly
Confidential Information that includes a// non-public financial or operating information is
inconsistent with this regulation, which views a restriction on disclosure as an
extraordinary remedy that is only used to avoid “severe and extreme prejudice.” The
definition of Highly Confidential Information should be confined to the “(a)” portion of
the definition included in the proposed Protective Order.

3. RCN’s remaining concerns relate to clarifications Your Honor should
make in any order granting the Joint Motion. First, it should be clarified that although the
proposed Protective Order in paragraph 5(b) refers to counsel in “the same law firm” as
counsel of record, in circumstances such as this case where counsel of record reside in
two different law firms, the Highly Confidential Information shail be provided to counsel
in each firm.

4, A further clarification’ RCN seeks relates to “providing” the Highly
Confidential Information. RCN requests that in any circumstances where the Joint

Movants do not actually provide the information, but instead seek to require a party’s



representatives to inspect materials, any materials requested for copying will be provided

at the inspection opportunity.
RCN does not concur with all elements of the proposed Protective Order, but in

the sprit of compromise, with this edit and requested clarifications RCN does not oppose

Your Honor’s adoption of the Joint Movant’s proposed Protective Order.

Dated: December 22, 2006 Respectfully submitted,

John F. Povilaitis
Matthew A. Totino
RYAN, RUSSELL, OGDEN & SELTZER LLP

800 North Third Street, Suite 101

Harrisburg, PA 17102-2025

Phone: (717) 236-7714

Fax: (717) 236-7816

Email: JPovilaitis@RyanRussell.com
MTotino@RyanRussell.com

Michael W. Fleming
Brian McDermott
WILLIAMS MULLEN
8270 Greensboro Drive
Mecl.ean, VA 22102
(703) 760-5248

Counsel of Record for RCN Telecom Services, Inc.
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BEFORE THE

Joint Application of
Commonwealth Telephone Company,
CTSI, LLC, and CTE Telecom, LLC

d/b/a Commonwealth Long Distance Company
for all approvals under the Public Utility Code
for the acquisition by Citizens Communications

A-310800F0010 6’(,,?
A-311095F0005 4‘46.
A-311225F0003

Company of all of the stock of the joint applicants’

corporate parent, Commonwealth Telephone

Enterprises, Inc.

CERTIFICATE OF SERVICE

I hereby certify that I have this day served a copy of the foregoing documents in
accordance with the requirements of 52 Pa. Code § 1.54 et seq. (relating to service by a

participant).

VIA FIRST CLASS and ELECTRONIC MAIL
Norman J. Kennard, Esquire

Hawke McKeon Sniscak & Kennard LLP

100 North Tenth Street

Harrisburg, PA 17101

Phone: (717) 236-1300

Fax: (717) 236-4841

nikennard@hmsk-law.com
Isharris@hmsk-law.com

Lauren M. Lepkoski, Esquire
Assistant Small Business Advocate
Office of Smalil Business Advocate
Suite 1102 Commerce Building
300 North Second Street
Harrisburg, PA 17101

Phone: (717) 783-2525

Fax: (717) 783-2831
llepskoskifdstate.pa.us

Robert V. Eckenrod, Esquire

PA Public Utility Commission

400 North Street, 2™ Floor
Commonwealth Keystone Building
Harrisburg, PA 17120

Phone: (717) 783-6155

Fax: (717) 772-2677
roeckenrod(@state.pa.us

Scott J. Rubin, Esquire

3 Lost Creek Drive

Selinsgrove, PA 17870

Phone: (570) 743-8145

Fax: (570) 743-8145

Email: scott@publicutilityhome.com
Michael W. Fleming

Brian McDermott

WILLIAMS MULLEN

8270 Greensboro Drive
McLean, VA 22102

Phone: (703) 760-5248

Fax: (703) 748-0244
mileming@williamsmullen.com

Shaun Sparks, Esquire

Joel Cheskis, Esquire
Consumer Advocate

Office of Consumer Advocate
555 Walnut Street 5™ Floor
Forum Place

Harrisburg, PA 17101-1923
Phone: (717) 783-5048

Fax: (717) 783-7152
ssparks{@paoca.org

jcheskis(@dpaoca.org

Joseph Kahl

Sr. Director, Regulatory and External Affairs
RCN Corporation

1849 Butler Street

Easton, PA 18042

Phone: (610) 438-0119

Fax: (610) 438-0133

joseph.kahl@rcn.net




Lillian 5. Harris, Esquire

Hawke McKeon Sniscak & Kennard LL.P
Harrisburg Energy Center

100 North Tenth Street

Harrisburg, PA 17105

Phone: (717) 236-1300

Fax: (717) 236-4841
Lsharris@hmsk-law.com

Pamela C. Polacek, Esquire

Adam L. Benshoff

McNees Wallace & Nurick LLL.C

100 Pine Street

Harrisburg, PA 17108

Phone: (717) 232-8000

Email: ppolacek@mwn.com
abenshoffi@mwn.com

Jennifer A. Duane

Raymond Ostroski, Esquire
Commonwealth Telephone Enterprises, Inc.
100 CTE Drive

Dallas, PA 18612

Phone: (370) 631-2802

Fax: (570) 631-2895

ravof@epix.net

Hilary Glassman, Esquire

Citizens Communications Company
3 High Ridge Park

Stamford, CT 06905

Phone: (203) 614-5047

Fax: (203) 614-4651

Attorney, State Regulatory Affairs, Northeast

Region
Sprint Nextel Corporation

2001 Edmund Halley Drive, Second Floor

Reston, Virginia 20191
Phone: (703) 592-7781

Fax: {703) 592-7404
Jennifer.a.duane@sprint.com

December 22, 2006

Y

John F. Povilaitis

Matthew A. Totino

RYAN, RUSSELL, OGDEN & SELTZER LLP
800 North Third Street, Suite 101

Harrisburg, PA 17102-2025

Phone: (717) 236-7714

Fax: (717) 236-7816

JPovilaitis@R vanRussell.com
MTotino@RyanRussell.com




COMMONWEALTH OF PENNSYLVANIA

555 Walnut Street, 5th Floor, Forum Place

FAX (717) 783-7152

Harrisburg, Pennsylvania 17101-1923
consumer@paoca.org

IRWIN A. POPOWSKY
Consumer Advocate

DOCUNENT
FOLDER

Norman J. Kennard, Esq.
Hawke McKeon Shiscak & Kennard LLP

100 North Tenth Street
Harrisburg, PA 17101

Dear Norm:

(717) 783-5048
800-684-6560 (in PA only)

December 29, 2006
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Re: Joint Application of Commonwealth
Telephone Company CTSI, LLC and CTE
Telecom, LLC d/b/a Commonwealth Long
distance Company for All Approvals Under
the Public Utility Code for the Acquisition
By Citizens Communications Company of
All of the Stock of the Joint Applicants’

Corporate Parent, Commonwealth
Telephone Enterprises, Inc.

Docket Nos. A-310800F0010;
A-311095F0005, and A-311225F0003

Enclosed you will find two copies of the Office of Consumer Advocate's

Interrogatories, Set V, in the above-referenced proceeding. The Interrogatories attached contain
information that has been determined to be “Highly Confidential” and have been served on the
Company counsel only. This material will become available to other parties to this proceeding

when the OCA receives copies of the signed Appendix A to the Protective Order.

Please send two copies of your responses to the undersigned and one copy to our

consultant:

Bob Loube
110601 Cavalier Dr.
Silver Spring, MD 20901
(301) 681-0338
(301) 681-0339 (fax)
bobloube@dearthiink.net




Page 2

In accordance with the modification of the response period in this proceeding, we
request that the Company provide verified answers to these inquiries within ten (10) days of
service. Also, please forward the verified answers as they are completed, rather than waiting
until the responses to the full set are completed. We would appreciate it if you would
communicate any objections you may have to these interrogatories as soon as possible.

If you have any questions, please call us. By copy of this letter, copies of these
interrogatories have been served upon all parties. A certificate of service showing service as
described here has been filed with Secretary McNulty of the Pennsylvania Public Utility
Commission as required by 52 Pa. Code §5.341(b).

Sincerely,

F |, Gk

Shaun A. Sparks
Assistant Consumer Advocate
PA Attorney L.D. # 87372

Enclosures
cc: All parties of record
James J. McNulty (Certificate of Service Only)

*01330



Re:

®

CERTIFICATE OF SERVICE

Joint Application of Commonwealth Telephone Company CTSI, LLC and CTE Telecom,

LLC d/b/a Commonwealth Long Distance Company for All Approvals Under the Public
Utility Code for the Acquisition By Citizens Communications Company of All of the Stock
of the Joint Applicants’ Corporate Parent, Commonwealth Telephone Enterprises, Inc.

Docket Nos. A-310800F0010; A-311095F0005, and A-311225F0003

[ hereby certify that I have this day served a true copy of the foregoing document, The

Office of Consumer Advocate’s Interrogatories, Set V, upon parties of record in this proceeding in

accordance with the requirements of 52 Pa. Code § 1.54 (relating to service by a participant), in the

manner and upon the persons listed below:

Dated this 29th day of December, 2006.
SERVICE BY INTER-OFFICE MAIL

Robert V. Eckenrod, Esq.
Office of Trial Staff
Commonwealth Keystone Building
400 North Street

Harrisburg, PA 17120

V3G 3.4

SERVICE BY FIRST CLASS MAIL, POSTAGE PREPAID

Norman J. Kennard, Esq. * (E-Mail & 1%

Class)
Lillian S. Harris, Esq. *
Hawke McKeon Sniscak & Kennard LLP

100 North Tenth Street
Harrisburg, PA 17101

Lauren M. Lepkoski, Esq.
Office of Small Business Advocate

Suite 1102, Commerce Building
300 North Second Street
Harrisburg, PA 17101

Raymond Ostroski, Esq.

Commonwealth Telephone
Enterprises, Inc.

100 CTE Drive

Dallas, PA 18612

Hilary Glassman, Esq.
Citizens Communications Co.
3 High Ridge Park

Stamford, CT 06905

Pamela C. Polacek, Esq.
McNees Wallace & Nurick
P.O. Box 1166

100 Pine Street

Harrisburg, PA 17108-1166

A ENNETS

Nd vd
6€:1 Hd 62 930 9pp;

3J

1303y

44

{:



®

John F. Povilaitis

Ryan, Russell, Ogden & Seltzer LLP
Surte 101

800 North Third Street

Harrisburg, PA 17102-2025

Scott J. Rubin
3 Lost Creek Dr.
Selinsgrove, PA 17870

Jennifer A. Duane, Esq.

2001 Edmund Halley Drive, 2™ FL.
Reston, VA 20191

* Parties receiving Confidential material

B 4, Gk

Shaun A. Sparks

PA Attorney L.D. #87372
ssparks(@paoca.org

Joel H. Cheskis

PA Attomey LD #81617
jcheskis(@paoca.org

Assistant Consumer Advocates

Counsel for

Office of Consumer Advocate

555 Walnut Street 5th Floor, Forum Place
Harrisburg, PA 17101-1923

Phone: (717) 783-5048

Fax: (717) 783-7152

*9Q1234



H aWke William T. Hawke Sieven D. Snyder

Kevin J. McKeon Janet L. Miller
Thomas J. Sniscak Steven K. Haas
| CKeon Norman James Kennard ~ William E. Lehman
Lillian Smith Harris Rikardo J. Hull
: 5 . Scott T. Wyland Katherine E, Lovette
nlsca‘k & Todd S. Stewart Amy A. Whitney
I Craig R. Burgraff
Kennard LLP

ATTORNEYS AT LAW

100 North Tenth Street, Harrisburg, PA 17101 Phone: 717.236.1300 Fax: 717.236.4841 Z‘?w.hmsk-law.com

December 29, 2006 OO

VIA HAND DELIVERY ,(*0
4

James J. McNulty, Secretary

Pennsylvania Public Utility Commission
Commonweaith Keystone Building
400 North Street - Filing Room (2 North) i 4 @

Harrisburg, PA 17105-3265

Re:  Joint Application of Commonwealth Telephone Company CTSI, LLC and CTE
Telecom, LLC d/b/a Commonwealth Long Distance Company For All Approvals
Under The Public Utility Code for the Acquisition By Citizens Communications
Company of All of the Stock of the Joint Applicants’ Corporate Parent,
Commonwealth Telephone Enterprises, Inc., Docket Nos. A-310800F0010, A-
311095F0005 and A-311225F0003; REPLY OF COMMONWEALTH
TELEPHONE COMPANY, CTSI, LLC, AND CTE TELECOM, LLC d/b/a
COMMONWEALTH LONG DISTANCE COMPANY AND CITIZENS
COMMUNICATIONS COMPANY TO RCN TELECOM SERVICES, INC.
ANSWER TO MOTION FOR PROTECTIVE ORDER

Dear Secretary McNulty:

Enclosed for filing please find an original and three (3) copies of the Reply of
Commonwealth Telephone Company, CTSI, LLC and CTE Telecom, LLC d/b/a Commonwealth
Long Distance Company and Citizens Communications Company to RCN Telecom Services,
Inc. Answer to Motion for Protective Order.

%) ~
m =

Thank you for your attention to this matter. C;?; g o0

- pra B

Sincerely. ;:;J ~o C_')
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Enclosure c w

ce: Honorable Susan D. Colwell

MAILING ADDRESS: P.O. BOX 1778 HARRISBURG, PA 17105
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BEFORE THE @

PENNSYLVANIA PUBLIC UTILITY COMMISSION

In re Joint Application of

Commonwealth Telephone Company : A-310800F0010

CTSI, LLC. and A-311095F0005

CTE Telecom, LLC d/b/a Commonwealth A-311225F0003
Long Distance Company

For All Approvals Under The Public Utility
Code for the Acquisition By Citizens
Communications Company of All of the Stock
of the Joint Applicants’ Corporate Parent,
Commonwealth Telephone Enterprises, Inc.
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REPLY OF COMMONWEALTH TELEPHONE COMPANY,
CTSI, LLC, AND CTE TELECOM, LLC d/b/la COMMONWEALTH
LONG DISTANCE COMPANY AND CITIZENS
COMMUNICATIONS COMPANY TO RCN TELECOM SERVICES, INC.
ANSWER TO MOTION FOR PROTECTIVE ORDER

On December 21, 2006, Commonwealth Telephone Company (“CTCo”), CTSI, LLC
(“CTSI”), and CTE Telecom, LLC d/b/a Commonwealth Long Distance Company (“CLD™),
(hereinafter collectively referred to as the “Applicants™ or “Joint Applicants™) and Citizens
Communications Company (“Citizens”) submitted a Protective Order, which, with the exception
of RCN Telecom Services, Inc. (‘RCN™), is not opposed by any party in this proceeding. On

December 22, 2006, RCN submitted an Answer to the Motion for Protective Order to which the
Joint Applicants and Citizens respond as follows:

1. As Joint Applicants and Citizens noted in their Motion for Protective Order and as

acknowledged by RCN, the proposed Protective Order was developed on a consensus basis and

changes were made to satisfy various concerns voiced by the parties. RCN alone remains

dissatisfied with the alterations made. For the reasons set forth below, RCN’s further changes




should not be adopted and the Protective Order submitted by Joint Applicants and Citizens
should be adopted.

2. Joint Applicants and Citizens believe that it is appropriate to allow “non-public
financial or operating information™ to be potentially identified as Highly Confidential. This is
not to say that all such information will be deemed Highly Confidential, but only that the
opportunity to designate it as such should exist. RCN suggests, on the other hand. that such
potential protection should be completely foreclosed.

In an increasingly competitive world, certain financial and operating information of Joint
Applicants and Citizens, or any other party may be properly marked as Highly Confidential. The
protestants in this case include numerous competitors and the Joint Applicants and Citizens wish
to be very careful about the dissemination of highly sensitive commercial financial and operating
information which could be used by competitors. Without the opportunity to mark “non-public
financial or operating information” as Highly Confidential, the only designation possible would
be Proprietary. Under RCN’s scenario, Joint Applicants’ and Citizens’ information would be
available to anyone signing Appendix “A” and, therefore, accessible to RCN employees and
persons who perform marketing, financial and other commercially-sensitive functions. Only a
document marked as Highly Confidential is restricted from such individuals.

The Highly Confidential category of protected materials serves the dual and valid
purposes of protecting this information from broad disclosure that would cause competitive harm
while at the same time affording access to attorneys and experts who need to utilize the
information in this proceeding. The Protective Order provides the necessary protection for this

kind of information without denying meaningful access to all parties in a reasonable fashion.

S8



There is no adverse ramification to RCN of the proposed Protective Order. RCN's
Pennsylvania attorneys are allowed to see such information and, as a result of one of the changes
made in an attempt to accommodate RCN, its outside expert is also allowed to review Highly
Confidential information, so long as the expert has no “marketing, product development, market
analysis, market entry, financial planning, strategic planning or similar responsibilities™ with
RCN or other competitor.

Further, RCN retains the right to protest, if it believes that the marking of information as
Highly Confidential is being abused. As Joint Applicants and Citizens pointed out to RCN on
numerous occasions during the attempts to resolve the Protective Order, if RCN believes that the
Highly Confidential label is not appropriate, then under the express terms of the Protective
Order, it may protest such designation to Your Honor, who would then rule. See Proposed Order
at Paragraph 12.

However, it is not appropriate that no “non-public financial or operating information”
ever be marked as Highly Confidential, which is the result of RCN’s proposal here. In essence,
RCN is seeking a ruling in the abstract that “non-public financial or operating information” could
never cause “severe and extreme prejudice” and, as a matter of law, should be ruled now as only
being capable of the designation - Proprietary Information.

For these reasons, Section 3(b) of the proposed Protective Order should remain as drafted
and RCN'’s proposed deletion of this protection should be rejected.

3. RCN’s counsel of record in this proceeding 1s the law firm of Ryan, Russell,
Ogden & Seltzer, LLP (“Ryan Russell”). RCN is capably represented by two experienced
Pennsylvania attorneys, both members of Ryan Russell. Under the terms of the Protective Order,

both would have access to Proprietary and Highly Confidential information.

LS



Prior pleadings have identified the Virginia law firm of Williams Mullen as “attorneys
for RCN.” Williams Mullen has never been identified, however. as representing RCN in this
proceeding. Only with this current answer from RCN, is there an attempt to identify Williams
Mullen now as “counsel of record.”

There i1s no indication that any Williams Mullen attorney is licensed to practice in
Pennsylvania. Indeed, the Martindale Hubbell listings for the Williams Mullen attorney listed in
the RCN pleadings, indicates that Michael W. Fleming is admitted only in Virginia and the
District of Columbia and Brian M. McDermott only in Maryland and the District of Columbia.
See attached. Thus, neither gentleman is entitled to represent RCN before the Pennsylvania
Commission. 52 Pa. Code Sec. § 1.22. There has been no motion to admit any Williams Mullen
attorney by motion pro hac vice.

Williams Mullen is representing RCN before the Federal Communications Commission
(*FCC”), but protective orders generally, and this one specifically, limit the use of Proprietary
and Highly Confidential information to the “purpose of this proceeding only.” See Appendix
*A” (“shall be used or disclosed only for purposes of preparation for, and conduct of the above
captioned proceeding, and any administrative or judicial review thereof, and shall not be
disclosed or used for any other purposes whatsoever™). The purpose of discovery in this case is
not to produce information for the FCC or any other forum. It is appropriate to limit disclosure
to the attorneys representing RCN in this proceeding and not extend the circle of privacy to
include non-Commission proceedings, which is clearly RCN’s intent here.

Therefore, attorney access should remain as drafted in the proposed Protective Order and
RCN’s proposed expansion to non-Pennsylvania law firms working on different, non-

Commission matters should be rejected.



4. As to RCN’s last point, there is no objection from the Joint Applicants or Citizens
to copying discovery documents provided for inspection. Indeed, all discovery answers
submitted in this proceeding, where documents have been made available for inspection,
expressly extend the invitation of copying at the Law Offices of Hawke McKeon Sniscak &
Kennard, LLP.

WHEREFORE, for all the reasons set forth above, the Joint Applicants and Citizens
respectfully request that Your Honor approve the proposed Protective Order as presented,
without modification.

Respectfully submitted,

Noy Haft +-Kennard (Attorney 1.D. 29921)
Vs Tawke McKeon Sniscak & Kennard LLP

Harrisburg Energy Center

100 North Tenth Street

P.O. Box 1778

Harrisburg, PA 17105-1778

Telephone: (717) 236-1300

Facsimile: (717) 236-4841

njkennard@hmsk-law.com
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I“illian S. Harris (Attorney 1.D. 50888)
Hawke McKeon Sniscak & Kennard LLP
Harrisburg Energy Center

100 North Tenth Street

P.O. Box 1778

Harrisburg, PA 17105-1778

Telephone: (717) 236-1300

Facsimile: (717) 236-4841
Isharris@hmsk-law.com

Counsel for Citizens Communications Company

DATED: December 29, 2006

()]



. Legal counsel law firm williams fleming profile available from Martindale.com Page 1 of |

!'M.iqindile-iiub{ael]';

Lawyer Locator > Search Results > Profile
Lawyer Locator New Search  Search Results
Bosic Search
Advanced Suarch it (FEmail & Search Web
Browsa Law Firms
Browse Lawyers Private Practice Lawyer Profile for Michael W, Fleming
Legal Artictes Michael W. Fleming
Member

wilillams Mullen
8270 Greensboro Drive, Suite 700
MCLEAN, VIRGINIA 22102

Peer Review Ratings

Dispute Resolution {Falrfax Go.)
Legal Personnel Telephone: 703-760-5200
Fax: 804-783-6507
Legal Careers Fax within area: 703-748-0244

Professional Resources

Practice Development Practice Areas: Telecommunications Law; Communicatlons Law; Business Law
News & Events Admitted: 1994, Virginia; 1997, District of Columbia

Customer Service Law School: University of Virginia, J.D., 1994

Experts & Services College: University of Virginla, B.A,, 1983
Born: 19561
ISLN: 309654182

Waeb Slte: http://www.willamsmullen,com

More resources...

Attorney directory from LexisMexis Apalyzer

Lawyers.com

Counsel o Counse! Forums

eAttorney New Search Search Results
LexisNexls®@

lax)SONE® for Small Firms
ATop
LawyerLocator.co.uk | Anwalt24.de | martindale.co.il | manindale.jp | findakawyer.cn

Home | Contact Us | AboutUs | Site Info | Products | Services | Medla Room

Copyright | Terms & Conditions | Privacy Polley

htip://www.martindale.com/xp/Martindale/Lawyer_Locator/Search_Lawyer Locator/sear... 12/28/2006



Legal counsel law firm williams mcdermott profile available from Martindale.com

O LEXIE{NGXHIS

. .\umndaluiiubbd!i

Page 1 of 1

Lawyer Locator
Basic Seareh
Advanced Search
Browse Law Firms
Browsa Lawyers
Legal Articles
Peer Review Ratings
Dispute Resoclution
Legal Personne)
Legal Careers
Professional Resources
Practice Development
News & Events

Customer Service

Experts & Serviceg

More resources...
Attorney directory from
Lawyers.com
Counsel w Counse! Farums
eAttornay
LexisNexis®
lexisQNE® for Small Firms

htip://www.martindale.com/xp/Martindale/Lawyer_Locator/Search_Lawyer Locator/sear. ..

Lawyer Locator > Search Results > Profila

New Search  Search Results
ELpim  EAEmail & search web
private Practice Lawyer Profile for Brian M. McDermott
Brian M. McDermott
Member
Willtams Mullen
8270 Greensbora Drive, Suite 700
M¢LEAN, VIRGINIA 22102
(Falrfax Co.)
Telephone: 703-760-5200

Fax: 804-783-6507
Fax within area; 703-748-0244

Admitted: 1998, Maryland; 1999, District of Columbla. (Not admitted in Virginia)

Law School: Columbus School of Law of The Catholic University of America, 1.D., 1998
College: University of Florida, College of Communications, B.S., cum laude, 1995
Member: Maryland State Bar Association; The District of Columbia Bar.

Born: Huntington, Pennsyilvania, 1973

ISLN: 914055479

Waeb Site: http://www.willlamsmullen.com

LexisNexls Analyzer

New Search Search Results

ATop

Lawyerlecator.co.uk | Anwali24.de | martingale ¢o.il | martindale.jp [ findalawyer.cn
Homa | ContactUs | About Us | Slte Info { Products | Services | Media Room

Copyright | Terms & Condltians | Privacy Pelicy

.

12/28/2006



CERTIFICATE OF SERVICE

[ hereby certify that 1 have this day served a true copy of the foregoing document upon

the participants, listed below, in accordance with the requirements of 32 Pa. Code § 1.54

(relating to service by participant).

Via Electronic Mail and First Class Mail

Shaun A. Sparks

Joel Cheskis

Office of Consumer Advocate
355 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1921

Johnnie E. Simms

Robert V. Eckenrod

Office of Trial Staff

Pennsylvania Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17105-3265

Lauren M. Lepkoski

Sharon E. Webb

Office of Small Business Advocate
Suite 1102 Commerce Building
300 North Second Street
Harrisburg, PA 17101

Pamela C. Polacek

McNees Wallace & Nurick
100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166

Dated this 29" day of December, 2006.

Scott J. Rubin
3 Lost Creek Drive
Selinsgrove, PA 17870

Hilary Glassman

Citizens Communications Co.
3 High Ridge Park

Stamford, CT 06905

nv34ng S.AUVLIYI3S
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Raymond Ostroski
Commonwealth Telephone Enterprises
100 CTE Drive

Dallas, PA 18612

John F. Povilaitis

Ryan, Russell, Ogden & Seltzer, LLP
Suite 101

800 North Third Street

Harrisburg, PA 17102-2025

Jennifer A. Duane

Sprint Nextel

2001 Edmund Halley Drive
Second Floor

Reston, VA 20191

. Kennard
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, LAw OFFICES
RYAN, RUSSELL, OGDEN & SELTZER LLP
SuITk 101
800 NORTH THIRD STREET
HARRISBURG, PENNSYLVANIA 17102-2025 WYOMISSING QFFICE
SUITE 210

TELEPHONE: {717) 236-7714 1150 BERKSHIRE BOULEVARD
FacSIMiLE:  (717) 2367816 WYOMISSING, PENNSYLVANIA
wWww, RYANRUSSELL.COM 19610-1208
TELEPHONE: (610) 372-4761

January 3, 2007 FACSIMILE: (610) 3724177

VIA HAND DELIVERY
James J. McNulty, Secretary

Pennsylvania Public Utility Commission
Commonwealth Keystone Building \
400 North Street — 2" Floor

Harrisburg, PA 17120

Re:  Joint Application of Commonwealth Telephone Company,
CTSL LLC, and CTE Telecom, LLC d/b/a Commonwealth Long
Distance Company for all approvals under the Public Utility Code
for the acquisition by Citizens Communications Company of all of
the stock of the joint applicants’ corporate parent, Commonwealth
Telephone Enterprises, Inc., Docket Nos. A-310800F0010,

A-311095F0005, A-311225F0003

Dear Secretary McNulty:

Enclosed please find an original and three (3) copies of a Motion for Admission

Pro Hac Vice on behalf of RCN Telecom Services, Inc. in the above-captioned
proceeding. Copies have been served in accordance with the attached Certificate of

Service.

Very truly yours,

DOCUMENT )
FOLDER (AT 3 B

ohn F. Povilaitis A

22 T O
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c. Certificate of Service 5 g -
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The Honorable Susan D. Colwell
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BEFORE THE

PENNSYLVANIA PUBLIC UTILITY COMMISSION (}&, /?((\/_‘
RS

Joint Application of : . *%21 % 7, L.
Commonwealth Telephone Company, : ’%\ P v "‘/
CTS], LLC, and CTE Telecom, LLLC : A-310800F0010 255 r9}, -
d/b/a Commonwealth Long Distance Company : A-311095F0005 e TR
for all approvals under the Public Utility Code : A-311225F0003 "@& 007
for the acquisition by Citizens Communications /Q’o
Company of all of the stock of the joint applicants’ : .

corporate parent, Commonwealth Telephone
Enterprises, Inc.

MOTION FOR ADMISSION
PRO HAC VICE

To The Honorable Susan D. Colwell, Administrative Law Judge:

Pursuant to section 1.22 of the Pennsylvania Public Utility Commission’s Rules
of Administrative Practice and Procedure, 52 Pa. Code § 1.22, and Pa. B.A.R. 301, John
F. Povilaitis, a member in good standing of the Bar of the Supreme Court of
Pennsylvania, hereby respectfully moves for admission pro hac vice of the following
individual to appear in the above-captioned proceeding as an attorney on behalf of RCN
Telecom Services, Inc.:

Michael W. Fleming, Esquire
WILLIAMS MULLEN

8270 Greensboro Drive
McLean, VA 22102

Phone: (703) 760-5248

Fax: (703) 748-0244
mfleming@williamsmullen.com

In support thereof] I state the following:

JAN 0 6 2007

DOCUMENT
FOLDER



1. I am currently an active member of the Pennsylvania Bar (Attorney 1.D.
No. 28944) in practice at Ryan, Russell, Ogden & Seltzer LLP at 800 North Third Street,
Suite 101, Harrisburg, PA 17102-2025.

2. Michael W. Fleming is currently an active member of the bar in the
Commonwealth of Virginia (Attorney [.D. No. 37919) and the District of Columbia
{Attorney L.D. No. 437969).

WHEREFORE, I move that Michael W. Fleming, Esquire be admitted to practice

pro hac vice on behalf of RCN Telecom Services, Inc. in the above-captioned

proceeding.
Respectfully Submitted,
& S
Ay
J . Povilaitis

, Russell, Ogden & Seltzer LL.P
80 North Third Street, Suite 101
Harrisburg, PA 17102-2025
Phone: (717) 236-7714

Counsel for RCN Telecom Services, Inc.

Date: January 3, 2007
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Joint Application of

Commonwealth Telephone Company,

CTSI, LLC, and CTE Telecom, LLC

d/b/a Commonwealth Long Distance Company
for all approvals under the Public Utility Code
for the acquisition by Citizens Communications

Company of all of the stock of the joint applicants’

corporate parent, Commonwealth Telephone
Enterprises, Inc.

CERTIFICATE OF SERVICE

A-310800F0010 £
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I hereby certify that I have this day served a copy of the foregoing documents in
accordance with the requirements of 52 Pa. Code § 1.54 et seq. (relating to service by a

participant).

VIA FIRST CLASS and ELECTRONIC MAIL
Norman J. Kennard, Esquire

Hawke McKeon Sniscak & Kennard LLP

100 North Tenth Street

Harrigburg, PA 17101

Phone: (717) 236-1300

Fax: (717) 236-4841
njkennard@hmsk-law.com

Isharris{@hmsk-faw.com

Lauren M. Lepkoski, Esquire
Assistant Small Business Advocate
Office of Small Business Advocate
Suite 1102 Commerce Building
300 North Second Street
Harrisburg, PA 17101

Phone: (717) 783-2525

Fax: (717) 783-2831
llepskoskit)state.pa.us

Robert V. Eckenrod, Esquire

PA Public Utility Commission

400 North Street, 2™ Floor
Commonwealth Keystone Building
Harrisburg, PA 17120

Phone: (717) 783-6155

Fax: (717) 772-2677
roeckenrodi@state.pa. us

Scott J. Rubin, Esquire

3 Lost Creek Drive

Selinsgrove, PA 17870

Phone: (570} 743-8145

Fax: (570) 743-8145

Email: scotit@publicutilityhome.com
Michael W, Fleming

Brian McDermott

WILLIAMS MULLEN

8270 Greensboro Drive
McLean, VA 22102

Phone: (703) 760-5248

Fax; (703) 743-0244
mflemingZdwilliamsmullen.com

Shaun Sparks, Esquire

Joel Cheskis, Esquire
Consumer Advocate

Office of Consumer Advocate
555 Walnut Street 5™ Floor
Forum Place

Harrisburg, PA 17101-1923
Phone: (717) 783-5048

Fax: (717) 783-7152

ssparks{@paoca.org

icheskis{tpaoca.org

Joseph Kahl

Sr. Director, Regulatory and External Affairs
RCN Corporation

1849 Butler Street

Easton, PA 18042

Phone: (610) 438-0119

Fax: (610) 438-0133

joseph.kahl@ren.net




Lillian S. Harris, Esquire

Hawke McKeon Sniscak & Kennard LLP
Harrisburg Energy Center

100 North Tenth Street

Harrisburg, PA 17105

Phone: (717} 236-1300

Fax: (717)236-4841
Lsharris@hmsk-law.com

Pamela C. Polacek, Esquire

Adam L. Benshoff

McNees Wallace & Nurick [LI.C

100 Pine Street

Harrisburg, PA 17108

Phone: (717) 232-8000

Email: ppolacek@mwn.com
abenshoff@mwn.com

Jennifer A. Duane

Attorney, State Regulatory Affairs, Northeast

Region
Sprint Nextel Corporation

2001 Edmund Halley Drive, Second Floor

Reston, Virginia 20191
Phone: (703) 592-7781

Fax: (703) 592-7404
Jennifer.a.duane@sprint.com

January 3, 2007

Raymond Ostroski, Esquire

Commonwealth Telephone Enterprises, Inc.

100 CTE Drive
Dallas, PA 18612
Phone: (570) 631-2802
Fax: (570) 631-2895
ravof@epix.net

Hilary Glassman, Esquire

Citizens Communications Company

3 High Ridge Park
Stamford, CT 06905
Phone: (203) 614-5047
Fax: (203) 614-4651
hilary.elassman@czn.com
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