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NONDISCLOSURE AND PROTECTIVE AGREEMENT
This Nondisclosure and Protective Agreement ("Agreement") is effective this __________________________ by and between Pacific Bell ("Pacific") and counsel of record for _____________________________ ("Counsel") in the above‑referenced proceeding.

WHEREAS, Counsel have requested Pacific provide certain information and produce certain documents in _________________________________________ ("Proceeding"); and

WHEREAS, Pacific has requested comparable information from Counsel; and

WHEREAS, certain of the information requested by Counsel and Pacific may constitute trade secrets or proprietary and confidential, commercial, or financial information;

ACCORDINGLY, the parties here agree and their counsel agree that the following terms and conditions shall govern the use of such information provided to one party by the other in the context of this Proceeding:

1.
"Confidential Information" as used herein means any information in written, oral, or other tangible or intangible forms which may include, but is not limited to, ideas, concepts, know‑how, models, diagrams, flow charts, data, computer programs, marketing plans, business plans, customer names, and other technical, financial, or business information, which is designated as "confidential" or "proprietary" by Pacific or Counsel in the belief that it contains a trade secret or other confidential research, development, or commercial or financial information.  All written Confidential Information to be covered by this Agreement shall be identified by a restrictive legend which clearly specifies the proprietary nature of the information and includes, but is not limited to, the information which Pacific or Counsel has identified in response to data requests or during the hearings in this Proceeding as confidential and proprietary.  If the Confidential Information is provided orally, it shall be deemed to be confidential or proprietary if clearly identified as such by Pacific or Counsel, and if within ten (10) business days after disclosure, the party providing the information confirms in writing that such information is subject to this Agreement.  Documents containing Confidential Information provided by Pacific or Counsel and all copies thereof shall remain the property of the producing party, and all copies thereof shall be returned to counsel for the producing party upon request of the producing party after the conclusion of this Proceeding, including any appeals; provided, however, that Confidential Information made a part of the record in this Proceeding may be retained and must be kept secure by Counsel, and provided further that in lieu of return of Confidential Information on which Counsel has added notes or other annotations, Counsel may elect to destroy such Confidential Information and verify in writing to the producing party that such destruction has occurred.

2.
Any Confidential Information produced, revealed, or disclosed by Pacific or Counsel in this Proceeding shall be used exclusively for purposes of participating in this Proceeding, including any appeals, and shall not otherwise be used or disclosed for any other purpose.  The limitation on the use or disclosure of any Confidential Information disclosed during this Proceeding shall be construed to prohibit disclosure of the Confidential Information and to prohibit making decisions, participating in any decision‑making processes, or rendering advice, legal or otherwise, wherein any information or knowledge derived from said Confidential Information is utilized in any manner other than for purposes of this Proceeding.

3.
All persons receiving access to Confidential Information shall not disclose it nor afford access to it to any other person not authorized by this Agreement to obtain the Confidential Information, nor shall such Confidential Information be used in any other manner or for any other purpose than as provided in this Agreement.

4.
The only persons authorized to receive Confidential Information under this Agreement are Pacific or Counsel for _________________, and those persons who qualify and sign an "Agreement for Access to Proprietary and Confidential Information" ("Agreement for Access"), a copy of which is attached hereto as Appendix A.  Each Agreement for Access becomes effective only upon execution by Pacific and Counsel.  Persons authorized to receive Confidential Information under this Agreement shall not disclose or divulge Confidential Information to any other person.  Employees or agents of Pacific and _________________ who are engaged in developing, planning, marketing, or selling products or services, determining the costs thereof, or designing prices thereof to be charged customers are expressly prohibited from access to Confidential Information, and Pacific and Counsel shall use and store Confidential Information in such manner as shall prevent disclosure to such persons.

Certain Confidential Information will be identified as "LAWYERS ONLY" and its authorized use extends only to Pacific's and _____________ attorneys, and any independent consultant who is not an employee of Pacific or ________________, and regulatory employee(s) of Pacific or _______________ who have a need to know and who are not engaged in developing, planning, marketing, or selling products or services, determining the costs thereof, or designing prices thereof to be charged customers ("Permitted Employees").  Access to "Lawyers Only" Confidential Information by Consultants and Permitted Employees shall be by mutual agreement of Pacific and Counsel, which shall not be unreasonably withheld.  The parties agree to seek rapid CPUC resolution in case of disputes.

Certain Confidential Information will be identified as "NO COPIES" and its authorized use extends only to Pacific's and ___________________ attorneys and Consultant at the producing party's San Francisco premises only.  Copies will not be provided by the producing party, provided, however, that (1) either party may seek a ruling from the California Public Utilities Commission (“Commission”) or assigned Administrative Law Judge ("ALJ") requiring the other party to provide copies of documents specified as "NO COPIES," and (2) either party does not waive the right to oppose the other party's request.

5.
If Pacific or Counsel intends to submit or use any Confidential Information such that it would result in a public disclosure of Confidential Information, including, without limitation, the presentation of prepared testimony, cross‑examination, briefs, comments, protests, or other presentations before the Commission, the disclosing party shall contact counsel for the other party as soon as possible and, where practicable, no later than two business days prior to such use, and Pacific and Counsel shall constructively explore means of identifying the Confidential Information so that the proprietary interest therein may be reasonably protected (including but not limited to submission of testimony and briefs under seal and clearing the Hearing Room), while at the same time enabling an effective presentation.  If Counsel and Pacific are unable to agree upon a procedure to protect the proprietary interest, or if either party objects to the other's claim that particular information is lawfully entitled to proprietary or confidential status, counsel shall request a ruling from the Commission and/or the assigned ALJ; either party reserves the right to oppose the other party's request.  Unless and until a Commission or ALJ ruling provides otherwise, the parties agree to be bound by the terms of this Agreement. 

6.
This Agreement does not preclude Pacific or Counsel from opposing the production of any information or documents for lack of relevance or from objecting on any grounds to the use of such information in any proceeding.

7.
This Agreement shall continue in full force and effect until the Proceeding, including appeals, has ended.

8.
Notwithstanding the expiration of this Agreement at the end of the Proceeding, the terms and conditions of this Agreement shall continue to apply to any Confidential Information provided by Pacific or Counsel hereunder.  

9.
This Agreement shall benefit and be binding upon the parties hereto, their counsel, and each of their respective heirs, successors, assigns, affiliates, subsidiaries, and agents.

10.
This Agreement shall be governed in accordance with the laws of the State of California.


____________________________________


(Signature)


____________________________________


(Print Name)


____________________________________


(Business Address)


(___) _______________________________


(Business Telephone)


Counsel for 


Date Signed: ________________________


_____________________________________


(Signature)


_____________________________________


(Print Name)


_____________________________________


(Business Address)


(___) ________________________________


(Business Telephone)


Counsel for 


Date Signed: _________________________


PACIFIC BELL


______________________________________


(Signature)


_______________________________________


(Print Name)


Timothy S. Dawson


Senior Counsel


140 New Montgomery St., Rm. 1507


San Francisco, CA  94105


Counsel for Pacific Bell


Date Signed: __________________________

APPENDIX A

AGREEMENT FOR ACCESS TO
PROPRIETARY AND CONFIDENTIAL INFORMATION
I, ______________________________, ______________________________________, 


(Print Name)
(Print Title)

an employee, officer, director, shareholder, agent, consultant, expert witness [circle appropriate response] of _______________________, located at _______________________________________________, hereby acknowledge that I have received and read a copy of the Nondisclosure and Protective Agreement effective ___________________________ between Pacific Bell ("Pacific") and __________________________________ in connection with R.93‑04‑003/I.93‑04‑002 ("Agreement").  I understand and agree to be bound by all of the terms and provisions of the Agreement.  I further state that neither I nor any firm with which I am affiliated will use any Confidential Information (as defined in the Agreement) to which I obtain access pursuant to said Agreement in connection with the development of any marketing strategies or plans of any firm, person, or entity and that I will use said Confidential Information exclusively for the purpose of participating in the Proceeding (as defined in the Agreement), including any appeals.

Dated: __________________, 2000
__________________________________


(Signature)


__________________________________


(Business Address)


(___) _____________________________


(Business Telephone)

Return to:

Timothy S. Dawson

Senior Counsel

140 New Montgomery St., Room 1507

San Francisco, CA  94105

and

__________________________

Attorney for ______________

EXECUTION BY PACIFIC:

Dated:  _________________, 2000
_____________________________


Counsel for Pacific Bell
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