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In the Matter of:

Applications of America Online, Inc.
and Time Warner Inc. for
Transfers of Control

To: Cable Services Bureau

REQUEST TO FURTHER AMEND PROTECTIVE ORDER

Microsoft Corporation, by its attorneys, hereby respectfully submits this Request

to Further Amend the Protective Order in the above-captioned docket that was adopted by the

Commission on April 6, 2000 (DA 00-780),1 and amended on October 27,2000 (DA 00-2434),2

to enable any interested party to submit documents to the Commission that contain confidential

or proprietary information.

As a result of issues raised in this proceeding, certain interested parties may desire

to submit information, which may include highly sensitive material such as future business plans,

customer names, usage patterns, locations, and traffic volumes, to the Commission for its

consideration. This information is proprietary, confidential, and competition-sensitive and

would be harmful to the interested parties if publicly disclosed. In order to ensure that any

confidential or proprietary documents submitted by interested parties are afforded adequate

protection, we request that the Commission further amend the Protective Order as follows:

I Applications of America Online, Inc. and Time Warner, Inc. for Transfers of Control, Order
Adopting Protective Order, 15 FCC Red. 6117 (2000).

2 Applications of America Online, Inc. and Time Warner, Inc. for Transfers of Control, orde:JEio'I--
Amending Protective Order, DA 00-2434 (Oct. 27,2000). 'd
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1. to define an "Other Submitting Party" as a party interested in this proceeding
that may wish to file a document or documents with the Commission
containing confidential or proprietary information;

2. to provide for the same procedures for an Other Submitting Party to submit
Stamped Confidential Documents to the Commission as are followed by AOL
and Time Warner; and

3. to afford the same protections to Stamped Confidential Documents filed by an
Other Submitting Party as are given to Stamped Confidential Documents filed
by AOL and Time Warner.

A Proposed Amended Protective Order, including an Acknowledgement of Confidentiality for

any person seeking access to any Stamped Confidential Documents filed by an Other Submitting

Party on or after December 7,2000, is attached.

Respectfully submitted,

MICROSOFT CORPORAnON

~/d[~
Gerard J. Waldro
Amy L. Levine
COVINGTON & BURLING

1201 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
Phone: (202) 662-6000
Fax: (202) 662-6291

Its Attorneys

December 7, 2000
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CERTIFICATE OF SERVICE

I hereby certify that on this 7th day of December, 2000, I caused copies of the foregoing
Request to Further Amend Protective Order to be delivered by hand to the following:

Peter D. Ross
Wiley, Rein & Fielding
1776 K Street, N.W.
Washington, D.C. 20006

Counsel for America Online, Inc.

Arthur H. Harding
Fleischman and Walsh, L.L.P.
1400 16th Street, N.W.
Washington, D.C. 20036

Counsel for Time Warner Inc.

Deborah Lathen
Cable Services Bureau
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Royce Dickens
Cable Services Bureau
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Linda Senecal
Cable Services Bureau
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Darryl Cooper
Cable Services Bureau
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554

Mr. Jim Bird
Office of General Counsel
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554
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Federal Communications Commission

Washington, D.C. 20554

In the Matter of

Applications of America Online, Inc.
and Time Warner, Inc. for Transfers of Control
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)
)
)
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By

Adopted:

[PROPOSED] AMENDED PROTECTIVE ORDER

Released:

1. On April 7, 2000, the Bureau entered a Protective Order regarding confidential or
proprietary documents submitted by America Online, Inc. (AOL) and Time Warner Inc. (Time Warner).l
This Protective Order was modified on October 27, 2000, to provide that only outside counsel of record
may access such confidential or proprietary documents.2 For the reasons set forth below, we are further
modifying the Protective Order to provide that parties other than AOL and Time Warner may also submit
confidential or proprietary documents in the above-captioned proceeding.

2. In adopting the Protective Order, we stated that the Commission, AOL and Time Warner
anticipated that AOL and Time Warner would submit information to the Commission that might contain
proprietary or confidential information.3 We adopted the Protective Order to ensure that any such
information was afforded adequate protection.4 We noted that the Protective Order was identical in all
material respects to protective orders adopted in other merger proceedings subject to Commission
review.5

3. The Protective Order, as amended, generally permits outside counsel of record who are
actively engaged in the conduct of this proceeding to review Stamped Confidential Documents.6 We now
recognize that other parties interested in this proceeding may also desire to submit information to the
Commission that might contain proprietary or confidential information ("Other Submitting Parties"). We
are therefore further amending the Protective Order to ensure that any such information filed by Other
Submitting Parties is afforded adequate protection.

4. Accordingly, IT IS ORDERED that Paragraph I of the Protective Order is amended to

1 Applications of America Online, Inc. and Time Warner, Inc. for Transfers of Control, Order Adopting Protective
Order, 15 FCC Red 6117 (2000).

2 Applications of America Online, Inc. and Time Warner, Inc. for Transfers of Control, Order Amending Protective
Order (Oct. 27, 2000).

3 Order Adopting Protective Order at 6I 17 ~ I.

4 Id. at 6 I 17 ~ 2.

5 [d.

6 Order Amending Protective Order ~ 5.



read as follows:

On February 11, 2000, Time Warner Inc. ("Time Warner") and America Online, Inc.
("AOL") filed joint applications with the Federal Communications Commission (the
"Commission") pursuant to Sections 214 and 31 O(d) of the Communications Act to
transfer control of FCC licenses and authorizations held directly or indirectly by Time
Warner and AOL to AOL Time Warner Inc. The Commission anticipates that it may
seek documents in this proceeding from Time Warner and AOL (individually or
collectively, the "Submitting Party") that contain proprietary or confidential information
and, therefore, should be subject to a protective order. The Commission also anticipates
that other parties interested in this proceeding (individually or collectively, the "Other
Submitting Party") may wish to file documents containing proprietary or confidential
information that should also be subject to a protective order. Consequently, the Bureau
enters this Protective Order to ensure that the documents produced to the Commission
and considered by the Submitting Party or Other Submitting Party to be confidential and
proprietary are afforded protection.. . .

5. IT IS FURTHER ORDERED that each subsequent paragraph in the Protective Order be
amended so that the words "or Other Submitting Party" are added after each reference to a "Submitting
Party."

6. IT IS FURTHER ORDERED that the following sentence be added to the end of
Paragraph 3 of the Protective Order, Permissible Disclosure, as follows:

Each Other Submitting Party shall make available for review its Stamped Confidential
Documents at the offices of its outside counsel.

7. IT IS FURTHER ORDERED that each person seeking access to any Stamped
Confidential Documents filed by an Other Submitting Party on or after December 7, 2000, shall execute
the attached Acknowledgment of Confidentiality and follow the procedures outlined in Paragraph 5 of the
Protective Order before reviewing or having access to such documents, and shall file the attached
Acknowledgment of Confidentiality with the Commission and serve it upon the relevant Other
Submitting Party.

8. This Order is issued pursuant to sections 4(i) and (j) of the Communications Act of 1934,
as amended, 47 U.S.C. §§ 154(i) and (j), and authority delegated under section 0.321 of the
Commission's rules, 47 C.F.R. § 0.321.

FEDERAL COMMUNICAnONS COMMISSION
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APPENDIX A

ACKNOWLEDGMENT OF CONFIDENTIALITY

I hereby acknowledge that I have received and read a copy of the amended Protective Order in
the above-captioned proceeding and that I understand it. I agree that I am bound by this Order and that I
shall not disclose or use any Stamped Confidential Documents or any information gained therefrom
except as allowed by the Order. By signing this Acknowledgement, I certify that my firm or company has
in place procedures to protect against the improper disclosure of Stamped Confidential Documents or any
information gained therefrom. I acknowledge that a violation of the Protective Order is a violation of an
order of the Federal Communications Commission.

Without limiting the foregoing, to the extent that I have any employment, affiliation or role with
any person or entity other than a conventional private law firm (such as, but not limited to, a lobbying or
public interest organization), I acknowledge specifically that my access to any information obtained as a
result of the order is due solely to my capacity as counsel to a party or other person described in
paragraph 3 of the foregoing Protective Order and that I will not use such information in any other
capacity nor will I disclose such information except as specifically provided in the order.

I hereby certify that I am not involved in competitive decision-making as that term is used in
paragraph 3 of the Protective Order.

Executed at this __ day of

Signature

Title
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