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UNITED STATES OF AMERICA

FEDERAL TRADE COMMISSION

and

)
)
)
)
)

)
)
)
)
)
)
)
)
)

Docket No. 9334

In the Matter of

CCC HOLDINGS INC.

AURORA EQUITY PARTNERS III L.P., PUBLIC

Respondents.

JOINT SUBMISSION OF PROPOSED MODIFICATIONS

Pursuant to the Order on Prehearing Conference dated December 23,2008, Complaint

Counsel and Respondents CCC Holdings Inc. and Aurora Equity Parners III L.P. fie the

following joint submission of proposed modifications to the draft pretrial scheduling and

protective orders.

1. Protective Order

The Federal Trade Commission ("FTC") has filed a motion in the United States District

Court for the District of Columbia seeking a preliminar injunction under Section i 3(b) of the

i

FTC Act against the proposed merger between CCC Information Services Inc. ("CCC") and

Mitchell International, Inc. ("Mitchell"). i On December 5, 2008, the District Cour entered a

scheduling order providing for expedited discovery, opening statements on Januar 5, 2009, and

i Mitchell is owned principally by Respondent Aurora Equity Partners III L.P.

i



a six-day evidentiary hearing commencing on January 8, 2009, continuing on January 8, 9, 12,

21,22, and concluding on January 23,2009.

Complaint Counsel and Respondents jointly propose the entry of a protective order

consistent with the terms of the protective order entered by the District Court in connection with

the motion for a preliminary injunction. A copy of the District Cour's protective order is

attached as Exhibit A.

2. Scheduling Order

The parties have conferred c~ncerningjoint modifications to the scheduling order, and

are unable to reach agreement. This submission sets forth the proposals of Complaint Counsel

and Respondents.

Complaint Counsel's Proposal

Complaint Counsel proposes modifications to the draft scheduling order as set forth in

Exhibit B, attached. In addition, Complaint Counsel proposes Additional Provisions as set forth

in Exhibit C, attached.

Respondents' Proposal

In a separate motion fied today, Respondents have moved for a stay of proceedings until

February 20,2009, following the District Cour's decision on the motion for a preliminary

injunction and the resolution of any motions for a stay or other emergency relief in the D.C.

Circuit. Accordingly, Respondents propose that no scheduling order be entered at this time.

Complaint Counsel objects tl; Respondents' proposal and wil fie a responsive pleading

to Respondents' motion for a stay of proceedings.
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Respectfully submitted,

~..~~
J. Robert Robertson
Federal Trade Commission
Bureau of Competition
600 Pennsylvana Ave., NW
Washington, DC 20580
Telephone: (202) 325-2008
Fax: (202) 326-2884

John A. Herfort
Stacey Ane Mahoney
Richard Falek
GIBSON, DUN & CRUTCHER LLP
200 Park Avenue
New York, NY 10166-0193
(212) 351-3832 (phone)
(212) 351-5258 (Facsimile)

John C. Millian
Thomas G. Hungar
GIBSON, DUN & CRUTCHER LLP
1050 Connecticut Ave. N.W.
Washington, DC 20036
(202) 955-8500 (phone)
(202) 467-0539 (Facsimile)

Attorneys for Respondent
CCC HOLDINGS INC.

Dated: Januar 2,2009

I

i

. c ard G. Parker
Michael E. Antalics
Daren S. Tucker
O'MEL VENY & MYERS LLP
1625 Eye Street, N.W.
Washington, D.C. 20006
(202) 383-5300 (phone)
(202) 383-5414 (Facsimile)

Andrew J. Frackman
Mark S. German
O'MEL VENY & MYERS LLP
7 Times Square
New York, NY 10036
(212) 326-2000 (Phone)
(212) 326-2061 (Facsimile)

Attorneys for Respondent
AURORA EQUITY PARTNERS il, L.P.
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CERTIFICATION

Pursuant to Rule 4.2(c)(3), 16 C.F.R. § 4.2(c)(3), I hereby certify that the electronic

version of this submission is a true and correct copy of the paper original, and that a paper copy

with an original signature is being fied with the Secretary of the Commission on the same day

by first-class maiL.

~iJ~
Ryan Scott
O'MEU ENY & MYERS LLP
1625 Eye Street, N.W.
Washington, D.C. 20006
(202) 383-5300 (Phone)
(202) 383-5414 (Facsimile)
rscott~omm.com (Email)

Dated: January 2, 2009



CERTIFICATE OF SERVICE

Pursuant to Rule 4.4(c), 16 C.F.R. § 4.4(c), I hereby certify that on January 2, 2009, I
fied an original and twelve paper copies of the foregoing Joint Submission of Modifications
with the Office of the Secretary of the Federal Trade Commission, Room H-135, 600
Pennsylvania Avenue, NW, Washington, DC 20580, emailed a copy of the foregoing to
secretary~ftc.gov, and served paper copies on the following individuals by first-class mail:

Donald S. Clark
Secretary of the Commission
Federal Trade Commission
600 Pennsylvania Avenue, N.W.
Room H-l 72
Washington, D.C. 20580

The Honorable D. Michael Chappell
Chief Administrative Law Judge
Federal Trade Commission
600 Pennsylvania Avenue, N.W.
Room H-106
Washington, D.C. 20580

J. Robert Robertson, Esq.
Federal Trade Commission
601 New Jersey Avenue, N.W.
Room NJ-6l20

Washington, DC 20580
Counsel for Plaintif Federal Trade Commission

Catherine Moscatell, Esq.

Federal Trade Commission
601 New Jersey Avenue, N.W.
Room NJ-6l20

Washington, DC 20580
Assistant Director for Plaintif Federal Trade Commission

Dated: January 2,2009

iJ1ARyan . Scott
O'MEL VENY & MYERS LLP
1625 Eye Street, N.W.
Washington, D.C. 20006
(202) 383-5300 (Phone)
(202) 383-5414 (Facsimile)
rscott~omm.com (Email)
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRCT OF COLUMBIA

FEDERA TRE COMMSSION,
600 Pennsylvana Avenue, N.W.
Washigton, D.C. 20580

Plaintiff,

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

No. 1 :08-cv-02043 (RC)v.

CCC HOLDINGS, INC.
222 Merchandise Mar Plaza, Suite 900
Chicago, IL 60654

and

AURORA EQUIY PARTNRS il L.P.,
10877 Wilshie Boulevard, Suite 2100
Los Angeles, CA 90025

Defendants.

PROTECTIV ORDER

To ensure that matters raised by this proceeding are open to the public to the extent

possible, and also that confdential inormation submitted by a defendant or any third par,

whether puruant to compulsory process or voluntarly, is not improperly disclosed, IT IS

HEREBY ORDERED:

1. As used in ths Order, "confdential material" or "confidential information" shall

refer to any document or porton thereof that contains competitively sensitive information,

including trade secrets or other confdential research, development, commercial or financial

information, as such terms are used in Rule 26(c)(I)(G) of the Federa Rules of Civil Procedure

and Section 6(f) of the Federal Trade Commission Act, and in the cases so constrg them, and

in any rules promulgated purant to or in implementation of them. "Document" shall refer to

any discoverable wrting or recording, as defied in Rule 1001 of the Federal Rules of Evidence,

or transcript of oral testiony in the possession of a pary or a third par.

2. Any document or portion thereof subnútted by any person durg a Federal Trade

Commssion ("FTC") investigation by any person that is entitled to confidentiality under the
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Federal Trade Commssion Act, the Har-Scott-Rodio Antitrst Improvements Act of 1976, or

any regulation, inteipretation, or precedent concerning documents in the possession ofthe

Commission, as well as any information taken from any portion of such document, shall be

treated as confidential material for puroses of this Order. The identity of a thd par

submitting such confdential materal shall also be treated as confidential material for the

puroses of ils Order where the submitter has requested such confidential treatment, but defense

counsel shall be pertted to disclose the identity of that thd pary submitter toa defendant 24

hours after notice has been given by defense counsel to the FTC that defense counel intends to

disclose the identity of that ilrd par submitter to a defendant unless the third par or the FTC

applies to the Cour for an order precluding such disclosure.

3. The paries and any thd pares, in complying with informal discovery requests

or discovery requests sered upon them puruant to the Federal Rules of Civil Procedure, may

designate any document or porton thereof submitted in response to such discovery requests as

confdential material, includig documents obtaied by them from ilrd paries puruant to

discovery or as otheiwse obtained.

4. The paries, in conducting discovery from thrd paries, shall attach to such

discovery requests a copy of ths Order so as to apprise such third pares of their rights herein.

5. A designation of confidentiality shall constitue a representatioh to the Cour, in

good faith and afer careful determination, that the material is not reasonably believed to be

already in the public domain and that counel believes the material so designated constitutes

confidential material as defined in Paragrph 1 of this Order.

6. Materal may be designated as confidential by placing on or affxing to the

docwnent contaig such material (in such maner as wil not interfere with the legibilty

thereof), or, if an entie folder or box of documents is confdential, by placing or affiing to that

folder or box, the designation "CONFIDENTIA" or "FILED UNER SEAL" or any other
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appropriate notice, together with an indication of the portion or portions ofthe document

considered to be confdential materiaL.

7. Confdential material shall be disclosed only to: (a) appropriate judges and cour

personnel; (b) FTC counsel, their associated attorneys, FrC Commissioners, and other

employees or consultants of the FTC; (c) outside counsel of record for defendants ("outside

counsel"), their associated attorneys and other employees of their law fi(s), provided they are

not employees of a defendant; (d) anyone retaied to assist outside counsel in the preparation or

tral of this action (includig expert witnesses and other consultants), provided they are not

affiliated in any way with a defendant or with any other company or person involved in the sale

of computer softare systems used by automobile repai shops and inurance companes to

estimate collsion repair costs and replacement values for cars driven in the United States, and (e)

any peron who has been identified as an author or recipient of such confidential materal, or who

is an employee of the par (or its subsidiares) or thrd par who produced the materal.

8. Disclosure of confdential material to any person described in Paragraph 7 of ths

Order, or to any other person puruat to Paragraph 12 of ths Order, shall be only for the

puroses of the preparation, hearng, and any appeal of ths proceeding and any subsequent

administrative proceeding arsing from ths trsaction, and for no other purose whatsoever.

9. Notwithstading Paragraphs 7 and 8, the FTC may, subject to takg appropriate

steps to preserve confdentiality: (1) disclose and use information that is confidential under

Paragraph 2 of ths Order to the extent peritted by the confdentiality provisions of applicable

statutes and Commission rules, and (2) disclose and use confidential inormation obtaned

pursuant to this Order (a) in responding to a formal request (upon a majority vote or upon a

Chairman 's signatue) or subpoena from either House of Congress or from any committee or

subcommttee of the Congress, consistent with applicable law, including Section 7A(h) of the

Clayton Act or Sections 6(f) and 21 ofthe Federl Trade Commssion Act; and (b) in responding

to a federal or state access request under Commission Rule 4.1 1 (c), 16 C.F.R. § 4.1 l(c).

5



10. In the event that any confidential material is contaed in any pleading, motion,

exhibit or other paper (collectively the "paper") filed or to be filed with the Clerk of the Court,

the Clerk shall be so informed by the par filing such papers, and such papers shall be fied

under seal. To the extent that such materal was origially submitted by a third par, the par

includig the materials in its papers shall immediately notify the submitter of such inclusion.

Confidential material contaied in the papers (including confidential materal from both paries

and thrd paries) shall remain under seal until fuer order of ths Cour; provided, however,

that such papers may be fushed to persons or entities who may receive confidential material

pursuant to Paragraph 7. Upon or after filing any paper contaig confidential material, the

fiing part may file on the public record a duplicate copy of the paper that does not reveal

confdential materaL. Furer, if the protection for any such materal expires, a par may fie on

the public record a duplicate copy which also contais the formerly protected material.

11. If counsel for a defendant or any other par plans to introduce into evidence any

document or transcript containing confdential material produced by another par or by a thd

par, they shall provide advance notice to the other par or thrd par for puioses of allowing

that par to seek an order that the document or transcript be granted in camera treatment. If

such par wishes in camera treatment for the document or trancript, the par shall file an

appropriate motion with the cour with five days after it receives such notice. Except where

such an order is granted, all documents and trscripts shall be par ófthe public record. Where

in camera treatment is granted, a duplicate copy of such document or transcript with the

confidential materal deleted therefrom may be placed on the public record.

12. In the event any par seeks to disclose, to any person other than a person listed in

Paragraph 7, any document or other materal, or porton thereof, categoried as confidential

under the terms of Paragraph 2 of this Order ("Paragraph 2 Material"), that is not "confdential

materal" as defined in Paragraph 1 of ths Order, the par may identify to plaintiff, in wrting,

the material the par proposes to disclose and the name and title or position of each person to
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whom the par proposes to disclose the material and request plaitiff to notify the submitter of

the Paragrph 2 Material of the par's request. Following receipt of such request, plaintiff shall

promptly notify the submitter of the Paragraph 2 Material of the request of such par for a

waiver of confdential treatment of such Paragraph 2 Material, in order to allow the Pargraph 2

Material to be shown to the person or perons specified by the par, and shall infonn the

submitter that the submitter may consent to the request or may make wrtten objection to the

release of the affected Paragraph 2 Material by specifically identifyng the confdential materal

and the reasons that confidential treatment is requested, with five days of the submitter's

receipt of the notification, and that absent such an objection, the affected Paragraph 2 Material

may be used for all puroses related to ths litigation.

13. Nothing in ths Order shall prevent any par from disclosing its own confidential

materal as it deems appropriate, provided however that disclosure to any person other than a

person listed in Paragraph 7 of ths Order or who otherwse has lawful access to the material shall

result in a waiver of confidentiality as to the materal disclosed. The par makg any such

disclosure shall promptly notify each other par and identify the material disclosed. Defendants

acknowledge that nothing in this Order is intended to authorize defendants to exchange

infonnation in a maner that would constitute, in whole or in par, a prematue consumation of

the transaction that is the subject of ths proceedg or otherwse violate the antitrst laws.

14. In the event that a par believes that another par or ,third par has designated

material as confdential material that is not entitled to such protection, the pares and any

affected thrd par shall confer and attempt to resolve the disagreement over the classification of

the material. If the pares and any affected thid par canot resolve the matter, any par or. the

affected thrd par may submit the issue to the Cour for resolution and shall provide reasonable

notice thereofto the other paries and to any affected thrd par.

15. At the time that any consultant or other person retained to assist counel in the

preparation of ths action, or any other person to whom disclosure is made pursuat to Paragraph
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12 of this Order, concludes paricipation in the action, such person shall retu to counsel all

copies of documents or portions thereof designated confdential that are in the possession of such

person, together with all notes, memoranda or other papers containing confidential information.

At the conclusion ofthis action, the pares shall retu documents obtaied in ths action to their

submitters, provided however, that the FTC's obligation to retu documents shall be governed

by the provisions of Rule 4.12 of the FTC's Rules of Practice, 16 C.F.R. § 4.12.

16. Nothg in ths Order shall be constred to effect an abrogation, waiver, or

limitation of any kid on the right of the paries or third paries to assert any applicable discovery

or tral privilege. Nothing in ths Order shall prejudice any par or non-par from seeking

modification of this order or entry of a permanent protective order.

SO ORDERED.~ 1
R~COLId4~
UNED STATES DISTRCT JUGE

Dated: l1trtto~2~O~'
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EXHIBIT B



UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION

OFFICE OF ADMINISTRATIV LAW JUDGES

and'

)
)

)
)

)
)
)
)

)
)

Docket No. 9334

In the Matter of

CCC HOLDINGS INC.,

AURORA EQUITY PARTNERS III L.P.,
Respondents.

(DRAFT)
SCHEDULING ORDER

January 8, 2009 Complaint Counsel provides preliminary witness list (not
including experts) with description of proposed testimony.

January 13,2009 Respondent's Counsel provides preliminary witness lists (not
including experts) with description of proposed testimony.

January 21 +5, 2009 Complaint Counsel provides expert witness list.

January 21, 2009 Respondent's Counsel provides expert witness list.

January 23, 2009 Deadline for issuing document requests, requests for admission,
interrogatories and subpoenas duces tecum, except for discovery
for purposes of authenticity and admissibility of exhibits.

February 20, 2009 Close of discovery, other than discovery permitted under Rule
3.24(a)(4), depositions of experts, and discovery for purposes of
authenticity and admissibility of exhibits.

February 18H, 2009 - Complaint Counsel provides expert witness reports.

February 17, 2009 Deadline for fiing motions for summary decision.

February 18,2009 Respondent's Counsel provides expert witness reports.




