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After consideration of the terms of the foregoing Stipulation Regarding
Governing of the Treatment of Confidentidilscovery Material (“Stipulation™), and
good cause appearing therefore,

IT IS HEREBY ORDERED that:

1. The Order Governing the Treatntexi Confidential Discovery
Material (the “Order”) shall govern the digsure and use of Confidential Discovery
Material (as defined belovand all other discovg material (as applicable) provided
during the course of the above-captionetibas (the “Actions”), by the Parties to
the Actions or by nonparties, either uotarily or as required by requests for
discovery made pursuant to the Fed&alles of Civil Procedure, by subpoena, or
by order of the Court.

2. Nothing in the Order shall apply tiocuments, information, material,

27,
(7))

or any portion thereof obtained by anycdering Person on a non-confidential bas
from an unrelated person or entity (“Independently Obtained Documents”), prqvide:
that if an Independently Obtained Docent duplicates, in whole or in part,
documents produced to the Receivitgyson and designatas Confidential
Discovery Material, and the IndepentigrObtained Document was obtained
directly or indirectly by the unrelated person or entity as a result of discovery ffom
any Producing Person or affilead person or entity in any litigation or proceeding
involving any Party or affiated person or entity, such Independently Obtained
Document, or the duplicagvportion thereof, shall Heeated by the Receiving

Person as Confidential Discovery Materi&othing in this paragraph shall be

[92)

deemed to relieve any unrelated persoartity from complying with its obligation
under any agreement or court order thatherwise applicable to that person or
entity.

3. Asused in the Order, “person”diludes any individual, entity, natural
person, or any businessgé or governmental entity or association. “Producing
Person” refers to any person that produtiessovery material. “Receiving Person”

1
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refers to any person that receives digry material subject to the Order.

4.  The Order designates as “Confidehbascovery Material” documents
or discovery responses that may be produltethg discovery that are designated
such by a Producing Person because theyagoanhy of the following: confidential
sensitive, or nonpublic financial inforiti@n and statements; proprietary business
information, including business plans aedords of internal deliberations and
decision-making; policies and procedures not generally published, including th
concerning business operations, empdlgenefits and risk management
procedures; surveys concerning custosncompetitors and employees; and
individual personal information that is protected from disclosure under state or
federal law, including identifying personaformation and personal financial
information, about any Party, any employdany Party, oray nonparty. Itis
possible that disclosure of this Confidahiscovery Material may cause harm td
the Producing Persons and their eoyples, as well as to nonparties.

The Order also designates as “Gdahtial Discovery Material” any

document or other discovery material produced in the Actions pursuant to an

agreement or order requiring the reproductbesuch discovery material from othe

litigations or proceedings (the “Repro@uacDiscovery Material”) where such
Reproduced Discovery Materialas marked or designatednfidential (or a similar
designation) in the litigation or proceadiin which such Reproduced Discovery
Material was originally produced.

As required by plaintiff Federal Deposiisurance Corporation (“FDIC”) in
its capacity as Receiver for United Western BtkDIC-R”), Confidential
Discovery Material shall also include the followingHederal Deposit Insurance
Corporation as Receiver for United Western Bank, F.S.B. v. Countrywide Financial
Corp., et al.(Case No. 2:11-cv-10400):

(@) Regulatory information: Materiaklated in any way to the

! United Western Bank is referreditothis Order as “the Bank”.
2
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regulation or supervision of the Bank,whatever form, whether preliminary
or final, including reports of examination or inspection, regulatory
correspondence, reports, orders, memdaaor agreements by, from or with
the FDIC, the board of Governorstoe Federal Reserve System, the Offic
of Financial and Insurance Regulatio®FIR”), or any other federal or statg
regulatory authority, and any documeodsitaining confidential information
obtained from any documents or red®related to the supervision or
regulation of the Bank. The releasfeany such regulatory documents may
require prior approval from other government agencies, including but nof
limited to the FDIC in its corporatapacity (“FDIC-C”). No regulatory
material, however obtained, shall be disclosed to anyone other than the
and other persons or entities identifiagparagraph 10 below without prior

approval by the respective regulatory authority or a court order. Confide

Discovery Material also includes docuntethat are exempt from disclosure

as provided in the Freedom of Information Act, 5 U.S.C. § 552 (“FOIA”),

regulations governing the disclosurembrmation, 12. C.F.R. Parts 261 and

309, the laws of the State of Texasaay other applicable federal or state
laws.

(b) Information Protected by Law: @y information that a disclosing
party is obligated by law to keep cad€ntial, including but not limited to,
nonpublic personal information such as social security numbers, home
telephone numbers and addres, tax returns, medical information, credit
information, banking informatiordocuments or data that constitute
“‘consumer reports,” as that term idided in the Fair Credit Reporting Act,
15 U.S.C. § 1681a, and other sensitivespeally identifiable information,
other than information for which algable federal or state law requires
confidential treatment, and/or “Nomtya Borrower Information,” which for
purposes of this Order shall mean amfprmation that constitutes “nonpubli

3

[Proposed] Order Governing the Treatment of Confidential Discovery Material

Y%

Parti

ntial

D

the

)




© 00 N OO O b W DN P

N NN DN DNDNDNNDNR R R R R B B B B
W ~N o O h W N EP O O 0N O 0 N~ WDN PR O

personal information” within the megng of Section 509(4) of the Gramm-
Leach-Bliley Act, 15 U.S.C. § 680%d its implementing regulations,
including, but not limited to, any portiasf a mortgage loan file or other
document that includes financial aredit information for any person
(including any credit history, report, score obtained on any such person |
determine the individual’s eligibilitjor credit) together with personally
identifiable information with respect such person, including, but not limite
to, name, address, social security tvem loan numbers, telephone number
or place or position of work. As set forth in paragraph 25 below, this Org
authorizes the disclosure of sudbnparty Borrower Information in the
above-captioned action.

(c) Bank Information: Material relateto the Bank, including but ng
limited to: chargebacks, merchanbpessing , bank account information,
customer bank records, signaturedsa bank statements, general ledger
entries, deposit or reserve informatitnading statements and records, loar
and lending transactions, loan appficas, financial statements and credit
reports, business and personal staue federal income tax forms,
correspondence, and loan documentatidatirg to any extension of credit g
loan to any borrower.

(d) Receivership Information: Material related to the receivership
the Bank, including any information on loss or estimates of such loss on
Bank’s assets that is not publidyailable. Notwithstanding any other
provision of this Order, no confidenttimaterial shall be disclosed to any
person or entity known to have any cutrer prospective interest in such
assets, whether or not that persoemtity would otherwis be allowed acces
to material under the terms of this Order.

(e) Trade Secret/Proprietary Infoation: Material that the
producing party reasonably believes dduntes, reflects, or discloses trade

4
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secrets, proprietary data omsmercially sensitive information.

()  Except as provided by the expseterms of this Order, all
persons subject to this Order shaffaen from disclosingn any manner any
information set forth in any confidentimaterial. However, the transmissio

of confidential material between th®IC-R and the FEC acting in any

other capacity shall not constitute a vi@a of this paragraph or of any othe

provision of this Order. Any confanhtial material transmitted among variol

capacities of the FDIC shall remain seitjto this Order and its prohibition

on disclosure.
(g) Nothing in paragraphs 4(a)-(g) any other provision of this

Order, shall constitute a waiver by KD FDIC-R, FDIC-Cor FDIC in any

other capacity, of any privilege, doctrine or other objection to production

any Regulatory Information, Infoation Protected by Law, Bank

Information, Receivership Informatiofirade Secret/Progtary Information

or any other Information.

5. Further, this Protective Order pdtaithe designation as “Confidentia
— Attorneys and Experts Only” of documents or information produced during
discovery that contain sensitive, proprigtaconfidential, angbersonal information
which a Producing Person in good faithidees constitute Cordential Discovery
Material but for which “Confidential Diswery Material” status may not provide
sufficient protection. Material that designated “Confidential — Attorneys and
Experts Only” shall be subject to all theofective terms applicable to “Confidentig
Discovery Material” as well as the mqgueotective measures expressly set forth
herein. The limitations set forth understiparagraph shall only be modified by
agreement among the Partaasd Order of the Court.

The Order hereby designates as “Coarfital — Attorneys and Experts Only
any Reproduced Discovery Material wherteh Reproduced Discovery Material
was marked or designated highly coefdial (or a similar designation) in the

5
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litigation or proceeding in which suéteproduced Discovery Material was
originally produced.

6.  All documents designated as ConfidahDiscovery Material shall be
so designated, by Bates range, inteeteaccompanying their production to a
Receiving Person, and/or by stamping thedia in which the documents are
transmitted, and/or by stamping each page of a document “CONFIDENTIAL,”
“CONFIDENTIAL DISCOVERY MATERIAL,” or “CONFIDENTIAL
TREATMENT REQUESTED BY [name dhe Producing Person].” Documents
may be designated as Comdidial Discovery Material any time. Without limiting
the foregoing sentence in any way, a Producing Person may designate a docu
Confidential Discovery Material afté@rwas earlier produced without such a
designation, and such produgeti in and of itself, shall not prejudice or otherwise
constitute a waiver of, or estoppel asaony claim of confidentiality to which the
Producing Person would otherwise béitteed. Any documets designated as
Confidential Discovery Material prior tntry of this Order shall be treated the
same in all respects as documents desgghas Confidential Discovery Material
after the entry of this Order. This @& also treats as Confidential Discovery
Material oral communications designatedcasfidential either orally (provided tha
such designation was recorded by a togporter) or in writing. Materials
designated as CONFIDENTIAL pursuanttkas Order shalbe designated and

marked as follows:
(@) Documents or TIFF ImagedDocuments or TIFF

images may be designated as @aeritial Discovery Material or
Highly Confidential Discoveryaterial by placing the legend
“CONFIDENTIAL” or “HIGHLY CONFID ENTIAL,” or an equivalent
thereof, on any such document omige. Unless the Parties otherwis
agree, such legend shall be placgdn every page of each documen
or image containing CONFIDENAL INFORMATION or HIGHLY

6
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CONFIDENTIAL INFORMATION. Inlieu of marking the originals
of documents, the disclosing parmay mark the copies that are
produced or exchanged. Notwithstanding the foregoing, Excel
documents or any other type of electronically stored information
produced in native format (totjeer, “Natively Produced ESI”)
containing CONFIDENTIAL INFORMATION or HIGHLY
CONFIDENTIAL INFORMATION neednot be produced using a
means sufficient to ensure thatey page of such document, when
printed, contains theppropriate mark or stamgdnstead, the disclosing
party shall use reasonable meanddsignate as “CONFIDENTIAL” o
“HIGHLY CONFIDENTIAL ” such Natively Produced ESI, including
where applicable and/or ptamble, by (i) producing a TIFF
placeholder image correspondinghe Natively Produced ESI that
includes the “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL”
mark; (ii) including “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL” in the file nameof the Natively Produced ESI; or
(iii) including “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL”
on the label of the media or ingtlproduction letter for the Natively
Produced ESI.

(b) Non-Paper Media: Where CONFIDENTIAL
INFORMATION or HIGHLY CONFIDENTIAL INFORMATION is

produced in a non-paper medifeng., video tpe, audio tape,

computer disks, etc.) that does matlude TIFF images, the approprig
confidentiality notice as describ@&dparagraph 4(a) above should be
placed on the medium, if possible, atedcontainer, if any, so as to
give clear notice of the designatiomo the extent that any receiving

party prints any of the informain contained on non-paper media thg

v
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is designated as containing 8BIDENTIAL INFORMATION or
HIGHLY CONFIDENTIAL INFORMATION, such printouts will be

marked as described paragraph 4(a) abovs the receiving party.
(c)  Physical Exhibits: The confidential or highly

confidential status of a physicathgbit shall be indicated by placing &
label on said physical exhibit witheérappropriate confidentiality notic

as described in pagraph 4(a) above.

(d)  Written Discovery: In the case of
CONFIDENTIAL INFORMATION or HIGHLY CONFIDENTIAL

INFORMATION incorporated in answers to interrogatories, respon

to requests for admission, or otheritten discovery, the appropriate
confidentiality designation as described in paragraph 4(a) above sl
be placed on the first pagetbie document and on each page
containing answers or responses that contain CONFIDENTIAL
INFORMATION or HIGHLY CONFIDENTIAL INFORMATION.

7.  Confidential Discovery Material also includes those portions of any
notes, work papers or other work prodilzt contain information from documents
designated as Confidentiald@overy Material without the need for a separate
confidential designation on the notes, work paper, or other work product.

8. If discovery material is inspected the Producing Person’s choice of
location, all such discovery material shadl presumed at such inspection to have
been designated as Confidential DisagWdaterial by the Producing Person until
such time as the Producing Person providgses to the Party that requested the
discovery material. Prodtion of Confidential Discovery Material for inspection
and copying shall not constitudewaiver of confidentiality.

9. Nonparty Borrower Information Desigman. The Parties have agree

to produce or have served or intendgéove document requests, interrogatories o
other requests, and/or have issuethtand to issue subpoenas to nonparties for
8
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documents and other information, whigguire production of certain records
relating to individual mortgage loans (“lofiles”) and/or to the servicing of those
loans (“servicing records”). The loan fleservicing recordsind related document
contain non-public personal infort@n and/or other sensitive personally
identifying information pertaining to dividual borrowers, and information that
constitutes “nonpublic persanaformation” within the meaning of the Gramm
Leach Bliley Act,15 U.S.C. § 680zt seqg. and its implementing regulations,
including, but not limited to, any portiaf a loan file or other document which
includes financial and/or credit infoation pertaining to individual borrowers
(including any credit history, report score obtained on any such borrowers to
determine the individual’s eligibility for edit) together with personally identifying
information with respect to such borroweangiich may include, but is not limited t
names, addresses, Social Security Ioers, telephone numbers, and places or
positions of work (“Nonpartydorrower Information”).

(@) Any Person (including nonparties) producing materials throug
discovery may designate loan filesp\seing records, or related documents
that it discloses during discovery in tmmetter, including, but not limited to,
the Nonparty Borrower Information camed therein, as Confidential
Discovery Material because the maadsiconstitute, contain, reveal or
evidence “non-public peogal information.”

(b)  Any Person (including nonpartiegceiving non-public persong
information consisting of, derived from, melated to loan files or servicing
records produced in discovery, redass of whether such material is
designated with the appropriate designatsirall use that material solely for
the purpose of conducting these Actiomotwithstanding the foregoing,
nothing in this Order shall requieany Receiving Person to disregard or
violate any order, direction, or regiibry requirement of any governmental
authority, subject to the provisions set forth in paragraph 16.

9
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records, a Producing Person may, asd@i® option, produce materials witho
a detailed or any review, subject te titlawback” procedures in this Order
(paragraph 17) or as otherwise agréedin doing so, the Producing Persor
may designate the contents of loded, servicing records, or related

documents that by their nature contdionparty Borrower Information with
the appropriate designation even if soohéhe documents in the collection

may not, considered individually, qualify for such designation.

Information material as follows:

(c) In order to expediteroduction of loan files and servicing

(d) The Producing Person shall designate Nonparty Borrower

(i)  Inthe case of information in documentary form, the
Producing Person shall designate ttocuments as Confidential
Discovery Material in the manndescribed above iparagraph 6,
except that bulk productions mhg designated as set forth in
paragraph 9(d)(iii).

(i)  Nonparty Borrower Informt#on may be used in
depositions. The party using suaformation in a deposition should
designate any portion of thephesition testimony discussing such
information as Confidential Discovery Material pursuant to the
procedure outlined in paragraph 12.

(i)  Any Nonparty Borrower Inforration produced in a non-
paper mediagg., computer disks or drives) and/or bulk productions
native format or without Bates nunisemay be designated as such b
affixing the legend CONFIDENTIALN a prominent place on the
exterior of the container in whidghe information is stored and/or on
the first page of a document anddor the relevant page(s) of the
document. In the event a RecaiyiPerson generates any electronic
copy, hard copy, transcription, printout from any such designated

10
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non-paper media, that ReceiviRgrson must treat each copy,
transcription, or printout as conédtial pursuant to the terms of this
Order.

10. Treatment of Confidential DiscoveMaterial. Confidential Discovery

Material shall be subject the following restrictions:

(a) Confidential Discovery Material shall be used solely for the
purpose of preparing for, and conductititg prosecution or defense of thes
Actions? including any appeals thereof, and shall not be used by the Par
or any other person for any commelchsiness, competitive or other
purpose. Absent consent from a Pradgderson, which shall be given

solely in that Producing Person’s discretion, no @amftial Discovery

> The Confidential Discovery Matatiof the Underwriter Defendantisgf, UBS
Securities LLC, Deutsche Bk Securities Inc., and J.Rlorgan Securities LLC)
may only be used for the purpose of @mepg for, and conducting, the prosecutio
or defense of the Action(s) in which t1|ect§e named as Defendants. Plaintiffs
reserve the right to seek agreemenamiOrder providing that Confidential
Dlscoveg Material produced in thistamm may also be used in the following

actions: (I)MassMutual v. Residential Funding Company, LLC, et al., Case No. 11-
cv-30035-MAP; (ii)MassMutual v. DB Sructured Products, Inc., et al., Case No.
11-cv-30039-MAP; (ii)MassMutual v. RBS Financial Products Inc., et al., Case
No. 11-cv-30044-MAP; (ivMassMutual v. DLJ Mortgage Capital, Inc., et al., Case
No. 11-cv-30047-MAP; (vMassMutual v. Credit Suisse First Boston Mortgage
Securities Colr\‘o., et al., Case No. 11-cv-30048-MAP; (WlassMutual v. JPMorgan
Chase Bank, NA, et al., Case No. 11-cv-30094-MAP; (viMlassMutual v. Goldman
Sachs Mortgage Company, et al., Case No. 11-cv€BL26-MAP; (viii) MassMutual v.
Impac Funding Corporation, et al., Case No. 11-cv-30127-MAP; (i¥jassMutual

v. HSBC Bank, USA, National Association, et al., Case No. 11-cv-30141-MAP; ng)
MassMutual v. Countrywide Financial Corp., et al., Case No. 11-cv-30215-MAP;
(xi) MassMutual v. Merrill Lynch, Pierce, Fenner & SmithInc., et al., Case No. 11-
cv-30285-MAP, all pendig In the District of Massachusetts; (XlassMutual v.
Angelo Mozilo, et al., Case No. BC482950, pending@alifornia Superior Court,
County of Los Angeles; (xiiiBank Hapoalim v. Goldman Sachs Group, Inc., et al.,
Case No. 650319/2013; (xiBank Hapoalimv. JP Morgan Chase & Co., et al.,
Case No. 652799/2012; (xBank Hapoalim v. Morgan Sanley, et al., Case No.
653036/2012; xv93ank Hapoalim v. Royal Bank of Scotland Group PLC, et al.,
Case No. 653673/2012; and (xw#iank Hapoalimv. UBSAG, et al., Case No.
650320/2013, all pending in New York Sepre Court, New York County; (xviii)
The Western and Southern Life Ins. Co. et al. v. Bank of New York Mellon, No.
A1302490; (xix)The Western and Southern Life Ins. Co., et al. v. GSMortgage
Securities Corp., et al., No. A1106193; (xx)rhe Western and Southern Life Ins.
Co.,etal.v.DLJ Mort%afge Capital, Inc., etal., No. A1105352; and ﬁxxrfhe
Western and Southern Life Ins. Co., et al. v. Bank of America, N.A., et al., No.
A1106524, all pending in the Ohio Cowf Common Pleas, Hamilton County.

11
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Material produced by such Producing$ta may be used in connection with

any other litigation, miger, or proceeding.

(b) Confidential Discovery Material sii not be given, shown, mad
available or communicatad any way to anyone except those persons
specified in subparagraph (c) belowibom it is reasonably necessary thal
such Confidential Discovery Materibé given or shown for the purposes
permitted under subparagrafa) above, and shall nbe disclosed by them,
subject to the provision at the end of this paragraph governing further
restrictions on dissemination of matdrdesignated Confidential — Attorney
and Experts Only.

(c) Confidential Discovery Materiahay be disclosed, for the
purposes set forth in sulnagraph (a) above, only ®“Qualified Person,”
defined as follows:

(i)  counsel of record for the Parties, and attorneys,
paralegal, clerical and otheaffitemployed or retained by such
counsel who are assisting in tb@nduct of the respective Actions;

(i)  those officers, directors, and representatives (includ
legal representatives) of the Parties deemed necessary to aid ¢
in the conduct of the Actions;

(i) any and all individual Defendants in the respective
Actions;

(iv) witnesses and prospectiwgtnesses (other than
Parties) at any deposition or hearing in any of the Actionosjded,
however, that the witness shall nottaen any documents marked a
Confidential Discovery Material,

(v) consultants, experts, anavestigators (including their
professional staffs) retained bye Parties, or their respective
counsel, as they in good faith deem necessary to provide assist

12
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in connection with the conduof the respective Actions;

(vi) the Court, court personnehajurors, potential jurors
or alternate jurors;

(vii) court reporters and videogtagrs used in connection
with the conduct of these Actions;

(viii) outside photocopying services, graphic production

services, litigation support seces, and document hosting vendors

retained by the Parties, or their respective counsel, as they in g
faith deem necessary to provide assistance in connection with t

conduct of the respective Actions;

(ix) persons who are or were authors or recipients of the

Confidential Discovery Material,

(x) any person carrying on ansurance business that ma

be liable to satisfy part or all @y judgment which may be entere

in the Action(s) or to indemnify aeimburse for payments made t
satisfy a judgment;

(xi) mediators, arbitrators, or discovery masters (and thg
support staff), if any, assisting in these Actions;

(xii) any nonparty reasonably believed to have originateq
loan at issue in the Action(s) to be in possession, custody, or
control of a loan file at issua the Action(s), which may receive
Nonparty Borrower Information for that loan for the purpose of
locating the loan file; and

(xiii) any nonparty reasonablylB¥ed to have conducted
due diligence on the securitizationsmortgage loans at issue in th
Action(s) or to be in possessiaystody, or control of documents
related to such due diligence tlsuch nonparty may only receive
the specific Nonparty Borrower Information that it represents is

13
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necessary for it to locate documents relating to such due diligen
(d) Documents or information degnated as “Confidential —
Attorneys and Experts Only” shall besdiosed only to attorneys of record
and in-house or other retained courfselthe Parties to the respective
Actions, the authorized secretarial angdleassistance staff of such attorney

and counsel, photocopying and litigatiarpport services as provided in

ce.

/S

paragraph 10(c)(viii), witreses as provided in paragraph 10(c)(iv), the Cqurt

and Court personnel as provided imggraph 10(c)(vi), and, subject to
paragraph 10(c)(v), to coméants, experts, anddhr staff retained by the
Parties or their attorneys for purposéshese Actions. No documents or
information designated as “ConfidentiaAttorneys and Experts Only” shal
be disclosed to any third party or tayaParty of these Actions, other than tf
Producing Person, except by written stipiola of the Parties, by order of thg
Court, or as otherwise provided herelDocuments or things designated as
“Confidential — Attorneys and Experts Ohlshall not be retained, filed, or
stored on the premises of any Party.

(e) Each person described in subpaagdy 10(c)(iv), (v), (x), (xi)
and (xii) to whom Confidential DiscoveMaterial is disclosed shall first be
advised that such material is beingdiosed pursuant and subject to the tel
of the Order and that it may not be diosed other than pursuant to the term
hereof. Prior to disclosing Confidential Discovery Material to any person
described in subparagraph 10(c)(iv), (%), (xi) and (xii) above, counsel

shall cause each such person to eteearcertificate in the form annexed

hereto as Exhibit A, although no ExhiBitshall be required from persons or

entities that receive only such Confideahiscovery Material to which they

are reasonably believed to have paidr access. Counsel shall be

responsible for retaining executeettificates. Any person receiving

Confidential Discovery Material is @gnned from disclosing that information
14
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to any other person, exceptancordance with this Order.

11. Inadvertent Disclosure of Congdtial Discovery Material. If any
Receiving Person inadvertently disclosEmfidential Discovery Material to
persons who are not Qualified Persons, celfws the Receivindg?erson shall make
all reasonable efforts to retrieve the ddahtial Discovery Material and to obtain
the agreement of persons to whom inattbre disclosure was made to treat the
Confidential Discovery Material in accordanwith the terms of the Order. Such
disclosure shall also be reported in writing, via overnight delivery service or email,
to the Producing Person who produced dnekvertently disclosed Confidential
Discovery Material promptly, and in no evdater than three business days from the
discovery of such disclosure.

12. Confidential Discovery Materiand Depositions. Information or

testimony disclosed at a deposition maydbsignated as Cadéntial Discovery
Material by the person providing sutdstimony, by a Party, or by a Producing

Person if such person either:

Y%

(@) identifies on the record at the deposition those portions of th¢
testimony that are designated am@dential Discovery Material; or

(b) provides written notification to aPParties within thirty days of
the court reporter’s release of the saript of the deposition as to those
portions of the transcript that adesignated as Caddential Discovery

Material.

Except to the extent the Parties othepnagree, the entiteanscript of any
deposition shall be treated @snfidential Discovery Mat&l until thirty (30) days
after the court reporter’slemse of the transcript of the deposition. The depositipn
transcript that contains Confidential Discovery Material designated pursuant tg
subparagraph (a) above sHadl stamped, as set foithparagraph 10 above, by the
court reporter or by counsel. If counsel émy Party believes that a question put to

15
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a witness being examined in depositwill disclose Confidential Discovery

Material, or that the answer to any questor questions requires such disclosure| or

if documents to be used as exhiladtging the examination contain such

Confidential Discovery Material, suclognsel may so notify the examining counsel,

and, in that event, that portion of tteposition shall be taken in the presence only

of counsel, Parties to the Litigation, the court reporter, video operator and their
assistants. The court reporter shall cade in the transcript the portion of the
transcript that is to be kept confidemtiand shall mark the cover page of the

transcript accordingly.

13. Filing Confidential Discovery Mateal. In the event that any person
discloses Confidential Discovery Materialany pleading, court filing, attachment
or exhibit thereto, or other papers filedmthe Court prior to trial, the disclosing
person shall conditionally file the documents containing Confidential Discovery
Material under seal with the Clerk of ti@®urt pursuant to Local Rule 79-5. The
Parties understand that desitgoa of materials as Confahtial Discovery Material
or as Confidential — Attorneys and Exge@nly does not automatically entitle the
Parties to have such information kepider seal and that any submission of
documents under seal should seek toufider seal only those portions of the

documents that contain Confidential Discovery Matessd, e.g., Kamaka v. City

& County of Honolulu, 447 F.3d 1172, 1178-81 (9thrC2006), and should be made

to the judicial officer presiding over tipgoceedings in question. To the extent

documents containing Nonparty Borrower Infatmon are to be filed with the Court

or used as exhibits in any hearing, unless otherwise ordered by the Court, the|filing

party must either exclude from the eité or redact any Nonparty Borrower

Information sufficiently to ensure thabnparty borrower identities, or information

from which their identities could be ascertainisdnasked and not discernible. Th

Order does not address the use of ConfideDiscovery Material for use at trial.

The Parties agree to meet and conégiarding use of Confidential Discovery
16
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Material in connection with trial and taise the issue with the Court at an

appropriate time.

<

14. Objections to Confidential Classifitan. No Party concedes that any
discovery material desigted by any other person @enfidential Discovery
Material under any provision of the Order act contains or reflects trade secrets,
proprietary or confidential informationy has been properly designated as
Confidential Discovery Material, and teming into the Stipulation shall not
prejudice the right of a Party to seekaay time, a determinain by the Court of
whether any particular document or infation should be subject to the terms of
the Order. Nor does the availability of @mlential Discovery Material status or
Confidential - Attorneys and Experts Onlgtts suggest that all documents or other
materials are properly discovéta, and shall not affeeiny other valid objection to
production of documents other materials.

A Receiving Person shall not be obligedchallenge the propriety of a
designation of documents other material as Confid&al Discovery Material at
the time made or thereaftemd failure to do so shall not preclude a subsequent
challenge thereof. If at any time adeeving Person objects to a designation under
the Order (an “Objecting Party”), the f@bting Party shall notify the Producing
Person in writing. The Objecting Partyalhidentify the information in question
and shall specify in reasonable detail tbason or reasons for the objection, and
shall otherwise comply with Local Civil Ru37-1. Within ten (10) calendar days
of the receipt of such written noticegtRProducing Person and Objecting Party shall
meet and confer in an effad resolve their differencedf the disagreement cannot
be resolved, the Objecting Party may gplthe Court within ten (10) calendar
days for an order overruling the Produckeyson’s designation. The application [of
the Objecting Party shall comply wittocal Civil Rules 37-2 and 37-3, and the

Producing Person shall have the burdedeshonstrating that the document or

material designated as Corditial Discovery Material is deserving of confidentia
17
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treatment or other protection under the tewwhthe Order. If the Objecting Party
does not make such an application to tle€ the documents or material to which
an objection was directed will still be cadsred Confidential Discovery Material
under the Order. While any such applioatis pending, the documents or material
subject to that application will rema@onfidential Discovery Material until the

Court rules.

D

Notwithstanding any other provision ofiglOrder, no person shall challengs
in any way any confidentiality desiginan placed on Reproduced Discovery
Material if such designation was previgushallenged and upheid the matter in
which it was originally produced. With respect to Reproduced Discovery Material
that is subsequently designated confiddr(or highly confidential or any similar
designation) in the litigation or proceedingswvhich such Reproduced Discovery
Material was originally produced, tiroducing Person shall promptly notify any
Receiving Person of such subsequent designatiosuch case, within fourteen (14)
days of such subsequent designattbe,Producing Person shall provide the
Receiving Person with corrected copiesoth Reproduced Discovery Material,
bearing the subsequently designatedficentiality designatio. If any person

challenges any confidentiality desigioa placed on Reproduced Discovery

U

Material, the Parties should cooperata¢ccommodate the terms of the protectivg
order or confidentiality stipulation thgbverned in the litigation or proceeding in
which such Reproduced Discovery Matenals originally produced, but the Courg
will ultimately apply this Protective Ordéo Confidential Discovery Material

produced in the Actions.

15. Breach of Confidentiality In the event that the Court determines that
there is an actual or threatened viaatof this Order by a Receiving Person, the
Parties agree that the Producing Person evoat have an adequate remedy at layw
and would be entitled to specific performanaed/or injunctive relief, to enforce
the terms of the Order, in additionaay other remedy to which the Producing

18
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Person may be entitled at law or in equity.

16. Legal Process. If any ReceivingrBen (a) is subpoenaed in another
action, (b) is served with a demand mmother action to which he, she, or itis a
party, or (c) receives a o@nd or request for documeriitsm a legal or regulatory
organization with jurisdiction over it and such subpoeleamand, or request seeks
Confidential Discovery Material, the Raging Person shall (Uess prohibited by
law or regulation) give writte notice, by hand or by e-maitjithin the earlier of (i)
seven business days of receipt of ssigbpoena, demand, omqreest for documents
or (i) no fewer than seven businesyslaefore any response to the subpoena,
demand, or request is due, to alltitar, and to any nonparty who produced or
designated the discovery magéd as Confidential Disavery Material, and in no
event shall produce such requested matprial to providing such notice. Any
Party or Producing Person may seek a ptvieorder or othecourt-ordered relief
to prevent the requested productiorho&d a Party or Producing Person seek a
protective order or other court-orderetiak then the Receiving Person shall not
produce any of the Producing Person’s @eritial Discovery Material, until a fing
decision that is no longer subject to digie review orders such production,
provided that a Party or Producing Persaust file any a Notice of Appeal or
Motion for permission to Appeal from a loweourt order not later than thirty (30)
days after Notice of Entry of thatder is served. If a Receiving Person is
subpoenaed or requested to produce @dential Discovery Material by a regulato

or self-regulatory agency with jurisdicti@mver it, through a process which by law

regulation, interpretive letteregulatory policy, or copulsory process requires the

Receiving Person to produce requested masewithout objection, without notice
to other Parties, or without delay, tReceiving Person shall be permitted to do s
notwithstanding any provisions of this Order, including the advance notice

provisions, to the contrary.

17. Clawback of Protected Produced Downts. Upon notification that &
19
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document or other discovery teaal has been inadvertently produced and/or thé
claim of attorney-client pvilege, attorney work pruct, or other applicable
privilege or protection will be madeith regard to such document or other
discovery material, the party receiving sundtice shall promptly return or, at the
Producing Person’s option, destroy any alhdopies of such document or other
discovery material and shaefrain from reading or r@ewing said document or
discovery material beyond tlextent necessary to identify it as the inadvertently
produced material, or from utilizing it @y manner or form including without
limitation, use during the course of a dspion, review withwitnesses, use by
counsel or otherwise to prosecute thisany other action, or any other use,
disclosure or review whatsoever. éfReceiving Person shall also remove all
references to such material from antpeey work product. The inadvertent
production of any document drscovery that is subsequbnretrieved or destroyed
pursuant to this paragraph shall not berded to be a waiver of the claim of
privilege or protection asserted in tee&ctions or in any other proceeding,
including in Federal or State proceedingsotwithstanding the foregoing, nothing
in this paragraph shall prevent a ReasgvPerson, after promptly returning or
destroying the discovery materifdlom challenging the Producing Person’s
designation of the documeatt discovery as subject &itorney-client privilege,
attorney work product, or other applicalplévilege or protection or otherwise not
subject to production, provided that (agkichallenge complies with Local Rules
37-1 through 37-4, (b) any review by tGeurt of the materials in question is
conductedn camera, and (c) the challenge shall rastsert as ground or basis that
the Producing Person waived any privil@ggrotection because of the inadvertel
disclosure.

A Receiving Person may obtain from a&ucing Person any privilege log(s
relating to any Reproduced Discovery Material, but only to the extent such priy
log exists, and the Producing Person shall use its best efforts to provide such

20
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privilege log(s) to the Receiving Persoithwn fourteen (14) calendar days of
production of the Reproduced Discovery Makror within fourteen (14) calendar
days of when a privilege log is provided in the litigation or proceeding in which
such Reproduced Discovery Material wagioally produced. A Receiving Persc
may not demand the creation of a prig#gog in connection with Reproduced
Discovery Material, nor shall any a ProdugiPerson be required ¢oeate any such
privilege log, and the failure to create or provide one shall not constitute a waiy
any privilege or protection. No persoraiithallenge privilege log(s) relating to
any Reproduced Discovery Materialanry designation of Reproduced Discovery
Material as subject to the attorney-cli@nitvilege, attorney work product, or any

other privilege or protection, or as otherwise not subject to production, except

accordance with the instrigns given by this Court dung the May 10, 2013 status

conference. With respect to Reproducesddvery Material that is subsequently
designated as privileged or otherwise not subject to production in the litigation
proceedings in which such Reproduced D&y Material was originally produceq
the Producing Person shall promptlgtify any Receiving Person of such
subsequent designation, and such ReggifAerson shall, within fourteen (14)
calendar days, destroy allich subsequently desiged Reproduced Discovery
Material and certify to the Producing Person that it has done so.

18. The Order shall be without prejudice to the rights of a Producing
Person to seek further limits on disclosarerotections for the confidentiality of
any discovery material (whether or rEsignated as Confidential Discovery
Material) in addition to the limits arlotections provided herein, including,
without limitation, that access to or dissloe of any discovery material be limiteg
solely to counsel for a Party or to otlepecified persons and without prejudice to
the rights of any other persondontest such application.

19. Any additional parties that join or@joined in any of the Actions, ma
have access to materials produced pursuant to this Order only after the party

21
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executes and files with the Court gpstation agreeing to be fully bound by the
Order. Nonparties pducing discovery materials mggin the benefits of this
Order with respect to any discovanaterials they produce by designating as
“CONFIDENTIAL” the discoverymaterial they produce.

20. Final Disposition. Unless otherwise ordered or agreed in writing by the

Producing Person, within sixty (60) dayseafthe final termination of an Action in
which a Producing Person produced discoveagerials pursuant to this Order,
including any appeals, each Receiving Beis that terminated Action must take

commercially reasonable efforts to eitheaura all Confidential Discovery Materia

—

to the Producing Person, or, at its optidestroy it. Notwithstanding this provisior

[92)

counsel for the Parties maytaian an archival copy of all pleadings, motion paper
transcripts, legal memoranda, correspondeoicaftorney work product, even if
such materials contain Confidential Discovétgterial. Any such archival copies
that contain or constitute Confidentialddovery Material remain subject to this
Order until the Producing Person agrees mtise in writing or this Court orders
otherwise.

21. This Order shall survive the termination of each of the Actions. Ng
part of the restrictions imposed by thisd®r may be waived or terminated, except
by written stipulation executed by outsiceunsel of record for each Producing
Person or by an Order of the Court.

22. The Parties may jointly seek to amesrdnodify this Order, subject to
Court approval.

23. Notwithstanding any provision contach&erein, nothing in this Order
shall restrict in any way the right ofRfarty to make use of its own discovery
material in any way it deems fit.

24. Nothing in this Order shall be deemaadvaiver of any of the Parties’
rights to oppose any discovery on anyugrds or to object on any ground to the
admission in evidence at any motion heaonghe trial of these Actions of any

22
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matter discovered.

25. Disclosure of Nonparty Borrowerflormation. To the extent any
federal or state law or other legal lanttity governing the disclosure or use of
Nonparty Borrower Information (“NonpagrBorrower Information Law”) permits
disclosure of such information pursuanatoorder of a court, this Order shall
constitute compliance with such requiremeib the extent any Nonparty Borrower
Information Law requires a party to obtarcourt-ordered subpoena or give notice
to or obtain consent, in any form manner, from any person or entity before
disclosure of any Nonparty Borrower Infoation, the Court finds that, in view of
the protections provided for the informatidisclosed in this Order, the volume of
documents to be produced and the ongoing oversight of the Court, there is gopd
cause to excuse such remment, and the Court here®ydersthat the party is
exempted from obtaining a court-orderegbgoena or having tootify or obtain
consent from any person or entity priorthe disclosure of Nonparty Borrower
Information. To the extent that adonparty Borrower Information Law requires
that any person or entity be notified prto disclosure of Nonparty Borrower
Information except where such notice is phited by court ordeithe Court hereby
Orders, in view of the protections providddr the information disclosed in this
Order, the volume of documents to begwced and the ongoing oversight of the
Court, that the Parties are explicigyohibited from providing such notice;

provided, however, that this Order shall not priit any party from contacting any

person or entity for any other purpos&ny Producing Person may seek additiona

orders from this Court that it believegy be necessary to comply with any

Nonparty Borrower Information Law

IT IS SO ORDERED 7%%% R /D% =

Dated: May 20, 2013

Hon.MarianaR. Pfaelzer
UnitedState<District Judge
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ACKNOWLEDGMENT

| have been informed that on , the United States
District Court for the Central Distri of California entered an ORDER
GOVERNING THE TREATMENT OF CONFIDENTIAL DISCOVERY
MATERIAL in Allstate Insurance Company v. Countrywide Financial
Corporation, 2:11-cv-005236-MRP (MANx)Bank Hapoalim B.M. v. Bank of
America Corporation, 2:12-cv-04316-MRP (MANXx)Minnesota Life Insurance
Company v. Countrywide Financial Corporation, 2:12-cv-06149-MRP (MANX);

National Integrity Life Insurance Company v. Countrywide Financial Corporation,
2:11-cv-09889-MRP (MANX)Federal Deposit Insurance Corporation as receiver
for United Western Bank, F.S.B. v. Countrywide Financial Corporation, 2:11-cv-
10400-MRP (MANX); andMassachusetts Mutual Life Insurance Company v.
Countrywide Financial Corporation, 2:11-cv-10414-MRP (MANXthe “Order”). |
have read the Order, agreeabide by the terms of ti@rder as they apply to me,
and voluntarily submit to the jurisdiction tife United States District Court for the
Central District of California for purpose$ any proceeding related to the Order,
including my receipt or review of farmation that has been designated as
CONFIDENTIAL.

(Signature)

(Printed Name)
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