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WHEREAS, information and documents that may be provided in discovery
in the abovecaptioned litigation, whether by a party or oarty, may be of a
confidential nature within the meaning of Rule 26(c) of the Federal Rules of Civil
Procedure; and

WHEREAS, one of the purposes of this Stipulated Protective Order (the
“Order”) is to protect the confidentiality of such information that thegheding
party reasonably believes is entitled to confidential treatment under applicable law

IT 1S HEREBY ORDERED THAT:

1. As used in this Order, “Litigation Material(s)” includes: (a)
documents, exhibits, answers to interrogatories, responses to réquests
admissions, deposition testimony and transcriptions (including exhibits), and all
written, recorded, graphic or electronicadipored matters (and all identical and
nonidentical copies thereof); (b) any copies, notes, abstracts or summaries of sucl
information, and the information itself; and (c) any pleading, affidavit, declaration,
brief, motion, transcript, including exhibits to any of these, or other writing
containing such information.

2. Litigation Materials containing proprietary information, inailog
pricing, rates, customers/subscribers, company security matters, customer lists,
financial data and other ngrublic commercial, financial, research or technical

information,including but not limited to Source Code (as further defined below

N

may be @signated “Confidential” by any producing party or +panty. Litigation
Materials containing trade secrets, special formulas, proprietary software and/or
computer programs, current or future marketing plans, current or future business
plans or strategiesurrent or future plans for products or services, customer and
subscriber data and information, agreements with third parties, information
regarding current or future business or financial transactions, internal financial

reports or plans, current or future pricing, rates or planning information, financial
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data, production data, internal notes, memoranda, logs or other data, and oth
highly sensitive noipublic commercial, financial, research or technical informa
that the producing party or nguarty believes, in good faith, should be afforded {
highest level of confidentiality by the Court, may be designated “Highly
Confidential” by any producing party or ngarty. Litigation Materials including
Source Code are understood to be higldgsitive mn-public information and may
be designated as “HIGHLY CONFIDENTIALFOR COUNSEL ONLY~
SOURCE CODE.”

3. Any party may designate material as “HIGHLY CONFIDENTIAL
FOR COUNSEL ONLY-SOURCE CODE” only if, in the good faith belief of
such party and its counsel, the material falls within the meaning of “HIGHLY
CONFIDENTIAL" material set forth above and also constitutes material that n
reasonably be referred to as “source code,” including, but not limited to, files
containing program text in “C,” “C++,” asseiab, VHDL, Verilog, ASP, C#, Java
Javascript, and digital signal procesdd6P), PHP programming languages. Fo
purposes of this OrderSOURCECODE' further includes “make” files, link files,
and other humareadable text files used in the generatind/ar building of
software directly executed on a microprocessor, microcontroller, or DSP, but
“SOURCE CODEdoes not include binary executable files and object code filg

4. All Litigation Materials provided (before or after entry of this Orde
in discovery in connection with the abewaptioned litigation (“this litigation”),
and the contents thereof: (a) shall be used or disclosed by the parties, their c
or anyone else provided with Litigation Materials pursuant to the terms of this
order, solely for the purpose of the prosecution or defense of this litigation,
including preparing for and conducting gra&l, trial and postrial proceedings in
this litigation, and for no other purpose; (b) shall not be used or disclosed for

business, commercial or competitive purpose; and (c) shall not be used or dig
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in connection with any other litigation or proceeding. In additiongaiton
Materials designated “Conftial” “Highly Confidential,” or “Highly
Confidential- For Counsel Only- Source Codeand the contents thereof, shall
be disclosed other than as provided by the terms of this Order.

5. Any Litigation Materials that the producing party or Aoerty has
properly made available to the general public prior to their production in this
litigation or during the course of this litigation shall not be designated
“Confidential” “Highly Confidential,” or “Highly Confidential- For Counsel Only
— Source Code.”

6. Nothing in this Order affects the right of the party orpamty that
produced Litigation Materials to use or disclose any Litigation Materials, or th
contents thereof, in any way.

7. (a)(i) Any party or nofparty may designate Litigation Materials, o
portions thereof, which are considered confidential or highly confidential by
marking them “Confidentidl “Highly Confidential,” or “Highly Confidential- For
Counsel Only- Source Code."In order to provide the parties adequate opportu
to designate Litigtion Materials as “Confidential‘Highly Confidential,” or
“Highly Confidential- For Counsel Only- Source Code,all Litigation Materials
produced in this case shall be deemed “Highly Confidential,” whether or not
stamped with that legend, for a permdifteen (15) business days following
production, unless the Litigation Materials are within the scope of paragrafph
this Order.

(i)  The failure to designate Litigation Materials as “Confideritial
“Highly Confidential” or ““Highly Confidential- For Counsel Only- Source
Code”within that fifteen (15) business day period shall not waive a party’s er
party’s right to later designate such Litigation Materials as “Confideéhtidighly
Confidential’or “Highly Confidential — For Counsel Only- Source Codeivith
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prospective effect. If Litigation Materials claimed to be “Confideritiédighly
Confidential” or “Highly Confidential- For Counsel Only- Source Codedre

produced without that designation, such Litigation Materials and all copies thereof

shall within five (5) days of any written notice requesting their return, be retur

to the designating party or nqarty for such designation, destroyed, or stampe

“Confidential” “Highly Confidential,” or “Highly Confidential— For Counsel Only

— Source Code,as requested by the designating party orpanty. The receiving

ned

party may challenge the designation of the documents as provided in this Order, b

the inadvertent production of Litigation Materials (includingthout limitation,
testimony) claimed to be “ConfidentfatHighly Confidential,” or “Highly
Confidential- For Counsel Only- Source Codetwvithout the designation shall no
constitute a waiver of confidentiality.

(b) For deposition testimony, counsel may invoke the protectior
this Order by stating on the record during the deposition that testimony given
deposition is designated “ConfidentidiHighly Confidential,” or “Highly
Confidential- For Counsel Only- Source Code,br by designatinghe deposition
transcript or portions thereof as “Confidenti&Highly Confidential,” or “Highly

Confidential- For Counsel Only- Source Codetvithin fifteen (15) business days

after that counsel has received the final deposition transcript from opposing
counsel. All information disclosed during a deposition shall be deemed “High
Confidential” until the expiration of such fifteen (15) business day period as tc
counsel for all parties, whether or not any portion of the transcript has been s
designategbreviously and thereafter shall remain “Confideritidiiighly
Confidential,”or “Highly Confidential- For Counsel Only- Source Code,as
applicable, if so designated. No person shall be present during any portion o
deposition designated at the deposition as “Confidehtidighly Confidential,” or
“Highly Confidential- For Counsel Only- Source Codebr any portion of any
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deposition wherein “Confidentidl“Highly Confidential,” or “Highly Confidential
— For Counsel Only Source CodelL.itigation Materials are disclosed, unless thg
person is an authorized recipient of Litigation Materials containing such
confidential or highly confidential information under the terms of this Order.

(c) Written discovery, documents, and tangible things that rhee
requirements for the confidentiality designations set forth in this Order may b¢
designated by placing the appropriate designation on at least the cover page
written material prior to production, except for documents produced in native
formatwhich shall have the appropriate designation affixed on the face of the
media containing such native format documentation. In addition to the foregq
to the extent that documents are produced in electronic form, the addition of i
confidentiality designation in the file name shall be sufficient to provide notice
said confidentiality and additional written notice is unnecessary in this situatiq
Other tangible things not produced in documentary form may be designated |
affixing the appropriate designation on a cover page for such material and in
prominent place on the exterior of the container or containers in which the
information or things are stored.

8. The party or notparty designating any Litigation Materials as
“Confidential” “Highly Confidental,” or “Highly Confidential- For Counsel Only
— Source Codeshall, in the first instance, determine in good faith whether it
constitutes “Confidentidl “Highly Confidential,” or “Highly Confidential- For
Counsel Only- Source Codeinformation covered by this Order. Another party
may object in good faith to such “ConfidenfidHighly Confidential,” or “Highly
Confidential- For Counsel Only- Source Codetlesignation. The objecting part
and the other person(s) involved shall follow the provis@iisocal Rule 371, et
seg., of the Central District of California in (a) their attempt to informally resolv
their designation dispute and (b) any motion practice before this Court should
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dispute not be resolved informally. Any Litigation Materials, the designation

which are subject to such dispute, shall be treated as designated pending fur

of
ther

order of the Court. The person asserting the confidentiality of any such Litigation

Materials shall bear the burden of establishing that the Litigation Materials are

entitled to be classified as designated.

9. If any Litigation Materials designated “ConfidentidHighly
Confidentia)” or “Highly Confidential- For Counsel Only- Source Code”
pursuant to this Order are used during the course of a deposition, the portion
deposition record reflecting testimony related to such “Confidgntiilghly
Confidential” or “Highly Confidential- For Counsel Only- Source Code”

information shall belesignated as “Confidentjal’Highly Confidential,” or

“Highly Confidential— For Counsel Only- Source Code,and access thereto shal

be limited pursuant to the terms of this Order.

of the

10. Litigation Materials designated or treated as “Confidential,” copies or

extracts therefrom and the information contained therein, may be disclosed, given,

shown, made available, or communicated to only the following (and then only
purposes of the prosecution, defense or appeal of this litigation):
a. employees of the partigsovided that they are deposition or trig

witnesses or are otherwise actively involved in the prosecutior

for

n,

defense or appeal of this litigation and have executed the attached

Schedule A;
b. outside counsel retained by the parties to assist in the prasect

defense or appeal of this litigation, including employees of suc

counsel’s firms, and any companies, independent contractors
other litigation support service personnel with whom such cou
works in connection with this litigation, provided thathk outside
counsel have either executed this Order or the attached Sche
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and that any companies, independent contractors or other litig
support service personnel with whom such counsel works in
connection with this litigation have executed thta@hed Schedul
A

. in-house counsel for the parties (and their paralegal, clerical g

secretarial assistants) who are actively involved in the prosect

defense or appeal of this litigation;

. consultants and/or experts retained by counsel or a party in

connection with this litigation to whom it is necessary that
“Confidential” Litigation Materials be shown for the sole purpo
of assisting in, or consulting with respect to, this litigation, and
only upon their agreement to be bound by this Prote€irder

evidenced by execution of the attached Schedule A;

. any person expressly identified in any “Confidential” Litigation

Materials as an author, a recipient, or having knowledge of th¢
“Confidential” Litigation Materials, and any person for whom a
rea®nable foundation may be laid that he or she is an author,
recipient, or has knowledge of the “Confidential” Litigation

Materials;

. any person employed by the party that produced the “Confide

Litigation Materials;

. the Court in this litigation, andny members of its staff to whom

IS necessary to disclose Confidential Litigation Materials for th
purpose of assisting the Court in this litigation.

. stenographers, videographers and court reporters recording g

transcribing testimony relating to tHisgation and who have
executed the attached Schedule A,
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11.
copies or extracts therefrom and the informationtained therein, shall be treate
as “Attorneys’ Eyes Only” and may be disclosed, given, shown, made availaly
communicated to only the following (and then only for purposes of the proseg
defense or appeal of this litigation):

Litigation Materials designated or treated as “Highly Confidential

a. outside counsektained by the parties to assist in the prosecut

personnel employed by anyone providing a receiving party with

document litigation support, graphics, translation, design, and
trial consulting services to whom disclosure is reasonably
necessaryor this litigation, provided that each such person,

including their staff, has executed the attached Schedule A

or

agreeing to be bound by the terms of this Order, and provided that

such personnel are not an officer, director, or employee of the

receiving p@rty;

any mediator who is assigned to hear this matter, and his or her

staff, subject to their agreement to maintain confidentiality to t
same degree as required by this Protective Order;

mock jurors who have executed the attached Schedule A agre
to be bound by the terms and conditions of this Order (said sig
acknowledgement for mock jurors need not be provided to col
for any other party); and

other persons only upon written consent of the producing pers
(which agreement may be recorded imheposition or other
transcript) or upon order of the Court after affording the produ

person due notice and an opportunity to be heard.

defense or appeal of this litigation, including employees of su¢

counsel’s firms, and any companies, independent contractors

-9-

2364199.3

AMENDED PROTECTIVE ORDER

he
2eing
jned
unsel
Jon
cing

d
le, or

ution

on,
h

or




© 00O N oo o ~A W DN PP

N N NN NDNNNDNDNDNRRRRRR R R R R
W N O OO0 BN WO NP O © 0 N O O N W NP O

. no more than two Hmouse litigation attorneys who are actively

. consultants and/or experts retained by counsel or a party in

. any person expressly identified in any “Highly Confidential”

. any person employed by the party that produced the “Highly

other litigation support service personnel with whom such cou

worksin connection with this litigationprovided that such outside

counsel have either executed this Order or the attached Sche

nsel

dule ,

and that any companies, independent contractors or other litigation

support service personnel with whom such counsel works in
connection with this litigation have executed the attached Sch
A

edule

involved in the prosecution, defense or appeal of this litigation and

haveexecuted the attached Scheduldit who arenot involved

in any business negotiations regarding programming, distribution,

affiliation, content licensing or retransmission agreements;

connection with this litigation to whom it is necessary that “Highly

Confidential” Litigation Materials be shown for the sole purpose

of assisting in, or consulting with respect to, this litigation, and
only upon their agreement to be bound by this Protective Ord¢

evidenced by execution of the attached Saleeq;

Litigation Materials as an author, a recipient, or having knowle
of the “Highly Confidential” Litigation Materials, and any perso
for whom a reasonable foundation may be laid that he or she
author, a recipient, or has knowledge of the “Highly Confident
Litigation Materials;

Confidential” Litigation Materials;
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12.

f.

the Court, and any members of its staff to whom it is necessai
disclose “Highly Confidential” Litigation Materials for the purpc

of assisting the Court in this litigation;

. stenographers, videographers and court reporters recording g

transcribing testimony relating to this litigation whave execute(
the attache&chedule A

. other persons only upon written consent of the producing pers

(which agreement may be recorded in a deposition or other
transcript) or upon order of the Court after affording the produ

person due notice and an opportunity to be heard.

Litigation Materials designated or treated as “Highly Confidestial

For Counsel Only- Source Code,” copies or extracts therefrom and the inform

contained therein, shall be treated as “Attorneys’ Eyes Only” and may be disc

given, shown, made available, or communicated to only the following (and th¢

only for purposes of the prosecution, defense or appeal of this litigation):

a. outside counsel retained by the parties to assist in the prosecit

defense or appeal of this litigation, including employees of suc

counsel’s firms, and any companies, independent contractors
other litigation support service personnel with whom such cou
works in connection with this litigatiomprovided that any

companies, independent contractors or other litigation suppor
service personnel with whom such counsel works in connectic

with this litigation have executed the attached Schedule A

. consultants and/or experts retained by counsel or a party in

connection with this litigation to whom it is necessary that “Hig
Confidential- For Counsel Only- Source Code” Litigation

Materials be shown for the sole purpose of assisting in, or
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13.
Source Codeshall be viewed only by persons permitted to view material
designatedh paragraph 12and shall be subject to the following further

restrictons, requirements, and protocols:

. any person expressly identified in any “Highly Confidenti&or

. any person employed by tpharty that produced the “Highly

. other persons only upon written consent of the prodyzamty

Materialdesignated “Highly Confidential For Counsel Only-

a. Unless otherwise agreed to in writing between the producing

consulting with respect to, this litigation, and only upon their
agreement to be bound by this Protective Order evidenced by

execution of the attached Schedule A;

Counsel Only- Source Code” Litigation Materials as an author

recipient, or having knowledge of the “Highly Confidentidtor

Counsel Only- Source Cod” Litigation Materials, and any persopn

for whom a reasonable foundation may be laid that he or she
author, a recipient, or has knowledge of the “Highly Confident

For Counsel Only- Source Code” Litigation Materials;

Confidential- For Counsel Only- Source Code” Litigation

Materials;

disclose “Highly Confidential For Counsel Only- Source Code’

Litigation Materials forthe purpose of assisting the Court in this

litigation;

(which agreement may be recorded in a deposition or other
transcript) or upon order of the Court after affording the produ

partyduenotice and an opportunity to be heard.

and the receiving party or otherwise produced by the producin
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. The standalone computer supplied fori@ew shall comply

. No one representing the producing party shall be present in th

. The receiving party, its expert, and/or its representative,

party directly to the receiving party, if source code designated
“Highly Confidential—- For Counsel Only- Source Codeis to be
produced or made available for inspection, it shall onlgnbde
available upon one business day’s notgewablefrom 8 a.m. to
8 p.m. P.S.T. by the receiving party (including the experts or @
representativesf the receiving party who may inspect source ¢
under this Order), onsingle standalone computer (that is, a
computer not connected to a network, the Internet, or a periph
device)at the offices of counsel for the producing party. For
source code produced by FilmOn partieshat production shall
take place aBaker Marquart LLP, 1099Wilshire Blvd., Fourth
Floor, Los AngelesCA 90024

with the following specificationsCore i7 processor, 16GB RAM
Solid State Disk Drive with a minimum capacity of 128 GB,
minimum 15 inch display, USB mouse. A computer that meets

specification is available fromttp://www.dell.com/en

us/shop/productdetails/inspirdrb-7548laptop/dncwqg5208s;

room while the receiving party, its expert, or its representatsse,
inspectingSOURCE CODE

inspecting the source code will leave all electronic devices,
including but not limited to laptops, cell pes, cameras, and
portable storage devices, in a secure area outside ttmewbere

the inspection is taking place;
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. The producing party shall make available a printer with

e. The receiving party (including thexperts or other representatives

of the receiving party who may inspect the source code under
Orden may use and, to the extent necesdaayge the producing
partyload ontoits computer searching or analytical tools for
inspection of the source code, so long as such searching or o
analytical tools are disclosed by the receiving party at teeest
(3) calendar dayin advance of the inspection, provided howev
that the producing party reserves all objections to any such
searching or analytical toglandprovidedfurtherthatthe
standalone computer will halotepad++,Wingrep and Eclipse
for PHPpre-loaded. If the disputeover other analytical tools
not resolved consensually between the parties wiinae(3)
calendar dayof receipt of such a notice of objectioagparty may

move the Court for a ruling on the objectiofhe searcimg or

this

ther

(D
—

analytical tools shall not be loaded until the Court has ruled on the

objection or the matter has been otherwise resol¥éeé. consent
of a producing party tthe receiving/inspecting parg/searching

or analytical tools shall not be unreasonahithheld

commercially reasonable printing speeds for onsite printing du
inspection of the source cod&he receiving party magrint
portions of the source code reasonably necessary todeectiite
receiving party’s preparation of its case, including (1) when
reasonably necessary to prepare any filing with the Court or tq
serve any pleadings or other papers on any other party, (2) to
prepare internal work product materials; or (3) to preptrer

necessary case materials such as testifying expert reports. T
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receiving party shall only be entitled to request hard copy portions

as are reasonably necessary for the receiving party’s work. F

sake of clarity, printing of 25 contiguous pages with a limit of 200

pages per day shall be presumptively reasonable. The former

subject to reasonable modification upon meeting and conferring.

To facilitate printing of the portions of the source code, the
producing party shall allow threceivingparty or its disclosed

expert to print portions of the source code directly to a printer

connected to the staradone computer. Each page printed shou

be labeled with the complete filenames, directory paths and the

d

page number within the total pages printed in that set (e.g., page 2

of 5). The producing party will collect the pages that the receiving

party or its disclosed expert prints at the end of his review
period. At the reviewing party’s or its disclosed expert’s electi
collection may be at the end of a review day or, if the review

occurs over multiple consecutive days, at the end of the entire

review period.The producing partwill copy the pages printed by

the receiving party or its disclosed expamntpink paper, label each

page“Highly Confidential- For Counsel Only- Source Code”

and bates number each padée producing partwill return these

copies to Jenner & Block and Arnold & Porter within three (3)
days of the collection from the receiving party or its disclosed
expert and counsel for theeceiving partiesre permittedo make
a copy set fotheir disclosexperson pink paper The
producing partyshall not refuse reasonable requests to provide
copies in fewer than 3 days. In addition to the copy received {
theproducing party and the copy made and provided to the th
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disclosed expert, the receiving party shall be entitled to retain|i

their possession, custody or control only one additional copy of

any printed source code pages received from the producityg p

ar

also utilizing pink paper. In other words, counsel for the receiving

party may maintain only two hard copies of any single page of the

producing party’s source code in their possession, custody, g

=

control at any one time. Any copies of printed source code shall

only be made by Hmouse staff for the receiving party’s counsel
and shall only be kept and/or inspected at the offices of couns
the receiving party unless removed specifically and solely for
at a deposition or to be transferred between offices of the cou

for the receiving party by Federal Express with signature requ

printed portions are not reasonably necessary to any case
preparation activity as described above, the producing party s
make such objection known to the receiving party withree(3)
calendar dayof the receiving party’s requeaihd shall not be

required to provide such pagasnding resolution of the

objection(s). If, after meetingnd conferring, the producing party

el for
se
nsel

ired

. If the producing party objects based on a good faith belief that the

hall

and the receiving party cannot resolve the objection(s), thegartie

shall jointly seek a Court resolution of whether or not the

requested source code in question is reasonably necessary tq any

case preparation activityin the absence of any objection, or upon

resolution of any such dispute by the Court in favor of the
receiving party, the producing party shall provide one copy se
such pink pages to Jenner & Block and Arnold & Porter with b
numbers formally assigned within three (3) calendar.days
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h. No copies of printed source code pages shall be attached to &

deposition transcripts, but if copies of printed source code pag
are introduced as exhibits at a deposition, copies shall be mac
site onto pinkpaper at the conclusion of the deposition and
provided to counsel who are present on behalf of the parties 3
who are permitted to have copies under this Order. The abov,
notwithstandingnothing in paragraph3(f) shall preclude a party
from making copes of printed source code pages onto pink paj
for use in a deposition, and/or bringing those copies to a depg
for use therein
The party receiving Source Code as authorized under this Org
shall maintain a record of any individual who has insgkeiny
portion of the Source Code in electronic or paper foBuch
receiving partyor its disclosed expeshall maintain all paper
copies of any printed portions of the Source Code in a secure
locked area.Such receiving party shall not create any electron
other images of the paper copies and shall not convert any of
information contained in the paper copies into any electronic
format. Such receiving party shall only make additional paper

copies if such additional copies are (1) necessary to prepare ¢

filings, pleadings, or other papers (including a testifying expert

expert report); (2) necessary for deposition; or (3) otherwise
necessary for the preparation of its case. Any paper copies us
during a deposition shall be retrieved by the producing party a
end of each day and must not be given to or left with a court

reporter or any other unauthorized individual
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j. Access in the manner descritadabve will continue through the
course of the tigatior
k. The parties agreement to these terms does not and will not
precludethem from moving to modify therBtectiveOrder to
modify any of theermsgoverning inspection and/or production
Source Code
14. (a) Before any of the persodsscribed in paragrapi§(d), 11(c) or
12(b)shall have access to Confidentidighly Confidentialor Highly Confidential
— For Counsel Only- Source Code material, he or she must certify that he or s
has been made aware of the provisions of this Order and has manifested his
assent to be bound thereby by signing a copy of the attached Schedule A, an
signed Schedule A must be served upon the opposing parties, along with a ¢
resume or curriculum vitae reasonably identifying the person, each individual
company for which the person has done work in the past five years or with wi
the person has an agreement to do work in the future, and his or her relationg
any, to any party, competitor, or other client. The party that prodhee
Confidential Highly Confidentia) or Highly Confidential For Counsel Only-
Source Codenaterial shall then have five business days to serve a written obj
to access by such person. Any written objection shall state with specificity th
rea®n(s) for such objection. If such objection is made, there shall be no disc
to such person except by agreement of the parties or by order of the Court, a
counsel for the parties shall meet and confer in an effort to reach an agreeme
Failing that and for good cause shown, the party opposing disclosure may file
motion, within five (5) days after the meet and confer, seeking preclusion of {
disclosure. On any such motion, the party that designated the Confideigfidy
Confidentialor Highly Confidential- For Counsel Only- Source Codenaterial
shall bear the burden of showing why disclosure to the person should be preg
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(b) The other persons described in paragrdiih4l and 12, who
shall have access to the Confidentifighly Corfidential or Highly Confidential-

For Counsel Only- Source Codenaterial pursuant to the terms of this Order up

signing a copy of the attached Schedule A, do not need to be disclosed to the

opposing party prior to receipt of Confidential or Highly Confidential materials|.

list shall be maintained by counsel for the parties hereto of the names of all p
who have signed Schedule A and to whom the content of any Highly Confide
material is disclosed, or to whom the information contained theyelisclosed,
and such list shall be available for inspection by the Court and opposing coun
upon good cause shown. At the time of the termination of this lawsuit by
settlement, judgment or otherwise, the parties hereto shall provide other cour
with a copy of the pertinent aforementioned lists upon request. The persons
receiving Confidential or Highly Confidential material are enjoined from disclo
it to any other person, except in conformance with this Order.

15. Each individual who receives any Guaiential, Highly Confidentia
or Highly Confidential- For Counsel Only- Source Codenaterial hereby agrees
to subject himself/herself to the jurisdiction of this Court for the purpose of an
proceedings relating to the performance under, complianbeowitiolation of this
Order.

16. The recipient of any Confidentjdlighly ConfidentiaJ or Highly
Confidential- For Counsel Only- Source Codenaterial that is provided under th

Order shall maintain such records in a secure and safe area and shak ¢xercis

same standard of due and proper care with respect to the storage, custody, u
and/or dissemination of such records as is exercised by the recipient with res

his or her own proprietary information.
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17.  Nothing in this Order shall allow netestifying experts and

consultants to be deposed or otherwise be the subject of discovery other than as

provided under the Federal Rules of Civil Procedure.

18. (a) Nothing in this Order shall prevent or otherwise restrict counsel

from rendering advice to their clients and, in the course thereof, relying generally

on “Confidentia)” “Highly Confidential,” or “Highly Confidential- For Counsel

Only — Source Codel.itigation Materials; provided, that in rendering such advice

and otherwise communicating with such client, counsel shall not make any

disclosure of the specific substance of Litigation Materials so designated except as

otherwise allowed in this Order.

(b) If, at any time, any Litigation Materials in the possession,

custody or control of any person other than the person who originally produce

such Litigation Materials are subpoenaed or requested by any court, adminisi
agency, legislative body a@ther person or entity, the party to whom the subpoe
or other request is directed shall immediately give written notice thereof to ea
party who has produced such Litigation Materials (directly or through the
producing party’s outside counsel), and shall provide each producing party w
opportunity to object and intervene as appropriate regarding the request for tl
production of Litigation Materials. If a producing party does not object and/or
intervene to prevent disclosure of such documents within twergy(21) days of
the date written notice is given, the party to whom the subpoena or other reqt
directed may produce such documents in response thereto. Nothing in this S
however, shall be interpreted to require the party to whom the subpoena or o
request is directed to refuse to comply with any legal duty or obligation impos
a court or other judicial, arbitral, administrative, or legislative body.

19. Except as agreed to in writing by counsel of record or as ordered
the Court, Litigation Materials designated or treated as “Confidgritiaghly
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Confidential”or “Highly Confidential- For Counsel Only- Source Codeshall be
submitted and/or filed under seal in accordance with Local Rute 79

20.  Nothing herein shall prevent any of the parties from using

“Confidential” “Highly Confidential,” or “Highly Confidential- For Counsel Only

— Source Cod¢titigation Materials in any trial in this litigation or from seeking
further protection with respect to the use of any “Confidgntidighly
Confidentia)” or “Highly Confidential- For Counsel Only- Source Code”
Litigation Materials in any trial in this litigation. Means to preserve the
confidentiality of Litigation Materials presented at any trial of this matter shall
consideed and implemented prior to the beginning of such trial. “Confidéntial

“Highly Confidential” or “Highly Confidential- For Counsel Only- Source

Code”Litigation Materials that are not received into evidence at trial shall retajin

their “Confidentia)” “Highly Confidential” or “Highly Confidential- For Counsel
Only — Source Codestatus under this Order.
21. The terms of this Order shall apply to all manner and means of

discovery. The provisions of this Order may be modified at any time by stipu

be

ation

of the parties, approved by order of the Court. In addition, a party may at any time

apply to the Court for modification of this Order. Nothing in this Order shall
constitute: (a) any agreement to produce in discovery any testimony, docume
other infomation; (b) a waiver of any right to object to or seek a further protec
order with respect to any discovery or other matter in this or any other litigatic
(c) a waiver of any claim or immunity, protection, or privilege with respect to &
testimory, document or information.

22. Inthe event that Litigation Materials designated or treated as
“Confidential” “Highly Confidential,” or “Highly Confidential- For Counsel Only
— Source Codeare disclosed to someone not authorized to receive such
informationunder this Order, counsel of record for the party making that disclc
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shall, promptly upon learning of such disclosure, give notice to counsel of rec
for the designating person and to counsel of record for the producing person
different), and shall describe the circumstances surrounding the unauthorized
disclosure.

23. If any person inadvertently produces in discovery any informatior
subject to attorneglient privilege, work product doctrine or any other privilege,
protection, or immunity, and thequirements of Federal Rule of Evidence 502(
have been satisfied, the producing person may (promptly upon learning of su
production) notify the receiving party(ies) of such production and seek the ret
and/or destruction of such information as sethftoelow. Upon such notification:
the receiving party(ies) shall promptly return to the producing person or shall
destroy all such information (including, without limitation, all originals and cop
of any documents containing or comprising such infoiong, the information
(including, without limitation, all originals and copies of any documents contai
or comprising such information) shall continue to be privileged, protected, an(
immune; and no use shall be made of such information (includitigyut
limitation, all originals and copies of any documents containing or comprising
information) by the receiving party(ies), nor shall it be disclosed to anyone by
receiving party(ies). The receiving party(ies) shall promptly provide to the
producing person a written certification of the complete return or destruction ¢
such information (including, without limitation, all originals and copies of any
documents containing or comprising such information); provided that, to the €
any receiwng party has incorporated any such information in its own work prof
it may (instead of providing such work product to the producing person) destr
such information incorporated in that work product and promptly certify to sug
destruction. Nothing herein, however, shall preclude the receiving party(ies)
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subsequently challenging that such materials are privileged, or that any such
privilege has not been waived.

24.  Upon termination of this litigation and the request of the producin
person, the origas and all copies, whether exact copies or compilations, dige
nonexact copies in any form, of Litigation Materials shall, within thirty (30) da
be returned to the person who produced such Litigation Materials (with the
resulting shipping expense be paid by the producing person), or shall be
destroyed (together with a written certification of the complete destruction of t
Litigation Materials), or shall otherwise be disposed as may be mutually agres
among the applicable persons. The obligation to return/destroy Confidential
opposed to Highly Confidentialr Highly Confidential- For Counsel Only-
Source Codematerials shall be limited to reasonable efforts. Nevertheless,
counsel of record may retain their file copies of all court filings, official transcr
and exhibits, any pleading transcript (for each deposition, hearing and trial)nv
discovery responses, expert reports, and attorney work product, regardless o
whether it contained protected Litigation Materials, prodgitteat counsel continue
to treat all Litigation Materials in the manner provided in this Order.
Notwithstanding the provisions of this paragraph, inaccessible copies of
confidential or proprietary material, including electronic copies created tintbeg
routine operation of the recipient(standard archival and backup procedures, ¢
not need to be returned or destroyed.

25.  This Order shall remain in force and effect until modified, superst
or terminated by agreement of the parties hereto or by order of the Court. Th
termination of this action shall not relieve the parties from complying with any
limitations imposed byhis Order, and the Court shall retain jurisdiction to enfo
this Order.
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26. The entry of this Order does not prevent either party from seekin
further order of this Court pursuant to Rule 26(c) of the Federal Rules of Civil
Procedure.

27. The parties hereto agree that they will act in accordance with the
terms and conditions of this Order upon its execution by both parties even thg
may not yet have been-sodered and entered by the Court.

I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I

-24 -

pugh

AMENDED PROTECTIVE ORDER
2364199.3



© 00O N oo o ~A W DN PP

N N NN NDNNNDNDNDNRRRRRR R R R R
W N O OO0 BN WO NP O © 0 N O O N W NP O

28.  This Order shall govern all discovery undertaken in this action.

Dated: May 18, 2015

Dated: May 18, 2015

Dated: May 18, 2015

JENNER & BLOCK LLP
By: /s/ Julie A. Shepard

Julie A. Shepard

Attorneys for Fox Plaintiffs

ARNOLD & PORTER LLP
By: /s/ James $Blackburn

James S. Blackburn

Attorneys for NBCUniversal Plaintiffs

BAKER MARQUART LLP
By: /s/ Ryan G. Baker

Ryan G. Baker

Attorneys for Defendants

Pursuant to Local Rule-%.3.4(a)(2)(i), the filer attests that all other

signatoriedisted, and on whose behalf this filing is submitted, concur in the fili

content andhave authorized the filing.

SO ORDERED:

Dated: June 42015

/s/

Hon. Jacqueline Chooljian
United StatedagistrateJudge
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Schedule A

By my signature, | hereby acknowledge that | have read the Stipulated
Protective Order, dated , 20the “Protective Order”) entered Hox
Television Sations, Inc., et al. v. FilmOn X, LLC, et al., Case NoCV12-6921-
GW(JC)and inNBCUniversal Media, et al. v. FilmOn X, LLC, et al., Case No.
CV12-6950GW(JC), pending in the United States District Court for the Centra

District of California and hereby agree to be bound by the terms thereof. | further

agreethat to the extent that my employees are provided with “Confidgntial
“Highly Confidential” and/or “Highly Confidential For Counsel Only- Source

Code’Litigation Materials, | will instruct such employees regarding the terms of

the Protective Order. | further agree to subject myself to the jurisdiction of th¢

3%

United States District Court for the Central District of California with respect to

matters relating to compliance of the Protective Order.

Dated:
City and State

Signature:

Title:

Address:
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