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Pursuant to Fed. R. Civ. P. 26(c), Ptdfa ESG Capital Partners LP et al. and
Defendants Venable LLP and dd Meyer (“Defendants”) (deectively, the “Parties”)
hereby submit this Stipulated Protect®eder for the purpose of ensuring that
confidential or other non-public informah produced by the Parties or any third
parties in connection with this proceedimghether pursuant to compulsory process g
voluntarily, is not improperly used or disclosed.
l. A. PURPOSES AND LIMITATIONS

Discovery in this action is likely to involve production of confidential,

proprietary, or private information for wdh special protection from public disclosure
and from use for any purpose other thamspcuting this litigatiomay be warranted.
Accordingly, the parties hereby stipuidab and petition the Court to enter the
following Stipulated Protective Order. &Iparties acknowledgeatthis Order does
not confer blanket protections on all disclasior responses to discovery and that th
protection it affords from public disclosuand use extends only to the limited
information or items that are entitleddonfidential treatment under the applicable
legal principles. The parties further acknegge, as set forth in Section 12.3, below,
that this Stipulated Protective Order does not entitle them to file confidential
information under seal; Civil Local Rule 7%Bts forth the procedures that must be
followed and the standards that will be bggb when a party seeks permission from th
court to file material under seal.

B. GOOD CAUSE STATEMENT

This action is likely to involve seitive commercial, financial, and/or

proprietary information for which speciatotection from public disclosure and from
use for any purpose other than prosecutibthis action is warranted. Such
confidential and proprietanyaterials and informatioroasist of, among other things,
confidential business or financial information, information regarding confidential
business practices, or other confiddnt@mmercial information (including

information implicating privacy rights of third parties), information otherwise

2
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generally unavailable to the public, or whitiay be privileged or otherwise protected
from disclosure under state or federal statuteart rules, case decisions, or commor
law. Accordingly, to expedite the flowf information, to facilitate the prompt
resolution of disputes over confidentiality of discovery materials, to adequately prq
information the parties are entitled to ke@nfidential, to ensure that the parties are
permitted reasonable necessary uses of sathrial in preparation for and in the
conduct of trial, to addressdin handling at the end of tii@gation, and serve the endg
of justice, a protective order for such infortioa is justified in this matter. It is the
intent of the parties that information wilbt be designated as confidential for tactical
reasons and that nothing be so designaidtbut a good faith belief that it has been
maintained in a confidential, non-pubfitanner, and there is good cause why it shol
not be part of the publiecord of this case.
Il DEFEINITIONS

2.1 Action: ESG Capital PartnersLP et al. v. Troy Sratoset al., CV 13-
01639 ODW (SHx) (C.D. Cal.).

2.2 Challenging Party: a Party or Non-Rattat challenges the designation ¢

information or items under this Order.

2.3 “CONFIDENTIAL” Information or Itens: information (regardless of how
it is generated, stored or maintainedjaorgible things that qualify for protection
under Federal Rule of Civil Bcedure 26(c), and as specified above in the Good C3
Statement.

2.4 Counsel: Outside Counsel of Recamt House Counsel (as well as theit

support staff).

2.5 Designating Party: a Party or NonfBethat designates information or
items that it produces in disclosarer in responses to discovery as
“CONFIDENTIAL.”

2.6 Disclosure or Discovery Material: atems or information, regardless of

the medium or manner in which it is gerterh stored, or maintained (including,

3
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among other things, testimony, transcriptg] &angible things), that are produced or
generated in disclosws®r responses to discovery in this matter.

2.7 Expert: a person with specialized kredge or experience in a matter
pertinent to the litigation who has been retaibga Party or its counsel to serve as &

expert witness or as awmsultant in this Action.

2.8 House Counsel: attorneys who are empé&sg/of a party to this Action.
House Counsel does not include Outsideidsel of Record or any other outside
Counsel.

2.9 Non-Party: any natural pgon, partnership, corporation, association, or

other legal entity not named a$arty to this action.

2.10 Outside Counsel of Record: attorneyiso are not employees of a party f
this Action but are retained to represenadvise a party to this Action and have
appeared in this Action on behalf of that party or are affiliated with a law firm whic
has appeared on behalf of that party, and includes support staff.

2.11 Party: any party to this Action, inglling all of its officers, directors,
employees, consultants, retained expents, Outside Counsel of Record (and their

support staffs).

2.12 Producing Party: a Party or Non+Bathat produces Disclosure or

Discovery Material in this Action.

2.13 Professional Vendors: persons otiges that provide litigation support
services (e.g., photocopying, videotapitrgnslating, preparing exhibits or
demonstrations, and organizing, storing, drieging data in any form or medium) and

their employees and subcontractors.

2.14 Protected Material: any Disclosupe Discovery Material that is
designated as “CONFIDENTIAL.”

2.15 Receiving Party: a Party that recei@isclosure or Discovery Material

from a Producing Party.

4
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.  SCOPE

The protections conferred by this Stigtibn and Order cover not only Protecte

Material (as definedbove), but also (1) any infoanon copied or extracted from
Protected Material;2) all copies, excerptsummaries, or compilations of Protected
Material; and (3) any testimony, conversations, or presentations by Parties or thei
Counsel that might reveal Protected Materidhy use of Protected Material at trial
shall be governed by the orders of the trial judge. This Order does not govern theg
of Protected Material at trial.

IV. DURATION

Even after final disposition of this litegion, the obligations imposed by this

Order shall rerain in effect until a Designiag Party agrees otherwise in writing or a
court order otherwise direct&inal disposition siebe deemed to be the later of (1)
dismissal of all claims and defenses in thetion, with or without prejudice; and (2)
final judgment herein aftehe completion and exhaustionaidf appeals, rehearings,
remands, trials, or reviews of this Action, including the time limits for filing any
motions or applications for extension of time pursuant to applicable law.

V. DESIGNATING PROTECTED MATERIAL

5.1 Exercise of Restraint and CarelDesignating Material for Protection.

Each Party or Non-Party that designatesrmgation or items foprotection under this
Order must take care to limit any such desition to specific material that qualifies
under the appropriate standards. The @esing Party must degiate for protection
only those parts of material, documents, items, or oral or written communications
gualify so that other portions of the ma#tridocuments, items, or communications fq
which protection is not warranted are not swept unjustifiably within the ambit of th
Order.

Mass, indiscriminate, or routinizedsignations are prohibited. Designations
that are shown to be clearly unjustifiedtibat have been rda for an improper

purpose (e.g., to unnecessanrlycumber the case develogmh process or to impose

5
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1| unnecessary expenses and burdens on p#nges) may expodte Designating Party
2| to sanctions.
3 If it comes to a Designating Rg's attention that information or items that it
4 || designated for protection do not qualify footection, that Designating Party must
5| promptly notify all other Parties that itwathdrawing the inapplicable designation.
6 5.2 Manner and Timing of Designations. Eptas otherwise provided in this
7| Order (see, e.g., second paragraph of sebt@{@) below), or as otherwise stipulated
8| or ordered, Disclosure or Discovery Madéd that qualifies for protection under this
9| Order must be clearly so designated betbeematerial is disclosed or produced.
10 Designation in conformity with this Order requires:
11 (@) for information in documentary fo (e.g., paper or electronic
12|| documents, but excluding transcripts of depositions or other pretrial or trial
13| proceedings), that the Producing Ratfix at a minimum, the legend
14| “CONFIDENTIAL” (hereinafter “CONFIDENIAL legend”), to each page that
15|| contains protected material. If only a portmmportions of the material on a page
16 || qualifies for protection, the Producing Paatgo must clearly ientify the protected
17| portion(s) (e.g., by making approgeamarkings in the margins).
18 A Party or Non-Party that makes origlrdocuments available for inspection
19|| need not designate them for protectionlwafter the inspecting Party has indicated
20| which documents it would like copied ana@uced. During the inspection and before
21| the designation, all of the neaial made available fonspection shall be deemed
22 || “CONFIDENTIAL.” After the inspecting Pd&y has identified the documents it wants
23|l copied and produced, the Producing Partyst determine which documents, or
24| portions thereof, qualify for protection undars Order. Then, before producing the
25| specified documents, the Producing Partystnaifix the “CONFICENTIAL legend” to
26|| each page that contains Protected Matetfabnly a portion or portions of the materia|
27| on a page gualifies for protection, the PradgdParty also must clearly identify the
28 || protected portion(s) (e.g., by making ammiate markings in the margins).
CrinehertLp 6
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(b) for testimony given in depositions that the Designating Party
identify the Disclosure or Discovery Matakion the record, before the close of the

deposition all protected testimony.

(c) for information produced in sonferm other than documentary and

for any other tangible items, that the Producing Party affix in a prominent place on the

exterior of the container or containersahich the information is stored the legend
“CONFIDENTIAL.” If only a portion orportions of the information warrants
protection, the Producing Party, to the exteracticable, shall identify the protected

portion(s).

5.3 Inadvertent Failures to Designatk timely corrected, an inadvertent

failure to designate qualified information items does not, standing alone, waive the

Designating Party’s right to secure protentunder this Order for such material.
Upon timely correction of a designationetReceiving Party must make reasonable
efforts to assure that the material is tegkbih accordance witlhe provisions of this
Order.
VI. CHALLENGING CONFIDENTI ALITY DESIGNAT IONS

6.1 Timing of Challenges. Any Parbr Non-Party may challenge a

designation of confidentiality at any time thewconsistent with the Court’'s Schedulin
Order.
6.2 Meet and Confer. The ChallengiRarty shall initiate the dispute

resolution process under tal Rule 37.1 et seq,.

6.3 The burden of persuasion in any satiallenge proceeding shall be on th

Designating Party. Frivolous challengasd those made for an improper purpose
(e.g., to harass or impose unnecessary eggensd burdens on other parties) may
expose the Challenging Party to sanctiodsless the Designating Party has waived
withdrawn the confidentiality designatiori| parties shall continue to afford the
material in question the level of protection to which it is entitled under the Produci

Party’s designation until theddrt rules on the challenge.

v
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VIl. ACCESS TO AND USE OFPROTECTED MATERIAL

7.1 Basic Principles. A Receiving Party ynase Protected Material that is

disclosed or produced by another Partpypra Non-Party in connection with this
Action only for prosecuting, defending, dteanpting to settle this Action. Such
Protected Material may be disclosed aiwythe categories of persons and under the
conditions described in th@rder. When the Action hd®en terminated, a Receiving
Party must comply with the provision$ section 13 below (FINAL DISPOSITION).

Protected Material must be storetlanaintained by a Receiving Party at a
location and in a secure manner that ersstirat access is limited to the persons
authorized under this Order.

7.2 Disclosure of “CONFIDENTIAL” Iformation or Items. Unless

otherwise ordered by the court or permitted in writing by the Designating Party, a

Receiving Party may disclose any infotioa or item designate"CONFIDENTIAL”
only to:

(a) the Receiving Party’s Outside Couns&Record in this Action, as
well as employees of said Outside CourtddRecord to whom it is reasonably

necessary to disclose the information for this Action;

(b) the officers, directors, and employees (including House Counsel) of

the Receiving Party to whom disclosiseeasonably necessary for this Action;

(c) Experts (as defined in this Order) of the Receiving Party to whomm
disclosure is reasonably necessamtifiis Action and who have signed the
“Acknowledgment and Agreemetd Be Bound” (Exhibit A);

(d) the court and its personnel;

(e) court reporters and their staff;

(f)  professional jury or trial condiaints, mock jurors, and Professional
Vendors to whom disclosure is reasonaidgessary for this Action and who have

signed the “Acknowledgment and Agraent to Be Bound” (Exhibit A);

8
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(g) the author or recipient of a docent containing the information or
a custodian or other person who othiserypossessed or knew the information;
(n)  during their depositions, witnessasd attorneys for witnesses, in

the Action to whom disclosure is reasblyanecessary provided: (1) the deposing

<

party requests that the witness sign the fattached as Exhibit 1 hereto; and (2) they
will not be permitted to keep any condiatial information unless they sign the
“Acknowledgment and Agreemeto Be Bound” (Exhibit A) unless otherwise agreed
by the Designating Party or ordered by toart. Pages of transcribed deposition
testimony or exhibits to depositions thateal Protected Materiahay be separately
bound by the court reporter and may notllselosed to anyone except as permitted
under this Stipulated Protective Order; and

()  any mediator or settlement officer, and their supporting personnegl
mutually agreed upon by any of the i@ engaged in settieent discussions.
Vill. PROTECTED MATERIAL SUBPOE NAED OR ORDERED PRODUCED

IN OTHER LITIGATION

If a Party is served with a subpoena @oart order issued in other litigation thg

—

compels disclosure of any informationitems designated in this Action as
“CONFIDENTIAL,” that Party must:

(@) promptly notify in writing the Deginating Party. Such notification
shall include a copy of theubpoena or court order;

(b) promptly notify in writing the pay who caused the subpoena or
order to issue in the other litigation thatremor all of the mizrial covered by the
subpoena or order is subjéctthis Protective Order. $h notification shall include a
copy of this Stipulated Protective Order; and

(c) cooperate with respect to all reasible procedures sought to be
pursued by the Designating Party whoseti¢éuied Material may be affected.

If the Designating Party timely seeks a puative order, the Party served with

the subpoena or court order shall not procurmginformation designated in this action

9
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as “CONFIDENTIAL” beforea determination by theoart from which the subpoena
or order issued, unless the Party has obtiihe Designating Party’s permission. Thg
Designating Party shall bear the burden and expense of seeking protection in thaf
of its confidential material and nothingtimese provisions should be construed as
authorizing or encouraging a Receivingtian this Action to disobey a lawful
directive from another court.
IX.  ANON-PARTY'S PROTECTED MATERIAL SOUGHT TO BE
PRODUCED IN THIS LITIGATION

(@) The terms of this Order are apable to information produced by &

Non-Party in this Action and designataesl“CONFIDENTIAL.” Such information

produced by Non-Parties in connection witls tlitigation is protected by the remedie$

'

v

and relief provided by this @er. Nothing in these praions should be construed as
prohibiting a Non-Party fromegking additional protections.

(b) Inthe event that a Party is requirdy a valid discovery request, tg
produce a Non-Party’s confidential infortiwan in its possession, and the Party is
subject to an agreement with theriNParty not to produce the Non-Party’s
confidential information, then the Party shall:

(1) promptly notify in writing theRequesting Party and the Nont
Party that some or all of the information requested is subject to a confidentiality
agreement with a Non-Party;

(2) promptly provide the Non-Party with a copy of the Stipulats

(D

Protective Order in this Action, the relexaliscovery requesi(sand a reasonably
specific description of the information requested; and
(3) make the information requested available for inspection by
the Non-Party, if requested.
(c) If the Non-Party fails to seek a protective order from this court
within 14 days of receiving the notice amccompanying information, the Receiving

Party may produce the Non-Party’s adeftial information responsive to the

10
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discovery request. If the Non-Party timsleeks a protective order, the Receiving
Party shall not produce any information inptsssession or control that is subject to
the confidentiality agreement with the Non-Party before a determination by the co
Absent a court order to the contrary, then-Party shall bear the burden and expens
of seeking protection in thigart of its Protected Material.

X. UNAUTHORIZED DISCLOSURE OF PROTECTED MATERIAL

If a Receiving Party learns that, by inadeace or otherwise, it has disclosed

Protected Material to any person or iryaircumstance not authorized under this

Stipulated Protective Order, the ReceivingtPaust immediately (a) notify in writing

urt.

the Designating Party of the unauthorized disclosures, (b) use its best efforts to ratrie

all unauthorized copies of the Protected Matg(c) inform the person or persons to

whom unauthorized disclosuregre made of all the tesrof this Order, and (d)

request such person or persons to exatetéAcknowledgment and Agreement to Be

Bound” that is attachedereto as Exhibit A.
Xl. INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWIS E
PROTECTED INFORMATION

Pursuant to Federal Rule of Eviden502(b), inadvertent disclosure of

privileged information does not operate agaver if the holder of the privilege has
taken reasonable steps to prevent disclosndeto rectify the error. When a Producirn
Party gives notice to Receiving Parties thatasennadvertently produced material is
subject to a claim of privilege or othgrotection, the obligations of the Receiving
Parties are those set forth in Federal Riil€ivil Procedure 26(b)(5)(B). Specifically,
after being notified, the Reiestng Parties (a) must prortlp return, sequester, or
destroy the specified information and any copiéss; (b) must not use or disclose th
information until the claim isesolved; (c) must take reasable steps to retrieve the
information if the Receiving Parties disstl it before being notified; and (d) may
promptly present the information to theuct under seal for a determination of the

claim. This provision is not intended tanify whatever procedermay be established

11
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in an e-discovery order that provides fooguction without prior pvilege review. In
addition, pursuant to FedéRule of Evidence 502(d) ar(d), the Parties agree that
disclosure in this Action of informatiorubject to a claim of privilege or protection
does not otherwise waive that privilege or protection.
Xil. MISCELLANEOUS

12.1 Right to Further Relief. Nothing itlnis Order abridges the right of any

person to seek its modification by the Court in the future.

12.2 Right to Assert Other Objections. By stipulating to the entry of this
Protective Order no Party waives any righdgtherwise would have to object to
disclosing or producing any informationitgm on any ground not addressed in this
Stipulated Protective Order. Similarlyp Party waives any right to object on any

ground to use in evidence afy of the material covedleby this Protective Order.

12.3 Filing Protected Material. A Partiat seeks to file under seal any
Protected Material must comypwith Civil Local Rule 795. Protected Material may
only be filed under seal pursuant to a coudeorauthorizing the sealing of the specifi

Protected Material at issue. If a Party's restjte file Protected Material under seal is

denied by the court, then the Receiving Party may file the information in the publi¢

record unless otherwise instructed by the court.

12.4 No Admissions. Nothing in this stilation shall be deemed an admissia

by either party that certain categoriesyges of documents or information contain

proprietary or confidential information. Eaparty retains the right to challenge any
and all information designat¢ CONFIDENTIAL” through theprocedures detailed in

Section 6 above. Nothing in this stipulateimll be deemed a waiver of such rights.

XIII.  EINAL DISPOSITION

After the final disposition of this Action, as defined in paragraph 4, within 60

days of a written request by the Designgftarty, each Receiving Party must return
all Protected Material to the Producing Party or destroy such material. As used in

subdivision, “all Protected Material” includes all copies, &ats, compilations,

12

STIPULATED PROTECTIVE ORDER—- CASENO. CV 13-01639

L9

n

this




© 00 N O O b W DN P

N D NN DN DNNDNRR R R R R B B B
N~ o 00 W N FP O O 0N O 0N WDN PR O

28

Gibson, Dunn &
Crutcher LLP

summaries, and any other format reprodgar capturing any of the Protected
Material. Whether the Protected Materiatasurned or destroyethe Receiving Party
must submit a written certification to thedducing Party (and, if not the same perso
or entity, to the Designating Party) by the 60 day deadline that (1) identifies (by
category, where appropriate) all the Protedtlederial that was returned or destroyed
and (2)affirms that the Receiving Partysheot retained any copies, abstracts,
compilations, summaries or any other format reproducing or capturing any of the
Protected Material. Notwithstanding thiopision, Counsel are entitled to retain an
archival copy of all pleadings, motion papeérml, deposition, antiearing transcripts,
legal memoranda, correspomde, deposition and trial exhibits, expert reports,
attorney work product, and consultant and expert work ptpduen if such materials
contain Protected Material. Any such awah copies that contain or constitute
Protected Material remain subject to tRi®tective Order as set forth in Section 5
(DURATION).

Any violation of this Order may bgunished by any and all appropriate
measures including, without limitatioopntempt proceedings and/or monetary

sanctions.

Respectfully submitted,
Dated: October 17, 2016

KEVIN S. ROSEN

MATTHEW S. KAHN

AMRUTA GODBOLE

GIBSON, DUNN & CRUTCHER LLP

By: /s/ Matthew S. Kahn
Matthew S. Kahn

Attorneys for Defadant VENABLE LLP

13
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1 DAVID K. WILLINGHAM
ARWEN R. JOHNSON

2 CALDWELL LESLIE & PROCTOR, PC

3

4 By:_/s/ David K. Willingham

5 David K. Willingham

6 Attorneys for Defadant David Meyer

7

8

JACK I. SIEGAL

9 NYSTROM BECKMAN & PARIS LLP
10
11 By:_/s/ Jack |l. Siegal

Jack I. Siegal
12
13 Attorneys for Plaintif's ESG Capital Partners,
14 LP and Limited Partners
15
16 IT IS SO ORDERED.
17
18|| DATED: October 18, 2016
19 ﬂ&.cu.f ,ﬁ /; MM?
20
Hon. Alicia G. Rosenberg
21 United States Magistrate Judge
22
23
24
25
26
27
28
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EXHIBIT A
ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND

l, [prinbr type full name], of

[print or tyall address], declare undpenalty of perjury that |

have read in its entirety and understand tiygutated Protective Order that was issue

by the United States District Court for the Cahistrict of California in the case of

ESG Capital Partners, LP et al. v. Sratos et al.,, Case No. CV 13-01639 ODW (SHx)|

| agree to comply with and to be bound Wlytlae terms of this Stipulated Protectiv
Order and | understand and ackiedge that failure to scomply could expose me tg
sanctions and punishment irethature of contempt. | solemnly promise that | will n

disclose in any manner anyfanmation or item that is subject to this Stipulatg

Protective Order to any person or entity exdestrict compliance with the provisions

of this Order.

| further agree to submit to the jurisdiatiof the United States District Court fo
the Central District of California for th@urpose of enforcing the terms of thi
Stipulated Protective Order, even if chu enforcement proceedings occur aft

termination of this action.

Date:

City and State where sworn andrsed:

Printed name:

Signature:
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