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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

PRIME FOCUS CREATIVE
SERVICES CANADA, INC.,

Plaintiff,

VS.

LEGENDS3D, INC.,

Defendants.

Case No.: 2:15-CV-2340
Hon. Paul L. Abrams

STIPULATED PROTECTIVE
ORDER

1. A. PURPOSES AND LIMITATIONS:

Disclosure and discovery activity in this action are likely to involve

production of confidential, proprietargr private information for which special
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protection from public disclosure afrdm use for any purpose other than
prosecuting this litigation nyabe warranted. Accordgly, the parties hereby

stipulate to and petition the court to enter the following proposed stipulated

protective order (“Protective Order”). Tiparties acknowledge that this Protective

Order does not confer ket protections on all dikxsures or responses to
discovery and that the protection it afferilom public disclosure and use exter
only to the limited information or itemsdhare entitled toanfidential treatment

under the applicable legal principles. Tgeties further acknoedge, as set fortl

in Section 14.4, below, that this Protective Order does not entitle them to file

confidential information under seal; Citibcal Rule 79-5 sets forth the proced
that must be followed and the standatds will be applied when a party seeks
permission from the court fde material under seal.

B. GOOD CAUSE STATEMENT

This patent infringement action inweas business competitors in the two:

dimensional to three-dimension image casian business and each of the part

hereto has sensitive information not getig known to the industry or public,
subject to reasonable efforts to maints@crecy and/or nondisclosure agreemse
that would cause irreparable and permahantn if disclosed or made public. A
such, this action is likely to involve tragecrets, customer and pricing lists an
other valuable research adopment, commercial, fimzial, technical and/or
proprietary information for which speciptotection from public disclosure and
from use for any purpose other than g@msion of this action is warranted.
(Federal Rules of Civil ProcedurRule 26(c)(1)(G); see, e.dNutratech, Inc. v.
Syntech (SSPF) Intl, In¢C.D. CA 2007) 242 F.R.D. 552, 554-555 & fns. 2, 3
4) Such confidential and proprietanaterials and information consist of, amol
other things, confidential business or fuic&l information, iflormation regarding
confidential business practices, or otbenfidential research, development, or

commercial information (including informam implicating privacy rights of thirg
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parties), information otherwise generaligavailable to the public, or which may
be privileged or otherwise protected fronsaosure under state or federal statt
court rules, case decisions, or common law. Accordingly, to expedite the flo
information, to facilitate the prompt rdation of disputes over confidentiality of
discovery materials, to ageately protect information the parties are entitled tg
keep confidential, to ensure that thetges are permitted reasonable necessary
of such material in preparation for amdhe conduct of trial, to address their
handling at the end of the litigation, and setlre ends of justice, a protective o
for such information is justified in this riar. It is the intent of the parties that

information will not be deginated as confidential foadtical reasons and that

nothing be so designated without a good faghef that it has been maintained |i

a confidential, non-public manner, anété is good cause why it should not bg
part of the public record of this case.
2. DEFINITIONS

2.1 Challenging Party: a Party Hon-Party that challenges the

designation of information or ibes under this Protective Order.

2.2 “CONFIDENTIAL” Information orltems: information (regardless {

how it is generated, stored, or maintdh or tangible things that qualify for
protection under Federal Rudé Civil Procedure 26(c).

2.3 Counsel (without qualifier): Outside Counsel of Record and In-H

Counsel (as well as their support staff).
2.4 Designated In-Hougeounsel: In-House Counsel who seek acceqg
“HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” information in this

matter.

2.5 Designating Party: a Party or NBarty that designates informatiof

items that it produces in disclosarer in responses to discovery as
“CONFIDENTIAL” or “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES

ONLY” or “RESTRICTED CONFICENTIAL — SOURCE CODE".
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2.6 Disclosure or Discovery Material: all items or information, regar

of the medium or manner in which it is geaied, stored, or maintained (includi
among other things, testimony, transcripisg tangible things), that are produc
or generated in disclosures or responses to discovery in this matter.

2.7 Expert: a person with specializatbwledge or experience in a ma
pertinent to the litigation who (1) has beetained by a Party or its counsel to
serve as an expert witnessasra consultant in this action, (2) is not (i) a curre
employee of a Party or of Cinesite gidtal Domain, StereoD, Gener8, IMCube,
Soul Power, South Bay, or other subsegyadentified (by mutual agreement ¢
the parties) direct competitor to Legend@d/or Prime Focus specifically in 2
to 3D conversion (individually & ompetitor” and collectively the
“Competitors™), or (ii) a past employee of either Party, and (3) at the time of
retention, is not anticipated to becomeeanployee of a Party or of a Competitc

2.8 “HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY”

Information or Items: extremely ssitive “CONFIDENTIAL Information or

Items,” disclosure of which to arfwr Party or Non-Party could create a

substantial risk of serious harm that abobt be avoided by $s restrictive means.

2.9 “RESTRICTED CONFIDENTIAL- SOURCE CODE” Information

or Items: extremely sensitive “CGNDENTIAL Information or Items”

representing computer code (includingt bat limited to, source code, object c(
[i.e., computer instructions and data défons expressed in a form suitable for
input to an assembler, compiler, or ath@nslator], source files, make files,

intermediate output files, executable filesater files, resource files, library file
module definition files, map files, object figlinker files, browse info files, deb

files, and the like), associated comnseand revision histories, formulas,

! This list of “Competitors” is not an admission &igher Party in any respect, including as to

number, identity, or scope of competition betwegher Party and any other competitor in the

industry.
-4-

lless

ng,
ed

[ter

pde

S,

the

[PROPOSED] STIPULATED PROTECTIVE ORDER Case No. 2-15-CV-234




© 00 N o o~ w N Pk

N RN DN N N N N N DN R PR R R R R R R R
0o N o O ~x W N RBP O © 0 N O 0o M W N LB O

engineering specifications, or schematics tledine or otherwis describe in dets
the algorithms or structure of softwarehardware designs, dissure of which tg
another Party or Non-Party could creatwubstantial risk of serious harm that
could not be avoided Hgss restrictive means.

2.10 In-House Counsel: attorneys wdre employees of a party to this

action. In-House Counsel does not includadie Counsel of Record or any ot
outside counsel.

2.11 Non-Party: any natural person, partnership, corporation, associs
or other legal entity not named as a Party to this action.

2.12 Outside Counsel of Recordtaaneys who are not employees of a

party to this action but are retained to egant or advise a party to this action &
have appeared in this action on behalf at fharty or are affiliated with a law fir
which has appeared onhadf of that party.

2.13 _Party or Parties: any party or collectively the parties to this actig

including in context all of its officers, @ictors, employees, consultants, retaing
experts, and Outside CounselRdcord (and their support staffs).

2.14 Producing Party: a Party or NBarty that produces Disclosure or

Discovery Material in this action.

2.15 Professional Vendors: persamsentities that provide litigation

support services (e.g., Information Technology support; photocopying,
videotaping, translating, and preparingnpibpits or demonstrations; and organizi
storing, or retrieving data in anyrfa or medium) and their employees and
subcontractors.

2.16 Protected Material: any Discloswor Discovery Material that is
designated as “CONFIDENTIAL,” aas “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY,” or asRESTRICTED CONFIDENTIAL —
SOURCE CODE.”
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2.17 Receiving Party: a Party thrateives Disclosure or Discovery

Material from a Producing Party.
3. SCOPE

The protections conferred by this Stigidd Protective Order cover not ol
Protected Material (as dagd above), but also (1jainformation copied or
extracted from Protected Material) @I copies, excerpts, summaries, or
compilations of Protected Materiah@ (3) any testimony, conversations, or
presentations by Parties or their Courteat might reveal Ptected Material.

However, the protections conferredthys Stipulated Protective Order dog
not cover the following information: (@ny information the Parties agree shou
not be designated as ProtecMdterial; (b) any information that is in the public
domain at the time of discdare to a Receiving Party becomes part of the pub
domain after its disclosure to a RecatyiParty as a result of publication not
involving a violation of this ProtectesrOrder, including becoming part of the
public record through trial or othervéisand (c) any information known to the
Receiving Party prior to the disclosureatrtained by the Receiving Party after
disclosure from a source who obtained tiformation lawfully and under no
obligation of confidentiality to the B&gnating Party. Any use of Protected
Material at trial shall be governéy a separate agement or order.

4. DURATION
Even after final disposition of this litegion, the confidentiality obligationg

imposed by this Protective Order shathan in effect until a Designating Party
agrees otherwise in writing or a courtler otherwise directs. Final disposition
shall be deemed to be thédaof (1) dismissal of all claims and defenses in thi
action, with or without prejudice; ar{@) final judgment herein after the
completion and exhaustion df appeals, rehearings, remands, trials, or reviey
this action, including the time limits fdiling any motions or applications for

extension of time pursuant to applicable law.
-6-
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5. DESIGNATINGPROTECTEDMATERIAL

5.1 Exercise of Restraint and Caredbasignating Material for Protection.

Each Party or Non-Party that designatésrmation or itemgor protection under
this Protective Order must take carditoit any such designation to specific
material that qualifies under the appropristendards. To the extent it is practic
to do so, the Designating Party must dedigtar protection only those parts of
material, documents, items, or oral oiitten communications that qualify — so |
other portions of the material, documgntems, or communications for which
protection is not warranted are not swepjustifiably within the ambit of this
Protective Order.

Mass, indiscriminate, or routinizedgignations are prohibited. Designati
that are shown to be clearly unjustified and that have been made for an imp
purpose (e.g., to unnecessarily encumber or slow the case development prd
to impose unnecessary expenses anddng on other parties) expose the
Designating Party to sanctions.

If it comes to a Designating Rg's attention that information or items tha
designated for protection do not qualify faotection at all or do not qualify for
the level of protection initially asserteithat Designating Party must promptly

notify all other Parties that it isithhdrawing the mistaken designation.

5.2 Manner and Timing of Designatiofsccept as otherwise provided|i

this Protective Order (seege.second paragraph of sea 5.2(a) below), or as
otherwise stipulated or ordered, Disclosardiscovery Material that qualifies f
protection under this Protective Order miostclearly so designated before the
material is disclosed or produced.

Designation in conformity witlthis Protective Order requires:

(a) for information in documentafgrm (e.g., paper or electronic

documents, but excluding transcripts of depositions or other pretrial or trial

proceedings), that the Producing Party affix the legend “CONFIDENTIAL” of

-7-
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“‘HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY” or “RESTRICTED
CONFIDENTIAL — SOURCE CODE” to e page that contains protected
material. If only a portion or portioraf the material on a page qualifies for
protection, the Producing Party also must clearly identify the protected porti
(e.g., by making appropriate nkangs in the marginsgnd must specify, for each

portion, the level of mtection being asserted.

A Party or Non-Party that makes origlrdocuments or materials available

for inspection need not designate thiamprotection until after the inspecting
Party has indicated which material ibwd like copied and produced. During th
inspection and before thegignation, all of the mat&l made available for
inspection shall be deemed “HIGMLCONFIDENTIAL — ATTORNEYS' EYES
ONLY.” After the inspecing Party has identified the documents it wants copi
and produced, the Producing Party muséarine which documents, or portion
thereof, qualify for protection under thisd®ective Order. Therbefore producing
the specified documents, the Producingymust affix the appropriate legend
(“CONFIDENTIAL” or “HIGHLY CO NFIDENTIAL — ATTORNEYS' EYES
ONLY” or “RESTRICTED CONFIDENTIAL- SOURCE CODE) to each page€
that contains Protected Material. If odyportion or portions of the material on
page qualifies for protection, the ProchugiParty also must clearly identify the
protected portion(s) (e.g., by making apprag markings in the margins) and
must specify, for each portion, thevel of protection being asserted.

(b) for testimony given in deposition or in other pretrial or trial proceed

that the Designating Party identify on tleeord, before the close of the deposif
hearing, or other proceeding, all proted testimony and specify the level of

protection being asserted. When it is iaqdrcal to identify separately each port

DN(S)
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of testimony that is entitled to protection and it appears that substantial portions o

the testimony may qualify for protectioine Designating Party may invoke on {

record (before the deposition, hearingptiter proceeding is concluded) a right
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have up to 21 days to identify the specific portions of the testimony as to wh
protection is sought and to specify thgel of protection being asserted. Only
those portions of the testimony that appropriately designated for protection
within the 21 days shall be covered by the provisions of this Stipulated Prote
Order.Alternatively, a Designating Party may specify, at the deposition or ug
days afterwards if that period is propemyoked, that the entire transcript shall
treated as “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL — ATTORNEYS’
EYES ONLY.”

Parties shall give the other parties notice if they reasonably expect a
deposition, hearing, or other proceedingiude Protected Material so that thg
other parties can ensure that onlyhawized individuals who have signed the
“Acknowledgment and Agreemeto Be Bound” (Exhibit A) are present at thos
proceedings. To this end, the Designafagty will have the right to exclude fr¢
attendance at the deposition, during suctetas Protected Material is to be
disclosed, any person other than thpateent, Counsel (including their staff ang
associates), Experts, the court repoded the person(s) agreed to by the Part
or otherwise qualified to receive Peoted Material under this Stipulated
Protective Order. The use of a documerdragxhibit at a deposition shall not i
any way affect its designati@s “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY.”

Any transcript that is prepared before the expiration of a 21-day perio
designation shall be treated during tpatiod as if it had been designated
“HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” in its entirety
unless otherwise agreed. After the expirabbthat period, the transcript shall b
treated only as actually designated.

(c) for information produced in sonfierm other than documentary and fg

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

exterior of the container or containerswhich the information or item is stored
-0-
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the legend “CONFIDENTIAL” or “HIGHALY CONFIDENTIAL — ATTORNEYS’
EYES ONLY” or “RESTRICTED CONFIENTIAL — SOURCE CODE”". If only
a portion or portions of the informatiam item warrant protection, the Producin
Party, to the extent practicable, sha#ntify the protected portion(s) and specif
the level of protection being asserted.

5.3 Inadvertent Failures to Designdfdaimely corrected, an inadverten

failure to designate qualified informati or items does not, standing alone, wal

the Designating Party’s right to secym®tection under this Protective Order fo
such material. Upon timely correctionaflesignation, the Receiving Party mu
make reasonable efforts to assure thatriheerial is treated in accordance with
provisions of this Protective Order.
6. CHALLENGING CONFIDENTIALITY DESIGNATIONS

6.1 Timing of Challenges. Any Pgrbr Non-Partymay challenge a

designation of confidentiality at any tintleat is consistent with the Court’s
Scheduling Order. A Pargjoes not waive its right tchallenge a confidentiality
designation by electing not to mount aldbnge promptly after the original
designation is disclosed.

6.2 Meet and Confer. The Challenging Party shall initiate the disput

resolution process by providing writtentioe of each designation it is challeng
and describing the basis for each challefigeavoid ambiguity as to whether a
challenge has been madeg thritten notice must recitbat the challenge to
confidentiality is being made in accate with this spectdiparagraph of the
Protective Order. The parties shall attemgpresolve each challenge in good fa
and must begin the process by conferimgerson or telephonically within 10

days of the date of service of notite conferring, the Challenging Party must

explain the basis for its belief that tbenfidentiality designation was not proper

and must give the Designating Partyagportunity to review the designated

material, to reconsider the circumstanaedd, if no changm designation is
-10-

T~

g

D

ng

[PROPOSED] STIPULATED PROTECTIVE ORDER Case No. 2-15-CV-234




© 00 N o o~ w N Pk

N RN DN N N N N N DN R PR R R R R R R R
0o N o O ~x W N RBP O © 0 N O 0o M W N LB O

offered, to explain the basis for theosen designation. A Challenging Party m
proceed to the next stagetbe challenge process ontyt has engaged in this
meet and confer process first or establishes that the Designating Party is un
to participate in the meend confer process in a timetyanner. This provision i
intended to reflect Civil Local Rule 37-1.

6.3 Judicial Intervention. If the Raas cannot resolvehallenge withou

court intervention, the Designating Partyaklile and serve a motion to retain

confidentiality under Civil Local Rule 37 rid in compliance witlCivil Local Rule

79-5, if applicable) within 28 days ofdéhnitial notice of challenge or within 14
days of delivery of the moving party’s pion of the Joint Stipulation under Civi
Local Rule 37-2 to the opposing party,ietrever is earlier. Each such motion
must be accompanied by a competentatation affirming that the movant has
complied with the meet and confeguerements imposed in the preceding
paragraph. Failure by the Bignating Party to make such a motion including t
required declaration within 28 days (or days, if applicable) shall automaticall
waive the confidentiality dggnation for each challengeeésignation. In addition
the Challenging Party may file a motiohallenging a confientiality designation
at any timeconsistent with the Court’'s Scheduling Orderf there is good caus
for doing so, including a challenge to tthesignation of a deposition transcript (
any portions thereof. Any motion broughirsuant to this provision must be
accompanied by a competent declaratifinnaing that the movant has complied
with the meet and confer requiremennposed by the preceding paragraph.

The burden of persuasion in any setlallenge proceeding shall be on th

Designating Party. Frivolous challengegldhose made for an improper purpos

(e.g., to harass or impose unnecessary exgeansd burdens on other parties) n
expose the Challenging Party to sames. Unless the Designating Party has
waived the confidentiality designatidny failing to file a motion to retain

confidentiality as described abowe,has withdrawn the confidentiality
-11-
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designation, all parties shall continue fftoed the material in question the level
protection to which it is entitled underetiProducing Party’s designation until th
court rules on the challenge.
7. ACCESSTOAND USEOFPROTECTEDMATERIAL

7.1 Basic Principles. A Receiving Paray use Protected Material tha

disclosed or produced by another Partypyia Non-Party in connection with this
case only for prosecuting, defending, deatpting to settle this litigation. Such
Protected Material may be disclosedyotd the categories of persons and unde
the conditions described in this Prdtee Order. When the litigation has been
terminated, a Receiving Party must compith the provisions of section 15 bel
(FINAL DISPOSITION).

Protected Material must be store@lanaintained by a Receiving Party a
location and in a secure manner (&nday be appropria under certain
circumstances to require the Receivitayty to store any electronic Protected
Material in password-protected form) thetsures that acceisslimited to the
persons authorized under this Protective Order.

7.2 Disclosure of “CONFIDENTIAL Information or Items. Unless

otherwise ordered by the court or permitted in writing by the Designating Pal
Receiving Party may disclose amyormation or item designated
“CONFIDENTIAL” only to:

(a) the Receiving Party®utside Counsel of Recond this action, as well
as employees of said Outside CourddRecord to whom it is reasonably
necessary to disclose the informationtfas litigation provided Outside Counse
of Record exercises reasonabée and control over the same;

(b) the officers, directors, and employees (including In-House Counse
the Receiving Party to whom disclosiseeasonably necessary for this litigatid
and who have signed the “Acknowledgrhand Agreement to Be Bound” (Exh

A);
_12-
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(c) Experts (as defined in this Protective Order) of the Receiving Party
whom disclosure is reasonably necess$aryhis litigationand who have signed
the “Acknowledgment and Agreemen Be Bound” (Exhibit A);

(d) the court and its personnel;

(e) court reporters and their staff, professional qr{rial consultants, and
Professional Vendors to whom disclosure is reasonably necessary for this li
and who have signed the “Acknowledgrhand Agreement to Be Bound” (Exh
A);

(f) during their depositions, withessestime action to whom disclosure is
reasonably necessary antlo have signed the “Aclowledgment and Agreemet
to Be Bound” (Exhibit A), unless otherveisigreed by the Designating Party or
ordered by the court. Pagyef transcribed deposition testimony or exhibits to
depositions that reveal Protected Matemmaist be separdjebound by the court
reporter and may not besgiosed to anyone excegd permitted under this
Stipulated Protective Order;

(g) the author or recipient of a docant containing the information or a
custodian or other person who otherwpessessed or knew the information; ar

(h) any mediator, arbitrator, or settlent officer and all their supporting
personnel engaged in medaatj arbitration, or settlement discussions involvin
the parties.

7.3 Disclosure of “HIGHLY COIFIDENTIAL — ATTORNEYS’ EYES
ONLY” or “RESTRICTED CONFIDENTIAL— SOURCE CODE” Information ¢

Items. Unless otherwise ordered by tloeirt or permitted in writing by the

Designating Party, a Receiving Partyyntisclose any information or item
designated “HIGHLY CONFIDENTIAL- ATTORNEYS’ EYES ONLY” or
“RESTRICTED CONFIDENTIAL — SOURCE CODE” only to:

(a) the Receiving Party®utside Counsel of Recond this action, as well

as employees of said Outside CourddRecord to whom it is reasonably
-13-
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necessary to disclose the informationttas litigation provided Outside Counse
of Record exercises reasonabée and control over the same;

(b) Designated In-House Counseltbé Receiving Party (and only one, if
any, previously identified Designatedouse Counsel at any given time may
access “HIGHLY CONFIDENTIAL — ATORNEYS’ EYES ONLY” informatior
under this provision) (1) o has no involvement in ogetitive decision-making
(2) to whom disclosure is reasonablgcessary for this litigation, (3) who has
signed the “Acknowledgment and AgreemenBe Bound” (Exhibit A), and (4) 1
to whom the procedures set forthparagraph 7.4(a)(1below, have been
followed (and this Protective Order contemplates that Designated In-House
Counsel shall not have accessny anformation or items designated
“RESTRICTED CONFIDENTIAL — SOURCEODE.” Also, Designated In-
House Counsel is limited toeaving “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” information onlyf it is reasonably likely to be
filed with the court under seal, or in theepence of Outsideddnsel of Record a
their offices.);

(c) Experts of the Receiving Party {b)whom disclosure is reasonably
necessary for this litigation, (2)he have signed th&cknowledgment and
Agreement to Be Bound” (ExhibA), and (3) as to whorthe procedures set fort
in paragraph 7.4(a)(2), lmev, have been followed;

(d) the court and its personnel;

(e) court reporters and thesitaff, professional jury or trial consultants (ar

the Parties wish to allow disclosure ofarmation not only to professional jury (

[

h

d if

DI

trial consultants, but also to mock jurors, to further trial preparation, then in that

situation, the Parties may draft a similif, precisely tailored Undertaking for
mock jurors to sign), and Professionalnders to whom disclosure is reasonab
necessary for this litigation anche have signed tH&cknowledgment and

Agreement to Be Band” (Exhibit A);
-14-
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(f) the author or recipient of a docemt containing the information or a
custodian or other person who otherwpessessed or knew the information; ar

(g) any mediator, arbitrator, or settlent officer and all their supporting
personnel engaged in medaatj arbitration, or settlement discussions involvin
the parties.

7.4 Procedures for Approving or @iofing to Disclosure of “HIGHLY
CONFIDENTIAL — ATTORNEYS' EYES ONLY” or "RESTRICTED
CONFIDENTIAL — SOURCE CODE" Inforration or Items to Designated In-

House Counsel or Experts.

Preface: In-House Counsel. The Partigree that, after compliance with

subparagraphs (1) and (2)mdragraph 7.4(a)(1), thitarties may exchange the
names of one Designated In-House Celirach instead of following this
procedure._Experts. The Partaggee that “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY” information or items may be
disclosed to an Expert without disclosoifehe identity of the Expert as long as
the Expert is not a current officer, diregtor employee of a Competitor or a P3
or anticipated to become one at the twheetention. Any sch Expert shall still
be required to first execute the “wowledgment and Agreesnt to Be Bound”
(Exhibit A) and Outside Counsel of Recdad that Party shall maintain custody
that executed document and make it k¢ to any other Party if reasonably
required. Otherwise, the log procedures apply.

(a)(1) Unless otherwise ordered by tloaid or agreed to in writing by the
Designating Party, a Party that seekdiszlose to Designiad In-House Counsel
any information or item that has begesignated “HIGHY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” pursuant to pagraph 7.3(b) first must make a
written request to the Designating Party ttigtsets forth the full name of the

Designated In-House Counsel ahé city and state of his or her residence, an

-15-
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future primary job duties and responsibilitinasufficient detail to determine if In
House Counsel is involved, or may bewoinvolved, in any competitive decisio
making. (Additionally, it mg be appropriate in certacircumstances to require
any Designated In-House Counsdlovweceives “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” information pusuant to this Protective Order to
disclose any relevant changes in jobiekibr responsibilities prior to final
disposition of the litigation to allow theesignating Party to evaluate any later-
arising competitive decision-making responsibilities.)

(a)(2) Unless otherwise ordered by tloaid or agreed to in writing by the
Designating Party, a Party that seeks toldgscto an Expert (as defined in this
Protective Order) any information orntethat has been dgnated “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or “RESTRICTED
CONFIDENTIAL — SOURCE CODE” pursuathd paragraph 7.3(c) first must
make a written request to the Designattagty that (1) identifies the general
categories of “HIGHLY CONFIDENTAL — ATTORNEYS’ EYES ONLY” or
“RESTRICTED CONFIDENTIAL — SOURE CODE” information that the
Receiving Party seeks permission to disckosthe Expert, (2) sets forth the full
name of the Expert and the city and stat his or her primary residence, (3)
attaches a copy of the Experturrent resume, (4) idéfies the Expert’s current
employer(s), (5) identifies each persmrentity from whom the Expert has
received compensation or funding for workhis or her areas of expertise or to
whom the expert has providedofessional services, ingling in connection with
litigation, at any time during the preceding five years (and if the Expert belie
any of this information is subject tacanfidentiality obligation to a third-party,
then the Expert should provide whateudgormation the Expert believes can bg
disclosed without violating any confideality agreements, and the Party seekil
to disclose to the Expert shall be avhiéato meet and confer with the Designal

Party regarding any suchgagement), and (6) identii€by name and number ¢
-16-
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the case, filing date, and location of dwany litigation in connection with whic

N

the Expert has offered expert testimony, including through a declaration, report, o

testimony at a deposition or trial, duritige preceding five years (and it may be

appropriate in certain circumstances tstriet the Expert from undertaking certain

limited work prior to the temination of the litigation that could foreseeably res
in an improper use of the Designating Party’s “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” information).

ult

(b) A Party that makes a request and provides the information specifigd in

the preceding respective paragraphs mayatisdhe subject Protected Materia
the identified Designated In-House Counsel or Expert unless, within 7 days
delivering the request, the Party recsigewritten objectiofrom the Designating
Party. Any such objection must set formhdetail the grounds on which it is bas

(c) A Party that receives a timely iten objection must meet and confer

to

of

9%
Q

with the Designating Party (through direcice to voice dialogue) to try to resolve

the matter by agreement within 10 dayshe written objection pursuant to Civi
Local Rule 37-1. If no agreement imaohed, the Party seeking to make the

disclosure to Designated In-House Counsel or the iExpey file a motion as

provided in Civil Local Rule 37 (and in mgpliance with Civil Local Rule 79-5, if

applicable) seeking permission from the court to do so. Any such motion my
describe the circumstances with specificgigt forth in detail the reasons why tf
disclosure to Designated-tiouse Counsel or the Expert is reasonably necess
assess the risk of harm that the disalesuould entail, anduggest any additiona
means that could be used to reduce tls&t th addition, any such motion must
accompanied by a competent declaration ilaisg the Parties’ efforts to resolvg
the matter by agreement (i.e., the extsamd the content of the meet and confer
discussions) and setting forth the reasahganced by the Dagiating Party for it
refusal to approve the disclosure.

In any such proceeding, the Party opposing disclosure to Designated In-Hol
-17-
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Counsel or the Expert shall bear the burdepro¥ing that the risk of harm that
disclosure would entail (under the saiards proposed) outweighs the Recelivi
Party’s need to disclose the Protected Material to its Designated In-House C
or Expert.
8. PROSECUTIONBAR

Absent written consent from the Prothg Party, any individual who
actually receives access to “RESTRED CONFIDENTIAL — SOURCE CODEH

information of the Producing Party shall not, on behalf of the Receiving Part

acquirer, successor, predecessor, or afidiate, be involved in the prosecutior
of patents or patent applications reigtio two-dimensional to three-dimension
film conversion technologyncluding without limitation the patents asserted in
this action and any patent or application claiming priority to or otherwise relg
the patents asserted in this action, be#org foreign or domestic agency, inclug
the United States Patent and Trademark Office (“the Patent Office”). For pU
of this paragraph, “prosecution” does natlude representing a party that is

challenging or defending a patentier partesreview, reissue, reexamination,

other post-grant proceeding, or as otherwise provided by case law, nor does

“prosecution” include making any commaation or disclosure necessary to
ensure that prosecution counsel has tharmmation necessary to comply with a
party’s duty of candor to the Patentfi©e and good faith didosure obligations,
e.g., identification of material prior aiferences for pendingrosecution cases.
This Prosecution Bar shall begin when access to “RESTRICTED

CONFIDENTIAL — SOURCE COE” information is first actually received by t
affected individual and shall end one (¥py after final termination of this actio
The Prosecution Bar specifically does not ggplinformation received that is in

the public domain as set forth umgragraph 2 of section 3 above.

-18-
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9. SOURCECODE

(@) To the extent production of soaercode becomes ecessary in this

case, a Producing Party may destgrsource code as “RESTRICTED
CONFIDENTIAL - SOURCE CODE" if itcomprises or includes confidential,
proprietary, or trade secret source code.

(b) Protected Material designatasl “RESTRICTEDCONFIDENTIAL —
SOURCE CODE” shall be subject to alltbe protections afforded to “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYESONLY” information including the
Prosecution Bar set forth in Paragrapl®] may be disclosed only to the
individuals to whom “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES
ONLY” and “RESTRICTED CONFIDENTAL — SOURCE CODE” information
may be disclosed, as settfoin Paragraphs 7.3 afid4, with the exception of
Designated In-House Counsel.

(c) Any source code produced in disery shall be made available for

inspection, in a format allowing it to heasonably reviewed and searched, dur

normal business hours or at other mutuatjyeeable times, at an office of a
mutually agreeable and independent @acagent (or other mutually acceptable
location and agent), with the initial set up costs of such to be shared by the

and any subsequent costs to be borne &Riceiving Party. The Parties agre¢

cooperate in good faith suthat maintaining and securing the source code shall

not unreasonably hinder any Party’s ability to efficiently and effectively cond
the prosecution or defense of this Action.

(d) The source code shall be madmilable for inspection on a stand-
alone secured computer @mputers, as necessany),other mutually agreed
upon inspection station, in a secured rositihout Internet access or network
access to other computers (other thase computers bearing information

produced by the Producing Party, if méinan one is needed). The Producing

ng

Partie:

2 {0

uct

Party or third party escrow agent shall supply a password protected stand-alone

-19-
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computer and provide the Receiving Pavtth information explaining how to
operate the stand-alone computer(s) oleoito access the produced source co(

the stand-alone computer(s). The starah@lcomputer(s) will be connected to «

printer for the limited pyroses permitted pursuant to the paragraphs below. T

stand-alone computer(s) shall includéware utilities which will allow counsel
and experts to view, search, and analire source code. Atminimum, these

utilities must provide the ability to (a)exv, search, and lineember any source
file, (b) search for a given pattern oktehrough a number of files, (c) compare
two files and display their differencemd (d) compute the MD5 checksum of 3
file. Such software utilities shall Fovided by the Reviewing Party, and any
costs such as license fesssociated with such software utilities shall be borne
the Reviewing Party. The Producing Pawill provide a manifest of the conten
of the stand-alone computer(s) in both fthand electronic format that lists thg
name, location, and MD5 checksum of gveource and executable file escrow
on the computer. An authorized indivadueviewing the source code may takg
notes using a pen and papering the review, however the reviewer may not t

any other materials to the reviewing stati An agent of the independent escrg

company , or the Producing Party or @iasignated agent, may visually monitor

the activities of the Receiving Party’s representatives guaity source code
review, but only to ensure that therens unauthorized recording, copying, or
transmission of the source code.

(e) Except as set forth below in paraph 9(j), no electronic copies of
source code shall be made without praeitten consent athe Producing Party,
except as necessary to ceedbcuments which, pursuao the Court’s rules,
procedures and order, mustfidled or served electronically.

() The Receiving Party shall bernpatted to make a reasonable numl
of printouts of portions of source codd,@&lwhich shall be designated and clea

labeled “RESTRICTED CONFIDENTIAE SOURCE CODE,” and the Receiv
-20-
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Party shall maintain a log of all such &léhat are printed, and the number of p:
printed shall be made alable to the Producing Party immediately after the
viewing session in which any such printings occurred. Should such printouts
photocopies be transferred back to elmutr media for the reasons set forth be
in paragraph 9(j), such media shalllabeled “RESTRICTED CONFIDENTIAL
SOURCE CODE” and shall continue to treated as such. The Producing Part
may challenge the amount of source codeted pursuant to the dispute resolu
procedure and timeframes set forth imd@maph 6 whereby the Producing Party
the “Challenging Party” and the ReceiviRgrty is the “Designating Party” for
purposes of dispute resolution. Any suttallenge, if leading to a noticed moti
must be noticed to be heard as soopassible given the Local Rules and the
Court’s availability and, until any suchotion is resolved, the Receiving Party
may further print and retain no more th&0P6 of the number of previously print
pages; any additional prinits other than the aforementioned 50% will be helc
the independent escrow agent or byRneducing Party in a sealed envelope
(without inspection) until suctime as the motion is res@d. For example, if the
Receiving Party prints 1,000 pages #mel Producing Party notices a motion
challenging that amount as unreasonable Raceiving Party nygprint and retair]
the next 500 pages that are printed butaayitional pages printewill be held by
the independent escrow agent or byRineducing Party in a sealed envelope
(without inspection) until such tienas the motion is resolved.

(g) The Receiving Party shall maintamrecord of any Expert who has
inspected any portion of the source codeléactronic or paper form. This log sh
be made available to tiRroducing Party upon requestancordance with timelin
for Expert disclosureset forth by the Court.

(h) The Receivin®arty shall maintain all jpeer copies of any printed
portions of the source code in a secutedked area. Other than as provided fo

Paragraph 9(j), the Receiving Party sinail create any electronic or other imag
-21-
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of the paper copies and shall not copy af the information contained in the
paper copies into any electronic formahe Receiving Party shall only make
additional paper copies if sy additional copies are (fhgcessary to prepare col
filings, pleadings, or other papers (including a testifying expert’'s expert repg
necessary for deposition, or (3) otherwiseessary for the preparation of its ca
Any paper copies used during a deposisball be retrieved by the Producing
Party at the end of each day and must najilen to or left with a court reporter
any other unauthorized individual.

() A Receiving Party shall provideeven (7) days advanced written
notice to the Producing Party befaneluding “RESTRICTED CONFIDENTIAL
— SOURCE CODE” information in a couitifig, pleading, declaration, or exper
report, and comply with paragraph 44elow and Civil Local Rule 79-5.

() A Receiving Party may include excégspmf Source Code Material in
pleading, exhibit, expert report, discoyelocument, deposition transcript, othe
Court document, provided that the smeicode documengse appropriately
marked under this Order, restricted to #nago are entitled to kia access to thg
as specified herein, and, if filed withe Court, are accorapied by a motion to
file under seal in accordance with the Caurtiles, procedures and orders. To
extent portions of source code mateasd quoted in a document, either (1) the
entire document will be stamped anedired as RESTRICTEDONFIDENTIAL
— SOURCE CODE or (2) those pages containing quoted Sooe I@aterial wil
be separately stamped and treaedRESTRICTED CAFIDENTIAL —
SOURCE CODE;

10. PROTECTEMATERIAL SUBPOENAEDORORDERED
PRODUCEDIN OTHERLITIGATION

irt
rt), (2

Se.

or

=

m

the

If a Party is served with a subpoenaaarourt order issued in other litigation

that compels disclosure of any infornaatior items designated in this action as

“CONFIDENTIAL” or “HIGHLY CONF IDENTIAL — ATTORNEYS’ EYES
-22-
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ONLY” or “RESTRICTED CONFIDENTAL — SOURCE CODE" that Party
must:

(a) promptly notify in writing the Deghating Party. Such notification sha
include a copy of the subpna or court order;

(b) promptly notify in writing the party who caused the subpoena or orq
issue in the other litigation that someatirof the materiatovered by the subpoe
or order is subject to this Protectived@r. Such notification shall include a cop
of this Stipulated Protective Order; and

(c) cooperate with respect to all remable procedures sought to be purs
by the Designating Party whose ProsecMaterial may be affected.

The purpose of imposing these duties ialrt the interested parties to th

existence of this Protectiv@rder and to afford the Designating Party in this c3

1]

der to

na

y

ued

e

|ISe

an opportunity to try to protect its confidentiality interests in the court from which

the subpoena or order issued.

If the Designating Party timely seekpm@tective order, the Party served
with the subpoena or court order shradt produce any information designated
this action as “CONFIDENTIALor “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or “RESTRCTED CONFIDENTIAL — SOURCE
CODE” before a determination by theurt from which the subpoena or order
issued, unless the Party has obtaineddbsignating Party’s permission. The
Designating Party shall bear the burden exgense of seeking protection in th;
court of its confidentiamaterial — and nothing in these provisions should be
construed as authorizing or encouragirigegeiving Party in this action to disol
a lawful directive from another court.

11. ANON-PARTY'SPROTECTEDMATERIAL SOUGHTTO
BEPRODUCEDIN THISLITIGATION
(@) The terms of this Protective d&r are applicable to information

produced by a Non-Party in this amtiand designated as “CONFIDENTIAL” of
-23-
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“‘HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY” or “RESTRICTED
CONFIDENTIAL — SOURCE CODE”".Such information produced by Non-
Parties in connection with this litigatias protected by the remedies and relief
provided by this Protective Order. Natlgiin these provisions should be constr
as prohibiting a Non-Party from seeking additional protections.

(b) Inthe event that a Party is read, by a valid discovery request, td
produce a Non-Party’s confidential infortiman in its possession, and the Party
subject to an agreement with therNParty not to produce the Non-Party’s
confidential information, then the Party shall:

1. promptly notify in writing tle Requesting Party and the Non
Party that some or all of the information requested is subject to a confidentia
agreement with a Non-Party;

2. promptly provide the Non-Party with a copy of the Stipulat
Protective Order in this litigation, threlevant discovery request(s), and a
reasonably specific descriptiontbie information requested; and

3. make the information requestadailable for inspection by th
Non-Party.

(c) If the Non-Party fails to object or seek a protective order from th
court within 14 days of receiving thetie® and accompanying information, the
Receiving Party may produce the Non-Fartonfidential infemation responsivs
to the discovery request. If the Nonraimely seeks a protective order, the
Receiving Party shall not produce any infatrman in its possession or control th
is subject to the confidentiality agm@ment with the Non-Party before a
determination by the court. The purposehi$ provision is to alert the interests
parties to the existence of confidentialiights of a Non-Party and to afford the
Non-Party an opportunity to protect itsnfmlentiality interests in this court.
Absent a court order to the contrattye Non-Party shall bear the burden and

expense of seeking protection in th@urt of its Protected Material.
-24-
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12. UNAUTHORIZEDDISCLOSUREOFPROTECTED
MATERIAL

If a Receiving Party learns that, madvertence or otherwise, it has

disclosed Protected Material to any persom any circumstance not authorize
under this Stipulated Protective Ordiire Receiving Party nstiimmediately (a)
notify in writing the Designating Party tiie unauthorized disclosures, (b) use
reasonable efforts to retriee#l unauthorized copies ttie Protected Material, (G
inform the person or persons to whom uth@rized disclosuresere made of all
the terms of this Protective Order, gidl request such person or persons to
execute the “Acknowledgment and Agressthto Be Bound” that is attached
hereto as Exhibit A.

13. INADVERTENTPRODUCTIONOFPRIVILEGEDOR
OTHERWISEPROTECTEDMATERIAL

When a Producing Party gives nottoeReceiving Parties that certain

inadvertently produced material is seddj to a claim of privilege or other
protection, the obligations of the ReceigiParties are those set forth in Federa
Rule of Civil Procedure 26(b)(5)(B) excegt modified herein. The production
disclosure of any information (includirtipcuments) in this action that a Produ
Party later claims should not have been produced due to a privilege or prote
from discovery, including but not limited amy attorney-client privilege, work
product privilege, joint defense privilegar, settlement privilege, shall not be
deemed to waive any such privilegepootection. A Produaig Party may reque

the return or destruction of such infieation, which request shall identify the

information and the basis for requestirgrieturn. If a Receiving Party receives

information that the Receiving Partylieees may be subject to a claim of
privilege or protection from discovery,gtlReceiving Party shall promptly ident
the information to the Producing Partwhen a Producing Party identifies such

information as privileged or protectelReceiving Party: 1) shall not use, and
-25-
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shall immediately cease any prior use otrsinformation; 2) shall take reasong
steps to retrieve the information from athéo which the receiving party disclos
the information; 3) shall within fiv€s) business days of the Producing Party's
request return to the Producing Partylestroy the information and destroy all
copies thereof; and 4) shall confirmtiee Producing Party the destruction undg
above of all copies of the information not returned to the Producing Party. N
shall use the fact or circumstances of praidumcof the information in this action
argue that any privilege or protection hagb waived. Within fourteen (14) daj
after a Producing Party or Receiving Radentifies the information, and not
thereafter, the Receiving Bamay file a motion to ampel the production of the
information on the basis that: (a) the inf@tion was never privileged or protec
from disclosure; or (b) any applicableyplege or immunity has been waived by
some act other than the production of the information in this action. The
Producing Party and the Receiving Partyllsin@et and confein accordance with
applicable law or Couirules regarding any such motion to compel.
Notwithstanding this provision, no party dHae required to return or destroy ar
information that may exist on amlysaster recovery backup system.
14. MISCELLANEOUS

14.1 Right to Further Relief and Limations. Nothing in this Protective

Order abridges the right of any persorséek its modification by the court in th¢
future. Further, the existence of this Protective Order shall not be used by &
Party as a basis for discovery that isestvise improper undereh~ederal Rules

Civil Procedure.

14.2 Right to Assert Other Objections. By stipulating to the entry of thi

Protective Order no Party waives any righitherwise would have to object to
disclosing or producing any informaii or item on any ground not addressed i
this Protective Order, including, but rizhited to, lack of relevance and/or

proportionality, or any ¢ter ground other than the regpresence of Protected
-26-
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Material. Similarly, no Paytwaives any right to object on any ground to use in

evidence of any of the mater@bvered by this Protective Order.

14.3 Export Control. Disclosure of Proted Material shall be subject to
applicable laws and regulatis relating to the export of technical data containg
such Protected Material, including the ede of such technical data to foreign
persons or nationals in the United Staieglsewhere. The Producing Party sha
be responsible for identifying any suatntrolled technical data, and the Recei
Party shall take measures nesagy to ensure compliance.

14.4 Filing Protected Material. Without written permission from the

Designating Party or a court order securadradppropriate notic® all interesteo
persons, a Party may not file in the pulskcord in this action any Protected
Material. A Party that seeks to file underal any Protected Material must com

with Civil Local Rule 79-5. Protectddaterial may only bdiled under seal

pursuant to a court order authorizing tkealsg of the specific Protected Material

at issue. Pursuant to Civil Local Rule-5, a sealing order will issue only upon
request establishing that the Protected Maleaitiissue is privileged, protectable
a trade secret, or otherwise entitkle protection under the law.

15. FINALDISPOSITION

Within 60 days after the final dispasin of this action, as defined in

paragraph 4, each Receiving Party nmasirn all Protected Material to the
Producing Party or destroy such materfed used in this subdivision, “all
Protected Material” includes all copiedystracts, compilations, summaries, an
any other format reproducing or capturaugy of the Protected Material. Wheth
the Protected Material is returned ostteyed, the Receiving Party must subm
written certification to the Producing Party (aifdjot the same person or entity
the Designating Party) by the 60-day dewalthat (1) identifies (by category,
where appropriate) all the Protected Matkthat was returned or destroyed ang

(2) affirms that the Receiving Partyshaot retained any copies, abstracts,
-27-
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compilations, summaries, or any other fatmeproducing or capturing any of the
Protected Material. Notwithahding this provision, Counsel are entitled to retgin

an archival copy of all pleadings, mani papers, trial, deposition, and hearing

—+

transcripts, legal memorandaorrespondence, depositiand trial exhibits, expel
reports, attorney work product, and consultant and expert work product, even if

such materials contain Protected MaterialyAuch archival copies that contain or

constitute Protected Material remain subjediis Protective Order as set forth|in
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Section 4 (DURATION).

IT IS SO STIPULATED, THR@GH COUNSEL OF RECORD.

DATED: April 19, 2016
/s/ Jonathan Kagan

Attorneys for Plaintiff

DATED: April 19, 2016
/s/ Danna J. Cotman

Attorneys for Defendant

PURSUANT TO STIPULATION|T IS SO ORDERED.

(LK. Clamet

DATED: April 20, 2016

Hon. Paul L. Abrams
United States Magistrate Judge

-28-

[PROPOSED] STIPULATED PROTECTIVE ORDER

Case No. 2:15-CV-234




© 00 N o o~ w N Pk

N RN DN N N N N N DN R PR R R R R R R R
0o N o O ~x W N RBP O © 0 N O 0o M W N LB O

EXHIBIT A
ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND

l, [print or type full name], of

[print or type full address

declare under penalty of perjury that Veaead in its entirety and understand t
Stipulated Protective Order that was issbgdhe United States District Court fg

the Central District of California on [date] in the case of Prime Focus

[

he

Creative Services Canadac., v. Legend3D, Inc., Case Number 2:15-CV-2340. |

agree to comply with and tee bound by all the terms of this Stipulated Proteg
Order and | understand and aokvledge that failure teo comply could expose
me to sanctions and punishment in the reataf contempt. | solemnly promise tt
| will not disclose in any ntaner any information or item that is subject to this
Stipulated Protective Order to any persomiatity except in strict compliance w
the provisions of this Stipulated Protective Order.

| further agree to submit to the jurisdiction of the United States District
Court for the Central District of California for the purpose of enforcing the te
of this Stipulated Protective Order, eviésuch enforcement proceedings occul
after termination of this action.

| hereby appoint [print or type full name

[print or type full address and

telephone number] as nGalifornia agent for service of process in connection
this action or any proceedings relate@tdorcement of this Stipulated Protectiy
Order.

Date:

City and State where sworn andrsed:

tive

nat

MS

with

e

Printed name:
[printed name]

Signature:
[signature]

-29-

[PROPOSED] STIPULATED PROTECTIVE ORDER Case No. 2-15-CV-234




