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Pursuant to Rule 26(c) of the FederaRules of Civil Procedure and based
on the parties’ Amended Stipulation Forprotective Order (“Stipulation”) filed
on June 1, 2016, the terms of the prettive order to which the parties have
agreed are adopted as a protective ordesf this Court (which generally shall
govern the pretrial phase of this actionkexcept to the extent, as set forth below,
that those terms have been modified bthe Court's amendment of paragraphs
1,3,6.2,6.3,7.2(e), 7.3(c), 8,1, 11, 12, and 13 of the Stipulation.
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AGREED TERMS OF THE PROTECTIVE ORDER AS ADOPTED
AND MODIFIED BY THE COURT *

1. A. PURPOSES AND LIMITATIONS

Disclosure and discovery activity in this action are likely to involve production @
confidential, proprietary, or private immation for which special protection from
public disclosure and from use for any pose other than prosecuting this matter
would be warranted. Accordingly, the parties hereby stipulate to and petition t
Court to enter the following Stipulatedd®ctive Order. Té parties acknowledge
that this Order does not confer blanket protections on all disclosures or respon
discovery and that the protection it affoeidends only to the limited information @
items that are entitled under the applicdbtgal principles to treatment as
confidential. The parties further acknowledge ttat this Stipulated Protective
Order does not entitle them to file cafidential information under seal; Civil
Local Rule 79-5 sets forth the procdures that must be followed and the
standards that will be applied when a pary seeks permissiorirom the court to
file material under seal. The parties have agreed ttia¢ terms of this Protective
Order shall also apply to any future voluntdigclosures of confidential, proprietal
or private information. The parties resemheir rights to object to or withhold any
information, including confidential, proptary, or private information, on any othe
applicable grounds permitted by law, includihgrd-party rightsand relevancy.

B. GOOD CAUSE STATEMENT
This action is likely to involve trade sets, customer and pricing lists and other
valuable research, development, commer@méncial, technicaand/or proprietary
information for which special protectiorofin public disclosure and from use for a
purpose other than prosecution of thisacis warranted. Such confidential and

! The Court’s additions to the agreed terms ofRhetective Order are generally indicated in bol

typeface, and the Court’s deletions arecatizd by lines through the text being deleted.
_2.
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proprietary materials and information c@mt®f, among other things, confidential
business or financial information, infoation regardinganfidential business
practices, or other confidential researd@yelopment, or soamercial information
(including information implicating privacsights of third parties), information
otherwise generally unavailable to fblic, or which may be privileged or
otherwise protected from disclosure underestatfederal statutes, court rules, cas
decisions, or common law. Accordingly, to expedite the flow of information, to
facilitate the prompt resolution of disies over confidentiality of discovery
materials, to adequately protect inf@tion the parties are entitled to keep
confidential, to ensure that the partegs permitted reasonable necessary uses of
such material in preparation for and ie ttonduct of trial, to address their handlin
at the end of the litigation, and serve the®of justice, a protective order for such
information is justified in this matter. It the intent of the parties that information
will not be designated as confidential for tactical reasons and that nothing be s
designated without a good faibklief that it has been maained in a confidential,
non-public manner, and there is good caubkg ivshould not be part of the public
record of this case.

2. DEFINITIONS:

2.1 Party: any party to this actian¢luding all of its officers, directors,
employees, consultants, retained expentsl, outside counsel (and their support
staff).

2.2 Disclosure or Discovery Materialll #ems or information, regardless of the
medium or manner geraed, stored, or maintained (including, among other thin
testimony, transcripts, or tangible thipgthat are produced or generated in
disclosures or responsesdiscovery in this matter.

2.3 “Confidential” Information or #ms: information (regardless of how
generated, stored, or maimead) or tangible things that qualify for protection undg¢
standards developed undedFR. Civ. P. 26(c).
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2.4 “Attorneys’ Eyes Only”: Discovery Marial or such portion of such materig
as consists of:

a) any commercially sensitive and@mnfidential business or financial
information (including without limitaon confidential nonpublic contracts,
profitability reports or estimates, salegports, and sales mgans) which could

reasonably create a competitiisadvantage if disclosed tioe parties in this action;

b) any business or financial information that is confidential, proprietary, o
commercially sensitive to thingarties who have had businegsalings with parties t
this action; or

c) any other category of material or information hereinafter given Confide
status by the Court, to the extent saidterial could reasonably create a competiti
disadvantage if disclosed toetiparties in this action.

2.5 Receiving Party: a Party that recsii®sclosure or Disavery Material from &
Producing Party.

2.6  Producing Party: a Party or non-gdhat produces Disclosure or Discovery
Material in this action.

2.7 Designating Party: a Party or nontpahat designates information or items
that it produces in disclosures or ispenses to discovens “CONFIDENTIAL” or
“ATTORNEYS’ EYES ONLY.”

2.8 Protected Material: amisclosure or Discovery Matial that is designated &
“CONFIDENTIAL” or “ATTORNEYS’ EYES ONLY.”

2.9 Expert: a person with specializatbwledge or expegnce in a matter
pertinent to the litigation who has been regaitoy a Party or its counsel to serve &
an expert witness or as a consultarthis action. This definition includes a
professional jury or trial consultant retained in conmeciwith this litigation. The
expert witness or consultant may notabeast or a current employee of the Party
(including any affiliats or related entities) adverseth® Party engaging the expert
witness or consultant, or someone who at the time of retention is anticipated to
become an employee of the Party (includamg affiliates or reli@d entities) adversg
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to the Party engaging the expert witnessarsultant. Moreover, the expert witne
or consultant may not be a current emplogeanticipated to édcome an employee
any entity who is a competitor of the Paatyverse to the Party engaging the expe
witness or consultant.

2.10 Professional Vendors: person®ntities that provide litigation support
services (e.g., photocopying; videotapitrgnslating; preparing exhibits or
demonstrations; organizing, storing, or i@tmg data in any form or medium; etc.)
and their employees and subcontractors.

3. SCOPE:

The protections conferred by this Stigtibn and Order cover not only Protected
Material (as definedkmve), but also any information copied or extracted therefrc
as well as all copies, excerpts, summanesompilations thereof, plus testimony,
conversations, or presentations by partiesoomsel to or in litigation or in other
settings that might reveal Protected Matewaly use of Protected Material at trial
shall be governed by the orders of the tal judge. This Order does not govern
the use of Protected Material at trial.

4. DURATION

Even after the termination of this actidhe confidentiality obligations imposed by
this Order shall remain in effect untiCeesignating Party agrees otherwise in writi
or a court order otherwise directs.

5. DESIGNATING PROTECTED MATERIAL
5.1 Exercise of Restraint and Cardesignating Material foProtection. Each
Party or non-party that designates infatian or items for protection under this

Order must take care to limit any such desition to specific material that qualifies
under the appropriate standarddesignating Party mustka care to designate for

protection only those parts of materidbcuments, items, or oral or written

_5-
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communications that qualify — so thahet portions of the material, documents,
items, or communications for which protection is not warranted are not swept
unjustifiably within the ambit of this Order.

Mass, indiscriminate, or routinizedgignations are prohibited. Designations

7

that are shown to be clearly unjustified,that have beemade for an improper
purpose (e.g., to unnecessaglycumber or retard the cadevelopment process, or
to impose unnecessary expenses anddmng on other parties), expose the
Designating Party to sanctions.

If it comes to a Party’s or a non-party’s attention that information or items that it
designated for protection do not qualify for mation at all, or do not qualify for the

A} %4

level of protection initially asserted, thatrBeor non-party must promptly notify all
other parties that it is withdrawing the mistaken designation.

5.2 Manner and Timing of Designations. cEgt as otherwise provided in this
Order (see, e.g., second paragrapleotisn 5.2(a), below), or as otherwise

D

stipulated or ordered, material that quasffor protection under this Order must b
clearly so designated before theteral is disclosed or produced.

Designation in conformity with this Order requires:

(@) for information in documentary for(apart from transcripts of depositions or
other pretrial or trial proceedings), that the Producing Party affix the legend
“CONFIDENTIAL” or “ATTORN EYS’ EYES ONLY” at the top or bottom of each
page that contains protected material.

A Party or non-party that makes originalscopies of documents or materials
available for inspection need not designidnem for protection until after the
inspecting Party has indicated which metiet intends to copy. During the
inspection and before thegignation, all of the mat&l made available for
inspection shall be deem&dTTORNEYS’ EYES ONLY.” After the inspecting

Party has identified the documents it wasdpied and produced, the Producing Party

must designate, either in writing or oretrecord (at a deposition), which documents,
or portions thereof, qualify for protection umdkis Order. Thethe Receiving Party

_6-
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must affix the “CONFIDENTIAL” or “ATTORNEYS’ EYES ONLY” legend at the
top of each copied page that containgé&urted Material. If only a portion or portions
of the material on a page qualifies foofaction, the Producing Party also must
clearly identify the protected portion(s) (g.gy making appropriate markings in the
margins) and must specify, for each portithre level of protection being asserted
(either “CONFIDENTIAL” or“ATTORNEYS’ EYES ONLY").

(b) for testimony given in deposition orather pretrial or trial proceedings, thai
the Party or non-party offering or sponsgyithe testimony identify on the record g

=

within seven (7) calendar days of theposition or proceeding, all protected
testimony, and further specify any portions of the testimony that qualify as
“CONFIDENTIAL” or “ATTORNEYS’ EYES ONLY.” Whenit is impractical to
identify separately each portion of testimdhgt is entitled to protection, and when it
appears that substantial portions & testimony may qualify for protection, the
Party or non-party that sponsors, offers, or gives the testimony may invoke on the
record (or within seven (7) calendar dayshe deposition) a right to have up to 20
days to identify the specific portions of ttestimony as to which protection is sought
and to specify the level of protection being asserted (“CONFIDENTIAL” or
“ATTORNEYS’ EYES ONLY”). Only thog portions of the testimony that are
appropriately designated fprotection within the 20 days shall be covered by the
provisions of this Stipulated Protective Order.

—

Transcript pages containing Protected Matanust be sepataly bound by the cout

reporter, who must affix to the top edch such page the legend “CONFIDENTIAL
or “ATTORNEYS’ EYES ONLY,”as instructed by the Party or non-party offerin
or sponsoring the witness or presenting the testimony.

(L}

(c) for information produced in sonfi@m other than documentary, and for any
other tangible items, that the Producingtaffix in a prominent place on the
exterior of the container or containersahich the information or item is stored the
legend “CONFIDENTIAL” or “ATTORNEYS'EYES ONLY.” If only portions of
the information or item warrant protemti, the Producing Party, to the extent

-7-
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practicable, shall identify the protected fpams, specifying whether they qualify as
“CONFIDENTIAL” or as “ATTORNEYS’ EYES
ONLY.”

5.3 Inadvertent Failures idesignate. If timely correctedn inadvertent failure t
designate qualified information or iteras “CONFIDENTIAL” or “ATTORNEYS’
EYES ONLY” does not, standing alone, waithe Designating Party’s right to secl
protection under this Order for such materiimaterial is appropriately designateg
as “CONFIDENTIAL” or “ATTORNEYS'EYES ONLY” after the material was
initially produced, the Receiving Party, bmely notification of the designation,
must make reasonable efforts to assurettiematerial is treateid accordance with
the provisions of this Order.

6. CHALLENGING CONFICENTIALITY DESIGNATIONS

6.1 Timing of Challenges. Unless apmpt challenge to a Designating Party’s
confidentiality designation isecessary to avoid foresééasubstantial unfairness,
unnecessary economic burdens, or a igrificant disruption or delay of the
litigation, a Party does not waive its rigbtchallenge a confidentiality designation
by electing not to mount a challenge promptly after the original designation is
disclosed.

6.2 Meet and Confer. A Party that eéteto initiate a challenge to a Designating
Party’s confidentiality designation must dois@ccordance withLocal Rule 37.1
et seq.,in good faith and must begin the procbgxonferring with counsel for the

Designating Party in writing. In confemg, the challenging Party must explain the

basis for its belief that éhconfidentiality designation wanot proper and must give

the Designating Party an opportunity to review the designated material, to reconside

the circumstances, and, if no change inglestion is offered, to explain the basis 1
the chosen designation. A challenging Panty proceed to the next stage of the
challenge process onlyitfhas engaged in this meathd-confer process first.

6.3 Court Intervention. A Party thalects to press a challenge to a

-8-
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confidentiality designation after consiihg the justification offered by the

Designating Party may filenal serve a motion that idené$ the challenged materia
and sets forth in detail the basis foe tthallenge. Each sk motion must be
accompanied by a competemicthration that affirms that the movant has complied
with the meet-and-confer requirements ingubs the preceding paragraph and that
sets forth with specificity the justificatnofor the confidentiality designation that was
given by the Designating Party in the meetleonfer dialogue. The parties agree
that a confidentiality desigtian shall not create a pr@sption in favor of such
confidentiality designation, and that tBeurt shall decide the issue as suthe
burden of persuasion in any such challenge proceeding shall be on the
Designating Party. Frivolous challengs, and those made for an improper
purpose (e.g., to harass or impose umeessary expenses and burdens on other
parties) may expose the Challenging Party to sanctions.

Until the Court rules on the challenge, all patfall continue tafford the material
in question the level of protection to igh it is entitled under the Producing Party’s
designation.

7. ACCESS TO AND USB)F PROTECTED MATERIAL

7.1 Basic Principles. A Receiving Pamay use Protected Material that is
disclosed or produced by another Partpypa non-party in connection with this case
only for prosecuting, defending, or attempttogsettle this litigation. Such Protectgd
Material may be disclosed only to theegories of persons and under the conditions
described in this Order. When the litiiga has been terminated, a Receiving Party
must comply with the provisions eéction 11, below (FINAL DISPOSITION).
Protected Material must be stored andntaned by a Receiving Party at a location
and in a secure manner that ensures thagsads limited to the persons authorized
under this Order.

-9-
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7.2 Disclosure of “CONFIDENTIAL” Infomation or Items. Unless otherwise
ordered by the Court or permittedvimiting by the Designating Party, a Receiving
Party may disclose any infmation or item designated

“CONFIDENTIAL” only to:

(@) the Receiving Party’s outside counsal well as employees of said outside
counsel to whom it is reasonably necessargisclose the information for this
litigation;

(b) Board members, officers andetitors of the Receiving Party;

(c) Other employees of the Receivingtiydo whom disclosure is reasonably
necessary for this litigation and who d&@und by internal confidentiality obligation
as part of their employment ofw have signed th#&cknowledgment and
Agreement to Be Band” (Exhibit A);

(d) Experts (as defined in this Order)tloé¢ Receiving Party to whom disclosure
reasonably necessary for this litigatemd who have signed the “Acknowledgmen
and Agreement to BBound” (Exhibit A);

(e) the Court personnel-agsed-to-this-litigation;

(f)  court reporters, their staffs, and mrs$ional vendors tolvem disclosure is
reasonably necessary for this litigatiemd who have signed the “Acknowledgmen
and Agreement to BBound” (Exhibit A);

(g) during their depositionsvitnesses in the actido whom disclosure is
reasonably necessary antlawhave signed the “Acknowdgment and Agreement tc
Be Bound” (Exhibit A). Pages of trandoeidd deposition testimony or exhibits to
depositions that reveal Protected Matemmalst be separdyebound by the court
reporter and may not be disstl to anyone except as péted under this Stipulate
Protective Order; and

(h)  the author and recipients of th@cument or the original source of the
information.

7.3 Disclosure of “ATTORNEYS’ EYE®NLY” Information or Items. Unless
otherwise ordered by theoQrt or permitted in writing by the Designating Party, al

-10-
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Receiving Party may disclose any infation or item deginated “ATTORNEYS’
EYES ONLY” only to:

(@) the Receiving Party’s outside counsal well as employees of said outside
counsel to whom it is reasonably necessargisclose the information for this
litigation;

(b)  Experts (as defined in this Order)tloé Receiving Party to whom disclosure
reasonably necessary for this litigatemd who have signed the “Acknowledgmen
and Agreement to BBound” (Exhibit A);

(c) the Court personnel-agaed-to-this-litigation;

(d)  court reporters, their staffs, anef@ssional vendors twhom disclosure is
reasonably necessary for this litigatemd who have signed the “Acknowledgmen
and Agreement to BBound” (Exhibit A); and

(e) the author and recipients of the document or the original source of the
information.

7.4 Nothing in this Order shall be retmdprohibit the use of otherwise Protected

Material to prosecute claims against adudhitil potential defendants identified in sgi

materials.

8. PROTECTED MATERIAL SUBPOEAED OR ORDERED PRODUCED IN
OTHER LITIGATION

If a Receiving Party is served with a subpoena or an order issued in other litiga
that would compel disclosure of any Diseoy Material, the Receiving Party must
notify the Designating Party, in writing immately and in no eveémmore than five
business days after receiving the subpoermader. Such notification must include
copy of the subpoena or court order.eTReceiving Party also must immediately
inform in writing the Party who caused thgbpoena or order to issue in the other
litigation that some or all of the materi@vered by the subpoena or order is the
subject of this Protective Order. In addition, the Receiving/Pauist deliver a copy
of this Stipulated Protective Order promptly to the Party in the other action that

-11 -
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caused the subpoena or order to isane cooperate with respct to all reasonable
procedures sought to be pursued by thParty whose Protected Material may be
affected.

The purpose of imposing these duties is to alert the interested parties to the ex
of this Protective Order and to affatfie Designating Party in this case an
opportunity to try to protect its confideniitg interests in the court from which the
subpoena or order issuedihe Designating Party shall bear the burdens and the

expenses of seeking protection in that tofiits confidential material — and nothi
in these provisions should be construed as authorizing or encouraging a Recei
Party in this action to disobey antul directive from another court.

9. A NON-PARTY'S PROTECTED MATERIAL SOUGHT

TO BE PRODUCED IN THIS LITIGATION
(@) The terms of this Order are applicalte to information produced by a Non-
Party in this Action and designatedas “CONFIDENTIAL.” Such information
produced by Non-Parties in connectiomwith this litigation is protected by the
remedies and relief provided by this Order.Nothing in these provisions should
be construed as prohibiting a Non-Partyfrom seeking additional protections.
(b) Inthe event that a Party is requred, by a valid discovery request, to
produce a Non-Party’s confidential information in its possession, and the Party
IS subject to an agreement with theNon-Party not to produce the Non-
Party’s confidential information, then the Party shall:
(1) promptly notify in writing the Re questing Party and the Non-Party that
some or all of the information requesteds subject to a confidentiality agreemen
with a Non-Party;
(2) promptly provide the Non-Party with a copy of the Stipulated Protective

Order in this Action, the relevant discoery request(s), and a reasonably specific

description of the information requested; and

-12 -
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(3) make the information requested aveable for inspection by the Non-Party,
if requested.

(c) If the Non-Party fails to seek grotective order from this court within 14
days of receiving the notice and accompamg information, the Receiving Party
may produce the Non-Party’s confidental information responsive to the
discovery request. If the Non-Party tmely seeks a pratctive order, the
Receiving Party shall not produce anynformation in its possession or control
that is subject to the confidentiality agreement with the Non-Party before a
determination by the court. Absent a cout order to the contrary, the Non-Party
shall bear the burden and expense of sking protection in this court of its
Protected Material.

910. UNAUTHORIZED DISCLOSUREOF PROTECTED MATERIAL

If a Receiving Party learns that, by inadeace or otherwise, it has disclosed
Protected Material to any person or iry&ircumstance not authorized under this
Stipulated Protective Order, the RecetyiParty must immediately (a) notify in
writing the Designating Party of the unauthorizistclosures, (b) use its best effort
to retrieve all copies of éhProtected Material, (c) infm the person or persons to
whom unauthorized disclosuregre made of all the tesrof this Order, and (d)
request such person or persons to exetigtéAcknowledgment and Agreement to
Be Bound” that is attached hereto as Exhibit A.

101. FILING PROTECTED MATERIAL
Witheut-written-permission-from-the-Desighating-PartyAoy Party wishing to file

Protected Material under seal may makean application for a court order

authorizing the sealing of the speci@ Protected Material at issue undethe

procedures provided for in Local Rule 79-&rid 79-5.2 a-Party-may-rhetfile-in-the
publicrecord-in-this-aaih-any-Protected-Materialf a Party’s request to file

-13-
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Protected Material under seal is deniedy the court, then the Receiving Party
may file the information in the public record unless otherwise instructed by the
court. Nothing in this provision, however, prohibits a Designating Party from
giving its written permission to allow thefiling of any Protected Material in the
public record in this action.

112. FINAL DISPOSITION

Unless otherwise ordered or agreed twiiting by the Producing Party, within 60
days after the final termination of this axtj each Receiving Party must either ret
all Protected Material to the Producing Partglestroy andcertify the destruction ¢
said material. As used in this subdivisital] Protected Material” includes all copig
abstracts, compilations, summaries or ather form of reproducing or capturing a
of the Protected Material. Whether the Pratdd¥aterial is returned or destroyed,
the Receiving Party must submit a writtentiéieation to the Producing Party (and,
not the same person or entity, to thesigaating Party) by the 60-day deadline tha
identifies (by category, where appropriaddl)the Protected Material that was

returned or destroyed and that affirms tthet Receiving Party has not retained any

copies, abstracts, compilatis, summaries or other forms of reproducing or capty
any of the Protected Material.

Notwithstanding this provision, counsel argited to retain an archival copy of all
pleadings, motion papers, transcripts, legamoranda, correspondence or attorng
work product, even if such materials cantProtected Material. Any such archival
copies that contain or constitute ProtedWsaterial remain subjecb this Protective
Order as set forth ineégtion 4 (DURATION), above.

123. MISCELLANEOUS
123.1 Right to Further Relief. Nothing this Order abridges the right of an
person to seek its modification in the future.
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123.2 Right to Assert Other Objections. Bypulating to the entry of this Protectiv
Order no Party waives any right it othereviwould have to object to disclosing or
producing any information or item on anygnd not addressed in this Stipulated
Protective Order. Similarly, no Party waivasy right to object on any ground to u
in evidence of any of the materiavered by this Protective Order.

123.3 Inadvertent Production of Privilegi®ocuments. If a Party, through
inadvertence, produces any document orrmftion that it believes is immune fror
discovery pursuant to an attorney-clienvipgege, the work product privilege, or an
other privilege, such production shall & deemed a waiverf any privilege, and
the Producing Party may give written nottoghe Receiving Party that the docum
or information produced is deemed privileged and that return of the document ¢
information is requested. gdn receipt of such notican conformity with Federal

Rule of Civil Procedure 26(b)(5)(B)the Receiving Party shall immediately gathe

the original and all copies of the docurheninformation of which the Receiving
Party is aware, in addition to any abstsasummaries, or descriptions thereof, an
shall immediately return the original aall such copies to the Producing Party.
Nothing stated herein shall preclude aty&om challenging an assertion by the
other Party of privilege or confidentiality.

IT IS SO ORDERED.

Dated: June 2, 2016 %M A %-Mg'&_

HON. KAREN L. STEVENSON
UNITEDSTATESMAGISTRATE JUDGE
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EXHIBIT A
ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND
l, [print full name], of

[print full address],

declare under penalty of perjury that Veaead in its entirety and understand the
Stipulated Protective Order that was issbgdhe United States District Court for t
Central District of Chfornia in the case oR and SWorldwide, Inc. v. Rue 21, Inc.,
etal., USDC Case No. 15-CV-09303-AB-KS agiree to comply with and to be
bound by all of the terms of this Stipited Protective Order and | understand and
acknowledge that failure to so complyuth expose me to sanctions and punishm
in the nature of contempt. | solemnly promise that | will not disclose in any ma
any information or item that is subjectttos Stipulated Protective Order to any
person or entity except in strict compice with the provisions of this Order.

| further agree to submit to the jurisdictiohthe United States District Court for the
Central District of California for the purposéenforcing the terms of this Stipulate

Protective Order, even if such enforcemgroceedings occur after termination of
this action.
| hereby appoint [print full name] of

[print full address g

telephone number] as n@alifornia agent for service of process in connection wi
this action or any proceedings relate@tdorcement of this Stipulated Protective
Order.

Date:

City and State where sworn andrsed:

Printed name:

Signature:
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