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v. AJ Brands LTD et al

LATHROP & GAGE LLP

Lincoln D. Bandlow (SBN 170449)
Emily Birdwhistell (SBN 248602
1888 Century Park East, Suite 1000
Los Angeles, CA 90067-2627
Telephone: (310) 789-4600

Fax: (1310 789-4601
Ibandlow@]lathropgage.com

Attorneys for Defendants _

AJ Brands, Ltd., HDT Holdings Corporation,
Sears, Roebuck and Co., Kmart Corporation,
The Wet Seal, Inc. and .

World of Jeans & Tops, Inc. dba Tilly's

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

Corporation dba TRUE RELIGION

Plaintiff,
VS.

Corporation formerl% known as ZANA-
DI, INC.; HDT HOLDINGS
CORPORATION, a New York
Corporation; SEARS, ROEBUCK AND
CO., a New York Crporation; K MART
CORPORATION, a Michigan
Corporation; THE WET SEAL, INC., a
Delaware Corporation; WORLD OF
JEANS & TOPS, INC., a California
Corporation dba TILLY’S; and DOES 1+
10, inclusive,

Defendants.
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DEFINITIONS

1. As used in this Protective Order,

a. “Designating Party” means any Person who designates Materi
Confidential Material.

b.  “Discovering Counsel” means coungélrecord for a Discovering
Party.

C. “Discovering Party” means the Patb whom Material is being
Provided by a Producing Party.

d. “Confidential Material”’ refers to those materials designated as
“CONFIDENTIAL” or “ATTORN EYS’ EYES ONLY” as déned in Paragraph 2
below.

e. “Material” means any documentstenony or information in any
form or medium whatsoever, includingitiaout limitation, any written or printed
matter, Provided in this action by a Party lbefor after the date of this Protective
Order.

f. “Party” means the Parties to this action, their attorneys of record

and their agents.

g. “Person” means any individualprporation, partnership,
unincorporated associatioggvernmental agency, or othigusiness or governmenta
entity whether a Party or not.

h.  “Producing Party” meanany Person who Pralgés Material during
the course of this action.

I “Provide” means to produce any Maal, whether voluntarily or
involuntarily, whether pursuant to request or process.

CONFIDENTIAL DESIGNATION
2. A Producing Party may designate“@ONFIDENTIAL” any material

provided to a Party which containsdiscloses any of the following:

al as

A 1

2
[PROPOSED] PROTECTIVE ORDER



© 00 N o o A~ W N PP

N DD D N DD DNNDNDNNDNNPFPEP PP PP PP R PR
0o N o o~ W N P O O 0N 0o WOWDN O

a. Non-public insider informatiompersonnel files, financial
information, trade secrets, confidehtammercial information, proprietary
information, or other confidential or s&tive information which the Producing Part]
determines in good faith shoudé kept confidential; and

b. Information that the Party isnder a duty to preserve as
confidential under an agreement with or other obligation to another Person.

C. The Producing Party may desaa as “ATTORIEYS' EYES
ONLY,” documents Parties cagrid contain or disclose eaials which they in good
faith believe to be of an extremely highgdee of current commercial sensitivity ang
would provide a competitive advantagdtiocompetitors if disclosed.

3. A Producing Party shall stamp @ONFIDENTIAL or ATTORNEYS'
EYES ONLY Materials which the Producifarty in good faittbelieves are entitled
to protection pursuant to the standardd@eh in Paragraph 2 of this Order. A

Producing Party may designater@idential Material for Protection under this order

either of the following methods:
a. By physically marking it with the following inscription prior to
Providing it to a Party:
CONFIDENTIAL SUBJECTTO PROTECTIVE ORDER
or
ATTORNEYS' EYES ONLY SUBJECT TO PROTECTIVE ORDER
b. By identifying with specificity inwriting to the Discovering Party

any previously Provided Matal which was not desighateas Confidential Material

prior to its having been Provided. For purpostthis method of designation, it will be

a sufficiently specific identification to raféo the bates numbers or deposition pags
numbers of previously Provided Mat@tiWhere a Producing Party designates
previously Provided Materias Confidential Material puraat to this subparagraph

the Producing Party will follow the procedursst forth in the mvious subparagraph

D
-

<<

1/or

by

for designating Confidential Material, and Provide to the Discovering Party additional

3
[PROPOSED] PROTECTIVE ORDER



© 00 N o o A~ W N PP

N DD D N DD DNNDNDNNDNNPFPEP PP PP PP R PR
0o N o o~ W N P O O 0N 0o WOWDN O

copies of the previously Provided Material marked with the inscription described
previous subparagraph. Upon receipt ofdbditional copies which comply with the
procedures set forth in the previagigparagraph, the 8sovering Party will
immediately return to the Producing Pattg previously Provided Material, or

alternatively, will destroy all the previously Provided Material, at the option of thq

U

Producing Party. For previously Provideterial which was not designated as
Confidential Material at the time of iteeing Provided, this Protective Order shall
apply to such materials beginning on théedfat the Producing Party makes such
designation.

All costs associated with the designasaf materials as “Confidential” or
“Attorneys’ Eyes Only” involving, for exaple, the cost of binding confidential
portions of deposition transcripts, shiadl initially borne by the Party making the
designation with no prejudice regarding esignating Party’s ability to recover its

costs upon completion of the litigation.

The designation of documents as “Coafitdal”’ or “Attorneys’ Eyes Only” dogs

not entitle the parties to have those doeunts filed under seal. An application,
including a stipulated application to flelocuments under seal must comply with
Local Rule 79-5.
RESTRICTION ON USE OF CONFIDENTIAL MATERIAL
4. Confidential Material designatess CONFIDENTIAL shall not be

disclosed, nor shall its contents be disalipge any person othénan those described

in Paragraph 7 of this Protective Ordedather than in accordance with the terms

conditions and restrictions of this Protect®eder. Confidential Mizrial designated as

in the

ATTORNEYS' EYES ONLY shall not be disclogenor shall its contents be disclosed

to any person other than those describe@aragraph 8 of this Protective Order.
5. Confidential Material Provided by Producing Party to a Discovering

Party shall not be used by the Discovelfitagty or anyone other than the Producing

Party, specifically including the persons ideetifin Paragraphs 7 or 8 as appropriate,
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for any purpose, including, without limitati any personal, business, governmenta
commercial, publicity, public-relations, btigation (administrative or judicial)
purpose, other than the prosecutosrdefense of this action.

6.  All Confidential Material shall b&ept secure by Discovering Counsel
and access to Confidential Masg shall be limited to psons authorized pursuant t(
Paragraphs 7 or 8 of this Protective Order.

7. For purposes of the preparation asthction, and subject to the terms,
conditions, and restrictions of this Prdtee Order, Discoverin@ounsel may disclos
Material designated as CONFIDENTIAL atite contents of Mat&l designated as
CONFIDENTIAL only to the following persons:

a.  Counsel of record working on thagtion on behalf of any party a
counsel’'s employees who are directly papiting in this action, including counsel’s
partners, associates, paralegals, asssstaacretaries, and clerical staff.

b. In-house counsel and such in-heuw®unsel’'s employees who ars
directly participating in this actiomcluding counsel’s paralegals, assistants,
secretaries, and clerical staff.

C. Court and deposition reporgeand their staff.

d. The Court and any Person emntd by the Court whose duties
require access to Materialsignated as CONFIDENTIAL.

e.  Witnesses at depositions or grid proceedings, in accordance
with procedures set forth in Paragraphs 11-13.

f. Non-party experts andasultants assisting counsel with respec
this action and their secretarial, techhead clerical employees who are actively
assisting in the preparation of this actionaatordance with the pcedures set forth
Paragraphs 11-13.

g. Officers, directors and employeestbé Parties hereto who have

need to review Material designated @&NFIDENTIAL to assisin connection with

O

e

\U

tto

a

this litigation, subject to the limitations set forth herein;
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h. Photocopy service personnel who photocopied or assisted in t
photocopying or deliveng of documents in this litigation;

I Any Person identified on the face ariy such Material designatet
as CONFIDENTIAL as an ahor or recipient thereof;

J. Any Person who is determinedhave been an author and/or
previous recipient of the Material desigrtheess CONFIDENTIAL, but is not identifig
on the face thereof, provided there is ptestimony of actual authorship or receipt
the Material designated as CEBNDENTIAL by such Person; and

K. Any Person who the Parties agreeavriting may receive Material
designated as CONFIDENTIAL.

The Parties shall make a good faith effortitat dissemination of Material designat
as CONFIDENTIAL within these categories to Persons who have a reasonable
for access thereto.

8. For purposes of the preparation abthction, and subject to the terms,
conditions, and restrictions of this Reotive Order, the Discovering Counsel may
disclose confidential financial Mataetidesignated as ATTORNEYS’ EYES ONLY,
and the contents of Material so dgsted, only to the following persons:

a.  Counsel of record for the Parties to this action and counsel’s
employees who are directly participatinglms action, including counsel’s partners
associates, paralegals, assistants, secretarial, and clerical staff.

b.  Court and deposition reporgeand their staff.

C. The Court and any person eroypéd by the Court whose duties
require access to Material desitgthas ATTORNEYS’ EYES ONLY.

d.  Witnesses at depositions or gred proceedings, in accordance
with procedures set forth in paragraphs 11-13.

e. Experts and consultants assistiogiigsel with respect to this actig

and their secretarial, technical and clermaployees who are actively assisting in {

he

d
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preparation of this action, imccordance with the proceégsrset forth in paragraphs
11-13.

f. Any Person identified on the face ariy such Material designated

as ATTORNEYS’ EYES ONLY as an ddr or recipient thereof; and

g. Any Person who is determinedhiave been an author and/or
previous recipient of the Material dgeated as ATTORNEYS’ EYES ONLY, but ig
not identified on the face thereof, providedrhis prior testimony of actual authors
or receipt of the Material designatedAETORNEYS’ EYES ONLY by such Persor]
and

h.  Any Person who the Parties agreevriting may receive Material
designated as ATTORNEYS’ EYES ONLY.

UNDERTAKING TO BE BOUND BY PROTECTIVE ORDER

9. Before Discovering Counsel may disséoConfidential Material to any

Person described in subparagraphs 7(9), &r 8(f) above, the Person to whom

disclosure is to be madhall receive a copy of thi¥rotective Order, shall read

Paragraphs 1, 4, 5, 6,8,9 and 10 (including the subpgraphs where applicable) of

the Protective Order, shall evidence hidier agreement to be bound by the terms,
conditions, and restrictions of the Prdtee Order by signing an undertaking in the
form attached hereto &hibit A (the “Undertaking”), andhall retain the copy of
this Protective Order, with a copy lois or her signed Undertaking attached.
Discovering Counsel shall keep a copytid signed Undertaking for each person
described in subparagraphs 7(f), 7(g), or 8(f) to whom Disaoy&punsel discloses
Confidential Material.

10. The individuals designated in subparagraph 8(a) above, are specifig
prohibited from publishing, releasing, ohetwise disclosing Mat&l designated as
ATTORNEYS’ EYES ONLY, or the contentseheof, to any directors, officers, or
employees of the company for which the individual is employed, or to any other

persons not authorized under this Protediivder to receive such information. The
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designated individuals in subparagrapa)&hall retain all ATTORNEYS’ EYES
ONLY material in a secummanner under separate and coafitilal file, so as to avoid
inadvertent access by, or disslwe to, unauthorized persons.
DEPOSITIONS
11. Those portions of depositions takendrny Party at which any Material

designated as CONFIDENTIAL is usedinquired into, may ndbe conducted in the
presence of any Person(s) other than @)3#yposition witness, Yinis or her counsel,
and (c) Persons authorized under Paragvaphthis Protective Order to view such

Confidential Material. During those portions of depositions in which Material

designated ATTORNEYS’ EYES ONLY is usedinquired into, only those personsg

authorized under Paragraph 8 to viewch Materials may be present.

12. Counsel for any deponentay designate testony or exhibits as
Confidential Material by indicating on the record at the deposition that the testin
of the deponent or any exhibits to his or testimony are to be treated as Confiden
Material. Counsel for any g may designate exhibits in which that Party has a
cognizable interest as Confidential Maaé by indicating on the record at the
deposition that such exhibit(s) are to mated as Confidentidaterial. Failure of
counsel to designate testimooryexhibits as confidentiat deposition, however, sha
not constitute a waiver of the protectedtss of the testimony or exhibits. Within
thirty calendar days of receipt of the trangtof the deposition, or thirty days of the
date on which this Protective Order becomes effective, whichever occurs last, ¢
shall be entitled to designate specific testimongxhibits as Confidential Material.
counsel for the deponent or Party failglesignate the transcript or exhibits as
Confidential within the above-described thirty day period, @hgr Party shall be
entitled to treat the transcript or exhikats non-confidential material. For purposes
this Paragraph 12, this Protective Ordleall be deemed “effective” on the date on

which it has been executed di@unsel for the Parties.

v

ony

tial
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13. When Material disclosed duringdgposition is designated Confidentia
Material at the time testimony is givenetheporter shall separteranscribe those
portions of the testimony so designated|lshark the face of the transcript in
accordance with Paragraph 3 above, and shaiitaia that portion of the transcript (
exhibits in separate files marked to designate the coniadiénof their contents. The
reporter shall not file or lodge witheCourt any ConfidentidMaterial without
obtaining written consent from the Party wdhesignated the Matailias Confidential
Material. For convenience, & deposition transcript @xhibit contains repeated
references to Confidential Material whicannot conveniently be segregated from
non-confidential material, any Rg may request that the entire transcript or exhibi
maintained by the reporter @onfidential Material.

USE OF CONFIDENTIAL MATERIAL IN PLEADINGS AND OTHER COURT
PAPERS
14. In accordance with Local Rule 79-5.1aify papers to be filed with the

Court contain information and/or docents that have been designated as

“Confidential” or “Attorneys’ Eyes Only,the proposed filing shall be accompanied

by an application to file the paperstbe portion thereof containing the designated
information or documents (if such pion is segregable) under seal; and the
application shall be directed to the judgevhom the papers are directed. For
motions, the parties shall publicly file adected version of the motion and supporti
papers.
OBJECTIONSTO DESIGNATION
15. Any Party may at any time notify thigesignating Party in writing of its

contention that specified Material designasasdConfidential Material is not properly

t be

ng

so designated because such Material does not warrant protection under applicable la

The Designating Party shall withfive court days, meeia confer in good faith with

the Party challenging the designation inagt@mpt to resolve such dispute. The

to

Designating Party shall have ten (10) calerdeys from the initial meet and confer
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file a motion to uphold the designationtbé material in question. Any such motion

shall be set for hearing on the first avaiabélendar date. If no motion is filed within

10 days, or any mutually agreed to extensibtime, all Parties matreat the Materia

as non-confidential. To maintain the dg®tion as Confidential Material and to

prevail on such a motion, the DesignatingtyPenust show by a preponderance of the

evidence that there is good cause for tregiation as Confidential Material. Pending

resolution of any motion filed pursuantttos Paragraph, aRersons bound by this

Protective Order shall continue to treat khaterial which is the subject of the motign

as Confidential Material.

16. Any discovery disputes concernitite designation of materials or

disclosure of documents mformation under this Protége Order shall be brought in

compliance with Local Rule 37 and a proposgdulated protective order should sg
provide.
RETURN OF MATERIAL

17. Within ninety (90) calendar days aftine final settlement or termination

of this action, Discovering Counsel shallumn or destroy (at the option and expense

of Discovering Counsel) all Materials provided by a Producing Party and all copies

thereof except to the extent that anyhe foregoing includes or reflects Discovering
ith

Counsel's work product, and except to the ethat such Material has been filed w

a court in which proceedings related tstaction are being conducted. In addition,

with respect to any such retained workguct and unless otherwise agreed to, at the

conclusion of this action, counsel for edtdrty shall store in a secure area all work

product which embodies Confidential Matdriogether with all of the signed

undertakings they are required to presgmriesuant to Paragraghabove, and shall npt

make use of such Material@pt in connection with any aah arising directly out of

these actions, or pursuant to a court ordegtmd cause shown. The obligation of this

Protective Order shall survive the termipatiof this action. To the extent that

Confidential Materials are or becorkieown to the public through no fault of the

10
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Discovering Party, such Confidential Matesighall no longer be subject to the terr

of this Protective Order. Upon request, calrsr each Party shall verify in writing
that they have complied with tipeovisions of this paragraph.
SCOPE OF THISORDER

18. Except for the provisions regarding paisal or post-settiement return a

destruction of Material, or segregationvedrk product which embodies Confidentig

Material, this order is strictly a pretrial orgl@& does not govern the trial in this actign.

19. Not later than seven dapefore trial in the actiorCounsel agree to meg
and confer concerning the use altof Confidential Material.

20. Nothing in this Protective Order dhbe deemed to limit, prejudice, or
waive any right of any Party éterson (a) to resist or coplgliscovery with respect t
or to seek to obtain additional or differgmrbtection for, Mateal claimed to be
protected work product or privileged undealifornia or federal law, Material as to
which the Producing Party claims a legal oltign not to disclose, or Material not

required to be provided pursuant to California law; (b) to seek to modify or obtai

relief from any aspect of this Protective Ordg);to object to the use, relevance, of

admissibility at trial or otherwise of any Maial, whether or nadesignated in whole

or in part as Confidential Material governieg this Protective Order; or (d) otherwise

to require that discovery be conductatording to governinaws and rules.

21. Designation of Material as Confidigsd Material on the face of such
Material shall have no effect on the authatytior admissibility of such Material at
trial.

22. This Protective Order shall not preclude any Person from waiving th
applicability of this Protective Order witlespect to any Confidential Material
Provided by that Person or using any Coarfitilal Material Provided by that Person
using any Confidential Material ownég that Person in any manner that Person

deems appropriate.

nd
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23. This Protective Order shall not affect any contractual, statutory or ot
legal obligation or the rigbtof any Party or Personitiv respect to Confidential
Material designated by that Party.

24. The restrictions set out in the Reotive Order shall not apply to any
Material which:

a. Atthe time itis Provided is available to the public;

b.  Afteritis Provided, becomes availa to the public through no a¢t,

or failure to act, of the Discovering Party; or
C. The Discovering Party can show

I. Wasalreadyknownto the Discovering Party independently
of receipt of the Confidential Material this or prior litigation; or

li.  Was received by the Discavweg Party, after the time it was
designated as Confideal Material hereunder, fromtaird party having the right to
make such disclosure.

25. If at any time any Material protected by this Protective Order is

subpoenaed from the Discovering Party hy &ourt, administrative or legislative
body, or is requested by anther Person or entity purporting to have authority to

require the production of such materiak fharty to whom the subpoena or other

her

~

U7

request is directed shall immediately gweatten notice thereof to the Producing Party

with respect to Confidential Materiabsght and shall afforthe Producing Party
reasonable opportunity to pursue formal obgats to such disclosures. However,
nothing in this Protective Order is intendmdshould be construed as authorizing a

party to disobey a lawfulubpoena in another action.

I

I
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SUBMISSION TO COURT
26. The Parties agree to submit this leatve Order to the Court for adopti

as an order of the Court. The Partieserve the right to seek, upon good cause,

modification of this Protective Order by the Court.

IT 1SSO ORDERED.

Date: December 21, 2011 M %

Honorable Robert N. Block
United States M agistrate Judge
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EXHIBIT A

UNDERTAKING TO BE BOUND BY THE PRETRIAL PROTECTIVE ORDER
REGARDING CONFIDENTIALITY OF DOCUMENTS

l, [print or type full name], of

[print or type full address], declare undenphy of perjury that | have read in its
entirety and understand the Protective OtHat was issued by the United States
District Court for the Central Distt of California in the case @uru Denim, Inc. v.
AJ Brands, Ltd., No. SA CV 10-1072 JVERNBX). | agree to comply with and to b¢
bound by all the terms of this Protect®eder and | understarahd acknowledge thg
failure to so comply could expose mesemctions and punishment in the nature of
contempt. | solemnly promise that | wilbt disclose in anygnanner any information
or item that is subject to this Protectived®r to any person or entity except in strict
compliance with the provisions of this Order.

| further agree to submit to the jurisdiction of the United States District Col
the Central District of California for the purpose of enforcing the terms of this
Stipulated Protective Order, even if such enforcement proceedings occur after

termination of this action.

Date: , 2011

City and State where sworndsigned:

Signed:

[Print Name] [Signature]

U

—

irt for
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