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GOOD CAUSE STATEMENT

This is a putative wage and hour class acti@onsequently — while the parties reserve

right to object to and/or challengehether certain information isonfidential, proprietary, a trade

secret, personal, and/or privat¢he parties believe that they,&sll as nonparties, will be required

to produce or disclose information that is confiikdn proprietary, and/or #t is of a private o

the

r

personal nature. The parties believe that if smébrmation is disclosed in this action withqut

restriction on its use or further disclosure, ityntause disadvantage, harm, damage and/or lgss to

the disclosing party or nonparties.

Therefore, believing that good cause exig® parties hereby stipulate and agree that,

subject to the Court’s approval, the following procedures shall be followed in this action to facilitate

the orderly and efficient discovery of relevainformation while minimizing the potential for

unauthorized disclosure or useparsonal, private, confidentialh@or proprietary information.

1. PURPOSES AND LIMITATIONS

Disclosure and discovery activity in this action are likely to involve productio

n of

confidential, proprietary, or private informationr fahich special protection from public disclosure

and from use for any purpose other than proseguhis litigation may be warranted. Accordingly,

the parties hereby stipulate tadapetition the court to enter tHellowing Stipulated Protectiv
Order. The parties acknowleddbat this Order does not confddanket protections on g
disclosures or responses to disegvand that the protection it affords from public disclosure anc
extends only to the limited information or items thag entitled to confidential treatment under
applicable legal principles. Thparties further acknowledgas set forth in Séion 12.3 below, tha
this Stipulated Protective Ordeoes not entitle them to fileonfidential information under see
Local Rules of Practice for the United States musiCourt, Eastern Disgtt of California 140 anc
141 set forth the procedures that must be followed and the standards that will be applied
party seeks permission from theuct to file material under seal.

2. DEFINITIONS

21 Challenging Party: a Partor Non-Party that chiEnges the designation

information or items under this Order.
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2.2 “CONFIDENTIAL” Information or Items:information (regardless of how it

generated, stored or maintained)tamgible things that qualify fgprotection under Federal Rule

Civil Procedure 26(c), as well as confidential sensitive proprietarybusiness, commercial

is
of

DI

personal information, including, but not limited tmmpensation and payroll information, personnel

records, employee data, employee schedules,osaltraining materials, employee complai

internal investigations, audits, financial records$ernal policies and preclures, business planni

nts,

ng

information, budgets, floor plans, internal compta materials, marketing information, private

contracts, and sales and profit information.

2.3  Counsel (without qualifier): Outside CounsélRecord and House Counsel (as well

as their support staff).

24 Designating Party: a Party or Non-Party that designates information or itemg that |

produces in disclosures or in respes to discovery as “CONFIDENTIAL.”

2.5 Disclosure or Discovery Material: all iterasinformation, regardless of the medit

or manner in which it is generated, stored, omtaéned (including, among other things, testimg
transcripts, and tangible thingghat are produced or generated disclosures or responses
discovery in this matter.

2.6  Expert: a person with specmdd knowledge or experiengea matter pertinent to th
litigation who has been retained layParty or its counsel to serve as an expert witness of
consultant in this action.

2.7 House Counsel: attorneyshev are employees of a party to this action. Hg

Counsel does not include Outside Counsdtetord or any other outside counsel.

2.8 Non-Party: any natural person, partngrsisiorporation, assodian, or other legal

entity not named as a Party to this action.

2.9  Outside Counsel of Record: attorneys wleorast employees of a party to this act]

but are retained to representamvise a party to thiaction and have appear in this action of

behalf of that party or are affiliated with a law firm which has appeared on behalf of that party.

2.10 _Party: any party to this action, includiali of its officers, directors, employee

consultants, retained experts, and Out§ldansel of Record (arttieir support staffs).
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2.11 Producing Party: a Party dfon-Party that produces Disclosure or Discovery

Material in this action.

2.12 Professional Vendors: persons or entitias phovide litigation support services (e

photocopying, videotaping, translating, preparing exhibits anoestrations, and organizin
storing, or retrieving data iany form or medium) and theamployees and subcontractors.

2.13 Protected Material: any Diesure or Discovery Material that is designated

“CONFIDENTIAL.”

2.14 Receiving Party: a Party that receivesclyisure or Discovery Material from

Producing Party.
3. SCOPE

The protections conferred by thitipulation and Order cover nainly Protected Material (as

defined above), but also (1) any information eapor extracted from Protected Material,
all copies, excerpts, summaries, or compilatiohBrotected Materiaand (3) any testimony
conversations, or presentations by Partiesthair Counsel that rght reveal Protecte
Material. However, the proteons conferred by this Stipation and Order do not cover t
following information: (a) any information thas in the public domain at the time

disclosure to a Receiving Party or becomes ghtthe public domain after its disclosure t
Receiving Party as a result of publication natoining a violation of this Order, includin
becoming part of the publiecord through trial or otherwisand (b) any information know
to the Receiving Party prior to the disclosareobtained by the Receiving Party after

disclosure from a source who obtained the nmfation lawfully and under no obligation

g.

Q

as

(2)

he

of

confidentiality to the Designating Party. Any use of Protected Material at trial shall be

governed by a separate agreement or order.4. DURATION

Even after final disposition of this litigation, the confidentyabbligationsimposed by this

Order shall remain in effect unt@ Designating Party agrees othesvin writing or a court ordg
otherwise directs. Final disposition shall be deetodak the later of (1) dismissal of all claims &

defenses in this action, with without prejudice; an@?) final judgment herein after the completi

D
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and exhaustion of all appls, rehearings, remands, trials,reviews of this a@bn, including the
time limits for filing any motions or applicationsrfextension of time pursaato applicable law.

5. DESIGNATING PROTECTED MATERIAL

5.1 Exercise of Restraint and i€an Designating Material foProtection. Each Party

DI

Non-Party that designates information or items gootection under this Order must take care to

limit any such designation to specific material thaslifies under the appropriate standards.
Designating Party must designdte protection only thas parts of material, documents, items
oral or written communications that qualify — #wat other portions ofhe material, document|
items, or communications for whigdrotection is not warrantedenot swept unjustifiably withi
the ambit of this Order.

Mass, indiscriminate, or routzed designations are prohildte Designations that are sho
to be clearly unjustified or #t have been made for an improper purpose (e.g., to unnece
encumber or retard the case development pramessimpose unnecessagypenses and burdens
other parties) expose the fignating Party to sanctions.

If it comes to a Designating Party’s attentioattinformation or items that it designated
protection do not qualify for protection, that Desitymg Party must promptly notify all other Part
that it is withdrawing th mistaken designation.

5.2 Manner and Timing of Designations. Excepbtierwise provided in this Order (s¢

e.g., second paragraph of section 5.2(a) below), otheswise stipulated or ordered, Disclosuré¢
Discovery Material that qualifies for protectiamder this Order must be clearly so design
before the material is disclosed or produced.

Designation in conformity ih this Order requires:

(@) for_information in documentary forr(e.g., paper or electronic documents,

excluding transcripts of depositions or other padtor trial proceedings)hat the Producing Par
affix the legend “CONFIDENTIAL” to each page thaintains protected material. If only a port
or portions of the mateal on a page qualifies for protectiche Producing Party also must cleg

identify the protected portids) (e.g., by making appropriatearkings in the margins).
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A Party or Non-Party that makes original dotents or materials available for inspection

need not designate them for prdiee until after the inspecting Paryas indicated which material
would like copied and produced. During the msjion and before the designation, all of
material made available for inspection shalldeemed “CONFIDENTIAL.” After the inspecting
Party has identified the documents it waectgpied and produced, éhProducing Party mu
determine which documents, or portions therepfalify for protection under this Order. Thg¢

before producing the specified documents, Rneducing Party must affix the “CONFIDENTIAL

legend to each page that contains Protected Matdfiahly a portion or portins of the material on

a page qualifies for protection gtfProducing Party also must cleadgntify the protected portion(
(e.g., by making appropriate markings in the margins).

(b) for testimony given in deposition or in other pretrial or trial proceedings, thg

Designating Party identify on theecord, before the close of the deposition, hearing, or
proceeding, all protected testimony.

(©) for information produced in some form other than documentary and for any|

tangible items, that the Producing Raatfix in a prominent place onéhexterior of the container

containers in which the information or item stored the legend “CONFIDENTIAL.” If only

portion or portions of the information or item wantgrotection, the Produway Party, to the exter
practicable, shall identify the protected portion(s).

5.3 Inadvertent Failures to Designate. If tyneorrected, an inadvertent failure

designate qualified information or items does mdénding alone, waive the Designating Par
right to secure protection undeéhis Order for such material. Upon timely correction o
designation, the Receiving Parmust make reasonable efforts to asghat the mateal is treated in
accordance with the provisions of this Order.

6. CHALLENGING CONFIDENTIALITY DESIGNATIONS

6.1 Timing of Challenges. Any Party oroN-Party may challenge a designation

confidentiality at any time. Unless a promptallbnge to a Designating Party’s confidentia
designation is necessary to avoid foreseeabhstantial unfairness, unnecessary economic bur

or a significant disruption or delay of the littgmn, a Party does not waivts right to challenge

it
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confidentiality designation by elesty not to mount a challengpromptly after the origing
designation is disclosed.

6.2 Meet and Confer. The Challenging Partgllsimitiate the dipute resolution proces

by providing written notice of each designation it is challenging and describing the basis f
challenge. To avoid ambiguity as to whetherhallenge has been made, the written notice

recite that the challenge to cadéntiality is being made in accordance with this specific parag
of the Protective Order. The parties shall attempt to resolvecsadlenge in good faith and my
begin the process by conferringaetitly (in voice to voice dialgue; other forms of communicati
are not sufficient) within 14 days of the datesefvice of notice. Irtonferring, the Challengin
Party must explain the basis for its belief ta confidentiality designation was not proper

must give the Designating Party an opportunity ioene the designated material, to reconsider
circumstances, and, if no change in designaisowffered, to explain the basis for the cho
designation. A Challenging Party may proceed ®&ribxt stage of the challenge process only
has engaged in this meet andnfaw process first or establisheéhat the Designating Party
unwilling to participate in the meet andnfer process in a timely manner.

6.3  Judicial Intervention. If the Parties ncat resolve a challenge without co

intervention, the Designating Parshall file and serve a motion tetain confidetality under LR
141.1 within 21 days of the initial tioe of challenge or within 14 gla of the parties agreeing th
the meet and confer process will not resolve thapute, whichever is far. Each such motig
must be accompanied by a competent declaration affirming that the movant has complied
meet and confer requirements imposed in theqalag paragraph. Faikiby the Designating Par
to make such a motion including the required datian within 21 days (or 14 days, if applicab
shall automatically waive the confidentialigesignation for each challenged designation.
addition, the Challenging Party may file a moticmallenging a confidentitdy designation at an
time if there is good cause for doing so, includanghallenge to the degiation of a depositio
transcript or any portions thereof. Any nwoti brought pursuant to this provision must
accompanied by a competent declaration affirmirag the movant has complied with the meet

confer requirements imposed by the preceding paragraph.
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The burden of persuasion in any such challenge proceeding shall be on the Des

Party. Frivolous challenges, and those mBmean improper purpose (e.g., to harass or imj

unnecessary expenses anddems on other parties) may expose @hallenging Paytto sanctions|

Unless the Designating Party has waived the conti@éy designation by failing to file a motion 1
retain confidentiality as describatbove, all parties shatbntinue to afford the material in questi
the level of protection to which i$ entitled under the ProducingrBés designatioruntil the court
rules on the challenge.

7. ACCESS TO AND USE OF PROTECTED MATERIAL

7.1 Basic Principles. A Receiving Party may &setected Material that is disclosed

produced by another Party or by a Non-Partycamnection with this case only for prosecuti
defending, or attempting to settlaghitigation. Such Protected Maial may be disclosed only
the categories of persons and unither conditions described in this Order. When the litigation
been terminated, a Receiving Party must comyti the provisions of section 13 below (FINA
DISPOSITION).

Protected Material must be stored and maiethipy a Receiving Pargt a location and in

secure manner that ensures that access is limited to the persons authorized under this Order.

7.2 Disclosure of “CONFIDENTIAL” Informatin or Iltems. Unless otherwise ordered

the court or permitted in writing by the DesigngtiParty, a Receiving Party may disclose
information or item designated “CONFIDENTIAL” only to:

(@) the Receiving Party’s Outside Counsel of Record in this action, as well as em
of said Outside Counsel of Recdodwhom it is reasonably necess#amydisclose the information fq
this litigation and who have signed the “Ackvledgment and Agreement to Be Bound” thal
attached hereto as Exhibit A;

(b) the officers, directors, and employdexluding House Counsel) of the Receiv

Party to whom disclosure is reasonably neamgsdor this litigationand who have signed the

“Acknowledgment and Agreement to Be Bound” (Exhibit A);

ignatil
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(©) Experts (as defined in this Order) thie Receiving Party to whom disclosure is

reasonably necessary for this litigation anabvhave signed the “Acknowledgment and Agreement

to Be Bound” (Exhibit A);

(d) the court and its personnel;

(e) court reporters and their 8fgrofessional jury or triatonsultants, mock jurors, and

Professional Vendors to whom disclosure is redslgnaecessary for this litigation and who have

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

)] during their depositions, witnesses in thetion to whom disclosure is reasonaply

necessary and who have signed the “Acknowledgraed Agreement to Be Bound” (Exhibit A),

unless otherwise agreed by the Designating Party or ordered by the court. Pages of transcril

deposition testimony or exhibits to depositions tleateal Protected Material must be separately

bound by the court reporter and may not be disdldseanyone except as permitted under
Stipulated Protective Order.

(9) the author or recipient of a documeontaining the information or a custodian
other person who otherwisegsessed or knew the information.

8. PROTECTED MATERIAL SUBPOENAED OR ORDERED PRODUCED IN OTH

LITIGATION

If a Party is served with aubpoena or a court order issuedoiher litigation that compe
disclosure of any information or items desigdate this action as “CONFIDENTIAL,” that Par
must:

€)) promptly notify in writing the Designating Party. Such natificn shall include
copy of the subpoena or court order;

(b) promptly notify in writing the party whoaused the subpoena or order to issue i
other litigation that some or alif the material covered by the subpaeor order is subject to th
Protective Order. Such notification shall incldeopy of this StipulateBrotective Order; and

(©) cooperate with respect to all reasdeaprocedures sought to be pursued by

Designating Party whose Protettglaterial may be affected.
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If the Designating Party timely seeks a protexiwrder, the Party sezd with the subpoena
or court order shall not produce any informataesignated in this action as “CONFIDENTIAL”
before a determination by the court from whick #ubpoena or order il unless the Party has
obtained the Designating Partypermission. The Designating Barshall bear the burden and
expense of seeking protection in that courtitef confidential material — and nothing in these
provisions should be construed as authorizingrarouraging a Receiving Party in this action to
disobey a lawful directe from another court.

9. A NON-PARTY'S PROTECTED MATERIALSOUGHT TO BE PRODUCED IN THI{

U)

LITIGATION
The terms of this Order are applicable tiormation produced by a Non-Party in this action
and designated as “CONFIDENTIAL.” Such infeation produced by Non-Parties in connection
with this litigation is protected by the remedieslaelief provided by this Order. Nothing in these
provisions should be construed as prohibitiidoa-Party from seekingdditional protections.

10. UNAUTHORIZEDDISCLOSUREOF PROTECTED MATERIAL

If a Receiving Party learns that, by inadeexde or otherwise, it Badisclosed Protected

Material to any person or in amyrcumstance not authorized undeistBtipulated Protective Orde

=

the Receiving Party must immediately (a) notifyinting the Designating Party of the unauthorized
disclosures, (b) use its best efforts to retrieVauahuthorized copies of the Protected Material, (c)
inform the person or persons to whom unauthorthedlosures were made of all the terms of this
Order, and (d) request such person or persomrexecute the “Acknowledgment and Agreement to
Be Bound” that is attachdtereto as Exhibit A.
11. INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWISE PROTECTED

MATERIAL
When a Producing Party gives notice to ReceiWagies that certain inadvertently produced
material is subject to @aim of privilege or otheprotection, the obligations of the Receiving Parties
are those set forth in Federal Rule of Civil Praced26(b)(5)(B). This provision is not intended to
modify whatever procedure may be establishednire-discovery order i provides for production

without prior privilege review. Rsuant to Federal Rule of Eviden502(d) and (e), insofar as the
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parties reach an agreement oneffect of disclosure of a communication or information covere
the attorney-client privilege or work product otion, the parties may inqmorate their agreeme
in the stipulated protective order submitted to the court.

12. MISCELLANOUS

12.1 _Right to Further Relief. Nothing in thisd@r abridges the right @ny person to seek

its modification by the court in tHeture, including the right to seekmodified protective order th

contains an “attorney®yes only” provision.

d by

12.2 Right to Assert Other Objections. By stgiirig to the entry of this Protective Order

no Party waives any right it otherwise wouldvlato object to disclosing or producing any

information or item on any ground not addressethis Stipulated Protect/Order. Similarly, n

Party waives any right to object amy ground to use in evidenceasfy of the material covered by

this Protective Order.

12.3 _Filing Protected Material. Without writt@ermission from the Designating Party gr a

court order secured after appropriate notice tandfirested persons, a Barhay not file in the
public record in this don any Protected Material A Party that seek&o file unde seal any
Protected Material must comply with Local RuldsPractice for the United States District Co
Eastern District of California 14&nd 141. Protected Material may bk filed undeseal pursuarn

to a court order authorizing the sealing of the dmeBirotected Material at issue. If a Receiv,

urt,

—

ng

Party’s request to fil€rotected Material under seal pursuamiR 140 and 141 is denied by the

court, then the Receiving Party may file théormation in the public record unless otherwise

instructed by the court.

12.4 Use of Employee Contact Information. eTiarties agree that any employee contact

information produced during thsase, including current and former employee home addressg

telephone numbers, may only be used for prdsegudefending, or attempting to settle t

litigation or related litigation. Provided, howeyet shall not be a violation of this order for

Plaintiffs’ counsel to use this informatiom communicate with putative class members.

10
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13. FINAL DISPOSITION

Within 60 days after the final disposition tifis action, as defined in paragraph 4, each

Receiving Party must return all Peated Material to the Producing Party or destroy such material,

excluding putative class members’ contact infation and wage records. As used in

subdivision, “all Protected Materfahcludes all copies, abstracts, compilations, summaries, an

this

d any

other format reproducing or capturing any of thet€eted Material. Whether the Protected Material

is returned or destroyed, the Receiving Partystmawbmit a written certification to the Produc

ng

Party (and, if not the same person or entity, @Designating Party) by the 60 day deadline that (1)

identifies (by category, where appropriate) all thet&sted Material that was returned or destrgyed

and (2) affirms that the Receiving Party has netained any copiesgbstracts, compilation

summaries or any other format reproducing @apturing any of theProtected Material.

Notwithstanding this provision, Couglsare entitled to retain aarchival copy of all pleading

5

5

motion papers, trial, depositi, and hearing transcripts,gld memoranda, correspondence,

deposition and trial exhibits, expedports, attorney work produ@nd consultant and expert wark

product, even if such materials contain Protected iteAny such archival copies that contain or

constitute Protected Material remain subject to this Protective Order as set forth in Section

(DURATION).

11
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IT IS SO STIPULATED, THROUGH COUNSEL OF RECORD.

DATED: 04/23/12

DATED: 04/23/12

Firmwide:110631928.1 054194.1026

s/ Suzy E. Lee (per e-mail consent)
RAUL PEREZ, Bar No. 174687
RPerez@]InitiativeLegal.com
MELISSA GRANT, Bar No. 205633
MGrant@/InitiativeLegal.com
SUZY E. LEE, Bar No. 271120
SuzylLee@InitiativeLegal.com
INITIATIVE LEGAL GROUP APC
1800 Century Park East, 2nd Floor
Los Angeles, California 90067
Telephone: 310.556.5637
Facsimile: 310.861.9051

Attorneys for Plaintiffs
BRIAN BUTTERWORTH AND MARGO CHUI

s Timothy S. Anderson

LEE J. HUTTON,Admitted Pro Hac Vice
lhutton@littler.com

TIMOTHY S. ANDERSON,Admitted Pro Hac Vice
tanderson@littler.com

LITTLER MENDELSON, P.C.

1100 Superior Avenue, 20th Floor

Cleveland, OH 44114

Telephone: 216.696.7600

Facsimile: 216.696.2038

MICHAEL LEGGIERI, Bar No. 253791
mleggieri@littler.com

LITTLER MENDELSON, P.C.

500 Capitol Mall, Suite 2000
Sacramento, CA 95814

Telephone:  916.830.7200
Facsimile: 916.561.0828

Attorneys for Defendant
AE RETAIL WEST
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ORDER
Good cause appearing, the Court hereby appribve©Order in its entirety. The Parties
this matter shall be bound by the terms of this Stipulated Protective Order.

IT ISSO ORDERED.

DATED: 24 April 2012 /sl Dennis L. Beck
THE HONORABLE DENNIS L. BECK

n
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EXHIBIT A
ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND

) [print or type full name],

[print or type full addresshréeahder penalty of perjury th

| have read in its entirety and understand thiputated Protective Order that was issued by

United States District Court for the Easterrstict of California on in the cas

Brian Butterworth, et al. v. AE Retail West, et al., Case No. 1:11-cv-01203-LJO-DLB. | agree
comply with and to be bound by all the termstlu§ Stipulated Protective Order and | underst

and acknowledge that failure to so comply doakpose me to sanctions and punishment in

to
and

the

nature of contempt. | solemnly promise that | will not disclose in any manner any information o

item that is subject to this Stipulated Protect®eder to any person or &y except in strict
compliance with the provisions of this Order.

| further agree to submit to the jurisdictiontbé United States District Court for the East
District of California forthe purpose of enforcing the terms attBtipulated Proteive Order, ever
if such enforcement proceedings ocatter terminatiorof this action.

| hereby appoint [provt type full name] o

[print or type full sdaindstelephone number]

my California agent for service of process in aetion with this action oany proceedings relatg

to enforcement of this Stipulated Protective Order.

Date:

City and State where sworn and signed:

Printed name:

[printedname]

Signature:

[signature]
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