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1. PURPOSES AND LIMITATIONS

On May 16, 2014, this Court entered a Stipul&eatective Order covering the disclosure
or production of certain confidential documentsl anformation (Dkt. No. 96). As noted in that
Order, disclosure and discovery activity in taction are likely to invale production of certain
confidential source code and related intellecpwaperty for which special protection from public
disclosure and from use for any purpose other ginasecuting this litigation may be warranted.
This Protective Order is intended to facilithten-Party Microsoft Cqroration’s (“Microsoft”)
production of confidential information, includirmgrtain Source Code and Data (defined in
Section 2.17suprg.

Accordingly, the parties herelsyipulate to and petition tHéourt to enter the following
Stipulated Protective Order for Highly Confidieth Information, Trade Secrets, Computer
Software, Source Code and Rethtetellectual Property (“Stiputeon and Order”Yor Non-Party,
Microsoft. The parties acknowdge that this Order does narder blanket protections on all
disclosures or responses to digery and that the prettion it affords from public disclosure and
use extends only to the limited information omgethat are entitled to confidential treatment
under the applicable legatinciples. The parties further asdwledge, as set forth in Section
14.4 below, that this Stipulated Protective Qrdees not entitle themo file confidential
information under seal; Civil Loc&ule 79-5 sets forth the procedures that must be followed an
the standards that will be applied when a pargksg@ermission from the Court to file material
under seal.

2. DEFINITIONS

2.1 Challenging Party: a Party or N&arty that challengethe designation of
information or items under this Order.

2.2  “CONFIDENTIAL” Information or Items: information (regardless of how it is
generated, stored or maintainedYangible things that qualifipr protection under Federal Rule
of Civil Procedure 26(c)See als&ections 2.8 and 2.9 below.

2.3  Counsel: Outside Counsel of Recormtl&douse Counsel (as well as their support
staff).
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2.4  Designating Party: Non-PgrMicrosoft Corporation to #hextent it produces data
or documents in this action, whether inpasse to a subpoena or otherwise, as “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY or “HIGHLY CONFIDENTIAL — SOURCE
CODE.”

2.5 Disclosure or Discovery Material: l@lems or information, regardless of the
medium or manner in which it is generated, exipior maintained (including, among other things,
Source Code and Data, testimony, transcripts, and tangible thingsyelmbduced, generated
in disclosures or responses to discovery, orratise made available for inspection in this matter
and designated as “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYEBNLY” or “HIGHLY
CONFIDENTIAL — SOURCE CODE.”

2.6  Expert: a person with spatized knowledge or experiea in a matter pertinent to
the litigation who (1) has been retad by a Party or its counselderve as an expert witness or
as a consultant in this action) {& not a past or current emgke or anticipated employee of a
Party or Non-Party Microsoft, J3s not a past or current empgke or anticipatedmployee of a
Party or Non-Party Microsoftsompetitor; and (4) has beeppaioved by the Producing Party as
provided by Section 7.3.

2.7  “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” Information or
Items: extremely sensitive “Confidential Infortiwa or Items,” disclosure of which to another
Party or Non-Party would creagesubstantial risk aderious harm that could not be avoided by
less restrictive means.

2.8 “HIGHLY CONFIDENTIAL — SOURCECODE” Information or Items:

extremely sensitive confidential materials representing computer code, source code, raw data

native data and associated intellectual propamty associated commeiatsd revision histories,
formulas, engineering specificatigrnmig reports, or schematics tkafine or otherwise describe
in detail the algorithms orrsicture of software or hardware designs; human-readable
programming language text thaffides software, firmware or eleonic hardwarelescriptions;
scripts, assembly, object code; source code distand descriptions of source code; object codes

and listing and descriptions of object code; Hardware Description bgediiDL); Register
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Transfer Level (RTL) files that deribe the hardware design @fyaASIC or other chip; similarly
sensitive implementation detailgrogramming languages; “includiees”; “make files,” “link
files” and other human-readable text files usethe generation and/or building of software
directly executed on a micromessor, microcontroller or DSPcluding but not limited to,
Source Code Data, the disclosure of whichriother Party or NoRarty would create a
substantial risk of serious harm that could lm®tvoided by less restrictive means. The parties
agree Non-Party Microsoft’'s Project Studio Bliggcking Database and Ford Source Code Depat
are “HIGHLY CONFIDENTIAL — SOURCECODE" Information or Items.

2.9 House Counsel: attorneys who are emeésyof a Party or Non-Party to this
action. House Counsel does not include OutsioienSel of Record or any other outside counsel.

2.10 Non-Party: the only NoRarty subject to this prettive order is non-party
Microsoft Corporation to the extent it produckscuments in this action in response to a
subpoena or otherwise.

2.11 Outside Counsel of Recordttorneys who areot employees of a party to this
action but are retained to represent or advise & frathis action and hawagppeared in this action

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

=

2.12 Party: any party to this action, including all of itfaers, directors, employees,
consultants, retained experts, and Out§ldansel of Record (arttieir support staffs).

2.13 Producing Party: Non-Party Microsoft (poaration to the eent it produces or
allows inspection of “HIGHLY CONFIDENTIAL- ATTORNEYS’ EYES ONLY” or “HIGHLY
CONFIDENTIAL — SOURCE CODE” materials.

2.14 Professional Vendors: persons or entitiest provide litigation support services
(e.g, photocopying, videotaping, trslating, preparing exhibitsr demonstrations, and
organizing, storing, or retrieng data in any form or medium) and their employees and
subcontractors.

2.15 Protected Material: any Disclosure@scovery Material tht is designated as
“‘HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or as “HIGHLY
CONFIDENTIAL — SOURCE CODE.”
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2.16 Receiving Party: a Party that receiwess allowed inspection of “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or as “HIGHLY CONFIDENTIAL —
SOURCE CODE” materials.

2.17 Source Code and Data: source caa r@lated intellectugroperty, including,
but not limited to, associated cpuoter software, raw data, binaileg, and/or natig data, as well
as documents describing or interpreting th&drmation, and engeering and technical
specifications applicable to that information.
3.  SCOPE

The protections conferred byisiStipulation and Order coveaot only Protected Material
(as defined above), but also (1) any informatiopied or extracteddm Protected Material,
(2) all copies, excerpts, summaries, or compitetiof Protected Matexi; and (3) any testimony,
conversations, or presentations by Parties or @ainsel that might reaéProtected Material.
However, the protections conferred by thigp&ation and Order do not cover the following
information: (a) any information that is inetfpublic domain at the time of disclosure to a
Receiving Party or becomes part of the public dora#ter its disclosure to a Receiving Party as 4
result of publication not involving violation of this Order, inading becoming part of the public
record through trial or otherwise; and (b) amfprmation known to the Reiving Party prior to
the disclosure or obtained by the Receiving Paitigr the disclosure from a source who obtained
the information lawfully and under no obligationaainfidentiality to the Designating Party. Any
use of Protected Material tial shall be governed by a seate agreement or order.
4. DURATION

Even after final disposition of this litigatn, the confidentiality digations imposed by
this Order shall remain in effect until a Desiting Party agrees otherv@sn writing or a court
order otherwise directs. Finalsgiosition shall be deemed to be tater of (1) dismissal of all
claims and defenses in this action, with ohwiit prejudice; and (2) fihgudgment herein after
the completion and exhaustion of afipeals, rehearings, remands |¢riar reviews of this action,
including the time limits for filing any motions applications for extensioof time pursuant to

applicable law.See als&ection 14.
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5. DESIGNATING PROTECTED MATERIAL

51 Exercise of Restraint and Care in Dgignating Material for Protection. When

designating information or itemsrfprotection under thi®rder, the Designating Party must take
care to limit any such designation to specifidenal that qualifies under the appropriate
standards. To the extent it is practicatltoso, the Designating Ramust designate for
protection only those parts of material, documates)s, or oral or written communications that
qualify — so that other portiortd the material, documents, ms, or communications for which
protection is not warranted amet swept unjustifiably within the ambit of this Order.

Mass, indiscriminate, or routinized desigonas are prohibitedDesignations that are
shown to be clearly unjustified or tHzdve been made for an improper purp@sg,(to
unnecessarily encumber or retard the caseldpment process or to impose unnecessary
expenses and burdens on other parggppse the Designating Party to sanctions.

If it comes to a Designating Party’s attenttbat information or items that it designated
for protection do not qualify for protection at afl do not qualify for the level of protection
initially asserted, that Desigtiag Party must promptly notify all other parties that it is
withdrawing the mistaken designation.

5.2  Manner and Timing of Designations. Except as otherwise provided in this Order

(see, e.g.second paragraph of Section 5.2(a) belawgs otherwise stipulated or ordered,
Disclosure or Discoveriylaterial that qualifiegor protection under this Order must be clearly so
designated before the material is discthggoduced or otherwise made available.

Designation in conformity with this Order requires:

@) For information in documentary form (e.g, paper or electronic documents, but

excluding transcripts of depositionsother pretrial or trial proceews), that the Producing Party
affix the legend “HIGHLY CONFIDENTIAL- ATTORNEYS’ EYES ONLY” or “HIGHLY
CONFIDENTIAL — SOURCE CODE” to each pageatltontains protected material. If only a
portion or portions of the material on a pagelifies for protection, the Producing Party also
must clearly identify ta protected portion(sg(g, by making appropriate markings in the

margins) and must specify, for each portithre, level of protection being asserted.
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The Producing Party may make original docuteem materials available for inspection
and not need to designate or mark thenpfotection until after #hinspecting Party has
indicated which material it would like copieddaproduced. During the inspection and before the
designation, all of the documents or materiatienavailable for inspeicin shall be deemed
“‘HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL —
SOURCE CODE.” After the inspecting Party dentified the documents it wants copied and
produced, the Producing Party must determine vtlacuments, or portions thereof, qualify for
protection under this Order. Then, befpreducing the specified documents, the Producing
Party must affix the appropriate legen#ilGHLY CONFIDENTIAL — ATTORNEYS’ EYES
ONLY” or “HIGHLY CONFIDENTIAL — SOURCECODE") to each pge that contains
Protected Material. If only a pmwn or portions of the materiah a page qualifies for protection,
the Producing Party also iclearly identify thgrotected portion(s)(g, by making
appropriate markings in the margins) and nsyp&cify, for each portion, the level of protection
being asserted.

(b) For testimony given in deposition or inother pretrial or trial proceedings, that

the Designating Party identify on the record, betbeeclose of the depitien, hearing, or other
proceeding, all protected testimony and specify thel lef protection beingsserted. When it is
impractical to identify separately each portiortedgtimony that is entitled to protection and it
appears that substantial ports of the testimony may qualifgr protection, the Designating

Party may invoke on the record (before the depmsitiearing, or other proceeding is concluded)
a right to have up to 21 days frahe availability of the transcript to identify the specific portions
of the testimony as to which protection is sought and to specifywbledeprotection being
asserted. Only those portioofsthe testimony that are appraiely designated for protection
within the 21 days shall be covered by the miows of this Stipulated Protective Order.
Alternatively, a Designating Party may specify, & tleposition or up to 2days after receipt of
the transcript, that the entire transcriptlbe treated as “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCE CODE.” If

“‘HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL —
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SOURCE CODE" is used or any substantive jportof Protected Material is disclosed during a
deposition, the Receiving Party shall send the @yeging Party the deposition transcript and the
Designating Party shall have 21 ddgam its receipt of the transcript to identify the specific
portions of the testimony as to which protect®sought and to specifiie level of protection
being asserted.

Parties shall give the Designagi Party and other parties noti€éhey reasonably expect a
deposition, hearing or other proceeglto include Protected Materigb that the other parties can
ensure that only authorized individuals wieve signed the “Acknowledgment and Agreement td
Be Bound” (Exhibit A) are present at those praltegs. At the request of the Designating Party,
persons not permitted access to Disclosurelascovery Materials undehe terms of this
Protective Order shall not be present at depostwhile the Designating Party’s Disclosure and
Discovery Material is discussed atherwise disclosed. The useaoflocument as an exhibit at a
deposition shall not in any way affect designation as “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL SOURCE CODE.”

Transcripts containing Protect®laterial shall have an obvious legend on the title page
that the transcript contains Protected Materiad, the title page shall Hellowed by a list of all
pages (including line numbers aeagpriate) that havbeen designated asdg&cted Material and
the level of protection being asserted by Besignating Party. BhDesignating Party, or
Receiving Party if counsel for the Designating Patgbsent, shall inforrthe court reporter of
these requirements. Any transcript that is preg before the expiration of a 21-day period for
designation shall be treatddring that period as if had been designated “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY or “HIGHLY CONFIDENTIAL — SOURCE
CODE" in its entirety unless othgise agreed. After thexpiration of that period, the transcript
shall be treated only as actually designated.

(c) For information produced in some form other than documentary and for any

other tangible items that the Producing Party affix in agpninent place on the exterior of the

container or containera which the information or item stored, including the review room if

applicable, the legend “HIGHLY CONFIDENAL — ATTORNEYS’ EYES ONLY” or
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“HIGHLY CONFIDENTIAL — SOURCE CODE."If only a portion or portions of the
information or item warrant protection, theoBucing Party, to the extepracticable, shall
identify the protected portion(s) and spggche level of progction being asserted.

5.3 Inadvertent Failures to Designate. If timely corrected, amadvertent failure to

designate qualified informatiaor items does not, standing alomgive the Designating Party’s
right to secure protection undiis Order for such materialUpon timely correction of a
designation, the Receiving Party must make reasemdforts to assure that the material is
treated in accordance withetiprovisions of this Order.

6. CHALLENGING CONFIDENTIALITY DESIGNATIONS

6.1  Timing of Challenges. Any Party may challenge asignation of onfidentiality

at any time. Unless a prompt challenge to a Designating Party’s confidentiality designation is
necessary to avoid foreseeable, substamtitgirness, unnecessary economic burdens, or a
significant disruption or delay a@he litigation, a Party does native its right to challenge a
confidentiality designation by @tting not to mount a challenge promptly after the original
designation is disclosed.

6.2 Meet and Confer. The Challenging Party shatiitiate the dispute resolution

process by providing written notice of each deatgm it is challenging, by Bates number, and
describing the basis for each challenge. Todaaanbiguity as to whether a challenge has been
made, the written notice must recthat the challenge to confidentiality is being made in
accordance with this specific sextiof the Protective Order. Tiparties shall attempt to resolve
each challenge in good faith and must begin tbegss by conferring directly (in voice to voice
dialogue; other forms of communication are not swdfitj within 14 days of the date of service
of notice. In conferring, the @Henging Party must explaindtbasis for its belief that the
confidentiality designation was not proper and ngigt the Designating P an opportunity to
review the designated material,rexonsider the circumstancesd, if no change in designation
is offered, to explain the basis for the chodesignation. A Challengingarty may proceed to

the next stage of the challengegess only if it has engaged in tmget and confer process first
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or establishes that the Designatiarty has failed to participate ine meet and confer process in
a timely manner.

6.3  JudicialIntervention. If the Parties cannot rdse a challenge without court

intervention, the Designating Party shall filedaserve a motion to retaconfidentiality under

Civil Local Rule 7 (and in compliance with Cinibcal Rule 79-5, if apcable) within 21 days

of the initial notice of challenge or within 14 dayfsthe parties agreeing that the meet and confef

process will not resolve their disputvhichever is later. Each such motion must be accompanis
by a competent declaration affirming that thevar@t has complied with the meet and confer
requirements imposed in the preceding sectiorluréaby the Designating Party to make such a
motion including the required declaration vintl21 days (or 14 days, if applicable) shall
automatically waive the confidentiality desigimatfor each challenged designation. In addition,
the Challenging Party may file a motion challenging a confidentiality designation at any time i
there is good cause for doing sw;luding a challenge to the dgsation of a depdatson transcript
or any portions thereof. Any motion brought pansuto this provision must be accompanied by 4
competent declaration affirming that the movant has complied with the meet and confer
requirements imposed llye preceding section.

The burden of persuasion in any such lemgle proceeding shall be on the Designating
Party. Frivolous challenges and those made for an improper pugpgst(harass or impose
unnecessary expenses and burdens on otherg)anay expose the Challenging Party to
sanctions. Unless the DesigmatiParty has waived the confidentiality designation by failing to
file a motion to retain confidentiality as descdsbove, all parties shabntinue to afford the
material in question the level of protectionvthich it is entitled undethe Producing Party’s
designation until the Court rules on the challenge.

7. ACCESS TO AND USE OF PROTECTED MATERIAL

7.1 BasicPrinciples. A Receiving Party may use Proted Material that is disclosed

or produced by Non-Party Microgoh connection with this casmly for prosecuting, defending,
or attempting to settle thidifyation. Such Protected Materiahy be disclosed only to the

categories of persons and under the conditions ¢estcim this Order. When the litigation has
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been terminated, a Receiving Party must complly the provisions of Section 14 below (FINAL
DISPOSITION).

Protected Material must be stored and mawe by a Receiving Party at a location and in
a secure manner that ensures that access isditoitbe persons authoeid under this Order.
The Receiving Party agrees to store any electi®rotected Material ipassword-protected form.

7.2  Disclosure of “HIGHLY CONFIDENTI AL — ATTORNEYS' EYES ONLY”

and “HIGHLY CONFIDENTI AL — SOURCE CODE” Information or ltems. Unless

otherwise ordered by the Court or permitted in writing by the Designating Party, a Receiving
Party may disclose any informationitem designated “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCE CODE” only to:

(@) The Receiving Party’s Outside CounsieRecord in this action, as well as
employees of Outside Counsel of Record tmm it is reasonably neagy to disclose the
information for this litigation and who havegsed the “Acknowledgmer@nd Agreement to Be
Bound” that is attached hereto as Exhibit A;

(b) Experts (as defined in this Order) of the Receiving Party (1) to whom
disclosure is reasonably necagdar this litigation, (2) whdave signed the “Acknowledgment
and Agreement to Be Bound” (Exlftil&), and (3) as to whom the geedures set forth in Section
7.3(a)(2), below, have been followed;

(©) The Court and its personnel;

(d) Court reporters and their staffpfessional jury or trial consultantgnd
Professional Vendors to whom dissloe is reasonably necessarytfas litigation and who have
signed the “Acknowledgment and Agreemh to Be Bound” (Exhibit A);

(e) During their depositions, witnessedhie action to whom disclosure is
reasonably necessary and who have signettittenowledgment and Agreement to Be Bound”
(Exhibit A), unless otherwise agreed to bg tbesignating Party or ordered by the Court,

provided, however, that Protedt®aterial may not be disclosed to a deposition witness under

! The parties also agree to allow disclosurififrmation not only to mfessional jury or trial
consultants, but also to mock juspto further trial preparation. that situationthe parties will
draft a simplified, precisely tailored Undertaking for mock jurors to sign.
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this subsection (e) unless the Designating Partyweseavritten notice fourteen (14) days before
the scheduled deposition of the identity of deyponent in whose deposii Plaintiffs reasonably
believe they will use the Designating Party’stected Materials and seven (7) days advance
notice of the content of the Protected Mates@light to be used. The Designating Party may
challenge the disclosure of theoRected Material to the depositi withess pursuant to the dispute
resolution procedure and timefrasnget forth in Section 6 whdrgthe Designating Party is the
“Challenging Party” and the depog Party is the “Dagnating Party.” Pages of transcribed
deposition testimony or exhibits to depositions tleaeal Protected Material must be separately
bound by the court reporter and may not be disclosed to anyone except as permitted under th
Stipulated Protective Order; and

() the author or recipient of a dement containing the information or a
custodian or other person who otherwise actualig oeasonably expected to have possessed or
known the information before disclosurethe context othis litigation.

7.3 Procedures for Approving or Objecting to Disclosure of “HIGHLY

CONFIDENTIAL — ATTORNEY S’EYES ONLY” or "HIGHLY CONFIDENTIAL —

SOURCE CODE" Information or Items to Experts.

€)) Unless otherwise ordered by the Gauragreed to in writing by the
Designating Party, a Party that seé# disclose to an Experts(defined in this Order) any
information or item that has been dggated “HIGHLY CONFIDENTIAL — ATTORNEYS’
EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCE CODE” pursuant to Section 7.2(c)
first must make a written requéstthe Designating Party that (1) identifies the general categorig
of “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or “HIGHLY
CONFIDENTIAL — SOURCE CODE” information #t the Receiving Party seeks permission to
disclose to the Expert, (2) setstfothe full name of the Expert atite city and state of his or her
primary residence, (3) attaches a copy of tkeef’s current resume, (4) identifies the Expert’'s
current employer(s), (5) identiiezach person or entity from win the Expert has received
compensation or funding for work in his or heeas of expertise or to whom the expert has

provided professional services, including in coriogcwith a litigation, atny time during the
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preceding five yearsand (6) identifies (by name and numbéthe case, filing date, and location
of court) any litigation in ennection with which the Expelnas offered expert testimony,
including through a declaration, report, or testiy at a deposition or trial, during the preceding
five years®

(b) A Party that makes a request and mtes the information specified in the
preceding respective paragraphs may disclossubject Protected Matatito the identified
Expert unless, within 14 days délivering the requedthe Party receiveswritten objection from
the Designating Party. Any such objection musf@gh in detail the grounds on which it is
based.

(©) A Party that receives a timely writt®@bjection must meet and confer with
the Designating Party (through ditevoice to voice dialogue) toy to resolve the matter by
agreement within seven (7) days of the writtejecton. If no agreement is reached, the Party
seeking to make the disclosure to the Expest file a motion as provided in Civil Local Rule 7
(and in compliance with Civil Local Rule 79-5 applicable) seeking paission from the Court
to do so. Any such motion must describe theucitstances with specificity, set forth in detail the
reasons why the disclosure to the Expert is restgmecessary, assess the risk of harm that the
disclosure would entail, and suggeasty additional means that coudd used to reduce that risk.

In addition, any such motion must be accompanied by a competent declaration describing thg

parties’ efforts to resolve the matter by agreenfient the extent and the content of the meet and

2 |f the Expert believeany of this information is subjett a confidentiality obligation to a
third-party, then the Expert must provide whatewésrmation can be disclosed without violating
any confidentiality agreements, and the Party sedkinlisclose to the Expert shall be available
to meet and confer with the Designating Pargarding any such engagement. If the Expert
knows that he or she is presently working for a competitor of the Designating Party but that hg
she is under a duty not to disséothat fact, the Expert dhaot seek tabtain access to
information designated “HIGHLY CONFIDENAL - ATTORNEYS’ EYES ONLY” or
“HIGHLY CONFIDENTIAL - SOURCE CODE.”

% The Expert shall supplement this list as needezhsure it remains accurate. An Expert shal
not undertake work prior to the termination of litigation if acceptance dhat work that could
foreseeably result in an improper use @& Designating Party’s “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or“HIGHLY CONFIDENTIAL - SOURCE CODE” information
or exposure of that information to a competitor of the Designating Party.
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confer discussions) and settingtfothe reasons advanced by Besignating Party for its refusal
to approve the disclosure.

In any such proceeding, the Designating Parggosmg disclosure to the Expert shall bear
the burden of proving that the risk of harm ttred disclosure would ¢l (under the safeguards
proposed) outweighs the Receiving Party’s needddase the Protected Material to its Expert.

8. PROSECUTION BAR

Absent written consent from the Producing Paany individual who receives access to
“HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY” or “HIGHLY CONFIDENTIAL —
SOURCE CODE” information shall not be inveld in the prosecution of patents or patent
applications relating to softwaoe hardware design for an interactive system similar to the MFT|
system at issue in this case obgct to discovery in this case,for a patent or patent application
broad enough to read on the MFT system at isssalgect to discovery in this case, before any
foreign or domestic agency, including the Unitedt&t Patent and Trademark Office (“the Paten
Office”). For purposes of this paragraph, “progemu includes directlyor indirectly drafting,
amending, advising, or otherwise affecting $tepe or maintenance of patent clafnio avoid
any doubt, “prosecution” as used in thisggaaph does not includepresenting a party
challenging a patent before a domestic or for@gency (including, but not limited to, a reissue
protest, ex parte reexamination or inter paneExamination). This Prosecution Bar shall begin
when access to “HIGHLY CONFIDENTIAL ATTORNEYS’ EYES ONLY” or “HIGHLY
CONFIDENTIAL — SOURCE CODE” information ifsrst received by thefected individual and
shall end two (2) years after final termination of this action.

9. SOURCE CODE AND DATA

(@) A Producing Party may designatetenal as “HIGHLY CONFIDENTIAL -
SOURCE CODE" if it comprises “HIGHLY CRFIDENTIAL — SOURCE CODE” Information

or Items as defined in Section 2.8.

4 Prosecution includes, for example, an@ prosecution, reisguand reexamination
proceedings.
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(b) Protected Material designatasl “HIGHLY CONFIDENTIAL — SOURCE
CODE” shall be subject to all of the prdiiens afforded to “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” information includinghe Prosecution Bar set forth in Section 8,
and may be disclosed only to the indwals to whom “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” information may be disclosed, ag $arth in Sections 7.2 and 7.3.
(©) DesignatiorandProductionof “HIGHLY CONFIDENTIAL — SOURCE CODE”:

(c)(1) Any material produced inithaction and designated “HIGHLY
CONFIDENTIAL — SOURCE CODEwill be made available for inspection on a secured
computer in a secured room in Microsoft’'s outsidensel’s Seattle office. The computer will be
equipped with a keyboard, moussed two external monitors (“Stand-Alone Computer”). The
programs installed on the computer will allow Beceiving Party’s Experts to perform a visual
inspection of the Microsoft material signated “HIGHLY CONFIDENTIAL — SOURCE
CODE.” Under no circumstances shall the Reang Party or anyone éiag on behalf of the
Receiving Party seek or implement the compiling of source code or the installation of any
software on the secured computers. Accessateelured room will be limited to individuals
subjected to this Protective Order.

(c)(2) Non-Party Microsofshall make the Stand-AlenComputers available in
the Seattle area offices of Microsoft’s outstbeinsel on ten (10) busiss days’ notice. No
recordable media or recordable devices,udirlg without limitation, sound recorders, cellular
telephones, peripheral equipmerameras, CDs, DVDs, portable hard drives, thumb drives or
any other drives of any kind, or printers shmdlpermitted into the room containing the Stand-
Alone Computer.

(c)(3) Microsoft may visuéy monitor the activities of the Receiving Party’s
representatives during any souooele inspection through a video eana set not to record sound,
but only to ensure that no unautized electronic records of tleede or unauthorized information
concerning the code are being created or transmitted in any way. The video camera will be

installed at such an angle that it will not béeato capture the images on the computer monitor.
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Experts are also permitted to angle their not&bao such a way to prevent the video camera
from capturing the contents of the notebooks.

(c)(4) The Receiving Party’s Experts arerpited to bring into the review room
in Seattle notes reflecting their research rel&teteir inspection and analysis as provided in
section 9(f).

(c)(5) Under no circumstances will the Receiving Party or anyone acting on
behalf of the Receiving Party move any comiegportions of source code outside the United
States.

(d) The Receiving Party may request to plimited portions of source code that are
reasonably necessary for the @egtion of court filings, pleadgs, expert reports, or other
papers, or for deposition or triddut shall not requegiaper copies for the purposes of reviewing
the source code. The Producing Party shall proafideuch source code in paper form including
Bates numbers and the label “HIGHLY CONMHENTIAL — SOURCE CODE.” The Producing
Party may challenge the amount of source cedeaested in hard copy form pursuant to the
dispute resolution procedure anchéframes set forth in Secti@whereby the Producing Party is
the “Challenging Party” and the Receiving Rastthe “Designating Rty” for purposes of
dispute resolution. The burden shall be on theeRéng Party to demonstrate that such printed
portions are no more than is reasonably necessagypermitted purpose and not merely printed
for the purposes of review and analysis elsewhBrated source codeahbe subject to a cap
of (a) twenty (20) contiguous pages of codé2npoint Courier font and (b) one hundred seventy:;
five (175) total pages of code in 12 point Coufant. While the parties do not anticipate any
need to exceed this cap, the Receiving Party mequest to do so pursuant to the dispute
resolution procedure and timefnas set forth in Section 6, tomust demonstrate compelling
reasons that the additional pages are necesstrg fiweparation of their testimony, and not being
used for the review of the code, and thatréwiest is narrowly tailodeto that need. The
Producing Party may, at its election, make copreson-copyable paper. To the extent the
Producing Party provides printed copies on cofg/phper, the Receiving Party’s Counsel may

make no more than three (3) additional paper cagiesy portions of the code received from the
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Producing party, not including copies attacheddort filings or used at depositions, and shall
designate these paper copies on PRshtaccess record as per Section 9(f).

(e) Receiving Party’s Counsel shall securelyntaan all printed copies of code in a
locked room or cabinet within the secuoeice code review room provided by Ford Motor
Company in San Francisco (“Ford Source Coder®) when not in use and shall destroy those
copies as soon as they are no longer neededadet of all printed copies of code will be
pursuant to Section 9(c)(1)(b) tfe Stipulation For Protectiv@rder For Litigation Involving
Highly Sensitive Information, Trade Secretsniputer Software, Source Code And Related
Intellectual Property, which was entered big @ourt on November 4, 2014 (Dkt. No. 121)
(“Highly Confidential Protective Ord®. The Parties also agree that the application of Section
9(c)(1)(b) of the HighlyConfidential Protective Order is mdieid to require that the Parties
receive Microsoft’s written consent before renmayany printed copies of code subject to this
Order from the Ford Source Code Room. A Reng Party’s Expert preparing or submitting a
report may keep within the Ford Source CoderR@ paper copy of those portions of the code
pertinent to the report dranticipated testimonybject to the following enditions: (1) Plaintiffs
shall disclose the location of the Ford Source Code Room and the specific security precautiof
be taken and shall not allow code to be stored at the Ford Source Code Room until Microsoft
approved the security precautions, which Msoft shall not unreasonably withhold; (2)

Plaintiffs’ Counsel shall keep a log of the tramssion of any paper copies of the code provided
to the Receiving Party’s Expe(8) the Receiving Party’s Expert shall not copy the printed copie
of the code, which must be securely maintaimeal locked cabinet in the Ford Source Code
Room accessible only to Ford Motor Company’s al&siounsel, as well as the Receiving Party’s
Expert and any staff working on this matter whediaigned the form attached hereto as Exhibit
A and otherwise comply with Section 3 above;{gon service or submission of the final report
necessitating the code, the Receiving Party’s Exgiedt return all paper copies of the code to
Receiving Party’s Counsel; (5) Redag Party’s Counsel shall cdst it has received all paper
copies of the code from the Receiving Patikpert; and (6) upon completion of the Receiving

Party’s Expert’'s work, the Receiving Party’s Expsrall certify that all pger copies of the code
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provided to the Receiving Party’s Expert have been returned to Receiving Party’s Counsel or
destroyed. Receiving Party may not convert pappres of the code ta electronic format
(including for emailing), except as needed fonfijlior service of papers (including reports of
Receiving Party’s Experts and discovery responsegjions, exhibits and pleadings (all made
under seal), or trial or hearipgesentation, in which case suchattonic copies of the code may
be used only for those purposes. Paper copidseafode may not themselves be copied, except
for use as exhibits for a deposition, expert repodtion, filing, hearing or trial. If Microsoft
provided copies on non-copyable paper, Receiiady’s Counsel may request an additional
copy for those uses.

Receiving Party’s Experts may take notes of their inspection of source code and may t
the notes with them from the secure roomdautnot use their note talg to copy any portion(s)
of the source code (or make the substantigevalent of a copy of the source code (or any
portion(s) thereof) into the notésat is greater thatwo (2) contiguous lines of code. Any and all
notes or other documents, inclaogiany report(s) or any portionsafy report(s) prepared by an
Receiving Party’s Expert as a resultloé inspection, shall be designated “HIGHLY
CONFIDENTIAL — SOURCE CODE.” Anyleposition testimony concerning Microsoft’s
software code shall also be designatetHa&HLY CONFIDENTIAL — SOURCE CODE.”

Access to and review of the “HIGHLY Q@-IDENTIAL — SOURCE CODE” shall be
strictly for the purpose of investigating, proseeg, and defending the claims and defenses at
issue in this Action. No person shall rewi or analyze any “l6HLY CONFIDENTIAL —
SOURCE CODE” for purposes unrelated ts tAction, nor may anperson use any knowledge
gained as a result of reviewing “HIGHLYGINFIDENTIAL — SOURCE CODE” in this Action
in any other pending or future disputep@eeding, patent prosecution, or litigation.

() The Receiving Party shall maintain a retof any individual who has inspected
any portion of the source codeetectronic or paper form. This record should include (1) the
identity of each person grantadcess to the source code in either electronic or paper form; (2)
each date when such access was granted; and (3) each paper copyangg®rtion of the

source code, including a designatafrthe portion(s) of code comle Subject to the provisions of
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Section 9(e), the Receiving Party shall maintdlipaper copies of any printed portions of the
source code in a secured, locked areaarHbrd Source Code Room. The paper copies
maintained by the Receiving Party must be ket fireproof safe when not in use. The
Receiving Party shall not createyeelectronic or othemages of the paper copies and shall not
convert any of the information contained in Japer copies into any electronic format. The
Receiving Party shall only make additional papapies if such additional copies are (1)
necessary to prepare court filings, pleadingster papers (includg a testifying expert’s
expert report), subject to the provisions aestrictions of Section 14.1, (2) necessary for
deposition, or (3) otherwise necessary for the preparation of its case. Any paper copies used
during a deposition shall be retrezl by the Producing Party at the end of each day and must n¢
be given to or left with a coureporter or any other individual.

(9) Nothing herein shall be deemed a waivka Microsoft’s right to object to the
production of specific “HIGHLY CONFIDENTIAL- SOURCE CODE.” Absent a subsequent
and specific court or agency order, nothing meskall obligate a party to breach any non-party
license agreement relating to suchG@HLY CONFIDENTIAL — SOURCE CODE.”

10. PROTECTED MATERIAL SUBPOENAED OR ORDERED PRODUCED IN
OTHER LITIGATION

If a Party is served with a subpoena or a totder issued in othditigation that compels
disclosure of any information or items desiggthin this action a4HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or“HIGHLY CONFIDENTIAL — SOURCE CODE” that Party
must:

€) Promptly notify in writing the Designaty Party. Such notifation shall include a
copy of the subpoena or court order;

(b) Promptly notify in writing the party o caused the subpoena or order to issue in
the other litigation that some all of the material covered bydlsubpoena or order is subject to
this Protective Order. Such notification shadllude a copy of this Stipated Protective Order;

and
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(©) Cooperate with respect to all reasoeglriocedures sought to be pursued by the
Designating Party whose Protettelaterial may be affected.

If the Designating Party timely seeks a puative order, the Party served with the
subpoena or court order shall not produce afgrmmation designated in this action as “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY or “HIGHLY CONFIDENTIAL — SOURCE
CODE” before a determination by the court frauich the subpoena or order issued, unless the
Party has obtained the Designating Party’s p&sion. The Designatingarty shall bear the
burden and expense of seeking potibn in that court of its comfential material — and nothing in
these provisions should be constl as authorizing or encounag a Receiving Party in this
action to disobey a lawful gictive from another court.

11. UNAUTHORIZED DISCLOSURE OF PROTECTED MATERIAL

If a Receiving Party learnsah by inadvertence or otherwigt has disclosed Protected
Material to any person or in any circumstanceawdhorized under this Stipulated Protective
Order, the Receiving Party must immediatelyn@ijfy in writing the Designating Party of the
unauthorized disclosures, (b) utebest efforts to retrieval unauthorized copies of the
Protected Material, (c) inform the person or passto whom unauthorized disclosures were mad
of all the terms of this Order, and (djjteest such person or persons to execute the
“Acknowledgment and Agreement to Be Bourldat is attached Ineto as Exhibit A.

12. INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWISE
PROTECTED MATERIAL

(@) Inadvertent or unintentional productiohdocuments or information containing
information that should have been designateatisney client prileged or work product
immunity, or any other applicable privilege or imnity shall not be deemed a waiver in whole or
in part of the Party’s claims of privilege. BBuant to Fed. R. Evid. 502(b)-(d), if a Party has
inadvertently or unintentionally produced infornaattisubject to a claim of immunity or privilege,
upon written request made by the Designating Paittyimtwenty-one (21) days of discovery, all
copies of such information shall be returnedhi® Designating Partyithin seven (7) business
days of such request unless the ReceivintyRatends to challergthe Producing Party’s
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assertion of privilege or immunity. If a ReceiviRgrty objects to the return of such information
within the seven (7) business day period dbsd above, the Producing Party may move the
Court for an order compelling the returnseich information. Pending the Court’s ruling, a
Receiving Party must sequester the inadvertantlynintentionally produced documents in a
sealed envelope and shall not make any use of such information.

(b) Inadvertent or unintentional productiohdocuments or information containing
information which should have been desighate@@sfidential or “Hidnly Confidential” shall
not be deemed a waiver in whole or in part @f Barty’s claims of confehtiality. If a Party has
inadvertently or unintentionally produced infation which should have been designated as
Confidential, the Producing Party will notify the€&eiving Party within twenty-one (21) days of
discovery of the inadvertent production and reqtlestthe Confidential dggnation be applied to
such documents or information. If a Reweg Party objects to the Producing Party’s
Confidentiality designation, it witotify the Producing Rty of its objectionsn writing within
seven (7) business days of receipt of the raiifon described above. Within seven (7) business
days, the Producing Party may then move the Gougn order compelling the protection of such
information. Pending the Court’s ruling, a Remag Party must maintain the documents as
Confidential under the tes of this Order.

13. MISCELLANEQOUS

13.1 Right to Further Relief. Nothing in this Order abridges the right of any person tg

seek its modification by the Court in the future.

13.2 Right to Use Own Information. Nothing in this Order shall limit any Party’s

right to disclose to any person, or use fay aurpose, its own information, Source Code and
Data.

13.3 _Not Applicable to Trial. This Order does not apply to the offer of or admission

into evidence of Source Code and Data or thatent at trial or inay evidentiary hearing, nor
does it apply for any other purpose under the FedRargs of Evidence. Such evidentiary issues
should be raised as a separate matter upon themus any party at the time of trial or

evidentiary hearing.
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13.4 Right to Assert Other Objections. By stipulating to thentry of this Protective

Order no Party waives any rightotherwise would have to objetct disclosing or producing any
information or item on any ground not addressettisg Stipulated Protective Order. Similarly,
no Party waives any right to object on any grounthéouse in evidence of any of the material
covered by this Protective Ongléncluding, but not limited to, obgtions that the material is
irrelevant or fails to meehe test for admissibility und&aubert v. Merrell Dow Pharms., Inc
509 U.S. 579, 592-93 (1993).

13.5 _Filing Protected Material. Without written permission from the Designating

Party or a court order securedesifappropriate notice to all imested persons, a Party may not
file in the public recordn this action any Protected Material. A Party thetks to file under seal
any Protected Material must comply with Cikdcal Rule 79-5. ProteaieMaterial may only be
filed under seal pursuant gocourt order authorizg the sealing of the spéc Protected Material
at issue. Pursuant to Civil Local Rule F9a sealing order will issue only upon a request
establishing that the Protected M#&ekat issue is privileged, ptectable as a trade secret, or
otherwise entitled to protection under the ldfva Receiving Party’s recepst to file Protected
Material under seal pursuant to Civil Locall®id9-5(e) is denieldy the Court, then the
Receiving Party may file the Protected Materiaiia public record pursuant to Civil Local Rule
79-5(e)(2) unless otherwise instructed by the Court.

14. EINAL DISPOSITION

Within 60 days after the final dispositiontbis action, as defirtkin Section 4, each
Receiving Party must return all Protected Matietio the Producing Party or destroy such
material. As used in this subdivision, “allo®ected Material” includes all copies, abstracts,
compilations, summaries, and any other forregtoducing or capturingny of the Protected
Material. Whether the Protected Materiateturned or destroyethe Receiving Party must
submit a written certification tthe Producing Party (and, if noktlsame person or entity, to the
Designating Party) by the 60-dayadiine that (1) identifies (by category, where appropriate) all
the Protected Material that was returned orrdgstd and (2) affirms that the Receiving Party has

not retained any copies, abstsgatompilations, summaries amaother format reproducing or
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capturing any of the Protected Maal. Notwithstandig this provision, Counsel are entitled to
retain an archival copy of all pleadings, motiopas, trial, deposition,ra hearing transcripts,
legal memoranda, correspondence, deposition &iexhibits, expert reports, attorney work
product, and consultant and expert work prodexgn if such mateals contain Protected

Material. Any such archival copidisat contain or constitute Peated Material remain subject to

this Protective Order as detth in Section 4 (DURATION).

DATED: July 16, 2015

Plaintiffs’ Counsel:

/s/ SteveWW. Berman

/s/ AdamJ. Levitt

Steve W. Berman

HAGENS BERMAN SOBOL SHAPIRO LLP

1918 Eighth Avenue, Suite 3300
Seattle, Washington 98101
Telephone: 206-623-7292
Facsimile: 206-623-0594
steve@hbsslaw.com

/s/ RolandTellis

Adam J. Levitt

GRANT & EISENHOFER P.A.

30 North LaSalle Street, Suite 1200
Chicago, lllinois 60602
Telephone: 312-214-0000
Facsimile: 312-214-0001
alevitt@gelaw.com

/s/ Joseph G. Sauder

Roland Tellis

BARON & BUDD, P.C.

15910 Ventura Boulevard, Suite 1600
Encino, California 91436

Telephone: 818-839-2320
Facsimile: 818-986-9698
rtellis@baronbudd.com

Ford’s Counsel:

/s/ Randall W. Edwards

Joseph G. Sauder

CHIMICLES & TIKELLIS LLP
One Haverford Centre

361 West Lancaster Avenue
Haverford, Pennsylvania 19041
Telephone: 610-642-8500
Facsimile: 610-649-3633
JGS@chimicles.com

/s/ Janet_. Conigliaro

Randall W. Edwards

O’'MELVENY & MYERS LLP

Two Embarcadero Center, 28th Floor
San Francisco, California 94111
Telephone: 415-984-8700
Facsimile: 415-984-8701
redwards@omm.com
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Janet L. Conigliaro
DYKEMA GOSSETT PLLC
400 Renaissance Center
Detroit, Michigan 48243
Telephone: 313-568-5372
Facsimile: 855-262-6803
jconigliaro@dykema.com
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Microsoft's Counsel:

Stephen M. Rummage

Zana Bugaighis (S.B. # 257926)
DAVIS WRIGHT TREMAINE LLP
1201 Third Avenue, Suite 2200
Seattle, Washington 98101-3045
Telephone: (206) 757-8136
Facsimile: (206) 757-7136

steverummage@dwt.com
zanabugaighis@dwt.com
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Dated:

[PROF/’C{SED] ORDER

PURSUANT TO STIPULATION, IT IS SO ORDERED.

7/ 17/ 15
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ATTESTATION PURSUANT TO LOCAL RULE 5-1(i)(3)

I, Steve W. Berman, am the ECF User whakentification and msword are being used
to file the foregoing documentn compliance with Civil Local Rule 5-1(i)(3), | hereby attest
that all signatories hawencurred in this filing.

Dated: July 16, 2015 /sl Steve W. Berman
Seve W. Berman
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CERTIFICATE OF SERVICE

| hereby certify that on July 16, 2015, | eleciically filed the foregoing document using
the CM/ECF system which will send notificationsafch filing to the email addresses registered
in the CM/ECF system.

Dated:July 16,2015 /s/ SteveW. Berman
Steve W. Berman
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

IN RE No. 3-13-cv-3072-EMC
MYFORD TOUCH CONSUMER
LITIGATION

Complaint served: November 12, 2013
CLASS ACTION

DISCOVERY MATTER

ACKNOWLEDGMENT AND
AGREEMENT TO BE BOUND

EXHIBIT A
ACKNOWLEDGMENT AND AGR EEMENT TO BE BOUND

) [print or type full name], of

[print or type full addesshre under penalty of perjury

that | have read in its entirend understand the Stipulated Batitve Order that was issued by the

United States District Court for the Northern Distiof California on [dateln the case of [insert
formal name of the case and the number and inasdgyned to it by the cdiir | agree to comply
with and to be bound by all thertes of this Stipulated Prettive Order and | understand and
acknowledge that failure to so comply could expogeto sanctions and punmeknt in the nature of
contempt. | solemnly promise that | will not disssain any manner any information or item that i
subject to this Stipulated Protective Order to amg@e or entity except in strict compliance with t
provisions of this Order.

| further agree to submit to the jurisdictiohthe United States District Court for the
Northern District of Californidor the purpose of enforcing the tesrof this Stipulated Protective

Order, even if such enforcement proceediogsur after termination of this action.

ACKNOWLEDGEMENT AND AGMT. TO BE BOUND
(EX. A TO PROTECTIVE ORDER) - 1
Case No.: 13-cv-3072-EMC
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| hereby appoint fprtgpe full name] of

[print or type full address and telephone numh

my California agent for service of process in caetion with this action oany proceedings related

to enforcement of this Stipulated Protective Order.

Date:

City and State where sworn and signed:

Printedname;

[printedname]

Signature:

[signature]

ACKNOWLEDGEMENT AND AGMT. TO BE BOUND
(EX. A TO PROTECTIVE ORDER) - 2
Case No.: 13-cv-3072-EMC
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