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HPROPOSED} STIPULATED PROTECTIVE ORDER
1. PURPOSES AND LIMITATIONS

Disclosure and discovery activity in this action are likely to involve production of
confidential, proprietary, or private information for which special protection pobic
disclosure and from use for any purpose other than prosecuting this litigatyomemvarranted.
Accordingly, thePartieshereby stipulate to and petition tGeurt to enter the following
Stipulated Protective Order. The Paregnowledge that this Order does not confer blanket
protections on all disclosures or responses to discovery and that the protectiodstfabior
public disclosure and use extends only to the limited information or items thatidezi¢o
confidential treatment under the applicable legal principles. The pantibsrfacknowledge, as
set forth in Sectioi5.4, below, that this Stipulated Protective Order does not entitle them to
confidential information under seal; Civil Local RuleF%ets forth the procedures that must
followed and the standards that will be applied wheary seekpermissiam from the court to

file material under seal.

2. DEFINITIONS

2.1 Challenging Party: a Party or Ndétarty that challenges the designation of

documentsinformation or items under this Order.

2.2 "CONFIDENTIAL” Information or Items documents, informatiorrégardless of

how it is generated, stored or maintained), or tangible things that qualify foctpotender
Federal Rule of Civil Procedure 26(c).

2.3  Counsel (without qualifier): Outside Counsel of Recordlastidouse Counsel (as

well as their suppostaff).

2.4  Designating Partya Party or NotParty that designates information or items th3

produces in disclosures or in responses to discovery as “CONFIDENTHAIGHLY
CONFIDENTIAL —ATTORNEYS’ EYES ONLY,” or “HIGHLY CONFIDENTIAL —SOURCE
CODE”".

2.5 Disclosure or Discovery Materiahll documentsitems or information, regardless
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of the medium or manner in which it is generated, stored, or maintained (including, atineng
things, testimony, transcripts, and tangible things), that are produgedenated in disclosures
or responses to discovery in this matter.

2.6  Expert a person with specialized knowledge or experience in a matter perting
the litigation who (1) has been retained by a Party or its Cotmselve as an expert witness o
as a consultant in this action, (2) is not a past or current employee or currentacbotalParty
or of a Party’s competitor, and (3) at the time of retention, is not anticipatedoimden
employeeor consultanbf a Party or of a Party’s competitoatside of this action. This definitio
includes a professional jury or trial consultant retained in connection witlitidpasion.

2.7 “HIGHLY CONFIDENTIAL —ATTORNEYS’' EYES ONLY” Information or

ltems: extremely sensitive “Confidential Informationlt@ms,” disclosure of which to another
Party or NorParty would create a substantial risk of serious harm that could not be avoideq
less restrictive means.

2.8 “HIGHLY CONFIDENTIAL —SOURCE CODE” Information or Iltems:

information that falls within the definition of HIGHLY CONFIDENTIAEATTORNEYS’
EYES ONLY information and that comprises computer source code (e.g., C++ ddure)
definition of HIGHLY CONFIDENTIAL - SOURCE CODE does not include descriptions or
summaies of the Designated Code, design specifications, schematics, flow chartgkor bl
diagrams, nor shall it include materials that appear in user manuals, technicalsysenvice
manuals, presentations, or similar documents.

2.9 In-House Counsehttoneys(and their support staffyho are employees ofRarty

to this actionin-House Counsel does not include Outside Counsel of Record or any other g
counsel.

2.10 Non-Party any natural person, partnership, corporation, association, or other
entity not named as a Party to this action.

2.11 Outside Counsel of Recorattorneyqand their support staff) who are not

employees of ®artyto this action but are retained to represent or advigatgto this action and
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have appeared in this action behalf of thaPartyor are affiliated with a law firm which has

appeared on behalf of thaarty

2.12 Party any party to this action, including all of its officers, directors, emplgyees

consultants, retained experts, and Outside Counsel of Record (and their support staff).

2.13 Producing Party Party or NofParty that produces Disclosure or Discovery

Material in this action.

2.14 Professional Vendors: persons or entities that provide litigation supportservi

(e.g., photocopying, videotaping, translating, preparing exhibits or demonstratrgremalysis,
and organizing, storing, or retrieving data in any form or medium) and their ezepland
subcontractors.

2.15 Protected Material: any Disclosure or Discovery Material that is desigaated

“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL —ATTORNEYS' EYES ONLY,” or
“‘HIGHLY CONFIDENTIAL —SOURCE CODE.”

2.16 Receiving Party: a Party that receives Disclosure or Discovery Matenalafro

Producing Party.
3. SCOPE

The protections conferred by this Order aowvet only Protected Material (as defined
above), but also (1) any information copied or extracted from Protected Md®@r&ll copies,
excerptsfranslationssummaries, or compilations of Protected Material; and (3) any testimo
conversations, orrpsentations by Parties or their Counsel that might reveal Protected Mate
However, the protections conferred by this Stipulation and Order do not cover the following
information: (a) any information that is in the public domain at the time of diselosa
Receiving Party or becomes part of the public domain after its disclosaifRdoeiving Party as
a result of publication not involving a violation of this Order, including becoming part of the
public record through trial or otherwise; and (b) any information known to the RecBiartyg
prior to the disclosure or obtained by the Receiving Party after the discfosura source who
obtained the information lawfully and under no obligation of confidentiality to theyDegtsng
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Party. Any use of Ptected Material at trial shall be governed by a sepauditey or order of the

Court.
4. DURATION

Even after final disposition of this litigation, the confidentiality obligations impbsed
this Order shall remain in effect until a Designating Party agodeerwise in writing or a court
order otherwise directs. Final disposition shall be deemed to be the later oh{iksdiof all
claims and defenses in this action, with or without prejudice; and (2) final judgmeint a&er
the completion and exhaustion of all appeals, rehearings, remands, trials,ws k&vieis action,
including the time limits for filing any motions or applications for extension of timeupnt4o

applicable law.

5. DESIGNATING PROTECTED MATERIAL

51 Exercise of Restraint ardare in Designating Material for Protection. Each Par

or Non-Party that designates information or items for protection under this Qudetake care
to limit any such designation to specific material that qualifies under the ajpecgiandards.
Tothe extent it is practical to do so, the Designating Party must designatetiection only
those parts of material, documents, items, or oral or written communicationsdht-g so that
other portions of the material, documents, items, or communications for which protectain i
warranted are not swept unjustifiably within the ambit of this Order.

If it comes to a Designating Party’s attention that information or items that it diegigna
for protection do not qualify for protection at all or dd gaoalify for the level of protection
initially asserted, that Designating Party must promptly notify all ddagtiesthat it is
withdrawing the designation.

Mass, indiscriminateyr routinized designations are prohibited. Designations that are
shown tobe clearly unjustifid or that have been made for an improper purpose (e.g., to
unnecessarily encumber or retard ¢hse development process or to impose unnecessary
expenses and burdens on other paraggppse the Designating Party to sanctions.

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

(see, e.g., second paragraph of section 5.2(a) below), or as otherwise stipulated or ordered,
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Disclosure or Discoveriylaterial that qualifies for protection under this Order mustléarly so
designated before the material is disclosed or produced.
Designation in conformity with this Order requires:

(a) for information in documentary form (e.g., paper or electronic documents,

excluding transcripts of depositions or other pretrial or trial proceedingsjhéhBroducing
Party affix the legend “CONFIDENTIAL “HIGHLY CONFIDENTIAL —ATTORNEYS’
EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCECODE”" to each page that contains
protected material.

A Party or NonParty that makes original documents or materials available for inspeg
need not designate them for protection until after the inspecting Party hasaidduteth
material it would lke copied and produced. During the inspection and before the designatio
of the material made available for inspection shall be deemed “HIGHLY CONFIDEN-
ATTORNEYS' EYES ONLY.” After the inspecting Party has identified thewdoents it wants
copied and produced, the Producing Party must determine which documents, or portions t
qualify for protection under this Order. Then, before producing the specified docurhents, t
Producing Party must affix the appropriate legend (“CONFIDENTIAHJGHLY
CONFIDENTIAL —ATTORNEYS’ EYES ONLY,” or “HIGHLY CONFIDENTIAL —SOURCE
CODE) to each page that contains Protected Material.

(b) for testimony given in deposition or in other pretrial or trial proceedings, th
the Designating Party identify on the record, before the close of the depositiongheaadther
proceeding, all protected testimony and specify the level of protection &&seged. When it is
impractical to identify separately each portion of testimony that is entitled to prataatioit
appears that substantial portions of the testimony may qualify for protecteobeignating
Party may invoke on the record (before the deposition, hearing, or other prodseaxtingluded)
a right to have up to 21 days to identify the specific portions of the testimony asto whi
protection is sought and to specify the level of protection being asserted. Oelyptmtsns of
the testimony that are appropriately designated for protection within they2 shial be covered
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by the provisions of this Stipated Protective Order. Alternatively, a Designating Party may
specify, at the deposition or up to 21 days afterwards if that period is properly invokedethaf
entire transcript shall be treated as “CONFIDENTIAL” or “HIGHLY CONEBTIAL —
ATTORNEYS’ EYES ONLY.”

While Protected Material is being used at a deposition, no person to whom the Prots
Material may not be disclosed under this Order shall be present. While Protette@iNg
being used at a hearing or other proceeding, either Party may request tbattito®m be
closed. The use of a document as an exhibit at a deposition shall not in any wagsaffect
designation as “CONFIDENTIAL “HIGHLY CONFIDENTIAL —ATTORNEYS’ EYES
ONLY,” or “HIGHLY CONFIDENTIAL - SOURCE CODE.”

Transcripts containing Protected Material shall have an obvious legend oretpbadgl
that the transcript contains Protected Material, and the title page shall bestbligva list of all
pages (including line numbers as appropriate) that have been designateécasdiaterial and
the level of protection being asserted by the Designating Party. The Dewjdpatty shall
inform the court reporter of these requirements. Any transcript that is pldpefoee the
expiration of a 21-day period for designation shall be treated during that periotiredibieen
designated “HIGHLY CONFIDENTIAL-ATTORNEYS’ EYES ONLY” in its entirety unless
otherwise agreed. After the expiration of that period, the transcript shadldtedronly as

actually designated.

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

other tangible itemdhat the Producing Party affix in a prominent place on the exterior of thq

container or containers in which the information or item is stored the legend “©EGNFIAL,”
“HIGHLY CONFIDENTIAL —ATTORNEYS’ EYES ONLY,” or “HIGHLY CONFIDENTIAL
—SOURCE CODE".

5.3 Inadvertent Failures to Designafen inadvertent failure to designate qualified

information or items does not waive the Designating Party’s right to secueetmyotuner this
Order for such material. Upon timely correction of a designation, the Recemitygnfust make
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reasonable efforts to assure that the material is treated in accordance witlvigierzof this

Order.

6. CHALLENGING CONFIDENTIALITY DESIGNATIONS

6.1  Timing of ChallengesAny Party or NorParty may challenge a designation of

confidentiality at any time. Unless a prompt challenge to a DesignatingsRantfidentiality
designation is necessary to avoid foreseeable, substantial unfairness, unpecessanic
burdens, or a significant disruption or delay of the litigation, a Party does not teailght to
challenge a confidentiality designation by electing not to mount a challengetiyafter the
original designation is disclosed.

6.2 Meet andConfer The Challenging Party shall initiate the dispute resolution

process by providing written notice of each designation it is challenging acribdegthe basis
for each challenge. The parties shall attempt to resolve each challenge in doaddiantist
begin the process by conferring directly (in voice to voice dialogue; athesfof
communication are not sufficient) within 14 days of the date of service of noticenferiang,
the Challenging Party must explain the basis for its belief that the confiderdeditynation was
not proper and must give the Designating Party an opportunity to review the desigatteal,

to reconsider the circumstances, and, if no change in designation is offeredato #»gbasis

for the chosen designatioA Challenging Party may proceed to the next stage of the challenge

process only if it has engaged in this meet and confer process first or betatiet the
Designating Party is unwilling to participate in the meet and confer processnala manne

6.3  Judicial Interventionf the Parties cannot resolve a challenge without judicial

intervention, the Challenging Party shall file and serve a motion that idegginesally, but doeq
not quote or paraphrase the substance of, the challenged material and sets foritthe tetss
for the challenge. The burden to justify the particular designation shall be Degtymnating
Party. Each such motion must be accompanied by a statement affirming that ame nasv
complied with the meet and confer requirements imposed in the preceding sectiotheUnti
Court rules on the challenge, all Parties shall continue to afford the mategusstion the level
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of protection to which it is entitled under the Designating Party’s designatioroldas
challenges and those made for an improper purpose (e.g., to harass ounmaesssary

expenses and burdens on other parties) may expose the Challenging Party to sanctions

7. ACCESS TO AND USE OF PROTECTED MATERIAL

7.1  Basic Principles. A Receiving Pgnnay use Protected Material that is disclose

produced by another Party or by a Non-Party in connection with this case onlgdecyting,

defending, or attempting to settle this litigation. Such Protected Material endigddosed only tg

l or

the categoes of persons and under the conditions described in this Order. When the litigatijon ha

been terminated, a Receiving Party must comply with the provisions of secti@o®6(FINAL
DISPOSITION).

Protected Material must be stored and maintained by a Receiving Party at a lacdtio
in a secure manner that ensures that access is limited to the persons authorizidsuDoer.

7.2 Disclosure of “CONFIDENTIAL" Information or Items. Unless otherwasdered

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

(a) the Receiving Party’s Outside Counsel of Record in this action, aaswvell
employees of said Outside Counsel of Record to whom it is reasonablsaey to disclose the
information for this litigation;

(b) the officers, directors, and employees (includmgiouse Counsel) of the
Receiving Party to whom disclosure is reasonably necessary for thaidtigand who have
signed the “Acknowledgment and Agreement to Be Bound” (Exhibit A);

(c) Experts (as defined in this Order) of the Receiving Party to whom sliselcs
reasonably necessary for this litigation and who have signed the “Acknowletignie
Agreement to Be Bound” (Exhibit A);

(d) the court and its personnel;

(e) court reporters and their staff, professional jury or trial consultamds
Professional Vendors to whom disclosure is reasonably necessary fdrgai®h;
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(f) during their depositions, witnesses in the action to whom dis&as
reasonably necessary and who have signed the “Acknowledgment and Agreementtm@e B
(Exhibit A), unless otherwise agreed by the Designating Party or orderbd bgurt. Pages of
transcribed deposition testimony or exhibits to depositiongelatl Protected Material must b
separately bound by the court reporter and may not be disclosed to anyone excepttasd perr
under this Stipulated Protective Order.

(9) the author or recipient of a document containing the information or a cust
or ather person who otherwise possessed or knew the information.

7.3  Disclosure of “HIGHLY CONFIDENTIAL-ATTORNEYS' EYES ONLY”

Information or ItemsUnless otherwise ordered by the court or permitted in writing by the

Designating Party, a Receiving Party naigclose any information or item designated “HIGHL
CONFIDENTIAL —ATTORNEYS’ EYES ONLY” only to:

(a) the Receiving Party’s Outside Counsel of Record in this action, aaswvell
employees of said Outside Counsel of Record to whom it is reasonably necessseiose the
information for this litigation;

(b) Experts of the Receiving Party (1) to whom disclosure is reasonably ngcs
for this litigation, (2) who have signed the “Acknowledgment and Agreement to Be Bound”
(Exhibit A), and (3) as to whom the procedures set forth in paragraph 7.4, below, have beg
followed,;

(c) the court and its personnel,

(d) court reporters and their staff, professional jury or trial consultamds,
Professional Vendors to whom disclosure is reasonably necessary fdigaioh; and

(e) the author or recipient of a document containing the information or a cust
or other person who otherwise possessed or knew the information.

7.4 Procedures for Approving or Objecting to Disclosure of “HIGHLY CONFIDENT I/

—ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL —SOURCE CODE”

Information or Iltems to Experts.
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Unless otherwise ordered by tGeurt or agreed to in writing by tl#esignating Party, a
Party that seeks wisclose to an Expert any documeantormation, or other iterthat has been
designated HIGHLY CONFIDENTIAL ATTORNEYS'EYES ONLY or HIGHLY
CONFIDENTIAL - SOURCECODE first must complete a reasonainieestigaton of the Expert
and determin€l) that the Expert's current employerds® not competitors of the Receigi
Party The Parties have met and conferred to develop a list of Competitors, and wiliedat
meet and confer to revise the Competitors list in the event either Party wishesfioitn(iz)
that the Expert is not a past emplogé@ Party or a Rty's competitor and dhe time of
retention not anticipated teecome an employee of a Party aoanpetitor; and (3) that the
Expert, and all persons working with or for the Expert #hfitreceive any document,
information, orother item that has beelesignated HIGHLYCONFIDENTIAL - ATTORNEYS'
EYES ONLY orHIGHLY CONFIDENTIAL - SOURCE CODEhave executed tH&greement
to Be Bound" (Exhibit A) . For each such investigation completed, the Party ourtsaed who
conducted the investigation must prepand sign declaration attesting to the reasonablenésy
his or her investigation and that tineestigation determined (1) that tB&pert's current
employer(s) are natompetitors of the Receiving Party, (2) tts Expert is not a past employe
of aPartyor a Party's competitor and at the timeeiention not anticipated to become an
employee of a Party or a competitor; and (3) that the Expert, and all persons wotkiogfor
the Expert that received tlirrotected Material and executed tAgreement to Be Bound"
(Exhibit A) . TheReceiving Party shall keep and storesaith declarations and shall provide
them tothe Designating Party at the conclusion of the litigation if the Court so ardens

showing of good cause by the Designafagty.

8. PROSECUTION BAR

Absent written consent from the Producing Party, any individual who receives &zces
“HIGHLY CONFIDENTIAL —ATTORNEYS' EYES ONLY” or “HIGHLY CONFIDENTIAL —
SOURCE CODE” information shall not be involved in the prosecution of patents or patent
applications relating teystems and methods of customer service and customer engagemen
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including, but not limited to, agemissisted interactions, salrvice solutions, virtual assistants

customer analytics, predictive analytics, recommeadatngines, natural language techniquesg,

and knowledge managemeandincluding without limitation the patents asserted in this actio
and any patent or application claiming priority to or otherwise related to thetpasserted in
this action, before any foreign or domestic agency, including the United Stated &nd
Trademark Office (“the Patent Office’'fyor purposes of thigaragraph”prosecution” includes
advising on, consulting on, preparing, prosecuting, drafting, editing, and/or amending of
applications, specifications, claims, and/or responses to office actions, wis¢tadfecting the
disclosure in patent applications or specifications or the saioglaims in patents or patent
applications, whether in original prosecution, reisseamination, inter partes review, or pos
grant review. The term "prosecution” does not include patent prosecutionttatias/olve little
more than reportingff ice actions or filing ancillarpaperwork, such as sequence listings, for
drawings, or information disclosustatements; involvement in higtititude oversight of patent
prosecution, such as staffing projects or coordinating client meetings havingnificang role in
crafting the content of patent applications or advising clients onrbetidn to takeheir
portfolios; and any other activiti¢sat present little risk that attornelysolved solely in these
kinds ofprosecution activities will inadvertenthely on or be influenced by information they
may learn as trial counsel duritige coursef litigation. Further, to avoid any doubt,
"prosecution” as used in the section 9 does not include representing a partychdlterging the
validity of a patent in anguch proceedings. This Prosecution Bar shall begin when access t
“‘HIGHLY CONFIDENTIAL —ATTORNEYS' EYES ONLY” or “HIGHLY CONFIDENTIAL —
SOURCE CODE" information is first received by the affected individadl €hall end one |1

year after final termination of this action.

9. SOURCE CODE

(@) To the extent production of sourcede becomes necessary in this case, a
Producing Party may designate source code as “HIGHLY CONFIDENTBQURCE CODE”
if it comprises confidential, proprietary or trade secret source code.
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(b) Protected Material designated as “HIGHLY CONFIDENTIAISOURCE
CODE” shall be subject to all of the protections afforded to “HIGHLY CONFIDEAN T
ATTORNEYS’ EYES ONLY” information including the Prosecution Bar set fortharalgraph
8, and may be disclosed only to the individuals to whom “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” information may be disclosed, as set forth in Papagrd.3 and
7.4,

9.1 Production of Source Code

Source code that is designatétiGHLY CONFIDENTIAL — SOURCE CODE shall be
produced for inspection and review subject to the following provisions, unless otherveise ag
by the Producing Party:

(@) Any source code produced in discovery shall be made available for inspectig
format allowing it to be reasonably reviewed and searched, during normaldsusmes or at
other mutually agreed times, at an office of the Producing Party’s Counsel or anati@itym
agreed upon location.

(b)  All source code shall be made availdbjehe Producing Party to the Receiving
Party’sOutside Counseadf Recordand/or experten a secured computer in a secured room
without Internet access or network access to other computers, as neardsgppropriate to
prevent and protect against any unauthorized copying, transmission, removal tmaotfer of
anysourcecode outside or away from the computer on which thecgcode is provided for
inspection (the “Source Code Computer” in the “Source Code Review Room”).

(© The Producing Party shall provide a manifest of the contents of the Source ¢
Computer. This manifest shall be supplied in both printed and electronic form and stiadl lis
name and location (i.e., flename and filepath) of every source code file on the Sode
Computer.

(d) The Source Code Computer shall include software utilities that will allow
authorized counsel and experts to view, search, and analyze the source code. Aumminim
these utilities should provide the ability to view, search, and line-number any stjrsedrch
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for a given pattern of text through a number of files; compare filesleplay their differences;
and compute the MD5 checksum of a file. The Producing Party shall install caaliyperc
available, licensed software tools for viewing and searching source codeSuwutite Code
Computer, including text editors and multe test search results. If the Receiving Party wishg
to use a tool other than those provided by the Producing Party, the Receiving Pagpsonidst
the Producing Party with a CD or DVD containing free or licensed softwai@)tém source
code review aleast five (5) business days in advance of the date upon which the Receiving
wishes to revieveourcecode. The Producing Party has two (2) business days to object to u
the requested software. If, after meeting and conferring, the ProduciggRarthe Receiving
Party cannot resolve the objection, the Parties shall file a joint motion within(@)reesiness
days after the completion of the meet and confer process, and the Partieqwa#it expedited
consideration of the motion.

(e) Norecordable media or storage devices, including without limitation sound
recorders, scanner, camera, CDs, DVDs, or external drives of any kind, shathitéeganto the
Source Code Review Room.

() The Receiving Party’s counsel and/or experts shalhb#esl to take notes
relating to thesourcecode but may not copy thewcecode into the notes and may not take sy
notes on the Source Code Computer itself. No copies of all or any portion ofithbecode may
leave the room in which th@grcecode is inspected except as otherwise provided herein.
Further, no other written or electronic record of thersecode is permitted except as otherwisg
provided herein.

(9) The Producing Party shall make available a laser printer with commercially
reasonale printing speeds for on-site printing during inspection of thececode. The
Receiving Party may print limited portions of twircecode only when reasonably necessary
prepare court filings or pleadings or other papers (including a testdéyiayt s expert report or
for use as deposition exhibits). Absent agreement of the Producing Party ardutreof the
Court, the Receiving Party may print out no more than 10% of a specific softveaserand no
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print-out may exceed 50 continuous pages. The Receiving Party shall nobprogcede to

review blocks of sourceode elsewhere in the first instance, i.e., as an alternative to reviewir
thatsourcecode electronically on the Source Code Computer. The Receiving Party shalep
the printed pages to the Producing Party, who shall add production numbers, copy, and lal

“HIGHLY CONFIDENTIAL —SOURCE CODE” any pages printed by the Receiving Party. ]

g
oVi
pel

The

Receiving Party may not leave the Source Code Review Room with unnumbered and unlabeled

printed urcecode pages. If the Producing Party objects that the printed portions are excel
and/or not created for a permitted purpose, the Producing Party shall make satbrokp@wn
to the Receiving Party within five (5) business days of receiving such printed portficater
meeting and conferring, the Producing Party and the Receiving Party cesuotee the
objection, the Receiving Party shall be entitled to seek a Court resolution bewttet printed
sourcecode in question was printed for a permitted purpose. In the event of an objection, t
Producing Party shall not provide any copies of such pages to the Receivingrikessyand
until the dispute has been resolved. In the absence of any objection, or upon resolution of
such dispute by the Court, the Producing Party shall provide one copy set of such pages tq
Receiving Party within five (5) business days after receiving the printggspa he printed page
shall constitute part of tr@urcecode produced by the Producing Party is #ction.

(n)  All persons viewing@urcecode shall sign a log on each day they view Source
Code; that log will be maintained by the Producing Party, and will include the napesons
who enter the locked room to view threuscecode. Both parties she entitled to review the
log.

0] Other than as provided herein, the Receiving Party will not copy, remove, or
otherwise transfer any portion of the source code from the Source Code Computiengnc
without limitation, copying, removing, or transferring tleeigcecode onto any recortiee media
or recordable devigencluding without limitation sound recorders, computers, cellular
telephones, scanners, cameras, CDs, DVDs, or external drives of any kind.

()] The Receiving Party outside counsel of record and any person receiving a cg
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of anysource code shall maintain and store any copies of the satteattheir offices in a
manner that prevents duplication of or unauthorized access touteesode, including, without
limitation, storing thesourcecode in a locked room or cabinet at all times when it is not in us

(k) Except as provided in this sub-section, absent express written permission fro
Producing Party, the Receiving Party may not create electronic imagestoorac copies othe
sourcecode from any paper copy afwcecode for use in any manner (including by way of
example only, the Receiving Party may not scan ¢hiececode to a PDF or photograph the
code). The Receiving Party may make paper copies of printed sourcascadesonably
necessary for use in the prosecution or defense of this action, subject to thehmgat forth in
this Protective Order. Images or copies of source code shall not be included in coerspond
between the Parties (references to pradnatumbers shall be used instead), and shall be om
from pleadings and other papers whenever possible. If a Party reasonalviysbibla it must
submit a portion of@urcecode as part of a filing with the Court, the Party may make such a
filing under seal in accordance with the Cosiprocedures and may create electronic images
electronic copies solely for use with such filing. If a Producing Partyeagoeproduce an
electronic copy of all or any portion of itstgcecode or the Receiving Rgimmakes such an
electronic copy for a Court filing or pursuant to the written permission of tauBing Party, the
Receiving Party communication and/or disclosure of electronic files or other materials
containing any portion ofogircecode (paper orlectronic) shall at all times be limited to solely
those individuals who are expressly authorized to vewcecode under the provisions of this
Protective Order. In cases where the Producing Party has provided the exjitesgpermission
required undr this provision for a Receiving Party to create electronic cop&siofecode, any
such electronic copies must be labeled HIGHLY CONFIDENTHAROURCE CODE as
provided for in this Order.

()] The Producing Party may visually monitor the activitiethe Receiving Party’s
representatives during any source code review, but only to ensure that tierenauthorized
recording, copying, or transmission of the source code.
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(m) At the conclusion of the litigation, counsel for each Party will certify on belalf
itself and anyone working with and/or at the direction of counsel or the Partyl thapiak,
electronic or paper, of or containing source code have been destroyed or erasadneratiman
prevents any forensic recovery of the source code, with the exception of portionscefcaumle
that were included in filed or served pleadings or their exhibits, or as exhibitsasittan, or
admitted into evidence. Other than as set forth in this sub-section, counsel mayimanseta

copies of soure code.

10. PROTECTED MATERIAL SUBPOENAED OR ORDERED PRODUCED IN OTHER
LITIGATION

If a Party is served with a subpoena or a court order issued in other litigaticortigzels
disclosure of any information or items designated in this acti66@@sIFIDENTIAL,”
“HIGHLY CONFIDENTIAL —ATTORNEYS’ EYES ONLY,” or “HIGHLY CONFIDENTIAL
— SOURCE CODE” that Party must:

(a) promptly notify in writing the Designating Party. Such notification shall
include a copy of the subpoena or court order;

(b) prompty notify in writing theperson who caused the subpoena or order to
issue in the other litigation that some or all of the material covered by the salbgroarder is
subject to this Protective Order. Such notification shall include a copy of thideiéd
Protective Order; and

(c) cooperate with respect to all reasonable procedures sought to be purded
Designating Party whose Protected Material may be affected.

If the Designating Party timely seeks a protective order, the Party seithetthe
subpoena or court order shall not produce any information designated in this action as
“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL —ATTORNEYS’ EYES ONLY,” or
“HIGHLY CONFIDENTIAL — SOURCE CODE" before a determination by the court from
which the subpoena or order issued, unless the Party has obtained the Designateg Party’
permission. The Designating Party shall bear the burden and expense of seekatigpiatehat

court of its confidential material and nothing in these provisions should be construed as
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authorizing or encouraging a Receiving Party in this action to disobey a lavefctivirfrom

another court.

11. A NON-PARTY'S PROTECTED MATERIAL SOUGHT TO BE PRODUCED IN THIS

LITIGATION

€)) The terms of this Order are applicable to information produced\mndarty in
this action and designated as “CONFIDENTIAtHIGHLY CONFIDENTIAL —

ATTORNEYS’ EYES ONLY,” or “HIGHLY CONFIDENTIAL —SOURCE CODE". Such
information produced by NoRarties in connection with this litigation is protected by the
remedies and hef provided by this Order. Nothing in these provisions should be construed
prohibiting a Non-Party from seeking additional protections.

(b) In the event that a Party is required, by a valid discovery request, to produce
Non-Party’s confidential irdrmation in its possession, and the Party is subject to an agreem
with the Non-Party not to produce the NBarty’'s confidential information, then the Party sha

1. promptly notify in writing the Requesting Party and the IRanty that
some or all of the information requested is subject to a confidentiality agreestiea Non-
Party;

2. promptly provide the NoRarty with a copy of the Stipulated Protective
Order in this litigation, the relevant discovery request(s), and a ra@alyspecific descrijpon of
the information requested; and

3. make the information requested available for inspection by thePiddg-

(c) If the Non-Party fails to object or seek a protective order from this cotimnvii4
days of receiving the notice and accompanying information, the ReceimrtygrRay produce thg
Non-Party’s confidential information responsive to the discovery request. If théBidptimely
seeks a protective order, the Receiving Party shall not produce any inéorinats possession
or control that is subject to the confidentiality agreement with the-Rarty before a
determination by the court. Absent a court order to the contrary, thé&aityshall bear the

burden and expense of seeking protection in this court of its Protected Material.
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12. UNAUTHORIZED DISCLOSURE OF PROTECTED MATERIAL

If a Receiving Party learns that, by inadvertence or otherwise, it has disélostected
Material to any person or in any circumstance not authorized under this Stfitatective
Order, the Receiving Pgrmust immediately (a) notify in writing the Designating Party of the
unauthorized disclosures, (b) use its best efforts to retrieve all unauthorizesl afdpie
Protected Material, (c) inform the person or persons to whom unauthorized dixlosuze
made of all the terms of this Order, and (d) request such person or persons to execute the

“Acknowledgment and Agreement to Be Bound” that is attached hereto as Exhibit A

13. INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWISE PROTECTED
MATERIAL

When a Prodcing Party gives notice to Receiving Parties that certain inadvertently
produced material is subject to a claim of privilege or other protection, the abigat the

Receiving Parties are those set forth in Federal Rule of Civil Procedure2@h)This

provision is not intended to modify whatever procedure may be established in an ergliscove

order that provides for production without prior privilege review. Pursuant to FederatfRule
Evidence 502(d) and (e), insofar as Batiesreach an agreemeon the effect of disclosure of :
communication or information covered by the attorney-client privilege or work product
protection, thdartiesmay incorporate their agreement in the stipulated protective order
submitted to the court.

14. PRIVILEGE LOG

A Producing Party may withhold production of a document or portions of a documerj
based on the assertion that the otherwise responsive document is privileged (i.ey;elitrne
privilege or workproduct doctrine). Within a reasonable time after production of any docuni
from which any materials have been withheld as privileged, the Party mgsediaim of
privilege will describe the nature of the documents or other material withhalchanner that
complies with Federal Rule of Civil Procedure 26(b)(5)(A). Unless otherwisedgp by the
parties or ordered by the Court, the parties are not required to log or otherwiske provi

information about privileged documents that post-date March 6, 2014.
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15. MISCELLANEQOUS

15.1 Right to Further ReliefNathing in this Order abridges the right of any person t(

seek its modification by the court in the future.

15.2 Right to Assert Other ObjectionBy stipulating to the entry of this Protective

Order no Party waives any right it otherwise would have to object to disclogomgdarcing any
information or item on any ground not addressed in this Stipulated Protective Qmkrlyg no
Party waives any right to object on any ground to use in evidence of dney fterial covered
by this Protective Ot

15.3 _Export ControlDisclosure of Protected Material shall be subject to all applica

laws and regulations relating to the export of technical data contained iRiiebted Material,
including the release of such technical data to foreign persons or nationals in dtk3daies or
elsewhere. The Producing Party shall be responsible for identifying amgsuirolled technical
data, and the Receiving Party shall take measures necessary to ensure compliance.

15.4 Filing Protected MateriaWithout written permission from the Designating Part

or a court order secured after appropriate notice to all interested persarny, md&y not file in
the public record in this action any Protected Material. A Party that sealesuader seal any
Protected Material must comply with Civil Local Rule-B9Protected Material may only be file
under seal pursuant to a court order authorizing the sealing of thespeotgcted Material at
issue. Pursuant to Civil Local Rule 79-5, a sealing order will issue only upon a request
establishing that the Protected Material at issue is privileged, proteemhbltrade secret, or
otherwise entitled to protection under the law. If a Receiving Party'ssteiguide Protected
Material under seal pursuant toviCLocal Rule 795(e) is denied by the court, then the
Receiving Party may file the Protected Material in the public record pursu@ivil Local Rule

79-5(e)(2) unless otherwise instructed by the court.

16. FINAL DISPOSITION

Within ninety (90) calendadays after the final disposition of this action, as

defined inSectiond above each Receiving Party must return all Protected Material to the
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Producing Party or destroy such material. As used in this subdivision, “all RcbMaterial”
includes all opies, abstracts, compilations, summaries, and any other format reproducing g
capturing any of the Protected Material. Whether the Protected Material issceturdestroyed,
the Receiving Party must submit a written certification to the Producing @acdyif not the
same person or entity, to the Designating Party) by thda9@deadline that affirms that the
Receiving Party has not retained any copies, abstracts, compilations, sesnonamy other
format reproducing or capturing any of the Protected Material. Notwittistgithis provision,
Counsel are entitled to retain an archival copy of all pleadings, motion pazyslegiosition,
and hearing transcripts, legal memoranda, correspondence, deposition and bied, expert
reports, attorney work product, and consultantBxplertwork product, even if such materials
contain Protected Material. Any such archival copies that contain or constibteetBd Material

remain subject to this Protective Order as set forth in Sectatnove.

Dated December8, 2015 O’'MELVENY & MYERS

By: S Mark E. Miller
Mark E. Miller

Attorneyfor Plaintiff
24/7 Customer, Inc.

Dated: Decembet8, 2015 TURNER BOYD LLP

By: S Karen Bovd
Karen Boyd

Attorneys for Defendant
LivePerson, Inc.
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CIVIL L. R. 5.1(i)(3) ATTESTATION

In compliance with Local Rule-5(i)(3), | hereby attest th#&taren Boyd counsel

for Defendant, has concurred in the filing of this [Proposed] Stipulated Pvet€xtiler.

Dated: Decembet8, 2015

The parties’ stipulation is adopted and IT IS SO ORDERELD

Dated: December 18, 20:

O’'MELVENY & MYERS LLP

S Mark E Miller

Mark E. Miller
Attorney for Plaintiff
24/7 Customer, Inc.

[PROPOSEB} ORDER

{PROROSED] STIPULATPB
-22 - PROTECTIVE ORDER

3:15CV-0289#JST




© 00 N o o A w N P

N N N N N DN DN NN R R R R R R R R R R
©o N o N WN P O O 0o N o 0N wN PR oo

EXHIBIT A

ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND

l, [print or type full name], of [pri

type full address], declare under penalty of perjury that | have reackimtitsty and understand the
Stipulated Protective Order that was issued by the United States Districf@dbe Northern District of
California on[date] in the case o24/7 Customer, Inc. v. LivePerson, Inc., Case No. 3:1%V-02897JST.
| agree to comply with and to be bound by all the terms of this Stipulated Rret@oder and |
understand and acknowledge that failure to so comply could expose me to sanctions anteptimshe
nature of contempt. | solemnly promise that | will not disclose in any mangenfarmation or item that
is subject to this Stipulated Protective Ordeany person or entity except in strict compliance with the
provisions of this Order.

| further agree to submit to the jurisdiction of the United States Di§tdart for the Northern
District of California for the purpose of enforcing the terms of thisugited Protective Order, even if

such enforcement proceedings occur after termination of this action.

Date:

City and State where sworn and signed:

Printed name:
[printed name]

Signature:
[signature]

{PROROSED] STIPULATPB
-23- PROTECTIVE ORDER

3:15CV-0289#JST

nt or




	2. DEFINITIONS
	3. SCOPE
	4. DURATION
	5. DESIGNATING PROTECTED MATERIAL
	6. CHALLENGING CONFIDENTIALITY DESIGNATIONS
	7. ACCESS TO AND USE OF PROTECTED MATERIAL
	8. PROSECUTION BAR
	9. SOURCE CODE
	10. PROTECTED MATERIAL SUBPOENAED OR ORDERED PRODUCED IN OTHER LITIGATION
	11. A NON-PARTY’S PROTECTED MATERIAL SOUGHT TO BE PRODUCED IN THIS LITIGATION
	12. UNAUTHORIZED DISCLOSURE OF PROTECTED MATERIAL
	13. INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWISE PROTECTED MATERIAL
	15. MISCELLANEOUS
	16. FINAL DISPOSITION

