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CELLSPIN SOFT, INC.,

GoOPRO, INC.,

Plaintiff,

V. CaseNo. 17-cv-05939-YGR

Defendant.

CELLSPIN SOFT, INC.,

PANASONIC CORPORATION OF NORTH
AMERICA ,

Plaintiff,

V. CAase No. 17-cv-05941-YGR

Defendant.

CELLSPIN SOFT, INC.,

JK IMAGING LTD.,

PLAINTIFF ,

V. CaseNo. 17-cv-06881-YGR

Defendant.

1.

PURPOSES AND LIMITATIONS

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

confidential, proprietary, or private infoation for which special protection from pulk

disclosure and from use fomy purpose other than prosecuting this litigation ma

warranted. Accordingly, the parties herebyul@te to and petition the court to enter

following Stipulated Protectey Order. The parties acknowledg®at this Order does n

confer blanket protections on all disclosuresesponses to discovery and that the prote

it affords from public disclosure and use exteodly to the limited infomation or items th;
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are entitled to confidential treatmeunder the applicable legal principles. The parties f
acknowledge, as set forth in&en 14.4, below, that this Stipulated Protective Order
not entitle them to file confidential informati under seal; Civil Local Rule 79-5 sets fq
the procedures that must be followed and dtandards that will be applied when a p

seeks permission from the court to file material under seal.

2. DEFINITIONS
2.1 Challenging Party: a Party or Nonriyathat challenges the designation

information or items under this Order.

2.2 “CONFIDENTIAL” Information or Itemsinformation (regardless of how it

generated, stored or maintained) or tangiblegs that qualify foprotection under Fede
Rule of Civil Procedure 26(c).

2.3 Counsel (without qualifier): Outsideounsel of Record and House Counse

well as their support staff).
2.4 Designated House Counsel: HeusCounsel who seek access
“CONFIDENTIAL” information in this matter.
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2.5 Designating Party: a Party or Non-Raittat designates information or items

that it produces in disclosures or inspenses to discovery as “CONFIDENTIA
“HIGHLY CONFIDENTIAL - ATTORNEYS' EYES ONLY”, or “HIGHLY
CONFIDENTIAL — SOURCE CODE".

2.6 Disclosure or Discovery Material: atems or information, regardless of

medium or manner in which it igenerated, stored, or m@med (including, among oth
things, testimony, transcripts, and tangiblendls), that are produced or generate(
disclosures or responsesdiscovery in this matter.

2.7 Expert: a person with specialized knadge or experience in a matter pertin
to this litigation who (1) hasden retained by a Party or itsunsel to serve as an exj
witness or as a consultant in this action, (2)asa past or current employee of a Party ¢

a Party’s competitor, and (3) at the time retention, is not anticipated to become
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employee of a Party or of a Party’s competitor.
2.8 “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” Information o

Items: extremely sensitive “Confidential Infostron or Items,” disclosure of which

another Party or Non-Party woutdeate a substantial risk of serious harm that could r
avoided by less resttive means.
2.9 “HIGHLY CONFIDENTIAL — SOURCE CODE”" Information or Item

extremely sensitive “Confidential Information ¢ttems” representing computer code

associated comments and revision historiBgmulas, engineering specifications,
schematics that define or otherwise describéeitail the algorithms or structure of softw
or hardware designs, disclosure of whichatwother Party or Non-Party would creal
substantial risk of serious harimat could not be avoided by

less restrictive means.

2.10 House Counsel: attorneys who are eygxs of a party to this action. Ho

Counsel does not include Outside CounsdRetord or any other outside counsel.
2.11 Non-Party: any naturglerson, partnership, corpticmn, association, or oth
legal entity not named as a Party to this action.

2.12 Outside Counsel of Record: attorneys are not employees of a party to
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action but are retained to represenadvise a party to this @an and have appeared in this

action on behalf of that party or are employedabgw firm which has@peared on behalf
that party.

2.13 _Party: any party to thection, including all of its officers, directors, employ¢
consultants, retained Exper&éd Outside Counsel of Record (and their support staffs).

2.14 Producing Party: a Paror Non-Party that producdsisclosure or Discove

Material in this action.

2.15 Professional Vendors: persons or entities that provide litigation support 3

(e.g., photocopying, videotaping, translating, preparing exhibits or demonstration
organizing, storing, or retring data in any form or nggum) and their employees 3

subcontractors.
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2.16 Protected Material: ariyisclosure or Discovery Matal that is designated
“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY,” or a
“HIGHLY CONFIDENTIAL — SOURCE CODE.”

2.17 Receiving Party: a Party that receil®sclosure or Discovery Material from

Producing Party.

2.18 This Action or This Litigation: the above-captioned case only.

3. SCOPE

The protections conferred by this Stigida and Order cover not only Proteg

Material (as defined above), but also (1) any information copied or extracted from Pi
Material; (2) all copies, excerpts, summariesc@mpilations of Protected Material, and
any testimony, conversations, or presentation®#énies or their Cowal that might reve
Protected Material. However, the protectionsferred by this Stipulation and Order do
cover the following information: (a) any infortnan that is in the public domain at the ti
of disclosure to a Receiving Padr becomes part of the public domain after its disclost
a Receiving Party as a result of publication n@bining a violation of this Order, includi
becoming part of the public record throughltaaotherwise; and (b) any information kno
to the Receiving Party prior to the discloswreobtained by the Receiving Party after
disclosure from a source who obtained the nmiation lawfully andunder no obligation ¢
confidentiality to the Designating Party.

For clarity, nothing herein shall affect thght of the Designating Py to disclose t
its officers, directors, employees, attorneys, consultants or Expeitsamy other person,

own information. Such disclosure shall not waive the protecbbtiss Protective Order a

shall not entitle other Pa&s or their attorneys to disclosechunformation in violation of i

unless by such disclosure of the Destgmp Party the information becomes pu
knowledge. Similarly, the Protective Order shall not preclude a Party from showing
information to its officers, directors, employeagiprneys, consultants or Experts, or to

other person, which inforation has been filed under seal by another Party.
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Any use of Protected Material at trialadhbe governed by a parate agreement
order.
4, DURATION

Even after final disposition ahis litigation, the confidntiality obligations impose

by this Order shall remain irffect until a Designating Party sees otherwise in writing of
court order otherwise direct&inal disposition shall be deewnh to be the later of (

dismissal of all claims and defenses in thesion, with or without prejudice; and (2) fir

or

2 d
a
1)

nal

judgment herein after the completion and ertion of all appeals, rehearings, remands

trials, or reviews of this action, includj the time limits for filing any motions
applications for extension of time pursuant to applicable law.
5. DESIGNATINGPROTECTED MATERIAL

5.1 Exercise of Restraint and Care Designating Material for Protection. Eg

Party or Non-Party that designates informator items for protection under this Order n
take care to limit any such designation d$pecific material that qualifies under
appropriate standards. To teetent it is practical to dso, the Designating Party m
designate for protectioonly those parts of material, documents, items, or oral or W
communications that qualify — so that othertjpors of the material, documents, items
communications for which protection is not wauted are not swept unjustifiably within 1
ambit of this Order.

Mass, indiscriminate, or routinized desigoas are prohibited. Designations that
shown to be clearly unjustified or theve been made for an improper purpcsg.,(to
unnecessarily encumber or metahe case development pess or to impose unnecesy
expenses and burdens on other paraggppse the Designating Party to sanctions.

If it comes to a Designating Party’s attemti that information or items that
designated for protection do nmpualify for protection at all odo not qualify for the level (
protection initially asserted, thBesignating Party must prompthptify all other parties th
it is withdrawing the mistaken designation.

5.2 Manner and Timing of Designations. Excapitherwise provided in this Or
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(see,e.qg., second paragraph of section 5.2(a) belmw)as otherwise stipulated or orde
Disclosure or Discovery Material that quadd for protection undethis Order must 4
clearly so designated before theteral is disclosed or produced.

Designation in conformity with this Order requires:

(a) for information in documentary forne.g., paper or electronic documer

but excluding transcripts of depositions or otlpgetrial or trial proceedings), that |
Producing Party affix the legend “CEMNDENTIAL,” “HIGHLY CONFIDENTIAL —
ATTORNEYS’' EYES ONLY,” or “HIGHLY CONFIDENTIAL — SOURCE CODE" ftq
each page that contains proegtimaterial. If only a portion gortions of the material on
page qualifies for protection, the Producing Yaiso must clearlydentify the protecte
portion(s) €.g., by making appropriate markings iretmargins) and muspecify, for eac
portion, the level of mtection being asserted.

A Party or Non-Party that makes origindbcuments or materials available
inspection need not designate them foot@ction until after thenspecting Party hg
indicated which material it would like caggd and produced. During the inspection
before the designation, all ¢tfie material made availablerfmspection shall be deem
“HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY.” After the inspecting Par
has identified the documents it wants @upiand produced, the Producing Party i
determine which documents, or portions théremalify for protection under this Ord
Then, before producing the specified documents, the Producing Party must a
appropriate legend (“CONDENTIAL,” “HIGHLY CON FIDENTIAL — ATTORNEYS’
EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCE CODE") to each page t
contains Protected Material. If only a portionpamrtions of the material on a page qual
for protection, the Producing Party also ma&arly identify theprotected portion(s)e(g.,
by making appropriate markingsthe margins) and must specify, for each portion, the
of protection being asserted.

(b) for testimony given in deposition or other pretrial or trial proceeding

that the Designating Party identify on the recdreffore the close of the deposition, hear

red,
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or other proceeding, all protected testimoayd specify the level of protection be
asserted. When it is impractical to identifypaeately each portion dfestimony that i

entitled to protection and it appears that sutigthportions of the ®imony may qualify fg

Ing

=

protection, the Designating Party may invoketloa record (before the deposition, healing,

or other proceeding is concluded) a righthi@ve up to 21 days to identify the spegific

portions of the testimony as to which protectis sought and to specify the level

of

protection being asserted. Only those porti@isthe testimony that are appropriately

designated for protection within the 21 dagtsall be covered by the provisions of
Stipulated Protective Ordehlternatively, a Designating Pgrtnay specify, at the depositi

or up to 21 days afterwards if that periogrsperly invoked, that #hentire transcript shall

be treated as “CONFIDENTIAL” or “HIELY CONFIDENTIAL — ATTORNEYS’ EYES
ONLY.”

this

on

Parties shall give the othgparties notice if they reasonably expect a depostior

hearing or other proceeding to include Protedtiaderial so that the other parties can en
that only authorized individuals who hasgned the “Acknowledgmérand Agreement {
Be Bound” (Exhibit A) are preseat those proceedings. The useaafocument as an exhi
at a deposition shall not in any way et its designation as “CONFIDENTIAL”
“HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY.”

Sur
0
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Transcripts containing Protected Material shall have an obvious legend on the

page that the transcript contains Protectedekita#, and the title pagehall be followed by
list of all pages (including line numbers appropriate) that have been designate
Protected Material and the level of protentibeing asserted by tiiesignating Party. Th
Designating Party shall inform tleeurt reporter of these requirentg. Any transcript that
prepared before the expiratioha 21-day period for designati shall be treated during ti
period as if it had been designatedlGHLY CONFIDENTIAL — ATTORNEYS’ EYES
ONLY” in its entirety unlessotherwise agreed. After thexmration of that period, th
transcript shall be treatexhly as actually designated.

(c) for information produced in somerio other than documentary and for
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other tangible items, that thed@ucing Party affix in a prominent place on the exterior 0

container or containers in which the farmation or item is stored the legsd
“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY,” of
“HIGHLY CONFIDENTIAL — SOURCE CODE".If only a portion or portions of tf
information or item warrant protection, the Proohg Party, to the extent practicable, s
identify the protected portion(s) and spedlfg level of protection being asserted.

5.3 Inadvertent Failures to Bignate. If timely corrected, an inadvertent failur

designate qualified informatn or items does not, standidpne, waive the Designati
Party’s right to secure protection under @igler for such materiaUpon timely correctio
of a designation, the Receiving Party must malesonable efforts to assure that the ma
Is treated in accordance wite provisions of this Order.
6. CHALLENGING CONFIDENTIALITY DESIGNATIONS

6.1 Timing of Challenges. Any Party bilon-Party may challege a designation

confidentiality at any time.Unless a prompt challeegto a Designating Party
confidentiality designation isnecessary to avoid foreseeable, substantial unfai
unnecessary economic burdens, or a significasrugtion or delay ofhe litigation, a Part
does not waive its right to challenge a confitidity designation by electing not to mour
challenge promptly after the onmgl designation is disclosed.

6.2 Meet and Confer. The Challenging Kashall initiate the dispute resoluti

process by providing written notice of eaclsideation it is challengig and describing t
basis for each challenge. To avoid ambiguitytasvhether a challenge has been made
written notice must recite théte challenge to confidentialitg being made in accordar
with this specific paragraph tifie Protective Order. The pagishall attempt to resolve ed
challenge in good faitAnd must begin the process by conferring directly (in voice to
dialogue; other forms of communication are ndffisient) within 14 dgs of the date ¢
service of notice. In conferring, the ChallemgiParty must explain the basis for its be
that the confidentiality designation was nooper and must give the Designating Part]

opportunity to review the designated material,reconsider the cimmmstances, and, if |
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change in designation is offered, to explain the basistie chosen designation.
Challenging Party may proceed tioe next stage of the challenge process only if i
engaged in this meet and cenfprocess first or establishe¢hat the Designating Party
unwilling to participate in the meet andnfer process in a timely manner.

6.3 Judicial Interventionif the Parties cannot resolve a challenge without cou

intervention, the parties shall follow the Court's Standing Order in Civil Cases
regarding Discovery and Discovery Motions. The parties may file a joint letter brief
regarding retaining confidentiality within 21 days of the initial notice of challenge o

within 14 days of the parties agreeing that theneet and confer process will not resolye
their dispute, whichever is ealier. Failure by a DesignatingParty to file such discovery

dispute letter within the applicable 21 or 14 day period (setorth above) with the Court
shall automatically waive the confidentiaity designation for each challenge
designation. If, after submitting a joint letter brief, the Court allows that a motion may

be filed, any such motion must be accongmied by a competent declaration affirming
that the movant has complied with the meetind confer requirements imposed in thg

preceding paragraph. The Court, in its dscretion, may elect to transfer the discover
matter to a Magistrate Judge.

In addition, the parties may file a joint letter brief regarding a challenge to 4
confidentiality designation at any time ifthere is good cause for doing so, including
challenge to the designation of a depositiotmanscript or any portions thereof. If, after
submitting a joint letter brief, the Court allows that a motion may be filed, any motio
brought pursuant to this provision must beaccompanied by a competent declaratig
affirming that the movant has complied with the meet and confer requirement
imposed by the preceding paragraph. The Qat, in its discretion, may elect to refel
the discovery matter to a Magistrate Judge.

The burden of persuasion in any such challenge proceeding shall be on

Designating Party. Frivolous challenges, anthose made for an improper purpose (e.d.

to harass or impose unnecessary expensesdabpurdens on other parties) may expos

the Challenging Party to sanctions. Unlss the Designating Party has waived the
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confidentiality designation by failing to file a letter brief to retain confidentiality as
described above, all parties shall continue to afford the material in question the level
protection to which it is entitled under the Producing Party’s designation until the
court rules on the challenge.

7. ACCESS TO AND USE OF PROTECTED MATERIAL

7.1 Basic Principles. Absent further Ordeom the Court, &Receiving Party mg

use Protected Material that is disclosed adprced by another Partr by a Non-Party in

connection with this case only for prosecutirgfending, or attemipg to settle thi
litigation. Such Protected Matatimay be disclosed only todlcategories of persons 4
under the conditions dedged in this Order. When the litigation has been terminat
Receiving Party must comply with the provisions of section 15 below (F
DISPOSITION).

Protected Material must be stored andm@ned by a Receiving Party at a loca
and in a secure manner that ensures that acckssted to the persons authorized under
Order.

7.2 Disclosure of “CONFIDENTIAL” Infomation or Items. Unless otherw

ordered by the court or permitted in writing by the Designd®ady, a Receiving Party m
disclose any information or itedesignated “CONFIDETIAL” only to:

(a) the Receiving Party’s Outside CounstlRecord in this action, as well
employees of said Outside Counsel of Recordhiom it is reasonably necessary to disc
the information for thislitigation and who have sigdethe “Acknowledgment an
Agreement to Be Bound” that is attachedéte as Exhibit A;

(b) the officers, directors, and empé®ss (including Designated House Cour
of the Receiving Party to whom disclosure is reasonably necessary for this litigation &
have signed the “Acknowledgment andrégment to Be Bound” (Exhibit A);

(c) Experts (as defined in this Order) of the Receiving Party to whom disg
Is reasonably necessary for this litigatiamdavho have signed tH&cknowledgment an
Agreement to Be Band” (Exhibit A);
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(d) the court and its personnel;

(e) court reporters and thestaff, professional juryor trial consultants, ar
Professional Vendors to whomsdlosure is reasonably necessary for this litigation ang
have signed the “Acknowledgment andrégment to Be Bound” (Exhibit A);

() during their depositions, witnesses tine action to whom disclosure
reasonably necessary and who have sighed“Acknowledgment and Agreement to
Bound” (Exhibit A), unless otherwise agrebg the Designating Party or ordered by
court. Pages of transcribedeposition testimony or exhibit® depositions that reve
Protected Material must bepseately bound by the court raper and may not be disclog
to anyone except as permitted undés Stipulated Protective Order;

(g) the author or recipient of a docant containing the information, or
custodian or other persowho is shown to have othweise possessed or knew
information.

7.3 Disclosure of “HIGHLY CONRIDENTIAL — ATTORNEYS’' EYES ONLY”
and “HIGHLY CONFIDENTIAL — SOURCECODE" Information or Items. Unle
otherwise ordered by the cowr permitted in writing by the Designating Party, a Rece
Party may disclose any formation or item designade“HIGHLY CONFIDENTIAL —

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

(a) the Receiving Party’s Outside CounstlRecord in this action, as well
employees of said Outside Counsel of Recondliom it is reasonably necessary to disc
the information for thislitigation and who have sigdethe “Acknowledgment ar
Agreement to Be Bound” that is attacheddte as Exhibit A;
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(b) Experts of the Receiving Party (19 whom disclosure is reasonably

necessary for this litigation, (2) who hasgned the “Acknowledgent and Agreement
Be Bound” (Exhibit A), and (3) as to whom the procedures set forpanagraph 7.4(a)(4
below, have been followed;

(c) the court and its personnel,

(d) court reporters and their staff,opgssional jury or trial consultantang

to
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Professional Vendors to whomsdlosure is reasonably necessary for this litigation ang
have signed the “Acknowledgment and Agresnt to Be Bound” (Exhibit A); and

(e) the author or recipient of a docam containing the information, or
custodian or other persowho is shown to have othweise possessed or knew
information.

7.4 Procedures for Approving or @bting to Disclosure of “HIGHL)
CONFIDENTIAL — ATTORNEYS' EYES ONY” or “HIGHLY CONFIDENTIAL —
SOURCE CODE” Information or Items to Experts.

(a)(1) Unless otherwise ordered by thaut or agreed to in writing by t

Designating Party, a Party that seeks to disdosan Expert (as defined in this Order)
information or item that has been dgsated “HIGHLY CONFICENTIAL — ATTORNEYS’
EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCE CODE pursuant to paragraj
7.3(c) first must make a written requestttee Designating Party that (1) identifies
general categories of “HIGHLY CONFENTIAL — ATTORNEYS' EYES ONLY” of

wl

the

=<

“‘HIGHLY CONFIDENTIAL — SOURCE CODE”information that the Receiving Palrty

seeks permission to disclose to the Expert, (2) sets forth the full name of the Expert
city and state of his or her primary residen(®, attaches a copy of the Expert’'s cur
resume, (4) identifies the Expert’'s currentpboyer(s), (5) identifies each person or e
from whom the Expert has received compensatiofunding for work in his or her areas

expertise or to whom the Expert has provigedfessional services, including in connec

with a litigation, at any time during the preceding five yéarsd (6) identifies (by name and

number of the case, filing date, and location of court) any litigati@emmection with whic

the Expert has offered expéestimony, including through a declaration, report, or testin

! |f the Expert believes any of this informatiorsisbject to a confidentiality obligation to a third-
party, then the Expert should providtbatever information the Expdselieves can be disclosed without
violating any confidentialitagreements, and the Party seeking to disclose to the Expert shall be ava
meet and confer with the Designating Party reigardny such engagement, and can opt to designate
confidential aspects of the disclosa®Protected Materiainder this Protective Order. However, nothing
herein shall require an Expert tesdiose anything privileged, namely stkgperformed as a consulting exp
that has not been dissled in another lawsuit.
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at a deposition or trial, during the preceding five yéars.

(b) A Party that makes a request andvites the information specified in t
preceding respective paragraphsyrdesclose the subject Protectiléterial to the identifie
Expert unless, within 14 dayd delivering the request, the Party receives a written objeg
from the Designating Party. Any &u objection must set forih detail the grounds on whi
it is based. There shall be no disclosure of Protected Mhterisuch individual pendir
resolution of the objection.

(c) A Party that receives a timely writt@bjection must meet and confer w
the Designating Party (through direct voicestace dialogue) to try toesolve the matter |

agreement within seven days of the writtenecbpn. If no agreement is reached, the F

seeking to make the disclosure to the Expeaty file a motion as provided in Civil Lo¢

Rule 7 (and in compliance wit@ivil Local Rule 79-5, if applicable) seeking permis

from the court to do so. Any such motion mdsscribe the circumstances with specifi¢

set forth in detail the reasons why the disclosarine Expert is reasonably necessary, a
the risk of harm that the disclosure wouldagin and suggest any aitidnal means that cou
be used to reduce that risk. In additicany such motion must be accompanied |
competent declaration describing the parted®rts to resolve thenatter by agreemenité€.,
the extent and the content of the meet amfer discussions) and setting forth the rea
advanced by the Designating Party foréfisal to approve the disclosure.

In any such proceeding, the Party opposingrlosure to the Expert shall bear
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burden of proving that the risi harm that the disclosureould entail (under the safeguards

proposed) outweighs the Receiving Party’s needidolose the Protected Material to itg
Expert.
Il

2 If, after being cleared to view Protected Matew@al Expert intends to perfm work or consult for
an entity reasonably believed in good faith by the Expedoe a competitor of a Producing Party, the Ex
must promptly disclose this information to counstb retained the Expert in this Action. Counsel must

b Or

bert

then promptly disclose in writinp Producing Party the name, address of the competitor and a descriptior

of the subject matter of the anticipd work and cooperate with opposirgunsel to promptly raise the isg
with the Court if there is an objection.
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8. PROSECUTION BAR

Absent written consent from the ProduciRgrty, any individuaemployed by, @

=

related to, or representing the Plaintifyho receives access to another Palty’

“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS’' EYES ONLY” or
“HIGHLY CONFIDENTIAL — SOURCE CODE” infemation pursuant to this Order s

not be involved in the prosecution of patentgpatent applicationselating to: 1) wireless

enabled wearable devices thateive and/or collect data relating to health and/or fi
from a user; (2) digital media devices, inchglibut not limited to digital cameras 4
camcorders, capable of receiving, transferrarg] uploading images aid/data to a mobi
phone, a tablet, an internet server or websitg3pthe patents asserted in this Action
any patent or application claiming priority ohetwise related to the patents asserted if
Action, before any foreign or domestic agenaycluding the United States Patent
Trademark Office (“the Patent Office”). Fauurposes of this pagaaph, “prosecutior
includes directly or indirectly drafting, amendi advising, or othense affecting the scoj
or maintenance of patent claims. To avany aoubt, these prohibitions are not intende
and shall not preclude Counsel and members difimtsfrom participating in reexaminatic
reissue proceedingsiter partes review proceedings, or post-gtgmroceedings on behalf
a party challenging or defending the validdy any patent, but are intended to prec
patentee’s Counsel and members of its firm feahaising on, consultingn, participating ir
preparing, drafting, editing or otherwise makiany claim amendments in reexaminat
reissue proceedinganter partes review proceedings, or post-grant proceedings.

Prosecution Bar shall begin when ass to “CONFIDENTIAL,” “HIGHLY
CONFIDENTIAL — ATTORNEYS' EYES ONY” or “HIGHLY CONFIDENTIAL -
SOURCE CODE” information is first receivdxy the affected individual and shall end 1
(2) years after final termination of this Action.

9. SOURCE CODE

(a) To the extent production of sourae becomes necessanythis case,

Producing Party may designate source cade'HIGHLY CONFIDENTIAL - SOURCE
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CODE” if it comprises or includes confidential, proprietary or trade secret source
Production or designation of HIGHLY CONDENTIAL - SOURCE CODE shall not |
construed as a representation or admissipra party that HIGHLY CONFIDENTIAL
SOURCE CODE is properly disgerable in this action, nor does the inclusion of HIGH

CCO

ALY

CONFIDENTIAL - SOURCE CODEas part of this agreemeanbligate any party to produce

HIGHLY CONFIDENTIAL - SOURCE CODE. Foabsence of doubt, the Producing P
need not produce executable or native codeem@tbagreement by the Parties or by ful
Court Order, provided that the corresgdimg source code is made available.

(b) Protected Material designated as “HIGHLY CONFIDENTIAL
SOURCE CODE” shall be subject to all dhe protections afforded to “HIGHL

arty
the

Y

CONFIDENTIAL — ATTORNEYS’ EYES ONLY”information, including the Prosecution

Bar set forth in Paragraph &nd may be disclosed only ftihe individuals to whoi

“HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY” information may be

disclosed, as set forth in Paragraphs 7.3 and 7.4.

(c) Any source code produced in digery shall be made available
inspection, in a format allowing it to beasonably reviewed and searched, during ng
business hours (9:00 A.M. to 5:60M. local time), or at other mutually agreeable times
ten (10) calendar days written (including dnaotice for the first request and three
business days’ written (iheding email) notice for subsequergquests at an office of t
Producing Party’s counsel, or ahet mutually agreed upon locatidrhe source code sh
be made available for inspeatimn a secured computer in a secured room without In

access or network access to other computand the Receiving Party shall not cc

n

for
DI
5, 0
3)
he
all

tern

PPY,

remove, or otherwise transfer any portiontlud source code onto any recordable media c

recordable device. Recording devices, reabkel media, or otheelectronic device
(including but not limited to sound recordercomputers, PDAs, landline or celld
telephones, smartphones, peri@hesquipment, cameras, GDDVDs, floppy drives, zi
drives, thumb drives, USB memory sticks, tabte hard drives, BlackBerry® devices,

Dictaphones) shall not be permitted insitie secure room containing source code.
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Receiving Party may request gageate “breakout” room wheseich devices may be used

(d) The Producing Party may visually monitor the activities of the Rect
Party’s representatives during any source aeygew, but only to ensure that there ig
unauthorized recording, copying, or transsmn of the source code. The Receiving R
shall maintain a paper log indicating the nanté any individuals inspecting the sou

code, including dates and times of inspectiang the names of any individuals to wh

RIVIr

no
Part
rce

om

paper copies of portions of the source cadle provided. This shall be produced upor

request.

(e) The Receiving Party may requgstper copies of limited portions
source code that are reasonably necessaryh®mpreparation of court filings, pleadin
expert reports, or other papers, or for depositiotrial, but shall notequest paper copi
for the purposes of reviewing the source cadleer than electronically as set forth
paragraph (c) in the first instance. The Pradgdarty shall have um three (3) busine
days to provide the Receiving Party withethequested paper copies. No more tha
consecutive pages, 20 linesarde per page, or more thd8A0 pages total, of source c(
for any software release of source cquweduced by any one Producing Party sha
printed without prior written approval of tHeroducing Party, exceptahif the Receivin
Party believes, in good faith, &hfurther pages are necessary, the parties shall me
confer to resolve the issue in good faithheiiit the need for Court intervention. For
purpose of requesting paper copiéportions of the source code, Plaintiff may identify g
portions by saving them in an electronic pbli#adocument format using the virtual prir
that is provided in the sour@®de room. For the avoidanceddubt, a “page” for purpos
of this section will be defined as an 8.5 byiddh sheet of paper using 12-point font ar
single-spaced line spacing. The Producing Party shall provide all such source code
form including bates numbers and thabel “HIGHLY CONFIDENTIAL - SOURCE
CODE” and will deliver them to Receiving Party within 3 business days of a request

unless objected to, any such objection to Bdressed in accordaneath the procedurg

outlined in this paragraph. The Producingtf?anay challenge the amount of source ¢
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requested in hard copy formrnguant to the dispute resolutiprocedure and timeframes|set
forth in Paragraph 6 whdrg the Producing Party is éh“Challenging Pady” and the
Receiving Party is the “Designating Party” faurposes of dispute selution. However, no
more than one hundred (100) pa@é source code for any softearelease may be in printed

form in the Receiving Party’s possession at ang time, absent good cause shown. In ¢rde
to stay within the one hundred (100) pageitlitihe Receiving Party must first: (1) securely

destroy and certify to the Producing Party in writihg fact of such destction; or (2) retur

—

previously printed source codie counsel for the Producing Party. The Receiving Party|she
ensure that any printed copies of source cade stored in a secured locked area in th
offices of Receiving Party’s outside coundeéceiving Party shall naequest Source Code
be printed for the purpose oMiewing blocks of Source Codeselwhere in the first instance,
l.e., as an alternative to reviewing tHadurce Code electroniba on the Source Code
computer in good faith beformaking a determination on whether printing portions of cod
IS necessary. If Receiving Party reasonably detexsnthat additiongbages of Source Code
printouts beyond the 300 total pages are necessaifyProducing Paythas any objection {o
the printing of Source Code for any reason,ghgies agree to meet and confer promptly ir
good faith. Producing Party shall bear thedeur to show good causehy it should nagt
produce the requested pages or printoutd, hall move the Court for a protective order
within five (5) business days of its objexti showing why it should not print the requestec
pages or printouts. If, five [Business days after receipt of Receiving Party’s written notic
of its request for more printingr pages, Producing Party hasther consented, nor brought
a motion for protective order, Producing Rar$ deemed to waive any objection, and
Receiving Party will be permitteddtadditional pages or printing.
() The Receiving Party siti be permitted to makep to five (5) photocopigs
of Source Code Material, all of which $hbe designated and edrly labeled “HIGHLY
CONFIDENTIAL — SOURCE CODE,” andthe Receiving Party shall include the
photocopies on the log discussed in paragrapha®pve. For purposes of clarification, and

without limiting the foregoingthe Receiving Party may not creause, access, or recgive
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electronic images, photographic images, or attyer images, of the source code made

fron

paper copy; the papeopy may not be converted into alectronic document; and the paper

copy may not be scanned using optidahracter recognition technology.

(g) The Receiving Party’s outside counaeld/or Expert sl be entitled t
take handwritten or tygkenotes relating to the source camea stand-alone computer, w
MSWord loaded thereon, provided by Prodgciarty, provided it the Receiving Pan
shall not take notes containing any portion airse code files. Suafotes shall themselv
thereafter be deemed “HIGHLY CONFIDENAL — SOURCE CODE” for all purposes &
provisions herein, except that the Receivingsaudutside counsel and/or Expert may K
the original of such notes (but such originals shall be subject to all restrictions plé
copies in the possession of the Receiving Party included within this Protective Order)
Receiving Party may load and download wogkdocuments and notes using a USB driy
the provided computer. However, upon gaadise, the Receiving Party may challengg
arrangement.

(h)  The Receiving Party shall maintaanrecord of any individual who h
inspected any portion of the source codelgctronic or paper form. The Receiving P

shall maintain all paper copies afiy printed portions of thesrce code in a secured, loc

area. The Receiving Party shall moéate any electronic or other images of the paper ¢

and shall not convert arof the information contained ineéhpaper copies into any electrg
format. The Receiving Party shall only makeédiional paper copied such additiong
copies are (1) necessary to prepare calings$, pleadings, or other papers (includin
testifying Expert’'s expert rept), (2) necessary fadeposition, or (3) tierwise necessary f
the preparation of its case with the advancgten consent of the Producing Party, wh
consent shall not be unreasonably withheldy Aaper copies used during a deposition
be retrieved by the Proding Party at the end of each daydamust not be given to or |
with a court reporter or any other unauthorizadividual. The Receiving Party shall prov,
at least one (1) business day’s notice t® Eroducing Party before including “HIGHI
CONFIDENTIAL — SOURCE CODE” material in@ourt filing or pleading, or before usi
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“HIGHLY CONFIDENTIAL — SOURCE CODE"material during a deposition, except
good cause shown. The Receiving Party sh&é tall necessary steps to maintain
confidentiality of “HIGHLY CONFIDENTIAL — SOURCECODE,” including, but ndg

limited to, filing such material under seal ngiat least the following minimum protectiq

in making the filing: (i) the Receiving Partyillumake a good faith efforto rely on exper

declarations or other means to describe thevamt feature or functionality of the sou
code (including by identifying the cosponding production numig) and line number(
of the reference source code}hex than by copying portions tfe source code into a filin
to the extent possible; (ii) if any portion sburce code is included in a filing, the Recei
Party will copy the minimal amourmf source code that ieasonably deemed necessary

purposes of that filing; (iiithe filing will be made only undeseal, and all confidenti

for
the
It

NS

rce
S)
g,

/ing
r fol

al

information concerning the source code mustduaacted or removed in any public versions

of the filed documents; and (iv) the RecatyiParty’s communication and/or disclosurt
electronic files or other materials containimg/gortion of source code in connection wi
filing must at all times be limited solely todividuals who are expressly authorized to \
source code under the provisions of this Protec@ivder, and all such individuals must
identified on the log as an insgtor of the source code incacdance with this Protecti
Order.

(i)  Source Code material, in whateverrfg including as armxcerpt or in
Source Code Document, shalbt be transmitted (e.g., by email) or taken outside
territorial United States without the expressr written consent of the Producing Party;

(j)) Court reporters and/andeographers shall not retaor be given copies
any portions of Source Code, all of which lsba maintained by gesing counsel under t
secure conditions required herelf any portion of Source Codelaterial or Source Co(
Document is used during a deposition, ttheposition record will identify the exhil
containing any Source Code tMaal by its production numbeasly, and those pages of
deposition transcript containing any HIGMICONFIDENTIAL - SOURCE CODE shall &
deemed designated HIGHLY CONFIDENTIALSOURCE CODE until fther specifically
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designated in accordance with this Ordertii®extent any portion @&dource Code mater
Is quoted in any document or transcript sasha Source Code document, either the ¢
document or transcript will be stamped and treated as HIGHLY CONFIDENT
SOURCE CODE or those pages contagniany HIGHLY CONFIENTIAL - SOURCEH
CODE will be separately bod, designated, and treatad HIGHLY CONFIDENTIAL -
SOURCE CODE.

(k) Source Code material may only transported by Receiving Party at

direction of a person authorized under thist€tive Order to another person author

under this Protective Ordern paper or removable eeftronic media in permitte

circumstances as set forth herezg( a DVD, CD-ROM, or flasimemory “stick”) via han
carry. Source Code material may not be spmmted or transmitted electronically ove
network of any kind, including LAN, an intranet, othe Internet, unless as containes
draft or final versions of any aat filings or expert reports praled that it is maintained or
password-protected computer.

(I) The Parties further reserve the righimodification of the above source c(
limitations as necessary.
10. PROTECTED MATERIAL SUBPOEAED OR ORDERED PRODUCED |
OTHER LITIGATION

If a Party is served with a subpoenaaocourt order issued in other litigat

that compels disclosure of any infornoati or items designated in this action
“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS’' EYES ONLY,” of
“HIGHLY CONFIDENTIAL — SOURCE CODE” that Party must:

(a) promptly notify in writing the Degnhating Party. Such notification sh
include a copy of the subpna or court order;

(b) promptly notify in writing the partyvho caused the subpoena or ordg
issue in the other litigation that some or alkloé material coverely the subpoena or org
IS subject to this Protective Order. Such notification shall include a copy of this Stij

Protective Order; and
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(c) cooperate with respect to all reasonable procedures sought to be put

the Designating Party whose Protected Material may be affected.

SUE

If the Designating Party timely seeks a puaiive order, the Party served with

the subpoena or court order shall not produte iaformation designated in this action
“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY,” of
“HIGHLY CONFIDENTIAL — SOURCE CODE” béore a determination by the court fri

as

DM

which the subpoena or order issued, unlessRarty has obtained the Designating Party’

permission. The Designating Party shall beabtlvelen and expense of seeking protectid
that court of its confidential material — andthing in these provisions should be const
as authorizing or encouraging a Receiving Partthis action to disoey a lawful directiv
from another court.
11. A NON-PARTY'S PROTECTED MATERL SOUGHT TO BE PRODUCED i
THIS LITIGATION

(@) The terms of this Order are applble to information produced by a N
Party in this action and designated“@ONFIDENTIAL,” “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY,” or“HIGHLY CONFIDENTIAL — SOURCE CODE”". Suc

information produced by Non-Rees in connection with thiitigation is protected by tf

remedies and relief provided by this OrderitiNiog in these provisions should be const
as prohibiting a Non-Party from seeking additional protections.

(b) In the event that a Party is reqd, by a valid disavery request,
produce a Non-Party’s confideritiaformation in its possessioand the Party is subject
an agreement with the Non-Party not to proel the Non-Party’s confidential informati
then the Party shall:

1. promptly notify in writing the Reqgéng Party and the Non-Party t
some or all of the information requestedubject to a confidentiality agreement with a N
Party;

2. promptly provide the Non-Party with copy of the Stipulated Protect

Order in this litigation, the relevant dmeery request(s), and a reasonably spe
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description of the information requested; and
3. make the information requestedailable for inspection by the Ng
Party.

(c) If the Non-Party fails to object oesk a protective order from this cg
within 14 days of receiving the notice and aopanying informationthe Receiving Par
may produce the Non-Party’s confidential infotioa responsive to the discovery reques
the Non-Party timely seeks a protective oydbe Receiving Party shall not produce
information in its possession or control thasigject to the confidentiality agreement
the Non-Party before a determiioa by the court. Absent abart order to the contrary, t
Non-Party shall bear the burden and expenseseaking protection in this court of
Protected Material.

12. UNAUTHORIZED DISCLOSUREDF PROTECTED MATERIAL

If a Receiving Party learns that, by inadeace or otherwise, it has disclo

Protected Material to any person or in any circumstance not authorized under this S

n-

urt
Ly
t. If
any
vith
he

its

sed

lipu

Protective Order, the Receiving Party musiriediately (a) notify in writing the Designating

Party of the unauthorized disclosures, (b) iisebest efforts to teeve all unauthorize

copies of the Protected Material, (c) infotite person or persons to whom unauthol

disclosures were made of alktberms of this Order, and (thquest such person or pers

to execute the “Acknowledgment and Agreement to Be Bound” thaitashed hereto

Exhibit A.

13. INADVERTENT PRODUCTION OF PRIVILEGED OR OTHERWISI
PROTECTED MATERIAL

When a Producing Party gives notite Receiving Parties that cert

inadvertently produced material is subjectatalaim of privilege or other protection,
obligations of the Receiving Parties are theseforth in Federal Rule of Civil Proced
26(b)(5)(B).

The inadvertent or mistaken productionaofy Disclosure or Discovery Mater

by a Producing Party, without the designation required under Section 5 (“DESIGNA
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PROTECTED MATERIAL”), above, shall not be deedha waiver in whole or in part o
party’s claim of confidentiality or secrecy, eithes to the specific diswery produced or §
to any other discovery relating thereto or thle same related subject matter. Docum
containing confidential or secret inforn@ii inadvertently or untentionally produce
without being designated as “CONFIDEML,” “HIGHLY CONFIDENTIAL — OUTSIDE
ATTORNEY’'S EYES ONLY,” or “HIGHLY CONFIDENTIAL — SOURCE CODE” ma
be retroactively desigted by notice in writing of the demated class of each documen
bates number or other appropriagdentification and shall be treated appropriately fromn
date written notice of the designation is po®d to the receiving party. Such notice
retroactive designation shall meade within ten (10) days afiscovery by the Produci

Party that inadvertently failed properly designate the document(s).

To the extent that, prior to such ruaj the Receiving Partyay have disclose

the document or information tpersons other than the pems permitted to receive t
information pursuant to Paragraph 7 above, the Receiving party shall not be deeme

violated the Protective Order, but shall magasonable efforts to regwve any document

] to

olg

information promptly from such person andlitait any further disclosure pursuant to this

Protective Order and shall promptly notifyetProducing Party in wimg of the possibl
disclosure to persons other than the personsified to receive the information pursuan
Paragraph 7 above.

The production by a Party herein shall betdeemed a waiver of any right
the Producing Party to object to the admissibiifysuch document ahing on grounds (
relevance, materialityprivilege, or other valid ground of objection.

This provision is not intended to modiyhatever procedure may be establis
in an e-discovery order that provides fooguction without prior priege review. Pursual
to Federal Rule of Evidence 5@2(@nd (e), insofar as therpas reach an agreement on
effect of disclosure of a communication orformation coveredby the attorney-clier
privilege or work product protection, the pas may incorporate their agreement in

stipulated protective ordsubmitted to the court.
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14. MISCELLANEOUS
14.1 Right to Further Relief. Nothing in tiyder abridges the right of any perso

seek its modification by #ghcourt in the future.
14.2 Right to Assert Other Objections. Bypslating to the entry of this Protect

Order no Party waives any right it otherwise wbhave to object to gclosing or producin

any information or item on anground not addressed in thtipulated Protective Ordq

Similarly, no Party waives any right to objext any ground to use in evidence of any of

material covered by this Protective Order.

14.3 Export Control. Disclosure of Protectedt®tal shall be subjedb all applicabl

laws and regulations relating to the exporttethnical data contained in such Prote
Material, including the release of such technitatfa to foreign persons or nationals in
United States or elsewhere. The ProducingyPsinall be responsible for identifying g
such controlled technical data, and the ReogiWarty shall take nasures necessary
ensure compliance.

14.4 Filing Protected Material. Without Mten permission from the Designat

Party or a court order secured after appropmatice to all interested persons, a Party

not file in the public record in this action any Protected MalteA Party that seeks to f

under seal any Protected Material must cympith Civil Local Rule 79-5. Protecté

Material may only be filé under seal pursuant to a court order authorizing the sealing
specific Protected Material at issue. Pursuan€ivil Local Rule 79-5, a sealing order Vv
issue only upon a request establishing thatRh&tected Material aissue is privilegeq
protectable as a tradecret, or otherwise entitled toopection under the law. If a Receiv
Party's request to file Protectéthterial under seal pursuant @vil Local Rule 79-5(e) i
denied by the court, then the Receiving Pangy file the Protected Material in the pul
record pursuant to Civil Local Rule 79-5(e)(ihless otherwise instructed by the court.
15. FINAL DISPOSITION

Within 60 days after the final disposition tfis action, as defed in Paragraph

each Receiving Party must return all Protedtaterial to the Producing Party or dest
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such material. As used in this subdivisidall Protected Material” includes all copi
abstracts, compilations, summaries, and anyrdtdmeat reproducing or capturing any of
Protected Material. Whether the Protected Matas returned or destroyed, the Receiy
Party must submit a written certification to tAeoducing Party (and, riot the same pers
or entity, to the Designating Party) by the @&y deadline that (1) ehtifies (by categon
where appropriate) all the Protected Material tvas returned or deroyed and (2) affirm
that the Receiving Party has not retained emgies, abstracts, coigtions, summaries

any other format reproducing or capturing amythe Protected Material, provided t
Counsel are not required to delete privileged/or work product emails that may con
Protected Material. Notwithstamdj this provision, Counsel aretiéled to retain an archiv
copy of all pleadings, motion papers, trial, deposition, and hearing transcripts
memoranda, correspondence, dépws and trial exhibits, expe reports, attorney wo
product, and consultant and Expe/ork product, even if such materials contain Protg
Material. Any such archival copies that cant or constitute Protected Material rem
subject to this Protective Order as set fantsection 4 (DURATION) The limitation to on
archival copy shall not mean that outside celimsust review email or correspondenc
eliminate duplication. Outside Counsel of Rec¢drowever, must destroy or return docun
productions that contain Protected Materiald anust destroy all Sote Code material al
may not include it in its archives. In additidhjs provision does natquire the Receivir
Party to search through or di&leautomatically generated raputer backup files that g
created for disaster recovery purposes.( computer backup tapes), if such files are

readily accessible.

IT IS SO STIPULATED, THR@GH COUNSEL OF RECORD.

DATED: February 23, 2018 /s/ John J. Edmonds
Attorneys for Plaintiff
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DATED: February 23, 2018 /s/ Dalia B. Kothari

Attorneys for Defendant

PURSUANT TO STIPULATION|T IS SO ORDERED.

DATED: February 27, 201 /;)’ 7‘ 5 55

CrYVONNE GONZALEZ ROGERS
UNITED STATES DISTRICT COURT JUDG
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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISRICT OF CALIFORNIA

OAKLAND DIVISION
CELLSPIN SOFT, INC.,

Plaintiff, Case No. 4:17-cv-05933-YGR
V.
FOSSIL GROUP, INC. ET AL,

Defendants.

ACKNOWLEDGEMENT AND
AGREEMENT TO BE BOUND

l, [print or type full name], of

[print or type full adds], declare under penalty of perjur

that | have read in its entirety and undensl the Stipulated Protective Order th
was issued by the United States District @daorr the Northern District of California

on [date] in the case of [insert formal name of the case

and the number and initials asigned to it by the court] | agree to comply with
and to be bound by all the terms of thigp&lated Protective Order and | understar
and acknowledge that failure® so comply could expose me to sanctions a
punishment in the nature of contempt. | saidy promise that | will not disclose in

any manner any information or item thatssbject to this Stipulated Protectiv

Order to any person or entity except inc&tgompliance with the provisions of this

Order.
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| further agree to submit to the jurisdiction of the United States Dist

Court for the Northern District of Califora for the purpose of enforcing the term

of this Stipulated Protective Order, evéauch enforcement proceedings occur aft

termination of this action.

| hereby appoint

name] of

[print or type full address

and telephone number] as r@alifornia agent for service of process in connecti

with this action or any proceedings ek to enforcement of this Stipulate

Protective Order.

Date:

City and State where sworn andrsed:

Printed name:

[printedname]

Signature:

[signature]

30

[print or type full
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