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1. FURPOSESAND LIMITATIONS

Disclosure ad discovey activity inthis action &e likely to nvolve prauction of ®nfidential,
proprietry, or privae informaton for which special preéection fran public diséosure andrbm use for
any purpse other thn prosecutig this litigation may ke warrantedAccordingly, the partis hereby
stipulateto and petibn the courto enter tle following Stipulated FPotective Oder. The pdies
acknowkdge that tis Order dognot confetblanket préections orall disclosues or resposes to
discovey and thatlte protectio it affords fom publicdisclosure ad use extetts only to he limited
informaiton or itemghat are entled to corfidential treément undethe applichle legal priciples. The
parties trther acknavledge, aset forth in &ction 14.4pelow, thathis Stipuléed Protectie Order des
not entite them to fie confidenial informaton under sd; Civil Local Rule 795 sets fortithe
procedues that musbe followed and the sindards thawill be appled when garty seekpermission
from thecourt to file material under seal.

2. DEFINITIONS

2.1  Challenging Pary: a Party oiNon-Party hat challeges the degnation of iformation o

items umler this Ordy.

2.2 "CONFIDENTIAL” Information or Iten€: information (regardles of how itis generated

stored o maintainedl or tangibeé things thagualify for protection under FederaRule of Cvil Procedue
26(c).

2.3  Coursel (withoutqualifier): Outside Cousel of Reord and Hoge Counse(as well as

their support staff).

2.4  Desgnating Par: a Party oNon-Party hat designtes informaiton or itemghat it

produca in disclosues or in reponses to dicovery as CONFIDENTIAL” or “ HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYESONLY” or “HIGHLY CONFIDENTIAL — SOURCE
CODE".

2.5 Disclosure or Disovery Matrial: all items a information, regadless of thanedium or
manner m which it is generatedstored, omaintained (ncluding, anong other ings, testnony,
transcrips, and tanidple things)that are prduced or gaerated in diclosures oresponsesotdiscovery

in this matter.
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2.6  Expat: a persomwith specialzed knowlelge or expgence in amatter pertient to the
litigation who (1) ha been retaied by a Pdy or its counsel to sere as an exp# witness omas a
consultat in this acton, (2) is mt a past ocurrent empbyee of a Brty or of aParty’s conpetitor, and
(3) at the time of reention, is nd anticipatel to becomean employe of a Partyor of a Pay’s
competior.

27 “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” Informationor Items:

extremey sensitive’ Confidentel Information or Items; disclosureof which toanother Pay or Non-
Party would create aubstantiatisk of seriaus harm thacould notbe avoided ¥ less restative means.

2.8 "HIGHLY CONFIDENTIAL — SOURE CODE” Information @ Items: extemely

sensitive‘Confidenial Informaton or Item3 representig compute code and ssociated conments ad
revisionhistories, fomulas, enmeering spefications,or schematis that defie or otherwse describen
detail tre algorithmsor structureof softwareor hardwae designs, sclosure ofvhich to amther Partyor
Non-Paty would ceate a substdial risk of serious han that couldnot be avaled by lessestrictive
means.

2.9 Hous Counsel: sorneys wio are emplgees of a pdy to this ation. HouseCounsel

does notnclude Ouside Cound of Recordor any othe outside cansel.
2.10 Non-Party: any rtural persa, partnerstp, corporatn, associabn, or othetegal entity
not naned as a Paytto this acton.

2.11 Outside Counsebf Recod: atorneys wio are not eployees ofa party to ths action but

are retaned to repreent or advie a party tdhis actionand have apeared in ths action onbehalf of tha
party orare affiliated with a lawfirm which has appearkon behaliof that pary.

2.12 Party any party ¢ this action includingall of its officers, direatrs, employes,
consultats, retaineexperts, ad Outside ©@unsel of Reord (and heir supporstaffs).

2.13 Producing Party:a Party orNon-Party tlat producedisclosureor Discovey Material in

this acton.

2.14 Professional Vemlors: persosor entitiesthat provic litigation support servees (e.g.,

photoc@ying, videdaping, traslating, prepring exhibis or demostrations, ad organizimg, storing, ©

retrieving data in ag form or medium) andtheir emplyees and sutontractors.
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215 2.16 ProtectedMaterial: any Disclosue or Discowery Materialthat is deginated as

“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS EYES ONLY.” or as“HIGHLY
CONFIDENTIAL — SOURCECODE.”

2.16 Receving Party:a Party thateceives Dsclosure omDiscoveryMaterial froma Producig

Party.
3. SCOPE

The protectins conferrd by this Stpulation am Order cove not only Rotected Mégerial (as
definedabove), butalso (1) anyinformationcopied or &tracted fran ProtectedMaterial; (29 all copies,
excerptssummariesor compildions of Préected Mateal; and (3)any testimay, converstions, or
presentdons by Paties or theirCounsel thamight reval ProtectedMaterial. However, theprotections
conferral by this Stpulation arl Order do ot cover thefollowing information:(a) any infemation that
is in thepublic donain at the tme of disclosre to a Reeiving Pary or becoms part of thepublic
domainafter its dis¢osure to &eceiving Rrty as a redlt of publication not involving a vidation of ths
Order, ncludingbeaming partof the publc record thraigh trial orotherwise;and (b) any mformation
known b the Receiing Party pior to the dsclosure ombtained bythe Receivig Party aftethe
disclosue from a sarce who olained thenformation bwfully and under no bligation of
confidertiality to the Designatiig Party. Ary use of Pragcted Mataal at trial $all be govened by a
separategreemenor order.

4. DURATION

Even after fnal dispositon of this liigation, theconfidentialty obligations imposedy this Orar
shall remain in effe¢ until a Degynating P&ty agrees dterwise inwriting or acourt orderotherwise
directs.Final dispodiion shall ke deemed tde the lateof (1) dismissal of all chims and dienses in tls
action,with or without prejudice and (2) firal judgmentherein afte the compl&on and ekaustion ofall
appealsrehearingsiemands, tdls, or revievs of this &tion, includng the timdimits for filing any
motionsor applicatons for extasion of time pursuanta applicabldaw.

5. DESIGNATING PROTECTED MATERIAL

51 Exerise of Restint and Cag in Desigrating Matergl for Protection. EachParty or No-

Party that designatesformation or items fo protectionunder thisOrder mustake care toimit any swh
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designain to spedic material hat qualifies under thesppropriatestandards. @ the extentt is practia
to do sothe Desigating Partymust designie for protetion only those parts ofmaterial, @cuments,
items, ororal or writen commuications thaqualify — © that otheportions ofthe materigldocuments
items, orcommuni@tions for which protecton is not varranted araiot swept mjustifiably within the
ambit ofthis Order.

Mass, indiseminate, orroutinized @signationsare prohibied. Design#ons that a& shown to b
clearly wnjustified a that have een made foan improgr purpose €.9., to unecessarily acumber or
retard tle case devepment praess or tompose unneessary expeses and bulens on othr parties)
expose lte Designahg Party tasanctions.

If it comes taa Designatig Party’sattention tha informatian or items hat it desigated for
protecton do not galify for protection at allor do not galify for the level of potection intially
assertedthat Desigating Partymust promply notify all other pargs that it iswithdrawingthe mistaka
designabn.

5.2  Manner and Timng of Designations. Exept as othevise providd in this Gder (see, @.,

second pragraph osection 5.24) below), o as otherwse stipulatd or orderegdDisclosureor Discovey
Material thagualifies fa protectionunder thisOrder must ke clearly salesignatedbefore the
materialis disclosecdr produce.
Designatiorin conformiy with thisOrder requies:

(a) for information in deumentary érm (e.g., @per or eleabonic documents, but ezluding

transcripps of depogions or otler pretrial ortrial proceelings), thatthe Produaig Party affk the leged
“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS EYES ONLY,” or “H IGHLY
CONFIDENTIAL — SOURCECODE" to each page thiacontains potected madrial. If only a portion o
portionsof the mateal on a pag qualifies br protection, the Prodaing Party &so must clerly identify
the proteted portio(s) (e.g., bymaking appopriate makings in the margins) ad must speify, for eat
portion,the level ofprotection leing asserte.

A Party or Mn-Party thtmakes oginal docunents or matgals availdle for inspe&tion need
not desgnate themdr protectio until afterthe inspectig Party hasndicatedwhich materal it would

like coped and prodced. Durirg the inspeton and bebre the degination, allof the materal made
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available for inspection shall be deemed@GHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY.”
After the inspecting Party has identified the documents it wapied and produck the Producing
Party must determine which documents, or porttbeseof, qualify for protden under this Order.
Then, before producing the specified documentsPtbeucing Party must affithe appropriate legend
(“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY,” or “HIGHLY
CONFIDENTIAL — SOURCE CODE”) to each page tleantains Protected Material. If only a portion
or portions of the material on a page qualifiesgimtection, the Producing Rgaalso must clearly
identify the protected portion(§.g., by making appropriate markingshe margins) and must specify
for each portion, the level grotection being asserted.

(b) for testimony given in deposition or in other pretrial or trial proceg]ithat the Designating
Party identify on the record, before the close ofdgosition, hearing, or other proceeding, all proteg
testimony and specify the level of peotion being asserted. When it is magtical to identify separately
each portion of testimony that is d@l@d to protection and it appearstisubstantial portions of the
testimony may qualify for protection, the DesigngtParty may invoke on the record (before the
deposition, hearing, or other proceeding is concludaetht to have up to 14 days to identify the
specific portions of the testimony as to which protecis sought and to specitiie level of protection
being asserted. Only those portions of the testyimbat are appropriately designated for protection
within the 14 days shall be covereyg the provisions of this Stipulatéttotective Order. Alternatively, 3
Designating Party may specify, at theposition or up to 14 days aftendarif that period is properly
invoked, that the entire transcrghall be treated a€ONFIDENTIAL” or “HIGHLY CONFIDENTIAL
— ATTORNEYS’ EYES ONLY.” Portions othe transcript may be designated “HIGHLY
CONFIDENTIAL — SOURCE CODE” ilmaterial so designateddsscussed in the transcript.

Parties shall give the other pas notice if theyeasonably expect a degioon, hearing or other
proceeding to include Protected Material so thatother parties can emsuthat only authorized
individuals who have signed the “Acknowledgment aggdeement to Be Bound” (Exhibit A) are presq
at those proceedings. The use of a document as dnteatta deposition shall ho any way affect its
designation as “CONFIDENTIAL” or “HIGHLYCONFIDENTIAL — ATTORNEYS’ EYES ONLY.”

Transcripts containing Protected tdaal shall have an obvious legkon the title page that the
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transcrip contains Potected Mégerial, and lve title pageshall be folbwed by ailst of all pages (includng
line numbers as appriate) thahave beewesignateds ProtectedVaterial am the level 6 protection
being aserted by tle Designatig Party. Tte Designatiig Party shdlinform thecourt repoter of these
requirements. Any tanscript thais prepard before theexpiration d a 14-day priod for designation
shall betreated dung that perid as if it hal been desigated “HIGHLY CONFDENTIAL —
ATTORNEYS’ EYES ONLY” inits entirey unless otBrwise agred. After theexpirationof that perial,
the transript shall ke treated onf as actuall designated

(c) for information prodiced in somdorm otherthan docurentary andor any othetangible

items, tlat the Produaing Party &ix in a prominent pla@ on the exrior of thecontainer orcontainersn
which the information or item isstored thedgend “CONFIDENTIAL,” “HIGH LY CONFIDENTIAL —

ATTORNEYS’ EYES ONLY,” or “HIGHLY CONFIDENTIAL — SOURCE CGODE"]. If only a portian

or portians of the ifiormation oritem warrant protection the Prodaing Party, ¢ the extenpracticable,
shall identify the prdected portn(s) and secify the level of protetion being aserted.

5.3 Inadwertent Failues to Desigate. If timdy correctedan inadvetent failure b designate

qualified informatian or items @es not, stating alonewaive the [@signatingParty’s rightto secure
protecton under thigOrder for sich materia Upon timdy correctian of a desigation, theReceiving
Party nust make resonable effots to asswgthat the meerial is treéed in accadance with he provisims
of this Qrder.

6. CHALLENGING CONHDENTIALITY DESIGNATIONS

6.1  Timing of Challenges. Any Rrty or NonParty maychallenge alesignatiorof

confidertiality at ary time. Unless a prompthallenge ® a Designahg Party’sconfidentialty
designabn is necesary to avod foreseeald substantibunfairnessunnecessgreconomidourdens, oa
significant disruption or delay @ the litigation, a Party des not ware its right b challengea
confidertiality desighation by eécting not © mount a chllenge pronptly after tie originaldesignations
disclosel.

6.2 Meetand Confe The Challaging Partyshall initiak the disputegesolutionprocess by

providing written ndice of eachdesignationt is challerging and decribing thebasis for eeh challeng.

To avod ambiguityas to whetler a challeng has beemade, the witten noticemust recitehat the
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challenge to confidentiality is bang made iraccordancevith this gecific paragaph of theProtective
Order. The parties lsall attempto resolve ech challeng in good f&gh and musbegin theprocess by
conferring directly {n voice to wice dialogie; other foms of conmunication & not sufficent) within5
days of be date of ervice of ndice. In conérring, the (allengingParty must &plain the fasis for its
belief that the confdentiality designation was not propeand must ye the Degnating Paty an
opportunity to revien the desigated matemdl, to reconsiler the ciramstancesand, if no clange in
designabn is offerel, to explan the basisdr the chose designatio. A Challenging Partymay proced
to the net stage oflte challeng process oly if it has exgaged in tis meet anatonfer proess first or
establiskes that théesignatingParty is urnwilling to participate in he meet an@onfer proess in a
timely manner.

6.3  Judiaal Intervenion. If the Parties camot resolvea challenge without court

intervention, the parties shall follow the Court’s Standing Order in Civil C ases r@arding
Discovey and Dismovery Motions. The parties may file a joint |etter brief regarding retaining
confidentialit y within 21 days of the initial notice of dallenge or within 14 days of theparties
agreeing that the meet and caofer processwill not re solve their dispute, whichever is arlier.
Failure by a Desgnating Party to file such discovely dispute letter within t he applicade 21 or 14
day period (set forth above) wth the Court shall automatically waive the onfidentiality
despgnation for each challenged desgnation. If, after submitting ajoint letter brief, the Court
allows that a motion may be filed, ary suth motion must be acconpanied by a compeent
declaration affirmi ng that the movant hascompliedwith the meet and confer require ments
imposdl in the preceding paragraph. The Court, in its discretion, may eled to transfer the
discovey matter to a Magistrate Judge.

In addition, the partiesmay file a joint letter brief regarding a challenge to a cofidentialit y
despgnation at any time if there is good cause for dong so, including a challenge to thedesignation
of a deposition transcript or any portions thereof. If, after submittin g ajoint letter bri ef, the Cou't
allows that a motion may be filed, ary motion brought pursuant to this provision mustbe
accompanied by a competentdeclaration affirmin g that the movant has canplied with the meet

and corfer requirements impased by the preceding paragraph. The Court, in its discretion, may
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elect torefer the discovery matter to a Magistrate Judge.

The burdenof persuason in any such challerge proceedng shall beon the Desgnating
Party. Frivolous challenges, and those male for an improper purpose (&3., to harass @ impose
unnecesary experses and buidens on otler parties) may exposethe Challenging Party to
sanctions. Unless he Desgnating Party has waived the confidertiality desgnation by failing to file
a letter brief to retain confidentialit y as described alove, all parties shall catinue to afford the
material in question the level d protection to which it is entitled under the Producing Party’s
despnation until the court rules on the clallenge.

7. ACCESS D AND USEOF PROTETED MATERIAL

7.1  BasicPrinciples A Receivirg Party mayuse Prote@d Materialthat is disclsed or

producel by anotherParty or bya Non-Pan in connedton with this case onlyfor prosecuing,
defendimg, or attemfing to settk this litigation. Such Rotected Magrial may te disclosed oly to the
categores of persosand undethe conditims describd in this Order. When tle litigation has been
terminaed, a Receiing Party nast complywith the praisions of gction 15 béow (FINAL
DISPOSTION).

Frotected Miterial mustbe stored ath maintainel by a Recaiing Partyat a locationand in a
securemanner that esures thasccess is Inited to the prsons auttrized unde this Order.

7.2  Disclosure of “CONFIDENTIAL” Infor mation or Itens. Unlesotherwise odered by th

court orpermitted inwriting by the Designaing Party, aReceivingParty may d@sclose anyriformation
or itemdesignated CONFIDENTIAL” only to:

(a) the Recaiing Party’sOutside Caonsel of Reord in thisaction, as vell as emplgees of said
OutsideCounsel ofRecord to vinom it is regonably neessary to diclose the iformation br this
litigation and who lave signedhe “Acknowledgment ad Agreemet to Be Baund” that isattached
hereto a Exhibit A;

(b) the offices, directorsand emplgees (incluthg HouseCounsel) of he Receivig Party to
whom dsclosure igeasonably ecessary fothis litigation and whahave signedhe “Acknowledgment
and Ageement to B Bound” (Exhibit A);

(c) Experts &s definedm this Order)of the Receving Partyto whom diglosure is easonably
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necessar for this liigation andvho have gined the “Acknowledgnent and Ageement tae Bound”
(Exhibit A) and (3)as to whonthe procedwes set forthn paragrap 7.4(a)(2) below, havebeen
followed;

(d) the courtand its persnnel;

(e) court reprters and thir staff;

(f) professimal jury or tial consultats, mock jwors, and RifessionaVendors to waom
disclosue is reasoray necessg for this litigation andwho have gyned the Acknowledgnent and
Agreenent to Be Baind” (Exhibit A) or arebound by aconfidentialty agreemat with prokections at
least agtringent ashose in thiOrder;

(9) during their depositias, witnessg in the acthin to whomdisclosure s reasonalglnecessary
and whohave signd the “Acknowledgmentand Agreenent to Be Bund” (Exhbit A), unless otherwis
agreed b the Desigating Partyor orderediy the court Withessesvho are curent emploges of the
producing party ned not sign tle Acknowledgement ad Agreememnto be Bound to be shan the
producing party’s Potected Magrial. Page®f transcrbed depositin testimory or exhibitsto
depositons that reval ProtectedVaterial must be sepately boundby the cout reporter ad may not le
disclosel to anyoneexcept as pemitted uncr this Stipdated Protetive Orde

(h) the authoor recipien of a docunent contaimng the infemation or acustodian oother
persorwho otherwte possesseatl knew tle informatian.

7.3  Disclosure of “"HGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY’ and

“HIGHLY CONFIDENTIAL — SOURCE GODE” Information or Iems. Unles®therwiseordered by lie

court orpermitted inwriting by the Designaing Party, aReceivingParty may d@sclose anyriformation
or itemdesignated MIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or “HIGHLY
CONFIDENTIAL — SOURCECODE” (sulject to the povisions inSection 9 dthis Order)only to:

(a) the Recaiing Party’sOutside Cansel of Reord in thisaction, as vell as emplgees of said
OutsideCounsel ofRecord to vinom it is regonably neessary to diclose the iformation br this
litigation and who lave signedhe “Acknowledgment ad Agreemet to Be Baund” that isattached
hereto a Exhibit A;

(c) Experts 6the Receiing Party () to whom dsclosure igeasonablyecessary fothis
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litigation, (2) who lave signedite “Acknowledgment ad Agreemet to Be Baund” (Exhibit A), and (3
as to wilom the proedures setdrth in paragaph 7.4(a)2), below, lave been fowed;

(d) the courtand its persnnel;

(e) court reprters and thir staff;

(f) professimal jury or tial consultats, mock jwors,and Pofessional \éndors to vinom
disclosue is reasoray necessg for this litigation andwho have gyned the Acknowledgnent and
Agreenent to Be Baind” (Exhibit A) or arebound by aconfidentialty agreemat with prokections at
least astringent ashiose in thigOrder;

(9) during their depositias, witnessg in the acthin to whomdisclosure s reasonalglnecessary
and whohave signd the “Acknowledgmentand Agreenent to Be Bund” (Exhbit A), unless otherwis
agreed b the Desigating Partyor orderediy the court Withessesvho are curent emploges of the
producing party ned not sign tle Acknowledgement ad Agreememnto be Boud to be shan the
producing party’s Potected Magrial. Page®f transcrbed depositin testimory or exhibitsto
depositons that reval ProtectedViaterial must be sepately boundby the cout reporter ad may not le
disclosel to anyoneexcept as pemitted uncr this Stiplated Protetive Order;and

(9) the authoor recipien of a docunent contaimng the infemation or acustodian oother
persorwho otherwte possesseatl knew tle informatian.

7.4 Procealures for Aproving orObjecting b Disclosureof “HIGHLY CONFIDENTIAL —

ATTORNEYS' EYES ONLY” or “HIGHL Y CONFIDENTIAL — SOURCE GODE” Information or

Items toor Experts.

a)(1) (a)Unless otherwig ordered bythe court oragreed ton writing by the Desigating Party,a
Party that seeks to idclose to aexpert (aglefined in his Order) ay information or item hat has been
designatd “HIGHLY CONFIDENTIAL — ATTORNEY S’ EYES OGNLY” or “HIGHLY
CONFIDENTIAL — SOURCECODE” pursiant to pargraph 7.3(c)irst mustmake a writén requestd
the Desgnating Part that (1) icentifies thegeneral catgories of “HHGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCE GODE” information that he
Receiving Party seles permissia to disclog to the Exjert, (2) setdorth the fullname of tie Expert ad

the cityand state ohis or her pimary resi@nce, (3) atiches a coppf the Exgrt’s currentresume, (4)
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identifies the Expert’s current employer(s), (5) ideesifeach person or entityofn whom the Expert ha

\"44

received compensation or funding for work in hiier areas of expertise or to whom the expert has
provided professional services, including in connect¥dh a litigation, at any time during the preceding
five years' and (6) identifies (by name and number @& tiase, filing date, ardcation of court) any
litigation in connection with wich the Expert has offered expeestimony, including through a
declaration, report, or testimony at a depositotrial, during the preceding five years.

(b) A Party that makes a reqieand provides the informati specified in the preceding
respective paragraphs may disclosegbbject Protected Material to the identified Expert unless, within
7 days of delivering the requeste Party receives a written object from the Designating Party. Any
such objection must set forth in déthe grounds on which it is based.

(c) A Party that receives a tinyalritten objection must meehd confer with the Designating
Party (through direct voice to voiceatbhgue) to try to resolve the matter agreement within five days
of the written objection. If no agreemt is reached, the Party seekiognake the disclosure to the
Expert may file a motion as provided in Civil Lo¢dlle 7 (and in compliance with Civil Local Rule 79-
5, if applicable) seeking permission from the ¢dardo so. Any such motion must describe the

circumstances with specificity, set forth in deth& reasons why the disclosure to the Expert is

reasonably necessary, assess theofislarm that the disclosure waluéntail, and suggest any additiona
means that could be used to reduce that ris&dthtion, any such motion must be accompanied by a
competent declaration describing the parties’ effart@solve the matter by agreement (i.e., the extent
and the content of the meet and confer discusyiand setting forth the reasons advanced by the
Designating Party for its refuisi@ approve the disclosure.

In any such proceeding, the Party opposing dssei®to the Expert sl bear the burden of
proving that the risk of harm th#te disclosure wouldntail (under the safeguargroposed) outweighs

the Receiving Party’s need to discldke Protected Material to its Expert.

Lif the Expert believes any of this informatiorsishject to a confidentiality obligation to a third-party,
then the Expert should provide whatever infaiorathe Expert believes nde disclosed without
violating any confidentiality agreesnts, and the Party seeking teaose to the Expert shall be
available to meet and confer with the Rgsiting Party regarding any such engagement.
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8. PROSECUTION BAR

Absent written consent from the Producing Paatyy individual who receives access to Fitbit’'s
“HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY” or “HIGHLY CONFIDENTIAL —
SOURCE CODE” information shall not be involved in the prosecution of patepistent applications
relating to the functionality, operatioand design of software or havdre relating to the technology
disclosed in any of the patents-initsor relating to devices containitgalth, activity offitness tracking
including without limitation the patgs asserted in this action antygatent or application claiming
priority to or otherwise related the patents asserted in thisiae, before any foreign or domestic
agency, including the United States Paterat @&rademark Office (“the Patent Office”).

For purposes of this paragraph, “prosecutimctudes directly or indirectly advising on,
consulting on, preparing, prosecuting, drafting, editamgl/or amending of appltions, specifications,
claims, and/or responses to officei@as, or otherwise affecting the disclosure in patent applications|or
specifications or the scope or maintenance of patent cfalfmsavoid any doubt, “prosecution” as used
in this paragraph does not include representing a phalenging a patent before a domestic or foreign
agency (including, but not limited to, a reissue protgparte reexamination omter partes
reexamination). This Prosecution Bar shaljibevhen access to “HIGHLY CONFIDENTIAL —
ATTORNEYS’ EYES ONLY” or “HIGHLY CONFIDENTIAL — SOURCE CODE” information is first
received by the affected individuaihd shall end two (3)ears after final termination of this action.

9. SOURCE CODE

(@) To the extent production of source code beEdnecessary in this case, a Producing Party

may designate source code as “HIGHLY CONENDTIAL - SOURCE CODE” if it comprises or
includes confidential, proprietagr trade secret source code.

(b) Protected Material designated asGHLY CONFIDENTIAL — SOURCE CODE” shall
be subject to all of the protections affordedHIGHLY CONFIDENTIAL — ATTORNEYS' EYES
ONLY” information including the Prosetion Bar set forth in Paragraphahd may be disclosed only tp

the individuals to whom “HBEHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” information mayj

Prosecution includes, for example, originalgacution, reissue and reexamination proceedings.
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be disclosed, as set forth in Paragraphs 7.3 and 7.4.

(©) Any source code produced in discovery shalmade available for inspection, in a format
allowing it to be reasonably revied and searched, during normal basshours (9 am to 5:30 pm local
time) on weekdays or at other mutually agreeabledirat an office of the &ducing Party’s counsel (if
Fitbit is the producing party, ithe San Francisco Bay Area) arather mutually agreed upon location.
The source code shall be made available for ingpeom a secured computerarsecured room without
Internet access or network access to other compateishe Receiving Party shall not copy, remove,|or
otherwise transfer any portion thfe source code onto any recordabkdia or recordable device. The
Producing Party may visually monitor (from outsttle review room) the activities of the Receiving
Party’s representatives during ammusce code review, but only to emsuhat there is no unauthorized
recording, copying, or transmission of the source cddie recordable media or recordable devices,
including without limitation sound o®rders, computers, cellulatéphones, peripheral equipment,
cameras, CDs, DVDs, USB flashdrives, or drivearof kind, shall be permitted into the Source Code
Review Room, except a wireless-disabled, camesabtitd computer provided by the Receiving Party,
for notetaking purposes. (d) The Receiving Partyl ginavide seven days’ notice before any inspection
of the persons who will reviewoBirce Code on behalf of a ReceiviRgrty and the Source Code to be
reviewed, for the first time that such personeas Source Code. The Producing Party may object in
writing within three court days of such notice. eTReceiving Party shall provide at least three days’
notice for any subsequent inspections. Any experbaosultant proposed teview the Source Code
must have been previousiyalified pursuant to paragwh 7.4 of this Order.

(d) The Receiving Party may request (by filengaand line number) paper copies of limitedl
portions of source code that are reasonably necessary for the preparation of court filings, pleadings,
expert reports, or other papersfardeposition or tria but shall not requegtaper copies for the
purposes of reviewing the source cadeer than electronically as setttoin paragraph (c) in the first
instance. The Producing Party shatbvide all such source codepaper form including bates numberg
and the label “HIGHLY CONFIDENTIAL - SOBCE CODE.” The Receiving Party shall be
presumptively limited to 500 printed pages of #hpertions of Source Codbeat it, in good faith,

considers necessary to the preparadf its case. The Receiving Party may not request any printed copy
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of more than 35 consecutive pages (8.5” x 11"pa font) of Source Gde without the express
consent of the Producing Party or an order ftbenCourt. The Producing Party may challenge the
amount of source code requestedhand copy form pursuant to thespute resolution procedure and
timeframes set forth in Paragraphvhereby the Producing Partytie “Challenging Party” and the
Receiving Party is the “Designating Parfgt purposes of dispute resolution.

(e) The Receiving Party shall maintain a recofrdny individual who has inspected any

portion of the source code in electronic or pdpen. The Receiving Party shall maintain all paper

copies of any printed portions thfe source code in a secured, lockeela. The Receiving Party shall npt

create any electronic or other images of the papgies and shall not convert any of the information

contained in the paper copies into any electronic format. The Receiving Party shall only make addlition

paper copies if such additional copae (1) necessary to prepare cdilirtgs, pleadings, or other pape
(including a testifying exped expert report), (2) nessary for deposition, or (3) otherwise necessary
the preparation of its case. Any paper copies dsedg a deposition shall betrieved by the Producing
Party at the end of each day and must not bengver left with a court reporter or any other
unauthorized individual.

10. PROTECTED MATERIAL SUBPOENAED OR ORDERED PRODUCED IN OTHER
LITIGATION

If a Party is served with a subpoena or a totder issued in othditigation that compels
disclosure of any information or items desiggahin this action a8CONFIDENTIAL,” “HIGHLY
CONFIDENTIAL — ATTORNEYS’ EYES ONLY or “HIGHLY CONFIDENTIAL — SOURCE
CODE” that Party must:

(a) promptly notify in writing the Designating ParSuch notification shall include a copy of the

subpoena or court order;

(b) promptly notify in writing tle party who caused the subpoenarmier to issue in the other
litigation that some or all of thmaterial covered by the subpoena atarris subject to this Protective
Order. Such natification shahliclude a copy of this Stipated Protective Order; and

(c) cooperate with respect tth @asonable procedures soughbe pursued by the Designating

Party whose Protected Matd may be affected.
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If the Designating Party timelyeeks a protective order, the Pasgrved with the subpoena or
court order shall not produce any informatiosigeated in this action as “CONFIDENTIAL” or
“HIGHLY CONFIDENTIAL — ATTORNEYS' EYES ONLY” or “HIGHLY CONFIDENTIAL —
SOURCE CODE” before a determination by the cénamn which the subpoena or order issued, unles
the Party has obtained the DesigngtParty’s permission. The DesigmafiParty shall bear the burden
and expense of seeking protectinrthat court of its confidential material — and nothing in these
provisions should be construed as authorizing co@rging a Receiving Party this action to disobey
a lawful directive from another court.

11. A NON-PARTY'S PROTECTECMATERIAL SOUGHT TO BE PRODUCED IN THIS
LITIGATION

(@) The terms of this Order are applicablenformation produced by a Non-Party in this
action and designated as “CONFIDENTIAL,” I&HLY CONFIDENTIAL — ATTORNEYS’ EYES
ONLY” or “HIGHLY CONFIDENTIAL — SOURCECODE". Such information produced by Non-
Parties in connection with this litigation is protected by the remedies and relief provided by this O
Nothing in these provisions should be construegraiibiting a Non-Party from seeking additional
protections.

(b) In the event that a Party is required aoyalid discovery request, to produce a Non-
Party’s confidential information in its possessiamg ghe Party is subject to an agreement with the N¢
Party not to produce the Non4Bas confidential information, then the Party shall:

1. promptly notify in writing the Requesting Raend the Non-Party thgome or all of the
information requested is subject to a ¢dentiality agreement with a Non-Party;

2. promptly provide the Non-Party with a copiythe Stipulated Prettive Order in this
litigation, the relevant discoverygeest(s), and a reasonably speaifescription of the information
requested; and

3. make the information requested #aalie for inspection by the Non-Party.

(©) If the Non-Party fails to objectr seek a protective order from this court within 14 days
receiving the notice and accompanying informattbe,Receiving Party may produce the Non-Party’s

confidential information responsive tioe discovery request. If tidon-Party timely seeks a protective
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order, tle ReceivingParty shalhot produceany informetion in its ppssession iocontrol tha is subjecta
the confdentiality ayreement wth the NonParty beforea determiation by thecourt. Abset a court
order tothe contrarythe Non-Rrty shall ber the burde and expese of seekig protectionin this cout
of its Piotected Magrial.

12. UNAUTHORIZED DISCLOSUREOF PROTECTED MATERIAL

If a Receivig Party leans that, by madvertencer otherwig, it has distosed Proteted Materia
to any g@rson or in ay circumsance not autorized uneyr this Stipuated Protetive Orderthe Receivig
Party nust immedigely (a) notfy in writing the Desigating Partyof the unautorized disabsures, (b)
use its lest efforts toretrieve allunauthorize copies ofthe Protecte Material,(c) inform te person or
persongo whom uruthorized dsclosuresvere made all the tems of this Oder, and (dyequest sut
person o persons t@xecute théAcknowledgment andAgreemento Be Bouml” that is atached heret
as Exhilt A.

13. INADVERTENT PRODJCTION OF PRIVILEGED OR OTHERWISEPROTECTED
MATERIAL

When a Prodcing Partygives noticeo Receivng Parties tht certain iradvertentlyproduced
materialis subject ta claim ofprivilege orother protetion, the obigations of he Receivig Parties a
those setorth in Federal Rule 6 Civil Procedure 26(b)%)(B). Thisprovision isnot intendd to modify
whateve procedurenay be estdlished in & e-discovey order thaprovides fa productionwithout prior
privilege review. Pusuant to Fderal Rule 6 Evidenceb02(d) and €), insofar & the partieseach an
agreemat on the dfiect of discbsure of a coomunicatian or information coverel by the atrney-client
privilege or work pioduct protetion, the paties may inorporate tleir agreemat in the stiplated
protectve order suimitted to thecourt.

14. MISCELLANEOUS

14.1 Rightto FurtherRelief. Nothing in this Gder abridgs the rightof any persa to seek its

modification by thecourt in thefuture.

14.2 Rightto Assert Gher Objecibns. By stiplating to he entry of his Protectie Order no

Party waives any ridt it otherwise would lave to objecto discloshg or produing any infemation or

item onany groundnot addressetin this Stpulated Pragctive Orde. Similarly, no Party vaeives any
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right to object on ag ground touse in evidace of any dthe materd covered ly this Protetive Order.

14.3 Filing ProtectedMaterial. Wthout written permissio from theDesignatingParty or a

court oder securedifter appropiate notice ® all interesed personsa Party mg not file inthe public
record n this actionany Protectd Material.A Party tha seeks to fié¢ under seahny Protead Material
must canply with Civil Local Rule 79-5. Potected Magrial may aly be filedunder seal prsuant to a
court oder authorizng the seafg of the spcific Prote¢ed Materialat issue. Brsuant to Gril Local
Rule 795, a sealingrder will issue only upn a requesgéstablishig that the Potected Magrial at iss&
IS privileged, protea@ble as arede secret, notherwiseentitled to potection uwer the lawlf a
Receivng Party's rquest to fileProtectedMaterial unde seal pursant to Civil Local Rule79-5(e) is
denied ly the courtthen the Reeiving Pary may file he ProtectedViaterial inthe public ecord
pursuanto Civil Local Rule 795(e)(2) unles otherwisgnstructedoy the court.

15. FEINAL DISPOSITION

Within 60 das after theinal dispostion of thisaction, as dfined in paegraph 4, ech Receivig
Party nust return allProtectedVaterial to he Producig Party or dstroy suchmaterial. Dstruction of
Protectd Materialsshall be acomplished ly a reasonab means dected by tk ProducingParty. As
used in his subdivison, “all Prdected Matdal” includes all copiesabstracts, @ampilations summaries
and anyother forma reproduciig or captunng any of tke ProtectedMaterial. Whether the Potected
Materialis returnecbr destroye, the Recaiing Party nust submita written cetification tothe
Producng Party (ad, if not thesame persowr entity, b the Desigating Party)by the 60-dy deadline
that (1) dentifies (ly categorywhere apprpriate) all tre ProtectedViaterial that was retured or
destroye and (2) afirms that tle ReceivingParty has at retained ay copies, astracts, copilations,
summares or any dter format gproducingor capturingany of theProtected Mierial. Notwvithstanding
this provision, Cousel are entitd to retainan archivalcopy of allpleadings, mtion papes, trial,
depositon, and heang transcts, legal menoranda, corespondece, depositn and trial ghibits,
expert r@orts, attoney work poduct, and onsultant ad expert wok product,even if suchmaterials
containProtected Mierial. Anysuch archidl copies tlat contain orconstituteProtected Miterial reman

subject o this Protetive Orderas set forthm Section ADURATION).
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IT IS SO STIPULATED, THROUGH COUNSEL OF RECORD.

DATED: /s/Marc Belloli
Attorneys for Plaintiff

DATED: /s/Eugene Novikov
Attorneys for Defendant

PURSUANT TO STIPULATION, IT IS SO ORDERED.

DATED: __March 13, 201

The Honorable Yvédne Gdnzalez Relyers
United States District Judge
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EXHIBIT A
ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND

l, [print or typerfathe], of [print @

type full address], declare under pkyaf perjury that | have read its entirety and understand the
Stipulated Protective Order that wasued by the United States Distri@burt for the Northern District

of California on [date] in the case of [insert formal name of the case and the number

and initials assigned to it by the court] | agree to comply with and twe bound by all the terms of thig
Stipulated Protective Order and Iderstand and acknowledge that failtoeso comply could expose m
to sanctions and punishment in théuna of contempt. | solemnly proneigshat | will not disclose in any
manner any information or item that is subject to 8tipulated Protective Ordé any person or entity
except in strict compliance withe provisions othis Order.

| further agree to submit to the jurisdiction oétnited States Distric@ourt for the Northern
District of California for the purpose of enforcing the terms of thisukited Protective Order, even if
such enforcement proceedings ocafier termination of this action.

| hereby appoint [print or type full name] of

[print or type full addréd¢slephone number] as m

California agent for service of process in conmgctvith this action or any proceedings related to

enforcement of this Stipulated Protective Order.

Date:

City and State where sworn and signed:

Printed name:

[printed name]

Signature:

[signature]
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