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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Case No. 1:14-cv-00134-PAB-KMT

SPRING CREEK EXPLORATION &
PRODUCTION COMPANY, LLC,

Plaintiff,
V.
HESS BAKKEN INVESTMENTS I, LLC,
flkla TRZ ENERGY LLC; STATOIL OIL
& GAS, LP f/lk/a BRIGHAM OIL & GAS, LP;
and STATOIL US HOLDINGS, INC.

Defendants.

JOINT AND STIPULATED PROTECTIVE ORDER

Upon motion of all the parties for a Praiee Order pursuant to Rule 26(c) of the
Federal Rules of Civil Procedure, IT IS HEREBY ORDERED that:

1. All Confidential Discovery Mirial produced or exchanged in the course of this
litigation shall be used solelyrfthe prosecution, defense, andgettlement of this litigation and
for no other purpose whatsoever and shall natibeosed to any person except in accordance
with the terms of this Protective Order.

2. A producing party may designate a®h@idential” any document or information
that it has determined in good faith consists afetaites to the followingia) trade secrets,
including but not limited to, employer lists, clidigts, prospective clieflists, provider lists,
provider information, records, forms, compupeintouts, systems information, computer

software, manuals, other business recordsr#ndmnation, methods for the operation of the
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businesses; (b) financial, tarchaccounting information, confideal or proprietary business-
related information, business plans or projectiaecguisition offers or expressions of interest,
proposed strategic transactions or other bgsigembinations, and competitive analyses; and
(c) confidential pemnal information.

3. A producing party may designate as “Atieys’ Eyes Only” a document or other
information if, and only if, the document or other information contains particularly sensitive
confidential information that thproducing party believes good faith cannot be disclosed
without threat of competitive infy due to the proprietary @ommercial sensitivity of such
information. The “Attorneys’ Eyes Only” desigian shall be used as sparingly as possible.
Any document, material, or information designated by a party as “Attorneys’ Eyes Only” must be
reviewed by an attorney. The designatiommy document, material, or information as
“Attorneys’ Eyes Only” shall congute a certification by the attoey reviewing the material and
making such designation that he or she in gadt believes the matial deserves this
heightened level of protecti@nd shall be used sparingly.

4, “Confidential Discovery Material,” as @d herein, means any information of any
type, kind or character which is designatedGanfidential” or “Attorneys’ Eyes Only” by any
of the supplying or producing parties, whether it be a document, information contained in a
document, information revealed during a deposition, information revealed in an interrogatory
answer or otherwise. In dgsiating information as “Confidentiair “Attorneys’ Eyes Only,” a
party or third party will make sin designation only as to the information that it in good faith
believes contains confidential information and which that party has treated as confidential

proprietary, or trade seet information prior to the commencement of this litigation.



5. “Qualified Persons,” as used herein, means:

a. This Court and relant Court personnel,

b. Counsel for a party (including-house counsel), employees or
independent contractors of such attorneys,eangloyees or independent contractors of a party
who are supervised by in-house counsel, to whasmecessary that theaterial be shown for
purposes of this litigation;

C. Any expert, consultant, jury caritant, or other pson (and his or her
direct staff and/or mock jurors) who is retairi®dcounsel for the purpose of consulting and/or
testifying in this litigation, proded that each such expert or consultant shall have previously
signed the Acknowledgement Bfotective Order, as provided in Exhibit A;

d. Persons shown on the face of the document that have authored or received
the document;

e. Court reporters and videograph@atsined to transcribe or record
testimony;

f. The parties, including any officadirector, agent, or employee of a party
deemed necessary by counsel to aid in the putise¢ defense, or settlement of this matter,
provided that each such person shall haveipusly signed the Acknowledgement of Protective
Order, as provided in Exhibit A. Each paidyresponsible for securing Acknowledgements from
their officers, directorsagents and employees.

g. Deponents, witnesses, or potentidhesses to the extent counsel has a
reasonable and good faith belief that such penailhbe witnesses in this case and that the

witnesses’ examination with respect to trenfidential Discovery Matwal is necessary in



connection with such testimony, provided that eswth person shall have previously signed the
Acknowledgement of Protective Order, as provigeBxhibit A, or is giving testimony in this
lawsuit and is therefore under tjueisdiction of this Court and shall be given actual notice of the
Protective Order during the testimony;

h. Third-party vendors retaed by the parties or thretounsel for the purpose
of copying, scanning, microfilming, reorgamagi filing, coding, converting, storing, or
retrieving documents or related data;

I. Other persons upon written agreement of the parties; and

J- If this Court so elects, any othgerson may be desiged as a Qualified
Person by order of this Court aftestice and hearintgp all parties.

6. Documents produced in this action nb@ydesignated by any party or third party
as “Confidential” or “Attorneys’ Eyes Only” by marking each page of the document(s) so
designated with a stamp statingoi@idential” or “Attorneys’ Eyes Only.” Any duplication of
Confidential Discovery Materiauthorized by this Protectiv@rder shall include the same
designation on the copy as existsthe original. Documents prockd in native format shall be
designated by including “Confid&al” or “Attorneys’ Eyes Only (or a reasonable abbreviation)
in the name of each file that the party wisheddsignate or, if that isnpractical, in another
way that will provide the receiving party witbasonable notice of the designation. Documents
produced in .tif or .pdf format shall be dgsated by including “Confiehtial” or “Attorneys’

Eyes Only” on each page and the file name me#dnclude the designation. Any storage media
containing materials designated as Confidétiacovery Materials shall be marked as

containing “Confidential” or “Attoreys’ Eyes Only” information.



7. Any party may designate depositiortirmeny as “Confidential” or “Attorneys’
Eyes Only” by notifying all of the parties in wng within thirty (30) days of receipt of the
transcript of the specific pagasd lines of the certified trangat which should be treated as
“Confidential” or “Attorneys’ Eyes Only” thereadt. Each party shadittach a copy of such
written notice or notices to ¢hface of the transcript and eamdpy thereof in his possession,
custody or control. All deposition transcriptabiioe treated as “Confahtial” for a period of
thirty (30) days after the receipt of the certified transcript.

8. a. Confidential Discovery Materialadhnot be disclosed or made available
by the receiving party to persons other thaml@ed Persons. Information designated as
“Attorneys’ Eyes Only” shall be restricted @rculation to Qualifid Persons described in
paragraphs 5(a), (b), (c), (6B), (h), (i),and (j) above.

b. Copies of Confidential Discovery Maial may be made, or exhibits
prepared, by independent copy seegicprinters or illustrators fahe purpose of th litigation.

C. Each party’s outside counsel Bimaaintain a log of all copies of
“Attorneys’ Eyes Only” documents which are delieérto any one or more Qualified Persons of
paragraph 5(c) above.

9. Documents previously produced shlretroactively designated by notice in
writing to all parties of the degmated class of each document byeBanumber within thirty (30)
days of the entry of this order. Docungohintentionally producedithout designation as
“Confidential” or “Attorneys’ Eyes Only” may be retroactivelyesignated in the same manner
and shall be treated appropriately from the daitten notice of the ds#gnation is provided to

the receiving party. A receiving party shall makeeasonable, good faith effort to promptly



collect any copies that have bgamovided to individuals other @dm Qualified Persons entitled to
receive the document under the revised desigmaind shall inform Quified Persons who are
entitled to receive the documaenftthe revised designation.

10. The inadvertent production or disclosaf@ny document or other material that
would be protected from disclagupursuant to the attorney-atit privilege, the work product
doctrine, or any other relevant privilege or do@rghall not constitute a waiver of the applicable
privilege or doctrine. If, aftdearning of the inadvertentguatuction, the producing party wishes
to assert its privilege or prot#an, it shall promptly send to ¢hreceiving party(ies) a written
request for return and/or dasttion of the inadvertent prodtion. Upon such request, the
receiving party shall promptly iern and/or destroy the inadvent production and all copies in
its possession and shall not utilize the information contained in the inadvertent production for
any purpose; provided, however, that the peatyrning and/or destroying the inadvertent
production shall have the right, within ten business days of receiving rotegeply to the Court
for an order that such materials or documangésnot protected from any disclosure or by any
privilege, may retain a copy of the materialglocuments pending resolution of the application
to the Court, and shall refrain from disclosingusimg the documents except for purposes of the
application to the Court pendingetilecision by the Court. Ifeéhparty receiving the inadvertent
production produced the materials or documentsiyoosher party, person, entity, it shall give
notice to such party, personemtity of the inadvertent production and such party, person, or

entity shall be subject toghprovisions of this Order.



11. Nothing herein shall prevent disclosbeyond the terms of this order if each
party designating the informati@s “Confidential” or “AttorneysEyes Only” consents to such
disclosure or, if the Court, after notice tbaifected parties, orde such disclosures.

12. A party shall not be obligated to deale the proprietgf a designation as
“Confidential” or “Attorneys’ Eyes Only” at the time made, aadailure to do so shall not
preclude a subsequent challengedtr In the event any party tiais litigation disagrees at any
stage of these proceedings with the designdtyoine designating party of any information as
“Confidential” or “Attorneys’ Eyes Only” or th designation of any person as a Qualified Person,
the parties shall first try to relse such dispute in good faith @m informal basis, such as by
production of redacted copies. If the dispcd@not be resolved, the objecting party may invoke
this Protective Order by objeng in writing to the party whbas designated the document or
information as “Confidential” or “Attorneys’ Eye3nly.” If the requested change in designation
is not agreed to within terdQ) business days, the party segkime change may move the Court
for appropriate relief. The designating pashall have the burden of proving that the
Confidential Discovery Material is within trszope of protection afforded by this Protective
Order. The parties may, by stipulation, provideexceptions to this order and any party may
seek an order of this Courtoalifying this Protective Order.

13. Nothing shall be regarded as “Confiddhiia “Attorneys’ Eyes Only” if it is
information that:

a. is in the public domain at the timedi$closure, as evidenced by a written

document;



b. becomes part of the public domairotigh no fault of the other party, as
evidenced by a written document;

C. the receiving party can show Wwyitten document that the information
was in its rightful and lawful Esession at the time of disclosure;

d. the receiving party lawfully receiveach information at a later date from
a third party without restriction de disclosure, provided suchiith party has the right to make
the disclosure to theeceiving party; or

e. has been previously disclosed tamatside third party with no request or
expectation that the informatidoe regarded as “Confidential.”

14. Nothing in this Protective Order shaitevent the parties from using their own
Confidential Discovery Material in any mannee tharty deems appropriate. Nothing in this
Protective Order shall be deemed to resgiparty’s use or disclosure of documents or
information that it obtained from another partyfilmm a nonparty before the commencement of
this action, regardless of whether a partyponparty designates the same documents or
information as Confidential Discovery Matarpursuant to thifrotective Order.

15. A party or third party that designatestengl as “Confidentl” or “Attorneys’
Eyes Only” may remove or change the dedligmaby providing notice to the receiving parties
and/or providing substituted documeniish the stamp removed or changed.

16. In the event a party wishesuse any Confidentiliscovery Material in any
affidavits, briefs, memoranda of law, or other padéed in Court in tfs litigation, that party
shall file a Motion to Restrict pursuant@C. COLO. LCivR 7.2, seeking to restrict public

access to the Confidential Discovery Mateuatler Level 1. The party seeking to use



Confidential Discovery Information in any affidés; briefs, memoranda of law, or other papers
filed in Court in this litigation may alsaordinate with the producing party to redact
information contained therein to the prochgparty’s satisfactionlf the Confidential

Discovery Material can be rectad to the producing party&atisfaction, the producing party
may waive the necessity of the filiparty filing a Motion to Restrict.

17. If a party desires to uS€®onfidential Discovery Materiah open court, that party
shall provide the producing party with an odpaity to object bfore the Confidential
Discovery Material is revealed smy person not entitled to receive it under the terms of this
Protective Order or is made paftthe Court record ithout being sealed oestricted. Neither
this Protective Order nor thequiuction of documents psuant to this Protéiwe Order shall be
interpreted as limiting or waiving a producing party’s objection to the disclosure of information
or its use in open court.

18. Within one hundred twenty (120) dayteattonclusion of this litigation and any
appeal thereof, all documents designated “Eemitial” or “Attorneys’ Eyes Only” and all
reasonably accessible copies shall either tigrred to the relevamiroducing parties or
destroyed. A party or third pgrtnay request that counsel foparty certify in writing that
reasonable steps were takemgather and destroy all documedessignated “Confidential” or
“Attorneys’ Eyes Only” and that all such docun®have been destroyed. Counsel shall obtain
the same certification from all persons to whom counsel provided copies of documents
designated “Confidential” or “Attmeys’ Eyes Only.” Provided, however, that (a) counsel for
the parties shall be entitled to retain papéed with the Court, dgosition transcripts and

exhibits, expert witness reportmd trial exhibits and (b) expexitnesses disclosed by a party



may retain any reports generated during the cafrdes litigation and ay material prepared at
the request of counsel.

19. This order shall not bany attorney herein in theoarse of rendering advice to
his or her client with respect this litigation from conveying to thclient his or her evaluation in
a general way of “Attorneys’ Eyes Only” information produced or argled herein; provided,
however, that in rendering such advice arfteoise communicating with the client, the
attorney shall not disclose the specific contents of any “Attorneys’ Eyes Only” information
produced by another party herein, which disalesuould be contrarto the terms of this
Protective Order.

20. The provisions of this Protective Or@encerning the use and disclosure of
Confidential Discovery Material sl continue in effect after éhconclusion of this action. The
Court retains and shall have jurisdiction ovexr prarties and all recipients of Confidential
Discovery Material for purposes ehforcing this Protective Order.

21. If a party receives a reggt, including but not limited to a subpoena in a legal or
administrative proceeding, for the productiorCainfidential Discovery Material provided by
another party or a nonparty, that party shall grthymotify the party or nonparty who provided
the Confidential Discovery Matei or its counsel, shall peitithe producing party or nonparty
to assert all appropriate objexts, and shall decline togumtuce the Confidential Discovery
Material on the basis of this®ective Order except upon courtler entered aftehe notice and
procedures set forth above have been followed.

22. Nothing contained in this Protective Qrdball affect the rights, if any, of the

parties to make any objection, claim, or ottesponse to any discoveryquest, subpoena, or
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guestion at a deposition, nor shaik Protective Order be constcuas a waiver by the parties of
any legally cognizable ground onyltege to withhold ay document or information, or of any
right that the parties may havedssert such ground or privilegeany stage of the litigation or
any appeal. Nothing containadthis Protective Order and raation pursuant to it shall
prejudice the right of any partg contest the allegeglevancy, admissibility, or discoverability
of Confidential Discoveryaterial produced or sought.

23. The parties agree that upgbe execution of this Prettive Order by all signatory
counsel, the parties are andlsba bound hereby. The partiasknowledge and agree that their
respective signing counsel have the authorigxecute this Protectiv@rder and thereby bind
the respective parties.

24. This Protective Order may be execlby facsimile anth counterparts.

SIGNED this the 28 day of April, 2014.

BY THE COURT:

Kathleen M. Tafoya
United States District Court Judge
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AGREED:

g Michelle P. Scheffler

§ Tamir Goldstein

Alexis J. Gomez

Michelle P. Scheffler

ANDREWS KURTH LLP

600 Travis, Suite 4200

Houston, Texas 77002

Telephone: (713) 220-4027

FAX: (713) 238-7164

E-mail: agomez@andrewskurth.com
E-mail: mscheffler@andrewskurth.com

Craig L. Stahl

ANDREWS KURTH LLP

10001 Woodloch Forest Drive, Suite 200
The Woodlands, Texas 77380
Telephone: (713) 220-4834

Fax: (713) 238-7478 FAX

E-mail: cstahl@andrewskurth.com

Of Counsel:

Frank C. Porada

Berenbaum Weinshienk PC

370 Seventeenth Street, Suite 4800
Denver, Colorado 80202-5626
Telephone: (303) 592-8335

FAX: (303) 629-7610

E-mail: fporada@bw-legal.com
Attorneys for Defendant

Satoil Oil & GasLP
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Tamir Goldstein

Joseph C. Daniels

SHERMAN & HOWARD, L.L.C.
633 Seventeenth Street, Suite 3000
Denver, Colorado 80202

Attorneys for Plaintiff

< Elizabeth J. Hyatt

Elizabeth J. Hyatt

OGBORN MIHM, LLP

1700 Broadway, Suite 1900

Denver, Colorado 80290

Phone: 303-592-5900

Fax: 303-592-5910

E-mail: elizabeth.hyatt@ogbornmihm.com
Attorneys for Defendant

Hess Bakken Investments |1, LLC



EXHIBIT A
ACKNOWLEDGEMENT OF PROTECTIVE ORDER

l, , declare that:

1. My addressis

2. The name and address of my present employer is

3. My present occupation aylj descriptionis

4, My present relationship to phaiff(s)/defendant(sjs

5. | have received a copy of theoRactive Order in this action.

6. | have carefully read and understanddiavisions of the Protective Order, agree
to be bound by it, and specificallyrag | will not use or discloge anyone any of the contents
of any Confidential Discovery Marial received under the protext of the Protective Order.

7. | further agree to submit to the jurigthn of the United Stats District Court,
District of Colorado, and understand that the Coay impose sanctionsrfany violation of the
Protective Order, and that violation of the PratecOrder may also provide the basis for civil
action. | declare under penalty pérjury under the laws of tletate where executed that the
foregoing is true and correct.

Executed this day of , 20__, in the State of

Signature

LITIGATION/4162637.1
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