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IN THE UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF MISSOURI
WESTERN DIVISION
IPESCORPORATION, )
Raintiff,

V. CaséNo. 4:10-cv-00913-DGK

— N

ONEBEACON INSURANCE COMPANY, )

)
Defendant. )

STIPULATED PROTECTIVE ORDER

Upon Stipulation of the parties, and for good cause, the Court finds that a Protective
Order should be entered to mrot confidential documents and commercial information which
may be made available to the Cioar in the course of discovery in this case. The information
which may be made available to the Court orthe course of discovery will likely contain
private, confidential information of the partiesdéor third parties, suchs insureds, and other
information that, if released to the parties’ competitors or used for purposes other than this
lawsuit, poses a substantial risk of harming gheies’ competitive position in the marketplace
or otherwise interfering with the parties’ busas operations. Accordingly, it is hereby ordered
that the following principles and procedsrwill govern anynd all discovery:

1. Definitions.

€) The term “ACTION” meansPFS Corporation v. OneBeacon Insurance
Company, Case No. 4:10-cv-00913-DGK, pending ie tnited States District Court for
the Western District d¥lissouri, Western Division.

(b)  The term "PARTY” means any party to this ACTION.
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(c) The term “IPFS” means &htiff IPFS Corporation.

(d) The term “ONEBEACON” means Defendant OneBeacon Insurance
Company.

(e) The term “PERSON” means any natural person, corporation, partnership,
sole proprietorship, group, association, organization, business entity, governmental body,
or agency.

() The term “COMPETITOR” means any PERSON endeavoring to engage
in the same or similar lines of business, provide the same or similar services, sell the
same or similar products, and/or operate in the same markets as IPFS or ONEBEACON,
as well as any PERSONw is actually engaged any of these activities.

(9) The term “DISCOVERY MATERIAL"means all documents, depositions,
interrogatory responses, responses to estgu for admissions, affidavits, exhibits,
pleadings, briefs, memoranda, transcrigestimony, and any other information and
tangible materials that may be made ke for inspection, produced, given, submitted
to the Court, or exchanged by and amahg PARTIES and anyon-parties to this
litigation. DISCOVERY MATERIAL includeshut is not limited to, CONFIDENTIAL
DISCOVERY MATERIAL, as defined below.

(h) The term “CONFIDENTIAL DISOVERY MATERIAL” means any
DISCOVERY MATERIAL that has beerdesignated “CONFIDENTIAL” by any
PARTY.

® The term “DISCLOSE” or “DISCLOBRE” means to show, give, make
available, or communicate in any fashion to any PERSON any portion of any

DISCOVERY MATERIAL.



()] The term “DOCUMENT” has the widesteaning accorded to it under the
Federal Rules of Civil Proceduaad the case law construing them.

(k) The term “PRODUCING PERSONheans any PERSON who produces
or supplies any DISCOVERY MATERIAL,rl any PERSON who generated, has rights
in, or has an interest eny DISCOVERY MATERIAL.

0] The term “RECEIVING PERSON” means any PERSON to whom
DISCOVERY MATERIAL is DISCLOSED bya PRODUCING PERSON in response to
any discovery method.

(m) The term “PROTECTIVE ORDER” meanthis Stipulated Protective
Order. This PROTECTIVE ORDER gawves the handling of all DISCOVERY
MATERIAL, whether such DISCOVERY MATERL was produced or submitted to the
Court or exchanged among the PARTIES prioortafter the entry of this PROTECTIVE
ORDER.

2. Designation of “CONFIDENTIAL” . A PRODUCING PERSON may designate

as “CONFIDENTIAL” any DISCOVERY MAERIAL that the PRODUCING PERSON
believes in good faith containsatte secrets, confidial or proprietary business or commercial
information, or other information of a personal or non-public nature (whether of the
PRODUCING PERSON or a third party). Infornmatithat is the subject of a non-disclosure or
confidentiality agreement entered intby the PRODUCING PERSON qualifies as
“CONFIDENTIAL.”

3. No Use for Other Purposes All CONFIDENTIAL DISCOVERY MATERIAL,

and all information contained therein, will be used only for the purpose of conducting this

ACTION, including any apgdklte proceedings, and not for any other purpose.



CONFIDENTIAL DISCOVERY MATERIAL will not beused for any other purpose, including,
without limitation, any business or commercial gase, and includingyithout limitation, any
communications with any PERSON who is natithorized to receive CONFIDENTIAL
DISCOVERY MATERIAL under this PROTEOVE ORDER, unless the PRODUCING
PERSON consents to its use elsewhere.

4, Procedure for Designation DISCOVERY MATERIAL may be designated as

“CONFIDENTIAL” as follows:

(@) In the case of DOCUMENTS or other taegals (apart from depositions or
other pretrial testimony), designatiorillwbe made by the PRODUCING PERSON by
including the word “CONFIDENTIAL” oneach page containing any confidential
information, except that in the case oflthapage documents bound together by a staple
or other binding, the word “Confidential” neealy be stamped on the first page of the
DOCUMENT for the entre DOCUMENT tobe treated as CONFIDENTIAL
DISCOVERY MATERIAL. In the case of eleatnically stored or other information not
readily subject to page marking, desitma will be made in writing by the
PRODUCING PARTY abr around the time of the DISCISWRE that such information
is “CONFIDENTIAL.” In the event that any sh information is thereafter printed out in
hard-copy by the RECEIVING PERSON etlRECEIVING PERSON will affix on each
page a label with the “"GNFIDENTIAL” designation.

(b) In the event a PRODUCING PERSONMells to produce a large volume of
DOCUMENTS or information for inspection or review, in order to facilitate prompt
discovery, no designation of “CONFIDENTIALneed be made in advance of the

inspection or review so long as notice nfacation of this provisin is given to the



RECEIVING PERSON. Instead, all DOCUMENTDS information will be inspected and
reviewed only by counsel for the PARTIESThereafter, upon selection of specified
documents or information by the RECENG PERSON for copying or production, the
PRODUCING PERSON will mark the copies of such DOCUMENTS or information as
“CONFIDENTIAL” in accordance witlthis PROTECTIVE ORDER.

(c) Notwithstanding the foregoing, a faikito designate DOCUMENTS or
information at the time of production MSCLOSURE as “CONFIDENTIAL” does not
constitute a waiver of such a claim. A PRODUCING PERSON may designate
DOCUMENTS or information as “CONFIDENAL” before or after the DOCUMENTS
or information have been produced by prowglivritten notice of the designation. Upon
receipt of such notice, the RECEIVINGERSON will treat such documents or
information as “CONFIDENTIAL” as if they had been initially so designated. The
RECEIVING PERSON will make a reasonabbtmod faith effort to insure that any
analyses, memoranda, notes, or other nadse containing such newly-designated
information are treated as contaigiCONFIDENTIAL DISCOVERY MATERIAL.

(d) In the case of depositions or other testimony (including exhibits), designa-
tion will be made by (1) a statement thre record by counsel for the PRODUCING
PERSON at or around the time the testimonprsvided; or (2) written notice sent by
counsel for the PRODUCING PERSON to all RNES within 30 days of receiving a
copy of the transcript of such testimonjo enable the PRODUCING PERSON to make
designations, all deposition testimony ithis ACTION will be treated as
“CONFIDENTIAL” until the end of the 30th daafter the PARTIES and the deponent

receive a transcript ofhe deposition. Whenever CONFIDENTIAL DISCOVERY



MATERIAL is to be discussed in a plesition, the PRODUCING PERSON may have
excluded from the deposition (for the duration of the discussion about the
CONFIDENTIAL DISCOVERY MATERIAL) anyPERSON who is not entitled under
this PROTECTIVE ORDER to recav such CONFIDENTIAL DISCOVERY
MATERIAL.

5. Procedure for_Designation Disputes If at any time a PARTY objects to a

designation of DOCUMENTS, information eestimony as “CONFIDENTIAL,” the objecting
PARTY will make good faith, reasonable best e§dd confer with th@ther PARTY about the
challenged designation. After such efforts dofer have been made, the objecting PARTY may
move the Court to vacate or modify the designation of the DOCUMENTS, information or
testimony as “CONFIDENTIAL.” DOCUMENTSjnformation or testimony designated as
“CONFIDENTIAL” will be treated as such byach RECEIVING PERSON until the Court rules
otherwise, including during the ped in which any motion to vata or modify a designation is
pending. Nothing in this paragraph is intendedHift the burden of establishing the propriety of

a “CONFIDENTIAL” designation.

6. Authorized Disclosure CONFIDENTIAL DISCOVERY MATERIAL, or

information derived therefrom, may be DISCEBED, summarized, descrithecharacterized, or
otherwise communicated or made itatale only to the following PERSONS:
@) PERSONS named as PARTIES this ACTION, along with their
respective employees, aféirs, and directors.
(b) In-house and outside counsel foretPARTIES in this ACTION, and
regular and temporary employees and contraatbisuch counsel having actual need for

access to assist in thenztuct of the litigation.



(c) Experts or consultants retained bg RARTIES or the PARTIES’ counsel
solely for the purpose of assisting iprosecuting or defending this ACTION.
CONFIDENTIAL DISCOVERY MATERIAL may be provided to and used by such
experts or consultants only to the extesasonably appropriate or necessary for the
experts or consultants to pegp a written opinion, to preparo testify, or to assist
counsel in the prosecution or defense of &GTION. Such experts or consultants will
confirm their understandingnd agreement to abide by tterms of this PROTECTIVE
ORDER by signing and ageing to the terms of an undertaking in the form attached
hereto as Exhibit A. Signed copies ofhibit A will be obtainedby, and retained in the
files of, counsel for the PARTIES who have engaged such expectsneultants. The
provisions of this paragraph also apply to any employees or support staff who, as part of
their employment with experts or consultamtssist in the prosecution or defense of this
ACTION.

(d)  Other witnesses or depanis and their counsel, dag the course of, or in
preparation for, deposition or testimony in thition as necessaryrfthe prosecution or
defense of this ACTION. Such witnessesdaponents and their counsel will confirm
their understanding and agreement to abig¢he terms of this PROTECTIVE ORDER
by signing and agreeing to the terms of adartaking in the form attached hereto as
Exhibit A. Signed copies dExhibit A will be obtained byand retained in the files of,
counsel for the PARTIES calling orpl@sing such witnesses or deponents;

(e)  Authors, drafters, addressees, atiter PERSONS whproperly received
the CONFIDENTIAL DISCOVERY MATERIA. prior to the entry of this

PROTECTIVE ORDER.



)] Stenographers, videographers, or otheurt reporters engaged to tran-
scribe or record depositions.

(9) The Court, court personnel, and members of any jury.

(h)  Any other PERSON upon order of ti@ourt or upon stipulation of the
PRODUCING PERSON.

7. No Unauthorized Disclosure No RECEIVING PERSON will reveal

CONFIDENTIAL DISCOVERY MATERIAL, or theinformation contained therein, to anyone
not entitled to receive such CONFIDENTIANSCOVERY MATERIAL under the terms of this
PROTECTIVE ORDER. In the event th@ONFIDENTIAL DISCOVERY MATERIAL is
inadvertently DISCLOSED by a RECEIVING RESON to any PERSON other than in the
manner authorized by this PROTECTIVE ORBEhe RECEIVING PERSON responsible for
the DISCLOSURE will immediately inform ¢hPRODUCING PERSON of all pertinent facts
relating to the DISCLOSURE, inafling the name, address, and employer of each PERSON to
whom the DISCLOSURE was made and the daie circumstances of the DISCLOSURE. The
RECEIVING PERSON responsible for the DISCEORE will also make reasonable efforts to
prevent further DISCLOSURE of COMBENTIAL DISCOVERY MATERIAL by each
unauthorized PERSON who receives sG@NFIDENTIAL DISCOVERY MATERIAL.

8. Maintenance of CONFIDENTIAL DISCOVERY MATERIAL . A

RECEIVING PERSON will maintain CONFIDENAL DISCOVERY MATERIAL in a secure
place that is reasonably inassgble to anyone other than tedBERSONS authorized under this
PROTECTIVE ORDER to receive such CONFIDENTIAL DISCOVERY MATERIAL.

9. Producing Persons _and Independently Obtained Material Nothing in this

PROTECTIVE ORDER will prevent a PRODUCINBERSON from using or disclosing its own



CONFIDENTIAL DISCOVERY MATERIAL for anypurpose. Such use or DISCLOSURE will
not affect any designation of DOCUMENTSinformation as “CONFIDENTIAL.” Nothing in
this PROTECTIVE ORDER will impose any rastions on the use or DISCLOSURE by a
RECEIVING PERSON of CONFIDENTIAL DBCOVERY MATERIAL that was obtained
lawfully by such RECEIVING PERSON independgnof the discoveryproceedings in this
ACTION.

10. Filing Under Seal Each PARTY agrees that any document(s) submitted to the

Court that quotes, refers totathes, or otherwise includes the contents of any CONFIDENTIAL
DISCOVERY MATERIAL (including but not limitedo a brief or a memorandum) shall be filed

with a motion seeking leave to file the documght(nder seal, in accordance with any applicable
rules or guidelines. If served upon all PARTIES with full copies of the DOCUMENT(S) sought

to be submitted under seal attached, the date on which such a motion seeking leave to file the
document(s) under seal is filed shall also constitutedate of filing of the attached document(s)

for purposes of meeting any filing deadline&ll CONFIDENTIAL DISCOVERY MATERIAL

filed with the Court will be kept under seal untitther order of the Court.

11. No Waiver of Privilege Through Inadvertent Production. The inadvertent

production of any DISCOVERY MATERL will be without prejudice to, will not constitute a
waiver of, and will not constitute estoppeltasany claim that such DISCOVERY MATERIAL
is protected by the attorney-client privilege, therk product doctrine, oany other applicable
privilege or ground for withholding productio Upon written notice by the PRODUCING
PERSON of an inadvertent production of SIOVERY MATERIAL congining privileged

information, each RECEIVING PERSON will ke no further use of such DISCOVERY

MATERIAL, will have ten days to return ¢hDISCOVERY MATERIAL and all copies thereof



to the PRODUCING PERSON, and whlve ten days to destroy delete all records of the
contents of such DISCOVERY MATERIAL. A RECEIVING PERSON returning such
DISCOVERY MATERIAL to a PRODUCING PERSOMRhay then move the Court for an order
compelling the production of tHeISCOVERY MATERIAL, but the mbaon will not assert as a
ground for entering such an order the factiocumstance of the produen if such production
was inadvertent.

12.  No Admissions or Prejudice to Other Rights Entering into, agreeing to, and/or

producing or receiving DISCOVERMATERIAL, or otherwise caplying with the terms of
this PROTECTIVE ORDER, will not:

(@) operate as an admission by arARTY that any particular
CONFIDENTIAL DISCOVERY MATERIAL containsor reflects (or does not contain or
reflect) trade secrets or any otltygoe of confidential information;

(b) prejudice in any way the rights of tRARTIES to object to discovery that
the PARTIES believe to be otherwise imoper, or operate as an admission by any
PARTY that the restrictions and proceésr set forth herein constitute adequate
protection for any particular informatiateemed by any PARTY toe CONFIDENTIAL
DISCOVERY MATERIAL;

(c) prejudice in any way the rights oy a PARTY to object tahe relevance,
authenticity, use, or admissibility oihya DOCUMENT, testimony, or other evidence
subject to this PROTECTIVE ORDER,;

(d) prejudice in any way the rights ofim PARTY to seek a determination by

the Court whether any DISCOVERY MATERIALhsuld be subject to the terms of this

10



PROTECTIVE ORDER, to petition the Coud modify or amend this PROTECTIVE
ORDER, or to petition the Court for artber or different potective order; or

(e) prevent the PARTIES from agreeingwimiting to alter or waive the provi-
sions in or proteabins of this PROTECTIVE ORDER ith respect to any particular
DISCOVERY MATERIAL.

13. Other Document Subpoenas or Demands If any RECEIVING PERSON is

subpoenaed in another action or proceeding serged with a document demand or compulsory
process, including by a governmental ageney auch subpoena or document request seeks
DISCOVERY MATERIAL which was designateas “CONFIDENTIAL” by someone other
than the RECEIVING PERSON, the RECENG PERSON will (a) as soon as practicable
advise all counsel by hand, facsimile transmission, or electronic mail transmission of the
subpoena or demand by a written notice thatuohes a copy of the requegb) object to the
production of such CONFIDENTIAL DISGVERY MATERIAL on the grounds of the
existence of the PROTECTIVE ORDER, and otfise cooperate to thextent necessary to
permit the PRODUCING PERSON to seek to quash or modify the subpoena or demand; and (c)
not DISCLOSE CONFIDENTIAL DISCO¥RY MATERIAL until the PRODUCING
PERSON consents in writing or the RECHING PERSON is required by court order to
DISCLOSE or produce such CONFENTIAL DISCOVERY MATERIAL.

14. Return or Destruction of CONFIDENTIAL DISCOVERY MATERIAL

Within thirty (30) days after receiving notice oktkntry of an order, figment, or decree finally
disposing of all litigation in which CONFIENTIAL DISCOVERY MATERIAL is permitted to
be used, including the exhaustiofh all permissible appealsll PERSONS having received

CONFIDENTIAL DISCOVERY MATERIAL in ths ACTION will either make a good faith

11



effort to return such CONFIDENTIAL DISGVERY MATERIAL and all copies thereof to
counsel for each PRODUCING PERSON, ostday all such CONFIDENTIAL DISCOVERY
MATERIAL and certify that fact to counsébr each PRODUCING PERSOWithin seven (7)
days of destruction. Notwithstanding the fyoeng, outside counsel for the PARTIES will be
entitled to retain court papers, deposition amal transcripts and exhibits, and attorney work
product, all of which mayantain CONFIDENTIAL DISCOVERYMATERIAL, provided that
such outside counsel and the employees of suttide counsel will not use or DISCLOSE any
materials so retained except pursuant to coaker or agreement with the PARTY that produced
the CONFIDENTIAL DISCOVERY MATERIAL. Al materials returnedo the PARTIES or
their counsel by the Court likewise will be dised of in accordance with this paragraph.

15. Trial. In the event that any CONPENTIAL DISCOVERY MATERIAL is
used in any public hearingjal, or other proceedg in this ACTION, suctmaterial will not lose
its status as CONFIDENTIAL DISCOVERY MPERIAL through such useThe PARTIES will
cooperate to attempt to reach agreements, subj¢lae approval of the Court, regarding the use
of CONFIDENTIAL DISCOVERY MATERIAL at any hearing, triabr other proceeding that is
open to the public.

16. Appeal. Inthe event that any PARTY appg&lom any decision dhe trial court
in this ACTION, the PARTIES will, if necessarfile a joint application to the appropriate
appellate court to maintain under seal the docusniled with the trial court which contain or
DISCLOSE CONFIDENTIAL DISCOVERY MATERAL. In the event that any PARTY
decides not to appeal, such RRY may petition for continuedealing of documents filed with

the trial court which contain or DISCLOSEONFIDENTIAL DISCOVERY MATERIAL. The

12



provisions of this paragraph may be waivedyonith the written consent of the PRODUCING
PERSON.

17. Remedies or Sancbins for Violation. In the event thatry PERSON violates or

threatens to violate the terms of this PROTECTIVE ORDER, the aggrieved PRODUCING
PERSON may apply to obtain imative relief against any such PERSON, along with any other
available remedies. Each PARTY to this PRECITIVE ORDER understands that a violation of
the PROTECTIVE ORDER may result in suclnsi@ons as the Court, on motion and after a
hearing, deems just.

18. Duration. The provisions of this PROTECTIVE ORDER, absent written
permission of the PRODUCING PERSON or furtlteeder of the Court, will continue to be
binding throughout and after thermusion of this ACTION. Ay PARTY may seek leave to
reopen the case to enforce the PROTECTIVE ORDER after the ACTION is terminated.

19. Binding Effect. The PARTIES agree to bdeound by, and are entitled to rely

upon, the terms of this PROTECTIVE ORDER once it has been signed by the PARTIES’
counsel, whether or not the BRECTIVE ORDER has been signed or entered by the Court.

20. Additional Parties. In the event that any additional PARTY is added to this

litigation, each additional PARTY shall lgeverned by this PROTECTIVE ORDER.

21. Non-Parties The PARTIES to this ACTIOMgree that theroduction of any
DISCOVERY MATERIAL by any norparty to the ACTION will be subject to and governed by
the terms of this PROTECTIVE ORDER, providéhat the non-party agrees in writing to be
bound by the terms of the PROTECTIVE ORRE Each PARTY may designate as
“CONFIDENTIAL” any DISCOVERY MATERIAL produced by a third partwhich relates to

that PARTY and which that PARTY believes in gdaith to contain trade secrets, confidential
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or proprietary business or commercial infotima, or other information of a personal or non-
public nature. Each PARTYnay designate as priviled any DISCOVERY MATERIAL
produced by a third party which PARTY believes in good faitehould have been withheld
from production on grounds of a privilege hddg that PARTY. Upon written notice by the
PARTY claiming a privilege vth respect to DISCOVERWATERIAL produced by a third
party, each RECEIVING PERSON will make nather use of such DISCOVERY MATERIAL,
will have ten days to return the DISCOVERYATERIAL and all copies thereof to the third
party, and will have ten (10) days to destroydalete all records of the contents of such
DISCOVERY MATERIAL. A RECEIVING PERSON returning such DISCOVERY
MATERIAL to a third party may then move ti@ourt for an order compelling the production of
the DISCOVERY MATERIAL, in accorance with the applicable law.

22. Headings The headings in this PROTECTIVE ORDER have been inserted for
convenience of reference onlydado not in any way restrithe terms or language of the
PROTECTIVE ORDER.

23. Counterpart Execution. This PROTECTIVE ORDER may be executed in

multiple counterparts.

SO ORDERED:

/s/ Greg Kays
XREG KAYS, JUDGE
UNITED STATES DISTRICT COURT

Date: December 8, 2010
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Submitted by:
ATTORNEYS FOR PLAINTIFF

/s/ McClain E. Bryant
Steven Martin Aaron
McClain E. Bryant

MO # 41653
MO # 60127

HUSCHBLACKWELL LLP

4801 Main Street, Suite 1000

Kansas City, MO 64112

Tel: (816) 983-8000

Fax:(816)983-8080

E-mail: steve.aaron@huschblackwell.com
E-mail: mcclain.bryant@huschblackwell.com

Date: December 7, 2010
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ATTORNEYS FOR DEFENDANT

/s/ JenniferB. Wieland

Nicholas L. DiVita MO # 37514
Stacey R. Gilman MO # 55690
JennifeB. Wieland MO #57271

BERKOWITZ OLIVER WILLIAMS
HAV & EISENBRANDT LLP
2600 Grand Boulevard, Suite 1200
Kansas City, MO 64108
Tel:(816)561-7007
Fax: (816) 561-1888
E-mail: ndivita@bowse-law.com
E-mail: sgilman@bowse-law.com
E-mailjwieland@bowse-law.com

Date: December 7, 2010



IN THE UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF MISSOURI
WESTERN DIVISION
IPESCORPORATION, )
Raintiff,

V. CaséNo. 4:10-cv-00913-DGK

— N

ONEBEACON INSURANCE COMPANY, )

)
Defendant. )

l, , have read andtandethe Stipulated

Protective Order (“Protective Order”) in this cadeagree to be fully bound by and to comply
with all of the terms of the Protective Order.submit to the jurisdiction of the United States
District Court for the Westear District of Missouri, Wesrn Division, for purposes of
enforcement of the Protective Order. uhderstand that CONFIDENTIAL DISCOVERY
MATERIAL has been or will be provided to me puant to the Protective Order. | agree to
keep CONFIDENTIAL DISCOVERY MATERIAL inconfidence and not to disclose it to any
person who is not authorizéd receive CONFIDENTIALDISCOVERY MATERIAL under the
Protective Order. | declare undeenalty of perjury that the fogeing statements are true and

accurate.

Dated:

Signature

EXHIBIT A



