IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

SHEPARD FAIREY AND OBEY GIANT ART,
INC.,

Plaintiffs,
V.

THE ASSOCIATED PRESS,

Defendant and Counterclaim
Plaintiff,

V.
SHEPARD FAIREY, OBEY GIANT ART, INC.,
OBEY GIANT LLC, STUDIO
NUMBER ONE, INC., and ONE 3 TWO, INC.
(d/b/a OBEY CLOTHING),
Counterclaim Defendants.
And
MANNIE GARCIA,
Defendant, Counterclaim
Plaintiff and Cross-claim
Plaintiff/Defendant,

V.

SHEPARD FAIREY and OBEY GIANT
ART, INC.,

Counterclaim Defendants,
And
THE ASSOCIATED PRESS

Cross Claim Plaintiff/Defendant.
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WHEREAS, certain documents and information have been and may be sought,
produced, exhibited or disclosed by and between the parties in this action (the “Action”) which
relate to the parties’ trade secrets, financial information, competitive information, privileged
information, personnel information, development or other kinds of commercially sensitive or
proprietary information which the party making the production deems confidential; and

WHEREAS, the parties in this Action, through their respective counsel, wish to
enter a protective order preserving the confidentiality of certain documents and information and
respectfully request that this Court so enter this Protective Order;

IT IS HEREBY STIPULATED AND AGREED THAT:

1. This Protective Order shall govern the treatment of all documents, and the
information contained in them, as well as all other information produced or disclosed during the
Action, whether revealed in a document, deposition, other testimony, discovery response or
otherwise, by any party or other person in this Action (the “producing party”) to any other party
(the “discovering party”). This Protective Order is binding upon the parties to the Action,
including their respective corporate parents, successors and assigns, and their respective
attorneys, agents, representatives, officers and employees and others as set forth in this
Protective Order.

2. “Confidential Information” means any material that is designated pursuant to this
Protective Order as “CONFIDENTIAL?” by the producing party, whether it is a document,
information contained in a document, information revealed during a deposition or other
testimony, information revealed in an interrogatory answer or information otherwise revealed. In
designating material as “CONFIDENTIAL,” the producing party will make such designation
only as to that material that the producing party believes in good faith constitutes confidential,

personal, privileged or proprietary information of the producing party or which is of such a
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highly sensitive nature that the producing party believes in good faith that such information
could be used to its detriment by the discovering party or others unless disclosure is restricted to
only those persons to whom access is essential for the prosecution or defense of the Action and
its use is restricted to the sole and exclusive purpose of resolving the disputed issues of fact and
law in this Action. Material that is available to the public, including advertising or promotional
materials and the like, shall not be designated as “CONFIDENTIAL,”

3. Confidential Information that is particularly sensitive, private, or competitively
valuable may be further designated as “HIGHLY CONFIDENTIAL - ATTORNEYS’ EYES
ONLY” (“Highly Confidential Information™). All testimony, documents, records, or tangible
things designated as Highly Confidential Information are included within the meaning of
“Confidential Information” as used in this Order, and all provisions of this Order that apply to
Confidential Information also shall apply to Highly Confidential Information, except as to the
heightened protections for Highly Confidential Information, as set forth herein.

4, Specific documents and interrogatory answers produced by a producing party
shall, if appropriate, be designated as “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL -
ATTORNEYS’ EYES ONLY” by placing the legend “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL - ATTORNEYS’ EYES ONLY” on the first page of the document or
interrogatory answer and, if less than the entire document or fewer than all of the interrogatory
answers, then on the confidential portions thereof designated, prior to their production. For all
multi-page documents, designation of confidentiality for all pages may be made by employing
the legend “CONFIDENTIAL” or ““HIGHLY CONFIDENTIAL - ATTORNEYS’ EYES

ONLY?™ on the first page only.



5. Any information contained in or related to material produced or provided in the
Action for inspection is to be treated by the discovering party as Confidential Information
Tpending the copying and delivery of any copies of same by the producing party to the
discovering party.

6. Information disclosed at a deposition taken in connection with this Action may be
designated as “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL - ATTORNEYS’ EYES
ONLY” by:

a. a producing party (or its counsel) designating testimony as
“CONFIDENTIAL” or “HIGHLY CONFIDENTIAL - ATTORNEYS’ EYES ONLY” on the
record during the taking of the deposition; or

b. a producing party (or its counsel) notifying all other parties in writing,
within fourteen (14) calendar days of receipt of the final transcript of a deposition, that specific
pages and lines of the transcript are designated as “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL - ATTORNEYS’ EYES ONLY”, whereupon each party shall attach a copy of
such written designation to the face of the transcript and each copy thereof in that party’s
possession, custody or control.

7. Confidential Information shall be disclosed by the discovering party only to the
following persons:

a. outside counsel employed by the discovering party to assist in the Action;
the attorneys, paralegals and stenographic and clerical employees employed by such outside
counsel; the personnel supplied by any independent contractor (including litigation support
service personnel) employed by such outside counsel in connection with the Action subject to

compliance with paragraph 13 of this Protective Order;



b. the discovering party, if an individual, or such officers and employees of
the discovering party, including in-house counsel, as outside counsel for that party deem
necessary for the sole purpose of assisting in this Action subject to compliance with paragraph
13 of this Protective Order,

c. any outside consultant or expert who is assisting counsel or a party to the
Action to whom it is necessary to disclose Confidential Information for the purpose of assisting
in, or consulting with respect to, the preparation of this Action, subject to compliance with
paragraph 13 of this Protective Order;

d. the Court and any members of its staff to whom it is necessary to disclose
Confidential Information for the purpose of assisting the Court in this Action,

e. stenographic employees and court reporters recording or franscribing
testimony relating to the Action; and

f. the spouse of any party to this Action subject to compliance with
paragraph 13 of this Protective Order.

8. Highly Confidential Information must remain at all times in the physical custody
and control of the persons described in paragraph 7(a), 7(c), 7(d), and 7(e). Access to
information designated “HIGHLY CONFIDENTIAL - ATTORNEYS’ EYES ONLY” pursuant
to this Order shall be limited to persons described in paragraphs 7(a), 7(c), 7(d), and 7(e), but
shall not be given, shown, made available, communicated, or otherwise disclosed to any other
person, including persons described in paragraphs 7(b) and 7(f).

9. Persons having knowledge of any Confidential Information produced in discovery
in this Action by virtue of their participation in the conduct of the Action shall use such

Confidential Information only in connection with the prosecution or appeal of the Action and



shall neither use such Confidential Information for any other purpose nor disclose such
information or the substance thereof to any person other than those permitted under paragraphs 7
or 8, as applicable.

10.  Nothing shall prevent disclosure beyond the terms of this Protective Order if the
producing party (or its counsel) designating the material as “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL - ATTORNEYS’ EYES ONLY” consents in writing to such disclosure, or if
the Court, after reasonable written notice to all affected parties, orders such disclosure.

11.  Any party which is served with a subpoena or other notice compelling the
production of any Confidential Information produced by another party must give immediate
written notice to that original producing party of such subpoena or other notice. Upon receiving
such notice, the original producing party shall bear the burden to oppose compliance with the
subpoena, if it deems it appropriate to do so.

12.  Counsel shall take all reasonable and necessary steps to assure the security of any
Confidential Information and will take all reasonable and necessary steps to limit access to
Confidential Information to those persons permitted under paragraphs 7 or 8 of this Protective
Order, as applicable. Confidential Information produced or provided by any producing party
will be maintained in the discovering party’s outside counsels’ possession and/or in the
possession of the discovering party’s outside consultants or experts or other persons entitled to
receive copies of the documents pursuant to paragraphs 7 or 8 of this Protective Order, as
applicable.

13.  Prior to the disclosure of any Confidential Information to any person identified in
paragraph 7 or 8 of this Protective Order, as applicable (other than the Court, its staff and

stenographers), such person shall be provided with a copy of this Protective Order, which he or



she shall read and upon reading shall sign a Certification, in the form annexed hereto as Exhibit
A, acknowledging that he or she has read this Protective Order and shall abide by its terms. A
file of all written acknowledgments by persons who have read this Protective Order and agreed
in writing, in the form annexed hereto as Exhibit A, to be bound by its terms, shall be maintained
by outside counsel for the party obtaining them and shall be made available, upon request, for
inspection by the Court in camera. Persons who come into contact with Confidential
Information for clerical or administrative purposes, and who do not retain copies or extracts
thereof, are not required to execute acknowledgments.

14.  Any producing party may later designate as “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL - ATTORNEYS’ EYES ONLY” under paragraph 4 of this Protective Order
(or withdraw a designation regarding confidentiality) any material, deposition transcripts or
portions thereof (“later designated material”) that it has produced or that has been provided to the
parties during the course of this action, such as deposition transcripts and portions thereof;,
provided, however, that such later designation shall be effective only as of the date of such later
designation. Such later designation (or withdrawal) shall be accomplished by notifying counsel
for each party in writing of such later designation (or withdrawal). Upon receipt of any such
written later designation, counsel of record shall not make any further disclosure or
communication of such later designated material except as provided for in this Protective Order.

15.  Any party may request at any time permission to disclose Confidential
Information to a person other than those permitted under paragraphs 7 or 8 of this Protective
Order, as applicable (or to use such information in a manner prohibited by this Protective Order)
by serving a written request upon the producing party’s counsel. Any such request shall state the

material the party wishes to disclose and to whom it wishes to make such disclosure, and shall



reasonably identify the purpose of the disclosure disclosing any attorney work product or
attorney client communications. The producing party or its counsel shall thereafter respond to
the request in writing within ten (10) calendar days of its receipt of such request; and if consent
is withheld, it shall state the reasons why consent is being withheld. A failure to so respond
within such ten-day period shall constitute a denial of the request. 1f, where consent is withheld,
the requesting party and the producing party are subsequently unable to agree on the terms and
conditions of disclosure, disclosure may only be made in accordance with the producing party’s
designation of the material as “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL -
ATTORNEYS’ EYES ONLY” unless and until differing treatment is directed pursuant to any
order of the Court.

16.  Any party may object to the propriety of the designation (or later designation) of
specific material as “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL - ATTORNEYS’
EYES ONLY” by serving a written objection upon the producing party’s counsel. The
producing party or its counsel shall thereafter, within ten (10) calendar days, respond to such
objection in writing by either: (a) agreeing to remove the designation; or (b) stating the reason
why the designation was made. If the objecting party and the producing party are subsequently
unable to agree upon the terms and conditions of disclosure for the material(s) in issue, the
objecting party shall be free to move the Court for an Order removing or modifying the disputed
designation. On such a motion it will be the burden of the party imposing a limitation on
circulation of discovery materials to justify that limitation. Pending the resolution of the motion,
the material(s) in issue shall continue to be treated in the manner as designated by the producing

party unless and until the Court orders otherwise.



17.  Notwithstanding any other provisions hereof, nothing in the foregoing shall
restrict any party’s outside counsel from rendering advice to its clients with respect to this
Action, and in the course thereof, relying upon Confidential Information, provided that in
rendering such advice, outside counsel shall not disclose any other party’s Confidential
Information unless and other than as permitted by this Protective Order.

18.  Inadvertent production of any document or information, including information
which is disclosed during a deposition, without a designation of confidentiality will not be
deemed to waive a later claim as to its confidential nature or stop the producing party from
designating said document or information as “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL - ATTORNEYS’ EYES ONLY” at a later date. Disclosure of said document
or information by any party prior to such later designation shall not be deemed a violation of the
provisions of this Protective Order, provided, however, that the party that disclosed the later
designated material shall make a reasonable effort to procure all copies of such later designated
material from any persons known to have possession of any such later designated material who
are not entitled to receipt thereof under paragraphs 7 and 8 of this Protective Order and have
such persons sign on to the certification attached as Exhibit A hereto.

19.  Consistent with the Court’s Individual Rules, to the extent that any Confidential
Information (including without limitation any portions of any deposition transcript which have
been designated as “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL - ATTORNEYS’
EYES ONLY” pursuant to Section 6 of this Protective Order) is, in whole or in part, contained
in, incorporated in, reflected in, described in or attached to any pleading, motion, memorandum,
appendix or other judicial filing, counsel shall (i) make such filing with any such Confidential

Information redacted and (ii) simultaneously submit a complete, non-redacted set of papers to the



Court for an in camera review, following which the Court shall determine whether and to what
extent such filing should be designated and treated as a “Sealed Document.” All documents filed
under seal pursuant to this Protective Order shall be filed in a sealed envelope and shall remain
under seal until such time as the Court orders otherwise. Such Sealed Documents shall be
identified with the caption of this action, a general description of the sealed contents and shall
bear the following statement which shall also appear on the sealed envelope:

CONFIDENTIAL

CONTENTS HEREOF ARE CONFIDENTIAL AND ARE SUBJECT TO A COURT-
ORDERED PROTECTIVE ORDER GOVERNING THE USE AND DISSEMINATION
OF SUCH CONTENTS

20.  Nothing herein shall be construed to affect in any manner the admissibility at trial
of any document, testimony or other evidence.

21.  Upon the conclusion of the Action, including any appeals related thereto, at the
Written request and option of the producing party, all Confidential Information and any and all
copies thereof, shall be returned within sixty (60) calendar days to the producing party, provided,
however, that counsel may retain their attorney work product and all court-filed documents shall
remain subject to the terms of this Protective Order. In the alternative, either the producing party
or the person receiving the Confidential Information may elect to have the same destroyed. At
the written request of the producing party, any person or entity having custody or control of
recordings, notes, memoranda, summaries or other written materials, and all copies thereof,
relating to or containing Confidential Information shall deliver to the producing party a letter
confirming that reasonable efforts have been made to ensure that all such Confidential
Information and any copies thereof, any and all records, notes, memoranda, summaries or other

written material regarding the Confidential Information (except for attorney work product and
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court-filed documents as stated above) have been destroyed or delivered in accordance with the
terms of this Protective Order.

22.  If Confidential Information is disclosed to any person other than in the manner
authorized by this Protective Order, the party responsible for the disclosure shall as soon as
possible upon learning of such disclosure inform the producing party of all pertinent facts
relating to such disclosure and shall make every effort to prevent disclosure by each
unauthorized person who received such information.

23.  Nothing contained in this Protective Order shall preclude any party from using its
own Confidential Information in any manner it sees fit, without prior consent of any other party
or the Court.

24.  Nothing herein shall operate as an admission by any of the parties hereto that any
particular material contains or reflects trade secrets, or other confidential or proprietary
information.

25. By written agreement of the parties, or upon motion and order of the Court, the
terms of this Protective Order may be amended or modified. This Protective Order shall
continue in force until amended or superseded by express order of the Court, and shall survive
any final judgment or settlement in this action.

26.  The entry of this Protective Order does not prevent any party from seeking a
further order of this Court pursuant to Rule 26(c) and/or Rule 37 of the Federal Rules of Civil
Procedure.

27.  Subpoenaed third parties who so elect may avail themselves of, and agree to be
bound by, the terms and conditions of this Protective Order and thereby become a producing

party for purposes of this Protective Order.
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The Court retains discretion whether to afford confidential treatment to any Confidential
Document or information contained in any Confidential Document submitted to the Court in

connection with any motion, application, or proceeding that may result in an order and/or

decision by the Court.

Dated: New York, New York
March 22, 2010

KIRKLAND & ELLIS LLP

o

Dale M. Cendali
Claudia Ray

Dale M. Cendali

Claudia Ray

KIRKLAND & ELLISLLP
601 Lexington Avenue

New York, New York 10022
Telephone: (212) 446-4800

Michael F. Williams
KIRKLAND & ELLIS LLP
655 15th Street, NW
Washington, DC 20005
Telephone: (202) 879-5000

Attorneys for The Associated Press
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CALDWELL, LESLIE & PROCTOR, P.C.

Jeanne Fugate, Es
Robyn Crowther, Esq.
Laurie Martindale, Esq.

Jeanne Fugate, Esq.

Robyn Crowther, Esq.

Laurie Martindale, Esq.

Caldwell, Leslie & Proctor, P.C.
1000 Wilshire Boulevard, Suite 600
Los Angeles, CA 90017

Charles Michael, Esq.
Theresa Trzaskoma, Esq.
Brune & Richard LLP
80 Broad Street

New York, NY 10004

Counsel for Counterclaim Defendants
One 3 Two, Inc. (d/b/a Obey Clothing)
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JONES DAY

By:

Geoffrey S. Steward, Esq.
Meir Feder, Esq.

Geoffrey S. Stewart, Esq.
Meir Feder, Esq.

Jones Day

222 E. 41st Street

New York, NY 10017-6702
Tel:  (212) 326-3939

William W. Fisher, III, Esq.
John Palfrey, Esq.

Harvard Law School

1575 Massachusetts Avenue
Cambridge, MA 02138
Tel: (617) 495-0957

Attorneys for Plaintiffs/Counterclaim
Defendants Shepard Fairey and Obey Giant
Art, Inc. and Counterclaim Defendants
Obey Glant LLC and Studio Number One,
Inc. .



CALDWELL, LESLIE & PROCTOR, P.C.

By:

Jeanne Fugate, Esq.
Robyn Crowther, Esq.
Laurie Martindale, Esq.

Jeanne Fugate, Esq.

Robyn Crowther, Esq.

Laurie Martindale, Esq.

Caldwell, Leslie & Proctor, P.C.
1000 Wilshire Boulevard, Suite 600
Los Angeles, CA 90017

Charles Michael, Esq.
Theresa Trzaskoma, Esq.
Brune & Richard LLP
80 Broad Street

New York, NY 10004

Counsel for Counterclaim Defendants
One 3 Two, Inc. (d/b/a Obey Clothing)

Geoffrey S. Stewart, Esq.
Meir Feder, Esq.

Jones Day

222 E. 41st Street

New York, NY 10017-6702
Tel:  (212) 326-3939

William W. Fisher, 111, Esq.
John Palfrey, Esq.

Harvard Law School

1575 Massachusetts Avenue
Cambridge, MA 02138
Tel:  (617) 495-0957

Attorneys for Plaintiffs/Counterclaim
Defendants Shepard Fairey and Obey Giant
Art, Inc. and Counterclaim Defendants
Obey Giant LLC and Studio Number One,
Inc.
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SO ORDERED: 7'/ '7/ ro

U.S.D.J.

BOIES, SCHIL & FLEXNER, LLP

. S

George F. Carpinello
Michael Underhill

George F. Carpinello

Theresa Monroe, Esq.

10 North Pearl Street, 4th Floor
Albany, NY 12207

Tel: (518) 434-0600

Michael Underhill

5301 Wisconsin Avenue, NW
Washington, DC 20015

Tel.: (202) 274-1120

Bradford E. Kile

Robert J. McManus

Matthew P Thielemann

Kile Goekjian Reed & McManus PLLC
1200 New Hampshire Avenue, NW
Suite 570

Washington, DC 20036

Tel.: (202) 659-8000

Attorneys for Defendant, Counterclaim
Plaintiff, and Cross Claim
Plaintiff/Defendant Mannie Garcia



