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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

CALIFORNIA FRANCHISE TAX BOARD,

Plaintiff/Counterclaim Defendant,

V. Case No.: 1:24-cv-00683-MKV

FEDERAL DEPOSIT INSURANCE
CORPORATION, as receiver for SIGNATURE BANK,

Defendant/Counterclaim Plaintiff,

STIPULATION AND PROTECTIVE ORDER

WHEREAS, the California Franchise Tax Board (“FTB”) and the Federal Deposit
Insurance Corporation (“FDIC”) as Receiver for Signature Bank (the “FDIC-Receiver,” and
together with the FTB, the “Parties”), in the above-captioned action (the “Litigation”), have, by
and through discovery requests made under the Federal Rules of Civil Procedure (“FRCP”),
requested the production and disclosure of certain records or information owned, controlled, or in
the custody of each Party;

WHEREAS, the Parties have authorized disclosure of, or may be ordered or otherwise
obligated to disclose, certain confidential documents, information, data, testimony, records, and
other materials as defined in Paragraph 2 herein (the “Confidential Records™);

WHEREAS, said Confidential Records may also be provided to the Parties in the
Litigation, and, subject to this Protective Order, any Party that provides to the other Party in this

Litigation said Confidential Records is a “Producing Party,” and any Party that receives
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Confidential Records from a Producing Party is a “Receiving Party”; and

WHEREAS, such disclosure is made strictly under the terms and conditions of this
Protective Order.

NOW THEREFORE, the Court hereby orders the following:

1. This Protective Order governs the handling of all Confidential Records disclosed by
the Parties in the Litigation. Records or information produced or disclosed by the Parties in
response to a discovery request in the Litigation are presumptively Confidential Records unless
otherwise agreed to, stated, or de-designated by the Producing Party or unless and until entry of
an order by the Court requiring de-designation or re-designation of the Confidential Records in
accordance with Paragraph 9. The presumption that such records or information are Confidential
Records shall apply irrespective of whether the records or information is so designated pursuant
to Paragraph 3.

2. Confidential Records are materials that contain (a) trade secrets or other confidential
research, development, or commercial information; (b) information subject by law or by contract

to a legally protected right of privacy; (c) information that the Parties are legally obligated by law

to keep confidential (including pursuant to R6 U.S.C. § 6103 and Cal. Rev. & Tax. Code § 19542);

or (d) information that the Parties would not normally reveal to third parties except in confidence
or has undertaken with others to maintain in confidence. Notwithstanding anything to the contrary
contained herein, Confidential Records do not include information that (1) is or becomes generally
available to the public other than as a result of disclosure by the Parties to the Litigation in breach
of this Protective Order; (2) becomes available to the Receiving Party on a non-confidential basis
from a source other than the Producing Party, provided that such source is not bound by a

confidentiality agreement with or other contractual, legal, or fiduciary obligation of confidentiality
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to any other party hereto with respect to such information; or (3) was already within the actual
possession or knowledge of the Receiving Party prior to any production by the Producing Party.

3. Notwithstanding Paragraph 1, a Producing Party may, for the avoidance of doubt,
designate Confidential Records as follows:

a. By imprinting the term “Confidential” on each page of any document
produced that is so designated, so long as any such marking or imprinting does not obliterate or
obscure the content of the material that is produced or, in the case of a document or information
produced in native format, on an accompanying production page, in the file name of the native
document, or in any other reasonable fashion;

b. By imprinting the term “Confidential” next to or above any response to a
written discovery request such as an interrogatory;

c. With respect to transcribed testimony, by giving written notice to opposing
counsel designating such portions (and exhibits thereto) as “Confidential” no later than ten (10)
calendar days after receipt of the final transcript of a deposition, or by orally designating such
testimony as “Confidential” on the record at the deposition or other proceeding at which it is given,;
and

d. For Confidential Records produced in non-paper media (e.g., videotape,
audiotape, or computer disk), by affixing in a prominent place on the exterior of the container or
containers in which the Confidential Records are stored the legend “Confidential.”

e. In the event any Confidential Records are transmitted by a Producing Party
by email, the “Confidential” legend may be included in any email transmitting such materials.

4. The Confidential Records, including presumptively all records or information

produced by the applicable Producing Party and all records or information marked or designated
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“Confidential”, and all information contained therein or related thereto, shall be held strictly
confidential and may be examined and used only in connection with the preparation, discovery in
connection with, trial, and appeal of the Litigation in accordance with this Protective Order.

5. The applicable Producing Party’s failure to designate any Confidential Records as
Confidential shall not be deemed a waiver of the Producing Party’s claim that such Confidential
Records are Confidential.

6. Confidential Records may be disclosed to the following persons:

a. Outside counsel of record and other professional advisors for the applicable
Receiving Party and employees of such attorneys, advisors, or their firms involved in the
Litigation, including service providers, such as electronic discovery vendors, graphic services,
printing and document duplicating or management services;

b. Officers, directors, and in-house counsel of Parties to the Litigation (or of
corporate parents, owners, subsidiaries, or affiliates of Parties to the Litigation);

c. Employees and members of the Parties to the Litigation who are actively
engaged in assisting counsel with the Litigation or who are engaged in assisting in the review of
tax information of a Party to the Litigation;

d. To the extent disclosure is not authorized under another subparagraph,
witnesses and potential witnesses who have been noticed or subpoenaed for testimony (including
deposition testimony) in connection with the Litigation, other than experts, provided there is a
reasonable basis to believe that the witnesses or potential witnesses may give relevant testimony
regarding the Confidential Records and provided that such persons are given a copy of this
Protective Order and agree to be subject to and bound by the terms thereof in an affidavit in the

form of Exhibit A hereto. No individual who is shown Confidential Records pursuant to this
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subsection shall be permitted to retain or keep copies of such Confidential Records or to view them
outside the presence of counsel, unless permitted by some other provision of this Protective Order
to do so;

e. With respect to particular documents or data presumed and/or designated as
Confidential, any individual indicated on the face of the document as its author, addressee, or other
recipient, or any other sender/transmitter or recipients of the document or data;

f. Independent experts or consultants retained, interviewed, or consulted by
the applicable Receiving Party in connection with the Litigation, and the employees of such experts
or consultants (or the employees or members of any firm through which the expert or consultant
is performing work for purposes of the Litigation). “Independent” for purposes of this
subparagraph refers to a person who is not otherwise employed by, is not an officer or director of,
and does not have an ownership interest in the Party by which he or she is retained in the Litigation.
A person is “employed by’ a Party if that person is on the regular payroll of the Party or an affiliate
of the Party. Before Confidential Records are disclosed to any individual under this subparagraph,
the individual must sign an affidavit in the form of Exhibit A hereto;

g. The Court and the Court’s personnel working on the Litigation (absent
further order of the Court that may be made respecting the confidentiality of materials presented
in Court);

h. Special masters, appraisers, mediators, arbitrators, or referees appointed by
the Court or retained by the Parties;

1. Court reporters, videographers, and their clerical personnel in connection
with work on the Litigation; and

] As to Confidential Records relating to a particular Party, such other persons
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as the Parties may agree upon in writing or as ordered by the Court.

7. No person permitted access to Confidential Records pursuant to this Protective Order
shall transcribe, copy, or disclose in any manner any information contained in or related to the
Confidential Records, except in accordance with the terms of this Protective Order or upon order
of the Court or as necessary for the limited purpose of the preparation, discovery in connection
with, trial, and appeal of the Litigation.

8. The Receiving Parties, and any other recipients having received Confidential Records
as permitted by Paragraph 6 herein, shall use, and shall cause its agents, employees, controlling

persons, consultants, advisors, accountants, and legal counsel (collectively, the “Representatives”)

to use the Confidential Records solely in a manner consistent with this Protective Order and make
all reasonably necessary efforts to safeguard Confidential Records from disclosure to anyone other
than as permitted hereby. Representatives who are given access to Confidential Records will be
instructed that such persons and entities are bound by the terms of this Protective Order.

9. If a Receiving Party objects to the designation or presumptive status of certain
Confidential Records as Confidential, said Receiving Party shall so inform the Producing Party in
writing, stating the grounds for the objection, as soon as practicable, but no later than ten (10)
business days from the date of use if the objected-to Confidential Records are used in pleadings,
depositions, hearings, or written discovery. Counsel for all Parties shall within a reasonable period
of time given the circumstances attempt to resolve the dispute in good faith and on an informal
basis. If the dispute remains unresolved after a good faith attempt to resolve it, the Party opposing
the Confidential status may seek an order of this Court requiring de-designation or re-designation
of the Confidential Records in dispute. All information shall continue to have its status as

Confidential, and any use of such information in any pleadings, depositions, hearings, or written



Case 1:24-cv-00683-MKV  Document 40 Filed 03/06/25 Page 7 of 15

discovery shall remain subject to the restrictions and requirements set forth in this Protective
Order, from the time it is produced until entry of an order by the Court requiring de-designation
or re-designation of the Confidential information, or unless otherwise agreed by the applicable
Producing Party.

10. Any Confidential Record that is submitted to or filed with the Court shall be filed
under seal in accordance with the Federal Rules of Civil Procedure and the Local Rules of the
United States District Court for the Southern District of New York, and shall reference this
Protective Order in the pleading accompanying such documents.

11. If any of the Confidential Records or portions thereof are included in documents filed
with the Clerk of the Court, or in the event any information contained in or related to such
Confidential Records is to be used in Court or in the trial of the Litigation, the Clerk of the Court
shall keep such documents in a sealed envelope or in such other manner as to maintain their
Confidential status and limit those who have access to such Confidential Records in accordance
with this Protective Order.

12. Any Party making use of the Confidential Records in Court or offering any of the
Confidential Records into evidence in the trial of the Litigation, or in connection therewith, shall
offer only those pages or portions thereof that are relevant and material to the issues in dispute,
and shall redact any portion of any page that contains information not relevant and material to such
issues. The name of any person or entity contained on any page of the Confidential Records who
is not a Party to the Litigation, or whose name is not otherwise relevant and material to the issues
in dispute, shall be redacted prior to the admission of such page into evidence. If there is
disagreement between the Parties to the Litigation regarding what page or portion of any page of

the Confidential Records should be redacted in the manner described in this paragraph, the Court
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shall make this determination after an in camera review of the Confidential Records in question.

13. If any portion of the Confidential Records is used for any purpose in the Litigation,
including without limitation, use in any deposition, hearing, trial, or appeal, such portion of the
Confidential Records shall be sealed against any disclosure inconsistent with the terms and
conditions of this Protective Order, and any briefs, transcripts, or other writing or pleading that
quotes or refers to any statement or information contained in such portion of the Confidential
Records shall also be sealed against any such disclosure.

14. After entry of an order, judgment, or decree finally disposing of the Litigation and any
related litigation, including the exhaustion of all possible appeals and other review, unless
otherwise ordered by a court, each Receiving Party will use commercially reasonable efforts to
destroy all Confidential Records (unless such Confidential Records have been offered into
evidence, filed without restriction, or otherwise been made publicly available without a violation
of the terms of the Protective Order) in the possession or control of any person granted access to
the Confidential Records under this Protective Order, including all copies, extracts and summaries
thereof. As soon as practicable following a written request from the applicable Producing Party,
each applicable Receiving Party shall certify in writing (which may be by e-mail) that, to the best
of such Receiving Party’s knowledge after reasonable inquiry, all Confidential Records have been
destroyed. The Receiving Party shall not be required to locate, isolate, and return or destroy e-
mails (including attachments to e-mails) that may include Confidential Records information
contained in deposition transcripts or drafts or final expert reports. Notwithstanding the above
requirement to destroy Confidential Records, any applicable Receiving Party or Representatives
may retain (i) such Confidential Records as it reasonably believes (and at all times continues to

reasonably believe) are required in order to satisfy applicable legal, ethical, or professional
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obligations, (i1) any analyses, abstracts, studies, summaries, or reports prepared by the Receiving
Party or its counsel or Representatives based on, containing, or reflecting Confidential Records,
(ii1) any portions of the Confidential Records that are publicly available through no wrongful act
or violation of this Protective Order on the part of the entity or individual who caused the
information to become generally available to the public through publication or otherwise, and (iv)
any portions of Confidential Records that it reasonably believes cannot be practicably destroyed
(such as oral communications, e-mail back-up records, back-up server tapes, and any records of
similar such automated record-keeping or other retention systems). Any retained Confidential
Records shall continue to be protected under this Protective Order.

15. Any person granted access under this Protective Order to any of the Confidential
Records, or to information contained therein or related thereto, who uses such Confidential
Records or such information for any purpose other than the preparation, discovery in connection
with, trial, or appeal of the Litigation, or otherwise violates the terms or conditions of this
Protective Order, shall be subject to sanctioning by the Court as it deems appropriate.

16. The terms and conditions of this Protective Order apply to any subsequent or
supplemental process that may be issued and served on the Parties in connection with the
Litigation.

17. In the event of a disclosure by a Receiving Party of Confidential Records to persons
or entities not authorized by this Protective Order to receive such Confidential Records, the
Receiving Party making the disclosure shall, upon learning of the disclosure: (i) immediately
notify the entity or individual to whom the disclosure was made that the disclosure contains
Confidential Records subject to this Protective Order; (i1) immediately make reasonable efforts to

recover the disclosed Confidential Records as well as preclude further dissemination or use by the
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entity or individual to whom the disclosure was made; and (iii) immediately notify the applicable
Producing Party of the identity of the entity or individual to whom the disclosure was made, the
circumstances surrounding the disclosure, and the steps taken to recover the disclosed Confidential
Records and ensure against further dissemination or use thereof. Disclosure of Confidential
Records other than in accordance with the terms of this Protective Order will subject the disclosing
person to such sanctions and remedies as the Court may deem appropriate. Nothing in this
Protective Order shall affect the rights of any Party, during discovery proceedings, trial, or any
other proceedings before a court, to object to the production or admission as evidence of any
Confidential Records. Subject to Paragraph 18 herein, this paragraph shall not apply where
disclosure by a Receiving Party of Confidential Records is made pursuant to subpoena, demand,
or other legal process.

18. Should a Receiving Party or any other recipient subject to this Protective Order receive
a subpoena or other process to disclose a Producing Party’s Confidential Records, that Party or
recipient shall provide notice within ten (10) business days of receiving such a subpoena or other
process, in writing, and a copy of such subpoena or other process, to the applicable Producing
Party. To the extent it is impossible to provide notice to said Producing Party within ten (10)
business days of receipt of the subpoena or other process, the Party or recipient shall provide notice
as far in advance as practicable and, in all events, prior to any production in response to said
subpoena or other process. The Receiving Party or recipient receiving the subpoena or other
process shall defer compliance with the subpoena or other process if the Producing Party has timely
moved to quash or modify the subpoena or other process, until such time as there is a final order.
The Receiving Party or recipient receiving such subpoena or other process shall also advise the

person or entity who has served the subpoena or other process of this Protective Order. Nothing

10
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herein shall be construed as requiring the Receiving Party from whom a Producing Party’s
Confidential Records are being sought or anyone else subject to this Protective Order to challenge
or appeal any order requiring production of the Confidential Records protected by this Protective
Order, or to subject itself to any penalties for noncompliance with any legal process or order, or to
seek any relief from this Court.

19. Nothing herein this Protective Order shall prohibit a Party’s disclosure of Confidential
Records to the extent such disclosure is necessary to comply with Art. 2, Ch. 7, Part 10.2, Div. 2
of the California Revenue and Taxation Code.

20. To the extent that any federal or state law, regulation, or other legal authority
governing the custody, disclosure, or use of records, including but not limited to the Privacy Act
of 1974, permits disclosure of such records pursuant to an order of a court of competent

jurisdiction, this Order shall constitute compliance with such requirement, in accordance with

US.C. §552ab)(11)and [2A C.F.R § 310.10(b)(11). To the extent that any applicable law requires
a Producing Party or Receiving Party to obtain a court-ordered subpoena, or give or receive notice
to, or proof of notice having been given to, or obtain consent, in any form or manner, from any
person or entity before disclosure of any such records, the Court finds that, in view of the
protections provided for such disclosed information in this Order and the ongoing oversight of the
Court, there is good cause to excuse such requirement, and this Order shall constitute an express
direction that the Producing Party is exempted from obtaining a court-ordered subpoena, or having
to notify and/or obtain consent from any person or entity prior to the disclosure of such records.
Any Party may seek additional orders from this Court that such Party believes may be necessary
to comply with applicable law.

21. All Parties recognize and acknowledge that the potential exists for the inadvertent

11
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production of material that is protected by the attorney-client privilege, attorney work product
protection, or other applicable privilege, protection, or immunity (collectively, the “Privileged
Material”). The parties agree that the production of Confidential Records under the terms and
conditions of this Protective Order shall not constitute a waiver of any privilege or protection with
respect to any Privileged Material that is inadvertently produced. Moreover, unless it is established
to the Court’s satisfaction otherwise, the presumption shall be that any production of Privileged
Material is inadvertent. In the case of any inadvertent disclosure of Privileged Material, the
receiving Party shall, immediately upon becoming aware of the disclosure, or, if unaware of
disclosure, within ten (10) business days of receipt of a written request by the producing Party,
return the original to the producing Party, destroy all copies thereof, as well as all notes,
memoranda or other documents that summarize, discuss, or quote the document, and delete any
copy of the document it maintains. Return of a document over which the producing party has
asserted a claim of privilege, protection, or immunity under this paragraph shall be without
prejudice to the receiving Party’s right to seek an order from the Court directing the production of
the document on the ground that the claimed privilege, protection, or immunity is invalid or
inapplicable; provided, however, that mere production of the document in this action shall not
constitute grounds for asserting waiver of the privilege, protection, or immunity.

22. Nothing in this Protective Order shall release, or be deemed to release any claims,
defenses or causes of actions that any Receiving Party may have against another Receiving Party.

23. If any party discloses Confidential Records to a recipient such that said recipient
would be required, per the terms set forth herein, to execute an affidavit in the form of Exhibit A
hereto, counsel for the Party disclosing the Confidential Records shall retain an executed copy of

such affidavit but need not file it with the Court.

12
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24. Any party who executes Exhibit A hereto shall be bound by the terms and conditions
of this Protective Order as though a signatory to the Protective Order.

25. All notices under this Protective Order are to be served via email, and shall be effective
upon receipt, to the appropriate attorney(s)/parties as follows: for the FDIC-Receiver, Shail Shah

(Shail.Shah@gtlaw.com) and Rachel Yoo for the FTB (Rachel.Yoo@doj.ca.gov). Any of the

notice requirements herein may be waived in whole or in part, but only in writing signed by an
attorney for the Producing Party or that Party itself.

26. The provisions of this Protective Order may only be altered by either (i) a final order
of this Court; or (i) an instrument in writing signed by the Parties to be bound by any such
modification, with such written instrument setting forth with specificity the provisions of this

Protective Order to be altered, which is so-ordered by the Court.

13
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Dated: Los Angeles, California Dated: New York, New York
March 6, 2025 March 6, 2025

GREENBERG TRAURIG, LLP

By: /s/Rachel J. Yoo By: /s/Shail P. Shah
Rachel J. Yoo Barbara T. Kaplan
300 S. Spring St., Suite 1702 Glenn Newman
Los Angeles, CA 90013 One Vanderbilt Avenue
Rachel.Yoo@doj.ca.gov New York, New York 10017

kaplanb@gtlaw.com

Counsel for Plaintiff/Counterclaim newmang@gtlaw.com
Defendant California Franchise Tax
Board Shail P. Shah

101 Second Street, Suite 2200
San Francisco, California 94105
Shail.Shah@gtlaw.com

Counsel to Defendant/Counterclaim
Plaintiff Federal Deposit Insurance
Corporation, as Receiver for Signature
Bank

“SO ORDERED”
Dated:
March 11 , 2025

HONORAB MARYIKAY YSKOCIL
UNITED STATES D RICT COURT JUDGE

14
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Protective Order
Exhibit A

ACKNOWLEDGMENT AND AGREEMENT
TO BE BOUND BY PROTECTIVE ORDER

I, , state:

1. I reside at

2. My present employer is

3. My present occupation or job description is

4. I agree to keep confidential all information and material provided to me in the

matter entitled California Franchise Tax Board v. Federal Deposit Insurance Corporation, as Receiver
for Signature Bank, No. 1:24-cv-00683-MKYV, and to be subject to the authority of the United States
District Court for the Southern District of New York in the event of any violation of this agreement
or dispute related to this agreement.

5. I have been informed of and/or read the Stipulation and Protective Order executed

by the parties in the above-referenced matter (the “Protective Order”), and I understand and will

abide by its contents and confidentiality requirements. I will not divulge any Confidential Records,
as defined in the Protective Order, to persons other than those specifically authorized by the
Protective Order. I will not use any Confidential Records in any manner not expressly allowed by
the Protective Order.

6. I understand that violation of the Protective Order is punishable by contempt of
court and other potential sanctions as the Court deems appropriate under the circumstances.

7. I state under penalty of perjury that the foregoing is true and correct.

By:

Dated:
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