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Dear Kayla,
Attached are the non-privileged documents responsive to the Alston & Bird public records request,
consistent with the parameters we discussed during our Dec. 23, 2022 telephone discussion and as
summarized in my Dec. 23, 2022 email.
Jill
Jill S. Abrams (she/her)
Director, Consumer Protection and Antitrust Unit
Office of the Vermont Attorney General
109 State Street
Montpelier, Vermont
(802) 828-1106
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MEMORANDUM OF UNDERSTANDING 

Purpose: 

The United States Drug Enforcement Administration (DEA) and the State Attorneys General 
participating in multistate investigations into distributors (Distributor Multistate AGs) are reso-
lute in having effective coordination and harmonious cooperation in combatting the diversion of 
controlled pharmaceuticals. The Distributor Multistate AGs are from the States of Alabama, Ar-
izona, California, Colorado, Connecticut, the Distiict of Columbia, Florida, Hawaii, Idaho, Illi-
nois, Iowa, Kansas, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Missis-

( sippi, Missouri, Montana, Nebraska, Nevada, New Jersey, New York, North Carolina, North Da-
kota, Oregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee and, Texas, 
Utah, Vermont, Virginia, Washington, and Wyoming. The Executive Committee of the Dis-
tributor Multistate AGs is comprised of Attorneys General from the states of Connecticut, Flori-
da, Iowa, New York, Massachusetts, North Carolina, Pennsylvania, Rhode Island, Tennessee, 
and Utah. These Executive Committee State Attorneys General are primarily responsible for 
conducting the distributor multistate investigations. Consistent with the limitations on disclosure 
set forth herein, the Distributor Multistate AGs may also use ARCOS data and other information 
designated as Confidential Information under this agreement, for any state or multistate investi-
gations relating to entities other than distributors that the Distributor Multistate AGs determine 
should be investigated in furtherance of combatting diversion in the opioid market. 

This Memorandum of Understanding (MOU) establishes procedures and guidelines for the dis-
closure of Automation Reports and Consolidated Orders System (ARCOS) data and any other 
relevant documents that may contain Confidential Information between the DEA and the Execu-
tive Committee states of the Distributor Multistate AGs, as well as any State Attorney General's 
Office now in, or that subsequently joins the distributor multistate investigations, and that sign 
this MOU. Any State Attorney General's Office that signs this MOU will have access to AR-
COS data and other Confidential Information pertaining to all states consistent with the terms 
and conditions of this MOU. 

II. Background: 

ARCOS is an automated, comprehensive drug reporting system which monitors the flow of DEA 
controlled substances from their point of manufacture through commercial distribution channels 
to point of sale or distribution at the dispensing/retail level—hospitals, retail pharmacies, practi-
tioners, mid-level practitioners, and teaching institutions. Included in the list of controlled sub-
stance transactions tracked by ARCOS are the following: All Schedules I and II materials (manu-
facturers and distributors); Schedule III narcotic and gamma-hydroxybutyric acid (ORB) materi-
als (manufacturers and distributors); and selected Schedule III and IV psychotropic drugs (manu-
facturers only). 

The DEA treats ARCOS data that it collects and maintains from manufacturers and distributors 
as privileged and confidential commercial information. Registrants often consider the infor-
mation that they submit to ARCOS to be proprietary because they claim it includes commercially 
sensitive information about a registrant's sales and customer base, disclosure of which could 
cause them competitive harm. DEA views the information as sensitive. DEA does not permit a 
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registrant to access another registrant's information in ARCOS and does not permit ARCOS data 
to be disclosed to the public. 

DEA also collects and maintains documents and information concerning manufacturers and dis-
tributors in addition to ARCOS data that may be relevant to the distributor multistate investiga-
tions. Such documents and information may include, but are not limited to, data sets concerning: 
suspicious orders and suspicious order reporting; theft and loss data and reporting; controlled 
substances applications; as well as past DEA investigations, audits and/or reviews of registrants, 
including any conclusions and findings. In the event that DEA asserts that such documents and 
information contain Confidential Information, this MOU shall govern the treatment of such ma-
terials. 

The term "Confidential Information" as used herein means any type or classification of infor-
mation which has been or is provided to the Distributor Multistate AGs by the DEA, including, 
but not limited to ARCOS data, whether revealed in a document, in a narrative answer, or other-
wise, and which DEA asserts contains a trade secret or other confidential, commercial or finan-
cial information. DEA shall mark or otherwise designate as "confidential" those documents or 
electronic data that DEA in good faith believes contain Confidential Information and which are 
so treated by DEA. DEA's designation of information as Confidential Information shall not be 
deemed to be either a waiver of the Distributor Multistate AGs' right to challenge such designa-
tion or an acceptance of such designation. This Agreement shall not be interpreted as requiring 
the Distributor Multistate AGs to take, or precluding the Distributor Multistate AGs from taking, 
any position at any subsequent administrative or judicial proceeding with respect to any claim 
made by DEA or any other movant concerning their designation of information as confidential. 

DEA and the Distributor Multistate AGs have separate but common interests in preventing the 
diversion of controlled substances. Consistent with the authority granted under 21 U.S.C. §873, 
the DEA and the Distributor Multistate AGs have agreed to cooperate and share information, in-
cluding ARCOS data and other Confidential Information, in furtherance of this common interest. 
The Distributor Multistate AGs hereby agree to maintain the confidentiality of ARCOS data 
marked or otherwise designated as confidential and other Confidential Information in a manner 
that is consistent with this MOU, state law, and other applicable law including rulings of courts 
of competent jurisdiction. 

HI. Information Sharing: 

DEA will provide the Distributor Multistate AGs access to all information in the ARCOS data-
base and other Confidential Information under the following conditions: 

1. Only employees and staff of the Distributor Multistate AGs (State AG Staff) and others 
covered by section 111.4 who need access to ARCOS data marked or otherwise designat-
ed as confidential or other Confidential Information for the purpose stated herein will be 
granted access to such information subject to the terms and conditions described herein. 

2. The initial review of ARCOS data marked or otherwise designated as confidential by 
State AG Staff will occur at DEA offices or in a manner agreed to by DEA and State AG 
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Staff The State AG Staff may remove ARCOS data marked or otherwise designated as 
confidential or other Confidential Information from DEA offices only with DEA permis-
sion. 

3. Any ARCOS data marked or otherwise designated as confidential or Confidential Infor-
mation that is removed from DEA offices shall be treated as confidential by the Distribu-
tor Multistate AGs subject to the terms and conditions of this MOU, provided, however, 
that nothing contained herein shall alter or limit the obligations of the Distributor Multi-
state AGs that may be imposed by the provisions of each state's respective data practices 
act, public record act, public information act, freedom of information act or similar state 
law, or by any court or administrative agency, regarding the disclosure of documents and 
information supplied to such Distributor Multistate AGs, and nothing contained herein 
shall alter or limit statutory exemptions from such obligations and provisions. However, 
if a State Attorney General receives a third party request for ARCOS data that is marked 
or otherwise designated as confidential or other Confidential Information and determines 
that a disclosure of such Confidential Information is required by law, the State Attorney 
General shall notify the DEA of the third party request and the Confidential Information 
to be disclosed so that the DEA or other movant may seek a protective order or other-
wise challenge or object to the disclosure. Each of the states participating in the multi-
state investigations commits to provide the DEA with at least 10 business days' advance 
notice before complying with any third party request for Confidential Information, ex-
cept where state law does not permit such notice or requires a lesser period of advance 
notice. 

4. Without prior consultation with DEA, the Distributor Multistate AGs may not disclose 
ARCOS data marked or otherwise designated as confidential or other Confidential In-
formation to any person or entity except: 

(a) Employees and staff of such Distributor Multistate AGs and state regulatory agencies, 
whether compensated or not, who are involved in the state or multistate investigations 
and are bound by the terms of this MOU or such other written agreement entered into be-
tween the DEA and such State Attorney General or state regulatory agency; 

(b) Any local, state or federal agency empowered to investigate matters or prosecute 
laws, regulations or rules which the State Attorney General determines may be implicated 
by documents or information revealed during the state or multistate investigations, pro-
vided that each Distributor Multistate AG provides DEA with at least 10 business days' 
notice and such local, state, or federal agency agrees in writing, before being provided 
with any Confidential Information, to abide by the terms of this MOU or arrive at a simi-
lar sharing agreement with DEA, to the extent permitted by law; 

(c) Agents, independent consultants, contractors, and experts (collectively, "Consult-
ants") retained by one or more members of the Distributor Multistate AGs relating to the 
state or multistate investigations or any litigation resulting therefrom, whether compen-
sated or not, who have been informed of this MOU and have signed the certification at-
tached as Exhibit A to this MOU. 
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5. A State Attorney General who intends to introduce ARCOS data marked or otherwise 
designated as confidential or other Confidential Information into the record in a judicial 
or administrative proceeding must provide the DEA with advance, written notice of not 
less than 10 business days unless the State Attorney General believes that a threat to the 
health or safety of the public requires immediate action. 

a. If the State Attorney General believes that such an immediate threat exists, the 
State Attorney General will, concurrently with introducing Confidential Infor-
mation into the record, provide notice to the DEA of such action. 

b. Confidential Information introduced into the record in a judicial or administrative 
proceeding must be filed under seal or otherwise remain unavailable to the pub-
lic, absent DEA consent to public filing or applicable court order. It is the re-
sponsibility of the State Attorney General to seek a protective order or in camera 
treatment of such information. In addition, the DEA reserves the right to seek an 
appropriate protective order or in camera treatment of any such document(s) or 
information to govern the use of DEA Materials and Information during such ju-
dicial or administrative proceeding. If the DEA or other movant indicates to the 
State Attorneys General an intention to seek a protective order or in camera 
treatment of any such document(s) or information, the State Attorneys General 
shall keep such document(s) or information confidential until the court rules on 
the motion(s). 

6. ARCOS data marked or otherwise designated as confidential and other Confidential In-
formation are important sources of investigative leads for DEA. To preclude the dupli-
cation of or interference with DEA investigative or enforcement activity, a State Attor-
ney General will, to the extent practical and consistent with state law, timely inform 
DEA of any investigation or enforcement activities informed by ARCOS data marked or 
otherwise designated as confidential or other Confidential Information. 

7. DEA does not waive any claim of confidentiality or privilege by granting the Distributor 
Multistate AGs access to ARCOS data marked or otherwise designated as confidential or 
other Confidential Information. 

8. The Distributor Multistate AGs and the DEA will attempt to resolve any disputes about the 
status or use of the ARCOS data marked or otherwise designated as confidential or Confi-
dential Information on an informal basis. In the event that the Distributor Multistate AGs 
and the DEA are unable to reach agreement, the ARCOS data marked or otherwise designat-
ed as confidential or Confidential Information will remain confidential unless and until pub.. 
lie disclosure is authorized or required by a court or tribunal of competent jurisdiction. 
Moreover, either the Distributor Multistate AGs or DEA may, upon giving at least 10 busi-
ness day notice, move the appropriate court for an order authorizing or limiting the release of 
this information. 
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IV. Effective Date: 

This MOU will become effective upon approval and signature by the DEA Diversion Control 
Division Assistant Administrator and the State Attorneys General that are members of the Dis-
tributor Multistate AG investigations Executive Committee. 

V. Modifications: 

All modifications to this MOU must be mutually agreed upon and be in writing. 

VI. Termination: 

The signing of this MOU is voluntary and any party may withdraw from this agreement by giv-
ing 30-day written notice to the other party. DEA reserves the right to discontinue giving the 
responsible State Attorney General access to ARCOS information if the provisions of this 
agreement are not adhered to. 

VII. No Private Right Created: 

This MOU does not create or confer any right or benefit on any other person or entity, private or 
public. Nothing in this agreement is intended to restrict the authority of any of the signatories to 
act as provided by law, statute, or regulation or to restrict any agency from enforcing any laws 
within its authority or jurisdiction. 

VIII. Signatures: 

The signatories below warrant and represent that they have the competent authority on behalf of 
their respective states to enter into the obligations set forth in this agreement 

IX. Counterparts: 

This MOU may be signed in counterparts. All executed counterparts shall comprise the en-
tire agreement between the parties, 

IN WITNESS WHEREOF, the parties have executed this Memorandum of Under-
standing on the dates indicated below. 

For the Drug Enforcement Administration: 

A istant administrator 
Diversion Control Division 
Drug Enforcement Administration 
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Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Connecticut: 

‘,,et-emi L. Peo.rkry-to.,-N 

Office of the Attorney General for the state of Florida: 

Office of the Attorney General for the State of Iowa: 

Office of the Attorney General for the State of New York: 

Office of the Attorney General for the State of North Carolina: 

3/Z11/1-6 
Dare 

Date 

Date 

Date 

Date 



Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Connecticut: 

Office of the orney General for the state of Florida: ..‘ 

/02Z 

Office of the Attorney General for the State of Iowa: 

Office of the Attorney General for the State of New York: 

Office of the Attorney General for the State of North Carolina: 
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Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Connecticut: 

Office of the Attorney General for the state of Florida: 

Office of the Attorney General for the State of Iowa: 

Office of the Attorney General for the State of New York: 

Office of the Attorney General for the State of North Carolina: 

Date 

Date 

Date. 

Date 

Date 



Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Connecticut: 

Office of the Attorney General for the state of Florida: 

Office of the Attorney General for the State of Iowa: 

Office of the Attorney General for the State of New York: 

Office of the Attorney General for the State of North Carolina: 

Date 

Date 

Date 

Date 

Date 



Office of the Attorney General for the State of North Carolina: 

Office of the Attorney General for the State of Pennsylvania: 

Office of the Attorney General for the State of Rhode Island: 

Office of the Attorney General for the State of Tennessee: 

Office of the Attorney General for the State of Utah: 
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Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Pennsylvania: 

Office of the Attorney General for the State of Rhode Island: 

Office of the Attorney General for the State of Tennessee: 

Office of the Attorney General for the State of Utah: 
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Multistate Attorney General DEA MOU 

Office of the Attorney General for the State of Pennsylvania: 

Office of the Attorney General for the State of Rhode Island: 
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Office of the Attorney General for the State of Tennessee: 

Office of the Attorney General for the State of Utah: 
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Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Pennsylvania: 

Office of the Attorney General for the State of Rhode Island: 

Office of the Attorney General for the State of Tennessee: 

Office of the Attorney General for the State of Utah: 
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Date 

Date 

Date 

Date 



Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Pennsylvania: 

Office of the Attorney General for the State of Rhode Island: 

Office of the Attorney General for the State of Tennessee: 

Office of the Attorney General for the State of Utah: 
/ 
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Office of the Attorney General for the Commonwealth of Massachusetts: 

phen ogi 
Assistant Attorney General 

4/24/18  
Date 



CONFIDENTIAL DISCUSSION DRAFT 
COMMON INTEREST 

2018 AG-DEA MOU 

Office of the Attorney General for the State of Illinois: 

tMUA)\f\()   

8 

03/26/2018 
Date 



CONFIDENTIAL DISCUSSION DRAFT 
COMMON INTEREST 

2018 AG-DEA MOU 

Office of the Attorney General for the State of Texas: 

Patricia Stein 
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Multistate Attorney General - DEA MOU 

Office of the Attorney General for the State of Vermont: 
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Jill S. Abrams 
birector, Consumer Protection 
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MEMORANDUM OF UNDERSTANDING 

Purpose: 

The United States Drug Enforcement Administration (DEA) and the State Attorneys General 
participating in multistate investigations into distributors (Distributor Multistate AGs) are reso-
lute in having effective coordination and harmonious cooperation in combatting the diversion of 
controlled pharmaceuticals. The Distributor Multistate AGs are from the States of Alabama, Ar-
izona, California, Colorado, Connecticut, the Distiict of Columbia, Florida, Hawaii, Idaho, Illi-
nois, Iowa, Kansas, Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Missis-

( sippi, Missouri, Montana, Nebraska, Nevada, New Jersey, New York, North Carolina, North Da-
kota, Oregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee and, Texas, 
Utah, Vermont, Virginia, Washington, and Wyoming. The Executive Committee of the Dis-
tributor Multistate AGs is comprised of Attorneys General from the states of Connecticut, Flori-
da, Iowa, New York, Massachusetts, North Carolina, Pennsylvania, Rhode Island, Tennessee, 
and Utah. These Executive Committee State Attorneys General are primarily responsible for 
conducting the distributor multistate investigations. Consistent with the limitations on disclosure 
set forth herein, the Distributor Multistate AGs may also use ARCOS data and other information 
designated as Confidential Information under this agreement, for any state or multistate investi-
gations relating to entities other than distributors that the Distributor Multistate AGs determine 
should be investigated in furtherance of combatting diversion in the opioid market. 

This Memorandum of Understanding (MOU) establishes procedures and guidelines for the dis-
closure of Automation Reports and Consolidated Orders System (ARCOS) data and any other 
relevant documents that may contain Confidential Information between the DEA and the Execu-
tive Committee states of the Distributor Multistate AGs, as well as any State Attorney General's 
Office now in, or that subsequently joins the distributor multistate investigations, and that sign 
this MOU. Any State Attorney General's Office that signs this MOU will have access to AR-
COS data and other Confidential Information pertaining to all states consistent with the terms 
and conditions of this MOU. 

II. Background: 

ARCOS is an automated, comprehensive drug reporting system which monitors the flow of DEA 
controlled substances from their point of manufacture through commercial distribution channels 
to point of sale or distribution at the dispensing/retail level—hospitals, retail pharmacies, practi-
tioners, mid-level practitioners, and teaching institutions. Included in the list of controlled sub-
stance transactions tracked by ARCOS are the following: All Schedules I and II materials (manu-
facturers and distributors); Schedule III narcotic and gamma-hydroxybutyric acid (ORB) materi-
als (manufacturers and distributors); and selected Schedule III and IV psychotropic drugs (manu-
facturers only). 

The DEA treats ARCOS data that it collects and maintains from manufacturers and distributors 
as privileged and confidential commercial information. Registrants often consider the infor-
mation that they submit to ARCOS to be proprietary because they claim it includes commercially 
sensitive information about a registrant's sales and customer base, disclosure of which could 
cause them competitive harm. DEA views the information as sensitive. DEA does not permit a 
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registrant to access another registrant's information in ARCOS and does not permit ARCOS data 
to be disclosed to the public. 

DEA also collects and maintains documents and information concerning manufacturers and dis-
tributors in addition to ARCOS data that may be relevant to the distributor multistate investiga-
tions. Such documents and information may include, but are not limited to, data sets concerning: 
suspicious orders and suspicious order reporting; theft and loss data and reporting; controlled 
substances applications; as well as past DEA investigations, audits and/or reviews of registrants, 
including any conclusions and findings. In the event that DEA asserts that such documents and 
information contain Confidential Information, this MOU shall govern the treatment of such ma-
terials. 

The term "Confidential Information" as used herein means any type or classification of infor-
mation which has been or is provided to the Distributor Multistate AGs by the DEA, including, 
but not limited to ARCOS data, whether revealed in a document, in a narrative answer, or other-
wise, and which DEA asserts contains a trade secret or other confidential, commercial or finan-
cial information. DEA shall mark or otherwise designate as "confidential" those documents or 
electronic data that DEA in good faith believes contain Confidential Information and which are 
so treated by DEA. DEA's designation of information as Confidential Information shall not be 
deemed to be either a waiver of the Distributor Multistate AGs' right to challenge such designa-
tion or an acceptance of such designation. This Agreement shall not be interpreted as requiring 
the Distributor Multistate AGs to take, or precluding the Distributor Multistate AGs from taking, 
any position at any subsequent administrative or judicial proceeding with respect to any claim 
made by DEA or any other movant concerning their designation of information as confidential. 

DEA and the Distributor Multistate AGs have separate but common interests in preventing the 
diversion of controlled substances. Consistent with the authority granted under 21 U.S.C. §873, 
the DEA and the Distributor Multistate AGs have agreed to cooperate and share information, in-
cluding ARCOS data and other Confidential Information, in furtherance of this common interest. 
The Distributor Multistate AGs hereby agree to maintain the confidentiality of ARCOS data 
marked or otherwise designated as confidential and other Confidential Information in a manner 
that is consistent with this MOU, state law, and other applicable law including rulings of courts 
of competent jurisdiction. 

HI. Information Sharing: 

DEA will provide the Distributor Multistate AGs access to all information in the ARCOS data-
base and other Confidential Information under the following conditions: 

1. Only employees and staff of the Distributor Multistate AGs (State AG Staff) and others 
covered by section 111.4 who need access to ARCOS data marked or otherwise designat-
ed as confidential or other Confidential Information for the purpose stated herein will be 
granted access to such information subject to the terms and conditions described herein. 

2. The initial review of ARCOS data marked or otherwise designated as confidential by 
State AG Staff will occur at DEA offices or in a manner agreed to by DEA and State AG 
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Staff The State AG Staff may remove ARCOS data marked or otherwise designated as 
confidential or other Confidential Information from DEA offices only with DEA permis-
sion. 

3. Any ARCOS data marked or otherwise designated as confidential or Confidential Infor-
mation that is removed from DEA offices shall be treated as confidential by the Distribu-
tor Multistate AGs subject to the terms and conditions of this MOU, provided, however, 
that nothing contained herein shall alter or limit the obligations of the Distributor Multi-
state AGs that may be imposed by the provisions of each state's respective data practices 
act, public record act, public information act, freedom of information act or similar state 
law, or by any court or administrative agency, regarding the disclosure of documents and 
information supplied to such Distributor Multistate AGs, and nothing contained herein 
shall alter or limit statutory exemptions from such obligations and provisions. However, 
if a State Attorney General receives a third party request for ARCOS data that is marked 
or otherwise designated as confidential or other Confidential Information and determines 
that a disclosure of such Confidential Information is required by law, the State Attorney 
General shall notify the DEA of the third party request and the Confidential Information 
to be disclosed so that the DEA or other movant may seek a protective order or other-
wise challenge or object to the disclosure. Each of the states participating in the multi-
state investigations commits to provide the DEA with at least 10 business days' advance 
notice before complying with any third party request for Confidential Information, ex-
cept where state law does not permit such notice or requires a lesser period of advance 
notice. 

4. Without prior consultation with DEA, the Distributor Multistate AGs may not disclose 
ARCOS data marked or otherwise designated as confidential or other Confidential In-
formation to any person or entity except: 

(a) Employees and staff of such Distributor Multistate AGs and state regulatory agencies, 
whether compensated or not, who are involved in the state or multistate investigations 
and are bound by the terms of this MOU or such other written agreement entered into be-
tween the DEA and such State Attorney General or state regulatory agency; 

(b) Any local, state or federal agency empowered to investigate matters or prosecute 
laws, regulations or rules which the State Attorney General determines may be implicated 
by documents or information revealed during the state or multistate investigations, pro-
vided that each Distributor Multistate AG provides DEA with at least 10 business days' 
notice and such local, state, or federal agency agrees in writing, before being provided 
with any Confidential Information, to abide by the terms of this MOU or arrive at a simi-
lar sharing agreement with DEA, to the extent permitted by law; 

(c) Agents, independent consultants, contractors, and experts (collectively, "Consult-
ants") retained by one or more members of the Distributor Multistate AGs relating to the 
state or multistate investigations or any litigation resulting therefrom, whether compen-
sated or not, who have been informed of this MOU and have signed the certification at-
tached as Exhibit A to this MOU. 
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5. A State Attorney General who intends to introduce ARCOS data marked or otherwise 
designated as confidential or other Confidential Information into the record in a judicial 
or administrative proceeding must provide the DEA with advance, written notice of not 
less than 10 business days unless the State Attorney General believes that a threat to the 
health or safety of the public requires immediate action. 

a. If the State Attorney General believes that such an immediate threat exists, the 
State Attorney General will, concurrently with introducing Confidential Infor-
mation into the record, provide notice to the DEA of such action. 

b. Confidential Information introduced into the record in a judicial or administrative 
proceeding must be filed under seal or otherwise remain unavailable to the pub-
lic, absent DEA consent to public filing or applicable court order. It is the re-
sponsibility of the State Attorney General to seek a protective order or in camera 
treatment of such information. In addition, the DEA reserves the right to seek an 
appropriate protective order or in camera treatment of any such document(s) or 
information to govern the use of DEA Materials and Information during such ju-
dicial or administrative proceeding. If the DEA or other movant indicates to the 
State Attorneys General an intention to seek a protective order or in camera 
treatment of any such document(s) or information, the State Attorneys General 
shall keep such document(s) or information confidential until the court rules on 
the motion(s). 

6. ARCOS data marked or otherwise designated as confidential and other Confidential In-
formation are important sources of investigative leads for DEA. To preclude the dupli-
cation of or interference with DEA investigative or enforcement activity, a State Attor-
ney General will, to the extent practical and consistent with state law, timely inform 
DEA of any investigation or enforcement activities informed by ARCOS data marked or 
otherwise designated as confidential or other Confidential Information. 

7. DEA does not waive any claim of confidentiality or privilege by granting the Distributor 
Multistate AGs access to ARCOS data marked or otherwise designated as confidential or 
other Confidential Information. 

8. The Distributor Multistate AGs and the DEA will attempt to resolve any disputes about the 
status or use of the ARCOS data marked or otherwise designated as confidential or Confi-
dential Information on an informal basis. In the event that the Distributor Multistate AGs 
and the DEA are unable to reach agreement, the ARCOS data marked or otherwise designat-
ed as confidential or Confidential Information will remain confidential unless and until pub.. 
lie disclosure is authorized or required by a court or tribunal of competent jurisdiction. 
Moreover, either the Distributor Multistate AGs or DEA may, upon giving at least 10 busi-
ness day notice, move the appropriate court for an order authorizing or limiting the release of 
this information. 
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IV. Effective Date: 

This MOU will become effective upon approval and signature by the DEA Diversion Control 
Division Assistant Administrator and the State Attorneys General that are members of the Dis-
tributor Multistate AG investigations Executive Committee. 

V. Modifications: 

All modifications to this MOU must be mutually agreed upon and be in writing. 

VI. Termination: 

The signing of this MOU is voluntary and any party may withdraw from this agreement by giv-
ing 30-day written notice to the other party. DEA reserves the right to discontinue giving the 
responsible State Attorney General access to ARCOS information if the provisions of this 
agreement are not adhered to. 

VII. No Private Right Created: 

This MOU does not create or confer any right or benefit on any other person or entity, private or 
public. Nothing in this agreement is intended to restrict the authority of any of the signatories to 
act as provided by law, statute, or regulation or to restrict any agency from enforcing any laws 
within its authority or jurisdiction. 

VIII. Signatures: 

The signatories below warrant and represent that they have the competent authority on behalf of 
their respective states to enter into the obligations set forth in this agreement 

IX. Counterparts: 

This MOU may be signed in counterparts. All executed counterparts shall comprise the en-
tire agreement between the parties, 

IN WITNESS WHEREOF, the parties have executed this Memorandum of Under-
standing on the dates indicated below. 

For the Drug Enforcement Administration: 

A istant administrator 
Diversion Control Division 
Drug Enforcement Administration 
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Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Connecticut: 

‘,,et-emi L. Peo.rkry-to.,-N 

Office of the Attorney General for the state of Florida: 

Office of the Attorney General for the State of Iowa: 

Office of the Attorney General for the State of New York: 

Office of the Attorney General for the State of North Carolina: 

3/Z11/1-6 
Dare 

Date 

Date 

Date 

Date 



Multistate Attorney General — DEA MOU 

Office of the Attorney General for the State of Connecticut: 

Office of the orney General for the state of Florida: ..‘ 
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Office of the Attorney General for the State of Iowa: 

Office of the Attorney General for the State of New York: 

Office of the Attorney General for the State of North Carolina: 
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IN RE PURDUE PHARMA L.P. * 

* 

* * * * * * * * * * * * * 

CONFIDENTIALITY AGREEMENT 

Recitals 

A. From 2014 to 2017, the Offices of the Attorney General for the District of 
Columbia, Delaware, Florida, Illinois, Iowa, Maine, Maryland, Nevada, New Hampshire, 
Pennsylvania, South Carolina, Tennessee, Texas, Vermont, and Washington (the "Subpoenaing 
States") served civil investigative demands, requests for information, and subpoenas in 
accordance with the law of each Subpoenaing State (the "Subpoenas") on Purdue Pharma L.P. 
("Purdue") in connection with the Subpoenaing States' investigation of whether Purdue's 
marketing, promotion, and advertising of opioids violated state consumer protection laws ("the 
Investigation"). The Investigation has now expanded and is being conducted jointly with other 
State Attorneys General ("the Multistate Investigation"). 

B. The purpose of this Confidentiality Agreement is to respond to the confidentiality 
concerns raised on behalf of Purdue concerning the handling of documents and information 
provided by Purdue to the Subpoenaing States. In order to facilitate the sharing of documents 
and. information received by the Subpoenaing States among themselves and with the other 
Attorneys General, and to ensure that any highly confidential, proprietary or trade secret 
documents and information provided by Purdue· to the Subpoenaing States remains protected 
under applicable law, the Subpoenaing States and Purdue enter into this Confidentiality 
Agreement. 

C. This Confidentiality Agreement applies to all documents and information Purdue 
· produces to the Subpoenaing States, directly or indirectly through representatives of the 
Multistate Investigation, in response to any of the Subpoenas issued by the Subpoenaing States. 

Confidential Information 

In order to resolve Purdue's confidentiality concerns regarding both the Subpoenas issued 
between 2014 and 2017 as well as any subsequent Subpoenas issued by the Subpoenaing States, 
Purdue and the Subpoenaing States·agree as follows: 

1. Purdue may mark as "Confidential" any documents or information that Purdue 
provides to the Subpoenaing States that it reasonably believes contain highly confidential, 
proprietary or trade secret information ( collectively "Sensitive Information"). Purdue shall mark 
documents or information as "Confidential" only if, in good faith, ~t believes the docull).ents or 
information contain Sensitive Information and that the documents or information have in fact 
been so treated by Purdue. If Purdue inadvertently fails to mark produced documents or 
information as "Confidential" when they are produced, it may later make such a designation by 



providing written notification to all parties to whom it produced the documents or information. 
Those marked documents or information will thereafter be treateq as confidential pursuant to the 
terms of this Confidentiality Agreement. . 

2. Except as otherwise provided in this Confidentiality Agreement, if one or more of 
the Subpoenaing States object to Purdue's designation of certain documents or information as 
"Confidential," the Subpoenaing State(s) shall notify Purdue of that determination. The 
Subpoenaing State( s) shall continue to afford the documents or information in question 
confidential treatment for 15 days following notification of the objection, unless a shorter time is 
required by law. 

3. The Subpoenaing States agree that any document~ or information that Purdue 
provides to the Subpoenaing States in response to the Subpoenas that are marked as 
"Confidential" shall be treated as confidential to the extent permitted by law, and disclosed only 
as allowed by law and subject to the limitations contained in this Confidentiality Agreement, 
except that the Subpoenaing States may disclose documents and information marked as 
"Confidential" for any law enforcement purpose. 

4. To the extent applicable state law affords protections against disclosure of 
documents that are not designated as Confidential, nothing in this agreement shall be construed 
to waive those provisions or Purdue's rights under those provisions. 

5. The Subpoenaing States shall refrain from attaching documents or information 
marked as "Confidential," or disclosing the content of documents or information marked as 
"Confidential," in any complaint or charging document unless that Subpoenaing State either 
(i) resolves any dispute with Purdue regarding the designation of such documents or information 
as "Confidential;" (ii) files or makes application to file the document or information marked as 
"Confidential" with a court or administrative tribunal conditionally under seal; or (iii) provides 
15 days' written notice to Purdue of its intent to so attach or disclose. Following the filing of its 
charging document or complaint, the confidentiality or non-confidentiality of documents or 
information attached to, or disclosed in, the complaint or charging document will be determined 
by the terms of a protective order entered in the case either by stipulation or court order, or by 
the absence of such order. Subject to applicable local rule, if no protective order is entered 
within 10 days after Purdue is served with the complaint or charging document, the documents or 
information attached to, or disclosed in, the complaint and filed under seal may be treated by the 
Subpoenaing States as non-confidential. 

6. In the event that any of the Subpoenaing States receive a third-party request 
pursuant to (i) that respective Subpoenaing State's public information act, data practices act, 
public record act, freedom of information act or similar state law, (ii) subpoena, or (iii) court 
order, for any documents or information provided by Purdue that have been marked as 
"Confidential" and that the Subpoenaing State believes were improperly marked as 
"Confidential," or otherwise believes it is required by applicable law, subpoena, or court order to 
produce the document or information, the Subpoenaing State agrees to provide Purdue with at 
least 14 days advance notice before producing documents or information in response to such a 



request, or any lesser period as necessary to comply with any law, subpoena, or court order. 
Such notice period shall begin to run upon transmission of the notice, which shall be made either 
by first class mail to Maria Barton, Vice President and Deputy General Counsel of Purdue, and 
Patrick Fitzgerald, counsel to Purdue; or by email to maria.barton@pharma.com and 
patrick.fitzgerald@skadden.com, or to such other postal and email addresses as Purdue or its 
attorneys may designate by written notice to the Subpoenaing States. 

7. In the event that any Subpoenaing State's withholding of documents from·. 
disclosure based on confidentiality grounds (e.g., withheld as containing Sensitive Information) 
is challenged in any court, agency or administrative body, Purdue agrees to seek to intervene in a 
timely fashion to defend the claim of confidentiality. 

8. The limitations on disclosure of "Confidential" documents or information 
imposed by this Confidentiality Agreement shall not apply to documents or information marked 
"Confidential" that: (i) have been published; (ii) Purdue discloses to another or to others without 
restriction; or (iii) a Subpoenaing State lawfully obtains or receives from a source other than 
Purdue, provided that the Subpoenaing State has no knowledge that the source obtained the 
documents or information improperly or is prohibited from disclosing them. 

9. Nothing contained herein shall limit the obligations of the Subpoenaing States 
that may be imposed by the provisions of their respective public information acts, data practices 
acts, public record acts, freedom of information acts, or similar state laws. 

10. Nothing contained herein shall alter or limit any right the Subpoenaing State( s) 
would otherwise have under applicable law to disclose documents or information marked as 
"Confidential" provided to the Subpoenaing State( s) under the terms of this Confidentiality 
Agreement to any other Attorney General or local, municipal, county, state, or federal agency 
empowered to investigate or prosecute any laws, regulations, or rules, provided that, prior to 
making the disclosure, the Subpoenaing State(s) shall obtain either: , 

a) that Attorney General's or agency's agreement in writing to abide by the terms of this 
Confidentiality Agreement; or 

b) a copy of an executed confidentiality agreement between that Attorney General or 
agency and Purdue containing similar provisions for the protection of confidential information 
for purposes of an investigation concerning substantially the same subject matter as the 
Multistate Investigation. 

11. If Purdue inadvertently produces documents or information subject to a claim of 
attorney-client privilege or work-product protection, such production shall not, pursuant to 
applicable state law, operate as a waiver of privilege or protection if the disclosure was 
inadvertent, Purdue took reasonable steps to prevent disclosure, and Purdue promptly took 
reasonable steps to rectify the error. If Purdue notifies the Subpoenaing State(s) in writing that it 
inadvertently disclosed privileged information promptly after discovering that error, the 
Subpoenaing State(s) will promptly return or destroy the documents or information. If, however, 
the Subpoenaing State(s) disagrees with Purdue's claim of attorney-client privilege or work
product protection, the Subpoenaing State(s) and Purdue shall confer in good faith to resolve the 
disagreement. The Subpoenaing State(s) shall continue to treat the produced documents or 



information as privileged or protected until the end of 15 days' notice by the Subpoenaing 
State( s) of its disagreement. 

12. This Confidentiality Agreement supersedes and revokes all prior confidentiality 
agreements entered into between the Subpoenaing States and Purdue in connection with this 
Multistate Investigation. 

Agreed to and accepted this __ day of ___ , 2017, 

PURDUE PHARMA L.P. 

Sarah G. Reznek, Esquire 
Counsel for Purdue Pharma L.P. 
Morgan, Lewis & Bockius LLP 
1111 Pennsylvania Ave. NW 
Washington, DC 20004-2541 
(202) 3 73-61 71 

Patrick Fitzgerald, Esquire 
Counsel for Purdue Pharma L.P. 
Skadden, Arps, Slate, Meagher, & Flom LLP 
155 N. Wacker Drive 
Suite 2700 
Chicago, IL 60606-1720 
(312) 407-0508 



FOR THE STATE ATTORNEYS GENERAL: 

Date Wendy J. Weinberg 
Assistant Attorney General 
District of Columbia Office of the Attorney General 



Date Patrice Malloy 
Chief, Multi-State and Privacy Bureau 
Florida Office of the Attorney General 



Date E. Paige Boggs 
Assistant Attorney General 
Illinois Office of the Attorney General 



Date Brian T. Edmunds 
Assistant Attorney General 
Maryland Office of the Attorney General 



Date James Boffetti 
Senior Assistant Attorney General 
New Hampshire Department of Justice 



Date Jared Q. Libet 
Assistant Deputy Attorney General 
South Carolina Office of the Attorney General 



Date Patricia Stein 
Assistant Attorney General 
Office of Attorney General, State of Texas 



Date Tad Robinson O'Neill 
Assistant Attorney General 
Washington Office of the Attorney General 



Date Jill Abrams 
Assistant Attorney General 

, .Vermont Office of the Attorney General 



UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO

EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION ) MDL No. 2804
OPIATE LITIGATION )

) Case No. 17-MD-2804
THIS DOCUMENT RELATES TO: )

) Judge Dan Aaron Polster
ALL CASES )

) PROTECTIVE ORDER RE:
) DEA’S ARCOS/DADS DATABASE

_______________________________________

The Court conducted a hearing on February 26, 2018 and entered an Order informing the

parties and the United States of America that the Court intended to consider entering a protective order

regarding the anticipated disclosure of certain data by the United States Drug Enforcement

Administration (“DEA”) related to the Automated Records and Consolidated Orders System/Diversion

Analysis and Detection System (“ARCOS”).  (Doc #: 155.)  The Court, having reviewed the proposed

protective orders submitted by Plaintiffs and the DEA, has determined that any such disclosure shall

remain confidential and shall be used only for litigation purposes or in connection with state and local

law enforcement efforts.  More specifically, the Court concludes that disclosure may be made to the

governmental Plaintiffs, which includes cities, counties and Native American tribes, for this litigation

and/or law enforcement purposes, and disclosure may be made to State Attorneys General for litigation

and law enforcement purposes.  All lawyers and parties must read this Protective Order and sign the

Acknowledgement of Protective Order and Agreement to Be Bound (Ex. A).
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The DEA proposed, and Defendants agreed with, two levels of confidentiality designations: (1)

“Attorneys’ Eyes Only – Subject to Protective Order,” and (2) “Confidential - Subject to Protective

Order.”  (See Doc #: 162-2 ¶ 3.)  The DEA proposed marking documents “Attorneys’ Eyes Only -

Subject to Protective Order” “only if the document contains law-enforcement-sensitive information,

proprietary trade secret information, sensitive personal information, private commercial business or

financial information, sensitive personal information, private commercial business or financial

information, personally identifying information, or information otherwise protected by the Privacy Act, 5

U.S.C. § 552a.”  (Doc #: 162-2 at 2 ¶ 3.)  Plaintiffs proposed one level of confidentiality, “Confidential

- Subject to Protective Order.”  The Court believes that one level of protection is sufficient to cover the

data being produced at this time.  However, the Court may re-visit this issue in the future should

additional ARCOS data be produced.

Accordingly, it is hereby ORDERED:

1. Purpose.   The Court enters this Protective Order to govern the disclosure of official

Department of Justice (“DOJ”) information collected and maintained by the DEA in its ARCOS

database.

2. Scope.   This Order applies to all documents or electronically stored information

(“ESI”) provided by the DEA to the Court, counsel, or any parties in the above-captioned litigation,

including but not limited to: any data produced directly from DEA’s ARCOS database; any reports

generated from DEA’s ARCOS database; any information collected and maintained by DEA in its

ARCOS database; and any derivative documents that the parties or their employees, agents or experts

create using ARCOS data (collectively, “ARCOS Data”).
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3. Form and Timing of Designation.  Prior to the production or disclosure of

documents, the DEA shall designate all documents as confidential and restricted in disclosure under the

Order by stamping “CONFIDENTIAL – SUBJECT TO PROTECTIVE ORDER” on the document in

a manner that will not interfere with the legibility of the document and that will permit complete removal

of the CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER designation.  The designation

“CONFIDENTIAL – SUBJECT TO PROTECTIVE ORDER” under this Order does not constitute a

finding that the document or information has any status or protection by statute or otherwise except to

the extent and for the purposes of this Order.  If the DEA produces ESI that cannot itself be marked

with one of these two designations, the DEA shall place the designation on the physical media used to

produce the ESI or in the title of any secure server, link, or file used to produce the ESI.

4. Inadvertent Production.  If the DEA inadvertently produces any document without a

confidentiality designation, it does not forfeit the right to later stamp the document(s) with a

confidentiality designation and obtain for the document(s) the full protection of this Order.

5. Authorized Use.  The ARCOS data designated “CONFIDENTIAL – SUBJECT TO

PROTECTIVE ORDER” under this Order (collectively, “Designated Information”) shall not be used

by the parties, counsel for the parties, or any other authorized persons identified in ¶ 6 for any purpose

whatsoever other than (1) to mediate, settle, prosecute, or defend the above-captioned litigation, or (2)

for law enforcement purposes.  Specifically, Designated Information shall not be used by any person or

entity for commercial purposes, in furtherance of business objectives, or to gain a competitive

advantage.

6. Authorized Individuals.  Documents and/or ESI designated “CONFIDENTIAL –

SUBJECT TO PROTECTIVE ORDER” shall be available only to the parties and attorneys for the
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parties and State Attorneys General.  The parties and counsel for the parties shall not disclose or permit

the disclosure of any Designated Information to any third person or entity except:

a. Employees and agents of counsel assisting with the Litigation who have a need
to view the Designated Information in connection with the Litigation;

b. Court reporters in the Litigation, the judge and his employees or clerks working
on the Litigation, and Special Masters assisting with the Litigation;

c. Experts employed to assist in the Litigation, but only after completing the
certification contained in Attachment A, Acknowledgement of Protective Order and Agreement
to be Bound, the original of which shall be retained by counsel until the above-captioned case is
conclusively resolved;

d. State and local law enforcement including State Attorneys General; and

e. Other persons only upon order of the Court and on such conditions as may be
agreed or ordered, as set out in the paragraph below concerning “Public Records Requests.”

Any person to whom disclosure is made shall be bound by the terms of this Order.  Designated

Information shall not be communicated to the public or media in any way or form without prior

approval of the Court.  Counsel shall take measures to prevent unauthorized disclosure of Designated

Information.

7. Copies.  All copies of Designated Information shall thereafter be entitled to the

protection of this Order.

8. Filing Documents Containing Designated Information.  If contained in a pleading,

motion, or other document filed with this Court, any Designated Information must be marked with the

applicable confidentiality designation, designated as “Subject to Protective Order,” and filed under seal

with prior Court authorization.  Only the portions of the filed document containing Designated

Information are subject to being filed under seal, and a party shall file both a redacted version for the

public docket and an unredacted version for sealing.
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9. Deposition Testimony Concerning the Designated Information.  Deposition

testimony concerning the Designated Information, and exhibits to depositions containing the Designated

Information, shall be deemed CONFIDENTIAL – SUBJECT TO PROTECTIVE ORDER only if

designated within ten days of the deposition.  Such designation shall be specific as to the portions of the

transcript or any exhibit to be designated as CONFIDENTIAL – SUBJECT TO PROTECTIVE

ORDER.  Thereafter, the deposition transcripts and any of those portions so designated shall be

protected as CONFIDENTIAL – SUBJECT TO PROTECTIVE ORDER, pending objection, under

the terms of this Order.

10. Use of Designated Information at Trial.  All trials are open to the pubic.  Absent

order of the Court, there will be no restrictions on the use of any document that may be introduced by

any party during the trial.  If a party intends to present at trial CONFIDENTIAL – SUBJECT TO

PROTECTIVE ORDER documents or information derived therefrom, such party shall provide

advance notice to the other parties and to the DEA at least five (5) days before the commencement of

trial by identifying the documents or information at issue as specifically as possible (i.e., by Bates

number, page range, deposition transcript lines, etc.) without divulging the actual CONFIDENTIAL –

SUBJECT TO PROTECTIVE ORDER documents or information.  The Court may thereafter make

such orders as are necessary to govern the use of such documents of information at trial.  Any and all

documents that may have been subject to sealing during discovery or motion practice will not enjoy a

protected or confidential designation if the matter comes on for hearing, argument, or trial in the

courtroom.  The hearing, argument, or trial will be public in all respects.

11. De-Designation of Documents Stamped “CONFIDENTIAL – SUBJECT TO

PROTECTIVE ORDER” under this Order.  Any Designated Information is subject to challenge by
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any party or nonparty with standing to object (hereafter, “party”).  Before filing any motions or

objections to a confidentiality designation with the Court, the objecting party shall have an obligation to

meet and confer in a good faith effort to resolve the objection by agreement.  If agreement is reached

confirming or waiving the CONFIDENTIAL – SUBJECT TO PROTECTIVE ORDER designation as

to any documents subject to the objection, the designating party shall serve on all parties a notice

specifying the documents and the nature of the agreement.

12. Obligations on Conclusion of Litigation.  Designated Information shall at all times

remain the property of DOJ, subject to DEA control.  Unless otherwise agreed upon or ordered, this

Order shall remain in force after dismissal or entry of final judgment not subject to further appeal. 

Within thirty days after dismissal or entry of final judgment not subject to further appeal, all Designated

Information and copies thereof shall be returned to the DEA, through its DOJ counsel, unless: (1) the

document has been offered into evidence or filed without restriction as to disclosure, or (2) the parties

agree to destruction in lieu of return.  Notwithstanding the above requirements to return or destroy

documents, counsel may retain attorney work product, but it shall continue to be subject to this Order. 

After dismissal or entry of final judgment not subject to further appeal, the Clerk may elect to return or,

after notice, destroy documents filed under seal or offered at trial.

13. Public Record Requests.  Because many of the Plaintiffs in this litigation are

governmental entities, they may be subject to Public Records Laws, including, but not limited to, the

Freedom of Information Act (collectively, “Public Records Laws”).  As such, the Plaintiffs may receive

requests for   the Designated Information under applicable Public Records Laws (“Public Records

Requests”).  If Plaintiffs receive such requests, they shall immediately notify the DEA and Defendants of

the request.  Plaintiff will provide the notification to the DEA and Defendants via email to counsel of
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record for the Defendants and for the DEA in this litigation.  Should Defendants or the DEA decide to

challenge the Public Records Request, the challenging party must, within two business days after

notification of the existence of the request, file an appropriate action in this Court, opposing production

of the records.  Where such a challenge is filed with this Court, Plaintiffs shall not release any

Designated Information without order of this Court.

IT IS SO ORDERED.

    /s/ Dan A. Polster     March 6, 2018  
Dan Aaron Polster   
United States District Judge
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[Exhibit A]

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO

EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION ) MDL No. 2804
OPIATE LITIGATION )

) Case No. 17-MD-2804
THIS DOCUMENT RELATES TO: )
ALL CASES ) Judge Dan Aaron Polster

)
) ACKNOWLEDGEMENT OF 
) PROTECTIVE ORDER AND

______________________________________ ) AGREEMENT TO BE BOUND

The undersigned hereby acknowledges that he/she has read the Protective Order entered in the

above-captioned litigation, understands its terms, and agrees to be bound by its terms.  The

undersigned submits to the jurisdiction of the United States District Court for the Northern District of

Ohio in matters relating to the Protective Order.  The undersigned understands that the terms of the

Protective Order obligate him/her to use documents designated as “CONFIDENTIAL – SUBJECT

TO PROTECTIVE ORDER” solely for purposes of the above-captioned action or for law

enforcement purposes, and that disclosure of any such documents to third-persons is prohibited except

in accordance with the Protective Order or with permission of the Court.

________________________________________
Signature

________________________________________
Date
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DAVIS POLK & WARDWELL LLP 
450 Lexington Avenue 
New York, New York 10017 
Telephone: (212) 450-4000 
Facsimile: (212) 701-5800 
Marshall S. Huebner  
Benjamin S. Kaminetzky 
Timothy Graulich 
James I. McClammy 
Eli J. Vonnegut 

Counsel to the Debtors 
and Debtors in Possession  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

PURDUE PHARMA L.P., et al., 

Debtors.1 

Chapter 11 

Case No. 19-23649 (RDD) 

(Jointly Administered)  

 
PROTECTIVE ORDER 

This Protective Order (the “Protective Order”) is entered in connection with the above-

captioned chapter 11 cases brought by Purdue Pharma L.P. and certain other debtors (“Debtors”) 

and related adversary proceedings, including any appeals (collectively, the “Proceeding”), after 

due notice of the Debtors’ request for entry hereof and the opportunity for a hearing thereon by 

unopposed notice of presentment dated January 9, 2020.  No additional notice of or hearing on 

 
1 The Debtors in these cases, along with the last four digits of each Debtor’s registration number 
in the applicable jurisdiction, are as follows: Purdue Pharma L.P. (7484), Purdue Pharma Inc. 
(7486), Purdue Transdermal Technologies L.P. (1868), Purdue Pharma Manufacturing L.P. 
(3821), Purdue Pharmaceuticals L.P. (0034), Imbrium Therapeutics L.P. (8810), Adlon 
Therapeutics L.P. (6745), Greenfield BioVentures L.P. (6150), Seven Seas Hill Corp. (4591), 
Ophir Green Corp. (4594), Purdue Pharma of Puerto Rico (3925), Avrio Health L.P. (4140), 
Purdue Pharmaceutical Products L.P. (3902), Purdue Neuroscience Company (4712), Nayatt 
Cove Lifescience Inc. (7805), Button Land L.P. (7502), Rhodes Associates L.P. (N/A), Paul 
Land Inc. (7425), Quidnick Land L.P. (7584), Rhodes Pharmaceuticals L.P. (6166), Rhodes 
Technologies (7143), UDF LP (0495), SVC Pharma LP (5717) and SVC Pharma Inc. 
(4014).  The Debtors’ corporate headquarters is located at One Stamford Forum, 201 Tresser 
Boulevard, Stamford, CT 06901. 
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such request is required, and, after due deliberation, the Court has determined that the entry of 

this Protective Order is supported by good and sufficient cause and is in the best interests of the 

Debtors’ estates, creditors and other parties in interest. This Protective Order is intended to 

preserve the confidentiality of sensitive information and to provide protection sufficient to 

constitute a Qualified Protective Order under the Health Insurance Portability and Accountability 

Act of 1996 (“HIPAA”) and the regulations promulgated thereunder (see 45 C.F.R. 

§ 164.512(e)(1)(ii)). 

I. Scope of Protective Order 

1. Diligence, disclosure, and discovery activity in the Proceeding may involve the 

assembly, aggregation, compilation, synthesis, summary, and production of confidential, 

proprietary, and/or personal information (including personally identifying information and the 

financial information of individuals) for which protection from public disclosure would be 

warranted. 

2. This Protective Order shall govern all Discovery Material (as defined herein) 

produced, adduced, or disclosed in or for the purposes of the Proceeding, including in the course 

of diligence and/or discovery, by any Producing Party (as defined herein) to any Receiving Party 

(as defined herein).  The disclosure of Discovery Material pursuant to this Protective Order shall 

not be considered or deemed a concession that such Discovery Material is or could be 

discoverable under Federal Rule of Bankruptcy Procedure 2004, Federal Rule of Bankruptcy 

Procedure 7026, or otherwise.  Nothing in this Protective Order shall be construed as obligating a 

Producing Party to provide Discovery Material produced to any specific Receiving Party to any 

other Party, or as restricting any party-in-interest from seeking discovery whether pursuant to 

court order or otherwise.  
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3. This Protective Order shall not govern or apply to any information, documents, or 

materials obtained by any Party (as defined herein) outside of the Proceeding, including, but not 

limited to, information, documents, or other materials: (i) in the possession of such Party at the 

time the Proceeding was initiated through no wrongful act on the part of the entity or the 

individual who caused the information to come into the possession of such Party; (ii) produced in 

any other litigation and not re-produced in the Proceeding; (iii) produced in response to an 

investigative demand or administrative subpoena; or (iv) publicly available through no wrongful 

act or violation of this Protective Order on the part of the entity or the individual who caused the 

information to become generally available to the public through publication or otherwise.  

Nothing in this Protective Order is meant to modify, alter, or otherwise change any protections, 

restrictions, or similar limitations related to any information, documents, or materials obtained 

by any Party outside of the Proceeding, except as otherwise provided herein.  This Protective 

Order is binding upon all the Parties to the Proceeding, including their respective corporate 

parents, subsidiaries, and affiliates and their respective attorneys, principals, agents, experts, 

consultants, representatives, directors, officers, and employees, as well as, to the maximum 

extent permitted by law, their Related Parties (as defined herein) as set forth in this Protective 

Order.   

4. The entry of this Protective Order does not preclude any Party from seeking, 

where applicable, a further protective order from this Court pursuant to Federal Rule of Civil 

Procedure 26(c), as incorporated by Federal Rules of Bankruptcy Procedure 7026 and 9014, and 

Federal Rule of Bankruptcy Procedure 9018.   

5. Nothing herein shall be construed to affect in any manner the admissibility at 

hearing, trial, or any other court proceeding of any Discovery Material. 
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II. Certain Definitions 

6. “Ad Hoc Group of Non-Consenting States” means the ad hoc group of non-

consenting states as set forth in the verified statement pursuant to Bankruptcy Rule 2019 [ECF 

No. 296], as may be amended from time to time.   

7. “Committee” means the Official Committee of Unsecured Creditors.   

8. “Confidential Information” means any Discovery Material designated as 

Confidential on the basis that it constitutes, reflects, discloses, or contains information that is or 

could be protected from disclosure by law as (i) personally identifying information, (ii) personal 

information relating to a Family Member, (iii) medical or psychiatric information, (iv) personnel 

records, (v) law enforcement materials, (vi) research, technical, commercial, financial, banking, 

or investment information that the Producing Party has maintained as confidential, (vii) such 

other proprietary or sensitive business or commercial information that is not publicly available, 

or (viii) other such information that would be entitled to protection on a motion for a protective 

order pursuant to Federal Rule of Civil Procedure 26(c), as incorporated by Federal Rule of 

Bankruptcy Procedure 7026.  For the avoidance of doubt, Discovery Material with a 

‘Confidential’ designation from other litigations that is reproduced in the Proceeding is governed 

by this Protective Order without any need to re-designate such Discovery Material.  

9. “Consenting Ad Hoc Committee” means the ad hoc committee of governmental 

and other contingent litigation claimants as set forth in the verified statement pursuant to 

Bankruptcy Rule 2019 [ECF No. 279], as may be amended from time to time. 

10. “Counsel,” without another qualifier, means Outside Counsel, Member Outside 

Counsel, and In-House Counsel. 

11. “Discovery Material” means any information; document; electronically stored 

information, such as matter stored or recorded in the form of electronic or magnetic media 
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(including information, files, databases, or programs stored on any digital or analog machine-

readable device, computers, Internet sites, discs, networks, or tapes) (“ESI”); or tangible thing, 

including, but not limited to, all copies, excerpts, summaries, or compilations thereof, whether 

revealed in a document, deposition, other testimony, discovery response, or otherwise, that is 

produced, adduced, delivered, or disclosed in or pursuant to the Proceeding by any Producing 

Party to any Receiving Party, including in the course of diligence and/or discovery and/or 

pursuant to an order of the Court.  

12. “Family Entity” means (i) Beacon Company, (ii) Rosebay Medical Company 

L.P., and (iii) each other entity or person that directly or indirectly owns equity in, or has voting 

control over, any of the Debtors.  

13. “Family Member” means (i) Named Family Members and (to the extent not 

already listed) any descendants in any degree of Mortimer Sackler or Raymond Sackler, (ii) the 

spouse of any of the foregoing, (iii) any estate of the foregoing and executors thereof (solely in 

their capacities as such), and (iv) any trusts of which any Family Member is a beneficiary and the 

trustees thereof (solely in their capacity as such).  For the avoidance of doubt, the terms Family 

Member and Family Entity together are co-extensive with the term “Covered Party” as defined in 

the Stipulation (as herein defined).   

14. “Group” means each of the Committee; the Consenting Ad Hoc Committee; the 

Multistate Governmental Entities Group; the Ad Hoc Group of Non-Consenting States; the Ad 

Hoc Committee of NAS Babies as set forth in the verified statement pursuant to Bankruptcy 

Rule 2019 [ECF No. 341], as may be amended from time to time; the Ad Hoc Group of 

Individual Victims of Purdue Pharma L.P. as set forth in the verified statement pursuant to 

Bankruptcy Rule 2019 [ECF No. 348], as may be amended from time to time; the group of 
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hospital plaintiffs as set forth in the verified statement pursuant to Bankruptcy Rule 2019 [ECF 

No. 90], as may be amended from time to time; the group of insurance purchasers as set forth in 

the verified statement pursuant to Bankruptcy Rule 2019 [ECF No. 333], as may be amended 

from time to time; or any other group or committee formed for purposes of the Proceeding.  

15. “Highly Confidential Information” means any Discovery Material designated as 

Highly Confidential that constitutes, reflects, discloses, or contains information the Producing 

Party has maintained as confidential and (i) the disclosure of which would allow a Market 

Participant to gain a material advantage in the marketplace such that it qualifies as a trade secret 

under applicable law, or (ii) the disclosure of which would be likely to cause commercial harm to 

the Producing Party or to the business partners or counterparties of the Producing Party.  For the 

avoidance of doubt, Discovery Material with a ‘Highly Confidential’ designation from other 

litigations that is reproduced in the Proceeding is governed by this Protective Order without any 

need to re-designate such Discovery Material. 

16. “In-House Counsel” means any attorney employees of any Party including, for 

the avoidance of doubt, any attorneys who are employees of any governmental entity, such as the 

Office of the Attorney General of any State, Commonwealth, or Territory, that is a Party for 

purposes of the Proceeding. 

17. “Market Participant” means, without limitation, any person or entity, other than 

the applicable Producing Party, that is engaged in the pharmaceutical or healthcare business 

including, but not limited to, pharmaceutical manufacturers, pharmaceutical distributors, any 

current or potential commercial counterparty of the Debtors, hospitals, insurers, and healthcare 

providers.  For the avoidance of doubt, Market Participant does not include the Debtors, any 

individual person who is a claimant in the Proceeding, or any governmental entity. 
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18. “Member” means, (i) with respect to the Committee, any full or ex officio 

member of the Committee, (ii) with respect to each of the Consenting Ad Hoc Committee, 

Multistate Governmental Entities Group, the Ad Hoc Group of Non-Consenting States, or any 

other Group other than the Committee, any member of such Group.  

19. “Member Outside Counsel” means any law firm, law office, or non-employee 

attorney who represents in the Proceeding any Member of a Group.  

20. “Multistate Governmental Entities Group” means the multi-state group 

comprising approximately 1,222 entities as set forth in the verified statement pursuant to 

Bankruptcy Rule 2019 [ECF No. 409], as may be amended from time to time.   

21. “Named Family Member” means Beverly Sackler, David A. Sackler, Ilene 

Sackler, Jonathan D. Sackler, Kathe Sackler, Mortimer D.A. Sackler, Richard S. Sackler, and 

Theresa Sackler.  

22. “Outside Counsel” means any law firm, law office, or non-employee attorney 

who has appeared for any Party in the Proceeding who is neither In-House Counsel nor Member 

Outside Counsel.  For the avoidance of doubt, with respect to Discovery Material that is 

produced to any Group, “Outside Counsel” for such Group means only the law firm, law office, 

or non-employee attorney who has appeared for such Group in the Proceeding, and does not 

include Member Outside Counsel, provided that, absent further consent of the applicable 

Producing Party, “Outside Counsel” for the Multistate Governmental Entities Group will include 

only (1) the attorneys of Caplin & Drysdale, Chartered, (2) Cheryl Priest Ainsworth of Theodora 

Oringher PC, (3) Tricia Herzfeld of Branstetter, Stranch & Jennings, PLLC, (4) Richard F. 

Holley of Holley, Driggs, Walch Fine, Puzey, Stein & Thompson, (5) Beth A. Kaswan of Scott + 

Scott Attorneys at Law LLP, (6) Shelly A. Sanford of Watts Guerra LLP, (7) Judge Kevin Sharp 
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of Sanford Heisler Sharp, LLP, (8) Marghretta H. Shisko of Harrison White, P.C., (9) Jeffrey B. 

Simon of Simon Greenstone Panatier, PC, and (10) W. Edgar Spivey from Kaufman & Canoles, 

P.C. 

23. “Outside Professionals’ Eyes Only” means any Discovery Material designated 

by a Family Member or a Family Entity as Outside Professionals’ Eyes Only that constitutes, 

reflects, discloses, or contains (i) voluntarily produced (by stipulation, agreement, or otherwise) 

Personally Identifying Information of any Family Member or Family Entity to the extent not 

redacted, (ii) information that the applicable Producing Party and each applicable Receiving 

Party has agreed should be treated as Outside Professionals’ Eyes Only (solely with respect to 

the production to each such Receiving Party), or (iii) information that the Court determines 

should be afforded treatment as Outside Professionals’ Eyes Only.  If it becomes apparent during 

the course of the Proceeding that permitting the Debtors to designate Discovery Materials as 

Outside Professionals’ Eyes Only would increase the likelihood of success of the restructuring 

contemplated in the Proceeding, the Debtors, the Committee, the Consenting Ad Hoc 

Committee, and the Ad Hoc Group of Non-Consenting States agree to negotiate in good faith 

with respect to the scope of such designation.  If a Producing Party is compelled on an 

involuntary basis to provide Discovery Material in the Proceeding (including Discovery Material 

previously voluntarily produced (by stipulation, agreement, or otherwise) as Outside 

Professionals’ Eyes Only Information), such Producing Party reserves the right to request that 

the Court afford such Discovery Material treatment as Outside Professionals’ Eyes Only 

(including by requesting a modification of the definition hereof), and each Receiving Party of 

such Discovery Materials reserves the right to object to or otherwise challenge such request.  For 

the avoidance of doubt, none of the information described in paragraph 17(a) of the Stipulation 
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shall constitute Outside Professionals’ Eyes Only Information, but such information may be 

given any other designation as determined by the applicable Producing Party in accordance with 

this Protective Order.   

24. “Party” means any party-in-interest in the Proceeding who is bound to this 

Protective Order by agreement (indicated by completion of the certification contained in 

Appendix I, Acknowledgement and Agreement to Be Bound by Protective Order) and/or an 

order of the Court (including, for the avoidance of doubt, (i) the Debtors, (ii) Beacon Company, 

(iii) Rosebay Medical Company, L.P., (iv) the Committee, (v) the Consenting Ad Hoc 

Committee, (vi) the Multistate Governmental Entities Group, and (vii) the Ad Hoc Group of 

Non-Consenting States), and each and every Related Party to any such party-in-interest.  

Additional persons or entities that are parties-in-interest may become a Party by either 

(a) completing the certification contained in Appendix I, Acknowledgement and Agreement to 

Be Bound by Protective Order and filing the certification on the Court’s docket, thereby agreeing 

to be bound by the Protective Order, or (b) being expressly bound to this Protective Order by an 

order of the Court.  For the avoidance of doubt, (i) neither the United States nor any federal 

agency, including, without limitation the U.S. Trustee, is a Party within the meaning of this 

Protective Order or otherwise bound by this Protective Order; (ii) any Discovery Material sought 

by the United States or any federal agency, including, without limitation the U.S. Trustee, in the 

Proceeding will be governed by a separate arrangement to be negotiated; and (iii) any 

information sought outside of this Proceeding, by the United States, by any federal agency, or by 

any other Party, will not be governed by this Protective Order.  

25. “PEC” means the Plaintiffs’ Executive Committee in In re National Prescription 

Opiate Litigation, Case No. 17-md-02804, which is a member of the Consenting Ad Hoc 
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Committee set forth in the verified statement pursuant to Bankruptcy Rule 2019 [ECF No. 279], 

as may be amended from time to time. 

26. “Personally Identifying Information” means the names, home addresses, 

personal e-mail addresses, home telephone numbers, Social Security or tax identification 

numbers, and other information protected by law from disclosure of any person, but shall not 

include the name of any Named Family Member.  

27. “Privileged Information” means Discovery Material protected from disclosure 

by the attorney-client privilege, attorney work product protection, common-interest privilege, or 

any other legal privilege, immunity, or protection from production or disclosure.  

28. “Producing Party” means a person who, or entity that, produces, discloses, or 

otherwise makes available Discovery Material to a Receiving Party.  For purposes of a 

deposition or other testimony, the Producing Party is the person who, or entity that, put forth the 

witness.  

29. “Professional” means any person or entity retained by a Party or by Counsel for a 

Party that is providing advice to such Party with respect to the Proceeding, including, for 

example, a financial advisor, provided that the person or entity agrees to be bound by this 

Protective Order and completes the certification contained in Appendix I, Acknowledgement and 

Agreement to Be Bound by Protective Order.  For the avoidance of doubt and for the purposes of 

this Protective Order, Marc Kesselman is a Professional of the Debtors.   

30. “Professionals’ Eyes Only Information” means any Discovery Material 

designated as Professionals’ Eyes Only that constitutes, reflects discloses, or contains 

(i) information that could give rise to a safety or similar risk to any person or entity, or 

(ii) commercially or personally sensitive information the disclosure of which to non-Counsel or 
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non-Professionals is likely to adversely impact the goals of the Bankruptcy Code and the 

likelihood of success of the restructuring contemplated in the Proceeding.  Any Discovery 

Material designated as Professionals’ Eyes Only Information will also be designated as either 

Confidential Information (“Professionals’ Eyes Only/Confidential Information”) or Highly 

Confidential Information (“Professionals’ Eyes Only/Highly Confidential Information”) as 

set forth in this Protective Order.  For the avoidance of doubt, Discovery Material with a 

‘Professionals Eyes Only’ or ‘Attorneys Eyes Only’ designation from other litigations that is 

reproduced in the Proceeding is governed by this Protective Order as Professionals Eyes 

Only/Highly Confidential Information without any need to re-designate such Discovery Material.   

31. “Protected Information” means any information that is designated as 

Confidential Information, Highly Confidential Information, Professionals’ Eyes 

Only/Confidential Information, Professionals’ Eyes Only/Highly Confidential Information, or 

Outside Professionals’ Eyes Only Information in accordance with the Protective Order. 

32. “Receiving Party” means a Party that receives Discovery Material from a 

Producing Party.   

33. “Related Party” means, with respect to any Party, such Party’s principals, 

members, agents, consultants, directors, officers, and employees; and such Party’s corporate 

parents, subsidiaries, and affiliates, and their principals, agents, consultants, directors, officers, 

and employees.  For the avoidance of doubt, each Family Member and each Family Entity (other 

than Beacon Company and Rosebay Medical Company L.P.) is a Related Party with respect to 

Beacon Company and Rosebay Medical Company L.P., which are each a Party.  

34. “Stipulation” means the Amended and Restated Case Stipulation Among the 

Debtors, the Committee and Certain Related Parties [ECF No. 518] 
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III. Designation and Redaction of Protected Information 

35. A Party may designate any Discovery Material produced by itself, or testimony 

given by a witness offered by itself, that the Producing Party believes in good faith qualifies as 

Protected Information of the Producing Party pursuant to this Protective Order.  In designating 

Discovery Materials as Protected Information, the Producing Party shall do so in good faith 

consistent with the provisions of this Protective Order and the rules and rulings of the Court.  

Nothing herein shall be construed as restricting a Producing Party from waiving, as confirmed in 

writing to any applicable Receiving Party, the designation of any Discovery Material as 

Protected Information with respect to any, all, or certain Receiving Parties.  Notwithstanding the 

possible prior designation of Discovery Material under one label, a Producing Party may always 

designate or redesignate such Discovery Material with any designation it believes is appropriate.  

The designation or potential for designation under one label shall not be construed to mean that 

designation under another label would not also be appropriate.   

36. For each document that contains or constitutes Protected Information, each page, 

to the extent practicable, will be explicitly marked by the Producing Party at the time of 

production, as relevant, “CONFIDENTIAL—SUBJECT TO PROTECTIVE ORDER”, 

“HIGHLY CONFIDENTIAL—SUBJECT TO PROTECTIVE ORDER”, “PROFESSIONALS’ 

EYES ONLY/CONFIDENTIAL—SUBJECT TO PROTECTIVE ORDER”, 

“PROFESSIONALS’ EYES ONLY/HIGHLY CONFIDENTIAL—SUBJECT TO 

PROTECTIVE ORDER,” “OUTSIDE PROFESSIONALS’ EYES ONLY INFORMATION—

SUBJECT TO PROTECTIVE ORDER”, or comparable notices.  To the extent that ESI that 

contains or constitutes Protected Information is produced in any electronic form, the Producing 

Party may designate such matters by a designation on the media.  To the extent that ESI that 

contains or constitutes Protected Information is produced by any Party in a native form, the 
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Producing Party may designate the file by including the appropriate label in the file name.  The 

Producing Party will identify in a log the different categories or groups of Discovery Materials 

that have been designated as Outside Professionals’ Eyes Only.  Such log will be produced as 

soon as reasonably practicable following the production of such Protected Information.  

37. A Producing Party may redact certain portions of Protected Information from 

Discovery Material to the extent necessary to protect Personally Identifying Information (other 

than Personally Identifying Information of Family Members and Family Entities in Discovery 

Material designated as Outside Professionals’ Eyes Only Information) and Privileged 

Information from disclosure.  The basis for any such redaction, as between Personally 

Identifying Information and Privileged Information, shall be provided in a log.  With respect to 

redactions of Privileged Information, the log will identify the privilege or privileges asserted.  

For the avoidance of doubt, redactions may be challenged at any time by a Receiving Party as set 

forth in paragraph 64.  If a challenge is made in accordance with paragraph 64 or if a Producing 

Party is compelled on an involuntary basis to produce Discovery Material in the Proceeding, and 

such Discovery Material contains Personally Identifying Information, such Producing Party 

reserves the right to seek an order from the Court permitting redactions of such Personally 

Identifying Information, to which all other Parties shall have the right to object or otherwise 

challenge.  Nothing in this Protective Order shall create any presumptions or shift any burdens 

with respect to whether Discovery Material is discoverable or is entitled to protection from 

disclosure. 

38. Discovery Material disclosed through testimony at a deposition taken in 

connection with the Proceeding may be designated as Protected Information by the Party who 

put forth the witness, which Party will be treated as the Producing Party for purposes of the 
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testimony and transcript of such testimony, either (i) on the record at the time of testimony or 

(ii) by notifying the court reporter in writing and any applicable Receiving Parties by a Notice of 

Designation on the Court’s docket of such designation within seven (7) days of the Producing 

Party’s receipt of the initial rough transcript of a deposition.  The court reporter will indicate the 

portions designated as Protected Information as appropriate.  Designations of transcripts will 

apply to audio, video, or other recordings of the testimony.  Any transcripts released prior to the 

expiration of the seven (7)-day period shall be marked with the highest designation of any 

portion of the transcript designated on the record, and all Parties shall treat the transcript in 

accordance with such designation for the duration of the seven (7)-day period.  If the Producing 

Party does not provide notice of any designation of a transcript either (i) on the record at the time 

of testimony or (ii) in writing within the seven (7)-day period, then the entire transcript will be 

deemed not to contain Protected Information. 

39. In accordance with this Protective Order, the only persons who may be present at 

a deposition for the period during which any questions regarding Protected Information are asked 

are those, with respect to each designation of Protected Information, who are identified in 

Section V below.  No failure to exclude any persons from such deposition shall prejudice a 

Producing Party’s right to subsequently designate such information as Protected Information.  

This paragraph shall not be deemed to authorize disclosure of any Protected Information to any 

person to whom disclosure is prohibited under this Protective Order.  

IV. Means of Access to Professionals’ Eyes Only Information 

40. Professionals’ Eyes Only Information shall be produced by ordinary course means 

to Outside Counsel for a Receiving Party and to Professionals and vendor agents for such 

Receiving Party who are entitled to receive such Professionals’ Eyes Only Information as set 

forth in Section V below.   
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41. In addition, and subject to the limitations set forth in Section V below with 

respect to Professionals’ Eyes Only/Highly Confidential Information, (i) persons as designated 

by each Member of the Committee (provided that no Market Participant shall have direct access 

to Professionals’ Eyes Only/Highly Confidential Information) and (ii) a reasonable number of 

attorneys and staff overseen by such attorneys as designated by each Member of (a) the 

Consenting Ad Hoc Committee and (b) the Ad Hoc Group of Non-Consenting States 

(collectively, “View-Only Designees”) will receive view-only access to Professionals’ Eyes 

Only Information provided to Outside Counsel of the aforementioned Group of which such 

View-Only Designee is a Member, provided that the View-Only Designees with respect to the 

PEC will be the Designated Co-lead Counsel of the PEC.  A list of the names of all View-Only 

Designees shall be transmitted by e-mail to Debtors and to Counsel for the Family Members and 

Family Entities in order to confirm to whom view-only access is to be provided, and the view-

only access platform will have a confidentiality acknowledgment that each View-Only Designee 

will be required to affirm prior to entry to the platform.  View-Only Designees reserve the right 

to request that the Court modify the means of access to Discovery Materials, including upon a 

reasonable showing that the view-only platform provided to them is not reasonably accessible or 

is otherwise imposing an undue burden, provided that any alternative means of access ordered by 

the Court will also be view-only.  

42. In-House Counsel and Member Outside Counsel, other than View-Only 

Designees or In-House Counsel for any Market Participant, shall be permitted to seek view-only 

access to Professionals’ Eyes Only Information (“Requesting Counsel”) for which Outside 

Counsel for the same Party or Outside Counsel for the Group of which such Party is a Member 

has been provided ordinary course access by making a request to the Producing Party which: 
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(i) specifies the Professionals’ Eyes Only Information to which access is sought and (ii) sets 

forth the reasonable basis for the request and the steps Requesting Counsel has taken or commits 

to take to protect the Professionals’ Eyes Only Information (the “Access Request”).  If the 

Producing Party does not grant the Access Request within three (3) days, Requesting Counsel 

and the Producing Party will meet and confer within five (5) days of the Access Request.  If the 

Access Request has been neither rescinded nor granted at the conclusion of the meet and confer, 

Requesting Counsel will have the right to request a chambers conference with the Court 

regarding the Access Request. 

V. Access to Protected Information 

43. No person or entity subject to the Protective Order shall disclose or permit the 

disclosure of any information designated as Protected Information to any person or entity except 

as expressly set forth in this Protective Order.  For the avoidance of doubt, no Receiving Party 

(including the Receiving Party’s Counsel) may share any Protected Information received by it 

from a Producing Party with any other Party. 

44. Confidential Information.  In the absence of written permission from the 

Producing Party or an order of the Court, a Receiving Party to whom Confidential Information 

designated in accordance with the provisions of this Protective Order is produced shall use such 

Confidential Information solely for purposes of the Proceeding and such Receiving Party shall 

not disclose the contents of such Confidential Information to any person or entity unless such 

person or entity falls within at least one of the following categories: 

i. Such Receiving Party;  

ii. If such Receiving Party is a Group, the Members (including staff employed by 

such Member) of such Receiving Party;  
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iii. Counsel for such Receiving Party, and the attorneys, paralegals, stenographic, and 

clerical staff employed by such Counsel;  

iv. If such Receiving Party is a Group, Counsel of the Members of such Receiving 

Party, and the attorneys, paralegals, stenographic, and clerical staff employed by such 

Counsel; 

v. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel);  

vi. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel); 

vii. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

viii. Any deponent or witness, and his/her counsel, who may be shown, but shall not 

be permitted to retain, Confidential Information only to the extent necessary to prepare 

for deposition or testimony or during such deposition or testimony; and  

ix. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court. 

Before any Confidential Information is reviewed or inspected by or otherwise disclosed to any 

person listed in (i)-(vi) above, the Receiving Party shall be responsible for providing such 

persons with a copy of this Protective Order and instructing such persons to comply with the 

terms of the Protective Order. 
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45. Highly Confidential Information.  In the absence of written permission from the 

Producing Party or an order of the Court, a Receiving Party to whom Highly Confidential 

Information designated in accordance with the provisions of this Protective Order is produced 

shall use such Highly Confidential Information solely for purposes of the Proceeding and such 

Receiving Party shall not disclose the contents of such Highly Confidential Information to any 

person or entity unless such person or entity falls within at least one of the following categories: 

i. Such Receiving Party, unless such Party is a Market Participant;  

ii. If such Receiving Party is a Group, the Members (including staff employed by 

such Member) of such Receiving Party, unless such Member is a Market Participant;  

iii. Outside Counsel for such Receiving Party, In-House Counsel for such Receiving 

Party unless such Party is a Market Participant, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Counsel; 

iv. If such Receiving Party is a Group, the Member Outside Counsel for each 

Member of such Receiving Party, In-House Counsel for each Member of such Receiving 

Party unless such Member is a Market Participant, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Counsel; 

v. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 

vi. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 
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vii. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

viii. Any deponent or witness, and his/her counsel, who may be shown Highly 

Confidential Information only to the extent necessary to prepare for deposition or 

testimony or during such deposition or testimony; provided that such deponent or witness 

shall not be permitted to retain Highly Confidential Information and further provided 

that, unless otherwise agreed by the Producing Party or ordered by the Court, no Highly 

Confidential Information may be shown to any witness who is a current employee of a 

Market Participant; and 

ix. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court.  

Before any Highly Confidential Information is reviewed or inspected by or otherwise disclosed 

to any person listed in (i)-(vi) above, the Receiving Party shall be responsible for providing such 

persons with a copy of this Protective Order and instructing such persons to comply with the 

terms of the Protective Order.  

46. Professionals’ Eyes Only/Confidential Information.  In the absence of written 

permission from the Producing Party or an order of the Court, a Receiving Party to whom 

Protected Information designated in accordance with the provisions of this Protective Order as 

both Professionals’ Eyes Only Information and Confidential Information is produced shall use 

such Protected Information solely for purposes of the Proceeding and such Receiving Party shall 
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not disclose the contents of such Protected Information to any person or entity unless such 

person or entity falls within at least one of the following categories: 

i. Outside Counsel for the Receiving Party, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Outside Counsel;  

ii. If such Receiving Party is the Committee, each View-Only Designee for the 

Committee in the manner set forth in Section IV, the Member Outside Counsel of each 

Member of such Receiving Party, In-House Counsel of each Member of such Receiving 

Party, and the attorneys, paralegals, stenographic, and clerical staff employed by such 

Counsel; 

iii. If such Receiving Party is the Consenting Ad Hoc Committee or the Ad Hoc 

Group of Non-Consenting States, the View-Only Designees for the Receiving Party in 

the manner set forth in Section IV;  

iv. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel); 

v. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel); 

vi. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

vii. Any deponent or witness, and his/her counsel, who may be shown, but shall not 

be permitted to retain, Professionals’ Eyes Only/Confidential Information only to the 

extent necessary to prepare for deposition or testimony or during such deposition or 

testimony provided that such deponent or witness shall not be permitted to retain 

Professionals’ Eyes Only/Confidential Information and further provided that, unless 
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otherwise agreed by the Producing Party or ordered by the Court, no Professionals’ Eyes 

Only/Confidential Information may be shown to any witness who is a current employee 

of a Market Participant; and  

viii. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court. 

Before any Professionals’ Eyes Only/Confidential Information is reviewed or inspected by or 

otherwise disclosed to any person listed in (i)-(v) above, the Receiving Party shall be responsible 

for providing such persons with a copy of this Protective Order and instructing such persons to 

comply with the terms of the Protective Order.  

47. Professionals’ Eyes Only/Highly Confidential Information.  In the absence of 

written permission from the Producing Party or an order of the Court, a Receiving Party to whom 

Protected Information designated in accordance with the provisions of this Protective Order as 

both Professionals’ Eyes Only Information and Highly Confidential Information is produced 

shall use such Protected Information solely for purposes of the Proceeding and such Receiving 

Party shall not disclose the contents of such Protected Information to any person or entity unless 

such person or entity falls within at least one of the following categories set forth in paragraph 45 

and at least one of the categories set forth in paragraph 46.  For the avoidance of doubt, if such 

Receiving Party is the Committee, such Receiving Party shall not disclose the contents of 

Professionals’ Eyes Only/Highly Confidential Information to a View-Only Designee for the 

Committee which is a Market Participant or to the In-House Counsel of such View-Only 

Designee.  Before any Professionals’ Eyes Only/Highly Confidential Information is reviewed or 
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inspected by or otherwise disclosed to any person listed in paragraph 45(i)-(vi) or paragraph 

46(i)-(v) above, the Receiving Party shall be responsible for providing such persons with a copy 

of this Protective Order and instructing such persons to comply with the terms of the Protective 

Order. 

48. Outside Professionals’ Eyes Only Information.  In the absence of written 

permission from the Producing Party or an order of the Court, a Receiving Party to whom 

Outside Professionals’ Eyes Only Information designated in accordance with the provisions of 

this Protective Order is produced shall use such Outside Professionals’ Eyes Only Information 

solely for purposes of the Proceeding and such Receiving Party shall not disclose the contents of 

such Outside Professionals’ Eyes Only Information to any person or entity unless such person or 

entity falls within at least one of the following categories: 

i. Outside Counsel for the Receiving Party, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Outside Counsel; 

ii. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 

iii. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 

iv. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

v. Any deponent or witness, and his/her counsel, who may be shown, but shall not 

be permitted to retain, Outside Professionals’ Eyes Only Information only to the extent 

19-23649-rdd    Doc 784    Filed 01/28/20    Entered 01/28/20 12:28:21    Main Document  
    Pg 22 of 43



23 

necessary to prepare for deposition or testimony or during such deposition or testimony 

provided that such deponent or witness shall not be permitted to retain Outside 

Professionals’ Eyes Only Information and further provided that, unless otherwise agreed 

by the Producing Party or ordered by the Court, no Outside Professionals’ Eyes Only 

Information may be shown to any witness who is a current employee of a Market 

Participant; and  

vi. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court. 

Before any Outside Professionals’ Eyes Only Information is reviewed or inspected by or 

otherwise disclosed to any person listed in (i)-(iii) above, the Receiving Party shall be 

responsible for providing such persons with a copy of this Protective Order and instructing such 

persons to comply with the terms of the Protective Order.   

VI. Confidentiality Acknowledgment 

49. Each Receiving Party shall sign an Acknowledgement and Agreement to Be 

Bound by Protective Order, in the form annexed hereto as Appendix I, acknowledging that it 

shall abide by the terms of the Protective Order.  Each Party shall provide a signed copy of the 

Acknowledgement and Agreement to Be Bound by Protective Order, in the form annexed hereto 

as Appendix I, to Debtors by e-mail.  

50. Each non-Party person required under this Protective Order to complete the 

certification contained in Appendix I, Acknowledgement and Agreement to Be Bound by 

Protective Order, shall be provided with a copy of this Protective Order and shall sign an 

Acknowledgement and Agreement to Be Bound by Protective Order, in the form annexed hereto 
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as Appendix I, acknowledging that he or she has read this Protective Order and shall abide by its 

terms.   

51. Persons who come into contact with Protected Information for clerical or 

administrative purposes, and who do not retain copies or extracts thereof, are not required to 

execute an Acknowledgement and Agreement to Be Bound by Protective Order, in the form 

annexed hereto as Appendix I, but must comply with the terms of this Protective Order. 

52. In the event of a suspected unauthorized disclosure of Protected Information, each 

Party will have the right to request a chambers conference with the Court wherein the Court will 

be asked to determine (i) whether an unauthorized disclosure occurred and (ii) the appropriate 

remedy therefor, which shall be within the Court’s discretion.   

VII. Protection and Use of Protected Information 

53. Counsel to any applicable Receiving Party shall take reasonable steps to assure 

the security of any Protected Information and will limit access to such material to those persons 

authorized by this Protective Order. 

54. Nothing herein shall restrict any Party, Counsel, or Professional who is permitted 

to receive certain Protected Information pursuant to this Protective Order from making working 

copies, abstracts, digests, or analyses of such Protected Information for use in connection with 

the Proceeding and such working copies, abstracts, digests, and analyses shall be deemed to have 

the same level of protection as the derived-from Protected Information under the terms of this 

Protective Order.  Further, nothing herein shall restrict any Party, Counsel, or Professional who 

receives such Protected Information by ordinary course means from converting or translating 

such Protected Information into machine-readable form for incorporation in a data retrieval 

system used in connection with the Proceeding, provided that access to such Protected 

Information, in whatever form stored or reproduced, shall be deemed to have the same level of 
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protection under the terms of this Protective Order as at the time of production.  For the 

avoidance of doubt, to the extent certain Protected Information is provided to any person on a 

view-only basis, no person or entity with any access to such Protected Information will engage in 

any behavior that would render the purpose of the view-only restriction a nullity.  

55. Any Party, Counsel, or Professional who is permitted to receive certain Protected 

Information shall at all times, including after the conclusion of the Proceeding, keep all notes, 

abstractions, or other work product derived from or containing such Protected Information in a 

manner to prevent any unauthorized disclosure of such Protected Information.  Nothing in this 

Protective Order shall be construed as requiring the disclosure of any such work product at the 

conclusion of the Proceeding.  

56. Nothing herein shall restrict any Party’s Counsel who is permitted to receive 

certain Protected Information from rendering advice to such Party with respect to the Proceeding 

and, in the course thereof, relying upon such Protected Information, provided that in rendering 

such advice, Counsel shall not engage in any behavior that would render the purpose, effect, or 

terms of the Protective Order a nullity. 

57. Nothing herein shall prejudice in any way the rights of any Party to object to the 

relevance, authenticity, or admissibility into evidence of any Discovery Material subject to this 

Protective Order, or otherwise constitute or operate as an admission by any Party that any 

particular Discovery Material is or is not relevant, authentic, or admissible into evidence at any 

deposition, hearing, or trial related to the Proceeding. 

58. Nothing contained in this Protective Order shall preclude any Producing Party 

from using its own Protected Information in any manner it sees fit, without prior consent of any 

other Party or the Court. 

19-23649-rdd    Doc 784    Filed 01/28/20    Entered 01/28/20 12:28:21    Main Document  
    Pg 25 of 43



26 

59. If a Receiving Party learns of any unauthorized disclosure of Protected 

Information for which the Receiving Party may be, in whole or in part, responsible, it shall 

immediately (i) inform the Producing Party in writing of all pertinent facts relating to such 

disclosure, (ii) make reasonable best efforts to retrieve all copies of the Protected Information 

that was disclosed without authorization, (iii) inform the person or persons to whom 

unauthorized disclosures were made of the terms of this Protective Order, (iv) request such 

person or persons execute the Acknowledgement and Agreement to Be Bound by Protective 

Order that is attached hereto as Appendix I, and (v) as soon as reasonably practicable, certify to 

the Producing Party that the steps in (i)-(iv) above are being undertaken or have been completed.  

Nothing herein shall prevent a Producing Party from requesting that a Receiving Party take other 

reasonable additional steps to mitigate or remediate an unauthorized disclosure, or from seeking 

Court intervention with respect to such unauthorized disclosure.  

60. Unless otherwise agreed or ordered, this Protective Order shall remain in force 

after the closing of the Proceeding, and the Court shall retain jurisdiction after such closing to 

modify or enforce the provisions of this Protective Order.  Each Party consents to the ongoing 

jurisdiction of the Court to modify or enforce the provisions of this Protective Order.  

61. Within ninety (90) days of the request of a Producing Party made after the closing 

of the Proceeding, or as soon as reasonably practicable after such request, or such other time as 

the Producing Party may agree in writing, each applicable Receiving Party shall use 

commercially reasonable efforts to return or to destroy, at the option of the Receiving Party, all 

Protected Information under this Protective Order unless the Protected Information has been 

offered into evidence, filed without restriction as to disclosure, or otherwise been made publicly 

available without a violation of the terms of the Protective Order.  At the Request of the 
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Producing Party, as soon as practicable thereafter, each applicable Receiving Party shall certify 

in writing (which may be by e-mail), to the best of such Party’s knowledge after reasonable 

inquiry, the return or destruction of Discovery Material containing Protected Information to the 

Producing Party.  The Receiving Party shall not be required to locate, isolate, and return or 

destroy e-mails (including attachments to e-mails) that may include Protected Information 

contained in deposition transcripts or drafts or final expert reports. 

62. Notwithstanding the above requirements to return or destroy Discovery Material, 

any applicable Receiving Party, Counsel, and Professionals may retain (i) such Discovery 

Material as it reasonably believes (and at all times continues to reasonably believe) are required 

in order to satisfy applicable law, ethical or professional obligations, and rules or commercially 

reasonable, bona fide internal record-keeping or retention policies or procedures, (ii) any 

analyses, compilations, abstracts, studies, summaries, or other documents, reports, or records 

prepared by the Receiving Party or its Counsel or Professionals based on, containing, or 

reflecting Protected Information, (iii) any portions of the Protected Information that are publicly 

available through no wrongful act or violation of this Protective Order on the part of the entity or 

the individual who caused the information to become generally available to the public through 

publication or otherwise, and (iv) any portions of Protected Information that it reasonably 

believes cannot be practicably destroyed (such as oral communications, e-mail back-up records, 

bank-up server tapes, and any records of similar such automated record-keeping or other 

retention systems).  Any retained Protected Information shall continue to be protected under this 

Protective Order. 

VIII. Changes in Designation of Information 

63. If a Producing Party inadvertently produces any Protected Information without 

labeling or marking or otherwise designating it as such in accordance with the provisions of this 
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Protective Order, such Producing Party shall give written notice to any applicable Receiving 

Party that the Discovery Material produced is deemed designated and should be treated as such 

in accordance with the provisions of this Protective Order, and shall provide replacement media, 

images, and any associated production information to conform the Discovery Material to the 

appropriate designation and facilitate use of the revised designation in the production.  Such 

Receiving Party must treat such Discovery Material with the noticed level of protection from the 

date such notice is received, unless such Discovery Material has become publicly available 

through no wrongful act or violation of this Protective Order on the part of the entity or the 

individual who caused the information to become generally available to the public through 

publication or otherwise.  Disclosure of such Protected Information, prior to the receipt of such 

notice, to persons not authorized to receive such Protected Information shall not be deemed a 

violation of this Protective Order.  A Producing Party may designate, change the designation of, 

or withdraw a designation from any Discovery Material that it has produced consistent with this 

Protective Order, provided, however, that such redesignation shall be effective only as of the 

date that notice of such redesignation is received.  Such redesignation shall be accomplished by 

notifying Counsel for each applicable Receiving Party in writing of such redesignation and 

providing replacement images bearing the appropriate description, along with the replacement 

media, images, and associated production information referenced above.  Upon receipt of any 

redesignation and replacement image, each Receiving Party shall (i) treat such Discovery 

Material in accordance with this Protective Order; (ii) take reasonable steps to notify any persons 

known to have possession of any such Discovery Material of such redesignation under this 

Protective Order; and (iii) promptly endeavor to procure all copies of such Discovery Material 

from any persons known to have possession of such Discovery Material who are not entitled to 
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receipt under this Protective Order.  It is understood that each Receiving Party’s good faith 

efforts to procure all such Discovery Material may not result in the actual return of all such 

Discovery Material. 

64. A Receiving Party may challenge a designation or a redaction at any time with 

respect to Discovery Material that is or would be discoverable.  If a Receiving Party believes that 

Discovery Material is not properly designated as Protected Information or that redaction of 

certain Discovery Material is not justified, such Receiving Party will identify the specific 

Discovery Material that it believes is improperly designated or redacted and notify the Producing 

Party, in writing, of its good faith belief that the designation or redaction was not proper under 

this Protective Order (a “Challenge Notice”).  The Receiving Party may also challenge 

redactions or designations by group or category, rather than by individual piece of Discovery 

Material, provided that the group or category of Discovery Material subject to the challenge is 

identified in a manner sufficient to provide notice to the Producing Party.  Within five (5) days of 

receipt of a Challenge Notice, the Producing Party must either offer to modify the redaction or 

designation as requested in the Challenge Notice or explain in writing to such Receiving Party 

the basis of the chosen redaction or designation.  If at any time the Receiving Party chooses to 

pursue the subject of the Challenge Notice before the Court, the Receiving Party will notify the 

Producing Party and will have up to five (5) days from such notification to challenge the 

designation or redaction by submitting a letter to the Court of no more than five (5) single-spaced 

pages (the “Challenge Letter”), with copies transmitted by e-mail to Debtors, the Committee, 

and the Producing Party.  If a Challenge Letter is submitted, the Producing Party shall have five 

(5) days from the date of submission to the Court to submit a response letter of no more than five 

(5) single-spaced pages, with copies transmitted by e-mail to Debtors, the Committee, and the 
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Party that submitted the Challenge Letter.  Until the Court rules on the challenge, all Parties shall 

continue to afford the Discovery Material in question the level of protection to which it is 

entitled under the Producing Party’s designation or redaction.  In the event that a redaction or 

designation is changed by the Producing Party or by an order of the Court, the Producing Party 

shall provide replacement media, images, and associated production information as provided 

above. 

IX. Inadvertent Production of Documents 

65. The Parties agree that no Party intends to disclose Privileged Information, except 

as specifically provided for and protected by a common interest privilege, joint defense privilege, 

or similar protection pursuant to the terms of the Stipulation.  If, nevertheless and except as 

provided in the Stipulation, a Producing Party discloses Privileged Information, such disclosure 

shall be deemed inadvertent without any need of further showing under Federal Rule of Evidence 

502(d) and shall not constitute or be deemed a waiver or forfeiture of the privilege or protection 

from discovery by such Producing Party in this case or in any other federal or state proceeding.  

This section shall be interpreted to provide the maximum protection allowed by Federal Rule of 

Evidence 502(d). 

66. If a Producing Party discovers that it has produced Privileged Information, it shall 

promptly notify any applicable Receiving Parties of the production in writing, shall identify the 

produced Privileged Information, and may demand that such Receiving Parties return or destroy 

the Privileged Information.  In the event that any Receiving Party receives Discovery Material 

that it believes is Privileged Information, such Receiving Party shall immediately refrain from 

examining the Discovery Material and shall promptly notify the applicable Producing Parties in 

writing that the Receiving Party possesses potentially Privileged Information.  Each Producing 

Party shall have five (5) days after receiving such notice to assert privilege over the identified 
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Discovery Material.  If such Producing Party does not assert a claim of privilege within the five 

(5)-day period, the Discovery Material in question shall be deemed not privileged. 

67. If any Producing Party has notified any Receiving Party of production of 

Privileged Information, or has confirmed the production of Privileged Information called to its 

attention by a Receiving Party, each such Receiving Party shall within five (5) days of receiving 

such notification or confirmation: (i) return, sequester, or destroy all copies of the Privileged 

Information in its possession, custody, or control (the “Clawed-Back Information”); (ii) neither 

use nor disclose the Clawed-Back Information until any dispute over the claim of privilege is 

resolved; (iii) take reasonably steps to retrieve any Clawed-Back Information that may have been 

disclosed by such Receiving Party prior to the notification; and (iv) ensure that the Clawed-Back 

Information is not disclosed in any manner by the Receiving Party.   

68. Within ten (10) days of the notification that such Clawed-Back Information has 

been returned, destroyed, sequestered, or deleted, the applicable Producing Parties shall produce 

a privilege log with respect to the Clawed-Back Information.  Within seven (7) days after 

receiving the privilege log(s) with respect to such Clawed-Back Information, a Receiving Party 

may notify the applicable Producing Party in writing of an objection to a claim of privilege or 

work-product protection with respect to the Clawed-Back Information.  Within five (5) days of 

the receipt of such notification, the applicable Producing Party and any applicable Receiving 

Parties shall meet and confer in an effort to resolve any disagreement concerning the privilege or 

work-product claim with respect to such Clawed-Back Information.  

69. A Receiving Party shall not use any Clawed-Back Information for any purpose 

other than to dispute the claim of privilege until the Court has ruled on such dispute (if any).  If a 

Receiving Party files a motion disputing the claim of privilege following the meet and confer, the 
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applicable Producing Party bears the burden of establishing the attorney-client privilege, attorney 

work product protection, common-interest privilege, or any other privilege, immunity, or 

protection from production or disclosure of any Clawed-Back Information and may oppose such 

motion, including on the grounds that inadvertent disclosure does not waive privilege. 

70. Nothing contained herein is intended to or shall serve to limit a Party’s right to 

conduct a review of Discovery Material for relevance, responsiveness, and segregation of either 

privileged or protected information before production.  Nothing in this Protective Order shall 

limit the Court’s right or any Party’s right to request an in-camera review of any Privileged 

Information. 

71. In the event any prior order or agreement between any Parties or between any 

Party and any non-Party concerning the disclosure of either privileged or work product protected 

materials conflicts with any of the provisions of the Protective Order, the provisions of the 

Protective Order shall control the treatment of such privilege issues with respect to all Discovery 

Material. 

X. Filing and Use at any Hearing or Trial of Protected Information 

72. If any Receiving Party determines to file or to otherwise submit to the Court any 

Discovery Material containing or disclosing the content of Protected Information, including, but 

not limited to, briefs, pleadings, memoranda, transcripts, and discovery responses, such Protected 

Information must be filed under seal or in redacted form, unless such Receiving Party first either 

(i) obtains from the Producing Party (a) consent to the filing without sealing or redaction, or (b) a 

waiver of the prohibition against filing, referencing, submitting, or otherwise using such 

Protected Information in unredacted form, or (ii) obtains, through a motion on notice to the 

Producing Party, an order of the Court (a) allowing the filing without sealing or redaction or 

(b) modifying or eliminating the aforementioned prohibition.   
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73. To the extent that a brief, memorandum, pleading or other filing references any 

Protected Information, the filing Party shall file a redacted version on the public docket on the 

date such filing is due to be filed and may concurrently file an unredacted version under seal.  

Only portions of Discovery Materials containing Protected Information are subject to redaction.  

All filings made under seal shall be submitted electronically and shall be linked to this Protective 

Order or other relevant authorizing order.  If both redacted and unredacted versions are being 

submitted for filing, each version shall be clearly named so there is no confusion as to why there 

are two entries on the docket for the same filing. 

74. If the Court has granted an exception to electronic filing, a sealed filing shall be 

placed in a sealed envelope marked “CONFIDENTIAL—SUBJECT TO PROTECTIVE 

ORDER.”  The sealed envelope shall display the case name and number, a designation as to what 

the document is, and the name of the Party on whose behalf it is submitted.  A copy of this 

Protective Order, or other relevant authorizing order, shall be included in the sealed envelope. 

75. A Receiving Party that intends to present Protected Information at a hearing or 

trial shall use reasonable best efforts to bring that issue to the Producing Party’s and the Court’s 

attention without disclosing the Protected Information no later than one (1) day prior to the 

hearing or trial.  No later than the morning of the hearing or trial, the Receiving Party that 

intends to present Protected Information and the Producing Party shall meet and confer regarding 

procedures for the use of the Protected Information at the hearing or trial.  If necessary, the Court 

may thereafter make such orders, including any stipulated orders, as are necessary to govern the 

use of Protected Information at the hearing or trial. 
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XI. Protected Information Requested by Third Party; Procedure Following 
Request 

76. If any Receiving Party is served with a subpoena, a request for information, 

including a request under any public records act, or any similar federal, state, or municipal law 

(collectively, the “Public Disclosure Laws”), or any other form of legal process that purports to 

compel disclosure of any Protected Information covered by this Protective Order (“Request”), 

and determined that the Receiving Party may be required to produce Protected Information in 

response to the Request, the Receiving Party must so notify the applicable Producing Party, in 

writing, as soon as reasonably possible following the Request.  In the event the Receiving Party 

determines it is required to disclose Protected Information in response to the Request, any notice 

of such Request must include a copy of the Request, or, to the extent the Request cannot be 

shared, information sufficient to identify the name of the party who made the request (the 

“Requestor”) and the particular materials sought.  The Receiving Party will make reasonable 

best efforts to provide such notice no more than five (5) days after determining it must comply 

with the Request in order to enable the applicable Producing Party to seek a court order 

protecting the Protected Information, provided that notice of a Request made under Public 

Disclosure Laws will be provided in accordance with applicable law.  Unless otherwise required 

by law or by an order of a court of competent jurisdiction, the Receiving Party will reasonably 

await the applicable Producing Party’s intervention to seek a court order protecting the Protected 

Information prior to the disclosure of any Protected Information in response to a Request.   

77. In the event the Receiving Party determines it is required to disclose Protected 

Information in response to the Request, the Receiving Party will make reasonable best efforts to 

inform the Requestor in writing that some or all the requested material is the subject of this 

Protective Order, and to provide information regarding where to obtain a copy of this Protective 
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Order if requested by the Requestor.  Any Party or Requestor who seeks disclosure of Protected 

Information by requesting relief from this Court shall bear the burden and expense of requesting 

such relief.   

78. The purpose of this section is to alert the Requestor to the existence of this 

Protective Order and to afford the applicable Producing Party an opportunity to protect such 

Protected Information.  The Producing Party may seek to protect its Protected Information from 

disclosure in response to a Request by making a motion to this Court for a protective order, to 

quash a subpoena, or for similar relief.  The Court shall have jurisdiction to grant all appropriate 

relief to protect the Protected Information from disclosure to the Requestor and otherwise to 

further the purposes of this Protective Order.  Each Producing Party shall bear the burden and the 

expense of seeking protection of its Protected Information.  The obligations set forth in this 

section remain in effect while the Receiving Party has Protected Information in its possession, 

custody, or control. 

79. If the Producing Party seeks a protective order or other similar relief from any 

court of competent jurisdiction, including from this Court, in response to a Request, the 

Receiving Party shall not disclose such Protected Information until such court of competent 

jurisdiction has ruled on the request for a protective order or other similar relief, except to the 

extent required by applicable law.  The restrictions in this paragraph shall not apply to Protected 

Information (i) for which the Producing Party expressly consents in writing to disclosure to the 

Requestor; or (ii) that this Court has determined, pursuant to an order of the Court, to have been 

improperly designated as Protected Information.   

80. Notwithstanding any other terms or provisions in this Protective Order, 

Committee Member Pension Benefit Guaranty Corporation (“PBGC”) may disclose the 
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Protected Information to the Executive Branch of the United States, Congress or any committee, 

joint committee or subcommittee thereof, the Comptroller General, the PBGC and PBGC Board 

of Directors, officials, advisors, consultants, and representatives who have a need to know the 

information as part of their job responsibilities related to the PBGC (“Officials”).  PBGC will 

inform all Officials having access to the Protected Information that such information is subject to 

this Protective Order.  Notwithstanding any other terms or provisions in this Protective Order, 

PBGC may disclose information about the amount of underfunding in any pension plan covered 

by Title IV of ERISA, including but not limited to information about guaranteed benefit 

liabilities, unfunded benefit liabilities, plan assets and funding ratios, whether or not this 

information is contained in or derived from the Protected Information. 

81. The provisions of this section shall apply to any entity in receipt of Protected 

Information governed by this Protective Order.  Notwithstanding anything herein that could be 

interpreted as to the contrary, nothing in this Protective Order shall be deemed to (1) foreclose 

any Party from arguing that Protected Information is not a public record for purposes of the 

Public Disclosure Laws; (2) prevent any Party from claiming any applicable exemption to the 

Public Disclosure Laws; (3) limit any arguments that a Party may make as to why Projected 

Information is exempt from disclosure, (4) limit any arguments that a Party or Requestor may 

make as to why Protected Information should be disclosed pursuant to an order of the Court; or 

(5) prevent any Party from complying with Public Disclosure Laws or an order of a court of 

competent jurisdiction.   

XII. Information Protected Pursuant to HIPAA 

82. Discovery in the Proceeding may involve production of Protected Health 

Information (as defined in 45 C.F.R. § 160.103) for which special protection from public 

disclosure and from any purpose other than use in the Proceeding is warranted. 

19-23649-rdd    Doc 784    Filed 01/28/20    Entered 01/28/20 12:28:21    Main Document  
    Pg 36 of 43



37 

83. Pursuant to 45 C.F.R. § 164.512(e)(1), all Covered Entities and their Business 

Associates (as defined in 45 C.F.R. § 160.103), or entities in receipt of information from such 

entities, are hereby authorized to disclose Protected Health Information relevant to the 

Proceeding to: (i)  Parties in the Proceeding, (ii) Counsel and Professionals; (iii) the Court and its 

personnel, and (iv) court reporters; provided, however, that such disclosure shall be expressly 

limited to those persons who reasonably need to receive such information in connection with the 

Proceeding and for no other purpose (collectively, “PHI Recipients”), and for such purposes as 

designated in paragraph 84.  Further, all Parties that are entities subject to state privacy law 

requirements, or entities in receipt of information from such entities, are hereby authorized to 

disclose Protected Health Information relevant to the Proceeding to PHI Recipients and for such 

purposes as designated in paragraph 84.  The Court has determined that disclosure of such 

Protected Health Information is necessary for the conduct of proceedings before it and that 

failure to make the disclosure would be contrary to public interest or to the detriment of one or 

more Parties to the Proceeding. 

84. The Parties shall not use or disclose Protected Health Information for any purpose 

other than the Proceeding.  PHI Recipients may use Protected Health Information for purposes of 

the Proceeding.  PHI Recipients may disclose Protected Health Information to other PHI 

Recipients; provided, however, that such disclosure shall be expressly limited to those persons 

who reasonably need to receive such information in connection with the Proceeding and for no 

other purpose. 

85. The Parties shall make all necessary efforts and take all necessary precautions to 

limit the uses and disclosures of, and requests for, Protected Health Information to the minimum 

necessary to accomplish the intended purpose of the use, disclosure, or request pursuant to 45 
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C.F.R. § 164.502(b).  PHI Recipients shall implement reasonable security measures in 

maintaining any documents containing Protected Health Information. 

XIII. Miscellaneous Provisions 

86. The Parties referenced in a particular paragraph may agree in writing to extend 

the time periods set forth in such paragraph; provided that such agreement will only cover the 

particular instance for which the agreement was made.   

87. Nothing in this Protective Order or any action or agreement of a Party under this 

Protective Order limits the Court’s power to make any orders that it deems appropriate with 

respect to the protection afforded to any Discovery Material or the use and disclosure of any 

Discovery Material produced or used in discovery or at hearing or trial. 

88. Nothing in this Protective Order shall abridge the right of any Party to seek 

judicial review or to pursue other appropriate judicial action to seek a modification or 

amendment of this Protective Order. 

89. In the event that any Party shall violate or threaten to violate the terms of this 

Protective Order, the applicable Producing Party may immediately apply to obtain injunctive 

relief against any Party violating or threatening to violate any of the terms of this Protective 

Order, and in the event the Producing Party shall do so, the respondent Party, subject to the 

provisions of this Protective Order, shall not employ as a defense thereto the claim that the 

Producing Party possesses an adequate remedy at law.  Without limiting the foregoing, violations 

of the terms of this Protective Order may result in sanctions, including without limitation 

contempt, adverse inferences, equitable subordination of claims, or any other remedies or 

punishments that the Court considers just and proper under the circumstances.  

90. This Protective Order shall supersede all prior confidentiality and similar 

agreements (i) involving one or more of (a) the Debtors, (b) the Beacon Company, and (c) the 
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Rosebay Medical Company L.P., and (ii) which specifically relate to the production of Discovery 

Materials in the Proceeding, including, but not limited to, a non-disclosure agreement between 

the Committee and the Debtors, a confidentiality agreement between the Committee, the Beacon 

Company, and the Rosebay Medical Company L.P., a non-disclosure agreement between the 

Consenting Ad Hoc Committee Outside Counsel, Consenting Ad Hoc Committee Professionals, 

and the Debtors, and an agreement among the Debtors, the Committee, Beacon Company, and 

Rosebay Medical Company L.P. with respect to production of the materials produced by such 

Parties in the MDL proceeding captioned In re National Prescription Opiate Litigation, Case 

No. 1:17-md-2894-DAP, in each case consistent with the terms of those agreements.  For the 

avoidance of doubt, this Protective Order does not modify the scope or terms of any protective 

order in any other proceeding.  

91. This Protective Order shall not be construed as waiving any right to assert a claim 

of privilege, relevance, or other grounds for not producing Discovery Material called for, and 

access to such Discovery Material shall be only as provided for by separate agreement of the 

Parties or by the Court. 

92. The Protective Order shall continue in force until amended or superseded by 

express order of the Court, and shall survive and remain in effect after the closing of the 

Proceeding. 

93. This Protective Order is entered for the purpose of facilitating the Proceeding.  

Nothing herein shall be construed or presented as a judicial determination that any Discovery 

Material designated as Protected Information is subject to protection under Federal Rule of Civil 

Procedure 26(c), Federal Rule of Bankruptcy Procedure 7026, or otherwise until such time as the 

Court may rule on a specific document or issue.  This Protective Order is not intended to create, 
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expand, or contract substantive rights or privileges, nor to modify the scope of protection 

available under Federal Rule of Civil Procedure 26(c), as incorporated by Federal Rule of 

Bankruptcy Procedure 7026.  It imposes no production or disclosure obligations on any Party.  It 

is intended solely to provide a procedural mechanism to enable the Parties to raise claims and 

preserve issues in a format which facilitates the disclosure process. 

94. This Protective Order shall become effective upon being so ordered by the Court.  

SO ORDERED. 

Dated: January 27, 2020 
White Plains, New York 

 

  By: /s/Robert D. Drain 
  The Honorable Robert D. Drain 

United States Bankruptcy Judge  
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Appendix I 

 
Acknowledgement and Agreement  
to be Bound by Protective Order 
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DAVIS POLK & WARDWELL LLP 
450 Lexington Avenue 
New York, New York 10017 
Telephone: (212) 450-4000 
Facsimile: (212) 701-5800 
Marshall S. Huebner  
Benjamin S. Kaminetzky 
Timothy Graulich 
James I. McClammy 
Eli J. Vonnegut 

Counsel to the Debtors  
and Debtors in Possession  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

PURDUE PHARMA L.P., et al., 

Debtors.1 

Chapter 11 

Case No. 19-23649 (RDD) 

(Jointly Administered)  

 
ACKNOWLEDGMENT AND AGREEMENT  
TO BE BOUND BY PROTECTIVE ORDER 

The undersigned agrees: 

On behalf of the party named below (the “Party”), I declare under penalty of perjury that 
the Party has read in its entirety and understands the Protective Order that was issued by the 
United States Bankruptcy Court for the Southern District of New York in above-captioned 
chapter 11 cases (the “Proceeding”).  

 

 
1 The Debtors in these cases, along with the last four digits of each Debtor’s registration number 
in the applicable jurisdiction, are as follows: Purdue Pharma L.P. (7484), Purdue Pharma Inc. 
(7486), Purdue Transdermal Technologies L.P. (1868), Purdue Pharma Manufacturing L.P. 
(3821), Purdue Pharmaceuticals L.P. (0034), Imbrium Therapeutics L.P. (8810), Adlon 
Therapeutics L.P. (6745), Greenfield BioVentures L.P. (6150), Seven Seas Hill Corp. (4591), 
Ophir Green Corp. (4594), Purdue Pharma of Puerto Rico (3925), Avrio Health L.P. (4140), 
Purdue Pharmaceutical Products L.P. (3902), Purdue Neuroscience Company (4712), Nayatt 
Cove Lifescience Inc. (7805), Button Land L.P. (7502), Rhodes Associates L.P. (N/A), Paul 
Land Inc. (7425), Quidnick Land L.P. (7584), Rhodes Pharmaceuticals L.P. (6166), Rhodes 
Technologies (7143), UDF LP (0495), SVC Pharma LP (5717) and SVC Pharma Inc. 
(4014).  The Debtors’ corporate headquarters is located at One Stamford Forum, 201 Tresser 
Boulevard, Stamford, CT 06901. 
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The Party agrees to comply with and to be bound by all the terms of the Protective Order, 
and the Party understands and acknowledges that failure to so comply, and failure by counsel or 
other professionals employed or retained by such Party to so comply, could expose the Party to 
sanctions and punishment in the nature of contempt.  The Party solemnly promises that it will not 
disclose in any manner any discovery material that is subject to the Protective Order to any 
person or entity except in strict compliance with the provisions of the Protective Order. 

 
The Party further agrees to submit to the jurisdiction of the United States Bankruptcy 

Court for the Southern District of New York for the purposes of enforcing terms of the Protective 
Order, even if such enforcement proceedings occur after the closing of the Proceeding. 

 

Name of the Party:  

Name of Party Representative:  

Title of Party Representative:   
 

By:  
 Signature 

 

Signed in , , on this  day of  , 20__ 
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STATE OF VERMONT

SUPERIOR COURT CIVIL DIVISION
CHITTENDEN UNIT DOCKET NO. 279-3-19 Cncv

STATE OF VERMONT
Plaintiff,

v.

CARDINAL HEALTH, INC. and
MCKESSON CORPORATION

Defendants.

_ STIPULATED PROTECTIVE ORDER

I. Scope ofOrder

1. Disclosure and discovery activity in this proceeding may involve production of

condential, proprietary, or private information for which special protection from public

disclosure and from use for any purpose other than prosecuting this proceeding, captioned as

State of Vermont v. Cardinal Health, Inc. & McKesson Corp, dkt. 279-3-19 Cncv (“the

Litigation”) would be warranted. Accordingly, the Parties hereby stipulate to this Stipulated

Protective Order (“Protective Order” or “Order”). Unless otherwise noted, this Order is subject

to the Vermont Rules ofCivil Procedure on matters of procedure and calculation oftime periods.

2. This Protective Order shall govern all hard copy and electronic materials, the

information contained therein, and all other information produced or disclosed during the

Litigation. All materials produced or adduced in the course ofdiscovery, including all copies,

excerpts, summaries, or compilations thereof, whether revealed in a document, deposition, other

testimony, discovery response or otherwise, by any Party to this Litigation (the “Producing



Party”) to any other party or parties (the “Receiving Party”) are also governed by this Protective

Order. This Protective Order is binding upon all Parties to this Litigation, including their

respective corporate parents, subsidiaries and affiliates and their respective attorneys, principals,

agents, experts, consultants, representatives, directors, ofcers, and employees, and others as set

forth in this Protective Order.

3. 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

ofthis Protective Order.

4. The entry of this Protective Order does not preclude any Party from seeking a

further order of this Court as appropriate.

5. Nothing herein shall be construed to affect in any manner the admissibility at trial

or any other court proceeding ofany document, testimony, or other evidence.

6. This Protective Order does not confer blanket protection on all disclosures or

responses to discovery, and the protection it affords extends only to the specic information or

items that are entitled to protection under the applicable legal principles for treatment as

condential.

II. Denitions

7. Competitor. “Competitor” means any company or individual, other than the

Designating Party, engaged in the design, development, manufacture, regulatory review process,

dispensing, marketing, distribution, creation, prosecution, pursuit, or other development of an

interest in protecting intellectual property, or licensing of any product or services involving

opioids; provided, however, that this section shall not be construed as limiting the disclosure of

Discovery Material to an Expert in this Litigation, so long as no Discovery Material produced by



one Defendant is shown to any current employee or consultant of a different Defendant, except

as provided in Paragraphs 31 through 33.

8. Condential Information. “Condential Information” is dened as Discovery

Material that the Producing Party in good faith believes would be entitled to protection on a

motion for a protective order under Rule 26 ofthe Vermont Rules ofCivil Procedure on the basis

that it should be protected from disclosure because it constitutes, reects, discloses, or contains

information protected from disclosure by statute or that should be protected from disclosure as

condential perSonal information, medical or psychiatric information, personnel records,

Condential Protected Health Information under 45 C.F.R. § 160 (“HIPAA”), protected law

enforcement materials (including investigative les, overdose records, records relating to

naloxone or Narcan, coroner’s records, court records, and prosecution les), research, technical,

commercial or nancial information that the Designating Party has maintained as condential, or

such other proprietary or sensitive business and commercial information that is not publicly

available. In addition, to the extent that a Producing Party produces discovery materials in this

Litigation that were produced and
designated

as “Condential” in In re National Prescription

Opioids Litigation, Case No. l7-MDL—2804 (N.D. Ohio), those discovery materials will be

deemed to be designated as “Condential Information” under this Protective Order. Public

records and other information or documents that are publicly available may not be designated as

Condential Information. In designating discovery materials as Condential Information, the

Producing Party shall do so in good faith consistent with the provisions ofthis Protective Order

and rulings of the Court. Nothing herein shall be construed to allow for global designations of

all documents as “Condential.” Nothing herein shall be construed as limiting the Court’s

ability to determine the protection, if any, due to any production under Vermont law.



9. “Counsel,” without another'qualier, means Outside Counsel and In—

House Counsel for the Parties.

10. Designating Pam. “Designating Party” means a Party to this Litigation,

including a Producing Party, that designates Discovery Material as Condential, Highly

Condential, or Highly Condential — Attorneys’ Eyes Only.

11. Discovery Material. “Discovery Material” means any information, document, or

tangible thing, response to discovery requests, deposition testimony or transcript, and any other

‘
similar materials, or portions thereof produced in this litigation.

12. Highly Condential Information. “Highly Condential Information” is dened as

information which, ifdisclosed, disseminated, or used by or to a Competitor ofthe Producing

Party or any other person not enumerated in Paragraph 32, could reasonably result in possible

antitrust violations or commercial, nancial, or business harm. In addition, to the extent that a

Producing Party produces discovery materials in this Litigation that were produced and

designated as “Highly Condential” in In re National Prescription Opioids Litigation, Case No.

17—MDL-2804 (N.D. Ohio), those discovery materials will be deemed to be designated as

“Highly Condential Information” under this Protective Order. In designating discovery

materials as Highly Condential Information, the Producing Party shall do so in good faith

consistent with the provisions of this Protective Order and rulings ofthe Court. Nothing herein

shall be construed to allow for global designations of all documents as “Highly Condential.”

Nothing herein shall be construed as limiting the Court’s ability to determine the protection, if

any, due to any production under Vermont law.

13. Highly Condential — Attomevs’ Eyes Onlv Information. “Highly Condential —

Attorneys’ Eyes Only Information” is dened herein as information properly designated as



“Highly Condential” and which, ifdisclosed, disseminated, or used by any person not‘

enumerated in Paragraph 33 below, creates extraordinary risk ofharm, including harm to non-

parties; and infringing on the privacy interests ofnon-parties. In addition, to the extent that a

Producing Party produces discovery materials in this Litigation that were produced and

i

designated as “Highly Condential — Attorneys’ Eyes Only Information” in In re National

Prescription Opioids Litigation, Case No. 17—MDL-2804 (N.D. Ohio), those discovery materials

will be deemed to be designated as “Highly Condential Information — Attorneys’ Eyes Only

Information” under this Protective Order. In designating discovery materials as Highly

Condential — Attorneys’ Eyes Only Information, the Producing Party shall do so in good faith

consistent with the provisions ofthis Protective Order and rulings ofthe Court. Nothing herein

shall be construed to allow for global designations of all documents as “Highly Condential —

Attorneys’ Eyes Only.” Nothing herein shall be construed as limiting the Court’s ability to

determine the protection, ifany, due to any production under Vermont law.

14. “Expert” means an expert or independent consultant formally retained or

employed to advise or to assist Counsel in the preparation or trial ofthis Litigation, and their

staffwho are not employed by a Party to whom it is reasonably necessary to disclose

Condential Information, Highly Condential Information, or Highly Condential — Attorneys’

Eyes Only Information for the purpose ofthis Litigation.

15. In—House Counsel. “In—House Counsel” means attorney, paralegal, and legal

administrative staff employees of any Party, including ofthe Ofce ofthe Vermont Attorney

General (“State Counsel”).

16. Law Enforcement Agency. “Law Enforcement Agency” means any local, state,

or federal agency empowered to investigate matters or prosecute laws, regulations, or rules.



1'7. " Outside Counsel. “Outside Counsel” means any law rm or attorney who

represents any Party for purposes ofthis Litigation, including paralegal and administrative staff.

18. my. “Party” means any of the parties to this Litigation at the time this

Protective Order is entered, including ofcers and directors of such parties. If additional parties

are added other than parents, subsidiaries or afliates of current parties to this Litigation, then

their ability to receive Condential Information, Highly Condential Information, or Highly

Condential — Attorneys’ Eyes Only Information as set forth in this Protective Order will be

subject to them being bound, by agreement or Court Order, to this Protective Order.

19. Producing Party. “Producing Party” means a Party to this Litigation, and all

directors, employees, and agents (other than Counsel) ofthe Party, or any third party that

produces or otherwise makes available Discovery Material to a Receiving Party, subject to

Paragraph 3.

20. Protected Material. “Protected Material” means any Discovery Material, and any

copies, abstracts, summaries, or information derived from such Discovery Material, and any

notes or other records regarding the contents of such Discovery Material, that is designated as

“Condential,” “Highly Condential,” or “Highly Condential — Attorneys’ Eyes Only” in

accordance with this Protective Order.

21. Receiving Party. “Receiving Party” means a Party to this Litigation, and all

employees, agents, and directors (other than Counsel) of the Party, that receives Protected

Material subject to this Protective Order.

HI. Designation and Redaction of Condential Information

22. For each document produced by the Producing Party that contains or constitutes

Condential Infermation, Highly Condential Information, or Highly Condential — Attorneys’



Eyes Only Information pursuant to this Protective'Order, each page shall be marked

“CONFIDENTIAL,” “HIGHLY CONFIDENTIAL,” “HIGHLY CONFIDENTIAL —

ATTORNEYS’ EYES ONLY” or with comparable notices. To the extent Defendants are

reproducing to the State materials that they have produced in any other investigation or litigation,

those materials shall retain their original Bates labels.

23. Specic discovery responses produced by the Producing Party shall, if

appropriate, be designated as Condential Information, Highly Condential Information, or

Highly Condential — Attorneys’ Eyes Only Information by marking the pages ofthe document
‘

that contain such information with the notation “CONFIDENTIAL,” “HIGHLY

CONFIDENTIAL,” “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or with

comparable notices.

24. To the extent that matter stored or recorded in the form of electronic or magnetic

media (including information, les, databases, or programs stored on any digital or analog

machine-readable device, computers, Internet sites, discs, networks, or tapes) (“Computerized

Material”) is produced by any Party in such form, the Producing Party may designate such

matters as condential by a designation of “CONFIDENTIAL,” or “HIGHLY

CONFIDENTIAL,” or “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONL ” on the

media. Whenever any Party to whom Computerized Material designated as CONFIDENTIAL,

or HIGHLY CONFIDENTIAL, or HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY

is produced reduces such material to hardcopy form, that Party shall mark the hardcopy form

with the corresponding “CONFIDENTIAL,” or “HIGHLY CONFHDENTIAL,” or “HIGHLY

CONFIDENTIAL — ATTORNEYS’ EYES ONLY” designation.



'25. Information disclosed through testimony at a deposition taken in connection with

this Litigation may be designated as Condential Information, Highly Condential Information,

or Highly Condential — Attorneys’ Eyes Only Information by designating the portions ofthe

transcript in a letter to be served on the court reporter and opposing Counsel within thirty (30)

calendar days ofthe Producing Party’s receipt of the certied transcript of a deposition. The

court reporter will indicate the portions designated as Condential Information, Highly

Condential Information, or Highly Condential — Attorneys’ Eyes Only Information and

segregate'them as appropriate. Designations of transcripts will apply to audio, Video, or other

recordings of the testimony. The court reporter shall clearly mark any transcript released prior to

the expiration of the 30-day period as “HIGHLY CONFIDENTIAL—ATTORNEYS EYES

ONLY—SUBJECT TO FURTHER CONFIDENTIALITY REVIEW.” Such transcripts will be

treated as Highly Condential — Attorneys’ Eyes Only Information until the expiration ofthe 30-

day period. If the Producing Party does not serve a designation letter within the 30-day period,

then the entire transcript will be deemed not to contain Condential Information, Highly

Condential Information, or Highly Condential — Attorneys’ Eyes Only Information and the

“HIGHLY CONFIDENTIAL—SUBJECT TO FURTHER CONFIDENTIALITY REVIEW”

legend shall be removed.

r

26. In accordance with this Protective Order, only the persons identied under

Paragraphs 31 through 33, along with the witness’s Counsel may be present if any questions

regarding Condential Information, Highly Condential Information, or Highly Condential —

Attorneys’ Eyes Only Information are asked. This paragraph shall not be deemed to authorize

disclosure of any document or information to any person to whom disclosure is prohibited under

this Protective Order.



27. A Party to this Litigation may designate as “CONFIDENTIAL,” “HIGHLY

CONFIDENTLAL,” OR “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” any

document, material, or other information produced by, or testimony given by, any other person

or entity that the Designating Party reasonably believes qualies as the Designating Party’s

Condential Information, Highly Condential Information, or Highly Condential — Attorneys’

Eyes Only Information pursuant to this Protective Order. The Party claiming condentiality

shall designate the information as such within thirty (30) days of its receipt of such information.

Any Party receiving information from a third party shall treat such information as Highly

Condential — Attorneys’ Eyes Only during this thirty (30) day period while all Parties have an

opportunity to review the information and determine whether it should be designated as

condential. Any Party designating third party information as Condential Information, Highly

Condential Information, or Highly Condential — Attorneys’ Eyes Only Information shall have

the same rights as a Producing Party under this Protective Order with respect to such

information.

28. This Protective Order shall not be construed to protect from production or to

permit the “Condential Information,” “Highly Condential Information,” or “Highly

Condential — Attorneys’ Eyes Only Information” designation of any document that (a) the party

has not made reasonable efforts to keep condential; or (b) is at the time ofproduction or

disclosure, or subsequently becomes, through no wrongful act on the part ofthe Receiving Party

or the individual or individuals who caused the information to become public, generally available

to the public through publication or otherwise.

29. In order to protect against unauthorized disclosure ofCondential Information,

Highly Condential Information, or Highly Condential — Attomeys’ Eyes Only Information, a



Producing Party may redact cenain Condential'Information, Highly Condential Information,

or Highly Condential — Attorneys’ Eyes Only Information from produced documents, materials

or other things. The basis for any such redaction shall be stated in the redaction eld of the

metadata produced or, in the event that such metadata is not technologically feasible, a log ofthe

redactions. Specically, the Producing Party may redact:

i. Personal Identifying Information. The names, home addresses, personal email

addresses, home telephone numbers, Social Security or tax identication numbers, and other

private infermation protected by law of (a) current and former employees (other than employees’

names and business contact information), (b) individuals in clinical studies or adverse event

reports whose identity is protected by law, (c) undercover law enforcement personnel and

condential informants, (d) patient identied information that is protected by 42 CFR 2. 12 and

associated regulations, or (e) any personal identifying information whose disclosure is prohibited

by law or regulation.

ii. Privileged Information. Information protected from disclosure by the attorney-

client privilege, work—product doctrine, or other such legal privilege protecting information from

discovery in this Litigation. The obligation to provide, form of, and timing ofprivilege logs is

governed by the Court’s Case Management Order ofAugust 13, 2020. To the extent Defendants

are reproducing documents or other discovery responses
from other litigation, Defendants shall

notify Plaintiff if (l) another court overrules or modies the designation, redaction, or

withholding ofany document or information or other discovery response, and (2) Defendants

decide not to apply the other court’s ruling in this case. The notication shall include the

relevant court order.
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iii. Third Party Condential Information. If agreed‘to ‘bythe Partiesor ordered by

the Court, information that is protected pursuant to condentiality agreements between

Designating Parties and third parties, as long as the agreements require Designating Parties to

redact such information in order to produce such documents in litigation.

IV. Access to Condential Discovery Material

30. The Receiving Party and Counsel for the Receiving Party shall not

disclose or permit the disclosure of any Condential or Highly Condential Information to any

third person or entity except as set forth'in Paragraphs 31 through 33.

3 1 . In the absence ofwritten permission from the Producing Party or an order ofthe

Court, any Condential Information produced in accordance with the provisions ofthis

Protective Order shall be used solely for purposes of this Litigation and its contents shall not be

disclosed to any person unless that person falls within at least one ofthe following categories:

i. Counsel, and the attorneys, paralegals, stenographic, and clerical staffemployed

by such Counsel;

ii. Vendor agents retained by the Parties or Counsel for the Parties, provided that the

vendor agrees to be bound by this Protective Order and completes the certication contained in

Exhibit A, Acknowledgment and Agreement to Be Bound;

iii. Parties;

iv. Present or former ofcers, directors, and employees of a Party, provided that

former ofcers, directors, or employees ofthe Designating Party may be shown Condential

Information prepared or received after the date of their departure only to the extent Counsel for

the Receiving Party determines in good faith that the employee’s assistance is reasonably

necessary to the conduct of this Litigation and provided that such persons have completed the
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certication contained in Exhibit A, Acknowledgment and Agreement to Be Bound. Nothing in

this paragraph shall be deemed to permit the showing of one defendant’s Condential

Information to an ofcer, director, or employee of another defendant, except to the extent

otherwise authorized by this Order;

v. Court reporters and other personnel engaged for recording or transcribing

testimony in this Litigation;

Vi. The Court, any Special Master, Arbitrator, or Mediator appointed by the Court or

'

jointly agreed to by the Parties, and any members oftheir staffs to whom it is necessary to

disclose the information;

vii. Experts, provided that the recipient agrees to be bound by this Protective Order

and completes the certication contained in Exhibit A, Acknowledgment and Agreement to Be

Bound;

viii. Any individual(s) who authored, prepared, or previously reviewed or received the

information;

ix. Those liability insurance companies from which any defendant has sought or may

seek insurance coverage to (a) provide or reimburse for the defense ofthe Litigation; or (b)

satisfy all or part of any liability in the Litigation, provided that the recipient agrees to be bound

by this Protective Order and completes the certication contained in Exhibit A,

Acknowledgment and Agreement to Be Bound;

x. Law Enforcement Agencies and their counsel, but only after such persons have

completed the certication contained in Exhibit A, Acknowledgment and Agreement to Be

Bound. Disclosure pursuant to this subparagraph will be made only after the Designating Party

has been given ten (10) days’ notice of the Receiving Party’s intent to disclose and a description
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’ ofthe materials the Receiving Party intends to disclose. Ifthe Designating Party objects to

disclosure, the Designating Party may request a meet and confer and may seek a protective order

from a court; or

xi. Witnesses during deposition, who may be shown, but shall not be permitted to

retain, Condential Information; provided, however, that, unless otherwise agreed by the

relevant Parties or ordered by the Court, no Condential Information of one Defendant may be

shown to any witness who is a current employee of another Defendant who is not otherwise

authorized to receive the information under this Order.

32. In the absence ofwritten permission from the Producing Party or an order ofthe

Court, any Highly Condential Information produced in accordance with the provisions ofthis

Protective Order shall be used solely for purposes of this Litigation and its contents shall not be

disclosed to any person unless that person falls within at least one ofthe following categories:

i. Counsel, and the attorneys, paralegals, stenographic, and clerical staff employed

by such Counsel. Information designated as Highly Condential by any Defendant may not be

disclosed to In—House Counsel of another Defendant, unless such In—House Counsel (a) has

regular involvement in the Litigation; (b) disclosure to the individual is reasonably necessary to

this Litigation; and (c) the individual completes the certication contained in Exhibit A,

Acknowledgment and Agreement to Be Bound. Except as otherwise provided in this Order or

any other Order in this Litigation, no other employees of a Defendant may receive the Highly

Condential Information of another;

ii. Vendor agents retained by the Parties or Counsel for the Parties, provided that the

vendor agrees to be bound by this Protective Order and completes the certication contained in

Exhibit A, Acknowledgment and Agreement to Be Bound;
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iii. Parties that have produced the designated information;

iv. Court repmters and. other personnel engaged for recording or transcribing

testimony in this Litigation;

v. The Court, any Special Master, Arbitrator, or Mediator appointed by the Court or

jointly agreed to by the Parties, and any members oftheir staffs to whom it is necessary to

disclose the information;

vi. Experts, provided that the recipient agrees to be bound by this Protective Order

‘
and completes the certication contained in EXhibit A, Acknowledgment and Agreement to Be

Bound;

vii. Any individual(s) who authored, prepared or previously reviewed or received the

information;

viii. Law Enforcement Agencies and their counsel, but only after such persons have

completed the certication contained in Exhibit A, Acknowledgment and Agreement to Be

Bound. Disclosure pursuant to this subparagraph will be made only aer the Designating Party

has been given ten (10) days’ notice ofthe Receiving Party’s intent to disclose and a description

ofthe materials the Receiving Party intends to disclose. If the Designating Party objects to

disclosure, the Designating Party may request a meet and confer and may seek a protective order

from a court; or

ix. Witnesses during deposition, who may be shown, but shall not be permitted to

retain, Highly Condential Information; provided, however, that, unless otherwise agreed by the

relevant Parties or ordered by the Court, no Highly Condential Information of one Defendant

may be shown to any witness who is a current employee ofanother Defendant who is not

otherwise authorized to receive the information under this Order.
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33; " In the absence’ofwritten permission from the Producing Party or an order'ofthe‘ ‘

Court, any Highly Condential — Attorneys’ Eyes Only Information produced in accordance

with the provisions of this Protective Order shall be used solely for purposes ofthis Litigation

and its contents shall not be disclosed to any person unless that person falls within at least one of

the following categories:

i. Counsel and employees employed by the Ofce of the Attorney General of the

State ofVermont;

ii. Outside Counsel for the Parties and the attorneys, paralegals, stenographic, and

clerical staff employed by such Counsel;

iii. Vendor agents retained by the Parties or Counsel for the Parties, provided that the

vendor agrees to be bound by this Protective Order and completes the certication contained in

Exhibit A, Acknowledgment and Agreement to Be Bound;

iv. Court reporters and other personnel engaged for recording or transcribing

testimony in this Litigation;

v. The Court, any Special Master, Arbitrator, or Mediator appointed by the Court or

jointly agreed to by the Parties, and any members oftheir staffs to whom it is necessary to

disclose the information;

vi. Experts, provided that the recipient agrees to be bound by this Protective Order

and completes the certication contained in Exhibit A, Acknowledgment and Agreement to Be

Bound;

vii. Any individua1(s) who authored, prepared, or previously reviewed or received the

information;
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‘ viii. Law Enforcement Agencies and‘their counsel, but only aer such persons have

completed the certication contained in Exhibit A, Acknowledgment and Agreement to Be

Bound. Disclosure pursuant to this subparagraph will be made only alter the Designating Party

has been given ten (10) days’ notice of the Receiving Party’s intent to disclose and a description

ofthe materials the Receiving Party intends to disclose. Ifthe Designating Party objects to

disclosure, the Designating Party may request a meet and confer and may seek a protective order

from a court; or

34. In the event that In-House Counsel of another Defendant or current employees of

any Competitor ofthe Producing Party is present at the deposition of an employee or former

employee of the Producing Party, prior to a document designated as Highly Condential or

Highly Condential — Attorneys’ Eyes Only being used in the examination, such In-House

Counsel or current employees of any Competitor ofthe Producing Party shall excuse himself or

herself from the deposition room without delaying or disrupting the deposition.

V. Condentiality Acknowledgment

35. Counsel for the Parties shall make reasonable efforts to prevent unauthorized or

inadvertent disclosure of Condential Information, Highly Condential Information, or Highly

Condential — Attorneys’ Eyes Only Information. Counsel to the Party employing, examining,

or interviewing witnesses shall be responsible for obtaining the executed certication contained

in Exhibit A, Acknowledgment and Agreement to Be Bound.

36. Each person required under this Order to complete the certication contained in

Exhibit A, Acknowledgment and Agreement to Be Bound, shall be provided with a copy ofthis

Protective Order, which he or she shall read, and, upon reading this Protective Order, shall Sign

an Acknowledgment, in the form annexed hereto as Exhibit A, acknowledging that he or she has
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read this Protective Order'and shall abide by its terms. All signed Acknowledgments and
"

Agreements to Be Bound (“Acknowledgments”) are strictly condential. Unless otherwise

provided in this Order, Counsel for each Party shall maintain the Acknowledgments without

giving copies to the other side. The Parties expressly agree, and it is hereby ordered that, except

in the event of a violation ofthis Protective Order, there will be no attempt to seek copies ofthe

Acknowledgments or to determine the identities ofpersons signing them. If the Court nds that

any disclosure is necessary to investigate a violation ofthis Protective Order, such disclosure

will be pursuant to separate court order; Persons who come into contact with Condential

Information or Highly Condential Information for clerical or administrative purposes, and who

do not retain copies or extracts thereof, are not required to execute Acknowledgements, but must

comply with the terms of this Protective Order.

VI. Litigation Experts and Consultants.

37. Subject to the provisions of this Protective Order, all Condential

Information, Highly Condential Information, or Highly Confidential — Attorneys’ Eyes Only

Information may be provided to Experts assisting Counsel to the Parties in this Litigation who

have agreed in writing pursuant to Paragraph 31 through 33 or on the record of a deposition to be

bound by this Protective Order, including the limitation that such information may be used by the

Expert only for purposes of this Litigation.

VII. Protection and Use of Confidential and Highly Condential Information

38. Persons receiving or having knowledge of Condential Information, Highly

Condential Information, or Highly Condential — Attorneys’ Eyes Only Information by virtue

of their participation in this Litigation, or by virtue ofobtaining any documents or other

Protected Material produced or disclosed pursuant to this Protective Order, shall use that
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Condential Information, Highly Condential Information, or Highly Condential é‘Attomeys’

Eyes Only Information only as permitted by this Protective Order. Counsel shall take reasonable

steps to assure the security of any Condential Information, Highly Condential Information, or

Highly Condential — Attorneys’ Eyes Only Information and will limit access to such material to

those persons authorized by this Protective Order.

39. Nothing herein shall restrict a person qualied to receive Condential

Information, Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only

Information pursuant to this Protective Order from making working copies, abstracts, digests and

analyses of such information for use in connection with this Litigation and such working copies,

abstracts, digests and analyses shall be deemed to have the same level ofprotection under the

terms ofthis Protective Order. Further, nothing herein shall restrict a qualied recipient from

converting or translating such information into machine-readable form for incorporation in a data

retrieval system used in connection with this Litigation, provided that access to such information,

in whatever form stored or reproduced, shall be deemed to have the same level ofprotection

under the terms ofthis Protective Order.

40. All persons qualied to receive Condential Information, Highly Condential

Information, or Highly Condential — Attorneys’ Eyes Only Information pursuant to this

Protective Order shall at all times keep all notes, abstractions, or other work product derived

om or containing Condential Information, Highly Condential Information, or Highly

Condential — Attorneys’ Eyes Only Information in a manner to protect it from disclosure not in

accordance with this Protective Order, and shall be obligated to maintain the condentiality of

such work product and shall not disclose or reveal the contents of said notes, abstractions or

other work product aer the documents, materials, or other thing, or portions thereof (and the
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information contained therein) are destroyed or returned and surrendered pursuant to Paragraph

82. Nothing in this Protective Order requires the Receiving Party’s Counsel to disclose work

product at the conclusion of the case.

41 . Notwithstanding any other provisions hereof, nothing herein shall restrict any

Party’s Counsel from rendering advice to that Counsel’s clients with respect to this proceeding or

a related action in which the Receiving Party is permitted by this Protective Order to use

Condential Information, Highly Condential Information, or Highly Condential — Attorneys’

Eyes Only Information and, in the course thereof, relying upon. such information, provided that

in rendering such advice, Counsel shall not disclose any other Party’s Condential Information,

Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only Information

other than in a manner provided for in this Protective Order.

42. Nothing contained in this Protective Order shall prejudice in any way the rights of

any Party to object to the relevancy, authenticity, or admissibility into evidence of any document

or other information subject to this Protective Order, or otherwise constitute or operate as an

admission by any Party that any particular document or other information is or is not relevant,

authentic, or admissible into evidence at any deposition, at trial, or in a hearing.

43. Nothing contained in this Protective Order shall preclude any Party from using its

own Condential Information, Highly Condential Information, or Highly Condential —

Attorneys’ Eyes Only Information in any manner it sees t, without prior consent of any Party or

the Court.

44. To the extent that a Producing Party uses or discloses to a third party its

designated Condential Information, Highly Condential Information, or Highly Condential —

Attorneys’ Eyes Only Information in a manner that causes the information to lose its condential
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"status, the'Receiving Party is entitled to notice ofthe Producing Party’s use ofthe condential

information in such a manner that the information has lost its condentiality, and the Receiving

Party may also use the information in the same manner as the Producing Party.

45. lf a Receiving Party learns of any unauthorized disclosure ofCondential

Information, Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only

Information, it shall immediately (a) inform the Producing Party in writing of all pertinent facts

relating to such disclosure; (b) make its best effort to retrieve all copies of the Condential

Information, Highly Cendential Information, or Highly Condential— Attorneys’ Eyes Only

Information; (c) inform the person or persons to whom unauthorized disclosures were made of

all the terms ofthis Protective Order; and (d) request such person or persons execute the

Acknowledgment that is attached hereto as Exhibit A.

VIII. Changes in Designation 0f Information

46. An inadvertent failure to designate or correctly designate Discovery Material as

Condential Information, Highly Condential Information, or Highly Condential — Attorneys’

Eyes Only Information does not, standing alone, waive the right to designate or redesignate the

Discovery Material or constitute a waiver of a claim of condentiality.

47. The Producing Party may correct a failure to designate or correctly designate

Discovery Material by giving written notice to the Receiving Party that the document or thing

produced is deemed “CONFIDENTIAL,” “HIGHLY CONFIDENTIAL,” or “HIGHLY

CONFIDENTIAL — ATTORNEYS’ EYES ONL ” and should be treated as such in accordance

with the provisions ofthis Protective Order, and providing replacement media, images, and any

associated production information to conform the document to the apprOpriate designation and

facilitate use of the revised designation in the production. The Receiving Party must treat such
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documents and things with' the noticed level ofprotection from the date such notice is received.

Disclosure, prior to the receipt of such notice of such information, to persons not authorized to

receive such information shall not be deemed a violation of this Protective Order.

48. Any Producing Party may designate as “CONFIDENTIAL,” “HIGHLY

CONFIDENTIAL,” or “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY” or

withdraw a “CONFIDENTIAL,” “HIGHLY CONFIDENTIAL,” or “HIGHLY

CONFIDENTIAL — ATTORNEYS’ EYES ONL ”
designation from any material that it has

produced consistent with this Protective Order, prOVided, however, that suéh redesignation shall

be effective only as of the date of such redesignation. Such redesignation shall be accomplished

by notifying Counsel for each Party in writing of such redesignation and providing replacement

images bearing the appropriate description, along with the replacement media, images, and

associated production information referenced above. Upon receipt of any redesignation and

replacement image that designates material as “CONFIDENTIAL,” “HIGHLY

CONFIDENTIAL,” or “HIGHLY CONFIDENTIAL — ATTORNEYS’ EYES ONLY,” the

Receiving Party shall (a) treat such material in accordance with this Protective Order; (b) take

reasonable steps to notify any persons known to have possession of any such material of such

redesignation under this Protective Order; and (c) promptly endeavor to procure all copies of

such material from any persons
known to have possession of such material who are not entitled

to receipt under this Protective Order. It is understood that the Receiving Party’s good faith

efforts to procure all copies may not result in the actual return of all copies of such materials.

49. A Receiving Party does not waive its right to challenge a condentiality

designation by electing not to mount a challenge promptly aer the original designation is

disclosed. Ifthe Receiving Party believes that portion(s) of a document are not properly
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designated as Condential Information, Highly Condential Information, or Highly Condential

— Attorneys’ Eyes Only Information, the Receiving Party will identify the Specific information

that it believes is improperly designated and notify the Designating Party, in writing or voice—to-

voice dialogue, of its good faith beliefthat the condentiality designation was not proper and

must give the Designating Party an Opportunity to review the designated material, to reconsider

the circumstances, and, if no change in designation is offered, to explain, in writing within

fourteen (l4) days of notication, the basis of the chosen designation. If a Receiving Party elects

”to press a challenge to a condentiality designation aer considering the justication offered by

the Designating Party, it shall notify the Designating Party and the Receiving Party shall have

fourteen (14) days from such notication to challenge the designation by commencing a

discovery dispute under appropriate procedures. The ultimate burden of persuasion in any such

challenge proceeding shall be on the Designating Party as ifthe Producing Party were seeking a

protective order in the rst instance. Until the Court rules on the challenge, all Parties shall

continue to afford the material in question the level ofprotection to which it is entitled under the

Designating Party’s designation. In the event that a designation is changed by the Designating

Party or by Court Order, the Designating Party shall provide replacement media, images, and

associated production information as provided above.

IX. Inadvertent Production

50. Non—Waiver ofPrivilege. Any inadvertent disclosure ofDiscovery Material

subject to a claim of attorney-client privilege, attorney work product protection, common interest

privilege, or any other privilege, immunity or protection from production or disclosure

(“Privileged Information”) will not in any way prejudice or otherwise constitute a waiver of, or

estoppel as to, such Privileged Information or generally of such privilege. If a Producing Party
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discloses Privileged Information, such disclosure‘shall’ be deemed inadvertent without need of

further showing under Vt. R. Evid. 5 10 and shall not constitute or be deemed a waiver or

forfeiture of the privilege or protection from discovery in this case or in any other federal or state

proceeding by that party (the “Disclosing Party”). This Section shall be interpreted to provide

the maximum protection allowed by Vt. R. Evid. 5 10.

5 l . Notice ofProduction ofPrivileged Information. If a Party or non—Party discovers

that it has produced Privileged Information, it shall promptly notify the Receiving Party ofthe

inadvertent production in writing, shall identify the produced Privileged Infermation by Bates

range where possible, and may demand that the Receiving Party return or destroy the Privileged

Information. In the event that a Receiving Party receives information that it believes is subject to

a good faith claim ofprivilege by the Disclosing Party, the Receiving Party shall immediately

refrain from examining the information and shall promptly notify the Disclosing Party in writing

that the Receiving Party possesses potentially Privileged Information. The Disclosing Party shall

have seven (7) days to assert privilege over the identified information. Ifthe Disclosing Party

does not assert a claim ofprivilege within the seven—day period, the information in question shall

be deemed non-privileged.

52. Clawback ofPrivileged Information. If the Disclosing Party has notied the

Receiving Party of inadvertent production of Privileged Information, or has conrmed the

production ofPrivileged Information called to its attention by the Receiving Party, the Receiving

Party shall within fourteen (14) days of receiving such notication or conrmation: (1) destroy

or return to the Disclosing Party all copies or versions ofthe inadvertently produced Privileged

Information requested to be returned or destroyed; (2) delete om its work product or other

materials any quoted or paraphrased portions of the produced Privileged Information that can be
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located" using ajreasonable search; as well as any other‘such portions that are subsequently
’ "

discovered or identied; and (3) ensure that produced Privileged Information is not disclosed in

any manner to any Party or non-Party. The following procedures shall be followed to ensure all

copies of such ESI are appropriately removed from. the Receiving Party’s system:

i. Locate each recalled document in the document review/production database and

delete the record from the database;

ii. If there is a native le link to the recalled document, remove the native le om

the network path;

iii. Ifthe database has an image load le, locate the document image(s) loaded into

the viewing software and delete the image le(s) corresponding to the recalled documents.

Remove the line(s) corresponding to the document image(s) from the image load le;

iv. Apply the same process to any additional copies ofthe document or database,

where possible;

v. Using a reasonable search, locate and destroy all other copies ofthe document,

whether in electronic or hardcopy form. To the extent that copies ofthe document are contained

on write—protected media, such as CDs or DVDs, these media shall be discarded, with the

exception ofproduction media received from the recalling party, which shall be treated as

described herein;

vi. Delete from its work product or other materials any quoted or paraphrased

portions of the inadvertently produced Privileged Information that can be located using a

reasonable search, as well as any other such portions that are subsequently discovered or

identied; and
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vii. If the document was produced in a write-protected format, the party seeking to

recall the document shall, at its election, either (a) provide a replacement copy ofthe relevant

production from which the document has been removed, in which case the receiving party shall

discard the original production media; or (b) allow the receiving party to retain the original

production media, in which case the receiving party shall take steps to ensure that the recalled

document will not be used; and

viii. Conrm that the recall ofESI under this procedure is complete by way of letter to

the party seeking to recall ESI.

53. Notwithstanding the above, the Receiving Party may segregate and retain one

copy ofthe inadvertently produced Privileged Information ofwhich it has either been notified or

has notied the Producing Party (“Clawed-Back Information”) solely for the purpose of

disputing the claim of privilege. The Receiving Party shall not use any Clawed-Back

Information in connection with this Litigation or for any other purpose other than to dispute the

claim ofprivilege. The Receiving Party may le a motion diSputing the claim ofprivilege and

seeking an order compelling production ofthe material at issue; the Disclosing Party may oppose

any such motion, including on the grounds that inadvertent disclosure does not waive privilege.

54. Within fourteen (14) days ofthe notication that such Clawed-Back Information

has been returned, destroyed, sequestered, or deleted, the Disclosing Party shall produce a

privilege log with respect to the Clawed-Back Information. Within fourteen (l4) days alter

receiving the Disclosing Party’s privilege log with respect to such Clawed-Back Information, a

receiving party may notify the Disclosing Party in writing of an objection to a claim ofprivilege

or work-product protection with respect to the Clawed-Back Information. Within fourteen (14)

days ofthe receipt of such notication, the Disclosing Party and the objecting party shall meet
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and confer in an effort to resolve any disagreement concerning the Disclosing Party’s privilege

or work-product claim with respect to such Clawed-Back Information. The Parties may stipulate

to extend the time periods set forth in this paragraph.

55. If, for any reason, the Disclosing Party and Receiving Party (or parties) do not

resolve their disagreement after conducting the mandatory meet and confer, the Receiving Party

may initiate an appropriate procedure to challenge the privilege or protection claim with the

Court. The Disclosing Party bears the burden ofestablishing the privileged or protected nature

of any Privileged Information.

56. Nothing contained herein is intended to or shall serve to limit a party’s right to

conduct a review ofdocuments, ESI or information (including metadata) for relevance,

responsiveness or segregation ofprivileged or protected information before production.

57. Nothing in this Order shall limit the right to request an in-camera review of any

Privileged Information.

58. In the event any prior order or agreement between the Parties or between the

Parties and a non-party concerning the disclosure ofprivileged or work product protected

materials conicts with any of the provisions ofthis Order, the provisions ofthis Order shall

control.

59. Nothing in this Order overrides any attomey’s ethical responsibilities to refrain

from examining or disclosing materials that the attorney knows or reasonably should know to be

privileged and to inform the Disclosing Party that such materials have been produced.

X. Filing and Use at Trial of Protected Material

60. Any party wishing to le a document designated as Condential Information,

Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only Information in
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’ connection with a motion, brief, or'other submission to the Court, or to le a motiong'brie‘or

other submission containing Condential Information, Highly Condential Information, or

Highly Condential — Attorneys’ Eyes Only Information shall (l) le a redacted version ofthe

ling on the open court record, and. (2) le a motion to provisionally seal the unredacted version

ofthe ling, on the grounds that it includes information protected from public disclosure under

the terms ofthis Protective Order, and notifying the Court that any motion to permanently

restrict the information will follow within fourteen (l4) days pending a conference between the

parties.

61. Any and all lings made under seal shall be submitted according to the Court’s

applicable rules and procedures. Ifboth redacted and unredacted versions are being submitted

for ling, each version shall be clearly named so there is no conision as to why there are two

entries on the docket for the same ling.

62. The Designating Party for the protected information included in the sealed ling

shall have seven (7) days ofthe original ling date to meet and confer with the ling Party as to

whether the protected information should be restricted from public access under the relevant

Vermont rules. If the Parties reach agreement that the protected information should not be

restricted, the ling Party shall le a Joint Stipulation to that effect (along with an unredacted

version ofthe
ling)

Within fourteen (14) days of the original ling date. Ifthe Parties reach

agreement that the protected information should be restricted, the Designating Party shall le a

Joint Motion to that effect within fourteen (14) days ofthe original ling date. If, however, the

Parties do not reach agreement, the Party wishing to maintain the restriction shall le a motion

setting forth the facts and arguments in support of continued protection within fourteen (14) days

ofthe original ling date. It shall be the responsibility ofthe Party seeking to restrict public
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access to Court lings to demonstrate that the restriction is consistent with the standards and

requirements set forth in the Vermont Rules for Public Access to Court Records, Rule 9. If

additional time is needed by the Parties to meet and confer or to le a motion, they may agree to

such additional time or seek leave from the Court as necessary.

63. A Party that intends to present Condential Information, Highly Condential

Information, or Highly Condential — Attorneys’ Eyes Only Information at a hearing shall bring

that issue to the Court’s and Parties’ attention without disclosing the Condential Information,

Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only Information.
'

The Court may thereafter make such orders, including any stipulated orders, as are necessary to

govern the use ofCondential Information, Highly Condential Information, or Highly

Condential — Attorneys’ Eyes Only Information at the hearing. The use of any Condential

Information, Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only

Information at trial shall be governed by a separate stipulation or court order.

XI. Challenges by a Party to Designation as Condential Discovery Material.

64. The designation of any material or document as Condential Information, Highly

Condential Information, or Highly Condential — Attorneys’ Eyes Only Information is subject

to challenge by any Party. The following procedure shall apply to any such challenge:

i. Meet and Confer. A Party challenging the designation ofCondential

Information, Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only

Information must do so in good faith and must begin the process by conferring directly with

Counsel for the Designating Party. In conferring, the Receiving Party must explain the basis for

its belief that the condentiality designation was not proper and must give the Designating Party

an opportunity to review the designated material, to reconsider the designation, and, if no change
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"in designation is offered, to explain the basis for the designation. Ifthe Receiving Party believes

that portion(s) of a document are not Condential Information, Highly Condential Information,

or Highly Condential — Attorneys’ Eyes Only Information, it will identify the specic

information that it believes is not condential and the Designating Party will review and

respond, as laid out in this paragraph, with respect to that specic information.

ii. Judicial Intervention. A Party that elects to challenge a condentiality

designation may le and serve a motion that identies the challenged material and sets forth in

detail the basis for the challenge. Each such motion must be accompanied by a competent

declaration that afrms that the movant has complied with the meet and confer requirements of

this procedure. The burden of persuasion in any such challenge proceeding shall be on the

Designating Party as ifthe Designating Party was seeking a Protective Order pursuant to Rule 26

ofthe Vermont Rules ofCivil Procedure. Until the Court rules on the challenge, all parties shall

continue to treat the materials as Condential Information, Highly Condential Information, or

Highly Condential — Attorneys’ Eyes Only Information, as appropriate, under the terms ofthis

Order.

65. Action by the Court. Applications to the Court for an order relating to materials

or documents designated Condential Information, Highly Condential Information, or Highly

Condential
— Attorneys’ Eyes Only Information shall be by motion. Nothing in this Order or

any action or agreement of a Party under this Order limits the Court’s power to make orders

concerning the disclosure of documents produced in discovery or at trial. In the event that a

designation is changed by the Designating Party or by Court Order, the Designating Party shall

provide replacement media, images, and associated production information as provided above.
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" XII. Condential Discovery Material Requested by Third‘Party; ‘Procedure'Followin-g
Request.

66. If any person receiving Discovery Material covered by this Protective Order (the

“Receiver”) is served with a subpoena, a request for information, or any other form of legal

process that purports to compel disclosure of any Condential Information, Highly Condential

Information, or Highly Condential — Attorneys’ Eyes Only Information that was produced by a

person or entity other than the Receiver (“Request”), the Receiver must so notify the Designating

Party, in writing, immediately and in no event more than ve (5) business days aer receiving
_

the Request. For the State and its Counsel, the 5-day requirement begins the day after an

attorney employee at the Vermont Attorney General’s Ofce who is assigned to this

Investigation, or the State’s Outside Counsel, receives the Request. Such notication must

include a copy of the Request.

67. The Receiver also must immediately inform the party who made the Request

(“Requesting Party”) in writing that some or all the requested material is the subject ofthis

Protective Order. In addition, the Receiver must deliver a copy ofthis Protective Order promptly
V

to the Requesting Party.

68. The purpose of imposing these duties is to alert the interested persons to the

existence of this Protective Order and to afford the Designating Party in this case an opportunity

to protect its Condential Information, Highly Condential Informatibn, or Highly Condential

— Attorneys” Eyes Only Information. The Designating Party shall bear the burden and the

expense of seeking protection of its Condential Information, Highly Condential Information,

or Highly Condential — Attorneys’ Eyes Only Information, and nothing in these provisions

should be construed as authorizing or encouraging the Receiver in this Litigation to disobey a

lawful directive om another court. The obligations set forth in this paragraph remain in effect
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while the Receiver‘has in its possession, custody or'control Condential Information, Highly

Condential Information, or Highly Condential — Attorneys’ Eyes Only Information by the

other Parties in this Litigation.

69. Materials that have been designated as Condential, Highly Condential, or

Highly Condential — Attorneys’ Eyes Only shall not be provided or disclosed to any third party

in response to a request under the Vermont Public Records Law, or any similar federal, state, or

municipal law (collectively, the “Public Disclosure Laws”), without the State rst following the

procedure set forth in Paragraphs 66-69. Such documents may be exempt from disclosure

pursuant to Vt. Stat. Ann. tit. 1, § 3 17(c) (“1 V.S.A. § 3 17(0)”) and may be exempt under other

provisions. If the State receives such a request, it shall (a) provide a copy ofthis Protective

Order to the Requesting Party; (b) inform it that the requested materials are subject to this

Protective Order and that the State is barred by this Protective Order from disclosing them absent

a Court order resolving the issue; and (c) provide notice to the Designating Party, as set forth in

Paragraphs 66-69, that the request has been made, identifying the name ofthe Requesting Party

and the particular materials sought. The restrictions in this paragraph shall not apply to materials

that (a) the Designating Party expressly consents in writing to disclosure; or (b) this Court has

determined by court order to have been improperly designated as Condential Information,

Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only Information.

The provisions of this section shall apply to any entity in receipt of Condential Information,

Highly Condential Information, or Highly Condential — Attorneys’ Eyes Only Information

governed by this Protective Order. Nothing in this Protective Order shall be deemed to (a)

foreclose any Party from arguing that Discovery Material is not a public record for purposes of

the Public Disclosure Laws; (b) prevent any Party from claiming any applicable exemption to the
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Public Disclosure Laws; or (c) limit any arguments that a'Party may make as to Why Discovery

Material is exempt from disclosure.

XIH. HIPAA—Protected Information

70. oral. Discovery in this Litigation may involve production of “Protected

Health Information” as that term is dened and set forth in 45 C.F.R. § 160.103 (a definitional

provision ofHIPAA), for which special protection from public disclosure and om any purpose

other than prosecuting this Action is warranted.

71. ' “Protected Health InfOrmation” shall encompass information within the scope and

denition set forth in 45 C.F.R. § 160.103 that is provided to the Parties by a covered entity as

dened by 45 C.F.R. § 160.1 03 (“Covered Entities”) or by a business associate of a Covered

Entity as dened by 45 C.F.R. § 160.103 (“Business Associate”) in the course ofthe Litigation,

as well as information covered by the privacy laws of any individual states as applicable,

including 18 V.S.A. § 1881.

72. Any Party who produces Protected Health Information in this Litigation shall.

designate such discovery material “Condential Protected Health Information” in accordance

with the provisions ofthis Protective Order.

73. Unless otherwise agreed between Counsel for the Parties, the designation of

discovery material as “Condential Protected Health Information” shall be made at the following

times: (a) for documents or things at the time ofthe production of the documents or things; (b)

for declarations, correspondence, expert witness reports, written discovery responses, court

lings, pleadings, and other documents, at the time of the service or ling, whichever occurs

rst; (c) for testimony, at the time such testimony is given by a statement designating the

testimony as “Condential Protected Health Information” made on the record or within thirty

(30) days after receipt ofthe transcript ofthe deposition.
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74.‘ The designation ofdiscovery material as “Condential Protected Health

Information” shall be made in the following manner: (a) on documents, by placing the notation

“Condential Protected Health Information” or similar legend on each page of such document;

(b) for tangible things, by placing the notation “Condential Protected Health Information” on

the object or container thereof or if impracticable, as otherwise agreed by the Parties; (c) for

declarations, correspondence, expert witness reports, written discovery responses, court lings,

pleadings, and any other documents containing Protected Health Information, by placing the

notation “Condential Protected Health Information” both on the face of such document'and on

any particular designated pages of such document; and (d) for testimony, by orally designating

such testimony as being “Condential Protected Health Information” at the time the testimony is

given or by designating the portions ofthe transcript in a letter to be served on the court reporter

and opposing Counsel within thirty (3O) calendar days after receipt ofthe certied transcript of

the deposition.

75. Pursuant to 45 C.F.R. § 164.5 12(e_)(1), all Covered Entities and their Business

Associates (as dened in 45 C.F.R. § 160.103), or entities in receipt of information from such

entities, are hereby authorized to disclose Protected Health Information pertaining to the

Litigation to those persons and for such purposes as designated herein. Further, all Parties that

are entities subject to 18 V.S.A. § 1881 and other state privacy law requirements, or entities in

receipt of information from such entities, are hereby authorized to disclose Protected Health

Information pertaining to this Litigation to those persons and for such purposes as designated

herein. The Court has determined that disclosure of such Protected Health Information is

necessary for the conduct ofproceedings before it and that failure to make the disclosure would

be contrary to public interest or to the detriment of one or more parties to the proceedings.
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76; The Parties shall‘not'use or disclose Protected Health Information for any purpose

other than the Litigation, including any appeals. All protected health information produced

pursuant to this Order shall be disclosed only to (a) Outside Counsel for the Parties in this action;

(b) In—House Counsel with responsibility for overseeing this Litigation; (c) Experts retained

specically to provide services in this action; (d) Court personnel and staff, including any

Special Master, Arbitrator, or Mediator appointed in this action or agreed to by the parties, and

their staff; and (e) Court reporters. No other individuals shall be permitted to access Protected

Health Information, and all Parties shall institute reasonable and appropriate steps to prevent

against unauthorized disclosure.

77. Nothing in this Order shall prohibit a Party from conducting otherwise—allowed

discovery from or relating to a person as to whom HIPAA-protected data has been produced

based on other information obtained, either in discovery or otherwise, concerning that person.

78. In the event that any Party learns of the unauthorized disclosure ofProtected

Health Information subject to this Order, such Party shall provide prompt notication ofthe

breach to Counsel for the Producing Party, such notice to include (a) the date ofthe breach; (b)

the circumstances of the breach; (c) the identity or identities ofthe unauthorized recipients; and

(d) all steps taken or planned to remedy the breach.

79. Within sixty (60) days after dismissal or entry of nal judgment not subject to

further appeal,
the Parties, their Counsel, and any person or entity in possession of Protected

Health Information received pursuant to this Order shall destroy or return to the Covered Entity

or Business Associate, such Protected Health Information.
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XIV. Information Subject t0 Existing Obligation of Condentiality
Independent of this Protective Order.

80. In the event that a Party is required by a valid discovery request to produce any

information held by it subject to an obligation of condentiality in favor of a third party, the

Party shall, promptly upon recognizing that such third party’s rights are implicated, provide the

third party with a copy ofthis Protective Order and (a) inform the third party in writing ofthe

Party’s obligation to produce such information in connection with this Litigation and of its

intention to do so, subject to the protections, ofthis Protective Order; (b) inform the third party in

writing ofthe third party’s right within fourteen (14) days to seek further protection or other

relief from the Court if, in good faith, it believes such information to be condential under the

said obligation and either objects to the Party’s production of such information or regards the

provisions ofthis Protective Order to be inadequate; and (c) seek the third party’s consent to

such disclosure if it does not plan to object. Thereaer, the Party shall refrain from producing

such information for a period of fourteen (14) days in order to permit the third party an

opportunity to seek relief from the Court, unless the third party earlier consents to disclosure. If

the third party fails to seek such relief, the Party shall promptly produce the information in

question subject to the protections of this Protective Order, or alternatively, shall promptly seek

to be relieved ofthis obligation or for clarication ofthis obligation by the Court.

XV. ObligatiOns on Conclusion of this Litigation

81. Unless otherwise agreed or ordered, this Protective Order shall remain in force

after dismissal or entry of nal judgment not subject to further appeal ofthis Litigation.

82. Within ninety (90) days after dismissal or entry of nal judgment not subject to

further appeal ofthis Litigation, or such other time as the Producing Party may agree in writing,

all Receiving Parties shall make reasonable efforts to either return Protected Material and all
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' ‘
copies thereofto Counsel‘ofthe Producing Party or, alternatively, make'reasonable efforts to

destroy such information, in which case the Receiving Party shall attest in writing to Counsel for

the Producing Party that the Protected Material in his or her possession, as well as the Protected

Material provided to others in accordance with this Protective order, has been destroyed.

Except, however, that nothing in this paragraph shall modify the State’s obligations regarding the

maintenance and disposal of records under the Vermont laws and regulations governing the

retention and destruction of records per 1 V.S.A. § 3 17 et seq. To the maximum extent possible

and as early as possible, the State shall destroy or return to the Producing Party the materials

described in this section. Nothing in this paragraph shall modify the State’s obligations under

Paragraphs 66 through 69. Backup storage media or email archives that must be restored to be

accessed need not be restored for purpose of returning or certifying destruction ofmaterials,

provided those sources are not otherwise reasonably accessible, but any materials within such

sources shall continue to be treated in accordance with this Protective Order. Nothing in this

paragraph shall require the Parties todestroy or return materials that are subject to legal hold

obligations, although the Parties shall continue to treat such materials in accordance with this

Protective Order, and must destroy or return such materials upon expiration of the legal hold

obligation.

83. Notwithstanding the above requirements to return or destroy documents, Outside

Counsel and the Vermont Attorney General’s Office may retain (a) any materials required to be

retained by law or ethical rules; (b) attorney work product, including any index that refers or

relates to designated Condential Information, Highly Condential Information, or Highly

Condential — Attorneys’ Eyes Only Information; and (c) one complete set of all documents

led with the Court including those led under seal, deposition and trial transcripts, and
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deposition and trial exhibits. Any retained Protected Material shall continue to be protected

under this Protective Order. An attorney may use his or her work product in subsequent

litigation, provided that the attorney’s use does not disclose or use Protected Material.

XVl. Miscellaneous Provisions

84. Nothing in this Order or any action or agreement of a Party under this Order

limits the Court’s power to make any orders that may be appropriate with respect to the use and

disclosure of any documents produced or use in discovery or at trial.

85.
‘

Nothing in this Protective Order shall abridge the right of any person to seek

judicial review or to pursue other appropriate judicial action to seek a modication or

amendment ofthis Protective Order.

86. This Protective Order shall not be construed as waiving any right to assert a claim

ofprivilege, relevance, or other grounds for not producing Discovery Material called for, and

access to such Discovery Material shall be only as provided for by separate agreement ofthe

~

Parties or by the Court.

87. This Protective Order may be subject to modication by the Court on its own

initiative or on motion of a Party or any other person with standing concerning the subject

matter.

88. This Order is entered based on the
representations

and agreements ofthe Parties

and for the purpose of facilitating discovery. Nothing herein shall be construed or presented as a

judicial determination that any documents or information designated as Condential, Highly

Condential, or Highly Condential — Attorneys’ Eyes Only by Counsel or the Parties is entitled

to protection under Rule 26 ofthe Vermont Rules ofCivil Procedure or otherwise until such time

as the Court may rule on a specic document or issue.
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IT IS SO ORDERED.

September 28, 2020 By:
Sa Jar, Jr.
Superior Court Judge
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SUSANNE R. YOUNG 
ATTORNEY GENERAL 

JOSHUA R. DIAMOND 
DEPUTY ATTORNEY GENERAL 

SARAH E.B. LONDON 
CHIEF ASST. ATTORNEY GENERAL 

TEL: (802) 828-3171 

http://www.ago.vermont.gov 

STATE OF VERMONT 
OFFICE OF THE ATTORNEY GENERAL 

109 STATE STREET 
MONTPELIER, VT 

05609-1001 

Addendum A to Paragraph 4.c. of the Distributors Settlement State Outside Counsel Fee Fund 
Application Form 

The State of Vermont and its outside counsel, Cohen Milstein Sellers & Toll PLLC (“Cohen Milstein”), 
agree that the amount allocated to Vermont’s outside counsel is less than the amount owed under the 
terms of its contract with the State.  The parties are handling this issue separately and agree not to seek 
any additional amounts from the Fee Fund.  The Fee Fund is directed to pay Cohen Milstein the amount 
indicated in Appendix I ($,3,601,533.63).  

Dated: September 29, 2022             By: ____________________________________ 
 Jill S. Abrams 
 Director, Consumer Protection and Antitrust Unit 
 Office of the Vermont Attorney General 

        By: _________________________________ 
  Betsy Miller  
  Coen Milstein Sellers & Toll PLLC 

http://www.ago.vermont.gov/


Distributor Settlement – Outside Counsel Fee Fund Application Form Page 1 of 4 

Distributors Settlement 
State Outside Counsel Fee Fund 

Application Form 
To apply for funds from the Distributor Settlement State Outside Counsel Fee 
Fund, outside counsel for a state shall complete this form, include the requested 
attachments, and submit it to FeeFundApplications@browngreer.com. 

1. Please identify the State to which this application relates:

2. Who are the firm(s) engaged by the State for purposes of litigating against
the Distributors?

a. Lead Firm (i.e., the firm submitting this application):

b. Additional Firms that are part of the engagement:

(collectively, the “Firms”) 

3. When did the Firms first file an action in the name of the State (or its
Attorney General) against a Settling Distributor in state or federal court?

[Intentionally Blank] 



Distributor Settlement – Outside Counsel Fee Fund Application Form Page 2 of 4 

4. I am applying under the following paragraph of Exhibit S (Must check one):

a. Paragraph 6.a.  If you check this box, the following statement applies
to your submission:
By signing and submitting this form, I agree and confirm that
each of the firms listed above agrees that the amount it will
receive pursuant to the fee schedule attached to this form as
APPENDIX I satisfies in full or exceeds the amounts owed to all
such of the outside counsel for the State listed above and that each
such firm hereby waives all entitlement to any additional
attorneys fee in connection with the Distributor Settlement.
(Check if applicable) The amount that exceeds the fee schedule and will
revert to the State is

b. Paragraph 6.b.  I am not applying to the Fee Fund at this time and
expect the State’s share to be placed into escrow pursuant to
Paragraph 6.b.  I will submit a new application at such time that I am
ready to apply.
By signing and submitting this form, I agree and confirm on
behalf of the Firms that the amount listed on the fee schedule
attached to this form as APPENDIX I satisfies in full or exceeds
all the amounts owing to the State’s outside counsel from the
Distributor Settlement Outside Counsel Fee Fund.

[Intentionally Blank] 



Page 3 of 4 

c. Paragraph 6.c.
If you check this box, please provide the signed, written agreement or
the final non-appealable judgment.  The agreement or judgment
should identify the amount due from the fee fund, as reflected on
Appendix I hereto, and include instructions for how that amount
should be dispersed.
By signing and submitting this form, I agree and confirm that all
of the firms listed above, together with the State, will not
collectively receive from the State Outside Counsel Fee Fund
more than the amounts listed for the State in the fee schedule
attached to this form as APPENDIX I.

(Check if applicable) The amount that exceeds the fee schedule
and will revert to the State is

5. Please provide contact information for the lead firm.

Name: 

Phone: 

Email: 

I declare under penalty of perjury that my statements in this form are true, 
complete, and correct. 

Signature of Outside Counsel: 

__________________________________ 
Name:    A.   Miller

Title: 
Firm:  
Date: 

Distributor Settlement – Outside Counsel Fee Fund Application Form 

bmiller
Stamp



Distributor Settlement – Outside Counsel Fee Fund Application Form Page 4 of 4 

By signing below, the State confirms that the amount listed on the fee schedule 
attached to this form as APPENDIX I satisfies in full the amount collectively 
owing to the Firms and State from the Distributor Settlement Outside Counsel Fee 
Fund.  

In addition, if item 4.b is checked above, the State also agrees that the amount 
allocated to its outside counsel should be held in escrow until the State and its 
outside counsel agree to a resolution of the amount owed or there is a final 
judgment entered. 

Signature of State: 

__________________________________ 
Name:  
Title: 
Date: 



State Amounts already paid
Year 1 and 2 (Paid after 
application finalized) Year 3 Total

Alaska $3,343,577.47 159,449.35 $3,503,026.82
American Samoa $0.00 0.00 $0.00
Arizona $0.00 0.00 $0.00
Arkansas $6,308,599.43 300,846.04 $6,609,445.48
California $0.00 0.00 $0.00
Colorado $0.00 0.00 $0.00
Connecticut $0.00 0.00 $0.00
Delaware $6,622,053.95 315,794.14 $6,937,848.09
District of Columbia $0.00 0.00 $0.00
Florida $32,203,616.42 1,535,733.99 $33,739,350.41
Georgia $16,746,218.85 798,597.81 $17,544,816.66
Guam $0.00 0.00 $0.00
Hawaii $3,829,966.26 182,644.37 $4,012,610.64
Idaho $3,762,733.55 179,438.16 $3,942,171.72
Illinois $0.00 0.00 $0.00
Indiana $11,652,691.67 555,696.43 $12,208,388.10
Iowa $0.00 0.00 $0.00
Kansas $0.00 0.00 $0.00
Kentucky $10,344,917.71 493,330.98 $10,838,248.69
Louisiana $0.00 0.00 $0.00
Maine $0.00 0.00 $0.00
Maryland $0.00 0.00 $0.00
Massachusetts $0.00 0.00 $0.00
Michigan $34,186,913.84 1,630,313.97 $35,817,227.81
Minnesota $0.00 0.00 $0.00
Mississippi $6,293,137.60 300,108.70 $6,593,246.29
Missouri $0.00 0.00 $0.00
Montana $4,247,772.47 202,568.82 $4,450,341.29
N. Mariana Islands $0.00 0.00 $0.00
Nebraska $0.00 0.00 $0.00
Nevada $15,432,662.80 735,956.63 $16,168,619.43
New Hampshire $10,627,169.26 506,791.07 $11,133,960.32
New Jersey $0.00 0.00 $0.00
New Mexico $13,047,237.13 622,199.86 $13,669,436.99
New York $0.00 0.00 $0.00
North Carolina $0.00 0.00 $0.00
North Dakota $0.00 0.00 $0.00
Ohio $10,486,327.25 $10,310,662.32 991,771.96 $21,788,761.53
Oregon $0.00 0.00 $0.00
Pennsylvania $0.00 0.00 $0.00
Puerto Rico $11,493,707.86 548,114.77 $12,041,822.64
Rhode Island*
South Carolina $15,561,172.70 742,085.04 $16,303,257.74
South Dakota $1,804,596.33 86,058.03 $1,890,654.37
Tennessee $0.00 0.00 $0.00
Texas $0.00 0.00 $0.00
Utah $10,466,223.69 499,115.85 $10,965,339.55
Vermont $3,437,600.49 163,933.14 $3,601,533.63
Virgin Islands $0.00 0.00 $0.00
Virginia $0.00 0.00 $0.00
West Virginia $0.00 0.00 $0.00
Wisconsin $0.00 0.00 $0.00
Wyoming $0.00 0.00 $0.00

Subtotals: $10,486,327.25 $231,723,231.80 11,550,549.13 $253,760,108.18
Administrative Costs: (Refunded if unused) $38,179.30 $1,820.70 $40,000.00

Total: $253,800,108.18
*Rhode Island was paid separately by the Distributors and is not included in these calculations.

Appendix I - Fee Schedule



Payment 1: $113,110,874.35
Payment 2: $118,650,536.75
Payment 3: $11,552,369.83

Ohio Payment Already 
Made: $10,486,327.25

Total: $253,800,108.18

Attorneys Fees: $253,760,108.18
Admin Costs: $40,000.00

Total: $253,800,108.18

Ohio (Already Paid) $10,486,327.25
Subtotal: $10,486,327.25

Attorney Fee Y1 & Y2: $231,723,231.80
Attorney Fee Y3: $11,550,549.13

Subtotal: $243,273,780.93

Admin Costs Y1 & Y2: $38,179.30
Admin Costs Y3: $1,820.70

Subtotal: $40,000.00

Total: $253,800,108.18

Distributor Fee Payments

Appendix I - Fee Schedule

Fee Fund Breakdown

Yearly Breakdown



CONFIDENTIALITY AGREEMENT AMONG CARDINAL HEALTH, INC., AND  
THE ATTORNEYS GENERAL FOR THE STATES OF CONNECTICUT, IOWA, NEW 
YORK, NORTH CAROLINA, RHODE ISLAND, TENNESSEE AND UTAH, AND THE 

COMMONWEALTHS OF MASSACHUSETTS AND PENNSYLVANIA  

The respondents, Cardinal Health, Inc. and its affiliates, subsidiaries, predecessors, and 
successors (collectively, "Cardinal" or the "Respondents") through their undersigned counsel, and 
the Attorneys General of the States of Connecticut, Iowa, New York, North Carolina, Rhode 
Island, Tennessee and Utah, and the Commonwealths of Massachusetts and Pennsylvania 
(collectively, the "Attorneys General" and each individually, the "Attorney General," which terms 
shall include the Deputy or Assistant Attorneys General and other staff of each Attorney General) 
(together, the "Parties"), regarding the production of documents responsive to a Request for 
Information (the "RFI"), dated September 18, 2017, issued by the Attorneys General to the 
Respondents, which RFI is attached hereto as Appendix A, and any subsequent RFIs, agree as 
follows: 

1. Whereas the Attorneys General are conducting an investigation related to certain 
business practices by the Respondents (the "Investigation") and whereas the Attorneys General 
have issued a RFI to the Respondents, the Attorneys General, by their designated Deputy or 
Assistant Attorneys General, hereby agree that any "Confidential Information," or any summaries 
containing "Confidential Information," as defined in Paragraph 3 below, and produced by the 
Respondents in response to any formal or informal request for information and documents by the 
Attorneys General, will not be disclosed by the Attorneys General except as set forth in Paragraphs 
4, 5, 6, 7, 8 and 9 below or as required by law. 

2. Respondents will provide, pursuant to the RFI and subject to any agreements or 
modifications thereto, answers, information and documents ("Company Materials and 
Information") including documents Respondents have designated as Confidential Information. 
Except as set forth below in Paragraphs 4-9 below, the Attorneys General hereby agree not to 
release to third persons and to maintain the confidentiality of such Confidential Information except 
as may be required by law. 

3. The term "Confidential Information" as used herein means any type or 
classification of information which has been or is provided to the Attorneys General by the 
Respondents in response to the RFI, whether revealed in a document, in a narrative answer, or 
otherwise, and which contains a trade secret, Cardinal proprietary information, or other 
confidential commercial, business or financial information. Respondents shall mark as 
"confidential" those documents that they in good faith believe to contain Confidential Information 
and which are so treated by Respondents and government regulatory agencies in their ordinary 
course of business. Respondents' designation of information as "confidential" shall not be deemed 
to be either a waiver of the Attorneys General's right to challenge such designation or an acceptance 
of such designation. This Confidentiality Agreement shall not be interpreted as requiring the 
Attorneys General to take, or precluding the Attorneys General from taking, any position at any 
subsequent administrative or judicial proceeding with respect to any claim made by Respondents 
concerning their designation of information as "confidential." 

4. The Attorneys General and the Respondents will attempt on an informal basis in good 



faith to resolve any disputes about the status or use of Company Materials and Information. The 
Attorneys General may not disclose Company Materials and Information except as authorized by this 
Confidentiality Agreement without giving at least ten (10) business days' notice to the Respondents, 
unless a shorter period is required by law. If within that notice period Respondents provide the 
Attorneys General with a written notice that all or part of the documents or information constitutes 
Confidential Information, then that material may be disclosed only as authorized by this Confidentiality 
Agreement. Within ten (10) business days of the Respondents giving notice that they maintain that 
all or part of the documents or information constitute Confidential Information, Respondents may 
move the appropriate court for entry of an order further limiting the release of such materials. The 
Respondents shall obtain the earliest available hearing date for such motion, in accordance with the 
law. If no such motion is made within this ten (10) business day period, or if the Respondents fail to 
object in writing during the initial ten (10) business day notice period, then the documents or 
information will not be prohibited from disclosure by this Confidentiality Agreement. If a motion is 
made within the ten (10) business day period following Respondents' response notice, the documents 
or information may only be disclosed as provided in this Confidentiality Agreement, unless and until 
the court determines that the material is not Confidential Information protected by this Confidentiality 
Agreement. Respondents have the burden of showing that the documents or information constitute 
Confidential Information within the meaning of this Confidentiality Agreement. 

5. Except as set forth in Paragraphs 4-9, the Attorneys General may disclose 
Confidential Information to a third party only where such disclosure is required by subpoena, court 
order, a state's data practices act, freedom of information act, public record act, public information 
act, or similar law (a "Third Party Request"). Nothing contained herein shall alter or limit the 
obligations of the Attorneys General that may be imposed by the provisions of each state's 
respective data practices act, public record act, public information act, freedom of information act 
or similar state law, or by any court or administrative agency, regarding the disclosure of 
documents and information supplied to such Attorneys General, and nothing contained herein shall 
alter or limit statutory exemptions from such obligations and provisions. In the event an Attorney 
General receives a Third Party Request for Confidential Information and determines that a 
disclosure of Confidential Information is required by law or because the Attorney General 
determines that such information is not properly designated as "Confidential Information," the 
Attorney General shall notify the Respondents of the Third Party Request and the Confidential 
Information to be disclosed so that the Respondents may seek a protective order or otherwise 
challenge or object to the disclosure. Each of the Attorneys General agrees to provide the 
Respondents with at least four (4) business days' advance notice before complying with any Third 
Party Request for Confidential Information, except where state law requires a lesser period of 
advance notice. In any proceeding to bar or to seek the release of Confidential Information, the 
Respondents shall at all times have the affirmative obligation to seek to intervene in such 
proceedings or otherwise participate and to defend and substantiate any claim of confidentiality. 

6. Except as otherwise provided for in Paragraphs 4-9, the Attorneys General may not 
disclose Confidential Information to any person or entity except: 

(a) Employees and staff of such Attorneys General, whether compensated or not, who are 
involved in the Investigation, and are bound by the terms of this Confidentiality 
Agreement; 
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(b) Employees and staff of such state regulatory agencies who are involved in the 
Investigation, and are or agree in writing to be bound by the terms of this 
Confidentiality Agreement or such other written agreement entered into between the 
Respondents and such Attorney General or state regulatory agency, a copy of which 
writing shall be maintained by the office of the Attorneys General; 

(c) Any local, state or federal agency empowered to investigate matters or prosecute laws, 
regulations or rules which the Attorney General determines may be implicated by 
documents or information revealed during the Investigation; 

(d) Any state Attorney General who is a participant in the Investigation as identified in the 
September 18, 2017 RFI and agrees in writing to keep the documents or information with 
the same confidentiality as those required by the providing state ("Participating Attorney 
General"), a copy of which writing shall be maintained by the office of the Attorneys 
General; 

(e) Agents, independent consultants, contractors, and experts (collectively, "Consultants") 
retained by one or more Attorneys General to participate in the Investigation or any 
litigation resulting therefrom, whether compensated or not, who have been informed of this 
Confidentiality Agreement and, by signing the attached Acknowledgment (the 
"Acknowledgment"), agree in writing: 

(1) To be bound by the terms of this Confidentiality Agreement; 

(2) Not to disclose or otherwise use for the benefit of anyone other than the 
Attorneys General any Confidential Information; and 

(3) To return to one or more Attorneys General at the conclusion of this 
Investigation (herein defined as the conclusion of informal and formal proceedings 
arising from or relating to this Investigation, including litigation and appeals 
therefrom) such Confidential Information; 

(f) Any deponent or sworn statement witness, to the extent such witness is providing 
testimony related to one or more of the Attorneys General's Investigation or any litigation 
resulting therefrom, and such witness is shown such Confidential Information, provided 
that such witness signs the attached Acknowledgement, unless such witness has access 
under paragraph d(g) herein to the Confidential Information to be shown that witness. The 
Attorneys General hereby further agree that no Confidential Information may be given or 
otherwise disclosed to any such witness except in person by the Attorney General or his 
employee or agent. No Confidential Information shall be given to any deponent or sworn 
statement witness to take possession of, retain, keep, copy, or otherwise remove outside 
the confines of the offices in which the witness is shown, in person and by the Attorney 
General or his employee or agent; 

(g) Any stenographers involved in the creation of a transcript of a deposition or other 
proceeding referenced in Subparagraph (e); 
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(h) Any person who has previously prepared or received the document containing 
Confidential Information. The Attorneys General hereby further agree that no Confidential 
Information may be given or otherwise disclosed to any such person except in person by 
the Attorney General or his employee or agent. No Confidential Information may be given 
to any such person to take possession of, retain, keep, copy, or otherwise remove outside 
the confines of the offices in which it is shown to the person and by the Attorney General 
or his employee or agent; 

(i) Any deponent or sworn statement witness or other person to whom Confidential 
Information is disclosed pursuant to Subparagraphs (d) or (e) shall be advised, prior to such 
disclosure, that such Confidential Information (including documents and information 
contained therein) may not be disclosed to anyone outside of such room except to such 
witness' counsel, if any, for the sole purpose of representing him or her in this Investigation 
and consistent with the terms of this Confidentiality Agreement; and nothing in this 
Confidentiality Agreement prohibits the Attorneys General from contacting consumers or 
others identified in Confidential Information or treating as non-confidential information 
about a person or his or her transactions or interactions with the consent of the person, or 
the person's estate, and in accordance with state and federal law. 

(j) Any outside law firm or lawyer already retained or subsequently retained by any 
Attorney General or Participating Attorney General or any of their agencies or branches to 
provide legal services in connection with the Investigation, provided that such outside law 
firm or lawyer agree in writing to be bound by the terms of this Confidentiality Agreement 
and not to use or disclose any information received in connection with or on behalf of any 
other entity or client. 

7. Documents the Attorneys General lawfully obtained from a source other than the 
Respondents need not be treated as confidential provided the Attorney General is not aware that 
such a source obtained the material either (i) due to a breach of this Confidentiality Agreement, or 
(ii) in breach of another confidentiality agreement with the Respondents. 

8. Any copy of Company Materials or Information or compilation of the contents thereof 
shall be subject to the terms of this Confidentiality Agreement to the same extent as the material or 
information from which such summary, compilation or copy is made. 

9. Should the Attorneys General desire to use any Company Materials or Information 
as an exhibit in a state enforcement action brought in state or federal court, it shall provide to the 
Respondents ten (10) business days' notice, or other notice period as may be required under 
applicable court rules or by a court order. The Respondents reserve the right to seek an appropriate 
protective order or in camera treatment of any such document(s) or information to govern the use 
of Company Materials and Information during such litigation. If the Respondents indicate to the 
Attorneys General an intention to seek a protective order or in camera treatment of any such 
document(s) or information, the Attorneys General shall keep such document(s) or information 
confidential until the court rules on the Respondents' motion(s). In all circumstances, if there are 
any inconsistencies between this Confidentiality Agreement and applicable court rules, the 
Attorneys General will comply with applicable court rules relating to the use of Confidential 
Information. 
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10. Nothing contained in this Confidentiality Agreement requires the Respondents to 
provide information or documents that the Respondents maintain are covered by the attorney-client 
privilege, the attorney work product doctrine, or any other applicable privilege or immunity. If 
the Respondents produce any information that they maintain should have been withheld from 
production based on the attorney-client privilege, work product doctrine, or any other applicable 
privilege or immunity ("Protected Documents"), that information shall be subject to being clawed 
back pursuant to the law, regulation, or policy of each participating state. The production by the 
Respondents of Protected Documents shall not constitute a waiver of the attorney-client privilege, 
work product doctrine, and any other applicable privilege or immunity unless the Respondents fail 
to request the return, destruction, or proper safeguarding of such Protected Documents within a 
reasonable amount of time, or within such other time period as determined by the law of the state. 
If the Attorney General obtains Protected Documents clearly marked as such, the Attorney General 
will immediately notify the Respondents, so long as such notification and disclosure does not 
impede, undermine, or put the Attorney General in a position to violate: (i) its statutory obligations 
to investigate and prosecute violations of law or (ii) the privileges or protections of any third party. 
The Respondents do not waive any privileges that may apply to the Protected Documents unless, 
after notification by the Attorney General, the Respondents fail to request the return, destruction, 
or proper safeguarding of such Protected Documents within a reasonable amount of time, or within 
such other time period as determined by the law of the state. Nothing in this paragraph shall 
require the Attorney General to return information that they are required to maintain under state 
law, regulation or policy. Notwithstanding the foregoing, the Attorney General is not precluded 
from challenging Respondents' claim of privilege as related to any Protected Document. 

11 . Any additional confidentiality assurances made to the Respondents by an individual 
Attorney General will bind that assuring Attorney General only, meaning such assurances will not 
further obligate any other party to and/or beyond this Confidentiality Agreement. 

12. "Notification," "notice" and "notify" as used in this Confidentiality Agreement 
mean providing notice by telephone and via fax or electronic mail, and providing copies, via 
facsimile or electronic mail, of any subpoenas, FOIA requests, pleadings, court orders or other 
similar documents related to the subject matter of the notification. In the case of notification to 
Respondents, such notification shall be transmitted by facsimile or electronic mail and by 
overnight mail to the following: 

Jennifer G. Wicht 
Williams & Connolly LLP 
725 Twelfth Street, N.W. 
Washington, DC 20005 
Tel. (202) 434-5331 
Fax (202) 434-5029 
jwicht @wc.com 
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In the case of notification to the Attorneys General, such notification shall be sent to the 
following: 

Jeremy Peariman 
Assistant Attorney General 
110 Sherman Street 
Hartford, CT 06105 
(860) 808-5400 
Jeremy.Pearlman@ct.gov 

Upon the conclusion of this investigation and any judicial or administrative proceeding which may 
arise therefrom, including any appeals, subject to any restrictions contained in any of the Attorneys 
Generals document retention policies, the Attorneys General shall assemble all documents and 
information provided by the Respondents within their possession, custody, and control, including 
all copies of such documents and information that may have been made, and, at Respondents' 
option and expense, deliver all such documents and information to the producing Respondent or 
destroy them, with written confirmation of such destruction; provided that this provision shall not 
require the return or destruction of any documents and information provided by any Respondent 
(a) that is part of any court paper served or filed by the Attorneys General in any judicial or 
administrative proceeding arising from this investigation or (b) where prohibited by law. 

13. Amendments and changes to this Confidentiality Agreement may be made only by 
a written and signed agreement of the Parties or by order of a court or administrative tribunal of 
competent jurisdiction. 

[SIGNATURE PAGE TO FOLLOW] 
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ON BEHALF OF CARDINAL HEALTH, INC.: 

Signatur 

Name:  "---I.LeA. i4.../v• 6. AJt  
tou itibetwe Comt o 

Date:  I21/ 4740 
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For the Vermont Attorney General: 

S f Z0 JS 
Date 

By I / 
Nam& Jill 4. *ram z7 
Title ...bi(Reicer) PrOethalbM17iu( 
Office of the Vermont Attorney General 



ACKNOWLEDGMENT 

I have been retained, or otherwise engaged on behalf of, or questioned by one or more of the 
Attorneys General identified in the Confidentiality Agreement to which this acknowledgment is 
attached, or I am employed by an agency to which one or more of the Attorneys General has 
provided Confidential Information. By signing this acknowledgment, I certify that I have read the 
Confidentiality Agreement in its entirety. I fully understand my obligations under the 
Confidentiality Agreement, and I hereby agree to be bound by its terms during the course of my 
retention or engagement and thereafter. In particular, I agree not to disclose or otherwise use, for 
the benefit of anyone other than the Attorneys General, except as provided in the Confidentiality 
Agreement, any Confidential Information. I further agree to return to one or more of the 
participating Attorneys General at the conclusion of this Investigation (herein defined as the 
conclusion of informal and formal proceedings arising from or relating to this Investigation, 
including litigation and appeals there from) such Confidential Information, if I received any such 
Confidential Information pursuant to this Agreement. 

ID41-1 Fekso-ir 
Agreed to and accepted this day of  J . 20 F 

By: 
Name 

Consultant to the Attorney General of the State of  M6.4 

Representing Indiana as of June 13, 2018. 

Representing Vermont as of June 12, 2018. 



















































CONFIDENTIALITY AGREEMENT 

In re Endo Pharmaceuticals Inc. and Endo Health Solutions Inc. 

This agreement is entered into by and between the Attorney General for the State of 
Oregon, Endo Pharmaceuticals Inc. and Endo Health Solutions Inc. (the "Company") regarding 
(1) documents and other material produced by the Company in response to the September 18, 
2017 Civil Investigative Demand (CID) issued by the State of Oregon and (2) documents and 
other material produced by the Company in response to future subpoenas or requests by the 
Attorney General to the Company relating to its Investigation of the Company, 

I. Subject to the terms below, the Attorney General shall maintain in confidence 
material and information designated "Confidential" and will not disclose such 
material or information outside of the Office of the Attorney General except to: 

a. Employees of the Attorney General and/or the State ("employees"); 
b. Any local, municipal, county, state or federal agency empowered to 

investigate or prosecute laws, regulations or rules which the Attorney General 
determines are implicated by the investigation; 

c. Agents, independent consultants and experts (collectively, "consultants") 
retained by the Attorney General to conduct such review; 

d. Witnesses who will testify to information contained in such documents or 
materials; provided that the Attorney General will make a good faith effort to 
retrieve Confidential material that the Attorney General provided to the 
witness, and that the portion of any transcript of such testimony revealing 
Confidential materials shall be deemed Confidential material; 

e. AuthorS of such documents or materials; 
f. Persons referenced or described in such documents or materials; provided that 

the Attorney General will make a good faith effort to retrieve Confidential 
material that the Attorney General provided to the persons referenced or 
described in such documents or materials; or 

g. Recipients currently in possession of such documents or materials. 

2. For any disclosure to a third party listed above, except for disclosure to recipients 
already in possession of such material or information, the Attorney General shall 
obtain either: 

a, That individual or agency's agreement in writing to abide by the terms of this 
Confidentiality Agreement; or 

b. A copy of an executed Confidentiality Agreement containing similar 
provisions or a similar arrangement concerning confidentiality between that 
individual or agency and the Company for the protection of confidential 
material and information. 



3. The Attorney General agrees to maintain in confidence, to the full extent permitted by 
law, material and information that the Company produces in response to the CIDs 
("Company Material and Information") that are designated as "Confidential," which 
contain bona fide trade secrets and will not disclose such Company Material and 
Information except as described above. Confidential information includes not only 
information produced by the Company, but also documents summarizing or otherwise 
disclosing such material or information, including extracts, memoranda, notes, and 
correspondence quoting from or summarizing such information. The limitations on 
disclosure of confidential material and information imposed by this agreement shall 
not apply to material and information designated "Confidential" that: 

a. have been published; 
b, the Company discloses to another or to others without restriction; 
c, the Attorney General obtained prior to the date this Confidentiality Agreement 

is executed; or 
d, the Attorney General lawfully obtains or receives from a source other than the 

Company, provided that the Attorney General has no knowledge that the . 
source obtained the materials improperly or is prohibited from disclosing 
them. 

4, The Attorney General does not concede that Company Material and Information 
marked "Confidential" by the Company in fact contains bona fide trade secrets, The 
Attorney General merely agrees that she shall provide the Company with at least 10 
business days advance notice before making public Company Material and 
Information that is marked "Confidential," During this time period, the Company 
may either explain to the Attorney General's satisfaction why such material is in a 
fact trade secret, or seek further protection from, and an opportunity to be heard by, a 
court unless a shorter time is required by law. The Attorney General shall not 
produce any such Company Material and Information until: (i) a court rules on the 
Company's request for protection from disclosure; or (ii) the Company has not sought 
such an order within the ten (10) day period of time (or shorter period of time if 
required by law) which the Attorney General provided to the Company for it to seek 
such order. 

5. In the event that the Attorney General is a party to any litigation or legal proceeding 
in connection with, or as a consequence of, this Investigation, the Attorney General 
may retain and use Company Material and Information designated as "Confidential" 
in order to ensure compliance with State laws, or seek redress or penalties for 
violation of such laws. 

6. Except as heretofore provided, upon the conclusion of this Investigation or any 
judicial or administrative proceeding which may arise therefrom, the Attorney 
General shall maintain, in a manner consistent with the confidentiality obligations set 
forth herein, the Company Material and Information designated as "Confidential," 



including summaries containing "Confidential" information, which are received 
pursuant to this agreement. The obligations of confidentiality imposed by this 
agreement shall survive the conclusion of this Investigation, to the extent permitted 
by applicable law. The Attorney General may disclose Company Material and 
Information designated as "Confidential" for any law enforcement purpose, 

7. This agreement is subject to the requirements of all applicable state and federal laws. 
In the event an Attorney General receives a court order, subpoena, public records act, 
or similar third party request for Company Material and Information designated as 
"Confidential" (a "Third Party Request"), the Attorney General shall notify the 
Company through its Counsel as soon as is reasonably practical of the Third Party 
Request (including its contents). Before the Attorney General produces, files, or 
otherwise reveals the identity or contents of any Company Material and Information 
designated as "Confidential" information, the Attorney General shall provide the 
Company no fewer than 10 business days advance notice to seek further protection 
from, and an opportunity to be heard by, a court unless a shorter time is required by 
law. The Attorney General shall not produce any such Company Material and 
Information until: (i) a court rules on the Company's request for protection from 
disclosure; or (ii) the Company has not sought such an order within the ten (10) day 
period of time (or shorter period of time if required by law) which the Attorney 
General provided to the Company for it to seek such order. 

8. Nothing in this Confidentiality Agreement shall be construed to prevent or prohibit 
the Attorney General from using any or all documents or information produced by the 
Company in connection with the Investigation of any person or entity, including, but 
not limited to, using such documents or other information during civil inVestigative 
demand hearings or law enforcement interviews, 

On behalf of the Oregon Ahorney General 

By: 
David Hart 
Assistant Attorney-in-Charge 

Date: November 13th, 2017 
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On behalf of Endo Pharmaceuticals, Inc. and Endo Health Solutions, Inc. 

By;  rt-LA, • aLtli 1 ij 1,p 

Date: pi u - )11 so 



• 

"gam' 

‘1119.- mu% bar 
" Mae oulog:113 mk= 

inza.ibiar 

madam. 

hm... 
IV' ma ram BZMIINziez 

1.1111% 133WI 334'Lbei 1.1I d r %malsia.r 
Aniza4-. 

-ielahlu 1=11 •••0.» immisis._ rm. eh... • 
ob›.1-rd-inizoir uphi .• am. 

zmia-lam aa.ftri 

¡FmarierAisin... 
gm" wozzi2 

• fflMIN iewlemilizu.przem_ 
Fe 61mq Id 111.11111111111111111,1111 

M°. -1•7.1 
1Wal   ¡A ÷rIEU 

•- rumeä grim& 
VW31111a 17117IL aim j. 

-g 

r -imam a _m hi 111 
I al T Mir MPI il•Ma 
alfflE0•111 •35131‘ Z_••MeZ 

W-33L. Liz - u i-rdri.-1 
-• P 71.11 -- 

- - 

• - 161 - I-%  

:1._'LL.I.lLl 

- ▪ AVIlä 

1 

—.--. LiM i 

• • 
 a. 
  ▪ w  

3.1-

IMO 

EIrl-im Mill I. 

. • is 



On behalf of the Oregon ) A orney General 

including summaries containing "Confidential" information, which are received 
pursuant to this agreement. The obligations of confidentiality imposed by this 
agreement shall survive the conclusion of this Investigation, to the extent permitted 
by applicable law, The Attorney General may disclose Company Material and 
Information designated as "Confidential" for any law enforcement purpose. 

7. This agreement is subject to the requirements of all applicable state and federal laws, 
In the event an Attorney General receives a court order, subpoena, public records act, 
or similar third party request for Company Material and Information designated as 
"Confidential" (a "Third Party Request"), the Attorney General shall notify the 
Company through its Counsel as soon as is reasonably practical of the Third Party 
Request (including its contents). Before the Attorney General produces, files, or 
otherwise reveals the identity or contents of any Company Material and Information 
designated as "Confidential" information, the Attorney General shall provide the 
Company no fewer than 10 business days advance notice to seek further protection 
from, and an opportunity to be heard by, a court unless a shorter time is required by 
law. The Attorney General shall not produce any such Company Material and 
Information until: (i) a court rules on the Company's request for protection from 
disclosure; or (ii) the Company has not sought such an order within the ten (10) day 
period of time (or shorter period of time if required by law) which the Attorney 
General provided to the Company for it to seek such order. 

8. Nothing in this Confidentiality Agreement shall be construed to prevent or prohibit 
the Attorney General from using any or all documents or information produced by the 
Company in connection with the Investigation of any person or entity, including, but 
not limited to, using such documents or other information during civil investigative 
demand hearings or law enforcement interviews. 
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On behalf of Endo Pharmaceuticals, Inc. and Endo Health Solutions, Inc. 

By; 
David Hart 
Assistant Attorney-in -Charge 

Date: November 13th, 2017 

By: 
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CONFIDENTIALITY AGREEMENT

ln re Endo Phormaceutlcols lnc. and Endo Health solutlons lnc,

This agreement is entered into by and between the Attorney General for the State of
Oregon, Endo Pharmaceuticals Inc. and Endo Health Solutions Inc, (the "Company") regarding
(l) documents and other material produced by the Company in response to the September 18,

2017 Civil Investigative Demand (CID) issued by the State ofOregon and (2) documents and

other material produced by the Company in response to futufe subpoenas or requests by the
Attorney General to the Company relating to its Investigation ofthe Company.

1, Subject to the terms below, the Attomey General shall maintain in conhdence

material and infolmation designated "Confidential" and will not disclose such
material or information outside of the Office of the Attomey General except to:

a. Employees of the Attomey General and./or the State ("employees");
b. Any local, municipal, county, state or federal agency empowered to

investigate or plosecute laws, r'egulations or rules which the Attomey Genelal
determines ale implicated by the investigation;

c. Agents, independent consultants and experts (collectively, "consultants")
retained by the Attorney General to conduct such review;

d, Witnesses who will testifr to information contained in such documents or
materials; provided that the Attomey General will make a good faith effort to

retlieve Confidential material that the Altomey General provided to the

witness, and that the pofiion of any transcript of such testimony revealing
Confidential materials shall be deemed Confidential material;

e. Authors of such documents or materials;
f. Persons referenced or described in such documents or materials; provided that

the Attorney General will make a good faith effort to retrieve Confidential
matedal that the Attomey General provided to the persons referenced or
described in such documents or materials; or

g, Recipients currently in possession ofsuch documents ol materials,

2. For any disclosure to a third parly listed above, except for disclosure to recipients
already in possession of such material or information, the Attorney General shall

obtain either:

a. That individual or agency's agleement in writing to abide by the terms of this

Confi dentiality Agreement; or
b. A copy ofan executed Confidentiality Agreement containing similar

provisions or a similar arrangement concerning confidentiality belween thet

individual or agency and the Company fol the protection ofconfidential
material and information.



3. The Attorney General agrees to maintain in confidence, to the full extent permitted by
law, material and information that the Company produces in response to the CIDs
("Company Material and Information") that are designated as "Confidential," which
contain bona fide trade seclets and will not disclose such Company Material and

Information except as described above. Confidential information includes not only
infomation produced by the Company, but also documents summarizing or otherwise
disclosing such material or information, including extmcts, memoranda, notes, and

conespondence quoting from or summadzing such information. The limitations on
disclosure ofconfidential material and information imposed by this agreement shall
not apply to material and inlormation designated "Confidential" that:

a. have been published;
b. the Company discloses to another or to others without restriction;
c, the Attorney General obtained prior to the date this Confidentiality Agreement

is executed; or
d. the Attorney General lawfully obtains or receives from a source other than the

Company, provided that the Attomey General has no knowledge that the
source obtained the materials improperly or.is prohibited flom disclosing
them.

4. The Attomey General does not concede that Company Material and Information
ma*ed "Confidential" by the Company in fact contains bona fide trade secrets. The
Attorney General merely agrces that she shall providc the Company with Bt least 10

business days advance notice before making public Company Material and

Infolmation thal is marked "Confidential," During this time period, the Company
may either explain to the Attomey General's satisfaction why such material is in a
fact trade secret, or seek further protection from, and an opportunity to be beard by, a

court unless a shorter time is required by law. The Attorney General shall not
produce any such Company Material and Information until: (i) a courl rules on the
Company's request for protection from disclosure; or (ii) the Company has not sought
such an order within the ten (10) day period of time (or shorter period of time if
required by law) which the Attomey General provided to the Company fol it to seek

such order.

5. In the event that the Attorney General is a pany to any litigation or legal proceeding
in comection with, ol as a consequence of, this Investigation, the Attomey General
may letain and use Company Material and Infolmation designated as "Confidential"
in ordel to ensure compliance with State laws, ol seek redress ol penalties for
violation of such laws.

6, Except as heretofore provided, upon the conclusion of this lnvestigation or any
judicial or administrative proceeding which may arise therefrom, the Attomey
General shall maintain, in a mannel consistent with the confidentiality obligations set

forth herein, the Company Material and Information designated as "Confrdential,"



including summaties containing "Confidential" information, which are received
pursuant to this agreement. The obligations of confrdentiality imposed by this
agrcement shall survive the conclusion ofthis Investigation, to the extent permitted

by applicable law. The Attomey General may disclose Company Material and

Information designated as "Confidential" for any law enforcement purpose,

7, This agreement is subject to the requirements ofall applicable state and federal laws,

In the event an Attorney General receives a court order, subpoena, public records act,
or similar third party request for Company Material and Information designated as

"Confidential" (a "Third Party Request"), the Attorney General shall noti$ the

Company tiu'ough its Counsel as soon as is reasonably practical of the Third Party

Request (including its contents). Before the Attorney Genelal produces, files, or
otherwise reveals the identity or contents of any Company MateriaI and Informalion
designated as "Confidential" information, the Atlorney General shall provide the

Company no fcwer than l0 business days advance notice to seek further protection

from, and an opportunity to be heard by, a court unless a sho(el time is required by
Iaw. The Attomey Ceneral shall not produce any such Company Material and

Information until: (i) a court rules on the Company's request for protection ftom
disclosure; or (ii) the Company has not sought such an ordel within the ten (10) day
period of time (or shofier period of time if required by law) which the Attorney
Ceneral provided to the Company for it to seek such order.

8. Nothing in this Coniidentiality Agreement shall be construed to prevent or prohibit
the Attorney General from using any or all documents or information produced by the

Company in connection with the Investigation ofany person or entity, including, but
not limited to, using such documents or other information during civil ini,estigative
demand healings or law enforcement interyiews.

On

Byr
avld Hart

Assistant Attomey-in-Charge

Date: November l3th, 20 l7

CA+no,r-l^ Atn-o.en: at)
? *rvlwvlw,Ltwttalauulou R*b

LoE. z-A
0ottvts-e-\ ltn-Vr N<^o

t_ </ -1-ot1

behalfof the o gon A orney General

By:

Date /Vou- )b , tattT
JLP

LWi"*""-
on behalfofEndo Pharmaceuticals, Inc. and Endo Health Solutions, lnc.













 











CONFIDENTIALITY AGREEMENT AMONG moessoN CORPORATION AND 
THE ATTORNEYS GENERAL FOR THE STATES OF CONNECTICUT, IOWA, NEW 
YORK, NORTH CAROLINA, RHODE ISLAND, TENNESSEE AND UTAH, AND THE  

COMMONWEALTHS OF MASSACHUSETTS AND PENNSYLVANIA 

The respondents, McKesson Corporation and its affiliates, subsidiaries, predecessors, and 
successors (collectively, "McKesson" or the "Respondents") through their undersigned counsel, 
and the Attorneys General of the States of Connecticut, Iowa, New York, North Carolina, Rhode 
Island, Tennessee and Utah, and the Commonwealths of Massachusetts and Pennsylvania 
(collectively, the "Attorneys General" and each individually, the "Attorney General," which terms 
shall include the Deputy or Assistant Attorneys General and other staff of each Attorney General) 
(together, the "Parties"), regarding the production of documents responsive to a Request for 
Information (the "RFI"), dated September 18, 2017, issued by the Attorneys General to the 
Respondents, which RFI is attached hereto as Appendix A, and any subsequent RFIs, agree as 
follows: 

1. Whereas the Attorneys General are conducting an investigation related to certain 
business practices by the Respondents (the "Investigation") and whereas the Attorneys General 
have issued a RFI to the Respondents, the Attorneys General, by their designated Deputy or 
Assistant Attorneys General, hereby agree that any "Confidential Information," or any summaries 
containing "Confidential Information," as defined in Paragraph 3 below, and produced by the 
Respondents in response to any formal or informal request for information and documents by the 
Attorneys General, will not be disclosed by the Attorneys General except as set forth in Paragraphs 
4, 5, 6, 7, 8 and 9 below or as required by law. 

2. Respondents will provide, pursuant to the RFI and subject to any agreements or 
modifications thereto, answers, information and documents ("Company Materials and 
Information") including documents Respondents have designated as Confidential Information. 
Except as set forth below in Paragraphs 4-9 below, the Attorneys General hereby agree not to 
release to third persons and to maintain the confidentiality of such Confidential Information except 
as may be required by law. 

3. The term "Confidential Information" as used herein means any type or 
classification of information which has been or is provided to the Attorneys General by the 
Respondents in response to the RFI, whether revealed in a document, in a narrative answer, or 
otherwise, and which contains a trade secret, McKesson proprietary information, or other 
confidential commercial, business or financial information. Respondents shall mark as 
"confidential" those documents that they in good faith believe to contain Confidential Information 
and which are so treated by Respondents and government regulatory agencies in their ordinary 
course of business. Respondents' designation of information as "confidential" shall not be deemed 
to be either a waiver of the Attorneys General's right to challenge such designation or an acceptance 
of such designation. This Confidentiality Agreement shall not be interpreted as requiring the 
Attorneys General to take, or precluding the Attorneys General from taking, any position at any 
subsequent administrative or judicial proceeding with respect to any claim made by Respondents 
concerning their designation of information as "confidential." 

4. The Attorneys General and the Respondents will attempt on an informal basis in good 



faith to resolve any disputes about the status or use of Company Materials and Information. The 
Attorneys General may not disclose Company Materials and Information except as authorized by this 
Confidentiality Agreement without giving at least ten (10) business days' notice to the Respondents, 
unless a shorter period is required by law. If within that notice period Respondents provide the 
Attorneys General with a written notice that all or part of the documents or information constitutes 
Confidential Information, then that material may be disclosed only as authorized by this Confidentiality 
Agreement. Within ten (10) business days of the Respondents giving notice that they maintain that 
all or part of the documents or information constitute Confidential Information, Respondents may 
move the appropriate court for entry of an order further limiting the release of such materials. The 
Respondents shall obtain the earliest available hearing date for such motion, in accordance with the 
law. If no such motion is made within this ten (10) business day period, or if the Respondents fail to 
object in writing during the initial ten (10) business day notice period, then the documents or 
information will not be prohibited from disclosure by this Confidentiality Agreement. If a motion is 
made within the ten (10) business day period following Respondents' response notice, the documents 
or information may only be disclosed as provided in this Confidentiality Agreement, unless and until 
the court determines that the material is not Confidential Information protected by this Confidentiality 
Agreement. Respondents have the burden of showing that the documents or information constitute 
Confidential Information within the meaning of this Confidentiality Agreement. 

5. Except as set forth in Paragraphs 4-9, the Attorneys General may disclose 
Confidential Information to a third party only where such disclosure is required by subpoena, court 
order, a state's data practices act, freedom of information act, public record act, public information 
act, or similar law (a "Third Party Request"). Nothing contained herein shall alter or limit the 
obligations of the Attorneys General that may be imposed by the provisions of each state's 
respective data practices act, public record act, public information act, freedom of information act 
or similar state law, or by any court or administrative agency, regarding the disclosure of 
documents and information supplied to such Attorneys General, and nothing contained herein shall 
alter or limit statutory exemptions from such obligations and provisions. In the event an Attorney 
General receives a Third Party Request for Confidential Information and determines that a 
disclosure of Confidential Information is required by law or because the Attorney General 
determines that such information is not properly designated as "Confidential Information," the 
Attorney General shall notify the Respondents of the Third Party Request and the Confidential 
Information to be disclosed so that the Respondents may seek a protective order or otherwise 
challenge or object to the disclosure. Each of the Attorneys General agrees to provide the 
Respondents with at least four (4) business days' advance notice before complying with any Third 
Party Request for Confidential Information, except where state law requires a lesser period of 
advance notice. In any proceeding to bar or to seek the release of Confidential Information, the 
Respondents shall at all times have the affirmative obligation to seek to intervene in such 
proceedings or otherwise participate and to defend and substantiate any claim of confidentiality. 

6. Except as otherwise provided for in Paragraphs 4-9, the Attorneys General may not 
disclose Confidential Information to any person or entity except: 

(a) Employees and staff of such Attorneys General, whether compensated or not, who are 
involved in the Investigation, and are bound by the terms of this Confidentiality 
Agreement, 
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(b) Employees and staff of such state regulatory agencies Who are involved in the 
Investigation, and are or agree in writing to be bound by the terms of this 
Confidentiality Agreement or such other written agreement entered into between the 
Respondents and such Attorney General or state regulatory agency, a copy of which 
writing shall be maintained by the office of the Attorneys General; 

(c) Any local, state or federal agency empowered to investigate matters or prosecute laws, 
regulations or rules which the Attorney General determines may be implicated by 
documents or information revealed during the Investigation; 

(d) Any state Attorney General who is a participant in the Investigation as identified in the 
September 18, 2017 RFI and agrees in writing to keep the documents or information with 
the same confidentiality as those required by the providing state ("Participating Attorney 
General"), a copy of which writing shall be maintained by the office of the Attorneys 
General; 

(e) Agents, independent consultants, contractors, and experts (collectively, "Consultants") 
retained by one or more Attorneys General to participate in the Investigation or any 
litigation resulting therefrom, whether compensated or not, who have been informed of this 
Confidentiality Agreement and, by signing the attached Acknowledgment (the 
"Acknowledgment"), agree in writing: 

(1) To be bound by the terms of this Confidentiality Agreement; 

(2) Not to disclose or otherwise use for the benefit of anyone other than the 
Attorneys General any Confidential Information; and 

(3) To return to one or more Attorneys General at the conclusion of this 
Investigation (herein defined as the conclusion of informal and formal proceedings 
arising from or relating to this Investigation, including litigation and appeals 
therefrom) such Confidential Information; 

(f) Any deponent or sworn statement witness, to the extent such witness is providing 
testimony related to one or more of the Attorneys General's Investigation or any litigation 
resulting therefrom, and such witness is shown such Confidential Information, provided 
that such witness signs the attached Acknowledgement, unless such witness has access 
under paragraph 6(g) herein to the Confidential Information to be shown that witness. The 
Attorneys General hereby further agree that no Confidential Information may be given or 
otherwise disclosed to any such witness except in person by the Attorney General or his 
employee or agent. No Confidential Information shall be given to any deponent or sworn 
statement witness to take possession of, retain, keep, copy, or otherwise remove outside 
the confines of the offices in which the witness is shown, in person and by the Attorney 
General or his employee or agent; 

(g) Any stenographers involved in the creation of a transcript of a deposition or other 
proceeding referenced in Subparagraph (e); 
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(h) Any person who has previously prepared or received the document containing 
Confidential Information. The Attorneys General hereby further agree that no Confidential 
Information may be given or otherwise disclosed to any such person except in person by 
the Attorney General or his employee or agent. No Confidential Information may be given 
to any such person to take possession of, retain, keep, copy, or otherwise remove outside 
the confines of the offices in which it is shown to the person and by the Attorney General 
or his employee or agent; 

(i) Any deponent or sworn statement witness or other person to whom Confidential 
Information is disclosed pursuant to Subparagraphs (d) or (e) shall be advised, prior to such 
disclosure, that such Confidential Information (including documents and information 
contained therein) may not be disclosed to anyone outside of such room except to such 
witness' counsel, if any, for the sole purpose of representing him or her in this Investigation 
and consistent with the terms of this Confidentiality Agreement; and nothing in this 
Confidentiality Agreement prohibits the Attorneys General from contacting consumers or 
others identified in Confidential Information or treating as non-confidential information 
about a person or his or her transactions or interactions with the consent of the person, or 
the person's estate, and in accordance with state and federal law. 

(j) Any outside law firm or lawyer already retained or subsequently retained by any 
Attorney General or Participating Attorney General or any of their agencies or branches to 
provide legal services in connection with the Investigation, provided that such outside law 
firm or lawyer agree in writing to be bound by the terms of this Confidentiality Agreement 
and not to use or disclose any information received in connection with or on behalf of any 
other entity or client. 

7. Documents the Attorneys General lawfully obtained from a source other than the 
Respondents need not be treated as confidential provided the Attorney General is not aware that 
such a source obtained the material either (i) due to a breach of this Confidentiality Agreement, or 
(ii) in breach of another confidentiality agreement with the Respondents. 

8. Any copy of Company Materials or Information or compilation of the contents thereof 
shall be subject to the terms of this Confidentiality Agreement to the same extent as the material or 
information from which such summary, compilation or copy is made. 

9. Should the Attorneys General desire to use any Company Materials or Information 
as an exhibit in a state enforcement action brought in state or federal court, it shall provide to the 
Respondents ten (10) business days' notice, or other notice period as may be required under 
applicable court rules or by a court order. The Respondents reserve the right to seek an appropriate 
protective order or in camera treatment of any such document(s) or information to govern the use 
of Company Materials and Information during such litigation. If the Respondents indicate to the 
Attorneys General an intention to seek a protective order or in camera treatment of any such 
document(s) or information, the Attorneys General shall keep such document(s) or information 
confidential until the court rules on the Respondents' motion(s). In all circumstances, if there are 
any inconsistencies between this Confidentiality Agreement and applicable court rules, the 
Attorneys General will comply with applicable court rules relating to the use of Confidential 
Information. 
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10. Nothing contained in this Confidentiality Agreement requires the Respondents to 
provide information or documents that the Respondents maintain are covered by the attorney-client 
privilege, the attorney work product doctrine, or any other applicable privilege or immunity. If 
the Respondents produce any information that they maintain should have been withheld from 
production based on the attorney-client privilege, work product doctrine, or any other applicable 
privilege or immunity ("Protected Documents"), that information shall be subject to being clawed 
back pursuant to the law, regulation, or policy of each participating state. The production by the 
Respondents of Protected Documents shall not constitute a waiver of the attorney-client privilege, 
work product doctrine, and any other applicable privilege or immunity unless the Respondents fail 
to request the return, destruction, or proper safeguarding of such Protected Documents within a 
reasonable amount of time, or within such other time period as determined by the law of the state. 
If the Attorney General obtains Protected Documents clearly marked as such, the Attorney General 
will immediately notify the Respondents, so long as such notification and disclosure does not 
impede, undermine, or put the Attorney General in a position to violate: (i) its statutory obligations 
to investigate and prosecute violations of law or (ii) the privileges or protections of any third party. 
The Respondents do not waive any privileges that may apply to the Protected Documents unless, 
after notification by the Attorney General, the Respondents fail to request the return, destruction, 
or proper safeguarding of such Protected Documents within a reasonable amount of time, or within 
such other time period as determined by the law of the state. Nothing in this paragraph shall 
require the Attorney General to return information that they are required to maintain under state 
law, regulation or policy. Notwithstanding the foregoing, the Attorney General is not precluded 
from challenging Respondents' claim of privilege as related to any Protected Document. 

11. Any additional confidentiality assurances made to the Respondents by an individual 
Attorney General will bind that assuring Attorney General only, meaning such assurances will not 
further obligate any other party to and/or beyond this Confidentiality Agreement. 

12. "Notification," "notice" and "notify" as used in this Confidentiality Agreement 
mean providing notice by telephone and via fax or electronic mail, and providing copies, via 
facsimile or electronic mail, of any subpoenas, FOIA requests, pleadings, court orders or other 
similar documents related to the subject matter of the notification. In the case of notification to 
Respondents, such notification shall be transmitted by facsimile or electronic mail and by 
overnight mail to the following: 

Geoffrey E. Hobart 
Covington & Burling LLP 
One CityCenter 
850 Tenth Street, N.W. 
Washington, DC 20001-4956 
Tel. (202) 662-5281 
ghobart@cov.com 
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In the case of notification to the Attorneys General, such notification shall be sent to the 
following: 

Christopher K. Leung 
Assistant Attorney General 
New York State Office of the Attorney General 
120 Broadway, 3rd Floor 
New York, NY 10271 
Tel. (212) 416-6389 
Christopher.Leung@ag.ny.gov 

Upon the conclusion of this investigation and any judicial or administrative proceeding which may 
arise therefrom, including any appeals, subject to any restrictions contained in any of the Attorneys 
General's document retention policies, the Attorneys General shall assemble all documents and 
information provided by the Respondents within their possession, custody, and control, including 
all copies of such documents and information that may have been made, and, at Respondents' 
option and expense, deliver all such documents and information to the producing Respondent or 
destroy them, with written confirmation of such destruction; provided that this provision shall not 
require the return or destruction of any documents and information provided by any Respondent 
(a) that is part of any court paper served or filed by the Attorneys General in any judicial or 
administrative proceeding arising from this investigation or (b) where prohibited by law. 

13. Amendments and changes to this Confidentiality Agreement may be made only by 
a written and signed agreement of the Parties or by order of a court or administrative tribunal of 
competent jurisdiction. 

[SIGNATURE PAGE TO FOLLOW] 
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ON BEHALF OF MCKESSON CORPORATION: 

Signature: 

Name: Ge C 

7 
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ACKNOWLEDGMENT 

I have been retained, or otherwise engaged on behalf of, or questioned by one or more of the 
Attorneys General identified in the Confidentiality Agreement to which this acknowledgment is 
attached, or I am employed by an agency to which one or more of the Attorneys General has 
provided Confidential Information. By signing this acknowledgment, I certify that I have read the 
Confidentiality Agreement in its entirety. I fully understand my obligations under the 
Confidentiality Agreement, and I hereby agree to be bound by its terms during the course of my 
retention or engagement and thereafter. In particular, I agree not to disclose or otherwise use, for 
the benefit of anyone other than the Attorneys General, except as provided in the Confidentiality 
Agreement, any Confidential Information. I further agree to return to one or more of the 
participating Attorneys General at the conclusion of this Investigation (herein defined as the 
conclusion of informal and formal proceedings arising from or relating to this Investigation, 
including litigation and appeals there from) such Confidential Information, if I received any such 
Confidential Information pursuant to this Agreement. 

Agreed to and accepted this day of_____________

By: 
Name 

A. La..zr-  

.631-
Consultant to the Attorney General of the State of 

Representing Indiana as of June 13, 2018. 

Representing Vermont as of June 12, 2018. 
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO

EASTf,RN DIVISION

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION

CASE NO. l:17-MD-2804

JUDGE POLSTER
THIS DOCUMENT RELATES TO:
ALL CASES

ACKNOWLEDGEMENT OF
PROTECTIVE ORDERAND
AGREEMENT TO BE BOUND

The undersigned hereby acknowledges that he/she has read the Protertive Order entered in

the above-captioned litigation, understands its terms, and agrees to be bound by is terms.

Notwithstanding anything in this Order, under no circumstances is a State or federally-recognized

Native American Indian Tribe, by signing this Acknowledgmen! subjecting itself in any way to the

jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions

of the Protective Order. The undersigned understands that the terms of the Protective Order

obligate him/her to use documents designated as "CONFIDENTIAL - SUBJECT TO

PROTECTIVE ORDER," "HICHLY CONFIDENTIAL - SUBJECT TO PROTECTIVE

ORDER,'or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION"

solely for purposes of the above-captioned action or for law enforcement purposes, including

investigations or litigation commenced or filed by a State or Tribal Anorney General, and that

disclosure of any such documents to third-persons is prohibited except in accordance with the

Protectivc Order or with permission of the Court.
Carolyn Anderson

Signature

t2lt6120t9

Date

)
)
)
)
)
)
)
)

Zimmerman Reed LLP

Vermont: I h lz-az-u C.*

C-*A* NA,4r/€-

Indiana:
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICI OF OHIO

EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION

CASENO. l:17-MD-2804

JUDGE POLSTER
THIS DOCI,'MENT RELATES TO:
ALLCASES

The undersigned hereby acknowledges thar he./she has read the Protective Order entered in

the above-captioned litigation, understands its terms, and agrees to be bound by its terms.

Notwithstanding anything in this Order, under no circumstances is a State or federally-recognized

Native American lndian Tribe, by signingthis Acknowledgment, subjecting itself in any way to the

jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions

of the Protective Order. The undersigned understands that the terms of the Protective Order

obligate him/her to use documents designated as "CONFIDENTIAL - SUBJECT TO

PROTECTTVE ORDER," "HIGHLY CONFIDENTIAL - SUBJECT TO PROTECTIVE

ORDER," or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION"

solely for purpos€s of the above+aptioned action or for law enforcement purposes, including

investigations or litigation commenced or filed by a State or Tribal Attomey General, and that

disclosurc of any such documents to third-persons is prohibited except in accordance with the

Protective Order or with permission of the Court.

Ado l{, l/

)
)
)
)
)
)
)
)

S

Indiana: ll- l6 -)otq
Date

Vermont: l_1-)0zo

Zimmerman Reed LLP

0,u-

ACKNOWLEDGEMENTOF
PROTECTIVE ORI}ERAND
AGREEMENT TO BEBOT'ND
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UNI'TED SI'A1'ES DISTRICT COUIIT
NOITTIII'IiN DISTIIICT OF OIIIO

IiASI'ERN DI\/ISION

l\ llE: \.:rTl()N,\l- f ltESCIi.l P'II{)N
0l'L\TE Ll'IIG.-\TION

C.\SIi NO. I : l7-l'I D-?80-l

.IUD(;E POLS'TER
]'HIS DOCUIVIENT IIELATtrS'I'O:
ALL CASES

ACKNO}VLEI)GE]\(ENT OF
PIIOTI,:C'I'IVE ORDEII AN I)
AGIiEEi\IENl''I'O BE BOUN I)

The undersigncd herebv acknoslcdgcs that hc/she has rcad the Prolective Ordcr entered in

the above-captioncd litigation. undcBtands its tenns. and agrccs to be bound bv its terms.

Notrvithstanding anything in this Order. under no circumstances is a Sta:e or f'ederally-rccognized

Native American lndian Tribe, by signirrg this Acknowledgrncnt. subjecting itself in an1'u.iry to th€

jurisdiction ol this Court lor any purposc other than enforcemsnt ol'the confidentiality provisions

ol'the Prorecti|c Order. l-hc undersigned understands that lhe tenns of the Protectiye Order

obligate hirn/hcr to use docurrerrts designated as 'CONFIDENTIAL - SUBiECT TO

PRO-I'ECTIVE ORDER." "IIIGI-ILY CONFIDENTIAL - SUBJECT TO PROI'EC'TIVE

ORDER," or "HICIILY CONFIDEN-||AI- - AI"fORNEYS' EYES ONLY INFORMATION'

solcll, tbr purposes ot'the above-captioncd acliotl or lbr las' entbtcenrerll purposes. including

invcstigations or litigatitrn commenccd or liled b1'a State or'l'ribal Attornel' General. and that

disclosure ol'any such documents to thinl-pc.rsons is prohibiled cxcept in accordance with the

Protective Order or rvith pcn:rission trl'thc Court. j;^. ll,,l.l

Si t'c

Indiana:

)

)

)

)

)

)

)

)

l)atc

Zimmerman Reed LLP

Vermont: I Itel ?P

(, 1

+til
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r_rNI'I't"l) ST.-\TES DlSl'RICT COUll'l'
N()Ii,,T1IEI],N DISTITICT OF OHIO

Iii\STEltN I)lVlSlON

lN RE: Ni\TI()NAL PRISCRIPl'lON
OPIATE LI'I'IGATION

CAStt NO. I : l7-l\{ D-2{10{

.rr[x;E PoLSl l.] lr
.I'HIS DOCUiVIENT RELA'I'I.]S'I'0:
ALL CASES

,\CKNOWLEI)GIi}IIiNT OF
PtIOl'IiCTI\/E ORDER ANI)
AGREE},IENT'fO BE BOUNI)

The undersigned lrereby acknorvledges that hc/sh!'has read thc Protcc(ivc Order entered in

the above-captioned litigation. understands its terms. and agrccs to be bound bf its terms.

Notrvithsmnding anything in this Ordcr. under no circumstanccs is a State or federally-rccognizcd

Native American lndian Tribc. by signing this Acknorvledgment. subjccting itselfin any wav to the

iurisrliction olthis Court for anv purpose other than cnforccment ofthe confidentiality pruvisions

of the Protectivc Order- Thc undersi_rncd undcrstards that the tcrnrs of the Protcctiyc Order

obligate him/her to use documcnts designalcd as "CONFIDIINl'lAL - SUtIJECI- TO

PROTECI'IVI] ORDER." "I IIGIlI-Y CONTIDENTIAL . SI]B.IEC]' 'I'O PROTECTIVE

ORDER." or "l'lIGHLY CONI:IDUNTIAL - A]-IORNEYS'EYES ONLY INFORMA'fION"

solcly lor purposes of the ahove-captioned action or lor law cnforcenrent purposes. including

investigations or litigarion commenccd or llled h-v a Stale or Tribal Attorney General. and that

disclosure of an!, such docurnents to third-persons is prohibited except in accordance \yith the

l'rotcctive Orde r or rvith permission ol'the Coufl. Nr < for lr.a\,

s; tll!'

Indiana: IL IC rl
Dltc

)

)

)

)

)

)

)

)

Zimmerman Reed LLP

Vermont: t(? fz.z. 0-

5r,'^
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UNITED STATES DISTRICT COURT
NORTIIERN DISTRICT OF OHIO

EASTERN DIYISION

CASE NO. l:17-MD-2804

JUDGE POLSTER
THIS DOCT'MENT RELATES TO:
ALL CASES

ACKNOWLEDGEMENTOF
PROTECTIVE ORDERANI)
AGREEMENT TO BEBOUND

The undercigred hereby acknowledges that h€/she has read the Protective Order entered in

the above-captioned litigation, understands its terms, and agrees to be bound by its terms.

Norwithstanding anything in this Order. under no circumstances is a State or federally-recognized

Native American lndian Tribe, by signing this Acknowledgment, subjecting itself in any way to the

jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions

of the Protective Order. The undersigned understands that the terms of the Protective Order

obligate him/her to use documents designated as 'CONFIDENTIAL - SUBJECT TO

PROTECTTVE ORDER," "HIGHLY CONFIDENTIAL . SUBJECT TO PROTECTIVE

ORDER," or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION'

solely for purposes of the above-captioned action or for law enforcement purposes, including

investigations or litigation commenced or filed by a State or Tribal Attomey General, and that

disclosure of any such documents to third-persons is prohibit€d except in accordance with the

Proiective Order or with permission of the Court.

B*LJ{'k71";

Si

Indiana: tLy'tltl
Date

)
)
)
)
)
)
)
)

Zimmerman Reed LLP

Vermont: r/{zo ry

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION
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•CONFIDENTIALITY AGREEIVIENT  

The Office of the Attorney General ßr. the State of Vermont ("Attorney General's Office" .or 
"Vermont") and Purdue Pharma, L.P., Purdue 1harn3a inc., and. Purdue Fredeiick Company Inc. 
(collectively "Purdue') have entered into this agreement in response to the confidentiality concerns 
raised by Purdue concerning the handling of documents Or intimation produced by Purdue to the 
Attorney (eneral's Office ("Produced Material") in connection with lits investigatiou into whether 
Purdlie violated the Vermont Consumer Protection Act 9 V.S.A: §§ 2453(a) nnvestigation"),. 
pursuant to which the Attorney General's Office issued a:Civil investigative Demand on July 22, 
201.6. The Produced Material will be deemed to ha.ve been produced in. accordance with and 
pursua:nt to tb.e protections afforded by 9 V.S.A. § 2460. 

Accordingly, the Attorney 'General's Office may divulge Produced,Material as permitted in 9 
(a)(4), which states: 

Any book, record, paper, memorandum, ,or other information produced by any pers,de 
pursuant to this section shall not, .unless otherwise ordeTed by a court of this State for good 
cause shown, he disclosed to any person other than the authorized agent or representatfve 
of the Aerney General ora State's Attorneyor another lawenforcement officer engaged 
in legitimate law enforcement activities, unless with the consent of the person producing 
the same. 

Purdue may label Produced Material as "Confidential' if it contains highly confidential, 
proprietary, or trade secret infonnatioii.:Purdue agrees that it Will not designate or mark materials 
or information as nConficlentialu unless Purdue in good faith asserts that the materials or 
information are highly confidential, proprietary, or contain trade secrets and that the material is in 
fact so treated by Purdue as such at the time .of-production. The limitations on. disclosure of 
"Confidential" Produced Material shall not apply if such Produced Material: (a) has been published 
by Purdue or is otherwise in the public domain; .or (b) Vermont obtains .or receives the Produced 
Material from a source other than Purdue, so long as Vermont has no reason to. believe the source 
obtained the Produced Material improperly. If Purdue inadvertently fails to deignate produced • 
materials or information as "Confidential" when they are produced, it may later make such a 
designation by providing written notification to all parties to whom the material was produce& 

2. lithe Áttorry General's Office objects to Purdue's designation. of certain materials' or 
information:al "Confidential," the parties shall confer in good faith to resolve the objection. The 
Attorney Gen?rars Office shall continue to afford the materials or information in question 
confidential tr atmentuntil the parties reach a resolution of the objection or aconit mks on the 
issue. 



3. The Attorney General's Office agrees that anyProcluced Material designated as "Confidential" 
shall be treated as confidential to the extent permitted by law, and disclosed only as required by 
law and pursuant to this Confidentiality Agreement and 9 V.S.A. 2460(a)(4). 

4. If the Attorney General's Office intends to publicly disclose any Produced Material marked 
"Confidential;" including by appending it to a complaint or other legal pleading, or by directly 
quoting the materials, the•Attorney General's Office will do one of the following: 

(1) resolve any dispute with Purdue regarding the designation of the materials or 
information as "Confidential"; 

(ii) file the materials or information marked "Confidential" with the court or under seal, or 
conditionally under seal, redacted as necessary, and provide same day notice of t° filing 
to Purdue. Following the filing by the Attorney General's Office, the confidentiality or 
non-confidentiality of the materials or information marked "Confidential" attached to or 
included in the flings will be determined by the terms of a protective order, by offier court 
order, or by the absence army such order. If no protective order is entered' within ten (10) 
calendar days of filing, the materials or information marked "Confidential" attached to or 
disclosed in the filing and filed under seal or conditionally under seal will be deemed non-
confidential, unless the court order's otherwise; or 

(iii) inform: Purdue ten (10) calendar days prior to the filing so that Purdue may file for a 
protective prder. The Attorney General's Office shall.not attach or quote such materials or 
information until either: (a) the court or -tribunal rules on. Purclu&s request for a protective 
order or in camera -treatment in favor of disclosure of the materials or information; or (b) 
the ten (10) day period of time has ex.piied.and Purdue has not sought a protective order. 

1 5. In the event that the Attorng General's Office receives a third-party request for Produced 
Material Pursuant to a public record act request, subpoena, or court order, the Attorney General's 
.Office Will notify Purdue ofthe demand as soon as is reasonably possible so astb afford Purdue 
the opportunity to take any steps to prevent disclestre. 

6. In the event the Attorney General's *Office determines to disclose Produced Material to any law 
enforcement entity, the Attorney .General's Office will do so only after the other law enforcement 
entity agrees to the terms of this Confidentiality.Agreement in writing. 

7. If Purdue inadvertently produces documents or information subject to a claim of attorney-client 
privilege or work-product protection, such production shall not operate as a waiver of privilege or 
protection if the disclosure was inadvertent, Purdue took reasonable steps to prevent disclosure, 
and Purdue promptly took reasonable steps to rectify the error. If Purdue notifies the Attorney - 
General's Office in writing that it inadvertently disclosed privileged information promptly after 



discovering that error, the Attorney General's Office will promptly return or destroy the material. 
If the Attorney (eneral's Office disagrees with Purdue's claim of attorney-client priVilege or 
work-product protection, the parties shall confer in good faith to resolve the disagreement. The 
Attorney General's Office shall continue to treat the produced materials or information as • 
privileged or protected until the parties resolve the disagreement or a court rules on the issue. 

Dated:.  

For For Purdue Pharma, L.P., P. rdue Pharma Inc., and Purdue Frederick Company Inc. 

By:  i'4/14 •'/'  
Patriek Fitzgerald 
Counsel. for Purdue Pharma Inc., PUrdne:Pharma L.P., and The Purdue Frederick Company, 
Thc dba The:Purdue Frederick Company 
Skadden, Arps, Slate, Meagher 84 FloniLLP 
t55 N. Upper Wacker • 
Suite 2700 
Chicago, IL 60606 
(312)-40705.08: 

Saralilt k 
Counsel for Purdue P.hariaaTitc,Purdue Pharma L.P., and The Purdue Frederick Company, 
Inc. dba The Purdue Frederick Company 
Morgan; Lewis .&l3ockius 1.21 
Morgan Lewis- Consulting LLC 
11).1 PerinsylVania Avenue, NW 
Washington D.C. 20004. 
• po). 373-6171 

Dated:  i 0)  

For William H. Sorrell 
Attorriey.denexal of the State ofVennont 

•1 
Ey; ". e  Jill S. Abrams ' 

Assistant Attorney General * 



DAVIS POLK & WARDWELL LLP 
450 Lexington Avenue 
New York, New York 10017 
Telephone: (212) 450-4000 
Facsimile: (212) 701-5800 
Marshall S. Huebner  
Benjamin S. Kaminetzky 
Timothy Graulich 
James I. McClammy 
Eli J. Vonnegut 

Counsel to the Debtors 
and Debtors in Possession  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

PURDUE PHARMA L.P., et al., 

Debtors.1 

Chapter 11 

Case No. 19-23649 (RDD) 

(Jointly Administered)  

 
PROTECTIVE ORDER 

This Protective Order (the “Protective Order”) is entered in connection with the above-

captioned chapter 11 cases brought by Purdue Pharma L.P. and certain other debtors (“Debtors”) 

and related adversary proceedings, including any appeals (collectively, the “Proceeding”), after 

due notice of the Debtors’ request for entry hereof and the opportunity for a hearing thereon by 

unopposed notice of presentment dated January 9, 2020.  No additional notice of or hearing on 

 
1 The Debtors in these cases, along with the last four digits of each Debtor’s registration number 
in the applicable jurisdiction, are as follows: Purdue Pharma L.P. (7484), Purdue Pharma Inc. 
(7486), Purdue Transdermal Technologies L.P. (1868), Purdue Pharma Manufacturing L.P. 
(3821), Purdue Pharmaceuticals L.P. (0034), Imbrium Therapeutics L.P. (8810), Adlon 
Therapeutics L.P. (6745), Greenfield BioVentures L.P. (6150), Seven Seas Hill Corp. (4591), 
Ophir Green Corp. (4594), Purdue Pharma of Puerto Rico (3925), Avrio Health L.P. (4140), 
Purdue Pharmaceutical Products L.P. (3902), Purdue Neuroscience Company (4712), Nayatt 
Cove Lifescience Inc. (7805), Button Land L.P. (7502), Rhodes Associates L.P. (N/A), Paul 
Land Inc. (7425), Quidnick Land L.P. (7584), Rhodes Pharmaceuticals L.P. (6166), Rhodes 
Technologies (7143), UDF LP (0495), SVC Pharma LP (5717) and SVC Pharma Inc. 
(4014).  The Debtors’ corporate headquarters is located at One Stamford Forum, 201 Tresser 
Boulevard, Stamford, CT 06901. 
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such request is required, and, after due deliberation, the Court has determined that the entry of 

this Protective Order is supported by good and sufficient cause and is in the best interests of the 

Debtors’ estates, creditors and other parties in interest. This Protective Order is intended to 

preserve the confidentiality of sensitive information and to provide protection sufficient to 

constitute a Qualified Protective Order under the Health Insurance Portability and Accountability 

Act of 1996 (“HIPAA”) and the regulations promulgated thereunder (see 45 C.F.R. 

§ 164.512(e)(1)(ii)). 

I. Scope of Protective Order 

1. Diligence, disclosure, and discovery activity in the Proceeding may involve the 

assembly, aggregation, compilation, synthesis, summary, and production of confidential, 

proprietary, and/or personal information (including personally identifying information and the 

financial information of individuals) for which protection from public disclosure would be 

warranted. 

2. This Protective Order shall govern all Discovery Material (as defined herein) 

produced, adduced, or disclosed in or for the purposes of the Proceeding, including in the course 

of diligence and/or discovery, by any Producing Party (as defined herein) to any Receiving Party 

(as defined herein).  The disclosure of Discovery Material pursuant to this Protective Order shall 

not be considered or deemed a concession that such Discovery Material is or could be 

discoverable under Federal Rule of Bankruptcy Procedure 2004, Federal Rule of Bankruptcy 

Procedure 7026, or otherwise.  Nothing in this Protective Order shall be construed as obligating a 

Producing Party to provide Discovery Material produced to any specific Receiving Party to any 

other Party, or as restricting any party-in-interest from seeking discovery whether pursuant to 

court order or otherwise.  
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3. This Protective Order shall not govern or apply to any information, documents, or 

materials obtained by any Party (as defined herein) outside of the Proceeding, including, but not 

limited to, information, documents, or other materials: (i) in the possession of such Party at the 

time the Proceeding was initiated through no wrongful act on the part of the entity or the 

individual who caused the information to come into the possession of such Party; (ii) produced in 

any other litigation and not re-produced in the Proceeding; (iii) produced in response to an 

investigative demand or administrative subpoena; or (iv) publicly available through no wrongful 

act or violation of this Protective Order on the part of the entity or the individual who caused the 

information to become generally available to the public through publication or otherwise.  

Nothing in this Protective Order is meant to modify, alter, or otherwise change any protections, 

restrictions, or similar limitations related to any information, documents, or materials obtained 

by any Party outside of the Proceeding, except as otherwise provided herein.  This Protective 

Order is binding upon all the Parties to the Proceeding, including their respective corporate 

parents, subsidiaries, and affiliates and their respective attorneys, principals, agents, experts, 

consultants, representatives, directors, officers, and employees, as well as, to the maximum 

extent permitted by law, their Related Parties (as defined herein) as set forth in this Protective 

Order.   

4. The entry of this Protective Order does not preclude any Party from seeking, 

where applicable, a further protective order from this Court pursuant to Federal Rule of Civil 

Procedure 26(c), as incorporated by Federal Rules of Bankruptcy Procedure 7026 and 9014, and 

Federal Rule of Bankruptcy Procedure 9018.   

5. Nothing herein shall be construed to affect in any manner the admissibility at 

hearing, trial, or any other court proceeding of any Discovery Material. 
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II. Certain Definitions 

6. “Ad Hoc Group of Non-Consenting States” means the ad hoc group of non-

consenting states as set forth in the verified statement pursuant to Bankruptcy Rule 2019 [ECF 

No. 296], as may be amended from time to time.   

7. “Committee” means the Official Committee of Unsecured Creditors.   

8. “Confidential Information” means any Discovery Material designated as 

Confidential on the basis that it constitutes, reflects, discloses, or contains information that is or 

could be protected from disclosure by law as (i) personally identifying information, (ii) personal 

information relating to a Family Member, (iii) medical or psychiatric information, (iv) personnel 

records, (v) law enforcement materials, (vi) research, technical, commercial, financial, banking, 

or investment information that the Producing Party has maintained as confidential, (vii) such 

other proprietary or sensitive business or commercial information that is not publicly available, 

or (viii) other such information that would be entitled to protection on a motion for a protective 

order pursuant to Federal Rule of Civil Procedure 26(c), as incorporated by Federal Rule of 

Bankruptcy Procedure 7026.  For the avoidance of doubt, Discovery Material with a 

‘Confidential’ designation from other litigations that is reproduced in the Proceeding is governed 

by this Protective Order without any need to re-designate such Discovery Material.  

9. “Consenting Ad Hoc Committee” means the ad hoc committee of governmental 

and other contingent litigation claimants as set forth in the verified statement pursuant to 

Bankruptcy Rule 2019 [ECF No. 279], as may be amended from time to time. 

10. “Counsel,” without another qualifier, means Outside Counsel, Member Outside 

Counsel, and In-House Counsel. 

11. “Discovery Material” means any information; document; electronically stored 

information, such as matter stored or recorded in the form of electronic or magnetic media 
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(including information, files, databases, or programs stored on any digital or analog machine-

readable device, computers, Internet sites, discs, networks, or tapes) (“ESI”); or tangible thing, 

including, but not limited to, all copies, excerpts, summaries, or compilations thereof, whether 

revealed in a document, deposition, other testimony, discovery response, or otherwise, that is 

produced, adduced, delivered, or disclosed in or pursuant to the Proceeding by any Producing 

Party to any Receiving Party, including in the course of diligence and/or discovery and/or 

pursuant to an order of the Court.  

12. “Family Entity” means (i) Beacon Company, (ii) Rosebay Medical Company 

L.P., and (iii) each other entity or person that directly or indirectly owns equity in, or has voting 

control over, any of the Debtors.  

13. “Family Member” means (i) Named Family Members and (to the extent not 

already listed) any descendants in any degree of Mortimer Sackler or Raymond Sackler, (ii) the 

spouse of any of the foregoing, (iii) any estate of the foregoing and executors thereof (solely in 

their capacities as such), and (iv) any trusts of which any Family Member is a beneficiary and the 

trustees thereof (solely in their capacity as such).  For the avoidance of doubt, the terms Family 

Member and Family Entity together are co-extensive with the term “Covered Party” as defined in 

the Stipulation (as herein defined).   

14. “Group” means each of the Committee; the Consenting Ad Hoc Committee; the 

Multistate Governmental Entities Group; the Ad Hoc Group of Non-Consenting States; the Ad 

Hoc Committee of NAS Babies as set forth in the verified statement pursuant to Bankruptcy 

Rule 2019 [ECF No. 341], as may be amended from time to time; the Ad Hoc Group of 

Individual Victims of Purdue Pharma L.P. as set forth in the verified statement pursuant to 

Bankruptcy Rule 2019 [ECF No. 348], as may be amended from time to time; the group of 
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hospital plaintiffs as set forth in the verified statement pursuant to Bankruptcy Rule 2019 [ECF 

No. 90], as may be amended from time to time; the group of insurance purchasers as set forth in 

the verified statement pursuant to Bankruptcy Rule 2019 [ECF No. 333], as may be amended 

from time to time; or any other group or committee formed for purposes of the Proceeding.  

15. “Highly Confidential Information” means any Discovery Material designated as 

Highly Confidential that constitutes, reflects, discloses, or contains information the Producing 

Party has maintained as confidential and (i) the disclosure of which would allow a Market 

Participant to gain a material advantage in the marketplace such that it qualifies as a trade secret 

under applicable law, or (ii) the disclosure of which would be likely to cause commercial harm to 

the Producing Party or to the business partners or counterparties of the Producing Party.  For the 

avoidance of doubt, Discovery Material with a ‘Highly Confidential’ designation from other 

litigations that is reproduced in the Proceeding is governed by this Protective Order without any 

need to re-designate such Discovery Material. 

16. “In-House Counsel” means any attorney employees of any Party including, for 

the avoidance of doubt, any attorneys who are employees of any governmental entity, such as the 

Office of the Attorney General of any State, Commonwealth, or Territory, that is a Party for 

purposes of the Proceeding. 

17. “Market Participant” means, without limitation, any person or entity, other than 

the applicable Producing Party, that is engaged in the pharmaceutical or healthcare business 

including, but not limited to, pharmaceutical manufacturers, pharmaceutical distributors, any 

current or potential commercial counterparty of the Debtors, hospitals, insurers, and healthcare 

providers.  For the avoidance of doubt, Market Participant does not include the Debtors, any 

individual person who is a claimant in the Proceeding, or any governmental entity. 
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18. “Member” means, (i) with respect to the Committee, any full or ex officio 

member of the Committee, (ii) with respect to each of the Consenting Ad Hoc Committee, 

Multistate Governmental Entities Group, the Ad Hoc Group of Non-Consenting States, or any 

other Group other than the Committee, any member of such Group.  

19. “Member Outside Counsel” means any law firm, law office, or non-employee 

attorney who represents in the Proceeding any Member of a Group.  

20. “Multistate Governmental Entities Group” means the multi-state group 

comprising approximately 1,222 entities as set forth in the verified statement pursuant to 

Bankruptcy Rule 2019 [ECF No. 409], as may be amended from time to time.   

21. “Named Family Member” means Beverly Sackler, David A. Sackler, Ilene 

Sackler, Jonathan D. Sackler, Kathe Sackler, Mortimer D.A. Sackler, Richard S. Sackler, and 

Theresa Sackler.  

22. “Outside Counsel” means any law firm, law office, or non-employee attorney 

who has appeared for any Party in the Proceeding who is neither In-House Counsel nor Member 

Outside Counsel.  For the avoidance of doubt, with respect to Discovery Material that is 

produced to any Group, “Outside Counsel” for such Group means only the law firm, law office, 

or non-employee attorney who has appeared for such Group in the Proceeding, and does not 

include Member Outside Counsel, provided that, absent further consent of the applicable 

Producing Party, “Outside Counsel” for the Multistate Governmental Entities Group will include 

only (1) the attorneys of Caplin & Drysdale, Chartered, (2) Cheryl Priest Ainsworth of Theodora 

Oringher PC, (3) Tricia Herzfeld of Branstetter, Stranch & Jennings, PLLC, (4) Richard F. 

Holley of Holley, Driggs, Walch Fine, Puzey, Stein & Thompson, (5) Beth A. Kaswan of Scott + 

Scott Attorneys at Law LLP, (6) Shelly A. Sanford of Watts Guerra LLP, (7) Judge Kevin Sharp 
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of Sanford Heisler Sharp, LLP, (8) Marghretta H. Shisko of Harrison White, P.C., (9) Jeffrey B. 

Simon of Simon Greenstone Panatier, PC, and (10) W. Edgar Spivey from Kaufman & Canoles, 

P.C. 

23. “Outside Professionals’ Eyes Only” means any Discovery Material designated 

by a Family Member or a Family Entity as Outside Professionals’ Eyes Only that constitutes, 

reflects, discloses, or contains (i) voluntarily produced (by stipulation, agreement, or otherwise) 

Personally Identifying Information of any Family Member or Family Entity to the extent not 

redacted, (ii) information that the applicable Producing Party and each applicable Receiving 

Party has agreed should be treated as Outside Professionals’ Eyes Only (solely with respect to 

the production to each such Receiving Party), or (iii) information that the Court determines 

should be afforded treatment as Outside Professionals’ Eyes Only.  If it becomes apparent during 

the course of the Proceeding that permitting the Debtors to designate Discovery Materials as 

Outside Professionals’ Eyes Only would increase the likelihood of success of the restructuring 

contemplated in the Proceeding, the Debtors, the Committee, the Consenting Ad Hoc 

Committee, and the Ad Hoc Group of Non-Consenting States agree to negotiate in good faith 

with respect to the scope of such designation.  If a Producing Party is compelled on an 

involuntary basis to provide Discovery Material in the Proceeding (including Discovery Material 

previously voluntarily produced (by stipulation, agreement, or otherwise) as Outside 

Professionals’ Eyes Only Information), such Producing Party reserves the right to request that 

the Court afford such Discovery Material treatment as Outside Professionals’ Eyes Only 

(including by requesting a modification of the definition hereof), and each Receiving Party of 

such Discovery Materials reserves the right to object to or otherwise challenge such request.  For 

the avoidance of doubt, none of the information described in paragraph 17(a) of the Stipulation 
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shall constitute Outside Professionals’ Eyes Only Information, but such information may be 

given any other designation as determined by the applicable Producing Party in accordance with 

this Protective Order.   

24. “Party” means any party-in-interest in the Proceeding who is bound to this 

Protective Order by agreement (indicated by completion of the certification contained in 

Appendix I, Acknowledgement and Agreement to Be Bound by Protective Order) and/or an 

order of the Court (including, for the avoidance of doubt, (i) the Debtors, (ii) Beacon Company, 

(iii) Rosebay Medical Company, L.P., (iv) the Committee, (v) the Consenting Ad Hoc 

Committee, (vi) the Multistate Governmental Entities Group, and (vii) the Ad Hoc Group of 

Non-Consenting States), and each and every Related Party to any such party-in-interest.  

Additional persons or entities that are parties-in-interest may become a Party by either 

(a) completing the certification contained in Appendix I, Acknowledgement and Agreement to 

Be Bound by Protective Order and filing the certification on the Court’s docket, thereby agreeing 

to be bound by the Protective Order, or (b) being expressly bound to this Protective Order by an 

order of the Court.  For the avoidance of doubt, (i) neither the United States nor any federal 

agency, including, without limitation the U.S. Trustee, is a Party within the meaning of this 

Protective Order or otherwise bound by this Protective Order; (ii) any Discovery Material sought 

by the United States or any federal agency, including, without limitation the U.S. Trustee, in the 

Proceeding will be governed by a separate arrangement to be negotiated; and (iii) any 

information sought outside of this Proceeding, by the United States, by any federal agency, or by 

any other Party, will not be governed by this Protective Order.  

25. “PEC” means the Plaintiffs’ Executive Committee in In re National Prescription 

Opiate Litigation, Case No. 17-md-02804, which is a member of the Consenting Ad Hoc 
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Committee set forth in the verified statement pursuant to Bankruptcy Rule 2019 [ECF No. 279], 

as may be amended from time to time. 

26. “Personally Identifying Information” means the names, home addresses, 

personal e-mail addresses, home telephone numbers, Social Security or tax identification 

numbers, and other information protected by law from disclosure of any person, but shall not 

include the name of any Named Family Member.  

27. “Privileged Information” means Discovery Material protected from disclosure 

by the attorney-client privilege, attorney work product protection, common-interest privilege, or 

any other legal privilege, immunity, or protection from production or disclosure.  

28. “Producing Party” means a person who, or entity that, produces, discloses, or 

otherwise makes available Discovery Material to a Receiving Party.  For purposes of a 

deposition or other testimony, the Producing Party is the person who, or entity that, put forth the 

witness.  

29. “Professional” means any person or entity retained by a Party or by Counsel for a 

Party that is providing advice to such Party with respect to the Proceeding, including, for 

example, a financial advisor, provided that the person or entity agrees to be bound by this 

Protective Order and completes the certification contained in Appendix I, Acknowledgement and 

Agreement to Be Bound by Protective Order.  For the avoidance of doubt and for the purposes of 

this Protective Order, Marc Kesselman is a Professional of the Debtors.   

30. “Professionals’ Eyes Only Information” means any Discovery Material 

designated as Professionals’ Eyes Only that constitutes, reflects discloses, or contains 

(i) information that could give rise to a safety or similar risk to any person or entity, or 

(ii) commercially or personally sensitive information the disclosure of which to non-Counsel or 
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non-Professionals is likely to adversely impact the goals of the Bankruptcy Code and the 

likelihood of success of the restructuring contemplated in the Proceeding.  Any Discovery 

Material designated as Professionals’ Eyes Only Information will also be designated as either 

Confidential Information (“Professionals’ Eyes Only/Confidential Information”) or Highly 

Confidential Information (“Professionals’ Eyes Only/Highly Confidential Information”) as 

set forth in this Protective Order.  For the avoidance of doubt, Discovery Material with a 

‘Professionals Eyes Only’ or ‘Attorneys Eyes Only’ designation from other litigations that is 

reproduced in the Proceeding is governed by this Protective Order as Professionals Eyes 

Only/Highly Confidential Information without any need to re-designate such Discovery Material.   

31. “Protected Information” means any information that is designated as 

Confidential Information, Highly Confidential Information, Professionals’ Eyes 

Only/Confidential Information, Professionals’ Eyes Only/Highly Confidential Information, or 

Outside Professionals’ Eyes Only Information in accordance with the Protective Order. 

32. “Receiving Party” means a Party that receives Discovery Material from a 

Producing Party.   

33. “Related Party” means, with respect to any Party, such Party’s principals, 

members, agents, consultants, directors, officers, and employees; and such Party’s corporate 

parents, subsidiaries, and affiliates, and their principals, agents, consultants, directors, officers, 

and employees.  For the avoidance of doubt, each Family Member and each Family Entity (other 

than Beacon Company and Rosebay Medical Company L.P.) is a Related Party with respect to 

Beacon Company and Rosebay Medical Company L.P., which are each a Party.  

34. “Stipulation” means the Amended and Restated Case Stipulation Among the 

Debtors, the Committee and Certain Related Parties [ECF No. 518] 
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III. Designation and Redaction of Protected Information 

35. A Party may designate any Discovery Material produced by itself, or testimony 

given by a witness offered by itself, that the Producing Party believes in good faith qualifies as 

Protected Information of the Producing Party pursuant to this Protective Order.  In designating 

Discovery Materials as Protected Information, the Producing Party shall do so in good faith 

consistent with the provisions of this Protective Order and the rules and rulings of the Court.  

Nothing herein shall be construed as restricting a Producing Party from waiving, as confirmed in 

writing to any applicable Receiving Party, the designation of any Discovery Material as 

Protected Information with respect to any, all, or certain Receiving Parties.  Notwithstanding the 

possible prior designation of Discovery Material under one label, a Producing Party may always 

designate or redesignate such Discovery Material with any designation it believes is appropriate.  

The designation or potential for designation under one label shall not be construed to mean that 

designation under another label would not also be appropriate.   

36. For each document that contains or constitutes Protected Information, each page, 

to the extent practicable, will be explicitly marked by the Producing Party at the time of 

production, as relevant, “CONFIDENTIAL—SUBJECT TO PROTECTIVE ORDER”, 

“HIGHLY CONFIDENTIAL—SUBJECT TO PROTECTIVE ORDER”, “PROFESSIONALS’ 

EYES ONLY/CONFIDENTIAL—SUBJECT TO PROTECTIVE ORDER”, 

“PROFESSIONALS’ EYES ONLY/HIGHLY CONFIDENTIAL—SUBJECT TO 

PROTECTIVE ORDER,” “OUTSIDE PROFESSIONALS’ EYES ONLY INFORMATION—

SUBJECT TO PROTECTIVE ORDER”, or comparable notices.  To the extent that ESI that 

contains or constitutes Protected Information is produced in any electronic form, the Producing 

Party may designate such matters by a designation on the media.  To the extent that ESI that 

contains or constitutes Protected Information is produced by any Party in a native form, the 

19-23649-rdd    Doc 784    Filed 01/28/20    Entered 01/28/20 12:28:21    Main Document  
    Pg 12 of 43



13 

Producing Party may designate the file by including the appropriate label in the file name.  The 

Producing Party will identify in a log the different categories or groups of Discovery Materials 

that have been designated as Outside Professionals’ Eyes Only.  Such log will be produced as 

soon as reasonably practicable following the production of such Protected Information.  

37. A Producing Party may redact certain portions of Protected Information from 

Discovery Material to the extent necessary to protect Personally Identifying Information (other 

than Personally Identifying Information of Family Members and Family Entities in Discovery 

Material designated as Outside Professionals’ Eyes Only Information) and Privileged 

Information from disclosure.  The basis for any such redaction, as between Personally 

Identifying Information and Privileged Information, shall be provided in a log.  With respect to 

redactions of Privileged Information, the log will identify the privilege or privileges asserted.  

For the avoidance of doubt, redactions may be challenged at any time by a Receiving Party as set 

forth in paragraph 64.  If a challenge is made in accordance with paragraph 64 or if a Producing 

Party is compelled on an involuntary basis to produce Discovery Material in the Proceeding, and 

such Discovery Material contains Personally Identifying Information, such Producing Party 

reserves the right to seek an order from the Court permitting redactions of such Personally 

Identifying Information, to which all other Parties shall have the right to object or otherwise 

challenge.  Nothing in this Protective Order shall create any presumptions or shift any burdens 

with respect to whether Discovery Material is discoverable or is entitled to protection from 

disclosure. 

38. Discovery Material disclosed through testimony at a deposition taken in 

connection with the Proceeding may be designated as Protected Information by the Party who 

put forth the witness, which Party will be treated as the Producing Party for purposes of the 
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testimony and transcript of such testimony, either (i) on the record at the time of testimony or 

(ii) by notifying the court reporter in writing and any applicable Receiving Parties by a Notice of 

Designation on the Court’s docket of such designation within seven (7) days of the Producing 

Party’s receipt of the initial rough transcript of a deposition.  The court reporter will indicate the 

portions designated as Protected Information as appropriate.  Designations of transcripts will 

apply to audio, video, or other recordings of the testimony.  Any transcripts released prior to the 

expiration of the seven (7)-day period shall be marked with the highest designation of any 

portion of the transcript designated on the record, and all Parties shall treat the transcript in 

accordance with such designation for the duration of the seven (7)-day period.  If the Producing 

Party does not provide notice of any designation of a transcript either (i) on the record at the time 

of testimony or (ii) in writing within the seven (7)-day period, then the entire transcript will be 

deemed not to contain Protected Information. 

39. In accordance with this Protective Order, the only persons who may be present at 

a deposition for the period during which any questions regarding Protected Information are asked 

are those, with respect to each designation of Protected Information, who are identified in 

Section V below.  No failure to exclude any persons from such deposition shall prejudice a 

Producing Party’s right to subsequently designate such information as Protected Information.  

This paragraph shall not be deemed to authorize disclosure of any Protected Information to any 

person to whom disclosure is prohibited under this Protective Order.  

IV. Means of Access to Professionals’ Eyes Only Information 

40. Professionals’ Eyes Only Information shall be produced by ordinary course means 

to Outside Counsel for a Receiving Party and to Professionals and vendor agents for such 

Receiving Party who are entitled to receive such Professionals’ Eyes Only Information as set 

forth in Section V below.   
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41. In addition, and subject to the limitations set forth in Section V below with 

respect to Professionals’ Eyes Only/Highly Confidential Information, (i) persons as designated 

by each Member of the Committee (provided that no Market Participant shall have direct access 

to Professionals’ Eyes Only/Highly Confidential Information) and (ii) a reasonable number of 

attorneys and staff overseen by such attorneys as designated by each Member of (a) the 

Consenting Ad Hoc Committee and (b) the Ad Hoc Group of Non-Consenting States 

(collectively, “View-Only Designees”) will receive view-only access to Professionals’ Eyes 

Only Information provided to Outside Counsel of the aforementioned Group of which such 

View-Only Designee is a Member, provided that the View-Only Designees with respect to the 

PEC will be the Designated Co-lead Counsel of the PEC.  A list of the names of all View-Only 

Designees shall be transmitted by e-mail to Debtors and to Counsel for the Family Members and 

Family Entities in order to confirm to whom view-only access is to be provided, and the view-

only access platform will have a confidentiality acknowledgment that each View-Only Designee 

will be required to affirm prior to entry to the platform.  View-Only Designees reserve the right 

to request that the Court modify the means of access to Discovery Materials, including upon a 

reasonable showing that the view-only platform provided to them is not reasonably accessible or 

is otherwise imposing an undue burden, provided that any alternative means of access ordered by 

the Court will also be view-only.  

42. In-House Counsel and Member Outside Counsel, other than View-Only 

Designees or In-House Counsel for any Market Participant, shall be permitted to seek view-only 

access to Professionals’ Eyes Only Information (“Requesting Counsel”) for which Outside 

Counsel for the same Party or Outside Counsel for the Group of which such Party is a Member 

has been provided ordinary course access by making a request to the Producing Party which: 
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(i) specifies the Professionals’ Eyes Only Information to which access is sought and (ii) sets 

forth the reasonable basis for the request and the steps Requesting Counsel has taken or commits 

to take to protect the Professionals’ Eyes Only Information (the “Access Request”).  If the 

Producing Party does not grant the Access Request within three (3) days, Requesting Counsel 

and the Producing Party will meet and confer within five (5) days of the Access Request.  If the 

Access Request has been neither rescinded nor granted at the conclusion of the meet and confer, 

Requesting Counsel will have the right to request a chambers conference with the Court 

regarding the Access Request. 

V. Access to Protected Information 

43. No person or entity subject to the Protective Order shall disclose or permit the 

disclosure of any information designated as Protected Information to any person or entity except 

as expressly set forth in this Protective Order.  For the avoidance of doubt, no Receiving Party 

(including the Receiving Party’s Counsel) may share any Protected Information received by it 

from a Producing Party with any other Party. 

44. Confidential Information.  In the absence of written permission from the 

Producing Party or an order of the Court, a Receiving Party to whom Confidential Information 

designated in accordance with the provisions of this Protective Order is produced shall use such 

Confidential Information solely for purposes of the Proceeding and such Receiving Party shall 

not disclose the contents of such Confidential Information to any person or entity unless such 

person or entity falls within at least one of the following categories: 

i. Such Receiving Party;  

ii. If such Receiving Party is a Group, the Members (including staff employed by 

such Member) of such Receiving Party;  
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iii. Counsel for such Receiving Party, and the attorneys, paralegals, stenographic, and 

clerical staff employed by such Counsel;  

iv. If such Receiving Party is a Group, Counsel of the Members of such Receiving 

Party, and the attorneys, paralegals, stenographic, and clerical staff employed by such 

Counsel; 

v. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel);  

vi. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel); 

vii. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

viii. Any deponent or witness, and his/her counsel, who may be shown, but shall not 

be permitted to retain, Confidential Information only to the extent necessary to prepare 

for deposition or testimony or during such deposition or testimony; and  

ix. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court. 

Before any Confidential Information is reviewed or inspected by or otherwise disclosed to any 

person listed in (i)-(vi) above, the Receiving Party shall be responsible for providing such 

persons with a copy of this Protective Order and instructing such persons to comply with the 

terms of the Protective Order. 
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45. Highly Confidential Information.  In the absence of written permission from the 

Producing Party or an order of the Court, a Receiving Party to whom Highly Confidential 

Information designated in accordance with the provisions of this Protective Order is produced 

shall use such Highly Confidential Information solely for purposes of the Proceeding and such 

Receiving Party shall not disclose the contents of such Highly Confidential Information to any 

person or entity unless such person or entity falls within at least one of the following categories: 

i. Such Receiving Party, unless such Party is a Market Participant;  

ii. If such Receiving Party is a Group, the Members (including staff employed by 

such Member) of such Receiving Party, unless such Member is a Market Participant;  

iii. Outside Counsel for such Receiving Party, In-House Counsel for such Receiving 

Party unless such Party is a Market Participant, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Counsel; 

iv. If such Receiving Party is a Group, the Member Outside Counsel for each 

Member of such Receiving Party, In-House Counsel for each Member of such Receiving 

Party unless such Member is a Market Participant, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Counsel; 

v. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 

vi. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 
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vii. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

viii. Any deponent or witness, and his/her counsel, who may be shown Highly 

Confidential Information only to the extent necessary to prepare for deposition or 

testimony or during such deposition or testimony; provided that such deponent or witness 

shall not be permitted to retain Highly Confidential Information and further provided 

that, unless otherwise agreed by the Producing Party or ordered by the Court, no Highly 

Confidential Information may be shown to any witness who is a current employee of a 

Market Participant; and 

ix. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court.  

Before any Highly Confidential Information is reviewed or inspected by or otherwise disclosed 

to any person listed in (i)-(vi) above, the Receiving Party shall be responsible for providing such 

persons with a copy of this Protective Order and instructing such persons to comply with the 

terms of the Protective Order.  

46. Professionals’ Eyes Only/Confidential Information.  In the absence of written 

permission from the Producing Party or an order of the Court, a Receiving Party to whom 

Protected Information designated in accordance with the provisions of this Protective Order as 

both Professionals’ Eyes Only Information and Confidential Information is produced shall use 

such Protected Information solely for purposes of the Proceeding and such Receiving Party shall 
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not disclose the contents of such Protected Information to any person or entity unless such 

person or entity falls within at least one of the following categories: 

i. Outside Counsel for the Receiving Party, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Outside Counsel;  

ii. If such Receiving Party is the Committee, each View-Only Designee for the 

Committee in the manner set forth in Section IV, the Member Outside Counsel of each 

Member of such Receiving Party, In-House Counsel of each Member of such Receiving 

Party, and the attorneys, paralegals, stenographic, and clerical staff employed by such 

Counsel; 

iii. If such Receiving Party is the Consenting Ad Hoc Committee or the Ad Hoc 

Group of Non-Consenting States, the View-Only Designees for the Receiving Party in 

the manner set forth in Section IV;  

iv. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel); 

v. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel); 

vi. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

vii. Any deponent or witness, and his/her counsel, who may be shown, but shall not 

be permitted to retain, Professionals’ Eyes Only/Confidential Information only to the 

extent necessary to prepare for deposition or testimony or during such deposition or 

testimony provided that such deponent or witness shall not be permitted to retain 

Professionals’ Eyes Only/Confidential Information and further provided that, unless 
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otherwise agreed by the Producing Party or ordered by the Court, no Professionals’ Eyes 

Only/Confidential Information may be shown to any witness who is a current employee 

of a Market Participant; and  

viii. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court. 

Before any Professionals’ Eyes Only/Confidential Information is reviewed or inspected by or 

otherwise disclosed to any person listed in (i)-(v) above, the Receiving Party shall be responsible 

for providing such persons with a copy of this Protective Order and instructing such persons to 

comply with the terms of the Protective Order.  

47. Professionals’ Eyes Only/Highly Confidential Information.  In the absence of 

written permission from the Producing Party or an order of the Court, a Receiving Party to whom 

Protected Information designated in accordance with the provisions of this Protective Order as 

both Professionals’ Eyes Only Information and Highly Confidential Information is produced 

shall use such Protected Information solely for purposes of the Proceeding and such Receiving 

Party shall not disclose the contents of such Protected Information to any person or entity unless 

such person or entity falls within at least one of the following categories set forth in paragraph 45 

and at least one of the categories set forth in paragraph 46.  For the avoidance of doubt, if such 

Receiving Party is the Committee, such Receiving Party shall not disclose the contents of 

Professionals’ Eyes Only/Highly Confidential Information to a View-Only Designee for the 

Committee which is a Market Participant or to the In-House Counsel of such View-Only 

Designee.  Before any Professionals’ Eyes Only/Highly Confidential Information is reviewed or 

19-23649-rdd    Doc 784    Filed 01/28/20    Entered 01/28/20 12:28:21    Main Document  
    Pg 21 of 43



22 

inspected by or otherwise disclosed to any person listed in paragraph 45(i)-(vi) or paragraph 

46(i)-(v) above, the Receiving Party shall be responsible for providing such persons with a copy 

of this Protective Order and instructing such persons to comply with the terms of the Protective 

Order. 

48. Outside Professionals’ Eyes Only Information.  In the absence of written 

permission from the Producing Party or an order of the Court, a Receiving Party to whom 

Outside Professionals’ Eyes Only Information designated in accordance with the provisions of 

this Protective Order is produced shall use such Outside Professionals’ Eyes Only Information 

solely for purposes of the Proceeding and such Receiving Party shall not disclose the contents of 

such Outside Professionals’ Eyes Only Information to any person or entity unless such person or 

entity falls within at least one of the following categories: 

i. Outside Counsel for the Receiving Party, and the attorneys, paralegals, 

stenographic, and clerical staff employed by such Outside Counsel; 

ii. Professionals for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 

iii. Vendor agents for such Receiving Party (whether retained by the Receiving Party 

or such Party’s Counsel), unless such Party is a Market Participant or such Party’s 

Counsel is acting solely on behalf of a Market Participant; 

iv. Stenographic employees and court reporters recording or transcribing testimony 

in the Proceeding; 

v. Any deponent or witness, and his/her counsel, who may be shown, but shall not 

be permitted to retain, Outside Professionals’ Eyes Only Information only to the extent 
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necessary to prepare for deposition or testimony or during such deposition or testimony 

provided that such deponent or witness shall not be permitted to retain Outside 

Professionals’ Eyes Only Information and further provided that, unless otherwise agreed 

by the Producing Party or ordered by the Court, no Outside Professionals’ Eyes Only 

Information may be shown to any witness who is a current employee of a Market 

Participant; and  

vi. The Court, any trial or appellate court to which an appeal of a decision of the 

Court is taken, and any members of the courts’ staff to whom it is necessary to disclose 

the information; provided that no such information shall be publicly filed unless required 

by an order of the Court. 

Before any Outside Professionals’ Eyes Only Information is reviewed or inspected by or 

otherwise disclosed to any person listed in (i)-(iii) above, the Receiving Party shall be 

responsible for providing such persons with a copy of this Protective Order and instructing such 

persons to comply with the terms of the Protective Order.   

VI. Confidentiality Acknowledgment 

49. Each Receiving Party shall sign an Acknowledgement and Agreement to Be 

Bound by Protective Order, in the form annexed hereto as Appendix I, acknowledging that it 

shall abide by the terms of the Protective Order.  Each Party shall provide a signed copy of the 

Acknowledgement and Agreement to Be Bound by Protective Order, in the form annexed hereto 

as Appendix I, to Debtors by e-mail.  

50. Each non-Party person required under this Protective Order to complete the 

certification contained in Appendix I, Acknowledgement and Agreement to Be Bound by 

Protective Order, shall be provided with a copy of this Protective Order and shall sign an 

Acknowledgement and Agreement to Be Bound by Protective Order, in the form annexed hereto 
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as Appendix I, acknowledging that he or she has read this Protective Order and shall abide by its 

terms.   

51. Persons who come into contact with Protected Information for clerical or 

administrative purposes, and who do not retain copies or extracts thereof, are not required to 

execute an Acknowledgement and Agreement to Be Bound by Protective Order, in the form 

annexed hereto as Appendix I, but must comply with the terms of this Protective Order. 

52. In the event of a suspected unauthorized disclosure of Protected Information, each 

Party will have the right to request a chambers conference with the Court wherein the Court will 

be asked to determine (i) whether an unauthorized disclosure occurred and (ii) the appropriate 

remedy therefor, which shall be within the Court’s discretion.   

VII. Protection and Use of Protected Information 

53. Counsel to any applicable Receiving Party shall take reasonable steps to assure 

the security of any Protected Information and will limit access to such material to those persons 

authorized by this Protective Order. 

54. Nothing herein shall restrict any Party, Counsel, or Professional who is permitted 

to receive certain Protected Information pursuant to this Protective Order from making working 

copies, abstracts, digests, or analyses of such Protected Information for use in connection with 

the Proceeding and such working copies, abstracts, digests, and analyses shall be deemed to have 

the same level of protection as the derived-from Protected Information under the terms of this 

Protective Order.  Further, nothing herein shall restrict any Party, Counsel, or Professional who 

receives such Protected Information by ordinary course means from converting or translating 

such Protected Information into machine-readable form for incorporation in a data retrieval 

system used in connection with the Proceeding, provided that access to such Protected 

Information, in whatever form stored or reproduced, shall be deemed to have the same level of 

19-23649-rdd    Doc 784    Filed 01/28/20    Entered 01/28/20 12:28:21    Main Document  
    Pg 24 of 43



25 

protection under the terms of this Protective Order as at the time of production.  For the 

avoidance of doubt, to the extent certain Protected Information is provided to any person on a 

view-only basis, no person or entity with any access to such Protected Information will engage in 

any behavior that would render the purpose of the view-only restriction a nullity.  

55. Any Party, Counsel, or Professional who is permitted to receive certain Protected 

Information shall at all times, including after the conclusion of the Proceeding, keep all notes, 

abstractions, or other work product derived from or containing such Protected Information in a 

manner to prevent any unauthorized disclosure of such Protected Information.  Nothing in this 

Protective Order shall be construed as requiring the disclosure of any such work product at the 

conclusion of the Proceeding.  

56. Nothing herein shall restrict any Party’s Counsel who is permitted to receive 

certain Protected Information from rendering advice to such Party with respect to the Proceeding 

and, in the course thereof, relying upon such Protected Information, provided that in rendering 

such advice, Counsel shall not engage in any behavior that would render the purpose, effect, or 

terms of the Protective Order a nullity. 

57. Nothing herein shall prejudice in any way the rights of any Party to object to the 

relevance, authenticity, or admissibility into evidence of any Discovery Material subject to this 

Protective Order, or otherwise constitute or operate as an admission by any Party that any 

particular Discovery Material is or is not relevant, authentic, or admissible into evidence at any 

deposition, hearing, or trial related to the Proceeding. 

58. Nothing contained in this Protective Order shall preclude any Producing Party 

from using its own Protected Information in any manner it sees fit, without prior consent of any 

other Party or the Court. 
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59. If a Receiving Party learns of any unauthorized disclosure of Protected 

Information for which the Receiving Party may be, in whole or in part, responsible, it shall 

immediately (i) inform the Producing Party in writing of all pertinent facts relating to such 

disclosure, (ii) make reasonable best efforts to retrieve all copies of the Protected Information 

that was disclosed without authorization, (iii) inform the person or persons to whom 

unauthorized disclosures were made of the terms of this Protective Order, (iv) request such 

person or persons execute the Acknowledgement and Agreement to Be Bound by Protective 

Order that is attached hereto as Appendix I, and (v) as soon as reasonably practicable, certify to 

the Producing Party that the steps in (i)-(iv) above are being undertaken or have been completed.  

Nothing herein shall prevent a Producing Party from requesting that a Receiving Party take other 

reasonable additional steps to mitigate or remediate an unauthorized disclosure, or from seeking 

Court intervention with respect to such unauthorized disclosure.  

60. Unless otherwise agreed or ordered, this Protective Order shall remain in force 

after the closing of the Proceeding, and the Court shall retain jurisdiction after such closing to 

modify or enforce the provisions of this Protective Order.  Each Party consents to the ongoing 

jurisdiction of the Court to modify or enforce the provisions of this Protective Order.  

61. Within ninety (90) days of the request of a Producing Party made after the closing 

of the Proceeding, or as soon as reasonably practicable after such request, or such other time as 

the Producing Party may agree in writing, each applicable Receiving Party shall use 

commercially reasonable efforts to return or to destroy, at the option of the Receiving Party, all 

Protected Information under this Protective Order unless the Protected Information has been 

offered into evidence, filed without restriction as to disclosure, or otherwise been made publicly 

available without a violation of the terms of the Protective Order.  At the Request of the 
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Producing Party, as soon as practicable thereafter, each applicable Receiving Party shall certify 

in writing (which may be by e-mail), to the best of such Party’s knowledge after reasonable 

inquiry, the return or destruction of Discovery Material containing Protected Information to the 

Producing Party.  The Receiving Party shall not be required to locate, isolate, and return or 

destroy e-mails (including attachments to e-mails) that may include Protected Information 

contained in deposition transcripts or drafts or final expert reports. 

62. Notwithstanding the above requirements to return or destroy Discovery Material, 

any applicable Receiving Party, Counsel, and Professionals may retain (i) such Discovery 

Material as it reasonably believes (and at all times continues to reasonably believe) are required 

in order to satisfy applicable law, ethical or professional obligations, and rules or commercially 

reasonable, bona fide internal record-keeping or retention policies or procedures, (ii) any 

analyses, compilations, abstracts, studies, summaries, or other documents, reports, or records 

prepared by the Receiving Party or its Counsel or Professionals based on, containing, or 

reflecting Protected Information, (iii) any portions of the Protected Information that are publicly 

available through no wrongful act or violation of this Protective Order on the part of the entity or 

the individual who caused the information to become generally available to the public through 

publication or otherwise, and (iv) any portions of Protected Information that it reasonably 

believes cannot be practicably destroyed (such as oral communications, e-mail back-up records, 

bank-up server tapes, and any records of similar such automated record-keeping or other 

retention systems).  Any retained Protected Information shall continue to be protected under this 

Protective Order. 

VIII. Changes in Designation of Information 

63. If a Producing Party inadvertently produces any Protected Information without 

labeling or marking or otherwise designating it as such in accordance with the provisions of this 
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Protective Order, such Producing Party shall give written notice to any applicable Receiving 

Party that the Discovery Material produced is deemed designated and should be treated as such 

in accordance with the provisions of this Protective Order, and shall provide replacement media, 

images, and any associated production information to conform the Discovery Material to the 

appropriate designation and facilitate use of the revised designation in the production.  Such 

Receiving Party must treat such Discovery Material with the noticed level of protection from the 

date such notice is received, unless such Discovery Material has become publicly available 

through no wrongful act or violation of this Protective Order on the part of the entity or the 

individual who caused the information to become generally available to the public through 

publication or otherwise.  Disclosure of such Protected Information, prior to the receipt of such 

notice, to persons not authorized to receive such Protected Information shall not be deemed a 

violation of this Protective Order.  A Producing Party may designate, change the designation of, 

or withdraw a designation from any Discovery Material that it has produced consistent with this 

Protective Order, provided, however, that such redesignation shall be effective only as of the 

date that notice of such redesignation is received.  Such redesignation shall be accomplished by 

notifying Counsel for each applicable Receiving Party in writing of such redesignation and 

providing replacement images bearing the appropriate description, along with the replacement 

media, images, and associated production information referenced above.  Upon receipt of any 

redesignation and replacement image, each Receiving Party shall (i) treat such Discovery 

Material in accordance with this Protective Order; (ii) take reasonable steps to notify any persons 

known to have possession of any such Discovery Material of such redesignation under this 

Protective Order; and (iii) promptly endeavor to procure all copies of such Discovery Material 

from any persons known to have possession of such Discovery Material who are not entitled to 
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receipt under this Protective Order.  It is understood that each Receiving Party’s good faith 

efforts to procure all such Discovery Material may not result in the actual return of all such 

Discovery Material. 

64. A Receiving Party may challenge a designation or a redaction at any time with 

respect to Discovery Material that is or would be discoverable.  If a Receiving Party believes that 

Discovery Material is not properly designated as Protected Information or that redaction of 

certain Discovery Material is not justified, such Receiving Party will identify the specific 

Discovery Material that it believes is improperly designated or redacted and notify the Producing 

Party, in writing, of its good faith belief that the designation or redaction was not proper under 

this Protective Order (a “Challenge Notice”).  The Receiving Party may also challenge 

redactions or designations by group or category, rather than by individual piece of Discovery 

Material, provided that the group or category of Discovery Material subject to the challenge is 

identified in a manner sufficient to provide notice to the Producing Party.  Within five (5) days of 

receipt of a Challenge Notice, the Producing Party must either offer to modify the redaction or 

designation as requested in the Challenge Notice or explain in writing to such Receiving Party 

the basis of the chosen redaction or designation.  If at any time the Receiving Party chooses to 

pursue the subject of the Challenge Notice before the Court, the Receiving Party will notify the 

Producing Party and will have up to five (5) days from such notification to challenge the 

designation or redaction by submitting a letter to the Court of no more than five (5) single-spaced 

pages (the “Challenge Letter”), with copies transmitted by e-mail to Debtors, the Committee, 

and the Producing Party.  If a Challenge Letter is submitted, the Producing Party shall have five 

(5) days from the date of submission to the Court to submit a response letter of no more than five 

(5) single-spaced pages, with copies transmitted by e-mail to Debtors, the Committee, and the 
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Party that submitted the Challenge Letter.  Until the Court rules on the challenge, all Parties shall 

continue to afford the Discovery Material in question the level of protection to which it is 

entitled under the Producing Party’s designation or redaction.  In the event that a redaction or 

designation is changed by the Producing Party or by an order of the Court, the Producing Party 

shall provide replacement media, images, and associated production information as provided 

above. 

IX. Inadvertent Production of Documents 

65. The Parties agree that no Party intends to disclose Privileged Information, except 

as specifically provided for and protected by a common interest privilege, joint defense privilege, 

or similar protection pursuant to the terms of the Stipulation.  If, nevertheless and except as 

provided in the Stipulation, a Producing Party discloses Privileged Information, such disclosure 

shall be deemed inadvertent without any need of further showing under Federal Rule of Evidence 

502(d) and shall not constitute or be deemed a waiver or forfeiture of the privilege or protection 

from discovery by such Producing Party in this case or in any other federal or state proceeding.  

This section shall be interpreted to provide the maximum protection allowed by Federal Rule of 

Evidence 502(d). 

66. If a Producing Party discovers that it has produced Privileged Information, it shall 

promptly notify any applicable Receiving Parties of the production in writing, shall identify the 

produced Privileged Information, and may demand that such Receiving Parties return or destroy 

the Privileged Information.  In the event that any Receiving Party receives Discovery Material 

that it believes is Privileged Information, such Receiving Party shall immediately refrain from 

examining the Discovery Material and shall promptly notify the applicable Producing Parties in 

writing that the Receiving Party possesses potentially Privileged Information.  Each Producing 

Party shall have five (5) days after receiving such notice to assert privilege over the identified 

19-23649-rdd    Doc 784    Filed 01/28/20    Entered 01/28/20 12:28:21    Main Document  
    Pg 30 of 43



31 

Discovery Material.  If such Producing Party does not assert a claim of privilege within the five 

(5)-day period, the Discovery Material in question shall be deemed not privileged. 

67. If any Producing Party has notified any Receiving Party of production of 

Privileged Information, or has confirmed the production of Privileged Information called to its 

attention by a Receiving Party, each such Receiving Party shall within five (5) days of receiving 

such notification or confirmation: (i) return, sequester, or destroy all copies of the Privileged 

Information in its possession, custody, or control (the “Clawed-Back Information”); (ii) neither 

use nor disclose the Clawed-Back Information until any dispute over the claim of privilege is 

resolved; (iii) take reasonably steps to retrieve any Clawed-Back Information that may have been 

disclosed by such Receiving Party prior to the notification; and (iv) ensure that the Clawed-Back 

Information is not disclosed in any manner by the Receiving Party.   

68. Within ten (10) days of the notification that such Clawed-Back Information has 

been returned, destroyed, sequestered, or deleted, the applicable Producing Parties shall produce 

a privilege log with respect to the Clawed-Back Information.  Within seven (7) days after 

receiving the privilege log(s) with respect to such Clawed-Back Information, a Receiving Party 

may notify the applicable Producing Party in writing of an objection to a claim of privilege or 

work-product protection with respect to the Clawed-Back Information.  Within five (5) days of 

the receipt of such notification, the applicable Producing Party and any applicable Receiving 

Parties shall meet and confer in an effort to resolve any disagreement concerning the privilege or 

work-product claim with respect to such Clawed-Back Information.  

69. A Receiving Party shall not use any Clawed-Back Information for any purpose 

other than to dispute the claim of privilege until the Court has ruled on such dispute (if any).  If a 

Receiving Party files a motion disputing the claim of privilege following the meet and confer, the 
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applicable Producing Party bears the burden of establishing the attorney-client privilege, attorney 

work product protection, common-interest privilege, or any other privilege, immunity, or 

protection from production or disclosure of any Clawed-Back Information and may oppose such 

motion, including on the grounds that inadvertent disclosure does not waive privilege. 

70. Nothing contained herein is intended to or shall serve to limit a Party’s right to 

conduct a review of Discovery Material for relevance, responsiveness, and segregation of either 

privileged or protected information before production.  Nothing in this Protective Order shall 

limit the Court’s right or any Party’s right to request an in-camera review of any Privileged 

Information. 

71. In the event any prior order or agreement between any Parties or between any 

Party and any non-Party concerning the disclosure of either privileged or work product protected 

materials conflicts with any of the provisions of the Protective Order, the provisions of the 

Protective Order shall control the treatment of such privilege issues with respect to all Discovery 

Material. 

X. Filing and Use at any Hearing or Trial of Protected Information 

72. If any Receiving Party determines to file or to otherwise submit to the Court any 

Discovery Material containing or disclosing the content of Protected Information, including, but 

not limited to, briefs, pleadings, memoranda, transcripts, and discovery responses, such Protected 

Information must be filed under seal or in redacted form, unless such Receiving Party first either 

(i) obtains from the Producing Party (a) consent to the filing without sealing or redaction, or (b) a 

waiver of the prohibition against filing, referencing, submitting, or otherwise using such 

Protected Information in unredacted form, or (ii) obtains, through a motion on notice to the 

Producing Party, an order of the Court (a) allowing the filing without sealing or redaction or 

(b) modifying or eliminating the aforementioned prohibition.   
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73. To the extent that a brief, memorandum, pleading or other filing references any 

Protected Information, the filing Party shall file a redacted version on the public docket on the 

date such filing is due to be filed and may concurrently file an unredacted version under seal.  

Only portions of Discovery Materials containing Protected Information are subject to redaction.  

All filings made under seal shall be submitted electronically and shall be linked to this Protective 

Order or other relevant authorizing order.  If both redacted and unredacted versions are being 

submitted for filing, each version shall be clearly named so there is no confusion as to why there 

are two entries on the docket for the same filing. 

74. If the Court has granted an exception to electronic filing, a sealed filing shall be 

placed in a sealed envelope marked “CONFIDENTIAL—SUBJECT TO PROTECTIVE 

ORDER.”  The sealed envelope shall display the case name and number, a designation as to what 

the document is, and the name of the Party on whose behalf it is submitted.  A copy of this 

Protective Order, or other relevant authorizing order, shall be included in the sealed envelope. 

75. A Receiving Party that intends to present Protected Information at a hearing or 

trial shall use reasonable best efforts to bring that issue to the Producing Party’s and the Court’s 

attention without disclosing the Protected Information no later than one (1) day prior to the 

hearing or trial.  No later than the morning of the hearing or trial, the Receiving Party that 

intends to present Protected Information and the Producing Party shall meet and confer regarding 

procedures for the use of the Protected Information at the hearing or trial.  If necessary, the Court 

may thereafter make such orders, including any stipulated orders, as are necessary to govern the 

use of Protected Information at the hearing or trial. 
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XI. Protected Information Requested by Third Party; Procedure Following 
Request 

76. If any Receiving Party is served with a subpoena, a request for information, 

including a request under any public records act, or any similar federal, state, or municipal law 

(collectively, the “Public Disclosure Laws”), or any other form of legal process that purports to 

compel disclosure of any Protected Information covered by this Protective Order (“Request”), 

and determined that the Receiving Party may be required to produce Protected Information in 

response to the Request, the Receiving Party must so notify the applicable Producing Party, in 

writing, as soon as reasonably possible following the Request.  In the event the Receiving Party 

determines it is required to disclose Protected Information in response to the Request, any notice 

of such Request must include a copy of the Request, or, to the extent the Request cannot be 

shared, information sufficient to identify the name of the party who made the request (the 

“Requestor”) and the particular materials sought.  The Receiving Party will make reasonable 

best efforts to provide such notice no more than five (5) days after determining it must comply 

with the Request in order to enable the applicable Producing Party to seek a court order 

protecting the Protected Information, provided that notice of a Request made under Public 

Disclosure Laws will be provided in accordance with applicable law.  Unless otherwise required 

by law or by an order of a court of competent jurisdiction, the Receiving Party will reasonably 

await the applicable Producing Party’s intervention to seek a court order protecting the Protected 

Information prior to the disclosure of any Protected Information in response to a Request.   

77. In the event the Receiving Party determines it is required to disclose Protected 

Information in response to the Request, the Receiving Party will make reasonable best efforts to 

inform the Requestor in writing that some or all the requested material is the subject of this 

Protective Order, and to provide information regarding where to obtain a copy of this Protective 
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Order if requested by the Requestor.  Any Party or Requestor who seeks disclosure of Protected 

Information by requesting relief from this Court shall bear the burden and expense of requesting 

such relief.   

78. The purpose of this section is to alert the Requestor to the existence of this 

Protective Order and to afford the applicable Producing Party an opportunity to protect such 

Protected Information.  The Producing Party may seek to protect its Protected Information from 

disclosure in response to a Request by making a motion to this Court for a protective order, to 

quash a subpoena, or for similar relief.  The Court shall have jurisdiction to grant all appropriate 

relief to protect the Protected Information from disclosure to the Requestor and otherwise to 

further the purposes of this Protective Order.  Each Producing Party shall bear the burden and the 

expense of seeking protection of its Protected Information.  The obligations set forth in this 

section remain in effect while the Receiving Party has Protected Information in its possession, 

custody, or control. 

79. If the Producing Party seeks a protective order or other similar relief from any 

court of competent jurisdiction, including from this Court, in response to a Request, the 

Receiving Party shall not disclose such Protected Information until such court of competent 

jurisdiction has ruled on the request for a protective order or other similar relief, except to the 

extent required by applicable law.  The restrictions in this paragraph shall not apply to Protected 

Information (i) for which the Producing Party expressly consents in writing to disclosure to the 

Requestor; or (ii) that this Court has determined, pursuant to an order of the Court, to have been 

improperly designated as Protected Information.   

80. Notwithstanding any other terms or provisions in this Protective Order, 

Committee Member Pension Benefit Guaranty Corporation (“PBGC”) may disclose the 
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Protected Information to the Executive Branch of the United States, Congress or any committee, 

joint committee or subcommittee thereof, the Comptroller General, the PBGC and PBGC Board 

of Directors, officials, advisors, consultants, and representatives who have a need to know the 

information as part of their job responsibilities related to the PBGC (“Officials”).  PBGC will 

inform all Officials having access to the Protected Information that such information is subject to 

this Protective Order.  Notwithstanding any other terms or provisions in this Protective Order, 

PBGC may disclose information about the amount of underfunding in any pension plan covered 

by Title IV of ERISA, including but not limited to information about guaranteed benefit 

liabilities, unfunded benefit liabilities, plan assets and funding ratios, whether or not this 

information is contained in or derived from the Protected Information. 

81. The provisions of this section shall apply to any entity in receipt of Protected 

Information governed by this Protective Order.  Notwithstanding anything herein that could be 

interpreted as to the contrary, nothing in this Protective Order shall be deemed to (1) foreclose 

any Party from arguing that Protected Information is not a public record for purposes of the 

Public Disclosure Laws; (2) prevent any Party from claiming any applicable exemption to the 

Public Disclosure Laws; (3) limit any arguments that a Party may make as to why Projected 

Information is exempt from disclosure, (4) limit any arguments that a Party or Requestor may 

make as to why Protected Information should be disclosed pursuant to an order of the Court; or 

(5) prevent any Party from complying with Public Disclosure Laws or an order of a court of 

competent jurisdiction.   

XII. Information Protected Pursuant to HIPAA 

82. Discovery in the Proceeding may involve production of Protected Health 

Information (as defined in 45 C.F.R. § 160.103) for which special protection from public 

disclosure and from any purpose other than use in the Proceeding is warranted. 
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83. Pursuant to 45 C.F.R. § 164.512(e)(1), all Covered Entities and their Business 

Associates (as defined in 45 C.F.R. § 160.103), or entities in receipt of information from such 

entities, are hereby authorized to disclose Protected Health Information relevant to the 

Proceeding to: (i)  Parties in the Proceeding, (ii) Counsel and Professionals; (iii) the Court and its 

personnel, and (iv) court reporters; provided, however, that such disclosure shall be expressly 

limited to those persons who reasonably need to receive such information in connection with the 

Proceeding and for no other purpose (collectively, “PHI Recipients”), and for such purposes as 

designated in paragraph 84.  Further, all Parties that are entities subject to state privacy law 

requirements, or entities in receipt of information from such entities, are hereby authorized to 

disclose Protected Health Information relevant to the Proceeding to PHI Recipients and for such 

purposes as designated in paragraph 84.  The Court has determined that disclosure of such 

Protected Health Information is necessary for the conduct of proceedings before it and that 

failure to make the disclosure would be contrary to public interest or to the detriment of one or 

more Parties to the Proceeding. 

84. The Parties shall not use or disclose Protected Health Information for any purpose 

other than the Proceeding.  PHI Recipients may use Protected Health Information for purposes of 

the Proceeding.  PHI Recipients may disclose Protected Health Information to other PHI 

Recipients; provided, however, that such disclosure shall be expressly limited to those persons 

who reasonably need to receive such information in connection with the Proceeding and for no 

other purpose. 

85. The Parties shall make all necessary efforts and take all necessary precautions to 

limit the uses and disclosures of, and requests for, Protected Health Information to the minimum 

necessary to accomplish the intended purpose of the use, disclosure, or request pursuant to 45 
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C.F.R. § 164.502(b).  PHI Recipients shall implement reasonable security measures in 

maintaining any documents containing Protected Health Information. 

XIII. Miscellaneous Provisions 

86. The Parties referenced in a particular paragraph may agree in writing to extend 

the time periods set forth in such paragraph; provided that such agreement will only cover the 

particular instance for which the agreement was made.   

87. Nothing in this Protective Order or any action or agreement of a Party under this 

Protective Order limits the Court’s power to make any orders that it deems appropriate with 

respect to the protection afforded to any Discovery Material or the use and disclosure of any 

Discovery Material produced or used in discovery or at hearing or trial. 

88. Nothing in this Protective Order shall abridge the right of any Party to seek 

judicial review or to pursue other appropriate judicial action to seek a modification or 

amendment of this Protective Order. 

89. In the event that any Party shall violate or threaten to violate the terms of this 

Protective Order, the applicable Producing Party may immediately apply to obtain injunctive 

relief against any Party violating or threatening to violate any of the terms of this Protective 

Order, and in the event the Producing Party shall do so, the respondent Party, subject to the 

provisions of this Protective Order, shall not employ as a defense thereto the claim that the 

Producing Party possesses an adequate remedy at law.  Without limiting the foregoing, violations 

of the terms of this Protective Order may result in sanctions, including without limitation 

contempt, adverse inferences, equitable subordination of claims, or any other remedies or 

punishments that the Court considers just and proper under the circumstances.  

90. This Protective Order shall supersede all prior confidentiality and similar 

agreements (i) involving one or more of (a) the Debtors, (b) the Beacon Company, and (c) the 
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Rosebay Medical Company L.P., and (ii) which specifically relate to the production of Discovery 

Materials in the Proceeding, including, but not limited to, a non-disclosure agreement between 

the Committee and the Debtors, a confidentiality agreement between the Committee, the Beacon 

Company, and the Rosebay Medical Company L.P., a non-disclosure agreement between the 

Consenting Ad Hoc Committee Outside Counsel, Consenting Ad Hoc Committee Professionals, 

and the Debtors, and an agreement among the Debtors, the Committee, Beacon Company, and 

Rosebay Medical Company L.P. with respect to production of the materials produced by such 

Parties in the MDL proceeding captioned In re National Prescription Opiate Litigation, Case 

No. 1:17-md-2894-DAP, in each case consistent with the terms of those agreements.  For the 

avoidance of doubt, this Protective Order does not modify the scope or terms of any protective 

order in any other proceeding.  

91. This Protective Order shall not be construed as waiving any right to assert a claim 

of privilege, relevance, or other grounds for not producing Discovery Material called for, and 

access to such Discovery Material shall be only as provided for by separate agreement of the 

Parties or by the Court. 

92. The Protective Order shall continue in force until amended or superseded by 

express order of the Court, and shall survive and remain in effect after the closing of the 

Proceeding. 

93. This Protective Order is entered for the purpose of facilitating the Proceeding.  

Nothing herein shall be construed or presented as a judicial determination that any Discovery 

Material designated as Protected Information is subject to protection under Federal Rule of Civil 

Procedure 26(c), Federal Rule of Bankruptcy Procedure 7026, or otherwise until such time as the 

Court may rule on a specific document or issue.  This Protective Order is not intended to create, 
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expand, or contract substantive rights or privileges, nor to modify the scope of protection 

available under Federal Rule of Civil Procedure 26(c), as incorporated by Federal Rule of 

Bankruptcy Procedure 7026.  It imposes no production or disclosure obligations on any Party.  It 

is intended solely to provide a procedural mechanism to enable the Parties to raise claims and 

preserve issues in a format which facilitates the disclosure process. 

94. This Protective Order shall become effective upon being so ordered by the Court.  

SO ORDERED. 

Dated: January 27, 2020 
White Plains, New York 

 

  By: /s/Robert D. Drain 
  The Honorable Robert D. Drain 

United States Bankruptcy Judge  
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Appendix I 

 
Acknowledgement and Agreement  
to be Bound by Protective Order 
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DAVIS POLK & WARDWELL LLP 
450 Lexington Avenue 
New York, New York 10017 
Telephone: (212) 450-4000 
Facsimile: (212) 701-5800 
Marshall S. Huebner  
Benjamin S. Kaminetzky 
Timothy Graulich 
James I. McClammy 
Eli J. Vonnegut 

Counsel to the Debtors  
and Debtors in Possession  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

PURDUE PHARMA L.P., et al., 

Debtors.1 

Chapter 11 

Case No. 19-23649 (RDD) 

(Jointly Administered)  

 
ACKNOWLEDGMENT AND AGREEMENT  
TO BE BOUND BY PROTECTIVE ORDER 

The undersigned agrees: 

On behalf of the party named below (the “Party”), I declare under penalty of perjury that 
the Party has read in its entirety and understands the Protective Order that was issued by the 
United States Bankruptcy Court for the Southern District of New York in above-captioned 
chapter 11 cases (the “Proceeding”).  

 

 
1 The Debtors in these cases, along with the last four digits of each Debtor’s registration number 
in the applicable jurisdiction, are as follows: Purdue Pharma L.P. (7484), Purdue Pharma Inc. 
(7486), Purdue Transdermal Technologies L.P. (1868), Purdue Pharma Manufacturing L.P. 
(3821), Purdue Pharmaceuticals L.P. (0034), Imbrium Therapeutics L.P. (8810), Adlon 
Therapeutics L.P. (6745), Greenfield BioVentures L.P. (6150), Seven Seas Hill Corp. (4591), 
Ophir Green Corp. (4594), Purdue Pharma of Puerto Rico (3925), Avrio Health L.P. (4140), 
Purdue Pharmaceutical Products L.P. (3902), Purdue Neuroscience Company (4712), Nayatt 
Cove Lifescience Inc. (7805), Button Land L.P. (7502), Rhodes Associates L.P. (N/A), Paul 
Land Inc. (7425), Quidnick Land L.P. (7584), Rhodes Pharmaceuticals L.P. (6166), Rhodes 
Technologies (7143), UDF LP (0495), SVC Pharma LP (5717) and SVC Pharma Inc. 
(4014).  The Debtors’ corporate headquarters is located at One Stamford Forum, 201 Tresser 
Boulevard, Stamford, CT 06901. 
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The Party agrees to comply with and to be bound by all the terms of the Protective Order, 
and the Party understands and acknowledges that failure to so comply, and failure by counsel or 
other professionals employed or retained by such Party to so comply, could expose the Party to 
sanctions and punishment in the nature of contempt.  The Party solemnly promises that it will not 
disclose in any manner any discovery material that is subject to the Protective Order to any 
person or entity except in strict compliance with the provisions of the Protective Order. 

 
The Party further agrees to submit to the jurisdiction of the United States Bankruptcy 

Court for the Southern District of New York for the purposes of enforcing terms of the Protective 
Order, even if such enforcement proceedings occur after the closing of the Proceeding. 

 

Name of the Party:  

Name of Party Representative:  

Title of Party Representative:   
 

By:  
 Signature 

 

Signed in , , on this  day of  , 20__ 
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CONFIDENTIALITY AGREEMENT 

In re Cephalon, Inc. and Teva Pharmaceuticals USA, Inc. 

This agreement is entered into by and between the Attorneys General l multistate 
investigation (Investigation") of Cephalon, Inc. and Teva Pharmaceuticals USA, Inc. 
(collectively, the "Company") regarding (1) documents and other material produced by the 
Company in response to the September 18, 2017 Civil Investigative Demands ("CIDs") issued 
by the States of Illinois, Iowa and Virginia in connection with the Investigation; and (2) 
documents and other material produced by the Company in response to future subpoenas or 
requests by the Attorneys General in furtherance of said Investigation. 

I. The Attorneys General agree that documents and other material designated 
"Confidential" shall be maintained in confidence and will not be disclosed outside 
of the Office of the Attorney General except to: 

a. Employees of the Attorneys General and/or the State ("employees"); 

b. Any local, municipal, county, state or federal agency empowered to investigate 
or prosecute Jaws, regulations or rules which the Attorney(s) General 
determines are implicated by the investigation provided that prior to making 
the disclosure, the Attorney(s) General shall obtain either: 

I. that agency's agreement in writing to abide by the terms of this 
Confidentiality Agreement: or 

2. a copy of an executed Confidentiality Agreement containing 
similar provisions or a similar arrangement concerning 
confidentiality between that agency and the Company for the 
protection of confidential information for purposes of an 
investigation concerning substantially the same subject matter as 
the Investigation. 

3. If the relevant State or Attorney General decides to retain private 
counsel as its counsel, material designated "Confidential" may be 
disclosed to such private counsel solely for the purpose of 
representing that agency in connection with the Investigation, 
provided that private counsel agrees in writing to be bound by the 
terms of this agreement and not to use the Confidential material in 
connection with the representation of any other client. 

"Attorneys General" are collectively defined as the Attorneys General for the Participating 
States (as set out in the September 18, 2017 CIDs). 



c. Agents, independent consultants and experts (eollectively, "consultants") 
retained by the Attorney(s) General to conduct such review, provided that 
any such consultants agree to abide by the terms of this agreement to the 
extent permitted by law; 

d. Witnesses examined regarding such documents or materials; provided that 
the Attorney General may show a copy of such documents or materials to 
the witness in a hearing, deposition, interview, conversation, or similar 
setting and will make a good faith effort to retrieve such copies, but will 
not provide copies of the documents or materials for the witness to keep; 
and that the portion of any transcript of such testimony revealing 
Confidential materials shall be deemed Confidential material; 

e. Authors of such documents or materials; 

f. Persons referenced or described in such documents or materials; provided 
that the Attorney General will make a good faith effort to retrieve 
Confidential material that the Attorney General provided to the persons 
referenced or described in such documents or materials; or 

g. Recipients currently in possession of such documents or materials. 

2. The Attorneys General agree to treat as "Confidential" to the full extent permitted by 
law materials any information that the Company produce in response to the CiDs, 
which contain confidential, proprietary or trade secret information, and will not disclose 
materials and information that the Company produces in response to the CIDs 
("Company Materials and Information") except as described above. The limitations on 
disclosure of Confidential information imposed by this agreement shall not apply to 
materials designated "Confidential" that: 

a. have been published; 

b. the Company discloses to another or to others without restriction; 

c. an Attorney General obtained prior to the date this Confidentiality 
Agreement is executed; or 

d. an Attorney General lawfully obtains or receives from a source other than 
the Company, provided that the Attorney General has no knowledge that 
the source obtained the materials improperly or is prohibited from 
disclosing them. 

3. In the event that an Attorney General initiates or becomes a party to any litigation 
or legal proceeding in connection with this Investigation, the Attorney General 
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may retain and use Confidential information in order to ensure compliance with 
State laws, or seek redress or penalties for violation of such laws. 

4. If Teva inadvertently fails to designate documents or information as "Confidential" 
at the time of production, it may later make such a designation by providing 
written notification to the Attorney(s) General to which the information was 
produced. If the Company notifies the relevant Attorney(s) General in writing that 
it inadvertently failed to designate documents/information "Confidential" within 
ten (10) business days after it became aware or should have become aware of the 
inadvertent production, any Attorney General in receipt of those 
documents/information will promptly return or destroy the documents/information 
identified and the Company will promptly produce a properly designated copy of 
the Confidential documents/information. By returning the documents/information 
identified, the Attorneys General do not waive their right to contest the 
confidentiality designation. The Attorneys General shall continue to afford the 
materials "Confidential" treatment except as otherwise provided in this agreement. 

5. Upon the conclusion of this Investigation, the Attorneys General shall maintain, in 
a manner consistent with the confidentiality obligations set forth herein, the 
documents or materials designated as constituting "Confidential" information, and 
any materials containing "Confidential" information that are received pursuant to 
this agreement. The obligations of confidentiality imposed by this agreement shall 
survive the conclusion of this Investigation, to the extent permitted by applicable 
law. The Attorneys General may disclose documents and information marked as 
"Confidential" for any law enforcement purpose. 

6. This agreement is subject to the requirements of all applicable state and federal 
laws. 

7. In the event an Attorney General receives a court order, subpoena, public records 
act, or similar third party request for "Confidential" information (a "Third Party 
Request"), the Attorney General shall notify the Company through its Counsel as 
soon as is reasonably practical of the Third Party Request (including its contents). 
Before an Attorney General produces or otherwise reveals the identity or contents 
of any "Confidential" information, the Attorney General shall provide the 
Company no fewer than 10 business days  advance notice to seek further protection 
from, and an opportunity to be heard by, a court unless a shorter time is required 
by law. An Attorney General shall not produce any such "Confidential" 
information until: (i) a court rules on the Company's request for protection from 
disclosure, or (ii) the Company has not sought such an order within the ten (10) 
day period of time (or shorter period of time if required by law) which the 
Attorney General provided to the Company for it to seek such order. 

3 



8. If an Attorney General's withholding of documents is challenged by a third party 
in any court proceeding (e.g., if a third party challenges an Attorney General's 
withholding of documents from production in response to a request under the 
Freedom of Information Act or other state law analog), the Attorney General will 
provide the Company with written notice of the challenge within ten (10) business 
days of the initiation of the relevant court proceeding or filing, or before a 
responsive pleading is required, whichever is sooner, so the Company can 
intervene or otherwise defend its designation. 

9. Any notice or notification required by this Agreement will be effective if sent by 
email to the following designated representatives: 

For the Company: 

Eric W. Sitarchuk 
Morgan, Lewis & Bockius LLP 
1701 Market Street 
Philadelphia, PA 19103-2921 
eric.sitarchuk@morganlewis.com 
(215) 963-5840 

Steven A. Reed 
Morgan, Lewis & Bockius LLP 
1701 Market St. 
Philadelphia, PA 19103-2921 
steven.reed@morganlewis.com 
(215) 963-5603 

For the Attorneys General: 

E. Paige Boggs 
Assistant Attorney General 
Office of the Illinois Attorney General 
100 W. Randolph St. 
Chicago, IL 60601 
EBoggs@atg.state.il.us 

Joelle E. Gotwals 
Assistant Attorney General 
Office of the Virginia Attorney General 
202 North Ninth Street 
Richmond, Virginia 23219 
JGotwals@oag.state.va.us 
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Amy Licht 
Assistant Attorney General 
Office of the Iowa Attorney General 
1305 East Walnut Street 
Des Moines, IA 50319 
Amy.Licht@ag.iowa.gov 

Eric Maloney 
Assistant Attorney General 
Office of the Minnesota Attorney General 
445 Minnesota Street, Suite 1200 
St. Paul, MN 55101 
eric.maloney@ag.state.mn.us 

Laura McFarlane 
Assistant Attorney General 
Office of the Wisconsin Attorney General 
17 West Main Street 
P.O. Box 7857 
Madison; WI 53707-7857 
mcfarlanele@doj.state.wi.us 

10. Nothing in this Confidentiality Agreement shall be construed to prevent or prohibit 
any Attorney General participating in this Investigation froni Using any or all 
documents or information produced by the Company in connection with the 
Investigation of any person or entity, inCluding, but not limited to, using such 

' documents or other information during.civi1 kivestigative demand hearings or law 
,e • 

enforcement interviews. 
-r 11. This Agreement shall ap'ply retroactively to all docuMenfs-and information 

previously produced in response to the CIDs. 
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12. If any state or Attorney General withdraws from the multistate group or otherwise 
stops participating in the Investigation, the Attorneys General of Iowa, Illinois, 
Minnesota, Virginia, or Wisconsin, shall provide written notice to the Company 
within five (5) days of the withdrawal. The withdrawing Attorney General or 
state shall continue to be bound by the ternis of this Agreement and shall not 
disclose any of Teva's Confidential information. 

ON BEHALF OF THE COMPANY 

By: 

ON BEHALF OF THE EXECUTIVE COMMITTEE' 

By:   

Asst. Attorney General 

Date 

ra-/i3 //-g   

Date 

A. Mkr 
ca-tpv-, tuit.(71 

()A MST 
-Cmr 1 

t /a9Vi 

2 For purposes of this agreement, the Executive Committee includes the States of Illinois, Iowa, 
Minnesota, Wisconsin and Virginia. The State of Maryland is a member of the Executive 
Committee, but has made alternative arrangements with the Company regarding confidential 
treatment of its documents and information and is therefore not a signatory to this agreement. 
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From: Johanna M. Hickman
To: "Adriana Suarez Desmond"
Cc: jill.abrams@vermont.gov; Victoria S. Nugent; Betsy A. Miller; Peter Ketcham-Colwill; Amelie Clemot
Subject: Vermont"s Acknowledgement of MDL PO + Request for Access
Date: Tuesday, March 31, 2020 10:30:22 AM
Attachments: MDL Prot Order Acknowledgements for VT and IN (ZR sig.).pdf

Signed Acknowledgements - MDL Protective Order (CMST Team) - Updated with VT + IN.PDF
2020-1-29 P.O. JSA Signature.pdf
Hayes Agreement.pdf
image003.jpg

Adriana,
 
I’m writing to request access for Vermont to the database of shared documents, pursuant to the
MDL Protective Order, paragraphs 33(j) and 34(h), and the PEC’s Sharing Agreement.  Attached are
(1) Vermont’s Acknowledgement of the MDL PO, executed by Jill Abrams, (2) a signed
Acknowledgement from Rose Hayes from the Vermont AGO, who will also need access to the
database, and (3) updated Acknowledgements from the CMST and ZR lawyers, reflecting that our
access will relate to representation of Vermont (as well as Indiana, who signed on previously).

We will need new database access for Jill Abrams (jill.abrams@vermont.gov) and Rose Hayes
(rose.hayes@vermont.gov), both from VT AGO.  The CMST and ZR teams already have database log-
ins, though your records and any notice you provide under the Protective Order should be updated
to reflect that we have now signed in conjunction with our representation of Vermont (in addition to
Indiana).
 
Please let me know if you need anything additional from us to implement this request.  Please also
let us know when Vermont is authorized to access the documents.

Thanks,
Hanna
 
Johanna M. Hickman 
Of Counsel

  Cohen Milstein Sellers & Toll PLLC
1100 New York Ave. NW  | Fifth Floor 
Washington, DC 20005
phone 202.408.4600  | direct 202.408.3759 
fax 202.408.4699
website  | map

Powerful Advocates. Meaningful Results.

This e-mail was sent from Cohen Milstein Sellers & Toll PLLC. It may contain information that is privileged and confidential. If you suspect
that you were not intended to receive it, please delete it and notify us as soon as possible.
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO


EASTf,RN DIVISION


IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION


CASE NO. l:17-MD-2804


JUDGE POLSTER
THIS DOCUMENT RELATES TO:
ALL CASES


ACKNOWLEDGEMENT OF
PROTECTIVE ORDERAND
AGREEMENT TO BE BOUND


The undersigned hereby acknowledges that he/she has read the Protertive Order entered in


the above-captioned litigation, understands its terms, and agrees to be bound by is terms.


Notwithstanding anything in this Order, under no circumstances is a State or federally-recognized


Native American Indian Tribe, by signing this Acknowledgmen! subjecting itself in any way to the


jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions


of the Protective Order. The undersigned understands that the terms of the Protective Order


obligate him/her to use documents designated as "CONFIDENTIAL - SUBJECT TO


PROTECTIVE ORDER," "HICHLY CONFIDENTIAL - SUBJECT TO PROTECTIVE


ORDER,'or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION"


solely for purposes of the above-captioned action or for law enforcement purposes, including


investigations or litigation commenced or filed by a State or Tribal Anorney General, and that


disclosure of any such documents to third-persons is prohibited except in accordance with the


Protectivc Order or with permission of the Court.
Carolyn Anderson


Signature


t2lt6120t9


Date


)
)
)
)
)
)
)
)


Zimmerman Reed LLP


Vermont: I h lz-az-u C.*


C-*A* NA,4r/€-


Indiana:







Case: 1:17-md{2804-DAP Doc#: 1851-1 Filed: 07/17119 1 of 1. PagelD #: 57503


[Exhibit Al


UNITED STATES DISTRICT COURT
NORTHERN DISTRICI OF OHIO


EASTERN DIVISION


IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION


CASENO. l:17-MD-2804


JUDGE POLSTER
THIS DOCI,'MENT RELATES TO:
ALLCASES


The undersigned hereby acknowledges thar he./she has read the Protective Order entered in


the above-captioned litigation, understands its terms, and agrees to be bound by its terms.


Notwithstanding anything in this Order, under no circumstances is a State or federally-recognized


Native American lndian Tribe, by signingthis Acknowledgment, subjecting itself in any way to the


jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions


of the Protective Order. The undersigned understands that the terms of the Protective Order


obligate him/her to use documents designated as "CONFIDENTIAL - SUBJECT TO


PROTECTTVE ORDER," "HIGHLY CONFIDENTIAL - SUBJECT TO PROTECTIVE


ORDER," or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION"


solely for purpos€s of the above+aptioned action or for law enforcement purposes, including


investigations or litigation commenced or filed by a State or Tribal Attomey General, and that


disclosurc of any such documents to third-persons is prohibited except in accordance with the


Protective Order or with permission of the Court.


Ado l{, l/


)
)
)
)
)
)
)
)


S


Indiana: ll- l6 -)otq
Date


Vermont: l_1-)0zo


Zimmerman Reed LLP


0,u-


ACKNOWLEDGEMENTOF
PROTECTIVE ORI}ERAND
AGREEMENT TO BEBOT'ND
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UNI'TED SI'A1'ES DISTRICT COUIIT
NOITTIII'IiN DISTIIICT OF OIIIO


IiASI'ERN DI\/ISION


l\ llE: \.:rTl()N,\l- f ltESCIi.l P'II{)N
0l'L\TE Ll'IIG.-\TION


C.\SIi NO. I : l7-l'I D-?80-l


.IUD(;E POLS'TER
]'HIS DOCUIVIENT IIELATtrS'I'O:
ALL CASES


ACKNO}VLEI)GE]\(ENT OF
PIIOTI,:C'I'IVE ORDEII AN I)
AGIiEEi\IENl''I'O BE BOUN I)


The undersigncd herebv acknoslcdgcs that hc/she has rcad the Prolective Ordcr entered in


the above-captioncd litigation. undcBtands its tenns. and agrccs to be bound bv its terms.


Notrvithstanding anything in this Order. under no circumstances is a Sta:e or f'ederally-rccognized


Native American lndian Tribe, by signirrg this Acknowledgrncnt. subjecting itself in an1'u.iry to th€


jurisdiction ol this Court lor any purposc other than enforcemsnt ol'the confidentiality provisions


ol'the Prorecti|c Order. l-hc undersigned understands that lhe tenns of the Protectiye Order


obligate hirn/hcr to use docurrerrts designated as 'CONFIDENTIAL - SUBiECT TO


PRO-I'ECTIVE ORDER." "IIIGI-ILY CONFIDENTIAL - SUBJECT TO PROI'EC'TIVE


ORDER," or "HICIILY CONFIDEN-||AI- - AI"fORNEYS' EYES ONLY INFORMATION'


solcll, tbr purposes ot'the above-captioncd acliotl or lbr las' entbtcenrerll purposes. including


invcstigations or litigatitrn commenccd or liled b1'a State or'l'ribal Attornel' General. and that


disclosure ol'any such documents to thinl-pc.rsons is prohibiled cxcept in accordance with the


Protective Order or rvith pcn:rission trl'thc Court. j;^. ll,,l.l


Si t'c


Indiana:


)


)


)


)


)


)


)


)


l)atc


Zimmerman Reed LLP


Vermont: I Itel ?P


(, 1


+til
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r_rNI'I't"l) ST.-\TES DlSl'RICT COUll'l'
N()Ii,,T1IEI],N DISTITICT OF OHIO


Iii\STEltN I)lVlSlON


lN RE: Ni\TI()NAL PRISCRIPl'lON
OPIATE LI'I'IGATION


CAStt NO. I : l7-l\{ D-2{10{


.rr[x;E PoLSl l.] lr
.I'HIS DOCUiVIENT RELA'I'I.]S'I'0:
ALL CASES


,\CKNOWLEI)GIi}IIiNT OF
PtIOl'IiCTI\/E ORDER ANI)
AGREE},IENT'fO BE BOUNI)


The undersigned lrereby acknorvledges that hc/sh!'has read thc Protcc(ivc Order entered in


the above-captioned litigation. understands its terms. and agrccs to be bound bf its terms.


Notrvithsmnding anything in this Ordcr. under no circumstanccs is a State or federally-rccognizcd


Native American lndian Tribc. by signing this Acknorvledgment. subjccting itselfin any wav to the


iurisrliction olthis Court for anv purpose other than cnforccment ofthe confidentiality pruvisions


of the Protectivc Order- Thc undersi_rncd undcrstards that the tcrnrs of the Protcctiyc Order


obligate him/her to use documcnts designalcd as "CONFIDIINl'lAL - SUtIJECI- TO


PROTECI'IVI] ORDER." "I IIGIlI-Y CONTIDENTIAL . SI]B.IEC]' 'I'O PROTECTIVE


ORDER." or "l'lIGHLY CONI:IDUNTIAL - A]-IORNEYS'EYES ONLY INFORMA'fION"


solcly lor purposes of the ahove-captioned action or lor law cnforcenrent purposes. including


investigations or litigarion commenccd or llled h-v a Stale or Tribal Attorney General. and that


disclosure of an!, such docurnents to third-persons is prohibited except in accordance \yith the


l'rotcctive Orde r or rvith permission ol'the Coufl. Nr < for lr.a\,


s; tll!'


Indiana: IL IC rl
Dltc


)


)


)


)


)


)


)


)


Zimmerman Reed LLP


Vermont: t(? fz.z. 0-


5r,'^
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UNITED STATES DISTRICT COURT
NORTIIERN DISTRICT OF OHIO


EASTERN DIYISION


CASE NO. l:17-MD-2804


JUDGE POLSTER
THIS DOCT'MENT RELATES TO:
ALL CASES


ACKNOWLEDGEMENTOF
PROTECTIVE ORDERANI)
AGREEMENT TO BEBOUND


The undercigred hereby acknowledges that h€/she has read the Protective Order entered in


the above-captioned litigation, understands its terms, and agrees to be bound by its terms.


Norwithstanding anything in this Order. under no circumstances is a State or federally-recognized


Native American lndian Tribe, by signing this Acknowledgment, subjecting itself in any way to the


jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions


of the Protective Order. The undersigned understands that the terms of the Protective Order


obligate him/her to use documents designated as 'CONFIDENTIAL - SUBJECT TO


PROTECTTVE ORDER," "HIGHLY CONFIDENTIAL . SUBJECT TO PROTECTIVE


ORDER," or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION'


solely for purposes of the above-captioned action or for law enforcement purposes, including


investigations or litigation commenced or filed by a State or Tribal Attomey General, and that


disclosure of any such documents to third-persons is prohibit€d except in accordance with the


Proiective Order or with permission of the Court.


B*LJ{'k71";


Si


Indiana: tLy'tltl
Date


)
)
)
)
)
)
)
)


Zimmerman Reed LLP


Vermont: r/{zo ry


IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION


I
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO

EASTf,RN DIVISION

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION

CASE NO. l:17-MD-2804

JUDGE POLSTER
THIS DOCUMENT RELATES TO:
ALL CASES

ACKNOWLEDGEMENT OF
PROTECTIVE ORDERAND
AGREEMENT TO BE BOUND

The undersigned hereby acknowledges that he/she has read the Protertive Order entered in

the above-captioned litigation, understands its terms, and agrees to be bound by is terms.

Notwithstanding anything in this Order, under no circumstances is a State or federally-recognized

Native American Indian Tribe, by signing this Acknowledgmen! subjecting itself in any way to the

jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions

of the Protective Order. The undersigned understands that the terms of the Protective Order

obligate him/her to use documents designated as "CONFIDENTIAL - SUBJECT TO

PROTECTIVE ORDER," "HICHLY CONFIDENTIAL - SUBJECT TO PROTECTIVE

ORDER,'or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION"

solely for purposes of the above-captioned action or for law enforcement purposes, including

investigations or litigation commenced or filed by a State or Tribal Anorney General, and that

disclosure of any such documents to third-persons is prohibited except in accordance with the

Protectivc Order or with permission of the Court.
Carolyn Anderson

Signature

t2lt6120t9

Date

)
)
)
)
)
)
)
)

Zimmerman Reed LLP

Vermont: I h lz-az-u C.*

C-*A* NA,4r/€-

Indiana:
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICI OF OHIO

EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION

CASENO. l:17-MD-2804

JUDGE POLSTER
THIS DOCI,'MENT RELATES TO:
ALLCASES

The undersigned hereby acknowledges thar he./she has read the Protective Order entered in

the above-captioned litigation, understands its terms, and agrees to be bound by its terms.

Notwithstanding anything in this Order, under no circumstances is a State or federally-recognized

Native American lndian Tribe, by signingthis Acknowledgment, subjecting itself in any way to the

jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions

of the Protective Order. The undersigned understands that the terms of the Protective Order

obligate him/her to use documents designated as "CONFIDENTIAL - SUBJECT TO

PROTECTTVE ORDER," "HIGHLY CONFIDENTIAL - SUBJECT TO PROTECTIVE

ORDER," or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION"

solely for purpos€s of the above+aptioned action or for law enforcement purposes, including

investigations or litigation commenced or filed by a State or Tribal Attomey General, and that

disclosurc of any such documents to third-persons is prohibited except in accordance with the

Protective Order or with permission of the Court.

Ado l{, l/

)
)
)
)
)
)
)
)

S

Indiana: ll- l6 -)otq
Date

Vermont: l_1-)0zo

Zimmerman Reed LLP

0,u-

ACKNOWLEDGEMENTOF
PROTECTIVE ORI}ERAND
AGREEMENT TO BEBOT'ND
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UNI'TED SI'A1'ES DISTRICT COUIIT
NOITTIII'IiN DISTIIICT OF OIIIO

IiASI'ERN DI\/ISION

l\ llE: \.:rTl()N,\l- f ltESCIi.l P'II{)N
0l'L\TE Ll'IIG.-\TION

C.\SIi NO. I : l7-l'I D-?80-l

.IUD(;E POLS'TER
]'HIS DOCUIVIENT IIELATtrS'I'O:
ALL CASES

ACKNO}VLEI)GE]\(ENT OF
PIIOTI,:C'I'IVE ORDEII AN I)
AGIiEEi\IENl''I'O BE BOUN I)

The undersigncd herebv acknoslcdgcs that hc/she has rcad the Prolective Ordcr entered in

the above-captioncd litigation. undcBtands its tenns. and agrccs to be bound bv its terms.

Notrvithstanding anything in this Order. under no circumstances is a Sta:e or f'ederally-rccognized

Native American lndian Tribe, by signirrg this Acknowledgrncnt. subjecting itself in an1'u.iry to th€

jurisdiction ol this Court lor any purposc other than enforcemsnt ol'the confidentiality provisions

ol'the Prorecti|c Order. l-hc undersigned understands that lhe tenns of the Protectiye Order

obligate hirn/hcr to use docurrerrts designated as 'CONFIDENTIAL - SUBiECT TO

PRO-I'ECTIVE ORDER." "IIIGI-ILY CONFIDENTIAL - SUBJECT TO PROI'EC'TIVE

ORDER," or "HICIILY CONFIDEN-||AI- - AI"fORNEYS' EYES ONLY INFORMATION'

solcll, tbr purposes ot'the above-captioncd acliotl or lbr las' entbtcenrerll purposes. including

invcstigations or litigatitrn commenccd or liled b1'a State or'l'ribal Attornel' General. and that

disclosure ol'any such documents to thinl-pc.rsons is prohibiled cxcept in accordance with the

Protective Order or rvith pcn:rission trl'thc Court. j;^. ll,,l.l

Si t'c

Indiana:

)

)

)

)

)

)

)

)

l)atc

Zimmerman Reed LLP

Vermont: I Itel ?P

(, 1

+til
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r_rNI'I't"l) ST.-\TES DlSl'RICT COUll'l'
N()Ii,,T1IEI],N DISTITICT OF OHIO

Iii\STEltN I)lVlSlON

lN RE: Ni\TI()NAL PRISCRIPl'lON
OPIATE LI'I'IGATION

CAStt NO. I : l7-l\{ D-2{10{

.rr[x;E PoLSl l.] lr
.I'HIS DOCUiVIENT RELA'I'I.]S'I'0:
ALL CASES

,\CKNOWLEI)GIi}IIiNT OF
PtIOl'IiCTI\/E ORDER ANI)
AGREE},IENT'fO BE BOUNI)

The undersigned lrereby acknorvledges that hc/sh!'has read thc Protcc(ivc Order entered in

the above-captioned litigation. understands its terms. and agrccs to be bound bf its terms.

Notrvithsmnding anything in this Ordcr. under no circumstanccs is a State or federally-rccognizcd

Native American lndian Tribc. by signing this Acknorvledgment. subjccting itselfin any wav to the

iurisrliction olthis Court for anv purpose other than cnforccment ofthe confidentiality pruvisions

of the Protectivc Order- Thc undersi_rncd undcrstards that the tcrnrs of the Protcctiyc Order

obligate him/her to use documcnts designalcd as "CONFIDIINl'lAL - SUtIJECI- TO

PROTECI'IVI] ORDER." "I IIGIlI-Y CONTIDENTIAL . SI]B.IEC]' 'I'O PROTECTIVE

ORDER." or "l'lIGHLY CONI:IDUNTIAL - A]-IORNEYS'EYES ONLY INFORMA'fION"

solcly lor purposes of the ahove-captioned action or lor law cnforcenrent purposes. including

investigations or litigarion commenccd or llled h-v a Stale or Tribal Attorney General. and that

disclosure of an!, such docurnents to third-persons is prohibited except in accordance \yith the

l'rotcctive Orde r or rvith permission ol'the Coufl. Nr < for lr.a\,

s; tll!'

Indiana: IL IC rl
Dltc

)

)

)

)

)

)

)

)

Zimmerman Reed LLP

Vermont: t(? fz.z. 0-

5r,'^
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UNITED STATES DISTRICT COURT
NORTIIERN DISTRICT OF OHIO

EASTERN DIYISION

CASE NO. l:17-MD-2804

JUDGE POLSTER
THIS DOCT'MENT RELATES TO:
ALL CASES

ACKNOWLEDGEMENTOF
PROTECTIVE ORDERANI)
AGREEMENT TO BEBOUND

The undercigred hereby acknowledges that h€/she has read the Protective Order entered in

the above-captioned litigation, understands its terms, and agrees to be bound by its terms.

Norwithstanding anything in this Order. under no circumstances is a State or federally-recognized

Native American lndian Tribe, by signing this Acknowledgment, subjecting itself in any way to the

jurisdiction of this Court for any purpose other than enforcement ofthe confidentiality provisions

of the Protective Order. The undersigned understands that the terms of the Protective Order

obligate him/her to use documents designated as 'CONFIDENTIAL - SUBJECT TO

PROTECTTVE ORDER," "HIGHLY CONFIDENTIAL . SUBJECT TO PROTECTIVE

ORDER," or "HIGHLY CONFIDENTIAL - ATTORNEYS'EYES ONLY INFORMATION'

solely for purposes of the above-captioned action or for law enforcement purposes, including

investigations or litigation commenced or filed by a State or Tribal Attomey General, and that

disclosure of any such documents to third-persons is prohibit€d except in accordance with the

Proiective Order or with permission of the Court.

B*LJ{'k71";

Si

Indiana: tLy'tltl
Date

)
)
)
)
)
)
)
)

Zimmerman Reed LLP

Vermont: r/{zo ry

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION

I
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