IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

)

OCEANIC EXPLORATION COMPANY and )
PETROTIMOR COMPANHIA DE )
PETROLEOS, S.AR.L., )
)

Plaintiffs, )

)

V. ) Case No. 4:07-cv-00815

)

CONOCOPHILLIPS, er. al, )
)

)

Defendants. )

)

Agreed Confidentiality Order

The parties to the above-captioned action agree, and the Court orders, as follows:
| 1. Unti) further order of this Court, all documents, tangible things, testimony,
interrogatory responses, responses to requests for admission, and other information disclosed in
this action by the parties to this action (collectively, “Discovery Information”) shall be governed
by this Confidentiality Stipulation and Protective Order (the “Confidentiality Order”).
2. Discovery Information, or information derived therefrom, shall be used solely for

purposes of this Litigation and shall not be used for any other purpose or any other litigatian.

CONFIDENTIAL MATERIAL

3. For the purpose of this Confidentiality Order, “Confidential Discovery
Information™ means any information of any type, kind, or character that is designated in good
faith as Confidential by any party to this action or any third parties who produce or disclose

Discovery Information in this action; and “Highly Confidential Discovery Information” means



any information of any type, kind, or character that is designated in good faith as Highly
Confidential by any party to this action or any third parties who produce or disclose Discovery
Information in this action. Discovery Information designated as Confidential or Highly
Confidential may be contained in documents produced or made available for inspection,
testimony taken in depositions or given in declarations, information derived from entry onto land
or other property, tangible things produced or made available for inspection, exhibits,
interrogatory answers, responses to requests for admission, or otherwise.

4, For purposes of this Confidentiality Order, Confidential Discovery Information
includes materia) containing or relating to technical or business advantages, competitively
sensitive information, information that concerns employee personnel records or evaluations that
are of a private nature, non-public financial information or other information of a confidential,
proprietary, private or personal nature.

5. For purposes of this Confidentiality Order, Highly Confidential Discovery
Information includes Confidential Discovery Information that the designating person reasonably
b.elie;/es would cause competitive harm if disclosed to persons not authorized under Paragraph
13 to receive such Highly Confidential Discovery Information,

6. Any party may apply for an Order to supplement the foregoing categories of
Confidential or Highly Confidential Discovery Information.

7. Nothing shall be regarded as either Confidential or Highly Confidential Discovery
Information if it:

(@  Isavailable from public sources at the time of disclosure;

(b)  Becomes available from public sources through conduct that does not

violate this Confidentiality Order.



For purposes of this paragraph, the fact that Confidential or Highly Confidential Discovery
Information may have been disclosed during the discovery process in this case does not render
such information available from public sources.
8. The designation of Discovery Information as Confidential or Highly Confidential
for purposes of this Confidentiality Order shall be made in the following manner:
(@  Inthe case of documents or other materials (apart from depositions or other
pretrial testimony): by affixing the legend “Confidential” or “Highly
Confidential” to each page containing any Confidential or Highly Confidential
Discovery Information, except that in the case of multipage documents bound
together by staple or other permanent binding, the word(s) “Confidential” or
“Highly Confidential” need only be stamped on the first page of the document in
order for the entire document to be treated as Confidential or Highly Confidential
Discovery Information. Any documents or other materials (apart from
depositions or other pretrial testimony) that is produced for inspection before
being copied shall be treated by the inspecting party as Highly Confidential
Discovery Information until any requested copies of information are delivered
after inspection, whereupon those produced copies shall be treated as designated.
(b)  Inthe case of depositions or other pretrial testimony: (i) by a statement on the
record, by counsel, at the time of such disclosure; or (ii) by written notice, sent by
cpunscl to all parties after receiving a copy of the transcript thereof; and in both of
the foregoing instances, by directing the court reporter that the appropriate
confidentiality legend be affixed to the first page and all portions of the original

and all copies of the transcript containing any Confidentia) or Highly Confidential



Discovery Information. All testimony and transcripts shall be treated as if
designated Highly Confidential until the expiration of ten (10) days following the
conclusion of such testimony. The parties may modify this procedure for any
particular deposition, through agreement on the record at such deposition, without
further order of the Court.

9. The failure to designate Discovery Information as “Confidential” or “Highly
Confidential” does not constitute a waiver of such designation. A designating person may
designate as Confldential or Highly Confidential any Discovery Information that already has
been produced without such designation by notifying all other parties in writing that such
Discovery Information constitutes Confidential or Highly Confidential Discovery Information,
with the effect that such Discovery Information is subject to the protections of this
Confidentiality Order on and after the date of its designation,

10.  Ifa party contends that specific Discovery Information is not entitled to be
designated as Confidential or Highly Confidential, such party may at any time give written
notice challenging such designation to the designating person. Interested persons shall make
diligent good faith efforts to resolve any such disagreement as to the appropriate designation of
the disputed Discovery Information. If good faith negotiations fail to resolve such disagreement,
the objecting party may apply to the Court to challenge the designation and may request a ruling
that specific documents or testimony shall not be treated as Confidential or Highly Confidential
under this Confidentiality Order; for purposes of any such challenge the burden shall be upon the

designating party to show that its designation is appropriate under this Confidentiality Order.



11

LIMITATIONS ON DISCLOSURE

Any document containing or referring to Confidential or Highly Confidential

Discovery Information that is filed in any court shall be filed under seal and shall be placed in a

sealed envelope or other appropriate sealed container, consistent with the rules of such court.

12,

Discovery Information designated “Confidential,” any copies thereof and any

information contained therein may be disclosed, summarized, described, characterized or

otherwise communicated or made available in whole or in part only to the following persons:

(®

(®)

©

(d)

®

the court and court personnel, inéluding court reporters, and court officials of
courts of competent jurisdiction involved in this litigation and any appeals
therein;

officers, directors, and employees of the named patties, including in-house
counsel and their support staff, to this litigation or their affiliated companies to
whom disclosure is reasonably necessary for this litigation and any appeals
therein;

outside counse] retained by a party to this litigation and any appeals therein, other
attorneys of the law firm of such counsel assisting in this litigation and any
appeals therein, and any permanent or temporary employees of such law firm .
assisting counsel in this litigation or any appeals therein;

any independent experts or consultants (including their staff) retained by an
attorney of record in this litigation, provided such disclosure is reasonably
necessary to such experts’ or consultants® assistance of counsel in the prosecution
or defense of this litigation or any appeals therein;

any person identified by the Discovery Information itself as an author or recipient

of the particular Confidential Discovery Information being disclosed;

b



®

(8

any court reporter or videographer retained to record or create a record of
depositions or pre-trial testimony in this action;

any persons requested by counsel of record to furnish services such as exhibit
preparation, photocopying, document coding or management, image scanning,
jury consulting, or the creation of any computer database from documents
containing Confidential Discovery Information, but only to the extent reasonably

necessary to render such services.

Persons identified in sub-paragraphs (d), (f), and (g) of this Paragraph 12 may not be shown

Confidential Discovery Information unless such persons have been provided a copy of this

Confidentiality Order and have executed a statement in the form attached hereto as Exhibit A

acknowledging the contents of this Confidentiality Order, which statement shall be maintained

by counsel for the party that showed such Confidential Discovery Information to such person,

13.

Discovery Information designated “Highly Confidential,” any copies thereof and

any information contained therein may be disclosed, summarized, described, characterized or

otherwise communicated or made available in whole or in part only to the following persons:

(a)

(b)

the court and court personnel, including court reporters, and court officials of
courts of competent jurisdiction involved in this litigation and any appeals
therein;

in-house counsel for a party or a party’s affiliates or subsidiaries whose alleged
conduct s claimed to be at issue in this litigation and outside counsel retained by
a party to this litigation and any appeals therein, other attorneys of the law firm of
such outside counsel assisting in this litigation and any appeals therein, and any

permanent or temporary employees of such law firm or the support staff of the in-



house counsel assisting in-house counsel or outside counsel in this litigation or
any appeals therein;

(¢)  any independent experts or consultants (including their staff) retained by an
attorney of record in this litigation, provided such disclosure is reasonably
necessary to such experts’ or consultants’ assistance of counsel in the prosecution
or defense of this litigation or any appeals therein;

(d)  any person identified by the Discovery Information itself as an author or recipient
of the particular Highly Confidential Discovery Information being disclosed;

(&) any court reporter or videographer retained to record or create a record of
depositions or pre-trial testimony in this action;

® any persons requested by counsel of record to furnish services such as exhibit
preparation, photocopyix;g, document coding or management, image scanning,
Jury consulting, or the creation of any computer database from documents

containing Highly Confidential Discovery Information, but only to the extent

reasonably necessary to render such services. . M W et
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Persons identified in sub-paragraphs (), €5-and=(gy of this Paragraph 13 may not be shown

Highly Confidential Discovery Information unless such persons have been provided a copy of
this Confidentiality Order and have executed a statement in the form attached hereto as Exhibit
A acknowledging the contents of this Confidentiality Order, which statement shall be maintained
by counsel for the party that showed such Highly Confidential Discovery Information to such
person. Additionally, a party’s in-house counsel or outside counsel retained for this litigation or
appeal therein may disclose the substance of Highly Confidential Discovery Information to a

party’s management personne] directly responsible for directing counsel in the prosecution or



defense of the Litigation, and, if necessary, its Board of Directors, only if such counsel is of the
opinion that such disclosure is necessary for the rendition of legal services to the client in a
manner consistent with any applicable requirements of professional responsibility; however, no
copies of Highly Confidential Discovery Informatfon will be provided to such management
personnel or Board of Directors and any summaries of such Highly Confidential Discovery
Information that provides the substance of the information shall not be retained by such
management personnel or Board of Directors,

14.  Ifa party in possession of Confidential or Highly Confidential Discovery
Information produced by another party is served with a subpoena, demand, or request for
production of such information from a court or an administrative, legislative or other
governmental body, or from any other person purporting to have authority to subpoena, demand,
or request such information, or should a party consider itself required for any other reason to
disclose Confidential or Highly Confidential Discovery Information produced by another party
to persons or entities beyond those to whom disclosure is permitted by the terms of Paragraphs
12 and 13 above, such party shall give immediate written notice of the subpoena, demand,
request or other requirement (including the delivery of a copy of such subpoena, demand, request
or other requirement) to the attorneys of record for the producing or disclosing party. In the
event that a subpoena, demand, request or other requirement purports to require production of
Confidential or Highly Confidential Discovery Information on less than ten days’ notice, the
party to whom the subpoena, demand, request or other requirement is directed shall give prompt
telephonic notice of the receipt of such subpoena, demand, request or other requirement, and
transmit a copy thereof by email, facsimile or by next-day delivery service, to the attorneys for

the producing or disclosing party.



15, Nothing herein shall preclude a party from disclosing documents and/or
information obtained by lawful means that were not obtained through discovery in this

proceeding.

INADVERTENT PRODUCTION

16.  Inadvertent production of any Discovery Information which a producing person
later claims should not have been produced because of a privilege, inchuding but not limited to
the attorney-client privilege or work product doctrine (“Inadvertently Produced Privileged
Information”), will not be deemed to be a waiver in whole or in part of any privilege. Upon
being notified by a producing person of a claim of privilege pertaining to such Inadvertently
Produced Privileged Information, the receiving party shall return or destroy the Inadvertently
Produced Privileged Information and afl copies that have been made, and certify the completion
. of such action to the producing person’s counsel within seven (7) days of receiving notification.
If the receiving party has disclosed the Inadvertently Produced Privileged Information before
receiving notice of the claim of privilege, the receiving party will take all reasonable steps to
retrieve such information and return or destroy it, and certify the completion of such action to the
producing person’s counsel. Should the receiving party wish to challenge the claim of privilege,
the parties agree that the mere fact that the Inadvertently Produced Privileged Information was
inadvertently produced will not be a consideration in determining whether a privilege is or is not
applicable,

OCE S UPON LUSION OF LITIGATION

17, Atthe conclusion of this litigation or any appeals thereof, all Discovery
Information designated as Confidential or Highly Confidential Discovery Information as well as
all copies, excerpts or summaries thereof, shall be returned to the producing or disclosing party

or destroyed. Counsel of record for any party receiving Confidential or Highly Confidential
9



Discovery Information shall certify within 30 days of the conclusion of this litigation or any
appeals thereof to counsel for the producing or disclosing party that the provisions of this
paragraph have been satisfied.

18.  Notwithstanding the foregoing, one archival copy of pleadings, correspondence,
work product, discovery responses, exhibits and documents included in submissions to the Court
may be retained by outside counsel. Discovery Information contained in any such archival
copies shall remain subject to the restrictions on use and disclosure set forth herein.

19.  The provisions of this Confidentiality Order shall not terminate with the
disposition of this action, but shall continue in effect until further Order of the Court.

MISCELLANEOUS

20.  Entry of this Confidentiality Order does not obligate any person to produce any

documents, or comply with any discovery requests, except in accordance with their obligations
. under the Federal Rules of Civil Procedure and in a manner consistent with the laws and
regulations of the United States, or other laws applicable to such information,

21, Nothing herein shall preclude any person from applying to this Court for an order
modifying this Confidentiality Order.

22.  Nothing herein shall preclude any modification of this Confidentiality Order upon
the consent of all parties hereto, provided that such modification is set out in writing and signed
by counsel of record for all parties before submission to the Court.

23.  The terms of this Confidentiality Order shall apply to discovery sought from non-
parties to this litigation. Non-parties may designate Discovery Information Confidential or
Highly Confidential consistent with this Confidentiality Order. The parties agree that

information so designated will be received and maintained by them under the provisions of this

10



Confidentiality Order. A producing person may enforce the terms and conditions of this
Confidentiality Order, with respect to information it has produced, as if a party to this action.

24.  Nothing in this Protective Order shall constitute a waiver of any privilege of any
person,

25.  The parties acknowledge that any breach of this Confidentiality Order will result
in irreparable harm that cannot be reasonably or adequately compensated by damages.
Therefore, the parties agree that any person aggrieved by any such breach shall be entitled to
injunctive relief to prevent further breach of this Confidentiality Order or to secure enforcement
thereof, in addition to any other legal remedy, relief or award to which the aggrieved person may -
be entitled.

26.  This Confidentiality Order may be executed in two or more counterparts, each of
which shall be deemed an original and all of which together shall constitute one and the same

instrument.

Dated: Marchdld, 2007 EMANUEL URQUHART OLIVER &

Jon D. Corey

Dated: Marcho_zi, 2007 DIAMOND MC HY TAYLOR FINLEY
AND LEE, L
By W
AllayDiapforid VU
James D.'MecCarthy
J. Gregory Taylor

Dated: MarchQ_‘L 2007 BQEG

B h[t\/
David Ber J

A

Attorneys for Plaintiffs Petrotimor Companhia de Petroleos, S.A.R.L. and
Oceanic Exploration Company
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Dated: Marcr&_‘:‘g 2007

Dated: Marchs(, 2007

Dated: Marc};lj, 2007
Dated; Marcigﬁzow

Dated: MarclR , 2007

BEI . M & PARSONS, LLP
By
Marfin D.Beirne N/

David A. Pluchinsky

KIRKLAND g ELLIS LLP Y
ByM L £ ..
Thomas D. Yannucci, P.C.

Michael D. Jones
Brant W. Bishop

Ronald D. Krlst /%WM

WACH/',I"E L, LIPTON, ROSEN & KATZ,

By Pevm R dhnn
Herbgft M. Wachfell /
John F. Lynch

i A WA A

Finis E. Cowan, Jr.
Collin J, Cox

Attorneys for Defendants ConocoPhillips and ConocoPhillips Company
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Order Approving Confidentiality Stipulation and Protective Order

This Confidentiality Stipulation and Protective Order is approved,

DATED: March f 2007 !E

Lynn N. Hughes
United States District Judge
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EXHIBIT A
The undersigned hereby acknowledges receipt of copies of the Stipulation and Confidentiality

Order (the "Confidentiality Order") entered by the United States District Court for the Southern
District of Texas, dated , in the action entitled Oceanic Exploration Company, et al. v.
ConocoPhillips, Inc.. et al,, Case No. 4:07-cv-00815. The undersigned states that he or she has

read, fully understands, and agrees to be bound by the provisions of the Confidentiality Order.

Dated: , 2007

Signature

Name (printed or typed)

Title

14
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