STATE OF M NNESOCTA DI STRI CT COURT
COUNTY OF RAMSEY SECOND JUDI CI AL DI STRI CT
Case Type: Ocher Civil

THE STATE OF M NNESCOTA,

COURT FILE NO. C1-94-8565
BY HUBERT H. HUMPHREY, |11,
I TS ATTORNEY GENERAL,

and

BLUE CROSS AND BLUE SHI ELD
OF M NNESOTA,

Plaintiffs,
VS.

PHI LI P MORRI S | NCORPORATED,

R J. REYNOLDS TOBACCO COVPANY,

BROWN & W LLI AMSON TOBACCO CORPORATI ON,

B.A. T. INDUSTRIES P.L.C.,

LORI LLARD TOBACCO COMPANY,

THE AMERI CAN TOBACCO COMPANY,

LI GGETT GROUP, I NC.,

THE COUNCI L FOR TOBACCO RESEARCH - U.S. A, INC, and
THE TOBACCO | NSTI TUTE, I NC.,

Def endant s.

ADDENDUM TO PROTECTI VE ORDER
EOR HIGHLY SENSITIVE MATERIAL OR | NFORMATI ON

The above matter cane on for hearing before the Honorable Kenneth J.
Fitzpatrick on My 7, 1996. Roger MIgrim Esq., presented argunments and
authority in support of Defendants' WMdtion for an Addendum to the Protective
Order. Mchael Ciresi, Esq., presented argunents and authority in opposition
to Defendants' proposal and in support of Plaintiffs' Proposed Addendum to
Protective Order. The follow ng counsel appeared and identified thenselves as

appearing on behalf of the party or parties set forth:

Nane Party

M chael V. Ciresi State of M nnesota and Blue Cross and
Bl ue Shield of M nnesota

Roberta Wl burn State of M nnesota and Blue Cross and
Bl ue Shield of M nnesota

Gary W/ son State of M nnesota and Bl ue Cross and
Bl ue Shield of M nnesota

Mary Yel eni ck The Anmerican Tobacco Conpany

Larry Savel | The American Tobacco Conpany

Byron Starns The Anerican Tobacco Conpany

John Getsi nger The American Tobacco Conpany

Robert McDer nott R J. Reynol ds Tobacco Conpany



Jeffrey Jones R. J. Reynol ds Tobacco Conpany

J. S. Sinobnson R. J. Reynol ds Tobacco Conpany

Jonat han Redgrave R. J. Reynol ds Tobacco Conpany

John C. Custafsson B.A. T. Industries, p.l.c.

Roger M 1lgrim “ Def endant s”

Pet er Si pkins Philip Morris | ncorporated

Larry Purdy The Council| for Tobacco Research -
US A, Inc.

Steven Kel |l ey Li ggett Group, Inc.

John Moni ca Lorillard Tobacco Conpany

David Martin Lorillard Tobacco conpany

Tom Si |l fen Philip Mrris |ncorporated

Hal Shillingstad The Tobacco Institute, Inc.

Based on the file, argunments, and representations of counsel, it

appearing that the provisions of this Addendum are justified and supported by
good cause
I T IS HEREBY ORDERED:

1. This Addendum (hereafter "Addendum') supplenments this Court's
Protective Order dated June 15, 1995, and filed June 16, 1995 (hereafter
"Protective Order"), in order to provide additional protection for Highly
Sensitive Trade Secret material or information. See Protective Order at | 16.

All of the terms of this Court's Protective Order apply with equal force to
the material or information described in the present Addendum except to the
extent that the present Addendum specifically provides further protection to
certain material or information.

2. The further protections of this Addendum are linited to nmaterial or

i nformati on which are both Trade Secret and Highly Sensitive. "Trade Secret"
shall be as defined in Mnn. Stat. § 325C 01, Subd. 5. "Highly Sensitive"
shall be defined as mterial or information which is so proprietary or

conpetitively sensitive that its disclosure to a conpetitor would cause
i rreparable conpetitive injury.

3. Any party may designate material or information as Highly Sensitive
Trade Secret upon a good faith determination that the material or information
nmeets the criteria of paragraph 2 above. Not hing in this Addendum however
creates a presunption or inplies that any material or information designated
by a party as H ghly Sensitive Trade Secret actually neets the criteria of
paragraph 2, and such deternination may be made at a later tinme by this Court.

See Protective Order at § 12.



4. Unless the additional protections of paragraph 10 of the Addendum are
sought, the producing party shall designate material or information as Highly
Sensitive Trade Secret by placing or affixing on the material or information
in a manner which wll not interfere wth its legibility the words
" CONFI DENTI AL - CATEGORY |: M NNESOTA TOBACCO LI Tl GATI ON. "

5. Category | material or information shall be produced in the follow ng

manner:

a. Category | material or information shall be placed and
mai ntained within the trebly secured areas in the Mnnesota depository
and, with respect to defendant B.A T. Industries, p.l.c., a sinmlarly
secure area in the CGuildford, England, depository; or

b. As an alternative to subparagraph (a) above, any party nmay at
its option produce one true and correct copy of Category | material or
information directly to opposing liaison counsel in Mnnesota; provided,
however, that if a party chooses to produce material or information in
this manner (as opposed to placing the material or information in the
appropriate depository), the producing party shall bear the cost of
producing the material or information (i.e. the cost of copying or
r epr oduci ng) .

c. Nothing herein shall relieve any party of any of the
requi renents for the production of docunents as set forth in the prior
orders of this Court, including but not linmted to the Case Managenent

Order of March 29, 1995, and the Order of July 14, 1995.

6. No person shall disclose or permt the disclosure, in any form
what soever, of any Category | material or information to any other person or
entity, except in the follow ng circunstances:

a. Disclosure may be made to the Court and its personnel
Par agraphs 14 and 15 of the Protective Order shall apply to any such

filing of Category | information except that the cover page of the filed
docunent shall be marked: "Confidential - Category I/( i i
of producing party i_e Philip Morris) - Subject to Mnnesota

Protecti ve Order and Addendum "

b. Disclosure may be nade to counsel in this action and staff
persons enployed by such counsel; provided that prior to disclosure
each such person nust agree to be bound by the terns of the Protective
Order and this Addendum by executing the Confidentiality Agreenent
annexed hereto as Exhibit AA

c. Disclosure may be made to any officer, director, or enployee of
any party who 1is providing assistance in connection wth this
litigation, to the extent necessary to render such assistance; provided
t hat :

i Prior to disclosure, each such person must agree to be
bound by the terns of the Protective Order and this Addendum by
executing the Confidentiality Agreenent annexed hereto as Exhibit
AA; and

ii. Disclosure nmay not be made to any officer, director, or



enpl oyee of any party which is a nmanufacturer of cigarettes, or
which is currently a corporate affiliate of a manufacturer of
cigarettes, absent agr eenent of the party producing and
designating the Category | material or information or order of the
Court for good cause shown.

d. Disclosure nmay be nade to persons whose depositions are taken
by any party so long as such disclosure is nmade during the course of the
deposition; provided that:

i Prior to disclosure, each such person nust agree to be
bound by the terns of the Protective Oder and this Addendum by
executing the Confidentiality Agreement annexed hereto as Exhibit
AA; and

ii. Disclosure of Category | material or information
produced by one party may not be nade to any deponent who is
currently an officer, director, or enployee of any other party
which is a manufacturer of cigarettes, or which is currently a
corporate affiliate of a manufacturer of <cigarettes, absent
agreenent of the party producing and designating the Category |
material or information or order of the Court for good cause
shown.

e. Disclosure my be made to consultants, investigators, or
experts (collectively hereinafter referred to as "experts"”) enpl oyed by
the parties or their counsel to assist in the preparation and trial of
this litigation; provided that:

i Prior to disclosure, each such person nust agree to be
bound by the terns of the Protective Oder and this Addendum by
executing the Confidentiality Agreenment annexed hereto as Exhibit
AA; and

ii. Disclosure of Category | material or information
produced by one party nmay not be nmade to any expert who is
currently an officer, director, or enployee of any other party
which is a manufacturer of cigarettes, or which is currently a
corporate affiliate of a manufacturer of <cigarettes, absent
agreenent of the party producing and designating the Category |
material or information or order of the Court for good cause
shown.

f. Disclosure nay be made to any attorney representing a party to
any other lawsuit relating to snoking and health; provided that prior to
di scl osure, such party and attorney nust agree to be bound by all of the
provisions of the Protective Order and this Addendum by executing a
Confidentiality Agreenment and by executing, filing, and serving an
Affidavit of Conpliance with this Court, in the forns attached hereto as
Exhibits AA and BB, respectively. Such party and attorney shall
thereafter be bound by all of the provisions of this Addendum and all of
the terms of the Protective O der.

g. Disclosure my be made to any governmental agency or |aw
enforcenent agency; provided that prior to disclosure, an appropriate
representative of the agency nust agree to be bound by all of the
provisions of the Protective Oder and this Addendum by executing,
filing, and serving an Affidavit of Conpliance with this Court, in the
form attached hereto as Exhibit CC. Each such agency shall thereafter
be bound by all of the provisions of this Addendum and all of the terns
of the Protective Order.

h. The Confidentiality Agreements executed pursuant to this



par agraph shall be retained by |iaison counsel for the non-producing
party.

7. No material or information relevant to this action shall be withheld
from production in this litigation on the basis that it is confidential or
Hi ghly Sensitive Trade Secret.

8. No material or information relevant to this action shall be w thheld
on the basis that such material or information is covered by a third-party
confidentiality agreenent. Such material is hereby ordered produced, subject
to the protections of this Court's Protective Order and this Addendum

9. No material or information shall be produced on paper which is
specially treated in any manner so as to limit the ability of the receiving
party to copy or inmage the material or information. Any copy or inmage nade by
any receiving party, however, shall contain in full the Confidential Category
designation; and all copies and imges shall be entitled to the sane
protections as the material or information originally produced.

10. The further protections of this paragraph shall apply to material or
i nformati on produced any defendant which neets the definition of paragraph 2
herein for Highly Sensitive Trade Secret and which also relates to fornulas
for cigarettes, as detailed in paragraph 10(a) bel ow

a. The designhation "Trade Secret Formula" shall be linmted to
Highly Sensitive Trade Secret material or information which discloses
formul as for cigarettes designed, manufactured or marketed by defendants
or their corporate affiliates. The Trade Secret Fornula designation
shal |l not apply to material or information relating to testing that was,
is, or could be perforned by a third party on conmercially-avail able
cigarettes, including but not Iinmted to quality control testing.

b. This paragraph supplenments this Court's Protective Oder and
the other provisions of this Addendum in order to provide additional
protection for Trade Secret Formula material or information. All of the
terms of this Court's Protective Oder and this Addendum apply with
equal force to Trade Secret Fornula nmaterial or information except to
the extent that this paragraph 10 specifically provides further
protection to such material or information

c. Any producing defendant may designate material or information
as Trade Secret Fornula upon a good faith determnation that the
material or information neets the criteria of paragraphs 2 and 10(a).
However, nothing in this Addendum creates a presunption or inplies that
any material or information designated by a defendant as Trade Secret
Formul a actually neets the criteria of paragraphs 2 and 10(a), and such
deternmination may be nade at a later tine by this Court. See Protective
Order at ¢ 12.

d. The produci ng defendant shall designate material or information



as Trade Secret Formula by placing or affixing on the material or
information in a nmanner which will not interfere with its legibility the
wor ds " CONFI DENTI AL - CATEGORY |1: M NNESOTA TOBACCO LI Tl GATI ON. "

e. Wthin 14 days of filing of this Addendum each party which has
Trade Secret Formula material or information covered by a discovery
request in this litigation shall notify the requesting party of the
estimted volume of such material or information.

f. No person shall disclose or permt the disclosure, in any form
what soever, of any Category |l material or information to any other
person or entity, except in the followi ng circunstances and after the
execution of the appropriate Confidentiality Agreement or Affidavit of
Conpl i ance, attached hereto as Exhibits AA and BB:

i. Disclosure may be made to the Court and its personnel.
Paragraphs 14 and 15 of the Protective Order shall apply to any

such filing of Category Il material or information except that (1)
the cover page of the filed docunent shall be nmarked:
"Confidential - Category |Il/(designate identity of producing
party i e Philip Mrris) -- Subject to Mnnesota Protective

Order and Addendunt, (2) unredacted copies of such filing shall be
served only upon counsel for the producing party, and (3) counsel
for other parties shall be served copies of such filing with the
Category Il material or information redacted.

ii. Disclosure nay be made to attorneys and staff at Robins,
Kaplan, Mller & Ciresi ("RKM&C') who are actively involved in
this litigation as attorneys for the Plaintiffs. RKM&C shal | be

permitted to maintain one copy of Category Il material or
information at its Mnneapolis offices. Such material or
information shall be maintained in a locked filing cabinet(s)

within a | ocked roonm(s) at RKM&C, except when being reviewed or
utilized by a RKM&C attorney. Access to the filing cabinet(s) and
room(s) at RKM&C shall be restricted to Mchael V. Ciresi and
Roberta B. Wl burn; other attorneys and staff at RKM&C who are
actively involved in the litigation may have access to the
Category Il material or information for review as necessary in the
litigation only upon the express designation of either M. Ciresi
or Ms. Wal burn. A permanent record of individuals who have had
access to these docunents shall be maintained by RKM&C. Any notes
by RKMRC relating to the Category Il material or information shall
be kept within the locked filing cabinet(s) within the | ocked
room(s). Access to any conputer indices or databases of the
Category Il material or information with substantive information
beyond that included in defendants' "4B" indices shall be
restricted to M. Ciresi and M. Walburn; other attorneys and
staff at RKM&C who are actively involved in the litigation may
have access to such portions of indices or databases as necessary
in the litigation only upon the express designation of either M.
Ciresi or Ms. Walburn. RKM&C shall not nake additional copies of
Category Il material or information except (1) for filings wth
the Court, or (2) by consent of the producing party, or (3) by
order of the Court.

iii. Attorneys at RKM&C may di scuss Category Il material or
information with attorneys enployed by the State of M nnesota
("the State") and Blue Cross and Blue Shield of M nnesota ("Bl ue
Cross") who are providing assistance in connection with this
litigation, to the extent necessary to render such assistance;
provi ded, however, t hat the actual Category |1 docunent s
t hensel ves shall not be shown to such attorneys for the State and
Bl ue Cross.



iv. Disclosure of Category Il information may be made to
consultants, investigators, or experts (collectively hereinafter
referred to as "experts") enployed by RKM&C to assist in the
preparation and trial of this litigation provided that 1) such
experts may review such material or information but may not be
provided with nor make copies of such material or information
absent consent of the producing party or further order of this
Court, and 2) prior to disclosure, the identity and resunme of any
such expert shall be provided to the Court [in canera and ex parte,
along with an affirmation that such expert is not currently
enpl oyed by a manufacturer of cigarettes or a corporate affiliate
of a manufacturer of cigarettes.

v. Disclosure may be nmde to persons whose depositions are
taken by plaintiffs so |long as such disclosure is made during the
course of the deposition, provided that 1) the deponent is a
current or forner officer, director, or enployee of the producing
party or a corporate affiliate of the producing party, or 2) the

deponent is an expert retained by the producing party
(individually or jointly by defendants), or 3) by consent of the
producing party, or 4) by further order of this Court. Any
Category |1 docunents wused as deposition exhibits shall be

retained only by RKM&C and counsel for the producing party.

vi. Disclosure may be made to any other counsel of record in
this litigation upon consent of the producing party (with notice
to all other parties in this litigation) or by further order of
this Court.

vii. Di scl osure shall not be nmde to any attorney
representing a party to any other lawsuit or to any governnental
agency or law enforcenent agency absent the consent of the
produci ng party or further order of this Court (or another court
of appropriate jurisdiction).

viii. No material or information shall be wthheld from
production or in any way redacted other than as expressly
permtted above on the basis that they contain Trade Secret
Formul a material or information.

11. Nothing in this Addendum shall prevent or otherw se restrict any
counsel in this action from rendering |egal, non-business advice to their
clients and, in the course thereof, relying generally on an exani nation of
Category | or Category Il material or information, provided, however, that in
rendering such advice and otherw se comunicating with such client, counsel
shall not directly or indirectly disclose any Category | or Category II
materials or information.

12. If any party or individual who has been given access to Category |
or Category Il material or information in accordance with this Addendum is
served with a subpoena requiring disclosure or production of such material or

informati on or documents containing or enbodying it, such person shall



promptly notify the each party producing the Category | or Category II
material or information and provide it with a copy of the subpoena.

13. If any attorney of record in this action or any attorney who has
filed an Affidavit of Conpliance beconmes aware of any violation of, or facts
constituting good cause to believe any violation of, this Addendum or the
Protective Order nay have occurred or is about to occur, such attorney shal
report that they may have been such a violation to the Court.

14. This Addendum the Protective Order, and the undertakings and
agreenents enbodied therein shall survive Termination (as Termination is
defined in paragraph 15 below) and continue in full force and effect
thereafter absent further order of this Court.

15. Wthin thirty (30) days after conclusion of all aspects of this

litigation (herein “Term nation”) (or, insofar as production is nade for use
in other litigation, that other litigation), all material and information,
including but not Ilimted to court papers, drafts, and notes containing
Category | or Category Il wmterial or information and all copies thereof

(ot her than exhibit to the official court record) shall be returned to the

producing party or, at the sole option of the producing party, shall be
destroyed.
Dat ed: June 4, 1996. /sl

Kenneth J. Fitzpatrick, Chief Judge



CONFI DENTI ALI TY AGREEMENT
STATE OF )
) ss
COUNTY OF )
Being duly sworn, | hereby attest to nmy understanding that material or

i nformati on designated “Confidential - Category |I” or “Confidential - Category
I[1” wll be provided to nme pursuant to the terms and conditions and
restrictions of the Protective Order dated June 15, 1995, filed June 16, 1995
(“Protective Order”), and the Addendum to Protective Order for Highly
Sensitive Material or Information, dated June 4, 1996 (“Addendunf), in State
of Mnnesota, et al v. Philip Mrris Incorporated, et al, in the District
Court for the County of Ransey, State of M nnesota (hereinafter "Court"); that
I have been given a copy of and have read the Protective Order and Addendum
and have had their nmeaning and effect explained to ne by the attorneys
providing me with confidential material or information, and that | hereby
agree to be bound by the Protective Order and Addendum and their terns. I
further agree that | shall not disclose to others, except in accordance with
these two orders, such confidential material or information. | further agree
and attest to ny understanding that, in the event | fail to abide by the terns
of the Protective Order and the Addendum | nmmy be subject to sanctions,
i ncluding sanctions by way of contenpt of court, inposed by the Court, for
such a failure, and | hereby subnit to the jurisdiction of the District Court
for the County of Ransey, State of M nnesota, for the purpose of enforcenent

of said Protective Order and Addendum

Dat ed:

Si gnature

Pri nted Nanme
Subscri bed and sworn to

before ne this

day of , 199

W tness my hand and



official seal

Not ary Public

10



STATE OF M NNESOTA

DI STRI CT COURT

COUNTY OF RAMSEY SECOND JUDI Cl AL DI STRI CT

Case Type: Ocher Civil

THE STATE OF M NNESOTA,

COURT FILE NO. C1-94-8565

BY HUBERT H. HUWVPHREY, 111,
I TS ATTORNEY GENERAL,

and

BLUE CROSS AND BLUE SHI ELD
OF M NNESOTA,

Plaintiffs,
VS.

PHI LI P MORRI' S | NCORPORATED,

R J. REYNOLDS TOBACCO COVPANY,

BROWN & W LLI AMSON TOBACCO CORPORATI ON,

B.A . T. INDUSTRIES P.L.C.,

LORI LLARD TOBACCO COMPANY,

THE AMERI CAN TOBACCO COVPANY,

LI GGETT GROUP, I NC.,

THE COUNCI L FOR TOBACCO RESEARCH - U.S.A., INC, and
THE TOBACCO | NSTI TUTE, | NC.,

Def endant s.
AFFI DAVI T OF COVPLI ANCE
STATE OF )
) ss

COUNTY OF )

COMVES NOW , who being first duly sworn on oath,
states the foll ow ng:

1. I am an attorney licensed to practice in the State of

2. I am one of the attorneys for the plaintiffs in the case of

(insert

caption, venue and court file nunber).

3. | hereby acknow edge receipt of and agree to be bound by the terns
thereof of the Protective Order dated June 15, 1995, filed June 16, 1995

11



(“Protective Order”), and the Addendum to Protective Oder for Highly
Sensitive Material or Information, dated June 4, 1996 (“Addendunf), in State
of Mnnesota, et al v. Philip Mrris lncorporated, et al, in the District
Court for the County of Ransey, State of M nnesota, Cl-94-8565, and | hereby
submit to the jurisdiction of this Court for the purpose of enforcenment of

said Protective Order and Addendum

Dat ed:

(Attorney)

Subscri bed and sworn to
before ne this

day of _ , 199

W tness my hand and
of ficial seal

Not ary Public

12



STATE OF M NNESCTA Dl STRI CT COURT
COUNTY OF RAMSEY SECOND JUDI CI AL DI STRI CT
Case Type: Ocher Civil

THE STATE OF M NNESOTA,

COURT FILE NO. C1-94-8565
BY HUBERT H. HUWVPHREY, 111,
I TS ATTORNEY GENERAL,

and

BLUE CROSS AND BLUE SHI ELD
OF M NNESOTA,

Plaintiffs,
VS.

PHI LI P MORRI' S | NCORPORATED,

R J. REYNOLDS TOBACCO COVPANY,

BROWN & W LLI AMSON TOBACCO CORPORATI ON,

B.A . T. INDUSTRIES P.L.C.,

LORI LLARD TOBACCO COMPANY,

THE AMERI CAN TOBACCO COVPANY,

LI GGETT GROUP, I NC.,

THE COUNCI L FOR TOBACCO RESEARCH - U.S.A., INC, and
THE TOBACCO | NSTI TUTE, | NC.,

Def endant s.
AFFI DAVI T OF COVPLI ANCE
STATE OF )
) ss

COUNTY OF )

COMVES NOW , who being first duly sworn on oath,
states the foll ow ng:

1. I am

[insert nanme and title] and | am authorized to represent

[insert nanme of agency] for

purposes of this Affidavit of Conpliance.

2. I hereby acknow edge receipt and agree that

[insert name of agency] shall be bound

by the terms of the Protective Order dated June 15, 1995, filed June 16, 1995

(“Protective Order”) and the Addendumto Protective Order for Hi ghly Sensitive

13



Material or Information, dated June 4, 1996 (“Addendunt), in State of

Mnnesota, et al v, Philip Mrris Incorporated, et al, in the District Court
for the County of Ranmsey, State of M nnesota, Cl-94-8565, and that

[insert nane of agency] hereby submits to the

jurisdiction of this Court for the purpose of enforcement of said Protective

Order and Addendum

Dat ed:

(Aut hori zed Agent)

Subscri bed and sworn to
before me this __
day of __ -
W t ness ny hand and

of ficial seal

Not ary Public

14



