DATE
BY E-MAIL
[COUNSEL for acquiring company A]

[COUNSEL for acquired company B]

Re: [Transaction]
Dear [COUNSEL]:

This letter (“he Agreement”) sets forth tmderstanding between the staff of the Bureau
of Competition of the Federal Trade CommisgfT C Staff”) and[Company A and
[Company B (collectively the'Partie$) in connection with the proposed acquisition Ay pf
[B] (the ‘Proposed Transactidy which is thesubject of Requests for Additional Information
and Documentary Materi@sued by the Federal Trade Commission on [DATEg¢ond
Request¥) [or commensurate request for A@portable mergers]

This Agreement does not alter the Part@sigations tacertify substantial compliance
with the Second Requests, as modified in writing=0¢ Staff

This Agreement does not bind the Federal Trade Commis$aiC( ,

with the Second Requests modified in writing by TC Staff unless th&TC earlier (i)
terminates the Hai$cottRodino Act waiting periodvithout issuance of a complaint or
following issuance of a complaint and consent qrded/or (ii) provides written notice that the
FTC has closed its investigation.
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phone, as reasonably requested by either FTC @tafther Party, to promote a continuing

dialogue regarding the facts and the relevant legal and economic issues and to discuss progress in
meeting the agreedpon schedule discussed in this Agreement. FTC &tafthe Parties intend

that the ogoing dialogue include good faithexchange of information regarding any

substantive issues, theories, or questions that FTCr8tgffhave regarding the Proposed

Acquisition.

The Rarties are encouraged to provide=TC Staffthe results of their own economic and
econometric analyses, and any underlying data. FTC@ithfhake good faith and reasonable
efforts to provide feedback dhe Partie'ssubmissions Also, as soon as practicable upon
discovery of any deficiencigglating to éParty’s certification FTC Staffwill notify the Party in
writing of the deficiencies

D. Investigational Hearingagnd Document Productions

To the extent investigational hearings (“IHsie conducted in this matter, FTC Staffi
use reasonable best efforts to identifywitnesseso later tharthefifteenth(15th) businesslay
after both Parties certify substantial compliance with the Second Requests (“Compliance Date”).
The Rarties agree to make such witnesses available such that themalHbe completed within
ten (10) businesslays after FTC Staff identifies each witnessten (10) businesslays after
receipt of documents belonging to each witness later date &greed to by staffThe Parties
also agree to produce an-tgpdate resume for each |H witnestsleast five(5) businesslays
prior to the date of that witnesdd.

For each IH witnesgentified prior to a Party certifying substantial compligrthe Party
will produce asubstantially complete document production, including relevantostodial
Specifications identified by FTC Staffp the FTCat least fifteer{15) businesslays prior to the
agreedupon date of the witne'ssIH (the ‘IlH Document Poduction Dat€). Contemporaneous
with the substantial completion of the document production for each custodian or at the earliest
practicable date, the Parties shall identify in writing theofLittate for the collection of
documents for each custodian. If additional responsivedopheative, and noprivileged
documents or information fromvaitnesss filesor in response to relevant nronstodial
productionsare produce after this deadlindsTC Staffreservs the right to hold open, +epen,
contirue, or reschedule that witnes$H. If FTC Staffdecides to hold open or-open arlH for
this reason, FTC Staffill use the additional hearing time to questionwimesson only tke
documents and informatigroduced after the IH Document Production Deate anyadditional
topicsrelated to thas documentand that information

Il Second Request Production and Postompliance Period

A. Rolling Productiorand Priority CustodiaiSpecifications

The Parties shall use good faith efforts to produce responsive materials on a rolling basis
(i.e., the responsive documents from each individual’s files will be produced as soon as
practicable after such documents are reviewed, processed, and copied, and the Parties’
documents will be produced in multipequential batches)Each production shall be
accompanied by a data overlay updating metadata for the entire production (e.g., updating the
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alternative custodian field for all documents in the current production and all documents
previously produced)

Within five (5) business days of execution of this Agreement, the Bureau shall identify
no more thanX] Priority Custodians from each Party. The Priority Custodians shall be listed
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If you agree to the terms set forth in this Agreement, plieaseate your agreement by
countersigning below and returning to us.

Counsel for [Company A] Date

Counsel for [Company B] Date
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Attachment A: Pre-Certification Notice Template

[FTC Staf andAddres$
Re: Notice of Intent to Certify Substantial Compliance; FTC FileNo. [XX]
Dear [FTC Staff],

We write on behalf ofCompany Aland [Company B]
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Attachment B: Pre-Consummation Notice Template

[FTC Staf and Addresk
Re: Notice of Intent to Consummate the Proposed Transaction; FTC File N¢XX]

Dear [FTC Staff],

We write on behalf ofCompany Aland [Company B] (collectively, “the Parties”) in
connection with the proposed merger of [Companya®d [Company B] (the “Proposed
Transaction”)

We hereby provide notice to FT&aff that the Parties intend to consummate the
Proposed Transaction on dtea [today’s date + 30 calendar dhgs limited by SectiohA.2 of
this Agreementwhich shall be deemed the Closing Date for purposes of the timing agreement
executed by the Parties and Commission stafDare]

We also hereby confirm that on or after [today’s date + 30 calendar teylarties’
good faith belief is that theyill be able to close thBroposed Transaction because all conditions
precedent to the closing of the Proposed Transaction (including any described in the Parties’
Letter
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