
Title 9, Chapter 9-28.000 

Principles of Federal Prosecution of Business Organizations 

9-28.000 Principles of Federal Prosecution of Business Organizations 

9-28.100 Duties of Federal Prosecutors and Duties of Corporate Leaders 

9-28.200 General Considerations of Corporate Liability 

9-28.300 Factors to Be Considered 

9-28.400 Special Policy Concerns 

9-28.500 Pervasiveness of Wrongdoing Within the Corporation 

9-28.600 The Corporation's Past History 

9-28.700 The Value of Cooperation 
9-28.710 Attorney-Client and Work Product Protections 
9-28.720 Cooperation: Disclosing the Relevant Facts 
9-28.730 Obstructing the Investigation 
9-28.740 Offering Cooperation: No Entitlement to Immunity 
9-28.750 Qualifying for Immunity, Amnesty, or Reduced Sanctions Through Voluntary 

Disclosures 
9-28.760 Oversight Concerning Demands for Waivers of Attorney-Client Privilege or 

Work Product By Corporations Contrary to This Policy 

9-28.800 Corporate Compliance Programs 

9-28.900 Restitution and Remediation 

9-28.1000 Collateral Consequences 

9-28.1100 Other Civil or Regulatory Alternatives 

9-28.1200 Selecting Charges 

9-28.1300 Plea Agreements with Corporations 

























subparagraphs (b)(i) and (b)(ii) below, a corporation need not disclose and prosecutors may not 
request the disclosure of such communications as a condition for the corporation's eligibility to 
receive cooperation credit. 

Likewise, non-factual or core attorney work product—for example, an attorney's mental 
impressions or legal theories—lies at the core of the attorney work product doctrine. A 
corporation need not disclose, and prosecutors may not request, the disclosure of such attorney 
work product as a condition for the corporation's eligibility to receive cooperation credit. 

(i) Advice of Counsel Defense in the Instant Context 

Occasionally a corporation or one of its employees may assert an advice-of-counsel 
defense, based upon communications with in-house or outside counsel that took place prior to or 
contemporaneously with the underlying conduct at issue. In such situations, the defendant must 
tender a legitimate factual basis to support the assertion of the advice-of-counsel defense. See, 
e.g., Pitt v. Dist. of Columbia, 491 F.3d 494, 504-05 (D.C. Cir. 2007); United States v. Wenger, 
All F.3d 840, 853-54 (10th Cir. 2005); United States v. Cheek, 3 F.3d 1057, 1061-62 (7th Cir. 
1993). The Department cannot fairly be asked to discharge its responsibility to the public to 
investigate alleged corporate crime, or to temper what would otherwise be the appropriate course 
of prosecutive action, by simply accepting on faith an otherwise unproven assertion that an 
attorney—perhaps even an unnamed attorney—approved potentially unlawful practices. 
Accordingly, where an advice-of-counsel defense has been asserted, prosecutors may ask for the 
disclosure of the communications allegedly supporting it. 

(ii) Communications in Furtherance of a Crime or Fraud 

Communications between a corporation (through its officers, employees, directors, or 
agents) and corporate counsel that are made in furtherance of a crime or fraud are, under settled 
precedent, outside the scope and protection of the attorney-client privilege. See United States v. 
Zolin, 491 U.S. 554, 563 (1989); United States v. BDO Seidman, LLP, 492 F.3d 806, 818 (7th 
Cir. 2007). As a result, the Department may properly request such communications if they in 
fact exist. 

9-28.730 Obstructing the Investigation 

Another factor to be weighed by the prosecutor is whether the corporation has engaged in 
conduct intended to impede the investigation. Examples of such conduct could include: 
inappropriate directions to employees or their counsel, such as directions not to be truthful or to 
conceal relevant facts; making representations or submissions that contain misleading assertions 
or material omissions; and incomplete or delayed production of records. 

disclosure of legal advice or theories rendered in connection with the conduct at issue (subject to 
the two exceptions noted in Section VII(2)(b)(i-ii)). 
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In evaluating cooperation, however, prosecutors should not take into account whether a 
corporation is advancing or reimbursing attorneys' fees or providing counsel to employees, 
officers, or directors under investigation or indictment. Likewise, prosecutors may not request 
that a corporation refrain from taking such action. This prohibition is not meant to prevent a 
prosecutor from asking questions about an attorney's representation of a corporation or its 
employees, officers, or directors, where otherwise appropriate under the law.6 Neither is it 
intended to limit the otherwise applicable reach of criminal obstruction of justice statutes such as 
18 U.S.C. § 1503. If the payment of attorney fees were used in a manner that would otherwise 
constitute criminal obstruction of justice—for example, if fees were advanced on the condition 
that an employee adhere to a version of the facts that the corporation and the employee knew to 
be false—these Principles would not (and could not) render inapplicable such criminal 
prohibitions. 

Similarly, the mere participation by a corporation in a joint defense agreement does not 
render the corporation ineligible to receive cooperation credit, and prosecutors may not request 
that a corporation refrain from entering into such agreements. Of course, the corporation may 
wish to avoid putting itself in the position of being disabled, by virtue of a particular joint 
defense or similar agreement, from providing some relevant facts to the government and thereby 
limiting its ability to seek such cooperation credit. Such might be the case if the corporation 
gathers facts from employees who have entered into a joint defense agreement with the 
corporation, and who may later seek to prevent the corporation from disclosing the facts it has 
acquired. Corporations may wish to address this situation by crafting or participating in joint 
defense agreements, to the extent they choose to enter them, that provide such flexibility as they 
deem appropriate. 

Finally, it may on occasion be appropriate for the government to consider whether the 
corporation has shared with others sensitive information about the investigation that the 
government provided to the corporation. In appropriate situations, as it does with individuals, 
the government may properly request that, if a corporation wishes to receive credit for 
cooperation, the information provided by the government to the corporation not be transmitted to 
others—for example, where the disclosure of such information could lead to flight by individual 
subjects, destruction of evidence, or dissipation or concealment of assets. 

9-28.740 Offering Cooperation: No Entitlement to Immunity 

A corporation's offer of cooperation or cooperation itself does not automatically entitle it 
to immunity from prosecution or a favorable resolution of its case. A corporation should not be 
able to escape liability merely by offering up its directors, officers, employees, or agents. Thus, 

6 Routine questions regarding the representation status of a corporation and its 
employees, including how and by whom attorneys' fees are paid, sometimes arise in the course 
of an investigation under certain circumstances—to take one example, to assess conflict-of-
interest issues. Such questions can be appropriate and this guidance is not intended to prohibit 
such limited inquiries. 
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a corporation's willingness to cooperate is not determinative; that factor, while relevant, needs to 
be considered in conjunction with all other factors. 

9-28.750 Qualifying for Immunity, Amnesty, or Reduced Sanctions Through Voluntary 
Disclosures 

In conjunction with regulatory agencies and other executive branch departments, the 
Department encourages corporations, as part of their compliance programs, to conduct internal 
investigations and to disclose the relevant facts to the appropriate authorities. Some agencies, 
such as the Securities and Exchange Commission and the Environmental Protection Agency, as 
well as the Department's Environmental and Natural Resources Division, have formal voluntary 
disclosure programs in which self-reporting, coupled with remediation and additional criteria, 
may qualify the corporation for amnesty or reduced sanctions. Even in the absence of a formal 
program, prosecutors may consider a corporation's timely and voluntary disclosure in evaluating 
the adequacy of the corporation's compliance program and its management's commitment to the 
compliance program. However, prosecution and economic policies specific to the industry or 
statute may require prosecution notwithstanding a corporation's willingness to cooperate. For 
example, the Antitrust Division has a policy of offering amnesty only to the first corporation to 
agree to cooperate. Moreover, amnesty, immunity, or reduced sanctions may not be appropriate 
where the corporation's business is permeated with fraud or other crimes. 

9-28.760 Oversight Concerning Demands for Waivers of Attorney-Client Privilege or 
Work Product Protection By Corporations Contrary to This Policy 

The Department underscores its commitment to attorney practices that are consistent with 
Department policies like those set forth herein concerning cooperation credit and due respect for 
the attorney-client privilege and work product protection. Counsel for corporations who believe 
that prosecutors are violating such guidance are encouraged to raise their concerns with 
supervisors, including the appropriate United States Attorney or Assistant Attorney General. 
Like any other allegation of attorney misconduct, such allegations are subject to potential 
investigation through established mechanisms. 

9-28.800 Corporate Compliance Programs 

A. General Principle: Compliance programs are established by corporate management to 
prevent and detect misconduct and to ensure that corporate activities are conducted in 
accordance with applicable criminal and civil laws, regulations, and rules. The Department 
encourages such corporate self-policing, including voluntary disclosures to the government of 
any problems that a corporation discovers on its own. However, the existence of a compliance 
program is not sufficient, in and of itself, to justify not charging a corporation for criminal 
misconduct undertaken by its officers, directors, employees, or agents. In addition, the nature of 
some crimes, e.g., antitrust violations, may be such that national law enforcement policies 
mandate prosecutions of corporations notwithstanding the existence of a compliance program. 
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B. Comment: The existence of a corporate compliance program, even one that 
specifically prohibited the very conduct in question, does not absolve the corporation from 
criminal liability under the doctrine of respondeat superior. See United States v. Basic Constr. 
Co., 711 F.2d 570, 573 (4th Cir. 1983) ("[A] corporation may be held criminally responsible for 
antitrust violations committed by its employees if they were acting within the scope of their 
authority, or apparent authority, and for the benefit of the corporation, even if.. . such acts were 
against corporate policy or express instructions."). As explained in United States v. Potter, 463 
F.3d 9 (1st Cir. 2006), a corporation cannot "avoid liability by adopting abstract rules" that 
forbid its agents from engaging in illegal acts, because "[e]ven a specific directive to an agent or 
employee or honest efforts to police such rules do not automatically free the company for the 
wrongful acts of agents." Id. at 25-26. See also United States v. Hilton Hotels Corp., 467 F.2d 
1000, 1007 (9th Cir. 1972) (noting that a corporation "could not gain exculpation by issuing 
general instructions without undertaking to enforce those instructions by means commensurate 
with the obvious risks"); United States v. Beusch, 596 F.2d 871, 878 (9th Cir. 1979) ("[A] 
corporation may be liable for acts of its employees done contrary to express instructions and 
policies, but. . . the existence of such instructions and policies may be considered in determining 
whether the employee in fact acted to benefit the corporation."). 

While the Department recognizes that no compliance program can ever prevent all 
criminal activity by a corporation's employees, the critical factors in evaluating any program are 
whether the program is adequately designed for maximum effectiveness in preventing and 
detecting wrongdoing by employees and whether corporate management is enforcing the 
program or is tacitly encouraging or pressuring employees to engage in misconduct to achieve 
business objectives. The Department has no formulaic requirements regarding corporate 
compliance programs. The fundamental questions any prosecutor should ask are: Is the 
corporation's compliance program well designed? Is the program being applied earnestly and in 
good faith? Does the corporation's compliance program work? In answering these questions, the 
prosecutor should consider the comprehensiveness of the compliance program; the extent and 
pervasiveness of the criminal misconduct; the number and level of the corporate employees 
involved; the seriousness, duration, and frequency of the misconduct; and any remedial actions 
taken by the corporation, including, for example, disciplinary action against past violators 
uncovered by the prior compliance program, and revisions to corporate compliance programs in 
light of lessons learned.7 Prosecutors should also consider the promptness of any disclosure of 
wrongdoing to the government. In evaluating compliance programs, prosecutors may consider 
whether the corporation has established corporate governance mechanisms that can effectively 
detect and prevent misconduct. For example, do the corporation's directors exercise independent 
review over proposed corporate actions rather than unquestioningly ratifying officers' 
recommendations; are internal audit functions conducted at a level sufficient to ensure their 
independence and accuracy; and have the directors established an information and reporting 
system in the organization reasonably designed to provide management and directors with timely 
and accurate information sufficient to allow them to reach an informed decision regarding the 

For a detailed review of these and other factors concerning corporate compliance 
programs, see USSG § 8B2.1. 
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organization's compliance with the law. See, e.g., In re Caremark Int 7 Inc. Derivative Litig., 
698 A.2d 959, 968-70 (Del. Ch. 1996). 

Prosecutors should therefore attempt to determine whether a corporation's compliance 
program is merely a "paper program" or whether it was designed, implemented, reviewed, and 
revised, as appropriate, in an effective manner. In addition, prosecutors should determine 
whether the corporation has provided for a staff sufficient to audit, document, analyze, and 
utilize the results of the corporation's compliance efforts. Prosecutors also should determine 
whether the corporation's employees are adequately informed about the compliance program and 
are convinced of the corporation's commitment to it. This will enable the prosecutor to make an 
informed decision as to whether the corporation has adopted and implemented a truly effective 
compliance program that, when consistent with other federal law enforcement policies, may 
result in a decision to charge only the corporation's employees and agents or to mitigate charges 
or sanctions against the corporation. 

Compliance programs should be designed to detect the particular types of misconduct 
most likely to occur in a particular corporation's line of business. Many corporations operate in 
complex regulatory environments outside the normal experience of criminal prosecutors. 
Accordingly, prosecutors should consult with relevant federal and state agencies with the 
expertise to evaluate the adequacy of a program's design and implementation. For instance, state 
and federal banking, insurance, and medical boards, the Department of Defense, the Department 
of Health and Human Services, the Environmental Protection Agency, and the Securities and 
Exchange Commission have considerable experience with compliance programs and can be 
helpful to a prosecutor in evaluating such programs. In addition, the Fraud Section of the 
Criminal Division, the Commercial Litigation Branch of the Civil Division, and the 
Environmental Crimes Section of the Environment and Natural Resources Division can assist 
United States Attorneys' Offices in finding the appropriate agency office(s) for such 
consultation. 

9-28.900 Restitution and Remediation 

A. General Principle: Although neither a corporation nor an individual target may avoid 
prosecution merely by paying a sum of money, a prosecutor may consider the corporation's 
willingness to make restitution and steps already taken to do so. A prosecutor may also consider 
other remedial actions, such as improving an existing compliance program or disciplining 
wrongdoers, in determining whether to charge the corporation and how to resolve corporate 
criminal cases. 

B. Comment: In determining whether or not to prosecute a corporation, the government 
may consider whether the corporation has taken meaningful remedial measures. A corporation's 
response to misconduct says much about its willingness to ensure that such misconduct does not 
recur. Thus, corporations that fully recognize the seriousness of their misconduct and accept 
responsibility for it should be taking steps to implement the personnel, operational, and 
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organizational changes necessary to establish an awareness among employees that criminal 
conduct will not be tolerated. 

Among the factors prosecutors should consider and weigh are whether the corporation 
appropriately disciplined wrongdoers, once those employees are identified by the corporation as 
culpable for the misconduct. Employee discipline is a difficult task for many corporations 
because of the human element involved and sometimes because of the seniority of the employees 
concerned. Although corporations need to be fair to their employees, they must also be 
committed, at all levels of the corporation, to the highest standards of legal and ethical behavior. 
Effective internal discipline can be a powerful deterrent against improper behavior by a 
corporation's employees. Prosecutors should be satisfied that the corporation's focus is on the 
integrity and credibility of its remedial and disciplinary measures rather than on the protection of 
the wrongdoers. 

In addition to employee discipline, two other factors used in evaluating a corporation's 
remedial efforts are restitution and reform. As with natural persons, the decision whether or not 
to prosecute should not depend upon the target's ability to pay restitution. A corporation's 
efforts to pay restitution even in advance of any court order is, however, evidence of its 
acceptance of responsibility and, consistent with the practices and policies of the appropriate 
Division of the Department entrusted with enforcing specific criminal laws, may be considered 
in determining whether to bring criminal charges. Similarly, although the inadequacy of a 
corporate compliance program is a factor to consider when deciding whether to charge a 
corporation, that corporation's quick recognition of the flaws in the program and its efforts to 
improve the program are also factors to consider as to appropriate disposition of a case. 

9-28.1000 Collateral Consequences 

A. General Principle: Prosecutors may consider the collateral consequences of a 
corporate criminal conviction or indictment in determining whether to charge the corporation 
with a criminal offense and how to resolve corporate criminal cases. 

B. Comment: One of the factors in determining whether to charge a natural person or a 
corporation is whether the likely punishment is appropriate given the nature and seriousness of 
the crime. In the corporate context, prosecutors may take into account the possibly substantial 
consequences to a corporation's employees, investors, pensioners, and customers, many of 
whom may, depending on the size and nature of the corporation and their role in its operations, 
have played no role in the criminal conduct, have been unaware of it, or have been unable to 
prevent it. Prosecutors should also be aware of non-penal sanctions that may accompany a 
criminal charge, such as potential suspension or debarment from eligibility for government 
contracts or federally funded programs such as health care programs. Determining whether or 
not such non-penal sanctions are appropriate or required in a particular case is the responsibility 
of the relevant agency, and is a decision that will be made based on the applicable statutes, 
regulations, and policies. 
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Virtually every conviction of a corporation, like virtually every conviction of an 
individual, will have an impact on innocent third parties, and the mere existence of such an effect 
is not sufficient to preclude prosecution of the corporation. Therefore, in evaluating the 
relevance of collateral consequences, various factors already discussed, such as the 
pervasiveness of the criminal conduct and the adequacy of the corporation's compliance 
programs, should be considered in determining the weight to be given to this factor. For 
instance, the balance may tip in favor of prosecuting corporations in situations where the scope 
of the misconduct in a case is widespread and sustained within a corporate division (or spread 
throughout pockets of the corporate organization). In such cases, the possible unfairness of 
visiting punishment for the corporation's crimes upon shareholders may be of much less concern 
where those shareholders have substantially profited, even unknowingly, from widespread or 
pervasive criminal activity. Similarly, where the top layers of the corporation's management or 
the shareholders of a closely-held corporation were engaged in or aware of the wrongdoing, and 
the conduct at issue was accepted as a way of doing business for an extended period, debarment 
may be deemed not collateral, but a direct and entirely appropriate consequence of the 
corporation's wrongdoing. 

On the other hand, where the collateral consequences of a corporate conviction for 
innocent third parties would be significant, it may be appropriate to consider a non-prosecution 
or deferred prosecution agreement with conditions designed, among other things, to promote 
compliance with applicable law and to prevent recidivism. Such agreements are a third option, 
besides a criminal indictment, on the one hand, and a declination, on the other. Declining 
prosecution may allow a corporate criminal to escape without consequences. Obtaining a 
conviction may produce a result that seriously harms innocent third parties who played no role in 
the criminal conduct. Under appropriate circumstances, a deferred prosecution or non-
prosecution agreement can help restore the integrity of a company's operations and preserve the 
financial viability of a corporation that has engaged in criminal conduct, while preserving the 
government's ability to prosecute a recalcitrant corporation that materially breaches the 
agreement. Such agreements achieve other important objectives as well, like prompt restitution 
for victims.8 Ultimately, the appropriateness of a criminal charge against a corporation, or some 
lesser alternative, must be evaluated in a pragmatic and reasoned way that produces a fair 
outcome, taking into consideration, among other things, the Department's need to promote and 
ensure respect for the law. 

9-28.1100 Other Civil or Regulatory Alternatives 

A. General Principle: Non-criminal alternatives to prosecution often exist and 
prosecutors may consider whether such sanctions would adequately deter, punish, and 
rehabilitate a corporation that has engaged in wrongful conduct. In evaluating the adequacy of 

Prosecutors should note that in the case of national or multi-national corporations, 
multi-district or global agreements may be necessary. Such agreements may only be entered into 
with the approval of each affected district or the appropriate Department official. See id. § 9-
27.641. 
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non-criminal alternatives to prosecution—e.g., civil or regulatory enforcement actions—the 
prosecutor may consider all relevant factors, including: 

1. the sanctions available under the alternative means of disposition; 

2. the likelihood that an effective sanction will be imposed; and 

3. the effect of non-criminal disposition on federal law enforcement interests. 

B. Comment: The primary goals of criminal law are deterrence, punishment, and 
rehabilitation. Non-criminal sanctions may not be an appropriate response to a serious violation, 
a pattern of wrongdoing, or prior non-criminal sanctions without proper remediation. In other 
cases, however, these goals may be satisfied through civil or regulatory actions. In determining 
whether a federal criminal resolution is appropriate, the prosecutor should consider the same 
factors (modified appropriately for the regulatory context) considered when determining whether 
to leave prosecution of a natural person to another jurisdiction or to seek non-criminal 
alternatives to prosecution. These factors include: the strength of the regulatory authority's 
interest; the regulatory authority's ability and willingness to take effective enforcement action; 
the probable sanction if the regulatory authority's enforcement action is upheld; and the effect of 
a non-criminal disposition on federal law enforcement interests. See US AM §§ 9-27.240, 
9-27.250. 

9-28.1200 Selecting Charges 

A. General Principle: Once a prosecutor has decided to charge a corporation, the 
prosecutor at least presumptively should charge, or should recommend that the grand jury 
charge, the most serious offense that is consistent with the nature of the defendant's misconduct 
and that is likely to result in a sustainable conviction. 

B. Comment: Once the decision to charge is made, the same rules as govern charging 
natural persons apply. These rules require "a faithful and honest application of the Sentencing 
Guidelines" and an "individualized assessment of the extent to which particular charges fit the 
specific circumstances of the case, are consistent with the purposes of the Federal criminal code, 
and maximize the impact of Federal resources on crime." See US AM § 9-27.300. In making 
this determination, "it is appropriate that the attorney for the government consider, inter alia, 
such factors as the [advisory] sentencing guideline range yielded by the charge, whether the 
penalty yielded by such sentencing range . . . is proportional to the seriousness of the defendant's 
conduct, and whether the charge achieves such purposes of the criminal law as punishment, 
protection of the public, specific and general deterrence, and rehabilitation." Id. 

9-28.1300 Plea Agreements with Corporations 

A. General Principle: In negotiating plea agreements with corporations, as with 
individuals, prosecutors should generally seek a plea to the most serious, readily provable 
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offense charged. In addition, the terms of the plea agreement should contain appropriate 
provisions to ensure punishment, deterrence, rehabilitation, and compliance with the plea 
agreement in the corporate context. Although special circumstances may mandate a different 
conclusion, prosecutors generally should not agree to accept a corporate guilty plea in exchange 
for non-prosecution or dismissal of charges against individual officers and employees. 

B. Comment: Prosecutors may enter into plea agreements with corporations for the 
same reasons and under the same constraints as apply to plea agreements with natural persons. 
See USAM §§ 9-27.400-530. This means, inter alia, that the corporation should generally be 
required to plead guilty to the most serious, readily provable offense charged. In addition, any 
negotiated departures or recommended variances from the advisory Sentencing Guidelines must 
be justifiable under the Guidelines or 18 U.S.C. § 3553 and must be disclosed to the sentencing 
court. A corporation should be made to realize that pleading guilty to criminal charges 
constitutes an admission of guilt and not merely a resolution of an inconvenient distraction from 
its business. As with natural persons, pleas should be structured so that the corporation may not 
later "proclaim lack of culpability or even complete innocence." See USAM §§ 9-27.420(b)(4), 
9-27.440, 9-27.500. Thus, for instance, there should be placed upon the record a sufficient 
factual basis for the plea to prevent later corporate assertions of innocence. 

A corporate plea agreement should also contain provisions that recognize the nature of 
the corporate "person" and that ensure that the principles of punishment, deterrence, and 
rehabilitation are met. In the corporate context, punishment and deterrence are generally 
accomplished by substantial fines, mandatory restitution, and institution of appropriate 
compliance measures, including, if necessary, continued judicial oversight or the use of special 
masters or corporate monitors. See USSG §§ 8B1.1, 8C2.1, et seq. In addition, where the 
corporation is a government contractor, permanent or temporary debarment may be appropriate. 
Where the corporation was engaged in fraud against the government (e.g., contracting fraud), a 
prosecutor may not negotiate away an agency's right to debar or delist the corporate defendant. 

In negotiating a plea agreement, prosecutors should also consider the deterrent value of 
prosecutions of individuals within the corporation. Therefore, one factor that a prosecutor may 
consider in determining whether to enter into a plea agreement is whether the corporation is 
seeking immunity for its employees and officers or whether the corporation is willing to 
cooperate in the investigation of culpable individuals as outlined herein. Prosecutors should 
rarely negotiate away individual criminal liability in a corporate plea. 

Rehabilitation, of course, requires that the corporation undertake to be law-abiding in the 
future. It is, therefore, appropriate to require the corporation, as a condition of probation, to 
implement a compliance program or to reform an existing one. As discussed above, prosecutors 
may consult with the appropriate state and federal agencies and components of the Justice 
Department to ensure that a proposed compliance program is adequate and meets industry 
standards and best practices. See supra section VIII. 
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In plea agreements in which the corporation agrees to cooperate, the prosecutor should 
ensure that the cooperation is entirely truthful. To do so, the prosecutor may request that the 
corporation make appropriate disclosures of relevant factual information and documents, make 
employees and agents available for debriefing, file appropriate certified financial statements, 
agree to governmental or third-party audits, and take whatever other steps are necessary to 
ensure that the full scope of the corporate wrongdoing is disclosed and that the responsible 
personnel are identified and, if appropriate, prosecuted. See generally supra section VII. In 
taking such steps, Department prosecutors should recognize that attorney-client communications 
are often essential to a corporation's efforts to comply with complex regulatory and legal 
regimes, and that, as discussed at length above, cooperation is not measured by the waiver of 
attorney-client privilege and work product protection, but rather is measured by the disclosure of 
facts and other considerations identified herein such as making witnesses available for interviews 
and assisting in the interpretation of complex documents or business records. 

These Principles provide only internal Department of Justice guidance. They are not 
intended to, do not, and may not be relied upon to create any rights, substantive or procedural, 
enforceable at law by any party in any matter civil or criminal. Nor are any limitations hereby 
placed on otherwise lawful litigative prerogatives of the Department of Justice. 
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