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VIA ECF

The Honorable Arun Subramanian July 19, 2024
United States District Court, Southern District of New York

500 Pearl Street, Courtroom 15A

New York, NY 10007

Re: United States, et al. v. Live Nation Entertainment, Inc., et al., No. 1:24-cv-03973

Dear Judge Subramanian:

Plaintiff United States and Plaintiff States (collectively, “Plaintiffs) request that the
Court enter either Plaintiffs’ Proposed Protective Order, attached as Exhibit A, or Plaintiffs’
Alternative Proposed Protective Order, attached as Exhibit B.! After meeting and conferring
diligently over several weeks, the parties have reached agreement on all issues except one: the
extent to which Live Nation Entertainment, Inc. and Ticketmaster L.L.C.’s (collectively,
“Defendants”) in-house counsel may access and use Confidential information produced by non-
parties. See Ex. A 9 6(c). Plaintiffs request oral argument on this motion. Plaintiffs also request
that the Court allow non-parties who produced information in the pre-complaint investigations 5
business days to comment on the parties’ competing proposals.

Plaintiffs’ proposed Protective Order is consistent with orders in similar cases and
protects Confidential non-party information while still permitting in-house counsel reasonable
access that allows them to assist in the defense. Defendants’ proposal, by contrast, would give in-
house counsel access to all Confidential non-party information without sufficiently limiting their
ability to participate in business decision-making that impacts their customers and competitors.

Background of Negotiations

Plaintiffs initiated confidentiality discussions by sending Defendants a draft order on
June 13, 2024. That initial draft included a provision giving Defendants the opportunity to
designate two in-house counsel who could access confidential information, provided they also
agreed to limit their participation in competitive decision-making. Defendants responded by
initially rejecting, and then watering down, Plaintiffs’ proposed limitations on competitive
decision-making by designated in-house counsel.

While Plaintiffs are willing to allow designated in-house counsel access to Confidential
material with appropriate and commonplace guardrails that wall off in-house counsel from
competitive decision-making, Defendants’ proposal—unfettered access with superficial and
unenforceable limitations—does not sufficiently protect non-parties’ confidential information.

Throughout the negotiations, Defendants insisted on giving two Live Nation employees
access to all non-party Confidential information: Dan Wall, Executive Vice President for
Corporate and Regulatory Affairs, and Kimberly Tobias, Senior Vice President for Litigation.
Although Ms. Tobias is in-house counsel in Live Nation’s legal department, Mr. Wall is not. Mr.
Wall—who previously served as outside counsel for Live Nation—was recently hired by
Defendants to serve a broader, non-legal role. In a February 2023 Reuters interview, Mr. Wall

! Plaintiffs’ proposed modifications to the Court’s model Protective Order for Ex. A is identified
in redline in Exhibit C; Plaintiffs’ proposed modifications to the Court’s model Protective Order
for Ex. B is identified in redline in Exhibit D.
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described his position—*“which is not in the company’s legal department”—as being “intended
to capture the high-profile things that are happening at any moment in time” in Live Nation.
Exhibit E.

The potential harm of non-party Confidential information spilling over into Defendants’
business decisions is real. During Plaintiffs’ pre-complaint investigations, in response to civil
investigative demands, many Live Nation customers and competitors in ticketing, promotions,
and other areas, produced competitively sensitive information including confidential contracts
and documents involving the negotiation of financial terms; business strategies and plans; Board
of Directors meeting minutes and presentations; and internal financial projections. Many of these
non-parties, and other non-parties, will produce similar information during discovery.

Plaintiffs made several proposals to Defendants to address these concerns, culminating in
a July 10, 2024 proposal that would have allowed in-house counsel access to Confidential
information so long as they agreed not to participate in or advise on business decisions regarding
a non-party relevant to this action. Defendants rejected this proposal on July 15.

Plaintiffs’ Proposed Protective Order

Plaintiffs’ Proposed Protective Order includes 9 6(c), which is modeled on the order
entered in United States v. Google, No. 1:20-cv-03010 (D.D.C. Jan. 1, 2021), ECF No. 98, a
recent monopolization case in which numerous non-parties produced commercially sensitive
Confidential information. See Ex. A, at 4-5; Exhibit F, at 2, 14—15. Plaintiffs’ proposal differs
from the Google order in one significant way. The Google order defines two tiers of protected
information: “Confidential Information” and “Highly Confidential Information,” and gives in-
house counsel no access to Highly Confidential Information. See Ex. F at 14—15. Plaintiffs first
proposed a one-tier “Confidential” designation to more closely follow this Court’s Model
Protective Order. After reaching impasse, Plaintiffs proposed a two-tier Protective Order based
on the Google order. See Ex. B. Either of these proposed orders would address Plaintiffs’
concerns.

Plaintiffs’ proposals appropriately balance non-party competitors’ and customers’ need
for protection against Defendants’ desire for access, either by denying in-house counsel access to
Highly Confidential information or by limiting their ability to participate in or advise on
competitive decision-making.

Multiple courts have recognized the inherent risk of permitting in-house counsel access to
the confidential information of competitors or customers. As the court explained in F.7.C. v.
Advoc. Health Care Network, 162 F. Supp. 3d 666 (N.D. Ill. 2016), the risk of inadvertent
disclosure is higher for in-house counsel than outside counsel because compartmentalization of
protected information is “a feat beyond the compass of ordinary minds” and “an individual
cannot rid himself of the knowledge he has gained; he cannot perform a prefrontal lobotomy on
himself. . ..” Id. at 670-71. Similarly, in Sullivan Mktg., Inc. v. Valassis Commc 'ns, Inc., 1994
WL 177795 (S.D.N.Y. May 5, 1994), the court noted that “where advice on a seemingly legal
issue such as an antitrust question is sought, counsel’s intimate knowledge of a competitor’s
pricing policies could surely influence the nature of the advice given.” Id. at *3.

In antitrust cases, courts routinely enter two-tier orders that vary the protection offered
for “Highly Confidential” and “Confidential” information. In those cases, and under this Court’s
model, in-house counsel are often denied any access to highly confidential documents. See, e.g.,
the orders entered in Ex. F, at 13; United States v. Am. Airlines Grp., No. 21-cv-11558 (D. Mass.
Apr. 20, 2022), ECF No. 99, attached as Exhibit G, at 12—15; United States v. Bertelsmann SE
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& Co. KGaA, No. 21-cv-02886 (D.D.C. Nov. 17, 2021), ECF No. 38, attached as Exhibit H, at
11-12. Courts have also recognized that in-house counsel can participate effectively in litigation
without accessing highly confidential information. See F.T.C. v. Sysco Corp., 83 F. Supp. 3d 1, 4
(D.D.C. 2015) (noting in-house counsel was “still able to assist outside counsel and advise [his
employer] on litigation strategy” even though he was not permitted to access his employer’s
competitors’ highly confidential information).

Under two-tier protective orders, in-house counsel access to the less protected category—
“confidential information”—is also strictly limited. See Ex. F, at 14 (limiting the number of
designated in-house counsel and requiring them to avoid competitive decision-making); Ex. G, at
14-15 (same); Ex. H, at 11 (same). And in cases in which the order does not differentiate
between “Confidential” and “Highly Confidential” information, courts have denied in-house
counsel access to Confidential information altogether. See, e.g., United States v. Deere & Co.,
No. 1:16-cv-08515 (N.D. Ill. Apr. 26, 2017), ECF No. 286.

Defendants’ proposal purports to restrict in-house counsel’s participation in competitive
decision-making, but they caveat their proposal with a broad loophole that renders that restriction
meaningless. See Defendants’ proposal, attached as Exhibit 1. Specifically, Defendants’ proposal
would allow in-house counsel to “participate in or advise on Competitive Decision-

Making . . . for the purpose of rendering legal advice as to litigation, litigation risk, regulatory
compliance and risk, and intellectual property licensing issues related to such decisions . . .”

Ex. I, at 4. This language substantially increases the likelihood that Confidential information will
be inadvertently disclosed or misused. Here, Plaintiffs challenge certain of Defendants’
acquisitions of competitors, contracts with venues and artists, and allege retaliation by
Defendants. Under Defendants’ proposal, in-house counsel could review competitors’ strategic
documents while simultaneously advising Defendants on “litigation risk™ that includes
consideration of the non-parties’ Confidential strategies. There are countless opportunities for
Defendants to seek in-house counsels’ advice regarding potential “litigation risk” associated with
competitive decision-making.

Moreover, Defendants have not shown that they would suffer any prejudice if in-house
counsel were denied access to non-parties’ Confidential information, much less shown that such
prejudice outweighs any risk of inadvertent disclosure. See, e.g., Autotech Techs. Ltd. P’ship v.
Automationdirect.com, Inc., 237 F.R.D. 405, 406—14 (N.D. Ill. 2006) (holding the risk of
inadvertent disclosure outweighed any potential prejudice); Presidio Components, Inc. v. Am.
Tech. Ceramics Corp., 546 F. Supp. 2d 951, 953 (S.D. Cal. 2008) (stating one “must show actual
prejudice to that party’s case and not just increased difficulty in managing the litigation™).

Nor could they. Defendants’ able outside counsel—experienced antitrust counsel who
have represented Defendants for years—will have access to all Confidential information. See
Advoc. Heath Care Network, 162 F. Supp. 3d at 672-73; Blackbird Tech LCC v. Serv. Lighting
& Elec. Supplies, Inc., 2016 WL 2904592, at *5 (D. Del. May 18, 2016) (“Where parties are
represented by outside counsel, courts have little trouble balancing the harms in protective order
disputes, often readily concluding that the outside counsel of a party’s choice can adequately
represent its interests even if in-house counsel is precluded from viewing confidential
information.”).

% % %

Non-parties—such as Defendants’ competitors and clients—should not be forced to take
the risk that their confidential information will be used to their disadvantage by their principal
supplier or foremost competitor. Accordingly, Plaintiffs request that this Court enter Plaintiffs’
Proposed Protective Order (Ex. A) or Plaintiffs’ Alternative Proposed Protective Order (Ex. B).

3
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Respectfully submitted,

/s/ Bonny Sweeney

BONNY SWEENEY

Lead Trial Counsel

Chinita M. Sinkler

Alex Cohen

United States Department of Justice
Antitrust Division

450 Fifth Street N.W., Suite 4000
Washington, DC 20530

Telephone: (202) 725-0165
Facsimile: (202) 514-7308

Email: Bonny.Sweeney(@usdoj.gov
Attorneys for Plaintiff United States of America

Filed 07/19/24

Page 4 of 8
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/s/ Robert A. Bernheim

Robert A. Bernheim (admitted pro hac vice)
Office of the Arizona Attorney General
Consumer Protection & Advocacy Section
2005 N. Central Avenue

Phoenix, AZ 85004

Telephone: (602) 542-3725

Fax: (602) 542-4377
Robert.Bernheim@azag.gov

Attorney for Plaintiff State of Arizona

/s/ Amanda J. Wentz

Amanda J. Wentz (admitted pro hac vice)
Assistant Attorney General

Arkansas Attorney General's Office

323 Center Street, Suite 200

Little Rock, AR 72201

Phone: (501) 682-1178

Fax: (501) 682-8118

Email: amanda.wentz@arkansasag.gov
Attorney for Plaintiff State of Arkansas

/s/ Paula Lauren Gibson

Paula Lauren Gibson (Admitted Pro Hac Vice)
Deputy Attorney General

(CA Bar No. 100780)

Office of the Attorney General
California Department of Justice

300 South Spring Street, Suite 1702

Los Angeles, CA 90013

Tel: (213) 269-6040

Email: paula.gibson@doj.ca.gov
Attorneys for Plaintiff State of California

/s/ Conor J. May

Conor J. May (admitted pro hac vice)
Assistant Attorney General

Antitrust Unit f

Colorado Department of Law
Conor.May@coag.gov

1300 Broadway, 7th Floor

Denver, CO 80203

Telephone: (720) 508-6000

Attorney for Plaintiff State of Colorado

/s/ Kim Carlson McGee

Kim Carlson McGee (admitted pro hac vice)
Assistant Attorney General

Office of the Attorney General of Connecticut
165 Capitol Avenue

Hartford, CT 06106

Telephone: 860-808-5030

Email: kim.mcgee@ct.gov

Attorney for Plaintiff State of Connecticut

/s/ Elizabeth G. Arthur
Elizabeth G. Arthur (admitted pro hac vice)
Assistant Attorney General

Office of the Attorney General for the District of

Columbia

400 6 Street NW, 10" Floor
Washington, DC 20001

Attorney for Plaintiff District of Columbia

/s/ Lizabeth A. Brady

Lizabeth A. Brady

Director, Antitrust Division
Liz.Brady@myfloridalegal.com
Florida Office of the Attorney General
PL-01 The Capitol

Tallahassee, FL 32399-1050
850-414-3300

Attorney for Plaintiff State of Florida

/s/ Richard S. Schultz

Richard S. Schultz (Admitted pro hac vice)
Assistant Attorney General

Office of the Illinois Attorney General
Antitrust Bureau

115 S. LaSalle Street, Floor 23

Chicago, Illinois 60603

(872) 272-0996 cell phone

(312) 814-4209 facsimile

Attorney for Plaintiff State of Illinois
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/s/ Schonette J. Walker

Schonette J. Walker (Admitted pro hac vice)
Assistant Attorney General

Chief, Antitrust Division

200 St. Paul Place, 19th floor

Baltimore, Maryland 21202

(410) 576-6470

Attorney for Plaintiff State of Maryland

/s/ Katherine W. Krems

Katherine W. Krems (admitted pro hac vice)
Assistant Attorney General, Antitrust Division
Office of the Massachusetts Attorney General
One Ashburton Place, 18th Floor

Boston, MA 02108

(617)963-2189

Attorney for Plaintiff Commonwealth of
Massachusetts

/s/ LeAnn D. Scott

LeAnn D. Scott (admitted pro hac vice)
Assistant Attorney General

Corporate Oversight Division

Michigan Department of Attorney General
P.O. Box 30736

Lansing, MI 48909

Tel: (517) 335-7632

Attorney for Plaintiff State of Michigan

/s/ Zach Biesanz

Zach Biesanz

Senior Enforcement Counsel

Antitrust Division
zach.biesanz@ag.state.mn.us

Office of the Minnesota Attorney General
445 Minnesota Street, Suite 1400

Saint Paul, MN 55101

Phone: (651) 757-1257

Attorney for Plaintiff State of Minnesota

/s/ Lucas J. Tucker

Lucas J. Tucker (admitted pro hac vice)
Senior Deputy Attorney General

Office of the Nevada Attorney General
Bureau of Consumer Protection

100 N. Carson St.

Carson City, NV 89701

Email: Itucker@ag.nv.gov

Attorney for Plaintiff State of Nevada

/s/ Zachary Frish

Zachary A. Frish (admitted pro hac vice)
Assistant Attorney General

Consumer Protection & Antitrust Bureau
New Hampshire Attorney General’s Office
Department of Justice

1 Granite Place South

Concord, NH 03301

(603) 271-2150

Attorney for Plaintiff State of New Hampshire

/s/ Yale A. Leber

Yale A. Leber (admitted pro hac vice)
Deputy Attorney General

New Jersey Office of the Attorney General
124 Halsey Street, 5" Floor

Newark, NJ 07101

Phone: (973) 648-3070

Attorney for Plaintiff State of New Jersey

/s/ Jeremy R. Kasha

Jeremy R. Kasha

Assistant Attorney General
Jeremy.Kasha@ag.ny.gov

New York State Office of the Attorney General
28 Liberty Street

New York, NY 10005

(212) 416-8262

Attorney for Plaintiff State of New York

/s/ Sarah G. Boyce

Sarah G. Boyce (admitted pro hac vice)
Deputy Attorney General & General Counsel
North Carolina Department of Justice

Post Office Box 629

Raleigh, North Carolina 27602

Phone: (919) 716-6000

Facsimile: (919) 716-6050

Attorney for Plaintiff State of North Carolina

/s/ Sarah Mader

Sarah Mader (Admitted pro hac vice)
Assistant Attorney General

Antitrust Section

Office of the Ohio Attorney General
30 E. Broad St., 26th Floor
Columbus, OH 43215

Telephone: (614) 466-4328

Attorney for Plaintiff State of Ohio
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/s/ Caleb J. Smith

Caleb J. Smith (admitted pro hac vice)
Assistant Attorney General

Consumer Protection Unit

Office of the Oklahoma Attorney General
15 West 6th Street

Suite 1000

Tulsa, OK 74119

Telephone: 918-581-2230

Email: caleb.smith@oag.ok.gov
Attorneys for Plaintiff State of Oklahoma

/s/ Tim Nord

Tim Nord (admitted pro hac vice)
Special Counsel

Civil Enforcement Division

Oregon Department of Justice

1162 Court Street NE

Salem, Oregon 97301

Tel: (503) 934-4400

Fax: (503) 378-5017

Attorney for Plaintiff State of Oregon

/s/ Joseph S. Betsko

Joseph S. Betsko (admitted pro hac vice)
Assistant Chief Deputy Attorney General
Antitrust Section

Pennsylvania Office of Attorney General
Strawberry Square, 14th Floor
Harrisburg, PA 17120

Phone: (717) 787-4530

Attorney for Plaintiff Commonwealth of
Pennsylvania

/s/ Paul T.J. Meosky

Paul T.J. Meosky (admitted pro hac vice)
Special Assistant Attorney General

150 South Main Street

Providence, RI1 02903

(401) 274-4400, ext. 2064

(401) 222-2995 (Fax)

Attorney for Plaintiff State of Rhode Island

/s/ Danielle A. Robertson

Danielle A. Robertson (admitted pro hac vice)
Assistant Atorney General

Office of the Attorney General of South
Carolina

P.O. Box 11549

Columbia, South Carolina 29211
DaniRobertson@scag.gov

(803) 734-0274

Attorney for Plaintiff State of South Carolina

/s/ Hamilton Millwee

Hamilton Millwee (admitted pro hac vice)
Assistant Attorney General

Office of the Attorney General and Reporter
P.O. Box 20207

Nashville, TN 38202

Telephone: 615.291.5922

Email: Hamilton.Millwee@ag.tn.gov
Attorney for Plaintiff State of Tennessee

/s/ Diamante Smith

Diamante Smith (admitted pro hac vice)
Assistant Attorney General, Antitrust Division
Trevor Young (admitted pro hac vice)

Deputy Chief, Antitrust Division

Office of the Attorney General of Texas

P.O. Box 12548

Austin, TX 78711-2548

(512) 936-1674

Attorney for Plaintiff State of Texas

/s/ Tvler T. Henry

Tyler T. Henry (admitted pro hac vice)
Senior Assistant Attorney General

Office of the Attorney General of Virginia
202 North 9™ Street

Richmond, Virginia 23219

Telephone: (804) 786-2071

Facsimile: (804) 786-0122
thenry(@oag.state.va.us

Attorney for Plaintiff Commonwealth of Virginia

/s/ Rachel A. Lumen

Rachel A. Lumen (admitted pro hac vice)
Assistant Attorney General, Antitrust Division
Washington Office of the Attorney General
800 Fifth Avenue, Suite 2000

Seattle, WA 98104-3188

(206) 464-5343

Attorney for Plaintiff State of Washington
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/s/ Douglas L. Davis

Douglas L. Davis (admitted pro hac vice)
Senior Assistant Attorney General
Consumer Protection and Antitrust Section
West Virginia Office of Attorney General
P.O. Box 1789

Charleston, WV 25326

Phone: (304) 558-8986

Fax: (304) 558-0184

Attorney for Plaintiff State of West Virginia

/s/ Laura E. McFarlane

Laura E. McFarlane (admitted pro hac vice)
Assistant Attorney General

Wisconsin Department of Justice

Post Office Box 7857

Madison, WI 53707-7857

(608) 266-8911
mcfarlanele@doj.state.wi.us

Attorney for Plaintiff State of Wisconsin

/s/ William T. Young

William T. Young

Assistant Attorney General

Wyoming Attorney General’s Office

109 State Capitol

Cheyenne, WY 82002

(307) 777-7841

william.young@wyo,gov

Attorney for the Plaintiff State of Wyoming

Filed 07/19/24
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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

PROTECTIVE ORDER

The parties having agreed to the following terms of confidentiality, and the Court having
found that good cause exists for issuance of an appropriately tailored confidentiality order
governing the pre-trial phase of this action, it is therefore hereby:

ORDERED that any person subject to this Order—including without limitation the parties
to this action, their representatives, agents, experts, consultants, all third parties providing
investigation or discovery materials in this action, and all other interested persons with actual or
constructive notice of this Order—shall adhere to the following terms, upon pain of contempt:

I. Any person subject to this Order who receives from any other person any “Discovery
Material” (i.e., information of any kind provided in discovery in this action) or who
previously received from any other person any “Investigation Material” (i.e.,
information provided to any party related to the Plaintiffs’ pre-Complaint
investigation of the Defendants’ alleged conduct) that is designated as “Confidential”
pursuant to the terms of this Order shall not disclose such Confidential Discovery

Material or Investigation Material to anyone else except as expressly permitted

1
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hereunder and shall not use such Confidential Discovery Material or Investigation
Material for any purpose other than in connection with this action, except, for
Plaintiffs, as provided in Paragraph 17 of this Protective Order.

2. The person producing any given Discovery Material or Investigation Material may

designate as Confidential only such portion of such material as consists of:

a. previously non-publicly disclosed financial information (including without
limitation profitability reports or estimates, percentage fees, design fees,
royalty rates, minimum guarantee payments, sales reports, and sale
margins);

b. previously non-publicly disclosed material relating to ownership or control
of any non-public company;

c. previously non-publicly disclosed business plans, product development
information, or marketing plans;

d. any information of a personal or intimate nature regarding any individual;

or

e. any other category of information hereinafter given confidential status by

the Court.

3. With respect to the Confidential portion of any Discovery Material or Investigation
Material other than deposition transcripts (e.g., documents (including deposition
exhibits) and data), the producing person or that person’s counsel may designate such
portion as “Confidential” by stamping or otherwise clearly marking as “Confidential”
the protected portion in a manner that will not interfere with legibility or audibility,
and by also producing within seven (7) days of the deposition for all deposition

exhibits or within three (3) business days of a receiving person’s request (which shall
2
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be limited to those documents it intends in good faith to use in any motion, hearing
or trial) for any other Discovery Material or Investigation Material, another copy of
said deposition exhibit or other Discovery Material or Investigation Material with the

Confidential information redacted.

4.  With respect to deposition transcripts, a producing person or that person’s counsel
may indicate on the record that the deposition included testimony on Confidential
information, in which case the transcript of the deposition will be designated as
Confidential for a period of thirty (30) days following the release of the official
transcript. The producing person or that person’s counsel will, within thirty (30) days
of the release of the official transcript (unless otherwise agreed to by the Parties),
provide the receiving person a copy of such transcript with the specific testimony
containing Confidential information, highlighted, stamped, or otherwise clearly
marked as “Confidential” on a line-by-line basis, in a manner that does not interfere
with legibility or audibility.

5. If at any time prior to the trial of this action, a producing person realizes that some
portion(s) of Discovery Material or Investigation Material that that person previously
produced without limitation should be designated as Confidential, he or she may so
designate by so apprising all parties in writing, and such designated portion(s) of the
Discovery Material or Investigation Material will thereafter be treated as Confidential

under the terms of this Order.

6.  No person subject to this Order other than the producing person shall disclose any of
the Discovery Material or Investigation Material designated by the producing person
as Confidential to any other person whomsoever, except to:

a. counsel for Plaintiffs, including any attorneys, paralegals, other
3
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professional personnel (including support and IT staff), and agents or
independent contractors retained by Plaintiffs to assist in this action whose
functions require access to the information;

b. counsel for Defendants retained specifically for this action, including any
attorneys, paralegals, clerical and other assistants employed by such
counsel and assigned to this matter;

c. No more than two Designated In-House Counsel of Defendants (e.g., in-
house counsel of Defendants who are authorized to access Confidential
information) with responsibilities for the litigation of this Action who do
not currently, and for a period of two years following the last occasion on
which Confidential Information is disclosed to such Designated In-House
Counsel shall not (i) participate in or advise on Competitive Decision-
Making (e.g., decision-making relating to a competitor, potential
competitor, customer, or distribution partner including decisions regarding
contracts, marketing, pricing, product or service development or design,
product or service offerings, research and development, mergers and
acquisitions, or licensing, acquisition, or enforcement of intellectual
property rights) at the Defendants, (ii) participate in or advise on
Competitive Decision-Making involving a non-party whose Confidential
information they accessed during the course of this Action at any employer,
or (iii) participate in or advise on litigation or other legal actions on behalf
of Defendants or any other employer where a non-party is a party and
whose Confidential information Designated In-House Counsel accessed in
the course of this Action for two years following the last occasion on which

4
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€.

Confidential Information is disclosed to such Designated In-House Counsel
(aside from litigation arising from or related to the allegations in the
Complaint in this action); to qualify for access under this subpart,
Designated In-House Counsel shall first execute an Designated In-House
Counsel Agreement Concerning Confidentiality in the form of Appendix B
attached hereto (which executed versions shall be maintained by Outside
Counsel for Defendants and available for inspection upon the request of the
Court, any Party, or any non-party) and only access Confidential
information in person at the offices of Defendants Outside Counsel of
Record, or using a secure electronic data room or document review
platform using an individual login identification and password. Defendants
shall promptly report any confirmed or suspected unauthorized use or
disclosure of Confidential information to the Court and Plaintiffs. Any
counsel subject to this subsection who leaves the employment of
Defendants to work in an industry unrelated to the decisions associated
with Competitive Decision-Making shall be presumed to be exempt from
the post-employment limits of this provision absent a showing by Plaintiffs
or any interested non-party that such a person engaged in Competitive
Decision-Making.

outside vendors or service providers (such as copy-service providers, and
document-management consultants) retained by a party to assist that party
in this action, provided that they shall first execute the Non-Disclosure
Agreement in the form annexed as an Exhibit hereto as Appendix A;

as to any document, its author, its custodian, its addressee and any other

5
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J-

person indicated on the face of the document as having received a copy, or
any other individual from the producing person who the receiving party has
a good-faith basis to believe, was the author, addressee, recipient,

custodian, or source of the information;

any person retained by a party to serve as an expert witness or otherwise
provide specialized advice to counsel in connection with this action,
including employees of the firm with which the expert or person is
associated or independent contractors who assist the person’s work in
connection with this action, provided such person has first executed a Non-
Disclosure Agreement in the form annexed as an Exhibit hereto as

Appendix A;

any outside trial consultant (including, but not limited to, graphics
consultants) provided such person has first executed a Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

stenographers engaged to transcribe, and videographers engaged to record,

depositions conducted in this action;

any special master, mediator, arbitrator, trustee, or monitor that the parties

engage in this action or that the Court appoints; and

the Court and its support personnel.

7. All Confidential Discovery Material or Investigation Material filed with the Court,

and all portions of pleadings, motions, or other papers filed with the Court that

disclose such Confidential Discovery Material or Investigation Material, shall be filed

under seal and kept under seal until further order of the Court. The parties will use
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10.

1.

their best efforts to minimize such sealing. In any event, any party filing a motion or
any other papers with the Court under seal shall also within seven (7) days publicly
file a redacted copy of the same, via the Court’s Electronic Case Filing system, that
redacts only the Confidential Discovery Material or Investigation Material itself, and
not text that in no material way reveals the Confidential Discovery Material or
Investigation Material.

Any party who either objects to any designation of confidentiality, or who, by
contrast, requests still further limits on disclosure (such as “attorneys’ eyes only” in
extraordinary circumstances), may at any time prior to the trial of this action serve
upon counsel for the designating person a written notice stating with particularity the
grounds of the objection or request. If agreement cannot be reached promptly, counsel
for all affected persons will address their dispute to this Court in accordance with
Paragraph 5 of this Court’s Individual Practices in Civil Cases.

All persons are hereby placed on notice that the Court is unlikely to seal or otherwise
afford confidential treatment to any Discovery Material or Investigation Material
introduced in evidence at trial, even if such material has previously been sealed or
designated as Confidential. The Court also retains unfettered discretion whether to
afford confidential treatment to any Confidential Document or information contained
in any Confidential Document submitted to the Court in connection with any motion,
application, or proceeding that may result in an order and/or decision by the Court.
Each person who has access to Discovery Material or Investigation Material that has
been designated as Confidential shall take all due precautions to prevent the
unauthorized or inadvertent disclosure of such material.

If, in connection with this litigation, a party inadvertently discloses information

7
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12.

13.

14.

15.

16.

subject to a claim of attorney-client privilege, deliberative process privilege, attorney-
work-product protection, or other applicable legal or evidentiary privilege
(“Inadvertently Disclosed Information”), such disclosure shall not constitute or be
deemed a waiver or forfeiture of any claim of privilege or work product protection
with respect to the Inadvertently Disclosed Information and its subject matter.

If a disclosing party makes a claim of inadvertent disclosure, the receiving party shall
not thereafter review the Inadvertently Disclosed Information for any purpose, except
by order of the Court. The receiving party shall, within five (5) business days, return
or destroy all copies of the Inadvertently Disclosed Information, and provide a
certification of counsel that all such information has been returned or destroyed.
Within five (5) business days of the notification that such Inadvertently Disclosed
Information has been returned or destroyed, the disclosing party shall produce a
privilege log with respect to the Inadvertently Disclosed Information, and a redacted
version of the Inadvertently Disclosed Information.

As with any information redacted or withheld, the receiving party may seek an order
from the Court compelling production of the Inadvertently Disclosed Information.
The receiving party should follow the procedures in Paragraph 5 of the Court’s
Individual Practices in Civil Cases and shall not assert as a ground for entering such
an Order the fact or circumstances of the inadvertent production.

The disclosing party retains the burden of establishing the privileged or protected
nature of any Inadvertently Disclosed Information. Nothing in this Order shall limit
the right of any party to request an in camera review of the Inadvertently Disclosed
Information.

This Order, and any subsequent order of this Court governing the Plaintiffs’

8
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17.

18.

19.

20.

production of any documents, data, communications, transcripts of testimony, or
other materials in this action, constitutes a court order within the meaning of the

Privacy Act, 5 U.S.C. § 552a(b)(11) and analogous state laws.

Nothing in this Order prevents any Plaintiff’s retention, use, or disclosure of
Confidential information outside the context of this action (i) to the extent permitted
or required by law, court order, or regulation; (ii) for law enforcement purposes; or
(iii) for the purpose of securing compliance with a Final Judgement in this action.
Outside counsel for the parties will be entitled to retain court papers and exhibits,
deposition transcripts and exhibits, hearing transcripts and exhibits, trial transcripts
and exhibits, correspondence (including internal correspondence and email) and work
product, provided that the parties and their counsel do not disclose the portions of
these materials containing Confidential information to any person, except pursuant to
court order or agreement with the person that produced the Confidential information

or as otherwise permitted herein.

This Protective Order shall survive the termination of the litigation. Within thirty (30)
days of the final disposition of this action, all Discovery Material and Investigation
Material designated as “Confidential,” and all copies thereof, shall be promptly
returned to the producing person, or, upon permission of the producing person,
destroyed, except as provided in paragraph 18.

This Court shall retain jurisdiction over all persons subject to this Order to the extent
necessary to enforce any obligations arising hereunder or to impose sanctions for any

contempt thereof.

Notice of this Order will be provided to third parties in the following manner:
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21.

a. Within four (4) business days of the Court’s entry of this Order, each party

must send by email, overnight mail, or hand delivery a copy of this Order
to each third party (or, if represented by counsel, the third party’s counsel)

that provided Investigation Material to that party; and

. Any party that seeks Discovery Material from any third party must include

a copy of this Order when serving the discovery request or subpoena on the
third party. If any party sent a discovery request or subpoena to any third
party prior to entry of this Order, that party must send a copy of this Order

to the third party within two (2) business days of entry of this Order.

If a non-party determines that this Order does not adequately protect its
Investigation Material or Discovery Material, it may, within seven (7) days
after receipt of a copy of this Order, seek additional protection from the
Court. Ifanon-party timely seeks additional protection from the Court, the
party’s obligation to produce that non-party’s documents containing
Confidential Investigation Material or Discovery Material, that is the
subject of the motion, is suspended until a decision is rendered by the Court.
If the Court orders the production of the non-Party’s documents, the Party
will have seven (7) days to make the production unless a longer period is

ordered by the Court.

All Investigation Material produced pursuant to the Antitrust Civil Process Act, 15
U.S.C. § 1311-14 will be treated as Confidential regardless of whether or not a non-
party requested confidential treatment at the time of production. Any other
Investigation Material produced by a non-party that was not previously designated as

Confidential will be treated as Confidential for a period of fifteen (15) days from the

10
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22.

date of this Order. Within that time, any non-party person who produced Investigation
Material to any party and did not designate those materials as Confidential may so
designate any such materials as Confidential pursuant to the terms of this Order.
Except as provided in paragraph 6, any non-party Investigation Material not timely
designated under this paragraph will not be treated as Confidential following the
expiration of the fifteen (15) day period. Nothing in this Order shall be construed to
prevent a party from asserting a valid privilege or protection with respect to disclosure

of such Investigation Material.

To the extent a producing person or non-party designates or has previously designated
Investigation Material as Confidential, Highly Confidential or other equivalent
designation, those materials shall be designated as Confidential under this Order,
subject to any later challenge by a party. To the extent Investigation Material is
reproduced in this action, it shall be treated as Confidential Discovery Material under

the terms of this Order.

SO STIPULATED AND AGREED.

Dated: Dated:

SO ORDERED.

11
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ARUN SUBRAMANIAN, U.S.D.J.

Dated: New York, New York

12
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APPENDIX A

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

NON-DISCLOSURE AGREEMENT

I, , acknowledge that I have read and understand the Protective Order in this action
governing the non-disclosure of those portions of Discovery Material and Investigation Material
that have been designated as Confidential. I agree that I will not disclose such Confidential
Discovery Material and Investigation Material to anyone other than for purposes of this litigation
and that at the conclusion of this litigation I will return all such information to the party or attorney
from whom I received it. By acknowledging these obligations under the Protective Order, I
understand that I am submitting myself to the jurisdiction of the United States District Court for
the Southern District of New York for the purpose of any issue or dispute arising hereunder and
that my willful violation of any term of the Protective Order could subject me to punishment for

contempt of Court.

Dated:
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APPENDIX B

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

DESIGNATED IN-HOUSE LITIGATION COUNSEL AGREEMENT

CONCERNING CONFIDENTIALITY

L am employed as by Jd

certify that:
1. T have read the Protective Order entered in the above-captioned action and

understand its terms.

2. T agree to be bound by the terms of the Protective Order entered in the above-
captioned action, agree that in my role as in-house counsel for the above Defendant company I
meet the requirements of Paragraph 6(c) of this Protective Order, and agree to use the
information provided to me only as explicitly provided in this Protective Order.

3. T'understand that my failure to abide by the terms of the Protective Order entered in
the above-captioned action will subject me without limitation to civil penalties for contempt of

Court.
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4. 1 submit to the jurisdiction of the United States District Court for the Southern District
of New York solely for the purpose of enforcing the terms of the Protective Order entered in the
above-captioned action and freely and knowingly waive any right I may otherwise have to object

to the jurisdiction of said Court.

SIGNATURE

DATE
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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

PROTECTIVE ORDER

The parties having agreed to the following terms of confidentiality, and the Court having
found that good cause exists for issuance of an appropriately tailored confidentiality order
governing the pre-trial phase of this action, it is therefore hereby:

ORDERED that any person subject to this Order—including without limitation the parties
to this action, their representatives, agents, experts, consultants, all third parties providing
investigation or discovery materials in this action, and all other interested persons with actual or
constructive notice of this Order—shall adhere to the following terms, upon pain of contempt:

I. Any person subject to this Order who receives from any other person any “Discovery
Material” (i.e., information of any kind provided in discovery in this action) or who
previously received from any other person any “Investigation Material” (i.e.,
information provided to any party related to the Plaintiffs’ pre-Complaint
investigation of the Defendants’ alleged conduct) that is designated as “Highly
Confidential” or “Confidential” pursuant to the terms of this Order shall not disclose

such Highly Confidential or Confidential Discovery Material or Investigation

1
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Material to anyone else except as expressly permitted hereunder and shall not use
such Highly Confidential or Confidential Discovery Material or Investigation
Material for any purpose other than in connection with this action, except, for
Plaintiffs, as provided in Paragraph 17 of this Protective Order.

2. The person producing any given Discovery Material or Investigation Material may
designate as Highly Confidential only such portion of such material as consists of any
trade secret or other confidential research, development, or commercial information,
as such terms are used in Fed. R. Civ. P. 26(c)(1)(G), or any document, transcript, or
other material containing such information that has not been published or otherwise
made publicly available.

3. The person producing any given Discovery Material or Investigation Material may
designate as Highly Confidential only such portion of such material that if disclosed
to Defendants, is likely to cause material and significant competitive or commercial
harm. Highly Confidential is defined as trade secrets, including non-public,
commercially sensitive customer lists; non-public financial, marketing, or strategic
business planning information; current or future non-public information regarding
prices, costs, or margins; information relating to research, development, or plans for
existing or proposed future acquisitions or expansions ; evaluation of the strengths
and vulnerabilities of a non-party’s product or service offerings, including non-public
pricing and cost information; confidential contractual terms, proposed contractual
terms, or negotiating positions (including internal deliberations about negotiating
positions) taken with respect to Defendants or competitors or customers to
Defendants; personnel files; sensitive personally identifiable information; and
communications that disclose any Highly Confidential Information. Material that is

2
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more than three (3) years old at the time of production is presumptively not entitled
to protection as Highly Confidential Information but can be Confidential Information
if non-public; provided, that such material may be considered Highly Confidential
Information if it discloses current or future business practices or competitive
strategies. All protections under this Order to Confidential Information apply as well

to Highly Confidential Information.

4.  With respect to the Highly Confidential or Confidential portion of any Discovery
Material or Investigation Material other than deposition transcripts (e.g., documents
(including deposition exhibits) and data), the producing person or that person’s
counsel may designate such portion as “Highly Confidential” or “Confidential” by
stamping or otherwise clearly marking as “Highly Confidential” or “Confidential” the
protected portion in a manner that will not interfere with legibility or audibility, and
by also producing within seven (7) days of the deposition for all deposition exhibits
or within three (3) business days of a receiving person’s request (which shall be
limited to those documents it intends in good faith to use in any motion, hearing or
trial) for any other Discovery Material or Investigation Material, another copy of said
deposition exhibit or other Discovery Material or Investigation Material with the

Highly Confidential or Confidential information redacted.

5. With respect to deposition transcripts, a producing person or that person’s counsel
may indicate on the record that the deposition included testimony on Confidential
information, in which case the transcript of the deposition will be designated as
Highly Confidential or Confidential for a period of thirty (30) days following the
release of the official transcript. The producing person or that person’s counsel will,

within thirty (30) days of the release of the official transcript (unless otherwise agreed
3
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to by the Parties), provide the receiving person a copy of such transcript with the
specific testimony containing Confidential information, highlighted, stamped, or
otherwise clearly marked as “Highly Confidential” or “Confidential” on a line-by-

line basis, in a manner that does not interfere with legibility or audibility.

6.  If at any time prior to the trial of this action, a producing person realizes that some
portion(s) of Discovery Material or Investigation Material that that person previously
produced without limitation should be designated as Highly Confidential or
Confidential, he or she may so designate by so apprising all parties in writing, and
such designated portion(s) of the Discovery Material or Investigation Material will
thereafter be treated as Highly Confidential or Confidential under the terms of this

Order.

7. No person subject to this Order other than the producing person shall disclose any of
the Discovery Material or Investigation Material designated by the producing person
as Highly Confidential to any other person whomsoever, except to:

a. counsel for Plaintiffs, including any attorneys, paralegals, other
professional personnel (including support and IT staft), and agents or
independent contractors retained by Plaintiffs to assist in this action whose
functions require access to the information;

b. outside counsel for Defendants retained specifically for this action,
including any attorneys, paralegals, clerical and other assistants employed
by such counsel and assigned to this matter;

c. outside vendors or service providers (such as copy-service providers, and
document-management consultants) retained by a party to assist that party

in this action, provided that they shall first execute the Non-Disclosure
4



Case 1:24-cv-03973-AS  Document 182-2  Filed 07/19/24 Page 6 of 17

1.

Agreement in the form annexed as an Exhibit hereto as Appendix A;

as to any document, its author, its custodian, its addressee and any other
person indicated on the face of the document as having received a copy, or
any other individual from the producing person who the receiving party has
a good-faith basis to believe, was the author, addressee, recipient,

custodian, or source of the information;

any person retained by a party to serve as an expert witness or otherwise
provide specialized advice to counsel in connection with this action,
including employees of the firm with which the expert or person is
associated or independent contractors who assist the person’s work in
connection with this action, provided such person has first executed a Non-
Disclosure Agreement in the form annexed as an Exhibit hereto as

Appendix A;

any outside trial consultant (including, but not limited to, graphics
consultants) provided such person has first executed a Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

stenographers engaged to transcribe, and videographers engaged to record,

depositions conducted in this action;

any special master, mediator, arbitrator, trustee, or monitor that the parties

engage in this action or that the Court appoints; and

the Court and its support personnel.

8. No person subject to this Order other than the producing person shall disclose any of

the Discovery Material or Investigation Material designated by the producing person

5
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as Confidential to any other person whomsoever, except to:

a.

C.

counsel for Plaintiffs, including any attorneys, paralegals, other
professional personnel (including support and IT staff), and agents or
independent contractors retained by Plaintiffs to assist in this action whose
functions require access to the information;

outside counsel for Defendants retained specifically for this action,
including any attorneys, paralegals, clerical and other assistants employed
by such counsel and assigned to this matter;

No more than two Designated In-House Counsel of Defendants (e.g., in-
house counsel of Defendants who are authorized to access Confidential
information) with responsibilities for the litigation of this Action who do
not currently, and for a period of two years following the last occasion on
which Confidential Information is disclosed to such Designated In-House
Counsel shall not (i) participate in or advise on Competitive Decision-
Making (e.g., decision-making relating to a competitor, potential
competitor, customer, or distribution partner including decisions regarding
contracts, marketing, pricing, product or service development or design,
product or service offerings, research and development, mergers and
acquisitions, or licensing, acquisition, or enforcement of intellectual
property rights) at the Defendants, (ii) participate in or advise on
Competitive Decision-Making involving a non-party whose Confidential
information they accessed during the course of this Action at any employer,
or (ii1) participate in or advise on litigation or other legal actions on behalf
of Defendants or any other employer where a non-party is a party and

6
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whose Confidential information Designated In-House Counsel accessed in
the course of this Action for two years following the last occasion on which
Confidential Information is disclosed to such Designated In-House Counsel
(aside from litigation arising from or related to the allegations in the
Complaint in this action); to qualify for access under this subpart,
Designated In-House Counsel shall first execute an Designated In-House
Counsel Agreement Concerning Confidentiality in the form of Appendix B
attached hereto (which executed versions shall be maintained by Outside
Counsel for Defendants and available for inspection upon the request of the
Court, any Party, or any non-party) and only access Confidential
information in person at the offices of Defendants Outside Counsel of
Record, or using a secure electronic data room or document review
platform using an individual login identification and password. Defendants
shall promptly report any confirmed or suspected unauthorized use or
disclosure of Confidential information to the Court and Plaintiffs. Any
counsel subject to this subsection who leaves the employment of
Defendants to work in an industry unrelated to the decisions associated
with Competitive Decision-Making shall be presumed to be exempt from
the post-employment limits of this provision absent a showing by Plaintiffs
or any interested non-party that such a person engaged in Competitive
Decision-Making.

d. outside vendors or service providers (such as copy-service providers, and
document-management consultants) retained by a party to assist that party
in this action, provided that they shall first execute the Non-Disclosure

7
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j-

Agreement in the form annexed as an Exhibit hereto as Appendix A;

as to any document, its author, its custodian, its addressee and any other
person indicated on the face of the document as having received a copy, or
any other individual from the producing person who the receiving party has
a good-faith basis to believe, was the author, addressee, recipient,

custodian, or source of the information;

any person retained by a party to serve as an expert witness or otherwise
provide specialized advice to counsel in connection with this action,
including employees of the firm with which the expert or person is
associated or independent contractors who assist the person’s work in
connection with this action, provided such person has first executed a Non-
Disclosure Agreement in the form annexed as an Exhibit hereto as

Appendix A;

any outside trial consultant (including, but not limited to, graphics
consultants) provided such person has first executed a Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

stenographers engaged to transcribe, and videographers engaged to record,

depositions conducted in this action;

any special master, mediator, arbitrator, trustee, or monitor that the parties

engage in this action or that the Court appoints; and

the Court and its support personnel.

9. All Highly Confidential or Confidential Discovery Material or Investigation Material

filed with the Court, and all portions of pleadings, motions, or other papers filed with

8
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10.

11.

the Court that disclose such Highly Confidential or Confidential Discovery Material
or Investigation Material, shall be filed under seal and kept under seal until further
order of the Court. The parties will use their best efforts to minimize such sealing. In
any event, any party filing a motion or any other papers with the Court under seal
shall also within seven (7) days publicly file a redacted copy of the same, via the
Court’s Electronic Case Filing system, that redacts only the Highly Confidential or
Confidential Discovery Material or Investigation Material itself, and not text that in
no material way reveals the Highly Confidential or Confidential Discovery Material
or Investigation Material.

Any party who either objects to any designation of confidentiality, or who, by
contrast, requests still further limits on disclosure (such as “attorneys’ eyes only” in
extraordinary circumstances), may at any time prior to the trial of this action serve
upon counsel for the designating person a written notice stating with particularity the
grounds of the objection or request. If agreement cannot be reached promptly, counsel
for all affected persons will address their dispute to this Court in accordance with
Paragraph 5 of this Court’s Individual Practices in Civil Cases.

All persons are hereby placed on notice that the Court is unlikely to seal or otherwise
afford confidential treatment to any Discovery Material or Investigation Material
introduced in evidence at trial, even if such material has previously been sealed or
designated as Highly Confidential or Confidential. The Court also retains unfettered
discretion whether to afford confidential treatment to any Highly Confidential or
Confidential Document or information contained in any Highly Confidential or
Confidential Document submitted to the Court in connection with any motion,
application, or proceeding that may result in an order and/or decision by the Court.

9
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12.

13.

14.

15.

16.

17.

Each person who has access to Discovery Material or Investigation Material that has
been designated as Highly Confidential or Confidential shall take all due precautions
to prevent the unauthorized or inadvertent disclosure of such material.

If, in connection with this litigation, a party inadvertently discloses information
subject to a claim of attorney-client privilege, deliberative process privilege, attorney-
work-product protection, or other applicable legal or evidentiary privilege
(“Inadvertently Disclosed Information”), such disclosure shall not constitute or be
deemed a waiver or forfeiture of any claim of privilege or work product protection
with respect to the Inadvertently Disclosed Information and its subject matter.

If a disclosing party makes a claim of inadvertent disclosure, the receiving party shall
not thereafter review the Inadvertently Disclosed Information for any purpose, except
by order of the Court. The receiving party shall, within five (5) business days, return
or destroy all copies of the Inadvertently Disclosed Information, and provide a
certification of counsel that all such information has been returned or destroyed.
Within five (5) business days of the notification that such Inadvertently Disclosed
Information has been returned or destroyed, the disclosing party shall produce a
privilege log with respect to the Inadvertently Disclosed Information, and a redacted
version of the Inadvertently Disclosed Information.

As with any information redacted or withheld, the receiving party may seek an order
from the Court compelling production of the Inadvertently Disclosed Information.
The receiving party should follow the procedures in Paragraph 5 of the Court’s
Individual Practices in Civil Cases and shall not assert as a ground for entering such
an Order the fact or circumstances of the inadvertent production.

The disclosing party retains the burden of establishing the privileged or protected

10
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18.

19.

20.

21.

nature of any Inadvertently Disclosed Information. Nothing in this Order shall limit
the right of any party to request an in camera review of the Inadvertently Disclosed

Information.

This Order, and any subsequent order of this Court governing the Plaintiffs’
production of any documents, data, communications, transcripts of testimony, or
other materials in this action, constitutes a court order within the meaning of the

Privacy Act, 5 U.S.C. § 552a(b)(11) and analogous state laws.

Nothing in this Order prevents any Plaintiff’s retention, use, or disclosure of
Confidential information outside the context of this action (i) to the extent permitted
or required by law, court order, or regulation; (ii) for law enforcement purposes; or
(ii1) for the purpose of securing compliance with a Final Judgement in this action.
Outside counsel for the parties will be entitled to retain court papers and exhibits,
deposition transcripts and exhibits, hearing transcripts and exhibits, trial transcripts
and exhibits, correspondence (including internal correspondence and email) and work
product, provided that the parties and their counsel do not disclose the portions of
these materials containing Confidential information to any person, except pursuant to
court order or agreement with the person that produced the Confidential information

or as otherwise permitted herein.

This Protective Order shall survive the termination of the litigation. Within thirty (30)
days of the final disposition of this action, all Discovery Material and Investigation
Material designated as “Highly Confidential” or “Confidential,” and all copies
thereof, shall be promptly returned to the producing person, or, upon permission of
the producing person, destroyed, except as provided in paragraph 19.

This Court shall retain jurisdiction over all persons subject to this Order to the extent
11
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necessary to enforce any obligations arising hereunder or to impose sanctions for any

contempt thereof.
22.  Notice of this Order will be provided to third parties in the following manner:

a. Within four (4) business days of the Court’s entry of this Order, each party
must send by email, overnight mail, or hand delivery a copy of this Order
to each third party (or, if represented by counsel, the third party’s counsel)

that provided Investigation Material to that party; and

b. Any party that seeks Discovery Material from any third party must include
a copy of this Order when serving the discovery request or subpoena on the
third party. If any party sent a discovery request or subpoena to any third
party prior to entry of this Order, that party must send a copy of this Order

to the third party within two (2) business days of entry of this Order.

c. If a non-party determines that this Order does not adequately protect its
Investigation Material or Discovery Material, it may, within seven (7) days
after receipt of a copy of this Order, seek additional protection from the
Court. If a non-party timely seeks additional protection from the Court, the
party’s obligation to produce that non-party’s documents containing Highly
Confidential or Confidential Investigation Material or Discovery Material,
that is the subject of the motion, is suspended until a decision is rendered
by the Court. If the Court orders the production of the non-Party’s
documents, the Party will have seven (7) days to make the production unless

a longer period is ordered by the Court.

23.  All Investigation Material produced by a non-party will be treated as Highly

12
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Confidential regardless of whether or not a non-party requested Highly Confidential
or Confidential treatment at the time of production. This Order does not require any
Party to stamp or otherwise mark Investigation Material Highly Confidential,
provided that the Investigation Material is produced in electronic format on a disk or

other medium and the disk or other medium is designated as “Highly Confidential.”

24.  To the extent a producing person or non-party designates or has previously designated
Investigation Material as Confidential, Highly Confidential or other equivalent
designation, those materials shall be designated as Highly Confidential or
Confidential under this Order, subject to any later challenge by a party. To the extent
Investigation Material is reproduced in this action, it shall be treated as Highly

Confidential or Confidential Discovery Material under the terms of this Order.

SO STIPULATED AND AGREED.

Dated: Dated:

SO ORDERED.

ARUN SUBRAMANIAN, U.S.D.J.

Dated: New York, New York

13
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APPENDIX A

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

NON-DISCLOSURE AGREEMENT

I, , acknowledge that I have read and understand the Protective Order in this action
governing the non-disclosure of those portions of Discovery Material and Investigation Material
that have been designated as Highly Confidential or Confidential. I agree that I will not disclose
such Highly Confidential or Confidential Discovery Material and Investigation Material to anyone
other than for purposes of this litigation and that at the conclusion of this litigation I will return all
such information to the party or attorney from whom I received it. By acknowledging these
obligations under the Protective Order, [ understand that I am submitting myself to the jurisdiction
of the United States District Court for the Southern District of New York for the purpose of any
issue or dispute arising hereunder and that my willful violation of any term of the Protective Order

could subject me to punishment for contempt of Court.

Dated:
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APPENDIX B

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

DESIGNATED IN-HOUSE LITIGATION COUNSEL AGREEMENT

CONCERNING CONFIDENTIALITY

L am employed as by Jd

certify that:
1. T have read the Protective Order entered in the above-captioned action and

understand its terms.

2. T agree to be bound by the terms of the Protective Order entered in the above-
captioned action, agree that in my role as in-house counsel for the above Defendant company I
meet the requirements of Paragraph 7(c) of this Protective Order, and agree to use the
information provided to me only as explicitly provided in this Protective Order.

3. T'understand that my failure to abide by the terms of the Protective Order entered in
the above-captioned action will subject me without limitation to civil penalties for contempt of

Court.
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4. 1 submit to the jurisdiction of the United States District Court for the Southern District
of New York solely for the purpose of enforcing the terms of the Protective Order entered in the
above-captioned action and freely and knowingly waive any right I may otherwise have to object

to the jurisdiction of said Court.

SIGNATURE

DATE
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EXHIBIT C
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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

X
— A PR e L O e
Plaintifis).
Case No. 1:24-¢cv-03973 (AS)(SLC)
i [1:24-cv-03994 and 1:24-cv-04106]
X

Defendant(s).UNITED STATES OF
AMERICA, et al.,

Plaintiffs,

V.

LIVE NATION ENTERTAINMENT., INC.
and TICKETMASTER L.L.C.

Defendants.

PROTECTIVE ORDERARUNSUBRAMANIANU-S-DF-

The parties having agreed to the following terms of confidentiality, and the Court having
found that good cause exists for issuance of an appropriately tailored confidentiality order
governing the pre-trial phase of this action, it is therefore hereby:

ORDERED that any person subject to this Order—including without limitation the parties
to this action, their representatives, agents, experts, consultants, all third parties providing

investigation or discovery materials in this action, and all other interested persons with actual or

constructive notice of this Order—shall adhere to the following terms, upon pain of contempt:

1
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1. Any person subject to this Order who receives from any other person any “Discovery
Material” (i.e., information of any kind provided in discovery in this action) or who

previously received from any other person any “Investigation Material” (i.e.,

information provided to any party related to the Plaintiffs’ pre-Complaint

investigation of the Defendants’ alleged conduct) that is designated as “Confidential”

pursuant to the terms of this Order shall not disclose such Confidential Discovery

Material or Investigation Material to anyone else except as expressly permitted

hereunder and shall not use such Confidential Discovery Material or Investigation

Material for any purpose other than in connection with this action, except, for

Plaintiffs, as provided in Paragraph 17 of this Protective Order.

2. The person producing any given Discovery Material or Investigation Material may

designate as Confidential only such portion of such material as consists of:



Case 1:24-cv-03973-AS  Document 182-3  Filed 07/19/24 Page 4 of 22

a. previously nendiselosednon-publicly disclosed financial information

(including without limitation profitability reports or estimates, percentage
fees, design fees, royalty rates, minimum guarantee payments, sales reports,
and sale margins);

b. previously nendiselosednon-publicly disclosed material relating to

ownership or control of any non-public company;

c. previously nendiselosednon-publicly disclosed business plans, product
development information, or marketing plans;
d. any information of a personal or intimate nature regarding any individual,

or

e. any other category of information hereinafter given confidential status by

the Court.

3. With respect to the Confidential portion of any Discovery Material or Investigation

Material other than deposition transcripts are-(e.g., documents (including deposition

exhibits;) and data), the producing person or that person’s counsel may designate such
portion as “Confidential” by stamping or otherwise clearly marking as “Confidential”

the protected portion in a manner that will not interfere with legibility or audibility,

and by also producing fer—future-public-use-another-copy-ofsaidDiscoveryMaterial

Hormation-Groverned-byProtecthve Order™byvthereporter_within seven (7) davs of

the deposition for all deposition exhibits or within three (3) business days of a
3
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receiving person’s request (which shall be limited to those documents it intends in

good faith to use in any motion, hearing or trial) for any other Discovery Material or

Investigation Material, another copy of said deposition exhibit or other Discovery

Material or Investigation Material with the Confidential information redacted.

4, With respect to deposition transcripts, a producing person or that person’s counsel

may indicate on the record that the deposition included testimony on Confidential

information, in which case the transcript of the deposition will be designated as

Confidential for a period of thirty (30) days following the release of the official

transcript. The producing person or that person’s counsel will, within thirty (30) days

of the release of the official transcript (unless otherwise agreed to by the Parties),

provide the receiving person a copy of such transcript with the specific testimony

containing Confidential information, highlighted, stamped, or otherwise clearly

marked as “Confidential” on a line-by-line basis, in a manner that does not interfere

with legibility or audibility.

+——1If at any time prior to the trial of this action, a producing person realizes that some

portion(s) of Discovery Material or Investigation Material that that person previously

produced without
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4.5.  limitation should be designated as Confidential, he or she may so designate by so

apprising all parties in writing, and such designated portion(s) of the Discovery

Material or Investigation Material will thereafter be treated as Confidential under the

terms of this Order.

5.6.  No person subject to this Order other than the producing person shall disclose any of

the Discovery Material or Investigation Material designated by the producing person

as Confidential to any other person whomsoever, except to:

the-partios-to-this-action:

a. eeunsel-counsel for Plaintiffs, including any attorneys, paralegals, other

professional personnel (including support and IT staff), and agents or

independent contractors retained by Plaintiffs to assist in this action whose

functions require access to the information;

a=b.counsel for Defendants retained specifically for this action, including any

paralegalattorneys, paralegals, clerical and other assistantassistants

employed by such counsel and assigned to this matter;

c. No more than two Designated In-House Counsel of Defendants (e.g., in-

house counsel of Defendants who are authorized to access Confidential

information) with responsibilities for the litigation of this Action who do

not currently, and for a period of two years following the last occasion on

which Confidential Information is disclosed to such Designated In-House

Counsel shall not (i) participate in or advise on Competitive Decision-

Making (e.g., decision-making relating to a competitor, potential

competitor, customer, or distribution partner including decisions regarding

contracts, marketing, pricing. product or service development or design,
5
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product or service offerings, research and development, mergers and

acquisitions, or licensing, acquisition, or enforcement of intellectual

property rights) at the Defendants, (ii) participate in or advise on

Competitive Decision-Making involving a non-party whose Confidential

information they accessed during the course of this Action at any emplover,

or (iii) participate in or advise on litigation or other legal actions on behalf

of Defendants or any other employer where a non-party is a party and

whose Confidential information Designated In-House Counsel accessed in

the course of this Action for two vears following the last occasion on which

Confidential Information is disclosed to such Designated In-House Counsel

(aside from litigation arising from or related to the allegations in the

Complaint in this action); to qualify for access under this subpart,

Designated In-House Counsel shall first execute an Designated In-House

Counsel Agreement Concerning Confidentiality in the form of Appendix B

attached hereto (which executed versions shall be maintained by Outside

Counsel for Defendants and available for inspection upon the request of the

Court, any Party, or any non-party) and only access Confidential

information in person at the offices of Defendants Outside Counsel of

Record, or using a secure electronic data room or document review

platform using an individual login identification and password. Defendants

shall promptly report any confirmed or suspected unauthorized use or

disclosure of Confidential information to the Court and Plaintiffs. Any

counsel subject to this subsection who leaves the employment of

Defendants to work in an industry unrelated to the decisions associated
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with Competitive Decision-Making shall be presumed to be exempt from

the post-employment limits of this provision absent a showing by Plaintiffs

or any interested non-party that such a person engaged in Competitive

Decision-Making.

d. outside vendors or service providers (such as copy-service providers, and

document-management consultants) retained by a party to assist that party

in this action, provided that they shall first execute the Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

b—as to any document, its author, its custodian, its addressee; and any other

person indicated on the face of the document as having received a copy:

b-e., or any witnessother individual from the producing person who eeunsel-for

a-the receiving party inhas a good--faith believesmay-be-ealled-to-testify-at

to believe, was the author, addressee, recipient, custodian, or source of the

information;

e-f. any person retained by a party to serve as an expert witness or otherwise
provide specialized advice to counsel in connection with this action,

including employees of the firm with which the expert or person is

associated or independent contractors who assist the person’s work in

connection with this action, provided such person has first executed a Non-

Disclosure Agreement in the form annexed as an Exhibit hereto_as

Appendix A;
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g. any outside trial consultant (including, but not limited to, graphics

consultants) provided such person has first executed a Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

é:h.stenographers engaged to transcribe, and videographers engaged to record,

depositions conducted in this action;-and

1. _any special master, mediator, arbitrator, trustee, or monitor that the parties

engage in this action or that the Court appoints; and

e]. the Court and its support personnel.
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6-7.

All Confidential Discovery Material or Investigation Material filed with the Court,

and all portions of pleadings, motions, or other papers filed with the Court that

disclose such Confidential Discovery Material or Investigation Material, shall be filed

under seal and kept under seal until further order of the Court. The parties will use
their best efforts to minimize such sealing. In any event, any party filing a motion or

any other papers with the Court under seal shall also within seven (7) days publicly

file a redacted copy of the same, via the Court’s Electronic Case Filing system, that

redacts only the Confidential Discovery Material or Investigation Material itself, and

not text that in no material way reveals the Confidential Discovery Material or

Investigation Material.

Any party who either objects to any designation of confidentiality, or who, by

contrast, requests still further limits on disclosure (such as “attorneys’ eyes only” in
extraordinary circumstances), may at any time prior to the trial of this action serve
upon counsel for the designating person a written notice stating with particularity the
grounds of the objection or request. If agreement cannot be reached promptly, counsel
for all affected persons will address their dispute to this Court in accordance with

Paragraph 5 of this Court’s Individual Practices in Civil Cases.

All persons are hereby placed on notice that the Court is unlikely to seal or otherwise

afford confidential treatment to any Discovery Material or Investigation Material

introduced in evidence at trial, even if such material has previously been sealed or
designated as Confidential. The Court also retains unfettered discretion whether to
afford confidential treatment to any Confidential Document or information contained
in any Confidential Document submitted to the Court in connection with any motion,

application, or proceeding that may result in an order and/or decision by the Court.

9
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2——Fach person who has access to Discovery Material or Investigation Material that has
been designated as

1C
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9:10. Confidential shall take all due precautions to prevent the unauthorized or inadvertent
disclosure of such material.
10-11.1f, in connection with this litigation, a party inadvertently discloses information

subject to a claim of attorney-client privilege—e+—, deliberative process privilege,

attorney-work-product protection, or other applicable legal or evidentiary privilege
(“Inadvertently Disclosed Information”), such disclosure shall not constitute or be
deemed a waiver or forfeiture of any claim of privilege or work product protection
with respect to the Inadvertently Disclosed Information and its subject matter.
H-12.1f a disclosing party makes a claim of inadvertent disclosure, the receiving party shall
not thereafter review the Inadvertently Disclosed Information for any purpose, except
by order of the Court. The receiving party shall, within five (5) business days, return
or destroy all copies of the Inadvertently Disclosed Information, and provide a
certification of counsel that all such information has been returned or destroyed.
12:13. Within five (5) business days of the notification that such Inadvertently Disclosed
Information has been returned or destroyed, the disclosing party shall produce a

privilege log with respect to the Inadvertently Disclosed Information-, and a redacted

version of the Inadvertently Disclosed Information.

13-14. As with any information redacted or withheld, the receiving party may seek an order
from the Court compelling production of the Inadvertently Disclosed Information.
The receiving party should follow the procedures in Paragraph 5 of the Court’s
Individual Practices in Civil Cases and shall not assert as a ground for entering such
an Order the fact or circumstances of the inadvertent production.

14-15.The disclosing party retains the burden of establishing the privileged or protected

nature of any Inadvertently Disclosed Information. Nothing in this Order shall limit

11
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the right of any party to request an in camera review of the Inadvertently Disclosed

Information.
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16. This Order, and any subsequent order of this Court governing the Plaintiffs’
production of any documents, data, communications, transcripts of testimony, or
other materials in this action, constitutes a court order within the meaning of the
Privacy Act, 5 U.S.C. § 552a(b)(11) and analogous state laws.

17. Nothing in this Order prevents any Plaintiff’s retention, use, or disclosure of

Confidential information outside the context of this action (i) to the extent permitted

or required by law. court order, or regulation; (ii) for law enforcement purposes: or

(ii1) for the purpose of securing compliance with a Final Judgement in this action.

Outside counsel for the parties will be entitled to retain court papers and exhibits,

deposition transcripts and exhibits, hearing transcripts and exhibits, trial transcripts

and exhibits, correspondence (including internal correspondence and email) and work

product, provided that the parties and their counsel do not disclose the portions of

these materials containing Confidential information to any person, except pursuant to

court order or agreement with the person that produced the Confidential information

or as otherwise permitted herein.

45:18.This Protective Order shall survive the termination of the litigation. Within thirty (30)

days of the final disposition of this action, all Discovery Material and Investigation

Material designated as “Confidential,” and all copies thereof, shall be promptly
returned to the producing person, or, upon permission of the producing person,

destroyed, except as provided in paragraph 17.

16:19.This Court shall retain jurisdiction over all persons subject to this Order to the extent

necessary to enforce any obligations arising hereunder or to impose sanctions for any

contempt thereof.
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20.

Notice of this Order will be provided to third parties in the following manner:

21.

a. Within four (4) business days of the Court’s entry of this Order, each party

must send by email, overnight mail, or hand delivery a copy of this Order

to each third party (or, if represented by counsel, the third party’s counsel)

that provided Investigation Material to that party; and

Any party that seeks Discovery Material from any third party must include

a copy of this Order when serving the discovery request or subpoena on the

third party. If any party sent a discovery request or subpoena to any third

party prior to entry of this Order, that party must send a copy of this Order

to the third party within two (2) business days of entry of this Order.

If a non-party determines that this Order does not adequately protect its

Investigation Material or Discovery Material, it may, within seven (7) days

after receipt of a copy of this Order, seek additional protection from the

Court. If a non-party timely seeks additional protection from the Court, the

party’s obligation to produce that non-party’s documents containing

Confidential Investigation Material or Discovery Material, that is the

subject of the motion, is suspended until a decision is rendered by the Court.

If the Court orders the production of the non-Party’s documents, the Party

will have seven (7) days to make the production unless a longer period is

ordered by the Court.

All Investigation Material produced pursuant to the Antitrust Civil Process Act, 15

U.S.C. § 1311-14 will be treated as Confidential regardless of whether or not a non-

party requested confidential treatment at the time of production. Any other

14
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22.

Investigation Material produced by a non-party that was not previously designated as

Confidential will be treated as Confidential for a period of fifteen (15) days from the

date of this Order. Within that time, any non-party person who produced Investigation

Material to any party and did not designate those materials as Confidential may so

designate any such materials as Confidential pursuant to the terms of this Order.

Except as provided in paragraph 6. any non-party Investigation Material not timely

designated under this paragraph will not be treated as Confidential following the

expiration of the fifteen (15) day period. Nothing in this Order shall be construed to

prevent a party from asserting a valid privilege or protection with respect to disclosure

of such Investigation Material.

To the extent a producing person or non-party designates or has previously designated

Investigation Material as Confidential, Highly Confidential or other equivalent

designation, those materials shall be designated as Confidential under this Order,

subject to any later challenge by a party. To the extent Investigation Material is

reproduced in this action, it shall be treated as Confidential Discovery Material under

the terms of this Order.

SO STIPULATED AND AGREED.

Dated: Dated:

SO ORDERED.
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ARUN SUBRAMANIAN, U.S.D.J.

Dated: New York, New York

l¢
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APPENDIX A

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,

Plaintiffs, Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]

V.

LIVE NATION ENTERTAINMENT., INC.
and TICKETMASTER L.L.C.

Defendants.

NON-DISCLOSURE AGREEMENT

I, , acknowledge that I have read and understand the Protective Order in

_this action governing the non-disclosure of those portions of Discovery Material and
Investigation Material that have been designated as Confidential. I agree that I will not disclose

such Confidential Discovery Material and Investigation Material to anyone other than for purposes

of this litigation and that at the conclusion of thethis litigation I will return all diseeverysuch
information to the party or attorney from whom I received it. By acknowledging these obligations
under the Protective Order, I understand that I am submitting myself to the jurisdiction of the
United States District Court for the Southern District of New York for the purpose of any issue or

dispute arising hereunder and that my willful violation of any term of the Protective Order could
7
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subject me to punishment for contempt of Court.

Dated:

BN
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APPENDIX B

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,

Plaintiffs,

V. Case No. 1:24-¢v-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]

LIVE NATION ENTERTAINMENT., INC.
and TICKETMASTER L.L.C.

Defendants.

DESIGNATED IN-HOUSE LITIGATION COUNSEL AGREEMENT

CONCERNING CONFIDENTIALITY

L am employed as by .1

certify that:

1. I have read the Protective Order entered in the above-captioned action and

understand its terms.

2. 1 agree to be bound by the terms of the Protective Order entered in the above-

captioned action, agree that in my role as in-house counsel for the above Defendant company [

meet the requirements of Paragraph 6(c) of this Protective Order, and agree to use the

information provided to me only as explicitly provided in this Protective Order.

3. I understand that my failure to abide by the terms of the Protective Order entered in

the above-captioned action will subject me without limitation to civil penalties for contempt of

Court.

BN
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4. 1 submit to the jurisdiction of the United States District Court for the Southern District

of New York solely for the purpose of enforcing the terms of the Protective Order entered in the

above-captioned action and freely and knowingly waive any right I may otherwise have to object

to the jurisdiction of said Court.

SIGNATURE

DATE

BN
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EXHIBIT D
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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

X
— A PR e L O e
Plaintifis).
Case No. 1:24-¢cv-03973 (AS)(SLC)
i [1:24-cv-03994 and 1:24-cv-04106]
X

Defendant(s).UNITED STATES OF
AMERICA, et al.,

Plaintiffs,

V.

LIVE NATION ENTERTAINMENT., INC.
and TICKETMASTER L.L.C.

Defendants.

PROTECTIVE ORDERARUNSUBRAMANIANU-S-DF-

The parties having agreed to the following terms of confidentiality, and the Court having
found that good cause exists for issuance of an appropriately tailored confidentiality order
governing the pre-trial phase of this action, it is therefore hereby:

ORDERED that any person subject to this Order—including without limitation the parties
to this action, their representatives, agents, experts, consultants, all third parties providing

investigation or discovery materials in this action, and all other interested persons with actual or

constructive notice of this Order—shall adhere to the following terms, upon pain of contempt:

1
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1. Any person subject to this Order who receives from any other person any “Discovery
Material” (i.e., information of any kind provided in discovery in this action) or who

previously received from any other person any “Investigation Material” (i.e.,

information provided to any party related to the Plaintiffs’ pre-Complaint

investigation of the Defendants’ alleged conduct) that is designated as “Highly

Confidential” or “Confidential” pursuant to the terms of this Order shall not disclose

such Highly Confidential or Confidential Discovery Material or Investigation

Material to anyone else except as expressly permitted hereunder and shall not use

such Highly Confidential or Confidential Discovery Material or Investigation

Material for any purpose other than in connection with this action, except, for

Plaintiffs, as provided in Paragraph 17 of this Protective Order.

+——The person producing any given Discovery Material or Investigation Material may

designate as Highly Confidential only such portion of such material as consists of:
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2.  previouslynondiselosed-finaneial_any trade secret or other confidential research,
development, or commercial information-Greludingwitheuttmitationprofitabiit

payments;salesreports;and-sale-margins):, as such terms are used in Fed. R. Civ. P.

26(c)(1)(G), or any document, transcript, or other material containing such

information that has not been published or otherwise made publicly available.

3. The person producing any given Discovery Material or Investigation Material may

designate as Highly Confidential only such portion of such material that if disclosed

to Defendants, is likely to cause material and significant competitive or commercial

harm. Highly Confidential is defined as trade secrets, including non-public,

commercially sensitive customer lists; non-public financial, marketing, or strategic

business planning information; current or future non-public information regarding

prices, costs, or margins; information relating to research, development, or plans for

existing or proposed future acquisitions or expansions : evaluation of the strengths

and vulnerabilities of a non-party’s product or service offerings, including non-public

pricing and cost information; confidential contractual terms, proposed contractual

3
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4.

3.5.

terms, or negotiating positions (including internal deliberations about negotiating

positions) taken with respect to Defendants or competitors or customers to

Defendants; personnel files; sensitive personally identifiable information; and

communications that disclose any Highly Confidential Information. Material that is

more than three (3) vears old at the time of production is presumptively not entitled

to protection as Highly Confidential Information but can be Confidential Information

if non-public; provided, that such material may be considered Highly Confidential

Information if it discloses current or future business practices or competitive

strategies. All protections under this Order to Confidential Information apply as well

to Highly Confidential Information.

With respect to the Highly Confidential or Confidential portion of any Discovery

Material or Investigation Material other than deposition transcripts and—(e.g.,

documents (including deposition exhibits;) and data), the producing person or that

person’s counsel may designate such portion as “Highly Confidential” or

“Confidential” by stamping or otherwise clearly marking as “Highly Confidential” or

“Confidential” the protected portion in a manner that will not interfere with legibility

or audibility, and by also producing fer—future-puble-within seven (7) days of the

deposition for all deposition exhibits or within three (3) business days of a receiving

person’s request (which shall be limited to those documents it intends in good faith to

use in any motion, hearing or trial) for any other Discovery Material or Investigation

Material, another copy of said deposition exhibit or other Discovery Material or

Investigation Material with the eenfidentialHighly Confidential or Confidential

information redacted.

With respect to deposition transcripts—and—exhibits, a producing person or that
4
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person’s counsel may indicate on the record that a—guestion—ealsforthe deposition

included testimony on Confidential information, in which case the transcript of the

deposition will be designated testimenyshall-be-beund-in-as Highly Confidential or
Confidential for a separate-volume-andperiod of thirty (30) days following the release

of the official transcript. The producing person or that person’s counsel will, within

thirty (30) days of the release of the official transcript (unless otherwise agreed to by

the Parties), provide the receiving person a copy of such transcript with the specific

testimony containing Confidential information, highlighted, stamped, or otherwise

clearly marked “as “Highly Confidential-nfermation-Geverned-" or “Confidential”

on a line-by-Preteetive-Order™by-thereperter-line basis, in a manner that does not

interfere with legibility or audibility.

2——If at any time prior to the trial of this action, a producing person realizes that some

portion(s) of Discovery Material or Investigation Material that that person previously

produced without
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4:6.  limitation should be designated as Highly Confidential or Confidential, he or she may

so designate by so apprising all parties in writing, and such designated portion(s) of

the Discovery Material or Investigation Material will thereafter be treated as Highly

Confidential or Confidential under the terms of this Order.

5.7. No person subject to this Order other than the producing person shall disclose any of

the Discovery Material or Investigation Material designated by the producing person

as Highly Confidential to any other person whomsoever, except to:
g . i ion:

a. eeunsel-counsel for Plaintiffs, including any attorneys, paralegals, other

professional personnel (including support and IT staff), and agents or

independent contractors retained by Plaintiffs to assist in this action whose

functions require access to the information;

a=b.outside counsel for Defendants retained specifically for this action,

including any paralegalattorneys, paralegals, clerical and other

assistantassistants employed by such counsel and assigned to this matter;

c. outside vendors or service providers (such as copy-service providers, and

document-management consultants) retained by a party to assist that party

in this action, provided that they shall first execute the Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A:

b-d.as to any document, its author, its custodian, its addressee; and any other

person indicated on the face of the document as having received a copy. or

anv other individual from the producing person who the receiving party has

a good-faith basis to believe, was the author, addressee, recipient,

custodian, or source of the information;
6
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8.

€.

any_person retained by a party to serve as an expert witness whe-ceunsel

n-this-aetionprovided-or otherwise provide specialized advice to counsel

in connection with this action, including employees of the firm with which

the expert or person is associated or independent contractors who assist the

person’s work in connection with this action, provided such person has first

executed a Non-Disclosure Agreement in the form annexed as an Exhibit

hereto as Appendix A:

any outside trial consultant (including, but not limited to, graphics

consultants) provided such person has first executed a Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

stenographers engaged to transcribe, and videographers engaged to record,

depositions conducted in this action;

any special master, mediator, arbitrator, trustee, or monitor that the parties

engage in this action or that the Court appoints; and

1. __the Court and its support personnel.

No person subject to this Order other than the producing person shall disclose any of

the Discovery Material or Investigation Material designated by the producing person

as Confidential to any other person whomsoever, except to:

counsel for Plaintiffs, including any attorneys, paralegals, other

professional personnel (including support and IT staff), and agents or

independent contractors retained by Plaintiffs to assist in this action whose

functions require access to the information;
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b. outside counsel for Defendants retained specifically for this action,

C.

including any attorneys, paralegals, clerical and other assistants employed

by such counsel and assigned to this matter;

No more than two Designated In-House Counsel of Defendants (e.g., in-

house counsel of Defendants who are authorized to access Confidential

information) with responsibilities for the litigation of this Action who do

not currently, and for a period of two vears following the last occasion on

which Confidential Information is disclosed to such Designated In-House

Counsel shall not (i) participate in or advise on Competitive Decision-

Making (e.g.. decision-making relating to a competitor, potential

competitor, customer, or distribution partner including decisions regarding

contracts, marketing, pricing, product or service development or design,

product or service offerings, research and development, mergers and

acquisitions, or licensing, acquisition, or enforcement of intellectual

property rights) at the Defendants, (ii) participate in or advise on

Competitive Decision-Making involving a non-party whose Confidential

information they accessed during the course of this Action at any employer,

or (iii) participate in or advise on litigation or other legal actions on behalf

of Defendants or any other employer where a non-party is a party and

whose Confidential information Designated In-House Counsel accessed in

the course of this Action for two vears following the last occasion on which

Confidential Information is disclosed to such Designated In-House Counsel

(aside from litigation arising from or related to the allegations in the

Complaint in this action); to qualify for access under this subpart,
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Designated In-House Counsel shall first execute an Designated In-House

Counsel Agreement Concerning Confidentiality in the form of Appendix B

attached hereto (which executed versions shall be maintained by Qutside

Counsel for Defendants and available for inspection upon the request of the

Court, any Party, or any non-party) and only access Confidential

information in person at the offices of Defendants OQutside Counsel of

Record, or using a secure electronic data room or document review

platform using an individual login identification and password. Defendants

shall promptly report any confirmed or suspected unauthorized use or

disclosure of Confidential information to the Court and Plaintiffs. Any

counsel subject to this subsection who leaves the employment of

Defendants to work in an industry unrelated to the decisions associated

with Competitive Decision-Making shall be presumed to be exempt from

the post-employment limits of this provision absent a showing by Plaintiffs

or any interested non-party that such a person engaged in Competitive

Decision-Making.

outside vendors or service providers (such as copy-service providers, and

€:C.

document-management consultants) retained by a party to assist that party

in this action, provided that they shall first execute the Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

as to any document, its author, its custodian, its addressee and any other

person indicated on the face of the document as having received a copy, or

any other individual from the producing person who the receiving party has

a good-faith basis to believe, was the author, addressee, recipient,

9
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custodian, or source of the information;

é-f. any person retained by a party to serve as an expert witness or otherwise
provide specialized advice to counsel in connection with this action,

including employees of the firm with which the expert or person is

associated or independent contractors who assist the person’s work in

connection with this action, provided such person has first executed a Non-

Disclosure Agreement in the form annexed as an Exhibit hereto as
Appendix A;

o. any outside trial consultant (including, but not limited to, geraphics

consultants) provided such person has first executed a Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

e-h.stenographers engaged to transcribe, and videographers engaged to record,

depositions conducted in this action;-and

1C
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6-9.

1. any special master, mediator, arbitrator, trustee, or monitor that the parties

engage in this action or that the Court appoints; and

i. the Court and its support personnel.

All Highly Confidential or Confidential Discovery Material or Investigation Material

filed with the Court, and all portions of pleadings, motions, or other papers filed with

the Court that disclose such Highly Confidential or Confidential Discovery Material

or Investigation Material, shall be filed under seal and kept under seal until further

order of the Court. The parties will use their best efforts to minimize such sealing. In
any event, any party filing a motion or any other papers with the Court under seal

shall also within seven (7) days publicly file a redacted copy of the same, via the

Court’s Electronic Case Filing system, that redacts only the Highly Confidential or

Confidential Discovery Material or Investigation Material itself, and not text that in

no material way reveals the Highly Confidential or Confidential Discovery Material

or Investigation Material.

710. Any party who either objects to any designation of confidentiality, or who, by

contrast, requests still further limits on disclosure (such as “attorneys’ eyes only” in
extraordinary circumstances), may at any time prior to the trial of this action serve
upon counsel for the designating person a written notice stating with particularity the
grounds of the objection or request. If agreement cannot be reached promptly, counsel
for all affected persons will address their dispute to this Court in accordance with

Paragraph 5 of this Court’s Individual Practices in Civil Cases.

8:11. All persons are hereby placed on notice that the Court is unlikely to seal or otherwise

afford confidential treatment to any Discovery Material or Investigation Material

introduced in evidence at trial, even if such material has previously been sealed or
11
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designated as Highly Confidential- or Confidential. The Court also retains unfettered

discretion whether to_afford confidential treatment to any Highly Confidential or

Confidential Document or information contained in any_ Highly Confidential or
Confidential Document submitted to the Court in connection with any motion,
application, or proceeding that may result in an order and/or decision by the Court.

3——FEach person who has access to Discovery Material or Investigation Material that has
been designated as
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9:12. Highly Confidential or Confidential shall take all due precautions to prevent the

unauthorized or inadvertent disclosure of such material.
10:13.1f, in connection with this litigation, a party inadvertently discloses information

subject to a claim of attorney-client privilege—e+—, deliberative process privilege,

attorney-work-product protection, or other applicable legal or evidentiary privilege
(“Inadvertently Disclosed Information”), such disclosure shall not constitute or be
deemed a waiver or forfeiture of any claim of privilege or work product protection
with respect to the Inadvertently Disclosed Information and its subject matter.
H-14.1f a disclosing party makes a claim of inadvertent disclosure, the receiving party shall
not thereafter review the Inadvertently Disclosed Information for any purpose, except
by order of the Court. The receiving party shall, within five (5) business days, return
or destroy all copies of the Inadvertently Disclosed Information, and provide a
certification of counsel that all such information has been returned or destroyed.
12:15. Within five (5) business days of the notification that such Inadvertently Disclosed
Information has been returned or destroyed, the disclosing party shall produce a

privilege log with respect to the Inadvertently Disclosed Information-, and a redacted

version of the Inadvertently Disclosed Information.

13-16.As with any information redacted or withheld, the receiving party may seek an order
from the Court compelling production of the Inadvertently Disclosed Information.
The receiving party should follow the procedures in Paragraph 5 of the Court’s
Individual Practices in Civil Cases and shall not assert as a ground for entering such
an Order the fact or circumstances of the inadvertent production.

14-17.The disclosing party retains the burden of establishing the privileged or protected

nature of any Inadvertently Disclosed Information. Nothing in this Order shall limit

1:
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the right of any party to request an in camera review of the Inadvertently Disclosed

Information.

14
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18. This Order, and any subsequent order of this Court governing the Plaintiffs’
production of any documents, data, communications, transcripts of testimony, or
other materials in this action, constitutes a court order within the meaning of the
Privacy Act, 5 U.S.C. § 552a(b)(11) and analogous state laws.

19. Nothing in this Order prevents any Plaintiff’s retention, use, or disclosure of

Confidential information outside the context of this action (i) to the extent permitted

or required by law. court order, or regulation; (ii) for law enforcement purposes: or

(ii1) for the purpose of securing compliance with a Final Judgement in this action.

Outside counsel for the parties will be entitled to retain court papers and exhibits,

deposition transcripts and exhibits, hearing transcripts and exhibits, trial transcripts

and exhibits, correspondence (including internal correspondence and email) and work

product, provided that the parties and their counsel do not disclose the portions of

these materials containing Confidential information to any person, except pursuant to

court order or agreement with the person that produced the Confidential information

or as otherwise permitted herein.

45:20.This Protective Order shall survive the termination of the litigation. Within thirty (30)

days of the final disposition of this action, all Discovery Material and Investigation

Material designated as “Highly Confidential” or “Confidential,” and all copies

thereof, shall be promptly returned to the producing person, or, upon permission of

the producing person, destroyed, except as provided in paragraph 19.

16:21.This Court shall retain jurisdiction over all persons subject to this Order to the extent

necessary to enforce any obligations arising hereunder or to impose sanctions for any

contempt thereof.
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22.

Notice of this Order will be provided to third parties in the following manner:

23.

a. Within four (4) business days of the Court’s entry of this Order, each party

must send by email, overnight mail, or hand delivery a copy of this Order

to each third party (or, if represented by counsel, the third party’s counsel)

that provided Investigation Material to that party; and

Any party that seeks Discovery Material from any third party must include

a copy of this Order when serving the discovery request or subpoena on the

third party. If any party sent a discovery request or subpoena to any third

party prior to entry of this Order, that party must send a copy of this Order

to the third party within two (2) business days of entry of this Order.

If a non-party determines that this Order does not adequately protect its

Investigation Material or Discovery Material, it may, within seven (7) days

after receipt of a copy of this Order, seek additional protection from the

Court. If a non-party timely seeks additional protection from the Court, the

party’s obligation to produce that non-party’s documents containing Highly

Confidential or Confidential Investigation Material or Discovery Material,

that is the subject of the motion, is suspended until a decision is rendered

by the Court. If the Court orders the production of the non-Party’s

documents, the Party will have seven (7) days to make the production unless

a longer period is ordered by the Court.

All Investigation Material produced by a non-party will be treated as Highly

Confidential regardless of whether or not a non-party requested Highly Confidential

or Confidential treatment at the time of production. This Order does not require any

1¢
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Party to stamp or otherwise mark Investigation Material Highly Confidential,

provided that the Investigation Material is produced in electronic format on a disk or

other medium and the disk or other medium is designated as “Highly Confidential.”

24.  To the extent a producing person or non-party designates or has previously designated

Investigation Material as Confidential, Highly Confidential or other equivalent

designation, those materials shall be designated as Highly Confidential or

Confidential under this Order, subject to any later challenge by a party. To the extent

Investigation Material is reproduced in this action, it shall be treated as Highly

Confidential or Confidential Discovery Material under the terms of this Order.

SO STIPULATED AND AGREED.

Dated: Dated:

SO ORDERED.

ARUN SUBRAMANIAN, U.S.D.J.

Dated: New York, New York
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APPENDIX A

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,

Plaintiffs, Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]

V.

LIVE NATION ENTERTAINMENT., INC.
and TICKETMASTER L.L.C.

Defendants.

NON-DISCLOSURE AGREEMENT

I, , acknowledge that I have read and understand the Protective Order in

_this action governing the non-disclosure of those portions of Discovery Material and

Investigation Material that have been designated as Highly Confidential- or Confidential. I agree

that I will not disclose such Highly Confidential or Confidential Discovery Material and

Investigation Material to anyone other than for purposes of this litigation and that at the conclusion

of thethis litigation I will return all diseeverysuch information to the party or attorney from whom
I received it. By acknowledging these obligations under the Protective Order, I understand that I
am submitting myself to the jurisdiction of the United States District Court for the Southern District

of New York for the purpose of any issue or dispute arising hereunder and that my willful violation
>z
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of any term of the Protective Order could subject me to punishment for contempt of Court.

Dated:

BN
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APPENDIX B

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,

Plaintiffs,

V. Case No. 1:24-¢v-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]

LIVE NATION ENTERTAINMENT., INC.
and TICKETMASTER L.L.C.

Defendants.

DESIGNATED IN-HOUSE LITIGATION COUNSEL AGREEMENT

CONCERNING CONFIDENTIALITY

L am employed as by .1

certify that:

1. I have read the Protective Order entered in the above-captioned action and

understand its terms.

2. 1 agree to be bound by the terms of the Protective Order entered in the above-

captioned action, agree that in my role as in-house counsel for the above Defendant company [

meet the requirements of Paragraph 7(c) of this Protective Order, and agree to use the

information provided to me only as explicitly provided in this Protective Order.

3. I understand that my failure to abide by the terms of the Protective Order entered in

the above-captioned action will subject me without limitation to civil penalties for contempt of

Court.

BN
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4. 1 submit to the jurisdiction of the United States District Court for the Southern District

of New York solely for the purpose of enforcing the terms of the Protective Order entered in the

above-captioned action and freely and knowingly waive any right I may otherwise have to object

to the jurisdiction of said Court.

SIGNATURE

DATE

BN
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Live Nation hires ex-Latham antitrust chief Dan Wall

By Sara Merken

February 6, 2023 9:11 AM EST - Updated a year ago
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The logo and trading information for Live Nation Entertainment is displayed on a screen on the floor at the New York Stock Exchange (NYSE) in New York, U.S., May 3, 2019. REUTERS/Brendan McDermid
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Feb 6 - Live Nation Entertainment has hired one of its former longtime outside attorneys, veteran antitrust lawyer Dan Wall, as the Ticketmaster owner
faces U.S. antitrust scrutiny.
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Wall, who retired from law firm Latham & Watkins last week, joins Live Nation as executive vice president for corporate and regulatory affairs, the Beverly
Hills, California-based company said in a Thursday announcement.

Live Nation said Wall, a former chair of Latham's antitrust practice, was a "key advisor" to the company for more than 12 years while at the law firm.

Wall said in an interview Friday that he first discussed joining Live Nation in an advisory role with company executives more than three years ago, before
delaying his retirement from Latham when the pandemic took hold. He officially retired from the firm on Jan. 31.

Wall said his position, which is not in the company's legal department, is "intended to capture the high-profile things that are happening at any moment
in time," including fallout from a botched sale of Taylor Swift concert tickets last year.

Advertisement - Scroll to continue

My News Q

The entertainment company has faced increased regulatory scrutiny from U.S. lawmakers in recent months, including after Ticketmaster was forced to

cancel a planned ticket sale to the general public for Swift's tour after more than 3.5 billion requests from fans, bots and scalpers overwhelmed its
website in November.

Advertisement - Scroll to continue

Fans and lawmakers have criticized Ticketmaster, accusing it of having too much control over the market for concert tickets. Ticketmaster has denied any
anticompetitive practices and remains under a consent decree with the Justice Department following its 2010 merger.

Live Nation president and chief financial officer Joe Berchtold told a U.S. Senate Judiciary Committee hearing last month that he apologized to fans.

Advertisement - Scroll to continue
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At Latham, Wall was also a leader of the defense team for American Airlines Group at trial last year in Boston in the Justice Department's case to block
its partnership with rival JetBlue Airways Corp. A judge has not yet ruled in the case. Other clients have included insurance broker Aon plc and technology
company Broadcom Inc.

Rich Trobman, chair and managing partner of Latham, in a statement said Wall "is a brilliant antitrust lawyer and a preeminent practitioner" who played
a key role in the firm's antitrust practice.

Jumpstart your morning with the latest legal news delivered straight to your inbox from The Daily Docket
newsletter. Sign up here.

Additional reporting by Mike Scarcella

Our Standards: The Thomson Reuters Trust Principles. (%
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Sara Merken reports on the business of law, including legal innovation and law firms in New York and
nationally.
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APPENDIX B

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

United States of America, et al.,
Plaintffs, Case No. 1:20-cv-03010-APM
V.
HON. AMIT P. MEHTA
Google LLC,
Defendant.
R e Case No. 1:20-cv-03715-APM
Plaintiffs, HON. AMIT P. MEHTA
V.
Google LLC,
Defendant.

DESIGNATED IN-HOUSE LITIGATION COUNSEL AGREEMENT
CONCERNING CONFIDENTIALITY

L, am employed as by

Thereby I certify that:
1. Ihave read the Protective Order entered in the above-captioned actions, and
understand its terms.

2. Tagree to be bound by the terms of the Protective Order entered in the above-

27
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MASSACHUSETTS

UNITED STATES OF AMERICA, et al.,
Plaintiffs,

V. Civil Action No.: 1:21-cv-11558-LTS

AMERICAN AIRLINES GROUP INC.

and

JETBLUE AIRWAYS CORPORATION,

Defendants.

STIPULATED PROTECTIVE ORDER
In the interests of (i) ensuring efficient and prompt resolution of this Action;
(1) facilitating discovery by the Parties litigating this Action; and (ii1) protecting confidential or
highly confidential information from improper disclosure or use, the Parties stipulate to the
provisions set forth below. The Court, upon good cause shown and pursuant to Fed. R. Civ. P.
26(c)(1), ORDERS as follows:
A. Definitions
1. As used herein:
(a) “Action” means the above-captioned action pending in this Court, including
any related discovery, pretrial, trial, post-trial, or appellate proceedings.
(b) “Competitive Decision-Making” means making, reviewing, participating in,
or being consulted on decisions regarding a firm’s business operations, including development

or implementation of competitive strategies, business plans, and third-party negotiations, but
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does not include the rendering of legal advice as to litigation, regulatory compliance, and
intellectual property licensing issues related to such decisions.

(¢) “Confidential Information” means any Investigation Materials or Litigation
Materials, which is not in the public domain and which contains any trade secret or other
confidential research, development, or commercial information, as such terms are used in Fed.
R. Civ. P. 26(c)(1)(G), or any document, transcript, or other material containing such
information that has not been published or otherwise made publicly available.

(d) “Disclosed” means shown, divulged, revealed, produced, described,
transmitted or otherwise communicated, in whole or in part.

(e) “Document” means any document or electronically stored information, as the

term is used in Fed. R. Civ. P. 34(a) and shall be interpreted consistent with any Local Rule.

(f) “Highly Confidential Information” means any Confidential Information the
disclosure of which the Protected Person reasonably believes would cause substantial injury to
current commercial or financial interests of the Producing Entity, including current trade
secrets; forward-looking financial, marketing, or strategic business planning information,
including forward-looking network plans and budgets, which, if disclosed, could cause current
competitive harm or reasonably threaten any party’s current commercial interests; current or
future margin, cost or pricing information; and current non-public contract terms and sales,
marketing, and negotiation strategies.

(g) “Investigation” means the pre-Complaint inquiry into the matters at issue in

this Action by the U.S. Department of Justice or the Plaintiftf States.
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9]

(h) “Investigation Materials”’ means documents, information, transcripts of
testimony or other materials prior to September 21, 2021 that (1) any non-Party (excluding any
non-Plaintiff Investigating State) provided to Defendants, to the U.S. Department of Justice or
to any Plaintiff States (including materials provided indirectly through a non-Plaintiff
Investigating State), either voluntarily or under compulsory process during the Investigation, (2)
Defendants, the U.S. Department of Justice or the Plaintiff States provided to any non-Party
(excluding any non-Plaintiff Investigating State) during the Investigation, or (3) that Defendants
have provided to the U.S. Department of Justice or to the Plaintiff States during the
Investigation.

(1) “DOIJ Investigation Materials” means Investigation Materials provided by
any non-Party Protected Person or Defendant to the U.S. Department of Justice, or by the U.S.
Department of Justice to any non-Party Protected Person.

(j) “State Investigation Materials” means Investigation Materials provided by
any non-Party Protected Person or Defendant to any Plaintiftf State, or by any Plaintiff State to
any non-Party Protected Person.

(k) “Litigation Materials” means non-privileged documents, testimony, or other
materials that (i) any non-Party Protected Person provides to any Party, either voluntarily or
under compulsory process, in connection with and during the pendency of this Action; (ii)
constitute any communication between any Party and any non-Party Protected Person in

connection with and during the pendency of this Action; (ii1) any Defendant provides to

! The definition of “Investigation Materials” is without prejudice to any positions the Parties may take regarding
responsiveness and privilege in connection with the Parties’ requests for document production and any responses
and objections thereto.

3
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Plaintiffs in connection with and during the pendency of this Action; and/or (iv) Plaintiffs
provide to any Defendant in connection with and during the pendency of this Action.

(1) “Outside Counsel of Record” means the firm(s) of attorneys representing a
Defendant in this proceeding.

(m) “Party” means any Plaintiff or any Defendant in this Action. “Parties”
means collectively Plaintiffs and Defendants in this Action.

(n) “Person” means any natural person, corporate entity, partnership,
association, joint venture, governmental entity, or trust.

(o) “Plaintiffs” means Plaintiff United States of America and the Plaintiff States,
and all of their employees, agents, and representatives.

(p) “Plaintiff States” means the States of Arizona, California, Florida,
Massachusetts, Pennsylvania, Virginia, and the District of Columbia, and any other state that is
formally made a Party to this Action as a co-Plaintiff pursuant to the Federal Rules of Civil
Procedure.

(q) “Protected Person” means any Person (including a Party) that has provided
Investigation Materials or that provides Litigation Materials.

B. Designation of Confidential and Highly Confidential Information

2. Within seven business days of the Court’s entry of this Order, each Party shall send
by email, facsimile, or overnight delivery a copy of this Order to each non-Party Protected
Person (or, if represented by counsel, the non-Party Protected Person’s counsel) that provided

Investigation Materials to that Party.
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3. DESIGNATION OF INVESTIGATION MATERIALS. Any Investigation Materials
submitted by a non-Party Protected Person, including but not limited to materials produced
pursuant to the Antitrust Civil Process Act, 15 U.S.C. § 1313(c)(3), and any information taken
from any portion of such document, shall be treated as “Highly Confidential Information.”

Such Investigation Materials shall be treated as Highly Confidential Information regardless of
whether or not they have been marked as such.

4. Each Defendant represents that any materials that the Defendant previously provided
to the Plaintiffs during the Investigation that the Defendant designated as Confidential,
including but not limited to testimony, documents, electronic documents and data, and materials
produced pursuant to the Antitrust Civil Process Act, 15 U.S.C. § 1313(¢ )(3), constitutes
Highly Confidential Information, as defined in subparagraph 1(e) of this Order, and each
Defendant hereby designates it as such.

5. DESIGNATION OF LITIGATION MATERIALS. The following procedures govern
the process for Protected Persons to designate as Confidential or Highly Confidential any
information that they disclose in this Action after this Order is entered?, including but not
limited to information in response to requests under Fed. R, Civ, P, 30, 31, 33, 36 and 45, and
documents disclosed in response to Fed. R. Civ, P, 33(d), 34(b)(2) and (c), or 45:

(a) Testimony. All transcripts of depositions taken in this Action after entry of

this Order will be treated as Highly Confidential Information in their entirety for 21 days after

the date when a complete and final copy of the transcript has been made available to the

2 Any Litigation Materials produced in the Action by any Party or any non-party Protected Person prior to the entry
of this Order and designated as Confidential Pursuant to the Court’s Default Protective Order shall be treated as
Highly Confidential Information, provided that the Party challenging any such Litigation Material has good cause to
believe each document being challenged is reasonably necessary to the litigation.

5
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deponent (or the deponent’s counsel, if applicable). Within five business days of receipt of the
final transcript, the Party who noticed the deposition shall provide the final transcript to the
deponent. Within 21 days following receipt of the final transcript (or within 7 days following
the receipt of the final transcript for any deposition taken during supplemental discovery under
the Scheduling and Case Management Order, ECE No. 76), the deponent may designate as
Confidential or Highly Confidential any portion of the deposition transcript, by page(s) and
line(s), and any deposition exhibits provided by the deponent or the deponent’s employer. To
be effective, such designations must be provided in writing to Plaintiffs’ and Defendants’
counsel listed below in this paragraph. Any portion of the transcript or exhibits not so
designated pursuant to this subparagraph 6(a) shall not be treated as Confidential,
notwithstanding any prior designation of confidentiality.

When a Party is entitled under this Order to question a deponent about a document or
information that has been designated by a different Protected Person as Confidential or Highly
Confidential, the Party that asked such questions shall designate as Confidential or Highly
Confidential, as appropriate, the portion of the transcript relating to such Confidential or Highly
Confidential document or information.

Counsel for Plaintiffs and Defendants to be notified are as follows:

For Plaintiff United States of America:

Kate M. Riggs

Maisie A. Baldwin

James H. Congdon

U.S. Department of Justice
Antitrust Division

450 Fifth Street, NW, Suite 8000

Washington, DC 20530
(202) 390-9877
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Kate.riggs@usdoj.gov
Maisie.baldwin@usdoj.gov
James.congdon@usdoj.gov

For Plaintiff State of Arizona:

Robert Bernheim

Arizona Attorney General’s Office
400 West Congress, Ste. 215
Tucson, AZ 85701

(520) 628-6507
Robert.Bernheim@azag.gov

For Plaintiff State of California:

Robert B. McNary

California Office of the Attorney General
300 South Spring Street, Suite 1702

Los Angeles, CA 90013

(213) 269-6283
Robert.mcnary@doj.ca.gov

For Plaintiff District of Columbia:

Arthur T. Durst

Office of the Attorney General of the District of Columbia
400 Sixth Street N.W., Tenth Floor

Washington, DC 20001

(202) 442-9853

Arthur.durst@dc.gov

For Plaintiff State of Florida:

Lizabeth A. Brady

Office of the Attorney General, State of Florida
PL-01, The Capitol

Tallahassee, FL 32399

(850) 414-3300
Liz.Brady@myfloridalegal.com

For Plaintiff Commonwealth of Massachusetts:

William T. Matlack
Office of the Attorney General
One Ashburton Place, 18th Floor

7
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Boston, MA 02108
(617) 727-2200
William.Matlack@mass.gov

For Plaintiff Commonwealth of Pennsylvania:

Tracy W. Wertz

Pennsylvania Office of Attorney General
Antitrust Section

14th Floor Strawberry Square
Harrisburg, PA 17120

(717) 787-4530
twertz@attorneygeneral.gov

For Plaintiff Commonwealth of Virginia:

Tyler Henry

Office of the Virginia Attorney General
Antitrust Unit

202 North Ninth Street

Richmond, VA 23219

(804) 692-0485
THenry@oag.state.va.us

For Defendant American Airlines Group, Inc.:

Farrell Malone

Allyson Maltas

Latham & Watkins LLP

555 Eleventh Street NW, Suite 1000
Washington, D.C. 20004-1304
Telephone: (202) 637-2200

For Defendant JetBlue Airways Corporation:

Richard Schwed

Matthew Craner

Shearman & Sterling LLP

599 Lexington Avenue

New York, NY 10022
Telephone: (212) 848-5445
Richard.Schwed@shearman.com
Matthew.Craner@shearman.com
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(b) Documents. A Protected Person may designate documents as Confidential
Information or Highly Confidential Information if that Protected Person reasonably believes the
information in the document meets the definitions in paragraphs 1(c) or 1(f), respectively. A
Protected Person who designates as Confidential or Highly Confidential Information any
document that it produced in this Action must stamp or otherwise mark each page containing
Confidential Information with the designation “CONFIDENTIAL” or “HIGHLY
CONFIDENTIAL,” as appropriate, in a manner that will not interfere with legibility or
audibility.

(c) Electronic Documents and Data. Where a Protected Person produces
electronic files and documents in native electronic format, such electronic files and documents
shall be designated by the Protected Person for protection under this Order by appending to the
file names or designators information indicating whether the file contains Confidential or
Highly Confidential Information, as appropriate, or by any other reasonable method for
appropriately designating such information produced in electronic format, including by making
such designations in reasonably accessible metadata associated with the files. Where
Confidential or Highly Confidential Information is produced in electronic format on a disk or
other medium that contains exclusively Confidential or Highly Confidential Information, the
“CONFIDENTIAL” or “HIGHLY CONFIDENTIAL” designation may be placed on the disk or
other medium, as appropriate. When electronic files or documents in native form are printed for
use at deposition, in a court proceeding, or for provision in printed form to any person described

in subparagraph 10 or 11(g), the Party printing the electronic files or documents shall affix a



CaSnie?1:2¢-039153SL THobuneme=889 Fikie04020/224 Pagad® bl 27 28

legend to the printed document saying “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL”
and include the production number and designation associated with the native file.

(d) Whenever discovery is sought from a non-Party in this Action, a copy of this
Order shall accompany the discovery request or subpoena. Non-Party Protected Persons may
designate materials as Confidential or Highly Confidential pursuant to the procedures in this
paragraph.

6. If a non-Party Protected Person determines that this Order does not adequately
protect its Litigation Materials, it may, within 21 days after receipt of a copy of this Order, seek
additional protection from the Court for its Confidential or Highly Confidential Information by
filing a motion seeking additional protection for such information. If a non-Party Protected
Person seeks additional protection from the Court, the materials at issue will continue to be
treated as Confidential or Highly Confidential Information until the non-Party Protected Person
and Parties have agreed or the Court has ruled on the non-Party Protected Person’s motion,
whichever is earlier.

7. Any production of documents or testimony not designated as Confidential or Highly
Confidential will not be deemed a waiver of any future claim of confidentiality concerning such
information if it is later designated as Confidential or Highly Confidential. If at any time prior
to the trial of this Action, a Protected Person realizes that it should have designated as
Confidential or Highly Confidential any Litigation Materials that Person previously produced
during discovery in this Action, it may so designate such documents, testimony, or other
materials by notifying the Parties in writing. The Parties shall thereafter treat the Investigation

Materials or Litigation Materials pursuant to the Protected Person’s new designation under the

10
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terms of this Order. No prior disclosure of newly designated Confidential or Highly
Confidential Information, which was proper when made, shall violate this Order.

8. In the event of a disclosure of any Confidential or Highly Confidential Information to
any person(s) not authorized to receive such disclosure under this Order, the Party responsible
for having made such disclosure shall promptly notify the Protected Person whose material has
been disclosed and provide to such Protected Person all known relevant information concerning
the nature and circumstances of the disclosure. The disclosing Party shall also promptly take all
reasonable measures to retrieve the improperly disclosed material and to ensure that no further
or greater unauthorized disclosure and/or use thereof is made. Unauthorized or inadvertent
disclosure shall not change the confidential status of any disclosed material or waive the right to
maintain the disclosed material as containing Confidential or Highly Confidential Information.

C. Challenges to Confidentiality Designations

9. Any Party who objects to any designation of confidentiality of Litigation Materials
may at any time before the trial of this Action provide a written notice to the Protected Person
who made such designation and all Parties stating with particularity the grounds for the
objection. All materials objected to shall continue to be treated pursuant to the chosen
confidentiality designation pending resolution of the dispute by the Court or otherwise. If the
objecting Party and the Protected Person cannot reach agreement on the objection within five
business days of the Party’s written notice, the Protected Person may address the dispute to this
Court in accordance with the District of Massachusetts Local Rule 37.1. The Protected Person
bears the burden of persuading the Court that the material is Confidential or Highly Confidential

Information within the definition set forth in paragraphs 1(c) and 1(f). If the Protected Person

11
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fails to move the Court in accordance with this paragraph, or if the Court finds the designation of
Confidential or Highly Confidential Information to have been inappropriate, the challenged
designation shall be considered rescinded. The Parties thereafter shall not be required to treat the
information as Confidential or Highly Confidential Information, as appropriate, under this Order.
If a Highly Confidential designation is rescinded, the Protected Person may designate the
Litigation Materials as Confidential, provided it meets the definition set forth in paragraph 1(c).
This Order shall not preclude or prejudice either the Protected Person or the objecting Party from
arguing for or against any designation, establish any presumption that a particular designation is
valid, or alter the burden of proof that would otherwise apply in a dispute over discovery or
disclosure of information.

D. Disclosure of Confidential and Highly Confidential Information

10. Unless ordered by the Court or permitted in writing by the Protected Person,
Confidential Information may be disclosed only to the following persons:

(a) the Court and all persons assisting the Court in this Action, including law
clerks, court reporters, and stenographic or clerical personnel;

(b) counsel for the Plaintiffs and their attorneys, paralegals and other
professional personnel (including support and IT staff), and agents or independent contractors
retained by the Plaintiffs to assist in this Action whose functions require access to the
information;

(c) outside Counsel of Record for Defendants, including any attorneys,
paralegals, and other professional personnel (including support and IT staff) that such outside

counsel assigns to this Action whose functions require access to the information;

12
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(d) during the course of their depositions, to anyone who is either (1) a current
employee of the Protected Person, the Protected Person designated the information as Highly
Confidential, and the current employee has been provided with a copy of this Order and
informed of the obligation not to disclose any information from any Confidential Information to
persons other than those specifically authorized by the Order without express written consent of
the Protected Person or order of the Court; or (2) a former employee of the Protected Person and
the Protected Person designated the information as Highly Confidential, provided that they were
employed by the Protected Person when the Highly Confidential Information was created and
has been provided with a copy of this Order and informed of the obligation not to disclose any
information from any Highly Confidential Information to persons other than those specifically
authorized by the Order without express written consent of the Protected Person or order of the
Court;

(e) outside vendors or service providers (such as copy-service providers and
document-management consultants) retained by a Party to assist that Party in this Action
provided that they shall first execute an Agreement Concerning Confidentiality in the form of
Appendix A attached hereto;

(f) any mediator or arbitrator that the Parties engage in this Action or that this
Court appoints;

(g) persons who are authors, addressees, and recipients of the document, to the
extent they have previously had lawful access to the document disclosed or to be disclosed; or

persons for whom counsel for Plaintiffs or Defendants believes in good faith previously

13
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received or had access to the document, unless the person indicates that he or she did not have
access to the document;

(h) any person retained by a Party to serve as a testifying or consulting expert in
this Action, including employees of the firm with which the expert or consultant is associated or
independent contractors who assist the expert’s work in this Action, provided that they shall
first execute an Agreement Concerning Confidentiality in the form of Appendix A attached
hereto; and

(i) outside trial consultants (including, but not limited to, graphics consultants)
provided that they shall first execute an Agreement Concerning Confidentiality in the form of
Appendix A attached hereto.

(j) one in-house attorney for each Defendant (the “Designated Attorney(s)”),
whose name shall be disclosed to Plaintiffs at least five business days prior to the effective date
of such designation and who shall be agreed upon by the Parties prior to the entry of this
Protective Order, or (in the absence of agreement) ordered by the Court. Defendants represent
that the designated in-house counsel does not have a non-legal business role and is not engaged
in Competitive Decision-Making. Before receiving access to Confidential Information, the
above-named counsel must (i) file an affidavit or declaration, in the form of Appendix B
attached hereto, certifying that in-house counsel does not have a non-legal business role and
does not participate in Competitive Decision-Making for counsel’s employer, and agreeing that
counsel will not participate in negotiations of commercial agreements between the in-house
counsel’s employer and any non-Party Protected Person whose Confidential Information is

disclosed to its Designated Attorney during the pendency of this Action (including appeals) and

14
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for six months thereafter unless the non-Party Protected Person provides written consent to such
participation after having been informed of the in-house counsel’s access to the non-Party
Protected Person’s Confidential Information, and (ii) have signed the Agreement Concerning
Confidentiality in Appendix A of this Order. In the event that a Designated Attorney acquires a
non-legal business role, the Designated Attorney shall no longer have access to any Confidential
Information. To the extent a Defendant seeks to change a Designated Attorney, the Defendant
must provide notice to Plaintiffs at least 10 business days, and the newly designated in-house
counsel must file an affidavit or declaration and sign the agreement in Appendix A, consistent
with subparts (i) and (ii) in this paragraph above.

11. Unless ordered by the Court or permitted in writing by the Protected Person, Highly
Confidential Information may be disclosed only to the persons set forth in Paragraph 10(a)—(i)
above.

12. Counsel for the Party making the disclosure must retain the original of the
Agreement Concerning Confidentiality (in the form of Appendix A attached hereto) for a period
of at least one year following the final resolution of this Action.

13. Each individual described in paragraphs 10 and 11 of this Order to whom
information designated as Confidential or Highly Confidential Information is disclosed must not
disclose that Confidential or Highly Confidential Information to any other individual, except as
provided in this Order.

14. Nothing in this Order prevents Plaintiffs, subject to taking appropriate steps to

preserve the confidentiality of such information, from disclosing Confidential or Highly

15
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Confidential Information designated as confidential for the purpose of securing compliance with
a Final Judgment in this Action.

15. Nothing in this Order prevents Plaintiff United States of America or Plaintiff States,
subject to taking appropriate steps to preserve the confidentiality of such information, from
disclosing Litigation Materials designated as Confidential or Highly Confidential (i) in the
course of any other legal proceeding in which it is a party, or (i1) for law enforcement purposes,
to the extent permitted by law. Except when used for law enforcement purposes or where
prohibited by law, court order or regulation, Plaintiff United States of America or Plaintiff
States shall inform the producing party or non-Party Protected Person who designated the
material as Confidential or Highly Confidential at least ten (10) business days before disclosure
is made if the United States or Plaintiff State intends to make disclosure pursuant to this
Paragraph.

16. Nothing in this Order:

(a) limits a Protected Person’s use or disclosure of its own information
designated as Confidential or Highly Confidential Information;

(b) prevents disclosure of Confidential or Highly Confidential Information with
the written consent of the Protected Person that designated the material as Confidential or
Highly Confidential;

(c) prevents disclosure by a Party of Confidential or Highly Confidential
Information (1) that is or has become publicly known through no fault of that Party; (i1) lawfully
acquired by or known to that Party independent of receipt during the Investigation or in

discovery in this Action; (ii1) previously produced, disclosed and/or provided to that Party

16
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without an obligation of confidentiality and not by inadvertence or mistake; or (iv) pursuant to
an order of a Court; or

(d) prevents Plaintiff United States’ retention or use or disclosure of DOJ
Investigation Materials outside the context of this Action to the extent permitted by applicable
law or regulation governing such pre-complaint discovery including the Antitrust Civil Process
Act, 15 U.S.C. §§ 1311-14, or for law enforcement purposes, or as required by law, court order
or regulation; or prevents Plaintiff States’ retention or use of State Investigation Materials
outside the context of this Action to the extent permitted by applicable law or regulation
governing such pre-complaint discovery, or for law enforcement purposes, or as required by
law, court order or regulation.

E. Use of Information Designated Confidential or Highly Confidential in This Action

17. If any documents, testimony, or other materials designated under this Order as
Confidential or Highly Confidential Information are included in any pleading, motion, exhibit,
or other paper to be filed with the Court, the Party seeking to file must obtain a Court order to
file such Confidential or Highly Confidential Information under seal, in accordance with the
District of Massachusetts Local Rule 7.2. A request for the Court to allow filing under seal
shall include the proposed redactions. If this Court grants leave to file the document under seal,
the filing Party shall file with the Clerk of this Court a redacted version of the filing. Nothing in
this Order shall restrict the Parties or any interested member of the public from challenging the
filing of any Confidential or Highly Confidential Information under seal.

18. If a Party includes trial exhibits on its exhibits list that contain or discuss
information that it has designated as Confidential or Highly Confidential Information, at the

time exhibit lists are exchanged or at such other time set forth in a case management order, the
17
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Party shall also provide redacted versions of such exhibits. When the Parties exchange
objections to exhibits, the Parties must also (i) provide redacted versions of any exhibits
identified by the opposing Party that contain information the Party previously designated as
Confidential or Highly Confidential Information; and (i1) exchange objections to redactions that
were initially exchanged with the exhibit lists. Consistent with dates set forth in the Scheduling
and Case Management Order, ECE No. 76, after exchanging redacted versions of the opposing
Party’s exhibit list, the Parties must exchange objections to these redactions. If a Party fails to
provide redacted versions of an exhibit by the conclusion of this process, the exhibit shall be
entered on the public record in its entirety.

19. Disclosure at trial of documents and testimony and other materials designated as
Confidential or Highly Confidential Information will be governed pursuant to Court order. The
Parties shall meet and confer and submit a recommended order outlining those procedures as set
out in the Scheduling and Case Management Order for this Action and any amendment thereto.
Absent a ruling by the Court to the contrary, documents or deposition testimony, or other
materials or information designated as Confidential or Highly Confidential Information by a
Protected Person that appear on an exhibit list or in deposition designations, and that are
admitted into evidence at trial, will be disclosed on the public record, and any examination
relating to such information will likewise be disclosed on the public record, after compliance
with procedures established by this Court.

20. Subject to paragraphs 14, 15, and 16, all Confidential Information produced by a

Party or a non-Party Protected Person as part of this proceeding shall be used solely for the

18
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conduct of this Action and shall not be used for any business, commercial, competitive,
personal, or other purpose.

F. Inadvertent Production of Privileged Information

21. If information subject to a claim of attorney-client privilege, work product
immunity, or any other applicable privilege or immunity is produced inadvertently, the Parties
shall comply with Federal Rule of Evidence 502(b) and Federal Rule of Civil Procedure
26(b)(5)(B). For the following sentence within Federal Rule of Civil Procedure 26(b)(5)(B), the
Parties agree to define the term “promptly” to mean ten (10) business days: “After being
notified, a party must promptly return, sequester, or destroy the specified information and any

2

copiesithas....
G. Procedures upon Termination of This Action

22. The obligations imposed by this Order survive the termination of this Action unless
the Court, which shall retain jurisdiction to resolve any disputes arising out of this Order, orders
otherwise. Within 90 days after the expiration of the time for appeal of an order, judgment, or
decree terminating this litigation, all persons having received information designated as
Confidential or Highly Confidential Information must either make a good faith effort to return
such material and all copies thereof to the Protected Person (or the Protected Person’s counsel if
represented by counsel) that produced it, or destroy or delete all such Confidential or Highly
Confidential Information and certify that fact in writing to the Party or Protected Person.
Counsel for the Parties will be entitled to retain court papers, deposition and trial transcripts and
exhibits, and work product, provided that the Parties and their counsel do not disclose the

portions of court papers, deposition transcripts, exhibits, or work product containing

19
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information designated as Confidential or Highly Confidential Information to any person except
pursuant to Court order or agreement with the Protected Person that produced the Confidential
or Highly Confidential Information or as otherwise permitted herein. All Confidential or
Highly Confidential Information returned to the Parties or their counsel by the Court likewise
must be disposed of in accordance with this paragraph. Nothing in this paragraph, however,
restricts the rights of the Parties under paragraphs 14, 15, or 16 of this Order.

H. Right to Seek Modification

23. Nothing in this Order limits any Person, including members of the public, a Party or
a Protected Person, from seeking further or additional protections of any of its materials or
modification of this Order upon motion duly made pursuant to the Rules of this Court,
including, without limitation, an order that certain material not be produced at all or is not
admissible evidence in this Action or any other proceeding.

| The Privacy Act

24. Any order of this Court requiring the production of any document, information, or
transcript of testimony constitutes a court order within the meaning of the Privacy Act, 3 U.S.C.

§ 552a(b)d1).

J. Persons Bound by This Order

25. This Order shall be binding on the Parties to this Action, their attorneys, and their
successors, personal representatives, administrators, assigns, parents, subsidiaries, divisions,
affiliates, employees, agents, retained consultants and experts, and any persons or organizations

over which they have direct control.

20
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SO ORDERED:

Dated this 20 day of April , 2022

/s/ Leo T. Sorokin

LEO T. SOROKIN
UNITED STATES DISTRICT JUDGE
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APPENDIX A

UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MASSACHUSETTS

UNITED STATES OF AMERICA, et al.,
Plaintiffs,

V. Civil Action No.: 1:21-cv-11558-LTS

AMERICAN AIRLINES GROUP, INC.

and

JETBLUE AIRWAYS CORPORATION,

Defendants.

AGREEMENT CONCERNING CONFIDENTIALITY

I, , am employed by as

I hereby certify that:

1. Thave read the Protective Order entered in the above-captioned action, and understand its
terms.

2. T agree to be bound by the terms of the Protective Order entered in the above-captioned
action. I agree to use the information provided to me only as explicitly provided in this
Protective Order.

3. Tunderstand that my failure to abide by the terms of the Protective Order entered in the
above-captioned action will subject me, without limitation, to civil and criminal penalties for
contempt of Court.

4. T submit to the jurisdiction of the United States District Court for the District of

Massachusetts solely for the purpose of enforcing the terms of the Protective Order entered in the
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above-captioned action and freely and knowingly waive any right I may otherwise have to object

to the jurisdiction of said Court.

SIGNATURE

DATE



CaSnie?1:2¢-039153SL THobunemet889 Fikeik04020/224 Pagagdd 25 27 28

APPENDIX B

UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MASSACHUSETTS

UNITED STATES OF AMERICA, et al.,
Plaintiffs,

. Civil Action No.: 1:21-cv-11558-LTS

AIE/IERICAN AIRLINES GROUP, INC.

an

JETBLUE AIRWAYS CORPORATION,

Defendants.

DECLARATION OF IN-HOUSE COUNSEL SERVING AS DESIGNATED ATTORNEY
I, Laura Rodgers, am employed by JetBlue Airways Corporation (“JetBlue”) as Director,

Regulatory and Litigation Counsel,

I hereby certify that:

1. Tam an in-house counsel for Defendant JetBlue who qualifies for access to Confidential
Information under paragraph 10(j) of the Protective Order, Irepresent to the Court that I do not
have a non-legal business role and do not participate in Competitive Decision-Making as defined
in paragraph 1(b) of the Protective Order, for my employer, JetBlue.

2. lagree not to participate in negotiations of commercial agreements between my
employer, JetBlue, and any non-Party Protected Person whose Confidential Information is
disclosed to me during the pendency of this Action (including appeals) and for six months

thereafter, unless the non-Party Protected Person provides written consent to such participation

e
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after having been informed of my access to the non-Party Protected Person’s Confidential

Information,

3. I'make this declaration this L/h day of April, 2022,

-7 i
7%/,/,4/\ / T/M/ s &I""“'Mw

é GNATURE

‘///t// 2 9//

DATE /
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APPENDIX B

UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MASSACHUSETTS

UNITED STATES OF AMERICA, et al.,
Plaintiffs,

V. Civil Action No.: 1:21-cv-11558-LTS

AMERICAN AIRLINES GROUP, INC.

and

JETBLUE AIRWAYS CORPORATION,

Defendants.

DECLARATION OF IN-HOUSE COUNSEL SERVING AS DESIGNATED ATTORNEY
I, James Kaleigh, am employed by American Airlines Group, Inc. (“American Airlines™)

as Senior Attorney, Director — Competition Law.

I hereby certify that:

1. Tam an in-house counsel for Defendant American Airlines who qualifies for access to
Confidential Information under paragraph 10(j) of the Protective Order. I represent to the Court
that I do not have a non-legal business role and do not participate in Competitive Decision-
Making as defined in paragraph 1(b) of the Protective Order, for my employer, American
Airlines.

2. T agree not to participate in negotiations of commercial agreements between my
employer, American Airlines, and any non-Party Protected Person whose Confidential
Information is disclosed to me during the pendency of this Action (including appeals) and for six

months thereafter, unless the non-Party Protected Person provides written consent to such
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participation after having been informed of my access to the non-Party Protected Person’s

Confidential Information.

I make this declaration this 13™ day of April, 2022.

James Kaleigh
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA,

Plaintiff,

V. Case No. 1:21-cv-02886-FYP

BERTELSMANN SE & CO.,
KGAA; PENGUIN RANDOM
HOUSE, LLC, VIACOMCBS, INC.,,
and SIMON & SCHUSTER, INC.,,

Defendants.

STIPULATED PROTECTIVE ORDER

In the interests of (i) ensuring efficient and prompt resolution of this Action; (ii)
facilitating discovery by the Parties litigating this Action; and (iii) protecting confidential
information from improper disclosure or use, the Parties stipulate to the provisions set forth
below. The Court, upon good cause shown and pursuant to Fed. R. Civ. P. 26(c)(1),
ORDERS as follows:

A. Definitions

1. As used herein:



Caba4e2t-21-0397283GF Y Dowoemel 838 Fikeled 071/1/2/P4 Paga@eos b8 19

(a) “Action” means the above-captioned action pending in this Court, including
any related discovery, pretrial, trial, post-trial, or appellate proceedings.

(b) “Confidential Information” means any trade secret or other confidential
research, development, or commercial information, as such terms are used in Fed. R. Civ. P.
26(c)(1)(G), or any document, transcript, or other material containing such information that has
not been published or otherwise made publicly available.

(c) “Highly Confidential Information” means any Confidential Information
which the Protected Person reasonably believes to be so competitively sensitive that it is entitled
to extraordinary protections.

(d) “Disclosed” means shown, divulged, revealed, produced, described,
transmitted or otherwise communicated, in whole or in part.

(e) “Document” means any document or electronically stored information, as the
term is used in Fed. R. Civ. P. 34(a).

(f) “Investigation” means the pre-Complaint inquiry into the matters at issue in
this Action by the U.S. Department of Justice.

(g) “Investigation Materials” means non-privileged documents, including but
not limited to data, declarations, affidavits, statements, testimony, business records, emails or
other communications, electronically stored information or other materials (including drafts),
that(i) any non-Party provided to any Party, either voluntarily or under compulsory process
relating to the Investigation; (i1) any Party provided to any non-Party relating to the
Investigation; or (iii) any Defendant, or affiliated person or entity provided to Plaintiff relating

to the Investigation.
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(h) “Litigation Materials” means non-privileged documents, including but not
limited to data, declarations, affidavits, statements, testimony, business records, emails or other
communications, electronically stored information or other materials (including drafts), that (i)
any non-Party provides to any Party either voluntarily or under compulsory process in
connection with and during the pendency of this Action; (ii) constitute any communication
between any Party and any non-Party in connection with and during the pendency of this
Action; (iii) any Defendant provides to Plaintiff in connection with and during the pendency of
this Action; and/or (iv) Plaintiff provides to any Defendant in connection with and during the
pendency of this Action.

(1) “Outside Counsel of Record” means the firm(s) of attorneys representing a
Defendant in this proceeding.

(j) “Party” means the United States or any Defendant in this Action. “Parties”
means collectively Plaintiff and Defendants in this Action.

(k) “Person” means any natural person, corporate entity, partnership,
association, joint venture, governmental entity, or trust.

(1) “Protected Person” means any Person (including a Party) that has provided
Investigation Materials or that provides Litigation Materials.

B. Designation of Confidential Information or Highly Confidential Information

2. Within five business days of the Court’s entry of this Order, each Party shall send by
email, facsimile, or overnight delivery a copy of this Order to each non-Party Protected Person
(or, if represented by counsel, the non-Party Protected Person’s counsel) that provided

Investigation Materials to that Party.



Caba4e2t-21-0397283GF Y Dowoemel8 38 Fikeled 071/1/2/P4 Pagadeod b8 19

3. DESIGNATION OF INVESTIGATION MATERIALS. Investigation Materials
submitted by a Protected Person shall be treated in the first instance as Highly Confidential
Information under this Order during pretrial proceedings. Such material may be disclosed only
in accordance with the procedures set forth in this Order. The confidentiality of such materials
may be later challenged under the provisions of Section C below. This Order does not require
any Party to stamp or otherwise mark Investigation Materials as Highly Confidential, provided
that the Investigation Materials are produced in electronic format on a disk or other medium,
and the Party designates the disk or other medium as "Highly Confidential."

4. If a non-Party Protected Person determines that this Order does not adequately
protect its Confidential or Highly Confidential Information, it may, within 10 business days
after receipt of a copy of this Order, seek additional protection from the Court for its
Confidential Information or Highly Confidential Information. If a non-Party Protected Person
seeks additional protection from the Court, the Investigation Materials for which additional
protection has been sought will not be provided to other Persons until the Court has ruled.

5. DESIGNATION OF LITIGATION MATERIALS. The following procedures govern
the process for Protected Persons to designate as Confidential or Highly Confidential any
information that they disclose in this Action after this Order is entered, including but not limited
to information in response to requests under Fed. R. Civ. P. 30, 31, 33, 36 and 45, and
documents disclosed in response to Fed. R. Civ. P. 33(d), 34(b)(2) and (c), or 45:

(a) Testimony. All transcripts of depositions taken in this Action after entry of
this Order will be treated as Highly Confidential Information in their entirety for 21 days after

the date when a complete and final copy of the transcript has been made available to the
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deponent (or the deponent’s counsel, if applicable). Within five business days of receipt of the
final transcript, the Party who noticed the deposition shall provide the final transcript to the
deponent. Within 21 days following receipt of the final transcript, the deponent may designate
as Confidential or Highly Confidential any portion of the deposition transcript, by page(s) and
line(s), and any deposition exhibits provided by the deponent or the deponent’s employer. To
be effective, such designations must be provided in writing to Plaintiff’s and Defendants’
counsel listed at the end of this Order. Any portion of the transcript or exhibits not so
designated pursuant to this subparagraph 5(a) shall not be treated as Confidential or Highly
Confidential, despite any prior designation of confidentiality.

When a Party is entitled under this Order to question a deponent about a document or
information that has been designated by a different Protected Person as Confidential or Highly
Confidential, the Party that asked such questions shall designate as Confidential or Highly
Confidential the portion of the transcript relating to such Confidential or Highly Confidential
document or information.

(b) Documents. A Protected Person who designates as Confidential Information
any document that it produced in this Action must stamp or otherwise mark each page
containing Confidential Information with the designation “CONFIDENTIAL” in a manner that
will not interfere with legibility or audibility. Likewise, a Protected Person who designates as
Highly Confidential Information any document that they produced in this Action must stamp or
otherwise mark each page containing Highly Confidential Information with the designation

“HIGHLY CONFIDENTIAL” in a manner that will not interfere with legibility or audibility.
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(c) Electronic Documents and Data. Where a Protected Person produces

electronic files and documents in native electronic format, such electronic files and documents
shall be designated by the Protected Person for protection under this Order by appending to the
file names or designators information indicating whether the file contains Confidential or
Highly Confidential Information, or by any other reasonable method for appropriately
designating such information produced in electronic format, including by making such
designations in reasonably accessible metadata associated with the files. Where Confidential
Information is produced in electronic format on a disk or other medium that contains
exclusively Confidential Information, the “CONFIDENTIAL” designation may be placed on
the disk or other medium. Likewise, where Highly Confidential Information is produced in
electronic format on a disk or other medium that contains exclusively Highly Confidential
Information, the “HIGHLY CONFIDENTIAL” designation may be placed on the disk or other
medium. When electronic files or documents in native form are printed for use at deposition, in
a court proceeding, or for provision in printed form to any person described in subparagraph
9(g), the Party printing the electronic files or documents shall affix a legend to the printed
document saying “CONFIDENTIAL” or “HIGHLY CONFIDENTIAL” and include the
production number and designation associated with the native file.

(d) Each Defendant represents that any materials that the Defendant previously
provided to the U.S. Department of Justice during the Investigation that the Defendant
designated as Confidential or Highly Confidential, including but not limited to testimony,

documents, and electronic documents and data, constitutes Confidential Information or Highly
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Confidential Information, as defined in subparagraphs 1(b) and 1(c) of this Order, and the
Defendant hereby designates it as such.

(e) Whenever discovery is sought from a non-Party in this Action, a copy of this
Order shall accompany the discovery request or subpoena. Non-Parties may designate materials
as Confidential or Highly Confidential pursuant to the procedures in this paragraph.

6. Any production of documents or testimony not designated as Confidential or Highly
Confidential will not be deemed a waiver of any future claim of confidentiality concerning such
information if it is later designated as Confidential or Highly confidential. If at any time prior
to the trial of this Action, a Protected Person realizes that it should have designated as
Confidential or Highly Confidential any Investigation Materials or Litigation Materials that
Person previously produced during discovery in this Action, it may so designate such
documents, testimony, or other materials by notifying the Parties in writing. The Parties shall
thereafter treat the Investigation Materials or Litigation Materials pursuant to the Protected
Person’s new designation under the terms of this Order. No prior disclosure of newly
designated Confidential or Highly Confidential Information shall violate this Order. However,
the disclosure of any information for which disclosure was proper when made will not be
deemed improper regardless of any such subsequent confidentiality designation.

7. In the event of a disclosure of any Confidential or Highly Confidential Information to
any person(s) not authorized to receive such disclosure under this Order, the Party responsible
for having made such disclosure shall promptly notify the Protected Person whose material has
been disclosed and provide to such Protected Person all known relevant information concerning

the nature and circumstances of the disclosure. The disclosing Party shall also promptly take all
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reasonable measures to retrieve the improperly disclosed material and to ensure that no further
or greater unauthorized disclosure and/or use thereof is made. Unauthorized or inadvertent
disclosure shall not change the confidential status of any disclosed material or waive the right to
maintain the disclosed material as containing Confidential or Highly Confidential Information.

C. Challenges to Confidential or Highly Confidential Designation

8. Any Party who objects to any designation of confidentiality may at any time before
the trial of this Action provide a written notice to the Protected Person who made such
designation and all Parties stating with particularity the grounds for the objection. All materials
objected to shall continue to be treated as Confidential or Highly Confidential Information
pending resolution of the dispute. If the objecting Party and the Protected Person cannot reach
agreement on the objection within five business days of the Party’s written notice, the Protected
Person may address the dispute to this Court by filing a motion seeking an order upholding the
designation(s) within five business days of the impasse having been reached between the
Protected Person and the objecting Party. The Protected Person bears the burden of persuading
the Court that the material is Confidential Information within the definition set forth in paragraph
1(b) or Highly Confidential Information within the definition set forth in paragraph 1(c). The
designated information shall be treated in accordance with its Confidential or Highly
Confidential Information designation under this order until the Court rules on the designating
Protected Person’s timely filed motion. If the Protected Person fails to move the Court in
accordance with this paragraph, or if the Court finds the designation of Confidential Information
or Highly Confidential Information to have been inappropriate, the challenged designation shall

be considered rescinded. The Parties thereafter shall not be required to treat the information as
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Confidential Information or Highly Confidential Information under this Order. This Order shall
not preclude or prejudice either the Protected Person or the objecting Party from arguing for or
against any designation, establish any presumption that a particular designation is valid, or alter
the burden of proof that would otherwise apply in a dispute over discovery or disclosure of
information.

D. Disclosure of Confidential or Highly Confidential Information

9. Confidential Information may be disclosed only to the following persons:

(a) the Court and all persons assisting the Court in this Action, including law
clerks, court reporters, and stenographic or clerical personnel;

(b) counsel for the Plaintiff and its attorneys, paralegals and other professional
personnel (including support and IT staff), and agents or independent contractors retained by the
Plaintiff to assist in this Action whose functions require access to the information;

(c) Outside Counsel of Record for Defendants, including any attorneys,
paralegals, and other professional personnel (including support and IT staff) that such outside
counsel assigns to this Action, and agents or independent contractors retained by the Defendants
to assist in this Action, whose functions require access to the information;

(d) outside vendors or service providers (such as copy-service providers and
document-management consultants) retained by a Party to assist that Party in this Action
provided that they shall first execute an Agreement Concerning Confidentiality in the form of
Appendix A attached hereto;

(e) any mediator or arbitrator that the Parties engage in this Action or that this

Court appoints;

10
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(f) persons who are authors, addressees, and recipients of the document, to the
extent they have previously had lawful access to the document disclosed or to be disclosed; or
persons for whom counsel for Plaintiff or Defendants believes in good faith previously received
or had access to the document, unless the person indicates that he or she did not have access to
the document;

(g) any person retained by a Party to serve as a testifying or consulting expert in
this Action, including employees of the firm with which the expert or consultant is associated or
independent contractors who assist the expert’s work in this Action, provided that they shall
first execute an Agreement Concerning Confidentiality in the form of Appendix A attached
hereto;

(h) outside trial consultants (including, but not limited to, graphics consultants)
provided that they shall first execute an Agreement Concerning Confidentiality in the form of
Appendix A attached hereto; and

(1) one in-house attorney for each Defendant, not involved in business decisions,
whose name shall be disclosed to the U.S. Department of Justice at least five business days prior
to the effective date of such designation and who shall be agreed upon by the parties or (in the
absence of agreement) ordered by the Court, provided that the in-house attorney shall first
execute an Agreement Concerning Confidentiality in the form of Appendix A attached hereto.
To the extent a Defendant seeks to change the in-house attorney that may receive access to
Confidential Information, the Defendant must provide notice to Plaintiff at least 10 business day

prior to the effective date of such change.

11
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10. Highly Confidential Information may be disclosed only to the persons set forth in
Section D.9(a)-(h) above.

11. Counsel for the Party making the disclosure must retain the original of the
Agreement Concerning Confidentiality in the form of Appendix A attached hereto for a period
of at least one year following the final resolution of this Action.

12. Each individual described in paragraphs 9 and 10 of this Order to whom information
designated as Confidential Information or Highly Confidential Information is disclosed must
not disclose that Confidential or Highly Confidential Information to any other individual, except
as provided in this Order.

13. Nothing in this Order prevents Plaintiff, subject to taking appropriate steps to
preserve the confidentiality of such information, from disclosing such information designated as
confidential or highly confidential (i) in the course of any other legal proceeding in which the
U.S. Department of Justice is a party; (ii) for the purpose of securing compliance with a Final
Judgment in this Action; or (iii) for law enforcement purposes.

14. Nothing in this Order:

(a) limits a Protected Person’s use or disclosure of its own information
designated as Confidential or Highly Confidential Information;

(b) prevents disclosure of Confidential or Highly Confidential Information with
the consent of the Protected Person that designated the material as Confidential or Highly

Confidential;

12
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(c) prevents disclosure of Confidential or Highly Confidential Information by
any party to any current employee or corporate representative of the Protected Party that
designated the Confidential or Highly Confidential Information.

(d) prevents disclosure by a Party of Confidential or Highly Confidential
Information (i) that is or has become publicly known through no fault of that Party; (i1) lawfully
acquired by or known to that Party independent of receipt during the Investigation or in
discovery in this Action; (iii) previously produced, disclosed and/or provided to that Party
without an obligation of confidentiality and not by inadvertence or mistake; or (iv) pursuant to
an order of a Court; or

(e) prevents Plaintiff’s retention or use or disclosure of Investigation Materials
outside the context of this Action to the extent permitted by applicable law or regulation
governing such pre-complaint discovery including the Hart-Scott-Rodino Act, 15 U.S.C. § 18a,
and the Antitrust Civil Process Act, 15 U.S.C. §§ 1311-14, or for law enforcement purposes, or
as required by law, court order or regulation.

E. Use of Information Designated Confidential or Highly Confidential in This Action

15. If any documents, testimony, or other materials designated under this Order as
Confidential or Highly Confidential Information are included in any pleading, motion, exhibit,
or other paper to be filed with the Court, the Party seeking to file must obtain a Court order to
file such Confidential or Highly Confidential Information under seal, in accordance with Local
Rule 5.1(h). A request for the Court to allow filing under seal shall include the proposed
redactions. If this Court grants leave to file the document under seal, the filing Party shall file

with the Clerk of this Court a redacted version of the filing. Nothing in this Order shall restrict

13
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the Parties or any interested member of the public from challenging the filing of any
Confidential or Highly Confidential Information under seal.

16. Disclosure at trial of documents and testimony and other materials designated as
Confidential Information or Highly Confidential Information will be governed pursuant to
Court order. The Parties shall meet and confer and submit a recommended order outlining those
procedures as set out in the Scheduling and Case Management Order for this Action and any
amendment thereto. Absent a ruling by the Court to the contrary, documents or deposition
testimony, or other materials or information designated as Confidential Information or Highly
Confidential Information by a Protected Person that appear on an exhibit list or in deposition
designations, that are admitted into evidence at trial, will be disclosed on the public record, and
any examination relating to such information will likewise be disclosed on the public record,
after compliance procedures established by this Court.

17. Subject to paragraphs 13 and 14, all Confidential Information or Highly
Confidential Information produced by a Party or a non-Party as part of this proceeding shall be
used solely for the conduct of this action and shall not be used for any business, commercial,
competitive, personal, or other purpose.

F. Procedures upon Termination of This Action

18. The obligations imposed by this Order survive the termination of this Action unless
the Court, which shall retain jurisdiction to resolve any disputes arising out of this Order, orders
otherwise. Within 90 days after the expiration of the time for appeal of an order, judgment, or
decree terminating this litigation, all persons having received information designated as

Confidential or Highly Confidential Information must either make a good faith effort to return

14
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such material and all copies thereof to the Protected Person (or the Protected Person’s counsel,
if represented by counsel) that produced it, or destroy or delete all such Confidential or Highly
Confidential Information and certify that fact in writing to the Party or Protected Person.
Counsel for the Parties will be entitled to retain court papers, deposition and trial transcripts and
exhibits, and work product, provided that the Parties and their counsel do not disclose the
portions of court papers, deposition transcripts, exhibits, or work product containing
information designated as Confidential or Highly Confidential Information to any person except
pursuant to Court order or agreement with the Protected Person that produced the Confidential
or Highly Confidential Information or as otherwise permitted herein. All Confidential or
Highly Confidential Information returned to the Parties or their counsel by the Court likewise
must be disposed of in accordance with this paragraph. Nothing in this Paragraph, however,
restricts the rights of the Parties under paragraphs 13 and 14 of this Order.

G. Right to Seek Modification

19. Nothing in this Order limits any Person, including members of the public, a Party or
a Protected Person, from seeking further or additional protections of any of its materials or any
other type of modification of this Order upon motion duly made pursuant to the Rules of this
Court, including, without limitation, an order that certain material not be produced at all or is
not admissible evidence in this Action or any other proceeding.

H. The Privacy Act

20. Any order of this Court requiring the production of any document, information, or
transcript of testimony constitutes a court order within the meaning of the Privacy Act, 5 U.S.C.

§ 552a(b)(11).

15
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1. Persons Bound by This Order

21. This Order shall be binding on the Parties to this Action, their attorneys, and their

successors, personal representatives, administrators, assigns, parents, subsidiaries, divisions,

affiliates, employees, agents, retained consultants and experts, and any persons or organizations

over which they have direct control.

SO ORDERED.

Date: November 17, 2021

AGREED TO:

Dated: November 16, 2021

/s/ John R. Read

John R. Read (DC Bar #419373)
Sarah H. Licht (DC Bar #1021541)
United States Department of Justice
Antitrust Division

450 Fifth Street, NW, Suite 4000
Washington, DC 20530

Telephone: (202) 725-0165

Fax: (202) 514-7308

Email: john.read@usdoj.gov

Attorneys for the United States

/s/ Daniel M. Petrocelli

Daniel M. Petrocelli (appearing pro hac vice)
M. Randall Oppenheimer (appearing pro hac vice)

O’MELVENY & MYERS LLP
1999 Avenue of the Stars

Los Angeles, CA 90067
Telephone: (310) 553-6700
dpetrocelli@omm.com
roppenheimer@omm.com

Florence Y. Pan
United States District Court Judge
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Andrew J. Frackman (appearing pro hac vice)
Abby F. Rudzin (pro hac vice forthcoming)
O’MELVENY & MYERS LLP

Seven Times Square

New York, NY 10026

Telephone: (212) 326-2000
afrackman@omm.com

arudzin@omm.com

Courtney Dyer (D.C. Bar No. 490805)
Julia Schiller (appearing pro hac vice)
O’MELVENY & MYERS LLP

1625 Washington, D.C. 20006
Telephone: (202) 383-5300
cdyer@omm.com
jschiller@omm.com

Attorneys for Defendants Bertelsmann SE & Co. KGaA and Penguin Random House, LLC

/s/ Stephen Fishbein

Stephen Fishbein (appearing pro hac vice)
SHEARMA & STERLING LLP

599 Lexington Avenue

New York, NY 10022

Telephone: (212) 848 4000
sfishbein@shearman.com

Ryan Shores (D.C. Bar No. 500031)
SHEARMAN & STERLING LLP
401 9th Street, NW, Suite 800
Washington, D.C. 20004
Telephone: (202) 508-8108
ryan.shores@shearman.com

Attorneys for Defendants ViacomCBS, Inc. and Simon & Schuster, Inc

17
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APPENDIX A

UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA,

Plaintiff,

BERTELSMANN SE & CO., KGAA;
PENGUIN RANDOM HOUSE, LLC,
VIACOMCBS, INC., and SIMON &
SCHUSTER, INC.,

Defendants.

AGREEMENT CONCERNING CONFIDENTIALITY

I, , am employed by as

I hereby certify that:

1. Thave read the Protective Order entered in the above-captioned action, and understand its

terms.

2. Tagree to be bound by the terms of the Protective Order entered in the above-captioned
action. [ agree to use the information provided to me only as explicitly provided in this

Protective Order.
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3. Tunderstand that my failure to abide by the terms of the Protective Order entered in the
above-captioned action will subject me, without limitation, to civil and criminal penalties for
contempt of Court.

4. 1 submit to the jurisdiction of the United States District Court for the District of Columbia
solely for the purpose of enforcing the terms of the Protective Order entered in the
above-captioned action and freely and knowingly waive any right I may otherwise have to object

to the jurisdiction of said Court.

SIGNATURE

DATE
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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

PROTECTIVE ORDER

The parties having agreed to the following terms of confidentiality, and the Court having
found that good cause exists for issuance of an appropriately tailored confidentiality order
governing the pre-trial phase of this action, it is therefore hereby:

ORDERED that any person subject to this Order—including without limitation the parties
to this action, their representatives, agents, experts, consultants, all third parties providing
investigation or discovery materials in this action, and all other interested persons with actual or
constructive notice of this Order—shall adhere to the following terms, upon pain of contempt:

I. Any person subject to this Order who receives from any other person any “Discovery
Material” (i.e., information of any kind provided in discovery in this action) or who
previously received from any other person any “Investigation Material” (i.e.,
information provided to any party related to the Plaintiffs’ pre-Complaint
investigation of the Defendants’ alleged conduct) that is designated as “Confidential”
pursuant to the terms of this Order shall not disclose such Confidential Discovery

Material or Investigation Material to anyone else except as expressly permitted

1
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hereunder and shall not use such Confidential Discovery Material or Investigation
Material for any purpose other than in connection with this action, except, for
Plaintiffs, as provided in Paragraph 17 of this Protective Order.

2. The person producing any given Discovery Material or Investigation Material may

designate as Confidential only such portion of such material as consists of:

a. previously non-publicly disclosed financial information (including without
limitation profitability reports or estimates, percentage fees, design fees,
royalty rates, minimum guarantee payments, sales reports, and sale
margins);

b. previously non-publicly disclosed material relating to ownership or control
of any non-public company;

c. previously non-publicly disclosed business plans, product development
information, or marketing plans;

d. any information of a personal or intimate nature regarding any individual;

or

e. any other category of information hereinafter given confidential status by

the Court.

3. With respect to the Confidential portion of any Discovery Material or Investigation
Material other than deposition transcripts (e.g., documents (including deposition
exhibits) and data), the producing person or that person’s counsel may designate such
portion as “Confidential” by stamping or otherwise clearly marking as “Confidential”
the protected portion in a manner that will not interfere with legibility or audibility,
and by also producing within seven (7) days of the deposition for all deposition

exhibits or within three (3) business days of a receiving person’s request (which shall
2
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be limited to those documents it intends in good faith to use in any motion, hearing
or trial) for any other Discovery Material or Investigation Material, another copy of
said deposition exhibit or other Discovery Material or Investigation Material with the

Confidential information redacted.

4.  With respect to deposition transcripts, a producing person or that person’s counsel
may indicate on the record that the deposition included testimony on Confidential
information, in which case the transcript of the deposition will be designated as
Confidential for a period of thirty (30) days following the release of the official
transcript. The producing person or that person’s counsel will, within thirty (30) days
of the release of the official transcript (unless otherwise agreed to by the Parties),
provide the receiving person a copy of such transcript with the specific testimony
containing Confidential information, highlighted, stamped, or otherwise clearly
marked as “Confidential” on a line-by-line basis, in a manner that does not interfere
with legibility or audibility.

5. If at any time prior to the trial of this action, a producing person realizes that some
portion(s) of Discovery Material or Investigation Material that that person previously
produced without limitation should be designated as Confidential, he or she may so
designate by so apprising all parties in writing, and such designated portion(s) of the
Discovery Material or Investigation Material will thereafter be treated as Confidential

under the terms of this Order.

6.  No person subject to this Order other than the producing person shall disclose any of
the Discovery Material or Investigation Material designated by the producing person
as Confidential to any other person whomsoever, except to:

a. counsel for Plaintiffs, including any attorneys, paralegals, other
3
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professional personnel (including support and IT staff), and agents or
independent contractors retained by Plaintiffs to assist in this action whose
functions require access to the information;

b. counsel for Defendants retained specifically for this action, including any
attorneys, paralegals, clerical and other assistants employed by such
counsel and assigned to this matter;

c. Daniel Wall and Kimberly Tobias, both Designated In-House counsel at
Live Nation Entertainment, Inc. with responsibilities for the litigation of
this action, and provided they will not have non-legal commercial roles
during the pendency of this litigation, and shall not for a period of two
years following the last occasion on which Confidential information is
disclosed to them (a) participate in or advise on Competitive Decision-
Making (i.e., decision-making relating to a competitor, potential
competitor, customer, or distribution partner including decisions regarding
contracts, marketing, pricing, product or service development or design,
product or service offerings, research and development, mergers and
acquisitions, or licensing, acquisition, or enforcement of intellectual
property rights), other than for the purpose of rendering of legal advice as
to litigation, litigation risk, regulatory compliance and risk, and intellectual
property licensing issues related to such decisions, for the Defendants;

(b) participate in or advise on Competitive Decision-Making, other than for
the purpose of rendering of legal advice as to litigation, litigation risk,
regulatory compliance and risk, and intellectual property licensing issues
related to such decisions, involving Confidential information they accessed

4
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during the course of this action at any employer. For the avoidance of
doubt, Mr. Wall’s involvement in investor relations and regulatory affairs
as Executive Vice President for Corporate and Regulatory Affairs shall not
render his role a non-legal commercial role. Notwithstanding the
aforementioned, Designated In-House counsel may not participate in
commercial agreements between their employer and any non-party whose
Confidential information is disclosed to Defendants during the pendency of
this Action (including appeals) and for one year thereafter unless the
nonparty provides written consent to such participation after having been
informed of the Designated In-House counsel’s access to the non-party’s
Confidential information. To qualify for access under this subpart, Mr.
Wall and Ms. Tobias shall first execute a Designated In-House Counsel
Agreement Concerning Confidentiality in the form annexed as an Exhibit
hereto as Appendix B (which executed versions shall be maintained by
outside counsel for Defendants and available for inspection upon the
request of the Court or any party or third party). Defendants shall promptly
report any confirmed or suspected unauthorized use or disclosure of
Confidential information to the Court and Plaintiffs;

d. outside vendors or service providers (such as copy-service providers, and
document-management consultants) retained by a party to assist that party
in this action, provided that they shall first execute the Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

e. as to any document, its author, its custodian, its addressee and any other

person indicated on the face of the document as having received a copy, or

5
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J-

any other individual from the producing person who the receiving party has
a good-faith basis to believe, was the author, addressee, recipient,

custodian, or source of the information;

any person retained by a party to serve as an expert witness or otherwise
provide specialized advice to counsel in connection with this action,
including employees of the firm with which the expert or person is
associated or independent contractors who assist the person’s work in
connection with this action, provided such person has first executed a Non-
Disclosure Agreement in the form annexed as an Exhibit hereto as

Appendix A;

any outside trial consultant (including, but not limited to, graphics
consultants) provided such person has first executed a Non-Disclosure

Agreement in the form annexed as an Exhibit hereto as Appendix A;

stenographers engaged to transcribe, and videographers engaged to record,

depositions conducted in this action;

any special master, mediator, arbitrator, trustee, or monitor that the parties

engage in this action or that the Court appoints; and

the Court and its support personnel.

7. All Confidential Discovery Material or Investigation Material filed with the Court,

and all portions of pleadings, motions, or other papers filed with the Court that

disclose such Confidential Discovery Material or Investigation Material, shall be filed

under seal and kept under seal until further order of the Court. The parties will use

their best efforts to minimize such sealing. In any event, any party filing a motion or
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10.

11.

any other papers with the Court under seal shall also within seven (7) days publicly
file a redacted copy of the same, via the Court’s Electronic Case Filing system, that
redacts only the Confidential Discovery Material or Investigation Material itself, and
not text that in no material way reveals the Confidential Discovery Material or
Investigation Material.

Any party who either objects to any designation of confidentiality, or who, by
contrast, requests still further limits on disclosure (such as “attorneys’ eyes only” in
extraordinary circumstances), may at any time prior to the trial of this action serve
upon counsel for the designating person a written notice stating with particularity the
grounds of the objection or request. If agreement cannot be reached promptly, counsel
for all affected persons will address their dispute to this Court in accordance with
Paragraph 5 of this Court’s Individual Practices in Civil Cases.

All persons are hereby placed on notice that the Court is unlikely to seal or otherwise
afford confidential treatment to any Discovery Material or Investigation Material
introduced in evidence at trial, even if such material has previously been sealed or
designated as Confidential. The Court also retains unfettered discretion whether to
afford confidential treatment to any Confidential Document or information contained
in any Confidential Document submitted to the Court in connection with any motion,
application, or proceeding that may result in an order and/or decision by the Court.
Each person who has access to Discovery Material or Investigation Material that has
been designated as Confidential shall take all due precautions to prevent the
unauthorized or inadvertent disclosure of such material.

If, in connection with this litigation, a party inadvertently discloses information
subject to a claim of attorney-client privilege, deliberative process privilege, attorney-

7
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12.

13.

14.

15.

16.

work-product protection, or other applicable legal or evidentiary privilege
(“Inadvertently Disclosed Information”), such disclosure shall not constitute or be
deemed a waiver or forfeiture of any claim of privilege or work product protection
with respect to the Inadvertently Disclosed Information and its subject matter.

If a disclosing party makes a claim of inadvertent disclosure, the receiving party shall
not thereafter review the Inadvertently Disclosed Information for any purpose, except
by order of the Court. The receiving party shall, within five (5) business days, return
or destroy all copies of the Inadvertently Disclosed Information, and provide a
certification of counsel that all such information has been returned or destroyed.
Within five (5) business days of the notification that such Inadvertently Disclosed
Information has been returned or destroyed, the disclosing party shall produce a
privilege log with respect to the Inadvertently Disclosed Information, and a redacted
version of the Inadvertently Disclosed Information.

As with any information redacted or withheld, the receiving party may seek an order
from the Court compelling production of the Inadvertently Disclosed Information.
The receiving party should follow the procedures in Paragraph 5 of the Court’s
Individual Practices in Civil Cases and shall not assert as a ground for entering such
an Order the fact or circumstances of the inadvertent production.

The disclosing party retains the burden of establishing the privileged or protected
nature of any Inadvertently Disclosed Information. Nothing in this Order shall limit
the right of any party to request an in camera review of the Inadvertently Disclosed

Information.

This Order, and any subsequent order of this Court governing the Plaintiffs’

production of any documents, data, communications, transcripts of testimony, or

8



Case 1:24-cv-03973-AS  Document 182-9  Filed 07/19/24 Page 10 of 16

17.

18.

19.

20.

other materials in this action, constitutes a court order within the meaning of the

Privacy Act, 5 U.S.C. § 552a(b)(11) and analogous state laws.

Nothing in this Order prevents any Plaintiff’s retention, use, or disclosure of
Confidential information outside the context of this action (i) to the extent permitted
or required by law, court order, or regulation; (ii) for law enforcement purposes; or
(iii) for the purpose of securing compliance with a Final Judgement in this action.
Outside counsel for the parties will be entitled to retain court papers and exhibits,
deposition transcripts and exhibits, hearing transcripts and exhibits, trial transcripts
and exhibits, correspondence (including internal correspondence and email) and work
product, provided that the parties and their counsel do not disclose the portions of
these materials containing Confidential information to any person, except pursuant to
court order or agreement with the person that produced the Confidential information

or as otherwise permitted herein.

This Protective Order shall survive the termination of the litigation. Within thirty (30)
days of the final disposition of this action, all Discovery Material and Investigation
Material designated as “Confidential,” and all copies thereof, shall be promptly
returned to the producing person, or, upon permission of the producing person,
destroyed, except as provided in paragraph 18.

This Court shall retain jurisdiction over all persons subject to this Order to the extent
necessary to enforce any obligations arising hereunder or to impose sanctions for any

contempt thereof.
Notice of this Order will be provided to third parties in the following manner:

a. Within four (4) business days of the Court’s entry of this Order, each party
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21.

must send by email, overnight mail, or hand delivery a copy of this Order
to each third party (or, if represented by counsel, the third party’s counsel)

that provided Investigation Material to that party; and

. Any party that seeks Discovery Material from any third party must include

a copy of this Order when serving the discovery request or subpoena on the
third party. If any party sent a discovery request or subpoena to any third
party prior to entry of this Order, that party must send a copy of this Order

to the third party within two (2) business days of entry of this Order.

If a non-party determines that this Order does not adequately protect its
Investigation Material or Discovery Material, it may, within seven (7) days
after receipt of a copy of this Order, seek additional protection from the
Court. Ifanon-party timely seeks additional protection from the Court, the
party’s obligation to produce that non-party’s documents containing
Confidential Investigation Material or Discovery Material, that is the
subject of the motion, is suspended until a decision is rendered by the Court.
If the Court orders the production of the non-Party’s documents, the Party
will have seven (7) days to make the production unless a longer period is

ordered by the Court.

All Investigation Material produced pursuant to the Antitrust Civil Process Act, 15
U.S.C. § 1311-14 will be treated as Confidential regardless of whether or not a non-
party requested confidential treatment at the time of production. Any other
Investigation Material produced by a non-party that was not previously designated as
Confidential will be treated as Confidential for a period of fifteen (15) days from the

date of this Order. Within that time, any non-party person who produced Investigation

10
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22.

Material to any party and did not designate those materials as Confidential may so
designate any such materials as Confidential pursuant to the terms of this Order.
Except as provided in paragraph 6, any non-party Investigation Material not timely
designated under this paragraph will not be treated as Confidential following the
expiration of the fifteen (15) day period. Nothing in this Order shall be construed to
prevent a party from asserting a valid privilege or protection with respect to disclosure

of such Investigation Material.

To the extent a producing person or non-party designates or has previously designated
Investigation Material as Confidential, Highly Confidential or other equivalent
designation, those materials shall be designated as Confidential under this Order,
subject to any later challenge by a party. To the extent Investigation Material is
reproduced in this action, it shall be treated as Confidential Discovery Material under

the terms of this Order.

SO STIPULATED AND AGREED.

Dated: Dated:

SO ORDERED.

ARUN SUBRAMANIAN, U.S.D.J.

11
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Dated: New York, New York

12
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APPENDIX A

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

NON-DISCLOSURE AGREEMENT

I, , acknowledge that I have read and understand the Protective Order in this action
governing the non-disclosure of those portions of Discovery Material and Investigation Material
that have been designated as Confidential. I agree that I will not disclose such Confidential
Discovery Material and Investigation Material to anyone other than for purposes of this litigation
and that at the conclusion of this litigation I will return all such information to the party or attorney
from whom I received it. By acknowledging these obligations under the Protective Order, I
understand that I am submitting myself to the jurisdiction of the United States District Court for
the Southern District of New York for the purpose of any issue or dispute arising hereunder and
that my willful violation of any term of the Protective Order could subject me to punishment for

contempt of Court.

Dated:
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APPENDIX B

UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA, et al.,
Plaintiffs,
V. Case No. 1:24-cv-03973 (AS)(SLC)
[1:24-cv-03994 and 1:24-cv-04106]
LIVE NATION ENTERTAINMENT, INC.
and TICKETMASTER L.L.C.

Defendants.

DESIGNATED IN-HOUSE LITIGATION COUNSEL AGREEMENT

CONCERNING CONFIDENTIALITY

L am employed as by Jd

certify that:
1. T have read the Protective Order entered in the above-captioned action and

understand its terms.

2. T agree to be bound by the terms of the Protective Order entered in the above-
captioned action, agree that in my role as in-house counsel for the above Defendant company I meet the
requirements of Paragraph 7(c) of this Protective Order, and agree to use the information provided to me
only as explicitly provided in this Protective Order.

3. T'understand that my failure to abide by the terms of the Protective Order entered in
the above-captioned action will subject me without limitation to civil penalties for contempt of

Court.

4. 1 submit to the jurisdiction of the United States District Court for the Southern District
7
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of New York solely for the purpose of enforcing the terms of the Protective Order entered in the
above-captioned action and freely and knowingly waive any right I may otherwise have to object

to the jurisdiction of said Court.

SIGNATURE

DATE





