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ALJ: Contemporaneous Documents Rebut CC’s Inferences 

[T]he evidence upon which Complaint Counsel relies is highly 
circumstantial. As an example, while Complaint Counsel 
contends that the alleged agreement is demonstrated through 
the parties’ documents, what Complaint Counsel relies on are 
pieces of writings, sometimes snippets – often ambiguous, 
lacking in context, and unexplained – and asks that the 
inference of an agreement be drawn. In contrast, Altria has 
offered evidence that rebuts Complaint Counsel’s 
requested inferences and has laid out alternative 
explanations for removing its products that are logical and 
supported by substantial, credible evidence, including 
contemporaneous documents. 
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[T]he chronology Complaint Counsel lays out fails 
to take into account important context for Altria’s 
actions and instead merely juxtaposes negotiation 
events and business events, and then urges linkages 
that are not supported by evidence. In this regard, 
Complaint Counsel’s chronology appears to be 
impermissibly “first assuming a conspiracy and 
then explaining the evidence accordingly.” 
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Nico Nicof e Sat Technology Summary 
Tech 

Sensomics Use of n cot ne salts or add1t10,n of acids to ach eve a certain 
GerdKob ~ H is required for a sat·sfy ng and re axing -vapor 

experience 
Alt 

Altria A I new y develop·ed e-vapor products, regardless of nicotine 
content, should ut lize n cotine salt chno ogy. 
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From: Schuh, Christian (ALCS) 
Sent: Friday, July 06, 2018 7:29 PM 
To: Magness, Paige C. (ALCSJ; Gardner, William P. RBill" (ALCS); Sa 
Cc: Gogova, Maria (ALCS) 
Subject: RE: Vapor_HNB _Summary Knowledge Capture Template pcm 

Highly Confidential #Secure 

Thanks Paige for getting the slides together. They will work very well in the meeting on Monda 

I also attended a meeting with the engineers and platform leaders organized by Rebecca. Altho 
mainly looking from a design and engineering point nicotine and flavor satisfaction were discus 
in very good agreement to your slides. 
From an e-liquid/flavor regulatory risk we identified exposure (ingredients, carrier, degradation 
products and potential characterizing flavor regulations (impacting more flavor forward platfor 

lfrom· Magness, Paige C. (ALCS) 
Sent Friday, July 06, 2018 3:19 PM 
To: Gardner, William P. "Bill" (ALCS); Sarkar, Mohamadi A. (ALCS); Schuh, Christian (ALCS) 
Cc: Gogova, Maria (ALCS) 
Subject: RE: Vapor_HNB _Summary Knowledge Capture Template pcm edits_CScomments.pptx 

Products commercialized before 8 8 16 were characterized ranked as o tions until market order for other roducts can 
be obtained. 

Christian 

Christian Schuh, Ph.D. 
Altria Client Services 
Phone: 804-335-2502 
Fax: 804-274-6074 

~ Sensory Rese 
S&FD 

From: Magness, Paige C. 
Sent: Friday, July 06, 201 
To: Gardner, William P. " 
Cc: Gogova, Maria (ALCS) 
Subject: RE : Vapor_HNB 

Highly Confidential 

I'll weigh in ... 

1. The key conside 
2. Akeyfactor inm 

formulations not 
pipeline products 

3. Today, it appears 

I'll weigh in ... 

1. The kev. considerations are conversion, satisfaction and ability to get through FDA. 
2. A key factor in my assessment has been that none of our products are anywhere near ready (still concepts, 

formulations not decided, no data to know if we can make a successful PMTA). So, I couldn't find that any of our 
pipeline products could meet high likelihood. 

3. Today, it appears that JUUL is delivering on conversion and satisfaction. It may well achieve the third goal, but 
will have some hurdles. iQOS, today therefore, is the single product that meets the high likelihood based on 
conversion, satisfaction and FDA readiness. 

will have some h 
conversion,satisf~llffl"F!ffl---------------------------------------------------": 

CONFIDENTIAL 

RX0788 

ALGFTC0005186296 
RX0788-001 
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NU MARK CURRENT 
SITUATION AND NEAR 
TERM STRATEGIC 
OPTIONS 

NuMark 
An Altria Innovation Company 

Pres«tent and C 

NU MARK NEAR TERM SITUATION ANALYSIS SUMMARY 

• Rapid growth of Vapor driven by new platforms designed to deliver a 
differentiated satisfying, enjoyable nicotine experience 

• Strong ATC interest and increased offerings likely to fuel growth 

• Nu Mark is limited to competing today in the cig-a-like segment in MOC 

• MarkTen is the best performing cig-a-like YTD 

• Oral is still an emerging category where significant opportunity exists 

• Lack quality pod products and oral TON platforms that are proven to deliver 
broadly against ATC desires for a satisfying, enjoyable nicotine experience 

NuMark 
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Board of Directors 
Presentation 

Billy Gifford & Jody Begley 
May 20 18 

Altria 
Altria Client Serv ices 

-0..-ISl8DIMly20181Fir-.llltgl-fV~ I 

RX0272-002 

E-vapor share by system type 
IRI projected, Total U.S. MOC - 4WM 

80% 

58% 

36% 

5% 

0% --------------~--
01-10-2016 01-08-2017 01-07-2018 
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Pods 

Cig-a-likes 

Open 

RX0272-013 
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Fig. IV.2: Cig-a-like versus Pod-based Vapor izer Device Volume Share, Altria IRI Projected Data 
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~ 30% of devices leak 

Generates high levels of formaldehyde 
(i.e. known carcinogen) through end of 
cartridge; no temperature control 
implemented 

■ Needs complete product integrity 
assessment, including 
consumption data 

■ Product stability not evaluated, could 
result in future issues 

■ Low nicotine concentration and no 
acids 

Manufacturing X 

Meaningful Risk Reduction X 

Adu lt Smoker Conversion X 
Potential 

No Unintended Consequences ? 

Altria Altria Client Services I S&BD I August 2018 I Final I Highly Confidential 33 

AltnaC11entServ1ces 

Manufacturing X 

Meaningful Risk Reduction X 

Adult Smoker Conversion X 
Potential 

No Unintended Consequences 1 • 
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High exposure to formaldehyde (known 
carcinogen) when cartridge is consumed 
completely. Data first available in Q4 '17. 
Temperature control needed to prevent 
formaldehyde formation. 

Chemicals and metals of concern 

• Low nicotine concentration and no or 
insufficient levels of acids 

• Cig-a-like platform declining 

In Market Cig-a-like Product 

Manufacturing ✓ 
Meaningful Risk Reduction X 

Adult Smoker Conversion 
X Potential 

No Unintended Consequences ✓ 

Altria AltnaCliencSeN1ces I S&BD I Augun:2018 I Final I Highly Confidential 30 

Al1naChen1Serv1ces 

Manufacturing ✓ 
Meaningful Risk Reduction X 

Adult Smoker Conversion X 
Potential 

No Unintended Consequences ✓ 
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JUUL 

Sales & 

November I 5, 2018 

•••- •-- n•---,-•~• 

Total Vapor Dollar Share Over Time, Convenience channel 
% share; 4-week Periods 

80% 

70% 

60% 

50% 

40% 

30% 

20% 

10% 

"Our second 
generation 
prod uc t, b lu 
PLUS+, performs 
very we ll, 
achieving hig h 
rates o f c onsumer 
loyalty ... " 

Imperial 1 H 1 7 
Earnings Call 

"We 've seen promising 
early results for MarkTen 
Bold ." 

Altria 2017 Investor Day 

"VUSE performa nce 
c ontinues to be highly 
va lued by consumers 
when tested against 
d irect co mpetitors' 
produc ts." 

Call -r-~:::::::::.,...c, ::: _ _[=====J ~ BAT 4Q 17 Earnings 

10/ l / 17 11 / l / 17 12/ l / l 7 l / 1/ 18 2/ 1/ 18 3/ 1/ 18 4/ 1/1 8 5/ 1/ 18 6/l /1 8 

" C onsume r t e sting (VUSE 

A lt o ), t he resu lts are 

really goo d in seve ra l 

c o nsume r a t tribut e s. " 
- BAT 2Q18 Earnings Call 

7/1 /18 8/1 /18 

JUUL: 74.4% 

VUSE: 9.9% 

OTHER: 1.0% 

9/1/18 10/1/18 11/ 1/ 18 
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CONFIDENTIAL - FTC Docket No. 9393 

NITED STATES OF AMER ICA 
FEDERAL TRADE COMMISSION 

OFFICE OF ADMIN ISTRATI VE LAW J UDG ES 

I 
EXPERT REPORT OF KEVIN M. MURPHY, PH.D. 

-----------r---------•-" ----------------------------,1 
In the Matter or: 

Altria Gro111>, Inc. 
a co rporfltion ; 

and 

J UUL Labs, Inc. 
a co rporation. 

EXPERl 

MarkTen Elite never achieved more than a 1 percent share of 

closed system e-cigarette cartridge unit sales.235 

~3:••~nr~,.,.::;:,n,i;:::=========::!ln:::::"" ===================================================:::::::" I 
235 Altria Projected IRI data based on MarkTen Elite' s share of all closed-syste1n cartridge unit sales. 
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From: Dan Myers on behal of~ My@rs<d.an@jwl com> 
To: Adam Bowen; &ltd lo;,ebrelhsen 
Sent: 31412016 4:27·28 PM 
S1.1bjec1: RE· m;Bll. MarkTen Elile 

Yes. Tom wil be managir,a Uis, bl.I: Dyfan wiN ba hardlirg tha TPM meast.ntmen:s. Yes. meast.11ng pH is a good thlrg 
also, I agree. and if we can do formakiet1jde lestir-9 ln ou- lab, that col.td be rice also. And polerualy pal'tide sizing 
just for f.n .. 

Deflr>telf •ome const.mef stu:lles Y«>LJd be worth,,tile - also to decide ...tich flavors we may want to incorporate. PK 
su.<ry might be good - lnis is the kir<I of tting Mitcn N,des & nis cir>c in But>afl< are ve,y QOOd at - CfOSsover su.<ry 
of -10 s.i,,ects across al tne different devices Bu we snoLJd M tne ctemostry tests first- muehcneapet-and 
fogc,e olA v.tich ij an; are realy necessary to last futha<. 

Vuhen you e"aluate them as not a real tlYeat. on what elements do you f1ncl thef'n ladd~? A,e thefe ttings d'lat oo 
µnp out to you as potentially in:eresti ng thot..gh (vokrne of ~qud. certain flavors,, mo~ece shape, e1c)? 

Tharl<s, 
Dan 

From: Adam Bowen [mailto:adam@juul.com] 
Sent: Sunday, March 4, 2018 4:18 PM 
To: Dan Myers <dan@juul.com>; Brad lngebrethsen <brad@juul.com> 
Subject: myBlu M arkTen Elite 

I ve s- ent some time evaluatin ~ these an think t -y re not a real t reat. But given they are 5,old by the maJo,rs .- we 
should better u · . e -stard a .· d be able to articulate-ho,w hey compare to-JU 1U IL. 

Dan. sm:~ Tom Vo has been designated as <10,ng ccmpet1lor ana/yS<s. ls he right petSOnto lake nis Offl 

We migl"I also do some panel tesbnJ. 10 have rated on satisfactJon. and possibly a PK st\dy. 

Arr; there :s.uggestions? 

Tharl<s, 

Aclam 

Adllin Bowe-n 
Folllde1 , CTO -TI 2-~ "- 1r.1 r"'I I !i hart.rrrtle-'1 wNtHI n ,y con.111 infQrm.11 ;1hdi b cooh1PnU.ll v, prr,ll .. 9"d 11 YoU .'.Ht: rot ltll'I 

inte,rled t-C.pieol pi..aw adli,._ the sc ,l--r mnediat"!'ly hv 1eplr •·mli ar,J dell-It> t ~ rTE'!i.s..:i,, , a!'ll any a1tadirT1?nl1. wlh.lYI 
ft-lJll-.iQ a copy Ir~, I 

RX1421 
CONFIDENTIAL TREATMENT REQUESTED 
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From: Adam Bowen on behalf of Adam Bowen <adam@juul.com> 
To: Dan Myers 
CC: Brad lngebrethsen 
Sent: 3/5/2018 5:28:15 PM 
Subject : Re: myBlu, MarkTen Elne 

I ran into that problem too. But then when I was in San Diego last week I was ab le to order. Could be because I was 
at a hmel that showed up as IP address from another region. I have a pack of each flavor, will bring by tomorrow to 
at least get started & we can figure out how to get more 

On Mar 5, 20 18, at 5: 17 PM, Dan Myers <dan@juul .com> wrote: 

I asked Tom this morning. He is procuing myBlu that said that he coUdn't get Mark Ten Eitte online -how did you 
come by it? 

Dan 

From : Adam Bowen [mailto:.~g-~..r:ri.@i'd~lff>_I!~ 
Sent: Monday, March 51 2018 5:07 PM 
To: Dan Myers <_g_£1D@iLld.l~~Q!1l> 
Cc: Brad lngebrethsen <J?1~st@.L4-4!.co111> 
Subject: Re: myBlu, MarkTen Elite 

Thanks. I say not a threat because I find they: don't provide cig-like nicotine satisfaction. We believe Elite is not using 
salts, and myBlu might or might not (I 've seen conflicting versions of their ingredients listing). Need to confirm in each 
case. 

T PM , aoo send out for analysis. Global has validated acids methods that we've used in the past- see example 
attached. ShoUd also do Nie, PGN G, water. Manoj handled this previously and has the details. 

This is a bit lf"gent in that sales, exec team, others want to know how -we compare. Let's aim to have the in-house 
testing done aOO samples sent out by next -week. 

Tharl<s, 
Adam 

CONFIDENTIAL TREATMENT REQUESTED 

RX1420 

JLIFTC00020411 
RX1420-001 
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From: Roby DeManche on behalf of Roby DeManche <roby@juul.com> 
To: Andrey Reznik; Alex Cantwel; Aman Rangrass 

From: Joseph O'Hara [n1ailto:johara(a)juul.co1n] CC: Joseph O'Hara; Marc Baichan; Rudy Lawrence 
Sent: 8/2/2018 3:37:56 PM 
Subject: Re: JWL - product teardown 

Sent: Thursday. Jul 12, 20 l 8 9:36 AM: 
+ Rudy 

Hi Aman - Please find attached ex•facrory B0tv1 breakdown for Q2' 18 
To: A1nan Rangra < 11a 1WRa1 ura @)n 
Cc: Marc Batchan <1na1"' c ,'t1uJ.co1n> 
Subject: [EXT]Re: JUUL - product teardown 

De\4ce EE+COf\111 

De\4ce ME 

De\4ce PCB/FPC 

De\4ce BATTERY 

CHA.RGER 

PACKAG ll'lk3 

OTl-·ER 

BOM SLBTOT 

MVA 
BK TOTAL 

Thanks. 
Roby 

Juul Labs 

On 20 18,Aug0J , at 04:53, And rey Rezni k 

Alex • 

Copying Roby who is the owne r of 1h is dat 

And re 

On Aug 2. 20 I&, at I :34 Plvl, Alex Cantwel 

And rey • 

Can you provide the detai led device SOM 

They are under NOA & are sa fe to share w 

Thank you sir, 

02'18 
$5 .. 387 
$1 .325 
$0 .. 967 
$0 .. 851 
$0 .. 934 
$0 .. 966 
$0 .. 043 

$10 .. 473 

I u sal shave been absolutely terrible, no tractio1 \vhatsoever 

2 Excessive ]eakage has significantly (perl aps irreparably) da1naged th~. brand 

3) Re e 1ant Vape ow 1er of the IP) has no problem itb licensing distribut ·.on to an one willit : to pa_· them ... . l a 
filed to brand confusion bhvn P ark en lite and contributed to 1nediocre consu1ner interest 

4 S1noore · Chine ,e manufac urer) is known for making ex remely shodd ·· . poorJy-constr 1cted device 

5 No plans for :rviarkTen E.lite to be laun.ch-ed o _t ) 

CONFIDENTIAL TREATMENT REQUESTE~D ----.----------;J~LIFT~C0;;:;;05;;;;;508:;;:;'03----,~~-------------------------------------••••••••'t 

RX1165-001 
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DRAFT &194&~ 

Summary of Terms for Potential Tr.insaction - Richard ' 

Purchase Agreement 

1 Note to Drart: 
2 Note to Richar 

Lhc opl imal SI 
Richard stock 
55% of Jack, 
to rencct the 

• Richard and Jack would enter into a purchase agreement (the "Purchase Agreement ' ').' Richard 
would purchase shares o r Jack for an aggregate o r _ in cash (the ' 'Investment Amount ''). 
Following such purchase (the "Purchase"), Jack would distribute or ot herwise pay to the non­
Richard stockholders an a re ate amount e ual Lo the Investment Amount and the Com an ' s 

_ms 
a: the 

· ntnhutio 

restrictions -~.;;;rn;r;;;;;;lv"M!,;;;:::;;;:;:n;;-r;;;;;,;;-;;,'""'1rnr.;:i;rr.rw;n;;;;;r,;-;r,_;:tt«"l;m"(;;;;;;"lrr,;;;;;;r.;;:a;;;;;r;i;:ir;;;r.;;;;;r,;:;;;;r,;:;;r,;;;.r,;;;ir,;:i;;;;:;ir-------.------------------------------------', 

3 Note to Draft: Minimum working capital to operate Jack's business to be discussed. -48:Je 3t 74 O:in 1S829·31 74·0272Y2 

CONFIDENTIAL 

ALGFTC0006933658 
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DRAFT 819A3&W.Ll! 

ummarv ofTenns for Potential Transaction - Richard ' 

Purchase Agreeme111 

I ' Ole to Dran~ Thi l 

• Richard and Jack would enter into a purchase agreement (lhc '"Purchase Agrccmcnl' ') .' Richard 
would purchase shares of Jack for an aggrcgalc of _ in cash (lhc " lnvc 1mcnt Amount"), 
Following such purchase (the "Purchase"), Jack would dis1ribu1c or olhcrwisc pay 10 the non­
Richard s1ockholders an aggregaie amount equal 10 1hc lnves1mcn1 Amounl and 1hc Co mpany's 
1,c1 cash as of July 31 , 2018 (the "Cash Paymcn1'').' If the Cash Payment is effected as other than a 
redempt ion, outstanding equity award (u nexercLscd oplions, RSAs and RS Us) would be equitably 
adjusted. 

• The shares of Jack urchascd b Richard would be Class C- 1 non-votin convcn iblc common 

Richard agrees to refrain, and to cause its current and future affiliates to refrain, from competing 
(or preparing to co111pete including through research and developn1ent activities) anywhere in the 
U.8:world in thee-vapor business (other than with res ect to eKisting and under cl.evelot)ment 
preductsMarklfen and MarkTen Elite prior to the t1011 trademark W li€ensetheir contribution or 
divestiture as described above). 

1 Note to Richard: Th 
1heO(J<imuls,n.,c1u,~~""""ll!"'ll~"""'"""n:r.~'-!ll"l~~mml!g'"n"""'le!!l"l"""'mrr"""':nnm="'!!Jlffll'l'""'"""'"""'llffl!!fflll''lllr.!lllle!"lll"llffl"'---==== =""f'~-------------------------------------------": 
Richard Mockholdcr>. ndtl' coosidcnu ion is• Slroourc in which Jock woold cr<a tc a Topco (pOSSibly an LLC) 1hot woold hold 100% of intcrn:uiooal and 
55% of Jack, with Rich ard holding the remainder or Jack dircclly. Ncvcnhclcss. 1hc business tams. pracn1cd in con nection wi1h 1his structure arc inlcnd.-d 
to reflect the business lcrrns oflhc proposed transaction, including the righ1s of the sccuritic:5 being iS5llcd . ln Lhc C\"\.lll a Topco is crcauxl. the standstill 
restrictions be low "'ould appl)' wtlh re.\pccl to Topco :is we.II . I Richard wil ling todiS(.'U s but~ nts to undcrsttrnd dctai l.s and implic-.uions (or Richard] 

3 NOie 10 Draft: Minimum working capilal 10 opcralc Jack's bu.si n· to 1x:: discussed. 

•aaD 317◄ 037~ •• 1$293121·02724 

CONFIDENTIAL 

ALGFTC00069336S8 
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3. Antitrust 
Clearance 

Matters 

fai ls to exercise any preemptive 
rights. 

• Richard must participate in Jack 
self-tender if its ownershi p would 
exceed Applicable Percemage 

• Jack may redeem Richard shares 
down to its Applicable Percentage 
on a quarterly basi 

• Preemptive rights terminate at IPO. 

• Richard to grant worldwide IP 
license concurrently with closing. 

• Upon receipt of antitrust clearance, 
Richard to contribute to Jack all 
Richard e-vapor assets at no cost to 
Jack. 

• Va.luation for equity award true-up 
should be based on most recent 
409A. 

• Acceptable for preemptive right 
thre hold to ratchet down to 
Applicable Percentage where 
reduction is due to Richard' s 
failure to exercise right. 

• Richard' s forced parti ci pation in a 
self- tender or forced redemption 
should only be applicable if 
Richard has exceeded 45%. The 
price shal l not be less tha.n 
Richard ' initial investment price 
( or the price offered to other 
investors). 

• Preemptive rights shou ld survive 
an IPO. 

• Explore potential 
mechanisms for top-up. 

• In general, ,vc ao 11ot sec any 
material substanti ve difference on 
these antitrust poi11 ts. As has been 
discu ed with antitru t counsel, we 
have a few suggestions for how the 
process might be improved, as 
noted in the succeeding bullets. 

• Valuation for equity award true-up 
should be based on most recent 
409A or, if later, most recent 
financing. 

• Resolved. 

• Do not agree. If Applicable 
Percentage lowers, it should 
constitute the ceiling going 
fo rward . 

• The price would be the same price 
paid in the applicable tender offer. 

• Preemptive rights do not apply to 
and will terminate upon an IPO. 
Richard should adopt a I 0bS-1 
purchase plan. 

• Parties to discuss relat ive 
advantage of divestiture v. 
contribution. 

· -'-' •'-'- •' -' • -·-· .·--- ··-- · -•-• .•-- - ·•-- -·---· ··--- ·•_. . _._, ,._. _ _ ._. _ _._. _ _. _ ,. _. . - .. -

Antitrust 
Clearance 

Matters 

~- . ~ . . -- . -. - -- -~ - - -- ... -- - - -- - -- -- - - -- '-..- . - ..-. - . - -- -- . . . - - ··- . -, 't • • , "" ", • • .o •,. ,. ,. • ,. • ,. ,. • ,. ,. • • • ,. " • •,. " ■ •,. • • • • • ■ • • • • • "■ • • • • • • • •" • "• "• •" • ,. ,. ,. ■ • ., • "r • r ■ • r ,. r · r ■ • r r r r • • r , .. - . . .. - . -- - . . - . -- . - .. - . -- -- . - . -- -- ... -. - - . - . - - . -- . - . -- --. - . -- -- . - . -- . -- . - . -- . -- . - .. - .. - . - .. - . -

111::1111t1tt 1111-111}1n1~11t1t:1i:1ffii ffilrffi::::'.Ji~::Jiii!11~:lil:J:11~:ll1l:]11nirn1l:]!f If :!l:: 
In genera~ \V d n 
1nat rial ub ta11ti\ 
the e antitm t point 

n 
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N·o. ,., ... .,, .. ,, .. . 
.lack Posi1io11 in Augusl 18 Draft 

.. 
H;, Top,c Richard Position 

5. Non-Compete . !\on-compete is worldwide and . ·on-compete to be in "nited 
binds Richard 's upstream aftiliates States, and will bind Richard and 
/ acquiror.. its current and future subsidiaries, 

but does not extend to upstream 
affi liates and acquirors. 

. Scope of Richard"s R&D activities 
lo be clarified . 

6. Board or . Richard· s 3 board scats ratchet . Richard can accept Jack' s proposal. 
Oirec.tors down at 30%,, 20% and JO"!., 

.,,. 
.lack Pos ition . ., ... ·;q 

. Non-compete applies to Richard 
and its ··controlled" affiliates (i.e .• 
downstream) and Jack accepts that 
it will be limited to US. In addition, 
if a controlling or commonly 
controlled afl"iliate competes (i.e., 
upstream or sister). then, subject to 
the delivery by the controlling 
affiliate of an agrecmcm to hold tl1c 
business of Richard and Richard's 
cc,ntrc,lled affiliates sepurate, 
Richard shal l be provided a period 
of time to cause such controlling or 
commonly controlled alliliate to 
cease. If SL1ch competition does 1101 
timely cea e, 1he11 Richard shall 
undergo a lo s of rights similar to 
those in the exit right mechanism, 
but will still be obligated to provide 
support services and Ricliard (and 
its subs) and remain subject to 1hc 
non-compete. 

• Please confirm that c~cept as to 
MarkTen and MarkTen !',lite, non-
compete commences on sig11ing. 

. Agreed, with the understanding that 
Richard can't prepare to compete in 
advance of termination of non-
compete. 

. Resolved . 

Non-Compete 

,, ,, 
-: :-
·' 

• Please confirm that except as to 
MarkTen and MarkTen Elite;/ non­
compete commences on signing. 

-: :-
·'· 
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( ~ lffl:I U.S. FOOD & DRUG \~ 1111 ADMINI STltATI O H 

September 12, 201 8 

Altria Client Services 

FDA requests that you take pro111pt action to address the rate of youth use of MarkTen products. 
Smoking Prevention and Tobacco Control Act of 2009 (TCA), and assoc iated regulations. This includes the 

. .. .. . .. 

FDA also requests that, within 60 days of recei2t of this letter, you provide a written response to this letter 
that includes a detailed plan, including specific timeframes, to addre s and mitigate wide pread u e by 
minors. For in tance, thi plan may include: 

• Removing flavored products fro1n the market until those products can be reviewed by FDA as part 
ofaPMTA. 

U.S. Food !, Dug AdlTnStration 
10903 New 1-t)"l)shire A venue 
Siver Sprhg , f..0 20993 
wwwldagOY 

CONFIDE NT IAL 

ALGFTC0004778567 

PX1163-008 
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lnnovati 
Game 

0ECISIONS MADE IN RESP,ONS' TO FDA VAPOR 

,. IRe1m1ove Ebl,e & Apex fr1om the Nlarlketplace and support r1e,moval of Pod Based 
Altria s,yst, ms wdh fl,avors 

NuMarl< 
An Altria I novation Company 

9 

,. IF,ocus IRetaiil on IBro1wn and Gr1e,en Cig1"'1a--lli,lke P1roducts 

,. Retain rniglht to sub1m1iit IPIMTA fior 1Fllav1or IP'r1odluct.s, 
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From: 
Sent: 
To: 

Employee News (ALCS Communicat ions) 
Friday, October 05, 2018 1:11 PM 
ALCS Internal Communications (ALCS) 

To: Employees of the Altria Family of Companies 
Subject: A Message from Howard Willard: Growth Strategy Update: Innovative Products 

From: Howard Willard 

Altria 
To: Employees of the Altria Family of Companies 

Subject: Growth Strategy Update: Innovative Products 

Oct. 5, 2018 
From: Howard Willard 

Subject: Growth Strategy Update: Innovative Products Date: 
Date: Oct. 5, 2018 

ln May, we begantoevolveour organizatior,.iw· -.lll.lillllll,il-~------------------------------------------, 
adult tobacco consumers and the retail and 
period of change as the undisputed leader. 

To do that, we know we have to transform o 
to move faster and smarter. We have to be 
empowers its people. 

We began th is transformation by creating th 
of the organization to accelerate our innova 
doing a deep situation analysis . We've look 
position honestly and objectively. We've id 
are really delivering for us. And we've ackn 
necessary for us to sustain our leadership f 

Today, I want to update you on some of the 

Innovative, reduced-risk product leadership 
been chasing the market, not following the 

To seize this opportunity, we need greater f 
§ understanding the adult tobacco con 

§ developing satisfying products that I 

§ building novel go-to-market strateg i 

We're taking action today. 

Product Development 
First, we'll continue the work we started too 
product development. We're establishing G 

co 

In ursuing this new growth strategy and moving into a team structure, we are narrowing the focus 
for Nu Mark to the current products in the marketplace. From here on, th,e Growth Teams will 
define innovative product development work. This will have downstream effects on the Nu Mark 
organization, Innovative Product Development and others who support those functions. 

Unfortunately, this mea_ns some positions will be eliminated, with approximately 60 people 
affected. Over the next two weeks,1 we will identify candidates who will remain at Nu Mark or have 
other opportunities in the brand management and manufacturing organizations. We expect this 
process will result in some employees being displaced. We're committed to a quick and respectful 
process to be completed by the end of the month. 
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From: Nussbaum, Andrew J. <AJNussbaum @WLRK.com> 
Sent; Thursday, October 25, 2018 11:28 AM 
To: Garnick, Murray R. (ALG) 
Subject : RE: Tree 

Got it. Webookedroir----------------------------------------------------------. 
available for sidebars 

- Andy 

From: Garnick, Murray R. 
Sent: Thursday, October 
To: Nussbaum, Andrew J. 
Subject: Tree 

**• EXTERNA L EM 

The Tree fo lks are st 
planning to meet wi 

From: Garnick, Murray R. (ALG) [mailto:Murray.R.Garnick@altria.com] 
Sent: Thursday, October 25, 2018 11:27 AM 
To: Nussbaum, Andrew J.; Larson, Joseph D.; Cain, Karessa L. 
Subject: Tree 

Murray R. Garnick 
General Counsel 
Altria Group Inc . 

Office: 804-61 4-9540 * * * EXTERNAL EMAIL * * * Cell : 202.286.2361 
Murra . arni k@oltri 

Please be advised that l 
pri vi leged or confident i 
communicalion. If you 
(he1ndesk@lwlrk.com) 
attachments. 

1l1ank you in advance~ 

The Tree folks are still ta lking to us even in light of the announcement we made today. We are 
plann ing to meet with them at 9 am in your offices. Just a heads up. 

___________ ..._~=====----------'Fm="""'" _____________________________________ .......... 

CONFIDENTIAL 

ALGFTC0007156262 

PX4350-001 
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Nu Mark 2019 OB JYP P&L (Scenario) 
$ in Millions 

Unit Volume ( in 000's) 

Gross Sales 

Cash Discounts 
Returns 

Sales Incentives 

Net Revenue 

SVC 

Standard Shipping 

Total Costs 

Marginal Contribution 

FME - S ending 

Nu Mark. OCI 

Altria 

Total Marketing & Selling 

G&A 
RD&E 

Nu Mark OCI 

Less: Allocable Costs (ALCS & AGDC) 

Less: ITP (Second Wave) 

Nu Mark OCI (Scenario) 

Altria Client Services 

2019 
48 

$136 

2 
5 

55 

74 

52 
3 

55 

$19 

13 

$79 

19 
27 

($122) 

6 

57 

,s§) 

2020 2021 
47 47 

$144 $153 

2 3 
6 6 

45 46 

91 98 

51 
3 

54 .20'19 
$37 

10 

($122) 

$41 $43 

44 44 

($60) ($53) 

6 6 

($54) ($47) 

Altria Client Services I FP&A I For Discussion I Highly Confidential 11 

.2020 .20.21 

($60) ($53) 
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Complaint Counsel seemingly has 
abandoned what appeared to be its 
previous conspiracy theory, that JLI 
demanded that Altria stop selling its e-
vapor products prior to any transaction, as 
a condition of negotiating or entering into 
a transaction at all. 

ID66 n.20 
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Monday , Augul!lt. 3, 2020 

Remote Telephonic Prehearinq Conference 
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The bottom line is this: Juul 
communicated and Altria knew 
that it had to get out of the e-
cigarette business in order to 
complete its investment in Juul. 

Remote Telephonic Prehearing Scheduling Conference, Tr. 12 (Aug. 3, 2020) 
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What mattered to JLI was not 
how Altria exited, but that it 
ultimately did exit. 

CC’s Post-Trial Br. 31 
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JLI did not care whether Altria divested its 
existing e-cigarette products, shut them 
down, or contributed them to JLI. The path 
that Altria cho[se] to comply with JLI’s 
demand that it exit e-cigarettes was, of 
course, ceasing to operate its e-cigarette 
business. 

CC’s Post-Trial Br. 37 (internal citation omitted) 
28 
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But even if it were true that JLI had just 
assumed Altria would divest its e-cigarette 
assets following an antitrust investigation by 
the FTC, it does not change the antitrust 
analysis. JLI offered Altria three doors through 
which to exit the market and Altria chose the 
third door, electing to shut down its e-cigarette 
business rather than contribute it to JLI or divest it 
to a third party. 

CC’s Post-Trial Br. 3-4 
29 
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ALJ: New Theory Fails To Prove Unlawful Agreement 

Complaint Counsel asserts that it is immaterial that JLI did not 
know or agree to “exactly how and when Altria would comply” 
with JLI’s alleged demand to “exit the market,” and 
characterizes the terms for how Altria’s existing products would 
be handled in connection with the contemplated transaction as 
mere “detail[s]” that do not need “to be worked out in order to 
prove that an agreement exists.” CCB at 37. However, the 
evidence must still prove an agreement. In addition, and 
more importantly, Complaint Counsel does not directly 
assert or clearly explain how an agreement to submit a 
transaction for antitrust review and approval, whereby 
competitive products of one party would be disposed of, to 
the extent required or allowed by antitrust authorities, 
could be deemed an antitrust violation. 

ID66-67 
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In the Matter of: 

Altria Group and JUUL Labs 

December 10, 2019 
Brian Quigley 

Conde 11 sl'tl Transcripl wilh Word lndn 

For The Record, Inc. 
(301) 870-8025 - www.krinc.net - (800) 92 1-5555 

      

 
   

    
 

 

FEDERAL TRADE COMMISSION | OFFICE OF THE SECRETARY | FILED 9/6/2022 | Document No. 605522 | PAGE Page 32 of 36 * PUBLIC *; 

Quigley’s IH: “Did Not Believe” Elite Would Be Approved 

There were a lot of warts in the Elite 1.0 
product outside of the leaking, and we did 
not believe that Elite 1.0 would get FDA 
approval through the PMTA pathway. 

PX7003 Quigley (Altria) IHT at 118 
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In the Matter of: 

Altria Group and JUUL Labs 

December 10, 2019 
Brian Quigley 

Conde 11 sl'tl Transcripl wilh Word lndn 

For The Record, Inc. 
(301) 870-8025 - www.krinc.net - (800) 92 1-5555 
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Q.  Did you agree that this was the right decision to 
pull Mark Ten Elite off the market? 

A. At that point in time, given the circumstances, 
yes. 

Q.  When you say given the circumstances, what do you 
mean by that? 

A. It appeared as though FDA -- something needed 
to be done to fix the youth usage issue. 

PX7003 Quigley (Altria) IHT at 179-80 
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Complaint Counsel failed to proffer evidence or expert 
opinion as to the likelihood of FDA approval for any 
hypothetical future e-vapor product. Under these 
circumstances, to conclude that future products would 
likely obtain FDA approval and reach the market would 
require unacceptable and unfair speculation. In fact, 
Complaint Counsel acknowledges in its brief that 
“any predictions about which products will or will 
not receive PMTA approval [is] highly speculative.” 

ID108 (citing CCRB at 112 n.62) 
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Nick Pritzker (JLI) Q. Did this come as an unexpected development to you? 
A. It did. 
Q. Did it come as a welcomed development to you? 
A. No. 
Q. Why not? 
A. Because I was and JUUL was perfectly happy to have 

those products stay on the market until an FTC 
decision. We were expecting it. We thought it was 
appropriate for the FTC to -- to determine what should 
become of them and expected that it would be divestiture. 
We thought it was an FTC matter and not something for --
for a premature action. So it was not welcomed. I 
thought it would complicate things. 

Tr. 874-75 
35 



UH IIE D STAE:S Of AMERI CA 

FE DERAL TRADE COMMISSION 

OFFICE Of AD!-1:INISTRATIVE LAW JuDGES 

ALTRIA GROUP, INC 

a co rpora;:;1.on; 

and 

JUUL LABS, I NC . , 

Docket: No . 9393 

10 a co rpora;:;1. on. 

11 ---- ------------ ----------------- ) 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

Vinual Proc eeding Via Zoo:o 

Wedne .sday, June 2, 2021 

1 0 : 00 a . z,, . 

Trial Volut:'IE l 

POBLIC SESSION 

BEFORE THE HONORABLE. D. MI CHAEL CHAPPELL 

Chief Ad.iui n i~t:rat:iv e Law Judge 

25 Repo r;:;ed by : Sally Jo uade, No;:;ary Public 

   
   

 

          
      

      
    

       
      

 
           

       
       

      
    

It Is Undisputed That JLI’s Negotiators Were Surprised By Altria’s 
Decision To Pull Pods & Certain Flavored Cig-A-Likes 

FEDERAL TRADE COMMISSION | OFFICE OF THE SECRETARY | FILED 9/6/2022 | Document No. 605522 | PAGE Page 36 of 36 * PUBLIC *; 

Riaz Valani (JLI) JUDGE CHAPPELL: Mr. Valani, the letter from Altria to the FDA 
you’ve been discussing, that was -- that was October 2018? 

THE WITNESS: That’s correct, Your Honor. 
JUDGE CHAPPELL: Do you know when you saw that or heard 

of it? Was it right away? Was it a week? Later? Do you know 
about what the time frame was from the time it was dated to the 
time you learned of it? 

THE WITNESS: Umm, it was -- the time I learned of it was when 
it was sent from Howard Willard to Kevin, Nick, and myself, 
and then I think subsequent to that, Kevin, Nick, and myself had 
a short phone call, following a short phone call with -- with Billy 
and Howard, with the three of us. So all on the same day. 
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