IN THE UNI TED STATES DI STRI CT COURT
FOR THE DI STRI CT OF COLUMBI A

UNI TED STATES OF ANMERI CA
Pl aintiff,

V. Civil Action No.
AVERI CAN STOCK EXCHANGE
LLC.; CH CAGO BOARD OPTI ONS
EXCHANGE, | NCORPORATED,
PACI FI C EXCHANGE, I NC.; and
PHI LADELPH A STOCK EXCHANGE
| NC.
Def endant s.
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ST1 PULATI ON

It is stipulated by and between the undersigned parti es,
by their respective attorneys, as follows:

(1) The parties stipulate that a Final Judgnment in the
formattached hereto may be filed and entered by the Court,
upon the notion of any party or upon the Court’s own noti on,
at any tinme after conpliance with the requirenents of the
Antitrust Procedures and Penalties Act, 15 U. S.C. 8§ 16, and
w thout further notice to any party or other proceedings,
provided that plaintiff has not withdrawn its consent, which
it may do at any tine before entry of the proposed Fi nal
Judgnent by serving notice thereof on defendants and by filing

that notice with the Court.



(2) Defendants shall abide by and conply with the
provi sions of the proposed Final Judgnent pending entry of the
Fi nal Judgnment by the Court, or until expiration of tinme for
all appeals of any Court ruling declining entry of the
proposed Fi nal Judgnent, and shall, fromthe date of the
signing of this Stipulation, conply with all the terns and
provi sions of the proposed Final Judgnent as though the sane
were in full force and effect as an order of the Court.

(3) This Stipulation shall apply with equal force and
effect to any anended proposed Final Judgnent agreed upon in
witing by the parties and submtted to the Court.

(4) For purposes of this Stipulation and the acconpanyi ng
Fi nal Judgnent only, defendants stipulate that (i) the
Conmpl aint states a clai mupon which relief may be granted
under Section 1 of the Sherman Act?!; (ii) the Court has
jurisdiction over the subject matter of this action and over
each of the parties hereto; and (iii) venue of this action is
proper in this Court.

(5 In the event plaintiff withdraws its consent, as

provi ded in paragraph (1) above, or in the event that the

!Plaintiff believes that its Conplaint states a clai mupon
which relief may be granted. Defendants di sagree, but to
resolve this matter and for purposes of this Stipulation and
the Final Judgnent only, have agreed not to contest that the
Conpl aint states a clai mupon which relief may be granted.
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Court declines to enter the proposed Final Judgnent pursuant
to this Stipulation, the time has expired for all appeals of
any Court ruling declining entry of the proposed Final
Judgnent, and the Court has not otherw se ordered continued
conpliance with the terns and provisions of the proposed Final
Judgnent, then the parties are released fromall further
obligations under this Stipulation, and the making of this
Stipulation shall be without prejudice to any party in this or
any ot her proceeding.

(6) Defendants represent that the undertakings ordered in
t he proposed Final Judgnent can and will be satisfied, and
that defendants will not later raise clains of hardship or
difficulty as grounds for asking the Court to nodify any of
t he undert aki ngs contai ned therein.

Dat ed: Sept enber 6, 2000

FOR PLAI NTI FF UNI TED STATES OF AMERI CA:

Joel 1. Klein George S. Baranko

Assi stant Attorney Ceneral D.C. Bar No. 288407
John M Nannes John D. Worl and, Jr
Deputy Assistant Attorney CGeneral D.C. Bar No. 427797

John H. Chung
Mary Jean Mol tenbrey Mol Iy L. DeBusschere




Director of Cvil Catherine E. Fazio

Non- mer ger Enf or cenent Richard L. Irvine
Joshua H. Soven
Att or neys
Comput ers & Fi nance
Section

Nancy M Goodman U. S. Departnent of

Chi ef Justice

Conmputers & Fi nance Section Antitrust Division
600 E. Street, N W
Sui te 9500
Washi ngton, D.C. 20530
(202) 307-6200

Dat e Si gned:

FOR DEFENDANT AMERI CAN STOCK EXCHANGE, LLC.

Shepard Col df ei n, Esq.

Skadden Arps, Slate, Meagher & Flom LLP
Four Ti mes Square

New Yor k, NY 10036

(212) 735-3620

Dat e Si gned:

FOR DEFENDANT CH CAGO BOARD OPTI ONS EXCHANGE

Mark C. Schechter, Esq.
Howery, Sinmon, Arnold & Wite
1299 Pennsyl vania Ave., N W
Washi ngt on, DC 20004- 2402
(202) 383-6890

Dat e Si gned:

| NCORPORATED:



FOR DEFENDANT PACI FI C EXCHANGE, | NC. :

Bruce Cool i dge, Esq.

Wl nmer, Cutler & Pickering
2445 M Street, N W

Washi ngt on, DC 20037

(202) 663-6000

Dat e Si gned:

FOR DEFENDANT PHI LADELPH A STOCK EXCHANGE, | NC.:

Jonat han Rich, Esq.

Morgan, Lewi s & Bockius LLP
1800 M Street, N W

Washi ngt on, DC 20036- 5869
(202) 467-7433

Dat e Si gned:



