Dear

This letter sets forth the terms and conditions of an agreement between the
Antitrust Division of the United States Department of Justice and -

(“Applicant”), in connection with - or other
conduct constituting a criminal violation of Section 1 ot the Sherman Act, 15 US.C. § 1,
in the This Aﬂreement

is conditional and depends upon Applicant (1) establishing that  is eligible for leniency
as  represents in paragraph 1 of this Agreement, and (2) cooperating in the Antitrust
Division’s investigation as required by paragraph 2 of this Agreement. After Applicant
establishes that  is eligible to receive leniency and provides the required cooperation,
the Antitrust Division will notify Applicant in writing that has been granted
unconditional leniency. It is further agreed that disclosures made by counsel for
Applicant in furtherance of the leniency application will not constitute a waiver of the
attorney-client privilege or the work-product privilege. Applicant represents that s
fully familiar with the Antitrust Division’s Leniency Policy for Individuals dated August
10, 1994 (attached), which is incorporated by reference herein.!

L' For a further explanation of the Antitrust Division’s Leniency Policy for

Individuals and how the Division interprets the policy, see Frequently Asked Questions
Regarding the Antitrust Division’s Leniency Program and Model Leniency Leatters
(November 19, 2008), available at :
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AGREEMENT

1, Eligibility: Applicant desires to report to the Antittust Division

7 or pther conduct constitating a eriminal violation
of Section 1 of the Sherman Act'in the
‘  {“the anticompetitive activity being reporied™). Applicant represents (o the
Antitvust Division that s ¢lipible to receive leniency inthat, in connection with the
anticompefitive activity being reported,  did not coerce any othér party to participate in
the activity and was tot'the Iaa&ex,m, or the originator of, theactivity, Applicant agrees
that . beurs the burden of proving -~ ¢ligibility 1o zeceive leniency; including the
accuracy of the fepresentations made in this paragraph, and that  fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3
of this Agreement.

2. Cooperation:  Applicant agrees io provide full, continuing, and compk,i:,
cooperation tp the Antitrast Division in connection with the anticompetitive activity
being reported, including, but not limited 1o, the following:

{a) pipducing in the United Siates all documents. and récords,

including personal documents and records, and other materials in

possession, custody; OF conpoly wherever logated, ot

privileged under the attorney-clemt privilege or work-product
privilege, requesied by altomeys and agents of the United States;

by  making available for interviews in fhe Uniwed Sues upon
the request of atorneys and agents of the United States;

(¢}  responding fully and truthfully to all inquiries of the Usited Stazes
in connection with the anticompetitive activity being reported,
without falsely implicating any person or istentionally withholding
any infonmuion, suibject 10 the penaltics of making false staements
(18:U.8.C.§ 1007) and obstroction of justice (18 U.S.C, § 1503 &
Seq.

{(d)  otherwise volumarily providing the Unied States with any
materials or information, not requested in (a) - (¢) of this paragraph
and not privileged under the atiomey-client privilege or work-
product privilege, that - may have relevant to the anticompetitive
activity being reported: and

(&) when alled upen 10 do so by the United States, estifing 1w il
and grand jury or other proceedings in the Umb. Slates, fidly,
tuthfully, and ander oath, subject to the penalties of perjury (18
US.C. § 1621), making false statements or declamtimm i grand
i y or court proceedings (18 U.S.C. § 1623), contempt (18 U.S.C.
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§§ 401-402), and obstruction of justice (18 US.C. § 1503 et seq.),
in comnection with the anticompetitive activity being reported.

3, Individual Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to Applicant’s full, continuing, and complete cooperation,
as described in paragraph 2 above, the Antitrust Division agrees conditionally to accept
Applicant into the Individual Leniency Program, as explained in the attached Leniency
Policy for Individuals. Pursuant to that policy, the Antitrust Division agrees not to bring
any criminal prosecution against Applicant forany act or offense  may have committed
prior 10 the date of this letter in connection with the anticompetitive activity being
reported. The commitments in this paragraph are binding only upon the Antitrust
Division, although, upon request of Applicant, the Division will bring this Agreement o
the atiention of other prosecuting offices or administrative agencies. If at any time before
Applicant is granted unconditional leniency the Antitrust Division determines that
Applicant (1) contrary to  representations in paragraph 1 of this Agreement, is not
eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of
this Agreement, this Agreement shall be void, and the Antitrust Division may revoke the
conditional acceptance of Applicant into the Individual Leniency Program. Absent
exigent circumstances, before the Antitrust Division makes # final determination o
revoke Applicant’s conditional leniency, the Division will notify counsel for Applicant in
writing of the recommendation of Division staff to revoke the conditional acceptance of
Applicant into the Individual Leniency Program and will provide counsel an opportunity
to meet with the Division regarding the potential revocation. Should the Antitrust
Division revoke the conditional acceptance of Applicant into the Individual Leniency
Program, the Antitrust Division may thereafier initiate a criminal prosecution against
Applicant, without limitation. Should such a prosecution be initiated, the Antitrust
Division may use against Applicant in any such prosecution any documents, statements,
or other information provided by Applicant to the Division at any time pursuant to this
Agreement. Applicant understands that the Antitrust Division’s Leniency Program is an
exercise of the Division’s prosecutorial discretion, and -~ agrees that'  may not, and
will not, seek judicial review of any Division decision to revoke  conditional leniency
unless and until; ©  has been charged by indictment or information for engaging in the
_ anficompetitive activity being reported.

4. Entire Agreement: This letter constitutes the entire agreement between the
Antitrust Division and Applicant, and supersedes all prior understandings, if any, wWhether
oral or written, relating to the subject matter herein. This Apreement cannot be modified
except in writing, signed by the Antitrust Division and Applicant.

The signatories below acknowledge acceptance of the foregoing terms and
conditigns.
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Sincerelv.
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Re:

Dear
This letter confirms that has met all of the
conditions of the Aatitrust Division’s Corporate Leniency Policy and the Conditional Leniency
Agreement between and the Antitrust Division dated = regarding the
' Therefors, leniency application is
hereby granted.
Sincerely,
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Dear

This letter sets forth the terms and conditions of an agreement between the
Antitrust Division of the United States Department of Justice and
(“Applicant”), in connection with or other conduct
constituting a4 criminal violation of Section 1. of the Sherman Act, 13 U.S.C. § 1, in the

This
Agreement is conditional and depends upon Applicant (1) establishing that it is eligible
for leniency as it represents in Paragraph 1 of this Agreement, and (2) cooperating in the
Antitrust Division’s investigation as required by Paragraph 2 of this Agreement. After
Applicant establishes that it is eligible to receive leniency and provides the required
cooperation, the Antitrust Division will notify Applicant in writing that it has been
granted unconditional leniency. It1is further agreed that disclosures made by counsel for
Applicant in furtherance of the leniency application will not constitute a waiver of the
attorney-client privilege or the work-product privilege. Applicant represents that it is
fully familiar with the Antitrust Division’s Corporate Leniency Policy dated Auguast 10,
1993 (attached), which is incorporated by reference herein.'

AGREEMENT

1. Fligibility: Applicant desires to report to the Antitrust Division ,
“or other conduct constifuting a criminal violation.of Section 1 -of the Sherman Act

! For a further explanation of the Antitrust Division’s Corporate Leniency Policy
and how the Division interprets the policy, see Frequently Asked Questions Regarding
the Antitrust Division’s Leniency Program and Model Leniency Letters (November 19,
2008), available at ’
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inthe

{(“the anticompetitive activity being reported”). Applicant represents to the Antitrust
Division that it is eligible to receive leniency in that, in-connection with the
anticompetitive activity being reported, it:

(a)  took promipt and effective action to terminate its participation in
the anticompetitive activity being reported upon discovery of the
activity; and

(b)  did not coerce any other party to participate in the anticompetitive
activity being reported and was not the Ieader in, or the originator
of, the activity.

Applicant agrees that it bears the burden of proving its eligibility to réceive leniency,
including the accuracy of the representations made in this paragraph and that it fully
understands the consequences that might result from a revocation of leniency as
explained in Paragraph 3 of this Agreement. As used in this Agreement, discovery of the
anticompetitive activity being reported means discovery by the authoritative
representatives of Applicant for legal matters, e1ther the board of directors or counsel
representing Applicant.

2. Cooperation: Applicant agrees to provide full, continuing, and complete
cooperation to the Antitrust Division in connection with the anticompetitive activity
being reported, including, but not limited to, the following;

(ay  providing a full exposition of all facts known to Applicant relating
to the anticompetitive activity being reported;

) providing promptly, and without requirement of subpoena, all
documents, information, or other materials in its possession,

- custody, or conirol, wherever located, not privileged under the
attorney-client privilege or work-product privilege, requested by
the Antitrust Division in connection with the anticompetitive
activity being reported, to the extent not already produced;

(¢}  using its best efforts to secure the ongoing, full, and truthful
cooperation of the current directors, officers, and employees of
Applicant, and encouraging such persons voluntarily to provide the
Antitrust Division with any information they may have relevant to
the anticompetitive activity being reported;

(d) facilitating the ability of current directors, officers, and employees
to appear for such interviews or testimony in connection with
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the anticompetitive activity being reported as the Antitrust
Division may require at the times and places designated by the
Division;

(e)  usingits best efforts to ensure that current directors, officers, and
employees who provide information to the Antitrust Division
relevant to the anticompetitive activity being reported respond
completely; candidly, and truthfully to all questions asked in
interviews and grand jury appearances and at trial;

(D using its best efforts to ensure that current directors, officers, and
employees who provide information to the Antitrast Division
relevant to the anticompetitive activity being reported make no
attempt either falsely to protect or falsely to implicate any person
or entity; and

(&)  making all reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restitution to any person or éntity injured as a
result of the anticompetitive activity being reported, in which
Applicant was a participant. However, Applicant is not required to
pay restitution to victims whose antitrust injuries are independent
of any effects on United States domestic commerce proximately
caused by the anticompetitive activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
Paragraph 1 -above, and subject to its full, continuing, and complete cooperation, as
described in Paragraph 2 above, the Antitrust Division agrees conditionally to accept
Applicant into Part B of the Corporate Leniency Program, as explained in the attached
Corporate Leniency Policy. Pursuant to that policy, the Antitrust Division agrees not to
_bring any criminal prosecution against Applicant for any act or offense it may have
committed prior to the date of this letter in connection with the anticompetitive activity
being reported. The commiitments in this paragraph are binding only upon the Antitrust
Division, although, upon request of Applicant, the Division will bring this Agreement to
the attention of other prosecuting offices or administrative agencies. If at any time before
Applicant is granted unconditional leniency the Antitrust Division determines that
Applicant (1) contrary to its representations in Paragraph 1 of this Agreement, is not
eligible for leniency or (2) has not provided the cooperation required by Paragraph 2 of
this Agreement, this Agreement shall be void, and the Antitrust Division may revoke the
conditional acceptance of Applicant into the Corporate Leniency Program. Before the
Antitrust Division makes a final determination to revoke Applicant’s conditional
leniency, the Division will notify counsel for Applicant in writing of the recommendation
of Division staff to revoke the conditional acceptance of Applicant into the Corporate
Leniency Program and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should the Antitrust Division revoke the conditional
acceptance of Applicant into the Corporate Leniency Program, the Antitrust Division
may thereafter initiate a criminal prosecution against Applicant, without limitation.

ATR/FOIA-683




Should such a prosecution be initiated, the Antitrust Division may use against Applicant
in any such prosecution any documents, statements, or other information provided to the
Division at any time pursuant to this Agreement by Applicant or by any of its current
directors, officers, or employees. Applicant understands that the Antitrust Division’s
Leniency Program is an exercise of the Division’s prosecutorial discretion, and Applicant
agrees that it may not, and will not, seek judicial review of any Division decision to
revoke its conditional leniency unless and until it has been charged by indictment or
information for engaging in the anticompetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officérs, And
Employees: Subject to verification of Applicant’s representations in Paragraph 1 above,
and subject to Applicant’s full, continuing, and complete cooperation as described in
Paragraph 2 above, the Antitrust' Division agrees that current directors, officers, and
employees of Applicant who admit to the Division their knowledge of, or participation in,
and fully and truthfully cooperate with the Division in its investigation of, the
anticompetitive activity being reported, shall not be prosecuted criminally by the
Antitrust Division for any act or offense committed during their period of employment at
Applicant prior to the date of this letter in connection with the anticompetitive activity
being reported. Such full and truthful cooperation shall include, but not be limited to:

(a)  producing in the United States all documents and records,
including personal documents and records, and other materials,
wherever located, not privileged under the attorney-client privilege
or work-product privilege, requested by attorneys and agents of the
United States in connection with the anticompetitive activity being
reported;

(b)  making himself or herself available for interviews in the United
States upon the request of attorneys and agents of the United States
in connection with the anticompetitive activity being reported;

© responding fully and truthfully to all inquiries of the United States
in connection with the anticompetitive activity being reported,
without falsely implicating any person or intentionally withholding
any information, subject fo the penalties of making false statements
(18 U.8.C. § 1001) and obstruction of justice (18 U.S.C. § 1503 et
seq.);

(d)  otherwise voluntarily providing the United States with any’
materials or information, not requested in (a) - (¢) of this paragraph
and not-privileged under the attomey-client privilege or work-
product privilege, that he or she'may have relevant to the
anticompetitive activity being reported; and

(¢)  when called upon to do so by the Unifed States, testifying in trial
and grand jury or other proceedings in the United States, fully,
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truthfully, and under oath, subject to the penalties of perjury (18
U.8.C. § 1621), making false statements or declarations in grand
jury or court proceedings

(18 U.S.C. § 1623), contempt (18 U.S.C. §§ 401-402), and
obstraction of justice (18 U.S.C. § 1503 et seq.), in connection
with the anticompetitive activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division,
although, upon the request of Applicant, the Division will bring this Agreement to the
attention of other prosecuting offices or administrative agencies. In the event a current
director; officer, or employee of Applicant fails to comply fully with his or her
obligations hereunder, this Agreement as it pertains to such individual shall be void, and
any conditional leniency, immunity, or non-prosecution (hereinafter “conditional non~
prosecution protection’) granted to such individual under this Agreement may be revoked
by the Antitrast Division. The Antitrust Division also reserves the right to revoke the
conditional non-prosecution protection of this Agreement with respect to any currerit
director, officer, or eniployee of Applicant who the Division determines caused Applicant
to be ineligible for leniency under Paragraph 1 of this Agreement, who continued fo
participate in the anticompetitive activity being reported after Applicant took action to
terminate its participation in the activity and notified the individual to cease his or her
participation in the activity, or who obstructed or attempted to obstruct an investigation of
the anticompetitive activity being reported at any time, whether the obstruction occurred
before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a {inal determination to revoke an individyal’s-¢onditional non-
prosécution protection, the Division will notify counsel for such individual and
Applicant’s counsel in writing of the recommendation of Division staff to revoke the
conditional non-prosecution protection granted fo the individual vnder this Agreement
and will provide counsel an opportunity to meet with the Division regarding the potential
revocation. Should any conditional non-prosecution protection granted to an individuoal
under this Agreement be revoked, the Antitrust Division may thereafter prosecute such
individual ¢riminally, without hmitation, and may use against such individual in such
prosecution any documents, staterents, or other information which was provided to the
Division at any time pursuant to this Agreement by Applicant or by any of'its current
directors, officers, oremployees, including such individual. Judicial review of any
Antitrast' Division decision o revoke any :conditional non-prosecution protection granted
to an individual under this Agreement is not available unless and until the tndividual has
been charged by indictment or information for engaging in the anticompetitive activity
being reported. :

5. Entire Agreement: This letter constitutes the entire agreement between the
Antitrust Division and Applicant, and supersedes all priorunderstandings, if any, whether
oral or written, relating to the subject matter herein. This Agreement cannot be modified
except 1n writing, signed by the Antitrust Division and Applicant.
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6. Authority And Capacity: The Antitrust Division and Applicant represent and
warrant each to the other that the signatories to this Agreement on behalf of each party
hereto have all the authority and capacity necessary to execute this Agreement and to
bind the respective parties hereto.

The signatories below acknowledge acceptance of the foregoing terms and
conditions.

Sincerely, o
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Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justice and
- “Applicant™), in connection
with or-other conduct constituting a criminal violation
of Section 1 of the Sherman Act. 15 U.S.C. § 1, involving

This Agreement is conditional and depends upon Applicant (1) establishing that it is eligible for
leniency as it represents in paragraph 1ol this Agreement, and (2) cooperating in the Antitrust
Division's. investigation as required by paragraph 2 of this Agreement, After Applicant
establishes that it is eligible to receive leniency and provides the required cooperation, the
Antitrust Division will notily Applicant in weriting that it has been granted unconditional
leniency. It is fusther agreed that disclosures made by counsel for Applicant m furlherance of the
leniency application will sot constifnte & waiver of the attorney-client privilepe or the work-
product privilege: Applicant représents that ivis fully familiar with the Antitrust Division’s
Cﬁrp@;}a'te: Leniency Poliey dated August 10, 1993 (attached}, which isincorporated by referense
herdan

! For a further explanation of the Antitrust Division's Corporate Leniency Policy.and
how the Division interprets the policy, see Frequently Asked Questions Regarding the Antitrust
Division’s Leniency Program and Model Leniency Letters (November 19, 2008), available at
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AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
or other conduct constituting 4 criminal violation of Section. I of the

Sherman Act involving

(“the anticompetitive activity being
reported”). Applicant represents to the Antitrust Division that it is eligible to receive leniency in
that, in conngction with the anticompetitive activity being reporied, it

(@)  tookpromptand effective action to terminate its participation in the
anticompetitive activity being reported upon discovery of the activity: and

(b)  did not coerce any other party to participate in the anticompetitive activity
being reported and was not the leader in, or the originator of, the activity.

Applicant agrees that it bears the burden of proving its eligibility to receive leniency, ucluding
the aocuraey of the representations made in this paragraph and that it folly understands the
consequences that might result from & revocation of leniency as explained in paragraph 3 of this
Agreement. As used in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal matters, either the
board of ditectots ot counsel representing Applicant:

2. Cooperation: Applicant agrees to provide full, continuing, and complete cooperation
to the Antitrust Division in connection with the anticompetitive activity being reported,
including, but notlimited to, the following:

(8):  providing a full exposition of all facts known to Applicant relating to the
anticompetitive activity being reported;

(b)  providing promptly, and without requirement of subpoena, all documents,
information, or other materials in its possession, custody, ot control,
wherever located, not privileged under the attorney-client privilege or
work-product privilege, requested by the Antitrust Division in connection
with the anticompetitive activity being reported, to the extent not already
produced;

{c) using its best efforts to secure the ongoing, full, and truthful cooperation
of the current directors, officers, and employees of Applicant, .

(collectively “covered employees™), and
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encouraglng suchporsons volundarily to provide the Antittogi Division
with any information they may have relevant 1o the anticompetitive
activity being reported;

(@  facilitating the ability of covered employees to appear for such interviews
or testimony in connection with the anticompetitive activity betng reported
ag the Antitrust Division may require at the times and places designated by
the Division;

(&)  using its best efforts fo ensure that covered employess wha provide
informition to the Antitrust Division relevant lo the anticompetitive
activity being Tiﬁ;z(}rﬁ&i rekpond eompiétely, candidly, and fruthfully to all
questions asked in Interviews and grand jury appearances and at trial;

(0 asing its best efforts {0 ensure that coversd employess who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to protect or falsely
to implicate any pérson or entity; and

(2)  malking all réasonable efforis; to the satisfaction of the Antltrust Division,
to pay restitution to any person or entity injured as a result of the
anticornpetitive activity being teported, In which Applicant wag 4
participant; However, Applicant s notreguired 1o pay restitutisn to
victims whose antifrust injories are independent of any ‘effects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported,

The cooperation requirements in subparagraphs () through (f) of paragraph 2 do not apply to
Applicant with respect to former directors, officers, or employees of Applicant who are riot
covered employees, A

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecunon
against Applicant for any act oroffense it may have committed prior to in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, althongh, upon request of Applicant, the Division
will bring this Agreement to the attenition of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agieement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division'may revoke the conditional

-3-
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acceptance of Applicant into the Corporaté Lerdency Program. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicantinto the Corporate Leniency Program and will provide
counsel an opportunity fo mest with the Division regardifie the potential revotation, Should the
Antitrust Division revoke the conditional acceptance. of Applicant into the Corporate Leniency
Program, the Antitrust Division miay thereafier initiate 2 criminal prosecution against Applicant
in connection with the anticompetitive activity being reported, wit hmz limitation, Should such g
proseculion bénitiated, the Antifrast Division inay use against Applicant in anysuch
prosecution any documents, statements, or other information provided (0 the Division at any tiine
plrsuant {6 this Agreément by z%ppi;cani or by any covered employees. Applicant understdnds
that the Antitfust Divisions Leniency Program is an exercise of the Division’s prosecutorial
discretion, and Applicant agrees that'it may not, and will not, seek judicial review of any
Division decision to revoke its conditional leniency unless and until it has been charged by
indietment or information for engaging in the anticompetitive activity being reported,

4. Non-Prosecution Protection For Covered Emplovees: Subject to verification of
Applicant’s representations in paragraph Labove, and subjeet 1o Applicent’s full; continuing, and
complete cooperation as deseribed in paragraph 2 above, the Antitrust Division agrees that
covered employees who admit to the Division their knowledge of, or parficipation in, and fully
and trithfully cooperate with the Division in its investigation of the snticompetitive activity
being reporied, shall not be prosecuted criminally by the' Anutrust Division forany sct or offense
committed during their period of employment 4t Applicant v i
connection with the anticompetitive activity being reported. The non-progecution protections
granted in this paragraph do not apply to former directors, officers, or employees of Applicant
who are not covered emplovees.

Such full dnd truthful cooperation shall include, but not be limited to:

(&)  producing in the United States all doctments and records, including
personal documents and records, and other materials, wherever located,
not privileged under the attorey-client privilege or work-product
privilege, requested by attorneys and agents of the United States in
conneetion with the anticompetitive activity being reported;

(t)  making himself or herself available forinterviews in the United States
upon the reguest of attorneys and sgents of the Unifed States in connection
with the anticompetitive activity being reported;

(¢  responding fully and truthfully to all inquiries of the United States in
conngction with the anticompetitive aciivity being reported, without
falsely implicating any person or intentionally withholding any
information, subject to the penalties of making false statements (18 U.S.C,
§ 1001) and obstruction of justice (18 1J.8.C. § 1303 ef seq.);

a4
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(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (c) of this paragraph and not privileged
under the attorney-client privilege or work-product privilege, that he or
she may have relevant to the anticompetitive activity being reported; and

(e}  "when called upon to do so by the United States, testifying in frial and
grand jury or other proceedings in the United States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings
(18U.S8.C. § 1623}, contempt (18 U.8.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 ef seq.), in connection with the anticompetitive
activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the:request of Applicant, the Division will bring this Agrecment to the attention of other
prosecuting offices or administrative agencies. In the event 4 covered ¢mployee fails to comply
fully withhis or hep obligations heretnder, this Agredinent 48 4t perlains o suel ndividual shall
be void, and any conditional leniency, immunity, or non-prosecution (hereinafter “conditional
non-prosecution protection”) granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with respect 1o any covered employee who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individuil to
cease his or her participation in the activity, or who obstrocted or attempted 1o obstrict an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after Absent exigent circumstances;, before the Antitrust
Division makes a final determination to revoke an individual’s conditional non-prosecution
protection; the Division will netify counsel for such lndividual and AppHoant’s.counsel in
writing of the recommendation of Division staff 10 revoke the conditional non-prosecution
profection granted to the individual under this Agroement and will provide counsel an
opportunity to meet with the Division regarding the potential revocation, -Should any conditional
non-prosecution protection granted to an individual under this Agreerent be revoked, the
Antitrust Division may thereafter prosecute such individual erimi wally in connection with the
anticompetitive activity being reported, without limitation, and may use against such individual
in such prosecution any documents, statements, or other information which was provided to the
Division at any time pursuan to this Agréement by Applicant or by any covered employees,
including such individual. Judicial review of any Antitrust Division decision to revoke any
conditional non-prosecution protection granted to an individual under this Agreement is not
available unless and until the individual has been charged by indictment or information for
engagifig in the anticompetitive activity being reported.
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3. Separate Investigations: Applicant acknpwledges that
separate invesiigations inte o other
conduct constituting a criminal vielation of Section 1 of the Shérman Act, 15US.C, § 1
involving

and that some of its current and former direciors, officers,
oremployess are, or may betome, subjects, targets, or defendants in those separate
mvestigatwns Applicant also acknowledges that

or:other condush sonstituting a criminal violation of Secfion I of the

Sherman Act, 15 US.C. § 1, involving

Apbplicant forther acknowledges that
or other conduct constititing a criminal

violation of Section 1 of the Shetman Act, 15 US.C. & L, zmalwr*g
identified in (1) through (3) above to

Nothing in this Agreement limits the United States from criminally
prosecuting Applicant or any of its current or former directors, officers, of employees in
connection with the

The:status of Applicant or any of its current or former
directors, officers, or employees as a subject, target, defendant, or leniency applicant fn the

does not abrogate, limit, or otherwise affect Applicant's cooperation:
z;shixgatmns under paragraph 2 above, including (s oblipation to-use iis best efforts 10 secure the
ongoing, full, and {ruthful cooperation of covered employees; or the cosperaiion obligations of
covered employees under paragraph 4 above. A failure of a covered employee to comply fully
with his.or her obligations described inpavagraph 4 above Includes, but is not limited to,
regardless of any past ov propesed cooperation, not making himself or herself available in the
United States for interviews and testimony in frials, grand Jury, or other proceedings upon the
request of atlorneys and agents of the United States in connection with the anticompetitive
activity being reported because he or she has been, of anticipates being, charged, indicted, or
arrested in the United States for violations of federal arditrust law involving the

~ Such a failure also includes, but is not limited to, not responding fully and
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truthfully to all inquiries of the United States in connection with the anticompetitive activity
being reported because his or her responges may also Telate o, or tend to ineriminate him or her
i, the

Failure to comply fully with his or her coaperation obligations
further ine udcz;, but is not limited to, nof producing in the United States all documents, including
personal doctiments and records; and other materials requesied by attorneys and agents of the
United States in connection with the anticompetitive activity being reported because those
documents may also relate to, or tend to incriminate him or her in, the

The coaperation obligations of paragraph 4 above do not apply to requests by aftormeys and
agents of the United States directed at i
the

if such requests are not, iy whole or in part, made in connection with
the anticompetitive activity being reported. The Antitrist Division may use any documents,
statemnents, or other information provided by Applicant or by any of its coverad employees to the
Division at any time pursuant to this Agreement againsi Applicant or any of ifs current or former
directors, officers, or employees in any prosecution arising out of the

as
well as in any other prosecution.

6. Entire Agreement; This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein. This Agreement cannot be modified except in writing,
signed by the Antitrust Division and Applicant.

7. Authority And Capacity: The Antitrust Division and Applicant represent and
wartant each to the other that the signatories fo this Agreement on behalf of each party hereto

have all the authority and capacity necessary to execute this Agreement and to bind the
respective parties hereto;

The signatories below acknowledge acceptance of the foregoing terms and conditions.

Sincerely,
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Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust

Division of the United States Department of Justice and your client,

(“Applicant™), in connection with or other conduct constifuting a
crimnal violation of Section 1 of the Sherman Act, 15 U.S.C. § 1, inthe

This Agreement is conditional-and depends upon Applicant (1)

establishing that  is eligible for leniency as  represents in paragraph 1 of this Agreement, and
(2) cooperating in the Antitrust Division’s investigation as required by paragraph 2 of this
Agreement. After Applicant establishes that ~ is eligible to receive leniency and provides the
required cooperation, the Antitrust Division will notify Applicant in writing that  has been
granted unconditional leniency. It is further agreed that disclosures made by counsel for
Applicant in furtherance of the leniency application will not constitute & waiver of the attorney-
client privilege or the work-product privilege. Applicant represents that  is fully familiar with
the Antifrust Division's Leniency Policy for Individuals dated August 10, 1994 (attached), which
is incorporated by reference herein.!

AGREEMENT

1. Elgibility: Applicant desires to report to the Antitrust Division or
other conduct constituting a criminal violation of Section 1 of the Sherman Act in the
(“the anucampetmva actlvﬁy being reported™). Applicant
represents to the Antitrust Division that  is eligible to receive leniency in that, in connection
with the anticompetitive activity being reported,  did not coerce any other party to participate
in the activity and was not the leader in, or the originator of, the activity. Applicant agrees that
bears the burden of proving eligibility to receive leniency, including the accuracy of the

! For 4 further explanation of the Antitrust Division’s Leniency Policy for Individuals and how the
Division interprets the policy, see Frequently Asked Questions Regarding the Antitrust Division’s Leniency
Program and Model Leniency Letters (November 19, 2008), available ar
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representations made in this paragraph, and that  fully understands the consequences that might
result from a revocation of leniency as explained in paragraph 3 of this Agreement.

2. Cooperation: Applicant agrees to provide fisll, continuing, and complete cooperation
to the Antitrust Division in connection with the anticompetitive activity being reported,
including, but not limited fo, the following:

{a)  producing in the United States all documents and records, including
personal documents and records, and other materialsin =~ possession,
custody, or confrol, wherever located, not privileged under the attorney-
client privilege or work-product privilege, requested by attorneys and
agents of the United States;

(b) . making available for interviews in the United States upon the
request of attorneys and agents of the United States;

(cy  responding fully and truthfully to all inguiries of the United States in
connection with the anticompetitive activity being reported, without
falsely implicating any person or intentionally withholding any
information, subject to the penalties of making false statements (18 U.8.C,
§ 1001) and obstruction of justice (18 U.S.C. § 1503 ¢t seq.);

(d)- otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (¢) of this paragraph and not privileged
under the attorney-client privilege or work-product privilege, that  may
have relevant to the anficompetitive activity being reported; and

(e} when called upon to do so by the United States; testifying in frial and
grand jury or other proceedings in the United States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings (18
U.S.C, § 1623}, conternpt (1§ U.S.C. §§401-402), and obstruction of
justice (18 U.S.C. § 1503 ef seq.}, in connection with the anticompetitive
activity being reported.

3. Individual Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to Applicant’s full, continuing, and complete cooperation, as
described in paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant
info the Individual Lenienicy Program, as explained in the attached Leniency Policy for
Individuals. Pursuant to that policy, the Antitrust Division agrees not to bring any criminal
prosecution against Applicant for any act or offense  may have committed prior to the date of
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this letter” in connection with the anticompetitive activity being reported. The commitments in
this paragraph are binding only upon the Antitrust Division, although, upon request of Applicant,
the Division will bring this Agreement to the attention of other prosecuting offices or
administrative agencies. If af any time before Applicant is granted unconditional leniency the
Antitrust Division determines that Applicant (1} contrary to representations in paragraph I of
this Agreement, is not eligible for leniency or (2) has not provided the cooperation required by
paragraph 2 of this Agreement, this Agreement shall be void, and the Antitrust Diviston may
revoke the conditional acceptance of Applicant into the Individual Leniency Program. Absent
exigent circumstances, before the Antitrust Division makes a final defermination to revoke
Applicant’s conditional leniency, the Division will notify counsel for Applicant in writing of the
recommendation of Division staff to revoke the conditional acceptance of Applicant into the
Individual Leniency Program and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should the Antitrust Division revoke the conditional
acceptance of Applicant into the Individual Leniency Program, the Antitrust Division may
thereafier initiate a criminal prosecution against Applicant, without limitation. Should sucha
prosecution be initiated, the Antitrust Division may use against Applicant in any such
prosecution any documents, statements, or other information provided by Applicant fo the
Division at any time pursuant to this Agreement. Applicant understands that the Antitrust
Division’s Leniency Program is an exercise of the Division’s prosecutorial discretion, and
agrees that  may not, and will not, seek judicial review of any Division decision to revoke
conditional leniency unless and until  has been charged by indictment or information for
engaging in the anticorpetitive activity being reported.

4, Bntire Agreement: This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein. This Agreement cannot be modified except in writing, signed
by the Antitrust Division and Applicant,

% If there is a significant lapse in time between the date the applicant terminated his or her
participation in the anticompetitive activity being reported and the date the applicant reported the activity
to the Antitrust Division, the Division reserves the right to grant condmonal leniency only up to the date the
applicant terminated his or her participation in the activity.

3-

ATRIFOIA-697



The signatories below acknowledge acceptance of the foregoing terms and conditions.

Sincerely,
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Dear

This lefter sets forth the fenms and conditions of an agreement belween the Anfitrust
Division of the United States Department of Justice and

(hereinafier “Applicant™, in connection with
_orother conduct constituting 2 criminal violation of Section 1 of the Sherman Act, 15
US.C § 1, involving

. This Agreernent is
conditionat and depends upon Applicant (1) establishing that it is eligible for lenlencyas it
represents in paragraph 1 of this. Agreement, and (2) cooperating in the Autitrust Division’s
- investipation as required by paragraph 2 :of this Agreement. After Applicant establishes that it is
eligible to receive lepiency and provides the reqaired cooperation, the Antitrust Division will
notify Applicant in writing that # bas been granted unconditional leniency. It is further agreed
that discloswres made by counsel for Applicant in furtherance of the leniency application will not
constitute & waiver of the attorney-client privilege or the work-product privilege, Applicant
represents that 1t is filly familiar with the Antitrust Division’s Corporate Leniency Policy dated
August 10, 1993 (attached), which is incorporated by reference herein,’

! For a further explanation of the Antitrust Division’s Corporate Leniency Policy and
how the Division interprets the policy, see Frequently Asked Questions Regarding the Antitrust
Division’s Lenieney Program and Model Leniency Lefters (November 19, 2008), available at
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AGREEMENT

1. Eligibility: Applicant desires to report to the Antifrust Division

or other conduct constituling a oriminal violation of
Section 1 of the Sherman Act involving

 (“the
anticompetitive activity being reported™). Applicant represents to the Antitrust Division that it is
eligible to receive leniency in that, in connection with the anficompetitive activity being
Teported, it

(8)  took prompt and effective action fo termiinate its parficipation in the
apticompetitive. activity being reported upon discovery of the activity; and

(b)  did not coerce any other party to participate in the anticompetitive activity
belng reported and was not the Jeader in, of the originator of, the activity.

Applicant agrees that it bears the burden of proving its eligibility fo receive leniency, including
the accuracy of the representations made-in this paragraph, and that it fully understands the
consequences that might result from arevocation of lendency, as explained in peragraph 3 of this
Agreement. Asused in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal matters, either the
board of directors or counsel representing Applicant.

2. Codperation: Applicant agrees to provide full, continuing, and complete cooperstion
to the Antitrtist Division in conpection ‘with the anticompeéiitive activity being reported,
inchuding, but not timited o, the following:

(ay  providing a full exposxtmn of all facts known to Applicant relating to the
matxcempentxve activity being reported;

{(b) - providing promptly, and without requirement of subpoena, all documents,
information, or other materials in its possession, custody, or control,
wherever located, not privileged under the attorney-client privilege or
work-product privilege, requested by the Antitrust Division in connection
with the anticompetitive activity being reported, to the extent not already
produced;

(©)  usingits best efforts to secure the ongoing, full, and truthful cooperation
of the current directors, officers, and employees of Applicant and former
employesof Applicant {collectively “covered
employees™)-and encouraging such persens voluntarily to provide the
Antitrast Division with any information they may have relevant to the
anticompetitive activity being reported;

2.
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(d) facilitating the ability of covered employees to appear for such interviews
or testimony in connection with the anticompetitive activity being reporied
as the Antitrust Division may require at the times and places designated by

the Division;

{e) using its best efforts to ensure that covered enployees who provide
information to the Antitrust Division relevant fo the anticompetitive
activify being reported respond completely, candidly, and truthfully to all
questions asked in interviews and grand jury appearances and at trial;

{fy using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to protect or falsely
to imphicate any person or entity; and

(&)  making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution to any person or éntity injured as a result of the
anticompetitive activity being reported, in which Applicant was a
participant. However, Applicant is not required to pay restitution to
victinis whose aniitrost injuries are independent of any effects on Ugited
States domestic commerce proximately cansed by the anficompetitive
activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph I above, and subject te its full, continuing, and complete cooperation, as desoribed in
paragraph 2 above; the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained inthe attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior o the date of this letter in
connection with the anticorupetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
“will bring this Agreement o the attention of other prosecuting offices or administrative agencies.
If af-any time before Applicant is granted unconditionat leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement; this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program.. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditjonal acceptance of Applicant into the Corporate Leniency Program and will provide
counsel an opportunity to meet with the Division regerding the potential revocation. Should the
Anditrust Division revoke the conditional acceptance of Applicant inte the Corporate Leniency
Program, the Antitrust Division may thereafter initiate a criminal prosecution against Applicant
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in connection with the anticompetitive activity being reported, without limitation. Should sucha
prosecution be initiated, the Antitrust Division may use against Applicant in any such
prosecution any documents, statements, or other information provided to the Division at any time
purstiant to this Agreement by Applicant or by any of its current or Tormer directors, officers, or
employees. Applicant understands that the Antitrust Division’s Leniency Program Is an exercise
of the Division’s prosecutorial discretion, and Applicant agrees that i may not, and will not, seek
judicial review of any Division decision 1o revoke s conditional leniency vnless and until it has
been charged by indictment or information for engaging in the anticompetitive activity being
reported.

4. Non~-Prosecution Protection for Coxporate Directors, Officers, and Employees:
Subject to verdfication of Applicant’s representations i paragraph 1 above, and subject to
Applicant’s foll, continning, and complete copperation as described in paragraph 2 above, the
Antitrust Division agrees that covered eémployees who admit fo the Division their knowledge of,
or participation in, and fully and truthfully cooperate with the Division in itsdnvestigation of the
anficompetifive activity being reported, shall not be prosecuted oriminally By the Antitcust
Division for auny act or offense committed during their pesiod of employment at Applicant prior
to the date of this letter in connection with the anticompetitive activity being reported. Such full
and truthfil cooperation shall include, but not be limited to;

(&}  producingin the United States all documents and records, including
pérsonal documents and records, and other materials, wherever located,
not privileged undér the attorney-client privilege or work-product
privilege, requested by attorneys and agents of the United States in
connection with the anticompetitive activity being reported;

(b)  meking himsclf or herself available for interviews in the United States

upon the request of attorneys and agents of the United States in connection
with the anticompetitive activity being reported:

{c)  responding filly and truthfully to all inquiries of the United States in
connection with the anticompetitive activity being reported, withomt
falsely implicating any person or intentionally withholding any
information, subject to the penaltics of making false staternents {18 U.8.C.
§ 1001) and obstruckion of justice (18 U.S.C. § 1503, et seq.);

&  otherwise voluntarily providing the United States with any maferials or
information, not requested in (2) - (¢) of this paragraph and not privileged
under the attorney-client privilege or work-product privilege, that he or
she may have relevant-to the anticompetitive activity being reported; and

{¢) . when called upon to do so by the United States, testifying in trial and
grand jury or other proceedings in the United States, fully, truthfully, and

4.
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under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in. grand jury or court proveedings

(18 UB.C. § 1623), contompt (18 ULS.C. §§ 401-02), and obstruction of
justice (18 U.8.C. § 1503, et seq.), in connection with the anticompetitive
activity being reported.

The commitments in this paragraph are binding only upen the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the eventa covered employee fails to comply
fully with his or her obligations hereunder, this Agreemnent as it perfains to such individnal shall
be void, and any conditional leniency, immunity, or non-prosecution (hereinafter “conditional
non-prosecution protection™} granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division also reserves the tight to Tevoke the conditional
non-prosecution protection of this Agreement with respect to any covered employes who the
Division determines caused Applicant to bé ineligible for leniency under paragraph 1 of this
Agreement, who contiriued to participate in the anticompetitive activity being reporied after
Appticant fook action to terminate its participation in the activily and notified the individual fo
cease his orher participation in the activity, or who obstructed or attempted to obstroct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditionat non-
prosecution protection, the Division will notify connsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the eonditional non-
prosecution protection granted to the individual under this Agresment and will provide counssl
an opportunity to meet with the Division regarding the-potential révocation. Should any
conditional rion-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally in connection
with the anticompetitive activity being reported, without lmitation, and oay use against such
individeal in such prosecution any documents, siatements, or other information which was
provided to the Division at any time pursuant to this Agreement by Applicant or by any of its
current or former directors, officers, or emiployees, ifictuding such individual. Judicial review of
any Antjtrust Division detision to revoke any conditional non-prosecution protection granied to
an individual under this Agreement is not available unless and until the individinal has been
charged by indictment or information for engaging in the anticompetitive activity being reported.

5. Separate Investxvauon. Applicant aclmowledges that ' a separate
investigation into . or other conduct
constituting a criminal violation of Section, 1 of the Shezman Act, 158, C § 1, relatingfo

‘ -separate
investigations infe or other conduct

constituting a criminal violation of Section 1 of the Sherman Act, 15 US.C. § 1, relating to
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Applicant acknowledges that some of its current and former direciors, officers, or
employees may become, subjects, targets, or defendants in those separate investigations.
Nothing in this Agreement limits the United States from criminally prosecuting Applicant or any
of its current or former directors, officers, of employess in conmection with any of the
inveghigations info The status of Applicant or any of its current or fopmer
direciors; officers, or employees in the investigations into

doss not abrogate, Himit, or otherwise aftect Applicant’s cooperation
obligations under paragraph 2 above, including its obligation to use its best efforis to secure the
ongoing, full; and trathful cooperation of covered employees, or the cooperation obligations of
covered employees under paragraph 4 above. 4 failure of a covered employee o comply fully
with his or hér obligations described in paragraph 4 gboveinchedes, butis not limifed to,
regardless of any pastor proposed cooperation, not making himiself of herself available in the
United States for inferviews and testimony in irials, grand jury, or other proceedings upon the
request of attorneys and agents of the Uniited States in connection with the anficompetitive
avctivity being reported because he or she has been, or anticipates being, charged, indicted, or
arrested in the United States for violations of federal antitrust faw involving

Such a failure also inchudes, but is not limited to, not responding filly and truﬂlful}y to

all inquiries of the United States in connection with the anticompetitive activity being reported
becanse his or her responses may also relate to, or tend to incripinate him or herin, an
investigation nto Failure to comply fally with his orher cooperation
obligations furthér includes, biit is not limited to, not producing in the United States all
documents, including personal documents and records, and other materials requested by
attorneys and agents of the United States in connection with the anticompetitive activity being
reported because those documents may also relate to, ortend to incriminate hiny or her In, an

investigation into The cooperation obligations of paragraph 4 above do not
apply to requesis by ativmeys and agents of the United States directed at,
in the markets for if'such requests are

not, m whole or 10 part, mademn connection with the antcompetitive activity being reported.
The Antitrust Division may use any documents, statements, or other information provided by
Applicant or by any of its current or former directors, officers, or employees to the Division at
any time pursuant to this Agreement against Applicant or any of ifs current or former directors,
officers, or employees in any prosecution arising out of an investigation into

as'well ag in any other prosecution.

6. Entire Agreement; This letter constitutes the entire agreement between the Antitrost
Division and Applicant and supersedes all prior understandings, if any, whether orval or wiitfer,
relating to the subject matter harein. This Agreement cannot bemodified excépt in writing,
signed by the Anfitrust Division and Applicant.
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7. Autherity and Capacity: The Antitrust Division and Applicant represent and
warrant each to the other that the signatories to this Agreement on behalf of cach party hereto
-have alt the authority and capacily necessary o execute this Agreement and 1o bind the
fespective parties hereto,

he signatories below ackngwledge acceptance of the foregoing terms and conditions.

Sincerelv.
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Dear

This letter sets forth the terms and conditions of an agreement between the
Antitrust Division of the United States Department of Justice and -
{“Applicant™, in connection with

or other conduct constituting a criminal violationof

Section 1 of the Sherman Act, 15U.5.C. § 1,in the
This Agreement is conditional and depends

upon Applicant (1) establishing that it is eligible for leniency as it represents in paragraph
1 of this Agreement, and (2) cooperating in the Antitrust Division’s investigation as
required by paragraph 2 of this Agreement. After Applicant establishes that it is eligible
to receive Jeniency and provides the required cooperation, the Antitrus{ Division will
notify Applicant in writing that it has been granted unconditional leniency. Itis further
agreed that disclosures made by counsel for Applicant in furtherance of the leniency
application will not constitute a watver of the attorney-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust
Division’s Corporate Leniency Policy dated August 10, 1993 (attached), which is
incorporated by reference herein.’

' For a further explanation of the Antitrust Division’s Corporate Leniency Policy
and how the Division interprets the pelicy, see Frequenily Asked Questions Regarding
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AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
or other conduct constituting a criminal viclation
of Section 1 of the Sherman Act in the
(“the anticompetitive activity being reported”).
Applicant represents to the Antitrust Division that it is eligible to receive leniency in that,
in connection with the anticompetitive activity being reported, it:

(a)  took prompt and effective action to terminate its participation in
the anticompetitive activity being reported upon discovery of the
activity; and

(b)  did not coerce any other party to participate in the anticompetitive
activity being reported and was not the leader in, or the originator
of, the activity.

Applicant agrees that it bears the burden of proving its eligibility to receive leniency,
including the accuracy of the representations made in this paragraph and that it fully
understands the consequences that might result from a revocation of leniency as
explained in paragraph 3 of this Agreemernit. As used in this Agréement, discovery of the
anticompetitive activity being reported means discovery by the anthoritative
representatives of Applicant for legal matters, either the board of directors or counsel
representing Applicant.

2. Ceoperation: Applicant agrees to provide full, continuing, and complete
cooperation to the Antitrust Division in connection with the anticompetitive activity
being reported, including, but not limited to, the following:

{a)  providing a full exposition of all facts known to Applicant relating
to the anticompetitive activity being reported;

(b)  providing promptly, and without requirement of subpoena, all
documents, information, or other materials in ifs possession,
custody, or conirol, wherever located, not privileged under the
attorney-client privilege or work-product privilege, requested by
the Antitrust Division in connection with the anticompetitive
activity being reported, to the extent not already produced;

{c}  using its best efforts 1o secure the ongoing, full, and truthful
: cooperation of the current and former directors, officers, and
employees of Applicant, and encouraging such persons voluntarily

the Antitrust Division’s Leniency Program and Model Leniency Letters (November 19,
2008), available at
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to provide the Antitrust Division with any information they may
have relevant to the anticompetitive activity being reported;

(dy facilitating the ability of current and former directors, officers, and
employees o appear for such-interviews or testimony in
connection with
the anticompetitive activity being reported as the Antitrust
Division may require at the times and places designated by the
Division;

() using its best efforts to ensure that current and former directors,
officers, and employees who provide information to the Antitrust
‘Division relevant to the anticompetitive activity being reported
respond completely, candidly, and truthfully to all questions asked
in interviews and grand jury appearances and at {rial;

i using its best efforts to ensure that current and former directors,
officers, and employees who provide information to the Antitrust
Division relevant to the anticompetitive activity being reported
make no attempt either falsely to protect or falselyto implicate any
person or entity; and

{g)  making all reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restitution to any person or entity injured as a
result of the anticompetitive activity being reported, in which
Applicant was a participant, However, Applicant is not required to
pay restitution to victims whose antitrust injuries are independent
of any effects on United States domestic commerce proximately
caused by the anticompetitive activity being reported,

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as
described in paragraph 2 above, the Antitrust Division agrees conditionally to accept
Applicant into Part A of the Corporate Leniency Program, as explained in the attached
Corporate Leniency Policy. Pursuant to thal poliey, the Antitrust Division agrees not to
bring any criminal prosecution against Applicant for any act or offense it may have
committed prior to the date of this letter in connection with the anticompetitive activity
being reported. The commitments in this paragraph are binding only upon the Antitrost
Division, although, upon request of Applicani, the Division wil) bring this Agreement to
the attention of other prosecuting offices or administrative agencies. If at any time before
Applicant is granted unconditional feniency the Antitrust Division determines that
Applicant (1) contrary to its representations in paragraph | of this Agreement, is not
eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of
this Agreement, this Agreement shall be void, and the Antitrmust Division ' may revoke the
conditional acceptance of Applicant into the Corporate Leniency Program. Before the
Antitrust Division makes a final determination to revoke Applicant’s conditional
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leniency, the Division will notify counsel for Applicant in writing of the recommendation
of Division staff to revoke the conditional acceptance of Applicant into the Corporate
Leniency Program and will provide counsel an opportunity to meet with the Division

. regarding the potential revocation. Should the Antitrust Division revoke the conditional
acceptance of Applicant into the Corporate Leniency Program, the Antitrust Division
may thereafier initiate a criminal prosecution against Applicant, without limitation.
Should such a prosecution be initiated, the Antitrust Division may use against Applicant
inany such prosecution any documents, statements, or other information provided to the
Division at any time pursuant to this Agreement by Applicant or by any of its corrent or
former directors, officers, or employees. Applicant understands that the Antitrust
Division’s Leniency Program is an exercise of the Division’s prosecutorial discretion,
and Applicant agrees that it may not, and will not, seek judicial review of any Division
decision to revoke its conditional leniency unless and until it has been charged by
indictment or information for engaging in the anticompetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officers; And
Employees: Subject to verification of Applicant’s representations in paragraph I above,
and subject to Applicant’s full, continuing, and complete cooperation as described in
paragraph 2 above, the Antitrust Division agrees that current and former directors,
officers, and employees of Applicant who admit to the Division their knowledge of, or
participation in, and fully and truthfully cooperate with the Division in its investigation
of, the anticompetitive activity being reported, shall not be prosecuted criminally by the
Antitrust Division for any act or offense committed during their period of employment at
Applicant prior to the date of this letter In connection with the anticompetitive activity
being reported. Such full and truthful cooperation shall include, but not be limited to:

(a)  producing in the United States all documents and records,
including personal documents and records, and other materials,
wherever located, not privileged under the attorney-client privilege
or work-product privilege, requested by attorneys and agents of the
United States in connection with the anficompetitive activity being
reported;

(b  making himself or herself available for interviews in the United
States upon the request of attorneys and agents of the United States
in connection with the anticompetitive activity being reported;

{c) responding fully and truthfully to all inquiries of the United States
i connection with the anticompetitive activity being reported,
without falsely iraplicating any person or infentionally withholding
any information, subject to the penalties of making false statements
(18 U.S.C. § 1001) and obstruction of justice (18 U.S.C. § 1503 et

seq.);

(d)  otherwise voluntarily providing the United States with any
materials grinformation, not requested in {a} - (¢) of this paragraph
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and not privileged under the attorney-client privilege or work-
product privilege, that he or she may have relevant to the
anticomipetitive activity being réported; and

{e)  when called upon to do so by the United States, testifying in trial
and grand jury or other proceedings in the United States, fully,
truthfully, and under oath, subject to the penalties of perjury (18
U.S.C. § 1621), making false statements or declarations in grand

jury or court proceedings

(18 U.S.C. § 1623), contempt (18 U.S.C. §§ 401-402), and
obstruction of justice (18 U.5.C. § 1503 ef seq.), in Connection
with the anticompetitive activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division,
although, upon the request of Applicant, the Division will bring this Agreement 1o the
attention of other prosecuting offices or administrative agencies. In the event a current or
former director, officer, or employee of Applicant fails to comply fully with his or her
obligations hereunder, this Agreement as it pertains to such individual shall be void, and
any conditional leniency, immunity, or non-prosecution (hereinafler “conditional non-
prosecution protection”) granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division also reserves the right to revoke the
conditiopal non-prosecution protection of this Agreement with respect to any currént or
former director, officer, or employee of Applicant who the Division determines caused
Applicant to be ineligible for leniency under patagraph 1 of this Agreement, who
continued to participate in the anticompetitive activity being reported after Applicant
took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, of who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the
obstruction occurred before or after the date of this Agreement. Absent exigent
circumstances, before the Antitrust Division makes a final determination to revoke an
individual's conditional non-prosecution protection, the Division will notify counsel for
such individual and Applicant’s counsel in writing of the recommendation of Division
staff to revoke the conditional non-prosecution protection granted to the individual ynder
this Agreement and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should any conditional non-prosecution protection
granted to an individual under this Agreement be revoked, the Antitrust Division may
thereafler prosecute such individual criminally, without limitation, and may use against
such individual in such prosecution any documents, statements, or other infonmation
which was provided to the Division at any time pursuant to this Agreement by Applicant
or by any of its current or former directors, officers, or employees, including such
individual. Judicial review of any Antitrust Division decision to revoke any conditional
non-prosecution protection granted to an mndividualunder this Agreement is not available
unless and until the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

tn
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5. Entive Agreement: This letter constitutes the entire agreement between the
Axntitrust Division and Applicant, and supersedes all prior understandings, if any, whether
oral or wiitten, relating to the subject matter herein. This Apreement cannot be modified
except in writing, signed by the Antitrust Division and Applicant,

6. Autherity And Capacity: The Antitrust Division and Applicant represent and
warrant eachi 1o the other that the signatories to this Agreement on behalf of ¢ach party
hereto have all the suthogity and capscity necessary to execute this Agreement and to

- bind the respective parties hereto. :

The signatories below acknowledge acceptance of the forégoing terms and
conditions.-

Sincerely,
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Dear

This letter sets forth the terms and conditions.of an apreement between the Antitrust
Division of the United States Department of Justice and

, 7 “Applicant”), in
connection with ‘or other conduct constituting a
criminal violation of Section 1 of the Sherman Act, 15 U.S.C. § 1, in the
involving
This

Agreement is conditional and depends upon Applicant (1) establishing that it is eligible for
leniency as it represents in paragraph 1 of this Agreement, and (2) cooperating in the Antitrust
Division’s investigation as required by paragraph 2 of this Agreement. After Applicant
establishes that it is eligible to receive leniency and provides the required cooperation, the
Antitrust Division will notify Applicant in writing that it has been granted unconditional
leniency. It is further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application 'will not constitute a waiver of the attorney-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division’s
Ccsrporfxte Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.

AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
orother conduct constituting a criminal violation of
Section 1 of the Sherman Act, in the
involving

¥ For a further explanation of the Antitrust Division's Corporate Leniency Policy and haow the Division interprets
the policy, see Frequently Asked Questions Regarding the Andtrust Division's Lentency Program and Model
Leniency Letters (November 19, 2008), available o
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‘ (“the anticompetitive activity
being reported”). Applicant represents to the Antitrust Division that it is eligible to receive
leniency in that, in connection with the anticompetitive activity being reported, it:

(8) took prompt and effective action to terminate its participation in the
anticompetitive activity being reported upon discovery of the activity; and

(&)  did not coerce any other party to participate in the anticompetitive activity
being reported and was not the leader in, or the originator of, the activity.

Applicant agrees that it bears the burden of proving its eligibility to receive leniency, including
the aceuracy of the representations made in this paragraph and that it fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agreement. As used in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal matters, either the
board of directors or counsel representing Applicant.

2. Cooperation: Applicant agrees to provide full, continuing, and complete cooperation
to the Antitrust Division in connection with the -anticompetitive ‘activity  being reported,
including, but not limited to, the following:

(a)  providing a full exposition of all facts known to Applicant relating to the
anticompetitive activity being reported;

(b)  ‘providing promptly, and without requirernent of subpoena, all documents,
information, or other materials in its possession, custody, or control,
wherever located, not privileged under the attorney-client privilege or
work-product privilege, requested by the Antitrust Division in connection
with the anticompetitive activity being reported, to the extent not already
produced;

(¢} using its best efforts to secure the ongoing, full, and truthful cooperation
of the current directors, officers, and employees of Applicant, and
encouraging such persons voluntarily to provide the Antitrust Division
with any information they may have relevant ta the anticompetitive
activity being reported;

(d) facilitating the ability of current directors, officers; and employees to
appear for such interviews or testimony in connection with
the anticompetitive activity being reported as the Antitrust Division may
require at the times and places designated by the Division;

(&) - usingitsbest efforts to ensure that current directors, officers, and
employees who provide information to the Antitrust Division relevant to
the anticompetitive activity being reported respond completely, candidly,
and truthfully to all questions asked in interviews and grand jury
appearances and at trial;

.
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()  usingits best efforts to ensure that current directors, officers, and
employees who provide information to the Antitrust Division relevant to
the anticompetitive activity being reported make no attempt either falsely
to protect or falsely fo implicate any person or entity; and

(g2)  making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution to any person or entity injured as a result of the
anficompetitive activity being reported, in which Applicant was a
participant. However, Applicant is not required to pay restitution to v
victims whose antitrust injuries are independent of any effects on United
States domestic commierce proximately caused by the anticompetitive
activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity being reported.  The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies,
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicant into the Corporate Leniency Program and will provide
counsel an opportunity to meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafter initiate a criminal prosecution against Applicant,
without limitation, -Should such a prosecution be initiated, the Antitrust Division miay use
against-Applicant in any such prosecution any documents, statements, or other information
provided to the Division at any time pursuant to this Agreement by Applicant or by any of its
current directors, officers, or employees. Applicant understands that the Antitrust Division’s
Leniency Program is an exercise of the Division’s prosecutorial discretion, and Applicant agrees
that it may not, and will not, seek judicial review of any Division decision to revoke its
conditional leniency unless and until it has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officers; And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrees that current directors, officers, and employees of Applicant who admit
to the Division their knowledge of, or participation in, and fully and truthfully cooperate with the
Division in its investigation of, the anticompetitive activity being reported, shall not be
prosecuted criminally by the Antitrust Division for any act or offense committed during their
period of employment at Applicant prior to the date of this lefter in connection with the
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anticompetitive activity being reported. Such full and truthful cooperation shall include, but not
be limited fo:

(a)  producing in the United States all documents and records, including
personal documents and records, and other materials, wherever located,
not privileged under the attormney-client privilege or work-product
privilege, requested by atforneys and agents of the United States in
connection with the anticompetitive activity being reported;

(b)  making himself or herself available for interviews in the United States
upon the request of attormeys and agents of the United States in connection
with the anticompetitive activity being reporied;

(¢)  responding fully and truthfuily to all inquiries of the United Statesin
connection with the anticompetitive activity being reported, without
falsely implicating any person or intentionally withholding any
information, subject to the penalties of making false statements (18 U.S.C.
§ 1001) and obstruction of justice (18 U.S.C.-§ 1503 et seq.);

(dy  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) -~ (¢) of this paragraph and not privileged
under the attomey-client privilege or work-product privilege, that he or
she may have relevant to the anticompetitive activity being reported; and

(e)  when called upon to do so by the United States; testifying in trial and
grand jury-or other proceedings in the United States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings
(18 U.S.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 et seq.), in connection with the anticompetitive
activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current director, officer, or
employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditional leniency,
immunity, or non-prosecution (hereinafier “conditional non-prosecution protection™) granted to
such mndividual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any current director, officer, or employee of Applicant who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued fo participate in the anticompetitive activity being reported afler
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional non-
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prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted fo an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally, without
limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any of its current directors, officers, or employees, including such individual.
Judicial review of any Antitrust Division decision to revoke any conditional non-prosecution
protection granted to an individual under this Agreement is not available unless and until the
individual has been charged by indictment or information for engaging in the anticompetitive
activity being reported. :

5. Entire Agreement: This letter constitutes the entire agreement between the Antifrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subjéct matter herein. This Agreement cannot be modified except in writing,
signed by the Antitrust Division and Applicant.

6. Authority And Capacity: The Antitrust Division and Applicant represent and
warrant each to the other that the signatories to this Agreement on behalf of each party herelo
have all the authority and capacity necessary to execute this Agreement and to bind the
respective parties hereto.

The signatories below acknowledge acceptance of the foregoing terms and conditions.
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Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justice and
*Applicant™), i conmedction with
' orother conduct constituting a criminal violation of Section I of the Sherman Act,
15U.8.C.§ 1,inthe : : involving

This Agreement is conditional and depends upon Applicant
{1) establishing that it is eligible for leniency as it represents in paragraph 1 of this Agreement,
and (2) cooperating in the Antitrust Division®s investigation as required by paragraph 2 of this

Agreement. After Applicant establishes fhat it is eligible fo receive leniency and provides the
required cooperation, the Antitrust Division will notify Applicant in writing that it has been
granted unconditional leniency. It is further agreéd that disclosures made by counsel for
Applicant.in furtherance of the leniency application will not constitute a waiver of the-attormey-
client privilege or the wark-product privilege. Applicant represents that it is fully familiac with
the Antifrust Division®s Corporatc Leniency Policy dated August 10, 1993 (attached); which is
incorporated by reference herein.!

! For a further explanation of the Antitrust Division®s Corporate Leniency Policy and
how the Division interprets the policy, see Frequently Asked Questions Regarding the Antitrust
Division’s Leniéncy Program and Model Leniency Letters (November 19, 2008),
available ar
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AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
~ or other conduet constituting a criminal viclation of
Section 1 of the Sherman Actin the
involving

(“the anticompetitive activity being réported™). Applicant
represents to the Antitrust Division that it is eligible o receive leniency in that, in connection
‘with the anticompetitive activity béing reported, it:

{a)  took prompt and effective dction 1o terminate its participation inthe
anticompetitive. activity being reported upon discovery of the activity; and

(b}  did not coerce any other party to participate in the anticompetitive activity
being reported and wag not the leader in, or the originatorof, the activity.

Applicant agrees that it bears the burden of proving its eligibility to receive lenjency, including
the accuracy of the representations miade in this paragraph and that it fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agreement. As used in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the dutharitative representatives of Appiicant for legal matters, either the
board of directors or counsel representing Applicant.

2. Cooperation: Appﬁcam agrees to provide full, continuing, and complete cooperation
1o the Antifrust Division in comnection with the anticompetitive activity being reporied,
including, but not limited to, the following:

(&)  providing a full exposition of all facts known to Applicant relating to the
anticompetitive detivify being reported;

- {b)  providing promptly, and without requirement of subpoeng, all documents,
information, or other materials in its possession, custody, or control,
wherever located, not privileged under the attomey-client privilege or

- work-product privilege, requested by the Antitrust Division in connection
_ with the anticompetitive activity being reported, to the extent not already
produced;

{¢)  usingits best efforts to secure the ongoing, full, and truthful cooperation of
the current directors, officers, and employees of Applicant (collectively
“covered employees”), and encouraging such peysons voluntarily to
provide the Antitrust Division with any information they may have
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relevant to the anticompetitive activity being reported;

(dy  facilitating the ability of covered employees to appear for such interviews
or testimony in connection with the anticompetitive activity being reported
as the Antinust Division may require a1 the times and places designated by
the Division;

(€}  usingits best efforts to ensure that covered employees who provide
information fo the Antitrust Division relevant fo the anticompefitive
activity being reported respond compietely, candidly, and truthfully to all
questions asked in interviews and grand jury appearances and at trial;

(fy  using its best efforts {o ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to protect or falsely
1o implicate any person or entity; and

(g)  making all reasonable efforts, to the satisfaction of the Antitrust Division,
fo pay restitifion 16 any person orentity injured as a regult of the
anticompetifive activity being reported, in which Applicant wasa
participant. However, Applicant is not required to pay restitution to
victims whose antitrust injuries are independent of any effects-on United
States domestic commerce proximately caused by the anncompetmvc
activity being reported.

3. Corporate Lenieney: Subject to verification of Applicant’s représentations in
paragraph 1 above, and subject to its full, continuing, and conplete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corpiorate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have commitied prior to the date of this letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the atiention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Aatitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to revoke Applicant's conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicant into the Corporate Leniency Program and will provide
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cotinsel an opportunity to meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Anfitrust Division may thereafter initiate a criminal prosecution against Applicant
in connection with the anticompetitive activity being reported, without limitation. Should sucha
prosecution be initiated, the Antitrust Division may use against Applicant int any such
prosecution any documents, statements, or other information provided to the Division af any time
pursuant to this Agreement by Applicant or by any of its current directors, officers, or employees.
Applicant understands that the Antitrust Division’s Leniency Program is an exercise of the
Division’s prosecutorial discretion, and Applicant agrees that it may not, and will not, seek
judicial review of any Division decision to révoke its conditional leniency unless and until it has
been charged by indiciment or information for engaging in the anticompetitive acuvﬂy being -
reporfed.

4, Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject fo
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrecs that covered employees who admit to the Division their knowledge of,
or patticipation in, and fully and truthfully cooperate with the Divigion in its investigation of the
anticompetitive activity being reported, shall not be prosecuted criminally by the Antitrust
Division for any act or offense committed during their period of employment at Applicant prior
to the date of this letter in connection with the anticompetitive activity being reported. Such full
and truthful cooperation shall include, but not be Hmited to:

{a)  producing in the United States all documents and records, including
personal documents and records, and other materials, whetever located,
not privileged under the attorney-client privilege or work-product
privilege, requested by attoreys and agents of the United States in
connection with the anticompetifive activity being reported;

vy making himself or herself available for interviews in the United States
upon the request of attorneys and agents of the United States in connection
with the anticompetitive activity being reported;

{¢)  responding fully and truthfully fo all inquiries of the United States in
connéction with the anticompetitive activity being reported, without
falsely implicating any person or intentionally withholding any -
information, subject to the penalties of making false statements (13 118.C,
§ 1001) and obstruction of justice (18 U.S.C. § 1503 et seq.);

(@) -otherwise voluntarily providing the United States with any materials or
information, not requested in (2) - (¢} of this paragraph and not-privileged
under the attormney-client privilege or work-produet privilege, that he or she
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may have relevant to the anticompctiﬁve activity being reported; and

(¢)  .when called upon to do so by the United States, testifying in tifal and
grand jury or other proceedings in the United Statés, fully, truthfully, and
under oath, subjeet to the penalties of pequry (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings
(18 U.8.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of
Jjustice (IBUS.C. § 1503 ef seq.}, in connection with the anticompefitive
activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administritive agencies. In the event a covered employes fails to comply
fully with his or her obligations hereunder, this Agreement as i pertains to such individual shall
be void, and any conditional leniency, immunity, or non-prosecution (hereinafter “conditional
mon-prosecution protection™) grated to such individual under this Agreement may be révoked by
the Antitrust Division. The Antilrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with réspect to any covered emiployee who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or hey participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division stafT o revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-proseculion protection granted to an individual under this Agreement be -
revoked, the Antitrust Division may thereafter prosecuté such individual criminally in connection
with the anticompetitive activity being reported, without limitation, and may use against such
individual in such prosecution any documents, statements, or other information which was
provided 10 the Division at any time pursuant to this Agreement by Applicant or by any of its
current directors, officers, or employees, including such individval. Judicial review of any
Antitrust Division decision to revoke any conditional non-prosecution protection pranted to an
individual under this Agreement is not available uniess and wntil the individual has been charged
by indictment or information for engaging in the anticompetitive activity being reporied. ‘

5. ' e Tnvestigation: Applicant
acknowledges that - a separate investigation into
= or-other conduct constituting a criminal violation of Section 1 of the
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¥

- Sherman Act, 15 U.S.C. § 1, involving
, and that some of its current and former divectors, officers, or employees
may become, subjects, targets, or defendants in that separate Investigation. Nothing in this
© Agreement limits the United States from criminally prosecuting Applicant or any of its current or
former directors, officers, or employees in connection with the
~ The status of Applicant or any of its current or former directors, officers,
or employees in'the
does not abrogate, limit, or otherwise affect Applicant’s cooperation obligations
under paragraph 2 ahove, in¢luding its obligation to use its best efforts to secure the ongoing,
full, and truthful cooperation of covered employees, or the cooperation obligations of covered
employees under paragraph 4 above. A failure of a covered employee to comply fully with his or
her obligations described in paragraph 4 above includes, but is not limited to, regardless of any
past or proposed cooperation, not making himself or herself available in the United States for
interviews and testimony in trials, grand jury, or other proceedings upon the request of attormeys
and agents of the United States in conunection with the anticompetitive activity being reported
because he or she has been, or anticipates being, charged, indicted, or arvested in the United
States for violations of federal antitrust Iaw involving the
Such a failure also includes, but is not limited to, not responding fully and
truthfudly to all inguities of the United States in connection with the anticompetifive aclivity
being reported because his or her responses-may also relate to, or tend to incriminate him orher
in, the Failure to comply fully with his
. or her cooperation obligations further includes, but is not limited to, not producing in the United
States all documents, including personal documents and records, and other materials requested
by attorneys and agents of the United States in connection with the anticompetitive activity being
reported because those documents may also relate fo, or tend to incriminate him or her in, the
: ’ The cooperation obligations of
paragraph 4 above do not apply to requests by attorneys and agents of the United States directed -
at in connection with
' if such requests are not, in whole or in part, made in connection with the
anticompetitive activity beibg reported. The Antitrust Division may use any documents,
statements, or other information provided by Applicant or by any of its current or former

(]
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directors, officers, aremployees to the Division at any time pursuant to this Agreement against
Applicant or any of its current or former directors, officers, or-employees in any prosecution
arising out of the as well as in any other
prosecution,

6. Entire Agreement: This letfer constitutes the entire agreement betiween the Antitrist
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matfer herein. This Agreement cannot be modified except in writing, signed
by the Antitrust Division and Applicant.

7. Authority And Capacity: The Autitrust Division and Applicant represent and warrant
ach io the ather that the signatories to this Agreement on behalf of each party hereto have all the
anthority and capacity necessary to execute this Agreement and to bind the respective parties hereto.

The signatories below ackncwladge acceptance of the foregoing terms and conditions.
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