Dedr

This letter sets forth the terms afid conditions of an agreérnent between the Antitrust
Division of the United States Department of Justice and
, (“Applicant™), in connection with
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 1 of'this Agréement, atid (2) cooperating il the Antitrust
Division’sdnvesti gatmn as reqmred by paragraph 2 of this Agreement. After Applicant
establishes that it is eligible to receive leniency and provides the required cooperation, the
Amtitrust Division will notify Applicant in wniting that it has been granted uncopditional
Teniency. 1t is further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attorney-elient privilege ot the work-
product privilege. Applicant represents that it is fully famitias with the Antitrust Division’s
Corpm ate Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.!

AGREEMENT
1. Bligibility: Applicant desires to repoit to the Antitrust Division

- conduct constituting a criminal violation of Section 1 of the Sherman Act
ifvolving

(“the anticompetitive-activity being

' For a furthier 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, 2{}0?} available ai
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reported”) Applicant represents to the Antitrust Division that it i% eligible to receive leniency in
that, in cormection with the. anticompetitive activity being reported, it:

(&}  took prompt and effective action to terminate its parficipation 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 fbpf@Sﬁﬂt&ﬁOﬁS made in this paragraph and that it fully ubderstands the
cotisequenices that might result from a revoeation of leniency as explained in paragraph 3 of this
Agreement. Asused in this Agreement, 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. Cooperation: Applicant agrees to provide full, continuing, and cotiiplete cooperation
to the Antitrist Division in cofinection with thc aniticompetitive actlvxty bemg reported,
including, but not limited to, the following:

(2}  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, 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 exient not already
produced;

()  usingits best efforts to secure the ongoing, full, and truthfhl cooperation
of the carrent and former 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 and former 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;

(e} 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 trial;
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(f)  usingits best efforts to ensure that cumrent and former directors, officers,
and employees who provide information to the Antitrust Division relevant
to the aniticompetitive activity being reported make no attempt either
falsely to protect or falsely to implicaté 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
anticonpetitive activity being reported, in which Applicant was a
participant. However, Apphcant is not required to pay restitition to
victims whose antitrust injiriés are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported.

3. Corporate Leniency: Subjeet to verification of Applicant’s representations in
paragr aph 1 above, and subject fo 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 Antitiust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it mmay have committed prior to the date of this letter in
connection with the anticompetitive activity being reported. Thecommitments in this paragraph
are binding only upon the Antitrust Division, dlthough, 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
Amntitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafter initiate a criminal prosecution against Applicant,
without limifation, Should such a prosecution be initiated, the Antitrust Division may use
against Applicant ifi any such prosecution any documents, stateiments, or other information
provided to the Division at any time pursuait to this Agreement by Applicant or by any of its
current 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 uritil it has been charged by indictment or mfonna’aon
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
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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 présecuted 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

ot be limited to:

@
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producing in the United States all documents and records, including
personal docurnhents and records, and other materials, wherever located,
notprivileged under the attorney-client privilege or work-product
privilege, requested by attomieys and agents of the United States in
connection with the anticompetitive activity being reported;

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 im
connection with the anticompetitive activity being reported, without
falselyimplicating any person or intentiorially 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 er-seq.);

otherwise voluntarily providing the United States with any materials or
information, not requested in () - (¢) of this paragraph and not privileged
under the attorney-client privilege or work=product privilege, that he or
she may have relevant to the anticompetifive 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
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.5.C. § 1623), contempt (18 U.S.C. §§ 401-402), 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 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 agencigs, 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 (hereinafter “conditional non-prosecution protection”™) granted to
such individual under this Agreement may be revoked by the Antitrust Division. The Agtitrust
Division also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any curvent or former director, officer, or employee of Applicant who
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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 il the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstrict an
investigation of the anticompetitive activity being repotted at any time, whether the obstruction
oceuried 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 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 to an individual under this Agreement be
revoked, the Antitrust Division may thereafier prosecute such individual criminally, without
lirhitation, and may use against such individual in such prosecution any documents, statements,
ar 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 employees, including such
individual. Judicial review of any Antitrust Division decision to revoke any conditional non-
prosecution protection granted to an individual under this Agreenent 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 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 niodified except in writing,
signed by the Antitrust Division and Applicant.

6. Authority And Capacity: The Antitrst 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 authonty and capacity necessary to ¢xecute this Agréement and to bind the
respective pariies 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 agregment between the Antitrust
Division of the United States Depattment of Justice atid ("Apphcant % i
‘cornection with or other conduct constituting a cmmml vielation of Section 1 of the
‘Sherman Act; 15 US.C.§1, inthe

-This Agreemient is condmonal and depends upon Applicant (1) estabhshmg that
it i eligible for leniency as it ;epfesems in‘paragraph 1 of this Agreement, and (2) cooperating in
the Antitrust Division’s mvemgaﬁen as required by paragmph 2 of this Agreement. After
Applicant establishes that it is eligible 1o receive fenicniey and provides the required coopération,
the Antitmst Division will notify Applicant in-writirig 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 waiver of the alfornev-client privilége or the wark-product
privilegé. Applicant répresents thiat it is fully familiarwith the Antitrust Division’s Corporate
Leniency Policy dated August 10, 1993 (attached), which isincorporated by reference hereiit.'

AGREEMENT

1. Eligibility: Applicant desjrés 10 report o the Antitrust. Division - or
other conduct constitutiag a criminal violation of Section 1 of the Sherman Act in the :
(“the anticompetitive activity being
-r&pomd”). Applicant represents o the Antitrust Division that it is eligible to receive leniency in
that, in connection with the anticampetitive activity being reported, it:

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

(b)  did.not coerce any other party to. participale in the anticompetitive activity
being reported and was 1ot the leader in, or the originator of, the activity.

' 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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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
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:

(@
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provzdmg a full exposition of all facts known to Applicant relatmg to the
anticompetitive activity being reported;

providing promptly, and without requirement of subpoens, 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 persens voluntarily to provide the Antitrust Division with any
information they may have relevant to the anticompetitive activity being
reported;

_ 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;

using its 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;

using its 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 to implicate any person or entity; and
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(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

1o 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 may tse 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 Cerporate 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

4

ATR/FOIA-732



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; '

{c)  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
to the penalties of making false statements (18 U.S.C. § 1001) and
obstruction of justice (18 U.S.C. § 1503 ef seq.);

(d)  otherwise voluntarily providing the United States with any materials or
information, not reguesied 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

()  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 &7 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 individual under
this Agreement may be revoked by the Antitrust Division, The Antitrust Division also reserves the
right fo 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 t of this Agreement, who continued to participate in
the anticompetitive activity being reported after Applicant took action to terminate its participation

-4-
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in.the activity and notified the individual 16 cease his or her participation in the activity, or who
‘obstrcted or attempted to gbstruct-an investigation of the anticompetitive activity bezm ; reported at
any time, whether the obstruction ocenrred beforeor after the date of this Agreement. Absent
exigent circumstances, ‘before the Antitrust Division makes a final determination to revoke dny
adividual’s x-:'ondinonai non-prasecution proteétion, the Division will notify counsel for such
individual and Applicant’s counselin writing of the recommendation of Division staff1o revoke
the conditional non-prosecution protection granted to the individual under this Agmcmcni and will
pmvxde counsei aneopporwmty to meet with the Division regarding the potential revocation.

' cution protection granted to an individual under this Agreement
fbc revoi\ed ﬁle Amxtms{ vazsxou may thereafter prosecute such.individoal eriminally, without

- jzmn:a 1, and may use against such individual in such prosecution any documents, statements, or
) fon'which was P ovided to the Division at any time pursuant to this Agreement by
A;}yhcam or by any 6f its current directors, officers, or employees, ineluding such individual.
Tudicial review of any:; Auntitrust Division decision to revoke any conditional non-prosecution
‘protectiof granted 1o an individual under this Agreement is not available unless and until the
individual bras been charged by indictment or information for engaging in the anticompetitive
activily being reported

3, Entire Agréement: This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and. sapmsc&es all prior understandings, if any, whether oral or written,
refating to ih@‘SubjCCi matter hérein. This Agreement cannot be mousﬁed except in writing, sigtied
by the Antitrost Division and Applicant.

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

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

Sincerely,
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Dear

This letter confirms that - o has met all of the

conditions of the Antitrust Division’s Corporate Leniency Policy and the attached

Conditional Leniency Agreement between and the

Antitrust Division dated o regardingthe industry
' Therefore,

lenieney 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 o
“Applicant™), In connection

with ' or other conduct constituting a criminal viclation
of Section 1 of the Sherman Act, 15 U.8.C. § 1, involving

This Agreement is conditional and
depénds 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 parapraph 2 of this Agreement, Afler Applicant establishos that i is eligible to
receive leniency and provides the required coopération, the Antitrist 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 lenieney 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
August 10, 1993 (attached), which is incorporated by reference herein,'

! Fora ﬁn%her 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 Ehgxbxhtv Applicant desires to repott to the Antitrust Division
oriather condudt constititing 4 crimitul violation of Seetion } of the

Sherman Act ;m!aivz:ng

{“the anticompctitive activity being reported™). Applicant'
represents {o the Antitrust Division that it is eligible to receive leniency in that, in connectxon
with the anticompetitive activity being reported, if:

{a)  took promptand effective action t¢ terminate ifs 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 sligibility to receive leniency, including
fhe 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 Agreerient, discovery of the anticompititive activity being reported
meais discovery by the anthoritative representatives of Applicant for legal matters, cither the
board of directors or counsel representing Applicant.

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

(@  providing a full exposition of all facts known to Applicant felating to the
anticompetitive dctivity being reported;

()  providing prompily, and without requirement of subpoens, all documents,
information, br'othermaterialy in ifs possession; custody; or control,
wherever located, not privileged under the attorney-client privilege or
work-produet privilege, requested by the Antitrust Division in connection
with the anticompetitive activity being reported, to the extent not aliesdy
produced;

(c)  using its bestefforivits seome the ongolng, full, and trthful cooperation

of the current directors; officers, and employees of Applicant,

.3-
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(collectively “covered employees™), and
encouraging such persons veluntarily to provide the Antitrust Division
with any information they may have relevant to the anticonipetitive
activity being reported;

(d) facilitating the ability of covered employees to appear for such interviews
or festimony in connection with 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 covered employees who provide
information to the Antitrost Division relevant fo the anticompetitive
activity being reported respond completely, candidly, and truthfully {o all
questions asked in interviews and grand jury appearances and at trial;

€3] using its best efforts to ensure:that covered employees who provide
information to the Antitrust Division relevant fo the anticompetitive
activity being reported make no attempt either falsely to protect or falsely:
to 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 eatity injured as a result of the
anticompetitive activity being reported, in which Applicant was a
participant. However, Applicantis 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,

The cooperation requirements in subparagraphs (c) through (f) of paragraph 2 do not apply to
Applicant with respect to former directors, officers, or employecs of Applicant who aré not
covered employees.

3. Corporate Leniency: Subject to verification of Applicant’s tepresertations 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 aceept 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 ctiminal presecution
against Applicant for any act of offense it may have committed prior to n
connection with the anticompetitive activity being reported. The corimitments 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) hias not provided the cooperation required by paragraph 2 of this
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Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Teniéncy Program. Before the Atititrust 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
in connection with the anticompetitive activity being reported, without limitation, Should sicha
prosecution be initiated, the Antitrust Division iiay tse azainst Applicant ju any such
prosecution any documents, statements; or othér infortnation provided to the Division at any fime
pursuant to s Agrecinénl by Applicant or by any coversd employees, - Applicant undésstands
that the Antitrust Division’s Lenlency Progrant is an exercise of the Division’s prosecutorial
discretion, and Applicant agrees that if may net, 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 anticompstitive activity being reported,

4. Non-Prosecution Protection For Covered 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
covered employees who adinit 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 in
commection with the anticompetitive activity being reported. The non-prosecution protections
granted in this paragraph do not apply to former directors, officers, of employees of Applicant
who arenot covered employées,

Such full and truthful cooperation shall include, but not be limited 1o:

(a)  producing inthe United States all documents and records, including
personal documents and records, and other materials, whereyerlocated,
not privileged under the attorney-client privilege or work-product
privilege, requested by attomeys 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;

{c}  résponding 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

e
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infonnation, subject to the penaltics of making false statements (18 U.S.C.
§ 1001) and obstruction of justice (1§ US.C. § 1503 ef seq.);

(@)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (c) 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 United Stafes, 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), makirg
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
justice (18 U.S.C. § 1503 ¢f seq.), in connection with: the anticompetitive
agtivity 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 2 covered employee 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 pratection”) 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 toany covered employee who the
Division determines caused Applicant fo be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticomipetitive activity being repoited 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 timeé, whethet the obstruction
occurred before or after Ahsent exigent circimistances, before the Antitrust
Division makes 2 final determination to revoke an individual’s eénditional 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 conditionsl 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-prosecution protection granted to an individual under this Agreement be revoked, the
Antitrust Division may thereafter prosecute such individual eriminally in connection with the
ariticompetitive activity being reported, without limitation, and may use against such individual
in siich prosecution any documents, statements, or other infotmation which was provided to the

- Division at any time pursuant to this Agreement by Applicant or by any covered employees;
inctuding such individual. Judicial review of any Antitrust Division decision to revoke any
conditional non-prosecution protection granted 10 an individual under this Agreement {5 not
available unless and uniil the individual has been cherged by indictment or information for
engaging in the anticompetitive activity being reported,

-5.
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5. Separate [nvestigations: Applicant acknowledges that
separate investigations into ‘ - orother
conduct constituting a criminal viclation of Section | of the Sherman Act, 15US.C. § 1,

involving

- and that soms of its current and former directors, officers,
or employees are, or may become, subjects, targets, or defendants In those separaté
investigations. Applicant also acknowledges that

or other conduct constituting a oriminal violation of Section 1 of the
Sherman Act, 15 U.5.C. § 1, involving

Applicant further acknowledges that
or other conduct constituting a criminal violation of Section 1 of the

Shérman Act, 15 U.S.C. § | , involving

, : Nothing in this Agreement limits the United
States from criminally prosecuting Applicant or any of its current or former directors, officers, or
emplovees in ¢connection 'with the .

. v The status of Applicant or any of its
current or former directors, officers, or employess as:

does not abrogate, limit, or otharw;se affect Applicant’s
cooperation obhgatlons under paragraph 2 above, including its obligation fo use its best efforts to
secure the ongoing, full, and truthful cooperation of covered employees, or the cooperation
obligations of covered cmploycss under paragraph 4 above, A failure of a covered employes to
comply fully with his or her obligations described in paragraph 4 above includes, butis nat
limited to, regardless of any past or proposed cooperation, not making himiself or herself
availgble in the United States for interviews and testimony in tridls, grand jury, or other
proceedings upon the request of attorneys and agents of the United States in connection with the
anticompetitive activity being reported because he or she has been, or anticipates being, charged,
indicted, or arrested in the United States for violations of federal antitrust law involving the

Such a failure also includes, but is not limited to, not responding

-6~
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fully and truthfully to all inquiries of the United States in connection with the anticompetitive
aetivity being reported because his or her responses may also relate-to, or tend to incriminate him
or her in, the L

v - Failure to comply fully with his or her cooperation
obligations further includes, but is not limited to, not producing in the United States all
decuments, 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 10,-or tend 1o incriminate him or her in, the

‘ - The cooperation obligations of paragraph 4 abave do not apply fo
requests by attorneys and agents of the United States directed at v

‘ if such requests are not, in whole orin
part, made in connection with the anticompetitive activity being reported. The Antitrust Division
may use aty documents, statements, or other information provided by Applicant or by any of ifs
covered employees to the Division at any time pursuant fo this Agreement against Applicant or
any of its current ot former directors, officers, or émployees in any proseécution arising ouf 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 ora! or written,
relating to the subject matter herein. This Agreemsnt cannot be modified except in writing,
sigried by the Antitrust Division and Applicant.

7. Authority And Capacity: The Antifrust 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 signgtories below acknowledge acceptance of the foregoing terms and conditions.

Sineerely,
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Dear

This letter sets forth the terms and conditions of an agreement between the Anmrust
Division of the Enited States Department of Justiceand

{hereinafier “Applicant™), in connection with

other conduct constituting a criminal violation of 81 of the Sherman Act in the markel for

and (2).
‘or other conduct constituting a criminal violation of Section 1 of the Sherman Act,
i1SusS.cC § 1, irv the market for

This Agreement is condifional 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 tlie required cooperation. the
Antitrust Division will notify Applicant in writing that it has been granted unconditional
fenfency. 1tis further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will hot constitute a waiver of the. attorney-client privilege or the work-
product privilege. Applicant represents that itis fully familiar with the Antitrust Division's
Cmpor}ate Leniency Policy-dated August 10, 1993 {attached), which is incorporated by reference
herein,

' For a further explanation of the Antitrust Division's Corporate Leniency Palicy

and how the Division interprets the policy, see Frequenily Asked Questions
Regarding the Antitrust Division™s Leniency Program and Model Leniency
Leners (Nov. 19. 2008} at
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AGREEMENT

1. Eligibility: Applicant desires to repart to the Antitrust Division
or other conduct constituting a criminal violation of §1 of the Sherman Act
ir the market for

and (2) - or other conduct constitufing a criminal violation of Section 1
of the Sherman Act. 13 1,8.C. § 1. in the markel for

_ “the anticompetitive activity being
reporied™). Applicant represents to the Antitrust Division that it is eligible to receive Jeniency in
that, in connection with the anticompetitive activity being reported, it:

() took prompt and effective action 1o terminate its participation in the adticompetitive
activity being reported upon discovery of the activity; and

(b) did hot 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 itseligibility to receive leniency, including
the accuracy of the representations made in this paragraph and that it fully understands the
consequences thal might result from a revocation of ieniency as explained in paragraph 3 of this
Agreement. Asusedin this Agregment, discavery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for Jegal matters, either the
board of directors or counsel représenting Applicant.

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

(a)  providing & full exposition of all facts known to Applicant relating 10 the
anticompetifive activity being reported;

(by  providing promptly, and without requirement of subpoena, all documents,
information, or other niaterials in its possession, custady, or control, wherever
located, not privileged under the attorney-chient 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 fts best efforts to secure the ongoing, full, and truthful cooperation of the
current and former directors, officers, and employees of Applicant (collectively,
“eovered emiployees™), and encouraging such persons voluntarily to provide the
Antitrust Division with any information they may have relevant to the
anticompetitive activity being reported;
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(d) facilitating the ability of covered employees to appear for such interviews or
testimony in connection with {he anticompetitive activity being reporied as the
Auntitrust Division may require at the times and places designated by the Division;

{e)  using its best efforis to ensure that covered 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,
grand jury appearances, and at trial;

143 using its best efforis 1o ensure that covered employees who provide information to
: the Antitrust Division relevant fo 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
restitution to any person or entity injured as a result of the anticompetitive activity
being reporied, in which Applicant was a participant. However, Applicant is not
required to pay restitition 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 aprees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporaie Leniency Folicy.
Pursuant {o that palicy, 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 anticoipetitive activity being reported. The commitinénts in this paragraph
are binding only upen 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 Auntitrust Division
determines that Applicant (1) contrary 1o its represéntations in paragiaph 1 of this Agreement, is
riot 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
acceptarice of Applicant into the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to reveke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff fo 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 révecation. 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 may ose
against Applicant in any such prosecution any documents, siaternents. or other information
provided to the Division ar any time pursuant to this Agreement by Applicant or by any of its
current and formet directors, officers, or employees, Applicant understands that the Antitrust
Division’s Leniency Program is an exercige 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 epgaging in the anticompetitive activity being reported.
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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 covered employees who admit to the Division their knowledge of,
or participation in, and fully and truthfully cooperale wiih 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
fo the date of this letter'in comnection with the anticompetitive activity being reported. Such full
and truthful cooperation shall include, but not be limited to:

(a8)  producing in the United States all documents and records, including petsonal
documents and records, and other materidls, wherever located, not privileged
under the attorney-client privilege or work-product privilege, requested by
atiorneys and apents of the United States in connection with the anticompetitive
activity being reported;

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

{c)  responding fully and truthfully to all inquiries of the United States in connection
with the anticompetitive activity being reported, 'without falsely implicating any
person ot intentionally withholding any information, subject to the penalties of
making faise statements (18 U.S.C. § 1001) and obstruction of justice (i8 U.S.C.
§ 1503 ¢f seq.);

(d)  otherwise voluntarily providing the United Siates 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 United States, festifying in trial and grand jury
or other proceedings in the United States, fully; truthfully, and under cath, subject
1o the penalties of perjury (18 U.S.C. § 1621), making false statements or
declarations in grand jury or courl proceedings.(18°U.8.C. § 1623), contempt (18
U.S.C. §§ 401-402), and obstruction of fustice (18 U.S.C. § 1503 ef seq.), in
connection with the anticompetitive dctivity 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 covered eniployee fails 1o comply
fully with his or her obligations hereimndér. this Agreenient as it pertains'to such individual shall
be void, and any conditional Jeniency, immunity. or non-prosecution (hereinafier “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 to any covered employee who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreermient, who continued o participate in the: anticompetitive activity being reported afier
Applicant took action 1o lerminate 31§ participation in the activity and notified the individual to
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cease his or her participation in the activity, or whe obstructed or attempted to-obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or afier 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 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 to an individual under this Agreement be
revoked, the Antitrust Division may thereafier prosecute such individual ciiminally, without
iimnitation, anid may use against such individual in such prosecution any documents, statements,
ot other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any-of its current and former divectors, officers, oremployees, 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
unti] the individual has been charged by indictment or information for engaging in the
anticompetitive activity being reported.

5. Separate Investigation: Applicant acknowledges that - o
‘ separate investigations into or
other conduct constituting criminal violations of Section 1 of the Sherman Act, 15US.C. §1, in
the

and that some of its
cuirent and former directors, officers, or employees are, or may become, subjects, targets, or
defendants in those separate invesligations. Nothing in this Agreement limits the United States
from eriminally prosecuting Applicant or any of its current or former directors, officers, or

employees in connection with any of the investigations into The status of
Applicant or any of its current or former directors, officers, oremployees as a subject, target, or
defendant in any of the investigations into does not abrogate, limit, 61

otherwise affect Applicant’s cooperation obligations under paragraph 2 above, including its
obligation 1o use its best efforts to secure the ongoing, full, and fruthful cooperation of covered
employees, or the cooperation obligations of covered employees under paragraph 4 above, A
faiture 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 attorneys and agents of the United States in
connection with the anticompetitive activity being reported becauyse he or she has been, or
anticipates being, charged, indicted, or arrested in the United States for violations of federal
antitrost Jaw-involving ’ : Such a failure also includes, but is not
limited to, not responding fully and truthfully 10 all inquiries of the United States in connection
with the anticompetitive activity being reporied because his or her responses may also relate 1o,
or tend to incriminate him or her in, an investigationinto ‘ Failure to comply
fully with his or her cooperation obligations further includes. but is not limited to, not producing
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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, or tend to
incriminate him or her in, an investigation into. F The cooperation obligations
of paragraph 4 above do not apply to requests by attorneys and agents of the United States
directed at ‘

if such requests are not, m whele or in part, made in copnection with the
anticompetitive activity being reporied. The Antitrust Division may use any documents,
staternents, 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 its current or former directors, officers; or employees in any prosecution
arisingoutofan  Investigation into a5 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 writter,
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
warrant each 1o the other that the signatories to this Agreement onbehalf 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 '(“Apgli_{tant?‘,, in
connection with or other conduct constituting a criminal vielation of Section 1
of the Sherman Act, 15.U.S.C. §1,inthe This

Agreement is conditional and depends upon Applicant (1) establishing that it is eligible for
lendericy as it represents in paragraph 1 of this Agreement, and (2) cooperating in the Antitrust
Division’s mvestxgatlon ag requlred 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 farniliar with the Antitrust Division’s
Cozporatc Leniency Policy dated August iO 1993 (attached), which is incorporated by reference
herein.!

AGREEMENT

1 Ehglh:kty Avpplicant desires to report to the Antitrust Division or
“other conduc copsiituting a criminal violation 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:

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

* 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 Lenienicy Letters (November 19, 2008),
available at
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(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
Agreement, Asused in this Agreement, discovery of the anticompetitive activily being reported.
mieans discovery by the authoritative representatives of Applicant for legal matters, sither the
board of directors or counsel representing Applicant.

2. Cooperation: Applicant agrees to provide full, ccntmmng, and complete cooperation
to the Antitrust Division it connection with the anticompetitive activity being reported,
‘ncluding, but not limited to, the following:

@

@)

()

(dy

@

®

providing a full exposition of all facts known 1o Applicant relating to the
anticompetitive activity béing reported;

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 atforney-client privilege or
work-product privilege, requested by the Antitrust Division in connection
with the anticompetitive activity bei rxg 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;

facilitating the ability of current directors, officers, and employees to

appear for such interviews or testtmony 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 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;

using its best efforts to cnsure that current directors, officers, and
employees who provide information to the Antitrust Division relevant to
the anticompetitive activity being reported make no attempt eifher falsely
to protect or falsely to implicate any person or entity; and
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(g) making all reasonable efforts, to the satisfaction of the Antitrust Division,
" te payrestitution fo any person or enfity infured as a result of the
anticompetitive activity being reported, in which Applicant wasa
partmipant However, Apphcarzt is not required to pay restitution fo
victims whose antitrust injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported.

3, Corporate Lenieney: ‘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
thé Corporate Leniency ngram, as explameci in the attached Corperate Leniency Pohcy
Pursuam: to-that policy, the 4 Divisi riny criminal prosech
inst Applicant for: \ : e prior 4 i
vith the: antxcompeﬁﬁve aoﬁwty bemg reported. The commtmems in thxs paragfaph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Apgreenient 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 Agreeinent, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreemeént shall be void, and the Antitrust Division may revoke the conditional
aceeptance of Applicant into fhie Corporate Leniency Program. Before the Antitrust Division
takes 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 may use against
Applicant in any such prosecition 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 Lenfency
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 lenzency
uiiless and untilithas besric arged by indictment or information for engaging in the

anticompetitive activity being reported..

4. Non-Prosecution Protection For Corporate Direcfors, Officers, And Emgloyees:
Subject to verification of Applicant’s répresentations 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 fall and truthful cooperation shall include, but not
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be limited to:

(a)  producing in the United States all documents and records, incinding
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 reporied, 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.);

(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 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
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 ef seq.}, in connection with the anticompetitive
activity being reported.

The commitments in this paragraph are binding only upon the Asntitrust 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 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 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, or who obstructed or attempted to obstruct an investigation of the
anticompetitive activity being reported at any time, whether the obstruction occurred before or

4
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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 vnder this Agreement and will provide counse] an opportunity to meet with the
Division regarding the pofential revocation. Should any conditional non-prosecution protection
granted to 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 Antifrust 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 befween 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. ' , '

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,
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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

, - - : CCApplicant™) in
connection with or other conduct
constituting a criminal violation of Section 1 of the Sherman Act, 15 US.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
teniency 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 August 10, 1993 (attached),
which is incorporated by reference herein,’

! For a further explanation of the Antitrust Divisions Corporate Leniency Policy and how the Division interpre(s the
policy, see Frequently Asked Questions Regarding the Antitrust Division’s Lemiency Program aid Model Leniency
Letters (November 19, 2008}, avaifable at

“1-
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AGREEMENT

1. Eligibility: Apphcant desires to report to the Antitrust Division
or other conduct constituting a criminal viclation of
Section 1 of the Sherman Act in the ,
involving (“the
anticompetitive activity being reported”). Applicant represents to the Antitrust
Division that itis 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 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 tfo, 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 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;

¢. 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 encouraging such persons voluntarily to provide the
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Antitrust Division with any information they may have relevant to the
anticompetitive activity being reported;

d. facilitating the ability of covered 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;

e. usingits best efforts to ensure that covered employees who provide
information to the Anfitrust 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;

f. 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
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 fo pay réstitution to vietims 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 Léniency Program, as explained in the
attached Corporate Leniency Policy. Pursuant to that policy, the Antitrust Division
agrees notto 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
lenieticy the Antitrust Division determines that Applicant (1) contrary to its
representationsin 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 counseél 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

3.
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Antitrust Division may thereafter initiate a criminal prosecution against Applicant in
connection with the anticompetitive activity being reported, 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 to the Division at any time pursuant to this Agreement by Applicant or by
any of its covered employces. 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 orinformation for engaging in the anticompetitive activity being
rgported.

4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees: Subject
to verification of Applicant’s répresentations in paragrapli 1 above, and subjéct to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2
above, the Antitrust Division agrees that covered 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 letterin 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
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 or
information, not requested in (8) - (¢) 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 trial and grand
jury or other proceedings in the United States, fully, truthfully, and under

. oath, subject to the penalties of perjury (18 US.C. § 1621), making false
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statements or declarations in grand jury or court proceedings (18 US.C. §
1623), contempt (18 U.S.C. §§ 401-402), and obstruction of justice (18 US.C. §
1503 er 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
covered 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 Antitrust Division. The Antitrust Division also reserves the right to
revoke the conditional non-prosecution protection of this Agreement with respect to
any covered employee of Applicant 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 inthe 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 notity
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 under this Agreement and will provide ¢ounsel
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 thereafter prosecute 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 provided to the Division at any time
pursuant to this Agreement by Applicant or by any ofits 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 orinformation for éngaging in the anticompétitive activity being
reported.

5. Envestigation: Applicant acknowledges that a separate
investigation into - o orother
conduct constituting a criminal violation of Section 1 of the Sherman Act, 15US.C. §
I, ‘ :

and that some of its current and former directors, officers, or employees may

5.
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beconte, subjects, targets, or defendarts in that separate g
Applicant and the United States ; ~ relating to the

Nothing in this Agreement
limits the United States from criminally proseputmg o . » any
of Applicant’s ' ‘

| ~In addition, nothing in this
Agreement limits the United States from criminally prosecuting Applicant or any of
its current or former directors, officers, or employees

i connection wHih the : in'the event of a violation ot
their obligations The status of Applicant or any of its
current or former directors, officers, or employees

does not abrogate, limit, or otherwise affect Applicant’s
cooperation obligations under paragraph 2 above, including its obligation to use its
best efforts to secure the ongoing, full, and truthful cooperation of covered
employees, or the cooperation obligations of covered employess under paragraph 4
above. Afailure of a covered employee to comply fully with his or her obligations
described in par agraph 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 attorneys and agents of the United States in connection with the
anticompetifive activity being repmted because he or she has been, or anticipates
being, charged, indicted, or arrested in the Umtcd States for violations of federal
antitrust law Such a failure also
includes, but is not limited to, not regpondmg fully and truthfully to all inquiries of
the United States in connection with the anticompetitive activity being reported
because his or her responses may also relate to, or tend to incriminate him or her in;
Failure to comply fully with his or her cooperation

obligations further includes, but is not imited 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,
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 btates directed at

if such requests are not, in whole or in part, made in connection
with the anticompetitive activity being reported. The Antitrust Division may use any
documents, statements, or other information provided by Applicant or by any of its
covered employees 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
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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
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
¢onditions.
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Defar

This letter scts forth theé tenms and conditigns of an apreement between the Antitrust
Division of the Unifed States Departiment of Tastice and

{"Apphbicant™), in comnection with
‘or other conduct constituting 2 criminal viclalion of Section 1 of the Shepman Act.
15U.S.C.§1,inthe _
{collectively “‘reportcd industrdes™ This Agreemnent is
conditional and depends wupon Applicant (1) establishing that it is e:i:gxbh: forlenienocy as it
represents in paragraph 1 of this Apreement, and (2) cooperating in the Antitrust Division’s
investigation as regaived by paragraph 2 of this Apreement. Afler Applicant establishes that it is
cligible to receive lenjency zmd provides the required cooperation, the Antitrust Division will notify
Applicant in writing that it has been granted mngonditional leniency. Tt is forther apreed that
disclosures made by counsel for Applicant in fintherance of the leniency apphcatlﬂti will nat
constitute a waiver of the attordey-client privilege or the work-product privilege. Applicant
represents that it is fully faoilar with the Antitmst Division’s Corporate Lenfency Policy datéd
August 10, 1993 {attached), which iz incorporated by mference berein,

AGREEMENT

1. Eligibility: Applicant desires to répert to the Antitrust Division or
other condust constituting a criminal vielstion of Section | of the Shermian Act in the reported,
industries (“the anticompetitive aétivity being reported”).
AppHcant represents to the Antitrust Division that it is ¢ligible to rooedve lendency in that, in
connection with the anticompetitive activity being reported, it

(@)  tookprompt and effective sction to terminate its participition in the
anticompetitive sctivity being reported upon discovery of the activity; nd

(b)  did notcoeroe auy other party to participate in the anticompetifive activity
. being reparted and was not the leader in, or the originator of; the activily.

Applicant agrees that it bears the burden of proving its eligibility to receive leniency, mcluditig the
accuracy of the represctations made in this pardgraph and that it fully understands the
copsequences that might result from a revocation of leniency as explained in paragyaph 3 of this
Agreemnent. As used in this Agreement, discovery of the anticompetitive activity belng renorted
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means dzscuvery by the authoritative répresentatives of Applicant for legal matters, eitherthe board
of directors or connzel representing Applicant

2. Cooperation: Applicant agrees ta provide full, continuing, and conplete. cooperation to
the Antitmst Division in comnection with the anticompetitive activity being reported, including, but

not Limited to, the following:

(8) providing x full sxposition of all facts known to Applicant relating to the
anticompetitive activity being reporicd;

{b)  providing proxpily, and without requirensent of subpoena, all documents,
information, of bther materials in its possession, custedy, or'control,
wherever located, not privileged under the attomey-client privilege or work-
product privilege, requested by the Anfitrast Division it coanéction with fhe
anticompetitive activity being reported, 1o the extent riot alfvady produced;

) using its best efforts (o gecure the ongoing, fall, and tmthiful cooperation of
the current und former directdrs, officers, and i:mpluyces of Applicant
(collectively Ycovered employees™), and encouraging such persons
volmntarily fo provide the Antitust Division with any information they may
have relovant tothe anticompetitive activity being reported;

{(d) facilitating the. ability of covered employzes to appear for such interviews or
testimiony in comnection with the anticompetitive activity being reported as
the Antitrust Division may rcquxre at the times and places designated by the
Division;

{e} using its best efforts to ensure that covered employess who provide
inforimation to-the Antitrust Division relevant to the soticompetitive activity
being Teported Yespond completely, candidly, and truthfully to all questions
asked in interviews and prand jury sppearances and at irfal;

63 using its best efforts to ensure that covered employees who provide

' information to the Anfitcust Division relevant fo the anticompetitive activity
being reported miake no attcmpt either Falsely to protect or falssly to
Implicate any person’or entity; and

) making all reasonsble efforts, to the satisfaction of the Antitrust Division, 1o
pay restitution to any “person orentity ugumd as g xesult of the
anticomspetitive activity being xeparted, in which Applicant was a participant,
However, Applicant is'not required to pay restitution to- vietims whose
antitrust inguries 2ve independent of any effects on United States domestic
commerce proximately caunsed by the anticompetitive activity being reported.

2
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3. Corporate Lenfency: Subject fo verification of Applicant’s representationsin
paragraph 1 above, and subjectto i!s:f!ﬂ.l, continuing, and complete ooopm?n,,atsadescrﬂxeﬁ.m
paragraph 2 above, the Antifrust Division agrees conditionally to accept Applicant into Part A of
the Corpdrate Leniency Program, as explained in the attached Corporate Leniency Policy. Pursusxt
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 lefter In, connection with the
snticgmpetitive acivity being reporfed. The compnitments in this paragraph are binding only opon
the Antitrust Division, although, npon request of Applicant, the Division will bring this Apreement
1o the attantion of other prasecuting offices oradministrative agencies. If at any time before
Applicant is granted unconditional Iendency the-Antitrust Division determines that Applicant (1)
contrary to its representations in paragraph I of this Agrecinent, is not ¢ligible for leniency or (2)
bas pot provided the cooperation required hy paragtaph 2 of this Agreement, this Agreement shall
be void, and the Antitrust Division may revoke the conditional acoeptance of Applicant into the
Corporate Leniency Program, Before the Antitrust Division makes a final determination to revoke
Applicant’s conditicnal leniency, the Division will notify counsel for Applicant i writing of the
recommendation of Division staff to revoke the conditional acceptance of Applicant into the
Corporaté Leniency Program and will provide counse] an opporfunity 1o meet with the Division
reganiing the potential revocation. Should the Antitrust Division revoke the conditional accgptince
of Applicant into the Corporate Lentency Program, the Astitrust Division may thereafter initiatea

- eriminizl prosecution against Applicant in cormection with the anticompetitive activity being

" reported, without Himitation. Should such a prosecution be initiated, the Antitrust Division may use
against Applicant fn any such prosccution any documents, stateménts, or other information
provided to the Division at any time pursuant to this Agresment by Applicant or by any of its
current or former directors, officers, or employees, Applcant understands that the Antitrust
Diivision's Lenisncy Program s an exercise of the Dijvision's progecutorial discretion, and
Applicant agrees that it may not, and will not, seek judicial review of any Division decision to
revoke its.conditional leniency nyless and until it has been charged by indictment or information for
engaging in the antHcompetitive sctivity being reported.

4. Non-Prosecution Protection For Corporzte Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and sibject to'

* Applicent’s full, continuing, and complete cooperation as described in paragraph 2 abave, the
Amtitrust Division agrees that covercd employces who admit to the Division thelr knowledge of, or -
participation i, and fully and trathfully cooperate with the Division ix its investigation of the
anticompetitive activity being reported, shall not be prosecuted cifminally by the: Antifrust Division
for any act or offense committed during their period of employment at Applicant prior to the date of
this letter in copnection with the anticompetitive activity being reported. Such full and tuthfisl
coopezation shall inclnde, but not be lindted to:

{a) prodicing in the United States all documents and records, including personal
docninents and vetords, and other materials, wherever Jocated, not privileged
umder the attomey-client privilége or work-product privilege, requested by
attormeys and agents of the United States in connection with the
anticompetitive sctivity being reported;

G
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(b)  making himgelf 6r h:mclfavm!zbie for interviews in the United States upon
the request of attorneys and agents of the Dmited States in connection with

the anticompetitive activity being reparted;

{c} rcspandmg fully =nd truthfully to all mguiries of Yhe United Statésin
connection with the maticompcetitive activity being reported, without falsely
‘fmplicating any person or intentiapally withholding any information, subject
to the penalties of making false statements (18 US.C. § 1001) and
obstruction of Justice (18 U.B.C. § 1503 et seq.);

(d)  otherwise voluntarily providing the United States with any materials or
infarmation, nox requested in () - {¢) of thia paragraph and not-privileged
imder the attorney-client privilege or work-product privilege, that he or she

may have relevant to the anticorpetitive activity being reported; and

(e)  when called upion to do so by the United Stefes, testifying in trial and grand
jury or ether proceedings in the United States, fully, truthfully, and under
outh, subject to the pmalties of pegury (18 US.C. § 1621), making false
statements or declarations in grand jury or court proceedings
(18 US.C. § 1623), contempt (18 U.S.C. §§ 401-402), and ohstruction of
justice (18 U.B.C. § 1503 e sed.), in connection with the anicompetitive
astivity being reported.

The commitments fn this paragraph dre binding only upon the Antitrost Division, although, wpon
the request of Applicant, the Division will ’bzmg this Agreement to the attention of other
pmsecutmg offices or administrative agencies. In the &vent a covered cmiployee fails to comply
fulty with his or her obligations hereumder, thix Agreerment as it pertains to such individyal shall be
void, and sy conditional lendency, mmumty, or Hot-prosecution (hereinafter “conditional non-
prosccution protection”) granted to snch individual under this Agreement may be revoked b;,r the
Antitrust Division. The Antitrust Division also reserves ihe right to revoke the conditional non-
prosecution protestion of this Agreernent with respect to any covered employes who the Division
determines cansed Applicant to be mchgiblc for lenienty under pampgraph 1 of this Agreemant, who
cunttnued to.participate in the anncompeunvz activity being rcportcd after Apphcmt tock action to
int'the ar:t}vxty, ot who obstructed or attempted to obstruct an investigation of the anucompemxvc
activity being reported 6t any time, Whethey the obstruction occurred before or afier the date of this
Agreement. Absent exigent ciroumstances, bofore the Antitmust Division makesa final
deterzination to revoke an individual’s conditional non-prosecution protection;, the Division will
notify covuse] for such individnal and Applicant’s counsge] i writing of the recormmendation of
Division staff to revoke the conditional non-prosecution protection granted to the individual under
this Agreement and will provide counsel an apportunity fo meet with the Division regarding the
potential revocation. Should any conditional non-prosecution protection granted ta an individual .
under this Agn:ement berevoked, the Antittust Division may thereafter prosecute such individual
critninally in connection with the anticompetitive activity being reported, without imitation, and
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may use against such individual i such proscoation any documents, statements, or other
information which was pmvxdzd to the Division at any time pursuant to this Agreement by
Applicant or by any of its cumrent or former directors; officers, or cmployess, including such
individual, Judicial review of any Antitrust Division decision to revoke any conditional non-
prosecution protection granted 1o an iiidividual wader this Agreement {s not available unless and
until the individual has been charged by indictment or information for engaging in the
atificompetitive activity being reported.

3. o o ‘Investization: Applicadt acknowiedges

that -
a separate investigation into

of other conduct constituting a eriminal violation of Section 1 of the Sherman Act, 15 US.C. § 1 and
related statutes, in the

.and that some of its corrent and former directors, officers, or employees
sre, or may become, subjucts, targets, br dufmdants in that separate investigation. Nothing in this
Agreement limits the United States from criminally proseciting Applicact or any of its current or
former divectors, officers, or employees in connection with the The
statis of Applicant or any of its cunrent or former directors, officers, or employees as 2 subject,
target, or defendant in the does not pbrogate, limit; or otherwise affect
Applicant’s cooperstion ahlzganans under pamgraph 2 sbove, including its obligation ta use its best
efforfs to secuxe the engoing, full, and wuthin] eooperation of covered employees, or thé cooperation
obligations of covered emplayess undex patdgraph 4 sbove. A fajlure of acovered empioycc ta
comply fully with his or her obligations described in pdragraph 4 sbove includes, but is not limited to,
regardless of any past or proposed coaperaton, not making himself or herself available in the United
States for interviews and testimony in tdals, grand jury, or othier proceedings upon the request of
attorneys and agents of the United States in connccﬁcm with the anticompetitive activity being
reported because he or she has been, oranticipates being, charged, indicted, or arrested in the United
States for violations of federal smtitms: i related statutes involving the
Such & failure also includes, but is not-Yimited to, not responding fully and truthfully to dlf inquiries of
the United States in connection with the suticompetitive sctivity being reported hacause: his or her
responses may also wlate 1o, or tf:nd ta mcximiu;tc him or her in, the
g prodm;mg in the United Statesall doc:umcnfs including personal dscumcnts and records, and
other materials requested by attorneys imnd agents of the United States in connection with the
anticompetitive getivity being reported becausé. those documents may alsc relateto, or tend to

incriminate hiny or her i, the The conperation obligations of
paregraphs 2 and 4 sbove do ot spply to requésts by storoeys and apents of the United Stateg
directed at i

such Fequests are nol, T WHols OF 1 part, made m connection with the anticompetitive activity
‘being reported. The Antitrust Division may ise any docurments; statements, or other information
provided by Applicant or by any of its burrent or formér directors, officers, or employees o the

Division at any fime pursuant to this-Agreemerit agamst Applicant or auy of its curfent or former
directors, officérs, or employees in any prosecution arising out of the

as well 85 Inany other prosecution.
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&, Entire Apreement: This letter constitutey the entire agreement between the-Antitrust
Division 2nd Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter hersin. This Agreement cannot be modified except in writing, signed
by the Antitrust Division and Applicant.

7. Authority And Capacity: The Antiust Division and Applicant represent and warrant
esch to the other that the signatories o this Agréement-on behalf of each party hevete have all the
Authority and capacity necessary to exgcute this Agreement and to bind the respective parties hereto.

The signatoties below acknowledge acceptance of the foregoing terms:and conditions. A
tacsimile or electronie signafure shall be deented an original signanue for the pirpose of exeouting this
Agreement. Maltiple signatare pages are suthorized for the putpose of executing this Aigreement,

Sincerely,

e
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