Dear

This letter sets forth the terms and conditions of an agreement between the
_ Antiust Divigion of the United States Department of Justice and.

“Applicant™), In connection with ;
" ot other conduct congtituting a-critainal violation of Section L 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 leniendy-ag-it represents in paragraph 1 of this Agreement, and (2)
eooperating in the Autitrust Division”s investigation as required by paragraph 2 of this -
Agreement. After Applicant establishes thatit is eligible to receive leniency and provides
the required cooperation, the Antitrust Division will notify Applicant in writlag that it has
been granted unconditional leniency. It is further agreed that disclosures made by

_counisel for Applicantiu fortherance of the Ienfency application will not constitule a

waiver of the attomey-clisnt privilege or the wotk-product privilege, Applicant
represonts that I is flly fimiliae with the Antileust Division’s Corporate Leniency Policy
dated August 10, 1993 (attached), which is incorporated by veference herein.

AGREEMENT

1. Bligibility: Applicant desirés to report to the Antitrast Division
or other condact constituting a orimina} violation of
Section 1 of the Sherman Act involving

(“the anticompetitive activity being reported”). Applicant represents {o the
Antitrust Division that itds eligibie to recerveleniency in that, in connection with the
anticompetitive activity being reported, it
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{a}  took prompt and effective action to terminate it participation i the
anticompetitive activity héiag reporied upen discovery of the detivity; and

() didnot coerce any other party to participate in the anticompetilive
activity being veported and was not the feader in, or the'originater of, the activity.

Applicant agrees that it bears the burden of proving ity eligibilily fo reccive entency,
inchuding the aceuracy of the representations made in this paragraph, and that it fully
uniderstands the consequences that might result from n revocation of lenfency as
explained in paragraph 3 of this Agresment, As used {n thds Agreement, discovery of the
anticonipetitive aclivity beingreported means discovery by the anthoritative
representatives of Applicant for legal matters, sither the'board of directors or counsel
representing Applicant.

2, Cooperation: Applicant agrees te provide full, continuiing, and complete cooperation
fo the Antitrost Divigion int connection with the anticampetitive activity being reported,
jnchuding, but not limited to, the following:

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

{0y  providing prompily, and withowt requirement of subpoena, all
documents, information, or other matertals in its possession, custody, or control,
wherever located, not privileged under the attorney-client privilege or work-product
privilege, requestéd by the Antitrust Division in comnection with the anticompetitive
activity being reported, {o the extent not already produced;

(¢}  using it bestefforts to secure the ongoing, full, and truthfut
cocpemtion of the enrrent directors, officers, and employees of Applicant {collectively
“covered employees™), and encouraging *;uch persons voluntarily to provide the Antitrist
Division with any information they may have relevant to the anticompetitive activity
beingreported;

(dy  facilitating the sbility of covered employces to appear for such interviews or
testiriony in connection with the anticomypetitive activity being reported as the Antitrust
Division may require at the tinies and places designated by the Division;

{e) using its best efforts {o ensure that covered employees who provide
inforraation to the Antifcust Division refevant fo the anticompetitive activity being
reported respond completely, candidly, and trathfully to all guestions asked in interviews
and grand fury appoarances and at {rial;

0 tising its best efforts to ensure that covered euployees who provide
information to the Antitrust Division relevant to tie anticompetitive activily béing
reported make no allempl either falsely (o protect or falsely to implicate any person or
entity; and
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(g)  making all reasonublc efforts, to the satisfaction of the Antitrast
Division, to pay restitution fo any person or entity injored as a result of the
anticompetitive activity being reported, in whicl Applicant was a participant. Howsver,
Applicant is not requited to pay restitution to victims whose antitmst injories are
independent of any effects on United States domestic conmmerce proximately caused by
the anticompelitive activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
- paragraph ! above, and subject to its fall, continuing, and complete cooperation; as

described in paragraph 2 above, the Antitrast Division aprees conditionally to accept
Applicant into Part A of the Corporate Leniency Program, a3 expluined in the attached
Corporate Leniency Policy. Pursuant to that polioy, the Anfitrust Division agrees not fo
bring any criminal prosecution against Applicant for any act or offense it may have
comrmitted prior to the dafe of this letter in connection with the antigompetitive activity
being reported. The commitments in this paragraph are binding only upon the Antitrst
Division, although, upon request of Applicant, the Division will bring this Agrecmaont to
thic uttention of other prosceuting offices or administrative agencies. I at any time hefore
Applicant 1s gianted vttonditional lendency the Anlitrust Division detennines that
Applicant (1) contrary to lis representations in paragraphi | of this Agreement; is not
eligible for leniency or (2) has not provided: the cooperation required by parageaph 2. of
{his Agreement, this Agreement shall be void, and the Antitrust Division mgy revoke the
conditional acceptance of Applicant into the Corporate Lenjency Program. Before the
Auntiteust Division makes 4 finad determination fo revoke Applicant’s conditional
Tensiency, the Division will notify counsel for Applicant in writingof the recommendation
of Division staff ta revoke the conditional aceeptance of Applicant inlo-the Corporate
Leniency Program and will provide counsel ain opportinity to meet with the Division
regarding the potential revocation. Should the Antitrust Division revoke the conditional:
acceptance of Applicant into the Corporate Leniency rogram, the Antitrust Division
may thereafter infliate a eriminal prosecution against Applicant in commection witl: the
anticompetitive activity being reported; without limitation. Should such @ prosecution be
initiated, the Antitrust Division may nse against Applicant in any such prosecution any
documents, slatements, ot other information provided fo the Diviston al any tnwe
pursuant fo this Agreement by Applicant or by anyof its current ditectors, officers, or
employees. Applicant understands that the Antitrust Division’s Leniency Program is an
exercise of the Division’s prosecuforial diseretios, and Applicant agrees that it miay not,
and will not, seek judicial review of any Division decision to revoke its conditional
leniency unless and until it has been charged by indictinent or information for engaging
in the anticompetitive activity being reported. '

4. Non-Proscention Profection For Corporate Directors, Officers, And Employees:
Bubject te vesification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s foll, continving, and complete cooperation as described inparagraph 2 above,
the Antitrust Division agrees thal covered employees whe admit to the Division their
knowledge of, or participation in, and {idly and fruthfully cooperate wilh the Division In
s investigation of the anticompetitive activity being reported, shall not be prosecuted
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criminally by the Antitrust Division for any act ov offense cominiited during their period
of employment at Applicant prior to the date of this lelter it connection with the
auticompetitive activity being reported. Such foll and truthful cooperation shall inthude,
but not be limited to:

(&) producing in the United States all documents and records,
inchuding personal documents and records; and other materials, wherever located, not
privileged nnder the attorney-client privilege or work-product privilege, requested by
aitorneys and agents of the Uniled States in connection with the anlicompetitive activity
being reported;

() making ldmself or herself avaitable for inferviews in the United States upon the
request of attorneys and agents of the United States in connection with the
anticompetitive activity being veportad;

{©)  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
intentionatly withholding any information, subject {o the penalties of making false
statements (18 ULS.C. § 1001) and obstraction of justice (18 U.S.C. § 1503 et seq.);

(d)  otherwise volutaly providing the United States with any materials or
infermation, not reguested in (a) - () of this paragraph and not privileged under the
sttorney-client privilege or work-product privilege, that he or she may have relevant to
the anlicompetitive activity being reported; and

(&) when ¢alled upon to do so by the United States, testifying in trial and giand jury

or other proceedings in the United States, fulty, truthiully, and under oatly, subject to the
penalties of perjucy (18 U.S.C. § 1621), making false statemenis or declarations in grand
jury or court proceedings ’

{181),8.C. § 1623), contempt (I8 U.S.C. §§ 401-402), and obstruction of justice (18

- U.S.Ch§ 1503 et seq.), in connection with the anticompetitive aetivity belng roported,

The commitments in this paragraph are binding enly upen the Antitvast Division,
although, upon the request of Applicant, the Division will bring this Agreement to the
attention of other prosceuting offices or adoinistralive sgencies. Tn the event 4 covered
employee fails to comply fully with his or herobligations hercunder, this Agreementas it
pertains to such judividoal shall be void, and any conditional lenigncy, brununity, or poii-
prosecution (hereinafter “conditional non-prosecution profection”) granted 1o sueh
individual under this Agreement may be revoked by the Antitrust Division. The Antilrust
Division also reserves the right ta revoke the conditional non-prosecution protection of
this Agreement with respect to any covered einployee who the Division detcimines
caused Applicant to be ineligibls for lenjency under pardgraph 1 of this Agreement, who
contintued to participats (n the anticompetitive activity being yeported after Applicant
fook action (o terminate its participation in theactivity and notified the individual to
cease s or her participation in the activity; or who obstructed or atfempted to obstruct.an
investigation of the anticompetitive activily being reported at any time, whether the
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obstriiction occnired before or afler the date of this Agreement, Abisent exigent
cirevinstanees, before the Antitrust Division makes a final deterniination to revoke an
individual’s conditionat non-prosecution protection, the Bivision will notify counsel for
such individual and Applicant’s counsel in writing of the recommendation of Division
staff fo revoke the conditional non-prosecution protection granted to the individual under
this Agreement and will provide connsel an opportunity to meet with the Divisien

- peparding the polentia] revocation, Shiould any conditioiial non-proseeution protection
granted to an individual under this Agreement be revoked, (he Anfitrust Division may
thereafler prosecute:such individual criminally in connection with the anticompetitive
activity being reportéd, without Hmitation, and may use against such individual in such
prosecution any documents, statements, or other information which was provided to the
Division at any Hme pursuant fo this Agresinent by Applicant or by any of its cwrrent
directors, officets, or smployees, including such individual, Judicial veview of any
Antitrust Division decision to revoke any conditional non-prosecution protection granted’
to an individual under this Apgreement is pot available unless and antil the individual Has
been charged by indictment or infoxmation for engaging in the anticompetitive activity
being reported.

S Thvestigation; Applicant acknowledges that
0 nseparafe investigation into
orother conduet constifuling a criminal violation of Section 1 of the Sheqian
Act, I5US.C. § 1, in the

thereinafier

- ‘ S aud that sonue of {fs cutyent and
former divectors; officers, or exmployees are, or may becone, subjects, targsts, or
defendants in that separate investipgation.. Nothing in this Agreement Hmits {he United
States from criminally prosecuting Applicant or any of its current or fosimer directoss,
officers, or ewmployees in conhection with the ;
The statig of Applicantor any of its current or former divéctors, officers, of employees ag
a subjeot, target, or defendant in the does not
absogate, limit, o otherwise affect Applicaut’s cooperation obligations wnder paragraph 2
above, including its obligation to-use its best efforts to seowre the ongoing, full, and
truthibl cooperation of covered employees, orithe cooperation obligations of covered
aiployees nnder paragraplt 4 above. A fathire of a covered employee to comply fully
with his or her obligations descrbed In paragraph 4 gbove includes, but Is not Himited to,
regardless of any past or proposed cooperation, not making himself or hevself available in
the United States for inferviews aud testiviony ju frials, grand jury, or other proceedings
upon e request of attorneys and agents of the Uniled States In connection witl the
auticompetitive activity being reported beoause he or she has been, or anticipates being,
charged, indicted, or avrested in the United States for viokations of fedéral anititrngt law
involving the ‘ Such a failure also includes, but is
not limited o, not responding fully and truthfully to all inquiries of the United States in
contiection willy the anticompetitive activily béing réported because his or her fesponses
may-also relate to, or tend to incriminate hiim ov her iu, the

Failiire to comply fully with hisor het cooperation obligations further
includes, but is not limifed to, not producing in the Uniled States all documents, including

5
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personal docnments and records, and othier materials requested by attorneys and agents of
the United States in contiection with the anticompetilive activity being reported because
those documenis may also relate to, or tend to-incriminate his or her in, the

The cooperation obligations.of pavagraph 4 above do not
apply to requests by attomeys and agents of tho United States directed at

if

such requests ave nof; in whole or in part, made in connection with the anticompetitive
activity being reported, The Antitrust Division may use any documents, statements, or
ofhier information provided by Applicant or by any of i current or former divectors,
aofficers, or emnployees to the Division at any thue pursuant to this Agreenient against
Applicant.or any ofils cwrrent or foriner divectors; officers, or employces in any
prosecytion arising ont of the as well as inany
ather prosecution.

8. Entire Agreement: This-lelter constitutes the entire agreement between the Antitrust
Division and Applicant, and suporsedes all priorunderstandings, ifany, whelher oraf or
written, refating to the subjectmatter herein, This Agreement caniiof be modified except
in writing, signed by the Anfitrust Division and Applicant,

7. Authority And Capacity: ‘The Antitrost Division.and Applicant represent and warrant
eich to the other that the signatories to this Agreement on behalf 6f each party hereto
iave-ail the authori ly-and capacity hecessary to execute this Agreement and {o bing the
respective partics Hereto,

The signatories below ackaowledge acceptaiice of tie foregoiug lems 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 (“Antitrust Division™) and

e “Applicant”),
in connection with or other conduct constituting a critninal violation of
Section 1 of the Sherman Act, 15 U.S.C. § 1, in the :

_ This

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

' For a further explanation of the Antitrust Division’s Corporate Leniency Policy and how the Division

interprets the policy, see Frequently Asked Questions Regarding the Antitrust Division’s Leniency Progtam and
Model Leniency Letters (November 19, 2008), available at
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AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
- or other conduct constituting 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:

(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 aﬁticompetitive 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 to, the following:

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

(b)  providing promptly, and without requirement of subpoena, all documents,
information, or other materials in 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
covered employees, as defined below, 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 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) using its best efforts to ensure that covered employees who provide information to
the Antitrust Division relevant to the anticompetitive activity being reported

ATR/FOIA-776



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 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

(8) 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.

As used in this letter “covered employees” are;

3. Corporate Leniency:

(a) Subject to verification of Applicant’s representations in paragraph 1 above, and
subject to its full, continuing, and complete cooperation, as described in paragraph 2 above, the
Antitrust Division agrees conditionally to accept Applicant into Part A of the Corporate
Leniency Program, as explained in the attached Corporate Leniency Policy. Pursuant to that
policy, the Antitrust Division agrees not to bring any criminal prosecution against Applicant for
any act or offense it may have committed prior to the date of signature of this Agreement in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only on the Antitrust Division.

‘However, upon request of Applicant,
the Antitrust Division will bringthis Agreement to the attention of other prosecuting offices or
administrative agencies.

(b)  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

-3-
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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 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 until it has been charged by indictment or information for engaging in the anticompetitive
activity being reported.

4. Non-Prosecution Protection Available to Covered Employees:

(2) 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 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 in connection with the anticompetitive
activity being reported during their period of employment at Applicant prior to the date of
signature of this Agreement. The non-prosecution protections granted in this paragraph do not
apply 10 any former director, officer, or employee of Applicant and

\ ‘Such full and
truthful cooperation shall include, but not be limited to:

@) producing in the United States all documents and records, including personal
docurnents 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, : '

(i1)  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;

(iii)  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.);

(iv)  otherwise voluntarily providing the United States with any materials or
information, not requested in (i) - (iii) 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

v) 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

-4-
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to the penalties of perjury (18 U.S.C. § 1621), making false statements or
declarations in grand jury or court proceedings (18 U.S.C. § 1623), contempt (18
U.S.C. §§ 401-402), and obstruction of justice (18 U.S.C. § 1503 et seq.), in
connection with the anticompetitive activity being reported.

~ (b)  The commitments in this paragraph 4 are binding only upon the Antitrust
Division.

(c) In the event a 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 (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 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 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 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 which was provided to the Division at any time pursuant to this Agreement
by Applicant or 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 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. Separate Investigations: The Division and the Applicant acknowledge that

or other conduct constituting a criminal violation of Section 1
of the Sherman Act, 15 U.S.C. § 1 and related statutes

investigations™).
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Collectively. - investigations are referred to as the “separate
investigations.”

The Applicant acknowledges that some of its current and former directors, officers,
or emplovees are, or may become, subjects, targets, defendants, or
in those separate investigations. Nothing in this Agreement limits the
United States from criminally prosecufing Applicant,

or any of its current or former directors, officers, or employees,
in connection with the separate

1nvest1gat1ons The status of Applicant or any of its current or former directors, officers, or
employees in the separate investigations
does not abrogate, limit, or otherwise affect Applicant's cooperation obligations 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 employees under
paragraph 4 above. A failure of a covered employee to comply fully with his or her obligations
described in paragraph 4 above includes, but is not limited to, regardless of any past or proposed
cooperation, not making himself or herself available in the United States for interviews and
testimony in trials, grand jury, or other proceedings upon the request of 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 in the
separate investigations for violations of federal antitrust and related statutes. Such a failure also
includes, but is not limited to, not responding 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, the separate investigations. Failure to
comply fully with his or her cooperation obligations further includes, but is not limited to, not
producing in the United States all documents, including personal documents and records, and
other materials requested by attorneys and agents of the United States in connection with the
anticompetitive activity being reported because those documents may also relate to, or tend to
incriminate him or her in, the separate investigations. The cooperation obligations of paragraph
4 above do not apply to requests by attorneys and -agents of the United States directed at the

activity under investigation in the separate investigations 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 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 arising out of the separate investigations, 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.
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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 conditions.

Sincerely,

ATR/FOIA-781



Dear

This letter sets forth the tenms and conditions of an agreement between the Antitrust
Bivision of the United States Devartinent of Justice and

: “Applicant™),
irconnection with e or other conduct constituting a
crigninal violation of Section 1 of the Sherman Act, 15 1U.8.C. § 1, involving

This - Agreement is conditional and depends npon Applicant (1) establishing that
itis eligible for lenfency 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 requireéd cooperation,
the Antitrust Division will nofify Applicant in writing that it has been granted unconditional
leniency. Itis further agreed that disclosures made by counsel for Applicant in furtherance of the
feniency application will not constitute a waiverof the attormey-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division™s
Corpotate Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
hereéin,

AGREEMENT
1, Eligibility: Applicant desires to report to the Antitrust Division

or other conduct copstituting a criminal violation of Section 1 of the
Sherman Actipvolving:

v {“the anticompetitive activity being
teported™). Applicant represents to the Antitrust Division that it is eligible to réceive leniency in
that, in connection with the anticompetitive activity being reported, it;

¥ For a further explanation of the Antitrast Division’s Corporate Leniency Policy and how the
Division interprets the policy, see Frequently Asked Questions Regarding the Antifrust
Division’s Leniency Program and Model Leniency Letters (November 19, 2008), gvailable af
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@)

b

took prompt and effective action to terminate its participation in
the anticompetitive activity being reported wpon discovery of the
actvity; and . ,

did not coerce any other party to participaie in the anticompetitive
activity being reported and was pot fhe leader in, or the originator
of, the activity. '

Applicant agrees that it bears the burden of proving its eligibility to receive leniency,
including the aceuracy of the representations made in this paragraph, and that it fully
undexrstands the consequénces 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 anthoritative '
representatives of Applicant for legal miatters, either the board of directors or connsel
tepresenting Applicant.

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

@

(b)

@

@

()

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

providing promptly, and without requirement of subpoena, all
documents, information, or othér materigls in ifs 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 niot already produced;

using'its best efforts 10 secare the ongoing, full, and truthful
cooperation of the current directors, officers, and employees of
Applicant (collectively “covered employees™); and encouvraging
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 covered employees to appear for such
interviews or testimony in connection with the snticompetitive
activity being reported as the Antitrust Division may require at the
times and places designated by the Division;

using its best efforts 1o ensure that covered employees who provide

information to the Antitrust Division relevant te the
anticompetitive activity being reported respond completely,
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candidly, and trathfully to all questions asked in interviews and
grand jury appearances and at frial;

£3) using its best efforts to ensure that covered employees who provide
information o the Antitrust Division relevant to the
anticompetitive activity being reported make no attesapt cither
falsely o protect or falsely to implicate any person or entily; and

(g)  makingall reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restifution to any persoti or entity injured as a
result of the anticompetitive activity being repotted, in-which
Applicant was a participant. However, Applicant is not required to
‘pay restitution to victims whose antitrust injordes are independent
of any effeets on United States domestic commerce proximately
ceosed 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 Cozporate Leniency Program, as explained in the attached
Corporate Lenfency Policy. Pursuant to that pelicy, the Antitrust Division agrees not to
bring any criminal prosecution against Applicant for any act or offenise it miay have
conmiitted 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 i paragraph 1 of this Agreement, is not
eligible for Jeniency or (2) has not provided the cooperation required by paragraph 2 of
thiz 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 Cotporate
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 s eriminal prosecution against Applicant in connection with the
anticompetitive activity being reported, without Irmitation. Should such a prosecution be
initiated, the Anditrust Division may use-against Applicant in any such prosecution any
documents, statements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its current divectors, officers; or
employees. Applicant understands that the Antitrust Division’s Lentency Program is an
exereise 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
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leniency unless and until it has been charged by indictment or information for engaging
in the gnticompetitive activity being reported.

4. Non-Prosecution Protection For Corperate Directors, Officers, And
Employees: Subject {o verification of Applicant’s representations in paragraph 1 above,
and subject fo Applcant’s full, continning; and complete cooperation as described in
paragraph 2 above, the Antitrust Division agrees that covered emplovees who admit fo
the Division their knowledge of, or participation in, and fully and truthfully cooperate
with the Division in its investigation of the anticompetitive activity being reporied, shall
not be prosecuted criminally by the Antitrast 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 trothful
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 atiorneys and agents of the
United States in copnection with the anticampetitive activity being
reported;

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

{¢}  responding fully and truthfully to all inguiries of the United States
in connection with the anticompetitive activity being reporied,
without falsely implicating any person or infentionally withholding
any information, subject fo the penaltics of making false statements
{1BUL.S.C. § 1001) and obstruction of justice (18 U.8.C. § 1503 &2
seq.);

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

(&)  when called uposn 1o do 5o by thé United States, testifying in trial
and grand jury or other proceedings in the United States, fully,
trathiully, and wnder-oath, subject to the penalties of perfory (18
U.8.C. § 1621), making false statements or declarations in grand
jury or court proceedings
{18 U.S.C. § 1623), contempt (18 U.S.C. §§ 401-402), and
obstraction of justice (18 U.S.C. § 1507 ef 5eq.), in connection
with the anticompetitive activity being reported.

4
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The commitments in this paragraph ere binding only upon the Antitrust Diviston,
although, upon the request of Applicant, the Division will bring this Agreement fothe
attention of other prosecuting offices or administrative agencies. In the event 4 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 (bereinafter “conditional non-prosecution protection”) granted to such
individual under this Agresment may be revoked by the Astitrust Divigion, The Anditrust
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
cansed 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 o termilnate ifs participation in the activily 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 af any time, whether the
obstruction occurred before or after the date of this Agreement. Absent exigent
circumstances, before the Antitrust Division makes a final determiination 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 fo 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 berevoked, the Antitrust Division may
thereafier prosecuie sach individual eriminally in connection with the apticompetitive
activity being reported, without limitation, and may use against such individual in such
prosecution any documents, statements, or other information which was provided to the
Division at any time pursuant 1o this Agreernent by Applicant or by any of its eurrent
directors, officers, or emplovees, including such individual. Judicial review of any
Antitrust Division decision fo revoke any conditional non-prosecution protection gratted”
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. Bavestipation: Applicant acknowledges that
a separate investigation into
or other conduct constituting a c:nmmal violation of Section ] of the
Sherman Act, 15U.S.C. § 1,in the

‘and that some of'iis
current and former directors, officers, or employees are, or may become, subjects, targets,
or defendants in that separate investigation. Nothing in this Agreement limits the United
States from criminally prosecuting Applicant or any of its current or former directors,
officers, or employees in connection with the:

The status of Applicant or any of ifs current or former directors, officess, or empioyees as
4 subject, target, or defendant in the - doesmot
abrogate, limit, or otherwise affect Applicant’s cooperation obligations under paragraph 2
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above, including its obligation 1o use its best efforts fo secure the ongoing, full, and
truthful cooperation of covered employees, or the cooperation obligations of covered
employees under paragraph 4 above. A failote of a covered employee to comply fully
with his or her obligations described in paragraph 4 above includes, but is not limited fo,
regardless of any past or proposed cooperation, not making himself or herself available in
the United States for inferviews and testimony in trials, grand jury, or other procecdingg
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 vialations of federal antitrust law
involving the Such a failure also includes, but is
not limited to, not responding fully and truthfully to all inquiriés of the United States in
connection with the anticompetitive activity being reported because his or her responses
may also relate to, of tend to incriruingte himm or her in, the
Failure to comply fully with his or hér cooperation obligations further
includes, but is not limited to, not producing in the United States all documents, including
personal documents and records, and other materials requested by attomneys and agents of
the United States in connection with the anticompetitive activity being reporfed because
those documents may also relate to, octend 1o incriminate him or herin, the
The cooperation obligations of paragraph 4 above do not
apply 1o requests by attorneys aud agents of the United States directed at
it
such requests are not, in whole or in part, miade in conngction with the anticompetitive
activity being reported. The Antitrost Division may use any documients, statements, of
other information provided by Applicant or by any of its cwrrent or former directors,
officers, or employees to the Division at any fime pursuant to this Agreement against
Applicant or any of its current or former directors, officers, or employees.in any
prosecution arising cut of the as well as i 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 i wriling, signed by the Antitrust Division and Applicant.
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7. Authority And Capacity: The Antitrust Division and Applicant represent and
watraut 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 Antifrust
Division of the United States Department of Justice and

“Applicant”™) in connection with or
other conduct constituting a criminal violation of Section | of the Sherman Act, 15 U.S.C. $1,in
the . involving

This Agreement is conditional and depends upon
Applicant (1) establishing that it is eligible for lentency as it represents in‘paragraph 1 of this
Agreement, and (2) cooperating in the Autitrust Division's investigation as reguired by
pazagraph 2 of this Agreoment. After Applicant establishes that it is eligible to receive leniency
and provides the required cooperation, the Aptitrast Division will notify Applicant in writing that
it has been granted unconditional leniency. 1t is further agreed that disclosures made by counsel
for Applicant in furtherance of the leniency application will not constitute a waiver of the
attomey-client privilege or the work-product privilege. Applicant represents that 3t is fully
familiar with the Antitrust Division’s Corporate Lemency Policy dated August 10, 1993
(attached), which is incorporated by reference hierein.'

! Fora further explanation of the Antitragt Division's Corporate Leriency Palicy and how the Division interpreis tie

policy; see Frequently Asked Questions Regarding the Antitrust Divizion’s Lenigncy Frogram and Modei Leniency
Letters (November 19, 2008), availgble ar

1
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1, Eligibility; Applicant desires o repot to the Antitrast Division
- orother conduct constituting a criminal violation of Section 1 of the Sherman
Actinthe , o involving ’

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

a. took prompt and effective action to terminate 1is participation in the anticompetitive
activity being repotted upon discovery of the activity; and

b.. did not coprce any other party fo 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 lentency, including
the accuracy of the representations made in this paragraph and that it fully understands the
consequences that might resudt from a revocation of leniency as explained in paragraph 3 of this
Agreement.'Ag used in this Agreement, discovery of the anticompetitive activity being reported
means-discovery by the amthoritative representatives of Applicant for Jegal matters, either the
board of directors or counsel tepresenting Applicant.

2. Cooperation: Applicant agrees fo provide full, contirming, and complete coopetation to the
Axtitrust Division in connection with the anticompetitive activity being reported, including, but
not limited to, the following:

a, providing afull exposition of all facts known to: Applicant telatitig t6 Hie anticopipetitive
- activity being reported; -

b. providing promptly, and without requirenient of sulipoens, all documesits, information, ‘ot
other materials in fis possession, custody; or copirol, wherever located, not privileged
under the attorney-client privilége or work-product privilege, requested by the Antitrast
Divisionin connection with the anticonipeitive activity heing reported, to'the extent not
already produced;

c. usingits best efforts to secure the ongoing, full, and truthfil cooperation of the current
directors, officers, and employees of Applicant (collectively “covered employess™), and
encotivaging such persons voluntarily to provide the Antitrust Division with any
inforsnation they may have relevant to the anticompefitive activity being reported;

d, facilitating the ability of covered employees to appear for such interviews or testimony in
conmection with the anticompefitive-activity being reported as'the Antitrust Division may
require at the times and places designated by the:Division; .

e, using its best efforis 1o ensure-that covered employees who provide information to the
Antitrast Division relevant to the anticompetitive activity being repotted respond

K
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completely, candidly, and trathfully fo a1l questions asked in interviews and grand jury
appearances and at trial; ‘

£ using its best efforts to ensure that covered employees who provide infonmation to the
Antittust 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 Aotitrust 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 commercs proximately caused by the anticompetitive activity being
reported.

3. Corporate Leniency: Subjectto verification of Applicant’s representations in paragraph 1
above, and subject to its full, continuing, and complete cooperation, as deseribed in paragraph 2
above, the Antitrust Division agrees conditionally to accept Applicant iuto 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 erinunal 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 Agresment to the attention of other prosecuting offices or administrative agencies.
If at azry time before Applicant is granted unconditional leniency the Antivust Division
determines that Applicant (1) contrary to its representations inparagraph } of this Agreemient, is
not eligible for leniency or (2) basnot provided the cooperation required by paragraph 2:of this
Agreement, this Agreement shall be void, and the Antittust Division fuay revoke the conditional
acceptance of Applicant into the Corporate Lenjeney Program. Before the Antitrust Division
makes a final determinafion to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recopaendation 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
Antitrast Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Anfitrust Division may thereafief initiate a criminal prosecution against Applicant
in connection with the anticomnpetitive activity beingreported, without limitation. Should such a
prosecution be initiated, the Antitrust Division may use against Applicant i 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 ofits covered employees. Applicant
understands that the Antitrust Division’s Lenfency Program is an exerciss of the Division®s
prosecutorial discretion, and Applicant agrees that it may not, and will not, seek judicial review
of any Division decision o 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-Prosécution Protection For Corporate Divectors, Officers, And Employees: Subject
to verification of Applicant’s representations in paragraph 1 above, and subjéct to Applicant’s
full, continuing, and complete cooperation as described in paragraph 2 above, the Antitrust

3
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Division agrees that covered employees of Applicant who adwmit to the Division their knowledge
of, or participation in, and fully and trathfully cooperate with the Division in its investigation of,
the anticompetitive activity being reported, shall not be prosecuted criminally by the Antifrust
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 fall
and truthfiel cooperation shall include, but not be fimited to:

a. prodacing in the United States all documents and records, meluding personal docurents
and reconds, and other materials, wherever located, not privileged nnder 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 inferviews in the United States upon the request
of attorneys and agents of the United States in connection with the anticompetitive
activity being reported;

o rogponding 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.8.C. § 1001} and obstruction of justice (18 U.S.C. § 1503 ef seq.};

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

e. when called upon to do so by the United States, testifying in frial and grand jury or other
proceedings in the United-States, fully, truthfully, and under oath, subject to the penaliies
of perjury (18 U.S.C. § 1621}, making false statements or declarations in grand jury or
cowt proceedings (18 US.C. § 1623), conteropt (18 U.S.C. §§ 401-402), and obstructon
of justice (18 U.S.C. § 1503 ez 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 adminisirative agencies. In the event a covered employee of Applicant
fails to coruply fully with his or her obligations hereunder, this Agreement as it pertaing to such
individual shall be void, and any conditional leniency, immunily, or norprosecution (heremafter
“conditional non-prosecution protection™) granted to such individual under this Agreement may
be revoked by thée Antiteust Division. The Antitrust Division also reserves the tight to revoke the
conditional fon-prosscution protection of this Agreement with respect to atty covered employse
of Applicant who the Division deterrmives caused Applicant to be insligible for leniency under
paragraph 1 of this Agreement, who continued to participate in the anticompetitive activity being
reported after Applicant fook action to terminate its participation in the activity and notified the
mdividual to cease his of 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 oceutred before or after the dats of this Agreement. Absent exigent citcumstances,
before the Antifrust Division makes a final determination to revoke any individual®s conditional

4
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hon-prosesution protection, the Division will notify counsel for such individual and Applicant’s
counsel in wiiting of the recommendation of Division staff to revoke the conditional non-
prosecution protection gravted o the individual under this Agreement and will provide conrisel
an opperiutity to meet with the Division regarding the poteritial revocation. Should any
conditional non-prosecution protection granted to ap individual under this Agreement be
revoked, the Antitrst Division may thereafter prosecute such individual oriminally in connection
with the apticompetitive activiiy being reported, withott limitation, and 1oay use against such
individusl in suck prosecution auy documents, statements, or other information which was
provided to the Division at any tie pursuant to this Agreement by Applicant or by any of its
covercd employess, including such individual. Jodicial review of any Antitrust Division decision
to revoke any conditional non-prosecution protection granted to an individual under thiy
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. Investigations: Applcant
acknowledges that = ~ aseparate investigation into
. or other conduct constituting a ovirvinal violation of Seotmn iofthe
Sherman Act, 15 US.C, § 1, and related statutes, fu the
- apd that some of s current and former-directors, officers, or
employees -may becoms, snbjects, targets, or defendants in that sepavate =
sswell as in the investigation of .

ot ather conduet constituting a criminal violation of Section 1 of the Sherman
Act, 15 U.B.C. § 1, and related statutes, inthe

Ixethmg m this Agreemcm limifts the United States from orimpinally
prosecutinginthe . . anyof
Applicant’s

The stativs of Applicaptar any of its current 6r former directors, officers, or
smployoes inthe

does not abrogate, himat, or otherwise affect Applicant’s cooperation obligations
under paragraph 2 above, including its obligation to use its best effortsto secure the ongoing,
full, 2nd truthful cooperation of covered employees, or the ceopermon obligations of covered
employees under paragraph 4 above. A failure of a covered employee to coruply fully with his
or her obligations described in paragraph 4 above includes, but is not limited to, regardiess of
any past-or proposed cooperation, not malking himself or herself available in the United States for
inferviews and testimony in trials; grand jury, or other proceedings upontherequest of attomeys:

5
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and agents of the United States in connection with the anticompetitive activity being reported
because he or she has been, or anticipates being, chiarged, indicted, or arrested in the United
States for viclations of federal antitrust law and related statutes involving the

Such a failure also includes, but s not limited to, not
tesponding fully and trothfuily to all inquides of the United States in connection with the
anticompetitive activity being reported because his or her responses thay also relate to, or tend to
incriminate him orhér in, the
Failure to comply fally mth bis or her cooperation obligations further mcludes but is not limited
10, not produeing i the United State§ all docuinents, including personal documents and recoxds;
and-other materials requested by attorneys:and agents of the United States in connection with the
anticompetitive activity being reported becaunse those doclments may also relate to, or tend to

incriminate him or her m, the The
cooperation obligations of paragraph 4 above do-not apply to requests by attomeys and agenisiof
the United States dixected at , inthe

“11 such requests are not, 1 whole orin part,
made in connection with the anticompetitive activity being reported. The Antitrust Division may
use any documents, statergents, or other information provided by Applicant or by any of its
covered employess to the Division at any time pursuant fo this Agreement against Applicant or
any of its current or former divectors, officers, or employees in any prosecution arising out of the

as'well asin any other prosecution.

6. Entire Agreement: This letter constitutes the entire agresment between the Antifrust
Division and Applicant, end supersedes all prior vaderstandings, 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

suthority 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 Departrent of Justice and your client,
(heremafter referred to as “Applicant™), in connection with - or other conduct
constituting a criminal violation of Section 1 of the Sherman Act, 15 U.S.C. § 1,inthe

This Agreement is conditional and depends upon Applicant (1) establishing thatit 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. Itis further agreed that disclosures madeby counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attomey-client privilege oy the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division’s
Corporiate Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.

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

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

(“the anticompetitive activity being reported’™). Applicant repiesents to the Antitrust
Division that it is eligible to receive leniency in that, in connechion with the anticompetitive
activity being reported, if:

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

(by  did not coerce any other party to participate in the anticompetitive dctivity
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 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 Hmited to, the following:

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

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

(¢)  using its best efforts to secure the ongoing, full, and truthful cooperation
of the current directors, officers, and employees of Applicant, its former
employees, and the following who acted as
agents of Applicant: :

(collectively referred to as “covered
employees”), : ~and
encouraging such persons voluntarily to provide the Antitrust Division

-7
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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 theAntitrust Division may require at the tinies and places designated by
the Division;

(e)  usingits best efforts 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 and grand jury appearances and at trial;

6] 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 faisely to protect or falsely
to mviplicate any person or entity; and

(g)  making all reasonable efforts, to the satisfaction of the Antitrust Division,
{0 pay restitufion 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 B of the
Corporate Leniency Program, as explained in the attached Corporate Leniency Policy. Pursuant
to that policy, the Antitrust Division agrees not to bring any criminal prosecution against
Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity béing 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 Agtitrust Division
determnines that Applicant (1) contrary fo ifs representations in paragraph 1 of this Agreemient, 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 Antitrast 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

_3 .
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Amntitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafler 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 docuients, statements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its covered 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 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 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 while that person was acting as a covered employee of Applicant prior to the date of
this letter in connection with the anticompetitive activity being reported. The protections granted
in this paragraph do not apply to anty act or offense committed by any covered employee on
behalf of a person or entﬁy other than Applicant. The protections granted in this paragraph

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

{a)  producingin the United States all documents and records, including
personal docwments and records, and other materials, wherever located,
not prvileged under the attorney-elient 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
cormection 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 (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

-l
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(e) when called upon to do so by the United States, testifying in trial and
grand jury or other proceedings in the United States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings
(18 U:S.C. § 1623), conternpt (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 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 fails to comply
Tully with his or her obligations hereunder; this Agreement as it pertains o 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 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 anficompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to-revoke an individual's conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opporfunity 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 which was
provided to the Division at any tifhe 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 ox
information for engaging in the anticompetitive activity being reported.

5. : Investigation: Applicant
acknowledges that ~ aseparate investigation into or other
conduct ¢onstituting a ciminal violation of Section 1 of the Sherman Act, 1S U.S.C. § 1, and
related statutes, in the

_investigation™), and that some of its current and former directors, officers,
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employees, are, or may become, subjects, targets, or defendants in that separate
investigation. Nothing in this Agreenient limits the United States from crimninally prosecutmg
Applicant or any of its current or former directors, officers, employees, in
connection with the : The status of Applicant or any of its
cumrrent or former directors, officers, employees, as asubject, target, or defendant
in the does not abrogate, limit, ot otherwise affect
Applicant's cooperation obligationis 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 employees under paragraph 4 above. A failure of a covered
employee to comply fully with his or her obligations described in paragraph 4 above includes,
but is not limited to, regardless of-any past or proposed cooperation, not making himself or
herself available in the United Statés for interviews and testimony in trials, grand jury, or other
proceedings upon the request of attomeys 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, orarrested in the United States for violations of federal antitrust law and related statutes
involving the Such a failure also includes, but is not
limited to, not responding fully and truthfully to all inguiries 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, the Failure to.comply
fully with his or her cooperation obligations further includes, but is not limited to, not producing
in the United States all documents, including personal documents and records, and other
materials requested by attomeys and agents of the United States in connection with the
anticompetitive activity being reported because those documents may also relate to, or tend to

incriminaté him or her in, the v The cooperation obligations
of paragraph 4 above do not apply fo requests by attorneys and agents of the United States
directed at if such requests are

not, in ' whole orin 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, employees,

in any prosecution arising out of the. as well as
in any other prosecutzon

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,
sigried 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
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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.

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

This Agreement is conditional and depends upon Applicant (1)
establishing that it is eligible for leniency as it represents in paragraph 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 fo receive leniency and provides the
required cooperation, the Antitrust Division will notify Applicant in writing that it has been
granted unconditional leniency. It 1s 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 protection. Applicant represents that it is fully familiar with
the Antitrust Division’s Corporate Leniency Policy dated Auofust 10, 1993 (attached), which is
incorporated by reference herein.”
AGREEMENT

! Fora further explanation of the Antitrust Division’s Corporate Leniency Policy and how the

Division interprets the policy; see Eréquently Asked Questions Regarding the Antitrust Division’s
Leniency Program and Model Leniency Letters (November 19, 2008), ava;lab[e at
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1. Eligibility: Applicant desires to report to the Antitrust Division
; or other conduct constituting a criminal viclation of Section 1 of the
Sherman Actin

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

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

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

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

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

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

(b}  providing promptly, and without 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 protection, 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,
“covered employees”), 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 covered employees to appear for such interviews
or testimony in conmection with the anticotnpetitive activity being reported
as the Antitrust Division may require at the times and places designated by
the Division;
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{e)  usingits best efforts 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 and grand jury appearances and at trial;

() 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 wasa
participant. However, Applicant is not required to pay restitution to
victims whose antitrust injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported.

, 3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to-its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) hias 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 Lenjency 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 use
against Applicant in any such prosecution any documents, statements, or other information
provided to the Division at any time pursuant fo this Agreement by Applicant or by any of its
covered 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 indictiment or information for engaging in the anticompetitive
activity being reported.
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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 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 niot 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. The non-prosecution protections
granted in this paragraph do not apply to any former directors, officers, or employees of
Applicant who is not deemed a covered employee pursuant to Paragraph 2(¢) above.

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
protection, requested by attorneys and agents of the United States in
connection with the anticompetitive activity being reported;

(by  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 Statesin
connection with the anticompetitive activity being reported, without
falsely implicating any person or intentionally withholding any
information, subject to the penalties of making false statements (18 U.S.C,
§ 1001) and obstruction of justice (18 U.S.C. § 1503 er seg.);

(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 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 employes fails to comply
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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 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 obstiuct an
investigation of the anticompetitive activity being reported at any time; whether the obstruction
oceurred 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 ¢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; without
Iimitation, and may use against such individual in such prosecution any documents, statemnents,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any covered employee, including such individual. Judicial review of any
Antitrust Division decision to revoke any conditional non-prosecution protection granted to an
individual under this Agreement is not available unless and until the individual has been charged
by indictment or information for engaging in the anficompetitive 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 modified except in writing,
signed by the Antitrust Division and Applicant.

6. Authority And Capacity: The Anfitrust Division and Applicanit represent and
warrant each to the other that the signatories to this Agreement on behalf of each party hereto
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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.

ATRI/FOIA-808




Re:

Dear
This letter confirms that has met all of the
conditions of the Antitrust Division’s Corporate Leniency Policy and the attached
Condifional Leniency Agreement between and the Antitrust Division dated
regarding o Theretore,

leniency application 1s hereby granted.

Sineerelv.
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Dear

This letter sets forth the terms and conditions of an agreement between the
Antitrust Division of the United States Department of Justice and your client
(“Applicant”), in connection with

or other conduct constituting a criminal violation of Section 1 of
the Sherman Act, 156 U.5.C. § 1, in the

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

AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
or other conduct constituting a
criminal violation of Section 1 of the Sherman Act in
{(“the anticompetitive activity
being reported”). Applicant represents to the Antitrust Division that  is eligible

' For a further explanation of the Antitrust Division’s Leniency Policy for
Individuals and how the Division interprets the policy, see Frequently Acked
Questions Regarding the Antitrust Division's Lenieucy Program and Model
Leniency Letters (November 19, 2008), available at

ATR/FOIA-810



to receive leniency in that, in connection with the anticompetitive activity being
reported,  did not coerce any other party fo participate in the activity and was not
the leader 1n, or the originator of, the activity. Applicant agrees that = bears the
burden of proving eligibility to receive leniency, including the accuracy of the
representations made in this paragraph, and that  fully understands the
consequences that might result from a revocation of leniency as explained in
paragraph 3 of this Agreement,

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

(a)  producing in the United States all documents and records,
including personal documents and records, and other materials
n posgession, custody, or control, wherever located, not
privileged under the attorney-chent privilege or ka'pmduct
privilege, requested by attorneys and agents of the United
States;

{h)  making _ available for interviews in the United States
upon the request of attorneys and agents of the United States;

(&  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.8.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 = 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 mn the United States,
fully, truthfully, and under oath, subject to the penalties of
perjury (18 U.S.C. § 1621), making false statements or
declarations in grand jury or court proceedings (18 U.S.C. §
1623), contempt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 et seq.), in connection with the
anticompetitive activity being reported.

[
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3. Individual Leniency: Subject to verification of Applicant’s representations
in paragraph 1 above, and subject to Applicant’s full, continuing, and complete
cooperation, as described in paragraph 2 above, the Antitrust Division agrees
conditionally to accept Applicant into the Individual Leniency Program, as
explained in the attached Lenjency Policy for Individuals. Pursuant to that policy,
the Antitrust Division agrees not to bring any criminal prosecution against
Apvplicant for any act or offense  may have committed prior to the date of this
letter? in connection with the anticompetitive activity being reported. The
commitiments 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  representations in paragraph 1 of this
Agreement, is not eligible for leniency or (2) has not provided the cooperation
required by paragraph 2 of this Agreement, this Agreement shall be void, and the
Antitrust Division may revoke the conditional acceptance of Applicant into the
Individual Leniency Program. Absent exigent circumstances, before the Antitrust
Division makes 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 Individual
Leniency Program and will provide counsel an opportunity to meet with the
Division regarding the potential revocation. Should the Antitrust Division revoke
the conditional acceptance of Applicant into the Individual Leniency Program, the
Antitrust Division may 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 prosecution any documents, statements, or
other information provided by Applicant to the Division at any time pursuant to
this Agreement. Applicant understands that the Anfitrust Division’s Leniency
Program 1s an exercise of the Division’s prosecutorial discretion, and ~ agrees that
 may not, and-will not, seek judicial review of any Division decision to revoke
conditional leniency unless and until!  has'been charged by indictment or
information for engaging in the anticompetitive activity being reported.

4. Entire Agreement: This letter constitutes the entive 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

? If there 1s a significant lapse in time between the date the applicant

terminated his or her participation in the anticompetitive activity being reported
and the date the applicant reported the activity to the Awntitrust Division, the

Division reserves the right to grant conditional leniency only up to the date the
~ applicant terminated his or her participation in the activity.

3
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cannot-be modified except in writing, signed by the Antitrust Division and
Applicant.

The signatories below acknowledge acéepta}zce of the foregoing terms and
conditions.

Sincerely,
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