Dedr

This letter sets forth the terms and conditions of an agreement between the Aniifrust,
Division of the United States Devartment of Justice and”

“Applicant™, inn connection with

or other condnet with ; constituting a criminal violation of Section 1 of
the Sherman Act, 15 US.C. § 1,inthe

involving

‘I 'his 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 recéive leniency and providesthe required cooperation, the
Aniityost Division will notify Applicant in writing that it has been grani¢d niconditipnal
lenieney. It is further agreed that disclosures made by counsel for Applican] in furtheranceof the
lenieniey application will not constitute a waiver of the attemey-client privilege or the woitk-
product privilege. Applicantrepresents thatit is fully familiar with the Antitrust Division’s
Corpar{ate Leniency Policy dated Angust 10, 1993 (attached), which is incorporated by reference
herein.

AGREEMENT

1. Eligibility: Applicant desires fo report to the Antitrust Division
v v | of other conduct with. ~ constituting a criminal viclation of
Section 1 of the Sherman Act, 13 U.B.C, § |, inthe

! Fora further explanation of the Antitrust Divisions Corporate Leniency Policy and

how the Division interprets thie policy, see Prequently Asked Questions Regarding the Aniitrust
Division’s Lenienicy Program and Model Leniency Létters (Noveinber 19, 2008), available. ar
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involving

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

(a)

(b)

took prompt and effective action to terminate its participation in the
anticomipetitive activity being reported upon discovery of the activity; and

did not coerce any othet party to parficipate in the anticompetitive activity
being reported and was not the leader in, or the oviginator of, the activity.

Applicant agrees that it bears the burden of proving itg-eligibility to receive leniency, ingluding
the accuracy of the representations made in this paragraph and that it fully vnderstands 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 matiers, eitherthe
board of directars or counsel représenting Applicant.

2. Cooperation: Appﬁc:ﬂﬂ‘ agrees to provide full, continuing, and complste cooperation
to- the Amtzfmst Division in connection with the anticompetitive. activily bemg reported,
including, but not limited to, the following:

@

)

(e}

@

providing a full exposition of all facts knowreto Applicant relating to the
anticompetitive activity being reporfed;

providing promptly, and without requirement of subpoena, all decuments,
inforniation, ot giher niaterials in'its possession, custody, Or confrol,
wherever located, not privileged under the attorney-client privilege or
work-product privilege, requested by the Antitrust Division in ¢connection
with the anticompetitive activily being reported, to the extent not already
produced;

using its best efforts to sécure the ongoing, fill, and wuthful cooperation
ofthe current directors;-officers,.and employees of-Applicant,

(collectively
“covered employees™), and encouraging such persons voluntarily to
provide the Anitrust Division with any information they may have
relevant to the anficompetitive activily being reported;

facilitating the ability of covered employees to appearfor such interviews
or testimony in connection with the anticompetitive activity being reported
as the Antifimst Division may require at the times and places designated by
the Division;

usingits best efforts to ensure that dovered employees who provide
information to the Antitrust Division relevant to the anticompetitive
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activity being reported respond completely, candidly, and truthfully to all
questions asked in inferviews and grand jury appearances and at trial;

® using its best efforts to ensure that covered employees who provide
information to the Antifrust Division relevantto the anticompetitive
activity being reported make nd aftempt either falsely to protect or falsely
to implicate any person or entity; and

(g)  miaxing all reasonable efforts, to the satisfaction of the Antitnist Division,
10 pay restitition to amy peison or entity injured as a result of the
dnticompetitive activity being teported, in which Applicant wasa
participant, However, Applicantis pot required 1o pay restitution to
victims whose antifrust injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
aciivity being reported.

The cooperation requiremients in subparagraphs (¢) through (f) of pavapraph 2.do not apply to
former directors, officers, or employeesof Applicant.

3. Corporate Leniency: Subject toverification of Applicant’s representations in
paragraph | above, and subject to its full, continning; and complete cooperdtion; as deseribed in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant info Part A of
the Corporate Leniency Program, as explained in the altached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agtees not 10 bring any criminal prosecution
against Applicatit for any act or offense it may have.committed prior to the date of signature of
this letter in connéction with the anticompetitive activity being réporied, except that the
nenprosecution terms of this paragraph do not.apply io

~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 aftention of other prosecuting offices or adininistrative
agencies, If at any time before Applicant is granted unconditional ienjency the Antitrust
Division determines that Applicant (1) contrary to:its representations in paragraph 1 of this
Agreement, isnot eligible for leniency or (2) has not provided the cooperation required by
paragraph2 of this-Agreéement; this-Agreement shall-be.void, and-the: Antitrust- Divisionmay
revoks the conditional acceptance of Applicant into the Corporate Leniency Program. Befote the
Axtinust Division makes a final detérmination ta revoke Applicant’s conditional leniency, the
Division. will notify counsel for Applicant inwriting of the recommendation of Division staff tg
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 Corporaie
Leniency Program, the Antitrust Division may thereafter initiate a criminal prosecution against
Applicant in connection witl the anticonipetitive activity being reported, withount Himitation.
Should such a prosecution be iniliated, the Antitrust Division may use against Applicant in any
such prosecution any doctunents, statements, or other information provided to the Divisionat
any time pursuant to this Agreement by Applicantor by any 6f its current directors, officers, or
employees. Applicant understands that the Antitrust Division’s Leniericy Program isan exercise
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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 lenfency unless and until it hag
been charged by indictment or information for engaging in the anticompetitive activity being
reporied,

4, Mon-Prosecution Protection For Covered Bmployees: Subject to verification of
Applicant’s representations It paragraphi 1 above, and subject to Applicant’s full, continuing, and
complele cooperation as described in paragraph 2 above, the Antitrust Division agrees that
covered emplovees who admit to the Division their knewledge of, or participation i, and fully
and truthfully cooperate with the Division in its investigation of the anticompetitive activity
being reported, shall not be prosecited criminally by the Antitrust Divigion for any'act or offense
commitied during their period of employment at Applicant prior to the date of signature of this
letter in connectdon with the anticompetitive activity baing reported, except that the
nonprosecution terms of this paragraph do not apply to ,

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

{a)  producingin 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 attomieys 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 agentsof the United Statesiin connection
with the anticompefitive gctivity being reported;

()  responding fully and truthfully to all inquiries of the United States in
connection with the anticonipetitive activity béing reported, withouf
falsely implicating any person of {ntentionally 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 e¢f seq.);

(dy  otherwise-voluntarily providing the United States with any-materials or
information, notrequested in (a) - (¢) of this paragraph and not pvileged
under the attorney-clent privilege or work-product privilege, that he'or
she may have relevant to the anticompetifive activity being reported; and

() when called Opon to do so by the United States, testifying in frial and
grand jury or other proceedings in the United States, fully, tfrothfiilly, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements.or declarations in grand jury or cotut proceedings
(18 U.B.C. § 1623), conterapt (18 U.8.C, §§ 401-402), and cbstruction of
justice (18 US.C. § 1503 ef seq.), in connection with the anticompetitive
aclivity being reported,
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The commitiients in this pavagraph are binding only upon the Antitrust Divisjon, although, upon
the request of Applicant, the Divisien will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. Inthe event a covered employee fails to comply
fully with his or her obligations hereunder, this Agreement as It pertains o such individual shall
be'void, and any conditional leniency, mununity, or non-prosecution (hereinafier “conditional
non-prosecution protection”) granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division also reserves the right to revoke any
conditional fionsprosecution protection provided by this Agreement with respect to any covered
employee who the Division determings caused  Applicant to be ineligible for leniency vnder
parapraph 1 of this Agreement, who contihued 10 participate in the anticompetitive activiiy being
reported after Applicant tock action to terminate iis parficipation in the activity and notified the
individnal to cease his or Rer participation inthe activity, or who obstructed or-attempted to
obstruct an investigation of the anticempetitive activity

. Absent exigent cironmstances, befors the
Antitrust Division males a final determiination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such dndividual and Applicant’s
counsel inwriting of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
ai) Dpportunity to meet with the Division regarding the potential ievocation, Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the: Antitrust Division may thereafter proseeute 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 by anyof its
current direciors, officers, or employees, Ineluding such individual. Judicial review of any
Antitrust Division decision to revoke any conditional non-prosecution protection granted to an
individual under this Agreément is not available unless and wnfil the individual hag been charged
by indictment or information for engaging in the anticompetitive activity being reported.

5. {ovestigation; Applicant acknowledges that a.separate
investigation into or other conduct with
constituting a-criminal-violation of Section-1-of the.
Sherman Act, 15US.C. § 1, inthe
involving and that some of 1fs current and former diveciors, officers, or
employess - may become, subjects, targets, or defendants in that separats investigation,
including for violation of related statutes. Nothing in this Agreement limitis the United States
from criminally prosecuting Applicant or any of its curent or former divectars, officers, or
smployees i connection with the The status of Applicant or auy of its
current ox former divectors, officers, or employees , in the
does not-abrogate, litit; or otherwise affect Applicant’s cooperation obligations
under patagraph 2 above, including its abligation to use its best effotis to secure the ongoing,
full, and truthful eopperation of covered employeses, or the cooperation obHgations of covered
employees under paragraph 4 above, A failuie of a covered etiplovesio comply fislly with his
or her obligations described in parapraph 4 sbove includes, but is not limited to, regardless of
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any pastor proposed cooperation, notmiaking himself or herself available in the United States for
interviews and testimony in trials, grand jury, or other proceedings upon the request of atiorneys
and agents of the United Stated Tn connection with the anticompetiiive aclivity being réported
because he or shie has been, or amticipates being, charged, indicted, orarrésted in the United
States for violations of federal antitrust lawand related statutés involving the

' Such a failure also mcludes, but is not fimited to, not responding fully and
truthfully to all inquiries of the United States in connection with the anticompetitive activity
being reperted because his or her responses may also relate to, or tend to Incriminate him or her
in, the Fatlure to comply fully with his or her cooperation obligations
further incjudes, but is.not limited to, not producing in the Unifed States all documents, including
personal documents and records, and othermaterials requested by attorneys and agents of the
United States in connecdtion with the anticompetitive activity being réported because those
doeurnents may also relate to, or tend to incriminate him or her in, the The
Antitrust Division may use any documents, statements, or other inforination provided by
Applicant or by any of its enrrent or former direclors, officers, or employees to the Division at
any time pursuant to this Agreéement against Applicantor any of its current or former diréctors,
officers, or employses in any prosecution arising out of the ‘as well as In any
other prosecution,

6. Bntire Agreement: This lelter constitutes the entire agreement between the Antitrust
Division and Applicant; and supersedes all prior undérsiandings, if any, Whether oral or written,
relating to the subject matter herein. This Agreement canmot be modified except in writing,
signed by the Antitrust Division and Applicant,

7. Authority Aud Capacify: The Antitrust Division and Applicant represent and
warrant each fo the other that the signatories to this Agreement on behilf of sach parly hereto
lave &l] the authority and capacity necessary 1o excoute this Agreement and 1o bind the
respective parties heréto,

The signatories below acknowledge acceptance of the foregoing texms and conditions,
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Dear

This letler 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 constituling a
criminal violation of Sectiou 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 Jeniency as it represents in paragraph 1 of
this Agreoment, and (2) cooperating in the Asdtitvust Division®s investigation as reqoired by
paragraph 2 of this Agreement. After Applicant establishes that it is eligible to receive leniéncy
and provides the required cooperation, the Antitrust.Division will niotify Applicant in writing that
it has been granted unconditional leniency. It is fiuther agreed that disclosures made by couasel
for Applicant in furthevance of the leniency application will not constitute' a waiver of the
attarney-chient privilege or the work-product privilege. Applicant represénts-that it is fully
familiar with the Antitrust Division’s Corporate Leniency Polioy dated August'10, 1993
{attachied), which is incorporated by reference herein.' ’

AGREEMENT
1. Eligibility: Applicant desires to report to the Antitiist Division

 “or other conduct constituting a criminal violation of Section 1 of the
Sherman Act involving

, (“the
anticompelitive activity being reported”). Applicant represents to the Antitrust Division that it is
eligible to receivie lefioney in that, in connection with the anticompetitive activity being
reported, i

' Fora 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 Lenicuey Letters (November 19, 2008), avdilable ot
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(@

®)

took prompt and effective-action to terminate its participation inthe
anticompetilive activity being reported upon discovery of the aclivily; and’

did not coerce any other party to participate in the anticompetifive activity
being reported and was not the Teader in, of the drigiator of; the activity.

Applicant agrees (hat 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
Agreemient. Asused ii 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 contection with the aiticompeiitive activity being reported,
including, but not limited to, the following:

(@)

(b)

©

(d)

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

providing promptly, and without requirementof subpoena, all documents,
information, or other materials in its possession, custody, or control
wherever Tocated, not privileged under the attomey-client privilege or
work-product privilege, requested by the Antifrust Division in.conuection
with the anticompetitive activity being reported, to the extent not alrgady
produced;

using its best efforts to secure the ougoing, full, and truthful cooperation
of the cintent divectors, officers, and employees of Applicant (collectively
“covered employees”), and encouraging such persons voluntarily to
provide the Antitrust Division with awy information they may have
relevant to the anticompetitive activity being reported;

facilitating the ability of covered employees o appear for such interviews
or testimony in g:omiaction wilh the anticompetitive activity being repoited
as the Antittust Division may require at the titnes and places designated by
the Division;

- using its:best efforts to ensure thet covered employees who provide

information to the Antitrust Division relévant to the anticompetitive
activity being reported respond completely; candidly, and truthfully to-all
questions asked ininterviews and grand jury appearances and at trial;
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4 using its best efforts to ensure that covered employees who provide
inforination to the Antitrust Division felevant to the anticompetitive
activity being reported make no attetapt either falsety to protect or falsely
{o ioplicate any pergon or entity; and

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

3. Corporate Leniency: Subject to verification of Applicant’s representations in
pavagraph | above, and subject to its full, continuing, and complete cooperation, as-deserihed 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 Corparate Leniency Policy,
Pursuant to that policy, the Antitast Division agrecs not (o bring any criminal prosecution
against Applicanf for any act or offenise it may have committed prior (o the dafe of this Jetter i
connection with the anlicompetitive activity being reported. The commitments in this paragraph
are binding ouly 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 vnconditional leniency the Antitrust Division
determines that Applicant (1) contrary {o its representations in paragraph 1 of this Agreement, is
ot cligible for leniency or {2} has not provided the coaperation requited by paragraph 2 of this
Agreoment, this Agreement shall be void, and the Antitrust Division may revoke the couditional
acceptance of Applicant into the Corporate Leniency Program. Before the Anlitrost Division
makes a final detormination fo revoke Applicant’s conditional leniency, fhe Division will nofify
counsel for Applicent it writiug of the récommendation of Division staff to reveke the
conditional scceptance of Applicantinte the Corporate Lendency Program and will provide
cownsel an opportunity to meet with the Division regarding the patential revocation. Should the
Antitrust Division revoke the conditional acceptance of A pplicant into-the Corporate Leniency
Prograrm, the Antitrust Division may thereafer initiate a criminal prosecution against Applicant
in connection with the anticompetitive activity being réported, without limitation, Should sucha
prosecution be Initiated, the Antitrost Division may use against Applicant In any such
prosecution any docwnents, statements, or other information provided to the Division af any time
pursuant to this Agreement by Applicanior by any of its current ditectors, officers, or
employees. Applicant understands that the Antitrust Division’s Leniency Program is an exercise
of the Division’s prosecutorial discretion, and Applicant agrecs that it may not, and will not, seek
judicial review of any Diviston decision to revoke ifs conditional léniency unless and unti] it has
been charged by indiciment or information for engaging in the anticompetitive activity being
reported. '
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4. Non-Prosecntion Protection For Corperate Directors, Officers, And Employees;
Subjectto verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continming, and complete cooperation as described in paragraph 2 above, the
- Antitrust Division agrees that covered employees who adinif to the Division their knowledge of,
or phfticipation Tn, and filly and fiuthifiilly cooperate with thie Divisior i ty-investigatiorof the
anticompetitive activity being reported, shall not be prosecuted criminally by the Antitrust
Division for any act or offense committed during their period of employment al Applicant prior
to the date of this letter in connection with the anticompetitive activity being reported. Such full
and truthiul cooperation shall include, but not be limited tos

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

(b)  making himsslf or herself available for interviews in the United States
ypon the request of attorneys and agents of the United States in connestion
with the anticompetitive aclivily being réported;

{c)  responding fully end truthfully to all inquiries of the United States in
connection with the-aaticompetitive activity being reported, without
falsely implicating suy person or intentionally withholding any
information, subject to the penalties of malking false statements (18 U.S.C.
§ 1001) and obstraction of justice (18 U.S.C. § 1503 ef seq.);

(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (¢} of this pavagraph and not privileged
under the attomey-olient privilege or work-product privilege, that he or
she may have relevant to the anlicompetitive aclivity being reported; and

(e)  when ¢alled upon o do so by thie United States, testifying in trial and
grand Jury or other proceedings in the Unifed States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarationy in-grand jury or court proceedings
(18UL.8.C, § 1623), conlempi (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.8.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
prosceuting offices or administrative agencies. In the event a covered employee fuils to comply
fully with hisor her obligations hereunder, this Agrcoment as it pertains to such individual shall
bo void, and any conditional leniency, immunity; or non-prosecution (héreinafier “conditional

-4
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non-progseution protection”) granted to such individual under this Agreement may be revoked
by the Antitrost Division. The Antitrost Division also reserves the right to reveke the conditional
non-prosecution protection of this Agreement with respect to any covered employee who the
Division determines catised Applicant to be incligibic for leniency under paragraph I of this
Apresmieit, Who colitind to participate i the anticompetitive activity being reported-after
Applicant fook 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 altempted to obstruct an
investigation of the anticompetitive activity being reported at any fime, whether the obstruction
oceurred before or afler the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes 4 final defermination 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-
prossoution profection gianted to the individual vnder this Agreetnent and will plovide counsel
an opportunity to meet witlh.the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreenent be
revoked, the Antitrust Division may thereafter prosecute such individual erisipatly in connection
with the anticompetitive uelivity being reported, without liwitation, and may use against such
individual in such prosecution any documents, statements; o other infoimation which was
provided to the Division at any time pursuant to this Agreement by Applicant-or by any of its
current divectors, officers, or employees, including such individual. Judicial review of any
Antitrust Division deeision fo rovoke any conditional non-prosecution protection granted to an
individual undor this Agreement is not available unless and until the individual hag been charged
by indictment or inforination for engaging inthe anticompelitive activity Being repotted,

b Investigation: Applicant acknowledges that
a sepavate investigation into ‘
or other conduct constituting a oriminal violation of Section 1 of the Shennan Act, 15U.S.C. § 1,
inthe

and that some of ite current and former directors, officers, or employees
are, or may become, subjects, tacgets, or defendants in that separate investigation. Nothing in
this Agreeinent limits the United States from criminally prosecuting Applicant or any of its
current or former directors, officers; or employees in connection with the

“The statug of Applicant or any of its cuwrent of former divectars, officers,

or employees as a subject, target, or defendant in the
does not abrogate, limit, or otherwise affect Applicant’s cooperation obligations under paragraph
2 above, including its obligation to 0s¢'its best efforts to secure the ongoing, full, and fruth i
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 ncludes, but is not lmited to, regardlessof any past or proposed
cooperation, nol makiog himselfor herselfavailable in the Unifed States for interviews and
testimony in trials, grand jury, orothier proceedings upon the request of dttorneys and agents of
the United States in connection with the anticomipetitive activity beligreported because heor
she hias been, or anticipates being, charged, indicted, or arrested in the United States for

-5.
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viclations of federal antitrust law involving the Suclia
faiture also fncludes, but is not limnited to, not responding fully and truthiully to all inquiries of
the United States in connection with the anticompetitive activity being reported because his or
her tesponses may also relate to, or fend to ineriminate him or her in, the
: Fai Iu‘ﬁfrcfe’é'mply fully vattrhis oﬁmﬁwfaummﬁ:gatmnaﬁrrm@“
includes, but is not limited to, not producing 10 the United States all documents, including
personal documents and records, and other materials requested by attorneys and agents of the
United Statos in connection with the anticompetitive activity bemg reported because those
documents may also relats to, or tend to ineriminate him or her in, the
The cooperation obligations of paragraph 4 abave do not apply to
requests by atiorneys and agents of the United States directed at
if such requests are not, m
whole or in part, made in connection with the anticompetitive activity being rcported. The
Antitrust Division may use any documents, statements, or other information pravided by
Applicant or by any of its current or former directors, officers, oremployees fo the Divisional
any time pursuant to this Agreement against Applicant or any of its cuirren( or former directars,
officers, or employees in any prosecution arising out of the
as'well a8 in any other prosecution.

6. Entive Agreement: This letter constitiites the entive agreement between the. Antilrust
Division and Applicant, and supersedes all prior understandings, if any; whether oral or written,
relating to the subject inatter herein. This Agreement eannot be modified except in writing,
sipned by the: Antifrust Division and Applicaut,

7. Autherity And Capacity! The Antitrust Division and Applicant represent and
watrant each Lo the other that the signatories to this Agreetheit on behalf of each party herefo
have all the-authority and capacity necessary to exécute this Agreement and to bind the
respective parties hereto,

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

Sigeerely,
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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, in connection with

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 eligiblé t6 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 attomey-
client privilege or the work-product privilege. Applicant represents that it is fully familiar with
the Antitrust Division’s Corporate Leniency Policy dated August 10, 1993 (attached), which is
incorporated by reference herein.

AGREEMENT

t. Eligibility: Applicant desires to report to the Antitrust Division
or other conduct constititing a criminal violation of Section | of the Sherman Act

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

(@)  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 activity
being reported and was not the leader in, or the originator of; the activity:
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Applicant agrees that it bears the burden of proving its eligibility to receive leniency, including
the accuracy of the representations made in this paragraph and that it fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agreement. Asused in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal matters, cither 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 lirited to, the following:

@

(b)

(¢}

@

(e)

¢

)

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 atiorney-client privilege or
work-preduct privilege; requested by the Antitrust Division in connection
with the anticompetitive activity being reported, to the extent not already
produced;

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

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

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

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

making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution to any person or entity injured as.a result of the
anticompetitive activity being reported, in which Applicant was a

D
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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) 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 info the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicant into the Corporate Leniency Program and will provide
counsel an opportunity to meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafter initiate a criminal prosecution against Applicant,
without limitation. Should such a prosecution be initiated, the Antitrust Division may use
against Applicant in any such prosecution any documents, statements, or other information
provided to the Division af any time pursuant to this Agreement by Applicant or by any of its
current directors, officers, or employees. Applicant understands that the Antitrust Division’s
Leniency Program is an exercise of the Division’s prosecutorial discretion, and Applicant agrees
that it may not, and will not, seek judicial review of any Division decision to revoke its
conditional leniency unless and until it has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

" 4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrees that current directors, officers, and employees of Applicant who admit
to the Division their knowledge of, or participation in, and fully and truthfully cooperate with the
Division in its investigation of, the anticompetitive activity being reported, shall not be
prosecuted criminally by the Antitrust Division for any act or offense committed during their
period of employment at Applicant prior to the date of this letter in connection with the
anticompetitive activity being reported. Such full and truthful cooperation shall include, but not
be limited to; :
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{a)  producing in the United States all documents and records, including
personal documents and records, and other materials, wherever located,
not privileged under the attorney-client privilege or work-product
privilege, requested by attorneys and agents of the United States in
connection with the anticompetitive activity being reported;

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

(c) responding fully and truthfully to all inquiries of the United States in
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
mformation, not requested in (&) - (c) of this paragraph and not-privileged
under the attorney-client privilege or work-product privilege, that he or she
may have relevant to the anticompetitive activity being reported; and

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

The commitments in this paragraph are binding only upon the Antifrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current director, officer, or
employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditional leniency,
immunity, or non-prosecution (hereinafter “conditional non-prosecution protection™) granted to
such individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Diviston also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any current director, officer, or employee of Applicant who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or 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

A
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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, without
limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any of its current directors, officers, or employees, including such individual,
Judicial review of any Antitrust Division decision to revoke any conditional non-prosecution
protection granted to an individual under this Agreement is not available unless and until the
individual has been charged by indictment or information for engaging in the anticompetitive
activity being reported.

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

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

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 apreement hetween the Antitrust
Division of thie United States Department of Justice and |

(collectively “Applicant™), in connection with g & e
other conduct constituting a ctiminal violation of Section 1 of the Sherman Act, 5 US.C. § 1, in
the® as defined below, This

Agreement is conditional and depends upon Applicant (1) establishing that it is eligible for
leniency as it répresents 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 wotk-product _
privilege. Applicant represents that it is fully familiar with the Antitrust Division’s Corporate
Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference herein.'

1. Eligibility: Applicant desires to report to the Antitrust Division
v or other conduct constifuting a criminal violation of Section
1 of the Sherman Actinthe {“the
anticompetitive activity being reported”), As used in this Agreement, the term 4
means business activities related to

“For a further explanation of the Antitrust Division’s Corporate Leniency Policy and how the
Division inferpréts.the policy, see Frequently Asked Questions Regarding the Antitrust Division’s
Leniency Program and Mode! Leuniency Letters (November 19, 2008}, available at
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- 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 términate its participation in the
anticompetitive activity being reported upon discovery of the activity; and

(by  did notcoerce any other party fo participate in the anticompetitive activity
being reported and was not the leadey 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 if-fully understands the
consequences that might result from a revocation of leniericy 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 activily being reported, including,
but not limited to, the following:

()  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 attorney-client privilege or
work-product privilege, requested by the Antitrast Division in connection
with the anticompetitive activity being reported, to the extent not already
produced; '

{©) using its best efforts fo secure the ongoing, full, and truthful cooperation of
the current and former directors, officers, and employees of Applicant, and
encouraging such persons voluntarily to provide the Antitrust Division with
any information they may have relevant to the anticompetitive activity
being reported;
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(d) facilitating the ability of current and former directors, officers, and
employees to appear for such interviews or testimony in connection with
the anticompetitive activity being reported as the Antitrust Division may
require at the times and places designated by the Division;

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

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

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

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part 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 priot 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 Antitrust
Division will bring this Agréement to the attention of other prosecuting offices or administrative
agencies. If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the coaperation 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

3
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Division revoke the conditional acceptance of Applicant into the Corporate Leniency Program, the
Antitrust Division may thereafter initiate a criminal prosecution against Applicant, without
{imitation. Should such a prosecution be initiated, the Antitrust Division may use against
Applicant in any such prosecution any documents, statements,.or other information provided {o
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 For Corporate Directors, Officers And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject fo
Applicant’s full, continning, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrees that current and former directors, officers, and employees of Applicant
who admit to the Division their knowledge of, or participation in, and fully and truthfully
cooperate with the Division in its investigation of, the anticompetitive activity being reporied,
shall not be prosecuted criminally by the Antitrust Division for any act or offense commitied
during their period of employment at Applicant prior to the date of this letter in connection with
the anticompetitive activity being reported. Such full and truthful cooperation shall include, but
not be limited to:

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

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

(©) responding fully and truthfully to all inquiries of the United States in
-~ connection with the anticompetitive activity being reported, without falsely
~implicating any person or intentionally withholding any information,
subject fo the penalties of making false statements (18 U.S.C. § 1001) and
obstruction of justice (18 U.S.C, § 1503 ef seq.);
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{d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - {c) of this paragraph and not privileged
under the attorney-client privilege or work-product privilege, that he or she
may have relevant to the anticompetitive activity being reported; and

(¢)  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.8.C. §§ 401-402), and obstruction of justice (18
U.S.C. § 1503 et seq.), in connection with the anticompetitive activity
being reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current or former director, officer,
or employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditional leniency, immunity;
or pon-prosecution (hereinafter “conditional non-prosecution protection™) granted to such
individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any current or former director, officer, or employee of Applicant who
the Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued fo participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or het 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 detertnination to révoke 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 profection granted to the individual under this Agreement and will provide counsel an
opportunity to meet with the Division regarding the potential revocation. Should any conditional
non-prosecution protection granted to an individual under this Agreement be revoked, the
Antitrust Division may thereafter prosecute such individual eriminally, without limitation, and
may use against such individual in such prosecution any documents, statements, or other
information which was provided to the Division at any time pursuant to this Agreement by
Applicant or by any of its current or former directors, officers, or employees, including such
individual. Judicial review of any Axntitrust 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 eng&gmg in the
anticompetitive activity being reported.

-5
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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 Antitrust Division and Applicant represent and warrant
each to the other that the signatories fo this Agreement on behalf of each party hereto have all the

authority and capacity necessary to execute this Agreement and to bind the respective parties
hereto.

The signatories below acknowledge acceptance of the foregoing termsand conditions.

Sincerely yours,

ATR/FOIA-837



Dear

This latter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United Stafes Department of Justice! and (“Applicant™), in
connection with ' or-other conduet constituting 2 criminal viclation of Section
1 of the Sherman Act, 15 UL.S.C/ § 1, with respect to

This Agreement is condmonal and depénds upon Applicant (1) establishing that it is
eligible for leniency as it represents in paragraph 1 of this Agreement, and{2) cooperating in the
Antitrust Division's investigation as required by paragraph 2 of this Agresment. Afier Applicant.
establishes that itis eligible to receive leniency 4nd provides the required cooperation, the
Antitcast Division will notify Applicant In-writing that it has been granted voeonditional
leniency. Ttis firther agreed that disclosures made by counsel for Applicant in furtherance of the
feniency application will not constitute a waiver of the attormey-client privilege or the work-
product privilege. Applicantrepresents that it is fully femiliar with the Antitrust Division’s
- Corporate Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.

AGREEMENT

1. Eligibility: Applcant desives to report to the Antitrust Division
or other conduct constituting 2 criminal vislation of Section 1 of the Sherman Act with respectto
(“the an:xcamoetmve detivity being reported™).
Applicant represents to the Antitrust Division that it 1s eligible to receive leniency in that, in
connection with the anticompetitive activity being reported, it

*For a further explanation of the Antitrust Division’s Corporate Leniency Policy and how the
Division inferprets the policy, sée Frequently Asked Questions Regarding the Adtitrist
Division’s Leniency Program and Model Leniency Letters (November19,.2008), available at
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(@)

®)

took promptand etfective action {o teominate ils patticipation in the
anticompetitive aclivily being reported upon discovery of the activity; and

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

Applicant agrees that it bears the birden of proving its eligibility to receive leniency, including
the-accuracy of the representations made inthis paragraph and that it fully understands the
consequences that might result from a revocation of leniency ns explained in paragraph 3 of this
Agreement. As used in this Agreement, discovery of the anticornpetitive activity heing reported
means discovery by the authoritative representatives of Applicant for legal matters, cither the
board of directors ot counsel representing Applicant,

2. Cooperation: Applicant agrees to provide full, continuing, and complete cooperation
fo the Aaiitrust Division In connection with the anticompetitive activity being reported,

including, but not limifed to, the following:

@

&

()

1CY

(&}

providing a Tull exposifion of all facls known to Applicant relating fo the
anticompetitive aclivity being reported;

providing promply, and without requirement of subpoena,.all documents,
information, or other materials in its possession, custody, or control,
wherevey located, not privileged under the attorney-client privilege or
work-product privilege, requested by the Antifrust Division in connection
with the anticompetitive activity being reported, to the extent not already
produced; :

using its best efforts 1o secure the ongoing, full, and touthful cooperation
of the current directors, officers, and employees of Applicant and
encouraging such persons voluniarily to provide the Antitrust Division
with any informiation they may have relevant 1o the apticompetitive
activity béing reported;

facilitating the ability of current directors, officers, and employeés to
appear for such interviews or festimony in connection with the
anticompetitive activity being reported as the Antitrust Division may
requive at the times and places designated by the Division;

using its best efforts to ensure that the current direciors, officers, and
eniployées who provide information to the Antitrust Division relsvant to
the anticompetitive activity being reported respond completely, candidly,
and truthfully to all questions asked in interviews and grand jury
appearances and at trial;
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{H using its best efforts to ensure that the cunrent directors, officers, and
employees who provide information to the Axtitrust Division relevant to
the anticompetitive activity being reported make no attempt either falsely
fo protect or falsely to implicate any person or enfily; and

(¢}  makingali reasonable ¢fforts, 1o the satisfaction of the Antitrust Division,
to pay restifution o dny person or entity injured as & result of the
apticompetitive activity being reported, in which Applicant wasa
patticipant. However, Applicant is not required to pay restitution to
victims whose antitcust injuries are independent of any ¢ffects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported.

3. Corperale Leniency: Subject to-verification of Applicant’s representations in
paragraph 1 above, and subject toits full, continuing, and complele cooperation, as deseribed in
paragraph 2 above, the Anfifrust Division agrees conditionally fo accept Applicant into Past 4 of.
thie Corporate Leniency Program, as explained in'the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division dgrees not to bring any cririnal 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 reporfed, The commitments in this paragraph
are binding only upon the Antitrust Division

although, upon
request of Applicant, the Division will bring this Apreement to the aitention of other prosecuting
offices or administrative agencies. If at any time Yefore 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
Lentency Program. Before the Antitrust Division makes a final determination to revoke
Applicant’s conditional {eniency, the Diviston will notify counsel for Applicantin writing of the
recommendation of Division staff to revoke the ¢onditional accéptance of Applcant into the
Corporate Leniency Program and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should the Antitrust Division sevoke the conditional
acceptance of Applicant into the Corporate Leniency Program, the Antitrust Division may
thereafter initiate a criminal proséeution against Applicant in connection with the anticompetitive
activity being reported, without limitation. Should such a prosecition 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 Applicantor by
any .of its current orformer directors, officers, or employees. Applcant 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 canditional leniency unless and until it has been charged by indictment or
information for engaging in the anticompetitive activity being reported.

4. Non-Prosecution Profection For Corporate Divectors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject 10
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Applicant’s full, continuing, and ceroplete cooperation as described in paragraph 2 above, the
Anfitrast Division agrees that the current directors, officers, and employees of Applicant whoe
admit to the Division their knowledge of, or participation in, and fully and truthfujly cooperate
with the Division in its investigation of ihe anficompetitive activity being reported, shell not be
prosecuted criminally by the Antitrust Division for any act or offense sommitted during their
period of employment at Applicant prior o the date of this lefter in conpection with the
anticompetitive activity being reported.. Such fall and truthfil cooperation shall include, bot not
be limited to:

(@) producing in the United Siates all documets and records, ncluding
personal documents and records, and other materials, wherever located,
not privileged under the attorney-clignt privilege of work-product
privilege, requested by atforneys and agents of the United States in
conngction with the anticompetitive activity being reported;

{b) making hirself or herself available for interviews in the United Stafes
upon the requsst of attorneys and agents of the United States in connection
with the anticompetitive activity being reported;

{c} responding Tully and truthfully to all inquiries of the Undted States in
connection with the anticompetitive sctivity being reported, without
falsely implicating any person or intentionally withholding any
information, subject to the penalties of making false sfatements (18 U.S.C.
5.1001) and obstruction of justice (18 U.S.C. § 1503 o1 seq.);

) otherwise voluntarily providing the United States with any inuterials or
information, notrequested in {a) - {c) of this paragraph and not privileged
under the attorney-client privilege or work-product privilege, that he or
shemay have relevant to the anticompeltitive activify veing reported; and

(e} when called npon 1 do 50 by the United States, testifying in trial and
zrand 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 anticompefitive
activity being reported.

The coromitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current director, officer, or
smployee of Applicant fails 1o comply fully with his or her obligations hereunder; this
Agreernent as it periains to such individual shalf be void, and any condifional 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
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Agreement with respect to any curren{ director, officer, or employee of Applicant who the
Division determines caused Applicant (0 be ineligible for leniency under paragraph 1 of this
Agreement, who continued 10 participate n the anticompetitive activity being reported after
Applicant took action to terminate its pacticipalion in the activity and notified the individual 1o
cease his or her participation in the activity, or who obstructed or attempted fo obsiruct an
investigation of the anticompetitive aclivity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, befors 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 wiiting of the recommendation of Division staff to revoke the conditional non-
prosecution proiection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division vegarding ihe potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revokeéd, the Antitrust Division may thereaftet prosecute such individual criminally, without
Hmitation, and may use against such individual in such prosecution any documents, statements,

~or ather information which was provided to the Divisionat any fime pursuant to this Agreement
hy Applicant or by any of its current or former directors, officers, or exnployees, inchuding such
individual. Jodicial review of any Antitrust Division decision to revoke any conditional non-
prosecution protection granted fo an individual under this Agreement s not available unless and
unfil the individual has been charged by indictment or information for engaging in the
anticompetitive aetivity being reported.

5. Entire Agreement: This letter constitutes the énfire agreement belveern the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whetheroral or written,
relating to the subject matter herein. This Agreereént cannot be modified except in writing,
signed by the Asntitrust Division and Applicant

6. Awtherity And Capacity: The Antitrust Division and Applicant sepresent 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 Agreementand to bind the
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respective parties hereto.
"The signatories below acknowledge acceptance of the foregaing terms and conditiofs.

Sincerely,
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{b)  did not coerce any other party to participate in the anticorupetitive activity
being reported and was not the leader in, or the originator of] the activity,

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

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

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

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

(¢}  using its best efforts to secure the ongoing, full, aud truthful cooperation of
the current and former directors, officers, and employees of Applicant, and
endouraging such persons voluntanly to provide the Antitrust Division with
auy information they may have relevant to the anticompetitive activity
being reported; ' ‘

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

()  using its:best efforts 1o ensure that current and former directors, officers,
and employees who provide information to the Antitrust Division relevant
to the anticompetitive activity being reported respond completely, candidly,
and truthfully to all questions asked in interviews and grand jury
appearances and at telal;

{f using its best efforts to engure that eurrent and former directors, officers,
and employees who provide information 1o the Antitrnst Division relevant

-
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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 imjured as a resuit of the
anticompetitive activity being reported, in which Applicant was a
participant. However, Applicant is not required fo pay restitution to vietims
whose antitrust injuries are independent of any effects on United States
domestic commerce proximately caysed by the anficompetitive 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 gct or offense it may have commitiext prior to the date'of this letter In ‘
connection with the anticompetitive activity being reported. The comumitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attenticn of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted snconditional lepiency 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 Aftitrust 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 lemency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the'conditional
acceptance of Applicant inte the Corporate Leniency Program and wiil provide counsel an
opportunity to meet with the Division regarding the potential revocation. Should the Antitrast
Diviston revoke the conditional acceptance of Applicant inte the Corporate Leniency Program, the
Antitrust Division may thereafler initiate a eritninal prosecution against Applicant, without
limitation. Should such a prosecition beinitiated, the Antitrust Division may-useagainst
Applicant in any such prosecution any documents, statements, or other information provided to
the Divisicaat atty time pursuant to this Agresment by Applicant or by any of ©s 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 lenieney unless and until it has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

4. Non-Prasecution Protectian For Corpotate Directers, Officers, And Eniployees:
Subject o verification of Applicant’s representations in paragraph 1 above, and subject fo
Applicant’s full, continving, and complete cooperation as described in paragraph 2 above, the

23
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Antitrust Division agrees that current and former directors, officers, and employees of Applicant
who admit to the Division their knowledge of, or participation in, and fully and truthfully
cooperate with the Division in its investigation of, the anticompetitive activity being reported,
shall not be prosecuted criminally by the Antitrust Division for any act or offense committed
during their period of employment at Applicant prior to the date of this letter in connection with
the anticompetitive activity being reported. Such full and fruthful cooperation shall include, but
not be limited to:

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

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

(c) responding fully and truthfully to all inquiries of the United States in
connection with the anticompetitive activity being reported, without falscly
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 United States with any materials or
information, not requested in {a) - (c) of this paragraph and not-privileged
under the attorney-client privilege or work-product privilege, that he or she
may have relevant to the anticompetitive activity being reported; and

(e) when called upon to do so by the United States, testifying in trial and grand
Jjury or other proceedings in the United States, fully, trathfully, 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), conlempt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 et seq.), in connection with the anticompetitive
activity being reported.

The committnents in this paragraph are binding cnly upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current or former director, officer,
or employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditional leniency, immunity,
or non-prosecution (hereinafter “conditional non-prosecution protection”) granted to such

4.
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individual under this Agreement may be revoked by the Antitrust Division. The Antifrust
Diviston also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any current or former director, officer, or employee of Applicant who
the Division determiines caused Applicant to be ineligible for leniéncy under paragraph 1 of this
Apgreement, who continued to participate in the anticompetitive activity being repotted after
Applicant took action 10 terminate its participation in thesactivity and notified the individual to
cease his or her participation in the activily, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruclion
occurred before or after the date of this Apreement. Absent exigent circumstances, before the
Antitrust Division miakes a final determination to revoke an Individual's conditional don-
prosecution protection, the Diviston will notify ¢ounsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional nos-
prosecution protection granted to the individual under this Agreement und will provide counsel an
opporiunity to meet with the Division regarding the potential revoeation. Should any conditional
non-prosecution protection granted to an individual under this Agreement be revoked, the
Antitrust Division may thereafler prosecute such individual criminally, without Himitation, and
may use against such individual in such prosecution any documents, staternents, or other
information which was provided 1o the Division it any time pursuant to this Agreement by
Applicant or by any of its current or former directors, officers, or emplayees, including such
individual. Judicial review ofany 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 indidiment or information for engaging in the
anticompetitive activity being reported.

5. Entire Agreement. This letter constitutes the enfire agreement botween the Antitrast
Division and Applicant, and supersedes all prior understandings, if atty, whether oral or written,
relating to the subject matter herein, This Agreernent cannot bemodified excopt in writing, sigaed
by the Antitrust Division and Applicant.
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6. Authority And Capacity: The Antitrust Division 2hd 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 exéeute this Agreement and to bind the respéctive parties hereto.

The signatories below acknowledge acceptance’of the forepoing terms and conditions.

Sincerely,

-6
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Dear

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

: b “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 js conditional and-depends upon Applicant (1) establishing that if is eligible for
leniency as.it representsin paragraph 1 of this Agreement; and (2) cooperating in the Antitrust
Division’s investigation as requived 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 made by counsel for Applicantin fustherance of the -
leniency apphication will not constitute a waiver of the atiormey-cliont privilege or'the work-
product privilege. Applicant represents that it is fully fargiliar with the Antitrust Division's _
Coxpor?te Lenicncy Policy dated August 10, 1993.(attached), which is incorporated by reference
herein,

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

or other condugt constinting a crimingl vielation of Section 1 of the
Sherman Act involving

(“the anticompetitive activity being reported™).
Applicant represents fo the: Antitrust Division that it is eligible o receive leniency in that, in
conincetion with the dnficompetitive activity being reported, it

' Fora further explanation of the Antitrust Division’s Corporate Leniency Policy and how the
Division interprets the policy, see Frequenitly Asked Questions Regarding the Antitrust
Division’s Leniency Program and Mode! Leniency Letters (November 19, 2008), available at
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®

)

took prompt and effective action to terminate ifs participation in thi
anticompetitive activity being reported upon discovery of the activity; and

did not coerce any other party to participate in the anticompetitive activity
bEIfE Téported and Was ot the Terder i) or the orighiator of; the gelivity

Applicant agrees that it bears the burden of proviug its cligibility 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 lenigncy as explained in paragraph 3 of this
Agreement. Asused in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative tepresentatives of Applicant forlegal matters, either the
hoard of directors or counsel representing Applicant.

2. Cooperation: Applicant agrees fo provide full, continuing, and complete cooperation
to the Antitrust Division in connection with the anficompetitive activity being reported,
including, but oot 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 other materials in its possession, custody, or contral,
wherever located, not privileged under the attorney-client privilege or
work-product privitege, 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, Tull, and truthful cooperation
of the current directors, officers, and employees of Applicant (collectively
“covered employees™), and encouraging such persons voluntarily to
provide the Antitrust Division with any information they may have
relevant to the anticompetitive activity being veported;

facilitating the abilily of covered employees to appoar for suchi interviews
or testimony in connection with the aplicompetitive activity being reported
as the Antitrust Division may require at the times and places designated by
the Division;

using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported respond completely, candidly, aud truthfully to all
questions asked in interviews and grand jury appearances and at trial;
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H usiug its best efforts to ensure that covered employees who provide
information to the Antifrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to protect ar falsely
to implicate any person or entity; and

(g} making all reasonable efforts, to the satisfaction of the Anfitrast Division,
to pay restifution to any person or-entity injured a5 a resulf of the
anticompetitive activity being reported, in which Applicant was &
participant, However, Applicant is not required 1o pay restitution o
vietims whose antitrtst injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
activily 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 Lenicncy Policy,
Pursuant to that policy, the Antitrust Division agrees nof to bring any coiminal prosecution
against Applicant for any act or offensé it may have commitied prior to the date of this letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies.
Ifat any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to is representations in paragraph | of this Agreemient, is
ot 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 fival determination to revoke Applicant’s conditional leniency, the Divisfon will nofify
counsel for Applicant in writing of the recommendation of Division staff (o 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 revoeation, Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrost Division may thereafler inifiate a criminal prosecution against Applicant
in connectivn with the anticompetitive activity being reported, without fmitation. Should such a
prosecution be initiated, the Antibiust Division may use against Applicant in any such
prosecution any documents, statements, or other information provided to the Division at any thne
pursuant to this Agrecment by Applicant or by any of its corrent directors, officers, or
smployecs. 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 {o revoke its conditional léniency unless and until it has
been eharged by indictinent or information for engaging in the anticompetitive activity being
reported. '
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4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continning, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agtees that covered employees who admit fo the Divisien their knowledge of]
“orparticipation in, snd fullyand b iilly cospaae Wil g D Eion i g investigativa of the
anticompetitive activity being reported, shall not be prosecuted criminally by the Aantitrust
Division for any act or offense committed during their period of employment at Applicant prior
{0 the date of this letter in connection with the anticompetitive activity being reporied. Such full
and truthful cooperation shall include, but not be limited to: :

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

()  making himself or herself available for fiterviews in the United States
upon the request of atterneys and agents of the United States in corinection
with the anticompetitive activity being reported;

{c}  responding fully and truthfully to all inquiries of the United States in
connection with (he anticompetitive activity being teported, without
fulsely implicating any person or intentionally witkhiolding any
information, subject to the penaltiés of making false stalements (18 U.S.C
§ 1001) and obstruction of justice (18 U.8.C. § 1503 ef seq.);

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

{ey  when called upoti to do so by the United-States, testifying in tiial and
graad jury or other proceedings in the United States, fully, wuthfully, and
undler oath, subject to the penalties of perjury (18 U.8.C. § 1621), making
false statemenls or declarations in grand jury or coust proceedings
{18 U.8.C. § 1623}, contempt {18 U.8.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 et seq.), in connection with the anticompetitive
activity beiug reported.

The commitments in this paragraph are biuding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of ather
prosecuting offices or administrative agencies, 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, imraunily, or non-prosecution (hereinafier “conditional

- 4.
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non-prosecution protection™) granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division aldo reserves the right to révoke the conditional
non-prosecution protection of this Agreement with respect to any covered employes who the
Division determines caused Applicant to be ineligible Tor lenfency underparagraph 1 of this
Agfeement, wno contmued to participate Hi the anticompeiitive actiVity Béing repored aster
Applicaiif took action to terminate its participation in the activily and notified the individual to
cease his or her patticipation in the activity, or who obsiructed or atiempted to obstruct an
investigation of the anticompetitive aclivity being reported al any time, whether the obstruction
occurred before of afler the date of this Apreement, Absent exigent circumstances, before the
Antitrust Division makes a final deterniination fo revoke an individual’s conditional non-
‘prosecution protection; theDivision will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional noii-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity 1o 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 proseaute such individual eriminally in connection
with the anticompetitive activity being reported, without lHmitation, and may use aghinst such
individual in such prosecution any documents, statements, or other information which was
provided fo the Division at any time pursuant to this Agreement by Applicant or by any of its
current dirvectors, officers, or employees, including suchuindividual, Judicial review of any
Antitrast Division decision to revoke any conditional nen-prosecution protection grauted fo an
individual under this Apreement is not availeble unlesy and until the individual has been charged
by indictment or information for engaging in the anticompetitive aclivity being reported,

5. ” Invesfigation: Applicant acknowledges that
a separate investigation into v - activity,
or other conduct constituling a criminal violation of Section 1 of the Sherman Act, 15U.8.C. § 1,
in the

(beremafler.

and that some of its current and former directors, officers, or employess
are, or may become, subjects, targets, or defendants in that separate investipation. Nothing in
this Agreement limits the United States from criminally prosecuting Applicant or any-of its
current or former directors, officers, ov erployees in connection with the:

’ The status of Applicaint:or any of its curcent or former directors, officers,
or cmpioyees as a subject, target, or defenddnt in the
does not abrogate, Hmit, or otherwise affect Applicant’s cooperation obligations under paragraph
2 above, including its obligation to usc its best efforts to secure the ongoing, full, and truthful
cooperation of covered employees, of tlie cooperation obligations of covered employees utider
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, regardless of any past ot proposed
cooperation, not mdkmg himself or herself available in the United States for interviews and
testimouny in trials, grond jury, or othier proceedings upon {he request of attorneys and agents of
the United States in connection with the anticoriipelitive activity being veported because hie or
she lias been, or anticipates bebig; charged, indicted, or arrested in the Usited States for

o5
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violations of federal antitrust law involving the Such a
failure alse includes, but is not fimited fo, not responding fully and truthfully to-all inguities of
the United States in connection with the anticompetitive activity being reported becanse his or
her respouses may also relate to, or tend to incriminate him or her in, the

, “Failiice to cormply Filly with his 61 her 6oopetation obligations tithet
includes, but is not limited to, not producing in the United States all documents, including
personat 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
doctiments may also relate to, or tend to incriminate hitm or her i, the

The cooperation obligations of paragraph 4 above do not apply to

requests by attomeys and agents of the United States directed at -

if such requests are nof, in
whole i in part, made in connection with the anticompetitive activity being veported. The
- Antitriist Diviston may use any documents, statements, orother information provided by
Applicant or by any of its current or former divectors, officers, or crployees to the Division at
any time pursuant to this-Agreement against Applicant or any of its current or former directors,
officers, or employees in any prosecution arising out of the
as well as in any'other prosecution,

6. Entire Agreement: This letfer constitntes 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 modilied except in writing,
signed by the Antiteost Division and Applicant.

7. Authority And Capacity: The Antiteust Division and Applicant represent and
warrant cach to the other that the signatories to this Agreement on behalf of each party hereto
have all the authotity and capacity necessary to execute this Agreement and to bind the
respective parties hereto,

The signatories below acknowledge acteptance of the foregoing terms and condilions.

Sincerely,
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Dear

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

, “Applicant™), in
conmection with ‘or-other conduct constituting a
ctiminal vxolatmn of Section 1 of the Sherman Act, 15U.S.C. § 1, inthe

'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 qumred 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 wiriting that it has been
granted unconditional leniency. It is further agreed that disclosures made by counsel for
Applicant in furtherance of the lehiency applicafion will not constitute a waiver of the attorney-
‘client privilege or the work-product privilege. Applicant represents that it is fully familiar with
the Antitrust Division’s Corporate Leniency Policy dated August 10, 1993 (attached), which is
incorporated by reference herein.'

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

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

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

 or other conduct constituting a criminal violation of Section 1

of the Sherman Actinthe (“the
anticompetitive activity being reported”). Applicant represents to the Antifrust Division that it is
eligible to receive lehiency in that, in connection with the auticompetitive 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

did ot 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 accurdcy of the repiesentations 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
mieans 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 conpection with. the anticompetitive activity being teported,
including, but not limited to, the following:

(2}

®

(c)

(d)

- providing a full exposition of all facts known to Applicant relating to the

anticonpetitive 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 attorney-client privilege or
work-product privilege, requested by the Anfitrust 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 trathful cooperation
of the current and former directors, officers, and employees of Applicant,
and encouraging such persons voluntarily to provide the Antitrust Division
with any information they may have relevant to the anticompetitive
activity being reported;

facilitating the ability of current and former divectors, officers, and
employees to appear for such interviews or testimony in connection with

2
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the anticompetitive activity being reported as the Antitrust DIVISIOH may
réquire at the times and places designated by the Division;

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

()  usingits best efforts to ensure that current and former directors, officers,
and employees who ‘provide information to the Antitrust Division relevant
to the anticompetitive activity being reported malke no attempt either
falsely to protect or falsély toimplicate any person or entity; and

{gy  making all reasonable efforts, to the satisfaction of the Antitrust Divisien,
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 réquired to pay restitution to
victims whose diititrost 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 ahove, 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
agdinst Applicant for any act or offense it may have committed prios to in

_ connec&on with the anticompetitive activity being reported, The commitments inthis paragraph

“are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement fo the attention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency; the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicant iuto 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

3
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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 Lentency Program is an exercise of the Division’s prosecutorial diseretion, and
Applicant agrees that it may not, and will not, seek judi¢ial review of any Division decision to
revoke its conditional leniency uriless and until it has been charged by indictment or information
for engaging in the anticompetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officérs, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above; and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrees that current and former directors, officers, and employees of Applicant
who admit to the Division their knowledge of, or participation in, and fully and truthfully
cooperate with the Division in its investigation of, the anticompetitive activity being reported,
shall not be prosecuted criminally by the Antitrust Division. for any act or offense committed
during their period of employment at Applicant prior to in connection with. the
anticompetitive activity being reported. Such full and truthful cooperation shall include, but not
be lirnited 163

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

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

(c)  responding fully and truthfully to all inquiries of the United States in
contiection with the anticompetitive activity being reported, without:
falsely implicating any person or inténtionally 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

{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, truthfuily, 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
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{18 U.8.C: §1623), contempt (18 U.S.C. §§ 401-402), and obstruction 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 administrative agencies. In the event a ciirrent or former divector, officér,
or employee of Applicant fails t6 comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditionat leniency,
immunity, or non-prosecution (hereinafter “conditional non-prosecution protection”) granted fo
such individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecutioni protection of this
Agreement with respect to any current or former director, officer, or employee of Applicant who
the Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued {o 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 titne, 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 potentiat revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antifrust Division may thereafter prosecute such individual criminally, without
limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any tirne pursuant to this Agreement
by Applicant or by any of its current or former directors, officérs, or employees, mcluding such
individual. Judicial review of any Antitrust Division decision fo revoke any conditional non-
prosecution protection granted to an individual under this Agreement is not available unless and
until the individual has been charged by indictment or information for engaging in the
anticompetitive activity being reported.

5. Entire Agreement: This letter constitutes the entire agreement between the Antitrust
Diviston and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein. This Agreement cammot be'modified except in writing,
signed by the Antitrust Division and Applicant.
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6. Autherity And Capacity. The Antitrist Division and Applicant represent and
warrant each to the othér 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 Siggatoﬁes below ackrowledge acceptance of the foregoing terms and conditions.

Sincerely,
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