Dear

- This letter sets forth the terms'and conditions of an agreément between the Antitrust
Divisian of the United States Diepartment of Justice and
{(“Applicant”), in conpection with conduet constituting a
_criminal violation of Section 1 of the Sherman Act, 15 U.S.C. § 1, involving

- This Agreement is conditional and depends upon Applicant (1) establishing that it is
eligible for leniency as it represents in paragraph 1 of this Agreéement, 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 Applicanit in writing that it has béen granted unconditional
leniency. It is further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will niot 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
.Cor;‘pgriat’e Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.

AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division conduet
congtituting a criminal violation of Section 1 of the Sherman Act involving

(“the anticompetitive activity being reported™). Applicant

' 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 Moedel Leniency Letters (November 19, 2008), available at
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represents to the Antitrust Division that it is eligible to receive leniency in that, in. connection
with the anticompetitive activity being reported, it:

{a)  took prompt and effective action to terminate its_parti:cipation in the
anticompetitive activity being reported upon discovery of the activity; and

(b)  did not coerce any other party to participate in the anticompetitive getivity
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 accuragy of the representations made in this paragraph and that it fully understands the
consequences that might result from a revocation of leniency as expldined in pardgraph 3 of this
Agreerpent. Asused in this Agreement, discovery of the anticompetitive activity being reported
rieans discovery by the autheritative 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 Antitrast Division in connection with the “anticompetitive activity being reported,
including, butnet limited to, the following:

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

(b)  providing promptly, and without requirement of subpoena, all documents,
information, or other materials in its possession, custody, of control,
wherever located, not privileged under the attorney-client privilege or
work-produet privilege, requested by the Antitrust Division In connection

 with the anticompetitive activity being reported, to the extentnot already
produced;

(c) using iis best etforts to secure the ongoing, full, and truthful cooperation
of the carrent and former directors, officers, and employees of Applicant,
and encouraging such persons voluntan}y to provide the Antitrust Division
with any information they may have relevant to the anticompetitive
activity being repotted;

() facilitating the ability of current and former directors, officers, and
employees to appear forsuch interviews or testimony in contection with
the anticompetitive activity being reported as the Antitrust Division may
require at the imes and places designated by the Division;

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

&=
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143] using ifs 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 reperted 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 tesult of the -
anticompetitive activity being reported, in which Applicant was a
pammpant However, Applicant is not required to pay restifution to
victims whose antitrust injuries are indepéndent of any éffects on United
States domestic corumerce proximately caused by the anticompetitive
activity being reported.

3. Corporate Leniency: Subject {o verification of Applicant’s representations in
paragr aph 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 Lenieney Program, as-explained in the aftached Corporate Leniency Policy.
Pursuagt to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offerse it may have committed pifor 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 ynconditional 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 reveke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
- counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicant into the Corporate Leniency Program and will provide
counsel an opportunity to meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafter initiate a criminal prosecutzon against Applicant,
without limiitation. Should such a prosecution be inifiated, the Antitrust Division may use
against Applicant in any such prosecution any documents, staterhents, or other information
provided to the Division at any time pursuant to this Agreement by Applicant or by any of its
current or former directors, officers, or employees. Applicant understands that the Antitrust
Division”s Leniency Program is an exercise of the Division’s prosecutorial discretion, and
Applicant agrees that it may not, and will not, seek judicial review of any Division decision to
revoke its conditional leniency unless and until it has been charged by indictment or information
for engaging in the anticompetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to wverification of Applicant’s representations in paragraph 1 above, and subject fo
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the

(U]
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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 truthful cooperation shall include, but

niot be limited to:

@)

(&)

()

@

(e)

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

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

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

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

when called upon to do s6 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 US.C. § 1623), contempt {18 U.S.C. §§ 401-402), and obstruction of
Justice (18 U.S.C. § 1503 ef seg.), i connection with the anticompetitive
activity being reported. ‘

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or adminisirative agencies. In the event a current or former director, officer,
or employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditional leniency,
immunity; or non-prosecution (hereinafter “conditional non-prosecution protection”) granted to
such individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect fo any current or former director, officer, or employee of Applicant who
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the Division determines cansed Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the antficompetitive activity being reported after
Applicant took action to terminate ifs 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 afer 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 tevoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
aix 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 stich individital criminally, without
limitation, and may use against such individual i such prosecution any documents, statemients,
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 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 indictmént o information for epgaging in the
anticompetitive activity being reported.

5. Entire Agreement: This letter constifutes the éntire 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 Anfitrost 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 capdcity necessary to execute this Agreement and to bind the
respective parties hereto.

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

Qinraral
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Dear

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

Division of the United States Denartment of Justice and _
“Applicant”), in connection

with or other conduct constituting & criminal
violation of Section 1 of the Sherman Act, 15 U.S.C. § 1; involving

This Agregiment is conditional and depends upon Applicant (1)
establishing that it is'eligible fot leniency as it represents in paragraph 1 of this Agreement, and
(2) vovperating iu he Antitrust Division's investigation as required by parsgraph 2 of this
Apreerment. Afler Applicant ostablighios thatitis eligible to receive leniency and provides the
Fequired cooperation, the Antitrist Division will notify Applicant in writing that it has been
granted unconditional leniency. It is further agreed that disclossires made by counsel for
Applicant in furtherance of the leniency application will not constitute a waiver of the attormney-
chient privilege or the work-produst privilege, Applicunt represents that 1t 1s fully familiad weith
the Antitrust Division’s Corporate Leniency Polioy dated August 10, 1993 {attacked), whichiis
incorporated by refersnee herein, |

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

or ather eonduet constituting & criminal violation of Section 1 ¢f the
Sherman Aot anvolving

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

! For a further explanation of the Antitrust Division’s Corporate Leniency Policy and how the
Division interprets the policy, see Frequently Asked Questions Regerding the Antitrust
Division’s Leniency Program and Model Lenicncy Letters (November 19, 2008), available 4t
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(@)

®

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

did niit eoeree any other party fo participate o fheanticompetitive dctivity
being reposted and was not theleader in, or thebiriginatoref, (¢ activity

Apphicant agroes that it-bidars the burden of proving its eligibility to receive leniency; including
the aeouracy of the representations yiads in this paragraph, and fhat it fully vodersfands the
consequcnoes that might result from a revocation of lentendy as explained 4n puragraph 3 of this
Agreoment. A used in thig Apreariant, discovery of the sntivompetitive activity being reparted
means discovery by the authoritative repressntatives of Applicant forlegal matters, eithierthe
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 anficompetitive activity belng reported,
including, but not limited to, the following:

(@

(b

©

@

(e)

providing & 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 materialsin its possession. custody, or control,
wherever located, not privileged vnder the atfomoy=client privilegeof
wotkpraduet privilepe, requested by thes Antitrost Divislon in conneclion
with the anticompetitive activity being reported, o the exlent not alceady
produced;

using its best efforts to secure the ongoing, full, and fruthful cooperation
of the current directors; officers, and employees of Applicant, _

(collectively “covered-employees”), and encouraging suchpasens
voluntarily to provide the Antifrisst Evision with any infornadion tiey
may have relevant 1o the anticompetitive activity being reported;

facilitating the ability of covered emplovess (o appear for such interviews
or testimony in connection with the anticonipetitive activity being reported
as the Antitrust Division may require at the times and places designated by
the Divigion;

using its best efforts to ensgure that covered emplovees who provide
information to the Antitrust Divigion relevant to the anticompetitive

ivity being reported respond completely; candidly, and truthfully to all
questions asked ininterviews and grand jury appéarances And at trial;

-2
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(63] using its best efforts to ensure that covered cmployees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to protect or falsely
to implicate any person or entity; and

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

3. Corporate Leniency: Subject to verification of Applicant’s répresentations in
paragraph 1 above, and subject to its full, continuing, and compleéte cooperation, as described in
paragraph 2 abobe, the Antitrust Divigion agrees conditignally teeaccept Andlicant info-PartA of
the Corporaie Leniency Program, as-éxplaineu s he sttached Corporte Lontdncy Policy.
Pursuant to that policy, the Antitrust Division agrees nobio bring any cripiinal proseestion
against Applicant for any act or offense it may have committed prior to the date of this letter in
commection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust: Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies.
If af any time before Applicant is granted unconditional leniency the Antitrust Division
detérmines that Applicant (1) canlrary to it representations in paragraph of this Agresment; 18
nost eligible for lenieticy or (2) asingt provided the cooperaticr requited byparagriph 2olfthig
Agreement, this Agreement shall be void, and the:Antitrust Division may revoke the condifional
aceeptance 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
catinsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicant into the Corporate Lenjency 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 Divigion may thereafter initiate a criminal prosecution against Applicant
ifi connection' with the anticompetitive activity being reported, without limitation. Should sucha
prosecution be initiated, the Antitrust Division may use against Applicant in arny such
prosecution any documents, statements, or other information provided to-the Division at any tinie
pursuant to this Agreement by Applicant or by any covered employees. Applicant understands
that the Antitrust Division’s Leniency Program is an exercise of the Division’s prosecutorial
discretion, and Applicant agrees that it may not, and will not, seek judicial review of any
Division decision to revoke its conditional leniency unless and until ithas been charged by,
indictment or information for engaging in the anticompetitive activity being reported.

4. Nen-Prosecution Protection For Covered Employces: Subject to-verification of
Applicant’s representations in paragraph 1 above, and subject to Applicant’s full, continuing, and

.
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complete cooperation as desciibed in paragraph 2 above, the Antitrust Division agrees that
covered employees who admit to the Division their knowledge of, or participation in, and fully
and truthfully cooperate with the Division in its investigation of the anticompetitive activity
being reported, shall not be prosecuted eriminally by the Antifrust Division forany 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 truthfl cooperation
shall include, but not be imited to:

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

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

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

(e}  when called upon to do so'by the United States, testifying in trial and
grand jury or other proceedings in the United States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 UJ.5.C. § 1621), making
false statements or declarations in grand jury or court proceedings
(18 11.5.C. § 1623), contempt (18 U.8,C. §§ 401-402), and obstruction of
justive {18 U.S.C. § 1503 ersey:), in connection with the aniticonipeiitive
activity beirig reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a covered employee 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 noti-prosecution (hereinafter “conditional
non-prosecation 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

4.
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non-grosecution protection 6f thig Agresrnent with respect to any covered employee who the
Division detormines ciused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant fook action to terminate ifs participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or atternpted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstraction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Aantitrust 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
oungel in writing of the recommendation of Division staff (o revoke the conditional rion-
prosevution protection grited to the individual vnder this Agreement ol will poovide cotnsel
An Opportusity 1o meet withithe Division regarding the petential revoention. Shonld any
conditional non-prosecution protection granted to anindividual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally in connection
with the anticompetitive activity being reported, without Hmitation, and may use against such
individual in such prosecution any documents, statements, or other information which was
provided to the Division at any titne pursuant to this Agreement by Applicant or by any covered
employess, including such individual. Judigial review of any Antifrast Division decision to
revoke any conditional non-prosecution protection granted to an individual under this Agreement
is not available unless and until the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

5. Separate Investigations: Applicant acknowledges that
separate investigations into o orother
condict constituling a criminal violation of Section 1 of the Sherman Act, 15 U.S.C. § 1,
involying

and that some of its current and former directors, officers, or employees
* are, or may become, subjects, targets, or defendants in those separate investigations, Applicant
also acknowledges that

or other conduct constituting a criminal violation of Section 1 of the Sherman Act. 15 US.C. § 1.
invelving

Nothing in this Agreement limits the United States from criminally prosecuting
Applicant or any of its current ot former directors, officers, or employees in connection with the
The status
of Applicant or-any of its current or former directors, officers, or employees as & subject, target,
defendant, or leniency applicant in the
does not abrogate, limit, or otherwise affect Applicant’s
cooperation obligations under paragraph 2 above, including its obligation to use its best efforts to

-5
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secure the ongoing, full, and truthful cooperation of covered employees, or the cooperation
obligations of covered employees under paragraph 4 above. A failure of a covered employee to
comply fully with his or her obligations described in paragraph 4 above includes, but is not
Hmited 1o, regardless of any past or proposed cooperation, not making himsslf or herself
available in the United States for interviews and téstimony in {rials, grand jury; or other
proceedings upon the request of attorneys and agents of the United States in-connection with the
anticompetitive activity being reported becanse he or she has been, or anticipates being, charged,
indicted, or arrested in the United States for violations of federal antitrust law itvolving the
; Such a failure

also includes, but s not Hmited to, not responding fully and truthfully to-all inguiries of the
United States in connection with the anticompetitive activity being reported becanse his or her
responses may also relate to, or tend to incriminate hiim or her in, the

. Failure to comply fully with his
ot her cooperation obligations further inchides, but is not Hinited to, not producing in the Urited
States all documents, including personal documents and records, and other materials requested
by attoimeys and agents of the United States in connection with the anticompetitive activity being
reported because those documents may also relate to, or tend to incriminate hima or her in, the

The
cooperation obligations of paragraph 4 above do not.apply to requests by attorneys and agents of
the United States directed at ’ : in the

if such requests

are not, in whole or in part, made in connection with the anticompetitive activity being reported.
The Antitrost Division may use any documents, statements, or other information provided by
Applicant or'by any of ity current or former directors, officers, or employees 1o the Division at
any time pursuant to this Agreement sgainst Applicant or any of its cuerent or former directors,
officers, or employees in any prosecution arising out of the ‘

as well asin any other prosecution.

6. Entire Apgreement: 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 Anlifrust Division and Applicant.

7. Authority And Capacity: The Antitrust Division and Applicant represent and
warrant esch to the other that the signatories to this Agreemient-on behalf of ¢ach party hereto
have all the authority and capacity necessary to execute this Agreement and to bind the
Téspective parties hereto,
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The signatories below acknowledge acceptance of the foregoing terms and conditions,

Sincerelv,
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Deaf

This letter 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 conduct constituting a criminal violation of Section 1 of the Sherman Act, 15U.S.C. § 1,1in
involving ' ! fisted below:
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@)

(i)

{1ii)

(iv)

™

the following

the following:

the following

the following

the following
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(vi) .the following

{vii) _the following

{viii) = the following

(ix)  the following

This Agreement is conditional and depends upon Applicant (1) establishing that it is eligible for
leniency as it represents in paragraph 1 of this Agreement, and (2) cooperating in the Antitrust
Division’s investigation as required by paragraph 2 of this Agreement. After Applicant
establishes that it is eligible to receive leniency and provides the required cooperation, the
Antitrust Division will notify Applicant in writing that it has been granted unconditional
leniency, Itis further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attorney-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division’s
Corp’oréate 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), availabie ar
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AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
or other conduct constituting a criminal violation of
Section 1 of the Sherman Act ' involving
3 Jisted below: :

@ the following

(ny _ the following

(i)  the following

(ivy the following

v) the following

3 Seé footnote 1 above.
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(vi)  the following

(vily thefollowg

{viil) the following

(ix)  the following

(collectively the “anticompetitive activity being reported™).

* Applicant represents to the Antitrust Division that it is eligible to recetve leniency in that; in
connection with the anticompetitive activity being reported, it:

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

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

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

-5
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2. Cooperation: Applicant agrees to provide full, continuing, and complete cooperation
to the Antitrust Division in copnection with the anticompetitive activity being reported,
including, but not limited to, the following:

(2)

(®)

(c)

@

(e)

{2

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,
mformation, or other materials in its possession, custody, or control,
wherever located, not privileged under the atiorney-client privilege or
work-product privilege, requested by the Antitrust Division in connection
with the anticompétifive activity being reported, to the extent not already

_ produced; ‘

using its best efforts to secure the ongoing, full, and truthful cooperation
of the current and former directors, officers, and employecs 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 reported;

facilitating the ability of covered employees to appear for such interviews
or testimony 11 connection with the anticompetitive activity being reported
as the Antitrust Division may require af 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 anticonipetitive
activity being reported respond completely, candidly; and truthfully to all
questions asked in interviews and grand jury appearances and at trial;

using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to protect or falsely
to implicate any persot 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

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.
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3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to ifs 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 Leniericy 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
tiot 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 with respect to (a)

or for which the

Applicant has failed to provide the cooperation required by paragraph 2 of the Agreement or (b)

Before the: Antitrust Division
makes a final determination to revoke any part of 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 Antitrast Division may thereafter initiate a criminal prosecution against Applicant
in connection with the anticompetitive activity being reported, without limifation (subject to
Paragraph G below). Should such a prosecution be initiated, the Antitrust Division may use
against Applicant in any such prosecutionany documents, statements, or other information
provided to the Division at any time pursuant to this Agreement by Applicant or by any of its
current or former directors, officers, or eniployees. 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 any act or offense in connection with the anticompetitive activity being reported.

4. Nou-Prosecution Protection For Covered Employees: Subject fo verification of
Applicant’s representations in paragraph 1 above, and subject:to Applicant’s full, continuing, and
complete cooperation as described in paragraph 2.above, the Antitrust Division agrees that
covered employees of Applicant who admit to the Division their knowledge of, or participation
in, and fully and truthfully cooperate with the Division in its investigation of, the anticompetitive
activity being reported, shall not be prosecuted criminally by the Antitrust Division for any act or
offense committed during thew 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 riot be limited to:

-7 -
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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
connection with the anticompetitive activity being reported, without
falsely implicating any person or intentionally withholding any
mformation, subject to the penalties of making false statements (18 U.S.C.
§ 1001) and obstruction of justice (18 U.S.C. § 1503, er 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, truthfully, and
under oath, subject fo the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings
(18 U.8.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503, ef seq.), in connection with the anticompetitive
activity being reported.

The commitments 1 this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a covered employee fails to comply
fully with his or her obligations hereunder, this Agreement as it pertains to such individual shall
be void, and any conditional leniency, immunity, or non-prosecution (hereinafter “conditional
non-prosecution protection”) granted to-such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with respect to any covered employee who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity {except to the extent such conduct has been disclosed
by the individual or the Applicant to the Division prior to the date of this Agreement), or who

-8-
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obstructed or attemmpted 1o obstruct an investigation of the anticomnetiﬁve activity being reported

* Absent exigent circumnstances,
before the Antitrust Division makes a final determination to revoke an individual’s conditional
non-prosecution profection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminaily in connection
with the anticormpetitive activity being reported, without limitation (subject to Paragraph 6
below), 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
Agplicant or by any of its current or foumer 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 unléss and
until the individual has been charged by indictment or information for engaging in any act or
offense in connection with the anticompetitive activity being reported.

5. o Investigation: Applicant acknowledges
that. a separate Imvestigation wito
t 1 . or other conduct constituting a criminal violation'of Section 1 of the
Sherman Act, 15 U.S.C. § 1, involving :
S and that some of its current and former directors, officers, or employees
may become, subjects, targets, or defendants in that separate investigation: Nothing in
this Agreement limits the United States from criminally prosecuting Applicant or any of its
current or former directors, officers, or employees for any act or offense in connection with the
The status of Applicant or any of its
¢urrent or former directors, officers, oremployees : in the
_does not abrogate, limit, or otherwise
affect Applicant’s cooperation obligations under paragraph 2 above, including its obligation to

4
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use its best efforts to secure the ongoing, full, and truthful cooperation of covered employees, or
the tooperation obligations of covered employees under paragraph 4 above. A failure of a
covered employee to comply fully with his or her obligations described in paragraph 4 above
includes, but is not limited to, regardless of any past or proposed cooperation, not making
himself or herself available in the United States for interviews and testimony in trials, grand jury,
or other proceedings upon the request of attorneys and agents of the United States in connection
with the anticompetitive activity being reported because he or she has been, or anticipates being,
charged, indicted, or arrested in the United States for viclations of federal antitrust law involving
the Such a failure also includes, but is not
limited to, not responding fully and truthfully to ali inquiries of the United States in connection
with the anticompetitive activity being reported because his or her responses may also relate to,
or'tend to incriminate him or her in, the

Failure to comply fully with his or her cooperation obligations further includes, but is not limited
to, not producing in the United States all documents, including personal documents and records,
and other miaterials requiested by attorneys and agents of the United States in connéction with the
anticompetitive activity being reported because those documents may also relate to, or tend to

incriminate him or her in, the The

cooperation obligations of paragraph 4 above do not apply to requests by attorneys and agents of
the United States directed at in connection
with ~ if such requests are not, in whole or in part, made

in eonnection with the anticompetitive activity being réported. The Antitrust Division may use
any documents, statements, or other inforthation provided by Applicant or by any of its current
or former directors; officers, or employees to the Division at any time pursuant to this Agreement
against Applicant or any of its current or former directors, officers, or employees in any
prosecution arising out of the as well as
in any other prosecution.

6. Entire Agreement: This letter constitutes the entive agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral-or written,
relating to the subject matter herein. Nothing in this Agreement (including the provisions of
Paragraphs 2,.3, 4 and 5 herein);

~ This Agreement cannot be modified
except in writing, signed by the Antitrust Division and Applicant.

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

- 10~
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The signatories belowacknowledge acceptance of the foregoing terms and conditions.

Sincerely,

~11-
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Digar

' This letter sets forth the teris 2nd conditions of an 2greement between the Antitrust Division
of the TInited States Depariment of Justice and,.

(“Applicant™), in connection or other conduct canstituting a
crimipal violation of Section 1 of the Sherman Aet, 15 US.C. § 1, inthe

and all other . {collectively “reported industries™) ‘ '
This Agreernent is conditional and depends upon Applican: (1) estabhsl‘uug that it is eligible: for
leniency as it xepresents in parapraph 1 of this Agreement, and (2) cooperating in the Antitrust
Division's investigation as requived by paragraph 2 of this A greement. After Applicant establishes
that it Is eligible to recetve leniency aud provides the requiired cooperation, the Antitrast Division
will potify Applicant in wiiting that it has been granted unconditional leuigncy. It is further agreed
 that disclosures made by cauasel for Applicant in fartherance of the leniency spplication will not
 constitute a waiver of the attamey-client privilege or the work-product privilege. Applicant
represents that itis filly familiar with the Antitrust Division”s Corporate Lenienoy Policy dated
August 10, 1993 (attashed), which is incorporated by refarence herein.

EMENT

1. Eligibility: Applicant desires o repott to the Antitrast Division or other
conduct constituting a criminal violation of Section 1 of the Sherman Act in thé reporied industries
(“the anﬁmmpeuhva activity being reported™). Applicant represents
to the Antitrust Division that it is eligible to mcawe leniency in that, in connection with the
anficompetitive activity bemg reported, it:

()  took Pmmpt and effective action to terfinate its participation in the
anticompetitive activity being repotted upon discovery of the activity; and

(b)  did not coerce axty othér party 1o participate in the suticompetitive activity
biding reported and was nof the lesder in, or the originator of, the'activity.

Agpplicant aprees 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 filly understands the consequences
that might result from & revocation of leniency as explained in paragraph 3'of this Agreement. As
used in this Agreement, discovery of the anticompetitive activity heing reported means discovery by
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the autharitative representatives of Apnhcam for lepal matters, either the board of directars or
counsel répresenting Applicant:

2. Cnnpcmﬂou. Applicant agrees to provide:tuil, continming, and complete cuoperation to
the Antitrust Division in commection with the anticompetitive activity beingseported, including, but
not Hmited to, the following:

(z)  providinga full exposition of all facts known, o Apphcant telating to-the-
. anticompetitive activity being reported:

() providing promptly, and without requizcment of subpoens, all documents,
infarmation, or ather rhaterialy in its possession, custody, or control, wherever
located, not privileged umder the' attamcy—chcm privilege or work-product.
privilege, rcquzstcdhy the Adtitrust Division in compection with the B
anficompetitive activity being reported, to the cxteut not aleady proanced;

{c) using its best efforts to secure the ongoing, ﬁﬂi and trathful coogmnon of the
curreot snd formier divectors, gfficers, and employws of Applicant -
(collectively “vovered exnployees”); and enconraging such porsons voluntarily
to providc the Antitrust Divisibn with any information’ they may have rel evant
to the anticompetitive activity heing: rcpotted

(d)  facilitating the ability of covered employees o appoar for'such interviews or
testimony in connection with the anticompetitive activity being reported as the
Antitrust Division may require at the Smes and places designated by the
Division;

{c) psing itz best f:fﬁ)rts to cosureithat covered employees wha pm‘ndc
information to the ‘Antitrust Division relevant to the aticompetitive activity
being rcpm‘te& respond complrtely, candidly, and truthfully to all guestions
asked iz inteyviews snd grand jury appearances and at trial;

{5 using its best efforts tosnsure wat covered employees who provide
tnformiation to the Antithust Division relevant 1o the anticompetitive activity
being reported make no attempt either falsely to protect or falsely to implicate
any person or entity; and

{2) making &)l reasonable efforts, to.the satisfaction of the Antitrost Division, to
pay restitution to any persen or entity injured as a vesult of the sunticompetitive
activity being xeported, in. which Applicant was a participant However,
Applicant is notrequired to pay restitution to victims whose antitrust injindes
are independent of any offécts on United States domestic commerce
proxiraately causéd by the snficompetitive activity being reported.
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3, Corporate Leniency: Subject to verification of Applicant’s repiesentations in paragraph
1 abave, and snbject te its full, continuing, and complete cooperation; a5 described in paragraph 2
above, the Antitmst Division agrees conditionafly to accept Applicant into Part B of the Corporate
Lenfency Progfam; as explained in the attached Corporate Leniency Pohioy. Pzn'suant to that policy,
the Axtitrost Division agrees not to bring any eriminal prosecation against Applicant for any act or
offense it may have conumitted prior to the date of this letter in connection with the anticompetitive
activity being reparted. The commitments in this paragraph are bindiitg only upon the Antitrust
Drivision, although, upori request of Applicant, the Division will bring this Agreement to the attestion
of other prosecuting offices or administrative sgencies. If at any time before Applicant is granied
unconditional leniency the. Antitrist Division defermines that Applicant (1) confrary to ifs
representations in paragriph I of this Agreement, is.not eligible for leniency or.(2) has not provided
the cooperation required by paragraph 2 of this Agreement, thiz Agreement shall be void, and the
Antitrast Divisionmay revoke the conditional acceptapee of Applicant into the Corporate Lemiency
Progriw, 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 recommmendation
of Division staff to revoke the condiional acceptance of Applicant into the Corporate Leniency
Program and will provide:counsel an opportunity-to mest with the Division regarding the patential
rovocation. Should the Antitcust Division revoke the conditional sceeptanse of Applicant into the
Corporate Leniency Program, the Antitrust Division may thereafter initiate a eriminal prosecution |
spgainst Applicant in copnection with the anticempetitive activity being reported, without limitation.,
Should such a prosecution be initiated, the Anfitrust Division may use against Applicant o any such
prosecution any documents, statements, or other infonmation provided to the Division sk aiy ime
pursuant to this Agreement by Applicant or by any &f its.cirent or former divectors, officers, of
employees. Applicant understands that the Antitrust Divjsion’s Leniency Program is an exercise of
the Division"s prosecutorial discretion, znd Apploant agress that it may not, and will not, seek
judicial review of auy Division decision to revoke its-conditional leniency tnless and watil it has been
charped by indictiment or information for engapging in the anticompetitive activity being reported,

4. Non-Prosectfjon Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant”s representstioxs in patagraph 1 sbove, and subject to
Applicant’s full, contbnuing, and complete cooperdtion as desenbed in paragraph 2 above, the
Adxtitrust Division agrees that covered coployecs who admit to the Division their imnowledge of, or
participation in, and fully and truthfully cooperate with the Division in its investigation of the
anticompefitive activity being reported, shall not be prosecuted criminally by the Antitrust Division
for any act or offense commmitted during their period of erployment at Applicant priar to the date of
this letter i conmection with the eftiCompetitive activity being reported. Such full and trathful
copoperation shall inclode, but not be limited tu2- ,

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

23-
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o) ' making himself or hefself available for interviews in the United States npon
the request of aftorneys and agénts of the United States in connection with the

mﬁcompaﬁhvc getivity heine reported;

()  responding fully sud truthfully to alt inquiries of the United Stales in
com:ecuon with the anucampcﬁuvc netivity being reported, without falsély
implicating any person or intentionally withbolding any information, subject to
the penalties of rnaking false stajernents (18 U.S.C. § 1001) and obstruction of
;us:ﬁca {18 Us. C. § 1503 et 3eq.);

{d) - ﬁxsm:-:e vohmtarily pro\rxchng the United States with any materials or
informatior, not reqnestcd in (8) - (c} of this pavagraph and not-privileged
gnder the sttorney-client pnmkzgc or work-product privilege, that He or she
may have relevant to the anticompetitive activity besng reporied; and

() when called npon to de to by the United States, testifying in trial and grand
; Jjury or other proceedings iu the United States, fully, trathfilly, and uader oath,
subject to the penalties of perjury (18 U.S.C. § 1621}, making {alse staterments
or declarations in grand jury or court proc
(18 U.8.C. § 1623), contempt {18 U:S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 erseg.), in connection with the anticompetitive
activity being reported,

The cornmibments ig this paragraph are binding only upor the Antitrast Division, slthough, upoun the
request of Applicant, the Division will bring this Agreement to the altention of othér prosecuting
offices or administrative agencies. In the svent a covered employee fails to comply fiilly with his or
her obligatiops hereunder, this Agreemeént ag it prrfaing to such individual sl be void, apd any
conditions] leniency, immunity, or non-prosecution (hereinafter “conditional non<prosecution
protection’) pranted to such individual under this Apreement 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 respest {o any covered employees who the Division determines
caused Apphcam to be mchgfble for leniency vnder paragraph I of this Agreement, who continued ta
participate in the antivompetitive activity being mpoxted afler Applicant tock sction 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 investigution of the anticorapetitive activity being
reported at any time, whither the ohstruction océurred before or afier the date of this Agrecment.
Absent exigent circumstances, before the Antifrust Division makes a final defenmination to revoke an
individual’s conditional non-prosccution 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 20 opportunity to meet with the Division regending the potential revocation. Should
any conditional mon-prosecution pratection granfed to an individual under this Agrecioent be
revoked, the Antitrust Division may thereafter proseoute such individual eriminally in connection
with the anticompetitive activity being reported, without imitation, and may use agalast such

e
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individual in such prosecution any docunients, statements, orother information which was provided
to the Division at any time pursuant to this Agreement by Applicant or b;r amy of its carpent or fonncr
directors; officers; or employees, including such individual Judicial review of sny Antitrust
Division decision to rsveke sny conditional nom-prosecution protection granted to an individual
under this Agreement is pot available unless and antil the individual has been charged by indictment
or information for engaging in the snticompetitive activity being reported.

5 . s - Invéstigation: Applicant acknowledges that
separate investigation into arother
canduct constituting a criminal violation of Section 1 of the Sherman Act, 15 US.C. § 1 and related
statutes, in the ,

‘and that some of its current and former directors, officers, or employses are, of may
become, subjects, targets, or defendants in that separate investigation. Nothing in this Agreemuent bimits
the United States from criminzily prosecuting Applicant or any of its current or former directors,

officers, or employees in connection with the . The status of Applicant or
any of its current or former dircctors, officets, or employees in the

does not abrogate, Bmit, or otherwise affect Applicant’s cooperation

obligations under paragraph 2 above, inchuding its obligation to use its best efforts {o secure the
ongoing, full, and tnathful cooperation of covered emplayees, or the cooperation obligations of covered
employees under pavagraph 4 above. A failure of a covered employee ta comply fully with his orher
obligations described in paragraph 4 above tnclndes, but is not limited to, regardless of any past or
praposed cooperation, not making himself or herself available in the United States for interviews ana
testmony o frials, grand jury; or other proceedings wpon the request of attorneys and agents of the
United States in sonnsction with the snficompetitive activity being reported beomise he or she has bean,
-or anticipates being, charged, indicted, or arrested in the Unijted States for violations of Federal andtrust
and related statgtes lnvolvipg the Such a failure aiso inclodes, but 18 not
limited 10, not responding filly and rrathfully to all inguiries of the United States in connection with the
anticompetitive activity being reported becanise his or her responses may also relate to, or tend to
incriminate hiry or her in, the Failure to comply fully with his orher
cooperation ohligations fiirther includes, but is not imited to, not producing fn the United Stetes all
documents, including personal documents and records, and other materials requested by attorneys and
agents of the United States in connection with the anticompetitive activity being reported because those
documents may alsa relate to,-or tend to ncximinate him or her in, the :
The cooperation obligations of paragraphs 2 and 4 above do not apply to requests by attomeys arnd
agents of the United Statés dirécted dt

if such requests dre not, in'whole or in part, made in connection with the
anticompetitive activity being reported. The Antitrust Division may use any documents, statements, or
other Information provided by Applicant or by any of its current or former directors, officers, or
employees ta the Division at any time purspant to this Agresnient ngainst Applicant or any of its
current or former directors, officers, or.emplayees in any prosecution arising out of the

as well as in suy ofher progecution.

-5

ATRI/FOIA-561



&. Enfire Agreemient: This leiter constitutes the enfire agreement between the Antitrust

Division and Applicant, and supersedes &1l prior understandings, if any, whether oral or written,
relating to the subject matter herein. “This Apreement cannot he modified except in writing, signed by

the Antitst Division and Applicant.
7. Authority And Capacity: The Antitrust Division and Applicant represent and warrant each
o the other that the sipriatories to this Apreement on bebalf of each party hereto have all the anthority
and eapacity necessary to execute this Agreement and 1o bind the respeotive parties hereto.
The sagnatnms below acknowledge sceeptance of the foregoing terms and conditions, A
facSmldc or electronic signatire shall be deemed any tmgmai signature for the purpose of executing this
Amreement. Multiple signature pagesare auﬂxorr.wd fm’ tic purpose of executing this Agrecment.

Sincerely.
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Dear

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

- the “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 (s conditional and depends uipon Applicant (1) establishing that it is eligible
forleniency 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 torecetve leniency and provides the required
cooperation, the Antitrust Division will notify Applicant in writing that it has been
granted unconditional leniendy. It is further agreed that disclosures made by counsel for
Applicant in furtherance of the lenienvy application will not constitute a waiver of the
attorney-cliend privilege or the work-product privilege. Applicant represents that it is
fully familiar with the Antitrust Division’s Comorate Leniency Policy dated August 10,
1993 (attached), which is incorporated by reference herein.”

® For a further explanation of the Antitrust Division’s Coiporate Leniency Policy and
how the Division intérprets the policy, see Frequently Asked Questions Regarding the
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AGREEMENT

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

or other conduct constituting a crigiinal violation of

Section 1 of the Sherman Act involving

{*the anticompetitive activity being reported™). Applicant represents tothe
Antitrust Division that it is cligible to receive leniency in that, in connection with the
anticompetitive activity being reported, it:

@

()

tock prompt and effective action to terminate its participation in
the anticompetitive activity being reported upon discovery of the
gotivity; and

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

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

2. Cooperation: Applicant agrees 1o provide full, continuing, and complete
cooperation to the Antitrust Division in connection with the anticompetitive activity
being reported, including, but not limited fo, the following:

@

®

©

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

providing promptly, and without requiremient of subpoena, 41l
documents, information, or other materials in s possession,
custody, or conftrol, wherever located, not privileged under the
attorney-client privilege or work-product privilege, requested by
the Antitrust Division in connection with.the anticompetitive
activity being reported, to the extent not already produced;

using its best efforts to secure the ongoing, full, and truthful
cooperation of the current directors, officers, and employees of

Antitrust Division’s Leniency Program and Model Leniency Letters (November 19,

2008}, available ot
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Applicant and (collectively “covered employées™),
and encouraging such persons voluntarily to provide the Antitrust
Division with any information they may have relevant to the
amticompetitive activity being reported;

{dy facilifating the ability of covered smployees to appear for such
interviews or testimony in connection with the anticompetitive
activity being reported as the Antitrust Division may require at the
times and places designated by the Division;--

(e) using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the
anticompetitive aetivity being reported réspond completely,
candidly, and gruthfully to all questions asked in interviews and
grand jury appearvances and at trial}

f) usingits best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the
aniicompetitive activity being reported make no attempt either
falselyto protect or falsely to implicate any person or entity; and

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

A covered employee is (1) any person who was a director, officer, or employee of
Aypplicant as of the date of this letter; and (2) . The cooperation
requirements in subparagaphs (c) through () of paragraph 2 do not apply to
former directors, officers, or employees of Applicant and

"

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 explaitied 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 lefter 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 timie before
Applicant is granted unconditional leniency the Antitrust Division determines that
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Applicant {1 contrary fo 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, Befoie the
Antitrust Division makes a final determination to revoke Applicant’s conditionsal
leniency, the Division will notify counsel for Applicant in writing of the recommendation
of Division staff to revoke the conditional acéeptance of Applicant into the Corporate
Leniency Program and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should the Anfitrust Division revoke the conditional
acceptance of Applicant into the Corporate Lentency Program; the Antitrust Division
may thereafier initiate a criminal prosecution against Applicant, without limitation.
Should such a prosecution be initiated, the Antitrust Division may use against Applicant
in any such prosecution any documents, statements, or other information provided to the
Division at any time pursuant to this Agreement by Applicant or by any of its covered
employees. Applicant understands that the Antitrust Division’s Leniency Program is an
exercise of the Division’s prosecutorial discretion, and Applicant agrees that it may not,
and will not, seek judicial review of any Division decision to revoke its.couditional
leniency urniless 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 ds described in
paragraph 2 above, the Antitrust Division agrees that covered employeés who admit to
the Division their knowledge of, or participation in, and fiilly and truthfully cooperate
with the Division in its investigation of the anticompetitive:activity being reported, shall
not be prosecuted criminally by the Antitrust Division for any act or offense committed
during their period of employment at Applicant prior to the date of this letter in
connection with the anticompetitive activity being reported. Such full and truthful
cooperation shall include, but not be limited to:

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

(b)  making himself or herself available for interviews ini the United
States upon the request of attorneys and agents of the United States
in connection with theanticompetitive activity beitig 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 inténtionally withholding
any information, subject to the penalties of making false statements

4
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(18'1,8.C. § 1001) and obstructivn of justice {18 U.8.C. § 1503 ¢
seq.);

{d)  otherwise voluntarily providing the United States with any
materials or information, not requested in (g) - (¢) 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.8.C. § 1621}, making false statements or declarations in grand
Jury or court proceedings (18 U.8.C. § 1623}, contempt (18 U.S.C,
§8 401-402), and obstruction of justice (18 U.S.C. § 1503 e seq.),
i connection with the anticompetitive activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division,
although, upon the request of Applicant, the Division will bring this Agreement to the
attention of other prosecuting offices or administrative agencies. In the event a covered
employee fails to comply fully with his or her cbligations hereunder, this Agreement as it
pertains to such individual shall be void, and dny conditional leniency, immunity, or non-
prosecution (hereinafter “conditional non-prosecution protection™) granted to such
individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the fight to revoke the conditional non-prosecution protection of
this Agreement with respect to any covered employee who the Division determines
caused Applicant to be ineligible for leniency under paragraph 1 of this Agreement, who
continmed to participate in the anticompetifive activity being reported after Applicant
took action to terminate its participation in the activity and nétified 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
individuaal’s conditional non-prosecution protection, the Division will notify connse] for
such individual and Applicant’s counsel in writing of the recommendation of Division
staff to revoke the conditional non-prosecution protection granted to the individual under
this Agreement and will provide counsel an opportunity to-meet with the Division
regarding the potential revocation. Should any conditional non-prosecution protection
‘granted to an individual under this Agreement be revoked, the Antitrust Division may
thereatter 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 Agresment by Applicant
or by any of its covered employees, including such individual. Judicial review of any
Antitrust Division decision to revoke any conditional non-prosecution protection granted
to .an individual under this Agreement is not available unless and until the individual has
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been charged by indictment or information for engaging in the anticompetitive activity
being reported, :

The non-prosecution protections granted in this paragraph

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 matterherein, This Agreement cannot be modified
except in writing, signed by the Antitrust Division and Applicant.

6. Authority And Capacity; The Antitrust Divisioirand 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 respestive parties hereto.

Thesignatories below acknowledge acceptance of the foregoing terms and
conditions.
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Dear

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

Antitrast Division of the United States Department of Justice and
“Applicant™), in connection with
“or other conduct constituting a critinal violation of Section 1 of the

Sherman Act, 15U.S.C.§ 1,inthe as
defined below, : : This Agreement is conditional and
depends upon Applicant (1) establishing that it is eligible for leniency as it representsin
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.
[t is further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attorney-client privilege or the
work-product privilege. Applicant represents that it is fully familiar with the Antitrust
Division’s 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 Anfitrust Division’s Leniency Program
and Model Lenlency Letters (November 19, 2008), available af .
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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”). As used in this Agreement, the term
means businegss activities related to whichis

' Applicant represents to
the Antitrust Division that it is eligible to receive leniency in that, in connection with the
anticompetitive activity being reported, it:

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

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

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

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

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

{b)  providing promptly, and without requirement of subpoena, all documents,
information, or other matenials in its possession, custody, or control,
wherever located, not privileged under the attormey-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;
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{c)  using its best efforts to 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;

(dy  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 fo ensure that current and former directors, officers,
and employees who provide information to the Antitrust Division relevani
to the anticompetitive activity being reported respond completely,
candidly, and truthfully to all questions asked in interviews and grand jury
appearances and at trial;

f) using its best efforts to ensure that current and former directors, officers,
and employees who provide information to the Antitrust Division relevant
to the anticompetifive activily 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
participant. However, Applicant is not réquired to pay restitution to
victims whose antitrust injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing; and complete cooperation, as
described in paragraph 2 above, the Antitrust Division agrees conditionally to accept
Applicant into Part B of the Corporate Leniency Prograni, 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 Antitrust 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 réquired
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

23-
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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, witbout limitation. Should such a prosecution be initiated, the Antitrust
Division may use against Applicant in any such prosecution any documents, statements,
or other information provided to the Division at any time pursvant 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. Nop-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 and former directors,
officers, and employees of Applicant who admit to the Division their knowledge of, or
participation in, and fully and truthfully cooperate with the Division in its investigation
of, the anticompetitive activity being reported, shall not be prosecuted criminally by the
Antitrust Division for any act or offense committed during their period of employment at
Applicant prior to the date of this letter in connection with the anticompetitive activity
being reported. Such full and truthful cooperation shall include, but not be limited to:

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

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

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

(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (¢} of this paragraph and not privileged
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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 uponto do so by the United States, testifying in irial 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 cbstruction 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 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 Agreerent 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 to participate in the anticompetitive activity being reported after Applicant
took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the
obstruction occurred before or after the date of this Agreement. Absent exigent
circumstances, before the Antitrust Division makes a final determination to revoke an
individual’s conditional non-prosecution protection, the Division will notify counsel for
such individual and Applicant’s counsel in writing of the recommendation of Division
staff to revoke the conditional non-prosecution protection granted to the individual under
this Agreement and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should any conditional non-prosecution protection
granted to an individual under this Agreement be revoked, the Antitrust Division may
thereafter prosecute such individual criminally, 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 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 aniicompetitive activity being reported.
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5. Entiré Agreemént: This lettet constitutes the entire-agreement between the
Antitrust Division and Applicant, and Supersédes all priof understandings, if any, whether
oral or written, relating to the subject matter herein. This Agreement cannot be modified.
except in wiiting, signed by the Antifrust Division and Applicant.

6. Autherity 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 aithorityand capacity necessary to execute this Agreémient and to
bind the réspective parties hereto,

The signatories below acknowledge acceptance of the foregoing termsand
condifions.
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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 Justiceand

. (hereinafter “Applicant™), in connection with

_or other ¢onduct constituting a eriminal violation of Section 1 of the Sherman Act, 15
U.8.C. § 1, involving

This Agreement is conditional and
depends-upon Applicant (1) establishing that it is eligible for lenienoy as it represents in
paragraph T 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 lenjency and provides the required cooperation, the Antitrust Division will notify
Applicant in writing that it has beep granted unconditional lenisncy. Itis further agreed that
disclosures made by counsel for Applicant in firtherance of the leniency application will not

“constitute a watver of the attorney-client privilege or the work-product privilege: Applicant
represents that it is fully familiar with the Antitrust Division’s Corporate Lenienoy Policy dated
Angust 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 Antitrost
Division’s Leniency Program and Model Leniency Letters (November 19, 2008), available at
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AGREEMENT

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

or other conduct constituting a criminalviolation of

Section 1 of the Shermani Act involving

(“the

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

reported, it

(a)

(b)

took prompt and effective action to terminate its participation in the’
anticompetitive activity being reported tpon discovery of the activity; and

did not coerce any other party to participate in the anticompetitive sctivity
beingreported and was not the Ieader in, or the originator of, the activity.

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

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

@

®)

(c)

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

providing promptly, and without requirement of subpoena, all documents,

~ information, or other materials in ifs possession, custody, or control,

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

using its best efforts to secure the ongoing, full, and truthfol cooperation
of the cutrent directors; officers, and emplovees of Apphcant and former
employees of Applicant

(colectively “covered employees™) and encouraging such persons

.
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voluntarily to provide the Antitrust Division with any information they
may have relevant o the anticompetitive activity being reported;

(@  faciliiating the ability of covered employees to appear for such interviews
or testimony in eonnection with the anticompetifive activity being reported
as the Antitrust Division may require at the fimes and placeg designated by
the Division;

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

()  usingits best efforts to ensure that covered employees who provide
information to tie Antitrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to profect or falsely
to implicate any person or entity; and ‘

(g).  making all reasonable efforts, to the satisfaction of the Aniitrust Division,
to pay restitufion o atiy person or entity injured as a result of the
anficompetitive activity being reported, in which Applicant was a
participant. However, Applicant'is not required to pay restitution 1o
victims whose antitrust injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompefitive
activity being reported.

3. Corperate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its fall, continuing, and coraplete cooperation, as described in
paragraph 2 above; the Antitrust Division agrees conditionally to accept Applicast info Part B of
the Corporate Leniency Program, as explained in the attachied Corporate Leniency Policy.
Pursnant 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 sitentiont of other prosecuting offices or adminisirative agencies.
If at any time before Applicant is granted uncenditional Jerienicy the Antitrust Division
determines that Applicant (1) confrary to ifs representations in paragraph I of this Agresment, 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
aceceptance 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 Applcant in wiiting of the recomumendation of Division staff fo revoke the
conditienal acceptance of Applicant into the Corporate Lenfency Program and will provide
counsel an opportunity to mest with the Division regarding the potential revocation. Should the

e3 -
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Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thercafler initiate 2 criminal prosecution agdinst Applicant
in connection with the anticompetitive activity being reported, withont limitation. Should such a
prosecution be inifiated, the Antitrust Division may use against Applicant in any such
prosecution any documents, statements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its current or former directors, officers, or
employees. Applicant understands that the Antifrust Division’s Leniency Program is an exercise
of the Division’s prosecuforial discretion, and Applicant agrees that it may not, and will not, seek
judicial review of any Division decision to-revoke ifs conditional Jeniency unless and until it hes
been charged by indictment or information for engaging in the apticompetitive activity being
reported.

4. Non-Prosecution Pretection for Corporate Directors, Officers, and Empiﬁyees:
Subject fo verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 gbove, the
Antitrust Division agrees that covered employees who admit {o the Division their knowledge of,
- or participation in, and fully and trathfully cooperate with the Division in ils investigation of the
anticompetitive dctivity being reported, shall not be prosecuted cririnally 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 frathiu] cooperation shall include; bt not be limited to;

{ay  producing in-the United States all documents and records, including
personal documents and records, and other materials, wherever Jocated,
not privileged under the atforney-client privilege or worl-product
privilege, requested by attomeys and agents of the United States in
cormection with the anticompetitive activity being reported;

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

(¢}  responding fully and truthfully fo all inquiries of the United Siates in
connection with the anticompetitive activity being reported, without
falsely implicating any persen or intentionally withholding any
information, subject to the penalties of making false statements (18 US.C.
§ 1001) end obstruction of justice (18 U.S.C. § 1583, 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-clent privilege or work-product privilege, that he or
she may have relevant to the anticompetitive activity being reported; and
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{e)  when called upon to do so by the United States, testifying in trial and
grand jury or other proceedings in the United States, fully, trthfilly, and
under cath, subject to the penalties of perjury (18 U.8,C. § 1621}, making
false statements or declarations in grand jury or court proceedings
(18 US.C. § 1623), contempt (18 U.S.C. §§ 401-02), and obstruction of
justice (18 U.S.C. § 1503, ef seq.), in connection with the anticompetitive
activity being reported.

The coramitments in this paragraph-are binding only upon the Antitrust Division, although, upen -
the request of Applicant, the Division will bring this Agreement fo the attention of other
prosecuting offices or admimstrative agencies. Tu the event a covered employee fails to comply
fully with his or her obligations heretnder, this Agreement as if 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 thiz Agreement may berevoked
by the Antitrust Division. The Antitrust Division also reserves the right to revoke the conditional
non-prosecution profection of this Agreement with respect to any covered employes who the
Division determines cansed Applicant to be ineligible for leniency under paragraph 1 of this
Agreement; who continued to participate i1 the anticompetitive activity being reported after
Applicant took action to ferminate its parficipation in the activity abd nofified the individual to
cease his or her participation in the activity, or who obstructed or attempted to. obstrtict ag
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 defermination 1o 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 fo revoke the conditional non-
prosecution protection granted fo the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
condifional non-prosecution protection granted to afi individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute stich individual criminally in’conhection
with the anticompetitive activity being reported, without limitation, and may use against such
individual in such prosecution any docuuments, statéments; orother information ‘which was
provided to the Division at any time pursuant to this Agreement by Applicant or by anyy of its
current or former directors, officers, or employees, including such individual. Judicial review of
any Aptitrust Division decision fo revoke any conditional non-prosecution protection granted to
an individual under this Agreement is not available unless and wntil the individual has been
charged by indictment or information for engaging in the anticompetitive activity being reported.

S.. Separate Investigation: Applicant acknowledges that a separate
investigation into “or other conduct
constifuting a criminal violation.of Section 1 of the Sherman Act, 15U.8.C. § 1, relating to

- ¢ in separate
investigations into orother conduct

constituting a criminal viclation of Section 1 of the Sherman Act, 15 US.C. § 1, relating io
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Applicant
acknowledges that some of its current and former directors, officers, or einployees are; or may
become, subjects, targets, or defendants in those separate investigations. Nothing in this
Agreement Hmits the United States from criminally prosecuting Applicant or any of ifs current or
former diréctors, officers, or employees in connection With

- The status of Applicant or any of its current or former directors, officers, or
emplovees ) : in the investigations into does not
abrogate, limit; ot otherwise affect Applicant’s cooperation obligations under paragraph 2 above,
including its obligation 16 use its best efforts to secore the ongoing, full, and truthful cooperation
of covered employees, or the cooperation obligations of covered employees-under paragraph 4
above. A failure of a covered employee to comply fully with his or ber obligations described in
paragraph 4 above includes, but is not limited o, regardiess of any past or proposed cooperation,
not making bimself or herself available i the United States for interviews and testimony in
trials, grand jury, or other proceedings upon the request of attorneys and agents of the United
States in connéction with the anticompetitive activity being reported because he or she has been,
or anticipates being, charged, indicted, or arrested in the United States for violations of federal
antitrust law involving Such & failure also includes, butis not
limited 10, not tesponding fully end truthfully to all inquiries of the United States in connection
with the anticompetitive activity being reported because Iis or her responses may also relate to,
or tend to incriminate him or her in, an investigation Failure to comply
fully with his or her cooperation obligations further includes, but is not limited to, not producing
in the United States all docoments, including personal docunents and records, and other
materials requested by attorneys and agents of the United States in connection with the
anticomipetitive activity belng reposted because those documents may also relate to, oxtend to

incriminate him or her in, an jovestigation into. The cooperation obligations
of patagraph 4 above do not apply to requests by attorneys and agents of the United States -
directed at , in the markets for

if such requests are not; in whole or 1 part, made in connection with the
anticompetitive activity being reported. The Antitrust Division may use any documents,
statements, or ofher information provided by Applicant or by any of its current or-former
directors, officers, or employees to the Division at any time pursirant fo this Agreenient against
Applicant or any of its curient or former directors, officers; or employees in any prosecution
arising out of ap investigation info as well ag'in any other prosecufion,

6. Entire Agreement: This letter constitutes the entite agresment between the Antitrust
Division and Applicant and supérsedés 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 Antitrast Division and Applicant.
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7. Auwthority and Capacify: The Antifrust Division and Applicant represent and
warrant each to the other that the signatories 1o this Agreement on behalf of each party herefo
have all the authority and capacity necessary to execute this Agreement and o bind the
respective parties hereto,

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

Sineerehv
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