Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justiceand =~ = (“Applicant™),
in connection with = . orother conduct conshtutmg a cnmmal
v1olat10n ot Section 1 of the Sherman Act 15 U S C § 1 in the . :

‘ Thls
Agreement is condltlonal and depends upon Apphcant 0 estabhshm g that itis ehg1b1c for
leniency as it represents in paragraph 1 of this Agreement, and (2) cooperating in the Antitrust
Division’s investigation as required by paragraph 2 of this Agreement. After Applicant
establishes that it is eligible to receive leniency and provides the required cooperation, the
Antitrust Division will notify Applicant in writing that it has been granted unconditional
leniency. It is further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attorney-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division’s
Comorlate Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.

AGREEMENT

Ehgxb]llty Applicant desires to report to the Antitrust Division : : :
-or other conduct constltutmg a cnmmal v1olat10n of Secnon 1of the Sherman ‘

'A'c‘t‘in the

o f'f( thc antlcompetmve act1v1 ty bemg reported”) Apphcant represents
to the Antltrust Division that it is eligible to receive leniency in that, in connection with the
anticompetitive activity being reported, it:

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

how the Division interprets the policy, see Frequently Asked Questions Regarding the Antitrust
Division’s Leniency Program and Model Leniency Letters (November 19, 2008), available at
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(2)

®

©

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

discovered the anticompetitive activity being reported =~~~

. and tenminated its participation in the activity
and

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

Applicant agrees that it bears the burden of proving its eligibility to receive leniency, including
the 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
Apgreement. 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 agrecs to provide full, continuing, and complete cooperation
to the Antitrust Division in connection with the anticompetitive activity being reported,
including, but not limited to, the following:

(a)

(b)

(©)

G

®

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

providing promptly, and without requirement of subpoena, all documents,
information, or other materials in its possession, custody, or control,
wherever located, not privileged under the attorney-client privilege or
work-product privilege, requested by the 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 ot Applicant, and
encouraging such persons voluntarily to provide the Antitrust Division
with any information they may have relevant to the anticompetitive
activity being reported;

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

the anticompetitive aclivity being reported as the Antitrust Division may
require at the times and places designated by the Division;

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

using its best efforts to ensure that current directors, officers, and

employces who provide information to the Antitrust Division relevant to
-2
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the anticompetitive activity being reported make no attempt either falsely
to protect or falsely to implicate any person or entity; and

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

3. Corporate Lenicncy: 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 1o accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed after = . and 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 pranted unconditional
leniency the Antitrust Division determines that Applicant (1) contrary to its representations in
paragraph | of this Agreement, is not eligible for leniency or (2) has not provided the
cooperation required by paragraph 2 of this Agreemient, this Agreement shall be void, and the
Antitrust Division may revoke the conditional acceptance of Applicant into the Corporate
Lenicncy Program. Before the Antitrust Division makes a final determination to revoke
Applicant’s conditional leniency, the Division will notify counsel for Applicant in writing of the
recommendation of Division staff to revoke the conditional acceptance of Applicant into the
Corporate Leniency Program and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should the Antitrust Division revoke the conditional
acceptance of Applicant into the Corporate Leniency Program, the Antitrust Division may
thereafter initiate a criminal prosecution against Applicant, without limitation. Should such a
prosecution be initiated, the Antitrust Division may use against Applicant in any such
prosecution any documents, statements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its current directors, officers, or
employees. Applicant understands that the Antitrust Division’s Leniency Program is an exercise
of the Division’s prosecutorial discretion, and Applicant agrees that it may not, and will not, scek
judicial review of any Division decision to revoke its conditional leniency unless and until it has
been charged by indictment or information for engaging in the anticompetitive activity being
reported.

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

w3
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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 al} 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
commection with the anticompetitive activity being reported;

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

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

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

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

The commitments in this paragraph arc binding only upon the Antitrust Divisien, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current director, officer, or
employce of Applicant fails to cormply fully with his or her obligations hersunder, ihis
Agreement as it pertains to such individual shall be void, and any conditional leniency,
tmmunity, 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 carrent 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 activily and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported atl any time, whether the obstruction
accurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination {o revoke an individual’s conditional nons
prosceution 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-

4.
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prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted 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,
ot other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any of its current directors, officers, or employees, including such individual.
Judicial review of any Antitrust Division decision to revoke any conditional non-prosecution
protection granted to an individual under this Agreement is not available unless and until the
individual has been charged by indictment or information for engaging in the anticompetitive
activity being reported.

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

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

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

This letter sets forth the terms and conditions of an agreement betwecn the: Antitrust
Division of the United States Department of Justice and .
: . “Applicant”), in connection
with - or other zandiet cazzaﬁm&mg a czmmmi violation
of Section | of {he fshcrm'@m Act, 1I5U.8.C. § 1, involving

; . _ This Agreement is conditional and
depends upon Applicant (1) mﬁakiicshing thatiris &Ii;ﬂibi’g Jorleniency ag it reprosents in

patdg :a;@h Lof thig Agreement, and (2) cooperating.in the Antitrust Divislon’s zawmhgﬁmn 48
réquired by paragraph 2.of this Agreeient, Aller Applicant establishes that it iseligible to
receive leniency and provides the required cooperation, the Antitrust Division will notify
Appligant in writing that it has been granted vnconditional leniency: Tt ig furthier dgreed that
disclosures miade by counsel for Applicant in furtherance of (he lenicney application willnot
constitute a waiver of the attomey-ctient privilege or the work- product privilege. Applicant
represédts that it is fully: Familiar with the Antitrust Division’s Cm;«amte Lenienicy Policy dated
August 10, 1993 (aitached), which is mmwpus ated by reference lierein,' The “dase of this letter”
asused Herein meany the date that this 188ty i'executed by the Antitrast Division.

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

1. Ehglblllty Applicant desires to report to the Antitrust Division - .
o other conduct consutmmg a criminal violation of Sectlon 1 of the

Sherman Act mvolvmg ‘

(“the anncompetltzve acnwty bemg reportcd") Apphcant rcpresents to the
Antitrust Division that it is eligible to receive leniency in that, in connection with the
anticompetitive activity being reported, it:

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

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

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

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

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

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

©) usmg its best efforts 10 secure the ongomg, full and truthful cooperation
of ‘ ~

“and the current directors, officers, and‘exﬁploycés of Applicant

-2
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(d)

(©)

®

(8

‘eollectively “covered
employees”), and encouraging such persons vbluntarily 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 tnterviews
or testimony in connection with the anticompetitive activity being reported
as the Antitrust Divisiott may tequire at the times and places designated by
the Division;

using its best efforts to ensure that covered employses who provide
information fo the Antitrust Division relevant to the anticompetitive
activity being reported respond completely, candidly, and truthfuliy to all
guestions agked in interviews and grand jury appearances and at trial;

using its best efforts to ensure that covered employées who provide
information to the Antitrust Division relevant to the anlicompetitive
activity being reported make no attempt either falsely to protect or falsely:
to implicate any person or entity; and

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

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

3, Carporate Leniency: Subject to verification of Applicant’s represéntations in
paragraph | above, and subject to its full, continuing, and complete cooperation, as described in
paragtaph 2 above, the Antitrust Division agrées conditionally to acéept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Anfitrust Division agrees not 1o 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 Applicantis granted unconditional leniency the Antitrust Division
deterrnines that Applicant (1) contrary to its representations int paragraph 1 of this Agreement; is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this

© 3
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Agrecment, 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 fina] determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recomniendation of Division staff to revoke the
-conditional acceptance of Applicant into the Corporate Leniency Program and will provide
counsel an opportunity to meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafter initiate a criminal prosecution against Applicant
in connection with the anticompetitive activity being reported, without limitation. Should 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 covered employees, Applicant understands
that the Antitrust Division’s Leniency Program is an exercise of the Division’s prosecutorial
discretion, and Applicant agrees that it may not, and will not, seek judicial review of any
Division decision to revoke its conditional leniency unless and until it has been charged by
indictment or information for engaging in the anticompetitive activity being reported.

4, Non-Prosecution Protection For Covered Employees: Subject to verification of
Applicant’s representations in paragraph 1 above, and subject to Applicant’s full, continuing, and
complete cooperation as described in paragraph 2 above, the Antitrust Division agrees that
covered employees who admit to the Division their knowledge of, or participation in, and fully
and truthfully cooperate with the Division in its investigation of the anticompetitive activity
being reported, shall not be prosecuted criminally by the Antitrust Division for any act or offense
committed during their period of employment at Applicant prior to the date of this letter in
connection with the anticompetitive activity being reported. The non-prosecution protections
granted in this paragraph and do not apply to former directors,
officers, or employees of Applicant who are not covered employees.

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

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

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

(c) responding fully and truthfully to all inquiries of the United States in

comnection with the anticompetitive activity being reported, without
falsely implicating any person or intentionally withholding any

-4
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information, subject fo the penaltics of making false stafements (18 US.C.
§ 1001) and obstruction of justice (18 U.B.C, § 1503 ef seq );

(&) otherwise voluntarily providing the United States with any materials or
information, not requested in (8] - (¢} of this paragraph and not privileged
under the attorney-client privilegs 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 procesdings in the United States, fully, tuthfully, and
under oath, subject to the penaities of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or cgurt proceedings

{18 U.5.C, § 1623), contemnpt (18 U.B.C. §§ 401-402), end obstruction of
Justice (18 U8.C. § 1503 ¢f seq.}), in connection with the anticompetitive
activity being reparied.

&,
ES
e

The commitments in this paragiaph are binding only upon the Antitrust Division, alihough, upon
the request of Applicant, the Division will bring this Agreement 1o the attention of other
prosecuting offices or administrative agendies, 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”y 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 Agresment with respect to atiy covered employee who the
Division determines cased Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continuad to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the sctivity and notified the individual to
ceass bis or hor participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstrugtion
oecurred before or after the date of this letter; Absent exigent circumstances, before the Antitrust
Division makes a final defermination 1o reévoke an individual's conditional nos-prosecution
protection, the: Division will notify counse! for such individual and Applicant’s counsél in
writing of the recominendation of Division staff to revoke the conditional non-proseeution
protection granted to the individual under this Agreement and will provide counsel an
opportunity to meet with the Division regarding the potential revocation. Should any conditional
non-prosecution protection granted to an individual under this Agreement be revoked, the
Antitrust Division may thereafter prosecute such individual eriminally ini connection with the
anticompetitive activity being reported, without limitation, and may use against such individual
in such prosecution auy documents, statements, or-other information which was provided to the
Division at any time pursuant to this Agreement by Applicant or by any covered employees,
including such individual, Judicial review of any Antitrust Division decision o revoke any
conditional nog-prosecution profection granted to an individual under this Agréement is not
available unless and until the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

L5,
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5. Separate Investigations: Applicant acknowledges that : ,
separate investigations into or gther
conduct constituting a criminal viclation of Section 1 of the Shepan Aai 15 UsC 81,

involving

and that some of its curvent and former directors, officers, or eniplovees
are, or may become, subjects, targets, or defendants in those separale investigations. Applicant
further acknowledgaythat
of other conduct coz’;stzmtmg a uzmmai violation of Section | of the Sherman

Act, 15 [} S.C. § I, involving

_ * Nothing in this Agreement limiss the United States from criminally prosecuting
Anplicant or any of its current or former ditectors, uiticers, of emplovees in connection with the

The status of Applicant or any of its current or former directors, officers, or &mioyeas o
inthe. -

. . o  does not abrogate, limit, or otherwiss
affect Applicant’s cooperation obligations under paragtaph 2 above, including its obligation to
s its best efforts to secure the ongoing, full, and truthful cosperation of coversd stployees, or
the cooperation obligatiens of covered employees under patagraph 4 above. & fallure ofn
covered employee to comply fully with his or her obligations described in paragraph 4 above
inelndes, 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 tdals, grand jury,
or ofher provesdings npon the request of sfioreysand agents of the United Statesin connection
with the anticompetitive activity being reported because he or she has been, or antieipates being,
charged, indicted, or arrested in the United States for violations ‘of federal antitrust }aw involving
the
Such a failure also includes, but is not lmited fo, not responding fuiiv and {ruthli .}15}! o all
inguiries of the United States in corinection with the anticompetitive activity being reported

_because his or Rer responses may also relste 1o, or tend 1o incriminate him ot ber | i, t*;ﬁ

Failure to comply fully with his or her cooperation obligations further includes, but is not limited
to, not producing in the United States all documaents, including personal documents and records,
and other materials requestled by attorneys and agents of the United States in connection with the
antienmpetitive activity being reported because ﬁwac documents may also relate to, or teud 0
inttiminate him or her in, the

- f -
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' _ The cooperation obligations of paragraph 4 above do not apply to
requests by attorneys and ap,ents of the United States directed at. o

' lf such requests are not, in whole or'in parl, made in connection
with the antxc:ompetmve acthty being reported. The Antitrust Division may use any documents,
staterrients, or other information provided by Applicant og by any of its covered employees {6 the
Division at-any time pursuant to this Agreement against Applicant or any of its current or formet
directors, officers, or emplovees in any prosecution arising out of the ‘

, ~ aswellasinany
other prosecution.

6. Entire Agreerent: This letter constitutes the entive agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, wheéther oral or written,
relating to the subject matter hereih, This Agréement ¢annot be modified except in writing,
signed by the: Antitrust Division and Applicant.

7. Authority And Capacity: The.Antifrust Division and Applicant represent and
warrant each to the other that the signatories to this Agreement on behalf of each party hereto
have all the authority and capacity necessary 1o execute this Agreement and to bind:the
respective parties hereto,

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

Sincerely,
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Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust
Divisiorn of the United States Department of Justice and _ L
' _ as defined herein “Applicant”), in connection with
_ orother conduct constituting & cnmmal violation of
Section | of the Sherman Act, 15 U.S.C.§ 1, in the
involving - -

This Agreernent is
condltlonal and depends upon Applicant (1) establishing that 1t 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 itis
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 disclosurés made by counsel for Applicantin fortherance of the leniency application will not
constitute a waiver of the atterney-client privilege or the work-product privitege. 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 Antitrost
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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
involving

o the anticompetitive
activity being reported”). Apphcant répresents to the Antitrust Division that it is eligible to
receive leniency in that, in connection with the anticompetitive activity being reported, it:

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

(b)  didnot coerce any cther party to paiticipate in the anticompetitive activity
being repor’sed and was niot 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 folly understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agteement. Asusedin this Agreement, discovery of the anticompetitive activity being reported
means:discovery by the authoritative represéntatives of Applicant for legal matters, either the
board of directors or-counsel representing Applicant.

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

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

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

{c) using its best efforts to secure the ongoing, full, and truthful cooperation.
of covered enmplovees as defined Herein and encouraging such persons

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

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

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

43 using its best efforts to ensure that covéred employees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported make no attempt either falsely to protect or falsely -
to implicate any person 6r entity; and

(g}  making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution {0 any person or entity injiired dsa result of the
anticompetitive activity being reported, in'which Applicant was a
‘participant. However, Applicant is not required to pay restitution to
vietims whose antitrust injuries are independent of any effects on United
States domestic cornmerce proximately caused by the anticompetitive
activity being reported.

A covered employee is (1) any person who was a director, officer, or employee of

3. Corporate Leniency: Subject t6 verification of Applicant’s representations.in
paragraph | above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Paolicy.
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 ' in
connection with the anticompetitive activity being reported. The commitments in this paragraph
aré 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
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determines that Applicant (1) contrary to its representations in-paragraph 1 of this Agreement, 18
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall bevoid, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Lenfency Program.. Before the Antitrust Division
makes 2 final determination to révoke Applicant’s conditional leniency, the Division will rotify
counsel for Applicant in writing of the recommendation of Division staff fo revoke the
conditional acceptance of Applicant into the Corporate Leniency Program and will provide
counsel an opportunity o meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the condifional acceptanice of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafler initiate a criminal prosecution against Applicant,
in connection with the anticompetitive dctivity being reported; without limifation. Should sucha
prosecution be initiated, the Antitrust Division may use against Applicant in any such
prosecition any documents, statements, or-other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its.covered employees. Applicant
understands that the Antitrust Division’s Leniency Program is an exercise of the Division’s
prosecutorial discretion, and Applicant agrées that it may pot, and will not, seek judicial review
of any Division decision torevoke its conditional leniency unless and until it has been charged
by indictment or information for engaging in the anticompetitive activity being reported.

4. Noun-Prosecution Protection For Covered Employees: Subject to verification of
Applicant’s representations in paragraph 1 above, and subject to Applicant’s full, continuing, and
complete cooperation as described in paragraph 2 above, the Antitrust Division agrees that
covered employees who admit to the Division their knowledge of, or participation in, and fully
and truthfully cooperate with the Division in its investigation of; the anticompetitive activity
being reported, shall not be prosecuted criminally by the Antitrust Division for any act or offense
comimitted during their period of employment at Applicantprioric ~ in
connection with the antzcompetltwe achivify being reported. The non~prosecunon protections
graited in this paragraph donot apply to

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

{a} producingin the United States all doctinents and records, including
personal documems and records, and other materials, wherever located
not privileged under the attomey-
client privilege or work-pmduct privilege, requested by altomeys and.
agents of the United States in connection with the anticompetitive activity
being reported;
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(b)  making himself or herself available for interviews in the United States
uporn the request of attorneys and agents of the United Statés in connéction
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 ariy 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 5eq.);

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

{e} when called upon to do so by the United States; testifying in trial and

' grand jury or other proceedings in the United States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceédings
(183 US.C. § 1623), contermnpt (18 U.8.C. §§ 401-402), and obstruction of
Justice (18 U.8,C. § 1503 &f seq.), in connection with the anticompetitive
activity being reported, -

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a covered employee fails to comply
fully with his or her obligations hereunder, this Agreement as it pertains to such individual shall
be void, and any conditional leniency, immunity, or non-prosecution (hereinafter “conditional
non-prosecution protection™) granted to such individual under this Agreement may be revoked
by the Antitrust Division., The Antitrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with respect to any covered employee who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attémpted to gbstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before ot after the date of this Agreernent. Absent.exigent circumstances, before the
Antitrast Division makes 4 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 recommeridation of Division staff to revoke the conditional non-
prosecidion protection granted to the individual under this Agreement and will provide counsel
ari opportunity to meet with the Division regarding the potential revocation, Should any
ctnditional non-prosecution protection granted {6 an individual under this Agreermient be
revoked, the Antitrust Division may thereafter prosecute such individual criminally in connection
with the anticompetitive activity being reported, without limitation, and may use against such
individual in such prosecution any documents; statements, or other information which was
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provided to the Division at any time pursuant to this Agreement by Applicant or by any of its
covered employees, including stch individual. Judicial review of any Antitrust Division
décision to revoke any conditional non-prosecution protection granted to an individual under this
Agreement is nof available unless and until the individual has been charged by indictment or
information for engaging in the anticompetitive activity being reported.

5. e E Investigation: .
Applicant acknowledges that a separate investigation into
~ orotherconduct constituting a criminal violation of
Section 1 of the Sherman Act, 15US.C.§ | involving.
and that some of its current and former
directors, ofﬁcers or employees are; or may become, subjects, fargets, of defendants in that
separate inveéstigation. Nothing in this Agreement limits the United States from crimipally
prosecuting Applicant or any of its current or former directors, officers, or empioyees in
connection with the
Tbe status of Applicant or any of its current or former dlrectorb ofﬁcers or emnlovees

, __does riot abrogate, limit, or otherwise affect Applicant’s cooperation Qbhgat}cns
under paragraph 2 above, including its obligation to. use its best efforts to secure the ongoing,
full, and truthful cooperation of covered employees, or the cooperation obligations of covered
employees under paragraph 4 above. A failure of a covered employee to comply fully with his
or her obligations described in paragraph 4 above includes; but is not limited to, regardiess o6f
any pastor propesed cooperation, not making himself or herself available in the United States for
interviews and testimony in trizls, grand jury,.or other proceedings upon the request of atforneys
and ageiits of the United States in connéction with the anticompetitive activity beidg reported
because he or she has been, or anticipates being, charged, indicted, or arrested in the United
States for violations of federal antitrust law involving the ,
) Such a failure also includes, but is not limited to, not
responding Tully and truthfully to all inquiries of the United States in connection with the
anticompetitive activity being reported because his or'her resporses may also relate to, or tend to
incriminate him ot her'in, the

Failure to comply fully with his or her cooperation obligations further includes,
but is not limited to, not producing in the United States all documents, including personal
documents and records, and other materials tequested by attorneys and dgents of the United
States in connection with the anticompetitive activity being reported because those documens
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 ; o
if such requests are-not, in whole or in part, made in connection with

1
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the anticompetitive activity being reported. The Antitrust Division may use any docwiments,
statements; or other information provided by Applicant or by any of its covered employeos to-the
Division at uny tiine pursuant to this Agreement against Applicant or any of its current or former
dirsctors, officers, or employees in any prosecutionardsing out of the

' as well a5 in any other prosecition,

6. Entire Agreement; ThisTetter constifutes the safirc agréement betwaen the Antitrust
Division and Applicant, and supersedes alf prior underslandings, if any, whether oral or written,
relating to the subject matter herein. This Agreement cannot bemodified except in writing,.
signed by the Antitrust Division and Applicant.

7. Aunthorlty And Capaelty: The Antifrust Division and Applicant répresént and
warrant each {0 the other that the signatories to this Agreemient on behalf of each party hereto
have all the authority and capacity negessary to execute this Agreenent and to bind the
respective parties herelo,

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

Sincerely,
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Dear

This letter sets forth the terms and conditions of an asrecement between the Antitrusg Division
.of the United Statés Department of Justicéand =

. (“Applicant™), in cofmection thh . orotherconduct.
constituting a eriminal viclation of Sectmn 1 of the Sherman Act, 15U.S.C, § 1, inthe
{“reported indostry™) , This Agronme:nt is

‘conditional and depénds upon Applicant (1) establishing that itis eligible for Iéniency 4sit
represents in paragraph 1 of this Agreement, and (2) cooperating in the Antitrust Division's
investigation as required by parag:aph 2 of this Agtee:mcnt. After Applicapt catablishes that it is
cligible to receive lenjency and provides the tequired cooperation, the Antitrust Division will notify
Applicant in writing that it bas been gmmcd unconditional leniency. It is furtheragreed that '
disclosures mwade by counsel for Applicant in finthérance of the. leniency application will not
constitute a waiver of the attomey-client privilege or the work-prodnct privilege. Applcant
represents that it ig folly familiar with the Antitrast Divigion's Corporate Leniency Policy dated
Auvgust 10, 1993 (attached), which is icorporated by reference herein.

1. Eligibility: Applicant desires to report to the Antitrast Division or
other conduct constituting & criminal violation of Section 1 of the Sherman Act in the reported
industry _ (“the anticompetitive actxvxty being reported”).
Applicant represents 6o the Antitrust Division that it is eligible to receive lenienoy in'that, in
conriection with the anticompetitive activity being reported, it ]

() taok prowpt and cﬁ'ccuve action to texminate its participation in the
. muticompetitive activity being reparted upon discovery of the activity; and

&) did not coexce any other party to participate in the anticompetitive activity
: being reported andiwas not'the leader in, of the originator of, the acfivity, -

Apphcaut agrees that it bears the burden of provirig its cligibjlity ta receive Ieniency, mchnding the

accuracy of the represrmtations made in this parapraph sod that it fully understands the

~ sonsequences that nught result from a revocation of leniengy as explained in paragraph 3iof this
Agreement. As used in this Agreement, discovery of the anticompetitive activity being reported
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means discovery by the authoritative representatives’ of Anplicant for legal mutters, eitber the board
of directors or counsel repregenting Applcant.

2. Ceoperation: Apphcant agrees to provide fill, cohtinuing, 2nd complets cooparation to
the Antitiust Division in commection with the anticompetitive activity heing reported, fncluding, but
not Kmited to, the fallowing: )

® pmv:dmg afull cxpasmnn ofi inll factsknown to Applicent relating to the
anticompetitive sctivity being; repéirted;

{by  providing prompuy, sna without' reqmrcmcat of smbpocna,:all documents,
information, or other xuaterials in jts possession, custody, or control,
whersver located, ot privilegled under the antorney-client privilege or work-
product privilege, rcqucstcd by the ‘Antitrust Division in contiection with the
anticampetitive activity béing reported, ta the extent not already produced;

(c)  usingits best efforts to secure'the ongoing, full, and fruthfil cooperation of
the current and former ditectots, ofﬁce:rs, and cmp}oyar:s of Applicant -
{collectively “covered wpluycm”), and mcavmgxng such persons
voluntarily to provide the:Antitrigt Division with any information they may
have relevant to the anticompétitive activity being reported;

@) faczhtatmgthe ability of covexéd smployees ta appear for sich mterviews or
tcstxmony i gopmection with the auficampetitive activity being reported as
the Antitrust Division may requiré at the tines and places designated by the
Diivision;

(&)  usingifs best efforts fo ensire thist.covared employees who provide
information 16 the Antitmst Division relevant to the anticompetitive activity
being reported respond complitely, candidly, and trathfully to 6lf questions
asked in interviews and prand jury appearances and at trial;

E4] using its best efforts to ensme that covered employees who provide
information to the Antitrust Division relévant to the anticompetitive activity
bemg reported make no aétcmpt either falsely to protect or falsely ta
itaplicate sny person or entity; and

& making all reasonable efforts ito.the satisfaction of the Antitmst Division, to
pay restitution fo any persén or entlty m_zumd as avesult of the
anticompetitive activity being; mpnrted, in'which Applicant was a participsnt.
However, Agplicant is niot required to pay restitution to victimus whose
antitist injuries are independent nf iny effects on United States domestic
commiercs proximately -:ausc:d by s anticompetiive az:txmty being reported,
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3. Corporate Lenlency: Subject to verification of Applicant’s representationsin -~
paragraph 1 abovVe, and subject to its iill, continumg, and complete cooperation, as described. in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corpuarate Leniency Program, as éxplained in the attached Corporate Lepiency 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 commmitted prior to the date of this letter in connection with the
anticompetitive activity being reported. The commitruents in this paragraph are binding only upon
the Antitrust Division, although, upon request of Applicant, the Division will bring this Agreement
1o 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 cligible for leniency or (2)
has not provided the couperation required by paragtaph 2 of this Agreement, this Agreement shall
be void, and the Antitrust Division may revoke the conditional acceptance of Applicant into the
Corporate Leniency Program. Before the Antitrust Division makes a final determination to revoke
Applicant’s conditicnal leniency, the Division will notify counse] for Applicant ii'writing of the
recommmendation of Division staff to revoke the conditional acceptance of Applicant into the
Corporaté Leniency Program and will provide counse] an opportunity to meet with the Division
regarding the potential revocation, Should the Antitnst Division revoke the conditional acceptance
of Applicant into the Corporate Leniency Program, the Axtitrust Division may thereafter initiate a
criminal prosecution against Applicant in connection with the anticompetitive activity being
reported, without limitation. Should such a prosecution be initiated, the Antitrust Division may use
against Applicant in any such prosceution any documents, statements, or other information
provided to the Division at any time pursuant fo this Agrecinent by Applicant or by any of its
current or former directors, officers, or employees. Applicant undetstands that the Antitrust
Division’s Lepiency 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 docision to
revoke its conditional leniency unless and mafil it has been charged by indictment or information for
engaging in the anticorpetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragmph 1 above, and subject to
Applicent’s full, continuing, and complete cooperation as deseribed in paragraph 2 above, the
Antitrust Division agrees that covered émplayees who admit to the Division their imowledge of, or
participation in, and fully and truthfully cooperate with the Division in jts investipation 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 emnployment at Applicant prior te the date of
this letter in conmection with the anticompetitive activity being reported. Such full and truthfinl
cooperation shall inchude, but not be limited to;

(a) prodicing in the United States all documents and records, including personal
docuiments and records, and other materials, wherever located, not privileged
under the attorney-client privilége or work-product privilege, -requested hy
attorneys and apents of the United States in connection with the
anticompetitive sctivity being reported;
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(b)  making himself or herscif available for interviews in the United States upon
the request of attoreys and agents of the United States in connection with
the anticompetitive activity being reported;

(c) responding fally and truthfilly to 41l inquiries of the United States in
comnection with the mnticompetitive activity being reported, without falsely
implicating any person or intentianally withholding any information, subject
to the penalties of malcmg filse statements (18 U.S.C. § 1001) and’
obstruction of justice (18 U.S.C. § 1503 et seq.);

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

(e) when called uypon to do so by the United Statex, testifying in tdal and grand
Jury or other proceedings in the United States, fully, ruthfully, and under
‘oath, subject to the penialties of perjury (18 U.S.C. § 1621), making false
statements or declamations in grand jury or court proceedings
(18 US.C. § 1623), contempt (18 U.8.C. §§ 401-402), and obstruction of
justice (18 U.S.C, § 1503 ef xeq.), in cormection with the anticompetitive
activity being reported.

The commitments in this paragraph dre binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bnng this Agreement to the attention of other
prosecuting offices or administrative agencies. fn the event a covered employee fails to comply
fully with his or her obligations hereunder, this Apreement as it pertains to sueh individual shall be
void, and any conditional lenijency, immunity, or non-prosecution (hereinafter “conditional non-
prosecution protection”) granted ta such individual under this Agreement may be revoked by the
Axtitrust Division. The Antitrust Division also reserves the right to revoke the conditional noti-
prosecution protection of this Agreernent with riespect ta any covered employee who the Division
determines cansed, Applxcant to be mchgiblc for leniency under patagraph 1 of this Agreemeut, who
continued to. participate In the ﬂnncompennve activity being reported after Applicant took action to
terminate its participation in the activity and potified the individnal to cease his or her participation
in the activity, or who obstructed or attempted to obstruct an investigation of the anticompetitive
activity being reported st 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—pmsecutmn protection, the Division will
notify conusel for such individual and Applicant’s coungel 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-prosccution protestian granted ta an individual
under this Agreement be revoked, the Antitrust Division may thereafter prosscute such individual
criminally in connection with the anticompetitive activity being reported, withont limitation, and

4
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may use against such individual in snch prosecution any documents, statemeuts, 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 divectors, officers, or employees, inchuding such
individual. Indicial review of any Antitrust Division decision to revoke any conditional non-
prosecntion protection granted to an individual noder this Agreement is not available ymless and
until the individual has been charged by indictment or information for engaging in the
anticompetitive activity being reported.

5. e e _l[nvmtigsﬁan: Appiicéntncku‘ nowledges

that
2 separate investipation mxo
" or other conduict constituting 8 criminal viclation of Section 1 of the Shenman Act, 15U.8.C. § l and
related statutes, inthe
and that some of its current and former directors, otficers, or employccs
are, or may become, subjects, targets, ox defendants in that separate investigation. Nothing in this
Agreement limits the United States from criminally prosecuting Applicant or any of its current or

formér dircetars, officers, or employces in connection with the . The
seatus o“f Applitant or any of its cutrent or former directors, officers, or employees
inthe ‘does notabragate, limit; or.othorwise atfect

Applicant’s cooperation sbhgatxons under paragraph 2 -above; including its obligation to use its best
efforts to secure the nrgoing, full, and truthfisl cooperation of covered cmployees, or the cooperation
obligations of covercd employees undér paragraph 4 above. A failure of 2 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 of proposed cooperation, not making himself or herself available in the United
States for interviews and testimony in tnals, grand _(uryi or other proceedings upon the reqguestof
attorncys and agents of the United States In commection with the anticomnpetitive activity being
seported becanse he ot she has been, or anticipates heing, charged, indicted. or arrested in the United
States for violations of federal antitmust and related statutes involving the

Buch a faihire also includes, but is nat lmited to, not mpcndmg fully and tathially to all ; maqurés of
the United States in connection with the snficompetitive activity being reported because his or her
responses may also relate 1o, or tend to incriminate him or her in, the

Failme to comply fully thh his or ber cooperation obligetions further tncludes, hut i not limited ta,
pot producing in the United States all documents, including personal documents and records, and
other materials requ&sxed by attormeys and agenis of the United States in connection with the -
mhcompemwe activity being xeported because those doctments may slso relate to, or tend to

"incriminate him.or ber in) the The cooperation obligations of
paragraphs 2 and 4 gbove do not apply to Tequests by attorneys and apents of the United States
directed at if

“such requests are not, in whole or in part, made in ponnection thh the tmhcompehuvc aotivity
‘being reported. - The Antitrust Division may tise any documents, statements, or other information
provided by Applicant or by any of its current or Fformer duectom, officery, or emiployees to the
Division at any time pursuant tothis Agreement against Applicont or any of its cumrent of former
dirsctors, ofﬁcexs, or emiployees in any prosecution arising out of the
as well as int any other pmsccuuon.

5.
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6. Entire Agrecment: This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all pror understandings, if any, whether oral or written,
relating to the subject mafter herein. Thiz Agreement cammot be modified except in writing, signed by
the Antitrust Division and Applicant.

7. Authority And Caparity: The Antitrust Division and Applicant represent and warrant each
1o the other that the signataries to this Agreement on béhalf 6T each party hereto have ali the authority
and capacity necessary to execute this Agreement and to bind the respective parties hereto,

The signatories befow acknowledpge aéccp!znce of the forepoing terms and conditions. A
facsimile or electronic signature shall be deemed an original signature for the purpase of excouting this
Agreement. Multiple signature pages are authorized for the purpose of executing this Agreement.

. Sincerely,

I -
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Dear

This letter sefs forth the terms and conditions of an agreement between the
Antitrust Division of the United -States. Department of Justice and
_ {Applicant) in connection with constituting a criminal
Vviolation of Section 1 of the Sherman Act, [5U.8.C.§ I, i the

This Agreement is conditional »

and depends upon Applicant (1) establishing that it is eli g1ble for'leniency as it represents
in. paragraph. I of this Agreement; and (2) cogperating 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 i writing that it has Been grantéd unconditional leniency;
It is further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attomey-client privilege or the
worle-product privilege. Applicant represents that it is fully familias with the Antitrost

* Division’s: Corporate Leniency Policy dated August 10, 1993 (attachcd}, which is
incorporated by reference herein.!

AGREEMENT

1. Eligibility: Applicant desiresi to report to the Astitrust Division

“orather conduct constituting a-criminal violation of Section | of the Sherman Act

in o : . (“the

' 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 Amtitust Division’s Leniency Program and Model Lenigncy Lctters {November 19,
2008), available.at
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anticompetitive acfiviry betng reported™). Applicant represents to the Antitrust Division
that it is cligible to receive leniency in that, in comnection with the anticompetitive
activity being reported, i

{#)  discovered the anticompetitive activity being reported in or about
. and tenminated its participation inthe activity in
orgbout . and

(t)  didnot coerce any other party to participate in the anticompetitive
activity being reported and wasnot the Ieader in; or the originator
of, the setivity.

Applicant agrees that it bears the burden. of proving its cligibility 1o eeceive leniency,

including the acouracy of the representations made in this paragraph, and that it fully

understands the consequences that might result from & revocation of leniency as

explained in paragraph 3 of this Agreement. Asused in this Agréement, discovery of the

anticompetitive:activity being reported means discovery by the authorized 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
cooperalion to the Antitrust Division in conpection with the anticompetitive activity
being reported, including, but not limited to, the following:

(8]  providing a full exposition of all facts known fo Applicant relating
to the anticompetitive dctivity heing reported;

b}  providing promptly, and without requirement of subpoéns, all
documents, information, ot other materials in its possession,
custody, or control, wherever Jocated, not privileged nnder the
attorney-~client privilege or work-product privilege, requested by
the Antitrust Division in connéction with the anticompetitive
activity being reported, to the extent not already produced;

() using its best efforts to.securethe 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 informiation they may
have relevant to the anticompetitive activity being repoticd;

(d) facilitating the ability.of cuirént and former ditectors, officers, and
~employees to appear forsuch interviews or testimony in
conhection with
the anticompetitive activity being reported 4§ the: Antitrust
Division'may require af the fimes and places designated by the
Mvision; :

ATR/FOIA-889



(e)  using its best efforts t6 ensure that current and former directors,
officers, and employees who provide information fo the Antitrust
Division relevant to the anticompetitive activity being reported
respoad completely, candidly, and truthfully to all questions asked
in thtervicws and grand jufy appearances and af trial;

{)  usingits best efforts fo-ensure that current and former direétots,
olficers, and employees who provide information to- the Antitrust
Division relevant fo the anticompetifive activity being reported
make no attempt cither falsely to protect or falsely to implicate any
person-orenfity; and '

(g  making all reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restitution to any person orentity injured as a
regult of the anticompetitive activity being reported in which -
Applicant veas & participant, However, Applicant is nét required to
pay restitition to victins whose antitrust injuries are independent
of any effects on United States domestic commerce proximately
caused by the anticompetitive activity being reéported.

3. Corporate Lenienty: Subject to verfication of Applicant’s representations in
paragraph 1 above, and subject fo its fill, continuing, and complete cooperation, as
deseribed 1 paragraph 2 sbove, the Antitrust Division agreés:conditionally to accept
Apphicant info Part B of the Corporate Leniency Program, as explained in the attached
Corporate Lenienoy Policy. Pursuant to that policy, the Antitrust Division agrees not-to
biriig ey criminal prosecution against Applicant for' any act or offense it may have
commitied priot to. in connection with the anticompetitive activity
being reported. The commitmentsin 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 agencizs. If af any time before
Applicant is granted unconditional leniency the Antitrust Division determines that
Applicant (1} contrary to- its vepresentationg in paragraph | of this Agreement; 1% not
eligible: for leniency oz {2) has not provided the cooperation required by paragraph 2 of
this: Agreement; this Agreement shall be void, and the Antitnist Division may revoke the
conditional acceptance of Applicant into the Corporate Leniency Program. Before the
Antitrust Divisfon makes a final detepmination. to revoke Applicant’s conditional
leniency, the Division will notify counsel for Applicant in writing of the técommiendation
of Division staff to revoke the conditional acceptance of Applicant into the Corporate
Lemency Program and will provide counsel an opportunily o meel with the Division
regardisng, the potential revocation. Should the Antitrust Division revoke the conditional
acceptance of Applicant into the Corporate Leéniency Program, the Antitrust Division
may thercafler initiate a criminal prosecution against Applicant; without Hmitatiog,
Should such a prosecution be initiated, the Antitrust Division may use against Applicant
in any stich prosecution any documents, statements; or other information provided to the
Division at any time pursuantte this Agreement by Applicant or by anyof its current or
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former directors, officers, or emplovees. Applicant understands. that the Antigrust,

Division’s Lenienicy 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 vmtil # has been <harged by
indictment or information for engaging in the anticompetitive activity being reported,

4. Nop-Prosécution Protection. for Corporate Directors, Officery, and
Employees: Subject to verification of Applicant’s representations in paragraph 1 above;
and subject to Applicant's full, continving, and complele Cooperation as described. in
paragraph 2 above, the Antitrust Division agrees that current and former divectors,
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 anticompetifive activity being reported, shall not be prosecuted criminally by the
Aatitrust Division for any act or-offense comruitied during their pedod of employment at
Applicant prior to in comnection with the anticompetitive activity
being reported. Such full and trothful cooperation shall include, but not be Timited to:

{8y  producing in the United States all documents and records,
including personal documents and records, snd other materials,
wherever located, not privileged under the attorney-client privilege
or worl-prodiret privilege; réquested by attorneys and agents of the
United States in connection with the anticompetitive activity being
reported;

)  making himself o herself available for intervicws in the United
States upon the request of altorneys and agents of the United Stateg
it connection Wwith the anticompetitive activity being reporied;

{c)  responding fully and truthfully to all inquiries of the United States
it connection withi thé anticompetitive activity being repertet,,
without falsely implicating any person or lntentionally withholding
any information, subject fo the penalties of making false statements
{18 U.8.C. § 1007) and obstructivn of justice (1§ U.8.C. § 1503 et
seq.);

{d)  -otherwise voluntarily providing the United States with any
materials or information, not requiested in (a) - {¢) of this patagraph
and tiot privileged under the attomey-client privilege or work-
product privilege, that hé orshe may have relevant to the
anticompetitive activity being reported; and

(¢}  when called upon 6 o 50 by the Umsted States, testifying in trial
and grand Jury orother proceedings in the United States &illy,
truthfully, and under oath, subject to the penalties of perjury (18

U.8.C. 4 1621), making false statements or declarations in grand
Juty orcourt proceedings
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(I8 U.S.C. § 1623), contempt (18 U.S.C, §§ 401-402), and
obstruction of justice (18 U.S.C. § 1503 ef seq.), iu connection
with the anticompetitive activity being reported. -

The: cortimitments in this paragraph are binding only upon thé Antitrust Division,
although, npon the request of Applicant, the Division will bring this Agrecment to. the
attention of other prosecuting offices or administrative apencies. In the event a.current or
former director,, officer, or employee of Applicant fails to comply fully with ks or her
oblipations heréunder, this Agreement a5 it pertains to such individual shall be void, and
any conditional leniency, immunity, or non-prosecution (hereinafier “conditional non-
- prosecution protection”) granted to such individual under this Agreement may be revoked
by the Antitrast Division. The Antitrust Division also reserves the right to revoke the
conditional pon-prosecution protection of this Agreement with respect to any cuirent or
former director, officer, or employee of Applicant who the Division determines.caused
Applicant to be incligible for leniency under paragraph 1 of this Agreement, who
continued to peticipate in the anticompetitive activity being reported after Applicant
took action to terminate its participation in the activity and npotified the individual to
cease his or hérparticipation in the activity, or who obstrucied or attempted t6:obstruct an
investigation of the anticompetitive aclivity being reported at any time, whether the
. obstruction occurred before. or gfter the date of this Agreement. Absent exigent
circumstances, before the Antitrust Division miakes a fingl deternimation fo revoke an
individual’s conditional non-prosecution protection, the Division will notify counsel for
such individnal 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 pon-prosecution protection
gratited to an individual dnder this Agreement be revoked, the Antitrust Division may
thercafter prosecute such individual criminally, without lmitation, and may use against
such individual in such prosecution any documents, statements, or other information that
was provided to the Division at any time pursuant fo this Agreement by Applicant or by
any of its current or former directors, officers, or employees, including such individual.
Judicial review of any .Astitrust Division decision to revoke any conditional non-
prosecution. protection granted to. an mdividual vnder this Agréement is not available,
unless ‘and until the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

5. Enfire Agreement: This letter constitutes the entire agreement between the
Antitrust Division and Applicant and-supersedes all prior understandings, if any, whether
oral or written, relating to the subject matter herein, This Agreemient cannot be modified
except In wiiting, signed by the Antitrust Division and Applicant.
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6. Authority and Capacity: The Antitrust Division and Applicant represent and
warrant cach 1o the other that the sipnatories to this Agreement on behalf of each party
herets have all the guthority and capacity necessiry tw execute this Agreement and to
bind the respective parties hereto.

The signatoriss below acknowledge acceptance of the forégoing teamns and
conditions;

Sincerelv,
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Dear

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

, o “Applicant™), in connection
with =~ orother conduct constituting a criminal violation
of Section 1 of the Sherman Act, 15 U. 8.C.§ 1, involving

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

! 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 Antitrast
Division’s Leniency Program and Model Leniency Letters (Noveniber 19, 2008), available at
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AGREEMENT

1. Eligibility: Applicant desires to-teport fo the Antitrust Division
or other conduct constituting 4 criminal violation of Section ] of the
Sherman Actinvolving.

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

(8)  tookpromptand effective action to termiinate its participation in the
anticompetitive activity being reported upon discovery of the detivity; and

(b)  did not coerce any other party to pariicipate in the anticompetitive activity
being reported and was not the leader in, of 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 inparagraph 3 of this
Agreement, Asused in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative répresentatives of Applicant for legal matters, either the
tioard of directors or counsel representing Applicant,

2. Cooperation: Applicant agrees to provide full, continuing, and complete cooperation
fo 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 fo the
snticompetitive activity being reported,

(by  providing promptly, and without requirement of subpoens, all documents,
infotmation, or othier materials in its possession, custody, or control,
wherever located, not privileged under the attorney-client privilege or
work-product privilege, requésted by the Antitrust Division in connection
with the anticompetitive activity beitg reported, to the extent not already
produced;

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

(collectively
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“covered employees”) ‘ and encouraging
such persons voluntarily to provide the Antitrust Division with.any
information they may have relevant to the anticompetitive activity being
reported;

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

(&)  usingils 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;

H using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported make nio attempt either falselyto protect or falsely
fo implicate any peérsoit o entity; and

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

3. Corporate Leniericy; Subject to verification of Applicant's representations in
paragraph 1 above, and subject to its full, continuing, aod complete cooperation, a5 described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection 'with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agendies.
If at any time before Applicant is granted unconditional lemiency the Antitrost Division
determines that Applicant (1) contraty-to. its representations in paragraph 1 of this Agreendent, is
not eligitle for leniency or (2) hag hot provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Divisiort may revoke the conditional
acceptance of Applicant into the Corporate Lenlency 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
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conditional acceptance of Applicant into the Corporate Lenienicy Program and will provide
counsel an opportunity to meet with the Division regarding the potential revocation, Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafier initiate a criminal prosecution against Applicant
in connection with the anticompetitive activity being reporied, without imitation, Should sucha
prosecution be initiated, the Antitrust Division may use-against Applicant in any such
prosecuition any documents, statersents, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any covered employees. Applicant understands
that the Antitrust Division’s Leniency Program 1s an exercise of the Division’s prosecutorial
discretion, and Applicant agrees that it may not, and will not, seek judicial review of any
Division decision to revoke its conditional leniency unless and until'it has been charged by
indictment or information for engaging in the anticompetitive activity being reported,

4, Non-Prosecution Protection For Covered Employees: Subject to vetification of
Applicant’s representations in paragraph 1 above, and sulject to Applicant’s full, continuing; and
complete cooperation as described in paragraph 2 above, the Asititrust Division agrees that
covered employees who adwmit to the Division their knowledge of, or participation in, and fully
and truthfuilly 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 thisletter in
connection with the anticompetitive activity being reported. The non—prosecuﬁon protections
granted in this paragraph

Such full and trathful cooperation shall include, but not be Limited to:

()  producingin the United States all documents and records, incliding
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 hexself available for interviews in the United States
upon the request of attorneys and agents of the United States i connection
with the anticomipetitive activity being reporied;

{¢y  responding filly and truthfully o all inquiries of the United States in
connection with the anticompetitive activity being reported, without
falgely timplicating any person ot intentionally withholding any
information, subject 1o the penalties of making false statements (18 US.C,
§ 1001) and obstruction of justice (18 U.S.C. § 1503 et seq.);

(dy  otherwise voluntarily providing the United States with any materials or
information, not requested in (ay - (¢) of this paragraph and not privileged

ATR/FOIA-897




under the attorney-client privilege or work-product privilege, that he or
she may have relevant to the anticompetitive activity being reported; and

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

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement 1o the atfention of other
prosecuting offices or administrative agencies.. In the event a covered employee fails to comply
fully with his or her obligationis hereunder, this Agreement as it pertains to such indjvidual shall
be void, and any conditional leniency, immunity, ornon-prosecution (hereinafter “conditional
non-prosecution protection”) granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Autitiost Division also reserves the right to revoke the conditional
non-prosecition protection of this Agreement with respect to any covered employee who the
Division determines caused Applicant to be ineligible for leniency tinder 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 afler the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke dn individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommiendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportinity to meet - with'the Division regarding the potential revocation, Should any
conditional nen-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally in connection
with the anticompetitive activity being reported, without limitation, and may use against such
individual in$uch prosecution any documents, statements, or'other information which was
provided to the Division at any time pucsnant to this Agreement by Applicant or by any covered
employees, including such individual. Judicial review of any Antitrust Division decision to
revoke any conditional non-prosecution protection granted to an individual under this Agreement
is pot available unless and wntil the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

5. Separate Investigations: Applicantacknowledgss that

séparate investigatiGns into '  orother
conduct constituting a criminal violation of Section 1 of the Sherman Act 15USC §1,
involving

-5
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,-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

orother conduct constituting a criminal vielation of Section 1 of the Sherman Act, 15 U.8.C. § 1,
involving

Nothing in this Agreement limits the United States from
criminaliy prosecuting Applicant or any of its current or former-directors, officers, or employees
in connection with the
’ . The statug of Axmhcdm or any of its current or former directors, officers, or
employees . . inthe :
- '  does not abrogate, limit, or
otherwise affect Applicant’s cooperatzon obligations under paragraph 2 above, including its
obligation to use ts best efforts to secure the ongoing, full, and truthful cooperation of covered
employees, or the cooperation obligations of covered employees under paragraph 4 above, A
failure of a covered employee to comply fully with his or her-obligations described in paragraph
4 above includes; but is not limited to, regardless of any past or proposed cooperatxon, not
makmg Himself or herself available in the United States for interviews and testimony in trials,
grand jury, or other proceedings upon the request of attomeys and agents of the United States in
connection with the agticompetitive activity being reported because he or she has been, or
anticipates being, charged, indicted, or arrested in the United States for violations of federal
antifrust law involving the
Such a failure also includes, but is not limited to, not responding fully and tmﬁlfully
to all inquiries of the United States in connection with the anticompetitive activity being reported
because hxs or her responses may also relate to, or tend to incriminate him or heérin, the
. Failureto
uomply fuIIy with his or her cooperation obligations further includes, but 1s not krmted to, not
producing in the United States all documents, including personal documents and records, and
other materials requesied By attorneys and agents of the United States'in connection with the
anticompetifive 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 cio not apply t0
requests by attorneys and agents of the United States directed at |
in the '
. if such requests are-not, in whole or it part, madein eonnection with the
anticompetitive activity being reported. The Antitrust Division may use any documents,
statements, or other information provided by Applicant or byany of its current or formet
directors, ofﬁ cers, or employees to the Division at any time pursuant to this Agreement against
Apphcant oramy of its current or former directors, officers, or employees in any prosecution
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atising outof the v _
' as‘well asin any other progecution.

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

7. Authority And Capacity; The Antitrust Division and Applicant represent and
warrant each to the other that the signatories to this-Agreement on behalf of sach party hereto
have all the authority and capacity hecessary to execitte this Agreement and to bind the
respeetive partios hereto. '

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

Sincerely,
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Dear

This letter sets forth the terms and conditions of an agreement between the Antitmst
Davision of the United States Department of Justice and ‘

(collectively “Applicant”), in connectionwith  or
other conduct constituting a criminal vxoiatxon of Section 1 of the Sherman Act, 15U.S.C. § 1,in
con 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 gmnted unconditional leniency. It is further agreed
that disclosures made by counsel for Applicant in furtherance of the leniency application will not
constitute a waiver of the attorney-client privilege or the work-product privilege. Applicant
represents that it is fully familiar with the Antitrust Division’s Corporate Leniency Policy dated
August 10, 1993 (attached), which is incorporated by reference herein.’

AGREEMENT

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

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

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

i

For a further explanation of the Antitrust vaxsmn s Corporate Leniency Policy and how the
Duvision interprets the policy, see Frequently Asked Questions Regarding the Antitrust Division’s
Leniency Program and Model Lcmency Letters (November 19, 2008)., available at
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Applicant agrees that it bears the burden of proving its eligibility to receive leniency, including the
accuracy of the representations made in this paragraph and that it fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agreement. As used in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal matters, either the
board of directors or ¢ounsel representing Applicant.

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

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

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

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

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

-(e) using its best efforts to ensure that current 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;

109) using its best efforts to énsure that current directors, officers, and
employees who provide information to the Antitrust Division relevant to
the anticompetitive activity being reported make no attempt either falsely to
protect or falsely to implicate any person or entity; and
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(99  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 causéd by the anticompetitive activity
being reported.

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

4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:

Subject to verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
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Antitrust Division agrees that current® directors, officers, and employees of Applicant who admit
to the Division their knowledge of, or participation in, and fully and truthfuily 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. except that the protections granted in this paragraph

not be limited to:

®

®)

©

(d)

(©)

- Such full and truthful cooperation shall include, but

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;

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

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

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

(18 US.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of
Justlce (18US.C.§ 1503 er seq ), in connection with the anticompetitive
activity being reported.

? Former directors, officers, and employees are not covered by the attached Corporate Leniency
Policy and are not afforded conditional lemency, immunity, or non-prosecution protection under this

Agreement.
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The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current director, officer, or
employee of Applicant fails to comply fully with his or her obligations hereunder, this Agreemént
as it pertains to such individual shall be void, and any conditional leniency, immunity, or non-
prosecution (hereinafter “conditional non-prosecution protection™) granted to such individual
under this Agreement may be revoked by the Antitrust Division. The Antitrust Division also
reserves the right to revoke the conditional non-prosecution protection of this Agreement with
respect to any current director, officer, or employee of Applicant who the Division determines
caused Applicant to be ineligible for leniency under paragraph 1 of this Agreement, who
continued to participate in the anticompetitive activity being reported after Applicant took action
to. terminate its participation in the activity and notified the individual to cease his or her
participation in the activity, or who obstructed or attempted to obstruct an investigation of the
anticompetitive activity being reported at any time, whether the obstruction occurred before or
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
Divisiont 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 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 {s not available unless and until the individual has been charged by indictment or
information for engaging in the anticompetitive activity being reported.

5. Entire Agreement: This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein. This Agreement cannot be modified except in writing, signed
by the Antitrust Division and Applicant.
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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
authority and capacity necessary to execute this Agreement and to bind the respective parties hereto.

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

Sincerely,
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