Dear

This letier sets forth the terms axid conditions of an-agreement between the ‘Antitrust Division
of the United States Depariment of Justice and

(“Applicant™), i1 connection with st other conduct
constituting a criminal violation of Section 1 ofthe Sherman Act, 15 U.S.C. § 1, in the
industries, including .(“reported
industries™) This Ag‘ccmentm condiional and depends upon

Applicant (1) establishing that 1t13 cligible for lemiency as it represents in paragraph 1 of this
Agreement, and (2) cooperating in the Amntitrust Division’s investigation ag required by paragraph 2
of this Agreement. After Applicant establishes that it is cligible to receive Jeniency and provides

. the xequired cooperation, the Antitrust Division will notify Applicant in writing that it has been
granted uneonditional leniency. It is frther agréed that disclosires made by counsel for Applicant
in furtherance of the leniency application will not constitute a waiver of the stiorney-client privilege
or the work-product privilege. Applicant represents that it is fully familiar with the Antitrust .
Division’s Corporate Leniency Policy dated Avoyst 10, 1993 (attached), which is incorporated by
reference herein,

1. Eligibility: Applicant desires to report to the Antitrust Division or
other conduct constifuting a criminal violation 6f Section 1 of the Shetman Act in-the repaorted
industries (“the nnncompetmve acnvxty being’ reponed")
Applicant represents to the Antitrust Division that it is eligible to receive leniency in that, in
connection with the anticompetitive activity being reported, it:

(®  tockprompt and effective action to terminate its participation in the
anncompeumve activity being réported upon discovery of the activity; and.

()  did not coerce any other party ta participate in the anticormpetitive activity
being reported snd was not the leader in, or the originator of, the activity.

A plicant agrees that it bears the burden of proving its eligibility to receive lcmency, including the
acouracy of the representations made in this paragmph and that it fully understands the
conscquences 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
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means discovery by the authoritative representatives of Appliczut for legal maners. either the board
of directars or counsel representing Applicant.

2. Cauperaman Apphicant agrees to pmwde ﬁ:.ll, continuing, and aomplete cooperation to
the Antitrust Division in commection with the anticompetitive activity béing repiorted, including, but
not limited to, the fnﬂnvnng'

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

. providing promptly, and without r&;_wrmne:nt of subpocua. all documents,

information, or other matérials in its possession, custody, or contral,
whereverlocated, notpmnlcgcd under the annmeyﬁhcm pmnlege or work-
p.tuduct privilege, roquested by the Axtitrust Division in.connection with the
anticompetitive activity being reported, to the extent not aiready produced;

umng;tshesteﬂ'ommswmthcéngmng,ﬁ:ILandmthﬁnwupmof

- the current and former directors, officers, and f.mployocs ~f Applicant .

(collectively “cavered cmployees™), and encoursging such persons
voluntarily to provide the Antitrust Division with any information they may
have relevant to the anticompetitive activity being reporfed;

famhtanng the abﬂxty of covéred employees to appear for such interviews or
testimony in connection with the znncompennve activity being. reported as
the Antitrist Division muy reguire at the times and places desigoated by the
Division; .

using its best cfforts to casure that covered employees who provide
inforration to the Astitrust Division relevant to the anticorpetitive activity
being reported respond completely, candidly, and truthfiilly to all' questions
asked in interviews and grand jury appearances aud at trial;

using its best cfforts ta ensurc that covered employees who  provide
information to the Antitrust Division relevant to the antiéompetitive activity
being repéried make no atﬁcmpt cither falsely to pmm orfalsely to
implicate auy person ‘or eqtity; and

making all reasonable efforts, to the satisfaction of the Antitrust Division, to
pay restitation to any person orunutym;umd as aresult ofthe :
anticompetitive activity being reported, in which Apphcan}.was 2 participant.
However,: Apphcant is mot required to pay restitution to victims whose
antitrust injorics arc independent of any effects o United States domestic
commerce proximately caused by the anticompetitive activity being reported.
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3, Caorporate Leniency: Subject to verification of Applicant’s tepresentations in
paragraph 1 sbove, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant info Part A of
the Corporaté Lenicncy Program, as explained in the attached Corporate Leniency Policy. Pursuant
to that policy, the Antitrast Division agrees not to bring any eriminal 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 reparted. The commitments in this paragraph are binding only upan
the Antitrust Division, although, upon request of Applicant, the Division will tiring this Agreement
1o the attention of other prosecuting offices or administrative agmcies. If at any time before :
Applicant is granited unconditional leniency the Antitrust Division determines that Applicant (1)
contrary to its representations in pazagraph 1 of this Agreement, is not cligible for leniency or (2).
has not provided the couperation required by parapraph 2 of this Agreement, this Agrecment shall
be void, and the Antitrast 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 Applcant.into the
Corporate Leniency Program and will provide counsel 2n opportunity 1o meet with the Division

“regarding the potential revocation. Should the Antitrust Division revoke the conditional acceptance
of Applicant into the Corporate Leniency Program, the Antittust Division may thercafter initiate a
criminal prosecution against Applicant in commection with the anticompetitive activity being
reported, without limitation. Should such a prosecation be initiated, the Antitrist Division may use
against Applicant in auy such prosecution any documents, statements, or other information
‘provided to the Division at any time pursuant to this Agreement by Applicant or by amy of its
current or former diréctors, officery, or employees. -Applicant understands that the Antitrust
Division's Leniedcy Program is an exercige of the Division’s prosecutorial discretion, and
Applicant agrees that it may not, and will not, seck judicial review of any Division decision to
revoke its conditional leniency unless and unti] jt has been charged by indictment or information o
engaging in the anticompetitive activity being reported: .

4. Non-Proseention Protection For Corporate Directors; Officers, And Employees:
Subject to verification of Applicant’s representstions in paragrzph 1 sbove, 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 truthfiilly cooperate with the Division in its investigation of the
anticornpetitive activity being reported, shall not be prosecuted criminally by the Antitrust Division
for any act or offense corumitted during their period of employment at Applicant prior to the date of
this letter in connection with the anticompetitive activity being reported. Stuch full and truthful
cooperation shall include, but not be limited to: '

(2) . producing in the United States all documents and recoras, including personal
documcnts and records, and other materials, wherever lotated, nat privileged
under the attomey-clicat privilege or work-product privilege, reguested by
attorneys :md agents of the United States in connection with the _
anticompetitive activity being reported;

S
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()  making himself or herself available for interviews in the United States upon
" therequest of attaxneys afid agents of the United States in connection with
the anticompetitive activity being reported:

(6)  responding fully and truthifully to-all inigsiries of the United States in
connection with.the m:cucpmpehtwe activity being reporied, without falsely
implicating any person or intentionally withholding any information, subject
to the penaities of making false statements (18 U.S.C. § 1001) and
obstruction of justice (18-US.C. § 1503 ef seq.);

(@  otherwise volmtarily pruvldmg the Uniited States with any mmaterials or
information, not requested it (8) - (c) of thi§ paragraph and not-privileged
under the attorney=client privilege or work-product privilege; that he or she
may have relevant to the anticompetitive activity being reported; and

(&) when called upon to do so by the'United States, testifying in trial and grand
jury or ather proteedings in the United States, fully, truthfully, aud vader
oath, subject tothe pcnalt:a of pagjury (18 U.S.C. § 1621), making false
statements or detlarations in- grand jury or. court proc
(18USC. § 1623), conteinpt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C..§ 1503 ¢t 5£¢.), in conmection with the anticompetitive

activity being reported.

The commitments iu this paragraph are binding only upon the Antitrust Division, although, upon
the requiest of Applicant, the Division will brmg this Agreement to the attention of other
prosccuting offices ot administrative agencies. In the event a covered eniployee fails ta comply
fully with his:or her obligations hereunder, this Agreement as it pertains to such individual shall be -
void, and any conditianal leniency, immunity, or non-prosecution (hereinafter “conditional non-
prosecution protection™) granted to such individual nnder this Agreement may be revoked by the
" Antitrust Division. The Antitrust Division also reserves the right to revoke the conditional non-
prosccution protection of this Agreement with pespect to any covered exaployee who the Division
‘determines caused Apphcant to be incligible for lemencyundcr paregraph 1 of this Agreement, who-
continued to participare in the anticompetitive activity being reported after Applicant took action to
terminate its participation in the activity. and notified the individual to cease bis or her participation
in the activity, orwho 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
" Agrecment, Absent exigent circurnstances, before the Antitrust Division makes a final
determination to revoke an individual™s conditiofial non-prosecution protection, the Division will
notify counsel for such individual and Applicant’s counsel in writing of the recommendation of
Division staff to revoke the conditional non-prosecution protection granted to the individual under
* this Agreement and will provide counsel an opportunity to meet with the Division regarding the
potential revocation. Should any conditionsl nop-prosccution 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 lirixitation, and-

i
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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 cutrent or former directors, afficers, or crmployees, iicluding such
individual. Judicial review of any Antitrust Division decision to revoke any conditional non-
prosecution protection granted ta an individual utder 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. - Investigation: Applicant acknowledges

that
- asecparale mvestigation inta_
or other conduct coxstituting a crirninal violation of Séction | of the Sherman Act, 15 US.C. § 1 and
related statufes, in the
and that some of its cirrent and former dircctors, officers, or employees
" are, or may becomc, subjects, targets, or defendants in that scparate investigation. Nothing in this
Agreement limits the Umted States from mmmnlly prosecuting Applicant or any of its current or

former directors, officers, or cmployees jn connection with the The
status of Applicant or any of its current or former directors, officers, or cmployees
in the does not sbragate, limit, or otherwise affect

Applicant’s cooperation obligations under paragraph 2 above, including its obligation to use its best
efforts to secure the ongoing, full, and truthful cooperation of covered employees; or the cooperation
obligations of covered: employees under paragraph 4 above, A failure of a covered employee to
comply fully with his or her obligatians described in paragraph 4 above includes, but is not limited.to,
regardless of any past or pmpomd mopemﬁan not making himself or herself available in the United
States for interviews and testimony in tna!s,gmndjury. or other proceedings upon the request of
attorneys and agents of the United States in connection with the anticompetitive activity being
reparted becanse he or she has been, or anticipates being, charged; indicted, or arrested in the United
States for violations of federal antitrust and reldted statutes involving the
Such a failure also includes, but is not limited to, not responding fully and truthfully to all inquirties of
“the United States in coanection with the anticompetitive activity being reporied because his or her
responses may also relate to, or tend to incriminate him ar her in, the
Failure to comply fully with his ar her cooperation obligations further includes, but is not limited to,
not producing in the United States 3ll documents, including personzl documents and récords, and
other materjals requested by attorneys and agents of the United States in connection with the
antcompetitive activity being reported because thoge dociiments may also relate to, ortend to

incriminate him ot her iz, the , The cooperation obligations of
paragraphs 2 and 4 above do not apply to requests by attumeys and agents of the United States
directed at if

such requests arc not, in whole or in part, made in connection with the anticompetitive activity
being reported. The Antitrust Division miay use any documents, statements, or other information
provided by Applicant or by any of its current or former directors, officers, or employees to the

Division at any time pursuant ta this Agreement agaist Apphcant or any of its curreat or former
directors, officers, or employees i any prosecution arising out of the

-as well as in-any other prosecution.
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. 6. Entire Agreement: This letter constitnies. the entire agresment betweean the-Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or Wwritten,
relating 1o the subject matter herein. This Agreement cannot be modified except in writing, signed by
the Antitrust Divisions and Applicant.

7. Asthority And Capacity: The Antitrust Division and Applicant represent snd warrant each
to the other that the signatories to this Agreement on behalf of each party heréto have all the authority
and capacity necessary to execute this Agrecmeant and to bind the respective partics beretg.

The signatories below acknowledge acceptance of the foregoing terms and conditions. A
facsimile or electranic signature shall be deemed an ariginal signature for the purpose of executing this
Ageoment. Multiple signatire pages are authorized for the purpose of executing this Agrecment.

Sincerely,
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Dear

This létter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justice and
(“Applicant™), in connection with - conduct constituting a
criminal violation of Section 1 of the Sherman Act, 15 U.S.C. § 1, involying

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. Aftér 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 eonstitute a waiver of the attorney-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division’s
‘Corpor;a_tef Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein. ;

AGREEMENT

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

~ (“the anticompetitive activity being reported”). Applicant

' For a further explanafion 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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represents to the Antitrust Division that it is eligible to receive leniency in that, in connection.
with the anticompetitive activity being reported, it:

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

b) did not coerce any other party to partzczpate in the anncompetmve acthty
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 lenfency as explained in paragraph 3 of this
Agreement. Asused inthis Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal miatters, cither the
board of directors or counsel representing Applicant.

-2: Cooperation: Apph(:ant 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 requirément of subpoena, all documents,
inforination, or other materials in its possession, custody, er 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;

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

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

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

(g)  makingall 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 antitrist injuries are independent of any effects on United
States domestic commerce proximately caused by the anticomipetitive
activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that poliey, 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 Divisior, although, upon request of Applicant, the Division
will bring this Agreement to-the attention of other prosecuting offices or adminisirative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has net 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 Corporaté 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 aceeptance 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 or former directors, officers, or employees. Applicant understands that the Antitrust
Division’s Leniency Program is an exercise of the Division’s prosecutorial discretion, and
Applicant agrees that it may not, and will not, seek judicial review of any Division decision to
revoke its conditional leniency unless and until it has been charged by indictment or information
for engaging in the anticompetitive activity being reported.

4. Nen-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

3
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Antitrust Division agrees that current and former directors, officers, and employees of Applicant
who admit to the Division their knowledge of, or patticipation in, and fully and truthfully
cooperate with the Division in its investigation of, the anticompetitive activity being reported,
shall not be prosecuted criminally by the Antitrust Division for any act or offense committed
during their period of employment at. Applicant prior to the date of this letter in connection with
the anticompetitive activity being reported. Such full and truthful cooperation shall include, but

not be limited to;

@

®

©

(d

(&)

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 atforneys and agents of the United States in
connection with the anticompetitive activity being reported;

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

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

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

-when called upon to do so by the United States, testifying in trial and

grand jury or other proceedings in the United States, fully, truthfully, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings

(18 U.S.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 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 current or former director, officer,
or employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditional leniency,
immunity, or non-prosecution (hereinafter “conditional non-prosecution protection”) granted to
such individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any current or former director, officer, or employee of Applicant who
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the Division determines caused Applicant to be ineligible for leniency under paragraph 1-of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation 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 exigént circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recomimendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally, without
limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any of its current or former directors, officers, ar 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 acceptarice of the foregoing terms and conditions.

Sincerely,
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Dear

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

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

and

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

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

1. Eligibility: Applicant desires to report to the Antitrust Division
activity or other conduct constituting a criminal violation of Section 1
ot the Sherman Act involving

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

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

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

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

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

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

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

or other conduct that is a potential or
actual violation of Section 1 of the Sherman Act
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(c) using its best efforts to secure the ongoing, full, and truthful cooperation
of the current directors, officers, and employees of Applicant, as well as
“covered employees™), and encouraging
covered employees voluntarily to provide the Antitrust Division with any
information they may have relevant to the anticompetitive activity being
reported;

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

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

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

(g2  making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution to any person or entity injured as a result of the
anticompetitive activity being reported, in which Applicant was a
participant. However, Applicant is not required to pay restitution to
victims whose antitrust injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division
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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
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 of Applicant who admit to the Division their knowledge of or participation
in, and fully and truthfully cooperate with the Division in its investigation of, the anticompetitive
activity being reported, shall not be prosecuted criminally by the Antitrust Division for any act or
offense committed during their period of employment at Applicant prior to the date of this letter
in connection with the anticompetitive activity being reported. The non-prosecution protections
granted in this paragraph 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:

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

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

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

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

The commitments in this paragraph are binding only upon the 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 (hereinafier “conditional
non-prosecution protection”) granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with respect to any covered employee who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally, without
limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any covered employee, including such individual. Judicial review of any
Antitrust Division decision to revoke any conditional non-prosecution protection granted to an
individual under this Agreement is not available unless and until the individual has been charged
by indictment or information for engaging in the 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,
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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 between the Antitrust
Division of the United States Department of Justice and

“ Applicant”), in connection with

, or other conduct constituting a criminal violation of Section 1 of the
Sherman Act, 15 U.S.C. § I,in 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
cligible to receive leniency and provides the required cooperation, the Antitrust Division will
notify Applicant in writing that it has been granted unconditional leniency. 1t is futther agreed
that disclosures made by counsel for Applicant in furtherance of the leniency application will not
constitute a waiver of the attorey-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.?

is defined as

is defined
as

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

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

Sherman Actin

.or other conduct constituting 2 criminal violation of Section 1 of the
(“the anticompetitive activity being

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

G

(®)

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

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

Applicant agrees that it bears the 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 resuit from a revocation of leniency as explained in paragraph 3 of this
Agreement. As used in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal matters, either the
board of directors or counsel representing Applicant.

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

@

®

20

C)

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
prodnced;

" 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 Anutrust 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
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®

(®

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 eénsure that current directors. officers. and
employees,

who provide information to the Antifrust Division relevant to the
anticompetitive activity being reported respond completely, candidly, and
truthfully to all questions asked in interviews and grand jury appearances
and at trial;

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

who provide information to the Antitrust Division relevant to the
anticompetitive activity being reported make no attempt either falsely to

- protect or falsely to implicate any person or entity; and

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

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution against
Applicant for any act or offense it may have committed prior to the date of this-letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division -
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the conditional
acceptance of Applicant into the Corporate Leniency Program and will provide counsel an
opportunity to meet with the Division regarding the potential revocation. Should the Antitrust

3
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Division revoke the conditional acceptance of Applicant into the Corporate Leniency Program, the
Antitrust Division may thereafier initiate a criminal prosecution against Applicant, without
limitation. Should such a prosecution be initiated, the Antitrust Division may use against
Applicant in any such prosecution any documents, statements, or other information provided to
the Division at any time pursuant to this Agreement by Applicant or by anv of its current

- directors, officers, or employees or 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 fo revoke its conditional leniency unless and until it has been charged by
indictment or information for engaging in the auticompetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrees that current directors, officers, and employees of Applicant,

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

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

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

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

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

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

e
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()  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 et seq.), in connection with the anticompetitive
activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies.” In the event a current director, officer, or
employee of Applicant or fails to comply fully -
with his or her obligations hereunder, this Agreement as it pertains to such individual shall be
void, and any conditional leniency, immunity, or non-prosecution (hereinafter “conditional non-
prosecution protection”) granted to such individual under this Agreement may be revoked by the
Antitrust Division. The Antitrust Division also reserves the right to revoke the conditional non-
prosecution protection of this Agreement with respect to any current director, officer, or employee
of Applicant or 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 fo cease his or her j'?f’
participation in the activity, or who obstructed or attempted to obstruct an investigation of the
anticompetitive activity being reported at any time, whether the obstruction occurred before or
after the date of this Agreement. Absent exigent circumstances, before the Antitrust Division
makes a final determination to revoke an individual’s conditional non-prosecution protection, the
Division will notify counsel for such individual and Applicant’s counsel in writing of the
recommendation of Division staff to revoke the conditional non-prosecution protection granted to
the individual under this Agreement and will provide counsel an opportunity fo 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 or 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 indictinent or infoimation for engaging in the '
anticompetil ve 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. Authority And Capacity: mmmmwmﬂwm
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authority and capacity necessary to execute this Ag and to bind the respective parties hereto.

. The sigastories below acknowledge asceptance of fhe foregoing terms and conditions.
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Dear

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

Apphcan!”), in connection with _ orother
conguct consntutmg a criminal violation of Section 1 of the Sherman Act, 15 US.C. § 1, in the
This Agreement is oondmonal

and depends upon Applicant (1) establishing that it is eligible for leniency as it represents in
paragraph 1 of this Agreement, and (2) cooperating in the Antitrust Division’s investigation as
required by paragraph 2 of this Agreement. After Applicant establishes that it is eligible to
receive leniency and provides the required cooperation, the Antitrust Division will notify
Applicant in writing that it has been granted unconditional 1eniency 1t is further agreed that
disclosures made by counsel for Applicant in furtherance of the leniency application will not
constifute a waiver of the attorney-client privilege or the wotk-product privilsge, Applicant
represents that it is fully familiar with the Antitrust Division’s Corporate Leniency Policy dated
August 10, 1993 (atmched) 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 Frequenily Asked Questions Regarding the Antitrust
Division’s Leniency Program and Model Leniency Letters (November 19, 2008), available at
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AGREEME

1. Eligibility: Applicant desires fo report to the Antitrust Division or
other conduet constituting a ctiminal violation of Section 1 of the Sherman Act in the
(“the anticompetitive activity being
reported”). For purposes of this Agreement, are defined as
Applicant represents to the Antiirust Division that it is
eligible to receive leniency in that, in connection with the anticompetitive activity being
reported, if:
{a) took prompt and effective action fo terminate its participation in the
anticompetitive activity being reported upon discovery of the activity; and

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

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

2. Cooperation: Applicant agrees to provide full, continuing, and complete cooperation
to the Antitrust Division in connection with the anticompefitive 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;

{c)  using its best efforts to secure the ongoing, full, and truthful cooperation
of the current and former ditectors, officers, and employees of Applicant
(collectively “covered employees”), and encouraging such persons
volunfarily to provide the Antitrust Division with any information they
may have relevant to the anticompetitive aciivity being reported;

(d) facilitating the ability of covered employees to appear for such interviews
or testimony in connection with the anticompetitive activity being reported
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as the Aniitrust 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 rcportad respond completely, candidly, and truthfully to all
questions asked in interviews and grand jury appearances and at trial;

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

(g)  making all reasonable efforts, to the satisfaction of the Antitrust Division,
to pay restitution to any person or entliy injured as a result of the '
anticompetitive activity being reportecf in which Apphcam wasa
participant. However, Applicant is net required to pay restitution to
victims whose antitrust injuries are independent of any effects on United
States domestic commerce proximately caused by the anticompetitive
activity being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representationsin
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antiftrust Division agrees not to bring any criminal prosccution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Apreement shall be void, and the Antitrust Division may revoke the eenditional
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 Corperate Leniency Program and will provide
counsel an opportunity to meet with the Division regarding the potesntial revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antifrust Division may thereafler initiate a criminal prosecution against Applicant
in connection with the anticompetitive activity being reported, without Jimitation. Should such a
prosecution be initiated, the Antitrust Division may use against Applicant in any such
prosecution any documents, stafements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its current or former directors, officers, or
employees. Applicant understands that the Antitrust Division’s Leniency Program is an exercise
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of the Division’s prosecutorial discretion, and Applicant agrees that it may not, and will not, seek
judicial review of any Division decision to revoke its conditional leniency unless and until it has
been charged by indictment or information for engaging in the anticompetitive activity being
repotted.

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. 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 ptivileged 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 requést of atforneys and agents of the United States in connection
with the anticompetitive activity being reported;

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

(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) ~ (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 ahticompetitive activity being reported; and

(e)  when called upon to do so by the Unifed States, festifying 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 seg.), 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
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prosecuting offices or administrative agencies. In the event a covered employee fails to comply
“fully with his or her obligations herennder, 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 fo participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counse! in writing of the recommendation of Division staff to revoke the conditional non-
prosceution protection granted to the individual ynder this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any

~ conditional non-prosecution protection gtanted to an individual ynder this Agteement be
revolked, the Antitrust Division may thereafter prosecute such individual criminally in connection
with the anticompetitive activity being reported, without limitation, and may use against such
individual in such prosecution any documents, statements, or other information which was
provided to the Division at any time pursuant to this Agreement by Applicant or by any of its
current or former directors, officers, or employees, including such individual, Judicial review of
any Antitrust Division decision to revoke any conditional non-prosecution protection granted to
an individual under this Agreement is pot available unless and until the individual has been
charged by indictment or information for engaging in the anticompetitive activity being reported.

5 Imvestigation: Applicant acknowledges that
a separate investigation into
or other conduct consututmg a criminal vxolatxon of Section 1 of the Sherman Act, 15
U.S.C. § 1, and related statutes, in the
and that some of'ils current and former directors, officers, or employces
are, or may become, subjects, targets, or defendants in that separate investigation. Nothing in
this Agreement limits the United States from criminally prosecuting Applicant or any of its
current or former directors, officers, or einployees in connection with the
The status of Applicant or any of its current or former
directors, officers, or employees as a subject, target, or defendant in the
does not abrogate, limit, or otherwise affect Applicant’s
cooperation obligations under paragraph 2 above, including its obligation o use its best efforts to
secure the ongoing, full, and truthful cooperation of covered employees, or the cooperation
obligations of covered employees under paragraph 4 above, A failure of a covered employee to
comply fully with his or her obligations described in paragraph 4 above includes, but is not
limited to, regardless of any past or proposed coopetation, not making himself or herself
available in the United States for interviews and testimony in trials, grand jury, or other
proceedings upon the request of attorneys and agents of the United States in connection with the
anticompetitive activity being reported because he or she has been, or anticipates being, charged,
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indicted, or atrested in the United States for violations of federal antitrust law and related statutes
involving the Such a failure also includes, but is
not limited to, not responding fully and truthfully te all inquiries of the United Statesin -
connection with the anticompetitive activity being reported because his or her responses may
also relate to, or tend to incriminate him or her in, the

Failure to comply fully with his or her cooperation obligations further includes,
but is not limited to, not producing in the United Statcs all documents, including personal
documents and tecords, and other materials requested by attorneys and agents of the United
States in connection with the anticompetitive activity being reported because those documents
may also relate to, or tend to incriminate him or her in, the

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

1t such requests are not, in

whole or in part, made in connection with the anticompetitive activity being reported, The
Antitrust Division may use any documents, statements, or other information provided by
‘Applicant or by any of its cuirent or former divectors, officers, or employees to the Division at
any time pursuant to this Agreement against Applicant or any of its cutrent of former directors,
officers, or employees il any prosecution arising ouf of the

as well as in any other prosecution,

6. Entire Agreement; This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether 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
watrant each to the other that the signatoties 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.
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Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justice and your client, _
(“Applicant”), in connection with or other conduct constituting a criminal violation
of Secticn 1 of the Sherman Act, 15 U.S.C. § 1, in the

This Agreement is conditional and depends upon Applicant (1)
establishing that it is eligible for leniency as it represents in paragraph 1 of this Agreement, and
(2) cooperating in the Antitrust Division’s investigation as required by paragraph 2 of this
Agreement. After Applicant establishes that it is eligible to receive leniency and provides the
required cooperation, the Antitrust Division will notify Applicant in writing that it has been
granted unconditional leniency. It is further agreed that disclosures made by counsel for
Applicant in furtherance of the leniency application will not constitute a waiver of the attormey-
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
i (“the anticompetitive
activity being reported”). Applicant represents to the Antitrust Division that it is eligible to
receive leniency in that, in connection with the anticompetitive activity being reported, it:

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

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

Applicant agrees that it bears the burden of proving its eligibility to receive leniency, including

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

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

(c) 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;

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

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

3 Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant 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 aftention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the
conditional acceptance of Applicant into the Corporate Leniency Program and will provide
counsel an opportunity to meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafter initiate a criminal prosecution against Applicant,
without limitation. Should such a prosecution be initiated, the Antitrust Division may 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.
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4, Non-Prosecution Protection For Corporate Directors, Officers, And
Employees: Subject to verification of Applicant’s representations in paragraph 1 above, and
subject to Applicant’s full, continuing, and complete cooperation as described in paragraph 2
above, the Antitrust Division agrees that current directors, officers, and employees of Applicant
who admit to the Division their knowledge of, or participation in, and fully and truthfully
cooperate with the Division in its investigation of, the anticompetitive activity being reported,
shall not be prosecuted criminally by the Antitrust Division for any act or offense committed
during their period of employment at Applicant prior to the date of this letter in connection with
the anticompetitive activity being reported. Such full and truthful cooperation shall include, but
not be limited to:"

(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 Statesin
connection with the anticompetitive activity being reported;

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

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

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

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

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current director, officer, or
employee of Applicant fails to comply fully with his or her obligations hereunder, this

-4-
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Agreement as it pertains to such individual shall be void, and any conditional leniency,
immunity, or non-prosecution (hereinafter “conditional non-prosecution protection™) granted to
such individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any current director, officer, or employee of Applicant who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafier prosecute such individual criminally, without
limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any of its current directors, officers, or employees, including such individual.
- Judicial review of any Antitrust Division decision to revoke any conditional non-prosecution
protection granted to an individual under this Agreement is not available unless and until the

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

5 Entire 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
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Dear

This letter sets forth the terms and conditions of an agreement between the Antitrust
Division of the United States Department of Justice and
“Applicant”), in connection with
or other conduct constituting a criminal violation of Section 1 of the Sherman
Act, 15 U.S.C. § 1, in the market for:

This Agreement is
conditional and depends upon Applicant (1) establishing that it is eligible for leniency as it
represents in paragraph | 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
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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 4
or other conduct constituting a criminal violation of Section 1 of the Sherman Act,
15 U.S.C. § 1, in the 'market for:

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

(@)  took prompt and effective action to terminate its participation in the
anticompetitive activity being reported upon discovery of the 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 fo receive leniency, including
the accuracy of the representations made. in this paragraph and that it fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agreement., Asused in this Agreement, discovery of the anticompetitive activity being reported
means discovery by the authoritative representatives of Applicant for legal matters, either the
board of directors or counsel representing Applicant.

' 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

ATR/FOIA-1090



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)

®

©

(d)

(®

®

(8

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 and former directors, officers, and employees of Applicant, and
encouraging such persons voluntarily to provide the Antitrust Division with any
information they may have relevant to the anticompetitive activity being reported;

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

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

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

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

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

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

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

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

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

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

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current or former director, officer,
or employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains to such individual shall be void, and any conditional leniency,
immunity, or non-prosecution (hereinafter “conditional non-prosecution protection’) granted to
such individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecution protection of this
Agreement with respect to any current or former director, officer, or employee of Applicant who
the Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally, without

ATRI/FOIA-1093



limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any of its current or former directors, officers, or employees, including such
individual. Judicial review of any Antitrust Division decision to revoke any conditional non-
prosecution protection granted to an individual under this Agreement is not available unless and
until the individual has been charged by indictment or information for engaging in the
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.

Sincerely,
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limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any of its current or former directors, officers, or employees, including such
individual. Judicial review of any Antitrust Division decision to revoke any conditional non-
prosecution protection granted to an individual under this Agreement is not available unless and
until the individual has been charged by indictment or information for engaging in the
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 patrties hereto.

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

Sincerely,
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