Dear

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

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

This Agreement is conditional and depends upon Applicant (1) establishing that it is
eligible for leniency as it represents in paragraph 1 of this Agreement, and (2) cooperating in the
Antitrust Division’s investigation as required by patagraph 2 of this Agreément, Afier 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 beett granted unconditional
leniency. If is further agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attorney-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division’s
Corpor]a{'e Leniency Policy dated Angust 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 eriminal violation of Section 1 of the
Sherman Act involving,

(“the anticompetitive activity being reparted”)
Applicant represents {0 the Aantitrust Division, that it is eligible 1o receive lenienoy 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 its participation in
the anticompetitive activity being repoxtsd vpon 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 1o, 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 fevocation 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 antmompeﬁtwe activity
being reported, including, but not limited to, the following:

(8  providinga 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,
custady, 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 o secure the ongoing, full, and truthful
cooperation of the current directors, officers, and emiployees of
Applicant (collectively “covered employees”), and endovraging
such persons voluntarily fo provide the Antitrust Division with any
information they may have relevant to the anticompetitive activity
being reported;

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

(e} using its best efforts o ensure that covered ¢mployees who provide

information to the Antifrust Division relevant to the
anticompetitive activity being reported respond completely,

ATR/FOIA-584




candidly, and truthfully to all questions asked in interviews and
grand jury appearances and at {rial;

()  uvsingits best efforts {o ensure that covered employees who provide
information to the Antitrust Division relevant to the
anticompetitive activity beéing 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 {0 any person or entity mijured 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 antitrost 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, snd complete cooperation, as
described in paragraph 2 sbove, 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 fo
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 Agreentent to
the attention of other prosecuting offices or ddministrative agencies, If at any time before
Applicant is granted vinconditional leniency the Antitrust Division determines that
Applicant (1) contrary fo its representations in paragraph 1 of this Agreement, is not
eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of
this Agreement, this Agreement shall bevoid, 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 Lenisncy Program, the Antitrust Division
may thereafter initiate a criminal prosecution against Applicant in connection with the
anticompetitive activity being reported, withouot Himitation. Should such a prosecution be
initiated, the Antitrust Division may use against Applicant in any such prosecution any
documents, statements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its current directors, officers, or
employees. Applicant understands that the Antitrust Division’s Leniency Program is an
exercise of the Division’s prosecntorial discretion, and Applicant agrees that it may not,
and will not, seek judicial review of any Division decision to tevoke its conditional
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leniency unless and until it has been charged by indictment or information for engaging
in the anticompetitive activity being reported.

4, Non-Presecution Protection For Corperate 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 covered employees who admit to
the Division their knowledge of, or participation ig, and fully and truthfully cooperate
with the Division in ifs investigation of the anticompetitive activity being reported, shall
not be prosecuted criminally by the Antiirust Division for any act or offense cormitted
during their peried 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: '

®

®

©

(@

(e)

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

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 anticompetifive activity being reported;

responding fully and tnthfully to all inguiries of the Uniied States
i connection with the anticompetitive activity being reported,
without falsely implicating any person or intentionally withholding
any information, subject to the penaliiés of making false statements
(18 U.S.C. § 1001) and obstroction of justice (18 U.S.C. § 1503 &t

seq.);

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

when called upon to do so by the United States, testifying in irial
and grand jury or other proceedings in the United States, fully,
truthfully, and under oath, subject to the penalties of perjury (18
US.C, § 1621), making fdlse statements or declarations in grand
Jury or court proceedings

{18 U:S.C. § 1623), conternpt {18 U.8.C. §§401-402), and
obstruction of justice (18 U.8.C. § 1503 ef seq.}, in connection
with the anticompelitive activity being reported.

4
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The commitments in this paragraph are binding only upon the Antitrust Division,
although, upon the request of Applicant, the Division will bring this Agreement to the
attention of other prosecuting offices or administrative agencies. In the event a 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 fo such
individual under this Agreement may be revoked by the Antitrost Division. The Antitrust
Division also reserves the right to revole the conditional non-prosecution protection of -
this Agreement with respect fo 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 15 participation in the activity and natified the individual fo
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the snticompetitive activity being reported at any time, whether the
obstruction ocourred beforeé or after the date of this Agreement. Absent exigent
circumstances, before the Antitrust Division makes & final determination to revoke gn
individual’s conditional non-prosecution protection, the Division will notify courisel 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 Agréement and will provide counsel an opportunity to meet with the Division
regarding the potential revocation. Should any conditional non-prosecution protection
granted o an individweal under this Apreement be revoked, the Antitrust Division may
thereafter prosecute such individual criminally in connection with the anticompetitive
activity being reported, without limitation, and may use against sach individual in such
prosecution any documents, statements, or other information which was provided to the
Division at any tirne pursuant to this Agreement by Applicant or by any of ifs current
directors, officers; er employses, including such individual. - Tudicial 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. Investigation: Applicant acknowledges that
a separate investigation into
.or other conduct constituting a criminal violation of Section 1 of the
Sherman Act, 15 US.C. § 1, in the

and that some of its
current and former directors, officers, or employees are, or may become, subjects, targets,
or-defendants in that separate investigation. Nothing in this Agreement limiits the United
States from criminally prosecuting Applicant or any of its current or former directors,
officers, or employees in connection with the
The status of Applicant or any of 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
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above, including its obligation to use its best efforts to secure the ongoing, full, and
truthful cooperation of covered employees, or the cooperation obligations of covered
employees under paragraph 4 above. A failure of a covered employee to comply fully
with his or her obligations described in paragraph 4 above includes, but is not limited to,
regardless of any past or proposed cooperation, not making himself or herself available in
the United 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
anticompetifive activity being reported because he or she has been, or anticipates being,
charped, indicted, or arrested in the Unifed States for violations of federal antifrust law
involving the Such a fatlure also inchades, but is
not limited to, not responding fully and trathfully to all inquiries of the United States in
connection with the anticompetitive activity being reported becanse his or her responses
may also relate to, or tend {o incriminate him or her in, the
Failure to comply fully with his ot her cooperation obligations further
inclades, but i not limited fo, not producing in the United States all documents, incloding
personal documents and records, and other materials requested by attorneys and agents of
the United States in connection with the anticompetitive activity being reported because
those documents may also relate to, or tend to incriminate him or her in, the
The cooperation obligations of paragraph 4 above do not
apply to requests by attornevs and agents of the United States directed at
if
such requests are not, in ‘whole or in part, made in connection with the anticompetitive
activity being reported, The Antitrust Division may use any documents, statements, or
other information provided by Applicant ot by any of its current or former directors,
officers, or employees to the Division at any time pursuant to this Agreement against
Applicant or any-of its currént or former directors, officets, or employees in any
prosecution arising out 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,
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7. Auathority And Capaeity! The Antitrust Division and Applicant represent and
watrant each to the other that the signatories to this Apreement on behalf of each pazty
hereto have all the authority and capacity necessary fo execute this Agreement and to
bind the respsctive parties herefo.

The sigtiatories below ackniowledge doceplance of fhe foregoing terms and
conditions.

Sincerelv.

ATR/FOIA-589



Dear

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

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

AGREEMENT

1. Eligibility: Applicant desires to repott to the Antitrust Division
or other conduct constituting a criminal violation.of Section 1
of the Sherman Actin the (“the
anticompetitive activity being reported”). Applicant represents to the Antitrust Division that it is
eligible to receive leniency in that, ini 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 Lefters (November 19, 2008), available at
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(a)  took prompt and effective action to terminate its participation in the
~ anticompetitive activity being reported upon discovery of the activity; and

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

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 matiers, 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)  providinga 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; '

{H 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

-2

ATRI/FOIA-591



{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 reporied, 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, ’

The cooperation requirements in subparagraphs (c) through (£} of paragraph 2 do not apply to
former directors, officers, or employees of Applicant and

3. Corporate Leniency: Subject to verification of Applicant’s representations in
pardgraph | above, and subject to its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part B of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity 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 o 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 prosecutonal 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 Pratection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph ! 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

2

“Current directors, officers and employees” means those individuals employed by
Applicant as of the date of this letter. Former directors, officers, and employees are not covered
-3
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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

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

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

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

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

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

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

by the attached Corporate Leniency Policy and are not afforded conditional leniency, immunity,
or non-prosecution protection under this Agreement.
-4 -
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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 te 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
oceurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s
counsel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted fo 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 wriiten,
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.
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The signatories below acknowledge acceptance of the foregoing tenms and conditions.

Sincérely,

S
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Re:
Dear
This letter confirms that has et all of'the condifionsof the Antitrost

Division’s Corporate Leniency Policy and the attached Conditional Leniency Agreéement
between and the Antitrust Division dated regarding the following

Therefore, : leniency application is hereby
granted.

Sincerely.,
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Dear

This letter sets forth the ferms 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 ‘
involving 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 fiurther agreed that disclosures made by counsel for Applicant in furtherance of the
leniency application will not constitute a waiver of the attorney-client privilege or the work-
product privilege. Applicant represents that it is fully familiar with the Antitrust Division’s
Corporlatc 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, sce Frequently Asked Questions Regarding the Antitrust
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AGREEMENT

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

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

{“the anticompetitive
activily bemg reported”). Applicant represents to the Antitrust Division that it 1s-eligible to
receive leniency in that, in connection with the anticompetitive activity being reported, it:

(a)  took prompt and efféctive 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 paragraphi and that it fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agrecroent. 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, contimuing, and complete cooperation
to the Antitrust Division in’ conmection 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,
mformation, 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 ifs best efforts to secure the ongoing, full, and truthfil cooperation
of covered employees as defined herein and encouraging such persons

Division’s Leniency Program and Mode] Leniency Letters (November 19, 2008), available at
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voluntarily o 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;

(ey  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;

(fy  -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

(&)  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 antifrust injuries are independent of any effects on United
States domestic commerce proximately caused bythe anticompetitive
activity being reported.

A covered employee is any person who is a director, officer, or employee of
as of the date of this letter, and any director, officer or employee of

Covered employees include, but are not limited to,
The cooperation requirements in subparagraphs () through (f) of paragraph 2

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 Anfitrust 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, tpon 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 feniency the Antitrust Division

-3
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determines that Applicant (1} contrary fo its represeritations 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
counse} an opportunity to meet with the Division regarding the potential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporate Leniency
Program, the Antitrust Division may thereafier initiate a criminal prosecution against Applicant,
in connection with the anticompetitive activity being reported, without limitation. Should such a
prosecution be initiated, the Antitrust Division may use against Applicant in any such
prosecution any documents, statements, or other information provided fo the Division at any time
pursuant to this Agreement by Applicant or by any of its covered eruployees. 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 decigion 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 representationss 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 emplovees 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 af' Applicant prior to the date of this letter in
connection with the anticompetitive activity being reported. The non-prosecution protections
granted in this paragiaph do not apply to

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;
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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;

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

{(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (¢) of this paragraph and not privileged
under the attorney-client privilege or work-product privilege, that 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 US.C. § 1621), making
false staterments 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 anficompetitive
activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a covered employee fails to comply
fully with his or her obligations hereunder, this Agreement as it pertains to such individual shall
be void, and any conditional leniency, immunity, or non-prosecution (hereinafter “conditional
non-prosecution protection”) granted to such individual under this Agreement may be revoked
by the Auntitrust 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 continned fo participate in the anticompetitive activity beidg 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
ivestigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or affer the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division malkes 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 conditionsl non-
prosecution protection granted to the individualunder this Agreement and will provide counsel
an opportunity to. meet with the Division regarding the potential revocation. Should any
condifional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally in connection
with the anticompetitive activify béing reported, without limitation, and may use against such
mdividual insuch prosecution any documernts, statements, or other information which was

-5.
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provided to the Division at any time pursuant fo this Agreement by Applicant or by any of its
covered employees, including such individual. Judicial review of any Antitrust Division
decision to revoke any conditional non-prosecution protection granted to an individual under this
Agreement is not available unless and unti] the individual has been charged by indictment or
information for engaging in the anticompetitive activity being reported.

5. ‘ Investigation:
Applicant acknowledges that _ ‘a separate investigation into
R or other conduct constituting a criminal violation of
‘Section 1 of the Sherman Act, 15 US.C. § 1, involving
2 and that some of its current and former
directors, officers, or employees are, or may become, subjects, targets, or defendants in that
separate investigation. Nothing in this Agreement himits the United States from criminally
prosecuting Applicant or any of its current or former directors, officers, or employees in
connection with the
The status of Applicant or any of its current or former directors, officers, or employees

does not abrogate, 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 obligations described in paragraph 4 above includes, but is not limited to, regardless of
any past or proposed cooperation, not making himself or herself available in the United States for
interviews and testimony in trials, grand jury, or other proceedings upon the request of attormeys
and agents of the United States in connection with the anticompetitive activity being reported
because he or she has been, or anticipates being, charged, indicted, or arrested in the United
States for violations of federal autitrust law involving the
Such z failure also includes, but is not limited to, not
responding fully and truthfully to all inquiries of the United States In connection with the
anticompetitive activity being reported because his or her responses may also relate to, or tend fo
incriminate bim or her in, the
Failure to comply fully with his or her cooperation obligations further includes,
but is not limited to, not producing in the United States all documents, including personal
documents aund records, and other materials requested by attorneys and agents of the United
States in connection with the anticompetitive activity being reported because those documents
may also relate to, or tend to incriminate him or her in, the
The cooperation obligations of paragraph 4 above do not
apply to requests by attorneys and agents of the United States directed at
: in conmection with
if such requests are not, in whole or in part, made in connection with
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the anticompetitive activity being reported. The Antitrust Division may use any documents,
statements, or other information provided by Applicant or by any of its covered employees to the
Division at any time pursuant to this Agreement against Applicant or any of its current or former
directors, officers, or employees in any prosecution arising out of the

~ as well ag 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 Anfitrust 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 termns and conditions.

Sincerelv.
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Deay

“This letter sets Torthith termy gnd: conditions of an ag;eemcnt between the
Antitrost Pivision of the United Siates Devattneiitof J vistice and

“Applicant”), in cofinection with
": thar conduct eénstttutmg aoriminal violation of Section. 1 of the

-heremafierreferved to ds:

This Agreement is
} Apphcant( ) estabhshmg fhit it iseligible for Teriteney &%
‘and (2) caoperatsng in'the Anmmst

Eemency It 1s;fufthsr'agreed that disclosures ade‘by ceunsel fm Applicantm

ﬁtr{hermce of tflc em ency appl:catmxz will not consmute a Wawer ef thc att@meynchent

whmh 15 mcorpemted ‘ny mfer&ncc here cint

' Fora: further explanatmn of the Antitrust Division’s Corporate Leniency Policy
and how the Division interprets the policy, see Frequently: Asked Questions Regarding
the Asititrast Division’s Lenfency Progiam and Model Leniency Letteis{(Noverber 19,
2008), availableat
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.AGREEMENT

1. Elglbility: Anplicant-desires to report to the Antitrust Division
oroihier conduet constituting a criminal violation of
Section 1 of thie Sherman Act involviag

‘ (“the amlcompet;twe agtivity
bemg reported™). Applicant represents-to the Amfitrust Diivision thatitis eligible fo.
‘receive leniency in that, in conneetionwith the anticompetitive activity being reporied, it

@) ook prompt and effective dotion to ferminate its participation in

he anticompetitive acilvity bsing: reparted Bpon discovery of the
achivily;and

in the anticompetitive

det in, ‘or the eriginator

®

of, the. acmnty

Applicantaprees that it bgats the burden of; provingits: eligibility to receive leniericy,
Jneluding theseciir acy of the represerifations itade i thtsaparagmph and that it fully
understands the consequences that might result fiom arevoeation of leniency as
«explained in paragraph 3 of this Agresmient, As used in this Agresment; discovery of' the
anticothpetitive agtivity bsmg reported figads discoVery by the authoritative
Tepiesentatives of Applicant for legal muatters, sither fhe board of directors or coynsel
Fepresenting Applitant,

2. Cooperation: Applicant ag:ces to provide - full, continuing, and complete
‘cobpgiation fo the Anfitrust Division in consiection with. the anticompetitive activity
being reported, inchiding, butnofHimited to, the following:

@)  providing a full exposition ofiall facts kniown to Applicant relating
o the:anticompetitive activity being répotted;

(b) providing promptly; and without requirement of subpocna, all
docunients;. information, of‘ether materialsdn-its possession,
cusfody; or control, wherevér 1o¢ated, not privileged under the
attorney-client privilege or work-product privilege, requested by
the Anfitrust Division in-connectiph with the anticompetitive
aclivity being reported, fo'the-extent notalready produced;

{©)  using its bestefforts to Secure the ongsing, fill, and truthful
cooperation.of'the curfent directors; officers; and employees of
Applicant (eollectively “covered employess”), and encouraging
such persons voluntarily to provide the Antitrust Division with any
information fhicy may have relevant to the anticompetitive activity
being repotted;
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(d)  facilitating the ability of covcred»rsmployeesit’cr-appea&* For such
interviews o testimony in connection with the. anfxc@mpztﬂwc
activity being reported as the Antitiust Division may require gt the
times and places designated by the Division;

{&)  usingifs best offorts fo ensure that covered eniployees whopravide
iiforrivation 16 the Antitriist Division refevant to the
antleompetitive activity being reported respond completely,
candidly, and truthfully to all questions asked ininterviews and
grand jury appearances and attdal;

6 using its best effotts to ensure that covered smployees who p:(mds
information to the Autitrust Division welevintfo the
ariticompetitive activity being reported makeno attempt cither
falsely to protest or falsely foimplicateany petson of entify; and

{g)  making all reasonable efforts, fo the satisfaction 6f the Antitrost
Division, to pay res{itution toany peison of enfity injuru&i 038
result of the anfmampet;twc activity being reported, in which
Applicant was a participant. However, Apphcant isnot requilred to
pay restitution fo viclims whoge antitnist injuries ave independeiit
of any effects on Uiiited States domestie conimerce proximately
cansed by the antfcompetitive activity beingreported.

3. Corporate Leniency: Subject to verificalion of Applicant’s represertations in
paragiaph 1 shove, and subjectto Hs full, continuing, and comiplete copperition, as
desctibed in paragraph 2 above, the Antitrust Division agrees conditionally fo aceept
Applicant into Part A of the Corporate Lenjency Program, as explained in the attaghed
Cotporate Leiienoy I’Qhoy Pursuant {6 that polwy, the Anfitrust Division: agréesnot fo
Bring any crimingl prosecution against Applicant for any act.or offenséit may bave-
commiited priorto the date of this Ietter in connection with the anticompetitiveactivity
being teported. The commitments in this paragraph are binding only upon the Antitrust
Division, although, upon request of Applicant, the Division will bring this Agreenient to
. theattertion of other progecuting offices or administiative ageéncies, If atany tithe before
Applicant is granted unconditional leniency the Antitrust Division determines (hat
Agplicant (1) contrary to its'representations in paragragh 1 of this Agreement, is ot
eligible for leniency or (2) ‘has not provided the cooperation required by paragiaph 2 of
this Agreemient, this Agreement shall Be void, and the Antitrust Division may revoke the
conditional atceptance of Applicant inte the Corporate Lenisncy Program. Before the
Antitrast Division imakes-a final determination to revoke Apphcan{‘s conditional
leniericy, the Divistonwill notify counsel for Applicant in writing of the recommendation
-of Division sfaff to revoke the conditional acceptante of Applicant into the Corporae
Leniency Program and will provide counsel an-opportunity to meet with the Division
regarding the potential revocation. Sheuld the Antitrust Division revoke the cobditional
acceptarice of Applicant into the Corporate Lenigney Program, the Antitrust Division
may thergafier initiate a eriminal prosecution against Applicant in connection with the
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guficompefitivedctivity being reported, without imitation, Should sncha prosecution be
- dnitiated, the Antitrust Division may use against Applicaunt in any such prosecution any
dotuments, statements; or other idormption provided fo the Division af any time
pursuant to this Agreement by Applicant orby any of its cutrent direstors; officers, of
empleyees. Applicant understands that the Antitrust Division’s Leniénéy Program is an
Exercise-of the Diviston’s ‘prosecutorial diseretion, and Appiscant agrees that it may nof,
and will not, sesk judicial feview of aity Division decision to revoke its conditional
lemency unless and watil §f has been charged by indictmett or information for engaging
in the anficompetitive activity being re_ported

4, Now-Prosecution Protection For Corporate Directors, Gfficers; And
Eiiplayees: Subjestto verification of Applicant’s réprésehtaﬁons invparagraph T sbove,
anid subject to Applicant’s full, continuing, and complete cooperation as described in
paragraph 2 sbove, the-Antitrust Division agrees that cover & employees wWho addmit to
the; Dmsi thclr knowledge of, oF parhcxpaﬁon in, and quy and iruthﬁﬂly cccopciatc

not be pros&cuteé cnmmaiiy by the Atitrust Dwn slon fm' any act ar off feuse comxmttcé
during their period of employment at Applicant prior to the date of this fetterin
conngetion with the anticompetitive activity being reported. Such full and truthful
caoperstion shall indlude, but ot be limited to!

(&)  producing in the United States 4ll doeuments:and records,
including personal documents and records, and other materials,
whereverlocafed, niot privileged under the altomey-clent privilege
of worlc-product privilege, requested by attorneys and agents of
the United States in conngction with the anticompetitive activity
being reported;

,(ii}‘ making himself or herself available for intérviews in the United
States upon (he-request of attorneys and agents of the United States
inconneetion with the.anticompetitive activity being seported;

{©) respanding filly and fruthfidly to allingivvies of the Usiited States
i1 connection with e anticompetitive activity being reported,
withiont falsely impliating any person or intentionally withholding
any information, subject to the penalties of miking false statements
(18 1U.8.C. § 1001) arid obstruction of justice (18 U.S.C. § 1503 et

sed.);

(d)  -otherwise voluntarily providing the Unifed States withiany
materialyor information, not requested in {a).- (¢} et this paragraph
“aitd not priviléged vader the attorney-client privitege or work-
produst privilege, that he or she may have relevant to the:
anticompefitive activity being reported; and
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(6  whencalled upon fo do 50 by the United States, testifying in trial
and grand jury or ather proceedings in the United States, fully,
trathfully, and vnder oath, subject to the penalties of perjury (18
U.8:C. § 1621), mdking false statements or declarations in grand
Jury or court. preceedmgs

Us: 623); contempt (18°U.5.C, §§ 401-402), and
: {18 u. S ‘C. § 1503 et saq. ), in eonfiestion

be reveked by the Antﬁmsi Dwzsnon The Antltrust
e:fight tﬁ révoke the conditional tion-prosecution protection of
respect fo-any covered employee who. the Division determines

; ingligible for leniency under paragraph 1 of this Agreement, who
contimie to -participa ¢ it thie anticompetitive acfivity Deing reported affer Agpplicant
took adtion to lerimingte its pm’t ipatioh inthe activity and notified the individual to
cease hisorhet participation in the actmty, orwhoobstricted of attempled to obsiruct.an
investigation of the anticompetitive gotivity being reperied atany time, whetherthe
obstraction otourred beforeor aftér the datéof this Agresment, Absent exigent
Siteumnstances, héfore the Antitriist Division makes a final deteqnination to revoke an
individual’s conditional non-prosecution pmtecnon the Division will notify counsel for
sughindividual and Applicant’s:counsel in writing of therecommendation of Division
staff'to revoke the conditional non-prosecution protectzon granted to the individual under
this Agreement.and will pi ide counsel an- Oppottunity to mést with the Division

' regardmg thepotential: revocation, Should any conditional non-proseeution protection
granted to an individual under this Agreemert be revoked, the Antitrust Division may
€ oute sue ual cnmmaliy in conniection with the anticompetitive
act;vxty bemg xepo"ted wﬁhoui limitation, and tmay use against such individual h such
fplosecutmn ANY deoumems s{atemenis, 01 other mfozmatwn w}nch was provxdcd to the

to an individual undc (his Agreement is fiot: avaxlah}e uxﬂess and wntil the: irid 1v1duas1 has
been chiarged by indiciment or information for engaging in the anlicompetitive activity:
- “being reported,

3 Investlgatmn Applicant ackiowledgés that
a separate mvcstlgatxon mto or

Usc,,gx mihe ‘
-and that sofé of its currentand former directors, officers, of employees ats,
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or may becotne, subjects, targets, or defendanis that:separate investigation. Nethingin
this Agreement limits the Unifed States from erifiiinally prosecuting Applicant or sty of
its ewrrent or former diregtors, officers, orenployees in connection with the
“The statusof. Apphcant orany ofils eurrentior former

direstors, officers; oremployessas g subj 4 farget, ordefendant in the

does niot abrogate, limit;-or otherwise affect Applicant’s
cooperation obligations under paragraph 2. above, fuctuding its.obligation fo vse is best
efforts to secure’the ongoing, full, and trutlful cooperation-of covered employees, or-the
cooperation obhgatzons of ceVered smployees under paragraph 4ab0 B A fazlure ofa

above maluées, but is: not Jimited 1o, rega:: Jess of any pastor propééed cooperat:on, fiot
- making himself or herssif available fn the Uhited States for-interviews:and: testimory-in
iy mls, grand ;ury, or cher pxecaedmgs upanﬁxe request of temeys and a,gents of the

she has been or anﬁmpates bemg, ,charged mc’ixctad or arrested in the Umtcd States for
wiolations of federal antifry
Such:a failure also-iticludes, but is not imited ta, notresponding fully. anéi-.imthﬁxﬂy toall
inquiries of the United States in-connection with the-anticompetitive activity being.
reported because his or her fesponses'may also relate to, or tend to incriminate him or “her
in, the Failure to.comply fully with his or her
cooperation obligations further includes, but is not limited to, not producing in the United
States all documents, iticluding personal docunients andrecords, and ofhér materials

- . fequested by attorneys and age ents of (h States in connection with fhe
anticompelitive activity being reported becairse those documénts may also relite to, or
tend fo fucriminate him orher-in, the The
cooperation ebligations of ‘gggggxgph.% ahove o not aonly to reduests by atlomevs and
agents of the United States directed at

if such requests arenot, in whole or in
part, made in connéction with the anticompetitive activity being reported. ‘The Antitrust
Division may use any documents, stafeme) ts,-or other information provided by Applicant
or by any of its corretit-or felmer Eclors; Ofﬁcers of cmployees 1o thie Division atany
time pursuanit to this Agrccment against Apphcant or any of its current or former

directors, officers, or smployées in any piossention arising out of the;
as well ds in any other prosecution

6. Entive Agreement: This lettercopistitotes the-entiré apresment between the
Aatitiust Division and Applicast, and sttpersedes all prior understahdings, if any, whether
~oralor 'written, relating’to the subject matterhetein. This Agreement. cannot be modified
exeept in writing, signed by the Autitrust Division and Apphcant

7. Authority And Capsctty: Th"e Anmm’s,t Division and Applicant represent and
warrant each to the.other that thie signatorics to'this Agreement on belialf of each party
‘heteto have all the authority and capacily necessary to execute: this Agreement and (o
bind the respective patties hereto,
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The signajories below ackrowledge deceptance of the foregoing teims and
coniditions:

Singerely,
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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 in
. connection with or other conduct violative of Section 1 of the Sherman Act,
15US.C. § 1, inthe

This Agreement is conditional and depends upon. satistying the
conditions set forth below. After all of these conditions are met, the Division will notify
in writing that the application has been granted. It is further agreed that disclosures

made by counsel for in furtherance of the amnesty application will not constitute a
‘waiver of the attorney-client privilege or the work-product privilege.
AGREEMENT
1. Representations:  desires to report to the Antitrust Division

or other conduct violative of the Sherman Act in the
(“the Anticompetitive Activity Being Reported”).

the Anticompetitive Activity Being Reported, and
nothing herein shall be deemed to apply to represents to the
Antitrust Division that, in connection with the Anticompetitive Activity Being Reported, it:

(a) took prompt and effective action to terminate its part in the Anticompetitive
Activity Being Reported upon discovery of the activity; and

(b)  did not coerce any other party to participate in the activity and was not the
leader in, or the originator of, the Anticompetitive Activity Being Reported.

2. Cooperation: 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:

@ providfn’g a full exposition of all facts known to relating to the
Anticompetitive Activity Being Reported;

(b)  providing promptly, and without requirement of subpoena, all documents

or other items in its possession, custody or control, wherever located,
requested by the Antitrust Division, to the extent not already produced;
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(c)  using its best efforts to secure the ongoing, full and truthful cooperation of
the current and former directors, officers and employees of
(collectively “Covered Employees™), and encouraging such persons
voluntarily to provide the Antitrust Division with any information they may
have relevant to the Anticompetitive Activity Being Reported.

() facilitating the ability of Covered Employees to appear for such interviews
or testimony in connection with the Anticompetitive Activity Being
Reported as the Antitrust Division may require at the times and places
designated by the Antitrust Division;

(&) using its best efforts to ensure that Covered Employees who provide

' information to the Antitrust Division relevant to the Anticompetitive
Activity Being Reported respond completely, candidly and truthfully to all

questions asked in interviews and grand jury appearances and at trial;

) using its best efforts to ensure that Covered Employees who provide
information to the Antitrust Division relevant to the Anticompetitive
Activity Being Reported make no attempt either falsely to protect or falsely
to implicate any person or entity; and

(g) making all reasonable efforts, to the satisfaction of the Antitrust Division, .
to pay restitution to any person or entity inj ured as a result of the
Anticompetitive Acthty Being Reported, in which was a
participant.

3. Corporate Leniency: Subject to verification of 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 into Part A of
the Corporate Leniency Program, as explained in an Antitrust Division policy statement dated
August 10, 1993 (attached). Pursuant to that policy, the Antitrust Division agrees not to bring any
criminal prosecution against 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 the Antitrust Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. If the Antitrust Division at any time determines
that has violated this Agreement, this Agreement shall be void, and the Antitrust
Division may revoke the conditional acceptance of into the Corporate Leniency
Program. Should the Antitrust Division revoke the conditional acceptance of into the
Corporate Leniency Program, the Antitrust Division may thereafter initiate a criminal prosecution
against in connection with the Anticompetitive Activity Being Reported, without
limitation. Should such a prosecution be initiated, any documentary or other information
provided by as well as any statements or other information provided by any current or
former director, officer or employee of to the Antitrust Division pursuant to this
Agreement, may be used against in any such prosecution.

2-
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4. Non-Prosecution Protection For Corporate Directors, Officers And Employees:
Subject to full, continuing and complete cooperation, the Antitrust Division agrees
that Covered Employees who admit their knowledge of, or participation in, and fully and
truthfully cooperate with the Antitrust 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 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 requested by attomeys
and agents of the United States in connection with the Anticompetitive
Activity Being Reported;

(b)  making himself or herself available for interviews in the United States upon
the request of attorneys and agents of the United States in connection with
the Anticompetitive Activity Being Reported;

©) responding fully and truthfully to all inquiries of the United States in
connection with the Anticompetitive Activity Being Reported, without
falsely implicating any person or intentionally withholding any information;

(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (c) of this paragraph, that he or she may
have relévant 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), 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 the Antitrust 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/her obligations hereunder, this Agreement as it pertains to such individual shall be
void, and any leniency, immunity or non-prosecution granted to such individual under this
Agreement may be revoked by the Antitrust Division. Should any leniency, immunity or non-
prosecution granted be revoked, the Antitrust Division may thereafter prosecute such person
criminally in connection with the Anticompetitive Activity Being Reported, and any statements or
other information provided by such person to the Antitrust Division pursuant to this Agreement
may be used against him/her in such prosecution.

5. . Investigation: :
.in connection with a separate investigation

into possible . or other conduct
violative of Section 1 of the Sherman Act, 15 U.S.C. § 1, and related statutes, in the

3.
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and certain of current and former
directors, officers, or employees are, or may become, subjects, targets, or defendants in that
separate investigation. Nothing in this Agreement limits the United States from initiating a
criminal prosecution against any of these current or former directors, officers, or employees of
ol : in connection with the
The status of any of - current or former directors, officers, or employees
as a subject, target, or defendant in the does not abrogate or affect
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 obligations described in paragraph 4 above includes, but
is not limited to, regardless of any past or proposed cooperation, not makirg himself or herself
available in the United States for interviews and testimony in trials and grand jury or other
proceedings upon the request of attorneys and agents of the United States in connection with the
Anticompetitive Activity Being Reported because he or she has been, or anticipates being,
charged, indicted, or arrested in the United States for violations of federal antitrust and related
statutes involving the Such failure also includes, but is not limited to, not
responding fully and truthfully to all inquiries of the United States in connection with the
Anticompetitive Activity Being Reported because his or her responses may also relate to, or tend
to incriminate him or her in, the Failure to comply fully with his or her
cooperation obligations further includes, but is not limited to, not producing in the United States
.all documents, including personal documents and records, and other materials requested by
attorneys and agents of the United States in connection with the Anticompetitive Activity Being
Reported because those documents may also relate to, or tend to incriminate him or her in, the
The cooperation obligations of Paragraph 4 above do not apply to requests
_by attorneys and agents of the United States directed at
' if such requests are not, in whole or in part, maae n
.connection with the Anticompetitive Activity Being Reported. The Antitrust Division may use
:any documents, statements, or other information provided by or by any of its current or
former directors, officers, or employees to the Antitrust Division pursuant to this Agreement
against any of the current or former directors, officers, or employees of
, directly or indirectly, in any prosecution arising out of the

6. Entire Agreement: This letter constitutes the entire agreement between the Antitrust

Division and and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein; provided however, this letter does not alter or modify
and the United States. -
-4~
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7. Authority And Ca;iacity: The Antitrust Division and . 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 yours,
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7. Authority And Capacity: The Antitrust Division and represent and warrant
each to the other that the signatories 1o this Agreement on behalf of each party hereto have ali the
authority and capacily necessary to execute this Agreement and to bind the respective parties
hereto.

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

Sincerely yours,
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Re:

© Dear
This letter confirms that
have met ail of the conditions of the Antitrust Division’s
Corporate Leniency Policy and the Conditional Leniency Agreement between and the
Antitrust Division dated egarding the industry. Therefore,

leniency application is hereby granted.

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 : ~orother conduct
constituting a criminal violation of Section 1 of the Sherman Act, 15 U.S.C. § 1, involving

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

AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
or other conduct constituting a criminal violation of Section 1 of the Sherman Act
involving
(“the anticompetitive activity being reported’™). Applicant represents to the Antitrust

' 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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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 inthe 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 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 cooveration
of the current directors. officers. and emplovees of Applicant.

: “covered
employees™), and encouraging such persons voluntarily to provide the
Antitrust Division with any information they may have relevant to the
anticompetitive activity being reported;

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

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

(H using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive

-
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activity being reported make no attempt either falsely to protect or falsely
to implicate any person or entity; and '

(z)  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 fo its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the coopération 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 uvse
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 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 Antifrust 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,

-3
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Such full and truthful cooperation shall include, but not be limited to:

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

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

(©) 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) 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 (hereinafter “conditional
non-prosecution protection™) granted to such individual under this Agreement may be revoked
by the Antitrust Division. The Antitrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with respect to any covered employee who the
Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported after
Applicant took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the obstruction
occurred before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes & final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and Applicant’s

4
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counsel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally, without
limitation, and may use against such individual in such prosecution any documents, statements,
or other information which was provided to the Division at any time pursuant to this Agreement
by Applicant or by any covered employees, including such individual. Judicial review of any
Antitrust Division decision to revoke any conditional non-prosecution protection granted to an
individual under this Agreement is not available unless and until the individual has been charged
by indictment 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 cach party hereto
have all the authority and capacity necessary to execute this Agreement and to bind the
regpective parties hereto,

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

Sincerely,
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Dear

This letter sets forth the terms and conditions of an agreement between the
Antitrust Division of the United States Department of Justice and
, (“Applicant”), in connection with
or other conduct constituting a criminal violation of Section 1 of the Sherman Act,
15U0S.C.§1,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 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 furthetance of the leniency application
will not constitute a waiver of the attorney-client privilege or the work-product
protection. Applicant represents that it is fully familiar with the Antitrust Division’s
Corporate Leniency Policy dated 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 (defined as '
(“the anticompetitive activity being reported”). Applicant represents to the

For a further explanation of the Antitrust Division’s Corporate Leniency Policy and how the
Division interprets the policy, see Frequently Asked Questions Regarding the Antitrust Division’s Leniency
Program and Model Leniency Letters (November 19, 2008), available at
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Antitrust Division that it is eligible to receive leniency in that, in connection with the
anticompetitive activity being reported, it:

(a)

(b)

took prompt and effective action to terminate its participation in
the anticompetitive activity being reported 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 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:

(@)

(b)

(©)

(d)

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 protection, requested by
the Antitrust Division in connection with the anticompetitive
activity being reported, to the extent not already produced;

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

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

€3] 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 B of the Corporate Leniency Program, as explained in the attached
Corporate Leniency Policy. Pursuant to that policy, the Antitrust Division agrees not to
bring any criminal prosecution against Applicant for any act or offense it may have
committed prior to the date of this letter in connection with the anticompetitive activity
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
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Division at any time pursuant to this Agreement by Applicant or by any of its current
directors, officers, or employees. Applicant understands that the Antitrust Division’s
Leniency Program is an exercise of the Division’s prosecutorial discretion, and Applicant
agrees that it may not, and will not, seek judicial review of any Division decision to
revoke its conditional leniency unless and until it has been charged by indictment or
information for engaging in the anticompetitive activity being reported.

4. Non-Prosecution Protection for Corporate Directors, Officers, and
Employees: Subject to verification of Applicant’s representations in paragraph 1 above,
and subject to Applicant’s full, continuing, and complete cooperation as described in
paragraph 2 above, the 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. The non-prosecution protections granted in this paragraph do not apply
to former directors, officers, or employees of Applicant.

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

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

(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. 00A7
1503 et seq.);

(d)  otherwise voluntarily providing the United States with any
materials or information, not requested in (a) - (¢) of this paragraph
and not privileged under the attorney-client privilege or work-
product protection, that he or she may have relevant to the
anticompetitive activity being reported; and
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(e) when called upon to do so by the United States, testifying in trial
and grand jury or other proceedings in the United States, fully,
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 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 who the Division determines caused Applicant
to be ineligible for leniency under paragraph 1 of this Agreement, who continued to
participate in the anticompetitive activity being reported after Applicant took action to
terminate its participation in the activity and notified the individual to cease his or her
participation in the activity, or who obstructed or attempted to obstruct an investigation of
the anticompetitive activity being reported at any time, whether the obstruction occurred
before or after the date of this Agreement. Absent exigent circumstances, before the
Antitrust Division makes a final determination to revoke an individual’s conditional non-
prosecution protection, the Division will notify counsel for such individual and
Applicant’s counsel in writing of the recommendation of Division staff to revoke the
conditional non-prosecution protection granted to the individual under this Agreement
and will provide counsel an opportunity to meet with the Division regarding the potential
revocation. Should any conditional non-prosecution protection granted to an individual
under this Agreement be revoked, the Antitrust Division may thereafter prosecute such
individual criminally, without limitation, and may use against such individual in such
prosecution any documents, statements, or other information which was provided to the
Division at any time pursuant to this Agreement by Applicant or by any of its current
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
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oral or written, relating to the subject matter herein. This Apreement cannot be modified
except in writing, signed by the Antitrust Division and Applicant.

& 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 Agreemnent and 1o
bind the respective parties hereto.

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

Sincersly,

&
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