Dear

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

This Agreement is conditional and depends upon Applicant (1) establishing that it is
eligible for leniency as it represents in paragraph 1 of this Agreement, and (2) cooperating in the
Antitrust Division’s investigation as required by paragraph 2 of this Agreement. After Applicant
establishes that it is eligible to receive leniency and provides the required cooperation, the
Antitrust Division will notify Applicant in writing that it has been granted unconditional
leniency. Itis fiwther 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
Corporlate 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
Shenman Act involving
(“the antlcompctxtlvc activity being rcportcd”)
Apphcant represents to the Antitrast Division that it is eligible to receive leniency in that, in
connection with the anticompetitive activity being reported, it:

' Por 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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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, continving, and complete
cooperation to the Antitrust Division in connection with the anticompetitive activity
being reported, including, but not limited to, the following:

@

(®)

©

(@

(e)

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

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

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

facilitating the ability of covered employees to appear for such
interviews or testimony 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,
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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 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 vpon 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 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 thereafier initiate a eriminal prosecution against Applicant in connection with the
anticompetitive activity being reported, without limitation. Should such a prosecution be
initiated, the Antitrust Division may use against Applicant in any such prosecution any
documents, statements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its current directors, officers, or
employees. Applicant understands that the Anfitrust 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
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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-Prosecution Protection For Corporate Directors, Officers, And
Employees: Subject fo verification of Applicant’s representations in paragraph 1 above,
and subject to Applicant’s full, continuing, and complete cooperation as deseribed in
paragraph 2 above, the Antitrust Division agrees that covered employees who admit to
the Division their knowledge of, or participation in, and fully and truthfully cooperate
with the Division in its investigation of the anticompetitive activity being reported, shall
not be prosecuted criminally by the Antitrust Division for any act or offense committed
during their period of employment at Applicant prior to the date of this letter in
connection with the anticompetitive activity being reported. Such full and truthful
cooperation shall include, but not be limited to:

(a)  producing in the United States all documents and records,
including personal documents and recoxds, 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 ez
seq.),

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

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

-jury or court proceedings
(18 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.
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The commitments in this paragraph are binding only upon the Antifrust Division,
aJthough, 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 folly 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
cauvsed 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 of 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 in connection with the anticompetitive
activity being reported, without limitation, and may use against such individual in such
prosecution any documents, statements, or other information which-was provided to the
Division at any time pursuant to this Agreement by Applicant or by any of its current

_directors, officers, or employees, including such individual. Judicial review of any
Antitrust Division decigion 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 bcctlon 1 of the
Sherman Act, 15 US.C 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 limiis the United
States from criminally prosecuting Applicant or any of its carrent or former directors,
officers, or employees in connection with the
The status of Applicant or any of its current or former d;roctors ofﬁcers or employees as
a subject, target, or defendant in the . does not
abrogate, limit, or otherwise affect Applicant’s cooperation obhgatmns 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
anticompetitive activity being reported because he or she has been, or anticipates being,
charged, indicted, or arrested in the United States for violations of federal antitrust law
involving the Such a 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 atiormeys 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, made in connection with the anficompetitive
activity being reported. The Aatitrust Division may use any documents, statements, or
other information provided by Applicant or by any of its current or former directors,
officers, or employees to the Division at any time pursuant to this Agreement against
Applicant or any of its current or former directors, officers, or employees in any
prosecution arising out of the v as well as in any
other prosecution.

6. Entire Agreement: This letter constitutes the entire agreement betweenthe
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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The signatories below acknowledge a
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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™), concerning _ or other conduct constituting a criminal violation
of Section 1 of the Sherman Act, 15 U.S.C. § 1, in connection with

This Agreement is conditional and depends upon Applicant (1) establishing that it
is eligible for leniency as it represents in paragraph 1 of this Agreement, and (2) cooperating in
the Antitrust Division’s investigation as required by paragraph 2 of this Agreement. After
Applicant establishes that it is 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
Corporéa.te Leniency Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.

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

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

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

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

Applicant agrees that it bears the burden of proving its eligibility 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 dlrectors or counsel reprcsentlng Applicant.

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

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

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

produced;

(¢)  using its best efforts to secure the ongoing, full, and truthful cooperation
of the current directors, officers, and employees of Applicant (collectively
“current 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 current employees to appear for such interviews
or testimony in connection with the anticompetitive activify being reported
as the Antitrust Division may require at the times and places designated by
the Division;

ATRI/FOIA-915



(¢)  using its best efforts to ensure that current 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;

(f)  using its best efforts to ensure that cument 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 fo 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 non-prosecution protections of
this paragraph apply only to Applicant and not to any of Applicant’s current or former directors,
officers, or employees. Further, 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 cligible 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 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 by Applicant or by
any of its current or former directors, officers, or employees to the Division at any time.
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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. Investigations info 7 L Applicant acknowledges that
criminal investigations , =t into

or other conduct constituting a criminal violation
of Section 1 of the Sherman Act, 15 U.S.C. § 1, or other federal statutes as to those same
and that some of its current and former directors, officers, or employees
are, or may become, subjects, targets, or defendants in those criminal investigations
{(“the ' investigations™). Nothing in this Agreement
limits the United States from criminally prosecuting Applicant or any of its current or former
directors, officers, or employees in connection with the

investigations. The status of Applicant or any of its current or former directors,

officers, or employees as a subject, target, or defendant in the
investigations does not abrogate, limit, or otherwise affect Apphcant s cooperation
obligations under paragraph 2 above, including its obligation to use its best efforts to secure the
‘ongoing, full, and truthful cooperation of current employees. The Antitrust Division may use
any documents, statements, or other information provided by Applicant or by any of its current
or former directors, officers, or employees to the Division at any time against Applicant or any of
its current or former directors, officers, or employees in any prosecution arising out of the

investigations, as well as in any other prosccution.

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

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

i
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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 viclation of Section 1 of the
Sherman Act, 15 U.S.C. § 1, between

~ 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 Anfitrust Division’s investigation ds 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 futther agreed that disclosures made by counsel for
Applicant in furtherance of fhie 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 Divisien’s Corporate Leniency Policy dated August 10, 1993 (attached), which is
incorporated by reference herein.'

! For a further explanation of the Antitrust Division’s Corporate Leniency Policy and
how the Division inferprets the policy, see Frequently Asked Questions Regarding the Anfitrust
Division’s Leniency Program and Model Leniency Letters (November 19, 2008), available at
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1. Eligibility: Applicant desires o report fo the Antitrust Division
or other conduct constituting a criminal violation of Section 1 of the Sherman Act,

(“the

anﬁcompetit;ve activity being rcpo;tad ). Applicant represents to the Antitrust Division that it is
eligible to receive leniency in that, in connection with the anticompetitive activity being

reported, it:
(@

(&)

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

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

Applicant agrees that it bears the burden of proving its eligibility fo receive leniency, including
the accuracy of the representations made in this paragraph, and that it fully understands the
consequences that might result from a revocation of lenigticy as explazned in paragraph 3 of this
Agreement. As used in this Agreement, discovery ofthe anticompetitive activity being reported

means discovery by the aunthoritative 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 reporied,
including, but not limited to, the following: :

()

®

{©

(d)

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

providing promptly, and without requirement of subpoéna, 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 beinig 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 voluatarily to provide the Antitrust Division
with any information they may have relevant to the anticompetitive
activity being reported;

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

(f)  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 resuli 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 cansed by the anticompetitive
activity being reported.

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

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the attention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its représentations 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 lenieney, 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
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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, ot 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 revokeits
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 Cor porate Directors, Officers, aud Employees: Subject
fo verification of Applicant’s representations in paragraph 1 above, and subject to Applicant’s
full, continuing, and complete cooperation as described in paragraph 2 above, the Antitrust
Division agrees that cuirent diréctors, officers, and employees of Applicant who admit t6 the
Division their knowledge of; or participation in, and fully and truthfully cooperate with the
Divisionin 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 reporfed. 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:

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

(d) othierwise voluntarily providing the United States with any materials or
information, not requested in (a} - (c) of this paragraph and not privileged
under the attorney-client privilege or work-product privilege that he or she

" may have relevant to the anticompetitive activity being reported; and
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()  when called upon to do so by the United States, testifying in trial and
grand jury or other proceedings in the United States, fully, truthfillly, and
under oath, subject to the penalties of perjury (18 U.S.C. § 1621), making
false statements or declarations i grand jury or court proceedings
(18 US.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503, ef 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 eventa current director, officer, or
employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreemenit 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 révoke 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 ander 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 Agreémént 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 that 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 fo revoke any conditional non-prosecution
protection granted to an individual under this Agreement is not available unless and until the
individual has been charged by indictment or information for engaging in the anficompetitive
activity being reported.

5. Entire Agreement: This letier 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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Dear

This letter sets forth the terms and conditions of an agreement between the Antxtmst
_Division of the United States Denanment of Justice and ;
L e “Apl’hw“‘”)a in c""“*""“"n

with ﬂ L » or other conduet coustituting a criminal vmldtxon
of Sechon 1 of t}:xe Shermau Act TS LS C § 1, involving

" This Agrecmcnt is conditional and depeﬁds upon Apphcam (1) establishing that it is
eligible for leniency as it represents in paragraph | of this Agreement, and (2) cooperating in the
Antitrist Division’s investigation as required by paragraph 2 of this Agreement, Afler 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 wnconditional
leniency. It is further agreed that disclosures made by counsel for Applicant in furtherance of the
lenicncy appiication will not constitute a waiwicr of the attorney-client privilege or the work-
product privilege. Applicant represents that itis fully familiar with the Antitrust Division’s
C’orporate Lenieucy Policy dated August 10, 1993 (attached), which is incorporated by reference
herein.}

v Fora further expianatxon 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 Prqgram and Modg:lf Leniency Letters (November 19, 2008}, available at
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AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
' ... or other conduct constituting a eriminal violation ot Section I of the
Sherman Act mvolvum
j (“the anucompeutxvc actmty being reporrcd”)
Applicant rupresenw to the Antitrust Division that it is eligible to receive leniency in that, in
conneéction with the anticompetitive activity being reported, it:

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

(b}  did not coercs any other party to participate in the anticompetitive admty
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 us explained in parsgraph 3 of this
Agreement. Asused in this Agreement; discovery of the anticompetitive activity being reported
mesns discovery by the authorifative representatives of Applicant for legal matters, ¢ither the
board of directors or counsel representing Applicant.

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

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

(b)  providing promptly, and without 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
waork-produet privilege, requested by the Antitrust Division in contiestion.
with the anticompetitive activity being reported; to the extent not already
produced;

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

(collectwely “covcrcd amp!oyew”} and cnoouragm g such pctsons‘
voluntarily to provide the Antitrust Division with any information they
may have relevant to the anticompetitive activity being reported;
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(d)  facilitating the ability of covered employees to appear for such interviews
or testimony in connection with the anticompetitive activity being reported
as the Antitrust Division may require at the times and places designated by
the Division;

(e}  usingits best efforts fo 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 fury appearances and at tial;

) 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 restifution fo 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 _i_zy the anucﬁmpet‘itwe
activily being reported.

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph | above, and subject to its full; continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part A of
the Corporate Lenieney Program, as explained in the attachied Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not {o bring any criminal prosceution
against Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive nctivity being reported. The commitinents 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. Belore the Antitrust Division
makes a {inal 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 pofential revocation. Should the
Antitrust Division revoke the conditional acceptance of Applicant into the Corporaté Leniency
Program, the Antitrust Division may thereafter initiate a ¢riminal pmseculmn against Applicant
in connection with the anticompetitive activity being reported, without limitation. Should such a

o
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proseeution 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 Apoplicant or by any covered employees. Applicant understands
that the Antitrust Division’s Leniency Program is an exercise of the Division’s prosecutorial
discreticn, 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 engeging 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 thal covered employess who admit to the Division their knowledge of,
or participation in, and fully and truthfully coaperate with the Division in its investigation of the
anticompetitive activity being reported, shall not be prosecuted criminally by the Antitrust
Divigion for atiy act or offense committed during their period of employment at Applicant prior
to the date of this letter in connection with the anticompetitive aclivity being reported.

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

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

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

(@)  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 privilcge, that hie or
she may have relevant to the anticompetitive activity being reported; and

(e)  when calléd upon to do so by the United Siates, testifying in trial and
grand jury or other proceedings in the United States, fully, truthfully, and
under oathy, subject ta the penalties of pegjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proceedings

vl
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(18 U.S.C. § 1623}, contempt (18 U.5.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 ef yeq.), 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
prosecoting 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 (o 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 Aatitrust Division. The Antitrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with respect to any covered eniployee who the
Division determines caused Applicant to be ineligible for leniency nnder 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 individuyal’s conditional non-
proseculmjz 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 opporfunity to meet with the Division regarding the potential revocation. Should any
conditional nea-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual eriminally in connection
with the anticompetitive activity being reported, without limitation, and may use against such
individual in such prosecution any documents, statements, or other information which was
provided to the Division at any time pursuant to this Agreement by Applicant or by any covered
employees, including such individual. Judicial review of any Antitrust Division decision to
tevoke any conditional non-prosecution protection granted to an individual under this Agresment
is not available unless and until the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

5. Separate Investigations: Apphcant acknowledges that e
separaie investigations into 3 , or other
conduct constituting a eriminal violation of Séction 1 of the Sherman Act, 15 U.8.C. § 1,
involving .

T 2 : _ - ~and ity subsidiaries,
affiliates, and suppliers, and that some of its current and former directors, officers, or employees
are, or may become, subjects, targets, or defendants in that separate investigation. Applicant also

a5 s
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acknowledges that . or
other conauct constituting a criminal vzelsmcn at Seetwn} of the Sherman Act, ISUS.C.§ I,
involving

B

: ' Nothmg in this Agreement limits the Ummé '
‘States from cmnumily prosecutmg Applicant or any of its current or former directors, (}ffim, or
_'employees in oonnecuon with the .
~ The status of Applicantor any of its current or former dzrectors,
"ofﬁm. cl cmployecs as a subject, target, defendant, or leniency applicant in the '
does not abrogate, inmt
or oﬁ*icrwmc affect Apphcant s cooperation obligations under paragraph 2 above, including its
obligation to use its best efforis 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, orother proceedings upon the request of attorneys and ageats of the United States in
conneetion with the anticompetitive activity hemg reported because he or she has been, or
anticipates being, charged, indicted, or arrested i in 11‘13 Umt&d States fer violations of federal
antitrust law involvingthe
Such a failure also includes, but is not iimuud 10, 1161 rcs;mndlng fully and trathfully
to all inquiries of the United States in connection with the anticompetitive activity being reported
because his or her responses znay akso zela:e to, or tm{i toy mmmmam him or her in, the
Failure to
comply ﬁ:iiy with his or her mapcmncm obllgazzcms fcmher mciudcs, but is not limited to, not
producing in the United States all documents, inchuding personal docuinients 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 r:,nd to
incriminate h:m orherin, the
. . The cmpezataon obhgauons of paragraph 4 above do. not appiy to

S i ifsuch requests are not, in whole or in part, made in connection with the
anticompetitive activity being reported. The Antitrust Division may use any docunients,
statements, or other information provided by Applicant or by any of its current or former
directors, officers, or employees to the Division at any time pursuant to this Agreement apainst
Apphcant orany of its current or former divectors, officers, or emplayﬁt:s i1 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.

il
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7. Anthority And Capacity: The Antitrust Division and Applicant represent and
warrant each to the other that the signatoties to this Agreement on behalf of each party hereto
have all the suthority and capacity necessary to execute this Agreement and to bind the
respective parties hereto.
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Dear

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

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

AGREEMENT

1. Eligibility: Applicant desires to report to the Antitrust Division
or other conduct constituting a criminal violation of

! 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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Section 1 of the Sherman Act involving

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

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

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

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

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

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

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

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

(d) facilitaling the ability of current and former directors, officers, and

employees to appear for such interviews or testimony in
connection with the anticompetitive activity being reported as the
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Antitrust Division may require af the times and places designated
by the Division;

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

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

(g) = 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

- cavsed by the anticompetitive activity being reported,

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to its full, continuing, and complete cooperation, as
described in paragraph 2 above, the Antitrust Division agrees conditionally to accept
Applicant into Part A of the Corporate Leniency Program, as explained in the attached
Corporate Leniency Policy. Pursuant to that policy, the Antitrust Division agrees not to
bring any criminal prosecution against Applicant for any act or offense it may have
committed prior to the date of this letter in connection with the anticompetitive activity
being reported. The commitments in this paragraph are binding only upon the Antitrust
Division, although, upon request of Applicant, the Division will bring this Agreement to
the attention-of other prosecuting offices or administrative agencies. If at any time before
Applicant is granted unconditional leniency the Antitrust Division determines that
Applicant (1) contrary to its representations in paragraph | 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
Aantitrust 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 I'rogram, 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
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in any such prosecution any documents, statements, orother information provided to the
Division at any time pursuant to this Agreement by Applicant or by any of its current or
former directors, officers, or employees. Applicant understands that the Antitrust
Division’s Leniency Program is an exercise of the Division’s prosecutorial discretion,
and Applicant agrees that it may not, and will not, seek judicial review of any Division
decision to revoke its conditional leniency unless and until it has been charged by
indictment or information for engaging in the anticompetitive activity being reporfed.

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

(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 attormeys 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 attomeys 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 reporied,
without falsely implicating any person or intentionally withholding
any information, subject to the penalties of making false statements
(18 U.S.C. § 1001) and obstruction of justice (18 U.S.C. § 1503 et
seq.);

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

(e)  when called upon to do so by the United States, testifying in trial
and grand jury or other preceedings in the United States, fully,
truthfully, and under oath, subject to the penalties of perjury (18
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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.
§8 401-402), and obstruction of justice (18 U.S.C. § 1503 et seq.),
in connection with the anticompetitive activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division,
although, upon the request of Applicant, the Division will bring this Agreement to the
attention of other prosecuting offices or administrative agencies, In the event a current or
former director, officer, or employee of Applicant fails to comply fully with his or her
obligations hereunder, this Agreement as it pertains to such individual shall be void, and
any conditional leniency, immunity, or non-prosecution (hereinafter “conditional non-
prosecution protection™) granted to such individual under this Agreement may be revoked
by the Antitrust Division, The Antitrust Division also reserves the right to revoke the
conditional non-prosecution protection of this Agreement with respect to any current or
former director, officer, or employee of Applicant who the Division determines caused
-Applicant to be ineligible for leniency under paragraph 1 of this Agreement, who
continued to participate in the anticompetitive activity being reported afer 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 noiify 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 individuval criminally, without limitation, and may use against
such individual in such prosecution any documents, statements, or other information
which was provided to the Division at any time pursuant to this Agreement by Applicant
or by any of its current or former directors, officers, or employees, including such
individual. Judicial review of any Antitrust Division decision to revoke any conditional
non-prosecution protection granted to an individual under this Agreement is not available
unless and until the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

S. 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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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
' v or other conduct constituting a criminal
violation of Section 1 of the Sherman Act, 1SUS.C.§ 1, in the

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

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

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

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

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

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

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

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

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

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

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

ATR/FOIA-940



()  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 fo 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 fo pay restitution to victims
whose anfitrust 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 fo accept Applicant into Part A of
the Corporate Leniency Program, as explained in the attached Corporate Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution against
Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Division
will bring this Agreement to the aftention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) confrary 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
coungsel for Applicant in writing of the recommendation of Division staff to revoke the conditional
acceptance of Applicant into the Corporate Leniency Program and will provide counsel an
opportunity to meet with the Division regarding the potential revocation. Should the Antitrust
Division revoke the conditional acceptance of Applicant into the Corporate Leniency Program, the
Antitrust Division may thereafter initiate a criminal prosecution against Applicant, without
limitation. Should such a prosecution be initiated, the Antitrust Division may use against
Applicant in any such prosecution any documents, statements, or other information provided to
the Division at any time pursuant to this Agreement by Applicant or by any of its current
directors, officers, or employees. Applicant understands that the Antitrust Division’s Leniency
Program is an exercise of the Division’s prosecutorial discretion, and Applicant agrees that it may
not, and will not, seek judicial review of any Division decision to revoke its conditional leniency
unless and until it has been charged by indictment or information for engaging in the
anticompetitive activity being reported,
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4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrees that current directors, officers, and employees of Applicant who admit to
the Division their knowledge of, or participation in, and fully and truthfully cooperate with the
Division in its investigation of, the anticompetitive activity being reported, shall not be prosecuted
criminally by the Antitrust Division for any act or offense committed during their period of
employment at Applicant prior to the date of this letter in connection with the anticompetitive
activity being repoﬁﬁd Applicant acknowledges that

(@)

(®)

©

(d)

©

The non-prosecution protections granted in this paragraph
Such full and truthful cooperation shall include, but not be limited to:

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

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.);

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

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

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

i

ATR/FOIA-942



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 o this Agreement by Applicant or by any of its current directors,
officers, or employees, including such individual. Judicial review of any Antitrust Division
decision to revoke any conditional non~prosecution protection granted to an individual under this
Agreement is not available unless and until the individual has been charged by indictment or
information for engaging in the anticompetitive activity being reported.

5. Entire Agreement: This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein. This Agreement cannot be modified except in writing, signed
by the Antitrust Division and Applicant.
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6. Authority And Capacity: The Antitrust Divisior
nachiieihe ofher fint v Samatories 1o fhix Apns Division and Applicant represent and w
mm& cﬂp&sft?ﬂ:;om ﬂmwesm this Agreement on behalf of each party hereto me

o y to execute this Agreement and to bind the respective parties hereto.
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Dear

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

“Applicant”™) in connection with

or other conduct constituting a criminal violation of Section 1 of the Sherman Act,
15U.8.C. § 1, in the : 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. It is further agreed that disclosures made by counsel for
Applicant in furtherance of the leniency application will not constitute a waiver of the altorney-
client privilege or the work-product privilege. Applicant represents that it is fully familiar with
the Antitrust Division’s Corporate Leniency Policy dated August 10, 1993 (attached), which is
incorporated by reference herein."

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

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

~ or other conduct constituting a criminal violation of Section 1 of the Sherman
i - involving
(“the anticompetitive activity being reported”). Applicant represents to the
Antitrust Division that it is eligible to receive leniency in that, in connection with the
anticompetitive activity being reported, it:

Act in the-__:m__“

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

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

Applicant agrees that it bears the burden of proving its eligibility to receive leniency, including
the aceuracy of the representations made in this paragraph and that it fully understands the
consequences that might result from a revocation of leniency as explained in paragraph 3 of this
Agreement. 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 subpeena, all documents, information, or
other materials in its possession, custody, or control; wherever located, not privileged
under the attomey-client privilege or work-product privilege, requested by the Antitrust
Division in connection with the anticompetitive activity being reported, to the extent not
already produced;

¢. using its best efforts to secure the ongoing, full, and truthful cooperation of the current
and former directors, officers, and employees of Applicant (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;

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

e. using its best efforts to ensure that covered employees who provide information to the
Antitrust Division relevant to the anticompetitive activity being reported respond
completely, candidly, and truthfully to all questions asked in interviews and grand jury
appearances and at trial;
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f.  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 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
fo that policy, the Antitrust Division agrees not to bring any criminal prosecution against
Applicant for any act or offense it may have committed prior to the date of this letter in
connection with the anticompetitive activity being 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 notity
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
in connection with the anticompetitive activity being reported, without limitation. Should such a
prosecution be initiated, the Antitrust Division may use against Applicant in any such
prosecution any documents, statements, or other information provided to the Division at any time
pursuant to this Agreement by Applicant or by any of its covered employees. Applicant
understands that the Antitrust Division’s Leniency Program is an exercise of the Division’s
prosecuterial 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 covered employees of Applicant who admit to the Division their knowledge
of, or participation in, and fully and truthfully cooperate with the Division in its investigation of,

3
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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 letterin connection with the anticompetitive activity being reported. Such full
and truthful cooperation shall include, but not be lindited 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
statemerits (18 U.S.C. § 1001) and obstruction of justice (18 U.S.C. § 1503 et seq.);

d. otherwise voluntarily providing the United States with any materials or information, not
requested in (&) - (¢) 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 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, upen
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 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 fo such individual under this Agreement may
be revoked by the Antitrust Division. The Antitrust Division also reserves the right to revoke the
condifional non-prosecution protection of this Agreement with respect o any covered 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-
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prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meet with the Division regarding the potential revocation. Should any
conditional non-prosecution protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafler prosecute such individual criminally in connection
with the anticompetifive activity being reported, without limitation, and may use against such
individual in such prosecution any documents, statements, or other information which was
provided to the Division at any time pursuant to this Agreement by Applicant or by any of its
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. Investigation: Applicant
acknowledges that : a separaté investigation into
; or other conduct constituting a criminal violation of Section 1 of the
Sherman Act, 15 U.S.C. § 1, and related statutes, relating to
and that some of ifs current and former directors, officers, or employees
‘may become, subjects, targets, or defendants in that separate

Nothing in this Agreement limits the United
States from ¢riminally prosecuting in the o .any of Applicant’s
current or former directors, officers, or employees who
In addition, nothing in this Agreement limits the United States
from criminally prosecuting Applicant orany of its current or former directors, officers, or
employees

: The
status of Applicant or any of its current or former directors, officers, or employees

in the does not abrogate, limit, or otherwise
affect Applicant’s cooperation obligations under paragraph 2 above, including its obligation to
use its best efforts to 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 employeeto 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 attomeys 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 law and
related statutes involving the Such a failure also includes, but is not
limited to, not responding fully and truthfully to all inquiries of the United States in connection
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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, made in connection with the anticompetitive activity being reported. The
Antitrust Division may useé 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 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 Applicait.

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

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

Sincérely, =
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