Dear

This letter sets forth the terms and conditions of an agreement between the Anfitrust
Division of the Unifed States Department of Justice' and
(“Applicant™), conceming or other conduct constituting a criminal violation
of Section 1 of the Sherman Act, 15 US.C. § 1, in connection with

This Agreement conditional leniency letter issued to
Applicant on ‘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.”

2 For a further explanation of the Antitrust Division’s Corporate Leniency Policy and
how the Division interprets the policy, see Frequently Asked Questions Regarding the Antitrust
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AGREEMENT

i. Eligibility: Applicant desires to report to the Anfitrust Divisicn
or other conduct constituting 2 criminal vielation of Section 1 of the Sherman Act i connection
with '
{“the antloompemwe activity being reported”).
Applicant represents to the Antitrust Division that it is chg1blc 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 anticompctiti&e activity
being reported and was not the leader in, or the originator of, the activity.

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

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

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

(b)  providing promptly, and without rcquuement 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 curent directors, ofﬁoers, and employees of Applicant,
“covered employees™), and
encouraging such persons volun tamy io provide the Awntitrust Division
with any information they may have relevant fo the anticompetitive
activity being reported;

Division’s Leniency Program and Model Leniency Letters (November 19, 2008),
available at
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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;

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

43 using its best efforts to ensure that 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 comxmtments in this paragraph
are binding only upon the Ant:trust Division

although, upon
request of Applicant, the Division wﬂl brmg 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 Agfeement, 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 info the Corporate
Leniency Program. Before the Antitrust Division makes a final determination to revoke
Applicant’s conditional leniency, the Division will notify counsei 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
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activity being reported, without Iimitation. Should such a prosecution be initiated, the Antitrust
Division may use agdinst Applicant in any such prosecution any documents, staicments, orother
information provided by Applicant or by any of its current or former directors, officers, or
employees to the Division at any time. Applicant understends 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 anu 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 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.

covered employees as defined in subparagraph. 2(c). Thus, the
protections granted in ‘this paragraph fo covered employees and the obligations of covered
employees contained in this paragraph The full and truthful
cooperation of covered employees shall include, but not be limited to:

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

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

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

{d)  otherwise veluntarily providing the United States with any materials or
information, not requested in (a) - {¢) of this paragraph and not privileged
under the atforney-ciient 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
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_under oath, subject to the penaltles of perjury (18 U.S.C. § 1621), making
false statements or declarations in grand jury or court proccedings
{(18.U.5.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; uponthe “réquest of Applicant, the Division will bring this
Agreement to the attention of other prosecuting offices or administrative agencies. In the eventa
covered employee fails to comply fully with his or her obligations hereunder, this Agreement as
it pertains to such individual shall be void, and any conditional leniency, immunity, or non-
prosecution (hereinafter “conditional non-prosecution protection™) granfed to such individual
under this Agreement may be revoked by the Antitrust Division. the Antitrust Division also
reserves the right to revoke the conditional non-prosecution protection of this Agreement with
respect to any covered employee who the Division determines caused Applicant fo 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 in connection with the anticompetitive activity being reported, without limitation, and
may use against such individnal in such prosecution any documents, statements, or other
information which was provided to the Division at any time 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 noi available unless and until the individual has been charged
by indictment or information for engaging in the anticompetitive activity being reported.

5. Investigations into ~ Applicant acknowledges that
ctimingl investigitons Fei e B R E ~ o

~or other conduct constxtutmg a criminal violation
of Section 1 of the Sherman Aci, 15 US.C. § 1, or oiher federal statutes as to
and that some of its cumrent and former directors. officers or employees
€, or may become, subjects, targets, or defendants in those criminal investigations
(“the : . 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
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~ The status of Applicant or any of its current or former directors, officers
‘of employees in the

does not abrogate, limit, or otherwise affect Applicant’s cooperation obligations
under paragraph 2 above, including its ubligation to use its best effoits 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 cooperatlon, not making himself or herself available in the United States for
interviews and testimony in trials, grand jucy,-or other proceedings upon the reguest 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 or other federal sfatutes 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
anficompetitive activity being reported because his or her responses may also relate to, or tend fo
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 fo, 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 the if such

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

' as well as in any other prosecution.

6. Entire Agreement: This letter constitutes the entire agreement between the Antitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or written,
relating to the subject matter herein. This Agreement cannot be modified except in writing,
signed by the Antitrust Division and Applicant.
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establishes that it is eligible fo receive leaiency and provides the required cogperation, the
Antitrust Division will notify Applicant in writing that it has been granted unconditional
leniency. Itis farther agreed that disclosures made by, counsel for Applicant in firtherance of the
leniency applieation will not.constitute a waiver of the attorney-client privilege orthe 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

hereixn.
_AGREEMEN:

1. Elgibility: Applicant desires to report to the Antitrust Divigion
or other conduct constituting a crirninal violation of
Section 1 of the Sherman Act in the:

_ (“the anticompetitive activity being
reporfed”). 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 wnderstands 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 agress 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 al! facts known to Applicunt relaling to the
anticompetitive activity being reported;

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

A
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providing promptly, and without requirement of subpocne, alf documents,
information, or other materials in its possession, custody, or control,
whereverlocated, not privileged under the attomey-client privilege or
work-product privilege, requestied by the Antitrust Division fn connection
with the.anticompetitive activity being reported, to the extent not already
produced;

“using its best efforts to secure the ongoing, full, end truthful cooperation

of the current and former directors, officers, and employees of Applicant,
with the exception of (collectively “covered employees”), and
encousaging such persons voluntarily fo provide the Antitrust Division

" with any information they may have relevant to the anticompefitive

activity being reported;

facilitating the ability of covered employees to appearfor 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 ta ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive.
activity being reported respond completely, candidly, and trathfully to ali
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 atlempt either falsely to protect or falsely
to implicate any person or entity; and

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

3. Corporate Leniency: Subject fo verification of Applicant’s representations in
paragraph 1 above, and subject {o 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 Corporale Leniency Policy.
Pursuant to that policy, the Antitrust Division agrees not to bring any criminal prosecution
against Applicant for any act or offense it may have committed prior to the date of this lefter in
connection with the anticompetitive activity being reported. The commitments in this paragraph

kg
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are binding enly upon the Antitrusf Division, although, upon request of Applicant, the Division
will bring this Agrcement 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) cantrary to its representations in-paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by puragraph 2 of this
Agreement, this Agreement:shall be void, and the Antitrost Division may revoke the conditional
acoeptance of Applicant into.the Corporate Leniency Program. Before the Antitrust Division
malkes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recoramendation-of Division staff {o 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 (hereafter initiate a oriminal prosecution against Applicant
in conneclion with the anticompetitive activity being reported, without limitation. Should sucha
prosecytion be initiated, the Antitrust Division may use against Applicant in any such
prosccution any documents, statements, or other information provided to the Division af 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 ta revoke its conditional teniency unless and until it has
heen charged by indictment or information for engaging in the anticompetitive activily being
reported.

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

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

(2).  producing in the United States atl dosuments &nd records, including
personal docaments and records, and other materials, wherever located,
not privileged under the attorney-client privilege or work-product
privilege, requested by attomeys and agents of the United States in
connection with the anticompetitive activity being reported;

(b)  making hirnself 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;

o
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(6  responding fully end truthfully fo 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 {o the penalties of making faise statements (18 U.S.C,
§ 1001} and obstruction of justice (18 U.S.C. § 1503 ef seq.);

{d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - (¢} of this paragraph and not privileged
under the attorney-client privilege or work-product privilege, that he or
she may heve 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 US.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of -
justice (18 U,S.C. § 1503 et seq.), in connection with the anticompetitive
activity being reported. .

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the atiention of other
prosecufing offices or administrative agencies. In the event a covered.employes fails to comply
fully with his or her obligations hereunder, this Agreement as it pertains to such individual shall
be void, and sny conditional [eniency, immunity, or non-prosecution (hereinafter “conditional
non-prosecution protection”) granted to such individuel under this Agreement may be revoleed
by the Anfitrust Division. The Antitrust Division also reserves the right to revoke the conditional
non-prosecution protection of this Agreement with respect to any covered employee who the
Division determines caused Applican! to be ineligible for leniency under paragraph I of this
Agreement, who continued fo participate in the anticompetitive acfivity being reported after
Applicant took action to terminate its pagticipation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted lo 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 defermination to revoke an individual’s conditional non-
prasecution protection, the Division will notify counsel for such individual and Applicant’s
coungel in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted to the individual under this Agreement and will provide counsel
an opportunity to meef with the Division regarding the pofential revocation. Should any
conditional non-prosécution 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 tfime pursuant to this Agrecment by Applicant or by any of its

b .
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current or former 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 untl the individual has been
charged by indictment or information for engaging in the snticompetitive activity being reported.

3. Investigation: Applicant
acknowledges that a separate investigation into
. or other conduct constituting a criminal violation of Section 1 of the
wherman Act, 15 U.S.C. § 1,in the
and that some of its current and former directors,
officers, or emplayees are, or may become, subjects, targets, or defendants in that separate
investigation. Nothing in this Agreement limits the United States from criminally prosecuting
Applicant or any of its current or former directors, officers, or employees in connection with the

_ Thestatus of Applicant
or any of its current or former directors, officers, or employees as a-subject, target, or defendant
in the does not.abrogate,

limit, or otherwise affect Applicant’s cooperation obligations under paragraph 2 sbove, 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 limifed to, regardless of any past or proposed cooperation,
not making himself or herself available in the United States for interviews and testimonyin
trigls, 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 involving the
Such a failure alse 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
beoause his or her responses mav also relate to, or tend to incriminate him or her in, the
Failure to comply fully with his
orher 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 attomeys and agents of the United States in connection with the anticompetitive activity being
reported because thosc 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 use
-any documents, statements, or other information provided by Applicant or by any of ifs 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 direclors, officers, or employees in any
prosecution arising out of the

as well as in any other prosecution.

2

ATR/FOlIA-1014



o gt
ca other Mmmwﬁﬁswmm infmixpmyhemto
. have all the authority and capacity necessary to execute this Agreement
g ) respective parties hereto. “ i U
- The sigastries below acknowledg secaplance of the foregoing temns and condifons

‘ . ~ ATRIFOIA-1015







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 constitufing a criminal violation of Section 1 of the Sherman
Act,15US.C.§1,inthe
This Agreement is conditional and depends upon Applicant (1) establishing that it is eligible for
leniency 8s it represents in paragraph | of this Agreement, and (2) cooperating in the Antitrust
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 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. ls,hgxhlhty Applicant desires to report to the Antitrust Division

: or other conduct constituting a criminal violation of Section 1 of the
Snemman Actinne (“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 cosrce any other party to participate in the anticompetitive activity
being reported and was not the leader in, or the originator of; the activity.

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

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

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

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

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

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

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

H using its best efforts to ensure that current and former directors, officers,
and employees who provide information to the Antitrust Division relevant
to the anticompetitive activity being reported make no attempt either La.lSC]}'
to protect or falsely to implicate any person or entity; and
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{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 anticorpetitive 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 attention of other prosecuting offices or administrative agencies.
If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant into the Corporate Leniency Program. Before the Antitrust Division
makes a final determination to revoke Applicant’s conditional leniency, the Division will notify
counsel for Applicant in writing of the recommendation of Division staff to revoke the conditional
acceptance of Applicant into the Corporate Leniency Program and will provide counsel an
opportunity to meet with the Division regarding the potential revocation. Should the Antitrust
Division revoke the conditional acceptance of Applicant into the Corporate Leniency Program, the
Antitrust Division may thereafter initiate a criminal prosecution against Applicant, without
limitation. Should such a prosecution be initiated, the Antitrust Division may use against
Applicant in any such prosecution any documents, statements, or other information provided to
the Division at any time pursuant to this Agreement by Applicant or by any of its cusrent or
former directors, officers, or employees. Applicant understands that the Antitrust Division’s
Leniency Program is an exercise of the Division’s prosecutorial discretion, and Applicant agrees
that it may not, and will not, seek judicial review of any Division decision to revoke its
conditional leniency unless and until it has been charged by indictment or information for
engaging in the anticompetitive activity being reported.

4. Non-Prosecution Protection For Corporate Directors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 above, and subject to
Applicant’s full, continuing, and complete cooperation as described in paragraph 2 above, the
Antitrust Division agrees that current and former directors, officers, and employees of Applicant
who admit to the Division their knowledge of, or participation in, and fully and truhfully
cooperate with the Division in its investigation of, the anticompetitive activity being reported,

ok
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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 letfer in connection with
the anticompetitive activity being reported. Such full and truthful cooperation shall include, but
not be limited to:

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

(b)  making himself or herself ayailable for interviews in the United States upon
the request of attofnéys 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 (I8 U.S.C, § 1503 ef 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

()  when called upon to do so by the United States, testifying in trial and grand
Jjury 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 obsiruction of
justice (18 U.S.C. § 1503 ef seq.), in connection with the anticompetitive
activity being reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a current or former director, officer,
or employee of Applicant fails to comply fully with his or her obligations hereunder, this
Agreement as it pertains 1o 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 Tespect to any current or former director, officer, or employee of Applicant who

A
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the Division determines caused Applicant to be ineligible for leniency under paragraph 1 of this
Agreement, who continued to participate in the anticompetitive activity being reported afier
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 fina! determination to revoke an individual's conditional non-
prosecutian protection, the Division will notify counsel for such individual and Applicant’s
counse! in writing of the recommendation of Division staff to revoke the conditional non-
prosecution protection granted fo the individual under this Agreement and will provide counsel an
opportunity to meet with the Division regarding the potential revocation. Should any conditional
non-prosecution protection granted to an individual under this Agreement be revoked, the -
Antitrust Division may thereafter prosecute such individual criminally, without Jimitation, and
may use against such individual in such prosecution any documents, statements, or other
information which was provided to the Division at any time purshant to this Agreement by
Applicant or by any of its current or former directors, officers, or employees, including such
individual. Judicial review of any Antitrust Division decision to revoke any conditional non-
prosecution protection granted to an individual under this Agreement is not available unless and
until the individual has been charged by indictment or information for engaging in the
anticompetitive activity being reported.

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

6. Authority And Capacity: The Antitrust Division and Applicant represent and warrant

each to the other that the signatories to this Agreement on behalf of each party hereto have all the

authority and capacity necessary to execute this Agreement and to bind the respective parties
hereto.

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

Sincerely,
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Dear

‘This letter sets forth fhe terms and conditions of aii agreement between the
Antitrust Division of the United States Departiment of Justice and

*Applicant”), in connection with
or ofher conduct constituting a criminal violation of Section | 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 nofify
Applicant in writing that it has been granted unconditional leniency. 1t iy further agreed
that disclosures made by counsel for Applicant in furtherance of the leniency application

will not conslitute a waiver of the attomey-client privilege or the work-product privilege.

- Applicant represents that it is fully familiar with the Antitrust Division’s Corporate
Lenieucy Policy dated August 10, 1993 (attached), which is incorporated by reference
herein. -

AGREEMENT

1. Bligibility: Applicant desires to report to the Antitrust Division
~or other conduct constituting a eriminal violation of
Section 1 of the Sherman Act invelving .
~ (“the anticompetitive aclivily being reported™). Applicant
represents fo the Antitrust Division that it is eligible to receive lenicncy in that, in
connection with the anticompetitive activity being reported, it:
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(@  took prompt and effective action to terminate ifs participation in the
anticompelitive activity being reported upon discovery of the activity; and

(6)  did uot coerce any other party {o participate in the anticompetilive
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 agreesfo provide luil, confinuing, and complete cooperation
to the Antitrust Division in connection with the anticompetilive activity being veported,
including, but not Limited to, the following:

(@)  providing a full exposition of all facts known to Applicant relating
{o 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 worl-praduct
privilege, requested by the Antitrust Division in connection with the anticompelitive
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 (collectively
“covered employees”), and encouraging such persons vohmtarily to provide the Autitrust
Division with any information they may have relevant lo the anticompetitive activity
being reported;

(dy  facilitating the ability of covered employees o appear for such interviews or
testimony in connection with the anticompetitive aclivity being reporfed as the Anfitrust
Division may require at the times and places designated by the Division;

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

(f)  usingits best efforts to ensure that covered employees who provide
information to the Antifrust Division relevant to the anticompetitive aclivity being
reported make no allempt either falsely to prolect or falsely to implicate any person or
entity; and
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(g)  making all reasonable efforts, to the satisfaction of the Antitrust
Division, te pay restitution 1o 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 viclitns whose antitrust injuries are
indspendent of any effects on United States domestic commerce proximalely caused by
the anticompetiiive activity being reported.

3. Corporate Leniency: Subject ta verification of Applicant’s representations in
paragraph 1 above, and.subject fo its full, continuing, and complete cooperalion, as
described in paragraph 2 above, the Antitrust Division agrees conditionally to aceept
Applicant into Part A of the Corporate Leniency Program, as explained in the attached
Corporate Leniency Policy, Pursuant to that policy, the Anitrust Division agrees not to
bring any criminal prosecution against Applicant for any act or offense it may have
conumitted prior to the date of this letter in connection with the anticompetitive activity
being reported. The commitments in this paragraph are binding only upon the Antifrust
Division, although, upon request of Applicant, the Division will bring this Agreement to
the atlention 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
cligible for leniency or (2) has not provided the cooperation required by paragraph 2 of
this Agrcement, thirs Agreement shall be void, and the Antitrust Division may revoke the
condilional acceptance of Applicant into the Corporate Leniency Program. Before the
Antitrust Division malkes g final determination to revoke Applicant’s conditional
leniency, the Division will nofify counsel for Applicant in writing of the recommendation
of Divisien staff fo 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
accepliance of Applicant into the Corporate Leniency Program, the Antitrust Division
may thereafter initiate a criminal prosecution against Applicant in connection with the
anticompelitive activity being reported, wilhout limitation. Should such a prosecution be
initiated, (he Anfitrost 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. Applicantunderstands that the Antitrust Division’s Leniency Program is an
exercise of the Division’s prosecutorial discretion, and Applicaut agrees that it may not,
and will not, seek judicial review of any Division decision fo revoke its conditional
leniency unless arid until it bas been charged by indictment or information for engaging
in the anticompelitive activity being reported.

4. Non-Prosecution Protection For Corporate Dirvectors, Officers, And Employees:
Subject to verification of Applicant’s representations in paragraph 1 sbove, and subject to
Applicant’s full, continuing; and complete cooperation as described in paragraph 2 above,
the Antitrust Divisfon 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 anticompetifive activity being reported, shall not be prosecuted
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criminally by the Antitrost Division for any act or offense committed during their period
of employment at Applicant prior to the dale of this letter in connection with the
anticompetifive activity being reported. Such full and truthfvl cooperation shall inchude,
but not be limited to:

(a)  producing in the United States all documents and records,
ineluding personal documents and records, and otber materials, wherever located, not
privileged under the attorney-clicnt privilege or worle-product privilege, requested by
attorneys and agents of the United States in connection with the anticompelitive 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 nclivity being reported;

{c)  responding fully and truthfully 1o all inquities of the United States in conneclion
with the anticompetitive activity being reported, without falsely implicating any person or
intentionatly withholding any information, subject to the penalties of making false
slatements {18 U.8.C. § 1001) and obstruction of justice (18 U.S.C. § 1503 et seq.);

Ad)  othenwise 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 relovant to
the anticompetitive activity being reported; and

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

(18 US.C, § 1623), contempt (18 11.8.C. §§ 401-402), and obstruction of justice (18
U.S.C. § 1503 <l scq.), in comnection with the anlicompetitive activity being reported.

The commitments in this paragraph ave binding only upon the Antitrust Division,
aithough, upen the request of Applicant, the Division will bring this Agreement to the
altention of other prosecuting offices or administrative apencies. In the event a covered
employee fails to comply fully with his or her obligations hereunder, this Agreement as it
pertains to such individual shall be void, and any conditional leniency, immunity, or non-
proseculion (hereinafler “conditional non-prosecution protection”) granted fo such
individual under this Agreement may be revolked by the Antitrust Division. The Antitrust
Division also reserves {he right to revoke the conditional non-prosecution protection of
this Apreement with respect to any covered employee who {he Division determines
caused Applicant to be ineligible for leniency under paragraph I of this Agreement, who
continued to participate in {he anticompetitive activity being reported after Applicant
took action to terminale its participation in the activity and notified the individual fo
cease his or her participation in the activily, or who obstructed or attempted to obstruct an
investigation of the anticompetitive activity being reported at any time, whether the

ATR/FOIA-1028



obstruction occurred before or after fhe dite of this Agrecement. 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 o an individual under this Agreement be revoked, the Aatitrust Division may
thereafter prosecute such individual criminally in connection with the anticompetitive
activity being reported, without limitation, and may use against such individnal in such
proseculion any documents, statements, or other information which was provided to the
Division at any time pussuant to this Agreement by Applicant or by any of its current
directors, officers, or employees, inctuding such individual. Judicial review of any
Antitrust Division decisiot: to revoke any conditional non-prosecution protection granted
to an individual undex 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 olher conduct constituling a criminal violation ot Section 1 of the Sherman
Act, 15U.8.C. § 1, in the
(hercinafter
and that some oFils current and
former directors, officers, or employees are, or may become, subjects, largets, or
defendants in thai scparafe investigation. Nothing in this Agreement limits the United
States from criminally prosecuting Applicant or any of its current or former direcfors,
officers, or employees in connection with the
The status of Applicant or any of its current or former directors, officers, or employees as
a subject, target, or defendant in the . does nol
abrogate, limit, or otherwise affect Applicant’s cooperation obligations under pacagraph 2
above, including its obligation to use ils best efforts to secure the ongoing, full, and
truthful cooperation of covered employees, or {he 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 1o,
regardless of any'past or proposed cooperation, not making himselt or herself available in
the United States for interviews and testimony in (rials, grand jury, or other proceedings
upon the request of attorneys and agents of the United States in connection with the
anticompetitive activity being reported because he or she has been, or anticipales being,
charged, indicted, or artested in the Unifed States for violations of federa) antifrust 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 alsa relate to, or fend {o incriminate him or her in, the
Failure to comply fully with his or her cooperation obligations further
. inchudes, but is not limited to, not producing in the United States all documents, including
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personal documents and records, and other materials requested by aftorneys and agents of
the United States in connection with the anticompetitive activity being reposted becayse
those documents may also relate to, or fend {o incriminate him or her in, the

The cooperation obligations of paragraph 4 above do not
apply to requesis by aftorneys and apgents of the Uniled States directed at

it

such requests are not, in whole or in part, made in connection with the auticompetitive
aclivily being reported. The Antitrust Division may use any documents, statements, or
other information provided by Applicant or by any of its current or former directors,
officers, or employees to the Division at any {ime pursvant to (his Agreement against
Applicant or any of its current or former diveclors, officers, or employees in any
prosecution avising out of the as well asinany
other prosecution.

6. Paiire Agreement; This letter constitutes the entive agreement between the Anlitrust
Division and Applicant, and supersedes all prior understandings, if any, whether oral or
wiilten, relating to the subject matfer herein, This Agreement cannot be modified except
in writing, signed by the Antitrust Division and Applicant.

7. Authority And Capacity: The Antitrust Division and Applicant represent and warrant
cach to the ofher that the signatories lo this Agreement on behalf of each party herelo
have atl the authorify and capacity necessary to execute this Agreement and to bind the
respeclive parties hereto.

The signatories below acknowledge acceptance of the foregeing tenns and
conditions. :

Sincerely,
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Dear

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

“Applicant™), in connection with
_ orother conduct with

' ;  constituting a criminal violation of Section 1 of the Sherman
Act,15U.8.C.§ 1,inthe ' involving

This Agreement is conditional and depends upon Applicant (1)
establishing that it is efigible for leniency as it represents in paragraph 1 of this Agrecment, and
(2) cooperating in the Antitrast 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 nnconditional lenfency. It is further agreed that disclosures made by counsel for
Applicant in furtherance of the leniency application will not constitute a waiver of the attomey-
client privilege or the 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.' The “date of this letter” as used herein means the date that
this letter is executed by the Antitrust Division,

! 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 af
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AGREEMENT

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

or other conduct with constituting a criminal violation of
Section 1 of the Sherman Act, 15 U.S.C. § 1, inthe
involving (the “Anncompenuvc Activity Being

Repoﬂed"} Applicant represents to the Antitrust Division that it is eligible to receive lenjency in
that, in connection with the Anticompetitive Activity Being Reported, it:

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

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

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

2. Cooperation: Applicant agrees to provide full, continuing, and complete cooperation
to the Antitrust Division in connection with the Anticompetitive Activity Being Reported,
including, but not limited to, the following:

(a)  providing a full exposition of all facts known to Applicant relating to the
Anticompetitive Activity Being Reported;

(b)  providing promptly, and without requirement of subpoena, all documents,
information, or other materials in its possession, custody, or control,
wherever located, not privileged under the attomey—chent privilege or
work-product prmicgc requested by
the Antitrust Division in connection with the Antzoompcuuvc Activity
Being Reported, to the extent not already produced;

(c) using its best efforts to secure the ongoing, full, and truthful cooperation
of - and the current directors. officers. and emplovees of
Applicant with the exception of
{coliectively, “Covered Employees™), and encouraging Covered
Employees voluntarily to provide the Antitrust Division with any

ws
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information they may have relevant to the Anticompetitive Activity Being
Reported;

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

(¢)  using its best efforts to ensure that Covered Employees who provide
information to the Antitrust Division relevant to the Anticompetitive
Activity Being Reported respond completely, candidly, and truthfully to
all questions asked in interviews, during grand jury appearances, and at
trial;

()  usingifs 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
Anticémpetitive Activity Being Reported, in which Applicant wasa
participant. However, Applicant is not required to pay restitution to
victims whose antitrust injuries are independent of any effects on United
States domestic commerce proximately caused by the Anticompetitive
Activity Being Reported.

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

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 Jetter 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) hes 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 Coxporate Leniency Program, Before the

B

ATR/FOIA-1033



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 conditiona] 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 criminal prosecution against
Applicant in connection with the Anticompetitive Activity Being Reported, without limitation.
Should such a prosecution be initiated, the Antitrust Division may use against Applicant in any
such prosecution any documents, statements, or other information provided to the Division at
any time pursuant to this Agreement by Applicant or by any Covered Employees. Applicant
understands that the Antitrust Divisions Leniency Program is an exercise of the Division’s
prosccutorial discretion, and Applicant agrees that it may not, and will not, seek judicial review
of any Division decision to revoke its conditional leniency unless and until it has been charged
by indictment or information for engaging in the Anticompetitive Activity Being Reported,

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

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

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

(b)  making himself or herself available for interviews in the United States
upon the request of attorneys and agents of the United States in connection

with the Anticompetitive Activity Being Reported;

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

s
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(d)  otherwise voluntarily providing the Unifed States with any materials or
information, not requested in (a) - (¢} of this paragraph and not privileged
under the aftorney-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), conternpt (18 U.S.C. §§ 401-402), and obstruction of
justice (18 U.S.C. § 1503 ef seq.), in connection with the Anticompetitive
Activity Being Reported.

The commitments in this paragraph are binding only upon the Antitrust Division, although, upon
the request of Applicant, the Division will bring this Agreement to the attention of other
prosecuting offices or administrative agencies. In the event a Covered Employee fails to comply
fully with his or her obligations hereunder, this Agreement as it pertains to such individual shall
be void, and any conditional leniency, immunity, or non-prosecution (the “Conditional Non-
Prosecution Profection™) granted to such individual under this Agreement may be revoked by the
Antitrust Division. The Antitrust Division also reserves the right to revoke the Conditional Non-
Prosecution Protection of this Agreement with respect to any Covered Employee who the
Division determines caused Applicant to be fneligible 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 1o
cease his or hér 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 ocourred before or after the date of this lefter. 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 opporfunity fo meet with the Division regarding the potential revocation. Should any
Conditional Non-Prosecution Protection granted to an individual under this Agreement be
revoked, the Antitrust Division may thereafter prosecute such individual criminally 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 o 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 individusl 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. The _ Investigation: Applicant acknowledges that

a separate investigation into or

e
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other conduet constituting a criminal violation of Section 1 of the Sherman Act, 15 US.C. § 1,

regarding (the
Investigation”). Applicant further acknowledges that some of its
current and former directors, officers, or employces are, or may become, subjects, targets, or
defendants in that separate investigation. Nothing in this Agreement limits the United States
from criminally prosecuting Applicant or any of its current or former directors, officers, or

employees in connection with the The statug of
Applicant or any of its current or former directors. officers, or employees as a subject, target, or
defendant in the does not abrogate, limit, or otherwise

affect Applicant's cocperation obhganons 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 ofa
Covered Employee to comply fully with his or her obligations described in paragraph 4 above
inchides, 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 Jaw
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 conneotion
with the Anticompetitive Activity Being Reported because his or her responses may also relate
{0, 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 docurnents, including personal documents and records, and
other materials requested by attorneys and agents'of the United States in connection with the
Anticompetitive Activity Being Reponed 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 directedat _ v ‘under investigation in
the e : if such requests are pot, in whole or in part, made in

connection with the Anticompetitive Activity Being Reported, The Antitrust Division may use
any documents, statements, or other information provided by Applicant or by any of its Covered
Employees to the Division at any time pursuant to this Agreement agamst Applicant or any of its
current or former directors, officers, or employees in any prosccation arising out of the

C&s well asin any other prosecution.

6. Enfire Agreement; This [etter constitutes the enfire 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 Autitrust Division and Applicant,

7. Authority and Capacity: The Antitrust Division and Applicant represent and warrant
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Dear

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

“Applicant” or in connection with

: or other conduct constrtuting a cnmmal violatiomef

Section 1 of:thé' Sherman act, 15 US.C. § 1,

_ This Agreementis conditional and depends
upon Applicant (1) establishing that it is eligible for leniency as if represents in paragraph 1 of this
Agreement, and/(2) cooperating in the Antitrust Division’s investigation as required by paragraph
2 of this Apreement. 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 Sherman Act TR (“the anticompetitive activity being
reported’). Asused in this Agreement, the term refers to

! For & 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
Lenijency Program and Model Leniency Letters (November 19, 2008), available at
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: Applicant represents to the
Antitrust Division that it is eligible to receive leniency in that, in connection with the
anticompetitive activity being reported, it:

(3)  took prompt and effective action to terminats 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 riot 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 activify 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 prvilege or
work-product privilege, requested by the Antitrust Division in connection
with the anticompetitive activity being reported, to the extent not already
produced;

(c)  using its best efforts to secure the ongoing, full, and truthful cooperation of
the current and former directors, officers, and employees-of Applicant
(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 testinony in connection with the anticompefitive activity being reported
as the Antitrust Division may require at the times and places designated by
the Division;
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(e)  using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the anticompetitive
activity being reported respond completely, candidly, and truthfully to all
questions asked in interviews and grand jury appearances and at trial;

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

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

3. Corporate Leniency: Subject to verification of Applicant’s representations in
paragraph 1 above, and subject to-its full, continuing, and complete cooperation, as described in
paragraph 2 above, the Antitrust Division agrees conditionally to accept Applicant into Part B of
the Corporate Leniency Program, as explained in the attachéd 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
conmection with the anticompetitive activity being reported. The commitments in this paragraph
are binding only upon the Antitrust Division, although, upon request of Applicant, the Antitrust
Division will bring this Agreement to the attention of other prosecuting offices or administrative
agencies. If at any time before Applicant is granted unconditional leniency the Antitrust Division
determines that Applicant (1} contrary to its representations in paragraph 1 of this Agreement, is
not eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of this
Agreement, this Agreement shall be void, and the Antitrust Division may revoke the conditional
acceptance of Applicant inte 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 o the Division at any time pursuant to this

B
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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
Teported. ;

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

(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 aftorneys 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 anticorpetitive activity being reported, without falsely
implicating any person or intentionally withholding any information,
subject to the penalties of making false statements (18 US.C. § 1001) and
obstruction of justice (18 U.S.C. § 1503 ef seq.);

(d)  otherwise voluntarily providing the United States with any materials or
information, not requested in (a) - {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 activify being reported; and
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(6)  when called upon to do so by the United States, testifying in trial and grand
juzy or other proceedings in the United States, fully, trathfully, and under
oath, subject to the penalties of perjury (18 U.S.C. § 1621), making false
statements or declarations in grand jury or court proceedings (18 U.S.C. §
1623), contempt (18 U.S.C. §§ 401-402), and obstruction of justice (18
U.S.C. § 1503 et seq.), in connection with the anticompetitive activity
being reported.

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

¢ o Investigations: Applicant
acknowledges that separate investigations into
or other conduct constituting a criminal violation of Section 1 of the Sherman
Act, ISUSC. §t,inthe =0
- s L

i
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Furthermore, Applicant acknowledges that some of
its current and former directors, officers, or employees may become, subjects, targets, or -
defendants in 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 status of Applicant or any of its current or former directors,

officers, or employees in

does not abrogate, limit, or otherwise affect Applicant’s cooperation
obligations under paragraph 2 above, including its obligation to use its best efforts 1o 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 connestion with the anticompetitive activity being reported because he
or she has been, or anticipates being, charged, indicted, or atrested in.the United States for violations
of federal antitrust and related statutes involving :

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 acfivity being reported
because his or her responses may also relate to, or tend to incriminate him or her in,

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

in & if such
requests are not, in whole or in part, made in connection with the anticompetitive activity being
reported. The Antitrust Division may use any documents, statements, or other information provided
by Applicant 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 anty prosecution arising out of
as well as in any other prosecution.

6. 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.

5
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7. Authority And Capacity: The Antitrust Division and Applicant represent and warrant
mwummmmwmmwmmm;ﬁmu
Myu@mmwwmwmd to bind the respective parties

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

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

“Applicant”), in connection with

or other conduct constituting a criminal viclation of Section 1 of the

Sherman Act, 15 U.S.C. § 1, involving
This Agreement is

conditional and depends upon Applicant (1) establishing that it is eligible for leniency as
it represents in paragraph 1 of this Agreement, and (2) cooperating in the Antitrust
Division’s investigation as required by 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 10 report to the Antitrust Division
or other conduct constituting a criminal violation of
Section 1 of the Sherman Act involving :
(“the anticompetitive
activity being reported”). Applicant represents to the Antitrust Division that it is eligible

! 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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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 originafor
of, the activity.

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

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

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

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

(c)  using its best efforts to secure the ongoing, full, and truthful
cooperation of the current directors, officers, and employees of
Applicant (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 connection with the anticompetitive
activity being reported as the Antitrust Division may require at the
times and places designated by the Division;
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{e)  using its best efforts to ensure that covered employees who provide
information to the Antitrust Division relevant to the
anticompetitive activity being reported respond completely,
candidly, and truthfully to all questions asked in interviews and
grand jury appearances and at trial;

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

(g)  making all reasonable efforts, to the satisfaction of the Antitrust
Division, to pay restitution to any person or entity 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, continning, 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 aitached
Corporate Leniency Policy. Pursuant to that policy, the Antitrust Division agrees not to
‘bring any criminal prosecution against Applicant for any act or offense it may have
committed prior to the date of this letter in connection with the anticompetitive activity
being reported. The commitments in this paragraph are binding only upon the Antitrust
Division, although, upon request of Applicant, the Division will bring this Agreement to
the attention of other prosecuting offices or administrative agencies. If at any time before
Applicant is granted unconditional leniency the Antitrust Division determines that
Applicant (1) contrary to its representations in paragraph 1 of this Agreement, is not
eligible for leniency or (2) has not provided the cooperation required by paragraph 2 of
this Agreement, this Agreement shall be void, and the Antitrust Division may revoke the
conditional acceptance of Applicant into the Corporate Leniency Program. Before the
Antitrust Division makes a final determination to revoke Applicant’s conditional
leniency, the Division will notify counsel for Applicant in writing of the recornmendation
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
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agrees that it may not, and will not, seek judicial review of any Division decision fo
revoke its conditional leniency unless and until it has been charged by indictment or
information for engaging in the anticompetitive activity béing 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 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:

@

(®

©

(d

(e)

producing in the United States all documents and records,
including personal documents and records, and other materials,
wherever located, not privileged under the attorney-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 et
seq); |

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

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
Jjury 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 Antitrust Division,
although, upon the request of Applicant, the Division will bring this Agreement to the
attention of other prosecuting offices or administrative agencies. In the event a covered
employee fails to comply fully with his or her obligations hereunder, this Agreement as it
pertains to such individual shall be void, and any conditional leniency, immunity, or non-
prosecution (hereinafter “conditional non-prosecution protection”) granted to such
individual under this Agreement may be revoked by the Antitrust Division. The Antitrust
Division also reserves the right to revoke the conditional non-prosecution protection of
this Agreement with respect to any covered employee who the Division determines

. caused Applicant to be ineligible for leniency under paragraph 1 of this Agreement, who
continued to participate in the anticompetitive activity being reported after Applicant
took action to terminate its participation in the activity and notified the individual to
cease his or her participation in the activity, or who obstructed or attempted to obstruct an
~ investigation of the anticompetitive activity being reported at any time, whether the
obstruction occuired before or afier the date of this Agreement. Absent exigent
circumstances, before the Antitrust Division makes a final determination to revoke an
individual’s conditional non-prosecution protection, the Division will notify counsel for
such individual and Applicant’s counsel in writing of the recommendation of Division
staff to revoke the conditional non-prosecution protection granted to the individual under
this Agreement and will provide counsel an opportunity fo meet with the Division
regarding the potential revocation. Should any conditional non-prosecution protection
granted to an individual under this Agreement be revoked, the Antitrust Division may
thereafter prosecute such individual criminally, without limitation, and may use against
such individual in such prosecution any documents, statements, or other information
which was provided to the Division at any time pursuant to this Agreement by Applicant
or by any of ifs 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 uniil the individual has been charged by indictment or information for
engaging in the anticompetitive activity being reporied.

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

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

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