UNITED STATES DISTRICT COURT FOR
TEE SOUTHERN JISTRICT OF NoW YOIK

CMITED STATES OF AMERICA.

PLAINTIFY,
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v, fivil Action No.
ALEX. BROWM & SCNS INC.;

BEAR, STEABNS & CO. IMC.; CS
FIRST ASSTOMN CORP.; DEALN
WITTER RZYWNOLDS IMNC. ;
BONALDSON, LUTEIN & JINRETTE
SECURITIES CORP.; FURMAN SZLZ
LLC; COLOMAM, SaCES & CG.;
HAMBRECHT & QUIST LLZ: HERZOG,
HEINE, GueDULD, IMNC.; J.E.
MORGAN SECURITIES, INC.:
LEyManN aBROTHERS, INC.: MAYER
& SCHWEITZER, IWNC.; MERERILL
LYNCH, PIERCE, FENNZIR & SMITH,
TN, : MORGANW STANLEY & OO0,
INC.; NASH, WEIZS & C0.; CQLDE
DISCOUNT COEY.: PARINEWEEEER
IMNC. : PIPER JAFFRAY TINC.
PRUDEMTIAL SECURITIES INC. ;
SALOMON BROTHERS INC.;
SHERWOOD SECURITIEZS CORP. ;
SHITH BARNEY INC.: SPEAR
LEEDS & XELLOGQGZ, LE: and

UBS SECUBRITIES LLC

DEFENDANTS .

e . T i py WP P,

STIPULATION BND ORDER
WHEREAS, plaintiff, United States of Zmerica, nhaving Ifiled
its complaint on July 17, 19%&, and plaintiff and defendants, by
their regpective attorneys, having agreed to the entzy of this
stipulation and order withour trial or adjudication of any issue
of fact or law herein and without this stipulation and erdex

constitubing any evidence agalnst or an admission by any party



Wikt respect Cg any such 1ssug;
NOW, THEREFOQRE, befcre the taking of any testimony and
withour ecrial ar adiudicacion of any issue of Zact or law herein,

Plaintiff and defierdants hGereby agres 25 Iollows:

I.
JURISDICTION AND VENUE
This Court has jurisdiction over the subjectc matier of and
tag parties to this acrcien. Venue is proper in the Southern

District of New Vork.

II.
DEFINITIONS

4s used in this stipulation and order:

A "Any" means one oOr MOrE.

B. "Ask" or "offer" means the price quoted on Wasdag ac
which a markers maker offers to sell a specific quantlity of a
particular Nasdag sscurity.

C. "Bid" means the price gucoted on MWasdag at which a
market maker offers to buy a specific guanticy of a particular

Hasdag security.

o. "Iealer spread" means the difference between a market
maker's bid and ask on Nasdag for a particular Nasdag securibty ac

any given time.

E. "Defendantc” means a defendanc that has executed chis

gtipulation and order.



F "Eifective date” means the date on which plaintcif

s
u
.
(3.

defandarts have indicated thelr agreement by executing thnis

stipulation and order.

. "Inside smread" means the difference Derween rthe
highest bid and the lowest aszk on Nasdag of all market makers fo-
2 particular Masdag securlty at any given vime.

H. "Market maker® means a MASD member firm chat qualifies
a5 a market maker under Section 1ia) 138) of the Securitiss
Ixcnange Act of 1934, as amended.

I. "NASD" means the National Association of Securities
Dealers, Inc.

J. "Nasdag" means the computerized stock duobation syshtem

aperated by The Masdag Steck Marike:n, Inc. that displays the
quotes of market makers in Masdag securicies.

K. "HNasdag security means any Nasdag Mational Markeb
sSystem stock or any Wasdag Smail Cap.Securi*y stock cueted on
Wasdag, or, snhould these terms be changed or amendsd, any
successcr groun of stocks guoted on Nasdag.

L. "Or" means and/or.

M. "OTC desk" means any organlzatlonal element of a
defendant engaged in market making, ©r its sucsessor, that
accounted for ten percent [1l3%) or mere of such defendant's total
market-maxking volume, measured in shares, in Masdag securities in
the 1mmediately preceding fiscal year;

M. "Person" means any individual, corporation,

partnership, company, sole propriesorship, Zirm, or okher legal
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entity. "Ofther person” means & DeErson who is nog an officar,
director., partner, employee, or agent of a defendant.

. "Price" means the price at which a Wasdag securicy is
oougnt or sold.

B, “Quote lncrement” means the difference between a markecs
maker s bid or ask on Nasdag and that market maker's immediacely
praceding or immediately subseguent 2id or ask on Wasdag for gz
particular Nasdéq segurity.

. "Ouote" means 2 bid or an ask on Nasdacg.

R. "Quoting convention” means any practice of guoting
Masdag securities whereby stocks with a three-guarter (2/4) point
or greater dealer spread are guoted on Nasdag in even eighths and
are updated in quarter-gpolnt ifeven e=ighth) cuete increments.

s "SEC" means the United States Securities and Exchange
Cormmission.

T. "Trader hours” means the number derived by multiplying
the number of traders and assistant traders on the O7C desk and
any other perscons actually engaged in making markers in MNasdag
securities on the OTC desk of a defendant by the number of hours

Nasdag cperates Der day.

ITT.
APPLICABILITY
This stipuiation and order applies to sach defendant; o
cach of its executive gificers, directors, parthers, SuCCSSS0rs,

and assigns, during the respective periods that they serve as



such; and To any agents Or #mp.oyees assigned to defendanc's OTC
desk, including supervisory smployees, whose duries or
rzsponsibllities include marke: making in eny Nasdag security,
@uring The respective Deriocs thet they serve as such; and
app.iez to all other persons in active concert or parcicipation
with any of them who shall have received actual rotice of this

stipulation and order by perscnal service or otftherwise.

Iv.
PROSTIBRITED CONDUC'T
F Inless permicted Lo engage in activities by Seccion IV.
B. of this stipuliation and order, eacn defendant shall cot,
directly or through any trade associakbion, 1n connection with the
activities of ics OTC desk in making markets in Wasdag
Segurities:
{11 Agre= withlany oLner merkec maker to f£ix, raise, lower,
or méintain quctes or prices for any Nasdaqg security;
{2) Agree with any ogther marker maker to fix, increase,
decrease, or maintain any dealer spread, inside spread,
or the size of any quete increment {or any relariensnoip
between or among dealsr spread, inside spread, or che
size of any guote incremenc), for any Nasdag security;
{3} Agree with any otner market maker to adhere Lo a
quabing convention;
{2] Agree with any other market maker to adnere to any

understanding or agreement [(obher than an agreement on



P50

{6}

1

one or a sevies of ralarcted Lrades) raquiring a marckac
maker to Lrade at its gquobes on Nesdag Ln quancities of
shares greater than eifher (1] the minimum size
vequiraed oy Nasdaqg or WASD rules or {2} the szize
displayed or otherwise commuricated by that marzkat
maker, whichever is greater:

Fngage in any harassoent or intimidation of any other
marxet maker, wiaether ia the form of writeen,
electronic, telephonic, or oral communicaticons, for
decreasing its dealer spread or the inside spread in
any HNasdag securiby;

Engace in any harassment or intimidatrion of any other
market maker, whether in the form of written,
elecerronic, teiephonic, or coral communicatcions. for
refusing te trade at its gquoted prices in gquantcities of
shares greater than either (1) the minimur size
regquired by Nasdag or NASD rules or (2) the size
digplaved or otherwise communicated by that markec
maker ;

Zngage in any harassment or intimidatien of any other
marketr maker, whether (21 the form o wrigtemn,
electronic, telephonic, or oral communicarcions, for
displaying a quantcity of shares on Nasdag in excess of
the minimuem size recquired by Nasdag or NASD rules; andg
Refuse, or threaten to refuse to trade, (or agree with

or encourage any other markerc maker to refuse to trads}



B.

witn any market maker at defsndent's published Nazdag
quotss in amounts uvp to Che punlished gquotation size
because such market maker decreased 115 dealer spread,
degreased the inside spread in any Nasdag securitvy, or
refused to trade at 1ts guored Drices in a guantiby of
shares greater than either (1) the minimum size
required by Nasdag or MNASD rules or [2) the size
displayved or ctherwise communicated py that markst
maker.

Woetwithstanding the provisions of Section IV.A. (LY -

(81, arny defendant shall be entictlsd Lo

{1)

(2]

Set unilaterally ics own kid and ask in any Nasdag
security, the prices atc which 1€ 1s willing ic puy or
sell any Nasdag securizy. and the guanticty of gshares of
any Nasdag security :that it is willing to buy or seall;
Set unilaterally its own eealer spreac, cuokbe
Increment, or cuantity of shares for 1gs gquotations lor
set any relatisnchip petweern or among its dealer
spread, inside spread., ©or thne size of any queote
increment) in any Nasdag securify:

Communicace its owm bld or ask, or ene price at or the
quapntity of shares ia which it is willing ts buy or
sell any MNasdaq securisy to any person, inr the purpose
of exploring the possibiliry of a purchase or sale of

that security, and o negotlate for or agree to such

ourchase or sale;



{d]

L

{6}

{7

(8]

Commuinicate its own bid or ask., or the price ac or thsa
cuantiry of shares i which if 13 willing to buy oy
sell any MWasdag security, to any pexson for cthe purposs
of retaining such person as an agent or supagen:t for
defendant or for a customer of defendant (ar f£or the
purpose o0i seeking to ke recained as an agent o
subagent), asd o negetilate Zor or agree Lo such
purchase or sale;

Engage in any concuct or activity authorized or
requiraed by the federal securities laws, including bus
not limited to the rules, regulatlions., or
interprecations of the SEC, the NASD., or any other
self-regqulatory organization, as defined in Section
2{at{2€) of ghe Securitilies Exchange Act of 1934, as
amanded;

Engage in any underwricing (or any syndicate Jor z—he
underwriting! of sscurities to ie extient permicted oy
the Zederal securities laws;

act as Qualified Block Fositioners as defined in S=C
Rule 2b-8(cy., promulgated under the Ssacuriiies Exchange
Act of 1934, as amended. to the extent permitted by ithe
federal securities laws;

Except as provicded in Secrtions IV_A.(5) - [8) of this
stipulation and order, tazke any unilateral actien or
make any unilateral decisieon regarding the marke:

makers with which 1t will trade and the bterms on wnich



Lt wil) trade; and
(2] Engage in conduct protecied under the Nospr-Pennincteon
doctrine.
Ne finmdirg of ary viclation of fhis stipulation and order
may be made based solely on parallel conduct.
. In order to ensure compliance with che provisions of
Section IV.A&. of the stipulation and corder, each defendant shall:
(1) Initiate and maincain an anritrust compliance program,

which shall include designating., within nimety (90)

daves of the effective date herecf, an Antitrust

Compliance Ufficer, whco shall be responsible for

astablishing and maintainlng an antitrust cempliance

program designed ro provide reasonable assurance of
compliance with this stiipulaticn and order and wite the
federal anticrust laws by the defendant in its market
making act}vities in Nasdaqg securirties on icts OTC desk.

The Antitrust Compliance Qffjicer shall perscnally or

througn his designee:

{2 UCistribute, within chirty (30) days from the
affective date nereonl or from the daze of
designatcior of che Antitrust Compliance OSficer.
wnichever is later, a copy of this stieuwlation and
order to: (i} all members of the board of
directors of the defendant {a=r if there iz no
board oi directors, Lo such persons as have

subscantially equivalent responsibilities); and



(g

(11} all emplovees and all officers of Lhe
defendant whose duties or responsibilities include
market making in any Nasdag security on Nasdag:
Discribute within thirty {30) days of appointmen:
or assignmeni a cepy oI this stipulacion and order
{i} to any perscn wWho Decomes 4 memboer of che
hoard of directors cof the defendant (or if there
iz no board of directors, to such persons as have
substantially egquivalent respensibilicvies) and
Ii1i) any employee or officer of the defendant
whose duties or responsiblilities ilnclude market
making in any Masdag securicy on Nasdag;

Brief semi-annually those persons designatad in
paragraphs (a) {11} and {(p}{rl) of this subsecricn
on the meaning and requirements of the federal
antit;ust laws and this stipulation and order in
connectlon with defendant's market making
activities on its QTC desk in MNasdag secu-ities,
and inform them that the Ancictrus:t Compliance
Gfficer or a designes of the Antizrust Compliancs
gfficer is availakle Lo confer with chem regarding
compliance wich such laws and with tﬂis
stipulation and order:

Obtain from sach person designated in paragrapns
aliy 2nd o(i} of this subsection a one wime

certificarion that he or she: (1) has read and

- 10 -



()

{3}

agrees To abide oy the zerms of This stipulation

and order; and [(1i1)] tas peen advised and

1™

ungerstands that a viclation of This stipulation

and order Yy such perscst may rasulc in nis or ner
being found in civil or criminzl contemprn of
cours;

(&) Obtain from each person designated in paragraphs
[a}41i) and (o) (ii) of this subsection an anpuai
written certificacion that he or she: (1] has
read and agrees to abide by the terms of thnis
stipulation and order; and (L1) has been adviéed
and understands that a viclation of this
stipulaticn and order by such person may result in
iz or her Being found in civil or criminal
contempt of court; and

{f) Mainrair & record of persons to whom this
stipulaticen and order has been distributed and
from whom cthe certificarion reguired by paragraphs
{d) and (e) of this subsection has been obtained.

Withnin forty-fiwve (45) davs of entry of this

stipulation aad order by the Court, each defendant 1is

reguired to install a system or sysiems capaple ol

monitoring and recording any conversatlion on the

telephones on its OTC desk z2sed by such defendant Lo
make markets in Nasdag securities.

Thne Antitrust Compliance Officer of each defandant



shall devise a methodoicgy for complying wich
paragragns 2, 3, a2nd 4 of this Section. No tape
recorded segment shall De shorcer than fifteen (159
minutes. ®Withipn thircy (30) daws of entry of tnis
stipulation and order by the Court, the methodalogy
proposed teo be employed shall be submitted to the
Antitrust Division for review and anproval.

id) The antitrust Compliance OZf cer, with such traired
graff asg necessarv, shall recoréd (and listen tol) not
lessz rhan rthree and one-half percent (3.5%) of the
total number of traderx hours cf such defendanc:
provided, however, that in no case shall the fotal
number of hours reguired to be recorded (and listensd
to} exceed seventy {70} hours per wesk. Persons whaose
corversations are subject L0 moniteoring as provided by
this pa:ag;aph fdy shall be told of the existence of
tne taping system but shall rot be informed as to the
times when thelr conversaticrns will or might be
monitored or recorded.

{5} Upon discovery of a conversation which the Ancizrus:t
Compliance Officer of a defendan: believes may vioclate
this stirulation and order, the Aniitrust Compliance
Jfficer shall retain e tape of such conversation, and,
ghall wirthip ten (10) business days., furnish such cape,
and any explanation thereof to the Antitruse Division,

in standard audio cassette format, or such other formac
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(B}

(7]

(8]

as may be accep:iable te the Ant:crust Division,

Tapes made pursuant to thils scipulation and orcer shall

be retained by =ach defendant for at lsast thirty (30)
days frem the date of recording, and may be racycled
thereafter. Tapes made pursuant to this stipulation
and order shall not be subject to civil process except
for process 1ssued by the Antitrust Divisien. the SEC,
the NASD, or any ather selfi-regulatory organizakbtlon, as
defined in Section 3{a) (28} cf the Securities Exchange
Act of 19834, as amended. Such tapes shall not e
admiszinle in evidance in civil proceedings, except 1in
acticns, procesdings, lovestigartions, or examinations
commenced by the Antitrust Division, the SEC, tnhne NASD,
or any other self-regulatory crganization, as defined
in Section 3(al)i(2s5) of the Securiries Exchange aAct of
1824, as amended.

The Antitrust Divizlien may visito, during regular
hugsiness nours, any defendantc s facilizles unannounced.
and may, while there, from a location not observadle by
tragers, moniter conversa:-ions reguired to be monicored
and recorded pursuanyt bto paragraphs {2} and (4 of this
Section Iin real time 1in order [o ensure compliance with
this stipulation and order.

Upon recquest of the Antitrust pivision, a defendant

‘shall immediately ideatify 2ll tape recordings made

pursuant to this stipelation and order that are in its



{10]

possession or contrel, shall provide the Ancitrusc
Division with the ooportunity o listen to any tape
recording made pursuant ©o this stipulacion and order.
and shall produce to the Antitrust Division suck tapes
as the anritrust Division may request.

The Antifyust Division may receive complaincs or
referrals concearning asserted poszible viglations of
tne sfipulation and order and may, bpased upor such
complaiats or referrals, or fgr the purpose of
monitoring or enforcing ceompliance wito the stipulatiaon
and order, require the Antitrust Compliance Qfficer (a)
to use the system or systems reguirad by Section
IV.C.t21 of this stipulation and order to tape the
conversations of a particular pesson or group of
persons oo 1ts OTC desk for any pericd of time and (o)
not to giv? nobice of such receordation co such
person{s!. Such regquests tc tape shal:l be subject to
the time limitations set forth in rparagrapr (4] o2f this
subsection.

hall {in addition fo

L1

Tach Antitrust Compliance Qfficer
making reports of vieclations within ten [(1¢) business
days) repaort guarterly to the antitcrust Division
concerning activities undertaken to ensuse the
defencant's compliance with the stipulation and erder
and, specifically, the reguirements of paracraphs (2)-

(9} of this Section. Such reports snall derail the
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precise times when Conversaticns were monkitorsd by che
Antitrust Compliance Qffilcer pursuant to ths
requirements of this stipularticn aprdé order and She name
of each person employed by the defendant whose

conversations were recordsd during such cipes.

V.

CERTIFICATIONS
Tacn deferdant shall certify in the form atrached hereco:

B Within ninety (90) days from the

1]

ifective date of this
stipulation and order, that the defendant has designated an
antitrust Compliance Qfficer, speciivitg his or her nams,
business addressz, and telephone number;

E. Within forty-five (45) days from the entry of che
stipulation and order by the Court, that the defendant has
complied with the requirements of Sections IV.C.({(1}{a) and (b);

anc

.

1}

or f£ive (5] years afger entry of this stipulation and
order by the Court, within thircy 130) days of the anniversary of
irg entry, each defendant shall certify annualily (i) whather
defendant has complied witn the provisions of Secrtions IV.A. and
I¥.C. of this stipulation and crder; and (ii} whether defendant
has made changes in its erganizational structure likely to have a
significant effect on its compliance with this stipulation anéd

aorder .



VI,
INTIFF'
E. Far the sole purpose of determining or securing
compliance with this stipulation and order. ard subject te any
legally recognized privilege or work product protection. from

time To time dulv authori:zed representatives of the Depariment o

~in

Justize shall, upeon written recuest of tha Artorney General s=r o

'

tae AsSsistant Attorney General in charge of the Anbticrusc
Divisicn, and on reasonable rotice Lo any defendant =2t its
principal cffice, be permitted:

{1} Access during office hours of such defendant., which may
have counsel present, bto inspect and copy {or to
require defsndancts to produce coples vf) all rscords
and documents, excluding individual cusceomer records,
in the possession or under the gont-al of such
gefendart, and which relate co commliance wizh this
stipuliation arnd crder; and

{2} Subject to the reasonable conveniences of such defendant
and withéut restraint or i1nterference from fos
defendant, to interview officers, employees, or agen:s
of such defendant. each of whom may have counsel
present, regarding compliance with this scipulacioan and
order,

B. Upon the wricten request of the attorney General or the

Assistant Attorney General in charge of the Antitrust Division

made to any defendant, such defendant shall orepare and submit

- 16 -



suck written reports, under cath 1f reguested, relating te
defandanz ‘s compliance wiclh this stipulation and corder 23 may be
reguested.

o, No information, tape recordings, or documencs obrained
oy the means provided in Sections IV, V., and VI shall e divulged
bv any representative of the Department of Justice to any person
other than a duly aurhorized representative of the Executive
Granch of the United States, or Lhe S5ZC, axcept in the course af
lagal proceedings o which the Uniked States iz a parxcy, or for
the purpose 0f securing compliance with this stipulacion and
order, or as otherwise reguired oy law.

D. TIf at the time 1nfermation. tape recerdings, or
documents are furnished by any defendanc co plaineiff, such
cefendant represents and identifies in writaing Lthe material in
any such information or documents to which a claim of pretection
may be asserted under Rule 26(ci iV} of the Federal Rules of Civ:il
Procedires and saild defendant marks each pace of such matsrial,
"Suljest to Clilalmr of Pretection vnder Rule 26{(c) (7)Y of che
Faederal Rules of Civil Procedure,” then cen [13) davs notice
shall be given by plaintiff to such defencant at its Office of
General Counsel prior te divulging such materlal 1n any legal
croceeding {other than a grand jury procseding) Lo whicn that
defendant 1s not a party.

z. Defendants may c.aim (which claim plaintiff shall honer
to bhe extent legally permissible) protection freom gusllc

disclosure, under the Freedom of Information &ct, > U.5.C. § 532,
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or any otnher acplicable law or regulation, L[or any matcerial
subritted to the Ancicrust Division unger Tnis stipulazion and

GrasT.

VII.
BESCIZSOTON BY PLATINTIFF
The partiies agree that the Court may encter this stipulation
anc order, 4poen motion of any party or upecn the Courk's own
motian, abt any time after compliance with the reguirements of the
Antitrust Procedures ard Penal:iies Act, 15 U.5.C. § 16, and
without furzher notice ta any party or oither procesdings,
wrovided that plaintiff has not notified the parties anc the
Court thar it wishes to rescind 1ts agreement to entry of the
sripulation and order. ?Plainciff may rescind its agreement co
entry of the stipulation and aorder ar any time before entry of
the sripulation and order by the Court by s=rving notice therect

on the defendants and by filing that netice with the Coursg.

=1
3

the event plainciff rescinds its agreement Lo entry of che
stipulation and order. the stipulation and qrder shall be of no

fect whatever, and the adreement among =he parties shall be

iy

2

witho!t prejudlice to any party i this or any ocher procesding.

VITI.
ISD I ETAINED
Jurisdiction shall be retained oy the Court to enable any ox

the par:ties to this stinulatien and osrder oo apply toe the Courc
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Ti: £0r such further crders and directions as may be
necessary or appropriate for the consiruction or implemencazion

2% this stipulation and order. for che enforcement aor

e -

modification 0f any of 1ts provisions, or Ior punisnment oy

contempr.

IX.
I F P B
Thnig stipulation and crder shall expire ren (10} wvears from
itg date of entry by the Cour:s, except that (a)l Section IV.C.1(2)
- (10) shall expire five {53} years from the date of
stipulaticon and order by tThe Cour:t, Excep; that the Antitrust

Civision may, afcer two (2] y=ars,

i1 writing any defendant that it shall no longer be subiect ko

entry of this

in i1ts sole discretion, notify



Seckticn IV L2 - 100 ang by Section VI

neT explire.

FOR PLAIXNTITE
STATES O

"]

2+
2
™
A
b=
Iy
b

AWNE #. BINGAMAN [(AS-1463
Aszistany Acttor

EN D, WORLAND, JR (JW-1%

G S. R A,

GEORGH, §. BARANKD {GB-9335)

JESSTOCA N. COHEN (JC-2083)
BIRGITTA C. DICKERSON (BD-G6E3D)
SCOTT &. SCHETLE (355-0496)
LLLEN P. GRUNES {AG-4775)
WEEUN WANG (WwW-5178)

RICHARD L. IRVINE [RI-8783)
WILLIAM S, HUGHES, J2. (WH-1524)

Artorneys

J.5. Department of Justice
Antitrust Divisian

B0 E Streer, WN.W., ERoom 2300
washington, D.C. 20530
2027/816-5119 phone
202/516-8E344d Fax

R

0.,

and

o



FOR DEFENDANTS:

ewis A, Nocnbergd
{L¥-8864}

1200 19th Streest, N.W,
Washingrton, D.C. 20036-2430
Tal: 202y EEi-3900

sAntorneys for Alex. Brown &

Sons Incorporated

KRAMER, LEVIN, NAFTALIS
L FRANER

By
=obert M Y Hellar
{RH-1297]

519 Third Avenus

biew York, New York 10022
Tel: {212y Tlz-2100

Artorneys iftor Bear, Scerns &
Co.,. Inc.

KIRKLAND & ELLT

Evy:

Frank M. H%fozqﬁiec
{FH-G442)

Ciricorp Canter

153 E. =3rd Street, 39th Floor
New York, MNew York lO022

Tel: [(212) 4d6-4800

azrorneys for Jean Witter
Reynolds, Inc.
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ROGERS & WELLES

Nicgard A. Clirillio
(RC-T7472)

200 Fark Avenue, 5S3rd Tloor
HNew ¥ork, Wew York 10156
Tel: {212y 373-30400

- ot -
EPSTEIN BECKER & GREENM, P.C.

=3
SPiart M. Gars
[3G=3017)
1227 25th Streest, N.W,
Suite T30
Washington, D.C. 20037
Tel: [(202) 261-0%00

Attorneys for 5 First Bosion
Corp.

JAVIS FOhH & WARDWZ

*

Robert F. Wise, Jrl
(RW-1508)

By

450 Lexington Avenue
New York, New Yook 10017
Tel: (212} 450-4000

arrorneys for Donalasen.,
tufkin & Jenreche Securitles
Corparation



SULLIVAN & CROMWELL

X{ﬁfh LU,\}Juw

ﬂh- Wardern. (JW-6918)

125 E:oad SLrest

Mew York, New York 10064
Tel: (212) 538-404Q0
sctorneys for Goldman,
sacns & Co,

SIMPSCN THACHER & BARTLETT

Mande - lant—

Cha=les E. Koob
(CE-1601)

425 Lexington Avenue
New York, MNew York 10017
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The Court having reviewsd the Complaint and other filings by
ke Unitec States, having found zhat this Court has jurisdigcion
over the pariies to. rthis stipulatiorn and order, having heard and
congidered the respective peogsitions of the United States and che

defandants [at a hearing on . 239%96,1 and having

concluded that entry of this stipulation and crder is in the public
interast, 1t is herehy JRDERED:

THAT the parties comply with the zerms of this stipuelacicn and
order;

THAT the Complalnt of the Unlted States i1s dismissed with
prejudice;

THAT the Court retains jurisdiction to enable any of the
parties te this stipulation and order to apply to coe Cowrt at any
time for such furcher orders and divections as may be necessary or
appropriate for the construction ar implementation of this
stipulation and order, for the enforcement or modification of any of

its provisions, or Ior punishment Dy Contempro.

50 ORDERED this day of . 1894,

NITED STRTES DISTR:ICT JUDGE

i WCAF HASDAGYINASOAD  LITY! STIF715.%1



CERTIFICATION FURM
{ATTACHMENT TO STIPULATION AND QORDER}

Or. behalf of [Mame of Defendantl, I [Namel herebv certify in
accordance with Sectien V of the Stipulat:ion and Order, daced

., in [gapricon af casel chet:

(Check Al. App.icable Certificazions):

£ [Mame «f Defendant] has designated an Antitrust
Compliance Cfficer, whose name, business addéress., and
telephone numbers are:

Wame:
address:

Telephone MNo.

{ ) Idame of Defepdantl, wvnder the supervisicn of its
Antitrust Compliance Officer, has distributed copies of
the Stipulaktion and Order to all persons designated In
Sections IV.C. (1) (a) and (=) of the Stipulation and
drder.

t + Ilame of Defendantl, urder the supervision of ics
sntiTrust Compliance Qfficer, hasg:
(a) Initiaced and maintained amn artitrusec compliance
program, as provided for in Sectien IV.C.(L) of
the Stipulacion and Crder;

(k) PEriefed semi-annually those persons designated in
Eections IV.C.(i)(la)(1i) and biii) of the
fripulation and Qrder on the meaning and
requlirements of the federal antitrust laws and the
Scipulation and Crder in connectlion wikth ios
market making activities in Wasdag securitiess on
Nasdag:

{c)] QObtained the certifications idencified i Sections
IV.C. {1y tdl and (e) of the Stioulaticn and drder
and maintained a record ther=oi;



Zstablished monitoring and recording system or
systems {Section IV.C.(2}) of the Stigpulation and
Order), obtained the approval oi the Ancizrust
Divisicen of che relevant megnodoloegy (Sacioion
IV.C(3) of che Scipulation and Qrdery, =nd
recorded (ané listened to)., in ascordance with ¢
approved retnodology, not less than the lesser of
tmree and one-nalf percent {(1.3%) of the total
aumber of trader heours or sewventy (703 hours per
week {Sectlons IV.C.(2) and (4) of the Stipulariaon
aind COrder);

-
[
—

3

1=

{e} PRetained and provided to the hrcitrust Civision
any tape called for by Section IV.C.(53) of the
Stipuliation and Order;

(£l ~Complied with the requests, if any., of che
Anticrust Division pursuant fo Sections V.2, (&)
and (91 of the Stipulation and Order: and

fer} Made quarterly reports to the Antitrust Divigsion
concerning activities undertaken o ensure
compliance with the Stipulation and Order. as
provided for by Section IV.C.(10).

Based upon the foregoing, the representations of market makers
employed on the OTC desk and their immediate supervisors, and
such other procedures as have been established to provide
reaagonable assurance of compliance with fSeczions IV.a., and IV.C.
of the Stipulation and Order, I have no reasonable cause to
believe rkhat, during'the wvear ended ., 199 | [Mame of
Defendant] kas failed to comply wikh Sections IV.A. and IV.C. of
the Stipularticn and Order., [ex¢ept Lo the extent previcusly
renorted Te tThe Antitrust Division in repcris, dated 1. In
addizian, I am aware of no change 1n JI¥ame <f Delepndant sl
organization ssructure likely co have a significant ecfect on its
compliance with this Stipulation and Order. [excent for

] .

Antitcrust Compliance Officer

IName of Defendant]

‘Date]., 199



