
































































































[sic] of people in Libya say they can get things done, but [Libya Intermediary] actually does so I 

dont [sic] think it will be a waste of your time." 

86. On or about January 29, 2008, Libya Intermediary, through BVI SPV-1 , 

transferred two-thirds of the interest in BVI-SPV-1 to an associate of Libya Official 1. On or 

about January 31 , 2008, BVI SPV-1 sent a wire transfer totaling $1,507,659.61 through an 

inte1mediary account which was subsequently paid onward to an account in Switzerland held by 

a proxy for the benefit of Libyan Official 1. 

87. · On March 5, 2008, BVI SPV-1 transferred $331,478.00 from its account at 

Investec Bank in Guernsey to an account for a British Virgin Islands company that was 

controlled by Libya Intermediary ("BVI SPV-2"). 

88. The next day, on or about March 6, 2008, Libya Intermediary transfened 

€500,045 from an account at Standard Chartered in Jersey to a Bank of Valetta account in Malta 

in the name of Libya Official 2's son, over which Libya Official 2 had signatory authority. 
. 

89. Also on or about March 6, 2008, Libya Intermediary transfened $400,000 from 

BVI SPV-2's US Dollar account at Blom Banque France, London Branch to a Bank of Valetta 

account in Malta in. the name of Libya. Official 2' s son, over which Libya Official 2 had 

signatory authority. 

90. In addition, Libya Intermediary regularly provided Libyan Official 3 with 

payments to gain and maintain influence with Libyan Official 3. These in-kind payments 

included, but were not limited to, payments for luxU.ty travel, hotel accommodations and jewelry. 

Libya Intermediary also paid the living expenses of Libyan Official 3's brother while he resided 

in London. 
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91. The second tranche of the "consultancy fee" owed by OZ Management LP to BVI 

SPV-1 in connection with the original $300 million LIA investment was due to be paid on or 

about December 1, 2008. On or about October 30, 2008, Libya Intermediary spoke with Och­

Ziff Employee 3 and asked to be paid early, and Och-Ziff Employee 3 agreed to do so. Och-Ziff 

Employee 3 directed Och-Ziff personnel to pay Libya Inte1mediary's invoice. On or about 

November 5, 2008, at the direction -of Libya Intermediary, BVI SPV-1 transfen-ed $1,005,000.00 

from its account to an intermediary account, which was subsequently paid onward to an account 

in Switzerland held by a proxy for the benefit of Libyan Official 1. 

92. ·-Och-Ziff accrued fees and incentive income from the LIA fund investment 

totaling approximately $100,181,881. 

OCH-ZIFF'S POLICIES, PROCEDURES AND CONTROLS 

93. At all times relevant, Och-Ziff sought business opp01tunities in countries with 

high corruption risks, including, among other places, the DRC, Libya, Chad, artd Niger. Despite 

understanding the nature of the corruption risks presented by doing business in those countries, 

Och-Ziff knowingly failed to implement an adequate system of internal accounting controls and 

failed to enforce the internal accounting controls it did have in place,.which failed to prevent 

bribe payments from being made in DRC, Libya, Chad, and Niger. Further, in instances wh_ere 

the potential improper use of proceeds was identified, Och-Ziff did not take conective measures, 

obtain verification of payments or seek to exercise contractually available audit or cancellation 

rights. 

94. Och-Ziff also knowingly failed to implement and maintain adequate controls for 

the approval of business transactions and consultancy agreements. With respect to Libya _ 

Intermediary, although Och-Ziff had prior dealings with Libya ~termediary relating to obtaining 
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a Kazakhstan oil field investment, it did not conduct due diligence on, and only obtained anti­

c01Tuption representations from, BVI SPV-1, a shell company that did not actually provide or 

support any of the services rendered. Och-Ziff further permitted Och-Ziff Employee 3 to enter 

into anangements for deal fees and payments without requiring contracts, proof of services or 

legal pre-approval, includirig for an earlier $400,000 deal fee to Libya Intermediary in 

connection with the Libya Real Estate Development Project where no agreement was in place 

and Och-Ziff Employee 3 knew that the fee would be used for bribe payments. Och-Ziff 

approved the payment of the deal fee witho-µt conducting adequate due diligence on the offshore 

entity which received the funds and without restricting the funds' use. 

95. Och-Ziff did not implement controls to ensure the effective enforcement of 

policies governing.interactions by third-parties with prospective clients, including requirements 

(a). that such arrangements were to be pre-cleared by legal or compliance and (b) that Och-Ziff 

provide prospective clients with a written disclosure of any agreements for a third-pruty to secur~ 

money from the prospective client on behalf of Och-Ziff. 

96. Och-Ziff also knowingly failed to implement and maintain controls to address 

known risks for cqnuption or misuse of company funds in connection with contractual 

agreements-or investments. Och-Ziff proceeded to conduct multiple business transactions with 

DRC Paitner and· entities associated with him despite objections from senior compliance and 

control personnel. When Och-Ziff Employee 3 and Och-Ziff Employee~ leained of possible 

misuse of funds in connection with the Company A investment, Och-Ziff conducted no review or 

audit to confo:m or rebut the allegations, and thereafte~ advanced more than $200 nplli~n to DRC 

Partner for additional trnnsactions. Further, Och-Ziff continued to engage with business partners 

after those partners had presented deals where conupt payments were expressly required. For 
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example, a deal presented by Och-Ziff's partner in AGC to Och-Ziff Employee 3 included "$5 

million for the ~ngoing Presidential campaign" in a West African country. Although Och-Ziff 

Employee 3 shared this proposal with two analysts, it was not shared with legal or compliance. 

97. In connection with funding AGC's first fund, Och-Ziff did not establish adequate 

controls over the use of proceeds provided by Och-Ziff to its future joint-venture partner. Prior 

to the fotmation of the first AGC-branded investment fund, African Global Capital, LP ("AGC 

l"), Och-Ziff funded requests for loans that were convertible into equity in AGC I to its business 

partners on short notice and without completing adequate due diligence on the use of the 

pro~eeds. On or about June 1, 2007, an Och-Ziff analyst responsible for assessing the projects e-

mailed Och-Ziff Employee 3: "I've asked for budgets etc for all these projects but nothing yet," 

and followed up by writing, "[w]e've seen the basic structme for these and did 'just' enough to 

put the loan together last time ... as they needed it asap." On or about October 2, 2007, the 

same analyst e-mailed Och-Ziff Employee 3: "Been trying to get exact detail etc on where 

money is going but detail isn't great. Don't think we can get huge amounts more detail now 

(been trying for a while) but we need to find a systematic way of approving expenditure in the 

future." Despite repeatedly failing to conduct sufficient due diligence, Och-Ziff continued to 

fully fund the requests of its joint-venture partners and never developed a systematic way to 
) 

track the funds provided to the joint venture through 2012. 

98. In or about and between May 2007 and Febrnary 2009, an AGC portfolio 

company used funds provided by Och-Ziff to pay various consultants employed by the joint-

ventur~ portfolio company, including a Gabonese national ("Gabonese Consultant"). Beginning 

in October 2007, Och-Ziff became aware that the salary payments to Gabo!1ese Consultant in 

connection with operations in· Chad and Niger, were a "deal introduction related consulting fee," 
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and that Gabonese Consultant's ."consulting fee" was nearly two and one-half times the salary of 

the ~·emaining 19 portfolio-company employees ~ombined. Och-Ziff fuither identified other 

unknown consultant payments and that the funds provided by Och-Ziff to the joint-venture 

pru.tners were being used for, among other purposes, personal expenditures and personal travel of 

the joint-venture paitners. In or about and between Januru.·y 2008 and July 2008, despite 

identifying that the joint-venture payments were not being adequately justified, including the 

payments to Gabonese Consultant, Och-Ziff funded approximately $20,141,734 in capital calls 

for the joint venture. Ultimately, pmtions of these capital calls funded by Och-Ziff were used to 

reimburse bribe payments that Gabonese Consultant had made in Chad and Niger. 

99. On or about October 3, 2008, Och-Ziff Employee 3 received an e-mail con~aining 

· the results of an audit of the joint-venture portfolio company which indicated, among other 

things: "Results ?f audit ai·e ver~ weak with poor controls. and management . . . . [Subsidiary 

companies and management] needs [sic] significantly more supervision." Och-Ziff did not 

thereafter sufficiently address the deficiencies identified in the audit. Fmther, senior employees 

of Och-Ziff, including Och-Ziff Employee 3, did not adequately enforce various applicable 

internal policies, including the AGC Anti-Conuption and Anti-Money Laundering Policy and 

Suggested Procedures which Och-Ziffha4 specifically designed to be implemented at the joint 

venture. When Gabonese Consultant later refused to sign anti-corruption waiTanties, Och-Ziff 

continued tb do business with him as an intermediai·y in 2011. 

100. · In or about and between mid-2007 ~d February 2009, Gabonese Consultant 

provided at least $2 million in bribe payments to officials in Niger and the Republic of Chad in 

connection with obtaining uranium concessions for· the joint venture. Och-Ziff and the joint 

venture continued to hold and renew licenses for the uranium concessions through 2012. During 
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the relevant period, Och-Ziff accrned approximately $30 million in fees in connection with 

investments for w~ich it failed to implement or enforce effective controls. 
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UNANIMOUS WRITTEN CONSENT OF 
THE BOARD OF DffiECTORS 

OF OCH-ZIFF HOLDING CORPORATION 

September;)_~ ,·2016 

The undersigned, being the sole director of the Corporation (as defined below), hereby 
·ratifies, approves, adopts and consents to the following resolutions as the action of the Board (as 
defined below), pursuant to Section 141(f) of the Delaware General Corporation Law'(the 
"DGCL "); without the forri:lality of a meetillg. It is the intent of the undersigned that this consent be 
executed in lieu of a meeting of the Board, and that it shall be filed with the minutes of proceedings 
of the Board. 

PLEA AGREEMENT BY OZ AFRICA 

WHEREAS, Och-Ziff Capital Management GToup LLC, a Delaware limited liability 
company (the 11Company11» has been engaged in discussions with the U.S. Department of Justice, 
Criminal Division, Fraud Section (the 11DOJ11

) and the United States Attomey's Office for the 
Eastern District of New York (together with the DOJ, the "Offices") regarding issues arising in 
relation to certain improper payments to foreign o.fficials to facilitate and assist in obtaining 
business for th~ Company; 

WHEREAS, in order to resolve such discussions, the Company has agreed to enter into a 
deferred prosecution agreement with the Offices (the "Deferred Prosecution Agreement") and it is 
also proposed that OZ Africa Management GP, LLC, a Delaware limited liability company ("OZ 
Africa"), plead guilty pursuant to a plea agreement substantially in the form attached as Annex A 
hereto in.the United States District Court fpr the Eastern Distl'ict of New York (the "Plea 
Agreement"), to be filed simultaneously with the Deferred Prosecution Agreement; 

WHEREAS, Och~ZiffHolding Corporation, a Delaware corporation (the "Co1:poration11
), is 

the general partner of OZ Management LP, the managing member of OZ Africa ("OZM"); 

WHEREAS, DavidM. Becker, Esq., Chief Legal Officer of the Company, together with 
outside counsel for the Company and outside counsel for the Audit Committee, have advised the 
Board of Directors of the Corporation (the "Board") of OZ Africa's rights, possible defenses, the 
Sentencing Guidelines' provisions, and the consequences of OZ AfriCa entering into the Plea 
Agreement with the Officers; 

WHEREAS, the Board desires to approve the terms set forth in the Plea Agreement and 
authorize any director or officer of the Company, the Company's Chief Legal Officer or his 
designee, and Gibson, Dunn & Ctutcher LLP, outside counsel to the Company and OZ Africa, to 
execute the Plea Agreement on behalf of OZ Africa (each such person, an "Authmized Person"); 
and · · · · · 

WHEREAS, the Board desires to authorize each Authorized Person to waive indictment on 
behalf of OZ Africa, to appear on behalf of OZ Afric.a in any proceedings relating to the Plea 
Agreement and the matters to which the Plea Agreement relates and to take all ancillary or related 
acts on behalf of OZ Africa. 
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Vice President for the Defendant and that I have been duly authorized by the Defendant to 

execute the Agreement on behalf of the Defendant. 

By: 



ATTACHMENT C 

CORPORATE COMPLIANCE PROGRAM 

In order to add1'ess any deficiencies in its internal controls, compliance code, policies, 

and procedures regarding compliance with the Foreign Conupt Practices Act ("FCPA"), 15 

U.S.C. §§ 78dd-l, et seq., and other applicable anti-conuption laws, Och-Ziff Capital 

Management Group LLC (the "Company") agrees to continue to conduct, in a manner consistent 

with all of its obligations ~nder this Agreement, appropriate reviews of its existing internal 

controls, policies, and procedures. 

Where necessary and appropriate, the Company agrees to adopt new or to modify 

existing internal controls, compliance code, policies, and procedures in order to ensure that it 

maintains: (a) a system of internal accounting controls designed to ensure that the Company 

makes and keeps fair and accurate books, records, and accounts; and (b) a rigorous anti­

conuption compliance program tbat includes policies and procedures designed to detect and 

deter violations of the FCI~A, foreign law counterparts, and other applicable anti-corruption laws 

(collectively, the '~anti-conuption laws"). At a minimum, this should include, but not be limited 

to, the following elements to the extent they are not already part of the Company's existing 

internal controls, compliance code, policies, and procedures: 

High-Level Commitment 

1. The Company will ensure that its directors and senior management provide 

strong, explicit, and visible support and commitment to its corporate policy against violations of 

the anti-conuption laws and its compliance code. 
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Policies and Procedures 

2. The Company will develop and promulgate a clearly aiticulated and visible 

corporate policy against violations of the anti-corruption laws, which policy shall be 

memorialized in a written compliance code. · 

3. The Company will develop and promulgate compliance policies and proce.dures 

designed to reduce the prospect of violations of the anti-corruption laws and the Company's 

compliance code, and the Company will take appropriate measures to encourage and support the 

observance of ethics and compliance policies and procedures against violation of the anti-

corruption laws by personnel at all levels of the Company. These anti-co11'uption policies and 

procedures shall apply to all directors, officers, and employees and, where necessary and 

appropriate, outside patties acting on behalf of the Company in a foreign jurisdiction, including 

~~t not limited to, agents and intermediaries, consultants, representatives, distributors, teaming 

prutners, contractors and suppliers, consortia, and joint venture paitners (collectively, "agents 

and business pa1tners"). The Company shall notify all employees that compliance with the 

policies and procedures is the duty of individuals ·at all levels of the company. Such policies and 

procedures shall address: 

· a. gifts; 

b. · hospitality, entertainment, and expenses; 

c. customer travel; · · 

· d. political contributions; 

e. chru·itable donations and sponsorships; 

f. facilitation payments; and 

g. solicitation and extortion. 
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4. The Company will ensure that it_ has a system of financial and accounting 

procedures, including a system of internal controls, reasonab_ly designed to ensure the . 

maintenance of fair and accurate books, records, and accounts. This system should be designed 

to provide reasonable assurances that 

a. transactions are executed in accordance with management's general or 

specific authorization; 

b. transactions are recorded as necessai'y to permit preparation of financial 

statements in conformity with generally accepted accounting principles or. any other criteria 

applicable to such statements, and to maintain accountability for assets; 

c. access to assets is permitted only in accordance with management's 

general or specific authorization; and 

d. the recorded accountability for assets is c.ompared wlth the existing assets 

at reasonable intervals and appropriate action is taken with respect to any differences. 

Periodic Risk-Based Review 

5. The Company will develop these compliance policies and procedures on the 

basis of a periodic risk ass~ssment addressin~ the individual circumstances of the Company, in 

particular the foreign bribery risks facing the Company, including, but not limited to, its 

geographical organization, interactions with various types and levels of govermnent officials, 

industrial sectors of operation, involvement in joint venture arrangements, importance of licenses 

and pe1mits in the Company's operations, degree of governmental oversight and inspection, and 

volume and importance of goods and personnel clearing through customs and immigration. 

6. The Company shall review its anti-c01Tuption compliance policies and 

procedures no less than annually and update them as appropriate to ensure their continued 
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effectiveness, taking into account relevant developments in the field and evolving international 

and industry standards. 

Proper Oversight and Independence 

7. The Company will assign responsibility to one or more senior corporate 

executives of the Company for the implementation and oversight of the Company's anti­

corruption compliance code, policies, and procedures. Such corporate offiGial(s) shall have the 

· authority to report directly to independent monitoring bodies, including internal audit, the 

Company's Board of Directors, or any appropriate committee of the Board of Directors, and 

shall have an adequate level of autonomy from management as well as sufficient resources and 

authority to maintain such autonomy. 

Training and Guidance 

8. The Company will implement mechanisms designed to ensure that its anti-

corruption compliance code, policies, and procedures are effectively communicated to all 

directors, officers, employees, and, where necessary and appropriate, agents and business 

partners. These mechanisms shall include: (a) periodic training for all directors an~ officers, all 

employees in positions of leadership or trust, positions that require such-training (e.g., internal 

audit, sales, legal, compliance, finance), or positions that otherwise pose a corruption risk to the 

Company, and, where necessary and appropriate, agents and business prutners; and (b) 

corresponding ce1tifications by all sue~ directors, officers, employees, agents, and business 

partners, ce1tifying compliance with the training requirements. 

9. The Company.will maintain, or where necessary establish, an effective system 

for providing guidance and advice to directors, officers, employees, and, where necessary and 

appropriate, agents and business prutners, on complying with the Company's anti-conuption 

C-4 



compliance code, policies, and procedures, including when they need advice on an urgent basis 

or in any foreign jurisdiction in which the Company operates. 

Internal Repo.riing and Investigation 

1 O.. The Company wm maintain, or where necessary establish, an effective system 

for internal and, where possible, confidential repo1ting by, and protection of, directors, officers, 

employees, and, where appropriate, agents and business paitners concerning violations of the 

anti-conuption laws or the Company's anti-conuption compliance code, policies, and 

procedures. 

11. The Company will maintain, or where necessai·y establish, an effective and 

reliable process with sufficient resources for responding to, investigating, and documenting 

allegations of violations of.the anti-corruption laws or the Company's anti-corruption 

compliance code, policies, and procedures. 

Enforcement and Discipline 

12. The Company will implement mechanisms designed to effectively enforce its 

compliance code, policies, and procedures, including appropriately incentivizing compliance and 

disciplining violations. 

13. The Company will institute appropriate disciplinary procedures to address, 

among other things, violations of the anti-con-uption laws and the Company's anti-corruption 

compliance code, policies, and procedures by the Company'_s directors, officers, and employees. 

Such procedures should be applied consistently and fairly, regardless of the position held by, or 

perceived imp01tance of, the director-, officer, or employee. The Company shall implement 

procedures to ensure that where misconduct is discovered, reasonable steps are taken to remedy 

the harm resulting from such misconduct, and to ·ensure that appropriate steps are taken to 
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prevent further similar miscond1:J.ct, including assessing the internal controls, compliance code, 

-policies; and procedures and making modifications necessary to ensure the overall anti-· 

corruption compliance program is effective. 

Third-Party Relationships 

14. The Company will institute appropriate risk-based due diligence and compliance 

requirements pertaining to the retention and oversight of all agents and business partners, 

including: 

a. properly documented due diligen~e pertaining to the hiring arid 

appropriate and regular oversight of agents and business pa1iners; 

b. informing agents ·and busiriess pa1iners of the Company's commitment to 

abiding by anti-conuption laws, and of the Company's anti-c01Tuption compliance code, 

policies, and procedures; and 

c. seeking a reciprocal commitment from agents and business partners. 

15. Where necessary and appropriate, the Company will include standard provisions 

in agreements, contracts, and renewals thereof with all agents and business paiiners that ai·e 

reasonably calculated to prevent violations of the anti-corruption laws, which may, depending 

upon the circumstances, include: (a) anti-corruption representations and undertakings relating to 

compliance with the anti-conuption laws; (b) rights to conduct audits of the books and records of 

the agent or business paiiner to ensure compliance with the foregoing; and ( c) rights to terminate 

an agent or business partner as a result of any breach of the anti-corruption laws, the Company's 

compliance code, policies, or procedures, or the representations and undetiakings related to such 

matters. 
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Mergers and Acquisitions 

16. The Company will develop and implement policies and procedures for mergers 

and acquisitions requiring that th<; Company conduct appropriate risk-based due diligence on 

potential new busines.s entities, including appropriate FCP A and anti-conuption due diligence by 

legal, accounting, and compliance personnel. 

17. · The Company will ensure that the Company's compliance code, policies, and 

procedures regarding the anti-conuption laws apply as quickly as IS practicable to newly 

acquired businesses or entities merged with the Company and will promptly: 

a. train the directors, officers, employees, agents, and business partners 

consistent with Paragraph 8 above on the anti-corruption laws and the Company's compliance 

code, policies, and procedures regarding anti-conuption laws; and 

b. where warranted, conduct an FCP A-specific audit of all newly acquired 

or merged businesses as quickly as practicable. 

Monitoring and Testing 

18. The Company will conduct periodic reviews and testing of its anti-corruption 

compliance code, policies, and procedures designed to evaluate and improve their effectiveness 

in preventing and detecting ·violations of anti-c01Tuption laws and the Company's anti-corruption 

code, policies, and procedures, taking into account relevant developments in the field and 

evolving intemational and industry standards. 
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ATTACHMENTD 

INDEPENDENT COMPLIANCE MONITOR 

The duties and authority of the Independent Compliance Monitor (the "Monitor"), and 

the obligations of O_ch-Ziff Capital Management Group LLC (the "Company"), on behalf of 

itself and its subsidiaries and affiliates, with respect to the Monitor and the United States 

Department of Justice, Criminal Division Fraud Section and United States Attorney's Office for 

the Eastern District of New York (the "Offices"), are as described below: 

1. The Company will retain the Monitor for a period of three (3) years (the "Term of 

the Monitorship"), unless the early tennination provision of Paragraph 3 of the Deferred 

Prosecution Agreement (the "Agreement") is triggered. 

Monitor 's Mandate 

2. The Monitor's primary responsibility is to assess and monitor the Company's 

compliance with the te1ms of the Agreement, including the Corporate Compliance Program in 

Attachment C, so as to specifically address and reduce the risk of any recmTence of the 

Company's misconduct. During the Te1m of the Monitorship, the Monitor will evaluate, in the 

manner set fo1th below, the effectiveness of the internal accounting controls, record-keeping, and 

finaneial repo1ting policies and procedmes of the Company as they relate to the Company's 

ctin-ent and ongoing compliance with the Foreign C01rnpt Practices Act ("FCPA"), 15 U.S.C. §§ 

78dd-1, et seq., and other applicable anti-conuption laws (collectively, the "anti-corruption 

laws") and take such reasonable· steps as, in his or her view, may be necessary to fulfill the 

foregoing mandate (the "Mandate"). This Mandate shall include an assessment of the Board of 

Directors' and senior management' s commitment to, and effective implementation of; the 

corporate compliance program described in Attachment C of the Agreement. 
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Company's Obligations 

3. The Company shall cooperate fully with the Monitor, and the Monitor shall have 

the authority to take such reasonable steps as, in his or her view, may be necessary to be fully 

informed about the Company's compliance program in accordance with the principles set forth 

herein and applicable law, including applicable data protection and labor laws and regulations. 

To that end, the Company shall: facilitate the Monitor's. access to the Company's documents and 

resources; not limit such access, except as provided in Paragraphs 5 and 6; and provide guidance 

on applicable local law (such as relevant data protection and labor laws). The Company shall 

provide the Monitor with access to all infomiation, documents, records, facilities, and 

employees, as reasonably requested by the Monitor, that fall within the scope of the Mandate of 

the Monitor under the Agreement. . The Company shall use its best efforts to provide the M.onitor 

with access to the Company's former employees and ifs third-party vendors, agents, and 

consultants. 

4. Any disclosure by the Company to the Monitor concerning conupt payments, 

false books and records, and internal accounting control failures shall not relieve the Company of 

any oth.erwise applicable obligation to trnthfully disclose such matters to the Offices, pursuant to 

the Agreement. 

Withholding Access 

.S. The parties agree that no attorney-client relationship shall be formed between the 

Company and the Monitor. In the event that the Company seeks to withhold from the Monitor 

access to information, docW!l-ents, records, facilities, or current or fo1mer employees of the 

Company that may be subject.to a claim of attorney-client privilege or to the attorney work­

product doctrine, or where the Company reasonably believes production would otherwise be 
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inconsistent with applicable law, the Company shall work cooperatively with the Monitor to 

resolve the matter to the satisfaction of the Monitor. 

6. If the matter cannot be resolved, at the request of the Monitor, the Company shall 

promptly provide written notice to the Monitor and the Offices. Such notice shall include a 

general description of the nature of the information, documents, records, facilities or cmrent or 

fmmer employees that are being withheld, as well as the legal basis foi: withholding access. The 

Offices may then consider whether to make a fmther request for access to such infmmation, 

documents, records, facilities, or employees. 

Monitor's Coordination with the 
Company and Review Methodology 

7. In carrying out the Mandate, to the extent appropriate under the circumstances, 

the Monitor should coordinate with Company personnel, including in-house counsel, compliance 

personnel, and internal auditors, on an ongoing basis. The Monitor may rely on the product o.f 

the Company's processes, such as the results of studies, reviews, sampling and testing 

methodologies,, audits, and analyse's conducted by or on behalf of the Company, as well as the 

Company's internal resomces (e.g. ; legal, compliance, and internal audit), which can assist the 

Monitor in carrying out the Mandate through increased efficiency and Company-specific 

I 

expertise, provided that the Monitor has confidence in the quality of those resources. 

8. The Monitor's reviews should use a risk-based approach, and thus, the Monitor is 

not expected to conduct a comprehensive review of all business lines, all business activities, or 

all markets. In canying out the Mandate, the Monitor should consider, for instance, risks . . . 

presented by: (a) the countries and industries in which the Company operates; (b) current and 

future business opportunities and transactions; ( c) current and potential business pa1tners, 
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.. 
including third parties and joint ventures, and the business rationale for such relationships; ( d) 

the Company's gifts, travel, and ente1tainment interactions with foreign officials; and ( e) the 

Company's involvement with foreign officials, including the amount of foreign government 

regulation and oversight of the Company, such as licensing and pe1mitting, and the Company's 

exposure to customs and immigration issues in conducting its.business affairs. 

9. In undeitaking the reviews to cany out the Mandate, the Monitor shall formulate 

conclusions based on, among other things: (a) inspection ofrelevant documents, including the 

Company's cunent anti-conuption policies and procedures; (b) on-site observation of selected 

systems and procedures of the Company at sample sites, including internal accounting controls, 

record-keeping, and internal audit procedures; (c) meetings with, and interviews of, relevant 

current and, where.appropriate, former directors, officers, employees, business paitners, agents, 

and other persons at mutually convenient times and places; and ( d) analyses, studies, and testing 

of the Company's compliance program. 

Monitor's Written Work Plans 

10. To carry out the Mandate, during the Term of the Monitorship, the Monitor shall 

co,nduct an initial review and pr~pare an initial report, followed by at least two follow-up reviews 

and rep01ts as described in Paragraphs 16 through 19 below. With respect to the initial rep01t, 

after consultation with the Company and the Offices, the Monitor shall prepare the first written 

work plan within thirty (30) calendar days of being retafued, and the Company and the Offices 

shall provide comments within thiity (30) calendai· days after receipt of the written work plan. 

With respect to. each follow-up repoit, after consultation with the Company and the Offices, the 

Monitor shall prepai·e a written work plan at least thirty (30) calendar days prior to commenc.ing 

a review, and the Company and the Offices shall provide comments within twenty (20) calendar 
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days after receipt of the written work plan. Any disputes between the Company and the Monitor 

with respect to any written work plan shall be decided by the Offices in their sole discretion. 

11. All written work plans shall identify with reasonable specific~ty the activities the 

, Monitor plans to undertake in execution of the Mandate, including a written request for 

documents. The Monitor's work plan for the initial review shall include such steps as are 

reasonably necessary to conduct an effective initial review in accordance with the Mandate, 

including by developing an understanding, to the extent the Monitor deems appropriate, of the 

facts and circumstances surrounding any violations that may have occune~ before the date of the 

Agreement. In developing such understanding the Monitor is to rely to the extent possible on 

available information and documents provided by the Company. It is not intended that the 

Monitor will conduct his or her own inquiry into the historical events that gave rise to the 

Agreement. 

Initial Review 

12. The initial review shall commence no later than one hundred twenty (120) 

calendar days from the date of the engagement of the Monitor (unless otherwise agreed by the 

Company, the Monitor, and the Offices). The Monitor shall issue a written report within one 

hundred twenty (120) calendar days of commencing the initial review; setting folih the Monitor's . . 

assessment and, if necessary, making recommendations reasonably designed to improve the 

effectiveness of the Company's program for ensuring compliance with the anti-corruption laws. 

The Monitor should consult with the Company concerning his or her findings and 

recommendations on an ongoing bas~s and should consider the Company's comments and input 

to the extent the Monitor deems appropriate. The Monitor may also choose to share a draft of his 

or her repmts with the Company prior to finalizing them. The Monitor's repolis need not recite 
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or describe comprehensively the Company's history or compliance policies, procedures and 

practices, but rather may focus on those areas with respect to wliJch the Moni~or wishes to make 

recommendations, if any, for improvement or which the Monitor otherwise concludes merit 

pruticular attention. The Monitor shall provide the report to the Boru-d of Dfrectors of the 

Company and contemporaneously transmit copies to the Chief - FCP A Unit, Fraud Section, 

Criminal Division, United States Deprutment of Justice, at 1400 New York Avenue N.W., Bond 

Building, Eleventh Floor, Washington, D.C. 20005 and Chief, Business and Securities Fraud 

Section, United States Attorney's Office, Eastern District of New York, 271-A Cadman Plaza 

East, Brooklyn, New York 11201 . After consultation with the Company, the Monitor may 

extend the time period for issuance of the initial repott for a brief period of time with prior 

written approval of the Offices. 

L3. Within one hundred and twenty (120) calendar days after receiving the Monitor's 

initialrep01t, the Company shall adopt and implement all recommendations in the rep01t, unless, 

within sixty (60) calendar days of receiving the report, the Company notifies in writing the 

Monitor and the Offices of any recommendations that the Company considers unduly 

burdensome, inconsistent with applicable law or regulation, ii;npractical, excessively expensive, 

or otherwise inadvisable. · With respect to any such recommendation, the Company need not 

adopt that recommendation within the one hundred and twenty (120) days of receiving the report 

but shall propose in ·writing to the Monitor and the Offices an alternative policy, procedure or 

system designed to achieve the same objective or purpose. As to any recommendation on which 

the Company and the Monitor do not agree, such parties shall attempt in good faith to reach an 

agreement within forty-five _(45) calendar days after the Company serves the written notice. 
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14. In the event the Company and the Monitor are unable to agree on an acceptable 

alternative proposal, the Company shall promptly consult with the Offices. The Offices may 
. . 

consider the Monitor's recommendation and the Company's reasons for not adopting the 

recommendatio,n in determining whether the Company has fully complied with it.s 9bligations 

under the Agreement. Pending such determination, t}).e Company shall not be required to 

implement any contested recommendation(s). 

15. . With respect to any recommendation that the Monitor dete1mines cannot 

reasonably be implemented within one hundred and twenty (120) calendar days after receiving . 

the report, the Monitor may extend the time period for implementation with prior written 

approval of the Offices. 

Follow-Up Reviews 

16. A follow-up review shall commence no late!' than one hundred-twenty (120) 

calendar days after the issuance of the initial report (unless otherwise agreed by the Company, 

the Monitor and the Offices). The Monitor shall issue a written follow-up report within ninety 

(90) calendar days of commencing the follow-up review, setting forth _the Monitor' s assessment 

and, if necessary, making recommendations in the same fashion as set forth. in Paragraph 12 with 

respect to the initial review. After consultation with the Company, the Monitor may extend .the 

time period for issuance of the follow-up report for a brief period of time with prior written 

approval of the Offices. 

17. Within ninety (90) calendar days after receiving the Monitor's follow-up report, 

the Company shall adopt and implement all recommendations in the rep01t, unless, within thilty 

(30) calendar days after receiving the report, the Company notifies in writing the Monitor and the 

Offices concerning any recommendations that the Company considers unduly burdensome, 
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inconsistent with applicable law or regulation, impractical, excessively expensive, or otherwise · · 

inadvisable. With respect to any such recommendation, the Company need not adopt that 

recommendation within the ninety (90) calendar days of receiving the report but shall propose in 

writing to the Monitor and the Offices an alternative policy, procedure, or system designed to 

achieve the same objective or purpose. As to any recommendation on which the Company and 

the Monitor do not agree, such parties shall attempt in good faith to reach an agreement within 

thirty (30) calendar days after the Company serves the written notice. 

. . 
18. In the event the Company and the Monitor are unable to agree on an acceptable 

alternative proposal, the Company shall promptly consult with the Offices. The Offices may 

consider the Monitor's recommendation and the·Company's reasons for not adopting the 

recommendation in determining whether the Company has fully complied with its obligations 

under the Agreement. Pending such determination, the Company shall not be required to 

implement any contested recommendation(s). Wi~h respect to any recommendation that the 

Monitor determines cannot reasonably be implemented within ninety (90) calendar days after 

receiving the rep01t, the Monitor may extend the time period for implementation with prior 

written approval of the Offices. 

19. The Monitor shall undertake a second follow-up review pursuant to the same 

procedures described in Paragraphs 16 through 18. Following the second follow-up review, the 

. Monitor shall ce1tify whether the Company's compliance program, including its policies and 

procedures, is reasonably designed and implemented to prevent and detect violations of the anti- · 

conuption laws. The final follow-up review and rep01t shall be completed and delivered to the 

Offices no later than thi1ty (30) days before the end of the Term. 

D-8 



Monitor's Discove1y of Misconduct 

20. . Sho.uld the Monitor, during the course of his or her engagement, discover that: (a) 

improper payments or anything of value ·may have been offered, promised, made, or authorized 

by any entity or person within the Company or any entity or person working; directly or 

indirectly, for or on behalf of the Company; (b) the Company may have maintained false books, 

records or accounts; or ( c) the Company may have failed to implement a system of internal 

accounting controls that is sufficient to accurately record the Company's transactions . 

(collectively "Misconduct"); then except as set forth below, the Monitor must immediately report 

Misconduct to the Company's General Counsel, Chief Compliance Officer, and Audit 

Committee for fi.uiher action~ unless the Misconduct was already so disclosed. If the Monitor 

believes that any Misconduct did actually occur or.may constitute a violation of law, the Monitor 

must immediately report the Offices. When the Monitoi· in his or her di~cretion believes that 

disclosure to the Company would be inappropriate under the circumstances, the Monitor should 

disclose the Misconduct solely to the Offices, and, in such cases, disclosure of the Misconduct to 

the General Counsel, Chief Compliance Officer, and/or the Audit Committee of the Company 

should occur as promptly and completely as the Offices and the Monitor deem appropriate under 

the circumstances. The Monitor shall address in his or her reports the appropriateness of the 

c .ompany's response to disclosed Misconduct, whether previously disclosed to the Offices or 

. / 
not. Further, in the event that the Company, or any entity or person working directly or 

indirectly for or on behalf of the Company, withholds information necessary for the performance 

of the Monitor's responsibilities, if the Monitor believes that such withholding is without just 

cause, the Monitor shall disclose that fact to the Offices. The Company shall not take any action 

to retaliate against the Monitor for any such disclosures or for any other reason. The Monitor 
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shall report criminal or regulatory violations ·by the Company or any other entity discovered in 

the course of performing his or her duties, in the same manner as described above. 

Meetings During Pendency of Monitor ship 

21. The Monitor $hall meet with the Offices within thirty (30) calendar days after 

providing each report to the Offices to discuss the rep01i, to be followed by a meeting between 

the Offices, the Monitor, and the Company. 

22. At least annually, and more frequently if appropriate, representatives from the 

Company and the Offices will meet together to discuss the monitorship and any suggestions, 

comments, or improvements the Company may wish to discuss with or propose to the Offices, 

including with respect to the scope or costs of the monitorship. 

Con_templated Confidentiality of Monitor's Reports 

23. The rep01is will likely include proprietary, financial, confidential, and competltive 

business information. Moreover, public disclosure of the reports could discourage cooperation, 

or impede pending or potential government investigations and thus undermine the objectives of 

the monitorship. For these reasons, among others, the rep01is and the contents thereof are 

intended to remain and shall remain non-public, except as otherwise agreed to by the pa11ies in 

writing, or except to the extent that the Offices determine in their sole discretion that disclosure 

would be in finiherance of the Offices' discharge of their duties and responsibilities or is 

otherwise required by law. 
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