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PLEA AGREEMENT

Then United States of America and British Airways Plc, ("defendant™), a publlic limited
company oi‘gamzed and existing under the laws of England and Wales, hereby enter into the
following Rlea Agreement pursuant to Rule 11(c)(1)(C) of the Federal Rules of Crlmmal
Procedure G"Fed. R. Crim. P."):

RIGHTS OF DEFENDANT

1. The defendant understands its rights:

(a)  to be represented by an attorney;
‘ (b)  to be charged by Indictment;
(c) as a public limited company organized and existing under theélaws of
Enqéland and Wales, to decline to accept service of the Summons in this case; and to
coni{est venue and the jurisdiction of the United States to prosecute this case against it in
the bnited States District Court for the District of Columbia;

(d)  to plead not guilty to any criminal charge brought against it;
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(e) to have a trial by jury, at which it would be presumed not guilty of the
charge and the United States would have to prove every essential element of the charged
offense beyond a reasonable doubt for it to be found guilty;

\

| H to confront and cross-examine witnesses against it and to subpoena
wilincsses in its defense at trial;

| (g)  toappeal its conviction if it is found guilty; and

| (h)  to appeal the imposition of sentence against it.

AGREEMENT TO PLEAD GUILTY
AND WAIVE CERTAIN RIGHTS

2. The defendant knowingly and voluntarily waives the rights set out in.Paragraph
1(b}-(g) aliove, including all jurisdictional defenses to the prosecution of this case, and agrees
voluntarily% to consent to the jurisdiction of the United States to prosecute this case against it in
the United States District Court for the District of Columbia. The defendant also knowingly and
voluntarily waives the right to file any appeal, any collateral attack, or any other wr1t or motion,
including but not limited to an appeal under 18 U.S.C. § 3742, that challenges the sentence
imposed by the Court if that sentence is consistent with or below the recommended sentence in
Paragraph 8 of this Plea Agreement, regardless of how the sentence is determined bﬁ the Court.
This agreeﬁpcnt does not affect the rights or obligations of the United States as set foﬁh inl8
US.C. § 3‘}42(b)—(c). Pursuant to Fed. R. Crim. P. 7(b), the defendant will waive indictment and
plead guilty at arraignment to a two-count Information to be filed in the United States District
Court for tliae District of Columbia. Count One of the Information will charge the defendant with
participatiqig in a2 combination and conspiracy to suppress and eliminate competition;by fixing

the cargo rates (as defined below) charged to customers for international air shipments, including

2
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shipments;to and from the United States, beginning in or about March 2002 and continuing until
February 134, 2006, the exact dates being unknown to the United States, in violation of the
Sherman }?mtitrust Act (15 U.S.C. § 1)(hereinafter referred to as the “cargo conspiraécy”). Count
Two of the Information will charge the defendant with beginning in or about Augusgt 2004 and
continuin% until February 14, 2006, the exact dates being unknown to the United States, entering
into and et{;gaging in a combination and conspiracy to suppress and eliminate competition by
fixing the bassenger fuel surcharge charged to passengers for long-haul international air
transportatiion, including between the United States and the United Kingdom, in vioiation of
Section 1 (?f the Sherman Act (15 U.S.C. § )(hereinafter referred to as the “passenger
conspirac;”).

3 The defendant, pursuant to the terms of this Plea Agreement, will plead guilty to
the crimin:é;l charges described in Paragraph 2 above and will make a factual admission of guilt
to the Couqi't in accordance with Fed. R. Crim. P. 11, as set forth in Paragraph 4 below.

FACTUAL BASIS FOR OFFENSES CHARGED

4. ' Had this case gone to trial, the United States would have presented evidence
sufficient t# prove the following facts against the defendant:
() | As to Count One of the Information:
(1) For purposes of this Plea Agreement, the “relevant period” for the cargo
conspiracy is that period from in or about March 2002 until February 14, 2006. During
the relevant period for the cargo conspiracy, the defendant was a public limited company

org?nized and existing under the laws of England and Wales. The defendant has its
1

prinjcipal place of business in Harmondsworth, England and employed 5000 or more
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individuals. During the relevant period for the cargo conspiracy, the defendant, through
its business unit British Airways World Cargo (“BAWC”), provided international air
tra@sportation for cargo between the United States and the United Kingdom. For its air
caréo shipments, the defendant charged its customers a rate that consisted of both a base
rate and various surcharges and fees, such as a fuel surcharge and a security surcharge.
Thei, base rate, surcharges, and fees charged to customers by the defendant are
colicctively referred to herein as the “cargo rate.” During the relevant period, the
defqi:ndant’s sales of international air cargo shipments that originated in the United States
totaled approximately $488,650,013.

(i)  During the relevant period, the defendant, through officers and employees
of BAWC, including high-level personnel of BAWC, participated in a consﬁiracy among
majior international air cargo carriers, the primary purpose of which was to suppress and
elir+inate competition by fixing components of the air cargo rates charged to customers
for kntemational air shipments, including shipments to and from the United States. In
furt%xerance of the conspiracy, the defendant, through officers and employees of BAWC,
engiiaged in discussions and attended meetings among representatives of other major
inte@ational air cargo carrters. During these discussions and meetings, agreéments were
reached to fix components of the cargo rates to be charged to purchasers of aif cargo
ship;ments in the United States and elsewhere.

' (iit)  During the relevant period for the cargo conspiracy, air cargo shipments
soldi by one or more of the conspirator carriers, and aircraft necessary to transport

the air cargo shipments, as well as payments for the air cargo shipments, travéled in
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interstate and foreign trade and commerce. The business activities of the defendant and
its bo—conspirators in connection with the sale and provision of international air cargo
shijpments affected by this conspiracy were within the flow of, and substantially affected,
intérstate and foreign trade and commerce.

(b)  Asto Count Two of the Information:

(i)  For purposes of this Plea Agreement, the “relevant period” for the
pasisenger conspiracy 1s that period from in or about August 2004 until February 14,
20(;)6. During the relevant period, the defendant was a public limited company organized
and existing under the laws of England and Wales. The defendant has its principal place
of I?usiness in Harmondsworth, England. During this relevant period, the defendant
pro%vidcd international air transportation for passengers, was engaged in the sale of flights
bet;veen the United States and the United Kingdom, and employed 5000 or more
individuals. For its international air transportation services for passengers, the defendant
chairged its customers a passenger fare that consisted of both a base fare and a fuel
suré:harge. During the relevant period, the defendant’s sales of intemnational air
trar!lsportation for passengers that were billed, directly or indirectly, to U.S. customers
totaled at least $908,831,173.00.

(ii) During the relevant period, the defendant, through its officers and
em‘@j)loyees, including high-level personnel of the defendant, participated in a conspiracy
Wit‘;’l another major international passenger airline, the primary purpose of which was to
sup‘ ress and eliminate competition by fixing the passenger fuel surcharge charged to

\
passengers for long-haul intemational air transportation. Long-haul international air
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trar?sportation includes the defendant’s international flights between the United Kingdom
and certain foreign destinations, including the United States. In furtherance of the
coqspiracy, the defendant, through its officers and employees, engaged in discussions and
atteinded meetings with representatives of the other major international airline. During
theée discussions and meetings, agreements were reached to fix the passenger fuel
smgharge to be charged to passengers for long-haul international flights between the
United Kingdom and the United States.

1 (iii)  During the relevant period for the passenger conspiracy, flights sold by
one% or more of the conspirator companies traveled in interstate and foreign trade and
coninmerce. Defendant’s passenger operation transported people on scheduled flights
int#nationally between the United Kingdom and the United States. The business
actilvities of the defendant and its co-conspirator in connection with the sale of air

transportation services affected by this conspiracy were within the flow of, and
1

subi‘stantially affected, interstate and foreign trade and commerce.
POSSIBLE MAXIMUM SENTENCE

5. The defendant understands that the statutory maximum penalty which may be

i
imposed agiainst it upon conviction for each violation of Section One of the Shen‘naﬂ Antitrust
Actisa fin%: in an amount equal to the greatest of:
" (@  $100 million (15U.S.C. § 1);
| ) twice the gross pecuniary gain the conspirators derived from the cnime (18
U.SE,C. § 3571(c) and (d)); or

i
() twice the gross pecuniary loss caused to the victims of the crime by the



coqspirators (18 U.S.C. § 3571(c) and (d)).
6. ‘ In addition, the defendant understands that for each count:
(a)  pursuant to 18 U.S.C. § 3561(c)(1), the Court may impose a term of
probation of at least one year, but not more than five years;
(b} pursuant to §8B1.1 of the United States Sentencing Guidelines
("U.S.8.G.," “Sentencing Guidelines,” or “Guidelines™) or 18 U.S.C. § 3563(b)(2) or
366§(a)(3), the Court may order it to pay restitution to the victims of the offense; and
{©) pursuant to 18 U.S.C. § 3013(a)(2)(B), the Court is required ta order the
deféndant to pay a $400 special assessment upon conviction for the charged crime.
SENTENCING GUIDELINES
7. The defendant understands that the Sentencing Guidelines are advisory, not
mandatory, ébut that the Court must consider the Guidelines in effect on the day of sentencing,
along with ﬂ1e other factors set forth in 18 U.S.C. § 3553(a), in determining and imposing
sentence, leess the Court, as authorized by U.S.S.G. §1B1.11, determines that use of the
Sentencing Fiuide!ines m effect on the date that the defendant is sentenced would violate the ex

post facto c‘ause of the United States Constitution. The defendant understands that the

|
Guidelines dileterminations will be made by the Court by a preponderance of the evidence
standard. Tjhe defendant understands that although the Court is not ultimately bound to impose a
sentence within the applicable Guidelines range, its sentence must be reasonable base:d upon
consideratiolh of all relevant sentencing factors set forth in 18 U.S.C. § 3553(a). Pursuant to

USSG. §IP1.8, the United States agrees that self-incriminating information that the defendant

provides to t!he United States pursuant to this Plea Agreement will not be used to increase the
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volume of affected commerce attributable to the defendant or in determining the defendant’s
applicable huidelines range, except to the extent provided in U.S.S.G. §1B1.8(b).
| SENTENCING AGREEMENT

8. Pursuant to Fed. R. Crim. P. 11(c)(1)(C), the United States and the defendant
agree that the appropriate disposition of Counts One and Two of this case is, and agree to
recommend jointly that the Court impose, a sentence requiring the defendant to pay to the United
States a crﬁninal fine of $300 million payable in full before the fifteenth (15th) day after the date
of judgmex{t ( “the recommended sentence”). The parties agree that there exists no aggravating
or mitigating circumstance of a kind, or to a degree, not adequately taken into consideration by
the U.S. Sentencing Commission in formulating the Sentencing Guidelines justifying a departure

1

pursuant to{ U.S.S.G. §5K2.0. The parties agree not to seek or support any sentence outside of
the Guidcligncs range nor any Guidelines adjustment for any reason that is not set forth in this
Plea Ageepent. The parties further agree that the recommended sentence set forth in this Plea
Agreementiis reasonable.
Guidelines| Analysis
i(a) Pursuant to U.S.8.G. § 8C2.5, the defendant’s culpability score is 8. This
nun;ber is calculated by starting with 5 points pursuant to U.5.8.G. § 8C2.5 (é); adding 5
poidits because the organization has 5000 or more employees and an individual within
higl'j-level personnel of the organization participated in, condoned, or was willfully
ignchnt of the offenses, pursuant to U.S.S.G. § 8C2.5(b)(1)(A); and subtracting 2 points
becduse the defendant fully cooperated in the investigation and clearly demonstrated

recognition and affirmative acceptance of responsibility for its criminal conduct, pursuant
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to l'{.S.S.G. § 8C2.5(g)(2). Accordingly, the minimum multiplier to be applied to the
basé fine is 1.6 and the maximum multiplier is 3.2, pursuant to U.S.5.G § 8C2.6;

(b) The base fine is 20% of the volume of commerce, pursuant to U.S.8.G. §
2RL%. 1(d)(1) and §8C2.4(a) and (b). The parties agree that the affected volume of
corrimerce attributable to the defendant for Count 1 is $488,650,013.00, and for Count 2
is $!i>08,831,173.00. Pursuant to U.S.S.G. §§3D1.2(d), 3D1.3(b) and 8C2.3(b), the two
Cou:nts are grouped, and the base fine for relevant air cargo shipments and paésenger
ﬂigli?ts from the United States is $279,496,237.20 (20% of $1,397,481,186.00). Applying
the inultipliers of 1.6 and 3.2 to this amount, the fine range for the relevant aixi' cargo
ship}mems and passenger flights is $447,193,979.52 to $894,387,959.04.

‘( ¢) The volume of affected commerce calculation in paragraph 8(b) above does not

\
incl#xde commerce related to the defendant’s cargo shipments on trans-Atlantic routes
into /the United States. The defendant takes the position that any agreements reached
wil:hf competitors with respect to cargo shipments on trans-Atiantic routes into the United
SMti:s should not be included in the defendant’s volume of affected commerce
calci.xlation pursuant to U.S.8.G. § 2R1.1(d)(1). The United States disputes the
defeirldant’s position and contends that the defendant’s cargo shipments on trans-Atlantic
routllts into the United States during the charged period violated the U.S. antitrust laws.
MorLover, the United States asserts that a Guidelines fine calculation that fails to account
for q:argo shipments into the United States affected by the charged cargo conspiracy
wouid understate the seriousness of, and the harm caused to U.S. victims by, the offenses

and twould not provide just punishment.
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(d) Notwithstanding the early cooperation and substantial assistance provided by the
defJ;ndant in this matter, the parties recognize the complexity of litigating thé issues set
fon‘.p in Paragraph 8(c) and the resulting burden on judicial and party resources, and

|
agré:e that the appropriate resolution of this issue is to impose, for the cargo portion of the
recommended sentence, a fine above what would be the bottom of the Guidelines
sen#encing range for the cargo conspiracy in order to reflect commerce attributable to
carg'o shipments on trans-Atlantic routes into the United States. The parties agree that
the %appropriate fine for the commerce affected by defendant’s participation in the cargo
con‘éspiracy is $200,000,000, which reflects this upward adjustment from what would be
the tj)ottom of the applicable Guidelines range, based solely on the volume of commerce
attrijbutable to the defendant for Count I as identified in Paragraph 8(b). The parties
agreie that the appropriate fine for the commerce affected by the defendant’s ;Sarticipation
in tl‘:ie passenger conspiracy should be the statutory maximum, $100,000,000, for a total
ﬁne%for the charged conspiracies of $300,000,000.

i(e) Subject to the full and continuing cooperation of the defendant, as described in

]
Parzigraph 12 below of this Plea Agreement, and prior to sentencing in this case, the

Uni*ed States agrees that it will make a motion, pursuant to U.S.5.G. §8C4.1, fora
do“;pward departure from the Guidelines fine range of $447,193,979.52 to
$89€l,387,959.04 and request that the Court impose a fine of $300,000,000 because of the
de:feE dant’s substantial assistance in the government's investigation and prosecutions of

violdtions of federal criminal law in the air transportation industry.

l(t) The defendant understands that the Court will order it to pay a $400 special

10




ass?ssmcnt per count, pursuant to 18 U.S.C. § 3013(a)(2)(B), in addition to any fine
im;{osed.

‘ (g) Based on the defendant’s substantial assistance and improvements to its
cor],i)orate compliance program, the United States and the defendant will jointly
recc‘:immend that no term of probation be imposed, but the parties understand that the
Cov.irt’s denial of this request will not void this Plea Agreement.

i (h) The United States and the defendant jointly submit that this Plea Agreement,
togémer with the record that will be created by the United States and the defendant at the
pleat‘ and sentencing hearings, and the further disclosure described in Paragraph 9, will
proﬁde sufficient information concerning the defendant, the crimes charged in this case,
and ‘the defendant’s role in the crimes to enable the meaningful exercise of sentencing
autl'*lority by the Court under 18 U.S.C. § 3553. The United States and defendant agree to
reqliest jointly that the Court accept the defendant’s guilty pleas and impose sentence on

an eixpedited schedule as early as the date of arraignment, based upon the record provided
by tlile defendant and the United States, under the provisions of Fed. R. Crim. P.
32((:13)(1)(A)(ii) and U.8.S.G. §6A1.1. The Court’s denial of the request to impose
senté:nce on an expedited schedule will not void this Plea Agreement.

i(i) The United States contends that had this case gone to trial, the United States
wou! d have presented cvidence to prove that the gain derived from or the loss resulting
from the charged cargo offense is sufficient to justify the $200 million cargo portion of

the recommended sentence set forth in this paragraph, pursuant to 18 U.S.C. § 3571(d).

For purposes of these pleas and sentencing only, the defendant waives its rights to contest

11



thxj calculation.

9. | Subject to the ongoing, full, and truthful cooperation of the defendant described in

Paragraph £2 of this Plea Agreement, and before sentencing in the case, the United States will

fulty advis‘ the Court and the Probation Office of the fact, manner, and extent of the defendant’s

coopcratioxi1 and its commitment to prospective cooperation with the United States’ investigation
and proscc{.ltions, all material facts relating to the defendant’s involvement in the charged
offenses, a]:ld all other relevant conduct.

10. | The United States and the defendant understand that the Court retains complete
discretion tlo accept or reject the recommended sentence provided for in Paragraph 8 of this Plea
Agreement:
| (a) If the Court does not accept the recommended sentence, the United States
and| the defendant agree that this Plea Agreement, except for Paragraph 10(b) below,
sha]}l be rendered void.

(b) If the Court does not accept the recommended sentence, the defendant will
be free to withdraw its guilty pleas (Fed. R. Crim. P. 11{c)(5) and (d)). If the defendant
withdraws its pleas of guilty, this Plea Agreement, the guilty pleas, and any statement

made in the course of any proceedings under Fed. R. Crim. P. 11 regarding the guilty

plcaP or this Plea Agreement or made in the course of plea discussions with an attorney

|
for the government shall not be admissible against the defendant in any criminal or civil
prodeeding, except as otherwise provided in Fed. R. Evid. 410. In addition, the defendant

agrees that, if it withdraws its guilty pleas pursuant to this subparagraph of the Plea

Agr¢ement, the statute of limitations period for any offense referred to in Paragraph 14 of

12



i
this :Plca Agreement shall be tolled for the period between the date of the signing of the
Pleai; Agreement and the date the defendant withdrew its guilty pleas or for a period of
sixty (60} days after the date of the signing of the Plea Agreement, whichever period is
greater.
11. ! In light of pending civil class action lawsuits filed against the defendant, which
potentially ﬁarovide for a recovery of a multiple of actual damages, the United States agrees that

it will not s¢ek restitution for the offenses charged in the Information.

DEFENDANT’S COOPERATION

12. | The defendant and its subsidiaries will cooperate fully and truthfully with the
United Stat%s in the prosecution of this case, the conduct of the current federal investigation of

violations ok federal antitrust and related criminal laws involving the sale of international air

cargo and/or passenger transportation services, any other federal investigation resulting

therefrom, ind any litigation or other proceedings arising or resulting from any such
investigatioh to which the United States is a party ("Federal Proceeding"). The ongoing, full,

and truthfulscooperation of the defendant and its subsidiaries shall include, but not be limited to:
E(a) producing to the United States all non-privileged documents, information, and
other materials wherever located, in the possession, custody, or control of the defendant
or any of its subsidiaries, requested by the United States in connection with any Federal
Proaéeeding; and
| (b) using its best efforts to secure the ongoing, full, and truthful cooperation,

as defined in Paragraph 13 of this Plea Agreement, of the current and former directors,

officers, and employees of the defendant or any of its subsidiaries as may be requested by

13
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intefviews and the provision of testimony in grand jury, trial, and other judicial

o -/
(Jnited States, but excluding Ian Barrigan, Andreas Boppart, Alan Burnett, lain
ns, Andrew Crawley, Martin George, Gareth Kirkwood, Robert Kujala, Anthony

hman, and Keith Packer, including making these persons available in the United

a5 and at other mutually agreed-upon locations, at the defendant’s expense, for

prodeedings in connection with any Federal Proceeding.

13.

The ongoing, full, and truthful cooperation of each person described in Paragraph

12(b) above will be subject to the procedures and protections of this paragraph, and shall

include, but not be limited to:

non-

(a) producing in the United States and at other mutually agreed-upon locations all

privileged documents, including claimed personal documents, and other materials,

wherever located, requested by attorneys and agents of the United States;

(b) making himself or herself available for interviews in the United States and

at other mutually agreed-upon locations, not at the expense of the United States, upon the
|

reqdest of attorneys and agents of the United States;

(c) responding fully and truthfully to all inquiries of the United States in connection

with any Federal Proceeding, 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, et seq.);

(d) otherwise voluntarily providing the United States with any non-privileged

matérial or information not requested in (a) - (¢) of this paragraph that he or she may

havé that is related to any Federal Proceeding;

i(e) when called upon to do so by the United States in connection with any Federal

14
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Proceeding, testifying in grand jury, trial, and other judicial proceedings in the United
States fully, truthfully, and under oath, subject to the penalties of pegury (18 U.S.C.
§ 1621), making false statements or declarations in grand jury or court proceedings (18

U.8.C. § 1623), contempt (18 U.S.C. §§ 401-402), and obstruction of justice (18 U.S.C.

§

[

I$O3, et seq.); and
(f) agreeing that, if the agreement not to prosecute him or her in this Plea
Agreement is rendered void under Paragraph 15(c), the statute of limitations period for
any|Relevant Offense as defined in Paragraph 15(a) shall be tolled as to him or her for the
period between the date of the signing of this Plea Agreement and six (6) months after
the ate that the United States gave notice of its intent to void its obligations to that
person under the Plea Agreement.
GOVERNMENT’S AGREEMENT

14. Upon acceptance of the guilty pleas called for by this Plea Agreement and the
imposition of the recommended sentence, and subject to the cooperation requirements of
Paragraph 12 of this Plea Agreement, the United States agrees that it will not bring further
criminal charges against the defendant or any of its subsidiaries for any act or offense committed

before the date of this Plea Agreement that was undertaken in furtherance of an antitrust

conspiracy anolving the sale of international air cargo transportation services to and from the

|
United States and/or passenger transportation services between the United States and the United
Kingdom or undertaken in connection with any investigation of such a conspiracy. The
nonprosecution terms of this paragraph do not apply to civil matters of any kind, to any violation
of the federal tax or securities laws, or to any crime of violence.

15. The United States agrees to the following:

15
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(2) Upon the Court’s acceptance of the guiity pleas called for by this Plea
Agreement and the imposition of the recommended sentence and subject to the
exceptions noted in Paragraph 15(c), the United States will not bring criminal charges
against any current or former director, officer, or employee of the defendant or its
subsidiaries for any act or offense committed before the date of this Plea Agreement and
while that person was acting as a director, officer, or employee of the defendant or its
subsidiaries that was undertaken in furtherance of an antitrust conspiracy involving the
sale|of international air cargo transportation services to and from the United States and/or
passenger transportation services between the United States and the United Kingdom or
undértaken in connection with any investigation of such a conspiracy ("Relevant
Offénse"), except that the protections granted in this paragraph shall not apply to Ian
Barrigan, Andreas Boppart, Alan Burnett, [ain Burns, Andrew Crawley, Martin George,
Garkth Kirkwood, Robert Kujala, Anthony Nothman, and Keith Packer.

(b) Should the United States determine that any current or former director, officer,
ot employee of the defendant or its subsidiaries may have information relevant to any
Federal Proceeding, the United States may request that person’s cooperation under the
terms of this Plea Agreement by written request delivered to counsel for the individual
(wiJh a copy to the undersigned counsel for the defendant) or, if the individual is not
known by the United States to be represented, to the undersigned counsel for the
defendant;

(c) If any person requested to provide cooperation under Paragraph 15(b) fails to
comply with his or her obligations under Paragraph 13, then the terms of this Plea

Agreement as they pertain to that person, and the agreement not to prosecute that person

16
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granied in this Plea Agreement, shall be rendered void;

des

C

pert:

that

(d) Except as provided in Paragraph 15(¢), information provided by a person
ribed in Paragraph 15(b) to the United States under the terms of this Plea Agreement
lining to any Relevant Offense, or any information directly or indirectly derived from

information, may not be used against that person in a criminal case, except ina

prospcution for perjury (18 U.S.C. § 1621), making a false statement or declaration

(18

1
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infor
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1

kind

and

resp

J.8.C. §§ 1001, 1623), or obstruction of justice (18 U.S.C. § 1503, et seq.);

(¢) If any person who provides information to the United States under this Plea
.ement fails to comply fully with his or her obligations under Paragraph 13 of this
Agreement, the agreement in Paragraph 15(d) not to use that information or any
‘mation directly or indirectly derived from it against that person in a criminal case
be rendered void,;

(f) The nonprosecution terms of this paragraph do not apply to civil matters of any

 to any violation of the federal tax or securities laws, or to any crime of violence;

(g) Documents provided under Paragraphs 12(a) and 13(a) shall be deemed

onsive to outstanding grand jury subpoenas issued to the defendant or any of its

substidiari es.

16.

The United States agrees that when any person travels to the United States for

interviews, grand jury appearances, or court appearances pursuant to this Plea Agreement, or for

meetings with counsel in preparation therefor, the United States will take no action, based upon

any Relevant Offense, to subject such person to arrest, detention, or service of process, or to

prevent suclj1 person from departing the United States. This paragraph does not apply to an

17
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individual's commission of perjury (18 U.S.C. § 1621), making false statements (18 U.S.C. §

1001), making false statements or declarations in grand jury or court proceedings (18 U.s.C.

§ 1623), obImction of justice (18 U.S.C. § 1503, et seq.), or contempt (18 U.S.C. §§ 401-402) in

connection

17.

ith any testimony or information provided or requested in any Federal Proceeding.

The defendant understands that it may be subject to administrative action by

|
federal or state agencies other than the United States Department of Justice, Antitrust Division,

based upon

the convictions resulting from this Plea Agreement, and that this Plea Agreement in

no way conqrols whatever action, if any, other agencies may take. However, the United States

agrees that,

if requested, it will advise the appropriate officials of any governmental agency

considering|such administrative action of the fact, manner, and extent of the cooperation of the

defendant aLd subsidiaries as a matter for that agency to consider before determining what

administrative action, if any, to take.

18.

REPRESENTATION BY COUNSEL

The defendant has been represented by counsel and is fully satisfied that its

attorneys hakrc provided competent legal representation. The defendant has thoroughly reviewed

this Plea Agreement and acknowledges that counsel has advised it of the nature of the charges,

any possiblcf defenses to the charges, and the nature and range of possible sentences.

19.

VOLUNTARY PLEA

The defendant’s decision to enter into this Plea Agreement and to tender pleas of

guilty is freely and voluntarily made and is not the result of force, threats, assurances, promises,

ot representations other than the representations contained in this Plea Agreement. The United

States has made no promises or representations to the defendant as to whether the Court will

accept or reject the recommendations contained within this Plea Agreement.

18
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during the
subsidiarie
this Plea A
States will
facsimile t1

obligations
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VIOLATION OF PLEA AGREEMENT

The defendant agrees that, should the United States determine in good faith,
period that any Federal Proceeding is pending, that the defendant or any of its
$ have failed to provide full and truthful cooperation, as described in Paragraph 12 of
greement, or has otherwise violated any provision of this Plea Agreement, the United
notify counsel for the defendant in writing by personal or overnight delivery or
ansmission and may also notify counsel by telephone of its intention to void any of its

under this Plea Agreement (except its obligations under this paragraph), and the

defendant and its subsidiaries shall be subject to prosecution for any federal crime of which the

United Sta

es has knowledge including, but not limited to, the substantive offenses relating to the

investigation resulting in this Plea Agreement. The defendant and its subsidiaries agree that, in

the event

at the United States is released from its obligations under this Plea Agreement and

brings cririnal charges against the defendant or its subsidiaries for any offense referred to in

Paragraph 14 of this Plea Agreement, the statute of limitations period for such offense shall be

tolled for
after the

Agreement

21,

of it or its

¢ period between the date of the signing of this Plea Agreement and six (6) months

e the United States gave notice of its intent to void its obligations under this Plea

The defendant understands and agrees that in any further prosecution

bsidiaries resulting from the release of the United States from its obligations under

this Plea Agreement, because of the defendant’s or its subsidiaries’ violation of the Plea

Agreement, any documents, statements, information, testimony, or evidence provided by it, its

subsidiaries, or current or former directors, officers, or employees of it or its subsidiaries to

attorneys o

agents of the United States, federal grand juries, or courts, and any leads derived
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therefrom, may be used against it or its subsidiaries in any such further prosecution. In addition,
the defenddnt unconditionally waives its right to challenge the use of such evidence in any such
further prosecution, notwithstanding the protections of Fed, R. Evid. 410.
ENTIRETY OF AGREEMENT

22.| This Plea Agreement constitutes the entire agreement between the
United States and the defendant conceming the disposition of the criminal charges in this case.
This Plea Agreement cannot be modified except in writing, signed by the United States and the
defendant.

23. | The undersigned is authorized to enter this Plea Agreement on behalf of the
defendant a§ evidenced by the Resolution of the Board of Directors of the defendant attached to,
and incorporated by reference in, this Plea Agreement.

24, | The undersigned attorneys for the United States have been authorized
by the Attorney General of the United States to enter this Plea Agreement on behalf of the
United States.

25. | A facsimile signature shall be deemed an original signature for the purpose of

executing ﬁ; Plea Agreement. Multiple signature pages are authorized for the purpose of

executing this Plea Agreement.

patep;_ | r/ 0%
SR e
BY: % BY: / /\
BRITISH XIRWAYS PLC Mark R Rosrhan, AssistanrChief
By: MARJA DA CUnHA Brent Snyder, Fetdl Attorney
Its: £ = Mark C, Grumdvig, Trial Attorney
@pw;\@uwg 1N uSEY AFERIES Kathryn M. Hellings, Trial Attorney

Elizabeth Aloi, Trial Attorney
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aryl A. Libow
Sultivan & Cromwell, LLP
1701 Pennsylvania Ave., NW
Washington, DC 20006
Tel: (202) 956-7500
Fax: (202) 293-6330

Steven R. Peikin

125 Broad Street
New York, NY 10004
Tel: (212) 558-4000
Fax: (212) 558-3588

Counsel for British Airways Plc
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U.S. Department of Justice
Antitrust Division

1401 H Street, N.W.

Suite 3700

Washington, D.C. 20530
Tel.: (202) 307-6694

Fax: (202) 514-6525




