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FILED 
IN OPEN COURT 

TN THE UNITED STA TES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

Alexandria Division 

UNITED STATES OF AMERICA 

:~ ---------,-------... ,.,:-.... CLERK U.S. DISTRICT COURT 
ALEXANDRIA VIRGINIA 

V. 

) 
) 
) 
) 
) 
) 
) 

Case No. I :22-CR-220 

ABB LTD. Hon. Michael S. Nachmanoff 

Defendant 

DEFERRED PROSECUTION AGREEMENT 

Defendant ABB Ltd. (the "Company"), pursuant to authority granted by the Company's 

Board of Directors reflected in Attachment B, and the United States Department of Justice, 

Criminal Divis ion, Fraud Section (the "Fraud Section") and the United States Attorney's Office 

for the Eastern District of Virginia (together, the " Offices") enter into this deferred prosecution 

agreement (the "Agreement"). 

Criminal Information and Acceptance of Responsibility 

I. The Company acknowledges and agrees that the Offices w ill fi le the attached 

four-count criminal Information in the United States District Couii for the Eastern District of 

Virginia charging the Company with two counts of conspiracy to violate the Foreign Corrupt 

Practices Act ("FCPA"), in vio lation of Title 18, United States Code, Section 3 71 , and two 

counts of violating the FCPA, in violation of Title 15, United States Code, Sections 78dd-l and 

78m. In so doing, the Company: (a) knowingly waives any right it may have to indictment on 

these charges, as wel l as all rights to a speedy trial pursuant to the Sixth Amendment to the 

United States Constitution, Title 18, United States Code, Section 3 16 1, and Federal Rule of 

Criminal Procedure 48(b); (b) knowingly waives any objection w ith respect to venue to any 
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charges by the United States arising out of the conduct described in the Statement of Facts 

attached hereto as Attachment A ("Statement of Facts") and consents to the filing of the 

Information, as provided under the terms of this Agreement, in the United States District Court 

for the Eastern District of Virginia; and ( c) agrees that the charges in the Information and any 

charges arising from the conduct described in the Statement of Facts are not time-barred by the 

applicable statute of limitations on the date of the signing of this Agreement. The Offices agree 

to defer prosecution of the Company pursuant to the terms and conditions described below. 

2. The Company admits, accepts, and acknowledges that it is responsible under 

United States law for the acts of its officers, directors, employees, and agents as charged in the 

Information, and as set forth in the Statement of Facts, and that the allegations described in the 

Information and the facts described in the Statement of Facts are true and accurate. The 

Company agrees that, effective as of the date the Company signs this Agreement, in any 

prosecution that is deferred by this Agreement, it will not dispute the Statement of Facts set forth 

in this Agreement, and, in any such prosecution, the Statement of Facts shall be admissible_ as: 

(a) substantive evidence offered by the government in its case-in-chief and rebuttal case; (b) 

impeachment evidence offered by the government on cross-examination; and ( c) evidence at any 

sentencing hearing or other hearing. In addition, in connection therewith, the Company agrees 

not to assert any claim under the United States Constitution, Rule 410 of the Federal Rules of 

Evidence, Rule 1 l(t) of the Federal Rules of Criminal Procedure, Section 1B1.l(a) of the United 

States Sentencing Guidelines, or any other federal rule that the Statement of Facts should be 

suppressed or is otherwise inadmissible as evidence in any form. 

2 
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Term of the Agreement 

3. This Agreement is effective for a period beginning on the date on which the 

Agreement is fully executed, or the Information is filed with the Court, whichever comes later, 

and ending three years from that date (the "Term"). The Company agrees, however, that, in the 

event the Offices determine, in their sole discretion, that the Company has knowingly violated 

any provision of this Agreement or has failed to completely perform or fulfill each of the 

Company's obligations under this Agreement, an extension or extensions of the Term may be 

imposed by the Offices, in their sole discretion, for up to a total additional time period of one 

year, without prejudice to the right of the Offices to proceed as provided in Paragraphs 15-19 

below. Any extension of the Agreement extends all terms of this Agreement, including the terms 

of the reporting requirement in Attachment D, for an equivalent period. Conversely, in the event 

the Offices find, in their sole discretion, that there exists a change in circumstances sufficient to 

eliminate the need for the reporting requirement in Attachment D, and that the other provisions 

of this Agreement have been satisfied, the Agreement may be terminated early. 

Relevant Considerations 

4. The Offices enter into this Agreement based on the individual facts and 

circumstances presented by this case and the Company, including: 

a. the nature and seriousness of the offense conduct, as described in the 

Statement of Facts, including a multi-year scheme to pay bribes benefitting a high-level official 

of Eskom, the state-owned and state-controlled energy company of South Africa; 

b. the Company did not receive voluntary disclosure credit pursuant to the 

FCPA Corporate Enforcement Policy in the Department of Justice Manual§ 9-47.120, or 

3 
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pursuant to the United States Sentencing Guidelines ('"U.S.S.G." or "Sentencing Guidelines"), 

because it did not voluntarily and timely disclose to the Offices the conduct described in the 

Statement of Facts; although the Company did not receive voluntary disclosure credit~ the 

Offices, in evaluating the appropriate disposition of this matter-including the appropriate form 

of the resolution-considered evidence that, within a very short time ofleaming of the 

misconduct, the Company contacted the Fraud Section and scheduled a meeting to discuss 

matters under investigation by the Fraud Section and the Company. The Company did not 

specifically identify the South Africa misconduct in that meeting request, but it disclosed the 

South Africa misconduct during the scheduled meeting, subsequently presented evidence to the 

Offices that it intended to disclose the misconduct related to South Africa during the scheduled 

meeting and did not know of any imminent media reports when the meeting was scheduled. 

However, before the scheduled meeting occurred and prior to making any such disclosure to the 

Fraud Section, a media report was published related to the misconduct; 

c. the Company received full credit for its extraordinary cooperation with the 

Offices' investigation pursuant to U.S.S.G. § 8C2.5(g)(2) because it cooperated with the Offices 

and demonstrated recognition and affirmative acceptance of responsibility for its criminal 

conduct; the Company also received full credit for its cooperation pursuant to the FCP A 

Corporate Enforcement Policy, JM § 9-47.120, by, among other things: (i) promptly providing 

information obtained through its internal investigation, which allowed the Offices to preserve 

and obtain evidence as part of their own independent investigation; (ii) making regular and 

detailed factual presentations to the Offices; (iii) voluntarily making foreign-based employees 

available for interviews in the United States; (iv) producing relevant documents located outside 

4 
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the United States to the Offices in ways that did not implicate foreign data privacy laws; and (v) 

collecting, analyzing, and organizing voluminous evidence and information that it provided to 

the Offices, including the translation of certain foreign language documents; 

d. the Company engaged in extensive remedial measures, including hiring 

experienced compliance personnel and, following a root..:cause analysis of the conduct described 

in the Statement of Facts, investing significant additional resources in compliance testing and 

monitoring throughout the organization; implementing targeted training programs, as well as on

site supplementary case-study sessions; conducting continuing monitoring and testing to assess 

engagement with new training measures; restructuring of reporting by internal project teams to 

ensure compliance oversight; and promptly disciplining employees involved in the misconduct; 

e. the Company has enhanced and has committed to continuing to enhance 

its compliance program and internal controls, including ensuring that its compliance program 

satisfies the minimum elements set forth in Attachment C to this Agreement (Corporate 

Compliance Program); 

f. based on the Company's remediation and the state of its compliance 

program, and the Company's agreement to report to the Offices as set forth in Attachment D to 

this Agreement (Enhanced Corporate Compliance Reporting), the Offices determined that an 

independent compliance monitor is unnecessary; 

g. the Company's criminal history, including (i) the Company's 2010 

deferred prosecution agreement, accompanied by guilty pleas by U.S. and Jordan-based 

subsidiaries, for FCPA violations involving bribes and kickbacks to officials in Mexico and Iraq; 

(ii) guilty pleas in 2004 by U.S. and United Kingdom-based subsidiaries for FCPA violations 

5 
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involving bribery of Nigerian officials; and (iii) a guilty plea in 2001 by an Italy-based 

subsidiary to a bid-rigging conspiracy involving a construction contract in Egypt; as well as the 

Company's resolution of administrative actions with European and Brazilian competition 

authorities in 2013 and 2014; 

h. the Company's agreement to resolve concurrently a separate investigation 

by the United States Securities and Exchange Commission ("SEC") relating to the conduct 

described in the Statement of Facts and its agreement to pay $75,000,000 in civil monetary 

penalties; and the Company's agreement to resolve additional separate investigations by 

authorities in South Africa and Switzerland, and its anticipated resolution with authorities in 

Germany, related to the conduct described in the Statement of Facts, which resolutions the 

Offices are crediting in connection with the criminal penalty specified in this Agreement; 

1. the Company's agreement to continue to cooperate with the Offices in any 

ongoing investigation of the conduct of the Company, its subsidiaries and affiliates and its 

officers, directors, employees, agents, business partners, distributors, and consultants relating to 

violations of the FCPA and other applicable anti-corruption laws; 

j. accordingly, after considering (a) through (i) above, the Offices believe 

that the appropriate resolution in this case is a deferred prosecution agreement with the 

Company; a criminal monetary penalty of $315,000,000, which reflects an aggregate discount of 

25 percent off the mid-point between the middle and the high end of the otherwise-applicable 

United States Sentencing Guidelines fine range, as a result of the Company's prior criminal 

history; and guilty pleas by ABB South Africa (Pty) Ltd. and ABB Management Services Ltd. 

6 
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Ongoing Cooperation and Disclosure Requirements 

5. The Company shall cooperate fully with the Offices in any and all matters relating 

to the conduct described in this Agreement and the attached Statement of Facts and other 

conduct under investigation by the Offices at any time during the Term, until the later of the date 

upon which all investigations and prosecutions arising out of such conduct are concluded, or the 

end of the Term specified in Paragraph 3. At the request of the Offices, the Company shall also 

cooperate fully with oth~r domestic or foreign law enforcement and regulatory authorities and 

agencies, as well as the Multilateral Development Banks ("MDBs"), in any investigation of the 

Company, or any of its subsidiaries or affiliates, or any of its present or former officers, 

directors, employees, agents, and consultants, or any other party, in any and all matters relating 

to the conduct described in this Agreement and the Statement of Facts and other conduct under 

investigation by the Offices during the Term. The Company's cooperation pursuant to this 

Paragraph is subject to applicable law and regulations, including data privacy and national 

security laws, as well as valid claims of attorney-client privilege or attorney work product 

doctrine; however, the Company must provide to the Offices a log of any information or 

cooperation that is not provided based on an assertion of law, regulation, or privilege, and the 

Company bears the burden of establishing the validity of any such an assertion. The Company 

agrees that its cooperation pursuant to this paragraph shall include, but not be limited to, the 

following: 

a. The Company represents that it has truthfully disclosed all factual 

information with respect to its activities, those of its subsidiaries and affiliates, and those of its 

present and former directors, officers, employees, agents, and consultants relating to the conduct 

7 
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described in this Agreement and the Statement of Facts, as well as any other conduct under 

investigation by the Offices at any time about which the Company has any knowledge. The 

Company further agrees that it shall promptly and truthfully disclose all factual information with 

respect to its activities, those of its subsidiaries and affiliates, and those of its present and former 

directors, officers, employees, agents, and consultants about which the Company shall gain any 

knowledge or about which the Offices may inquire. This obligation of truthful disclosure 

includes, but is not limited to, the obligation of the Company to provide to the Offices, upon 

request, any document, record or other tangible evidence about which the Offices may inquire of 

the Company, including evidence that is responsive to any requests made prior to the execution 

of this Agreement. 

b. Upon request of the Offices, the Company shall designate knowledgeable 

employees, agents or attorneys to provide to the Offices the information and materials described 

in Paragraph 5(a) above on behalf of the Company. It is further understood that the Company 

must at all times provide complete, truthful, and accurate information. 

c. The Company shall use its best efforts to make available for interviews or 

testimony, as requested by the Offices, present or former officers, directors, employees, agents 

and consultants of the Company. This obligation includes, but is not limited to, sworn testimony 

before a federal grand jury or in federal trials, as well as interviews with domestic or foreign law 

enforcement and regulatory authorities. Cooperation under this Paragraph shall include 

identification of witnesses who, to the knowledge of the Company, may have material 

information regarding the matters under investigation. 

8 
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d. With respect to any information, testimony, documents, records or other 

tangible evidence provided to the Offices pursuant to this Agreement, the Company consents to 

any and all disclosures, subject to applicable laws and regulations, to other governmental 

authorities, including United States authorities and those of a foreign government, as well as the 

MDBs, of such materials as the Offices, in their sole discretion, shall deem appropriate. 

6. In addition to the obligations in Paragraph 5, during the Term, should the 

Company learn of any evidence or allegation of conduct that may constitute a violation of the 

FCPA anti-bribery or accounting provisions had the conduct occurred within the jurisdiction of 

the United States, the Company shall promptly report such evidence or allegation to the Offices. 

Payment of Monetary Penalty 

7. The Offices and the Company agree that application of the Sentencing Guidelines 

to determine the applicable fine range yields the following analysis: 

a. The November 1, 2021 Sentencing Guidelines are applicable to this 

matter. 

b. 

calculated as follows: 

Offense Level. Based on U.S.S.G. § 2Cl.l, the total offense level is 42, 

(a)(2) 

(b)(l) 

(b)(2) 

(b)(3) 

TOTAL 

Base offense level 

More than one bribe 

Value of benefit received more than 
$65,000,000 

Involvement of high-level official 

9 

12 

+2 

+24 

+4 

42 
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c. Base Fine. Based upon U.S.S.G. § 8C2.4(d), the base fine is 

$150,000,000 (the fine indicated in the Offense Level Fine Table); 

d. Culpability Score. Based upon U.S.S.G. § 8C2.5, the culpability score is 

8, calculated as follows: 

e. 

(a) Base culpability score 5 

(b )(3)(B)(i) 200 or more employees and high-level 

(c)(2)(B) 

(g)(2) 

TOTAL 

personnel + 3 

Prior history 

Cooperation and acceptance of 
responsibility 

+2 

-2 

8 

Calculation of Fine Range. 

Base fine 

Multipliers 

Fine range 

$150,000,000 

1.6 (min) I 3.2 (max) 

$240,000,000 (min) I 
$480,000,000 (max) 

The Company agrees to pay a total monetary penalty in the amount of $315,000,000 (the "Total 

Criminal Penalty"). This reflects a 25 percent discount off the mid-point between the middle and 

the high end of the otherwise-applicable Sentencing Guidelines fine range, to reflect the 

Company's prior criminal history. The Company and the Offices agree that the Company will 

pay the United States Treasury $72,500,000-of which $500,000 will be paid as a criminal fine 

by ABB South Africa (Pty) Ltd. and $500,000 will be paid as a criminal fine by ABB 

Management Services Ltd.-within ten (10) business days from the sentencing by the Court of 
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ABB South Africa (Pty) Ltd. and ABB Management Services Ltd., pursuant to their plea 

agreements entered into simultaneously herewith. The Offices agree to credit toward satisfaction 

of payment of the Total Criminal Penalty as follows: 

(i) The Offices agree to credit toward satisfaction of payment of the 

Total Criminal Penalty the amount the Company pays to South African 

authorities, up to a maximum of $157,500,000, equal to approximately 50 percent 

of the Total Criminal Penalty, so long as the Company pays such amount to South 

Africa pursuant to ABB South Africa (Pty) Ltd.'s separate resolution with South 

African authorities concerning the same underlying conduct described in the 

Statement of Facts. 

(ii) The Offices agree to credit toward satisfaction of payment of the 

Total Criminal Penalty the amount the Company pays to Swiss authorities, up to a 

maximum of $11,000,000, so long as the Company pays such amount to 

Switzerland pursuant to ABB Management Services Ltd.'s separate resolution 

with Swiss authorities concerning the same underlying conduct described in the · 

Statement of Facts. 

(iii) The Offices agree to credit toward satisfaction of payment of the 

Total Criminal Penalty the amount the Company pays to German authorities, up 

to a maximum of $11,000,000, so long as the Company pays such amount to 

Germany pursuant to an anticipated separate resolution with German authorities 

concerning the same underlying conduct described in the Statement of Facts. In 

the event the Company does not pay Germany any part of the $11,000,000 within 

11 
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12 months after the Agreement is fully executed, the Company will be required to 

pay the full remaining amount to the United States Treasury on or before 

December 2, 2023. 

(iv) The Offices agree to credit toward satisfaction of payment of the 

Total Criminal Penalty the amount the Company pays in civil penalties to the 

SEC, up to a maximum of$63,000,000, equal to approximately 20 percent of the 

Total Criminal Penalty, so long as the Company pays such amount to the SEC 

pursuant to the Company's separate resolution with the SEC concerning the same 

underlying conduct described in the Statement of Facts. 

The Company and the Offices agree that the Total Criminal Penalty is appropriate given the facts 

and circumstances of this case, including the Relevant Considerations described in Paragraph 4 

of this Agreement. The Total Criminal Penalty is final and shall not be refunded. Furthermore, 

nothing in this Agreement shall be deemed an agreement by the Offices that the Total Criminal 

Penalty is the maximum penalty that may be imposed in any future prosecution, and the Offices 

are not precluded from arguing in any future prosecution that the Court should impose a higher 

fine, although the Offices agree that under those circumstances, they will recommend to the 

Court that any amount paid under this Agreement should be offset against any fine the Court 

imposes as part of a future judgment. The Company acknowledges that no tax deduction may be 

sought in connection with the payment of any part of the Total Criminal Penalty. The Company 

shall not seek or accept, directly or indirectly, reimbursement or indemnification from any source 

with regard to the penalty amounts that the Company pays pursuant to this Agreement or any 

12 
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other agreement entered into with an enforcement authority or regulator concerning the facts set 

forth in the attached Statement of Facts. 

Conditional Release from Liability 

8. Subject to Paragraphs 15-19, the Offices agree, except as provided in this 

Agreement, that they will not bring any criminal or civil case against the Company relating to 

any of the conduct described in the attached Statement of Facts or the criminal Information filed 

pursuant to this Agreement. The Offices, however, may use any information related to the 

conduct described in the attached Statement of Facts against the Company: (a) in a prosecution 

for perjury or obstruction of justice; (b) in a prosecution for making a false statement; ( c) in a 

prosecution or other proceeding relating to any crime of violence; or (d) in a prosecution or other 

proceeding relating to a violation of any provision of Title 26 of the United States Code. 

a. This Agreement does not provide any protection against prosecution for 

any future conduct by the Company. 

b. In addition, this Agreement does not provide any protection against 

prosecution of any individuals, regardless of their affiliation with the Company. 

Corporate Compliance Program 

9. The Company represents that it has implemented and will continue to implement 

a compliance and ethics program designed to prevent and detect violations of the FCPA and 

other applicable anti-corruption laws throughout its operations, including those of its affiliates, 

agents, and joint ventures, and those of its contractors and subcontractors whose responsibilities 

include interacting with foreign officials or other activities carrying a high risk of corruption, 

including, but not limited to, the minimum elements set forth in Attachment C. 

13 
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10. In order to address any deficiencies in its internal accounting controls, policies, 

and procedures, the Company represents that it has undertaken, and will continue to undertake in 

the future, in a manner consistent with all of its .obligations under this Agreement, a review of its 

existing internal accounting controls, policies, and procedures regarding compliance with the 

FCPA and other applicable anti-corruption laws. Where necessary and appropriate, the 

Company agrees to adopt a new compliance program, or to modify its existing one, including 

internal controls, compliance policies, and procedures in order to ensure that it maintains: (a) an 

effective system of internal accounting controls designed to ensure the making and keeping of 

fair and accurate books, records, and accounts; and (b) a rigorous anti-corruption compliance 

program that incorporates relevant internal accounting controls, as well as policies and 

procedures designed to effectively detect and deter violations of the FCPA and other applicable 

anti-corruption laws. The compliance program, including the. internal accounting controls 

system will include, but not be limited to, the minimum elements set forth in Attachment C. 

Corporate Compliance Reporting 

11. The Company agrees that it will report to the Offices annually during the Term 

regarding remediation and implementation of the compliance measures described in Attachment 

C. These reports will be prepared in accordance with Attachment D. 

12. Thirty (30) days prior to the expiration of the Term, the Company, by the Chief 

Executive Officer and Chief Compliance Officer, will certify to the Offices, in the form of 

executing the document attached as Attachment F to this Agreement, that the Company has met 

its compliance obligations pursuant to this Agreement. 

14 



Case 1:22-cr-00220-MSN   Document 16   Filed 12/02/22   Page 15 of 26 PageID# 63

Deferred Prosecution 

13. In consideration of the undertakings agreed to by the Company herein, the 

Offices agree that any prosecution of the Company for the conduct set forth in the attached 

Statement of Facts be and hereby is ·deferred for the Term. To the extent there is conduct 

disclosed by the Company that is not set forth in the attached Statement of Facts, such conduct 

will not be exempt from further prosecution and is not within the scope of or relevant to this 

Agreement. 

14. The Offices further agree that if the Company fully complies with all of its 

obligations under this Agreement, the Offices will not continue the criminal prosecution against 

. the Company described in Paragraph 1 and, at the conclusion ·of the Term, this Agreement shall 

expire. Within six (6) months after the Agreement's expiration, the Offices shall seek dismissal 

with prejudice of the criminal Information filed against the Company described in Paragraph 1, 

and agree not to file charges in the future against the Company based on the conduct described in 

this Agreement and the attached Statement of Facts. If, however, the Offices determine during 

this six-month period that the Company breached the Agreement during the Term, as described 

in Paragraph 15, the Offices' ability to extend the Term, as described in Paragraph 3, or to pursue 

other remedies, including those described in Paragraphs 15 to 19, remains in full effect. 

Breach of the Agreement 

15. If, during the Term, the Company (a) commits any felony under U.S. federal law; 

(b) provides in connection with this Agreement deliberately false, incomplete, or misleading 

information, including in connection with its disclosure of information about individual 

culpability; ( c) fails to cooperate as set forth in Paragraphs 5 and 6 of this Agreement; ( d) fails to 

15 



Case 1:22-cr-00220-MSN   Document 16   Filed 12/02/22   Page 16 of 26 PageID# 64

implement a compliance program as set forth in Paragraphs 9 and 10 of this Agreement and 

Attachment C; ( e) commits any acts that, had they occurred within the jurisdictional reach of the 

FCPA, would be a violation of the FCPA; or (t) otherwise fails to completely perform or fulfill 

each of the Company's obligations under the Agreement, regardless of whether the Offices 

become aware of such a breach after the Term is complete, the Company shall thereafter be 

subject to prosecution for any federal criminal violation of which the Offices have knowledge, 

including, but not limited to, the charges in the Information described in Paragraph 1, which may 

be pursued by the Offices in the U.S. District Court for the Eastern District of Virginia or any 

other appropriate venue. Determination of whether the Company has breached the Agreement 

and whether to pursue prosecution of the Company shall be in the sole discretion of the Offices. 

Any such prosecution may be premised on information provided by the Company or its 

personnel. Any such prosecution relating to the conduct described in the attached Statement of 

Facts or relating to conduct known to the Offices prior to the date on which this Agreement was 

signed that is not time-barred by the applicable statute of limitations on the date of the signing of 

this Agreement may be commenced against the Company, notwithstanding the expiration of the 

statute of limitations, between the signing of this Agreement and the expiration of the Term plus 

one year. Thus, by signing this Agreement, the Company agrees that the statute of limitations 

with respect to any such prosecution that is not time-barred on the date of the signing of this 

Agreement shall be tolled for the Term plus one (1) year. In addition, the Company agrees that 

the statute of limitations as to any violation of federal law that occurs during the Term will be 

tolled from the date upon which the violation occurs until the earlier of the date upon which the 

Offices are made aware of the violation or the duration of the Term plus five (5) years, and that 

16 
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this period shall be excluded from any calculation of time for purposes of the application of the 

statute of limitations. 

16. In the event the Offices determine that the Company has breached this 

Agreement, the Offices agree to provide the Company with written notice of such breach prior to 

instituting any prosecution resulting from such breach. Within thirty (30) days of receipt of such 

notice, the Company shall have the opportunity to respond to the Offices in writing to explain the 

nature and circumstances of such breach, as well as the actions the Company has taken to 

address and remediate the situation, which explanation the Offices shall consider in determining 

whether to pursue prosecution of the Company. 

17. In the event that the Offices determine that the Company has breached this 

Agreement: (a) all statements made by or on behalf of the Company to the Offices or to the 

Court, including the attached Statement of Facts, and any testimony given by the Company 

before a grand jury, a court, or any tribunal, or at any legislative hearings, whether prior or 

subsequent to this Agreement, and any leads derived from such statements or testimony, shall be 

admissible in evidence in any and all criminal proceedings brought by the Offices against the 

Company; and (b) the Company shall not assert any claim under the United States Constitution, 

Rule l l(f) of the Federal Rules of Criminal Procedure, Rule 410 of the Federal Rules of 

Evidence, or any other federal rule that any such statements or testimony made by or on behalf of 

the Company prior or subsequent to this Agreement, or any leads derived therefrom, should be 

suppressed or are otherwise inadmissible. The decision whether conduct or statements of any 

current director, officer or employee, or any person acting on behalf of, or at the direction of, the 

17 
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Company, will be· imputed to the Company for the purpose of determining whether the Company 

has violated any provision of this Agreement shall be in the sole discretion of the Offices. 

18. The Company acknowledges that the Offices have made no representations, 

assurances, or promises concerning what sentence may be imposed by the Court if the Company 

breaches this Agreement and this matter proceeds to judgment. The Company further 

acknowledges that any such sentence is solely within the discretion of the Court and that nothing 

in this Agreement binds or restricts the Court in the exercise of such discretion. 

19. On the date that the period of deferred prosecution specified in this Agreement 

expires, the Company, by the Chief Executive Officer of the Company and the Chief Financial 

Officer of the Company, will certify to the Offices in the form of executing the document 

attached as Attachment E to this Agreement that the Company has met its disclosure obligations 

pursuant to Paragraph 6 of this Agreement. Each certification will be deemed a material 

statement and representation by the Company to the executive branch of the United States for 

purposes of 18 U.S.C. §§ 1001 and 1519, and it will be deemed to have been made in the judicial 

district in which this Agreement is filed. 

Sale, Merger, or Other Change in Corporate Form of Company 

20. Except as may otherwise be agreed by the parties in connection with a particular 

transaction, the Company agrees that in the event that, during the Term, it undertakes any change 

in corporate form, including if it sells, merges, or transfers business operations that are material 

to the Company's consolidated operations, or to the operations of any subsidiaries or affiliates 

involved in the conduct described in the Statement of Facts, as they exist as of the date of this 

Agreement, whether such sale is structured as a sale, asset sale, merger, transfer, or other change 

18 
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in corporate form, it shall include in any contract for sale, merger, transfer, or other change in 

corporate form a provision binding the purchaser, or any successor in interest thereto, to the 

obligations described in this Agreement. The purchaser or successor in interest must also agree 

in writing that the Offices' ability to determine a breach under this Agreement is applicable in 

full force to that entity. The Company agrees that the failure to include these provisions in the 

transaction will make any such transaction null and void. The Company shall provide notice to 

the Offices at least thirty (30) days prior to undertaking any such sale, merger, transfer, or other 

change in corporate form. The Offices shall notify the Company prior to such transaction ( or 

series of transactions) if they determine that the transaction( s) will have the effect of 

circumventing or frustrating the enforcement purposes of this Agreement. If at any time during 

the Term the Company engages in a transaction(s) that has the effect of circumventing or 

frustrating the enforcement purposes of this Agreement, the Offices may deem it a breach of this 

Agreement pursuant to Paragraphs 15-19 of this Agreement. Nothing herein shall restrict the 

Company from indemnifying ( or otherwise holding harmless) the purchaser or successor in 

interest for penalties or other costs arising from any conduct that may have occurred prior to the 

date of the transaction, so long as such indemnification does not have the effect of circumventing 

or frustrating the enforcement purposes of this Agreement, as determined by the Offices. 

Public Statements by Company 

21. The Company expressly agrees that it shall not, through present or future 

attorneys, officers, directors, employees, agents or any other person authorized to speak for the 

Company make any public statement, in litigation or otherwise, contradicting the acceptance of 

responsibility by the Company set forth above or the facts described in the attached Statement of 
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Facts. Any such contradictory statement shall, subject to cure rights of the Company described 

below, constitute a breach of this Agreement, and the Company thereafter shall be subject to 

prosecution as set forth in Paragraphs 15-19 of this Agreement. The decision whether any public 

statement by any such person contradicting a fact contained in the Statement of Facts will be 

imputed to the Company for the purpose of determining whether it has breached this Agreement 

shall be at the sole discretion of the Offices. If the Offices determine that a public statement by 

any such person contradicts in whole or in part a statement contained in the Statement of Facts, 

the Offices shall so notify the Company, and the Company may avoid a breach of this 

Agreement by publicly repudiating such statement(s) within five (5) business days after 

notification. The Company shall be permitted to raise defenses and to assert affirmative claims 

in other proceedings relating to the matters set forth in the Statement of Facts provided that such 

defenses and claims do not contradict, in whole or in part, a statement contained in the attached 

Statement of Facts. This Paragraph does not apply to any statement made by any present or 

former officer, director, employee, or agent of the Company in the course of any criminal, 

regulatory, or civil case initiated against such individual, unless such individual is speaking on 

behalf of the Company. 

22. The Company agrees that if it or any of its direct or indirect subsidiaries or 

affiliates issues a press release or holds any press conference in connection with this Agreement, 

the Company shall first consult with the Offices to determine (a) whether the text of the release 

or proposed statements at the press conference are true and accurate with respect to matters 

between the Offices and the Company; and (b) whether the Offices have any objection to the 

release. 

20 



Case 1:22-cr-00220-MSN   Document 16   Filed 12/02/22   Page 21 of 26 PageID# 69

23. The Offices agree, if requested to do so, to bring to the attention of law 

enforcement and regulatory authorities the facts and circumstances relating to the nature of the 

conduct underlying this Agreement, including the nature and quality of the Company's 

cooperation and remediation. By agreeing to provide this information to such authorities, the 

Offices are not agreeing to advocate on behalf of the Company, but rather are agreeing to 

provide facts to be evaluated independently by such authorities. 

Limitations on Binding Effect of Agreement 

24. This Agreement is binding on the Company and the Offices, but specifically does 

not bind any other component of the Department of Justice, other federal agencies, or any state, 

local or foreign law enforcement or regulatory agencies, or any other authorities, although the 

Offices will bring the cooperation of the Company and its compliance with its other obligations 

under this Agreement to the attention of such agencies and authorities if requested to do so by 

the Company. If the Court refuses to grant exclusion of time under the Speedy Trial Act, 18 

U.S.C. § 316l(h)(2), all the provisions of this Agreement shall be deemed null and void, and the 

Term shall be deemed to have not begun, except that the statute of limitations for any 

prosecution relating to the conduct described in the Statement of Facts shall be tolled from the 

date on which this Agreement is signed until the date the Court refuses to grant the exclusion of 

time plus six months, and except for the provisions contained within Paragraph 2 of this 

Agreement. 

Notice 

25. Any notice to the Offices under this Agreement shall be given by electronic mail 

and/or personal delivery, overnight delivery by a recognized delivery service, or registered or 
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certified mail, addressed to: Chief, FCPA Unit, Fraud Section, Criminal Division, U.S. 

Department of Justice, 1400 New York Avenue NW, Washington, DC 20005 and Chief, 

Financial Crimes and Public Corruption Unit, United States Attorney's Office for the Eastern 

District of Virginia, 2100 Jamieson Avenue, Alexandria, VA 22314. Any notice to the Company 

under this Agreement shall be given by personal delivery, overnight delivery by a recognized 

delivery service, or registered or certified mail, with copies by electronic mail, addressed to 

Robert D. Luskin and John S. Darden, Paul Hastings LLP, 2050 M Street NW, Washington, DC 

20036. Notice shall be effective upon actual receipt by the Fraud Section or the Company. 
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Complete Agreement 

26. This Agreement, including its attachments, sets forth all the terms of the 

agreement between the Company and the Offices. No amendments, modifications or additions 

to this Agreement shall be valid unless they are in writing and signed by the Offices, the 

attorneys for the Company and a duly authorized representative of the Company. 

AGREED: 

FOR ABB LTD.: 

Date: ol Dec· J.O:l~ 

Date: e{ De C · ,;_o ;1). 

Date: I?.. / 2.. / '2D 2, '
r I 
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Andrea Antonelli 
General Counsel and Company Secretary 
ABB Ltd. 

Chief Integrity Officer 
ABB Ltd. 

~~ ---
Joh S. Darden 
Paul Hastings LLP 
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FOR THE DEPARTMENT OF JUSTICE: 

JESSICA D. ABER 
United States Attorney 
Eastern District of Virginia 

rl-L·t· :e 
Heidi B. Gesch, Assistant U.S. Attorney 
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GLENN S. LEON 
Chief, Fraud Section 
Criminal Division 
United States Department of Justice 

Wil!at/:~rney 
Jonathan P. Robel!, Assistant Deputy Chief 
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COMPANY OFFICER'S CERTIFICATE 

I have read this Agreement and carefully reviewed every prut of it with outside counsel 

for ABB Ltd. (the "Company"). I understand the tenns of this Agreement and voluntarily agree, 

on behalf of the Company, to each of its tem1s. Before signing this Agreement, I consulted 

outside counsel for the Company. Counsel fully advised me of the rights of the Company, of 

possible defenses, of the Sentencing Guidelines' provisions, and of the consequences of entering 

into this Agreement. 

I have carefully reviewed the terms of this Agreement with the Board of Directors of the 

Company. I have advised and caused outside counsel for the Company to advise the Board of 

Directors fully of the rights of the Company, of possible defenses, of the Sentencing Guidelines' 

provisions, and of the consequences of entering into the Agreement. 

No promises or inducements have been made other than those contained in this 

Agreement. Furthermore, no one has threatened or forced me, or to my knowledge any person 

authorizing this Agreement on behalf of the Company, in any way to enter into this Agreement. 

I am also satisfied with outside counsel's representation in this matter. I certify that I am the 

Genernl Counsel and Company Secreta1y for the Company and that I have been duly authorized 

by the Company to execute this Agreement on behalf of the Company. 

Date: ) /)cc. 'J-02 ?_ 

ABB LTD. 

Andrea Antonelli 
General Counsel and Company Secretaty 
ABB Ltd. 

~ 
Chief Integrity Officer 
ABB Ltd. 
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CERTIFICATE OF COUNSEL 

I am counsel for ABB Ltd. (the "Company") in the matter covered by this Agreement. 

In connection with such representation, l have examined relevant Company documents and have 

discussed the terms of this Agreement with the Company Board of Directors. Based on our 

review of the forego ing materials and discussions, I am of the opinion that the representative of 

the Company has been duly authorized to enter into thi s Agreement on behalf of the Company 

and that this Agreement has been duly and validly authorized, executed, and delivered on behalf 

of the Company and is a valid and binding obligation of the Company. Further, I have carefully 

reviewed the terms of this Agreement with the Board of Directors and the Genera l Counsel and 

Company Secretary of the Company. I have fully advised them of the rights of the Company, of 

possible defenses, of the Sentencing Guidelines' provisions and of the consequences of entering 

into this Agreement. To my knowledge, the decision of the Company to enter into this 

Agreement, based on the authorization of the Board of Directors, is an informed and voluntary 

one. 

By Robert~ 

5 ~ 
John S. Darden 
Paul Hastings LLP 
Counsel for ABB Ltd. 
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ATTACHMENT A 

STATEMENT OF FACTS 

The following Statement of Facts is incorporated by reference as part of the Deferred 

Prosecution Agreement (the "Agreement") between the United States Department of Justice, 

Criminal Division, Fraud Section and the United States Attorney's Office for the Eastern District 

of Virginia (together, the "Offices") and ABB Ltd. ("ABB" or the "Company"), as well as the 

plea agreements between ABB Management Services Ltd. ("ABB Management Services") and 

ABB South Africa (Pty) Ltd. ("ABB South Africa") and the Offices. Certain of the facts herein 

are based on information obtained from third parties by the United States through its 

investigation and described to ABB. ABB hereby agrees and stipulates that the following 

information is true and accurate. ABB admits, accepts, and acknowledges that it is responsible 

for the acts of its officers, directors, employees, and agents as set forth below. Should the United 

States pursue the prosecution that is deferred by this Agreement, ABB agrees that it will neither 

contest the admissibility of, nor contradict, this Statement of Facts in any such proceeding. The 

following facts took place during the relevant time period and establish beyond a reasonable 

doubt the charges set forth in the criminal Information attached to the Agreement: 

Relevant Entities and Individuals 

. I. ABB was a company with core businesses focused on electrification, automation, 

motion, and robotics technologies, organized under the laws of Switzerland and headquartered in 

Switzerland. ABB had subsidiaries in multiple countries around the world, including in South 

Africa, Germany, Italy, and the United States. ABB had a class of securities registered pursuant 

to Section 12 of the Securities Exchange Act of 1934 (Title 15, United States Code, Section 78[) 

and was required to file periodic reports with the U.S. Securities and Exchange Commission 
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("SEC"). Accordingly, during the relevant time period, ABB was an "issuer" as that term is used 

in the FCPA, Title 15, United States Code, Section 78dd- l. 

2. ABB Management Services was a wholly owned and controlled subsidiary of 

ABB, located in Zurich, Switzerland, that provided internal management services to local ABB 

operating entities. ABB Management Services was an agent of an issuer, ABB, as that term is 

used in the FCPA, Title 15, United States Code, Section 78dd-l(a). 

3. ABB South Africa was a majority-owned and wholly controlled subsidiary of 

ABB, located in Longmeadow, South Africa. ABB South Africa was an agent of an issuer, 

ABB, as that term is used in the FCPA, Title 15, United States Code, Section 78dd-l (a). 

4. ABB AG ("ABB Germany") was a wholly owned and controlled subsidiary of 

ABB, located in Mannheim, Germany. ABB Germany was an agent of an issuer, ABB, as that 

term is used in the FCPA, Title 15, United States Code, Section 78dd-l(a). 

5. "ABB Manager I," a German citizen whose identity is known to the United States 

and the Company, was an employee of ABB Germany and an agent of an issuer, ABB, as that 

term is used in the FCPA, Title 15, United States Code, Section 78dd-l(a). 

6. "ABB Manager 2," a German citizen whose identity is known to the United States 

and the Company, was an employee of ABB Management Services and an agent of an issuer, 

ABB, as that term is used in the FCPA, Title 15, United States Code, Section 78dd-l(a). 

7. "ABB Manager 3," a German citizen whose identity is known to the United States 

and the Company, was an employee of ABB Germany and ABB South Africa, and an agent of 

an issuer, ABB, as that term is used in the FCPA, Title 15, United States Code, Section 78dd

l(a). 
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8. "ABB Manager 4," a German citizen whose identity is known to the United States 

and the Company, was an employee of ABB Management Services and an agent of an issuer, 

ABB, as that term is used in the FCPA, Title 15, United States Code, Section 78dd-l(a). 

9. Eskom Holdings Limited ("Eskom") was a South African state-owned and state-

controlled energy company headquartered in Sunninghill, South Africa, that operated to generate 

and transmit electricity in South Africa. The South African government was the sole owner of 

Eskom shares. Eskom was controlled by the government of South Africa and performed 

functions that South Africa treated as its own. Eskom was an "instrumentality" of a foreign 

government, and Eskom's officers and employees were "foreign officials," as those terms are 

used in the FCPA, Title I 5, United States Code, Section 78dd-1 (f)(l )(A). 

10. "South African Official," a South African citizen whose identity is known to the 

United States and the Company, was a high-ranking executive of Eskom. South African Official 

was a "foreign official" as that term is defined in the FCPA, Title 15, United States Code, 

Section 78dd-I (f)(l )(A). 

I I. "Subcontractor I," an entity the identity of which is known to the United States 

and the Company, was a South African company owned by Subcontractor I Executive. 

12. "Subcontractor 1 Executive," a South African citizen whose identity is known to 

the United States and the Company, was an executive of Subcontractor I. 

13. "Subcontractor 2," an entity the identity of which is known to the United States 

and the Company, was a South African company 65 percent owned by a director of 

Subcontractor 2 and 35 percent owned by a South African trust entity, the identity of which is 

known to the United States and the Company. 
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Overview of the Scheme 

14. In or about and between 2014 and 2017, ABB, through certain of its agents, 

knowingly and willfully conspired and agreed with others to corruptly provide payments and 

things of value to, and for the benefit of, a foreign official to influence acts and decisions of the 

foreign official in his or her official capacity, to induce the foreign official to improperly 

influence the decisions of Eskom, and to secure an improper advantage in order to obtain and 

retain business for ABB. 

15. In furtherance of the scheme, ABB and its co-conspirators made bribe payments 

intended for the benefit of South African Official, funneled money to unqualified subcontractors 

that ABB understood to be providing benefits to South African Official, and inflated the cost of 

work to be performed by ABB for Eskom. ABB and its co-conspirators also produced false and 

misleading accounting documents and engaged in sham negotiations to reach pre-agreed prices 

on transactions in order to generate and conceal the funds used to provide benefits to South 

African Official. In carrying out the scheme, ABB and its co-conspirators used the means and 

instrumentalities of interstate commerce. 

A. Hiring Subcontractor 1 to Help ABB Win the Kusile Contract 

16. In or around June 2007, the South African government approved the construction 

of a large coal-fired power plant at Kusile, in Witbank, South Africa (the "Kusile Project"). 

Eskom awarded the first engineering contracts for the Kusile Project in or around February 2008. 

17. In or around July 2013, ABB learned that Eskom was planning to cancel certain 

previously issued engineering contracts for control and instrumentation ("C&I") work on the 

Kusile Project and to consider other contractors. In or around March 2014, in an effort to win 
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the C&I contract and other Eskom projects, ABB created a "Capture Team" led by ABB 

Manager 1 and also including ABB Manager 2, ABB Manager 3, and ABB Manager 4. 

18. In or around October 2014, ABB formed an internal consortium consisting of 

ABB South Africa, ABB Germany, and ABB's Italian subsidiary, with business oversight 

provided by ABB Management Services, to bid for the C&I contract and, if successful, to 

manage ABB's work on the Kusile Project. During the relevant period, and in connection with 

the conduct described herein, ABB Managers 1, 2, 3, and 4 acted on behalf of the internal 

consortium and managed its activities in South Africa. 

19. ABB was aware that, pursuant to South Africa's Broad-based Black Economic 

Empowerment Act of 2003 and the South African government policies implementing it, and 

other subsequently promulgated policies, including the Supplier Development & Localization 

Plan (collectively, the "BEE program"), ABB's ability to obtain contracts with Eskom depended, 

in part, on the engagement of certain local South African subcontractors. 

20. In or around April 2014, South African Official introduced ABB Manager 2 to 

Subcontractor 1 Executive, describing Subcontractor 1 Executive as a "friend" of South African 

Official, and stating that Subcontractor 1 ran a company that would be "interesting" for ABB to 

work with in South Africa. In response, ABB Manager 2 asked ABB Manager 3 and another 

ABB employee to investigate Subcontractor 1 as a partner, including its "political network," and 

to get Subcontractor 1 's bank account information to establish Subcontractor 1 as an ABB 

subcontractor. 

21. On or about June 3, 2014, when preparing to bid on the Kusile Project, ABB 

Manager 2 emailed ABB Manager 3, asking him about "local sponsors," which ABB Manager 2 

described as "the ones who don't do anything for us but cash in because they are [ members of a 
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South African political party] etc.?" The next day, on or about June 4, 2014, ABB Manager 3 

invited Subcontractor I Executive to a meeting to discuss Subcontractor l's potential work with 

ABB as a BEE partner. 

22. Despite Subcontractor 1 'spoor technical qualifications and lack of experience, 

ABB accepted a proposal from Subcontractor 1 to become an ABB subcontractor in or around 

June 2014. 

23. In or around October 2014, Subcontractor 1 submitted a proposal for 

subcontracting work on the Kusile Project to ABB, which increased ABB's costs on the Kusile 

Project by approximately 100 million South African rand, the equivalent of approximately $9 

million at the time. 

24. On or about October 15, 2014, ABB submitted its bid for the C&I contract, 

including an "early works" order for preparatory work. After learning that ABB's bid was 

approximately 500 million South African rand (the equivalent of approximately $45 million at 

the time) higher than the closest competing bid, ABB Manager 3 told ABB Manager 1 that 

Subcontractor 1 Executive should "prove he is worthwhile" to ABB. 

25. On or about December 8, 2014, ABB Manager 1 received confidential, internal 

Eskom information from South African Official and Subcontractor 1 Executive regarding the 

process and schedule Eskom would follow in awarding the C&I contract, and included that 

information in a December 8, 2014 email to ABB Managers 2, 3, 4, and others. 

26. In or around January 2015, while ABB was engaged in final negotiations with 

Eskom for award of the C&I contract, Subcontractor 1 Executive on multiple occasions provided 

ABB Manager 1 and ABB Manager 3 with confidential Eskom information to provide an 

improper advantage to ABB in obtaining the C&I contract. For example, Subcontractor I 
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Executive sent an email to ABB Manager 3' s personal email address, attaching a confidential 

memorandum from a law firm advising Eskom during the negotiations, reporting on the status of 

those negotiations and the parties' respective positions. To conceal the receipt of confidential 

Eskom information, ABB Manager 3 deleted the email received from Subcontractor 1 Executive. 

ABB also received confidential Eskom pricing information from Subcontractor 1 Executive 

during the contract negotiations 

27. On or about February 24, 2015, the Eskom board approved ABB's selection for 

the C&I contract, and on or about March 10, 2015, Eskom announced that ABB had been 

awarded the C&I contract. The next day, on or about March 11, 2015, Eskom announced that 

certain top Eskom officials, including South African Official, had been suspended from their 

positions at Eskom. ABB learned that, notwithstanding the suspension of South African Official, 

the prior arrangements would continue to be honored, including the award of the C&I contract to 

ABB and the use of Subcontractor 1 as ABB's subcontractor, with the understanding that South 

African Official would receive a portion of the money paid by ABB to Subcontractor 1. 

28. ABB and Eskom formally entered into the C&I contract on or about March 13, 

2015. 

29. On or about May 13, 2015, ABB South Africa entered into a subcontract with 

Subcontractor 1 to handle "site services skills development" and "industrialization" for the C&I 

contract. The agreement with Subcontractor 1 required ABB South Africa to advance 10 percent 

of the value of the subcontract to Subcontractor I, upon completion of certain specified 

prerequisites. Despite the payment having not yet become due under the subcontract, ABB 

Manager 2 advised that making an advance payment quickly was "important for our relationship 

to No. l ," which was a reference to South African Official. 
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30. In response, ABB Manager 3 ensured that the advance payment-in the amount 

of approximately 9.6 million South African rand, the equivalent of approximately $798,000 at 

the time-was made to Subcontractor 1, while knowing that the funds were intended, at least in 

part, as a bribe for South African Official. ABB South Africa falsely recorded the payment in its 

books and records as an "advanced payment" for services to be performed by Subcontractor 1 

under the subcontract when, in reality, a portion of the payment was intended to be used as a 

bribe for South African Official. 

31. Following ABB 's advance payment to Subcontractor 1, ABB learned of a dispute 

between Subcontractor 1 and South African Official, suggesting that the advance payment had 

not been delivered to South African Official, as ABB intended. In or around May 2015, ABB 

Manager 1 unsuccessfully attempted to mediate the dispute at a meeting of Subcontractor 1 

Executive, South African Official, and ABB Manager 1. 

32. Soon after entering into the subcontract with Subcontractor l, ABB began to 

experience problems with Subcontractor I's work, in part due to the inexperience of the 

personnel Subcontractor I provided for work on the Kusile Project. 

B. Use of Variation Orders to Drive Work and Pay Money to Subcontractor 2 

33. In or around July 2015, South African Official returned from suspension and 

resumed a senior position at Eskom with authority and influence over the Kusile project. 

34. Shortly thereafter, in or around October 2015, ABB Manager 1 instructed ABB 

Manager 3 to contact Subcontractor 2 so that ABB could establish Subcontractor 2 as an ABB 

subcontractor for the Kusile Project. 

35. Between in or about November 2015 and in or about February 2016, ABB 

Manager 3 and ABB Manager 4 sought to onboard Subcontractor 2 as an approved ABB 
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subcontractor, requiring Subcontractor 2 to undergo ABB's due diligence process. 

Subcontractor 2 failed multiple aspects of ABB's routine due diligence, raising questions among 

ABB personnel based in South Africa and the United States about Subcontractor 2's 

qualifications and financial stability. 

36. On or about February 2, 2016, ABB Manager 3 emailed an ABB South Africa 

project manager and multiple other ABB personnel, directing that Subcontractor 2 be established 

as an approved subcontractor "as fast as possible." This required ABB procurement and 

compliance-related employees in the United States to draft a waiver of ABB's standard 

subcontractor qualification requirements. On or about February 15, 2016, ABB Manager 4 

emailed comments on the waiver to other ABB personnel in an effort to have Subcontractor 2 

approved as an ABB subcontractor. On or about February 16, 2016, ABB Manager 4's 

comments were forwarded by email to ABB personnel in the United States for additional follow

up and approval. 

37. Despite concerns about Subcontractor 2's qualifications, ABB subsequently 

granted the requested waiver with respect to Subcontractor 2 premised on Subcontractor 2 

working through other subcontractors who were qualified for the job. 

38. In furtherance of the scheme, ABB Manager 1 and South African Official agreed 

to inflate the cost of ABB's work on the Kusile Project via contract "variation orders." The 

scheme worked as follows: 

a. At South African Official's direction, Eskom proposed a variation order 

for the Kusile Project. 

b. Prior to ABB South Africa quoting a price for the variation order, ABB 

Manager 1 agreed with South African Official on a target price for the variation order. 
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As a precondition to winning the variation order contract, South African Official required 

ABB South Africa to agree to hire Subcontractor 2. 

c. To conceal the scheme, ABB and Eskom engaged in sham negotiations, 

the result of which was a contract for the variation order at or near the target price upon 

which ABB Manager 1 and South African Official had previously agreed. 

d. As required by South African Official, ABB South Africa employed 

Subcontractor 2 for its work on each variation order. 

e. Payments to Subcontractor 2 were intended, at least in part, to ultimately 

benefit South African Official (including via South African Official's close relative, who 

served as a director of Subcontractor 2 and also held an ownership interest in 

Subcontractor 2 through a trust soon after ABB engaged Subcontractor 2 to work on the 

Kusile Project). 

39. ABB South Africa carried out four variation orders on the Kusile Project: a 

variation order to accelerate ABB's work on Unit 1 of the Kusile Project (the "Unit 1 

acceleration variation order") and three additional variation orders focusing on multiple aspects 

of work at the Kusile Project. 

40. In connection with the Unit 1 acceleration variation order, ABB approved a 

payment by ABB South Africa in or around March 2016 to Subcontractor 2 of approximately 

11.6 million South African rand, the equivalent of approximately $754,000 at the time. ABB 

South Africa falsely recorded the payment in its books and records as a payment for "work done" 

by Subcontractor 2 under the subcontract when, in reality, a portion of the payment was intended 

to be used as a bribe for the benefit of South African Official. 
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41. On or about March 8, 2016, Eskom approved the Unit 1 acceleration variation 

order for approximately 249 million South African rand, the equivalent of approximately $12.5 

million at the time,just below the target price ABB had agreed upon with South African Official. 

The Unit 1 acceleration variation order specifically required ABB to hire Subcontractor 2. 

42. ABB South Africa entered into three other variation orders with Eskom, which 

were valued at approximately 769 million South African rand, the equivalent of approximately 

$44 million at the time. After entering into these variation orders, on or about March 3, 2017, 

ABB Manager 1 explained to another ABB employee that ABB Manager 1 and South African 

Official pre-agreed on prices before any official variation order negotiations occurred, and that 

the prices reflected what Eskom was willing to pay. ABB Manager 1 further explained that ABB 

could secure additional, potentially lucrative contracts with Eskom provided that ABB worked 

with Eskom's "preferred supplier," Subcontractor 2. 

False Books and Records 

43. In connection with the scheme detailed above to pay bribes to a foreign official in 

South Africa, and in order to conceal the corrupt payments, between in or about 2014 and 2017, 

ABB, acting through its employees and agents, knowingly and willfully conspired and agreed 

with others to maintain false books, records, and accounts that did not accurately and fairly 

reflect the transactions and dispositions of its assets. 

44. ABB, as an issuer of securities, was required to make and keep books, records, 

and accounts, which, in reasonable detail, accurately and fairly reflected the transactions and 

dispositions of its assets. 15 U.S.C. § 78m(b)(2). ABB South Africa's books, records, and 

accounts were consolidated into ABB's financial statements, including the financial statements 

ABB filed with the SEC. ABB, through ABB Managers 1, 2, 3, and 4 and others, knowingly and 

A-11 



Case 1:22-cr-00220-MSN   Document 16-1   Filed 12/02/22   Page 12 of 12 PageID# 86

willfully conspired and agreed with others to falsely record in the Company's internal accounting 

records payment of invoices from Subcontractor 1 and Subcontractor 2, which did not reflect 

ABB's knowledge that portions of ABB South Africa's payments to Subcontractor 1 and 

Subcontractor 2 were intended as bribes for the benefit of South African Official. By recording 

these payments as legitimate expenses, ABB concealed the true nature of these payments and 

maintained false books, records, and accounts that did not accurately and fairly reflect the 

transactions and dispositions of its assets. 

45. On or about February 25, 2016, ABB filed Form 20-F with the SEC for the fiscal 

year ending December 31, 2015. This filing included ABB' s consolidated financial statements, 

which incorporated the accounts of ABB and its subsidiaries, including ABB South Africa. The 

consolidated financial statements in ABB's filing falsely included as a legitimate business 

expense for products and services ABB South Africa's corrupt "advanced payment" to 

Subcontractor 1. 

46. On or about March 10, 2017, ABB filed Form 20-F with the SEC for the fiscal 

year ending on December 31, 2016. This filing included ABB's consolidated financial 

statements, which incorporated the accounts of ABB and its subsidiaries, including ABB South 

Africa. The consolidated financial statements in ABB's filing falsely included as a legitimate 

business expense for products and services ABB South Africa's corrupt variation order payments 

to Subcontractor 2. 
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ATTACHMENTB 

CERTIFICATE OF CORPORATE RESOLUTIONS 

WHEREAS, ABB Ltd. (the "Company") has been engaged in discussions with the United 

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

Office for the Eastern District of Virginia (together, the "Offices") regarding issues arising in 

relation to certain improper payments to foreign officials to facilitate the award of contracts and 

assist in obtaining business for the Company; and 

WHEREAS, in order to resolve such discussions, it is proposed that the Company enter into 

a certain agreement with the Offices; and 

WHEREAS, the Company's General Counsel and Company Secretary, Andrea Antonelli, 

together with outside counsel for the Company, have advised the Board of Directors of the 

Company of its rights, possible defenses, the United States Sentencing Guidelines provisions, and 

the consequences of entering into such agreement with the Offices; 

Therefore, the Board of Directors has RESOLVED that: 

1. The Company (a) acknowledges the filing of the four-count Information charging 

the Company with violation of Title 18, United States Code, Section 371 and violation of Title 15, 

United States Code, Sections 78dd-1 and 78m; (b) waives indictment on such charges and enters 

into a deferred prosecution agreement with the Offices; and ( c) agrees to accept a monetary penalty 

against the Company totaling $315,000,000, and to pay such penalty to the United States Treasury 

with respect to the conduct described in the Information; 

2. The Company accepts the terms and conditions of this Agreement, including, but 

not limited to, (a) a knowing waiver of its rights to a speedy trial pursuant to the Sixth Amendment 

to the United States Constitution, Title 18, United States Code, Section 3161, and Federal Rule of 
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Criminal Procedure 48(b ); and (b) a knowing waiver for purposes of this Agreement and any 

charges by the United States arising out of the conduct described in the attached Statement of Facts 

of any objection with respect to venue and consents to the filing of the Information, as provided 

under the terms of this Agreement, in the United States District Court for the Eastern District of 

Virginia; and ( c) a knowing waiver of any defenses based on the statute of limitations for any 

prosecution relating to the conduct described in the attached Statement of Facts or relating to 

conduct known to the Offices prior to the date on which this Agreement was signed that is not time

barred by the applicable statute of limitations on the date of the signing of this Agreement; 

3. The General Counsel and Company Secretary, Andrea Antonelli, and the 

Company's Chieflntegrity Officer, Natalia Shehadeh, are hereby authorized, empowered and 

directed, on behalf of the Company, to execute the Deferred Prosecution Agreement substantially in 

such form as reviewed by this Board of Directors at this meeting with such changes as the General 

Counsel and Company Secretary of the Company, Andrea Antonelli, and the Company's Chief 

Integrity Officer, Natalia Shehadeh, may approve; 

4. The General Counsel and Company Secretary of the Company, Andrea Antonelli, 

and the Company's Chief Integrity Officer, Natalia Shehadeh, are hereby authorized, empowered 

and directed to take any and all actions as may be necessary or appropriate and to approve the 

forms, terms or provisions of any agreement or other documents as may be necessary or 

appropriate, to carry out and effectuate the purpose and intent of the foregoing resolutions; and 

5. All of the actions of the General Counsel and Company Secretary of the Company, 

Andrea Antonelli, and the Company's Chief Integrity Officer, Natalia Shehadeh, which actions 

would have been authorized by the foregoing resolutions except 
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resolutions except that such actions were taken prior to the adoption of such resolutions, are 

hereby severally ratified, confumed, approved, and adopted as actions on behalf of the 

Company. 

By: 
Andrea Antonelli 
General Counsel and Company Secretaty 
ABB Ltd. 

By: N~JI 

B-3 
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ABB Ltd 

Circular Resolution of ABB Ltd, with its registered office at 
Affolternstrasse 44, 8050 Zurich, Switzerland ("ABB") 

The undersigned, being all members of the Board of Directors of ABB ("the Board"), hereby declare that 
when they have signed this circular resolution or a counterpart thereof, the following resolutions are 
consented to, approved of and adopted to the same extent and have the same force and effect as if adopted 
at a meeting of the Board duly called and held for the purposes of action upon proposals to adopt such 
resolutions. The Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Rosengren), the CFO (Timo lhamuotila), the General 
Counsel (Andrea Antonelli) and the Chief Integrity Officer (Natalia Shehadeh) actingjointly, the 
authority to act on behalf of the Company, in connection with the settlement of the Kusile 
investigations with the United States Securities and Exchange Commission, the United States 
Deparbnent of Justice, the Office of the Attorney General of Switzerland, and the South African 
National Prosecution Authority (the "Authorities") and in their discretion, (i) to negotiate, 
approve, and make the offers of settlement of the Company to the Authorities, provided they are 
substantially in the fonn attached hereto, (ii) to finalize the written documents reflecting the 
agreed upon terms, (iii) to execute the written agreements, and (iv) to take any other procedurally 
necessaty steps to finalize the settlements with the Authorities. Each of the above-named 
individuals is also authorized to appear in court or before any Authority on behalf of the 
Company to effectuate the foregoing. 

This Circular Resolution has been signed effective as of November 2i 2022. / .-
.. / 

lU<A-/ 
Peter R. Voser Jacob Wallenberg 

Gunnar Brock David Constable 

Frederico Curado Lars Forberg 

Jennifer Xin-Zhe Li Geraldine Matchett 

David Meline Satish Pai 
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ABB Ltd 

Cln:ular Resolution of ABB Lid, with its registffld offico al 
Atroltcmstrosao 44, 8050 Zurich. Swi1Zc:rland ("ABB'') 

The undersigned, being all members of the Board of Directors of ABB (''tho Board''), hereby declare that 
when they have sfsned Ibis circular resolution or a cow11crpart lhcrcof, Cho following resolutions an: 
consented to, approved of and adopted to the same extent and have Ibo same force and effect as if adopted 
at 11 meeting of lhc Board duly called and held for tho pwposes of action upon proposals to adopt such 
resolutions. lho Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Roseugrcn), the CFO (TDDo lhamuolila), the Oencml 
Counsel (Andrea Antonelli) and Che Chief Integrity Officer (Natnlia Sbebadch) actingjomdy, the 
outhority to act en behalf oflhc Company, In connection with the scltlcment of the Kusilo 
investigations with lhe United States Securities and Bxchauso Commission, the United States 
Depastment of Justice, the Office of tho Attomey General of Switzerland. and the South African 
National Prosecution Authority (lho "Authorities") and in their disc:retian. (i) to negotiate, 
approve, and make the offers of settlement of the Company to the Authorities, provided they an: 
subslantially in the form attached hereto, (ii) to finalize lhe written doauncnts reflecting the 
agreed upon terms. (iii) to execute tho written agreements, and (iv) to take any other prccedurally 
necessary steps co &nal.izc the settlcmcius with the Authorities • .Ea.ch of tho above-named 
&adivldwils is also authorized to appear in court or before any Authority on behalf' of the 
Company to efl'cctuato the foregoing. 

This Cin:uJar Resolution has been signed effective as of'Novembcr E,.01.2. 

Peter R. Voser Jacob Wallenberg 

David Constable 

Frederico CWado Lars Fi!rberg 

Jennifer Xin-Zhc Li Gemldine Matchen 

David Meline SatisbPai 

840530577_Yt.docx Paget olZ 



Case 1:22-cr-00220-MSN   Document 16-2   Filed 12/02/22   Page 6 of 13 PageID# 92

ABB Ltd 

Crrcular Rcsoluuon of ABB Ltd. \\ uh 1lS rcg1su:n:d office a£ 
Affoltcmstra.~~ 4-I 8050 lunch S,"1:mland ( ABO > 

Inc undc'°"umcd. ~,nl! nil mi:mb¢rs of the: Boord of Ducc1ors of ABO rthc Board ). hcrtb) declare diat 
,\hen the, ha\ c signed th1!i ... ,rcul:ir resolutJon or a counteq>M lhc-reor. dt~ folio,, mg resoluuons an: 
c..onscntcd to. nppro\ cd of and adopted 10 the sam~ c,tcnt and ha, c the s.1rnc force and cff ccc as 1f adopted 
al a mccung of lhc Board dul\. catted nnd held for tht! purposes of action upon proposals to adopt such 
n.-~olut.ions The Ho.mt n:sol\~s 

lll lo dclcg1:uc to llll\ 1,,0 of the CEO (BJom Roscngn:n) lhc CFO (limo lhamuotil3) the GcncraJ 
C'ounsc.l (,\ndr~a Antonclh) and thc.: C'lucrlntcgnl"\ Otliccr (N:uaha Shchadch) J.ctmg 101nt1,. the 
authont, to act on bcha.l f of Che C'ompan) . m conncet1on ,, 1th the settlement of the Kusllc 
m\csug;tttons ,,1th the United S1a1es Sccunt1cs and F.'11.changc Conim1ss1on. lhc Unncd Stiles 
Dcp.inmcnt of Justice. the Offic\,: or the Attomc, General of S\\ uzcrland. and lite South Af ncan 
Nanonal P{'()l;ccullon Aulhont\ (the .. Authonucs ) nnd m dtctr d1scretton. (1) to ncgotmtc 
appm\c.~nd make thi; offers ofscttlcmcnl ofthe Compan, to dtc Authonttc,i;. pro\1dcd the} llJ'C 
qabslanllall, in the form 3ttachcd hcrero. {n} to finahz.o th" \rnltcn documents rcOccung the 
agreed upon terms. (111) to C\CCUlC the \\nllcn ngrccmcnts. and (I\) to t.1ke an, odlcr proccduralh 
ncccs~ steps to finahzc the settlements \.\ 1th the Aulhonucs Each of the above-named 
mda\ 1duals as i1.IS1l aulhonzcd to appear m court or before an> Authon~ on behalf of lh~ 
C'ompan, 10 cffcctunlc lhc foregoing 

llus Circular Rcsoluuon has been signed cffccuvc as of No\'cmocrt; 2022 

Peter R. VoS\:r Jacob \Valicnbcrg 

O~srmar Broe:!. D:1v1d Constable 

~~.~ 
f rcdenco Curado Lars Forbc~ 

Geraldine \1:uchell 

S:ittsh Pru 
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ABB Ltd 

Circular Resolution of ABB Ltd, wlth its registered office at 
Affolternstrasse 44, 80S0 Zurich, Switzerland (" ABB'') 

The undersigned, being all members of the Board of Directors of ABB C'the Board,'), hereby declare that 
when they have signed this circular resolution or a counterpart thereof, the following resolutions are 
consented to, approved of and adopted to the same extent and have the same for~ and effect as if adopted 
at a meeting of the Board duly called and held for the purposes of action upon proposals to adopt such 
resolutions. The Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Rosengren), the CFO (Timo lhamuotila), the General 
Counsel (Andrea Antonelli) and the Chief Integrity Officer (Natalia Shehadeh).actingjointly, the 
authority to act on behalf of the Company, in connection with the settlement of the Kusile 
investigations with the United States Securities and Exchange Commission, the United States 
Department of Justice, the Office of the Attorney General of Switzerland, and the South African 
National Prosecution Authority (the "Authorities") and in their discretion, (i) to negotiate, 
approve, and make the offers of settlement of the Company to the Authorities, provided they are 
substantially in the fonn attached hereto, (ii) to finalize the written docwnents reflecting the 
agreed upon tenns, (iii) to execute the written agreements, and (iv) to take any other procedurally 
necessary steps to fmalize the settlements with the Authorities. Each of the above-named 
individuals is also authorized to appear in court or before any Authority on behalf of the 
Company to effectuate the foregoing. 

This Circular Resolution has been signed effective as of November_, 2022. 

PeterR. Voser 

Gunnar Brock 

Frederico Curado 

~q. Zh. Jenm erX 

David Meline 

743683210_v1.docx 

Jacob Wallenberg 

David Constable 

Lars F6rberg 

Geraldine Matchett 
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ABB Ltd 

Circular Resolution of ABB Ltd, with its registered office at 
Aft'oltemstrasse 44, 8050 Zurich, Switzerland(" ABB") 

The undersigned, being all members of the Board of Directors of ABB ("the Board'1, hereby declare that 
when they have signed this circular resolution or a counterpart thereof: the following resolutions are 
consented to, approved of and adopted to the same extent and have the same force and effect as if adopted 
at a meeting of the Board duly called and held for the purposes of action upon proposals to adopt such 
resolutions. The Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Rosengren), the CFO (Tm10 Ihamuotila), the Oeneral 
Counsel (Andrea Antonelli) and the Chief Integrity Officer (Natalia Shehadeh) acting jointly, the 
authoriiy to act on behalf of the Company, in connection with the settlement of the Kusile 
investigations with the United St.ates Securities and Exchange Commission, the United States 
Department of Justice, the Office of the Attorney General of Swiu.erland, and the South African 
National Prosecution Authority (the "Authorities'? and in their discretion, (i) to negotiat.e, 
approve, and make the offers of settlement of the Company to the Authorities, provided they are 
substantially in the form attached hereto, (ii) to finalize the written documents reflecting the 
agreed upon terms, (iii) to execute the written agreements, and (iv) to take any other procedu.rally 
necessmy steps to finalim tho settlements with the Authorities. Each of the above-named 
individuals is also authormd to appear in court or before any Authority on behalf of the 
Company to effectuate the foregoing. 

This Circular Resolution has been signed effective as of November~ 2022. 

Peter R. Voser Jacob Wallenberg 

Gunnar Brock David Constable 

Frederico Curado Lars Forberg 

Jennifer Xin-Zhe Li Geraldine Matchett 

1-wvvJ( ~(~Q_ 
David Meline Salish Pai 
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ABB Ltd 

Circular Resolution of ABB Ltd, with its registered office at 
Affoltcrnstrasse 44, 8050 Zurich, Switzerland ("ABB0

) 

The undersigned, being all members of the Board of Directors of ABB ("the Board"), hereby declare that 
when they have signed this circular resolution or a counterpart thereof, the following resolutions arc 

consented to, approved of and adopted to the same extent and have the same force and effect as if adopted 

at a meeting of the Board duly called and held for the purposes of action upon proposals to adopt such 
resolutions. The Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Rosengren), the CFO (Timo lhamuotila), the General 
Counsel (Andrea Antonelli) and the Chieflntegrity Officer (Natalia Shehadeh) acting jointly, the 
authority to acl on behalf of the Company, in connection with the settlement of the Kusilc 
investigations with the United States Securities and Exchange Commission, the United States 
Department of Justice, the Office of the Attorney General of Switzerland, and the South African 
National Prosecution Authority (the .. Authorities") and in their discretion, (i} to negotiate, 
approve, and make the offers of settlement of the Company to the Authorities, provided they arc 
substantially in the form attached hereto, (ii) to finalize the written documents reflecting the 
agreed upon terms, (iii) to execute the written agreements, and (iv) to take any other procedurally 
necessary steps to finalize the settlements with the Authorities. Each of the above-named 
individuals is also authorized to appear in court or before any Authority on behalf of the 
Company to effectuate the foregoing. 

., 
This Circular Resolution has been signed effective as of November d., 2022. 

Peter R. Voser 
I vvv 4.- w ~ ~ 

Jacob \\l"altenbcrg / 

Gunnar Brock David Constable 

Frederico Curado Lars Forberg 

Jennifer Xin-Zhc Li Geraldine Matchett 

David Meline Satish Pai 
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ABB Ltd 

Circular Resolution of ABB Ltd, with its registered office at 
Affolternstrasse 44, 8050 Zurich, Switzerland ("ABB") 

The undersigned, being all members of the Board of Directors of ABB ("the Bo31:cf'),-4teteby declare that . 
when they have signed this circular resolution or a counterpart thereof: the following resoluliops are 
consented to, approved of and adopted to the same extent and have the same force and effect as if adopted 
at a meeting of the Board duly called and held for the purposes of action upon proposals to ajlo_pt such 
resolutions. The Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Rosengren)., the CFO (Timo Ihamuotita), 1he General 
Counsel (Andrea Antonelli) and the Chief Integrity Officer (Natalia Shehadeh) actibgjointly, the 
authority to act on behalf of the Company, in connection wjth the settlement of the Kusil~ 
investigations with the United States Securities and Exchange Commission, 'the United"-States . 
Department of Justice, the Office of the Attorney General ofSwitzerJand, and the Soµtb AfriC"aA 
National Prosecution Authority (the "Authorities") and iii their discreti0n, (i) t_o negQtlaw, 
approve, and make the offers of settlement of the Company to the Authorities, provided.they 81'e 

substantially in the form attached hereto, (ii) to finalize the written documents reflecting the 
agreed upon terms, (iii) to execute the wri~n agreements, and (iv) to take any other procedQrally 
necessary steps to finalize the settlements with the .. Autborities. Each of the abov~ed 
individuals is also authorized t0 api;,ear in court or before.any Authority on be~f of lbe 
Company to effectuate the foregoing. 

This Circular Resolution has been signed effective as of November 22, 2022. 

Peter R.. Voser 

Gunnar Brock 

Frederico Curado Lars Forberg · 

J~fer Xin-Zhe Li Geraldine Matchett 

Davi~ Meline Satish Pai 

8405305n _v1 .d()C)( 
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ABB Ltd 

Circular Resolution of ABB Ltd, with its registered office at 
Affoltemstrasse 44, 8050 Zurich, Switzerland ("ABB") 

The undersigned, being an members of the Board of Directors of ABB (''the Board"), hereby declare that 
when they have signed this circular resolution or a counterpart thereof, the following resolutions are 
consented to, approved of and adopted to the same extent and have the same force and effect as if adopted 
at a meeting of the Board duly calJed and held for the purposes of action upon proposals to adopt such 
resolutions. The Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Rosengren), the CFO (Timo lhamuotila), the General 
Counsel (Andrea Antonelli) and the Chief Integrity Officer (Natalia Shehadeh) acting jointly, the 
authority to act on behalf of the Company, in connection with the settlement of the Kusile 
investigations with the United States Securities and Exchange Commission, the United States 
Department of Justice, the Office of the Attorney General of Switzerland, and the South African 
National Prosecution Authority (the "Authorities") and in their discretion, (i) to negotiate, 
approve, and make the offers of settlement of the Company to the Authorities, provided they are 
substantially in the fonn attached hereto, (ii) to finalize the written documents reflecting the 
agreed upon terms, (iii) to execute the written agreements, and (iv) to take any other procedurally 
necessary steps to finalize the settlements with the Authorities. Each of the above-named 
individuals is also authorized to appear in court or before any Authority on behalf of the 
Company to effectuate the foregoing. 

This Circular Resolution has been signed effective as of November~ 2022. 

Peter R. Voser Jacob Wallenberg 

Gunnar.Brock David Constable 

Frederico Curado Lm~-

JeMifer Xin-Zhe Li Geraldine Matchett 

David Meline Satish Pai 
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ABB Ltd 

Circular Resolution of ABB Ltd, with its registered office at 
Affoltemstrasse 44, 8050 Zurich, Switzerland ("ABB") 

The undersigned, being all members of the Board of Directors of ABB ("the Board"), hereby declare that 
when they have signed this circular resolution or a counterpart thereof, the following resolutions are 
consented to, approved of and adopted to the same extent and have the same force and effect as if adopted 
at a meeting of the Board duly called and held for the purposes of action upon proposals to adopt such 
resolutions. The Board resolves: 

(i) to delegate to any two of the CEO (Bjorn Rosengren), the CFO (Tirno lliamuotila), the General 
Counsel (Andrea Antonelli) and the Chief Integrity Officer (Natalia Shehadeh) acting jointly. the 
authority to act on behalf of the Company, in connection with the settlement of the Kusile 
investigations with the United States Securities and Exchange Commission, the United States 
Department of Justice, the Office of the Attorney General of Switzerland, and the South African 
National Prosecution Authority (the "Authorities,,) and in their discretion, (i) to negotiate, 
approve, and make the offers of settlement of the Company to the Authorities, provided they are 
substantially in the fonn attached hereto, (ii) to finalize the written documents reflecting the 
agreed upon tenns, (iii) to execute the written agreements, and (iv) to take any other procedurally 
necessary steps to finalize the settlements with the Authorities. Each of the above-named 
individuals is also authorized to appear in court or before any Authority on behalf of the 
Company to effectuate the foregoing. 

This Circular Resolution has been signed effective as of November_. 2022. 

Peter R. Voser Jacob Wallenberg 

Gunnar Brock David Constable 

Frederico Curado Lars Forberg 

Jennifer Xin-Zhe Li 

David Meline Satish Pai 
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ABB Lid 

Circular Resolution of ABB Ltd, with its registered office al 
Affoltcrnslrassc 44, 8050 Zurich, Switzerland ("ABB'') 

The undersigned. being all members of the Board of Directors of ABB ("the Board''). hereby declare that 

when they have signed this circular resolution or a counterpart thereof, the following resolutions arc 
con sen led to, approved of and adopted to the same extent and have the same force and effect as if adopted 
at a meeting of the Board duly ca lled and held for the purposes of action upon proposals to adopt such 
resolutions. The Board resolves: 

( i) to delegate to any two of the CF.O (Bjorn Rosengren), the CFO (Timo lhamuotila). the General 
Counsel (Andrea Antonelli) and the Chief Integrity Officer (Natalia Shchadch) acting jointly, the 
authority to act on bclmlfoft he Company, in connection with the sen lc:ment of the Kusile 
investigations with the United States Securities and Exchange Commission, the United States 
Department of Justice, the Oflicc of the Attorney G1.:111.:rnl of Switzerland, and the South African 
National Prosecut ion Authority (the ''Authorities") and in their discretion, (i} to negotiate. 
approve, and make the offers of settlement of the Company to the Authorities. provided they are 
substantially in the fonn attached hen:to, (ii) to finalize the written documents reflecting the 
agreed upon terms. (iii) to execute the wrillen agreements, and (iv) to take any other procedurally 
necessary steps to limilizc the sctllcmcnts with the Authori ties. Each of the above-named 
individuals is also authorized to appear in comt or before any Authority on behal f of the 
Company to effectuate the foregoing. 

This Circular Resolution has been signed effective as of November _ , 2022. 

Peter R. Voser Jacob Wallcnbcrg 

Gunnar Brock David Constable 

Frederico Curado Lars Forbcrg 

k1111ifer Xin-2111: Li Geraldine Mah.:hell 

David Meline 
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ATTACHMENTC 

CORPORATE COMPLIANCE PROGRAM 

In order to address any deficiencies in its internal controls, compliance code, policies, 

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

U.S.C. §§ 78dd-1, et seq., and other applicable anti-corruption laws, ABB Ltd. (the "Company") 

agrees to continue to conduct, in a manner consistent with all of its obligations under this 

Agreement, appropriate reviews of its existing internal controls, policies, and procedures. 

Where necessary and appropriate, the Company agrees to modify its compliance 

program, including internal controls, compliance policies, and procedures in order to ensure that 

it maintains: (a) an effective system of internal accounting controls designed to ensure the 

making and keeping of fair and accurate books, records, and accounts; and (b) a rigorous anti

corruption compliance program that incorporates relevant internal accounting controls, as well as 

policies and procedures designed to effectively detect and deter violations of the FCPA and other 

applicable anti-corruption 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-corruption laws, its compliance policies, and its Code of Conduct. 

C-1 
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Policies and Procedures 

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

corporate policy against violations of the FCPA and other applicable anti-corruption laws 

(collectively, the "anti-corruption laws,"), which shall be memorialized in a written compliance 

policy or policies. 

3. The Company will develop and promulgate compliance policies and procedures 

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

compliance policies and Code of Conduct, 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

corruption policies and procedures shall apply to all directors, officers, and employees and, 

where necessary and appropriate, outside parties acting on behalf of the Company in a foreign 

jurisdiction, including but not limited to, agents and intermediaries, consultants, representatives, 

distributors, teaming partners, contractors and suppliers, consortia, and joint venture partners 

(collectively, "agents and business partners"). 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; 
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e. charitable donations and sponsorships; 

f. facilitation payments; and 

g. solicitation and extortion. 

4. The Company will ensure that it has a system of financial and accounting 

procedures, including a system of internal controls, reasonably 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 necessary 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 compared with 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 assessment addressing 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 government officials, 
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industrial sectors of operation, involvement in joint venture arrangements, importance of licenses 

and permits 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-corruption compliance policies and procedures 

no less than annually and update them as appropriate to ensure their continued 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 policies and procedures. Such corporate official(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 Company's 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 Code of 

Conduct and anti-corruption compliance 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 and officers, all 

employees in positions of leadership or trust, positions that require such training (e.g., internal 
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audit, sales, legal, compliance, finance), or positions that otherwise pose a corruption risk to the 

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

corresponding certifications by all such directors, officers, employees, agents, and business 

partners, certifying 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 partners, on complying with the Company's anti-corruption 

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

any foreign jurisdiction in which the Company operates. 

Internal Reporting and Investigation 

I 0. The Company will maintain, or where necessary establish, an· effective system for 

internal and, where possible, confidential reporting by, and protection of, directors, officers, 

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

anti-corruption laws or the Company's Code of Conduct or anti-corruption compliance policies 

and procedures. 

11. The Company will maintain, or where necessary 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 policies and procedures. 
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Enforcement and Discipline 

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

Code of Conduct and anti-corruption compliance 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-corruption laws and the Company's Code of Conduct and anti

corruption compliance 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 importance 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 prevent further similar misconduct, including assessing the internal controls, Code of 

Conduct, and compliance 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 diligence pertaining to the hiring and 

appropriate and regular oversight of agents and business partners; 
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b. infonning agents and business partners of the Company's commitment to 

abiding by the anti-corruption laws, and of the Company's Code of Conduct and anti-corruption 

compliance 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 partners that are 

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-corruption laws; (b) rights to conduct audits of the books and records of 

the agent or business partner to ensure compliance with the foregoing; and ( c) rights to tenninate 

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

Code of Conduct or compliance policies, or procedures, or the representations and undertakings 

related to such matters. 

Mergers and Acquisitions 

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

and acquisitions requiring that the Company conduct appropriate risk-based due diligence on 

potential new business entities, including appropriate FCPA and anti-corruption due diligence by 

legal, accounting, and compliance personnel. 

17. The Company will ensure that the Company's Code of Conduct and compliance 

policies and procedures regarding the anti-corruption laws apply as quickly as is practicable to 

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

policies and procedures regarding anti-corruption laws; and 

b. where warranted, conduct an FCPA-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 Code of Conduct 

and anti-corruption compliance policies and procedures designed to evaluate and improve their 

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

Code of Conduct and anti-corruption compliance policies and procedures, taking into account 

relevant developments in the field and evolving international and industry standards. 
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ATTACHMENT D 

ENHANCED CORPORATE COMPLIANCE REPORTING 

ABB Ltd. (the "Company") agrees that it will report to the United States Department of 

Justice, Criminal Division, Fraud Section and the United States Attorney's Office for the Eastern 

District of Virginia (together, the "Offices") periodically. 

During the Term, the Company shall review, test, and update its compliance program and 

internal controls, policies, and procedures described in Attachment C. The Company shall be 

required to: (i) conduct an initial ("first") review and submit a first report and (ii) conduct and 

prepare at least two follow-up reviews and reports, as described below. Prior to conducting each 

review, the Company shall be required to prepare and submit a workplan for the review. The 

Company shall also, at no less than three-month intervals during the Term, meet with the Offices 

regarding remediation, implementation and testing of its compliance program and internal 

controls, policies, and procedures described in Attachment C. 

In conducting the reviews, the Company shall undertake the following activities, among 

others: (a) inspection of relevant documents, including the Company's current policies, 

procedures, and training materials concerning compliance with the Foreign Corrupt Practices Act 

("FCPA") and other applicable anti-corruption laws; (b) inspection and testing of the Company's 

systems procedures, and internal controls, including record-keeping and internal audit procedures 

at sample sites; ( c) meetings with, and interviews of, relevant current and, where appropriate, 

former directors, officers, employees, business partners, agents, and other persons; and 

(d) analyses, studies, and, comprehensive testing of the Company's compliance program. 
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Written Work Plans, Reviews and Reports 

1. The Company shall conduct a first review and prepare a first report, followed by 

at least two follow-up reviews and reports. 

2. Within sixty (60) calendar days of the date this Agreement is executed, the 

Company shall, after consultation with the Offices, prepare and submit a written work plan to 

address the Company's first review. The Offices shall have thirty (30) calendar days after 

receipt of the written work plan to provide comments. 

3. With respect to each follow-up review and report, after consultation with the 

Offices, the Company shall prepare a written work plan within forty-five ( 45) calendar days of 

the submission of the prior report, and the Offices shall provide comments within thirty (30) 

calendar days after receipt of the written work plan. 

4. All written work plans shall identify with reasonable specificity the activities the 

Company plans to undertake to review and test each element of its compliance program, as 

described in Attachment C. 

5. Any disputes between the Company and the Offices with respect to any written 

work plan shall be decided by the Offices in their sole discretion. 

6. No later than one (I) year from the date this Agreement is executed, the Company 

shall submit to the Offices a written report setting forth: (1) a complete description of its 

remediation efforts to date; (2) a complete description of the testing conducted to evaluate the 

effectiveness of the compliance program and the results of that testing; and (3) its proposals to 

ensure that its compliance program is reasonably designed, implemented, and enforced so that 

the program is effective in deterring and detecting violations of the FCPA and other applicable 

anti-corruption laws. The report shall be transmitted to: 
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Deputy Chief - FCP A Unit 
Deputy Chief - CECP Unit 
Criminal Division, Fraud Section 
United States Department of Justice 
1400 New York Avenue NW 
Washington, DC 20005 

Chief, Financial Crimes and Public Corruption Unit 
United States Attorney's Office 
Eastern District of Virginia 
2100 Jamieson A venue 
Alexandria, VA 22314 

The Company may extend the time period for issuance of the first report with prior written 

approval of the Offices. 

Follow-up Reviews and Reports 

7. The Company shall undertake at least two follow-up reviews and reports, 

incorporating the views of the Offices on the Company's prior reviews and reports, to further 

monitor and assess whether the Company's compliance program is reasonably designed, 

implemented, and enforced so that it is effective at deterring and detecting violations of the 

FCPA and other applicable anti-corruption laws. 

8. The first follow-up ("second") review and report shall be completed by no later 

than one (I) year after the first report is submitted to the Offices. 

9. The second follow-up ("third") report shall be completed and delivered to the 

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

I 0. The Company may extend the time period for submission of any of the follow-up 

reports with prior written approval of the Offices. 

Meetings During the Term 

11. The Company shall meet with the Offices within thirty (30) calendar days after 

providing each report to the Offices to discuss the report. 

12. At least quarterly, and more frequently if the Offices deem it appropriate in its 

sole discretion, representatives from the Company and the Offices will meet to discuss the status 
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of the review and enhanced self-reporting obligations, and any suggestions, comments, or 

improvements the Company may wish to discuss with or propose to the Offices. 

Confidentiality of Submissions 

13. Submissions by the Company, including the work plans and reports, will likely 

include proprietary, financial, confidential, and competitive business information. Moreover, 

public disclosure of the submissions could discourage cooperation, impede pending or potential 

government investigations and thus undermine the objectives of the reporting requirement. For 

these reasons, among others, the submissions and the contents thereof are intended to remain and 

shall remain non-public, except as otherwise agreed to by the parties in writing, or except to the 

extent the Offices determine in their sole discretion that disclosure would be in furtherance of the 

Offices' discharge of their duties and responsibilities or is otherwise required by law. 
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ATTACHMENTE 

CERTIFICATION -ABB LTD. 

To: United States Department of Justice 
Criminal Division, Fraud Section 
Attention: Chief, FCP A Unit 

United States Attorney's Office for the Eastern District of Virginia 
Attention: Chief, Financial Crimes and Public Corruption Unit 

Re: Deferred Prosecution Agreement Disclosure Certification 

The undersigned certify, pursuant to Paragraph 19 of the deferred prosecution agreement 

("the Agreement") filed on December 2, 2022 in the United States District Court for the Eastern 

District of Virginia, by and between the United States of America and ABB Ltd. (the 

"Company"), that the undersigned are aware of the Company's disclosure obligations under 

Paragraph 6 of the Agreement, and that the Company has disclosed to the United States 

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

for the Eastern District of Virginia (together, the "Offices") any and all evidence or allegations of 

conduct required pursuant to Paragraph 6 of the Agreement, which includes evidence or 

allegations of any violation of the Foreign Corrupt Practices Act's ("FCPA") anti-bribery or 

accounting provisions had the conduct occurred within the jurisdiction of the United States 

("Disclosable Information"). This obligation to disclose information extends to any and all 

Disclosable Information that has been identified through the Company's compliance and controls 

program, whistleblower channel, internal audit reports, due diligence procedures, investigation 

process, or other processes. The undersigned further acknowledge and agree that the reporting 

requirements contained in Paragraph 6 and the representations contained in this certification 
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constitute a significant and important component of the Agreement and the determination of the 

Offices of whether the Company has satisfied its obligations under the Agreement. 

The undersigned hereby certify that they are the Chief Executive Officer and the Chief 

Financial Officer of the Company, respectively, and that each has been duly authorized by the 

Company to sign this Certification on behalf of the Company. 

This Certification shall constitute a material statement and representation by the 

undersigned and by, on behalf of, and for the benefit of, the Company to the executive branch of 

the United States for purposes of 18 U.S.C. § 1001, and such material statement and 

representation shall be deemed to have been made in the Eastern District of Virginia. This 

Certification shall also constitute a record, document, or tangible object in connection with a 

matter within the jurisdiction of a department and agency of the United States for purposes of 18 

U.S.C. § 1519, and such record, document, or tangible object shall be deemed to have been made 

in the Eastern District of Virginia. 

By: 

By: 

Chief Executive Officer 
ABB Ltd. 

Chief Financial Officer 
ABB Ltd. 
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ATTACHMENTF 

COMPLIANCE CERTIFICATION 

To: United States Department of Justice 
Criminal Division, Fraud Section 
Attention: Chief, FCPA Unit 

United States Attorney's Office for the Eastern District of Virginia 
Attention: Chief, Financial Crimes and Public Corruption Unit 

Re: Deferred Prosecution Agreement Compliance Certification 

The undersigned certify, pursuant to Paragraph 12 of the Def erred Prosecution 

Agreement filed on December 2, 2022 in the United States District Court for the Eastern District 

of Virginia by and between the United States of America and ABB Ltd. (the "Company") (the 

"Agreement"), that the undersigned are aware of the Company's compliance obligations under 

Paragraphs 9 and 10 of the Agreement, and that, based on a review of the Company's reports 

submitted to the Department of Justice, Criminal Division, Fraud Section and the United States 

Attorney's Office for the Eastern District of Virginia pursuant to Paragraph 12 of the Agreement, 

the reports are true, accurate, and complete as of the date they were submitted. 

In addition, the undersigned certify that, based on the undersigned's review and 

understanding of the Company's anti-corruption compliance program, the Company has 

implemented an anti-corruption compliance program that meets the requirements set forth in 

Attachment C to the Agreement, and that such compliance program has been implemented 

throughout its operations, including at ABB Management Services Ltd. and ABB South Africa 

(Pty) Ltd. The undersigned certify that such compliance program is reasonably designed to 

detect and prevent violations of the Foreign Corrupt Practices Act and other applicable anti-
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corruption laws throughout the Company's operations. 

The undersigned hereby certify that they are respectively the Chief Executive Officer of 

the Company and the Chief Integrity Officer of the Company and that each has been duly 

authorized by the Company to sign this Certification on behalf of the Company. 

This Certification shall constitute a material statement and representation by the 

undersigned and by, on behalf of, and for the benefit of the Company to the executive branch of 

the United States for purposes of 18 U .S.C. § 1001, and such material statement and 

representation shall be deemed to have been made in the Eastern District of Virginia. This 

Certification shall also constitute a record, document, or tangible object in connection with a 

matter within the jurisdiction of a department and agency of the United States for purposes of 18 

U.S.C. § 1519, and such record, document, or tangible object shall be deemed to have been made 

in the Eastern District of Virginia. 

Name (printed): 

Name (signed): 

Name (printed): 

Name (signed): 

Chief Executive Officer 
ABB Ltd. 

Chief Integrity Officer 
ABB Ltd. 
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