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PLEA AGREEMENT
The United States of America, by and through the Fraud Section of the Criminal Division of the

United States Department of Justice and the United States Attorney’s Office for the Northern District of
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California (collectively the “Department of Justice” or .the “Department”), and the defendant, ZAO
Hewletf-Packard A.O. (the “defendant”), by and through its undersigned attorneys, and through its
authorized representative, pursuant to authority granted by Power of Attorney granted on behalf of the
defendant, hereby submit and enter into this plea agreement (the “Agreement”), pursuant to Rule
11(c)(1)(C) of the Federal Rules of Criminal Procedure. The terms and conditions of this Agreement are
as follows:
The Defendant’s Agreement

1. Pursuant toRule 11(c)(1)(C) of the Federal Rules of Criminal Procedure, the defendant
agrees to waive its right to indictment by a grand jury and further agrees to plead guilty to the four-count
Criminal Information (hereinafter “Information™) in this case, which charges the defendant with: (i)
conspiracy to commit offenses against the United States in violation of 18 U.S.C. § 371, that is, to
violate the anti-bribery, books and records, and internal controls provisions of the Foreign Corrupt
Practices Act of 1977 (“FCPA”), as amended, 15 U.S.C. §§ 78dd-3, 78m(b)(2)(A), 78m(b)(2)(B),
78m(b)(5), and 78ff(a); (ii) violating the FCPA’s anti-bribery provisions, 15 U.S.C. § 78dd-3; (iii)
violating the FCPA’s internal controls provisions, 15 U.S. C. 88 78m(b)(2)(B), 78m(b)(5), and 78ff(a);
and (iv) violating the FCPA’s books and records provisions, 15 U.S.C. §§ 78m(b)(2)(A), 78m(b)(5), and
781f(a). In doing so, the defendant: (i) knowingly waives its right to indictment on these charges, as
well as all rights to a speedy trial pursuant to the Sixth Amendment to the United States Constitution,
Title 18, United States Code, Section 3161, and the Federal Rule of Criminal Procedure 48(b); and (ii)
consents to the filing of the Information, as provided under the terms of this Agreement, in the United
States District Court of the Northern District of California, San Jose Division, and waives for purposes
of this Agreement any objection to venue in the Northern District of California. Upon acceptance by the

Court of this Agreement, the defendant further agrees to persist in that plea through sentencing and, as
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set forth below, to continue to cooperate fully with the Départment in its investigation into any and all
matters relating to corrupt payments, false books and records, and the failure to implement or
circumvention of internal controls, subject to applicable law and regulations.

2. The defendant understands and agreesv_that this Agreement is between the Department
and the defendant and does not bind any other division or section of the Department of Justice, or any
other federal, state, local, or foreign prosecuting, administrative, or regulatory authority. The
Department will bring this Agreement and the cooperation of the defendant and its ultimate parent
corporation, Hewlett-Packard Company (“HP Co.”), to the attention of other prosecuting authorities or
other agencies, if requested by the defendant or HP Co.

3. All obligations and commitments undertaken by the defendant and HP Co. in this
agreement shall commence from the date on which the Court accepts the defendant’s plea and shall end
three (3) years and seven (7) calendar days from that date (the “Term”). The defendant agrees, however,
that, in the event that the Department determines, in its sole discretion, that the defendant or HP Co. has
knowingly violated any prpvision of this Agreement, an extension or extensions of the Term of the
Agreement may be imposed by the Department, in its sole discretion, for up to a total additional time
period of one year, without prejudice to the Department’s right to proceed as provided in Paragraphs 42
through 44 below. The Department agrees t(; provide the Company with written notice prior to
instituting such extension. Within thirty (30) days of receipt of such notice, the Company shall have the
opportunity to respond to the Department in writing to explain the nature and circumstances of the
alleged breach in question, as well as the actions the Company has taken to address and remediate the
situation, which explanation the Department shall consider in determining whether to require an
extension. Any extension of the Agreement extends all terms of this Agreement, including the terms of

the reporting requirements in Exhibit 4, for an equivalent period. Conversely, in the event the
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Department finds, in its sole discretion, that there exists a change in circumstances sufficient to
eliminate the need for the reporting requirements in Exhibit 4, and that the other provisions of this
Agreement have been satisfied, the Term of the Agreement may be terminated early.

4. The defendant agrees that this Agreement will be executed by an authorized corporate
representative. The defendant further agrees that a resolution duly adopted by the shareholders of the
defendant and a Power of Attorney duly adopted by the defendant’s General Director, attached to this
Agreement as Exhibit 1, authorizes the defendant to enter into this Agreement and to take all necessary
steps to effectuate this Agreement, and that signatures on this Agreement by the defendant and its
counsel are authorized by the defendant’s General Director and duly issued Power of Attorney, on
behalf of the defendant. In connection with this Agreement, tﬁe defendant has also provided to the
Department a certified resolution of the Board of Directors of HP Co., attached as Exhibit 2 hereto, that
provides that HP Co. and all of its direct or indirect affiliates or subsidiaries other than the defendant
(collectively, “HP”), agree to certain undertakings as set forth in this Agreement in exchange for the
Department’s agreement in Paragraphs 23-24.

5. Except as may otherwise be agreed by the parties hereto in connection with a particular
transaction, the defendant agrees that if at any time while the defendant has obligations under the
Agreement the defendant sells, merges, or transfers all or substantially all of its business operations as
they exist as of the date of this Agreement, whether such sale(s) is/are structured as a stock or asset sale,
merger, or trahsfer, the defendant shall include in any contract for sale, merger, or transfer a provision
fully binding the purchaser(s) or any successor(s) in interest thereto to the guarantees and obligations

described in this Agreement.
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6. The defendant waives any statute of limitations with regard to any conduct relating to
corrupt payments and related internal accounting controls or books and records violations as Qf the date
of this Agreement until all of the defendant’s obligations under this agreement have been satisfied.

7. The defendant agrees and represents that it has the full legal right, power, and authority to
enter into and perform all of its obligations under this Agreement.

8. The defendant agrees to pay the United States a criminal fine in the amount of
$58,772,250. The payment shall be made in full on or before the twentieth (20) business day after the
date of the entry of the judgment of conviction following the defendant’s sentencing. The defendant
agrees to wire transfer the payment to the Clerk of the Court for the United States District Court for the
Northern District of California, San Jose Division. The defendant further agrees to pay the Clerk of the
Court for the United States District Court for the Northern District of California, San Jose Division, the
mandatory special assessment of $400 per count within twenty (20) business days from the date of entry
of the judgment of conviction. The‘.defendant acknowledges that no tax deductions may be sought in
connection with the payment of the $58,772,250 fine.

9. The defendant agrees to abide by all terms and obligations of this Agreement as described

herein, including, but not limited to, the following:

a. to plead guilty as set forth in this Agreement;
b. to abide by all sentencing stipulations contained in this Agreement;
c. to appear, through its duly appointed representatives, as ordered for all

court appearances, and obey any other ongoing court order in this matter;

d. to commit no further felonies under U.S. federal law;
e. to be truthful at all times with the Court;
f. to pay the applicable fine and special assessment; and
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g. to continue to participate in and abide by the Corporate Compliance
Program maintained by HP Co. in accordance with the terms described in Exhibit 3.

10.  The defendant agrees to continue to cooperate fully with the Department, the Internal
Revenue Service-Criminal Investigations Division (the “IRS”), the Federal Bureau of Investigation (the
“FBI”), and the U.S. Securities and Exchange Commission (the “SEC”) in a manner consistent with
applicable law and regulations, in any and all matters relating to the conduct described in Exhibit 5, and
other cohduct under investigation by the Department that has commenced before or during the term of
this Agreement, until the date upon which all investigations and prosecutions arising out of such conduct
are concluded, whether or not those investigations and prosecutions are concluded within the term of
this Agreement. At the request of the Department, the defendant shall also cooperate fully with foreign
law enforcement authorities and agencies and the Multilateral Development Banks (“MDBs”). Such
cooperation shall include, but not be limited to, the following:

a. The defendant shall, to the extent consistent with the foregoing, truthfully disclose
to the Department all factual information not protected by a valid claim of attorney-client privilege or
work product doctrine protection with respect to the activities of the defendant, HP, their present and
former member representatives, directors, officers, employees, agents, consultants, contractors, and
subcontractors, concerning all matters relating to corrupt payments to foreign public officials or
concerning related internal controls or books and records violations about which the defendant or HP
has any knowledge or about which the Department, the FBI, the IRS, the SEC, or, at the request of the
Department, any domestic or foreign law enforcement authorities and agencies and MDBs, shall inquire;

b. The defendant shall provide to the Department, upon request, any non-privileged

or non-protected document, record, or other materials relating to such corrupt payments to foreign public
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officials about which the aforementioned authorities and agencies shall inquire of the defendant, subject
to the direction of the Department; and

c. The defendant shall use its best efforts to make available for interviews or
testimony, as requested by the Department, present or former officers, directors, employees, agents, and
consultants of the defendant and HP. This obligation includes, but is not limited to, sworn testimony
before a fedefal 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.

11.  The defendant agrees that if it issues a press release or holds a press conference in
connection with this Agreement, the defendant shall first consult with the Department to determine
whether (a) the text of the release or proposed statements at any press conference are true and accurate
with respect to matters between the Department and the defendant and HP; and (b) the Department has
no objection to the release or statement. Statements made by or on behalf of the defendant at any press
conference concerning this matter shall be consistent with this press release.

HP Co.’s Agreement

12. In exéhange for the Department’s agreement in Paragraphs 23 and 24, HP Co. agrees that
it will fulfill the commitments and be bound to the terms outlined in Paragraphs 9(g) and 13 to 22 of this \
Agreement and in Exhibits 3 and 4 attached hereto.

13.  HP Co. agrees to guarantee, secure, and ensure delivery by the defendant of all payments
due from the defendant under the Agreement; provided, however, that such guarantee shall be expressly

conditioned upon the Court’s acceptance of the Agreement and entry of a judgment consistent with all
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provisions of the Agreement. HP Co. acknowledges that no tax deductions may be sought in connection
with the payment of the $58,772,250 fine. |

- 14, HP Co. hereby stipulates and agrees that neither it nor any of its subsidiaries will institute
or participate in any proceeding to interfere with, alter, or bar enforcement of any fine; penalty, special
assessment, or forfeiture order imposed on the defendant pursuant to this Agreement pursuant to the
automatic stay or other provision of the Uni'Eed States Bankruptcy Code.

15.  Except as may otherwise be agreed by the parties hereto in connection with a particular
transaction, HP Co. agrees that if at any time while HP Co. still has obligations and commitments to the
Department under this Agreement HP Co. sells, merges, or transfers all or substantially all of its
business operations as they exist as of the date of this Agreement, whether such sale(s) is/are structured
as a stock or asset sale, merger, or transfer, HP Co. shall include in any contract for sale, merger, or
transfer a provision fully binding the purchaser(s) or any successor(s) in interest thereto to the
guarantees and obligations described in this Agreement.

16. HP Co. agrees that it and its subsidiaries, divjsions, groups, and affiliates shall continue
to cooperate fully with the Department on all matters relating to the conduct described in Exhibit 5, and
other conduct under investigation by the Department that has commenced before or during the term of
this Agréement, in a manner substantially similar to the cooperation required of the defendant in
Paragraph 10 (including subparagraphs (a)-(c)), with the Department, the IRS, the FBI, and the SEC.
Such cooperation shall be in a manner consistent with applicable law and regulations. This includes’
cooperating fully in any investigation of HP Co., and any of its present and former officers, directors,
employees, agents, and consuitants, or any other party, in any and all matters relating to Exhibit 5, and
other conduct under investigation by the Department that has commenced before or dﬁring the term of

this Agreement.
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17. HP Co. agrees that if it or any of its direct or indirect affiliates or subsidiaries issues a
press release or holds a press conference in connection with this Agreement, it shall first consult with the
Department to determine whether (a) the text of the release or proposed statements at any press
conference are true and accurate with respect to matters between the Department and the defendant and
HP ; and (b) the Department has no objection to the release or statement. Statements made by or on
behalf of HP Co. or any of its subsidiaries at any press conference concerning this matter shall be
consistent with this press release. Nothing in this provision shall restrict HP Co.’s obligations under the
federal securities laws.

18.  HP Co. and all of its subsidiaries waive all rights, whether asserted directly or by a
representative, to request or receive from any department or agency of the United States any records
pertaining to the investigation or prosecution of this case, including without limitation any records that
may be sought under the Freedom of Information Act, Title 5, United States Code, Section 552, or the
Privacy Act, Title 5, United States Code, Section 552a.

19.  HP Co. waives all defenses based on the statute of limitations, venue, speedy trial under
the United States Constitution and the Speedy Trial Act, and any and all constitutional and non-
jurisdictional defenses with respect to any prosecution of HP Co. that is not time-barred on the date that
this Agreement is signed related to or arising from the conduct charged in the Information to be filed
against the defendant, in the event that HP Co. breaches this Agreement or fails to fulfill its
commitments under this Agreement for any reason, provided such prosecution is brought within one
year of such breach or failure plus the remaining time period of the statute of limitations as of the date
that this Agreement is signed.

20.  HP Co. represents that it has implemented and will continue to implement and maintain,

consistent with Exhibit 3 which is incorporated by reference into this Agreement, a compliance and
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ethics program designed to prevent and detect violations of the FCPA and other applicable anti-
corruption laws throughout its operations, including those of its subsidiaries, 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. Implementation of these policies
and procedures shall not be construed in any future criminal proceeding initiated by the Department as
providing immunity or amnesty to HP Co. or the defendant for any crimes not disclosed to the
Department as of the date of signing of this Agreement for which HP Co. or the defendant would
otherwise be responsible.

21. In order to address any deficiencies in its internal controls, policies,‘and procedures, HP
Co. represents that it has undertaken, and will continue to undertake in the future, a review of its existing
internal controls, policies, and procedures regarding compliance with the FCPA and other applicable
anti-corruption laws, consistent with the minimum elements set forth in Exhibit 3, which is incorporated
by reference into this Agreement.

22. HP Co. agrees that it will report to the Department annually during the Term regarding
remediation and implementation of the compliance measures described in Exhibit 3. These reports will
be prepared in accordance with Exhibit 4.

The Department’s Agreement

23. In eXchange for the corporate guilty plea of the defendant and the complete fulfillment of
all of the defendant’s and HP Co.’s obligations under this Agreement, the Department agrees, except as
provided herein and subject to related agreements between the Department and certain HP subsidiaries
concerning FCPA violations in Poland and Mexico, that it will nét file additional criminal or civil
charges against the defendant or HP relating to (a) any of the conduct described in Exhibit 5 or the

Information filed pursuant to this Agreement, or (b) any other conduct disclosed by the defendant or HP
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to the Department prior to December 1, 2013. This Paragraph does not provide any protection against
prosecution for any corrupt payments, false accounting, or failure to implement internal controls or
circumvention of internal controls, if any, made in the future by the defendant or HP. This Agreement
further does not close or preclud¢ the investigation or prosecution of any natural persons, including any
officers, directors, employees, agents, or consultants of the defendant or HP, who may have been
involved in any of the matters set forth in the Information, Exhibit 5, or in any other matters.

24.  The Department agrees, if requested to do so by defendant or HP Co., to bring to the
attention of governmental and other debarment authorities the nature and quality of the defendant’s and
HP Co.’s cooperation and remediation.

Factual Basis

25.  The defendant is pleading guilty because it is guilty of the charges contained in the
Information. The defendant admits, agrees, and stipulates only that the factual allegations with respect
to its conduct as set forth in Exhibit 5 and incorporated herein, are true and correct, that it is responsible
for the acts of its present and former officers and employees described in Exhibit 5, and that Exhibit 5
accurately reflects the defendant’s criminal conduct.

The Defendant’s Waiver of Rights, Including the Right to Trial and Appeal

26.  Rule 11(f) of the Federal Rules of Criminal Procedure and Rule 410 of the Federal Rules
of Evidence limit the admissibility of statements made in the course of plea proceedings or plea
discussions in both civil and criminal proceedings, if the guilty plea is later withdrawn. The defendant
expressly warrants that it has discussed these rules with its counsel and understands them. Solely to the
extent set forth below, the defendant voluntarily waives and gives up the rights enumerated in Rule 11(f)
of the Federal Rules of Criminal Procedure and Rule 410 of the Federal Rules of Evidence.

Specifically, the defendant understands and agrees that any statements that it makes in the course of its
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guilty plea or in connection with the Agreement are admissible against it for any purpose in any U.S.
federal criminal proceeding if, even though the Depaﬂmeﬁt has fulfilled all of its obligations under this
Agreement and the Court has imposed the agreed-upon sentence, the defendant nevertheless withdraws
its guilty plea.

27.  The defendant is satisfied that the defendant’s attorneys have rendered effective
assistance. The defendant understands that by entering into this Agreement, the defendant surrenders
certain rights as brovided in this Agreement. The defendant understands that the rights of criminal
defendants include the following:

a. If the defendant had persisted in a plea of not guilty to the charges, the defendant
would have the right to a speedy jury trial with the assistance of counsel. The trial may be conducted by
a judge sitting without a jury if the defendant, the Department, and the Court all agree.

b. At a trial, the Department would be required to present its witnesses and other
evidence against the defendant. The defendant would be able fo confront and cross-examine adverse
witnesses. In turn, the defendant could, but would not be required to, present witnesses and other
evidence on its own behalf. If the witnesses for the defendant would not appear voluntarily, the
defendant could require their attendance through the subpoena power of the Court.

c. At atrial, no inference of guilt could be drawn from the defendant’s refusal to
present evidence. However, if the defendant desired to do so, it could present evidence on its own
behalf.

28. The defendant also understands that Title 18, United States Code, Section 3742, affords a
defendant the right to appeal the sentence imposed. Nonetheless, the defendant knowingly waives the
right to appeal the conviction and sentence imposed by the Court, provided that such sentence is

consistent with the terms of this Agreement, in exchange for the concessions made by the Department in
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this Agreement. This Agreement does not affect the rights or obligations of the Department as set forth
in Title 18, United States Code, Section 3742(b).

29.  The defendant is also aware that the United States Constitution and the laws of the United
States afford the defendant the right to contest or “collaterélly attack” its conviction or sentence after the
conviction has become final. Knowing that, the defendant knowingly waives the right to contest or
“collaterally attack™ the defendant’s plea, conviction, and sentence, provided that such sentence is
consistent with the terms of this Agreement, by means of any post-conviction proceeding.

30.  The defendant also hereby waives all rights, whether asserted directly or by a
representative, to request or receive from any department or agency of the United States any records
pertaining to the investigation or prosecution of this case, including without limitation any records that
may be sought under the Freedom of Information Act, Title 5, United States Code, Section 552, or the
Privacy Act, Title 5, United States Code, Section 552a.

31.  The defendant waives all defenses based on the statute of limitations and venue with
respect to any prosecution that is not time-barred on the date that this Agreement is signed in the event
that: (a) the conviction is later vacated for any reason; (b) the defendant or HP violates this Agreement;
or (c) the plea is later withdrawn, provided such prosecution is brought within one year of any such
vacation of conviction, violation of agreement, or withdrawal of plea plus the remaining time period of
the statute of limitations as of the date that this Agreement is signed. The Department is free to take any
position on appeal or any other post-judgment matter.

32.  The defendant waives all defenses to its conduct charged in the Information based on
venue, speedy trial under the Unites States Constitution and the Speedy Trial Act, and any and all

constitutional and non-jurisdictional defects.

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
PACKARD A.O,,
United States v. Zao Hewlett-Packard A.O., Case No.

13




~ N

10
1
12
13
14
15
16
17

18
19
20
21
2
23
24
25
26
27
28

33.  The defendant acknowledges that no threats have been made against the defendant and

that the defendant is pleading guilty freely and voluntarily because the defendant is guilty.
Penalty

34.  The statutory maximum sentence that the Court can impose‘ for a violation of Title 18,
United States Code, Section 371, is a fine of $500,000 or twice the gross pecuniary gain or gross
pecuniary lqss resulting from the offense, whichever is greatesf, 18 U.S.C. § 3571(c)(3), (d); five years’
probation, 18 U.S.C. § 3561(c)(1); and a mandatory special assessment of $400, 18 U.S.C. §
3013(a)(2)(B). The statutory maximum sentencé that the Court can impose for a violation of Title 15,
United States Code, Section 78dd-3, is a fine of $2,000,000 or twice the gross pecuniary gain or gross
loss resulting from the offense, whichever is greatest, 15 U.S.C. § 78dd-3(e)(1)(A), 18 U.S.C. § 3571(d);
five years’ probation, 18 U.S.C. § 3561(c)(1); and a mandatory special assessment of $400, 18 U.S.C. §
3013(a)(2)(B). The statutory maximum sentence that the Court can impose for a violation of Title 15,
United States Code, Section 78m (b)(2)(A) and (b)(5) is a fine of $25,000,000 or twice the gross
pecuniary gain or loss resulting from the offense, whichever is greatest, 15 U.S.C. § 78ff(a), 18 U.S.C. §
3571(d); five years’ probation, 18 U.S.C. § 3561(c)(1); and a mandatory special assessment of $400, 18
U.S.C. § 3013(a)(2)(B).

35.  The defendant hereby stipulates and agrees not to institute or participate in any
proceeding to interfere with, alter, or bar enforcement of any fine, penalty, special assessment, or
forfeiture order pursuant to the automatic stay or other provision of the United States Bankruptcy Code.

36.  The defendant agrees that nothing in this Agreement is intended to release the defendant
from any and all of the defendant’s excise and income tax liabilities and reporting obligations for any

and all income not properly reported and/or legally or illegally obtained or derived.
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Sentencing Factors

37.  The Department and the defendant agree that pursuant to United States v. Booker, 543
U.S. 220 (2005), the Court must determine an advisory sentencing guideline range pursuant to the
United States Sentencing Guidelines (“USSG”). The Court will then determine a reasonable sentence
within the statutory range after cdnsidering the advisory sentencing guideline range and the factors listed
in 18 U.S.C. § 3553(a). The parties’ agreement herein to any guideline sentencing factors constitutes
proof of those factors sufficient to satisfy the applicable burden of proof.

38.  The Department and the defendant agree that a faithful application of the USSG to
determine the applicable fine range yields the following analysis:

a. The 2013 USSG Manual sets forth the appropriate guidelines to be used in this
matter.

b. - Offense Level: Based upon USSG §2 C1.1, the total offense level is 38, calculated

as follows:
(a)(2) Base Offense Level 12
(b)(1) Multiple Bribes + 2

(b)(2) Value of benefit received more than $7,000,000  +20
(b)(3) High-Level Recipient +4

TOTAL - 38

c. Base Fine: Based upon USSG § 8C2.4(d), the base fine is $72,500,000 (the fine
indicated in the Offense Level Fine Table)

d. Culpability Score: Based upon USSG § 8C2.5, the culpability score is 6,
calculated as follows:

(a) Base Culpability Score 5

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
PACKARD A.O., ~
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(b)(3)(A) The organization had 200 or more

employees and individuals within high-

level personnel participated in, condoned, .

or were willfully ignorant of the offense +3

(g)  The organization fully cooperated in the

investigation and clearly demonstrated

recognition and affirmative acceptance of

responsibility for its criminal conduct -2

TOTAL 6

€. Calculation of Fine Range: Based upon USSG § 8C2.7, the fine range is
calculated as follows:

Base Fine $72,500,000
Multipliers 1.2 (min)/2.4 (max)
Fine Range $87,000,000/ $174,000,000

Sentencing Recommendation
39.  Pursuant to Rule 11(c)(1)(C) of tﬁe Federal Rules of Criminal Procedure, the Department
and the defendant agree that the following represents the appropriate disposition of the case:

a. Fine. The parties agree that the imposition of a fine in the amount of $58,772,250
is appropriate in this case. The United States and the defendant have agreed that a fine of $58,772,250 is
the appropriate disposition based on the following factors and those in 18 U.S.C. § 3553(a): (a)
monetary assessments that HP has agreed to pay to the SEC and is expected to pay to law enforcement
authorities in Germany relating to the same conduct at issue in th.is case; (b) the defendant’s and HP
Co.’s cooperation has been, on the whole, extraordinary, including conducting an extensive internal
investigation, voluntarily making U.S. and foreign employees available for interviews, and collecting,
analyzing, and drganizing voluminous evidence and information for the Department; (c) the defendant

and HP have engaged in extensive remediation, including by taking appropriate disciplinary action

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
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against culpable employees of HP and enhancing their internal accounting, reporting, and compliance
functions as described in Exhibit 3 to this Agreement; (d) HP has committed to confinue enhancing its
compliance program and internal accounting controls, including ensuring that its compliance program
satisfies the minimum elements set forth in Exhibit 3 to this Agreement; (e) the misconduct identified in
Exhibit 5 was largely undertaken by employees associated with the defendant organization, which
employed a small fraction of HP Co.’s global workforce during the relevant period; (f) neither HP Co.
nor the defendant has previously been the subject of any criminal enforcement action by the Department
or law enforcement authority in Russia or elsewhere; and (g) the defendant and HP Co. have agreed to
continue to cooperate with the Department and other U.S. and foreign law enforcement authorities, if
requested by the Department, as provided in Paragraphs 10 and 16 above.

b. Mandatory Special Assessment. The defendant shall pay to the Clerk of the Court

for the United States District Court for the Northern District of California, San Jose Division, within

twenty (20) business days of the time of sentencing the mandatory special assessment of $400 per count.

c.. Court Not Bound. This agreement is presented to the Court pursuant to Rule
11(c)(1)(C) of the Federal Rules of Criminal Procedure. The defendant understands that, if the Court
rejects this Agreement, the Court must: (a) inform the parties that the Court rejects the Agreement; (b)
advise the defendant’s counsel that the Court is not required to follow the Agreement and afford the
defendant the opportunity to withdraw its plea; and (c) advise the defendant that if the plea is not
withdrawn, the Court may dispose of the case less favorably toward the defendant than the Agreement
contemplated. The defendant further understands that if the Court refuses to accept any provision of this
Agreement, neither party shall be bound by the provisions of the Agreement. The defendant, however,
also understands that if the Court accepts this Agreement, the Court is bound by the sentencing

recommendations in Paragraph 39.
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Consolidation of Plea and Sentencing and Waiver of Presentence Investigation
40.  The Department and the defendant agree, subject to the Court’s approval, to waive the
requirement for a presentence investigation’ report, pursuant to Rule 32(c)(1)(A) of the Federal Rules of
Criminal Procedure, based on a firiding by the Court that the record contains information sufficient to
enable the Court to meaningfully exercise its sentencing power. The Department and the defendant
agree, however, that in the event the Court orders the preparation of a presentence report prior to

sentencing, such order will not affect the agreement set forth herein except that the defendant’s and HP

 Co.’s obligations and commitments, financial and otherwise, will not be triggered until after the

sentencing. Additionally, if the Court directs the preparation of a presentence report, the Department
will fully inform the preparer of the presentence report and the Court of the facts and law related to the
defendant’s case, including the defendant’s and HP Co.’s substantial cooperation and remediation as
described herein.

41.  The Department and the defendant further agree to request that the Court combine the
entry of the guilty plea and sentencing into one proceeding. The Department and the defendant,
however, agree that‘ in the event the Court orders that the entry of the guilty plea and sentencing hearing
occur at separate proceedings, such an order will not affect the agreement set forth herein.

Breach of the Plea Agreement

42.  The defendant and HP Co. agree that if they breach the terms of this Agreement, commit
any felony under U.S. federal law subsequent to the date of this Agreement, or have provided or provide
deliberately false, incomplete, or misleading information in connection with this Agreement, the
Department may, in its sole discretion, characterize such conduct as a breach of this Agreement. In the
event of such a breach, (a) the Department will be free from its obligations under the Agreement and

may take whatever position it believes appropriate as to the sentence; (b) the defendant will not have the
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right to withdraw the guilty plea; (c) the defendant shall be fully subject to criminal prosecution for any
other crimes that it has committed, if any, including perjury and obstruction of justice; and (d) the
Department will be free to use against the defendant, directly and indirectly, in any criminal or civil
proceeding any of the information or materials provided by the defendant and HP pursuant to this
Agfeement, as well as Exhibit 5.

43.  In the event that the Department determines that defendant has breached this Agreement,
the Department agrees to provide the Company with writteh 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 Department 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 Department shall consider in determining whether to institute a
prosecution.

44.  Inthe event of a breach of this Agreement by the defendant or HP Co., if the Department
elects to pursue criminal charges, or any civil or administrative action that was not filed as a result of
this Agreement, then:

a. The defendant and HP Co. agree that any applicable statute of limitations is tolled
between the date of this Agreement and the discovery by the Department of any breach by HP Co. or the
defendant, plus one year; and

b. The defendant and HP Co. give up all defenses based on the statute of limitations,
venue, any claim of pre-indictment delay, or any speedy trial claim with respect to any such prosecution
or action, except to the extent that such defenses existed as of the date of the signing of this Agreement.

Complete Agreement

45.  This written Agreement constitutes the complete plea agreement between the parties.
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DATED: April 9, 2014
]

PACKARD A.O,,

FOR ZAO HEWLETT-PACKARD A.O.:

There are no other promises or agreements, express or implied. Any modification of this Agreement

l shall be valid only as set forth in writing in a supplemental or revised plea agreement signed by all

Respectfully submitted,
MELINDA HAAG

Unit?—?h Attorney

Adam K. Reeves
Assistant United States Attomey

Je H. Knox

Chief, E; iminal Division

_Gibson, Dunn & Crutcher LLP
Counsel for ZAO Hewlett-Packard A.Q.
7/

6 P
< Bruce lves
Senior Vice President and Deputy General Counsel
Hewlett Packard Co.
For ZAO Hewlett-Packard A.O.
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OFFICER’S CERTIFICATE

I have read this Agreement and carefully reviewed every part of it with counsel for ZAO
Hewlett-Packard A.O. (the “defendant”). I understand the terms of this Agreement and
voluntarily agree, on behalf of the defendant, to each of its terms. Before signing this
Agreement, I consulted with outside counsel for the defendant. Counsel fully advised me of the
rights of the defendant, of possible defenses, of the United States Sentencing Guidelines’
provisions, and of the consequences of entering into this Agreement.

No pfomises 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 defendant, in any way to enter into this Agreement.
I am also satisfied with counsel’s representation in this matter.

I certify that I am an officer of Hewlett-Packard Company, a parent corporation of the
defendant, and that I have been duly authorized by the defendant to execute this Agreement on
 behalf of the defendant. | |

Date: April [, 2014

ZAO HEWLETT-PACKARD AO.
v L
‘&,/\...—-/,
Bruce Ives

Senior Vice President and Deputy General Counsel
Hewlett-Packard Company




ACKNOWLEDGEMENT

STATE OF CALIFORNIA
COUNTY OF SANTA CLARA

On __ April 7, 2014 before me, Angela Hogate, Notary Public,  personally

appeared Bruce lves, who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized

capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the

entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

ANGELA HOGATE
. & e Commission # 1997833
WITNESS my hand and official seal. e8GR Notary Public - California 2
o z il

(roda Heptc

My Comm. Expires Nov 11. 2016
SIGNATURE OF NOTARY
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CERTIFICATE OF COUNSEL

I am counsel for ZAO Hewlett-Packard A.O. (the “defendant”) in the matter covered by this
Agreement. In connection with such representation, I have examined the relevant documents and have
discussed the terms of this Agreement with the defendant’s General Director. Based on my review of
the foregoing materials and discussions, I am of the opinion that the defendant’s representatives have
been duly authorized to enter into this Agreement on behalf of the defendant and that this Agreement
has been duly and validly authorized, executed, and delivered on behalf of the defendant and is a valid
and binding obligation of the defendant. Further, I have carefully reviewed every part of this Agreement
with the General Director of the .defendant. I have fully advised them of the defendaﬁt’s rights, of
possible defenses, of the United States Sentencing Guidelines’ provisions, and of the consequences of
entering into this Agreement. To our knowledge, the defendant’s decision to enter into this Agreement,

based upon the authorization of the General Director, is an informed and voluntary one.

Date: ‘[/ 9 /l $L

. Josiph ‘
GIBSON DUNN & CRUTCHER LLP
1050 Connectlcut Avenue, N.W.
Washington, D.C. 20036

(202) 955-9500

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
PACKARD A.O,,
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EXHIBIT 1

CERTIFICATE OF CORPORATE RESOLUTIONS OF ZAO HEWLETT-PACKARD A.O.

A copy of the executed Certificate of Corporate Resolutions, the shareholder resolutions, and Power of

Attorney of ZAO Hewlett-Packard A.O. is annexed hereto as “Exhibit 1.”

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
PACKARD A.O.,

United States v. Zao Hewlett-Packard A.O., Case No.




ZAO HEWLETT-PACKARD A.O.
CERTIFICATE OF CORPORATE RESOLUTIONS

I, Bruce Ives, do hereby certify that I am the Senior Vice President and Deputy General
Counsel of Hewlett-Packard Company, the ultimate parent company of ZAO Hewlett-Packard
A.O. (the “Company”), and that the following is an accurate excerpt of certain resolutions
unanimously adopted by Hewlett-Packard The Hague B.V. and Hewlett-Packard Gouda B.V.
(collectively, the “Shareholders”), the sole shareholders of the Company, on 4 [ 77.,2014:

WHEREAS, the Shareholders of the Company have been informed by
their counsel of a proposed criminal resolution with the United States Department
of Justice (“DOJ”) in relation to certain matters which have been under
investigation by DOJ (the “Proposed.- Resolution™), and the key terms of the
Proposed Resolution have been distributed to the Shareholders as Annex 1 to
these resolutions;

WHEREAS, the Proposed Resolution contemplates:

1y - T_he ‘Company pleading guilty to certain crimes pursuant to a plea
agreement with the DOJ (the “Plea Agreement”),

(2)  the government and the Company agreeing to recommend to the
court a fine of $58,772,250 and a term of cooperation and reporting obligations
for three (3) years as appropriate under the circumstances;

(3)  the court retaining under the law the final determination of the fine
to be imposed; ,

(4)  imposition of commitments set out in the Plea Agreement on the
Company; and

(5)  the Company agreeing to include in any sale or merger agreement
the requirement that the successor or purchaser company abide by the
commitments set out in item 4 above.

WHEREAS; counsel for the Company has advised the General Director
of the Company’s rights, possible defenses, the United States Sentencing
Guidelines’ provisions, and the consequences of entering into the Plea
Agreement. '

NOW, THEREFORE, BE IT:

RESOLVED, that the key terms of the Proposed Resolution that have
been distributed to the Shareholders as Annex 1 to these resolutions are hereby
approved and the Proposed Resolution is hereby agreed to in principle by the
Company;




FURTHER RESOLVED, that John F. Schultz, Executive Vice President
and General Counsel of the Company’s ultimate parent corporation, Hewlett-
Packard Company, or his delegate, is authorized and directed to execute and
deliver the Plea Agreement on behalf of the Company and such other documents as
are necessary to effect the Proposed Resolution, and to take such other and further
actions as may be approved by the Sharcholders of the Company, as applicable, to
consummate the Proposed Resolution and the resolution of the investigation
referenced above, including appearing before the United States District Court for
the Northern District of California, to enter a plea of guilty on behalf of the
Company and accept the sentence of the Court. Pursuant to the above mentioned
authorization, the General Director of the Company shall issue a Power of
Attorney to John F. Schultz, Executive Vice President and General Counsel of
Hewlett-Packard Company, with the relevant scope of authorities.

FURTHER RESOLVED, that duly authorized internal and external
counsel for the Company and Hewlett-Packard Company are authorized to take
such actions in furtherance of the Proposed Resolution to effectuate the intent of
the Proposed Resolution.

1 further certify that the aforesaid resolutions have not been amended or revoked in any
respect and remain in full force and effect on the date of this certification.

IN WITNESS WHEREOF, I have executed thls Certlﬁcate on 7 ADn\ , 2014.

v /‘L‘———-
Bruce Ives
Senior Vice President and
Deputy General Counsel
Hewlett-Packard Company
For ZAO Hewlett-Packard A.O.

Signed before me this day of ,2014.

Notary Public in pfid for the State of California " © A
?\{O‘séa, K d“ﬁd’\eajr Colfprnio ack rowled \)W‘Qv‘\ .




ACKNOWLEDGEMENT

STATE OF CALIFORNIA
COUNTY OF SANTA CLARA

On__ April 7,2014 before me, Angela Hogate, Notary Public. _ personally

appeared Bruce lves, who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/het/their signature(s) on the instrument the person(s), or the

entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

i ANGELA HOGATE
WITNESS my hand and official seal. £ ARk,  Commission # 1997833

Notary Pubhc - California

Santa Clara County
SIGNABFURE OF’NOTARY




nPOTOKO1/ PROTOCOL

Bueouepeanoro obuiero co6panMA yIaCTHHKOB
3aKPLITOTO AKRMOHEPHOTO OGILECTBA
wXblonerr-Nlaxxkapa A.0.» /
of Extraordinary general meeting of the shareholders of
(losed Joint-Stock Company “Hewlett-Packard A.0.”
{nanee - «06uiecrson) / (hereinafter — “Company”)

HunepnaHpbi/the Netherlands

NOCKONLKY KOMNaHMA €
OTPANMYEHHOM OTBETCTBEHHOLTDLIO
«Abionerr-Nakkapa 3¢ Xaar B5.B.o,
3JaperucTpupoBaiHan 8 Huaepnaugax, B nuue
Bac san aep I'yp6epr (Bas van der Goorbergh),
W YaCTHBA KOMNaHMA C  OrpaHMyeHHol
OTBETCTBEHHOCTLIO «Xblonerr-Makkapr
Foyra b5.B.», 3aperucTpupoBaHHas B
Huaepnangax, 8 nuue Tait Knm Oonr flao-an
{Thi Kim Phuong Dao-lai) {(nanee cosmectHO
WmeHyemble «AKUMOHEpbI»),  ABNSIOTCH
EAUHCTBEHHLIMK akuuoHepamMu 3A0
«Xbionert-Nakkapy A.0»  (panee -
«06WecTson);

Yactnan

NOCKOALKY, AxunoHepbi A0nXKHLIM 06pa3oM
yBeAOMNeHbl CBOMM  IOPUCKOHCYNIBTOM O
NPepNaraemMom peteHui No yperynupoBaxuio
€Nopa No yronosHoMy feny ¢ MUHUCTEPCTBOM
toctiumy  CoepuHenHbix Llitatos AMepuku
{«MIO») B OTHOWeEHMM HekoTopbIX gen, no
KOTOPLIM NPOBOAMNOCL paccnesosaHue MO
(«Npennaraemoe peitieHne no
YPerynypoBaHuio Cnopas), M OCHOBHbie
ycnoswa TlpepnaraeMoro  pelseHusi no
YPerynnpoBanuio cnopa 6binu
NPenocTasAeHbl  AKUMOHEpPAM B  paMKax
MpunoxeHus 1 K HACTOSALLLEMY PELLEHUIO;

MOCKOALKY, Npepgnaraemoe pewewne no
yperynupoBaH1io tnopa npefycMarpusaer:

(1) npu3IHaHve OBLIEeCTBOM (BOEH BHHbI B
HEKOTOpbIX npecTynneHusx COFNACHD
COTNAWEHUIO O nNpPU3HaHMM BUHbI ¢ MID
(«CornauieHue 0 NPH3HAHMY BHHBIN);

(2 cornacue npasurtensctea CLA w

_q,_ anpens 2014r./ Aprit _;',.':, 2014

WHEREAS, Hewlett-Packard The Hague B.V.,
registered in the Netherlands and represented
by Bas van der Goorbergh, and Hewlett-Packard
Gouda B.V. registered in the Netherlands and
represented by Thi Kim Phuong Dao-Lai
(collectively, the “Shareholders”), are the sole
shareholders of ZAO HEWLETT-PACKARD A.O.
(the “Company”).

WHEREAS, the Shareholders have been
informed by their counsel of a proposed criminal
resolution with the United States Department of
Justice (*D0J7) in relation to certain matters
which have been under investigation by DOJ (the
“Proposed Resolution”), and the key terms of
the Proposed Resolution have been distributed
to the Shareholders as Annex 1 to these
resolutions;

WHEREAS, the
contemplates:

Proposed Resolution

(1)  The Company pleading guilty to certain
crimes pursuant to a plea agreement with the
DOJ (the “Plea Agreement”),

(2)  the government and the Company




O6wectBa pekoMeHAOBATL CYAY HANOXUTHL
wrpad B pasmepe 58 772 250 ponnapos CLUA
W onpepenutst CPoK 1o obssaTenbCream B
OTHOUWEHUH COTPYAHMYECTBA ]
NPeAoCTasneHnn OTYETHOCTH B TpH (3) ropa, B
3aBHCUMOCTHU OT 06CTOATENLETS;

(3) COXpaHeHWe CyROM npaBa, COrNacHO
3aKOHOAATENbCTRY, Ha BblHeceHue
OKOH4ATeNbHOTO pelleHMA O Hanaraemom
wipage;

{4) HanoxeHue Ha 06wecrso
obs3aTenbcTe, ManoXeHHbix 8 Cornaluenum o
NPU3HAHWK BUHBI; U

{5) cornacve O6buiectBa BiOYaTL B
Mmo6oit  [OTOBOP  KYN/IM-NPORAXU WM
cornaljeHue 0 CUMAHUM TpeboBaHue O TOM,
4yTo6b!  NPABONPEEMHMK WAM  KOMNAHWS-
fiokynaten BbMONHANM  o6A3aTenbcrsa,
W3N0XeHHble B NYHKTE 4 Bbiue;

NOCKOMLKY, opuAMYECcKUA  KOHCYNbTaAHT
O6wecrea pa3bACHUN lenepanbHoMy
Dvpextopy 0O6ulectBa npasa, BO3MOXHble

cnocobbl 3awmTsl, nonoxenun Mpasun CLA o
BbIHECEHWW  NPUrOBOPOB W MOCNeACTBUA
3axmoueHua CornaleHia 0 NPN3HAHWUK BUHbI

TAKHM OBPA30M, AKUMOHEPD!
NOCTAHOBWAIM, 4TO OCHOBHbIR YCNOBMS
peuleluA No yperyiMpoBaHnio cnopa, KoTopbie
6binu NpepocTasneHb! AKUMOHepaM 8 KavecTee
Npunoxenna 1 K HacTosweMy peluenunio
HacToAwuM opobpeHbl W Mpepnaraemoe
PelweHHe no  YperynupoBaHMw cnopa 8
NpuHUMne npyHuMaeTcsa O6uwiecTeom;

RANEE NOCTAHOBUAM, yro fxon @. Wynbu,
UcnonnutesnbHbi Buue-NpesnaenT u FnasHbii
HODUCKOHCYNbT  KOHEYHOro  coGCTBEHHMKA
O6wectBa, xopnopaumu  XwionetT-Makapg
KaMnanu nub0 HasnaueHHOe WM NuUO
yNnonHOMOYeH W HanpasBneH nopnUcaTob w
JIKMOUNTL OT uMerin 06wectsa Cornatenue o
NPU3HAHWN  BUHbI W  NPOuYME  [LOKYMEHTHI,
KOTOpbie  Heob6Xog4uMbi  ANA  WCNONHEHUA
NpepnaraeMoro peweHus No yperynmuposanuio

agreeing to recommend to the court a fine of
$58,772,250 and a term of cooperation and
reporting obligations for three (3) years as
appropriate under the circumstances;

{3)  the court retaining under the law the
final determination of the fine to be imposed;

4) imposition of commitments set out in
the Plea Agreement on the Company; and

(5)  the Company agreeing to include in any
sale or merger agreement the requirement that
the successor or purchaser company abide by
the commitments set out initem 4 above;

WHEREAS, counsel for the Company has advised
the General Director of the Company’s rights,
possible defenses, the United States Sentencing
Guidelines’ provisions, and the consequences of
entering into the Plea Agreement.

NOW, THEREFORE, BE IT:

RESOLVED, that the key terms of the Proposed
Resolution that have been distributed to the
Shareholders as Annex 1 to these resolutions
are hereby approved and the Proposed
Resolution is hereby agreed to in principle by
the Company;

FURTHER RESOLVED, that John F. Schultz,
Executive Vice President and General Counsel of
the Company’s ultimate parent corporation,
Hewlett-Packard Company, or his delegate, is
authorized and directed to execute and deliver
the Plea Agreement on behalf of the Company
and such other documents as are necessary to
effect the Proposed Resolution, and to take
such other and further actions as may be
approved by the Shareholders of the Company,




Cnopa, a TaKXe BbINOSHUTL NPoOuUKe ¢
DONoNHMTeNbHbie ASHCTBUA, B-3aBUCUMOCTH OT
CUTyaumu, aAna 3akmouveHus lpegnaraemoro

PeleHuA N0  YPerynupoBaHWIo (nopa M
jasepwieHuA  paccnefoBaIHUA YKa3aHHOro
Bbllle, BKAOYAA yyacThe B CyaebHOM

3acenaHum  OxpyxHoro cyaa CoeauHeHHbIX
lirator AMepukyu no CesepHOMY OKpYry witaTta
KanudopHua, nognucbiBaTb 3anBneHHe o0
NPU3HAHWW BUHL!I OT uMmenu ObutectBa M
npusHasatb npurosop (yaa. B ceasm ¢
Heo6X0aMMOCTbI0 NPeAOsCTaBUTL  YKa3aHHbie
Bbille NOAHOMOYMA [eHepanbHbid AupekTop
O6uwectea gonxeH BbiaaTh AxoHy ®. tynbuy,
HUcnonHutensHomy Buue-Npe3supenry 7
FnasHomy HOpuckoHcynbTy  XblonetT-ITakapa
KamnaHn [0BePeHHOCTb C COOTBETCTBYIOUMM
061beMOM NONHOMOUUN.

AANEE TNOCTAHOBMAW, uTo HageneHHble
COOTBETCTBYIOMUMH NPIBAMU  BHYTPEHHME U
BHEWWHME  HODUCKOHCYNbTbl  ObwectBa 1w
Xbionetr-Nakapa Kamnanwn  ynonnomoueHs
NpeanpUHATL - AERCTBUA BO  MCNONHEHWe
NpeanaraemMoro peweHun o YperynuposaHuio
€Nopa ¢ TeM, YToObt OHO 6bIN0 BLINONHEHO.

Ot umenn Xvionetr-Nakkapn 3e Xaar 5.8, /
On behalf of Hewlett-Packard The Hague B.V.

as applicable, to consummate the Proposed
Resolution and the resolution of the
investigation referenced above, including
appearing before the United States District
Court for the Northern District of California, to
enter a plea of guilty on behalf of the Company
and accept the sentence of the Court. Pursuant
to the above mentioned authorization, the
General Director of the Company shall issue a
Power of Attorney to John F. Schultz, Executive
Vice President and General Counsel with the
relevant scope of authorities.

FURTHER RESOLVED, that duly -authorized
internal and external counsel for the Company
and Hewlett-Packard Company are authorized
to take such actions in furtherance of the
Proposed Resolution to effectuate the intent of
the Proposed Resolution.

Ot umenu Xblonetr-Naxkapa Nroyna b.8B. /
On behalf of Hewlett-Packard Gouda B.V.

Pk -
TR Dac-Lav

Wan gy Oitecke
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of Extraordinary general meeting of the shareholders of
Closed Joint-Stock Company “Hewlett-Packard A.0.”
(aanee - «06uecrron) / {hereinafter - “Company™)

7 anpenn 2014 r.
r. Rongon, BenukoGputanus

NOCKOMBbKY KGMMaRHA ¢
OTPaHHYEHHOH OTBETCTBEHHOCTLIO
uXpiosrerr-flakkaps 3¢ Xaar  5.B.w,
3aperucTpMposanHan 38 Hunepnanpax, B auye
Bac san Aep Nypbepr (Bas van der Goorbergh},
M YacTHaA KOMNAHWA C _ OrpaxrueHHoR
OTBETCTEEHHOLTHIO u«Xpvionerr-flakkapa
Taypa B.B.», 3aperucrpmposanHan B
Hupepnangax, 8 nuue Tai Kum $onr flao-fai
(Thi Kim Phuong Dao-Lai) {nanee coemectHo
MMERYEMBIE. - «AKLMOHEDLI),  ABRANTCA
SOMHCTBEHHLIMA ~  aKUMOHepaMu 3A0
-Makkapa  AQ»

YactHan

i il
NOCKONBKY, AkumoHepst gomxHbIM 0BpasoM
yeengamiedhl  (BOMM  HODUCKDHCYNLTOM O
npeiaragMoM peLieHiy No YperyRMpPoBaHKIO
CNopa NO YToROBHGMY Deny ¢ MuHncTepcyeom
ocriuy  Coepuiennix  llvaros  Amepmku
{(«MiDn) B OTHOWEHMM HeKOTOPLIX FAen, no
KOTOPbIM NPEBOAMNOLL paccnenosakne MK
{«Mpepnaraemoe pellenue no
VPEIYNUPOBAHNIO  CNOpPa»), 4 OCHOBHbIE
yenoeus  NpepnaraeMoro  pewledus o
YPErynupoBaHitio cnopa Gbirti
npepocrasnestl AKUMOHEDAM B paMkax
(lpunoxedusa 1 K HACTORWEMY PELLeHIID,

NOCKOAbKY, fpepgnaraeMoe peutieHne no
YPErynupoRaHNIo CNOPA RPeAYCMATPHMBAET:

Mm npuitaHue 06uiecTsom csoei sutib! 8
HEKOTOPBIX  NPeCTYNAeHMAX  COCNacHo
COTNRUEHNI0 6 npMaHanm Buubl ¢ MIO

(nanee - .

7 Aprit 2014
City of London, Great Britain

WHEREAS, Hewlett-Packard The Hague B.V.,
registered in the Netherlands and represented
by Bas van der Goorbergh, and Hewlett-Packard
Gouda B.V. registered in the Netherlands and
represented by Thi Kim Phuong Dao-lai
{collectively, the “Shareholders™), are the sole
shareholders of ZAQ HEWLETT-PACKARD A.D.
{the “Campany™).

WHEREAS, the Shareholders have been
informed by their counsel of a proposed criminal
resolution with the United States Department of
Justice {"DOJ") in relation to certain matters
which have been under investigation by DOJ {the
"Proposed Resolution”), -and the key terms of
the Proposed Resolution have been distributed
to the Shareholders as Annex 1 to these
resalutions;

WHEREAS,  the
contemplates:

Proposed Rasolution

(1}  The Company pleading quilty to certain
crimes pursuant to a plea agreement with the
DOJ (the “Plea Agreement”),




{«Carnawenye 0 NPUIHAHAK BUHLI);

(2) cornacue npasuTensctea CLUA
D6ulecTRa pEKOMEHADBATL CYAY HANOXKUTL
urrpad B pasmepe 58 772 250 aonnapos CLUA
W onpeaenuTs {poK no obs3atenbCrsam g
OTHOLWISHMK COTPYLHHYELTBA H
npegocrasnesms oT4eTHOCTH B TPM (3) roaa, B
33BMCHMMOCTH OT DECTOATENLCTR;

(3) COXPAHEHUE CYAOM NPaBa, COIM3cHD
3aKOHOATeNbLITRY, Ha BbiMeceHue
OKOHMATE/bHOIG  Pellehvs 0  HalaraeMoM

wrpadge;
(4) HafoXeH1e Ha Obwecrso

obrzarenseTe, M3noXkenHuiX B Cornaluexnu o
RPUIHAHMYM BUHBI, U

{5) cornace O6Gwiectea Bxnalouate 8
noboli  ROroBOP  KYNIV-NPOREXKMA  WAM
COFNALIBHHE O CMAHUM TpeboBaHHe O TOM,

yTo6bi NP2BONPEEMHMK WM KOMN@HWA-
nokynatent  BuiNOMHAMM  06A3aTEnLCTHa,
M3NOXKEeHHbIE B NYHKTE 4 Bhiliie;

NOCKONLKY, iopupvyecknit  KOHCYNbTaHT
O6uiecrea pazbACcHMN TeHepanbHoMY
DupekTopy 0O6WBCTBA NpPasBa, BOIMONHLIR

cnocabbl 3aWuThs, nonoXenust Mpasun CLUA o
BbIHECEHUM NPUTOROPOB W [OCNEACTBUA
3aKnoneHun CornalieHyn o TIPHU3HIHUM BUHB]

TAKHM OBPA30OM, AKUVMOHEPD!
NOCTAHOBHAKW, uto ocHoBHBIE  YCnOBMA
PELLIEHHA NO YPErynMpoBaHuio CNopa, KoTopble
6biH APEACCTARNEHE! AKHHOHEPaM B KauecTEe
fipunaxenua 1 K HacToAweMy petleHHio
HacTosuwmM  onobpedbl #  Mpeanaraemoe
pelweHde No  YPeIVNMPOBAHMG Cnopa B
npUHUMNE NpuHuMaeTea Q6iLecTeom;

QANEE ROCTAROBMAM, uro Qxon @. Lynew,
Wenonsurenshsii Bute-fpeanseHT ¥ ThasHbii
IOpMCKOHCYSIBT ~ KOHEYHOTO  COBCTBEHHKKA
O6iecrsa, kopnopauuu  XotonetT-Nakapg
Kamnawu nu60  HaaWayvenHoe HM MU0
yNoAHOMOYeH WM HanpasneH nognucate M
3aKAUNTL 0T uMenn ObwecTea Cornawenue ¢
NPHU3HAHMM  BUHLI ®  OpoYME  OOKYMeHTH,

(2} the government and the Company
agreeing to recommeand to the court a fine of
$58,772,250 and a term of cooperation and
reporting obligations for three (3} years as
approptiate under the circumstances;

(3) the cowrt vetaining under the law the
final determination of the fine tq be imposed;

{4}  imposition of commitments set out in
the Plea Agreement on the Company; and

(5) the Company agreeing to include in any
sale or merger agreement the requirement that
the succassor or purchaser company abide by
the commitments set out in item 4 above;

WHEREAS, counsel for the Company has advised
the General Director of the Company's rights,
possible defenses, the United States Sentencing
Guidelines’ provisions, and the consequences of
entering into the Plea Agreement.

NOW, THEREFORE, BEIT:

RESOLVED, that the key terms of the Proposed
Resolution that have been distributed to the
Shareholders as Annex1 to these resolutions
are hereby approved and the Proposed
Resolution is hereby agreed to in principle by
the Company;

FURTHER RESOLVED, that John F. Schultz,
Executive Vice President and General Counsel of
the Company's ultimate parent corporation,
Hewtett-Packard Company, or his delegate, is
authorlzed and directed to execute and deliver
the Plea Agreement on behalf of the Company
and such other documents as are necessary to
effect the Proposed Resolution, and to take




KOTOpbIE. HEOOXOOQMMbl  ANA  WCNORHEHUA
NpepraraeMoro pewseHUs No YPerynuposaHuio
C710p3, a TAKOKR ShINOMHUTL  NPOUME W
LONONHUTENbHLIR [IEHCTBUA, B 3aBUCHMOCTH OT
CITYaUMY, ANR 3aKmouedns TpegnarasMoro

PEWRHMA RO YPErynMpoBaHWi0 cnopa  w
3gpeplleHds  PaccienoBalus YKasaHHoro
Bbille, BKMOYaA yuacme B cygefHoM

3aceaaHun  OxkpyxxHoro cypa (oegnHeHHbix
ilraros AMepuku no CegepHoMy okpyry witara
Kanndophua, noanucbiBaTb  3anBrienMe o
NpusHaHMK BWMHLE 0T MMedn Obutecrea M
npusHaeatb qpurosop Cyma. B ceam ¢
HeOOXOAMMOCTLID NMPEOCTABATL  YKA3aHHbIe
Bhilue nonHOMOuMA [eHepancHbll Bupekrop
O6uecTsa gomxeH BeiAaTy Mrony ©. tlynbuy,
WenonuutensioMy  Buue-Nipesnnedty "
FnasvomMy Hipuckoncynbty  XbionetT-Nakapa
Kamiianu ZOBEPEHHOCTL C COOTBETCTBYIOLLMM
06BLEMOM NIONHOMOMIA.

AANEE NOCTAHOBMNM, uvo HameneHHbie
COOTEETCTRYIDIMMN NPaBaMit BHYTDeHHHe #
BHEWHME  1OPHCKOMCYNLTRY  ObulectBa M
Xblonerr-flakaps  Kamnanx  ynonHOMOYeHbI
NPeANPHHATE  ASHCTBMA BO  WCTORHeHue
lNpepsiaraemMoro PELUEHUA RO YPEryIKposaHWIo
Cropa ¢ Tém, YTDObI OHO ObIID BLINORKEHD,

such other and further actions as may be
approved by the Shareholders of the Company,
as applicable, to consummate the Proposed
Resolution and the resolution of the
investigation referenced above, including
appearing before the United States District
Court for the Northern Bistrict of California, to
enter a plea of guilty on behalf of the Company
and accept the sentence of the Court. Pursuant
to the above mentioned authorization, the
General Director of the Company shall issue a
Power of Attorney to lohn F. Schultz, Executive
Vice President and General Counsel with the
relevant scope of authorities.

FURTHER RESOLVED, that duly authorized
internal and external counsel for the Company
and Hewlett-Packard Company are authorized

‘to take such actions in furtherance of the

Proposed Resolution to effectuate the intent of
the Proposed Resclution.

Ot vmenn XoionerT-Nakkapy 3e Xaarb.B. /
On behalf of Hewlatt-Packard The Hague B.V.

o =

s-vanrder Goorbergh

supexTop / Managing director




CERTIFICATE

BE IT KNOWN that I, DAVID JOHN FEW of One Friar Street, Reading,
Berkshire RG1 1DA, England, Notary Public duly authorised admitted and
sworn and practising within the United Kingdom of Great Britain and Northern
Ireland do hereby certify only that the attached Power of Attorney dated 7
April 2014 has today been signed before me at 88, Wood Street, London,
England, by Alexander Nikolaevich Mikoyan, a director of Hewlett -Packard
A.O ( * the Company”) purporting to sign on behalf of the Company and that
the signature of Alexander Nikolaevich Mikoyan subscribed thereto is in the
proper handwriting of the said Alexander Nikolaevich Mikoyan who has

identified himself to me by production of his personal documentation.

In witness whereof | have signed this Notarial Act and affixed my Seal of
Office this 7" day of April 2014.

DAMEW ;
Notary Public lor |14
Reading

England
"‘-"-—7 (Bnnnisssinn  arduneay r"("l'* "
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" KOpuexoreyneTa
‘KOpNOpauuM, 3aperMcTPUPOBaRHON B

BOBEPEHHOCTD / POWER OF ATTORNEY

r. longou, BenkkoBpuranus

7 anpesn 2014 .

Hacrosue#t fosepennocrbio  3A0  «XbkonetrT-
flakapp A.O.», akuuonepHoe abutecteo (nanee —
«06uieCTBOY), OFPH 1027739267093,
YUPEXLEHHOE B COOTBETCTBYN c
3aKOHORATENLCTBOM  Porcwiickoli  @epepanmy,
zaperucTpupoBanHoe o appecy: Pocous, 125171,
Mockea, fenurrpapckoe wocce, 164, orp. 3, B muie
fFeHepanbHorg BUpRKTODA Anekcangpa
Hukonaeewva Muxosna, peiicrayioiiero  Ha
OCHOBaHWHM YcTara 00ulecTea, ynanHoMo4MBaeT

i T Joxona Qpencca ~ Wynbya,
Ycnonnurenshoro Buue-Tipeaugenta u nasworo
Xoronerr-flakapr, ~ Kamnawm,
wiTare
[l3nasep, ronceHOM oguUe KOTOPOJ PacnonoXey B
r. Mano-Anbyo, wrat KamdopHus, CoepyHeHnbIR
LLraTet AMEPUKH UG YIONHOMOYEHHOR WM nuLo

1. ocywecTBNATL nHobbie RefcTena B CBAM C
NpeanaraeMbiM pelueHneM MO YDerynHPOBaHUA
CNOpa RO YronoBHOMY Aeny € MUHUCTEDCTBOM
tocTrin CoeputenbIX LiitaTos AMepuxs («MH») g
OTHOLWEHMA  HEKOTODbIX L€, N0  KOTOPbiM
NPogogUANChL paccnefosaqne M0
{«llpennaraemoe pewenue no yperynuposanua
Cnopav), KOTOpOe fPegycMaTpHEAEeT:

s npusHawve O6ulecTBoM  cBoeit  Bumbl B
HEKOTOpbIX RpecTynIeHnax CornacHo
COTNALSHNID 0 NPU3HEHWM BWHBI ¢ MID

{«Cornalenme o NPHIHARHH BUHbIR);

* cornacie npasdTenscrea CUA w1 Obwecsa
PEKOMEHAOBATL (YAY HAROXWTL WTpad B

pasmepe 58772250 ponsiapos (WA«
OMPEAGNUTE CPOK f0 06A3aTeNhCtEaM 8
OTHOWEHUY COTpYAHNYecTea ]

npejocTasnedna otdetHocTy B TpK (3) ropa, 8
33aBUCHMOCTYH OT OBCTORTENBCTB;

e tOXpaHeHMe  CyAOM  npasa,  COTRacko

City of London, Great Britain

7 April 2014

By this Pawer of Attorney ZAQ “Hewlett-Packard
A.0.", 2 joint-stock Company (hereinafter, the
“Company”), the main state registration number
1027739267093, incorporated under the laws of
the Russtan Federation, withits registered office at:
Russia, 125171 Moscow, Leningradskoe shossa,
16A, bld. 3, represented by its General Director Mr.
Alexander Nikolaevich Mikoyan acting on the
grounds of the Company's Charter authorizes

Mr. John Francis Schultz, Exacutive Vice President
and General Counsel of Hewlett-Packard Company,
a Delaware corporation headquartered in Palo Alto,
California, United States of America, or his delegate

1. to take any actions in connection with a
proposed criminal resolution with the United States
Department of Justice (“D0J7) in relation to certain
matters which have been under investigation by
DOJ (the “Proposed Resolution”)  that
contemplates:

e« Company pleading quilty to certain crimes
pursuant to a plea agreement with the DOJ {the
“Plea Agreement”),

» the US government and the Company agreeing
to recommend to the cowrt a fine of
$58,772,250 and a term of cooperation and
reporting obligations for three (3) years as
appropriate under the circumstances;

» the court retdining under the law the final




3aKoHOAaTENbLCTBY, Ha BbiHeceHue
OKOH4aTeNbHOro PpeleHMA o0 HanaraeMmoMm

wrpage;

* Hanoxexie Ha Obwecyso obasaTenscis,
M3n0XXeHHuIX B CornawleHny o NPU3HAHUN BUHDLI;
]

s cornacve O6ujectea Bkmovath B moboli
OrOBOP KynMU-NPOAAXW UNW COrNatlienwe o
CNHAHMY  TpeGosaHMe O  TOM,  uTO6L!
NPaBONPEEMHUK WM KOMNAHWA-NOKYNaTent
BLMIONHANY  0683aTeNbCTBa,  M3NOXKEHHbIe
Bblie,

2. NOANMCHIBATL M 3aKNioyaTh oT uMenn O6itecTsa
Cornawenne © NPU3HIHMM BHMHLI M NpouMe
DOKYMEHTbl,  KOTOphie  Heobxogumbl  pns
ucnonHenus  MNpepnaraeméro  pewesus  no
YPeryNMDOBaHMIO CMOPA, 3 TaKKe BLINONHATL
npouMe W RONONHHTENbHbIE  [efCTBUA, B
JBBUCUMOCTH  OT  CUTYaLMW, AR  3AKNIOYEHUA
(lpegnaragMoro pelleHWA NO  YPerynupoBaHuio
CNOpa ¥ 33BepIIeHNA PaCcCNef0BIHKA, YKA3AHHOTO
ebillie, BKNIOYaA yHacTHe B CypiebHOM 3acenaHum
OxpyxHoro cyna CoennnenHbix LLiratos AMepuu
no CesepHoMy okpyry wrara Kanudgophms,
NOANUCLIBATL 33NBNEHHE O NPUIHAHWMW BUHbLI OT
uMeny O6LuecTsa M npuaHasaTe Npurosop Cypa.

Hacroswan [losepeHHocTb 8biflaHa € MpaBoM
nepenoBepun Cpokom geicrena o 1 vions 2014.

Ot umern 3A0 uXoionetT-NMaxapa A.0.»

i/

Anexcanap Hukonaesuy MukosH
leHepanbHbIf gupexkTop

v

\

deterrhination of the fine to be imposed;

+ imposition of commitments set out in the Plea
Agreement on the Company; and

» the Company agreeing to include in any sale or
merger agreement the requirement that the
successor or purchaser company abide by the
commitments set forth above.

2. to execute and deliver the Plea Agreement on
behalf of the Company and such other documents
as are necessary to effect the Proposed Resolution,
and to take such other and further actions, as
applicable, to consummate the Proposed
Resotution and the resolution of the investigation
referenced above, including appearing before the
United States District Court for the Northern District
of California, to enter a plea of guilty on behalf of
the Company and accept the sentence of the Court,

The present Power of Attorney is transferrable and
shall be valid until July 1, 2014.

Signed as afleed on behalf of ZAO “Hewlett-
Packard "

Alexander Nikolaevich Mikoyan
General Director
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EXHIBIT 2 -

CERTIFICATE OF CORPORATE RESOLUTIONS OF HEWLETT-PACKARD COMPANY

A copy of the executed Certificate of Corporate Resolutions of Hewlett-Packard Company is

annexed hereto as “Exhibit 2.”

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
PACKARD A.O.,

United States v. Zao Hewlett-Packard A.O., Case No.




HEWLETT-PACKARD COMPANY
CERTIFICATE OF CORPORATE RESOLUTIONS

1, Bruce Ives, do hereby certify that I am the Senior Vice President and Deputy General
Counsel of Hewlett-Packard Company (the “Company™), incorporated in Delaware, and that the
following is an accurate excerpt of certain resolutions unanimously adopted by the Board of
Directors of the Company at a meeting held on 4/ | , 2014, at which a quorum was present, by
unanimous written consent dated ‘_‘i[ ] ,2014:

WHEREAS, the Board of Directors of the Company has been informed
by its counsel of a proposed criminal resolution with the United States
Department of Justice (“DOJ”) in relation to certain matters which have been
under investigation by DOJ (the “Proposed Resolution™), and the key terms of the
Proposed Resolution have been distributed to the members of the Board as Annex
1 to these resolutions;

WHEREAS, the Proposed Resolution contemplates:

(1)  The Company’s subsidiary ZAO Hewlett-Packard A.O. pleading
guilty to certain crimes pursuant to a plea agreement with the DOJ (the “Plea

Agreement”),

(2) the government and ZAO Hewlett-Packard A.O. agreeing to
recommend to the court a fine of $58,772,250 and a term of cooperation and
reporting obligations for three (3) years as appropriate under the circumstances;

(3)  the court retaining under the law the final determination of the fine
to be imposed;

(4)  imposition of commitments set out in the Plea Agreement on the
Company and on ZAO Hewlett-Packard A.O.; and

(5)  the Company agreeing to include in any sale or merger agreement
the requirement that the successor or purchaser company abide by the
commitments set out in item 4 above.

NOW, THEREFORE, BE IT:

RESOLVED, that the key terms of the Proposed Resolution that have
been distributed to the members of the Board as Annex 1 to these resolutions are
hereby approved and the Proposed Resolution is hereby approved by the
Company; :

FURTHER RESOLVED, that Bruce Ives, Senior Vice President and
Deputy General Counsel, or his delegate, is authorized and directed to execute
and deliver the Plea Agreement on behalf of the ZAQ Hewlett-Packard A.O. and
such other documents as are necessary to effect the Proposed Resolution, and to




take such other and further actions as may be approved by the Board of Directors
of the Company or any authorized commifttee or subcommittee thereof, as
applicable, to consummate the Proposed Resolution and the resolution of the
investigation of past payments and practices referenced above, including
appearing before the United States District Court for the Northern District of
California, to enter a plea of guilty on behalf of the ZAO Hewlett-Packard A.O.
and accept the sentence of the Court.

FURTHER RESOLVED, that duly authorized internal and external counsel for the
Company and ZAO Hewlett-Packard A.O. are authorized to take such actions in furtherance of
the Proposed Resolution to effectuate the intent of the Proposed Resolution. I further certify that
the aforesaid resolutions have not been amended or revoked in any respect and remain in full
force and effect on the date of this certification. '

4

-

IN WITNESS WHEREOF, I have executed thiac:ﬁﬁcate on 7 Apr\ 2014,
p R

S
Bruce Ives
Senior Vice President and
Deputy General Counsel
Hewlett-Packard Company

Signed before me this _~" _ day of ,2014.

Notary Public in and for the State of California

Pl{aﬁi e < aHszheci Cﬂ\?@mi& Clckmw\ﬁc{gm{ﬁk /i’H'




ACKNOWLEDGEMENT

STATE OF CALIFORNIA
COUNTY OF SANTA CLARA

On___April 7,2014 before me, Angela Hogate, Notary Public,  personally

appeared Bruce Ives, who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the

entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

T ANGELA HOGATE:
“WITNESS my hand and official seal. feciddy  Commission # 1997833
Shoe cpies.  Notaty Public - Calitornia
. Santa Clara County
My Comm_-Expires Nov 11, 2015

”’@AL imﬁli

SIGNATURE OFNOTARY

z
z
z
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EXHIBIT 3

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 of 1977 (“FCPA”™), as
amended, 15 U.S.C. §§ 78dd-1, et seq., and other applicable anti-corruption laws, HEWLETT-
PACKARD COMPANY, on behalf of itself and its subsidiaries, (collectively, 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 apprbpriate, the Company agrees to adopt new or to modify existing
internal controls, compliance code, policies, and procedures in order to ensure that it maintains: (2) a
system of internal accountin.g controls designed to ensure that the Company makes and keeps fair and
accurate books, records, and accounts; and (b) a rigorous anti-corruption compliance program that
includes policies and procedures designed to 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 members of its Board of Directors (hereinafter,
“directors”) and senior management provide strong, explicit, and visible support and commitment to its
corporate policy against violations of the anti-corruption laws and its compliance code.

Policies and Procedures
2. The Company will maintain, or where necessary establish, a clearly articulated and

visible corporate policy against violations of the FCPA and other applicable foreign law counterparts

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
PACKARD A.O.,
United States v. Zao Hewlett-Packard A.O., Case No.

1
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(collectively, the “anti-corruption laws,”), which policy is and shall continue to be memorialized in a
written complian(;e code.

3. The Company will maintain, or where necessary establish, compliance policies and
procedures designed to reduce the prospect of violations of the anti-corruption laws and the Company’s
compliance code, and the Company will take appropriate measures to encourage and support the
observance of ethics and compliance policies and procedures against violation of the anti-corruption
laws by personnel at all levels of the Company. These anti: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;
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

PLEA AGREEMENT BETWEEN THE UNITED STATES OF AMERICA AND ZAO HEWLETT-
PACKARD A.O,,
United States v. Zao Hewlett-Packard A.O., Case No.

2
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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.r 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 maintain, or where necessary, develop these compliance policies and
procedures on the basis of a periodic risk assessment addressing the individual circumstances of the
Company, in particular the fbreign bribery risks facing the Company, including, but not limited to, its
geographical organization, interactions with various types and levels of government officials, 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.
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Proper Oversight and Independence

7. - The Company will continue to assign responsibility to one or more senior corporate
executives of the Company for the implementation and oversight of the Company’s anti-corruption
compliance code, policies, and procedures. Such corporate official(s) shall have the authority to report
directly to independent monitoring bodies, including internal audit, the Company’s Board of Direcfors,
or any appropriate committee of the Board of Directors, and shall have an adequate level of autonomy
from management as well as sufficient resources and authority to maintain such autonomy.

Training and Guidance

8. The Company will maintain, or where necessary establish, mechanisms designed to
ensure that its anti-corruption compliance code, policies, and procedures are effectively communicated
to all directors, officers, employees, and, where necessary and appropriate, agents and business partners.
These mechanisms shall include: (a) periodic training for all directors and officers, all employees in
positions of leadérship or trust, positions that require such training (e.g., internal audit, sales, legal,
compliance, finance), or positions that otherwise pose a corruption risk to the Company, and, where
necessary and appropriate, agents and business 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 code,
policies, and procedures, including when they need advice on an urgent basis or in any foreign

jurisdiction in which the Company operates.
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Internal Reporting and Investigation

10.  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 anti-corruption compliance code, 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 fhe anti-corruption laws or the Company’s anti-corruption compliance code, policies, and
procedures.

Enforcement and Discipline

12.  The Company will maintain, or where necessary establish, mechanisms designed to
effectively enforce its compliance code, policies, and procedures, including appropriately incentivizing
compliance and disciplining violations.

13. The Company will maintain, or where necessary establish, appropriate disciplinary
procedures to address, among other things, violations of the anti-corruption laws and the Company’s
anti-corruption compliance code, policies, and procedures by the Company’s directors, officers, and
employees. Such procedures should be applied consistently and fairly, regardless of the position held
by, or perceived importance of, the director, officer, or employee. The Company shall maintain, or
where necessary establish, 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, compliance code,
policies, and procedures and making modifications necessary to ensure the overall anti-corruption

compliance program is effective.
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- Third-Party R;lationships

14.  The Company will maintain, or where necessary establish, apprépriate risk-based due
diligence and compli.ance 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;

b. informing agents and business partners of the Company’s commitment to abiding
by anti-corruption laws, and of the Company’s anti-corruption compliance code, policies, and
procedures; and

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

15.  Where necessary and appropriate, the Company will include standard provisions in
agreements, contracts, and renewals thereof with all agents and business 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 terminate an agent or business partner
as a result of any breach of the anti-corruption laws, the Company’s compliance code, policies, or
procedures, or the representations and undertakings related to such matters.

Mergers and Acquisitions

16.  The Company will maintain, or where necessary establish, 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.
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17.  The Company will ensure that the Company’s compliance code, 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:

a. train the directors, officers, employees, agents, and business partners consistent
with Paragraph 8 above on the anti-corruption laws and the Company’s compliance code, policies, and
procedures regarding anti-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 anti-corruption
compliance code, policies, and procedures designed to evaluate and improve their effectiveness in
preventing and\dctecting violations of anti-corruption laws and the Company’s anti-corruption code,
policies, and procedures, taking into account relevant developments in the field and evolving

international and industry standards.
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EXHIBIT 4

REPORTING REQUIREMENTS

HEWLETT-PACKARD COMPANY, on behalf of itself and its subsidiaries, (collectively, the
“Company”) agrees that it will report to the Department periodically, at no less than twelve-month
intervals during a three-year term, regarding remediation and implementation of the compliance
program and internal controls, policies, and procedures described in Exhibit 3. Should the Company
discover credible evidence, not already reported to the Department, that questionable or corrupt
payments or questionable or corrupt transfers of property or interests may have been offered, promised,
paid, or authorized by any Company entity or person, or any entity or person working directly for the
Company (including its affiliates and any agent), or that related false books and records have been
maintained, the Company shall promptly report such conduct to the Department. During this three-year
period, the Company shall: (1) conduct an initial review and submit an initial report, and (2) conduct and
prepare at least two (2) follow-up reviews and reports, as described below:

a. By no later than one (1) year from the date this Agreement is executed, the
Company shall submit to the Department a written report setting forth a complete description of its
remediation efforts to date, its proposals reasonably designed to improve the Company’s internal
controls, policies, and procedures for ensuring compliance with the FCPA and other applicable anti-
corruption laws, and the proposed scope of the subsequent reviews. The report shall be transmitted to
Deputy Chief - FCPA Unit, Fraud Section, Criminal Division, U.S. Department of Justice, 1400 New
York Avenue, NW, Bond Building, Eleventh Floor, Washington, DC 20005. The Company may extend

the time period for issuance of the report with prior written approval of the Department.
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b. The Company shall undertake at least two (2) follow-up reviﬁzws, incorporating
the Department’s views on the Company’s prior reviews and reports, to further monitor and assess
whether the Company’s policies and procedures are reasonably designed to detect and prevent violations
of the FCPA and other applicable anti-corruption laws.

C. The first follow-up review and report shall be completed by no later than one (1)
year after the initial review. The second follow-up review and report shall be completed by no later than
one (1) year after the completion of the preceding follow-up review.

d. The reports will likely include proprietary, financial, confidential, and competitive
business information. Moreover, public disclosure of the reports could discourage cooperation, impede
pending or potential government investigations and thus undermine the objectives of the reporting
requirement. For these reasons, among others, the reports 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 that the Department determines in its sole discretion that disclosure would be/in furtherance of the
Department’s discharge of its duties and responsibilities or is otherwise required by law.

€. The Company may extend the time period for submission of any of the follow-up

reports with prior written approval of the Department.
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EXHIBIT 5

STATEMENT OF FACTS

The following Statement of Facts is incorporated by reference as part of the Plea Agreement
between the United States Department of Justice, Criminal Division, Fraud Section and the United
States Attorney’s Office for the Northern District of California (collectively, the “Departmen"t”) and
ZAO Hewlett-Packard A.O. (the “defendant” or “HP RUSSIA™), and the parties agree and stipulate that
the following information is true and accurate. Had this matter proceeded to trial, the Department would
have proven beyond a reasonable doubt, by admissible evidence, the facts alleged below. This evidence
would establish the following:

The Foreign Corrupt Practices Act

1. The Foreign Corrupt Practices Act of 1977 (“FCPA”), as amended, Title 15, United
States Code, Sections 78dd-1, ef seq., prohibited certain classes of persons and entities from corruptly
offering, paying, promising to pay, or authorizing the payment of any money or anything of value,
directly or indirectly, to a foreign government official for the purposes of obtaining or retaining business
for, or directing business to, any person. The FCPA also required certain entities to maintain accurate
books and records and adequate internal accounting controls.

2. In relevant part, the FCPA’s anti-bribery provisions specifically prohibited any person,
other than an issuer or domestic concern, while in the territory of the United States, from making use of
the mails or any means or instrumentality of interstate commerce or to do any other act corruptly in
furtherance of an offer, payment, promise to pay, or authorization of the payment of money or anything
of value to any person while knowing that all or a portion of such money or thing of value would be

offered, given, or promised, directly or indirectly, to a foreign official for the purpose of assisting in
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obtaining or retaining business for or with, or directing business to, any person. 15 U.S.C. § 78dd-
3@(1), @A)

3. The FCPA also required any issuer of publicly traded securities registered pursuant to
Section 12(b) of the Securities Exchange Act of 1934, (“the Exchange Act”), 15 U.S.C. § 78/, or
required to file periodic reports with the United States Securities and Exchange Commission (“SEC”)
under Section 15(d) of the Exchange Act, 15 U.S.C. § 780(d) (hereinafter “issuer”), to make and keep
books, records, and accounts that accurately and fairly reflect the transactions and disposition of the
company’s assets, and prohibited the knowing falsification of an issuer’s books, records, or accounts. 15
U.S.C. §§ 78m(b)(2)(A), 78m(b)(5), and 78ff(a). The FCPA’s accounting provisions also required that
issuers maintain a system of internal accounting éontrols sufficient to provide reasonable assurances
that: (i) transactions were executed in accordance with management’s general or specific authorization;
(ii) transactions were recorded as necessary to (I) permit preparation of financial statements in
conformity with generally accepted accounting principles or any other criteria applicable to such
statements, and (II) maintain accountability for assets; (iii) access to assets was permitted only in
accordance with managemént’s general or specific authorization; and (iv) the recorded accountability for
assets was compared with the existing assets at reasonable intervals, and appropriate action was taken
with respect to any differences. 15 U.S.C. § 78m(b)(2)(B). The FCPA also prohibited the knowing
circumvention of, or knowing failure to implement, such a system of internal accounting controls. 15
U.S.C. §§ 78m(b)(5) and 78ff(a).

Relevant Corporate Entities and Employees

4. At all times relevant to this Statement of Facts, Hewlett-Packard Company (“HP Co.”)

and all of its direct or indirect affiliates or subsidiaries (collectively, “HP”), was a technology company

headquartered in Palo Alto, California, and incorporated in Delaware. HP was a global provider of
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personal computing devices, information technology infrastructure, and imaging and printing products
and services. HP employed more than 300,000 employees worldwide.

S. From at least in or around 2000 until the date of the Agreement, HP Co. issued and
maintained a class of publicly traded securities registered pursuant to Section 12(b) of the Exchange Act
(15 U.S.C. § 78]) and was required to file periodic reports with the SEC under the Exchange Act (15
U.S.C. § 78m). Accordingly, HP Co. was an issuer within the meaning of the FCPA, Title 15, United
States Code, Section 78dd-1.

6. HP’s global operations were organized by (1) business units, based on the types of
products and services offered, (2) sales regions, and (3) wholly owned or indirect subsidiaries. HP
reported earnings from operations, net revenue, and assets by business unit. HP Co.’s financial
statements reflected the performance of its international subsidiaries.

7. In or about 2003, HP’s principal business units included the Enterprise Systems Group
(“ESG”), which provided servers, storage, and software solutions; HP Services (“HPS”), which included
consulting and integration, technology services, and managed services; and others.

8. HP’s operations were also organized by sales region and multiple layers of sub-regions.
The three principal sales regions were Europe, Middle East, and Africa (“EMEA”); Americas; and Asia
Pacific Japan. EMEA, which was headquartered in Switzerland, éomprised several sub-regions,
including International Sales Europe (“ISE”). ISE, in turn, comprised further sub-regions, including
Central and Eastern Europe (“CEE”). Finally, CEE also comprised several sub-regions, including,
among others, the Commonwealth of Independent States (““CIS”) and Russia.

9. Within the international sales regions, HP business units employed personnel and
transacted business through wholly owned or indirect subsidiaries. Each subsidiary in EMEA

designated one or more “statutory directors” to execute contracts on behalf of the subsidiary (or
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designate others to do so) and otherwise manage subsidiary operations. The international subsidiaries
entered employment contracts with employees outside the United States.

10.  The defendant, HP RUSSIA, was a wholly owned subsidiary of HP Co. operating and
incorporated in the Russian Federation. HP RUSSIA employed HP personhel in the Russia region from
multiple HP business units, and was principally responsible for transacting business in Russia and CIS.
HP RUSSIA had between approximately 315 and 550 employees during the relevant time period. HP
RUSSIA was subject to HP’s internal accounting controls, and HP RUSSIA’s financial results were
included in the consolidated financial statements that HP Co. filed with the SEC.

11.  Between in or about 1999 and October 2004,-“HP Russia Executive 17 was the manager
for the ESG business unit in Russia, and was based in Moscow, Russia. In addition, between in or about
1999 and 2008, HP Russia Executive 1 was the Managing Director and ESG lead for the CIS region. He
had an employment contract with HP International Sarl, a Swiss entity, with long-term transfer to HP
RUSSIA. HP Russia Executive 1 served as a statutory director of HP RUSSIA between in or about
October 2001 and June 2002, and as a statutory director of Hewlett-Packard Europe B.V., a Dutch
subsidiary, between in or about November 2005 and November 2006.

12. “HP Russia Executive 2”” had an employment contract with HP RUSSIA from in or about
1997 to 2009 and was based in Moscow, Russia. From in or about 1997 to 2002, HP Russia Executive 2
was an account manager within the ESG business unit in Russia. From in or about 2002 to 2003, HP
Russia Executive 2 was responsible for government sales for the ESG business unit within Russia, and
reported to HP Russia Executive 1. Between in or about 2004 and 2009, HP Russia Executive 2 was
ESG Sales Director for the CIS cou‘ntries, reporting to HP Russia Executive 1 for most of this period.

13.  “HP Russia Manager 1” had an employment contract with HP RUSSIA from in or about

2002 until 2010. HP Russia Manager 1 worked as a Government Account Manager for the ESG
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business unit in Russia, and was based in Moscow, Russia. HP Russia Manager 1 reported to HP Russia
Executive 2 between in or about 2002 and 2003.

14.  “HP Russia Manager 2” had an employment contract with HP RUSSIA between in or
about 1994 and 2012. Between in or about 2000 and 2012, HP Russia Manager 2 worked as the
Operations Manager for HP RUSSIA and the CIS region, and was based in Moscow, Russia. Between
in or about 2000 and 2004, HP Russia Manager 2 also worked as a Finance Manager for the ESG
business unit in the ISE sub-region.

15.  “HP Russia Manager 3” had an employment contract with HP RUSSIA between in or
about 1998 and 2008. Between in or about 1999 and 2004, HP Russia Manager 3 worked as the
manager of the consulting and integration business unit in Russia, and was based in Moscow, Russia.

HP Internal Controls

16.  Atall times relevant to this Statement of Facts, HP policies prohibited corruption, self-
dealing, and other misconduct. HP’s Standards of Business Conduct (“SBC”) in effect during the
relevant period specified company rules and regulations governing legal and ethical practices,
preparation of accurate books and records, contracting, and approvals and engagement of third parties.
The SBC applied to all HP business divisions and subsidiaries, including HP RUSSIA. HP RUSSIA
employees received mandatory SBC training annually, among other training. The SBC was
promulgated at HP Co.’s headquarters in the Northern District of California.

17.  The SBC manuals specifically referenced the FCPA, and prohibited, among other things,

EE 119

corrupt payments, “side letters,” “‘off-the-books’ arrangements,” and “other express or implied
agreements outside standard HP contracting processes.” The SBC manuals in effect during this period

further instructed employees of HP that they were not to “commit [the relevant HP business] to

undertake any performance, payment or other obligation unless [the employee was] authorized under the
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appropriate HP [business] delegation of authority policies,” and further required accurate accounting
records and proper finance practices.

18.  HP’s policies placed restrictions ahd due diligence requ?rements on contracts with third
parties, including “HP customers, channel partners, suppliers, other business partners or outside parties.”
They required credit checks and approvals for certain third parties, and required the preparation of
“Subcontractor Qualification Worksheets” and “Pre-Bid Risk Identification & Assessment
Questionnaires” that related to qualifications and financial capabilities of certain third parties. Among
other due diiligence requirements, the policies required telephonic interviews of certain third parties
regarding experience, references, and checks to determine whether the third party had the capacity and
geographic coverage for the project, and an overall evaluation of doubts, reservations, and
“risks/weaknesses” of the third party.

19.  HP’s Solution Opportunity Approval and Review (“SOAR”™) process applied to all
service-related projects valued at greater than $500,000 anywhere in the world, including Russia.
Among other things, the SOAR process was designed to provide HP’s senior company management
visibility into pricing, discounts, and profit margins for transactions. It required review of relationships
with third parties, including scope of work, contract terms, qualifications, and necessity of services.
Business, legal, finance, credit, tax, and other units participated in the SOAR review. No services-
related transaction greater than $500,000 could proceed without SOAR approval.

20.  Pursuant to the Sarbanes-Oxley Act of 2002, HP Co. management was required to certify
the accuracy of HP Co.’s financial statements and the adequacy of its related internal controls to develop
those statements. In supporting these certifications, HP Co. executive management required senior and

regional management of HP’s business units to sign sub-certifications certifying that HP’s financial
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statements were accurate and that their internal controls provided assurances that transactions were
properly authorized and recorded, and assets were safeguarded from improper use.

21.  While the SBC prohibited corrupt payments, required due diligence of third-parties, and
included other control requirements to maintain accountability for assets, the policies were not adequate
to detect and prevent the misconduct described herein, and in practice certain HP business divisions and
subsidiaries failed to implement and enforce the policies consistently, and on occasion circumvented or
disregarded the policies entirely.

Overview of the Criminal Conduct
A. Introduction

22.  Inor about January 1999, a Russian government agency (“Russian Government Agency
1) commenced work on a project to automate the telecommunications and computing infrastructure of
the Office of the Prosecutor General of Russia (the “GPO” or “GP”). By mid-2001, the projected value
of the project was more than $100 million, with the first stage valued at approximately $35 million.
(The first stage of the project was subsequently valued in Euros at €35 million.). The Russian
government used a state-owned entity (“Russian Government Agency 2”), organized under the
Department of Affairs of the President of the Russian Federation, to manage the GPO project tender and
execution.

23.  The GPO project represented an opportunity for HP RUSSIA to become a more
significant player in the Russian government sector. According to an internal project memorandum
circulated within HP RUSSIA and elsewhere, the project was the ““golden key” to open the door of huge
business opportunities with other legal authorities.” The memorandum stated that in addition to the

GPO project’s potential $100 million value, the GPO project could lead to $100 ~ $150 million in other
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business with the Ministry of Justice and the Supreme Court. HP RUSSIA, ESG, and HPS, respectively,
were the HP subsidiary aqd two HP business units principally responsible for the project.

24.  Between in or about 2000 and 2007, HP RUSSIA and co-conspirators agreed to make
and did make improper payments to secure, retain, and implement the GPO project. Members of the
conspiracy structured the deal to create a secret slush fund, at leasf part of which was intended for
bribes, kickbacks, and other improper payments. To execute and hide the scheme, members of the
conspiracy failed to implemént internal controls intended to maintain accountability over HP’s assets,
willfully circumvented existing internal controls, and falsified corporate books and records relied on by
HP officers and external auditors to authorize the transaction and prepare HP Co.’s consolidated
financial statements.

B. Formation and Concealment of Third-Party Relationships

25. From the deal’s inception, and with almost no due diligence, HP RUSSIA and co-
conspirators agreed to partner with third-party intermediaries having close ties to the Russian
government, including: recipients identified in internal financial documents as “[Russian Government
Agency 1]” or its “authorized companys”; “Intermediary 1,” a company registered in Switzerland but
operated by Russian nationals; and “Intermediary 2,” a three-employee shell company incorporated in
New York in 1997 with its business address at an apartment building in Jersey City, New Jersey. HP
RUSSIA contemplated paying these entities several million dollars.

26.  Russian Government Agency 2 declared HP the winner of the first tender in or about
January 2001, approximately six weeks after HP signed a teaming agreement with Intermediary 1, and
in the midst of negotiating an agreement with Intermediary 2. HP Co., GPO, and Russian Government

Agency 2 executed a contract in June 2001. The contract, valued at $35,294,000, was executed by HP
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Russia Executive 1 on behalf of HP Co. pursuant to a power-of-attorney signed by HP Co.’s then-
general counsel.

C. Attempts to Secure U.S. Government-backed Financing

27. . To finance the GPO project, Russian Government Agency 2 initially attempted to secure
U.S. government-backed financing. To qualify for the financing, rules required that at least 85% of all
goods and services provided under the contract have U.S. origin. This posed a large obstacle for the
GPO project, as structured, as almost all of the services, and a large percentage of the products, did not
have U.S. origin. Members of the conspiracy substituted Intermediary 2, the three-person U.S. shell
company, for Intermediary 1, a Swiss firm, as the principal contractor on the deal. In reality,
Intermediary 2 was a pass-through entity incapable of performing this role.

28.  HP Co. employees in the United States conducted due diligence on Intermediary 2 and
other aspects of the transaction. In July and September 2001, HP Russia Executive 2 and HP Russia
Manager 3 met with HP Co. managers and Intermediary 2’s principals at HP’s offices in Rockville,
Maryland. During the meeting, the HP Co. managers asked pointed questions about Intermediary 2’s
expertise and financial wherewithal, and requested that Intermediary 2 provide financial statements and
a detailed scope of work. The Intermediary 2 principals balked, informing the HP Co. managers that HP
was lucky to be in the deal, and that Intermediary 2 could redirect the deal to HP’s principal competitor.
The HP Co. managers told the conspirators that they would not approve the transaction until their
questions about Intermediary 2 were answered, which never happened.

D. Switch to German Financing

29.  Inlate 2002, the Russian government switched to German government-backed financing
for the GPO project. Germany had similar content requirements to qualify for financing guarantees.

Russia replaced Russian Government Agency 2 with another foreign trade agency (“Russian

B
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Government Agency 3”) with experience managing German export projects. “Russian Official A” was
a director of Russian Government Agency 3, and assumed responsibility for the GPO project.
“Individual A” was an associate of Russian Official A.

30.  The switch in financing and management resulted in the termination of the June 2001
GPO project contract, and the Russian government considered re-opening the bidding process. Afraid
that they may lose the déal to a German competitor, HP RUSSIA employees and representatives agreed
to make corrupt payments to individuals associated with Russian Government Agency 3, including
Russian Official A. They also dropped U.S.-based Intermediary 2 as the pass-through entity in favor of
a German one, “Intermediary 3,” and caused HP to replace HP Co. as the contracting entity with the
German-based HP entity, Hewlett-Packard ISE GmbH.

31.  Members of the conspiracy structured bribe payments to individuals associated with
Russian Government Agency 3 through a €2.836 million, off-the-books contract with Burwell
Consulting, Ltd. (“Burwell”), a shell company registered in the United Kingdom associated with
Russian Official A and Individual A. Russian Official A, Individual A, and their associates had
previously used Burwell and related shell companies, including Bracefield Builders, Ltd. (“Bracefield
Builders”) and Laurel Commerce Ltd. (“Laurel Commerce™), to conceal and launder corrupt payments
from other Western-based companies in similarly large transactions.

32.  An intermediary for Burwell e-mailed a draft of the Burwell contract to HP Russia
Executive 2 in March 2003. Titled “letter of obligation,” the document required HP to pay Burwell a
€2.834 million “commission fee,” which was 8% of the contemplated €35,429,000 GPO contract. HP
Russia Executive 2 forwarded the e-mail to HP Russia Manager 1, copying HP Russia Executive 1 and
another co-conspirator, asking HP Russia Manager 1 to “check the numbers and prepare a letter for [HP

Russia Executive 1]’s signature.” On or about April 16, 2003, HP Russia Executive 2 e-mailed an
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executed version of the document to HP Russia Manager 1, copying HP Russia Executive 1, with a
revised commission fee of €2.836 million. The contract contained HP Russia Executive 1’s signature,
on letterhead with the HP logo and the name of the German-based HP entity Compaq Computers BDG,
which had been acquired by HP in May 2002. In circumvention of HP internal controls, including third-

party due diligence requirements and prohibitions against “side letters, ‘off-the-books’ arrangements, or

other express or implied agreements outside standard HP contracting processes,” HP RUSSIA never

disclosed the existence of the Burwell agreement to internal or external auditors or management outside
of HP RUSSIA, and conducted no due diligence of Burwell.

E. Tracking Slush Fund Recipients

33. HP RUSSIA and co-conspirators created millions of dollars in excess margin for use as a
slush fund by (1) selling the contract hardware and other products to an often-used channel partner of
HP (“Russian Channel Partner”), which in turn sold them to Intermediary 3, and (2) contemporaneously
buying the same products back from Intermediary 3 at a nearly €8 million mark-up, and paying
Intermediary 3 an additional €4.232 million for purported services. To keep track of the fund, which
was concealed in the project’s financials, HP RUSSIA maintained two sets of project pricing records:
off-the-books versions, known only to the conspirators, which identified slush fund recipients, and
sanitized versions of the same documents which were provided to HP credit, finance, and legal officers
outside of HP RUSSIA.

34.  One example of an off-the-books document was an encrypted, password-protected

spreadsheet that tracked the GPO deal’s financial inflows and outflows (the “Encrypted Spreadsheet”).
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The spreadsheet included a column labeled “Other Costs,”' which listed the following payment

recipients and amounts:

[Russian Government Agency 3] People (Burwell Consulting Ltd.) €2,836,705.88
Approvals €2,000,000.00
Germanization and Design in Germany €2,836,705.88
[Intermediary 1], Commission _ €280,636

Another column labeled “Services™ listed payments to “GIS” for €744,323, “[Russian Government
Agency 4] for €136,202, and “[Russian Government Agency 4] deficit”’ for €93,545. A second page of
the same document contained a financial flowchart diagram, which tracked the distribution of the
contemplated €35 million in contract proceeds. The flowchart listed the same payments to “[Russian
Government Agency 3}” (a later version referred to “Burwell” instead of “[Russian Government Agency
31"), “Approvals,” and the other payment recipients. The chart depicted these payments flowing
through the German pass-through Intermediary 3, Russian Channel Partner, or both. In contrast, the on-
the-books version of this spreadsheet omitted all references to the slush fund recipients, and eliminated
the flowchart page entirely.

35. A second document used to track slush fund payments was a financial spreadsheet
template called a “Pricing Worksheet,” which was designed to identify transaction revenues and costs.
The off-the-books version included a page labeled “Passthrough Activity,” which listed the same
payment recipients and amounts as the Encrypted Spreadsheet:

[Russian Government Agency 3] (8% = $2,8M) 2,836,705

Germany registration and logistics (8% from 35M) ' 2,836,705
Gosorgony 2,000,000
Commission [Intermediary 1] 280,636

Notably, the €2,000,000 for “Approvals” in the Encrypted Spreadsheet is described as “Gosorgony” in

the Pricing Worksheet. “Gosorgony” is a Russian word that means “state agencies” or “state

! Italicized words are English translations of the Russian language.
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authorities.” Members of the conspiracy sanitized the Pricing Worksheet in August 2003 before
providing it to HP approval officers in Europe. A transitional version of the document, created on or
about August 20, 2003, includes an explanation of how the slush fund payments should be hidden. The
“Passthrough Activity” page highlights the slush fund amounts, along with the notation “to move to
HW.” The next page of the document, which listed hardware prices, is inflated by €7,954,046—the sum
of the highlighted payments (including “[Russian Government Agency 3}” and “Gosorgony” payments).
Versions of the Pricing Worksheet provided to management outé.ide of HP RUSSIA omit all references
to the slush fund payments, instead inflating hardware prices to create margin for the payments.

F. Concealment of Slush Fund During SOAR Review

36.  HP’s SOAR process was designed to provide senior company management with visibility
into pricing, discounts, and profit margin for transactions greater than $500,000. In early August 2003,
HP management in Europe pressed HP RUSSIA to begin the SOAR process for the GPO contract so
that it could be executed. In circumvention of company policy, however, HP Russia Executive 1 had
already executed the €35 million contract with the GPO and Russian Government Agency 3 on or about
August 1,2003. HP Russia Executive 1 signed on behalf of Hewlett-Packard ISE GmbH, with no
authorization and no power of attorney, and Russian Official A signed on behalf of Russian Government
Agency 3. HP RUSSIA, HP Russia Executive 1, and other members of the conspiracy hid the existence
of the signed contract for nearly three months.

37.  The HP credit officer assigned to the SOAR review (“Credit Officer”) initially denied
credit approval to proceed with the contract, informing HP Russia Manager 1 and other conspirators by
e-mail that they had not provided “exact names of all partners (subcontractors) involved,” their “roles in

22 &

the project,” “payment terms,” or the partners’ financial statements. HP Russia Manager 1 replied,
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purporting to provide the list of all subcontractors. The list included Intermediary 3, but omitted the
slush fund entities and concealed that Intermediary 3 was merely a pass-through entity.

38.  Credit Officer also observed that while the HP contracting entity in Germany had
contracted to pay Intermediary 3 more than €21 million, €8 million of that total was unaccounted for in
the documents provided by HP Russia Manager 1. Credit Officer directly questioned HP Russia
Manager 1: “Could you explain to me exactly what we pay for with the remaining 8 million to
{Intermediary 3]?” In response, HP Russia Manager 1 falsely represented that the €8 million was for

services that Intermediary 3 or its subcontractors would perform, such as “organization of work in

b 13 b 1Y

Germany,” “processing,” “consolidation of equipment,” “dispatch of goods to Russia,” and
“performance of work to install the equipment,” failing to mention that the money was earmarked for
“fRussian Government Agency 3] people,” “Gosorgony” (approvals of state agencies), and other
entities. In a separate e-mail, HP Russia Manager 2 attempted to reassure Credit Officer, explaining that
HP Russia Executive 1 had personally approved the selection of Intermediary 3 and visited its offices in
Germany and Russia, and observed that Intermediary 3’s exclusion could “lead to problems with HP
particvipation in the contract.” In reality, Intermediary 3 was a small, undercapitalized computer
distributor in Germany and had no ability to perform the work assigned to it under this deal structure.
HP RUSSIA was able to use Intermediary 3 in the GPO transaction without meaningful due diligence or
other controls over such third-party arrangements. |

39.  The SOAR meeting was held on or about November 12, 2003. The day before, HP
Russia Manager 2 e-mailed to ISE management in Germany the “final financials,” which contained a
sanitized version of the Encrypted Spreadsheet (omitting the slush fund payments and flowchart). The

SOAR package also included the sanitized version of the Pricing Worksheet, as well as a “third party”

analysis document, which purported to identify all third-party participants, but did not mention the slush
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fund entities. Participants in the SOAR >meeting included several of the conspirators from HP RUSSIA,
as well as HP ISE executives and HP lawyers. |

40.  While SOAR approval was granted subject to final credit approval, Credit Officer
requested additional information about Intermediary 3 and the overall scheme. Credit Officer sent e-
mails to members of the conspiracy, requesting a chart or graph “clearly illustrating who has subcontract
with whom and on which conditions, including contractual and payment relations between [Intermediary
3] and [Russian Channel Partner].” In response, conspirators e-mailed a diagram purporting to identify
all payments to subcontractors, but that once again omitted any reference to the slush fund payments and
recipients. Based on these false representations, Credit Officer granted credit approval, observing in the
approval memo that the “subcontractual relations are clearly illustrated in the Scheme attached; i.e. who
has subcontract with whom and on which conditions.”

41. Concurrent with these misrepresentations and internal controi violations, senior HP
management in Europe requested that HP Russia Executive 1, as the ESG Russian country manager and
CIS general manager, certify to the accuracy of company financial statements and adequacy of internal
controls, pursuant to the Sarbanes-Oxley Act of 2002. On or about November 19, 2003, HP Russia
Executive 1 falsely certified that “there are no deficiencies in internal controls that would impact ESG’s
ability to record, process, summarize and report financial data,” and “I am not aware of any fraud
involving employees in ESG’s management or other employees that have a significant role in ESG’s
internal controls.” This certification was relied upon by HP’s EMEA businesses to certify to HP’s
headquarters in the United States that EMEA’s financial statements were accurate.

G. Performance of the Contract and Distribution of the Slush Fund

42.  On the last day of 2003, the HP contracting entity in Europe received the initial payment -

under the GPO contract. The slush fund was creatéd and amounts disbursed in a manner generally
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consistent with the off-the-books documents. In total, nearly €21 million of the €35 million contract
amount passed through Intermediary 3.

43.  Despite being paid néarly €21 million, Intermediary 3 kept less than €200,000 of this
amount, passing on the rest to third parties—mostly bank accounts in the names of shell companies.
These shell companies then transferred most of the money through multiple layers of additional shell
companies. Portions of these funds were used to purchase expensive jewelry, luxury automobiles, travel
services, tuition, electronic equipment, furniture, clothing, and various other items. For example,
Intermediary 3 wired €311,038 to a Lithuanian bank account in the name of Bracefield Builders, Ltd.

As noted, Bracefield Builders, a shell company registered in the United Kingdom, was related to
Burwell Consulting, and was directly associated with Russian Official A, Individual A, and other
transactions involving Russian Government Agency 3. Russian Official A’s daughter was identified as
the “project manager” of Bracefield Builders. The payment was made pursuant to a back—dated contract,
valued at €1,001,345, between Intermediary 3 and Bracefield Builders, concerning technical support for
the GPO project. 98% of the money was then laundered to a Lithuanian account of another shell
company, Laurel Commerce, which also was associated with Russian Official A, Individual A, and other
transactions involving Russian Government Agency 3. No actual services were performed in exchange

for these payments.
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