
U.S. Department of Justice

Criminal Division

1400 New York Avenue, N.w.
Fourth Floor Bond Building
r¥ashingto~ D,C. 20005

rni1
March 1--,'.2010

Marin J. Weinstein
Wilkie Farr & Gallagher LLP
1875 K Street, N.W.
Washington, DC 20006

Carl S. Ranh
Hogan & Harson LLP
555 Thirteenth Street, N.W.
Washington, DC 20004

Wf

~0,

Gar DiBianco

Skadden Ars Slate Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, DC 20005 ','i!SI nr~T

RE: United States v. DaimlerChrysler Automotive Russia SAO

Gentlemen:

1. This letter sets forth the ful and complete plea offer to your client, DaimlerChrsler

Automotive Russia SAO now known as Mercedes-Benz Russia SAO (hereinafer "DCAR" or

"defendant"). This offer is by the Criminal Division, Fraud Section, of the u.S. Deparent of

Justice (hereinafter the "Deparment or "Fraud Section"), and thus does not bind any other division

or section of the Deparment of Justice or any other federal, state, or local prosecuting,

administrative, or regulatory authority. This agreement does not apply to any charges other than

those specifically mentioned herein. However, the Deparment wil hring this agreement and the

cooperation ofDCAR, its parent Daimler AG, and its direct or indirect affliates and subsidiaries to

the attention of other authorities or other agencies, if requested. Upon receipt and execution by or

on behalf of DCAR, the executed letter will itself become the plea agreement (the "Agreement").

The terms of the offer are as follows:

2. Charges: Pursuantto Fed. R. Crim. P. i i (c)(l)(C), DCAR agrees to waive its right

to grand jury indictment and its right to challenge venue in the United States District Cour for the
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District of Columbia, and to plead gulty to a two-count information charging DCAR with conspiracy

to cornit an offense against the United States, in violation of 18 U.s.c. § 371, that is, to violate the

Foreign Corrupt Practices Act ("FCPA"), as amended, 15 U.S.C. § 78dd-3 (Count One), and with

violating of the anti-bribery provisions of the FCPA, 15 U.S.C. § 78dd-3 (Count Two). It is

understood that the gulty plea wil be based on a factual admission of guilt to the offenses charged

and will be entered in accordance with Rule II of the Federal Rules of Criminal Procedure. An

authorized representative ofDCAR wil admit that DCAR is in fact guilty. By virte of a corporate

resolution dated , in the form attached to this Agreement as Attachment B, or a

substantially similar form, DCARhas authorized this plea and has empowered the General Counsel

of Daimler AG ("Daimler") and/or its outside counsel - Wilkie Farr & Gallagher LLP, Hogan &

Hartson LLP, and Skadden Ars Slate Meagher & F10m LLP - to act on its behalf tor purposes of

this plea. DCAR agrees that it has the full legal right, power, and authority to enter into and pertòrm

all of its obligations under this Agreement, and it agrees to abide by all terms and obligations of this

Agreement as described herein. The "Statement of the Offense" attached to this Agreement as

Attachment A is a fair and accurate description of the facts the Department believes, and DCAR

accepts, can be proved beyond a reasonable doubt and through admissible evidence regarding

defendant's actions and involvement in the offense. DCAR is pleading guilty because it is gulty of

the charges contained in the accompanying Information and admts and accepts responsibility for the

conduct described in the Statement of the Offense. Prior to the Rule II plea hearg, defendant,

through counsel, will adopt and sign the Statement of the Offense as a written proffer of evidence

by the United States.
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3. Potential penalties, assessments, and restitution: 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 gain or gross loss resultig from the offense, whichever is greatest, 18

U.S.C. §§ 3571 (c)(3) and (d); five years' probation, 18 U.S.C § 356l(c)(1); and a mandatory special

assessmentof$400, 18 u.s.c. § 3013(a)(2)(B). The statutory maximum sentence that the Court can

impose for each violation of Title 15, United States Code, Section 18dd-3, is a fine of$2,000,000,

15 U.S.C. § 78dd-3(e), or twice the gross gain or gross loss resulting from the offense, whichever

is greatest, 18 U.S.C. § 357l(d); five years' probation, 18 U.S.C § 356l(c)(l); and a mandatory

special assessment of $400, 18 U.S.c. § 3013(a)(2)(B). The statutory maximum sentences for

multiple counts can be aggregated and run consecutively. Restitution obligations, if any, are satisfied

in light of the Judgment being entered in the companion case of U.S. Securities and Exchange

Commission v. Daimler AG and that probation is not necessary in light ofDCAR's acceptance and

acknowledgment ofthe monitorship provisions in the deferred prosecution agreement entered into

simultaneously herewith by the Deparment and Daimler, DCAR's parent.

4. .Federal Sentencing Guidelines: The paries 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"or "Sentencing Guidelines"). The

Cour wil then determine a reasonable sentence within the statutory range after considering the

advisory sentencing gudeline range and the factors listed in 18 U.S.c. § 3553(a). The partes agree

that for purposes of determining an advisory sentencing guideline range, the 2006 Sentencing

Guidelines apply as follows:
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(a) Base Offense. Based upon USSG § 2Cl., the total offense level is 34,
calculated as follows:

(a)(2) Base Offense Level 12

(b)(1) Specific Offense Characteristic

(More than one bribe) +2

(b )(2) Specific Offense Characteristic
(Value of Benefit Received? $7,000,000
and, $20,000,000 based on

transactions with U. S. nexus, takig
the greater of the corrpt payment or the
benefit received for each transaction pursuant
to USSG § 2Cl., comment. (n. 3)) +20

TOTAL 34

(c) Base Fine. Based upon USSG § 8C2.4(a)(1), the base fine is $28,500,000
(fine corresponding to the Base Offense level as provided in Offense Level
Table).

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

(a) Base Culpability Score 5

(b )(3) The organization had 200 or more
employees and tolerance ofthe
offense by substantial authority personnel
was pervasive throughout the organization +3

(g) The organization fully cooperated in
investigation and clearly demonstrated
recognition and affiative acceptance of

responsibility for its criminal conduct - 2

TOTAL 6

(e) Calculation of Fine Range:

Base Fine $28,500,000

4

Case 1:10-cr-00064-RJL   Document 3-1    Filed 03/24/10   Page 4 of 43



Multipliers l.2(min)/2.40(max)

Fine Range $34,200,000/
$68,400,000

The paries agree that the offenses of conviction should be grouped together for puroses of

sentencing pursuant to USSG § 3D 1.2.

5. Penalties and Assessments: Pursuant to Fed. R. Crim. P. l1(e)(I)(C), the

Departent and the defendant agree that DCAR shall pay a monetary penalty of $27,360,000, and

a special assessment of $800. This monetary penalty represents a 20% reduction below the bottom

of the Sentencing Guidelines range. The Deparent and the defendant agree that this is the

appropriate sentence in the case, after eonsideration of: (a) the Sentencing Guidelines; (b) the

payment of monetar penalties and/or disgorgement in other related criminal and civil proceedings

in the U.S. by DCAR's parent, Daimler, and its affliates, Daimler Export and Trade Finance GmbH

and DaimlerChrsler China Ltd.; (c) DCAR's acknowledgment of and inclusion in Daimler AG' s

substantial compliance and remediation efforts and rehabilitation, as outlined in the Departent's

Sentencing Memorandum; and (d) the factors set forth in 18 U.S.C. § 3553(a). The parties agree and

stipulate that the factors mentioned above and described in the Department's Sentencing

Memorandum represent mitigating circumstances "of a kind, or to a degree, not adequately taken

into eonsideration by the United States Senteneing Commission." 18 U.S.C. § 3553(b)(1). This

$27,360,000 monetary penalty and the $800 special assessment shall be paid to the Clerk of Cour,

United States District Cour for the District of Columbia, within ten (l0) days of sentencing. The

parties agree that this $27,360,000 penalty shall be offset against the $93,600,000 monetary penalty

bcing paid by Daimler as part of its deferred prosecution agreement entered into simultaneously
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herewith, in accordance with the terms of Daimler's agreement. DCAR acknowledges that no tax

deduction may be sought in connection with payment of any par of its $27,360,000 monetary

penalty or any part of Daimler's $93,600,000 payment allocable to DCAR.

6. Court is Not Bound: Defendant understands that, if the Cour rejects this Agreement,

the Court must: (a) inform the parties that the Cour rejects the Agreement; (b) advise the

defendant's counsel that the Court is not requied to follow the Agreement and afford the defendant

the opportnity 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 futher understands that if the Cour refuses to accept any provision

of this Agreement, neither party shall be bound by the provisions of the Agreement.

7. Waiver of Rights: Federal Rule of Criminal Procedure ll(t) and Federal Rule of

Evidence 410 limit the admissibility of statements made in the course of plea proceedings or plea

discussions in both civil and criminal proceedings, if the gulty 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 Federal Rule of Criminal Procedure ll(f) and Federal Rule of Evidenee 410.

Specifically, the defendant understands and agrees that any statements that it makes in the coure of

its guilty plea or in connection with this plea Agreement are admissible against it for any purose

in any U.S. federal criminal proceeding if, even though the Departent has fulfilled all of its

obligations under this Agreement and the Court has imposed the agreed-upon sentence, DeAR

nevertheless withdraws its guilty plea.

The parties further agree, with the permission of the Court, to waive the requirement for a
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pre-sentence report pursuant to Federal Rule of Criminal Procedure 3 2( c )(1 )( A), based on a finding

by the Court that the record contains information suffcient to enable the Court to meaningfully

exercise its sentencing power. The paries agree, however, that in the event the Cour orders the

preparation of a pre-sentence report prior to sentencing, such order wil not affect the Agreement set

forth herein.

The pares further agree to ask the Court's permission to combine the entr of the plea and

sentencing into one proceeding. However, the parties agree that in the event the Court orders that

the entr of the gulty plea and sentencing hearng occur at separate proceedings, such an order will

not affect the Agreement set forth herein.

If the Court orders a pre-sentence investigation report or a separate sentencing date, the

paries agree to waive the time requirements for disclosure of and objections to the pre-sentence

investigation report under Fed. R. Crim. P. 32(e), so as to accommodate a sentencing hearing prior

to the date that would otherwise apply. At the time of the plea hearing, the pares wil suggest

mutually agreeable and convenient dates for the sentencing hearing with adequate time for (a) any

objections to the pre-sentence report, and (b) consideration by the Cour ofthe pre-sentence report

and the pares' sentencing submissions.

8. Press Releases: The defendant agrees that ifit or any of its direct or indirect affliates

or subsidiaries issues a press release in connection with this Agreement, DCAR shall first consult

the Departent to determine whether (a) the text of the release is tre and accurate with respect to

matters between the Department and DeAR; and (b) the Deparent has no objection to the release.

Statements at any press conference concerning this matter shall be consistent with this press release.

7

Case 1:10-cr-00064-RJL   Document 3-1    Filed 03/24/10   Page 7 of 43



9. Sales, Mergers or Transfers: Except as may otherwise be agreed by the pares

hereto in connection with a particular transaction, the defendant agrees that in the event it sells,

merges or transfers all or substantially all of its business operations, or all or substantially all of one

of its individual operating divisions and businesses, 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, DCAR shall

include in any such contract for sale, merger or transfer, a provision fuy binding the purchaser(s)

or any successor(s) in interestthereto to the obligations described in this Agreement. In considering

requests for exemption from or modifications of this requirement, the Deparent agrees to consider

in good faith DCAR's compliance history with respect to the business, and all other relevant facts

and circumstances including the need for and cost of compliance with this provision.

io. Continuing Cooperation: DCAR shall: (a) plead guilty as set forth in this

Agreement; (b) abide by all sentencing stipulations contained in this Agreement; (e) appear, through

its duly appointed representatives, as ordered for all cour appearances and obey any other ongoing

cour order in this matter; (d) commit no fuher state or federal offense; (e) be lrthful at all times

with the Cour; (f) pay the applicable fine and special assessment; and (g) continue to cooperate fully

with the Deparent and the U.S. Securties and Exchange Commission. At the request of the

Deparment, and consistent with applicable law and regulation, the defendant shall also cooperate

fully with such other domestic or foreign law enforcement agencies, as well as the Multilateral

Development Banks ("MDBs"), in any investigation of the defendant, or any of its present and

fonner employees, agents, consultants, eontractors, subcontractors, and subsidiaries, or any other

party, in any and all matters relating to improper payments, related false books and records, and

inadequate internal controls, and in such marmer as the parties may agree. DCAR shall truthfully
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disclose all non-privileged information with respect to the activities ofDCAR and its subsidiaries

or affliates, its present and former employees, agents, consultants, contractors, and subcontractors,

concernng all matters relating to improper payments in cormection with their operations, related

false books and records, or inadequate internal controls about which DCAR has any knowledge and

about which the Department, the U.S. Securties and Exchange Commission, or, at the request of the

Department, any mutually agreed upon other foreign or domestic law enforcement authorities and

agencies, shall inquire. This obligation oftruthful disclosure includes the obligation, consistent with

applicable law or regulation including labor, data protection, and privacy laws, to provide, upon

request, any non-privileged document, record, or other tangible evidence in the custody and control

of DCAR relating to such improper payments, false books and records, and inadequate internal

controls about which the aforementioned authorities and agencies shall inquire of DCAR, subject

to the direction of the Department and the agreement of the parties where appropriate. In addition,

with respect to any issue relevant to the Department's investigation of corrpt payments or related

false books and records and inadequate internal controls in cormection with the operations ofDCAR,

or any of its present or ìòrmer subsidiaries or affliates, DCAR shall use its best efforts to make

available for intervews or testimony, as requested by the Deparent, present or former employees,

agents, and consultants of DCAR, as well as directors, offcers, employees, agents, and consultants

of contractors and subcontrctors. All such requests for information shall be made though Daimler,

uness the parties otherwise agree. Nothing in this Agreement shall be constred to require DeAR

to conduct any futher investigation other than as necessary to identify and produce relevant non-

privileged documents, records or other tangible evidence within the custody and control ofDCAR.
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11. Remediation: DCAR acknowledges and accepts that it wil be monitored by a

corporate compliance monitor (the "Monitor") pursuant to the terms of Daimler's deferred

prosecution agreement entered into simultaneously herewith.

l2. Department Concessions: In exchange for the defendant's guilty plea, the gulty

plea entered by Daimler Export and Trade Finance GmbH, the entry into deferred prosecution

agreements by Daimler and DaimlerChrysler Chia Ltd., and the complete fulfillment of all of the

defendant's obligations under this Agreement, the Department agrees not to use any information

related to the conduct described in the accompanying Inormation and Statement of the Offense, or

related to any other conduct disclosed to the Department prior to the date of this Agreement, against

the defendant or any of its present or former subsidiaries or affliates in any criminal case except in

a prosecution for perjur or obstruction of justice, in a prosecution for makg a false statement after

the date of this Agreement, or in a prosecution or other proceeding relating to anyerime of viole nee.

In addition, the Department agrees that it wil not bring any criminal charge against the defendant,

or any of its present or former subsidiaries or affiiates for conduct that: (i) arises from or relates in

any way to the conduct ofthe defendant or its present and former employees, consultants, and agents

described in the accompanying Information and Statement of the Offense or the Inormations and

Statements of the Offense accompanying the plea of Daimler Export and Trade Finance GmbH and

the deferred prosecution agreements of Daimler and DaimlerChrsler China Ltd.; or (ii) arises from

or relates in any way to information disclosed by the defendant to the Department prior to the date

of this Agreement, or related to undisclosed, unown conduet of a similar scale and natue that took

place prior to the date of this Agreement. This paragraph does not provide any protection against

prosecution for any corrpt payments, false books and records, or circumvention ofintemal controls,

if any, made in the future by the defendant, or any of its employees, agents, or consultants, whether
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13. Full Disclosure/Reservation of Rights: In the event the Court directs the

or not disclosed by the defendant pursuant to the terms of this Agreement. This Agreement wil not

close or preclude the investigation or prosecution of any natural persons, including any curent or

former employees, stockholders, consultants, or agents of the defendant, ofits present orIÌture direct

or indirect affiliates or of its present or future subsidiaries who may have been involved in any of the

matters set forth in the accompanying Statement of the Offense or in any other matters. Finally, the

Department agrees that it wil file a Sentencing Memorandum in support of the proposed agreed-

upon sentence that wil include a description of: (a) relevant facts; (b) the natue of the offenses; and

(c) Daimler's (and DCAR' s) cooperation, compliance, and remediation measures.

preparation of a pre-sentence report, the Deparment wil fully inform the preparer of the pre-

sentence report and the Cour ofthe facts and law related to the defendant's case. Except as set forth

in this Agreement, the parties reserve all other rights to make sentencing recommendations and to

respond to motions and arguments by the opposition.

l4. Waiver of Appeal Rights: The defendant knowingly, intelligently, and voluntarily

waives its right to appeal the conviction in this case. The defendant similarly knowingly,

intelligently, and voluntarily waives its right to appeal the sentence imposed by the Court, provided

such sentence is consistent with the terms of this Agreement. The defendant waives all defenses

based on the statute oflimitations and venue with respect to any prosecution that is not time-barred

on the date this Agreement is signed in the event that: (a) the conviction is later vacated for any

reason; (b) the defendant violates this Agreement; or (e) the plea is later withdrawn. The Department

is free to tae any position on appeal or any other post-judgment matter.

15. Breach of Agreement: The defendant agrees that if it fails to comply with any of the

provisions of this Agreement, makes false or misleading statements before the Cour, commits any
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further state or federal offense, or attempts to withdraw the plea after sentencing even though the

Deparent has fulfilled all of its obligations under this Agreement and the Cour has imposed the

sentence (and only the sentence) provided in this Agreement, the Department wil have the right to

characterize such conduct as a breach of this Agreement. In the event of such a breach, (a) the

Departent will be free from its obligations under the Agreement and may take whatever position

it believes appropriate as to the sentence (for example, should the defendant commit any conduct

after the date of this Agreement - examples of which include, but are not limited to, obstrction of

justice and false statements to law enforcement agents, the probation offce, or the Cour - the

Department is free under this Agreement to seek an increase in the sentence based on that post-

agreement conduct); (b) the defendant will not have the right to withdraw the guilty plea; (c) the

defendant shall be fully subject to criminal prosecution for any other crimes which it has committed

or might commit, if any, including perjury and obstruction of justice; and (d) the Department wil

be free to use against the defendant, directly and indirectly, in any criminal or civil proceedig any

of the information or materials provided by the defendant pursuant to this Agreement, as well as the

admtted Statement of the Offense.

In the event of such breach, any such prosecutions of the defendant not time-barred by the

applicable statute of limitations on the date of the signing of this Agreement may be commenced

against the defendant in accordance with this paragraph, notwithstanding the runnng of the

applicable statute of limitations in the interval between now and the commencement of such

prosecutions. The defendant knowingly and voluntarily agrees to waive any and all defenses based

on the statute of limitations for any prosecutions commenced pursuant to the provisions of this

paragraph.
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In the event that the Department determines that DCAR has breached this Agreement, and

prior to instituting any prosecution resulting from such breach, the Department agrees to provide

DCAR with written notice of such breach, to which DCAR shall, within thirty (30) days, have the

opportunty to respond to the Department in wrting to explain the natue and circumstances of such

breach, as well as the actions DCAR has taken to address and remediate the situation, which

explanation the Department shall consider in determining whether to institute any prosecution.
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16. Complete Agreement: No agreements, promises, understandings, or representations

have been made by the parties or their eounsel other than those contained in writing herein. Norwil

any such agreements, promises, understandings, or representations be made uiùess committed to

writing and signed by the defendant, the defeadants counsel, and an attorney for the U.S.

Depaiiment of Justice, Criminal Division, Fraud Section. If the foregoing terms and eonditions are

satisfactOlY, DCAR may indicate its assent by signing the Agreement in the space indicated below

and retmning the origial once it has been signed by DCAR and its eounsel.

AGREED:

FOR DaimlerChryslel' Automotive Russia SAO,
now known as Mercedes-Benz Russia SAO:

By:
Dr. GeroHe
Daimler AG

, General Counsel

Martin 1. Weinstein
Willke Farr & Gallagher LLP

Carl S. Raub
Hogan & Haiison LLP

Gar DiBianco

Skadden Ars Slate Meagher & Flom LLP
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16. Complete Agreement: No agreenient~. promi~e~. understandings. or rcprcscntations

have bcen made by dic parties or their eoun~el other than those contained in writing herein. Nor will

any such agreements. promises, understandings, or representations be made unloss eommiLied to

writing and signed by th'è defendant, the defendant's counsel, and an aitorney for ihe U.S.

Department ofJustice, Criminal Division, Fraud Section. Ifthe foregoing terms and conditions arc

satisfactory. DCA R may indicate ils assent by signing the Agreement in the space indicated below

and returning the original oncc it has been signed by DCAR and its counseL.

AGREED:

FOR DaimlcrCllrysler Automotive Russia SAD,
now known as Mercedes-Benz Russia SAO:

By:
Dr. Gero Heinnann. General Counsel
Daimler AG

!i--
Martin J. Weinstein
WiIkie Far & Gallagher LLP

Carl S. Rauh
llogan & Hartson LLP

Gary DiBianco
Skadden Arps Slate Meagher & Flom I J.P
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16. Complete Agreement: No agreements, promises, understandings, or representations

have been made by the paries or their counsel other than those eontained in writing hcrcin. Nor will

any such agreements, promises, understandings, or representations be made unless committed to

writig and signed by the defendant, the defendant's counsel, and an attorney for the U.S.

Department of Justice, Criminal Division. Fraud Section. lfthe foregoing terms and conditions are

satisfaetory, DCAR may indicate its assent by signing the Agreement in the space indicated below

and returing the original once it has been signed by DeAR and its counseL.

AGREED:

FOR DaimlerChrysler Automotive Russia SAO,
now known as Mercedes-Benz Russia SAO:

By:
Dr. Gero Herrann, General Counsel

Daimler AG

Martin 1. Weinstein
Wilkie Farr & Gallagher LLP

o
Slate Meagher & Flom LLP
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FOR THE DEPARTMENT OF JUSTICE:

DENIS J. MCINERNEY
Chief, Fraud Section

By: t1A;(;::;"//l/vt-
Mark F. Mendelsohn
Deputy Chief, Fraud Section

(l \'(ì()...~.0~-"J... ! r;K~
John S,JDarden

Assistant Chief, Fraud Section

United States Deparent of Justice
Criminal Division
1400 New York Ave., N.W.
Washigton, D.C. 20005

(202) 514-7023

Washington, D.C., on this 1.2utday of March, 2010.
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GENERAL COUNSEL'S CERTIFICATE

I have read this Agreement and earefully reviewed every part of it with outside eounsel for

DaimlerClisler Automotive Russia SAD, now known as Mercedes-Benz Russia SAO ("DCAR").

1 understand the terms of this Agreement and voluntarily agree, on behalf of DCAR, to each of its

tenns. Before siguing this Agreement, I consulted with outside counsel for DCAR. Counsel fully

advised me of the rights of DCAR, of possible defenses, ofthe Sentencing Guidelines' provisions,

and of the consequenees of entering into this Agreement.

I have carefully reviewed the terms of this Agreement with the General Director ofDCAR.

I have advised, and caused outside counsel for DCAR to advise, the General Director fully of the

rights of DCAR, of possible defenses, of the Sentencing Guidelines' provisions, and of the

consequences of entering into the Agreement.

No promises or induceinelltshave been made other than those contained in this Agreement.

Fuithennore, no one has threatened or foreed me, 01' to my knowledge any person authorizing this

Agreement on behalf ofDCAR, in any way to enter into this Agreement. I am also satisfied with

DaimlerChryslel' Automotive Russia SAD,
now known as Mercedes-Benz Russia SAO

outside eounsels' representation in this matter. I certify that I am the General Counsel of Daimler

AG and that I have been duly authorized by DCAR to execute ths Agreement on behalf ofDCAR.

Date: ,2010

By:
Dr. Gero
Daimler A
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CERTIFICATE OF COUNSEL

We arc counsel for DaimlerChrysler Automotive Ru"ia SAO, now known as Mercedcs-Bcnz

Russia SAO ("DCAR"), and Daimler AG ("Daimler") in the matter covered by this Agreemcnl. In

connection with such representation, we have examined relevant Daimler andDCAR documents and

have discussed the terms ofthis Agreement with the DeAR Gener.l Director. Based on our review

of the foregoing materials and discussions, we are of the opinion that: the rqiresentative ofDCAR

has becn duly authorized to enter into this Agreemcnt on bchalf ofDCAR and that this Agrecmeiit

has been duly and validly authorized, executed, and delivered on behalf ofDCAR and is a valid and

hinding obligaiion of DCA IR. Funher, we have carefully reviewed the terms ofihis Agreement with

thc General Director of DeAR. We have fully advised him of IhC righls of DeAR, of possible

dcfenses, of the Scntcncing; Guidelincs' provisions, and otthç consequences of entering into this

Agreemenl. To our knowledge, the decision otDCAR lú mt~r into this Agreement, based on tlic

authorizat.ion of the Gener,.! Director, is an infonncd and voluntar one.

Date: ,2ll10 /l;/y-
Martin J. Wcinstcin
Willkie Farr & Gallagher LLP

Carl S. Rauh
Hogan & Harson LLP

Gar DiBianco

Skadden Ars Slate Meagher & Flom LLP

Couiisel for Daimlcr AG and
DaimlcrChrsler Automotivc Russia SAO,
now known as Mercedes-Benz Russia SAO
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CERTIFICATE OF COUNSEL

We are counsel for DaimlerChrsler Automotive Russia SAO, now known as Mercedes-Benz

Russia SAO ("DCAR"), and Daimler AG ("Daimler") in the matter covered by this Agreement. In

connection with such representation, we have examined relevant Daimler and DCAR documents and

have discussed the terms of ths Agreement with the DCAR General Director. Based on our review

of the foregoing materials and discussions, we are of the opinion that: the representative ofDCAR

has been duly authorized to enter into this Agreement on behalf of DCAR and that this Agrccment

has been duly and validly authorized, executed, and delivered on behalf ofDCAR and is a valid and

binding obligation ofDCAR. Furher, we have carefully reviewed the terms ofthis Agreement with

the General Director of DCAR. We have fully advised him of the rights of DCAR, of possible

defenses, of the Sentencing Guidelines' provisions, and of the consequences of entering into this

Agreement. To our knowledge, the decision ofDCAR to enter into this Agreement, based on the

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

Date: ,2010
Martin J. Weinstein
Willkie Farr & Gallagher LLP

Carl S. Rauh
Hogan&H

~~c

Ga DiBi nco
Skad en A~s Slate Meagher &0 Flom LLP

Counsel for Daimler AG and
DaimlerChrsler Automotive Russia SAO,
now known as Mercedes-Benz Russia SAO
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA, Criminal No.

Plaintiff, Conspiracy
18 U,S.C. § 371
Foreign Corrupt Praetices Act
15 U.S.C. § 78dd-3 and
18 D,S.C. § 2

v.

DAlMLERCHRYSLER AUTOMOTIVE
RUSSIAN SAO,

Defendant.

STATEMENT OF OFFENSE

The United States and Defendant DAlMLERCHRYSLER AUTOMOTI RUSSIA SAO

("DeAR") agree that the following facts are tre and correct:

GENERAL ALLEGATIONS

1. Daimler AG, formerly DaimlerChrysler AG and Daimler Benz AG (collectively

"Daimler"), was a German vehicle manufactuing company with business operations thoughout the

world. Among other things, Daimler sold all manner of cars, trucks, vans, and buses, including

Unimogs, heavy duty all terrain trcks primarly used for hauling, and Actros, large commercial

tractor/trailer-style vehicles. Daimler was a major global producer of premium passenger cars, as

well as the largest manufacturer of commercial vehicles in the world. As a result of its luxur car

and commercial vehicles lines, Daimler had among its customers governent and state-owned

entities from many countries in which it does business. Daimler sold its products worldwide, had

production facilities on five continents, did business in many foreign countries, and employed more

than 270,000 people.
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2. DCAR, now known as Mercedes-Benz Russia SAO, was a Moscow-based, wholly-

owned subsidiar of Daimler. DCAR sold Daimler spare parts, assisted with the sale of vehicles

from various Daimler divisions in Germany, in particular its overseas sales division ("DCOS") to

government customers in the Russian Federation ("Russia"), and also importd Daimler passenger

and commercial vehicles into Russia for sale to customers and distributors. DCAR, a foreign

corporation, is a "person," as that term is used in the Foreign Corrpt Practices Act, 15 U.S.C. §

78dd-3(í)(I).

3. The Russian Ministr of Internal Affairs, known by its initials in Russian as "MVD,"

was a deparment and agency of the Russian government principally responsible for policing, militia,

immigration, and other fuctions. The Russian traffc police fell under the supervision of the MVD.

4. The Special Purose Garage ("SPG") was an "instrmentality" of the Russian

government, and individuals employed by the SPG were "foreign offcials," as those terms are used

in the FCPA, 15 U.S.C. § 78dd-3(í)(2)(A).

5. Machinoimport was a Russian goverrent-owned and controlled purchasing agent

for the city of Moscow. Machinoimport was an "instrmentality" ofthe Russian government, and

individuals employed by Machinoimport were "foreign officials," as those terms are used in the

FCPA, 15 U.S.c. § 78dd-3(í)(2)(A).

6. Dorinvest was a Russian government-owned and controlled purchasing agent for the

city of Moscow. Dorinvest was an "instrmentality" ofthe Russian goverrent, and individuals

employed by Dorinvest were "foreign offcials," as those terms are used in the FCPA, 15 U.S.C. §

78dd-3(í)(2)(A).

2
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7. Daimler sold passenger cars and commercial vehicles directly from its headquarers

in Stuttgar, Germany, to its Russian government clients with the assistance ofDCAR and Daimler's

representative office in Moseow. Daimler canied out such sales from DCOS with DCAR acting as

an agent to assist with such direct sales. DCAR and Daimler sold passenger cars, commercial

vehicles, and Unimogs in Russia.

8. Daimler's business in Russia was substantiaL. DCAR and Daimler's governent

eustomers in Russia included the MVD, the SPG, the Russian military, the city ofMoseow, the City

of Ufa, and the City of No vi Urengoi, among others.

BACKGROUND REGARING DCAR'S BRIBERY

9. Daimler, through DCAR, made improper payments at the request of Russian

government offcials or their designees in order to secure business from Russian governent

customers. Payments of this nature were made with the knowledge and involvement ofthe former

senior management ofDCAR and DCOS.

LO. DCAR and Daimler sometimes made improper payments to government offcials in

Russia to secure business by over-invoicing the customer and paying the excess amount back to the

governent officials, or to other designated third parties that provided no legitimate services to

Daimler or DCAR, with the understanding that such payments would be passed on, in whole or in

part, to Russian government offcials. When payments were made to third parties, the payments

were recorded on one of at least nine Daimler debtor accounts.

ll. These overpayments were maintained as reserves on Daimler's books and records in

certain internal debtor accounts, including debtor accounts that were identified by the name of the

government customer with which Daimler and DCAR did business. When requested, Daimler

3
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employees wired and authorized the wiring of payments from Daimler's bank accounts in Germany

to, among other destinations, U.S. and Latyian bank accounts beneficially owned by shell companies

with the understanding that the money, in whole or in par, was for the benefit of Russian

government officials.

12. A tònner senior member of DCAR's Governent Sales and Passenger Car Sales

deparments (the "DCAR Government Sales Executive") authorized these payments to Russian

governent officials and designated third paries via Daimler's debtor accounts, which payments

were intended to induce passenger vehicle sales to Russian governent customers. Daimler and

DCAR employees often directed the payments to Russian offcials into these officials' Latyian bank

accounts that were nominally held in the name of shell companies, some of which were U.S.-

registered corporations.

13. Daimler and DCAR employees also made and authorized the making of cash

payments to Russian government officials employed at Russian government customers, or their

designees, in order to induce Unimog sales to several Russian governent municipalities.

14. Daimler and DCAR recorded the improper payments to Russian government offcials

or their designees in their books and records as "commissions," "speeial discounts," and "NA.,"

which translates to "useful payment" or "necessary payment," and was understood by certain

employees to mean "official bribe."

4
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THE CRIMINAL CONDUCT

15. DCAR and others, known and unown, took the following action:

Overall Sales

a. Overall, between 2000 and2005, Daimler's vehicle sales in Russia, consisting

of sales of passenger vehicles, commercial vehicles, and Unimogs, totaled approximately €1.4

bilion, of which approximately 5% or€64,660,000 was derived from the sale of vehicles to Russian

government customers. In connection with these vehicle sales, DCAR and Daimler made over €3

milion in improper payments to Russian goverrent offcials employed at their Russian

goverrental customers, their designees, or to third-pary shell companies that provided no

legitimate services to Daimler or DCAR with the understanding that the fuds would be passed on,

in whole or in part, to Russian goverrent offieials.

Passenger Car Sales

b. DeAR employees acted as liaisons to Russian goverrent customers,

including the MVD, which included the Russian traffc police. The MVD and the SPG were

Daimler's principal Russian goverrent customers for passenger cars between 2000 and 2005.

Daimler made improper payments to Russian officials employed at its Russian goverrent

customers directly and through agents and third-party shell companies in order to secure contracts

to sell passenger cars.

c. In total, Daimler and DCAR made approximately€2,866,28I in payments to

23 different parties that were recorded on the debtor accounts used in connection with sales of

passenger cars to the SPG, at least €1.4 milion of which was used to pay bribes directly to Russian

5
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government officials with the SPG or was used to pay third parties with the understanding that such

payments would be passed on, in whole or in part, to Russian governent offcials with the SPG.

d. In addition, Daimler and DCARmade approximately€3.8 million in payments

to third parties that were recorded on the debtor accounts used in cormection with sales of passenger

cars to the MVD, at least €l.8 milion of which, in whole or in par, was used to pay bribes to

Russian government officials with the MVD or was used to pay third parties with the understading

that such payments would be passed on, in whole or in par, to Russian governent officials with

the MVD.

e. Daimler and DCAR made payments to MVD consultants with the knowledge

that those payments would be passed on, in whole or in par, to Russian government officials or their

designees in their efforts to obtain and retain business from the Russian MVD.

Commercial Vehicle Sales

f. Between 2000 and 2005, Daimler sold commercial vehicles directly to

government customers in Russia from its Commercial Vehicles Division in Germany, with the

assistance of DCAR in areas such as contract negotiations, pricing, and the drafting of contracts.

The two primary Russian government purchasers of Daimler's commercial vehicles were

Machinoimport and Dorinvest, both of which were Russian governent purchasing agents for the

city of Moscow.

g. Between 2000 and 2005, Daimler made improper payments to Russian

government offeials employed by state-owned customers and to third-party shell companies in order

to secure contracts to sell commercial vehicles to those customers. As with passenger car sales, the

improper payments were sometimes derived by inflating the purchase price of the vehicles and

6
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paying the excess amount back to employees of Daimler's Russian goverrental customers diectly

or indirectly through third-par shell companies. Some of these price differentials or "inclusions"

were improperly recorded in Daimler's books and records as "service reserves," although certain

Daimler and DCAR employees understood that these price surcharges were intended to be paid as

bribes to Russian goverrent officials or their designees.

h. Between 2000 and 2005, Daimler and DCAR made at least 12 improper

payments totaling approximately€388,724 to seven different thd parties in connection with the sale

of commercial vehicles to Russian government customers, including improper payments to an

individual with close ties to the Russian goverrent with the understanding that the payments would

be passed on, in whole or in part, to Russian goverrent officials in connection with Daimler's sale

of eOlmnercial vehicles.

Unimog Sales

1. Daimler sold Unimogs directly from its Unimog division in Germany to its

goverrent customers in Russia. Because of import restrictions, most Unimogs were sold to

Russian goverrent purchasing agents, includig Dorinvest and Machinoimport.

J. Between 2000 and December 2005, Daimler sold 57 Unimogs to Russian

customers, approximately 90% of which were sold to government entities, totaling approximately

€17.89 millon in sales. Thirty Unimogs were sold to the city of Moscow and its various

subdivisions. Other Russian government purchasers included the Russian military, the city ofUfa,

and the city of No vi Urengoi.

k. Daimler and DCAR made approximately€433,000 in improper payments to

goverrent offcials in Russia directly and indirectly though third-par shell companies in order

7
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to secure contracts to sell Unimogs to Daimler's Russian government customers. Daimler made

these improper payments in cash and through credits maintained in the company's omnbus credit

accounts. Daimler generated reserve funds for the improper payments by issung invoices to its

government customer with prices that included only a partial discount. Daimler ultimately applied

a larger discount and maintained the difference as a credit in Daimler's books and records. These

fuds were then withdrawn and paid to the government officials through shell companies.

OVERT ACTS 

l6. More specifically, DCAR or at least one of its co-conspirators committed or caused

to be committed, within the territory of the United States and elsewhere, the following acts, among

others:

Improper Payments In Connection With
The Sale Of Passenger Vehicles To The SPG

a. Between in or about Februar 200l and March 2005, DCAR and Daimler

made 29 paymcnts totaling approximately €928,023 to the Deutsehe Ban aceount in Stuitgart,

Germany, of a Russian government offcial at the SPG (the "SPG Official") in connection with

Daimler's sale of Mercedes Benz passenger cars to the SPG.

b. In or about April 2003, DCARandDaimlermade a payment of€139,800 from

Daimler's aceount in Germany, to Berwiek Commercial LLC, a corporation registered in Delaware,

with the understanding that the payment would be passed on, in whole or in part, to the SPG OfficiaL.

c. Between inor about September 200 1 and February 2002, DCAR and Daimler

made five payments totaling approximately €3l3,050 from Daimler's account in Germany to

8
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Kongress Food Ltd., a corporation with an address in Dublin, Ireland, with the understanding that

the payments would be passed on, in whole or in par, to the SPG OffciaL.

d. Between in or about Februar 2004 and January 2005, DCAR and Daimler

made six payments totaling approximately€306,356 from Daimler's account in Germany to Delight

Commercial, Ltd., a corporation with an address in the Seychelles, with the understanding that the

payments would be passed on, in whole or in par, to the SPG OfficiaL.

e. Between in or about January 2003 and May 2003, DCAR and Daimler made

three payments totaling approximately €305,400 from Daimler's account in Germany to Pyront

Allance Corp., a corporation with an address in the Bahamas, with the understanding that the

payments would be passed on, in whole or in par, to the SPG OfficiaL.

f. In or about Januar 2005, DCAR and Daimler made a payment of €99,682

from Daimler's account in Germany to Loretti LLP, a corporation with an address in the United

Kingdom, with the understanding that the payment would be passed on, in whole or in part, to the

SPG OfficiaL.

g. In or about 2005, DCAR and Daimler entered into a retroactive commission

agreement with an individual introduced to Daimler by an employee of the SPG as someone with

close ties to the Russian government whom Daimler could use as an agent through which to make

payments to Russian governent offcials in exchange for assistance in securng business with the

SPG.

h. In addition to the payments to the SPG Official, and the entities described

above, between in or about July 2001 and November 2005, DCAR and Daimler made payments

totaling approximately €384,6l9 to at least II other shell companies that did not perform services

9
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for Daimler sufficient to justify the payments with the understanding that these payments would be

passed on, in whole or in part, to Russian goverrent officials in exchange for assistance in securing

business with the SPG.

Improper Payments In Connection With
The Sale of Passenger Vehicles To The Russian MVD

i. Between in or about Augut 2000 and November 2002, DCAR and Daimler

made 22 payments totaling approximately €785,225 from Daimler's account in Germany to a Ban

of America account in San Diego, California, for Sittard Investments, a Californa corporation, to

secure passenger car sales to the Moscow traffc police.

J. Similarly, between in or about January 2003 and June 2004, DCAR and

Daimler made 13 payments totaling approximately €728,302 from Daimler's account in Germany

to a bank account in Latyia for Novitta Ltd., a Delaware corporation, in connection with passenger

car sales to the MVD.

k. Between in or about January 2005 and May 2005, DCAR and Daimler maùe

five payments totaling approximately €402,876 from Daimler's account in Germany to a bank

account in Latvia for Tower Block Ventues, a U.K. corporation, for the benefit of a consultant to

the MVD in cormection with passenger car sales to the MVD.

L. Between in or about September 2004 and December 2004, DCAR and

Daimler made three payments totaling approximately€235,200 from Daimler's account in Germany

to a bank account in Latyia for Silvarado Ltd., a corporation that provided no legitimate services for

Daimler or DCAR, in connection with passenger car sales to the MVD.
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m. Between in or about May 2003 and August 2003, DCAR and Daimler made

four payments totaling approximately €189,29l from Daimler's account in Germany to a bank

account in Latvia for Capital Allance Corp., a Florida corporation, in connection with passenger car

sales to the MVD and to the Russian militar.

Improper Payments In Connection With
The Sale Of Commereial Vehicles

n. In 2004, DCAR and Daimer made three payments totaling approximately

€58,000 from Daimler's account in Germany to Technoforex, a Delaware corporation, to secure the

sale of one commercial vehicle to the SPG for approximately €357,8l4.

Improper Payments In Connection With
The Sale of Unimogs

Dorinvest

o. DCAR and Daimler agreed to make commission payments to two senior

members of Dorinvest (the "Dorinvest Officials"), both Russian government officials, of

approximately€7,343 and €2,44 7, respectively, in order to secure the August 200 1 sale of a Unimog

to the city of Moscow.

q. In early 2002, in connection with the sale of seven Unimogs to the city of

Moscow, Daimler wired a payment of approximately $7,000 to the ban account of relatives of one

of the Dorinvest Offcials who were living in Jerusalem, lsraeL.

r. In or about November 2001, DCAR and Daimler also made a payment from

Daimler's aeeount in Germany of approximately €34,427 to Contrex, a Cyprus corporation

established for the benefit of the wife of one of the Dorinvest Offcials.

i i

Case 1:10-cr-00064-RJL   Document 3-1    Filed 03/24/10   Page 31 of 43



Machinoimport

s. On or about January 24, 2001, a Daimler employee made a payment of

approximately DMI5,OOO from Daimler's account in Germany to the Latvian bank account of

Fidelity Finance Corporation, a Delaware corporation, in cormection with the sale of four Unimogs

to Gormost, a department within the city of Moscow responsible for bridges and tunels, with the

understanding that such payment would be passed on, in whole or in part, to Russian government

offcials in order to secure this sale.

\. On or about May 28, 200 l, Daimler made a payment of approximately

€30,On.62, also from Daimler's account in Germany, to Fidelity Finance Corporation's Latyian

bank account with the understanding that such payment would be passed on, in whole or in part, to

Russian governent officials in cormection with an additional sale ofUnimogs.

Russian Miltary

u. On or about July 15, 2003, DeAR and Daimler made a payment of

approximately €5,478.09 from Daimler's account in Germany to the Latvia bank account ofForfu

Co., a Delaware corporation, in connection with the sale of one Unimog to the Russian military, with

the understanding that such payment would be passed on, in whole or in part, to Russian military

officials.

v. On or about Januar 31, 2002, DCAR and Daimler made a payment of

approximately€ 19,488 from Daimler's account in Germany to the Swiss ban account of North cote

Holdings, a Costa Rican corporation, in connection with the sale of another Unimog to the Russian

militar, with the understanding that such payment would be passed on, in whole or in part, to

Russian milita offcials.

l2
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City ofUfa

w. On or about March 19, 200l, April 24, 2001, and June 19, 200l, DCARand

Daimler made payments totaling approximately DM55,030 from Daimler's account in Germany to

an offcial with the Department of Communal Economy and Town lmprovements for the City of

Ufa, a Russian municipal govemment offcial, as well as another unidentified individual, II

connection with the sale of seven Unimogs to the City ofUfa.

x. In or about February 2001, DCAR and Daimler paid an additional

DM9,191.34 commission to this unidentified individual, as well as another person, in connection

with the City ofUfa's purchase of an eighth Unimog.

City ofNoVI Urengoi

y. On or about March 19, 2002, DCAR and Daimler made a payment of

approxirnately€7 ,63 5 from Daimler's account in Germany to a senior municipal government official

with the City of No vi Urengoi in connection with the sale of a Unimog to the City of No vi Urengoi.

z. On or about July 17, 2002, DCAR and Daimler made a payment of

approximately €26,650 to the bank account of Crofton Allianz, a Delaware corporation, in

connection with the sale of a second Unimog to the City of No vi Urengoi, with the understanding

that such payment would be passed on, in whole or in part, to a Russian government officiaL.

aa. In or about September 2002, a Daimler employee made a separate €4,44l.64

payment in cash to the same Russian government officiaL.
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DEFENDANT'S ACCEPTANCE

1 have read this Statement of Offense. Pursuant to Fed. R. Criin. P. 1 I, and on behalf of

DaimlerChrysler Automotive Russia SAO, now known as Mercedes-Benz Russia SAO, I accept and

acknowledge responsibilty for the acts of DaimlerChrysler Automotive Russia SAO's employees,

agents, and consultants, and I admit that the evidence supportg the Statement of Offense

establishes that DaimlerChrsler Automotive Russia SAO is guilty of the offenses to which it is

pleading guilty.

Date: '22. oi. "' L
For DaimlerChrysler Automotive Russia SAO,
now known as Mercedes-Benz Russia SAO
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SHAREHOLDER'S RESOLUTION

OF.

MERCEDES-BENZ RUSSIA S.AO,

DaimlerAG

with its registered seat in Stuttgar (locl eourt
of Stuttgar, BRB 19360) (the "Shareholder"),
represented by Dr. Wolfgang Herb and
Dr. Peter Herz, who are authorized to represent
the Shareholder jointly,

is the sole Shareholder of

MercdesBenz Rnssia S.AO,

registered under the laws of the Russian Fed-
eration with the state prineipal registrtion
number 1027700258530 (OGRN) having its
registere address at 125167 Moscow, Russia,

39a Leningrdskiy Prospet (the "Company").

I. Preamble

. The Sharholder and the Compaiyitselfhiive
been engaged in discussions with the United
States Deparent of Justiee, Criminal Divi-
sion, Fraud Section ("ÍlOJ") regarding resolv-
ing its investigation of the Company under the
U.S. Foreigo Corrpt Practiees Act, 15 U.S.C.
§§ 78dd-1 et seq. (as amended, the "FCPA").

ln order to resolve such mattrs, it is propose
that the Company enter into a certin agree-
ment with the OOJ whereby the Company shall
plead guilty to certn crimes (the 'Plea

Agreemeiit").

181938.16-FrankfurtServer IA
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The S.hareholdets General Counsel, Gerd T.
Becht, together with investigative and outside
counsel for the Sharholder and the Company,
have advised the genera director of the Com-
pany of its rights, possible defenses, the Sen-
teneing Guidelines' provisions, and the conse-
quences of entering into such agreement with

the DOJ.

II. Shareholder's Reslution

The Shareholder adopts the following rea-.
lution:

i. The Shareholder agres that the Company

(i) accept and ackoowledges the two-

count Information charging the
Company with conspiray to commit
an offense against the United States,
namely, to violate the anti-bribery
provisions of the FCPA (Count One),

and violating the anti-bribery provi-
sions of FCPA, 15 U.S.C. § 78dd-3
and 18 U.S.C. § 2 (Count Two);

(ii) waives indictment on sueheharges;

(ii) enters into the Plea Agrment with
the DOJ; and

(iv) agrees to accept a moneta penalty
aganst MB Russia of $27,360,000,
and to pay $27,360,000 to the United

States Treasury with respect to the
eonduct deseribe in the Information
and Statement of the Offense.

18I938.16-FrankfurtSerer I A

nCOrJlameBUe 0 npR3HauBB BBHbllI).

leHepaJbHbllí IopHeKoHcYJlbT AKQHoHepa

rep.i T. Ben, COMeCTHO co cneACTeHHblMH

opraiiMH H BHeWHHM IOPHCKOHCYJlbTOM

AKlOHepa H 06iieCTBa, .
npoKoHcYJlbTHPOBaJH reHepaJbHoro
i\peKTopa 061lecTBa no BonpoaM ero npas,
B03MOJKhIX Cpe.iCTB 3aiHTLI, nOJIOmeHHA

~peKTB ,!a onpeiieieHHJ Mepbl HaKlaHHJ

H nociie,nCTBHH 381U1lOaeHHJ 1'oro .
CorJlameHHa C ,i.

II, PemeOHe AKQHOOepa

AKQHOOep npHRII CJeJwee pemeORe:

i. AiOHep i\eT CBO coriaeHe Ha TO,

'I6bl 06WCCBO

(i) eoriacHJOCb H nO,uepilHJO
IlHi!ÓPMlllO H3 IIBYX nyHKOB e

o6BHHeHHeM 061lec B eroBop e.

IRblO coBepweHHa npeßJeHHJ
npOT Coei\HeHHbI llI-aTOB
AMepHKH, a HMeHHO HapytieHHJ
nOJlOlKeHHlí 3KTP 0
npOTHBo,ieüCTHH B3JlOaHHaeCTBY

(nepBbllí nyKT) H B HapyweHiill_

nonOlKeHHi 0 npoHBOiielíCTHH

B3aTO'lHHaeeTBY, coiiep,lauQHXca B

3Kn, § 78dd-3 Pl\eii 15 CBOi\

3aKOHOB CIl H § 2 Plll1eJla 18

CBOlla 3lOHOB CIl (BTOpolí

ny);
(ii) OT 'l0BaHHa 0

Oi!iiaJbHOro
OTKaOCb
BbIHeceHHH

06BHHinubHoro ai

(ii) 3aKlO'lHJO c ,i COrnameHHe 0

npH3HaHHH BHHbl; H

(iv) B3l10 Ha ce6a iiai! B OToweHH
Mb POCCHJ B pllMepe 27 360 000
)JOJI. CIl H BblßJllHJO 27 360 000

IIOJlJl. CIl Ka'lelíCTY CIl B
CBB:3H C .aeilCTHj(MH, onHcaHHLlMH B

Mii\0pManHH H l1PMYmipoBKe

2
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2. The Shareholder hereby grants its consent

to the issuance of a power of attrney by
the general director of the Company sub-
stantially in the form as attched heret as
Annex.

No furher reslutions are adopted.

In ease .of eonfliet of interpretation of this reso-
lution, the English version shall tae priority.

Stuttgar, this

For the Sharholder

06BHHeHHH.

2. AKQHOHCP HaCTOH~HM iiaeT CBoe

comacHe Ha BblAaay AOBepeHHOC

reHepanbHblM )JpeicOPOM 06uieCTB,

cy=eHHo no q,opMe, npHBeAeHHoil B
DpHJlOlKenHH K llosuieM) peuieHHIO.

1i00ee HHKBKU peuieHHil AimHoHepoM He
npHHHManoeb.

B cJJae
HaCTOJluiero

cun HMee
H3b1Ke.

npOTHBOpequi B TORKOBaHH

peWeHHJ npeHM)iiecmi
ero pe.1aiJl Ha aHrmiilcKoM

r. llhyrrapT, AaTa

Or HMeHH AKUHoHepa

i 81938.l6-Frankfurt Server tA

/
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Annex

POWER OF ATTORNY

Closed Joint Stock Company Mercedes Benz Russia, registred on September 27, 2002, by Administ-
tion of the Minist for Taxes ard Levies of the Russian Federation for the City of Moseow, with stte

prineipal registrtion number 1027700258530; located at: 39A, Leningrdskiy Prospekt Moscow,
125167, (the "Company") represented by (...), born on (...), acting on the basis of the Company's Char-
ter and Resolution, dated T...), who is authrize to represent the Company singly, hereby grts power
of attorney to (...), (...),(...), each an employee of Daimler AG, with its registere address at: Mer-
eedesstrasse 137,70327 Stottga Gennany (the "Attmeys-in-fact"), each of them singly, to represent
the Compay in any respe regaring the settlement with the United States Depaent of Justice (the
"DOJ") in connection with its invesgation into Daimler AG; with its regist seat in Stuttga regis-

tered with the cominercial register of the 10ca1.cour of Stuttgar under HR 19360, the sharholder of
the Company, its subsidiaries and its affliates. The Attrneys-in-fact are in parcular, without limitation,
authorized to in the Company's name and oll the Company's behalf enter into and execute a plea agr-
mellt with the DOJ with sueh changes as the Attorney-in-fact may approve. The Attrneys-in-fact ar
authorized to represent the Company generally within the scope of this power of attorney, i.e. to do eve-
iyhing in its name and Oll its behalf, tae any and all actions as may be llecSSar or appropriate and to
execute, approve and amend the fonns, tenus or provisions of any agreement or other document as may
be neeessar or appropriate to car out and effectate the purose and intent of the foregoing.

This power of attorey is subject to Russian law.

Autborities eonferred by this power of attorney may be delegated to other persons.

This power of attorney is valid for one year.

Signature:

4
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IIpHJ10acHHe

¡¡OBEPEHHOCTh

3aKpblTOe AKUHOHepHoe Q6l1eCTBO "Mepce;!ec-EeHU PYC", 3aperHcl1,"poBaHHoe HHeneKUHeìl
MHHHCTpcBa PoceHìlcKOìl '1;!epauHH' no HanOraM H c60paM .N27 no L(eiranbHOM)
lIMHHHCTaTHBHOM) OKPYry r. MOCKBbl, 27 ceirR6pR 2002 ro,ia; 3a OCHOBHblM rocy,iapCeHHbM .
perHCTaiioHHblM HOMepoM 1027700258530, pacnOJlOJKeHHoe no lIpecy: 125167 ropo,i MOCKBa;
JIeHHHrpllCKHIl npocneKT, ,i. 39A (Danee "06iieCTBO"), B Jmue (...J,(...J ro,ia p0lKeHHl,
;!eilCTByillero na OCHOBllHH Y CTBB 0611ecTB H llpOToKoJla OT (... J, oH ynOJHoMoaeHHLlìl
e,iHHom'aHO npe;!CTaBlnb HHTepeebl 0611eCa; HaCTRIIHM ;!OBepRCT (...J,(...j, Kablli Í1Bll1IIHìlcR
eOTpy;!HKOM KoMnllHH "¡¡aliMJlep Af", paCnOJlOJeHHOIl no a,peey: fepMaHHl, 70327 r. lUryrra¡r,
Mepce;!ecinTpace, 137 (,ianee ",IoøepeuHble JlHQl"), KIDOMY H3 HUX B OT,ienbIÍOCH, npe,iCTaBl
ImrepeCbl 06iiecTBa 'no . BceM BOnpca MHpOBOro coriiaweHHB B CBB3lL:C npoBe.aeHHblM B

¡¡ena¡raMeHTe IOCTHUHH Cll (.iee ",l") paCCellOBaHHeM ;!eJIenbHOCH aKHoHepa 0611ec -

KOMnaHHH "~ailMJlep Af" e MeCTOHBXOlKeHHeM B r. lliyra¡re, fepMaHHl, 3apelHCTHPOBBHHOll B

KOMMepaecKoM pee MecHoro cyiia r. lliyra¡m 3a HOMepoM HR 19360, ee I\O'lepHII KOMnBHHIl
H aiq,wlHpoBaHHbIX JlHU. ,IoBepeHHbie JlHua ynOJlHOMoaHBÌlR, B aaCTHOCT, 6"" orpaiHaeHHìl, OT
HMeHH H no nopyaeHHIO 0611eCTBa 3ailO'IHT H'nOl\nHcaTb comaieHHe 0 npJlHBHHH BHHbl C ¡: C

H3MeHeHH~ù",n, KOTopLie OHn MOry yrseP,DHT. ")lonepeHHble J1Hu,a ynOJlHOMOaeHLI ß., u.enOM
npe;!CTaBJlb HHTepeb' 0611eCTa B paMKBX HBCTORlIeil 1\0BepeHHOCH, T.e. COBepliaTb OT ero HMeHH

Jii6bie Heo6xoIIHMbie H ue.ecoop'a3Hbie lieìlC'HR H noiinHeblBaTb, yrBelKaTh H H3MeHlb q,0PMY,

YCJ10BHJI H nOJIO)leHHJl JU06blX t?0lrtaiueHldi H HHblX ,lOKyMelIB, KOTopLie MOry 6L1TL He0xo)JHMLlMH
HJH ueJleCOO6pllHblMH )\R ,iOCTHJeHHR BbiineH3JOiKHHbIX uenell H HaMepeHHÌ.

HaCTOSII3J ¡¡OBepeHHOCTb perym.pye-s 3lKOHO;!arJlbCTBOM POCCHHCKOIl (le;!epaIlHH.

1l0JHOMO'lHR, BbliiaHHble HaCTORlIeìl ~OBepeHHOCTblO, MOry 6blTb nepe;!aHb' IIpyHM JlHuaM.

CPOK lieHCTBHR HaCTOSlIeií ~oBepeHHocTH 1 roii e MOMeira Bbl;aaH.

flO)lnMCb'

5
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¡:OBEF'EHHOCTb

lOPO,n Moci.a, ,la¡¡liaTb BOCbMoro ¡¡eim6pii ¡¡Be TblClltiH l1eBllTOro rOl1a.

3aiiphIToe am-lHOHCpHoe 06illCCTHO "Mepce¡iec-EeHil rye", fiHH 7707016368,

MeCTOHaXO)jeHiie: 125167 L MOCKBa, JIeHHHrpa,cimiì npocrreKT, ¡¡.39A, 3apernCTpHpOBaHHoe
lOcy,nápCTBeitHbJ: yqpelKJ-eaIlCM MOCKOBcKM pcrHCTpalJHoaitaJ rraraTa 0 I :mrYCTa 1994 ro¡ia 3a
Ng P-4777.17.7, OCHO)lÖÎI rocYl1ápCTBeHHblH pernCTpaIHOHHbi: HöMep 1027700258530,

CRl1JleTeJJ:hCTBO 0 BHeCeRllH 3311Ui:Il B E,lHHbI rocy,napCTBeHlIhIø. peec'I ioplI.IimeCKHX min;

cepmi 77 N2 005424692 0'1 27 eeHT1i6pii 2002 rOl1a, B JIlIe leHepain;aoro ,IHpeKTOpa
fl'. lepMaaHH IOpreaa 3a:y~pá, ¡iaTa pOii\leHWI 12 iilOJ1l1 1956 rol1a, Bl!a cepiiii M-Vl
Ng 1562396, Bhi.aiia 30 arrpeJI 2009 r. wMC Pocerr, CPOK ,Ieiic-rall e 05 MaJ 2009 r. no 05MaJ
2010 1', I( rraerrop'ry Ny 698729560, BEIl1aii EyprOMHcrpoM r. Tio6liHreH, '.Pl, 06 I1ioaJ1 2007 r.,
3apemcrpiipOBaJ'!orO a p'. ITO a¡ipecy: 125167, ropoJ- lvoCKBa, JIelilHrpa,ncimÎI npocrreKT,
p:.39A, Ae:ncTByromero fIa OCHOBaiurn. YCTaBa 06iiecTBa 11 PeiieHl1 01' 20 moJU.I 2004 rO,la,

aaCToJlrrèii 110¡¡epeHaOCTh1O ynoilIOMo'!¡;aaCT

,I-pa fepo XepPMRHHa, nacrtopT Ng 320933019, BbI,aii 02 iiIOM 2007 r. M3pHeii rOpOl1á
JIio,lBIlCxa.peria-aa-PeÎIHe I reHeparhHbJ: lWHCYJ(beTBo¥ r. CaH-UaYJ(Y,

,I-pa TOMaca AJIbT~a6axa, rracrropT N2 507718291, BbI,aH 01 OKTlI6pli 2004 r. M3pHeÌI
ropo¡ia MIOJIbXali¡'á~Ha-Pj'pe,

H ,I-pa RoJJi.ill'Rura Xepõa, naclIopT Kg C89MWVC4G, Bhl¡iaH 19 ,neM6pli 2007 1' M3pHeli
ropo,na '.Ilfi¡iej)lfa)JTa (Ka)i(,IÌ Il3 HHK - pa60THHK KOMna),IIlH ",IaliMJIep Al", c

3apericrpIlpoi,allHEJ: anPeco¡,: lepMai¡;lI, 70327 r. IIlTYTrapT, MepceAecinTpace 137 ()Ja;ee -
",IoBepeHHhIe muia"),

KalK)JoMY H3 HHX B OT)JeJTHOCTH, B i,eJlJlX 3aKJl'!eHillI il iio¡inilcaHillI comáiiellll 0

npH3llaHHll BilHbl C ,IerrapTlIMeHTOM IOCTIIl.HH CilA (.ia.-¡ee - ",IIO"), pa:peinilTb ace BOnpOCbI

nO rrOBÖ)lfOMY ,Iio pacqrre)JoBa!lHl .ieJlTeJlbHOCTH Ol'iieCrBa.

J.oBeperrhre Jil.a yrrorrlIOMO'lBaiOTClI, B '1aCTHOCTi, 6e3 orpHIl'!ermiì, 01' ilMerr H rro

rropy'!eHilIO 06iiecTBa rrpm""Tb corralleHlfe 0 npmHaHlf1f BRHhl or HMeHil 06iiecTBa II
BbIcTynaTb B cyAe C 3Toiì r.ierrbIO. ,IoBepeHHbie Jlil~a ynörrHOMO'leHhl B iielIOM npe.1CTaBJlTb
HHrepecbÍ 06¡I(cTBa B paMKax HácTO'\ineli 'ioBepeHHocTH, TÖ eCTh cOBepiiaTh 01' ero ilMeHH
Jl6bIe Heo6xoJihie l- iierrecoo6pa:H¡,ie .ieìlC1'B!f il no,iniiebIBaTr:, ymeplI(,aTh II I!MCIlTh
.pOPMY, YCJ(OBlIlI il rrOlIOlKerrH Jl6bIX COl'lIaiiel-li :i IlbIX ¡iOKy¡eI-OB, iioropbie ¡'Orj'1' 6¡'ITb

:ie06xo)JMbIM HJi uerreco06pa:HhIMl- )JJ(li¡ioqr!'lKc1i !':bnneH31I0l¡reHHlX iielIelÍ 11 HaMepeli11H.

IIÖniiOMO"tlUI, npe,rOCTaBJICHHbIe HacTOJiinCR )JoBepeHHocTóIO, MOI''T 6blfb iiepe,uaHbII1YlHM lIUaM. /
,IoBepemiOcTb Bhl)aim c npaHOM nepe.1OBepnl-, CPOKOM ,10 TPû.1uaTh nepi~!,ro ¡ie~6pl-

ARe TLICBIJII ¡ieCHToro ro,ua (BKJEOqH rellbHO). , )¡ i)' r

J i J£t'i- i¡~ti't.¡reHepaJHbiii mreKTOp ~,If G fW''il(,¡ .1,,'. '\ tii¡\~~ hl:h\~ \' l\ \;J;
3AO"Mepce¡iec-EeHiiPYC" \JLhe. lEN .5f',t¡;.K:_ !J. .','\--; :C",::,)";r

¡) Pi(.fi'ì'i'~~!\l: il\\,lA PJli, ~, iv \ ( ,; II ' ¡¡ ¡¡
":,t ,,~;;%~*Y'

lopO,l MocKßa. POCCiii'CK8ß (le.repainíH

.lBal(uaTb ~OCbMUl'O lleica6pi: ,!se T.bCWlH .neBnToro roi:a.

HaCTo.muaä ):()ßepeHHOCTb y,iocToBepeHa MHOH. ,laBbl,lOBOH Om.roil CepreeBHoìi, HOTapHYCOM rupo,na MOCKBbJ.

JIoBepeHHocTb c()HepmeHa 01' RMeHH 3aKp:ilTOrO aKI.HOaepHoro o6iuecTBa ((Mepce.iec-Ee¡.ni; PYCiì era
feHepaJhHhlM,lpeKTOpoM rp. repMaHHH lOprenoM 3appoM, nOJUlHcaBIIIHM ee B MoeM npnCYTCTBHll.

fIpaBociioco6HOCTb 3aKp'brolO aKUHoHepHoro o6iuecw8 ((Mepce.uec~BeHii; PYÜì II IIOJIOMOii era

npe,nCTaBl1Teml npOBepeHbl. JIwmOCTh noiucaBilero .iOBepeHHOCTh YCTaHOBneHa, neecnoco6HOCTh npOBepeHa.

HHbf (ITO TapWl'Y): 750 py6. + i ¡DO py6. Tex. pa60Ta
'"
0:
He OMememnl HOTapiiaJI~qij KOHTOPbI

Cim8i HHHrpa.uCK rtpocriel(T, on 39A/ r.,: (tlfv~r _/~
/",/ I

!..
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POWER OF ATTORNEY
The City of Moscow, the twenty eighth day of December two thousand and nine

Closed Joint Stock Company Mercedes-Benz RUS, Individual Taxpayer Number
'707016368, location: 125167, Moscow, Leningradsky prospect, 39A, registered by Moscow
Registration Chamber on August 1, 1994 under No P-4777.17.7, Principal State Registration
Number 1027700258530, Certificate of registration entry to Unified State Register of Legal
Entities Series 77 No 005424692 of September 27, 2002, represented by General Director,
citizen of Gem1any Jürgen Sauer, born on July 12, 1956, visa Series M-Vl No 1562396 issued
OD April 30, 2009 by the Federal Migration Servce of the Russian Federation, effective from
May 5, 2009 through May 5, 2010, to passport No 698729560 issued hy Burghermastcr of
Tübingen, Federal Republic of Germany, on June 6, 2007, registered in the Russian Federation at
the address: 125167, Moscow, Leningl'adsky prospect, 39A, acting by viiiue of the Articles of
Association of the Company and Resolution of July 20, 2004,
by the present Power of Attorney appoints:
Dr. Gero Hermiann, passport No 320933019, issued on July 2, 2007 by the town-council of
Ludwigshafen am Rhein / Consulate GeDeral of Sao Paolo,
Dr. Thomas Altenbach, passport No 507718291, issued on Oetoher 1,2004 by the town-eOlU1ciI
ofMiiheim an der Ruhr,
and Dr. Wolfgang Herb, passport No C89MWVC4G, issued on Deceniber 19, 2007 by the
town-council of Filderstadt (each of them being the employee of Daimler AG with the registered
address: Germany, 70327, Stuttgart, Mercedesstrsse, 137 (hereinafter referred to as the
Attorneys),
each of them separately in ordcr to conclude and sign the plea bargaining agreement with the US
Department of Justice (hereinafter refelTed to as the DOJ), settle all issues related to
investigation calTied out by DOJ with respect to the Company activities.
The Attorneys are authorized, inler alia, without limtations, on behalf of the Company to accept
the plea bargaining agreement On behalf of the Company and appear before the court for this
purpose. The Attorneys are authorized in general to represent the interests of the Company
within the framework of the present Power of Attorney, i.e. to do or execute on behalf of thc
Company any neeessar and feasible acts and to sib'l, approve and amend form, terms and
provisions of any agreements and other documents which may be necessary or feasible for the
above aims and intentions.
The authorities vested by the present Power of AttolTey may be granted to any third pary.
Thc present Power of Attoiney and substitution shall be valid until the 31st of December, 2010
(inclusive).

General Director
CJSC Mercedes-Benz RUS signature

City olMoscow, Russian Pederation
T¡iis 28th day olDl:cembcr, t\VO tnousand and nine.

The present Power of Altorney is certified by me. Davydova Olga Sergeyevna, Notary Public úfthe City arMascow.
The present Power of Attnrncy is execilIed on behalf of Closed Joint Stock Company Mercçdçs-Ikn7. RUS by it!; General
Dil"Çctor, JÜlgen Saue-r, ci1ízen ofOcrmuny, who signed it before me,
The Icg81 capacity of Closed Joint Stock Company Mercedes~Benz RUS and powers of its representatíve were checked lind
verified. The identity or the person which signed the present Power of AU'orn~y wa." established, legal capacity checked and

verified.

Registered in the Register under No 3-3143
Slale due have been paid in the amount of750 rubles + I i 00 rubles for technical services

Certified outside ¡he premise5 of the notary's ul1cc
at (he address: Mo;.cow, i ,enhgradsky prospect, 39A
Notary Public Isignaturel
Seal: Notary Publìi ofthc City of Moscow Davydova O.S.
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TeKCT ,laJuwro ,IOKYMCUTa nepCBCJl C PYCCIWfO 5..3bma Ha mll'JH1HC1UIH 5l3bTI nepeI30J~LJHK

KpYrJllK BinaJIIlH rpHropbCBllci

f'opOJl Mocima, TpnJll.3TOrO IICKa6pii ¡¡Be TblC"'ln I~CB"Tor'o roiia.

5l, Bcpr-COBa ramlHa l1BaHoBlla, HOTapliyc ropOJla MOCKBbl, CBll,1eTeJlbCTBYfO

rrOlillHHHoeTb IlOliI1HCH, Clic,JIamlOH nepeBO,1'IHKOM KpyrrllKoM BinaJlHeM lpliropbeniiqeM ß

MOCM Hj)Hc.yrcTBHlI. JIHcIIOCTb em YCTaiWBiieHa.

'3apenlCTplIponaHO B peeCTpc 3a N~ /();" iie' il

B3hlCKano no Tapii~)y: 300 py6neü.

HOTapiiyc BepraeOBa f"H.
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