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	F. #2016R00709 
	UNITED STATES DISTRICT COURT 
	EASTERN DISTRICT OF NEW YORK 
	-------------------------------X 
	UNITED STATES OF AMERICA PLEA AGREEMENT -against -Cr. No. 16-643 (RID) ODEBRECHT S.A., Defendant. -------------------------------X 
	The United States ofAmerica, by and through the Department ofJustice, Crimfoal 
	Division, Fraud Section (the ''Fraud Section"), and the United States Attorney's Office for the 
	Eastern District ofNew York (the "EDNY''), and Odebrecht S.A. (the "Defendant"), by and 
	through its undersigned attorneys, and through its authorized representative, pursuant to 
	authority described herein, hereby submit and enter into this plea agreement (the "Agreement"), 
	pursuant to Rule Jl ( c )(1 )CC) of the Federal Rules ofCriminal Procedure. The terms and 
	conditions of this Agreement are as follows: 
	TERM OF THE DEFENDANT'S OBLIGATIONS UNDER THE AGREEMENT 
	1. Except as othe1wise provided in Paragraph 11 below in connection with the Defendant's cooperation obligations, the Defendant's obligations under the Agreement shall last and be effective for a period begiiming on the date on which the Information is filed and ending three years from the later of the date on which the Information is filed or the date on which the independent compliance monitor (the "Monitor") is retained by the Defendant, as described in Paragraphs 30 to 32 below (the "Term"). The Defenda
	Agreement, an extension or extensions ofthe Term may be imposed by the Fraud Section and 
	EDNY, in their sole discretion, for up to a total additional time period ofone year, without prejudice to the Fraud Section and EDNY's right to proceed as provided in Paragraphs 30 to 32 below. Any extension of the Term extends all terms ofthis Agreement, including the teJms of the rnonitorship in Attachment D, for an equivalent periocl. Conversely, in the event the Fraud Section and EDNY find, in their sole discretion, that there exists a change in cit"cumstances sufficient to eliminate the need for the mo
	RELEVANT CONSJDERATIONS 
	2. The Fraud Section and EDNY enter into this Agreement based on the individual facts and circumstances presented by this case, including: 
	a. 
	a. 
	a. 
	the Defendant did not voluntarily disclose to the Fraud Section and EDNY the conduct described in the Statement of Facts, attached hereto as Attachment B (the "Statement ofFacts"); 

	b. 
	b. 
	the Defendant received full cooperation credit for its cooperation with the Fraud Section and EDNY's investigation by, arnong other things, (i) gathering evidence and performing forensic data collections in multiple jurisdictions; (ii) producing documents, including translations, to the Fraud Section and EDNY from foreign countries in ways that did not implicate foi-eign data privacy laws; (iii) collecting, analyzing, organizing, and producing voluminous evidence and information; (iv) providing non-privileg


	cooperation and voluntruy disclosure of information and documents by current and former 
	company personnel; 
	c. 
	c. 
	c. 
	the Defendant engaged in extensive remedial measures, including (i) terminating the employment of 51 individuals who participated in the misconduct described in the Statement of Facts, (ii) disciplining an additional 26 individuals who were engaged in the misconduct, including suspensions of up to a year and a half: significant financial penalties, and demotion to non-managerial, non-supervisory, non-decision making roles, for each ofthe 26 individuals, (iii) requiring individualized anti-corruption complia

	d. 
	d. 
	although the Defendant had inadequate anti-corruption controls and little or no anti-corruption compliance program during the period of the conduct described in the Statement of Facts, the Defendant has been enhancing and has committed to continue to enhance its anti-corruption compliance program and internal controls, including ensuring that its compliance program satisfies the minimum elements set fo1th in Attachment C to this Agreement; 


	e. because the Defendant has not yet fully implemented or tested its 
	coinpl iance program, the Defendant has agreed to the imposition ofan independent compliance monitor to reduce the risk ofrecunence ofmisconduct (as set forth in Paragraphs 30 to 32 
	below); 
	f. 
	f. 
	f. 
	f. 
	the nature and seriousness ofthe offense including a scheme to pay hundTeds ofmillions ofdollars in bribes to a large number of high-level government officials for a 15 year span carried out by high-level executives and directors at the Company; 

	g. the Defendant has no prior criminal history; 

	h. 
	h. 
	the Defendant has agreed to continue to cooperate with the Fraud Section and EDNY in any ongoing investigation ofthe conduct of the Defendant and its officers, directors, employees, agents, business partners, and consultants relating to violations ofthe Foreign Corrupt Practices Act of 1977 ("FCPA"); and 


	1. accordingly, after considering (a) through (h) above, the Defendant received an aggregate discount of25 percent off of the bottom ofthe applicable U.S. Sentencing Guidelines fine range. 
	THE DEFENDANT'S AGREEMENT 
	3. Pursuantto Fed. R. Crim. P. 1 l(c)(1)(C), the Defondant agrees to knowingly waive indictment and its right to challenge venue in the United States District Court for the Eastern District ofNew York., and to plead guilty to a one-count criminal Information charging the Defendant with conspiracy to commit offenses against the United States in violation ofTitle 18, United States Code, Section 371, that is, to violate the anti-bribery provisions of the FCPA, as amended, Title 15, United States Code, Sections
	4. The Defendant understands that, to be guilty ofthis offense, the following 
	essential elements ofthe offense must be satisfied: 
	a. An Llhlawful agreement between two or more individuals to violate the FCPA existed; specifically, as a person or entity, while in the territory ofthe United States, to make use ofthe mails and means and instrumentalities of interstate commerce corruptly in furtherance of an offer, payment, promise to pay, and authorization of the payment of any money, offer, gift, promise to give, and authorization ofthe giving of anything of value, to a foreign official, and to a petson, while knowing that all or a port
	(i) 
	(i) 
	(i) 
	(i) 
	influencing acts and decisions ofsuch foreign official in his or her official capacity; (ii) inducing such foreign official to do and omit to do acts in violation ofthe lawful duty of such official; (iii) securing an improper advantage; and (iv) inducing such foreign official to use his or her influence with a foreign government and agencies aod instrumentalities thereofto affect and influence acts and decisions of such government and agencies and instrumentalities, in order to assist the Defendant and its 

	b. The Defendant knowingly and willfully joined that conspiracy; 

	c. 
	c. 
	One ofthe members ofthe conspiracy lrnowingly committed or caused to be committed, in the Eastern District ofNew York or elsewhere in the United States, at least one ofthe ove11 acts charged in the Information; and 

	d. 
	d. 
	The overt acts were committed to furtl1er some objective ofthe conspiracy. 


	5. The Defendant understands and agrees that this Agreement is between the Fraud 
	Section, EDNY and the Defendant and does not bind any other division or section ofthe 5 
	Department ofJustice or any other federal, state, local, or foreign prosecuting, administrative, or 
	regulatory authority. Nevettheless, the Fraud Section and EDNY will bring this Agreement and the nature and quality ofthe conduct, cooperation and remediation of the Defendant, its direct or indirect affiliates, subsidiaries, and joint ventures, to the attention of other prosecuting authorities or other agencies, as well as debarment authorities and Multilateral Development Banks ("MDBs"), if requested by the Defendant. By agreeing to pmvide this information to such authorities, the Fraud Section and EDNY a
	6. 
	6. 
	6. 
	The Defendant agrees that this Agreement will be executed by an authorized corporate representative. The Defendant further agrees that, consistent with the process provided for in the Defendant's by-laws for authorizing action by a representative, a power of attorney duly enacted by the Defendant's officers, in the form attached to this Agreement as Attachment A ("Certificate of Corporate Resolutions"), authorizes the Defendant to enter into this Agreement and take all necessary steps to effectuate this Agr

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

	8. 
	8. 
	8. 
	The Defendant agrees to abide by all terms and obligations ofthis Agreement as described herein, including, but not limited to, the following: 

	a. 
	a. 
	a. 
	to plead guilty as set forth in this Agreement; .b, to abide by all sentencing stipulations contained in this Agreement; .

	c. 
	c. 
	to appear, through its duly appointed representatives, as ordered for all 




	court appearances, and obey any other ongoing court order in this matter, consistent with all applicable U.S. and fore@\ laws, procedures_, and regulations; 
	d. .
	d. .
	d. .
	to commit no further crimes; 

	e. .
	e. .
	to be truthful at all times with the Court; 

	f. .
	f. .
	to pay the applicable fine and special assessment; 

	g. .
	g. .
	to cooperate fully with the Fraud Section and EDNY as described in Paragraph 11 ; 

	h. .
	h. .
	to implement a compliance program as described in Paragraph 9 and Attachment C; and 


	1. .to retain an independent compliance monitor pursuant to Paragraphs 30 to 32 and Attachment D. 
	9. The Defendant represents that it has implemented and will continue to implement a compliance and ethics program thtoughout its operations, including those of its affiliates, agents, and joint ventures, and those of its contractors and subcontractors whose responsibilities include interacting with foreign officials or other activities carrying a high risk of corruption, designed to prevent and detect violations ofthe FCPA and other applicable anti-corruption laws. In order to address any deficiencies in i
	7 
	7 
	ensure the making and keeping offair and accurate books, records, and accounts; and (b) a 

	rigorous anti-corruption compliance program that incorporates relevant internal accounting controls, as well as policies and procedures designed to effectively detect and deter violations of the FCPA and other applicable anti-corruption laws, The compliance program, including the internal accounting controls system, wj11 include, but not be limited to, the minimum eJements set forth in Attachment C. The Fraud Section and BONY, in their sole discretion, may consider the Monitor's certification decision in as
	10. Except as may otherwise be agreed by the parties in connection with a particular transaction, the Defendant agrees that in the event that, during the Term of the Agreement, it undertakes any change in corporate form, includmg ifit sells, merges, or transfers business operations that are material to the Defendant's consolidate-d operations, or to the operations of any subsidiaries or affiliates involved in the conduct described in the Statement of Facts, as they exist as ofthe date of this Agreement, whe
	the Fraud Section and EDNY, the Defendant agrees that such transaction(s) will not be 
	consummated. In addition, if at any time during the Term ofthe Agreement the Fraud Section and EDNY determine in their sole discretion thatthe Defendant has engaged in a transaction(s) that has the effect of circumventing or frustrating the enforcement purposes ofthis Agreement, i( may deem it a breach of this Agreement pursuant to Paragraphs 24 to 27 of this Agreement. Nothing herein shall restrict the Defendant from indemnifying (or otherwise holding harmless) the purchaser or successor in interest for pe
	11. The Defendant shall cooperate fully with the Fraud Section and EDNY in any and all matters relating to the conduct described in this Agreement and the Statement ofFacts, and any individual or entity referred to therein, as well as any and all matters relating to corrupt payments, false books and records, the failure to implement adequate internal accounting controls, investment adviser fraud, mail, wire, securities, or ba~,k fraud, false statements to a bank, obstruction ofjustice, and money laundering,
	9 
	9 
	internal accounting controls, investment adviser fraud, mail, wire, securities, bank fraud, or false 

	statements to a bank, obstruction ofjustice, and money laundering. The Defendant agrees that its cooperation pursuant to this Paragraph shall include, but not be limited to, the following, subject to local law and regulations, including relevant data privacy and national security laws and regulations: 
	a. The Defendant shall truthfully disclose all factual information not protected by a valid claim ofattorney-client privilege or work product doctrine with respect to its activities, those ofits subsidiary companies and affiliates, and those ofits present and former directors, officers, employees, agents, and consultants, including any evidence or allegations and internal or external investigations, about which the Defendant has any knowledge or about which 
	the Fraud Section and EDNY may inquire. This obligation of truthful disclosure includes, but is 
	not limited to, the obligation ofthe Defendant to provide to the Fraud Section and EDNY, upon 
	request, any document, record or other tangible evidence about which the F'raud Section and EDNY may inquire ofthe Defendant. 
	b. Upon request ofthe Fraud Section and EDNY, the Defendant shall designate knowledgeable employees, agents or attorneys to provide to the Fraud Section and EDNY the information and materials described in Paragraph 11 (a) above on behalf of the 
	Defendant. lt is further understood that the Defendant must at all times provide complete, truthful, and accurate information. 
	c. The Defendant shall use its best efforts to malce available for interviews or 
	testimony, as requested by the Fraud Section and EDNY, present or former officers, directors, employees, agents and consultants ofthe Defendant. This obligation includes, but is not limited to, sworn testimony before a federal grand jury or in federal trials, as well as interviews with 
	domestic or foreign law enforcement and regulatory authorities. Cooperation under this 
	Paragraph shall include identification ofwitnesses who, to the knowledge ofthe Defendant, may 
	have material information regarding the matters under investigation. 
	d. With respect to any inf01mation, testimony, documents, records or other tangible evidence provided to the Fraud Section and EDNYpursuant to this Agreement, the Defendant consents to any and all disclosures, subject to applicable law and regulations, to other governmental authotities, including United States authorities and those of a foreign government, as well as the MDBs, of such materials as the Fraud Section and EDNY, in their sole discretion, shall deem appropriate. 
	12. 
	12. 
	12. 
	In addition to the obligations in Paragraph l l, during the Term, should the Defendant learn of any evidence or allegation of conduct that would be a possible violation of the FCPA anti-bribery or accounting provisions had the conduct occurred within the jurisdiction ofthe United States, the Defendant shall promptly report such evidence or allegation to the Fraud Section and EDNY. Thirty days prior to the end of the Term, the Defendant, by the Chief Executive Officer ofthe Defendant and the ChiefFinancial O

	13. 
	13. 
	The Defendant agrees that any fine imposed by the Court will be clue and payable as specified in PaTagraph 21 below, and that any restitution jrnposed by the Court will be due and payable in accordance with the Court's order. The Defendant fu1ther agrees to pay to the Cle1k ofthe CoLUt for the United States District Court for the Eastern District ofNew York the mandatory special assessment of $400 (pursuant to 18 U.S.C. § 3103(a)(2)(B)) within ten (I 0) business days from the date of sentencing. 


	THE UNITED STATES, AGREEMENT .
	14. In exchange for the guilty plea ofthe Defendant and the complete fulfillment of all of its obligations under this Agreement, the Fraud Section and EDNY agree that they will not file additional criminal charges against the Defendant or any of its direct or indirect subsidiaries orjoint ventures relating to any of the conduct described in the Information or the Statement of Facts, except fOJ the charges against Braskem S.A. specified in the Information and Plea Agreement between the Fraud Section and EDNY
	Defendant's tax liabilities and reporting obligations for any and aJI income not properly reported and/or legally or illegally obtained or derived. FACTUAL BASIS 
	15. The Defendant is pleading guilty because it js guilty ofthe charges contained in the lnforrnation. The Defendant admits, agrees, and stipulates that the factual allegations set fo1th in the Information and the Statement of Facts are true and correct, that it is responsible for 
	the acts of its affiliates, subsidiaries, officers, directors, employees, and agents described in the 
	Information and the Statement ofFacts, and that the Information and the Statement ofFacts accurately reflect the Defendant's criminal conduct. The Defendant stipulates to the admissibility ofthe Statement of Facts in any proceeding by the Fraud Section and EDNY, including any trial, guilty pJea, or sentencing proceeding, and will not contradict anything in the attached Statement of Facts at any such proceeding. 
	THE DEFENDANT'S WAJVER OF RIGHTS, INCLUDING THE RIGHT TO APPEAL 
	16. 
	16. 
	16. 
	Federal Rule ofCriminal Procedure I l(f) and Federal Rule ofEvidence 410 limit the admissibility of statements made in the course ofplea proceedings or plea discussions in both civil and criminal proceedings, ifthe guilty plea is later w ithdrawn. 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 ofCriminal Procedure I l(f) and Fede

	17. 
	17. 
	17. 
	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 cettain rights as provided in this Agreement. The Defendant understands tl1at the rights ofcriminal defendants include the following: 

	a. 
	a. 
	a. 
	the dght to plead not guilty and to persist in that plea; 

	b. 
	b. 
	the right to a jury trial; 

	c. 
	c. 
	the right to be represented by counsel-and ifnecessary have the comt 




	appoint counsel -at trial and at every other stage ofthe proceedings; 
	d. 
	d. 
	d. 
	the right at trial to confront and cross-examine adverne witnesses, to be protected from compelled self-incTimination, to testify and present evidence, and to compel the attendance of witnesses; and 

	e. 
	e. 
	pursuant to Title 18, United States Code, Section 3742, the right to appeal the sentence imposed. 


	Nonetheless, the Defendant knowingly waives the right to appeal or collaterally attack the conviction and any sentence within the statutory maximum described below (oi' the manner in which that sentence was determined) on the grounds set forth in Title 18, United States Code, Section 3742, or on any ground whatsoever except those specifically excluded in this Paragraph, in exchange for the concessions made by the Fraud Section and EDNY in this plea agi-eement. This Agreement does not affect the rights or ob
	Nonetheless, the Defendant knowingly waives the right to appeal or collaterally attack the conviction and any sentence within the statutory maximum described below (oi' the manner in which that sentence was determined) on the grounds set forth in Title 18, United States Code, Section 3742, or on any ground whatsoever except those specifically excluded in this Paragraph, in exchange for the concessions made by the Fraud Section and EDNY in this plea agi-eement. This Agreement does not affect the rights or ob
	tbe plea is later withdrawn, provided such prosecution is brought with.in one year ofany such 

	vacation ofconviction, violation of the Agreement, or withdrawal ofplea plus the remaining time period ofthe statute oflimitations as ofthe date that this Agreement is signed. The Fraud Section and EDNY are free to take any position on appeal or any other post-judgment matter. The paities agree that any challenge to the Defendant's sentence that is not foreclosed by this Paragraph will be limited to that portion ofthe sentencing calculation that is inconsistent with (or 
	not addressed by) this waiver. Nothing in the foregoing waiver ofappellate and collateral review rights shall preclude the Defendant from raising a claim ofineffective assistance ofcounsel in an appropriate forum. 
	PENALTY 
	18. The statutory maximum sentence that the Court can impose for a violation ofTitle 
	18, United States Code, Section 37 l, is: a fine of$500,000 or twice the gross pecuniary gain or gross pecuniary loss resulting from the offense, whichever is greatest, Title 15, United States Code, Section 78ff(a) and Title 18, United States Code, Section 3571 (c), (d); five years' probation, Title 18, United States Code, Section 3561 (c)(l); anq a mandatory special assessment of $400 per count, Title 18, United States Code, Section 3013(a)(2)(B). In this case, the patties agree that the gross pecuniary ga
	SENTENCING RECOMMENDATION 
	19. The parties agree that pursuant to United States v. Booker, 543 U.S. 220 (2005), the Court must determine an advisory sentencing guideline range pmsuant to the United States Sentencing Guidelines. The Court will then determine a reasonable sentence within the statutory range after considering the advisory sentencing guideline range and the factors listed in Title 18, 
	15 
	United States Code, Section 3553(a). The patties' agreement herein to any guideline sentencing factors constitutes proofofthose factors sufficient to satisfy the applicable burden ofproof. The Defendant also tmderstands that ifthe Comi accepts this Agreement, the Cou1t is bound by the 
	sentencing provisions in Paragraph 18. 
	20. The Fraud Section, EDNY and the Defendant agree that a faithful application of the United States Sentencing Guidelines (U.S.S.G.) to dete1mine the applicable fine range yields the following analysis: 
	a. .
	a. .
	a. .
	The 2016 USSG are appJicable to this mat.ter. 

	b. .
	b. .
	Offense Level-Bribery Conduct (Highest Offense Level). Based upon USSG § 2Cl.l, the total offense level is 48, calculated as follows: 


	(a)(2) Base Offense Level 12 (b)(l) Multiple Bribes +2 (b)(2) Value of Benefit more than $550,000,000 + 30 (b)(3) High Level Official Involved +4 Total Offense Level 48 
	c. .
	c. .
	c. .
	Base Fine. Based upon USSG § 8C2.4(a)(2), the base fine is $3.336 billion. 

	d. .
	d. .
	d. .
	Culpability Score. Based upon USSG § 8C2.5 and 8C4.J, the culpability score is 9, calculated as follows: 

	(a) 
	(a) 
	(a) 
	(a) 
	Base Culpability Score .5 

	(b)(l)(A)(i) 5,000 or More Employees and Pa11icipation by High-Level Personnel +5 

	(e) 
	(e) 
	Obstruction ofJustice +3 (g)(2) Self-Disclosure and Cooperation -2 8C4.l Substantial Assistance Against Others -2 TOTAL 9 




	Calculation of Fine Range: .Base Fine $3.336 billion .Multipliers l .8 (min)/ 3.6 (max) .Fine Range $6.0048 billion to $12.0096 .
	billion 
	21. Pursuant to Rule 11 (c)(l)(C) ofthe Federal Rules of Criminal Procedure, the Fraud Section, EDNY and the Defendant agree that the followiug represents the appropriate disposition ofthe case: 
	a. 
	a. 
	a. 
	Disposition. Pursuant to Fed. R. Crim. P. 11 (c)(l )(C), the Fraud Section, EDNY and the Defendant agree that the appropriate disposition ofthis case is as set f01th above, and agree to recommend jointly that the Court, at a hearing to be scheduled at an agreed upon time, impose a sentence requiring the Defendant to pay a criminal fine, as noted below. Specifically, the pa1ties agree, based on the application ofthe United States Sentencing Guidelines, that the appropriate total criminal penalty is $4,503,60

	b. 
	b. 
	The Defendant has made t'epresentations to the Fraud Section, EDNY and the Brazilian authorities that the Defendant has an inability to pay a criminal fine in excess of $2,600,000,000, including anticipated adjustments for exchange rates between the United States Dollar and the Brazilian Real and interest payments. Based on those representations, the Defendant has agreed to a criminal penalty of $2,600,000,000 payable to the United States, Brazil, and Switzerland on the time schedule allotted by their respe

	c. 
	c. 
	The Fraud Section, BONY and the Brazilian authorities will conduct an independent analysis to vedfy the accuracy ofthe Defendant's representations ("the Analysis"), 


	with such verification to be completed no later than March 31, 2017. Upon completion, if any additional amount is determined by the Fraud Section, EDNY and the Brazilian authorities to be available, consistent with the Defendant's ability to pay, such additional amount will be added to the total criminal penalty of$2,600,000,000 ("Total Criminal Penalty,,). The Analysis will also verify the amounts the Defendant is able to pay as ofJune 30, 2017 and within five years of the date ofthe Agreement. 
	d. On June 30, 2017, the Defendant agrees to pay into an escrnw account for the benefit of the United States Treasury an amount equal to 10 percent of the principal ofthe Total Criminal Penalty plus 10 percent ofany interest that accrues on that amount between the date of the Agreement and the date ofthe payment, subject to the Analysis. On or before December 3 l, 2021 , the Defendant will pay the Brazilian authorities at least an amow1t equal to 10 percent of the principal of the Total Criminal Penalty plu
	18 
	e. Mandatory Special Assessment. The Defendant shall pay to the Clerk of the Cow't for the United States District Court for the Eastern District ofNewYork within 10 days ofthe time ofsentencing the mandatory special assessment of$400. 
	22. 
	22. 
	22. 
	This Agreement is presented to the Court pursuant to fed. R. Crim. P. 11 (c)(1)(C). The Defendant understands that, ifthe Comt rejects this Agreement, the Court must: (a) inform the parties that the Court t·ejects the Agreement; (b) advise the Defendant's counsel that the Court is not required to follow the Agreement and afford the Defendanttl1e opportunity to withdraw its plea; and (c) advise the Defendant that ifthe plea is not withdrawn, the Court may dispose of the case less favorably toward the Defenda

	23. 
	23. 
	23. 
	The Defendant, the Fraud Section and EDNY waive the preparation ofa Pre-Sentence 1nvestigation Report, The Defendant understands that the decision whether to proceed with the sentencing proceeding without a Pre-Sentence Investigation Repo1t is exclusively that of the Court. In the event the Court directs the preparation ofa Pre-Sentence Investigation Report, the Fraud Section and EDNY will fully inform the preparer ofthe Pre-Sentence Tnvestigation Report and the Coui"t of the facts and Jaw related to the De

	BREACH OF AGREEMENT 

	24. 
	24. 
	Tf the Defendant (a) commits any felony under U.S. federal law; (b) provides in connection with this Agreement deliberately false, incomplete, or misleading information; (c) fails to cooperate as set forth in Paragraphs 11 and 12 ofthis Agreement; (d) fails to implement a c01npliance program as set forth in Paragraph 9 of this Agreement and Attachment C; (e) commits any acts that, had they occurred within the jurisdictional reach ofthe FCPA, would be a 


	violation of the FCPA; or (f) otherwise fails specifically to perform or to :fulfill completely each ofthe Defendant's obligations under the Agreement, regardless ofwhether the Fraud Section and EDNY become aware ofsuch a breach after the Term, the Defendant sball thereafter be subject to prosecution for any federal criminal violation of which the Fraud Section and EDNY have knowledge, including, but not limited to, the charges in the Information described in Paragrnph 3, which may be pursued by the Fraud S
	and EDNY are made aware ofthe violation or the duration ofthe Term plus five years, and that this period shall be excluded from any calculation oftime for-purposes ofthe application ofthe statute of limitations. 
	25. 
	25. 
	25. 
	In the event the Fraud Section and EDNY determine that the Defendant has breached this Agreement, the Fraud Section and EDNY agree to provide the Defendant with written notice of such breach prior to instituting any prosecution resulting from such breach. Within 30 days ofreceipt of such notice, the Defendant shall have the opportunity to respond to the Fraud Section and EDNY in writing to explain the nature and circumstances of such breach, as well as the actions the Defendant has taken to address and reme

	26. 
	26. 
	ln the event that the Fraud Section and EDNY determine that the Defendant has breached this Agreement: (a) all statements made by or on behalf of the Defendant to the Fraud Section and EDNY or to the Court, including the Information and the Statement of Facts, and any testimony given by the Defendant before a grand jury, a court, or any tribunal, or at any legislative hearings, whether prior or subsequentto thi's Agreement, and any leads derived from such statements or testimony, shall be admissible in evid


	for the purpose ofdetermining whether the Defendant has violated any provision of this Agreement shall be in the sole discretion ofthe Fraud Section and EDNY. 
	27. 
	27. 
	27. 
	27. 
	The Defendant acknowledges that the Fraud Section and EDNY have made no representations, assurances, or promises concerning what sentence may be imposed by the Comt ifthe Defendant breaches this Agreement and this matter proceeds to judgment. The Defendant further acknowledges that any such sentence is solely within the discretion ofthe Coutt and that nothing in this Agreement binds or restricts the Court in the exercise of such discretion. 

	PUBLIC STATEMENTS BY THE DEFENDANT 

	28. 
	28. 
	The Defendant expressly agrees that it shall not, through present or future attorneys, officers, directors, employees, agents or any other person authorized to speak for the Defendant make any public statement, in litigation or otherwise, contradicting the acceptance of responsibility by the Defendant set forth above or the facts described in the Information and the Statement of Facts. Any such contradictmy statement shall, subject to cure rights of the Defendant described below, constitute a breach ofthis 


	22 
	Information and the Statement of Facts provided that such defenses a11d claims do not contradict, in whole or in part, a statement contained in the information orthe Statement ofFacts. This Paragraph does not apply to any statement made by any present or former officer, director, employee, or agent ofthe Defendant in the course ofall)' criminaJ, regulatory, or civil case initiated against such individual, unless such individual is speaking on behalf ofthe Defendant. 
	29. The Defendant agrees that if it or any ofits direct or indirect subsidiaries or affiliates over which the Defendant exercises control issues a press release or holds any press conference in connection with this Agreement, the Defendant shall first consult the Fraud Section and EDNY to determine ( a) whether the text ofthe release or proposed statements at the press conference are true and accurate with respect to mattel'S between the Fraud Section, EDNY 
	I 
	and the Defendant; and (b) whether the Fraud Section and EDNY have any objection to the release or statement. INDEPENDENT COMPLIANCE MONITOR 
	30. Promptly after the Fraud Section and EDNY's selection pursuant to Paragraph 31 below, the Defendant agrees to retain the Monitor for the tenn specified in Paragraph 32. The Monitor's duties and authority, and the obligations ofthe Defendant with respect to the Monitor and the Fraud Section and EDNY, are set forth in Attachment D, which is incorporated by reference into this Agreement. No later than the date ofexecution ofthis Agreement, the Defendant will propose to the Fraud Section and EDNY a pool oft
	a. demonstrated expertise with respect to the FCPA and other applicable 
	anti-corruption laws, inclucling experience co1u1seling on FCPA issues; 23 
	b. 
	b. 
	b. 
	experience designing and/or reviewing corporate compliance policies, procedures and internal controls, including FCPA and anti-corruption policies, procedures and internal controls; 

	c. 
	c. 
	the ability to access and deploy resources as necessary to discliatge the Monitor's duties as described in the Agreement; and 

	d. 
	d. 
	sufficient independence from the Defendant to ensure effective and impartial performance of the Monitor's duties as described in the Agreement. 


	31. 
	31. 
	31. 
	31. 
	The Fraud Section and EDNY 1'etain the right, in their sole discretion, to choose the Monitor from among the candidates proposed by the Defendant, though the Defendant may express its preference(s) among the candidates. ff the Fraud Section and EDNY determine, in their sole discretion, that any ofthe candidates are not, in fact, qualified to serve as the Monitor, or ifthe Fraud Section and EDNY, in their sole discretion, are not satisfied with the candidates proposed, the Fraud Section and EDNY reserve the 

	24 

	32. 
	32. 
	The Monitor's term shall be thtee years from the date on which the Monitor is retained by the Defendant, subject to extension or early te1mination as described in Paragraph I. The Monitor's powers, duties, and responsjbilities, as well as additional circumstances that may support an extension ofthe Monitor's term, are set forth in Attachment D. The Defendant agrees that it will not employ or be affiliated w ith the Monitor or the Monitor's firm for a period ofnot less than two years from the date on which t


	COMPLETE AGREEMENT .
	33. This document, including its attachments, states the full extent ofthe Agreement 
	between the parties. There are no other promises or agreements, express or implied. Any 
	modification ofthis Agreement shall be valid only if set forth in writing in a supplemental or 
	revised plea agreement signed by all parties. 
	AGREED: 
	FOR ODEBRECHT S.A.: 
	/--· 
	/--· 
	c::::::J ~2
	c::::::J ~2
	Figure
	Adriano Chaves JuciRG' William Burck, Esq. 
	Attorney in Fact Richard Smith, Esq. 
	Odebrecht SA. Eric Lyttle, Esq. 
	Quinn Emanuel Urquhart & Sullivan, LLP Counsel to Odebrecht S.A. 
	Date: / L)'J / /?
	1

	---~,'----,+------­
	FOR THE U.S. DEPARTMENT OF JUSTICE: 
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	COMPANY OFFICER'S CERTlFLCATE I have read the plea agreement between Odebt·echt S.A. (the "Defendant") and the United States of America, by and through the Department ofJustice, Criminal Division, Fraud Section, and the United States Attorney's Office for the Eastern District ofNew York (the 
	"Agreement") and carefully reviewed every part of it with outside counsel for the Defendant. I understand the terms ofthe Agreement and voluntarily agree, on bebalf ofthe Defendant, to each of its terms. Before signing the Agreement, J consulted outside counsel for the Defendant. Counsel fully advised me ofthe rights ofthe Defendant, of possible defenses, ofthe Sentencing 
	Guidelines' provisions, and ofthe consequences ofentering into this Agreement. 
	l have carefully reviewed the terms of the Agreement with those officers and members ofthe Defendant's Board of Directors with authorization to approve the Agreement. I have advised and caused outside counsel for the Defendant to advise those officers and members of the Defendant's Board of Directors with authorization to approve the Agreement fully of the rights ofthe Defendant, of possible defenses, ofthe Sentencing Guidelines' provisions, and of the consequences ofentering into the Agreement. 
	No promises or inducements have been made other than those contained in the Agreement. Furthermore, no one has threatened or forced me, or to my knowledge any person authorizing the Agreement on behalf oftbe Defendant, in any way to enter into the Agreement. am also satisfied with outside counsel's representation in this matter. I ce1tify that I am the 
	No promises or inducements have been made other than those contained in the Agreement. Furthermore, no one has threatened or forced me, or to my knowledge any person authorizing the Agreement on behalf oftbe Defendant, in any way to enter into the Agreement. am also satisfied with outside counsel's representation in this matter. I ce1tify that I am the 
	Attorney in Fact for the Defendant and that I have been duly authorized by the Defendant to 

	execute the Agreement on behalf of the Defendant. 
	Date: fi'1.../V / ( 
	1 
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	ODEBRECHT S.A. 
	By: C ;:_:;,\ ~ Adriano Chaves Juca Rollin 
	Attorney in Fact 
	CERTIFICATE OF COUNSEL .
	l am counsel for Odebrecht S.A. (the "Defendant") in the matter covered by the plea agreement between the Defendant and the United States of America, by and through the Depaiiment ofJustice, Criminal Division, Fraud Section, and the United States Attorney's Office for the Eastern District of New York (the "Agreement"). In connection with such representation, Thave examined relevant documents and have discussed the terms ofthe Agreement with those officers and members ofthe Defendant's Board ofDirectors with
	Date: I 'l / ~ , /;b 
	~ l 
	By:William~ 
	By:William~ 
	Richard Smith, Esq. .Eric Lyttle, Esq. .Quiru1 Emanuel Urquhart & Sullivan, LLP .Counsel to Odebrecht S.A. .
	ATIACHMENT A .CERTIFICATE OF CORPORATE RESOLUTIONS .A copy ofthe executed Certificate of Corporate Resolutions is annexed hereto as .
	"Exhibit l." 
	EXHIBIT 1 .
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	POWER OF ATTORNEY 
	POWER OF ATTORNEY 
	By this private Power of Attorney, ODEBRECHT S.A., a company incorporated under the laws of Brazil, with its registered office at Av. Luis Viana, n. 2841, Paralela, Ed. Odebrecht, Salvador -BA, enrolled with the taxpayer registry (CNPJ/MF) under 
	Figure
	("ODB'), represented hereby by its undersigned Officers, appoints 
	and constitutes, as its lawful Attorney-in-fact, ADRIANO CHAVES JUCA ROLIM, Brazilian citizen, with Identity Card OAS/SP n. -enrolled with the tax payer registry (CPF) under n. to execute and deliver, on behalf of 008, a Certificate of Corporate Resolutions and related Officer's Certificate and any and all documents related to the plea agreement between 008 and the United States of America, by and through the Department of Justice, Criminal Division, Fraud Section, and the United States Attorney's Office fo
	from the date hereof and cannot be substituted. Sao Paulo, December 15, 2016. 
	ATTACHMENT B .


	STATEMENT OF FACTS 
	STATEMENT OF FACTS 
	The following Statement ofFacts is incorporated by reference as part ofthe Plea Agreement (the "Agreement") between the United States Department of Justice, Criminal Division, Fraud Section (the "Fraud Section"), the United States Attorney's Office for the Eastern District ofNew York (the "EDNY") and the defendant Odebrecht S.A. Odebrecht S.A. hereby agrees and stipulates that the following information is true and accurate. Odebrecht S.A. adm its~ accepts, and acknowledges that it is responsible for the act

	RELEVANT ENTITillS AND JNDJVIDUALS 
	RELEVANT ENTITillS AND JNDJVIDUALS 
	I. Odebrecht S.A. was a Brazilian holding company that, through various operating entities (coUectively "Odebrecht" or the "Company"), conducted business in mttltiple industries, inclading engineering, construction, infrastructure, energy, chemicals, utilities and real estate. Odebrechthad its headqua,iers in Sa]vador, state of Bahia, Brazil, and operated in 27 other countries, including the United States. 
	2. Construtora Norbe1to Odebrecht ("CNO") was a Brazilian-based subsidiary of Odebrecht S.A. CNO was responsible for catTying out projects in Brazil related to transport and logistics, energy, sanitation, urban development and public and corporate construction. CNO housed a unit called the Divjsion of Structured Operations, which, as described below, was 
	2. Construtora Norbe1to Odebrecht ("CNO") was a Brazilian-based subsidiary of Odebrecht S.A. CNO was responsible for catTying out projects in Brazil related to transport and logistics, energy, sanitation, urban development and public and corporate construction. CNO housed a unit called the Divjsion of Structured Operations, which, as described below, was 
	created to allow Odebrecht to make unrecorded payments, many of which took the form of bribes to government officials u, Brazil and abroad. 

	3. 
	3. 
	3. 
	Braskem S.A. ("Braskem"), a sociedade anontma (corporation) organized under the laws ofBrazil and headquru1ered in Sao Paulo, Brazil, was one ofthe largest petrochemical companies in the Americas, producing a portfolio ofpetrochemical and thermoplastic products. Odebrecht S.A. owned 50.11 % of the voting shares and 38.1 % ofthe total share capital of Braskem and effectively controlled the company. Petr6Ieo Brasileiro S.A. -Petrobras ("Petrobras"), Brazil's national oil company, owned 36.1% ofthe. shares of 

	4. 
	4. 
	Smith & Nash Engineering Company ("S&N"), an unaffiliated shell company based iri the British Virgin Islands, was established and managed at the Division ofStructW'ed Operations' direction. S&N was used by Odebrecht to further the bribery scheme, and to conceal and disguise improper payments made to, and for the benefit of, foreign officials and foreign political patties in various countries. S&N opened at least one offshore bank account (the "S&N Account") on behalf of Odebrecht. Odebrecht transferred mone

	5. 
	5. 
	Arcadex Corporation ("Arcadex") was an tmaffiliated shell company incorporated in Belize. Arcadex was established and managed at the Division of Structured Operations' direction and used by Odebrecht to fmther the bribery scheme, and to conceal and disguise improper payments made to, and for the benefit of, foreign officials and foreign political pa1-ties in various countries. Arcadex. opened at least one offshore bank account (the "Arcadex Account") on behalf of Odebrecht. Odebrecht transferred money from 

	6. 
	6. 
	Golac Projects and Construction Corporation ("Golac'') was an unaffiliated shell company incorporated in the British Virgin Islands. Golac was established and managed at tbe Division of Structured Operations' direction and used by Odebrecht to fwther the bribery scheme, and to conceal and disguise corrupt payments made to, and for the benefit of, foreign officials and foreign political parties in various countries. Golac opened at least one offshore bank account (the "Golac Account") on behalf of Odebrecht.

	7. 
	7. 
	"Odebrecht Employee l ," a citizen of Brazil whose identity is known to the United States and the Company, wa$ an officer and senior executive of Odebrecht S.A. in or about and between January 2009 and De~ember 2015 and an officer and senior ex.ect1tive of CNO in or about and between January 2002 and January 2010. Odebrecht Employee I was also a director ofBraskem in or about and between 2009 and December 2015. 

	8. 
	8. 
	"OdebrechtEmployee 2," a citizen ofBrazil whose identity is known to the United States and the Company, was a senior executive in the Division ofStructured Operations. in or about and between 2006 and 2015, and reported directly to Odebrecht Employee l. Odebrecht Em1:>loyee 2 operated the Division ofStructured Operations to account for and disburse payments that were not included in Odebrecht's publicly-declared financials, including corrupt payments made to, or for the benefit of, foreign officials and for

	9. 
	9. 
	''Odebrecht Employee 3," a citizen ofBrazil whose identity is known to the United States and the Company, was an executive ofthe Division ofStructured Operations from approximately 2006 to 2015. Odebrecht Employee 3 reported to Odebrecht Employee 2 and was responsible for overseeing coITupt payments made in Brazil and abroad. In or about 2014 and 2015, while located in Miami, Florida, Odebrecht Employee 3 engaged in criminal conduct in fiutherance ofthe scheme, including meetings with other co-conspirators 

	10. 
	10. 
	"Odebrecbt Employee 4," a citizen of Brazil whose identity is known to the United States and the Company, was the Division ofStructured Operations executive in charge offinancial operations for complex and large payments made by the Division ofStrnctured Operations outside of Brazil from approximately 2006 to 2015. Odebrecht Employee 4 also helped Odebrecht Employee 3 oversee the corrupt payments made by the Division of Structured Operations in Brazil. ln or about 2014 and 2015, while located in Miami, Flor


	conspirators to plan actions to be taken in connection with the Division ofStructured Operations and the movement of criminal proceeds. 
	J I. "Odebrecht Employee 5," a citizen of Brazil whose identity is known to the United States and the Company, was a high-level executive of CNO from approximately 1997 to 2007. Thereafter, from approximately 2008 to 2010, Odebrecht Employee 5 held an office1· position at CNO in the industrial works area, and in or about 2011 Odebrecht Employee 5 became a Corporate Leader within CNO. He remained in that position until approximately 2015. As the primary contact between Odebrecht and Petrobras between approxi
	12. 
	12. 
	12. 
	"Odebrecht Employee 6," a citizen ofBrazil whose identity is known to the United States and the Compahy, was a high-level executive ofthe international area ofthe engineering division of Odebrecht from approximate1y 2008 to 2015. Odebrecht Employee 6 reported to Odebrecht Emp1oyee 1 and was responsible for overseeing Odebrecht's Superintendent Directors, or country leaders, ofAngola and several Latin American countries. As part ofthat supervision, Odebreobt Employee 6 approved many ofthe corrupt payments to

	13. 
	13. 
	Petrobras was a Brazilian state-controlled oil company, and a minority shareholder in Braskem. Petrobrns was headquartered in Rio de Janeiro, Brazil, and operated to refine, produce and distribute oil, oil products, gas, biofuels and energy. The Btazilian government directly owned approximately 50.3% ofPetrobras,s common shares with votjng fights, while an additional 10% of the corporation's shares were controlled by the Brazilian Development Bank and Brazil's Sovereign Wealth Fund. Petrobras was an "agency


	"instrumentality" of a foreign government, as those tenns are used in the FCPA, Title 15, United States Code, Sections 78dcl-I (f)(l) and 78dd-3(f)(2)(A). 
	14. "Brazilian Official l," an individual whose identity is known to the United States and the Company, was an executive and director at Petrobras. Brazilian Official I was a "foreign official" within the meaning ofthe FCPA, Title 15, United States Code, Section 78dd-3(f)(2)(A). 
	I 5. ''Brazilian Official 2," an individual whose identity is )mown to the United States and d1e Company, was an executive and dfrector at Petrobras. Brazilian Official 2 was a "foreign official" within the meaning ofthe FCPA, Title 15, Un.ited States Code, Section 78dd­3(f)(2)(A). 
	16. 
	16. 
	16. 
	"Brazilian Official 3," an individual whose identity is known to the United States and the Company, was a manager at Petrobras. Brazilian Official 3 was a "foreign offici&I" within the meaning ofthe FCPA, Title I 5, United States Code, Section 78dd-3(f)(2)(A). 

	17. 
	17. 
	"Brazilian Official 4," an individual whose identity is known to the United States and the Company, was a high-level state elected official in Brazil. Brazilian Official 4 was a "foreign official" within the meaning ofthe FCPA, Title 15, United States Code, Section 78dd­3(f)(2)(A). 

	18. 
	18. 
	"Brazilian Official 5," an individual whose identity is known to the United States and the Company, was a high-level official in the legislative branch of government in Brazil. Brazilian Official 5 was a "foreign official" within the meaning of the FCPA, Title 15, United States Code, Section 78dd-3(f)(2)(A). 


	OVERVIEW OF THE BRIBERY SCHEME .
	OVERVIEW OF THE BRIBERY SCHEME .
	19. 
	19. 
	19. 
	In or about and between 2001 and 2016, Odebrecht, together with its ·co­conspirators, knowingly and willfully conspired and agreed with others to corruptly provide hundreds of millions of dollars in payments and other things ofvalue to, and for the benefit of, foreign officials, foreign political parties, foreign political party officials and foreign political cat1didates to secure an improper advantage and to influence those foreign officials, foreign political parties and foreign political candidates in o

	20. 
	20. 
	During the relevant time period, Odebrecht, together with its co-conspirators, paid approximately $788 million in bribes in association with more than. 100 projects in twelve countries, including Angola, Argentina, Brazil, Colombia, Dominican Republic, Ecuador, Guatemala, Mexico, Mozambique, Panama, Peru and Venezuela. 

	21. 
	21. 
	To fmther the criminal bribery scheme, Odebrech.t and its co-conspirators created and funded an elaborate, secret financial structure that operated to account for and disburse corrupt bribe payments to, and for tbe benefit of, foreign officials, foreign political parties, foreign political party officials and foreign political candidates. Over time, the development and operation of th is secret financial structure evolved, and in or about 2006, Odebrecht established the Division ofStructured Operations, a s


	outside financial operators and other co-conspirators about the bribes through the use of secure emails and instant messages, utilizing codenames and passwords. 
	22. 
	22. 
	22. 
	Odebrecht and its employees and agents took a number ofsteps while in the territory of the United States in furtherance of the con·upt scheme. For example, some ofthe offshore entities used by the Division of Stnictured Operations, to hold and disburse unrecorded funds were established, owned and/or operated by individuals located in the United States. In addition, at times dudng the conspiracy, individuals working in the Division ofStructured Opetations, including Odebrecht Employee 3, Odebrecht Employee 4

	23. 
	23. 
	In all, Odebrecht, together with its co-conspirators, paid more than $788 million in bribes to illegally secUl'e projects in multiple countries -including, as described below, corrupt payments to Petrobrns employees and executives; corrupt payments to otbet government officials in Brazil; and corrupt payments to foreign officials in eleven other countries -with ill­gotten benefitsto Odebrecht and its co-conspirators of approximately $3.336 billion. 
	1 



	this Statement of Facts relates to any profits earned on a particular project for which a profit was generated as the result of a bribe payment. For projects that resulted in profits to Odebrecht that were less than the amount ofthe associated bribe payment, the amount ofthe bribe payment was used to calculate the "benefit." 
	1
	The term "benefit" as used in



	THE DIVISION OF STRUCTURED OPERATIONS AND .THE MANNER AND MEANS OF THE CONSPIRACY .
	THE DIVISION OF STRUCTURED OPERATIONS AND .THE MANNER AND MEANS OF THE CONSPIRACY .
	24. 
	24. 
	24. 
	The Division of Structured Operations was led by Odebrecht Employee 2 and staffed by other Odebrecht employees and/or agents (including Odebrecht Employee 3 and Odebrecht Employee 4) who worked with a series of financial operators or doleiros (also known as money traders, who functioned to ex.change Brazilian Reais for American dollars). Odebrecht Employee 2 reported to Odebrecht Employee 1, who was responsible for approving corrupt payments made by the Division ofStructured Operations until approximately 2

	25. 
	25. 
	The Division of Structured Operations managed its "shadow'' budget via two computer systems: (i) the ''MyWebDay" system, which was used foi' making payment requests, processing payments, and generating and populating spreadsheets that tracked and internally accounted for the shadow budget; and (ii) the "Drousys" system, which allowed members ofthe Division of Structured Operations to communicate with one another and with outside financial operators and other co-conspirators using secure emails and instant m

	26. 
	26. 
	To fu1ther conceal the Company's criminal conduct, the Division of Structured Operations managed and distributed funds that Odebrecht never recorded on its balance sheet. These "unrecOTded funds" were genefated by Odebrecht through a variety of methods, including 


	but not limited to: (i) standing overhead charges collected from subsidiaries; (ii) overcharges and 
	fees that were attributed as legitimate to service providers and subcontractors but not included in project budgets; (iii) undeclared retainers and success fees for the purchase of company assets; and (iv) self-jnsm:ance and self-guarantee transactions. 
	27. 
	27. 
	27. 
	Once generated, umecorded funds were funneled by the Division ofStructured Operations to a series of offshore entities that were not included on Odebrecht's balance sheet as related entities. These entities were established and managed at the Division of Structured Operations' direction by beneficial owners who were compensated for opening and, in some cases, operating these entities. Odebrecht used these offshore entities to further the bribery scheme, and to conceal and disguise impropet payments made to,

	28. 
	28. 
	The funds were disbursed from the offshore entities at the Division of Structured Operations' direction. These disbursements were made by financial operators who acted on Odebrecht's behalf, including but not limited to the beneficial owners of the accounts and doleiros, who delivered the payments in cash both inside and outside Brazil in packages ot suitcases at locations predetermined by the beneficiary ofthe funds; or made the payments via wire transfer through one or more ofthe offshore entities. 

	29. 
	29. 
	29. 
	In furtherance ofthe bribery scheme and to facilitate the movement of illicit funds, Odebrecht and its co-conspirators also utilized banks with distinct features that would aid 

	in the scheme: specifically, smaller banks located in countries with strict laws regarding the protection ofbank secrecy· and the sharing of information with international law enforcement. To ensure the cooperation ofthese favored banks, Odebrecht and its co-conspirators frequently paid remuneration fees and higher rates to the banking institutions, and a percentage of each ilHcit transaction to certain complicit bank executives. The Division of Structured Operations counted on the collusion ofthe favored b

	30. 
	30. 
	After a particular favored bank located in Antigua begau to falter, members of the conspiracy, including former executives with the faltering bank, purchased the Antiguan branch of an Austrian bank in or about 2010 or 2011. By virtue of this acquisition, other members of the conspiracy, including senior politicians from multiple countries receiving bribe payments, could open bank accounts and receive transfers without the risk of rajsing attention. By acquiring the bank, members ofthe conspiracy, including 

	31. 
	31. 
	Odebrecht caused wire transfers to be made to these and other bank accounts created by these offshore entities from Odebrecht-related bank accounts, in.eluding from several New York-based Accounts held by CNO. 



	CORRUPT PAYMENTS TO GOVERNMENT OFFICIALS IN BRAZIL 
	CORRUPT PAYMENTS TO GOVERNMENT OFFICIALS IN BRAZIL 
	32. Beginning in at least as early as 2003 and continuing through approximately 2016, Odebrecht caused approximately $349 million in corrupt bribe payments to be made to political parties, foreign officials, and their representatives, in Brazil, in order to secure an improper advantage to obtain and retain business for Odebrecht. Odebrecht benefited more than $1.9 billion as a result ofthese corrupt payments. 
	Corrupt Payments to Obtain and Retain Business with Petrobras 
	33. 
	33. 
	33. 
	Beginning in or about 2004 and continuing through at least 2012, Odebrecht agreed to make, and caused to be made, corrupt payments to, and for the benefit of, foreign officials, including Brazilian politicians and Petrobras executives and employees, in order to secure contracts with Petrobras. 

	34. 
	34. 
	As pa1t ofthe scheme, Odebrecht pa,ticipated in a series of meetings with other constrnotion companies to evaluate and divide up future contracts for PetTObras projects among the companies (together, the "Cartel Companies"). Once it was determined which company or companies should be responsible for a cet·tain project, as well as the price that Petrobras felt was appropriate for the particular project, it was agreed that only the predetermined company would present a qualifying bid, and that the other Carte

	35. 
	35. 
	Certain executives ofPet.obras involved in awardihg the projects on behalf of Petro bras were aware ofthe Cartel Companies' bid rigging, and in order to guarantee the continued success ofthe bid rigging scheme and to secure the contracts with Petro bras, 


	Odebrecht and the other Cartel Companies agreed to make corrupt payments to, and for the benefit of, these Pet:robras executives, other Brazilian politicians and political parties. 
	36. 
	36. 
	36. 
	For example, in or about October 2010, Odebrecht bid for and won a Petro bras contract for the provision ofvarious environmental and security certification services that were necessary for various activities that Petrobras undertook abroad. In order to win the contract, Odebrecht agreed to pay bribes that would be fmwarded to Brazilian political parties. Odebrecht Employee 5 met with certain of the Cartel Companies, all of which agreed that Odeb1'echt would get the contract; two ofthe Ca1tel Companies also 

	37. 
	37. 
	Odebrecht caused numerous illicit payments to be made from United States-based bank accounts to perpetuate its bribe scheme in Brazil. For example, between at least December 2006 and December 2007, Odebrecht caused transfers totaling almost $40 million to be made from the New York-based Accounts to the S&N Account. Thereafter, in or between January and August 2011, Odebrecht used the S&N Account to make bribe payments, including paying approximately $3.5 million and almost 2 million Swiss Francs to the bank

	38. 
	38. 
	Similarly, in or about December 2009, Odebrecht caused transfers totaling approximately $20 million to be made from the New York-based Accounts to the Arcadex Acc0tmt. Before and contemporaneously with the transfers from the New York-based Accounts, Odebrecht caused numetous money transfers to be made from the Arcadex Account to a second 


	Arcadex accow,t (the "Second Arcadex Account") that. was used to make bribe payments, including an approximately $430,000 bribe payment to a bank account controlled by Brazilian Official 2, then an executive at Petrobras. 
	39. Furthermore, in or about December 2008, Odebrecht caused transfers totaling almost $48 million to be made from the New York-based Accounts to the Golac Account. Thereafter, in or about and between December 2008 and July 2010, Odebrecht caused transfers from the Golac Account to three unrelated accow1ts in Panama and Antigua from which approximately $10 million was transferred to the accounts ofthree then-Petro bras executives Brazilian Official J, Brazilian Official 2 and Brazilian Official 3. 
	Corrupt Payments to Obtain and Retain Other Business in Brazil 
	40. 
	40. 
	40. 
	In addition to the corrupt payments to secure contsacts with Petro bras, Odebrecht made and caused to be made corrupt payments to political parties, individual candidates and other government officials at the local, regional and national level in Brazil with unrecorded funds from the Division ofStructured Operations in order to obtain and retain other business in Brazil. 

	41. 
	41. 
	For example, Odebrecht made and caused to be made corrupt payments to Brazilian officials with unrecorded funds in order to secure a transportation project in Brazil. Odebrecht was not patt of the original group ofcompanies awarded the project, but ultimately pw·chased the rights to patticipate in the project. Subsequently, Odebrecht agreed to make payments to Brazilian Official 4, a high-level state elected official in Brazil, in exchange for Brazilian Official 4's assistance in ensuring Odebrecht's contin


	Official 4 and othet· foreign officials in connection with the project. Odebrecht profited approximately $ I 84 million from the project. 
	42. Similarly, in or about 2011, Brazilian Official 5, a high-level official within the legislative branch ofgovernment in Brazil, requested that Odebrecht make payments to a political party in exchange for the party's influence to continue a construction pTOject in Rio de Janeiro from which Odebrecht stood to benefit. In or about and between 2011 and 2014, Odebrecht, through the Division ofStructured Operations, made payments in Brazilian Rea is (totaling approximately $9.7 mil lion) to Brazilian Official 
	CORRUPT PAYMENTS TO FOREIGN OFFICIALS .AND POLITICAL PARTIES IN OTHER COUNTRIES .
	CORRUPT PAYMENTS TO FOREIGN OFFICIALS .AND POLITICAL PARTIES IN OTHER COUNTRIES .
	4
	4
	4
	3. l n or about and between 2001 and 2016, Odebrecht made and caused to be made approximately $439 million in corrupt payments to foreign political parties, foreign officials, and their representatives, in countries outside ofBrazil, including Angola, Argentina, Colombia, the Dominican Republic, Ecuador, Guatemala, Mexico, Mozambique, Panama, Peru and Venezuela, in order to secure an improper advantage to obtain and retain business for Odebrecht jn those cotlntries. Odebrecht benefited more than $1 .4 billi

	44. 
	44. 
	Odebrecht made and caused to be made the majority of these corrupt payments to government officials; third parties associated with, and for the benefit of, government officials; and political parties or campaigns. All of the corrupt payments were made to secure an improper advantage for Odebrecht to obtain and retain business. Typically, the Division ofStructured Operations executed the corrupt payments using umecorded funds, either (i) in cash in the 


	country in question, or (ii) by deposits into accounts indicated by the ultimate beneficiaries or 
	their intermediaries. 
	45, In OT about and between 2008 and 2015, Odebrecht's corporate stn1cture in Latin America was organized such that the senior-most country leaders reported to Odebrecht Employee 6, who was the Business Leader fo r Angolaand the above-referenced countries in Latin America, except Venezuela. 
	2 

	Angola 
	46. 
	46. 
	46. 
	fn or about and between 2006 and 2013, Odebtecht made and caused to be made more than $50 miJlion in corrupt payments to government officials in Angola in order to secure public works conttacts. Odebrecht realized benefits of approximately $261. 7 million as a result of these corrupt payments. 

	47. 
	47. 
	For example, beginning in or about 2006, Odebrecht Employee 6 caused the Company to make approximately $8 million in corrupt payments to an Angolan government official to obtain infrastructure projects in Angola. O<lebrecht also paid another approximately $1.19 million to a high-level official ofan Angolan state-owned and state-controlled company to obtain business, The bribe payments were generally made with Wl[ecorded funds and coordinated through the Division of Structured Operations. 


	Argentina 
	48. In or about and between 2007 and 2014, Odebrecht made and caused to be made more than $35 million in c01rnpt payments to intermediaries with the understanding that these payments would be passed, in part, to goverrunent officials in Argentina. The corrupt payments 
	were made in association with at least three infrastructme projects, and Odebrecht realized benefits of approximately $278 mil lion. 
	49. 
	49. 
	49. 
	For example, in 2008, prior to a bid 011 government projects being finalized, Odebrecht agreed that, in order to secure the contracts, Odebrecht and others would commit to making a futme payment to undisclosed government officials in Argentina in an unspecified amount. In or about and between 2011 and 2014, the Company, through the Division of Structured Operations, made payments totaUng approxjmately $2.9 million to an intermediary with the understanding that the intermediary would pass the payments to Arg

	50. 
	50. 
	Thereafter, in or about and between January 201 J and March 2014, Odebrecht made additional corrupt payments tlu·ough the Division ofStructured Operations totaling approximately $500,000 to private accounts at the direction of an intermecliary, with the understanding that the payments were for the benefit ofArgentinian government officials. 


	Colombia 
	51. 
	51. 
	51. 
	In or about and between 2009 and 2014, Odebrecht made and caused to be made more than $11 million in corrupt payments in Colombia in order to secure public works contracts. The Company realized benefits of more than $50 mill.ion as a result of these corrupt payments. 

	52. 
	52. 
	Por example, in or about and between 2009 and 2010, Odebrecht agreed to pay, and later J)aid through the Division ofStructured Operations with Odebrecht Employee 6's authorization, a $6.5 million bribe to a government official in charge of awarding a construction project with the Colombian govermnent in exchange for assistance with winning the project. 


	The Dominican Republic 
	53. 
	53. 
	53. 
	In or about and between 2001 and 2014, Odebrecht made and caused to be made more than $92 rnilJion in conupt payments to government officials and intermediaries working on their behalf in the Dominican Republic. Odebrecht realized benefits ofmore than $163 million as a result ofthese corrupt payments. 

	54. 
	54. 
	For example, in order to secure certain public works contracts in the Dominican Republic, Odebrecht paid bribes to an intermecliary responsible for interfacing with the government with the understanding that the intermediary would pass the money, in part, to government officials. Most ofthe payments were made with unrecorded funds from the Division ofStructured Operations with the authorization of Odebrecht Employee 6. Through this agreement, Odebrecht was able to influence governmental budget and financing


	Ecuador 
	55. 
	55. 
	55. 
	In or about and between 2007 and 2016, Odebrecht made and caused to be made more than $33.5 million in co1Tupt payments to government officials in Ecuador. Odebrecht realized benefits of more than $11 6 miII ion as a result ofthese corrupt payments. 

	56. 
	56. 
	For example, in or about and between 2007 and 2008, Odebrecht experienced a number ofproblems related to a construction contract, and agreed with an intermediary to an Ecuadorian government official with control over public contracts to make corrupt payments to the government official to solve the problems. Odebrecht late!' delivered these payments in casb to the government official. 

	5
	5
	7. In or about and between 2013 and 2015, Odebrecht made and caused to be made approximately $18 million in corrupt payments to government officials in Guatemala in orderto secure public works contracts. Odebrecht realized benefits ofmore than $34 million as a result ofthese corrupt payments. 

	58. 
	58. 
	For example, in relation to an infrastructure project awarded to Odebrecht, the Company agreed to pay a high-ranking Guatemalan government official a percentage ofthe value of the contract over the life ofthe project in exchange for the official assisting Odebrecht with obtaining payments under the contract. Odebrecht made approximately $11.5 million in corrupt payments, through the Division ofStructW'ed Operations and with Odebrecht Employee 6's approval, to companies designated by the Guatemalan official.


	Guatemala 
	Mexico 
	59. 
	59. 
	59. 
	ln or about and between 2010 and 2014, Odebrecht made and caused to be made approximately $10.5 million in corrupt payments to government officials in Mexico in order to secure public works contracts. Odebrecht realized benefits ofmot'e than $39 million as a result ofthese corrupt payments. 

	60. 
	60. 
	For example, in or about October 2013, Odebrecht agreed to pay a bribe to a high-level official ofa Mexican state-owned and state-controlled company in exchange for the official assisting the Company with winning a project. In or about and between December 2013 and late 2014, Odebrecht, through the Division ofStructured Operations, paid the official $6 million. 


	Mozambique 
	61. 
	61. 
	61. 
	In or about and between 2011 and 2014, Odebrecht made and caused to be made approximately $900,000 in corrupt payments to government officials in Mozambique. 

	62. 
	62. 
	The corrupt payments included approximately $250,000 in payments to a high-level government official in Mozambique in exchange for Odebrecht obtaining favorable terms on a government construction project, which the government had not been inclined to accept before Odebrecht offered to make the corrupt payment. Odebrecht made these payments in installments of$135,000 and$115,000 with the Division ofStructured Operations' unrecorded funds from an offshore company. 


	Pananw 
	63. 
	63. 
	63. 
	In or about and between 2010 and 2014, Odebrecht made and caused to be made more than $59 million in corn1pt payments to government officials and intermediaries working on their behalf in Panama in order to secure, among other things, public works contracts. Odebrecht realized benefits of more than $175 million as a result ofthese corrupt payments. 

	64. 
	64. 
	For example, in or about and between 2009 and 2012, Odebrecht agreed to pay $6 million to two close relatives ofa high-level Panamanian government official in connection with government infrastruct1U"e projects, with the understanding that, in exchange for the payments, the government official would ensure Odebrecht's participation in and payment W1der the contracts. In order to effectuate the corrupt payments, Odebrecht utilized the Division of Structured Operations to make payments in unrecorded funds to 


	Peru 
	65. 
	65. 
	65. 
	In or about and between 2005 and 2014, Odebrecht made and caused to be made approximately $29 million in corrupt payments to government officials in Peru in order to secure public works contracts. Odebrecht realized benefits ofmore than $143 million as a result of these corrupt payments. 

	66. 
	66. 
	For example, in or about 2005, Odebrecht participated in a tender for a government infrastructure project. During the tender process, an Odebrecht employee was approached by an intermediary of a high-level official in the Peruvian government, who offered to support Odebrecht's bid, it: in the event that Odebrecht was awarded the project, it would make corrupt payments benefiting the government official. The payments were agreed to be paid through companies owned by an intermediary who had a relationship wit

	67. 
	67. 
	Furthermore, in or about 2008, Odebrecht bid on a government transportation contract in Peru. In order to influence the bid committee to help OdebTecht secure the contract, Odebrecht agreed to pay $1.4 million to a high-level official in the Peruvian government and members ofthe tender committee for the project. In or about 2009, Odebrecht won the contract, valued at approximately $400 million. Odebrecht made the corrupt payments, which were approved by Odebrecht Employee 6, with tuu·ecorded funds from the 


	Venezuela 
	68. In or about and between 2006 and 2015, Odebrecht made and caused to be made approximately $98 million in corruptpayments to government officials and intermediaries working on their behalf in Venezuela in order to obtain and retain public works contracts. 
	69. Odebrecht typically used intermediaries to negotiate contracts with government 
	officials on behalf of the Company. Odebrecht understood that these intermedfaries would pay bribes to government officials on behalf of the Company in order to influence the allocation of resow·ces to Odebrecht projects, to obtain confidential pricing and bidding information in connection with those projects, and to obtain and retain contracts for those projects. Generally, these intermediaries charged a percentage ofthe contract price in connection with their wade on behalfofthe Company. 
	70. For example, Odebrecht paid an intermediary to help it obtain contracts with a Venezuelan state-owned and state-controlled company. During the negotiations, the intermediary made it clear that the money would be used to pay a bribe in exchange for obtaining ce1tain service agreements and amendments, and that the intermediary represented various directors ofthe state-owned and state-controlled company. Odebrecht paid the intermediary approximately $39 million. 
	ring, Odebrecht Employee 6 no longer had oversight in Angola, but continued to have oversight in Latin America. 
	2 
	fn July 2012, after a restructu



	OBSTRUCTION OF JUSTICE 
	OBSTRUCTION OF JUSTICE 
	71. 
	71. 
	71. 
	In or about 20I 4, Brazilian law enforcement authorities began an initially covert investigation into corruption related to Petrobras, caJled Lavo Jato or "Operation Carwash." Thereafter, related investigations were launched in the United States and Switzerland. After Odebrecht became aware ofLava Jato and related investigations, certain individuals -including Odebrecht Employee I and employees and executives involved in the Division ofStructured Operations -took steps to conceal or destroy evidence ofcrimi

	72. 
	72. 
	Furthermore, in or about mid-2015, Odebrecht Employee 4 attended a meeting in Miami, Florida, with a consular official from Antigua and an intermediary to a high-level government official in Antigua. In order to conceal Odebrecht's corrupt activities, Odebrecht Employee 4 requested that the high-level official refrain from providing to international authorities various banking documents that would reveal illicit payments made by the Division ofStructured Operations on behalf of Odebrecht, and agreed to pay 

	73. 
	73. 
	Furthermore, in or about January 2016, after Lavo Jato and the investigations by United States and Swiss authorities were well-known to Odebrecht, employees and/or agents of the Company intentionally caused the destruction ofphysical encryption keys needed to access the MyWebDay system, which contained evidence relating to the bt'ibery scheme. As a result of these actions, significant evidence from the MyWebDay system was rendered inaccessible. 


	ATTACHMENT C .
	CORPORATE COMPLIANCE PROGRAM Tn order to address any deficiencies in its internal controls, compliance code, policies, and procedures regarding compliance with the Foreign Corrupt Practices Act ("FCPA"), I 5 
	U.S.C. §§ 78dd-1 , et seq., and other applicable anti-corruption laws, Odebrecht S.A. (the "Company") agrees to continue to conduct, in a manner consistent with all ofits obligations under this Agreement, appropriate reviews of its existing internal controls, policies, and procedures. 
	Where necessary and appropriate, the Company agrees to adopt a new compliance program, or to modify its existing one, including internal controls, compliance policies, and procedures in order to ensure that it maintains: (a) an effective system of internal accounting oontt'ols designed to ensure the making and keeping offail' and accurate books, records, and accounts; and (b) a rigorous anti-corruption compliance program that incorporates relevant internal accounting controls, as well as policies and proced
	High-Level Commitment 
	l. The Company will ensure that its directors and senior management provide strong, explicit, and visible support and commitment to its corpotate policy against violations of the anti-corruption laws and its compliance code. 
	C-1 .
	Policies and Procedures 
	2. 
	2. 
	2. 
	The Company will develop and promulgate a clearly articulated and visible corporate policy against violations ofthe FCPA and other applicable foreign law counterpru1s (collectively, the "anti-corruption laws,''), which policy shalJ be memorialized in a written compliance code. 

	3. 
	3. 
	3. 
	The Company will develop and promulgate compliance policies and procedures designed to reduce the prospect ofviolations of the anti-corruption laws and the Company's compliance code, and the Company will take appropriate measures to encomage and support the observance of ethics and compliance policies and procedures against violation ofthe anti­corruption laws by personnel at all levels of the Company. These anti-corruption policies and procedures shall apply to all directors, officers, and employees and, w

	a. 
	a. 
	a. 
	gifts; 

	b. 
	b. 
	hospitality, entet1ainment, and expenses~ 

	c. 
	c. 
	customer travel; 

	d. 
	d. 
	political contributions; 

	e. 
	e. 
	charitable donations and sponsorshlps; 

	f. 
	f. 
	facilitation payments; and 

	g. 
	g. 
	solicitation and extortion. 



	4. 
	4. 
	The Company will ensure that it has a system offinancial and accounting procedlU'es, including a system of internal controls, reasonably designed to ensme the maintenance offair and accurate books, records, and accounts. This system should be designed to provide reasonable assurances that: 


	C-2 
	a. 
	a. 
	a. 
	txansactions are executed in accordance w ith management's general or specific authorization; 

	b. 
	b. 
	transactions are recorded as necessary to permit preparation offinancial statements in conformity with generally accepted accounting principles or any other criteria applicable to such statements, and to maintain accountability for assets; 

	c. 
	c. 
	access to assets is permitted only in accorclance with management's general or specific authorization; and 

	d. 
	d. 
	the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. 


	Period;c R;sk-Based Review 
	5. The Company will develop these compliance policies and procedures on the basis ofa periodic risk assessment addressing the individual circumstances of the Company, in particular the foreign bribery risks facing the Company, inclucLing, but not limited to, its geographical organization, interactions with various types and levels of government officials, industrial sectoi-s ofoperation, involvement in joint venture arrangements, importance oflicenses 
	C-3 .
	and permits in the Company's operations, degree ofgovernmental oversight and inspection, and volmne and hnportance of goods and personnel clearing through customs and inunigration. 
	6. The Company shall review its anti-corruption compliance policies and pmcedures no less than annually and update them as appropriate to ensure their continued effectiveness, taking into account relevant developments in the field and evolving international and industry standards. 
	Proper Oversight and Independence 
	7. The Cotnpany will assign responsibility to one ot more senior corporate executives ofthe Company for the implementation and oversight of the Company's anti­corruption compliance code, policies, and procedures. Such corporate official(s) shall have the authority to report directly to independent monitot'ing bodies, including internal audit, the Company's Board of Directors, or any appropriate committee ofthe Board ofDirectors, and shall have an adequate level ofautonomy from management as well as sufficie
	Training and Guidance 
	8. The Company will implement mechanisms designed to ensure that its anti-corruption compliance code, policies, and procedures are effectively communicated to all directors, officers, employees, and, where necessary and appropriate, agents and business partners. These mechanisms shall include: (a) periodic training for all directors and officers, alJ employees in positions ofleadership or trust, positions that require such training (e.g., internal audit, sales, legal, compliance, finance), or positions that
	C-4 
	correspondjng certifications by all such director-s, officers, employees, agents, and business 
	partners-, certifying compliance with the training requirements. 
	9. The Company wi 11 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. 
	Internal Reporting and Investigation 
	] 0. The Company will maintain, or where necessary establish, an effective system for internal and, where possible, confidential reporting by, and protection of, directors, officers, employees, and, where appropriate, agents and business partners concerning violations ofthe 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 ofviolations of the anti-corruption laws or the Company's anti-corruption compliance code, policies, and procedures. 
	Enforcement and Discipline, 
	12. 
	12. 
	12. 
	The Company will implement mechanisms designed to effectively enforce its compliance code, policies, and procedures, including appropriately incentivizing compliance and disciplining violations. 

	13. 
	13. 
	The Company will institute appropriate disciplinary procedures to address, among other things, violations of the anti-c01rnption Jaws 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 ofthe position held by, or perceived imp01tance of, the director, officer, or employee. The Company shall implement procedures to ensme that where misconduct is discovered, reason


	C-5 .
	Third-Party Relationships 
	14. The Company will institute appropriate risk-based due diligence and compliance requirements pertaining to the retention and oversight ofalJ agents and business pattners, including: 
	a. 
	a. 
	a. 
	properly documented due diligence pertaining to the hiring and appropriate and regular oversight of agents and business pattners; 

	b. 
	b. 
	informing agents and business pattners ofthe 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 w ill include standard provisions in agreements, contracts, and renewals thereofwith all agents and business partners that are 
	C-6 .
	reasonably calculated to prevent violations ofthe anti-c01Tuption Jaws, which may, depending upon the circutnstances, include: (a:) anti-corruption representations and undertakings relating to compliance with the auti-cortuption laws; (b) rights to conduct audits ofthe 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 ofthe anti-corruption Jaws, the Company's compliance code, policies
	Mergers and Acquisitions 
	16. 
	16. 
	16. 
	The Company will develop and implement policies and procedures for mergers and acquisitions requiring that the Company conduct appropriate risk-based due diligence on potential new business entities, including appropriate FCPA and anti-coi'l'uption due diligence by legal, accounting, and compliance personnel. 

	17. 
	17. 
	The Company will ensme 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. 
	a. 
	a. 
	train the dit'ectors, 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. 
	b. 
	where warranted, conduct an FCPA-specific audit of all newly acquired or merged businesses as quickly as practicable. 


	C-7 .
	Monitoring and Testing 
	18. The Company will -conduct periodic reviews and testing of its anti-corruption compliance code, policies, and procedures designed to evaluate and improve their effectiveness in preventing and detecting violations of anti-corruption laws and the Company's anti-corruption code, policies, and procedLu-es, taking into account relevant developments in the field and evolving .international and industry standards. 
	C-8 .
	A TTACflMENT D 
	INDEPENDENT COMPLIANCE MONITOR 
	The duties and authority ofthe Tndependent Compliance Monitor (the "Monitor")_, and the obligations ofOdebrecht S.A. (the "Company"), on behalf of itself and its subsidiaries and affiliatesi with respect to the_Monitor and the United States Department ofJustice, Criminal Division, Frnud Section and the United States Attorney's Office for the Eastern District ofNew York (collectively the "Department"), are as described below: 
	I. The Company will retain the Monitor for a period ofthree years (the "Term ofthe Monitorship"), unless tile early termination provision ofParagraph ] of the Plea Agreement (the "Agreement") is triggered. 
	Monitor's !Yfandate 
	2. The Monitol''s primary responsibility is to assess and monitor the Company's compliance with_ the terms of the Agreement, including the Corporate Compliance Program in Attachment C, so as to specifically address and reduce the risk of any recurrence ofthe Company's misconduct. During the Term ofthe Monitorship, the Monitor will evaluate, in the manner set forth below, the effectiveness ofthe internal accounting controls, recot'd-keeping, and financial reporting policies and procedures ofthe Company as th
	D-1 .
	implementation of, the corpoi:ate compliance program described in Attachment C of the Agreement. 
	Company's Obligations 
	3. 
	3. 
	3. 
	The Company shall cooperate fully with the Monjtor, and the Monitor shall have the authority to take such rnasonable steps as, in his or her view, may be necessary to be folly ogram in accordance with the principles set forth herein and applicable law, including applicable data protection and labor laws and regulations. To that end, the Company shall: facilitate the Monitor's access to the Company's documents and resources; not limit such access, except as provided in ParagraJ)hs 5-6; and provide guidance o
	informed about the Company's compliance p1
	1


	4. 
	4. 
	Any disclosure by the Company to the Monitor concerning corrupt payments, false books and records, and internal accounting contrnl fai lures shall not relieve the Company of any otherwise applicable obligation to truthfully disclose such matters to the Department, pursuant to the Agreement. 


	Withholding Access 
	5, The parties agree that no attorney-client t•elationship shall be formed between the Company and the Monitor. Jn the event that the Company seeks to withhold from the Monitor 
	D-2 .
	access to ittformation, documents, records, facilities, or current or former employees ofthe Company that may be subject to a claim ofattorney-client privilege or to the attorney work­product doctrine, or where the Company reasonably believes production would otherwise be inconsistent with applicable law, the Company shall work cooperatively with the Monitor to resolve the matter to the satisfaction ofthe Monitor. 
	6. Ifthe matter cannot be resolved, at the request of the Monitor, the Company shall promptly provide written notice to the Monitor and the Department. Such notice shall include a general description of the nature ofthe information, documents, records, facilities or current or former employees that are being withheld, as well as the legal basis for withholding access. The Depaitment may then consider whether to 1uaJce a further request for access to such information, documents, records, facilities, or emplo
	Monitor's Coordination with the .Company and Review Methodology .
	7. 
	7. 
	7. 
	In carrying out the M:andate, to the extent appropriate tmder the circumstances, the Monitor should coordinate with Company personnel, including in-house counsel, compliance personnel, and internal auditors, on an ongoing basis. The Monitor may rely on the product of the Company's processes, such as the results ofstudies, reviews, sampling and testing methodologies, audits, and analyses conducted by or on behalf ofthe Company, as well as the Company's internal resources (e.g., legal, compliance, and interna

	8. 
	8. 
	The Monitor's reviews should use a risk-based approach, and thus, the Monitor is not expected to conduct a comprehensive review of all business lines, all business activities, or 


	D-3 .
	all markets. 1n carrying out the Mandate, the Monitor should consider, for instance, risks presented by~ (a) the countries and industl'ies in which the Company opei'ates; (b) current and future business opportunities and transactions; (c) current and potential business partners, including third parties and joint ventl.1res, and the business rationale for such relationships; ( d) the Company's gifts, travel, and entertainment interactions with foreign officials; and (e) the Company' s involvement with foreig
	9. fn undertaking the reviews to carry out the Mandate, the Monitor shall formulate conclusions based on, among other things: (a) inspection ofrelevant documents, including the Company's cwTent anti-corruption policies and procedures; (b) on-site observation of selected systems and procedures ofthe Company at sample sites, including intetnal accounting controls, record-keeping, and internal audit procedures; (c) meetings with, and interviews of, relevant current and, where appropriate, former directors, off
	Monitor 's Written Work Plans 
	10. To carry out the Mandate, during the Term ofthe Monitorship, the Monitor shall conduct an ini6al review and prepare an initial report, followed by at least two follow-up reviews and reports as described in Paragraphs 16-19 below. With respect to the initial report, after consultation with the Company and the Department, the Monitor shall prepare the first written work plan witl1in 60 calendar days ofbeing retained, and the Company and the Department shall 
	D-4 .
	provide eornments within 30 calendar days after receipt ofthe written work plan. With respect to each follow-up report, after consultation with the Company and the Department, the Monitor shall prepare a written work plan at least 30 calendar days prio!' to commencing a review~ and the Company and the Department shall provide comments within 20 calendar days after receipt of the written work plan. Any disputes between the Company and the Monitor with respect to any written work plan shall be decided by the 
	11. All written wol'k plans shall identify with reasonable specificity the activities the Monitor plans to undertake in execution of the Mandate, including a written request fot documents. The Monitor's work plan for the inilial review shall inclllde such steps as are reasonably necessary to conduct an effective initial review in accordance with the Mandate, including by developing an understanding, to the extent the Monitot· deems appropriate, of the facts and circumstances surrounding any violations that 
	initial Review 
	12. The initial review shall commence no later than 120 calendar days from the date of the engagement ofthe Monitor (unless otherwise agreed by the Company, the Monitor, and the Department). The Monitor shall issue a written report within 150 calendar days of commencing the initial review, setting forth the Monitor's assessment and, if necessary, making recommendations reasonably designed to improve the effectiveness ofthe Company's program 
	12. The initial review shall commence no later than 120 calendar days from the date of the engagement ofthe Monitor (unless otherwise agreed by the Company, the Monitor, and the Department). The Monitor shall issue a written report within 150 calendar days of commencing the initial review, setting forth the Monitor's assessment and, if necessary, making recommendations reasonably designed to improve the effectiveness ofthe Company's program 
	for ensuring compliance with the anti-corruptjon laws. The Monitor should consult with the Company concerning his or her fmdfogs and recommendations on an ongoing basis and should consider the Company's comments and input to the extent the Monitor deems appropriate. The Monitor may also choose to share a draft ofhis or her repmts with the Company prior to fmalizing them. The Monitor's reports need not recite or describe comprehensively the Company's history or compliance policies, procedures and practices, 

	13. Within 150 calendar days after receiving the Monitor's initial repott, the Company shall adopt and implement all recommendations in the report, unless, within 60 calendar days ofreceiving the report, the Company notiftes in writing the Monitor and the Department ofany recommendations that the Company considers unduly burdensome, inconsistent with applicable law or regulation, impractical, excessively expensi-ve, or otherwise inadvisable. With respect to any such recommendation, the Company need not adop
	13. Within 150 calendar days after receiving the Monitor's initial repott, the Company shall adopt and implement all recommendations in the report, unless, within 60 calendar days ofreceiving the report, the Company notiftes in writing the Monitor and the Department ofany recommendations that the Company considers unduly burdensome, inconsistent with applicable law or regulation, impractical, excessively expensi-ve, or otherwise inadvisable. With respect to any such recommendation, the Company need not adop
	recommendation within the 150 calendar days ofreceiving the repott but shall propose in writing to the Monitor and the Department an alternative policy, procedure or system designed to achieve the same objective or purpose. As to any recommendation on which the Company and the Monitor do not agree, such parties shall attempt in good faith to reach an agreement within 45 calendar days after the Company serves the written notice. 

	14. 
	14. 
	14. 
	In the event the Company and the Monitor are unable to agree on an acceptable alternative proposal, the Company shall promptly consult with the Depa1tment. The Department may consider the Monitor's recommendation and the Company's reasons for not adopting the recommendation in determining whether the Company has fully complied with its obligations under the Agreement. Pending such determination, the Company shall not be required to implement any contested recommendation(s). 

	15. 
	15. 
	With respect to any recommendation thatthe Monitor determines cannot teasonably be implemented within 150 calendar days after receiving the report, the Monitor may extend the time period for implementation with prior written approval of the Department. 


	Follow-Up Reviews 
	16. A follow-up review shall commence no later than 180 calendar days after the issuance ofthe initial report (unless otherwise agreed by the Company, the Monitor and the Department). The Monitor shall issue a written follow-up report within 120 calendar days of commencing the follow-up review, setting forth the Monitor's assessment and, if necessary, making recommendations in the same fashion as set forth in Paragraph 12 with respect to the initial review. After consultation with the Company, the Monitor m
	D-7 .
	issuance of the foJlow-up report for a brief period oftime with prim written approval ofthe 
	Department. 
	17. 
	17. 
	17. 
	Within 120 calendar days after receiving the Monitors follow-up report, the Company shall adopt and implement all recommendations in the report, unless, within 30 calendar days after receiving the report, the Company notifies in writing the Monitor and the Department concerning any recommendations that the Company considers unduly burdensome, inconsistent with applicable law or regulation, impractical, excessively expensive, or otherwise inadvisable. With respect to any such recommendation, the Company need
	1


	18. 
	18. 
	In the event the Company and the Monitor are unable to agtee on an acceptable alternative proposal, the Company shall promptly consult with the Department. The Department may consider the Monitor's recommendation and the Company's reasons for not adopting the recommendation in determining whether the Company has fully complied with its obligations under the Agreement. Pending such determination, the Company shall not be required to implement any contested recommendation(s). With respect to any recommendatio


	D-8 
	19. The Monitor shall undertake a second follow-up review not later than 150 
	calendar days after the issuance ofthe first follow-up reporl. The Monitor shall issue a second follow-up report within 120 days of commencing the review, and recommendations shall follow the same procedures described in Paragraphs 16-18. No later than 60 days before the end of the Term, the Monitor shall submit to the Department a final written report ("Cettification Report"), setting forth an overview of the Company's remediation effotts to date, including the implementation status ofthe Monitor's recomme
	Monitor 's Discove1y ofPotential or Actual Misconduct 
	20. (a) Except as set fmth below in sub-paragraphs (b), (c) and (d), should the Monitor discover during the course of his or her engagement that: 
	• 
	• 
	• 
	improper payments or anything else ofvalue may have been offered, 

	TR
	promised, made, or authorized by any entity or person within the 

	TR
	Company or any entity or person workjng, directly or indirectly, for or on 

	TR
	behalf of the Company; or 

	• 
	• 
	the Company may have maintained false books, records or accounts; or 


	(collectively, "Potential Misconduct''), the Monitor shall immediately rep01t the PotentiaJ Misconduct to the Company's General Counsel, ChiefCompliance Officer, and/ot Audjt Committee for further action, unless the Potential Misconduct was already so disclosed. The 
	D-9 .
	Monitor also may report Potential Misconduct to the Department at any time, and shall report 
	Potential Misconduct to the Depa1tment when it requests the information. 
	(b) 
	(b) 
	(b) 
	In some instances, the Monitor should immediately repmt Potential Misconduct directly to the Department and not to the Company. The presence of any of the following factors militates in favor of reporting Potential Misconduct directly to the Department and not to the Company, namely, where the Potential Misconduct: (I) poses a risk to public health or safety or the environment; (2) involves senior management of the Company; 

	(3) 
	(3) 
	involves obstruction ofjustice; or (4) otherwise poses a substantial risk ofharm. 

	(c) 
	(c) 
	Ifthe Monitor believes that any Potential Misconduct actually occurred or may constitute a criminal or regulatory violation ("Actual Misconduct''), the Monitor shall immediately report the Actual Misconduct to the Depattment. When the Monitor discovers Actual Misconduct, the Monitor shall disclose the Actual Misconduct solely to the Depa1tment; and, in such cases, disclosure ofthe Actual Misconduct to the General Counsel, Chief Compliance Officer, and/or the Audit Committee of the Company should occur as th

	(d) 
	(d) 
	The Monitor shall address in his or her reports the approptiateness of the Company's response to disclosed Potential Misconduct or Actual Misconduct, whether previously disclosed to the Deprutment or not. Further, if the Company ot· any entity or person working directly or indirectly for or on behalf of the Company withholds information necessary for the perfmmance of the Monitor's responsibilities and the Monitor believes that such withholding is without just cause, the Monitor shall also immediately discl
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	Department and address the Company's failure to disclose the necessary information in his or her _reporrs. 
	(e) The Company nor anyone acting on its behalf shall take any action to retaliate against the Monitor for any such disclosures or for any other reason. 
	},;feelings During Pendency ofMonitorship 
	21. 
	21. 
	21. 
	The Monitor shall meet with the Department within 30 calendar days after providing each report to the Depa1tment to discuss the report, to be followed by a meeting between the Department, the Monitor, and the Company. 

	22. 
	22. 
	At least annually, and more frequently ifappropriate, representatives from the Company and the Department will meet together to discuss the monitorship and any suggestions, comments, or improvements the Company may wish to discuss with or propose to the Depattment, including with respect to the scope or costs of the monitorship. 


	Contemplaled Confidentiality ofMonitor's Reports 
	23. The reports will likely include proprietary, fmancial, confidential, and competitive business information. Moreover, public disclosure ofthe reports could discournge cooperation, or impede pending or potential government investigations and thus undermine the objectives of the monitorship. For these reasons, among others, the reports and the contents thereof ate 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 Depa1t
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