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Section 1. Policy Statement of Managing Director

It is the policy of Marubeni Europe plc (“Marubehito comply with the competition laws of the
European Union and of any country in Europe in WHidarubeni does business. Infringements (i.e.
breaches) of EU and national competition laws mayse serious harm to both Marubeni and its
employees. Consider the following:

e The European Commission and the Office of Fair ifgdéh the UK may impose fines of up to
10% of Marubeni’s globajroupturnover for infringements of competition laws.

* Where any infringement involves a Marubeni existbognmercial agreement, the agreement may
be unenforceable, and those harmed by the agreemsntsucceed in a lawsuit for damages
against Marubeni.

e Whether Marubeni is investigated by the EU or natlacompetition authorities, the mefeet of
investigation would be a drain on Marubeni’s hunaamd financial resources, generate adverse
publicity and cause potential damage to Marubeaweifsutation and the share price of Marubeni
Corporation.

e In certain Member States, such as France, Gernhatgnd and UK, Marubeni employees could
face criminal liability, i.e. fines or imprisonmewtr both, when they are directly involved in
anti-competitive behaviour.

* Where an illegal scheme operates in more than unigdjction, for example in both the US and
Europe, Marubeni may incur liability under eachigdiction’s competition laws. In this event,
Marubeni (and the employees involved) could fadgmical liability both in certain EU Member
States and in the US, resulting potentially irf $tifes and damages awards against Marubeni and
prison terms for its executives. Marubeni’s emp&s/eay even face extradition to the US.

For the above reasons, Marubeni intends to conttuBiuropean business and affairs in ways that do
not infringe competition laws. It has therefore pidal a “zero tolerance” policy with regard to
infringements of competition laws: it is a conditiof your employment with Marubeni that you
comply with its competition law policy. Any actioim breach of this policy will be treated as a
disciplinary offence under your contract of empl@nhand, depending on its seriousness, may be
treated as serious or gross misconduct.

The purpose of this Policy is to inform you of teaacts which may constitute an infringement of
competition laws in order to enable you to avoidaging in such conduct, and to provide guidance to
you as to when you should contact EURLGAL for aasise.

To be more specific, EU competition law is currenti force throughout the European Economic
Area (“EEA")". EU competition law is considered the “federaltrqetition law of the EEA, meaning
that it overrides national competition law and neagn supersede other national laws in conflict with
it. The standards or benchmarks of EU competiteom &re also found in the competition laws of
numerous EU Member States.

! As from January 2007, the EEA is comprised of thioWing Member States: Austria, Belgium, Bulgai@yprus, Czech
Republic, Denmark, Estonia, Finland, France, Gesm&reece, Hungary, Iceland, Ireland, Italy, Latifechtenstein,
Lithuania, Luxembourg, Malta, the Netherlands, NeywPoland, Portugal, Romania, Slovak Republicy&i@, Spain,
Sweden and the United Kingdom.
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We insist, as part of our European competition mmpliance programme, that you read this Policy

carefully. In addition, you may be requested teradtcompetition training programmes to ensure that
you fully understand the competition rules andwgrdated on a regular basis.

Naoya Iwashita
Managing Director
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Section 2. Introduction

Competition law (or “antitrust” law, as it is terchén the United States) is intended to provide a
framework to promote fair play in commercial degrso that competition in the market is protected,
for the benefit of consumers. Competition laws t@nseen as a form of regulation that seeks to
promote innovation, sources of supply, consumeicehand lower prices.

EU competition law has all of the above objectii@st in addition, it seeks to ensure that goods may
flow throughout the EEA without artificial barriers

Behaviour that discourages innovation, restrictarses of supply or consumer choice, imposes
barriers on “parallel imports” (i.e. imports of jpiacts from one EEA Member State to another, as well
as from one defined territory within the EEA to #mer — please see Section 4 below) or has theteffec
of raising prices, depending on the circumstances, be deemed “anti-competitive” and could be the
target of competition law enforcement.

The basic provisions of EU competition law are eamtd in Articles 101 and 102 of the EU Treaty.
Article 101 prohibits anti-competitive “agreemerdad concerted practices” among independent
undertakings. A “concerted practice” could be diéstt as being an implicit agreement between two
independent entities. In this regard, this Poliggraines the potential anti-competitive behavioat th
we need to guard against in our business relatidgthsthe following categories of counterparty:

* Relations with Competitors (Section 3);

« Relations with Customers and Suppliers (Sectiomad;

« Relations with Agents (Section 5).
Article 102 prohibits the abuse of a dominant posiand does not require any agreement whatsoever
—in fact, the abuse is unilateral in character iar@hrried out by the dominant entity. In Secttowe
look at the position of entities that are in a deamt position and what would constitute “abusive”
behaviour by such entities.
In Section 7 we look at various issues relatinggoumentation and the relevance of competition law.
Additionally, in Annex 1 we provide a practicaltlisf DO’s and DON'Ts in relation to issues which
may arise in daily business and in Annexes 2 te@letail the important national competition aspects

for France, Germany, Italy, Spain and the Uniteddgliom, to the extent that they differ from EU law.

Section 3. Relations with Competitors

The European Commission (and the national compstiiuthorities) reserve their highest fines for
cartels. Commission fines can be particularly seveften involving hundreds of millions of Euros.
The current and past Commissioners in charge of dohpetition policy have made cartel
enforcement their top priority. Accordingly, it Marubeni’s top priority to avoid participation imyg
cartel.

You have undoubtedly heard of the term “cartel™cartel” conjures up a meeting of competitors,
sitting in a dark, smoke-filled room, fixing priceEhis stereotype is accurate in only one respect:
cartel always involves a meeting or communicatitwetween competitors. However, cartels are
almost never formed in dark, smoke-filled roomg] #mesubject matteof a cartel may involve other
things besides fixing prices. For example, on 30eJR010, the Commission imposed fines totalling
€269 million against steel producers for having ey fixed prices, but also for having fixed quata
allocated customers, exchanged commercially impbdad confidential information, and monitored
those arrangements.

Marubeni Europe plc — EU Competition Law Compliafegicy
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To clarify any uncertainties, a cartel is estabshwhen two or more competitors are in agreement to
engage in one or more courses of action which aomsidered anti-competitiveAlthough
implementation of the common plan certainly addsit$oseriousness, the plan to do something
anti-competitive is all that is necessary to imgiec Marubeni (and possibly the individuals
concerned) in a potentially costly investigationiehmay result in burdensome penalties.

3.1 What is an unlawful “agreement”?

When a competition authority investigates a caiteisually finds an “agreement” circumstantially b
weaving together various emails, telephone recoagenda notes, internal memos and the like.
Unlawful agreements may often be the result oft tasderstandings (such as where X tells Y that X
will raise prices by 10% next week, and hopefuligitt“y will do the same” - and Y indeed raises its
prices by 10% at the same time).

The place/venue in which the agreement is conclusled no consequence. The agreement may be
concluded, for example, in a restaurant or coucl. The means of communicating the agreement
are also of no consequence. An agreement may beeibby the giving of a “wink or nod” or it may
be concluded over the telephone or by email - ainthy still breach competition laws.

It is worth repeating that Marubeni may be pendlis® having entered into such an agreement even
where the agreement is in fact never implementeghedding on the severity of the anti-competitive
restriction in the agreement, its anti-competiiivient may be sufficient to trigger liability even when

it has no effect in the market.

In addition to agreements, employees need to bg wareful in their communications with
competitors The mere exchange of information that might dive receiving party a competitive
advantage can be penalised severely under coropdttivs. We will return to this point later.

3.2 Types of agreements among competitors to be avoided

What then, are the types of agreements among caarpethat are always considered illegal and
which you must avoid?

« Agreements on prices and other sales terms

EU competition law imposes the highest fines facgfixing agreements. This prohibition extends to
fixing actual or future prices, profit margins, fmmum or maximum prices, price ranges, as well as to
fixing discounts, rebates, and terms and conditiand to setting up monitoring mechanisms to
facilitate fixing any of the above.

As regards the fixing of terms and conditions, auld be illegal for competitors, for example, to
agree to a common policy on product warranty cay@raonsumer financing terms or standard terms
of business.

Of the above, price agreements are the most comFamthese purposes, an “agreement” may be
inferred from parallel price movements by compesifassuming that there is no other reasonable
explanation for the parallel movements. If the pargrice movements are coupled with proof of
contacts between the companies concerned, thisually enough to result in liability, even in the
absence of a formal “agreement” as such.

e Market sharing

Market sharing, another form of serious infringeimemay involve the allocation of separate
geographic territoriedy competitors, so that for example, cement mantufars from Belgium and
Hungary agree to stay out of each other’s home etarkto avoid certain third country markets.

Marubeni Europe plc — EU Competition Law Compliafegicy
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Market sharing may also involve the allocationpafrticular customersFor instance, it would be
illegal for the Belgian and Hungarian cement malkadrthe previous example to agree not to sell to
certain customers of the other producer.

e Restrictions on output, capacity or quality

When competitors agree to reduce their output @hid down certain capacity, it is usually with the

intention of supporting price levels. Such agreetsi@me almost always illegal because they are, in
effect, agreements to raise prices. Such agreemeyde permitted in rare instances in order t@ sav

an industry in crisis, but such action requiresseloegulatory supervision and approval. All such
arrangements, or invitations to adopt such arraegésn must be reported to EURLGAL.

An agreement by competitors on quality levels #a means of reducing competition. An example
would be where all the European producers of atedhemical product agree to use a lower quality
raw material (for example, as a means of reducaosgsy. The producers would also be acting illegally
by agreeing to use only a higher quality compometder to justify an increased price.

« Bid rigging/tendering

When bids are invited by any public authority withthe EEA, competitors are prohibited from
agreeing on price or other elements of the bidydioating their bids on different projects to avoid
competing with each other (e.g. that A will refrdhom bidding on Project X if B refrains from

bidding on Project Y), or reaching any other untiarding that would limit their competition on any
particular bid.

e Joint boycotts

It is illegal for competitors to take a joint de€ois not to supply to, or not to purchase from, a
particular third party.

+ Joint standards

It is not uncommon for competitors to jointly addqpe facto) standards that apply in their industry.
However, it is important that standard setters @valling into certain well-known traps that mayei
rise to liability:

o First, the patent holders controlling the standaadnot refuse third party competitors access
to the standard, and they must provide accessoto fidir, reasonable and non-discriminatory
terms.

0 Second, standard setting cannot become a pretejdifitly setting the prices (or other terms
and conditions) for the products incorporating stendard.

o Third, the patent owners cannot limit competitiooni competing technologies by including
non-essential, complementary patents in the stdnbacause this forecloses competition
from competing technologies.

3.3 Information exchanges

One of the more subtle forms of cartels, whichrisrereasing concern to the EU and Member State
authorities, is the so-called “information exchahgetween competitors. Serious fines are being
imposed by the EU and Member State competition aaitibs simply on the basis of information
exchanged directly or indirectly by competitorseewithout any agreements or understandings being
reached.

This form of infringement does not require an agreet of any kind. It only requires certain types of
information to be transmitted, either directly adirectly, from a company to one or more of its

Marubeni Europe plc — EU Competition Law Compliafegicy
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competitors. In other words, you could expose Manilo risk by either providing such information
to competitors or by receiving such informatiomfr¢them.

The rules governing information exchanges are ceryfut the following is what you need to know
in order to avoid creating risk for Marubeni andusself. If you have any doubts when such
circumstances arise, you should report the incitleEtURLGAL.

e The risk applies only to certain types of informaton specific to a particular company or
companies

There is potential competition law risk only if thempany-specific information is deemed “strategic”
information. This means that competition law risis@s only when the information is of a kind that i
exchange may lessen the incentive to compete. yites tof information considered strategic include:
actual, future or proposed prices, discounts armhtes; dealings/negotiations with customers;
customer lists; production costs; turnover; satdame; profit margin; production capacity; marketin
plans; investments; and R&D programs. Even disoussamong competitors about the so-called
“need”, for example, to reduce dealer commissian®bates, or to limit production in order to reduc
an “oversupply” of the product (thereby raisingcps) could be considered an illegal information
exchange.

Accordingly, due to the ambiguity of the new EUesland to avoid arousing any unwarranted
suspicion with EU regulators, Marubeni has takea tfiosition that you must not transmit to
competitors any information whatsoever that is gjgeto any of Marubeni’s businesses, unless it has
been previously authorised by EURLGAL. This rulscalapplies to the transmission of strategic
information in the course of any acquisition onfoienture involving a competitor. If you receiveya
company-specific information or data directly francompetitor or via a trade association or other
third party, you should report it immediately to EUGAL. Remember that the communication of
strategic information to a competitor often begmish a casual, seemingly harmless exchange of
gossip about “life” in the company.

This prohibition on the communication of such Manbspecific information to competitors also
applies to information that has appeared on Marigeebsites, in press releases or as reportekin t
mass media (e.g. television, newspapers and maggzin

The concern of the authorities is that the givirfgstrategic information facilitates co-operation
between competitors rather than competition andbttteaviour in the market place of the parties
involved is likely to be affected and lead to askrsng of competition.

« Dealings with independent third parties who are norcompetitors

Under new Commission rules, it is an infringemehAdicle 101 for independent third parties, such
as trade associations, market consultants and sisalp collect and disseminate company-specific
strategic data to companies that compete with ett@d. In these instances, the third parties akagel
the competitors involved are also deemed liablaHerinfringement.

* The exchange of historical data is not safe

It used to be that Marubeni and its competitorsidiofor example, through their trade associations,
share their non-public competitive data when thermation was purely historical and therefore

could be said to be no longer capable of influegi¢he competitive behaviour of those to whom the
information is disclosed. “Purely historical” infoation was regarded as being any information that
was at least one year old.

However, under rules adopted in January 2011, tieCemmission has clarified that there is no
predetermined date/age at which information becohigteric, i.e. at which it is old enough not to
pose risks to competition. Accordingly, you mustt mesake any assumptions as to whether any

Marubeni Europe plc — EU Competition Law Compliafegicy
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particular information is capable of being shareihwcompetitors but should consult with
EURLGAL.

Under the current rules, the risk of infringemexists even when the company-specific information is
- say six months or one year old. Therefore, attatiand indirect communications between yourself
and Marubeni’'s competitors involving company-sgecihformation should be avoided even when
you think that the age of the data may renderdtass to competitors.

e The exchange of aggregated data is problematic if ¢an be reverse-engineered

The exchange of aggregated data/statistics, wiichormally prepared by trade associations and
market analysts/consultations, should be viewesasproblematic even when it aggregates (and
makes anonymous) a company'’s strategic data, prdwitat the aggregated information is accessible
(in terms of cost) to all competitors and custonadilee. However, it is important that the data aatnn

be disaggregated (i.e. reverse engineered) - oib@rthe exchange is deemed to be an exchange of
company-specific strategic data.

« Discussions with customers, suppliers and distribors intended to illicit information on
competitors may be illegal

You must not seek to obtain from any of our custansuppliers or distributors, nor from those of ou
competitors, any information concerning prices,ateb/discounts, terms and conditions of one or
more of our competitors or any other aspect otcthrapetitor’s commercial policy or dealings.

« Information/data reported by so-called independenindustry experts and specialized media
sources may constitute a form of illegal informatio exchange

Almost every company, including Marubeni, looks foarket intelligence to help it ascertain the
direction of the market and the likely success wf products and services. By “market intelligence,”
we are referring here to potentially valuable infation/data that is made available specificallyrfro
so-called experts, such as industry consultantsaaadl/sts, or from specialized media sources, such
as financial/business news channels, industry regtest and studies. These sources provide a veneer
of legitimacy, but their provision of information us is not always compatible with EU competition
law, particularly when it includes company-specifitormation relating to any of our competitors.

Marubeni does not wish to prohibit your access ltssiach market intelligence but rather provide

helpful guidance as to when the collection/receipsuch intelligence may in fact be considered
anti-competitive and therefore, an illegal informatexchange. All employees must therefore abide
by the following guidelines with regard to marketeilligence.

These guidelines apply only to “market intellige¢hcencerning Marubeni’s individual competitors
(rather than market trends or aggregated data):

o If the market intelligence is transmitted to you, made available to you, by a so-called
expert such as an industry consultant, market ahalyindustry reporter, it must be reported
immediately to EURLGAL.

o If the market intelligence is made available to yoam a specialized media/news source, as
described above, and your access to the informagiquires payment of any kind, such as a
fee for the download or a subscription, it mustémorted immediately to EURLGAL before
the purchase takes place. But if this is no longessible, then it must be reported
immediately after you obtain access to the intelicg.

0 You should be suspicious of any market intelligere® described above, which is made
available to you as part of a “select” group, oy¢a exclusively. All such incidents must be
reported immediately to EURLGAL.

Marubeni Europe plc — EU Competition Law Compliafegicy
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3.4 Trade association meetings

You must be particularly careful to avoid illicinformation exchanges if you or your division
participates in any trade association activitiedehalf of Marubeni. After all, trade associati@ms
organisations comprised of competitors. This istoatay that trade associations are “bad”. They are
in fact an important “positive” means for compatitéo discuss common industry problems, such as,
how best to tackle toxic emissions, manage wastpodal or how to educate consumers on a
particular product. In trade association meetingmnpetitors may legitimately discuss how the
industry is performing and the obstacles it mustroeme, and such discussions may become the
subject of legitimate industry studies and reports.

However, trade association meetings become illedp@in the subject matter discussed or shared with
members involves non-public corporate data andmdébion which, in the hands of a competitor, may
affect its competitive behaviour in the market.giade you as to the types of information which must
not be discussed or exchanged at trade associatémiings, please refer to Section 3.3 on what
constitutes an illegal information exchange - thages apply with equal force to your participation
trade associations, as well as to “side” discussthat you may have with competitors before, after
during breaks at the meeting.

Marubeni's mere attendance of a trade associatieating at which illegal discussions are taking
place may give rise to costly competition invedimas and liability. The repercussions could be
severe:Under EU competition law, it is not only the assticin which may be fined severely for
infringements, but also its members (i.e. Maruheni)

Legitimate trade association activity may easilyftdinto illegal subject matter. The following
hypothetical examples will illustrate this point:

The Sugar Association of London is meeting in Landéo lawyers are present. The attendees are
discussing the need to improve waste managememet.a@endee from Producer X complains, “You
know, we have limited funds available for this safrthing. Prices have come down too far. We need
money to make plant improvements”. The other atteadnod their heads in common empathy.
Producer Y says, “Then we ought to be talking atsugporting price levels, dont you think?” The
attendees then agree to a scheme for “stabilisipgtes.

The European Plastics Federation, in which Marubgaiticipates, is meeting in Paris. No lawyers
are present. The attendees are discussing the GiFffisial report on the “state of the industry”. On
page 5 of the draft in circulation, there is a ghapdicating that European demand for a certain
plastic has fallen off in the last year. Produc&rand Y, who account for 60% of the EU market,tblur
out that they plan to shut down certain key plamtsbout six months, even though this is confidénti
non-public information. In six months, all produsén attendance of the EPF meeting simultaneously
raise their prices.

There is only one circumstance in which non-pulidiempetitive” data concerning a company may
possibly be permitted to be shared with competitembers of a trade association (but not at theetrad
association meeting itself) and that is where thtadn question is provided directly to the trade
association itself for the sole purpose of pregarindustry reports or compilations of industry
statistics that will be published only in an aggregform (meaning that it is impossible to attréut

any statistics to a particular competitor).

Given the difficulty of this area we would sugg#st any Marubeni-specific information be provided
by the business department concerned to EURLGAGbrbei is tendered to the trade association. If
EURLGAL approves the disclosure of the informatitime business department should then liaise
with the trade association’s Chair or other assimriaemployee (who is not affiliated with a
competitor), but not directly with all the tradesasiation members themselves.

To avoid even the appearance of impropriety, Mamukexjuires that you follow these simple rules:

Marubeni Europe plc — EU Competition Law Compliafegicy
10



Maruberni

Marubeni Europe plc

v' Every trade association in which Marubeni partitd4gamust retain independent counsel who
attends every association meeting or function. 3dle purpose of the lawyer’s attendance is to
ensure that attendees adhere to a meeting agedda egport instances of suspect activity to the
Chairman of the association.

v' Marubeni’s representatives in trade associationst miotain in advance of every meeting a copy
of the agenda for the meeting, which must be vetteddvance, by EURLGAL.

v" Marubeni attendees of association meetings musirerisat the agenda is strictly adhered to and
that minutes of the meeting are taken. These nmsnotast be circulated in draft form to all
attendees of the meeting. Marubeni’s representativ@ich meeting must provide a copy of the
draft minutes to EURLGAL for clearance.

v If the discussion at the meeting departs from tjenda, and in particular, involves a discussion
of company-specific information, Marubeni’s reprmeisgives must (1) object vocally, (2) request
that their opposition be reflected in the minutéthe meeting, (3) leave the meeting immediately,
and (4) request that their departure also be tefiein the minutes. They must then notify
EURLGAL of these events.

v' Marubeni’s representatives at such meetings mgstously avoid all disclosure or discussion of
non-public information about Marubeni.

v' If attendees of the meeting gather informally befaduring or after the meeting, Marubeni’s
attendees must be vigilant as to any illicit distois and avoid it clearly and totally. Any such
discussion must then be reported immediately to EGARL.

v" Any non-public information about Marubeni may orig disclosed by Marubeni after having
been approved by EURLGAL (see the earlier discumssfdhis issue).

3.5 Other competition law “sensitive” dealings with conpetitors

There are some dealings among competitors whogt@riagy depends on a variety of economic and
factual circumstances. In other words, these dgslere not necessarily illegal, but they must be
approached with the greatest caution and care nhimgahat they must be vetted in advance by
EURLGAL. These potentially problematic dealingslime the following:

e “Strategic alliances” and “joint ventures”. The terms'strategic alliance” and “joint venture”
are often applied to cooperation of one kind orth@obetween competitors. Such cooperation is
common in various industries, and it is usuallylmitked as a means of promoting the companies
involved, their share price, or both. Strategi@altes and joint ventures, if properly tailoredyma
result in certain efficiencies that benefit constenéiowever, alliances may be used as a pretext
for illicit information exchanges, dividing markets customers, or facilitating joint pricing.

< R&D agreements. Collaboration among competitors on research anceldpment is often
viewed positively as enhancing technology and n@kis benefits available to consumers.
However, joint R&D amounts to a disguised cartelewtthe parties fix prices or output, or
allocate markets for the products to be exploitacspant to the R&D programme. Joint R&D
may also be prohibited when it places anti-competitestrictions on the parent companies, such
as by: precluding independent research; restriciogess to the results of the research; or by
precluding manufacture of products incorporatirgyrigsults of the research.

e Specialisation agreementsThese are agreements between parties who are actymatential
competitors only to manufacture certain producfteforequiring as a consequence that one or
the other party cease production of certain prajuand often, with an additional commitment to
obtain supplies of the product that a party no éngnanufactures from the other party. Such
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agreements may be permitted due to the efficiertbieg generate, but they are competition law
sensitive.

Joint selling. In these situations, competitors may form a jei@hture or joint selling agency
which takes over the distribution of certain praguuf the parent companies. These situations are
problematic because collaborative selling may ifatd price fixing, output limitations or the
allocation of markets and customers.

Joint purchasing. In these situations, competitors agree to purctizse inputs or raw materials
from a single source. Although such arrangementy tma helpful, particularly to smaller
companies for the purpose of reducing the priceaaf materials, there is usually no commercial
justification for larger companies with market pawe engage in such collaboration, and such
arrangements may be viewed as disguised cartels.

Joint marketing. Within the umbrella of this heading, suspect areamgnts include joint brand
advertising, joint promotion (e.g. through joinflynded rebates or discounts) and the use of joint
quality marks (in this last instance, certain cotitpes adopt a common quality mark for products
satisfying particular specifications, but they meuto allow the use of the mark by other
competitors whose products comply with these sjpatibns).

Technology licences.Technology licences are common in the chemicalsopeemicals and
plastics businesses. Although technology licencesganerally viewed by the Commission as
benefiting innovation, it is possible that sucketices provide a pretext for cartel activity. Also,
the presence of certain clauses in the licence h@mse the effect of rendering the licence
unenforceable. For these reasons, all such licemeess be approached with great caution, and
you are urged to bring all planned licences toatention of EURLGAL.

To summarise...

Communications with Marubeni’s competitors shouddKept to a minimum, and limited strictly
to what is plainly permitted under the competitiamvs. All contacts with or by competitors
should be documented in writing and brought toattention of EURLGAL.

All events at which you will come in contact withaMibeni’s competitors, such as at trade shows,
industry sporting events, trade association mestirgy formal dinners, must be cleared in
advance with EURLGAL. All observed instances ofpmet behaviour prior, during or following
such events must be reported to EURLGAL.

When company-specific information concerning a cetitpr is communicated to you by that
particular competitor, you must NOT:

0 reciprocate by providing Marubeni information ofyddnd to the competitor;
o0 discuss the competitor’s information with your coergial colleagues at Marubeni; or

o take any measures in the market in reaction tantleemation obtained (especially by raising
or lowering prices!);

BUT INSTEAD...

o forward any company-specific information concerniug competitor that you have received
by email or in physical form to EURLGAL immediatgiye. time is of the essence);

o0 telephone EURLGAL immediately to report any suadmpany-specific information that
you have received orally (i.e. time is of the esg@n
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v' Keep in mind that unless Marubeni rejects the trassion to you of company-specific strategic
information very soon after your receipt of it, Mbeni is presumed to have acted upon it to its
own advantage, thereby unnecessarily generatingetition law risk.

v Whenever you are involved in planning a commer@alangement or agreement with a
competitor, you must clear it in advance with EURAIGand proceed under its direct
supervision.

Section 4. Relations with Customers and Suppliers

Competition law enforcement is focussed not onlycartels (agreements and concerted practices
between competitors), but also on various kindsagreements that a company maintains with its
customers and suppliers. These so-called “vertiagfeements may be anti-competitive when they
unduly restrict Marubeni’s distributors and othesellers or when they unduly restrict Marubeni as a
purchaser of raw materials or finished goods. Wdesh conditions exist, the agreement may result in
significant fines and/or unenforceability of theegment. This section of the Policy will provideuyo
with guidelines on how to deal with situations whitay give rise to liability.

4.1 Influencing resale prices

In Marubeni’s dealings with customers, whether tlaeg distributors, wholesalers or retailers, it is
essential that customers have complete freedonettdhsir own prices. This means that Marubeni
employees cannot fix resale prices, fix profit niasgimpose rebate or discount schemes, impose on
the customer a binding price range, or penaliseoouesrs who “undercharge”.

However, it is permissible to: (1) impose a maximpmee, provided that it does not operate as alfixe
price; or (2) provide “suggested prices”, providbdt there is no attempt to influence the resealler’
actual prices.

Influencing resale prices is a highly sensitive @an of the Commission, which has imposed heavy
fines for such behaviour. Marubeni employees musttart EURLGAL before suggesting or
imposing any pricing related scheme on customers.

Note: The issue of influencing resale prices mayp arise when Marubeni is the customer and our
non-group company supplier is seeking to influedMarubeni’s prices. Here as well, when you
become aware that a supplier is seeking to inflaéviarubeni’s resale prices, you should immediately
contact EURLGAL.

It should also be noted that it is perfectly pesitike for a distributor to refuse to provide th@lier
data relating to the distributor’s sales price prafit margins and the supplier would not be petenit

to coerce the distributor into providing such imf@tion. However, unless the supplier is dominant
(see Section 6 below), it could lawfully refuseetdend the existing contract with the distributeraa
result.

4.2 Restrictions on parallel imports

It is a very serious infringement of EU competitiaw for a company to restrict parallel imports, i.
imports of products from one EEA Member State tother (see the list of EEA Member States in
footnote 1, above), as well as from one definedttey within the EEA to another. Such restrictions
are normally placed on distributors in order tomin price equilibrium in certain territories, ths,

to prevent products which are priced lower in gerfzarts of the EEA from being marketed in other
parts of the EEA in which prices are generally kigh

The rule against restrictions on parallel impogplees not only to direct import bans, but alsatoer
indirect measures designed to discourage such tsymuch as:
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+ the refusal or reduction of bonuses or discounts;

e the refusal to supply to a distributor or the tiheead termination of the distributorship
agreement;

« the implementation of a system for “tracking” p&bimports (for example, by placing a label on
the product to indicate where it was first markgted

« the refusal to honour a consumer warranty outshde dountry in which the product is first
marketed.

Due to the high sensitivity of such restrictiorigsiparticularly important that you contact EURLGA
before placing any direct or indirect restrictians trans-shipments within or between EEA Member
States.

Note: The rule against restrictions on parallel amg applies also to situations in which Marubeni i
the distributor of products that are subject to béstriction. Whenever a supplier seeks to infleenc
Marubeni’s trading behaviour in this way, you meshtact EURLGAL immediately.

4.3 Restrictions on customers

It is prohibited for Marubeni employees, withoutepious EURLGAL approval, to require or
encourage Marubeni’'s distributors to refuse to ugdp certain customers or certain types of
customers. This prohibition applies to allocatiariscustomers between Marubeni’s distributors as
well as between Marubeni itself and its distribstor

Note: This rule applies also to situations in whidarubeni is the distributor of products that are
subject to the restriction. Whenever a supplieksé¢e influence Marubeni’s trading behaviour irsthi
way, EURLGAL must be contacted immediately.

4.4 Exclusive supply agreements

Exclusive supply agreements specify that therenig one buyer inside the EEA territory (see the lis
of EEA Member States in footnote 1, above) to whiwd supplier may sell a particular final product
for resale. The main competition risk of such agrests is that they cut off the availability of stypp
of such product to other potential buyers. Thus,lénger the individual market shares of each ef th
supplier and the buyer, the more likely it is thliernative buyers will not be able to obtain sigwpl
The “foreclosure effect” is exacerbated when thelwsive dealing is for a long duration (say five
years).

Therefore, whenever Marubeni employees are contingl entering into exclusive supply
arrangements, they must notify, in advance, EURLGAL

4.5 Exclusive purchasing agreements

An exclusive purchasing obligation is just whainiplies: the buyer agrees to purchase all, or gearl
all, of its requirements of a particular producftéo a raw material or component) from a single
supplier. The main competition risk posed by sugheaments is that they may foreclose market
access of other suppliers to the buyer(s) affedibds, the larger the individual market sharesazhe

of the supplier and the buyer, the more likelysithat alternative suppliers will be cut off. Suddks

are particularly likely when the exclusive purcimasobligation is for a long duration (say five y&ar

Exclusive purchasing arrangements (whether Maruilsahe purchaser or the supplier) are considered
sensitive by Marubeni. Therefore, whenever Marub@mployees are contemplating such
arrangements, they must notify, in advance, EURLGAL
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4.6 Tying restrictions

A “tie” occurs when the seller is willing to sell @articular product to the purchaser only on the
condition that the latter also purchases a sepéd#gnct” product — for example, where Marubeni
agrees to sell PVC to a buyer, provided that tkierlalso agrees to purchase VCM from Marubeni.
Another form of tying occurs when two products soéd to a customer subject to a discount or rebate
that applies only when both products are sold togyet

As a common form of tying, the supplier may seegpacsuade the buyer to purchase a “full range” of
the supplier’s products. In competition law langaiatpis is known as “full line forcing”.

Marubeni considers the tying of products and/ovises to be a sensitive activity, especially whiga t
supplier is dominant (as to dominance, see Se6jiovou should communicate all proposed instances
of tying, in advance, to EURLGAL.

Section 5. Relations with Agents

Marubeni maintains a number of relationships withcalled “agents”. Whether these purported
agents are true agents may be important to Marubiategically. This is because agreements
between Marubeni and its true agents are not ceresidagreements by two separate entities - they are
considered part of the same entity, Marubeni. WWhthis important to Marubeni? If Marubeni has an
agreement with a true agent, Marubeni may act mitich greater commercial freedom in its dealings
with the agent. Among other things, Marubeni matedeine the agent’s prices without fear of falling
foul of competition laws.

However, under EU competition law (and the natidaals of EEA Member States), whether or not
someone is a true agent is more than a mere goestidabels. The factors considered by the
Commission in determining whether an agent is iedépnt are extensive and complex, and best left
to EURLGAL to evaluate in any given case.

Additionally, you should keep this in mind when wiieg whether to refer to such a party as an agent,
when perhaps they would more accurately be destridsea distributor or service provider — that
under EU law and the laws of the Member States"tagents are entitled to compensation on the
expiry or termination (without cause) of agencyemgnents or arrangements. For the purposes of
both EU competition law and contract law, Marubemiployees act at Marubeni’s risk by assuming
that a so-called agent is indeed a “true” agenteall them an agent may build up some expectation
on their part of an entitlement to compensatiot.is Itherefore important to try to understand the
exact nature of your relationship with your coupteties.

For the above reasons, we require that all propagedcy and distribution arrangements be brought
to the attention of EURLGAL.

Section 6. Dominance issues

Competition law creates a special regime for congsathat are dominant in particular “product
markets” or for our purposes, product lines. Theses are designed to protect customers and even
competitors from “abusive” behaviour carried outdmminant firmswhether they are manufacturers
or traders Put another way, dominant firms, due to their katupower, are already dealing in a
market in which competition has been weakened; thight even be capable of eliminating their
competitors. They therefore have a special respiitginot to engage in conduct that might further
weaken competition. This means that non-dominantsfiarenot subject to these rules, and therefore
enjoy greater commercial freedom, because they effedtive tools to compete with the market
leaders.

Although Marubeni is active in highly competitivearkets — and while we do not consider ourselves
dominant in any market — we cannot ignore the jpdggithat Marubeni might, rightly or wrongly, be
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considered dominant by competition authorities wébard to one or more of our products. For our
internal purposes, we have established as a bemkhimat if Marubeni, at its level of trade (as a

trader or distributor), has a market share of 40%igher for any product, we must avoid all conduct
that might be perceived as “abusive”. Attainmenthis benchmark market share would be of concern
to us whether it exists EEA-wide or in a particl&tA Member State.

There may also be some markets in which Marubenionig of a handful of competing
traders/distributors. If such markets are trangpadee, for example, to them involving a commodity
product such as a metal or a chemical, then then@ssion might find that the entire group of
competitors is‘collectively dominant”. This might be the case, for example, with a grofiy-10
competitors, none of which has a market share grehhn 20%. In such cases, each member of the
group, including Marubeni, may owe a duty not tgaae in abusive conduct. All such markets which
may fall within this category must be reported toREGAL.

Consequently, if your work activities relate toraguct line or market segment where Marubeni has a
market share of 40% or more, or to a market on whitarubeni (and its competitors) might be
collectively dominant (which should be verified WiEURLGAL), you must:

« notify EURLGAL of these circumstances; and
« adhere to the guidelines below.
What is considered “abusive” behaviour?

6.1 Loyalty rebates and discounts

The only rebates and discounts allowed under EUpetition law are those linked to the volume (i.e.
guantity) purchased, and such incentives must Isedban cost savings. For example, a dominant
supplier could legally offer a discount of 5% foach metric tonne of a particular metal that is
purchased on the basis that such a quantity rasutestain cost efficiencies.

However, dominant firms cannot offer rebates orcdimts that are based on achievement of a
particular market share, volume or revenue targeten progressive quantity schemes (as explained
below). Competition authorities consider that sschemes can only serve one objective: to persuade
the purchaser to obtain all, or nearly all, of itssiness from the supplier. The problem is: if the
supplier is dominant, these are considered abugsiles tactics.

An example of a progressive quantity scheme woaldvbere a seller gives a buyer a 5% discount for
the first metric tonne purchased, 10% discountefach metric tonne when the purchase exceeds 5
metric tonnes; 20% discount for over 10 metric #snHowever, this arrangement may be
permissible if the discount rate was, for instarls¥, for the first metric tonne purchased, 10% for
each metric tonne over 5 metric tonnes; 15% fohemnetric tonne over 10 metric tonnes because the
rate increases by a flat rate of 5% and the volsimédarly increases at a flat rate.

6.2 Predatory pricing

It may be considered abusive for a dominant suppdiesell products below its own costs. If you
suspect that your sales price falls into this situa you must contact EURLGAL immediately.

6.3 Discrimination

You cannot discriminate by treating equivalent sastions differently, that is by treating customers
differently when there is no objective reason foing so. This means, for example, that you cannot
discriminate among customers on grounds of natignalikewise, prices, rebates and discounts, and
other terms and conditions must be applied equalbil buyers at the same level of trade. Obviqusly
wholesalers and retailers may be treated diffeydrgtause they are at different levels of trade.
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Equally, you cannot discriminate against certaist@mers in times of product shortage - for example,
because they are not your “primary” customers fogiwen product. When facing such market
conditions, you must contact EURLGAL to establisternal guidelines to meet such shortages.

6.4 Refusal to supply

You cannot refuse to supply any existing or prospecustomer unless there is valid justification f
the refusal. For example, it may be an abuse ofimkmh position to discontinue supplies to a
customer who has acquired one of your competitors idifferent market, particularly when the
customer has no commercially reasonable alternaingce of supply. However, it would not be
considered abusive to refuse to supply a custorhes&payment is overdue, or who has a record of
credit unworthiness.

Section 7. Documentation issues

Marubeni is not immune from so-called “dawn raid¥hese are surprise on-site investigations
conducted by the Commission, usually at the sththe® business day, for the purpose of obtaining
evidence in support of a breach of EU competitaom. IThe Commission may also order Marubeni to
respond to written requests for information. Thecuwdoentation that Marubeni must produce to
European competition authorities during an on-gitgestigation or in response to a “Request for
Information” could be critical in determining whethMarubeni is held liable for an infringement of

competition laws, and in this event, how much ite fshall be. How we manage documentation of
this nature could therefore be critical for theigation of risk.

There are a number of actions that Marubeni emgleghould take:

« Be aware that everything you write down or input ino your computer may be used against
Marubeni (and possibly even against you)Proof of cartel activity is usually based upon
circumstantial evidence, and the search for suatieece is not limited to Marubeni premises -
competition regulators may search employees’ howid®r private premises and even vehicles.
During a search, competition regulators may seaputers and search hard drives for emails
and files that seek to link us to competitors erghig cartel activity. There is no such thing as a
“complete deletion” from your computer. Notes founde.g. drawers, diaries and Blackberries
may be critical for establishing illicit contactsis therefore important for you to be careful abo
what you say in an email or memorandum, as weilhaomments that you make in diaries and
informal notes because what you say may be integrimcorrectly by regulators and create a
false impression that Marubeni has engaged inallegpnduct. The following are by way of
example:

0 You are reading a newspaper article about how dérf@none of our plastics products has
increased lately. You write an email to your sufsawsuggesting that “the industry needs a
price increase” while in fact, without your knowtgr] several of our competitors are
discussing a price increase. Such an email coulertmmeously interpreted by regulators as
meaning, “Marubeni has agreed a price increaseaaithpetitors”.

0 You are at home one evening watching TV. One of ymunpetitors, Acme, has put its CEO
on a TV news programme, and he is claiming thatkbdo new process technology that it
owns, Acme has “revolutionised” a certain produwtttwe sell (i.e. threatening all those
making the “old” product). This development therefahreatens Acme’s competitors,
including Marubeni, even though Acme has a relatiwnall market share. Wanting to
protect Marubeni, you write in your diary, “Remimd&liminate Acme”. You bring your
diary to work, but you forget all about the notattilou made in it the night before and take
no action on it. A few months later, the indusegders implement a “price initiative”: They
drop their prices simultaneously at a fixed peragatin order to eliminate Acme as a
competitor. If your note were retrieved in an oesnvestigation, it could be interpreted as
meaning, “Marubeni participated in the fixing ofqas”.
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« Do not destroy competition “sensitive” documents whout prior EURLGAL authorisation.
If you believe that a document in your possessigmgther a memo, agreement, letter or email
could pose a risk, it must not be destroyed oraidd®ed. Rather, the document must be handed
over to EURLGAL immediately.

« Documenting prohibited conduct.If you suspect that any Marubeni employee has est)ay
or is contemplating, anti-competitive conduct, y&hould report it to EURLGAL immediately.
This applies to all colleagues, regardless of mositf disciplinary action is taken promptly this
could have the effect of reducing Marubeni’s liail

« Document Retention PolicyThis policy contains easily understood guidelirmstiie systematic
retention (and disposal) of documents. As with Bdicy, there are country-specific appendices.
Such policies are good administrative practice bseahey save Marubeni valuable storage and
IT costs and force us to organise our documentatiotiat the things that matter to Marubeni can
be found easily and efficiently.

Document retention schemes amat for the purpose of destroying evidence that mayused
against Marubeni in an investigation (or in anygming or contemplated litigation or other
dispute resolution procedure). Particular attentglould be given to paragraph 9 of the
Document Retention Policy because the destructiadoouments in any such circumstance can
result in serious finesTherefore, to repeat what we have said earlieyafi are aware of any
documents that may give rise to liability, you dHoprovide copies of such documents to
EURLGAL.

Marubeni Europe plc — EU Competition Law Compliafegicy
18



Introduction

Maruberni

Marubeni Europe plc

Annex 1 - Do’s and Don'ts

Competition laws apply to Marubeni and to all of iusiness activities. The most relevant sets of
competition laws for Marubeni are those of the fp@an Union and of each European country in
which Marubeni operates. It is Marubeni’s policyensure that its business practices comply at all
times with the competition laws.

Set out below are practical lists of DO’S and DON"ih relation to issues that might arise in the
normal course of business. These include relatiwith competitors, customers and suppliers,
information exchanges, documentation issues amngssgelevant to markets in which Marubeni has a
significant market share and/or relatively few cetitors.

If you have any questions regarding competition ilmgeneral or the Do’s and Don'ts, please contact

EURLGAL.

Relations with Competitors

Each provider of goods and services should actpewd@ently and competitively on the market and
not coordinate its behaviour with that of its comioes. When dealing with competitors, the
guidelines below should be followed:

DON'T

DON'T

Discuss, recommend or agree with competitors, médretat trade association
meetings or in any other context, the following et

Costs.
Restrictions on output, capacity or quality.

Purchasing or sales prices, rebates or discountdit pnargins, or intended
prices.

Division or allocation of geographic territories.
Division or allocation of customers.

Standard terms of business, or other terms.

Any plan to refuse to deal with customers or sugpli
Any plan to coordinate bid tendering.

Marketing or promotional plans.

Any other Marubeni-specific information.

Attend trade association meetings unless all ofdhewing conditions are fulfilled:

An agenda for the meeting has been prepared imadva
You have given a copy of the agenda to EURLGAL.

EURLGAL has authorised the meeting, approved thendg, and you have
ensured that an independent lawyer will be presetite meeting.
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« Minutes of the meeting are taken, and such minutesdraft form, are
submitted to EURLGAL for approval.

< The members at the meeting strictly adhere to ttepgred agenda, which
should be limited to industry-wide concerns, sushfiading environmental
solutions, improving health and safety standards,ingproving consumer
knowledge of the product.

* In the event that any illicit subject matter isaldissed, you must leave the room
and insist that the minutes reflect that you ditl participate in this discussion
and that you left the meeting immediately.

DON'T Provide or agree to receiamy company-specific data (such as prices, ouguai$
and sales) unless approved by EURLGAL.

DON'T Assumethat because company-specific data is no longaentuthat its exchange
would be legal.

DON'T Assume that because Marubeni or any of its congostihave published
company-specific information on their website oother public media that you can
circulate such information to your competitors.

DON'T Assume that all so-called “market intelligencg’legal, especially when it concerns
specific Marubeni competitors.

DON'T Seek market intelligence regarding our competifasm our or their customers.

DON'T Assume that because you are concluding a comahegieement with competitors
which appears legal, such as a joint venture dradegic alliance, that it poses no
competition risks. Even joint ventures that appéagal could involve illegal
objectives or terms that need to be checked, iarmak; with EURLGAL.

DO Report to EURLGAL any contacts that you have hathwiompetitors and the
nature of the discussion, if any.

DO Immediately report to EURLGAL all instances ithish a competitor, supplier or
customer has orally transmitted to you company-fipenformation regarding one
of our competitors.

DO Immediately forward to EURLGAL all written oresdtronic communications that
you receive from a competitor, supplier or customentaining company-specific
information regarding one of our competitors.

DO Report to EURLGAL all suspected instances in wlaatolleague of yours, or even
a supervisor, may have had an unauthorised contdch competitor.

DO Report to EURLGAL all instances in which an analysbnsultant or other
independent third party seeks to provide you witdrkat intelligence regarding any
of our competitors.

DO Report to EURLGAL all instances in which marketeilfigence is made accessible
to you for payment of a price or when the intelfige is made available only to a
select group.

DO Contact EURLGAL if you have any doubts or quesdicas to the legality of
dealings with competitors.
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Relations with Customers and Suppliers

DON'T

DON'T

DON'T

DON'T

DON'T

DON'T

DON'T

As a supplier, do anything to discourage your ttistors or retailers from selling
products or services to “parallel importers” ordestomers who plan to use the
products in another Member State.

Seek to influence the resale prices of your custentéowever, you may suggest a
resale price, but with no threat or compulsion, god may set a maximum price,
provided that it does not operate as a fixed price.

As a customer, accefiixed resale prices or sales margins from your gmup
company suppliers. However, you may accept a maximesale price from such
suppliers, provided that it does not operate aseal forice.

“Tie” the sale of one product or service to the gdtion to purchase a separate
product or service. This is a sensitive area fordani, particularly with regard to
those products in which Marubeni has a high mastere. You must inform
EURLGAL of all instances in which Marubeni is cahsiing imposing or accepting
a tying arrangement.

Enter into agreements with suppliers by which thagiplier agrees to sell a given
product exclusively to Marubeni, without the priaathorisation of EURLGAL.
This same obligation applies when Marubeni is tingpier imposing an exclusive
supply arrangement.

Enter into agreements with suppliers by which Manitagrees to purchase all, or
nearly all, of its requirements of a given prodextlusively from a single supplier,
without the prior authorisation of EURLGAL. Thisma obligation applies when
Marubeni is the supplier imposing an exclusive pasing arrangement.

Impose on your distributors and retailers an oliliganot to sell to particular
customers, or to certain types of customers, withtbe prior authorisation of
EURLGAL. This same obligation applies when Marub&nbeing restricted from
selling to particular customers or types of custame

Dominance issues

Marubeni has an obligation to avoid engaging ircalted “abusive” market conduct if it is dominant

in any product market. For our purposes, we unilertae duty of dominant firms with regard to any

product line for which we have a market share cfo4fr more, or where we are one of a number of
small companies selling a commodity product, sushaametal or coffee, where the market is
transparent. The following are the do’s and doayiplicable to conduct relating to these produ@din

DON'T

DON'T

DON'T

DON'T

Provide any rebates and discounts except quamtigyed ones which are linked to
cost savings for Marubeni. All promotional scheroéthis nature should be cleared
in advance with EURLGAL.

Sell a product at below our costs without the esgr@rior authorisation of
EURLGAL.

Discriminate against certain customers on groutfic&tionality, offer any customer
better prices or other terms and conditions tharoffered to other purchasers at the
same level of trade, or discriminate in favour afy acustomer when you are
experiencing a product shortage.

Refuse to supply any actual or potential customiétout obtaining prior clearance
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from EURLGAL.

DO Consult EURLGAL to determine whether we are dominarany particular product
market, and if we are, whether the measures youcantemplating might be
considered abusive.

Documentation issues

DON'T Destroy or discard any document which may be cemsiti evidence of liability for
anti-competitive activity. Rather, bring the docurhgnmediately to the attention of
EURLGAL.

DON'T Write memos, notes or emails which may create dlsefimpression that Marubeni

is engaged in anti-competitive activity. Examplésuch careless notes are “destroy
after reading” or “the industry should raise it&ps” or “we need price stability”.

DON'T Destroy business records unless permitted uheéebbcument Retention Policy.
DO Be aware that everything you write down and leasecompany premises or at

home, whether it is documents, memoranda, notes, diary, emails or Blackberry,
can be discovered by regulators in an investigatifmu should be careful because
the evidence obtained can be used against Marab&wien against you.

DO Seek to address instances of anti-competitive adnidumediately and effectively
with the assistance of EURLGAL, rather than to hileh activity or destroy
evidence of it.
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Annex 2 - Competition Law in France

1. Background

The French government has both acknowledged anpomdsd to the modernisation of EU
competition law, with the result that the Frencimpetition authoritiese.g.the French Competition
Authority and the French courts, may apply bothatid French competition law (the French Ministry
of economy also has residual powers for minor brea®f competition law and specific consumer
law infringements). Book IV of the French Commelci@ode sets out the various competition
provisions of French law.

2. Jurisdiction

Whereas the EU competition rules may be enforceddpect of agreements or practices aimed at, or
having a potential effect on, the territory of aoje or more EEA Member States, the French
Competition Authority and French Courts may apptgrieh competition law to such agreements or
practices only to the extent that they are aimearabhave a potential effect on, the French doroesti
territory.

3. The Substantive Similarities and Differences

Over the last few years, French competition law ihaseasingly converged with the principles and
application of EU competition law. The main specifeature of French competition law is that, in
addition to the abuse of a dominant position, Hndaw also prohibits the abuse of a situation of
so-called "economic dependency”, a concept whids amt exist under EU law.

A state of economic dependency is deemed to existeva buyer has no alternative to dealing with its
supplier. Specifically, the determination of theistence of a state of economic dependency of a
distributor with regard to a supplier is based nreaaluation of several criteria including:

(1) the extent of the supplier's share in the ithgtor's turnover;

(2) the reputation of the supplier's trademark;

(3) the supplier's share of the relevant markad; a

(4) the distributor’s ability to obtain equivalgmoducts from other suppliers.

Therefore, for example, a state of economic deparyenay exist where a distributor relies heavily
on supplies from the supplier as a proportion ¢foélthe distributor’'s purchases of the product
concerned; the supplier’s trademark is highly vdjube supplier's market share is substantial; and
the distributor cannot obtain equivalent goods frotmer suppliers. In these situations, the abuse of
economic dependency may consist in particular irefasal to supply the distributor or in the
imposition of unfair or discriminatory terms anchddions.

Also, unlike the provisions governing the abuseaadominant position under EU competition law
(Article 102 TFEU), the French Commercial Code {@e L 420-4) provides for a specific exemption
from the prohibition of abuses of dominance or etnit dependency where the practice concerned
(1) results from the application of a legislatiettor regulations promulgated in application tére

or (2) will result in economic progress, providéattconsumers will receive an equitable share ®f th
claimed benefits, without giving the undertakingicerned the opportunity to eliminate competition
for a substantial portion of the products in quosti

To benefit from the Article L. 420-4 exemption, tpeactice concerned must be indispensable to
achieve the efficiencies claimed. However, Articlet20-4 defences are rarely successful.

It should be noted however that according to skfleropean case law, a potentially abusive practice
may nevertheless be exempted from the prohibitioArticle 102 TFEU if is objectively justified
(although this defence is successful only in lighitgrcumstances). There is therefore no divergence
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between French and EU competition laws on the anbst as they both provide for the possibility to
objectively justify a potentially abusive condubtit only on the legal basis for this exemption @hhi
relies on a specific legal provision under Frerah but not under EU law).

4, Comparison of Penalties

Like under EU competition law, infringements of kch competition law are subject to maximum
fines of 10% of global turnover if the offenderais undertaking. Unlike under EU law, the maximum
fine is capped at €3 million if the offender isiadividual.

Unlike EU law, French law also provides for crimip@nalties against companies and individuals if
they have fraudulently played a personal and lepdiole in the conception, organisation or
implementation of anti-competitive practices.

If convicted, companies are subject to a fine oftap€375,000, and individuals are subject to
sanctions of up to four years of imprisonment andfaa fine of up to €75,000. Pursuant to Article L
462-6 of the Commercial Code, the Competition Autlganay defer the case to the public prosecutor,
where the facts of a case seem to justify crimgnateedings (the public prosecutor will then decide
whether or not to initiate such proceedings). Cnathiproceedings may also be initiated by the victim
of an anti-competitive practice, by filing a complawith the public prosecutor's office (which will
decide whether or not to initiate criminal proceess).
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Annex 3 - Competition Law in Germany

1. Background

Current German competition law is laid down in dethstatutory rules in the Act Against Restraints
of Competition Gesetz gegen Wettbewerbsbeschrankyn@ke “GWB” or the “Act”). The seventh
amendment to the GWB, effective as of July 1, 2@0&l the eighth amendment to the GWB, largely
effective as of 30 June 2013, had the main purpaisaligning the Act with the European
Commission's modernisation reforms.

As a result of the amendments to the GWB: (1) agesgs among competitors, as well as agreements
between parties at different levels of trade (supplier/retailer) and vertical agreements (see 4y
above) under German competition law are now matlgit with in the same way as they would be
under EU competition law and (2) the German Fed@aitel Office Bundeskartellamtiand the
courts are fully empowered to apply Articles 104 402 of the EC Treaty (see page 3 above), either
alone or in combination with German competition lgvhich, as will be seen below, operates for the
most part like Articles 101 and 102, but with apgtion in Germany).

2. Jurisdiction

Whereas the EU competition rules may be enforceddpect of agreements or practices aimed at, or
having a potential effect on, the territory of aoge or more EEA Member States, the German
competition authority and the courts may apply Gerntompetition law to such agreements or

practices only to the extent that they are aimedrahave a potential effect on, the German domesti

territory.

3. The substantive similarities and differences

German competition law now virtually mirrors EU cpetition law in most respects. This is to say,
there are no longer any significant differenceshia way cartels, or agreements with suppliers and
customers, are dealt with in either legal system.

Moreover, the German Federal Cartel Office is ire lwith the European Commission in defining
which forms of anti-competitive conduct are consédethe most serious. Cartels of all kinds are
viewed as the most serious form of infringemente TGerman competition authorities are also
strongly opposed to resale price maintenance.

However, there are a few important differences betwEU and German competition law. For
example, in the event that a supplier and its Frabklistributor agree that the latter will not Is&l
merchants who plan to resell the products in Be@ierman competition law would not oppose this. It
could only be prohibited under EU competition Idwhiere were an actual or potential effect on trade
between Member States, which is not likely in #ample. On the other hand, a ban on exports from
Germany to another Member State would be caugliEUygompetition law, which is enforced by the
Federal Cartel Office.

There is another important difference between Ed &erman competition law with regard to
dominance. Under German competition law, there tom@cept called “relative market dominance”
(otherwise known as abuse of a position of econatejpendency) which is designed to protect the
availability of supplies for small and medium-sizaayers without sufficient alternatives to dominant
firms. Thus, for example, a supplier with a markedre of only 10% has been held liable for abuse of
dominant position for cutting off supplies to aaitdr who had grown dependent on its supplier, eher
there is no acceptable alternative due to the igeesf the supplier’'s brandin Germany, therefore, at
least with regard to refusals to supply existingstomers, Marubeni employees should contact
EURLGAL before engaging in such conduct.
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4, Comparison of penalties

The GWB provides that the Federal Cartel Office rimagose fines on companies and individuals of
up to €1 million, or in excess of this amount ud@%6 of their worldwide group turnover. These fines
are applicable both to infringements of EU compmtitaw and of the GWB, although fines imposed
on companies are likely to be much higher thandhogosed on individuals.

Bid-rigging, in principle, is the only form of antbmpetitive behaviour which may be penalised in
German by imprisonment. Prison terms are for a mawi of five years.
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Annex 4 - Competition Law in Italy

1. Background

From its inception in 1990, the Italian Competitibaw (Law no. 287/1990) has borrowed heavily
from EU competition rules. Indeed, the Law embodies provisions, Articles 2 and 3, prohibiting
respectively anti-competitive agreements and abo$edominant position, which virtually mirror

Articles 101 and 102 of the TFEU.

As a result of the modernization of EU competitlaw in 2004, it is now the case that the Italian
Competition Authority Autorita Garante della Concorrenza e del MercatdGCM), as well as the
Italian courts, are fully empowered to apply both &nd Italian competition laws.

2. Jurisdiction

Whereas the EU competition rules may be enforcedspect of agreements or practices aimed at, or
having a potential effect on, the territory of aoge or more EEA Member States, the Italian
Competition Authority and courts may apply Italiemmpetition law to such agreements or practices
only to the extent that they are aimed at, or leapetential effect on, the Italian domestic tersito

3. The Substantive Similarities and Differences

According to its art. 1, Law no. 287/1990 must hielipreted in accordance with the principles of EU
competition law.

The concepts of abuse of dominant position and elmfissconomic dependency both exist under
Italian competition law, but the latter concept slo®t exist under EU competition law. The abuse of
economic dependency has been part of the Italianpettion legislation since 1998, within the
framework of Law no. 192/1998, on subcontractingnanufacturing activities.

The proof of abuse of economic dependency, as jli@s, takes as a starting point a position of
economic dependency between two parties - nornaafiypplier and a distributor. It is not necessary
for the supplier to be dominant. However, the sigpjsl products must figure prominently in the
distributor’s outlets, usually due to the importaraf the supplier's brand name and the inability of
distributor to obtain those goods from another llsgarrce. Another issue often discussed in case-law
is whether the abuse of economic dependency, becdiits position within the framework of Law no.
192/1998, can be generally applied, irrespectivéhef existing relationship between the economic
operators concerned. In principle the economic dégecy can be assessed only in particular
economic relationships, namely when an undertalsraple to create disproportions in its economic
relationship with another economic operator, asungg their respective rights and obligations. This
especially true when different enterprises coordingith each other as to create a vertical intégmat
between their activities.

Article 9 of Law no. 192/1998 on the abuse of ecoitodependency has been amended in 2001, thus
empowering the Italian Competition Authority to gt&ompliance with this provision and the courts
to impose injunction and/or compensation orders.él@g; this theory has never been applied by the
Italian Competition Authority, which suggests tliats not an enforcement priority, rather being a
courts' concern.

4, Comparison of Penalties

The Italian Competition Authority is empowered topiose fines of up to 10% of global turnover of
the undertaking concerned. The Italian Competitathority does not distinguish between product
lines; hence, even if the infringement involvesyoahe product, the Italian Competition Authority
will take into account the sales of all of the umdking’s products and services in assessing the
maximum cap of the fine to be imposed (i.e. follogvithe approach of the European Commission).
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The Italian Competition Authority has used its dition to impose particularly severe fines. For
example in an abuse of dominant position case i062@volving ENI Trans-Tunisian Pipeline
Company, the Italian Competition Authority imposeéine of €290 million.

In ltaly, criminal penalties are not specificallyopided for infringements of competition law.

Nevertheless, serious infringements, such as pging, may be sanctioned under the general
criminal law.
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Annex 5 - Competition Law in Spain

1. Background

The main competition legislation under Spanish Veas adopted in 1989. From its inception, Spanish
competition law has closely followed the approaéfEd competition law. There are presently two
main competition “institutions” in Spain: an agenasich conducts investigation§ervicio de
Defensa de la Competendihe “SDC”), and a tribunal which takes decisioh#hunal de Defensa de
la Competencidthe “TDC”"). However, it is anticipated that thiso-body scheme will be changed to
a one-body scheme by which a single institution lobioth conduct investigations and take
decisions.

Spain has faithfully adhered to the Community’s tfamisation” programme, by which both the
Spanish competition institutions and its nationalirts are fully empowered to apply both EC and
Spanish competition laws.

2. Jurisdiction

Whereas the EU competition rules may be enforcedspect of agreements or practices aimed at, or
having a potential effect on, the territory of asme or more EEA Member States, the SDC and TDC
and the Spanish courts may apply Spanish competdiw to such agreements or practices only to the
extent that they are aimed at, or have a poteefti@tt on, the Spanish domestic territory.

3. The Substantive Similarities and Differences

Spain is one of a number of EEA Member States wliiialie not only incorporated “abuse of
dominant position” into their domestic law, but baalso adopted the concept of “abuse of position of
economic dependence” as a separate infringemeastlafter prohibition implies a situation where an
operator uses the economic dependence of particustomers or suppliers to obtain commercial
advantages from them. A doctrine of abuse of atiposof economic dependence does not require the
supplier to have a dominant position. The Spanisim@ztition Act links the existence of such
condition to a situation in which clients or suppd are dependent upon a company because they do
not have real and equivalent alternatives to thatgany to conduct their business.

In order to establish a case of abuse of econoeypendence, three requisites must be met: (1) the
existence of a situation of economic dependencg;aff abuse of such situation; and (3) an
anti-competitive effect in the market. In casesvinich a distributor is economically dependent upon
its supplier, an abuse of economic dependence meageemed to exist, for example, when the
supplier cuts off supplies to the distributor.

Conversely, where the supplier is dependent on réicplar purchaser, the abuse of economic
dependence will be presumed, for example, wherepertent supplier is compelled on a regular
basis to grant the purchaser not only ordinaryailiats, but also additional advantages which are not
granted to similarly situated purchasers (i.e.ranfof price discrimination).

The abuse of dominant position under Spanish catigpetaw includes the practice of predatory
pricing. However, unlike EU competition law, preolat behaviour is only possible when the
predatory company is able to recover in the medinhong-term the losses it has sustained to harm a
competitor.

4, Comparison of Penalties
Under Spanish competition law, companies may bedfim maximum of 10% of their total turnover.

Additionally, company executives are subject tosparnl fines of up to €30,000 for a single
infringement.
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The Spanish competition system does not providéhferimprisonment of offenders for breaches of

competition law. However, the Spanish Criminal Cedeablishes the possibility of prison sentences
where a supplier manipulates its offer of raw materand essential goods in order to cause scarcity
and a subsequent increase in prices.
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Annex 6 - Competition Law in the United Kingdom

1. Background

The competition legislation of the United Kingdomfound in the Competition Act 1998 and the
Enterprise Act 2002, as amended by the EnterpndeRegulatory Reform Act 2013.

The Competition Act 1998 amounted to a completerlrud of the previous competition rules
governing the UK. The adoption of the Competitioct A998 was intended to bring UK competition
law in line with EU competition law. In fact, und&ection 60 of the Act, the UK competition
authority, the Competition and Markets Authorit€ A ") and national courts are required to ensure
that their determinations are fully consistent wvitie case law of the EU Courts, and that due reigard
taken of the decisions of the European Commission.

The Enterprise Act 2002, for the purposes of thakcly, had the main effect of imposing penalties on
individuals for their anti-competitive conduct. Hae criminal penalties were amended by the
Enterprise and Regulatory Reform Act 2013 and are much more likely to be used (see section 4
below).

As a consequence of EU Council Regulation 1/2008,GMA is fully empowered to apply Articles
101 and 102 of the EC Treaty, either alone or imlgioation with parallel provisions of the
Competition Act 1998.

2. Jurisdiction

Whereas the EU competition rules may be enforceddpect of agreements or practices aimed at, or
having a potential effect on, the territory of ame or more EEA Member States, the CMA and UK

courts may apply UK competition law to such agreetm@r practices only to the extent that they are
aimed at, or have a potential effect on, the UK dsti territory.

3. The substantive similarities

UK competition law now virtually mirrors EU comptbin law. This is to say, there are no longer any
significant differences in the way cartels, or &gnents with suppliers and customers, are dealt with
in either legal system. This means, in effect, Matubeni employees based in the UK must interpret
this Policy as governing agreements whose effedthi( the EEA) are limited to the UK.

Moreover, the CMA is in line with the European Coission in defining which forms of
anti-competitive conduct are considered the masbse Cartels of all kinds are viewed as the most
serious form of infringement. However, the CMA i$saa strongly opposed to resale price
maintenance.

Private competition law actions brought in the ¢e@re also a feature of UK competition law. These
are likely to become more prevalent following légfion to be implemented under the Consumer
Rights Bill, which will also introduce the possibjl of class actions for follow on competition law
damage actions.

4. Comparison of penalties

For infringements of both EU and UK competition fathe CMA is empowered to fine companies up
to 10% of their worldwide group turnover.

Additionally, under the Enterprise Act 2002, the @Kminal courts may impose up to six months’
imprisonment and/or a fine on individuals foundlguof having engaged in cartel offences. If the
individual is indicted and convicted by the Crowou®, he/she may be imprisoned for up to five
years (as well as a fine). Following amendmentsht criminal cartel offence introduced by the
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Enterprise and Regulatory Reform Act 2013, it idar@yer necessary to prove that an individual acted
dishonestly in order to secure a criminal convittidhis is intended to make it easier to prosecute
individuals for involvement in cartels, and the CMAs publicly stated that it intends to bring more
prosecutions in the future.

Moreover, for serious infringements, the EnterpAse 2002 provides that directors of UK companies
may be disqualified from acting as a director fanaximum period of 15 years or from holding any
management position in a UK company. It should dech that such disqualification does not require
that the director in question shall have parti@datin or authorised the prohibited activity -

disqualification may arise where for example, tireator knew that the company was involved in the
breach and failed to take appropriate action teediae infringement.
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