





“Acquirer” means FDK or ay other Person approved by tiemmission to acquire the
Portable NiMH Battery Business Assetsd the Portable NiMH Battery Business
License(s) pursuant to this Order.

“Acquisition” means the proposed cash tenaféer by Respondent Panasonic to acquire
Respondent Sanyo pursuant to the Capital Business Alliance Agreement, dated
December 19, 2008, and all amendments, attachments and exhibits thereto.

“Acquisition Date” means the datlke Acquisition is consummated.

“Confidential Business Information” meaa# information notn the public domain
related to the Portable NiMH Battery Business, the Portable NiMH Battery Business
Assets, or the Portable NiMH Battery 8ness License(s) including without limitation,
Portable NiMH Battery Business Intellectiabperty, Portable NiMH Battery Business
Know-How, and Portable NiMH Battery Business Records.

“Divestiture Agreement(s)” means th®K Acquisition Agreements, the Sintered

Cathode Supply Agreement (if any), the Transition Services Agreement, or any other
agreement(s) that effectuate the divestiture of the Portable NiMH Battery Business Assets
and the conveyance of the Portable NiMH Battery Business License(s).

“Divestiture Date” means the last closing date of a Divestiture Agreement, including
without limitation, any FDK Acquisition Agreement.

“Direct Cost” means a cost not to exceeddbst of labor, material, travel and other
expenditures to the extent the costs are thr@ucurred to provide the relevant assistance
or service.

“Divestiture Trustee” means the trustee appointed by the Commission pursuant to the
relevant provisions of this Order.

“FDK Acquisition Agreements” means the following agreements, including all
amendments, exhibits, attachments, agreements, and schedules thereto:

1. Master Agreement between SANYO Elect



O. “Intellectual Property” means any typeiotellectual property, including without
limitation, patents, copyrights, trademarks, &aless, trade secsetechniques, data,
inventions, practices, methods and other ici@mitial or proprietar






CC.

DD.

EE.

FF.

GG.

HH.

2. all customer contracts and other downts, contracts, agreements and
information relating to any Personwdom Respondent Sanyo, on or after
January 1, 2008, has supplied or made efforts to supply Portable NiMH Battery
Products;

3. all supply agreements and other documents, contracts, agreements and
information relating to any Person wham or after January 1, 2008, has supplied
Respondent Sanyo with any raw materialsdpicts, services ather items used
by Respondent Sanyo in the Portable NiMH Battery Business;

4. all documents relating to the manufaatg and production of Portable NiMH
Battery Products;

5. all documents related to the researclvettgoment and design of Portable NiMH
Battery Products; and

6. all documents relating to the sales, nedirkg, distribution and promotion of any
Portable NiMH Battery Products.

“Portable NiMH Battery Products” means rechargeable nickel metal hydride batteries for
non-automotive use.

“Sanyo-Branded Retail Batteries” means Bbi@ NiMH Business Battery Products for
retail sale that are produceding Portable NiMH Battery Intellectual Property and sold
under the brand names “Sanyo” or “eneloop.”

“SANYO Twicell (Takasaki)” means SANY@&nergy Twicell Co., Ltd. as constituted
after execution of the Takasaki Formation Agreements.

“Suzhou Sub-C and D NiMH Battery Production” means the supply of Portable NiMH
Battery Products in size Sub-C and dixproduced or capable of being produced
(utilizing 100% of currenproduction capacity) at Respond&#nyo’s production facility

in Suzhou, China. Included in “Suzhou SOkand D NiMH Battery Production” is the
right to determine, upon reasonable notigefo current capacity limits, the volume and
specifications for the production of PortabléMH Battery Products in size Sub-C and
size D at the Suzhou facility, and to acquira;spant to the terms of a Suzhou Sub-C and
D NiMH Battery Agreement, all such products produced at the facility.

“Suzhou Sub-C and D NiMH Battery Agreement” means the Sub-C and D Supply
Agreement attached to the Sanyo-FDK Stock Purchase Agreement as Exhibit 9.5, or any
other Agreement that receives the pripp@val of the Comnsision and through which

the Acquirer obtains the SuzhoulsC and D NiMH Battery Production.

“Sintered Cathode Supply Agreementéans the Memorandum between SANYO
Energy Twicell Co., Ltd (the “Buyer”) andABYO Electric Co., Ltd (he “Seller”) under
the Master Purchase Agreement dated Octbp2001, related to thBuyer’'s purchase of
sintered cathode plates fiadustrial NiMH batteries fronthe Seller; or any other
Agreement that receives the prior apptafehe Commission and through which



Respondents supply the Acquireith sintered cathodes nestlby the Acquirer for use
in Portable NiMH Battery Products.



License(s) to an Acquirer and in a manneit tleceives the prior approval of the
Commission.

Each Divestiture Agreement, includingtiout limitation, each FDK Acquisition
Agreement, shall be incorporated by referente this Order and made a part hereof.
Further, nothing in any such Divestiture Agreement shall limit or contradict, or be
construed to limit or contradict, the termstlois Order, it being understood that nothing
in this Order shall be construed to redung aghts or benefits of the Acquirer or to
reduce any obligations of Respondents under such Agreements. Respondents shall
comply with the terms of any DivestieiAgreement; a breach by Respondents of any
term of a Divestiture Agreement shall constitateiolation of this Order. To the extent
that any term of a Divestiture Agreement dit$ with a term of this Order such that
Respondents cannot fully comply with both sRendents shall comply with the term of
this Order. It shall be a violation of tHBrder to, without the@rior approval of the
Commission, i) make anyadification to a Divestiturédgreement prior to the
Divestiture Date or ii) fail to meet any teaial condition precedent to closing (whether
waived or not). Further, notwithstanding any paragraph, sectiather provision of a
Divestiture Agreement, for a period of five (@ars after the Divestiture Date, it shall be
a violation of this Order to make any ma&émmodification of a Divestiture Agreement,
without the approval of the Commission.

Prior to divesting the Portable NiMH BatteByisiness Assets andagiting the Portable
NiMH Battery Business Licese(s), Respondents shall,

1. secure all consents and waivers fronildlird Parties that are necessary to permit
Respondents to fully divest the PortaNi®H Battery Business Assets and grant
the Portable NiMH Battery Businesscense(s) and to permit the Acquirer to
continue to operate the Portable NiNBdttery Business in a manner consistent
with the past praate of Respondent Sanyo,

provided, however, Respondents may satisfy this requirement by
certifying that the Acquirer has executetlsaich agreements directly with each of
the relevant Third Parties; and

2. secure the consent of all Persons whose consent is necessary for the execution,
under Japanese law, of the Takasaki Formation Agreements.

Within fifteen (15) days of the Divestite Date, Respondents shall transfer to the
Acquirer a duplicate originalr copy of all Portable MH Battery Business Records
licensed to the Acquirer pursuant to this Order or the Divestiture Agreement. Such
copies shall be produced teetlocation(s) specified by thecquirer and in the style and
format of the original document usske otherwise specified by the Acquirer.

Until the Divestiture Date, Respondentsliprovide all Portable NiMH Battery

Business Employees with reasonable finanoiantives to continue in their positions

and continue the research, developmentufacture, distribution, finishing, packaging,
marketing, sale, storage and transport ofbeable NiMH BatteryProducts consistent

with past practices and/or as may be necessary to preserve the marketability, viability and
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a) the date of hire and effective service date;

b) job title or position held;

c) a specific description of the employee’s responsibilities related to the Portable
NiMH Battery Productshowever, in lieu of this description, Respondents
may provide the employee’s most recent performance appraisal;

d) the base salary or current wages;

e) the most recent bonus paid, aggregatnual compensation for Respondent
Sanyo’s last fiscal yeand current target or guaranteed bonus, if any;

f) employment status.¢., active or on leave or dis#iby; full-time or part-
time);

g) any other material terms and conditi@migmployment in regard to such
employee that are not otherwise getigravailable to similarly situated
employees;

h) copies of all employee benefit plansdasummary plan descriptions (if any)
applicable to the relevant employees;

not interfere with the hiring or emplay by the Acquirer oany Portable NiMH
Battery Business Employee and remorg empediments within the control of
Respondents that may deter these engaeyrom accepting employment with the
Acquirer, including withoutimitation, any non-compete or non-disclosure
provisions of any employment agreemenith respect to Portable NiMH Battery
Products or other contracts with Respartdehat would affect the ability or
incentive of those individuals to be employed by the Acquirer. In addition,
Respondents shall not make any cotoffer to a Portable NiMH Battery
Business Employee who has received a written offer of employment from the
Acquirer; and
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sintered cathodes, or iii) to manufactorenave manufacturesanyo-Branded Retail
Batteries,

provided that nothing in this paragraph shatfect the rights of Respondents to
use any Confidential Business Informatiorgluding without limitation, any Portable
NiMH Battery Business Inteltgual Property, lawfully ithe possession of Respondent
Panasonic prior to the Acquisition Date.

Respondents shall not disclose or convway @onfidential Business Information that is
exclusively related to the Portable NiMH Bayt®usiness, directlpr indirectly, to any
Person or Persons except as follows:

1. Respondents may disclose ConfidentiatiBess Information to the Acquirer or
Persons specifically authorized by the Acquirer to receive such information; and

2. Respondents may disclose Confidential Business Information as necessary to
manufacture or have manufactured sintered cathodes, fulfill the terms of the
Suzhou Sub-C and D NiMH Battery Aggment or produce or have produced
Sanyo-Branded Retail Batteries pursuarnigbts retained olicensed under any
Divestiture Agreemerso long as in doing so, Respondents do not disclose or
convey any Confidential Information &my Person involved in the research,
development, manufacture, sale, marketingistribution ofany of Respondents’
Portable NiMH Battery Products (othidwan Sanyo-Branded Retail Batteries and
products produced pursuant to Bezhou Sub-C and D NiMH Battery
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2. waive conflicts of interest, if any, &llow either Respona's outside legal
counsel to represent the Acquirer in amgoing patent litigon involving such
Portable NiMH Battery Product; and

3. permit the transfer to the Acquirer df af the litigation files and any related
attorney work-product in the possessiorRespondents’ outside counsel relating
to such Portable NiMH Battery Product.

Respondents shall not seek, directly orrnedily, pursuant torgy dispute resolution
mechanism incorporated in any Divestiture Agreement, or in any agreement related to
any Portable NiMH Battery Products, aaision the result of which would be

inconsistent with the terms of this Ordend/or the remedigdurposes thereof.

Respondents shall not, without the prior approval of the Commissibar geant to the
Acquirer any rights or asseatslated to Portable NiMH Bgery Products in sizes sub-C
and D (other than those containedhe Suzhou Sub-C and D NiMH Battery
Agreement).

The English-language versions of the Divestiture Agreements, the Suzhou Sub-C and D
NiMH Battery Agreement, the Sintered Gatle Supply Agreement (if applicable), the
Interim Purchase Agreement and the Transition Services Agreement, as submitted to and
approved by the Commission, shall be thiesis of such agreements used in

interpreting and enforcing this Order.

The purpose of the divestiture of the Portable NiMH Battery Business Assets is:

1. to ensure the continued use of the PdetdbMH Battery Business Assets in the
research, development, manufacture, usport, export, distribution, and sale of
Portable NiMH Battery Products;

2. to provide for the future use of the Radote NiMH Battery Business Assets for the
research, development, manufacture, usport, export, distribution, and sale of
Portable NiMH Battery Products;

3. to create a viable and effectivengpetitor, who is independent of the
Respondents in the research, developmmatufacture, use, import, export,
distribution, or sale of Portable NiMH Battery Products; and

4. to remedy the lessening of competition resulting from the Acquisition as alleged
in the Commission’s Complaint in a timely and sufficient manner.
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IT IS FURTHER ORDERED that:

The Commission may appoint a Monitor (“Inta Monitor”) to assure that Respondents
expeditiously comply with all of their obliggans and perform all aheir responsibilities
as required by this Order andtbe Order to Maintain Assets.

The Commission appoints INGri@ncial Markets LLC (“ING”), as Interim Monitor and
approves the agreement between ING and Respondents, attached$h&etdidential
Appendix E, which agreemeniter alia, names Philip Comerford, Jr. as ING designated
Project Manager.

Respondents shall facilitate the ability of theerim Monitor to comply with the duties
and obligations set forth in this Order, asidhll take no action that interferes with or
hinders the Interim Monitor’s authority, rights @sponsibilities as séorth in this Order
or any agreement between the Interim Monitor and Respondents.

The Interim Monitor’s duties and respdisities shall inclide the following:

1. the Interim Monitor shall act in a fidiary capacity for the benefit of the
Commission;
2. the Interim Monitor shall have the pomand authority to monitor Respondents’

compliance with the divestiture and assmintenance obligations and related
requirements of the Order, and shall e such power and authority and carry
out his or her duties and pmnsibilities in a manner coistent with the purposes
of the Order and in consultation with the Commission;

3. the Interim Monitor shall, in his or heple discretion, consult with Third Parties
in the exercise of his drer duties under this Order any agreement between the
Interim Monitor and Respondents; and

4, the Interim Monitor shall evaluatedhreports submitted by Respondents pursuant
to this Order, and within thirty (30) days from the date the Interim Monitor
receives these reports, report iritimg to the Commission concerning
performance by Respondents of th@hligations under the Order.

Respondents shall grant and transfer to theritn Monitor, and sucMonitor shall have,
all rights, powers, and autrity necessary to carry out the Monitor’s duties and
responsibilities, including but not limited to the following:

1. Respondents shall cooperate with any@eable request of the Interim Monitor
and shall take no action to interfere wathimpede the Interim Monitor's ability
to monitor Respondents’ compliance wiltie Order and the Order to Maintain
Assets;

2. subject to any demonstrated legatgognized privilege, Respondents shall
provide the Interim Monitor full and caplete access to Respondents’ personnel,
books, documents, records kept in the ondiaurse of business, facilities and
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technical information, and such other kelat information as the Interim Monitor
may reasonably request, related to Respatstieompliance with its obligations
under the Order, including, but not lindtéo, its obligations related to the
relevant assets;

3. the Interim Monitor shall see, without bond or other serity, at the expense of
Respondents, on such reasonable andmasty terms and conditions to which
the Monitor and Respondents agred &hat the Comrmssion approves;

4, the Interim Monitor shahave authority to eploy, at the expense of
Respondents, such consultants, accountants, attorneys and other representatives
and assistants as are reasonably negegsaarry out the Interim Monitor’s
duties and responsibilities;

5. Respondents shall indemnify the Interim Monitor and hold the Interim Monitor
harmless against any losses, claims, das)d@bilities, or expenses arising out
of, or in connection with, the performee of the Interim Monitor’s duties,
including all reasonable fees of counaet other reasonable expenses incurred in
connection with the preparations for, or defense of, any claim, whether or not
resulting in any liability, egept to the extent that such losses, claims, damages,
liabilities, or expenses result from gross negligence, willful or wanton acts, or bad
faith by the Interim Monitor; and

6. Respondents may require the Interim Monitor and each of the Interim Monitor’s
consultants, accountants, attorneys andratf@esentatives and assistants to sign
a customary confidentiality agreementpyided, however, that such agreement
shall not restrict the Interim Monitérom providing any information to the
Commission or require the Interimadvlitor to report to Respondents the
substance of communications toflmm the Commission or the Acquirer.

The Commission may, among other things, require the Interim Monitor and each of the
Interim Monitor’s consultants, accountants, attorneys and other representatives and
assistants to sign an appropriate confidentiality agreement related to Commission
materials and information received in connection with the performance of the Interim
Monitor’s duties.

The Interim Monitor shiaserve until the later of i) onfl) year after Respondents have
fully and finally transferred and delivergalthe Acquirer all of the Portable NiMH
Battery Business Assets and all the PorthbMH Battery Business Records licensed to
the Acquirer; or ii) the termination ofl&kespondents’ obligatins under the Transition
Services Agreement,

provided, however, that the Interim Monitor’s service shall not exceed five (5)
years from the date the Order becomes final;

provided, further, that the Commission may extendmodify this period as may
be necessary or appropriate to accomplishptlirposes of this Decision and Order and
the Order to Maintain Assets.
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If the Commission determines that an Interim Monitor has ceased to act or failed to act
diligently, the Commission may appoint a st Interim Monitor in the same manner
as provided for in this Paragraph.

The Commission may on its own initiative, ortla¢ request of an Interim Monitor, issue
such additional orders orrdictions as may be necessaryappropriate to assure
compliance with the requirements of the Order.

An Interim Monitor appointed pursuant to this Order may be the same Person appointed
as a Divestiture Trustee pursuant te thlevant provisionof this Order.

V.

IT IS FURTHER ORDERED that:

If Respondents have not fully complied witte obligations to assign, grant, license,
divest, transfer, deliver mtherwise convey relevant assets as required by such
Agreements and this Order, the Commission may appoint a trustee (“Divestiture
Trustee”) to assign, grant, lices, divest, transfer, deliver otherwise convey the assets
required to be assigned, grashtécensed, divested, transfed, delivered or otherwise
conveyed pursuant to eachtbé relevant Paragraphs in a manner that satisfies the
requirements of each such Paragraph. In the event that the Commission or the Attorney
General brings an action pursuant tolg6{ the Federal Trade Commission Act, 15
U.S.C. 845l), or any other statute enforcby the Commission, Respondents shall
consent to the appointment of a Divestitlirastee in such action to assign, grant,
license, divest, transfer, deliver otherwise convey thelevant assets. Neither the
appointment of a Divestiture Ustee nor a decision notappoint a Divestiture Trustee
under this Paragraph shall preclude thenBussion or the Attorney General from
seeking civil penalties or any other dahble relief, including a court-appointed
Divestiture Trusteepursuant to 85)lof the Federal Trade Commission Act, or any other
statute enforced by the Commission, for anlufa by Respondents tmmply with this
Order.

The Commission shall select the Dives#tUirustee, subject to the consent of
Respondent Panasonic, which consent stwlbe unreasonably withheld. The
Divestiture Trustee shall be a Person veiperience and expemisn acquisitions and
divestitures. If Respondent Panasoniciatsopposed, in writing, including the reasons
for opposing, the selection of any proposed Liiig® Trustee within ten (10) days after
noticei Tre TrustOpAf5 -1.15 Imission Act, 15
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If a Divestiture Trustee is appointed by tGommission or a court pursuant to this
Paragraph, Respondents shall consent to the following terms and conditions regarding the
Divestiture Trustee’s powers, dutieauthority, ad responsibilities:

1. subject to the prior appval of the Commission, tHeivestiture Trustee shall
have the exclusive power and authorityagsign, grant, licensdivest, transfer,
deliver or otherwise convey the asgétst are required by this Order to be
assigned, granted, licensed, divestaahgferred, delivered or otherwise
conveyed;

2. the Divestiture Trustee shall have dagyear from the date the Commission
approves the trust agreement descriteetin to accomplish the divestiture,
which shall be subject tihe prior approval of the Commission. If, however, at
the end of the one (1) year period, thed3iiture Trustee has submitted a plan of
divestiture or believes théte divestiture can be achieved within a reasonable
time, the divestiture period may bgtended by the Commission; provided,
however, the Commission may extend dneestiture period only two (2) times;

3. subject to any demonstrated legallyagueized privilege, the Divestiture Trustee
shall have full and complete access ® plersonnel, books, records and facilities
related to the relevant assets that are required to be assigned, granted, licensed,
divested, delivered or otherwise conveygahis Order and to any other relevant
information, as the Divestiture Trustee may request. Respondents shall develop
such financial or other information as the Divestiture Trustee may request and
shall cooperate with the Divestiture Trels. Respondents shall take no action to
interfere with or impede the Divisire Trustee’s accomplishment of the
divestiture. Any delaym divestiture caused by Respondents shall extend the
time for divestiture under this Paragraplan amount equal to the delay, as
determined by the Commission or, foraud-appointed Divestiture Trustee, by
the court;

4. the Divestiture Trustee shall use commédlgigeasonable efforts to negotiate the
most favorable price and terms available in each contract that is submitted to the
Commission, subject to Resndents’ absolute and unconditional obligation to
divest expeditiously and ab minimum price. The divestiture shall be made in
the manner and to an Acquirer as required by this Opdevrided, however, if the
Divestiture Trustee receivé®na fide offers from more than one acquiring entity,
and if the Commission determines to approve more than one such acquiring
entity, the Divestiture Trustee shall dstdo the acquiringntity selected by
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IT IS FURTHER ORDERED that:

Respondents shall assure that in any instance wherein their cboaseling in-house
counsel under appropriate confidentiabtyangements) eitheetains Confidential

Business Information provided to the Acquiog accesses original documents containing
Confidential Business Information (under cingstances where copies of documents are
insufficient or otherwise unavailable), that Respondents’ counsel does so only in order to
do the following:

1. comply with this Order, a Divestitursgreement, any Law (including, without
limitation, any requirement to obtain regtdry licenses or approvals, and rules
promulgated by the Commission), anyaeetention requirement of any
applicable Government Entity, any taxation requirements; or

2. defend against, respond to, or otherwise participate in any litigation, investigation,
audit, process, subpoena or othercpeagling relating to the Portable NiMH
Battery Products or assets and basses associatedtiwvthose products;

provided, that Confidential Business Information may be disclosed to Third
Parties as necessary for the purposes aa#tbby this Paragraph V pursuant to an
appropriate confidentiality order, agreernenarrangement with the Acquirer (but
Respondents shall not be deemed to hamiatéd this requirement if the Acquirer
withholds such agreement unreaably); and (2) Respondentsafituse their best efforts
to obtain a protective order to protect tlomfidentiality of such Confidential Business
Information during any adjudication;

provided, further, that nothing in the Paragraphshall permit Respondents to use
or disclose any Confidential Biness Information for any purposes not authorized by this
Order (including this Paragraph V).

VI.

IT IS FURTHER ORDERED that:

Within five (5) days after the Acquisitin Date, Respondents shall submit to the
Commission a letter certifying the date on which the Acquisition occurred.

Respondents shall submit to the Commissigaréied written report setting forth in
detail the manner and form in which they intend to comply, are complying, and have
complied with this Order:

1. Within thirty (30) days after the date this Order becomes final,
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2. Every sixty (60) days #reafter until Respondents have fully transferred the
Portable NiMH Battery Business Assetsd Portable NiMH Battery Business
License(s) to an Acquirer; and

3. Every six (6) months thereafter smtpas Respondents have a continuing
obligation under this Order and/oetbivestiture Agreements to render
transitional services to the Acquirer.

C. One (1) year after the date this Order becofireal, annually for the next nine years on
the anniversary of the date this Order becomes final, and at other times as the
Commission may require, Respondents shall file a verifietlenrreport with the
Commission setting forth in detail the manaad form in which it has complied and is
complying with the Order.

VIl

IT IS FURTHER ORDERED that Respondents shall notify the Commission at least thirty
(30) days prior:

A. any proposed dissolution of Respondents; or
B. any proposed acquisition, merger onsolidation of Respondents; or
C. any other change in Respondents, including without limitation, assignment and the

creation or dissolution of subsidies, if such change mayfect compl0014 9ce s sha3tild (suC /P <
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IX.

IT IS FURTHER ORDERED that this Order shall terminate ten (10) years from the date
on which the Order becomes final.

By the Commission.
Donald S. Clark
Secretary

SEAL
ISSUED:
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CONFIDENTIAL APPENDIX A
FDK ACQUISITION AGREEMENTS

[Redacted From the Public Record Version, But Incorporated By Reference]
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CONFIDENTIAL APPENDIX B
KEY EMPLOYEES

[Redacted From the Public Record Version, But Incorporated By Reference]
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CONFIDENTIAL APPENDIX C
Agreement for Absorption-Type Split

[Redacted From the Public Record Version, But Incorporated By Reference]
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CONFIDENTIAL APPENDIX D
Plan for Incorporation-Type Split

[Redacted From the Public Record Version, But Incorporated By Reference]
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CONFIDENTIAL APPENDIX E
Interim Monitor Agreement

[Redacted From the Public Record Version, But Incorporated By Reference]
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