


1. Respondent Panasonic Corporationdsr@oration organized, existing and doing
business under and by virtue of the laws of Japan, with its head office located at
1006, Oaza Kadoma, Kadoma-shi, Osaka 571-8501, Japan. Panasonic
Corporation of North America is a wholtywned subsidiary with offices at 1
Panasonic Way, Secaucus, NJ 07094.

2. Respondent Sanyo Electric Co., Ltdaisorporation organized, existing and
doing business under and by virtue of the lafvdapan, with its head office at 5-
5, Keihan-Hondori 2-Chome, Moriguchi City, Osaka 570-8677, Japan. Sanyo
North America Corporation is a whollywned subsidiary of Sanyo Electric
Company, Ltd., with its principal pte of business at 2055 Sanyo Ave., San
Diego, CA 92145.

3. The Commission has jurisdiction of théogect matter of thiproceeding and of
Respondents, and the proceeding is in the public interest.
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IT «— i RPERESR in this OrderMaintain Assets, the following
definitions and the definitions used in the Consent Agreement and the proposed Decision and
Order (and when made final, the Decisiol ®rder), which are incorporated herein by
reference and made a part hereof, shall apply:

A. “Panasonic” means Panasonic Corporatiorgiresctors, officers, employees, agents,
representatives, successors, and assigns; and its joint ventures, subsidiaries, divisions,
groups and affiliates in eadase controlled by Panasonic, and the respective directors,
officers, employees, agents, representatives, predecessors, sgceasbassigns of
each. After the Acquisition, Rasonic shall include Sanyo.

B. “Sanyo” means Sanyo Electric Co., Ltd., iteedtors, officers, employees, agents,
representatives, successors, and assigns; and its joint ventures, subsidiaries, divisions,
groups and affiliates in each case controlled by Sanyo, and the respective directors,
officers, employees, agents, representatives, predecessors, successors, and assigns of

each.
C. “Respondent(s)” means Panasonic &adyo, individually and collectively.
D. “Commission” means the Federal Trade Commission.
E. “Decision and Order” means:

1. the proposed Decision and Order contdimethe Consent Agreement in this
matter until the issuance of a final Dgion and Order by thCommission; and

2. the Final Decision and Order issuggthe Commission in this matter.






on, at least at their scheduled packcapital projects, business plans and
promotional activities for the business,

b) making available for use by the Divestiture Business funds sufficient to
perform all routine maintenance aalllother maintenance as may be
necessary to, and all replacements of,absets related to such business,
including without limitationthe Divestiture Assets, and

C) continuing, at least at their scheedlpace, any additional expenditures
authorized for the Divestiture Business prior to the date the Consent
Agreement was signed by Respondémttuding, without limitation, all
research, development, manufaatgridistribution, marketing and sales
expenditures;

2. providing such resources as may be ssagy to respond to competition against
any Divestiture Products and/or to prewvany diminution in sales of any such
products during and after the Acquisition process and prior to the complete
transfer and delivery of the Digsture Assets to an Acquirer;

3. providing such resources as may be necessary to maintain the competitive
strength and positioning of each Divestiture Product at customer accounts for
such product;

4. providing such support services to Diwestiture Business as were being
provided to such business by Respondeags)f the date the Consent Agreement
was signed by Respondents; and

5. maintaining a work force at least equaat in size, training, and expertise to
what has been associated with the Divexs Business for the last fiscal year.

Until the Divestiture Date, Respondents spativide all Divestiture Business Employees
with reasonable financial incentives to continue in their positions and to research,
develop, and manufacture the Dive



a) the date of hire and effective service date;

b) job title or position held;

C) a specific description of the empls/s responsibilities related to the
Divestiture Productdiowever, 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 paigigaegate annual compensation for
Respondent Sanyo’s lassdial year and current target or guaranteed
bonus, if any;

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

0) any other material terms and conditimigmployment in regard to such
employee that are not otherwise getigravailable to similarly situated
employees;

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

not interfere with the hiring or emp}ing by the Acquirer of any Divestiture

Business Employee and remove anpédiments withirthe control of

Respondents that may deter these employees from accepting employment with the
Acquirer, including withoutimitation, any non-compete or non-disclosure

provisions of any employment agreemenithwespect to Divestiture Products or
other contracts with Respondents thatd affect the abitly or incentive of

those individuals to be employed by the Acquirer. In addition, Respondents shall
not make any counteroffer to a Divestiture Business Employee who has received a
written offer of employmenfrom the Acquirer; and

not hire any Divestiture Business Employee of the Acquairesolicit or otherwise
attempt to induce such employee to termin



2. Respondents may disclose Confidential Business Information as necessary to
comply with the Orders, to manufacture sintered cathodes, to fulfill the terms of
the Suzhou Sub-C and D NiMH Battekgreement or to produce or have
produced Sanyo-Branded Retdtteries pursuant togints retained or licensed
under any Divestiture Agreemest long asn doing so, Respondents do not
disclose or convey any Confidential Information to any Person, other than
Divestiture Business Employees, invalvia the research, development,
manufacture, sale, marketing or disttibn of any of Respondents’ Portable
NiMH Battery Products (other than SanBoanded Retail Batteries and products
produced pursuant to the SuzhatbSC and D NiMH Battery Production
Agreement and the Sintered Cathode Supply Agreement).

provided however, that the restrictions contaiimetthis paragraph shall not apply
to information that i) subsequently falls within the public domain by means other than a
violation of this Order or Respondents’ breach of a confidentiality or non-disclosure
agreement; ii) is required by Law to be publidigclosed; or iii) is lawfully possessed by
Respondent Panasonicaghe Acquisition Date.

Respondents shall prevent the disclosuneserof Confidential Business Information
except as permitted or authorized by the Orders and shall,

1. require that each Divediite Business Employee retained by Respondents after
the Divestiture Date, his or her ditesupervisor, and any other employee
designated by the Interim Monitor (if one has been appointed) sign a
confidentiality agreement that requires such employee to maintain Confidential
Business Information as strictly condiatial and not use such information or



The purpose of this Order to Maintain Assst® maintain the full economic viability,
marketability and competitiveness of the Divestiture Businessasgh its full transfer

and delivery to an Acquirer, to minimize any risk of loss of competitive potential for the
Divestiture Business, and poevent the destruction, remdvaasting, deterioration, or
impairment of any of the Divestiture Assets except for ordinary wear and tear.

I'T FRHER «———— RID{ERED

The Commission may appoint a Monitor (“Inte Monitor”) to assure that Respondents
expeditiously comply with all of their obliggans and perform all aheir responsibilities
as required by the Order to Maintaisgets and/or the Decision and Order.






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.

J. An Interim Monitor appointed pursuant to this Order may be the same Person appointed
as the Interim Monitor or Divestiture Trustgersuant to the relem&provisions of the
Decision and Order.

v

IT FRAER «—_——— R[ERKhin thirty (30) days after the date this Order to
Maintain Assets becomes final, and every sixty (60) days thereafter until Respondents have fully
complied with their obligations to assign, grant, license, divest, transfer, deliver or otherwise
convey relevant assets as required byptioposed Decision and Order in this matter,

Respondents shall submit to the Commission a eerifiritten report setting forth in detail the
manner and form in which they intend to coy@re complying, and have complied with this
Order to Maintain Assets and the related Decigind Order; provided, however, that, after the
Decision and Order in this matter becomes fittad,reports due underighOrder to Maintain
Assets may be consolidated with, and submitted to the Commission at the same time as the
reports required to be submitted by Respotglpursuant to the Decision and Order.

Vv

I'T FRHER «— = RDERED that Respondents shall notify the Commission at least thirty
(30) days prior:

A. any proposed dissolution of Respondents; or
B. if the following may affect compliance obligations arising out of this Order,
1. any proposed acquisition, merger onsolidation of Respondents; or
2. any other change in Respondents,udaig without limitation, assignment and

the creation or dissolun of subsidiaries.
V

IT FRHER -« ROERHEDr purposes of determining or securing compliance
with this Order, and subject to any legakcognized privilege, and upon written request and
upon five (5) days notice to any Respondent niades principal United States offices,
registered office of its United States subsigiar its headquarters address, Respondent shall,
without restraint or interference, permit any duly authorized representative of the Commission:
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