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IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF WEST VIRGINIA
- MARTINSBURG

UNITED STATES OF AMERICA,

Plaintiff,
=%
V. o Criminal Action No. 3.-}6’CR-. \:‘/
‘ A g (GROH) :
" DENNIS CORPORATION,

" Defendant.

e .DEFERRED PROSECUTION AGREEMENT

glanted by 1ts Board of Dlrectms m the fmm of a Board Resolutlon (a copy of thch 1s attached T
hereto as Exhibit A} and the Umted States Attomey 5 Ofﬁce for the Northern Dlstmct of Westa .A
Virginia (the “Office™) hereby enter into this Deferred Prosecution Agreement (the “Agreement™).
Except as specifically provided below, and in accordance with the provisions specified below, this
Agreement shall be in effect for a period of thirty-six (36) months.
Information

1. The United States will file an Information (the “Information™) in the United States
District Court for the Northern District of West Virginia charging Dennis Corporation with one
count of conspiracy to impede the Internal Revenue Service, in violation of Title 18, United States
Code, Section 371. By executing this Agreement, Dennis Corporation waives any and all rights
it has to have the crime charged in the Information presented to a Grand Jury and prosecuted by

indictment and waives any and all objections to venue. This waiver is knowing, voluntary, and

hé 'defendant Denms Corporatlon, by 1ts undersrgned attomey, pursuant to auﬂmrlty - g
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in express reliance on the advice of Dennis Corporation’s counsel.

i, 'Acceptance of Responsibility

2. Dennis Corporation aclaiowledges that, through' the conduct of certain Dennis
Corporation executives, officers, and employees, during the relevant time period, Dennis
Corporation engaged in, and is criminally culpable for, the charged violation of Title 18, United
States Code, Section 371.

3. Denmnis COI’pOIf:ltIOI‘I aocepts 1esponsxb111ty for the conduct set forth in the Infounataon

. by entelmg mto thls Agreement and by, among other thmgs (a) the remedlal actlons that Denms

o }JCOFpOI'athH w1ll take (descnbed m pmagraph 4 below) (b) Denms Corporatlon s commltment to o S

o 'ﬁ fUII oooperatlon (descnbed’m paragraphs 5 6 and 7 below) Wlth the Ofﬁce nd 1ts law enforcement_.f':,"f ks

,' agency partners, (c) Dermls COl’pOIatIOU s agreement to fulﬁll all of the undmtaklngs Denms PR
Corporatxon has made in this Agreement, including (1) to pay restitution in the amount of
$250,000.00 to the State of West Virginia, (ii) to implement enhanced internal controls as set forth
herein; and (iii) Dennis Corporation’s agreement to comply in the future with all federal and state
criminal laws.

4. Dennis Corporation represents that it will take a number of remedial actions in response
to the misconduct at Dennis Corporation that has been discovered in the course of the Office’s
investigation. These remedial actions will include:

(a) creating the position of Ethics and Compliance Officer, whose appointment and
termination must be approved by the Board of Directors of Dennis Corporation and who

has direct and full access to the Board of Directors;

joS
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: (i)) creating a written policy:
i. | prohibiting the paymeﬁt of bribes of kickbacks to any public official
in exchange for any official a‘ction';
ii. prohibiting payment to any public official via a shell company;
iii.  prohibiting the payment of reimbursements to employees including
any false item as an ¢amnérl< for any pass-along payment to a public
- official; | o

iv. ,plohlbltmg the hmng of any pubhc ofﬁmal w1thout exphcxt N

notlf‘ catlon of the

3 'equxvalent and the obtamm‘ of a ertten deGlSIDﬂ approvmg the_' K

s ‘;e‘:mployment from sald conﬁmssnon or equtvalent
V. requiring the maintenance of 'a.wrltten contract for any services
provided as a subcontractor to a general contractor which is directly
contracted to any governmental agency; and
vi. requiring the issuance of Form 1099s, when required by federal law.
(c) providing effective training on the written policy containing the provisions
outlined in paragraph 4(b) above to all relevant Dennis Corporation officers and

employees;

tate etlucs ccmmlssmn r"-fﬁ-':
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Continuing Obligation of Cooperation

. 5 Dennis Corporation acknowledges and understands that its prior, ongoing and future
codperation is an important and material factor underlyiné the Office’s decision to enter into this
Agreement, and therefore, Dennis Corporation agrees to continue to cooperate fully and actively
with the Office regarding any matter about which the Office may inquire.

- 6 During the term of this Agreement, Dennis Corporation agrees that its continuing
cooperatlon shaﬂ include, but not be limited to, the followmg |

(a) completely and truthfully dlscIosmg aII 1nformatxon in 1ts possessmn to the

’I'mlted to all mfonnatmn about ‘dCtl‘ 'tles of Denms Cmporatlcm and Denms Cmpo "1t10n s_“_ S

: 'fi‘:ofﬁcer; employees and agen‘;s

b) assembhng, organizing énd providing all documents records and étllér e%f;aenc;e

in Dennis Corporation’s possession, custody or control, as reasonably may be requested by
the Office;

(¢) proactively disclosing to the Office all information concemning any criminal
wrongdoing or suspected criminal wrongdoing beyond that specifically addressed in the
Information, which has not yet been explicitly disclosed to the Office, and which is either
currently in Dennis Corporation’s possession or which may come into its possession in the
future, including conduct of the type alleged in the Information;

(d) using its reasonable best efforts to make available its officers and employees to
provide information and/or testimony as requested by the Office, including sworn

testimony before a grand jury or in court proceedings, as well as interviews with law

fﬁce regardmg any and all matters about wluch the Off' ice may mqmre mcludmg but notli L Lol
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enforcement authoriﬁes. Cooperation unﬁer this parégraph shall include identification of
witnesses Who, fo, Dennis Corboration knowledge and inform-atfxon, may have material
information ccnbeming the conduct set forth in the Information;

(e) providing testimony or information necessary to identify or establish the
original location, authenticity, or other basis for admission into evidence of dqcuments or
physical evidence in any criminal or other proceeding as requested by the Office,

: goncemilxc the conduct set forth in the Information'v | |
- f) w1th respéct to any mfom;at‘lon testuﬁony, documents records or bhyswal

2 ev1dence pr0v1ded by Denms Corpcuatlon to the Off‘ ce and/or a grand _mry, co'n'sentmg to_,

_any and all dlsclosures 0 such:'materlals to such agencms as. the Oﬁ'lce, in .'1ts sole

RN dlSCICthI} deems apploprlate Wlﬂ‘l 1espect to any such materxals that constltute mattels
occumng before the grand jury’ W1tlnn the meaning of Rule 6(e) of the Federal Rules of
Criminal Procedure, Dennis Corporation further consents to: (i) any order sought by the

Office permitting such disclosures; and (ii) the Office's ex parte or in camera application

for such orders; and
(g) providing active assistance, as may be required by the Office, in connection
with any investigation, criminal prosecution, civil trial or other legal proceeding brought
by the Office.
7. Dennis Corporation agrees that it will continue to fulfill the cooperation obligations
set forth in paragraph 6 above in connection with any investigation, criminal prosecution, and/or
civil proceeding brought by the Office relating to or arising out of the conduct set forth in the

Information. Dennis Corporation’s obligation to cooperate is not intended to apply in the event
p g P P




Case 3:17-cr-00017-GMG-RWT Document 4-1 Filed 02/17/17 Page 6 of 13 PagelD #: 18

that Dennis Corporation is a defendant in any such proceeding. Notwithstanding the foregoing,
Dennis Corporation does not waive any privilege it may have with respect to .any documents now
or hereafter subject to the attorney-client privilege, the attorney worlk-product doctrine, or other
recognized legal privilege.

Pavment of Restitution

8. In addition to any pdyments required in connection with any current or future non-
criminal proceedings by ageneles not party to this agreement or by branches of the Department of
o Justlce ether than the Ofﬁce Denms Corporatmn agrees to make 1est1tut10n for relevant conduct

B ';of the 1."‘stant offense 1n the amount of $750 000 OO to the State of West Vngmla on or befnre the

R ";_ff_lexpxratlon Df tlns Agreement

_‘"éi;jéﬁ;sf;ie5n¢ferm§; Rt

9. Dennis Corporation egrees: (i) that “anyb nolieies, | procedures or' other remedial
measures identified in paragraph 4 that have not already been implemented will be implemented
within thirty (30) days following the date of the execution of this Agreement, except that the new
Ethics and Compliance Officer position required under Paragraph 4(a) will be filled within sixty
(60) days following the date of the execution of this Agreement (as may be extended with the prior
written approval of the Office); and (ii) that it will maintain all policies, procedures and other
remedial measures identified in paragraph 4 so long as this Agreement is in effect. As a material
part of this Agreement, Dennis Corporation further agrees that it will not viclate any federal or
state criminal laws during the deferral period. The parties consider “execution” to mean the date
which the Court enters an Order continuing the trial in the case to permit for the effectuation of

this Agreement.



Case 3:17-cr-00017-GMG-RWT Document 4-1 Filed 02/17/17 Page 7 of 13 PagelD #: 19

Deferral of Prosecution

10. In consideration of Dennis Corporation’s remedial actions to date and'its commitment

| to (a) accept and acknowledge responsibility for its conduct, (b) continue its cooperation with the

Office, (c) make the payments specified in paragraphs 8 above, (d) comply with federal and state

criminal laws and (e) otherwise comply with all of the terms of this Agreement, the Office shall,
following execution of this Agreement, file a joint motion with Dennis Coxporation pursuant to |

Tltle 18, Umted States Code, Section 3161(11)(’)) to defer the prosecutmn fora perlod of elghteen

S (1 8) months and to obtam an exclusmn of time under the Speedy Trxal Act to allow Denms

S r-'fl-{Corporatxon to demonstrate good conduct and comphance thh the'terms of tIns Agreement (t

" *i""§ 3 161(11)(2) Motxon“) By executmu th1s Agreement and _;ommg in the § 3161(11)(7) Motmn .

' Demns Coxporatxon expressly wawes all 11ghts to a speedy tnal pursuant to the Slxth Arnenclmenf =
“ of the Umted States Constitution, Tltle 18, United States Code Sectlons 3 16 1 etseq., Fedelal Rule
of Criminal Procedure 48(b), and any other applicable statutes or rules, including the Local Rules
of the United States District Court for the Northern District of West Virginia for the period during
which this Agreement is in effect. This waiver is knowing, voluntary and in express reliance on
the advice of Dennis Corporation’s counsel.

11. The Office agrees that, if Dennis Corporation remains in compliance with all of its
obligations under this Agreement for the 18-month period identified in paragraph 10, this
Agreement shall expire, and the Office will, within thirty (30) days of the expiration of this
Agreement, move the Court pursuant to Federal Rule of Criminal Procedure 48(a) to dismiss the

Information with prejudice. Except in the event of a breach of this Agreement, the Office will




Case 3:17-cr-00017-GMG-RWT Document 4-1 Filed 02/17/17 Page 8 of 13 PagelD #: 20

bring no additional charges against Dennis Corporation relating to or arising out of ﬂw matters set
forth in th¢ Information. |

12. Ttis further understood that, should the Office detérmine that Dennis Corpordtioﬁ has

deliberately given materially false, incomplete, or misleading information pursuant to this

Agreement; has committed any crimes subsequent to the date of this Agreement; or has otherwise

knowmgly, intentionally, and materially violated any provision of this Ameement Dennis

‘ »Corporatmn thereafter shall be SLijEGt to prosecutlon for any crimes of W]nch the Ofﬁce has

- knowledge Any such prosecutlon may be prermsed on any mformatlon provxded .by or on behalf a

:'iof Denms Corporatlon to the Ofﬁce or 1ts law enfmcernent agency partners at. any"(tlme T

Moreover, Denms Corporatmn agiees that ar;y such pfosecutmn relal.' g to the al]egétbns in’ thé "
o *.»‘::Info'rmatlon that are not tlme barrecl as of the da‘re of the exeouﬁon of thls Aoreement» rﬁay ba
cémmenced égamst Denm-s.Corpmatlon notWLthstandmo the expiration of any apphcable statute
of limitations between the execution of this Agreement and the expiration of this Agreement under
paragraph 11. By this Agreement, Dennis Corporation expressly intends to and does waive any
and all rights in this respect. Such waiver is knowing, voluntary and in express reliance on the
advice of Dennis Corporation’s counsel.

13. It is further agreed that, in the event that the Office determines that Dennis
Corporation has knowingly, intentionally and materially violated any provision of this Agreement:

(a) this Agreement and the Information are admissible in any future court proceedings by
this Office against Dennis Corporation as an admission by Dennis Corporation; all statements
made by or on behalf of Dennis Corporation or any of its officers, directors or employees to the

Office and its law enforcement agency partners, including any testimony given by Dennis
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Corporation or any of its officers, directors or employees before a grand jury or elsewhere, whether
before or after the date of this Agreement, and any leads derived from such statements or
testimony, shall be admissible in evidence in any and all criminal proceedings brought by the
Office against Dennis Corporation; and (b) Dennis Corporation shall not assert any claim under
the United States Constitution, Rule 11(f) of the Federal Rules of Criminal Procedure, Rule 410
of the Federal Rules of Evidence or aey other statute or federal rule that statements made by or on
behalf of Denms Corpmatwn before or after the date of this Agreement or any Ieads derived -
_ herefrom, should be suppressed ﬁowever, noﬂnng‘m the Agreement shall cm1st1tute a wmve-r_ . N

5 of any Conﬁ ontatxon Clause ri ghts under the Slxth Amendment to the Umted States Constltutxonv‘- A

F '_-_'that Denms Corporatmn rnay ha:

14 Denms Corpel atmn agrees thet 1t sheill Knot, shrou :gh‘xts atto-x neys Boeld ch .Dlre.ctors B 5
agents officers or employees make any pubhc statement, in litigation or othe1W1se connadlctm«r
its acceptance of responsibility for the acts of its executives, officers and employees described in
the Information. Any such contradictory statement by Dennis Corporation, its present or future
attorneys, Board of Directors, agents, officers or employees shall constitute a breach of this
Agreement, and, subject to cure as hereinafter provided, Dennis Corporation thereafter shall be
subject to prosecution as specified in paragraphs 10 through 13. The decision as to whether any
such .contradictory statement will be imputed to Dennis Corporation for the purpose of
determining whether Dennis Corporation has breached this Agreement shall be committed to the
sole discretion of the Office. Upon the Office's notifying Dennis Corporation of any such
contradictory statement, Dennis Corporation may avoid a finding of a breach of this Agreement

by publicly repudiating such statement within seventy-two (72) hours after receipt of notice by
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the Office. This Paragraph is not intended to apply to any statement made by ‘any former Dennis
Corporation officer, director or employee, or by any current Denms Corporation officer, director
or employee who is under investigation or is or has been charged with a crime or other wrongdoing
by the government or an agency thereof.

15. Dennis Corporation agrees that the decision whether conduct and/or statements of
anyvindividua_l will be imputed to Dennis Corporation for the purpose of determining whether
Dennis Corporation has knowmgly, mtantlonally and matenally violated any prowsmn of this
.Agreement shall be commltted to the sole dlscretlon of the Office, prov1ded however, that the

IR statements of any former ofﬁcer dlrector or empioyee of Dennf : Corporatmn made aﬁer thelr'_‘ S

B ‘.;such purpvosex Shoﬁld the Ofﬁce detefmme th‘at Demvns. Corp‘matlotn has comlﬁltted a lmowxﬁ "
intentional, and matel;lal breach of any provision of tlus Agreement the Office shall provide
written notice of the alleged breach to Dennis Corporation, addressed to Dennis Corporation’s
counsel or to any successor that Dennis Corporation may designate, and provide Dennis
Corporation with a two-week period from the date of receipt of such notice in which to make a
presentation to the Office, or its designee, to demonstrate that no breach has occurred, or, to the
extent applicable, that the breach was not knowing, intentional or material, or has been cured.
Upon request by Dennis Corporation, the Office may agree in writing to extend this two-week
period, including to provide Dennis Corporation with an opportunity to cure any breach of this
Agreement. The parties to this Agreement expressly understand and agree that should Dennis
Corporation fail to make a presentation to the Office, or its designee, within the two-week period

(or other period agreed to by the Office), the Office may conclusively presume that Dennis

10

: Aamployment Wlth Denms Corporatlon has ended shaIl not be attributed to Denms Corporatmn;fm » T R
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" Corporation is in knowing, intentional and material breach of ﬂﬁs Agreement. The pafties further

.uild.erstand and agree that the exercise of discretion by the Office or its‘designee under this

o paragraph is not subject to review in any court or tribunél or any other office within the United
States Department of Justice.

16. Except to the extent permitted by the Office, Dennis Corporation agrees that, if it sells

or merges all or substantially'all of its business operatibné as they ekist as of the date of this

Agfeement to, or mto, a single purchaser or group of affiliated purchasers dmmg the term of this

v Agreement Dennls Corporatlon shall mclude in any contract for sale or merger a prov1510n

: ‘.'{;bmdmg the purchaser/successor to Denms Corporatlon s obhgatxons descnbed 1‘ "ﬂllS Agreement . T

"“Such pur’h-aser/successor shall aIso have the beneﬁts prmleges and r1ght S co ferred to Denms o

X Corporatmn under thrs Agreerﬁent o
17 It is understood that this Ageeﬁent is bmdnﬁg on Dennis Corpmatmn and the Ofﬁce
but specifically does not bind any other federal agencies, any state or local law enforcement
agencies, any licensing authorities or any regulatory authorities. However, if requested by
Dennis Corporation or its attorneys, the Office will bring to the attention of any such agencies,
including but not limited to any licensing authorities, the Agreement, the extensive cooperation of
Dennis Corporation and its compliance with its obligations under this Agreement, and any
corporate reforms specified in this Agreement. It is the intent of the parties to this Agreement
that the Agreement does not confer or provide any benefits, privileges or rights to any individual
or other entity other than the parties hereto, and that nothing in the Agreement shall be construed
as acknowledging that the Agreement, including the Information and the evidence underlying the

Agreement or Information, shall be admissible in any proceeding other than a proceeding brought

11
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by the Office. Moreover, Dennis Corporation may raise any and all defenses and/or assert
affirmative claims in any civil proceedings brought by third parties as long as doing so does not
otherwise violate any term of this Agreement.

18. The Office has concluded that deferring prosecution is appropriate because deferral
will likely meet all of the goals of prosecution. This conclusion is based on Dennis Corporation’s
extensive cooperation; its acceptance of responsibility; the remedial actions Dennis Corporation
has committed to undertake in this Agreement; and Dennis Corporation’s assurances that it intends
to become a model of integrity in the engineering services industry in and around the State of
South Carolina.

19.  Dennis Corporation and the Office agree that, upon the execution of this
Agreement, this Agreement (including any attachments) shall be publicly filed in the United States

District Court for the Northern District of West Virginia.

12
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" 20. This Agreement sets forth all the terms of the Deferred Prosecution Agreement
between Dennis Corporation and the Office. No modifications or additions to this Agreement

shall be valid unless they are in writing and signed by the Office, Dennis Corporation’s attorneys

and a duly authorized representative of Dennis Corporation.

'Dated: . Wheeling, West Virginia .
" . December 2% , 2016 :
o BETS'Y STEINFELD “szzﬁEM
' ACA-M United States Attorney .
: Northem Dlstrmt of West Vlromla

L ‘;}{odl Douglas T
’ A551stantUS Attornev e

AGREED (CONSENTED TO BY:

Defais Cerporatiéa; Tiofend
(By = )
“Peatel B, Renn FH foos, P /

— g//

Sherrid«Lydon, Esq., C‘O)ﬁﬁfsel for Defendant

13
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— =
CORPORATI ON

CORPORATE RESOLUTION No. 1
OF
DENNIS CORPORATION

It is hereby resolved that Dennis Corporation has approved the appointment of Mrs. Pamela
Johnston as the Ethics and Compliance Officer (ECO). Both her and her successors'
appointment and termination has to be approved by the Board of Directors. In matters
concerning Ethics and Compliance the ECO will have complete and unfettered access to the
Board of Directors.

The ECO will develop and publish an Ethics and Compliance Policy that will include as a
minimum; the prohibiting of payment of bribes or kickbacks to any public official in exchange for
any official action, prohibiting payment to any public official via a shell company, prohibiting the
payment of reimbursement to employees including any false item as an earmark for any pass-
along payment to a public official, prohibiting the hiring of any public official without explicit
notification of the appropriate state ethics commission, or equivalent and the obtaining of a
written decision approving the employment from said commission , or equivalent, requiring the
maintenance of a written contract for any services provided as a subcontractor to a general
contractor which is directly contracted to any governmental agency, requiring the issuance of
Form 1089s when required by federal law.

The ECO will provide effective training on the written policy containing the provisions as
described above to all relevant Dennis Corporation Officers and employees.

CERTIFICATE

The undersigned hereby certifies that he is the Secretary of Dennis Corporation, a C-
Corporation organized and existing under the laws of the State of South Caroclina; that the
foregoing is a true and correct copy of a resolution duly adopted at a meeting of the Beard of
Directors of said Corporation held on the 9" day of December, 20186, at which meeting a
guorum was at all times present and acting; that the passage of said resolution was in all
respects legal; and that said resolution is in full force and effect.

Dated this-9¥-day of Decemper; 2016

Y

Sedre ry/Signature

Darol R. Denasf-

Printed Name

Raised Corperate Seal
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