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SJS USA, INC -
CORPORATE POLICY CONCERNING PROHIBITION OF BRIBERY

AFFIDAVIT OF ACCEPTANCE OF THE CORPORATE POLICY

I, , am employed in
DIVISION of SJS USA, Inc in the capacity of

hereby, sworn as follows:

(1) 1 have not and will not engage in the bribery of any domestic and/or foreign public officials
in connection to my activity in performing of my duty in SJS POTI;

(2) Maintain and enforce the Corporate Policy of SJS USA INC that strictly prohibits the
bribery of public offcials

| hereby understand and unconditionally agree that failure to comply with the terms of this
Affidavit may result in the immediate termination of my employment, and/ or civil and criminal
prosecution in accordance to Laws and Regulations of the residing country of

and, in accordance to:

Anti-Bribery and Books & Records Provisions of
The Foreign Corrupt Practices Act, United States Law.

| hereby acknowledge that | understand and agree that:

U.S. Foreign Corrupt Practices Act of 1977 ("FCPA" or the "Act") prohibits U.S. companies, their
subsidiaries, as well as their officers, directors, employees, and agents from bribing "foreign officials" and
also requires U.S. companies that issue debt or equity to maintain internal accounting controls and to
keep books and records that accurately reflect all transactions.

Both the antibribery and the record-keeping and internal accounting controls provisions apply to
worldwide operations. The FCPA is enforced jointly by the Securities & Exchange Commission (SEC)
and the U.S. Department of Justice (DOJ).

| hereby certify that | am fully familiar with the FCPA Act attached hereby and hereby guarantee full
compliance with FCPA and Laws of my Country of Residence in relation to bribery of any domestic
and/or foreign public officials in connection to my activity in performing of my duty in the
division of SJS USA, INC.

SIGNATURE DATE




THE FCPA EXPLAINED

Generally, the U.S. Foreign Corrupt Practices Act of 1977 ("FCPA" or the "Act") prohibits U.S. companies, their subsidiaries, as
well as their officers, directors, employees, and agents from bribing "foreign officials" and also requires U.S. companies that
issue debt or equity to maintain internal accounting controls and to keep books and records that accurately reflect all
transactions.

Both the antibribery and the record-keeping and internal accounting controls provisions apply to worldwide operations. The
FCPA is enforced jointly by the Securities & Exchange Commission (SEC) and the U.S. Department of Justice (DOJ).

. ANTIBRIBERY PROVISIONS:

The FCPA "corrupt practices" or "anti-bribery" provisions forbid payments of money or anything else of value made corruptly to
influence any act or decision (including a decision not to act) of a foreign government official, political party or political party
official, or candidate for political office, in his official capacity or to induce the official to use his influence to affect a government
act or decision so as to assist a company in obtaining or retaining business or directing business to any person or to secure any
improper advantage. The FCPA antibribery provisions apply to "issuers," "domestic concerns," and "any person" who violates
the FCPA while in the United States. The term "any person" includes foreign persons and corporations. Foreign persons are
subject to the FCPA only when they perform an act in furtherance of a bribe while in the United States or its territories. More
specifically, the FCPA prohibits a company's use of an instrumentality of interstate commerce (e.g., telephone, mails, telex),
corruptly in furtherance of a payment of or even an authorization, promise or offer to pay, anything of value to any foreign official
or foreign political party, official or candidate, for purposes of: (i) influencing any action (or failure to act) in his or its official
capacity; (ii) inducing him or it to do (or omit to do) any act in violation of his or its lawful duty; or (iii) inducing him or it to use
influence to affect any action of the government involved, in order to assist the company in obtaining or retaining business for or
with, or directing business to, any person.

Payments, authorizations, promises or offers to any other person are also prohibited if there is knowledge that any portion of the
payment is to be passed along to a foreign official or foreign political party, official or candidate for a prohibited purpose under
the Act. Knowledge is defined very broadly and is present when one knows an event is certain or likely to occur; even purposely
failing to take note of an event or being willfully blind can constitute knowledge.

The Act defines "foreign official" to include any officer or employee of a non-U.S. government or any instrumentality of the
government, or any person acting in an official capacity for or on behalf of the non-U.S. government or its instrumentality. The
Department of Justice (DOJ) has concluded that officers and employees of foreign state-owned companies are also "foreign
officials." Even if a company is not wholly owned by the state, it may be considered an "instrumentality" of a government if the
government exercises substantial control over such company.

Permitted Payments: The Limited Exceptions and Affirmative Defenses: There are certain "safe harbors" to the FCPA's
prohibition on giving a payment or a thing of value to foreign officials.

1) "Facilitating™ Payments Exception (e.qg., Grease Payments, Gifts or Tips): Under very limited circumstances, the FCPA
permits facilitating payments (or "grease payments") to foreign officials in order to expedite or secure the performance of a
"routine governmental action." "Routine governmental action" means only those actions which are ordinarily and commonly
performed by a foreign official. For example, obtaining permits, licenses or other official documents, expediting lawful customs
clearances, obtaining the issuance of entry or exit visas, providing police protection, mail pick-up and delivery, providing phone
service, and performing actions that are wholly unconnected to the award of new business or the continuation of prior
business, could all be "routine governmental action." Routine governmental action does not mean a decision by a foreign official
to award new business or to continue business with a particular party (e.g., to obtain a license or be granted a concession).

2) Promotional or Marketing Expenses Affirmative Defense (e.g., Entertainment)The FCPA also permits certain payments
to foreign officials made in connection with the promotion or demonstration of company products or services (e.g.,
demonstration or tour of a pharmaceutical plant) or in connection with the execution of a particular contract with a foreign
government.

3) Payments Lawful Under Foreign Laws Affirmative DefenseUnder certain other exceptional circumstances, a payment
may be made to foreign officials when the payment is "lawful under the written laws of the foreign country." Such payments,
however, are rarely, if ever, permitted under local law.

Frequently Recurring Special Situations:




1) Political Contributions- Unlike in the United States, where foreign nationals are prohibited from making political
contributions to U.S. political parties and candidates, it may occasionally be appropriate for a U.S. company's overseas
operations to make a political contribution on behalf of the company. "Contributions" not only include checks to political parties
or candidates, but also payments for fundraising dinners and similar events. This would be an example of a payment which
could violate the FCPA were it not for written local law.

2) Donations to Foreign Charities - Donations to bona fide charitable organizations may be made as long as the U.S.
company ensures that the donation will not be used to circumvent the FCPA and that the contribution does not violate local
laws, rules or regulations.

Il. RECORD KEEPING AND ACCOUNTING PROVISIONS:

These provisions require (1) that books, records and accounts are kept in reasonable detail to accurately and fairly reflect
transactions and dispositions of assets, and (2) that a system of internal accounting controls is devised (a) to provide reasonable
assurances that transactions are executed in accordance with management's authorization; (b) to ensure that assets are
recorded as necessary to permit preparation of financial statements and to maintain accountability for assets; (c) to limit access
to assets to management's authorization; and (d) to make certain that recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences. These provisions are
currently read to apply to U.S. issuers and all of their majority-owned subsidiaries, both U.S. and non-U.S. In addition, the Act
requires that a company make a good faith effort to ensure that any company (including joint ventures) in which the U.S.
company or one of its subsidiaries holds fifty (50) percent or less of the voting power comply with the FCPA accounting
provisions. Significantly, management may be held accountable by U.S. enforcement authorities for what it should reasonably
have known. Management's lack of knowledge of a transaction which violates the Act may not be sufficient to avoid liability,
particularly in the absence of adequate internal controls. Note that the accounting provisions apply only to issuers that have
securities registered with the SEC pursuant to the Securities Exchange Act of 1934 (essentially, all publicly held companies in
the U.S., and any foreign companies listed on the U.S. stock markets). If the DOJ brings criminal charges against a company
under the record-keeping and accounting provisions, any intentional misrecording of a payment is a violation, so the prosecutor
does not have to prove that the payment was a bribe. In addition, failure to describe what actually occurred is also a potential
violation. For example, recording a payment for legal commission on a project in the books as "equipment repair” could be a
violation.

lll. PENALTIES: Criminal penalties under the FCPA are severe.

The Securities and Exchange Commission (SEC) and the DOJ share enforcement responsibility for the FCPA. The DOJ is
responsible for all criminal prosecutions under the statute and for civil enforcement against privately held companies. The SEC
has civil jurisdiction over publicly held companies.

1) Criminal Penalties per Violation

Criminal penalties for violations of the FCPA's antibribery provisions can be quite severe. Corporations and other business
entities are subject to a fine of up to $2,000,000 per violation. Officers, directors, stockholders, employees, and agents are
subject to a fine of up to $250,000 per violation and imprisonment for up to five years. Under the Alternative Fines Act, the actual
fine may be up to twice the benefit that the defendant sought to obtain by making the corrupt payment. Fines imposed on
individuals may not be paid by their employer or principal.

2) Civil Penalties per Violation

The Attorney General or the SEC may bring a civil action for a fine of up to $10,000 per violation against any issuer as well as
any officer, director, employee, or agent of a firm, or stockholder acting on behalf of the issuer, who violates the antibribery
provisions.

3) Penalties per Violation of the Books & Records Provisions:

Any person who willfully violates the FCPA books and records provisions or any person who willfully and knowingly makes, or
causes to be made, any statement in any application, report, or document required to be filed in violation of those provisions
shall upon conviction be fined not more than $5,000,000, or imprisoned not more than 20 years, or both, except that when the
violation is made by an issuer rather than a natural person, a fine not exceeding $25,000,000 may be imposed. As before, the
Alternative Fines Act applies, so that the monetary fine can be up to twice the benefit that the defendant sought to obtain
through the violation.




ANTI-BRIBERY AND BOOKS & RECORDS PROVISIONS OF
THE FOREIGN CORRUPT PRACTICES ACT

Current through Pub. L. 105-366 (November 10, 1998)

UNITED STATES CODE
TITLE 15. COMMERCE AND TRADE

CHAPTER 2B--SECURITIES EXCHANGES

§ 78m. Periodical and other reports
(a) Reports by issuer of security; contents

Every issuer of a security registered pursuant to section 78l of this title shall file with the Commission, in accordance with such
rules and regulations as the Commission may prescribe as necessary or appropriate for the proper protection of investors and to
insure fair dealing in the security--

(1) such information and documents (and such copies thereof) as the Commission shall require to keep reasonably current the
information and documents required to be included in or filed with an application or registration statement filed pursuant to
section 78l of this title, except that the Commission may not require the filing of any material contract wholly executed before
July 1, 1962.

(2) such annual reports (and such copies thereof), certified if required by the rules and regulations of the Commission by
independent public accountants, and such quarterly reports (and such copies thereof), as the Commission may prescribe.

Every issuer of a security registered on a national securities exchange shall also file a duplicate original of such information,
documents, and reports with the exchange.

(b) Form of report; books, records, and internal accounting; directives

* k%

(2) Every issuer which has a class of securities registered pursuant to section 78l of this title and every issuer which is required
to file reports pursuant to section 78o(d) of this title shall--

(A) make and keep books, records, and accounts, which, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the issuer; and

(B) devise and maintain a system of internal accounting controls sufficient to provide reasonable assurances
that--

(i) transactions are executed in accordance with management's general or specific
authorization;




(ii) transactions are recorded as necessary (I) to permit preparation of financial statements
in conformity with generally accepted accounting principles or any other criteria applicable
to such statements, and (1) to maintain accountability for assets;

(iii) access to assets is permitted only in accordance with management's general or specific
authorization; and

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

(3) (A) With respect to matters concerning the national security of the United States, no duty or liability under
paragraph (2) of this subsection shall be imposed upon any person acting in cooperation with the head of any
Federal department or agency responsible for such matters if such act in cooperation with such head of a
department or agency was done upon the specific, written directive of the head of such department or agency
pursuant to Presidential authority to issue such directives. Each directive issued under this paragraph shall set forth
the specific facts and circumstances with respect to which the provisions of this paragraph are to be invoked. Each
such directive shall, unless renewed in writing, expire one year after the date of issuance.

(B) Each head of a Federal department or agency of the United States who issues such a directive pursuant to this
paragraph shall maintain a complete file of all such directives and shall, on October 1 of each year, transmit a
summary of matters covered by such directives in force at any time during the previous year to the Permanent
Select Committee on Intelligence of the House of Representatives and the Select Committee on Intelligence of the
Senate.

(4) No criminal liability shall be imposed for failing to comply with the requirements of paragraph (2) of this subsection except
as provided in paragraph (5) of this subsection.

(5) No person shall knowingly circumvent or knowingly fail to implement a system of internal accounting controls or
knowingly falsify any book, record, or account described in paragraph (2).

(6) Where an issuer which has a class of securities registered pursuant to section 78l of this title or an issuer which is required
to file reports pursuant to section 780(d) of this title holds 50 per centum or less of the voting power with respect to a domestic
or foreign firm, the provisions of paragraph (2) require only that the issuer proceed in good faith to use its influence, to the
extent reasonable under the issuer's circumstances, to cause such domestic or foreign firm to devise and maintain a system of
internal accounting controls consistent with paragraph (2). Such circumstances include the relative degree of the issuer's
ownership of the domestic or foreign firm and the laws and practices governing the business operations of the country in which
such firm is located. An issuer which demonstrates good faith efforts to use such influence shall be conclusively presumed to
have complied with the requirements of paragraph (2).

(7) For the purpose of paragraph (2) of this subsection, the terms "reasonable assurances” and "reasonable detail" mean such
level of detail and degree of assurance as would satisfy prudent officials in the conduct of their own affairs.

—_—
<8 78dd-1 [Section 30A of the Securities & Exchange Act of 1934].
Prohibited foreign trade practices by issuers

(a) Prohibition

It shall be unlawful for any issuer which has a class of securities registered pursuant to section 78l of this title or which is
required to file reports under section 78o(d) of this title, or for any officer, director, employee, or agent of such issuer or any
stockholder thereof acting on behalf of such issuer, to make use of the mails or any means or instrumentality of interstate
commerce corruptly in furtherance of an offer, payment, promise to pay, or authorization of the payment of any money, or
offer, gift, promise to give, or authorization of the giving of anything of value to--

(1) any foreign official for purposes of--




(A) (i) influencing any act or decision of such foreign official in his official capacity, (ii) inducing such
foreign official to do or omit to do any act in violation of the lawful duty of such official, or (iii) securing any
improper advantage; or

(B) inducing such foreign official to use his influence with a foreign government or instrumentality thereof to
affect or influence any act or decision of such government or instrumentality,

in order to assist such issuer in obtaining or retaining business for or with, or directing business to, any person;
(2) any foreign political party or official thereof or any candidate for foreign political office for purposes of--

(A) (i) influencing any act or decision of such party, official, or candidate in its or his official capacity, (ii)
inducing such party, official, or candidate to do or omit to do an act in violation of the lawful duty of such
party, official, or candidate, or (iii) securing any improper advantage; or

(B) inducing such party, official, or candidate to use its or his influence with a foreign government or
instrumentality thereof to affect or influence any act or decision of such government or instrumentality.

in order to assist such issuer in obtaining or retaining business for or with, or directing business to, any person; or

(3) any person, while knowing that all or a portion of such money or thing of value will be offered, given, or promised, directly
or indirectly, to any foreign official, to any foreign political party or official thereof, or to any candidate for foreign political
office, for purposes of--

(A) (i) influencing any act or decision of such foreign official, political party, party official, or candidate in
his or its official capacity, (ii) inducing such foreign official, political party, party official, or candidate to do
or omit to do any act in violation of the lawful duty of such foreign official, political party, party official, or
candidate, or (iii) securing any improper advantage; or

(B) inducing such foreign official, political party, party official, or candidate to use his or its influence with a
foreign government or instrumentality thereof to affect or influence any act or decision of such government
or instrumentality,

in order to assist such issuer in obtaining or retaining business for or with, or directing business to, any person.
(b) Exception for routine governmental action

Subsections (a) and (g) of this section shall not apply to any facilitating or expediting payment to a foreign official, political
party, or party official the purpose of which is to expedite or to secure the performance of a routine governmental action by a
foreign official, political party, or party official.

(c) Affirmative defenses
It shall be an affirmative defense to actions under subsection (a) or (g) of this section that--

(1) the payment, gift, offer, or promise of anything of value that was made, was lawful under the written laws and regulations
of the foreign official’s, political party’s, party official’s, or candidate’s country; or

(2) the payment, gift, offer, or promise of anything of value that was made, was a reasonable and bona fide expenditure, such
as travel and lodging expenses, incurred by or on behalf of a foreign official, party, party official, or candidate and was directly
related to--

(A) the promotion, demonstration, or explanation of products or services; or

(B) the execution or performance of a contract with a foreign government or agency thereof.




(d) Guidelines by Attorney General

Not later than one year after August 23, 1988, the Attorney General, after consultation with the Commission, the Secretary of
Commerce, the United States Trade Representative, the Secretary of State, and the Secretary of the Treasury, and after
obtaining the views of all interested persons through public notice and comment procedures, shall determine to what extent
compliance with this section would be enhanced and the business community would be assisted by further clarification of the
preceding provisions of this section and may, based on such determination and to the extent necessary and appropriate, issue--

(1) guidelines describing specific types of conduct, associated with common types of export sales arrangements and business
contracts, which for purposes of the Department of Justice’s present enforcement policy, the Attorney General determines
would be in conformance with the preceding provisions of this section; and

(2) general precautionary procedures which issuers may use on a voluntary basis to conform their conduct to the Department of
Justice’s present enforcement policy regarding the preceding provisions of this section.

The Attorney General shall issue the guidelines and procedures referred to in the preceding sentence in accordance with the
provisions of subchapter 1l of chapter 5 of Title 5 and those guidelines and procedures shall be subject to the provisions of
chapter 7 of that title.

(e) Opinions of Attorney General

(1) The Attorney General, after consultation with appropriate departments and agencies of the United States and after obtaining
the views of all interested persons through public notice and comment procedures, shall establish a procedure to provide
responses to specific inquiries by issuers concerning conformance of their conduct with the Department of Justice’s present
enforcement policy regarding the preceding provisions of this section. The Attorney General shall, within 30 days after
receiving such a request, issue an opinion in response to that request. The opinion shall state whether or not certain specified
prospective conduct would, for purposes of the Department of Justice’s present enforcement policy, violate the preceding
provisions of this section. Additional requests for opinions may be filed with the Attorney General regarding other specified
prospective conduct that is beyond the scope of conduct specified in previous requests. In any action brought under the
applicable provisions of this section, there shall be a rebuttable presumption that conduct, which is specified in a request by an
issuer and for which the Attorney General has issued an opinion that such conduct is in conformity with the Department of
Justice’s present enforcement policy, is in compliance with the preceding provisions of this section. Such a presumption may
be rebutted by a preponderance of the evidence. In considering the presumption for purposes of this paragraph, a court shall
weight all relevant factors, including but not limited to whether the information submitted to the Attorney General was accurate
and complete and whether it was within the scope of the conduct specified in any request received by the Attorney General.
The Attorney General shall establish the procedure required by this paragraph in accordance with the provisions of subchapter
Il of chapter 5 of Title 5 and that procedure shall be subject to the provisions of chapter 7 of that title.

(2) Any document or other material which is provided to, received by, or prepared in the Department of Justice or any other
department or agency of the United States in connection with a request by an issuer under the procedure established under
paragraph (1), shall be exempt from disclosure under section 552 of Title 5 and shall not, except with the consent of the issuer,
be made publicly available, regardless of whether the Attorney General responds to such a request or the issuer withdraws such
request before receiving a response.

(3) Any issuer who has made a request to the Attorney General under paragraph (1) may withdraw such request prior to the
time the Attorney General issues an opinion in response to such request. Any request so withdrawn shall have no force or
effect.

(4) The Attorney General shall, to the maximum extent practicable, provide timely guidance concerning the Department of
Justice’s present enforcement policy with respect to the preceding provisions of this section to potential exporters and small
businesses that are unable to obtain specialized counsel on issues pertaining to such provisions. Such guidance shall be limited
to responses to requests under paragraph (1) concerning conformity of specified prospective conduct with the Department of
Justice’s present enforcement policy regarding the preceding provisions of this section and general explanations of compliance
responsibilities and of potential liabilities under the preceding provisions of this section.

(f) Definitions




For purposes of this section:

@

)

®)

(9)

A) The term “foreign official” means any officer or employee of a foreign government or any department, agency, or
instrumentality thereof, or of a public international organization, or any person acting in an official capacity for or on
behalf of any such government or department, agency, or instrumentality, or for or on behalf of any such public
international organization.

(B) For purposes of subparagraph (A), the term “public international organization” means--

0] an organization that is designated by Executive Order pursuant to section 1 of the International
Organizations Immunities Act (22 U.S.C. § 288); or

(i) any other international organization that is designated by the President by Executive order for the purposes
of this section, effective as of the date of publication of such order in the Federal Register.

(A) A person’s state of mind is “knowing” with respect to conduct, a circumstance, or a result if--

(i) such person is aware that such person is engaging in such conduct, that such circumstance exists, or that
such result is substantially certain to occur; or

(ii) such person has a firm belief that such circumstance exists or that such result is substantially certain to
occur.

(B) When knowledge of the existence of a particular circumstance is required for an offense, such knowledge

is established if a person is aware of a high probability of the existence of such circumstance, unless the

person actually believes that such circumstance does not exist.

(A) The term “routine governmental action” means only an action which is ordinarily and commonly performed by a
foreign official in--

(i) obtaining permits, licenses, or other official documents to qualify a person to do
business in a foreign country;

(ii) processing governmental papers, such as visas and work orders;

(iii) providing police protection, mail pick-up and delivery, or scheduling inspections
associated with contract performance or inspections related to transit of goods across
country;

(iv) providing phone service, power and water supply, loading and unloading cargo, or
protecting perishable products or commodities from deterioration; or

(v) actions of a similar nature.

(B) The term “routine governmental action” does not include any decision by a foreign official whether, or
on what terms, to award new business to or to continue business with a particular party, or any action taken
by a foreign official involved in the decision-making process to encourage a decision to award new business
to or continue business with a particular party.

Alternative Jurisdiction

(1) It shall also be unlawful for any issuer organized under the laws of the United States, or a State, territory,
possession, or commonwealth of the United States or a political subdivision thereof and which has a class of securities
registered pursuant to section 12 of this title or which is required to file reports under section 15(d) of this title, or for
any United States person that is an officer, director, employee, or agent of such issuer or a stockholder thereof acting
on behalf of such issuer, to corruptly do any act outside the United States in furtherance of an offer, payment, promise
to pay, or authorization of the payment of any money, or offer, gift, promise to give, or authorization of the giving of
anything of value to any of the persons or entities set forth in paragraphs (1), (2), and (3) of this subsection (a) of this
section for the purposes set forth therein, irrespective of whether such issuer or such officer, director, employee, agent,




or stockholder makes use of the mails or any means or instrumentality of interstate commerce in furtherance of such
offer, gift, payment, promise, or authorization.

(2) As used in this subsection, the term “United States person” means a national of the United States (as defined in
section 101 of the Immigration and Nationality Act (8 U.S.C. § 1101)) or any corporation, partnership, association,
joint-stock company, business trust, unincorporated organization, or sole proprietorship organized under the laws of
the United States or any State, territory, possession, or commonwealth of the United States, or any political
subdivision thereof.

§ 78dd-2. Prohibited foreign trade practices by domestic concerns
(a) Prohibition

It shall be unlawful for any domestic concern, other than an issuer which is subject to section 78dd-1 of this title, or for any
officer, director, employee, or agent of such domestic concern or any stockholder thereof acting on behalf of such domestic
concern, to make use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer,
payment, promise to pay, or authorization of the payment of any money, or offer, gift, promise to give, or authorization of the
giving of anything of value to--

(1) any foreign official for purposes of--

(A) (i) influencing any act or decision of such foreign official in his official capacity, (ii) inducing such
foreign official to do or omit to do any act in violation of the lawful duty of such official, or (iii) securing any
improper advantage; or

(B) inducing such foreign official to use his influence with a foreign government or instrumentality thereof to
affect or influence any act or decision of such government or instrumentality,

in order to assist such domestic concern in obtaining or retaining business for or with, or directing business to, any person;
(2) any foreign political party or official thereof or any candidate for foreign political office for purposes of--

(A) (i) influencing any act or decision of such party, official, or candidate in its or his official capacity, (ii)
inducing such party, official, or candidate to do or omit to do an act in violation of the lawful duty of such
party, official, or candidate, or (iii) securing any improper advantage; or

(B) inducing such party, official, or candidate to use its or his influence with a foreign government or
instrumentality thereof to affect or influence any act or decision of such government or instrumentality,

in order to assist such domestic concern in obtaining or retaining business for or with, or directing business to, any person;

(3) any person, while knowing that all or a portion of such money or thing of value will be offered, given, or promised, directly
or indirectly, to any foreign official, to any foreign political party or official thereof, or to any candidate for foreign political
office, for purposes of--

(A) (i) influencing any act or decision of such foreign official, political party, party official, or candidate in
his or its official capacity, (ii) inducing such foreign official, political party, party official, or candidate to do
or omit to do any act in violation of the lawful duty of such foreign official, political party, party official, or
candidate, or (iii) securing any improper advantage; or

(B) inducing such foreign official, political party, party official, or candidate to use his or its influence with a
foreign government or instrumentality thereof to affect or influence any act or decision of such government
or instrumentality,

in order to assist such domestic concern in obtaining or retaining business for or with, or directing business to, any person.




(b) Exception for routine governmental action

Subsections (a) and (i) of this section shall not apply to any facilitating or expediting payment to a foreign official, political
party, or party official the purpose of which is to expedite or to secure the performance of a routine governmental action by a
foreign official, political party, or party official.

(c) Affirmative defenses
It shall be an affirmative defense to actions under subsection (a) or (i) of this section that--

(1) the payment, gift, offer, or promise of anything of value that was made, was lawful under the written laws and regulations
of the foreign official’s, political party’s, party official’s, or candidate’s country; or

(2) the payment, gift, offer, or promise of anything of value that was made, was a reasonable and bona fide expenditure, such
as travel and lodging expenses, incurred by or on behalf of a foreign official, party, party official, or candidate and was directly
related to--

(A) the promotion, demonstration, or explanation of products or services; or
(B) the execution or performance of a contract with a foreign government or agency thereof.
(d) Injunctive relief

(1) When it appears to the Attorney General that any domestic concern to which this section applies, or officer, director,
employee, agent, or stockholder thereof, is engaged, or about to engage, in any act or practice constituting a violation of
subsection (a) or (i) of this section, the Attorney General may, in his discretion, bring a civil action in an appropriate district
court of the United States to enjoin such act or practice, and upon a proper showing, a permanent injunction or a temporary
restraining order shall be granted without bond.

(2) For the purpose of any civil investigation which, in the opinion of the Attorney General, is necessary and proper to enforce
this section, the Attorney General or his designee are empowered to administer oaths and affirmations, subpoena witnesses,
take evidence, and require the production of any books, papers, or other documents which the Attorney General deems relevant
or material to such investigation. The attendance of witnesses and the production of documentary evidence may be required
from any place in the United States, or any territory, possession, or commonwealth of the United States, at any designated
place of hearing.

(3) In case of contumacy by, or refusal to obey a subpoena issued to, any person, the Attorney General may invoke the aid of
any court of the United States within the jurisdiction of which such investigation or proceeding is carried on, or where such
person resides or carries on business, in requiring the attendance and testimony of witnesses and the production of books,
papers, or other documents. Any such court may issue an order requiring such person to appear before the Attorney General or
his designee, there to produce records, if so ordered, or to give testimony touching the matter under investigation. Any failure
to obey such order of the court may be punished by such court as a contempt thereof.

All process in any such case may be served in the judicial district in which such person resides or may be found. The Attorney
General may make such rules relating to civil investigations as may be necessary or appropriate to implement the provisions of
this subsection.

(e) Guidelines by Attorney General

Not later than 6 months after August 23, 1988, the Attorney General, after consultation with the Securities and Exchange
Commission, the Secretary of Commerce, the United States Trade Representative, the Secretary of State, and the Secretary of
the Treasury, and after obtaining the views of all interested persons through public notice and comment procedures, shall
determine to what extent compliance with this section would be enhanced and the business community would be assisted by
further clarification of the preceding provisions of this section and may, based on such determination and to the extent
necessary and appropriate, issue--




(1) guidelines describing specific types of conduct, associated with common types of export sales arrangements and business
contracts, which for purposes of the Department of Justice’s present enforcement policy, the Attorney General determines
would be in conformance with the preceding provisions of this section; and

(2) general precautionary procedures which domestic concerns may use on a voluntary basis to conform their conduct to the
Department of Justice’s present enforcement policy regarding the preceding provisions of this section.

The Attorney General shall issue the guidelines and procedures referred to in the preceding sentence in accordance with the
provisions of subchapter 1l of chapter 5 of Title 5 and those guidelines and procedures shall be subject to the provisions of
chapter 7 of that title.

(f) Opinions of Attorney General

(1) The Attorney General, after consultation with appropriate departments and agencies of the United States and after obtaining
the views of all interested persons through public notice and comment procedures, shall establish a procedure to provide
responses to specific inquiries by domestic concerns concerning conformance of their conduct with the Department of Justice’s
present enforcement policy regarding the preceding provisions of this section. The Attorney General shall, within 30 days after
receiving such a request, issue an opinion in response to that request. The opinion shall state whether or not certain specified
prospective conduct would, for purposes of the Department of Justice’s present enforcement policy, violate the preceding
provisions of this section. Additional requests for opinions may be filed with the Attorney General regarding other specified
prospective conduct that is beyond the scope of conduct specified in previous requests. In any action brought under the
applicable provisions of this section, there shall be a rebuttable presumption that conduct, which is specified in a request by a
domestic concern and for which the Attorney General has issued an opinion that such conduct is in conformity with the
Department of Justice’s present enforcement policy, is in compliance with the preceding provisions of this section. Such a
presumption may be rebutted by a preponderance of the evidence. In considering the presumption for purposes of this
paragraph, a court shall weigh all relevant factors, including but not limited to whether the information submitted to the
Attorney General was accurate and complete and whether it was within the scope of the conduct specified in any request
received by the Attorney General. The Attorney General shall establish the procedure required by this paragraph in accordance
with the provisions of subchapter Il of chapter 5 of Title 5 and that procedure shall be subject to the provisions of chapter 7 of
that title.

(2) Any document or other material which is provided to, received by, or prepared in the Department of Justice or any other
department or agency of the United States in connection with a request by a domestic concern under the procedure established
under paragraph (1), shall be exempt from disclosure under section 552 of Title 5 and shall not, except with the consent of the
domestic concern, by made publicly available, regardless of whether the Attorney General response to such a request or the
domestic concern withdraws such request before receiving a response.

(3) Any domestic concern who has made a request to the Attorney General under paragraph (1) may withdraw such request
prior to the time the Attorney General issues an opinion in response to such request. Any request so withdrawn shall have no
force or effect.

(4) The Attorney General shall, to the maximum extent practicable, provide timely guidance concerning the Department of
Justice’s present enforcement policy with respect to the preceding provisions of this section to potential exporters and small
businesses that are unable to obtain specialized counsel on issues pertaining to such provisions. Such guidance shall be limited
to responses to requests under paragraph (1) concerning conformity of specified prospective conduct with the Department of
Justice’s present enforcement policy regarding the preceding provisions of this section and general explanations of compliance
responsibilities and of potential liabilities under the preceding provisions of this section.

(9) Penalties

(1)  (A) Any domestic concern that is not a natural person and that violates subsection (a) or (i) of this section shall be fined
not more than $2,000,000.

(B) Any domestic concern that is not a natural person and that violates subsection (a) or (i) of this section shall be
subject to a civil penalty of not more than $10,000 imposed in an action brought by the Attorney General.

(2)  (A) Any natural person that is an officer, director, employee, or agent of a domestic concern, or stockholder acting on
behalf of such domestic concern, who willfully violates subsection (a) or (i) of this section shall be fined not more than




$100,000 or imprisoned not more than 5 years, or both.

(B) Any natural person that is an officer, director, employee, or agent of a domestic concern, or stockholder acting on
behalf of such domestic concern, who violates subsection (a) or (i) of this section shall be subject to a civil penalty of
not more than $10,000 imposed in an action brought by the Attorney General.

(3)  Whenever a fine is imposed under paragraph (2) upon any officer, director, employee, agent, or stockholder of a
domestic concern, such fine may not be paid, directly or indirectly, by such domestic concern.

(h) Definitions
For purposes of this section:
(1)  The term "domestic concern™ means--

(A) any individual who is a citizen, national, or resident of the United States; and

(B) any corporation, partnership, association, joint-stock company, business trust, unincorporated
organization, or sole proprietorship which has its principal place of business in the United States, or which is
organized under the laws of a State of the United States or a territory, possession, or commonwealth of the
United States.

(2)  (A) The term “foreign official” means any officer or employee of a foreign government or any department, agency, or
instrumentality thereof, or of a public international organization, or any person acting in an official capacity for or on
behalf of any such government or department, agency, or instrumentality, or for or on behalf of any such public
international organization.

(B) For purposes of subparagraph (A), the term "public international organization" means --

(i) an organization that has been designated by Executive order pursuant to Section 1 of the International
Organizations Immunities Act (22 U.S.C. § 288); or

(i)any other international organization that is designated by the President by Executive order for the
purposes of this section, effective as of the date of publication of such order in the Federal Register.

(3)  (A) A person's state of mind is "knowing™ with respect to conduct, a circumstance, or a result if--

(i) such person is aware that such person is engaging in such conduct, that such circumstance exists, or that
such result is substantially certain to occur; or

(if) such person has a firm belief that such circumstance exists or that such result is substantially certain to
occur.

(B) When knowledge of the existence of a particular circumstance is required for an offense, such knowledge is
established if a person is aware of a high probability of the existence of such circumstance, unless the person actually
believes that such circumstance does not exist.

(@) (A) The term "routine governmental action"means only an action which is ordinarily and commonly performed by a
foreign official in--

(i) obtaining permits, licenses, or other official documents to qualify a person to do
business in a foreign country;

(ii) processing governmental papers, such as visas and work orders;




(iif) providing police protection, mail pick-up and delivery, or scheduling inspections
associated with contract performance or inspections related to transit of goods across
country;

(iv) providing phone service, power and water supply, loading and unloading cargo, or
protecting perishable products or commodities from deterioration; or

(v) actions of a similar nature.

(B) The term "routine governmental action™ does not include any decision by a foreign official whether, or on what
terms, to award new business to or to continue business with a particular party, or any action taken by a foreign
official involved in the decision-making process to encourage a decision to award new business to or continue
business with a particular party.

(5) The term "interstate commerce"means trade, commerce, transportation, or communication among the several States, or
between any foreign country and any State or between any State and any place or ship outside thereof, and such term includes
the intrastate use of--

(A) a telephone or other interstate means of communication, or
(B) any other interstate instrumentality.

(i) Alternative Jurisdiction

(1)  Itshall also be unlawful for any United States person to corruptly do any act outside the United States in furtherance of
an offer, payment, promise to pay, or authorization of the payment of any money, or offer, gift, promise to give, or
authorization of the giving of anything of value to any of the persons or entities set forth in paragraphs (1), (2), and (3)
of subsection (a), for the purposes set forth therein, irrespective of whether such United States person makes use of the
mails or any means or instrumentality of interstate commerce in furtherance of such offer, gift, payment, promise, or
authorization.

(2)  Asused in this subsection, a "United States person“means a national of the United States (as defined in section 101 of
the Immigration and Nationality Act (8 U.S.C. 8 1101)) or any corporation, partnership, association, joint-stock
company, business trust, unincorporated organization, or sole proprietorship organized under the laws of the United
States or any State, territory, possession, or commonwealth of the United States, or any political subdivision thereof.

§ 78dd-3. Prohibited foreign trade practices by persons other than issuers or domestic concerns
(a) Prohibition

It shall be unlawful for any person other than an issuer that is subject to section 30A of the Securities Exchange Act of 1934 or
a domestic concern, as defined in section 104 of this Act), or for any officer, director, employee, or agent of such person or any
stockholder thereof acting on behalf of such person, while in the territory of the United States, corruptly to make use of the
mails or any means or instrumentality of interstate commerce or to do any other act in furtherance of an offer, payment,
promise to pay, or authorization of the payment of any money, or offer, gift, promise to give, or authorization of the giving of
anything of value to--

(1) any foreign official for purposes of--

(A) (i) influencing any act or decision of such foreign official in his official capacity, (ii) inducing such
foreign official to do or omit to do any act in violation of the lawful duty of such official, or (iii) securing any
improper advantage; or

(B) inducing such foreign official to use his influence with a foreign government or instrumentality thereof to
affect or influence any act or decision of such government or instrumentality,

in order to assist such person in obtaining or retaining business for or with, or directing business to, any person;




(2) any foreign political party or official thereof or any candidate for foreign political office for purposes of--

(A) (i) influencing any act or decision of such party, official, or candidate in its or his official capacity, (ii)
inducing such party, official, or candidate to do or omit to do an act in violation of the lawful duty of such
party, official, or candidate, or (iii) securing any improper advantage; or

(B) inducing such party, official, or candidate to use its or his influence with a foreign government or
instrumentality thereof to affect or influence any act or decision of such government or instrumentality.

in order to assist such person in obtaining or retaining business for or with, or directing business to, any person; or

(3) any person, while knowing that all or a portion of such money or thing of value will be offered, given, or promised, directly
or indirectly, to any foreign official, to any foreign political party or official thereof, or to any candidate for foreign political
office, for purposes of--

(A) (i) influencing any act or decision of such foreign official, political party, party official, or candidate in
his or its official capacity, (ii) inducing such foreign official, political party, party official, or candidate to do
or omit to do any act in violation of the lawful duty of such foreign official, political party, party official, or
candidate, or (iii) securing any improper advantage; or

(B) inducing such foreign official, political party, party official, or candidate to use his or its influence with a
foreign government or instrumentality thereof to affect or influence any act or decision of such government
or instrumentality,

in order to assist such person in obtaining or retaining business for or with, or directing business to, any person.
(b) Exception for routine governmental action

Subsection (a) of this section shall not apply to any facilitating or expediting payment to a foreign official, political party, or
party official the purpose of which is to expedite or to secure the performance of a routine governmental action by a foreign
official, political party, or party official.

(c) Affirmative defenses
It shall be an affirmative defense to actions under subsection (a) of this section that--

(1) the payment, gift, offer, or promise of anything of value that was made, was lawful under the written laws and regulations
of the foreign official's, political party's, party official's, or candidate's country; or

(2) the payment, gift, offer, or promise of anything of value that was made, was a reasonable and bona fide expenditure, such
as travel and lodging expenses, incurred by or on behalf of a foreign official, party, party official, or candidate and was directly
related to--

(A) the promotion, demonstration, or explanation of products or services; or
(B) the execution or performance of a contract with a foreign government or agency thereof.
(d) Injunctive relief

(1) When it appears to the Attorney General that any person to which this section applies, or officer, director, employee, agent,
or stockholder thereof, is engaged, or about to engage, in any act or practice constituting a violation of subsection (a) of this
section, the Attorney General may, in his discretion, bring a civil action in an appropriate district court of the United States to
enjoin such act or practice, and upon a proper showing, a permanent injunction or a temporary restraining order shall be
granted without bond.




(2) For the purpose of any civil investigation which, in the opinion of the Attorney General, is necessary and proper to enforce
this section, the Attorney General or his designee are empowered to administer oaths and affirmations, subpoena witnesses,
take evidence, and require the production of any books, papers, or other documents which the Attorney General deems relevant
or material to such investigation. The attendance of witnesses and the production of documentary evidence may be required
from any place in the United States, or any territory, possession, or commonwealth of the United States, at any designated
place of hearing.

(3) In case of contumacy by, or refusal to obey a subpoena issued to, any person, the Attorney General may invoke the aid of
any court of the United States within the jurisdiction of which such investigation or proceeding is carried on, or where such
person resides or carries on business, in requiring the attendance and testimony of witnesses and the production of books,
papers, or other documents. Any such court may issue an order requiring such person to appear before the Attorney General or
his designee, there to produce records, if so ordered, or to give testimony touching the matter under investigation. Any failure
to obey such order of the court may be punished by such court as a contempt thereof.

(4) All process in any such case may be served in the judicial district in which such person resides or may be found. The
Attorney General may make such rules relating to civil investigations as may be necessary or appropriate to implement the
provisions of this subsection.

(e) Penalties

(1)  (A) Any juridical person that violates subsection (a) of this section shall be fined not more than $2,000,000.

(B) Any juridical person that violates subsection (a) of this section shall be subject to a civil penalty of not more than
$10,000 imposed in an action brought by the Attorney General.

(2)  (A) Any natural person who willfully violates subsection (a) of this section shall be fined not more than $100,000 or
imprisoned not more than 5 years, or both.

(B) Any natural person who violates subsection (a) of this section shall be subject to a civil penalty of not more than
$10,000 imposed in an action brought by the Attorney General.

(3)  Whenever a fine is imposed under paragraph (2) upon any officer, director, employee, agent, or stockholder of a person,
such fine may not be paid, directly or indirectly, by such person.

(F) Definitions
For purposes of this section:

(1)  The term “person,” when referring to an offender, means any natural person other than a. national of the United States
(as defined in 8 U.S.C. 8 1101) or any corporation, partnership, association, joint-stock company, business trust,
unincorporated organization, or sole proprietorship organized under the law of a foreign nation or a political subdivision
thereof

(2)  (A) The term “foreign official” means any officer or employee of a foreign government or any department, agency, or
instrumentality thereof, or of a public international organization, or any person acting in an official capacity for or on
behalf of any such government or department, agency, or instrumentality, or for or on behalf of any such public
international organization.

For purposes of subparagraph (A), the term "public international organization™ means --

(i)  anorganization that has been designated by Executive Order pursuant to Section 1 of the International
Organizations Immunities Act (22 U.S.C. § 288); or

(i) any other international organization that is designated by the President by Executive order for the purposes
of this section, effective as of the date of publication of such order in the Federal Register.

(3)  (A) A person’s state of mind is "knowing"with respect to conduct, a circumstance, or a result if --
(i)  such person is aware that such person is engaging in such conduct, that such circumstance exists, or that




such result is substantially certain to occur; or

(i) such person has a firm belief that such circumstance exists or that such result is substantially certain to
occur.

(B) When knowledge of the existence of a particular circumstance is required for an offense, such knowledge
is established if a person is aware of a high probability of the existence of such circumstance, unless the
person actually believes that such circumstance does not exist.

4 (A) The term "routine governmental action"means only an action which is ordinarily and commonly performed by a
foreign official in--

(i)  obtaining permits, licenses, or other official documents to qualify a person to do business in a foreign
country;

(i)  processing governmental papers, such as visas and work orders;

(iii)  providing police protection, mail pick-up and delivery, or scheduling inspections associated with contract
performance or inspections related to transit of goods across country;

(iv)  providing phone service, power and water supply, loading and unloading cargo, or protecting perishable
products or commodities from deterioration; or

(v)  actions of a similar nature.

(B) The term “routine governmental action” does not include any decision by a foreign official whether, or
on what terms, to award new business to or to continue business with a particular party, or any action taken
by a foreign official involved in the decision-making process to encourage a decision to award new business
to or continue business with a particular party.

(5) The term “interstate commerce” means trade, commerce, transportation, or communication among the several States, or
between any foreign country and any State or between any State and any place or ship outside thereof, and such term includes
the intrastate use of —

(A) a telephone or other interstate means of communication, or
(B) any other interstate instrumentality.

§ 78ff. Penalties

(a) Willful violations; false and misleading statements

Any person who willfully violates any provision of this chapter (other than section 78dd-1 of this title), or any rule or
regulation thereunder the violation of which is made unlawful or the observance of which is required under the terms of this
chapter, or any person who willfully and knowingly makes, or causes to be made, any statement in any application, report, or
document required to be filed under this chapter or any rule or regulation thereunder or any undertaking contained in a
registration statement as provided in subsection (d) of section 780 of this title, or by any self-regulatory organization in
connection with an application for membership or participation therein or to become associated with a member thereof, which
statement was false or misleading with respect to any material fact, shall upon conviction be fined not more than $5,000,000, or
imprisoned not more than 20 years, or both, except that when such person is a person other than a natural person, a fine not
exceeding $25,000,000 may be imposed; but no person shall be subject to imprisonment under this section for the violation of
any rule or regulation if he proves that he had no knowledge of such rule or regulation.

(b) Failure to file information, documents, or reports

Any issuer which fails to file information, documents, or reports required to be filed under subsection (d) of section 780 of this
title or any rule or regulation thereunder shall forfeit to the United States the sum of $100 for each and every day such failure to
file shall continue. Such forfeiture, which shall be in lieu of any criminal penalty for such failure to file which might be deemed




to arise under subsection (a) of this section, shall be payable into the Treasury of the United States and shall be recoverable in a
civil suit in the name of the United States.

(c) Violations by issuers, officers, directors, stockholders, employees, or agents of issuers

(1)  (A) Any issuer that violates subsection (a) or (g) of section 30A of this title [15 U.S.C. § 78dd-1] shall be fined not more
than $2,000,000.

(B) Any issuer that violates subsection (a) or (g) of section 30A of this title [15 U.S.C. § 78dd-1] shall be subject to a
civil penalty of not more than $10,000 imposed in an action brought by the Commission.

(2)  (A) Any officer, director, employee, or agent of an issuer, or stockholder acting on behalf of such issuer, who willfully
violates subsection (a) or (g) of section 30A of this title [15 U.S.C. § 78dd-1] shall be fined not more than $100,000, or
imprisoned not more than 5 years, or both.

(B) Any officer, director, employee, or agent of an issuer, or stockholder acting on behalf of such issuer, who violates
subsection (a) or (g) of section 30A of this title [15 U.S.C. § 78dd-1] shall be subject to a civil penalty of not more than
$10,000 imposed in an action brought by the Commission.

(3) Whenever a fine is imposed under paragraph (2) upon any officer, director, employee, agent, or stockholder of an issuer,
such fine may not be paid, directly or indirectly, by such issuer.
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SJS USA, INC -
KOPMNMOPATUBHAA NOJIMTUKA OTHOCUTEJIbHO 3AMNPELUEHNA B3ATOYHUYECTBA

CBUOETENLCTBO O NPUHATUM KOPMNOPATUBHOW NOJUTUKK

A, , (h.un.o)
ABnAscbL COTpyAHUKOM noapasaeneHust KOPIMOPALIUAN SJS USA,
Inc B pomkHocTH 06A3yloCh:

(1He nMeTb B3ITOYHMUYECKMX OTHOLIEHUN C KeM-IIO6O U3 OTe4YeCTBEHHbIX U/UITN MHOCTPaHHbIX
obLlecTBeHHbIX U AOMMKHOCTHbIX NUL, B CBA3M C MOel AeATeNbHOCTbLIO U BbINONTHEHUeM
Moux oo6sizaHHocTten B SJS POTI;

(2) NoppepxkuBaTb U oTCTaMBaTb KopnopaTuBHyto nonuTUKy SJS USA, INC, koTopas
KaTeropu4yecku 3anpellaet B3ATOYHUYECTBO B OTHOLUEHUM J1H0ObIX 0OLWEeCTBEeHHbIX U
OOJDKHOCTHbIX NUL,.

A HacToAWMM cBunpgeTenbCTBYHO, YTO MOHMMAIO U 6e3yCﬂOBHO cornawarcCb C TeéM, YTO OTKa3
MCNONHUTb AaHHOe 06A3aTeNIbCTBO MOXeT npuBecT K moemy HemMealieHHOMY YBOJIbHEHUIO,
nvnun rpaxagaHCKomMy " yronoBHomMy npecrnegosaHme B COOTBeTCTBUM C 3aKOHaAMU U
nocTtaHOBNIeHUAMU n

A Takke noaTBepXaak v cornawarcb € TeM, 4YTO:

AHTUKOPPYNUMOHHBLIN 3akoH CLUA oT1 1977 (“FCPA” unu “AKT”) 3anpewaeT amepuKaHCKUM
KOMMaHUAM UX nogpasgeneHuaM, a Tak ke UX YMHOBHUKAM, AUPEKTOpaM, COTPYAHUKaAM U
areHTam Aavy B3ATKM MHOCTPaHHbIM odMLuManbHbIM NUUAaM, a TaKKe NpegnucbiBaeT KOMNaHUAM
C yyacTueM UHOCTPaHHOro KanuTtana BeAeHue BHYTPEeHHEero oyxrantepcKkoro ¢ oTpaxxeHuem Bcex
npoBeAeHHbIX TPaH3aKL WM.

3anpet Ha gayy B3fiTKM U 006513aTeNbCTBO NOJTHOIO OTPaXXeHUs1 BCeX CAEeNOK OTHOCUTCA KO BCeM
MeXAayHapoAHbIM onepauvsaM. [laHHbIA 3aKOH NONHOCTLIO cornacyetca ¢ MMHUCTepPCTBOM
rocTuumn n Kommccmen no LeHHbIM GymMaram.

A noaTBepxKAalo, YTO O3HAKOMIIEH C coaepxaHuem 3akoHa FCPA, npunoxeHHbIM K AaHHOMY
ob6s3aTenbLCTBY, U TEM CaMbIM rapaHTUPYIO NOsIHoe cornacue ¢ AaHHbIM 3aKOHOM U 3aKoHaMu
MOeW CTpaHbl U MeCTa XXUTeNnbCTBa B OTHOLIEHUN B3ATOYHUYECTBA U B3AATKOAaBaTeNbCTBa KakUM-

nM60 YNHOBHUKAM KaK MeCTHbIM Tak U MHOCTPaHHbLIM B CBSI3U C MOEN AeATeNnbHOCTbIO B
komnaHum SJS USA.




OB BbACHEHHOE FCPA

Boobue, U.S. Yyxoii Corrupt noctynok npaktuk 1977 («FCPA» unun «noctynok») 3anpewaet U.S. komnaHum, nx
[oYepHUe KOMMNaHUM, Tak e, Kak Ux ouLepsbl, AMPEKTOPbI, paBOTHUKK, U BELLLECTBA OT NOAKYNaTb «4yXue
[OOIMKHOCTHbIE nMuuax» 1 Takke TpebytoT U.S. KomnaHum BbigatoT 3a40IKEHHOCTb UK CNpaBeannBoCTb A
NnoAAepXaHus BHYTPEHHe yrnpaBrneHuin byxrantepun 1 ans Toro 4tobbl AepxaTb KHUMM 1 noka3aTenm TOYHO
OTpaxaloT BCce TPyAblbl.

W antibribery n nonoxeHuns otTHocutensHoO KoHTpons record-keeping 1 BHyTpeHHe GyxranTepum NPUMEHSIIOTCS K
BCEMUPHbIM AeaTenbHocTaM. FCPA npuHyxaeHo coBMecTHO obecnedeHHocTaMu & komumccuen obmeHom (SEC) n
U.S. Munuctepctso toctuumm (DOJ).

I. OBECIMNEYEHUA ANTIBRIBERY:

« Anti-B3aTouHnyectBa» FCPA «corrupt obecneveHnst npakTuk» nnu sanpeLuarT KoMneHcaumm eHbr Unm 4To-
HMOYab elle 13 3HaveHus caenaHHoro corruptly gns Toro 4tobbl BANSATL Ha NtoOble NOCTYNOK UK peLleHne
(BKNtOYasA peLLeHne, KOTOP HY>KHO He NMOAENCTBOBATh) YYXKOW rocyAapCTBEHHbINA YUHOBHUK, NONUTUYECKOW NapTum
UM OOSMKHOCTHOTO N NONMUTUYECKON NapTuK, U BbIGPAHHOIO Ans NONUTUYECKOro oduca, B ero odmumnansHom
€MKOCTW N HAaBOAWUTb OOIMKHOCTHOE NMULIO UCMONb30BaTh €ro BAUSIHWE ANt BMUSIHUS NOCTYMNKA UMW peLueHust
NpaBUTENbCTBA NOMOYb KOMMAHMK B MOSyYas UM COXpaHsist Aene unv cpasy Aeno kK noboi nepcoHe nnm K
6e3onacHbIn Noboe HenpasunbHoe npenmylectBo. ObecneyeHus antibribery FCPA npumeHsitoTca k «issuers,»
«OTeYecTBeHHble 3a60ThI,» U «MNobas nepcoHay HapywaeT FCPA noka B CoeanHeHHbIx LWTatax. TepmuHa
«nobasi nepcoHay BKMHOAET YyXuX nogen u kopnopauumii. Yyxue noau subject to FCPA Tonbko korga oHu
BbIMONHAOT NnocTynok B furtherance B3aTku noka B CoeanHeHHbIX LLTaTtax nnm cBoux Tepputopusix.

Bbonee cneunduyeckn, FCPA 3anpeluaeT nonb3y komnaHum instrumentality mexxwrtaTtHom Toprosnm (E.G.,
TenedoH, noyTkl, Tenekc), corruptly B furtherance komneHcauum or even yTBepXXaeHusi, Nocbina unn npeanoxeHns
nnaTexa, YTo-HUbblab U3 3Ha4YEeHNS K NMI0BbIM YYyXKOMY AOIMKHOCTHOMY NNLLY MM YyXKON NONUTUYECKON NapTum,
[OOIMKHOCTHOTO nnua munu BelbpanHoro, Ans: (1) Bnusiow, Ha noboe AercTBUe (MK OTKa3 NogencTBOBaTh) B €ro unu
cBoS odhmumanbHas eMKocTy; (i) HaBoasLL, ero Unu ero A4ns Toro YTobbl caenatb (MW CHATL AN TOro 4YTobbl
caoenatb) Nobble NOAENCTBYMTE B HapyLLEHWE ero unu cBosi npasoBasi 06s13aHHOCTL; unu (clii) HaBoasaLw ero unu
€ro Ans UCMNOomb30BaHWs BNUSIHUSA NMOBMUATL Ha Mtoboe AelicTBME NPaBUTENBLCTBA, KOTOP BKITHOYUNN, AN NOMOLLM
KOMMaHuM B Nnoryyas unv coxpaHsis Aene Ans unv ¢, unm cpasy Aeno K, Ntoboi NepcoHbI.

KomneHcauum, yTBepaeHus, Nockinbl UK NpeasioxXeHns K noboi apyroi nepcoHe Takxke sanpelleHsl ecnu byaet
3HaHue, To YTo NtoGasn YacTb KOMMEHcaLM OOMKHA BbiTb bIM Briepeq K Yy)KOMY A0SHKHOCTHOMY MULY UMW YyXKUM
NOMUTUYECKOW NapTUK, OOMKHOCTHOMY NULY UNK BbIBpaHHOMY AMNs 3anpeLleHHOn Lenm noa nocTynok. 3HaHne




onpefeneHo o4eHb O6LIMPHO U NMPUCYTCTBYET KOraa O4HO 3HAET crlyyal 06s13aTenbHO Unv NpaBonofo6H
NPOM30MNTU; faxe HAPOYHO HE CYMETb MPUHSITL NpUMeYaHue cryyas unm GbiTe CBOEBOSILHO CMENo YOHCEPBHOM
6aHkon 06pa3oBLIBAOT 3HAHNKE.

MocTynok onpegenseT «4yXoe A0MMKHOCTHOE NULUOo» ANst TOro YToObI BKNOUYNTL N0ObIX odmLepa nnm paboTHuKa
non-U.S. npasutenscTBo unu noboe instrumentality npaBuTenscTBa, unu niobas nepcoHa AencTBys B
odmumnanbHON eMKOCTN Ansa unum nmeHem non-U.S. npaBnTenbCcTBO unn ceoe instrumentality. MuHnctepcTso
toctuumnm (DOJ) 3akntodano 4To odumuepbl 1 PaGOTHMKM YyXKMX KOMNaHWUIA NpUHaAnexawmx WwraTy 6yayT Takke
YYXXMMW OOMMKHOCTHBIMK nuuamm.«Even if koMnaHusa BC He MMeeTCs NOnoXXeHWeM, oHa MOXeT ObITb paccMOTpeHa
«instrumentality» npaBuMTenbCcTBa ecnv NpaBUTENBLCTBO paboTaeT CyLLeCcTBEHHOE ynpaBrneHne Hag Takon
KOMMaHuen.

Mo3BorneHHble KoMneHcaummn: JIMMUTUPOBAHHbIE UCKITIOYEHUS U yTBEpAUTENbHbIe 060POHbI: ByayT HekoTopble
«be3onacHble raBaHu» K 3anpelueHnio FCPA Ha gaBaTb KOMNEHCAUMIO UK BELLb 3HAYEHUS K YY>KUM
[OIMKHOCTHBIM NLIaM.

1) «O6neryvaowy» ncknro4veHne komneHcaumm (E.G., KomneHcauum TaBoTa, Nogapkv Unu KOHLbI):

Mog o4eHb NMMUTUPOBaHHbLIMK 0bcTosTenbcTBamu, FCPA nossonsieT obnerynts KomneHcaumm (Mnm
«KOMMEHCcaLUmmM TaBoTa») K YyXXUM JOIHKHOCTHBIM NLaM A1t TOro YTo6bl yeckopuTb unv 6e3onacHo npoeeaeHne
«Mo 3aBeeHHOMY NMopsiAKy NpaBUTENbCTBEHHOIO AeNcTBUs.« «[1o 3aBegeHHOMY NopsiaKy NPpaBUTENbCTBEHHOE
OencTBME» HaMmepeBaeTCs TONbKO Te AENCTBMSA 00bIYHO 1 06LL BbIMOMHEHbI YYXKUM AOHKHOCTHBLIM NTMLOM.
Hanpumep, nonyyatowy paspelueHunst, MTMUEH3NN Unu apyrme cnyxebHble JOKYMEHTbI, YCKOPSIIOLL, NpaBoBbie
TaMOXXeHHbIV cepTudukaT, NnonyyatoLy issuance B13 BXxoga WIu Bbixoda, obecrneynBasi npegoxpaHeHue ot
NonuLMIN, NepecbinatT NPMEMUCTOCTb U NOCTaBKoW, obecneynBasn TenedoHHOe 0OCNYXNBAHNE, U BbINOMHSAS
OEeNCTBUS KOTOPble BC HECOEANHEHHbI K NOXanoBaHWIO HOBOTO Aena Wi NPOAOSKEHUIO NPeXHero agena, cMorna
BCe ObITb «MO 3aBeAeHHOMY NOPsiAKY NpaBUTENbCTBEHHOE AelcTBue. «[10 3aBefeHHOMY NopsiaKy
NpaBUTENbCTBEHHOE AENCTBUE HE HAMEPEBAETCS PELLEHUE YY)KUM OOIHKHOCTHBIM NULIOM AN TOro YTOObI
HarpaguTb HOBOE AEro UK NPOACIMKUTL AeNno ¢ napTuen yactHoctu (E.G., nony4ntb NMueH3no unm Guitb
[OapeHHbIM YCTYTKY).

2) O60poHa BbIABWXEHYECKUX UNN pacxodbl Ha CTUMYNUpoBaHue cobiTa yTBepautenbHas (E.G.,
3penuwHocTb)

FCPA Takke no3BonsieT HEKOTOpbIE KOMMNEHCALMUN K YY>KUM OOSMKHOCTHBIM fLaM CAEeNaHHbIM B CBA3N C
NPOMOTUPOBaAHNEM UMW AEMOHCTPaUMEN NPOAYKTOB KOMMAaHWUK nunu obenyxumeanui (E.G., AeMoHCcTpauus unu
nyTellecTBne papmaLeBTUYECKOro 3aBO4a) UM B CBSA3U C UCNOSTHEHWEM ONpeaerieHHoro Noapsiaa ¢ YyKum
NpaBUTENbCTBOM.

3) O60poHa NpaBOBbIX HWXKHUX YYyXUX 3aKOHOB KOMMNEHcauun yTBepauTenbHas

Moa HEKOTOPbIMU APYTMMU UCKIMHOYUTETTbHBIMU 06CcTOATENBLCTBA, KOMNEHCALMSA MOXET ObITb caenaHa K HYYXUM
AOJHKHOCTHbLIM NuaM Korga KoMmneHcauusa «npasoBa nog nucaHbIMKU npaBamu 3apy6e>KHb|a CTpaHbI.«TaKVIe
KOMneHcauuun, ogHako, pefk, ecrn Bceraa, nocrie Toro Kak A no3soJsieHbl nog MeCTHbIM NpaBoOM.

Yact peunanBupys cneuuanbHble CUTyalnu:

1) MonuTn4yeckne BKNagbl

He noxoxe Ha B CoeanHeHHbIM LLTaTam, rae Yyxue cooTe4eCTBEHHUKN 3anpeLleHbl OT AenaTtb NonuTnyeckme
Bknagpl k U.S. nonutuyeckune naptum n BbibpaHHble, MOXET cryyanH ObiTb cooTBecTBytowe ans U.S.
OesATENbHOCTU KOMMNaHUN MeXayHapoaHble ANsi TOro YTo6bl caenartb NONMTUYECKUA BKNaa MMEHEM KOMMaHun.
«Bknagbl» not only BKM0aOT NPOBEPKU K NOMUTUYECKUM NapTUSIM UMW BbIOpaHHbLIM, HO TakKe KoMMeHcauun ans
06epnoB fundraising u nogo6Hele criydan. 3710 6bin 66 NPUMep KoMneHcaumeln cmorna Hapywmutb FCPA 6bino oHo
He AN MecTHOro npasa B NMMCMEHHOM BUAe.

2) NoxepTBOBaHUA K YY>XUM NMPU3PEHUAM

MoxepTBOBaHUA K 4OOPOCOBECTHLIM BNaroTBOPUTENLHBIM OpraHu3aumam MoryT 6biTb caenanbl nokyaa U.S.
KoMnaHusi obecneymnBaeT YTO NOXePTBOBaHWE He OyaeT UCNOMb30BaHO Anst TOro YTobbl n3dexarts FCPA 1 yto




BKNag He HapyluaeT MeCTHble NpaBa, NpaBuia UM peryimpoBKu.
Cll. PEKOPOHBIE OBECIMNEYEHUA OEPXATb U BYXITAITTEPUN:

OT1un obecneyeHns TpebytoT (1) 3annckiBaeT, 3anUCbIBaET U y4eT CAEPKaH B pa3yMHO AeTanu K TOYHO U
CnpaBeAIMBO OTPaXaeT TPYAblbl Y PELLEHUSI UMYLLECTB, U (2) YTO cUCTeEMa BHYTPEHHe ynpaBneHui Gyxrantepum
n3obpeTeHa (a) Ans NpegycMoTpeHUs: pa3yMHO 06ecneyeHmnin YTo Tpyablbl UCMOSNHEHbI B COOTBETCTBUM C
yTBEpXAeHNeM ynpaeneHus; (b) obecneunTb 4YTO 3anMcaHbl, YTO N0 HEOBGXOAMMOCTM NO3BONSIHOT NOArOTOBKY
hVMHaAHCOBbLIVA OTYET Y NOAAEPXKMBAIOT MMYLLIECTBA OTHYETHOCTb Arst UMYLLECTB; (C) orpaHMYMBaTh AOCTYN K
UMyLLEECTBaM K YyTBEPXXOEHUIO ynpaBneHus; n (d) caenatb yBepeHHbIM YTO 3anncaHHas OTYETHOCTb ANs UMYLLECTB
cpaBHeHa C existing nMyLLecTBaMn Ha pa3yMHO UHTEpPBanax U COOTBETCTBYHOLLME MEPbI MPUHAT MO OTHOLLEHMIO K
VVSeMm pasHuuam. AT obecnedeHunss B HACTOsILLLEE BPeEMS MPoYMTaHbl NpuMeHnTbes K U.S. issuers 1 Bcs 13 nx
OONbLUMHCTB-MMEEMbIX JOYEPHMX KoMMNaHui, o6a U.S. n non-U.S. In addition, noctynok TpebyeT 4To KOMMNaHusi
Aenaet ycunue xopoLuero Bepbl obecneynts ToMy Mobyto KOMMaHWIo (BKIMOYas COBMECTHbIE KPaTKOCPOYHbIe
npeanpuaTus) B kotopon U.S. komnaHmsa nnv ceBonx BnageHui godepHux komnanumm 50 (50) npoueHToB nnm 3
rofiocys cunbl UCNONHATL ¢ obecnedeHmamn byxrantepun FCPA. 3HaunTensHo, ynpaBneHme MOXeT AepXaTbCs
nogotyeTHo U.S. aBTOpUTETHI MPUHYKAEHUST AN OHO JOIMKHO pa3yMHO MMeTb U3BecTHoe. HepocTtaTok apyauumm
ynpaBneHust TpyAbIOB HapyLLAT NOCTYMNOK HEe MOXET OblTb 4OCTAaTOYHO AN n3bexaHus naccuea, onpeaeneHHo B
OTCYTCTBUM NOAXOASILLErO BHYTPEHHE yNpaBneHusi. 3ameTbTe YTo obecrnedeHns Gyxrantepum NpUMeEHsOTCS
TONbKO K issuers nmetoT obecrneyeHHOCTH 3apernctpupoBaHHble ¢ SEC pursuant to noctynok cdooHgoBas Gupxa
1934 (Heobxoaumo, Bce 0bLLEeCTBEHHO, KOTOp AepxaT komnaHum B U.S., n VSe nHocTpaHHasa komnaHus
nepeuncnunu Ha U.S. akumoHepHble 6upxn).

Ecnn DOJ npuHocuT yronoBHoe 06BUHEHMe NpoTuB KoMnaHum noa obecneyeHusimm record-keeping n
6yxrantepuu, To VS npegHamepeHHble misrecording kKomneHcaumm 6yaeT HapyLLeHue, N03TOMy OOBUHUTENb He
[OJMKEH [oKasaTb YTO KOMMeHcaumen bbina B3sitka. In addition, oTkasom onucaTte hakTnyeck npomsoLuno byger
Takke noTeHumaneHoe HapyleHue. Hanpumep, 3anuceiBaTe KOMMNEHCAUMIO ANt 3aKOHHON KOMUCCUM Ha NPOEKTe B
KHMrax Kak «peMOHT 060pyaoBaHUSA» Obif B COCTOSHUN ObiTb HApyLLEHUEM.

Clll. UITPA®bI: YronoBHbie wtpadbl noa FCPA cTtporu.




