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fstatute Print-Friendly View}]

[As of July 22, 2004]
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 pursuanettien 78| of this title shall file with the
Commission, in accordance with such rules and egigumis as the Commission may prescribe as
necessary or appropriate for the proper proteatfanvestors and to insure fair dealing in the
security--
(1) such information and documents (and such cdpmeof) as the Commission shall require to
keep reasonably current the information and docismequired to be included in or filed with
an application or registration statement filed parg to section 78l of this title, except that the
Commission may not require the filing of any matkcontract wholly executed before July 1,
1962.
(2) such annual reports (and such copies thereafified if required by the rules and
regulations of the Commission by independent puddimountants, and such quarterly reports

(and such copies thereof), as the Commission mescpbe.

Every issuer of a security registered on a natisaalrities exchange shall also file a duplicate
original of such information, documents, and reparith the exchange.

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

* k% %

(2) Every issuer which has a class of securitigstered pursuant to section 78| of this title and
every issuer which is required to file reports parg to section 780(d) of this title shall--

(A) make and keep books, records, and accountshwim reasonable detail, accurately and
fairly reflect the transactions and dispositionshef assets of the issuer; and

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

() transactions are executed in accordance withagament's general or specific authorization;
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(if) transactions are recorded as necessary @gtmit preparation of financial statements in
conformity with generally accepted accounting ppfes or any other criteria applicable to such
statements, and (l) to maintain accountabilitydesets;

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

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

(3) (A) With respect to matters concerning the nalsecurity of the United States, no
duty or liability under paragraph (2) of this suttsen shall be imposed upon any
person acting in cooperation with the head of aeyefal department or agency
responsible for such matters if such act in codparavith such head of a department
or agency was done upon the specific, written threof the head of such departm
or agency pursuant to Presidential authority toassuch directives. Each directive
issued under this paragraph shall set forth theipéacts and circumstances with
respect to which the provisions of this paragraghta be invoked. Each such
directive shall, unless renewed in writing, expree year after the date of issuance.

(B) Each head of a Federal department or agenttyeddnited States who issues such
a directive pursuant to this paragraph shall mairdaacomplete file of all such
directives and shall, on October 1 of each yeansimit a summary of matters cove

by such directives in force at any time during pnevious year to the Permanent
Select Committee on Intelligence of the House girRsentatives and the Select
Committee on Intelligence of the Senate.

(4) No criminal liability shall be imposed for faify to comply with the requirements of
paragraph (2) of this subsection except as provi@aragraph (5) of this subsection.

(5) No person shall knowingly circumvent or knowinggail to implement a system of internal
accounting controls or knowingly falsify any boo&cord, or account described in paragraph (2).

(6) Where an issuer which has a class of securgigistered pursuant to section 78l of this title
or an issuer which is required to file reports parg to section 780(d) of this title holds 50 per
centum or less of the voting power with respea ttomestic or foreign firm, the provisions of
paragraph (2) require only that the issuer proceggod faith to use its influence, to the extent
reasonable under the issuer's circumstances, s caich domestic or foreign firm to devise and
maintain a system of internal accounting controlssistent with paragraph (2). Such
circumstances include the relative degree of thigeiss ownership of the domestic or foreign
firm and the laws and practices governing the ssroperations of the country in which such
firm is located. An issuer which demonstrates giaaith efforts to use such influence shall be
conclusively presumed to have complied with theimregnents of paragraph (2).

(7) For the purpose of paragraph (2) of this suibsecthe terms "reasonable assurances" and

"reasonable detail* mean such level of detail aagtele of assurance as would satisfy prudent
officials in the conduct of their own affairs.

-top-

* % %

8§ 78dd-1 [Section 30A of the Securities & ExchaAgeof 1934].
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Prohibited foreign trade practices by issuers
(a) Prohibition

It shall be unlawful for any issuer which has aslaf securities registered pursuant to section
78l of this title or which is required to file reqi® under section 780(d) of this title, or for any
officer, director, employee, or agent of such issueany stockholder thereof acting on behalf of
such issuer, to make use of the mails or any meaimstrumentality of interstate commerce
corruptly in furtherance of an offer, payment, preento pay, or authorization of the payment of
any money, or offer, gift, promise to give, or aarihation of the giving of anything of value to--

(1) any foreign official for purposes of--

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

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

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

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

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

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

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

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

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

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

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

Subsections (a) and (g) of this section shall pptyato any facilitating or expediting payment to
a foreign official, political party, or party ofi@l the purpose of which is to expedite or to secur
the performance of a routine governmental actioa byreign official, political party, or party
official.

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

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

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

(A) the promotion, demonstration, or explanatiompaiducts or services; or
(B) the execution or performance of a contract \aifioereign government or agency thereof.
(d) Guidelines by Attorney General

Not later than one year after August 23, 1988 Atterney General, after consultation with the
Commission, the Secretary of Commerce, the UnitateS Trade Representative, the Secretary
of State, and the Secretary of the Treasury, aed albtaining the views of all interested persons
through public notice and comment procedures, sleéirmine to what extent compliance with
this section would be enhanced and the businesmaooity would be assisted by further
clarification of the preceding provisions of thexcson and may, based on such determination
and to the extent necessary and appropriate, issue-

(1) guidelines describing specific types of congassociated with common types of export sales
arrangements and business contracts, which folopagof the Department of Justice’s present
enforcement policy, the Attorney General determinesld be in conformance with the

preceding provisions of this section; and

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

The Attorney General shall issue the guidelines@ndedures referred to in the preceding

sentence in accordance with the provisions of sajiein 11 of chapter 5 of Title 5 and those
guidelines and procedures shall be subject to tna@gons of chapter 7 of that title.

-top-
(e) Opinions of Attorney General

(1) The Attorney General, after consultation wifipeopriate departments and agencies of the
United States and after obtaining the views ofrairested persons through public notice and
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comment procedures, shall establish a procedyseotade responses to specific inquiries by
issuers concerning conformance of their condudt e Department of Justice’s present
enforcement policy regarding the preceding prowisiof this section. The Attorney General
shall, within 30 days after receiving such a regjussue an opinion in response to that request.
The opinion shall state whether or not certain gigglcprospective conduct would, for purposes
of the Department of Justice’s present enforcerpelity, violate the preceding provisions of
this section. Additional requests for opinions rayfiled with the Attorney General regarding
other specified prospective conduct that is beytbedscope of conduct specified in previous
requests. In any action brought under the appkcphbvisions of this section, there shall be a
rebuttable presumption that conduct, which is gp@etin a request by an issuer and for which
the Attorney General has issued an opinion that soaduct is in conformity with the
Department of Justice’s present enforcement polscyy compliance with the preceding
provisions of this section. Such a presumption tmayebutted by a preponderance of the
evidence. In considering the presumption for puegas this paragraph, a court shall weight all
relevant factors, including but not limited to winet the information submitted to the Attorney
General was accurate and complete and whethesitwthin the scope of the conduct specified
in any request received by the Attorney Generat Attorney General shall establish the
procedure required by this paragraph in accordaiibethe provisions of subchapter Il of
chapter 5 of Title 5 and that procedure shall lgesai to the provisions of chapter 7 of that title.

(2) Any document or other material which is prowde, received by, or prepared in the
Department of Justice or any other department en@gof the United States in connection with
a request by an issuer under the procedure estabdlisnder paragraph (1), shall be exempt from
disclosure under section 552 of Title 5 and shail] except with the consent of the issuer, be
made publicly available, regardless of whetherAtierney General responds to such a request
or the issuer withdraws such request before reugiairesponse.

(3) Any issuer who has made a request to the Agtofdeneral under paragraph (1) may
withdraw such request prior to the time the Attgr@eneral issues an opinion in response to
such request. Any request so withdrawn shall havierce or effect.

(4) The Attorney General shall, to the maximum ekf@acticable, provide timely guidance
concerning the Department of Justice’s presentreafoent policy with respect to the preceding
provisions of this section to potential exportand amall businesses that are unable to obtain
specialized counsel on issues pertaining to suahigions. Such guidance shall be limited to
responses to requests under paragraph (1) congarmiiormity of specified prospective
conduct with the Department of Justice’s presefdgreement policy regarding the preceding
provisions of this section and general explanatafrompliance responsibilities and of potential
liabilities under the preceding provisions of thection.

(f) Definitions

For purposes of this section:

(1) A) The term “foreign official” means any officer employee of a foreign government or
any department, agency, or instrumentality ther@ogf a public international
organization, or any person acting in an officagppacity for or on behalf of any such
government or department, agency, or instrumentalitfor or on behalf of any such
public international organization.

(B) For purposes of subparagraph (A), the term lipubternational organization” means--

() an organization that is designated by Execufivder pursuant to section 1 of
the International Organizations Immunities Act (25.C. § 288); or
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(i) any other international organization that isidmated by the President by
Executive order for the purposes of this sectiffiective as of the date of
publication of such order in the Federal Register.

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

(i) such person is aware that such person is engagisuch conduct, that such
circumstance exists, or that such result is subathncertain to occur; or

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

(B) When knowledge of the existence of a particalsumstance is required for an offense,
such knowledge is established if a person is aahachigh probability of the existence of such
circumstance, unless the person actually beliehegssuch circumstance does not exist.

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

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

(ii) processing governmental papers, such as asdsvork orders;

(iii) providing police protection, mail pick-up armt®livery, or scheduling inspections associated
with contract performance or inspections relatettansit of goods across country;

(iv) providing phone service, power and water sypjaading and unloading cargo, or protecting
perishable products or commodities from deteriorgtor

(v) actions of a similar nature.

(B) The term “routine governmental action” does imatude any decision by a foreign official
whether, or on what terms, to award new business to continue business with a particular
party, or any action taken by a foreign officiakatved in the decision-making process to
encourage a decision to award new business tonmince business with a particular party.

-top-
(g) Alternative Jurisdiction

(1) It shall also be unlawful for any issuer orgad under the laws of the United States, or a
State, territory, possession, or commonwealth @fithited States or a political subdivision
thereof and which has a class of securities ragidtpursuant to section 12 of this title or which
is required to file reports under section 15(d)hié title, or for any United States person that is
an officer, director, employee, or agent of susliés or a stockholder thereof acting on behalf of
such issuer, to corruptly do any act outside theddrStates in furtherance of an offer, payment,
promise to pay, or authorization of the paymerdrof money, or offer, gift, promise to give, or
authorization of the giving of anything of valueany of the persons or entities set forth in
paragraphs (1), (2), and (3) of this subsectiof{a&is section for the purposes set forth therein
irrespective of whether such issuer or such offideector, employee, agent, or stockholder
makes use of the mails or any means or instrumgntdlinterstate commerce in furtherance of
such offer, gift, payment, promise, or authorizatio
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(2) As used in this subsection, the term “Unitealt& person” means a national of the United
States (as defined in section 101 of the Immignaéiod Nationality Act (8 U.S.C. § 1101)) or
any corporation, partnership, association, jointktcompany, business trust, unincorporated
organization, or sole proprietorship organized uride laws of the United States or any State,
territory, possession, or commonwealth of the WhB¢ates, or any political subdivision thereof.

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

It shall be unlawful for any domestic concern, ottiian an issuer which is subject to section
78dd-1 of this title, or for any officer, direct@mployee, or agent of such domestic concern or
any stockholder thereof acting on behalf of suamelstic concern, to make use of the mails or
any means or instrumentality of interstate commeareuptly in furtherance of an offer,
payment, promise to pay, or authorization of thgnpent of any money, or offer, gift, promise to
give, or authorization of the giving of anythingwlue to--

(1) any foreign official for purposes of--

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

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

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

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

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

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

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

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

(A) (i) influencing any act or decision of suchdgn official, political party, party official, or
candidate in his or its official capacity, (ii) imding such foreign official, political party, party
official, or candidate to do or omit to do any sctiolation of the lawful duty of such foreign
official, political party, party official, or candate, or (iii) securing any improper advantage; or
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(B) inducing such foreign official, political pastparty official, or candidate to use his or its
influence with a foreign government or instrumeityahereof to affect or influence any act or
decision of such government or instrumentality,

in order to assist such domestic concern in obtgior 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 puiyato any facilitating or expediting payment to
a foreign official, political party, or party ofi@l the purpose of which is to expedite or to secur
the performance of a routine governmental actioa byreign official, political party, or party
official.

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

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

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

~ (A) the promotion, demonstration, or explanatiompaiducts or services; or
(B) the execution or performance of a contract \aifioereign government or agency thereof.
-top-
(d) Injunctive relief

(1) When it appears to the Attorney General thgtdomestic concern to which this section
applies, or officer, director, employee, agentstockholder thereof, is engaged, or about to
engage, in any act or practice constituting a timtaeof subsection (a) or (i) of this section, the
Attorney General may, in his discretion, bring @l@ction in an appropriate district court of the
United States to enjoin such act or practice, grahwa proper showing, a permanent injunction
or a temporary restraining order shall be grantgkdout bond.

(2) For the purpose of any civil investigation whjia the opinion of the Attorney General, is
necessary and proper to enforce this section, tteer®ey General or his designee are
empowered to administer oaths and affirmationspseaba witnesses, take evidence, and require
the production of any books, papers, or other dasuswhich the Attorney General deems
relevant or material to such investigation. Theradince of withesses and the production of
documentary evidence may be required from any plattee United States, or any territory,
possession, or commonwealth of the United States)yadesignated place of hearing.

(3) In case of contumacy by, or refusal to obeulgpsena issued to, any person, the Attorney
General may invoke the aid of any court of the ehiBtates within the jurisdiction of which
such investigation or proceeding is carried onyleere such person resides or carries on
business, in requiring the attendance and testinbmytnesses and the production of books,
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papers, or other documents. Any such court magiasworder requiring such person to appear
before the Attorney General or his designee, tteproduce records, if so ordered, or to give
testimony touching the matter under investigatmy 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 inuheial district in which such person resides or
may be found. The Attorney General may make sulgs melating to civil investigations as may
be necessary or appropriate to implement the pomgsof this subsection.

(e) Guidelines by Attorney General

Not later than 6 months after August 23, 1988 Atterney General, after consultation with the
Securities and Exchange Commission, the Secref@®pmmerce, the United States Trade
Representative, the Secretary of State, and thetaeg of the Treasury, and after obtaining the
views of all interested persons through publiceetnd comment procedures, shall determine to
what extent compliance with this section would bbeanced and the business community would
be assisted by further clarification of the prengdprovisions of this section and may, based on
such determination and to the extent necessaramebpriate, issue--

(1) guidelines describing specific types of congassociated with common types of export sales
arrangements and business contracts, which foiopagof the Department of Justice’s present
enforcement policy, the Attorney General determinesld be in conformance with the

preceding provisions of this section; and

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

The Attorney General shall issue the guidelines@ndedures referred to in the preceding
sentence in accordance with the provisions of sattedn |1 of chapter 5 of Title 5 and those
guidelines and procedures shall be subject to tne@gons of chapter 7 of that title.

(f) Opinions of Attorney General

(1) The Attorney General, after consultation wiipeopriate departments and agencies of the
United States and after obtaining the views ofrairested persons through public notice and
comment procedures, shall establish a procedyseotade responses to specific inquiries by
domestic concerns concerning conformance of tleeidact with the Department of Justice’s
present enforcement policy regarding the precepinogisions of this section. The Attorney
General shall, within 30 days after receiving sackquest, issue an opinion in response to that
request. The opinion shall state whether or ndagespecified prospective conduct would, for
purposes of the Department of Justice’s presewresient policy, violate the preceding
provisions of this section. Additional requestsdpinions may be filed with the Attorney
General regarding other specified prospective contthat is beyond the scope of conduct
specified in previous requests. In any action bnbwgder the applicable provisions of this
section, there shall be a rebuttable presumptiandbnduct, which is specified in a request by a
domestic concern and for which the Attorney Genleaalissued an opinion that such conduct is
in conformity with the Department of Justice’s gmesenforcement policy, is in compliance with
the preceding provisions of this section. Suchesypmption may be rebutted by a preponderance
of the evidence. In considering the presumptiorptoposes of this paragraph, a court shall
weigh all relevant factors, including but not liedtto whether the information submitted to the
Attorney General was accurate and complete andh&hétwas within the scope of the conduct
specified in any request received by the Attornené&al. The Attorney General shall establish
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the procedure required by this paragraph in acomelavith the provisions of subchapter Il of
chapter 5 of Title 5 and that procedure shall begesai to the provisions of chapter 7 of that title.

(2) Any document or other material which is prowde, received by, or prepared in the
Department of Justice or any other department en@gof the United States in connection with
a request by a domestic concern under the procedtablished under paragraph (1), shall be
exempt from disclosure under section 552 of Titen8 shall not, except with the consent of the
domestic concern, by made publicly available, réigmss of whether the Attorney General
response to such a request or the domestic condttrraws such request before receiving a
response.

(3) Any domestic concern who has made a requdaketdttorney General under paragraph (1)
may withdraw such request prior to the time the#iey General issues an opinion in response
to such request. Any request so withdrawn shaléhavforce or effect.

(4) The Attorney General shall, to the maximum ekf@acticable, provide timely guidance
concerning the Department of Justice’s presentreafoent policy with respect to the preceding
provisions of this section to potential exportand amall businesses that are unable to obtain
specialized counsel on issues pertaining to suaWigions. Such guidance shall be limited to
responses to requests under paragraph (1) congarmiiormity of specified prospective
conduct with the Department of Justice’s presefdgreement policy regarding the preceding
provisions of this section and general explanatafrompliance responsibilities and of potential
liabilities under the preceding provisions of thestion.

-top-

(g) Penalties

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

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

(2) (A) Any natural person that is an officer, di@g employee, or agent of a domestic
concern, or stockholder acting on behalf of suameistic concern, who willfully violates
subsection (a) or (i) of this section shall be dim®t more than $100,000 or imprisoned
more than 5 years, or both.

(B) Any natural person that is an officer, directemployee, or agent of a domestic
concern, or stockholder acting on behalf of suameltic concern, who violates subsec
(a) or (i) of this section shall be subject toalgenalty of not more than $10,000
imposed in an action brought by the Attorney Gelnera

(3) Whenever a fine is imposed under paragraphg@nwany officer, director, employee,
agent, or stockholder of a domestic concern, simghrhay not be paid, directly or
indirectly, by such domestic concern.

(h) Definitions
For purposes of this section:

(1) The term "domestic concern™ means--

http://www.usdoj.gov/criminal/fraud/docs/statutent 200¢-1C-14



Pagell of 17

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

(B) any corporation, partnership, association,tjsbock company, business trust, unincorporated
organization, or sole proprietorship which hagriscipal place of business in the United States,
or which is organized under the laws of a StatiefUnited States or a territory, possession, or
commonwealth of the United States.

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

(B) For purposes of subparagraph (A), the term lipubternational organization” means -

(i) an organization that has been designated bygke order pursuant to Section 1 of the
International Organizations Immunities Act (22 WLS§ 288); or

(ijany other international organization that isidmated by the President by Executive order for

the purposes of this section, effective as of tte df publication of such order in the Federal
Register.

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

() such person is aware that such person is engagisuch conduct, that such circumstance
exists, or that such result is substantially cartaioccur; or

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

(B) When knowledge of the existence of a particalesumstance is required for an offense,

such knowledge is established if a person is aahachigh probability of the existence of such
circumstance, unless the person actually beliehegssuch circumstance does not exist.

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

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

(ii) processing governmental papers, such as asdsvork orders;

(iii) providing police protection, mail pick-up armt®livery, or scheduling inspections associated
with contract performance or inspections relatettansit of goods across country;

(iv) providing phone service, power and water sypjgading and unloading cargo, or protecting
perishable products or commodities from deteriorgtor

(v) actions of a similar nature.
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(B) The term "routine governmental action" doesinolude any decision by a foreign official
whether, or on what terms, to award new business to continue business with a particular
party, or any action taken by a foreign officiakatved in the decision-making process to
encourage a decision to award new business tonmince business with a particular party.

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

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

(i) Alternative Jurisdiction

(1) It shall also be unlawful for any United Stapesson to corruptly do any act outside the
United States in furtherance of an offer, paymperamise to pay, or authorization of the
payment of any money, or offer, gift, promise teggior authorization of the giving of
anything of value to any of the persons or entsiesforth in paragraphs (1), (2), and (3
subsection (a), for the purposes set forth themeggpective of whether such United St
person makes use of the mails or any means oumstitality of interstate commerce in
furtherance of such offer, gift, payment, promseauthorization.

(2) As used in this subsection, a "United Statesg&means a national of the United States
(as defined in section 101 of the Immigration aradidhality Act (8 U.S.C. § 1101)) or
any corporation, partnership, association, jointktcompany, business trust,
unincorporated organization, or sole proprietorsinganized under the laws of the United
States or any State, territory, possession, or camaraalth of the United States, or any
political subdivision thereof.

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

It shall be unlawful for any person other than ssuer that is subject to section 30A of the
Securities Exchange Act of 1934 or a domestic con@s defined in section 104 of this Act), or
for any officer, director, employee, or agent oflsgperson or any stockholder thereof acting on
behalf of such person, while in the territory of tinited States, corruptly to make use of the
mails or any means or instrumentality of interstaismerce or to do any other act in
furtherance of an offer, payment, promise to payuthorization of the payment of any money,
or offer, gift, promise to give, or authorizatiohtbe giving of anything of value to--

(1) any foreign official for purposes of--

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

(B) inducing such foreign official to use his indloce with a foreign government or

instrumentality thereof to affect or influence awt or decision of such government or
instrumentality,
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in order to assist such person in obtaining onimatg business for or with, or directing business
to, any person;

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

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

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

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

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

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

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

in order to assist such person in obtaining onimatg business for or with, or directing business
to, any person.

(b) Exception for routine governmental action

Subsection (a) of this section shall not applyrtg tacilitating or expediting payment to a
foreign official, political party, or party officlahe purpose of which is to expedite or to secure
the performance of a routine governmental actioa byreign official, political party, or party
official.

(c) Affirmative defenses

It shall be an affirmative defense to actions ursidisection (a) of this section that--

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

(2) the payment, gift, offer, or promise of anythiof value that was made, was a reasonable and

bona fide expenditure, such as travel and lodgipgeses, incurred by or on behalf of a foreign
official, party, party official, or candidate andwdirectly related to--
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(A) the promotion, demonstration, or explanatiopadducts or services; or
(B) the execution or performance of a contract \aifioereign government or agency thereof.
(d) Injunctive relief

(1) When it appears to the Attorney General thgt@erson to which this section applies, or
officer, director, employee, agent, or stockholdhereof, is engaged, or about to engage, in any
act or practice constituting a violation of subg®t{(a) of this section, the Attorney General
may, in his discretion, bring a civil action in appropriate district court of the United States to
enjoin such act or practice, and upon a proper sighva permanent injunction or a temporary
restraining order shall be granted without bond.

(2) For the purpose of any civil investigation whjia the opinion of the Attorney General, is
necessary and proper to enforce this section, tteer®ey General or his designee are
empowered to administer oaths and affirmationspsaba witnesses, take evidence, and require
the production of any books, papers, or other daniswhich the Attorney General deems
relevant or material to such investigation. Theradince of withesses and the production of
documentary evidence may be required from any plattee United States, or any territory,
possession, or commonwealth of the United States)yadesignated place of hearing.

(3) In case of contumacy by, or refusal to obeylgpeena issued to, any person, the Attorney
General may invoke the aid of any court of the ebhiStates within the jurisdiction of which
such investigation or proceeding is carried onyleere such person resides or carries on
business, in requiring the attendance and testimbmytnesses and the production of books,
papers, or other documents. Any such court magiaswrder requiring such person to appear
before the Attorney General or his designee, tteproduce records, if so ordered, or to give
testimony touching the matter under investigatmy 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 servelddnudicial district in which such person
resides or may be found. The Attorney General malgensuch rules relating to civil
investigations as may be necessary or appropaateglement the provisions of this subsection.

(e) Penalties

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

(B) Any juridical person that violates subsectiah ¢f this section shall be subject to a
civil penalty of not more than $10,000 imposedrireation brought by the Attorney
General.

(2) (A) Any natural person who willfully violatesissection (a) of this section shall be fined
not more than $100,000 or imprisoned not more &gears, or both.

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

(3) Whenever a fine is imposed under paragraphg@nwany officer, director, employee,
agent, or stockholder of a person, such fine mayagaid, directly or indirectly, by such
person.
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(f) Definitions

For purposes of this section:

(1) The term “person,” when referring to an offendeeans any natural person other than a.
national of the United States (as defined in 8 0.8.1101) or any corporation,
partnership, association, joint-stock company, fess trust, unincorporated organization,
or sole proprietorship organized under the law fafraign nation or a political subdivision
thereof

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

For purposes of subparagraph (A), the term "pubternational organization" means --

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

(i) any other international organization that isidmated by the President by
Executive order for the purposes of this sectiffiectve as of the date of
publication of such order in the Federal Register.

(3) (A) A person’s state of mind is "knowing"withsgect to conduct, a circumstance, or a
result if --

(i) such person is aware that such person is engagisuch conduct, that such
circumstance exists, or that such result is subathncertain to occur; or

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

(B) When knowledge of the existence of a particalsumstance is required for an offense,
such knowledge is established if a person is aabachigh probability of the existence of such
circumstance, unless the person actually beliehegssuch circumstance does not exist.

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

(i) obtaining permits, licenses, or other offici@adiments to qualify a person to do
business in a foreign country;

(i) processing governmental papers, such as visdsvark orders;

(i) providing police protection, mail pick-up arklivery, or scheduling inspections
associated with contract performance or inspectielaged to transit of goods
across country;

(iv) providing phone service, power and water syplglading and unloading cargo,
or protecting perishable products or commoditiesifideterioration; or

(v) actions of a similar nature.
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(B) The term “routine governmental action” does imatude any decision by a foreign official
whether, or on what terms, to award new business to continue business with a particular
party, or any action taken by a foreign officiakatved in the decision-making process to
encourage a decision to award new business tomince business with a particular party.

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

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

§ 78ff. Penalties

(a) Willful violations; false and misleading statents

Any person who willfully violates any provision tifis chapter (other than section 78dd-1 of this
title), or any rule or regulation thereunder thelation of which is made unlawful or the
observance of which is required under the terntkisfchapter, or any person who willfully and
knowingly makes, or causes to be made, any statdmany application, report, or document
required to be filed under this chapter or any aileegulation thereunder or any undertaking
contained in a registration statement as provideslibsection (d) of section @8f this title, or

by any self-regulatory organization in connectiathvan application for membership or
participation therein or to become associated withember thereof, which statement was false
or misleading with respect to any material facalslpon conviction be fined not more than
$5,000,000, or imprisoned not more than 20 yearkpth, except that when such person is a
person other than a natural person, a fine noteshng $25,000,000 may be imposed; but no
person shall be subject to imprisonment undersdasion for the violation of any rule or
regulation if he proves that he had no knowledgguch rule or regulation.

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

Any issuer which fails to file information, docuntenor reports required to be filed under
subsection (d) of section @®f this title or any rule or regulation thereundball forfeit to the
United States the sum of $100 for each and evergdeh failure to file shall continue. Such
forfeiture, which shall be in lieu of any crimina¢nalty for such failure to file which might be
deemed to arise under subsection (a) of this sedwll be payable into the Treasury of the
United States and shall be recoverable in a aivilis the name of the United States.

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

(1) (A) Any issuer that violates subsection (a)@rdf 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) ordigdection 30A of this title [15 U.S.C. §
78dd-1] shall be subject to a civil penalty of naire than $10,000 imposed in an action
brought by the Commission.

@ (A) Any officer, director, employee, or agent ofigauer, or stockholder acting on behalf
of such issuer, who willfully violates subsecti@) ¢r (g) of section 30A of this title [15
U.S.C. 8§ 78dd-1] shall be fined not more than $200, or imprisoned not more than 5
years, or both.
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(B) Any officer, director, employee, or agent ofiasuer, or stockholder acting on behalf
of such issuer, who violates subsection (a) oo{gection 30A of this title [15 U.S.C. §
78dd-1] shall be subject to a civil penalty of naire than $10,000 imposed in an action
brought by the Commission.

(3) Whenever a fine is imposed under paragraphg@hn any officer, director, employee, agent,
or stockholder of an issuer, such fine may notdid,irectly or indirectly, by such issuer.

-top-
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