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ANTI-BRIBERY & CORRUPTION POLICY

Baku 2024



1. SCOPE AND APPLICATION AREA

1.1. The present Anti-Bribery and Corruption Policy (hereinafter referred to as the
“Policy” or/and “ABC Policy”) is to enforce full compliance with the Code of Conduct
and Ethics of "R Group Holding" LLC and the applicable anti-bribery and corruption
laws.

1.2. This Policy is valid for all "R Group Holding" LLC, including its direct or indirect
subsidiaries, controlled entities, affiliates, branch offices, representative offices, and
joint operations (hereinafter referred to as the “Holding”) and applies to all
employees, as well as consultants and agency personnel who works at Holding
premises or under the direction of Holding (all referred to in this Policy as the
“"Employees”).

All board members, directors and employees of Holding must follow this ABC Policy
and strictly comply with its objectives, principles and requirements.

1.3. The principles and requirements of this Policy shall also apply to Holding’s
business associates, which include but are not limited to clients, customers, joint
ventures, joint venture partners, consortium partners, outsourcing providers,
contractors, consultants, sub-contractors, suppliers, vendors, advisors, agents,
distributors, representatives, intermediaries and investors etc.

1.4. Current Policy commits Holding to conduct business ethically and with the utmost
integrity in all its operations. Holding has zero tolerance for any bribery and
corruption activity.

2. PURPOSE

2.1. The current Policy is intended to outline the Holding’s risks related to corruption
and bribery, to highlight the Employees’ responsibilities under both the relevant anti-
corruption laws and Holding policies/procedures, to provide all Employees with the
tools and support necessary to identify and combat those anti-corruption risks and
to avoid the occurrence of improper and illegal conduct, and to encourage proper and
ethical behavior in Holding in accordance with ISO 37001:2016 Anti-bribery
Management System (the "ABMS”) and ISO 37301:2021 Compliance Management
Standards (the “"CMS”) issued by the International Organization for Standardization
(the "ISO"), laws and regulations, other standards and worldwide best practices.

2.2. The ABC Policy is aimed to:

B outline principles for conducting business with integrity and in accordance with
the highest ethical standards;

B guide the types of behavior that may give rise to violations of antibribery and
anticorruption laws;

B promote a culture of honesty and openness among Holding’s staff.

2.3. Holding must be able to demonstrate that it has adequate procedures to
proactively prevent bribery or corruption, whether by Holding or third parties working
for Holding’s benefit, such as agents, suppliers, distributors, or their sub-contractors.
Holding must also maintain accurate books, records, and accounts, and an
appropriate system of internal accounting controls.

2.4. To ensure the effectiveness of the ABC Policy, Holding shall ensure that the above
mentioned ABMS and the CMS are planned, implemented, reviewed, and improved
considering Holding operations within the risk management framework.



Holding shall also ensure that the ABC Policy is communicated and understood at
appropriate levels throughout Holding and is available on its website for access to all
key stakeholders.

3. ROLES AND RESPONSIBILITIES

3.1. The ABC Policy has been specifically endorsed and approved by Holding’s top
management, whereby as R Group Holding, we are committed to the highest
standards of integrity, honesty and responsible business conduct. Overall
responsibility for anti-bribery and anti-corruption rests with the top management of
Holding. However, all Holding employees are individually responsible for the
implementation of the ABC Policy to ensure zero tolerance for bribery and corruption
in their daily conduct.

3.2. All Employees shall:

B comply with all aspects of this ABC Policy and support others in doing so;

B complete training when they are required to do so by Legal & Compliance and
HR Departments;

B seek additional guidance, when necessary, from their line managers or Legal &
Compliance Department;

B speak-up, escalate, and report, upon becoming aware or having a reason to
believe that an actual or potential bribe or any other violation of the ABC Policy
has or may has occurred.

Employees are also encouraged to report any other issues, risks, or concerns related
to the ABC Policy and fully cooperate with any investigation.

3.3. Board members:

Board members of the Holding shall set the appropriate tone from the top, including
but not limited to:

B making staff aware through regular communication of the ABC risks faced by
Holding;

B supporting a culture of transparency and sound business conduct across
Holding in which bribery, and corruption, are unacceptable;

B making available appropriate resources to manage ABC risks;

B ensuring the adequacy of internal controls and systems to prevent, detect and
deter ABC issues; and

B taking appropriate action when breaches of the ABC Policy are identified.

3.4. Legal & Compliance Department:

B review the ABC Policy at least every year, and revise and update it, as
necessary;

B report on the status of Holding’s Ethics and Compliance Program, at least
annually, to the Board;

B establish and conduct a suitable training program, to train and certify all
appropriate personnel on the compliance goals and requirements of the ABC
Policy;

B provide advice to the employees and the management on the interpretation of
the ABC Policy;

B acts as an escalation channel and as an independent reviewer of reported cases
for further follow-up.

4. POLICY IMPLEMENTATION



4.1. Principle Objectives of the Policy

The ABC Policy reflects the commitment and dedication of the Holding, top
management and employees to: (i) the highest of ethical standards in conducting its
business openly and transparently, (ii) adopting best practices and standards of

corporate governance and (iii) upholding the business reputation of the Holding to
the high standards.

Holding’s specific anti-bribery objectives are:

B to minimize the risk of involvement of the Holding in corrupt practices;

B to ensure that employees, shareholders, the investor community, counterparties,
members of the governing bodies, and other relevant persons have a clear and
complete understanding of the ABC Policy;

B to communicate and elaborate on the key requirements of the worldwide anti-
bribery laws and any local anti-bribery laws that may apply to the Holding;

B to obtain a commitment from the top management and employees that they are
knowledgeable of and are adhering to the principles and requirements of the
Policy, related anti-bribery procedures and the key provisions of the applicable
anti-bribery laws.

4.2. Zero tolerance for bribery and corruption

Holding and its Group Companies, their executives, directors, employees and third
parties acting on behalf of the Holding are strictly prohibited from taking part in any
corruptive acts, actions or activities, either directly or indirectly, in person or through
a third party, including, but not limited to, offering, giving, promising, soliciting or
taking bribes, grafts, facilitation payments (as defined below) in any form, including,
among other things, cash (or cash equivalent), valuables, job offers, political or
charitable donations, sponsorships, social investments, scholarships, services or any
other gain, benefit or profit, to or from any persons or institutions, including
businesses, central or local governments, public officials, private companies or their
representatives.

Holding and its employees shall never provide, offer, authorize the provision of, or
receive anything of value, directly or indirectly, to or from any person:
B to persuade a person to improperly perform any duty, or reward them for doing
SO;
B to persuade a Government Official to use their authority or influence;
B where doing so would otherwise violate applicable ABC laws or where there is
a high probability a recipient would use it to violate such laws;
B where knowing or believing that the recipient is not permitted to accept the
thing of value (e.qg., per their gifts & hospitality policies);
B where doing so may create the perception or effect of bribery or corruption,
even if the purpose or its aim is not intended as such.

4.3. Risk assessment

Holding shall ensure that a risk assessment is carried out regularly by identifying and
updating the corruption risk indicators inherent in its operations and the potentially
vulnerable business processes.

The risk assessment should, among other things, cover the following areas:

B Procurement process
B Due diligence process on counterparties



Charity and sponsorships

Licensing, permits, approvals involving public bodies or officials
Limits on gifts and hospitality

Employment and hiring process

Identified violations, investigations and lessons learned

For guidance in undertaking the assessment, a Holding may refer to publications or
guides such as one prepared by Transparency International titled "Diagnosing Bribery
Risk — Guidance for the Conduct of Effective Bribery Risk Assessment". Holding may
engage an external audit firm to conduct a bribery risk assessment by examining to
what extent the existing business structures or procedures may contribute to risks
and identifying the following internal factors that may have an input to the Holding'’s
risk profile:

Deficiencies in employee training, skills and knowledge;
Remuneration culture that rewards excessive risk-taking;
Unclear institutional policies and procedures on hospitality and
promotional spending, political and charitable donations;

No clearly defined financial controls;

No clear anti-bribery message from the top management.

4.4. Prohibition of Bribery

4.4.1. Government Bribery - Holding and its Employees are prohibited from giving,
promising, offering, or authorizing payment of anything of value to any government
official (both local and non-local officials) to obtain or retain business, to secure some
other improper advantage, or to improperly influence a government official’s actions.
Additionally, the Holding employees must also avoid the appearance of improper
interactions with government officials.

4.4.2. Commercial Bribery - In addition to the prohibitions of bribing government
officials prescribed above, the Holding prohibits employees from offering or providing
corrupt payments and other advantages to or accepting the same from private (non-
government) persons and entities. Such payments constitute commercial bribery and
are often called “kickbacks.”

4.5. Gifts, promotional items and hospitality expenses

4.5.1. Provided there is a legitimate business purpose, Holding may offer or accept
gifts, promotional items and hospitality in the normal course of its business affairs.
Expenses on gifts promotional items and hospitality, which employees may offer to,
or receive from, other persons or companies on behalf of, or in relation to their work
for the Holding, must meet all of the criteria as set out below:

B Must be in direct relation to the legitimate business objectives of the Holding,
e.g., completion of business projects, successful execution of contracts, or to
common holidays;

B Must be reasonable, substantiated, justifiable, of adequate value, and not
luxurious;

B Must not be implied or treated as a covert reward for a service, action,
omission, connivance, protection, grant of rights, transaction, agreement,
license, permission decision, etc., or an attempt to influence the recipient with
any other purpose of unlawful or unethical nature;

B Must not pose any reputational risk for the Holding, its employees or other
persons in the event information about such gifts or business entertainment
expenses becomes available to the general public;



B Must not conflict with the principles and requirements of the ABC Policy, Code
of Conduct and Ethics, and Gift, Entertainment and Hospitality Policy, and other
regulations of the Holding or the existing laws and regulations;

B No gifts in any monetary form (cash or bank transfer), in any currency, or cash
equivalents (e.g., gift cards, vouchers, cryptocurrencies, stocks or bonds) are
permitted on behalf of the Holding, its employees or representatives;

B Gifts and hospitality to or from public officials require approval from the
hierarchical line manager;

B Offering, accepting or receiving gifts at a private address is not allowed
altogether;

B Gifts and hospitality in a private capacity or outside professional duties and the
ones provided within Holding (i.e., to employees) are excluded.

B Items that are widely distributed and of nominal value (e.g., pens, notebooks,
promotional materials, items marked with company logo, etc.) are not
considered to be gifts.

4.5.2. For additional information and consultation on gifts, promotional items and
hospitality expenses of the Holding, Employees should contact Holding Legal and
Compliance Department.

4.6. Charity and sponsorship

4.6.1. Holding shall not fund any charity or sponsorship activities to gain any
commercial advantage or benefit for specific projects of the Holding.

Requests for charity donations or those opportunities that are identified by the
Holding shall be assessed using the following criteria:

B What is the purpose of the donation?

B Is the donation consistent with Holding's charity/donation strategy and
guidelines?

B Has the donation been requested by a government official(s)?

B Has the donation been requested as a favor or advantage in return for
something?

B Js a government official associated with the charity and, if so, is that official in
a position to make decisions concerning Holding’s business?

4.6.2. For additional information and consultation on charity or sponsorship activities
of the Holding, Employees should contact Holding Legal and Compliance Department.

4.7. Involvement in political activities

4.7.1. Holding shall not use its funds or resources to support any political candidate
or party. Holding shall not fund any public organizations or movements to secure
commercial advantages or benefits for specific projects or business activities. In
general, offering, or providing political donations is not permitted.

4.7.2. It is never permissible to provide a political contribution to improperly influence
a government official, or in exchange for any improper favor or benefit. Potential
political contributions should go through the Compliance approval process.

4.7.3. For additional information and consultation on political contributions,
Employees should contact Holding Legal and Compliance Department and Corporate
Affairs and Communication ("CAC") personnel responsible for government relations.



4.8. Facilitation Payments

Holding does not recognize the legality of facilitation payments and does not delineate
such payments from bribes and grafts. Therefore, Holding will not entertain any
requests for facilitation payments nor will Holding offer any facilitation payments in
any of the countries in which it is considering or is currently conducting business.

Generally, facilitation payments are prohibited by this Policy, except for a very limited
set of circumstances for which prior written approval must be obtained from both
Holding legal counsel(s) and/or compliance manager (Legal and Compliance
Department).

4.9. Relations with government officials

Holding shall not pay for any expenses, such as but not limited to; travel,
accommodation, meals, entertainment, PR campaigns, etc., of government officials
and their family members and relatives (or in their favor) to secure commercial
advantages/benefits, such as but not limited to; customs clearance, licenses,
permits, taxation, etc. for specific projects or routine business activities.

Any gifts and/or hospitality to or from public officials require prior approval.

For additional information and consultation on relations with government officials,
Employees should contact Holding Legal and Compliance Department.

4.10. Due Diligence

4.10.1. Holding and its employees are prohibited from engaging and using
intermediaries, partners, agents, joint ventures or other persons to perform any
actions that contravene the principles and requirements of the ABC Policy or
provisions of the applicable anti-bribery laws. Procurement and tenders must follow
a transparent and established merit-based process incorporating counterparty due
diligence measures as a prerequisite for contracting.

Holding should make reasonable efforts to minimize the risk of doing business with
any counterparties that may be involved in corruptive practices and activities. To this
end, Holding shall evaluate the counterparty's tolerance to bribery, including a check
of whether they have their anti-bribery policies and procedures and their willingness
to comply with the requirements of the ABC Policy. In addition, Holding should include
anti-bribery clauses in the contracts/agreements (such clauses are specified in the
Appendix No 2 hereto), and facilitate the conduct of business in good faith.

4.10.2. Know Your Counterparty (KYC) is critical to mitigate bribery and corruption
risks, among other risks (attached as Appendix No 3 hereto).

Holding will carry out risk-based and proportionate due diligence verification of
suppliers, intermediaries, partners, agents, joint ventures and other persons to
mitigate these risks as described in Counterparty Due Diligence procedures. Such
procedures shall involve risk-based screening of third parties for potentially adverse
information, involvement of public officials, criminal investigations, allegations or
convictions, or other negative or adverse media that raises red flags regarding poor
conduct or reputation. The outcome of KYC checks and mitigating measures must
always be documented and available. Holding shall consider the involvement of PEPs
(Politically exposed persons) as a high-risk counterparty indicator. The potential risks
associated with PEPs require careful assessment and the application of additional ABC
risk mitigating or preventive measures with respect to such (potential) business
relationships involving PEPs. To address these risks, Holding shall have appropriate



risk management systems in place to determine whether counterparties or beneficial
owners are PEPs, or related or connected to PEPs, and, if so, to conduct Enhanced
Due Diligence (EDD) to determine if and when they are doing business with them.
Holding shall obtain senior management approval for establishing (or continuing, for
existing counterparties) business relationships with PEPs. In all cases, the approval
or refusal by those involved is documented in writing.

4.11. Joint ventures, mergers, acquisitions or investments

Holding shall, in a risk-based and proportionate manner, assess and mitigate ABC
risks arising from the Holding’s joint ventures, mergers, acquisitions or divestments,
including:

B conducting due diligence on the potential JV partner(s) and pre-existing
contracts, permits or other assets;

B working with the partner(s) to implement appropriate internal controls, such
as adequate books and records and auditing;

B having ABC provisions in the JV agreement;

B agreeing to post-formation monitoring of the JV and JV partner(s); and

B agreeing on an exit clause and strategy.

4.12. Employment and hiring

Holding must follow the standard recruitment, selection and screening procedures. It
must be ensured that all decisions to offer paid/unpaid, internships, secondments or
else are based solely on merit and are not in violation of the ABC Policy.

4.13. Trainings

Holding requires that the following employees complete Anti-Bribery training every
other year:

® All department directors and managers;

B All Procurement and Finance staff employees (regardless of job grade);

B Other Holding employees that have been identified by Legal and Compliance
Department as requiring training.

The required Anti-Bribery training may include in-person or online training, a web-
based Anti-Bribery training course, or instructor-led training programs.

Legal and Compliance and HR departments are responsible for designing training and
monitoring compliance with the Holding’s online training requirements.

4,14, Audit and control

The scope of internal and external audits will periodically include a check for (i) the
presence of relevant policies and adherence to the principles and requirements of
those policies, (ii) compliance with applicable laws and regulations, and (iii) a
determination as to what extent the information presented in the accounts is
complete and accurately presented.

The audit may include spot checks of payment legitimacy and shall verify whether
supporting documents are available and complete and whether the payments and
expenses are in line with the ABC Policy.



Holding may engage an external audit firm to carry out regular "transaction tests",
an inspection of certain selected transactions from an accounting verification
perspective, to detect any 'red flags' that warrant further investigation.

5. DEFINITIONS

For the purposes of the ABC Policy and all related internal documents and activities,
the following definitions shall be used.

The ABC Policy covers and prohibits the following categories of bribery:

B active Bribery (offering, promising or giving a bribe);

B passive Bribery (requesting, agreeing to receive or accepting a bribe);
B bribery involving public officials;

B Dbribery involving a commercial third party (non-public official).

The ABC Policy defines bribery as:

B An act of offering, promising, giving, requesting, or receipt of any gain,
advantage or benefit, financial or otherwise, in return for any kind of misuse
or abuse of a position of confidence, or a function, which is normally expected
to be discharged without bias and partiality, or in good faith;

B A gift bestowed upon a person to influence, affect or otherwise alter the
beneficiary's line. The gift can be in the form of cash, commodity, interest in a
claim, property, preferential treatment, privilege, emolument, any object of
value, advantage, gain or benefit, or merely a promise or commitment to
induce or alter the actions of the person receiving the gift.

Corruption is the illicit obtaining by an official of material and other values, privileges
or advantages, by using for that purpose his or her position, or the status of the body
(structure) he or she represents, or his or her official powers, or the opportunities
deriving from those status or powers, as well as bribery of an official by illicit offering,
promising or giving him or her by individuals or legal entities of the said material and
other values, privileges or advantages. Corruption entails a wide range of illegal
actions where entrusted power is abused for personal gain such as bribery,
embezzlement, abuse of position and etc.

Hospitality is entertainment which may be provided or received in the form of meals,
hotel stays, drinks, tickets to events, visits to theatres, invitations to concerts,
exhibitions, or sporting events.

The ABC Policy defines a government (public) official as any officer, employee, or

agent/representative of any government or its agency, whether elected or appointed,
including individuals:

who holds a legislative, administrative or judicial office regardless of rank;
responsible for a public function in the government;

responsible for a function in a public agency;

responsible for a function unction in a public or state-owned enterprise, acting
as an instrumentality or an extension of the government;

B who is an employee of a public international organization.

The ABC Policy defines a facilitation payment as a payment made to a public or
government official:

B with an aim to facilitate approval of some type of business transaction or
activity.
B with the intention of expediting an administrative process.



B to incentivize said official to complete an activity or process as quickly as
possible, for the benefit and in favor of the payer.

The term Employee refers to those people employed by Holding either as direct
employees or service contract personnel.

Top management - a person or group of people (employees) who directs and controls
the Holding or its group companies at the highest level.

Politically Exposed Persons (PEPs, also referred to in certain jurisdictions as ‘senior
foreign political figures’) are defined as individuals who are or have been, entrusted

with prominent public functions and their close family members and close associates.
PEP is always a natural person, thus in the context of legal entity counterparties,
these may be the beneficial owners and/or their management.

Prominent public functions include at least but not limited to the following:

B Heads of state, heads of government, ministers and deputy or assistant
ministers;

B Members of parliaments or of similar legislative bodies;

® Members of the governing bodies of political parties;

B Members of supreme courts, of constitutional courts or of other high-level
judicial bodies whose decisions are not subject to further appeal, except in
exceptional circumstances;

B Members of courts of auditors or of the boards of central banks;

B Ambassadors, chargés d'affaires and high-ranking officers in the armed forces;

B Members of the administrative, management or supervisory bodies of state-
owned entities;

B Directors, deputy directors and members of the board or equivalent function
of an international organization.

The definition of PEPs is not intended to cover middle-ranking or more junior
individuals in the above categories, unlike public officials which is a broader term.
Family members include the PEP’s direct family members, including but not limited
to spouses, siblings, or partners, children and their spouses or partners, and the
parents of the PEP.

Close associates are individuals who are closely connected to a PEP, either socially or
professionally. The inherent risks associated with PEPs are present regardless of
whether the PEP is a domestic national official or a foreign official.

Enhanced due diligence (EDD) involves determining, based on a risk-based approach,
to investigate particular counterparts more thoroughly - requiring significantly more
evidence and detailed information about business activity, reputation and history to
be collected. ‘

6. COMMUNICATION & ENFORCEMENT

6.1. A violation of relevant anti-corruption laws can lead to severe civil and criminal
penalties and reputational harm to our Holding. Holding employees that violate these
laws can also face severe civil and criminal penalties, including jail time. The
prohibition against bribery is also incorporated into our Code of Conduct and Ethics
("COCE"); thus, a violation of this Policy could also result in disciplinary actions
pursuant to our COCE including, but not limited to, termination of employment.

6.2. It is therefore vital that You not only understand and appreciate the importance
of this Policy, but also comply with it in your daily work. If you have any questions



about this Policy or applicable Anti-Bribery laws generally, contact Holding Legal and
Compliance Department at compliance@r-group-holding.com.
6.3. As stated above this Policy extends to all employees of the Holding. New
directors, managers, officers and other employees will be provided with a copy of this
Policy and will be educated about its importance and will be required to acknowledge,
through their signature, their understanding and acceptance of compliance as a term
of employment.
6.4. It is responsibility of each of us to speak up if we see anything that appears to
breach this Policy, the Holding requirements, policies, procedures, or any laws.
Because Holding relies on us to use good judgement and to speak up when we have
questions or concerns.
6.5. The Holding does not tolerate retaliation against anyone who speaks up in good
faith. Below is the Holding’s Compliance Hotline Channel. It is available 24 hours a
day, seven days a week, via a telephone number, email and postal address as per
below: .

B Postal address: 37, Daghliq str., AZ1023, Sabail dstr., Baku, Azerbaijan

B Mobile phone: +994 50 231 03 93

B Email address: compliance@r-group-holding.com.




APPENDIX No 1 - “"LIST OF NORMATIVE REFERENCES AND LOCAL
REGULATIONS IN COMBATING CORRUPTION AREA”

Various standards, laws and regulations may apply to Holding in different
jurisdictions, including the following:

ISO 37001:2016 — Anti-bribery management system - requirements with
guidance for use;

ISO 37301:2021 — Compliance management systems — Guidelines;

ISO 19011:2018 — Management systems auditing — Guidelines;

The United Nations Convention against Corruption, 2003;

The provisions on Bribery and Corruption in AR Criminal Code (dated
30.12.1999, No 787-1Q);

The provisions on Bribery and Corruption in AR Code of Administrative offenses
(dated 29.12.2015, No 96-VQ);

AR Law on combating corruption (dated 13.01.2004, No 580-I1IQ);

AR Law on the approval of the Convention on Criminal Liability in connection
with Corruption (dated 30.12.2003, No 570-I1IQ);

AR Law on the approval of the Convention on Civil Liability in connection with
Corruption (dated 30.12.2003, No 571-I1Q);

“National Action Plan to Strengthen the Fight against Corruption for 2022-
2026" adopted by AR President Order (dated 04.04.2022, No. 3199);

UK Bribery Act, 2010;

US Foreign Corrupt Practices Act, 1977;

OECD Convention Combating Bribery of Foreign Public Officials in International
Business Transactions, 1997.

In jurisdictions where, local legislation is stricter than the ABC Policy, such
requirements prevail and must be applied. In case of any conflict between local
requirements and the ABC Policy, whereby the provisions of this ABC Policy are
waived or not applied, it must be assessed and escalated to Holding’s Legal &
Compliance Department.



APPENDIX No 2 - ABC COMMITMENTS (PROVISIONS) TO BE SPECIFIED IN
HOLDING AGREEMENTS/CONTRACTS

1. Riisvatxorluq/Korrupsiya dleyhina Ohdsliklor

1.1. Tarafler etiraf va tosdiq edirlar ki, onlar har hansi korrupsiya harakstlarinin va
istonilan masalalarin halli Gglin ddanislarin tam gadadan edilmasini nazards tutan
ragvatxorluqg va korrupsiyaya qarsi sifir tolerantliq siyasatini gabul etmislar. Taraflar
0z gundslik faaliyystlerinds Rugvatxorluq va Korrupsiyaya Qarsi Mibariza Uzra
quvvada olan ganunvericilik, o clmladen onlarin asasinda hazirlanmis
siyasatlara/talimatlara riayat edacak va Rlsvatxorluq va Korrupsiyaya Qarsi Mibariza
tzra quvvada olan ganunvericiliyin normalarini poza bilacak va ya digar Tarafin bela
pozuntusuna sabab ola bilacak hec¢ bir harakata, habela dovlat va yerli hakimiyyat
orqganlari, dovlat mamurlari, 6zal sirkatlar va onlarin nimayandalari do daxil olmagla
(lakin bununla mahdudlasmayaraq) Uglncl saxslar vasitasila ve ya birbaga vasitagi
kimi geyri-ganuni 6danislarin talab edilmasi, gabulu, taklif edilmasi, icaza verilmasi,
vad edilmasi va ya s. yol vermayacaklar.

1.2. Toaraflor maraglarin toqqusmasi tahllkssi yaradan heg bir harakata
(harakatsizliya) yol vermamayi ve adlabatan miiddat arzinds ona malum olan
maraglarin togqusmasi hallari barada diger Tarafi xabardar etmayi 6hdalarina
goétardrlar.

1.3. Bu Mdlgavilanin qivvads oldugu middst arzinde ve daladuzlug va/va ya
maraglarin toqqusmasi hallarina nazaratin hayata kecirilmasi magsadi ila istanilan
Tarafdan uygunsuzlugla bagh bltln potensial hallar barade malumatlari bu elektron
poct Unvanina - compliance@r-group-holding.com miiracist olunmasi va/va ya bu
telefon ndmrasi vasitasi ila alaga saxlaniimasi xahis olunur: +994 50 231 03 93.

1.4. Taraflar tasdiq edirlar ki, bu Mligavilenin icrasina calb edilmis har hansi Gglncl
toraflor Dovlst Mamurlarina ganunsuz tasir géstermak va ya kommersiya maqgsadi
gudan heg bir harakata yol vermayacak va calb edan Taraf tarafindan kifayat gadar
yoxlama aparildigdan sonra migqavile Ohdaliklarini yerina yetirmasina icazs
verilacakdir.

1.5. Taraflar bltln maliyys hesabatlari va bu miqavila Uzra ¢akilmis xarclari tasdiq
edan digar sanadlari lazimi gaydada tartib etmayi va saxlamagdi 6hdalarina goétiririar.
Taraflar bu Mugavilanin qlvvada olma middati arzinda ondan irali galan éhdaliklari
va har hansi muqavils middaasi Uzrs sanadlari yoxlamaq hiququna malikdirlar.

1.6. Bu Mlqavilads muayyan edilmis middaalara xalal gatirmadan, bu Mugavilanin
1.1-1.5-ci maddslarinda geyd edilmis talablara Taraflar va ya onlarin tagkilatinin har
hansi Uzvl tarafinden amal edilmamasi, bu Migavilanin kobud pozuntusu hesab
edilacakdir. Bu halda, pozuntunu askar edan Taraf heg¢ bir masuliyyat va ya xarc
gokmadan bu Mulgavilani darhal bir tarafli gaydada lagv etmak hliququna malikdir.

1.7.Rusvatxorlug va Korrupsiyaya Qarsi Mibarize Uzra qlvvads olan Qanunvericilik
asagidakilari nazards tutur:

a) Rulgvatxorlug va Korrupsiyaya gqarsi mibariza haqqinda Azarbaycan
Respublikasinin Qanunvericiliyi (Korrupsiyaya garsi mibariza haqqginda 13
yanvar 2004-cl il tarixli, Azarbaycan Respublikasinin Qanunu, Azarbaycan
Respublikasinin Cinayat Macsllasi, Azarbaycan Respublikasinin Inzibati Xstalar
Macallasi va s.), habela korrupsiyaya garsi mibarizaya yodnalmis normalar
6zlnds aks etdiran Azarbaycan Respublikasinin miuvafig ganunlar va vyerli
ganunvericiliyi;



b) Diger xarici antikorrupsiya va rigvatxorluga garsi ganunlar, gatnamsalar,
qaydalar, siyasatlar, nazarst amrlari va icazalar, o cliimladan Xarici Korrupsiya
Tacribalari Akti, 2010-cu il Bdylk Britaniya Rigvat Akt va mivafiq Tarafs tatbiq
oluna bilan digar antikorrupsiya ganunlari.

1.8. Dévlet mamuru dedikda:

- ganunvericilik, icra, inzibati vo ya mahkama organinda ve ya beynalxalg
tagkilatda vazifs tutan har hansi yerli va ya xarici, tayin edilmis va ya secilmis
SOXS;

- 6lka daxilinda vacib ictimai vazifalar verilmis va ya havala edilmis (d6évlat va ya
hokumat basgilari, boylk siyasatcilar, yluksak saviyysli dovist, adliyys va ya
harbi qulluggular, dévlst korporasiyalarinin ylksak vazifali saxsleri, mihim
siyasi partiyanin vazifali gaxslari), habela dovlst sirkstlari va onlarin ails tGzvlari
v ya yaxin tarafdaslari;

- ictimai beynalxalqg tagkilatlarinin vazifali saxslar;

- hamginin, siyasi liderlar, siyasi partiyalarin vazifali soxslari, o climladan siyasi
vazifelora namizadlar, millilagdiriimis senaye va ya tabii inhisarlarda ytksak
vazifali goxslar;

- vazifali goxslarin gohumlari/aila Gzvleri ve ya yaxin adamlari/dostlari kimi
taninan va ya onlarla isg tutan va (va ya) vazifali saxsin adindan va (va ya)
manafeyindan ¢ixis edan saxslar.

1. ANTI-BRIBERY/ANTI-CORRUPTION COMMITMENTS

1.1. Hereby, the Parties acknowledge and confirm that they have adopted a zero-
tolerance policy against bribery and corruption, which includes the complete
prohibition of any corrupt practices and payments for the resolution of any matters.
In their day-to-day activities, the Parties shall comply with Applicable Anti-Bribery
and Anti-Corruption Legislation as well as policies/procedures developed on the basis
thereof and to take no actions that may violate the norms of the Applicable Anti-
Bribery and Anti-Corruption Legislation or cause such a breach by the other Party,
among other things, not to request, receive, offer, authorize, promise or make illegal
payments directly, via third parties or as an intermediary, including (but not limited
to) government and local authorities, public officials, private companies and their
representatives.

1.2. The Parties undertake not to take any actions (omissions) causing threat of a
conflict of interest and within a reasonable time to notify the other Party of the
potential circumstances of a conflict of interest that have come to its knowledge.

1.3. During the validity period of this contract and for the purpose of controlling the
cases with illegal activity or unethical conduct and/or conflicts of interest, the Party
is requested to send the information about all potential cases of non-compliance to
this e-mail address - compliance@r-group-holding.com or/and contact through
mobile number: +99450 231 03 93.

1.4. The Parties confirm that any third parties engaged into performance of this
Agreement do not implement their actions to exert unlawful influence on the Public
Officials or for the purpose of a commercial bribe and will be allowed to perform
contractual obligations after sufficient verifications conducted by the engaging Party.

1.5. The Parties undertake to properly maintain and keep all financial statements and
other documents confirming expenses incurred hereunder. The Parties have the right
to verify the obligations arising from it and documents on any contractual provision
during the period of validity of this Agreement.



1.6. Without prejudice to the provisions set forth herein, failure by the Parties or any
member of their organization to comply with the requirements set forth in the clauses
1.1-1.5 hereof, shall be considered a gross breach of the present Agreement. In such
case, the contracting Party that discovers the breach has the right to terminate this
Agreement immediately without bearing any liability or costs.

1.7._The Applicable Anti-Bribery and Anti-Corruption Legislation means:

1) Anti-Bribery and Anti-Corruption Legislation of Azerbaijan Republic (AR Law
on Combating Corruption dated January 13, 2004, AR Criminal Code, AR Code
on Administrative Offenses, etc.), as well as other related laws and local
legislation of the Azerbaijan Republic that contain norms aimed at combating
corruption;

2) Other foreign anti-corruption and anti-bribery laws, resolutions, rules,
policies, oversight orders and permissions, including the Foreign Corrupt
Practices Act, the UK Bribery Act 2010 and other anti-corruption laws in those
cases when it is applicable to the relevant Party.

1.8. The Public Official means:

- any local or foreign, appointed or elected person holding a post in the legislative,
executive, administrative or judicial body or an international organization;

- any persons performing any prominent public function for the government
(Heads of State or of government, senior politicians, senior government, judicial
or military officials, senior executives of state-owned corporations, important
political party officials), including for the government companies, as well as their
family members or close associates;

- officials who are employees of public international organizations;

- also, political leaders, officials of political parties, including candidates for
political posts, high-powered officials in nationalized industries or natural
monopolies;

- persons known to be relatives/family members of or close associates/friends
with public officials or to have business therewith and (or) act on behalf of and
(or) in the interests of a public official.

1. OBSABATEJ/IbCTBA MO BOPbBE CO B3ATOYHUYECTBOM U KOPPYMUMEM

1.1. HacTtoswmm CTOpOHbLI NPpU3HAKOT U NOATBEPXAAKT, UTO OHU MPUHANU MONUTUKY
HYNIEBOW TONIEPaHTHOCTU K B3SITOMHMYECTBY WU KOPPYNUMKU, KOTOpas BKIOYaeT B cebsa
MOMHbIN 3anpeT Nto6biX KOPPYNUMOHHbLIX AEACTBUIA U NiaTexen 3a pelweHne n/mnm B
CBA3M C pelleHMeM Kakumx-nmbo BOmpocoB. B csBoeli nmosBceAHEBHOW AeATE/IbHOCTU
CTOpOHbI 06a3yoTCs cobnoaatb npuMeHuMoe aHTUKOPPYMNLUUOHHOE
3aKOHOAATeNbCTBO, @ TakKxXe MonmMTuku/npoueaypsbl, paspaboTaHHble Ha ero OCHOBE,
He npeanpuHMMaTb AENCTBMWA, KOTOpble MOryT HapywwuTb HOPMbl MPUMEHUMOro
3akoHoAaTesnbcTBa 0 6opbbe CO B3ATOUHNYECTBOM M KOPPYNUMEN MW Bbl3BaTb Takoe
HapyweHune papyroin CTOpPOHOM, a TaKXe cpefu npoyero, He 3anpawwuBaTbh, He
nony4yate, He npeanaraTtb, CaHKUMOHMpoOBaTb, obeware WAXW OCYLLECTBNATb
He3aKOHHbIe NnaTexu Hanpsamy, Yyepes TpeTbUX UL UKW B KayecTBe MocpeaHuKa,
BKIOYas (HO He OorpaHW4MBasiCb) roCyAapCTBEHHbIX WM MEeCTHbIX OPraHoB BNACTW,
rOCYZAapCTBEHHbIX AO/MKHOCTHBIX SINL, YaCTHbIX KOMNaHWA U UX NpeacTaBuTesne.

1.2. CTopoHbl 0653yt0TCA He coBepluaTh AeUCcTBUI (6e34eiCTBMSA), co34atoWmnX Yrpo3y
BO3HWKHOBEHWSI KOH(MNMKTa MHTEpPecoB, U B pa3yMHbIi CPOK yBeAOMNATb APYrylo
CTOpOHY O CTaBLUMX e M3BECTHbIM NOTEHLUMaNbHbIX 06CTOATENLCTBAX BO3HUKHOBEHUA
KOH(MAMKTa MHTEPECOB.



1.3. B TeyeHne cpoka [encTBMSA HacTosiero [loroBopa M B LENsSX KOHTPons 3a
CNy4asAMM HEe3aKOHHOW AeATeNbHOCTU UNU HEe3TUYHOro NoBeAeHUs U/UNn KOHMNKKTa
WMHTEPEeCoB NpoTUBOMNONOXHOM CTOpoHe npeanaraeTcs HanpaeasaTe MHdopMauuio 060
BCEX BO3MOXHbIX Cry4yassx HecobniAeHWs BblleyKa3aHHbIX aHTUKOPPYMUMOHHbIX
MONIOXEHWIN Ha 3TOT aApec 3NeKTPOHHOM no4yTbl = compliance@r-group-holding.com
n/vnu cea3aTtbcsl No 3TOMy HoMepy TenedoHa: +994 50 231 03 93.

1.4. CropoHbl noATBEpXAAKT, 4UYTO Ntobble TPeTbM NuuUa, MNpUBNEKaeMble ANSA
MUCMONIHEHUS HacToswero [loroBopa, He OCYLECTBSAIOT CBOM AEUCTBUSA AN OKa3aHUS
HE3aKOHHOro BJ/IMAHMA HaA rOCYAAPCTBEHHbIX LO/MKHOCTHBIX UL UM C Uesblo
NMoNy4YeHnsa KOMMepPYeckoro rnoakyna, U UM 6yaeT paspeLueHo BbiNOAHATbL AOrOBOPHbIE
obasatenbcTBa MNocne MNpPoOBEAEHUS [LOCTAaTOYHbIX MPOBEPOK MpUBMeKatoLlen
CTopoHON. :

1.5. CropoHbl 0653yt0TCS Haanexalmm o6pasoM BeCTU U XPaHUTb BCHO (DUHAHCOBYIO
OTYETHOCTb U WHblEe JOKYMEHTbl, NoATBEPXAaloLMe pacXodbl, MOHECEHHbIE B CBS3U C
ncrnonHeHneMm Hacrosiwero Jorosopa. CTOPOHbI BrpaBe NpoBepsATh BbiTeKawoline 13
Hero obs3aTtenbCTBa U AOKYMEHTbI Mo Nt060MY AOrOBOPHOMY MOJIOXKEHWUIO B TEYEHUE
CpoKa AeilcTBms HacTosiwero Jloroeopa.

1.6. Bbe3 yuwepba pana nNONOXKEHUNA, WM3NOXEHHLIX B HacToswem [orosope,
HeBbinonHeHne CtopoHaMu TpeboBaHMIN, M3NOXEHHbIX B NyHKTax 1.1-1.5 HacToswero
AoroBopa, cumTaetcs rpybbiM HapyleHMeM HacTosiero [Jorosopa. B Takom cnyudae
HAorosapuBatowjasacs CropoHa, obHapyXuBluass Takoe HapylleHue, WMeeT MnpaBo
HEeMeANeHHO PpacToprHyTb HacTtoAwuin [orosBop, He Hecs nNpu 3TOM HUKaKOWM
OTBETCTBEHHOCTU UM PACXOAO0B.

1.7. MNpuMeHMMoe 3akoHoAaTeNbCTBO 0 6opbbe CO B3ATOUHMUECTBOM U KOppynuuein
O3Ha4aerT:

1) 3akoHopaTenbcTBo AsepbaiigxaHckoir Pecnybnukm o 6Bopbbe o
B3ATOYHNYECTBOM W Koppynuuen (3akoH AsepbaigxaHckon Pecnybnukm o
6opbbe ¢ koppynuuein oT 13 saHBaps 2004 roaa, YronoBHbIM KOAEKC
AzepbanpxaHckon Pecnybnukun, Koaekc AsepbaigxaHckoi Pecnybnuku 06
aAMWUHUCTPATUBHbIX  MpaBoHapylweHuax W T.4.), a Takxe Jgpyrue
COOTBETCTBYIOLIME 3aKOHbl M MECTHOe 3aKoHOoAaTenbCTBO A3epbaliaXaHCKOW
Pecnybnukun, copepxawme HOPMbl, HanpaBfieHHble Ha 3aWwuTy MNpoTUB
Koppynuuu;

2) [lpyrue vHOCTpaHHble 3aKOHbl 0 6opbbe C Koppynuuein m B3ATOUHUYECTBOM,
pesonounn, npaswunia, NoJNTUKK, HaA30pPHble MPMKasbl WM paspelleHus, B TOM
ymcne 3akoH o bopbbe c Koppynuuein 3a pybexom, 3akoH BenukobputaHuu o
bopbbe co B3sATOYHMuecTBOM 2010 roma W Apyrve 3akoHbl 0 6opbbe C
KOppynuuen B cnyyasx, Koraa oHU NpMMeHUMbl K COOTBETCTBYoLWen CTopoHe.

1.8. N'ocyaapcTeBeHHOE AOMKHOCTHOE NIULO 03Ha4yaeT:

- ntoboe MecTHoe WM MHOCTpPaHHOe, HasHayeHHoe wnM M3bpaHHoe nuuo,
3aHuMaloLee AOMKHOCTb B 3aKoHo4aTesNbHOM, NCMNONHUTENBHOM,
aAMUHUCTPATUBHOM WK CyAebHOM OpraHe UM B MexayHapoAHOM OpraHu3auunm;

- niobble nMua, BbINONHSALWMNE Kakue-NnnMbo BaXHble rocyAapCTBEHHbIE PYHKLMM
B NpaBUTeNbCTBE (rNaBbl FOCYAapCTB UM NPaBUTENbCTBA, BbICOKONOCTABNEHHbIE
NOJIMTUKW, BbICOKOMOCTaBMIEHHbIe NMpaBUTENbCTBEHHbIe, CyaebHble UM BOeHHble
UMHOBHUKKW,  PYKOBOAWUTENM  rOCYAAPCTBEHHbIX  KOpNopauun,  BUAHbIE
NPeACTaBUTENN MNONUTUHECKUX MapTUi), BKIOYAsA rocyapCcTBEHHbIE KOMMNaHUu,
a TaKXe 4YneHbl UX CeEMEN UNU BNAU3KUX NOEN;

- BONMKHOCTHbIE nvua, aBnsowmnecs COTPYAHMKaMM o6LecTBEeHHbIX
MeXAyHapoAHbIX OpraHM3aumu;



- a TaKxe, NoNUTUYEeCKne NAepbl, 4O/HKHOCTHbIE NNUa NOMTUYECKUX MapTUin, B
TOM 4ucne KaHAuAaTbl Ha MONUTUYECKME TOCTbl, BbICOKOMOCTaBNEHHbIE
[ONXKHOCTHblE NMU@ B HaUMOHaNM3MPOBAHHbIX OTPACNsiX MM eCTeCTBEHHbIX
MOHOMONUSAX;

- M@, 0 KOTOPbIX U3BECTHO, YTO OHW SIBASIIOTCA POACTBEHHMKAMMW/YNeHaM1 CeMbM
Man 6AM3KMMU COpaTHUKaMW/ApPYy3bSMU TOCYAAPCTBEHHbIX AO/MKHOCTHBIX 1L
AW UMEIOT C HUMK eNoBble OTHOWEHUS U (MK) AeNCTBYIOT OT UMEHU U (UnK) B
WMHTepecax rocy4apCTBEHHOro AO/MKHOCTHOMO Nuua.
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