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Anti-Corruption Policy for Consultant


Chapter 1. General Rules

Article 1 (Purpose) 
The Purpose of this Anti-Corruption Policy for Consultant (“Policy”) is established to elaborate the requirements under Clause 10 of the Anti-Corruption Compliance Policy of SK ecoplant Co., Ltd. (“Company”). This Policy provides the detailed procedures, standards and codes of conduct to be followed by all directors, officers and employees of the Company, its subsidiary and foreign branch office and the Joint Venture or the Consortium in performing their assigned duties and responsibilities with regards to the business of the Company with an ethical and professional Consultant. 
 
Article 2 (Application)
2.1 This Policy applies to all directors, officers and employees of the Company, its subsidiaries and branch offices and any person in the service of the Company, its subsidiaries or branch offices, either short-term, regular or temporary, under any contract of hire and any other similar employment agreements, express or implied, oral or written (“Employee”). 
2.2 No exceptions or partial application shall be allowed under this Policy unless the conduct is determined by the Supervising Department to be legal under the Anti-Corruption Laws, is supported with rational reasoning, and is approved in advance with the Supervising Department.

Article 3 (Priority of Policies)
3.1 In the event and to the extent of any conflict or inconsistency between this Policy and Anti-Corruption Compliance Policy of the Company, SK ecoplant Employees must apply the more restrictive policy or procedure.
3.2 In the event and to the extent of any conflict or inconsistency between this Policy and any other SK ecoplant policies, this Policy shall prevail over the other SK ecoplant policies. 
3.3 In the event the Consultant also acts as the Partner of the Company, both of this Policy and Anti-Corruption Policy for Joint Venture and Consortium shall apply to the transaction with such Consultant. 

Article 4 (Definition)
(1) “Consortium” means a consortium to which SK ecoplant’s Anti-Corruption Policy for Joint Venture or Consortium applies. 
(2) “Consultant” means any agent, consultant, expert, advisor or retailer that is retained to assist the Company, its subsidiaries or branch offices or the Joint Venture or the Consortium in which the Company participates in obtaining governmental permits or approvals, or the developing, pursuing, implementing or operating of overseas projects or businesses. In case of a Contractor who is engaged as the Contractor but is not subcontracted with any of the design, procurement, construction and/or operation and maintenance works in actual or in case of a Partner who does not share any risks in connection with the development and/or the investment, the Supervising Department may decide to regard such Contractor or Partner as the Consultant and apply this Policy. 
(3) “Engaged Consultant” means a Consultant who entered into a written contract with the Company, its subsidiaries or branch offices or the Joint Venture or the Consortium, which is then effective and valid. 
(4) “Joint Venture” means a joint venture to which SK ecoplant’s Anti-Corruption Policy for Joint Venture or Consortium applies. 
(5) “Partner” means SK ecoplant’s current or prospective joint venture or consortium partners.


Chapter 2. Due Diligence

Article 5 (Due Diligence on the Consultant) 
5.1 The Employee who performs duties with regards to the execution of contracts and agreements with the Consultant, manages or supervises the Consultant, or contacts frequently or periodically with the Consultant (“Employee-In-Charge”) shall conduct due diligence against the Consultant with regards to the following matters before the Company, its subsidiary or foreign branch office or the Joint Venture or the Consortium starts discussing terms and conditions of the agreement with the Consultant; provided, however, that, in case of the Consultant to be engaged by the Joint Venture or the Consortium, after having a prior consultation with the Supervising Department, the due diligence on such Consultant may be replaced with that to be conducted in accordance with the compliance program of the Partner. 
(1) The project, business or business opportunities in which the Consultant will be engaged;
(2) The purpose and necessity of executing an agreement with the Consultant;
(3) Whether the Consultant has a sufficient ability, experience or expertise to provide lawful and appropriate services at an appropriate market rate; 
(4) General information regarding the Consultant such as the place of incorporation, the principal place of business, shareholders or owners, key officers and employees, officers or directors of the Consultant which will be involved in performing the services to the Company, its subsidiaries or branch offices, the Joint Venture or the Consortium; 
(5) Reputation of the Consultant regarding, for instance, whether the Consultant has violated or has been investigated for any violation of the Anti-Corruption Laws; and
(6) Whether the Public Official has any legal or economic interest over the Consultant.  
5.2 The Employee-In-Charge shall procure the Consultant to fill out and submit the Questionnaire for Consultants (Annex 1) during the course of the above-described due diligence. The Questionnaire for Consultants which is completed and signed by the Consultant shall be forwarded to the Supervising Department for review and subsequently kept on file. 
In the event the Supervising Department determines that there are any matters that are necessary to be checked or defined after its review on the completed and singed Questionnaire for Consultants, the Supervising Department may, either directly or through the Employee-in-Charge, conduct an in-depth due diligence on the Consultant in question. 
5.3 After the completion of the procedure stipulated in Article 5.2, the Employee-In-Charge shall procure the Consultant to sign and submit the Declaration of Anti-Corruption Compliance (Annex 2) and keep such document on file. 
5.4 The Employee-in-Charge shall request the Engaged Consultants to provide update on any new or changed information from the responses or information provided in the previously submitted questionnaire or declaration or on any actual or potential violations thereof by the end of January of every year and forward the updated questionnaire and declaration to the Supervising Department for review.
5.5 The Employee-In-Charge shall pay close attention to the following red flags set forth below when conducting due diligence on a Consultant and when conducting their duties in relation to the agreement with the Consultant and shall give prompt notice to the Supervising Department in the event that the Employee-In-Charge becomes aware that the Consultant has violated the Anti-Corruption Laws or that such a violation is likely to occur. 
(1) The Consultant insists that it should or would provide Anything of Value to the Foreign Public Official or the possibility that the Consultant would commit such conduct is determined to exist based on evidence-circumstantial or otherwise; 
(2) The Foreign Public Official introduces or recommends the Consultant;
(3) The Consultant is a family member or a relative of the Foreign Public Official or has a business relationship with the Foreign Public Official;
(4) The Consultant is in a difference line of business than that for which it has been engaged;
(5) Excessive service fees or commissions to the Consultant disproportionate to the services to be provided;
(6) The Consultant requests for the reimbursement of the disbursements by submitting an invoice or evidential document from an unreliable source or false records; 
(7) The Consultant requests payment through an unusual way, i.e. through an offshore bank account or to a bank account in an unrelated country, etc.; 
(8) The Consultant refuses to sign the Declaration of Anti-Corruption Compliance;
(9) The costs incurred by the Consultant in connection with the agreement and its accounting records in relation thereto lack transparency; or
(10) The principal business place, shareholders or owners of the Consultant are unknown.




Chapter 3. Anti-Corruption Measures

Article 6 (Consultancy Agreement) 
6.1 When negotiating the terms and conditions of any agreement with a Consultant (“Consultancy Agreement”), the Employee-In-Charge shall adhere to the requirements.
(1) The compensation and payment terms in the agreement shall reasonably account for the following factors: (i) the size and complexity of the project or business; (ii) relevant laws, regulations, customs and practices of the place or project implementation; (iii) business customs; and (iv) the nature, extent and scope of the services; and (v) the market rate for equivalent services.
(2) The Employee-In-Charge shall provide this Policy to the Consultant, explain the contents thereof, and ask the Consultant to certify its compliance with this Policy.  This certification shall be stated in the executed agreement with the Consultant and memorialized in the Declaration of Anti-Corruption Compliance. 
(3) The agreement (including any amendments thereto) shall be reviewed in advance by the Supervising Department prior to its execution.
6.2 Any written agreement to be executed between Company (including its subsidiaries or branch offices), the Joint Venture or the Consortium and a Consultant shall contain the below contract provisions.  Matters in subparagraphs 4 and 5 of this clause are mandatory provisions, and the Employee-In-Charge must receive pre-approval from the Supervising Department prior to amending or omitting these mandatory provisions from the agreement. However, in case of the agreement between the Joint Venture or the Consortium and a Consultant, the compliance provisions required by the compliance program of the Partner may be incorporated in place of the following contract provisions after having a prior consultant with the Supervising Department. 
(1) Details of the services to be provided by the Consultant (i.e. work scope, duration, frequency, etc.); 
(2) Amount of the service fee and payment terms;  
(3) Information of the bank account, which is held in the name of the Consultant in the country of the Consultant’s principal business office or where the service is to be provided, to which the service fee is to be transferred;
(4) Obligation and responsibility of the Consultant, its subsidiaries (including their employees, directors or officers), directors, officers, employees, shareholders, owners, agents or any other third party acting on behalf of the Consultant to comply with the Anti-Corruption Laws; and
(5) Rights of the Company, its subsidiaries or branch offices, the Joint Venture or the Consortium with regard to the termination, claim for damages and audit. 
6.3 The Supervising Department may provide recommendations as to the covenants or matters, which it reasonably believes to be necessary to be incorporated in the agreement for the purpose of promoting the Consultant’s compliance to the Anti-Corruption Laws, in addition to the contract provisions mentioned in Article 6.2 above.

Article 7 (Monitoring)
The Employee-in-Charge shall periodically check and monitor as to whether there is any violation by the Consultant of the compliance provisions in the consultancy agreement and shall give prompt notice to the Supervising Department in the event that the Employee-In-Charge becomes aware that the Consultant has violated the Anti-Corruption Laws or that such a violation is likely to occur.

Article 8 (Record Keeping and Audit)
8.1 Any transaction with the Consultant and expenditure of the Company’s fund shall be recorded and such records shall be and remain true, accurate, complete and correct and shall be in accordance with internal policies of the Company. 
8.2 Audits on any transaction with the Consultant shall be made in accordance with the audit policy and any related policies of the Company. 


Article 9 (Training)
9.1 The Supervising Department will arrange to provide appropriate anti-corruption education to the Employee-in-Charges at least once a year and may arrange additional trainings whenever the Supervising Department considers such trainings to be necessary. The Supervising Department may provide anti-corruption education to the Consultant when it considers such education to be necessary.
9.2 The training mentioned in the foregoing paragraph shall be on the Anti-Corruption Laws, major and important provisions of SK ecoplant’s Anti-Corruption Compliance Policy, this Policy and its subordinate rules, matters that require attention in implementing its duties and cases in relation thereto. 
9.3 The Supervising Department shall keep the training records by using the compliance training form. 


Chapter 4. Reporting and Disciplines

Article 10 (Reporting and Whistle Blower Protection)
10.1 In the event the Employee becomes aware of or reasonably suspicious of a violation of this Policy or any applicable Anti-Corruption Laws, the Employee shall promptly report such facts to its superior, the Supervising Department or the Audit Team. 
10.2 The Employee may opt to report anonymously to the Supervising Department and the Supervising Department and the Audit Team shall implement necessary investigations and measures on any suspected misconduct or violations. 
10.3 The Employee will not be subjected to retribution or any disadvantages for good-faith reports of violations or suspicions of violations, or for cooperating with investigations under this Policy. 

Article 11 (Disciplines and Incentives) 
11.1 Any Employee who violated the Anti-Corruption Laws and this Policy in implementing its official duties shall be subject to the disciplinary measures as provided for under the Company’s internal regulation with regards to reward and punishment. 
11.2 The Supervising Department may make a proposition to the Company or its subsidiaries to grant appropriate incentives in a form such as personnel evaluations and promotions or rewards to the Employee for his/her ethics and compliance leadership as provided for under the Company’s internal regulations with regards to reward and punishment. 

Miscellaneous Provisions

1. This Policy shall be effective as of October 1st, 2020.
2. The 1st amendment to this Policy shall be effective as of March 1st, 2022.


[Annex 1] Questionnaire for Consultants

Questionnaire for Consultants

Date: [Insert Date]


I. Project Information

	Project Name
	

	Project Location
	

	Employer
	

	Status of the Project (Development, Bidding, Implementation, etc.)
	

	Main service(s) to be provided by the consultant (“Consultant”) in relation to the Project (“Services”)
	




II. Consultant Information

A. In case of a “legal person”  

1. General Information 

	Form of business (corporation, proprietorship, partnership, etc.)
	

	Name of the entity
	

	Place of Incorporation
	

	Number of employees
	

	Number of years in business
	

	Primary industries supported
	

	Contact Information
	Address
	

	
	Telephone/Mobile
	

	
	Fax
	

	
	Email
	

	
	Website
	



2. Organization Information 

a. Management/ Key Officers

	Title
	Name
	Nationality
	Contact Information

	President/ 
Chief Executive Officer
	
	
	

	Member of Board of Directors
	
	
	

	Chief Financial Officer
	
	
	

	Chief Administrative Officer
	
	
	

	Chief Operating Officer
	
	
	

	
	
	
	



b. Shareholders/ Owners (If the Consultant is a listed company, list only those holding, either directly or indirectly, more than 5%)

	Name
	Nationality or
Place of Incorporation
	Percentage of Ownership

	
	
	

	
	
	

	
	
	

	
	
	



c. Subsidiary (a company which is owned or controlled by the Consultant, where “own” means direct or indirect ownership of more than 50% of the equity interest or rights to distributions on account of equity of the Consultant and “control” means the power to direct the management or policies of such company, whether through the ownership of voting securities, by contract, or otherwise.)

	Name
	Place of Incorporation
	Main Business/Operation

	
	
	

	
	
	

	
	
	

	
	
	



d. List the employees, officers or directors of the Consultant or its subsidiaries who have been or will be involved in performing the Services. 

	Title
	Name
	Nationality
	Role, duty or task in charge in relation to the Services

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	



B. In case of a “natural person” 

	Name of the individual
	

	Nationality
	

	Place of resident registration
	

	Expertise, specialties, license, qualification in relation to the Services
	

	Contact Information
	Address
	

	
	Telephone/Mobile
	

	
	Fax
	

	
	Email
	




III. Disclosure 

A. Is the Consultant (if the Consultant is a natural person) or any of the individual listed in the answers to Questions II-A-2-a, II-A-2-b and II-A-2-d a Government Official[footnoteRef:2]? (Yes/ No) [2:  Government Official  means:
Any officer or employee, appointed or elected, of a local, state, regional, federal, or multi-national government, or any department, agency, or ministry of a government;
Any individual acting in an official capacity for or on behalf of a government agency, department, ministry, or public international organization;
Any person who engages in services for an entity established under a special law to carry out specific affairs in the public interest;
A person who engages in public services for any political party or supra-national organization;
A political party, political party official, or any candidate for political office;
Any officer or employee of a state-owned or state-controlled entity, as well as entities that perform a government function, such as air or seaport, utility, energy, water, or power; or
Any member of a royal family who has apparent influence over government decision making (note that such individuals may lack formal authority but may otherwise be influential in advancing SKEP's business interest).] 

If yes, please specify such individual and explain the public services in which such individual is engaged.  

B. Do any of the Government Official(s) have or would have any direct or indirect legal or economic interests in the Consultant? (Yes/ No)
If yes, please specify such public official and what kind of interest it has in the Consultant. 

C. Have the Consultant, its subsidiaries (including their employees, directors or officers), directors, officers, employees, shareholders, owners, agents or any other third party (either legal or natural persons and/or irrespective of its name or title and the title of the agreement or arrangement which has been or will be entered into by and between the Consultant and such third party) acting on behalf of the Consultant, been subject to any investigation, suit, action, punishment for corruption within the past three (3) years? (Yes/ No)
If yes, please provide an explanation regarding such investigation, suit, action or punishment. 

D. Does the Consultant have any compliance program or policy in place? (Yes/ No)
If yes, please explain your compliance program or policy in short. 
E. The Consultant hereby confirms that it has read and reviewed SK ecoplant’s Anti-Corruption Policy and is willing to comply with it. (Yes/ No)


For and on behalf of [Insert Name of Consultant]
Signed by the Authorized Signatory of the Consultant:



_________________________________________		
Signature				             
Print Name:
Title: 


[Annex 2] Declaration of Anti-Corruption Compliance

Declaration of Anti-Corruption Compliance 

The undersigned, [Insert name of individual], a [Insert appropriate designation - e.g., CEO, General Manager, Director, Chief Legal Counsel, Compliance Officer, etc.] and authorized representative of [Insert corporate entity name] (“Company”), hereby represents, warrants and certifies to SK ecoplant  Co., Ltd. (“SKEP”) as follows:


1. The Company is familiar with and understands the provisions of the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions (“OECD Convention”) and its integration into the national legal systems of its signatory countries as exemplified by, for example, the U.S. Foreign Corrupt Practices Act and the UK Bribery Act, and Act on Combating Bribery of Foreign Public Officials in International Business Transactions of the Republic of Korea.
2. The Company, at all times, will comply with any/all applicable anti-corruption laws and regulations and any/all other applicable laws dealing with bribery, extortion and kickbacks in connection with any agreement, activities or acts between SKEP and the Company. 
3. While engaged in a business relationship with SKEP, the Company has not offered, paid, promised or authorized and will not offer, pay, promise or authorize, either directly or indirectly, any bribe, rebate, payoff, influence payments, kickback, or anything of value (including meals or entertainment) to, or accept from, any Government Official[footnoteRef:3] for the purpose of inducing that Government Official to perform or fail to perform his official duties to assist SKEP and/or the Company, in obtaining or retaining business, or securing any improper advantage. [3: Government Official means:
Any officer or employee, appointed or elected, of a local, state, regional, federal, or multi-national government, or any department, agency, or ministry of a government;
Any individual acting in an official capacity for or on behalf of a government agency, department, ministry, or public international organization;
Any person who engages in services for an entity established under a special law to carry out specific affairs in the public interest;
A person who engages in public services for any political party or supra-national organization;
A political party, political party official, or any candidate for political office;
Any officer or employee of a state-owned or state-controlled entity, as well as entities that perform a government function, such as air or seaport, utility, energy, water, or power; or
Any member of a royal family who has apparent influence over government decision making (note that such individuals may lack formal authority but may otherwise be influential in advancing SKEP's business interest).] 

4. The Company covenants that any of its subsidiaries (including their employees, directors or officers), directors, officers, employees, shareholders, owners, agents or any other third party (either legal or natural person and/or irrespective of its name or title and the title of the agreement or arrangement which has been or will be entered into by and between the Consultant and such third party) acting on behalf of the Company (“Stakeholders”), has not engaged in or will not engage in any conduct that violates any applicable anti-corruption laws of any country in connection with any agreement, activities or acts between SKEP and the Company and will perform his duties in full compliance with such legislation. 
5. Unless otherwise disclosed to SKEP through the Questionnaire for Consultants dated [Insert execution date of such questionnaire], the Company declares that neither it nor its Stakeholders are under current criminal/civil investigations or have been subject to any criminal/civil enforcement actions, at home or abroad, for violations of anti-corruption laws.
6. Unless otherwise disclosed to SKEP through the Questionnaire for Consultants dated [Insert execution date of such questionnaire], neither the Company nor its Stakeholders is a Government Official and no Government Official has or will have any direct or indirect legal or economic interests in the Company. 
7. The Company agrees that if at any time the representations, warranties and certifications herein are no longer accurate and/or complete, the Company will immediately notify SKEP and provide a supplementary report detailing such change.



For and on behalf of [Insert Company name]
Signed by the Authorized Representative of the Company:



_________________________________________	_________________
Signature				              Date
Print Name:
Title: 



[Annex 3] Contract Provisions

1. Consultant’s Representation & Warranties

In connection with the performance of the Consultant’s services under this Agreement, the Consultant will not make any illegal payment from the remuneration under any applicable law. More specifically, on behalf of the Consultant, the Consultant’s employees, directors, officers, shareholders, owners, subsidiaries (including employees, directors and officers of subsidiaries), agents or any other third party (either legal or natural person and/or irrespective of its name or title and the title of the agreement or arrangement which has been or will be entered into by and between the Consultant and such third party) acting on behalf of the Consultant, Consultant warrants and represents with respect to any payment by the Contractor under this Agreement that: 
i) Consultant is the sole owner of the accounts into which payment to Consultant are to be made;
ii) There shall be and have been (i) no direct or indirect payments which are prohibited under any applicable law made by or on behalf of Consultant to shareholders, directors, officers, employees or agents of Employer, and (ii) no direct or indirect payments made by or on behalf of Consultant to any government officials which are prohibited under any applicable law; and
iii) The Consultant has conducted and will conduct the Consultant’s activities under this Agreement in compliance with all applicable laws. 

2. Compliance with laws

2.1 The Consultant agrees and warrants that it will neither undertake nor permit or cause to be undertaken in rendering the services to be performed under this Agreement, any activity which is illegal under the laws of the United States, the United Kingdom, the Republic of Korea, [Insert country where the Project takes place and/or where the principle business office of the Consultant is] and/or the laws of any other country applicable to this Agreement and/or the acts of the Consultant.

2.2 The Consultant hereby covenants and represents that neither the Consultant nor any of its employees, directors, officers, shareholders, owners, subsidiaries (including their employees, directors and officers), agents or any other third party (either legal or natural person and/or irrespective of its name or title and the title of the agreement or arrangement which has been or will be entered into by and between the Consultant and such third party) acting on behalf of the Consultant, directly or indirectly, has:
i) violated or is in violation of any applicable anti-corruption law applicable to this Agreement and/or to the acts of the Consultant, including but not limited to the United States Foreign Corrupt Practices Act and the United Kingdom Bribery Act;
ii) made, offered to make, promised to make or authorized the payment or giving of, directly or indirectly, any bribe, rebate, payoff, influence payment, kickback or  anything of value (including meals or entertainment) to, or accept from, any officer, employee or ceremonial office holder of any government or department, agency or instrumentality thereof (including any state-owned or state-controlled entity), any political party or supra-national organization (such as the United Nations), any political candidate, any royal family member or any other person who is connected or associated personally with any of the foregoing that is prohibited under any applicable law or regulation or otherwise for the purpose of influencing any act or decision of such payee in his official capacity, inducing such payee to do or omit to do any act in violation of his lawful duty, securing any improper advantage or inducing such payee to use his influence with a government or instrumentality thereof to affect or influence any act or decision of such government or instrumentality or to assist in obtaining or retaining business for or with, or directing business to, any person (“Prohibited Payments”); or 
iii) been subject to any investigation or any enforcement actions, at home or abroad, by any governmental authority with regard to any actual or alleged Prohibited Payments.

2.3 The Consultant hereby covenants and represents that neither the Consultant nor any of its employees, directors, officers, shareholders, owners, subsidiaries (including their employees, directors and officers), agents or any other third party (either legal or natural person and/or irrespective of its name or title and the title of the agreement or arrangement which has been or will be entered into by and between the Consultant and such third party) acting on behalf of the Consultant, will engage in, take or commit any of the prohibited actions set forth in Clause 2.2 above in rendering the services to be performed under this Agreement. The Consultant further hereby agrees and warrants that the Consultant will immediately report to SKEP in writing any potential Prohibited Payments or prohibited actions (including Prohibited Payments requested from Consultant by any third party) set forth in Clause 2.2 above, including any and all suspicions and allegations of any such actions by Consultant or other persons acting on behalf of the Consultant.

2.4 The Consultant shall indemnify SKEP for any and all loss or losses that SKEP may incur as a result of the Consultant’s violation of this Clause 2.

2.5 The Consultant’s breach of this Clause 2 will entitle SKEP to terminate this Agreement immediately without prejudice to SKEP’s rights and remedies against the Consultant in relation to such a breach.

3. Audit	

3.1 The Consultant shall maintain books, records, documents, communication, data, invoices, receipts or any other electronic data containing such information concerning the Consultant’s performance or transaction under this Agreement or its activities performed under or in connection with this Agreement (the “Records”) during the term of this Agreement and for a period of five (5) years after the termination of this Agreement. The Consultant hereby represents and warrants that the Records will be, and remain, true, accurate, complete and correct during the term of this Agreement and for a period of five (5) years after the termination of this Agreement.

3.2 All the Records shall be subject to inspection and audit by SKEP (or its authorized agents) at all reasonable times. The Consultant shall afford SKEP or its authorized agents proper access to the Records, whether held by the Consultant or any third party, for such inspection and audit, and will allow proper access to the Consultant and any of its employees, directors, officers, shareholders, owners, subsidiaries (including their employees, directors or officers), agents or any other third party (either legal or natural person and/or irrespective of its name or title and the title of the agreement or arrangement which has been or will be entered into by and between the Consultant and such third party) acting on behalf of any of the foregoing, to conduct interviews, and any other investigation necessary as part of this inspection and audit. The Consultant hereby agrees to indemnify SKEP for any and all loss or losses that SKEP may incur as a result of the wrongful denial of SKEP’s audit rights under this Clause 3, including but not limited to any amounts paid by SKEP to the Consultant, and any and all attorneys’ fees, costs and expenses incurred thereby. 

1
