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Preamble

SK ecoplant Co., Ltd. (hereinafter referred to as the “Company”) operate in many different countries in the world and therefore is subject to the laws of each country and international standards prohibiting bribery and corruption, including (but not limited to) the US Foreign Corrupt Practices Act, as well as various laws and regulations relating to trade sanctions and export controls applying to certain dealings or contracts of the Company.
 
In the case of compliance-related laws and regulations, there may be considerable difficulty in managing the business by the Company in the event of violation of such laws and regulations not only by the Company and/or its employees, but also the Company’s subsidiary and/or employees. Therefore, it is necessary for the Acquired Entity following an acquisition or investment to be equipped with the same level of compliance regulations and procedures as those of the Company, including prompt adoption of the compliance regulations and policies of the Company by the Acquired Entity.

Thus, it is determined that the Regulations shall be established in order to provide the necessary procedures and regulations in relation to the business integrating the compliance regulations and procedures of the Company to the compliance program of the Acquired Entity.  


CHAPTER 1	GENERAL PROVISIONS

Article 1 (Objective) The objective of Regulations for Post-Acquisition and Investments / Merger Integration Anti-Corruption and Compliance Procedures (hereinafter referred to as the “Regulations”) is to provide for the specific matters and procedures necessary for the Company to integrate all the compliance regulations including, but not limited to, the Company’s anti-corruption, conflict of interests, sanctions and export controls to the compliance regulations and compliance program of each acquired entity (hereinafter referred to as the “Acquired Entity”, and please see the following definitions of terms for its detailed definition) acquired/merged by the Company.      

Article 2 (Application of Regulations)
(1)	These Regulations shall apply to the employees providing their services, regardless of short-term, permanent or provisional employees, by entering into an employment contract with the Company, its subsidiaries or overseas branch offices, including all the employees of the Company, its subsidiaries and overseas branch offices.
(2)	The Regulations may also apply to the employees of joint venture companies or investment companies for which the Company does not hold controlling shares, depending on the Company’s ability to affect decisions implemented by such ventures or investment companies. 

Article 3 (Definitions of Terms) The definitions of the terms used in these Regulations are as described below:  
1. “Managing Department” refers to Global Compliance TF under ESG Center, and Global Compliance TF is responsible for overall matters relating to these Regulations such as implementation, control and oversight of the procedures under these Regulations.
2. “Acquired Entity” means the entity which the Company has acquired or merged with, or invested in, over which the Company has secured the right of management or control as a result of acquisition or investment.  
3. “Intermediary” is any person, company or organization authorized or engaged to act in any way on behalf of the Acquired Entity on any matter, including agents, distributors, wholesalers, resellers, lobbyists, customs brokers, advisors, consultants, representatives, and other professional service-providers.
4. “Closing” or “Date of Closing” refers to the date on which payment of price and acquisition of shares under the relevant contract are completed as the agreed prerequisites have been completed after signing the contract relating to any acquisition or investment.    
5. “Responsible Legal/Compliance Personnel” refer to the personnel responsible for establishment and enforcement of compliance policies and are in charge of business negotiation, etc. with SK in the Acquired Entity.  
6. “Senior Management” means the senior personnel of the Acquired Entity as constituted following the acquisition and may include the Acquired Entity’s managing director, finance director, chief legal officer, (senior) sales manager, sourcing/procurement manager, human resources manager, the Local Compliance Officer and any other compliance leadership.
7. “SK Acquisition Compliance Team” is the SK Compliance Office responsible for implementation and management of the compliance integration procedures of the Acquired Entity after closing.  
8. [bookmark: _Hlk97140565]“SK Compliance Regulations and Procedures” refer to all the compliance regulations and procedures of the Company, including, but not limited to, the Code of Ethics and regulations to comply with the Foreign Corrupt Practices Act (“FCPA”) prepared by the Company in order to comply with and fulfill the applicable export control laws, trade sanctions, customs laws, anti-money laundering laws, and FCPA.


CHAPTER2	PROCEDURES FOR COMPLIANCE SYSTEM INTEGRATION

Article 4 (Summary of Compliance Integration Procedures) Compliance integration procedures shall be carried out in 5 phases, which shall be completed within 12 months after the date of closing. The schedule and period of respective procedures may be adjusted in light of the situation of the Acquired Entity:
1. Closing-Period Procedures: To be initiated prior to closing and completed within 10 days following closing;  
2. Immediate Procedures: To be completed within 30 days following closing;
3. Near-term Procedures: To be completed within 90 days following closing;
4. Medium-term Procedures: To be completed within 180 days following closing; and
5. Longer-term Procedures: To be completed within 365 days following closing.
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(1)	The Company shall appoint at least one acting Legal/Compliance Officer (“LCO’) and assign to or within the Acquired Entity to be responsible for integration and fulfillment of the compliance policies of the Acquired Entity. In the event that appointment of LCO is delayed, the SK Acquisition Compliance Team and Senior Management of the Acquired Entity shall appoint one executive of the Acquired Entity as the Anti-corruption and Compliance Officer until the LCO is appointed.
(2)	The SK Acquisition Compliance Team shall send an official letter in the Attached Form 1 that introduces the SK Acquisition Compliance Team to the Acquired Entity and summarizes the compliance integration process to each member of the Senior Management of the Acquired Entity.
(3)	In the event that any acquisition due diligence cannot be completed fully prior to closing because local law restrictions or business necessities make it impossible or impractical to access necessary data, the acquisition due diligence should be completed as soon as practicable after closing, and the SK Acquisition Compliance Team and (Acting) LCO shall plan for post-closing completion of acquisition due diligence and take any preparatory and review steps that can be taken before closing. That plan should be included in the official letter in the Attached Form 1 so that it can be discussed with Senior Management. 
(4)	The SK Acquisition Compliance Team and (Acting) LCO shall review whether the SK compliance regulations and procedures adequately address the compliance risks of the Acquired Entity which became to known in the due diligence process, and if there is any insufficient response to the compliance risks in the SK compliance regulations and procedures, they shall consider the need, etc. of revising the relevant compliance regulations and procedures.   

Article 6 (Immediate Procedure: To be initiated prior to closing and completed within 30 days following closing)
(1)	The Acquired Entity shall deliver comprehensive compliance training to Senior Management and any government-facing or other high compliance risk individuals, as determined by the SK Acquisition Compliance Team on the preferential basis. The training shall be implemented to the other employees of the Acquired Entity sequentially in light of the level of their compliance risk.
(2)	The SK Acquisition Compliance Team and (Acting) LCO shall determine a schedule for, and content of, training on the SK compliance regulations and procedures upon consultation with the Senior Management of the Acquired Entity, and the training on the SK compliance regulations and procedures shall include the following contents:  
· Description and plan for prevention of the compliance risks identified in the due diligence process;  
· Emphasis on importance of observance of the compliance regulations; and   
· Signing and submission of the acknowledgment of all the employees who are subject to training in Attached Form 2.  

Article 7 (Near-term Procedures: To be completed within 90 days following closing)
(1)	If certain matters among the matters identified in the compliance due diligence process for any acquisition or investment transaction cannot be completed prior to closing of the transaction, the SK Acquisition Compliance Team and LCO shall complete the remaining steps as soon as practicable so that the Company can implement appropriate remedial measures, and establish the necessary plan, inspect and check the progress of the compliance remediation measures to conclude the compliance due diligence no later than 180 days following closing.
(2)	Based on the analysis of the Acquired Entity’s compliance structure, the SK Acquisition Compliance Team, in collaboration with the LCO and Senior Management, shall cause the Acquired Entity to implement fully the SK compliance regulations and procedures, including   anti-corruption regulations as integrated in the compliance system of the Acquired Entity. The implementation shall ensure that compliance with the SK compliance regulations and procedures is, to the extent necessary and appropriate under local employment or other law, made an obligation of each Acquired Entity employee under his or her respective employment agreement or arrangement. Senior Management shall work with SK information technology personnel to ensure that SK’s compliance regulations and procedures are made accessible to employees of the Acquired Entity via the Acquired Entity’s company intranet or other electronic means, or provide 1 copy of the SK compliance regulations and procedures to employees of the Acquired Entity. 
(3)	The SK Acquisition Compliance Team, drawing on Internal Audit and SK Finance resources as necessary, may commence a review of financial controls capable of detecting or preventing violations of the SK compliance regulations and procedures (i.e., violations of applicable anticorruption, AML, and other relevant law) at the Acquired Entity. The review of financial controls should be completed as soon as possible but in no event longer than 120 days following closing.
(4)	The SK Acquisition Compliance Team, supported by the LCO, shall commence due diligence of the Intermediaries of the Acquired Entity, and such due diligence shall include inspection and review of the contractual relationship with the Intermediaries (including Intermediary due diligence files, if any; payment records for Intermediaries; agreements, etc.) as set forth in Attached Form 3: Procedures for Analyzing Intermediary Payments and Contracts (hereafter referred to as “Intermediary Procedures”).

Article 8 (Medium-term Procedures: To be completed within 180 days following closing)
(1)	The LCO, in consultation with the SK Acquisition Compliance Team and Senior Management, shall identify the employees of the Acquired Entity who should receive training on SK’s compliance regulations and procedures and provide such training. Senior Management and all other employees of the Acquired Entity who have completed the training on the SK compliance regulations and procedures shall sign and submit 2 copies of the acknowledgment form in the Attached Form 2 to the LCO.
(2)	Based upon the results of the near-term due diligence procedures involving Intermediaries under Article 7, if necessary, additional reviews of the books and records related to the transactions with higher risk Intermediaries should be performed. Any such review must be performed by SK audit personnel under supervision of SK Compliance, and should be in accordance with the standards of an internal SK audit, to the extent possible.
(3)	The SK Acquisition Compliance Team may implement separate compliance training to the Intermediaries classified as key and/or high-risk Intermediaries, based on the due diligence findings and characteristics of the business of the Intermediaries.

Article 9 (Longer-term Procedures: To be completed within 365 days following closing)
(1)	Complete due diligence and reviews for the Intermediaries including contract materials, and complete other steps as necessary and appropriate including amendment of agreements or termination of relationships.
(2)	The SK Acquisition Compliance Team and LCO shall communicate the findings from the procedures under the Regulations including compliance remedial recommendations to the SK Global Compliance TF being the Managing Department.
(3)	Where necessary, the SK Global Compliance TF may implement post-acquisition audits related to acquisition of the Acquired Entity, and the due diligence findings from the procedures under the Regulations including compliance remedial recommendations shall be reviewed together when implementing post-acquisition audits. When implementing post-acquisition audits, additional investigation may be implemented for corruption-related areas.
(4)	The LCO shall work with SK’s Finance Department and the Acquired Entity’s internal finance personnel to implement procedures to ensure that all payments are properly documented and recorded and to ensure that appropriate internal accounting controls are in place.


CHAPTER 3	STEPS TO BE TAKEN FOR COMPLIANCE SYSTEM INTEGRATION

Article 10 (Provision of Relevant Procedures and Materials) The procedures and materials necessary for enforcement and implementation of these Regulations are provided as Attached Forms of the Regulations, and any other necessary documents and procedures may be provided in consultation with the Managing Department. The Responsible Department shall consult with the Managing Department for the documents and procedures necessary for fulfillment of the Regulations to be appropriately prepared and implemented.   
[bookmark: _Toc403119217][bookmark: _Toc450674095][bookmark: _Toc450674321]
Article 11 (Training) In relation to the Regulations, the Managing Department shall provide periodic training to the employees in charge of the relevant business, and the relevant employees shall complete the relevant training.

[bookmark: _Toc403119220][bookmark: _Toc403119215]Article 12 (Record Keeping) All information and documentations relevant to this Procedure, including acknowledgments, introductory letters, and due diligence materials, etc. must be maintained, as applicable, for a minimum of five years or for the period specified or required in applicable laws or regulations if that period is longer.



Addendum

1. The Regulations shall enter into force on Mar. 1, 2022.


[Attached Form 1] Introductory Letter from the SK Acquisition Compliance Team
Introductory Letter from the SK Acquisition Compliance Team

The following letter introduces the SK Acquisition Compliance Team and SK Policies and Procedures; it must be sent to all senior management of the Acquired Entity within 10 days following the closing of the merger or acquisition.

Dear ______________:
I am writing this letter to introduce you to the SK Acquisition Compliance Team. SK takes compliance with all applicable law – and particularly applicable anticorruption laws – very seriously. The company has a zero-tolerance policy towards improper payments to government officials for any purpose, and we trust you share this commitment. We are required by laws applicable to SK, including but not limited to the U.S. Foreign Corrupt Practices Act, to ensure that all of our companies and joint ventures have adequate policies and procedures in place to prevent or detect improper uses of corporate funds. 
The SK Acquisition Compliance Team will assist [ENTITY NAME] with integration into SK’s Policies and Procedures concerning trade and anti-corruption compliance.  As part of this process, all acquired entities are required to adopt SK’s Policies and Procedures, including those relating to export control laws, trade sanctions, and anticorruption laws including the U.S. Foreign Corrupt Practices Act.  In addition, senior managers and other appropriate personnel of acquired entities are required to undergo compliance training.
A member of the SK Acquisition Compliance Team will work with [ENTITY NAME] to discuss the implementation and training process.  As SK is committed to compliance with U.S. and applicable foreign laws, it is important that this process begin as soon as practicable.
In the interim, please feel free to contact any of the below members of SK Compliance if you have any questions.
Sincerely yours,

__________________________________
Contacts for SK’s Acquisition Compliance Team
[#Insert#] 

[Attached Form 2] Employee Acknowledgment of Compliance with 
SK Policies and Procedures
Employee Acknowledgment of Compliance with 
SK Policies and Procedures

I hereby acknowledge and understand the following:
1. SK, including each of its affiliates, subsidiaries and joint ventures (“SK”), is subject to the U.S. Foreign Corrupt Practices Act (the “FCPA”), U.S. anti-money laundering laws and similar laws in other countries in which SK does business. SK is also responsible for identifying and complying with all export controls, economic sanctions regimes, and customs laws that apply to each given commercial transaction.  SK may face significant liability for any actions that violate these laws. SK has adopted compliance policies with respect to these areas of the law (“SK Compliance Policies”).
2. I recognize that I am subject to the SK Compliance Policies. I have been provided and have reviewed a copy of SK Compliance Policies, and I agree not to take any action that would be inconsistent with those policies.
3. I agree to notify promptly the designated Legal Compliance Officer or SK Legal Counsel, of any information indicating that a violation of SK’s Compliance Policies has occurred or might occur.  
Date								

Name								

Title 								

Signature							

[Attached Form 3] Procedures for Analyzing Intermediary Payments and Contracts
 Procedures for Analyzing Intermediary Payments and Contracts

One of the most important steps in integrating an Acquired Entity is a review of Intermediary agreements that SK has inherited with the acquisition. The review of Intermediaries and specific integration procedures will vary depending upon the number of inherited Intermediaries, the relative amount of business obtained through Intermediaries, the geographic location of Intermediaries, and the extent to which the Acquired Entity previously conducted due diligence of Intermediaries.
The following is a basic outline of the steps to be taken for each Intermediary inherited with an Acquired Entity. Any questions or uncertainty as to implementation of these procedures should be directed to the SK Compliance SK.
NOTE: These procedures should be initiated promptly following the closing of the acquisition. These procedures are not necessarily sequential; some steps can and should be undertaken simultaneously following the acquisition.
Definitions
For purposes of these procedures, “Intermediary” is defined as “any person, company or organization authorized or engaged to act in any way on behalf of the Acquired Entity for any matter; and/or with whom the Acquired Entity transacts business, including agents, distributors, wholesalers, resellers, lobbyists, customs brokers, advisors, consultants, representatives, and/or professional service providers.”
“Governmental Entity” means: (i) any agency, instrumentality, subdivision or other body of any national, regional, local or other government (including, but not limited to, any telecommunications or broadcasting authority, any parliament or other legislative body, any military or law enforcement agency, etc.); (ii) any commercial or similar entities owned or controlled by such government, including any state-owned and state-operated companies; (iii) any political party; or (iv) any public international organization.
“Government Official” includes, but is not limited to: (i) officers, employees or representatives of any national, regional, local or other Governmental Entity (as defined above); (ii) any individual who, although temporarily or without payment, holds a public position, employment, or function; (iii) officers, employees or representatives of companies in which a Governmental Entity owns an interest; (iv) any private person acting in an official capacity for or on behalf of any Governmental Entity (such as a consultant retained by a government agency); (v) candidates for political office at any level; (vi) political parties and their officials; (vii) royal family members, including ones who may lack formal authority, but could otherwise be influential in advancing the Acquired Entity's business interests, through, for example, partially owning or managing a state-owned or state-controlled entity; and (viii) officers, employees or representatives of public international organizations (such as the United Nations, World Bank and International Monetary Fund).
1. Ranking of Intermediaries
SK Compliance, with the assistance of SK Internal Audit personnel, where necessary, should examine the Intermediaries, their agreements and books and records to determine which Intermediaries and Intermediary agreements merit the most detailed examination. Specific risk factors to be examined include:
· Intermediary was not previously subject to due diligence by the Acquired Entity;
· Intermediaries receiving unusually high commission payments and/or generating particularly high volume of work; 
· Intermediary is a Government Entity or a Government Official, or controlled by or affiliated with a government entity or official;
· Intermediary dealing with Government Entities or with entities controlled by or affiliated with a Government Official;
· Intermediaries using payment arrangements that raise compliance or local  law concerns, such as payment in cash, payment in another country’s currency, payment in cryptocurrency or payment in a third country;
· Intermediaries under Intermediary agreements lacking anti-corruption or trade controls/sanctions compliance provisions; and
· Intermediary involved in countries or regions known for a high incidence of corruption (including countries ranked as such under the Transparency International CPI).
SK Compliance should prioritize the review of those Intermediaries for which the greatest number of these risk factors applies.
1. Examination of Intermediaries
The following sections outline the recommended examination process
Conduct due diligence on those Intermediaries for which the Acquired Entity did not conduct due diligence, or conducted inadequate due diligence
Examine and analyze the Acquired Entity's payments to the Intermediary
SK should examine the books and records of the Acquired Entity for all payments made to the Intermediary for at least the previous year to spot any issues of concern.  For example:
(i) Do the payments conform to the payment terms set forth in the Intermediary agreement? A payment exceeding the expected amount, or made without required documentation (e.g., proof of services provided), is a red flag warranting further investigation.
(ii) Have payments been made to a bank account held by the Intermediary and located in the Intermediary’s country of registration or in the country where the services were rendered? Were any payments directed elsewhere, such as to an individual or a third party or to a bank account held by an affiliate or other third-party?  
If any red flags are discovered, SK should suspend payments to the Intermediary pending completion of a further investigation.
Amend the Intermediary agreements as needed
SK should examine the Intermediary agreements to determine which agreements have sufficient compliance language concerning FCPA/anti-corruption and trade compliance rules. Agreements with inadequate compliance language should be amended to include standard language for SK Intermediary agreements.  
If an agreement is close to expiration, SK can instruct the Intermediary that SK will renew the agreement, provided it contains the SK standard terms and conditions. If the agreement is not close to expiration, the Intermediary should be asked to amend the agreement consistent with SK terms and conditions. SK must determine which approach is appropriate on a case-by-case basis.
If the Intermediary is unwilling to amend the agreement, SK should consider measures to terminate the agreement or otherwise cease using the Intermediary. Legal advice should be obtained before terminating an agreement as local laws may preempt specific termination provisions in the Intermediary agreement, and SK could be subject to damages for terminating the Intermediary. 
Conduct further examination of specific Intermediaries as warranted
Further review by SK Compliance and SK internal audit personnel of a specific Intermediary may be warranted based upon an examination of the factors discussed in Section 1 above. For example, it may be appropriate to: 
· Inspect the relevant records of those Intermediaries that receive the highest payments from the Acquired Entity or the highest volume of business for the Acquired Entity; and/or
· Conduct a review of Intermediaries that are government entities or that facilitate sales to government entities.
In some cases, the inherited Intermediary agreements may not provide audit rights to SK. SK should address these situations on a case-by-case basis.  (As noted in the previous section, legal counsel should be consulted prior to termination of an Intermediary agreement.) 
2. Review Intermediaries and Consider Termination.
In addition to the above review, SK should review all Intermediaries inherited from the Acquired Entity (including “inactive” Intermediaries not currently utilized). If there is no present intent to continue utilizing an Intermediary, notice should be given to terminate that Intermediary. Local counsel may need to be consulted prior to termination regarding local rules governing termination of Intermediaries.
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