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[bookmark: _Toc199642088][bookmark: _Toc200780867]PREAMBLE

[bookmark: _Hlk97617867]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.  

As there is a risk that the Company and/or its employees, directors and officers may be imposed civil and/or criminal restrictions if they violate any applicable anti-corruption, trade sanction and export control laws and regulations, it is necessary to assess potential linkages to government officials or risk, etc. of improper payments and to check the compliance risk due to dealings with any merged, acquired, or divested entity (“target”), including checking whether there is any compliance-related risk against intermediaries of the target by conducting due diligence for the target at the time of acquisition, investment or divestiture.     .

Thus, it is determined that the Regulations shall be established in order to provide the means and procedures that may check, verify and control the compliance risk in relation to the transactions which are reviewed by the Company for acquisition and investment.   


CHAPTER 1	GENERAL PROVISIONS


Article 1 (Objective) The objective of the Regulations for Acquisitions and Investments Anti-Corruption Due Diligence Procedures (hereinafter referred to as the “Regulations”) is to provide for the specific matters and standards of conducts to comply with in conducting anti-corruption due diligence for a foreign company (hereinafter referred to as the “Target”) which the Company is going to acquire or invest in.   

[bookmark: _Toc447803633][bookmark: _Toc447873913][bookmark: _Toc447874337]Article 2 (Application of Regulations) (1) The 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 the Regulations are as described below:   

1. “Managing Department” refers to Global Compliance TF under ESG Center, and Global Compliance TF responsible for overall matters relating to the Regulations such as implementation, control and oversight of the procedures under the Regulations.   
2. “Responsible Department” refers to the business unit that performs the business such as review of the Target, consultation for contract with the Target, and closing of transaction for transactions relating to global acquisitions and investments.
3. “Initial Due diligence” refers to any due diligence to check and identify potential compliance risk due to transactions with the Target only with the information disclosed for the Target prior to initiation of the negotiation of the contract relating to any global acquisition or investment contract.    
4. “Transaction” refers to all legal acts involved in acquisitions and investments such as any acquisition or investment contract with the Target for any global acquisition or investment.   
5. [bookmark: _Hlk97627465]“Closing of Transaction” refers to the point in time when payment of price and acquisition of shares, etc. are completed as the agreed prerequisites have been completed after signing the contract relating to any global acquisition or investment.  


CHAPTER 2	UNDERTAKING DUE DILIGENCE FOR GLOBAL ACQUISITIONS AND INVESTMENTS


Article 4 (Due Diligence by Phase) In relation to any global acquisition or investment transaction, the Managing Department shall conduct the due diligence by phase upon consultation with the Responsible Depart by taking into account the development of the progress of the relevant transaction for efficient and thorough due diligence.    

Article 5 (Initial Due Diligence) (1) The Responsible Department shall provide the basic information on the Target to the Managing Department so that the initial due diligence for the Target can be conducted.
(2) The Managing Department shall conduct the initial due diligence as below based on the basic information on the Target:   
· Identification of any available background information counterparties and potential compliance risk 
· Due diligence for the shareholders of the Target based on the disclosed information 
· Implementation of addition and/or supplementary due diligence, if necessary, by any independent due diligence provider and legal counsel in the relevant jurisdiction(s) 
· Due diligence for major contracts and transactions of the Target  
· Checking whether the Target or its shareholders fall under the Company’s restricted parties list and list of blacklisted entities by screening them against the Company’s restricted parties list and list of blacklisted entities  
(3) In relation to screening of contracts and transactions of the Target in the initial due diligence, it should be checked whether the restrictions related to the Company’s compliance obligations under the Plea Agreement with the U.S. Department of Justice (DOJ) and the Administrative Compliance Agreement with the U.S. Department of Defense (DoD) can apply to the contracts and transactions of the Target. In that regard, the Company should, with input from [SK Global Compliance TF] and (as needed) outside counsel, determine as early as possible in the initial diligence process whether the Target has government contracts (either as a prime contractor or as a subcontractor) and if so, whether such contracts are a significant part of its business, can be hived off from the proposed transaction or can be terminated immediately upon closing of the transaction.
(4) Based on the findings of the initial diligence, the Managing Department shall consult with the Responsible Department to determine whether to proceed with transactions including entering into an MOU and whether to proceed with any additional due diligence, and if necessary, it may undertake any additional due diligence including interviews with the Target personnel.   

Article 6 (Additional Due Diligence) (1) The Managing Department shall determine whether to proceed with any additional due diligence by taking into account the compliance risk, etc. of the Target identified in the initial due diligence, and in the event of proceeding with any additional due diligence, the Managing Department shall send an Anti-Corruption and International Trade Compliance Due Diligence Questionnaire (hereinafter referred to as “DDQ”) in Attached Form 1 to the Target.   
(2) In addition to the due diligence by DDQ, the Managing Department may undertake additional due diligence including any of the following items:  
· Enhanced due diligence by any independent due diligence provider and outside legal counsel;  
· Interviews with key Target personnel or otherwise associated with the Target or the transaction;     
· Due diligence by any independent accounting firm (for higher-risk investments); or   
· Review of additional relevant compliance topics (e.g., anti-trust, trade sanctions).
(3) Based in the responses to DDQ and findings of the due diligence, the following steps shall be taken:   
· To the extent any requested information or documentation is not provided, determine reason for failure to provide and implement follow-up consultation with the Target, legal counsel or other relevant departments to determine whether to undertake additional due diligence   
· Prepare written report on the matters to be considered to minimize compliance risk when proceeding with the transaction, including the contents reviewed in the due diligence process, compliance findings, and any compliance risk identified
(4) Send the due diligence opinion based on the compliance risks identified in the due diligence process to the Responsible Department, and make a decision whether to proceed with the transaction upon consultation with the Responsible Department.  

Article 7 (Preparation of Due Diligence Report) If proceeding with the transaction, prior to required management or Board approval for entering the transaction, the Managing Department shall prepare the final due diligence report including following details, and the relevant due diligence report should be submitted to the management or Board of Directors:   
· Proposal relating to the deal structure and terms in light of any identified compliance concerns (including assessment of compliance risk under revised proposal relating to the deal structure);  
· Steps to be taken by the Target and Company prior to signing the contract and/or closing the transaction to inspect and mitigate the risks identified in the due diligence;   
· Provision of contractual provisions that should be reflected in the acquisition or investment contract in order to mitigate compliance risks identified in the due diligence process in accordance with anti-corruption, anti-money laundering, and other relevant standard contract provisions; 
· Steps to be taken after closing to address identified risks; and
· Consideration of need for any disclosures to local or other government agencies.

Article 8 (Check Points in Negotiating Contract) (1) When negotiating the contract relating to the transaction with the Target, the Managing Department shall, in consultation with the Responsible Department, review and comment on the draft transaction contract and related documents and ensure that appropriate compliance-related provisions are included to mitigate any compliance risks identified in the due diligence.
(2) It shall also ensure implementation of steps and reflection of pre-conditions for check points for compliance identified in relation to the contract with the Target in the process of reporting to the management or Board or their approval.   

Article 9 (Steps relating to Closing of Transaction) Prior to closing the transaction, the Managing Department shall, in consultation with the Responsible Department, shall prepare for implementation of compliance integration procedures for the Target, including following steps:   
· Preparation of post-closing compliance due diligence and risk assessment plan; 
· Checking the matters necessary to be disclosed to applicable government agencies; and   
· Preparation of the plan for remediation steps for the compliance risks identified in the due diligence process.  


CHAPTER 3	STEPS TO BE TAKEN FOR ANTI-CORRUPTION DUE DILIGENCE


Article 10 (Provision of Documents and Materials relating to Due Diligence) Documents necessary for any due diligence under the Regulations shall be provided by the Managing Department, and the Responsible Department shall consult with the Managing Department for the documents and procedures necessary for any due diligence under the Regulations to be prepared and implemented in a timely manner.

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.    

Article 12 (Record Keeping) All information and documentations relevant to this Procedure, including transactional documents and due diligence reports, 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] Anti-Corruption and International Trade Compliance Due Diligence Questionnaire
SK ecoplant Co., Ltd. Acquisitions and Investments Anti-Corruption and International Trade Compliance Due Diligence Questionnaire 
	Entity Name (the “Company”, as defined below)

	Complete Street Address (Not P.O. Box) for Main Office



	Telephone Number


	Facsimile Number
	E-Mail Address

	Name and Title of Person Submitting this Questionnaire


	Complete Street Address (Not P.O. Box)

	Telephone Number


	Facsimile Number
	E-Mail Address

	COMPANY

	(1a) 	Type of
	Business:
	[image: ] 
	[image: ]
	[image: ]
	[image: ] 
	[image: ]

	(1b) Place Where Incorporated or Formed


	(1c) Registration No.


	(1d) Date of Incorporation/Formation


	(1e) Tax ID No.

	(1f) Please provide a copy of the certificate of incorporation, articles and memorandum of association, partnership agreement or similar documentation concerning formation of company.



	(1g) Please provide copies of company brochures, annual reports, and most recent financial statement.



	OWNERSHIP/MANAGEMENT/EMPLOYEES
	
	

	(2a) Names of All Legal and Beneficial Owners (for indirect owners, please indicate the ownership structure)
	Nationality
	% Ownership

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	(2b) Names of All Directors, Officers and Senior Management
	Nationality
	Employer

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


	 (3) Please provide a complete organizational chart of the Company's operations, including one that illustrates all subsidiaries, joint ventures, affiliates and related entities.  Also, please provide the number of persons employed by the Company over the past three years.  




	(4) Is any shareholder, partner, owner, officer, manager, director or key employee of the Company or of any of its affiliated entities/subsidiaries (consolidated or not consolidated) a Government Entity, Government Official (as defined at the end of this document), a close relative of a Government Official, or a business partner of any Government Official in a position to affect the Company and its business in any way? (In providing your response to this question, please include any such individuals who are able to influence the Company and its business by virtue of their official positions or otherwise).  If so, please identify these individuals, and their relatives or business partners as appropriate, and the Government, Government Entity or enterprise with which each Government Official is or was affiliated.  
[image: ][image: ]
If Yes, please provide requested detail.




	(5) Is anyone who owns a direct or beneficial financial interest in the Company, or in the contemplated transaction, a Government Official or a close relative or business partner of a Government Official? (In providing your response to this question, please include any such individuals who are able to influence the Company and its business by virtue of their official positions or otherwise).  If so, please identify these individuals, and their relatives or business partners as appropriate, and the Government, Government Entity or enterprise with which each Government Official is or was affiliated.  
[image: ][image: ]
If Yes, please provide requested detail.




	BUSINESS OPERATIONS

	(6) Please provide a list of countries in which the Company has business operations, including jurisdictions in which the Company has a physical presence and jurisdictions in which the Company, directly or indirectly, has any assets, employees, agents, sales or financial transactions.  



	(7) Please describe any direct or indirect business the Company has had in connection with Crimea, Cuba, Iran, North Korea, Sudan, or Syria in the past five (5) years.



	(8) Does the Company have any business operations connected to the United States or the United Kingdom ("UK") (e.g., any assets, employees, agents, sales or financial transactions in the United States or UK)?
[image: ][image: ]

If Yes, please provide explanation.





	(9) Does the Company sell or export items (i.e., goods, software, technology) sourced from the United States?
[image: ][image: ]

If Yes, please describe such items and whether any are identified on the Commerce Control List (“CCL”) under the U.S. Export Administration Regulations (“EAR”) or the U.S. Munitions List (“USML”) under the International Traffic in Arms Regulations (“ITAR”), including the relevant EAR Export Control Classification Number (“ECCN”) or ITAR USML Category.



	(10) Does the Company sell or export items (i.e., goods, software, technology) manufactured outside of the United States that incorporate U.S.-origin parts, or are manufactured using designs or technologies created in the United States?
[image: ][image: ]

If Yes, please describe such items and whether any are subject to the jurisdiction of the EAR or ITAR, including the relevant ECCN or USML Category.



	(11) Does the Company have procedures or controls are in place to restrict access to sensitive technology, including technology or technical data subject to export licensing requirements?  (For example, are data subject to export control maintained on segregated, secure servers?)
[image: ][image: ]

If Yes, please describe such procedures or controls. 



	GOVERNMENT AND GOVERNMENT OFFICIAL RELATIONSHIPS

	(12) Please provide a list of all business or economic relationship or dealings between the Company and any persons or entities owned by or affiliated with any Government/Government Entity , directly or indirectly, or any persons or entities owned by or affiliated with Government Officials, over the past five years, including a description of such relationships or dealings and copies of any contracts (including copies of subcontracts to supply services to Government contractors), including relationships or dealings relating to: 

a. sales/customer relationships;
b. consulting or Intermediary (as defined at the end of this document) arrangements;
c. procurement;
d. joint venture arrangements;
e. strategic partnerships;
f. privatizations;
g. issuing concessions, grants or authorizations;
h. supplier/vendor relationships.



	(13) Please provide a list of names and addresses of, and copies of agreements with, all Intermediaries utilized or engaged by the Company on a formal or informal basis for any purpose that, by the nature of their business relationship with the Company, have or likely have interactions with or business relationships that involve any Government or Government Entity, or any person or entity affiliated with any Government Official. 

Please also provide:
a. copies of written contracts with each Intermediary or a description of the services provided by each Intermediary or relationship with the Company;
b. information as to whether compensation paid to Intermediaries (including commission rates) is fixed under a written agreement − and whether commission rates vary for specific contracts/projects;
c. the nature of their interactions with Governments, Government Entities and Government Officials;         
d. a schedule or description of the compensation (including commissions) received by each Intermediary; 
e. any records of expenses paid to each Intermediary;
f. information regarding the ownership of each Intermediary; and
g. any record of due diligence performed on each Intermediary, whether or not specifically described as such, in order to establish its qualifications and reputation.


	PERMITS/LICENSES AND GOVERNMENT OFFICIAL INTERACTION 

	(14) Please identify each Government or Government Entity with which the Company has interacted over the last five years in connection with obtaining any license, permit, authorization or any other right or privilege related to its operations or any past or future business transaction, including but not limited to, the following matters: (i) obtaining rights and concessions for building, owning or leasing any facility; (ii) obtaining permits for the manufacture, sale and or distribution of any goods requiring such permits; (iii) obtaining permits for the provision of any services requiring such permits; (iv) compliance with national security, data privacy and public security requirements; (v) environmental issues; (vi) import and export regulation or other customs matters; (vii) currency control; (viii) labor issues; (ix) service, infrastructure or facility inspections; (x) legal or regulatory compliance, including antitrust/competition law; (xi) tax audits, tax disputes, VAT refunds or other VAT issues; and (xii) any other licenses, permits, authorizations or any other right or privilege.  

a. Please indicate whether the Company interacted directly with each Government Entity or whether a third party or Intermediary was involved (e.g., attorneys, accountants, consultants, or agents)?  If any third parties or Intermediaries were involved, please provide their name and the nature of the services rendered.

b. Does the Company make payments to expedite any Government service or action in any country?  If so, how are such payments controlled and reported (if at all)?

c. With respect to any license, permit, authorization or any other right or privilege responsive to this request, is issuance automatic or does it require an exercise of discretion?
i. Have any payments or things of value been provided to Government Officials or Intermediaries in connection with such matters?  If so, please describe.



	(15) Does the Company engage in any Government lobbying activities?  If so, does the Company engage Intermediaries (e.g., external lobbyists or consultants) to assist in such activities?  If so, please identify all Intermediaries, the nature of the services rendered, compensation paid and provide all written agreements with such Intermediaries.

[image: ][image: ]

If Yes, please provide requested detail.




	PAYMENTS, GIFTS, HOSPITALITY, CONTRIBUTIONS

	(16) Please provide information regarding the approval process for payments, gifts and hospitality for both Government Officials and commercial persons.



	(17) Has the Company or any of its shareholders, directors or employees made, directly or indirectly, any charitable or political contributions in any country in which it operates?  If so, please provide details regarding the contributions and provide information on the approval process for contributions and donations. 

[image: ][image: ]

If Yes, please provide requested detail.



	CORPORATE COMPLIANCE PROGRAMS & MATERIALS

	(18) Please confirm whether the Company maintains codes of conduct, policies, procedures, guidelines, handbooks or other written materials or training records that relate to compliance with:

a. Anti-corruption/anti-bribery measures (including but not limited to doing business with Government Entities and interactions with Government Officials, including transactions with Government Officials, facilitation or "grease" payments, entertainment, gifts and hospitality);
b. Fraud/embezzlement;
c. Trade sanctions and restricted/blacklisted parties; and
d. Export controls.

If Yes, please provide copies of all relevant policies and procedures.


	(19) Please confirm whether the Company provides compliance training to and/or requires compliance certifications from employees and Intermediaries in Question #14.  If so, please provide copies of training materials and describe frequency of presentations/training sessions.
[image: ][image: ]

If Yes, please provide requested detail. 



	(20) Please confirm whether the Company maintains any policies or procedures on accounting, financial and reporting controls relating to the accuracy and completeness of books and records, authority to approve payments, disposition of corporate assets and/or internal audit.

[image: ][image: ]

If Yes, please provide detail.


	(21) Please confirm whether the Company has any documents relating to policies or procedures for screening, researching, or vetting Intermediaries to determine their affiliation including with Government Entities or Officials, reputation, capability of performance, the risk of their making improper payments, bona fides and any documents resulting from such screening or research over the past five years.  

[image: ][image: ]

If Yes, please provide detail, including copies of policies related to this screening.
 

	(22) Please confirm whether any Company employee or Intermediary has been investigated or terminated in the past five years based on an alleged lack of compliance with any of the programs referenced in Question 18 above or any other corruption related concerns.  

[image: ][image: ]

If Yes, please provide detail, including the identity of the Intermediary, the nature of the investigation and the outcome.


	(23) Please confirm whether the Company maintains a hotline or helpline through which employees or third parties may submit information relating to ethical or legal compliance concerns.  

[image: ][image: ]

If Yes, please provide detail, including whether any submissions have been made through the system relating to criminal conduct, fraud, embezzlement, anti-corruption/anti-bribery laws, trade sanctions, export controls, anti-boycott controls or customs laws or regulations.


	(24) Please confirm whether there have been any compliance risk assessments, compliance audits, or investigations, internal or otherwise, or government or regulatory inquiries, investigations or lawsuits relating to criminal conduct, fraud, embezzlement, anti-corruption/anti-bribery laws, trade sanctions, export controls, anti-boycott controls or customs laws or regulations conducted in any jurisdiction over the past five years; and provide copies of any and all documentation relating to the above.

[image: ][image: ]

If Yes, please provide requested detail, including the jurisdiction involved, the parties involved, the nature of the conduct investigated and the outcome.  


	(25) If an internal compliance audit or investigation was conducted, did the Company take any follow-up actions in response?  

[image: ][image: ]

If Yes, please provide detail on the follow up actions.


	(26) Is the Company aware of any complaints to regulators made by competitors, customers, suppliers or NGOs (or other non-governmental bodies) regarding the Company's conduct?

[image: ][image: ]

If Yes, please provide detail, including a description of the complaint, the parties involved, whether there was an investigation conducted (either by the Company or the Government/NGO) and the outcome of the complaint.




	(27) Has the Company, or any of its affiliated entities/subsidiaries, or their shareholders, partners, owners, officers, managers, directors or key employees been charged with or convicted of a crime (other than minor traffic violations)?
If so, please state:

	Description and Jurisdiction of Charges 
	Date of Charge
	Disposition
	Date of Disposition

	
	
	
	

	
	
	
	

	
	
	
	

	DEFINITIONS

“Government” or “Government Entity” means: (i) any agency, instrumentality, subdivision or other body of any national, regional, local or other government; (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,  officers, employees or representatives of any national, regional, local or other Government (as defined above); (ii) officers, employees or representatives of companies in which a Government owns an interest; (iii) any private person acting in an official capacity for or on behalf of any Government or Governmental Entity (such as a consultant retained by a government agency); (iv) candidates for political office at any level; (v) political parties and their officials; (vi) royal family members, including ones who may lack formal authority, but could otherwise be influential in advancing an entity's business interests, through, for example, partially owning or managing a state-owned or state-controlled entity; and (vii) officers, employees or representatives of public (quasi-governmental) international organizations (such as the United Nations, World Bank and International Monetary Fund).

“Intermediary” means an agent, sales agent, commission agent, marketing agent, joint venture partner/strategic partner, distributor, wholesaler, reseller, lobbyist, customs broker, advisor, consultant, representative, or any other third party that provides services to the Company or that acts on behalf of the Company, including any party that sells or markets the Company’s products.

“Company” means the Company first above named, and any and all of the Company’s subsidiaries, affiliates, joint ventures, facilities, and assets that are to be included as part of the proposed merger or stock acquisition.

Note: For all such questions requiring information from the Company, this information should also be collected for the Company’s operations, subsidiaries, affiliates, joint ventures, facilities and assets in any jurisdiction that may be included as part of the proposed transaction, including non-consolidated entities.




	I hereby certify that the foregoing is true and correct and that I am authorized, by the Company’s charter, by a power of attorney, or by a similar legal document, to provide this information in the name of and on behalf of the Company.  I understand that any false or misleading information provided herein may be grounds for treating any agreement between SK Investment B.V. and the Company as void.	


											
Name (Signature)						Date


_____________________
Name (Print)

			
Title
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