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GLOBAL ANTI-CORRUPTION AND COMPLIANCE POLICY
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MISCELLANEOUS PROVISIONS




CHAPTER 1. GENERAL RULES

ARTICLE 1: PURPOSE

The purpose of SK ecoplant Co., Ltd.'s ("SKEP" or the "Company")  Global Anti-Corruption and Compliance Policy is to prohibit corruption in all SKEP operations and provide guidance on the Company's expectations around its commitments to ensuring that all of its operations are conducted ethically and with the utmost integrity.

SKEP and its management are committed to conducting overseas business in compliance with all applicable Anti-Corruption Laws (as defined below) and high ethical standards.  The purpose of this Policy is to reiterate the Company’s commitment to full compliance with the Anti- Corruption Laws and to provide procedures, standards, and codes of conduct to be followed by all directors, officers and employees (collectively, "Employees") of the Company in performing their assigned duties and responsibilities in connection with the overseas business or international transactions of SKEP.

ARTICLE 2:  PRINCIPLES

This Policy requires that all SKEP Employees and SKEP Business Partners (as defined below) comply with all relevant laws and regulations that prohibit bribery and corruption including, but not limited to, the Republic of Korea's Improper Solicitation and Graft Act and Act on Combating Bribery of Foreign Public Officials in International Business Transactions, the U.K. Bribery Act, and the U.S. Foreign Corrupt Practices Act.

More specifically, this Policy prohibits SKEP Employees and Business Partners retained directly or indirectly by the Company and anyone acting on behalf of the Company from engaging in any Prohibited Practice, particularly from directly or indirectly offering, promising, providing, or authorizing anyone to provide, money or anything of value to a Government Official, or any private individual or entity, for the purpose of obtaining or retaining any improper advantage, in connection with the overseas business or international transactions of SKEP.

This Policy cannot address all issues that may arise during the course of an Employee's day-to-day activities.  The examples provided in this Policy are intended to help the reader understand the subject matter, and do not reflect an exhaustive list of the circumstances covered by the Policy.  Therefore, whenever there is any uncertainty about whether this Policy applies, or if you have any questions or reasonably believe that a colleague or anyone else doing work on behalf of SKEP has violated or may violate this Policy, you must promptly seek advice from, and when applicable report, any potential misconduct to the Supervising Department].

Every Employee is required to become familiar with and abide by this Policy.  This policy should be read in conjunction with the following Company policies and procedures: 

· Code of Ethics
· Global Conflicts of Interest Policy 
· Global Gifts & Entertainment Policy
· Whistle-Blower Protection Policy
· Business Partner Policies

In the event of a conflict between this Policy and other SKEP policies, or in a situation where the provisions of this Policy are more specific than the Code of Ethics or other policies, SKEP Employees must apply the more restrictive policy or procedure.

ARTICLE 3:  SCOPE

3.1 This Policy applies to all Employees of the Company, its subsidiaries and branch offices, and any person in the service of the Company, either short-term, regular or temporary, under any contract of hire and any other similar employment agreements, express or implied, oral or written.

3.2 In the event the Company or any of its subsidiaries participates in a joint venture or consortium (“Joint Venture”), the partners of such Joint Venture or consultants thereof shall agree to adopt this Policy and this Policy shall apply to them and the Joint Venture unless such partners or consultants have their own compliance policies and procedures incorporating no less stringent and conservative terms than this Policy or the partners of the Joint Venture agree to establish a policy for the Joint Venture itself.

3.3 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 Compliance Department.

ARTICLE 4:  DEFINITIONS

4.1 “Anti-Corruption Laws” means any anti-bribery or anti-corruption laws or regulations of any jurisdiction in which the Company, its subsidiaries or branch offices conduct business, including, but not limited to the Republic of Korea's Improper Solicitation and Graft Act and Act on Combating Bribery of Foreign Public Officials in International Business Transactions, the U.K. Bribery Act, and the U.S. Foreign Corrupt Practices Act.

4.2 “Anything of Value” is broad and can include any item of monetary or intrinsic value, including, but not limited to, the following:

· Travel, conferences, meals, lodging, shopping, or entertainment expenses; 
· Contracts or other business opportunities;
· Charitable donations;
· Employment, internships, consultancy opportunities, or payments for articles;
· Cash or the equivalent, including gift cards;
· Gifts, benefits, or favors; or
· Political contributions.

4.3 “Business Partner” means any third party with whom SKEP has a contractual business relationship, including Consultants, Contractors and partners of the Joint Venture.

4.4 “Business Partner Policies” means (a) Anti-Corruption Policy for Consultant, (b) Anti-Corruption Policy for Joint Venture and Consortium and (c) Anti-Corruption Policy for Contractor.

4.5 “Consultant” means any agent, consultant, expert, advisor or retailer that is retained to assist the Company, its subsidiaries or branch offices in obtaining governmental permits or approvals, or the developing, pursuing, implementing or operating of overseas projects or businesses.

4.6 “Contractor” means any entity that has been or will be entrusted by the Company, its subsidiaries or branch offices with a commission to manufacture, repair, supply or deliver goods, construct facilities or provide services.  For the avoidance of doubt, the term "Contractor" in this Policy does not only mean a subcontractor under the Fair Subcontract Transaction Act of the Republic of Korea, but also means a subcontractor or a vendor in the standard sense (i.e., a business entity or individual that performs a part or all of the obligations under a contract).

4.7 “Facilitating Payment” means any small or nominal payment made to a Government Official, typically to speed up and/or secure the performance of a non-discretionary Routine Government Action. 

4.8 “Government Official” means:

(a) 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;
(b) Any individual acting in an official capacity for or on behalf of a government agency, department, ministry, or public international organization;
(c) Any person who engages in services for an entity established under a special law to carry out specific affairs in the public interest;
(d) A person who engages in public services for any political party or supra-national organization;
(e) A political party, political party official, or any candidate for political office;
(f) 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
(g) A 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).

4.9 “Improper Advantage” covers almost any improper payment made in a business context, such as paying or giving Anything of Value to a Government Official or private individual or entity, directly or indirectly, in order to:

(a) Influence or prevent a governmental action, or any other action, such as the awarding of a tender or other public procurement contract, obtaining promotional regulatory approval, or cancelling an existing contract or contractual obligation;
(b) Obtain government approval to enter a sales market;
(c) Obtain a license, permit, or other authorization from a government entity or Government Official that the Company is not otherwise entitled to, or to improperly expedite the issuance of the same;
(d) Obtain confidential information about business opportunities, bids, or the activities of competitors; or
(e) Improperly influence a sale or the award or termination of a contract or tender.

4.10 “Prohibited Practice” means any coercive practice, corrupt practices, fraudulent practice or obstructive practice which are described in Article 5 of this Policy.

4.11 “Routine Governmental Action” means obtaining permits, licenses, or other official documents to qualify a person to do business in a foreign country; processing governmental papers such as visas and work orders; providing police protection, mail pickup and delivery, or scheduling inspections related to transit of goods across the relevant country; providing phone service, power and water supply, loading and unloading cargo, or protecting perishable products or commodities from deterioration; or actions of a similar nature.  "Routine Governmental Action" does not include any decision by a Government Official to award business or a business opportunity, or to continue business with a particular person or entity.

4.12 “Supervising Department” means the International Legal Affairs Team under the Compliance Center of the Company.


CHAPTER 2. SPECIFIC RULES

ARTICLE 5:  PROHIBITED PRACTICES

5.1 The Employee shall not (either in his individual capacity or through any third party) commit or engage in any of the following practices in performing his/her assigned duties and responsibilities in connection with the overseas business or international transaction of the Company or its subsidiary:

(a) Coercive practice: impairing or harming, or threatening to impair or harm, directly or indirectly, any party or its property, to influence improperly the actions of a party;
(b) Corruptive practice: offering, paying, promising to pay or authorizing to pay, any bribe or Anything of Value to, or accepting such from, a Government Official for purposes of influencing any act or decision of such Government Official in his official capacity, or inducing such Government Official to do or omit to do any act in violation of the lawful duty of such Government Official in order to obtain, retain or secure business, business opportunities, or any Improper Advantage;
(c) Fraudulent practice: any action or omission, including misrepresentation, that knowingly or recklessly misleads, or attempts to mislead, a party to obtain a financial or other benefit or to avoid an obligation; and/or
(d) Obstructive practice: (a) deliberately destroying, falsifying, altering or concealing evidence material to an investigation or making false statements to investigators, in order to materially impede an investigation by the Company into allegations of any of the aforementioned practices, and/or threatening, harassing or intimidating any person to prevent it from disclosing its knowledge of matters relevant to the investigation or from pursuing the investigation; and (b) acts intended to materially impede the exercise of any Company of access to required information within his/her control or possession in connection with such an investigation into allegations of any of the aforementioned practices.

ARTICLE 6: MEALS, GIFTS AND ENTERTAINMENT

6.1 In order to be permissible under Company policy, the direct or indirect provision of meals, gifts and entertainment to a Government Official must be:

(a) Lawful under all applicable laws and regulations, including the Anti-Corruption Laws;
(b) Consistent with generally accepted local laws and business customs;
(c) Reasonable in all respects and not lavish, excessive or unusual in light of relevant circumstances;
(d) Provided in a transparent and open manner; and
(e) Provided for a legitimate business purpose and not for purposes of influencing any act or decision of a Government Official in his official capacity or inducing a Government Official to do or omit to do any act in violation of the lawful duty of a Government Official in order to obtain, retain or secure business, business opportunities or any Improper Advantage.

6.2 Any costs and expenses in relation to meals, gifts and entertainment provided to the Government Official shall be approved by the Supervising Department, executed in accordance with relevant policies and procedures of the Company, and stated accurately in all books and records with related evidence such as receipts, bills, statements or any other similar documents.

ARTICLE 7: TRAVEL EXPENSES

7.1 In order to be permissible under company policy, the direct or indirect provision of travel expenses to Government Officials shall be:

(a) Lawful under all applicable laws and regulations, including the Anti-Corruption Laws;
(b) Approved by an authorized decision maker within the Company, its subsidiaries, or branch offices before making any disbursement;
(c) Reasonable (not lavish), and consistent with the Government Official's lawful and legitimate duties.

7.2 All travel expenses provided to the Government Official shall be approved by the Supervising Department, executed in accordance with relevant procedures and policies of the Company,, and stated accurately in all books and records with related evidence such as receipts, bills, statements or any other similar documents.

ARTICLE 8: CONTRIBUTIONS

8.1 Contributions to foreign political parties or political organizations (“Political Contribution”) or donations to  foreign charitable institutions (“Charitable Donation”) made by or on behalf of the Company, its subsidiaries or branch offices, shall be made in conformity with all of the following requirements:

(a) Any offer for a Political Contribution or Charitable Donation shall be made in writing with details of the purpose of the contribution or donation and the beneficiaries;
(b) The Political Contribution or the Charitable Donation shall comply with any applicable laws (including the Anti-Corruption laws), regulations and policies of the Company;
(c) Any request from a Government Official to make a Political Contribution or a Charitable Contribution must be reviewed and approved in advance by the Supervising Department in order to assess any possible violations of the Anti-Corruption Laws;
(d) Any offer, contribution or donation to an enterprise, organization, or entity which is operated, sponsored or controlled by a Government Official, must also be reviewed and approved in advance by the Supervising Department in order to assess any possible violations of the Anti-Corruption Laws.

8.2 Political Contributions and Charitable Donations shall be made in accordance with the aforementioned requirements and executed in accordance with relevant procedures and policies of the Company, and stated accurately in all books and records with related evidence such as receipts, bills, statements or any other similar documents.

ARTICLE 9: PAYMENTS MADE UNDER DURESS

9.1 Any Facilitating Payment are strictly prohibited by the Company. However, it may not be practical or reasonable for an Employee to adhere to this Policy when there is an immediate and credible threat to his or her safety and security.  In these circumstances, an Employee may need to make a payment that is ordinarily prohibited under this Policy.  If and when such payments are made, the Employee must promptly report and document the payments and circumstances in writing, and provide such documentation to the Compliance Department for review.

ARTICLE 10: BUSINESS PARTNERS

10.1 Any Employee who performs duties with regards to the execution of contracts and agreements with Business Partners, manages or supervises Business Partners, or is in frequent or periodic contact with Business Partners (the “Employee-In-Charge”), shall conduct due diligence and implement related procedures or requirements in accordance with the applicable Business Partner Policies.  

10.2 When  negotiating the terms and conditions of any agreement with a Business Partner, the Employee-In-Charge shall adhere to the requirements and procedures in the applicable Business Partner Policy, including those in relation to the mandatory compliance provisions which are required to be included in the agreement.

10.3 The Employee-In-Charge shall also pay close attention to the red flags set forth below, and shall give prompt notice to the Supervising Department  in the event he or she becomes aware that a Business Partner has violated the Anti-Corruption Laws or that such a violation is likely to occur.

(a) The Business Partner states that it should or would provide Anything of Value to a Government Official;
(b) A Government Official introduces or recommends the Business Partner to SKEP;
(c) The Business Partner is a family member or a relative of a Government Official, or has a business relationship with a Government Official;
(d) The Business Partner is in a different line of business than that for which it has been engaged by SKEP;
(e) The Business Partner seeks service fees or commissions that are excessive and disproportionate to the services to be provided to SKEP;
(f) The Business Partner requests the reimbursement or disbursement of funds with a false invoice or document from an unreliable source.
(g) The Business Partner requests payment through an unusual way (i.e., through an offshore bank account or to a bank account in an unrelated country);
(h) The Business Partner refuses to sign SKEP's Declaration of Anti-Corruption Compliance;
(i) The costs incurred by the Business Partner in connection with the agreement and its accounting records in relation thereto lack transparency; or
(j) The principal place of business, shareholders or owners of the Business Partner are unknown. 





CHAPTER 3. ANTI-CORRUPTION AND COMPLIANCE MEASURES

ARTICLE 11: AUTHORITIES AND RESPONSIBILITIES OF THE COMPLIANCE DEPARTMENT

11.1 The Supervising Department is responsible for implementing this Policy and ensuring overall compliance with this Policy and the Anti-Corruption Laws.  Accordingly, the Compliance Department has the authority to do the following:

(a) Enact or amend this Policy and its subordinate rules and formulate and distribute the guidelines in relation to this Policy;
(b) Provide advice on the Anti-Corruption Laws, this Policy and its subordinate rules;
(c) Provide necessary support and advice on the Anti-Corruption Laws and this Policy to the board of directors of the Company and/or its subsidiaries in relation to the Company’s or its subsidiaries' ethical management;
(d) Review the due diligence questionnaires from the Business Partner;
(e) Manage any misconduct or violations of the Anti-Corruption Laws, this Policy or its subordinate rules (including the possibility of violations) and take necessary measures in relation thereto;
(f) Provide appropriate education on the Anti-Corruption Laws and this Policy to Employees; and
(g) Inform the Employee of recent news and updates in relation to the Anti-Corruption Laws.

ARTICLE 12: RECORD KEEPING AND AUDITS

12.1 Any contemplated and actual transactions with a government entity or Government Official shall be accurately and completely recorded in SKEP's books and records.  Audits of any transaction with a Government Official shall be made in accordance with SKEP's Audit Policy and any related policies of the Company.

ARTICLE 13: PERIODIC REVIEW

13.1 The Supervising Department shall periodically review the appropriateness, sufficiency and effectiveness of this Policy and its subordinate rules and may make necessary amendments from time to time.

ARTICLE 14: TRAINING

14.1 The Supervising Department will arrange to provide appropriate anti-corruption education to the SKEP Employees who periodically or frequently interact with Government Officials at least once a year and may arrange additional trainings whenever the Supervising Department considers such trainings to be necessary.

14.2 The training mentioned in the foregoing paragraph shall be on the Anti-Corruption Laws, major and important provisions of this Policy and its subordinate rules, matters that require attention in implementing its duties, and cases in relation thereto.  

14.3 The Supervising Department shall keep and maintain all training records.


ARTICLE 15: AMENDMENTS

15.1 The Supervising Department has the authority to amend this Policy and/or its subordinate rules in the event such amendment is necessary due to changes in applicable Anti-Corruption Laws, policy of the relevant governmental entities, or relevant internal policies of the Company.

15.2 The Supervising Department has an authority to amend the annexes to this Policy and its subordinate rules without going through necessary procedures under the Internal Regulation Management Policy of the Company for the efficient and effective operation and management of this Policy and/or its subordinate rules. 


CHAPTER 4. REPORTING AND DISCIPLINE

ARTICLE 16: REPORTING AND ANTI-RETALIATION 

16.1 In the event an 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 his or her supervisor, the Supervising Department or the Audit Team.

16.2 The Employee may opt to report anonymously to the Supervising Department and the Audit Team shall implement necessary investigations and measures on any suspected misconduct or violations.

16.3 No Employee may be subjected to retribution or any disadvantages for good-faith reports of violations or suspicions of violations of this Policy, or for cooperating with investigations under this Policy.

ARTICLE 17: DISCIPLINE

17.1 Any Employee who violates the Anti-Corruption Laws and this Policy in implementing their official duties shall be subject to the disciplinary measures provided for under the Company’s internal regulation with regards to reward and punishment.  


MISCELLANEOUS PROVISIONS

1. This Policy shall be effective as of December 15th, 2014. 
2. The 1st amendment to this Policy shall be effective as of October 1st, 2020. 
3. The 2nd amendment to this Policy shall be effective as of March 1st, 2022. 
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