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Miscellaneous Provisions



Anti-Corruption Policy 
for Joint Venture and Consortium


Chapter 1. General Rules

Article 1 (Purpose) 
It is the firm policy of SK ecoplant Engineering & Construction Co., Ltd. (“Company”), whenever engaging in a joint venture or consortium with one or more persons, to take such steps as are necessary to ensure that the joint venture or consortium is organized and operated in compliance with applicable laws, ethical standards and international norms. In particular, the Company shall ensure that its compliance culture is reflected to its business partners so as to assure itself about the integrity of its counterparts and that it only works with ethical and compliance business partners. 
The purpose of this Anti-Corruption Policy for Joint Venture and Consortium (“Policy”) is to reiterate the Company’s commitment to full compliance with the Anti-Corruption Laws (as defined below) and to provide procedures, standards and codes of conducts to be followed by itself, joint ventures or consortiums in which the Company participates or will participate, its current or prospective joint venture or consortium partners (“Partner”) in pursuing or performing overseas projects. 

Article 2 (Scope of the Policy)
2.1 This Policy applies to a joint venture or a consortium falling under one of the following subparagraphs:
1. Any incorporated joint venture, having legal personality, owned directly or indirectly by the Company and more than one Partner; 
1. Any unincorporated joint venture, not having legal personality, established by a contractual arrangement between the Company and more than one Partner to jointly achieve a common objective and where the parties share in management and profits and losses; or 
1. Any consortium established by a contractual arrangement between the Company and more than one Partner for the purpose of participating in a specific project but where each party is responsible for its own scope of work and the parties do not share in profits or losses. 
2.2 Notwithstanding paragraph 1 of this Article 2, this Policy does not apply to one of the following joint venture or consortium: 
(1) The Company is without control, material consent rights or other meaningful management rights, such as when its role is solely as an investor; 
(2) The proposed or contemplated joint activities are still in an early phase of research, development and feasibility study for which no compensation or fee is expected from third parties such as clients, governmental entities, etc. 

Article 3 (Application of the Policy) 
3.1 This Policy applies to the Employee (as defined below) who performs duties with respect to any transaction with the Partner, including, but not limited to, contract negotiation and/or execution, or conducts supervision over the aforesaid matters (“Employee-in-Charge”), where the “Employee” means 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.
3.2 No exceptions or partial application shall be allowed under this Policy unless the conduct is determined to be legal under the Anti-Corruption Laws, is supported with rational reasoning, and is consulted in advance with the Supervising Department.

Article 4 (Priority of Policies) 
In the event and to the extent of any conflict or inconsistency between this Policy and other policies of the Company, such conflict or inconsistency will be resolved in the following order of priority. 
(1) Among this Policy and the Anti-Corruption Compliance Policy, the more rigorous policy shall prevail. 
(2) This Policy shall prevail over any other policies or rules of the Company. For the avoidance of doubt, for any person who acts as the Partner and the Contractor, both the Policy and the Anti-Corruption Policy for Subcontractors shall apply. 

Article 5 (Definition) 
Except for the followings or as otherwise provided herein, all capitalized terms not defined in this Policy shall have the meaning ascribed to same in the Anti-Corruption Compliance Policy. 
(1) “Public Information” means any information which is in public knowledge, i.e. can be collected or is accessible through mass media or internet, as opposed to proprietary information, including, but not limited to, articles of incorporation, business certificate or registration, annual report, semi-annual or quarterly report, credit report, etc. 
(2) “Joint Venture” means an incorporated or unincorporated joint venture which falls under subparagraphs (1) and (2) of Clause 2.1 herein.


Chapter 2. Anti-Corruption Measures for Joint Venture and Consortium

Article 6 (Anti-Corruption Obligations) 
The Employee-in Charge shall comply with all applicable Anti-Corruption Laws, the Anti-Corruption Compliance Policy and this Policy in performing its duties with respect to the Joint Venture and procure the Partner to agree to the compliance with the Company’s anti-corruption policies and procedures, including, but not limited to, the Anti-Corruption Compliance Policy, this Policy and any policies supplemental to the Anti-Corruption Compliance Policy. 

Article 7 (Due Diligence on the Partner)
7.1 The Employee-in Charge shall conduct due diligence against the Partner with regards to the following matters before commencing any discussion or negotiation on the terms and conditions of the joint venture agreement or consortium agreement (“Agreement) The purpose of the aforesaid due diligence is to ensure that the Partner acknowledges the content of the Anti-Corruption Laws, has appropriate procedures, policies or program for the compliance with the Anti-Corruption Laws and conducts effective anti-corruption trainings for its employees and directors. 
(1) The project, business or business opportunities in which the Company, its subsidiary or branch office is to participate together with the Partner;
(2) The purpose and necessity of executing the Agreement;
(3) General information regarding the Partner such as the place of incorporate, the principal place of business, shareholders or owners, key officer and employees, officer or directors of the Partner who will be involved in performing the project together  with the Company, its subsidiary or branch office;
(4) Whether any employee, officer of director of the Partner, who will be involved in performing the project together with the Company, its subsidiary or branch office, is the Foreign Public Official and whether any Foreign Public Official or foreign government holds an ownership interest of any kind or exercise any control over the Partner;
(5) Whether the Partner, its subsidiaries (including their employees, directors or officers), directors, officers, employees, shareholders, owners, agents or any other third party acting on behalf of the Partner, been involved in bribery, fraud, embezzlement or any other corruptive activities (“Corruptive Activities”) or been subject to any investigation, suit, action, punishment for the Corruptive Activities within the past three (3) years; 
(6) The compliance program of the Partner; and 
(7) Any current or future engagement of a third party agent in relation to the project, business or business opportunities which are to be jointly pursued or performed by the Partner and the Company, its subsidiary or branch office. 
7.2 The Employee-in-Charge shall procure the Partner to fill out and submit the Questionnaire for Joint Venture and Consortium Partners (Annex 1) and if necessary, collect and review and Public Information in relation to the Partner during the course of the due diligence.
7.3 Upon completion of the procedures set forth in paragraphs 1 and 2 of this Article 7, the Employee-in-Charge shall forward the Questionnaire for the Joint Venture and Consortium Partners completed and signed by the Partner and any other results in relation thereto to the Supervising Department for review and obtain a confirmation of the completion of the due diligence procedures. The Supervising Department may conduct an enhanced due diligence procedure against the Partner and request further information from the Partner if it deems necessary. 
7.4 After the Supervising Department gives its confirmation on the completion of the due diligence procedures, the Employee-in-Charge shall procure the Partner to sign and submit the Declaration of Anti-Corruption Compliance (Annex 2) and keep such document in file. 
7.5 Notwithstanding the paragraph 1 of Article 7, after having a consultation with the Supervising Department, the Company may enter into an early phase umbrella agreement with the Partner before the completion of the due diligence procedures set forth in this Policy insofar as the framework of any specific transaction has not been structured and no specific rights and obligations of the parties in relation to the Joint Venture has defined in such umbrella agreement to the extent that the following matters are included in such umbrella agreement. For the avoidance of doubt, the due diligence procedures against the Partner shall be completed after the execution of the umbrella agreement.  
(1) Respective right and obligations of the Joint Venture to be established or the Partner; and 
(2) A provision allowing the Company, its subsidiary or branch office to terminate the umbrella agreement for convenience depending on the result of due diligence.
7.6 The appropriate level of due diligence may vary based on the circumstances, which may include among other things review of the Public Information and/or reputational due diligence on the Partner and its principals. A proposed Joint Venture with a long time or well-known partner of the Company may require less formal diligence than a proposed Joint Venture with a new or not well established entity.

Article 8 (Joint Venture and Consortium Agreements)
8.1 The Agreements to be executed by the Company, its subsidiary or branch office shall be in writing and include appropriate anti-corruption provisions to mitigate any risk of potential Corruption. 
8.2 The Company shall incorporate the following anti-corruption provisions into the Agreement (in case of a consortium agreement, subparagraph 4 shall not be included) and the following anti-corruption provisions shall be further materialized in Annex 3. In the event the Employee-in-Charge is to amend or omit the said provisions, it shall be subject to prior consultation with and approval by the Supervising Department. 
(1) Compliance with the Anti-Corruption Laws and notification requirements.
The Partner shall comply with the Anti-Corruption Laws directly or indirectly applicable to and related to the Agreement or any other arrangement or activities in relation thereto. 
The Partner shall notify to the Company, its subsidiary or branch office, whoever is its business partner, in the event the Partner becomes aware of any government investigation, suit, action or punishment against the Partner, its subsidiaries (including its employees and directors), its directors, employees, shareholders or owner or any third party acting on behalf of the Partner for the Corrupt Activities in relation to the Agreement, any other related agreement or activities in relation to the Agreement.
(2) No relationship with the Foreign Public Official.
The Partner represents and covenants that, except as otherwise advised and to the best of its knowledge, any of its employees, officers or directors of the Partner is a Public Official and no Foreign Public Official or foreign government holds an ownership interest of any kind in or exercises any control over the Partner. 
(3) Effect of the breach of anti-corruption provisions. 
In case the partner has violated or is likely to violate the anti-corruption provisions of the contract or the overseas anti-corruption law, the right to terminate the contract and claim damages of the Company, subsidiary or overseas branch
(4) Right to audit or right to disclose 
The right to audit the Company, subsidiary or overseas branch, and the right to disclose information to clients, government agencies, and international organizations.

Article 9 (Anti-Corruption for Joint Venture)

The Company, subsidiary or overseas branch shall make every effort to include the following matters in the documents related to the establishment of the joint venture (Annex. 4).
9.1 Introduction and implementation of rules related to the Anti-Corruption Compliance Policy. Joint Ventures shall be implemented by enacting and implementing regulations or rules similar to those of Anti-Corruption Compliance Policy or the Policy.
9.2 Introduction and implementation of the Compliance Program. The Joint Venture must introduce and implement a Compliance Program to comply with the global anti-corruption laws, and if necessary, a compliance officer must be designated.
9.3 Investigation of violations of the global anti-corruption laws. The Company, subsidiary or overseas branch shall have the necessary and appropriate auditing and investigation rights to investigate whether the Joint Venture violates the global anti-corruption laws.
9.4 Document retention and audit. 5 years from the end of the Joint Venture contract (however, in the case of a Joint Venture, for the period specified in the relevant laws and regulations of the place where the corporation was established), expenditures, including payment to business partners, should be recorded and stored. The Joint Venture shall make the above records available to the Company, subsidiary or overseas branch upon appropriate request. The Company, subsidiary or overseas branch shall have the right to audit the records of the Joint Venture after prior notice in order to confirm whether the partner has violated the anti-corruption provisions in the Joint Venture contract and the global anti-corruption laws. Partners must fully cooperate with the above audit, and the method, scope and duration of the audit will be at the discretion of the Company, subsidiary or overseas branch.
9.5 Right to Disclosure. The Company may, at any time, provide information related to possible violations of the global anti-corruption laws to the ordering party, government agencies having jurisdiction, or other government agencies requesting disclosure.
9.6 Education. The Company shall do its best to ensure that the executives and employees of the Joint Venture can receive training on the global anti-corruption laws.

Article 10 (Anti-Corruption for Consortium)
In general, in the case of a consortium, the Company, subsidiaries or overseas branches do not have the right to control the operations of their partners. Therefore, in cases where there is no concern of violating the global anti-corruption laws and there is a special and reasonable reason, an exception to Article 7 or Article 8 of this policy may be allowed in relation to the consortium partner or consortium contract through prior consultation with the competent department.

Article 11 (Measures when participating in an existing project)
In the case of a proposal for participation in bidding or investment in a specific project by the owner or investor of a specific project or a shareholder of a special purpose Company established for a specific project, the Company, subsidiary or overseas branch may face difficulties in conducting due diligence on the above business owners, investors or shareholders. In this case, the competent department may determine the appropriate level of due diligence and the specific details of the anti-corruption clause of the related contract.

Chapter 3. Reporting and Disciplines

Article 12 (Reporting and Whistle Blower Protection)
12.1 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. In particular, any Employee involving in the Joint Venture or the consortium shall report to the Supervising Department immediately in the event it acknowledges any request from the Foreign Public Official to provide the Anything of Value. 
12.2 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. 
12.3 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 13 (Disciplines and Incentives) 
13.1 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. 
13.2 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 December 15th, 2014. 
1. This Policy shall be effective as of December 15th, 2022. 

 


Annex 1. Questionnaire for Joint Venture and Consortium Partners

Questionnaire for Joint Venture and Consortium Partners

	
	Person Completing Questionnaire
	Name:
	Title: 

	
	Telephone:
	Fax:

	
	E-mail:
	


	

	. General Information

	Company Name	
	

	Jurisdiction of Incorporation
	

	Address
	

	Website
	

	Telephone
	

	Fax
	

	Type of entity
	☐ Corporation   ☐ Partnership   ☐ Individual   
☐ Other (Please describe: )

	Date & Place of Company Registration/Establishment
	

	Registration Number 
	

	Number of Employees
	



	. Ownership

	Individual/Entity Name
	Percentage of Ownership

	
	

	
	

	
	

	
	

	
	


Total 100% 
	. Members of Board of Directors

	Name
	Title
	Nationality

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	



	. Key Management of your Company

	Name
	Title
	Nationality

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	



	. Affiliated Companies (parent, subsidiary, sister companies, if any)

	a. Parent companies 

	Full Corporate Name
	Jurisdiction of Incorporation
	Address and Telephone 
	Website

	
	
	
	

	
	
	
	

	
	
	
	

	b. Subsidiaries

	Full Corporate Name
	Jurisdiction of Incorporation
	Address and Telephone 
	Website

	
	
	
	

	
	
	
	

	
	
	
	

	c. Sister Companies

	Full Corporate Name
	Jurisdiction of Incorporation
	Address and Telephone 
	Website

	
	
	
	

	
	
	
	

	
	
	
	



	. Business Reference

	a. List at least three Business References from major multi-national companies or Korean companies within last 10 years.

	Full Corporate Name
	Name of Contact Person
	Telephone
	E-mail 

	
	
	
	

	
	
	
	

	
	
	
	

	b. List any prior relationships your company has had with SK ecoplantE&C or any of our affiliated companies.

	

	c. Briefly describe on your company’s business area.

	



	. Relationship with Government 

	a. Is your company owned or controlled to any degree by a government agency or state-owned entity?
	Yes ☐   No ☐

	b. Is any employee of your company a current or former Government Official1)?
	Yes ☐   No ☐

	c. Is any officer, director, or senior manager of your company related to a Government Official?
	Yes ☐   No ☐

	d. Does any officer, director, or senior manager of your company maintain ownership in any outside business interests?
	Yes ☐   No ☐

	e. Does your company or any officer, director, or senior manager of your company have a current or former business relationship with any Government Official?
	Yes ☐   No ☐

	f. Does any Government Official have a direct or indirect interest in your company or any revenue earned by your company?
	Yes ☐   No ☐

	g. Does any officer, director or senior manager of your company have or ever had any family relationships with a Government Official?
	Yes ☐   No ☐


1) 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.

	. Compliance Program

	a. Does your company have a compliance program that is designed to prevent and detect illegal activities by your company or its employees, agents, or subcontractors? If yes, please describe below.
	Yes ☐   No ☐

	

	b. Do employees receive regular training? If yes, please describe below.
	Yes ☐   No ☐

	

	c. Does your company have a reporting mechanism (e.g. an anonymous whistleblowing system, designated compliance officer to receive reports)? If yes, please describe below.
	Yes ☐   No ☐

	

	d. Does your company have a written Code of Conduct or Code of Ethics? If yes, please attach to response.
	Yes ☐   No ☐

	e. Does your company have a written Anti-Corruption or Anti-Bribery Compliance Rules? If yes, please attach to response.
	Yes ☐   No ☐



	. Past Conduct

	a. Has your company or any officer, director, or senior manager of your company ever been investigated or charged with a felony or any other serious crime OR currently under investigation for a serious criminal offense? If yes, please describe below.
	Yes ☐   No ☐

	

	b. Has your company or any officer, director, or employee of your company been investigated for or found by a court or government agency to have violated a law prohibiting fraud, bribery, or other forms of corruption in any jurisdiction OR currently under investigation for the foregoing?  If yes, please describe below.
	Yes ☐   No ☐

	

	c. Has your company or any officer, director, or employee of your company been investigated for or found by a court or government agency to have violated a law prohibiting collusion, bid-rigging, or other forms of anti-competitive activity OR currently under investigation for the foregoing?  If yes, please describe below.
	Yes ☐   No ☐

	

	d. Has your company within the last seven (7) years been suspended, terminated, barred from activity, or sanctioned in any capacity in any jurisdiction? If yes, please describe below.
	Yes ☐   No ☐

	

	e. Has your company within the last seven (7) years been entered into an official scrutiny or investment prohibition list? If yes, please describe below.
	Yes ☐   No ☐

	



	. Sanction

	a. Is your company or any shareholder, officer, director, or senior manager, joint venture partners or agents a US Restricted Party2) and/or an EU Restricted Party3)? If so, please provide details below, including the description of their relationship to your company. 
	Yes ☐   No ☐

	

	b. Does your company have any current commitments or plans to enter into transactions with US and/or EU Restricted Parties? If yes, please describe below.
	Yes ☐   No ☐

	

	c. Does your company transact with any SDNs4), persons or entities designated on Other US Sanctions Lists5) or on EU Sanctions Lists? If yes, please describe all such transactions below.
	Yes ☐   No ☐

	


2) US Restricted Party refers to any of the following:
(i) Persons resident in Sanctioned Countries; (ii) Entities legally domiciled or physically located in Sanctioned Countries; (iii) Sanctioned Government; (iv) SDNs and any entity owned 50% of more by SDNs, (vi) Persons listed on OFAC’s Sectoral sanctions Identification list and any entity owned 50% or more by such persons; or (vii) any person, entity or body appearing on any Other US Sanctions Lists. 
3) EU Restricted Party refers to any person, entity or body listed in the EU’s Consolidated List of persons, groups and entities subject to EU financial sanctions.
4) SDNs refer to Specially Designated Nationals as listed by the US Treasury Department's Office of Foreign Assets Control ("OFAC").
5) Other US Sanctions List refers to the OFAC Foreign Sanctions Evaders (FSE) List; Executive Order 13599 (EO 13599) List; and the US State Department's Sanctioned Entities List.

Please provide the following documents if available.
	No.
	Documents
	Check if Attached

	1
	Copy of Certificate of Business Registration 
	☐

	2
	Audited Financial Statements for Business Partner for the past 3 years
	☐

	3
	Copy of Code of Conduct or Code of Ethics
	☐

	4
	Copy of Anti-Corruption or Anti-Bribery Compliance Rules
	☐



For and on behalf of [NAME OF COMPANY]

Name:					
Title:						
Date:						

Signature:                                   

					



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 ecoplantEngineering and Construction Co., Ltd. (“SKEPC”) 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 SKECP and the Company. 
3. While engaged in a business relationship with SKEPC, 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 Public Official[footnoteRef:2] for the purpose of inducing that Public Official to perform or fail to perform his official duties to assist SKECP and/or the Company, in obtaining or retaining business, or securing any improper advantage. [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.] 

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 Company 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 SKEPC and the Company and will perform his duties in full compliance with such legislation. 
5. Unless otherwise disclosed to SKEPC through the Partner Due Diligence Questionnaire 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 SKEPC through the Partner Due Diligence Questionnaire dated [Insert execution date of such questionnaire], neither the Company nor its Stakeholders is a Public Official and no Public Official has or will have any direct or indirect legal or economic interests in the Company. 
7. Unless otherwise disclosed to SKEPC through the Partner Due Diligence Questionnaire dated [Insert execution date of such questionnaire], neither the Company nor its Stakeholders is a US Restricted Party[footnoteRef:3] and/or an EU Restricted Party[footnoteRef:4] or has been engaging in or is engaging in any transaction, activity or conduct that could reasonably be expected to result in its being designated as a US Restricted Party and/or an EU Restricted Party. [3:  US Restricted Party refers to any of the following:
(i) Persons resident in Sanctioned Countries; (ii) Entities legally domiciled or physically located in Sanctioned Countries; (iii) Sanctioned Government; (iv) SDNs and any entity owned 50% of more by SDNs, (vi) Persons listed on OFAC’s Sectoral sanctions Identification list and any entity owned 50% or more by such persons; or (vii) any person, entity or body appearing on any Other US Sanctions Lists.]  [4:  EU Restricted Party refers to any person, entity or body listed in the EU’s Consolidated List of persons, groups and entities subject to EU financial sanctions] 

8. 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 SKEPC 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. Required Clause for Joint Venture / Consortium Contract

1. Public Official means any officer, employee or ceremonial office holder of any foreign, state or local 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 engages in the affairs under the authority of a foreign, state, or local government or an international organization, and which have been delegated by such organization.

2. Compliance with laws

A. The Partner hereby covenants and represents that the Partner, 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 Partner and such third party) acting on behalf of any of the Partner (“Stakeholder”), has not engaged in or will not engage in any conduct that violates any applicable anti-corruption laws of any country in connection with this Agreement, the Project or any other related agreement, activities or acts between SKEPC and the Partner. 
B. The Partner will promptly notify SKEPC in the event the Partner becomes aware of any government investigation, suit, action or punishment for the violation of applicable anti-corruption laws against the Partner or any Stakeholder in relation to this Agreement, the Project or any other related agreement, activities or acts between SKECP and the Partner. 

3. No Relationship with the Public Official

Unless otherwise disclosed to SKEPC through the Questionnaire for Joint Venture and Consortium Partners dated [Insert execution date of such questionnaire] and to the best of its knowledge, the Partner hereby covenants and represents as follows: 
i) Any of the directors, officers or employees of the Partner or its subsidiaries that are to be involved in performing the works under this Agreement is not the Public Official; 
ii) No Public Official, government, government agency, government  controlled organization, international organization, political party or other organization performing a governmental function hold an ownership interest of any kind or exercise any control over the Partner; and
iii) The Partner will promptly notify SKEPC in the event of any change in the foregoing. 

4. Termination and Indemnification

Notwithstanding anything in this Agreement to the contrary, in the event that SKEPC reasonably believes that the Partner has breached or will breach any anticorruption provisions in this Agreement or reasonably believes that the Partner has violated or will violate any applicable anti-corruption laws when performing the works under this Agreement, SKEPC shall be entitled to terminate this Agreement immediately without prejudice to SKEPC’s rights and remedies against the Partner under this Agreement or by operation of law. Furthermore, the Partner shall defend, indemnify and hold harmless SKEPC against claims, liabilities, damages, losses and expenses of whatsoever kind or nature (including, but not limited to, interest, court costs and counsel fees) and any other reasonable costs which SKEPC may sustain and incur as a result of the Partner’s violation of any applicable anticorruption laws or breach of the anticorruption provisions in this Agreement, directly or indirectly, by, on behalf of or with the knowledge of the Partner.

5. Audit 

5.1 The Partner shall maintain books, records, documents, communication, data, invoices, receipt or any other electronic data containing such information concerning the Partner’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 Partner 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.

5.2 All the Records shall be subject to inspection and audit by SKEPC (or its authorized agents) at all reasonable times. The Partner shall afford SKEPC or its authorized agents proper access to the Records, whether held by Partner or any third party, for such inspection and audit, and will allow proper access to the Partner 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 Partner and such third party) acting on behalf of any of the Partner, to conduct interviews, and any other investigation necessary as part of this inspection and audit. The hereby agrees to indemnify SKEPC for any and all loss or losses that SKEPC may incur as a result of the wrongful denial of SKEPC’s audit rights under this Clause 5, including but not limited to any amounts paid by SKEPC to the Partner, and any and all attorneys’ fees, costs and expenses incurred thereby.

6. Disclosure

At any time, and without notice to the Partner, SKEPC may disclose information relating to a possible violation of applicable anti-corruption laws or the existence and terms of this Agreement, including the compensation provisions, to the Employer, to a government, government agency, an international organization or anyone else reasonably determined by SKEPC to have a legitimate need to know. 



Annex 4. Anti-corruption clause for Joint Venture Documents

1. Public Official means any officer, employee or ceremonial office holder of any foreign, state or local 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 engages in the affairs under the authority of a foreign, state, or local government or an international organization, and which have been delegated by such organization.

2. Adoption of Anti-Corruption Policy  

The Joint Venture shall adopt an anti-corruption policy, a joint venture policy and a subcontractor and vendor policy that are similar to SKEPC’s policies and that are appropriately designed to ensure that the Joint Venture complies with all applicable anticorruption laws.  

3. Adoption of Compliance Program 

The Joint Venture shall adopt a compliance program designed to comply with applicable anticorruption laws and when appropriate, the Joint Venture should designate a compliance officer.

4. Investigation of Potential Violations  

SKEPC shall be provided with the means and access rights in order to investigate potential violations of anticorruption laws by the Joint Venture. 

5. Record Retention and Audit Rights.  

The Joint Venture shall maintain, for a period of five (5) years after expiration or termination of this Agreement, records relating to the Joint Venture and its performance under this Agreement and to expenses incurred in connection with the Agreement, including payments to governments, the Public Official, agents, vendors or subcontractors.  The Joint Venture shall provide SKECP (or its designated representative) access to records relating to the Joint Venture, this Agreement, payments to governments, the Public Official, agents, vendors or subcontractors upon reasonable request. SKEPC shall have the right upon prior notice, to conduct a review of the Joint Venture’s records to verify the Partner’s compliance with the provisions of this Agreement and applicable anticorruption Laws. The Partner shall cooperate fully with such review, the scope, method, nature and duration of which shall be at the sole reasonable discretion of SKEPC.

6. Disclosure Rights

At any time, SKEPC may disclose information relating to a possible violation of applicable anticorruption laws by the Joint Venture or its employees, directors or any third party acting on behalf of the Joint Venture to the relevant client or to a government agency with jurisdiction or that requests such information from SKEPC.

7. Training

The Joint Venture shall use its best efforts to ensure that employees, directors and officers of the Joint Venture receive training on anticorruption policies and laws. 




6
