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Introduction  

The Company is a minerals exploration and development company with a key focus on zinc and holding 

approximately 178km² of zinc, lead and cobalt endowed tenements and various applications in Italy.   

The Company flagship Gorno project is located in the Lombardy region in northern Italy. The Company 

also has other projects in Piedmont region in northern Italy.   

The Company is listed on the Australian Securities Exchange (ASX).   

The Company and each of its controlled entities (Group) has a strong set of values and zero tolerance 

of corruption and bribery.  Bribery and corruption are not only incompatible with the Company's values 

and Code of Conduct, but also present significant risk to the Group. 

Bribery and corruption cause contracts and commercial advantages to be awarded on the basis of a 

willingness and capacity to pay bribes, rather than on the merit of the business proposal.  This has 

social, economic and political effects in the jurisdictions where the practice takes place including 

discouraging foreign capital from entering the market, misallocation of resources, heavy depletion of 

and damage to natural resources and endangering public order and government institutions.  It also 

impacts on the companies conducting business in the jurisdictions.   

Bribery of foreign public officials is a serious crime.  Australian companies or individuals that bribe an 

official in a foreign country can be prosecuted under Australian law and the laws of foreign countries. 

The Group is committed to fostering an anti-corruption culture and to ensuring that its activities and 

transactions are open, transparent, and honest and are conducted in accordance with the Groupôs 

policies and the law. 

The purpose of this Compliance Manual is to outline the legal position in relation to foreign bribery, and 

to establish a governance framework and business practices to mitigate the risk of foreign bribery and 

corruption which arises as a consequence of conducting business in foreign jurisdictions. 

Each member of the Group should implement this Compliance Manual in all business entities over which 

it has effective control and use its influence to encourage equivalent policies and procedures in other 

business entities in which it has a significant investment or with which it has a significant business 

relationship. 
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Anti -Bribery and Corruption Policy  

The Altamin Group (Group)1 

1 Purpose  

Bribery and corruption are illegal, are incompatible with the Company's values and Code of Conduct 

and present a significant risk to the Group.  The Group is committed to fostering an anti-corruption 

culture and to ensuring that its activities and transactions are open, transparent, and honest and are 

conducted in accordance with the Groupôs policies and the law. 

The purpose of this Policy is to: 

¶ raise awareness of the law relating to anti-corruption and foreign bribery in Australia and 

internationally;  

¶ establish the standards of behaviour expected of you, and define unacceptable behaviour relating 

to foreign bribery and corruption; 

¶ set out your obligations to ensure that you and the Group comply with anti-corruption and foreign 

bribery laws; 

¶ establish procedures and standards designed to detect and deter bribery and corruption; and  

¶ maintain confidence in the Groupôs integrity and support the Groupôs business and corporate 

image within the community.   

This Policy aims to ensure that the Group delivers on its commitment to fostering an anti-corruption 

culture but it does not create any rights in any person including any employee, customer, supplier, 

competitor, shareholder or other stakeholder. 

This Policy is for the protection of the Group and each of the persons covered by the Policy.  If you do 

not understand any part of this Policy, or how it applies to you, you should contact the Company 

Secretary.  Ultimately it is your responsibility to make sure that none of your behaviour or conduct 

constitutes or is perceived to constitute foreign bribery or corruption.  This Policy applies in addition to, 

and not to the exclusion of, the Groupôs other policies and procedures including the Companyôs Code 

of Conduct and Whistleblower Policy.   

This Policy forms part of the Companyôs Compliance Manual: Anti-Bribery and Corruption (Compliance 

Manual).   

2 Who does this Policy apply to?  

This Policy applies to each director, officer, employee, consultant and contractor of the Group.  This 

Policy will also apply to agents and third parties who are engaged by the Group to represent its interests 

or perform services for the Group. 

Each person to whom this Policy applies: 

¶ will be given a copy of this Policy; 

 
1 The Group consists of Altamin Limited (Company), the Companyôs related bodies corporate as defined under the Corporations 
Act 2001 (Cth) and each of the entities identified by the Companyôs Board from time to time. 
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¶ must comply with this Policy; 

¶ will be informed about the content of this Policy as required for their role;  

¶ must attend training as required by their role and location; and 

¶ must report matters or behaviours of concern in accordance with the Companyôs Whistleblower 

Policy and co-operate with any investigations initiated pursuant to this Policy. 

3 Foreign bribery  offence  

3.1 The offence under Australian anti-bribery laws 

It is an offence under section 70.2 of the Criminal Code Act 1995 (Cth) (Criminal Code) to bribe a 

foreign public official.  Under that section, a person must not provide, offer or promise to provide to 

another person (or cause to be offered, promised or provided): 

(a) a benefit that is not legitimately due to that person; and 

(b) with the intention of influencing a foreign public official (who may be the other person) in the 

exercise of the officialôs duties, 

in order to: 

(c) obtain or retain business; or 

(d) obtain or retain a business advantage that is not legitimately due to the recipient, or intended 

recipient, of the business advantage. 

To be found in breach, it is not necessary to prove that the business, or business advantage, was 

actually obtained or retained.   

 

A person may be guilty of bribery if they aid, abet, counsel or procure the commission of the offence, or 

conspire to attempt to commit the offence.   

The conduct of persons acting for, or on behalf of, a corporation may be a basis for corporate liability 

under the corporate attribution principles under Part 2.5 of the Criminal Code.   

 

Case study 

Someone you know works for a contractor who a Group company sometimes use to fix plant 

and equipment.  He told you that he tried to pay a bribe to a foreign public official to get a permit.  

The official took the money but, as it turns out, didnôt have the ability to grant the permit.  Would 

this still breach the law even though he didnôt get the permit? 

Yes.  It is not necessary to prove that business, or a business advantage, was actually obtained 

or retained to have a breach of the Criminal Code.  Although the contractor did not receive the 

permit, the fact that the contractor intended to obtain the permit as a result of the payment 

means that his behaviour would contravene the Criminal Code.  
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3.2 What is a benefit? 

The benefit referred to under section 70.2 of the Criminal Code is any advantage and it is not limited to 

property.  The benefit may be tangible or intangible and extends to confidential information, gifts, 

hospitality, holidays, entertainment, shares in a company, an offer of employment, forgiveness of debt, 

travel expenses or the promise of the grant of contracts. 

The benefit can be conferred on any party or intermediary as long as there is an intention to ultimately 

influence a foreign public official in the exercise of his or her official duties.  A benefit provided to a 

relative, friend or even a corporate entity will amount to a breach if the intention to influence a foreign 

public official is present.   

3.3 When is a benefit not legitimately due? 

In determining whether a benefit is not legitimately due, the law provides that you must disregard the 

value of the benefit, any official tolerance of the benefit or the fact the benefit may be, or is perceived to 

be, customary, necessary or required in the situation.   

It is a defence to the offence under section 70.2 of the Criminal Code where a written law governing the 

foreign public official expressly permits or requires the benefit to be given.   

If a contract is awarded to a party on uncommercial terms, or as part of an unfair tender process then 

this will constitute a benefit not legitimately due.   

There is no doubt however that a payment made because it was expected, or because it was the "local 

way", will not provide any protection from criminal prosecution.   

Case study 

The Company has incorporated a local subsidiary to conduct its Italian operations.  You are 

engaged by the local subsidiary and have been asked to pay an additional ñtaxò by a local 

government official.  You are concerned that the tax is illegitimate and may actually be a request 

for a bribe.  Therefore, the local government official has suggested that you authorise the 

Australian parent company to direct the subsidiary to make an electronic transfer.  That way, 

neither he nor the local company will be held responsible, and neither will the parent company 

has it is too far removed from the transaction.  Is this correct? 

No, it is not.  The term ñcauseò in the Criminal Code encompasses the actions of both the parent 
company and those of its subsidiary.  Given that the parent company is an Australian company 
(although the subsidiary may not be) it may be found to have violated the Criminal Code by 
directing its subsidiary to make the illegitimate payment. 

Case study 

We take a particular government official out for expensive dinners on a regular basis.  Recently, 

we were granted a concession in a region where he has a lot of influence.  He has not said that 

he had anything to do with it, and we did not ask him to do anything.  Does our relationship with 

him mean that the award of the concession is an illegitimate business advantage? 

If the official used his position to intervene in the award of the concession so that it was awarded 

to a Group company when it otherwise wouldnôt have been, then this may constitute a 

contravention of the Criminal Code, depending on the nature of the intention behind taking him 

out to dinner.  You should immediately contact the Companyôs Managing Director, or you can 

seek advice from the Company Secretary.    
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3.4 Who is a foreign public official? 

A foreign public official is broadly defined under the Criminal Code and is designed to capture all levels 

of government.  A foreign public official includes, but is not limited to: 

¶ an employee or official of a foreign government body or public international organisation; 

¶ a person working under contract for a foreign government body or public international 

organisation; 

¶ any individual who performs the duties of a position created by law, custom or convention of a 

foreign country or part of a foreign country; 

¶ any individual who is otherwise in the service of a foreign government body or public international 

organisation such as members of the military or police force;  

¶ members of the executive, judiciary or magistracy of a foreign country or part of a foreign country; 

¶ a member or officer of the legislature of a foreign country or part of a foreign country; or 

¶ any individual who is an authorised intermediary of a foreign public official covered in any of the 

bullet points above, or holds him or herself out to be the authorised intermediary of a foreign 

public official.   

Public international organisations are essentially bodies constituted by two or more countries such as 

the United Nations.   

You must carefully consider whether the Groupôs local agents, contractors, suppliers and other 

business partners may be a foreign public official. 

It should also be emphasised that the benefit does not need to be provided, offered or promised (or 

caused to be provided, offered or promised) to a foreign public official but rather, to any person which 

may include private individuals and organisations, corporations and foreign governments.   

 

Case study 

You wish to engage a regional government official to provide consulting services for the Groupôs 

operations in Italy.  Is there any issue with engaging a local government officer? 

It is not unlawful to engage a foreign public official, at least when the engagement is entirely 

unrelated to the personôs official functions.  Foreign bribery offences relate to benefits intended 

to influence the public official in their capacity as a foreign official; a commercial retainer, in an 

area unrelated to the officialôs duties, may generally not be accompanied by such an intention. 

The risk is, however, that either in fact or perception, the engagement will be related to 

influencing or taking advantage of the personôs official capacity.  The key to avoid risk is to 

ensure that the arrangement is transparent to the foreign government and complies with local 

law and there are safeguards preventing the official from improperly using the position to assist 

the Group.   
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3.5 What is to obtain or retain business or a business advantage that is not legitimately due? 

The intention to obtain or retain business is unqualified.  The operation of this provision will extend to 

any decision, or the encouraging of any decision, to award new business, continue existing business or 

regarding the terms of new or existing business. 

A business advantage means an advantage in the conduct of business.  In making a determination of 

whether a "business advantage is not legitimately due", the value of the business advantage, any official 

tolerance of the business advantage or whether the business advantage is customary or perceived to 

be customary is to be disregarded.  Accordingly, for a business advantage to be legitimately due there 

must be a legal basis for obtaining the advantage. 

 

 

3.6 What are the penalties? 

Engaging in bribery of a foreign public official (as summarised above) can subject you to criminal liability, 

including substantial monetary fines and/or imprisonment.  As at the date of this Policy, the maximum 

penalty for an individual who contravenes section 70.2 of the Criminal Code is 10 years imprisonment 

and/or a fine of 10,000 penalty units, currently $1.7 million. 

The penalty for a company can be a fine issued in penalty units or it can be a proportional penalty, 

calculated according to the value of the benefits obtained from the bribery, or the annual turnover of the 

company.  As at the date of this Policy, if the court can determine the value of the benefit, the penalty is 

100,000 penalty units ($17 million) or three times the value of the benefits obtained; whichever is greater.  

If the court cannot determine the value of the benefit, the penalty is 100,000 penalty units or 10% of the 

annual turnover of the company and related bodies corporate; whichever is greater. 

The penalties are high to reflect the seriousness of bribery and its consequences.  In addition to criminal 

penalties, any benefits obtained by foreign bribery can be forfeited to the Australian Government under 

the Proceeds of Crime Act 2002 (Cth). 

3.7 Prohibited conduct in other jurisdictions 

Internationally, similar legislation to the Criminal Code enables some other countries to prosecute their 

own citizens and corporations, as well as other persons within their jurisdiction, for bribery of public 

officials abroad.  Some of these laws are more onerous than the Criminal Code.  You are required to 

understand and comply with all laws that apply to you or to the Group.  

  

Case study 

We always contact a local government official who assists us by giving advice and explaining 

how we should conduct business deals in Italy.  He often directs us to certain agents and 

contractors when we require their services.  Recently, he has indicated that he would appreciate 

some benefit for his guidance, possibly in the form of an overseas trip.  What should you do? 

The official is asking for a benefit in return for his assistance.  If his assistance resulted in the 

Group obtaining business or a business advantage, which includes obtaining permits or licences 

or making business contacts that it would not otherwise have made, paying for an overseas trip 

may constitute bribery.  Further, under Italian Law (art. 4 of the Decree of the President of the 

Republic no. 62/2013) no gift where the value exceeds ú150,00 should be made to any public 

official.  You should contact the Companyôs Managing Director.   

 



 

ERMCD-CG-1.0-019-06 Compliance Manual Anti-bribery & Corruption Page 8 of 44 

Italy 

The relevant Italian Laws on anticorruption are the Legislative Decree no. 231/2001 and the Law no. 

190/2012 (Italian Anticorruption Law). 

The Legislative Decree no. 231/2001 (Law 231) introduced the administrative responsibility of 

companies, stating that companies may be deemed liable for certain crimes, so called ñreati-

presuppostoò (i.e. crimes against the Italian public authorities, corporate crimes, bribery and corruption, 

falsifying books, fraud, money laundering, market abuse, insider trading, environmental crimes and 

crimes in violation of the applicable health and safety provisions, etc.), committed or attempted, by its 

directors, managers, executives or by those working under the direction or supervision of the latter, in 

the interest of or to the advantage of the companies themselves. Advantage in this context includes but 

is not limited to more earnings for the company, or less losses to the company.   

There are also specific crimes that punish corrupt conduct against the public administration (articles 24, 

25 and 25 decies). 

According to article 4 of the Law 231, a company may also be deemed liable for foreign crimes, unless 

the foreign authorities are proceeding against the company already. 

The consequences of this liability (which the adoption of an updated MOG can avoid, see further below) 

can be severe: and may involve the payment of fines (currently up to ú1.5 million), prohibiting the 

company from contracting with government, even suspension or ban from the business activities 

altogether, suspension or withdrawal of licenses and permits and/or exclusion or revocation of financing 

and subsidies.   

 

Law 231 provides for the companyôs exemption from liability where the company can prove that: 

(a) the company has adopted and effectively implemented the Model 231 (so called ñMOGò) that is a 

set of principles, provisions and operative procedures that affect the internal functioning of the 

company as well as the conduct of its external relations and can effectively prevent commission 

of crimes.  The Companyôs subsidiaries, Energia Minerals (Italia) S.r.l and Strategic Minerals Italia 

S.r.l will adopt a MOG, which is consistent with this Policy;  

(b) the Board of Directors has appointed a specific internal committee (so called ñOrganismo di 

Vigilanzaò or ñO.d.V.ò) with the task of supervising the functioning, efficiency and compliance of 

the companyôs conduct with the MOGôs principles and the updating of the same;   

(c) the crimes have been committed by fraudulently avoiding to comply with the MOG; and  

(d) the O.d.V has not failed in supervising the functioning and updating of the MOG and the 

compliance with its rules.   

The fundamental principles of the Model 231 generally are:  

(a) clear definition of roles and responsibilities;  

(b) appropriate financial resources management;  

(c) traceability mechanisms for all work undertaken;  

(d) definition and application of procedures;  

(e) monitoring of the controls and procedures; and  

(f) continuous updating and improvement. 
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The Law no. 190 of November 6th, 2012 (Law 190) was adopted in Italy pursuant to article 6 of the 

United Nations International Anticorruption Convention of October 31st, 2003, ratified pursuant to the 

Law no. 116 of August 3rd, 2009 and articles 20 and 21 of the Strasburgo Criminal Anticorruption 

Convention of January 27th, 1999. 

Law 190 was intended to give specific measures in order to ensure the transparency of the activities 

involving the relationships with the public administrations. Law 190, with the specific intent to fight 

corruption, introduced the new crime of "private corruption" and it modified the existing crimes of "public 

corruption", also including such crimes in the list of "reati presupposto" of the Law 231. Considering this, 

with the introduction of the new crime of "private corruption" companies may be deemed liable not only 

in case of corruption conducts with the public administration but also with private entities. This change 

has led to a substantial widening of the possible area under which the corruption crimes may be 

committed. 

4 No-bribes policy  

The Group prohibits bribery and corruption in any form, whether direct or indirect.  You must not commit, 

be a party to, or be involved in bribery or corruption. 

The Group does not permit or condone the giving of benefits (such as making payments, including 

payments in kind such as gifts, favours, etc.) to influence individuals or organisations to award business 

opportunities to the Group or to make business decisions in the Group's favour.  You must not give or 

offer to anyone a gift, bribe, inducement, favour or payment of any kind in expectation of preferred 

treatment of the Company or member of the Group, its employees or anyone associated with the Group. 

You cannot, directly or indirectly, offer, promise, request, give, demand, agree to receive or accept a 

bribe or undue advantage in order to obtain, retain or direct business or secure any other improper 

advantage in the conduct of the Groupôs businesses.   

Any giving of benefits including the payment of normal discounts and allowances, commissions, fees, 

entertainment expenses, promotional activities, sponsorships, donations, expenses related to a 

contract, travel expenses and other customary payments or courtesies in the ordinary course of 

business must only be made in accordance with this Policy.   

This Policy applies when dealing with anyone, whether they are government bodies, foreign public 

officials or private individuals and organisations. 

You will not suffer demotion, penalty or other adverse consequences by the Group for refusing to pay 

bribes even if such refusal may have adverse consequences for the Group.  

5 Facilitation payments  

5.1 What are facilitation payments? 

In some countries in which the Group operates, you may be asked to make small payments to low-level 
public officials or government employees, which are called facilitation payments under Australian law. 
These payments are sought to expedite or secure performance of a routine government action of a 
minor nature.   
 

The types of activities considered under the law to be routine government actions include: 

(a) granting a permit, licence or other official document that qualifies a person to do business in a 

foreign country; 

(b) processing government papers, such as a visa or work permit; 
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(c) providing police protection, mail collection or delivery; 

(d) scheduling inspections associated with contract performance or related to the transit of goods; 

(e) providing telecommunication services, power or water; 

(f) loading and unloading cargo; 

(g) protecting perishable products, or commodities, from deterioration; and 

(h) any other activity of a similar nature. 

A routine government action does not include any decision to award or continue business, or any 

decision related to the terms of new or existing business. 

5.2 No facilitation payments policy 

You are prohibited from making facilitation payments, and the Group expects you to make every effort 

to avoid them.   

Responses to demands for a facilitation payment could include: 

¶ questioning the legitimacy of the demand; 

¶ requesting receipts and identification details of the individual making the demand; 

¶ requesting to consult with supervisors/managers; and  

¶ informing the individual making the demand that compliance may result in an offence under the 

laws of other jurisdictions.   

6 Political contributions  

The Group does not make any political contribution in any country.   

A political contribution is a contribution, whether financial or in-kind, to support a political cause.  

Financial contributions include both cash donations and loans.  In-kind contributions include gifts or 

loans of property, the free or discounted use of the Groupôs premises or equipment, provision of 

services, advertising or promotional activities endorsing a political party, purchase of tickets to 

fundraising events with close associations to a political party.   

A political cause includes political parties, party affiliated organisations, party officers and political 

candidates.   

If you would like to participate in an event or activity for a political cause, then the activity must be 

formally registered and approved by the Companyôs Managing Director. 

If you participate as an individual in a political cause or make political contributions, you must make it 
clear that you are participating on your own behalf and any views expressed are your views and do not 
represent the views of the Group and you must use your own time and money to participate. 
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7 Use of Group assets  

Group Property includes all real and intellectual property, plant and equipment and all software owned 

by the Group (including but not limited to, cash vehicles, premises, computers, photocopies and Group 

information).  You must protect Group Property to ensure availability for legitimate business purposes 

and ensure all corporate opportunities are enjoyed by the Group.  It is important that you protect Group 

Property which is under your control.  You should take appropriate measures to prevent theft, loss, 

damage or misuse of Group Property.   

You must not provide, loan, sell or donate Group Property to any foreign public official, government body 

or other person or entity, unless it is: 

(a) for the payment for goods or services under an armôs length contractual arrangement on 

commercial terms; or  

(b) pursuant to an official government or military request; or  

(c) required under the law of the country in question,  

and you have first obtained the approval of the Companyôs Managing Director. 

The Group aims to preserve and further the human rights of all people connected with the Group, 

including the members of the communities in which the Group operates and the wider global community.  

You must at all times consider and promote the protection of human rights in your conduct, including 

when paying a benefit or providing or lending Group Property.   

8 Foreign business relationships  

8.1 General 

Engaging agents, consultants, contractors or entering into a partnership, joint venture or consortium or 

other business relationship is a further area where the Group is potentially exposed to liability as a result 

of bribery and corruption. 

The use of third party agents, consultants and other intermediaries to circumvent the requirements of 

this policy is expressly prohibited.  You must never use another person or entity to do something that 

you or the Group is prohibited from doing itself (such as improper benefits, kick-backs or secret 

commissions).  You must not direct improper payments through agents, consultants or other 

intermediaries or third parties.   

Case study 

A former in-country adviser is running as a candidate in an upcoming election.  She has approached 

you seeking a donation from the Group to her campaign.  She has not requested cash, but for the 

company to assist with printing for her campaign material.  The former adviser played a significant 

role in the Groupôs dealings with government.  Should you agree to contribute to her campaign as 

requested? 

No.  The Group does not make any political contribution in any country.  Political contributions include 

contributions in-kind, such as assisting with printing for a political campaign.   
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The Group must not enter into, or continue, a business relationship (with, for example, suppliers, third 

party agents and other intermediaries, joint venture partners or proposed merger and acquisition targets) 

if it cannot be satisfied that the entity will behave in a manner consistent with this Policy and in 

accordance with applicable anti-bribery and anti-corruption laws.   

To protect you and the Group from potential liability for bribery or corruption committed by third parties, 

there are a number of steps that must be taken as set out below. 

 

8.2 Due diligence 

In this Policy, a joint venture or consortium partner, agent, consultant, intermediary, contractor or 

supplier with whom a member of the Group has, or proposes to have, a relationship is referred to as a 

Third Party. 

Risk based due diligence should be conducted on all Third Parties (except where the value of the 

contract or arrangement with the Third Party is less than $50,000 in Australia, or ú50,000 in Italy) in 

relation to their reputation, qualifications and integrity to determine whether it is appropriate for the Group 

to enter into any association or agreement with them.  You must avoid dealing with a Third Party known 

or reasonably suspected to be engaging in corrupt conduct or bribery.   

A Group member must conduct properly documented due diligence before: 

(a) entering into a joint venture or consortium;  

(b) appointing agents, consultants or intermediaries; and 

(c) dealing with contractors and suppliers.  

It is the Groupôs policy that before entering into an agreement with a Third Party, risk based due diligence 

must be performed and a written due diligence report completed and approved.  The level of due 

diligence should be guided by the results of a risk assessment process, categorising the Third Party as 

high, medium or low risk.  A Third Party Due Diligence Checklist is set out in the Compliance Manual.  

The Third Party Due Diligence Checklist sets out a selection of key risk indicators that the Group may 

use to assess the risk of corruption and bribery related to a Third Party. 

Case study 

The Group wishes to engage an in-country contractor to conduct drilling at one of the Companyôs 

projects.  Due diligence on the contractor has been completed and revealed that the contractor has its 

own policies and procedures relating to countering bribery and corruption, but these policies and 

procedures are not of a standard equivalent to the Groupôs policies.  Can the Group engage the 

contractor? 

The Group will need to consider the standard of the contractorôs policies and procedures, and the 

associated risk that the contractor has engaged in improper business practices.  If the Group is 

satisfied that the contractor has a suitable reputation, qualifications and integrity the Group can 

address the standard of the contractorôs policies and procedures in relation to anti-corruption and anti-

bribery by including a clause in the contract with the contractor that the contractor will comply with all 

relevant anti-corruption and anti-bribery laws and the Groupôs Code of Conduct and Anti-Bribery and 

Corruption Policy.   
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If any issues of concern or ñred flagsò (see further in section 8.6) are identified by the due diligence, the 

Companyôs Managing Director must be informed immediately. 

 

8.3 Agreements with third parties 

Arrangements with a Third Party must be transparent and documented in a written agreement with the 

relevant Third Party.  The following should be included in the agreement: 

¶ the remuneration/compensation payable to the Third Party (which must be appropriate and 

justifiable remuneration for legitimate services rendered or goods supplied); 

¶ a warranty that the Third Party has not engaged in corrupt conduct or bribery; 

¶ an agreement that the Third Party will comply with all relevant anti-corruption and anti-bribery 

laws and the Groupôs Code of Conduct and anti-corruption policies and procedures, including this 

policy; 

¶ a right on the part of the Group counterparty to regularly audit the Third Partyôs financial records.  

The regularity and scope of the audit rights will depend on an assessment of the risk and the 

steps necessary to mitigate that risk, given the nature of the Third Partyôs role and its history; 

¶ an annual certification from the Third Party that it has not breached any anti-corruption or anti-

bribery laws or the Groupôs Code of Conduct and anti-corruption policies and procedures, 

including this policy;  

¶ a continuing obligation on the Third Party to advise the Group counterparty if any contravention 

of the above provisions occurs; and  

¶ a right of termination/right of exit if the Third Party does pay bribes or acts in a manner inconsistent 

with the agreement and the Groupôs Code of Conduct and anti-corruption policies and procedures, 

including this policy.   

You must ensure that a Third Party counterparty complies with any clauses in such contractual 

arrangements that you manage or administer.   

Case study 

The agent that my predecessor hired to negotiate on our behalf with local government officials is 

doing a great job, but his fees seem to be higher than I would have expected and he recently 

requested an advance payment. What should I do? 

Any issues must be completely resolved as you must never continue to use a business partner if you 

are aware of, or suspect, improper behaviour.  You should ask why an advance payment is 

necessary and confirm that the agent understands the anti-corruption provisions of their contract and 

what they mean (with any unclear areas discussed) and they acknowledge this understanding.  The 

business partner must comply with all relevant laws at all times, including ensuring that no portion of 

their fees are being offered directly or indirectly to the benefit of a government official or to anyone to 

induce them to perform their work duties disloyally or otherwise improperly. 






