
 

 

PASINEX ARAMA VE MADENCILIK A.S.

CG-203 ANTI-BRIBERY AND ANTI

SECTION ONE 

Article 1 – Purpose 

The purpose of this Policy is to establish the fundamental principles, rules and responsibilities 
governing the prevention of bribery, corruption, improper benefits, abuse of office, inappropriate 
practices arising from conflicts of interest and other unet
Exploration and Mining Inc., and to strengthen a culture of integrity, transparency, accountability 
and ethical business conduct throughout the Company.

The Company, in every jurisdiction in which it operates and 
legislation and internationally recognised good practices, is committed to:

a) conducting its activities in accordance with the principles of integrity, transparency, accountability, 
fairness and compliance with the law;

b) adopting a zero-tolerance approach towards bribery, corruption and all forms of improper 
benefits; 

c) ensuring that all commercial decisions are based solely on objective, legitimate and ethical criteria;

d) ensuring that employees, executives, members o
entities acting on behalf of the Company comply with the provisions of this Policy; and

e) establishing and continually improving an effective compliance framework designed to prevent 
bribery and corruption risks. 

No commercial objective, production pressure, financial gain, competitive advantage or any other 
consideration shall justify a breach of the provisions of this Policy.

Article 2 – Scope 

This Policy applies to: 

a) members of the Board of Directors;

b) members of the Board Committees;
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c) the Chief Executive Officer and senior management; 

d) all employees of the Company; 

e) advisers, representatives, agents, attorneys-in-fact and persons or entities providing intermediary 
services; 

f) contractors, subcontractors, critical suppliers and other business partners; 

g) joint ventures and other organisations over which the Company exercises management authority 
or control; and 

h) all other natural and legal persons acting on behalf of or for the account of the Company. 

The provisions of this Policy shall apply to all persons and entities acting on behalf of the Company to 
the extent appropriate to the nature of their engagement. 

The Company expects its business partners, suppliers, contractors, advisers and other third parties to 
comply with this Policy and the applicable legislation and may, where considered appropriate, secure 
such obligations through contractual provisions, ethical commitments or other corporate 
arrangements. 

 

Article 3 – Basis 

This Policy has been prepared with reference to: 

a) the applicable provisions of the Turkish Criminal Code, the Turkish Commercial Code, the Capital 
Markets Law and related capital markets regulations, together with all other applicable national 
legislation; 

b) the Company's Code of Ethics and Business Conduct Policy, Corporate Governance Policy, 
Conflict of Interest Policy, Supplier Code of Conduct and other relevant Company policies and 
procedures; and 

c) applicable anti-corruption legislation and internationally recognised good practices in the 
jurisdictions in which the Company operates. 

The Company undertakes to comply with all applicable anti-bribery and anti-corruption legislation in 
every jurisdiction in which it operates. Where national legislation is less stringent or contains 
differing requirements, the higher ethical and compliance standards established under this Policy 
shall prevail, provided that such standards do not conflict with applicable law. 

In the implementation of this Policy, the following shall serve as guiding references: 

 the United Nations Convention against Corruption (UNCAC); 
 the OECD Convention on Combating Bribery of Foreign Public Officials in International 

Business Transactions; 
 the OECD Guidelines for Responsible Business Conduct for Multinational Enterprises; 
 ISO 37001 Anti-Bribery Management Systems; 



 ISO 37301 Compliance Management Systems; and 
 other internationally recognised good practice standards. 

 

SECTION TWO 

Definitions 

Article 4 – Definitions 

For the purposes of this Policy: 

a) Bribery means the direct or indirect offering, promising, giving, requesting or acceptance of any 
financial or non-financial benefit for oneself or another person in order to induce a person to 
perform, refrain from performing or improperly perform their duties in breach of applicable law, 
ethical principles or their obligations; 

b) Corruption means the direct or indirect abuse of a position, authority or influence held in the 
public or private sector for the purpose of obtaining an improper benefit for oneself or a third party; 

c) Facilitation Payment means any payment or benefit that is contrary to law or ethical principles 
and is made for the purpose of inducing a public official to initiate, expedite or complete a routine or 
administrative action that the official is already obliged to perform; 

d) Public Official means any person who is regarded as a public official under the applicable 
legislation, together with any other individual performing public functions, providing public services 
or exercising public authority on behalf of a public institution or authority; 

e) Third Party means advisers, representatives, agents, distributors, contractors, subcontractors, 
suppliers, joint venture partners and any other natural or legal persons acting on behalf of or for the 
account of the Company or maintaining a commercial relationship with the Company; and 

f) Improper Benefit means any financial or non-financial benefit, advantage, privilege, gift, payment, 
service or other benefit that may influence, or appear to influence, a person's ability to perform their 
duties impartially and honestly. 

 

SECTION THREE 

Fundamental Principles 

Article 5 – Zero-Tolerance Principle 

The Company adopts a zero-tolerance approach towards bribery, corruption and all forms of 
improper benefits in every jurisdiction in which it operates. No commercial activity, business 
objective or economic interest of the Company shall justify any breach of the provisions of this Policy. 

Within this scope: 



a) bribery, corruption, concealed payments, improper payments disguised as commissions, 
facilitation payments and all other forms of improper benefits are strictly prohibited; 

b) members of the Board of Directors, executives, employees and third parties acting on behalf of the 
Company shall not, directly or indirectly, offer, promise, provide, request, solicit or accept any 
improper benefit; and 

c) any improper payment or attempt to provide an improper benefit carried out, or attempted to be 
carried out, through third parties shall likewise constitute a breach of this Policy. 

d) no employee or third party shall act contrary to the provisions of this Policy on the grounds of 
commercial pressure, competitive conditions, the risk of losing business, requests made by public 
authorities or any other similar justification. 

The Company shall establish risk-based control mechanisms to prevent bribery and corruption risks, 
ensure the effective implementation of this Policy and promptly implement such administrative, legal 
and disciplinary measures as may be necessary in response to identified breaches. 

 

Article 6 – Principle of Ethical Business Conduct 

The Company shall conduct all of its commercial activities in accordance with the principles of 
integrity, transparency, accountability, compliance with the law and fair competition. Commercial 
decisions shall be based solely on legitimate, objective and commercial considerations. 

Within this scope: 

a) no person shall engage in bribery, corruption, improper benefits or any other unethical practice for 
the purpose of obtaining business, maintaining an existing business relationship, obtaining a permit, 
licence or authorisation, securing a contract or obtaining any other commercial advantage; 

b) no employee, executive or third party acting on behalf of the Company shall, directly or indirectly, 
offer, promise, provide, request, solicit or accept any improper benefit for the purpose of influencing 
a commercial decision; 

c) commercial relationships shall be conducted in accordance with objective criteria, the principles of 
fair competition and the applicable legislation; and 

d) compliance with the provisions of this Policy shall also be required in all commercial relationships 
with third parties and, where considered appropriate, such obligation shall be secured through 
contractual arrangements. 

No commercial objective, production pressure, risk of losing business or economic benefit shall 
justify conduct contrary to the principles set out in this Article. 

 

 

 



Article 7 – Risk-Based Approach 

The Company shall plan, assess and manage its activities using a risk-based approach designed to 
prevent bribery and corruption. Bribery and corruption risks shall be reviewed regularly, taking into 
account the nature of the Company's activities and the level of risk to which it is exposed. 

Within this scope: 

a) risk assessments shall take into account, among other matters, the jurisdictions in which the 
Company operates, business activities, business partners, the extent of interactions with public 
institutions and authorities, transaction types, contractual arrangements, payment methods and 
other relevant risk factors; 

b) identified risks shall be assessed having regard to their likelihood and potential impact and 
managed through appropriate control measures; 

c) enhanced due diligence, approval, monitoring and control mechanisms may be applied in relation 
to high-risk activities, transactions or third parties; 

d) risk assessments shall be reviewed whenever legislative changes, organisational changes, new 
investments or projects, new business partnerships or significant ethical breaches occur; and 

e) the results of risk assessments shall form the basis for the development of the Company's 
compliance programme, internal control system and anti-bribery measures. 

The purpose of the risk-based approach is not to eliminate bribery and corruption risks entirely, but 
to prevent, mitigate and manage such risks effectively so as to provide reasonable assurance. 

 

SECTION FOUR 

Prohibited Conduct 

Article 8 – Prohibition of Bribery 

The Company strictly prohibits all forms of bribery and the provision of improper benefits, whether in 
dealings with the public or private sector. No commercial objective, business opportunity or 
economic benefit shall justify the giving, offering or acceptance of a bribe. 

Within this scope: 

a) no improper benefit shall be offered, promised, provided, requested, solicited or accepted for the 
purpose of obtaining business, maintaining an existing business relationship, obtaining a permit, 
licence or authorisation, securing a contract, influencing the outcome of a tender, influencing a 
public official or private sector representative, or obtaining any commercial or personal advantage; 

b) the fact that a bribe or improper benefit is provided in the form of cash, gifts, hospitality, travel, 
donations, sponsorships, commissions, consultancy fees, facilitation payments or any other transfer 
of value shall not affect the application of this prohibition; 



c) the giving of a bribe, or any attempt to do so, whether directly or through advisers, 
representatives, agents, contractors, suppliers, joint venture partners or any other third party, shall 
constitute a breach of this Policy; and 

d) no employee, executive or third party acting on behalf of the Company shall breach the 
prohibitions contained in this Article on the instructions of another person or as a result of 
commercial pressure, competitive conditions or any other similar justification. 

Any request, offer or incident giving rise to a suspicion of bribery shall be reported promptly through 
the Company's ethics reporting mechanisms. 

 

Article 9 – Facilitation Payments 

The Company strictly prohibits facilitation payments made for the purpose of inducing a public 
official to initiate, expedite, facilitate or complete a routine or administrative action that the official is 
already required to perform. 

Within this scope: 

a) no payment, gift, benefit or other transfer of value shall be made to a public official or any person 
acting on behalf of a public authority for the purpose of facilitating or expediting a routine action; 

b) facilitation payments shall, irrespective of their value, be regarded as improper benefits under this 
Policy; 

c) payments made solely in exceptional circumstances involving an imminent and serious threat to 
the life, health or safety of an individual or third parties may constitute a limited exception to this 
prohibition; 

d) any payment made in such exceptional circumstances shall be reported promptly to the relevant 
manager and the Legal and/or Compliance Function, the reasons shall be documented in writing, and 
the payment shall be accurately recorded in the Company's accounting records; and 

e) appropriate risk assessments shall be conducted and suitable corrective and preventive measures 
implemented to minimise the likelihood of similar situations recurring. 

No commercial objective, operational necessity, time pressure or similar consideration shall justify 
any breach of the prohibition contained in this Article. 

 

Article 10 – Secret Commissions and Improper Benefits 

The Company strictly prohibits all concealed payments, off-the-books transactions and practices 
involving improper benefits that may conceal or facilitate bribery or corruption. 

Within this scope: 



a) secret commissions, off-the-books payments, false or misleading consultancy invoices, payments 
for services not actually rendered, improper bonus payments, payments to personal accounts, sham 
contracts and concealed benefits are strictly prohibited; 

b) no false accounting records shall be created, no off-the-books accounts shall be established and no 
records shall be maintained in a manner that conceals the true nature of any transaction; 

c) all payments shall be made solely for legitimate business purposes, be appropriately authorised, 
supported by adequate documentation and correspond to the relevant contract and the actual 
delivery of goods or services; 

d) payments shall, as a general rule, be made only to bank accounts held in the name of the 
contractual beneficiary, and no payment shall be made to third parties or personal accounts unless 
supported by a legitimate and properly documented justification; and 

e) no payment or benefit shall be provided through shell companies, inactive entities or structures 
designed to conceal the identity of the beneficial owner. 

All payments made on behalf of the Company shall be accurately, completely, transparently and 
properly recorded in the Company's accounting records and documented in accordance with the 
applicable legislation and the Company's policies and procedures. 

 

SECTION FIVE 

Relations with Public Officials 

Article 11 – Fundamental Principles Governing Relations with Public Officials 

The Company shall conduct all dealings with public institutions, authorities and public officials in 
accordance with the principles of integrity, impartiality, transparency, accountability and compliance 
with the law. All interactions with public authorities shall be undertaken solely for legitimate 
commercial and legal purposes and in accordance with the applicable legislation and the Company's 
policies and procedures. 

Within this scope: 

a) all dealings with public officials shall be conducted in accordance with the applicable legislation, 
this Policy, the Company's Code of Ethics and Business Conduct Policy and all other relevant 
Company policies and procedures; 

b) no improper benefit shall be offered, promised, provided, requested, solicited or accepted, 
directly or indirectly, for the purpose of influencing a decision of a public official, expediting an 
official process or influencing the outcome of any permit, licence, authorisation, incentive, inspection 
or other administrative decision; 

c) all applications, permitting processes, inspections, official correspondence and other dealings with 
public institutions and authorities shall be conducted using accurate, complete and truthful 
information and documentation; 



d) interactions with public officials shall, to the extent practicable, be conducted through persons 
authorised by the Company and, where appropriate, shall be subject to suitable record-keeping and 
documentation requirements; and 

e) no employee or third party acting on behalf of the Company shall engage in conduct intended to 
exert an improper influence over public officials or give instructions to that effect. 

Any circumstance giving rise to a risk of bribery or corruption in dealings with public officials shall be 
reported promptly through the Company's ethics reporting mechanisms. 

Article 12 – Licensing, Permitting and Regulatory Inspection Processes 

The Company shall conduct all licensing, permitting, authorisation, inspection and other 
administrative processes relating to its mining activities solely through lawful, transparent and ethical 
means. No employee or third party acting on behalf of the Company shall seek to influence any 
decision in such processes by providing an improper benefit or engaging in unlawful practices. 

Within this scope: 

a) licence applications, operating permits, environmental permits and licences, expropriation 
proceedings, incentive applications, inspections, official reviews and all other administrative 
processes shall be conducted solely in accordance with the procedures prescribed by the applicable 
legislation; 

b) all information, documents, reports and declarations submitted to public institutions and 
authorities shall be accurate, complete, current and truthful. No misleading or false information or 
documentation shall be submitted; 

c) no employee or third party acting on behalf of the Company shall, directly or indirectly, provide 
any improper payment, gift, benefit or other transfer of value for the purpose of expediting such 
processes, obtaining a favourable outcome, influencing inspection findings or securing any 
administrative advantage; 

d) dealings with public institutions and authorities shall, to the extent practicable, be conducted 
through persons authorised by the Company, and all relevant records and supporting documentation 
shall be maintained in a complete and accurate manner; and 

e) where advisers, representatives, intermediaries or similar third parties are engaged in connection 
with licensing, permitting or other official processes, appropriate due diligence shall be conducted in 
respect of such persons, and their activities shall be required to comply with this Policy. 

No commercial objective, production pressure, time constraint or economic benefit shall justify 
conduct contrary to the principles set out in this Article. 

 

SECTION SIX 

Gifts, Hospitality and Corporate Entertainment 

Article 13 – General Principles 



Gifts, hospitality and corporate entertainment provided or accepted by the Company may be offered 
solely for the purposes of fostering legitimate business relationships, observing customary business 
courtesy and representing the Company. Such activities shall never be used as a means of providing 
an improper benefit, offering a bribe or influencing a commercial decision. 

Within this scope: 

a) gifts, hospitality and corporate entertainment shall serve a legitimate business purpose, be of 
reasonable value and infrequent in nature, be proportionate to the relevant business relationship 
and comply with the applicable legislation; 

b) such activities shall not create, or appear to create, any improper obligation, loyalty, expectation 
of reciprocity or perception of preferential treatment on the part of either the giver or the recipient; 

c) no gift, hospitality or corporate entertainment shall be offered or accepted for the purpose of 
influencing a commercial decision, tender process, licensing or permitting process, inspection or any 
other official or commercial proceeding; 

d) gifts, hospitality and corporate entertainment involving public officials may be provided only 
where permitted under the applicable legislation and in accordance with the relevant provisions of 
this Policy; 

e) gifts, hospitality and corporate entertainment shall be conducted in accordance with the 
Company's delegated authority limits and approval mechanisms and, where required, prior approval 
shall be obtained from the appropriate approving authority; and 

f) all transactions undertaken within the scope of this Article shall be recorded accurately, completely 
and transparently and shall be properly reflected in the relevant accounting records and supporting 
documentation. 

The acceptable limits and approval procedures relating to gifts, hospitality and corporate 
entertainment shall be governed by the Company's Gifts and Hospitality Policy. 

 

Article 14 – Prohibited Practices 

Gifts, hospitality and corporate entertainment shall under no circumstances be used as a means of 
bribery, corruption, providing improper benefits or influencing commercial decisions. 

Within this scope, the following practices are strictly prohibited: 

a) the giving or acceptance of cash or cash equivalents, including gift cards, cheques, vouchers, digital 
payment instruments, crypto-assets or any other monetary equivalent, as gifts; 

b) payments that are not recorded in the Company's books, undocumented payments, payments 
made to personal bank accounts or improper payments made through third parties; 

c) luxury holidays, personal travel, entertainment events, accommodation or similar hospitality that 
primarily provides a personal benefit; 



d) the provision of improper benefits to family members, close associates or persons or entities 
nominated by employees, public officials, business partners or other individuals with decision-making 
authority; 

e) offering gifts, hospitality or corporate entertainment capable of influencing decision-makers while 
a tender, bid evaluation, contract negotiation, licensing or permitting application, inspection, review 
or similar decision-making process is ongoing; 

f) providing gifts, hospitality, corporate entertainment, donations or any other benefit to public 
officials in a manner that is inconsistent with the applicable legislation, this Policy or any other 
Company policy or procedure; and 

g) inaccurately recording gifts, hospitality or corporate entertainment expenses, or disguising such 
expenses under another accounting category, for the purpose of concealing their true nature or 
keeping them off the books. 

The prohibitions set out in this Article are not exhaustive. Any similar practice that results in the 
provision of an improper benefit shall likewise constitute a breach of this Policy. 

Article 15 – Travel and Accommodation Expenses 

Travel, accommodation, transportation, meals and similar business representation expenses paid by 
the Company on behalf of third parties may be covered only for a legitimate business purpose or 
pursuant to a legal obligation and in accordance with the provisions of this Policy. Such expenditures 
shall under no circumstances be used to provide an improper benefit or influence a commercial 
decision. 

Within this scope: 

a) travel and accommodation expenses shall be subject to prior approval by the appropriate 
approving authority and shall be directly related to a legitimate business purpose; 

b) reimbursed or funded expenses shall be reasonable, proportionate and commensurate with the 
nature of the relevant activity, and shall not include luxury or primarily personal expenditures; 

c) payments shall, to the extent practicable, be made directly to the relevant service provider 
(including airlines, hotels, travel agencies or similar providers). Cash payments and payments to 
personal bank accounts are prohibited; 

d) the Company shall not pay the travel or accommodation expenses of family members, close 
associates or other persons who are not directly connected with the relevant business activity, 
except where required by law or under a contractual obligation; 

e) all travel and accommodation expenses shall be supported by appropriate documentation and 
invoices, accurately and completely recorded in the Company's accounting records and retained in a 
manner that is readily available for audit where required; and 

f) travel and accommodation expenses relating to public officials may be paid only where permitted 
by the applicable legislation and in accordance with this Policy and the Company's relevant 
procedures. 



Any travel or accommodation expense that is provided in breach of the principles set out in this 
Article shall be regarded as an attempt to provide an improper benefit and shall constitute a breach 
of this Policy. 

 

SECTION SEVEN 

Donations, Sponsorships and Community Investment 

Article 16 – Principles Governing Donations and Sponsorships 

The Company's donations, sponsorships and community investment activities shall be undertaken for 
the purposes of promoting public benefit, supporting sustainable development and contributing to 
corporate social responsibility. Such activities shall under no circumstances be used as a means of 
bribery, corruption or the provision of improper benefits. 

Within this scope: 

a) donations, sponsorships and community investment activities shall be conducted in accordance 
with the applicable legislation and the Company's policies and procedures and shall pursue a 
legitimate purpose; 

b) all donations and sponsorships shall be authorised in advance, subject to the appropriate approval 
processes, accurately and completely documented, and transparently recorded in the Company's 
accounting records; 

c) where appropriate, due diligence shall be conducted in respect of the intended recipient of any 
donation or sponsorship, and reasonable measures shall be taken to ensure that the funds are not 
used for purposes other than those intended; 

d) no donation, sponsorship or community investment activity shall be undertaken for the purpose of 
influencing any permit, licence, authorisation, incentive, expropriation proceeding, tender, contract, 
inspection or any other administrative or commercial decision; 

e) donations or sponsorships that directly or indirectly provide a personal benefit to public officials, 
political figures, business partners or persons with decision-making authority shall not be permitted; 
and 

f) no donation or sponsorship shall create or be accepted in exchange for any expectation of a 
commercial advantage, preferential treatment, facilitation, favourable decision or reciprocal benefit. 

The Company is committed to ensuring that its donations and sponsorship activities serve the public 
interest, are conducted in accordance with ethical principles and contribute positively to its 
corporate reputation. 

 

Article 17 – Community Investment Projects 



The Company may develop and support community investment projects in the regions in which it 
operates in order to contribute to the social, economic and environmental development of local 
communities. Such projects shall be planned in accordance with the principles of sustainable 
development and shall under no circumstances be used as a means of providing an improper benefit. 

Within this scope: 

a) community investment projects shall be planned on the basis of objective needs assessments, 
stakeholder engagement and the applicable legislation; 

b) projects shall be conducted transparently, accountably and in a manner capable of audit, shall be 
subject to the necessary approval processes and shall be appropriately documented; 

c) financial or in-kind support provided to local communities shall be granted in accordance with the 
Company's relevant policies and procedures and accurately, completely and transparently recorded 
in the Company's accounting records; 

d) no community investment project shall be planned or implemented for the purpose of influencing 
any permit, licence, authorisation, expropriation proceeding, inspection, tender, contract or other 
administrative or commercial decision; 

e) no direct or indirect personal benefit shall be provided to any public official, local government 
representative, community leader, business partner or any of their close associates in connection 
with community investment activities; and 

f) appropriate risk assessments and control mechanisms shall be implemented to ensure that support 
provided to local communities does not constitute a concealed payment, disguised funding, indirect 
bribery or any other improper benefit. 

The Company seeks to ensure that its community investment activities create sustainable value for 
local communities, strengthen its corporate reputation and foster relationships of trust with all 
stakeholders. 

 

SECTION EIGHT 

Management of Third Parties 

Article 18 – Risk-Based Due Diligence 

To prevent bribery and corruption risks, the Company shall conduct risk-based due diligence before 
entering into a business relationship with suppliers, contractors, subcontractors, advisers, 
representatives, agents, distributors, joint venture partners and other third parties. The scope and 
depth of the due diligence shall be proportionate to the level of risk presented by the relevant third 
party. 

Where appropriate, the due diligence shall include consideration of the following matters: 

a) the ownership and management structure of the third party, including the identity of its Beneficial 
Owners; 



b) its professional background, reputation, ethical practices and information available from public 
sources; 

c) whether it appears on any national or international sanctions lists, restricted party lists or relevant 
official databases; 

d) any history of bribery, corruption, fraud, money laundering, competition law violations or other 
significant ethical or legal breaches, together with any material legal disputes; 

e) any relationship with public officials, Politically Exposed Persons (PEPs) or persons or entities 
associated with them; 

f) its financial position, financial capability and organisational capacity to perform its activities; and 

g) the nature of the services to be provided, the corruption risk associated with the country or region 
in which it operates and the scope of its business relationship with the Company. 

The results of the due diligence shall be taken into account when determining whether to establish, 
continue or terminate a business relationship with the relevant third party. Where considered 
appropriate, enhanced due diligence, additional assurances, contractual safeguards or other risk 
mitigation measures may be implemented. 

The Company shall monitor high-risk third parties on a risk-based basis throughout the business 
relationship and shall update the due diligence whenever a material change occurs in the third 
party's risk profile. 

 

Article 19 – Contractual Safeguards 

In its business relationships with high-risk third parties, the Company shall include appropriate 
contractual safeguards to ensure the effective management of bribery and corruption risks. The 
scope of such provisions shall be determined having regard to the third party's risk profile, the nature 
of the services to be provided and the characteristics of the business relationship. 

Where appropriate, contracts may include provisions concerning: 

a) compliance with this Policy and the Company's other relevant policies and procedures; 

b) a commitment to comply with the applicable anti-bribery, anti-corruption and compliance 
legislation; 

c) the Company's right to review or audit relevant records, documents and transactions where 
considered appropriate; 

d) the obligation to retain records and documentation relating to the contractual activities for the 
prescribed retention period and to make them available to the Company upon request; 

e) the obligation to report promptly to the Company any circumstance giving rise to a reasonable 
suspicion of bribery, corruption or a breach of this Policy; 



f) the obligation to ensure that subcontractors, representatives and other third parties engaged by 
the contracting party are also subject to ethical standards consistent with this Policy; and 

g) the Company's right to suspend the contract, require corrective measures or terminate the 
contract for cause in the event of a breach of this Policy or the applicable legislation. 

Where considered appropriate, the Company may require high-risk third parties to provide 
additional commitments regarding the implementation of this Policy, participate in training 
programmes, submit periodic certifications or adopt other appropriate assurance mechanisms. 

 

Article 20 – Joint Ventures and Affiliates 

The Company supports the establishment and maintenance of an effective anti-corruption culture 
based on the principles of integrity, transparency and accountability within its joint ventures, 
affiliates and other entities under its control. 

Within this scope: 

a) in joint ventures, affiliates and other entities under the Company's control, the Company shall seek 
to establish and implement anti-bribery and anti-corruption policies, procedures and internal control 
mechanisms consistent with this Policy; 

b) in joint ventures and affiliates that are not under the Company's control, the Company shall 
encourage the adoption of ethical standards consistent with this Policy through its representation 
rights, voting rights and other governance mechanisms; 

c) the activities of joint ventures and affiliates shall, where appropriate, be monitored and assessed 
using a risk-based approach with respect to bribery and corruption risks; 

d) where significant compliance risks are identified, the Company shall work with the relevant joint 
venture or affiliate to promote the implementation of appropriate corrective and preventive 
measures; and 

e) before making investments in new joint ventures or affiliates, the Company shall, where 
appropriate, assess bribery and corruption risks and conduct due diligence where necessary. 

The Company supports the development of ethical management systems within its joint ventures 
and affiliates that are consistent with internationally recognised good practices and encourages the 
continual improvement of corporate governance standards in this area. 

 

SECTION NINE 

Financial Records and Controls 

Article 21 – Accurate Accounting Records 



The Company shall record all financial transactions in accordance with the principles of accuracy, 
transparency, accountability and traceability. Financial records shall accurately and completely 
reflect the true nature of all transactions and shall be maintained in accordance with the applicable 
legislation and accounting standards. 

Within this scope: 

a) all financial transactions shall be recorded accurately, completely and in a timely manner, shall be 
verifiable and supported by appropriate documentary evidence; 

b) no payment, receipt, asset, liability or financial transaction shall be misclassified, understated or 
omitted from the records in a manner that conceals its true nature; 

c) the creation or use of false documentation, the establishment of off-the-books accounts, the 
maintenance of undisclosed funds, the creation of false accounting records or the recording of 
transactions in a manner that conceals their true substance are strictly prohibited; 

d) all payments and financial transactions shall be subject to appropriate authorisation procedures 
and carried out in accordance with the Company's internal control mechanisms; and 

e) accounting records, together with the supporting documents and records on which they are 
based, shall be retained in accordance with the applicable legislation and the Company's policies and 
procedures and shall be maintained in a state of readiness for both internal and external audit. 

No employee or third party acting on behalf of the Company shall alter financial records, prepare 
false documentation or record transactions under an alternative expense or income category for the 
purpose of concealing bribery, corruption or the provision of an improper benefit. 

 

Article 22 – Internal Controls 

The Company shall establish, implement and continually improve an effective, risk-based internal 
control system that is appropriate to the nature of its activities and risk profile in order to prevent, 
detect and manage bribery and corruption risks. The internal control framework is intended to 
ensure that financial and operational processes are conducted in a reliable, transparent and 
auditable manner. 

Where appropriate, the following control mechanisms shall be implemented: 

a) an allocation of authority and responsibilities consistent with the principle of Segregation of 
Duties; 

b) multi-level approval and authorisation mechanisms determined according to the relevant level of 
risk; 

c) verification and control procedures relating to payments, collections and other financial 
transactions; 

d) verification, due diligence and monitoring procedures relating to suppliers, contractors, advisers 
and other third parties; 



e) procedures for recording gifts, hospitality, corporate entertainment, travel and similar expenses 
and ensuring that they are subject to the appropriate approval processes; 

f) authorisation, documentation and monitoring mechanisms relating to donations, sponsorships and 
community investment activities; 

g) regular reviews of accounting records, payment processes and compliance controls, together with 
the performance of risk-based internal audit activities; and 

h) the planning, implementation and monitoring of Corrective and Preventive Actions (CAPA) to 
address identified control deficiencies or instances of non-compliance. 

The internal control system shall be reviewed periodically, taking into account changes in business 
activities, organisational structure, legislative requirements and risk assessment results, and shall be 
updated where necessary. 

 

SECTION TEN 

Reporting and Whistleblowing Mechanisms 

Article 23 – Reporting Obligation 

All members of the Board of Directors, executives, employees and, where appropriate, third parties 
acting on behalf of the Company shall promptly report, through the reporting channels designated by 
the Company, any conduct, request, offer, transaction or incident that indicates, or gives rise to a 
reasonable suspicion of, bribery, corruption or a breach of this Policy. 

Within this scope: 

a) the reporting obligation extends not only to actual breaches but also to potential breaches and 
circumstances giving rise to a reasonable suspicion of misconduct; 

b) reports shall be made in good faith, honestly and on the basis of a reasonable assessment of the 
information available; 

c) no employee or third party shall refrain from making a report merely because they believe they 
cannot conclusively prove a breach. A reasonable suspicion shall be sufficient to justify making a 
report; 

d) reports shall be received through the Company's designated ethics reporting channels, handled 
confidentially and assessed in accordance with the relevant Company policies and procedures; and 

e) to the extent practicable, any information and supporting documentation necessary for the 
investigation of the reported matter shall be submitted together with the report. 

Reports made in good faith constitute an integral part of the Company's ethical culture, corporate 
governance framework and internal control system and are recognised as a fundamental assurance 
mechanism for the early detection and prevention of bribery and corruption risks. 



 

Article 24 – Reporting Channels 

The Company shall establish secure, accessible, confidential and, where appropriate, independent 
reporting mechanisms to facilitate the effective reporting of bribery and corruption risks. The 
reporting channels shall be designed to be readily accessible to employees and, where appropriate, 
third parties acting on behalf of the Company. 

Reports may be submitted through the following channels, depending on the nature of the matter: 

a) the employee's direct manager; 

b) the Legal and Compliance Function; 

c) the Human Resources Function; 

d) the Ethics Reporting Hotline or electronic ethics reporting system; or 

e) such other secure and confidential reporting mechanisms as may be designated by the Board of 
Directors. 

The Company shall implement the necessary administrative and technical measures to ensure that 
reports are received confidentially and are accessible only to authorised persons responsible for the 
review process. 

Where appropriate, the Company may establish systems that permit anonymous reporting. 
Anonymous reports shall, provided they contain sufficient information and a reasonable basis for 
suspicion, be assessed in accordance with the same principles of objectivity and impartiality as all 
other reports. 

The procedures governing the use of the reporting channels shall be further specified in the 
Company's relevant policies and procedures. 

 

Article 25 – Prohibition of Retaliation 

The Company is committed to protecting all persons who, in good faith, make a report, cooperate 
honestly in investigations or reviews, or provide witness evidence during such processes against any 
form of retaliation. No person shall be subjected to adverse treatment solely because they have 
made a report in good faith or contributed to an investigation. 

Within this scope, no retaliatory conduct shall be permitted, including: 

a) termination of employment or dismissal; 

b) changing an individual's workplace or job responsibilities as a punitive measure; 

c) causing an unjustified reduction in salary, employee benefits, bonuses or other financial 
entitlements; 



d) the unjustified denial of promotion, training, career development or professional opportunities; 

e) intimidation, bullying (mobbing), threats, psychological harassment or exclusionary conduct; 

f) discrimination or conduct that damages an individual's reputation; and 

g) any other direct or indirect adverse action intended to discourage good faith reporting. 

Allegations of retaliation shall be investigated promptly, impartially and in accordance with the 
principle of confidentiality. Any person found to have engaged in retaliatory conduct shall be subject, 
depending on the nature of the misconduct, to appropriate administrative, disciplinary, contractual 
and, where necessary, legal action. 

The protection afforded under this Article shall not apply to persons who are found to have 
knowingly made false statements or submitted reports in bad faith. However, the mere fact that a 
report is not substantiated following an investigation shall not, in itself, constitute evidence that the 
report was made in bad faith. 

 

SECTION ELEVEN 

Review and Investigation Process 

Article 26 – Preliminary Assessment 

Every report received by the Company shall be subject, without undue delay, to a preliminary 
assessment conducted in accordance with the principles of confidentiality, impartiality, objectivity 
and fair evaluation. The purpose of the preliminary assessment is to determine whether the report 
falls within the scope of this Policy, contains sufficient information and warrants the commencement 
of a formal review or investigation. 

Within this scope, the preliminary assessment shall, where appropriate, take into consideration the 
following matters: 

a) whether the report falls within the scope of this Policy and the Company's relevant policies and 
procedures; 

b) whether the report contains sufficient information and supporting evidence to give rise to a 
reasonable suspicion; 

c) whether the reported matter presents a significant legal, financial, operational or reputational risk 
requiring immediate action; 

d) whether there is a need to preserve evidence or obtain additional information and 
documentation; and 

e) whether any conflict of interest exists that could affect the impartiality of the persons responsible 
for conducting the review. 

Following the preliminary assessment, it may be decided: 



a) to commence a formal review or investigation; 

b) to obtain additional information, documentation or clarification; 

c) to refer the matter for consideration under another Company policy, procedure or by another 
competent function; or 

d) not to proceed with the report where it lacks sufficient information, is manifestly unfounded or 
falls outside the scope of this Policy. 

All decisions taken during the preliminary assessment process shall be documented together with the 
reasons supporting those decisions. Such records shall be protected against unauthorised access in 
accordance with the principle of confidentiality and retained in accordance with the applicable 
legislation and the Company's document retention requirements. 

 

Article 27 – Principles Governing Investigations 

Reviews and investigations concerning allegations of bribery, corruption or breaches of this Policy 
shall be conducted in accordance with the principles of legality, independence, impartiality, 
objectivity, confidentiality, integrity and procedural fairness. The purpose of an investigation is to 
establish the facts comprehensively, assess the relevant evidence objectively and determine the 
appropriate administrative, disciplinary or legal measures. 

Within this scope: 

a) investigations shall be conducted by persons possessing the necessary authority and expertise and 
who are free from any conflict of interest that could impair their impartiality; 

b) all parties shall be treated equally, and allegations shall be assessed according to the same 
objective standards irrespective of the individual's position or title; 

c) investigations shall be completed within a reasonable period and without unnecessary delay; 

d) all information, documents and records obtained during an investigation shall be maintained 
confidentially and made accessible only to authorised persons; 

e) evidence shall be collected, preserved and assessed using lawful methods and in an objective 
manner; 

f) persons who are the subject of an investigation shall be informed of the allegations against them 
and afforded a reasonable opportunity to provide explanations or present a defence, and their right 
to be heard shall be respected; 

g) until findings have been substantiated, no assessment or action shall be taken that would 
improperly presume the responsibility of the persons concerned; and 

h) investigations shall be conducted in full compliance with the applicable legislation relating to the 
protection of personal data and with the Company's policies and procedures. 



The findings of the investigation and the recommended measures shall be appropriately documented 
and, where considered necessary, submitted to the relevant governing bodies or competent 
functions for consideration. 

 

Article 28 – Duty to Cooperate 

In order to ensure that reviews and investigations conducted by the Company are completed 
effectively, objectively and fairly, employees, executives and, where appropriate, third parties acting 
on behalf of the Company shall cooperate throughout the investigation process in accordance with 
the principles of integrity and good faith. 

Within this scope: 

a) all information, documents and records requested during the investigation shall be provided 
accurately, completely and within a reasonable period to the relevant authorised functions; 

b) no information or evidence capable of affecting the investigation shall be knowingly concealed, 
destroyed, altered or falsified; 

c) the provision of false, incomplete or misleading information, or the submission of false 
documentation, is strictly prohibited; 

d) no witness, reporting person or other individual contributing to the investigation shall be 
subjected to pressure, improper influence or any conduct intended to affect their testimony; and 

e) confidential information and documentation obtained during the investigation shall not be 
disclosed to unauthorised persons, nor shall any conduct occur that compromises the confidentiality 
of the investigation. 

The concealment, alteration or destruction of evidence, obstruction of an investigation, provision of 
misleading information or any breach of the obligations set out in this Article shall constitute a 
separate breach of this Policy and may result, depending on the nature of the misconduct, in 
administrative, disciplinary, contractual and, where appropriate, legal sanctions. 

 

SECTION TWELVE 

Training, Communication and Awareness 

Article 29 – Training Programmes 

The Company shall design and implement regular, risk-based and role-specific training programmes 
to prevent bribery and corruption risks, strengthen the Company's ethical business culture and 
ensure the effective implementation of this Policy. The training programmes are intended to ensure 
that employees possess the knowledge and awareness appropriate to their respective roles and 
responsibilities. 

Within this scope: 



a) training programmes may be tailored according to employees' responsibilities, levels of authority 
and exposure to bribery and corruption risks; 

b) risk-focused and role-specific training may, in particular, be developed for: 

 members of the Board of Directors; 
 senior management; 
 procurement and supply chain personnel; 
 sales, marketing and business development teams; 
 employees responsible for licensing, permitting, government relations and external 

stakeholder management; 
 site managers; 
 finance and accounting personnel; 
 employees of the Legal and Compliance Function; and 
 other employees performing high-risk functions; 

c) training programmes shall include guidance on this Policy together with the Company's policies 
and procedures relating to gifts and hospitality, conflicts of interest, third-party risk management, 
accurate accounting records, reporting mechanisms and other relevant matters; and 

d) where considered appropriate, awareness or training activities may also be provided for 
contractors, advisers, representatives and other high-risk third parties. 

e) participation in training programmes shall be appropriately recorded, and the effectiveness of the 
training, participation levels and training needs shall be reviewed regularly to support continual 
improvement. 

The Company shall periodically update its training activities in light of legislative developments, risk 
assessment outcomes, internal audit findings and lessons learned from investigations. 

 

Article 30 – Third-Party Awareness 

To support the effective management of bribery and corruption risks, the Company shall ensure that 
advisers, contractors, subcontractors, representatives, agents, suppliers and other significant 
business partners are informed of this Policy and shall encourage them to comply with its provisions 
to an extent appropriate to the nature of their activities and level of risk. 

Within this scope, where appropriate: 

a) this Policy or the relevant ethics and compliance requirements shall be shared with third parties; 

b) third parties may be required to provide written commitments or accept contractual obligations to 
comply with this Policy; 

c) awareness, communication or training activities may be organised for high-risk third parties; 

d) third parties shall be expected to ensure that their employees and subcontractors also comply 
with ethical standards consistent with this Policy; and 



e) throughout the duration of the business relationship, the Company may request declarations, 
updates or additional information and documentation concerning the third party's compliance 
obligations where considered appropriate. 

The Company may monitor third parties' compliance with the obligations undertaken under this 
Policy using a risk-based approach and, where considered necessary, may require appropriate 
remedial measures or exercise its contractual rights. 

 

SECTION THIRTEEN 

Monitoring, Audit and Continual Improvement 

Article 31 – Monitoring 

The Company shall conduct regular, risk-based monitoring activities to assess the effectiveness of its 
management of bribery and corruption risks and to evaluate the implementation of this Policy. 
Monitoring activities are intended to assess the adequacy of the internal control system and identify 
areas requiring improvement. 

Where appropriate, the following indicators and performance measures shall be assessed: 

a) the number and nature of reported breaches, reports and ethics complaints; 

b) the outcomes of reviews and investigations, the time taken to complete them and the corrective 
measures implemented; 

c) the number of high-risk third parties, their risk profiles and the due diligence activities performed; 

d) participation rates in training programmes, completed training activities and training effectiveness 
results; 

e) findings arising from internal audits, compliance reviews and other control activities; 

f) the implementation and completion rates of Corrective and Preventive Actions (CAPA); 

g) the level of compliance with policies and procedures and trends relating to recurring breaches; 
and 

h) legislative developments, changes in the operating environment and emerging risks. 

The results of monitoring activities shall be reviewed regularly and, where considered appropriate, 
reported to the relevant governing bodies. Internal control mechanisms, policies and procedures, 
and the Company's compliance programme shall be continually improved in light of identified risks 
and opportunities for improvement. 

 

Article 32 – Internal Audit and Compliance 



The Company shall conduct internal audit and compliance activities using a risk-based approach to 
evaluate the effective implementation of this Policy and provide assurance that bribery and 
corruption risks are being managed effectively. The Internal Audit Function and the Legal and 
Compliance Function shall work in coordination within the scope of their respective responsibilities 
while maintaining the principles of independence and objectivity. 

Within this scope: 

a) the Internal Audit Function may review the implementation of this Policy and the effectiveness of 
the related internal control mechanisms as part of audit plans prepared on the basis of annual risk 
assessments; 

b) audits may assess compliance with policies and procedures, the effectiveness of internal control 
processes, third-party risk management, financial records, reporting mechanisms and other high-risk 
processes; 

c) findings, risks and recommendations arising from audit and compliance activities shall be 
communicated to the relevant management functions, and the implementation of the necessary 
Corrective and Preventive Actions (CAPA) shall be planned and monitored; 

d) significant findings, high-risk breaches and systemic control deficiencies shall be reported to the 
Audit Committee and the Board of Directors through the appropriate reporting processes; and 

e) audit results and findings arising from compliance activities shall be taken into account in the 
continual improvement of this Policy and the Company's related policies and procedures. 

Internal audit and compliance activities shall be planned and conducted in accordance with 
internationally recognised internal auditing standards and in a manner that supports the Company's 
corporate governance, risk management and internal control system. 

 

Article 33 – Continual Improvement 

The Company shall continually review and improve this Policy and the related policies, procedures 
and control mechanisms using a risk-based approach in order to maintain the effectiveness, 
adequacy and currency of its anti-bribery and anti-corruption framework. Continual improvement 
activities are intended to ensure alignment with evolving business conditions, legal requirements and 
internationally recognised good practices. 

Where appropriate, the following matters shall be taken into consideration: 

a) the results of internal audits, compliance reviews and other control activities; 

b) reported breaches, completed investigations and lessons learned from them; 

c) new or changing bribery and corruption risks identified through risk assessments; 

d) changes in the applicable legislation; 

e) national and international good practices, standards and corporate governance principles; 



f) stakeholder expectations and feedback received from employees, business partners and other 
relevant parties; and 

g) the results and effectiveness of Corrective and Preventive Actions (CAPA). 

Where considered necessary following these evaluations, this Policy, the Company's related policies 
and procedures, training programmes, internal control mechanisms and risk management practices 
shall be updated. Material amendments shall be submitted to the relevant governing bodies for 
approval in accordance with the Company's corporate governance framework. 

 

SECTION FOURTEEN 

Policy Violations 

Article 34 – Policy Violations and Sanctions 

Any breach of, or attempt to breach, this Policy shall be assessed in accordance with the applicable 
legislation and the Company's policies and procedures, taking into account the nature, seriousness 
and impact of the breach, together with the degree of fault of the person concerned. All breaches 
shall be addressed in accordance with the principles of equality, impartiality and proportionality, 
irrespective of the individual's position or role within the organisation. 

Within this scope: 

a) employees and executives may, depending on the nature of the breach, be subject to disciplinary 
measures including a warning, reprimand, reassignment, suspension, termination of employment or 
other appropriate disciplinary action; 

b) in relation to members of the Board of Directors, any action shall be determined in accordance 
with the applicable legislation, the Articles of Association and the Company's corporate governance 
arrangements; 

c) where the breach constitutes a criminal offence or may give rise to legal, administrative or 
financial liability, the Company may notify the relevant public authorities, file a criminal complaint 
and initiate, participate in or otherwise pursue the necessary legal or administrative proceedings; 

d) where the Company has suffered loss as a result of the breach, it may consider pursuing 
compensation and exercising any other legal rights available under the applicable legislation against 
the responsible persons; and 

e) where advisers, contractors, subcontractors, representatives, suppliers or other third parties 
breach this Policy or their contractual obligations, the Company may, depending on the nature of the 
breach, require corrective measures, suspend or terminate the contract, end the business 
relationship or exercise any other contractual or legal rights available to it. 

Sanctions imposed under this Article shall be determined on the basis of the findings obtained during 
the review and investigation process, taking into account any explanations or defences submitted, 
and shall be applied consistently in comparable cases. 



 

SECTION FIFTEEN 

Review 

Article 35 – Review of the Policy 

This Policy shall be reviewed at least annually in order to assess its currency, suitability, effectiveness 
and practical implementation. During the review process, the opinions and recommendations of the 
Corporate Governance Committee and the Early Detection of Risk and Risk Management 
Committee shall be obtained. 

a) findings arising from internal audits, compliance reviews and other assurance activities; 

b) reports, investigations and the outcomes of policy violations; 

c) new or changing risks identified through bribery and corruption risk assessments; 

d) changes in the applicable legislation together with national and international standards and 
recognised good practices; 

e) the effectiveness of training, awareness and communication activities; 

f) feedback received from stakeholders, employees and relevant third parties; and 

g) implementation needs and opportunities for improvement identified in the application of this 
Policy. 

Where significant organisational changes, an expansion of the Company's activities, the emergence 
of new risks, significant policy breaches or material legislative changes occur, this Policy may be 
reviewed without waiting for the annual review cycle. 

Any amendments considered necessary following the review shall be submitted to the Board of 
Directors for approval together with the assessments and recommendations of the relevant 
Committees. Amendments approved by the Board of Directors shall enter into force and shall be 
communicated to the relevant parties as appropriate. 

 

SECTION SIXTEEN 

Entry into Force and Administration 

Article 36 – Entry into Force 

This Policy shall enter into force on the date of its approval by the Board of Directors and shall apply 
to all of the Company's activities from its effective date. 

Upon the entry into force of this Policy, any existing internal Company regulations relating to the 
same subject matter that are inconsistent with this Policy shall cease to apply to the extent of such 



inconsistency. The applicable legislation and the Company's other policies and procedures shall, 
however, be interpreted and applied together with this Policy as an integrated governance 
framework. 

The Board of Directors may, where considered appropriate, defer the effective date of this Policy or 
determine that certain provisions shall enter into force on different dates. 

 

Article 37 – Administration 

The Board of Directors has ultimate responsibility for the oversight of this Policy, monitoring its 
implementation and ensuring its effectiveness. The Board of Directors shall promote the 
establishment of an ethical culture of anti-bribery and anti-corruption throughout the Company and 
oversee the effective implementation of this Policy. 

Within this scope: 

a) the Board of Directors shall establish the governance framework necessary for the implementation 
of this Policy, evaluate its effectiveness on a regular basis and approve such improvements as it 
considers appropriate; 

b) the Chief Executive Officer shall be responsible for ensuring the effective implementation of this 
Policy in day-to-day operations, establishing the necessary organisational structure, providing 
adequate human, financial and technical resources and ensuring coordination among the relevant 
functions; 

c) all managers shall support the implementation of this Policy within their respective areas of 
responsibility, ensure that employees comply with its provisions and promptly report identified 
compliance risks to the relevant functions; and 

d) the Legal and Compliance Function and other relevant functions shall, within the scope of their 
respective responsibilities and authorities, support the implementation of this Policy and carry out 
monitoring, guidance and reporting activities. 

The duties and responsibilities relating to the implementation of this Policy may be further specified 
in the Company's relevant policies, procedures and role descriptions. 
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