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O6mepoccuiickas 061ecTBeHHAs

0R.0¢. ROI6_ x RO - 2533 OpraHM3al|sa MaJIoro H CPeHEro
Ha Mo o TIpeNPHHAMATENBCTBA
«OITOPA POCCHUM»

O wanpaBnenun Pykosogctsa ODCP
MO0 TMEpPEeRoBOMY OMBITY B 06acTH
BHYTPEHHEI0  KOHTPOJS, O3THKH H
KOMJIaeHca

B cootBeTcTBHM ¢ mompnmyHKTOM 2 «6%» myHKTA 3 npotokoja oT 28 urons 2016 r.
Ne 9-J109 cocrossmerocs B MuHskoHOMpasBuTHa Poccun paboydero copemaHus mo
BHIPADOTKE TIOAXONAOB I10 [aibHEHINEMY BBIMONHEHHIO YACTHYHO pean30BaHHbIX
pexomeHnauuk  Pabouenn rpymmer O3CP no 6opebe ¢ IIOAKYTIOM MHOCTPaHHBIX
AOIDKHOCTHBIX JIHI NP OCYIWIECTBICHAH MEXAYHAPOIHBIX KOMMEPYECKHX CHENOK
(nanee — Pabouas rpymma OOJCP), oTpaxeHHbIX B nyektax 1(b), 3(c) u 7(a)
[Inana MepompuaTHii no peanmsaluu pexoMeHpauwuii  PaGoueii rpynnel - O3CP,
YTBepRASHHOrO nopyyeHueM IlpaBurenscra Poccuiickolt ®eneparinu ot 7 mas 2014 r.
Ne MI11-114-3281, Hampasnsem Pykosoacrso O3CP mo NIEPEIOBOMY OMNBITY B 0OJIacTH
BHYTPEHHETO KOHTPOJIA, STUKHM M KOMilaeHca (nanee — PykoBoxctso O3CP) Ha pycckom
W aHMIMACKOM sI3BIKAX I/ yyeTa B pabote mo peaim3aliid pexoMeHauuu 7(a)
Paboueit rpynnsr O3CP.

IIpocHM B COOTBETCTBUH C MOANYHKTOM 3 MyHKTa 3 YyKa3aHHOrO MPOTOKOJA
M B LeNAX Ge3yCNOBHOrO BBINONHEHHS pPeKOMEeHIALMH 7(a) Paboueit rpymnei ODCP
yuuthiBaTh PykoBomcteo O3CP B croeit QHTHKOPPYNUIHOHHON NEATENBHOCTH, a TaKkxe

OPTaHH30BATL LIMpOKOE pacnpocTpaHeHue Pykosoxnctea ODCP cpemu OpraHu3auui,
BXOASIIMX B Bamy GusHec-accoruayn.

Mpunoxenue: Ha & n. B 1 3K3.

3amecTHTENb AUpPEKTOpa
Jlenapramenra rocyaapcTBeHHOro
PeryJIupOBaHUs B IKOHOMHKE H.H. Knoukos

E.O. Naruinosa
8 (495) 650 87 00 (0989)
Henaprament rocyaapcTBennoro PErYAHPOBAHUA B IKOHO!



PykoBoACTBO no nepeaosomy onbITy B
obnacTv BHyTpeHHero KOHTPONS, 3TUKM U
KoMnnaeHca

MpunsTo 18 cdeBpans 2010 roga

Hacrosuwee PykoBogcTeo no nepenoBoMy onbiTy 6b1no NpuHATO CoBeToM OACP kak
HeéoTLemneman YacTb PekomeHdayuu Coeema no danbHeliwum Mepam 60pb6bi ¢ Nodkynom
UHOCMpPaHHbIX GOIKHOCMHLIX NIUY, NPU OCywecmeneHuy MeXOYHapOOHbIX KOMMEPYeCKUX
coesok oT 26 Hos6ps 2009 roaa.



IIPUWJIOXXEHMUE 11

PYKOBOJACTBO IIO IIEPEJOBOMY OIIBITY B OBJIACTH
BHYTPEHHEI'O KOHTPOJISI, ’TUKA U KOMILIAEHCA

Hacmoswee Pykoeoocmeo no nepedogomy onvimy yuumviéaem: 3Hauumble 6bl600bl U PEKOMEHOAYUY
Paboueii zpynnet O3CP no 60pwbe ¢ noOKynom UHOCMPAHHbBIX OOIHCHOCTHBIX 1MUY NpU ocyujecmeneHuu
MEJICOYHAPOOHBIX KOMMEPHECKUX COeOK, BbIDAOOMAHHBIX 8 PAMKAX ee NPO2PAMMHOI CUCTIEMAMUYECKOT
OessmelbHOCMU N0 MOHUMOpUH2Y U Ccodelicmeuio umniemenmayuu nonoscenusi Konsenyuu OICP no
bopvbe ¢ NOOKYNOM UHOCHPAHHBIX OONICHOCMHBIX Ny HPU  OCYWeCmBieHuU MEJCOYHAPOOHBIX
Kommepyeckux  coenok  (Anmuxoppynyuonnas kousenyus OICP); exnad uacmmozo cexmopa u
SPADICOAHCKO20  0OWeCmBA,  BHECEHHbITE  NOCPeOCMEOM  YHACMUusl 6  KOHCYIbMayusx no  0630py
anmuxoppynyuonneix uncmpymenmos OI3CP, nposodumvix 6 pamkax yxazannou Paboueii epynner OICP
no bopebe ¢ noOKynom; a makdice pesynbmamel npeduwiecmgyioweii pabomsi no npouiakmuxe u
BbISIBNEHUIO  CyNAe8 NOOKYRA npu  ocywjecmenenuu coenok, npoeedennoti OOCP, a maxice
MEHCOYHAPOOHBIM YACTHBIM CEKIMOPOM U UHCTUMYMAMU 2PANCOAHCK020 06ujecmaa.

Beeoenue

Hacrosee PykoBonctso no nepenosoMy onbiTy (ganee — PyKOBOACTBO) apecoBaHO KOMMaHHSM
B LIeJIAX BHEAPCHHS W obecnieyeHus 3 (EeKTHBHOCTH NPOrpaMM HIIH Mep BHYTPEHHETO KOHTPOJIA, STHKH H
KOMIUIACHCA, HATpPABICHHBIX HA NPOQWIAKTHKY M BBIABJICHHE CIIY4YacB IIOAKYNa HMHOCTPAHHBIX
AOJDKHOCTHBIX JIMLL TIPH OCYILUECTBICHMH MEXIYHAPOAHBIX KOMMEPHYECKMX CHEIOK (Jaee — MOAKYIN
MHOCTPAHHBIX JIOJDKHOCTHBIX JIML), @ TakkKe TMpeJHa3HayeHO /Ui [eJIOBBIX OpraHM3alMi u
NPO(ECCHOHANIBHBIX aCCOLMALMH, HIPAIOLINX BAKHEHIIYIO POSIb B OKA3aHWH CONEHCTBUS KOMMAHHAM B
OCYLIECTBICHHH UMH yKa3aHHBIX MPOrpaMM WM Mep. PyKOBOACTBO yYHTBIBA€T, UTO JIA TOTO, YTO ObI
A@HHbIC NPOrPaMMBbI HIIH MephI ObLTH 3(HEKTHBHBIMH, OHM JOJLKHBI OBITH B3aMMOCBS3aHBI C OOIMMH
NPUHUMIIAMHY KOMIUTa€HCa KOMIIaHKH. PyKOBOACTBO npeaHa3Ha4YeHO CITyXHTh B Ka4€CTBE HE MMEIOLIMX
00A3aTeNbHOM IOPUAMYECKOH CUJIBI METOJIMYECKHMX PEKOMEHZALMH KOMMaHHAM M0 pa3paGoTke M
obecrieyeHnIO 9((EKTUBHOCTH MPOrPaMM WM Mep BHYTPEHHErO KOHTDOJNS, STHKM M KOMILIAeHca,
HanpaBJIeHHbIX Ha 60pEOY ¢ MOAKYNOM HHOCTPAHHBIX NOKHOCTHBIX JIHLL.

PykoBoncTBo obnajaer ruGkoi CTpyKTypoil M MOXeT OBITH aanTHPOBAHO KOMIAHHAMH, B
OCOOEHHOCTH MajbIMK M CpefHUMH nipeanpusTHamu (MCII), B COOTBETCTBHH C HX WHIMBUAYAIbHBIMU
OCOOCHHOCTAMH, BKJIIOYas pasMep, THII, OPraHW3ALHOHHO-NPABOBYIO (OPMy, reorpaueckylo H
NPOU3BOJICTBEHHYIO O0JIACTH NEATENBHOCTH, @ TAKKE IOPUCAMKLMOHHBIE M PYTHE OCHOBHEIE MPABOBBIC
[PHHLMIIBI, B COOTBETCTBUM C KOTOPBIMM IaHHbIE KOMITAHHU OCYLIECTBIISIOT CBOIO AEATENbHOCTD.

A) Pykoeoocmeo no nepedosomy onsimy 01a Komnanuii

[IporpamMmbl WM Mepbl 3()eKTHBHOrO BHYTPEHHETrO KOHTPONA, JTHKH M KOMIUIAeHCa Mo
NPOQUIAKTHKE M  BBIABJICHMIO CIIy4aeB MOAKYNA HHOCTPAHHBIX [OJDKHOCTHBIX JIMI[ JOJDKHBI
pa3pabaThiBaThCsl HA OCHOBE OLEHKHM DHCKOB, CBA3AHHBIX C WH/MBHIYaTbHBIMH YCIOBHMSMH paGoTsl
KOMIIaHHH, B YaCTHOCTH C PHCKaMH MOJKYNa MHOCTPAHHBIX JO/DKHOCTHBIX JIML, C KOTOPHIMH MOKET
CTOJIKHYThCA KOMIIAHHMs (Hanpumep, MCXONs M3 ee reorpadH4ecKol M MPOM3BOACTBEHHON 061acTH
nestenbHoctH). TakWe yC/IOBMA W DHCKH JIOJDKHBI PEryjisipHO aHalM3MpOBAThCA, NONBEPraThcs
MOBTOPHBIM OLEHKaM W TPH HEOOXOJMMOCTH aJalTHPOBaTbCA B LENAX OOECHeYeHHs HEeH3MEHHOM
3(peKTHBHOCTH IIPOTPAMM HITH MEp BHYTPEHHEro KOHTPOJIS, STHKH M KOMILTaeHCA.

B uensx npodunakrtMke W BbiSBIEHMA (AKTOB NOAKYNA HMHOCTPAHHBIX NOJDKHOCTHBIX JIHIL,
KOMNaHWAM, 6 uucie npoye20, ClleflyeT YYMTHIBaTh CJEAYIOLIME MEpeOBbie NpPAKTHKH B 00JacTH
obecrieuennst 53QHeKTHBHOCTH MPOrPaMM HIIH Mep BHYTPEHHETO KOHTPOJIS, THKH M KOMILTaeHCa:

1. HajexHas, SBHas W OIlIyTUMAas nopacpXXKka ©  y4yaCcTHe  BBICLIETO PYKOBOACTBA B
OCYLUECTBIAEMBIX B KOMIIAHUH nporpamMmax HWjiM Mepax BHYTPEHHETO KOHTPOJIA, 3THKH H
KOMIUIa€HCA, HAITPpaBJICHHBIX Ha npodmnaxmky M BBISIBIICHHE CJIy4YaeB IOJKYyIa HHOCTPAHHBIX
JOJDKHOCTHBIX JIUIL,

2. YeTKo C(l)OpMyJIHPOBaHHaﬂ H HarjisiiHass KOpPIOpaTHBHAs TNOJIUTHKA, 3anpeumaroimas  noaxkyn
HHOCTPaHHBIX JOJLDKHOCTHBIX JIULI;



3. 00s3aHHOCTH COTPYZHMKOB Ha BCEX YPOBHAX KOMIAHMM COGMIONATh MaHHBIN 3alperT, a Taike
NOJIOXEHU COOTBETCTBYIOWIMX MPOrpaMM HJIM MEpP BHYTPEHHEr0 KOHTPONSA, 3THKM H
KOMILIaeHCa;

4. KOHTPONb 3a OCYIIECTBJICHHEM IMPOTPaMM WM MEP 3THKM H KOMIUTACHCA, KACAIOLIMXCH
NPOTHBONECHCTBHSA MOJKYIIa WHOCTPAHHBIX JOJDKHOCTHBIX JIHLI, IPeXyCMAaTPHBAIOLIMiA MPaBo
AOKJIA/bIBATh HANpPSMYIO HE3aBMCHMBIM OpraHaM KOHTPOJS, TAKHM, KAaK KOMHTETHI
BHYTPEHHEIO ayJHuTa COBETOB [MPEKTOPOB MWIH HabMIOJaTeNbHBIX COBETOB, SBJISETCS
00A3aHHOCTBIO OZIHOTO MJIH HECKONBKMX CTAPLIHX NOJDKHOCTHBIX JIMI[ KOMIAHHH, KOTOpbIE
HMEIOT JOCTaTOYHYIO HE3aBHCUMOCTb OT PyKOBOJCTBA, HEOOXOIUMBIE PECYPCHI U TOTHOMOYHS,

5. NpOrpaMMBI MWIH Mephl OTMKH W KOMIUIA€HCA, pa3paGOTaHHble B LENAX NPOQHIAKTHKH U
BBIABJICHHA CJIy4aeB MNOAKYNA HHOCTPAHHBIX JO/DKHOCTHBIX JIMIl, NPHMEHHMbIE KO BCEM
AMPEKTOpaM, IOJUKHOCTHBIM JIHLAM M COTPYOHHMKaM KOMIIAHMM, a Talke KO BCEM
MOJKOHTPOJIBHBIM €  OpraHu3auMsM, BKJIIOYas JOYEPHHE KOMMAHUHM, 6 mMOM uucie
OXBAaTBIBAIOLIHUE CJIEIYIOLIHE 00JIaCTH:

1) JapeHue NOJapKOB;

i) npeACTaBUTEILCKHE PACXOMBI, PA3BIEUYEHHS U 3aTPATHI;

iil) TypHCTHYeCKHe YCIyrd JJIs KIMEHTOB;

V) B3HOCHI Ha MOJIMTHYECKHE LIEJIH;

V) 0naroTBOpUTEbHBIE MOXKEPTBOBAHHMSA M CIIOHCOPCKAS IOMOLIB;
Vi) MUIaTexu Juid ynpouieHus GopMaIbHOCTERH;

vii) TOJKYM M BBIMOIaTeIbCTBO;

6. mpOrpaMMbl WX MepbI STHKH H KOMILIACHCA, HANPABIICHHbIE HA MPOGHMIAKTHKY M BBISBJIECHHE
Cly4aeB MNOJAKYINla WHOCTPAHHBIX JOJ/DKHOCTHBIX JIMI, TNPHMEHMMBIE M 1O BO3MOXHOCTH
BKJIIOYEHHBIE B KOHTPAKTHBIE COIJIALUIEHHS B OTHOWIEHHUH TPETHHUX CTOPOH, TAKMX KaK areHThl,
IIOCPEIHUKH, KOHCYJILTAHTBI, PEJICTABUTE/IH, PACTIPOCTPAHUTEIH, TIOAPAIYHKH H IOCTABIUMKH,
KOHCOPUMYMBI, TNapTHEPhl COBMECTHBIX MNPEANpUATHH (Jajiee — [ENOBble NapTHEpHI),
BIJIOYAIOLIHE HOMUMO NPOUe20, CIEAYIOLIME BAXKHBIE JIEMEHTHI:

1) HamiexawuM 06pasoM OQOPMJIECHHBIE M PHCK-OPHEHTHPOBAHHBIE NPOBEPKH  TIpU
OCYLIECTBNICHHH HaiiMa, a Takke HaIEKALIMH M PErysIspHbId KOHTPONb Haj JAENOBBIMH
NapTHEPaMH;

ii) MHpOPMHpPOBAHHE JEIOBBIX NapTHEPOB 06 06A3aTENBCTBE KOMIAHHUH COBJTIONAT 3aKOHBl,
3anpelaomu1e NoAKYN HHOCTPaHHBIX MOJDKHOCTHBIX JIML, a TaKkKe O peau3yeMbix
KOMIaHHEH TPOrpaMMax WA Mepax B o0NaCTH 3THKH W KOMIUIAEHCa, HATIPaBJEHHBIX Ha
NpOGHUIAKTHKY U BBISBIICHHE CIly4aeB TAKOro IMOAKyMa;

lll) CTPEMJICHHE K COOJIFOIEHUIO aHATIOTHYHBIX 0053aTeNIbCTB €O CTOPOHBI J€JIOBBIX MAPTHEPOB.

7. cucreMa (MHAHCOBBIX MPOLEAYP M MPOLEAYP GYXraiTepcKoro yuera, BKIKOUAKOLAS CHCTEMY
BHYTPCHHETO KOHTPOJIs, NIPU3BAHHYIO B MOJIHOH Mepe obecreynBaTh Jo0GPOCOBECTHOE U TOYHOE
BelleHue OyXranTepckoil JOKYMEHTAallMH M OTYETHOCTH, AN TOFO, 4TO Obl YKa3aHHbIE
NMpOLE/y bl He MOTJIH GBITh MCIIOIB30BAHBI B LIENISX TIOAKYTA MHOCTPAHHBIX JODKHOCTHBIX JIHIL
MITH COKPBITHSA (paKTOB TAaKOTO MOAKYIa,

8. Mepbl, paspaGoTaHHBIC Ul BCeX YPOBHEH KOMMAHHH U 110 BO3MOXHOCTH NOYEPHUX KOMIaHHH B
uensx obecriedeHus pPeryispHOro HHGOPMHPOBAHHMS H JOKYMEHTAIbHO NOATBEPXKACHHOTO
00y4YeHHs MO BOMPOCAM, CBS3AHHBIM C OCYIUECTBISEMBIMH B KOMIIAHHH NporpaMMaMH M
MepaMH B O0JIaCTH 3THKM M KOMILIAGHCA B OTHOLIEHHH GOPBGBI C MOAKYNOM MHOCTPaHHbIX
JOJDKHOCTHBIX JIHLL;

9. HaexalMe Mepbl MO CTHMYJIMPOBAHHIO M  OGECIeueHHIO peanbHON  MOAEPIKKH
OCYIUECTB/IEHMS HA BCEX YPOBHAX KOMIAHHH INpPOrPaMM MM Mep B OGNACTH 3THKH H
KOMILIa€HCa, HaNpaBJIeHHbIX Ha 60PBOY C MOKYNIOM HHOCTPAHHBIX JOKHOCTHBIX JIHLL



10. Hamnexaue AUCUMILTHHADHDBIE MPONETYPHI, HANPABIEHHBIE, TTOMEMO rpoyero, Ha Goply ¢

11.

12.

HApYIICHUAMHA Ha BCEX YPOBHAX KOMIAHHH 3aKOHOB, 3allpelialomMX MOAKY HHOCTPaHHBIX
AO/DKHOCTHBIX JIMLI, 4 TAKXKE MPOrpaMM WJIH Mep KOMITAHHH B OGJIaCTH YTHKH M KOMILIaeHca,
KacaroLHXCs BONPOCOB GOPLOBI € IIOJKYNIOM HHOCTPAHHBIX JAODKHOCTHBIX JUL;

3 pexTHBHBIE MEpHI 1T0:

i) mpenocraBieHuI0 HHCTPYKuMii H KOHCY/bTallMH UPEKTOPaM, JO/DKHOCTHBIM JIHLAM,
COTPYAHMKAM M MO BO3MOXHOCTH [E/NOBbIM INApTHEPaM B OTHOLIEHWH COGMIONEHHS
TpOTpaMM HIIM MEp KOMIIaHHH B O0JIaCTH 3THKH M KOMIUIaeHCa, BKJIIOYAs ClIy4aH, Koraa
MM HEOOXOOMMBI CPOYHBIE KOHCYNBTALMH MO CIOKHBIM CHTYaUHsIM B HHOCTPAaHHBIX
IOPHCIUKIIMSX;

ii) BHYTPEHHEMY M MO BO3MOXKHOCTH KOHQHAEHUHALHOMY TIpHeMY OOpaleHHii, a TaKke
SallNTE JUPEKTOPOB, NOJDKHOCTHBIX JIMLL, COTPYAHHKOB H TPH HEOGXOAMMOCTH JIE/IOBBIX
MApTHEPOB, HE OKENAOWMX T0 YKA3aHHIO WIM MOJ JaBEHHEM BBILECTOAMIErO
PYKOBOZICTBA HapylIaTh NPO(ECCHOHANBHBIE HOPMBI HIIH 3THKY, a TaKiKe JKETAFOLINX
COOOWMTh 00 MX HAPyWeHHM B KOMIIAHHH, PYKOBOACTBYSCh  MPHUHLIMIIAMH
I0BPOCOBECTHOCTH H IOCTATOYHBIMH OCHOBAHHAMM;

ili) IPMHATHIO HaAEKALIMX ASHCTBHI B CBA3MU C NIOJTy4€HHEM TaKUX OOpalleHHii;

pery/iipHas paboTa O COBEPUICHCTBOBAHHIO MPOrPaMM HITH Mep B 00lacTH 3THKH W
KOMILIACHCa, NpPOBOJAMMAA B LENAX OLCHKH W TOBBILEHHS HX 3(pQPEKTHBHOCTH B 4acTH
NPO(QHUIAKTHKH M BBISBIEHHA CIy4acs NOAKYMa MHOCTPAHHBIX JODKHOCTHBIX JIULL, @ TAKXKE
YHUHTBIBAIOIIAA aKTyallbHbIe Pa3paboOTKH B JaHHOI cdepe U pa3BUBAIOLIHECS MEXIYHapOHbIE
H OTpacJieBbl€ CTAHAAPTHI.

B) Heiicmeun co cmoponst denoevix Op2anu3auull u npogeccuonansHbIx accoyuayuii

[lentoBbie OpraHM3alMH M NPO(GECCHOHANBHBIE ACCOLMALIAK MOTYT HIpath BaXHYIO pOjib B
OKa3aHWH COACHCTBHS KOMITAaHHSM, B OCOOEHHOCTH MaJTbiM U cpenunm npeanpustusm (MCII), B chepe
Pa3paboTKH M COBEPLICHCTBOBAHMA NIPOrPaMM HITH Mep 3((PEKTHBHOTO BHYTPEHHETO KOHTPOIIS, STHKH 1
KOMIIIaeHCa B LENAX MPO(YUIAKTUKH U BBISBICHHS CIlydacs MOAKYINa UHOCTPAHHBIX JOMKHOCTHBIX JIHILL.
Takas nopnepxka MOXeT, nOMUMO NPOYe20, BKIIOYATD:

L.

PacnpocTpaHenHe MHQOPMAUMH MO BONPOCaM TNPOTHBOAEHCTBHS TIOJKYITy HHOCTPaHHBIX
AO/KHOCTHBIX JIMLL, B TOM YHCJIE OTHOCHTENBHO PE3yJbTATOB PaGoThI MEX/YHapOIHbIX H
PETHOHAbHBIX (POPYMOB 10 yKa3aHHBIM BOMPOCAM, A TAKXKE NpPeOCTaBIEHHE JIOCTYIa
K COOTBETCTBYIOIMM 6a3zaM NaHHbIX;

TIPEAOCTABNICHHE TEXHONOTHH 00yueHHs, MPODUIAKTHKH, KOMILIEKCHDIX NpoBepoK (ayanTa) U
HHBIX HHCTPYMEHTOB KOMILIaeHCa,

obuue PEKOMEHAALUH 110 OpraHU3allMi KOMIUIEKCHBIX IIPOBEPOK (aynuTa);

ob1iue PEKOMCHOALUKU U NOAEPXKA B POTUBOAECHCTBUH BBIMOraTenbCTBY U MOAKYyIIy.



Good Practice Guidance on
Internal Controls, Ethics, and
Compliance

Adopted 18 February 2010

This Good Practice Guidance was adopted by the OECD Council as
an integral part of the Recommendation of the Council for Further
Combating Bribery of Foreign Public Officials in International
Business Transactions of 26 November 2009.
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ANNEX IT

GOOD PRACTICE GUIDANCE ON
INTERNAL CONTROLS, ETHICS, AND COMPLIANCE

This Good Practice Guidance acknowledges the relevant findings and recommendations of the
Working Group on Bribery in International Business Transactions in its programme of systematic follow-
up to monitor and promote the full implementation of the OECD Convention on Combating Bribery of
Foreign Public Officials in International Business Transactions (hereinafter “OECD Anti-Bribery
Convention”); contributions from the private sector and civil society through the Working Group on
Bribery’s consultations on its review of the OECD anti-bribery instruments;, and previous work on
preventing and detecting bribery in business by the OECD as well as international private sector and civil
society bodies.

Introduction

This Good Practice Guidance (hereinafter “Guidance™) is addressed to companies for establishing and
ensuring the effectiveness of internal controls, ethics, and compliance programmes or measures for
preventing and detecting the bribery of foreign public officials in their international business transactions
(hereinafter “foreign bribery™), and to business organisations and professional associations, which play an
essential role in assisting companies in these efforts. It recognises that to be effective, such programmes or
measures should be interconnected with a company’s overall compliance framework. It is intended to serve
as non-legally binding guidance to companies in establishing effective internal controls, ethics, and
compliance programmes or measures for preventing and detecting foreign bribery.

This Guidance is flexible, and intended to be adapted by companies, in particular small and medium
sized enterprises (hereinafter “SMEs”), according to their individual circumstances, including their size,
type, legal structure and geographical and industrial sector of operation, as well as the jurisdictional and
other basic legal principles under which they operate.

A) Good Practice Guidance for Companies

Effective internal controls, ethics, and compliance programmes or measures for preventing and
detecting foreign bribery should be developed on the basis of a risk assessment addressing the individual
circumstances of a company, in particular the foreign bribery risks facing the company (such as its
geographical and industrial sector of operation). Such circumstances and risks should be regularly
monitored, re-assessed, and adapted as necessary to ensure the continued effectiveness of the company’s
internal controls, ethics, and compliance programme or measures.

Companies should consider, inter alia, the following good practices for ensuring effective internal
controls, ethics, and compliance programmes or measures for the purpose of preventing and detecting
foreign bribery:

1. strong, explicit and visible support and commitment from senior management to the company's
internal controls, ethics and compliance programmes or measures for preventing and detecting
foreign bribery;

2. aclearly articulated and visible corporate policy prohibiting foreign bribery;



compliance with this prohibition and the related internal controls, ethics, and compliance
programmes or measures is the duty of individuals at all levels of the company;

oversight of ethics and compliance programmes or measures regarding foreign bribery, including
the authority to report matters directly to independent monitoring bodies such as internal audit
committees of boards of directors or of supervisory boards, is the duty of one or more senior
corporate officers, with an adequate level of autonomy from management, resources, and
authority;

ethics and compliance programmes or measures designed to prevent and detect foreign bribery,
applicable to all directors, officers, and employees, and applicable to all entities over which a
company has effective control, including subsidiaries, on, infer alia, the following areas:

i)  gifts;

ii)  hospitality, entertainment and expenses;

ili)  customer travel,

iv)  political contributions;

v)  charitable donations and sponsorships;

vi)  facilitation payments; and
vii)  solicitation and extortion;
ethics and compliance programmes or measures designed to prevent and detect foreign bribery
applicable, where appropriate and subject to contractual arrangements, to third parties such as
agents and other intermediaries, consultants, representatives, distributors, contractors and
suppliers, consortia, and joint venture partners (hereinafter “business partners”), including, inter

alia, the following essential elements:

i)  properly documented risk-based due diligence pertaining to the hiring, as well as the
appropriate and regular oversight of business partners;

ii)  informing business partners of the company’s commitment to abiding by laws on the
prohibitions against foreign bribery, and of the company’s ethics and compliance
programme or measures for preventing and detecting such bribery; and

iii)  seeking a reciprocal commitment from business partners.

a system of financial and accounting procedures, including a system of internal controls,
reasonably designed to ensure the maintenance of fair and accurate books, records, and accounts,
to ensure that they cannot be used for the purpose of foreign bribery or hiding such bribery;

measures designed to ensure periodic communication, and documented training for all levels of
the company, on the company’s ethics and compliance programme or measures regarding foreign
bribery, as well as, where appropriate, for subsidiaries;

appropriate measures to encourage and provide positive support for the observance of ethics and
compliance programmes or measures against foreign bribery, at all levels of the company;



10.

11.

12.

B)

appropriate disciplinary procedures to address, among other things, violations, at all levels of the
company, of laws against foreign bribery, and the company’s ethics and compliance programme
or measures regarding foreign bribery;

effective measures for:

i)  providing guidance and advice to directors, officers, employees, and, where appropriate,
business partners, on complying with the company's ethics and compliance programme or
measures, including when they need urgent advice on difficult situations in foreign
jurisdictions;

ii)  internal and where possible confidential reporting by, and protection of, directors, officers,
employees, and, where appropriate, business partners, not willing to violate professional
standards or ethics under instructions or pressure from hierarchical superiors, as well as
for directors, officers, employees, and, where appropriate, business partners, willing to
report breaches of the law or professional standards or ethics occurring within the
company, in good faith and on reasonable grounds; and

iii)  undertaking appropriate action in response to such reports;
periodic reviews of the ethics and compliance programmes or measures, designed to evaluate and
improve their effectiveness in preventing and detecting foreign bribery, taking into account

relevant developments in the field, and evolving international and industry standards.

Actions by Business Organisations and Professional Associations

Business organisations and professional associations may play an essential role in assisting
companies, in particular SMEs, in the development of effective internal control, ethics, and compliance
programmes or measures for the purpose of preventing and detecting foreign bribery. Such support may
include, inter alia:

l.

dissemination of information on foreign bribery issues, including regarding relevant
developments in international and regional forums, and access to relevant databases;

making training, prevention, due diligence, and other compliance tools available;
general advice on carrying out due diligence; and

general advice and support on resisting extortion and solicitation.



