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ICC Rules on Combating Corruption

Outline

The 2011 edition of the ICC Rules for Combating Corruption consists of three parts:

=  Part | states the Rules proper;

= Part Il deals with policies which Enterprises should enact to support compliance with the Rules;

= Part Il lists the suggested elements of an effective corporate compliance programme.
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ICC Rules on Combating Corruption

Preface

By Jean-Guy Carrier, ICC Secretary General,
Francois Vincke, Vice-chair of the ICC Commission on Corporate Responsibility and Anti-corruption, and
Jean-Pierre Méan, Chair of the Task Force on the Revision of the ICC Rules on Combating Corruption

The International Chamber of Commerce (ICC) has always been at the forefront of the drive for more integrity
in business transactions, because only a corruption-free system makes it possible for all participants to
compete on a level playing field.

ICC emphasizes the critical role of compliance by enterprises with self-imposed rules, while recognizing the
basic responsibility of international organizations and national governments in the fight against all corrupt
practices, including extortion, solicitation and bribery.

Enterprises’ adherence to strict rules will help them fulfil their legal obligations in a more natural, effective and
sustainable way. The adoption and implementation by businesses of their own corporate compliance
programmes is therefore strongly recommended, as it is made compulsory in an increasing number of
jurisdictions.

ICC was the first business organization to issue anti-corruption rules with the publication as early as 1977 of
its Rules of Conduct to Combat Extortion and Bribery. It has updated these Rules in 1996, 1999 and 2005 to
reflect the adoption of key international legal instruments, such as the Convention on Combating Bribery of
Foreign Public Officials (1997) of the Organisation for Economic Cooperation and Development and the United
Nations Convention on Corruption (2003). These instruments, which are major milestones in the fight against
corruption, have been actively supported in their adoption, implementation and enforcement by the business
community. ICC will continue to actively contribute to these organisations’ anti-corruption programmes.

The present 2011 revision of the ICC Rules on Combating Corruption mirror-images the impressive evolution
of the ethics and compliance practice of leading enterprises. It is based on numerous contributions made by
ICC national committees, member companies and experts of the Commission on Corporate Responsibility and
Anti-corruption. It provides a compliance model applicable to large, medium and small-sized enterprises. It
builds on other documents ICC has prepared such as the ICC Handbook “Fighting Corruption, a Corporate
Practices Manual” and on various ICC Guidelines on specific integrity matters.

Fighting corruption, which is at the core of corporate responsibility and good corporate governance, is never
finished. Sustained efforts will continue to be necessary in the future. A better awareness is necessary among
public officials, in board rooms and in all layers of the corporate world. ICC is committed to continue to bring its
contribution to this daunting task.
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ICC Rules on Combating Corruption

Introduction

These ICC Rules are intended as a method of self-regulation by business against the background of
applicable national law and key international legal instruments. Their voluntary acceptance by Enterprises will
promote high standards of integrity in business transactions, whether between Enterprises and public bodies
or between Enterprises themselves. These Rules play an important role in assisting Enterprises to comply with
their legal obligations and with the numerous anti-corruption initiatives at the international level. They also
provide an appropriate basis for resisting attempts at extortion or solicitation of bribes.

These Rules are of a general nature constituting what is considered good commercial practice. They reflect,
and should be read in accordance with the key international legal instruments listed in Appendix A.

All Enterprises should conform to the applicable laws and regulations of the countries in which they are
established and where they operate, and should observe both the letter and the spirit of these Rules.

ICC Model Contracts contain references to Part | of the present Rules. Enterprises are equally urged to
incorporate, in full or by reference, Part | of the present Rules in their commercial contracts, in order to prevent
their contractual relationships from being affected by any form of corruption.

Enterprises are advised to collaborate with each other as well as with relevant international, regional and
sectorial initiatives to promote and develop the practices reflected in these Rules; they are further encouraged
to cooperate with national and foreign law enforcement authorities conducting corruption related
investigations. Enterprises are also urged to resist extortion or solicitation for bribes e.g. by using tools such as
RESIST (See Appendix B).

For the purposes of these Rules, the term “Enterprise” refers to any person or entity engaged in business and
other economic activities, whether or not organized for profit, including any entity controlled by a state or a
territorial subdivision thereof; it includes a parent and its controlled subsidiaries. Although these Rules do not
differentiate according to the size of an Enterprise or the nature of its activities, their implementation will have
to be adapted according to a risk assessment and notably to the nature of the business conducted by small
and medium size Enterprises. The success of these ICC Rules will depend on the “tone at the top”: there
should be a clear message from the Chair of the Board of Directors (or other body with ultimate responsibility
for the Enterprise) and/or the Chief Executive Officer of the Enterprise that corruption is prohibited and that an
effective corporate compliance programme will be implemented. Buy-in by all employees of the Enterprise is
also essential.

These ICC Rules consist of three parts. Part | states the Rules proper, Part Il deals with policies which
Enterprises should enact to support compliance with the Rules and Part Ill lists the suggested elements of an
effective corporate compliance programme. Appendix A lists key international legal instruments dealing with
corruption. Appendix B lists ICC instruments which will be helpful in combating corruption and Appendix C
recalls the tasks and role of the ICC Commission on Corporate Responsibility and Anti-corruption.
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ICC Rules on Combating Corruption

Part | — Anti-Corruption Rules

Article 1
Prohibited Practices

Enterprises will prohibit the following practices at all times and in any form, in relation with

e apublic official at international, national or local level,
e apolitical party, party official or candidate to political office, and
e adirector, officer or employee of an Enterprise,

whether these practices are engaged in directly or indirectly, including through Third Parties:

a) Bribery is the offering, promising, giving, authorizing or accepting of any undue pecuniary or other
advantage to, by or for any of the persons listed above or for anyone else in order to obtain or retain a
business or other improper advantage, e.g. in connection with public or private procurement contract
awards, regulatory permits, taxation, customs, judicial and legislative proceedings.

Bribery often includes (i) kicking back a portion of a contract payment to government or party officials or
to employees of the other contracting party, their close relatives, friends or Business Partners or (ii) using
intermediaries such as agents, subcontractors, consultants or other Third Parties, to channel payments to
government or party officials, or to employees of the other contracting party, their relatives, friends or
Business Partners.

b) Extortion or Solicitation is the demanding of a bribe, whether or not coupled with a threat if the demand
is refused. Enterprises will oppose any attempt of extortion or solicitation and are encouraged to report
such attempts through available formal or informal reporting mechanisms, unless such reporting is
deemed to be counter-productive under the circumstances.

c) Trading in Influence is the offering or solicitation of an undue advantage in order to exert an improper,
real, or supposed influence with a view of obtaining from a public official an undue advantage for the
original instigator of the act or for any other person.

d) Laundering the proceeds of the corrupt practices mentioned above is the concealing or disguising
the illicit origin, source, location, disposition, movement or ownership of property, knowing that such
property is the proceeds of crime.

“Corruption” or “Corrupt Practice(s)” as used in these Rules shall include Bribery, Extortion or Solicitation,
Trading in Influence and Laundering the proceeds of these practices.
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ICC Rules on Combating Corruption

Article 2
Third Parties

With respect to Third Parties subject to the control or determining influence of the Enterprise, including but not
limited to agents, business development consultants, sales representatives, customs agents, general
consultants, resellers, subcontractors, franchisees, lawyers, accountants or similar intermediaries, acting on
the Enterprise’s behalf in connection with marketing or sales, the negotiation of contracts, the obtaining of
licenses, permits or other authorizations, or any actions that benefit the Enterprise or as subcontractors in the
supply chain, Enterprises should:

instruct them neither to engage nor to tolerate that they engage in any act of corruption;

not use them as a conduit for any corrupt practice;

hire them only to the extent appropriate for the regular conduct of the Enterprise’s business; and
not pay them more than an appropriate remuneration for their legitimate services.
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ICC Rules on Combating Corruption

Part Il — Corporate Policies to Support Compliance with the Anti-Corruption Rules

Article 3
Business Partners

Business Partners include (i) Third Parties and (ii) joint venture and consortium partners as well as contractors
and suppliers.

A.

An Enterprise should, with respect to a Third Party, and to the extent that it is within its power:

a) make clear that it expects all activities carried out on the Enterprise’s behalf to be compliant with its
policies; and
b) enter into a written agreement with the Third Party:
¢ informing it of the Enterprise’s anti-corruption policies and committing it not to engage in any
corrupt practice;
e permitting the Enterprise to request an audit of the Third Party’s books and accounting records by
an independent auditor to verify compliance with these Rules; and
e providing that the Third Party’s remuneration shall not be paid in cash and shall only be paid in
(i) the country of incorporation of the Third Party, (ii) the country where its headquarters are
located, (iii) its country of residence or (iv) the country where the mission is executed.
The Enterprise should further ensure that its central management has adequate control over the

relationship with Third Parties and in particular maintains a record of the names, terms of engagement
and payments to Third Parties retained by the Enterprise in connection with transactions with public
bodies and state or private Enterprises. This record should be available for inspection by auditors and by
appropriate, duly authorized governmental authorities under conditions of confidentiality.

An Enterprise should, with respect to a joint venture or consortium, take measures, within its power, to
ensure that a policy consistent with these Rules is accepted by its joint venture or consortium partners as
applicable to the joint venture or consortium.

With respect to contractors and suppliers, the Enterprise should take measures within its power and, as
far as legally possible, to ensure that they comply with these Rules in their dealings on behalf of, or with
the Enterprise, and avoid dealing with contractors and suppliers known or reasonably suspected to be
paying bribes.

An Enterprise should include in its contracts with Business Partners a provision allowing it to suspend or
terminate the relationship, if it has a unilateral good faith concern that a Business Partner has acted in
violation of applicable anti-corruption law or of Part | of these Rules.

An Enterprise should conduct appropriate due diligence on the reputation and the capacity of its Business
Partners exposed to corruption risks to comply with anti-corruption law in their dealings with or on behalf
of the Enterprise.

An Enterprise should conduct its procurement in accordance with accepted business standards and to the
extent possible in a transparent manner.
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Article 4
Political and Charitable Contributions and Sponsorships

a) Enterprises should only make contributions to political parties, party officials and candidates in
accordance with applicable law and public disclosure requirements. The amount and timing of political
contributions should be reviewed to ensure that they are not used as a subterfuge for corruption.

b) Enterprises should take measures within their power to ensure that charitable contributions and
sponsorships are not used as a subterfuge for corruption. Charitable contributions and sponsorships
should be transparent and in accordance with applicable law.

c) Enterprises should establish reasonable controls and procedures to ensure that improper political and
charitable contributions are not made. Special care should be exercised in reviewing contributions to
organizations in which prominent political figures, or their close relatives, friends and Business Partners
are involved.

Article 5
Gifts and Hospitality

Enterprises should establish procedures covering the offer or receipt of gifts and hospitality in order to ensure
that such arrangements (a) comply with national law and applicable international instruments; (b) are limited to
reasonable and bona fide expenditures; (c) do not improperly affect, or might be perceived as improperly
affecting, the recipient’s independence of judgement towards the giver; (d) are not contrary to the known
provisions of the recipient’s code of conduct; and (e) are neither offered or received too frequently nor at an
inappropriate time.

Article 6
Facilitation Payments

Facilitation payments are unofficial, improper, small payments made to a low level official to secure or
expedite the performance of a routine or necessary action to which the payer of the facilitation payment is
legally entitled.

Facilitation payments are prohibited in most jurisdictions.
Enterprises should, accordingly, not make such facilitation payments, but it is recognized that they may be
confronted with exigent circumstances, in which the making of a facilitation payment can hardly be avoided,

such as duress or when the health, security or safety of the Enterprise’s employees are at risk.

When a facilitation payment is made under such circumstances, it will be accurately accounted for in the
Enterprise’s books and accounting records.
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Article 7
Conflicts of Interests

Conflicts of interests may arise when the private interests of an individual or of his/her close relatives, friends
or business contacts diverge from those of the Enterprise or organization to which the individual belongs.

These situations should be disclosed and, wherever possible, avoided because they can affect an individual’s
judgment in the performance of his/her duties and responsibilities. Enterprises should closely monitor and
regulate actual or potential conflicts of interests, or the appearance thereof, of their directors, officers,
employees and agents and should not take advantage of conflicts of interests of others.

If their contemplated activity or employment relates directly to the functions held or supervised during their
tenure, former public officials shall not be hired or engaged in any capacity before a reasonable period has
elapsed after their leaving their office. Where applicable, restrictions imposed by national legislation shall be
observed.

Article 8
Human Resources

Enterprises should ensure that:

a) human resources practices, including recruitment, promotion, training, performance evaluation,
remuneration, recognition and business ethics in general, reflect these Rules;

b) no employee will suffer retaliation or discriminatory or disciplinary action for reporting in good faith
violations or soundly suspected violations of the Enterprise’s anti-corruption policy or for refusing to
engage in corruption, even if such refusal may result in the Enterprise losing business;

c) key personnel in areas subject to high corruption risk should be trained and evaluated regularly; the
rotation of such personnel should be considered.

Article 9
Financial and Accounting

Enterprises should ensure that:

a) all financial transactions are adequately identified and properly and fairly recorded in appropriate books
and accounting records available for inspection by their Board of Directors or other body with ultimate
responsibility for the Enterprise, as well as by auditors;

b) there are no “off the books” or secret accounts and no documents may be issued which do not fairly and
accurately record the transactions to which they relate;

c) there is no recording of non-existent expenditures or of liabilities with incorrect identification of their
objects or of unusual transactions which do not have a genuine, legitimate purpose;

d) cash payments or payments in kind are monitored in order to avoid that they are used as substitutes for
bribes; only small cash payments made from petty cash or in countries or locations where there is no
working banking system should be permitted,;

e) no bookkeeping or other relevant documents are intentionally destroyed earlier than required by law;

f)  independent systems of auditing are in place, whether through internal or external auditors, designed to
bring to light any transactions which contravene these Rules or applicable accounting rules and which
provide for appropriate corrective action if the case arises;
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g) all provisions of national tax laws and regulations are complied with, including those prohibiting the
deduction of any form of bribe payment from taxable income.
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PART lIl - Elements of an Efficient Corporate Compliance Programme

Article 10
Elements of a Corporate Compliance Programme

Each Enterprise should implement an efficient Corporate Compliance Programme (i) reflecting these Rules, (ii)
based on the results of a periodically conducted assessment of the risks faced in the Enterprise’s business
environment, (iii) adapted to the Enterprise’s particular circumstances and (iv) with the aim of preventing and
detecting Corruption and of promoting a culture of integrity in the Enterprise.

Each Enterprise should consider including all or part of the following good practices in its programme. In
particular, it may choose, among the items listed hereunder, those measures which it considers most
adequate to ensure a proper prevention against Corruption in its specific circumstances, no such measure
being mandatory in nature:

a) expressing a strong, explicit and visible support and commitment to the Corporate Compliance
Programme by the Board of Directors or other body with ultimate responsibility for the Enterprise and by
the Enterprise’s senior management (“tone at the top”);

b) establishing a clearly articulated and visible policy reflecting these Rules and binding for all directors,
officers, employees and Third Parties and applying to all controlled subsidiaries, foreign and domestic;

c) mandating the Board of Directors or other body with ultimate responsibility for the Enterprise, or the
relevant committee thereof, to conduct periodical risk assessments and independent reviews of
compliance with these Rules and recommending corrective measures or policies, as necessary. This can
be done as part of a broader system of corporate compliance reviews and/or risk assessments;

d) making it the responsibility of individuals at all levels of the Enterprise to comply with the Enterprise’s
policy and to participate in the Corporate Compliance Programme;

e) appointing one or more senior officers (full or part time) to oversee and coordinate the Corporate
Compliance Programme with an adequate level of resources, authority and independence, reporting
periodically to the Board of Directors or other body with ultimate responsibility for the Enterprise, or to the
relevant committee thereof;

f)  issuing guidelines, as appropriate, to further elicit the behavior required and to deter the behavior
prohibited by the Enterprise’s policies and programme;

g) exercising appropriate due diligence, based on a structured risk management approach, in the selection
of its directors, officers and employees, as well as of its Business Partners who present a risk of
corruption or of circumvention of these Rules;

h) designing financial and accounting procedures for the maintenance of fair and accurate books and
accounting records, to ensure that they cannot be used for the purpose of engaging in or hiding of corrupt
practices;

i)  establishing and maintaining proper systems of control and reporting procedures, including independent
auditing;

j)  ensuring periodic internal and external communication regarding the Enterprise’s anti-corruption policy;

k) providing to their directors, officers, employees and Business Partners, as appropriate, guidance and
documented training in identifying corruption risks in the daily business dealings of the Enterprise as well
as leadership training;

l) including the review of business ethics competencies in the appraisal and promotion of management and
measuring the achievement of targets not only against financial indicators but also against the way the
targets have been met and specifically against the compliance with the Enterprise’s anti-corruption policy;
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m) offering channels to raise, in full confidentiality, concerns, seek advice or report in good faith established

n)

0)

p)

or soundly suspected violations without fear of retaliation or of discriminatory or disciplinary action.
Reporting may either be compulsory or voluntary; it can be done on an anonymous or on a disclosed
basis. All bona fide reports should be investigated;

acting on reported or detected violations by taking appropriate corrective action and disciplinary
measures and considering making appropriate public disclosure of the enforcement of the Enterprise’s

policy;

considering the improvement of its Corporate Compliance Programme by seeking external certification,
verification or assurance; and

supporting collective action, such as proposing or supporting anti-corruption pacts regarding specific
projects or anti-corruption long term initiatives with the public sector and/or peers in the respective
business segments.
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Appendix A
Key International Legal Instruments
Global Instruments

e United Nations Convention against Corruption (UNCAC)
http://www.unodc.org/documents/treaties/lUNCAC/Publications/Convention/08-50026 E.pdf

e United Nations Convention against Transnational Organized Crime (UNTOC)
http://www.unodc.org/documents/treaties/UNTOC/Publications/TOC%20Convention/TOCebook-e.pdf

e OECD Convention on the Bribery of Foreign Public Officials in International Business Transactions (OECD
Convention)
http://www.oecd.org/dataoecd/4/18/38028044.pdf

e OECD Recommendation for Further Combating Bribery of Foreign Public Officials in International Business
Transactions, including Annex Il Good Practice Guidance on Internal Controls, Ethics and Compliance
http://www.oecd.org/dataoecd/11/40/44176910.pdf

Africa

e  African Union Convention on Preventing and Combating Corruption (AU Convention)
http://www.africa-
union.org/official_documents/Treaties_%20Conventions_%20Protocols/Convention%200n%20Combating%20Co

rruption.pdf

e Southern African Development Community Protocol against Corruption (SADC Protocol)
http://www.sadc.int/index/browse/page/122

e Economic Community of West African States Protocol on the Fight against Corruption (ECOWAS Protocol)
http://www.afrimap.org/english/images/treaty/ECOWAS_Protocol_on_Corruption.pdf

Americas

e Inter-American Convention against Corruption (OAS Convention)
http://www.0as.org/juridico/english/treaties/b-58.html

Asia and Pacific region

e ADB-OECD Action Plan for Asia-Pacific (Action Plan)
http://www.oecd.org/dataoecd/38/24/35021642.pdf

Europe

e  Council of Europe Criminal Law Convention
http://conventions.coe.int/treaty/en/Treaties/Html|/173.htm

e  Council of Europe Civil Law Convention
http://conventions.coe.int/treaty/en/treaties/html/174.htm

e Resolution of the Committee of Ministers of the Council of Europe: Agreement Establishing the Group of States
against Corruption
http://conventions.coe.int/Treaty/EN/PartialAgr/Html/Greco9905.htm

e Resolution of the Committee of Ministers of the Council of Europe: Twenty Guiding Principles for the Fight
against Corruption
https://wcd.coe.int/wcd/ViewDoc.jsp?id=593789&

e European Union Convention on the Protection of the Communities' Financial Interests and the Fight against
Corruption and two related Protocols
http://europa.eu/legislation_summaries/fight against_fraud/protecting_european_communitys_financial_interests

/133019 en.htm

e European Union Convention on the Fight against Corruption involving officials of the European Communities or
officials of Member States
http://europa.eu/legislation summaries/fight against_fraud/fight against corruption/I33027 en.htm
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Appendix B
Further ICC Instruments to Combat Corruption
To provide further guidance on the implementation of these Rules, the ICC Commission on Corporate

Responsibility and Anti-Corruption has published “Fighting Corruption: A Corporate Practices Manual”
(http://store.iccwbo.org/fighting-corruption).

This handbook addresses the following issues and problem areas related to combating corruption:

Prohibiting Bribery and Extortion: Narrowing the problem areas (Chapter 3)
The Role of agents and other Intermediaries (Chapter 4)
Responsibilities of Enterprises (Chapter 5)

Accounting, Auditing and Financial Controls (Chapter 6)
Whistleblowing (Chapter 7)

Compliance by Small and Medium-Sized Enterprises (Chapter 8)
Money Laundering (Chapter 9)

Political and Charitable Contributions (Chapter 10)

Private to Private Bribery (Chapter 11)

Preventing Extortion (Chapter 12)

Overcoming Corruption on Customs (Chapter 13)

The ICC Commission on Corporate Responsibility and Anti-Corruption is constantly developing anti-corruption
tools and guidelines. The following guidelines are available on the website of the ICC Commission on
Corporate Responsibility and Anti-corruption (http://www.iccwbo.org/About-ICC/Policy-Commissions/Corporate-
Responsibility-Anti-corruption/ ):

. ICC Guidelines on Whistleblowing
http://www.iccwbo.org/advocacy-codes-and-rules/areas-of-work/corporate-responsibility-and-anti-
corruption/whistleblowing/

e ICC Guidelines on Agents, Intermediaries and Other Third Parties
http://www.iccwbo.org/advocacy-codes-and-rules/areas-of-work/corporate-responsibility-and-anti-corruption/ICC-
Third-Party-Guidelines/

The ICC, the United Nations Global Compact, the World Economic Forum and Transparency International
have issued RESIST, Resisting Extortion and Solicitation in International Transactions, A Company Tool for
Employee Training (http://www.iccwbo.org/products-and-services/fighting-commercial-crime/resist/).
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Appendix C
The ICC Commission on Corporate Responsibility and Anti-corruption

The ICC Commission on Corporate Responsibility and Anti-corruption is a leading global private sector body
that develops rules of conduct, best practices and advocacy for fighting corruption and for corporate
responsibility. This commission gathers over 200 business executives and private practitioners from 40
countries

ICC took the lead among business organizations in denouncing corruption and in developing rules to combat
it. The ICC Rules on Combating Corruption constitute the cornerstone of ICC's anti-corruption work, serving
both as a tool for self-regulation by business and as a roadmap for governments in their efforts to fight
extortion and bribery.

In addition to these flagship ICC Rules, the Commission on Corporate Responsibility and Anti-corruption has
developed a suite of crucial anti-corruption tools for companies to use proactively as part of their integrity
programmes. The commission also provides business with practical instruments for responsible business
conduct.

ICC works closely with intergovernmental organizations involved in anti-bribery law, guidelines and policy,
such as the UN Office on Drugs and Crime (UNODC) and the OECD.

page 15



The International Chamber of Commerce (ICC)

ICC is the world business organization, a representative body that speaks with authority on behalf of
Enterprises from all sectors in every part of the world.

The fundamental mission of ICC is to promote trade and investment across frontiers and help business
corporations meet the challenges and opportunities of globalization. Its conviction that trade is a powerful force
for peace and prosperity dates from the organization’s origins early in the last century. The small group of far-
sighted business leaders who founded ICC called themselves “the merchants of peace”.

ICC has three main activities: rules-setting, dispute resolution and policy. Because its member companies and
associations are themselves engaged in international business, ICC has unrivalled authority in making rules
that govern the conduct of business across borders. Although these rules are voluntary, they are observed in
countless thousands of transactions every day and have become part of the fabric of international trade.

ICC also provides essential services, foremost among them the ICC International Court of Arbitration, the
world’s leading arbitral institution. Another service is the World Chambers Federation, ICC’s worldwide
network of chambers of commerce, fostering interaction and exchange of chamber best practice.

Business leaders and experts drawn from the ICC membership establish the business stance on broad issues
of trade and investment policy as well as on vital technical and sectorial subjects. These include financial
services, information technologies, telecommunications, marketing ethics, the environment, transportation,
competition law and intellectual property, among others.

ICC enjoys a close working relationship with the United Nations and other intergovernmental organizations,
including the World Trade Organization, the G20 and the G8.

ICC was founded in 1919. Today it groups hundreds of thousands of member companies and associations
from over 120 countries. National committees work with their members to address the concerns of business in
their countries and convey to their governments the business views formulated by ICC.
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