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Plan

• Sapin II 
• Analysis on Corruption & Fraud
• Comparative Anti-Bribery Legislation (with 

Turkish practice)

• Coffee Break

• Third party integrity risk management
• Implementation of third party integrity risk 

management program



Sapin II Law: Background and History

• After FCPA(1977) European and French companies seen in the radar of 
the US authorities.

• In 2000, France brought the 1997 OECD Convention into domestic law, 
but prosecutions are rare, late and not severe, while the US authorities
continued to pursue a high volume of cases.

• $338 million for Technip in 2010, $398 million for Total, $772 million for
Alstom in 2014.

• 2013 French Law on the fight against tax evasion and serious economic 
and financial crime increases the penalties applicable to corruption by 
establishing a financial prosecutor

• 2014 $9 billion imposed on BNP Paribas for embargo violations

• 2016 Sapin II Law adopts part of its recommendations.



Sapin II Law -The French law targeting transparency, 
anti-corruption and economic modernization
• Named after Michel Sapin the former French 

Finance Minister (originally promoted a bill in the early 1990s 
labeled “Sapin I”)
• Sapin II Law entered into force on 11 December 

2016, effective date for mandatory compliance
programs is effective as of mid 2017.
• The establishment of a new anti-bribery agency, the 

Agence Française Anticorruption (AFA)
• Expanded extraterritorial effect (Prosecution of corruption 

may take place in French courts regardless of whether an official 
denunciation is made by the state in which the alleged breach 
occure)
• Domestic bribery, Bribery to foreign officials and

commercial bribery is in the scope by extraterritorial
effect of French Criminal Law



Sapin II Law – Who are in Scope?

• Legal entities:
• any company located in France with 500 employees or more, and an annual 

turnover reaching at least EUR 100 million;
• any company belonging to a group whose headquarters located in France, with a 

minimum of 500 employees worldwide and an annual turnover of at least EUR 
100 million;
• any French public entity with an industrial or commercial character, with at least 

500 employees and an annual turnover of at least EUR 100 million;
• Persons:
• members of the executive board, presidents and directors of companies 

accountable under the law;
• CEOs and presidents of French public entities with a commercial character with 

at least 500 employees and an annual turnover of at least EUR 100 million



Sapin II Law– Mandatory compliance program 
(Article 17 Corruption prevention program) 

Elements of Compliance Program:

1- Code of Conduct
2- Whistleblow process (speak up)
3- Risk mapping (assessment)
4- Third party Due Diligence
5- Accounting procedures
6- Effective Training program for managers and staff
7- Adopiton of sanctions system for breaches
8- Internal control and measurement system



Sapin II Law – Deferred Prosecution Agreement
French Model

• The introduction of a Judicial Agreement in the Public Interest Convention
judiciaire d’interêt public” (CJIP)
• The fine imposed on the company may be up to 30% of its average annual 

turnover within the last 3 years at the time the offence was committed. In 
addition, the company will be compelled to implement a compliance program under the control 
of the anti-corruption agency for 3 years. Notwithstanding any settlement, the representatives of 
the company may still be held liable for the offences committed.

• The first CJIP signed in November 2017 between the Public Prosecutor and 
HSBC Private Bank, the Swiss subsidiary of the British bank HSBC Holdings, 
which chose to pay a fine of €300 million to stop the prosecution. The 
precedent has been used in a case that concerned tax fraud, not corruption
and the agreement has been published on the AFA website.



Sapin II – Whistleblower Protection

• Definition: “any individual who reveals or reports, disinterestedly and in 
good faith, a crime or offence; a serious and manifest breach of an 
international commitment duly ratified or approved by France, of an 
unilateral act of an international organization adopted on the basis of such 
commitment, or a serious breach of a law or regulation; or a serious threat 
or harm to the public interest, of which he/she has had personal 
knowledge.”
• Confidentiality: Protection of the confidentiality of the whistleblower, the 

object of the alert and the person concerned, under penalty punishable by 
two years of detention and €30,000 fine (€150,000 for legal entities).
• Non-Retaliation: Preventing a whistleblower from sending alerts to the 

competent persons is punishable by one year of imprisonment and a 
€15,000 fine. It is prohibited to discriminate against whistle-blowers, in the 
hiring process.



Sapin II – Penalties

• Failure for implementing a compliance program: even 
without an actual instance of bribery or corruption, a 
company can be sentenced in case of absence or failure of 
the program (fine of €1 million for companies, €200,000 
for individuals). Finally, the penalty is likely to be 
published, creating a reputational risk for the company.
• A maximum of five years under the AFA’s supervision to 

implement an anti-corruption compliance program. The 
convicted company will be responsible for bearing the 
monitoring costs (i.e. for the AFA’s supervision). These 
costs could become so significant that lawmakers have 
decided to limit them to the maximum amount for a fine 
incurred (€1 million or twice the amount of the proceeds 
from corruption).
• Other bribery imprisonment penalties in French Criminal

Code.























Corruption stands out in every region



Global Comparative Anti-Bribery Legislation

• US Foreign Corrupt Practices Act (FCPA), 1977 
• UK BRIBERY ACT 2010 
• BRAZIL - Clean Company Act 2014 

• GERMANY Law on Fighting Corruption 2015

• G. AFRİKA Prevention and Combating of Corrupt Activities 
Act, 2004 

• MONTENEGRO Law on Prevention of Corruption 2016

• RUSSIA Federal Anti-Corruption Law No:273 - 2013



FCPA -Foreign Corrupt Practices Act
(1977 revision 1988 – 1998)

• Extra-territorial effect
• Wide implementation
• Wide scope
• Facilitation payments exemption
• Regulatory Bodies: DOJ ve SEC
• Public Foreign Officers
• Whistleblower protection and awarding system
• Disgorgement process



FPCA top ten list*

• 1. Telia Company AB (Sweden): $965 million in 2017.
• 2.  Siemens (Germany): $800 million in 2008.
• 3.  VimpelCom (Holland) $795 million in 2016.
• 4. Alstom (France): $772 million in 2014.
• 5.  KBR / Halliburton (United States): $579 million in 2009.
• 6.  Teva Pharmaceutical (Israel): $519 million in 2016.
• 7. Keppel Offshore & Marine Ltd.(Singapore): $422 million in 2017.
• 8.  Och-Ziff (United States): $412 million in 2016.
• 9.  BAE (UK): $400 million in 2010.
• 10.  Total SA (France) $398 million in 2013.

*Resource: http://www.fcpablog.com/blog/2017/12/26/keppel-offshore-
lands-seventh-on-our-top-ten-list.html

http://www.fcpablog.com/blog/2017/12/26/keppel-offshore-lands-seventh-on-our-top-ten-list.html


FPCA: Turkey related investigations
Companies related to bribery in foreign
countries including Turkey:

- Smith & Wesson (2014)
- Tyco International (2012)
- Daimler AG (2010)
- York International Corp. (2007)
- Delta & Pine Land Co. (2007)
- Micrus Corp. (2005)

Some companies made self 
disclosures for Turkey related matters:

- 3M (2010)
- Novartis (2016)
- Teradata (2017)



UK BRIBERY ACT – 2010

• Extra-territorial scope
• Penalties: Imprisonment up to 10 years and fines depending on 

the severity of the bribery
• Regulatory Body: «Serious Fraud Office»
• DPA model is similar to FCPA
• Private to private is under the scope unlike FCPA
• No facilitation payment exemption unlike FCPA
• Failure to prevent bribery is a spesific crime



Turkish Anti Bribery Practice

- No extra-territorial legal framework comparable to
Global AB legislation. 

- Bribery to public officials is regulated under
Turkish Criminal Code article 252, with
imprisonment from four to twelve years

- Personal criminal liability is in the scope of the
criminal law. Legal entities and companies can be 
subject to security mesaures. One exemption is 
Misdemeanours Law regulates the liability of legal 
entities which provides that administrative fines in 
some circumstances.

- There is no facilitation payment definition or
distinction from bribery. 



Coffee Break











Suistimalcinin Mağdur Şirket ile İlişkisi







IMPLEMENTATION OF 
THIRD PARTY RISK 
MANAGEMENT 
PROGRAM 



First: Act Like A Photographer!
- Learn and analyze the Dynamics of the company

Some questions worth to consider:
- What is the business Dynamics? SWOT analyze, what
are the main drivers for revenue and expenses
- Is there a procurement department and process

designed?
- Which departmants are working with wihch third

parties?
- List of all third parties with detailed info on contracts
- Which services are taken and are they in line with the

scope of the business of the company?
- Is it really necessary to use the third party?



Take a glance to compliance program

- Is there a compliance department and how is it positioned   
within the company?

- Is there a pre-designed compliance program and what are the 
elements of it? (Anti-Bribery, Code of Conduct, Conflict of Interest, AML, Sanctions, Data Privacy, 
Third Parties, Speak up and etc…) 

- Is there a compliance training and communication program?How
are the trainings monitored?

- Is there an effective speak up program and hotlines?
- Tone at the top and middle?
- Risk assessment & monitoring?



Take a glance to third party risk 
management

- How is the third party selecion process designed?
- Is there an effective due diligence process defined? 
- Do the third parties use vendors?
- Do the third parties have an access to whistleblowing

lines?(hotlines)
- Do we have effective contracts with third parties? 

(compliance provisions, data privacy, right to audit and
etc..)



Third Party Due Diligence (dd)



Process Engineering

- Who will be the owner of the process?
- Who will conduct the dd? 
- When will a dd be renewed?
- Who will communicate with the third 
party??
- How will the dd process be imposed on 
third parties? What will be the outcome for 
the ones who do not will to participate?



- Risk mapping and risk assessment of the
company and the related industry.

- Classification of third parties based on 
risks (high, medium, low as an example) 

– Considering to deep dive over sub-
vendors, board members and shareholders
of third parties

Risk Based Approach



DD checklist/questionnaire
History of the third party
Reference check
Documentation requests

-Trade Registry documents
- Financial Data
- Important Litigation and
sanction process
- Compliance culture and program

Preparation for DD



On site visit

- Facility on site check

- Interviews with key stakeholders

- Additional documentation review on site
-Books and records
-Cash and bank flow data 
-Grants and donations
-Travel, entartainment and hospitality expenses
-Contracts with sub-vendors
- Quality certificates and audit reports
- Similar documentation previously aligned with third party



DD report and contract process
A report with addtional assessment on risk areas (red flags) needs to be 
prepared and shared with the decision makers. 

Decision:
Approve, approve with conditions or reject

- Assessment and remediation of red flags
- Contract process with effective compliance provisions
- Communication of the outcome with third party
- Renewal of the process



Quality of the due diligence

- Considering to implement automated 
process and AI for a efficient and fast 
assessment (especially for high volume of 
third parties)

- Ask for outsource help when needed

- Effective communication with third parties



US DOJ Guidelines for an effective compliance program –
questions to consider for an effective third party risk 
management

• Risk-Based and Integrated Processes – How has the 
company’s third-party management process corresponded to 
the nature and level of the enterprise risk identified by the 
company? How has this process been integrated into the 
relevant procurement and vendor management processes?
• Appropriate Controls – What was the business rationale for 

the use of the third parties in question? What mechanisms 
have existed to ensure that the contract terms specifically 
described the services to be performed, that the payment 
terms are appropriate, that the described contractual work is 
performed, and that compensation is commensurate with the 
services rendered?



US DOJ Guidelines for an effective compliance program –
questions to consider for an effective third party risk 
management

• Management of Relationships – How has the company 
considered and analyzed the third party’s incentive model 
against compliance risks? How has the company monitored 
the third parties in question? How has the company trained 
the relationship managers about what the compliance risks 
are and how to manage them? How has the company 
incentivized compliance and ethical behavior by third parties?
• Real Actions and Consequences – Were red flags identified 

from the due diligence of the third parties involved in the 
misconduct and how were they resolved? Has a similar third 
party been suspended, terminated, or audited as a result of 
compliance issues? How has the company monitored these 
actions (e.g., ensuring that the vendor is not used again in case 
of termination)?
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