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Introduction
Hitachi Rail USA, Inc. (hereinafter also referred to as "HRU"), is committed to conducting its business
operations, at any level, in the United States of America and in all other countries where it is or it will
conduct business, in abidance by applicable laws and regulations in an effort to prevent corruption and
the risks associated with unlawful practices. To this end, HRU is committed to disseminate and
promote among its employees, directors and agents, the highest standards of ethical behavior by
providing rules of conduct and by implementing and monitoring its internal policies and procedures.
1. Purpose
This Policy is intended to reiterate HRU’s commitment to the highest principles of integrity and set out
the specific requirements, restrictions and prohibitions applicable to HRU business operations under
applicable anti-corruptions laws, including but not limited to the U.S. Foreign Corrupt Practices Act
(“FCPA”), the U.K. Bribery Act (“UKBA”) and any other local laws where HRU conducts or anticipate
conducting business (collectively, "Anti-Corruption Laws"). Through this Policy, HRU strives to avoid
and prevent inadvertent violations of Anti-Corruption Laws and to identify any potential issues that
may arise and address them timely and appropriately. In fact, a single violation of Anti-Corruption
Laws may lead to serious consequences for HRU and may compromise HRU’s reputation and
business operations.
Recipients of this Policy must be aware that HRU will treat and investigate thoroughly each violation of
this Policy.
2. Implementation
The Compliance Manager of HRU ("CM") under the direction of the Compliance Committee of HRU
(the “Compliance Committee”) shall be responsible for monitoring this Policy and for conducting
auditing in accordance with HRU's practices.
The Compliance Committee shall be responsible to oversee the implementation of this Policy, and to
take any steps necessary or advisable in order to update it.
3. Definitions
For the purposes of this Policy, terms used herein have the meaning set out below:
Bribe: Giving or offering to give anything of value to a foreign government official to influence a
discretionary decision. In some jurisdictions, local law may impose a broader definition. Bribes are
prohibited under this Policy.
Facilitating Payment: Small payments paid to foreign government officials to expedite or facilitate
non-discretionary actions or services, such as obtaining an ordinary license or permit, processing
government papers such as visas, providing police protection, providing telephone, power or water
service, or loading or unloading of cargo. Facilitating payments are prohibited under this Policy.
Government Official: For purposes of this Policy, the term “government official” is broadly defined to
include:
• Any officer or employee of any foreign government entity, department, or agency
•

Any employee of a state or foreign government-owned business, school, hospital, or
other entity

•

Any political party or official thereof

•

Any candidate for political office

•

A public international organization or any department or agency thereof (e.g., the
United Nations, Olympic Organizing Committee, FIFA Committee, and World Bank)

•

Any person acting in an official capacity on behalf of a foreign government entity.

Group Companies: Companies that directly or indirectly control HRU.
Recipients: HRU's Members of Boards of Directors, officers, employees, consultants, agents and any
person or entity having a working relationship with HRU and the Group Companies.
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Supplier: an individual or entity that supplies goods or services to HRU or a Group Company.
Joint Venture: agreement by and between HRU or a Group Company with a a third party (Partner) for
the purpose of establishing a business activity subject to the terms and conditions of a joint venture
agreement.
Public administration: federal, State and local authorities and their respective administrations (e.g.
governments, agencies), local governmental organizations (e.g. regions, provinces, states and
municipalities), private entities tied to governments or controlled by government institutions.
4. Prohibition on Bribery
FCPA, UKBA and local corruption laws (collectively “Anti-Corruption Laws”) prohibit companies, their
employees and representative from giving, promising, offering, or authorizing payment of anything of
value to any government official in order to secure or keep business or to secure some other improper
advantage. In essence, these laws prohibit the giving of anything of value to influence a government
official’s actions. Prohibit payments include, but are not limited to, those designed to:
i. Induce the recipient to award a contract to HRU;
ii. Obtain advantageous tax or customs treatment that would not otherwise be available to
HRU;
iii. Circumvent or cause non-enforcement of laws and regulations applicable to HRU.
Prohibition on bribery applies to the giving of anything of value, not only money. This includes
providing business opportunities, favourable contracts, stock options, gifts and entertainment. Such
giving is prohibited even if:
a) The benefit is for someone other than the party making the payment,
b) The business sought is not with the government,
c) The payment does not in fact influence the government official’s conduct,
d) The foreign government official initially suggested the payment.
5. Commercial Bribery
The Anti-Corruption Laws also specifically prohibit the offering and acceptance of corrupt payments
and other advantages between private (non-government) persons and entities. Such conduct
constitutes commercial bribery, often called “kickbacks”. To this end this, HRU employees and agents
shall not offer, promise, authorize the payment of, or pay or provide anything of value to any
employee, agent, or representative of another company to induce or reward the improper performance
of any function or any business-related activity. HRU's employees and agents shall also not request,
agree to receive or accept anything of value from any employee, agent, or representative of another
company or entity as an inducement or reward for the improper performance of any function or
business related activity.
6. Applicability
This Policy is applicable to all of HRU’s operations worldwide and shall be applicable to, and enforced
against, all of HRU’s directors, officers and employees (“Recipients”). This Policy also applies to
HRU’s agents, consultants, joint ventures partners, and any other third-party representative that, on
behalf of HRU, has conducted business outside of the United States of America ("US") or interacted
with governmental officials or are likely to conduct business outside the US or interact with
governmental officials.
7. General Principles of Conduct
This Policy promotes and incentivizes the respect of the following general principles of conduct that
characterize HRU's business operations and best practices:


Segregation of duties: duties, roles and responsibilities, including supervising, monitoring and
auditing functions, that if exercised by the same person may cause a conflict of interest or may
impair the ability of this person to act with independent judgment, shall be appropriately
separated.
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Specification of duties and authority to act on behalf of HRU: Recipients shall be aware of,
and shall comply with, the signatory power granted by HRU to designated individuals to act in the
name and on behalf of HRU.
Clarity and simplicity: duties and responsibilities of HRU directors, officers and employees shall
be defined and identified in a clear and simple way, using a language that is straightforward and
comprehensible. All HRU internal policies and procedures shall be in writing using a
straightforward language and shall set out mechanisms and procedures that can be easily
understood and applied.
Independence and absence of conflicts of interest: Recipients shall operate in a professional
manner, with independence, and in compliance with this Policy and all the other HRU internal
policies and procedures, as may be from time to time adopted. Recipients shall prevent any
Conflict of Interest as it is defined in HRU Code of Conduct.
Recordkeeping and Reporting: all HRU business records and financial reporting, including
monitoring and auditing records that will be performed from time to time shall be accurately kept
according to the recordkeeping and financial reporting best practices set out in the Code of
Conduct.

8. Principles of conduct in main areas of risk
In order to prevent commissions of bribery and violations of Anti-Corruption Laws, in addition to the
General Principles of Conduct, HRU encourages and promotes compliance with the following
guidelines respecting areas which are identified as highly exposed to potential Anti-Corruption Law
violations:
8.1 Procurement and Management of Purchase Orders
The procurement and management of purchase orders and work related projects, including the
procurement of contracts with government entities, shall comply with the following guidelines:
•

Identification of the client as a private entity or a public administration.

•

Compliance with HRU procedures at all stages of the negotiation from the offer through the
closing.

•

Accurate recordkeeping of the documents related to the specific transaction.

•

Verification of signatory power of the individual representing HRU in accordance with HRU
delegations and powers of attorney.

•

Conduct HRU business activities in accordance with the general principles of fairness,
transparency and confidentiality, ensuring the integrity and good reputation of all the parties
involved.

•

Selection of commercial partners in accordance to the internal policy and procedures in
place. HRU will take the necessary measures to foster third-party due diligence process
especially when such third party engages in business activities in countries where bribery is
very common or when HRU has identified “red flags” with respect to such third party
conduct.

•

Define roles and responsibilities for the supervision of purchaser orders.

8.2 Supplier Relationships
Recipients involved at different stages of the process in securing supply agreements shall request
and obtain the necessary authorizations from the Group Company where they operate.
In addition, Recipients shall comply with the following:
Supplier Identification and qualification
•

Identification of roles, duties and responsibilities and definition of the process for the
identification and qualification of the supplier.

•

Accurate recordkeeping of the documents concerning the suppliers’ identification and
qualification procedures.

Definition of roles, responsibilities and procedures to monitor suppliers, in order to ensure
their continued qualification in accordance with HRU standards and guidelines.
Supplier Selection
•
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•

Implementation of technical and economic standards in order to assess the bid(s) from
suppliers.

•

Drafting of the agreement with suppliers in an accurate and specific way, using a
straightforward but appropriate language to cover all the main aspects of the reciprocal
obligations of HRU and its suppliers.

•

Verification of the signatory powers of the individual representing HRU in compliance with
HRU's internal policies, procedures and guidelines.

•

Accurate recordkeeping of all of the documents concerning the supplier selection process, in
accordance with HRU's internal policies and procedures.

Management of the Supply Agreement
•

Monitoring the suppliers’ activity trends;

•

Identification of principles, processes and activities concerning supplies and/or services;

•

Recordkeeping of the relevant documents in connection with the transaction in compliance
with HRU's internal policies and procedures.

8.3 Loans
The management of loans shall comply with the following principles:
•

Recordkeeping of the relationship with lender in compliance with HRU's internal policies and
procedures.

•

Complete loan documents and applications with accuracy and truthfulness.

Periodic verification of the relationship with lender(s) and accounting of payments due and
received in connection with the loan transaction to ensure compliance with the agreement.
8.4 Joint Venture Agreements and Operations
•

Before entering into a Joint Venture Agreement, HRU shall verify:
•

The identity, the good reputation, and integrity of the designated partner.

•

Possible areas of risk of corruption.

•

The implementation of anti-bribery policies in the joint venture and procedures that prevent
and sanction any violation of the Anti-Corruption Laws by the joint venture or any of its
partners, directors, or officers.

HRU and Group Companies, also through their representatives, will cooperate to promote the
adoption of the HRU Code of Conduct and this Policy in order to prevent conduct that could
constitute violation of anti-corruption regulations. It is best practice of HRU as part of the Hitachi
Group to enter into a joint venture agreement in which HRU is delegated the authority to adopt
anti-corruption policies and to perform, directly or indirectly, monitoring and auditing functions, in
accordance with its internal policies and procedures.
8.5 Personnel and Business Partners Recruitment
Personnel recruitment is based on principles of fairness and independence in the selection of the
candidates.
HRU is committed to select candidates based on an accurate background check and evaluation
of their experience, professionalism and competency, avoiding favouritism.
All HRU employees must abide by the ethical rules of conduct of HRU as set forth in the Code of
Conduct and in all HRU and HRI policies and procedures, and they are aware that HRU will not
tolerate any behaviour which would be a violation or threatened violation of the Anti-Corrupt
Laws.
Employees with managerial functions are required, as a part of the hiring process, in order to
avoid actual or potential situations of a conflict of interest, to truthfully declare prior to and during
the term of their employment that no conditions exist which could give rise to a conflict of interest
between them and HRU.
8.6 Professional/Sales Appointments
HRU shall select business partners, sales agents and professionals through a due diligence
process that shall comply with the following principles:
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•

compliance with applicable laws and regulations, taking into account applicable local laws.

•

identify standards of good reputation and professionalism in the qualification and selection
process and verify that compliance with such standards of conduct is monitored during
contract performance in order to verify the continued qualification.

•

Written contract to secure the engagement, the contract obligations and terms of payment,

•

Recordkeeping of the documents related to the working relationship.

8.7 Management of Payments
•

Identification of individuals or entities authorized to sign payment arrangements;

Accurate accounting and recordkeeping procedures in order to verify all payments made and
received by HRU and documents in support of such payments.
9. Permitted Payments.
•

Under the Anti-Corruption Laws not all payments to government officials are not allowed.
10. Sponsorship, Advertising, Political and Charitable Contribution.
HRU shall follow its internal policies and procedures before entering into any sponsorship or making a
charitable contribution to associations and organizations. HRU will take into account among other
things:
• the nature and importance of the initiatives and contributions
• the identity, good name and reputation of the organizations or associations
• applicable laws and regulations
HRU’s sponsorships and any type of advertising and charitable contributions shall be subject to the
prior written approval of the HRI External Relation Department, using such standard forms as they
may be adopted by HRU from time to time.
Political contributions are not allowed.
11. Third Parties
All third parties that either represent HRU or with whom HRU conducts business are expected to fully
comply with application Anti-Corruption Laws. Accordingly, HRU in an effort to protect itself by
violations that may be committed by its business partners, needs to select accurately and scrupulously
third parties to start a business relationship with. To that extent, HRU has in place specific policies and
procedures in order to verify the third-party company’s history and its willingness to abide by AntiCorruption Laws. Such policies and procedures will be available to all HRU employees and each
employee shall abide by them.

12. Recordkeeping and Reporting Requirements.
HRU strives to implement and maintain internal accounting controls based on sound accounting
principles in order to comply with applicable Anti-Corruption Laws. All accounting entries in HRU’s
books and records must be timely and accurately recorded and include reasonable detail to fairly
reflect transactions. These accounting entries and the supporting documentation must be periodically
reviewed to identify and correct discrepancies, errors, and omissions.
(a) Authorization for Transactions. All transactions involving the provision of anything of value to a
government official must occur only with appropriate HRU authorization process flow.
(b) Recording Transactions. All transactions involving the provision of anything of value to a
government official must be recorded in accordance with generally accepted accounting principles.
(c) Tracking Transactions. All transaction involving the provision of anything of value to a government
official must be tracked in a separate log or record, with supporting documentation identifying:
(i) The name and position of the employee requesting and authorizing the transaction
(ii) The name and position of the government official involved in the transaction
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(iii) A description, including the value, of the payment or provision of anything of value and
where applicable, a description of HRU’s products or services being promoted or the relevant
contractual provision if the payment was made pursuant to a contract.
13. Training.
HRU requires all managers and all other employees which may have business relationships in the
name and on behalf of HRU abroad, to complete anti-bribery course or alternate training as HRU may
deem appropriate.
14. Monitoring and Auditing.
The CM under the direction of the Compliance Committee will constantly monitor the implementation
and effectiveness of this Policy and will audit the relevant HRU operations, policies and procedures to
help ensure the continued compliance of HRU with Applicable Anti-Corruption Laws from time to time.
15. Compliance
HRU employees must be familiar with and perform their duties according to the requirements set out
in this Policy. HRU employees who violate this Policy are subject to disciplinary actions. HRU refers to
the Employee Handbook for the determination of the specific disciplinary sanctions. Third-party
representatives who violate this Policy may be subject to termination of all commercial relationships
with HRU.
16. Reporting Policy Violations
HRU employees who have reasonable suspicion or have witnessed a violation of this Policy shall
report the incident in accordance with the guidelines and procedures provided in the HRU Framework
Policy Compliance Program (HRU PO 003). Any HRU employee who, in good faith, reports suspected
legal, ethical, or Policy violations will not suffer any adverse consequence and will not be subject to
retaliation.
If you have any concern or questions about this Policy, its content, procedures or you are not sure that
your conduct may violate this Policy, HRU encourages you to consult with seek the advice of your
supervisor or the CM.
17. Acknowledgment
You acknowledge to have received and read a copy of this Policy and have understood its contents.
You acknowledge to have understood that Hitachi Rail USA expressly reserves the right to change,
modify, or delete its provisions without notice.

