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1. PURPOSE 
 
Unifrutti Group (“UG”) is committed to ethical behaviour and conducts its business fairly with integrity 
across its geographical locations. This policy expands on the conflicts of interest (“COI”) principles of 
the Code of Conduct of UG to further enhance the Group’s commitment for fair and ethical business 
and the management of COI in a professional and confidential manner.  
 
In this context this policy aims to: 
 

• Set out the key principles of COI in the context of UG 
• Set the framework for the management of COI, including COI which arise in specific situations 
• Allocate responsibilities and roles in relation to this policy  
• Ensure that everyone within UG are aware and understand the provisions of this policy so as to 

avoid or minimise COI 
 
This is a high-level umbrella policy and its implementation may require the drafting of detailed return 
procedures. If in any jurisdiction where the Group operates there are national laws that cover the 
principles of this policy, these should be considered in consultation with the Local Compliance, Risk and 
Sustainability Officer or CFO or Legal Advisor, who should be kept informed at all times of any changes 
in the national laws. In all cases, where national laws are stricter than this policy, then these shall prevail 
and the Group Chief Risk, Compliance and Sustainability officer must be informed.   
 
 

2. DEFINITIONS  
 
“Arm’s length transaction” means a transaction between parties that is conducted at market values. 
 
“Chinese walls” means an established arrangement or series of arrangements within the Group, which 
requires that confidential or sensitive information held by employees in one part of the business is not 
disclosed or made available to employees in other parts of the organisation.  
 
“Conflicts of interest” or “COI” means a situation when a person’s position or responsibilities with the 
business or personal interests or a client’s interests are conflicting with the interests of the Group or its 
shareholders or another client.  COI can arise in any area of the Group’s operations. There may be (a) 
actual COI, i.e. there is a real and existing conflict; (b) potential COI, i.e. there is or could be a situation 
that may result in a COI; and (c) perceived COI, i.e. there is or could be a situation could be perceived 
as a conflict even if this is not the case.  
 
“Division” means the group companies which collectively form any one of the Tropical, South Africa, 
Chile, Italy/European and Middle East/Far East divisions.  
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“National laws” means the laws of the governments in which we have key operations (Chile, Ecuador, 
South Africa, Argentina, Italy, Spain, Cyprus, UAE, Turkey, China, India, Philippines, and Japan (list not 
exhaustive)).  
 
“Ordinary course of business” means the ordinary course of business consistent with past custom and 
practice (including with respect to quantity and frequency). 
 
“Related party” means a person or an entity (including connected person) that is related to the Group 
as defined in the Related party transactions policy. In considering each possible related party 
relationship, attention is directed to the substance of the relationship and not merely the legal form.  
 
“Stakeholders” means UG shareholders, Board of Directors (“BoD”), committee members, all 
employees and other internal stakeholders. 
 
“Unifrutti Group” or “Group” or “UG” means the group of companies consisting of Unifrutti 
International Holdings Limited and all of its subsidiaries and associated companies.  
 

 
3. KEY PRINCIPLES  

 
• UG takes reasonable administrative and organisational measures, to identify, assess, manage, 

and prevent the occurrence of either actual, potential or perceived conflict of interest between 
UG and its various stakeholders/third parties in the context of UG business operations and 
interactions.  

 
• The Group’s stakeholders should act with integrity and honesty and enter transactions in a 

transparent and ethical manner.  
 

• Employees have a duty to declare a COI which relates to other employees or third/related 
parties that has come to their attention. New stakeholders (e.g. new employees) confirm that 
they do not have any conflicts of interest by signing the Group Code of Conduct. 

 
• If a COI exists then, it should be declared and properly assessed, including the controls to 

manage it. If this is not adequately managed then the transaction should be considered not be 
concluded. There should be a procedure in place, so such COI are properly assessed by an 
internal control function (e.g., Compliance or Internal audit), approved by the higher authority 
(based on materiality level) and managed accordingly.  
 

• For the reporting of a COI issue stakeholders should use the normal reporting channels as 
described in this policy. In case they do not feel comfortable they may use the whistleblowing 
channel. In any case the Group or division risk, compliance and sustainability function may be 
consulted if necessary. 
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• Confidentiality of information is respected at all levels of the organisation and confidential or 
sensitive information is made available only to those who have the authority and are required 
to have the information to perform their duties (based on the need-to-know principle). Each 
division must establish Chinese walls to safeguard all confidential or sensitive information. 
 

• Each division must have established procedures and controls in place to ensure adequate 
segregation of duties and supervision, including the four eyes review principle, as well as 
independence of employees to prevent COI. Controls and procedures should also be 
established to facilitate the implementation of this policy. 
 

• For the implementation of this policy responsibilities should be predefined and be clearly 
allocated as per appendix A. 

 
The policy should be read together with the code of conduct and other relevant UG policies including 
the related party transactions, procurement, and whistleblowing policies. 
 
 

4. STEPS TO UNDERTAKE  
 
The following diagram shows how ug deals with a COI: 
 

 
 

 
• To identify a COI the following questions may be asked: 

i. Are personal interests and UG interests aligned? 
ii. Is the individual acting independently, objectively, and professionally? 

In any case stakeholders must remain alert to any situations which may give rise to a COI.  
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• Personal declaration duty: Directors, Employees, and all key stakeholders of UG have a personal 
responsibility to disclose any actual, potential, or perceived circumstances that (may) give rise 
to a conflict of interest as soon as they arise, in accordance with the predefined procedures that 
include:  

i. A COI declaration form to be completed per the template in Appendix C. For BoD or Group 
CEO declarations and approvals signed minutes of the meeting held are also required.  

ii. Review of the specific COI should be done by a control function, i.e. Compliance, that will 
also give recommendations. At the HO level such duties are to be exercised by the Chief 
risk, compliance, and sustainability officer and at divisional level by the Local risk, 
compliance and sustainability officer, with the support of the Group Risk, Compliance 
and Sustainability Function if deemed necessary.  

iii. Such a declaration must be signed off by: 
a. The divisional CEO for divisional employees 
b. The Group CEO for divisional CEOs and head office management 
c. The Head of a HO function for the employees of the HO function  
d. The BoD/audit committee for the Group CEO and BoD members  

iv. The process is confidential, and all documentation should be adequately secured. The 
COI declaration is signed and archived together with all other supporting 
documentation. This should be accessible only on a need-to-know basis.  
 

• A COI registry should be maintained (refer to the template in Appendix D) by key internal 
function holders who have been designated by the CEO and this is usually the Local Compliance 
Officers at Divisional level or the central Compliance and risk function at Group level. This should 
be endorsed annually by the CEO and Compliance function to ensure adherence to this policy. 
 
 

5. POSSIBLE CASES OF CONFLICTS OF INTEREST 
 
The sections below describe examples of COI and relevant controls in the context of UG business. The 
list of potential areas of COI is not exhaustive. Judgement should be applied in order to identify COI. 
 

5.1 VENDORS AND PROCUREMENT PROCEDURES  
 

The procurement policy of the group sets out the principles for the avoidance of COI when purchasing 
goods and services from third parties. Employees involved in the procurement process must be alert 
to recognize when there is a COI or potential COI. 
 
Cases of conflict of interest relating to the business activities of the Group, or where a close relation 
exists between interested parties and persons involved in the process must be declared and conflicted 
parties should abstain completely from the whole process as even their presence or input may 
influence outcome and decision for the award. For example, a member of UG should abstain from the 



 

                                                

6                                                                                                                                                                            Conflicts of interest policy 
 

procurement process completely if he/she is related to a potential vendor or a potential vendor may 
be excluded if there is a material conflict of interest that cannot be managed or mitigated e.g. a vendor 
or Consultant working for a major competitor on key strategic issues. 

5.2 GIFTS 
 

Care should be taken when accepting or offering gifts or hospitality benefits as they can be perceived 
as COI or be employed as bribes. UG has a “zero tolerance” approach to acts of bribery and corruption 
and any violation of its policy on this matter will result in relevant disciplinary action. 
 
It is important to ensure that the principles of the Anti-Bribery and Anti-Corruption policy are adhered 
to. 
 

5.3 REMUNERATION  
 

Remuneration may influence the conduct of employees and other stakeholders. The group and 
divisional HR teams are responsible to ensure fair remuneration. 
 

5.4 SERVICES TO THIRD PARTIES 
 

Stakeholders should not enter into transactions with a customer, supplier or competitor in any manner, 
unless requested by the Group as part of the performance of their duties or if it clearly does not 
influence or appears to influence their business judgement. Any exceptions must be declared for 
approval as they give rise to potential COI.   
 
The Communications Senior Manager must be notified in advance before a stakeholder gives paid 
speeches for matters which relate to the group’s operations, such as agriculture, and that may lead to 
COI or disclosure of confidential information.  
 

5.5 FAMILY AND PERSONAL INTERESTS 
 

If stakeholders and their connected persons own any material shares (i.e. a shareholding of more than 
xxx%) or other financial interest in a competitor, customer or supplier/service provider, then this must 
be declared as a potential COI.   
 
Similarly, if stakeholders foresee to take opportunities for investment in material shares in entities UG 
intends to invest or has plans to consider investment.  
 

5.6 RELATED PARTIES 
 

Conflicts of interest in relation to related party transactions are governed by the Related party 
transactions policy. 
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5.7 BOARD OF DIRECTORS AND ITS COMMITTEES  
 

Instances of COI may arise at the BoD level, e.g. when BoD members have similar roles in different 
companies. At the beginning of each meeting the company secretary must confirm that, based on the 
agenda, there are no COI for any members of the BoD or its committees. This should be also 
documented in the minutes. Furthermore, if a COI exists or is perceived to exist then measures should 
be taken, e.g. BoD members to abstain from the discussion or even leave the meeting as possibly even 
the presence may be perceived to affect the discussion and decisions.  
 
The company secretary must also maintain a Register of Interest for the BoD and update it annually or 
when there are changes in circumstances.  
 

6. DISCIPLINARY ACTION  
 

This policy is mandatory for all BoD members and group employees. Any breaches will be treated as 
misconduct and will be subject to disciplinary measures according to their materiality and impact on 
UG.  

 
7. PROTECTION AND CONFIDENTIALITY  

 
The approving authority must ensure confidentiality and the head office IT team must ensure that only 
the approving authority has access to the communication channel and records relevant to the COI. 
 

8. TRAINING   
 

The Group/Divisional Risk and HR functions are responsible for the training of employees on the 
provisions of this policy and to further elevate a culture of accountability. The training records are 
prepared by the Group risk function and must be updated on a timely basis each time a new version 
of the policy is issued.  
 

9. COMMUNICATION OF THE POLICY 
 

The group and divisional CEO’s are responsible to ensure that all group employees management and 
key stakeholders are aware of the principles of this policy and have access to reporting channels. The 
group head of human resources is responsible to update the employee code of conduct by including 
a reference to this policy and ensure that the provisions of this policy are communicated to new 
employees and are included in the employment contract. This policy should be also communicated to 
new shareholders, new BoD members or members of new committees which may be appointed from 
time to time. 
 
This policy is administered and updated by the Group risk function. 
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This policy is being reviewed and updated annually or earlier if new legislation or other strategic 
goals come into force.  
 
 
 
ADMINISTRATION: 
 
Owner  Chief Compliance, Risk and Sustainability 

function  
Version 1.0 
Date  20/01/2022 
Approved by the Group CEO  20/01/2022 
Communication of the final policy to AC 2/3/2022 
Communication of the overall policy to key 
stakeholders.  

March 2022 
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Appendix A – Roles and Responsibilities  
 

BoD/ 
Risk Management 
and Audit 
committee 

The BoD members are responsible to declare COI and approve COI as 
described in this policy. RMAC may have oversight of this policy and its 
members are responsible to declare COI and approve COI as described 
in this policy. 

Executive 
Management  

Executive management both at Group level and at each geographical 
location of the UG is responsible for consistently implementing this 
policy including: 

 
• Promoting the “tone-at-the-top” to the rest of the organization. 
• Monitoring its implementation and providing relevant support  
• Remaining ultimate responsible for implementing adequate 

internal controls for the implementation of this policy & ensure 
that all group employees and key stakeholders are aware of the 
principles of this policy, including: 

o Identification/management of COI and maintaining of a 
COI registry   

o There are adequate controls in place and that the four 
eyes review principle is followed. 

o Approval procedures and confidentiality principles are 
followed  

o Proper records are kept in accordance with the provisions 
of this policy. 

o Engage external or internal experts as deemed 
appropriate 

o Declare any actual or potential material COI 
 

Line 
Management/all 
employees  

Members of staff are required to declare any actual or potential COI by 
adhering to the principles of this policy.  

Group Risk, 
Compliance, and 
sustainability 
function 
 
 

The Group Risk Management function has the key responsibilities: 
• for drafting and updating this policy and support its 

implementation  
• training with respect to the policy.  
• Further elevate a culture of accountability  
• Engage external or internal experts as deemed appropriate 
• Review COI 
• Maintain the COI register for the head office and request/review 

the COI registers prepared by the Divisions 
 

Local Compliance, 
Risk, and 
sustainability 
Officers (LCRSOs) 

LCRSOs have the ultimate responsibility to perform similar duties to the 
Group Risk, Compliance, and sustainability function in relation to 
coordinating and supporting the implementation of this policy in their 
geographical area/Division. 
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Human Resources 
department  

The Human Resources Department has responsibilities for controls and 
principles of this policy that relate to HR and include updating of the 
code of conduct, new employment contacts, recruitment process, 
training, and awareness. 
 
The HR department, must further elevate a culture of accountability and 
speak up without fear and ensure fair remuneration. 

Internal Audit  The Internal Audit as the third line of defence is responsible for ensuring 
adherence to this Policy and may perform review as to the effectiveness 
of procedures in place to implement this policy as well as to support the 
executive management or risk function for the implementation of the 
policy. 
 

Information 
Technology 
Department 

IT is responsible for the secure/confidential safeguarding of information 
collected for the reported COI.   
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APPENDIX B: Examples of COI 

The following are some of the many examples of COI that exists or could exist (not exhaustive): 

1. A member of the management body or Executive member or employee uses its position for 
personal gain or benefit that creates of COI with UG interest or some of its main stakeholders. 

2. An employee’s interest in the outcome of a particular activity or transaction maybe conflicting 
to the interests of the Group (e.g. fruit is purchased at a higher price since the seller is a party 
connected with the employee).  

3. An Executive or Board member is involved in a decision that affects his/her personal interests  
4. A transaction between the Group and a related party appears to be in conflict in relation to UG 

interests or another connected person’s interests (e.g. shareholder loans not bearing the same 
interest rate and there is no valid explanation). 

5. A connected person or employee influences operational or strategic decisions in a manner 
that gives this connected person/employee a benefit or personal gain (e.g. commission to a 
supplier that would not normally be chosen on the basis of quality of service & employee 
receiving part of this commission).  

6. An employee’s previous employment (e.g. with a competitor or business associate) impairs 
his/hers independence or judgement during the decision making process (e.g. procurement, 
agreeing contractual terms). 

7. Employees using insider confidential information or information provided by a client to gain a 
completive advantage (for the benefit of the Group/themselves) or at the expense of that 
client. 

8. The Group favours one client at the expense of another client and UG interests  
9. An employee receives or provides expensive gifts in a way that influences behaviour (e.g. 

price/volume, terms of the agreement) and is conflicting with the interests of the Group, a 
connected person or a client/supplier. 

10. A party related to the Group holds directorship in a competitor or major supplier, hence 
confidentiality of information is impaired since there is exchange of information in meetings. 
Therefore, the third party (competitor/major supplier) or the related party that holds the 
directorship may engage in actions that are conflicting to the interests of the group. 

11. Key management personnel hiring a connected person in a supervisory role without this 
person having the required skills and qualifications or going through the normal HR processes 

12. A connected person who has access to strategic and confidential information targets for 
investment a company which has also been targeted by the group, for personal gain.  
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13. An Executive management or employee out of office or work activities maybe in conflict with 
the interest of UG 

14. No arm’s length transactions with no justified and approved reason  
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APPENDIX C: Conflict of interest declaration form template 
 

Conflict of interest declaration form 

 

Date: Name: 

Position: Division: 

 

A. Please describe below any circumstances that you believe contribute or could contribute 
to a conflict of interest: 

 

 
 
 
 
 
 
 
 
 
 

 

B. Please state the names of the parties involved: 
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C. Please describe the controls in place to mitigate any risks and manage the conflict of 
interest: 

 
 
 
 
 
 
 
 
 
 
 

 

I hereby confirm that to the best of my knowledge the information described is true and complete. 

 

Signature: 

Date: 

 

To be completed by the reviewing and approving authorities: 

We read the above declaration and confirm that there are adequate controls in place to mitigate any 
risks and manage the conflict of interest.  

Reviewer:  Approver:  

Name:  Name:  

Position:  Position:  

Signature: 

 

Signature: 

 

Date: Date: 

 

Reference: COID/ [e.g. COID/2022/TROPICAL/1]  
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OR 

We recommend the following further action: 

 

 

 

 

Reviewer:  Approver:  

Name:  Name:  

Position:  Position:  

Signature: 

 

Signature: 

 

Date: Date: 

 

Reference: COID/ [e.g. COID/2022/TROPICAL/1]  
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APPENDIX D: Conflict of interest registry template 

Conflict of interest registry 

Division: Date: 

Preparer: Signature: 

Approver: Signature: 

 
 

COID ref. Party that 
made the 

declaration 

Declaration 
date 

Parties 
involved  

Brief description Controls in 
place  

Approver Appr
oval 
date 

Further 
actions 

Annual 
review 

required 
(Y/N) 

Supporting 
documents ref. (if 

any) 

           

           

 

EXAMPLE:  

COID 
ref. 

Party that 
made the 

declaration 

Declaration 
date 

Parties 
involved 

Brief 
description 

Controls 
in place 

Approver Approval 
date 

Further actions Annual 
review 

required 
(Y/N) 

Supporting 
documents 
ref. (if any) 

COID/2
022/EU
ROPE/1 

Michael 
Jordan 
(Supervisor 
of 
operations) 

01/01/2022 Michael 
Jordan 
(Supervis
or of 
operation
s) & 
Packing 
Supplier 
Ltd 

Michael 
Jordan is 
associated 
with the 
external 
supplier for 
the supply of 
packaging 
material as 
per tender 
UG/021. 

Michael 
Jordan to 
abstain 
complete
ly from 
the 
tender 
process.  

EUROPE 
CEO 

02/01/2022 No access by Michael Jordan 
to any tender material & other 
documentation. Conflict to be 
confidentially disclosed to 
internal stakeholders involved 
in the process.  

N N/A 

 


