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1. PURPOSE 
 
The Company recognizes that Related Party Transactions (“RPT”) can present potential or actual 
conflicts of interest (“COI”) or the perception thereof. Therefore, as the Group and its stakeholders enter 
into RPT in an ethical and transparent manner, this policy aims to outline the principles which must be 
followed when entering into such transactions and when monitoring them.  
 
In this context this policy aims to: 
 

• Set out the key principles for RPT 
• Clarify which types of transactions are covered by this policy  
• Provide guidance as to the key principles for the governance of these transaction within the 

Unifrutti Group (UG) 
• Allocate responsibilities and roles in relation to this policy  

 
The said policy does not include and is not meant to cover in detail any matters in relation to intragroup 
transactions and balances. 
 
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. 
 
“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.  
 
“Key management personnel” means those persons having authority and responsibility for planning, 
directing, and controlling the activities of the entity, directly or indirectly, including any director (whether 
executive or otherwise) of that entity. In the context of this policy if any further clarifications are required 
to assess if a specific role falls within this definition the risk and compliance function can be consulted.  
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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 that is related to the Group as defined in appendix B. 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 its subsidiaries and associated companies.  
 
 

3. TYPES OF TRANSACTIONS  
 
The policy covers the following transactions with related parties (individuals/companies not within the 
group structure):  
 

• Cash and in-kind financing transactions/bonds, including interest and charges, overdue 
balances, etc.  

• Purchases or sales or trading of goods  
• Rendering or receiving of services 
• Leases/rentals 
• Royalties, licenses, and transfers of research & development 
• Selling or purchasing assets, including equity investments and property 
• Mortgages, guarantees, collateral, commitments, and other securities 
• Participation by a parent or subsidiary in a defined benefit plan that shares risks between group 

entities 
• Management/consultancy fees and commissions, e.g. from shareholders and key employees 
• Transactions with shareholders or on behalf of shareholders and their related parties (including 

co-investments in assets/companies) 
• Transactions with directors or Key management personnel and their related parties (including 

co-investments in assets/companies) 
• Gifts and donations to related parties and the foundations of the South Africa and Tropical 

divisions 
• Shareholder transactions 
• Directorship and employment in UG companies 
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• Other cash or in-kind transactions with related parties not included in any of the above 
categories 
 

The policy does not cover: 
 

(1) Employee benefits and compensation, including bonuses, which shall be managed in 
accordance with the respective Corporate Governance rules, HR and conflicts of interest 
policies, unless the individual involved is a shareholder or close family member of a shareholder.  

(2) Dividend payments to shareholders which are being approved in accordance with the national 
laws and Corporate Governance rules 

(3) Disposal of shares which are approved in accordance with the national laws and Corporate 
Governance rules.  

(4) Cash transfers between Divisions which are approved by the Group CEO or CFO, in accordance 
with the relevant internal procedures.  

(5) Operational transactions (e.g. sales of fruit, rendering of services) and balances between group 
companies. Such transactions should be governed by relevant approved intercompany 
procedures and agreements. 
 

 
4. KEY PRINCIPLES  

 
i. UG should develop and communicate a formal procedure in which it explains its approach to 

the monitoring and approval of RPT (e.g. this policy) 
 

ii. The Group’s stakeholders should act with integrity and honesty and enter transactions in a 
transparent and ethical manner. Confidentiality is always maintained. 
 

iii. The terms of all RPT should be established on an arm’s length basis and with similar conditions 
as would have been applied for a transaction with an unrelated party. These should be 
supported with adequate ‘body of evidence’ so to facilitate approval and record keeping for 
audit and monitoring purposes. 

 
iv. Adequate processes and controls should be in place (see section 5 below) for identifying, 

monitoring, measuring, controlling, and reporting of RPT. The four eyes principle should be 
applied for these processes and controls. 
 

v. RPT must be reviewed and approved based on key categories and pre-defined criteria as per 
section 5 below   upon the presentation of the supporting documents and details of the 
transaction by the respective parties.  Furthermore, for high impact transactions relevant 
independent assurance (i.e. from a control function) to be obtained as considered necessary.  
 

vi. RPT must be supported by all relevant documentation including signed written agreements 
which have also been legally reviewed as necessary. 
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vii. The Group must keep proper records (register and supporting documentation) of such RPT for 

internal control purposes and to facilitate internal and external reviews. The related party 
transactions register shall be kept and updated on a quarterly basis by the Group finance team 
and should be submitted to the Group CEO and RMAC at quarterly basis. This maybe periodically 
reviewed for accuracy and completeness and for independent assurance by the Group Internal 
audit function. Divisional CFOs need to ensure that RPT are timely and accurately updated in the 
accounting systems and submitted to Group Finance. 
 

viii. For all transactions arm’s length principles, four eyes’ principles and tax transfer pricing rules 
must be followed at all stages.  
 

ix. The Company recognizes that RPT can present potential or actual conflicts of interest or the 
perception thereof. Therefore, UG takes all reasonable measures to identify and manage any 
COI in the context of a RPT, i.e., during the transaction process possible COI may include 
(examples - not exhaustive): 
• The related party is likely to make a financial gain or avoid a financial loss at the expense of 

UG or any of its key stakeholders  
• Related party carries on the same business as UG, and the transaction threatens UG 

business interests  
• Related party has a financial or other incentive to favour the interests of another UG 

competitor or external stakeholder over the interests of UG  
 

Related parties have a personal responsibility to disclose any possible COI and/or abstain or 
take relevant measures to exit from the transaction once it has been assessed that such a COI 
exists. For this purpose, a COI declaration is signed and archived with all other documentation 
during any of these RPT. A COI registry should be maintained by key internal function holders in 
line with the Conflicts of interest policy. If a COI exists then, it should be properly assessed, 
including the controls to eliminate it, and if this is not adequately managed then the RPT may 
not proceed. There should be a procedure in place, so such COI are properly assessed by an 
internal control function (e.g., Compliance or Internal audit) and approved by the higher 
authority (based on materiality level). The standard templates for the COI declaration and 
register are available as appendices in the Conflicts of interest policy.  

 
x. For the completion of a RPT the company may involve an external or internal subject matter 

expert to ensure that the transaction secures UG’s interests.  
 

xi. UG exercises appropriate due diligence when choosing to outsource some of its processes or 
purchase services to Related parties to ensure that the principles of this policy apply. 
 

xii. Materiality principles may be applied by the management body that are proportionate to the 
nature and value of the RPT. 
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xiii. For the implementation of this policy responsibilities should be predefined and be clearly 
allocated as per appendix A. 
 

xiv. Sales transactions in the ordinary course of business e.g. sale of fruits among group companies 
should be governed by relevant approved written procedures and written agreements.  

 

The policy should be read together with the code of conduct and other relevant UG policies including 
the conflicts of interest policy and corporate governance rules. 
 

5. PROCEDURES      
 
High level principles to be included in the implementation procedures should include: 
 

5.1 PRE-APPROVAL PROCESS 
 
Any RPT transactions or renewals or changes to existing agreements shall be supported by up-to-date 
documentation, including signed agreements and COI declaration. Template agreements can be 
drafted that are reviewed and approved by legal and compliance. Other advisors may be involved as 
and when required to assess any further legal, COI or direct and indirect tax implications.  

 
5.2 REVIEW AND APPROVALS 

 
For good governance as well as operational and practical reasons RPT are reviewed and approved 
based on a pre-defined process and delegated authorities as per the table below:  
 

Related party Transaction Approval process  
All RPT (except those mentioned below for 
RMAC) if these (all the below should co-exist)  

• Were made at arm’s length  
• are in the ordinary course of business 

e.g. Purchases or sales or trading of 
goods  

• there is no Conflict of interest with the 
approver 

• four eyes principle is followed  
• UG policies and procedures are 

properly adhered to. 

These transactions are approved (including 
renewals) by Divisional CEO & CFO for 
transactions at divisional level that fall with 
these criteria except for the below for which 
the approval of Group CEO and Group CFO is 
required: 
 

• New material contracts or renewal of 
existing material agreements or 
change of terms of these agreements   

• High risk transaction or transaction 
with high impact at divisional or 
Group level or that may entail long-
term commitment and covenants  

 
Group CEO & CFO will approve material 
Group/head office/Divisional transactions. 
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Group CEO and Group CFO should be timely 
informed for all the RPT concluded at 
Divisional level and maybe advised in 
advance if needed. 
 
The above delegated authorities to Divisional 
CEOs maybe revisited from time to time by 
the Group CEO. 
 

Transactions which fall in the following 
categories, irrespective if they are made at 
arm’s length or if they are in the ordinary 
course of business: 

• Material Royalties, licenses, and 
transfers of research & development 

• Transactions with shareholders or on 
behalf of shareholders and their 
related parties (including co-
investments in assets/companies) 

• Directorship and employment in UG 
companies (only for shareholders and 
their close family members) 

• Selling or purchasing material assets, 
including equity investments and 
property 
 

Initial input and approval by the divisional 
Group CEO & CFO, with final endorsement by 
the RMAC.  
 
Relevant independent assurance by Internal 
audit may be obtained as considered 
appropriate by the RMAC. 

 
For the approval of the RPT, the presentation of the supporting documents and details of the transaction 
by the respective parties is necessary. If a CEO or CFO is a party to the transaction, then the approval 
shall be made by the Group CEO and CFO (for Divisions) or the RMAC (for the Group/head office).  
Materiality principles may be applied by the management body that are proportionate to the nature 
and value of the RPT. 
 
Relevant independent assurance by Internal audit may be obtained as considered appropriate by the 
RMAC. Furthermore, Internal audit needs to periodically review as third line of defence the RPT and the 
implementation of this policy and should report accordingly to the RMAC. 
 
The RMAC may ratify RPT and perform periodical assessments in the context of their ToR (see Appendix 
A). Supporting documentation will be requested from the Executive Management.  
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5.3 RECORDS 
 
Proper records are maintained under the auspices of finance with respect to RPT, including but not 
limited to: 
 

• Signed agreements, COI declaration and other supporting documentation (as applicable) 
• Evidence of review and approval  
• Keep proper accounting records and reconciliations 
• Register of related party transactions 
• Approvals for setoffs and write-offs 
• Evidence that the transaction was made at arm’s length (as applicable) 

 
5.4 POST-APPROVAL PROCESS 

 
On a periodical basis, the Group/divisional CFO’s must ensure that all RPT have been properly approved 
in accordance with the provisions of this policy, that the period-end balances agree and that records 
have been kept per section 5.3. If any concerns arise then these should be discussed with the RMAC to 
obtain recommendations.  
 

5.5 TRAINING   
 

The Risk and HR functions are responsible for the training of employees on the provisions of this policy. 
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.  
 

5.6 COMMUNICATION OF THE POLICY 
 

The Group and divisional CEOs are responsible to ensure that all current and future Group employees, 
management, and key stakeholders are aware of the principles of this policy. 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. 
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ADMINISTRATION OF THIS POLICY: 
 
This policy is administered and updated by the Group Risk function. 
This policy is being reviewed and updated annually or earlier if new legislation or other strategic goals 
come into force.  
 

Owner  Chief Compliance, Risk and Sustainability 
function  

Version 1.0 
Date  20 February 2022  
Approved by the Group CFO  
Approved by the Group CEO  
 

20 February 2022 

Communication of the final policy to AC 2 March 2022  
Communication of the overall policy to key 
stakeholders.  
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Appendix A – Roles and Responsibilities  
 

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 ultimately responsible for implementing adequate 

internal controls for the implementation of this policy & ensuring 
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 Ensuring that RPT are made at arm’s length and that the 
tax and legal requirements are met.  

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

o Ensuring approval procedures are followed and that the 
relevant supporting documents and signed agreements 
are presented. 

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

o Performing period-end adjustments, such as set-offs. 
o Approving RPT per the requirements of this policy. 

 
Risk Management 
and Audit 
committee  
 

The Committee should carry out the duties detailed in the ToR and 
summarized below as appropriate: 
 

• Have delegated responsibility for assessing and advising 
whether the terms included in all new Arrangements are at an 
“arm’s length” and to the best interests of the Company, and to 
inform the Board accordingly. 

• Perform periodic assessments of existing Arrangements to 
determine whether their terms are still at an “arm’s length” and 
to the best interests of the Company/Group, and to inform the 
Board accordingly. 

• Advise on the adoption of any new and any amendments to 
existing procedures in place by the Group in relation to Related-
party Arrangements. 

• Advise on whether Related-party Arrangements are handled in a 
prudent manner, with integrity, transparency and in compliance 
with applicable laws and regulations. 

• Oversee the implementation of the system for identifying, 
monitoring, measuring, controlling, and reporting of Related-
party Arrangements. 
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• Advise on the appropriateness of disclosure of Related-party 
Arrangements in the financial statements of the 
Company/Group and or any other external parties. 

• In assessing and advising regarding the Arrangements, the 
Committee should consider all other factors which it deems 
necessary including relevant legal and regulatory requirements 
and associated guidance, where applicable. 

• Endorse RPT as per the requirements 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 supporting its 

implementation  
• training with respect to the policy  
• Further elevating a culture of accountability  

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. 

Group Finance 
department 

The Group Finance department should:  

• Maintain a register of related party transactions and balances 
and supporting documentation.  

• Implement procedures to ensure that the provisions of this policy 
are followed. 

• Ensure that proper records are kept in accordance with the 
provisions of this policy. 

• The Group CFO must raise any concerns with the RMAC to obtain 
recommendations and provide also relevant reports to allow the 
RMAC to perform its responsibilities in relation to the RPT.  

• At each year-end to assess and propose if any balances should 
be set-off or written-off.  

Human Resources 
department  

The Human Resources Division has responsibilities for controls and 
principles of this policy that relate to HR and include updating of the 
code of conduct, recruitment process, training, and awareness. 

Internal Audit  The Internal Audit Division as the third line of defence is responsible for 
ensuring adherence to this Policy and may perform reviews as to the 
completeness, accuracy of RPT and effectiveness of procedures in place 
to implement this policy as well as to support the RMAC to have the 
required oversight of RPT as described above. Also, the IA must review 
the completeness of the RPT and ensure that these are made at arm’s 
length per the plan to be agreed with the RMAC.  
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External expertise   The RMAC or executive management may consult external expertise or 
the internal audit for reviews or consultations.   
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Appendix B: Definition of Related parties  
 
A related party is one who:  
 

i. has control, joint control or significant influence over the Group including Board members and 
shareholders of any entities of the Group  

ii. is a member of the Key management and supervisory personnel (see definition above) of the 
Group or any of its entities including internal auditors  

iii. is a member of the administrative or supervisory bodies of the Group or any of its entities   
iv. is an external consultant who has control or influence over the Group or any of its entities including 

key and long-term consultants, external legal advisor, company secretary etc.  
 

A connected person means, in respect of a related party individual: 

i. the spouse or civil partner, parents and siblings (including stepsiblings and half-siblings) and 
direct descendants of such individual and their respective spouses or civil partners, parents and 
siblings (including stepsiblings and half-siblings) and direct descendants (together, the 
"Connected Person’s Family"); 

ii. any trust established by or for the benefit of that individual or a member of that individual’s 
Connected Person’s Family. 

iii. any undertaking which that individual or that individual’s Connected Person’s Family is able to 
exercise or control the exercise of a majority of the votes able to be cast at general meetings, or 
to appoint or remove directors holding a majority of voting rights at board of directors’ meetings, 
in each case on all, or substantially all, matters. 

iv. any undertaking whose directors are accustomed to act in accordance with the directions or 
instructions of that individual or a member of that individual’s Connected Person’s Family. 

v. any undertaking (other than the Company) of which that individual or a member of that 
individual’s Connected Person’s Family is a director. 

vi. any partnership or undertaking (other than the Company) in which that individual or a member 
of that individual’s Connected Person’s Family has a direct or indirect economic interest; or 

vii. any nominee, trustee or agent or any other person acting on behalf of any person referred to in 
in this definition 

 

 

 


