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I. Background 
 
Last week, Amec Foster Wheeler Limited (Foster Wheeler) which is currently owned by John 
Wood Group PLC (Wood), the successor-in-interest to Amec Foster Wheeler Plc., announced that 
it had settled a long-standing corruption investigation which involved multiple investigative and 
enforcement agencies in multiple jurisdictions regarding the use of the disgraced agent Unaoil to 
pay bribes to secure business. In a Press Release, the Company said that it had reached 
agreements with the UK Serious Fraud Office (SFO), the Department of Justice (DOJ) and 
Securities and Exchange Commission (SEC) in the US, and the Ministério Público Federal (MPF), 
the Comptroller General’s Office (CGU) and the Solicitor General (AGU) in Brazil, to resolve their 
respective bribery and corruption investigations into the past use of third parties in the legacy 
Foster Wheeler business. Under the terms of these various agreements, the Company will pay 
compensation, disgorgement and prejudgment interest, fines and penalties totaling $177m. The 
payment will “be phased over the next three years with approximately $62m payable in H2 2021, 
and the balance to be paid in instalments in 2022, 2023 and 2024.” 
 
According to the DOJ Press Release, Foster Wheeler entered into a three-year deferred 
prosecution agreement (DPA) with the US Justice Department, Criminal Division, Fraud Section 
and the US Attorney’s Office for the Eastern District of New York in connection with the filing of 
an information charging the Company with conspiracy to violate the anti-bribery provisions of 
the Foreign Corrupt Practices Act (FCPA). Acting Assistant Attorney General Nicholas L. McQuaid 
of the Justice Department’s Criminal Division said in the Press Release, “Amec Foster Wheeler 
has now admitted to paying bribes in Brazil to win a lucrative contract.” The Release further 
noted, “In the pursuit of profits, the company resorted to corruption, which distorts markets and 
undermines the rule of law. Today’s resolution, including the financial penalty and agreement to 
enhance compliance, underscores the Department of Justice’s commitment to holding 
companies accountable when they break the law and to rooting out criminal misconduct.”  
 
According to the SEC Press Release, Charles Cain, Chief of the SEC Enforcement Division’s FCPA 
Unit, said, “The potential for a new market cannot be a siren’s song that overwhelms good 
corporate governance.” Tracy Price, Deputy Chief of the SEC Enforcement Division’s FCPA Unit, 
said, “Continuing to use an agent who presented a significant corruption risk so that Foster 
Wheeler could expand its business and win a contract in Brazil demonstrates a fundamental flaw 
in the corporate compliance program.”   
 
According to Foster Wheeler’s admissions in the DPA, between 2011 and 2014, the Company 
conspired with others, including an Italian sales agent affiliated with Unaoil, to pay bribes to 
decision-makers at Petrobras in order to win an approximately $190 million contract design a 
gas-to-chemicals complex in Brazil called Complexo Gás-Químico UFN-IV. The Company, through 
certain of its employees and agents, took acts in furtherance of the scheme while located in New 
York and Texas, and earned at least $12.9 million in profits from the corruptly obtained business. 
Further, as part of the DPA, for a three-year period, Foster Wheeler agreed to continue to 

https://www.woodplc.com/news/latest-press-releases/2021/wood-reaches-resolution-on-legacy-investigations
https://www.justice.gov/opa/pr/amec-foster-wheeler-energy-limited-agrees-pay-over-18-million-resolve-charges-related-bribery


cooperate with the US government in any ongoing or future criminal investigations concerning 
Foster Wheeler or its executives, employees or agents. In addition, under the agreement, Foster 
Wheeler and its parent company, Wood, agreed to enhance their compliance programs and to 
report to the government on the implementation of their enhanced compliance programs.  
 
Under the DPA, the Fraud Section and the Eastern District of New York will credit up to 25% 
($4,593,750) of the criminal penalty owed to the US to payments the Company makes pursuant 
to the resolution with the SFO, and up to 33% ($6,125,000) of the criminal penalty owed to the 
US to payments the Company makes pursuant to the resolution with Brazilian authorities. The 
SFO released a statement noting, following the “announcement by John Wood Group PLC (Wood) 
today, the SFO confirms that it has agreed a Deferred Prosecution Agreement in principle with 
Amec Foster Wheeler Energy Limited, a subsidiary of Wood, subject to the final approval of the 
Court. A public hearing will be held on 1 July 2021 before Lord Justice Edis, sitting at the Royal 
Courts of Justice. The SFO will provide further information once this hearing has concluded.” 
 
Foster Wheeler, in its Press Release, took great pains to distance itself from the actions of 
companies it purchased and were responsible for the conduct stating, “The resolutions relate to 
historical conduct which occurred before Amec plc acquired Foster Wheeler AG in November 
2014 and prior to the combined firm’s acquisition by Wood in October 2017.  Wood cooperated 
fully with all authorities in their investigations, which is reflected in the cooperation credit that 
Wood received from the authorities in their respective resolutions.” Robin Watson, Wood Chief 
Executive, said in the Press Release: “The investigations brought to light unacceptable, albeit 
historical, behaviour that I condemn in the strongest terms.  Although we inherited these issues 
through acquisition, we took full responsibility in addressing them, as any responsible business 
would.” In addition to the US DPA, the Company garnered leniency agreements with a term of 
18 months with the CGU, AGU and MPF.  
 
The DOJ also stated that it had “reached this resolution with Amec Foster Wheeler based on a 
number of factors, including the Company’s failure to voluntarily and timely disclose the conduct 
that triggered the investigation; the nature and seriousness of the offense, which spanned 
multiple years and involved a high-level executive; and credit for the Company’s cooperation. 
The Company also engaged in remedial measures, including terminating an individual involved in 
the misconduct, and adopting heightened controls and anti-corruption procedures. Accordingly, 
the criminal penalty reflects a 25% reduction off the applicable U.S. Sentencing Guidelines fine 
for the Company’s full cooperation and remediation.” 
 

II. Corruption Allegations  
 
These facts are laid out in the (DOJ) Information,  Deferred Prosecution Agreement (DPA) and 
the SEC Cease and Desist Order (Order). In reviewing these documents, you see just how corrupt 
the actions of Foster Wheeler were, how high up the corruption ran in the organization and how, 
in 2012, employees of what was once a Texas based US company (before it reincorporated in 
Switzerland for tax avoidance) would so actively violate and totally disregard the FCPA.  
 

https://www.justice.gov/usao-edny/press-release/file/1406471/download
https://fcpa.stanford.edu/fcpac/documents/5000/004283.pdf
https://www.sec.gov/litigation/admin/2021/34-92259.pdf


It all started with a conversation over some dandy menswear items as a corrupt Italian agent had 
been surreptitiously given confidential Petrobras bid documents by a corrupt Petrobras official. 
According to the Order, “At that time, both Italian Agent and the outgoing non-executive 
Chairman of the Board of Foster Wheeler were regular customers of a high-end men’s clothing 
store in New York City. Per Italian Agent’s request, the clothing store sales manager arranged an 
introduction with the outgoing Chairman of the Board.” This outgoing Chairman sent the 
documents to the acting Chief Executive Officer (CEO) of Foster Wheeler who passed them on to 
the Brazilian Country Manager. You can see where all this is going, corruption straight from the 
top passed all the way down the chain.  
 
The biggest problem was that the corrupt Italian Agent could not pass the Foster Wheeler due 
diligence standards. The corrupt Italian Agent initially thought it could be hired as a subagent to 
Unaoil, which it believed Foster Wheeler already had a commercial relationship with. However, 
“This was untrue; in fact, Foster Wheeler had recently decided not to retain Monaco Intermediary 
Company because of compliance concerns. Nonetheless, Italian Agent offered to arrange for 
Monaco Intermediary Company to receive his payments from Foster Wheeler, if that would be 
simpler than conducting due diligence on Italian Agent.” 
 
The corrupt Italian Agent was not detoured explaining to the Brazilian Country Manager, “It 
seems that the issue of the project has major problems . . . To discuss about compliance (for 
which I insist we have a solution) it is irrelevant now when you are facing [an] uphill battle during 
which we could be of some real professional help”. The Brazil Country Manager duly reported to 
his superiors in Houston this email and stated, “[I]n this [email] the guy is more ‘explicit.’” He 
added, “[I]n Brazil we should try to avoid the path he offers at all. If we do it in 1 project . . . we 
will be bullied to do it in all projects by him and others.” Pretty clear to all what was going on.  
 
Magically (or perhaps not) the “Brazil Country Manager confirmed with Foster Wheeler’s CEO 
and COO that Foster Wheeler would offer Italian Agent a 2% commission. At the time, FWEL’s 
UFN-IV bid was due within days.” Of course, there was the pesky matter that there was no 
contract in place but how important is a written contract after you have already agreed to hire a 
corrupt agent and the commission rate for that same corrupt agent? Yet the subsidiary General 
Counsel “drafted an interim agency agreement to use Italian Agent even though Foster Wheeler’s 
policy on outside agents did not allow for interim agreements while due diligence was pending.” 
Even more amazingly, after the Interim Agreement was put in place, the due diligence came back 
on the corrupt Italian Agent, indicating association with Unaoil. Foster Wheeler management 
received the completed due diligence report on Italian Agent, which referenced his links to 
Monaco Intermediary Company, and indicated that the due diligence review did not corroborate 
his past work experience. Based on the due diligence results, Foster Wheeler decided not to 
engage Italian Agent as an agent on the UFN-IV project. However, Foster Wheeler did not 
terminate the interim agency agreement. To remedy the situation, a corrupt Brazilian Agent was 
employed instead. This corrupt Brazilian Agent worked directly with the corrupt Italian Agent, 
which continued to work on the project throughout its duration, all in violation of Foster Wheeler 
policies and procedures. 
 



Foster Wheeler eventually won the Petrobras contract. According to the Information, “In or 
about August 2012, while Foster Wheeler was negotiating the final terms of its agency agreement 
with [corrupt Brazilian Agent]… Foster Wheeler Energy Executive 1 told an in-house attorney at 
Foster Wheeler Energy that Foster Wheeler Energy Executive 1 believed that [corrupt Italian 
Agent] might have promised to pay bribes to Petrobras officials. Foster Wheeler Energy Executive 
1 further stated that he wanted to ensure that Foster Wheeler Energy entered into the agency 
agreement with [corrupt Brazilian Agent because there could be a problem with the UFN-IV 
contract if [corrupt] Italian Agent were not to receive funds to pay those bribes through [corrupt 
Brazilian Agent]’s agency commissions.” Now there is evidence of actual knowledge that a bribe 
had been offered. Did anyone at Foster Wheeler say, ‘let’s stop this illegal conduct?’ Alas, no.  
 
Indeed, quite the opposite. Foster Wheeler made approximately $190 million on the contract 
with Petrobras and it ultimately earned approximately $12.9 million in profits from the contract. 
The [corrupt Brazilian Agent] received a two percent commission rate. In other words, lots of 
‘spreading around money’, which the [corrupt Brazilian Agent] proceeded to do.  
 
It goes to show how corruption, skating over the edges or just plain not looking at the facts can 
permeate an organization. But it was not simply located to corrupt officers and employees in the 
great state of Texas. The Foster Wheeler corruption also reached to its US business unit, which 
held the contract with Petrobras. One can only assume the DOJ and SEC asked the ‘where else’ 
question given the level of corruption in this Petrobras deal. 
 
 

III. Lessons Learned 
 
I want to begin this section with a very large shout out to the Stanford Law School, Foreign 
Corrupt Practices Act Clearing House which is by far the best academic resource for all things 
FCPA related. It is free and if you are interested in FCPA enforcement or compliance in the least 
you should sign up for the site.  
 

a. FCPA Penalties 
 
It is not clear when or how this FCPA investigation began but given it involved Petrobras, it would 
not be too surprising if this matter was uncovered through Lava Jato. However, even though the 
bribery scheme was uncovered it was not through self-disclosure as the DPA noted there was no 
self-disclosure by any of the companies involved. Nevertheless, after the matter was brought to 
the attention of the recalcitrant parties, they did see the light and cooperated with the DOJ and 
SEC. The Order noted, “Amec Foster Wheeler, and subsequently Wood [John Wood Group PLC], 
cooperated in the Commission’s investigation by identifying and timely producing key documents 
identified in the course of its own internal investigation, providing the facts developed in its 
internal investigation, and making current or former employees available to the Commission 
staff, including those who needed to travel to the United States.” The DOJ DPA stated, “the 
Company received full credit for its cooperation and Wood’s cooperation with the Fraud 
Section”. This cooperation resulted in a 25% reduction of the DOJ penalty assessed.  

https://fcpa.stanford.edu/
https://fcpa.stanford.edu/


 
All the parties involved also remediated thoroughly. The Order stated, “Amec Foster Wheeler’s 
and Wood’s remedial efforts included termination of employees responsible for the misconduct 
and enhancements to its internal accounting controls. Amec Foster Wheeler, and subsequently 
Wood, strengthened its ethics and compliance organization; enhanced its code of conduct, 
policies and procedures regarding gifts and hospitality, and the use of third parties; created 
positions to address potential risks; and increased training of employees on anti-bribery issues.” 
The DPA went further noting that Wood also remediated its compliance program for all “Wood 
Group companies.” Both this cooperation and remediation garnered the companies substantial 
benefits under the FCPA Corporate Enforcement Policy. This translated to an approximately $6 
million reduction in the DOJ assessed penalty. Finally, Wood was not required to retain an 
independent monitor.  
 

b. Internal Controls 
 
As numerous commentators have noted, this matter arose originally back in 2011. Perhaps things 
were different some 10 years ago and companies did not take the FCPA as seriously as it is taken 
now or perhaps both Foster Wheeler and Wood did not simply concern themselves with obeying 
the law. However, when you have systemic corruption, at all levels of an organization from a 
former Board Chair to an active Chief Executive Officer (CEO) to the General Counsel (GC) down 
to the Country Manager, you clearly have a culture program in an organization. Hopefully in 2021, 
if a GC is asked to draft an agreement, even an interim agreement which violates a company’s 
internal controls for the vetting and contracting with third-party agents, that GC would stop the 
process. But if not, there should trip wires which would alert those at the highest level of a 
corporation that a key control has been over-ridden or worked around. This of course means the 
Board of Directors should have visibility into the highest risks an organization faces and in the 
world of international commerce, a third-party sales agent is that level of risk.  
 
But it is not simply a set of controls in the creation and execution of contracts, it is also robust 
controls in the area of accounts payable and finances as well. Finance, Accounts Payable and 
other departments also have a role so that if a suspicious payment or one outside the standard 
form of documentation appears, it should warrant further review. Even after everything that 
went down in Brazil, the Foster Wheeler Accounts Payable could have raised questions about the 
payments up to the Chief Financial Officer (CFO) and eventually the Audit Committee or the 
Board of Directors.  
 
Moreover, in 2021 these types of internal controls can be fully automated. In others, the controls 
over-rides or blatant disregard can be prevented through a tech solution. There are multiple 
vendors in the compliance space which can do so and frankly there is no excuse not to automate 
this process. As Matt Kelly noted in Radical Compliance, “Now, I appreciate that numerous Foster 
Wheeler executives were turning a blind eye to the corruption here. That’s precisely why 
compliance teams need to implement automated third-party oversight, along with rigorous 
exception request policies — so that when managers do try to override internal controls for 
nefarious purposes, those decisions stick out like a sore thumb.” 

https://www.radicalcompliance.com/2021/06/28/foster-wheelers-fcpa-lessons/


 
c. Mergers & Acquisitions 

 
There is one final key lesson to be garnered from this enforcement action, and it involves the 
compliance roles in mergers and acquisitions (M&A). There were at least two acquisitions 
involved here where the acquiring entity; first Amec acquired Foster Wheeler (forming Amec 
Foster Wheeler) and then the second, the John Wood Group PLC (acquiring Amec Foster 
Wheeler) failed to perform either sufficient pre-acquisition due diligence or even post-acquisition 
audit of the acquired company’s high-risk ventures. Once again, this involved Petrobras which 
was well-known for corruption issues by 2014. There was no mention of the failures of Amec and 
Wood in the M&A areas on this matter but clearly something went through unnoticed.  
 
Since at least the 2012 FCPA Resource Guide, the DOJ and SEC have specified the steps for 
compliance in M&A. It is pre-acquisition due diligence which should form the basis of post-
acquisition integration. After acquisition, there should be a full forensic FCPA audit and 
investigation, most notably in high-risk markets and with high-risk ventures. There must be full 
compliance training and integration of the acquired entity into the acquirer’s compliance regime. 
If Amec or the John Wood Group PLC had done so, they might not have a $177 million fine on 
there books.  
 
 
 
 
 
 
 


