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FOREIGN CORRUPT PRACTICES ACT 
 COMPLIANCE POLICY 

I.  Purpose 

The purpose of this Foreign Corrupt Practices Compliance Policy (the "FCPA Policy") is to 
help ensure compliance by the Company and each subsidiary (collectively, the "Company") with the 
Foreign Corrupt Practices Act (the "FCPA"). This Policy must be read in conjunction with the 
Company's Business Conduct of Conduct and Ethics.   

The FCPA makes it illegal for a person, including a U.S. company and its subsidiaries, officers, 
directors, employees and agents, and any stockholders acting on their behalf, to bribe or offer to bribe 
foreign officials, foreign political officials or political candidates.  

Since the Company’s stock is not publically traded, it is not required to comply with the 
accounting provisions of the FCPA. However, the Company mandates that accurate and complete 
records be maintained and reported. 

All Company teammates and agents are expected to conduct Company business legally and 
ethically. The Company will conduct every international business transaction with integrity, regardless 
of differing local customs and traditions, and will comply with the applicable laws and regulations, 
particularly the antibribery provisions of the FCPA and the laws and regulations of each foreign country 
in which the Company operates, not inconsistent with U.S. law. 

II.   Application 

The FCPA Policy applies to all officers and teammates of the Company and its subsidiaries, 
both within and outside the U.S., and al l  Company agents, consultants, representatives, brokers or 
other persons or firms of U.S. or any other nationality who have or are likely to have contact with a 
foreign supplier or customer and provide services directly related to obtaining, retaining or facilitating 
business or business opportunities in or with any foreign country or firm. 

III.   Summary of the FCPA 

A.        Antibribery Provisions 

1. Prohibited Payments 

The FCPA's antibribery provision is very broad.  It makes it illegal to bribe foreign officials in 
order to obtain or retain business or to secure any improper advantage.  Specifically, the FCPA 
prohibits payment of money; gifts or anything of value (“Payment”) or offers, promises or authorization 
of a Payment to a foreign official, including to a person knowing that the Payment would be made to a 
foreign official, with corrupt intent, that is, for the purpose of influencing an act or decision of such 
foreign official in his/her official capacity or inducing the foreign official to do or omit to do any act in 
violation of his/her lawful duty or inducing the foreign official to use his/her influence with a foreign 
government to affect or influence any act or decision. 
 

Foreign official also has a broad meaning.  Foreign official refers to a) any officer or employee 
of a foreign government (i.e. other than the United States); b) any officer or employee of a foreign 
department, agency, or instrumentality thereof (which includes a government-owned or 
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government-controlled state enterprise); c) any officer or employee of a public international 
organization; d) any person acting in an official capacity for or on behalf of a foreign government or 
government entity or of a public international organization, e) any foreign political party or party 
official or any candidate for foreign political office. Thus, foreign officials include not only elected 
government officials and employees, but also consultants who hold government positions, employees 
of companies owned by foreign governments, political party officials, political candidates and others. 

The FCPA prohibits both direct and indirect payments to a foreign official. Thus, a company 
can face FCPA liability based upon improper payments made by its agents or other business partners. 
Accordingly, except as set forth in this FCPA Policy and the Hospitality Guidelines attached hereto as 
Exhibit A, neither the Company nor any teammates, agents or business partners shall make, promise or 
authorize any gift, payment or offer anything of value on behalf of the Company to a foreign official or 
to any third person (such as a consultant) who, in turn, is likely to make a gift, payment or offer anything 
of value to a foreign official. 

Personal funds must not be used to accomplish what is otherwise prohibited by Company 
policy and the FCPA. 

2. Limited Exceptions and Affirmative Defenses 

The FCPA contains certain limited exception to the prohibitions set forth above. These limited 
exceptions may not be utilized or relied upon except in accordance with this FCPA Policy. 

a. Facilitating Payments 

The FCPA allows certain types of payments to foreign officials under very limited cases, such 
as certain facilitating or expediting payments (called “grease” payments) to foreign officials in order to 
expedite or secure non-discretionary, routine governmental action. Teammates and agents may make 
facilitating payments only with written permission in accordance with the FCPA Policy.  Caution is 
required because such payments themselves may be a violation of that country’s laws. 

 
Examples of such routine governmental actions include actions ordinarily and commonly 

performed by a foreign official in: 

• Obtaining permits, licenses, or other official documents to qualify a person to do business in a 
foreign country; 

• Processing governmental papers such as visas and work orders: 
• Providing police protection, mail pick-up and delivery, or scheduling inspections: 
• Providing phone service, power and water supply, loading and unloading cargo, or protecting 

perishable products or commodities from deterioration. 

Routine governmental action does not include any decision by a foreign official on whether, or 
on what terms, to award new business to or to continue business with a party, or any action taken by a 
foreign official involved in the decision-making process to encourage a decision to award new business 
or to continue business with a particular party.  Such payment may be a violation of the country’s laws. 

b. Promotional Expenses 

Various types of "promotional or marketing payments" may also be permissible under the 
FCPA in certain circumstances. For example, certain reasonable, bona fide expenses incurred while 
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promoting the Company to foreign officials, hosting a tour of foreign public officials at a Company 
facility or entertaining employees of a foreign state-owned firm (such as a state-owned oil company) 
may also be legitimate expenses under the FCPA. Company teammates and agents should not provide 
gifts and entertainment to foreign officials or authorize a promotional expense or event for a foreign 
official except in accordance with the FCPA Policy and the Foreign Official Hospitality Guidelines. 

c. Actions in Accordance with Local Law 

While the FCPA provides for payments to foreign officials that are lawful under the written 
laws and regulations of the foreign official's country, most countries have laws prohibiting the payment 
of bribes to government officials. No country has written laws permitting bribery. Thus, no payment 
shall be made by any Company teammate, officer or agent to a foreign official in reliance upon the 
written laws of the local country without the prior written approval of the General Counsel. 

B.        Record-Keeping and Accounting Practices 

While the record-keeping provisions of the FCPA do not require that a private company 
maintain records of payments, the Company requires all teammates and agents to provide a report and 
record, including receipts, for any and all payments to a foreign official.  Teammates must obtain all 
required approvals from the Chief Financial Officer and, when appropriate, from foreign governmental 
entities.  Prior to paying or authorizing a payment to a foreign official, Company teammates or agents 
should be sure that no part of such payment is to be made for any purpose other than that to be fully and 
accurately described in the Company's books and records. No undisclosed or unrecorded accounts of 
the Company are to be established for any purpose. False or artificial entries are not to be made in the 
books and records of the Company for any reason.  

C.        Penalties 

The FCPA imposes criminal l iabil ity  on both individuals and corporations for violations. For 
individuals who violate the antibribery provisions of the FCPA, criminal penalties include fines of up to 
$100,000 or twice the amount of the gross pecuniary gain resulting from the improper payment, 
imprisonment of up to five years, or both. The Company may not reimburse any fine imposed on an 
individual.  Corporations may be fined up to $2,000,000, or, alternatively, twice their pecuniary gain, 
for criminal violations of the FCPA's antibribery provisions. 

In addition to criminal penalties, the U.S. Department of Justice may bring a civil action for a 
fine up to $10,000 against any company that violates the antibribery provisions, and against any officer, 
director, employee or agent of a company, or a stockholder acting on behalf of a company who violates 
the FCPA.  The court may impose an additional fine of up to the greater of ( i )  the gross pecuniary gain 
that resulted from the violation or (ii) for individuals, up to $100,000, and for corporations, up to 
$500,000. 

IV.   Due Diligence in Selection of Representatives and Business Partners 

In many instances, the use of a local sales agent, consultant, distributor, or joint venture partner 
is an essential element of doing business in a foreign country.  Generally speaking, an agent is a person 
engaged specifically for the purpose of securing or retaining business. 

As discussed above, the prohibitions of the FCPA include payments to foreign officials made 
by agents or intermediaries on a company's behalf. Local agents are retained and local partners are 
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selected in part for their knowledge of and access to persons in the relevant market and their ability to 
contribute to the success of development efforts. For this reason and because payments made to a local 
agent can be significant, there is a need to be sensitive to potential abuses. The Company should be 
careful to avoid situations involving third parties that might lead to a violation of the FCPA.  It is much 
better not to hire an agent or consultant, for example, than to conduct business through the use of a third 
party's questionable payments. 

Therefore, prior to retaining any agent, representative, consultant, or other third party 
contractor, (collectively "Contractor") who will act on behalf of the Company with regard to foreign 
governments or international business development or retention, the Company will perform proper and 
appropriate FCPA related due diligence and obtain from the Contractor certain written assurances of 
compliance.  Such due diligence should include where available: 

• checking public sources of information, including any published press reports concerning the 
agent, the commercial attaché at the foreign embassy in the relevant foreign country and/or 
relevant country desk officers at the U.S. Department of State and U.S. Department of 
Commerce: 

• checking with business references provided by the potential Contractors: 
• interviewing the Contractor: 
• obtaining information from institutions (banks, accounting firms, lawyers) in the Contractor's 

country of operations. 

Warning signals can alert teammates to potential problems. A list of warning signals (“Red 
Flags”) to be aware of when retaining and doing business with Contractors is attached as Exhibit B. The 
presence of any of the Red Flags should be brought to the attention of the Legal Department. 
Teammates should not retain or do business with any Contractor where any of the listed Red Flags are 
present without obtaining the written approval of the Legal Department. 

A file must be maintained documenting the due diligence efforts undertaken in relation to the 
retention of each and every Contractor.  All Contractors must be identified and selected on the basis of 
objective and written evaluation criteria, e.g., a partner should be selected on the basis of identifiable 
commercial and technical competence and not because he/she is the relative of an important 
government official. 

A written agreement must be entered into prior to doing business with any Contractor and 
approved by the Legal Department.  Although the terms of such agreements may vary based upon the 
relationship between the parties, the transaction, and the local jurisdiction, each agreement shall 
specifically refer to and the Contractor must execute the Contractor Certification, a copy of which is 
attached here as Exhibit C.  The executed Contractor Certification will be sent to the Legal 
Department. 

V.   Enforcement of FCPA Policy 

Every Company teammate, agent or representative whose duties are likely to lead to 
involvement in or exposure to any of the areas covered by the FCPA is expected to become familiar 
with and comply with this FCPA Policy.  Periodic certifications of compliance with the Company's 
FCPA Policy will be required, as will participation in training sessions as instructed by management. 

It is the individual responsibility of each officer, teammate, and agent of the Company, whose 
duties are likely to lead to involvement in or exposure to any of the areas covered by the FCPA, by 
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action and supervision as well as continuous review, to ensure strict compliance with this FCPA Policy.   
Each officer and teammate of the Company and its subsidiaries who will have any dealings with any 
foreign official will be required to complete the Certification (Exhibit D) and abide by its terms. 

Any officer or teammate who suspects or becomes aware of any violation of the FCPA Policy 
shall report the violation to his or her supervisor, who will immediately advise the Legal Department, 
which shall cause an investigation of the reported matter to be conducted. In the alternative, any officer, 
teammate or agent who suspects or becomes aware of any violation of this FCPA Policy, may report the 
suspected violation to the Company's Voice of the Teammate hot line. 

The Company will take severe disciplinary action, up to and including dismissal, against any 
officer, teammate or consultant who violates this FCPA Policy. 

If you have questions or problems concerning this FCPA Policy, foreign officials or payment 
practices you should contact the Legal Department at: 

 
Attn: General Counsel 
2635 E. Millbrook Road 
Raleigh, NC 27604 
Tel: 919-573-3505 
Facsimile: 919-573-3551 
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EXHIBIT A 
 

Hospitality Guidelines  
 

These guidelines are to be followed for activities involving foreign government officials or 
teammates in all countries.  
 

1.  All hospitality offered on behalf of the Company must be directly related to Company 
business, i.e., directly in support of the Company’s business interests.  Hospitality in all cases must be 
reasonable in amount, must be offered in good faith only in connection with the promotion, 
demonstration or explanation of the Company’s distribution business and search for sources of supply 
or the execution or performance of a contract with a foreign government or agency thereof, and must be 
lawful under applicable local law.  In no event may any hospitality be offered or provided in 
return for any favor or benefit to the Company or to influence improperly any official decision.  
 

2.  Frequency of hospitality must be carefully monitored, as the cumulative effect of frequent 
hospitality may give rise to the appearance of impropriety. Hospitality for an individual should not 
exceed six (6) events in any calendar year. If additional hospitality is anticipated, prior written approval 
must be obtained from the Chief Financial Officer.  
 

3.  Cash gifts to foreign officials are not permitted under any circumstances. Per diem 
payments to foreign officials also are prohibited.  
 

4.  Promotional items of nominal value such as coffee mugs, calendars, or similar items, or 
items displaying the Company logo that are distributed for advertising or commemorative purposes, or 
gifts of nominal value on customary holidays are permitted. Nominal value means US $100.00 or less.    
   

5.  In the event the Company is responsible for the airfare or lodging expenses of a foreign 
official, itineraries and any other supporting documentation shall be maintained.  In no case will 
payment or reimbursement be made directly to the individual official incurring the expense; such 
payment or reimbursement shall only be made directly to the service provider (i.e. the airline) or the 
foreign government or agency involved.  Expenses beyond what is reasonably necessary for the 
business purpose, including luxury accommodations or expenses for spouses and children, will not be 
approved. The Chief Financial Officer must approve in writing all travel for foreign officials in advance 
of the trip.  
 

6.  In all cases that entertainment, gifts, or travel expenses are approved, the expenses must be 
supported by receipts and accurately recorded in the Company’s books.  
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EXHIBIT B 

Red Flags 
 

In evaluating potential intermediaries and during any relationship with them, teammates must 
be conscious of any “red flags” that may be present or arise.  

 
A red flag is a fact or circumstance that serves as a warning signal that an intermediary may act 

corruptly. It is the responsibility of the teammate that observes a red flag to either resolve such red flag 
by further investigation or to refer the matter to the Legal Department.   

 
A non-exclusive list of examples of red flags is below:  

 
·    Rumors regarding unethical or suspicious conduct by an teammate, marketing  

representative, consultant, agent, or other business partner, or by a government official; 
  

·    Unnecessary third parties or multiple intermediaries;  
 

·    Requests for payments to a third party, rather than the consultant or agent;  
 

·    Requests for payments in a third country;  
 

·    Business in a country with bribery problems;  
 

·    Requests for payments in cash;  
 

·    Requests for unusually large commissions or other payments, or payments that appear
excessive for the service rendered;  
 

·    Political contributions;  
 

·    Requests for reimbursement of expenses that are poorly documented;  
 

·    Incomplete or inaccurate information in required disclosures; or  
 

·    Refusal to certify compliance.  
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EXHIBIT C 
 

FOREIGN CORRUPT PRACTICES ACT 
CONTRACTOR CERTIFICATION 

 
 As an authorized employee, officer, director, and/or representative of 
___________________________________________________(Name of Contractor), which will act 
or has acted on behalf of the Company regarding international business transactions, I do hereby certify 
that I have received a copy of the Company’s Foreign Corrupt Practices Act Compliance Policy 
(“FCPA Policy”) and Contractor Code of Conduct (“Code”), that I have read the FCPA Policy and 
Code, that I understand the provisions of the FCPA Policy and Code and that I agree to comply with the 
provisions of the Foreign Corrupt Practices Act, the FCPA Policy and Code in conducting business for 
the Company. 
 

I certify that I have not made and will not in the future make use of the mails or any means or 
instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay, or 
authorization of the payment of any money, or offer, gift, promise to give, or authorization of the giving 
of anything of value to:  

 
(a) any foreign official for purposes of influencing any act or decision of such foreign official in 

his/her official capacity, including a decision to fail to perform his/her official functions; or  inducing 
such foreign official to use his influence with a foreign government or instrumentality thereof to affect 
or influence any act or decision of such government or instrumentality in order to assist the Company or 
any of its subdivisions, representatives or agents or other employees in obtaining an inappropriate 
advantage or obtaining or retaining business for or with, or directing business to, any person; or 

 
(b) any foreign political party or official thereof or any candidate for foreign political office for 

purposes of influencing any act or decision of such party, official or candidate in its official capacity, 
including a decision to fail to perform its or his/her official functions; or inducing such party, official or 
candidate to use its or his/her influence with a foreign government or instrumentality thereof to affect or 
influence any act or decision of such government or instrumentality, in order to assist the Company or 
any of its representatives, agents, other employees or subdivisions in obtaining an inappropriate 
advantage or obtaining or retaining business for or with, or directing business to, any person; or  

 
(c) any person, while knowing or having reason to know that any portion of such money or 

thing of value will be offered, given or promised, directly or indirectly, to a foreign official, to a foreign 
political party or official thereof, or a candidate for foreign political office, for purposes of influencing 
any act or decision of the foreign official, political party, party official, or candidate in his/her or its 
official capacity, including a decision to fail to perform his/her or its official functions; or inducing a 
foreign official, political party, party official, or candidate to use his/her or its influence with a foreign 
government or instrumentality to affect or influence any act or decision of the government or 
instrumentality, in order to assist the Company or any of its representatives, agents, other employees or 
subdivisions to obtain an inappropriate advantage or to obtain or retain business for or with, or directing 
business to, any person.  

 
 I will immediately advise the Company’s General Counsel in writing in the event that I learn of, 
have reason to know of or suspect any violation of the Foreign Corrupt Practices Act, the FCPA Policy 
or the Code. 
 
Signature and Title:_____________________________________________________ 
 
Date:_____________ 

EXHIBIT D 
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FOREIGN CORRUPT PRACTICES ACT 

CERTIFICATION 
 

 I __________________________________________[Print Name] do hereby certify that I 
have received a copy of the Foreign Corrupt Practices Act Compliance Policy (“FCPA Policy”) of the 
Company, that I have read the FCPA Policy, that I understand the provisions of the FCPA Policy and 
that I agree to comply with the provisions of the Foreign Corrupt Practices Act and the FCPA Policy. 
 

I certify that I have not made and will not in the future make use of the mails or any means or 
instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay, or 
authorization of the payment of any money, or offer, gift, promise to give, or authorization of the giving 
of anything of value to:  

 
(a) any foreign official for purposes of influencing any act or decision of such foreign official in 

his/her official capacity, including a decision to fail to perform his/her official functions; or  inducing 
such foreign official to use his influence with a foreign government or instrumentality thereof to affect 
or influence any act or decision of such government or instrumentality in order to assist the Company or 
any of its subdivisions, representatives or agents or other employees in obtaining an inappropriate 
advantage or obtaining or retaining business for or with, or directing business to, any person; or 

 
(b) any foreign political party or official thereof or any candidate for foreign political office for 

purposes of influencing any act or decision of such party, official or candidate in its official capacity, 
including a decision to fail to perform its or his/her official functions; or inducing such party, official or 
candidate to use its or his/her influence with a foreign government or instrumentality thereof to affect or 
influence any act or decision of such government or instrumentality, in order to assist the Company or 
any of its representatives, agents, other employees or subdivisions in obtaining an inappropriate 
advantage or obtaining or retaining business for or with, or directing business to, any person; or  

 
(c) any person, while knowing or having reason to know that any portion of such money or 

thing of value will be offered, given or promised, directly or indirectly, to a foreign official, to a foreign 
political party or official thereof, or a candidate for foreign political office, for purposes of influencing 
any act or decision of the foreign official, political party, party official, or candidate in his/her or its 
official capacity, including a decision to fail to perform his/her or its official functions; or inducing a 
foreign official, political party, party official, or candidate to use his/her or its influence with a foreign 
government or instrumentality to affect or influence any act or decision of the government or 
instrumentality, in order to assist the Company or any of its representatives, agents, other employees or 
subdivisions to obtain an inappropriate advantage or to obtain or retain business for or with, or directing 
business to, any person.  

 
 I will immediately advise the Company’s General Counsel in writing in the event that I learn of, 
have reason to know of or suspect any violation of the Foreign Corrupt Practices Act or the FCPA 
Policy. 
 
Signature and Title:_________________________________________________ 
 
Date:___________ 
 
 


