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Foreign Corrupt Practices Act and Anti-Corruption Policy (FCPA)

L POLICY STATEMENT

As a United States company conducting business around the world, TPl Composites, Inc.,
and its divisions, subsidiaries, and/or affiliates (“TPI”) must comply with all applicable
United States laws, including the U.S. Foreign Corrupt Practices Act (“FCPA”), and all laws
of the foreign jurisdictions in which TPI does business, including similar anti-corruption
laws of other nations. This obligation extends to all TPI personnel and agents, both within
and outside the United States.

Nothing in this Policy limits the scope or requirements of TPI's Code of Business Conduct
& Ethics (“Code of Conduct”). This Policy simply builds on the Code of Conduct and
provides additional guidance to ensure that TPI personnel, and TPI's agents and business
partners, do not knowingly or unknowingly compromise TPI values or violate the FCPA or
similar anti-corruption laws.

In addition to reviewing this Policy, TPl may require its directors, officers, associates,
representatives, agents, and business partners (“Parties”) to complete FCPA or other anti-
corruption training, and all Parties have an obligation to both seek guidance on anti-
corruption issues as they arise, and to report suspected or actual FCPA or similar
violations promptly.

Failure to comply with the FCPA and other laws may result in civil and/or criminal fines to
TPI, as well as significant harm to TPI’s reputation. Such a failure may also result in civil
and criminal penalties being imposed against the associates involved. Failure to comply
with this Policy may also result in appropriate disciplinary action being taken by TPI, up to
and including termination of employment.

Il THE FCPA

A. Overview

The FCPA contains two components, which are informally known as its “anti-bribery
provisions” and its “accounting provisions.” In summary, the “anti-bribery provisions” prohibit
TPI Parties around the world from offering, authorizing, promising, directing, or providing
anything of value to any foreign official (also referred to as a “non-U.S. government official”)
for the purpose of influencing that person to assist TPI in obtaining or retaining business or
securing an improper business advantage. Individuals and companies may also be
penalized if they order, authorize, or assist someone else to violate the anti-bribery
provisions, or if they conspire to violate those provisions.

In addition to prohibiting improper payments, the FCPA also contains “accounting
provisions” that impose additional record-keeping and internal control requirements on
public companies. These accounting provisions do not just prohibit improper accounting of
improper payments, they even prohibit improper accounting of proper payments. Put



differently, even bona fide business expenses, if improperly accounted for in the books and
records of TPI, can lead to a violation of the FCPA. TPI is committed to maintaining strong
internal controls to ensure that its books and records are accurate.

B. Definitions
Who is a “Foreign Official” under the FCPA?

The term “Foreign Official” has been broadly defined to include the following classes of
people:

= Officers, associates, and other persons working in an official capacity on behalf of a
foreign government and government departments, agencies, public organization,
and instrumentalities. This includes an entity hired to review and accept bids for
government agencies;

» Foreign political parties, any foreign party officials, and any candidate for a foreign
office;

= Associates, officers, and directors of state-owned, controlled, or operated
enterprises - even if that person is not employed by the government (e.g., a
government consultant);

* Representatives of a government agency at any level, including customs,
immigration and transportation workers;

= Candidates for political office;

* Members of royal families who may lack “official” authority but who maintain
ownership of managerial interest in government enterprises;

= Any third party knowing that some or all of the payment will be paid to a foreign
official;

= Representatives of public international organizations (e.g. The United Nations, the
World Bank, or the International Monetary Funds; and

= Immediate family members (e.g. parents, children, spouse, and in-laws) of
government officials in certain instances.

What is a “Facilitation Payment”?

Under the FCPA, payments of small sums to expedite or secure the performance of certain
routine, non-discretionary government functions is sometimes allowed as long as they are
properly recorded in appropriate books and records. These payments are known as
facilitation, expediting, or grease payments (“Facilitation Payments”) and may be permissible.

However, in many countries it is illegal under local law to make Facilitation Payments.
Moreover, some anti-corruption multinational conventions do not permit these kinds of
payments. Regardless of what may be allowed in limited circumstances under the
FCPA, TPl does NOT allow the payment of Facilitation Payments, except in
circumstances that involve an imminent threat to the health, safety, or welfare of an
associate. If a facilitating payment is made under the Company’s health and safety
exception, it must be pre-approved by the Office of the General Counsel and accurately
recorded in the Company’s records to reflect the amount and purpose of the payment.
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Who are “Third Parties”?

The FCPA imposes liabilities on companies for making payments to a third party while
knowing that the third party will make corrupt payments in violation of the FCPA. The third
parties include, among others, local subsidiaries, parties participating in joint ventures,
consultants, contactors, agents, vendors, suppliers, distributors, brokers, and other
intermediaries (“Third Parties”).

Improper activities of third parties can subject TPl and its associates to criminal investigation
and prosecution and can undermine TPI’s reputation and brand for ethical behavior. The
FCPA prohibits TPI from making payments to foreign officials through intermediaries. Thus, it
is unlawful to make a payment to any Third Party with the knowledge (“knowingly”) that such
payment will go directly or indirectly, in total or in part, to a foreign official.

The FCPA defines the term “knowingly” very broadly. It includes not only actions taken with
actual knowledge that payment will be funneled to a foreign official, but also the “head-in-the-
sand” approach (i.e., actions that an associate consciously disregarded or deliberately
ignored the likelihood that an improper payment would be made). Under this broad standard,
associates cannot avoid liability by ignoring “red flags” that a Third Party may be funneling
illicit payments to a foreign official.

FCPA Penalties

Under the anti-bribery provisions of the FCPA, any TPI director, officer, associate,
representative, agent, business partner, or person acting on behalf of TPl who willfully
violates the FCPA may be liable for up to $10,000 in civil fines and up to $100,000 in
criminal fines and may be imprisoned for up to five years. The FCPA prohibits
indemnification of such individuals by TPI. TPI may be liable for civil fines up to $10,000
and criminal fines up to $2 million.

Penalties can also be assessed for willfully violating the record-keeping provision of the
FCPA, including up to 20 years in prison and up to $5 million in fines for individuals and
fines up to $25 million for companies.
In addition, a FCPA violation could result in other adverse consequences such as suspension
or debarment from government contracts, revocation or suspension of export license
privileges, shareholder lawsuits, disgorgement, and long-term damage to TPI's or an
individual’s reputation.

FCPA Provisions and What They Mean

Below are summaries and explanations of some important FCPA provisions to assist in your
understanding of FCPA requirements. The full text of the FCPA can be found at
https://www.justice.gov/criminal-fraud/foreign-corrupt-practices-act which contains
translations of the FCPA in many languages.
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The FCPA prohibits payments or the offer of payments. Actual payment is not required
for liability to attach under the FCPA. The mere offer or promise of a payment can lead to
a violation of the statute.

The FCPA prohibits payment of money or anything of value. The FCPA extends to
payments of anything of value—not just payments of cash. There is no minimum
threshold or materiality requirement for corrupt payments.

o Prohibited payments can take many forms, including the purchase of an official's
property or services at inflated prices, entertainment, charitable donations, travel
expenses, loans with favorable terms, scholarships, cars or sports equipment, or
anything else of value.

The following are examples of bribes or improper payments under the FCPA:

making payments or giving something of value to a government official in order to
receive or renew a license or permit or to obtain an approval that TPI needs to
continue business;

o

o making payments or giving something of value to a government official that is
intended to influence implementation of a law that is beneficial to TPI's business or
to influence the repeal of a law that is adverse to TPI's business;

o making payments or giving something of value to a government official in exchange
for overlooking or forgiving a regulatory compliance mistake orviolation;

o making payments or giving something of value to government officials orpolitical
parties in connection with transactions or proposed transactions related to TPI's
products or services; or

o authorizing or making payments to government officials intended to influence acts and
decisions that would help TPI win a deal or prevent TPI from losing a deal.

The FCPA does not require quid pro quo agreement. U.S. regulators and courts
have made clear that an arrangement need not be of a “quid pro quo” nature to be
corrupt. Any attempt to favorably influence foreign officials, even if that simplyincludes
purchasing their good will, may be considered securing an improper advantage and a
violation of the FCPA.

Associate Exceptions for “Reasonable and Bona Fide Expenses.” The FCPA
permits payments to foreign officials for reasonable and bona fide expenses directly
related to a promotion, demonstration, or explanation of TPI's products and services.
However, associates must be extremely careful when making such payments and keep
the following rules in mind:

o Do not extend any invitation for travel to any government official, government
associate, or political party, official, or candidate for political office, without the prior
approval of the Office of the General Counsel.
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Any travel or entertainment expenses must be limited solely to those individuals
necessary for the furtherance of TPI's business. You cannot pay or promise to pay
any travel or entertainment expenses for spouses or guests of your invitees.

All travel and entertainment expenses must be accurately and adequately
documented in the books and records of TPI; you must not misstate the purpose or
value of these expenses.

Legitimate gifts, meals, and entertainment are permitted only if they are of nominal
value, infrequent, and not offered for an improper purpose.

It is your obligation to ensure that a payment qualifies as a “reasonable and bona
fide expense.” If you have any questions or concerns, it is your obligation to consult
the Office of the General Counsel.

TPI has detailed guidelines and approval processes for travel, entertainment and gift
giving. For details, please refer to TPI’s Global Travel & Entertainment Policy and
the Code of Conduct.

¢ Record-keeping and internal controls requirements. The FCPA requires companies
to maintain detailed and accurate accounting records and internal controls. All TPI
personnel and third-party agents and business partners must keep detailed and accurate
records of payments to foreign officials, agents, and business partners. There is no “bad
intent” requirement and there is no “materiality” threshold for these requirements.
Accordingly, even a small misstatement or false record-keeping can give rise toliability:

O

O

You must not create any false, incomplete, or misleading entries orrecords.

You must not maintain any undisclosed or unrecorded corporate funds for
miscellaneous expenses.

Vague accounting descriptions like “advertising” or “marketing” without further
explanation could raise red flags and implicate the record-keeping provisions of the
FCPA.

You may only sign documents, including contracts, that you are authorized to sign
and that you believe are accurate and truthful.

Internal accounting controls must be sufficient to provide reasonable assurance that,
among other things, transactions have been executed in accordance with
management’s authorization and recorded in accordance with local and U.S
generally accepted accounting principles (“GAAP”), as applicable

¢ Willful ignorance and similar bad acts by others are not valid defenses. Willfully
ignoring FCPA warning signs to avoid gaining actual knowledge of a violation is not a
valid defense. Similarly, arguments that bribes or improper payments are part of the
business culture in a particular country or industry or are part of the costs of doing
business in a particular country, are not valid defenses.

Foreign Corrupt Practices Act and Anti-Corruption Policy November 10, 2021 5



L. SEEKING GUIDANCE ON ANTI-CORRUPTION ISSUES

TPI's management has appointed TPI’'s General Counsel to serve as the Compliance
Officer responsible for implementing and providing guidance and interpretation on matters
related to this Policy, and/or anti-corruption issues in general.

TPI personnel with questions about the FCPA or other anti-corruption laws, or who are
uncertain of the requirements of this Policy, are obligated to seek guidance from their
superiors and/or the Office of the General Counsel. The Office of the General Counsel also
has responsibility for investigating, or overseeing the investigation of, any information or
allegations concerning possible violations of anti-corruption laws or other unethical or
improper business conduct. The Office of the General Counsel will have authority to retain
and consult with outside legal counsel to assist in carrying out his or her duties.

It is understood that TPI personnel will often go to their immediate supervisor to seek
guidance on ethics-related issues or report potential violations of this Policy or other rules
and regulations. However, there may be situations in which TPI personnel do not wish to
raise such issues with their supervisors. Such situations may include instances where the
conduct in question involves a supervisor, where the associate has reported the conduct
previously and does not believe that the supervisor has dealt with it properly, or where the
associate does not feel that the matter can be appropriately discussed with his or her
supervisor. In these types of situations, TPI personnel should raise the matter with the
Office of the General Counsel, either directly or anonymously.

Note: Each TPI officer, director, or associate has an independent and continuing obligation
to ensure compliance with this Policy and all applicable anti-corruption laws. Simply
reporting potential issues to a supervisor does not absolve you from all responsibility
relating to improper conduct.

Foreign Anti-Corruption Laws

Foreign anti-corruption laws often impose additional penalties for conduct that may
potentially violate the FCPA. Under no circumstances should you make, offer, promise, or
authorize any payment or gift in violation of local law, even if the conduct is permitted under
FCPA. You should consult with the Office of the General Counsel if you have questions
regarding the application of local laws.
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Iv. REPORTING SUSPECTED VIOLATIONS OF THE FCPA OR THIS POLICY

To facilitate the reporting of any suspected violation of noncompliance, TPI has established
the following methods/procedures:

e By phone:
e United States: Direct Dial: 1-844-857-5641
e Mexico: International Toll-Free Service (ITFS):

001-844-990-1311

e Germany: Step 1 - Direct Access: 0-800-225-5288

Step 2 - At the English prompt dial 844-857-5641
e India: Step 1 - Direct Access: 000-117

Step 2 - At the English prompt dial 844-857-5641
e China: Global Inbound Services (GIS): 4006500041
o Turkey: Step 1 - Direct Access: 0811-288-0001

Step 2 - At the English prompt dial 844-857-5641

e In writing (which may be done anonymously), addressed to the Office of the General
Counsel as follows:

Address: TPI Composites, Inc.
8501 N. Scottsdale Road
Gainey Center II, Suite 100
Scottsdale, AZ 85253
Attn: Office of the General Counsel
Phone: (480) 305-8923
Fax: (480) 305-8315

e An associate may report any suspected noncompliance with this Policy or the
FCPA via the web as follows:

o Online at tpicomposites.ethicspoint.com (which may be done anonymously
under “Anonymity”)
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V. ASSOCIATE OBLIGATIONS AND CONSEQUENCES

This Policy imposes several obligations on TPI associates. These obligations will be
enforced by the standard disciplinary measures available to the TPI.

A. Reporting Obligations

Associates must immediately report to the Office of the General Counsel any suspected or
actual violation of anti-corruption laws by TPI or any of its officers, directors, or associates,
or any other third-party such as agents, business partners, consultants, or others acting on
TPI's behalf. Once an associate has made a report, the associate has an obligation to
update the report as new information comes into his or her possession.

Under no circumstances shall the reporting of any such information or possible violation
serve as a basis for any retaliatory actions to be taken against any associate making the
report.

B. Training Obligations

TPl is committed to maintaining a robust anti-corruption compliance program and a business
environment that places the highest level of emphasis on compliance and ethical business
practices. In furtherance of these goals, TPI will provide trainings and will make information
regarding anti-corruption compliance available to all associates on a routine basis. All
associates have an obligation to participate in such training programs, review training
materials, and keep themselves knowledgeable about anti-corruption compliance. The
mere fact that you have previously participated in anti-corruption trainings does not excuse
participation in training sessions that you are asked to participate in the future.

C. Third-Parties and Due Diligence Obligations

All TPI associates have an obligation to ensure that any third-party agents or business
partners with whom you seek to establish a relationship on behalf of TPI are properly
investigated to ensure compliance with the FCPA and this Policy. One step to ensure
compliance is to conduct due diligence on every agent or partner who conducts business in
any foreign jurisdiction before entering into any third-party relationship, contract, or
agreement.

The Office of the General Counsel can provide associates with due diligence materials. If
you have concerns about the type and scope of diligence required by a particular situation, it
is your duty and responsibility to raise any questions or concerns with the Office of the
General Counsel.
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D. Associate Disciplinary Action

If an associate violates the FCPA or any provision of this Policy, or fails to cooperate in
implementing this Policy, the associate may be subject to disciplinary action, which may
include, but not be limited to, suspension, demotion, reduction in pay, reprimand, and
termination.

End of Policy

Related Policies

Code of Business Conduct & Ethics
Open Door and Non-Retaliation Policy
Investigation Policy and Procedures
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I DECLARACION DE POLITICA

Como empresa de Estados Unidos que hace negocios en todo el mundo, TPl Composites,
Inc. y sus divisiones, subsidiarias o filiales (“TP1”) deben cumplir con todas las leyes
correspondientes de Estados Unidos, incluida la Ley de Practicas Corruptas en el
Extranjero (Foreign Corrupt Practices Act, “FCPA”) de Estados Unidos, y todas las leyes
de las jurisdicciones extranjeras en las que el TPl hace negocios, incluidas las leyes
anticorrupcion similares de otras naciones. Esta obligacion se extiende a todo el personal
y agentes de TPI, dentro y fuera de Estados Unidos.

Ningun contenido de esta Politica limita el alcance o los requisitos del Cédigo de Etica y
Conducta Empresarial de TPI (“Cédigo de Conducta”). Esta Politica simplemente se basa
en el Codigo de conducta y proporciona orientacion adicional para garantizar que el
personal, los agentes y los socios comerciales de TPl no comprometan, de manera
intencionada o no, los valores de TPI ni infrinjan la FCPA ni las leyes anticorrupcion
similares.

Ademas de revisar esta Politica, TPI puede exigir a sus directores, ejecutivos, asociados,
representantes, agentes y socios comerciales (“Partes”) que completen una capacitacion
en la FCPA u otra capacitacion en anticorrupcion, y todas las Partes tienen la obligacion
de buscar orientacion sobre problemas de anticorrupcién a medida que surjan, y de
informar infracciones de la FCPA o infracciones similares reales o presuntas de manera
oportuna.

El incumplimiento de la FCPA y otras leyes puede dar lugar a que se le impongan multas
civiles o penales a TPI, asi como a dafios significativos a la reputacion de TPI. Dicho
incumplimiento también puede dar lugar a la imposicion de sanciones civiles y penales
contra los asociados implicados. El incumplimiento de esta Politica también puede dar
lugar a la adopcion de medidas disciplinarias apropiadas por parte de TPI, que pueden
incluir el despido.

Il LA FCPA

A. Descripcion general

La FCPA contiene dos tipos de disposiciones, que se conocen informalmente como
“disposiciones antisoborno” y “disposiciones contables”. En resumen, las “disposiciones
antisoborno” prohiben que las Partes de TPI de todo el mundo ofrezcan, autoricen,
prometan, envien o proporcionen cualquier cosa de valor a cualquier funcionario extranjero
(también denominado “funcionario de gobierno no estadounidense”) con el fin de influenciar
a esa persona para que ayude a TPI a obtener o conservar negocios, 0 asegurar una
ventaja comercial indebida. Las personas y empresas también pueden ser penalizadas si
ordenan, autorizan o ayudan a otra persona a infringir las disposiciones antisoborno, o si
conspiran para infringir dichas disposiciones.
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Ademas de prohibir pagos indebidos, la FCPA también contiene “disposiciones contables”,
las cuales imponen requisitos adicionales de mantenimiento de registros y control interno a
las empresas publicas. Estas disposiciones contables no solo prohiben la contabilidad
indebida de pagos indebidos, sino que incluso prohiben la contabilidad indebida de pagos
debidos. En otras palabras, incluso los gastos de negocios de buena fe, si se contabilizan
de forma inadecuada en los libros y registros de TPI, se puede dar lugar a una infraccion de
la FCPA. El TPI se compromete a realizar con regularidad controles internos sélidos para
garantizar que sus libros y registros sean precisos.

B. Definiciones

¢Quiénes se consideran “funcionarios extranjeros” en virtud de la FCPA?

El término “funcionario extranjero” se ha definido ampliamente para que incluya las
siguientes clases de personas:

Ejecutivos, asociados y otras personas que trabajen en caracter oficial en nombre
de un gobierno extranjero y de departamentos, agencias, organizaciones publicas e
instrumentos gubernamentales. Esto incluye entidades contratadas para revisar y
aceptar ofertas para agencias gubernamentales.

Partidos politicos extranjeros, cualquier funcionario de partidos extranjeros y
cualquier candidato a un cargo extranjero.

Asociados, ejecutivos y directores de empresas de propiedad, control u operacion
estatal, incluso si esa persona no es empleada del gobierno (p. ej., un consultor del
gobierno).

Representantes de una agencia gubernamental de cualquier nivel, incluidos los
trabajadores de aduanas, inmigracion y transporte.

Candidatos a cargos politicos.

Miembros de familias reales que pueden carecer de autoridad “oficial”, pero que
mantienen una participacion directiva en empresas gubernamentales.

Cualquier tercero que sepa que un funcionario extranjero recibira parte o la totalidad
del pago.

Representantes de organizaciones internacionales publicas (p. ej., las Naciones
Unidas, el Banco Mundial o los Fondos Monetarios Internacionales).

Familiares directos (p. €j., padres, hijos, conyuge y familiares politicos) de
funcionarios de gobierno en ciertos casos.

¢ Qué es una “dadiva”?

En virtud de la FCPA, los pagos de pequefias sumas destinados a acelerar o garantizar el
desempefio de ciertas funciones gubernamentales de rutina no discrecionales a veces se
permiten, siempre que se registren de manera apropiada en los libros y registros
correspondientes. Estos pagos se conocen como pagos aceleradores, de facilitacion o de
engrase (“dadiva”), y pueden estar permitidos.

Sin embargo, en muchos paises es ilegal realizar dadivas, en virtud de las leyes locales.
Ademas, algunas convenciones multinacionales anticorrupcion no permiten este tipo de
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pagos. Independientemente de lo que esté permitido en circunstancias limitadas en
virtud de la FCPA, TPl NO permite que se realicen dadivas, excepto en circunstancias
que impliquen una amenaza inminente para la salud, la seguridad o el bienestar de un
asociado. Si se realiza una dadiva en virtud de la excepcion de salud y seguridad de la
Empresa, debe ser previamente aprobada por la Oficina del director juridico y registrada con
precision en los registros de la Empresa, de modo tal que refleje la cantidad y el propdsito
del pago.

¢ Quiénes se consideran “terceros”?

La FCPA impone responsabilidades a las empresas por realizar pagos a un tercero, a
sabiendas de que el tercero realizara pagos corruptos que infringen la FCPA. Los terceros
incluyen, entre otros, subsidiarias locales, partes que participan en empresas conjuntas,
consultores, contratistas, agentes, proveedores, suministradores, distribuidores, corredores y
otros intermediarios (“Terceros”).

Las actividades indebidas de terceros pueden dar lugar a que TPI y sus asociados deban
someterse a investigaciones y procesamientos penales, y pueden socavar la reputacién y la
marca del TPl en lo que respecta al comportamiento ético. La FCPA prohibe que TPI realice
pagos a funcionarios extranjeros a través de intermediarios. Por lo tanto, es ilegal que se
realicen pagos a un Tercero con conocimiento (“a sabiendas”) de que un funcionario
extranjero recibira de forma directa o indirecta una parte o la totalidad de dicho pago.

La FCPA define el término “a sabiendas” muy ampliamente. Incluye no solo las acciones
realizadas con conocimiento de que un funcionario extranjero recibira el pago, sino también
el enfoque de “esconder la cabeza como el avestruz” (es decir, acciones que un asociado
realiza omitiendo conscientemente o intencionalmente ignorando la probabilidad de que se
realizara un pago indebido). Segun esta norma amplia, los asociados no pueden ignorar las
“sefales de alerta” de que un Tercero puede estar realizando pagos ilicitos a un funcionario
extranjero para evitar responsabilidades.

Sanciones en virtud de la FCPA

En virtud de las disposiciones antisoborno de la FCPA, cualquier director, ejecutivo,
asociado, representante, agente, socio comercial de TPI o persona que actue en nombre de
TPl 'y que infrinja la FCPA de forma deliberada puede ser responsable del pago de multas
civiles de hasta 10 000 USD y multas penales de hasta 100 000 USD, y puede ser
encarcelado hasta cinco afios. La FCPA prohibe la indemnizaciéon de dichas personas por
parte de TPI. TPI puede ser responsable del pago de multas civiles de hasta 10 000 USD y
multas penales de hasta dos millones de USD.

También se pueden considerar sanciones por infringir de forma deliberada la disposicion de
mantenimiento de registros de la FCPA, lo cual incluye hasta 20 afios de prision y multas de
hasta cinco millones de USD para personas y multas de hasta 25 millones de USD para
empresas.
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Ademas, una infraccién de la FCPA podria tener como resultado otras consecuencias
adversas, como la suspension o inhabilitacién de contratos gubernamentales, revocacién o
suspension de privilegios de licencia de exportacion, demandas de accionistas, devolucién
de ganancias ilicitas y dafios a largo plazo a la reputacién de TPl o de una persona.

Significado de las disposiciones de la FCPA

A continuacioén se brindan resumenes y explicaciones de algunas disposiciones importantes
de la FCPA para ayudarle a comprender los requisitos de la FCPA. El texto completo de la
FCPA se puede encontrar en https://www.justice.gov/criminal-fraud/foreign-corrupt-practices-
act, en la que hay traducciones de la FCPA en muchos idiomas.

La FCPA prohibe los pagos o la oferta de pagos. No es necesario hacer un pago real
para estar sujeto a responsabilidades en virtud de la FCPA. La mera oferta o promesa de
un pago puede dar lugar a una infraccion de la ley.

La FCPA prohibe pagos con dinero o cualquier cosa de valor. La FCPA incluye
pagos con cualquier cosa de valor; no solo pagos en efectivo. No hay un umbral minimo
ni un requisito de materialidad para los pagos corruptos.

o Los pagos prohibidos pueden adoptar muchas formas, incluida la compra de bienes o

servicios de un funcionario a precios excesivos, entretenimiento, donaciones
benéficas, gastos de viaje, préstamos con términos favorables, becas, automéviles o
equipo deportivo, o cualquier otra cosa de valor.

A continuacion se brindan ejemplos de sobornos o pagos indebidos en virtud de la
FCPA:

Realizar pagos o dar algo de valor a un funcionario del gobierno para recibir o
renovar una licencia o permiso, o para obtener la aprobacion que TPI necesita para
continuar haciendo negocios.

Realizar pagos o dar algo de valor a un funcionario publico con la intencién de influir
en la implementacién de una ley beneficiosa para la actividad comercial de TPI o
para influir en la revocacion de una ley desfavorable para la actividad comercial de
TPI.

Hacer pagos o dar algo de valor a un funcionario del gobierno a cambio de que pase
por alto o perdone un error o infraccién de cumplimiento normativo.

Realizar pagos o dar algo de valor a funcionarios del gobierno o partidos politicos
por transacciones o propuestas de transacciones relacionadas con productos o
servicios de TPI.

Autorizar o realizar pagos a funcionarios publicos con la intencion de influir en actos
y decisiones que ayudarian a TPI a llegar a acuerdos o que impedirian que TPI no
llegara a acuerdos.
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e La FCPA no exige acuerdos quid pro quo. Los reguladores y tribunales de EE. UU.
han dejado claro que un acuerdo no tiene que ser de naturaleza “quid pro quo” para ser
corrupto. Cualquier intento de influir de manera favorable en funcionarios extranjeros,
incluso si eso implica simplemente comprar su buena voluntad, puede considerarse
como una obtencion de una ventaja indebida y una infraccién de la FCPA.

e Excepciones para asociados con respecto a “Gastos razonables y de buena fe”.
La FCPA permite que se realicen pagos a funcionarios extranjeros por gastos
razonables y de buena fe directamente relacionados con una promocién, demostracién
o explicacion de los productos y servicios de TPI. Sin embargo, los asociados deben
tener mucho cuidado al realizar dichos pagos y tener en cuenta las siguientes reglas:

o No invite de viaje a ningun funcionario del gobierno, asociado del gobierno o partido
politico, funcionario o candidato a un cargo politico, sin la aprobacion previa de la
Oficina del director juridico.

o Cualquier gasto de viaje o entretenimiento debe limitarse solo a aquellas personas
que sean indispensables para el fomento de la actividad comercial de TPI. No puede
pagar ni prometer pagar ningun gasto de viaje o entretenimiento para los cényuges
o invitados de sus invitados.

o Todos los gastos de viaje y entretenimiento deben documentarse de forma precisa 'y
adecuada en los libros y registros de TPI; no debe tergiversar el propésito ni el valor
de estos gastos.

o Los obsequios, comidas y entretenimiento legitimos estan permitidos solo si son de
valor nominal, poco frecuentes y no se ofrecen para un propésito indebido.

o Es su obligacion asegurarse de que un pago se considere un “gasto razonable y de
buena fe”. Si tiene alguna pregunta o inquietud, es su obligacién comunicarse con la
Oficina del director juridico.

TPI cuenta con pautas y procesos de aprobacion detallados para viajes,
entretenimiento y obsequios. Para obtener mas informacion, consulte la Politica
global de viajes y entretenimiento y el Codigo de conducta del TPI.

¢ Requisitos de mantenimiento de registros y controles internos. La FCPA exige que
las empresas mantengan registros contables detallados y precisos, y que realicen
controles internos. Todo el personal del TPI y los agentes y socios comerciales externos
deben mantener registros detallados y precisos de los pagos a funcionarios, agentes y
socios comerciales extranjeros. No hay un requisito de “mala intencién” y no hay un
umbral de “materialidad” para estos requisitos. En consecuencia, incluso una minima
tergiversacion o un sistema de registros falso puede dar lugar a responsabilidad:

o No debe generar entradas ni registros falsos, incompletos ni engafosos.

o No debe conservar ningun fondo corporativo confidencial o no registrado para
gastos varios.

Ley de Practicas Corruptas en el Extranjero y Politica anticorrupcion 10 de noviembre de 2021 6



o Las descripciones contables imprecisas como “publicidad” o “comercializacion” sin
explicaciones adicionales podrian constituir sefiales de alerta e implicar las
disposiciones del sistema de registros de la FCPA.

o  Solo puede firmar documentos, incluidos contratos, que esté autorizado a firmar y
que crea que son precisos y veraces.

o Los controles contables internos deben ser suficientes para proporcionar una
garantia razonable de que, entre otras cosas, las transacciones se han ejecutado de
acuerdo con la autorizacion de la gerencia y se han registrado de acuerdo con los
principios contables generalmente aceptados (generally accepted accounting
principles, “GAAP”) locales y estadounidenses, segun corresponda

e Laignorancia deliberada y otros actos malintencionados similares por parte de
otros no son defensas validas. Ignorar de forma deliberada las sefales de
advertencia de la FCPA para evitar tener conocimiento de una infraccién no es una
defensa valida. Del mismo modo, argumentar que los sobornos o los pagos indebidos
son parte de la cultura empresarial en un pais o sector determinado, o que son parte de
los costos de hacer negocios en un pais determinado, no son defensas validas.

L. BUSQUEDA DE ORIENTACION SOBRE ASUNTOS DE ANTICORRUPCION

La gerencia de TPI ha designado al director juridico de TPI para que actue como
responsable de Cumplimiento, a fin de que implemente y proporcione orientacién e
interpretacion sobre asuntos relacionados con esta Politica o con asuntos de anticorrupcion
en general.

El miembro del personal de TPI que tenga preguntas sobre la FCPA u otras leyes
anticorrupcion, o que no esté seguro de los requisitos de esta Politica, esta obligado a
buscar orientacion de sus superiores o de la Oficina del director juridico. La Oficina del
director juridico también tiene la responsabilidad de investigar o supervisar la investigacion
de cualquier informacién o denuncia relacionada con posibles infracciones de las leyes
anticorrupcion u otras conductas comerciales poco éticas o inadecuadas. La Oficina del
director juridico tendra autoridad para contratar y consultar con un asesor legal externo
para que ayude a llevar a cabo sus obligaciones.

Se entiende que el personal de TPl a menudo acudira a su supervisor inmediato para
buscar orientacion sobre asuntos éticos o para informar posibles infracciones de esta
Politica u otras normas y reglamentos. Sin embargo, puede haber situaciones en las que el
personal de TPI no desee plantear dichos problemas a sus supervisores. Dichas
situaciones pueden incluir casos en los que la conducta en cuestion implica a un
supervisor, cuando el asociado ha informado de la conducta con anterioridad y cree que el
supervisor no la ha abordado de manera adecuada, o cuando el asociado cree que no se
puede hablar de manera apropiada sobre el asunto con su supervisor. En estos tipos de
situaciones, el personal de TPI debe plantear el asunto ante la Oficina del director juridico,
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ya sea de forma directa o anénima.

Nota: Cada ejecutivo, director o asociado de TPI tiene una obligacion independiente y
continua de garantizar el cumplimiento de esta Politica y de todas las leyes anticorrupcion
correspondientes. El simple hecho de informar posibles problemas a un supervisor no les
exime de toda responsabilidad relacionada con una conducta inapropiada.

Leyes anticorrupcion extranjeras

Las leyes anticorrupcion extranjeras a menudo imponen sanciones adicionales por
conductas que podrian infringir la FCPA. Bajo ninguna circunstancia debe realizar, ofrecer,
prometer ni autorizar ningun pago ni obsequio que infrinja la ley local, incluso si la conducta
esta permitida en virtud de la FCPA. Debe comunicarse con la Oficina del director juridico si
tiene preguntas sobre la aplicacion de las leyes locales.
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Iv. INFORME DE SOSPECHAS DE INFRACCIONES DE LA FCPA O DE ESTA

POLITICA

Para facilitar el informe de cualquier sospecha de incumplimiento, el TPI ha establecido los
siguientes métodos/procedimientos:

e Por teléfono:

e Estados Unidos:

e México:

e Alemania:

e [ndia:
e China:
e Turquia:

Marcado directo: 1-844-857-5641
Servicio de llamadas gratuitas internacionales (ITFS):
001-844-990-1311

Paso 1 - Acceso directo: 0-800-225-5288
Paso 2 - Cuando se le indique en inglés, marque 844-
857-5641.

Paso 1 - Acceso directo: 000-117
Paso 2 - Cuando se le indique en inglés, marque 844-
857-5641.

Global Inbound Services (GIS): 4006500041
Paso 1 - Acceso directo: 0811-288-0001

Paso 2 - Cuando se le indique en inglés, marque 844-
857-5641.

e Por escrito (que puede realizarse de forma anénima), dirigido a la Oficina del director
juridico con la siguiente informacion:

Direccién: TPl Composites, Inc.
8501 N. Scottsdale Road
Gainey Center II, Suite 100
Scottsdale, AZ 85253
Attn.: Oficina del director juridico

Teléfono:
Fax:

(480) 305-8923
(480) 305-8315

e Un asociado puede denunciar cualquier sospecha de incumplimiento de esta
Politica o la FCPA a través de la web de la siguiente manera:

o Enlinea en tpicomposites.onympoint.com (que puede realizarse de forma
anonima en la seccién “Anonymity” [Anonimato])

V.
INCUMPLIMIENTO

OBLIGACIONES DE LOS ASOCIADOS Y CONSECUENCIAS POR EL
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Esta Politica impone varias obligaciones a los asociados de TPI. Estas obligaciones se
aplicaran mediante las medidas disciplinarias estandar disponibles para TPI.

A. Obligaciones de denunciar

Los asociados deben denunciar de inmediato a la Oficina del director juridico cualquier
infraccion real o presunta de las leyes anticorrupcion por parte de TPl o cualquiera de sus
ejecutivos, directores o asociados, o cualquier otro tercero, como agentes, socios
comerciales, consultores u otras personas que actiuen en nombre de TPI. Una vez que un
asociado haya realizado una denuncia, el asociado tiene la obligacion de actualizar la
denuncia a medida que cuente con nueva informacion.

Bajo ninguna circunstancia el informe de dicha informacion o posible infraccion servira
como base para que se tomen represalias contra cualquier asociado que realice la
denuncia.

B. Obligaciones de capacitacion

TPl se compromete a mantener un solido programa de cumplimiento de las normas
anticorrupcion y un entorno empresarial que ponga el mas alto nivel de énfasis en el
cumplimiento y las practicas comerciales éticas. Para fomentar estos objetivos, TPI
proporcionara capacitacion y pondra a disposicion de todos los asociados informacién
sobre el cumplimiento de las normas anticorrupcion de forma regular. Todos los asociados
tienen la obligacién de participar en dichos programas de capacitacion, revisar los
materiales de capacitacion y mantenerse informados sobre el cumplimiento de las normas
anticorrupcion. El mero hecho de que haya participado con anterioridad en capacitacion
sobre anticorrupcion no le exime de participar en sesiones de capacitacion obligatorias en
el futuro.

C. Obligaciones de terceros y diligencia debida

Todos los asociados de TPI tienen la obligacion de garantizar que cualquier agente externo
0 socio comercial con el que se intente establecer una relacién en nombre de TPI se
investigue de manera adecuada para garantizar el cumplimiento de la FCPA y esta Politica.
Un paso para garantizar el cumplimiento es llevar a cabo una diligencia debida sobre cada
agente o socio que haga negocios en cualquier jurisdiccion extranjera antes de celebrar
cualquier contrato o acuerdo con terceros, o de establecer una relacion con estos.

La Oficina del director juridico puede proporcionar a los asociados materiales sobre
diligencia debida. Si tiene dudas sobre el tipo y el alcance de la diligencia requerida para
una situacion en particular, tiene la obligacion y la responsabilidad de plantear cualquier
pregunta o inquietud a la Oficina del director juridico.
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D. Medidas disciplinarias para asociados

Si un asociado infringe la FCPA o cualquier disposicion de esta Politica, o no coopera en la
implementacién de esta Politica, el asociado puede estar sujeto a medidas disciplinarias,
que pueden incluir, entre otras, suspensién, disminucion de la categoria del empleo,
reduccion del sueldo, reprimenda y despido.

Fin de la Politica

Politicas relacionadas

Cédigo de Etica y Conducta Empresarial
Politica de puertas abiertas y no represalias
Politica y procedimientos de investigacion
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L POLITIKA BEYANI

Dinya genelinde is yapan bir Amerika Birlesik Devletleri sirketi olarak, TPl Composites,
Inc. ve bélumleri, bagdli kuruluslar ve/veya istirakleri (“TPI”), ABD Yurtdigi Yolsuzluk
Faaliyetleri Yasasi (“FCPA”) dahil olmak Uzere yUrurlUkteki tim Amerika Birlesik Devletleri
yasalarina ve diger Ulkelerin benzer yolsuzlukla micadele yasalari dahil olmak tzere
TPI'nin ig yaptid1 yabanci yargi alanlarinin tim yasalarina uymalidir. Bu yukuamluluk, ABD
icindeki ve digindaki tim TPI personelini ve temsilcilerini kapsar.

Bu Politikadaki higbir sey TPI'nin is Davranisi ve Etik Kurallarinin (“Davranis Kurallari”)
kapsamini veya gerekliliklerini sinirlamaz. Bu Politika sadece Davranig Kurallarini temel
alir ve TPI personelinin ve TPI'nin temsilcilerinin ve is ortaklarinin TPI degerlerini bilerek
veya bilmeden tehlikeye atmamasini veya FCPA veya benzer yolsuzlukla micadele
yasalarini ihlal etimemesini saglamak igin ek rehberlik saglar.

TPI, bu Politikayl incelemeye ek olarak, direktdrlerinden, yetkililerinden, ¢alisanlarindan,
temsilcilerinden, mimessillerinden ve is ortaklarindan (“Taraflar”) FCPA veya diger
yolsuzlukla mucadele egitimini tamamlamalarini isteyebilir ve tim Taraflar, yolsuzlukla
mucadele sorunlari ortaya giktiginda rehberlik isteme ve stpheli veya fiili FCPA veya
benzer ihlalleri derhal bildirme yukumluligune sahiptir.

FCPA ve diger yasalara uyulmamasi, TPI’'nin hukuki ve/veya cezai para cezalarina ve
TPI'nin itibarinin ciddi sekilde zarar gdrmesine neden olabilir. Bu tir bir basarisizlik, ilgili is
ortaklarina para ve hapis cezalari veriimesine de neden olabilir. Bu Politikaya uyulmamasi,
TPI tarafindan istihdamin sonlandiriimasina kadar gidebilecek uygun disiplin cezalarinin
alinmasina da yol agabilir.

Il FCPA

A. Genel Bakis

FCPA, gayri resmi olarak “risvetle micadele hikimleri” ve “muhasebe hikumleri” olarak
bilinen iki bilesen icerir. Ozetle, “rigvetle miicadele hiikkiimleri”, diinya genelindeki TPI
Taraflarinin, TPI'ya is elde etme veya elde tutma veya uygunsuz bir is avantaji saglama
konusunda yardimci olmasi amaciyla yabanci bir gérevliye (ayrica “ABD digi kamu goérevlisi”
olarak da anilir) degerli herhangi bir sey teklif etmesini, yetkilendirmesini, vaat etmesini,
yoénlendirmesini veya saglamasini yasaklar. Bireyler ve sirketler ayrica, rigvetle micadele
hakamlerini inlal etmeleri igin baska birine emir vermeleri, yetki vermeleri veya yardimci
olmalari veya bu htukiamleri ihlal etmek igin uzlagsma yapmalari durumunda da
cezalandirilabilir.

Uygunsuz 6demelerin yasaklanmasina ek olarak, FCPA ayni zamanda halka agik sirketlere
ek kayit tutma ve i¢ kontrol gereklilikleri getiren “muhasebe hiukumlerini” de igerir. Bu
muhasebe hikimleri, uygunsuz ddemelerin uygunsuz muhasebesini yasaklamakla kalmaz,
uygun 6demelerin uygunsuz muhasebesini dahi yasaklar. Bagka bir deyisle, iyi niyetli
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isletme giderleri bile, TPE’nin defter ve kayitlarinda uygunsuz bir sekilde
muhasebelestirilirse, FCPA'nin ihlaline yol acabilir. TPI, defter ve kayitlarinin dogru olmasini
saglamak i¢in gucli ic denetimleri sirdirmeyi taahhit eder.

B. Tanimlar
FCPA kapsaminda “Yabanci Gorevli” kimdir?

“Yabanci Gorevli” terimi genis anlamda asagidaki insan siniflarini igerecek sekilde
tanimlanmistir:

*= Yabanci bir devlet ve devlet daireleri, kurumlari, kamu kurulusu ve organlari adina
resmi sifatla galigsan yetkililer, gcalisanlar ve diger kisiler. Bu, devlet kurumlari igin
teklifleri incelemek ve kabul etmek lzere ise alinan bir kurulusu;

= Yabanci siyasi partiler, herhangi bir yabanci parti yetkilisi ve herhangi bir yabanci
makam adayi;

= Devlete ait, devlet tarafindan kontrol edilen veya igletilen igletmelerin galisanlari,
gorevlileri ve yoneticileri - bu kisi devlet tarafindan istihdam edilmemis olsa bile (6r.
bir devlet danismani);

= GUmriuk, gégmenlik ve nakliye iscileri dahil olmak tzere her diizeydeki devlet
kurumu temsilcileri;

» Siyasi makam adaylart;

= “Resmi” yetkiye sahip olmayan ancak devlet kuruluglarinda yénetim ¢ikarina sahip
olan kraliyet ailesi uyeleri;

= Odemenin bir kisminin veya tamaminin yabanci bir gérevliye denecegini bilen
herhangi bir Gglincl taraf;

» Uluslararasi kamu kuruluglarinin temsilcileri (6r. Birlesmis Milletler, Diinya Bankasi
veya Uluslararasi Para Fonlari) ve

= Belirli durumlarda devlet gorevlilerinin yakin aile Gyelerini (6r. ebeveynler, cocuklar,
esler ve akrabalar) igerir.

“Kolaylagtirma Odemesi” nedir?

FCPA kapsaminda, belirli rutin, istege bagli olmayan hiukiumet islevlerinin yerine getiriimesini
hizlandirmak veya guivence altina almak igin kligiik meblaglarin 6denmesine, ilgili defterlere
ve kayitlara uygun sekilde kaydedilmeleri kosuluyla bazen izin verilir. Bu ddemeler
kolaylastirma, hizlandirma veya aleyhte édemeler (“Kolaylastirma Odemeleri”) olarak bilinir
ve izin verilebilir.

Bununla birlikte, birgok tilkede Kolaylastirici Odemeler yapmak yerel yasalar uyarinca yasa
disidir. Ayrica, bazi yolsuzlukla micadele ¢ok uluslu konvansiyonlari bu tir ddemelere izin
vermez. FCPA kapsaminda sinirli kosullarda izin verilenlerden bagimsiz olarak, TPI, bir
calisanin saghgi, guvenligi veya refahi igin yakin bir tehdit iceren durumlar disinda
Kolaylastirma Odemelerinin 6denmesine izin VERMEZ. Eger Sirket'in saglik ve glvenlik
istisnasi kapsaminda bir kolaylastirici 6deme yapilirsa, bu ddemenin tutari ve amacini
yansitmak i¢in Genel Hukuk Danigsmani Ofisi tarafindan dnceden onaylanmali ve Sirket
kayitlarina dogru bir sekilde kaydedilmelidir.
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“Uglincii Taraflar” kimlerdir?

FCPA, uguncu tarafin FCPA'yi ihlal edecek sekilde yasa disi 6demeler yapacagini bilerek
Uglincli bir tarafa ddemeler yapan sirketlere yikimlilik getirmektedir. Uglinci taraflar,
digerlerinin yani sira, yerel bagl kuruluglari, ortak girisimlere katilan taraflari, danismanlari,
yiklenicileri, temsilcileri, tedarikgileri, distribiitérleri, aracilari ve diger araci kisileri (“Uglincii
Taraflar”) igerir.

Uglinci taraflarin uygunsuz faaliyetleri, TPI'y1 ve galiganlarini cezai sorugturma ve
kovusturmaya maruz birakabilir ve TPI'nin etik davranis itibarina ve markasina zarar
verebilir. FCPA, TPI'nin aracilar araciligiyla yabanci gérevlilere 6deme yapmasini yasaklar.
Bu nedenle, herhangi bir Uglincii Tarafa, séz konusu édemenin dogrudan veya dolayl olarak
tamamen veya kismen yabanci bir gorevliye verilecegdini bile bile (“bilerek”) bir 6deme
yapmak yasa digidir.

FCPA “bilerek” terimini gok genis bir sekilde tanimlamaktadir. Bu, yalnizca 6demenin yabanci
bir yetkiliye aktarilacagina dair gergek bilgiyle gergeklestirilen eylemleri degil, ayni zamanda
“kafayl kuma gémme” yaklagimini da (yani, bir calisanin uygunsuz bir 6demenin yapiima
olasihgini bilin¢li olarak gbz ardi ettigi veya kasten gérmezden geldigi eylemleri) icerir. Bu
genis standart kapsaminda, ¢alisanlar bir Uglincii Tarafin yabanci bir gérevliye yasadisi
0demeler yaptigina dair “tehlike isaretlerini” g6z ardi ederek sorumluluktan kaginamaz.

FCPA Cezalari

FCPA'nin rigvetle miicadele hiikiimleri uyarinca, FCPA'y1 kasten ihlal eden TPI direktord,
yetkilisi, calisani, temsilcisi, mimessili, is ortagi veya TPI adina hareket eden herhangi bir
kisi 10.000 ABD dolarina kadar sivil para cezasi ve 100.000 ABD dolarina kadar para
cezasindan sorumlu tutulabilir ve bes yila kadar hapis cezasina garptirilabilir. FCPA, bu
bireylerin TPI tarafindan tazmin edilmesini yasaklar. TPI, 10.000 ABD dolarina kadar para
cezalarindan ve 2 milyon ABD dolarina kadar para cezalarindan sorumlu olabilir.

Ayrica, 20 yila kadar hapis cezasi ve bireyler icin 5 milyon dolara kadar para cezasi ve
sirketler icin 25 milyon dolara kadar para cezasi dahil olmak Gizere FCPA’nin kayit tutma
hukmunu kasith olarak ihlal ettidi icin de cezalar degerlendirilebilir.
Buna ek olarak, FCPA ihlali, devlet sdzlesmelerinin askiya alinmasi veya yasaklanmasi,
ihracat lisansi ayricaliklarinin iptali veya askiya alinmasi, hissedar davalari, haksiz kazanci
geri 6deme ve TPI'nin veya bir bireyin itibarina uzun vadeli zarar gibi baska olumsuz
sonuglara yol agabilir.

FCPA Hiikiimleri ve Anlamlari

Asagida, FCPA gerekliliklerini anlamaniza yardimci olacak bazi énemli FCPA hikimlerinin
Ozetleri ve agiklamalari bulunmaktadir. FCPA’nin tam metni, FCPA’nin birgok dilde gevirilerini
iceren https://www.justice.gov/criminal-fraud/foreign-corrupt-practices-act adresinde
bulunabilir.
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e FCPA, odemeleri veya 6deme tekliflerini yasaklar. Yiukimlulugin FCPA kapsaminda
eklenmesi igin fiilli 6deme gerekli degildir. Sadece bir 6deme teklifi veya vaadi, yasanin
ihlaline yol agabilir.

e FCPA, para veya degerli herhangi bir seyin 6denmesini yasaklar. FCPA, sadece
nakit ddemelerle degdil degerli herhangi bir seyle 6deme yapmayi da kapsar. Yasa dig|
odemeler igin minimum esik veya maddiyat gerekliligi yoktur.

o Yasaklanmis 0Odemeler, bir goérevlinin mulkinin veya hizmetlerinin gigirilmis
fiyatlardan satin alinmasi, eglence, hayir amagcli bagislar, seyahat masraflari, uygun
sartlara sahip krediler, burslar, arabalar veya spor ekipmanlari veya degerli herhangi
bir sey dahil olmak Uzere birgok sekilde olabilir.

Asagidakiler FCPA kapsaminda risvet veya uygunsuz 6demelere érnektir:

o TPI'nin ig yapmaya devam etmesi igin bir lisans veya izin almak veya yenilemek
veya bir onay almak icin bir kamu gdrevlisine 6deme yapmak veya degerli bir sey
vermek;

o TPPIninigiicin yararl olan bir yasanin uygulanmasini veya TPI'nin igini olumsuz
etkileyen bir yasanin yeniden verilmesini etkilemeyi amaclayan 6demeler yapmak
veya bir kamu gorevlisine degerli bir sey vermek;

o bir devlet gérevlisine bir mevzuat uyum hatasi veya ihlalini gérmezden gelme veya
affetme karsiliginda 6deme yapmak veya degerli bir sey vermek;

o TPPI'nin Urdnleri veya hizmetleri ile ilgili islemler veya Onerilen iglemler ile baglantili
olarak kamu gdrevlilerine veya siyasi partilere 6deme yapmak veya degerli bir sey
vermek veya

o TPI'nin bir anlasmayl kazanmasina veya TPI'nin bir anlasmayi kaybetmesinin
engellemesine yardimci olacak eylemleri ve kararlari etkilemeyi amaglayan kamu
gorevlilerine yetki vermek veya 6deme yapmak.

e FCPA, karsilikhlik anlagmasi gerektirmez. ABD dlzenleyicileri ve mahkemeleri, bir
dizenlemenin yolsuzluk icin “karsilikh” nitelikte olmasi gerekmedigini agikga belirtmistir.
Yabanci gorevlileri olumlu yonde etkilemeye yonelik herhangi bir girisim, sadece iyi
niyetlerini satin almayi igerse bile, uygunsuz bir avantaj elde etme ve FCPA’nin ihlali
olarak de@erlendirilebilir.

e “Makul ve lyi Niyetli Harcamalar” igin Calisan istisnalari. FCPA, TPI'nin iiriin ve
hizmetlerinin tanitimi, gosterimi veya agiklamasi ile dogrudan ilgili makul ve iyi niyetli
harcamalar i¢in yabanci yetkililere 6deme yapilmasina izin verir. Ancak, ¢alisanlar bu tar
O0demeleri yaparken son derece dikkatli olmali ve asagidaki kurallari g6z 6nunde
bulundurmahdir:

o Genel Hukuk Danismani Ofisi’nin énceden onayi olmadan herhangi bir devlet
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gorevlisine, hukumet gorevlisine veya siyasi partiye, yetkiliye veya siyasi makam
adayina seyahat daveti gondermeyin.

Tam seyahat veya eglence harcamalari, yalnizca TPI'nin iglerinin gelistiriimesi icin
gerekli olan bireylerle sinirl olmaldir. Davetlilerinizin esleri veya misafirleri igin
herhangi bir seyahat veya eglence masrafi 6deyemez veya 6édemeyi vaat
edemezsiniz.

Tum seyahat ve eglence harcamalari TPI'nin defter ve kayitlarinda dogru ve yeterli
sekilde belgelendiriimelidir; bu harcamalarin amacini veya degerini yanhs
belitmemelisiniz.

Mesru hediyeler, yemekler ve eglenceye yalnizca nominal degerde, sik olmayan ve
uygunsuz bir amag i¢in sunulmayan durumlarda izin verilir.

Bir 6demenin “makul ve iyi niyetli bir harcama” olarak nitelendirilmesini saglamak
sizin yukdmlaligunuzdir. Herhangi bir sorunuz veya endiseniz varsa Genel Hukuk
Danigmani Ofisine danismak sizin yakimlaligundzddar.

TPI, seyahat, edlence ve hediye verme konusunda ayrintili ydnergelere ve onay
slreglerine sahiptir. Ayrintilar icin litfen TPI'nin Kiresel Seyahat ve Eglence
Politikasina ve Davranig Kurallarina bakin.

o Kayit tutma ve i¢ denetim gereklilikleri. FCPA, sirketlerin ayrintili ve dogru muhasebe
kayitlari ve i¢ denetimler tutmasini zorunlu kilar. Tim TPI personeli ve Gglincu taraf
acenteler ve is ortaklari yabanci goérevlilere, acentelere ve is ortaklarina yapilan
O0demelerin ayrintili ve dogru kayitlarini tutmalidir. “Kotu niyet” gerekliligi yoktur ve bu
gereklilikler icin “maddiyat” esigi yoktur. Buna gore, kligUk bir yanlis beyan veya yanlig
kayit tutma bile yakimluluge yol agabilir:

O

O

Herhangi bir yanlis, eksik veya yaniltici giris veya kayit olusturmamalisiniz.

Cesitli harcamalar igin agiklanmamis veya kaydedilmemis kurumsal fonlari
saklamamalisiniz.

Daha fazla agiklama yapmadan “reklam” veya “pazarlama” gibi muglak muhasebe
aciklamalari tehlike isaretlerine yol agabilir ve FCPA’nin kayit tutma hikimlerini
kapsayabilir.

Sdzlesmeler de dahil olmak Uzere yalnizca imzalamaya yetkili oldugunuz ve dogru
ve gercege uygun olduguna inandidiniz belgeleri imzalayabilirsiniz.

ic muhasebe kontrolleri, diger seylerin yani sira, islemlerin yénetimin
yetkilendirmesine uygun olarak gerceklestirildigine ve gecerli olan sekilde yerel ve
ABD genel kabul gérmis muhasebe ilkelerine (“GAAP”) uygun olarak kaydedildigine
dair makul guvenceyi saglamak i¢in yeterli oimalidir

o Baskalan tarafindan yapilan kasitl olarak gérmezden gelme ve benzer koti
davraniglar gecgerli savunmalar degildir.Bir ihlal hakkinda gercek bilgi edinmekten
kaginmak igin FCPA uyari isaretlerini bilerek géz ardi etmek gegerli bir savunma degildir.
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Benzer sekilde, rigvetlerin veya uygunsuz 6demelerin belirli bir Glke veya sektorde is
kaltdrinin bir parcasi oldugu veya belirli bir Glkede is yapmanin maliyetinin bir parcasi
oldugu argimanlari gegerli bir savunma degildir.

L. YOLSUZLUKLA MUCADELE KONULARINDA REHBERLIK iSTEME

TPI'nin yonetimi, bu Politika ve/veya genel olarak yolsuzlukla micadele konulariyla ilgili
konularin uygulanmasindan ve bu konularda rehberlik ve yorum saglanmasindan sorumlu
Uyum Yetkilisi olarak gérev yapmak tzere TPI'nin Genel Hukuk Daigsmani Ofisi’ni
gorevlendirmigtir.

FCPA veya diger yolsuzlukla micadele yasalari hakkinda sorulari olan veya bu Politikanin
gerekliliklerinden emin olmayan TPI personeli, Ustlerinden ve/veya Genel Hukuk Danismani
Ofisi’nden rehberlik istemekle yukumltduar. Genel Hukuk Danismani Ofisi, yolsuzlukla
micadele yasalarinin olasi ihlalleri veya diger etik olmayan veya uygunsuz is davranislari
ile ilgili her tarld bilgi veya iddianin sorusturulmasindan veya denetlenmesinden de
sorumludur. Genel Hukuk Danismani Ofisi, gérevlerini yerine getirmesine yardimci olmasi
icin disaridan hukuk danigsmani tutma ve danisma yetkisine sahip olacaktir.

TPI personelinin siklikla etikle ilgili konularda rehberlik almak veya bu Politikanin veya diger
kurallarin ve yonetmeliklerin potansiyel ihlallerini bildirmek igin ilk amirlerine gidecegi
anlasiimaktadir. Ancak, TPI personelinin bu tlr sorunlari amirlerine bildirmek istemedigi
durumlar olabilir. Bu gibi durumlar sz konusu davraniga bir amirin dahil oldugu, ¢alisanin
davranigi daha once bildirdigi ve amirin bununla gerektigi gibi ilgilendigine inanmadigi veya
¢alisanin konunun amiriyle uygun sekilde tartisilabilecegini distinmedigi durumlari igerebilir.
Bu tur durumlarda, TPI personeli konuyu dogrudan veya anonim olarak Genel Hukuk
Danismani Ofisi’ne bildirmelidir.

Not: Her bir TPI yetkilisi, yoneticisi veya ¢alisani, bu Politikaya ve yurarlakteki tim
yolsuzlukla micadele yasalarina uyumu saglamak icin bagimsiz ve surekli bir yakimltlige
sahiptir. Olasi sorunlari basitge bir amire bildirmek, sizi uygunsuz davranisla ilgili tim
sorumluluktan kurtarmaz.

Yabanci Yolsuzlukla Miicadele Yasalari

Yabanci yolsuzlukla micadele yasalari, FCPA’yI potansiyel olarak ihlal edebilecek
davranislar icin genellikle ek cezalar uygular. Davraniga FCPA kapsaminda izin verilse bile,
hicbir kosulda yerel yasalari ihlal eden herhangi bir 6deme veya hediye yapmamali, teklif
etmemeli, vaat etmemeli veya yetki vermemelisiniz. Yerel yasalarin uygulanmasiyla ilgili
sorulariniz varsa Genel Hukuk Danigsmani Ofisi’ne danigmalisiniz.
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IV.  FCPA VEYA BU POLITIKANIN iHLAL EDILDIGINE DAIR SUPHELERIN
BiLDIRILMESI

Herhangi bir uyumsuzluk stphesinin raporlanmasini kolaylastirmak igin, TPl asagidaki
yontemleri/prosedurleri olusturmustur:

e Telefonla:
e Birlesik Devletler: Dogrudan Arama: 1-844-857-5641
e Meksika: Uluslararasi Ucretsiz Telefon Servisi (ITFS):
001-844-990-1311

e Almanya: Adim 1 - Dogrudan Erisim: 0-800-225-5288
Adim 2 - Ingilizce uyari Uzerine 844-857-5641
numarasini gevirin

e Hindistan: Adim 1 - Dogrudan Erigim: 000-117
Adim 2 - Ingilizce uyari Uzerine 844-857-5641
numarasini gevirin

e Cin: Kuresel Gelen Servisleri (GIS): 4006500041

o Turkiye: Adim 1 - Dogrudan Erigim: 0811-288-0001
Adim 2 - Ingilizce uyari Uzerine 844-857-5641
numarasini gevirin

e Yazih olarak (anonim olarak yapilabilir), asagidaki sekilde Genel Hukuk Danigmani
Ofisi’ne iletilmelidir:

Adres:  TPI Composites, Inc.
8501 N. Scottsdale Road
Gainey Center II, Suite 100
Scottsdale, AZ 85253
Kime: Genel Hukuk Daismani Ofisi
Telefon: (480) 305-8923
Faks: (480) 305-8315

e Bir ¢alisan, bu Politikaya veya FCPA’ya gore bir uygunsuzluk kuskusunu web
vasitasi ile su sekilde bildirebilir:

o Cevrimigi sekilde TPIC@openboard.info adresine (asagida “Anonim”
altinda belirtilen sekilde isim vermeden yapilabilir).

V.  GALISAN YUKUMLULUKLERI VE SONUGLARI

Bu Politika, TPI ¢alisanlarina gesitli yGkimlalUkler getirmektedir. Bu yukamlulikler TP igin
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mevcut standart disiplin dnlemleri ile uygulanacaktir.

A. Bildirim Yukumlulukleri

Calisanlar, TPI veya gorevlileri, yoneticileri veya ¢alisanlari veya aracilari, is ortaklari,
danigsmanlari veya TPI adina hareket eden diger Ugtincu taraflar tarafindan yolsuzlukla
mucadele yasalarinin stpheli veya fiili ihlalini derhal Genel Hukuk Danisman Ofisi'ne
bildirmelidir. Bir ¢calisan bir kez bir bildirimde bulundugunda, yeni bilgiler eline gectiginde,
¢alisanin raporu gincelleme yukimlaligu vardir.

Bu tdr bilgilerin veya olasi ihlallerin rapor edilmesi hicbir kosulda raporu hazirlayan herhangi
bir calisana karsi misilleme eylemlerinin gerceklestiriimesi icin bir temel teskil etmeyecektir.

B. Egitim Yukumlilikleri

TPI, glgld bir yolsuzlukla miicadele uyum programini ve uyum ve etik is uygulamalarina en
yuksek diizeyde vurgu yapan bir is ortamini strdirmeyi taahhit eder. Bu hedeflerin
geligtiriimesinde, TPI egitim saglayacak ve yolsuzlukla micadele uyumuna iligkin bilgileri
tim galisanlara rutin olarak sunacaktir. Tim g¢alisanlarin bu tir egitim programlarina
katilma, egitim materyallerini gdzden gecirme ve yolsuzlukla mucadeleye uyum hakkinda
bilgi sahibi olma yukumlulugu vardir. Yolsuzlukla mucadele egitimlerine daha dnce
katildiginiz gergegi, gelecekte katilmaniz istenen egitim oturumlarina katilim i¢cin mazeret
teskil etmez.

C. Ugiincii Taraflar ve Durum Tespiti Yiikiimliiliikleri

Tdm TPI galisanlarinin, TPl adina iliski kurmak istediginiz tim Gglncl taraf temsilcilerinin
veya is ortaklarinin FCPA ve bu Politikaya uyumu saglamak icin uygun sekilde
sorusturulmasini saglama yukumlaluga vardir. Uyumu saglamanin bir adimi, herhangi bir
dglncu taraf iligkisi, s6zlesmesi veya s6zlesmeyi akdetmeden girmeden 6nce, herhangi bir
yabanci yargi bdlgesinde is yapan her temsilci veya ortak hakkinda durum tespiti yapmaktir.

Genel Hukuk Danigsmani Ofisi ¢alisanlara durum tespiti materyalleri saglayabilir. Belirli bir
durumun gerektirdigi durum tespitinin tirt ve kapsami hakkinda endiseleriniz varsa,
herhangi bir soru veya endisenizi Genel Hukuk Danigmani Ofisi’ne iletmek sizin goreviniz ve
sorumlulugunuzdur.

D. Galisan Disiplin islemi

Bir galisanin, FCPA’y1 veya bu Politikanin herhangi bir hikmdinu ihlal etmesi veya bu
Politikanin uygulanmasinda igbirligi yapmamasi durumunda ilgili calisan, askiya alma,
tenzil, Gcret dislirme, kinama ve fesih dahil ancak bunlarla sinirli olmamak tzere disiplin
cezalarina tabi tutulabilir.
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