The Code of Conduct

« The roadmap for the manifestation of
company values in behavior

+ As the central document for any Ethics and
Compliance program, the Code:

— Communicates the company’s behavioral
expectations

— Assists employees with ethical judgment and
decision-making

— Facilitates dialogue about ethical issues
— Inspires principled behavior

— Enhances the company’s reputation
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Revising & Launching a New Code

As 60% of companies revised their Code ...many of them now want to improve their
within the last two years... education & communication.
When was the last time you revised Which Code service options would you find
your Code? most valuable?
Percentage of Respondents, July 2010 Percentage of Respondents, July 2010
3%

Education &
Communications Strategy

Visual Design & Layout
Web-enabled Code

Code Rewrite

Assessment & Benchmarking

Translation & Localization
Services

Certification

Supplier & Third Party
Code

Interactive Education
Courses

Quick Reference Guide

Train the Trainer Sessions

Executive Leadership
Workshops

“Within the last year

= i-2yearsagn i
utbyearsago Reglstry
u)orethan 5yzarsago

W have 10t revised our Codz since t's originz! development

The Code’s Impact on Employee Behavior

The majority of companies believe their Code _ whjle 78% believe that their Code has moderate
has moderate “", h;1gh impact on employee to high applicability to day-to-day work.
ehavior ...

‘What impact do you believe that your Code To what extent do you believe your employees apply their
& Code education has on behavior or decision-making? understanding of the current Code on the job?
Percentage of Respondents, July 2010 Percentage of Respondents, July 2010
3% 3%

6% 6%

High impact = Moderate-high impact Moderate impact

= Low -moderate impact Low impact wHigh applicability wModerate-high applicability

“Moderate applicability mLow-moderate applicability
«Low applicability




The Code in Transition

Lagging Practice

Rule book focusing on
compliance

Key elements of culture not
reflected

Legalistic

Black and white with dense text
blocks

Little or no supporting content

Rarely used or understood

A Leading Code

Values-based guide focusing on ethical
conduct beyond the rules

Reinforces mission, values, heritage,
leadership priorities

Aspirational and straightforward

Contrasting visual elements with
significant white space

Q&A, decision-making tools, call outs,
etc. based on real-world examples

Engaging and useful reference tool

Elements of the Code Document:
Best Practices

Alignment with Culture
Theme

Structure

Writing Style and Tone
Substantive Provisions
Provision Tools
Supporting Content
Visual Style

Living our values




Alignment with Culture

Best Practice

“Culture” is a company’s DNA, the sum total of its history, values,
aspirations, beliefs, and endeavors. It is the operating system that

defines the way things really work.

The Code should reflect and reinforce elements of the company’s
culture including its mission, values, heritage, style and leadership
priorities.

OUR CODE TO LIFE
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Theme

Best Practice

“Theme” is a concept that runs through the Code that aligns it with the
company’s culture and purpose, and reinforces the ethics and compliance
program’s mission.

The theme should appropriately reflect the organization’s purpose, culture,
style and focus on ethical and compliant business conduct.
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Avery Dennison Code of Conduct

Structure

Best Practice

“Structure” is the way in which the Code is organized, and the components
that communicate this organization.

Structure is most visible in the Code’s table of contents and how topics are
arranged under broader sections, including the order of sections, topics and
supporting content. A clear structure enables easy navigation for readers and
organizes the content in a way that conveys priorities and reinforces key
messages.
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Your ethical choices,

intelligent and inspired,
bring our vision and
values to life.

Kraft Foods: Ten Rules

Make food that is safe to eat
Market responsibly

Treat people fairly

Respect the free market

Compete fairly

Respect the environment

Deal honestly with the government
Keep honest books and records

LW KNV R WD

Never trade on inside information
10. Give Kraft Foods your complete business loyalty




The Rules

We all have to obey the law—Fhat's a given. also, we must follow our company
policies, including those specific to our business unit, function, and location.
Beyone that, this Code sets out the ten most important rules that apply
company-wide.

Rule 1:
Make food that is safe to eat.

"I have complete confidence in the quality of their products.”

"They knew there might be a problem but they didn’t say
anything about it.”

Which would you rather hear?

We are a food company. Nothing speaks to our corporate values more than our
relentless focus on food safety. Our consumers must have the confidence to
use our products, and to serve them to their families, without fear of getting
sick. For over a hundred years, Kraft Foods has earned that trust by making
safe products.

Given our size, however, problems will inevitably arise. When something does
go wrong, we respond quickly. Our Special Situations Management Team, a
cross-functional team of senior managers, takes immediate steps to protect
consumers. This builds our reputation and fosters consumer trust. Without
that, we would risk the very existence of our business.

Writing Style and Tone

Best Practice

This is the written approach and style of Code content.

Codes are intended to inspire and instruct. The writing should be
straightforward, easily understood, and free of jargon and legalese. The tone
should reflect the organization’s attitude toward its intended audience. Rules
should be motivated by values and purpose, and not merely dictated.

LRI iy Frve et Ao
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Compliance with LAWS and POLICIES
GENERAL
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Provision Topics

Best Practice

The Code’s provision topics indicate the range of issues with ethics and
compliance implications for the organization. In general, it is preferable to
address more topics briefly than fewer topics extensively because doing so
alerts readers to the breadth of issues with ethics and compliance
implications; such Codes can then easily reference additional policies or
guidelines for further information.

Moreover, lengthy sections are less likely to be read.

©2010 LRN®
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Provision Tools

Best Practice

“Provision Tools” are content that support the understanding and
applicability of individual Code provisions. These tools help to clarify, explain
and otherwise strengthen understanding of the content and its relevance to
the organization’s culture and operations.

LRI iy Frve et Ao
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II. Trusted in Our Workplace
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B Code of Conduct |m

Supporting Content

Best Practice

“Supporting Content” is content that does not communicate specific
compliance requirements, but supports the overall Code’s purpose and
reinforces understanding of its provisions. These high-level provisions on
“how to think about conduct” often are the most meaningful and relevant
parts of the Code.

| RN wina Frinei o . ©2010 LRN®
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Acting with Integrity Around the Globe:

What Is Expected of Everyone
Comply with the Code and the Law
Undrstard tha Cos. Comply with e Codla sl he L wherewer you o Uise
‘good judgmant and avoid evan tha appearance of impropar bha
Consider Your Acticns, and Ask for Guidance
¥ tvar in Goubst about 2 course of conduct, ask yoursaét

= s it consistant with the Cada?

s it athical?

= lsitloga?

= Will i rafiact wall an ma and tha Company?

= Wauid | want to raad abbout it in the nowspaper?

H the answr dontda it

“No" 10 any of thise ques

¥ you sra st uncaresin, ask for guicencs. The Code trias o capeure many of the
situations that amployues will ancounter, bt cannot addass every Cromstance.
ou can sesk help from any of tha following:

= Your management

= Company legal coursel or semior fance persarnl sapporting

your bu:
= Your Lical Exhies Off
 The Ethics & Camplancs Offca

Or you can uss ExhicsLing. EthicsLing s availabie ot ww KOsthics.cam, or by
‘calling 10ifroo using tha accoss codas that can ba found on tha wabsita.

Note on the Glossary.

Throughout tha Code, cartain wards and phrases sppsar in rad. Thess
tam ar dofinod in the Glossary at the and of this document.

What Is Expected of Managers.
Fromote a Culture of Ethics and Compliance.

Managars should at il timas modal apprpriata conduct. As a manager, you should:

pasia you auper =
undar tha Cods and othar Campany polices

» Toka opporturitics to disciess the Code and reniorcs tha importanca of
sthics and compiance with smpiayess.

+ Craata an crwircnmant whers amployess foal comfonablo r

+ Considar conduct in siztian to tha Coda and other Company poficies when
wialuating employes:

ing concarns.

* Naver

.ge or direct employess 1o achisve businass rasuls ot the

axpansa of athical conduct or comgliznca with tha Coda or tha ke,

= Always act o stop vilatians of th Coda or the law by thos

you panise
Respond to Questions and Concems
¥ appeoschad with a quastion ar cancam related o the Cod, listen carafully

oyos your comgiats atiantion. Ask for clarfscation and

aciditional information. Answar any questions if you can, but do nat feal that you
must give an immecdiate responss. Sack help if you need it. I an employes rises
& concarm thar may reqira investigatian undes the Cods, contact Compary legal
counssl, sanior financa parsernal or tha Ethics & Compiance Offica

Question or concern? Log on to EthicsLine st www.KOsthics.com _ -

Acting with Integrity Around the Globe

Raising Concems
W il hava s obligation to uphold ths sthial tandards of The Com-Cala
s absarva bohavior that concems you, or that may raprasant a

viclation of cur Code, raics the issus promptly Dohg 5o wil slow the Company 2n
spparturiey o desl with the s and comect it idaslly bafors i bezomas s volation
flaw or a risk to heslh, security or twe Company's rputation.
Resources
ou have several options for ising issues and concems. You can contact sny cf
tha fallowing

= Your management

= Company legal coursdl or
= Inthe casa of potantial criminal condus, Strategic Securityin Atant
= Your Local Ethics Officer

= Tha Ethics & Compliance Offica

Fnance persornel supporting your business

Anonymity and Confidentiality
Whan you maks a roport to the Ethics & Complianca Cffics or through EthicsLine, you

maiin confidantialiy, aveid discussing thesa issuss, or any investigatian, with other
smpiyoes. Because wa st to maitan siict confiderriality in al investigations, wa
my ot b able ta inform you of e autcoms of an nvestigation

Investigations

Tha Company takes ol meports of possile miscanduct sariously. Wa wil imvestigat
the matter confidentialy, make 3 datarminstion whathar the Code or the ko has Bean
violata, and tzke approprisis caractiva action. 1 you become invaivad i & Coda
investigation, caoparate full and answar all questions compataly and bansstly.

Mo Retaliation

Tha Enmpally vnlus the help of employaas who idanty potantial prblams tat the
G

Yau also can use EthicsLing ot waw.KDsnhics.com or make callusing
‘acress codo far your country avaiabla on the webss

e

esLina roports can be mads anonymausly,
= Etficsline is availabla 24 hours a dy, savan days 2 wesk,

isbio.

csLina roports ara forwarded 1o the Eihics & Compianca Office.

= Transhstors are av
e

Eurapean Union Exception

WanyBerpenn Ui comtios i ey of s o Bl com gt
Ehies & s ca the

Eitocsline welnse

honoﬂy is a wislatian of m Coda. That an smployes has rised a cancam hanaséy

jon. cannot b the basis for any advarse smeloymont
g seperabor, demation, suspensicn, [0z of bansfis, tiredts, hareasmant
o discremination,

1 you work with somecnc whe has raisec a cancarm or pravided infarmation inan
investigation, yau should comtinua to treat the perscn with caurtesy and respect. I
you beliave somaana hes retaisted against you, report th mattar in the Ethics &
Compiznce Office or usa EthiceLing.

Making False Accusations

“The Company wil okt any esployee who rises  comsern honesty, butt .
cldon f e o 0 Ky ke o i, e, o
‘mazefere of with & Code.

‘mesa that you havs 5 be righe when you s  conce you just ave s beleve tht
e infomation you ar poviding s secure.

Ohmackiom or somers? Lag o b Bl ok s Motk com - @
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CODE TO LiFi

Visual Style

Best Practice

“Visual Style” is the look and feel of the final document. The Code’s visual
style is the first element that a reader notices, and can significantly affect
employees’ willingness to read and consult the Code. Simple black and white
documents with large blocks of text can be off-putting, and are unlikely to
draw the reader in. Attractive text and layout, with significant white space
and contrasting visual elements, are far more likely to hold the reader’s
attention. Images can reinforce messaging and enhance attractiveness.

©2010 LRN®
LRN Proprietary and Confidential. Not for Redistribution.
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The standard of integrity we

set for our organization means .
that we aim to follow the letl

and the spirit of the law. ‘

You + the workplace

We know that making ethical choices isn't always easy.
That's why the Company offers the support, training

and resources to help you feel confident in your choices.
Your manager, the Business Conduct GuideLine, Regional
Ethics Counsels, the Law Department, Human Resources
and other sources of help are always available.

You

Comgitancs wih s Rasponsiti iy 0l smpioyoes

Compianss £ 0 foundation. Each of 1 Rosds io undorsand Thes standiam ot Intarrity w St for our organtzton moans St
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Education

Best Practice

Your “Education” strategy will be the most critical component of bringing the
Code of Conduct to Life translating the Code into ‘action’. The Code Education
Program will bring all the elements to life and drive engagement, adoption
and understanding. The educational experiences can impact the learner’s
understanding of how to interpret policy, apply guidelines in ethical decision
making.

Create a blended education strategy that offer choices to map learners to
relevant educational treatments. Enable frequent educational experiences,
informal and formal, live and online, leader led and peer led. Allow learners
to make connections by keeping the issues at the top of their mind. Keep the
program fresh, build a strategic communications strategy and reinforce the
messages through all channels.

| RN wina Frinei o . ©2010 LRN®
Insﬂ?:rmg rincipled cr}ormmr_a LRN Proprietary and Confidential. Not for Redistribution.
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Lack of Relevance to Work is the Biggest
Compliance Education Challenge

. education?
Key Insight: 65%

E&C leaders continue to
struggle with making
education applicable to
daily work and online
education fatigue. In
comparison, last year’s
participants indicated the
following challenges:

«Lack of business unit
support (56%)

*Making education relevant
(41%)

*Low employee engagement
(33%)

«Lack of education and/or
certification materials in key
risks (30%)

*Online training fatigue
(28%)

©2010 LRN®
LRN Proprietary and Confidential. Not for Redistribution.
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What Enables Good Learning?

Discussion @ Practice & Application @ Collaboration @ Evaluation

LRN Inspiring Frinc.ipled F’qr}ormqnc(w 40




How do you Enable Learning?

How do learners learn?

Why do learners learn?
How do you make sure that learning sticks?

Three core learning styles:
— Auditory
— Visual

Learners gravitate towards learning styles that fit their comfort, style.

S
o
AUP(MW ?

— Kinesthetic .o
INESHEDC .

Know Your Audience
LRN Inspiring Frincipled Ferjormance™ 42
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Future Workforce: Start Planning Now

In 5 years, Millenials will make up 47% of the workforce

Gen Y or Millennials (1980-2000)

» Technology has transformed how this generation works, collaborates, seeks
knowledge.

» Expect immediate feedback with interactions
» Seek stimulation & engagement
» Expect integrated media (streaming video, epistemic gaming)
» Expect organization to address different learning styles
» Expect brief & succinct learning, short attention span
» Seek to be a part of the learning experience
— Self Directed or
— Peer to Peer (social collaboration)
» Desire to self-manage learning

*Gen Y seek leaders to coach rather than manage

Personal is Memorable

* Learning experiences that establish strong emotional
connections with the subject matter enable change in
thinking and behavior.

* Knowledge-based education, supports general awareness
and targeted risk-based training.

 Organizations are extending the online training with live
discussion forums — driving emotional connections with
the subject matter.

* Rubber hits the road in discussion forums.
— Abstract becomes real
— Emotional & personal discussions
— Learner personalizes issue

LRN Inspiring Frinc.ipled P(r}ormqnc(SM

44
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Tuspiring Frincipied Ferjormance™

Operationalize your Code: Promote Interactive Learning

Enhance approach to online Code of Conduct
education
* Integrate language translation
* Localize and be sensitive to cultural nuances
+ Solicit feedback using surveys and internal blogs
* Infuse more fun — make ethics cool!

* Looking at crafting Leadership and mid-Management
series about winning hearts and minds

. fRefrhesh training content and approach often — keep it
res

 Continue to talk with employees, using every vehicle
- possible

©2010 LRN®
46 LRN Proprietary and Confidential. Not for Redistribution.




Novo Nordisk The <Right>Balance

Code of Conduct Experiential Learning Program j ﬁm

If it was your colleague who was involved in this

¥
situation what would your advice be? B b Qﬂ“

Leader’s
Guide

issues values right
balance

The <Right>Balance

That's right. | Leading With Integrity

/sa% Alistate’s Ethical Leadership Program
W
“-/“—7 1 | Sasate hat's right.

\ @ Austate

48
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Facilitatot’s Guide

Putting Principles into Practice

Discussion Exercise

ither for a single topic or several topics,

a
depending on the format being used), each team will spend 5-10 minutes talking
about the issues in a discussion exercise. If required, each person on the team
should assume the role of a character in the scenario. The team should then
address the questions that you will pose to them. The questions will iffer for
each scenario.

f the teams have trouble getting their discussion started, you can help them by

Case by Case SumMmMmary aiQsing the content summary for each topic. This summary wil also guide you in

guiding discussion points

‘the larger group diseussion of key leaming points.

Each scenario has one or more icons associated with it. Use the following legend
to know what they mean.

Description’

‘This scenario is available in a video format. Please play the
scenario using the Code of Conduct online course link.

‘available in a video format and needs to be

Content Summary by Topic Guide

Topic 1—“A Culture of Respect: Values an|

Th
narzated to the audience, Please read the scenario carefuly, and
then narrate it to the audience, either as i or in your own words.

: Michael, X

Michael's
Gesk. She ask: to which thathe
dida'thave to spend yoni, lied, as
2 tothis and
pouts out to 1
t ‘e
processes bids. Besides, he doesn't even make the final decisions.
sues. he
team should then address these questions:
hould 3
hould ykeep the gift?

o Should Allied have offered
s

i fer the
team to share the team's responses to the questions.

Summary: sou should

B company

laying by the rules, a they

Eth
when the law or company policy allows something less.

four questions about the action you're considering:
‘Willitbreak any laws or company policies?

o Will anyone be unfairly harmed by my decision?
o Will anyone feel that  owe them something in return—or they owe me.
something—if1 take this action?
° i s ethics. grity s p
“good name,” tcan tak
decades to repair.

Explore Episodic Learning: Webisodes

A series of online episodic modules, which include videos, web-enabled user
accessed content, and testing

Q-ws'uammm.

r
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Rollover choices

Embed more Interactive Testing Immediate feedback

Stakeholder Influence Resource Scarcity Government Regulations and
Industry Standards

Stakeholder Influence

Click on each one to find out more.

Freshen your Online Code of Conduct Education

We are open and inclusive.

g

3 contents | [T] Resou

e (| [@ et Y
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EcoBeans: Journey o Success

iy decide to work it group lie §

Simplify Tone
Increase Visuals
Keep it ‘relatable and realistic’

Role of Leadership

Leadership should lead
Leadership should communicate
Evaluate and measure your leader participation

LRN Inspiring Frinc.ipled F’qr}ormqnc(w 54
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Leadership can Engage the Enterprise

Leadership should exemplify the behaviors they want to see in others:
— Enlist leadership early
— Define Leader’s role and expectations for leading with learning
— Coach: How do leaders have the conversation?
Lead from the Middle:
— Manager as learner is a powerful influence on the employees
— Securing manager buy-in and support for delivery = critical step
— Managerial delivery promotes greater cultural adoption of Compliance
education

Cascade Approach:

Board & Sr. Executives> Sr. Leadership » Middle Management > Enterprise »Agents & Contractors

Source: 2009 ASTD State of Industry Report

(American Society of Training and Development)

Strategic Communications

Cascading the Code of Conduct Worldwide

28



Design Cascade to Help People Commit

VIII. Internalization

Commitment VII. Institutionalization

Phase VI. Adoption

V. Installation aC

IV. Positive Perception Commitment

Acceptance Threshold

Phase

Ill. Understand the Change

Preparation
Phase

Degree of Support for the Change

Copyright ODR, Inc.

57

Commit to a Purposeful Approach

= Set overall global program context
in line with corporate messaging

Global

= Provide geographical level

information for implementation Geographic

= Provide further information from ENneonalBasinass
a functional perspective Process

= Address department-specific issues

R N Departmental
and information B

. . . Personal
= Connect to personal situation and role in

the change

Communications need to be coordinated across teams and functions to avoid unintended
“implied” messages. In the absence of information, employees will create their own.
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Sample Cascade Plan
Code of Conduct

Introduce Code to
Global Leaders —
Jan 2011
Q L e
<. o SC? B"ef":?,l GCO Leader's Toolkit Quarterly Discussions

S5 8 e Wl i WEE |y Global Leaders recommend
SES and Tools June 2011 -
g8k February 2011 scenarios

(7]

E GCO shares Manager’s Toolkit Manager’s Toolkit Manager’s Toolkit
g deployment plan with Distribution and Q3 Case Discussion Q4 Case Discussion
c Local Managers Briefing with teams with teams
g March 2011 July 2011 2011 2011

(7]

8 Disseminate Code in *Launch Online Code Deliver Online module

g- Print and Web Format module to all online to Offline Employees
- apiihiavedl Employees Q3 and Q4 2011

£ July-August 2011
w

Jan Dec

2011 2011

Develop a tri-fold overview brochure as a companion piece

#wciding insider trading
>

Q&A
Tools &
Resources

Highlight
Core
Vajues

Celebrate Your Company DNA

YPaE

responsibilities

©2010 LRN®
LRN Proprietary and Confidential. Not for Redistribution.
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Bring Your Code to Life
Live Simulation

Inspiring Frincipied. Ferjormance”

L1l
P
L1
il
3

61

Program Flow

e Your team is seated at your table
e Watch scenario together
e Discuss questions (see table handouts)

e Large group discussion: comments, conclusions,
recommendations
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Theme: Navigating the Grey

* As a leader, what was Alan’s responsibility

around direction and clarity?

* What was Alan’s responsibility to model

behaviors and values?

« If Janet came to YOU with concerns about Alan’s

guidance, what would you advise?

Theme: Speaking Up

* As a leader, how can you encourage or facilitate
employee comfort levels in speaking up?

* Are there risks in encouraging employees to
speak up?

« What are the paths within your organization for an

employee to raise a concern?

32



Theme: Relating to your workplace

* As a leader at your organization, what type of guidance
would you provide to your employee in a situation like
this?

* How would you handle a conversation with your
employee?

* What can you do, in your role as a leader, to prevent

issues like this from happening in the first place?

Questions and Answers

©2010 LRN®
LEN Proprietary and Confidential, Not for Redistribution.
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