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The cover photo is the lighthouse at Peggy's Cove in
Nova Scotia, Canada, taken at dusk as a sftorm grows.
The lighthouse symbolizes how our core values guide
us through challenging business situations. Just as mari-
ners have looked to lighthouses to guide them through
stormy seas and hazardous reefs, the Code of Business
Conduct sets forth important principles that guide us
as we conduct business on behalf of the Company.
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The Three Corporate Principles

The Three Corporate Principles were ad-
opted in 1934 as the action guidelines of
Mitsubishi  Trading Company (Mitsubishi
Shoji Kaisha). Although Mitsubishi Trading
Company ceased to exist in 1947, the Prin-
ciples were adopted as the corporate phi-
losophy of the Mitsubishi group of compa-
nies, and the spirit of these Principles lives
on in the actions of today’s management
and employees.

The Three Corporate Principles also serve as
the cornerstone of the management ethos
of the Mitsubishi group of companies. Ac-
tive in many business fields and united by
a common history and philosophy, the Mit-
subishi group of companies continue their
friendly relations even while pursuing strong
competition with one another.

Corporate Responsibility
to Society
“Shoki Hoko”

Strive to enrich society, both materi-
ally and spiritually, while confributing
toward the preservation of the global
environment.

Integrity and Fairness

“Shoji Komei”
Maintain principles of transparency and

openness, conducting business with in-
tegrity and fairness.

Global Understanding
through Business
“Ritsugyo Boeki”

Expand business, based on an all-en-
compassing global perspective.

The above statement is the modern-day inter-
pretation of the Three Corporate Principles, as
agreed on at the Mitsubishi Kinyokai meeting
of the companies that constitute the Mitsubishi
group in January 2001.
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Corporate Standards of Conduct

Our parent company, Mitsubishi Corporation, has developed six standards
of business conduct that serve as an expression of its corporate mission
and core values. Subsidiaries of Mitsubishi Corporation must also live up

to these standards when doing business. Therefore, we must all become
familiar with these standards and be guided by them whenever we are
representing the Company.

1. Aim of Business Activities

Through its business activities, the Company will endeavor to increase its value. At the same
time, the Company will strive to enrich society in all ways, developing and offering its customers
the best services and products, with the highest regard for safety.

2. Fairness and Integrity in Business Activities

The Company will continue to develop its business activities in compliance with all relevant laws,
international regulations, and infernal rules. The Company will act responsibly and will respect
the highest social standards.

3. Respect for Human Rights and Employees

The Company will respect human rights and will not engage in discrimination. The Company will
preserve and improve its corporate strengths through the development of its employees, while
respecting the character and individuality of each employee.

4. Information Security and Disclosure

The Company will continue to develop, implement, and improve the effectiveness of its informa-
tion security management system, at the same time the Company wiill disclose information ac-
curately and in a timely manner, so as to maintain fransparency and be correctly understood by
both its stakeholders and the general public.

5. Consideration for Environmental Issues

The Company understands that an enterprise cannot continue to prosper without consideration
of its environmental performance, and will strive to protect and improve the global environment
and pursue sustainable development in its business activities.

6. Contribution to Society

As a responsible member of society, the Company will actively carry out philanthropic programs
in an effort to promote the enrichment of society. Moreover, the Company will support efforts of
its employees to confribute to society.




About the Code of Business Conduct

While the Corporate Standards of Conduct define the Company’s core
values, this Code sets forth the specific principles that must be adhered
to in conducting business on behalf of the Company.

All directors, officers, and employees of the Company must conduct all
Company operations in strict compliance with applicable laws and reg-
ulations, as well as with infernal corporate rules and policies. In additfion,
all directors, officers, and employees must conduct business in accor-
dance with the Company’s Corporate Standards of Conduct and the
Three Corporate Principles. The Code of Business Conduct is designed
to help us in this endeavor by setting forth the important principles that
must guide us as we conduct the Company’s business.

Third parties must also conduct business on behalf of the Company in
compliance with applicable laws and regulations, as well as in accor-
dance with the Corporate Standards of Conduct and this Code.




The Business Conduct Principles

This Code is based on the Mitsubishi Corporation Code of Conduct, which was
adopted in 2000. Both the Mitsubishi Corporation Code and this Code are based
on the following eleven business conduct principles with which we should all be fa-
miliar. These eleven principles, together with our Corporate Standards of Conduct,

are the foundation of our strength.

Principle One

Respect human rights and do not discrim-
inate on the basis of race, gender, age,
national origin, religion, disability, sexual
orientation, or on the basis of any other
class protected by law. Do not engage in
any form of harassment.

Principle Two

Maintain a high regard for environmental
considerafions in conducting our business
operations, work toward achieving envi-
ronmentally sustainable practices, and
conduct business in accordance with en-
vironmental laws and regulations.

Principle Three

Promote fair business practices and
comply with laws, rules, regulations, and
internal corporate rules and policies.

Principle Four

Comply with the laws, freaties, and regu-
lations governing international frade.

Principle Five

Protect the Company’s intellectual prop-
erty rights and the confidential and pro-
prietary information of the Company and
others.

Principle Six

Do not engage in insider frading, stock
tipping, securities fraud, or any other ac-
tivity in violation of securities laws and
regulations.

Principle Seven

Avoid conflicts of interest with the Company
by maintaining a clear distinction between
Company business and personal business.

Principle Eight

Record and report accounting and finan-
cial information accurately and in a fimely
manner.

Principle Nine
Maintain proper legal and ethical standards

with respect to giving and receiving gifts and
entertainment.

Principle Ten

Do not provide support for, or enter into busi-
ness with, entities or individuals engaged

in any criminal activity, such as organized
crime, narcoftics trafficking, money launder-
ing, or terrorism.

Principle Eleven

Promptly report violations or suspected viola-
fions of the law or this Code to your depart-
ment or division manager, or fo those respon-
sible for the Company’s legal, compliance,
or human resources matters, or through the
compliance helpline. The Company prohib-
its retaliation against employees for making
good faith reports of suspected misconduct.




The Importance of the Code

This Code of Business Conduct applies to all directors, officers, and
employees of the Company. You should read the Code carefully
and make sure that you understand it, the consequences of non-
compliance, and the Code’s importance to the success of the
Company. The Code cannot and is not intended to cover every ap-
plicable law or to provide answers to all questions that might arise.
The Company relies on your good judgment, including knowing
when to seek guidance on the appropriate course of conduct. De-
partment managers are responsible for making sure that everyone
working in their departments is made aware of and agrees to abide
by this Code.

Third Parties Must Act in Accordance with the Code

We are all responsible for compliance with the Code of Business Conduct. Because our business
depends on our integrity and principled business conduct, in many instances the policies dis-
cussed in this Code go beyond the requirements of the law.

Each of us is responsible for knowing and understanding the policies and guidelines con-
tained in the following pages. Your department or division manager, and those responsi-
ble for the Company’s legal, compliance, and human resources matters, are available fo
answer your questions, to provide guidance, and to receive any reports of suspected miscon-
duct. Our conduct should reflect the Company’s Three Corporate Principles and promote
a work environment that upholds the Company’s for integrity, ethical conduct, and trust-
worthiness. This Code of Business Conduct is supplemented by other compliance policies
of the Company. Please be sure to familiarize yourself with and adhere to all such policies.

Third parties, such as consultants, sales agents, sales representatives, and independent contrac-
tors, must conduct business on behalf of the Company in compliance with applicable laws and
regulations and in accordance with the principles set forth in this Code of Business Conduct. It
is the responsibility of the department that handles the Company's business with a third party to
ensure that the third party is familiar with this Code and agrees to abide by it. The Company must
not hire third parties who do not agree to conduct the Company’s business in accordance with
the standards set forth in this Code.

We Must Report Suspected Violations

Suspected violations of this Code of Business Conduct should be reported immediately to
your department or division manager, or to those responsible for the Company’s legal, com-
pliance, or human resources matters, or through the compliance helpline. The Company pro-
hibits retaliation against employees for making good faith reports of suspected misconduct.

Seek Guidance When in Doubt

The Company provides employees with numerous resources to help ensure understanding of,
and compliance with, applicable laws, regulations, and Company policy. If you have questions
about whether or how the law applies to a particular situation, talk to your department or divi-
sion manager or fo those responsible for the Company’s legal, compliance, or human resources
matters.



Principle One: Human Rights

Respect human rights and do not
discriminate on the basis of race, gender,
age, national origin, religion, disability,
sexual orientation, or on the basis of any
other class protected by law. Do not
engage in any form of harassment.

Human rights are universal. Business should be conducted in a manner
that respects the human rights of employees and others who may be
affected by our operations. Globalization creates significant business
prospects for the Company, but has also imposed on us a responsi-
bility fo uphold our high standards of business ethics throughout our
global operations. Accordingly, regardless of where we operate, we
are committed fo maintaining a safe and secure workplace (a) where
employment decisions are made based on merit and not on factors
such as race, nationality, ethnicity, gender, age, religion, disability,
sexual orientation, or any other basis prohibited by law, (b) that is
free of all forms of harassment, political or religious repression, and
coercion, (c) where child labor is not used, and (d) where workers'
rights to freedom of association are respected.

We Respect Each Other

All employees want and deserve a workplace where they are re-
spected and appreciated. Everyone who works for the Company
must contribute to the creation of such an environment, and manag-
ers have a special responsibility to foster a workplace that supports
honesty, respect, and frust.

We Have a Harassment-Free Workplace

Company policy strictly prohibits any form of harassment in the work-
place, including sexual harassment. Sexual harassment can take the
form of unwelcome sexual advances or requests for sexual favors.
Other types of verbal or physical conduct of a sexual nature also
constitute sexual harassment when:

e Submission to such conduct is made a term or condition of em-
ployment;

e Submission to (or rejection of) such conduct is used as a basis for
employment decisions; or

¢ Such conduct has the purpose or effect of interfering with an
individual's work performance or creating an intimidating, of-
fensive, or hostile work environment.

Employees should promptly report all incidents of harassment to
those responsible for the Company’s legal, compliance, or human
resources matters, or through the compliance helpline, regardless of
who the offender is or the offender’s relationship to the Company.

Q&A: Harassment

| work in an office where there are
many employees in cubicles. A man
and a woman | work with often ex-
change sexual jokes and comments
about each other’s bodies. They are
not talking to me, but | can easily
hear them, and | am often offended
by what they say and | am unable
to concentrate on my work. | asked
them to please take their discussions
somewhere else, but they ignored
me. What should | do?

You should notify your depart-
ment or division manager or
those responsible for the Com-
pany’s legal, compliance, or
human resources matters so
that the Company can take
appropriate action. Your work
environment should be con-
ducive to your productivity
and free from unwanted and
inappropriate behavior. Com-
pany policy forbids retaliation
against an employee who
makes a good faith report of
suspected misconduct.




We Respect Human Rights

Whenever business conduct involves or impacts vulnerable
groups, such as racial or ethnic minorities, indigenous peoples,
or children, or when business is being conducted in countries

Q&A: Human Rights

| found out that one of our suppliers is
using child labor. What do | do?

where human rights violations have been alleged to occur,
special care should be taken to ensure that the Company
neither violates the human rights of any person nor facilitates
or encourages human rights violations by others.

The Company will seek to work with suppliers and invest in
companies that abide by similar standards.

We Respect Other Cultures

We respect the cultures, customs, and languages in countries
and regions in which we conduct business. We also conduct
our business operations in harmony with local society, includ-
ing indigenous peoples and their cultures. However, there
may be some societies that condone discrimination and other
human rights abuses. When this is or appears to be the case,
the Company should not conduct business in accordance
with local practice since such practices do not reflect our
values and are contrary to the Code.

We Provide Equal Opportunity

Our people are our most important resource. The Company
is committed fto providing equal employment opportuni-
ties to qualified individuals. We do not discriminate based
on race, nationality, ethnicity, gender, sexual orientation,
age, religion, disability (where the applicant or employee
is qualified to perform the essential functions of the job with
or without reasonable accommodation), or any other basis
prohibited by law, in recruiting, hiring, placement, promo-
tion, or any other condition of employment.

You should notify your depart-
ment or division manager or those
responsible for the Company’s
legal, compliance, or human
resources matters so that the
Company can take appropriate
action. Mitsubishi Corporation’s
Corporate Social Responsibility
and Environmental Affairs Depart-
ment and the Company's Corpo-
rate Communications Office will
determine how to proceed.

Cultural differences, substandard
or discriminatory laws, or lax en-
forcement of laws should never
be an excuse for human rights
abuses or for not adhering to the
Company’s basic principles of
respect and non-discrimination.

For additional information on the
Company’s policies on non-dis-
crimination and non-harassment,
including additional information
on how to report concerns or
complaints, please refer to the
Company’s Policy on Reporting
Violations of Law.




Principle Two: The Environment

Maintain a high regard for environmental
considerations in conducting our business operations,
work toward achieving environmentally sustainable
practices, and conduct business in accordance with
environmental laws and regulations.

The Company is committed to achieving environmental excellence. The Mitsubishi Corpo-
ration Environmental Charter serves as the Company’s guideline regarding environmen-
tal considerations. We comply with environmental laws and regulations and work toward
achieving environmentally sustainable business practices.

We Comply with Environmental Laws

and Regulations

Employees must carry out all business operations in strict compliance with applicable en-
vironmental laws and regulations, as well as with the Company’s environmental policies
and procedures. For additional information, please refer to Mitsubishi Corporation’s Envi-
ronmental Charter: Guidelines for Corporate Action.

We Work Toward Environmentally Sustainable Business

Practices

In pursuing investments and promoting transactions, the Company gives careful consider-
afion fo the environmental impact of its activities on local communities and ecosystems.
We actively promote the efficient use and reuse of natural resources and energy, while at-
tempting fo minimize the environmental impact of our operations. We also promote the re-
cycling of waste materials generated in our business operations and the reduction of energy
and paper consumption within our corporate offices, attempting to reduce the amount of
waste materials that we generate through the use of common sense rules and infroducing
new techniques for the efficient utilization of resources. We always seek ways to improve
the Company's environmental management system and strive to work with suppliers and
invest in companies that abide by similar standards of operation.




Q&A: Local Laws?

We operate a mine in a Latin American
country where the environmental laws
are much less strict than our Company’s
internal requirements. My manager has
indicated that he would like us to follow
the less strict local laws and ignore the
Company'’s policies. We wouldn't be
breaking the law. What should | do?

While your manager may not be
breaking the law, he is violating
Company policy. If you are not
comfortable approaching your
manager directly about this issue,
or if you approach him and he

is unwilling to change his mind
about following the less strict
standard, you should talk to his
manager, or the Company'’s legal
or compliance personnel.

Our Company’s safety standards are
much stricter than what is required by lo-
cal law. Our competitors follow local re-
quirements. Can we do the same?

No. We adhere to the Company’s
internal policies and procedures,
including our safety policies, even
where they are more stringent
than local law. The Company is
committed to providing our work-
ers with a safe and secure envi-
ronment everywhere we operate,
even if this means exceeding
local requirements.




Principle Three: Compliance with Laws

Promote fair business practices and comply with laws, rules,
regulations, and internal corporate rules and policies.

The Company is committed to full compliance with all applicable laws and regulations, in-
cluding anftitrust and competition laws. In sales and marketing, we strive to meet the needs
of our customers by giving them truthful information about the products and services we
provide or recommend, so that both the Company and its customers will benefit and long-
term relationships will grow. Fair and honest business dealings not only minimize liability, they
also enhance the Company's reputation and business prospects.

We Comply with Applicable Laws

It is a fundamental requirement that all Company operations be conducted strictly in com-
pliance with all applicable laws and regulations. You are responsible for knowing which laws
and regulations apply to your business activities. If you have questions, you should consult
your department or division manager or those responsible for the Company’s legal, compli-
ance, or human resources matters.

We Maintain Heightened Awareness of Competition Laws and

Antitrust Laws

The Company is involved in a substantial amount of domestic and international commerce.
It is imperative that our commercial dealings be carried out in a way that does noft restrain
competition or otherwise violate competition/antitrust laws or regulations. One of the primary
goals of competition and antifrust laws is to promote and preserve each competitor’s inde-
pendence when making decisions on price, output, and other competitively sensitive factors.
You should never make an agreement with a competitor to fix prices, restrict output, or control
the quality of products, or agree with a competitor to divide markets, customers, territories,
or product lines amongst yourselves.

A company could also violate the anftitrust and competition laws by forming anticompetitive
relationships with customers, suppliers, or subcontractors. For example, it may be illegal for a
company to affect competition by agreeing with a supplier to limit that supplier’s sales to any
of the Company’s competitors. Collective refusals to deal with a competitor, supplier, or cus-
tomer may also be unlawful. It is also unlawful in many jurisdictions to restrict, through minimum
resale price maintenance (for example, by prohibiting discounts), a customer’s re-selling activity.

Other activities that may raise competition/antitrust law concerns include discriminating in the
terms and services offered to customers; exclusive dealing agreements; tying arrangements
where a customer is required, as a condition of purchasing one product, also to purchase a
second, distinct product; and predatory pricing, where a company offers a discount that results
in the sales price of a product being below the product’s cost, with the intentfion of sustaining
that price long enough to drive competitors out of the market. If you have questions or concerns
about any of these issues, you should consult the Company’s legal or compliance personnel.

We Market Goods and Services in Compliance with the Law

and High Standards of Business Conduct

Those participating in sales and marketing should never seek sales success af the expense of our
traditional business ethics of integrity and fairness. We market the products and services we deall
with in a manner that is lawful, fair, and honest; and all of the Company’s advertising, literature,
public statements, and product labeling must be clear, fruthful, and accurate. Exaggerated, de-
ceptive, or misleading statements are never justified in the marketing of goods or services because
such statements may expose the Company to liability and harm our company’s reputation.
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Q&A: Bidding Deals

| am a manager in the Machinery
Group. Last Tuesday | was having lunch
at alocal restaurant when a manager
from one of our competitors unexpect-
edly joined me. She noted that our com-
pany is better suited for a Gulf Coast
chemical plant project that we are both
bidding on, and her company is bet-

ter positioned to handle a West Coast
chemical plant project that is up for bid.
She suggested that our company should
refrain from bidding on the West Coast
project and in return her firm would not
bid on the Gulf Coast project. As it hap-
pens, | was thinking about not bidding
on the West Coast project anyway. Can
| make such an agreement with here

No. The agreement suggested by
the competitor would violate the
law in many countries where we
do business. Whenever someone
makes such a proposal, you must
immediately end the conversation
and report the incident fo your
manager and fo the Company’s
legal or compliance personnel.

Q&A: My Supervisor
Asked Me...

My supervisor asked me to do something
that | think is illegal. What should | do?2

Don't do it! If you know or have
reason to believe that it would be
illegal or would violate Company
policy, you should talk with your
supervisor about your concerns
and refuse to do whatever it is
that you believe may be illegal.
You must also report the matter
fo your supervisor's manager, the
Company’s legal or compliance
personnel, or through the compli-
ance helpline.

11



Principle Four: International Trade

Comply with the laws, treaties,
and regulations governing
international trade.

Many countries regulate international commerce
for reasons of national security or other foreign
policy. As a frading company, laws and regula-
fions pertaining to import and export are especially
relevant to our operations. Violations of these laws
and regulations expose the Company, as well as
its officers and employees, to undue risk of liability
for civiland sometimes criminal penalfies. The best
way to prevent such violations is to be aware of
applicable laws and regulations and to carry out
business strictly in accordance with them.

We Comply with Import and

Export Laws

All fransactions involving international commerce
must be carried out in strict compliance with ap-
plicable laws and regulations of both the country
of export and the country of import. Special at-
fention should be paid to the import and export
of chemicals and other materials that might be
classified as toxic or hazardous, as well as items
that may be used for military purposes, all of which
are highly regulated.

All persons involved in import or export transactions
are responsible for knowing whether and when a
license or other documentation is required for the
import or export of a particular product. For addi-
fional information on export licenses, please seek
guidance from the Company’s legal or compli-
ance personnel.

All departments involved in the shipment or trans-
portation of hazardous materials must have spe-
cially trained personnel handling all matters re-
lating fo compliance with applicable hazardous
materials regulations. It is important fo note that
what qualifies as a hazardous or toxic substance
within the meaning of the law may not be obvious,
and care should be taken before engaging in any
commercial fransaction to confirm whether a par-
ficular item or substance is regulated.

Q&A: Rules and Regulations

Our unit imports electronic parts from a Southeast
Asian nation. The company assembling the electron-
ic parts imports three of the items used in the assem-
bly process from a U.S. company. Among compet-
ing goods assembled abroad, the U.S. government
grants preferential freatment to those goods regard-
ing which a certain minimum percentage of the
product’'s components originate in the U.S. | am not
sure if the product in question quadlifies, but | think
there is a reasonable chance that the preferential
freatment can be applied. If | indicate that our items
are entitled to preferential freatment, | can save the
Company millions of dollars over a ten-year period.
May lindicate on the origin documents that they are
entitled fo preferential freatment?e

Nof unless you confirm with the Company’s
customs personnel that the items are, in fact,
entitled to preferential freatment. Represent-
ing that a product is entitled to preferen-
fial freatment when you are uncertain if it is
may cause the Company to violate import
laws and expose the Company to penal-
fies. If you are uncertain as to the scope or
application of a law or regulation, there are
others in the Company who are available
to help, including your department or divi-
sion manager and those responsible for the
Company’s legal or compliance matters.

Our Silicon Valley office is currently seeking to sell the
rights fo use some of our high-tech software to com-
panies in foreign nations. The technology has varied
uses, mainly for speeding up existing microprocessor
technology. Thus far, we have identified interested
parties in five European nations and have a signed
confract with a UK company. Today | am shipping
several disks with the software and installation guide.
Have | overlooked anything?e

Yes. Most countries have export restrictions
on tfechnology. Technology is not only equip-
ment and machinery. It is also specific infor-
mation necessary for the development, pro-
duction, or use of a product. Export restrictions
on technology also apply to software. The
restrictions may vary according to the desti-
natfion country. You must first check with the
Company’s legal or compliance personnel to
see if there are any export restrictions on the
technology you will be exporting.




We Comply with Embargo Laws and

. Q&A: Embargo Laws
Other Import and Export Regulations

I would like to send some products to

Company business must be conducted in accordance a potential client in a country that is
with all applicable trade restrictions, export controls, and subject to a U.S. embargo. Would it be
embargo laws. The U.S. government has economic sanc- okay if I send the products to a compa-
tfions and embargoes in place that ban persons from doing ny outside the U.S., and then have that
business with certain countries, their governments and na- company send them on to the potential
fionals, and numerous “Specially Designated Nationals” client?2
and “blocked persons” (that is, people and organizations
associated with embargoed countries, or subject to trade No. It is ilegal to fry to “get
sanctions for other reasons). Those involved in the export of around” the embargo laws, or to
goods should be familiar with applicable laws and regula- attempt to accomplish indirectly
tions in this area. For additional information, please consult or through third parties what the
with the Company’s legal or compliance personnel. embargo laws prohibit us from do-
ing directly.

We Comply with Anti-boycott Laws

U.S. anti-boycott laws require U.S. companies and their sub-
sidiaries to refuse to participate in any nation-sponsored

boycoft unsanctioned by U.S. law, such as the Arab League c

boycott of Israel. These laws also require, with very few ex- Q&A: "Iegql BOYC.IOH'

ceptions, that U.S. companies report such requests to the U.S. How do | know if | am being asked fo
government, whether the requests were received orally or in engage in illegal boycotf activity?
writing. So that the Company can comply with these laws, . . .

you must report any suspicious requests or contract terms to In attempting fo identify boycott-related
the Company'’s legal personnel even if you do not intend requests or resfrictions, pay particular
to comply with the request. Those involved in the export of attention to requests for information, or
goods should be familiar with applicable laws and regula- confract ferms that require:

tions in this area. For additional information, please consult .

with the Company’s legal or compliance personnel. * Information about a person’s

past, present or prospective
relationship with boycotted
countries or blacklisted com-
panies;

e Information about a person’s
race, religion, gender, or no-
tional origin;

e Discrimination against indi-
viduals or companies on the
basis of race, religion, gender,
or national origin; or

e Information about a vessel’s
ports of call or eligibility to
enter ports in Arab League
nations.
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Principle Five: Confidential Information

Protect the Company’s intellectual property rights and the
confidential and proprietary information of the Company
and others.

The Company’s copyrights, patents, trademarks, trade secrets, confidential information, business
techniques, and other similar things, are the Company’s intellectual property. We protect the
Company’s confidential and proprietary information, as well as the confidentiality of information
that has been provided to us by others. We also protect the Company’s other intellectual property
rights, and we respect the intellectual property of others.

We Protect the Company’s Confidential Information

All employees may learn facts about the Company's business, plans, operations, or “secrets of
success” that are not known to the general public or to competitors. Sensitive information such as
customer data, the terms offered or prices charged to particular customers, marketing or strategic
plans, product specifications, and production techniques are examples of the Company’s confi-
dential information. Information about employees—including personnel records and information
about benefits—is also confidential. Confidential information includes all non-public information
that might be of use to competitors, or harmful to the Company, its employees or its customers, if
disclosed.

We each have a duty to protect the Company’s confidential information. Employees who possess
or have access to confidential information must:

¢ Noft use the information for their own benefit or the benefit of other people inside or
outside the Company.

e Carefully guard against disclosure of that information to people outside the Company. For
example, you should not discuss such matters with family members, business or social acquain-
tances, or in places where the information may be overheard, such as taxis, public transporta-
tion, elevators, or restaurants.

¢ Noft disclose confidential information to another Company employee unless the employee
needs the information to carry out business responsibilities.

Your obligation to freat information as confidential does not end when you leave the Company.
Upon the termination of your employment, you must return everything that belongs to the Company,
including all documents and other materials containing Company and customer confidential
information. You must not disclose confidential information to a new employer or to others after
ceasing to be a Company employee. You are also strictly prohibited by the Company from dis-
closing your former employer’s confidential information to the Company.

Q&A: Client Lists

I have a rather lengthy list of customers and prospects from my years in the Company. My
son is starting a new business and | think that he may benefit from my client list. His business
would not compete with our company. Am | permitted to share with him the information in
my database?

No. You may not share the list with your son. The list of customers and prospects is
Company property and may not be revealed to anyone outside the Company or to
anyone inside the Company who does not have a business need for the information.




We Respect the Trademarks of Q&A: Confidential Information

Mitsubishi and Others I have just bgen hired by the Company. | have a
box of materials from my former employer that

Our logo and name are examples of Company would be very helpful in developing marketing

frademarks. Any proposed use of the Mitsubishi plans for my division. May | bring this with me?

name or frademark must follow the guidelines es-

tablished by the Legal Department of Mitsubishi No, you should not bring materials that may

Corporation. Similarly, the trademarks of others contain confidential information to the

must be used properly. Company from a prior job. Just as it would be

wrong for someone to take our confidential
. information, we should not use the confiden-
We Respect Copyright Laws fial information of others.
Works of authorship such as books, articles, draw-
ings, computer software, and other such mate-
rials may be protected by copyright laws. It is a

violation of those laws and of the Company'’s Q&A: License Agreements

policies to make unauthorized copies of, or deriv- s . -
. . - Our division purchased a site-specific license from a
ative works based upon, copyrighted materials.
software company for a new computer program. A
friend in another division of the Company wants to

The Compgny licenses the use of much of its use the software and asked if | would make him a
computer software from outside companies. In copy. It would be for business use. Can | make him
most instances, this computer software is protect- a copy?

ed by copyright. You may not make, acquire, or

use unauthorized copies of computer software. No. When a license agreement with a soft-
Any questions concerning copyright laws should ware vendor restricts the use of a program to
be directed to the Company’s legal or compli- a particular division or site, we cannot make
ance personnel. copies that violate the license agreement. If

you are uncertain about whether it is permis-
sible to share software, check with the Com-
pany’s legal or compliance personnel.




Principle Five: Confidential Information (continued)

Requests for Information from Outsiders
Company employees who are not official Company spokes-

Q&A: Media Inquiries

persons may not speak with the press or members of the fi- A reporter just collec_j Osking.fplr informa-
nancial community as a Company representative or about fion about a potential acquisition that
Company business unless specifically authorized to do so. Re- we are considering. Can | talk to the
quests for financial or other information about the Company reporfer?

from the media, the press, the financial community, or the

public should be referred to the Company’s Corporate Com- No. You should refer the reporter
munications Office. Requests for information from regulators fo the Company’s Corporatfe

or the government should be referred to the Company’s Communications Office. Talking
legal personnel. to reporters can be harmful to the

Company if you don't have all
the facts, and it may also violate

We Use Computer and Communication the securifies laws.

Resources Responsibly

The Company’s computer and communication resources, .
including desktop/laptop computers, voicemail, and emaiil, Q&A: Insialllng Software on

provide substantial benefits, but they also present significant
security and liability risks to you and the Company. It is ex- Company Computer

tremely important that you take all necessary measures to | found some free software on the Infer-

secure your computer and any computer or voicemail pass- net that | would like to use on a project.

words. If you have any reason to believe that your password Can linstall it on my Company com-

or the security of a Company computer has been compro- putere

mised, change your password immediately and report the

incident to both the Company's information technology per- You may use public domain or

sonnel and to its legal or compliance personnel. shareware software only if you first
obtain approval from the Compa-

When you are using Company resources to send email or ny’s information technology per-

voicemail or to access internet services, you are acting as a sonnel. Never install software on

representative of the Company. Any improper use of these the Company’s computer systems

resources can reflect poorly on the Company, damage its without first obtaining appropriate

reputation, and expose you and the Company to liability. approvals.

The Company’'s computer and communication resources For additional information regard-

are the property of the Company and are intended to be ing appropriate use of the Com-

used for business purposes. You should have no expectation pany's computer and communi-

of personal privacy where these resources are concerned. cation resources, please refer to

The Company may, from time to time and at its sole discre- the Company’s Electronics Com-

tion, review any files stored or transmitted on its computer munications Policy.

and communication resources, including email messages,
for compliance with Company policy.

You should not use Company resources in a way that may be
unlawful or offensive. Do not tfransmit comments, language,
images, or files that you would be embarrassed to have read
by any person. Remember that your “private” email messages
are easily forwarded to a wide audience.



We Do Not Acquire or Use Competitive

Information Wrongfully

It is entirely proper for us to gather information about our mar-
ketplace, including information about our competitors and
their products and services. However, there are limits to the
ways that information should be acquired and used, especially
information about competitors. In gathering information about
competitors, you should abide by the following guidelines:

You may gather information about competitors from
sources such as published arficles, advertisements, bro-
chures, surveys by consultants, and conversations with our
customers, as long as those conversations are not likely
to suggest that we are attempting fo (and are not in fact
aftempts to) (a) conspire with our competitors, (b) use
the customer as a messenger or (c) gather information
in breach of nondisclosure obligations or through other
wrongful means. You should be able to identify the source
of any information about competitors. Always make a
record of the source and purpose of any competitively
sensitive information you obtain about a competitor.

Never attempt to acquire information about competitors
through unlawful means, such as theft, spying, bribery,
or breach of a competitor’'s nondisclosure agreement.

If there is an indicatfion that any information you are
offered was not lawfully received by the offering party,
refuse to accept it. Similarly, if there is any indication that
it would be improper for the other party fo be giving you
information of this type, do not accept it. If you anony-
mously receive any competitive information or information
that appears to be confidential, you should not review
it; instead, contact the Company's legal or compliance
personnel immediately.

When in doubt as to whether a source of information is proper,
contact the Company's legal or compliance personnel.

Q&A: A Competitor’s

Information

| just received a competitor’s strategic
plans for the coming year in an un-
marked envelope. The postmark is from
the city where the competitor is head-
quartered. Although this is obviously a
confidential document, | didn’t do any-
thing wrong to get it, so can | keep it2

No. This document contains
confidential information that was
sent to us by someone who has
likely violated an obligation of
confidentiality. Sending it to you
may have violated the law, and
keeping it would create a situ-
ation where we cannot explain
how we obtained the document.
Do not use or make copies of the
document; instead, contact the
Company’s legal or compliance
personnel immediately.
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Principle Six: Insider Trading

Do not engage in insider trading,
stock tipping, securities fraud, or
any other activity in violation of
securities laws and regulations.

The integrity of the markets in publicly fraded securities
depends on full and fair disclosure of information to the
public. When stock trades are made on the basis of
non-public information obtained by business insiders,
the public trust is violated and the integrity of the secu-
rities markets is compromised. Insider tfrading and stock
tipping are criminal offenses in many countries where
we do business. Insider frading involves buying or selling
stock while in possession of material information that is not
publicly available about the issuer of the stock. Tipping
involves the disclosure of non-public, material informa-
tion fo enable someone to buy or sell stock on the basis
of that information.

We Do Not Engage in Insider Trading

Do not buy or sell the stock of any public company (in-
cluding companies that are affiliated with or involved
in fransactions with the Company) for your account or
the Company’s account while you have material, non-
public information about that company.

Information is “material” if there is a substantial likelihood
that a reasonable investor would find the information
important in determining whether to frade in a security;
or the information, if made public, likely would affect
the market price of a company’s securities. Examples
of material information include any financial reports or
business plans, or any reports about earnings, financial
results, new or lost contfracts, new or failed products,
important personnel changes, possible mergers, acqui-
sitions, divestitures or joint ventures, important litigation
developments, or important regulatory, judicial, or leg-
islative actions. Information may be material even if it
relates to future or speculative events and even if it is
significant only when considered in combination with
publicly available information.

Information is considered to be non-public unless it has
been adequately disclosed to the public, which means
that the information must be publicly disclosed, and ad-
equate time must have passed for the securities markets
to digest the information. Examples of adequate dis-
closure include public filings with securities regulatory
authorities and the issuance of press releases, and may
also include meetings with members of the press and
the public.

We Do Not “Tip” Inside Information

While you have in your possession any material, non-
public information about a company, you should not
recommend or suggest to any other person that they
purchase, sell, or retain the stock of that company; this
is frue even if you do not disclose to that other person
what that information is. Disclose inside information to
fellow employees only on an as-needed basis in the
ordinary course of business, and only when you have
no reason to believe the information will be misused.

Do not disseminate false or misleading information
about the Company or any other company. Be
mindful of securities laws and regulations governing
the registration, issuance, and trading of securities.




Q&A: Insider Trading

| will be having dinner with my father tonight. Through a business contact |
have learned that XYZ Inc., a supplier of the Company, recently won a big
confract with a fransportation service company. | know that this will mean a
large increase in XYZ's revenue and will likely cause the price of ifs stock to
climb dramatically. | know that the Company’s policy prohibits me from pur-
chasing shares of a supplier’s stock since this would be in violation of insider
frading laws. However, can | recommend that my father purchase the stock
shares?

No. You are a “temporary insider” of XYZ Inc. because you are in pos-
session of material information not yet announced fo the public. The
information is “material” because it would influence a reasonable in-
vestor's decision to buy the stock. You may not purchase the supplier’s
stock at this time and you should not fell your father about the new
confract because the information is material and has not yet been
made public.

L
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Principle Seven: Conflicts of Interest

Avoid conflicts of interest withthe Company
by maintaining a clear distinction between
Company business and personal business.

You are expected to dedicate your best efforts to advancing
the Company’s interests and to make decisions that take into
account the Company and its best interests. While you are free
to engage in personal business and financial activities outside of
your employment with the Company, you are expected at all
times to be loyal to the Company and to ethically approach any
activity or situation that creates or appears to create a conflict
between your personal interests (which include the interests of
your family and friends) and the Company'’s interests.

We Handle Conflicts of Interest Ethically

A conflict of interest occurs when your private interests interfere,
or even appear to interfere, with the interests of the Company.
Your obligation fo conduct the Company’s business in an honest
and ethical manner includes the ethical handling of actual and
apparent conflicts of interest between personal and business re-
lationships. Further, you are required to disclose actual and ap-
parent conflicts fully, and to obtain written approval of the Com-
pany’'s management, consistent with the Company’s conflicts of
interest policy, before engaging in activities that may involve a
conflict of interest.

If you or any member of your family is involved in any activity, fi-
nancial interest, or relationship that may present a possible con-
flict of interest (or even the appearance of a conflict of interest)
with the Company, you must prompfly disclose this fact to, and
get approval from, the Company’s management, consistent with
the Company’s conflicts of interest policy. While it is impossible
to describe every situation where a conflict of interest may arise,
what follows are examples of conflicts of interest that are prohib-
ited or that require disclosure and pre-approval.

Financial Interests in Other Businesses

You may not own an interest in another company that com-
petes with our Company. You may not own an interest in another
company that does business with our Company (such as a cus-
tomer or supplier) without prior written approval of the Compa-
ny’'s management, consistent with the Company’s conflicts of
interest policy. However, it is not typically considered a conflict
of interest (and therefore, prior approval is not required) to own
an interest of less than 1% of the outstanding shares of a publicly
fraded company.

20

Q&A: Conflicts of Interest

| own shares in a distributor that has re-
cently become a supplier fo the Com-
pany. Is that a problem?

It may be a problem, if your in-
vestment in the supplier is substan-
fial enough and you participate in
making decisions for the Compa-
ny that concern the supplier. You
should disclose the situation to
your department manager, and
obtain the prior written approval
of the Company’s management,
consistent with the Company’s
conflicts of interest policy. They will
help you determine if a conflict
exists and, if so, what should be
done to protect the Company’s
best interests.




Business Arrangements with the
Company

You may not participate in a joint venture, partnership, or
any other business arrangement with the Company without
prior disclosure to the Company’'s management, consistent
with the Company’s conflicts of interest policy.

Outside Employment or Activities

with a Competitor

Simultaneous employment with, or serving as a director of,
a competitor of the Company is strictly prohibited, as is any
activity that is infended to, or that you should reasonably
expect to, advance a competitor’s interests. You may not
market goods or services in competition with the Company’s
current or potential business activities. It is your responsibil-
ity to provide prior disclosure to your department manager,
and to seek prior approval of the Company’s management,
consistent with the Company’s conflicts of interest policy, to
determine whether a planned activity will compete with any
of the Company'’s business activities. You must do so before
you pursue the activity in question.

Ouvutside Employment or Activities

with a Customer or Supplier

You may not be a customer or be employed by (or repre-
sent) a customer of the Company without prior disclosure
to your department or division manager and prior approval
from the Company’s management, consistent with the Com-
pany’s conflicts of interest policy. Similarly, without such prior
disclosure and approval, you may not be a supplier, or be
employed by or represent a supplier, to the Company. You
also may not accept money or benefits of any kind as com-
pensation or payment for any services that you may provide
to a client, supplier, or anyone else in connection with its busi-
ness with the Company.

Q&A: Special Offers

| regularly do business with the vice
president of a medium-sized commercial
bank whose services are used by the
Company. | mentioned to her that | am
seeking a mortgage for a new home.
She said that the bank would be able
to provide a mortgage aft inferest rates
lower than those offered to the general
public because of the significant busi-
ness that our Company does with the
bank. She described it as a personal
favor. Am | permitted to accept a loan
from this bank under these terms?

No. You may not accept a loan
from this bank at a better-than-
market rate. The favor provided
fo you by the vice president may
cause you to lose your objectiv-
ity when dealing with her bank.
Also, the loan may be perceived
as creating a duty or obligation
on your part to give the bank
favorable terms in return for the
courtesy extended to you in the
mortgage on your home. Even if
you believe that you would not
be affected by the loan, it could
certainly appear to others fo be
improper.




Principle Seven: Conflicts of Interest (continueq)

Family Members Working in the Q&A: In-kind Donations

IndUS"Y I would like to donate some of the Com-
It is not unusual for employees to find themselves in a pany's outdated computers to a charity
situation where a spouse, domestic partner or significant supported by one of our customers. Can
other, child, parent, in-law, or someone else with whom | do thate

they have a close familial relationship is a competitor,

supplier or customer of the Company, or is employed Possibly, but you must first obtain

by one. Such situations are not prohibited, but they do an appropriate internal approval
require extra sensitivity to security, confidentiality, and before making any contribution
conflicts of interest. There are several factors to consider of Company resources for chari-

in assessing such a situation, including the relationship table or community purposes. The
between the Company and the other entity; the nature Company encourages charitable

of your responsibilities as a Company employee and contributions, but even conftribu-
those of the family member as an employee of the other tions fo charities and community
entity; and the access each of you has fo your respec- organizations may create conflicts
tive employers’ confidential information. Such a situation, of interest and present legal and
however harmless it may appear to you, could arouse regulatory concerns.

suspicions among your co-workers that might affect
your working relationships. To protect against doubts or
suspicions and fo protect the Company’s best interests,
you must disclose such a relatfionship to your department
manager and fo the Company’'s management, consis-

tent with the Company’s conflicts of interest policy, so Q&A: Investment
they can assess the nature and extent of any concern ey
and determine how it can be resolved. Opportunities
I've been spending a lot of fime at a

5 customer’s facility lately and I've be-
We Offer Corporaie Opporiunlhes to come friends with Nelson, their head
the Company of business development. When | was
Employees, officers, and directors have a duty to at their facility yesterday, Nelson told
advance the Company'’s legitimate interests when op- me about a great opporfunify fo invest
portunities to do so arise. If you learn of a business or in a privately-held company that the
investment opportunity through the use of Company customer often uses. The customer is
property or information, or through your position at the also planning to invest. Can I make the
Company (for example, if you hear about an opportunity investmente
through a customer, supplier, or business associate of the . )
Company), you may not participate in the investment Not without first presenting the
without the prior written approval of your department opportunity fo your department
manager and the Company'’s legal or compliance per- manager and obtaining the ap-
sonnel. Such an opportunity should, in the first instance, be proval of both your depor’rm,enT
considered an investment opportunity for the Company. manager and the Company’s le-

gal or compliance personnel. Be-

. cause you learned of this invest-
Charitable, Government, and Other AT SRR Sheey Treua

Outside Activities your work for the Company, the
opportunity properly belongs first

to the Company unless the Com-
pany specifically rejects it.

The Company encourages all employees to participate
in activities and causes that enhance our local commu-
nifies. However, you must consult with your department
manager and with the Company’s legal or compliance
personnel to determine if a conflict exists prior to serving
as a director or trustee of any charitable, not-for-profit,
for-profit, or other entity, or before running for election or
seeking appointment fo any government-related position.
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Q&A: Doing Business with

Family

We have been using the same office
supplies vendor for several years. My
brother-in-law is an executive at ABC
Paper, which also sells office supplies.
ABC Paper has been seeking to do
business with the Company. | think that
| can save our Company some money
if | begin to place our orders for paper
with ABC Paper. | know that | can get

great service because my brother-in-law

is their head of sales. Do | need to do
anything before | place my first order?

Yes. The relationship between you
(buyer on behalf of the Compa-
ny) and your brother-in-law (seller
on behalf of ABC Paper) could
create a situation where your
personal relationship interferes
with your objectivity in purchas-
ing items on behalf of the Com-
pany, and which may also seem
improper to others. When acting
on behalf of the Company, you
must be free from influences that
conflict with the Company’s best
interests. Even the appearance of
a conflict of interest can be dam-
aging to the Company. If, how-
ever, you disclose the situation to
your department manager, and
to the Company’s legal or com-
pliance personnel, and remove
yourself from the vendor selection
process, it may be possible for
your brother-in-law’s company to
compete for the business along
with other vendors. Your manager
will likely delegate the decision
and relationship management
with ABC Paper to another em-
ployee, leaving you out of the
decision-making process.
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Principle Seven: Conflicts of Interest (continueq)

We Protect the Company’s Assets

We each have a duty to protect the Company’s assets and ensure their
efficient use. We should take measures to prevent damage to, and theft
or misuse of, Company property. When you leave the Company, all
Company property must be returned. Except as authorized, Company
assets, including Company time, equipment, materials, resources, and
proprietary information, must be used for the Company’s business pur-
poses. We should also never use Company assets for outside business
activities.

Q&A: Using Company Equipment for Another

Business

| am an administrative assistant for the Company and also have a
second job doing online research for a marketing company. The
marketing company is not a competitor and does not provide
services to any competitor of the Company. | do not have high
speed Internet access at home, so | do my work for the marketing
company at my desk after | have completed my regular hours for
the Company. | also somefimes use our Company copy machine
and fax to do work for the marketing company. Could | get into
frouble for my activitiese

The fact that you work for the research company is not in
itself problematic, so long as your work for them does not
keep you from devoting your best efforts to your work for the
Company. However, your use of Company equipment and
Internet access for the marketing company is not permitted.
You may not use Company equipment for another business,
or perform outside business on Company property or during
regular business hours.

Q&A: Including Expenses for a Spouse

| am an administrative assistant, and | am filling out my manager’s
expense report for a recent business trip. Her husband went with
her on the trip and she included her husband’s expenses in the
report. What should | do?

If you're comfortable doing so, you can ask your manager
if she included her husband’s expenses by mistake. If you're
not comfortable speaking with her directly, report the mat-
ter to your manager's manager, fo the Company’s legal or
compliance personnel, or through the compliance helpline.
Part of your job is o help the Company protfect its assets
and resources; reporting this matter is one of your responsi-
bilities as an employee.
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We Engage in Political Activities on Our Q&A: Political Activities
Own Time | have decided to run for a position with
The Company does not discourage employees from engag- my city governmen’r. The position will

ing in political activity, but any such activity must be carried r?OT require more than a few hOL{rS of my
out on your own time. You must not use Company equip- time per month and | have obtained all
ment or assets to support political candidates or initiatives. necessary approvals from my manager.
When you express your opinion on political or public issues, it ' WO}J|d like to use the Company's office
must be clear at all times that the views expressed are your copier, fax machine, and computers to
own and are not those of the Company. Employees may not make some flyers and distribute informa-
make political contributions in the name of the Company. tion about my campaign. Is that okay?

No, it is not. Company property
and equipment may not be used
for any polifical purpose.

Q&A: Selling Goods to

Employees

| sell cosmetics on the weekends and in
the evenings. Can | sell to other Compa-
ny employees, customers, or supplierse

You cannot sell to other Com-
pany employees in the workplace
or on work fime, and you should
never solicit the Company’s cus-
tomers or suppliers for your own
non-Company business interests
without approval of the Com-
pany’'s management. You also
should not use Company resourc-
es, such as Company phones or
computers, to engage in outside
business activities.

We Maintain a Professional Workplace

In the interest of maintaining a professional work environment
and to protect employees from unwanted solicitations, you
should not solicit money or aid or distribute non-work-related
written materials during your working hours or on Company
premises. To the extent consistent with applicable law, the
Company may permit solicitations for charitable causes with
the prior approval of your department manager and the
Company’s legal or compliance personnel. This policy does
not prohibit or restrict any solicitation or distribution that is
otherwise permissible under the labor laws.
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Principle Eight: Financial Reporting

Record and report accounting and
financial information accurately
and in a timely manner.

Many employees have responsibilities that require
them to document or record Company information,
such as financial and accounting information, as
well as commercial information and data relating to
business fransactions. In order for the Company to
make effective, well-informed business decisions, and
to comply with applicable laws and regulations, all
Company information must be reported, recorded,
and retained accurately, systematically, and fully in
compliance with all legal requirements and internal
Company policies. We must (a) record accounting
and financial information accurately and in a way
that will not mislead those who receive it, (b) record
expenses and revenue on a timely basis, (c) record
credit and debt accurately and (d) not own off-the-
books assets or liabilities.

We Maintain Accurate Books and

Records

We accurately report and record all Company frans-
actions and disposifions of assets in a timely manner,
in accordance with Company policies and generally
accepted accounting principles. Employees must
help ensure that all records of the Company'’s business
fransactions, including all business expense accounts,
time records, vouchers, and bills are reliable, accu-
rate, and complete. You must record the Company's
financial activities in compliance with applicable laws
and accounting practices. False or misleading entries
or information on the Company's books and records
are strictly prohibited.

Proper Accounting and

Financial Integrity

To ensure the accuracy of all periodic and other
reports prepared by the Company, the Company’s
books, records, and accounts shall be maintained
in accordance with the following additional guide-
lines:

Completeness: All fransactions and other events
and circumstances that occurred during a specific
period, and that should have been recognized in
that period, have in fact been recorded.

Existence or Occurrence: Assets, liabilities, and own-
ership interests recorded as existing as of a specific
date actually existed on that date, and recorded
transactions represent events that actually oc-
curred during the specified period.

Accuracy: Assets, liabilities, revenue, and expense
components are recorded in appropriate amounts
in conformity with relevant and appropriate ac-
counting principles.

Valuation or Allocation: Transactions are carefully
calculated, correctly and appropriately summa-
rized, and recorded in the Company’s books and
records.

Rights and Obligations: Accounts receivable and
accounts payable are assets and liabilities respec-
tively as of the specified date.

Presentations and Disclosure: I[tems in the financial
statements are properly described, sorted, and
classified.




We Comply with the Company’s

Records Retention Policy

In the course of its business, the Company produces and re-
ceives large numbers of records. Numerous laws require the
retention of certain Company records for specific periods
of time. The Company is committed to compliance with
applicable laws and regulations relating to the preserva-
tion of records. The Company's policy is to identify, main-
tain, safeguard, and destroy or retain all records in the
Company’s possession on a systematic and regular basis.
For more information on records retention and destruction,
please refer to the Company’s document retention policy.

Under no circumstances are Company records to be de-
stroyed selectively or fo be maintained outside Company
premises or designated storage facilities, except in those
instances where Company records may be temporarily
brought home by employees working from home in ac-
cordance with approvals from their managers pursuant
to the Company’s applicable policies.

If you learn of a subpoena or a pending or contemplated
litigation or government investigation, you should imme-
diately contact the Company’s legal personnel. You must
retain all records that may be responsive to the subpoena
or may be relevant to the litigation or investigation, until you
are advised by the legal personnel as to how to proceed.
You must also actively prevent the destruction of all relevant
records that would otherwise be automatically destroyed
or erased (such as email and voicemail messages).

Destruction of such records, even if inadvertent, could se-
riously injure the Company.

Q&A: Electronic Records

Are electronic records, like email, cov-
ered by the Company’s document
retention policy?

Yes, all Company records—in-
cluding electronic records—are
subject to the policy. If you have
any questions about specific re-
tention periods, consult the policy
or contact the Company'’s legal
or compliance personnel.

Q&A: Spreading Costs over

the Next Quarter?

My department consistently produces
revenue that is the envy of most oth-
ers within the Company. However,
because of an unexpected increase in
our costs, we recently sustained our first
quarterly loss. My manager instructed
me to spread some of the cost increas-
es over both this and the next quarter.
He said this is acceptable if we just send
out some of the checks later than usual,
three months after receipt of the bill
instead of our usual 30-day payment.
Should | make the changes, or object?

Do not change the accounting
method for these costs. Doing so
would be a violation of generally
accepted accounting principles,
as well as of Company policy.
Violations of accounting prin-
ciples can lead to misleading
financial information in Company
financial records and reports,
and can also be embarrassing

to the Company and harm its
reputation. Explain your objec-
fions to your manager. If he does
not agree to report the expenses
accurately, you should report this
problem to his supervisor or to
the Company's Chief Financial
Officer, or through the compli-
ance helpline.
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Principle Nine: Gifts and Entertainment

Maintain proper legal and Q&A: Refusing a Gift

ethical standards with respect | am on a business frip to a country

: o o d o o it d where refusing a gift from a business
O giving and receiving giiis an associate can be considered an insult.

entertqinmenf. What should | do if | am offered an

expensive gift and know that | will cause

When you are involved in making business decisions offense if | don’t accept it?

on behalf of the Company, your decisions should be
objective. Employees interacting with any person who
has business dealings with the Company (whether a
supplier, customer, contractor, or consultant) must
conduct those relationships in the best interests of
the Company. While the exchange of business cour-
tesies is common and can help build business rela-
tionships, accepting or providing business courtesies
that are excessive or inappropriate can harm your
reputation and the Company’s reputation as well.
The Company relies on you to use good judgment to
distinguish between appropriate situations that build
relationships and inappropriate situations that create
or appear to create conflicts of interest.

If it is customary to exchange

gifts in the local culture, and you
believe that you will harm the
Company'’s business relafionships
if you do not accept a gift, you
may accept the gift on behalf

of the Company. You must then
disclose the gift to your manager,
who will help you determine the
appropriate disposition of the gift.
The Company could, for example,
donate the gift to a charity or dis-
play it in the Company’s offices.

We Use Good Judgment When

Exchanging Business Courtesies

We must never accept any benefit from people doing
business with the Company if our business judgment
or decisions could be affected. The term "benefit” in
this context can refer to anything of value: money,
material objects, entertainment, services, preferential
treatment, or other items, whether tangible or intan-
gible. Benefits given to or received by members of
your family may also be subject to these guidelines if
they could affect your business judgment or the judg-
ment of our business partners.

You must never ask for gifts, enterfainment, or any
other benefit from people doing business with the
Company. You may accept unsolicited gifts and busi-
ness courtesies, including meals and enfertainment,
if they are customary and commonly accepted busi-
ness courtesies (i.e., not excessive in value), and are
given and accepted without an express or implied
understanding that you are in any way obligated by
your acceptance of the gift.

Gifts of cash or cash equivalents (including gift cer-
tificates, securities, below-market loans, etc.) in any
amount are prohibited, must be returned promptly fo
the donor, and must be reported to the Company’s
compliance personnel.
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Q&A: Special Gifts

I have become somewhat friendly with one of the salespeople for our office
equipment supplier. She called today to invite my family o use her beach
house, which she said we could use for a full week next month. We have had
an account with her company for about 15 years and | don't anficipate tak-
ing our business to another firm because of the superior service and personal
aftention that her company provides. Am | able to accept her offer?2

You may not accept the gift without full disclosure to, and prior approv-
al by, your manager, and you should be prepared for the likelihood
that the gift will not be approved by the Company. The value of your
stay at the beach house is more than a nominal amount. The gift might
influence—or appear to outsiders to influence—your decisions when
purchasing office equipment. Especially because the gift is not related
to business, it could appear to be an aftempt to create a personal
sense of obligation that could interfere with your duty to make sound
business decisions for the Company.

| I | &
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Principle Nine: Gifts and Entertainment (continued)

We Use Good Judgment in

- . . Q&A: Gifts for Government
Providing Gifts and Courtesies

or Public Officials

to Others My division deals with an agent within
When you are providing a gift, entertainment, or other the government customs office on a
accommodation in connection with Company busi- regular basis. Although many of the
ness, you must do so in a manner that is in good taste agents are knowledgeable and provide
and without excessive expense. You may not furnish us with a lot of assistance, one agent is
or offer to furnish any gift that is of more than token extraordinary. He has often saved us an
value or that goes beyond the common courtesies enormous amount of time and expense
associated with accepted business practices without by giving us advice on getting our ship-
the prior written approval of your manager. Our sup- ments through the maze of regulations
pliers and customers likely have gift and entertain- and red tape. Our division wishes to
ment policies of their own. You should be careful not reward the agent for the time and at-
to provide gifts or entertainment that violate other tention that he has provided to us. We
companies’ gift and entertainment policies. are intending to send him two tickets to
see his favorite football team. The pair of
Gifts to Government and Public tickets would cost approximately $150.
May we send the agent this gifte
Officials Require Pre-approval
The various branches and levels of government have No. Although giving gifts to clients
different laws restricting gifts (including meals, enter- may sometimes be acceptable in
tainment, transportation, and lodging) that may be fhe privafe sector, such activity is
provided to government officials and employees. highly regulated when the recipi-
Generally, you may not provide gifts, meals, or any- ent of the gift is a government or
thing of value to government officials or employees public official. Government efhics
without prior written approval from those responsible laws are very complex. Even if
for the Company’s legal or compliance matters. the gift has a small value, it may

be deemed an illegal gratuity. If
a gift is made to a government
or public official, the official, as
well as the entity making the gift,
may be subject to criminal pros-
ecution. Before giving gifts fo any
governmental or public official,
please discuss the Company’s
compliance guidelines with the
Company’s compliance person-
nel.




We Do Not Offer or Pay Bribes

Of course, it goes without saying that both the law
and Company policy absolutely prohibit us from giving
or offering to give money, or anything of value, to a
government or public official or employee in order
to influence their acts or decisions, to obtain or retain
business, or to secure any improper advantage. In
other words, bribery is absolutely prohibited. We also
may not pay a fee to an agent or consultant when
it is known, or should be known, that the fee could
be used to pay a bribe or to wrongfully influence a
government or public official. Company policy also
strictly prohibits bribery in any form even when it in-
volves only private individuals or entities with no gov-
ernment connection.

Q&A: Inside Connection

We are currently negotiating with the
government officials of a particular no-
tion fo obtain permits to begin mining
operations on land we recently pur-
chased. Although the previous owner
was actively mining the property, our
permits have been delayed by govern-
ment red tape. One government official
who is involved with the permit process
suggested that | retain the services of a
local lawyer who, he says, will be able
fo obtain the permit within 24 hours.
This particular lawyer has the same

last name as the government official. |
am very tempted to pay because the
amount of the lawyer’s fee is a small
fraction of the amount of money the
Company is losing on a weekly basis
because of the permit dilemma. May |
retain this lawyer and pay the fee?

The Company has developed extensive guidelines
to assist employees in understanding what the anfi-
bribery laws require and how to identify and avoid
potentially unlawful situations. For additional infor-
mation, please contact the Company’s compliance
personnel.

Not without first consulting the
Company’s legal or compliance
personnel fo obtain their coun-
sel. The payment could violate
both local law and U.S. law. The
suggestion that someone has an
“inside connection” oris able to
accomplish a task upon the pay-
ment of money, without further
specific details, is a red flag that
bribery may be involved. This area
of the law can be guite compli-
catfed, and you must contact the
Company’s legal or compliance
personnel immediately to get
advice on the situation.
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Principle Ten: Criminal Activities

Do not provide support for, or enter into
business with, entities or individuals
engaged in any criminal activity,
such as organized crime, narcotics
trafficking, money laundering, or
terrorism.

We all have a responsibility fo know and uphold the law
and not to engage in business with (or provide support to)
anyone who we know (or have reason to suspect) might be
involved in criminal activity of any kind. Any involvement by
the Company in criminal activity—such as organized crime,
money laundering, narcotics trafficking, or terrorism—would
be harmful to our society, and devastating to the Compa-
ny's reputation. It could also expose the Company and the
individuals involved to criminal liability. Everyone should be
mindful of the dire consequences that flow from involve-
ment in such activities, even where the Company unwittingly
engages in activity that aids and abets the commission of a
crime by a third party.

We Do Not Assist in Money Laundering or

Other Criminal Activities

Money laundering is the process whereby entities or individu-
als attempt to conceal the source of illicit funds or otherwise
attempt to make illegal income appear legal. Money laun-
dering can also be a seemingly legal activity that hides or
supports illegal activities.

One way to help protect the Company against the possibility
of assisting in money laundering, or otherwise inadvertently
aiding criminal conduct, is to familiarize ourselves with our
customers and the nature of their businesses before enter-
ing into business fransactions with them for the first time. If a
transaction does not appear to have any legitimate business
purpose, do not enter into it. Even when doing business with
familiar companies, beware of unorthodox requests from
such companies.

We Do Not Aid Narcotics Traffickers

We should be especially vigilant when we are involved in the
sale of chemical products, such as iodine and red and white
phosphorus, which are known to be used in the manufacture
of confrolled substances. For additional information, please
contact the Company's legal or compliance personnel.
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Q&A: Money Laundering

How do | spot possible money
laundering?

Some examples of activities that
could indicate money laundering
include:

Your client proposes a frans-
action that lacks business
sense or is inconsistent with
their stated business strategy.
Information provided by your
client that identifies their
source of funds turns out to be
false or misleading.

The client has a questionable
background or is the subject
of news reports indicating pos-
sible criminal activity.

The client seems unconcerned
about the risks or costs of the
fransaction.

The client has difficulty de-
scribing the nature of their
business or lacks general
knowledge of their industry.




Q&A: Sudden Increase in

Demand

A customer just called from Russia to say
that he wants to double his typical or-
der, but that his company is in the midst
of changing banks, so he wants to pay
for his next shipment in cash. It will be a
large amount of cash. What should | do?2

Report the situation to the Com-
pany’s legal or compliance per-
sonnel immediately. The sudden
increase in demand without an
adequate explanation could be
a warning sign, especially when
coupled with the request to make
a large cash payment. Cash
payments—along with third-party
checks or multiple payments—are
sometimes used by criminals to
launder money.

Q&A: Suspiciously Low Bid

To clear a backlog of orders, we hired
several shipping companies in addition
to our regular carrier. One company'’s
bid was so low that we were concerned
that it may not be a responsible carrier.
We contacted a few references and
found that they have an excellent repu-
tation. | have the contract on my desk
but have just read in the newspaper that
a prominent mobster and drug trafficker
is associated with the company. Howev-
er, the mobster’'s name did not appear
on any of the corporate documents. The
confract will save us thousands of dol-
lars. Should | sign it?

You should immediately notify the
Company'’s legal or compliance
personnel of all the facts that you
have gathered and allow them

to handle the situation from this
point on. The very low bid is a pos-
sible red flag indicating that illegal
acts may be involved. The money
savings—while relevant to your
business decision—is not a valid
reason to cause the Company to
associate with potential criminals.
This may be a case where it is bet-
ter to be safe and avoid the risk of
association with drug smuggling.
The Company'’s legal personnel
can perform appropriate due dili-
gence and will let you know how
to proceed.

Always report suspicious
activities, fransactions, or
behavior to the Company’s
legal or compliance
personnel.
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Principle Eleven: Reporting Violations

Prompltly reportviolations or suspected violations
of the law or this Code to your department or
division manager, or to those responsible for
the Company'’s legal, compliance, or human
resources matters, or through the compliance
helpline. The Company prohibits retaliation

against employees for making good faith  localofficial. Does the Company

. really want me to lose the busi-

reports of suspected misconduct. ness?

Q&A: Paying Bribes

While | appreciate the Com-
pany's goals of legal compliance
and high standards of business
ethics, it is somefimes fough fo do
that and maintain our competi-
tive standing. | will likely lose a big
contfractif | don't pay a bribe to a

The effectiveness of this Code will depend in part upon the diligence of all Yes, the Company would

of us in understanding what is required by this Code and promptly report-
ing known or suspected violations. Violations that go unreported are more
likely to expose the Company and its employees, officers, and directors to
liability. The Company has a strict policy of non-retaliation against anyone
who makes a good faith report about suspected violations. If you are
unsure about any provision of this Code or have any questions, feel free
to consult with your department or division manager, or with those respon-
sible for the Company’s legal, compliance, or human resources matters.

We Are All Responsible for Putting the
Code to Work

While each of us is individually responsible for putting the Code fo
work, we need not do it alone. The Company has a number of re-
sources, people, and processes in place to answer your questions and
guide you through difficult decisions. If you have questions, ask them.
If you have ethical concerns, raise them. Your department or division
manager, those responsible for the Company’s legal, compliance, or
human resources matters, and others at the Company are available to
assist you in fulfiling your responsibilities under the law and this Code.

rather lose business if
gaining business requires
bribery or other improper
means. The short-term gain
of winning business would
be more than offset by the
long-term loss of reputation
if the bribe is discovered
and, more importantly,
the business is simply not
worth violating the law
and our high standards of
business ethics to get it. If
you are faced with a situa-
tion like this, speak to your
manager. The Company
places great value on your
decision to do the right

thing under difficult circum-

stances.

When in Doubt, Seek Guidance

The Code cannot provide definitive answers to all questions. If
you have questions regarding any of the policies discussed in
this Code or if you are in doubt about the best course of action in
a particular situation, seek guidance from your department or
general manager, or the other resources identified in this Code.

When You Suspect a Violation, Report It

If you know of or suspect a violation of applicable laws or regulations, the
Code, orthe Company's other policies, you must immediately report that
information to your department manager or any higher-level manager.
If you believe that reporting the violation to a manager in your business
group or branch office is not appropriate, you may make the report to
the Company'’s president, any executive vice president, the Chief Finan-
cial Officer, those responsible for the Company’s legal, compliance, or
human resources matters, or through the compliance helpline. Reports
may be made through the helpline by calling the 24-hour number or by
making a submission through the internet. Please refer to the Company’s
Policy on Reporting Violations of Law or Company Policy for further details.
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The Compliance Helpline

The Company has a 24-hour-a-day compliance
helpline, which you can use to report violations

Q&A: Compliance Hotline

When | call the compliance helpline and
volunteer my name, is it really confidentiale

of the Company’s policies. The phone number
and web information (URL, username and pass-
word) for the helpline may differ depending on
which office you are in; please check the helpline
posters or pamphlets made available in your
office. You may anonymously or confidentially
report suspected violations through the com-
pliance helpline. Reports will be treated con-
fidentially to the extent practicable in light of
the Company’s need to conduct any ensuing
investigation and to appropriately handle any
issues involved.

The Company has contracted with an outside
vendor to run the helpline for us. This vendor has
a staff of professionals who have been trained
to listen to and process reports of suspected vio-
lations. After making a report, you will be given
a report number, a PIN number, and a specific
date to call back to get a response to your ques-
tion or to check the status of your concern. The
outside vendor then sends a report to the ap-
propriate persons at the Company o help the
Company formulate a response to your report.

The Company Promptly

The Company will maintain the
confidentiality of the person report-
ing, fo the fullest extent reasonably
practicable in light of the Company’s
need to conduct any ensuing in-
vestigation and to appropriately
handle any issues involved. Legal or
business requirements may not allow
for complete confidentiality. Also, in
some cases, it may not be possible to
proceed with, or to properly conduct,
an investigation unless the reporter
identifies himself or herself. In addifion,
the identity of persons making reports
might become known for reasons out-
side the control of the Company. The
identity of other persons subject to or
participating in any inquiry or inves-
tigation relating to a report shall be
maintained in confidence subject to
the same limitations.

Investigates Reports of

Suspected Violations

Reports of suspected violations will be investi-
gated promptly and treated confidentially to the

Q&A: No Retaliation

| think my manager is doing something that
the Code says is wrong. I'm afraid to report
him because he might make my job more
difficult for me. What should | do?

extent reasonably possible. It is imperative that
reporting persons not conduct their own pre-
liminary investigations. Investigations of alleged
violations may involve complex legal issues, and
acting on your own may compromise the intfeg-
rity of an investigation and adversely affect both
you and the Company.

Employees must cooperate with the Company’s
investigations of suspected violations so that the
Company can appropriately investigate and
take action fo prevent future occurrences.

If you don't feel comfortable talking
to your manager about it directly, you
can speak fo his or her manager, the
Company'’s President, any executive
vice president, the Chief Financial
Officer, or those responsible for the
Company'’s legal, compliance, or hu-
man resources matters. Alternatively,
reports may be made anonymously
by calling the compliance helpline or
by submitting a compliance helpline
report over the Internet. Company
policy strictly prohibits retaliation
against employees for making good
faith reports of suspected violations.
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Need help2 Don’'t know who to call?2 MCA Legal and Compliance have The Red
Phone. The number is 212-605-2600. Call and we'll direct you to the right person.
Or you can email The Red Phone at ml.theredphone@mitsubishicorp.com and
your email will be directed to Legal and Compliance.

The Red Phone
212-605-2600 | ml.theredphone@mitsubishicorp.com
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