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What is a Compliance Plan?

« A valuable tool for enhancing an organization’s accountability and
transparency

- Establishes the overall framework for internal policies and
procedures

« Assists in ensuring compliance with regulations and governing laws
« Aids in uncovering illegal or unethical actions

« Serves as a guide to assist internal and external stakeholders and
business partners with identifying and addressing instances of non-
compliance with:

— laws or regulations
— the organization’s policies



Why do we need one?

- Compliance violations can lead to legal exposure, penalties, adverse
publicity, and potential reputational and financial damage

« The current administration is focused on corporate compliance

 Expect to see increased scrutiny and enforcement actions, civil and

criminal monetary penalties, and ordered or settlement-imposed
monitorships

« New additional Department of Justice (“DOJ”) guidance focused on:
— Mergers and acquisitions

— Compensation and consequence management



Essential Elements

 Based on the Federal Sentencing Guidelines’ seven elements of an
Effective Compliance Program and the DOJ’s Evaluation of
Corporate Compliance Programs guidance

« DOJ requires prosecutors to consider three fundamental questions
when evaluating corporate compliance programs:
1. Isthe program well designed?
2. Isthe program being applied earnestly and in good faith?
3. Does it work?



Is the Program Well Designed?
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Does it Work?
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Key Practices

RISK ASSESSMENTS
« Document knowledge of all potential organizational fraud risks
 Periodic assessments — timing varies depending on level of and appetite for risks

POLICIES AND PROCEDURES
« Ensure Tone at the Top that adheres to and enforces policies

« Communicate policy updates and requirements regularly

TRAINING AND COMMUNICATION

 Provide annual reinforcement of Code of Conduct, Whistleblower, Anti-
Retaliation, Anti-Corruption/Anti-Bribery, Fraud, Waste, and Abuse policies

« Consistent Tone at the Top messaging




Key Practices (cont.)

CONFIDENTIAL REPORTING AND INVESTIGATION

« Reporting data shared with Senior Leadership/Board of Directors (“BoD”) quarterly
« Consistent and appropriate response to all valid reports

« Stakeholders are aware of hotline reporting process

« Trained triage and investigations resources

THIRD-PARTY MANAGEMENT
« Third-party due diligence program that includes a thorough review and approval process

 Include any potential joint venture partner, agent, representative, consultant or business
partner



Key Practices (cont.)

MERGERS AND ACQUISITIONS

« Compliance integration is planned early in the process

COMMITMENT OF SENIOR AND MIDDLE MANAGEMENT

« Annual Code of Conduct training for all levels, including BoD
« Annual self-reporting of potential conflicts of interest

« Compensation Committee function to provide increased oversight of incentive and compensation
management with related metrics including existing compliance program commitment metties

AUTONOMY AND RESOURCES

» Internal Audit function is independent

« Annual testing on compliance functions, not just finance



INCENTIVES AND DISCIPLINARY MEASURES

- Appropriate policies developed for sales incentives, bonuses, and commissions (including third
parties)

 Cross-functional Ethics Committee
« Performance reviews are completed timely and before bonuses are paid out

« Discipline is fair, balanced, and consistent

COMPENSATION STRUCTURE AND CONSEQUENCE MANAGEMENT

- Rewards for those with a commitment to compliance; consistent and appropriate discipliné for
individuals who commit misconduct and other violations of the Code of Conduct and othét/policies

. Policy on executive compensation tied to promoting and following an ethical and compliant culture _

« Evaluation criteria for executive review and compensation structure to ensure compliance with the
organization’s compliance programs and applicable laws and regulations



Key Practices (cont.)

CONTINUOUS IMPROVEMENT, PERIODIC TESTING AND REVIEW

« Internal audits focused on compliance program (e.g., anti-corruption audits)

« Ongoing internal culture and engagement surveys

INVESTIGATION OF MISCONDUCT

« Documented triage procedures and investigation standards, including an investigations code of conduct
« Policy on the use of personal devices, communications platforms, and messaging applications

« Document/data retention policies and procedures

ANALYSIS AND REMEDIATION OF UNDERLYING MISCONDUCT

« Root cause analysis

« Internal control enhancements in response to existing control failures
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