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The Code of Conduct is Fundamental to Our Success

At ITG Brands, we need to be certain that everything we do is guid-
ed by a commitment to honor the letter and spirit of the regulations
under which we operate. The foundation of these commitments is
defined in our Code of Conduct and each employee must take per-
sonal responsibility for abiding by our Code.

| As President and Chief Executive Officer, there is nothing more im-
portant to me than my accountability to ensure the proper conduct
of our employees and our Company. | am dedicated to leading a
business in which we all feel proud of our achievements, because
we work extremely hard and are driven to do things the right way.

However, | am but one of many leaders throughout our Company.

i Safeguarding our Code requires that each of us draw on our innate
Leadershlp leadership qualities and uphold these responsibilities.
Commitment Operating a successful business means we must never compromise
our values. We must always do what is right for our adult consum-
ers, trade customers, employees, community partners, our owners
and regulatory authorities. | believe that only by working together
we will achieve our business objectives the right way. The behaviors
that support our values will demonstrate that how we achieve suc-
cess is far more important than what we achieve.

Kim Reed
President and Chief Executive Officer
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The ITG Brands Code of Conduct embodies our spirit and values. It
. brings together Company policy principles that guide our behaviors
toward our people, our Company, customers and suppliers and the
! various community elements that comprise our external environ-

ment. All people working within ITG Brands or for our organization
are expected to adhere to the ITG Brands Code of Conduct stan-
. dards of behavior and policy requirements.

o -I' We are each required to read, understand and abide by the Code
Introduction and take the time to read and understand the supporting policies.
We are expected to act as role models, ensuring that everything we
do is in line with our values. All our employees—Ileaders and indi-
viduals alike—are assessed on the way and extent to which we live
our values and meet our expectations.
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Managers, Legal Counsel, HR and Compliance officers are avail-
able to advise, guide and answer questions. The Code is absolutely
essential to how we achieve success and places our values at the
heart of every decision we make.

ITG Brands is committed to operating according to this Code of
Conduct and will never tolerate achieving business results in an
unethical way. It is the responsibility of everyone working for, and on
behalf of, ITG Brands to set an example for how we operate. Super-
visors and leaders play a pivotal role in setting this example and cre-
ating a work environment where employees feel free to raise ques-
tions and concerns within the Company. In addition, we encourage
and support employees to speak up and raise concerns or questions
around Company integrity without fear of retaliation.

Doing The Right
. . Any employee who is concerned about violations to the letter or
Thmg IS Important spirit of this document should express those concerns to his or her

immediate supervisor. If for any reason the employee does not
feel comfortable doing so, he or she can also express that concern
to a representative from Product Integrity & Compliance, Legal or

Human Resources.

We will take disciplinary action up to, and including, dismissal (in
accordance with local labor laws) against anyone who threatens or
engages in retaliation or harassment of any person who has report-
ed, or is considering reporting, a concern in good faith.
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Escalation of Concerns

Employees can:

1. Make a report or raise a concern through local management,
Product Integrity & Compliance, Legal or HR.

2. Send an email to:
Rob.Wilkey@itgbrands.com
Michele.Deuterman@itgbrands.com

3. Telephone our independent Speak Up! hotline at:

866-447-6092

See section on Complying with Federal Court Order for details on
the Department of Justice provisions.

Valuing Diversity and Preventing Harassment

At ITG Brands, we treat each other and our stakeholders with re-

& spect and dignity. We work stronger and better together by valuing
* each other’s views and input. Diverse teams help drive innovations

and performance by challenging perspectives. We do not tolerate

aggressive or hostile behavior. We adhere to equal employment

opportunity standards, and view any violation of these standards or

retaliation against anyone who reports such behavior in good faith,

as unacceptable.

Our leadership team sets an example of what it means to act with integ-
rity. They ensure that direct reports understand their responsibilities
under the Code and related policies and procedures. Employees are
encouraged to ask questions, raise concerns and express ideas.
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Ensuring a Safe and High Performance Workplace

The Company strives to provide each employee with a safe and high
performance work environment. Our employees follow safety and
health procedures and report any type of safety issue, incident or
near miss, where applicable. Violence and threatening behavior are
never permitted. Employees report to work free from the influence
of alcohol or drugs, and in a condition to perform their duties. The
use of illegal drugs in the workplace is not tolerated.

We identify performance and safety risks in our facilities and elimi-
nate or mitigate those risks accordingly. We share safety informa-
tion to continuously improve overall performance — ITG Brands
expects timely reporting of any incidents, regardless of any regulato-
ry implications. Employees who are instructed to perform tasks that
compromise safety should elevate their concerns through estab-
lished reporting procedures.

Respecting Human Rights

ITG Brands respects human rights and expects the same of our
business partners. Respecting human rights is important for our
people, our external reputation, our supply chain sustainability and
our ability to operate. We obey employment laws and do not tolerate
child labor, illegal or forced labor, physical punishment or abuse.
We support freedom of association and the collective bargaining
rights of our employees.

Using Social Media Responsibly

Social media is a powerful communication tool and one that should

only be used on behalf of the Company on official Company social

media accounts. Our reputation can be negatively affected by inap-

propriate use of this form of communication. Our use of social media

is conducted under the following guidelines:

* Represent ourselves and our Company in a positive way

* Protect our reputation

* Distinguish between personal and business communication

* Never post information that appears to be endorsed by the Company

¢ ldentify ourselves as an employee when endorsing our Company
or products

* Never disclose confidential information

Follow all Company policies regarding use of Company resources,

sharing of information as well as marketing regulations when using
social media.
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Avoiding Conflicts of Interest

At ITG Brands, we avoid situations in which our personal inter-
ests, or those of our family members, interfere with our ability to
make objective business decisions. We do not let our personal,
social or financial interests affect our judgment in such a way that
we are not acting in the best interest of the Company. Examples
of situations that could present a conflict of interest are: holding
a second job that causes issues in work performance, having

- afinancial interest with a company that does business with ITG

Brands, or supervising those with whom we have a close person-
al relationship.

ITG Brands’ employees must avoid, report or resolve any activity
that might present a conflict of interest. Disclose to one’s su-
pervisor any situation or relationship that might appear to pose
a conflict of interest. We strictly follow established practices to
ensure that decisions are made objectively and in the best inter-
est of the Company.

Keeping Information Confidential and Secure

At ITG Brands, we protect personal as well as confidential Com-
pany information at all times. Employees protect Company in-
formation during work hours, after hours and when no longer
employed with the Company. We respect and protect information
belonging to other companies. We are obliged to keep it secure
by protecting it from loss or damage and unauthorized access,
use, change or disclosure. Not doing so can result in significant
penalties, both for the Company and the individual. This includes
information that an employee may have brought with them from a
previous employer or information that is shared during a consult-
ing engagement.

We share confidential information only with those authorized
and aware of the restrictions that apply to that information. We
carefully select the media used to store information and take
responsibility for keeping these sources under control. We take
additional security precautions when necessary, applying good
password practices, encryption and only use approved applica-
tions and software. We initiate non-disclosure agreements when
sharing information with business partners and expect those we
do business with to protect our information accordingly.
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Protecting Personal Information

ITG Brands is committed to protecting the privacy of our employ-
ees, customers, business partners and visitors to our websites. We
handle personal data in a responsible manner, and comply with data
privacy laws. We collect personal data for legitimate purposes only
and share personal information only if permitted. We restrict access
to personal information and ensure that employees with access to
personal data understand their responsibilities.

Reporting of Company Records

Our colleagues depend on accurate information and records to
make good business decisions. We follow stringent standards for
recording financial records and accounts. Employees are expected
to raise any concerns about the accuracy or completeness of finan-
cial reports. Our financial books and records are, and must always
be, honest and straightforward and reflect the true nature of all com-
ponents of our transactions.

The disclosures we make in public communications and govern-
ment filings are complete, fair, timely, accurate and understandable.
Information cannot be falsified or concealed under any circum-
stance. ITG Brands employees have an individual responsibility for
creating, preserving, keeping or disposing of Company records in
accordance with the law and our records retention policy. We are
honest when submitting and approving travel and expense claims.
We ensure any contractual commitments made on behalf of our
Company are properly approved. We do not make dishonest or
deceptive entries in any report or record. Employees are expected
to communicate knowledge of any violations to their supervisor.

Safeguarding Intellectual Property

Our intellectual property is fundamental to the competitive advan-

tage of our Company. Employees must not share confidential infor-

mation, trademarks, design rights, patents, copyrights, marketing
strategies and pricing plans, just to name a few assets. To protect
our Company, we:

* Respect the intellectual property rights of others.

* Protect our intellectual property and report any “copycat” prod-
ucts, suspected counterfeit products or other items that may
infringe on our intellectual property rights.

* Make certain that we are the owner of intellectual property rights
in any materials or products created or developed for us.
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Avoiding Insider Trading

At ITG Brands, we keep inside information inside the Company,
releasing information only when authorized to do so. We do not use
information on the financial performance or future plans of the orga-
nization to influence share prices or buy and sell decisions. We also
do not make use of information related to other companies for use in
share trading. We do nothing to influence the market performance
of our Company or other companies.

Using Company Resources

ITG Brands’ employees use Company assets for the benefit of the
Company and its shareholders. Employees protect Company as-
sets from theft, waste and misuse. Company assets include, but
are not limited to, tools, computers, vehicles, cell phones, records,
employee time, email, software systems, patents, trademarks and
scrap material. Company assets must be used for business purpos-
es; inappropriate use of Company resources has a direct impact on
the profitability of our business.

At ITG Brands, we:

* Use Company assets in a way that is appropriate, reasonable
and lawful.

* Make sure that we spend Company money in the best interest of
the Company.

* Comply with Company policies on travel and expenses.

* Understand that the work we do for the Company belongs to the
Company; we do not use Company assets for personal gain.

* Accurately report our use of Company time.

* Make only reasonable and permitted use of Company information
systems such as email or phones.

* Do not access or share information that would be considered
offensive.

* Respect property and resources that belong to other organiza-
tions such as our business partners.

* Speak out if we notice Company resources being used improperly.

Managing Information

At ITG Brands, we use our business records to capture information
that enables us to demonstrate we are fulfilling our regulatory and
legal obligations. We maintain business records and expect our
business partners to maintain all records pertaining to our business,
as required by law, regulation and/or business needs.

Our business records may be stored in many different ways and

retained for different time periods depending on the nature and con-
tent of those records.
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At ITG Brands, we:

 Accurately record the business activities for which we are responsible.

* Keep information organized, identifiable and accessible.

* Ensure records are kept in a way that allows records to be appro-
priately shared internally.

* Comply with all legal and business requirements for keeping records.

* Review records on a regular basis and safely dispose of those
which no longer need to be kept or which should be disposed of
in accordance with law and rules on data protection.

* Comply with any requests to suspend the disposal of records, in-
cluding in response to pending litigation or regulatory investigation.

* Respect statutory document and record retention periods.

Combating lllicit Trade

4 AtITG Brands, we are committed to cooperating with federal organi-
'~ zations to help prevent marketing and sale of illegal tobacco prod-

" ucts. lllicit trade damages our reputation and steals our intellectual
property. We supply product in quantities commensurate with

p-- expected consumption and we only supply products to customers

| who are reputable. We review our customer data regularly and work
in cooperation with government agencies to support training and
analysis of seized product to protect our brands.

Customers » |
Avoiding Money Laundering

and Su ppl iers Money laundering is the process of creating the appearance that
funds obtained from criminal activities are legitimate, or originated

from a lawful source. It is a serious criminal activity. We must con-

tinue to ensure that we are not used by others for the purposes of

money laundering activities. ITG Brands ensures that we only do
business with reputable customers who are involved in legitimate
business activities by:

* Only accepting payment from customers, distributors and other
businesses or individuals who we normally do business with and
who have been subjected to due diligence checks.

* Having defined procedures in place to verify the identity and legiti-
mate operation of our customers.
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Competing Fairly

ITG Brands believes in open business competition based on price,

quality and service. Antitrust laws are in place to ensure that mar-

kets operate fairly and without improper collaboration between com-

petitors. We will comply with the letter and spirit of antitrust laws,

which prohibit, among other things:

* Agreement between competitors on price or terms of sale.

* Manipulation of production output.

* Allocation between competitors of geographic markets, products
offered or customers.

 Offering prices or terms of sale unequally among customers.

* Restrictions on the freedom of our customers to compete.

Engaging in any of the prohibited behaviors above could result

in significant penalty to the Company and individual employees
involved. AtITG Brands, we are committed to protecting the rep-
utation of our Company and only engaging in discussion with our
competitors under the advice of legal counsel. Employees are ad-
vised to remove themselves from any questionable or inappropriate
discussions with competitors and report the incident immediately to
their supervisors.

Gathering Competitive Intelligence

At ITG Brands, we monitor our competitive environment and analyze

trends to support our business and meet customers’ requirements.

We gather competitive information and use it legally, with guidance

and oversight by legal counsel. Our employees do not engage in:

 Soliciting or accepting a competitor’s trade secrets or other confi-
dential information.

* Engaging in industrial espionage or undercover surveillance to
access information that is not publicly available.

* Recruiting competitors’ employees for the purpose of obtaining
confidential or commercially sensitive information.

* Approaching competitors’ customers or employees to obtain con-
fidential information.

* Exchanging commercially sensitive information or data (including
sales data) with competitors (including via intermediaries or third
parties) in breach of competition laws.
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Delivering on Quality, Value and Service

All ITG Brands employees focus on quality in everything we pro-
duce and everything we do. We ensure the compliance and the
integrity of our products through regulatory implementation, pro-
cess rigor and effective risk management. We continuously review
and improve work practices in order to deliver excellent brands
and services to customers and adult smokers. While we follow
and maintain established processes, we seek to improve efficien-
cies in our work practices. We encourage teamwork and engage-
ment with our suppliers and partners to improve our performance
standards. We measure and monitor data to ensure quality issues
are identified and addressed in a timely manner. We strictly ad-
here to all applicable regulations regarding the quality and integri-
ty of our products.

Marketing Responsibly

ITG Brands’ marketing activities must only be directed towards adult
smokers 21 and older. We comply with all laws, regulations and
legal requirements that govern the marketing of our products. We
engage with business partners who have the same commitment

to marketing responsibly as we do. We do not advertise or market
our products to non-smokers. We do not employ images that could
be perceived as marketing to minors, nor do we claim in any of our
materials that smoking is safe.

Creating Successful Supplier Partnerships

At ITG Brands, we select and do business with suppliers and busi-
ness partners who conduct themselves in a legal, professional and
ethical manner. We follow established procurement practices. This
involves performing due diligence when selecting suppliers ensuring
no conflict of interest influences the selection process. We com-
municate our standards to suppliers and ensure their practices are
aligned with our principles. We also deliver programs to Leaf Sup-
pliers to monitor social, environmental and economic standards in
our tobacco supply, from farms to the leaf processing facilities. We
treat our suppliers and business partners with fairness and integrity
and expect our suppliers to align with the expectations detailed in
this Code.
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Fighting Bribery and Corruption

ITG Brands is committed to operating our business based on mer-
it. We do not tolerate the use of bribes, corruption or any unethical
practices by our employees or third parties working on our behalf.
We strictly adhere to laws that forbid our Company, employees and
third party agents from paying for or offering anything of value to
gain an unlawful business advantage or influence people-making
decisions that affect our business. We do not directly, or indirectly,
provide through third parties any type of bribe or unethical benefit to
the following groups, including, but not limited to:

* Government officials

* Employees of government-controlled businesses

* Political parties or candidates

* Any private or commercial party

Violating bribery and corruption laws is a serious criminal offense
for the individuals and the company involved and can result in large
fines and even imprisonment. We prohibit the use of bribes or facili-
tation payments, and require reporting of any request or demand for
such payment immediately.

Giving and Receiving Gifts and Entertainment

At ITG Brands, we never accept cash gifts from any third party, in-
cluding but not limited to, competitors, customers, suppliers or pub-
lic officials. In addition, we may not accept, without prior approval
and reporting, any gift, service, loan or entertainment, nor accept
non-cash gifts in excess of $300 value in one calendar year per third
party. Lastly, we should avoid offering any gift or thing of value to a
third party if it may appear inappropriate under the circumstances.

Read the Gifts and Entertainment policy for more information. If em-
ployees are uncertain whether functions, services, trip or other en-
tertainment offered by any third party falls outside the normal course
of business, or if there are extenuating circumstances involved, they
should contact the SVP/EVP of their department or consult Human
Resources or Legal for clarification and final approval before accept-
ing any form of benefit.
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Complying with Customs and Tax Requirements

At ITG Brands, we comply with all customs and tax laws and regula-
tions applicable to our business; we comply with regulations related
to import duties, value added tax, excise tax and any other tax or

fee levied against our products. We comply with bonding and other
regulations that govern tax, duty free or tax suspension shipments.
We ensure that destruction and tax reclaim documentation is accu-
rately completed with proper volume and value information; our doc-
umentation is produced in compliance with local tax and customer
rules and regulations.

When our product is destroyed, we supervise destruction and
maintain accurate accounts and financial records. We report any
discrepancies in accounting of product to relevant authorities and
are honest and accurate in all or our certifications or statements.
Employees who question accounting of customs or tax information
should bring their concerns immediately to their supervision. Em-
ployees are expected to know and comply with our policies related
to working with public officials.

Respecting the Environment

ITG Brands is committed to making the most of limited resources
and reducing our impact on the environment. We follow environ-
mental guidance and standards, use resources and energy efficient-
ly and use technology that minimizes environmental impact where
possible. We support the use of renewable materials and the devel-
opment of environmentally friendly packaging, where practical. We
work with suppliers to improve supply chain impacts while continu-
ing to meet customer expectations and consumer preferences.

Employees whose work may impact the environment must be thor-
oughly familiar with the applicable permits, requirements and pro-
cedures associated with their jobs. ITG Brands’ employees reduce
waste, recycle and re-use where possible. We conserve water and
energy and avoid unnecessary travel.
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Contributing within our Communities

ITG Brands supports the communities in which we operate by par-
ticipating in projects that improve people’s lives; we encourage and
support our employees’ volunteering in the communities where we
live and do business. We support community projects, charitable
organizations and activities that are officially recognized or governed
507(c)3. We do not use community investment or charitable dona-
tions to advertise or promote our brands or violate government stat-
ute; therefore, we do not directly support charitable organizations
that are primarily directed to youth or sports. Volunteering or donat-
ing to charitable organizations by employees is strictly voluntary and
comes without pressure from the Company.

Engaging with Governments and Political Bodies

ITG Brands takes positions on political issues and engages with
political candidates and political parties, as well as those who lobby
on behalf of our interests. We do so only under the counsel of our
External Affairs professionals and in compliance with the law.

Political engagement is conducted by trained employees or consul-
tants under the direction of External Affairs. ITG Brands’ employees
conduct business in a politically neutral manner, ensuring that our
personal political views are not interpreted as those of the Compa-
ny. Employees do not use Company resources to support personal
political activity. Employee participation in the established political
action committee is strictly voluntary.

Communicating with the Media

Our External Affairs / Corporate Communications team oversees
communication with the media on behalf of the Company. ITG
Brands’ reputation depends on our professional and ethical behav-
ior; we provide accurate and reliable information about our opera-
tions and performance.

ITG Brands ensures that only trained and authorized employees
speak on behalf of the Company; employees refer all inquiries to
External Affairs / Corporate Communications. All employees must
ensure that personal views are never construed as those of the
Company. We protect the integrity of the information we provide by
giving equal access to relevant and accurate information.
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Complying with Federal Court Order

When ITG Brands acquired the Winston, Salem, Kool and Maverick
brands from R.J. Reynolds Tobacco Company and Lorillard Tobacco
Company, it was required to assume certain obligations that a feder-
al court imposed on those companies in 2009 after finding that they
had violated the Racketeering Influenced and Corrupt Organizations
Act. The following provisions of the federal court order govern ITG
Brands’ conduct:

All Defendants, Covered Persons and Entities are permanently
enjoined from making, or causing to be made in any way, any ma-
terial false, misleading, or deceptive statement or representation,
or engaging in any public relations or marketing endeavor that is
disseminated to the United States public and that misrepresents or
suppresses information concerning cigarettes. Such material state-
ments include, but are not limited to, any matter that: (a) involves
health, safety, or other areas with which a reasonable consumer or
potential consumer of cigarettes would be concerned; (b) a rea-
sonable consumer or potential consumer would attach importance
to in determining whether to purchase or smoke cigarettes; or (c)
the Defendant, Covered Person or Entity making the representation
knows or has reason to know that its recipient regards or is likely to
regard as important in determining whether to purchase cigarettes
or to smoke cigarettes, even if a reasonable person would not so
regard it.

All Defendants, Covered Persons and Entities are permanently
enjoined from conveying any express or implied health message or
health descriptor for any cigarette brand either in the brand name or
on any packaging, advertising or other promotional, informational
or other material. Forbidden health descriptors include the words
“low tar,” “light,” “ultra light,” “mild,” “natural,” and any other words
which reasonably could be expected to result in a consumer be-
lieving that smoking the cigarette brand using that descriptor may
result in a lower risk of disease or be less hazardous to health than
smoking other brands of cigarettes. Defendants are also prohibited
from representing directly, indirectly, or by implication, in advertis-
ing, promotional, informational or other material, public statements
or by any other means, that low-tar, light, ultra light, mild, natural, or
low-nicotine cigarettes may result in a lower risk of disease or are
less hazardous to health than other brands of cigarettes.
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