
 

 

WHISTLEBLOWER POLICY 

The purposes of this policy are to (i) address the reporting of potential misconduct at the 
Company and (ii) set forth the Company's policy prohibiting retaliation against those 
reporting either internally through the available Company resources or externally to the 
Securities and Exchange Commission (the “SEC”) or other regulatory agencies. 

The Company is committed to promoting compliance with the laws, rules, and regulations 
that govern its business operations and to encouraging its employees and other persons to 
report unlawful conduct. Below are the procedures by which employees and other persons 
may report alleged misconduct to the Company and the Audit Committee of the Board of 
Directors (the “Audit Committee”), either anonymously or on a named basis.  Such 
misconduct may include, but is not limited to, (i) complaints or concerns regarding the 
Company’s accounting practices, internal accounting controls, auditing matters or matters 
regarding violations of securities laws or other applicable laws and regulations and (ii) 
complaints concerning potential violations of the Company's Code of Ethics and Business 
Conduct.  Also set forth below is the Company’s policy prohibiting retaliation or 
discrimination against individuals who submit such reports.  Complaints and concerns may 
also be reported directly to the Legal Department who will report matters directly to the 
Audit Committee. 

 

1. Procedure For Submitting Confidential Complaints 

Employees and other persons may submit complaints, concerns, and information regarding 
potential misconduct directly to the Audit Committee, to the Company’s Legal Department 
or to a third-party reporting service available to all employees of the Company.  Such 
complaints or concerns may include, but are not limited to, (i) complaints or concerns 
regarding the Company’s accounting practices, internal accounting controls, auditing matters 
or matters regarding violations of securities laws or other applicable laws and regulations and 
(ii) complaints concerning potential violations of the Company's Code of Ethics and Business 
Conduct. 

All employees have access to a third-party reporting service and are instructed how to file 
confidential complaints. All submissions by individuals regarding these matters may be made 
on an anonymous basis, although individuals are encouraged to provide their names to 
facilitate investigation and follow-up.  

When submitting a complaint or concern, individuals are asked to provide as much detailed 
information as possible. Providing detailed, rather than general, information will greatly assist 



in effectively investigating complaints or concerns.  This is particularly important where a 
person submits a complaint or a concern on an anonymous basis, as the Audit Committee 
will be unable to contact the reporting individual with requests for additional information or 
clarification. 

The Company is providing these anonymous reporting procedures so that individuals may 
disclose genuine complaints or concerns without feeling threatened. As detailed below, the 
Company prohibits retaliation or retribution against any individual who in good faith submits 
a report, internally or externally, under this policy.  Those who choose to identify themselves 
when submitting a report may be contacted by the Company and/or the Audit Committee to 
request additional information. Subject to the requirements of applicable law, the Company 
and the Audit Committee will attempt to maintain confidentiality of anonymous whistleblower 
reports. 

All conversations, calls and reports made under this policy in good faith will be taken 
seriously. However, individuals who file reports or provide evidence that they know to be 
false or without a reasonable belief in the truth and accuracy of such information will not be 
protected by this policy, and may be subject to corrective action, up to and including 
immediate termination. 

 

2. Policy Prohibiting Unlawful Retaliation or Discrimination 

In accordance with applicable law, the Company will not discharge, demote, suspend, 
threaten, harass, directly or indirectly, or in any other manner discriminate or take retaliatory 
action against any individual based upon any lawful actions of such individual with respect to 
good faith reporting of complaints or concerns internally through the available Company 
resources or externally to the SEC or other regulatory agencies regarding potential 
misconduct, including, but not limited to, (i) complaints or concerns regarding the Company’s 
accounting practices, internal accounting controls, auditing matters or matters regarding 
violations of securities laws or other applicable laws and regulations, or otherwise as specified 
in Sections 806 or 1107 of the Sarbanes-Oxley Act of 2002, as amended, and Section 21F(h) 
of the Securities Exchange Act of 1934, as amended and (ii) complaints concerning potential 
violations of the Company's Code of Ethics and Business Conduct. 

 

3. Treatment of Complaints 

Complaints or concerns relating to potential misconduct will be reviewed under the 
Company’s and/or the Audit Committee’s direction and oversight or by such other persons 
as the Audit Committee determines to be appropriate. The review may include a discussion 
of the complaint or concern with the reporting person, and any other investigation deemed 
appropriate, including but not limited to inquiries with other persons, management, or the 
Company’s independent advisors.  



The Audit Committee has the authority to engage outside counsel, forensic accountants, and 
other advisors to assist in the investigation of a report. In considering whether to retain 
outside advisors, and which outside advisors to retain, the Audit Committee will consider the 
relevant facts and circumstances, including the nature and seriousness of the alleged 
misconduct and such factors as: 

1. whether the potential misconduct is allegedly pervasive or isolated; 

2. who is involved in the potential misconduct; 

3. whether the potential misconduct would have a material impact on the financial 

statements; 

4. the fines, penalties, damages, and other liabilities that could be associated with the 

potential misconduct; 

5. the degree to which, given its nature, the potential misconduct warrants examination 

by a party independent of the events and individuals involved; and 

6. whether investigation of the potential misconduct necessitates subject-matter 

expertise (such as forensic accountants in the case of alleged financial reporting 

irregularities). 

Prompt and appropriate corrective action will be taken when and as warranted in the 
judgment of the Company and/or the Audit Committee, as appropriate. 


