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FIRST FOUNDATION INC. 

CODE OF BUSINESS CONDUCT AND ETHICS 

I. INTRODUCTION 

A. Policy Statement 

It is the policy of First Foundation Inc. and each of its subsidiaries (collectively, the “Company”) 

to conduct our business in accordance with the highest ethical standards of the financial industry and to 

comply with all applicable laws and regulations.  The Company similarly expects our directors, officers 

and employees to use good judgment and high ethical standards and to refrain from any form of illegal, 

dishonest or unethical conduct.  This Code of Business Conduct and Ethics ( the “Code of Conduct”) is a 

statement of our values and ethical standards.  Each of our directors, officers and employees is expected 

to become familiar with the policies and standards set forth in, and to comply fully with not only the letter 

but also the spirit of, this Code of Conduct.  

This Code of Conduct does not contain all of the policies, information or guidance regarding the conduct 

of the Company’s business.  It is intended to supplement, and not to replace, other policies and procedures, 

including those set forth in our Employee Handbook, our Privacy Policy and our Insider Trading Policy.   

B. Administration 

The Audit Committee of the Board of Directors (the “Audit Committee”) is responsible for 

establishing and administering the policies and standards contained in this Code of Conduct.  The Audit 

Committee also will periodically update these policies and standards as it deems appropriate to reflect 

changes in applicable law or government regulations, in the legal and regulatory framework in which our 

business operates, or in prevailing ethical standards in the communities in which we conduct our business. 

The Audit Committee has appointed the Company’s General Counsel to serve as the Company’s 

“Compliance Officer”.  The Compliance Officer is responsible for providing interpretive guidance in 

applying the policies contained in this Code of Conduct to specific situations and for generally overseeing 

implementation and enforcement of those policies, subject to oversight by the Audit Committee.   

In addition, the Company’s Chief Executive Officer, Executive Chairman and Chief Financial 

Officer and the Presidents of First Foundation Bank and First Foundation Advisors will lend their full 

support to the efforts of the Compliance Officer and the Audit Committee in implementing and overseeing 

compliance with this Code of Conduct and are expected to lead by example. 

C. Getting Assistance and Answers to Your Questions; Reporting Violations 

We recognize that no set of policies or guidelines can or should be considered as the absolute last 

word under all circumstances because, among other things, rapid changes in business and in the laws 

governing our operations are likely to pose new ethical and legal issues not specifically addressed at this 

time by this Code of Conduct.  Additionally, it is not always easy to determine whether a specific set of 

circumstances falls within or would constitute a violation of any of the policies or standards of conduct 

contained in this Code of Conduct.   

Therefore, if you find yourself in a situation in which you are uncertain as to the conduct expected 

of you by this Code of Conduct or whether this Code of Conduct is applicable to any particular set of facts 
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or circumstances, we encourage you to communicate with any of the following persons to whom you feel 

most comfortable addressing your concerns or questions: 

• Your Immediate Supervisor; 

• Your Department Manager; 

• The Compliance Officer;  

• The Chief Executive Officer; or 

• The Chairman of the Audit Committee. 

Additionally, if you become aware of any existing or potential violation of laws, rules, regulations 

or this Code of Conduct, you are required to notify the Compliance Officer or the Chairman of the Audit 

Committee, or report promptly such existing or potential violation anonymously via the Company’s web-

based system, Ethics Point, which may be accessed directly from the internet at www.ethicspoint.com, 

from the link on the Company’s intranet site or via the toll-free telephone reporting hotline at 1-855-515-

0147.  Failure to do so is itself a violation of this Code of Conduct. The Company will not allow retaliation 

for a report made in good faith and any suspected or actual violation may be reported anonymously using 

the reporting methods described above.   

The Chief Executive Officer and Chief Financial Officer and its other senior financial or 

accounting officers (collectively, the “Senior Financial Officers”) should be alert to possible violations 

and promptly report violations or suspected violations of laws, rules, regulations or this Code of Conduct 

to the Audit Committee.   

II. COMPLIANCE WITH LAWS AND REGULATIONS  

We expect all of our directors, officers and employees to comply with all federal, state and local 

laws and regulations that are applicable to us and our business.  If you are uncertain about the laws or 

regulations that are applicable to you or whether a particular law or regulation is applicable to a particular 

set of facts or circumstances which you are facing, you should talk to your immediate supervisor or the 

officer in charge of your Department for assistance.  If he or she is unable to answer your questions, he or 

she will arrange to get you the assistance that you may need from the Compliance Officer or the Audit 

Committee.  Each of our directors, officers and employees shall promptly bring to the attention of the 

Compliance Officer or the Audit Committee any information he or she may have or learn about concerning 

evidence of any material violation of any laws, rules or regulations applicable to the Company and the 

operation of its business.  Some of the laws, rules and regulations encountered in our business are 

discussed below.   

A. Federal Deposit Insurance Act 

The Federal Deposit Insurance Act prohibits individuals who have been convicted of or plead 

guilty to a crime involving dishonesty or a breach of trust from working for the Company unless the 

individual has received a waiver from the Federal Deposit Insurance Corporation. Any applicant or 

director, officer or employee who has been convicted or has pled guilty to a crime involving dishonesty 

or a breach of trust must disclose such conviction or plea to Company management. Failure to do so in a 

timely manner may result in discipline, up to and including termination. 

http://www.ethicspoint.com/
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B. Privacy Laws 

Both the U.S. Government and the State of California have adopted consumer privacy laws which, 

among other things, place strict limits on the sharing of nonpublic personal information obtained by a 

bank or other financial institution from its clients or customers.  Our Customer Privacy Policy addresses 

those laws.  If, in the performance of your responsibilities, you have access to client or customer financial 

information, you should familiarize yourself with our Privacy Policy.   

C. Securities Laws 

The United States securities laws require public reporting companies, such as our Company, to 

disclose complete and accurate financial and other business information regularly, so that our 

stockholders, and investors generally, will be able to make informed decisions about whether to purchase, 

sell or hold our stock.  To meet the requirements of these laws, it is necessary that the financial statements 

and other business information that we disclose to the public be complete and not misleading in any 

material respect.  As a result, it is our policy that all Company financial and other business records 

accurately reflect the transactions they purport to record.  In particular, this policy requires that: 

⚫ No undisclosed or unrecorded fund or asset of the Company shall be established for any 

purpose. 

⚫ No false or misleading entries shall be made in the books or records of the Company for any 

reason and no director, officer or employee shall assist in any arrangement or scheme that 

results in any false or misleading entry. 

⚫ No payment or expenditure by or on behalf of the Company shall be approved without 

adequate supporting documentation and compliance with internal policies that may require 

prior approval from a supervisor or officer before the payment or expenditure is made. 

⚫ No payment or expenditure shall be made with the intention or understanding that any part of 

the payment or expenditure is to be used, either directly or indirectly, for any purposes other 

than the purpose expressly described by or in the supporting documentation. 

⚫ No agreement or commitment (whether written or oral) shall be made that would entitle any 

client or customer to any discounts or other terms of service that are not consistent with 

established Company policies, unless that agreement or commitment has been approved by an 

officer of the Company and a confirmation in writing of that agreement or commitment is 

placed in the Company’s records.  

If you have any issues or concerns regarding any financial reporting, accounting or auditing 

matters, or are aware of any unrecorded fund or asset or any prohibited act in the financial area, including 

any of the acts described above, you are required to notify the Compliance Officer or the Chairman of the 

Audit Committee, or report promptly such issue or concern anonymously via the Company’s web-based 

system, Ethics Point, which may be accessed directly from the internet at www.ethicspoint.com, from the 

link on the Company’s intranet site or via the toll-free telephone reporting hotline at 1-855-515-0147.   

Each Senior Financial Officer is responsible for full, fair, accurate and timely disclosure in the 

reports and documents which the Company files with, or submits to, the SEC, reports and documents filed 

or submitted by the Company to any banking or other regulatory agencies and in other public 

communications made by the Company. 

http://www.ethicspoint.com/
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Each Senior Financial Officer must promptly bring to the attention of the Audit Committee any 

material information of which he or she may become aware that is likely to materially affect the timing, 

accuracy or completeness of disclosures made by the Company in its SEC filings, reports and documents 

filed or submitted by the Company to any banking or other regulatory agencies, or other public 

communications. Each Senior Financial Officer shall also promptly bring to the attention of the Audit 

Committee any information he or she may possess or of which he or she may become aware concerning 

(i) significant deficiencies in the design or operation of internal controls which could adversely affect the 

Company’s ability to record, process, summarize and report financial data, and (ii) any fraud, whether or 

not material, that involves management or other employees who have a significant role in the Company’s 

financial reporting, disclosures or internal controls. 

D. Anti-Bribery Laws 

We expect you and all of our business partners to comply with all applicable anti-bribery and anti-

corruption laws.  In general you may not give, promise or offer anything of value to any customer, 

government employee or any other person to influence a decision, secure an advantage, avoid a 

disadvantage or obtain or retain business. Additionally, the Bank Bribery Act prohibits any officer, 

employee, director, agent or attorney of the Company from (i) soliciting for themselves or a third party 

(other than the Company itself) anything of value from anyone in return for any business, service or 

confidential information of the Company and (ii) accepting anything of value (other than bona fide salary, 

wages and fees) from anyone in connection with the business of the Company, either before or after a 

transaction is discussed or consummated. 

E. Cooperation with Government Agencies 

It is our policy to cooperate with any reasonable request of federal, state, and local government 

investigators or agencies seeking information concerning the Company or our operations for investigative 

or enforcement purposes.  At the same time, our directors, officers and employees are entitled to the 

safeguards provided by law, including representation by counsel.  Accordingly, if any representative of 

any government agency requests an interview, or seeks data, copies of documents, or access to Company 

files or records (including those maintained by you as part of your responsibilities), you should 

immediately contact, and you also should refer that individual to, the Compliance Officer or the Chief 

Executive Officer. 

III. CONFIDENTIALITY AND INSIDER TRADING 

A. Material Nonpublic Information  

“Material Nonpublic Information” is information about the Company or our business which is 

not publicly known, but if disclosed to the public could reasonably be expected to affect an ordinary 

investor’s decision whether to purchase, sell or hold shares of the Company’s stock.  Any information that 

could be expected to affect the Company’s stock price, whether it is positive or negative, should be 

considered material. There is no bright-line standard for assessing materiality; rather, materiality is based 

on an assessment of all of the facts and circumstances, and is often evaluated by enforcement authorities 

with the benefit of hindsight. 

Such information will continue to be Material Nonpublic Information and will continue to be 

subject to the policies and restrictions set forth below until such time as the Company (or, if the 

information belongs to a client, customer or supplier of the Company, until that client, customer or 



5 
Approved by the Board of Directors on September 26, 2023 

 

supplier) discloses that information to the public and investors have had the opportunity to absorb and 

understand that information.   

Examples of Material Nonpublic Information include, but are not limited to, the following: 

• Information relating to the Company’s financial performance, especially quarterly and year-

end earnings, or to any significant changes in financial performance or liquidity. 

• Information containing or consisting of projections or forecasts of the future financial 

performance of or trends in the Company’s business. 

• Business plans, and strategic growth or diversification plans or programs being considered or 

implemented by the Company. 

• The Company’s entry into or the existence of negotiations relating to any major corporate 

transaction, including a potential merger with or acquisition of any other company or business 

or any sale of Company assets. 

• The negotiation or entry by the Company into any new major contracts, strategic relationships 

or the obtaining of new sources of financing, or the loss thereof. 

• Information relating to a possible public offering or possible or ongoing private offerings of 

Company stock or debt or other securities by the Company. 

• Significant changes or developments in the Company’s business. 

• The commencement of any government investigations of or actions threatened or taken by 

any regulatory authorities against the Company. 

• Stock dividends or stock splits, or changes in Company dividend policies. 

• Significant changes in the senior management of the Company. 

• Significant labor disputes or negotiations. 

• The threat or commencement of any major litigation involving the Company or the resolution 

of any such litigation. 

You may learn about Material Nonpublic Information from internal reports or memoranda (written 

information), or from internal meetings or discussions (oral information).  Material Nonpublic 

Information also includes nonpublic information that you receive, in the course of your employment or 

due to your position with the Company, from or about a client or another company or firm that may be 

doing business with the Company. 

The examples of Material Nonpublic Information listed above are intended for illustration 

purposes and are not intended to be exhaustive.  There are other types of information that may constitute 

Material Nonpublic Information.  Therefore, if you have any questions regarding whether any information 

you possess constitutes Material Nonpublic Information (whether that information relates to us or our 

business or to any persons, firms or companies with which we are doing business or are in negotiations), 

then you should immediately ask the Compliance Officer for guidance. 
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B. Maintaining Confidentiality and Properly Using Material Nonpublic Information; 

Insider Trading  

Material Nonpublic Information is a valuable asset that belongs to the Company.  Each director, 

officer and employee has an obligation to safeguard the confidentiality of all Material Nonpublic 

Information and may use such information only for proper business purposes for or on behalf of the 

Company.   

Because Material Nonpublic Information belongs to the Company (or to other companies we work 

with), you are prohibited from using any Material Nonpublic Information for your own personal benefit 

or advantage or the personal benefit or gain of any family member or any other person or business.  Using 

Material Nonpublic Information for one’s own personal benefit or for the benefit of another person is no 

different than misappropriating any other assets or property belonging to the Company and any director, 

officer or employee that engages in such conduct is subject to demotion or dismissal.  

Additionally, the mere disclosure of Material Nonpublic Information may do serious harm to the 

Company and our business.  For example, unauthorized disclosures about the commencement or on-going 

negotiations between the Company and another business relating to a material corporate transaction may 

result in a termination of those negotiations by that other business, resulting in the loss of a valuable 

business opportunity to the Company.  Disclosures concerning a new business plan or venture or the 

introduction of new services by the Company may result in the loss to the Company of an advantage it 

might otherwise have had over our competitors.  Unauthorized disclosures of Material Nonpublic 

Information also could lead to rumors that could result in “run ups” or severe declines in the Company’s 

stock prices that have no rational relationship to the importance or lack of significance of the information, 

thereby causing damage to the Company and our stockholders.  

For these reasons, any personal use or unauthorized disclosure of Material Nonpublic Information 

by you would constitute a serious violation of this Code of Conduct and will result in disciplinary action 

against you which may include your demotion or dismissal.  

In addition, while you are in the possession of any Material Nonpublic Information, applicable 

laws and government regulations and this Code of Conduct prohibit you from: 

• purchasing or selling any shares of Company stock or the stock or other securities of any other 

company about which that Material Nonpublic Information relates, and 

• engaging in any other securities transaction involving such shares of stock or other securities, 

because to do so would give you an unfair advantage over the person on the other side of your 

securities transaction and over other investors in the stock market, who do not have access to 

that same Material Nonpublic Information.   

Such trading in securities is sometimes referred to as “insider trading” and if you engage in insider 

trading, you will face disciplinary action by or dismissal from the Company and you also may face civil 

and possibly even criminal penalties. 

Under applicable laws and government regulations, a person who possesses Material Nonpublic 

Information also may not pass along or “tip” that information to any other person (a “Tippee”), who could 

take advantage of such information to buy or sell Company stock or stock of another company about 

which the information relates.  If you do so, not only will your Tippee who buys or sells stock after 

receiving such information from you, but also you (as the “Tipper”), will have committed a serious 
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violation of the law, even if you (as the Tipper) do not receive or derive any economic benefit from the 

stock transactions by your Tippee.   

Moreover, if you divulge any Material Nonpublic Information to any of your family members, 

friends, or clients or customers of the Company, those family members, friends and clients or customers 

will be treated as Tippees under the insider trading laws and rules.  Accordingly, if any of them trades in 

Company stock, you could incur civil or even criminal penalties for violating the insider trading rules, 

even if you did not know that those family members, friends, clients or customers had traded on that 

information. 

Therefore, you should not disclose or divulge any Material Nonpublic Information to any of your 

family members, friends, customers or clients or other persons who might buy or sell Company stock in 

reliance on such information.  Additionally, while you are in possession of any Material Nonpublic 

Information, you also should caution your family members against and take actions designed to prevent 

your family members or members of your household from trading in Company stock.  Otherwise, even if 

you withheld such information from them, any purchases or sales by any of them of any Company stock 

while you possess any Material Nonpublic Information may create the appearance that they were tipped 

about that information by you, and even the appearance of insider trading by a family member may lead 

to the initiation of a legal action against you and your family members by governmental authorities. 

A director, officer or employee that possesses any Material Nonpublic Information may resume 

trading in Company stock only after (i) that information is released by the Company to the public and 

investors in the market have had the opportunity to absorb and evaluate that information, or (ii) you are 

advised by the Compliance Officer that the information has ceased to be of importance to investors due 

to the occurrence of subsequent events.   

Also, if you possess or have access to Material Nonpublic Information, you are prohibited from 

making that information public just to be able to trade in our stock.  Instead, you will have to wait to buy 

or sell our stock until a later date when you are advised that it is acceptable to do so. 

IV. ADDITIONAL STANDARDS OF BUSINESS CONDUCT 

A. Duties Owed to the Company 

Honesty and Diligence.  As a general principle, all directors, officers and employees are expected 

to and shall exercise honesty, objectivity and diligence and act ethically in the performance of their duties 

and responsibilities as directors, officers and employees of the Company. 

Duty to Uphold the Company’s Reputation for Honesty and Integrity.  You must not knowingly 

engage in acts or activities that would discredit the Company’s well-earned and well-established 

reputation for honesty, integrity and fair dealing.   

Duty of Loyalty.  You must be loyal to the Company in all matters pertaining to the Company and 

our business.  This means that you should always place the Company’s interests ahead of your own 

personal interests, the interests of your family members and the interests of any other person or business 

entity.  However, at the same time, loyalty does not mean blind loyalty and no one should engage in, or 

knowingly be a party to, any fraud or other illegal or improper activity by any other director, officer or 

employee, even if they are told or believe that the conduct is intended to benefit the Company.   

For these purposes, the term “fraud” includes, but is not limited to: 
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⚫ embezzlement, misappropriation, and the taking of property through deceit or artifice;   

⚫ any dishonest act, forgery or alteration of negotiable instruments such as Company checks and 

drafts;  

⚫ the misappropriation of Company or client or customer assets, including trade secrets or 

confidential information belonging to the Company or to any of its clients or customers or 

others with which we do business;  

⚫ the conversion to personal use of cash, securities, supplies or any other Company assets; 

⚫ unauthorized handling or reporting of Company transactions; and  

⚫ falsification of Company records or financial statements for personal or any other reasons.   

The above list is not all-inclusive, but is intended to be representative of situations involving fraud 

or illegal conduct. 

Fair Dealing.  You should endeavor to deal fairly with customers, suppliers, competitors and one 

another at all times and in accordance with ethical business practices.  No one should take unfair advantage 

of anyone through manipulation, concealment, the misuse of confidential information, misrepresentation 

of material facts or any other unfair business practice.  Our objective is to compete in the marketplace on 

the basis of our superior services and competitive pricing.   

B. Conflicts of Interest 

Our success depends on each director, officer and employee devoting his or her full and undivided 

dedication and efforts to our business.  As a result, every director, officer and employee must avoid 

conflicts of interest, and even the appearance of conflicts of interest, in the performance of his or her job.  

Generally, a conflict of interest arises when a director’s, officer’s or employee’s private interests, or those 

of any of his or her family members, interfere or conflict in any way—or even appear to interfere or 

conflict—with the interests of the Company.  A conflict of interest may also arise when a director, officer 

or employee, or a member of his or her family, receives or seeks any personal benefits, from clients or 

customers or suppliers or others doing or seeking to do business with the Company, as a result of the 

actual or perceived ability of the director, officer or employee to use his or her position with the Company 

to take actions that will benefit the client, customer, supplier or others doing or seeking to do business 

with the Company.   

Examples of conflicts of interest include, but are not limited to, the following: 

⚫ Working in any capacity for or making or having any investment in a competitor, customer or 

supplier while still employed by the Company (except for routine investments in publicly 

traded companies and any investments that are pre-approved by the Board of Directors or 

Audit Committee). 

⚫ Seeking to take advantage of business opportunities which may be of interest or value to the 

Company due to the nature or scope of our business. 

⚫ Competing, directly, or assisting others to compete, with the Company for clients or customers 

or offering services or banking or other financial products which the Company offers to its 

clients or customers. 
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⚫ Having a direct or indirect personal financial interest in a transaction in which the Company 

is involved or has a financial interest. 

⚫ Receiving a loan or a guarantee of an obligation from a supplier or client of, or from any one 

else doing business or seeking to do business with, the Company.  

⚫ Accepting gifts of more than nominal value from a competitor, client, customer or supplier. 

Conflicts of interest are prohibited as a matter of Company policy (except in any case in which 

the Board of Directors or Audit Committee affirmatively waives the conflict or determines that no conflict, 

in fact, exists).  Accordingly, if your duties for the Company require your involvement, on behalf of the 

Company, in any activity or transaction in which you, or any family member, has a direct or indirect 

personal or financial interest, or may appear to have such an interest, you must: 

⚫ immediately notify the Compliance Officer of that interest; and  

⚫ refrain from further involvement in that activity or transaction until you receive further 

guidance from the Compliance Officer or the Audit Committee as to the appropriate course of 

action. 

C. Gifts and Business Entertainment 

We comply with laws that prohibit our directors, officers, employees, agents and attorneys of 

financial institutions from giving, seeking or accepting anything of value in connection with any 

transaction or business of the Company.  As a result, no director, officer or employee may: 

• Give or accept a gift or anything of value to or from a client, customer or supplier or to or 

from any other person or business entity seeking to do business with or provide services or 

sell products to the Company, other than (i) meals, lodging or business entertainment in 

connection with ordinary course marketing activities on behalf of the Company, and (ii) gifts 

of nominal value.  For this purpose a gift will be considered to be of nominal value if the 

officer, employee or director who has been offered the gift has the ability to reciprocate, either 

on a personal basis or because he or she would be entitled to obtain reimbursement for such 

reciprocal gift from the Company in accordance with the Company’s customary expense 

reimbursement policy. 

• Accept a fee or other compensation for providing any services to a client or customer of the 

Company. 

• In a personal transaction, provide or sell anything to a client, customer or supplier of the 

Company at a price greater than its then fair market value, or purchase anything from a client, 

customer or supplier of the Company at a price that is less than its then fair market value. 

• Permit any member of the employee’s family to accept gifts (other than those of nominal 

value) or other financial inducements from (i) any existing client or customer of, or any 

prospective client or customer with which the Company is seeking to do business, or (ii) any 

suppliers seeking to continue  or establish a business relationship with the Company. 
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D. Corporate Records Management 

It is essential that every director, officer and employee practice excellent record management 

techniques by keeping only those business records and documents, including emails, that are necessary 

and appropriate to our business and routinely discarding those records and documents that are no longer 

needed.  Old and unnecessary records and documents are expensive to keep and make it more difficult to 

find what is useful for current work.  You should be aware of our record retention policies and procedures 

and adhere to them in all aspects of your daily work.  If you have any questions regarding our record 

retention policy or procedures, you should consult your supervisor, the officer in charge of your 

Department or the Compliance Officer.  In particular, you should: 

⚫ retain in your offices only those records that you need for ongoing or pending projects or for 

other essential business reasons;  

⚫ remember that a record can consist of text, graphics or photographic images and is media-

independent.  As a result, directors, officers and employees should apply the same standards 

to electronic records, such as emails and text messages, as they do to those in hard-copy form;  

⚫ remember that, as a general rule, records regarding employment and personnel matters must 

be kept for a much longer time period than other types of documents; and 

⚫ if you learn or are informed of the initiation of any internal Company or any governmental 

investigation or any legal or government proceeding involving the Company or any aspect of 

its business, you may not destroy or discard any documents or records that may be relevant to 

that investigation or proceeding, even if doing so would otherwise be in accordance with the 

Company’s routine record retention policies or procedures.   

E. Protection and Proper Use of Company Assets 

All directors, officers and employees should protect the Company’s assets and ensure their 

efficient use.  Theft, carelessness and waste have a direct impact on the Company’s profitability and are 

prohibited.  All Company assets should be used only for legitimate business purposes.  Any suspected 

incident of fraud or theft should be reported for investigation immediately. 

The obligation to protect Company assets includes the Company’s proprietary information.  

Proprietary information includes intellectual property such as trade secrets, patents, trademarks, and 

copyrights, as well as business and marketing plans, engineering and manufacturing ideas, designs, 

databases, records and any nonpublic financial data or reports.  Unauthorized use or distribution of this 

information is prohibited and could also be illegal and result in civil or criminal penalties. 

F. Corporate Opportunities 

All directors, officers and employees owe a duty to the Company to advance its interests when the 

opportunity arises. Directors, officers and employees are prohibited from taking for themselves personally 

(or for the benefit of friends or family members) opportunities that are discovered through the use of 

Company assets, property, information or position.  Directors, officers and employees may not use 

Company assets, property, information or position for personal gain (including gain of friends or family 

members). In addition, no director, officer or employee may compete with the Company. 

G. Accounting Practices 
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All directors, officers and employees are expected to observe and comply with generally accepted 

accounting principles, the system of internal controls and disclosure controls and procedures established 

by the Company requiring that corporate books and records accurately and fairly reflect in reasonable 

detail the financial condition and results of operations of the Company.  Company policies are intended 

to promote full, fair, accurate, timely and understandable disclosure in reports and documents filed with 

or submitted to the SEC and in the Company’s public statements. In furtherance of these requirements, 

employees must practice the following: 

⚫ No false, misleading or artificial entries shall be made on corporate books, records and reports 

for any reason. 

⚫ No undisclosed or unrecorded corporate funds or assets shall be established for any purpose.  

⚫ No payments from corporate funds or other assets shall be approved or be made with the 

intention or understanding that any part of such payment will be used for any purpose other 

than that described by the documents supporting the payment. All payments must be supported 

with appropriately approved purchase orders, invoices or receipts, expense reports or other 

customary documents, all in accordance with established policy. 

V. INVESTIGATIONS AND WAIVERS UNDER THE CODE OF CONDUCT 

A. Investigations 

The Compliance Officer will investigate any complaints and will report its findings to the Audit 

Committee.  The Audit Committee shall have the authority to determine, or designate appropriate 

Company personnel to determine, appropriate remedial or disciplinary actions to be taken in the event of 

any violation of this Code of Conduct.  Such actions shall be reasonably designed to deter wrongdoing 

and to promote accountability for adherence to this Code of Conduct, and may include written notices to 

the director, officer or employee involved that the Audit Committee has determined that there has been a 

violation, or a demotion, re-assignment or suspension of such person’s employment, with or without pay, 

or a termination of his or her employment.  In the case of complaints unrelated to accounting, accounting 

controls or auditing matters, management shall have the authority to direct any discipline deemed 

appropriate, up to and including dismissal of any employee found to have engaged in wrongdoing.  The 

Audit Committee will investigate promptly any reports it receives of concerns or complaints about 

accounting, accounting controls or auditing matters. The Audit Committee will review the outcome of 

any such investigations and record the results in the minutes of its meetings.  

B. Waivers of the Code of Conduct 

Waivers for Executive and Financial Officers.  No conduct requirements of this Code of Conduct 

may be waived for the Company’s Chief Executive Officer or Chief Financial Officer, or any of the 

principal financial or accounting officers (if other than the Chief Financial Officer), or any persons 

performing similar functions, unless the waiver is approved in advance by majority vote of the 

independent members of the Board of Directors.  Additionally, any waiver of any of the conduct 

requirements of this Code of Conduct for the categories of persons specified in SEC rulemaking under 

Section 406 of the Sarbanes-Oxley Act of 2002 or the applicable rules of any stock exchange on which 

the Company’s stock may be listed shall be publicly disclosed, on a prompt basis, to the Company’s 

stockholders to the extent and in the manner required by such rules. 
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Waivers for Other Company Employees.  The conduct requirements of this Code of Conduct may 

be waived by the Compliance Officer or the Audit Committee for persons who are not included in the 

categories of persons specified in SEC rulemaking under Section 406 of the Sarbanes-Oxley Act of 2002 

or any applicable stock exchange rules.  Any decision by the Compliance Officer to grant such a waiver 

shall be reported promptly to the Chairman of the Audit Committee and the Audit Committee shall have 

the authority to overrule that decision. 


