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GATOS SILVER, INC. 

WHISTLEBLOWER POLICY 

I. PURPOSE AND APPLICABILITY OF POLICY 

Gatos Silver, Inc. and its subsidiaries (collectively, the “Company”) strive to maintain high standards of 
integrity and accountability in conducting business. The guidelines and principles that govern our business 
conduct are set out in the Company’s Code of Business Conduct and Ethics (the “Code of Conduct”) 
which may be accessed at 

https://secure.ethicspoint.com/domain/media/en/gui/66429/code.pdf 

As part of our commitment to ethical and responsible business conduct, we are committed to maintaining 
accountability for our accounting, internal controls and auditing processes. It is also our policy to seek to 
ensure compliance with all applicable legal and regulatory requirements relating to our business. The 
objective of this Whistleblower Policy (the “Policy”) is to encourage and enable all directors, officers, 
employees, consultants and contractors of the Company, without fear of retaliation, to raise concerns 
regarding suspected unethical and/or illegal conduct or practices on a confidential and, if desired, 
anonymous basis so that the Company can address and correct inappropriate conduct and actions. The 
Policy provides all directors, officers, employees, consultants and contractors of the Company with a 
process for disclosing complaints or concerns regarding perceived or suspected: (i) questionable 
accounting, internal controls or auditing processes; (ii) non-compliance with the Code of Conduct, Anti-
Corruption Policy or any of the Company’s other polices (together, the “Company’s Policies”); o r  (iii) 
unethical, unprofessional or illegal behavior (collectively, “Reportable Matters”).  

This Policy outlines the process for reporting a complaint or concern, as well as who will deal with your 
complaint and how that complaint is to be handled. 

The Policy does not apply to personal employment grievances that do not involve possible violation of the 
Code of Conduct or other Reportable Matters. If you have a grievance about working conditions or other 
employment matters (e.g., failure to receive overtime pay that you are owed) that does not involve a 
possible violation of the Code of Conduct, you should pursue the matter through the ordinary Human 
Relations grievance process.  

It is the responsibility of all directors, officers, employees, consultants, and contractors of the Company to 
comply with the Company’s Policies and to report any known or suspected violations in accordance with 
this Policy. If you are not sure if certain conduct or suspected conduct is in violation of the Code of Conduct 
or the Anti-Corruption Policy, it is recommended that you contact the Company’s Chief Compliance 
Officer appointed by the Company’s Board of Directors or his/her delegate (“Compliance Officer”). or 
legal department or consult with your immediate supervisor. 

II. REPORTING PROCESS 
 
The Company has several established mechanisms through which concerns or complaints regarding 
Reportable Matters may be reported, described below. Do not try to investigate a matter of concern before 
reporting it. When making a report, you should provide a reasonable basis for the concerns you are reporting 
as well as sufficient information and detail to enable the Company to conduct a thorough investigation.  

As a general guideline, you should promptly report concerns regarding Reportable Matters to your 
immediate supervisor in the first instance or, alternatively to the Compliance Officer. In addition, you may, 
and are encouraged to, also file a report using the Company’s Whistleblower hotline, as outlined below.  

https://secure.ethicspoint.com/domain/media/en/gui/66429/code.pdf


  

-2- 
#95765685v6  

Complaints made using the Company’s Whistleblower hotline may be made anonymously.  If your concern 
relates to the Compliance Officer or members of executive management, you may report the matter to the 
Chair of the Company’s Audit Committee.  

The Company’s Whistleblower hotline is available 24 hours a day, seven days a week at the following 
website and telephone numbers. All communications through the hotline will remain anonymous: 

Website: https://secure.ethicspoint.com/domain/media/en/gui/66429/index.html 

Toll-Free Numbers:  

United States and Canada:  
1. From an outside line dial the direct access number for your location  

a. United States and Canada: (844) 857-5638 
 
Mexico: 

1. From an outside line dial the direct access number for your location  
a. Mexico: (800) 288-2872 
b. Mexico (Por Cobrar): (800) 112-2020 

2. At the English prompt, dial: (844) 857-5638 
 

Reporting Template 

When submitting a complaint under this Policy, you are encouraged to use the “Make a Report” form on 
the website https://secure.ethicspoint.com/domain/media/en/gui/66429/issues.html?clientid 

III. HANDLING OF REPORTED VIOLATIONS 

Once your complaint or concern has been communicated to an appropriate Company representative, 
regardless of whether your concern was reported anonymously, the Company will proceed as 
follows: 

• If the representative concludes that your complaint or concern might be covered by this Policy, 
within 24 hours of receiving the complaint or concern the representative will report it to the  
Compliance Officer as well as the Chair of the Audit Committee. 
 

• The Compliance Officer will confirm receipt of your complaint or concern (unless made 
anonymously) and will register your complaint or concern in a log and open a file. All information 
will be kept confidential and secure. Only the Compliance Officer or other limited individuals 
involved in the investigation of the complaint will be able to access the information to preserve the 
confidentiality. 
 

• Concerns or complaints relating to accounting and auditing matters will be reviewed in the first 
instance by the Chief Financial Officer, or, if the Chief Financial Officer has any involvement with 
a concern or complaint, the Audit Committee Chair. Concerns or complaints relating to violations 
of the Code of Conduct or any other matters will be reviewed in the first instance by the Compliance 
Officer. 
 

• If it is determined that your complaint or concern is covered by this Policy or the Code of Conduct, 
a formal investigation will be conducted to determine whether further action is required. Either the 
Audit Committee or the Compliance Officer will oversee any such investigation depending on the 

https://secure.ethicspoint.com/domain/media/en/gui/66429/index.html
https://secure.ethicspoint.com/domain/media/en/gui/66429/issues.html?clientid
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nature of the complaint or concern.  All investigations will be conducted as efficiently as possible, 
taking into account the nature and complexity of the issues involved. 
 

• If a concern or complaint has been logged anonymously, you will receive by email an access code 
allowing you to periodically check for messages and respond to additional questions or requests for 
additional information from the Company that the Company believes to be necessary to conduct 
the investigation. If you do not respond or provide the requested information, a complete and full 
investigation of the matter may not be possible, in which case an investigation into your concern 
or complaint may be closed after certain period of time. 
 

• Any complaint or concern that is subject to a formal investigation or that may have material adverse 
consequences for the Company will be promptly reported to the Company’s Audit Committee. On 
a quarterly basis, the Compliance Officer will report to the Company’s Audit Committee the status 
of any formal investigations under this Policy, and the outcome of any complaints and 
investigations that have concluded. 
 

• Upon conclusion of a formal investigation into your complaint or concern, the Company or the 
Audit Committee will take prompt and appropriate corrective action when warranted in its 
judgment. You will not be informed whether the Company determined that a breach of the Code of 
Conduct or other Company policies occurred, or about any corrective actions taken. You will be 
informed when the investigation has been concluded. 
 

Complaints from third parties regarding Reportable Matters should be forwarded directly to the Company’s 
Compliance Officer or Chair of the Audit Committee. These Complaints will be handled in the same manner 
described above. 
 

IV. CONFIDENTIALITY 

Persons designated to handle complaints or concerns under this Policy shall make all reasonable efforts to 
keep communications confidential to the fullest extent permitted by law, and to the extent possible 
consistent with the need to conduct an adequate investigation. Any form of investigation may not be 
discussed with any personnel who do not have a legitimate and compelling reason to obtain information 
about the investigation. Extreme care should be taken by individuals conducting the investigation. The 
persons conducting the investigation must use their best efforts to avoid revealing the identity of any person 
who makes a good faith complaint, other than to other persons participating in the investigation. However, 
there may be circumstances where a matter involving a violation of law must be reported to government 
authorities, and in that case, it may be necessary to identify witnesses to the government authorities. 

The Company encourages all individuals to identify themselves when making a complaint or 
communicating a concern under this Policy, as anonymous reports can present certain challenges relating 
to the Company’s investigation and remediation efforts. However, you are not required to identify yourself, 
and you may submit a complaint under this Policy anonymously. 

V. REPORTING COMPLAINTS TO A GOVERNMENTAL AGENCY AND A SELF-
REGULATORY ORGANIZATION 

  
The Company encourages all individuals to raise concerns about possible illegal behavior internally rather 
than raising them outside the Company. However, we recognize that there may be situations where it 
may be necessary to contact outside authorities. 

All employees have the right to: 
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• report possible violations of federal, state or local law or regulation that have occurred, are 
occurring, or are about to occur to any governmental agency or entity, or self-regulatory 
organization; 

• cooperate voluntarily with, or respond to any inquiry from, or provide testimony before any 
self-regulatory organization or any other federal, state or local regulatory or law enforcement 
authority; 

• make reports or disclosures to law enforcement or a regulatory authority without prior notice 
to, or authorization from, the Company; and 

• respond truthfully to subpoena issued by governmental entity. 

Notwithstanding anything contained in this Policy or otherwise, an employee may disclose confidential 
Company information, including the existence and terms of any confidential agreements between the 
employee and the Company (including employment or severance agreements), to any governmental agency 
or entity or self-regulatory organization. 

The Company cannot require an employee to withdraw reports or filings alleging possible violations of 
federal, state or local law or regulation, and may not offer an employee any kind of inducement, including 
payment, to do so. If you are requested by any Company officer or employee to withdraw reports or filings 
alleging possible violations of federal, state or local law or regulation, you should immediately bring it to 
the attention of the Compliance Officer, or file a complaint through the whistleblower hotline. 

An employee’s rights and remedies as a whistleblower are protected under applicable whistleblower laws, 
including a monetary award, if any, and may not be waived by any agreement, policy form, or condition of 
employment, including by a pre-dispute arbitration agreement. 

Even if an employee has participated in a possible violation of law, he or she may be eligible to participate 
in the confidentiality and retaliation protections afforded under applicable whistleblower laws, and may 
also be eligible to receive an award under such laws. 

VI. NO RETALIATION 

It is the Company’s policy to ensure that you can communicate freely under this Policy and be protected 
from any form of direct or indirect retaliation, including adverse employment consequences such as 
discharge, suspension, demotion, harassment or discrimination. Every employee, officer, director, 
consultant or contractor of the Company who legitimately and in good faith submits a complaint or concern 
will be protected by the Company against any retaliation because of that activity.  

Anyone who retaliates against someone who has filed a report in good faith under this Policy may be subject 
to discipline up to and including termination of employment. Any employee, officer, director, consultant, 
or contractor of the Company who reasonably believes they have been retaliated against in violation of the 
Policy shall follow the same reporting procedures detailed above. 

Nothing herein shall be construed to protect a person from the consequences of their own wrongdoing; 
however, a person’s self-disclosure of wrongdoing that is not independently discovered through 
investigation shall be taken into account when considering the consequences to such person.  
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VII. ACTING IN GOOD FAITH 

Anyone reporting a complaint or concern under this Policy must be act in good faith and have reasonable 
grounds for believing that the that the complaint or concern is well founded and may indicate a violation of 
law and/or ethical standards.  

VIII. RECORDS 

The Audit Committee will retain as part of its records, on a strictly confidential basis, any complaints or 
concerns for a period of no less than seven years. The Audit Committee will keep written records of all such 
reports or inquiries and make quarterly reports to the Company’s Board of Directors on any ongoing 
investigation, which will include steps taken to satisfactorily address each complaint.  

IX. QUESTIONS 

Any questions regarding this Policy or anything that you believe may involve a Reportable Matter, should 
be directed to the Compliance Officer or through the Whistleblower hotline.  

 

Approved by the Board of Directors on November 21, 2022. 
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