CARDTRONICS PLC
AUDIT COMMITTEE CHARTER
Adopted November 10, 2016
Purpose
The purpose of the Audit Committee (the “Committee”) is to (a) assist the Board of Directors (the “Board”) of
Cardtronics plc (the “Company”) in fulfilling its oversight responsibilities with respect to (i) the Company’s
accounting and financial reporting process (including management’s development and maintenance of a system of
internal accounting and financial reporting controls) and audits of the Company’s financial statements, (ii) the
integrity of the Company’s financial statements, (iii) the Company’s compliance with legal and regulatory
requirements, (iv) qualifications, independence and performance of the Company’s independent registered public
accounting firm engaged for the purpose of preparing or issuing an audit report or performing other audit, review or
attest services (the “Auditors”), and (v) the effectiveness and performance of the Company’s internal audit function;
(b) prepare for inclusion in the Company’s proxy statement for its annual general meeting of shareholders (“proxy
statement”) the report required by the Securities and Exchange Commission (the “SEC”); and (c) perform such other
functions as the Board may assign to the Committee from time to time.
While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the Committee to
plan or conduct audits or to determine that the Company’s financial statements are complete and accurate and are in
accordance with generally accepted accounting principles. The Company’s management (“Management”) is
responsible for preparing the Company’s financial statements, and the Auditors are responsible for auditing those
financial statements. The Committee, in carrying out its responsibilities, believes its policies and procedures should
remain flexible, in order to best react to changing conditions and circumstances. The Committee should take
appropriate actions to set the overall corporate “tone” for quality financial reporting, sound business risk practices, and
ethical behavior.
Organization, Composition and Qualification
The Committee will be selected by the Board based on the recommendation of the Nominating & Governance
Committee and comprised of no fewer than three members of the Board. All members of the Committee must be
“independent,” as such term is defined from time to time by the listing standards of any applicable stock exchange and
by applicable rules and regulations of the SEC, subject to any applicable exceptions and transition provisions.
No Committee member may serve on an audit committee of more than two other public companies unless the Board
determines that such simultaneous service would not impair the ability of such director to effectively serve on the
Committee. The members of the Committee must meet the experience requirements of the NASDAQ Marketplace
Rules, with at least one member being an “audit committee financial expert” as defined from time to time by applicable
rules and regulations of the SEC. In addition, each Committee member must not have participated in the preparation of
the financial statements of the Company or any current subsidiary of the Company at any time during the past three
years.
Each member will serve at the pleasure of the Board and for such term or terms as the Board determines. Any or all
members of the Committee may be removed by the Board at any time. A Chairman will be designated by the Board
from among the members of the Committee or, if no such designation is made by the Board, a Chairman will be
selected by the affirmative vote of the majority of the Committee. Committee members should be chosen based on
their competence, availability and ability to manage and add substance to the deliberations of the Committee. The
Committee’s composition will be reviewed periodically to determine whether each of its members meets the criteria
set forth in any applicable rules and regulations.
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Each member of the Committee as well as the Chairman will be paid the fee set by the Board for his or her services as
a member, or Chairman, as the case may be. Subject to the Company’s Corporate Governance Principles and other
policies, Committee members, including the Chairman, will be reimbursed by the Company for all reasonable
expenses incurred in connection with their duties as Committee members.
Notwithstanding the foregoing membership requirements, no action of the Committee shall be invalid by reason of
any such requirement not being met at the time such action is taken.
Meetings and Structure
The Committee will meet at least four times per year (prior to the filing of the Company’s Quarterly Reports on Form
10-Q and Annual Report on Form 10-K with the SEC) to review the financial information of the Company, consistent
with its duties and responsibilities, and as many additional times as the members deem necessary. The Committee
should meet separately, periodically, with Management, internal auditors (or other personnel responsible for the
internal audit function) and the Auditors to discuss any matters that the Committee or each of these groups believes
should be discussed privately. Management, the Auditors, outside counsel and other persons may attend each meeting
or portions thereof as required or permitted by the Committee. Those in attendance may observe meetings of the
Committee, but may not participate in any discussion or deliberation unless invited to do so by the Committee, and in
any event are not be entitled to vote. Notwithstanding the foregoing, the Committee may also exclude from its
meetings any persons it deems appropriate, including, but not limited to, any director that is not a member of the
Committee.
The Committee will hold meetings at such times as is determined by resolution of the Board or the Committee. A
special meeting of the Committee may be called by resolution of the Board or by the Secretary or Assistant Secretary
of the Company upon the request of the Chairman or a majority of the members of the Committee. The Chairman will
preside, when present, at all meetings of the Committee. A majority of the members, but not less than two, will
constitute a quorum. A majority of the members present at any meeting at which a quorum is present may act on behalf
of the Committee. The Committee may meet in person or by telephone or video conference and may take action by
written consent. The Committee will appoint a Secretary to record the minutes and/or agendas of all Committee
meetings. The Committee may determine additional rules and procedures, including designation of a Chairman pro
tempore in the absence of the Chairman, at any meeting thereof.
Authority and Responsibilities
The Committee has the authority of the Board to take all actions it deems advisable to fulfill the purposes of the
Committee.
The Committee has the authority to retain and determine funding for professional advisers including, without
limitation, legal counsel, accounting experts, or other consultants to advise the Committee, including the sole authority
to appoint or replace the Auditors (subject, if applicable, to shareholder ratification), which may be the same as or
different from the Company’s primary legal counsel, accounting experts and other consultants, as the Committee
deems necessary or advisable in connection with the exercise of its powers and responsibilities as set forth in this
Charter, all on such terms as the Committee deems necessary and advisable. The Company must provide for
appropriate funding, as determined by the Committee, for payment of: (a) compensation to any independent registered
public accounting firm engaged for the purpose of rendering or issuing an audit report or performing other audit,
review or attest services for the Company; (b) compensation to any advisors employed by the Committee; and (c)
ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out its duties.
The Committee may conduct or authorize investigations into any matter within the scope of the responsibilities
delegated to the Committee as it deems appropriate, including the authority to require any officer or employee of the
Company or any of its subsidiaries, the Company’s outside legal counsel, and the Auditors to attend a meeting of the
Committee or to meet with any member of, or consultant to, the Committee. The Committee Chairman, or other
designee of the Committee, may also meet with the Company’s investment bankers or financial analysts who follow
the Company.
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The Company will provide for appropriate funding, as determined by the Committee, for payment of compensation to
(1) the Auditors employed by the Company for the purpose of preparing or issuing an audit report or performing other
audit, review or attest services and (2) any special legal counsel, accounting experts or other consultants or advisers
employed by the Committee and for payment of ordinary administrative expenses of the Committee that are necessary
or appropriate in carrying out its duties.
The members of the Committee also have the authority to delegate to its Chairman, any one of its members or any
subcommittee it may form, the responsibility and authority for any particular matter, as it deems appropriate from time
to time under the circumstances. However, subcommittees do not have the authority to engage independent legal
counsel, accounting experts or other advisors unless expressly granted such authority by the Committee. Each
subcommittee will keep minutes and report them to the Committee.
Without limiting the generality of the preceding statements, the Committee has authority, and is entrusted with the
responsibility, to take the following actions:

A.

Independent Auditors
1.

Subject to their appointment in accordance with the U.K. Companies Act 2006 (the “Companies
Act”), annually select and engage the Auditors retained for the purpose of preparing or issuing an
audit report or performing other audit, review or attest services for the Company. The Auditors will
report directly to the Committee and the Committee is responsible for the appointment,
compensation, retention and oversight of the Auditors’ work. In addition, the Committee will
oversee the resolution of any disagreements between Management and the Auditors regarding
financial reporting.

2.

Review and pre-approve the plan and scope of the Auditors’ auditing services (including comfort
letters), non-audit services and related fees prior to engaging the Auditors. Committee pre-approval
of audit and non-audit services is not required if the engagement for the services is entered into
pursuant to pre-approval policies and procedures established by the Committee. The Chairman of
the Committee has the authority to grant pre-approvals, provided such approvals are within the
pre-approval policy and presented to the Committee at a subsequent meeting. The Company will
disclose any non-audit services approved by the Committee in the Company’s periodic reports filed
with the SEC.

3.

Review and evaluate the performance of the Auditors, including the lead audit partner, and approve
any proposed discharge of the Auditors when circumstances warrant.

4.

Ensure that the lead audit partner and reviewing audit partner of the Auditors are rotated in
compliance with the partner rotation requirements established by the SEC.

5.

Set clear hiring guidelines for employees or former employees of the Auditors. These guidelines are
set forth in Annex 1 and the Committee periodically will review and reassess the adequacy of such
guidelines, report the results of the review to the Board and, if necessary, make recommendations to
the Board to approve changes to the guidelines.

6.

At least annually, obtain and review a report by the Auditors describing: (a) the Auditors’ internal
quality-control procedures; (b) any material issues raised by the most recent internal quality-control
review, or peer review, of the Auditors, or by any inquiry or investigation by governmental or
professional authorities, within the preceding five years, respecting one or more independent audits
carried out by the firm, and any steps taken to deal with any such issues; and (c) (to assess the
Auditors’ independence) all relationships between the Auditors and the Company consistent with
applicable requirements of the Public Company Accounting Oversight Board regarding the
independent accountant’s communications with the audit committee concerning independence, and
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consider the impact that any relationships or services may have on the objectivity and independence
of the independent registered public accounting firm.

B.

C.

7.

Periodically obtain and review reports from the Auditors that include: (a) all critical accounting
policies and practices used; (b) all alternative treatments of financial information within generally
accepted accounting principles (“US GAAP”) that have been discussed with Management, their
ramifications and the preferences of the Auditors; and (c) other material written communications
between the Auditors and Management.

8.

At least annually, review the independence of the Auditors. In conducting this review, the
Committee will: (a) ensure receipt from the Auditors of a formal written statement delineating all
relationships between the Auditors and the Company, consistent with applicable requirements of the
Public Company Accounting Oversight Board; (b) actively engage in a dialogue with the Auditors
with respect to any disclosed relationships or services that may impact the objectivity and
independence of the Auditors; and (c) if applicable, consider whether the provision by the Auditors
of any permitted information technology services or other non-audit services to the Company are
compatible with maintaining the independence of the Auditors.

Internal Audit Matters
9.

Review and approve the appointment, termination or replacement by Management of a Director of
Internal Auditing, if any, or, at the discretion of the Board, select and contract with outside auditors
to perform the function of an internal audit department.

10.

Approve annually the Company’s internal audit plan and program, including the responsibilities,
budget and staffing of the Company’s internal audit function.

11.

Direct the scope of the duties and activities of the Director of Internal Auditing or any outside
auditors serving as internal auditors, who will report directly to the Committee, and periodically
meet and review with the Director of Internal Auditing the regular internal reports to Management
prepared by the internal auditing department and the progress of activities and any findings of major
significance stemming from internal audits.

Review Processes
12.

Review annually the adequacy and succession planning of the Company’s accounting and financial
personnel.

13.

Meet with Management, the Auditors and Internal Audit in connection with each annual audit to
review and discuss the scope of the audit, the procedures to be followed and the staffing of the audit.

14.

Review with Management and the Auditors the Company’s annual audited financial statements and
quarterly financial statements, including the Company’s disclosure under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and matters required to
be reviewed under applicable legal or regulatory requirements or the requirements of the NASDAQ
Marketplace Rules prior to the filing of the Company’s Annual Report on Form 10-K or Quarterly
Report on Form 10-Q, as the case may be, or prior to the release of earnings.

15.

Discuss with Management and the Auditors the Company’s earnings releases, including the use of
“pro forma” or “adjusted” non-US GAAP information, as well as financial information and earnings
guidance, if any, provided to analysts or rating agencies.

16.

Regularly review with the Auditors any audit problems or difficulties, including any restrictions on
the scope of activities or access to required information or any significant disagreements with
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Management, and Management’s responses to such matters. Among the items that the Committee
should consider reviewing with the Auditors are: (a) any accounting adjustments that were noted or
proposed by the Auditors but were “passed” (as immaterial or otherwise); (b) any communications
between the audit team and the Auditors’ national office respecting auditing or accounting issues
presented by the engagement; and (c) any “management” or “internal control” letter issued, or
proposed to be issued, by the Auditors to the Company. The Committee will obtain from the
Auditors assurances that Section 10A(b) of the Securities and Exchange Act of 1934 has not been
implicated. The review should also include discussion of the responsibilities, budget and staffing of
the Company’s internal audit function.

D.

17.

Review and consider with the Auditors and Management the matters required to be discussed by
Statement on Auditing Standards No. 16 as then in effect. These discussions must include
consideration of the quality of the Company’s accounting principles as applied in its financial
reporting, including significant financial reporting issues, review of estimates, reserves and
accruals, review of judgmental areas, review of audit adjustments whether or not recorded and such
other inquiries as may be appropriate.

18.

Periodically review and discuss separately with Management, the Auditors and the internal auditors
the adequacy and integrity of the Company’s accounting policies and procedures and internal
accounting controls, the completeness and accuracy of the Company’s financial disclosures and the
extent to which major recommendations or changes made by the Auditors or the internal auditors
have been implemented or resolved.

19.

Based on the foregoing reviews and discussions, make its recommendation to the Board as to the
inclusion of the Company’s audited financial statements in the Company’s Annual Report on Form
10-K for the fiscal year subject to audit.

Process Improvement
20.

Establish regular and separate systems of reporting to the Committee by each of Management, the
Auditors and the Director of Internal Auditing, if any, regarding any significant judgments made in
Management’s preparation of the financial statements and the view of each as to appropriateness of
such judgments.

21.

Discuss with Management and the Director of Internal Auditing, if any, the Company’s guidelines
and policies with respect to assessing and managing internal controls and financial reporting risks.
In addition, the Committee will discuss with Management the Company’s significant financial risk
exposures and the actions management has taken to monitor and control such exposures.

22.

Discuss with Management and the Auditors any correspondence from or with regulators or
governmental agencies, any employee complaints or any published reports that raise material issues
regarding the Company’s financial statements, financial reporting process, accounting policies or
internal audit function.

23.

Discuss with the Company’s General Counsel or outside counsel any legal matters brought to the
Committee’s attention that could reasonably be expected to have a material impact on the
Company’s financial statements.

24.

Review and discuss with Management and the Auditors the Company’s report on internal control
over financial reporting prior to filing the Company’s Annual Report on Form 10-K.

25.

Regularly apprise the Board, through minutes and special presentations as necessary, of significant
developments in the course of performing the Committee’s duties. These reports must include a
discussion of any issues that arise with respect to the quality or integrity of the Company’s financial
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statements, the Company’s compliance with legal or regulatory requirements, the performance and
independence of the Auditors, the performance of the Company’s internal audit function or any
other matter the Committee determines is necessary or advisable to report to the Board.
26.

E.

F.

Annually provide the Board with a report regarding the Committee’s discharge of its
responsibilities.

Ethical and Legal Compliance
27.

Review the Company’s Code of Business Conduct and Ethics and its enforcement. In addition,
review and approve, in advance, any proposed waivers of the provisions contained within that Code.

28.

Review the Company’s Financial Code of Ethics and its enforcement.

29.

Establish procedures for: (a) the receipt, retention, treatment and investigation of complaints
received by the Company regarding accounting, internal accounting controls and auditing matters;
(b) the receipt, retention, treatment and investigation of complaints received by the Company
regarding potential violations of applicable laws, rules and regulations or the Company’s codes,
policies or procedures; and (b) the confidential, anonymous submission by employees of the
Company of concerns regarding questionable accounting or auditing matters and compliance
matters. Such procedures are set forth in the form of a Whistleblower Policy for Accounting and
Compliance Matters (see Annex 2) and, at least annually, the Committee will review and reassess
the adequacy of that Policy, report the results of the review to the Board and, if necessary, make
recommendations to the Board to approve changes to the Policy.

30.

Review any disclosures provided by the Chief Executive Officer or the Chief Financial Officer to
the Committee regarding (a) significant deficiencies in the design or operation of internal controls
that could adversely affect the Company’s ability to record, process, summarize and report financial
data and (b) any fraud, including that which involves Management or other employees who have a
significant role in the Company’s internal controls.

31.

Review any and all regulatory and accounting initiatives or actions applicable to the Company
(including any SEC investigations or proceedings).

32.

Request assurances from Management, the Auditors and the Company’s internal auditors that
foreign subsidiaries and/or foreign affiliated entities, if any, are in conformity with applicable legal
requirements, including disclosure of affiliated party transactions.

Other Provisions and Responsibilities
33.

Review and determine whether to approve or ratify transactions covered by the Company’s Related
Persons Transaction Policy, as appropriate.

34.

Prepare for inclusion in the Company’s proxy statement the report required by the rules of the SEC.

35.

Perform any other activities consistent with this Charter, the Company’s Articles of Association,
applicable rules and regulations of the Companies Act, the SEC and the NASDAQ Stock Market
Rules as the Committee or the Board deems necessary or appropriate.

36.

Annually review and provide the Board a report for review and evaluation of the Committee’s
performance and discharge of responsibilities.

37.

Make regular reports to the Board, directly or through the Chairman.
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38.

Perform such other duties and functions as the Board may from time to time delegate or as may be
required under any applicable law, rule or regulation, including the regulations of any applicable
stock exchange or national market system (or, if no such requirements are applicable, NASDAQ).

Review of Committee Charter
At least annually, the Committee will review and reassess the adequacy of this Charter. The Committee will report the
results of the review to the Board and, if necessary, make recommendations to the Board to amend this Charter.
Posting Requirement
The Company will post this Charter on the Company’s website as required by applicable rules and regulations. In
addition, the Company will disclose in its proxy statement that a copy of this Charter is available on the Company’s
website.
*

*

*

While the Committee members have the duties and responsibilities set forth in this Charter, nothing contained in this
Charter is intended to create, or should be construed as creating, any responsibility or liability of the Committee
members, except to the extent otherwise provided under applicable law.
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ANNEX 1

CARDTRONICS PLC
HIRING GUIDELINES FOR INDEPENDENT AUDITORS’ EMPLOYEES
The Audit Committee (the “Audit Committee”) of the Board of Directors of Cardtronics plc (the “Company”) has
adopted the following guidelines regarding the hiring by the Company of employees and former employees of its
independent registered public accounting firm (the “Auditors”). For the purposes of these Guidelines, the term
“employee” includes any partner, director, manager, staff, advising member, reviewing actuary, reviewing tax
professional and any other person having the responsibility for providing audit assurance to the Auditors in any way
for the certification of the Company’s financial statements. Audit assurance includes all work that results in the
expression of an opinion on financial statements.
1.

No member of the audit engagement team of the Company may be hired by the Company, unless the
individual was not a member of the audit engagement team of the Company during the one year period
preceding the date that audit procedures commenced for the fiscal period that included the date of initial
employment of the audit engagement team member by the Company.

2.

No former employee of the Auditors may sign a filing made with the SEC on behalf of the Company for one
year following employment with the Auditors.

3.

No former employee of the Auditors may be named as an officer of the Company for one year following
employment by the Auditors.

4.

The Audit Committee must approve all executive level hires from the Auditors.

The Audit Committee will review these Guidelines regularly to evaluate whether any amendments are necessary to
comply with applicable internal policies or any legal or regulatory requirements
*

*

.
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ANNEX 2

CARDTRONICS PLC
WHISTLEBLOWER POLICY FOR ACCOUNTING AND COMPLIANCE MATTERS
Adopted July 1, 2016
I.

Statement of Principles
The Board of Directors (the “Board”) of Cardtronics plc (the “Company”) has constituted and established an
Audit Committee with the authority, responsibility and specific duties as described in the Company’s Audit
Committee Charter. Pursuant to the Audit Committee Charter, the requirements of the Sarbanes-Oxley Act of
2002 and the rules and regulations of the Securities and Exchange Commission, the Audit Committee is
required to establish the procedures for: (a) the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls or auditing matters (“Accounting Matters”); (b)
the receipt, retention and treatment of complaints regarding potential violations of applicable laws, rules and
regulations or of the Company’s codes, policies and procedures, including criminal activity, failure to
comply with any legal or professional obligation or regulatory requirements, miscarriages of justice, danger
to health and safety, damage to the environment, breaches of data protection laws or the deliberate
concealment of any of these matters (“Compliance Matters”); and (c) the confidential, anonymous
submissions by staff of concerns regarding questionable Accounting Matters and Compliance Matters. In
order to facilitate the reporting of staff complaints the Audit Committee has adopted this Whistleblower
Policy for Accounting and Compliance Matters (this “Policy”). For the purpose of this Policy, “staff”
includes all directors, officers, employees and other individuals who are engaged by Cardtronics plc or any of
its subsidiaries, including, but not limited to, agency workers, independent contractors, consultants,
volunteers, interns and casual workers.
The aims of this Policy are:
•

to encourage staff to report suspected wrongdoing as soon as possible, in the knowledge that their
concerns will be taken seriously and investigated as appropriate, and that their confidentiality will be
respected;

•

to provide staff with guidance as to how to raise those concerns; and

•

to reassure staff that they should be able to raise genuine concerns without fear of reprisals, even if
they turn out to be mistaken.

This Policy covers all directors, employees, officers, consultants, contractors, volunteers, interns, casual
workers and agency workers.
This Policy does not form part of any employee's contract of employment and the Company may amend it at
any time.
II.

Reporting Responsibility
It is the responsibility of all staff of the Company and the Company’s subsidiaries to comply with this Policy
and to raise a genuine concern relating to any questionable Accounting Matters and Compliance Matters
(including any genuine concern relating to suspected wrongdoing or danger affecting any of the Company's
activities) in accordance with this Policy. Any person who notifies the Company of a genuine concern
relating to any questionable Accounting Matters or Compliance Matters under this Policy is protected from
any detrimental treatment by the Company.
No person who notifies the Company of a genuine concern relating to any questionable Accounting Matters
or Compliance Matters under this Policy shall suffer any detrimental treatment as a result. “Detrimental
treatment” includes dismissal, disciplinary action, threats, harassment, discrimination, victimization or other
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retaliation or unfavorable treatment connected with raising a concern. Additionally, any person who imposes
detrimental treatment on a person who has raised a concern may be subject to their own discipline by the
Company, up to and including the termination of their employment. This Policy is intended to encourage and
enable staff and others to raise concerns about questionable Accounting Matters and Compliance Matters
within the Company rather than seeking resolution outside the Company.
This Policy should not be used for complaints relating to a staff member’s own personal circumstances, such
as treatment at work. In those cases the Company's grievance procedure should be used.
III.

Scope of Matters Covered
This Policy covers staff complaints relating to any questionable Accounting Matter, including, without
limitation, the following:
•

fraud or deliberate error in the preparation, evaluation, review or audit of any of the financial
statements of the Company or its subsidiaries;

•

fraud or deliberate error in the recording and maintaining of the financial records of the Company or
its subsidiaries;

•

deficiencies in or noncompliance with the internal accounting controls of the Company or its
subsidiaries;

•

misrepresentation or a false statement to or by a senior officer or accountant regarding a matter
contained in the financial records, financial statements or audit reports of the Company or its
subsidiaries; and

•

deviation from full and fair reporting of the financial condition of the Company or its subsidiaries.

In addition, this Policy covers staff complaints relating to any questionable Compliance Matter, including,
without limitation, the following:
•

applicable laws, rules and regulations;

•

listing standards of The NASDAQ Stock Market LLC;

•

the Company’s Code of Business Conduct and Ethics (the “Code”) and any Staff Handbook;

•

the Company’s Financial Code of Ethics; and

•

the Company’s Related Persons Transaction Policy.

The Code requires all directors, officers and employees of the Company and its subsidiaries to adhere to the
highest standards of business ethics and personal integrity in the conduct of their duties and responsibilities.
This Policy governs the actions of such persons as it relates to violations or perceived violations of such
Code. Accordingly, reference should be made to the Company’s Code when reading this Policy.
IV.

Reporting Procedures
Staff with concerns regarding questionable Accounting Matters or Compliance Matters should share their
questions, concerns, suggestions or complaints with someone who can address them properly. In most cases,
a staff member’s direct supervisor is in the best position to address an area of concern. However, if a staff
member is not comfortable speaking with his or her supervisor, or if he or she is not satisfied with the
supervisor’s response, the staff member is encouraged to speak with someone in the Human Resources
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department, or anyone in management with whom they are comfortable approaching. Supervisors and
managers are required to report questionable Accounting Matters and Compliance Matters to the Company’s
executive officers, including the Company’s Chief Executive Officer, Chief Financial Officer, or General
Counsel, as applicable. In turn, such executive officers are required to report questionable Accounting
Matters and Compliance Matters to the Chairman of the Audit Committee of the Board and General Counsel.
Upon receipt of such report, the General Counsel shall determine whether the report involves Accounting
Matters or Compliance Matters. Under the authorization and with the oversight of the Audit Committee, the
General Counsel, together with appropriate designees, shall review reports relating to Accounting Matters.
For suspected fraud, accounting and auditing, or securities law violations, or when a staff member is not
satisfied or comfortable with the above stated escalation policy, staff should report complaints to the Audit
Committee directly through an anonymous whistleblower hotline. The hotline number is 1-800-963-5731,
and can be reached 24 hours a day, seven days a week. Additionally, staff can access the hotline online at
www.ethicspoint.com. Staff located in the United Kingdom should first dial 0800-89-0011 before dialing
the above number, and staff located in Mexico should first dial 01-880-288-2872.
V.

Procedures for Investigations and outcome
Copies of each complaint submitted shall be sent to counsel to the Company. Each complaint will be tracked
and handled by the counsel to the Company at the direction of the General Counsel, as appropriate. The staff
member who made the complaint may be required to attend meetings in order to provide further information.
The Audit Committee shall receive periodic updates on the status of each complaint from the designated
recipient. The Audit Committee has the right to request alternative treatment for any complaint. Such
alternative treatment may include the retention of outside counsel or other advisers to participate in any part
of the process of resolving the complaint.
The Company will aim to keep the staff member who made the complaint informed of the progress of the
investigation and its expected timescale. However, confidentiality concerns, if any, may prevent the
Company from providing specific details of the investigation or any disciplinary action taken as a result. All
staff should treat any information about the investigation as confidential.
If the Company concludes that a staff member has made false allegations maliciously or with a view to
personal gain, the staff member will be subject to disciplinary action.

VI.

Confidentiality
The Company will treat all complaints by reporting persons as confidential, privileged and anonymous to the
fullest extent permitted by law. If such confidentiality results in the inability to conduct a fair investigation or
law requires disclosure, the person making the complaint will be informed in advance of being identified.
However, the Company does not encourage staff to make disclosures anonymously. Proper investigation
may be more difficult or impossible if the Company cannot obtain additional information from the
appropriate staff member. It is also more difficult to establish whether any allegations are credible. If a staff
member is concerned about possible reprisals if their identity is revealed, he or she should come forward to
their direct supervisor or someone in the Human Resources department and appropriate measures can then be
taken to preserve confidentiality.

VII.

External Disclosures
The aim of this Policy is to provide an internal mechanism for reporting, investigating and remedying any
wrongdoing in the workplace. In most cases, it should not be necessary to alert anyone externally. The law
recognizes that in some circumstances it may be appropriate to report concerns to an external body such as a
regulator. It will very rarely, if ever, be appropriate to alert the media. The Company strongly encourages
staff to seek advice before reporting a concern to anyone external. Whistleblowing concerns usually relate to
the conduct of staff, but they may sometimes relate to the actions of a third party, such as a customer, supplier
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or service provider. In some circumstances, the law will protect a staff member if he or she raises the matter
with the third party directly. However, the Company encourages staff to first report such concerns internally.
VIII.

Policy Review
This Policy will be reviewed regularly by the Audit Committee, taking into account the effectiveness of this
Policy in promoting the submission of complaints regarding questionable Accounting Matters and
Compliance Matters to the Company, with a view to minimizing the submission of improper complaints and
resulting investigations.
*

*
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