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APPILI THERAPEUTICS INC. 
 

WHISTLEBLOWER POLICY 
 
1.         PURPOSE OF THIS POLICY 
 
Appili Therapeutics Inc. (the "Corporation") is committed to complying with its Code of Business Conduct 
and Ethics (the "Code of Conduct") as well as all applicable requirements concerning corporate accounting 
practices, accounting controls and auditing practices (collectively "Accounting Standards"), securities 
laws and other matters pertaining to fraud against the Corporation and its shareholders (the "Compliance 
Requirements"). 
 
Pursuant to the charter of the Audit Committee (the "Audit Committee") of the Board of Directors (the 
"Board") and applicable regulatory requirements, it is the policy of the Corporation to establish and 
maintain a complaint program to facilitate: 
 

• the receipt, retention and treatment of complaints received by the Corporation regarding the 
Compliance Requirements; and 
 

• the confidential, anonymous submission by directors, officers, employees, business consultants and 
advisors (which term, for the purposes of this Policy, includes all persons who are on the payroll of 
the Corporation) of the Corporation (each, a "Representative") of concerns regarding questionable 
accounting or auditing matters.   

 
In order to carry out these responsibilities, the Corporation has adopted this Whistleblower Policy (this 
"Policy").   
 
Examples of concerns which might form the basis for a report under this Policy include: 
 

• violation of any applicable law, rule or regulation that relates to Accounting Standards and 
financial disclosure; 
 

• fraud or deliberate misstatement in the preparation, evaluation, review or audit of any financial 
statement of the Corporation; 

 
• fraud or deliberate misstatement in the recording and maintaining of financial records of the 

Corporation; 
 

• deficiencies in or non-compliance with the Corporation's internal policies and controls, including 
any act or omission which creates a danger to the life, health and safety of another; 
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• misrepresentation or a false statement by or to a director, officer or employee of the Corporation 

or any of its subsidiaries in respect of a matter contained in the financial records, reports or audit 
reports; 
 

• deviation from full and fair reporting of the Corporation's financial condition; 
 

• misrepresentation or a false statement in respect of a scientific development by the Corporation; 
and 
 

• deficiencies in or  non-compliance with  the  Corporation's Code  of  Conduct, including,  without 
limitation, complaints regarding discrimination or harassment due to race, religion, color, sex, 
sexual orientation, age, national or ethnic origin, or physical handicap. 
 

This Policy should be read in conjunction with the Corporation's other related policy documents, including 
the Code of Conduct. 
 
2.         COMMUNICATION OF THE POLICY 
 
To ensure that all Representatives are aware of this Policy, a copy of this Policy will be distributed to all 
Representatives. All Representatives will be informed whenever significant changes are made to this Policy.  
New Representatives will be provided with a copy of this Policy and will be educated about its importance. 
 
3.         REPORTING CONCERNS 
 
Any Representative must submit any good faith complaints or concerns regarding questionable treatment or 
alleged violations with respect to the Compliance Requirements.  
 
Any complaint may be submitted (anonymously at the discretion of the Representative) in person, by post, 
where applicable, or by email to the Chairman of the Audit Committee or to external counsel to the 
Corporation.  
 
Contact Information 
 

Chairperson of the Audit Committee 
Ian Mortimer 
Email: auditchair@appilitherapeutics.com 
 
External Counsel 
Dentons LLP 
77 King Street West, Suite 400 
Toronto, ON M5K 0A 
 
Attention:  Alex Farcas 
Email:  Alex.Farcas@dentons.com 
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All reports may be made and will be treated on a confidential and anonymous basis, if requested.  If the 
complaint is written and sent via mail, the individual reporting the complaint should mark the envelope as 
"confidential and private".  If the Representative would like to discuss any matter orally, he or she should 
include this request in the submission as well as a telephone number at which he or she can be reached, should 
such communication be deemed to be appropriate. 
 
To the extent possible, any complaint should be factual rather than speculative, and should contain as much 
specific information as possible to allow for proper assessment.  The complaint describing an alleged 
violation or concern should be candid and set forth all of the information that the complainant knows 
regarding the allegation or concern. 
 
With respect to whistleblowing matters involving the possible violation of laws or regulations, 
Representatives may also choose to bring such concerns to an outside regulatory authority.  However, the 
Corporation is committed to taking internal action in response to such concerns and would appreciate the 
opportunity to do so, if appropriate. 
 
4.         NO ADVERSE CONSEQUENCES 
 
The submission of a concern regarding compliance requirements, Accounting Standards, scientific 
developments or compliance with the Corporation's Code of Conduct may be made by a Representative 
without fear of dismissal, disciplinary action or retaliation of any kind.  The Corporation will not discharge, 
discipline, demote, suspend, threaten or in any manner discriminate against any director, officer, employee 
or consultant and in the terms and conditions of employment based on any lawful actions of an employee 
with respect to (i) good faith reporting of concerns or complaints regarding Accounting Standards, (ii) 
compliance with the Corporation's Code of Conduct, or (iii) providing assistance to the Audit Committee, 
management or any other person or group, including any governmental, regulatory or law enforcement body, 
investigating a concern.  The Corporation regards the making of any deliberately false or malicious complaint 
by any Representative as a serious offence which may result in disciplinary action, including dismissal for 
cause. 
 
In addition, neither the Corporation nor any of its directors, officers or employees may retaliate or 
discriminate against any Representative who lawfully provides information to the authorities regarding any 
conduct which the director, officer or employee reasonably believes constitutes a violation of federal, 
provincial or state securities or antifraud laws or who participates in or otherwise assists with a proceeding 
relating to such potential violations by the Corporation or its directors, officers or employees. 
 
5.         TREATMENT OF SUBMISSIONS 
 
Concerns will be reviewed as soon as possible by the Audit Committee in the manner deemed to be 
appropriate based upon the merits of the submission and with the assistance and direction of whomever the 
Audit Committee thinks appropriate, which may include external legal counsel. If the complaint does not 
involve Accounting Standards or compliance with the Code of Conduct, the complaint will be forwarded by 
the Chairperson of the Audit Committee to the Chairperson of the Board.  
 
If the Audit Committee assumes carriage of a complaint, the Audit Committee will convene, as appropriate, 
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to review concerns and any impact on the Corporation's financial statements and public reports. Such 
meetings to review concerns will be held without Corporation or external auditor personnel present unless 
requested by the Audit Committee. If the Audit Committee makes a determination that: (i) there is substantive 
merit to the complaint; and (ii) it will assume carriage of the complaint, then it shall instruct the Compliance 
Officer (if and as designated under the Code of Conduct) or another appropriate person to proceed with a 
formal investigation. 
 
In the event the complaint is forwarded to the Board by the Audit Committee, and the Board determines that: 
(i) there is substantive merit to the complaint; and (ii) it will assume carriage of the complaint, then it shall 
instruct the Compliance Officer or another appropriate person to proceed with formal investigation. 
 
The Compliance Officer (or another appropriate person, if so designated by the Audit Committee or the 
Board) shall oversee all investigations under the authority of the Audit Committee or the Board, as the case 
may be.  The Audit Committee, or the Board or the Compliance Officer, as the case may be, shall have the 
authority to retain outside legal or accounting expertise in any investigation as he, she or it deems necessary 
to conduct the investigation in accordance with its charter and this Policy. 
 
The Audit Committee or the Board, as applicable, shall implement such corrective measures or cause 
management to implement such corrective measures and do such things in an expeditious manner as such 
committee deems necessary or desirable to address the concern based upon the merits of the submission 
including, where appropriate, reporting any violation to the relevant federal, provincial, state or regulatory 
authorities.    
 
It is the responsibility of the Audit Committee or the Board, as the case may be, to report to management of 
the Corporation, if deemed appropriate and when necessary, any non-compliance with legal and regulatory 
requirements. Directors, officers and employees that are found to have violated any laws, governmental 
regulations or Corporation policies will face appropriate, case specific disciplinary action, which may include 
demotion or discharge and, if appropriate, will be reported to the relevant authorities. 
 
Where possible and when determined to be appropriate by the Audit Committee or the Board, as applicable, 
notice of any such corrective measures will be given to the persons who submitted the concern.  
 
6.         RETENTION OF RECORDS 
 
The  Corporation shall  retain  records  relating  to  any  concern  or  report  of  a  retaliatory act  and  to  the 
investigation of any such report for a period judged to be appropriate based upon the merits of the submission, 
having regard to any legal requirements pertaining to retention of records. The types of records to be retained 
by the Corporation shall include records of all steps taken in connection with the investigation and the results 
of any such investigation. 
 
7.         REVIEW OF POLICY 
 
The Audit Committee will review and evaluate this Policy at least annually or otherwise, as it deems 
appropriate, to determine whether the Policy is effective in providing appropriate procedures to report 
violations or complaints regarding Accounting Standards or the Code of Conduct. The Audit Committee will 
submit any recommended changes to the Board for approval. 
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8.         QUERIES 
 
If you have any questions about how this Policy should be followed in a particular case, please contact the 
Chief Financial Officer, or alternatively the Chairman of the Audit Committee or the Chairman of the Board. 
 

Approved by the Board on [●], 2019 
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ACKNOWLEDGEMENT AND RECEIPT OF WHISTLEBLOWER POLICY 

 
To the Board of Directors of Appili Therapeutics Inc. 
 
I, have received the Whistleblower Policy of Appili 
Therapeutics Inc.  By my signature below, I acknowledge that I have read and understand its content and agree 
to abide by its provisions.  I further acknowledge that I have been advised that if I have a question about the 
meaning of the Whistleblower Policy or how it applies in a particular instance, I may ask the Corporation's 
Chief Financial Officer to advise me, or alternatively I may contact the Chairperson of the Audit Committee 
or the Chairperson of the Board. 
 
Dated:                                              
 
 
 
 
Name: Witness 


