
 
 

WASHINGTON TRUST BANCORP, INC. AND ALL SUBSIDIARIES 
INCLUDING THE WASHINGTON TRUST COMPANY 

CODE OF ETHICS AND STANDARDS OF PERSONAL CONDUCT 

Amended by the Board of Directors on November 16, 2017 

 

I. PURPOSE: 

This Code of Ethics (this “Policy”) establishes the standards of ethical business behavior and personal conduct 
for all the members of Washington Trust Bancorp, Inc. (the “Bancorp”) and its subsidiaries, which together are 
referred to as the “Corporation” in this Policy. The purpose of this Policy is to safeguard the Corporation’s 
tradition of strong moral, ethical, and social standards of conduct.  

II. SCOPE: 

This Policy applies to all directors, executive officers and employees of the Corporation. 

III. OVERALL POLICY: 

The Corporation’s reputation and continued success is dependent upon the conduct of its directors, executive 
officers and employees. Each director, executive officer and employee, as a custodian of the Corporation’s 
good name, has a personal responsibility to ensure that his or her conduct protects and promotes both the 
letter of this Policy and its spirit of ethical conduct. Your adherence to these ethical principles is fundamental 
to the Corporation’s future success. 

To this end, this Policy addresses the following specific areas: 

1. Conflicts of Interest 
2. Corporate Opportunities 
3. Compliance with Laws, Rules and Regulations 
4. Insider Trading 
5. Protection of Confidential Information 
6. Accuracy of Records 
7. Public Statements and Quality of Public Disclosures 
8. Protection and Proper Use of Corporation Assets and Technology 
9. Protected Disclosures 
10. Investments 
11. Receipt of Gifts or Personal Benefits 
12. Outside Employment and Activities 
13. Political Contributions 
14. Recommendations to Customers 
15. Financial Responsibility 
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The standards in this Policy should be viewed as the minimum standards that the Corporation expects from its 
directors, executive officers and employees in the conduct of the Corporation’s business. The Corporation 
encourages its directors, executive officers and employees to refer to this Policy frequently to ensure that they 
are acting within both the letter and the spirit of this Policy. The Corporation also understands that this Policy 
will not contain the answer to every situation you may encounter or every concern you may have about 
conducting the Corporation’s business ethically and legally. In these situations, or if you otherwise have 
questions or concerns about this Policy, the Corporation encourages you to speak with the Senior Executive 
Vice President and Chief Human Resources Officer. 

The Corporation’s directors, executive officers and employees generally have other legal and contractual 
obligations to the Corporation. This Policy is not intended to reduce or limit the other obligations that you may 
have to the Corporation.  

It is the policy of the Corporation to investigate any possible or apparent infraction of this Policy and, when 
appropriate, to impose and enforce appropriate disciplinary measures, which will be determined in the 
Corporation’s sole discretion and may include, but are not limited to, counseling; oral or written reprimands; 
warnings; probation or suspension with or without pay; demotions; reductions in salary; termination of 
employment or service; and restitution. 

IV. SPECIFIC POLICIES: 

1. Conflicts of Interest 

a. Directors, executive officers and employees of the Corporation are expected to conduct their 
private business and personal activities in a manner that avoids actual or potential conflicts of 
interest with the Corporation or the Corporation’s customers. A “conflict of interest” is any 
situation where an individual has two or more interests that are mutually incompatible or appear 
to be mutually incompatible. For example, a director, executive officer or employee who has a 
personal financial interest in a business or venture, or who serves on the board of a nonprofit 
organization, that conducts business with the Corporation, may have a conflict of interest with the 
Corporation. 

b. Any transaction involving a director, executive officer or employee of the Corporation must be 
conducted at arm’s length, on terms not less favorable than terms available to an unaffiliated third 
party under the same or similar circumstances. In accordance with Regulation O, any transaction 
with a director or executive officer of the Corporation requiring Board action shall be disclosed to 
the Board prior to any action being taken, and any such transaction not requiring Board approval 
shall be reported to the Board at least annually. 

c. No director, executive officer or employee may participate or otherwise exert influence in any 
customer or vendor interaction in which he or she has a present or a prospective financial, 
business, or family relationship. This includes, but is not limited to, approval, review, 
recommendation, account management or oversight for products, services, and functions 
throughout all business lines. 

d. Directors, executive officers and employees may not personally transact business or process 
information for themselves or on accounts in which they have a direct or indirect interest, nor 
receive remuneration (in the form of commissions, etc.) for such business or account activity. This 
includes, but is not limited to, accounts owned by immediate family members (i.e., parents, 
siblings, children, grandchildren, including in-laws and adoptive relationships, and any other 
members of your household) or involving any other close personal relationship which could be 
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construed as a conflict of interest. Transacting business includes, but is not limited to, branch 
transactions (e.g., cashing checks, taking deposits or payments, processing travelers checks or 
savings bonds); account opening/modifying or file maintenance; charging, modifying or waiving 
fees; taking, reviewing or making a decision regarding a loan or deposit application; serving as 
account officer, relationship manager, or trustee; or any other processing, modifications, or 
approvals. 

e. No director, executive officer or employee may purchase assets of an estate or trust administered 
by the Corporation, except as approved in advance by the Audit Committee of the Board of 
Directors. The same restrictions that apply to you also apply to your immediate family members 
(i.e., parents, siblings, children, grandchildren, including in-laws and adoptive relationships, and 
any other members of your household) or any other close personal relationship which could be 
construed as a conflict of interest.  

f. No employee of the Wealth Management Division shall serve independently as a fiduciary under 
the terms of a trust or will for a client of the Corporation, unless such appointment is under the 
terms of a trust or will of the employee’s immediate family member. 

2. Corporate Opportunities 

Directors, executives and employees of the Corporation owe a duty to the Corporation to advance its 
legitimate business interests when the opportunity to do so arises. Each director, executive and 
employee of the Corporation is prohibited from: 

a. diverting to himself or herself or to others any opportunities that are discovered through the use 
of the Corporation’s property or information or as a result of his or her position with the 
Corporation unless such opportunity has first been presented to, and rejected by, the Corporation, 
or 

b. using the Corporation’s property or any confidential information for improper personal gain. 

3. Compliance with Laws, Rules and Regulations  

The Corporation seeks to conduct its business in compliance with both the letter and the spirit of 
applicable laws, rules and regulations. No director, executive officer or employee shall engage in any 
unlawful activity in conducting the Corporation’s business or in performing his or her day-to-day 
company duties, nor shall any director, executive officer or employee instruct others to do so. This 
Policy specifically prohibits any director, executive officer or employee from soliciting for themselves 
or for a third party (other than the Corporation itself) anything of value from anyone in return for any 
business, service or confidential information of the Corporation and accepting anything of value (other 
than bona fide salary, wages and fees referred to in 18 U.S.C. 215(c)) from anyone in connection with 
the business of the Corporation either before or after a transaction is discussed or consummated. 
Please also see Section IV.11. 

4. Insider Trading 

a. It is illegal for any director, executive officer or employee of the Corporation to trade in the 
securities of the Bancorp while in possession of material, non-public information about the 
Corporation. It is also illegal for any director, executive officer or employee of the Corporation to 
give material, non-public information about the Corporation to others who may trade on the basis 
of that information. These illegal activities are commonly referred to as “insider trading.” In order 
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to comply with federal and state securities laws governing insider trading, the Corporation has 
adopted this Policy, which expressly prohibits any director, executive officer or employee of the 
Corporation from engaging in insider trading. The same restrictions that apply to you also apply to 
your spouse, significant other, child, parent or other family member, in each case, living in the 
same household, and to any investment fund, trust, retirement plan, partnership, corporation or 
other entity over which you have the ability to influence or direct investment decisions concerning 
securities. You are responsible for ensuring compliance with this Policy by all such persons 
affiliated with you. All directors, executive officers, employees with the title of Senior Vice 
President and above, and other designated employees are required to follow procedures to “pre-
clear” all transactions involving Bancorp securities, as set forth in the Insider Trading Procedures. 

b. Information about the Corporation is “material” if it could reasonably be expected to affect the 
investment or voting decisions of a shareholder or investor, or if the disclosure of the information 
could reasonably be expected to significantly alter the total mix of the information in the 
marketplace about the Corporation. In simple terms, material information is any type of 
information that could reasonably be expected to affect the market price of the Corporation’s 
securities. Both positive and negative information may be material. The Securities and Exchange 
Commission (the “SEC”) has stated that there is no fixed quantitative threshold amount for 
determining materiality, and that even very small quantitative changes can be qualitatively 
material if they would result in a movement in the price of the Bancorp’s securities. While it is not 
possible to identify all information that would be deemed “material,” the following items are types 
of information that should be reviewed carefully to determine whether they are material: 

 projections of future earnings or losses, or other earnings guidance; 

 earnings or revenues that are inconsistent with the consensus expectations of the 
investment community; 

 potential restatements of the Bancorp’s financial statements, changes in auditors 
or auditor notification that the Bancorp may no longer rely on an auditor’s audit 
report; 

 pending or proposed mergers, acquisitions, tender offers, joint ventures or 
dispositions of significant assets; 

 changes in management or the Board of Directors; 

 actual or threatened litigation or governmental investigations or major 
developments in such matters; 

 developments regarding products, customers, suppliers, orders, contracts or 
financing sources (e.g., the acquisition or loss of a contract); 

 changes in dividend policy, declarations of stock splits, or public or private sales of 
additional securities;  

 potential defaults under the Corporation’s credit agreements or indentures, or the 
existence of material liquidity deficiencies; and 

 bankruptcies or receiverships. 

c. Material information is “non-public” if it has not been disseminated in a manner making it 
available to investors generally. To show that information is public, it is necessary to point to some 
fact that establishes that the information has become publicly available, such as the filing of a 
report with the SEC, the distribution of a press release through a widely disseminated news or wire 
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service, or by other means that are reasonably designed to provide broad public access. Before a 
person who possesses material, non-public information can trade, there also must be adequate 
time for the market as a whole to absorb the information that has been disclosed. For the 
purposes of this Policy, information will be considered public after the close of trading on the 
second full trading day following the Corporation’s public release of the information. 

d. When you know material, non-public information about the Corporation, you, your spouse or 
partner, members of your immediate family living in your household, and any trust, partnership or 
other entity in which you have direct or indirect investment power or authority, generally are 
prohibited from the following activities: 

(1) trading in the Bancorp’s securities, which includes common stock, options to purchase 
common stock, any other type of securities that the Bancorp may issue (such as preferred 
stock, convertible debentures, warrants, exchange-traded options or other derivative 
securities), and any derivative securities that provide the economic equivalent of ownership of 
any of the Bancorp’s securities or an opportunity, direct or indirect, to profit from any change 
in the value of the Bancorp’s securities; 

(2) having others trade for you in the Bancorp’s securities;  

(3) giving trading advice of any kind about the Bancorp (except that you should, when appropriate, 
advise others not to trade if doing so might violate the law or this Policy); and 

(4) disclosing material, non-public information about the Corporation to anyone else who might 
then trade, or recommending to anyone that they purchase or sell the Bancorp’s securities 
when you are aware of material, non-public information (these practices are known as 
“tipping”).  

These prohibitions continue whenever and for as long as you know material, non-public 
information. Remember, anyone scrutinizing your transactions will be doing so after the fact, with 
the benefit of hindsight. As a practical matter, before engaging in any transaction, you should 
carefully consider how enforcement authorities and others might view the transaction in 
hindsight. 

e. In addition, it is the policy of the Corporation that no director, executive officer or employee of the 
Corporation who, in the course of working for the Corporation or one of its affiliates or 
subsidiaries, learns of any material, non-public information about any company, may trade in that 
company’s securities until the information becomes public or is no longer material. 

f. Penalties for violating insider trading and tipping rules can be severe and include imprisonment for 
up to 20 years, civil fines of up to three times the profit gained or loss avoided by the trading, and 
criminal fines of up to $5 million. There also may be liability to those damaged by the trading. A 
company and/or the supervisor of the person engaged in insider trading may be liable for a civil 
fine of up to the greater of $1.275 million or three times the profit gained or loss avoided as a 
result of the employee’s insider trading violation, as well as criminal penalties of up to $25 million, 
and under certain circumstances could be subject to private lawsuits. 

g. Violation of the policies set forth in this Section 4 or any federal or state insider trading laws may 
subject the person violating such policy or laws to disciplinary action by the Corporation up to and 
including termination. The Corporation reserves the right to determine, in its own discretion and 
on the basis of the information available to it, whether this Section 4 has been violated. The 
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Corporation may determine that specific conduct violates this Section 4, whether or not the 
conduct also violates the law. It is not necessary for the Corporation to await the filing or 
conclusion of a civil or criminal action against the alleged violator before taking disciplinary action. 

5. Protection of Confidential Information 

Financial institutions by their very nature have access to a variety of confidential information, which 
includes all non-public or personal information that might be of use to competitors or harmful to the 
Corporation or its customers if disclosed.  

a. All information concerning the Corporation’s customers, prospective customers, subsidiaries, 
vendors or agents, or their accounts or transactions with the Corporation, including without 
limitation, financial, business and credit information, sensitive personal information, and non-
public information regarding the Corporation’s business, finances, systems, procedures and 
intellectual property, is considered confidential or proprietary information. Such confidential or 
proprietary information must be safeguarded in accordance with applicable law as well as the 
Corporation’s policies and procedures. 

b. Confidential information may only be used by directors, executive officers and employees for 
legitimate Corporation purposes. Confidential information may not be disclosed to any person not 
authorized by the Corporation, including directors, executive officers and employees of the 
Corporation (other than as necessary in order for you to carry out your duties as a director, 
executive officer or employee), family members, or associates of any director, executive officer or 
employee.  

c. Directors, executive officers and employees may not disclose, distribute or use, either during or 
after service with the Corporation, any confidential information, except as authorized by the 
Corporation; as required by applicable law, rule, or regulation; or pursuant to an applicable legal 
proceeding. 

d. Corporation employees must be mindful of the separation of the wealth management and 
commercial banking functions at the Corporation, so that all exchange of information and 
treatment of a customer adhere to the separation of these two functions.  

e. Directors, executive officers and employees should avoid discussion of confidential information in 
public places or in the public domain, where such information can be overheard or seen by others. 
Please also see Section IV.7. 

f. Directors, executive officers and employees must return all of the Corporation’s confidential 
and/or proprietary information in his/her possession to the Corporation when he/she ceases to be 
employed by or otherwise serve the Corporation. 

6. Accuracy of Records  

The integrity, reliability and accuracy in all material respects of the Corporation’s books, records and 
financial statements is fundamental to the Corporation’s continued and future business success. No 
director, executive officer or employee may: 

 cause the Corporation to enter into a transaction with the intent to document or 
record it in a deceptive or unlawful manner; 
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 create any false or artificial documentation or book entry for any transaction 
entered into by the Corporation; or  

 prevent the recording of or fail to properly record any transaction entered into by 
the Corporation.  

Executive officers and employees who have responsibility for accounting and financial reporting 
matters have a responsibility to accurately record all funds, assets and transactions on the 
Corporation’s books and records. 

7. Public Statements and Quality of Public Disclosures 

a. The Corporation is committed to providing its shareholders with complete and accurate 
information about its financial condition and results of operations as required by the securities 
laws of the United States. It is the Corporation’s policy that the reports and documents it files with 
or submits to the SEC, and earnings releases and similar public communications made by the 
Corporation, include fair, timely and understandable disclosure. Executive officers and employees 
who are responsible for these filings and disclosures, including the Corporation’s principal 
executive, financial and accounting officers, must use reasonable judgment and perform their 
responsibilities honestly, ethically and objectively in order to ensure that this disclosure policy is 
fulfilled. The Corporation’s senior management are primarily responsible for monitoring the 
Corporation’s public disclosures. 

b. Although the Corporation has a policy of maintaining good relations with all news media and tries 
to accommodate media inquiries, there is much information concerning the Corporation that 
should not be made available to the public. This includes material, non-public information about 
the Corporation and confidential and/or personal, non-public information about customers, which 
the Corporation has a responsibility not to divulge, as well as information that may be valuable to 
a competitor. For these and other reasons, you should not under any circumstances provide 
information or discuss matters involving the Corporation with the news media, any broker-dealer, 
analyst, investment banker, investment advisor, institutional investment manager, investment 
company or stockholder, even if you are contacted directly by such persons, without the express 
prior authorization of the Chairman, Chief Financial Officer or Senior Vice President, Marketing.  
This restriction applies whether or not you identify yourself as associated with the Corporation. 
You should refer all such contact or inquiries to the Chairman, Chief Financial Officer or Senior Vice 
President, Marketing. 

c.  All directors, executive officers and employees of the Corporation are prohibited from disclosing 
the Corporation’s confidential information, such as financial information, business plans, and 
customer information in any manner or forum, including without limitation, in Internet chat 
rooms, bulletin boards, blogs, forums, wikis, or any social media website. It is also important to 
refrain from making communications that could reasonably be viewed as malicious, obscene, 
threatening or intimidating, that disparage customers or employees, or that might constitute 
harassment or bullying based on race, sex, disability, religion, or any other status protected by law. 
Never post any information or rumors that you know to be false about the Corporation’s 
employees, customers, suppliers, or competitors. The Corporation may seek to limit the 
participation of directors, executive officers and employees of the Corporation in social media to 
the extent that statements or opinions could be attributed to the Corporation or be 
misinterpreted to represent investment or financial advice or the establishment of a client 
relationship. Questions regarding identification of the Corporation in connection with the use of 
social media for marketing or professional development purposes should be directed to the Senior 



8 

Vice President, Marketing. The Corporation’s logo and branded materials may not be published 
through any social media website without the prior written consent of the Senior Vice President, 
Marketing.  

d. Directors, executive officers and employees may encounter information about the Corporation on 
the Internet that they believe is harmful or inaccurate, or other information that they believe is 
true or beneficial for the Corporation. Although directors, executive officers and employees may 
have a natural tendency to deny or confirm such information, any sort of response, even if it 
presents accurate information, could be considered an improper disclosure and could result in 
legal liability. Please also see Section IV.4. 

e.  Participation in online social media that is purely personal should take place on personal time, not 
during regular working hours. Directors, executive officers and employees of the Corporation must 
keep in mind that it is often quite easy to associate one who posts on a blog or social networking 
site with his or her employer. Anonymous communications can be traced back to the computer 
from which they originated, so personal blogging should be restricted to non-Corporation 
computers or mobile devices. If there is any potential for confusion about the source of any post, 
the individual making the post should include a disclaimer (for example, “The opinions expressed 
herein are my personal opinions and not necessarily those of my employer.”).  

8. Protection and Proper Use of Corporation Assets and Technology 

a. Employees, executive officers and directors are expected to take steps to ensure that the 
Corporation’s assets (including, without limitation, the Corporation’s intellectual property or work 
product created by Corporation employees using Corporation intellectual property) are used only 
for legitimate business purposes. Theft and misuse of the Corporation’s assets is prohibited. 

b. Information, whether on a computerized system or other media, is an asset of the Corporation. 
The Corporation has the right to review all information on any of its systems.  

c. Director, executive officer and employee use of the Corporation’s technology, software and 
equipment, including personal computers and telecommunication systems issued by the 
Corporation, must be consistent with an individual’s job function and applicable Corporation 
policies. Limited use of Corporation-licensed software and equipment for non-profit organizations 
is acceptable with prior written approval of the relevant department manager of the Corporation. 
It is illegal and against Corporation policy to make any unauthorized copies of Corporation 
software. 

d. No director, executive officer or employee may use official Corporation stationery, email, phones, 
fax or other media identifying the Corporation for improper personal gain or in personal matters 
where such use would imply endorsement from the Corporation. 

e. No employee may review customer (including customers who are employees) information unless 
such employee has a demonstrated valid business purpose. Account surfing or the casual review of 
customer account or other information for any non-business related purpose is prohibited.  

f. Passwords and user IDs are assigned to each user and should not be shared with or divulged to any 
other party, including other employees.  
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g. Employees are prohibited from sending unencrypted information that contains confidential 
information through any internet-based delivery mechanism including, but not limited to, e-mail 
and File Transfer Protocol. 

h. All employees who are authorized to transport non-public customer information or other 
confidential information outside of Corporation premises must take appropriate security 
precautions to ensure against the loss, destruction, or unauthorized access of such data. Care 
should be taken to protect such information from access by unauthorized individuals. Such 
information should be returned to Corporation premises as soon as practicable. In no event should 
any non-public customer information or other confidential information be stored off Corporation 
premises, unless specifically authorized. 

i. It is the responsibility of each employee to abide by all Corporation technology policies. 

9. Protected Disclosures 

a. Nothing contained in this Policy or any other policy of the Corporation or its subsidiaries limits the 
ability of the Corporation’s directors, executive officers and employees to communicate with any 
federal, state or local governmental agency or commission (a “Government Agency”) or otherwise 
participate in any investigation or proceeding that may be conducted by any Government Agency. 
In addition, nothing contained in this Policy or any other policy of the Corporation or its 
subsidiaries limits the ability of the Corporation’s directors, executive officers and employees to 
provide documents or other information to a Government Agency, without notice to the 
Corporation, nor does anything contained in this Policy or any other policy of the Corporation or its 
subsidiaries apply to truthful testimony in litigation.  

 
b. Nothing contained in this Policy or any other policy of the Corporation or its subsidiaries limits the 

ability of a Corporation employee to share compensation information concerning himself or 
herself or others, except that this Policy does not permit Corporation employees to disclose 
compensation information concerning others that employees obtain because their job 
responsibilities require or allow access to such information. Please see the Corporation’s Pay 
Transparency Nondiscrimination Policy for further information on this topic.  

 
c. Nothing in this Policy or any other policy of the Corporation or any of its subsidiaries is intended to 

infringe upon employee rights under Section 7 of the National Labor Relations Act. 
 

d. Pursuant to the federal Defend Trade Secrets Act of 2016, none of the Corporation’s directors, 
executive officers and employees shall be held criminally or civilly liable under any federal or state 
trade secret law for the disclosure of a trade secret that (i) is made (A) in confidence to a 
Government Agency or official, either directly or indirectly, or to an attorney and (B) solely for the 
purpose of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or 
other document filed in a lawsuit or other proceeding, if such filing is made under seal. 

 

10. Investments 

a. Prior to becoming a partner or stakeholder in a business or economic venture (other than that of a 
passive investor holding a 5% interest or less), an executive officer of the Corporation must obtain 
the approval of the Chairman of the Bancorp and a director must notify the Chairman of the 
Bancorp or the Chairperson of the Audit Committee of the Board of Directors.  
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b. No director, executive officer or employee of the Corporation may invest, directly or indirectly, in 
any of the Corporation’s customers or suppliers without prior approval of the Chairman of the 
Bancorp, except as outlined in Section 10(c). 

c. Investments are permitted in a company which is a customer and/or supplier of the Corporation if 
such company’s securities are listed on an organized exchange; the investment would amount to 
5% or less of such company’s total outstanding equity; and it is otherwise evident and clear that 
such investments are not being made on any terms that are more favorable than those terms 
available to the general public, subject to the following restrictions: 

(1) No director, executive officer or employee may accept preferential treatment in the form of an 
allocation of “hot” issues by a broker, investment banker, issuer, or other seller of securities. 

(2) As discussed in Section 4 above, it is illegal to trade in the securities of a company while in the 
possession of material, non-public information about the company. 

d. Individuals who have responsibility for making Corporation investment decisions are prohibited 
from in-and-out or speculative trading of Bancorp securities or those of Wealth Management 
customers. For these purposes, in-and-out or speculative trading means trading of securities, 
including so-called “day trading”, unless the transactions were made in accordance with a pre-
existing investment program or, in the case of securities held for a Wealth Management customer, 
were made at the written direction of such customer. 

e. Employees of the Wealth Management Department, Weston Financial Group, Halsey Associates, 
Inc. and certain other Corporation employees who meet the definition of “employees subject to 
reporting” are required to provide quarterly disclosure statements for securities transactions in 
personally owned accounts in which the employee has the authority to direct buys and sells. The 
disclosure is required, within ten days of hire and thereafter, for each reporting quarter. The 
employee subject to reporting is to complete the required form and provide detail of buys and 
sells incurred during that reporting period in excess of $10,000 of cumulative buys and sells. This 
dollar threshold exempts reporting of mutual funds and government securities. The reporting will 
be made in compliance with the Corporation’s Policy and Procedure for Personal Securities 
Transactions Reporting and will be maintained by the Wealth Management Compliance 
Department. 

11. Receipt of Gifts or Personal Benefits 

a. No director, executive officer or employee, nor any spouse, child or other member of the 
household of a director, executive officer or employee, is permitted to solicit, retain, or accept any 
of the following items from an existing or prospective Corporation customer, supplier, competitor 
or person doing business with the Corporation: 

(1) non-cash gifts (other than non-cash gifts with a market value of less than $100 on an annual 
basis); 

(2) entertainment that includes services or price concessions not available to the general public; 

(3) cash, gift cards or gift certificates; or 

(4) personal benefits (i.e., any type of favor, service, loan, fee, discount or other compensation). 
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b. Notwithstanding the foregoing, any director, executive officer or employee may accept the 
following: 

 Gifts, gratuities, amenities or favors based on obvious family or personal 
relationships (such as those between the parents, children or spouse of a 
Corporation official) where the circumstances make it clear that it is those 
relationships rather than the business of the Corporation concerned which were 
the motivating factors; 

 Meals, refreshments, entertainment, accommodations or travel arrangements, all 
of reasonable value, in the course of a meeting or other occasion, the purpose of 
which is to hold bona fide business discussions or to foster better business 
relations, provided that the expense would be paid for by the Corporation as a 
reasonable business expense if not paid for by another party. In determining 
reasonable value, a general guideline is a total value that does not exceed both (i) 
an aggregate per person limit of $200 annually; and (ii) an aggregate per event limit 
of $500 to all benefiting directors, executive officers or employees.  
 
In order to be considered a bona-fide business purpose, the other party must be in 
attendance at the event. Further, employees and directors are prohibited from 
accepting meals, refreshments, entertainment, accommodations or travel 
arrangements extended to the spouse or other guest(s).  
 
Entertainment, accommodations or travel arrangements should not be accepted 
from a vendor who is participating in an active Request for Proposal (RFP) process 
or whose aggregate potential or actual revenue paid by the Corporation to the 
vendor exceeds $50,000 annually regardless of RFP status. Meals and refreshments 
of nominal value are acceptable. 
 
Client events (sponsored by a vendor of the Corporation) are exempted from this 
rule provided that the event is offered to a group of clients and intended for 
educational or client networking purposes. Charitable events are also exempted 
from this rule, provided their value is not excessive. 

 Loans from other banks or financial institutions, on customary terms, except where 
prohibited by law; 

 Advertising or promotional material of reasonable value, such as pens, pencils, 
note pads, key chains, calendars and similar items; 

 Discounts or rebates on merchandise or services that do not exceed those available 
to other customers; 

 Gifts of reasonable value that are related to commonly recognized events or 
occasions, such as a promotion, new job, wedding, retirement, holiday or birthday 
(the Corporation may establish a specific dollar limit for such an occasion); or 

 Civic, charitable, educational, or religious organization awards for recognition of 
service and accomplishment (the Corporation may establish a specific dollar limit 
for such an occasion). 

c. If a gift, entertainment, or personal benefit does not clearly fall within the exceptions noted in this 
Section 11, the recipient must either tactfully refuse, citing this Policy, or consult with the Senior 
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Executive Vice President and Chief Human Resources Officer; Chairman of the Bancorp; or 
Chairperson of the Audit Committee of the Board of Directors. 

12. Outside Employment and Activities 

a. Outside employment for executive officers and employees is permissible if it does not interfere, 
compete or conflict with the Corporation’s interests or brand. Such employment may not hinder in 
any way the employee’s ability to meet the responsibilities and demands of his or her work for the 
Corporation or conflict with or adversely affect in any way the image of the Corporation. The 
Corporation, acting through the Senior Executive Vice President and Chief Human Resources 
Officer, will have full authority and discretion to make all determinations relating to the 
permissibility of outside employment and any such determination will be binding on the 
employee. 

b. All directors, executive officers and employees must disclose any outside employment annually on 
the Code of Ethics Acknowledgement Form.  In addition, any new outside employment must be 
reported to the Senior Executive Vice President and Chief Human Resources Officer prior to 
commencement.  

c. Any outside employment for executive officers must be approved in advance by the Senior 
Executive Vice President and Chief Human Resources Officer. For all other employees, any outside 
employment that is directly or indirectly related to the financial industry or the Corporation’s 
functions, activities or other similar fields must be approved in advance by the Senior Executive 
Vice President and Chief Human Resources Officer.  

d. No director, executive officer or employee shall serve as director of a board (with the exception of 
an unpaid board position with a nonprofit organization) without prior notification to the Senior 
Executive Vice President and Chief Human Resources Officer; Chairman of the Bancorp; or 
Chairperson of the Audit Committee of the Board of Directors.  

13. Political Contributions 

a. It is the Corporation’s policy not to contribute money (in any form), property, or services to any 
government official, political party, political action committee, or candidate whether local, state, 
or federal. It follows that the Corporation is prohibited from offering or allowing the use of its 
facilities, equipment, and personnel in connection with any federal, state, or local election or 
campaign. 

b. Directors, executive officers and employees may, and are encouraged to, engage in any 
governmental, regulatory, and elective process in which they are interested. In doing so, each 
director, executive officer and employee must act only on his/her own behalf and not give any 
representation that he or she represents the Corporation. 

14. Recommendations to Customers 

Executive officers and employees of the Corporation may not recommend attorneys, accountants, 
insurance agents, stockbrokers, real estate agents, or similar individuals or companies to customers or 
others asking for the Corporation’s input, unless several names are provided without any indication of 
preference. 
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15. Financial Responsibility 

All directors, executive officers and employees of the Corporation should conduct their financial affairs 
in a responsible manner. 

V. ADMINISTRATION AND RESPONSIBILITIES: 

1. The primary accountability and responsibility for this Policy rests with each individual director, 
executive officer and employee. However, each supervisor and manager of the Corporation has the 
additional responsibility to demonstrate by example what compliance with this Policy means. 

2. It is the policy of the Corporation to investigate any possible or apparent infraction of this Policy and, 
when appropriate, to impose and enforce appropriate disciplinary measures, which will be determined 
in the Corporation’s sole discretion and may include, but are not limited to, counseling; oral or written 
reprimands; warnings; probation or suspension with or without pay; demotions; reductions in salary; 
termination of employment or service; and restitution. 

3. Any director, executive officer or employee who believes any fraud, false entry, substantial error, 
embezzlement, misconduct, or other violation of this Policy has occurred, is occurring, or may be about 
to occur, is required to report such event, without delay to the Senior Executive Vice President and 
Chief Human Resources Officer. 

4. Any concerns or questions regarding potential violations of this Policy (or any other company policy or 
procedure, or applicable law, rules or regulations) involving accounting, internal accounting controls, 
auditing or securities law matters should be directed to the Senior Executive Vice President and Chief 
Human Resources Officer, who will immediately report to the Chairman of the Bancorp, Senior Vice 
President, Internal Audit, and the Chairperson of the Audit Committee of the Board of Directors. If a 
director, executive officer or employee does not feel comfortable submitting a complaint in 
accordance with these procedures or if they feel that a previously submitted complaint was not 
adequately addressed, he or she may contact the Chairperson of the Audit Committee of the Board of 
Directors directly at P.O. Box 417, Westerly, RI 02891-9940. 

5. If any executive officer or employee is uncomfortable reporting violations in person, complaints can be 
made anonymously or confidentially by writing to the Senior Vice President, Internal Audit at P.O. Box 
417, Westerly, RI 02891-9940.  

6. The Corporation expressly forbids any retaliation against any executive officer or employee who, acting 
in good faith on the basis of a reasonable belief, reports suspected misconduct. Specifically, the 
Corporation will not discharge, demote, suspend, threaten, harass or in any other manner discriminate 
against, such an executive officer or employee in the terms and conditions of his or her employment. 
Any person who participates in any such retaliation is subject to disciplinary action, including 
termination. Please see the Corporation’s Employment Handbook. 

7. The Human Resources Department is responsible for distributing this Policy annually to each director, 
executive officer and employee, as well as obtaining an Acknowledgment that the Policy has been 
reviewed. The Senior Executive Vice President and Chief Human Resources Officer will report to the 
Audit Committee regarding any concerns raised during this annual acknowledgment process.  
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8. Any question that any director, executive officer or employee may have regarding the meaning or 
interpretation of any part of this Policy shall be presented to the Senior Executive Vice President and 
Chief Human Resources Officer. 

9. Whenever the Chairperson of the Audit Committee of the Board of Directors is informed or otherwise 
becomes aware of any matter concerning compliance with, or the meaning or interpretation of, this 
Policy, the Chairperson shall report such matter promptly to the full Audit Committee. 

10. No waiver of any provisions of this Policy for the benefit of a director or an executive officer (which 
includes, without limitation, for purposes of this Policy, the Bancorp’s principal executive, financial and 
accounting officers) shall be effective unless (i) approved by the Board of Directors or, if permitted, a 
committee thereof, and (ii) if applicable, such waiver is promptly disclosed to the Bancorp’s 
shareholders in accordance with applicable U.S. securities laws and/or the rules and regulations of the 
exchange or system on which the Bancorp’s shares are traded or quoted, as the case may be. Any 
waivers of the Policy for other employees may be made by the Senior Executive Vice President and 
Chief Human Resources Officer, the Board of Directors or, if permitted, a committee thereof.  

11. All amendments to this Policy must be approved by the Board of Directors or a committee thereof and, 
if applicable, must be promptly disclosed to the Bancorp’s shareholders in accordance with applicable 
U.S. securities laws and/or the rules and regulations of the exchange or system on which the Bancorp’s 
shares are traded or quoted, as the case may be. 

 

 

 
 
  
 


