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PURPOSE

The purpose of the Whistle Blower Policy & Procedures is to establish an effective, consistent
and appropriate procedure by which all incidents that potentially violate established Company
policies or practices, or which constitute potential violations of statutes, regulations, rules or
guidelines applicable to Optiva Inc. and its subsidiaries (“Optiva” or “the Company”), are
properly received, reviewed, investigated, documented and brought to an appropriate resolution.
Optiva has established two committees for this purpose: The Ethics and Compliance Committee and
the Disclosure and Compliance Committee.

SCOPE OF THE POLICY
This policy applies to all directors, officers, employees and contractors of Optiva.

This Policy protects Whistleblowers who, in good faith, report any form of actual or suspected
misconduct, including illegal or unethical behaviour or violation of any Company policy (e.g. with
respect to conflicts of interest, safety/privacy breaches, accounting irregularities, internal accounting
controls, compliance with securities legislation, or auditing matters).

Examples of misconduct that may be reported under this Policy include, but are not limited to:

» Fraudulent activities including intentional misstatement of financial information or theft or
misappropriation of Company assets including intellectual property;

Violation of any law relating to reporting or disclosure;

Corrupt practices such as offering or accepting bribes;

Breaches of Optiva’s Code of Ethics;

Breaches of Optiva’s Disclosure Policy;

Violation of Optiva’s Insider Trading Policy;

Coercion of the Company’s external auditors or any other attempt to improperly affect the
Company’s financial statements or financial reporting processes;

Non-compliance with corporate policies and controls;

Breaches of Occupational Health and Safety legislation or similar statutory requirements in the
Company’s subsidiaries where applicable; or

» Violations of the Company’s complainant protection practice.
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All Company activities must be able to withstand close scrutiny. The Company may discipline
and/or terminate its relationship or affiliation with any director, officer, employee, contractor,
supplier or any service provider who breaches the Company’s Code of Ethics or any other Company
policy. If the reported misconduct also violates the law, that person may also be subject to
prosecution.
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ROLES & RESPONSIBILITIES OF ETHICS & COMPLIANCE COMMITTEE

The Board of Directors of Optiva Inc. has established an Ethics & Compliance Committee (of
Management) responsible for overseeing compliance with and effectiveness of Optiva’s Code of
Conduct and Business Ethics, and Whistle Blower Policy and Procedures. The Committee includes
the following members:

Head of Human Resources
Chief Executive Officer
Chief Financial Officer
Legal Counsel

Manager, Corporate Affairs
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The Ethics & Compliance Committee shall ensure that the Company has and maintains a
satisfactory process, for the receipt and investigation of reports and complaints from employees,
or other third parties, regarding illegal or unethical behaviour, fraudulent activities or a violation
of any Company policy, on a confidential and/or anonymous basis.

The identity of the Complainant shall be kept confidential

The Ethics & Compliance Committee shall investigate all complaints referred to it (or refer the
complaint to a third-party investigator if appropriate), take corrective and/or disciplinary action if
necessary or warranted and report the results to the Board of Directors in its annual activity
report.

If the Ethics & Compliance Committee receives complaints which relate to accounting, internal
accounting controls, or auditing matters, the Committee shall report them to the Disclosure &
Compliance Committee for investigation, resolution and reporting to the Audit Committee. If
considered more appropriate, the Ethics & Compliance Committee may report such concerns
directly to the Chair of the Audit Committee. The Audit Committee may then refer the investigation
to the Disclosure & Compliance Committee or, if more appropriate, may instruct the Ethics &
Compliance Committee to investigate such concerns directly and report the results to the Audit
Committee. In the ordinary course, complaints involving financial/accounting irregularities will be
handled by the Disclosure and Compliance Committee.

ROLES AND RESPONSIBILITIES OF THE DISCLOSURE & COMPLIANCE COMMITTEE

The Board of Directors of Optiva has also established a Disclosure & Compliance Committee
(of Management) responsible for overseeing Optiva’s Disclosure Policy and Practices, and
Insider Trading Policy. The Committee is also responsible for investigation and resolution of
complaints referred to it regarding accounting, internal accounting controls, or auditing matters.
The Committee includes the following members:

Chief Financial Officer (Chair)
Chief Executive Officer
Manager, Corporate Affairs
Legal Counsel
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Directors, officers and employees who know of or suspect any illegal or unethical behaviour,
fraudulent activities or violation of Company policies particularly with respect to accounting,
internal accounting controls, or auditing matters have an obligation to immediately follow the
reporting procedures outlined in this Policy.

Employees are expected to cooperate fully with the Ethics & Compliance Committee and the
Disclosure & Compliance Committee in internal investigations of misconduct.

This policy shall be reviewed on an annual basis, and any changes will be recommended by the
Nomination and Governance Committee in conjunction with the Audit Committee to the Board of
Directors for approval.

REPORTING GUIDELINES
Reportin Accounting, Internal Accountin ntrols, or Auditin ncern

All instances of misconduct which relate to accounting, internal accounting controls, or auditing
matters may be reported to the Disclosure & Compliance Committee by the directors, officers
and employees of Optiva or external parties. If considered more appropriate, or in the circumstances
where the complainant is not informed of a timely and satisfactory resolution by the Disclosure
& Compliance Committee, the concern can be reported directly to the Chair of the Audit
Committee by email to auditchair@optiva.com.

If the Audit Committee receives complaints which relate to accounting and auditing matters, it
may conduct the investigation itself or if considered appropriate, it may refer the investigation
to either of the Disclosure & Compliance or Ethics & Compliance Committees for resolution
and reporting back to the Audit Committee. In all circumstances, when the concern relates to
auditing and accounting issues, the Audit Committee has the ultimate responsibility for the
investigation and resolution of the concern.

All Other Concerns

All instances of misconduct which relate to matters other than accounting, internal accounting
controls and auditing concerns may be reported to the Head of Human Resources or any member
of the Ethics & Compliance Committee.

If so desired, the complainant may also report matters other than accounting, internal accounting
controls and auditing concerns to any member of Optiva management. In these circumstances,
if the complainant is not informed of a timely and satisfactory resolution, the concern can then
be reported directly to the Head of Human Resources.

Any concerns that are reported using the confidential Alertline system will be directed to the Chair
of the Audit Committee to ensure that any complaints about members of the company’s management
team or human resources team are handled by a neutral party and directed to the appropriate
individuals or committee for investigation.
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REPORTING CHANNELS

To maintain anonymity, concerns may be reported by contacting the confidential, externally-
managed reporting system, Alertline. Alertline is available twenty-four hours a day, seven days a
week, and does not use any tracking, recording or call-tracing devices. Alertline is available via the
following country-specific contact information:

Canada/USA

Hotline Number: 1-888-475-8376
Online Reporting: https://www.compliance-helpline.com/welcomePageOptiva.jsp

European Union

Hotline Number: 1-704-526-1136
Online Reporting: https://optiva-eu.alertline.com/gcs/welcome

All Other Countries

Collect/Direct Line: Callers may dial these lines toll-free by contacting an operator and asking to
place an international collect call. Exact dialing procedures may vary among countries. In countries
where the local carriers will not connect international collect calls, callers may dial direct to these
lines; they will be billed for the cost of the calls.

Online Reporting: https://www.compliance-helpline.com/welcomePageOptiva.jsp

Employees may also forward their concerns on an anonymous basis to the Head of Human
Resources in sealed envelopes. The envelopes should be marked “Confidential Internal Optiva
Concern” and may be addressed to the Head of Human Resources, the Ethics & Compliance
Committee, the Disclosure & Compliance Committee or to the Chair of the Audit Committee.

TREATMENT OF COMPLAINTS

The Company will not discharge, demote, suspend, threaten, harass or in any manner
discriminate against, or take adverse steps, towards any employee who has lawfully and in good faith
reported concerns or complaints regarding potential misconduct, breach of legislation, or
violations of Company policies. Any such retaliation or reprisal against the complainant in
violation of this Policy will result in disciplinary action up to and including termination of
employment. It may also result in prosecution in certain jurisdictions in which we operate.

All complaints shall be treated as confidential, whether received anonymously or otherwise.

Although a person making an anonymous complaint may be advised that maintaining anonymity
could hinder an effective investigation, the anonymity of the person making the complaint shall
be maintained until the person indicates that he or she does not wish to remain anonymous. Any
system established for exchanging information with a complainant shall be designed to maintain
anonymity.
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RETENTION OF RECORDS OF COMPLAINTS

Records pertaining to a complaint are the property of the Company and shall be retained:

In compliance with applicable laws and document retention policies;

Subject to safeguards that ensure their confidentiality, and, when applicable, the
anonymity of the person making the complaint; and

In such a manner as to maximize their usefulness to the Company’s overall
compliance program.



