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SUSQUEHANNA BANCSHARES, INC.  
POLICY ON REPORTING AND INVESTIGATING ALLEGATIONS OF  

SUSPECTED IMPROPER ACTIVITIES  
(WHISTLEBLOWER POLICY) 

Introduction 
Susquehanna Bancshares, Inc. (‘Susquehanna Bancshares’, ‘SBI’, ‘the institution’) has 
a responsibility to its shareholders for the safe and sound operation of the institution 
in a manner consistent with its guiding principles and to maximize shareholder value. 
SBI also has a responsibility to the investing public to issue financial information that 
is accurate and reflects the results of operations and all activities during the period 
covered by its financial reports. Susquehanna Bancshares is committed to compliance 
with the laws and regulations to which it is subject and to promulgating Corporate 
policies and procedures which interpret these laws and regulations in its business 
environment. 

This policy governs the reporting and investigation of allegations of improper activities, 
includes protection for whistleblowers from retaliation, and represents Susquehanna’s 
implementing policies for the Sarbanes-Oxley Act of 2002. 

Employees and others, including third parties such as customers and suppliers, are 
encouraged to use guidance provided by this policy for reporting all allegations of 
suspected improper activities. While the scope of this policy is intended to be limited 
primarily to ensuring compliance with all applicable securities laws and regulations, 
accounting standards, accounting and financial reporting controls and audit practices, 
serious or substantial violations of Corporate policy may constitute improper activities 
upon review or investigation. Nothing in this policy precludes any employee from 
using the regular channels for resolving disputes or raising questions or concerns in 
the normal course of business. 

This policy does not fundamentally change the responsibility for the handling and 
investigation of employee complaints but clarifies the interests and responsibilities of 
SBI managers, the SBI Audit Committee, the SBI Disclosure Committee, SBI’s Human 
Resources Department and other outside parties. Individual employee grievances and 
complaints regarding terms and conditions of employment, and performance-related 
matters will continue to be governed by the applicable SBI Human Resources policies. 
Any allegations of improper activities, as defined by this policy, which may result in 
subsequent actions or charges against a member or members of Susquehanna’s staff or 
management shall be coordinated with SBI’s Code of Ethics and other disciplinary 
policies. For matters surfaced under this policy the SBI Audit Committee, at the 
direction of the SBI Board of Directors (‘the Board’), retains the prerogative to 
determine when circumstances warrant an investigation and, in conformity with this 
policy, the appropriate investigative process to be employed and the parties within 
Susquehanna Bancshares to be involved in any investigation. 
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Policy Statement 
It is the policy of Susquehanna Bancshares to encourage its employees and third parties 
(including customers and suppliers) to disclose improper activities, as defined in this 
policy, in a manner compliant with procedures set forth herein. It is also the policy of 
Susquehanna Bancshares to support its employees making claim(s) of improper 
activities, in the manner set forth hereafter, and employees making such claim(s) shall 
not be the subject of retaliation or retribution, in any form whatsoever, for having made 
such claim(s) by any officer, director, or employee of this institution. 

Whistleblower Protection 
Officers, directors, employees, contractors, subcontractors, and agents of Susquehanna 
Bancshares, Inc., are prohibited from taking any adverse or retaliatory action against 
any employee of the Company for any lawful act done by the employee in: 

 providing information to, or otherwise assisting in an investigation conducted by 
a: (a) federal regulatory or law enforcement agency; (b) member or committee of 
Congress, a person with supervisory authority over the employee; or (c) person 
authorized by the Company to investigate, discover, or terminate misconduct, 
when the information or investigation concerns conduct that the employee 
reasonably believes constitutes a violation of: 

i. any rule or regulation of the U.S. Securities and Exchange Commission; 
ii. any provision of federal law relating to fraud against 

Company shareholders; or 
iii. any federal criminal law provision prohibiting mail fraud, bank fraud, 

or fraud by wire, radio, or television; 

 filing, testifying, or participating in any legal proceeding relating to an alleged 
violation of the laws described above; or 

 providing to a law enforcement officer any truthful information relating to the 
commission or possible commission of a federal offense. 

It is the expectation of the SBI Board of Directors that any employee making a claim 
under the provisions of this policy will have a good faith belief that improper activities 
have occurred and that such employee must be willing to provide, to the best of their 
ability, factual information supportive of such claim(s). By enactment of this policy, it is 
not the intention of the Board to supplant existing policy for handling matters of 
employee grievances or other employment matters. However, the Board realizes that in 
some cases the nature of a claim of wrongdoing may also involve improper activities 
encompassed in this policy statement. In such event, the employee may make 
simultaneous claims, in which case both will be evaluated individually on their merits. 

Any director, officer, employee, contractor, subcontractor or agent of Susquehanna 
Bancshares found to have violated the Whistleblower Protection provisions of this Policy 
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will be subject to disciplinary action, which may include termination of employment or 
disassociation with SBI. Violations of this policy by a contractor, subcontractor or agent 
will be reported to the management of that entity for possible disciplinary action. 
Persons who engage in conduct that violates this Policy may also be subject to civil 
liability and criminal penalties. 

Definitions 
Important terms referred to in this policy are defined in the paragraphs that follow. 

Susquehanna Bancshares, Inc. refers to the holding company and all affiliates, 
both currently existing and hereafter acquired, and its directors, officers and 
employees. 

Employee encompasses any salaried or hourly, full time or part time person 
performing work in return for compensation. 

Others include related parties of employees, contractors, subcontractors and agents 
of Susquehanna Bancshares, Inc. 

Whistleblower is an employee or other party making a protected disclosure. The 
whistleblower is a reporting party. 

Improper activities include violations ethical policies of the institution related to 
accounting and financial reporting, including audit and internal control matters, and 
activities on the part of any employee that violate: 

i. any rule or regulation of the U.S. Securities and Exchange Commission; 
ii. any provision of federal law relating to fraud against 

Company shareholders; or 
iii. any federal criminal law provision prohibiting mail fraud, bank fraud, 

or fraud by wire, radio, or television. 

Also included is the intentional or unintentional misrepresentation or misreporting 
of financial information in SBI’s financial statements filed with the Securities and 
Exchange Commission (‘SEC’), Susquehanna’s primary regulator, or distributed to 
any independent party, including analysts assigned to track the performance of the 
institution. Misreporting of financial information extends throughout the 
Susquehanna Bancshares and encompasses officers and employees of SBI Finance 
and any other officer or employee who processes transactions or data that result in 
an accounting entry in the original books of record or in subsidiary records for off-
balance sheet transactions. 

Evidence as it relates to improper activities includes, but is not limited to, e-mail, 
electronic files, electronic data transmitted over the network system, documents and 
other paper records, data residing on hard drives or backup devices, data that is part 
of digital communications (voice over IP), or stored in binary form on any type of 
storage media. Storage of information qualifying as evidence encompasses 
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computers (including handheld computing devices), or other storage media either 
owned by SBI or an employee, if such device(s) are used by the employee in the 
conduct of business for Susquehanna Bancshares, Inc. 

Retaliation includes, but is not limited to, reprisal, threats of reprisal, personnel 
actions harmful or threats of harmful personnel actions relating to rates of pay, 
promotions, benefits, personnel evaluations, or disciplinary or discriminatory 
actions of any type. For purposes of this policy, retaliation shall also include any 
actions taken to unduly influence the employee in the nature of a bribe or offering 
any form of incentive for purposes of influencing an employee against proceeding 
with filing a claim involving improper activities. 

Confidentiality 
Susquehanna Bancshares understands the need for and respects employees’ 
confidentiality when making claim(s) and has devised processes, procedures and 
controls to treat such claim(s) accordingly (see “Implementing Procedures”). During 
the course of any investigation commenced to address the claim(s), information may be 
required which will disclose the nature of the claim(s) including the identification of the 
whistleblower. 

Administration 
The Board has delegated the authority to administer this policy to the SBI Audit 
Committee. The Audit Committee has retained a firm independent of and unrelated to 
Susquehanna Bancshares to receive and processes telephonic communications from 
whistleblowers related to matters covered by this policy. The Audit Committee may 
retain independent counsel to advise the Committee in matters related to the 
administration of this policy. 

Reporting 
The Chairman of the SBI Audit Committee is responsible for reporting to the Board of 
Directors no less frequently than once per year, on any matters reported through the 
administration of this policy and the disposition thereof. Said report shall include a 
summary of all complaints filed, investigations undertaken and decisions pursuant 
thereto and such other items as the Chairman of the Audit Committee may deem 
appropriate. 

Implementing Procedures 
Guidelines for the filing of claims related to this policy are included in the following 
procedures, incorporated herein by reference and attached to this policy: 

 Procedure for Filing A Claim of Improper Activities (Appendix A) 
 Procedure for Filing A Claim of Retaliation (Appendix B) 

Developed September 2003 
Adopted by resolution June 2004 
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PROCEDURE FOR 
FILING A CLAIM OF IMPROPER ACTIVITIES 

Susquehanna Bancshares, Inc. encourages its directors, officers and employees, as well 
as third parties such as customers and suppliers, to disclose and report improper 
activities. SBI also supports those parties who come forward and report incidents of 
improper activities. 

The following procedures should be followed to file a claim of improper activities, while 
maintaining the confidentiality of the matter(s) reported and facts and circumstances 
of each case. 

1. To the greatest degree possible, understand the nature of the incident, including 
the involvement of others both inside and outside the institution. 

2. Record actual events in a form that will allow you to recall the incident at the time a 
report is filed. Keep all notes, memoranda or other record in a confidential and 
secure location. 

3. Report the incident using SBI’s Confidential Compliance Hotline – 800/963-
5903 – providing as much detailed information as possible. The Hotline operator 
will provide you with an overview of the process from your point of disclosure. 
Alternately, a report may be filed via the Internet by visiting our reporting partner’s 
secure web site at www.ethicspoint.com and click on ‘File a New Report or 
Follow-up on a Report’. 

4. Await further instruction or contact, if necessary, for additional information. 

Employees and others are reminded that, during the course of any investigation commenced to  
address the claim(s) made, information may be required that will disclose the nature of the claim(s),  

including the identification of the whistleblower. Employees and others are protected by the  
Whistleblower Protection provisions of this policy, which will be vigorously enforced by  

Susquehanna Bancshares.
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Appendix B 

PROCEDURE FOR 
FILING A CLAIM OF RETALIATION 

Susquehanna Bancshares, Inc. will not retaliate against an employee or others for bringing to the  
Institution’s attention a good-faith report of possible improper activities. Any director, officer,  

employee, contractor, subcontractor or agent of Susquehanna Bancshares found to have violated this  
Policy will be subject to disciplinary action, which may include termination of employment or  

disassociation with SBI. Violations of this policy by a contractor, subcontractor or agent will be  
reported to the management of that entity for possible disciplinary action. Persons who engage in  

conduct that violates this Policy may also be subject to civil liability and criminal penalties. 

The following procedures should be followed to file a claim of retaliation in violation of 
this Policy. 

1. Record actual events that have transpired in connection with your claim of 
retaliation, including details pertaining to the original matter or claim reported 
(initially reported incident) and detailed information about the circumstances of the 
retaliation claim. Keep all notes, memoranda or other record in a confidential and 
secure location. 

2. Report the matter to SBI’s Chief Ethics Officer either in person or telephonically at 
717/626-4721. Record the date and time of the discussion, the matter(s) discussed 
and any follow-up information requested during the meeting. 

3. If so requested by SBI’s Chief Ethics Officer, provide any additional written 
information in a sealed envelope or other sufficiently secure pouch. 

4. SBI’s Chief Ethics Officer will acknowledge all meetings and discussions as well as 
the receipt of any paper-based or electronic information received in connection with 
your claim. The Chief Ethics Officer will also discuss the outcome of any 
investigation undertaken to determine actual violations under this Policy with the 
party filing the claim. 


