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COGNITION THERAPEUTICS, INC.  
WHISTLEBLOWER POLICY 

Effective August 1, 2023 

I. Introduction 

The Audit Committee of the Board of Directors (the “Board”) of Cognition Therapeutics, 
Inc. (the “Company”) has adopted this policy (the “Policy”) to establish procedures for the receipt 
and handling of complaints, including those submitted by employees, as to accounting or auditing 
matters.  This Policy also includes means for employees to raise concerns with respect to violations 
of the Company’s Code of Business Conduct and Ethics (the “Code”).  This Policy provides 
procedures for interested parties, including employees, to raise concerns.  While the list below 
provides examples of the types of subjects covered by this Policy, this list is not intended to be 
exhaustive and any person with related concerns should raise those issues in accordance with this 
Policy.  This Policy is intended to be compliant with Section 301 of the Sarbanes-Oxley Act of 
2002 and Section 922 of the Dodd-Frank Act of 2010.  

II. Employee Complaint Procedures 

Any employee of the Company may submit a good faith complaint regarding financial 
statement or other public disclosures, accounting, internal accounting or disclosure controls, 
auditing matters or alleged violations of law or violations of the Code to the management of the 
Company without fear of dismissal or retaliation of any kind.  The Company is committed to 
achieving compliance with all applicable securities laws and regulations, accounting standards, 
accounting controls and audit practices.  Employees are encouraged to follow these procedures 
and report any possible violations or questionable matters that have occurred, are ongoing or are 
about to occur.  The Company’s Audit Committee will oversee treatment of employee concerns in 
this area. 

Receipt of Employee Complaints 

The Company’s Audit Committee has delegated its authority to investigate complaints 
under this Policy to the Company’s Chief Financial Officer (the “Compliance Officer”) and the 
chairperson of the Audit Committee (the “Audit Committee Chairperson”) to be exercised at the 
Audit Committee Chairperson’s discretion.  The results of any investigation must be reported to 
the Audit Committee for review and final determination.  

Written Report 

Written reports of complaints may be addressed to the Compliance Officer or the Audit 
Committee Chairperson as follows: 

Cognition Therapeutics, Inc. 
Attn: Compliance Officer 
2500 Westchester Ave.  
Purchase, NY 10577 15203 

Audit Committee Chairperson 
c/o Cognition Therapeutics, Inc.  
2500 Westchester Ave.  
Purchase, NY 10577 15203 
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When submitting a written report of complaint, the complaining party should identify the 
subject matter of his or her complaint, the practices that are alleged to constitute an improper 
accounting, internal accounting control or auditing matter or a violation of the federal securities 
laws or the U.S. Foreign Corrupt Practices Act (the “FCPA”), as the case may be, providing as 
much detail as possible and the names of the individuals he or she believes to be involved. 

Whistleblower Hotline 

All employees also have access to the Company’s Whistleblower Hotline, via telephone at 
833-770-2412 or online at https://www.whistleblowerservices.com/cgtx as established by the 
Compliance Officer through which suspected violations may be reported confidentially and 
anonymously to the Compliance Officer and, as necessary, the Audit Committee Chairperson.  
When submitting the information, the complaining party should identify the subject matter of his 
or her complaint, the practices that are alleged to constitute an improper accounting, internal 
accounting control or auditing matter or a violation of the federal securities laws or the FCPA, as 
the case may be, providing as much detail as possible and the names of the individuals he or she 
believes to be involved. 

The Whistleblower Hotline does not use a caller-ID service and employees who report do 
not have to provide their names.  In addition, after submitting a complaint through the Web, the 
sender’s IP address will automatically be deleted from the message prior to delivery of the message 
to the Audit Committee. 

Scope of Matters Covered by These Procedures 

These procedures relate to employee complaints relating to any questionable accounting 
and other matters or violations of the Code, including, without limitation, the following: 

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

 fraud or deliberate error in the recording and maintaining of financial books and/or 
records of the Company; 

 deficiencies in or noncompliance with the Company’s internal controls; 

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

 any attempts to mislead or improperly influence the Company’s independent 
auditor in the course of the performance of their audit; 

 deviation from full and fair reporting of the Company’s financial condition, such 
as material misrepresentations or omissions with respect to the Company’s 
business, financial condition, results of operations or cash flows, in public 
disclosures of the Company’s financial position and prospective reports; 
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 improper expenditure of Company funds; 

 improper use of Company property (including disclosure of proprietary 
information); 

 use of non-public Company information to trade in securities; or 

 any other violations of the Company’s Code. 

Treatment of Complaints 

Complaints relating to accounting matters and financial reporting will be reviewed under 
the Compliance Officer’s direction and oversight by the Audit Committee or such other persons 
as the Audit Committee determines to be appropriate, including, without limitation, outside legal 
counsel and/or other advisors.  Complaints relating to other matters covered by this Policy will be 
reviewed under the Compliance Officer’s direction, unless otherwise determined by the Audit 
Committee Chairperson. Confidentiality will be maintained to the fullest extent possible, 
consistent with the need to conduct an adequate review.  Prompt and appropriate corrective action 
will be taken when and as warranted in the judgment of the Compliance Officer and, as necessary, 
the Audit Committee Chairperson.   

The Company’s Compliance Officer will prepare and submit to the Audit Committee 
Chairperson prior to each regularly scheduled meeting of the Audit Committee, a table or other 
report detailing the time, date and nature of each complaint received by the Compliance Officer 
and/or the Whistleblower Hotline since the date of the prior report.  The table or other report will 
be reviewed by the Audit Committee at its next regularly-scheduled meeting. 

If the Compliance Officer believes that a formal investigation is required, he or she will 
promptly notify the Audit Committee or its member designee, who will then determine, in its 
reasonable judgment, whether a reasonable basis exists for commencing a formal investigation 
into the complaint.  If the Audit Committee or its member designee makes such a determination, 
then the Compliance Officer or the Audit Committee Chairperson, as applicable, will proceed with 
a formal investigation which shall be overseen by the Audit Committee.   

The Audit Committee shall promptly review the findings and recommendations of the 
Compliance Officer or the Audit Committee Chairperson, as applicable, with respect to any 
investigations.  The Audit Committee may (a) adopt the findings and recommendations; (b) refer 
the matter back to the Compliance Officer or the Audit Committee Chairperson, as applicable, for 
further investigation; or (c) issue a final report differing from or amending the findings and 
recommendations of the Compliance Officer or the Audit Committee Chairperson, as applicable.   

Any employee who has made a complaint or who has been the direct subject of an 
investigation under this Policy may request reconsideration by submitting a written request to the 
Audit Committee stating the reasons for the employee’s disagreement with the Audit Committee’s 
final determination.  This request must be made no later than 30 days after notice that the 
investigation has been concluded.  The Audit Committee will review and consider the written 
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submission by the employee and shall determine if, in its view, the points raised require further 
action (e.g., alteration of the decision, additional investigation) or no further action.  

The Audit Committee will report to the Board of Directors not later than its next regularly 
scheduled meeting with respect to the complaint for which such investigation has been completed 
and, if applicable, any recommended corrective actions.  In the event that the complaint involves 
any Director of the Company (whether in his or her role as a director, employee or officer of the 
Company or otherwise), the Audit Committee will make its report in an Executive Session of the 
Board of Directors (exclusive of any Director involved in such complaint). 

The Company will not directly or indirectly, discharge, demote, suspend, threaten, harass 
or in any manner discriminate against any employee in his or her terms and conditions of 
employment based upon any lawful complaint made by such employee in good faith with respect 
to accounting and auditing matters or violations of the Code or other relevant matters.  
Confidentiality will be maintained to the fullest extent possible, unless otherwise consented to by 
the employee, as may be necessary to conduct a thorough investigation or as required to be 
disclosed by law.  

Nothing in these procedures shall limit the Company or the Board of Directors or a 
committee or designee thereof in taking such disciplinary or other action under the Company’s 
Code of Business Conduct and Ethics or other applicable policies of the Company as may be 
appropriate with respect to any matter that is the subject of a complaint. 

Reporting and Retention of Complaints and Investigations 

The Audit Committee Chairperson will maintain a log of all complaints, tracking their 
receipt, any investigation and resolution and shall prepare a periodic summary report on at least a 
semi-annual basis for the Audit Committee.  Copies of complaints and such log will be maintained 
in accordance with the Company’s document retention policy. 

 
Reporting Complaints to Governmental Agency 

All employees have the right to: 

 report possible violations of state or federal law or regulation that have occurred, 
are occurring, or are about to occur to any governmental agency or entity, or self-
regulatory organization; 

 cooperate voluntarily with, or respond to any inquiry from, or provide testimony 
before any self-regulatory organization or any other federal, state or local 
regulatory or law enforcement authority; 

 make reports or disclosures to law enforcement or a regulatory authority without 
prior notice to, or authorization from, the Company; and 

 respond truthfully to a valid subpoena. 
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Every employee has the right to not be retaliated against for reporting, either internally to 
the Company or to any governmental agency or entity or self-regulatory organization, information 
which he or she reasonably believes relates to a possible violation of law.  It is a violation of federal 
law to retaliate against anyone who has reported such potential misconduct either internally or to 
any governmental agency or entity or self-regulatory organization.  Retaliatory conduct includes 
discharge, demotion, suspension, threats, harassment, directly or indirectly, and any other manner 
of discrimination in the terms and conditions of employment because of any lawful act the 
employee may have performed.  It is unlawful for the Company to retaliate against an employee 
for reporting possible misconduct either internally or to any governmental agency or entity or self-
regulatory organization. 

The Audit Committee may revise or amend this Policy as necessary or appropriate.
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Acknowledgment 
 
 
I, __________________, acknowledge that on __________, I received a copy of Cognition 
Therapeutics, Inc.’s Whistleblower Policy (the “Policy”), dated August [ ], 2023 and that I read 
it, understood it, and agree to comply with it. I understand that Cognition Therapeutics, Inc. has 
the maximum discretion permitted by law to interpret, administer, change, modify, or delete this 
Policy at any time. This Policy is not promissory and does not set terms or conditions of 
employment or create an employment contract. 
 
 
Print name:         
 
Signature:         
 
Date:          

 


