
 

 

 

 

CODE OF BUSINESS CONDUCT AND ETHICS FOR THE  

BOARD OF DIRECTORS, OFFICERS AND EMPLOYEES OF 

ROCKWELL MEDICAL, INC. 

INTRODUCTION 

Rockwell Medical, Inc. (“Rockwell” or “Company”) expects the board of directors 

(“Board”), officers and employees to act in accordance with the highest standards of personal and 

professional integrity with regard to Rockwell business.  Failure to do so could adversely impact 

the Company’s name, reputation, integrity and business.  While Rockwell strives to achieve market 

leadership and business success, achieving those results through unethical business practices will 

not be accepted. 

Rockwell has adopted this Code of Business Conduct and Ethics (“Code”) in order to set 

ethical standards for its Board, officers and employees.  Obviously, this Code cannot cover every 

issue that may arise.  The Company’s Board, officers and employees must adhere to the Code and 

use good judgment when representing the Company.  The Board, officers or employees that may 

have questions about his or her obligations under the Code should seek advice from his or her 

supervisor, Rockwell’s Vice President of Compliance & Corporate Counsel, General Counsel, 

Chief Executive Officer and/or Chief Financial Officer. 

The Board, officers and employees are responsible for complying with the Code.  

Supervisors are also expected to ensure that all agents and contractors also conform to the Code 

when working for or on behalf of the Company.  In addition to the Code, directors, officers and 

employees are expected to comply with all Rockwell policies and procedures, as applicable.  These 

include, but are not limited to, those policies outlined in the Company’s Employment Manual. 

In order to impress upon the seriousness of appropriate and ethical business conduct and 

behavior, each employee of Rockwell will be asked to review the Code and verify they have read 

it and agreed to abide by it.  Any person within Rockwell who violates the Code will be subject to 

disciplinary action, up to, and including, termination of employment. 

To help ensure compliance with the Code, we have established a procedure for reporting 

suspected violations of the Code.  These procedures are described in more detail in Sections 10 

and 11 of the Code. Further, the Code shall at all times be made available to the public through the 

Company's website and the Company’s intranet (or through similar means of providing notice to 

employees). 

Nothing in this Code is intended to constitute a waiver by Rockwell of any fiduciary or 

good faith duty owed by the Board, or any officer or employee of Rockwell under applicable law, 

rules or regulations.  Also, if a law, rule or regulation conflicts with a term within this Code, the 

Board, officers and employees must comply with the law, rule or regulation.  Certain capitalized 

terms used herein are defined in Section 12 below. 
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1. Compliance with Laws, Rules and Regulations (Including Insider Trading Laws)  

Compliance with the laws, rules and regulations applicable to Rockwell is the foundation 

on which Rockwell’s ethical standards are built.  Rockwell’s Board, officers and employees are 

expected to adhere to all such laws, rules and regulations, including, but not limited to, those 

related to: 

• anti-kickback; 

• antitrust; 

• environment, health and safety including FDA regulations; 

• equal opportunity; 

• foreign corrupt practices; 

• healthcare; 

• insider trading; 

• marketing and fair trade; 

• sexual harassment;  

• privacy of personal and confidential information; 

• discrimination; 

• protection of the Company’s confidential proprietary information; and  

• harassment. 

Any director, officer or employee with questions about his or her obligations under 

applicable laws, rules or regulations should seek advice from his or her supervisor, Rockwell’s 

Vice President of Compliance & Corporate Counsel, General Counsel, Chief Financial Officer or 

Chief Executive Officer. 

2. Disclosure Obligations 

2.1 All officers and employees who are involved in the Company’s securities and 

regulatory disclosure processes should maintain familiarity with the disclosure 

requirements applicable to the Company under applicable federal and state laws, 

rules and regulations. 

2.2 The Board, as well as officers and employees should cooperate fully with those 

employees responsible for preparing reports filed by the Company with the United 

States Securities and Exchange Commission (“SEC”) and regulatory authorities 

and all other materials that are made available to the public to make sure those 

people are aware in a timely manner of all information that might have to be 

disclosed in those reports or other materials or that might affect the way in which 

information is disclosed in such reports or materials. 
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2.3 All directors, officers and employees should provide full, accurate, and timely 

information to the Company relating to the disclosures set forth in the reports filed 

by the Company with the SEC. 

2.4 It is the responsibility of the Board and the officers and employees to promptly 

report to the Board’s Audit Committee (the “Audit Committee”) any material 

information of which he or she may become aware that relates to the Company’s 

financial reporting, affects the disclosures made by Rockwell in its public filings or 

would otherwise assist the Audit Committee in fulfilling its responsibilities as 

specified in its Charter. 

2.5 The Board and the officers and employees shall promptly bring to the attention of 

the Audit Committee any information he or she may have concerning: (i) any 

material weakness, significant deficiency or deficiency in the design or operation 

of internal controls which could adversely affect Rockwell’s ability to record, 

process, summarize and report financial data; or (ii) any fraud, whether or not 

material, that involves management or other employees who have a significant role 

in Rockwell’s financial reporting, disclosures or internal controls. 

3. Conflicts of Interest 

3.1 The Board and the officers and employees should avoid engaging in transactions 

that would create a conflict of interest with the Company, or create the appearance 

of conflict of interest with Rockwell.  A “conflict of interest” exists when an 

individual’s personal interest conflicts, interferes, or even appears to interfere in 

with Rockwell’s interest.  By way of example, conflict of interests could include, 

but are not limited to, the following types of situations: 

(A) When a director, officer or employee, or a member of his or her family, will 

benefit personally (excluding, regular and ordinary transactions, such as 

payroll, etc.) from a transaction that would not be in the best interests of or 

would be a detriment to the Company; 

(B) When a director, officer or employee takes actions or has interests that may 

make it difficult to perform his or her Rockwell work objectively and are in 

the best interests of the Company; 

(C) When a director, officer or employee, or a member of his or her family, 

receives improper personal benefits (other than appropriate entertainment 

as described immediately below) as a result of his or her position with 

Rockwell; 

(D) When a director, officer or employee, or a member of his or her family, 

solicits or receives an inappropriate gift, favor, entertainment or anything 

else of value from past, current or prospective clients, partners, suppliers or 

contractors.  It is impossible to set absolute standards for gifts and 

entertainment that are “inappropriate” rather than “appropriate.”  As a 

general rule, gifts and entertainment of nominal value and which are given 



 

9 

without obvious intent to gain inappropriate influence or advantage may be 

regarded as acceptable.  This may, for example, include a holiday gift or 

tickets to a local sporting, civic or cultural event on an infrequent basis.  In 

addition, it is acceptable for a director, officer or employee to accept an 

offer to attend an event or function (including related airfare, hotel 

accommodations, tickets, etc.) if attendance at such event or function is (i) 

clearly in Rockwell’s best interests; including furthering the interests of the 

Company; and (ii) approved in writing in advance by Rockwell’s V.P. of 

Compliance & Corporate Counsel.  In determining whether a particular gift 

or entertainment is appropriate, you should follow common sense and good 

instincts.  If you have any doubt or uncertainty as the appropriateness of a 

particular gift or entertainment, you should consult with your Rockwell’s 

V.P. of Compliance & Corporate Counsel.   

3.2 If a conflict of interest occurs, it shall be promptly be reported to the Company’s 

V.P. of Compliance & Corporate Counsel for investigation.  The Company shall 

take the appropriate steps to investigate the conflict, monitor the situation which 

creates, or gives the appearance of creating, a conflict of interest, take any 

reasonable step to eliminate the conflict, to the fullest extent possible, assure the 

person involved does not participate in any decisions that might be affected by the 

conflict of interest and assure the person involved does not personally benefit from 

the subject transaction. 

4. Corporate Opportunities 

4.1 No director, officer or employee will: 

(A) Usurp any Corporate Opportunity discovered by their work for the 

Company, or through the use of Company property, or information; 

(B) Divert such Corporate Opportunity to any third party for such third party’s 

advantage; 

(C) Use corporate property, information or position for own personal gain; or 

(D) Compete with Rockwell generally or with regard to specific transactions or 

opportunities in violation of any policies, or existing agreements between 

the person and the Company. 

4.2 Directors, officers and employees owe a duty of loyalty to Rockwell so as to 

advance the interests of the Company. 

5. Fair Dealing 

5.1 Each employee, officer and director will at all times deal fairly with Rockwell’s 

customers, suppliers, competitors and employees.  While employees, officers and 

directors are expected to advance the interests of Rockwell, they are expected to do 
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so in a manner that is consistent with the highest standards of integrity and ethical 

dealing. 

5.2 No employee, officer or director is to take unfair advantage of anyone through 

manipulation, concealment, abuse of privileged information, misrepresentation of 

facts or any other unfair business practice. 

6. Confidentiality 

6.1 Directors, officers and employees must maintain the confidentiality of all 

information entrusted to them by Rockwell relating to the Company.  Such 

information shall be treated as confidential, proprietary and would include all 

confidential and proprietary information relating to the Company, its products, 

intellectual property, trade secrets, drug or product formulas, and production 

methodologies.  In addition, directors, officers and employees shall not disclose 

material non-public information.  Medical and personal information relating to the 

Company shall be also considered confidential under applicable law, (such as, 

HIPAA), except when disclosure is authorized by Rockwell or legally mandated. 

• Confidential information includes all information that may be of use to 

Rockwell’s competitors, or that could be harmful to Rockwell or its customers, 

if disclosed. 

6.2 Directors, officers and employees will comply with all confidentiality policies 

adopted by Rockwell from time to time, and with confidentiality provisions in 

agreements to which they or Rockwell are parties. 

7. Protection and Proper Use of Company Assets 

7.1 Directors, officers and employees will in all practicable ways protect Rockwell’s 

assets and ensure their efficient use for and on behalf of the Company. 

7.2 Directors, officers and employees will use Rockwell’s assets only for Rockwell’s 

legitimate business purposes. 

8. Change in or Waiver of this Code 

8.1 For all directors, officers and employees, any waiver of any provision of this Code 

must be approved by the Audit Committee of the Board. 

8.2 No waiver of any provision of this Code with regard to a director or executive 

officer will be effective until that waiver has been disclosed to the Audit Committee 

and approved by such Committee.  In the event a waiver is granted, the Company 

shall report such waiver in accordance with the Company’s Code, SEC rules and 

Nasdaq Listing Standards. 
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9. Antibribery Laws 

9.1 No director, officer or employee, nor anyone acting on Rockwell’s behalf, should 

offer anything of value (whether in cash or in kind) that is intended to influence an 

individual’s decision to recommend, prescribe, endorse or purchase a healthcare 

product or service that is reimbursed by a federal healthcare program, such as, 

Medicare and Medicaid.  Equivalent state laws may exist in many states and in 

many countries, which shall be complied with as well.    

9.2 No director, officer or employee, nor anyone acting on Rockwell’s behalf, may ever 

offer, authorize or provide a payment or benefit that is intended to improperly 

influence – or even appear to improperly influence – a government official or gain 

any unfair business advantage.   

 

10. Compliance & Reporting 

10.1 In accepting a position with Rockwell, each director, officer, and employee agrees 

to the terms of this Code. 

10.2 Directors, officers and employees must report promptly any alleged violations of 

this Code (including any violations of the requirement of compliance with law) as 

provided below.  Failure to report a violation can lead to disciplinary action against 

the individual who failed to report the violation, including up to and including 

termination. 

10.3 Violations and possible violations of this Code, including accounting, internal 

controls, or financial reporting should be reported using the procedures set forth in 

Section 11 below. 

10.4 Operational units in which matters arise that are material to the Company’s 

financial reporting and related disclosures must report promptly to the Audit 

Committee. 

10.5 All Company employees agree to fully cooperate with Audit Committee 

investigations, and any failure to cooperate may be grounds for discipline by the 

Board, including, but not limited to, termination, at the sole discretion of the Board. 

11. Reporting Non-Compliant Matters & Whistleblower Policy 

11.1 Suspected violations of this Code by any director, officer or employee should be 

reported to the V.P. of Compliance and Corporate Counsel for investigation and 

reporting to the Audit Committee.  The V.P. of Compliance & Corporate Counsel 

shall be authorized to undertake the investigation with the assistance of the General 

Counsel, or other consultants as necessary and appropriate.  In the event the alleged 

violation involves the V.P. of Compliance, the investigation shall be led by the 

Company’s General Counsel.  
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11.2 Any known or reasonably suspected violations or complaints with regard to the 

Company’s accounting, internal controls, financial reporting, ethical or legal 

compliance may report their complaints on a confidential basis by contacting 

Rockwell’s Whistleblower Hotline at 1-855-662-7233 and providing Company 

Code 1726745142 when prompted, or contacting the Audit Committee 

Chairperson, or contacting the V.P. of Compliance and Corporate Counsel directly 

at compliance@rockwellmed.com. 

11.3 It is the intention of the Whistleblower Policy to protect persons who, in good faith, 

report actual or suspected violations of laws, or Company policies.  

11.4 All complaints received by the Whistleblower hotline will be anonymously and 

confidentially reported to and reviewed by the V.P. of Compliance and Corporate 

Counsel and the Audit Committee, in consultation with and under the supervision 

of legal counsel if different than V.P. of Compliance, and presented to the full 

Board as appropriate. 

11.5 Any known or reasonably suspected violations or complaints with regard to the 

Company’s accounting, internal controls, financial reporting, ethical or legal 

compliance may be reported to the Audit Committee or the employee’s supervisors, 

in addition to the Whistleblower Hotline, for review, investigation and resolution.  

11.6 Rockwell will make every attempt to keep the identity of any person who may 

utilize any confidential reporting mechanism of the Company. If an employee is 

subject to an adverse employment decision as a result of whistleblowing, the 

employee may assert a claim for impermissible retaliation under applicable laws 

and regulations. 

11.7 Rockwell maintains a “no retaliation” policy relating to the administration of the 

Code.  No person shall be retaliated against for reporting suspected non-compliant 

behavior regarding not just the Code but any violation of company policies or 

applicable laws and/or regulations.  The Company shall not harass, intimidate, 

demote, suspend, threaten, terminate or in any way discriminate against an 

employee that has legally and in good faith raised concern, question or a complaint 

relating to matters referred to in this Code. Employees, including Executives, may 

be subject to penalties, including termination, for retaliation against 

whistleblowers. Notwithstanding, no person shall falsely report a violation of the 

Code.  False reporting of an alleged violation relating to the Code can lead to 

discipline, including termination of employment.  

11.8 The Code is intended to promote ethics, integrity, deter inappropriate behavior and 

develop accountability and behavior that adheres to the Code. Rockwell is 

committed to adherence to its policies and whistleblowing is an important tool in 

achieving this goal. A violation of the Code can lead to discipline, including 

termination of employment, or service as a director. 
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11.9 If a complaint is made to an outside regulator or other governmental entity, the 

whistleblower will be protected by the terms of this Policy just as if he or she 

directed the complaint to the Audit Committee, the employee’s supervisor, and/or 

the Whistleblower Hotline. 

11.10 The Company shall provide a written communication, which shall also be posted 

on the Company’s intranet (or through similar means of providing notice to 

employees), at least annually to employees regarding whistleblower options and 

whistleblower protections set forth in the Company’s policies, as well as on the 

Company’s website. 

11.11 The Audit Committee will receive and review at least quarterly a report on hotline 

usage trends and a report on statistics regarding the results of whistleblower 

complaints (i.e., the percentage that led to investigation, the percentage referred to 

Human Resources, etc.). 

11.12 A log of whistleblower complaints, as well as the results of all investigations of 

complaints, shall be memorialized in writing and maintained for a period of not less 

than one year. Rockwell’s General Counsel (if any) shall have access to the log at 

any time and shall oversee (together with the Audit Committee) any internal 

investigations into complaints relating to ethics and/or compliance. The Audit 

Committee shall have access to the log at any time, and shall receive timely reports 

from the Company's V.P. of Compliance, Corporate Counsel and the General 

Counsel regarding any complaints raising material ethics and/or compliance risks, 

including updates regarding any investigations into such complaints. 

11.13 To the extent applicable, at each regularly scheduled Board meeting, the Board 

shall be provided with a summary of the types of complaints received, as well as 

any material information resulting from any internal investigation into such 

complaints. 

12. Terms used in this Code 

12.1 “Company” or “Rockwell” means Rockwell Medical, Inc. and all of its 

subsidiaries. 

12.2 “Corporate Opportunity” means: 

(A) Any opportunity to engage in a business activity of which a director, officer 

or employee of Rockwell becomes aware if the resulting opportunity is one 

that the director, officer or employee should reasonably be expected to 

believe would be of interest to Rockwell; or 

(B) Any opportunity to engage in a business activity of which a director, officer 

or employee of Rockwell becomes aware and knows is closely related to a 

business in which Rockwell is engaged or expects to engage. 
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12.3 “Director, officer or employee” means a director, officer or employee of Rockwell 

Medical, Inc. or of any of its subsidiaries. 

 

Effective: November 1, 2020 


