TREMOR VIDEO, INC.
WHISTLEBLOWER PoLICY
Statement of Policy

Tremor Video, Inc. (Tremor”) is committed to complying with all laws that gew our business,
including those that govern our accounting and tenglipractices. We also encourage open discussion
within the workplace of our business practices.Wilenot tolerate conduct that is in violation @ws. If

a Tremor employee has a good faith complaint reéggra possible violation of law or policy, includin
with regard to accounting or auditing matters, weeet the employee to report the complaint promigtly
accordance with this policy. Other third partiessts as consultants or vendors, also may reportod go
faith complaint regarding accounting or auditingttees in accordance with this policy.

The Audit Committee of our Board of Directors hastablished these procedures to facilitate the
reporting of complaints regarding accounting oritiogl matters. The procedures enable (i) the receip
retention and treatment of complaints regardingoanting, internal accounting controls or auditing
matters and (ii) the confidential, anonymous subiars of concerns regarding questionable accoumting
auditing matters. This policy is a supplement to ©ade of Business Conduct.

Scope of Accounting M atters Covered by Policy
This policy covers complaints relating to accougtmatters, including the following:

» fraud, deliberate error or gross negligence oklessness in the preparation, evaluation,
review or audit of the financial statements of Toem

» fraud, deliberate error or gross negligence dklessness in the recording and maintaining of
financial records of Tremor;

» deficiencies in our internal accounting contralsioncompliance with them;

* misrepresentation or false statement to managemsgntiators, the outside auditors or others
by a senior officer, accountant or other employsarding a matter contained in the financial
records, financial reports or audit reports of Toenor

» deviation from full and fair reporting of our rdsuor financial condition.
Palicy of Non-Retaliation

Tremor will not retaliate against any individual fiding a good-faith concern regarding non-comptia
with this policy. Tremor will not retaliate againsty individual participating in the investigatioh any
such complaint either. Finally, Tremor will not pgt any such retaliation by any manager or exeeutiv
officer, or by any company with which we contralft.any employee believes he or she has been
subjected to any such discrimination or retaligtionthe threat of it, they may file a complainthwvour
Chief Compliance Officer. We will take appropriat@rective action if an employee has experienced an
improper employment action in violation of this ijogl



Chief Compliance Officer

Our Chief Compliance Officer is our Chief Operat@§icer and General Counsel, Adam Lichstein. The
Chief Compliance Officer is responsible for recegi reviewing and then investigating (under the
direction and oversight of the Audit Committee) gdaints under this policy. If an employee has a
complaint covered by this policy, they should réuch matter to the Chief Compliance Officer.hié t
suspected violation involves the Chief Compliandéceér, the employee should report the suspected
violation to our Chief Executive Officer or any miean of the Audit Committee.

Anonymous Reporting of Complaints

We have also established a procedure under whitipleints may be reported anonymously. Employees
may anonymously report these concerns (i) througbllaree number at 855-877-6043, (ii) online at
https://secure.ethicspoint.com/domain/media/er3g0i2 7/index.htmbr (iii) by delivering the complaint
via regular mail to the Chief Compliance OfficerTaemor Video, Inc., 53 West ¥Street, New York,
NY 10010, USA.

Employees should make every effort to report theircerns using one or more of the methods specified
above. The complaint procedure is specifically giesdl so that employees have a mechanism that allows
the employee to bypass a supervisor he or shevbslie engaged in prohibited conduct under thigpol
Anonymous reports should be factual, instead ofdpéve or conclusory, and should contain as much
specific information as possible to allow the Chiefmpliance Officer and other persons investigatiey
report to adequately assess the nature, extenirgedcy of the investigation.

Palicy for Receiving and I nvestigating Complaints

Upon receipt of a complaint, the Chief CompliancHidg®er will determine whether the information
alleged in the complaint pertains to an accountingudit matter. The Audit Committee will be nai
promptly of all complaints that pertain to an aatiing or audit matter and will determine the plashne
course of action. Complaints regarding mattersratien accounting or audit will be investigatedtbg
Chief Compliance Officer or other appropriate pardesignated by the Chief Compliance Officer.

Initially, with respect to any complaint that pen® to an accounting or audit matter, the Audit
Committee will determine if there is an adequatsidor an investigation. If so, the Chief Comptan
Officer will appoint one or more internal or extatrinvestigators to promptly and fully investigate
claim(s) under the direction and oversight of thedih Committee. The Audit Committee may also
appoint other persons to provide direction and sigbt of the investigation. The Chief Compliance
Officer will also confidentially inform the reportg person (if their identity is known) that the qaaint
was received and whether an investigator has besigreed. If so, the reporting person will be gitea
name of the investigator and his or her contadrimétion.

Confidentiality of the employee submitting the cdanpt will be maintained to the fullest extent pibss
consistent with the need to conduct an adequatesiigation. Tremor may find it necessary to share
information on a “need to know” basis in the cousbany investigation however.

If the investigation confirms that a violation hascurred, Tremor will promptly take appropriate
corrective action with respect to the persons @@l This may include discipline up to and inclggin
termination. Further, in appropriate circumstandas,matter may be referred to governmental autbsri
that may investigate and initiate civil or criminpfoceedings. Of course, Tremor will also take
appropriate steps to correct and remedy any vipiati



Retention of Complaints

The Chief Compliance Officer will maintain a log alf complaints, tracking their receipt, investigat
and resolutionand will prepare a periodic summary report for eadmber of the Audit Committee.
Each member of the Audit Committee will have acdedhe log and the Chief Compliance Officer, may
provide access to the log to other personnel iragbin the investigation of complaints. Copies & kbg
and all documents obtained or created in connectidh any investigation will be maintained in
accordance with any established document reteptitiay.

[End of Policy]



