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Adopted February 16, 2021 

Insider Trading and Tipping Policy 

1. INTRODUCTION 
 
As a public company, Hamilton Thorne Ltd. (the “Corporation”), has adopted this insider 
trading and tipping policy to educate Representatives about their legal obligations with respect 
to “insider trading” and “tipping” and to assist Representatives in complying with applicable laws 
to avoid personal liability and potential criminal penalties.   

This policy applies to all directors, officers and employees of the Corporation and its 
subsidiaries (“Representatives”). “Corporation” as used in this Policy, means the Corporation 
and its subsidiaries, as the context requires. 

2. TERMINOLOGY 

2.1. “affiliate” has the meaning set forth in the Business Corporations Act (Ontario).  

2.2. “associate” has the meaning set forth in the Securities Act (Ontario).  

2.3. “Blacked-out Employees” means all Insiders (which for these purposes shall not include 
directors or officers of any subsidiary of the Corporation other than as expressly 
contemplated in this definition), management level employees employed directly or 
indirectly by Hamilton Thorne Ltd., the general manager, president or person with a 
similar role in each division subsidiary of the Corporation, the chief financial officer, head 
of finance and controller of each subsidiary of the Corporation, all Representatives who 
have received Material Information (including material financial information of the 
Corporation) that has not been generally disclosed, and all Representatives who receive 
notice from the Chief Financial Officer of the Corporation that they are designated as a 
Blacked-out Employee during such periods.  

2.4. “Insider” means a director or officer of the Corporation, a person who beneficially owns, 
directly or indirectly, or exercises control or direction over, more than 10% of the voting 
securities of the Corporation (a “10% Shareholder”) or a director or officer of a subsidiary 
of the Corporation or a 10% Shareholder. 

2.5. “material change” in relation to the affairs of the Corporation, means a change in the 
business, operations or capital of the Corporation that would reasonably be expected to 
have a significant effect on the market price or value of any of the securities of the 
Corporation, or a decision to implement such a change made by: (a) senior management 
of the Corporation who believe that confirmation of the decision by the Board of Directors 
of the Corporation is probable; or (b) the Board of Directors of the Corporation. 

2.6. “material fact” in relation to securities issued or proposed to be issued by the 
Corporation, means a fact that would reasonably be expected to have a significant effect 
on the market price or value of such securities. 

2.7. “Material Information” means any information relating to the business and affairs of the 
Corporation, that (i) results in, or would reasonably be expected to result in, a significant 
change in the market price or value of any of the listed securities of the Corporation or (ii) 
a prudent investor would find significant in making an investment decision with respect to 
the Corporation’s securities. Material Information includes both material changes and 
material facts. See attached Appendix 1 for examples of potentially Material Information. 

2.8. “officer” means (i) a chair or vice-chair of the board of directors, a chief executive officer, 
a chief financial officer, a chief operating officer, a president, a vice-president, a 
secretary, a treasurer, an assistant treasurer or a general manager, (ii) any individual 
who is designated as an officer under a by-law or similar authority, or (iii) every individual 
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who performs functions similar to those normally performed by individuals referred to in 
clauses (i) and (ii).  

2.9. A “Person in a Special Relationship with the Corporation” means a person or 
company that: (i) is an Insider; (ii) is an affiliate or associate of the Corporation; (iii) is 
engaging in or is proposing to engage in any business or professional activity with or on 
behalf of any of the Corporation (or a subsidiary of the Corporation), and includes, 
without limitation, a consultant; (iv) is a Representative; (v) that learned of Material 
Information while the person or company was a person or company described above; 
and (vi) that learns of Material Information from any other person or company above and 
knowns or ought reasonably to have known that the other person or company is a Person 
in a Special Relationship with the Corporation.  

2.10. “regularly scheduled blackout periods” begin on the date which is (i) 15 days following 
the end of the first, second and third fiscal quarters of the Corporation or (ii) 45 days 
following the year end of the Corporation, and end on the close of business on the 
second full business day following the day on which the Corporation discloses its 
quarterly or annual financial results, as the case may be. 

2.11. A company is considered to be a “subsidiary” of another company if it is controlled by (i) 
that other company, (ii) that other company and one or more companies, each of which is 
controlled by that other company, or (iii) two or more companies, each of which is 
controlled by that other company; or it is a subsidiary of a company that is that other’s 
subsidiary. In general, a company will control another company when the first company 
owns more than 50% of the outstanding voting securities of the other company. 

2.12. “trading” includes the purchase or sale of common shares of the Corporation, the grant 
and exercise of stock options of the Corporation, and the sale of securities acquired 
through the exercise of such options. 

3. APPLICABLE LAW  

3.1. Under applicable Canadian law, Persons in a Special Relationship with the Corporation 
may not: (i) trade securities of the Corporation with knowledge of material fact or material 
change relating to the Corporation (insider trading) that has not been generally disclosed; 
and (ii) inform, other than in the necessary course of business, another person or 
company of a material fact or material change relating to the Corporation (tipping) before 
such information has been generally disclosed.  

3.2. Under applicable Canadian law, the Corporation may itself be considered to be in a 
“special relationship” with another public company in certain circumstances such as 
where the Corporation intends to make a take-over bid for that other company or intends 
to be a party to an amalgamation, merger or business combination with such other 
company. In such circumstances, a Representative who has knowledge of a material fact 
or material change regarding that other public company which has not been generally 
disclosed and which knowledge was gained: (i) during the course of his or her work at the 
Corporation; (ii) because he or she is in a “special relationship” with that other public 
company; or (iii) because he or she was “tipped” by another person who was in a “special 
relationship” with that other public company, is prohibited from trading in the securities of 
such other public company with knowledge of a “material fact” or “material change” that 
has not been generally disclosed. 

4. OBLIGATIONS 

4.1. Representatives cannot trade in securities of the Corporation while in possession of 
Material Information which has not yet been generally disclosed. 

4.2. Representatives cannot trade in the securities of another public company while in 
possession of material information regarding that public company which knowledge was 
gained during the course of their work at the Corporation, if the material information has 
not been generally disclosed to the public. 
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4.3. Representatives cannot inform other people of Material Information before that Material 
Information has been generally disclosed, unless the Representative discloses that 
Material Information in the “necessary course of business” (as described below). 

4.4. Representatives cannot inform other people of material information regarding a public 
company where they have gained knowledge of material information regarding that public 
company in the course of their work at the Corporation before that material information 
has been generally disclosed, unless the Representative discloses that Material 
Information in the “necessary course of business”. 

4.5. If a Representative knows that the Corporation is about to issue a news release of Material 
Information, at any time, the Representative should not trade from the time of such 
knowledge of the release until the close of business on the second full business day 
following the date of issue of the release. 

4.6. The restrictions on trading and use of Material Information set forth in clauses 4.1 to 4.5 
apply not only to each Representative in possession of Material Information which has 
not been generally disclosed but also to the members of such person’s household 
(including spouses, family members and others). Representatives are responsible for the 
compliance of such persons and should, if necessary, review this policy with them and 
the general prohibitions on insider trading and tipping. In any event, Representatives 
should avoid disclosing/tipping any confidential information to such persons and 
any business partners, friends and others. 

4.7. The “necessary course of business” exception is a limited one and exists so as not to 
unduly interfere with a company’s ordinary business activities. The exception could cover 
communications that are required to be made to further the business purposes of the 
Corporation with: (i) vendors, suppliers or strategic partners on issues such as research 
and development, sales and marketing and supply contracts; (ii) employees, officers and 
board members; (iii) lenders, legal counsel, auditors, underwriters and financial and other 
professional advisors; (iv) parties to negotiations; (v) labour unions and industry 
associations; (vi) government agencies and non-governmental regulators; or (vii) credit 
rating agencies (provided that the information is disclosed for the purpose of assisting the 
agency to formulate a credit rating and the agency’s ratings generally are or will be 
publicly available). Such persons must be made aware that they cannot pass the 
information onto anyone else (except in the “necessary course of business”) until it has 
generally been disclosed. There is no exception to the prohibition against “tipping” for 
disclosure made pursuant to a confidentiality agreement, so the Representative must 
ensure that such disclosure is in the “necessary course of business”.  Furthermore, there 
is no exception that would permit the Corporation to make selective disclosure of material 
corporate information to an analyst, institutional investor or other market professional. 

4.8. In addition to the restrictions on trading and use of Material Information set forth in 
clauses 4.1 to 4.5, Representatives: (i) should not speculate in securities of the 
Corporation; and (ii) must not, at any time, sell short securities of the Corporation and 
must not sell a call or a put option in respect of securities of the Corporation. For the 
purposes of this Policy, “speculate” means the purchase or sale of securities (other than 
in connection with the exercise or vesting of any incentives under any long term incentive 
plan of the Corporation) with the intention of reselling or buying back in a relatively short 
period of time (e.g. less than six months) in the expectation of a rise or fall in the market 
price of such securities. Speculation is distinguished from purchasing and selling 
securities as part of a long-term investment program. 

5. POTENTIAL CIVIL AND CRIMINAL PENALITIES  

5.1. A person who contravenes the insider trading and tipping prohibitions may be liable to 
significant criminal and civil penalties under Canadian law and may also damage the 
reputation of the Corporation.  
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6. TRADING BLACKOUTS  

6.1. To protect against unauthorized trading in the securities of the Corporation, all Blacked-
out Employees are required to observe the following rules.  

6.1.1. General Blackouts.  During the regularly scheduled blackout periods, Blacked-out 
Employees are prohibited from trading in the Corporation’s securities or engaging in 
derivative-based transactions or equity monetization transactions related to shares or 
debt securities of the Corporation.   

6.1.2. Specific Blackouts. The Corporation may impose by notice specific blackouts from 
time to time (e.g. before an unscheduled board meeting or announcement of material 
information) during which all Blacked-out Employees who have knowledge of Material 
Information that has not generally been disclosed are prohibited from trading in the 
Corporation’s securities or engaging in derivative-based transactions or equity 
monetization transactions related to shares or debt securities of the Corporation until 
otherwise advised by the Corporation. The specific blackout period will commence at 
the time that the Chief Financial Officer of the Corporation or another individual 
designated by the Chief Financial Officer of the Corporation disseminates an e-mail to 
the specified Blacked-out Employees confirming same. The Corporation may also 
impose a blackout period on certain employees with access to Material Information 
that has not been generally disclosed during the period such information is known but 
not publicly disclosed. Notice of such blackout shall be communicated to the affected 
persons. 

6.2. During blackout periods, the Corporation will avoid discussions with analysts, private 
briefings and media interviews to the maximum extent practicable.  Notwithstanding 
anything to the contrary herein, such restrictions shall not prevent the Corporation from (i) 
holding its regularly scheduled earnings call immediately following the release of its 
quarterly or annual financial results, or (ii) engaging in ordinary course communications 
with investors and analysts that does not involve the disclosure of any material non-public 
information. An appropriate response will be developed ahead of any such meetings to 
handle questions about Material Information which is relevant to the blackout. 

7. COMPLIANCE PROCEDURES  

7.1. To ensure compliance with applicable laws and corporate policy, all trading in shares, 
options or other securities of the Corporation by Blacked-out Employees is subject to the 
following procedures:  

7.1.1. The Chief Financial Officer of the Corporation will be responsible for approving and 
monitoring the trading activity of all Blacked-out Employees.  

7.1.2. All Blacked-out Employees who wish to trade shares, options or other securities of 
the Corporation (or any other public company) and who are uncertain whether they 
have Material Information (or material information of other public company) that has 
not been generally disclosed must contact the Chief Financial Officer of the 
Corporation to determine whether such information is material and has been publicly 
disclosed.   

7.1.3. All Blacked-Out Employees who wish to trade shares, options or other securities of 
the Corporation must contact the Chief Financial Officer of the Corporation before 
trading to determine whether or not they may complete the trade.  

 

8. AUTOMATIC PLANS 

8.1. An exception from restrictions on trading during periods described in Section 6, above, may 
be available when:  



NATDOCS\48345834\V-3 5 

8.1.1. The Blacked-out Employee has entered into a binding commitment prior to 
Corporation beginning the blackout period described in Section 6, above (provided it 
was not reasonably foreseeable at the time such commitment that such black-out 
period would be in effect). 

8.1.2. If required by applicable securities laws, the commitment was publicly disclosed 
through prescribed channels at the time it was made.  

8.2. In order that such a “commitment” be “binding”, it must be obligatory for all parties to the 
agreement at a price agreed or which can be objectively determined. Commitments of this 
nature include automatic securities purchase plans, dividend reinvestment plans, automatic 
pre-arranged sales plans and automatic securities disposition plans structured in 
compliance with applicable securities laws. It should be noted that insider reporting 
obligations under Canadian law apply in respect to these plans subject to certain 
exemptions. 

8.3. Automatic securities purchase or disposition plans or similar plans must be pre-approved 
by the Board of Directors of the Corporation, in its sole discretion. Pre-approval will 
normally be granted if the plan meets the requirements of securities legislation, applicable 
exchange rules and policies, the guidelines set forth in OSC Staff Notice 55-701 – 
Automatic Securities Disposition Plans and Automatic Securities Purchase Plans and CSA 
Staff Notice 55-317 – Automatic Securities Disposition Plans, as same may be amended 
from time to time, this policy and any guidelines adopted from time to time by the 
Corporation. 
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Appendix 1 
 

Examples of Potentially Material Information 
 

The following are examples of events or information that would be material if they result in, or would 
reasonably be expected to result in, a significant change in the market price or value of any of the 
listed securities of the Corporation.  This list is not exhaustive. 

Changes in Corporate Structure 

• Changes in share ownership that may affect control of the Corporation  

• Major reorganizations, amalgamations or mergers  

• Takeover bids, issuer bids or insider bids  

Changes in Capital Structure 

• Public or private sale of additional securities  

• Planned repurchases or redemptions of securities  

• Planned splits of ordinary shares or offerings of warrants or rights to buy 
shares 

• Any share consolidation, share exchange, or stock dividend 

• Changes in dividend payments or policies  

• Possible initiation of a proxy fight 

•  Material modification to rights of security holders  

Changes in Financial Results 

• A significant increase or decrease in near-term earnings prospects  

• Unexpected changes in financial results for any periods  

• Shifts in financial circumstances, such as cash flow reductions, major asset 
write-offs or write-downs 

• Changes in the value or composition of the Corporation’s assets  

• Any material change in the Corporation’s accounting policies 

Changes in Business and Operations 

• Any development that affects the Corporation’s resources, technology, 
products or markets  

• A significant change in capital investment plans or corporate objectives 

• Major labour disputes or disputes with major contractors or suppliers  

• Significant new contracts, products, patents or services or significant 
losses of contracts or business  

• Changes to the Board of Directors or executive management of the 
Corporation, including the departure of the Chief Executive Officer, Chief 
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Financial Officer, Chief Operating Officer, president or senior vice-
president (or persons in equivalent positions) 

• The commencement of, or developments in, material legal proceedings or 
regulatory matters  

• Waivers of corporate ethics and conduct rules for officers, directors, and 
other key employees 

• Any notice that reliance on a prior audit is no longer permissible 

• De-listing of the Corporation’s securities or their movement from one 
quotation system or exchange to another 

Acquisitions and Dispositions 

• Significant acquisitions or dispositions of assets, property or joint venture 
interests  

• Significant acquisitions of other companies, including a take-over bid for, or 
merger with, another company 

Changes in Credit Arrangements 

• The borrowing or lending of a significant amount of money  

• Any significant mortgaging or encumbering of the Corporation’s assets  

• Defaults under debt obligations, agreements to restructure debt, or planned 
enforcement procedures by a bank or any other creditors 

• Changes in rating agency decisions  

• Significant new credit arrangements 

 

 
 
 


