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Hamilton Thorne Ltd. 

 Director Stock Ownership Policy 

The purpose of Hamilton Thorne Ltd. (“HTL” or the “Company”) Director Stock Ownership Policy (the 
“Policy”) is to require members of the Board of Directors to maintain a meaningful level of share 
ownership that is in addition to earned/exercised Restricted Share Units and incentive Stock Options by 
a certain time after appointment to better align their interests with those of shareholders. This 
ownership Policy is designed to aid the Company in attracting and retaining those persons whose 
abilities, experience and judgment can contribute to good corporate governance. This ownership Policy 
is adopted as of August 10, 2021. 

Ownership Levels 
The stock ownership goal for each person subject to the ownership Policy is determined on an individual 
basis as a multiple of three (3) times the director's annual retainer. A director's retainer includes the 
annual cash retainer fees (currently paid quarterly), but will not include annual Restricted Share Unit 
grants.  

The stock ownership requirement under the ownership Policy will be determined using their current 
retainers and using the market price of such common stock as of the date compliance with this 
ownership Policy is measured. 

Attainment Period 
Directors are encouraged to attain their stock ownership goals within a period of one (1) year following 
the later of the adoption of this ownership Policy or the date such person becomes a director. Directors 
are required to attain their stock ownership goals within a period of three (3) years following the later of 
the adoption of this ownership Policy or the date such person becomes a director. 

In the event of an increase in a director’s annual retainer, he or she is shall meet the higher ownership 
amount with respect to such increase within the later of the original attainment period or one year from 
the effective date of the increase. 

Stock Retention Requirements 
Once a director achieves his or her stock ownership goal, the director shall not sell or otherwise dispose 
of shares in a manner that will would cause the individual's stock ownership to fall below his or her goal.  

In the event that a price decrease in the Company’s common stock results in a director falling below his 
or her ownership goals, he or she is shall meet the ownership goals, based on the current price, before 
the later of the original attainment period or one year from the effective date of the price decrease. 

Exclusions 
This Policy will not apply to any director who: 

• Is an employee of the Company or any affiliate; or 
• Is employed by an investment firm that has written conflict of interest policies that would 

prevent personal investment in the Company. 



To be excluded from the attainment requirement for any of these purposes an individual must submit a 
written notice for exclusion to the Company, detailing the reasons for the exclusion.   

Shares Owned 
Only shares of HTL common stock that are owned in the following forms will be considered in 
determining whether an individual's stock ownership goal has been achieved: 

• Shares owned directly by the individual or his or her immediate family members residing in the 
same household; 

• Shares held in an individual's retirement accounts; 
• Shares owned by an individual under any HTL sponsored restricted stock or similar type plan, 

including any performance-based share plan, regardless of restrictions or risk of forfeiture; 
• Shares held in a grantor trust for the benefit of the individual or his or her immediate family 

members residing in the same household; and 
• Shares owned by a partnership, limited liability company or other entity to the extent of the 

individual's interest therein (or the interest therein of his or her immediate family members 
residing in the same household), but only if the individual has or shares power to vote or 
dispose of the shares. 

Shares acquired in connection with vested Restricted Share Units or exercised incentive Stock Options 
are excluded from the measure of Shares Owned. 

Compliance  
Compliance with this Policy shall be measured each year on the effective date of the Company’s annual 
proxy filing. Upon the request of the Company, individuals subject to these ownership Policy shall be 
required to provide a schedule disclosing the number of shares owned (by category listed under the 
heading “Shares Owned”), and to sign an attestation as to the accuracy of such schedule. 

Hardship 
There may be rare instances in which compliance with the ownership Policy would place a severe 
hardship on an individual or would prevent an individual from complying with a court order, such as in 
the case of a divorce settlement. In these instances, the individual must submit a request in writing to 
the Company that summarizes the circumstances and describes the extent to which an exemption from 
the ownership Policy is being requested. The Policy’s Administrator will review the request and will 
make the final decision. If the request is granted in whole or in part, the Company will, in consultation 
with the individual, develop an alternative stock ownership plan that reflects both the intention of this 
ownership Policy and the individual's particular circumstances. Any such granted request and alternative 
stock ownership plan shall be deemed to be consistent with these ownership Policy and shall not be 
deemed a waiver. 

Administration 
The ownership Policy shall be administered and interpreted by the Company’s [ad hoc] Nominating and 
Governance Committee. 


