
 
 

 
 SL1 2036728v2 111745.00014 

MUNCY COLUMBIA FINANCIAL CORPORATION 

INSIDER TRADING POLICY 

(Adopted March 12, 2024) 

 

I. BACKGROUND AND PURPOSE 

One of the principal purposes of the federal securities laws is to prohibit so called “insider trading.”  The 
Securities Exchange Act of 1934 and regulations promulgated thereunder restrict transactions in publicly 
traded securities by individuals who possess “inside” information. Inside information is generally defined 
as material non-public information about a company or its securities, such as information that would be 
used by an investor in making decisions to trade1 the company’s securities. Any person who possesses 
material non-public information about a company having publicly traded securities is prohibited from: 

▪ purchasing or selling the securities while aware of material non-public information regarding the 

company; and 

▪ disclosing material non-public information to others who may then trade in the company’s 

securities (otherwise known as “tipping”). 

The prohibitions against insider trading apply to trades, tips and recommendations by virtually any 
person, if the information involved is “material” and “non-public.”  These terms are defined in this Policy 
below.  The prohibitions apply to any director, officer or employee of the company and any Related 
Persons2 of a director, officer or employee who buys or sells securities on the basis of material non-
public information. This Policy provides a framework to prevent even the appearance of improper 
conduct on the part of anyone employed by or associated with Muncy Columbia Financial Corporation 
(the "Company") and Journey Bank (the "Bank").  All references in this Policy to the Company shall 
include the Bank unless otherwise specified.  
 

II. STATEMENT OF POLICY 
 
It is the Policy of the Company that its employees, officers and directors and their Related Persons will 
comply at all times with all provisions of the Securities Exchange Act of 1934, as amended, and 
regulations promulgated thereunder, related to insider trading. 

The Board of Directors of the Company has adopted this Policy as a standard for the trading of the 
Company’s securities and the securities of other publicly traded companies while in possession of 
material non-public information to prevent insider trading and to help such persons avoid the severe 
consequences associated with violations of insider trading laws. 

 
1 “Trade” or "trading" refers to the purchase or sale of securities (i.e., common stock, preferred stock, options to acquire 
common stock or preferred stock, etc.) and includes making an election to participate in, or terminate participation in, or to 
increase or decrease an existing election to participate in, a stock purchase or dividend reinvestment plan. 
2 “Related Person” means a spouse, minor children and anyone living in your household; partnerships in which you are a 
general partner; trusts of which you are a trustee; and estates of which you are an executor. 
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Where doubt as to materiality or non-public status of information exists, such information will be 
treated as material non-public information.  

III. OVERSIGHT AND DELEGATION OF AUTHORITY 

The Board of Directors shall be responsible for the oversight of compliance with this Policy.  The Board 
hereby delegates the responsibility for day-to-day operating matters associated with this Policy to the 
Bank's Senior Executive Vice President of Finance and Risk Management and/or his designee(s). 

Duties of the Bank's Senior Executive Vice President of Finance and Risk Management in relation to this 

 Policy include, but are not limited to, the following: 

▪ ensuring that copies of this Policy are provided to all directors, officers and employees and, by 

such persons, to their respective Related Persons; 

▪ ensuring that the Company obtains and maintains written acknowledgement from directors, 

officers and employees that they have read and understood this Policy; 

▪ overseeing responses to questions from individual directors, officers and employees; 

▪ ensuring periodic training is provided to directors, officers and employees; and 

▪ ensuring that relevant files on compliance with and implementation of this Policy are 

maintained. 

 

IV. OPERATING STANDARDS 

1. Applicability 

This Policy applies to all transactions in the Company’s securities, including common stock, options, 
warrants and any other securities that the Company may issue, such as preferred stock, notes, bonds 
and convertible securities as well as to derivative securities relating to any of the Company’s securities, 
whether or not issued by the Company.  

This Policy applies to all directors, officers, employees, agents, independent advisors and consultants of 
the Company and their respective Related Persons. The persons to whom this Policy applies are referred 
to herein as “Covered Persons.” 

2. General Policy: No Trading or Causing Trading While In Possession of Material Non-public Information. 

 
a. No Covered Person may purchase or sell any Company security, whether or not issued by the 

Company, while in possession of material non-public information about the Company.  (The terms 

“material” and “non-public” are defined below.) 

b. No Covered Person who knows of any material non-public information about the Company may 

communicate that information to any other person, including family and friends, without prior 

authorization from the Bank's Senior Executive Vice President for Finance and Risk Management 

and/or his designee(s). 

c. In addition, no Covered Person may purchase or sell any security of any other company while in 

possession of material non-public information about that company that was obtained in the course 

of his or her involvement with the Company.  No Covered Person who knows of any such material 

non-public information may communicate that information to any other person, including family 

and friends, except to persons in the Company who need to know it for purposes of Company 

business. 
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d. For compliance purposes, you should never trade, tip or recommend securities (or otherwise cause 

the purchase or sale of securities) while in possession of information that you have reason to believe 

is material and non-public unless you first consult with, and obtain the advance approval of, the 

Bank's Senior Executive Vice President for Finance and Risk Management and/or his designee(s). 

e. All directors, executive officers and certain designated employees must “pre clear” all trading in 

securities of the Company in accordance with the procedures set forth below. 

 

3. Definitions 

 
a. Materiality – Insider trading restrictions come into play only if the information you possess is 

“material.” Materiality, however, involves a relatively low threshold. “Material information” is 
information which would reasonably be expected to either (i) affect the price of the securities of the 
company to which it pertains or (ii) be important to an investor in deciding whether to buy, sell or 
hold a security of the company to which it pertains.  Material information can include both favorable 
and unfavorable information. 

Information dealing with the following subjects is reasonably likely to be found material in certain 
situations: 

i. significant changes in the company’s prospects; 

ii. significant write-downs in assets or increases in reserves; 

iii. developments regarding significant litigation or government agency investigations; 

iv. liquidity issues; 

v. changes in earnings estimates or unusual gains/losses; 

vi. major changes in the company’s management or board of directors; 

vii. changes in dividend policy; 

viii. extraordinary borrowings; 

ix. award or loss of a significant contract; 

x. proposals, plans or agreements, even if preliminary, involving mergers, acquisitions, 

divestitures, recapitalizations, strategic alliances, licensing arrangements, or purchases or 

sales of substantial assets; 

xi. significant regulatory events or major changes in accounting methods or policies; 

xii. cybersecurity risks and incidents, including vulnerabilities and breaches; 

xiii. public offerings or private placements; and 

xiv. pending statistical reports (examples: consumer price index, money supply, retail figures, 

interest rate developments). 

 Material information is not limited to historical facts but may also include projections and forecasts. 
With respect to a future event, such as a merger, acquisition or new product, the point at which 
negotiations or product development are determined to be material is determined by balancing the 
probability that the event will occur against the magnitude of the effect the event would have on a 
company’s operations or stock price should it occur. Information concerning an event that would 
have a significant impact on share price may be material even if the possibility of the event 
occurring is small. When in doubt, presume information is material. Consult the Bank's Senior 
Executive Vice President for Finance and Risk Management and/or his designee(s) before making 
any decisions to disclose such information (other than to persons in the Company who need to 
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know it for purposes of Company business) or to trade in or recommend securities to which the 
information relates. 

b. Non-public Information – Insider trading prohibitions come into play only when the information 
possessed is material and “non-public.” The fact that information has been disclosed to a few 
members of the public does not make it public for insider trading purposes. To be “public” the 
information must have been released in a manner that reaches investors generally, and the investor 
must be given time to analyze the information. Even after a public disclosure of information 
pertaining to the Company, you must wait until the close of business on the second full trading day 
after the information was publicly disclosed before the information can be treated as public. 

Non-public information may include: 

i. information available to a select group of analysts, brokers or institutional investors; 

ii. undisclosed facts that are the subjects of rumors, even if the rumors are widely circulated; and 

iii. information that has been entrusted to the Company on a confidential basis until a public 

 announcement of the information has been made and enough time has passed for the market 

 to respond to the announcement (generally, two full trading days). 

 

V. ADDITIONAL RULES APPLICABLE TO ALL DIRECTORS, EXECUTIVE OFFICERS AND CERTAIN 

DESIGNATED EMPLOYEES  

All directors, executive officers and certain employees designated from time to time by the Bank's 
Senior Executive Vice President for Finance and Risk Management and/or his designee(s) must check 
with the Bank’s Senior Executive Vice President for Finance and Risk Management and/or his designee(s) 
before trading to determine whether a blackout period is in effect.  If you have any questions regarding 
whether a blackout period is in effect, or whether you are a designated employee, consult the Bank's 
Senior Executive Vice President for Finance and Risk Management and/or his designee(s). 

1. Blackout periods 

All directors, executive officers and designated employees are generally prohibited from trading in the 

Company’s securities during blackout periods. 

a. Quarterly Blackout Periods – Trading in the Company’s securities is prohibited during the period 
beginning at the close of the market fifteen (15) days before the end of each fiscal quarter and 
ending at the close of business on the second trading day following the date the Company’s 
financial results for the fiscal quarter are publicly disclosed.   
 

b. Special Blackout Periods – From time to time, other types of material non-public information 
regarding the Company (such as negotiation of mergers, acquisitions or dispositions or new 
product developments) may be pending and not be publicly disclosed. While such material non-
public information is pending, the Company may impose special blackout periods during which 
directors, executive officers and designated employees are prohibited from trading in the 
Company’s securities. If the Company imposes a special blackout period, it will notify the 
persons affected. 

 
The Bank's Senior Executive Vice President for Finance and Risk Management and/or his designee(s) will 
notify all directors, executive officers and designated employees of the commencement and subsequent 
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lifting, expiration or termination of all blackout periods by email, text or telephone.  Notwithstanding 
such notifications, each director, executive officer and designated person is personally responsible not 
to trade while in possession of material nonpublic information or during a blackout period and, 
accordingly is required to pre-clear transactions in accordance with the procedures set forth below. 
 
2. Trading Windows 

Directors, executive officers and designated employees are permitted to trade in the Company’s 
securities when no blackout period is in effect. Generally, this means that such persons generally can 
trade during the period beginning at the close of business on the second trading day following the date 
the Company’s financial results for the preceding fiscal quarter are publicly disclosed and ending at the 
close of the market fifteen days before the end of each fiscal quarter. However, even during this trading 
window, a director, executive officer and designated employee who is in possession of any material non-
public information should not trade in the Company’s securities until the information has been made 
publicly available or is no longer material. In addition, the Company may close this trading window if a 
special blackout period is imposed and will re-open the trading window once the special blackout period 
has ended. 
 
3. Pre-clearance of Securities Transactions 

 
a. Because directors, executive officers and designated employees are likely to obtain material 

non-public information on a regular basis, the Company requires all such persons to refrain from 

trading, even during a trading window, without first pre-clearing transactions with the Bank's 

Senior Executive Vice President for Finance and Risk Management or Chief Financial Officer. 

b. Unless otherwise specified by regulation, no director, executive officer or designated employee 

may, directly or indirectly, purchase or sell (or otherwise make any transfer, gift, pledge or loan 

of) any Company security at any time without first pre-clearing such transactions with  the 

Bank's Senior Executive Vice President for Finance and Risk Management or Chief Financial 

Officer.  These procedures also apply to transactions by the Related Persons of a director, 

executive officer or designated employee and to any transaction by an entity over which the 

director, executive officer or designated employee has control. 

c. The Bank's Senior Executive Vice President for Finance and Risk Management and Chief Financial 

Officer will record the date each request is received and the date and time each request is 

cleared or clearance is denied, or otherwise keep a suitable record of clearance and denial. 

d. If a proposed transaction receives clearance, the transaction must be executed within two (2) 

business days of receipt of clearance.  Transactions not executed within the two (2) business 

days time period become subject to pre-clearance again.  If a person requests clearance and 

clearance is denied, the transaction may not be executed and the person should not inform any 

other person that clearance has been denied. 

e. Notwithstanding that a transaction has been cleared, each Covered Person is personally 

responsible to not trade while in possession of material non-public information or during a 

blackout period and, accordingly, may not execute the transaction if he or she becomes aware 

of material non-public information or that a blackout period has been imposed before the 

transaction has been executed. 
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4. Section 16(b) Of The Securities Exchange Act of 1934 - Short-Swing Profits 

 
a. Section 16(b) of the Securities Exchange Act of 1934 (the “1934 Act”) contains a prohibition 

against so-called “short-swing” profits.  Under this provision, directors and executive officers 

(collectively, the “Section 16 Insiders”) cannot purchase and sell, or sell and purchase, the 

Company’s equity securities within a period of six months before or six months after an 

opposite-way transaction without disgorging to the Company “profits” obtained in the short-

swing transaction.  A person who engages in a prohibited set of transactions will be liable to the 

Company for any profits earned or losses avoided.  The Company cannot waive this liability. 

b. For example, if a Section 16 Insider buys 1,000 shares of the Company’s common stock on 

January 1 at $15 per share and, within six months, sells the shares for $20 per share, he or she 

will be liable to the Company for the total profit of $5,000.  Similarly, if 1,000 shares are sold on 

January 1 for $15 per share and within six months the same number of shares of the Company’s 

common stock are purchased for $10 per share, the officer will have “avoided” a loss of $5,000 

and he or she will be liable to the Company for that amount. 

c. Application of the prohibition on short-swing profits is strictly mechanical.  All transactions 

occurring within any six-month period are matched.  Transactions are matched in the manner 

resulting in the maximum forfeiture of short-swing profits.  Possession of material nonpublic 

information is not a prerequisite for liability under Section 16(b) of the 1934 Act. 

d. The first six-month period begins to run on the date of the first transaction after the person 

becomes a Section 16 Insider.  A person who ceases to be a Section 16 Insider will still be subject 

to Section 16(b) of the 1934 Act until six months after the last nonexempt purchase or sale that 

was effected while the person was a Section 16 Insider. 

e. The prohibition applies to all purchases and sales.  This includes shares held directly and shares 

held in “street name” accounts. In addition, purchases and sales of equity securities by 

immediate family members and, in certain cases, equity securities held by corporations, 

partnerships, trusts and IRAs may also be matched with sales and purchases by an insider. 

f. For purposes of Section 16(b): 

i. a “purchase” is deemed to include writing a “put option” with respect to the Company’s 

securities and the expiration of the option unexercised is deemed to constitute a “sale”; 

and 

ii. a “sale” includes the writing of a “call” option and the expiration of the option unexercised 

is deemed to constitute a “purchase.” 

iii. Before writing put or call options with respect to the Company’s equity securities, a 

Section 16 Insider should consult with the Bank's Senior Executive Vice President for 

Finance and Risk Management. 

 

VI. Prohibited Transactions 

1. Generally 

 
Covered Persons, including Related Persons, are prohibited from engaging in the following 

transactions in the Company’s securities unless advance approval is received from the Bank's Senior 

Executive Vice President for Finance and Risk Management and/or his designee(s): 
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a. Short sales: Covered Persons may not sell the Company’s securities short or sell short against 
the box; 

i. “Selling short” occurs when you sell a security you do not own.  Selling short typically takes 

place when there is an expectation that the price of the shares will go down. 

ii. “Selling short against the box” occurs when you have sufficient shares to cover any sales 

but, nevertheless, choose to borrow the shares delivered at settlement.  The effect of 

“selling short against the box” on the market price of stock will be the same as a short sale. 

iii. This prohibition applies to all sales, whether of shares held directly or shares held in street 

name accounts through a broker or dealer. 

 

b. Options trading: Covered Persons may not buy or sell puts or calls or other derivative securities 
on the Company’s securities;  

c. Trading on Margin/Pledging as Collateral: Directors and executive officers may not hold 
Company securities in a margin account or pledge Company securities as collateral for any loan, 
except that, (i) such limitation shall not apply to Company securities pledged as collateral for any 
loan prior to February 13, 2024, (ii) such limitation shall not apply to Company securities 
pledged as collateral for any loan on or after February 13, 2024, provided that the total 
securities pledged by any such person on or after February 13, 2024 (inclusive of securities 
pledged by such person before February 13, 2024)  does not exceed one percent (1%) of the 
then outstanding securities of the Company, and (iii) after February 13, 2024, the Board of 
Directors may in its discretion approve in advance any pledge of Company securities as collateral 
for a loan in a particular case (other than a purpose loan within the meaning of Federal Reserve 
Regulation U) after taking into consideration the magnitude of the number and market value of 
shares proposed to be pledged in relation to the number of outstanding shares and the market 
value and trading volume of outstanding shares (generally, the aggregate shares pledged should 
not exceed 3% of shares outstanding on the date of the pledge), the percentage of shares 
proposed to be pledged to the total shares owned by the pledgor, the amount of shares 
proposed to be pledged in relation to the total shares then pledged by other directors and 
executive officers, and all other factors deemed relevant by the Board of Directors.  Although 
the Board of Directors believes that permitting limited pledging of Company securities to serve 
as collateral for a bona fide loan in appropriate circumstances will encourage directors and 
executive officers to purchase and retain shares, the Board of Directors will not approve any 
pledge of Company securities as part of a hedging or monetization strategy designed to or 
otherwise having the effect of hedging or offsetting any decrease in the market value of 
Company securities; and  

d. Hedging: Covered Persons may not enter into hedging or monetization transactions or similar 

arrangements with respect to Company securities. 

 

2. Additional rules applicable to proposed acquisitions 

 
Whenever the Company is actively considering a particular company for a material acquisition or for 
another material business relationship or whenever another company is considering acquiring the 
Company, all of the Company’s employees involved in, or aware of, due diligence or other planning for 
or attention to the acquisition or business relationship (“Knowledge Holding Employees”) are, together 
with their respective Related Persons, prohibited from trading in any of the Company’s securities and 



 

Insider Trading Policy Page 8 
 

 SL1 2036728v2 111745.00014 

any securities of the other company.  If you are a Knowledge Holding Employee, you must contact the 
Bank's Senior Executive Vice President for Finance and Risk Management or Chief Financial Officer 
before trading to determine whether such acquisition or business relationship would be considered 
“material” and result in a trading blackout with respect to the Company’s securities or the securities of 
any other company.  The Bank's Senior Executive Vice President for Finance and Risk Management 
and/or Chief Financial Officer will announce when any such trading blackout has terminated. 
 

VII. PENALTIES 

Violations of Insider Trading Laws 

Penalties for trading on or communicating material non-public information can be severe, both for 

individuals involved in such unlawful conduct and their employers and supervisors.  Penalties may 

include jail terms, criminal fines, civil penalties and civil enforcement injunctions. Given the severity of 

the potential penalties, compliance with this Policy is mandatory. 

 
a. Legal Penalties – A person who violates insider trading laws by engaging in transactions in a company’s 

securities when he/she has material non-public information can be sentenced to a substantial jail term 

and required to pay a penalty of several times the amount of profits gained or losses averted. 

The SEC also has the authority to seek disgorgement of profits, a civil penalty against the insider or 
tippee of up to three times the amount of profit gained or loss averted and an injunction against future 
violations. The SEC also may impose liability on a company and any “controlling person” of an insider 
trading violator for up to the greater of $1,000,000 or three times the amount of profit gained or losses 
averted by insider trading if the company or a “controlling person” is found to have recklessly 
disregarded the likelihood that a controlled person would engage in violation and failed to take steps to 
prevent the action before it occurred. The offending company or “controlling person” may also receive a 
criminal penalty of up to $2,500,000. The SEC is authorized to pay rewards of up to 10% of a penalty 
recovered to persons providing information leading to the imposition of a penalty. In addition, insiders 
or tippees who trade on inside information may receive a jail term of up to 20 years and a criminal fine 
of up to $25 million. Finally, private parties may bring civil complaints or actions against any person 
purchasing or selling a security while in possession of material non-public information. 

b. Company-imposed Penalties – Covered Persons who violate this Policy may be subject to disciplinary 

action by the Company, including dismissal for cause.  

 

VIII. EXCEPTIONS 
a. Transactions Under Company Plans 

Purchases of Company common stock pursuant to the Company's open market Dividend Reinvestment 
and Stock Purchase Plan and the Company's Employee Stock Purchase Plan are not subject to the 
prohibitions of this Policy or any blackout periods provided that: 
 

i. A decision to participate in or to withdraw from participation in either Plan may not be 

made during a blackout period or when the person otherwise is in possession of material 

non-public information about the Company; and 

ii. A person may not make any change in the amount to be withheld from his or her pay under 

the Employee Stock Purchase Plan or make any voluntary cash contribution to the Dividend 
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Reinvestment and Stock Purchase Plan during a blackout period or when the person 

otherwise is in possession of material non-public information about the Company. 

 

b. 10b5-1 Plans 

These trading restrictions do not apply to transactions under a pre-existing written plan, contract, 
instruction, or arrangement under Rule 10b5-1 under the Securities Exchange Act of 1934 (an "Approved 
10b5-1 Plan") that: 
 

i. has been reviewed and approved at least 7 business days in advance of the adoption of such 

Approved 10b5-1 Plan by the Bank's Senior Executive Vice President of Finance and Risk 

Management and/or his designee(s) (or, if an existing Approved 10b5-1 Plan is to be revised 

or amended, such revisions or amendments have been reviewed and approved by the 

Bank's Senior Executive Vice President of Finance and Risk Management and/or his 

designee(s) at least 7 business days in advance of such revisions or amendment); 

ii. was entered into in good faith by the Covered Person at a time when the Covered Person 

was not in possession of material nonpublic information about the Company, with such 

representation also included in the Approved 10b5-1 Plan; and 

iii. gives a third party the discretionary authority to execute such purchases and sales, outside 

the control of the Covered Person, so long as such third party does not possess any material 

nonpublic information about the Company; or explicitly specifies the security or securities to 

be purchased or sold, the number of shares, the prices and/or dates of transactions, or 

other formula(s) describing such transactions. 

Each Approved 10b5-1 Plan will require a “cooling off” period before trades under the Approved 10b5-1 

Plan can begin.   

i. Section 16 Insiders cannot begin trading under an Approved 10b5-1 Plan until the later of (i) 

90 days after the adoption of the Approved 10b5-1 Plan, or (ii) two business days after the 

disclosure of the Company's financial results for the fiscal quarter in which the Approved 

10b5-1 Plan was adopted or modified in the applicable Annual Report on Form 10-K or 

Quarterly Report on Form 10-Q.  In any case, the cooling off period will not exceed 120 days 

after adoption of the Approved 10b5-1 Plan. 

ii. For all other persons who are not a Section 16 Insider, trading under an Approved 10b5-1 

Plan cannot begin until 30 days after the adoption of the 10b5-1 Plan. 

In order to assist the Company with its ongoing disclosure obligations regarding the use of SEC Rule 

10b5-1 by its Section 16 Insiders, each Section 16 Insider must provide to the Company the following 

information concurrently with adoption of the Approved 10b5-1 Plan and any changes thereto: 

i. Whether the Section 16 Insider adopted or terminated an Approved 10b5-1 Plan or non-SEC 

Rule 10b5-1 trading arrangement. 

ii. Whether the trading arrangement is intended to satisfy the affirmative defense provided in 

SEC Rule 10b5-1(c). 

iii. A description of the material terms of the trading arrangement, other than terms with 

respect to price, such as: 

1. the name and title of the Section 16 Insider; 
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2. the date of adoption or termination of the trading arrangement; 

3. the duration of the trading arrangement; and 

4. the aggregate number of securities to be sold or purchased under the trading 

arrangement. 

iv. With respect to reporting of any transaction in the Company’s securities or derivatives 

thereof, whether such transaction was pursuant to an Approved 10b5-1 Plan. 

 

IX. PERIODIC REVIEW | AUDIT 

Internal Audit, or an independent audit firm approved by the Audit Committee, shall periodically 
conduct an independent review of compliance with this Policy along with its accompanying operating 
procedures. Audit findings and recommendations shall be provided in writing and shall be accompanied 
by appropriate work papers that support the findings and recommendations. Depending on the nature 
of a particular finding, the Bank's Senior Executive Vice President of Finance and Risk Management 
and/or his designee(s) shall review the written report and oversee the implementation of any 
improvements or corrective actions resulting from the findings.  The report along with all findings and 
management’s responses for corrective action will be reported to the Audit Committee of the Board and 
such review noted in the minutes. 
 

X. ACKNOWLEDGEMENT AND CERTIFICATION 

All Covered Persons will be required to (i) acknowledge receipt of this Policy, (ii) acknowledge that they 

have shared this Policy with their Related Persons, and (iii) affirm their intent, and the intent of their 

Related Persons, to be governed by the Policy.  Covered Persons hired/engaged after February 13, 2024 

will be required to execute such acknowledgement/intent at the time of hire or engagement. 

 

  

 


