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I. INSIDER TRADING POLICY 

Canadian and United States securities laws prohibit “insider trading” and impose restrictions on trading in 
securities while in possession of material undisclosed information. The rules and procedures outlined in 
this Policy have been implemented in order to prevent improper trading in securities of Galiano and any 
other company in respect of which material undisclosed information is obtained by Galiano, and the 
improper communication of material undisclosed information regarding Galiano or such other companies. 

In addition, this Policy is aimed at preventing directors, officers and employees from engaging in securities 
trading that, although not illegal, exposes them and/or the Company to potential reputational risk. If a 
trade in securities becomes the subject of scrutiny, it will be viewed after the fact with the benefit of 
hindsight. Before engaging in any trade, directors, officers and employees should carefully consider how 
the trade may be construed with the benefit of hindsight.  

All directors, officers and employees are required to comply with the securities laws in respect of insider 
trading and the insider trading rules set out in Galiano’s Code of Business Conduct and Ethics and this Policy. 
This Policy is not intended to replace individual responsibility to understand and comply with the legal 
prohibitions against insider trading.  

It is essential that the directors, officers and employees of Galiano act, and are perceived to act, in 
accordance with applicable laws and the highest standards of ethical and business conduct.  

If directors, officers and employees have questions about this Policy or the best course of action in a 
particular situation, they should seek guidance from the Corporate Secretary or the Chief Financial Officer.  

A. Prohibition on Insider Trading and Tipping 

If a director, officer or employee of the Company has material non-public information relating to 
the Company, neither that person nor any family member (as defined below) may buy or sell 
Galiano securities or engage in any other action to take advantage of that information.  

Passing on such information to a third party (known as “tipping”), other than in the necessary 
course of business, is also prohibited. Tipping arises when material non-public information about 
Galiano or another publicly-traded entity is disclosed to another person or another person is 
recommended or encouraged to trade in the securities of a company by a director, officer or 
employee while in possession of material non-public information about such company, and that 
person either (a) trades in a security of the company in respect of which a director, officer or 
employee provided information or (b) provides the information to a third person who then makes 
a trade in a related security. Tipping is illegal, even if a director, officer or employee do not 
personally make a trade or otherwise benefit from disclosing the information.  

Information relating to Galiano or another company covered by this Policy is “material” if:  

(a) such information results in, or would reasonably be expected to result in, a significant 
change in the market price or value of Galiano’s shares;  

(b) there is a substantial likelihood that a reasonable investor would consider the information 
important in making an investment decision; or  

(c) the information would significantly alter the total mix of information available to investors.  
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Although not intended to be a comprehensive list, the following are examples of 
information that could be material, depending on scale and magnitude:  

• quarterly or annual earnings or operational results or projections;  

• mergers, acquisitions, joint ventures or divestitures;  

• management changes or changes in control of Galiano or such other company;  

• changes in dividend payments;  

• public or private sales of Galiano securities or securities of such other company;  

• new developments, including regulatory matters, relating to projects or mines;  

• significant resource discoveries or significant declines in resources or reserves;  

• changes in auditors and agreements/disagreements with auditors;  

• pending or threatened litigation;  

• labour disputes or disputes with major contractors or suppliers; and  

• stock splits or changes in capital or corporate structure.  

Information is “non-public” until it has been publicly disclosed and adequate time has 
passed for the securities markets to digest the information. Material information about 
Galiano should be considered to be non-public unless there is a certainty that it has been 
publicly disseminated.  

If you are not sure whether information is material or non-public, you should consult with 
legal counsel or the Corporate Secretary for guidance before engaging in a transaction.  

B. Insider Reporting Requirements  

All directors and executive officers and certain other designated members of senior management 
of Galiano are considered “reporting insiders” under applicable securities laws and are required 
to file insider reports with Canadian securities administrators. The Corporate Secretary maintains 
a list of all individuals who are considered reporting insiders.  

A reporting insider is required to file an insider trading report in Canada within 10 calendar days 
after becoming a reporting insider, disclosing such person’s beneficial ownership of or control or 
direction over Galiano securities, and/or share-based awards under the Galiano compensation 
plan.  

Each such reporting insider is also required to file an insider trading report with securities 
regulators within five calendar days after each trade or change in beneficial ownership of, or 
control or discretion over, Galiano securities and/or share-based awards.  
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The Corporate Secretary is available to assist reporting insiders in completing and filing the 
required insider trading reports. Any reporting insiders who file their own reports are asked to 
promptly provide a copy of such reports to the Corporate Secretary in order that Galiano’s 
records may be updated. Insiders are reminded that they remain personally responsible for the 
timely disclosure of their trading activities and that the assistance offered by the Corporate 
Secretary's department in no way reduces the obligations imposed on them by applicable insider 
trading laws.  

C. Restrictions on Trading 

In general, employees, officers and directors, and their family members, may trade in Company 
securities unless: 

• A Blackout Period (see below) is in place, or  

• The person has knowledge of undisclosed material information. 

If a Blackout Period exists, or if an employee, officer and director have knowledge of undisclosed 
material information, neither they nor their family members may trade in Company securities.  This 
prohibition includes the exercise of any stock options, warrants or other convertible securities 
during the existence of the Blackout Period.   

For purposes of this policy, “family member” means spouse, minor children, any person 
substantially dependent on an employee, officer and director for support, and other persons who 
share a residence with an employee, officer and director.   

There is one exception to this policy: an employee, officer and director may sell securities pursuant 
to a previously existing Trading Plan entered into with a qualifying broker under Section 57.4 to 
the Securities Act  (British Columbia) and pursuant to SEC Rule 10b5-1, provided that they were not 
in possession of undisclosed material information (unless it has since been disclosed) at the time 
they established the Trading Plan. 

In addition, while an employee, officer and director are in possession of undisclosed material 
information, they and their family members must not trade in the securities of companies that 
have a significant legal or financial business relationship, direct or indirect, with the Company 
(generally joint venture partners) if the undisclosed material information relates to the subject 
matter of that business relationship. 

D. Blackout Period 

From time to time, the Chief Executive Officer or other Company Spokesperson may institute a 
Blackout Period because of the existence of undisclosed material information.  If a Blackout Period 
is instituted, employees, officers and directors will be notified, generally by e-mail.  Once notified 
of the existence of a Blackout Period, except as noted above, employees, officers and directors and 
their family members may not trade in the Company’s securities until they have been notified that 
the Blackout Period has been terminated.  The existence of a Blackout Period is itself an item of 
confidential information that is not to be disclosed to persons outside of the Company.   
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E. Special Considerations in Investing in Company Securities 

Employees, officers and directors and their family members are urged not to purchase securities 
of the Company using borrowed funds in an amount or on terms and conditions which are not 
prudent in light of their financial condition.  In addition, careful consideration should be given 
before pledging Company securities for a loan because of the potential insider trading liability that 
could arise if the lender should seek to sell the securities at a time when there is undisclosed 
material information about the Company.   

F. Certain Additional Policies 

These additional policies apply to employees, officers and directors and in regards to short sales of 
securities of the Company.   

• No employee, officer or director shall engage in short sales of securities of the Company or 
sales of borrowed securities of the Company.  For purposes hereof, the short sale of Company 
shares as a method of facilitating the exercise of a valid option granted by the Company shall 
be deemed not to be a short sale for purposes of the aforementioned restriction 
notwithstanding any such sale-against-an-option may be treated as a short sale under 
Canadian securities legislation.  Before selling short against an option, the holder of the option 
should bring the proposed transaction to the attention of the Company’s Chief Executive 
Officer or Chief Financial Officer so as to ensure the transaction is treated properly, unless the 
transaction is through the use of an option exercise and sale facility established by the 
Company. 

• No officer or director shall acquire financial instruments, including for greater certainty, 
prepaid variable forward contracts, equity swaps, collars or units of exchange funds, that are 
designed to hedge or offset a decrease in market value of options or equity securities granted 
as compensation or held directly or indirectly by the officer or director.   

• No officer or director shall place automatic buy or sell orders with brokers except for a Trading 
Plan entered into with a qualifying broker under Section 57.4 of the Securities Act of British 
Columbia and pursuant to SEC Rule 10b5-1, provided that they were not in possession of 
undisclosed material information (unless it has since been disclosed) at the time they 
established the Trading Plan. 

• No officer or director of the Company shall buy or sell equity securities of the Company during 
the period that begins on the earlier of (a) the first day of the last month in which annual or 
quarterly financial statements and/or management’s discussion and analysis are required to 
be publicly filed under applicable securities legislation and policies or (b) the date on which the 
quarterly flash reports are first delivered to the Company’s Chief Financial Officer, and ends 
two trading days after the public release of quarterly and annual financial results of the 
Company.  The Chief Financial Officer shall promptly notify the officers and directors if the date 
of delivery of the quarterly flash reports precede the first day of the month that would 
otherwise begin this blackout period. 
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G. Amendment 

This Policy may be amended by the Board from time to time.  Changes to this Policy will be 
communicated to all persons to whom this Policy applies. 

H. General 

Nothing in this Policy in any way detracts from or limits any obligation that those subject to it have 
in law or pursuant to a management, employment, consulting or other agreement with the 
Company or any of its Subsidiaries. 

Directors and officers are required to acknowledge that they have read this Policy annually.  
Employees are required to acknowledge that they have read this Policy when they are engaged or 
when this Policy is introduced or significantly revised. 

If you have questions about the interpretation of this Policy, please contact the Corporate 
Secretary. 

 

 


	I. INSIDER TRADING POLICY
	A. Prohibition on Insider Trading and Tipping
	(a) such information results in, or would reasonably be expected to result in, a significant change in the market price or value of Galiano’s shares;
	(b) there is a substantial likelihood that a reasonable investor would consider the information important in making an investment decision; or
	(c) the information would significantly alter the total mix of information available to investors.

	B. Insider Reporting Requirements
	C. Restrictions on Trading
	D. Blackout Period
	E. Special Considerations in Investing in Company Securities
	F. Certain Additional Policies
	G. Amendment
	H. General

	II. WHISTLE-BLOWER POLICY
	A. Reporting of Possible Violations or Other Questionable Practices
	B. When to Make a Report
	C. Procedures to Submit a Report
	D. Follow-up and Outcome
	1. On receipt of a complaint, the complaint will be reported promptly to the Chair of the Audit Committee.  In the case of an oral complaint, the party receiving the complaint is to report it orally and also to prepare a written summary for the Chair ...
	2. The Chair of the Audit Committee will promptly commission an investigation.  At the election of the Audit Committee Chair, the investigation may be conducted by Company personnel, or by outside counsel, accountants or other persons employed by the ...
	3. The identity of a person filing a complaint will be treated as confidential to the extent possible, and only revealed on a need-to-know basis or as required by law or court order.
	4. On completion of the investigation, an oral and/or written investigative report will be provided to management and the Audit Committee.  If any unlawful, violative or other questionable conduct is discovered, the Audit Committee will cause to be ta...
	5. In each case, the written investigative report (or summary of any oral report), and a written summary of the remedial action taken in response to the investigative report will be retained along with the original complaint by or under the authority ...

	E. Prohibition Against Retaliation
	F. Governmental or Company Inquiry
	G. Failure to Comply or File a Report

	III. DIVERSITY POLICY
	(a) including a summary of the objectives and key provisions of this Policy;
	(b) including information about the Compensation, Governance and Nominating Committee’s annual review of the effectiveness of the Policy, disclosing the measures taken to ensure that the Policy has been effectively implemented;
	(c) disclosing goals for the representation of women on the board and in senior management positions; and
	(d) the number and proportion of women on the Board, in senior management positions, and in the business as a whole.
	A. Definitions
	B. Diversity and the Representation of Women on the Board
	(a) consider only candidates who are highly qualified based on their experience, functional expertise and personal skills and qualities;
	(b) consider gender diversity and representation of women on the Board;
	(c) consider other diversity criteria including geographical representation, education, experience, ethnicity, and age; and
	(d) in addition to its own searches, as and when appropriate from time to time, engage qualified independent external advisors to conduct a search for candidates who meet the Board's and the Company's criteria for expertise, skills and diversity crite...

	C. Senior Leadership Diversity
	(a) consider only candidates who are highly qualified based on their experience, functional expertise and personal skills and qualities;
	(b) consider gender diversity and the representation of women in senior management positions;
	(c) and consider other diversity criteria including geographical representation, education, experience, ethnicity, and age; and
	(d) in addition to its own searches, as and when appropriate from time to time, engage qualified independent external advisors to conduct a search for candidates who meet the Company's expertise, skills and diversity criteria to help achieve the Compa...

	D. Amendment

	IV. SAY ON PAY POLICY
	A. Advisory ‘Say on Pay’ Vote
	B. Purpose of ‘Say on Pay’ Advisory Vote
	C. Information Circular
	D. Form of Resolution
	E. Results of Advisory ‘Say on Pay’ Vote
	F. Annual Review of this Policy

	V. CODE OF BUSINESS CONDUCT AND ETHICS
	A. Purpose of this Code
	B. Responsibility
	C. Compliance with Law
	D. Policy to Prevent the Corruption of Public Officials
	(a) Persons to Whom the Laws Apply
	(b) Prohibition
	i) any government official or any official of a public international organization (such as the International Monetary Fund, regional development banks or other multilateral organizations); or
	ii) any political party or its officials or any political candidate for the purpose of: influencing that official in the exercise of his or her duties (or non-exercise of those duties); having any such person influence government activity; or otherwis...

	(c) Facilitating Payments
	1. secure processing of papers such as visas, work orders and permits;
	2. induce customs officials to process legally transmitted goods;
	3. obtain police protection;
	4. obtain installation and maintenance of utility connections; or
	5. induce minor government functionaries (government employees without discretionary authority over a project or transaction) to complete their jobs in the manner required and where the situation does not involve the securing of business.

	(d) Exceptions to Prohibitions
	(e) Company Policy
	(f) Entertainment
	(g) Accounting Requirements
	1. transactions are executed in accordance with management authorization;
	2. transactions are properly recorded as needed to permit preparation of financial statements and to maintain accountability for assets;
	3. all assets are recorded on the books of the Company and access to assets is only permitted in accordance with management authorization; and
	4. periodic auditing is done at reasonable intervals and action is taken to resolve discrepancies.

	(h) Things to Look For
	1. An agent with a poor reputation or with links to the government.
	2. Unusually large commission payments or commission payments where the agent does not appear to have provided significant services.
	3. Cash payments, or payments without paper trail or compliance with normal internal controls.
	4. Unusual bonuses to personnel for which there is little support.
	5. Payments to third country accounts.
	6. Reporting Requirements
	1. any government in Canada or in a foreign state at a national, regional, state/provincial, or local/municipal level;
	2. a body that is established by two or more governments; or
	3. any trust, board, commission, corporation, body or authority that is established to exercise or perform, or that exercises or performs, a power, duty or function of the government for a government referred to in (1) above, or a body referenced to i...


	E. Conflicts of Interest
	(a) Speculation in Company Securities and Use of Inside Information
	(b) Personal Financial Interest
	(c) Outside Activities
	(d) Protection and Proper Use of Company Assets

	F. Corporate Opportunities
	G. Fair Dealing
	H. Competitive Practices
	I. Dealing with Suppliers
	(a) “Kickbacks” and Rebates
	(b) Receipt of Gifts and Entertainment
	1. Gifts
	(i) they are items of nominal intrinsic value;
	(ii) they are appropriate and customary client development gifts for the industry, and they may not reasonably be considered extravagant for such employee, officer or director; or
	(iii) they are advertising and promotional materials, clearly marked with the company or brand names.

	2. Entertainment
	(i) the entertainment occurs infrequently;
	(ii) it arises out of the ordinary course of business;
	(iii) it involves reasonable expenditures (the amounts involved should be ones that employees, officers and directors are accustomed to normally spending for their own business or personal entertainment); and
	(iv) the entertainment takes place in settings that also are reasonable, appropriate, and fitting to employees, officers and directors, their hosts, and their business at hand.



	J. Political Activities and Contributions
	(a) Canada
	(b) Outside Canada

	K. Equal Opportunity
	L. Health, Safety and Environmental Protection
	M. Work Environment
	N. International Operations
	O. Accounting and Recordkeeping, Internal Accounting Controls and Auditing Matters
	(a) Accounting and Recordkeeping
	(b) Management may not override internal controls
	1. A manager requests that a payment be made to a vendor without the authorized approvals;
	2. A manager instructs an employee to conduct unsafe acts;
	3. A manager instructs an employee to act in violation of environmental policies;
	4. A manager who disregards harassment or abuse of another employee;
	5. A manager requests that a significant journal entry is made or not made without basis or without adequate documentation;
	6. A manager requests a vendor payment without a supporting invoice;
	7. A manager makes unsupported allowances, judgments or estimates to manipulate earnings; and
	8. A manager does not disclose a potential conflict of interest before the Company enters into a business transaction with the related party.

	(c) Auditing
	1. compliance with regulatory requirements;
	2. providing an independent assessment of whether the Company’s financial statements fairly present the financial condition, results of operations and cash flow of the Company;
	3. assessment of the accounting principles used and significant estimates made by the Company in preparing its financial statements; and
	4. assessment of the Company’s system of internal controls over financial reporting as required by applicable law and regulatory policies.  Each employee is responsible for providing whatever assistance may be required by the auditors.  If inquiries f...


	P. Use of Company Property
	Q. Confidentiality
	R. Standards of Compliance
	(a) Initial Distribution
	(b) Initial Verification
	(c) Maintaining Compliance
	(d) Audits of Compliance

	S. Violations of Standards
	T. Amendment, Modification and Waiver
	U. Commitment

	VI. SUSTAINABILITY POLICY
	A. Galiano’s approach to Sustainability is based on the following principles:
	B. Galiano intends to drive continuous improvement and excellence in its management of sustainability issues and ESG performance to fulfill this commitment, and more specifically will:

	VII. ENVIRONMENTAL POLICY
	VIII. OCCUPATIONAL HEALTH & SAFETY POLICY
	IX. HUMAN RIGHTS POLICY
	A. Our Human Rights Commitment
	B. Specific Commitments
	(a) Human Rights Due Diligence
	(b) In the Workplace
	(c) In Communities
	(d) Security
	(e) Governance
	(f) Reporting


	X. HARASSMENT PREVENTION POLICY
	A. Scope
	B. Definitions
	C. Employee’s Rights and Obligations
	D. Management’s Responsibilities
	E. Reporting Harassment
	F. No adverse consequences
	G. Bad faith complaints
	H. Investigating complaints
	I. Governance
	J. Communication
	K. Harassment complaint and resolution procedure
	(a) Roles and Responsibilities

	L. Investigations

	XI.    STRATEGIC COMMUNITY INVESTMENT POLICY
	A. Strategic community investment objectives
	B. Responsibilities
	C. Community investment plan
	(a) Monitoring, Tracking, and Reporting
	(b) Continuous Improvement and Evaluation


	XII. POSITION DESCRIPTION - THE BOARD CHAIR
	A. Mandate
	B. Duties and Responsibilities
	C. Relations with Shareholders, other Stakeholders and the Public

	XIII. POSITION DESCRIPTION - THE CHIEF EXECUTIVE OFFICER
	A. Mandate
	B. Responsibilities

	XIV. TERMS OF REFERENCE FOR A COMMITTEE CHAIR
	A. Duties and responsibilities
	B. Compliance checklists and assessments for Board and Committees performance
	(a) Board - Annual Assessment
	(b) Compensation, Governance and Nominating Committee - Annual Assessment
	(c) Audit Committee - Quarterly Assessment
	(d) Sustainability Committee  - Quarterly Assessment
	(e) Technical Committee - Quarterly Assessment





