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HEMISPHERE MEDIA GROUP, INC. 

CODE OF BUSINESS CONDUCT AND ETHICS 

(Adopted by the Board of Directors as of February 28, 2013) 

 

We at Hemisphere Media Group, Inc., including all of our subsidiaries (collectively, the 

“Company”), strive to achieve the highest business and personal ethical standards as well as 

compliance with all applicable laws and regulations.  This Code of Business Conduct and Ethics 

(the “Code”) applies to all directors, officers and employees of the Company and is intended as 

an overview of the Company’s guiding principles and not as a restatement of Company policies 

and procedures. 

The Company requires the highest standards of professional and ethical conduct from its 

employees, officers and directors.  Our reputation for honesty and integrity is key to the success 

of our business.  The Company intends that its business practices will comply with the laws of all 

of the jurisdictions in which it operates and that honesty, integrity and accountability will always 

characterize the Company’s business activity.  No employee, officer or director may achieve 

results through violations of laws or regulations or unscrupulous dealings.   

This Code reflects the Company’s commitment to this culture of honesty, integrity and 

accountability and outlines the basic principles and policies with which all employees, officers 

and directors are expected to comply.  Therefore, we expect you to read this Code thoroughly 

and carefully.    

In addition to following this Code in all aspects of your business activities, you are 

expected to seek guidance in any situation where there is a question regarding compliance issues, 

whether with the letter or the spirit of the Company’s policies and applicable laws.  Cooperation 

with this Code is essential to the continued success of the Company’s business and the 

cultivation and maintenance of its reputation as a good corporate citizen.  Misconduct is never 

justified, even where sanctioned or ordered by an officer or other individual in a position of 

higher management.   No individual, regardless of stature or position, can authorize actions that 

are illegal, or that jeopardize or violate Company standards.  

We note that this Code sets forth general principles of conduct and ethics and is intended 

to work in conjunction with the specific policies and procedures that are covered in the 

Company’s compliance manual or in separate specific policy statements, such as the Securities 

Trading Policy and the Related Persons Transaction Policy, and you should refer to those 

policies and procedures for more detail in the specified context. 

I. Conflicts of Interest 

A conflict of interest occurs when your private interest interferes, appears to interfere or 

is inconsistent in any way with the interests of the Company.  For example, conflicts of interest 

may arise if: 
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 You cause the Company to engage in business transactions with a company that you, 

your friends or your relatives control without having obtained the appropriate prior 

approvals required.  (See also under “Related Party Transactions” below). 

 You are in a position to (i) compete with, rather than help, the Company or (ii) make 

a business decision not on the basis of the Company’s interest but rather for your own 

personal advantage. 

 You take actions, or have personal or family interests, that may make it difficult to 

perform your work (or discharge your duties and obligations) effectively.   

 You, or any of your family members or affiliates, receive improper personal benefits 

other than gratuities and payments received or provided in compliance with the 

guidelines set forth in “Business Gifts and Entertainment” below as a result of your 

position in the Company.  

A conflict of interest may not be immediately recognizable, so potential conflicts must be 

reported immediately to the General Counsel.  Further, if you become aware of a conflict or 

potential conflict involving another employee, officer or director, you should bring it to the 

attention of the General Counsel or a member of the Audit Committee of the Board of Directors 

at the principal executive offices of the Company.  If the concern requires confidentiality, 

including keeping particular individuals anonymous, then this confidentially will be protected, 

except to the extent necessary to conduct an effective investigation or as required by under 

applicable law, regulation or legal proceedings. 

II. Related Party Transactions 

The Company has adopted a policy that requires the review and approval of any 

transaction, arrangement or relationship where the Company was, is or will be a participant and 

the amount involved exceeds $120,000,  and in which any “Related Person” (generally defined 

as any director (or director nominee) or executive officer of the Company, beneficial owner of 

more than 5% of the Company stock, any immediate family member of the foregoing and any 

entity in which any of the foregoing persons is employed or is a partner or principal or in which 

that person has a 10% or greater beneficial ownership interest) had, has or will have a direct or 

indirect material interest.  Before entering any such transaction, arrangement or relationship, the 

General Counsel must be notified of the facts and circumstances of the proposed transaction, 

arrangement or relationship.  If the General Counsel determines that a transaction, arrangement 

or relationship is indeed a related party transaction, then such transaction will be sent to the 

Audit Committee (or the Chair of such committee) for their review and approval.  Only those 

transactions that are in the best interests of the Company shall be approved.  For more detail, 

please see the Company’s Related Person Transactions Policy. 

III. Corporate Opportunities 

When carrying out your duties or responsibilities, you owe a duty to the Company to 

advance its legitimate interests.  Employees, directors and officers are prohibited from (i) taking 

for themselves opportunities that arise through the use of corporate property, information or 
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position, (ii) using corporate property, information or position for personal gain and (iii) 

competing with the Company. 

IV. Public Reporting 

Full, fair, accurate and timely disclosure must be made in the reports and other 

documents that the Company files with, or submits to, the SEC and in its other public 

communications.  Such disclosure is critical to ensure that the Company maintains its good 

reputation, complies with its obligations under the securities laws and meets the expectations of 

its shareholders. 

Persons responsible for the preparation of such documents and reports and other public 

communications must exercise the highest standard of care in accordance with the following 

guidelines:  

 all accounting records, and the reports produced from such records, must comply with 

all applicable laws;  

 all accounting records must fairly and accurately reflect the transactions or 

occurrences to which they relate; 

 all accounting records must fairly and accurately reflect in reasonable detail the 

Company’s assets, liabilities, revenues and expenses; 

 accounting records must not contain any false or intentionally misleading entries;  

 no transactions should be intentionally misclassified as to accounts, departments or 

accounting periods;   

 all transactions must be supported by accurate documentation in reasonable detail and 

recorded in the proper account and in the proper accounting period;  

 no information should be concealed from the internal auditors or the independent 

auditors; and  

 compliance with the Company’s internal control over financial reporting and 

disclosure controls and procedures is required. 

V. Confidentiality  

Employees, officers and directors must maintain and protect the confidentiality of 

information entrusted to them by the Company, or that otherwise comes into their possession, 

during the course of their employment or while carrying out their duties and responsibilities, 

except when disclosure is authorized by the Company or legally mandated.   

The obligation to preserve confidential information continues even after employees, 

officers and directors leave the Company.  
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Confidential information encompasses all non-public information that may be of use to 

competitors, or may otherwise be harmful to the Company or its key stakeholders, if disclosed.  

Financial information is of special sensitivity and should under all circumstances be considered 

confidential, except where its disclosure is approved by the Company or when the information 

has been publicly disseminated. 

VI. Protection and Proper Use of Company Assets 

All employees, officers and directors should promote and ensure the efficient and 

responsible use of the Company’s assets and resources by the Company.  Theft, carelessness and 

waste have a direct impact on the Company’s profitability.  Any suspected incidents of fraud or 

theft should be immediately reported for investigation.  

Company assets, such as proprietary information, funds, materials, supplies, products, 

equipment, software, facilities, and other assets owned or leased by the Company or that are 

otherwise in the Company’s possession, may only be used for legitimate business purposes and 

must never be used for illegal purposes.  

Proprietary information includes any information that is not generally known to the 

public or would be valued by, or helpful to, our competitors.  Examples of proprietary 

information are intellectual property, business and marketing plans and employee information. 

The obligation to use proprietary information only for legitimate business purposes continues 

even after individuals leave the Company. 

VII. Insider Trading 

Insider trading is unethical and illegal.  Employees, officers and directors must not trade 

in securities of a company while in possession of material non-public information regarding that 

company.  It is also illegal to “tip” or pass on inside information to any other person who might 

make an investment decision based on that information or pass the information to third parties.  

The Company has a Securities Trading Policy, which sets forth obligations in respect of trading 

in the Company’s securities. 

VIII. Fair Dealing 

Each employee, officer and director, in carrying out his or her duties and responsibilities, 

should endeavor to deal fairly with each other and the Company’s customers, suppliers and 

competitors.  No employee, officer or director should take unfair advantage of anyone through 

illegal conduct, manipulation, concealment, abuse of privileged information, misrepresentation 

of material facts or any other unfair-dealing practice. 

IX. Compliance with Laws, Rules and Regulations  

Compliance with both the letter and spirit of all laws, rules and regulations applicable to 

the Company, including any securities exchange or other organization or body that regulates the 

Company, is critical to our reputation and continued success.  All employees, officers and 

directors must respect and obey the laws of the cities, states and countries in which the Company 

operates and avoid even the appearance of impropriety.   This includes, without limitation, laws 
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covering the media and entertainment industry, commercial bribery and kickbacks, copyrights, 

trademarks and trade secrets, information privacy, insider trading, illegal political contributions, 

antitrust prohibitions, foreign corrupt practices, offering or receiving gratuities, environmental 

hazards, employment discrimination or harassment, occupational health and safety, false or 

misleading financial information or misuse of corporate assets.  Employees, officers or directors 

who fail to comply with this Code and applicable laws will be subject to disciplinary measures, 

up to and including discharge from the Company. 

X. Company Records and Document Retention 

 Records created, received or used during the conduct of Company business, including all 

communications sent or received using the Company’s email system, are at all times the property 

of the Company wherever those records may be located.  At any time, the Company and, in 

certain circumstances, third parties (including government officials), may review, without prior 

notice to personnel, any and all firm records, including records marked “Personal” or “Private.” 

 

Any records that you create and store are subject to this Code and may be demanded by 

third parties during the course of litigation or a government investigation or, in the case of 

records sent outside the Company, subject to the records retention policies of the recipients.   

You should, therefore, avoid discriminatory remarks, harassment and threats of violence 

or similar inappropriate or unlawful conduct.  This applies to communications of all kinds, 

including e-mail, instant messaging, voice mail messages, text messages, video recordings and 

informal notes or interoffice memos. 

XI. Business Gifts and Entertainment 

Business gifts and entertainment are often customary courtesies designed to build 

goodwill among business partners and clients.  However, issues may arise when such courtesies 

compromise, or appear to compromise, the recipient’s ability to make objective and fair business 

decisions.   In addition, issues can arise when the intended recipient is a government official.   

Offering or receiving any gift, gratuity or entertainment that might be perceived to unfairly 

influence a business relationship should be avoided.  These guidelines apply at all times, and do 

not change during traditional gift-giving seasons, and apply equally to employees, officers or 

directors offering gifts and entertainment to the Company’s business associates.   

The value of gifts should be nominal, both with respect to frequency and monetary 

amount.  Frequent gifting to a recipient may be perceived as an attempt to create an obligation to 

the giver, and is therefore inappropriate.  Likewise, business entertainment should be moderately 

scaled and intended only to facilitate legitimate business goals.  For example, should tickets to a 

sporting or cultural event be offered, the offeror must attend the event as well.  The following 

questions may provide guidance in the instance of doubt:  

 Is the action legal? 

 Does the action raise doubts or concerns? 

 Should another individual be consulted? 
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 Is the action clearly business-related? 

 Is the action or gift moderate, reasonable, and in good taste? 

 Would public disclosure of the action or gift embarrass or harm the Company? 

 Is there an expectation of reciprocation or favors? 

Strict rules apply when the Company does business with governmental agencies and 

officials, whether in the U.S. or in other countries, as discussed in more detail below.  Because of 

the sensitive nature of these relationships, you must seek approval from a supervisor and/or the 

General Counsel before offering or making any gifts or hospitality to governmental officials or 

employees. 

XII. Compliance with and Amendments of This Code 

Failure to comply with this Code or applicable laws, rules or regulations  may result in 

disciplinary measures, including discharge from your position with the Company.  Violations of 

this Code may also constitute violations of law and may result in civil or criminal penalties for 

such person, such person’s supervisors and/or the Company.  The Board of Directors will 

determine, or designate appropriate persons to determine, appropriate actions to be taken in the 

event of a violation of this Code in relation to executives and directors.  In determining what 

action is appropriate in a particular case, the Board of Directors or its designee will consider the 

nature and severity of the violation, whether the violation was a single occurrence or repeated 

occurrences, whether the violation was intentional or inadvertent, whether the individual in 

question had been advised prior to the violation as to the proper course of action and whether or 

not the individual in question had committed other violations in the past.  The General Counsel 

will determine appropriate actions to be taken in the event of a violation of this code in relation 

to all other employees.  

This Code cannot, and is not intended to, address all of the ethical complexities that may 

arise during the course of employment or association with the Company.  There will be 

occasions where circumstances not covered by policy or procedure arise, and where a judgment 

must be made as to the appropriate course of action.  In such circumstances, the Company 

encourages common sense decision-making, and consultation with a manager,  member of 

human resources, or the General Counsel for guidance pursuant to the methods discussed below 

in “Compliance and Contact Details”.   

Any material amendment of this Code will be made only by the Board of Directors and 

will be promptly disclosed as required by law or stock exchange regulation.    

XIII.  DUTY TO REPORT AND CONSEQUENCES 

Every director, officer and employee has a duty to adhere to this Code and all existing 

Company policies, and to report to the Company any suspected violations in accordance with 

applicable procedures.  You may report ethical violations in confidence and without fear of 

retaliation.  If your situation requires that your identity be kept secret, your anonymity will be 

protected. 
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Conflicts of interest and all other suspected violations of this Code must be promptly 

reported to the Company.  To do so, please contact the Company’s Chief Executive Officer or 

any member of the Company’s Board of Directors. 

The Company will investigate any matter so reported and will take appropriate 

disciplinary and corrective action to maintain the prompt and consistent enforcement of this 

Code.  Any individual who violates this Code is subject to disciplinary action, up to and 

including termination, and civil and criminal prosecution, if appropriate.  The Company forbids 

retaliation against any director, officer or employee who reports violations of this Code in good 

faith. 

XIV. SCOPE 
 

No Company policy can provide definitive answers to all questions.  This Code cannot 

and is not intended to cover every applicable law or provide answers to all questions that might 

arise.  If you have questions regarding any of the Company’s goals or standards contained in this 

Code or are in doubt about the best course of action in a particular situation, you should discuss 

such matters with the Company’s General Counsel or a member of the Company’s Board of 

Directors. 

Any changes to this Code or waivers of this Code for the directors or executive officers may 

be made only by the Board of Directors and will be publicly disclosed as required by law or 

stock listing requirements. 

THIS POLICY AND THE MATTERS CONTAINED HEREIN ARE NEITHER A 

CONTRACT OF EMPLOYMENT NOR A GUARANTEE OF CONTINUING COMPANY 

POLICY.  WE RESERVE THE RIGHT TO AMEND, SUPPLEMENT OR DISCONTINUE 

THIS POLICY AND THE MATTERS ADDRESSED HEREIN, WITHOUT PRIOR NOTICE, 

AT ANY TIME.  

 


