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Wilson Sonsini is pleased to present

Insider Trading Policies: A Survey of the SV150,
which analyzes the insider trading policies of
Silicon Valley's largest public companies.

This report summarizes the results of our
review of the insider trading policies filed by
145 companies in the Lonergan SV150, which
ranks the top 150 companies with headquarters
in the Silicon Valley by annual sales." For

more information on the methodology used to
prepare the Lonergan SV150, please visit the
Lonergan Partners website. Please see the
Appendix for a list of the SV150 companies.

In December 2022, the U.S. Securities and
Exchange Commission (SEC) adopted final
rules that require, among other things, public
companies to file their insider trading policies
and procedures as an exhibit to their annual
report (2022 rules).? This report examines
certain key elements in these insider trading
policies such as:
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e persons subject to the insider
trading policy;

e quarterly blackout periods
(or trading windows)? and timing;

e pre-clearance requirements;
« ifts; and

» restricted activities including hedging,
pledging, and margin accounts.

We would like to thank the team that
conducted the research and provided editorial
input for this report, including partners Richard
Blake, Tamara Brightwell, Shannon Delahaye,
Lauren Lichtblau, Jose Macias, Lisa Stimmell,
and practice support lawyer Courtney Mathes.

Please feel free to share your comments or
questions about public companies and insider
trading policies by contacting Richard Blake
(rblake@wsgr.com), or any member of the
Public Company Representation team.

"Wilson Sonsini reviewed the insider trading policies of 145 companies. Three of the SV150 companies were acquired prior to filing their insider trading policy and two of the SV150 companies
were delisted prior to filing their insider trading policy. Accordingly, all percentages provided in this report that relate to the entire SV150 are based on “n=145" unless otherwise stated.

2Insider Trading Arrangements and Related Disclosures, Release Nos. 33-11138; 34-96492 (Dec. 14, 2022), available at sec.gov/files/rules/final/2022/33-11138.pdf.

3Some companies use the term “trading window” rather than “blackout period.” A “trading window” refers to the time period during which company insiders may transact in company securities,

assuming they do not have material nonpublic information about the company or its securities.
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http://www.sec.gov/files/rules/final/2022/33-11138.pdf
https://lonerganpartners.com/assets/pdfsdownloads/2024-LSV-150-Company-Ranking.pdf
mailto:rblake%40wsgr.com?subject=
https://www.wsgr.com/en/services/practice-areas/corporate/public-company-representation.html

KEY TAKEAWAYS
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Broad applicability of policies:

Insider trading policies generally apply broadly to all directors, officers, employees, and other service providers, with

88 percent of the policies reviewed covering the foregoing persons and their affiliates. The list of persons subject to
quarterly blackout periods and pre-clearance requirements is often narrowed to directors, officers, and a specified subset
of employees or other service providers.

Quarterly blackout periods:

Most of the insider trading policies reviewed impose quarterly blackout periods that commence two to four weeks before the
then-current fiscal quarter-end (with two weeks being the most common timing), and end one or two trading days following

the public release of quarterly earnings. Ten of the SV150 companies impose a longer quarterly blackout period for directors
and senior-level employees, and a shorter quarterly blackout period for other employees and service providers.

Pre-clearance requirements:

Most of the insider trading policies reviewed require certain insiders to obtain pre-clearance before trading even in an
open trading window. Pre-clearance requirements are often limited to directors, officers, and employees with access to
material nonpublic information (MNPI).

Treatment of gifts:
Recent amendments to SEC rules require reporting of gifts by Section 16 filers on the same basis as open market sales and

policies reviewed, most provide some restrictions on gifts and charitable contributions of securities, but approaches vary.

Restricted activities: hedging, pledging, and margin accounts:

Nearly all insider trading policies prohibit hedging transactions involving company securities. Approximately 43 percent of
insider trading policies permit pledging of company stock, with prior approval and/or only by certain company insiders, but
only 27 percent of insider trading policies allow margin accounts, with similar approval and limitation structures.

other disposition transactions, likely leading some companies to adjust policies with respect to gifts. Among the insider trading




APPLICABILITY

Insider Trading Policies

Insider trading policies generally apply to all directors, officers, and employees of the company, and a significant majority also apply to other
service providers such as contractors, consultants, agents, and advisors. Family members and controlled entities of these individuals are
also generally covered. The applicability of the insider trading policy to family members and controlled entities varies and can be nuanced.*
Note that typically, the insider trading policy will continue to apply to former employees until they no longer have MNPI.

Persons Subject to Insider Trading Policy Other Persons Subject to Policy

Family members Controlled entities

$x128

SUx17 $Lx141 %136

B Director, officers, and employees B Yes B ves

B Directors, officers, employees, and other service providers No No
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4 For example, with respect to family members,
the policies often include one or more of the
following categories: immediate family members
(sometimes specifically defined), family members
living in the insider’s household, family members

not living in the insider’s household but whose
transactions in securities are directed or influenced
by the insider, and economic dependents.
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APPLICABILITY
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Quarterly Blackout Periods

Quarterly blackout periods are designated times during which company insiders are
prohibited from transacting in the company’s securities regardless of whether they are
aware of MNPI. Quarterly blackout periods generally apply to all directors and Section
16 officers, and either all or some subset of employees and other service providers
with regular access to MNPI, as determined by the company.

Ten companies in the SV150 have established two overlapping quarterly blackout
periods. Generally, a longer blackout period that begins earlier in the quarter applies
to directors, officers, and a subset of designated personnel. All other personnel

are subject to a shorter blackout period that begins later in the quarter. These two
blackout periods are operative each quarter throughout the year.

Persons Subject to Quarterly Blackout Periods*

All persons subject to policy
Directors, officers, and employees
Directors, officers, and other designated personnel 44%

Company and designated personnel

Other

Two blackout periods

Not specified 4%

*This chart includes insider trading policies that have quarterly blackout periods and insider trading policies that have
quarterly trading windows. For those policies with trading windows, the chart reflects when trading is not permitted (i.e.,
when the trading window is closed).

Pre-Clearance Requirements

Many public companies also include pre-clearance requirements in their insider trading
policies mandating that certain company insiders pre-clear their transactions in company
securities with the company's compliance officer or another designated individual even during
an open trading window. Persons subject to pre-clearance requirements typically include
directors and Section 16 officers, in part, because of the risk for insider trading and the higher
visibility of trades by persons who file Section 16 reports, as well as short swing liability under
the federal securities laws.®> Pre-clearance requirements also typically apply to other officers
or management-level employees, employees with regular access to MNPI such as finance or
legal staff, and other designated employees or service providers of the company.

Persons Subject to Pre-Clearance Requirements

Same as persons subject to quarterly blackout periods
Directors and officers*

Directors, officers, and other management employees

Directors, officers, and other designated personnel 52%
Designated personnel E 3%
All persons subject to insider trading policy [[<1%

Company, directors, officers, and other management employees = <1%

No pre-clearance requirements 3%

* Twenty of these companies limit pre-clearance requirements to directors and Section 16 and/or executive officers, seven limit them to
directors and officers with a title of VP or above, three to directors and officers with a title of SVP or above, and one to directors and officers
with a title of EVP or above.

® Under Section 16 of the Securities Exchange Act, officers and directors must disgorge any profits received if they purchase and sell, or sell and purchase, securities within a six-month period.



TIMING OF QUARTERLY BLACKOUT PERIODS

Given the importance of quarterly earnings results to many public companies
and their investors, insider trading policies typically provide for quarterly
blackout periods during which company insiders must refrain from transacting
in the company's securities. The timing of quarterly blackout periods is a
company-specific decision and often is dictated by the timing of availability

of information regarding a company's financial results for the quarter, a
company's quarter-end processes, timing of revenue earned during the
quarter, whether a company is pre-revenue, how widely covered a company
is by research analysts, and other factors.

Start of Quarterly Blackout Period: Weeks Before Quarter-End

Less than 2 weeks

More than 4 weeks

10*
Two blackouts

Not specified

* The start date for the longer quarterly blackout period for these compainies ranges from two weeks up to four weeks,
and the start date for the shorter quarterly blackout period ranges from the public release of earnings up to two weeks.

WILSON SONSINI

The start of quarterly blackout periods ranges from four or more weeks
prior to the end of the then-current fiscal quarter to the end of the fiscal
quarter (or later for some pre-revenue companies), and the end of quarterly
blackout periods is typically either one or two trading days following
quarterly earnings, often depending on how broadly covered the company
is by research analysts and the media, and thus how quickly the information
is absorbed by the market.

End of Quarterly Blackout Period: Number of Trading Days After Earnings

1%
0 days
—I 56%
lday

57 39%
2 days

- %
Two blackouts

3%

Not specified

* Most of the companies with overlapping quarterly blackout periods differ as to the start of the blackout period but end
their blackout periods on the same date. One company provides for a different start date and end date. (two days for
the longer quarterly blackout period and zero days (i.e, not required to wait for full trading day to pass) for the shorter
quarterly blackout period).
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TREATMENT OF GIFTS

As part of the 2022 rules, the SEC also amended Exchange Act Rule 16a-3 to require

that dispositions of gifts by Section 16 filers be reported within two business days on 3 O L. . . .

a Form 4. Previously, dispositions of gifts were permitted to be reported on a delayed -|
basis on a Form 5 or voluntarily on a Form 4 (often companies reported a gift on

the next Form 4 that reported a required transaction). In the proposing and adopting

release, the SEC indicated that this amendment was intended to address concerns

relating to the potential for “problematic practices involving gifts of equity securities,

such as making stock gifts while in possession of MNPI, or backdating stock gifts in 6
order to maximize the tax benefits associated with such gifts.” Further emphasizing

these concerns, the SEC stated its position that “a donor of securities violates

Section 10(b) if the donor gifts a security of an issuer in fraudulent breach of a duty
of trust and confidence when the donor was aware of MNPI about the security

or issuer, and knew or was reckless in not knowing that the donee would sell the 9 No mention of gifts
securities prior to the disclosure of such information.”

As a result of the amendment to Exchange Act Rule 16a-3, and the concerns expressed by the SEC in the proposing and adopting releases, some companies reconsidered
the treatment of gifts of company securities in their insider trading policies. Based on our review of the SV150 companies, most insider trading policies contain limitations on
making gifts when in possession of MNPI or during blackout periods, some treat gifts as an exception to the policy, and some do not mention gifts at all.


https://www.sec.gov/files/rules/proposed/2022/33-11013.pdf
https://www.sec.gov/files/rules/final/2022/33-11138.pdf

RESTRICTED ACTIVITIES

Hedging

SEC rules require public companies to disclose in proxy or information statements for
the election of directors any practices or policies regarding the ability of employees

or directors to engage in certain hedging transactions with respect to company equity
securities. Specifically, public companies must describe any practices or policies that
they have adopted regarding the ability of employees (including officers) and directors
to purchase financial instruments (including prepaid variable forward contracts, equity
swaps, collars, and exchange funds), or otherwise engage in transactions, that hedge
or offset, or are designed to hedge or offset, any decrease in the market value of
company equity securities granted to the individual by the company as part of their
compensation or held, directly or indirectly, by the individual. If a company does not
have any such practices or policies, then it is required to disclose that fact or state that
the transactions described in the foregoing sentence are generally permitted.®

Nearly all (96 percent) of the insider trading policies prohibit hedging transactions
relating to company securities. Although hedging transactions are generally
prohibited, not all policies explicitly address or prohibit each of the types of

transactions identified in Regulation S-K Item 407(i). For example, four companies
allow exchange funds subject to pre-clearance, two companies allow exchange
funds subject to the fund being broadly diversified, and two companies allow
exchange funds but only for certain insiders.

Hedging Company Securities

3%

Il Prohibited
B Allowed, but not for certain insiders*
Allowed with pre-clearance
* Generally, this category refers to companies that prohibit hedging

by directors, officers, and/or other persons subject to pre-clearance
requirements or blackout periods, but allow it for other employees.

WILSON SONSINI

% ltem 407 (i) offRégulation S-K [17 CFR 229.407 (i)]
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https://www.sec.gov/rules/final/2018/33-10593.pdf

RESTRICTED ACTIVITIES

Pledging and Margin Accounts

In addition to hedging transactions, many insider trading
policies address the ability of company insiders to pledge
company securities as collateral for a loan and to hold
company securities in margin accounts. Securities pledged
as collateral for a loan may be sold without the person’s
consent by the lender if the person defaults on the loan.
Similarly, in a typical margin arrangement, if the person
fails to meet a margin call, the broker may be entitled to sell
securities held in the margin account without the person'’s
consent. Since sales under these circumstances may occur
at a time when the person is aware of MNPI or is otherwise
not permitted to trade in the company's securities, some
insider trading policies prohibit pledging and/or holding
shares in margin accounts.”

While a significant minority of policies allow pledging, a
much smaller percentage allow insiders to hold company
stock in margin accounts.

7 See Compliance and Disclosure Interpretations, Exchange Act Rules, Question 120.08 available here, discussing pledging of company
stock as collateral for a loan, and the unavailability of the Rule 10b5-1(c)(1)()(B)(3) defense in the circumstances described therein.
See also Compliance and Disclosure Interpretations, Exchange Act Rules, Question 120.09 available here, discussing the placement

of company stock in a margin account, and the unavailability of the Rule 10b5-1(c)(1)(i)(B)(3) defense in the circumstances described
therein. In both cases, the relevant C&DI notes that the person retains some discretion with respect to the loan or margin account.
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Pledging Company Shares Margin Accounts

B Prohibited
Il Prohibited B Allowed with pre-clearance

B Allowed with pre-clearance [ Allowed, but not for certain insiders*

[ | Allowed, but not for certain insiders* B Alowed

I Not specified [ Not specified

* Generally, this category refers to companies that prohibit pledging or the use of margin accounts by directors, officers, and/or other persons subject
to pre-clearance requirements or blackout periods. However, there are a small number of companies that allow pledging and/or margin accounts by
officers and directors, and/or other persons subject to pre-clearance requirements or blackout periods, but not by other employees.



https://www.sec.gov/rules-regulations/staff-guidance/compliance-disclosure-interpretations/exchange-act-rules#120.08
https://www.sec.gov/rules-regulations/staff-guidance/compliance-disclosure-interpretations/exchange-act-rules#120.09
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Silicon Valley 150 vy ranking)

ONOGOCOGThAhWDN-—

Apple Inc.

Alphabet Inc.

Meta Platforms, Inc.
NVIDIA Corporation

TD SYNNEX Corporation
Cisco Systems, Inc.

Intel Corporation

HP Inc.

Broadcom Inc.

Uber Technologies, Inc.
Salesforce, Inc.

Netflix, Inc.

Visa Inc.

PayPal Holdings, Inc.
Gilead Sciences, Inc.
Applied Materials, Inc.
Advanced Micro Devices, Inc.
Block, Inc.

Adobe Inc.

Intuit Inc.

Lam Research Corporation
Western Digital Corporation
eBay Inc.

Airbnb, Inc.

KLA Corporation

Super Micro Computer, Inc.
ServiceNow, Inc.
DoorDash, Inc.

Sanmina Corporation
Equinix, Inc.

Electronic Arts Inc.

Palo Alto Networks, Inc.
Workday, Inc.

Intuitive Surgical, Inc.
Concentrix Corporation
Agilent Technologies, Inc.
NetApp, Inc.

Synopsys, Inc.

39
40
41

42
43
44
45
46
47
48
49
50
51

52
53
54
55
56
57
58
59
60
61

62
63
64
65
66
67
68
69
70
71

72
73
74
75
76

Arista Networks, Inc.
Juniper Networks, Inc.
Marvell Technology, Inc.
Autodesk, Inc.

Keysight Technologies, Inc.
Fortinet, Inc.

Zoom Communications, Inc.
Lyft, Inc.

Twilio Inc.

Cadence Design Systems, Inc.
Roku, Inc.

AppLovin Corporation
Pinterest, Inc.

Maplebear Inc. (Instacart)
Pure Storage, Inc.

Roblox Corporation
Docusign, Inc.

Bio-Rad Laboratories, Inc.
Dropbox, Inc.

Veeva Systems Inc.
Enphase Energy, Inc.
Okta, Inc.

Sunrun Inc.

RingCentral, Inc.

Unity Software Inc.
Nutanix, Inc.

Affirm Holdings, Inc.
Zscaler, Inc.

Robinhood Markets, Inc.
Exelixis, Inc.

Ultra Clean Holdings, Inc.
SunPower Corporation*
Infinera Corporation
Informatica Inc.

Stitch Fix, Inc.

Corsair Gaming, Inc.
Lumentum Holdings Inc.
Yelp Inc.

77
78
79
80
81
82
83
84
85
86
87
88
89
20
91
92
93
94
95
926
97
98
29
100
101
102
103
104
105
106
107
108
109
10
m
n2
13
N4

Bloom Energy Corporation 115
Cloudflare, Inc. 116
Dolby Laboratories, Inc. nz
Penguin Solutions, Inc.(fka SMART Global Holdings, Inc.) 18
BILL Holdings, Inc. 19
Penumbra, Inc. 120
Calix, Inc. 121
Box, Inc. 122
Synaptics Incorporated 123
GoPro, Inc. 124
Samsara Inc. 125
Guidewire Software, Inc. 126
Five9, Inc. 127
Hims & Hers Health, Inc. 128
LendingClub Corporation 129
Ichor Holdings, Ltd. 130
Reddit, Inc. 131
Confluent, Inc. 132
NETGEAR, Inc. 133
8x8, Inc. 134
Chegg, Inc. 135
Shockwave Medical, Inc.* 136
Udemy, Inc. 137
Upwork, Inc. 138
Marqeta, Inc. 139
FormFactor, Inc. 140
Asana, Inc. 141
Alpha and Omega Semiconductor Limited 142
LiveRamp Holdings, Inc. 143
Coursera, Inc. 144
SentinelOne, Inc. 145
10x Genomics, Inc. 146
Harmonic Inc. 147
NerdWallet, Inc. 148
Freshworks Inc. 149
Lucid Group, Inc. 150

HashiCorp, Inc.*
GitLab Inc.

* Companies that were acquired or delisted prior to filing their insider trading policies.

Guardant Health, Inc.
ACM Research, Inc.
Qualys, Inc.

QuinsStreet, Inc.

The RealReal, Inc.

Xperi Inc.

Upstart Holdings, Inc.
ChargePoint Holdings, Inc.
Fastly, Inc.

iRhythm Technologies, Inc.
Stem, Inc.

Rambus Inc.

Power Integrations, Inc.
Zuora, Inc.*

PagerDuty, Inc.

Nevro Corp.

Quantum Corporation
Intapp, Inc.

Adeia Inc.

JFrog Ltd.

Eventbrite, Inc.

ThredUP Inc.

Doximity, Inc.

Grid Dynamics Holdings, Inc.
C3.ai, Inc.

ContextLogic Holdings, Inc. (Wish)
Amplitude, Inc.

PubMatic, Inc.

Model N, Inc.

A10 Networks, Inc.
23andMe Holding Co.
Ooma, Inc.

Ambarella, Inc.

Planet Labs PBC

Nextdoor Holdings, Inc.
Cutera, Inc.*



About Wilson Sonsini Goodrich & Rosati

For more than 60 years, Wilson Sonsini's services and legal disciplines have focused on serving the principal challenges faced
by the management and boards of directors of business enterprises. The firm is nationally recognized as a leading provider to
growing and established clients seeking legal counsel to complete sophisticated corporate and technology transactions;
manage governance and enterprise-scale matters; assist with intellectual property development, protection, and IP-driven
transactions; represent them in contested disputes; and/or advise them on antitrust or other regulatory matters. For more
information, please visit wsqr.com.

Subscribe to Wilson Sonsini‘'s Known Trends blog for insights on the latest public company reporting developments and disclosure trends, with incisive commentary on
public company corporate governance and Delaware law matters.

Visit knowntrends.com to subscribe.

For additional details on the information in this report or any related matters, please contact your regular Wilson Sonsini attorney or any member of the firm's
Public Company Representation practice. To learn more, visit wsgr.com.

650 Page Mill Road, Palo Alto, California 94304-1050 | Phone 650-493-9300 | Fax 650-493-6811 | wsgr.com

Wilson Sonsini has 17 offices in technology and business hubs worldwide. For more information, visit wsqr.com/offices.

This communication is provided as a service to our clients and friends for general informational purposes. It should not be construed or relied on as legal advice or a legal opinion, and
does not create an attorney-client relationship. This communication may be considered attorney advertising in some jurisdictions. Prior results do not guarantee a similar outcome.
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