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$UWLFOH ,� 3XUSRVH
7KH SXUSRVH RI WKH FRQIOLFW RI LQWHUHVW SROLF\ LV WR SURWHFW WKLV WD[�H[HPSW 2UJDQL]DWLRQ
V LQWHUHVW ZKHQ LW LV
FRQWHPSODWLQJ HQWHULQJ LQWR D WUDQVDFWLRQ RU DUUDQJHPHQW WKDW PLJKW EHQHILW WKH SULYDWH LQWHUHVW RI DQ
RIILFHU RU GLUHFWRU RI WKH 2UJDQL]DWLRQ RU PLJKW UHVXOW LQ D SRVVLEOH H[FHVV EHQHILW WUDQVDFWLRQ� 7KLV SROLF\ LV
LQWHQGHG WR VXSSOHPHQW EXW QRW UHSODFH DQ\ DSSOLFDEOH VWDWH DQG IHGHUDO ODZV JRYHUQLQJ FRQIOLFW RI LQWHUHVW
DSSOLFDEOH WR QRQSURILW DQG FKDULWDEOH RUJDQL]DWLRQV�

$UWLFOH ,,� 'HILQLWLRQV
�� ,QWHUHVWHG 3HUVRQ� $Q\ GLUHFWRU� SULQFLSDO RIILFHU� RU PHPEHU RI D FRPPLWWHH ZLWK JRYHUQLQJ

ERDUG GHOHJDWHG SRZHUV� ZKR KDV D GLUHFW RU LQGLUHFW ILQDQFLDO LQWHUHVW� DV GHILQHG EHORZ� LV DQ
LQWHUHVWHG SHUVRQ�

�� )LQDQFLDO ,QWHUHVW� $ SHUVRQ KDV D ILQDQFLDO LQWHUHVW LI WKH SHUVRQ KDV� GLUHFWO\ RU LQGLUHFWO\�
WKURXJK EXVLQHVV� LQYHVWPHQW RU IDPLO\�
D� $Q RZQHUVKLS RU LQYHVWPHQW LQWHUHVW LQ DQ\ HQWLW\ ZLWK ZKLFK WKH 2UJDQL]DWLRQ KDV D

WUDQVDFWLRQ RU DUUDQJHPHQW�
E� $ FRPSHQVDWLRQ DUUDQJHPHQW ZLWK WKH 2UJDQL]DWLRQ RU ZLWK DQ\ HQWLW\ RU LQGLYLGXDO ZLWK ZKLFK

WKH 2UJDQL]DWLRQ KDV D WUDQVDFWLRQ RU DUUDQJHPHQW� RU
F� $ SRWHQWLDO RZQHUVKLS RU LQYHVWPHQW LQWHUHVW LQ� RU FRPSHQVDWLRQ DUUDQJHPHQW ZLWK� DQ\ HQWLW\

RU LQGLYLGXDO ZLWK ZKLFK WKH 2UJDQL]DWLRQ LV QHJRWLDWLQJ D WUDQVDFWLRQ RU DUUDQJHPHQW
&RPSHQVDWLRQ LQFOXGHV GLUHFW DQG LQGLUHFW UHPXQHUDWLRQ DV ZHOO DV JLIWV RU IDYRUV WKDW DUH QRW
LQVXEVWDQWLDO� $ ILQDQFLDO LQWHUHVW LV QRW QHFHVVDULO\ D FRQIOLFW RI LQWHUHVW� 8QGHU $UWLFOH 0� 6HFWLRQ �� D
SHUVRQ ZKR KDV D ILQDQFLDO LQWHUHVW PD\ KDYH D FRQIOLFW RI LQWHUHVW RQO\ LI WKH DSSURSULDWH JRYHUQLQJ ERDUG
RU FRPPLWWHH GHFLGHV WKDW D FRQIOLFW RI LQWHUHVW H[LVWV�

$UWLFOH ,,,� 3URFHGXUHV
�� 'XW\ WR 'LVFORVH� ,Q FRQQHFWLRQ ZLWK DQ\ DFWXDO RU SRVVLEOH FRQIOLFW RI LQWHUHVW DQ LQWHUHVWHG

SHUVRQ PXVW GLVFORVH WKH H[LVWHQFH RI WKH ILQDQFLDO LQWHUHVW DQG EH JLYHQ WKH RSSRUWXQLW\ WR
GLVFORVH DOO PDWHULDO IDFWV WR WKH GLUHFWRUV DQG PHPEHUV RI FRPPLWWHHV ZLWK JRYHUQLQJ ERDUG
GHOHJDWHG SRZHUV FRQVLGHULQJ WKH SURSRVHG WUDQVDFWLRQ RU DUUDQJHPHQW

�� 'HWHUPLQLQJ :KHWKHU D &RQIOLFW RI LQWHUHVW ([LVWV� $IWHU GLVFORVXUH RI WKH ILQDQFLDO LQWHUHVW DQG
DOO PDWHULDO IDFWV� DQG DIWHU DQ\ GLVFXVVLRQ ZLWK WKH LQWHUHVW SHUVRQ� KH�VKH VKDOO OHDYH WKH
JRYHUQLQJ ERDUG RU FRPPLWWHH PHHWLQJ ZKLOH WKH GHWHUPLQDWLRQ RI D FRQIOLFW RI LQWHUHVW LV
GLVFXVVHG DQG YRWHG XSRQ� 7KH UHPDLQLQJ ERDUG RU FRPPLWWHH PHPEHUV VKDOO GHFLGH LI D FRQIOLFW
RI LQWHUHVW H[LVWV�

�� 3URFHGXUHV IRU $GGUHVVLQJ WKH &RQIOLFW RI ,QWHUHVW�
D� $Q LQWHUHVWHG SHUVRQ PD\ PDNH D SUHVHQWDWLRQ DW WKH JRYHUQLQJ ERDUG RU FRPPLWWHH PHHWLQJ�

EXW DIWHU WKH SUHVHQWDWLRQ� KH�VKH VKDOO OHDYH WKH PHHWLQJ GXULQJ WKH GLVFXVVLRQ RU� DQG WKH
YRWH RQ� WKH WUDQVDFWLRQ RU DUUDQJHPHQW LQYROYLQJ WKH SRVVLEOH FRQIOLFW RI LQWHUHVW�

E� 7KH FKDLUSHUVRQ RI WKH JRYHUQLQJ ERDUG RU FRPPLWWHH VKDOO� LI DSSURSULDWH� DSSRLQW D
GLVLQWHUHVWHG SHUVRQ RU FRPPLWWHH WR LQYHVWLJDWH DOWHUQDWLYHV WR WKH SURSRVHG WUDQVDFWLRQ RU
DUUDQJHPHQW�

F� $IWHU H[HUFLVLQJ GXH GLOLJHQFH� WKH JRYHUQLQJ ERDUG RU FRPPLWWHH VKDOO GHWHUPLQH ZKHWKHU WKH
2UJDQL]DWLRQ FDQ REWDLQ ZLWK UHDVRQDEOH HIIRUWV D PRUH DGYDQWDJHRXV WUDQVDFWLRQ RU
DUUDQJHPHQW IURP D SHUVRQ RU HQWLW\ WKDW ZRXOG QRW JLYH ULVH WR D FRQIOLFW RI LQWHUHVW

G� ,I D PRUH DGYDQWDJHRXV WUDQVDFWLRQ RU DUUDQJHPHQW LV QRW UHDVRQDEO\ SRVVLEOH XQGHU
FLUFXPVWDQFHV QRW SURGXFLQJ D FRQIOLFW RI LQWHUHVW WKH JRYHUQLQJ ERDUG RU FRPPLWWHH VKDOO
GHWHUPLQH E\ D PDMRULW\ YRWH RI WKH GLVLQWHUHVWHG GLUHFWRUV ZKHWKHU WKH WUDQVDFWLRQ RU
DUUDQJHPHQW LV LQ WKH 2UJDQL]DWLRQ
V EHVW LQWHUHVW� IRU LWV RZQ EHQHILW� DQG ZKHWKHU LW LV IDLU
DQG UHDVRQDEOH� ,QFRQIRUPLW\ ZLWK WKH DERYH GHWHUPLQDWLRQ LW VKDOO PDNH LWV GHFLVLRQ DV WR
ZKHWKHU WR HQWHU LQWR WKH WUDQVDFWLRQ RU DUUDQJHPHQW�

�� 9LRODWLRQV RI WKH &RQIOLFWV RI ,QWHUHVW 3ROLF\�
D� ,I WKH JRYHUQLQJ ERDUG RU FRPPLWWHH KDV UHDVRQDEOH FDXVH WR EHOLHYH D PHPEHU KDV IDLOHG WR

GLVFORVH DFWXDO RU SRVVLEOH FRQIOLFWV RI LQWHUHVW� LW VKDOO LQIRUP WKH PHPEHU RI WKH EDVLV IRU
VXFK EHOLHYH DQG DIIRUG WKH PHPEHU DQ RSSRUWXQLW\ WR H[SODLQ WKH DOOHJHG IDLOXUH WR GLVFORVH�



E� ,I� DIWHU KHDULQJ WKH PHPEHU
V UHVSRQVH DQG DIWHU PDNLQJ IXUWKHU LQYHVWLJDWLRQ DV ZDUUDQWHG�
E\ WKH FLUFXPVWDQFHV� WKH JRYHUQLQJ ERDUG RU FRPPLWWHH GHWHUPLQHV WKH PHPEHU KDV IDLOHG
WR GLVFORVH DQ DFWXDO RU SRVVLEOH FRQIOLFW RI LQWHUHVW LW VKDOO WDNH DSSURSULDWH GLVFLSOLQDU\ DQG
FRUUHFWLYH DFWLRQ�

$UWLFOH ,9� 5HFRUGV RI 3URFHHGLQJV
7KH PLQXWHV RI WKH JRYHUQLQJ ERDUG DQG DOO FRPPLWWHHV ZLWK ERDUG GHOHJDWHG SRZHUV VKDOO FRQWDLQ�

D� 7KH QDPHV RI WKH SHUVRQV ZKR GLVFORVHG RU RWKHUZLVH ZHUH IRXQG WR KDYH D ILQDQFLDO LQWHUHVW
LQ FRQQHFWLRQ ZLWK DQ DFWXDO RU SRVVLEOH FRQIOLFW RI LQWHUHVW� WKH QDWXUH RI WKH ILQDQFLDO LQWHUHVW�
DQ\ DFWLRQ WDNHQ WR GHWHUPLQH ZKHWKHU D FRQIOLFW RI LQWHUHVW ZDV SUHVHQW� DQG WKH JRYHUQLQJ
ERDUGV RU FRPPLWWHH
V GHFLVLRQ DV WR ZKHWKHU D FRQIOLFW RI LQWHUHVW LQ IDFW H[LVWHG�

E� 7KH QDPHV RI WKH SHUVRQV ZKR ZHUH SUHVHQW IRU GLVFXVVLRQV DQG YRWHV UHODWLQJ WR WKH
WUDQVDFWLRQ RU DUUDQJHPHQW� WKH FRQWHQW RI WKH GLVFXVVLRQ� LQFOXGLQJ DQ\ DOWHUQDWLYHV WR WKH
SURSRVHG WUDQVDFWLRQ RU DUUDQJHPHQW� DQG D UHFRUG RI DQ\ YRWHV WDNHQ LQ FRQQHFWLRQ ZLWK WKH
SURFHHGLQJV�

$UWLFOH 9� &RPSHQVDWLRQ
D� $ YRWLQJ PHPEHU RI WKH JRYHUQLQJ ERDUG ZKR UHFHLYHV FRPSHQVDWLRQ� GLUHFWO\ RU LQGLUHFWO\�

IURP WKH 2UJDQL]DWLRQ IRU VHUYLFHV LV SUHFOXGHG IURP YRWLQJ RQ PDWWHUV SHUWDLQLQJ WR WKDW
PHPEHU
V FRPSHQVDWLRQ�

E� $ YRWLQJ PHPEHU RI DQ\ FRPPLWWHH ZKRVH MXULVGLFWLRQ LQFOXGHV FRPSHQVDWLRQ PDWWHUV DQG
ZKR UHFHLYHV FRPSHQVDWLRQ� GLUHFWO\ RU LQGLUHFWO\� IURP WKH 2UJDQL]DWLRQ IRU VHUYLFHV LV
SUHFOXGHG IURP YRWLQJ RQ PDWWHUV SHUWDLQLQJ WR WKDW PHPEHU
V FRPSHQVDWLRQ�

F� 1R YRWLQJ PHPEHU RI WKH JRYHUQLQJ ERDUG RU DQ\ FRPPLWWHH ZKRVH MXULVGLFWLRQ LQFOXGHV
FRPSHQVDWLRQ PDWWHUV DQG ZKR UHFHLYHV FRPSHQVDWLRQ� GLUHFWO\ RU LQGLUHFWO\� IURP WKH
2UJDQL]DWLRQ� HLWKHU LQGLYLGXDOO\ RU FROOHFWLYHO\� LV SURKLELWHG IURP SURYLGLQJ LQIRUPDWLRQ WR DQ\
FRPPLWWHH UHJDUGLQJ FRPSHQVDWLRQ�

$UWLFOH 9,� $QQXDO 6WDWHPHQWV
(DFK GLUHFWRU� SULQFLSDO RIILFHU DQG PHPEHU RI D FRPPLWWHH ZLWK JRYHUQLQJ ERDUG GHOHJDWHG SRZHUV
VKDOO DQQXDO VLJQ D VWDWHPHQW ZKLFK DIILUPV VXFK SHUVRQ�

D� +DV UHFHLYHG D FRS\ RI WKH FRQIOLFWV RI LQWHUHVW SROLF\�
E� +DV UHDG DQG XQGHUVWDQGV WKH SROLF\�
F� +DV DJUHHG WR FRPSO\ ZLWK WKH SROLF\� DQG
G� 8QGHUVWDQGV WKH 2UJDQL]DWLRQ LV FKDULWDEOH DQG LQ RUGHU WR PDLQWDLQ LWV IHGHUDO WD[ H[HPSWLRQ

LW PXVW HQJDJH SULPDULO\ LQ DFWLYLWLHV ZKLFK DFFRPSOLVK RQH RU PRUH RI LWV WD[�H[HPSW
SXUSRVHV�

$UWLFOH 9,,� 3HULRGLF 5HYLHZV
7R HQVXUH WKH 2UJDQL]DWLRQ RSHUDWHV LQ D PDQQHU FRQVLVWHQW ZLWK FKDULWDEOH SXUSRVHV DQG GRHV QRW
HQJDJH LQ DFWLYLWLHV WKDW FRXOG MHRSDUGL]H LWV WD[�H[HPSW VWDWXV� SHULRGLF UHYLHZV VKDOO EH FRQGXFWHG�
7KH SHULRGLF UHYLHZV VKDOO� DW D PLQLPXP� LQFOXGH WKH IROORZLQJ VXEMHFWV�

D� :KHWKHU FRPSHQVDWLRQ DUUDQJHPHQWV DQG EHQHILWV DUH UHDVRQDEOH� EDVHG RQ FRPSHWHQW
VXUYH\ LQIRUPDWLRQ� DQG WKH UHVXOW RI DUP
V OHQJWK EDUJDLQLQJ�

E� :KHWKHU SDUWQHUVKLSV� MRLQW YHQWXUHV� DQG DUUDQJHPHQWV ZLWK PDQDJHPHQW RUJDQL]DWLRQV
FRQIRUP WR WKH 2UJDQL]DWLRQ
V ZULWWHQ SROLFLHV� DUH SURSHUO\ UHFRUGHG� UHIOHFW UHDVRQDEOH
LQYHVWPHQW RU SD\PHQWV IRU JRRGV DQG VHUYLFHV� IXUWKHU FKDULWDEOH SXUSRVHV DQG GR QRW UHVXOW
LQ LQXUHPHQW LPSHUPLVVLEOH SULYDWH EHQHILW RU LQ DQ H[FHVV EHQHILW WUDQVDFWLRQ�

$UWLFOH 9,,,� 8VH RI 2XWVLGH ([SHUWV
:KHQ FRQGXFWLQJ WKH SHULRGLF UHYLHZV DV SURYLGHG IRU LQ $UWLFOH 9,,� WKH 2UJDQL]DWLRQ PD\� EXW QHHG
QRW� XVH RXWVLGH DGYLVRUV� ,I RXWVLGH H[SHUWV DUH XVHG� WKHLU XVH VKDOO QRW UHOLHYH WKH JRYHUQLQJ ERDUG
RI LWV UHVSRQVLELOLW\ IRU HQVXULQJ SHULRGLF UHYLHZV DUH FRQGXFWHG�


