
CRQIOLFW RI IQWHUHVW AJUHHPHQW

I XQGHUVWDQG DQG DJUHH WR FRPSO\ ZLWK OSHWA¶V CRQIOLFW RI IQWHUHVW PROLF\ DV VWDWHG LQ WKH
OSHWA B\ODZV, AUWLFOH XII (WH[W EHORZ).

Section 1. DisclosXre
PULRU WR WKH HOHFWLRQ WR WKH BRDUG, DQG WKHUHDIWHU RQ DQ DQQXDO EDVLV, DOO DLUHFWRUV VKDOO GLVFORVH
LQ ZULWLQJ, WR WKH EHVW RI WKHLU NQRZOHGJH, DQ\ IQWHUHVW (DV GHILQHG EHORZ) VXFK DLUHFWRU PD\
KDYH LQ DQ\ FRUSRUDWLRQ, RUJDQL]DWLRQ, SDUWQHUVKLS, RU RWKHU HQWLW\ ZKLFK SURYLGHV SURIHVVLRQDO RU
RWKHU JRRGV RU VHUYLFHV WR WKH CRUSRUDWLRQ IRU D IHH RU RWKHU FRPSHQVDWLRQ, DQG DQ\ SRVLWLRQ RU
RWKHU PDWHULDO UHODWLRQVKLS VXFK DLUHFWRU PD\ KDYH ZLWK DQ\ RWKHU QRW-IRU-SURILW FRUSRUDWLRQ ZLWK
ZKLFK WKH CRUSRUDWLRQ KDV DQ DWWRUQH\-FOLHQW RU RWKHU EXVLQHVV UHODWLRQVKLS (FROOHFWLYHO\, D
³CRQIOLFW RI IQWHUHVW´). A FRS\ RI VXFK GLVFORVXUH VWDWHPHQW VKDOO EH DYDLODEOH WR DQ\ DLUHFWRU RI
WKH CRUSRUDWLRQ XSRQ UHTXHVW.

II, DW DQ\ WLPH GXULQJ KLV RU KHU WHUP RI VHUYLFH, D DLUHFWRU DFTXLUHV DQ\ IQWHUHVW RU RWKHUZLVH D
FLUFXPVWDQFH DULVHV ZKLFK PD\ SRVH D CRQIOLFW RI IQWHUHVW, WKH DLUHFWRU VKDOO SURPSWO\ GLVFORVH
WKDW IQWHUHVW RU RWKHU CRQIOLFW LQ ZULWLQJ WR WKH CKDLUPDQ RI WKH BRDUG.

WKHQ DQ\ PDWWHU IRU GHFLVLRQ RU DSSURYDO FRPHV EHIRUH WKH BRDUG RU DQ\ FRPPLWWHH RI WKH
BRDUG LQ ZKLFK D DLUHFWRU KDV DQ IQWHUHVW RU CRQIOLFW RI IQWHUHVW, WKH DLUHFWRU VKDOO LPPHGLDWHO\
GLVFORVH WKDW IQWHUHVW RU CRQIOLFW RI IQWHUHVW WR WKH BRDUG RU UHOHYDQW CRPPLWWHH.

Section 2. Definition of ³Interest´
A DLUHFWRU KDV DQ IQWHUHVW LQ DQ HQWLW\ LI KH RU VKH ZRXOG GHULYH D VLJQLILFDQW LQGLYLGXDO HFRQRPLF
EHQHILW, HLWKHU GLUHFWO\ RU LQGLUHFWO\, IURP DQ\ WUDQVDFWLRQ RU UHODWLRQVKLS LQYROYLQJ VXFK HQWLW\ RU
DQ\ GHFLVLRQ RQ D PDWWHU LQYROYLQJ VXFK HQWLW\ E\ WKH BRDUG RU D CRPPLWWHH. TKH IDFW WKDW DQ
HQWLW\ PD\ WDNH SRVLWLRQV RQ OHJLVODWLYH PDWWHUV RI JHQHUDO LPSDFW VKDOO QRW FRQVWLWXWH DQ IQWHUHVW
RU CRQIOLFW RI IQWHUHVW.

Section 3. Voting
NR DLUHFWRU VKDOO YRWH RQ DQ\ PDWWHU LQ ZKLFK KH RU VKH KDV DQ IQWHUHVW RU D CRQIOLFW RI IQWHUHVW.

Section 4. Non-Participation
AQ\ DLUHFWRU ZKR KDV DQ IQWHUHVW RU D CRQIOLFW RI IQWHUHVW LQ D PDWWHU VKDOO OHDYH WKH URRP LQ
ZKLFK GLVFXVVLRQ UHJDUGLQJ WKDW PDWWHU LV FDUULHG RQ, LI VR UHTXHVWHG E\ WKH BRDUG RU WKH UHOHYDQW
CRPPLWWHH, SURYLGHG, KRZHYHU, WKDW WKH LQWHUHVWHG DLUHFWRU PD\ SDUWLFLSDWH LQ DQ\ GLVFXVVLRQ
UHJDUGLQJ KLV RU KHU DEVHQFH DQG VKDOO EH JLYHQ DQ RSSRUWXQLW\ WR GLVFORVH DQG H[SODLQ WKH
LQWHUHVWHG WUDQVDFWLRQ WR WKH BRDUG SULRU WR WKH BRDUG GLVFXVVLRQ DQG YRWH RQ WKH WUDQVDFWLRQ
ZLWKRXW WKH SUHVHQFH RI WKH LQWHUHVWHG DLUHFWRU.
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Section 5. Attempts to InflXence
DLUHFWRUV VKDOO QRW DWWHPSW WR LQIOXHQFH RWKHU DLUHFWRUV UHJDUGLQJ PDWWHUV LQ ZKLFK WKH\ KDYH DQ
IQWHUHVW RU CRQIOLFW RI IQWHUHVW, ZLWKRXW ILUVW GLVFORVLQJ WKDW IQWHUHVW RU CRQIOLFW RI IQWHUHVW DV
SURYLGHG LQ SHFWLRQ 1 RI WKLV AUWLFOH.

Section 6. Contract ReYieZ Committee
TKH BRDUG PD\, LQ LWV GLVFUHWLRQ, HVWDEOLVK D CRQWUDFW RHYLHZ CRPPLWWHH FRQVLVWLQJ RI DW OHDVW
WKUHH DLUHFWRUV WR UHYLHZ DQ\ FRQWUDFW WKDW LV SURSRVHG IRU DSSURYDO E\ WKH BRDUG DQG UHVSHFWLQJ
ZKLFK D DLUHFWRU PD\ KDYH D CRQIOLFW RI IQWHUHVW (DQ ³IQWHUHVWHG PDUW\ CRQWUDFW´). II QR CRQWUDFW
RHYLHZ CRPPLWWHH KDV EHHQ GXO\ DSSRLQWHG, WKH BRDUG RU DQRWKHU FRPPLWWHH VR DXWKRUL]HG E\
WKH ERDUG (QRW LQFOXGLQJ WKH DLUHFWRUV KDYLQJ DQ LQWHUHVW LQ WKH IQWHUHVWHG PDUW\ CRQWUDFW) VKDOO
VHUYH VXFK UROH. TKH CRQWUDFW RHYLHZ CRPPLWWHH RU BRDUG VKDOO UHYLHZ WKH IQWHUHVWHG PDUW\
CRQWUDFW DQG GHWHUPLQH ZKHWKHU WR DXWKRUL]H WKH IQWHUHVWHG PDUW\ CRQWUDFW, SURYLGHG WKDW LI WKH
IQWHUHVWHG PDUW\ CRQWUDFW LV RI D PDJQLWXGH WKDW LW ZRXOG RWKHUZLVH UHTXLUH BRDUG DSSURYDO, WKH
CRQWUDFW RHYLHZ CRPPLWWHH VKDOO VXEPLW WKH IQWHUHVWHG PDUW\ CRQWUDFW WR WKH BRDUG ZLWK LWV
UHFRPPHQGDWLRQ ZKHWKHU RU QRW WR DSSURYH LW. TKH CRQWUDFW RHYLHZ CRPPLWWHH RU WKH BRDUG
PXVW DSSURYH DQ IQWHUHVWHG PDUW\ CRQWUDFW E\ D PDMRULW\ YRWH RI WKH GLVLQWHUHVWHG DLUHFWRUV
HQWLWOHG WR YRWH RQ WKH PDWWHU.
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