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Related Person Transact ion Policy 
 
The Company recognizes that  t ransact ions with Related Persons can 
present potent ial or  actual conflicts of in terest  and therefore has adopted 
th is policy which shall be followed in connect ion with all Related Person 
Transact ions involving the Company. 
 
Any Related Person Transact ion shall be entered into or  continued only if 
the Corporate Governance and Nominat ing Commit tee (the “Commit tee”), 
or  any Commit tee member designated in accordance with th is Policy, 
shall approve or  rat ify such t ransact ion in accordance with the 
gu idelines set  for th in th is Policy. 
 
For  purposes of th is Policy, the following terms have the following 
meanings: 
 
A “Related Person” means: 
 

1. Any person who, since the beginning of the last  fiscal year , is or  
was an execu t ive officer 1, director , or  director  nominee of the 
Company; 

 
2. A shareholder  owning of record or  beneficially more than five 

percent of any class of vot ing secur it ies of the Company; 
 
3. A person who is an immediate family member 2 of a person listed 

in 1 or  2 above; or  
 
4. An ent ity that  is owned or  controlled by someone listed in 1, 2, or  

3 above, or  an ent ity in which someone listed in 1, 2, or  3 above 
has a substant ial ownership interest  or  control.   

 
A “Related Person Transact ion” means any t ransact ion, including, bu t  
not  l imited to, any financial t ransact ion, arrangement or  relat ionship or  
any ser ies of similar  t ransact ions, arrangements or  relat ionships 
(referred to herein as a “Transact ion”), that  is cu rrent ly proposed or  has 
been in effect  at  any t ime since the beginning of the Company’s most  
recent fiscal year  in  which: (1) the Company or  any subsidiary was or  is 
to be a par t icipant , (2) the amount exceeds either  $6,250 in any fiscal 

                                                 
1 An executive officer is an individual who meets the definition at Exchange Act Rule 16A-1(f). 
 
2 An “immediate family member” means any child, stepchild, spouse, parent, stepparent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, or any person (other 
than a tenant or an employee) sharing the household of such person. 
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quarter  or  $25,000 in any fiscal year , and (3) a Related Person has or  will 
have a direct  or  indirect  mater ial in terest  in the Transact ion. 
 
Factors to be considered in determining whether  a Related Person’s 
interest  in a Transact ion is mater ial include, bu t  are not  l imited to, the 
importance of the in terest  (financial or  otherwise) to the Related Person, 
the relat ionship of the Related Person to the Transact ion and the dollar  
amount involved in the t ransact ion. 
 
Examples of Related Person Transact ions may include, bu t  may not  be 
limited to: 
 

• legal, investment bank ing, consu lt ing or  management services 
provided to the Company by a Related Person or  a business ent ity 
with which the Related Person is affi l iated; 
 

• sales, purchases or  leases of real or  personal proper ty between the 
Company and a Related Person or  a business ent ity with which a 
Related Person has an affi l iat ion; 
 

• investments by the Company in a business ent ity with which a 
Related Person is affi l iated; 
 

• contr ibu t ions by the Company to civic or  char itable organ izat ion 
for  which a Related Person serves as an execu t ive officer ; or  
 

• indebtedness or  guarantees of indebtedness involving the 
Company and a Related Person or  a business ent ity with which a 
Related Person is affi l iated. 
 

The following are examples of Transact ions that  are not  included with in 
the meaning of Related Person Transact ion:   
 

• Transact ions available to all employees generally;  
 

• ordinary course of business and t ravel reimbursements; 
 

• execu t ive officer  or  director  compensat ion arrangements approved 
by the Company’s Board of Directors or  Execu t ive Compensat ion 
Commit tee; 
 

• Transact ions in which the Related Person’s interest  ar ises solely 
from the ownership of a class of equ ity secur it ies of the Company 
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and all holders of such class received the same benefit  or  benefits 
on a pro rata basis; 
 

• Transact ions in which the Related Person’s interest  ar ises only 
from (a) such person’s posit ion as a director  of another  ent ity that  
that  is a par ty to the Transact ion, or  (b) the direct  or  indirect  
ownership by such person and all other  Related Persons, in the 
aggregate, of less than ten percent equ ity interest  in another  ent ity 
(other  than a par tnership) that  is a par ty to the Transact ion; or  
ar ises only from both (a) and (b); or  

 
• Transact ions in which the Related Person’s interest  ar ises only 

from (a) such person’s posit ion as a l imited par tner  in a 
par tnership that  is a par ty to the Transact ion and in which the 
Related person and all other  Related Persons, in the aggregate, 
have an interest  of less than ten percent, and (b) the Related 
Person is not  a general par tner  of and does not  hold another  
posit ion in the par tnership. 
 

Report ing Related Person Transact ions 
 
Each execu t ive officer , director  or  director  nominee must prompt ly not ify 
the Company Secretary if such person is aware of any proposed 
Transact ion that  const itu tes or  may const itu te a Related Person 
Transact ion. Such not ice shall include relevant informat ion, including: 
 

• the Related Person’s name; 
  

• the relat ionship between the Related Person and the Company; 
 

• the Transact ion that  const itu tes or  may const itu te a Related 
Person Transact ion, including the Related Person’s relat ionship 
with, or  ownership in, any ent ity that  has an interest  in the 
Transact ion; 
 

• whether  the Company is a par ty to the Transact ion and, if not , the 
natu re of the Company’s par t icipat ion in the Transact ion; 
 

• the ident it ies of any other  par t ies to the Transact ion; 
 

• the purpose and t iming of the t ransact ion; and 
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• the approximate dollar  value of the Transact ion and the 
approximate dollar  value of the Related Person’s interest  in the 
Transact ion. 
 

If the Transact ion being repor ted involves an ongoing relat ionship or 
arrangement between a Related Person and another  ent ity (for  example, 
if the Related Person is an officer of or  has an ownership interest  in an 
ent ity that  provides services to or  otherwise conducts business with the 
Company), the Related Person is responsible for  repor t ing the 
relat ionship only (a) when the Related Person first  enters into the 
relat ionship or  arrangement (or  first  becomes aware of the relat ionship or  
arrangement) and (b) when any mater ial change in the Related Person’s 
interest  in the relat ionship or  arrangement occurs or  is ant icipated.  
Once such a Transact ion has been repor ted, the Company will monitor  
the scope and natu re of the Company’s interest  in the ongoing 
Transact ion. 
 
The Company Secretary will provide members of the Commit tee (or  any 
member of the Commit tee designated in accordance with th is Policy) with 
a copy of any notice regarding any Related Person Transact ion or  
potent ial Related Person Transact ion along with such other  informat ion 
as the Secretary believes wou ld be usefu l to the Commit tee in per forming 
its review of such Transact ion, including (a) all known conflicts of 
in terest  that  may exist  or  otherwise ar ise on account of the Related 
Person Transact ion, and (b) the mater ial facts of the proposed Related 
Person Transact ion. If the Company becomes aware of a Related Person 
Transact ion or  potent ial Related Person Transact ion through means 
other  than not ice from a Related Person, the Company Secretary will 
provide members of the Commit tee with the same informat ion as wou ld 
have been produced in response to not ice from the Related Person. 
 
Corporate Governance and Nominat ing Commit tee Procedures 
 
1. At  each regu lar ly-schedu led Commit tee meet ing, or  at  any special 
meet ing called for  the purpose, the Commit tee shall review any proposed 
Related Person Transact ion submit ted for  its considerat ion by the 
Secretary in accordance with th is Policy and shall approve or  disapprove 
of such Transact ions.  
 
2. The Commit tee may delegate au thor ity to approve Related Person 
Transact ions to one or  more members of the Commit tee (a “Designated 
Member”).  Such Designated Member shall have the au thor ity to approve 
or  rat ify any Related Person Transact ion submit ted to h im or  her  for 
review by the Company’s Corporate Secretary in accordance with th is 
Policy and shall advise the fu ll Commit tee of any Related Person 
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Transact ions so reviewed at  the next  regu lar ly schedu led Commit tee 
meet ing. 
 
3. The Commit tee (or  any Designated Member) shall determine 
whether  to approve a Related Person Transact ion after  consider ing the 
following factors, as and to the extent  deemed relevant by the Commit tee 
(or  Designated Member): 
 

• The extent  of the Related Person’s interest  in the Transact ion; 
 

• The availabil ity of comparable products or  services from non-
Related Persons; 

 
• Whether  the Transact ion is on terms comparable to those that 

cou ld be obtained in arms-length dealing with an unrelated th ird 
par ty; 
 

• The natu re of the business reasons to enter  into the Related 
Person Transact ion; 
 

• Whether  the Related Person Transact ion cou ld impair  the 
independence of a director ; 
 

• Whether  the annual amount involved in Transact ions exceeds the 
greater  of $200,000 or   5% of the recipient ’s gross revenues for  the 
year ; 
 

• Whether  the Related Person Transact ion wou ld present an 
improper conflict  of in terest , tak ing into account: the size of the 
Transact ion; the overall financial posit ion of the execu t ive officer , 
director  or  director  nominee; the direct  or  indirect  natu re of the 
interest  of the execut ive officer , director  or  director  nominee in the 
Transact ion; the ongoing natu re of any proposed relat ionships; or 
any other  factors the Commit tee deems relevant. 

 
4. Any member of the Commit tee who has an interest  in the 
Transact ion under considerat ion will abstain from vot ing, bu t  may 
par t icipate in the discussion if invited to do so by the Chair  of the 
Commit tee. 
 
5. These procedures generally shou ld be used to approve Related 
Person Transact ions in advance of the Transact ion being entered into. 
On occasion, however, it  may be necessary or  advisable to commence a 
Related Person Transact ion before the Commit tee (or  any Designated 
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Member) has evaluated it , or  a t ransact ion may commence before it  is 
discovered that  it  involves a Related Person. Accordingly, in  such 
instances, notwithstanding the above, management shou ld consu lt  with  
the Chair  of the Commit tee to determine the appropr iate course of 
act ion, which may include subsequent rat ificat ion by the Commit tee (or 
any Designated Member).  
 
6. After  the Commit tee (or  any Designated Member) has approved any 
Related Person Transact ions, if applicable, at  subsequent meet ings, 
management shall update the Commit tee as to any mater ial change to 
those proposed Transact ions or  Transact ions. Mater ial amendments or  
modificat ions to Related Person Transact ions previously approved by the 
Commit tee (or  any Designated Member) shall requ ire the approval or  
rat ificat ion of the Commit tee (or  any Designated Member). 
 
7. The Commit tee shall also per iodically review and assess ongoing 
relat ionships with Related Persons to assure compliance with the 
Commit tee’s gu idelines and to ensure that  such Related Person 
Transact ion remains fair  to the Company. 
 
Disclosure 
 
Related Person Transact ions are to be disclosed in the Company’s 
applicable fi l ings as requ ired by the Secur it ies Act  of 1933, as amended, 
and the Secur it ies Exchange Act  of 1934, as amended, and related ru les. 
Any mater ial Related Person Transact ion shall be disclosed to the fu ll  
Board of Directors.  
 
Applicat ion of th is Policy 
 
The procedures set  for th in th is Policy supplement, and are not  intended 
to replace or  supersede, any other  policies and procedures of the 
Company that  requ ire any governing body or  officer  of the Company to 
review, approve or  both review and approve Company t ransact ions.  
These procedures also supplement, and are not  intended to replace or  
supersede, any other  policies and procedures that  may be applicat ion to 
t ransact ions with Related Persons, including the Company’s Code of 
Business Conduct, Corporate Governance Gu idelines, and requ irements 
relat ing to the Company’s quest ionnaires for  directors and officers of the 
Company. 
 


