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Officers and Directors of not-for-profit corporat®such as the SDR Forum have
fiduciary obligations, when operating in their cejpaas an Officer or Director, to the
organization and its members under not-for-prafd general corporate law. These may
be defined as a Duty of Loyalty and a Duty of Care.

The Duty of Loyalty requires the avoidance of adag personal interests in ways that
injure or take unfair advantage of the SDR ForutricGstandards of honesty and good
faith are expected so that actions are taken ibéiseinterests of the SDR Forum.

The Duty of Care requires the SDR Forum’s Officamd Directors to apply reasonable
skill and judgement in managing the organizatiaffairs, to exercise reasonable
business judgement, and to pay attention to theitées and finances of the organization.

It is the policy of the SDR Forum that it's Offieeand Directors will avoid any Conflict
of Interest, as defined herein, in fulfilling thefsduciary obligations. This Conflict of
Interest Policyof the SDR Forum: (1) defines conduct and circamsgs that would be
deemed a Conflict of Interest; (2) identifies csssf individuals within the SDR Forum
covered by this Policy; (3) facilitates disclosofanformation that may help identify a
Conflict of Interest; (4) specifies procedures éofbllowed to avoid Conflicts of Interest;
and (5) includes a process to ensure the efficispatch of SDR Forum business by the
Board of Directors.

1. Definition of Conflict of Interest. It is considered to be a Conflict of Interest for a
SDR Forum Director or Officer to:

1. Knowingly engage in any SDR Forum activity or takw action, while operating
in his or her capacity as an officer or directbgttconflicts with, or has the
potential of conflicting with his or her Duty of kalty and the Duty of Care.

2. Use Confidential Information related to the SDRufols governance or finances
gained in the course of the Director's or Officeglationship with the SDR
Forum, while operating in his or her capacity a®diicer or Director, for his or
her own benefit or for the benefit of others witham the Director or Officer is
associated.

3. Benefit financially as a result of his or her rolgh the SDR Forum to the
detriment of the SDR Forum.



2. Individuals covered. Persons covered by this policy are the SDR FariWolunteer
Officers and Directors, the Chief Executive Offieerd the Chief Operating Officer.

3. Facilitation of disclosure. Any person covered by this Policy shall annuéily later
than the first General Meeting of the SDRF Foruttowing the election of Directors at
the Annual Meeting) submit to the Chairman of tteagl of Directors (or his or her
designee) the attached disclosure statement, é&heertifying that such person has no
interests and affiliations that could give riset@onflict of Interest or (b) disclosing such
interests and affiliations. Interests and affibas that could give rise to a Conflict of
Interest may include, but are not limited to: (ese family memberswith whom the

SDR Forum may be doing business, (b) substantiihbss or investment holdirfgfer
which a covered person could personally beneférfaially by a decision of the SDR
Forum, and (c) other transactions, affiliationsedi employment relationships, business
relationships, personal relationships or familatieinships that could give rise to a
Conflict of Interest. In addition, should a Coaoflof Interest arise during the normal
course of business during the operating year, argom covered by this Policy shall
immediately notify the Chairman of the Board of &itors. The Chairman of the Board
of Directors shall annually (no later than thetfeéeneral Meeting of the SDRF Forum
following the election of Directors at the Annuakbting) submit his or her disclosure or
provide notification to the Chair of the SDR Forwemting as President of the
Corporation, and the Chief Executive Officer.

4. Proceduresto avoid conflicts. In furtherance of this Policy, any person coddrg

the Policy shall voluntarily recuse himself or te@f$rom participation in related
discussions or abstain from any actions or decssibat would give rise to a Conflict of
Interest. For each interest or affiliation disclb$e the Chairman of the Board of
Directors, the Chairman will determine whether(&):take no action; (b) assure full
disclosure to the Board of Directors and other @essovered by this Policy; (c) ask the
person to refrain from participation in relatedadissions or abstain from any actions or
decisions that would give rise to a Conflict ofdrest; (d) ask the person to resign from
his or her position in the SDR Forum; or (e) if ge¥son refuses to resign, recommend
the possible removal of such person in accordarnitetihe SDR Forum’s removal
procedures as set forth in The SDR Forum’s Bylatsy determination by a covered
person or the Chairman of the Board of Directolsteel to a particular action or decision
by the Board of Directors shall be noted in thectdf minutes recording such action or
decision; however, the reason for a covered pessasiuntary recusal or abstention need
not be recorded or disclosed unless such persommatively states in writing that his or

! Someone is a “close family member” for purposethisf Policy if he or she is a spouse, a childurator
adoptive parent, grandparent, grandchild, brotheister whether natural, adoptive or by marriage o
director. The term also includes any other famignmber who resides in the same household as a cbvere
person or shares living quarters with a coveredgreunder circumstances that closely resemble gainar
relationship.

2 A business or investment holding is “substantifif represents a controlling ownership interesiso
greater than five (5) percent of the total issued @utstanding capital stock of a single entityt thauld
benefit financially by a decision of the SDR Forum.



her determination is based on a Conflict of Intenes previously disclosed. The Chief
Executive Officer will monitor proposed or ongoittgnsactions with or affecting the
SDR Forum for potential Conflicts of Interest ansglctbse them to the Chairman of the
Board of Directors in order to deal with potentalactual conflicts, whether discovered
before or after the transaction has occurred.

5. Proceduresto ensurethe efficient conduct of business. Any determination by a
covered person or the Chairman of the Board ofdbars related to a particular action or
decision by the Board of Directors is subject \ew and reconsideration by a majority
of the disinterested Directors who shall determhether (i) the Conflict of Interest is
immaterial or not adverse to the interests of tB&$orum or (ii) the benefits of
allowing the person with the Conflict of Interegtdarticipate in the discussion or
consideration, but not the final decision, outweigh dangers; in which case the person
may participate in the discussion, study or comnsiilen of the issue, matter or
transaction, but not the final discussion or decisi



Conflict of Interest Policy Disclosure Statement

| have read the above Conflict of Interestdyand | have no interests and
affiliations that could give rise to a Conflict miterest as described in this policy.

| have read the above Conflict of Interestdyand | have no interests and
affiliations that could give rise to a Conflict miterest, as described in this policy, except
for those disclosed below or on the attached paper.

Signature Date

Board Member’'s Name (printed)



