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AAXIS CAPITAL

Infroduction

This Policy setfs out the principles and guidelines for identifying, managing, recording and,
where relevant, disclosing existing or potential conflicts and protecting the interests of its
clients.

All employees and relevant persons are responsible for identifying actual or potential conflicts
of interest and managing and mitigating those conflicts fairly and in accordance with this
Policy. Any concerns or queries about actual or potential conflicts must be discussed with the
Compliance Officer in the first instance.

The Compliance Officer is responsible for maintaining the Policy, the recording of conflicts,
monitoring adherence to the Policy and periodic reporting to the Board.

Objective

Axis Capital provides financial services to a variety of clients and hence faces potential and
actual Conflicts of Interest. A Conflict of Interest is a situation where one or more persons or
entities have competing interests, and the serving of interest may be detrimental fo another.
The objective of this Policy is to help employees and Directors to act in accordance with high
professional andethical standards. The Policy lists out non-exhaustive possible scenarios and
minimum standards to be adhered to.

Applicability

The Policy applies to the Company (“Axis Capital Limited /ACL"), its employees, appointed
representatives, and relevant persons without exception.

This Policy should not be read in isolation and individuals should refer to the Company’s
Compliance Policy, Policy related to Personal Trading and the Code of conduct.

Potential areas of conflict may vary depending on the situations; Spirit of our approach for
conflict resolution is appropriately captured in situations envisaged and illustrated in this policy.
The same approach and spirit should be adhered to while dealing with any unspecified
conflict situation that may arise. In case of doubt or additional clarifications you are requested
to consult with Compliance in devising appropriate mitigation and disclosure policy for the
same.

Scope

To take all necessary steps to identify, prevent or manage any conflict of interest situations and
applies to all the employees and Directors of Axis Capital.
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Purpose
The purpose of this Policy will be to:

1. Identify circumstances which may give rise to conflicts of inferest situation which involve
arisk of damage to customers', stakeholder’s or ACL's inferests.

2. Describe the arrangements which ACL has put in place to forestall or managesuch
conflicts of interests.

Definition

A "conflict of interest" exists when a person in a position of trust has competing professional or
personal interests.

Conflict of Interest includes, but is not limited to, a director or an employee who is a party fo,
or who is a director or an employee of, or who has a material interest in, any person who is a
party to a confract or transaction or proposed contract or proposed transaction with ACL. It
also means any situation that could reasonably be expected to impair their ability to render
unbiased and objective advice/decision/recommendation or that could reasonably be
expected to adversely affect that person’s duty to ACL. Conflict of Interest may arise where
an employee places his or her personal interests before the interests of ACL and where such
personal interests unduly influence that employee’s business judgements, decisions, or actions.
Failure to manage such situations may have serious ethical risks as well as legal and regulatory
conseguences.

Conflicts of interest involve a failure by the Company to act in the best interests of its client
and will typically involve a material risk of damage to the interests of that client. Either the
Company (and connected persons or other members of the Company) may gain a benefit
at the expense of aloss or disadvantage to a client; or one client may gain a benefit at the
expense of a loss or disadvantage to another client. When assessing a potential conflict of
interest, we must consider whether it:

(1) s likely to make a financial gain, or avoid financial loss, at the expense of the client.

(2) has a distinct interest in the outcome of the service provided to the client or of @
fransaction carried out on behalf of the client.

(3) has a financial or other incentive to favour the interest of another client or group of
clients over the interests of the client.

(4) carries on the same business as the client, or
(5) receives, or willreceive, from a person other than the client an inducement in relation to

the service provided to the client, in the form of monies, goods or services, other than
the standard commission fee or fee for that service.
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(6)  when anindividual has a position of authority in one organization which conflicts with his
or her interests in another organization.

(7)  When an individual has personal interests that conflict with his/her professional position.

Examples of potential conflicts of interest may include, but are not limited to, the following:

Misuse of information Individuals with knowledge of trading activity may
potentially front run the dealings. Individuals may
potentially misuse information obtained during the
course of their employment to frade for their personal
account.

Multiple involvement Axis Group may act as Trustee to investors on a debt
security and also act as alender to the security issuer
that it may create a conflict of interest between ifs
obligation as Trustee and proprietary interest.

Remuneration Individuals may act unfairly between clients if their
remuneratfion structure encourages them to favour
one fund over another.

Proprietary Trading The Company may trade its proprietary positions in
a security when at the sametime it has information
about future transactions with clients in relafion to
that security.

Research Research staff may hold securities which they are
recommending to traders and assuch may misuse the
research for their own account.

The Company, may provide investment research in
relation to an entity or group to which it also provides
corporate finance advisory services.

Inducements Employees could be unduly influenced by gifts from
counterparties resulting onthem doing business on
basis of entertainment/gifts, rather than on what
would be deemed best for client.

Allocation While recommending a discretionary allocation,
issues of allocation and aggregation between the
clients and funds may arise.

Dealing Commission Additional costs are borne by the funds which are
not demonstrated in monetary terms or two funds are
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paying for services which are only being used for one
fund.

Best Execution

Risk that the Company may get a better price for one
fund than the other.

Side Letters

One client has side letfter in place which gives it
preferential treatment over another client.

External Interests

Employees may have other business which would
mean that they may not potentially devote enough
time to the funds.

Gifts and  Special
favours

Accepting special favours as a result of your position
with the Company from anyperson or organization
with which the Company’s has a current or potential
business relationship.

Competition with the
Company

Competing with the Company for the purchase or
sale of property, services, or other interests.

Competing clients

May seek to make investments for its own account in
securities in which our client also seeking to invest.

Conflict between
clients

May provide advisory services to a client on a
transaction and at the same timeprovide financing
to another client on the same transaction where the
two clients have separate and/or competing interest.

Acquiring interest  in
transaction

Acquiring an interest in a transaction involving the
Company, a customer, or supplier (not including
routine investments in publicly traded companies).

Personal Loan

Receiving a personal loan or guarantee of an
obligation as a result of your position with the
Company.

Nepotism

Directing business to a supplier owned or managed
by, or which employs, a relative or friend.

Preferential allocation
fo
more profitable clients

Prefer certain clients over others based on personal
ties or the promise of future business.

Pricing- Under-pricing
or
over pricing

As the intermediary is dealing with both the sides of
the market- the issuer and the investor, it may favor
one side over the otherin terms of pricing.
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Advising the seller and
the buyer in the same

Advising buyer/ seller in the same corporate finance
transaction like M&A deal.

fransaction

Advising multiple Advising multiple bidder in the same transaction
bidder would be a conflict.

in the same

fransaction

Conflicts of interest arising out of personal Investments:

While undertaking personal investments, it should be borne in mind that such investments should

not:

1. Affect or appear to affect your ability to make unbiased business decisions for ACL.

2. Be confrary to ACL's inferests ( e.g., using proprietary knowledge obtained through the
course of employment to make investments that are not in the best interest of ACL.

3. Be in the businesses of ACL’s clients or stakeholders that could cause divided loyalty,
or even the appearance of divided loyalty.

What to do if you face a potential conflict?

Basically, immediately on occurrence or noticing a conflict, an employee must do the following:

a) Disclose the Conflict to his immediate supervisor;

) Abstain from handling or influencing on the subject in any manner
c) Refrain from influencing others on the maftter
d) Take stepsto avoid conflict in future

All employees must comply with the operating controls and procedures established in their
department. If you are unsure whether a conflict exists, or require guidance on the mitigating
controls, consult with your Compliance Officer.

Employees must ensure that they obtain permission from the Compliance Officer prior to
entering info an agreement that could potentially conflict with the Company’s duties to its
clients. Furthermore, upon request, employees must supply appropriate information to assist in
the identification of potential conflicts.

A Conflict Disclosure form is available for use where you believe you are conflicted (see
Appendix 1). Complete the form and forward it to the Compliance Officer, who will review it

and reply to it.
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Employees must also governed by the Code of Conduct which especially deals with
restrictions relating to use of information, making appropriate disclosures to the client etc.
Employees must comply with the other policies formulated to ensure and avoid conflict of
interest situations.

All employees / Directors are subject to an obligation to escalate both actual and potential
conflict of interest to the Compliance Department with a cc to the MD & CEO of ACL as soon
as they are aware of the same. Compliance Department of ACL is empowered to decide on
the escalated matters. However,they shall keep the Top Management of ACL abreast of the
developments.

Declaration of external interests

Each person (along with details of their Relatives*) to whom this policy applies must declare alll
external interests. These include:

e Directorships (paid or unpaid)
e Partnership interests

e Proprietary interests

e Consultancy arrangements

e Charitable trusteeships

e Shareholding**

*Relatives shall include such persons as defined in the Companies Act, 2013:

Spouse of the employee (current or former)

Brother or sister of the employee (including step and adopted relations)

Brother or sister of the spouse of the employee (including step and adopted relations)

Any lineal ascendant or descendant of the employee i.e., children (including stepchild

and adopted child) and grandparents.

5. Anylineal ascendant or descendant of spouse of the employee, (including stepchild and
adopted child)

6. Spouse of the person referred to in clauses 2 to 5 above.

7. Member of HUF, if any, (not covered in above list)

>wbdh -

**For declaration of personal equity holdings please refer to the Personal Trading and Code
of Conduct Policy (“Code”) of the Company. The Code and this Conflict of Interest Policy shall
be independent of each other to the extent of declaration of personal equity holdings
required under the Code.

If individuals are in doubt as to whether a particular activity or interest requires disclosure, the
Compliance Officer should be consulted.

Due to potential conflicts with ACL, you must obtain approval from Compliance Team before
you accept a position as a director of an unaffiliated for-profit company or organization or
when you work with a professional organization/ association outside Axis Capital.
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Working with professional organizations/ associations does not typically create a conflict of
interest where:

1.

The work is related to the legitimate professional interest and development of the
employee and does noft interfere with the employee’s regular duties.

Does not use official resources inappropriately (either physical resources or fime).

Does not compete with the work of Axis Capital and is not otherwise confrary to the
best interests of Axis Capital.

Does not violate national, international, or local law.

It may however be mentioned that, while undertaking outside activities, you should not use
Axis Capital name, facilities, or relationships for personal benefit.

Roles and Responsibilities

All employees and other individuals have a responsibility to be aware of the potential for a
conflictof interest. It is likely that individuals will encounter potential conflicts of interest from
time to time. Such situations must be carefully managed to ensure that any conflict of interest
does not detrimentally impact on the standards of, or public confidence in the Company

Company Level - responsibility of the Board and Senior Management

The ultimate responsibility for the management of potential and actual conflicts of
interest rests with the Board.

Senior managers are responsible for communicating the Conflict of Interest Policy to all
relevant individuals within their areas of responsibility on an annual basis. All relevant
individuals will be required annually to sign a declaration that they have read and
understand the Conflict of Interest Policy.

Senior managers are responsible for ensuring that conflict of interest training of all staff
takes place, including as part of induction.

Senior managers are responsible for ensuring that audits are carried out to test
understanding and implementation of the Conflict of Interest Policy.

The Compliance Officer is responsible for reporting all actual or potential conflict of
interest, including those identified by the Business Assurance Group when dealing with
specific audits or investigations, to the Board.

The Compliance Officer is responsible for deciding when and how matters relating to
potential or actual conflicts of interest will be escalated within the business, including
when they are reported to the Board and to the regulator/s.

Individual Responsibility

1

It is the responsibility of every Designated Employee to adhere to the Conflict of Interest
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Policy and any guidelines.

2 The most important feature of the policy is the requirement that an individual disclose
any activity if there is any doubt whether or not it represents a conflict of interest: if in
doubt, report it!

3 Itis anindividual’s responsibility to ensure that they take part in conflict of interest fraining.

4 Where there is a potential or actual conflict of interest the individual and line manager
are responsible for ensuring that the issue is documented carefully. The line manager
must either resolve the issue or escalate it to the relevant Director and/or the
Compliance Officer. All records are required to be available for audit purposes.

5 An individual is required to communicate any issue s/he feels is urgent immediately fo
the Compliance Officer’s office. This may be done in confidence. It is an individual’s
responsibility to raise concerns relating to conflict of interest directly with the Compliance
Officer’s office and the individual is entitled to receive a response to their concerns. It
should be noted that individuals are protected under the company’s Whistle blowing
Policy.

6 Any individual considering tfaking on additional paid work (on either an employed or
self employed basis) or voluntary work outside ACL must seek their Director’s written
agreement beforehand, as stipulated in their contract of employment.

An individual must not take on any such activities that could be deemed to compete
or conflict with ACL's activities.

Do’s and Don'ts
Do’s:

1. Act in the best interests of Axis Capital and its client and handle activities, interests, or
relationships in a sensible manner.

2. Submit an annual statement of Conflicts of Interest as prescribed by PIT policy.

3. All employees / Directors would be expected to be sensitive to any activities,interests or
relationships that might interfere with or even appear to interfere with his/ her ability to act in
the best interests of Axis Capital and its clients.

4. No employee shall in any way put themselves in a situation of ‘conflict of interest’ by
recommending or empanelling or causing or leading ACL to associate, with any person or
entity, directly or indirectly belonging fo or runby, any employee or ex-employee or his/her
Relatives, without prior approval.

Don'ts:
1. While dealing with customers and vendors, the employees are prohibited todemand, seek, or
accept any benefit, financial or otherwise, in lieu of any service being provided, or proposed
to be provided to any existing or prospective customer and vendors.

Guiding Principles

The following four principles should guide and underpin the development of systems, policies
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and procedures fo manage conflicts of interest:

1. Protecting the customer interest

Serving the client inferests should be the central focus of all employees. Ensuring that the
customer interest is not compromised should be the overriding objective of any conflicts of
interest management strategy. In doing so, they should act within the limits of their proper
roles, and focus on the merits of each case without regard for private interests, personal
aftitudes or opinions. In order to meet their duty obligations, all employees must not only act
within the law but must also apply broader public service values such as impartiality, integrity
and serving the overall public interest.

2. Supporting transparency and accountability

Conflicts of interest must be seen to be managed fairly and effectively. To achieve this, the
processes for identifying, disclosing and managing conflicts of interest must be transparent-
that is, the processes should be open to scrutiny and help maintain accountability.

Strategies such as the registration of interests, and the non-assignment of tasks or duties that
involve a conflict of interest are useful in this context. Disclosure of private interests or affiliations
that could compromise, or be seen to compromise, the unbiased performance of an
employees work is the first step fowards the effective management of the conflict. By taking
a consistent and open approach to resolving or managing conflicts, organizations will
encourage staff to follow policy and procedures. If all the stakeholders are aware of the
organization’s policies and procedures for managing conflicts of interest they can be more
confident that the organization and its employees will not act prejudicially or improperly.

3. Promoting institutional and individual responsibility and personal example

All employees are individually responsible for arranging their private affairs as far as
reasonably possible, to prevent conflicts of interest arising. Managers have an
additionalrole in setting an example to their staff by demonstrating commitment to
established policies and procedures.

4. Building a supportive organizational culture

Management is also responsible for providing and implementing a policy environment that
helps and encourages effective decision making when conflicts of interest arise. Organizations
can provide, implement and promote management policies, processes, and practices that
create and sustain a culture of integrity and openness by:

e Assisting staff with guidance and fraining to promote understanding of the established
rules and practices, and their application to the working environment.
¢ Encouraging open communication and dialogue so that staff are comfortable disclosing
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and discussing conflicts of interest in the workplace.

e Protecting information about disclosed conflicts of interest from misuse bydhers including
staff in any development or change in organizational policies and procedures, to
encourage ownership and adherence.

Record keeping

Upon request, employees must supply appropriate information to assist in the identification of
potential conflicts.

The Compliance Officer will maintain an up to date Record of Conflicts and will maintain
associated records in keeping with the Regulatory guidelines.

Record of conflicts and mitigating controls

The Company’'s will use a number of administrative and organizational arrangements to
mitigate any actual or potential conflicts including:

¢ Chinese walls* to prevent or control the exchange of information between employees
engaged inactivities involving a risk of conflict of interest where the exchange of that
information may harmthe interests of one or more clients.

¢ Functional independence and separate supervision of relevant employees whose main
functionsinvolve carrying out activities or providing services for clients whose interests may
conflict, or otherwise represent interests that may conflict.

o Detailed disclosures would be made fo client when the Company’s is not reasonably
confident that the mitigating measures taken up by it are adequate to resolve any
conflicts of interest that may arise.

¢ Areview of remuneration arrangements in the Company's where these might give rise to
conflicts of interest in relation to the activities or services provided by the relevant
employees.

e Reassignment of employees fo prevent or confrol the simultaneous or sequential
involvement of relevant employees in separate services or activities where such
involvement may impair the proper management of conflicts of interest.

e Policies covering gifts and entertainment, PA dealing and external interests.

*For further information on Chinese Walls please refer to the Insider Trading Policy in detail.

Disclosure
When the Company is not reasonably confident that the mitigating controls it has
implemented will prevent loss to its client(s), the Company is required to disclose clearly to the

client the general nature and sources of conflicts before undertaking the client business.

Disclosure does not exempt the Company from implementing mitigating controls but should
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be usedin those instances where the controls do not give management a reasonable level of
confidence that the client will not suffer a loss from the conflict.

Most of the Regulatory regime requires that disclosure is made in a durable medium and with
sufficient detail, taking the nature of the client into account, to enable them to make an
informed decision about the service.

Disclosure is made via the following means:
) Reports

o Website

o Terms of business

Periodic review

The Record of conflicts is formally reviewed on a biannual basis and presented to the
directors annually for review and approval.

The Compliance officer will monitor the Record of Conflicts regularly to ensure it remains up to
date and the mitigating internal controls remain effective.

Exception

Any Exception to these Policy guidelines requires the approval of the Compliance Officer.
Confidentiality Note

This document is not for general distribution and is meant for use only by the person / persons
they as specifically issued to. This document shall not be loaned or given to anyone outside Axis

Capital. Copying or unauthorized distribution of this document, in any form or means including
electronic, mechanical, photocopying or otherwise is illegal.
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Appendix 1

Conflicts of Interest Policy:

Conflict Disclosure Form (Internal)

Name:

Department:

Manager:

Type of conflict:

(1) Between the Company’s and client(s)

(2) Between one client and another client (or
clients)

Describe the nature of the
conflict:

How did the conflict arise?

Describe any potential
mitigating controls
to resolve the conflict

Signed:

Date

Compliance Review

Conflict on Company (Yes/No):

Record of conflicts updated (Yes/No):

Mitigating controls implemented (Yes/No):

Conflict monitoring updated (Yes/No):

Disclosure update required (Yes/No):

Signed:

Date
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