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1. Purpose and scope

Fearnley Securities AS shall maintain and operate effective organizational and administrative
arrangements with a view to taking all appropriate steps to prevent conflict of interest from adversely
affecting the interests of its clients when providing investment and ancillary services or a combination of
such services. Fearnley Securities will take all appropriate steps to identify and prevent or manage
conflict of interests arising between Fearnley Securities and clients, from arising between clients and
internally within the company.

Fearnley Securities’ policy is to ensure fair treatment for clients and investors by internal rules of
confidentiality, by declining to act, or otherwise by disclosure if deemed appropriate. Fearnley Securities
will ensure that the client's interests take precedence over its own interests.

The Conflict of Interest Policy sets out the policy statement for Fearnley Securities and will be supported
by a separate Conflict of Interest Procedure which discusses implemented measures and procedures.

2. Responsibilities and Application

The Board of Directors are responsible for approving and conducting an annual review of this Policy to
ensure compliance with any relevant changes to rules, regulations and/or any other signals from
regulators.

Each Business Unit is responsible for implementing and enforcing this Policy and promoting a culture of
awareness and compliance. The Compliance department is responsible for guiding and supporting the
business areas and providing training to relevant staff and assists in identifying, managing, and
monitoring any such conflicts.

All employees have an obligation to act with integrity and to ensure that they understand and comply
with this Policy.

3. Handling conflicts of interest

3.1 Definition

A “conflict of interest” refers to any situation in which Fearnley Securities, its employees, departments,
clients, or other stakeholders have competing interests that may influence the impartiality or integrity of
a transaction, service, or decision. This includes, but is not limited to, situations where:

= Fearnley Securities or its employees receive remuneration from parties other than the client;

» Internal incentive structures or compensation schemes which may influence employee
behavior;

= Confidential information may be used to benefit one party over another;

= Employees have personal or financial interests that conflict with client interests;

= Clients’ interests conflict with each other;

»= The firm's organizational structure or role combinations create risks of undue influence.



3.2

Visual Framework: Building Trust Through Conflict of Interest Management
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The circular diagram above illustrates the core operational principles of Fearnley Securities’ Conflict of
Interest Policy.

At the center of the figure is the firm’'s overarching objective: “To be recognized as the most trusted

entity.”

Surrounding this central goal are five interconnected components that reflect the policy’s structured
approach to identifying, handling, and documenting conflicts of interest:

Identify — All potential conflicts must be proactively identified at the earliest stage of any
engagement or transaction, particularly during Deal Committee reviews.

Prevent — Where possible, conflicts should be prevented through organizational design, role
separation, and internal controls.

Manage — If prevention is not feasible, conflicts must be actively managed through documented
mitigation strategies and oversight.

Can’t prevent or manage? Restructure, Disclose or Decline If a conflict cannot be adequately
prevented or managed, the firm must:

= Restructure the engagement to eliminate or reduce the conflict;

= Disclose the conflict to the client if legally and ethically justified.

= Decline the assignment if restructuring and disclosure are not feasible measures;

Record — All assessments, decisions, and actions regarding conflict of issues handling must be
recorded in writing to ensure transparency, accountability, and compliance with regulatory
obligations.

This visual framework reinforces the policy’s commitment to integrity and client protection. It serves as a
practical guide for employees and decision-makers, ensuring that every step taken in relation to conflicts of
interest contributes to the firm’s reputation as a trusted and responsible financial institution.



3.3 Identifying conflicts of interest

The first step in being able to protect Fearnley Securities and its clients from being affected by a conflict
of interest is to understand what a conflict of interest is. To identify a conflict of interest, consideration
should be given to whether Fearnley Securities or its affiliates or a relevant person, including employees:

= s likely to make a financial gain, or avoid a financial loss, at the expense of the client

= Has aninterest in the outcome of a service provided to the client or of a transaction carried
out on behalf of the client, which is distinct from the client's interest in that outcome

= Has afinancial or other incentive to favor the interest of another client or group of clients
over the interests of the client

= Conducts the same type of business as the client

= Receives or will receive from a person other than the client an inducement in relation to a
service provided to the client, in the form of monetary or non-monetary benefits or services.
Consideration should be given to the nature and scale of the benefit.

This conflict of interest may arise in the following general situations:
= Conflicts between Fearnley Securities and its clients
= Conflicts between clients or groups of clients
= Conflicts between employees and clients
= Conflicts between any member of the Board of Directors or employees and Fearnley
Securities
= Conflicts between different business units in Fearnley Securities

Fearnley Securities is engaged in activities based on a business model with an inherent potential for
conflict of interest. The Investment Banking department acts on behalf of issuers of securities and the
department shall seek to perform its assignments in the best interest of its issuers. The Brokerage
department shall, on its part, perform its assignments in the best interest of its investors. The Research
department shall serve as a support function for the Brokerage department, and its interests are thus
aligned with those of the Brokerage department, i.e., to serve the interests of investors.

The potential for conflicts of interest inherent in the abovementioned business model needs to be
reduced to the extent possible through requirements regarding internal organization and independence
between departments. Management and each individual employee of Fearnley Securities shall be
conscious of whose interests they are required to serve.

Fearnley Securities is exposed to the general risk of conducting business which may directly or indirectly
be detrimental to the environment, social responsibility, and good governance principles (“ESG") by
assisting its clients/acceptance of their assignments. There may also be conflict of interest between
Fearnley Securities’ and its employees’ interest in seeking profit, versus society’s general need for further
focus on ESG corporations and on their business operations. Fearnley Securities is implementing ESG
legislation which may contribute even further to reducing the risk that Fearnley Securities’ business
operations may have negative effects on ESG matters.

Fearnley Securities has identified the following circumstances that may involve conflicts of interests (the
list is not exhaustive):
= New Product and “Target Market". A new product may only be offered to professional clients.
= |ssuers and investor clients are counterparties when securities are issued and will partly have
conflicting interests as far as pricing is concerned.
= Since there is no technical and legal definition of what constitutes an ESG investment, there
may be that interpretations differ. What constitutes an ESG investment for one bond issuer
may not necessarily align with another.
»= Dealing as principal for its own account in a financial instrument by buying from or selling to
a client.
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Prioritizing one client group prior to another client group when providing investment
services.

Fearnley Securities may be approached by two or more issuers operating within the same
industry or market segment who wish to raise capital during overlapping time frames. Such
issuers will, by nature of their timing and market positioning, often be competing for access
to the same investor base and available funds.

When Fearnley Securities represents both the purchaser and the seller side in secondary
market trading (both ordinary secondary market trading and secondary offerings), the clients
are counterparties and will have conflicting interests as far as pricing is concerned. There
may also be information asymmetries.

The sustainability preferences of an investor client may limit the number of financial
instruments Fearnley Securities employees may recommend to their respective client.
Providing a service to clients in a financial instrument in relation to which another person or
client enters a transaction, i.e., buy orders when it is not possible to execute all client orders
at the price and/or volume desired by the client.

Matching a transaction with that of another person by acting on that person’s behalf as well
as the client or acting or seeking to act as agent to both parties.

Have business relationships, including investment banking relationships, with entities in
relation to whose securities a client is entering into transactions.

Be involved as an adviser, broker or otherwise in a new issue, takeover or similar transaction
involving a financial instrument in which a client has an interest.

Act in the capacity as listing advisor or equivalent role in listing on a trading venue and assist
the issuer during the admission process and thereby contribute to a successful admissions
process for the issuer, while at the same time having an obligation towards the trading venue
in ensuring that sufficient financial and legal due diligence investigations are conducted and
to contribute to orderly and efficient trading in the financial instruments.

Issues managed/placed by Fearnley Securities and allocation in connection with
oversubscription.

Providing investment research in relation to an entity or group to which it also provides
advisory services.

Timeliness of dissemination: research may be disseminated to clients at different times
thereby potentially favoring one client over another, this could include internal clients, e.g,
sales and trading.

Fearnley Securities publishes a research report of a company in which Fearnley Securities or
Fearnley Securities employees hold ownership stakes.

Have received ongoing client orders when employees wishing to trade on their own account.
(risk of informational advantage, frontrunning etc.)

Employees outside business activities interfere with or otherwise compromise the
employee's responsibilities to Fearnley Securities and its clients.

Employ staff who have personal relationships with the clients.

Gifts and entertainment: Offering or receiving a gift or entertainment could create a conflict
of interest.

Charitable donations: Fearnley Securities or employee’s charitable donations could create the
perception that the company or employees is seeking a quid pro quo.

Confidentiality: confidentiality may be used inappropriately to benefit the firm, an employee,
or a client.

Fearnley Securities’ remuneration model may give rise to incentives for an employee to act in
certain ways in order to increase changes of and/or the size of variable remuneration

Prevention and Management of conflicts of interest

It is an integrated part of Fearnley Securities culture to prevent conflicts of interest and, where they
cannot be prevented, to manage them appropriately. For each conflict of interest, consideration will
need to be given on how best to manage it to the appropriate level to protect Fearnley Securities and/or



the affected client(s). Fearnley Securities manages conflict of interests through combination of systems,
controls, policies, and procedures. The most key among them are listed below.

Code of Conduct

The Code of Conduct policy stipulates the most essential standards of integrity and fair business, to
manage Fearnley Securities’ clients in a proper manner and to ensure that all employees uphold a high
standard of prudent and ethical behavior.

Training and monitoring

Fearnley Securities ensures that the administrative framework also involves training and monitoring,
including promotion of internal awareness, guidance, internal reporting, and monitoring of the
effectiveness of the procedures to manage conflicts of interest. The firm’s conflict policy provides
guidance on the factors that can lead to a conflict of interest, in some cases supported by examples of
specific conflicts relevant to the firm’s business.

Remuneration

The Remuneration Policy focuses on alignment with the principle of protection of clients, which includes
ensuring the prevention and management of conflict of interests. When designing incentive structures
and deciding on remuneration, Fearnley Securities has established effective control procedures to
ensure that the remuneration neither compromises the objectivity of the person when performing
duties nor is contrary to the client’s best interest. Once a year, Fearnley Securities discloses information
on Fearnley Securities’ remuneration practices.

Inducements, bribery, and corruption

Fearnley Securities has adopted rules on providing benefits to and receiving benefits from a third party
in connection with the provision of investment services to a client, where the third party does not
represent the client. Benefits may be monetary and non-monetary. A benefit may not impair Fearnley
Securities’ duty to act honestly, professionally and with the integrity in accordance with the best interest
of its clients. A benefit must be clearly disclosed to the client.

Fearnley Securities has adopted an Anti-corruption policy, which is applicable to all employees and
everyone Fearnley Securities conduct business with. The policy outlines acceptable laws and regulations.

Gifts and Hospitality

Fearnley Securities has a clear set of rules that apply to all employees for giving and accepting gifts and
hospitality. This is designed to prevent and manage potential conflicts of interest and ensure that
Fearnley Securities act with integrity in our interactions with clients and other business partners.

Information barriers

At an operational level, Fearnley Securities consider any circumstances, which may give rise to a conflict
of interest occurring due to the structure and business activities within and between business areas or
entities.

Information barriers (also known as "Chinese walls") are established within Fearnley Securities between
public side and private side to prevent the flow of material, non-public information. Fearnley Securities
may obtain material, non-public information while engaging in investment banking activities. Any
exemption from this principle shall be on a “wall-crossed” basis which impose such persons under
restrictions.

Fearnley Securities implements information barriers to either prevent or manage conflict of interest that
include:

= Separation of premises

= Personnel



= Reporting lines

= Files

= [T systems

= Confidentiality agreements
= Watch- and restricted lists
= Surveillance

Fearnley Securities has also implemented processes and systems to record and manage relevant
information about ongoing business activities.

Watch List / Restricted List
In order to avoid and limit the effects of possible conflicts of interest a “watch list/restricted list”
classification system shall apply in regard to clients of Investment Banking.

The “watch list” shall be confidential and be available only to selected Fearnley Securities staff. It shall
contain names of listed clients that have or are likely to enter into mandate agreements with Investment
Banking in respect of transactions or other services (“transactions”) that have not been publicly
announced, as well as names of listed companies the financial instruments of which may be materially
affected by such transactions.

The “restricted list” shall be non-confidential and available to all Fearnley Securities staff. It shall contain
names of listed clients that have entered into mandate agreements with Investment Banking in respect
of transactions that have been publicly announced, as well as names of listed companies, the financial
instruments of which may be materially affected by such transactions.

Restrictions relating to companies on the “watch list” or “restricted list” and the financial instruments in
such companies shall normally be lifted when the concerned transaction has been completed,
terminated or has ceased to have effect or potential effect on the market price of concerned financial
instruments.

Segregation of duties

Fearnley Securities emphasis the importance of maintaining segregation of duties as a fundamental
measure to prevent and manage conflict of interests. Accordingly, the principles of segregation of duties
are reflected in Fearnley Securities’ organizational structures, procedures, reporting lines and internal
controls.

Deal Committee and Allocation Policy

To identify and handle potential conflicts of interests where Fearnley Securities potentially could be
engaged as manager for, or advice competing clients/firms with different interests, all new Investment
Banking and Project Finance assignments, as well as block trades are submitted to a Deal Committee for
approval prior to entering any engagement. The Deal Committee manages conflict of interests as one of
the topics being assessed prior to internal approval of undertaking the relevant assignment.

Fearnley Securities has implemented an allocation policy. Allocation principles and recommendation
made by Fearnley Securities shall be objective and secure equal treatment of similar investors and/or
orders. Allocations/allocation recommendations shall be conducted by Fearnley Securities in accordance
with the criteria described in the investor material/agreed with the issuer.

Product Committee

Fearnley Securities’ Product Committee includes a mandate to identify and mitigate conflicts of interest
that may be associated with a new product. This mandate is supported by a “tone from the top” and firm
culture encourages robust analysis and debate with the objective of protecting customer interests. The



Company differentiate product eligibility between Eligible counterparties, Professional clients, and Retail
clients.

Research independence
To ensure that Investment Research reports produced by research analysts in Fearnley Securities are
produced and distributed fairly and that they represent the research analyst's independent view,
Fearnley Securities employs several measures to manage conflict of interests:
= Research department is separated from other business areas of the entity using information
barriers.
= Supervision and editorial control are retained within the research department.
= Rules on timing of publication are in place to ensure fairness.
= No part of analysts’ salaries or compensations relates directly to investment banking services or
other services by Fearnley Securities to Recommendation Subjects. All analysts are, however, part
of the general bonus scheme to the total earnings of Fearnley Securities.
* Analysts may not accept inducements from those with a material interest in the subject-matter of
the investment research.
= Decisions regarding the research coverage plan are made by research management.
» Analysts are not allowed to promise issuers favorable research coverage.
» Previous investment banking services rendered to the issuer in question is disclosed in research
material.
= Employees are not permitted to trade if they have knowledge about pending and unpublished
research (pending research report).
= “Quiet periods” in relation to publication of research reports. Written policies and procedures
that define quiet periods following e.g. an initial public offering (IPO), secondary offerings etc.

Oversight of employees’ responsibilities

Fearnley Securities oversees employees’ responsibilities including outside business interests, to avoid or
manage conflict of interests. Employees are required to disclose to Fearnley Securities any outside
business activities and obtain approval prior to engaging in such activity.

Personal Account Dealing
Personal Account Dealing is subject to strict internal rules, including prior approval. The Clients interest
has precedence over any employee's personal interest.

Execution/Client Order Handling

Fearnley Securities requires employees to act honestly, fairly, and professionally in accordance with the
best interests of a Client, including when executing, receiving or transmitting orders on behalf of a Client.
A Client's interests are protected by Fearnley Securities' “Order Execution” policy, which prohibit
improper conduct by the Fearnley Securities' traders, such as front-running Client orders and stipulate
that Client orders take priority over principal trading.

Systems and controls of Fearnley Securities are reviewed on an ongoing basis.
In certain circumstances, the following measures are necessary to ensure adequate management of a
conflict of interest:

= Implementation of additional information segregation methods or other ad hoc arrangements.

= Escalation to senior management of the company.

» Declining to clear personal staff requests for interests which involve a conflict of interest.

» Declining to act for a client.

= Certain staff may be asked to step aside from working on a specific transaction or participating in

the management of a potential conflict of interest.



3.5 Restructure, Disclose or Decline

If a material conflict of interest is identified in connection with a project or client engagement, Fearnley
Securities is obligated to take appropriate action to ensure compliance with applicable laws, regulations,
and ethical standards. The firm must either:

= Restructure the project or engagement to eliminate or sufficiently mitigate the conflict; or

= Disclose the conflict to the client only if it is deemed a legally and ethically acceptable remedy.

= Decline the assignment if restructuring and/or disclosure are not feasible measures to protect
the client's interests.

Disclosure must never be used as a substitute for proper conflict management unless it is justifiable
under applicable regulations and internal ethical guidelines. If disclosure alone is not sufficient to protect
the client’s interests after restructuring, the firm must refrain from proceeding with the engagement.

3.6 Recording Conflict of Interest

Fearnley Securities’ Conflict of Interest Register is a register of the types of conflicts of interest entailing a
material risk of damage to the interest of one or more clients that have arisen or may arise, in relation to
investment or ancillary services.

The information contained within Fearnley Securities’ Conflict of Interest Register facilitates the effective
identification, escalation, and management of potential conflicts of interest and provides a basis for the
training of Employees.

Replace: August 27, 2024.
Effective: September 2, 2025
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