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Conflict of interest
A Director shall not participate in discussions and decision making of the Board of Directors with respect to a
matter in relation to which he or she has a direct or indirect personal interest that is in conflict with the interests of
the Company and the business associated with the Company (“Conflict of Interest”).
In addition, the Board of Directors as a whole may, on an ad hoc basis, resolve that there is such a strong
appearance of a Conflict of Interest of an individual Director in relation to a specific matter, that it is deemed in the
best interest of a proper decision making process that such individual Director be excused from participation in the
decision making process with respect to such matter even though such Director may not have an actual Conflict of
Interest.
At least annually, each Director shall assess in good faith whether (i) he or she is independent under (A) best
practice provision III.2.2. of the Dutch Corporate Governance Code, (B) the requirements of Rule 10A-3 under the
Exchange Act, and (C) Section 303A of the NYSE Listed Company Manual; and (ii) he or she would have a Conflict
of Interest in connection with any transactions between the Company and a significant shareholder or related party
of the Company, including affiliates of a significant shareholder (such conflict, a “Related-Party Conflict”), it being
understood that currently Exor S.p.A. would be considered a significant shareholder.
The Directors shall inform the Board of Directors through the Senior Non-executive Director or the Secretary of the
Board of Directors as to all material information regarding any circumstances or relationships that may impact their
characterization as “independent,” or impact the assessment of their interests, including by responding promptly to
the annual D&O questionnaires circulated by or on behalf of the Secretary that are designed to elicit relevant
information regarding business and other relationships.
Based on each Director’s assessment described above, the Board of Directors shall make a determination at least
annually regarding such Director’s independence and such Director’s Related-Party Conflict. These annual
This site uses cookies to give you a better experience of

This site uses cookies to give you a better experience of
navigation. Continuing navigation without changing your browser
Directors, settings,
that necessitates
change
such on
determination.
you agree toareceive
all in
cookies
the site. To learn
more, please read our Cookie Policy

determinations shall be conclusive, absent a change in circumstances from those disclosed to the Board of
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