Conflict of Interest Policy
(the “Policy”) 
1. Introduction 
This Policy enables Animoca Brands Middle East Advisory (the “Firm”) to effectively manage Conflicts of Interest and ensure that all Related Party Transactions are conducted in a way that protects the Firm from conflicts that may arise between it and its Related Parties. The Policy safeguards both the Firm and its Relevant Persons from any undisclosed or poorly managed Conflicts of Interest or Related Party Transactions.
[bookmark: _heading=h.30j0zll]The objectives of this Policy are to:
(a) Provide information on conflicts of interest and their relevance;
(b) Aid in identifying significant Conflicts of Interest and the applicable mitigation measures;
(c) Outline procedures for managing Conflicts of Interest; and
(d) Establish a framework for identifying, evaluating, approving, and disclosing Related Party Transactions in compliance with legal and regulatory requirements.


2. Scope
This Policy applies to all Staff e.g. employees, service providers or independent contractors of the Firm, who are responsible for familiarising themselves with its content, adhering to the relevant requirements, and ensuring compliance both in letter and spirit, while acting with integrity and professionalism. Any failure to do so will be considered a serious violation of Firm conduct standards.  
In the event that any provision of this Policy conflicts with the applicable laws and regulations of the UAE, the laws and regulations will take precedence, effective from the date they come into force.

3. Conflict of Interest
A Conflict of Interest occurs when an individual has a competing personal or professional interest that could influence or compromise, or be perceived by others as influencing or compromising, their independent judgment. This may impact their ability to carry out their duties impartially, regardless of whether their judgment is actually affected.
The Firm must use all reasonable efforts to avoid conflicts of interest between any of the following: 
(a) the company Group of which the Firm is a member; 
(b) the Firm;
(c) the board of any of the above;
(d) the staff of any of the above;
(e) the clients of any of the above; and/or 
(f) the investors of any of the above. 


4. Disclosure Process

The Firm requires its employees to apply good judgement and act with integrity, taking all appropriate steps to:
1.	Avoid personal conflicts (for example, in their personal account dealings); and
2.	Proactively escalate personal conflicts that do arise.
No employee is permitted to advise a client on any matter in which they have a personal interest, nor take commercial decisions on behalf of the Firm if those decisions are connected to their personal or external business affairs until steps have been taken to satisfactorily manage the conflict.

If the Firm, a Board member, or any Staff member has an interest that may reasonably impair the Firm’s objectivity in a transaction or relationship that could create a conflict of interest and is unable to avoid such conflict, the affected individual must promptly disclose it in writing to their direct supervisor, the Head of Compliance or the Board per the following steps:
(a) Submit a Conflict-of-Interest Disclosure Form.  This should include details of the Conflict of Interest (Appendix 2) and any proposed steps to manage or mitigate the impact and appearance of the Conflict.
(b) Disclosures are required to be made at the time of joining the Firm and on an ongoing basis whenever the Staff or Board member anticipates a conflict of interests.   
(c) The Supervisor or the Head of Compliance      will assess the situation and determine whether the conflict can be avoided or needs to be mitigated.

Please see Appendix 1C.


4.1 When does the Firm assess conflicts? 

· Declaration of interests to the Board and prior to appointment on committees 
· Declaration of interests by Employees 
· Prior to Client Onboarding 
· Prior to provision of new services to existing client
· Prior to onboarding a new Related Party to provide services to the Firm 



5. Management or Mitigation of Conflict
Our conflict clearing procedures ensure that conflicts are escalated and managed before commitment to a Client engagement or client transaction is made. Disclosures will be made prior to the conclusion of a contract, and include sufficient detail, taking into account the nature of the client and the nature of the interest, to enable that client to take an informed decision. If necessary, we will consider declining to act for one or more clients.
If the conflict of interest cannot be avoided, the Firm will take appropriate steps to manage or resolve the conflict. This may include, but is not limited to:
(a) Promptly disclose the nature of the conflict to the affected client;
(b) Reassign responsibilities or reorganise teams to separate conflicting interests;
(c) Establishing and maintaining information barriers;
(d) Implementing additional supervision or oversight on the involved parties to ensure objectivity and fairness in decision-making.
(e) Record the conflict on the conflict register, including the specific management or remedial measures taken for each instance;


6. Conflict of Interest Involving Board Members
When a member of the Board discloses that they have a material interest in a transaction or matter being discussed, the remaining members of the Board present at the meeting must immediately assess whether it is appropriate for that Board member to continue participating in the meeting. This assessment should focus on whether the disclosed conflict may impair the objectivity of the Board member or hinder their ability to effectively perform their duties for the Firm.

6. 1 Review of Conflict

The Board, excluding the conflicted member, will consider the nature of the conflict and its potential impact on the Board member’s ability to act impartially. The following steps should be followed:

(a) A determination must be made whether the conflict affects the Board member’s judgment or decision-making.
(b) The remaining Board members should assess whether the member can still fulfill their duties to the Firm without bias, taking into account the nature of the transaction and the interest disclosed.

 6.2 Exclusion from Participation

If the Board members determine that it is not appropriate for the conflicted Board member to participate in the discussion or decision-making process, the following measures will be taken:

(a) The conflicted Board member must leave the meeting during the discussion and decision-making process related to the conflict.
(b) The conflicted member is not allowed to influence the decision-making process in any way, whether during or outside the meeting.
(c) The conflicted member shall not vote on the issue or matter at hand.

6.3 Conflict Documentation

The Firm Secretary must ensure that the conflict of interest and the Board’s decision regarding the conflicted member’s participation is recorded in the relevant Board minutes. This documentation should include:

(a) The nature of the conflict disclosed by the Board member.

(b) The decision of the Board on whether the conflicted member should remain in the meeting.

(c) The outcome of the vote (if applicable), including the decision that the conflicted member abstained from voting.

7. Independence in VA Activities

When representing itself as independent in undertaking a VA      Activity, the Firm is committed to maintaining the highest standards of impartiality and objectivity. To ensure the integrity of its independent representation, the following principles shall apply:

[bookmark: _heading=h.1fob9te]7.1Prohibition on External Benefits:

(a) Whether directly or indirectly, the Firm shall not accept any fees, commissions, or benefits, paid or provided from any entity other than the end client 
(b) This includes payments or provisions from third parties that may influence, or appear to influence, the Firm’s provision of services related to the VA Activity for its clients.

7.2 Prohibition on External Relationships:

(a) The Firm shall not maintain close links or other legal or economic relationships with third parties which are likely to impair its independence.
(b) Any such relationships that might create a bias or favour a particular third party in relation to its provision of services related to the VA Activity are strictly prohibited.

8. Related Party Transactions

Related party transactions must be conducted on an arm’s length basis, meaning the activity should align with the company’s main operations, and the terms of the transaction should not include preferential conditions that are not typically offered to other parties. Such transactions may create an actual or perceived Conflict of Interest if you are involved in the selection, acquisition, management, supervision, or any other business decisions related to the related party.

8.1 Pre-identification of Related Party Transactions

All Related Party Transactions must be declared and reported through the Conflict-of-Interest Disclosure Form.  

The Firm will not engage in any Related Party Transaction without first obtaining the Board’s consent. The relevant department must notify the Head of Compliance if a potential Related Party Transaction is identified. If you become aware of a Related Party Transaction that was not approved or ratified prior to its execution, you are required to report it to the Head of Compliance immediately, so the appropriate decision-making body can be informed.  

The Head of Compliance will document and submit all identified or disclosed Related Party Transactions to the approving authority for approval.

8.2 Approval of Related Party Transactions

The Firm shall, in respect of Related Party Transactions, provide VARA with all of the relevant details of the transaction, including the nature and the benefit of the involvement of that Related Party in the transaction, together with a written confirmation that the terms of the transaction with that Related Party are fair, reasonable, and proportional to the interests of the shareholders of the Firm.

To promote transparency, the Firm will allow clients and shareholders to review its company records and any documents relating to such transactions. 

The Firm will maintain a register of transactions with Related Parties where the names of such Related Parties shall be recorded together with relevant transactions and actions taken in relation thereto in detail.











Appendix 1

Guidance on Potential Conflicts 
 		
A. Conflicts of Interest relationships, scenarios and non-exhaustive list of specific examples of conflicts of interest 

	Level
	Potential Conflicts
	Mitigation

	Animoca Group and the Firm     
	Conflict between the Group and its subsidiaries and also Animocas’s investors and the Firm
 
Conflicts in relation to related parties in the Group providing services to the Firm

Conflict between market making/liquidity provision by Related Party and other services of the Firm such as advisory and OTC/Broker dealer services 

Conflict due to the breadth of activities across the Group

	 
The Firm      will not engage in proprietary trading, and will not actively invest any of its, or the Group’s, virtual or other assets, noting the restrictions in Rule VII.A.1 of the Market Conduct Rulebook.

Any services arrangement with Related parties and Group entities must be conducted on on arm’s length basis  
 
The Firm      must operate independently from the Group and its subsidiaries and also Animocas’s investors


	The      Board
 
 
	Conflict where Directors holding material interest in Firm transactions
 
Conflict where Directors have close links or other legal or economic relationships with third parties which are likely to impair their independence.

Conflict where Directors have personal relationships* within the group, with clients, employees and investors  
 
Conflict where Directors have close links or other legal or economic relationships with third parties which are likely to impair its independence e.g. accepting soft dollars or rebates for client referrals 


The Firm is incentivised to favour itself in its decisions rather than the client

	Disclosure of Outside Interest 
 
 
-shareholding or Directorships 

-Disclosure of Gifts, Airdrops & Benefits received from the client before or after the transaction

-Disclosure of Gifts, Airdrops & Benefits received from third parties in relation to a client or client transaction 


	      Staff

(Conflicts between Staff, the Firm and Clients) 
 
	 
Conflict in relation to employees hold any material interest in Firm transactions
 
Conflict in relation to employees have  close links or other legal or economic relationships with third parties which are likely to impair their independence.

Conflict where staff outside directorships or engagements impact independence in dealing with client
 
Staff has personal relationships[footnoteRef:1] within the group, with clients, other Staff  [1:  Personal relationships mean family member, business associate, or close friend] 


Staff has an interest in the outcome of services provided to a client or may make a financial gain/loss that could disadvantage the client or disadvantage the Firm     

Staff is offered a personal investment opportunity by a current or potential client of the Firm     

Staff is offered a personal engagement by current or potential client of the Firm      that could disadvantage the Firm     	


Staff has a financial or other incentive to favour the interest of one Client over the interests of another Client 


	Disclosure of Outside Interest
 
-Shareholding or Directorships

-Gifts, Airdrops & Benefits received from the client before or after the transaction

-Gifts, Airdrops & Benefits received from third parties in relation to a client or client transaction
 
Client Order execution and Handling policy/ Best execution Policy  

Information Barriers 

	Client Related Conflicts
 
 
	
Conflict between clients since the the Firm      will manage multiple clients’ assets across different VA investment strategies

	Client transactions must have execution priority 

Conflicts check at client onboarding 





	Third parties 
 
 
	Conflicts may arise when Staff or a Board member receive inducements from a third party in relation to client 

Conflicts may arise when Staff or a Board member receive inducements to act in favour of a certain service provider 

 
 
 
	Disclosure of benefits 

Procurement Policy 

Related Parties assessment 





B. Description of Systems, Controls relating to Conflict of Interests 

a) Information Barriers and the control room 

Information Barriers that are designed to restrict information flows between different areas of the Firm      and Animoca Brands. These restrictions enable the Group and Staff to carry out business on behalf of Clients without being influenced by other information held within either Animoca Group or the Firm      which may give rise to a Conflict of Interest.
 
These measures enable Animoca to identify and manage potential conflicts of interest arising from sales, trading and research activities in the period before, during and after virtual asset client transactions. Animoca does this by:
·  	identifying non-public information through a watch list,
·  	monitoring the flow of this information within the Animoca Brands back office and
·  	if necessary, restricting activities based on this information through the Firm’s      Restricted List.

	
b) Disclosure of Outside Interests 
Staff and Board Members are required to disclose outside interests using the Disclosure of Interests Form. The following should be disclosed:

a. shareholding or directorship in another entity: if the Staff or Board member is a shareholder or director of an entity (including any Animoca Group Firm, service provider,  customer, competitor, or partner) where you could personally influence (or appear to influence) any aspect of the Firm’s dealings with that entity. 

b. Government Roles and touchpoints 

c. personal relationships or interests with Animoca Group Company, service provider, supplier, customer, competitor, or partner) where you could personally influence (or appear to influence) any aspect of the Firm’s dealings through that personal relationship.

d. possession of any inside information relating to Animoca and/or its customers.

e. Receiving Gifts, airdrops and entertainment from the Firm’s clients 

f. Personal investments in Firm’s clients: existing positions in another project by a potential client 

The initial disclosure is required to be reported when the Staff or Board Member joins the Firm and they are also expected to make ongoing disclosures as and when a conflict arises.  

c) Execution/Client Order Handling

The Firm requires Staff 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 the Firm’s best execution and dealing policies, which, for example, prohibit improper conduct by the traders, such as front-running Client or portfolio manager orders.

d) Gifts and Entertainment Reporting and Disclosure 
 
The Firm      does not permit the offering or acceptance of gifts or entertainment by Staff or Board Member unless it is reasonable, proportionate and for a legitimate business purpose. Where applicable, in-scope Employees/ Contingent Workers must obtain pre-approval for gifts and entertainment and approval will not be granted by DWS where such gift or entertainment would give rise to an actual or potential conflict of interests.

e) Vendors and Third-Party Representatives
Disclosures are required to be made if Staff or Directors have any economic interest or legal interest in a third party providing services to the Firm or any third party involvement in any client transactions of the Firm. 

f) Disclosure to Client  and Client Consent
 
In certain circumstances, Animoca may determine that its arrangements to prevent or manage Conflicts of Interest may not be sufficient to safeguard clients interest and may decide that a Client should be made aware of the potential for a Conflict of Interest and the arrangements that will be put place to manage the conflict. The disclosure must include an explanation as to the general nature and source of the conflict of interest, the risks to the Client that arise as a result of the conflict of interest and a description of the steps undertaken to mitigate these risks.
 
g) Whistleblowing

The Firm provides appropriate channels for the reporting/whistleblowing of conflicts of interest within the Firm where Staff considers this to be the appropriate channel to draw the matter to the attention of the Board.  










































Appendix 2 


Conflict of Interests Disclosure Form 

A potential or actual conflict of interest exists when commitments and obligations are likely to be compromised by the Staff  or board member’s interests or relationships (especially economic), particularly if those interests or commitments are not disclosed.
 
The conflict-of-interest form should indicate whether the      Staff or Board member has close links, personal relationship, legal or  economic interest in or acts as an officer or a director of any outside entity likely to impair independent of the Firm. The employee or board member should also disclose any personal, family, business, or volunteer affiliations that may give rise to a real or perceived      conflict of interest. 
  
Date _____________
 
Staff or Board Member Name ___________________________________
 
Position____________________________
 
Please describe below any relationships, transactions, positions you hold (volunteer or otherwise), or circumstances that you believe could contribute to a conflict of interest:
 
______I have no conflict of interests to report.
 
______I have the following conflict of interest to report. Please specify other Boards (for profit or non-profit) you and your spouse sit on, any for-profit businesses for which you or an immediate family member are an officer or director, or a majority shareholder, and the name of your employer and any businesses you or your family member
own:
 
1. ________________________________________________________________
 
2. ________________________________________________________________
 
3. ________________________________________________________________
 
I hereby certify that the information set forth above is true and complete to the best of my knowledge.
 
Signature __________________________________________
 
Date _________________



  
 











