
 

 

 

RELATED PERSO N TRA NS A CTIONS PO LI CY  

 

Policy Owner:  Legal Department 

Effective Date: January 2022 

 

 

I .  SUMMARY 

The Board of Directors of International Flavors & Fragrances Inc. (the “Company”) 

recognizes that transactions involving the Company and Related Persons (as defined 

below) present a heightened risk of conflicts of interest and therefore the Nominating & 

Governance Committee of the Board of Directors (the “Committee”) has adopted this 

policy (the “Policy”) regarding Related Person Transactions (as defined below). 

It is the policy of the Company not to enter into any Related Person Transaction unless 

the Committee approves the transaction in accordance with the procedures set forth in 

this Policy. 

 

I I .  APPLI CA BIL ITY  & SCO PE 

This Policy applies to all IFF Personnel and Business Partners, as well as contractors, 

consultants and temporary employees or secondees. 

This Policy and other relevant policies and procedures set a minimum standard that must 

be followed.  Where local laws, regulations, or rules impose a higher standard, that 

higher standard must be followed.  

 

I I I .  DEFI NIT IONS  

Business Partner: Any agent, distributor, joint venture and equity investment partner, 

customs broker, consultant or any other third party that is authorized to act for, or on 

behalf of, IFF. 

Code: IFF’s Code of Conduct 

IFF: International Flavors & Fragrances, Inc. and its subsidiaries and affiliates and any 

company that is directly or indirectly wholly or majority-owned or otherwise controlled by 

it. 

IFF Personnel: Any worldwide employee, officer or director of IFF. 



Related Person:  

(a) Any person who is, or at any time since the beginning of the Company’s last fiscal 

year was, an Executive Officer. For purposes of this Policy, an “Executive Officer” means 

the Company’s Chairman and Chief Executive Officer; Executive Vice President & Chief 

Financial Officer; President, Scent; President, Nourish; President, Health & Biosciences; 

President, Pharma Solutions; Executive Vice President, General Counsel (“General 

Counsel”); Executive Vice President, Chief Global Scientific & Sustainability Officer; 

Executive Vice President, Chief Human Resources Officer; Executive Vice President, 

Global Operations Officer;; Senior Vice President, Chief Investor Relations & Communications 

Officer and  Executive Vice President, Chief Information Officer. 

(b) Any person who is, or at any time since the beginning of the Company’s last fiscal 

year was, a member of the Board of Directors of the Company (a “Director”) or a 

nominee for Director; 

(c) Any person (including an entity or group) known to the Company to be the beneficial 

owner of more than five percent (5%) of any class of the Company's voting securities (a 

“5% shareholder”); 

(d) Any individual who is an “immediate family member” (any child, stepchild, parent, 

stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, 

brother-in-law, sister-in-law, or any person (other than a tenant or employee) sharing the 

household) of a Related Person listed in (a), (b) or (c) above; and 

(e) Any entity that is owned or controlled by a person listed in (a), (b), (c) or (d) above or 

in which any such person serves as an officer or partner or together with all other 

persons specified in (a), (b), (c) and (d) above, owns 5% or more of the equity interests 

thereof (a “controlled entity”). 

 

Related Person Transaction: A transaction, arrangement or relationship (or a series of 

transactions, arrangements or relationships) involving a Related Person and the 

Company or any subsidiary or affiliate of the Company, in which the amount involved 

exceeds or may exceed $120,000, and in which any Related Person had or will have a 

direct or indirect material interest. A Related Person Transaction does not include 

employment arrangements involving an Executive Officer, other senior officer or other 

employee of the Company or Director compensation arrangements. 

 

I V .  I DENT IF I CAT ION OF RE LATED PERSO NS AND RE LATED PERSON 

TRA NSA CTIONS   

Directors, Executive Officers and Nominees. On an annual basis in the Company’s 

Directors’ and Officers’ Questionnaires, each Director and Executive Officer shall submit 

to the Company the following information: (a) a list of his or her immediate family 

members; (b) the person’s employer and job title and brief job description; (c) each firm, 

corporation or other entity in which such person is a partner or principal or in a similar 

position or in which such person has a 5% or greater beneficial ownership interest; (d) 

each charitable or non-profit organization for which the person serves as a director, 

https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b527a1155426d08294578009601bb7cc&term_occur=999&term_src=Title:17:Chapter:II:Part:229:Subpart:229.400:229.404
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=acb6182e29bd7ed2ff96fc4128b95cd9&term_occur=999&term_src=Title:17:Chapter:II:Part:229:Subpart:229.400:229.404


trustee or in a similar capacity; and (e) for each immediate family member, the 

information described above in (b)-(d). 

Any person who is (a) nominated to stand for election as a Director or (b) appointed as a 

Director or an Executive Officer shall complete the Company’s Directors’ and Officers’ 

Questionnaire, and submit it to the Company no later than the date of his or her 

nomination or prior to that person’s appointment as a Director or Executive Officer. 

Directors and Executive Officers are expected to notify the General Counsel of any 

updates to the list of Related Persons, their employment, and relationships with 

charitable organizations. 

For example, this would include notification of the marriage of the Director or Executive 

Officer, the marriage of his or her sibling or child, or a change in the child’s employment. 

 

V .  D ISSEMINAT ION OF REL ATED PERSO N MASTER L I ST  

The General Counsel and Chief Financial Officer shall compile the information collected 

pursuant to Section C above and maintain a master list of Related Persons and names of 

relevant organizations. 

 

VI .  APPROVAL PROCEDURES  

If Identified Prior to Consummation. Related Person Transactions that are identified prior 

to consummation shall be consummated only if the following steps are taken: 

1. Prior to entering into the Related Person Transaction (a) the Related Person or (b) 

the Company employee responsible for the proposed Related Person Transaction, shall 

provide written notice to the General Counsel of the facts and circumstances of the 

proposed Related Person Transaction, including: 

(i) the Related Person's relationship to the Company and interest in the Related 

Person Transaction; 

(ii) the material facts of the Related Person Transaction, including the proposed 

aggregate value of such transaction or, in the case of indebtedness, the amount 

of principal and interest that would be involved; 

(iii) the benefits to the Company of the proposed Related Person Transaction; 

(iv) if applicable, the availability of alternate sources of comparable products or 

services and terms of such alternatives; and 

(v) an assessment of whether the proposed Related Person Transaction is on 

terms that are comparable to the terms available to an unrelated third party or 

to employees generally. 

In the event the notice is provided to the General Counsel by someone other than the 

Company employee responsible for the potential Related Person Transaction, the 

General Counsel shall meet with the relevant function/department leader to confirm 

and supplement the information provided in the original notice. The General Counsel 



will evaluate whether the proposed transaction is a Related Person Transaction for 

purposes of this Policy. 

2. If the General Counsel determines that the proposed transaction is a Related Person 

Transaction, the proposed Related Person Transaction shall be submitted to the 

Committee for consideration at the next Committee meeting or, in those instances in 

which the General Counsel, in consultation with the Chief Executive Officer, determines 

that it is not practicable or desirable for the Company to wait until the next Committee 

meeting, to the Chairperson  of the Committee. 

3. The Committee or where submitted to the Chairperson, the Chairperson, shall 

consider all of the relevant facts and circumstances available to the Committee or the 

Chairperson, including (if applicable) but not limited to the information under Section E1 

above, provided that: 

(i) No member of the Committee shall participate in any review, consideration or 

approval of any Related Person Transaction with respect to which such 

member or any of his or her immediate family members is the Related Person; 

(ii) The Committee (or the Chairperson) shall approve only those transactions that 

are entered into in good faith and on fair and reasonable terms and that are in, 

or are not inconsistent with, the best interest of the Company and its 

shareholders, as the Committee (or the Chairperson) determines in good faith; 

and 

(iii) If the Related Person Transaction gives rise to accounting issues, the 

Committee (or the Chairperson) shall consult with the Audit Committee of the 

Board of Directors to the extent deemed appropriate. 

4. The Chairperson of the Committee shall report to the Committee at the next 

Committee meeting any approval under this Policy pursuant to delegated authority; and 

the full Committee shall ratify the transaction. 

If Not Identified Prior to Consummation. In the event the Company becomes aware of a 

Related Person Transaction that has not been previously approved or ratified under 

these procedures and guidelines: 

1. If the transaction is pending or ongoing, it will be submitted to the Committee or 

Chairperson promptly, and such Committee or Chairperson shall follow the process set 

forth above and shall evaluate available options including, but not limited to, ratification, 

amendment or termination of the transaction; or 

2. If the transaction is completed, the Committee or Chair shall evaluate the transaction, 

taking into account the relevant facts and circumstances set forth above, to determine 

what, if any, action is appropriate. 

 

VI I .  RAT IF I CAT ION PRO CEDU RES 

The Finance Department shall produce quarterly reports of any amounts paid or payable 

to, or received or receivable from, any Related Person, and those reports shall be 



provided to the General Counsel to determine if there are any Related Person 

Transactions that were not previously approved or ratified under this Policy. 

On an annual basis, the Committee shall review any previously approved Related Person 

Transactions that remain ongoing. Based on all relevant facts and circumstances, taking 

into consideration the Company’s contractual or other obligations with respect to each 

such transaction, the Committee shall determine if it is in the best interest of the 

Company and its shareholders to continue, to modify or to terminate the Related Person 

Transaction. The Committee or Chairperson, as applicable, shall convey the decision to 

the General Counsel, who shall convey the decision to the appropriate persons within the 

Company. 

 

VI I I .  CHA RITABLE CONTRI BUT IONS 

Other than non-discretionary contributions made pursuant to any matching contribution 

program for employees or Directors, any proposed charitable contributions, or pledges of 

charitable contributions, by the Company to a charitable or other non-profit organization 

in which a Related Person (including an immediate family member) is an officer or 

director or trustee shall be subject to approval by the Committee at the next Committee 

meeting or, in those instances in which the General Counsel, in consultation with the 

Chief Executive Officer, determines that it is not practicable or desirable for the Company 

to wait until the Committee meeting, by the Chairperson of the Committee. 

 

I X .  D ISCLOSURE 

Related Person Transactions shall be disclosed in the Company’s filings with the 

Securities and Exchange Commission (“SEC”) to the extent required by applicable SEC 

rules and regulations. The material terms of this Policy shall be disclosed in the 

Company’s proxy statement. In addition, all Related Person Transactions of which the 

Company is aware shall be disclosed to the Committee. At least annually, management 

shall elicit information from the Company’s Executive Officers and Directors as to any 

existing and potential Related Person Transaction in which the Executive Officer or 

Director, or any of his or her immediate family members, is or would be a Related 

Person. 

 

X.  W HERE TO GO FOR HELP  

If you have questions about this Policy or believe that someone may have violated it, 

please contact IFF’s Global Ethics & Compliance team at compliance@iff.com.  

You may also report a concern or violation at http://iff.com/speakup.  

IFF strictly forbids reprisal, retaliation, or subsequent discrimination against any person 

who in good faith raises a concern or reports possible misconduct. 

IFF will investigate alleged misconduct in relation to this Policy in accordance with 

internal procedures on investigations. Any IFF Personnel who violates this Policy may be 

subject to disciplinary measures, up to and including termination of employment. 

mailto:compliance@iff.com
http://iff.com/speakup


 

XI .  REFERENCE DOCUMENTS  

The following policies and procedures provide additional guidance and direction: 

• IFF Code Conduct 

All IFF policies, procedures and guidelines can be found in the Policies & Procedures 

section of IFF Connect. 

 

XI I .  DOCUMENT HI STORY  

Issue Date Version Description for Changes 

29 January 
2007 

1.0 Initial release. This policy replaces and 
supersedes the How to Report Concerns Policy 
and How to Report Concerns (EU). 

1 May 2012 
 

2.0  

2 May 2017 
 

3.0  

30 April 2019 
 

4.0  

January 2021 
 

5.0 
 

 

April 2021 6.0 Updated to reflect new policy template. 

January 2022 7.0 Revisions for personnel changes and 
compliance with revised Regulation S-K. 

 

 


