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NYSE Related Party Transaction
Amendment

NYSE Adds Back $120,000 Threshold to Related Party Transaction
Requirements

SUMMARY

The SEC has approved an amendment to NYSE related party review and oversight rules to add back the
$120,000 threshold and conform the term “related party transaction” to those transactions requiring
disclosure under Item 404 of Regulation S-K or Item 7.B of Form 20-F, as applicable.

NYSE LISTED COMPANY MANUAL SECTION 314.00 AMENDMENT

Section 314.00 of the New York Stock Exchange Listed Company Manual requires a company’s audit
committee, or another independent body of the board of directors, to conduct a reasonable prior review
and oversight of all related party transactions for potential conflicts of interest, and prohibits any
transaction that the committee or other body determines to be inconsistent with the interests of the
company and its shareholders. Section 314.00 was amended in April of this year to define the term
“related party transaction” as a transaction required to be disclosed pursuant to Item 404 of Regulation
S-K, but without applying the $120,000 threshold value of that Regulation.

The SEC has now approved an amendment to Section 314.00 to provide that a related party transaction
would be subject to review only if the amount involved in the transaction exceeds $120,000, consistent
with the related party disclosure requirements in Item 404. The NYSE proposed the amendment after it
determined that the rule as amended in April created a compliance burden for issuers, whose historical

practices and compliance policies aligned to the requirements under Iltem 404.

The amendment also conforms the related party transaction rules under Section 314.00 for foreign private

issuers to the requirements in Iltem 7.B of Form 20-F. That Form requires disclosing transactions that are
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material to the company or the related party, or any transactions that are unusual in their nature or
conditions, and the amount of outstanding loans or guarantees made by the company or its affiliates for

the benefit of a related party. The amendment became effective immediately.
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ABOUT SULLIVAN & CROMWELL LLP

Sullivan & Cromwell LLP is a global law firm that advises on major domestic and cross-border M&A,
finance, corporate and real estate transactions, significant litigation and corporate investigations, and
complex restructuring, regulatory, tax and estate planning matters. Founded in 1879, Sullivan &
Cromwell LLP has more than 875 lawyers on four continents, with four offices in the United States,

including its headquarters in New York, four offices in Europe, two in Australia and three in Asia.

CONTACTING SULLIVAN & CROMWELL LLP

This publication is provided by Sullivan & Cromwell LLP as a service to clients and colleagues. The
information contained in this publication should not be construed as legal advice. Questions regarding
the matters discussed in this publication may be directed to any of our lawyers, or to any Sullivan &
Cromwell LLP lawyer with whom you have consulted in the past on similar matters. If you have not
received this publication directly from us, you may obtain a copy of any past or future publications by

sending an e-mail to SCPublications@sullcrom.com.
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