
 
 

Conflicts of Interest 
Boston Partners owes its clients a duty of  loyalty  and  monitors situations in  which  the  interests  of its 
advisory clients may be in conflict with its own interests. Boston Partners identifies  business practices 
that may cause a conflict of interest between it and its clients, discloses such conflicts of interest to clients 
and develops reasonable procedures to mitigate such conflicts. 

 
Boston Partners has identified the following potential  conflicts of  interest  and  the  measures  it  uses 
to address these matters: 

 
Equitable Treatment of Accounts 

 
Boston Partners recognizes that potential conflicts may arise from the side-by-side management of 
registered investment companies and “investment accounts,” which include privately offered funds and 
separately managed accounts of individuals and institutional investors. Where Boston Partners’ separately 
managed accounts are charged performance fees, portfolio managers may be inclined to take investment 
risks that are outside the scope of such client’s investment objectives and strategy. In addition, since Boston 
Partners’ private investment funds charge performance fees and share those fees with portfolio managers, 
such portfolio managers may also be inclined to take additional investment risks. Boston Partners maintains 
a Trade Allocation and Aggregation Policy as well as a Simultaneous Management Policy to ensure that 
client accounts are treated equitably. The CD reviews allocations and dispersion regularly, and accounts 
within the same strategy are precluded from simultaneously holding a security long and short. There are 
certain circumstances that would permit a long/short portfolio to take a contra position in a security that is 
held in another strategy. This happens very infrequently and the contra position is generally not related to 
the fundamental views of the security (i.e. – initiating a long position in a security at year-end to take 
advantage of tax-loss selling as a short term investment, or initiating a position based solely on its relative 
weight in the benchmark to manage investment risk). However, in certain situations, the investment 
constraints of a strategy, including but not limited to country, region, industry or benchmark, may result in 
a different investment thesis for the same security. Each situation is fully vetted and approved by the firm’s 
Chief Investment Officer (“CIO”) or his designee. Risk Management performs periodic reviews to ensure 
the product’s risk exposures are within reasonable bounds of the investment strategy. 

 
Furthermore, since Boston Partners charges a performance fee on certain accounts, and in particular these 
accounts may receive “new issues” allocations, Boston Partners has a conflict of interest in allocating new 
issues to these accounts. Boston Partners maintains an IPO Allocation Policy and the CD  assists  in, 
and/or reviews, the allocation of new issues to ensure that IPO are being allocated among all eligible 
accounts in an equitable manner. 

 
Utilizing Brokerage to Advantage Boston Partners 
Boston Partners does not place trades through affiliated brokers. Securities trades are executed through 
brokerage firms with which Boston Partners maintains other advantageous relationships, such as soft 
dollars. In these cases, the broker may expect commission business in return. Boston Partners has 
established a Trade Management Oversight Committee (the “TMOC”) to evaluate brokerage services and 
to review commissions paid to brokers. In addition, Boston Partners maintains a Best Execution Policy 
and a Soft Dollar Policy to assist in its monitoring efforts. Boston Partners also identifies affiliates of the 
investment companies for which it acts as investment adviser or sub adviser to ensure it is trading in 
accordance with applicable rules and regulations. 



 
 

Directed Brokerage 
Boston Partners faces an inherent conflict since it is in a position to direct client transactions to a broker 
or dealer in exchange for distribution capacity. Boston Partners maintains policies which prohibit its 
traders from considering a broker-dealer’s distribution capacity for promoting or selling Boston Partners’ 
separate account services, mutual funds, or proprietary funds (collectively “Boston Partners’ Services”) 
during the broker selection process. Nor will Boston Partners compensate any broker either directly or 
indirectly by directing brokerage transactions to that broker for consideration in selling Boston Partners’ 
services. 

 
Mixed Use Allocations and Use of Soft Dollars to Benefit Adviser 
Soft dollar services which have a “mixed use” allocation present a conflict of interest when determining 
the allocation between those services that primarily benefit Boston Partners’ clients and those that 
primarily benefit Boston Partners. In addition, a conflict of interest exists when Boston Partners uses soft 
dollars to pay expenses that would normally be paid by Boston Partners. Boston Partners has developed 
soft dollar policies which  require it  to  make  a  good  faith  allocation  of  “mixed  use”  services  and 
to document its analysis. In addition, the CD reviews all requests for soft dollars to ensure inclusion 
under the safe harbor of Section 28(e) of the Securities Exchange Act of 1934 (the “Exchange Act”). 

 
Trade Errors 
A conflict arises when an investment adviser requests a broker/dealer to absorb the cost of a trade error in 
return for increased trading and/or commissions. Boston Partners prohibits correcting a trade error for any 
quid pro quo with a broker and has procedures for the proper correction of trade errors. 

 
Principal Transactions 
A principal transaction occurs when an investment adviser, acting for the account of itself or an affiliate 
buys a security from, or sells a security to a client. An inherent conflict of interest exists since an adviser 
has an opportunity to transfer unwanted securities from its account to a client's account, sell securities to a 
client’s account at prices above the market, or transfer more favorably priced securities from a client 
account to its account. Boston Partners generally does not permit the selling of a security from one client 
account and the purchasing of the same security in another client account if Boston Partners has a 
principal interest in one of the accounts at the time of the transaction. Additionally, Boston Partners 
requires that clients give consent by signing subscription agreements to purchase a pooled investment 
vehicle in which Boston Partners or a related entity has an interest. 

 
Cross Trades 
Cross transactions between clients create an inherent conflict of interest because Boston Partners has a 
duty to obtain the most favorable price for both the selling client and the purchasing client. Boston 
Partners generally does not engage in cross trading; however, Boston Partners has procedures to ensure 
that any cross trade is in the best interests of all clients. 

 
Affiliated Investments 
Potential conflicts exist if Boston Partners directs client investments into affiliated vehicles in order to 
increase the size of these vehicles and thereby increase its compensation by (a) lowering overall expenses 
of the vehicle, some of which Boston Partners may have responsibility for; (b) permitting greater marketing 
of the vehicle which will generate greater fee revenue for Boston Partners; or (c)  allowing Boston 
Partners or an affiliate to redeem its  investment  capital  in  such  vehicle. To  mitigate any detriment  to 
the client, Boston Partners  has  product  suitability  procedures  and  will  obtain  a  client’s consent prior 
to investing client assets in an affiliated vehicle. 



 

 

Proprietary Trading Opportunities 
Employees are in a position to take investment opportunities for themselves or Boston Partners before such 
opportunities are executed on behalf of clients. Employees have a duty to advance Boston Partners’ client 
interests before Boston Partners interests or their personal interests. Boston Partners must assure that 
employees do not favor their own or Boston Partners’ accounts. The Code includes procedures on ethical 
conduct and personal trading, including preclearance and blackout procedures, to which all employees are 
subject. 

 
Insider Trading/Non-Public Information 
Employees are in a position to learn material nonpublic information. Such employees are in a position to 
trade in their personal accounts on such information, to the potential disadvantage of client accounts. The 
Code addresses insider trading including permissible activities. Employees certify, at least annually, that 
they are in compliance with the Code. 

 
Boston Partners periodically discusses securities which may be held in client accounts with external 
investment professionals when sourcing and analyzing investment ideas. These discussions may include 
but are not limited to economic factors, market outlook, sector and industry views, and general and/or 
specific information regarding securities. Discussion of specific securities creates a conflict which could 
disadvantage Boston Partners’ clients if the external parties were to act upon this information, including but 
not limited to front-running and scalping either particular securities or numerous securities in a similar 
sector to the extent such information is known about Boston Partners’ holdings. Boston Partners has 
policies prohibiting discussion of client investments for non-business purposes and has outlined permissible 
activities as well as certain other prohibitions when sourcing investment ideas for business purposes. 

 
Value-Added Investors 
A senior executive from a public company or a private company that is a hedge fund, broker-dealer, 
investment adviser, or investment bank, (collectively “VAIs”), may invest in Boston Partners’ private funds. 
A conflict exists if Boston Partners invests in companies affiliated with a VAI or if a VAI who works at a 
private company provide material non-public information to Boston Partners or vice versa. Both of these 
conflictsraise issues with respect to information sharing. Boston Partners has procedures to: i) identify these 
individuals through its annual outside businesses questionnaire, its annual compliance questionnaire, review 
of new account start-up documents, and its 5130 and 5131 questionnaires, and ii) monitor conflicts these 
persons present through its pre-trade compliance system and/or email surveillance. 

 
Selective Disclosure 
Selective disclosure occurs when material information is given to a single investor, or a limited group of 
investors, and not to all investors at the same time. This practice may allow one set of investors to profit on 
undisclosed information prior to giving others the same opportunity. In order to prevent this conflict of 
interest, Boston Partners has procedures regarding the dissemination of account holdings. 

 
Valuation of Client Accounts 
Because Boston Partners calculates its own advisory fees, it has an incentive to over-value such  accounts 
to either increase the fees payable by the client, or to conceal poor performance for an incentive fee. Boston 
Partners has several safeguards in place to mitigate this conflict. Boston Partners has a policy for the 
valuation of securities. Boston Partners’ Operations Department (“Operations”) reconciles cash, holdings, 
and market values for all client accounts with the client’s custodian bank’s records on a daily basis. Finally, 
as part of Boston Partners annual financial review, external auditors review a sample of client fee invoices. 



 
Representing Clients 
At times, clientsmay request Boston Partners represent their interests in class action litigation, bankruptcies 
or other matters. Boston Partners’ expertise lies in investment management and has an inherent conflict of 
interest if cast in any other role. When possible, Boston Partners’ investment management agreements 
include provisions that Boston Partners will not act on behalf of the client in class actions, bankruptcies or 
matters of litigation. 

 
Outside Business Activities 
An employee’s outside business activities may conflict with the employee’s duties to Boston Partners and 
its clients. Boston Partners requires all employees to disclose any outside employment to the CD, who, in 
conjunction with the employee’s supervisor and the Director of HR, will identify any potential conflicts. In 
the event that a resolution to the conflict cannot be reached, the employee may be asked to terminate either 
his outside employment or his position with Boston Partners. 

 
Business Gifts and Entertainment 
Boston Partners employees periodically give or receive gifts from clients. Boston Partners employees host 
clients or receive entertainment provided by a client. Such gifts or entertainment may be considered efforts 
to gain unfair advantage. Boston Partners maintains a Gifts and Entertainment policy and has developed a 
Supplemental Policy guide for employees regarding certain types of Gifts and Entertainment. Generally, 
employees are not permitted to give or receive Gifts of more than $100 in value, per person, 
per year. Entertainment that is normal or customary in the industry is considered appropriate. Employees 
should consult the CD if they are unsure about a particular Gift or value of Entertainment. 

 
Illegal or Unethical Behavior 
Unethical or illegal conduct by employees damages Boston Partners’ ability to meet its fiduciary duties to 
clients. Employees are required to report to management any actual or suspected illegal or unethical conduct 
on the part of other employees of which they become aware or any situations in which they are concerned 
about the “best course of action.” In addition, employees are required to certify annually that they are in 
compliance with this Manual. Regardless of whether a government inquiry occurs, Boston Partners views 
seriously any violation of this Manual. Disciplinary sanctions may be imposed on any employee committing 
a violation of this Manual. 

 
Proxy Voting 
Boston Partners’ proxy voting authority for its clients puts Boston Partners in a position where its interests 
may conflict with the best interests of its clients when determining how to vote. Boston Partners has a proxy 
voting policy and has engaged an outside vendor to execute proxies according to this policy. Boston Partners 
has a procedure to handle conflicts of interest, which may arise in voting client securities. 

 
Consulting Relationships 
Boston Partners may purchase software, educational programs and peer group information  from 
consulting firms that represent Boston Partners clients. Due to the lack of payment transparency, these 
relationships could give rise to improper activity on the part of the investment adviser or the consultant. 
Products purchased from consultants must serve a legitimate need for Boston Partners’ business and may 
not be acquired to influence a consultant’s recommendation of Boston Partners. 


