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Subpart 229.400—Management 
and Certain Security Holders 

§ 229.401 (Item 401) Directors, execu-
tive officers, promoters and control 
persons. 

(a) Identification of directors. List the 
names and ages of all directors of the 
registrant and all persons nominated 
or chosen to become directors; indicate 
all positions and offices with the reg-
istrant held by each such person; state 
his term of office as director and any 
period(s) during which he has served as 
such; describe briefly any arrangement 
or understanding between him and any 
other person(s) (naming such person(s)) 
pursuant to which he was or is to be se-
lected as a director or nominee. 

Instructions to Paragraph (a) of Item 401: 1. Do 
not include arrangements or understandings 
with directors or officers of the registrant 
acting solely in their capacities as such. 

2. No nominee or person chosen to become 
a director who has not consented to act as 
such shall be named in response to this Item. 
In this regard, with respect to proxy state-
ments, see Rule 14a–4(d) under the Exchange 
Act (§ 240.14a–4(d) of this chapter). 

3. If the information called for by this 
paragraph (a) is being presented in a proxy 
or information statement, no information 
need be given respecting any director whose 
term of office as a director will not continue 
after the meeting to which the statement re-
lates. 

4. With regard to proxy statements in con-
nection with action to be taken concerning 
the election of directors, if fewer nominees 
are named than the number fixed by or pur-
suant to the governing instruments, state 
the reasons for this procedure and that the 
proxies cannot be voted for a greater number 
of persons than the number of nominees 
named. 

5. With regard to proxy statements in con-
nection with action to be taken concerning 
the election of directors, if the solicitation is 
made by persons other than management, in-
formation shall be given as to nominees of 
the persons making the solicitation. In all 
other instances, information shall be given 
as to directors and persons nominated for 
election or chosen by management to be-
come directors. 

(b) Identification of executive officers. 
List the names and ages of all execu-
tive officers of the registrant and all 
persons chosen to become executive of-
ficers; indicate all positions and offices 
with the registrant held by each such 
person; state his term of office as offi-

cer and the period during which he has 
served as such and describe briefly any 
arrangement or understanding between 
him and any other person(s) (naming 
such person) pursuant to which he was 
or is to be selected as an officer. 

Instructions to Paragraph (b) of Item 401: 1. Do 
not include arrangements or understandings 
with directors or officers of the registrant 
acting solely in their capacities as such. 

2. No person chosen to become an executive 
officer who has not consented to act as such 
shall be named in response to this Item. 

3. The information regarding executive of-
ficers called for by this Item need not be fur-
nished in proxy or information statements 
prepared in accordance with Schedule 14A 
under the Exchange Act (§ 240.14a–101 of this 
chapter) by registrants relying on General 
Instruction G of Form 10–K under the Ex-
change Act (§ 249.310 of this chapter); Pro-
vided, that such information is furnished in a 
separate item captioned ‘‘Executive officers 
of the registrant’’ and included in Part I of 
the registrant’s annual report on Form 10–K. 

(c) Identification of certain significant 
employees. Where the registrant em-
ploys persons such as production man-
agers, sales managers, or research sci-
entists who are not executive officers 
but who make or are expected to make 
significant contributions to the busi-
ness of the registrant, such persons 
shall be identified and their back-
ground disclosed to the same extent as 
in the case of executive officers. Such 
disclosure need not be made if the reg-
istrant was subject to section 13(a) or 
15(d) of the Exchange Act or was ex-
empt from section 13(a) by section 
12(g)(2)(G) of such Act immediately 
prior to the filing of the registration 
statement, report, or statement to 
which this Item is applicable. 

(d) Family relationships. State the na-
ture of any family relationship be-
tween any director, executive officer, 
or person nominated or chosen by the 
registrant to become a director or ex-
ecutive officer. 

Instruction to Paragraph 401(d): The term 
‘‘family relationship’’ means any relation-
ship by blood, marriage, or adoption, not 
more remote than first cousin. 

(e) Business experience—(1) Back-
ground. Briefly describe the business 
experience during the past five years of 
each director, executive officer, person 
nominated or chosen to become a di-
rector or executive officer, and each 
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person named in answer to paragraph 
(c) of Item 401, including: Each person’s 
principal occupations and employment 
during the past five years; the name 
and principal business of any corpora-
tion or other organization in which 
such occupations and employment were 
carried on; and whether such corpora-
tion or organization is a parent, sub-
sidiary or other affiliate of the reg-
istrant. When an executive officer or 
person named in response to paragraph 
(c) of Item 401 has been employed by 
the registrant or a subsidiary of the 
registrant for less than five years, a 
brief explanation shall be included as 
to the nature of the responsibility un-
dertaken by the individual in prior po-
sitions to provide adequate disclosure 
of his prior business experience. What 
is required is information relating to 
the level of his professional com-
petence, which may include, depending 
upon the circumstances, such specific 
information as the size of the operation 
supervised. 

(2) Directorships. Indicate any other 
directorships held by each director or 
person nominated or chosen to become 
a director in any company with a class 
of securities registered pursuant to sec-
tion 12 of the Exchange Act or subject 
to the requirements of section 15(d) of 
such Act or any company registered as 
an investment company under the In-
vestment Company Act of 1940, 15 
U.S.C. 80a–1, et seq., as amended, nam-
ing such company. 

Instruction to Paragraph (e) of Item 401: For 
the purposes of paragraph (e)(2), where the 
other directorships of each director or person 
nominated or chosen to become a director in-
clude directorships of two or more registered 
investment companies that are part of a 
‘‘fund complex’’ as that term is defined in 
Item 22(a) of Schedule 14A under the Ex-
change Act (§ 240.14a–101 of this chapter), the 
registrant may, rather than listing each 
such investment company, identify the fund 
complex and provide the number of invest-
ment company directorships held by the di-
rector or nominee in such fund complex. 

(f) Involvement in certain legal pro-
ceedings. Describe any of the following 
events that occurred during the past 
five years and that are material to an 
evaluation of the ability or integrity of 
any director, person nominated to be-
come a director or executive officer of 
the registrant: 

(1) A petition under the Federal 
bankruptcy laws or any state insol-
vency law was filed by or against, or a 
receiver, fiscal agent or similar officer 
was appointed by a court for the busi-
ness or property of such person, or any 
partnership in which he was a general 
partner at or within two years before 
the time of such filing, or any corpora-
tion or business association of which 
he was an executive officer at or within 
two years before the time of such fil-
ing; 

(2) Such person was convicted in a 
criminal proceeding or is a named sub-
ject of a pending criminal proceeding 
(excluding traffic violations and other 
minor offenses); 

(3) Such person was the subject of 
any order, judgment, or decree, not 
subsequently reversed, suspended or 
vacated, of any court of competent ju-
risdiction, permanently or temporarily 
enjoining him from, or otherwise lim-
iting, the following activities: 

(i) Acting as a futures commission 
merchant, introducing broker, com-
modity trading advisor, commodity 
pool operator, floor broker, leverage 
transaction merchant, any other per-
son regulated by the Commodity Fu-
tures Trading Commission, or an asso-
ciated person of any of the foregoing, 
or as an investment adviser, under-
writer, broker or dealer in securities, 
or as an affiliated person, director or 
employee of any investment company, 
bank, savings and loan association or 
insurance company, or engaging in or 
continuing any conduct or practice in 
connection with such activity; 

(ii) Engaging in any type of business 
practice; or 

(iii) Engaging in any activity in con-
nection with the purchase or sale of 
any security or commodity or in con-
nection with any violation of Federal 
or State securities laws or Federal 
commodities laws; 

(4) Such person was the subject of 
any order, judgment or decree, not sub-
sequently reversed, suspended or va-
cated, of any Federal or State author-
ity barring, suspending or otherwise 
limiting for more than 60 days the 
right of such person to engage in any 
activity described in paragraph (f)(3)(i) 
of this section, or to be associated with 
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persons engaged in any such activity; 
or 

(5) Such person was found by a court 
of competent jurisdiction in a civil ac-
tion or by the Commission to have vio-
lated any Federal or State securities 
law, and the judgment in such civil ac-
tion or finding by the Commission has 
not been subsequently reversed, sus-
pended, or vacated. 

(6) Such person was found by a court 
of competent jurisdiction in a civil ac-
tion or by the Commodity Futures 
Trading Commission to have violated 
any Federal commodities law, and the 
judgment in such civil action or find-
ing by the Commodity Futures Trading 
Commission has not been subsequently 
reversed, suspended or vacated. 

Instructions to Paragraph (f) of Item 401: 1. For 
purposes of computing the five year period 
referred to in this paragraph, the date of a 
reportable event shall be deemed the date on 
which the final order, judgment or decree 
was entered, or the date on which any rights 
of appeal from preliminary orders, judg-
ments, or decrees have lapsed. With respect 
to bankruptcy petitions, the computation 
date shall be the date of filing for 
uncontested petitions or the date upon which 
approval of a contested petition became 
final. 

2. If any event specified in this paragraph 
(f) has occurred and information in regard 
thereto is omitted on the grounds that it is 
not material, the registrant may furnish to 
the Commission, at time of filing (or at the 
time preliminary materials are filed, or ten 
days before definitive materials are filed in 
preliminary filing is not required, pursuant 
to Rule 14a–6 or 14c–5 under the Exchange 
Act (§§ 240.14a–6 and 240–14c–5 of this chap-
ter)), as supplemental information and not 
as part of the registration statement, report, 
or proxy or information statement, mate-
rials to which the omission relates, a de-
scription of the event and a statement of the 
reasons for the omission of information in 
regard thereto. 

3. The registrant is permitted to explain 
any mitigating circumstances associated 
with events reported pursuant to this para-
graph. 

4. If the information called for by this 
paragraph (f) is being presented in a proxy or 
information statement, no information need 
be given respecting any director whose term 
of office as a director will not continue after 
the meeting to which the statement relates. 

(g) Promoters and control persons. (1) 
Registrants, which have not been sub-
ject to the reporting requirements of 
section 13(a) or 15(d) of the Exchange 

Act (15 U.S.C. 78m(a) or 78o(d)) for the 
twelve months immediately prior to 
the filing of the registration state-
ment, report, or statement to which 
this Item is applicable, and which had 
a promoter at any time during the past 
five fiscal years, shall describe with re-
spect to any promoter, any of the 
events enumerated in paragraphs (f)(1) 
through (f)(6) of this Item that oc-
curred during the past five years and 
that are material to a voting or invest-
ment decision. 

(2) Registrants, which have not been 
subject to the reporting requirements 
of section 13(a) or 15(d) of the Exchange 
Act for the twelve months immediately 
prior to the filing of the registration 
statement, report, or statement to 
which this Item is applicable, shall de-
scribe with respect to any control per-
son, any of the events enumerated in 
paragraphs (f)(1) through (f)(6) of this 
section that occurred during the past 
five years and that are material to a 
voting or investment decision. 

Instructions to Paragraph (g) of Item 401: 1. In-
structions 1. through 3. to paragraph (f) shall 
apply to this paragraph (g). 

2. Paragraph (g) shall not apply to any sub-
sidiary of a registrant which has been report-
ing pursuant to Section 13(a) or 15(d) of the 
Exchange Act for the twelve months imme-
diately prior to the filing of the registration 
statement, report or statement. 

[47 FR 11401, Mar. 16, 1982, as amended at 47 
FR 55665, Dec. 13, 1982; 48 FR 19874, May 3, 
1983; 49 FR 32763, Aug. 16, 1984; 52 FR 48982, 
Dec. 29, 1987; 59 FR 52695, Oct. 19, 1994; 70 FR 
1594, Jan. 7, 2005; 71 FR 53241, Sept. 8, 2006; 73 
FR 958, Jan. 4, 2008] 

§ 229.402 (Item 402) Executive com-
pensation. 

(a) General—(1) Treatment of foreign 
private issuers. A foreign private issuer 
will be deemed to comply with this 
Item if it provides the information re-
quired by Items 6.B and 6.E.2 of Form 
20–F (17 CFR 249.220f), with more de-
tailed information provided if other-
wise made publicly available or re-
quired to be disclosed by the issuer’s 
home jurisdiction or a market in which 
its securities are listed or traded. 

(2) All compensation covered. This Item 
requires clear, concise and understand-
able disclosure of all plan and non-plan 
compensation awarded to, earned by, 
or paid to the named executive officers 
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designated under paragraph (a)(3) of 
this Item, and directors covered by 
paragraph (k) of this Item, by any per-
son for all services rendered in all ca-
pacities to the registrant and its sub-
sidiaries, unless otherwise specifically 
excluded from disclosure in this Item. 
All such compensation shall be re-
ported pursuant to this Item, even if 
also called for by another requirement, 
including transactions between the 
registrant and a third party where a 
purpose of the transaction is to furnish 
compensation to any such named exec-
utive officer or director. No amount re-
ported as compensation for one fiscal 
year need be reported in the same man-
ner as compensation for a subsequent 
fiscal year; amounts reported as com-
pensation for one fiscal year may be re-
quired to be reported in a different 
manner pursuant to this Item. 

(3) Persons covered. Disclosure shall 
be provided pursuant to this Item for 
each of the following (the ‘‘named ex-
ecutive officers’’): 

(i) All individuals serving as the reg-
istrant’s principal executive officer or 
acting in a similar capacity during the 
last completed fiscal year (‘‘PEO’’), re-
gardless of compensation level; 

(ii) All individuals serving as the reg-
istrant’s principal financial officer or 
acting in a similar capacity during the 
last completed fiscal year (‘‘PFO’’), re-
gardless of compensation level; 

(iii) The registrant’s three most high-
ly compensated executive officers 
other than the PEO and PFO who were 
serving as executive officers at the end 
of the last completed fiscal year; and 

(iv) Up to two additional individuals 
for whom disclosure would have been 
provided pursuant to paragraph 
(a)(3)(iii) of this Item but for the fact 
that the individual was not serving as 
an executive officer of the registrant at 
the end of the last completed fiscal 
year. 

Instructions to Item 402(a)(3). 1. Determination 
of most highly compensated executive officers. 
The determination as to which executive of-
ficers are most highly compensated shall be 
made by reference to total compensation for 
the last completed fiscal year (as required to 
be disclosed pursuant to paragraph (c)(2)(x) 
of this Item) reduced by the amount required 
to be disclosed pursuant to paragraph 
(c)(2)(viii) of this Item, provided, however, 
that no disclosure need be provided for any 

executive officer, other than the PEO and 
PFO, whose total compensation, as so re-
duced, does not exceed $100,000. 

2. Inclusion of executive officer of subsidiary. 
It may be appropriate for a registrant to in-
clude as named executive officers one or 
more executive officers or other employees 
of subsidiaries in the disclosure required by 
this Item. See Rule 3b–7 under the Exchange 
Act (17 CFR 240.3b–7). 

3. Exclusion of executive officer due to over-
seas compensation. It may be appropriate in 
limited circumstances for a registrant not to 
include in the disclosure required by this 
Item an individual, other than its PEO or 
PFO, who is one of the registrant’s most 
highly compensated executive officers due to 
the payment of amounts of cash compensa-
tion relating to overseas assignments attrib-
uted predominantly to such assignments. 

(4) Information for full fiscal year. If 
the PEO or PFO served in that capac-
ity during any part of a fiscal year 
with respect to which information is 
required, information should be pro-
vided as to all of his or her compensa-
tion for the full fiscal year. If a named 
executive officer (other than the PEO 
or PFO) served as an executive officer 
of the registrant (whether or not in the 
same position) during any part of the 
fiscal year with respect to which infor-
mation is required, information shall 
be provided as to all compensation of 
that individual for the full fiscal year. 

(5) Omission of table or column. A table 
or column may be omitted if there has 
been no compensation awarded to, 
earned by, or paid to any of the named 
executive officers or directors required 
to be reported in that table or column 
in any fiscal year covered by that 
table. 

(6) Definitions. For purposes of this 
Item: 

(i) The term stock means instruments 
such as common stock, restricted 
stock, restricted stock units, phantom 
stock, phantom stock units, common 
stock equivalent units or any similar 
instruments that do not have option- 
like features, and the term option 
means instruments such as stock op-
tions, stock appreciation rights and 
similar instruments with option-like 
features. The term stock appreciation 
rights (‘‘SARs’’) refers to SARs payable 
in cash or stock, including SARs pay-
able in cash or stock at the election of 
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the registrant or a named executive of-
ficer. The term equity is used to refer 
generally to stock and/or options. 

(ii) The term plan includes, but is not 
limited to, the following: Any plan, 
contract, authorization or arrange-
ment, whether or not set forth in any 
formal document, pursuant to which 
cash, securities, similar instruments, 
or any other property may be received. 
A plan may be applicable to one per-
son. Registrants may omit information 
regarding group life, health, hos-
pitalization, or medical reimbursement 
plans that do not discriminate in 
scope, terms or operation, in favor of 
executive officers or directors of the 
registrant and that are available gen-
erally to all salaried employees. 

(iii) The term incentive plan means 
any plan providing compensation in-
tended to serve as incentive for per-
formance to occur over a specified pe-
riod, whether such performance is 
measured by reference to financial per-
formance of the registrant or an affil-
iate, the registrant’s stock price, or 
any other performance measure. An eq-
uity incentive plan is an incentive plan 
or portion of an incentive plan under 
which awards are granted that fall 
within the scope of Financial Account-
ing Standards Board Statement of Fi-
nancial Accounting Standards No. 123 
(revised 2004), Share-Based Payment, as 
modified or supplemented (‘‘FAS 
123R’’). A non-equity incentive plan is an 
incentive plan or portion of an incen-
tive plan that is not an equity incen-
tive plan. The term incentive plan 
award means an award provided under 
an incentive plan. 

(iv) The terms date of grant or grant 
date refer to the grant date determined 
for financial statement reporting pur-
poses pursuant to FAS 123R. 

(v) Closing market price is defined as 
the price at which the registrant’s se-
curity was last sold in the principal 
United States market for such security 
as of the date for which the closing 
market price is determined. 

(b) Compensation discussion and anal-
ysis. (1) Discuss the compensation 
awarded to, earned by, or paid to the 
named executive officers. The discus-
sion shall explain all material ele-
ments of the registrant’s compensation 

of the named executive officers. The 
discussion shall describe the following: 

(i) The objectives of the registrant’s 
compensation programs; 

(ii) What the compensation program 
is designed to reward; 

(iii) Each element of compensation; 
(iv) Why the registrant chooses to 

pay each element; 
(v) How the registrant determines 

the amount (and, where applicable, the 
formula) for each element to pay; and 

(vi) How each compensation element 
and the registrant’s decisions regard-
ing that element fit into the reg-
istrant’s overall compensation objec-
tives and affect decisions regarding 
other elements. 

(2) While the material information to 
be disclosed under Compensation Dis-
cussion and Analysis will vary depend-
ing upon the facts and circumstances, 
examples of such information may in-
clude, in a given case, among other 
things, the following: 

(i) The policies for allocating be-
tween long-term and currently paid out 
compensation; 

(ii) The policies for allocating be-
tween cash and non-cash compensa-
tion, and among different forms of non- 
cash compensation; 

(iii) For long-term compensation, the 
basis for allocating compensation to 
each different form of award (such as 
relationship of the award to the 
achievement of the registrant’s long- 
term goals, management’s exposure to 
downside equity performance risk, cor-
relation between cost to registrant and 
expected benefits to the registrant); 

(iv) How the determination is made 
as to when awards are granted, includ-
ing awards of equity-based compensa-
tion such as options; 

(v) What specific items of corporate 
performance are taken into account in 
setting compensation policies and 
making compensation decisions; 

(vi) How specific forms of compensa-
tion are structured and implemented to 
reflect these items of the registrant’s 
performance, including whether discre-
tion can be or has been exercised (ei-
ther to award compensation absent at-
tainment of the relevant performance 
goal(s) or to reduce or increase the size 
of any award or payout), identifying 
any particular exercise of discretion, 

VerDate Aug<31>2005 01:02 Jun 11, 2008 Jkt 214055 PO 00000 Frm 00468 Fmt 8010 Sfmt 8010 Y:\LOC_IN\214055.XXX 214055aj
br

ow
n 

on
 P

R
O

D
1P

C
76

 w
ith

 H
E

A
R

IN
G



459 

Securities and Exchange Commission § 229.402 

and stating whether it applied to one 
or more specified named executive offi-
cers or to all compensation subject to 
the relevant performance goal(s); 

(vii) How specific forms of compensa-
tion are structured and implemented to 
reflect the named executive officer’s 
individual performance and/or indi-
vidual contribution to these items of 
the registrant’s performance, describ-
ing the elements of individual perform-
ance and/or contribution that are 
taken into account; 

(viii) Registrant policies and deci-
sions regarding the adjustment or re-
covery of awards or payments if the 
relevant registrant performance meas-
ures upon which they are based are re-
stated or otherwise adjusted in a man-
ner that would reduce the size of an 
award or payment; 

(ix) The factors considered in deci-
sions to increase or decrease compensa-
tion materially; 

(x) How compensation or amounts re-
alizable from prior compensation are 
considered in setting other elements of 
compensation (e.g., how gains from 
prior option or stock awards are con-
sidered in setting retirement benefits); 

(xi) With respect to any contract, 
agreement, plan or arrangement, 
whether written or unwritten, that 
provides for payment(s) at, following, 
or in connection with any termination 
or change-in-control, the basis for se-
lecting particular events as triggering 
payment (e.g., the rationale for pro-
viding a single trigger for payment in 
the event of a change-in-control); 

(xii) The impact of the accounting 
and tax treatments of the particular 
form of compensation; 

(xiii) The registrant’s equity or other 
security ownership requirements or 
guidelines (specifying applicable 
amounts and forms of ownership), and 
any registrant policies regarding hedg-
ing the economic risk of such owner-
ship; 

(xiv) Whether the registrant engaged 
in any benchmarking of total com-
pensation, or any material element of 
compensation, identifying the bench-
mark and, if applicable, its components 
(including component companies); and 

(xv) The role of executive officers in 
determining executive compensation. 

Instructions to Item 402(b). 1. The purpose of 
the Compensation Discussion and Analysis is 
to provide to investors material information 
that is necessary to an understanding of the 
registrant’s compensation policies and deci-
sions regarding the named executive officers. 

2. The Compensation Discussion and Anal-
ysis should be of the information contained 
in the tables and otherwise disclosed pursu-
ant to this Item. The Compensation Discus-
sion and Analysis should also cover actions 
regarding executive compensation that were 
taken after the registrant’s last fiscal year’s 
end. Actions that should be addressed might 
include, as examples only, the adoption or 
implementation of new or modified programs 
and policies or specific decisions that were 
made or steps that were taken that could af-
fect a fair understanding of the named execu-
tive officer’s compensation for the last fiscal 
year. Moreover, in some situations it may be 
necessary to discuss prior years in order to 
give context to the disclosure provided. 

3. The Compensation Discussion and Anal-
ysis should focus on the material principles 
underlying the registrant’s executive com-
pensation policies and decisions and the 
most important factors relevant to analysis 
of those policies and decisions. The Com-
pensation Discussion and Analysis shall re-
flect the individual circumstances of the reg-
istrant and shall avoid boilerplate language 
and repetition of the more detailed informa-
tion set forth in the tables and narrative dis-
closures that follow. 

4. Registrants are not required to disclose 
target levels with respect to specific quan-
titative or qualitative performance-related 
factors considered by the compensation com-
mittee or the board of directors, or any other 
factors or criteria involving confidential 
trade secrets or confidential commercial or 
financial information, the disclosure of 
which would result in competitive harm for 
the registrant. The standard to use when de-
termining whether disclosure would cause 
competitive harm for the registrant is the 
same standard that would apply when a reg-
istrant requests confidential treatment of 
confidential trade secrets or confidential 
commercial or financial information pursu-
ant to Securities Act Rule 406 (17 CFR 
230.406) and Exchange Act Rule 24b–2 (17 CFR 
240.24b–2), each of which incorporates the cri-
teria for non-disclosure when relying upon 
Exemption 4 of the Freedom of Information 
Act (5 U.S.C. 552(b)(4)) and Rule 80(b)(4) (17 
CFR 200.80(b)(4)) thereunder. A registrant is 
not required to seek confidential treatment 
under the procedures in Securities Act Rule 
406 and Exchange Act Rule 24b-2 if it deter-
mines that the disclosure would cause com-
petitive harm in reliance on this instruction; 
however, in that case, the registrant must 
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discuss how difficult it will be for the execu-
tive or how likely it will be for the reg-
istrant to achieve the undisclosed target lev-
els or other factors. 

5. Disclosure of target levels that are non- 
GAAP financial measures will not be subject 
to Regulation G (17 CFR 244.100—102) and 
Item 10(e) (§ 229.10(e)); however, disclosure 
must be provided as to how the number is 
calculated from the registrant’s audited fi-
nancial statements. 

(c) Summary compensation table—(1) 
General. Provide the information speci-
fied in paragraph (c)(2) of this Item, 
concerning the compensation of the 
named executive officers for each of 
the registrant’s last three completed 
fiscal years, in a Summary Compensa-
tion Table in the tabular format speci-
fied below. 

SUMMARY COMPENSATION TABLE 

Name and principal 
position Year Salary 

($) 
Bonus 

($) 

Stock 
awards 

($) 

Option 
awards 

($) 

Non-eq-
uity 

incentive 
plan 
com-

pensa-
tion 
($) 

Change 
in pen-

sion 
value 

and non-
qualified 
deferred 

com-
pensa-

tion 
earnings 

($) 

All other 
com-

pensa-
tion 
($) 

Total 
($) 

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j) 

PEO.

PFO.

A.

B.

C.

(2) The Table shall include: 
(i) The name and principal position 

of the named executive officer (column 
(a)); 

(ii) The fiscal year covered (column 
(b)); 

(iii) The dollar value of base salary 
(cash and non-cash) earned by the 
named executive officer during the fis-
cal year covered (column (c)); 

(iv) The dollar value of bonus (cash 
and non-cash) earned by the named ex-
ecutive officer during the fiscal year 
covered (column (d)); 

Instructions to Item 402(c)(2)(iii) and (iv). 1. If 
the amount of salary or bonus earned in a 
given fiscal year is not calculable through 
the latest practicable date, a footnote shall 
be included disclosing that the amount of 
salary or bonus is not calculable through the 

latest practicable date and providing the 
date that the amount of salary or bonus is 
expected to be determined, and such amount 
must then be disclosed in a filing under Item 
5.02(f) of Form 8–K (17 CFR 249.308). 

2. Registrants shall include in the salary 
column (column (c)) or bonus column (col-
umn (d)) any amount of salary or bonus for-
gone at the election of a named executive of-
ficer under which stock, equity-based or 
other forms of non-cash compensation in-
stead have been received by the named exec-
utive officer. However, the receipt of any 
such form of non-cash compensation instead 
of salary or bonus must be disclosed in a 
footnote added to the salary or bonus col-
umn and, where applicable, referring to the 
Grants of Plan-Based Awards Table (required 
by paragraph (d) of this Item) where the 
stock, option or non-equity incentive plan 
award elected by the named executive officer 
is reported. 
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(v) For awards of stock, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (e)); 

(vi) For awards of options, with or 
without tandem SARs, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (f)); 

Instruction to Item 402(c)(2)(v) and (vi). For 
awards reported in columns (e) and (f), dis-
regard the estimate of forfeitures related to 
service-based vesting conditions. Include a 
footnote describing all forfeitures during the 
year, and disclosing all assumptions made in 
the valuation. Disclose assumptions made in 
the valuation by reference to a discussion of 
those assumptions in the registrant’s finan-
cial statements, footnotes to the financial 
statements, or discussion in the Manage-
ment’s Discussion and Analysis. The sections 
so referenced are deemed part of the disclo-
sure provided pursuant to this Item. 

(vii) The dollar value of all earnings 
for services performed during the fiscal 
year pursuant to awards under non-eq-
uity incentive plans as defined in para-
graph (a)(6)(iii) of this Item, and all 
earnings on any outstanding awards 
(column (g)); 

Instructions to Item 402(c)(2)(vii). 1. If the rel-
evant performance measure is satisfied dur-
ing the fiscal year (including for a single 
year in a plan with a multi-year performance 
measure), the earnings are reportable for 
that fiscal year, even if not payable until a 
later date, and are not reportable again in 
the fiscal year when amounts are paid to the 
named executive officer. 

2. All earnings on non-equity incentive 
plan compensation must be identified and 
quantified in a footnote to column (g), 
whether the earnings were paid during the 
fiscal year, payable during the period but de-
ferred at the election of the named executive 
officer, or payable by their terms at a later 
date. 

(viii) The sum of the amounts speci-
fied in paragraphs (c)(2)(viii)(A) and (B) 
of this Item (column (h)) as follows: 

(A) The aggregate change in the ac-
tuarial present value of the named ex-
ecutive officer’s accumulated benefit 
under all defined benefit and actuarial 
pension plans (including supplemental 
plans) from the pension plan measure-
ment date used for financial statement 
reporting purposes with respect to the 
registrant’s audited financial state-

ments for the prior completed fiscal 
year to the pension plan measurement 
date used for financial statement re-
porting purposes with respect to the 
registrant’s audited financial state-
ments for the covered fiscal year; and 

(B) Above-market or preferential 
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans; 

Instructions to Item 402(c)(2)(viii). 1. The dis-
closure required pursuant to paragraph 
(c)(2)(viii)(A) of this Item applies to each 
plan that provides for the payment of retire-
ment benefits, or benefits that will be paid 
primarily following retirement, including 
but not limited to tax-qualified defined ben-
efit plans and supplemental executive retire-
ment plans, but excluding tax-qualified de-
fined contribution plans and nonqualified de-
fined contribution plans. For purposes of this 
disclosure, the registrant should use the 
same amounts required to be disclosed pur-
suant to paragraph (h)(2)(iv) of this Item for 
the covered fiscal year and the amounts that 
were or would have been required to be re-
ported for the executive officer pursuant to 
paragraph (h)(2)(iv) of this Item for the prior 
completed fiscal year. 

2. Regarding paragraph (c)(2)(viii)(B) of 
this Item, interest on deferred compensation 
is above-market only if the rate of interest 
exceeds 120% of the applicable federal long- 
term rate, with compounding (as prescribed 
under section 1274(d) of the Internal Revenue 
Code, (26 U.S.C. 1274(d))) at the rate that cor-
responds most closely to the rate under the 
registrant’s plan at the time the interest 
rate or formula is set. In the event of a dis-
cretionary reset of the interest rate, the req-
uisite calculation must be made on the basis 
of the interest rate at the time of such reset, 
rather than when originally established. 
Only the above-market portion of the inter-
est must be included. If the applicable inter-
est rates vary depending upon conditions 
such as a minimum period of continued serv-
ice, the reported amount should be cal-
culated assuming satisfaction of all condi-
tions to receiving interest at the highest 
rate. Dividends (and dividend equivalents) on 
deferred compensation denominated in the 
registrant’s stock (‘‘deferred stock’’) are 
preferential only if earned at a rate higher 
than dividends on the registrant’s common 
stock. Only the preferential portion of the 
dividends or equivalents must be included. 
Footnote or narrative disclosure may be pro-
vided explaining the registrant’s criteria for 
determining any portion considered to be 
above-market. 

3. The registrant shall identify and quan-
tify by footnote the separate amounts attrib-
utable to each of paragraphs (c)(2)(viii)(A) 
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and (B) of this Item. Where such amount pur-
suant to paragraph (c)(2)(viii)(A) is negative, 
it should be disclosed by footnote but should 
not be reflected in the sum reported in col-
umn (h). 

(ix) All other compensation for the 
covered fiscal year that the registrant 
could not properly report in any other 
column of the Summary Compensation 
Table (column (i)). Each compensation 
item that is not properly reportable in 
columns (c)–(h), regardless of the 
amount of the compensation item, 
must be included in column (i). Such 
compensation must include, but is not 
limited to: 

(A) Perquisites and other personal 
benefits, or property, unless the aggre-
gate amount of such compensation is 
less than $10,000; 

(B) All ‘‘gross-ups’’ or other amounts 
reimbursed during the fiscal year for 
the payment of taxes; 

(C) For any security of the registrant 
or its subsidiaries purchased from the 
registrant or its subsidiaries (through 
deferral of salary or bonus, or other-
wise) at a discount from the market 
price of such security at the date of 
purchase, unless that discount is avail-
able generally, either to all security 
holders or to all salaried employees of 
the registrant, the compensation cost, 
if any, computed in accordance with 
FAS 123R; 

(D) The amount paid or accrued to 
any named executive officer pursuant 
to a plan or arrangement in connection 
with: 

(1) Any termination, including with-
out limitation through retirement, res-
ignation, severance or constructive ter-
mination (including a change in re-
sponsibilities) of such executive offi-
cer’s employment with the registrant 
and its subsidiaries; or 

(2) A change in control of the reg-
istrant; 

(E) Registrant contributions or other 
allocations to vested and unvested de-
fined contribution plans; 

(F) The dollar value of any insurance 
premiums paid by, or on behalf of, the 
registrant during the covered fiscal 
year with respect to life insurance for 
the benefit of a named executive offi-
cer; and 

(G) The dollar value of any dividends 
or other earnings paid on stock or op-

tion awards, when those amounts were 
not factored into the grant date fair 
value required to be reported for the 
stock or option award in column (l) of 
the Grants of Plan-Based Awards Table 
required by paragraph (d)(2)(viii) of 
this Item; and 

Instructions to Item 402(c)(2)(ix). 1. Non-equity 
incentive plan awards and earnings and earn-
ings on stock and options, except as specified 
in paragraph (c)(2)(ix)(G) of this Item, are re-
quired to be reported elsewhere as provided 
in this Item and are not reportable as All 
Other Compensation in column (i). 

2. Benefits paid pursuant to defined benefit 
and actuarial plans are not reportable as All 
Other Compensation in column (i) unless ac-
celerated pursuant to a change in control; 
information concerning these plans is report-
able pursuant to paragraphs (c)(2)(viii)(A) 
and (h) of this Item. 

3. Any item reported for a named executive 
officer pursuant to paragraph (c)(2)(ix) of 
this Item that is not a perquisite or personal 
benefit and whose value exceeds $10,000 must 
be identified and quantified in a footnote to 
column (i). This requirement applies only to 
compensation for the last fiscal year. All 
items of compensation are required to be in-
cluded in the Summary Compensation Table 
without regard to whether such items are re-
quired to be identified other than as specifi-
cally noted in this Item. 

4. Perquisites and personal benefits may be 
excluded as long as the total value of all per-
quisites and personal benefits for a named 
executive officer is less than $10,000. If the 
total value of all perquisites and personal 
benefits is $10,000 or more for any named ex-
ecutive officer, then each perquisite or per-
sonal benefit, regardless of its amount, must 
be identified by type. If perquisites and per-
sonal benefits are required to be reported for 
a named executive officer pursuant to this 
rule, then each perquisite or personal benefit 
that exceeds the greater of $25,000 or 10% of 
the total amount of perquisites and personal 
benefits for that officer must be quantified 
and disclosed in a footnote. The require-
ments for identification and quantification 
apply only to compensation for the last fis-
cal year. Perquisites and other personal ben-
efits shall be valued on the basis of the ag-
gregate incremental cost to the registrant. 
With respect to the perquisite or other per-
sonal benefit for which footnote quantifica-
tion is required, the registrant shall describe 
in the footnote its methodology for com-
puting the aggregate incremental cost. Re-
imbursements of taxes owed with respect to 
perquisites or other personal benefits must 
be included in column (i) and are subject to 
separate quantification and identification as 
tax reimbursements (paragraph (c)(2)(ix)(B) 
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of this Item) even if the associated per-
quisites or other personal benefits are not re-
quired to be included because the total 
amount of all perquisites or personal bene-
fits for an individual named executive officer 
is less than $10,000 or are required to be iden-
tified but are not required to be separately 
quantified. 

5. For purposes of paragraph (c)(2)(ix)(D) of 
this Item, an accrued amount is an amount 
for which payment has become due. 

(x) The dollar value of total com-
pensation for the covered fiscal year 
(column (j)). With respect to each 
named executive officer, disclose the 
sum of all amounts reported in col-
umns (c) through (i). 

Instructions to Item 402(c). 1. Information with 
respect to fiscal years prior to the last com-
pleted fiscal year will not be required if the 
registrant was not a reporting company pur-
suant to section 13(a) or 15(d) of the Ex-
change Act (15 U.S.C. 78m(a) or 78o(d)) at any 
time during that year, except that the reg-
istrant will be required to provide informa-
tion for any such year if that information 
previously was required to be provided in re-
sponse to a Commission filing requirement. 

2. All compensation values reported in the 
Summary Compensation Table must be re-
ported in dollars and rounded to the nearest 
dollar. Reported compensation values must 

be reported numerically, providing a single 
numerical value for each grid in the table. 
Where compensation was paid to or received 
by a named executive officer in a different 
currency, a footnote must be provided to 
identify that currency and describe the rate 
and methodology used to convert the pay-
ment amounts to dollars. 

3. If a named executive officer is also a di-
rector who receives compensation for his or 
her services as a director, reflect that com-
pensation in the Summary Compensation 
Table and provide a footnote identifying and 
itemizing such compensation and amounts. 
Use the categories in the Director Compensa-
tion Table required pursuant to paragraph 
(k) of this Item. 

4. Any amounts deferred, whether pursuant 
to a plan established under section 401(k) of 
the Internal Revenue Code (26 U.S.C. 401(k)), 
or otherwise, shall be included in the appro-
priate column for the fiscal year in which 
earned. 

(d) Grants of plan-based awards table. 
(1) Provide the information specified in 
paragraph (d)(2) of this Item, con-
cerning each grant of an award made to 
a named executive officer in the last 
completed fiscal year under any plan, 
including awards that subsequently 
have been transferred, in the following 
tabular format: 
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(2) The Table shall include: 
(i) The name of the named executive 

officer (column (a)); 
(ii) The grant date for equity-based 

awards reported in the table (column 
(b)). If such grant date is different than 
the date on which the compensation 
committee (or a committee of the 
board of directors performing a similar 
function or the full board of directors) 
takes action or is deemed to take ac-
tion to grant such awards, a separate, 
adjoining column shall be added be-
tween columns (b) and (c) showing such 
date; 

(iii) The dollar value of the estimated 
future payout upon satisfaction of the 
conditions in question under non-eq-
uity incentive plan awards granted in 
the fiscal year, or the applicable range 
of estimated payouts denominated in 
dollars (threshold, target and max-
imum amount) (columns (c) through 
(e)). 

(iv) The number of shares of stock, or 
the number of shares underlying op-
tions to be paid out or vested upon sat-
isfaction of the conditions in question 
under equity incentive plan awards 
granted in the fiscal year, or the appli-
cable range of estimated payouts de-
nominated in the number of shares of 
stock, or the number of shares under-
lying options under the award (thresh-
old, target and maximum amount) (col-
umns (f) through (h)). 

(v) The number of shares of stock 
granted in the fiscal year that are not 
required to be disclosed in columns (f) 
through (h) (column (i)); 

(vi) The number of securities under-
lying options granted in the fiscal year 
that are not required to be disclosed in 
columns (f) through (h) (column (j)); 

(vii) The per-share exercise or base 
price of the options granted in the fis-
cal year (column (k)). If such exercise 
or base price is less than the closing 
market price of the underlying secu-
rity on the date of the grant, a sepa-
rate, adjoining column showing the 
closing market price on the date of the 
grant shall be added after column (k) 
and 

(viii) The grant date fair value of 
each equity award computed in accord-
ance with FAS 123R (column (l)). If at 
any time during the last completed fis-
cal year, the registrant has adjusted or 

amended the exercise or base price of 
options, SARs or similar option-like 
instruments previously awarded to a 
named executive officer, whether 
through amendment, cancellation or 
replacement grants, or any other 
means (‘‘repriced’’), or otherwise has 
materially modified such awards, the 
incremental fair value, computed as of 
the repricing or modification date in 
accordance with FAS 123R, with re-
spect to that repriced or modified 
award, shall be reported. 

Instructions to Item 402(d). 1. Disclosure on a 
separate line shall be provided in the Table 
for each grant of an award made to a named 
executive officer during the fiscal year. If 
grants of awards were made to a named exec-
utive officer during the fiscal year under 
more than one plan, identify the particular 
plan under which each such grant was made. 

2. For grants of incentive plan awards, pro-
vide the information called for by columns 
(c), (d) and (e), or (f), (g) and (h), as applica-
ble. For columns (c) and (f), threshold refers 
to the minimum amount payable for a cer-
tain level of performance under the plan. For 
columns (d) and (g), target refers to the 
amount payable if the specified performance 
target(s) are reached. For columns (e) and 
(h), maximum refers to the maximum payout 
possible under the plan. If the award pro-
vides only for a single estimated payout, 
that amount must be reported as the target 
in columns (d) and (g). In columns (d) and 
(g), registrants must provide a representa-
tive amount based on the previous fiscal 
year’s performance if the target amount is 
not determinable. 

3. In determining if the exercise or base 
price of an option is less than the closing 
market price of the underlying security on 
the date of the grant, the registrant may use 
either the closing market price as specified 
in paragraph (a)(6)(v) of this Item, or if no 
market exists, any other formula prescribed 
for the security. Whenever the exercise or 
base price reported in column (k) is not the 
closing market price, describe the method-
ology for determining the exercise or base 
price either by a footnote or accompanying 
textual narrative. 

4. A tandem grant of two instruments, only 
one of which is granted under an incentive 
plan, such as an option granted in tandem 
with a performance share, need be reported 
only in column (i) or (j), as applicable. For 
example, an option granted in tandem with a 
performance share would be reported only as 
an option grant in column (j), with the tan-
dem feature noted either by a footnote or ac-
companying textual narrative. 

5. Disclose the dollar amount of consider-
ation, if any, paid by the executive officer 
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for the award in a footnote to the appro-
priate column. 

6. If non-equity incentive plan awards are 
denominated in units or other rights, a sepa-
rate, adjoining column between columns (b) 
and (c) shall be added quantifying the units 
or other rights awarded. 

7. Options, SARs and similar option-like 
instruments granted in connection with a re-
pricing transaction or other material modi-
fication shall be reported in this Table. How-
ever, the disclosure required by this Table 
does not apply to any repricing that occurs 
through a pre-existing formula or mecha-
nism in the plan or award that results in the 
periodic adjustment of the option or SAR ex-
ercise or base price, an antidilution provi-
sion in a plan or award, or a recapitalization 
or similar transaction equally affecting all 
holders of the class of securities underlying 
the options or SARs. 

(e) Narrative disclosure to summary 
compensation table and grants of plan- 
based awards table. (1) Provide a nar-
rative description of any material fac-
tors necessary to an understanding of 
the information disclosed in the tables 
required by paragraphs (c) and (d) of 
this Item. Examples of such factors 
may include, in given cases, among 
other things: 

(i) The material terms of each named 
executive officer’s employment agree-
ment or arrangement, whether written 
or unwritten; 

(ii) If at any time during the last fis-
cal year, any outstanding option or 
other equity-based award was repriced 
or otherwise materially modified (such 
as by extension of exercise periods, the 
change of vesting or forfeiture condi-
tions, the change or elimination of ap-
plicable performance criteria, or the 
change of the bases upon which returns 
are determined), a description of each 
such repricing or other material modi-
fication; 

(iii) The material terms of any award 
reported in response to paragraph (d) of 
this Item, including a general descrip-
tion of the formula or criteria to be ap-
plied in determining the amounts pay-
able, and the vesting schedule. For ex-

ample, state where applicable that 
dividends will be paid on stock, and if 
so, the applicable dividend rate and 
whether that rate is preferential. De-
scribe any performance-based condi-
tions, and any other material condi-
tions, that are applicable to the award. 
For purposes of the Table required by 
paragraph (d) of this Item and the nar-
rative disclosure required by paragraph 
(e) of this Item, performance-based 
conditions include both performance 
conditions and market conditions, as 
those terms are defined in FAS 123R; 
and 

(iv) An explanation of the amount of 
salary and bonus in proportion to total 
compensation. 

Instructions to Item 402(e)(1). 1. The disclosure 
required by paragraph (e)(1)(ii) of this Item 
would not apply to any repricing that occurs 
through a pre-existing formula or mecha-
nism in the plan or award that results in the 
periodic adjustment of the option or SAR ex-
ercise or base price, an antidilution provi-
sion in a plan or award, or a recapitalization 
or similar transaction equally affecting all 
holders of the class of securities underlying 
the options or SARs. 

2. Instructions 4 and 5 to Item 402(b) apply 
regarding disclosure pursuant to paragraph 
(e)(1) of this Item of target levels with re-
spect to specific quantitative or qualitative 
performance-related factors considered by 
the compensation committee or the board of 
directors, or any other factors or criteria in-
volving confidential trade secrets or con-
fidential commercial or financial informa-
tion, the disclosure of which would result in 
competitive harm for the registrant. 

(2) [Reserved] 
(f) Outstanding equity awards at fiscal 

year-end table. (1) Provide the informa-
tion specified in paragraph (f)(2) of this 
Item, concerning unexercised options; 
stock that has not vested; and equity 
incentive plan awards for each named 
executive officer outstanding as of the 
end of the registrant’s last completed 
fiscal year in the following tabular for-
mat: 
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(2) The Table shall include: 
(i) The name of the named executive 

officer (column (a)); 
(ii) On an award-by-award basis, the 

number of securities underlying 
unexercised options, including awards 
that have been transferred other than 
for value, that are exercisable and that 
are not reported in column (d) (column 
(b)); 

(iii) On an award-by-award basis, the 
number of securities underlying 
unexercised options, including awards 
that have been transferred other than 
for value, that are unexercisable and 
that are not reported in column (d) 
(column (c)); 

(iv) On an award-by-award basis, the 
total number of shares underlying 
unexercised options awarded under any 
equity incentive plan that have not 
been earned (column (d)); 

(v) For each instrument reported in 
columns (b), (c) and (d), as applicable, 
the exercise or base price (column (e)); 

(vi) For each instrument reported in 
columns (b), (c) and (d), as applicable, 
the expiration date (column (f)); 

(vii) The total number of shares of 
stock that have not vested and that are 
not reported in column (i) (column (g)); 

(viii) The aggregate market value of 
shares of stock that have not vested 
and that are not reported in column (j) 
(column (h)); 

(ix) The total number of shares of 
stock, units or other rights awarded 
under any equity incentive plan that 
have not vested and that have not been 
earned, and, if applicable the number 
of shares underlying any such unit or 
right (column (i)); and 

(x) The aggregate market or payout 
value of shares of stock, units or other 
rights awarded under any equity incen-
tive plan that have not vested and that 
have not been earned (column (j)). 

Instructions to Item 402(f)(2). 1. Identify by 
footnote any award that has been transferred 
other than for value, disclosing the nature of 
the transfer. 

2. The vesting dates of options, shares of 
stock and equity incentive plan awards held 
at fiscal-year end must be disclosed by foot-

note to the applicable column where the out-
standing award is reported. 

3. Compute the market value of stock re-
ported in column (h) and equity incentive 
plan awards of stock reported in column (j) 
by multiplying the closing market price of 
the registrant’s stock at the end of the last 
completed fiscal year by the number of 
shares or units of stock or the amount of eq-
uity incentive plan awards, respectively. The 
number of shares or units reported in col-
umns (d) or (i), and the payout value re-
ported in column (j), shall be based on 
achieving threshold performance goals, ex-
cept that if the previous fiscal year’s per-
formance has exceeded the threshold, the 
disclosure shall be based on the next higher 
performance measure (target or maximum) 
that exceeds the previous fiscal year’s per-
formance. If the award provides only for a 
single estimated payout, that amount should 
be reported. If the target amount is not de-
terminable, registrants must provide a rep-
resentative amount based on the previous 
fiscal year’s performance. 

4. Multiple awards may be aggregated 
where the expiration date and the exercise 
and/or base price of the instruments is iden-
tical. A single award consisting of a com-
bination of options, SARs and/or similar op-
tion-like instruments shall be reported as 
separate awards with respect to each tranche 
with a different exercise and/or base price or 
expiration date. 

5. Options or stock awarded under an eq-
uity incentive plan are reported in columns 
(d) or (i) and (j), respectively, until the rel-
evant performance condition has been satis-
fied. Once the relevant performance condi-
tion has been satisfied, even if the option or 
stock award is subject to forfeiture condi-
tions, options are reported in column (b) or 
(c), as appropriate, until they are exercised 
or expire, or stock is reported in columns (g) 
and (h) until it vests. 

(g) Option exercises and stock vested 
table. (1) Provide the information speci-
fied in paragraph (g)(2) of this Item, 
concerning each exercise of stock op-
tions, SARs and similar instruments, 
and each vesting of stock, including re-
stricted stock, restricted stock units 
and similar instruments, during the 
last completed fiscal year for each of 
the named executive officers on an ag-
gregated basis in the following tabular 
format: 
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OPTION EXERCISES AND STOCK VESTED 

Name 

Option awards Stock awards 

Number of shares 
acquired on 

exercise 
(#) 

Value 
realized on 

exercise 
($) 

Number of shares 
acquired on vest-

ing 
(#) 

Value 
realized on 

vesting 
($) 

(a) (b) (c) (d) (e) 

PEO 

PFO 

A 

B 

C 

(2) The Table shall include: 
(i) The name of the executive officer 

(column (a)); 
(ii) The number of securities for 

which the options were exercised (col-
umn (b)); 

(iii) The aggregate dollar value real-
ized upon exercise of options, or upon 
the transfer of an award for value (col-
umn (c)); 

(iv) The number of shares of stock 
that have vested (column (d)); and 

(v) The aggregate dollar value real-
ized upon vesting of stock, or upon the 
transfer of an award for value (column 
(e)). 

Instruction to Item 402(g)(2). Report in column 
(c) the aggregate dollar amount realized by 
the named executive officer upon exercise of 
the options or upon the transfer of such in-
struments for value. Compute the dollar 
amount realized upon exercise by deter-
mining the difference between the market 
price of the underlying securities at exercise 
and the exercise or base price of the options. 
Do not include the value of any related pay-

ment or other consideration provided (or to 
be provided) by the registrant to or on behalf 
of a named executive officer, whether in pay-
ment of the exercise price or related taxes. 
(Any such payment or other consideration 
provided by the registrant is required to be 
disclosed in accordance with paragraph 
(c)(2)(ix) of this Item.) Report in column (e) 
the aggregate dollar amount realized by the 
named executive officer upon the vesting of 
stock or the transfer of such instruments for 
value. Compute the aggregate dollar amount 
realized upon vesting by multiplying the 
number of shares of stock or units by the 
market value of the underlying shares on the 
vesting date. For any amount realized upon 
exercise or vesting for which receipt has 
been deferred, provide a footnote quantifying 
the amount and disclosing the terms of the 
deferral. 

(h) Pension benefits. (1) Provide the 
information specified in paragraph 
(h)(2) of this Item with respect to each 
plan that provides for payments or 
other benefits at, following, or in con-
nection with retirement, in the fol-
lowing tabular format: 

PENSION BENEFITS 

Name Plan name 
Number of years 
credited service 

(#) 

Present value of 
accumulated ben-

efit 
($) 

Payments during 
last fiscal year 

($) 

(a) (b) (c) (d) (e) 

PEO 

PFO 

A 
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PENSION BENEFITS—Continued 

Name Plan name 
Number of years 
credited service 

(#) 

Present value of 
accumulated ben-

efit 
($) 

Payments during 
last fiscal year 

($) 

(a) (b) (c) (d) (e) 

B 

C 

(2) The Table shall include: 
(i) The name of the executive officer 

(column (a)); 
(ii) The name of the plan (column 

(b)); 
(iii) The number of years of service 

credited to the named executive officer 
under the plan, computed as of the 
same pension plan measurement date 
used for financial statement reporting 
purposes with respect to the reg-
istrant’s audited financial statements 
for the last completed fiscal year (col-
umn (c)); 

(iv) The actuarial present value of 
the named executive officer’s accumu-
lated benefit under the plan, computed 
as of the same pension plan measure-
ment date used for financial statement 
reporting purposes with respect to the 
registrant’s audited financial state-
ments for the last completed fiscal 
year (column (d)); and 

(v) The dollar amount of any pay-
ments and benefits paid to the named 
executive officer during the reg-
istrant’s last completed fiscal year 
(column (e)). 

Instructions to Item 402(h)(2). 1. The disclosure 
required pursuant to this Table applies to 
each plan that provides for specified retire-
ment payments and benefits, or payments 
and benefits that will be provided primarily 
following retirement, including but not lim-
ited to tax-qualified defined benefit plans 
and supplemental executive retirement 
plans, but excluding tax-qualified defined 
contribution plans and nonqualified defined 
contribution plans. Provide a separate row 
for each such plan in which the named execu-
tive officer participates. 

2. For purposes of the amount(s) reported 
in column (d), the registrant must use the 
same assumptions used for financial report-
ing purposes under generally accepted ac-
counting principles, except that retirement 

age shall be assumed to be the normal retire-
ment age as defined in the plan, or if not so 
defined, the earliest time at which a partici-
pant may retire under the plan without any 
benefit reduction due to age. The registrant 
must disclose in the accompanying textual 
narrative the valuation method and all ma-
terial assumptions applied in quantifying the 
present value of the current accrued benefit. 
A benefit specified in the plan document or 
the executive’s contract itself is not an as-
sumption. Registrants may satisfy all or 
part of this disclosure by reference to a dis-
cussion of those assumptions in the reg-
istrant’s financial statements, footnotes to 
the financial statements, or discussion in the 
Management’s Discussion and Analysis. The 
sections so referenced are deemed part of the 
disclosure provided pursuant to this Item. 

3. For purposes of allocating the current 
accrued benefit between tax qualified defined 
benefit plans and related supplemental 
plans, apply the limitations applicable to tax 
qualified defined benefit plans established by 
the Internal Revenue Code and the regula-
tions thereunder that applied as of the pen-
sion plan measurement date. 

4. If a named executive officer’s number of 
years of credited service with respect to any 
plan is different from the named executive 
officer’s number of actual years of service 
with the registrant, provide footnote disclo-
sure quantifying the difference and any re-
sulting benefit augmentation. 

(3) Provide a succinct narrative de-
scription of any material factors nec-
essary to an understanding of each 
plan covered by the tabular disclosure 
required by this paragraph. While ma-
terial factors will vary depending upon 
the facts, examples of such factors may 
include, in given cases, among other 
things: 

(i) The material terms and conditions 
of payments and benefits available 
under the plan, including the plan’s 
normal retirement payment and ben-
efit formula and eligibility standards, 
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and the effect of the form of benefit 
elected on the amount of annual bene-
fits. For this purpose, normal retire-
ment means retirement at the normal 
retirement age as defined in the plan, 
or if not so defined, the earliest time at 
which a participant may retire under 
the plan without any benefit reduction 
due to age; 

(ii) If any named executive officer is 
currently eligible for early retirement 
under any plan, identify that named 
executive officer and the plan, and de-
scribe the plan’s early retirement pay-
ment and benefit formula and eligi-
bility standards. For this purpose, 
early retirement means retirement at 
the early retirement age as defined in 
the plan, or otherwise available to the 
executive under the plan; 

(iii) The specific elements of com-
pensation (e.g., salary, bonus, etc.) in-
cluded in applying the payment and 
benefit formula, identifying each such 
element; 

(iv) With respect to named executive 
officers’ participation in multiple 
plans, the different purposes for each 
plan; and 

(v) Registrant policies with regard to 
such matters as granting extra years of 
credited service. 

(i) Nonqualified defined contribution 
and other nonqualified deferred com-
pensation plans. (1) Provide the infor-
mation specified in paragraph (i)(2) of 
this Item with respect to each defined 
contribution or other plan that pro-
vides for the deferral of compensation 
on a basis that is not tax-qualified in 
the following tabular format: 

NONQUALIFIED DEFERRED COMPENSATION 

Name 

Executive con-
tributions in last 

FY 
($) 

Registrant con-
tributions in last 

FY 
($) 

Aggregate earn-
ings in last FY 

($) 

Aggregate with-
drawals/distribu-

tions 
($) 

Aggregate bal-
ance at last FYE 

($) 

(a) (b) (c) (d) (e) (f) 

PEO 

PFO 

A 

B 

C 

(2) The Table shall include: 
(i) The name of the executive officer 

(column (a)); 
(ii) The dollar amount of aggregate 

executive contributions during the reg-
istrant’s last fiscal year (column (b)); 

(iii) The dollar amount of aggregate 
registrant contributions during the 
registrant’s last fiscal year (column 
(c)); 

(iv) The dollar amount of aggregate 
interest or other earnings accrued dur-
ing the registrant’s last fiscal year 
(column (d)); 

(v) The aggregate dollar amount of 
all withdrawals by and distributions to 
the executive during the registrant’s 
last fiscal year (column (e)); and 

(vi) The dollar amount of total bal-
ance of the executive’s account as of 
the end of the registrant’s last fiscal 
year (column (f)). 

Instruction to Item 402(i)(2). Provide a foot-
note quantifying the extent to which 
amounts reported in the contributions and 
earnings columns are reported as compensa-
tion in the last completed fiscal year in the 
registrant’s Summary Compensation Table 
and amounts reported in the aggregate bal-
ance at last fiscal year end (column (f)) pre-
viously were reported as compensation to 
the named executive officer in the reg-
istrant’s Summary Compensation Table for 
previous years. 

(3) Provide a succinct narrative de-
scription of any material factors nec-
essary to an understanding of each 
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plan covered by tabular disclosure re-
quired by this paragraph. While mate-
rial factors will vary depending upon 
the facts, examples of such factors may 
include, in given cases, among other 
things: 

(i) The type(s) of compensation per-
mitted to be deferred, and any limita-
tions (by percentage of compensation 
or otherwise) on the extent to which 
deferral is permitted; 

(ii) The measures for calculating in-
terest or other plan earnings (including 
whether such measure(s) are selected 
by the executive or the registrant and 
the frequency and manner in which se-
lections may be changed), quantifying 
interest rates and other earnings meas-
ures applicable during the registrant’s 
last fiscal year; and 

(iii) Material terms with respect to 
payouts, withdrawals and other dis-
tributions. 

(j) Potential payments upon termination 
or change-in-control. Regarding each 
contract, agreement, plan or arrange-
ment, whether written or unwritten, 
that provides for payment(s) to a 
named executive officer at, following, 
or in connection with any termination, 
including without limitation resigna-
tion, severance, retirement or a con-
structive termination of a named exec-
utive officer, or a change in control of 
the registrant or a change in the 
named executive officer’s responsibil-
ities, with respect to each named exec-
utive officer: 

(1) Describe and explain the specific 
circumstances that would trigger pay-
ment(s) or the provision of other bene-
fits, including perquisites and health 
care benefits; 

(2) Describe and quantify the esti-
mated payments and benefits that 
would be provided in each covered cir-
cumstance, whether they would or 
could be lump sum, or annual, dis-
closing the duration, and by whom 
they would be provided; 

(3) Describe and explain how the ap-
propriate payment and benefit levels 
are determined under the various cir-
cumstances that trigger payments or 
provision of benefits; 

(4) Describe and explain any material 
conditions or obligations applicable to 
the receipt of payments or benefits, in-
cluding but not limited to non-com-

pete, non-solicitation, non-disparage-
ment or confidentiality agreements, 
including the duration of such agree-
ments and provisions regarding waiver 
of breach of such agreements; and 

(5) Describe any other material fac-
tors regarding each such contract, 
agreement, plan or arrangement. 

Instructions to Item 402(j). 1. The registrant 
must provide quantitative disclosure under 
these requirements, applying the assump-
tions that the triggering event took place on 
the last business day of the registrant’s last 
completed fiscal year, and the price per 
share of the registrant’s securities is the 
closing market price as of that date. In the 
event that uncertainties exist as to the pro-
vision of payments and benefits or the 
amounts involved, the registrant is required 
to make a reasonable estimate (or a reason-
able estimated range of amounts) applicable 
to the payment or benefit and disclose mate-
rial assumptions underlying such estimates 
or estimated ranges in its disclosure. In such 
event, the disclosure would require forward- 
looking information as appropriate. 

2. Perquisites and other personal benefits 
or property may be excluded only if the ag-
gregate amount of such compensation will be 
less than $10,000. Individual perquisites and 
personal benefits shall be identified and 
quantified as required by Instruction 4 to 
paragraph (c)(2)(ix) of this Item. For pur-
poses of quantifying health care benefits, the 
registrant must use the assumptions used for 
financial reporting purposes under generally 
accepted accounting principles. 

3. To the extent that the form and amount 
of any payment or benefit that would be pro-
vided in connection with any triggering 
event is fully disclosed pursuant to para-
graph (h) or (i) of this Item, reference may be 
made to that disclosure. However, to the ex-
tent that the form or amount of any such 
payment or benefit would be enhanced or its 
vesting or other provisions accelerated in 
connection with any triggering event, such 
enhancement or acceleration must be dis-
closed pursuant to this paragraph. 

4. Where a triggering event has actually 
occurred for a named executive officer and 
that individual was not serving as a named 
executive officer of the registrant at the end 
of the last completed fiscal year, the disclo-
sure required by this paragraph for that 
named executive officer shall apply only to 
that triggering event. 

5. The registrant need not provide informa-
tion with respect to contracts, agreements, 
plans or arrangements to the extent they do 
not discriminate in scope, terms or oper-
ation, in favor of executive officers of the 
registrant and that are available generally 
to all salaried employees. 
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(k) Compensation of directors. (1) Pro-
vide the information specified in para-
graph (k)(2) of this Item, concerning 

the compensation of the directors for 
the registrant’s last completed fiscal 
year, in the following tabular format: 

DIRECTOR COMPENSATION 

Name 

Fees 
earned 

or paid in 
cash 
($) 

Stock 
awards 

($) 

Option 
awards 

($) 

Non-eq-
uity in-
centive 

plan 
com-

pensa-
tion 
($) 

Change 
in pen-

sion 
value 

and non-
qualified 
deferred 

com-
pensa-

tion 
earnings 

All other 
com-

pensa-
tion 
($) 

Total 
($) 

(a) (b) (c) (d) (e) (f) (g) (h) 

A 

B 

C 

D 

E 

(2) The Table shall include: 
(i) The name of each director unless 

such director is also a named executive 
officer under paragraph (a) of this Item 
and his or her compensation for service 
as a director is fully reflected in the 
Summary Compensation Table pursu-
ant to paragraph (c) of this Item and 
otherwise as required pursuant to para-
graphs (d) through (j) of this Item (col-
umn (a)); 

(ii) The aggregate dollar amount of 
all fees earned or paid in cash for serv-
ices as a director, including annual re-
tainer fees, committee and/or chair-
manship fees, and meeting fees (col-
umn (b)); 

(iii) For awards of stock, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (c)); 

(iv) For awards of stock options, with 
or without tandem SARs, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (d)); 

Instruction to Item 402(k)(2)(iii) and (iv). For 
each director, disclose by footnote to the ap-
propriate column: the grant date fair value 

of each equity award computed in accord-
ance with FAS 123R; for each option, SAR or 
similar option like instrument for which the 
registrant has adjusted or amended the exer-
cise or base price during the last completed 
fiscal year, whether through amendment, 
cancellation or replacement grants, or any 
other means (‘‘repriced’’), or otherwise has 
materially modified such awards, the incre-
mental fair value, computed as of the repric-
ing or modification date in accordance with 
FAS 123R; and the aggregate number of 
stock awards and the aggregate number of 
option awards outstanding at fiscal year end. 
However, the disclosure required by this In-
struction does not apply to any repricing 
that occurs through a pre-existing formula 
or mechanism in the plan or award that re-
sults in the periodic adjustment of the op-
tion or SAR exercise or base price, an 
antidilution provision in a plan or award, or 
a recapitalization or similar transaction 
equally affecting all holders of the class of 
securities underlying the options or SARs. 

(v) The dollar value of all earnings 
for services performed during the fiscal 
year pursuant to non-equity incentive 
plans as defined in paragraph (a)(6)(iii) 
of this Item, and all earnings on any 
outstanding awards (column (e)); 

(vi) The sum of the amounts specified 
in paragraphs (k)(2)(vi)(A) and (B) of 
this Item (column (f)) as follows: 
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(A) The aggregate change in the ac-
tuarial present value of the director’s 
accumulated benefit under all defined 
benefit and actuarial pension plans (in-
cluding supplemental plans) from the 
pension plan measurement date used 
for financial statement reporting pur-
poses with respect to the registrant’s 
audited financial statements for the 
prior completed fiscal year to the pen-
sion plan measurement date used for fi-
nancial statement reporting purposes 
with respect to the registrant’s audited 
financial statements for the covered 
fiscal year; and 

(B) Above-market or preferential 
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans; 

(vii) All other compensation for the 
covered fiscal year that the registrant 
could not properly report in any other 
column of the Director Compensation 
Table (column (g)). Each compensation 
item that is not properly reportable in 
columns (b)–(f), regardless of the 
amount of the compensation item, 
must be included in column (g). Such 
compensation must include, but is not 
limited to: 

(A) Perquisites and other personal 
benefits, or property, unless the aggre-
gate amount of such compensation is 
less than $10,000; 

(B) All ‘‘gross-ups’’ or other amounts 
reimbursed during the fiscal year for 
the payment of taxes; 

(C) For any security of the registrant 
or its subsidiaries purchased from the 
registrant or its subsidiaries (through 
deferral of salary or bonus, or other-
wise) at a discount from the market 
price of such security at the date of 
purchase, unless that discount is avail-
able generally, either to all security 
holders or to all salaried employees of 
the registrant, the compensation cost, 
if any, computed in accordance with 
FAS 123R; 

(D) The amount paid or accrued to 
any director pursuant to a plan or ar-
rangement in connection with: 

(1) The resignation, retirement or 
any other termination of such director; 
or 

(2) A change in control of the reg-
istrant; 

(E) Registrant contributions or other 
allocations to vested and unvested de-
fined contribution plans; 

(F) Consulting fees earned from, or 
paid or payable by the registrant and/ 
or its subsidiaries (including joint ven-
tures); 

(G) The annual costs of payments and 
promises of payments pursuant to di-
rector legacy programs and similar 
charitable award programs; 

(H) The dollar value of any insurance 
premiums paid by, or on behalf of, the 
registrant during the covered fiscal 
year with respect to life insurance for 
the benefit of a director; and 

(I) The dollar value of any dividends 
or other earnings paid on stock or op-
tion awards, when those amounts were 
not factored into the grant date fair 
value for the stock or option award; 
and 

Instructions to Item 402(k)(2)(vii). 1. Programs 
in which registrants agree to make dona-
tions to one or more charitable institutions 
in a director’s name, payable by the reg-
istrant currently or upon a designated event, 
such as the retirement or death of the direc-
tor, are charitable awards programs or direc-
tor legacy programs for purposes of the dis-
closure required by paragraph (k)(2)(vii)(G) 
of this Item. Provide footnote disclosure of 
the total dollar amount payable under the 
program and other material terms of each 
such program for which tabular disclosure is 
provided. 

2. Any item reported for a director pursu-
ant to paragraph (k)(2)(vii) of this Item that 
is not a perquisite or personal benefit and 
whose value exceeds $10,000 must be identi-
fied and quantified in a footnote to column 
(g). All items of compensation are required 
to be included in the Director Compensation 
Table without regard to whether such items 
are required to be identified other than as 
specifically noted in this Item. 

3. Perquisites and personal benefits may be 
excluded as long as the total value of all per-
quisites and personal benefits for a director 
is less than $10,000. If the total value of all 
perquisites and personal benefits is $10,000 or 
more for any director, then each perquisite 
or personal benefit, regardless of its amount, 
must be identified by type. If perquisites and 
personal benefits are required to be reported 
for a director pursuant to this rule, then 
each perquisite or personal benefit that ex-
ceeds the greater of $25,000 or 10% of the 
total amount of perquisites and personal 
benefits for that director must be quantified 
and disclosed in a footnote. Perquisites and 
other personal benefits shall be valued on 
the basis of the aggregate incremental cost 
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to the registrant. With respect to the per-
quisite or other personal benefit for which 
footnote quantification is required, the reg-
istrant shall describe in the footnote its 
methodology for computing the aggregate 
incremental cost. Reimbursements of taxes 
owed with respect to perquisites or other 
personal benefits must be included in column 
(g) and are subject to separate quantification 
and identification as tax reimbursements 
(paragraph (k)(2)(vii)(B) of this Item) even if 
the associated perquisites or other personal 
benefits are not required to be included be-
cause the total amount of all perquisites or 
personal benefits for an individual director is 
less than $10,000 or are required to be identi-
fied but are not required to be separately 
quantified. 

(viii) The dollar value of total com-
pensation for the covered fiscal year 
(column (h)). With respect to each di-
rector, disclose the sum of all amounts 
reported in columns (b) through (g). 

Instruction to Item 402(k)(2). Two or more di-
rectors may be grouped in a single row in the 
Table if all elements of their compensation 
are identical. The names of the directors for 
whom disclosure is presented on a group 
basis should be clear from the Table. 

(3) Narrative to director compensation 
table. Provide a narrative description of 
any material factors necessary to an 
understanding of the director com-
pensation disclosed in this Table. 
While material factors will vary de-
pending upon the facts, examples of 
such factors may include, in given 
cases, among other things: 

(i) A description of standard com-
pensation arrangements (such as fees 
for retainer, committee service, service 
as chairman of the board or a com-
mittee, and meeting attendance); and 

(ii) Whether any director has a dif-
ferent compensation arrangement, 
identifying that director and describ-
ing the terms of that arrangement. 

Instruction to Item 402(k). In addition to the 
Instruction to paragraphs 402(k)(2)(iii) and 
(iv) and the Instructions to paragraph 
(k)(2)(vii) of this Item, the following apply 
equally to paragraph (k) of this Item: In-
structions 2 and 4 to paragraph (c) of this 
Item; Instructions to paragraphs (c)(2)(iii) 
and (iv) of this Item; the Instruction to para-
graphs (c)(2)(v) and (vi) of this Item; Instruc-
tions to paragraph (c)(2)(vii) of this Item; In-
structions to paragraph (c)(2)(viii) of this 
Item; and Instructions 1 and 5 to paragraph 
(c)(2)(ix) of this Item. These Instructions 
apply to the columns in the Director Com-
pensation Table that are analogous to the 

columns in the Summary Compensation 
Table to which they refer and to disclosures 
under paragraph (k) of this Item that cor-
respond to analogous disclosures provided for 
in paragraph (c) of this Item to which they 
refer. 

Instruction to Item 402. Specify the applica-
ble fiscal year in the title to each table re-
quired under this Item which calls for disclo-
sure as of or for a completed fiscal year. 

(l) Smaller reporting companies. A reg-
istrant that qualifies as a ‘‘smaller re-
porting company,’’ as defined by Item 
10(f) (§ 229.10(f)(1)), may provide the 
scaled disclosure in paragraphs (m) 
through (r) instead of paragraphs (a) 
through (k) of this Item. 

(m) Smaller reporting companies—Gen-
eral—(1) All compensation covered. This 
Item requires clear, concise and under-
standable disclosure of all plan and 
non-plan compensation awarded to, 
earned by, or paid to the named execu-
tive officers designated under para-
graph (m)(2) of this Item, and directors 
covered by paragraph (r) of this Item, 
by any person for all services rendered 
in all capacities to the smaller report-
ing company and its subsidiaries, un-
less otherwise specifically excluded 
from disclosure in this Item. All such 
compensation shall be reported pursu-
ant to this Item, even if also called for 
by another requirement, including 
transactions between the smaller re-
porting company and a third party 
where a purpose of the transaction is 
to furnish compensation to any such 
named executive officer or director. No 
amount reported as compensation for 
one fiscal year need be reported in the 
same manner as compensation for a 
subsequent fiscal year; amounts re-
ported as compensation for one fiscal 
year may be required to be reported in 
a different manner pursuant to this 
Item. 

(2) Persons covered. Disclosure shall 
be provided pursuant to this Item for 
each of the following (the ‘‘named ex-
ecutive officers’’): 

(i) All individuals serving as the 
smaller reporting company’s principal 
executive officer or acting in a similar 
capacity during the last completed fis-
cal year (‘‘PEO’’), regardless of com-
pensation level; 

(ii) The smaller reporting company’s 
two most highly compensated execu-
tive officers other than the PEO who 
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were serving as executive officers at 
the end of the last completed fiscal 
year; and 

(iii) Up to two additional individuals 
for whom disclosure would have been 
provided pursuant to paragraph 
(m)(2)(ii) of this Item but for the fact 
that the individual was not serving as 
an executive officer of the smaller re-
porting company at the end of the last 
completed fiscal year. 

Instructions to Item 402(m)(2). 
1. Determination of most highly compensated 

executive officers. The determination as to 
which executive officers are most highly 
compensated shall be made by reference to 
total compensation for the last completed 
fiscal year (as required to be disclosed pursu-
ant to paragraph (n)(2)(x) of this Item) re-
duced by the amount required to be disclosed 
pursuant to paragraph (n)(2)(viii) of this 
Item, provided, however, that no disclosure 
need be provided for any executive officer, 
other than the PEO, whose total compensa-
tion, as so reduced, does not exceed $100,000. 

2. Inclusion of executive officer of a sub-
sidiary. It may be appropriate for a smaller 
reporting company to include as named exec-
utive officers one or more executive officers 
or other employees of subsidiaries in the dis-
closure required by this Item. See Rule 3b–7 
under the Exchange Act (17 CFR 240.3b–7). 

3. Exclusion of executive officer due to over-
seas compensation. It may be appropriate in 
limited circumstances for a smaller report-
ing company not to include in the disclosure 
required by this Item an individual, other 
than its PEO, who is one of the smaller re-
porting company’s most highly compensated 
executive officers due to the payment of 
amounts of cash compensation relating to 
overseas assignments attributed predomi-
nantly to such assignments. 

(3) Information for full fiscal year. If 
the PEO served in that capacity during 
any part of a fiscal year with respect to 
which information is required, infor-
mation should be provided as to all of 
his or her compensation for the full fis-
cal year. If a named executive officer 
(other than the PEO) served as an exec-
utive officer of the smaller reporting 
company (whether or not in the same 
position) during any part of the fiscal 
year with respect to which information 
is required, information shall be pro-
vided as to all compensation of that in-
dividual for the full fiscal year. 

(4) Omission of table or column. A table 
or column may be omitted if there has 
been no compensation awarded to, 
earned by, or paid to any of the named 

executive officers or directors required 
to be reported in that table or column 
in any fiscal year covered by that 
table. 

(5) Definitions. For purposes of this 
Item: 

(i) The term stock means instruments 
such as common stock, restricted 
stock, restricted stock units, phantom 
stock, phantom stock units, common 
stock equivalent units or any similar 
instruments that do not have option- 
like features, and the term option 
means instruments such as stock op-
tions, stock appreciation rights and 
similar instruments with option-like 
features. The term stock appreciation 
rights (‘‘SARs’’) refers to SARs payable 
in cash or stock, including SARs pay-
able in cash or stock at the election of 
the smaller reporting company or a 
named executive officer. The term eq-
uity is used to refer generally to stock 
and/or options. 

(ii) The term plan includes, but is not 
limited to, the following: Any plan, 
contract, authorization or arrange-
ment, whether or not set forth in any 
formal document, pursuant to which 
cash, securities, similar instruments, 
or any other property may be received. 
A plan may be applicable to one per-
son. Smaller reporting companies may 
omit information regarding group life, 
health, hospitalization, or medical re-
imbursement plans that do not dis-
criminate in scope, terms or operation, 
in favor of executive officers or direc-
tors of the smaller reporting company 
and that are available generally to all 
salaried employees. 

(iii) The term incentive plan means 
any plan providing compensation in-
tended to serve as incentive for per-
formance to occur over a specified pe-
riod, whether such performance is 
measured by reference to financial per-
formance of the smaller reporting com-
pany or an affiliate, the smaller report-
ing company’s stock price, or any 
other performance measure. An equity 
incentive plan is an incentive plan or 
portion of an incentive plan under 
which awards are granted that fall 
within the scope of Financial Account-
ing Standards Board Statement of Fi-
nancial Accounting Standards No. 123 
(revised 2004), Share-Based Payment, as 
modified or supplemented (‘‘FAS 
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123R’’). A non-equity incentive plan is an 
incentive plan or portion of an incen-
tive plan that is not an equity incen-
tive plan. The term incentive plan 
award means an award provided under 
an incentive plan. 

(iv) The terms date of grant or grant 
date refer to the grant date determined 
for financial statement reporting pur-
poses pursuant to FAS 123R. 

(v) Closing market price is defined as 
the price at which the smaller report-
ing company’s security was last sold in 

the principal United States market for 
such security as of the date for which 
the closing market price is determined. 

(n) Smaller reporting companies—Sum-
mary compensation table—(1) General. 
Provide the information specified in 
paragraph (n)(2) of this Item, con-
cerning the compensation of the named 
executive officers for each of the small-
er reporting company’s last two com-
pleted fiscal years, in a Summary Com-
pensation Table in the tabular format 
specified below. 
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(2) The Table shall include: 
(i) The name and principal position 

of the named executive officer (column 
(a)); 

(ii) The fiscal year covered (column 
(b)); 

(iii) The dollar value of base salary 
(cash and non-cash) earned by the 
named executive officer during the fis-
cal year covered (column (c)); 

(iv) The dollar value of bonus (cash 
and non-cash) earned by the named ex-
ecutive officer during the fiscal year 
covered (column (d)); 

Instructions to Item 402(n)(2)(iii) and (iv). 
1. If the amount of salary or bonus earned 

in a given fiscal year is not calculable 
through the latest practicable date, a foot-
note shall be included disclosing that the 
amount of salary or bonus is not calculable 
through the latest practicable date and pro-
viding the date that the amount of salary or 
bonus is expected to be determined, and such 
amount must then be disclosed in a filing 
under Item 5.02(f) of Form 8–K (17 CFR 
249.308). 

2. Smaller reporting companies shall in-
clude in the salary column (column (c)) or 
bonus column (column (d)) any amount of 
salary or bonus forgone at the election of a 
named executive officer under which stock, 
equity-based or other forms of non-cash com-
pensation instead have been received by the 
named executive officer. However, the re-
ceipt of any such form of non-cash com-
pensation instead of salary or bonus must be 
disclosed in a footnote added to the salary or 
bonus column and, where applicable, refer-
ring to the narrative disclosure to the Sum-
mary Compensation Table (required by para-
graph (o) of this Item) where the material 
terms of the stock, option or non-equity in-
centive plan award elected by the named ex-
ecutive officer are reported. 

(v) For awards of stock, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (e)); 

(vi) For awards of options, with or 
without tandem SARs, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (f)); 

Instruction to Item 402(n)(2)(v) and (vi). For 
awards reported in columns (e) and (f), dis-
regard the estimate of forfeitures related to 
service-based vesting conditions. Include a 
footnote describing all forfeitures during the 
year, and disclosing all assumptions made in 
the valuation. Disclose assumptions made in 

the valuation by reference to a discussion of 
those assumptions in the registrant’s finan-
cial statements, footnotes to the financial 
statements, or discussion in the Manage-
ment’s Discussion and Analysis. The sections 
so referenced are deemed part of the disclo-
sure provided pursuant to this Item. 

(vii) The dollar value of all earnings 
for services performed during the fiscal 
year pursuant to awards under non-eq-
uity incentive plans as defined in para-
graph (m)(5)(iii) of this Item, and all 
earnings on any outstanding awards 
(column (g)); 

Instructions to Item 402(n)(2)(vii). 
1. If the relevant performance measure is 

satisfied during the fiscal year (including for 
a single year in a plan with a multi-year per-
formance measure), the earnings are report-
able for that fiscal year, even if not payable 
until a later date, and are not reportable 
again in the fiscal year when amounts are 
paid to the named executive officer. 

2. All earnings on non-equity incentive 
plan compensation must be identified and 
quantified in a footnote to column (g), 
whether the earnings were paid during the 
fiscal year, payable during the period but de-
ferred at the election of the named executive 
officer, or payable by their terms at a later 
date. 

(viii) Above-market or preferential 
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans 
(column (h)); 

Instruction to Item 402(n)(2)(viii). Interest on 
deferred compensation is above-market only 
if the rate of interest exceeds 120% of the ap-
plicable federal long-term rate, with 
compounding (as prescribed under section 
1274(d) of the Internal Revenue Code, (26 
U.S.C. 1274(d))) at the rate that corresponds 
most closely to the rate under the smaller 
reporting company’s plan at the time the in-
terest rate or formula is set. In the event of 
a discretionary reset of the interest rate, the 
requisite calculation must be made on the 
basis of the interest rate at the time of such 
reset, rather than when originally estab-
lished. Only the above-market portion of the 
interest must be included. If the applicable 
interest rates vary depending upon condi-
tions such as a minimum period of continued 
service, the reported amount should be cal-
culated assuming satisfaction of all condi-
tions to receiving interest at the highest 
rate. Dividends (and dividend equivalents) on 
deferred compensation denominated in the 
smaller reporting company’s stock (‘‘de-
ferred stock’’) are preferential only if earned 
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at a rate higher than dividends on the small-
er reporting company’s common stock. Only 
the preferential portion of the dividends or 
equivalents must be included. Footnote or 
narrative disclosure may be provided ex-
plaining the smaller reporting company’s 
criteria for determining any portion consid-
ered to be above-market. 

(ix) All other compensation for the 
covered fiscal year that the smaller re-
porting company could not properly re-
port in any other column of the Sum-
mary Compensation Table (column (i)). 
Each compensation item that is not 
properly reportable in columns (c) 
through (h), regardless of the amount 
of the compensation item, must be in-
cluded in column (i). Such compensa-
tion must include, but is not limited 
to: 

(A) Perquisites and other personal 
benefits, or property, unless the aggre-
gate amount of such compensation is 
less than $10,000; 

(B) All ‘‘gross-ups’’ or other amounts 
reimbursed during the fiscal year for 
the payment of taxes; 

(C) For any security of the smaller 
reporting company or its subsidiaries 
purchased from the smaller reporting 
company or its subsidiaries (through 
deferral of salary or bonus, or other-
wise) at a discount from the market 
price of such security at the date of 
purchase, unless that discount is avail-
able generally, either to all security 
holders or to all salaried employees of 
the smaller reporting company, the 
compensation cost, if any, computed in 
accordance with FAS 123R; 

(D) The amount paid or accrued to 
any named executive officer pursuant 
to a plan or arrangement in connection 
with: 

(1) Any termination, including with-
out limitation through retirement, res-
ignation, severance or constructive ter-
mination (including a change in re-
sponsibilities) of such executive offi-
cer’s employment with the smaller re-
porting company and its subsidiaries; 
or 

(2) A change in control of the smaller 
reporting company; 

(E) Smaller reporting company con-
tributions or other allocations to vest-
ed and unvested defined contribution 
plans; 

(F) The dollar value of any insurance 
premiums paid by, or on behalf of, the 

smaller reporting company during the 
covered fiscal year with respect to life 
insurance for the benefit of a named 
executive officer; and 

(G) The dollar value of any dividends 
or other earnings paid on stock or op-
tion awards, when those amounts were 
not factored into the grant date fair 
value for the stock or option award; 
and 

Instructions to Item 402(n)(2)(ix). 
1. Non-equity incentive plan awards and 

earnings and earnings on stock or options, 
except as specified in paragraph (n)(2)(ix)(G) 
of this Item, are required to be reported else-
where as provided in this Item and are not 
reportable as All Other Compensation in col-
umn (i). 

2. Benefits paid pursuant to defined benefit 
and actuarial plans are not reportable as All 
Other Compensation in column (i) unless ac-
celerated pursuant to a change in control; 
information concerning these plans is report-
able pursuant to paragraph (q)(1) of this 
Item. 

3. Reimbursements of taxes owed with re-
spect to perquisites or other personal bene-
fits must be included in the columns as tax 
reimbursements (paragraph (n)(2)(ix)(B) of 
this Item) even if the associated perquisites 
or other personal benefits are not required to 
be included because the aggregate amount of 
such compensation is less than $10,000. 

4. Perquisites and other personal benefits 
shall be valued on the basis of the aggregate 
incremental cost to the smaller reporting 
company. 

5. For purposes of paragraph (n)(2)(ix)(D) of 
this Item, an accrued amount is an amount 
for which payment has become due. 

(x) The dollar value of total com-
pensation for the covered fiscal year 
(column (j)). With respect to each 
named executive officer, disclose the 
sum of all amounts reported in col-
umns (c) through (i). 

Instructions to Item 402(n). 
1. Information with respect to the fiscal 

year prior to the last completed fiscal year 
will not be required if the smaller reporting 
company was not a reporting company pur-
suant to section 13(a) or 15(d) of the Ex-
change Act (15 U.S.C. 78m(a) or 78o(d)) at any 
time during that year, except that the small-
er reporting company will be required to pro-
vide information for any such year if that in-
formation previously was required to be pro-
vided in response to a Commission filing re-
quirement. 

2. All compensation values reported in the 
Summary Compensation Table must be re-
ported in dollars and rounded to the nearest 
dollar. Reported compensation values must 
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be reported numerically, providing a single 
numerical value for each grid in the table. 
Where compensation was paid to or received 
by a named executive officer in a different 
currency, a footnote must be provided to 
identify that currency and describe the rate 
and methodology used to convert the pay-
ment amounts to dollars. 

3. If a named executive officer is also a di-
rector who receives compensation for his or 
her services as a director, reflect that com-
pensation in the Summary Compensation 
Table and provide a footnote identifying and 
itemizing such compensation and amounts. 
Use the categories in the Director Compensa-
tion Table required pursuant to paragraph 
(r) of this Item. 

4. Any amounts deferred, whether pursuant 
to a plan established under section 401(k) of 
the Internal Revenue Code (26 U.S.C. 401(k)), 
or otherwise, shall be included in the appro-
priate column for the fiscal year in which 
earned. 

(o) Smaller reporting companies—Nar-
rative disclosure to summary compensa-
tion table. Provide a narrative descrip-
tion of any material factors necessary 
to an understanding of the information 
disclosed in the Table required by para-
graph (n) of this Item. Examples of 
such factors may include, in given 
cases, among other things: 

(1) The material terms of each named 
executive officer’s employment agree-
ment or arrangement, whether written 
or unwritten; 

(2) If at any time during the last fis-
cal year, any outstanding option or 
other equity-based award was repriced 
or otherwise materially modified (such 
as by extension of exercise periods, the 
change of vesting or forfeiture condi-
tions, the change or elimination of ap-
plicable performance criteria, or the 
change of the bases upon which returns 
are determined), a description of each 
such repricing or other material modi-
fication; 

(3) The waiver or modification of any 
specified performance target, goal or 
condition to payout with respect to 
any amount included in non-stock in-
centive plan compensation or payouts 
reported in column (g) to the Summary 
Compensation Table required by para-
graph (n) of this Item, stating whether 
the waiver or modification applied to 
one or more specified named executive 
officers or to all compensation subject 
to the target, goal or condition; 

(4) The material terms of each grant, 
including but not limited to the date of 
exercisability, any conditions to 
exercisability, any tandem feature, any 
reload feature, any tax-reimbursement 
feature, and any provision that could 
cause the exercise price to be lowered; 

(5) The material terms of any non-eq-
uity incentive plan award made to a 
named executive officer during the last 
completed fiscal year, including a gen-
eral description of the formula or cri-
teria to be applied in determining the 
amounts payable and vesting schedule; 

(6) The method of calculating earn-
ings on nonqualified deferred com-
pensation plans including nonqualified 
defined contribution plans; and 

(7) An identification to the extent 
material of any item included under 
All Other Compensation (column (i)) in 
the Summary Compensation Table. 
Identification of an item shall not be 
considered material if it does not ex-
ceed the greater of $25,000 or 10% of all 
items included in the specified cat-
egory in question set forth in para-
graph (n)(2)(ix) of this Item. All items 
of compensation are required to be in-
cluded in the Summary Compensation 
Table without regard to whether such 
items are required to be identified. 

Instruction to Item 402(o). The disclosure re-
quired by paragraph (o)(2) of this Item would 
not apply to any repricing that occurs 
through a pre-existing formula or mecha-
nism in the plan or award that results in the 
periodic adjustment of the option or SAR ex-
ercise or base price, an antidilution provi-
sion in a plan or award, or a recapitalization 
or similar transaction equally affecting all 
holders of the class of securities underlying 
the options or SARs. 

(p) Smaller reporting companies—Out-
standing equity awards at fiscal year-end 
table. (1) Provide the information speci-
fied in paragraph (p)(2) of this Item, 
concerning unexercised options; stock 
that has not vested; and equity incen-
tive plan awards for each named execu-
tive officer outstanding as of the end of 
the smaller reporting company’s last 
completed fiscal year in the following 
tabular format: 
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(2) The Table shall include: 
(i) The name of the named executive 

officer (column (a)); 
(ii) On an award-by-award basis, the 

number of securities underlying 
unexercised options, including awards 
that have been transferred other than 
for value, that are exercisable and that 
are not reported in column (d) (column 
(b)); 

(iii) On an award-by-award basis, the 
number of securities underlying 
unexercised options, including awards 
that have been transferred other than 
for value, that are unexercisable and 
that are not reported in column (d) 
(column (c)); 

(iv) On an award-by-award basis, the 
total number of shares underlying 
unexercised options awarded under any 
equity incentive plan that have not 
been earned (column (d)); 

(v) For each instrument reported in 
columns (b), (c) and (d), as applicable, 
the exercise or base price (column (e)); 

(vi) For each instrument reported in 
columns (b), (c) and (d), as applicable, 
the expiration date (column (f)); 

(vii) The total number of shares of 
stock that have not vested and that are 
not reported in column (i) (column (g)); 

(viii) The aggregate market value of 
shares of stock that have not vested 
and that are not reported in column (j) 
(column (h)); 

(ix) The total number of shares of 
stock, units or other rights awarded 
under any equity incentive plan that 
have not vested and that have not been 
earned, and, if applicable the number 
of shares underlying any such unit or 
right (column (i)); and 

(x) The aggregate market or payout 
value of shares of stock, units or other 
rights awarded under any equity incen-
tive plan that have not vested and that 
have not been earned (column (j)). 

Instructions to Item 402(p)(2). 
1. Identify by footnote any award that has 

been transferred other than for value, dis-
closing the nature of the transfer. 

2. The vesting dates of options, shares of 
stock and equity incentive plan awards held 
at fiscal-year end must be disclosed by foot-
note to the applicable column where the out-
standing award is reported. 

3. Compute the market value of stock re-
ported in column (h) and equity incentive 
plan awards of stock reported in column (j) 
by multiplying the closing market price of 

the smaller reporting company’s stock at the 
end of the last completed fiscal year by the 
number of shares or units of stock or the 
amount of equity incentive plan awards, re-
spectively. The number of shares or units re-
ported in column (d) or (i), and the payout 
value reported in column (j), shall be based 
on achieving threshold performance goals, 
except that if the previous fiscal year’s per-
formance has exceeded the threshold, the 
disclosure shall be based on the next higher 
performance measure (target or maximum) 
that exceeds the previous fiscal year’s per-
formance. If the award provides only for a 
single estimated payout, that amount should 
be reported. If the target amount is not de-
terminable, smaller reporting companies 
must provide a representative amount based 
on the previous fiscal year’s performance. 

4. Multiple awards may be aggregated 
where the expiration date and the exercise 
and/or base price of the instruments is iden-
tical. A single award consisting of a com-
bination of options, SARs and/or similar op-
tion-like instruments shall be reported as 
separate awards with respect to each tranche 
with a different exercise and/or base price or 
expiration date. 

5. Options or stock awarded under an eq-
uity incentive plan are reported in columns 
(d) or (i) and (j), respectively, until the rel-
evant performance condition has been satis-
fied. Once the relevant performance condi-
tion has been satisfied, even if the option or 
stock award is subject to forfeiture condi-
tions, options are reported in column (b) or 
(c), as appropriate, until they are exercised 
or expire, or stock is reported in columns (g) 
and (h) until it vests. 

(q) Smaller reporting companies—Addi-
tional narrative disclosure. Provide a 
narrative description of the following 
to the extent material: 

(1) The material terms of each plan 
that provides for the payment of retire-
ment benefits, or benefits that will be 
paid primarily following retirement, 
including but not limited to tax-quali-
fied defined benefit plans, supple-
mental executive retirement plans, 
tax-qualified defined contribution 
plans and nonqualified defined con-
tribution plans. 

(2) The material terms of each con-
tract, agreement, plan or arrangement, 
whether written or unwritten, that 
provides for payment(s) to a named ex-
ecutive officer at, following, or in con-
nection with the resignation, retire-
ment or other termination of a named 
executive officer, or a change in con-
trol of the smaller reporting company 
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or a change in the named executive of-
ficer’s responsibilities following a 
change in control, with respect to each 
named executive officer. 

(r) Smaller reporting companies—Com-
pensation of directors. (1) Provide the in-

formation specified in paragraph (r)(2) 
of this Item, concerning the compensa-
tion of the directors for the smaller re-
porting company’s last completed fis-
cal year, in the following tabular for-
mat: 

DIRECTOR COMPENSATION 

Name 

Fees 
earned or 

paid in cash 
($) 

Stock 
awards 

($) 

Option 
awards 

($) 

Non-equity in-
centive plan 

compensation 
($) 

Nonqualified 
deferred 

compensation 
earnings 

($) 

All other com-
pensation 

($) 

Total 
($) 

(a) (b) (c) (d) (e) (f) (g) (h) 

A 
B 
C 
D 
E 

(2) The Table shall include: 
(i) The name of each director unless 

such director is also a named executive 
officer under paragraph (m) of this 
Item and his or her compensation for 
service as a director is fully reflected 
in the Summary Compensation Table 
pursuant to paragraph (n) of this Item 
and otherwise as required pursuant to 
paragraphs (o) through (q) of this Item 
(column (a)); 

(ii) The aggregate dollar amount of 
all fees earned or paid in cash for serv-
ices as a director, including annual re-
tainer fees, committee and/or chair-
manship fees, and meeting fees (col-
umn (b)); 

(iii) For awards of stock, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (c)); 

(iv) For awards of stock options, with 
or without tandem SARs, the dollar 
amount recognized for financial state-
ment reporting purposes with respect 
to the fiscal year in accordance with 
FAS 123R (column (d)); 

Instruction to Item 402(r)(2)(iii) and (iv). For 
each director, disclose by footnote to the ap-
propriate column, the aggregate number of 
stock awards and the aggregate number of 
option awards outstanding at fiscal year end. 

(v) The dollar value of all earnings 
for services performed during the fiscal 
year pursuant to non-equity incentive 
plans as defined in paragraph (m)(5)(iii) 

of this Item, and all earnings on any 
outstanding awards (column (e)); 

(vi) Above-market or preferential 
earnings on compensation that is de-
ferred on a basis that is not tax-quali-
fied, including such earnings on non-
qualified defined contribution plans 
(column (f)); 

(vii) All other compensation for the 
covered fiscal year that the smaller re-
porting company could not properly re-
port in any other column of the Direc-
tor Compensation Table (column (g)). 
Each compensation item that is not 
properly reportable in columns (b) 
through (f), regardless of the amount of 
the compensation item, must be in-
cluded in column (g) and must be iden-
tified and quantified in a footnote if it 
is deemed material in accordance with 
paragraph (o)(7) of this Item. Such 
compensation must include, but is not 
limited to: 

(A) Perquisites and other personal 
benefits, or property, unless the aggre-
gate amount of such compensation is 
less than $10,000; 

(B) All ‘‘gross-ups’’ or other amounts 
reimbursed during the fiscal year for 
the payment of taxes; 

(C) For any security of the smaller 
reporting company or its subsidiaries 
purchased from the smaller reporting 
company or its subsidiaries (through 
deferral of salary or bonus, or other-
wise) at a discount from the market 
price of such security at the date of 
purchase, unless that discount is avail-
able generally, either to all security 
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holders or to all salaried employees of 
the smaller reporting company, the 
compensation cost, if any, computed in 
accordance with FAS 123R; 

(D) The amount paid or accrued to 
any director pursuant to a plan or ar-
rangement in connection with: 

(1) The resignation, retirement or 
any other termination of such director; 
or 

(2) A change in control of the smaller 
reporting company; 

(E) Smaller reporting company con-
tributions or other allocations to vest-
ed and unvested defined contribution 
plans; 

(F) Consulting fees earned from, or 
paid or payable by the smaller report-
ing company and/or its subsidiaries (in-
cluding joint ventures); 

(G) The annual costs of payments and 
promises of payments pursuant to di-
rector legacy programs and similar 
charitable award programs; 

(H) The dollar value of any insurance 
premiums paid by, or on behalf of, the 
smaller reporting company during the 
covered fiscal year with respect to life 
insurance for the benefit of a director; 
and 

(I) The dollar value of any dividends 
or other earnings paid on stock or op-
tion awards, when those amounts were 
not factored into the grant date fair 
value for the stock or option award; 
and 

Instruction to Item 402(r)(2)(vii). Programs in 
which smaller reporting companies agree to 
make donations to one or more charitable 
institutions in a director’s name, payable by 
the smaller reporting company currently or 
upon a designated event, such as the retire-
ment or death of the director, are charitable 
awards programs or director legacy pro-
grams for purposes of the disclosure required 
by paragraph (r)(2)(vii)(G) of this Item. Pro-
vide footnote disclosure of the total dollar 
amount payable under the program and 
other material terms of each such program 
for which tabular disclosure is provided. 

(viii) The dollar value of total com-
pensation for the covered fiscal year 
(column (h)). With respect to each di-
rector, disclose the sum of all amounts 
reported in columns (b) through (g). 

Instruction to Item 402(r)(2). Two or more di-
rectors may be grouped in a single row in the 
Table if all elements of their compensation 
are identical. The names of the directors for 

whom disclosure is presented on a group 
basis should be clear from the Table. 

(3) Narrative to director compensation 
table. Provide a narrative description of 
any material factors necessary to an 
understanding of the director com-
pensation disclosed in this Table. 
While material factors will vary de-
pending upon the facts, examples of 
such factors may include, in given 
cases, among other things: 

(i) A description of standard com-
pensation arrangements (such as fees 
for retainer, committee service, service 
as chairman of the board or a com-
mittee, and meeting attendance); and 

(ii) Whether any director has a dif-
ferent compensation arrangement, 
identifying that director and describ-
ing the terms of that arrangement. 

Instruction to Item 402(r). In addition to the 
Instruction to paragraph (r)(2)(vii) of this 
Item, the following apply equally to para-
graph (r) of this Item: Instructions 2 and 4 to 
paragraph (n) of this Item; the Instructions 
to paragraphs (n)(2)(iii) and (iv) of this Item; 
the Instruction to paragraphs (n)(2)(v) and 
(vi) of this Item; the Instructions to para-
graph (n)(2)(vii) of this Item; the Instruction 
to paragraph (n)(2)(viii) of this Item; the In-
structions to paragraph (n)(2)(ix) of this 
Item; and paragraph (o)(7) of this Item. 
These Instructions apply to the columns in 
the Director Compensation Table that are 
analogous to the columns in the Summary 
Compensation Table to which they refer and 
to disclosures under paragraph (r) of this 
Item that correspond to analogous disclo-
sures provided for in paragraph (n) of this 
Item to which they refer. 

[71 FR 53241, Sept. 8, 2006; 71 FR 56225, Sept. 
26, 2006, as amended at 71 FR 78350, Dec. 29, 
2006; 73 FR 958, Jan. 4, 2008] 

§ 229.403 (Item 403) Security owner-
ship of certain beneficial owners 
and management. 

(a) Security ownership of certain bene-
ficial owners. Furnish the following in-
formation, as of the most recent prac-
ticable date, substantially in the tab-
ular form indicated, with respect to 
any person (including any ‘‘group’’ as 
that term is used in section 13(d)(3) of 
the Exchange Act) who is known to the 
registrant to be the beneficial owner of 
more than five percent of any class of 
the registrant’s voting securities. The 
address given in column (2) may be a 
business, mailing or residence address. 
Show in column (3) the total number of 
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shares beneficially owned and in col-
umn (4) the percentage of class so 
owned. Of the number of shares shown 
in column (3), indicate by footnote or 
otherwise the amount known to be 
shares with respect to which such list-
ed beneficial owner has the right to ac-
quire beneficial ownership, as specified 
in Rule 13d–3(d)(1) under the Exchange 
Act (§ 240.13d–3(d)(1) of this chapter). 

(1) Title of 
class 

(2) Name and 
address of 
beneficial 

owner 

(3) Amount 
and nature of 

beneficial own-
ership 

(4) Percent 
of class 

(b) Security ownership of management. 
Furnish the following information, as 
of the most recent practicable date, in 
substantially the tabular form indi-
cated, as to each class of equity securi-
ties of the registrant or any of its par-
ents or subsidiaries, including direc-
tors’ qualifying shares, beneficially 
owned by all directors and nominees, 
naming them, each of the named exec-
utive officers as defined in Item 
402(a)(3) (§ 229.402(a)(3)), and directors 
and executive officers of the registrant 
as a group, without naming them. 
Show in column (3) the total number of 
shares beneficially owned and in col-
umn (4) the percent of the class so 
owned. Of the number of shares shown 
in column (3), indicate, by footnote or 
otherwise, the amount of shares that 
are pledged as security and the amount 
of shares with respect to which such 
persons have the right to acquire bene-
ficial ownership as specified in 
§ 240.13d–3(d)(1) of this chapter. 

(1) 
Title of class 

(2) 
Name of ben-
eficial owner 

(3) Amount 
and nature of 

beneficial 
ownership 

(4) 
Percent of 

class 

(c) Changes in control. Describe any 
arrangements, known to the reg-
istrant, including any pledge by any 
person of securities of the registrant or 
any of its parents, the operation of 
which may at a subsequent date result 
in a change in control of the reg-
istrant. 

Instructions to Item 403: 1. The percentages 
are to be calculated on the basis of the 
amount of outstanding securities, excluding 
securities held by or for the account of the 

registrant or its subsidiaries, plus securities 
deemed outstanding pursuant to Rule 13d– 
3(d)(1) under the Exchange Act 17 (CFR 
240.13d–3(d)(1)). For purposes of paragraph 
(b), if the percentage of shares beneficially 
owned by any director or nominee, or by all 
directors and officers of the registrant as a 
group, does not exceed one percent of the 
class so owned, the registrant may, in lieu of 
furnishing a precise percentage, indicate this 
fact by means of an asterisk and explanatory 
footnote or other similar means. 

2. For the purposes of this Item, beneficial 
ownership shall be determined in accordance 
with Rule 13d–3 under the Exchange Act 
(§ 240.13d–3 of this chapter). Include such ad-
ditional subcolumns or other appropriate ex-
planation of column (3) necessary to reflect 
amounts as to which the beneficial owner 
has (A) sole voting power, (B) shared voting 
power, (C) sole investment power, or (D) 
shared investment power. 

3. The registrant shall be deemed to know 
the contents of any statements filed with the 
Commission pursuant to section 13(d) or 13(g) 
of the Exchange Act. When applicable, a reg-
istrant may rely upon information set forth 
in such statements unless the registrant 
knows or has reason to believe that such in-
formation is not complete or accurate or 
that a statement or amendment should have 
been filed and was not. 

4. For purposes of furnishing information 
pursuant to paragraph (a) of this Item, the 
registrant may indicate the source and date 
of such information. 

5. Where more than one beneficial owner is 
known to be listed for the same securities, 
appropriate disclosure should be made to 
avoid confusion. For purposes of paragraph 
(b), in computing the aggregate number of 
shares owned by directors and officers of the 
registrant as a group, the same shares shall 
not be counted more than once. 

6. Paragraph (c) of this Item does not re-
quire a description of ordinary default provi-
sions contained in the charter, trust inden-
tures or other governing instruments relat-
ing to securities of the registrant. 

7. Where the holder(s) of voting securities 
reported pursuant to paragraph (a) hold 
more than five percent of any class of voting 
securities of the registrant pursuant to any 
voting trust or similar agreement, state the 
title of such securities, the amount held or 
to be held pursuant to the trust or agree-
ment (if not clear from the table) and the du-
ration of the agreement. Give the names and 
addresses of the voting trustees and outline 
briefly their voting rights and other powers 
under the trust or agreement. 

[47 FR 11401, Mar. 16, 1982, as amended at 47 
FR 55665, Dec. 13, 1982; 51 FR 42056, Nov. 20, 
1986; 57 FR 48158, Oct. 21, 1992; 71 FR 53252, 
Sept. 8, 2006] 
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§ 229.404 (Item 404) Transactions with 
related persons, promoters and cer-
tain control persons. 

(a) Transactions with related persons. 
Describe any transaction, since the be-
ginning of the registrant’s last fiscal 
year, or any currently proposed trans-
action, in which the registrant was or 
is to be a participant and the amount 
involved exceeds $120,000, and in which 
any related person had or will have a 
direct or indirect material interest. 
Disclose the following information re-
garding the transaction: 

(1) The name of the related person 
and the basis on which the person is a 
related person. 

(2) The related person’s interest in 
the transaction with the registrant, in-
cluding the related person’s position(s) 
or relationship(s) with, or ownership 
in, a firm, corporation, or other entity 
that is a party to, or has an interest in, 
the transaction. 

(3) The approximate dollar value of 
the amount involved in the trans-
action. 

(4) The approximate dollar value of 
the amount of the related person’s in-
terest in the transaction, which shall 
be computed without regard to the 
amount of profit or loss. 

(5) In the case of indebtedness, disclo-
sure of the amount involved in the 
transaction shall include the largest 
aggregate amount of principal out-
standing during the period for which 
disclosure is provided, the amount 
thereof outstanding as of the latest 
practicable date, the amount of prin-
cipal paid during the periods for which 
disclosure is provided, the amount of 
interest paid during the period for 
which disclosure is provided, and the 
rate or amount of interest payable on 
the indebtedness. 

(6) Any other information regarding 
the transaction or the related person in 
the context of the transaction that is 
material to investors in light of the 
circumstances of the particular trans-
action. 

Instructions to Item 404(a). 1. For the purposes 
of paragraph (a) of this Item, the term re-
lated person means: 

a. Any person who was in any of the fol-
lowing categories at any time during the 
specified period for which disclosure under 
paragraph (a) of this Item is required: 

i. Any director or executive officer of the 
registrant; 

ii. Any nominee for director, when the in-
formation called for by paragraph (a) of this 
Item is being presented in a proxy or infor-
mation statement relating to the election of 
that nominee for director; or 

iii. Any immediate family member of a di-
rector or executive officer of the registrant, 
or of any nominee for director when the in-
formation called for by paragraph (a) of this 
Item is being presented in a proxy or infor-
mation statement relating to the election of 
that nominee for director, which means any 
child, stepchild, parent, stepparent, spouse, 
sibling, mother-in-law, father-in-law, son-in- 
law, daughter-in-law, brother-in-law, or sis-
ter-in-law of such director, executive officer 
or nominee for director, and any person 
(other than a tenant or employee) sharing 
the household of such director, executive of-
ficer or nominee for director; and 

b. Any person who was in any of the fol-
lowing categories when a transaction in 
which such person had a direct or indirect 
material interest occurred or existed: 

i. A security holder covered by Item 403(a) 
(§ 229.403(a)); or 

ii. Any immediate family member of any 
such security holder, which means any child, 
stepchild, parent, stepparent, spouse, sibling, 
mother-in-law, father-in-law, son-in-law, 
daughter-in-law, brother-in-law, or sister-in- 
law of such security holder, and any person 
(other than a tenant or employee) sharing 
the household of such security holder. 

2. For purposes of paragraph (a) of this 
Item, a transaction includes, but is not lim-
ited to, any financial transaction, arrange-
ment or relationship (including any indebt-
edness or guarantee of indebtedness) or any 
series of similar transactions, arrangements 
or relationships. 

3. The amount involved in the transaction 
shall be computed by determining the dollar 
value of the amount involved in the trans-
action in question, which shall include: 

a. In the case of any lease or other trans-
action providing for periodic payments or in-
stallments, the aggregate amount of all peri-
odic payments or installments due on or 
after the beginning of the registrant’s last 
fiscal year, including any required or op-
tional payments due during or at the conclu-
sion of the lease or other transaction pro-
viding for periodic payments or install-
ments; and 

b. In the case of indebtedness, the largest 
aggregate amount of all indebtedness out-
standing at any time since the beginning of 
the registrant’s last fiscal year and all 
amounts of interest payable on it during the 
last fiscal year. 

4. In the case of a transaction involving in-
debtedness: 

a. The following items of indebtedness may 
be excluded from the calculation of the 
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amount of indebtedness and need not be dis-
closed: Amounts due from the related person 
for purchases of goods and services subject to 
usual trade terms, for ordinary business 
travel and expense payments and for other 
transactions in the ordinary course of busi-
ness; 

b. Disclosure need not be provided of any 
indebtedness transaction for the related per-
sons specified in Instruction 1.b. to para-
graph (a) of this Item; and 

c. If the lender is a bank, savings and loan 
association, or broker-dealer extending cred-
it under Federal Reserve Regulation T (12 
CFR part 220) and the loans are not disclosed 
as nonaccrual, past due, restructured or po-
tential problems (see Item III.C.1. and 2. of 
Industry Guide 3, Statistical Disclosure by 
Bank Holding Companies (17 CFR 229.802(c))), 
disclosure under paragraph (a) of this Item 
may consist of a statement, if such is the 
case, that the loans to such persons: 

i. Were made in the ordinary course of 
business; 

ii. Were made on substantially the same 
terms, including interest rates and collat-
eral, as those prevailing at the time for com-
parable loans with persons not related to the 
lender; and 

iii. Did not involve more than the normal 
risk of collectibility or present other unfa-
vorable features. 

5.a. Disclosure of an employment relation-
ship or transaction involving an executive 
officer and any related compensation solely 
resulting from that employment relationship 
or transaction need not be provided pursuant 
to paragraph (a) of this Item if: 

i. The compensation arising from the rela-
tionship or transaction is reported pursuant 
to Item 402 (§ 229.402); or 

ii. The executive officer is not an imme-
diate family member (as specified in Instruc-
tion 1 to paragraph (a) of this Item) and such 
compensation would have been reported 
under Item 402 (§ 229.402) as compensation 
earned for services to the registrant if the 
executive officer was a named executive offi-
cer as that term is defined in Item 402(a)(3) 
(§ 229.402(a)(3)), and such compensation had 
been approved, or recommended to the board 
of directors of the registrant for approval, by 
the compensation committee of the board of 
directors (or group of independent directors 
performing a similar function) of the reg-
istrant. 

b. Disclosure of compensation to a director 
need not be provided pursuant to paragraph 
(a) of this Item if the compensation is re-
ported pursuant to Item 402(k) (§ 229.402(k)). 

6. A person who has a position or relation-
ship with a firm, corporation, or other entity 
that engages in a transaction with the reg-
istrant shall not be deemed to have an indi-
rect material interest within the meaning of 
paragraph (a) of this Item where: 

a. The interest arises only: 

i. From such person’s position as a director 
of another corporation or organization that 
is a party to the transaction; or 

ii. From the direct or indirect ownership 
by such person and all other persons speci-
fied in Instruction 1 to paragraph (a) of this 
Item, in the aggregate, of less than a ten per-
cent equity interest in another person (other 
than a partnership) which is a party to the 
transaction; or 

iii. From both such position and owner-
ship; or 

b. The interest arises only from such per-
son’s position as a limited partner in a part-
nership in which the person and all other 
persons specified in Instruction 1 to para-
graph (a) of this Item, have an interest of 
less than ten percent, and the person is not 
a general partner of and does not hold an-
other position in the partnership. 

7. Disclosure need not be provided pursuant 
to paragraph (a) of this Item if: 

a. The transaction is one where the rates 
or charges involved in the transaction are 
determined by competitive bids, or the 
transaction involves the rendering of serv-
ices as a common or contract carrier, or pub-
lic utility, at rates or charges fixed in con-
formity with law or governmental authority; 

b. The transaction involves services as a 
bank depositary of funds, transfer agent, reg-
istrar, trustee under a trust indenture, or 
similar services; or 

c. The interest of the related person arises 
solely from the ownership of a class of equity 
securities of the registrant and all holders of 
that class of equity securities of the reg-
istrant received the same benefit on a pro 
rata basis. 

(b) Review, approval or ratification of 
transactions with related persons. (1) De-
scribe the registrant’s policies and pro-
cedures for the review, approval, or 
ratification of any transaction required 
to be reported under paragraph (a) of 
this Item. While the material features 
of such policies and procedures will 
vary depending on the particular cir-
cumstances, examples of such features 
may include, in given cases, among 
other things: 

(i) The types of transactions that are 
covered by such policies and proce-
dures; 

(ii) The standards to be applied pur-
suant to such policies and procedures; 

(iii) The persons or groups of persons 
on the board of directors or otherwise 
who are responsible for applying such 
policies and procedures; and 

(iv) A statement of whether such 
policies and procedures are in writing 
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and, if not, how such policies and pro-
cedures are evidenced. 

(2) Identify any transaction required 
to be reported under paragraph (a) of 
this Item since the beginning of the 
registrant’s last fiscal year where such 
policies and procedures did not require 
review, approval or ratification or 
where such policies and procedures 
were not followed. 

Instruction to Item 404(b). Disclosure need not 
be provided pursuant to this paragraph re-
garding any transaction that occurred at a 
time before the related person became one of 
the enumerated persons in Instruction 1.a.i., 
ii., or iii. to Item 404(a) if such transaction 
did not continue after the related person be-
came one of the enumerated persons in In-
struction 1.a.i., ii., or iii. to Item 404(a). 

(c) Promoters and certain control per-
sons. (1) Registrants that are filing a 
registration statement on Form S–1 
under the Securities Act (§ 239.11 of this 
chapter) or on Form 10 under the Ex-
change Act (§ 249.210 of this chapter) 
and that had a promoter at any time 
during the past five fiscal years shall: 

(i) State the names of the pro-
moter(s), the nature and amount of 
anything of value (including money, 
property, contracts, options or rights 
of any kind) received or to be received 
by each promoter, directly or indi-
rectly, from the registrant and the na-
ture and amount of any assets, services 
or other consideration therefore re-
ceived or to be received by the reg-
istrant; and 

(ii) As to any assets acquired or to be 
acquired by the registrant from a pro-
moter, state the amount at which the 
assets were acquired or are to be ac-
quired and the principle followed or to 
be followed in determining such 
amount, and identify the persons mak-
ing the determination and their rela-
tionship, if any, with the registrant or 
any promoter. If the assets were ac-
quired by the promoter within two 
years prior to their transfer to the reg-
istrant, also state the cost thereof to 
the promoter. 

(2) Registrants shall provide the dis-
closure required by paragraphs (c)(1)(i) 
and (c)(1)(ii) of this Item as to any per-
son who acquired control of a reg-
istrant that is a shell company, or any 
person that is part of a group, con-
sisting of two or more persons that 

agree to act together for the purpose of 
acquiring, holding, voting or disposing 
of equity securities of a registrant, 
that acquired control of a registrant 
that is a shell company. For purposes 
of this Item, shell company has the 
same meaning as in Rule 405 under the 
Securities Act (17 CFR 230.405) and 
Rule 12b–2 under the Exchange Act (17 
CFR 240.12b–2). 

(d) Smaller reporting companies. A reg-
istrant that qualifies as a ‘‘smaller re-
porting company,’’ as defined by 
§ 229.10(f)(1), must provide the following 
information in order to comply with 
this Item: 

(1) The information required by para-
graph (a) of this Item for the period 
specified there for a transaction in 
which the amount involved exceeds the 
lesser of $120,000 or one percent of the 
average of the smaller reporting com-
pany’s total assets at year end for the 
last two completed fiscal years; 

(2) The information required by para-
graph (c) of this Item; and 

(3) A list of all parents of the smaller 
reporting company showing the basis 
of control and as to each parent, the 
percentage of voting securities owned 
or other basis of control by its imme-
diate parent, if any. 

Instruction to Item 404(d). 
1. Include information for any material un-

derwriting discounts and commissions upon 
the sale of securities by the smaller report-
ing company where any of the persons speci-
fied in paragraph (a) of this Item was or is to 
be a principal underwriter or is a controlling 
person or member of a firm that was or is to 
be a principal underwriter. 

2. For smaller reporting companies infor-
mation shall be given for the period specified 
in paragraph (a) of this Item and, in addi-
tion, for the fiscal year preceding the small 
reporting company’s last fiscal year. 

Instructions to Item 404. 1. If the information 
called for by this Item is being presented in 
a registration statement filed pursuant to 
the Securities Act or the Exchange Act, in-
formation shall be given for the periods spec-
ified in the Item and, in addition, for the two 
fiscal years preceding the registrant’s last 
fiscal year, unless the information is being 
incorporated by reference into a registration 
statement on Form S–4 (17 CFR 239.25), in 
which case, information shall be given for 
the periods specified in the Item. 

2. A foreign private issuer will be deemed 
to comply with this Item if it provides the 
information required by Item 7.B. of Form 
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20–F (17 CFR 249.220f) with more detailed in-
formation provided if otherwise made pub-
licly available or required to be disclosed by 
the issuer’s home jurisdiction or a market in 
which its securities are listed or traded. 

[71 FR 53252, Sept. 8, 2006, as amended at 73 
FR 964, Jan. 4, 2008] 

§ 229.405 (Item 405) Compliance with 
section 16(a) of the Exchange Act. 

Every registrant having a class of eq-
uity securities registered pursuant to 
section 12 of the Exchange Act (15 
U.S.C. 78l), every closed-end invest-
ment company registered under the In-
vestment Company Act of 1940 (15 
U.S.C. 80a–1 et seq.), and every holding 
company registered pursuant to the 
Public Utility Holding Company Act of 
1935 (15 U.S.C. 79a et seq.) shall: 

(a) Based solely upon a review of 
Forms 3 and 4 (17 CFR 249.103 and 
249.104) and amendments thereto fur-
nished to the registrant under 17 CFR 
240.16a–3(e) during its most recent fis-
cal year and Forms 5 and amendments 
thereto (17 CFR 249.105) furnished to 
the registrant with respect to its most 
recent fiscal year, and any written rep-
resentation referred to in paragraph 
(b)(1) of this section. 

(1) Under the caption ‘‘Section 16(a) 
Beneficial Ownership Reporting Com-
pliance,’’ identify each person who, at 
any time during the fiscal year, was a 
director, officer, beneficial owner of 
more than ten percent of any class of 
equity securities of the registrant reg-
istered pursuant to section 12 of the 
Exchange Act, or any other person sub-
ject to section 16 of the Exchange Act 
with respect to the registrant because 
of the requirements of section 30 of the 
Investment Company Act or section 17 
of the Public Utility Holding Company 
Act (‘‘reporting person’’) that failed to 
file on a timely basis, as disclosed in 
the above Forms, reports required by 
section 16(a) of the Exchange Act dur-
ing the most recent fiscal year or prior 
fiscal years. 

(2) For each such person, set forth 
the number of late reports, the number 
of transactions that were not reported 
on a timely basis, and any known fail-
ure to file a required Form. A known 
failure to file would include, but not be 
limited to, a failure to file a Form 3, 
which is required of all reporting per-
sons, and a failure to file a Form 5 in 

the absence of the written representa-
tion referred to in paragraph (b)(1) of 
this section, unless the registrant oth-
erwise knows that no Form 5 is re-
quired. 

NOTE: The disclosure requirement is based 
on a review of the forms submitted to the 
registrant during and with respect to its 
most recent fiscal year, as specified above. 
Accordingly, a failure to file timely need 
only be disclosed once. For example, if in the 
most recently concluded fiscal year a report-
ing person filed a Form 4 disclosing a trans-
action that took place in the prior fiscal 
year, and should have been reported in that 
year, the registrant should disclose that late 
filing and transaction pursuant to this Item 
405 with respect to the most recently con-
cluded fiscal year, but not in material filed 
with respect to subsequent years. 

(b) With respect to the disclosure re-
quired by paragraph (a) of this section, 
if the registrant: 

(1) Receives a written representation 
from the reporting person that no 
Form 5 is required; and 

(2) Maintains the representation for 
two years, making a copy available to 
the Commission or its staff upon re-
quest, the registrant need not identify 
such reporting person pursuant to 
paragraph (a) of this section as having 
failed to file a Form 5 with respect to 
that fiscal year. 

[56 FR 7265, Feb. 21, 1991, as amended at 61 
FR 30391, June 14, 1996; 70 FR 46088, Aug. 9, 
2005] 

§ 229.406 (Item 406) Code of ethics. 
(a) Disclose whether the registrant 

has adopted a code of ethics that ap-
plies to the registrant’s principal exec-
utive officer, principal financial offi-
cer, principal accounting officer or 
controller, or persons performing simi-
lar functions. If the registrant has not 
adopted such a code of ethics, explain 
why it has not done so. 

(b) For purposes of this Item 406, the 
term code of ethics means written 
standards that are reasonably designed 
to deter wrongdoing and to promote: 

(1) Honest and ethical conduct, in-
cluding the ethical handling of actual 
or apparent conflicts of interest be-
tween personal and professional rela-
tionships; 

(2) Full, fair, accurate, timely, and 
understandable disclosure in reports 
and documents that a registrant files 
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with, or submits to, the Commission 
and in other public communications 
made by the registrant; 

(3) Compliance with applicable gov-
ernmental laws, rules and regulations; 

(4) The prompt internal reporting of 
violations of the code to an appropriate 
person or persons identified in the 
code; and 

(5) Accountability for adherence to 
the code. 

(c) The registrant must: 
(1) File with the Commission a copy 

of its code of ethics that applies to the 
registrant’s principal executive officer, 
principal financial officer, principal ac-
counting officer or controller, or per-
sons performing similar functions, as 
an exhibit to its annual report; 

(2) Post the text of such code of eth-
ics on its Internet website and disclose, 
in its annual report, its Internet ad-
dress and the fact that it has posted 
such code of ethics on its Internet Web 
site; or 

(3) Undertake in its annual report 
filed with the Commission to provide 
to any person without charge, upon re-
quest, a copy of such code of ethics and 
explain the manner in which such re-
quest may be made. 

(d) If the registrant intends to satisfy 
the disclosure requirement under Item 
10 of Form 8–K regarding an amend-
ment to, or a waiver from, a provision 
of its code of ethics that applies to the 
registrant’s principal executive officer, 
principal financial officer, principal ac-
counting officer or controller, or per-
sons performing similar functions and 
that relates to any element of the code 
of ethics definition enumerated in 
paragraph (b) of this Item by posting 
such information on its Internet 
website, disclose the registrant’s Inter-
net address and such intention. 

Instructions to Item 406. 1. A registrant may 
have separate codes of ethics for different 
types of officers. Furthermore, a code of eth-
ics within the meaning of paragraph (b) of 
this Item may be a portion of a broader doc-
ument that addresses additional topics or 
that applies to more persons than those spec-
ified in paragraph (a). In satisfying the re-
quirements of paragraph (c), a registrant 
need only file, post or provide the portions of 
a broader document that constitutes a code 
of ethics as defined in paragraph (b) and that 
apply to the persons specified in paragraph 
(a). 

2. If a registrant elects to satisfy para-
graph (c) of this Item by posting its code of 
ethics on its website pursuant to paragraph 
(c)(2), the code of ethics must remain acces-
sible on its Web site for as long as the reg-
istrant remains subject to the requirements 
of this Item and chooses to comply with this 
Item by posting its code on its Web site pur-
suant to paragraph (c)(2). 

[68 FR 5127, Jan. 31, 2003, as amended at 70 
FR 1594, Jan. 7, 2005] 

§ 229.407 (Item 407) Corporate govern-
ance. 

(a) Director independence. Identify 
each director and, when the disclosure 
called for by this paragraph is being 
presented in a proxy or information 
statement relating to the election of 
directors, each nominee for director, 
that is independent under the inde-
pendence standards applicable to the 
registrant under paragraph (a)(1) of 
this Item. In addition, if such inde-
pendence standards contain independ-
ence requirements for committees of 
the board of directors, identify each di-
rector that is a member of the com-
pensation, nominating or audit com-
mittee that is not independent under 
such committee independence stand-
ards. If the registrant does not have a 
separately designated audit, nomi-
nating or compensation committee or 
committee performing similar func-
tions, the registrant must provide the 
disclosure of directors that are not 
independent with respect to all mem-
bers of the board of directors applying 
such committee independence stand-
ards. 

(1) In determining whether or not the 
director or nominee for director is 
independent for the purposes of para-
graph (a) of this Item, the registrant 
shall use the applicable definition of 
independence, as follows: 

(i) If the registrant is a listed issuer 
whose securities are listed on a na-
tional securities exchange or in an 
inter-dealer quotation system which 
has requirements that a majority of 
the board of directors be independent, 
the registrant’s definition of independ-
ence that it uses for determining if a 
majority of the board of directors is 
independent in compliance with the 
listing standards applicable to the reg-
istrant. When determining whether the 
members of a committee of the board 
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of directors are independent, the reg-
istrant’s definition of independence 
that it uses for determining if the 
members of that specific committee 
are independent in compliance with the 
independence standards applicable for 
the members of the specific committee 
in the listing standards of the national 
securities exchange or inter-dealer 
quotation system that the registrant 
uses for determining if a majority of 
the board of directors are independent. 
If the registrant does not have inde-
pendence standards for a committee, 
the independence standards for that 
specific committee in the listing stand-
ards of the national securities ex-
change or inter-dealer quotation sys-
tem that the registrant uses for deter-
mining if a majority of the board of di-
rectors are independent. 

(ii) If the registrant is not a listed 
issuer, a definition of independence of a 
national securities exchange or of an 
inter-dealer quotation system which 
has requirements that a majority of 
the board of directors be independent, 
and state which definition is used. 
Whatever such definition the reg-
istrant chooses, it must use the same 
definition with respect to all directors 
and nominees for director. When deter-
mining whether the members of a spe-
cific committee of the board of direc-
tors are independent, if the national se-
curities exchange or national securi-
ties association whose standards are 
used has independence standards for 
the members of a specific committee, 
use those committee specific stand-
ards. 

(iii) If the information called for by 
paragraph (a) of this Item is being pre-
sented in a registration statement on 
Form S–1 (§ 239.11 of this chapter) under 
the Securities Act or on a Form 10 
(§ 249.210 of this chapter) under the Ex-
change Act where the registrant has 
applied for listing with a national secu-
rities exchange or in an inter-dealer 
quotation system that has require-
ments that a majority of the board of 
directors be independent, the definition 
of independence that the registrant 
uses for determining if a majority of 
the board of directors is independent, 
and the definition of independence that 
the registrant uses for determining if 
members of the specific committee of 

the board of directors are independent, 
that is in compliance with the inde-
pendence listing standards of the na-
tional securities exchange or inter- 
dealer quotation system on which it 
has applied for listing, or if the reg-
istrant has not adopted such defini-
tions, the independence standards for 
determining if the majority of the 
board of directors is independent and if 
members of the committee of the board 
of directors are independent of that na-
tional securities exchange or inter- 
dealer quotation system. 

(2) If the registrant uses its own defi-
nitions for determining whether its di-
rectors and nominees for director, and 
members of specific committees of the 
board of directors, are independent, 
disclose whether these definitions are 
available to security holders on the 
registrant’s Web site. If so, provide the 
registrant’s Web site address. If not, in-
clude a copy of these policies in an ap-
pendix to the registrant’s proxy state-
ment or information statement that is 
provided to security holders at least 
once every three fiscal years or if the 
policies have been materially amended 
since the beginning of the registrant’s 
last fiscal year. If a current copy of the 
policies is not available to security 
holders on the registrant’s Web site, 
and is not included as an appendix to 
the registrant’s proxy statement or in-
formation statement, identify the most 
recent fiscal year in which the policies 
were so included in satisfaction of this 
requirement. 

(3) For each director and nominee for 
director that is identified as inde-
pendent, describe, by specific category 
or type, any transactions, relationships 
or arrangements not disclosed pursu-
ant to Item 404(a) (§ 229.404(a)), or for 
investment companies, Item 22(b) of 
Schedule 14A (§ 240.14a–101 of this chap-
ter), that were considered by the board 
of directors under the applicable inde-
pendence definitions in determining 
that the director is independent. 

Instructions to Item 407(a). 1. If the registrant 
is a listed issuer whose securities are listed 
on a national securities exchange or in an 
inter-dealer quotation system which has re-
quirements that a majority of the board of 
directors be independent, and also has ex-
emptions to those requirements (for inde-
pendence of a majority of the board of direc-
tors or committee member independence) 
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upon which the registrant relied, disclose the 
exemption relied upon and explain the basis 
for the registrant’s conclusion that such ex-
emption is applicable. The same disclosure 
should be provided if the registrant is not a 
listed issuer and the national securities ex-
change or inter-dealer quotation system se-
lected by the registrant has exemptions that 
are applicable to the registrant. Any na-
tional securities exchange or inter-dealer 
quotation system which has requirements 
that at least 50 percent of the members of a 
small business issuer’s board of directors 
must be independent shall be considered a 
national securities exchange or inter-dealer 
quotation system which has requirements 
that a majority of the board of directors be 
independent for the purposes of the disclo-
sure required by paragraph (a) of this Item. 

2. Registrants shall provide the disclosure 
required by paragraph (a) of this Item for 
any person who served as a director during 
any part of the last completed fiscal year, 
except that no information called for by 
paragraph (a) of this Item need be given in a 
registration statement filed at a time when 
the registrant is not subject to the reporting 
requirements of section 13(a) or 15(d) of the 
Exchange Act (15 U.S.C. 78m(a) or 78o(d)) re-
specting any director who is no longer a di-
rector at the time of effectiveness of the reg-
istration statement. 

3. The description of the specific categories 
or types of transactions, relationships or ar-
rangements required by paragraph (a)(3) of 
this Item must be provided in such detail as 
is necessary to fully describe the nature of 
the transactions, relationships or arrange-
ments. 

(b) Board meetings and committees; an-
nual meeting attendance. (1) State the 
total number of meetings of the board 
of directors (including regularly sched-
uled and special meetings) which were 
held during the last full fiscal year. 
Name each incumbent director who 
during the last full fiscal year attended 
fewer than 75 percent of the aggregate 
of: 

(i) The total number of meetings of 
the board of directors (held during the 
period for which he has been a direc-
tor); and 

(ii) The total number of meetings 
held by all committees of the board on 
which he served (during the periods 
that he served). 

(2) Describe the registrant’s policy, if 
any, with regard to board members’ at-
tendance at annual meetings of secu-
rity holders and state the number of 
board members who attended the prior 
year’s annual meeting. 

Instruction to Item 407(b)(2). In lieu of pro-
viding the information required by para-
graph (b)(2) of this Item in the proxy state-
ment, the registrant may instead provide the 
registrant’s Web site address where such in-
formation appears. 

(3) State whether or not the reg-
istrant has standing audit, nominating 
and compensation committees of the 
board of directors, or committees per-
forming similar functions. If the reg-
istrant has such committees, however 
designated, identify each committee 
member, state the number of com-
mittee meetings held by each such 
committee during the last fiscal year 
and describe briefly the functions per-
formed by each such committee. Such 
disclosure need not be provided to the 
extent it is duplicative of disclosure 
provided in accordance with paragraph 
(c), (d) or (e) of this Item. 

(c) Nominating committee. (1) If the 
registrant does not have a standing 
nominating committee or committee 
performing similar functions, state the 
basis for the view of the board of direc-
tors that it is appropriate for the reg-
istrant not to have such a committee 
and identify each director who partici-
pates in the consideration of director 
nominees. 

(2) Provide the following information 
regarding the registrant’s director 
nomination process: 

(i) State whether or not the nomi-
nating committee has a charter. If the 
nominating committee has a charter, 
provide the disclosure required by In-
struction 2 to this Item regarding the 
nominating committee charter; 

(ii) If the nominating committee has 
a policy with regard to the consider-
ation of any director candidates rec-
ommended by security holders, provide 
a description of the material elements 
of that policy, which shall include, but 
need not be limited to, a statement as 
to whether the committee will consider 
director candidates recommended by 
security holders; 

(iii) If the nominating committee 
does not have a policy with regard to 
the consideration of any director can-
didates recommended by security hold-
ers, state that fact and state the basis 
for the view of the board of directors 
that it is appropriate for the registrant 
not to have such a policy; 
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(iv) If the nominating committee will 
consider candidates recommended by 
security holders, describe the proce-
dures to be followed by security hold-
ers in submitting such recommenda-
tions; 

(v) Describe any specific minimum 
qualifications that the nominating 
committee believes must be met by a 
nominating committee-recommended 
nominee for a position on the reg-
istrant’s board of directors, and de-
scribe any specific qualities or skills 
that the nominating committee be-
lieves are necessary for one or more of 
the registrant’s directors to possess; 

(vi) Describe the nominating com-
mittee’s process for identifying and 
evaluating nominees for director, in-
cluding nominees recommended by se-
curity holders, and any differences in 
the manner in which the nominating 
committee evaluates nominees for di-
rector based on whether the nominee is 
recommended by a security holder; 

(vii) With regard to each nominee ap-
proved by the nominating committee 
for inclusion on the registrant’s proxy 
card (other than nominees who are ex-
ecutive officers or who are directors 
standing for re-election), state which 
one or more of the following categories 
of persons or entities recommended 
that nominee: Security holder, non- 
management director, chief executive 
officer, other executive officer, third- 
party search firm, or other specified 
source. With regard to each such nomi-
nee approved by a nominating com-
mittee of an investment company, 
state which one or more of the fol-
lowing additional categories of persons 
or entities recommended that nominee: 
Security holder, director, chief execu-
tive officer, other executive officer, or 
employee of the investment company’s 
investment adviser, principal under-
writer, or any affiliated person of the 
investment adviser or principal under-
writer; 

(viii) If the registrant pays a fee to 
any third party or parties to identify 
or evaluate or assist in identifying or 
evaluating potential nominees, disclose 
the function performed by each such 
third party; and 

(ix) If the registrant’s nominating 
committee received, by a date not later 
than the 120th calendar day before the 

date of the registrant’s proxy state-
ment released to security holders in 
connection with the previous year’s an-
nual meeting, a recommended nominee 
from a security holder that bene-
ficially owned more than 5% of the reg-
istrant’s voting common stock for at 
least one year as of the date the rec-
ommendation was made, or from a 
group of security holders that bene-
ficially owned, in the aggregate, more 
than 5% of the registrant’s voting com-
mon stock, with each of the securities 
used to calculate that ownership held 
for at least one year as of the date the 
recommendation was made, identify 
the candidate and the security holder 
or security holder group that rec-
ommended the candidate and disclose 
whether the nominating committee 
chose to nominate the candidate, pro-
vided, however, that no such identifica-
tion or disclosure is required without 
the written consent of both the secu-
rity holder or security holder group 
and the candidate to be so identified. 

Instructions to Item 407(c)(2)(ix). 1. For pur-
poses of paragraph (c)(2)(ix) of this Item, the 
percentage of securities held by a nomi-
nating security holder may be determined 
using information set forth in the reg-
istrant’s most recent quarterly or annual re-
port, and any current report subsequent 
thereto, filed with the Commission pursuant 
to the Exchange Act (or, in the case of a reg-
istrant that is an investment company reg-
istered under the Investment Company Act 
of 1940, the registrant’s most recent report 
on Form N–CSR (§§ 249.331 and 274.128 of this 
chapter)), unless the party relying on such 
report knows or has reason to believe that 
the information contained therein is inac-
curate. 

2. For purposes of the registrant’s obliga-
tion to provide the disclosure specified in 
paragraph (c)(2)(ix) of this Item, where the 
date of the annual meeting has been changed 
by more than 30 days from the date of the 
previous year’s meeting, the obligation 
under that Item will arise where the reg-
istrant receives the security holder rec-
ommendation a reasonable time before the 
registrant begins to print and mail its proxy 
materials. 

3. For purposes of paragraph (c)(2)(ix) of 
this Item, the percentage of securities held 
by a recommending security holder, as well 
as the holding period of those securities, 
may be determined by the registrant if the 
security holder is the registered holder of 
the securities. If the security holder is not 
the registered owner of the securities, he or 
she can submit one of the following to the 
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1 Available at http://www.pcaobus.org/stand-
ards/interimlstandards/auditinglstandards/ 
indexlau.asp?series=300&section=300. 

2 Available at http://www.pcaobus.org/Stand-
ards/InterimlStandards/ 
IndependencelStandards/ISB1.pdf. 

registrant to evidence the required owner-
ship percentage and holding period: 

a. A written statement from the ‘‘record’’ 
holder of the securities (usually a broker or 
bank) verifying that, at the time the secu-
rity holder made the recommendation, he or 
she had held the required securities for at 
least one year; or 

b. If the security holder has filed a Sched-
ule 13D (§ 240.13d–101 of this chapter), Sched-
ule 13G (§ 240.13d–102 of this chapter), Form 3 
(§ 249.103 of this chapter), Form 4 (§ 249.104 of 
this chapter), and/or Form 5 (§ 249.105 of this 
chapter), or amendments to those documents 
or updated forms, reflecting ownership of the 
securities as of or before the date of the rec-
ommendation, a copy of the schedule and/or 
form, and any subsequent amendments re-
porting a change in ownership level, as well 
as a written statement that the security 
holder continuously held the securities for 
the one-year period as of the date of the rec-
ommendation. 

4. For purposes of the registrant’s obliga-
tion to provide the disclosure specified in 
paragraph (c)(2)(ix) of this Item, the security 
holder or group must have provided to the 
registrant, at the time of the recommenda-
tion, the written consent of all parties to be 
identified and, where the security holder or 
group members are not registered holders, 
proof that the security holder or group satis-
fied the required ownership percentage and 
holding period as of the date of the rec-
ommendation. 

Instruction to Item 407(c)(2). 
For purposes of paragraph (c)(2) of this 

Item, the term nominating committee refers 
not only to nominating committees and 
committees performing similar functions, 
but also to groups of directors fulfilling the 
role of a nominating committee, including 
the entire board of directors. 

(3) Describe any material changes to 
the procedures by which security hold-
ers may recommend nominees to the 
registrant’s board of directors, where 
those changes were implemented after 
the registrant last provided disclosure 
in response to the requirements of 
paragraph (c)(2)(iv) of this Item, or 
paragraph (c)(3) of this Item. 

Instructions to Item 407(c)(3). 1. The disclosure 
required in paragraph (c)(3) of this Item need 
only be provided in a registrant’s quarterly 
or annual reports. 

2. For purposes of paragraph (c)(3) of this 
Item, adoption of procedures by which secu-
rity holders may recommend nominees to 
the registrant’s board of directors, where the 
registrant’s most recent disclosure in re-
sponse to the requirements of paragraph 
(c)(2)(iv) of this Item, or paragraph (c)(3) of 
this Item, indicated that the registrant did 

not have in place such procedures, will con-
stitute a material change. 

(d) Audit committee. (1) State whether 
or not the audit committee has a char-
ter. If the audit committee has a char-
ter, provide the disclosure required by 
Instruction 2 to this Item regarding 
the audit committee charter. 

(2) If a listed issuer’s board of direc-
tors determines, in accordance with 
the listing standards applicable to the 
issuer, to appoint a director to the 
audit committee who is not inde-
pendent (apart from the requirements 
in § 240.10A–3 of this chapter), including 
as a result of exceptional or limited or 
similar circumstances, disclose the na-
ture of the relationship that makes 
that individual not independent and 
the reasons for the board of directors’ 
determination. 

(3)(i) The audit committee must 
state whether: 

(A) The audit committee has re-
viewed and discussed the audited finan-
cial statements with management; 

(B) The audit committee has dis-
cussed with the independent auditors 
the matters required to be discussed by 
the statement on Auditing Standards 
No. 61, as amended (AICPA, Professional 
Standards, Vol. 1. AU section 380),1 as 
adopted by the Public Company Ac-
counting Oversight Board in Rule 
3200T; 

(C) The audit committee has received 
the written disclosures and the letter 
from the independent accountants re-
quired by Independence Standards 
Board Standard No. 1 (Independence 
Standards Board Standard No. 1, Inde-
pendence Discussions with Audit Commit-
tees),2 as adopted by the Public Com-
pany Accounting Oversight Board in 
Rule 3600T, and has discussed with the 
independent accountant the inde-
pendent accountant’s independence; 
and 

(D) Based on the review and discus-
sions referred to in paragraphs 
(d)(3)(i)(A) through (d)(3)(i)(C) of this 
Item, the audit committee rec-
ommended to the board of directors 
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that the audited financial statements 
be included in the company’s annual 
report on Form 10–K (17 CFR 249.310) 
(or, for closed-end investment compa-
nies registered under the Investment 
Company Act of 1940 (15 U.S.C. 80a–1 et 
seq.), the annual report to shareholders 
required by section 30(e) of the Invest-
ment Company Act of 1940 (15 U.S.C. 
80a–29(e)) and Rule 30d–1 (17 CFR 
270.30d–1) thereunder) for the last fiscal 
year for filing with the Commission. 

(ii) The name of each member of the 
company’s audit committee (or, in the 
absence of an audit committee, the 
board committee performing equiva-
lent functions or the entire board of di-
rectors) must appear below the disclo-
sure required by paragraph (d)(3)(i) of 
this Item. 

(4)(i) If the registrant meets the fol-
lowing requirements, provide the dis-
closure in paragraph (d)(4)(ii) of this 
Item: 

(A) The registrant is a listed issuer, 
as defined in § 240.10A–3 of this chapter; 

(B) The registrant is filing an annual 
report on Form 10–K (§ 249.310 of this 
chapter) or a proxy statement or infor-
mation statement pursuant to the Ex-
change Act (15 U.S.C. 78a et seq.) if ac-
tion is to be taken with respect to the 
election of directors; and 

(C) The registrant is neither: 
(1) A subsidiary of another listed 

issuer that is relying on the exemption 
in § 240.10A–3(c)(2) of this chapter; nor 

(2) Relying on any of the exemptions 
in § 240.10A–3(c)(4) through (c)(7) of this 
chapter. 

(ii)(A) State whether or not the reg-
istrant has a separately-designated 
standing audit committee established 
in accordance with section 3(a)(58)(A) 
of the Exchange Act (15 U.S.C. 
78c(a)(58)(A)), or a committee per-
forming similar functions. If the reg-
istrant has such a committee, however 
designated, identify each committee 
member. If the entire board of direc-
tors is acting as the registrant’s audit 
committee as specified in section 
3(a)(58)(B) of the Exchange Act (15 
U.S.C. 78c(a)(58)(B)), so state. 

(B) If applicable, provide the disclo-
sure required by § 240.10A–3(d) of this 
chapter regarding an exemption from 
the listing standards for audit commit-
tees. 

(5) Audit committee financial expert. 
(i)(A) Disclose that the registrant’s 
board of directors has determined that 
the registrant either: 

(1) Has at least one audit committee 
financial expert serving on its audit 
committee; or 

(2) Does not have an audit committee 
financial expert serving on its audit 
committee. 

(B) If the registrant provides the dis-
closure required by paragraph 
(d)(5)(i)(A)(1) of this Item, it must dis-
close the name of the audit committee 
financial expert and whether that per-
son is independent, as independence for 
audit committee members is defined in 
the listing standards applicable to the 
listed issuer. 

(C) If the registrant provides the dis-
closure required by paragraph 
(d)(5)(i)(A)(2) of this Item, it must ex-
plain why it does not have an audit 
committee financial expert. 

Instruction to Item 407(d)(5)(i). If the reg-
istrant’s board of directors has determined 
that the registrant has more than one audit 
committee financial expert serving on its 
audit committee, the registrant may, but is 
not required to, disclose the names of those 
additional persons. A registrant choosing to 
identify such persons must indicate whether 
they are independent pursuant to paragraph 
(d)(5)(i)(B) of this Item. 

(ii) For purposes of this Item, an 
audit committee financial expert means a 
person who has the following at-
tributes: 

(A) An understanding of generally ac-
cepted accounting principles and finan-
cial statements; 

(B) The ability to assess the general 
application of such principles in con-
nection with the accounting for esti-
mates, accruals and reserves; 

(C) Experience preparing, auditing, 
analyzing or evaluating financial 
statements that present a breadth and 
level of complexity of accounting 
issues that are generally comparable to 
the breadth and complexity of issues 
that can reasonably be expected to be 
raised by the registrant’s financial 
statements, or experience actively su-
pervising one or more persons engaged 
in such activities; 

(D) An understanding of internal con-
trol over financial reporting; and 
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(E) An understanding of audit com-
mittee functions. 

(iii) A person shall have acquired 
such attributes through: 

(A) Education and experience as a 
principal financial officer, principal ac-
counting officer, controller, public ac-
countant or auditor or experience in 
one or more positions that involve the 
performance of similar functions; 

(B) Experience actively supervising a 
principal financial officer, principal ac-
counting officer, controller, public ac-
countant, auditor or person performing 
similar functions; 

(C) Experience overseeing or assess-
ing the performance of companies or 
public accountants with respect to the 
preparation, auditing or evaluation of 
financial statements; or 

(D) Other relevant experience. 
(iv) Safe harbor. (A) A person who is 

determined to be an audit committee 
financial expert will not be deemed an 
expert for any purpose, including with-
out limitation for purposes of section 
11 of the Securities Act (15 U.S.C. 77k), 
as a result of being designated or iden-
tified as an audit committee financial 
expert pursuant to this Item 407. 

(B) The designation or identification 
of a person as an audit committee fi-
nancial expert pursuant to this Item 
407 does not impose on such person any 
duties, obligations or liability that are 
greater than the duties, obligations 
and liability imposed on such person as 
a member of the audit committee and 
board of directors in the absence of 
such designation or identification. 

(C) The designation or identification 
of a person as an audit committee fi-
nancial expert pursuant to this Item 
does not affect the duties, obligations 
or liability of any other member of the 
audit committee or board of directors. 

Instructions to Item 407(d)(5). 1. The disclosure 
under paragraph (d)(5) of this Item is re-
quired only in a registrant’s annual report. 
The registrant need not provide the disclo-
sure required by paragraph (d)(5) of this Item 
in a proxy or information statement unless 
that registrant is electing to incorporate 
this information by reference from the proxy 
or information statement into its annual re-
port pursuant to General Instruction G(3) to 
Form 10–K (17 CFR 249.310). 

2. If a person qualifies as an audit com-
mittee financial expert by means of having 
held a position described in paragraph 

(d)(5)(iii)(D) of this Item, the registrant shall 
provide a brief listing of that person’s rel-
evant experience. Such disclosure may be 
made by reference to disclosures required 
under Item 401(e) (§ 229.401(e)). 

3. In the case of a foreign private issuer 
with a two-tier board of directors, for pur-
poses of paragraph (d)(5) of this Item, the 
term board of directors means the supervisory 
or non-management board. In the case of a 
foreign private issuer meeting the require-
ments of § 240.10A–3(c)(3) of this chapter, for 
purposes of paragraph (d)(5) of this Item, the 
term board of directors means the issuer’s 
board of auditors (or similar body) or statu-
tory auditors, as applicable. Also, in the case 
of a foreign private issuer, the term generally 
accepted accounting principles in paragraph 
(d)(5)(ii)(A) of this Item means the body of 
generally accepted accounting principles 
used by that issuer in its primary financial 
statements filed with the Commission. 

4. A registrant that is an Asset-Backed 
Issuer (as defined in § 229.1101) is not required 
to disclose the information required by para-
graph (d)(5) of this Item. 

Instructions to Item 407(d). 
1. The information required by paragraphs 

(d)(1)–(3) of this Item shall not be deemed to 
be ‘‘soliciting material,’’ or to be ‘‘filed’’ 
with the Commission or subject to Regula-
tion 14A or 14C (17 CFR 240.14a–1 through 
240.14b–2 or 240.14c–1 through 240.14c–101), 
other than as provided in this Item, or to the 
liabilities of section 18 of the Exchange Act 
(15 U.S.C. 78r), except to the extent that the 
registrant specifically requests that the in-
formation be treated as soliciting material 
or specifically incorporates it by reference 
into a document filed under the Securities 
Act or the Exchange Act. Such information 
will not be deemed to be incorporated by ref-
erence into any filing under the Securities 
Act or the Exchange Act, except to the ex-
tent that the registrant specifically incor-
porates it by reference. 

2. The disclosure required by paragraphs 
(d)(1)–(3) of this Item need only be provided 
one time during any fiscal year. 

3. The disclosure required by paragraph 
(d)(3) of this Item need not be provided in 
any filings other than a registrant’s proxy or 
information statement relating to an annual 
meeting of security holders at which direc-
tors are to be elected (or special meeting or 
written consents in lieu of such meeting). 

(e) Compensation committee. (1) If the 
registrant does not have a standing 
compensation committee or committee 
performing similar functions, state the 
basis for the view of the board of direc-
tors that it is appropriate for the reg-
istrant not to have such a committee 
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and identify each director who partici-
pates in the consideration of executive 
officer and director compensation. 

(2) State whether or not the com-
pensation committee has a charter. If 
the compensation committee has a 
charter, provide the disclosure required 
by Instruction 2 to this Item regarding 
the compensation committee charter. 

(3) Provide a narrative description of 
the registrant’s processes and proce-
dures for the consideration and deter-
mination of executive and director 
compensation, including: 

(i)(A) The scope of authority of the 
compensation committee (or persons 
performing the equivalent functions); 
and 

(B) The extent to which the com-
pensation committee (or persons per-
forming the equivalent functions) may 
delegate any authority described in 
paragraph (e)(3)(i)(A) of this Item to 
other persons, specifying what author-
ity may be so delegated and to whom; 

(ii) Any role of executive officers in 
determining or recommending the 
amount or form of executive and direc-
tor compensation; and 

(iii) Any role of compensation con-
sultants in determining or recom-
mending the amount or form of execu-
tive and director compensation, identi-
fying such consultants, stating wheth-
er such consultants are engaged di-
rectly by the compensation committee 
(or persons performing the equivalent 
functions) or any other person, describ-
ing the nature and scope of their as-
signment, and the material elements of 
the instructions or directions given to 
the consultants with respect to the 
performance of their duties under the 
engagement. 

(4) Under the caption ‘‘Compensation 
Committee Interlocks and Insider Par-
ticipation’’: 

(i) Identify each person who served as 
a member of the compensation com-
mittee of the registrant’s board of di-
rectors (or board committee per-
forming equivalent functions) during 
the last completed fiscal year, indi-
cating each committee member who: 

(A) Was, during the fiscal year, an of-
ficer or employee of the registrant; 

(B) Was formerly an officer of the 
registrant; or 

(C) Had any relationship requiring 
disclosure by the registrant under any 
paragraph of Item 404 (§ 229.404). In this 
event, the disclosure required by Item 
404 (§ 229.404) shall accompany such 
identification. 

(ii) If the registrant has no com-
pensation committee (or other board 
committee performing equivalent func-
tions), the registrant shall identify 
each officer and employee of the reg-
istrant, and any former officer of the 
registrant, who, during the last com-
pleted fiscal year, participated in delib-
erations of the registrant’s board of di-
rectors concerning executive officer 
compensation. 

(iii) Describe any of the following re-
lationships that existed during the last 
completed fiscal year: 

(A) An executive officer of the reg-
istrant served as a member of the com-
pensation committee (or other board 
committee performing equivalent func-
tions or, in the absence of any such 
committee, the entire board of direc-
tors) of another entity, one of whose 
executive officers served on the com-
pensation committee (or other board 
committee performing equivalent func-
tions or, in the absence of any such 
committee, the entire board of direc-
tors) of the registrant; 

(B) An executive officer of the reg-
istrant served as a director of another 
entity, one of whose executive officers 
served on the compensation committee 
(or other board committee performing 
equivalent functions or, in the absence 
of any such committee, the entire 
board of directors) of the registrant; 
and 

(C) An executive officer of the reg-
istrant served as a member of the com-
pensation committee (or other board 
committee performing equivalent func-
tions or, in the absence of any such 
committee, the entire board of direc-
tors) of another entity, one of whose 
executive officers served as a director 
of the registrant. 

(iv) Disclosure required under para-
graph (e)(4)(iii) of this Item regarding a 
compensation committee member or 
other director of the registrant who 
also served as an executive officer of 
another entity shall be accompanied by 
the disclosure called for by Item 404 
with respect to that person. 
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Instruction to Item 407(e)(4). For purposes of 
paragraph (e)(4) of this Item, the term entity 
shall not include an entity exempt from tax 
under section 501(c)(3) of the Internal Rev-
enue Code (26 U.S.C. 501(c)(3)). 

(5) Under the caption ‘‘Compensation 
Committee Report:’’ 

(i) The compensation committee (or 
other board committee performing 
equivalent functions or, in the absence 
of any such committee, the entire 
board of directors) must state whether: 

(A) The compensation committee has 
reviewed and discussed the Compensa-
tion Discussion and Analysis required 
by Item 402(b) (§ 229.402(b)) with man-
agement; and 

(B) Based on the review and discus-
sions referred to in paragraph 
(e)(5)(i)(A) of this Item, the compensa-
tion committee recommended to the 
board of directors that the Compensa-
tion Discussion and Analysis be in-
cluded in the registrant’s annual report 
on Form 10–K (§ 249.310 of this chapter), 
proxy statement on Schedule 14A 
(§ 240.14a–101 of this chapter) or infor-
mation statement on Schedule 14C 
(§ 240.14c–101 of this chapter). 

(ii) The name of each member of the 
registrant’s compensation committee 
(or other board committee performing 
equivalent functions or, in the absence 
of any such committee, the entire 
board of directors) must appear below 
the disclosure required by paragraph 
(e)(5)(i) of this Item. 

Instructions to Item 407(e)(5). 1. The informa-
tion required by paragraph (e)(5) of this Item 
shall not be deemed to be ‘‘soliciting mate-
rial,’’ or to be ‘‘filed’’ with the Commission 
or subject to Regulation 14A or 14C (17 CFR 
240.14a–1 through 240.14b–2 or 240.14c–1 
through 240.14c–101), other than as provided 
in this Item, or to the liabilities of section 18 
of the Exchange Act (15 U.S.C. 78r), except to 
the extent that the registrant specifically re-
quests that the information be treated as so-
liciting material or specifically incorporates 
it by reference into a document filed under 
the Securities Act or the Exchange Act. 

2. The disclosure required by paragraph 
(e)(5) of this Item need not be provided in 
any filings other than an annual report on 
Form 10–K (§ 249.310 of this chapter), a proxy 
statement on Schedule 14A (§ 240.14a–101 of 
this chapter) or an information statement on 
Schedule 14C (§ 240.14c–101 of this chapter). 
Such information will not be deemed to be 
incorporated by reference into any filing 
under the Securities Act or the Exchange 
Act, except to the extent that the registrant 

specifically incorporates it by reference. If 
the registrant elects to incorporate this in-
formation by reference from the proxy or in-
formation statement into its annual report 
on Form 10–K pursuant to General Instruc-
tion G(3) to Form 10–K, the disclosure re-
quired by paragraph (e)(5) of this Item will 
be deemed furnished in the annual report on 
Form 10–K and will not be deemed incor-
porated by reference into any filing under 
the Securities Act or the Exchange Act as a 
result as a result of furnishing the disclosure 
in this manner. 

3. The disclosure required by paragraph 
(e)(5) of this Item need only be provided one 
time during any fiscal year. 

(f) Shareholder communications. (1) 
State whether or not the registrant’s 
board of directors provides a process 
for security holders to send commu-
nications to the board of directors and, 
if the registrant does not have such a 
process for security holders to send 
communications to the board of direc-
tors, state the basis for the view of the 
board of directors that it is appropriate 
for the registrant not to have such a 
process. 

(2) If the registrant has a process for 
security holders to send communica-
tions to the board of directors: 

(i) Describe the manner in which se-
curity holders can send communica-
tions to the board and, if applicable, to 
specified individual directors; and 

(ii) If all security holder communica-
tions are not sent directly to board 
members, describe the registrant’s 
process for determining which commu-
nications will be relayed to board 
members. 

Instructions to Item 407(f). 1. In lieu of pro-
viding the information required by para-
graph (f)(2) of this Item in the proxy state-
ment, the registrant may instead provide the 
registrant’s Web site address where such in-
formation appears. 

2. For purposes of the disclosure required 
by paragraph (f)(2)(ii) of this Item, a reg-
istrant’s process for collecting and orga-
nizing security holder communications, as 
well as similar or related activities, need not 
be disclosed provided that the registrant’s 
process is approved by a majority of the 
independent directors or, in the case of a reg-
istrant that is an investment company, a 
majority of the directors who are not ‘‘in-
terested persons’’ of the investment com-
pany as defined in section 2(a)(19) of the In-
vestment Company Act of 1940 (15 U.S.C. 80a– 
2(a)(19)). 

3. For purposes of this paragraph, commu-
nications from an officer or director of the 
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registrant will not be viewed as ‘‘security 
holder communications.’’ Communications 
from an employee or agent of the registrant 
will be viewed as ‘‘security holder commu-
nications’’ for purposes of this paragraph 
only if those communications are made sole-
ly in such employee’s or agent’s capacity as 
a security holder. 

4. For purposes of this paragraph, security 
holder proposals submitted pursuant to 
§ 240.14a–8 of this chapter, and communica-
tions made in connection with such pro-
posals, will not be viewed as ‘‘security holder 
communications.’’ 

(g) Smaller reporting companies. A reg-
istrant that qualifies as a ‘‘smaller re-
porting company,’’ as defined by 
§ 229.10(f)(1), is not required to provide: 

(1) The disclosure required in para-
graph (d)(5) of this Item in its first an-
nual report filed pursuant to section 
13(a) or 15(d) of the Exchange Act (15 
U.S.C. 78m(a) or 78o(d)) following the 
effective date of its first registration 
statement filed under the Securities 
Act (15 U.S.C. 77a et seq.) or Exchange 
Act (15 U.S.C. 78a et seq.); and 

(2) Need not provide the disclosures 
required by paragraphs (e)(4) and (e)(5) 
of this Item. 

Instructions to Item 407. 
1. For purposes of this Item: 
a. Listed issuer means a listed issuer as de-

fined in § 240.10A–3 of this chapter; 
b. National securities exchange means a na-

tional securities exchange registered pursu-
ant to section 6(a) of the Exchange Act (15 
U.S.C. 78f(a)); 

c. Inter-dealer quotation system means an 
automated inter-dealer quotation system of 
a national securities association registered 
pursuant to section 15A(a) of the Exchange 
Act (15 U.S.C. 78o–3(a)); and 

d. National securities association means a na-
tional securities association registered pur-
suant to section 15A(a) of the Exchange Act 
(15 U.S.C. 78o–3(a)) that has been approved by 
the Commission (as that definition may be 
modified or supplemented). 

2. With respect to paragraphs (c)(2)(i), 
(d)(1) and (e)(2) of this Item, disclose whether 
a current copy of the applicable committee 
charter is available to security holders on 
the registrant’s Web site, and if so, provide 
the registrant’s Web site address. If a cur-
rent copy of the charter is not available to 
security holders on the registrant’s Web site, 
include a copy of the charter in an appendix 
to the registrant’s proxy or information 
statement that is provided to security hold-
ers at least once every three fiscal years, or 
if the charter has been materially amended 
since the beginning of the registrant’s last 
fiscal year. If a current copy of the charter 

is not available to security holders on the 
registrant’s Web site, and is not included as 
an appendix to the registrant’s proxy or in-
formation statement, identify in which of 
the prior fiscal years the charter was so in-
cluded in satisfaction of this requirement. 

[71 FR 53254, Sept. 8, 2006, as amended at 73 
FR 964, Jan. 4, 2008] 

Subpart 229.500—Registration 
Statement and Prospectus 
Provisions 

§ 229.501 (Item 501) Forepart of Reg-
istration Statement and Outside 
Front Cover Page of Prospectus. 

The registrant must furnish the fol-
lowing information in plain English. 
See § 230.421(d) of Regulation C of this 
chapter. 

(a) Front cover page of the registration 
statement. Where appropriate, include 
the delaying amendment legend from 
§ 230.473 of Regulation C of this chapter. 

(b) Outside front cover page of the pro-
spectus. Limit the outside cover page to 
one page. If the following information 
applies to your offering, disclose it on 
the outside cover page of the pro-
spectus. 

(1) Name. The registrant’s name. A 
foreign registrant must give the 
English translation of its name. 

Instruction to paragraph 501(b)(1): If your 
name is the same as that of a company that 
is well known, include information to elimi-
nate any possible confusion with the other 
company. If your name indicates a line of 
business in which you are not engaged or you 
are engaged only to a limited extent, include 
information to eliminate any misleading in-
ference as to your business. In some cir-
cumstances, disclosure may not be sufficient 
and you may be required to change your 
name. You will not be required to change 
your name if you are an established com-
pany, the character of your business has 
changed, and the investing public is gen-
erally aware of the change and the character 
of your current business. 

(2) Title and amount of securities. The 
title and amount of securities offered. 
Separately state the amount of securi-
ties offered by selling security holders, 
if any. If the underwriter has any ar-
rangement with the issuer, such as an 
over-allotment option, under which the 
underwriter may purchase additional 
shares in connection with the offering, 
indicate that this arrangement exists 
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