Securities and Exchange Commission

§ 229.403

and practices or in awarding and paying compensation;
(3) How the registrant’s compensation policies and practices relate to the
realization of risks resulting from the
actions of employees in both the short
term and the long term, such as
through policies requiring claw backs
or imposing holding periods;
(4) The registrant’s policies regarding
adjustments to its compensation policies and practices to address changes in
its risk profile;
(5) Material adjustments the registrant has made to its compensation
policies and practices as a result of
changes in its risk profile; and
(6) The extent to which the registrant monitors its compensation policies and practices to determine whether its risk management objectives are
being met with respect to incentivizing
its employees.
Instruction to Item 402. Specify the applicable
fiscal year in the title to each table required
under this Item which calls for disclosure as
of or for a completed fiscal year.
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[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; 74 FR 68362, Dec.
23, 2009]

§ 229.403 (Item 403) Security ownership of certain beneficial owners
and management.
(a) Security ownership of certain beneficial owners. Furnish the following information, as of the most recent practicable date, substantially in the tabular 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
shares beneficially owned and in column (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 listed beneficial owner has the right to acquire beneficial ownership, as specified
in Rule 13d–3(d)(1) under the Exchange
Act (§ 240.13d–3(d)(1) of this chapter).

(2) Name and
address of
beneficial
owner

(1) Title of
class

(3) Amount
and nature of
beneficial ownership

(b) Security ownership of management.
Furnish the following information, as
of the most recent practicable date, in
substantially the tabular form indicated, as to each class of equity securities of the registrant or any of its parents or subsidiaries, including directors’ qualifying shares, beneficially
owned by all directors and nominees,
naming them, each of the named executive 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 column (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 beneficial
ownership
as
specified
in
§ 240.13d–3(d)(1) of this chapter.
(1)
Title of class

(2)
Name of beneficial owner

(3) Amount
and nature of
beneficial
ownership
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(4)
Percent of
class

(c) Changes in control. Describe any
arrangements, known to the registrant, 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 registrant.
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.
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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 additional subcolumns or other appropriate explanation 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 registrant may rely upon information set forth
in such statements unless the registrant
knows or has reason to believe that such information 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 require a description of ordinary default provisions contained in the charter, trust indentures or other governing instruments relating 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 agreement (if not clear from the table) and the duration 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.
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[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]

§ 229.404 (Item 404) Transactions with
related persons, promoters and certain control persons.
(a) Transactions with related persons.
Describe any transaction, since the beginning of the registrant’s last fiscal
year, or any currently proposed transaction, 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 regarding 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, including 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 transaction.
(4) The approximate dollar value of
the amount of the related person’s interest in the transaction, which shall
be computed without regard to the
amount of profit or loss.
(5) In the case of indebtedness, disclosure of the amount involved in the
transaction shall include the largest
aggregate amount of principal outstanding during the period for which
disclosure is provided, the amount
thereof outstanding as of the latest
practicable date, the amount of principal 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 transaction.
Instructions to Item 404(a). 1. For the purposes
of paragraph (a) of this Item, the term related person means:
a. Any person who was in any of the following 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 information called for by paragraph (a) of this
Item is being presented in a proxy or information statement relating to the election of
that nominee for director; or
iii. Any immediate family member of a director or executive officer of the registrant,
or of any nominee for director when the information called for by paragraph (a) of this
Item is being presented in a proxy or information statement relating to the election of
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