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GENERAL INSTRUCTIONS 
 

 This questionnaire requests information that will assist us in preparing “The 

Company’s” 2016 Annual Report on Form 10-K and 2017 Proxy Statement.  

 Please answer all questions as of December 1, 2016, unless the question indicates 

otherwise. If your information changes or you discover that your answer to any 

question was inaccurate after you return this questionnaire, please call Office of the 
Corporate Secretary at “The Company” to inform her of these changes. 

 Please answer every question with “Yes”, “No”, “None”, or “Not Applicable”, as 

appropriate. If you leave any question blank or unanswered, we will assume the 
answer is “No” or “None”, as applicable. Where we have listed information for you, 

please double check that information and make any necessary changes.   

 If you need more space, please feel free to use extra sheets. Please include your name 

and signature on each extra page. 

 Some of the questions use terms defined in SEC regulations. Those terms appear in 
italics the first time they are used and are defined in the attached glossary. 

 All references to “we”, “us,” or “The Company” include subsidiaries that are 

consolidated for reporting purposes, unless otherwise indicated. 

 Please complete the questionnaire, sign the signature page and return by Friday, 

December 16, 2016.  
 

PART I: 

INFORMATION ABOUT YOU 
 
SEC regulations require companies to disclose background information about directors to help 
investors evaluate their board service and any potential conflicts of interest.  Your answers to 

Questions 1 & 2 will help us fulfill these requirements. 
 

QUESTION 1: 

Your Biography 
 

Explanation of Rule:  SEC regulations require that we include your age and biography in the 

proxy statement.  We must also include your specific experience, qualifications or skills that 
qualify you to serve as a director and committee member. The types of information that we 

may disclose include, for example, information about any specific past experience that would 
be useful to “The Company”, as well as information about your particular area of expertise 

and why your service as a director benefits “The Company.” 

 
For your convenience, we have included a draft biography in Appendix A.  Your biography must 

describe:  
 

 your business experience during the past five years, including your current principal 

occupation and employment; 

 
 the name and principal business of any corporation or other organization at which you 

performed such occupation;  

 
 all U.S. and non-U.S. public companies for which you currently serve or during the past 

five years, served, as a director; and 
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 your qualifications, attributes, experience or skills that are relevant to your service as 

a director and/or committee member. 
 

Please confirm that the information in Appendix A is accurate and complete or if there are any 
inaccuracies, please indicate needed corrections.  Please provide any missing information in 

the space provided in Appendix A.   

 

□  Appendix A is complete and accurate.    

□  See my changes to Appendix A 

 

Please describe any continuing education programs or corporate governance seminars that 
you taught or attended since January 1, 2016.  

 

              
 

              
 

              
 

              

 
              

 

 
QUESTION 2: 

Agreements to Become a Director; Third-Party Compensation  
 
Explanation of Rule:  SEC regulations require companies to disclose any agreement or 

arrangement between the director or director nominee and any other party under which he or 
she was selected to serve as a director.  In addition, SEC rules require disclosure of all 

compensation paid to directors by any person for all services rendered in all capacities to “The 

Company” and its subsidiaries. 
 

In addition, NASDAQ listing standards require companies to disclose the material terms of all 
agreements and arrangements between any director or director nominee and any other third 

party relating to compensation or other payment in connection with such director or director 
nominee's candidacy or service as a director. This disclosure is an annual requirement until 

the director resigns or one year following the termination of the agreement or arrangement. 

 
 

Example:  If you are not an employee of “The Company” and have an agreement with “The 
Company” or any “The Company” officer that it will use its best efforts to have you nominated 

and elected to the Board, we would have to disclose that agreement. 

 
Example:  You are not an employee of “The Company” and have an agreement or 

arrangement with a third party that the third party will pay you when “The Company” stock 
maintains a certain closing price a minimum of ten consecutive trading days.  The NASDAQ 

rule requires the disclosure of all material terms of the incentive payment and requires 

annual disclosure of the arrangement, even if the payment is not paid during the last fiscal 
year. 
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Questions: 
 
Were you selected to serve as a director, or are you nominated to serve as a director, under 

any agreement, arrangement or understanding between you and any other company or person 

(including, but not limited to, any major shareholder, creditor, customer or supplier of or to 
“The Company”)? 

 

□  Yes                             □  No 

 
 

If yes, provide details, including identification of any third parties involved and a description 

of the terms of the agreement or arrangement. 
  

              
 

              

 
              

 
              

 

              
 

              
 

Since January 1, 2015, (i) has there been any agreement or arrangement between you and 
any other company or person (including, but not limited to, any major shareholder, creditor, 

customer or supplier of or to “The Company”) relating to any direct or indirect compensation, 

reimbursements or other payments in connection with your candidacy or service as a director 
or (ii) have you received any amount from any other company or person in connection with 

your candidacy or service as a director, or for other services rendered to “The Company?”  “The 
Company” must disclose all materials terms of such agreements or arrangements at least 

annually until your retirement of service as a director or one year following the termination of 

the agreement or arrangement.  
 

 

□  Yes                             □  No 

 
If yes, provide details. 
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QUESTION 3:  

Directors and Officer Interlocks 
 
Explanation of Rule:  This question is designed to solicit information under Section 8 of the 

Clayton Act, which prohibits interlocking director/officer positions at competing companies, 
subject to certain exemptions. One such exemption deals with “competitive sales.” 

“Competitive sales” means sales of products or services that could be viewed as competing 

with products or services sold by “The Company” or any of its subsidiaries or other affiliates, 
if the amount of these sales is more than $3 million annually.    

 
Example:  If you serve as a director of a company which directly competes with another 

company, and their “competitive sales” (as defined in the Clayton Act) exceed the monetary 

thresholds included in the Clayton Act, you would have to resign from one or both of these 
companies.  

 
 

Questions: 
 

a. Have you served as a director or officer of, or performed similar functions at, any 

other entity (public, private or not-for-profit) since January 1, 2015 that has “competitive 
sales” with “The Company?” 

□  Yes                             □  No 

If yes, please specify the entity name(s) and your position within the entity(ies), and the 
nature of the competitive sales. 

 
              

 

              
 

              
 

              
 

b. If you were designated to serve on the Board by a stockholder of “The Company,” has 

that stockholder designated directors to serve on the boards of other companies that have 
“competitive sales” with “The Company”? 

□  Yes                             □  No 

If yes, please specify the entity name(s) and the nature of the competitive sales. 
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QUESTION 4:  

Relationships with Outside Auditor 
 
Explanation of Rule:  SEC rules dealing with qualifications of accountants are designed to 

ensure that auditors are qualified and independent of their audit clients both in fact and in 

appearance. Accordingly, the SEC rules set forth restrictions on financial, employment, and 
business relationships between an accountant and an audit client and restrictions on an 

accountant providing certain non-audit services to an audit client. These questions are 
designed to solicit information about the relationships with our external auditor, “THE 

AUDITOR,” which could impact “THE AUDITOR’s” independence.  
 

Example:  An auditor would likely not be considered independent if the engagement partner 

has a closer personal relationship with a chief accounting officer of its audit client.  
 

Questions: 
 

a. Do you or any of your immediate family members have any direct or material indirect 

business relationships with “THE AUDITOR,” “The Company’s” external auditor, or any of its 
affiliates, other than through services such entities provide to “The Company” or service on 

the board of directors of another client of the external auditor?  

□  Yes                             □  No 

If yes, please provide the name of the person or entity that has the business relationship, a 

description of the business relationship, and the dollar amounts involved. 
 

              
 

              

 
              

 
              

 

b. Do you have any personal relationship with a member of the audit engagement team, 
including the engagement or concurring partner?  Such a relationship could include but is not 

limited to entertaining or trips that are not business-related, vacationing, or gifts that go 
beyond the normal courtesies of business and social life.   

□  Yes                             □  No 

If yes, please explain. 
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PART II: 

RELATED PERSON TRANSACTIONS 
 
Explanation of Rule: SEC regulations require companies to disclose certain business 

relationships that they have with any of their directors or with any entities in which their 
directors have a significant interest. The scope of this disclosure also extends to business 

relationships that a company has with its directors’ immediate family members or with any 
entities in which those immediate family members have a significant interest.  This disclosure 

highlights for investors situations in which directors might have conflicts of interest. The 

Public Company Accounting Oversight Board (“PCAOB”) also adopted auditing standards 
regarding related party transactions. Your answers to Questions 3 and 4 will help us fulfill 

these requirements.   
 

Please read the following guidelines before answering Questions 3 and 4: 

 
 General Rule: For SEC purposes, “The Company” must disclose transactions in excess 

of $120,000 in which a director or an immediate family member of a director has a 

direct or indirect material interest and in which “The Company” is a participant (these 
are referred to as “related person transactions”). 

 Question 3 is a general question regarding related person transactions.  The definition 

of “immediate family member” is expansive, including stepparents, stepchildren and 
persons (other than an employee or tenant) living in your household. The SEC has also 

defined the term “transaction.”  See the glossary for definitions of both terms. 

 SEC regulations require disclosure of any transaction where “The Company” is a 

“participant.” That means “The Company” does not have to be an actual party to a 
transaction for it to be disclosable under SEC rules. 

 SEC regulations require disclosure where “The Company” director or “The Company” 

director’s immediate family member has a material interest in a transaction in which 
“The Company” is a participant.  We would like to be involved in assessing the 

materiality of any transaction. As a result, we request that you disclose any transaction 

that meets the criteria described in Question 3 even if you are not certain whether you 
or an immediate family member has a material interest in the transaction. 

 SEC regulations require disclosure of indirect, as well as direct, material interests in 

transactions. You would normally be considered to have an indirect interest in a 
transaction if it involves:   

(a) an entity (and/or its subsidiaries) of which you or an immediate family member 
are an executive officer, partner, shareholder, trustee and/or director;  

(b) an entity that is ten percent or greater owned by an entity of which you or an 

immediate family member are an executive officer, partner, ownership member, 
trustee, director and/or advisor;  

(c) an entity of which you and members of your immediate family own in the 
aggregate a ten percent or greater equity interest; or  

(d) a trust or other estate in which you or an immediate family member have a 

substantial interest or as to which you or an immediate family member serve as a 
trustee or in a similar fiduciary capacity. 

We refer to the above type of entity, trust or estate as a “Related Company.”  A Related 
Company may be a for-profit or a not-for-profit organization.   

 You need not report fees received as a director under this Question 3. 
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 In computing the amount involved in the transaction, you should include all periodic 

installments in the case of any lease or other agreement providing for periodic 

payments or installments. 

 In calculating payments for property and services, you do not need to include: 
 

– a transaction involving the rendering of services as a public utility at 
rates or charges fixed in conformity with law or governmental authority; 

or 

– payments which arise solely from the ownership of “The Company” 
securities on the same basis as other holders of those securities. 

 Incurring indebtedness is considered a disclosable transaction. In computing the 

amount of any indebtedness to “The Company”, the following items may be excluded 
and need not be disclosed: amounts due 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 business.   

Examples:  Depending on the dollar amounts involved and other specific facts, we might have 

to disclose transactions such as the following: 
 

 you are a partner at a law firm that provides legal counsel to “The Company;” 

 you are a principal at an investment banking firm that “The Company” hired to advise 

on an acquisition; 
 your consulting firm leases office space from “The Company;” 

 “The Company” purchases supplies from a business owned by you or your spouse; 

 “The Company” made a loan to your immediate family member;  

 Your daughter-in-law is employed by “The Company” or one of its wholly-owned 

subsidiaries and earns annual compensation in excess of $120,000; or “The Company” 

arranged for a loan to you from a third party. 
 

QUESTION 5: 

Transactions in which “The Company” is a Participant and You or 
an Immediate Family Member have an Interest 
 

 

Since January 1, 2016, have you or an immediate family member had a direct or indirect (such 
as through a Related Company) interest in any transaction in which “The Company” was a 

participant and in which the amount involved was more than $120,000?  Are you or an 
immediate family member currently proposing any such transaction? 

 

□  Yes                             □  No 

 

If you answered yes, please tell us the following: 
 

 the name of the person who has the interest in the transaction; 

 the parties to the transaction;  

 the material terms of the transaction, including a general description of the services or 

products provided, financial terms and duration or proposed duration of the 

transaction; 

 the dollar amount of your or your immediate family member’s interest in the 

transaction (without regard to the amount of profit or loss); and 

 if the transaction involves an indirect interest: 

– the name of the Related Company; 
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– the nature of your or your immediate family member’s affiliation with the Related 

Company; and 
– the dollar amount or percentage of revenues of the business done or proposed to 

be done between the Related Company and “The Company.” 
 

              

 
              

 
              

 
              

 

              
 

              
 

 
Question 6: 

Other Relationships and Watch List Preparation 
 

In addition to your answers to Question 3, “The Company” performs an annual search of its 
accounting and sales division databases for entities (profit and not-for-profit) appearing on a 

“watch list” that have significant ties to “The Company” directors.  Maintaining the watch list 

and conducting this search helps us (i) identify any other potential related person transactions 
that may require disclosure; (ii) see that the independence of a director is not jeopardized due 

to a relationship between “The Company” and an organization with which the director has an 
affiliation and (iii) minimize the likelihood that a relationship would develop that could be 

perceived to be a conflict of interest on the part of a director.  To assist us with this search, 
please provide the following information in Appendix B for you and each of your immediate 

family members:  

 the names of all public and non-public companies, partnerships and not-for-profit 

entities, in both the U.S. and overseas, for which you currently serve as an officer or 
director, partner or trustee; 

 the name of each of your immediate family members and your relationship with them 

(i.e., wife, brother-in-law, etc.);  

 your and your immediate family members’ principal employer and position held; and 

 the name of your and your immediate family members’ Related Companies (see 

meaning of this term in the instructions to this Part II), if any, as well as your and/or 

your immediate family members’ interest in such entities (i.e., 10% shareholder, 

executive officer, partner, member, director, trustee, etc).  
 

To the extent we have this information from last year’s questionnaire, we have included that 
information in Appendix B and ask you to please review and update as necessary. 

 
 

PART III: 
NASDAQ INDEPENDENCE STANDARDS 

 

“The Company” must comply with the NASDAQ’s requirements for determining a director’s 
independence.  Your answers to Questions 5 – 10 will help “The Company” do that. 
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QUESTION 7: 

Employment with “The Company”  
 

Explanation of Rule: Under the NASDAQ’s listing standards, a director is not independent if he 
or she is currently, or has been in the last three years, a company employee, or if his or her 

immediate family member currently is, or has been in the last three years, an executive officer 

of “The Company”. In addition, SEC regulations also require disclosure of certain family 
relationships because of the concern that families may exert significant influence over the 

operations of “The Company” if multiple family members serve on “The Company’s” 
management team or board of directors.   

 

In addition, Institutional Shareholder Services does not consider a director independent if an 
immediate family member of the director is a current or former executive officer of “The 

Company” or its affiliates in the last five years. 
 

Example: If your brother-in-law serves as “The Company’s” chief financial officer, you would 
not qualify as an independent director, and we would have to disclose that relationship. 

 

 
Question: 

 

Are you related by blood, marriage, or adoption to any director, executive officer or person 
who is currently, or has been since January 1, 2014, nominated to become a director or 

executive officer of “The Company” or any affiliate of “The Company?” 

 

□  Yes                             □  No 

 
If yes, describe such family relationships (relationships more remote than first cousin need 

not be described). 

              

 

              
 

              
 

              

 
              

 
 

QUESTION 8: 

Compensation 
 

Explanation of Rule:  SEC regulations require that we disclose, in relation to the last full 

financial year, all the compensation you received from “The Company.” 

In addition, the NASDAQ’s listing standards provide that a director is not independent if, in 

the past three years, he or she or an immediate family member received more than $120,000 
in direct compensation from “The Company” during any 12-month period.  This does not 

include (i) director and committee fees and benefits under a tax-qualified retirement plan, or 

non-discretionary compensation and (ii) compensation paid to a family member who is an 
employee (other than an executive officer) of “The Company.” 
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Examples: 

 You would not qualify as an independent director if your son or daughter received 

$130,000 from “The Company” for consulting services during calendar year 2014. 

 
 You could qualify as an independent director if you received $5,000 per month for 

consulting services from “The Company” from April 2013 through March 2014, and 

$50,000 in deferred director fees in January 2014 (provided the director fees were not 

contingent on continued service). 

 
Questions: 

 
a. During any 12-month period since January 1, 2014, have you received more than 

$120,000 in direct compensation from “The Company” (including payments to a business 
entity that you solely own), other than as payment for your prior service as a director)? 

 

□  Yes                             □  No 

 

 
 

b. During any 12-month period since January 1, 2014, has an immediate family member 

received more than $120,000 in direct compensation from “The Company” (including 
payments to a business entity that he or she solely owns)? 

 

□  Yes                             □  No 

 
c. During any 12-month period since January 1, 2014, has “The Company” made more 

than $120,000 in payments for your benefit or for the benefit of an immediate family member 

(including, for example, if you or a family member are running for political office, any political 
contributions to your campaign or to the campaign of a family member, or loans to your family 

member on terms not generally available to the public)? 
 

□  Yes                             □  No 

 
 

If yes, provide details, including the name of the immediate family member (if applicable), 
amount of compensation, and the service for which compensation was paid, name of entity 

paid (if applicable), and when the payment was received. 
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QUESTION 9: 

Employment or Affiliation with Auditors 
 
Explanation of Rule:  A director is not independent if:  

 
 he or she is a current partner of “The Auditor,” “The Company’s” external auditor; or 

 

 his or her immediate family member is a current partner of “The Auditor;” or 
 

 he or she is a current employee of “The Auditor” and personally works on the audit of 

“The Company;” or  
 

 his or her immediate family member is a current employee of “The Auditor” and 

personally works on the audit of “The Company;” or  
 

 he or she, or his or her immediate family member, was within the past three years (but 

no longer is) a partner or employee of “The Auditor” and personally worked on the 
audit of “The Company” within that time.  

 

Examples: 
 

 You would not qualify as an independent director if your spouse retired from “The 

Auditor” in July 2014 and had personally worked on the audit of “The Company’s” 
consolidated financial statements for the fiscal year ended December 31, 2013.  

 
 You could qualify as an independent director if your daughter is a current employee in 

“The Auditor’s” tax planning practice.  

 

Questions: 
 

a. Are you now or have you been at any time since January 1, 2014 a partner or employee 

of “The Auditor?”  
 

□  Yes                             □  No 

 

 
b. Do you have an immediate family member who is now or has been at any time since 

January 1, 2014 a partner or employee of “The Auditor?” 

 

□  Yes                             □  No 

 
If yes, provide details, including the name of the immediate family member, period of the 

partnership or employment, position, the relevant practice area at “The Auditor” and whether 

or not he or she personally worked on the audit of “The Company.” 
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c. Do you, or does any immediate family member, have any direct or material indirect 

business relationships with “The Auditor” or any of its affiliates, other than through services 
such entities provide to “The Company?”  Has any such affiliation existed during the past three 

years?  
 

□  Yes                             □  No 

 

If yes, provide details, including the name of the immediate family member (if applicable) and 

description of the affiliation.  
 

              
 

              

 
              

 
              

 

 
 
QUESTION 10: 

Entities that Make Payments to or 
Receive Payments from “The Company”  
 

Explanation of Rule:  Both the NASDAQ and the SEC are concerned about potential conflicts of 
interest when directors find themselves on both sides of a transaction.  NASDAQ addresses 

the issue in the context of director independence, and the SEC may require disclosure of these 

transactions (see Part II above in connection with SEC disclosure requirements regarding 
related person transactions).   

 
Under the NASDAQ’s listing standards, a director is not independent if he or she is a partner, 

controlling shareholder or executive officer, or an immediate family member is a partner, 

controlling shareholder or executive officer, of an organization that has made payments to, or 
received payments from, “The Company” for property or services in an amount that, in the 

current or any of the past three fiscal years, exceeds the greater of (a) $200,000 or (b) 5% of 
the recipient entity’s consolidated gross revenues for that year.  

 
Examples: 
 

The following examples illustrate the NASDAQ standards: 
 

 You are an executive officer of “Company A.”  “Company A” has consolidated gross 

revenues of $45 million.  “Company A” sold $2.3 million in services to “The Company” 
in fiscal 2014.  You would not qualify as an independent director for NASDAQ purposes.  

 

 Your spouse is President and Chief Executive Officer of “Company B.”  “Company B” 

had consolidated gross revenues of $150 million in fiscal 2014.  “The Company” 
purchased $5 million of products from “Company B” in fiscal 2014.  You could still 

qualify as an independent director for NASDAQ purposes.  
 Your son or daughter is President and Chief Executive Officer of “Company C,” a 

consulting firm.  “Company C” had consolidated gross revenues of $150 million in fiscal 

2014.  “The Company” paid $10 million to “Company C” for services in fiscal 2014.  You 
would not qualify as an independent director for NASDAQ purposes. 
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Questions: 
 
a. Are you currently a partner, controlling shareholder or executive officer of an 

organization that has made payments to, or has received payments from, “The Company” for 

property or services? 
 

□  Yes                             □  No 

 

If yes, did the amount of those payments, in any of the last three fiscal years, exceed (or are 
they expected to exceed during 2016) the greater of $200,000 or 5% of the recipient 

organization’s consolidated gross revenues?    

 

□  Yes                             □  No 

 
b. Do you have an immediate family member who is currently a partner, controlling 

shareholder or executive officer of an organization that has made payments to, or has received 

payments from, “The Company” for property or services? 
 

□  Yes                             □  No 

 

If yes, did the amount of those payments, in any of the last three fiscal years, exceed (or are 
they expected to exceed during 2016) the greater of $200,000 or 5% of the recipient 

organization’s consolidated gross revenues?   

 

□  Yes                             □  No 

 
c. Do you have any other actual or potential conflicts of interest between your private 

interests and other duties and your duties to “The Company?” 

 

□  Yes                             □  No 

 
If you answered yes to any of the above questions, please provide the name of each 

organization, the nature of your or your immediate family member’s affiliation with that 
organization (e.g., partner or executive officer), the relationship between that organization 

and “The Company” (e.g., customer, supplier or consultant) and the aggregate payments or 

indebtedness. 
 

 
 

Name of Organization 

  

Relationship 

 Aggregate 

Payments/Indebtedness 
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QUESTION 11: 

Other Companies’ Compensation Committees 
 
Explanation of Rule:  A director is not independent if he, she, or an immediate family member 
is an executive officer of another company where at any time during the past three years any 

of “The Company” present executive officers served on the other company’s compensation 
committee.  Furthermore, SEC regulations may require disclosure of these relationships if they 

existed during the last completed fiscal year. 

 
Examples: 
 

 You are an executive officer of “Company A”.  An executive officer of “The Company” 

sits on the compensation committee of “Company A”.  You would not qualify as an 

independent director under this rule, and “The Company” must disclose this 
relationship. 

 

 In 2014, your son or daughter was an executive officer of “Company B”.  At that time, 

an executive officer of “The Company” served on “Company B’s” compensation 
committee.  You would not qualify as an independent director under this rule, but 

disclosure would not be required. 
 

 
 

Question: 
 

Have you or any immediate family member served, during the past three years, as an executive 

officer of another entity where one of “The Company’s” current executive officers served on 
the compensation committee or board or otherwise determined compensation of the 

executives of the entity? 
 

□  Yes                             □  No 

 
If yes, provide details, including the name of the other entity and you or your immediate family 

member’s officer position. 
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QUESTION 12: 

Charitable Organizations and Other Relationships 
 

Explanation of Rule:  Under the NASDAQ’s listing standards, a director is not independent if 
he or she is an executive officer, or an immediate family member is an executive officer, of a 

charitable organization that “The Company” has made contributions to, in an amount that, in 

the current or any of the past three fiscal years, exceeded the greater of $200,000 or 5% of 
such charitable organization’s consolidated gross revenues.  

 
Example:  If you serve as an executive officer of a charitable organization with annual 

consolidated gross revenues of $200 million in 2015, to which “The Company” contributed $11 

million in 2015, we would have to disclose the transaction and you would not qualify as an 
independent director for NASDAQ purposes.  

 

 
 

Questions: 
 
a. During the current or the past three fiscal years, did you or an immediate family 

member serve as a director, trustee, advisory board member, executive officer, or other 
similar position of any charitable organization? 

 

□  Yes                             □  No 

 

 
If yes, provide the name of the charitable organization(s). 

 

              
 

              
 

              
 

              

 
b. Are you aware of any other relationship between you or an immediate family member 

and “The Company” or its directors or executive officers about which you believe the Board 
should be informed in making its independence determination?  Please consider all direct 

relationships that arise based on your or a member of your immediate family’s position as a 

partner, shareholder, director, or officer of any entity or organization that has a relationship 
with “The Company”.  

□  Yes                             □  No 

 

If yes, describe the relationship(s). 
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PART IV: 

LEGAL PROCEEDINGS 

 

To assist investors in evaluating the character of a public company’s directors, SEC regulations 

require us to disclose certain events that might bear on the director’s character. 
 

If you answer “yes” to any of the following questions, please provide details, including the 
court or agency in which the proceeding is (or was) pending, whether you are or were an 

executive director, the amount involved, the date the proceeding began, the principal parties, 

the alleged facts relating to the proceeding, the relief sought, and any mitigating 
circumstances. 

 
QUESTION 13: 

Bankruptcy and Similar Proceedings 
 

Explanation of Rule:  SEC regulations require us to disclose any involvement by any of our 
directors in any bankruptcy, receivership or analogous proceedings over the past ten years. 

 
Examples:  We would need to disclose if: 

 
 you voluntarily or involuntarily filed for personal bankruptcy; or 

 

 a court appointed a receiver, fiscal agent or similar officer for your business or 

property; or 

 
 a company which you served as an executive officer voluntarily or involuntarily filed 

for bankruptcy during or within two years after your service; or 

 
 a partnership at which you served as a general partner was involved in a federal or 

state bankruptcy or receivership proceeding during or within two years after your 

service; or 

 
 you served as a director of a company that made an arrangement with its creditors (or 

any class thereof) whereby such creditors agreed to accept partial payment in full 

settlement of their claims. 
 

Question: 
 
During the past ten years, have you, your business or property, or a company or partnership 

of which you were a director, executive officer, other member of senior management or 
partner (at the time or within two years of the event), been involved in a U.S. federal, state or 

non-U.S. bankruptcy, receivership or analogous proceeding?   

 
 

□  Yes                             □  No 
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If yes, please describe. 
 

              
 

              

 
              

 
              

 
              

 
 
QUESTION 14: 

Criminal Proceedings 
 

Explanation of Rule:  SEC regulations require “The Company” to disclose whether any 
Company director has been convicted in a criminal proceeding in the past ten years, or is 

currently a named subject of any criminal proceeding.  It is not necessary to disclose minor 
offenses, such as traffic violations, but you must disclose any offenses involving fraud.   

 
Examples:  We would need to disclose if: 

 

 you were convicted in the past ten years in any criminal proceeding;  
 
 you were convicted in the past ten years in a proceeding involving fraud, deception, 

breach of trust, impropriety, dishonesty or malfeasance; or  
 

 you are currently the subject of a criminal proceeding.  
 

Question: 
 
During the past ten years, have you been convicted in a criminal proceeding or are you 

currently the named subject of a criminal proceeding? 

 

□  Yes                             □  No 

If yes, please describe. 
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QUESTION 15: 

Orders, Judgments and Injunctions Related to Violations of 
Securities and Commodities Laws and Regulations  
 
Explanation of Rule:  SEC regulations require “The Company” to disclose whether in the past 
ten years any “The Company” director was:  

 the subject of, or party to, a judicial or administrative order relating to an alleged 

violation of any federal or state securities, commodities, banking or insurance laws and 
regulations, or mail fraud, wire fraud or fraud in connection with any business entity;  

 found by any court, the SEC or the CFTC to have violated any federal or state securities 

or commodities law; or 

 the subject of any order or judgment of any court or federal or state authority enjoining 

or otherwise limiting his or her activities in the commodities, futures or securities 
industries or ability to engage in any other type of business practice.   

There is no requirement to disclose any such orders, judgments or other findings that were 
subsequently reversed, suspended or vacated. 

 
Examples:  We would need to disclose if you: 

 

 were during the past ten years subject to a temporary injunction restricting your ability 

to directly or indirectly engage in activities involving securities, futures, commodities 
or investments; or 

 
 are currently the subject of a federal or state order regarding your right to participate 

in the purchase or sale of securities, futures, commodities or investments. 

 

 

Question: 
 

During the past ten years, were you the subject of, or a party to, any federal or state judicial 
or administrative order, judgment, decree or finding (not subsequently reversed, suspended 

or vacated), relating to an alleged violation of:  

(i) any federal or state securities or commodities law or regulation; or  

(ii) any law or regulation respecting financial institutions or insurance companies, 
including, but not limited to, a temporary or permanent injunction, order of 

disgorgement or restitution, civil money penalty, or temporary or permanent cease-

and-desist order, or removal or prohibition order; or  
(iii) any law or regulation prohibiting mail or wire fraud or fraud in connection with any 

business entity? 
 

□  Yes                             □  No 

 
If yes, provide details.  

 
 

              
 

              

 
_________________________________________________________________________ 
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Question: 
 

During the past ten years, were you the subject of any federal or state judicial or 
administrative order, judgment, decree or finding (not subsequently reversed, suspended or 

vacated) (a) that you violated any federal or state securities or commodities laws and/or (b) 
permanently or temporarily enjoining or otherwise limiting: 

(i) your activities in the commodities, futures or securities industries;  

(ii) your affiliation with any investment company, bank, savings and loan association 
or insurance company;   

(iii) your ability to engage in any type of business practice; or 
(iv) your ability to be associated with persons engaged in the activity described in (i)-

(iii) above?  

□  Yes                             □  No 

 

If yes, provide details.  
 

              
 

              

 
 
QUESTION 16: 

Sanctions by Securities and Commodities Self-Regulatory 
Organizations 
 
Explanation of Rule:  SEC regulations require “The Company” to disclose if any director was 
sanctioned by any stock, commodities or derivatives exchange or other self-regulatory 

organization.  There is no requirement to disclose such matters that were subsequently 

reversed, suspended or vacated. 
 

Question: 
 

During the past ten years, were you the subject of, or a party to, any sanction or order (not 

subsequently reversed, suspended or vacated), of:  

(i) any self-regulatory organization (such as the Financial Industry Regulatory Authority, 

the NYSE, the American Stock Exchange, or the NASDAQ);  

(ii) any registered entity; or  
(iii) any equivalent exchange, association, entity or organization that has disciplinary 

authority over its members or persons associated with a member? 

□  Yes                             □  No 

 
If yes, provide details. 
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QUESTION 17: 
Proceedings Adverse to “The Company”  
 

Explanation of Rule:  SEC regulations require “The Company” to disclose whether directors or 

their associates have been a party to a legal proceeding against “The Company.” 
 

 
Examples:  You or any of your associates were a party to a legal proceeding against “The 

Company” if: 
 

 you serve as an executive officer of a company that sued “The Company” or that “The 

Company” sued; or 

 
 you beneficially own a company that is adverse to “The Company” in a legal 

proceeding; or 

 
 any of your immediate family members is adverse to “The Company” in a legal 

proceeding.   

 

 
Question: 

 

Currently or during the past year, have you or any of your associates been a party to any legal 
proceeding where your position or that of your associate was adverse to “The Company?”  To 

your knowledge, are any such proceedings contemplated? 

 

□  Yes                             □  No 

 
If yes, please describe. 

 
              

 

              
 

              
 

 

 

PART V: 

IRAN THREAT REDUCTION AND SYRIA HUMAN RIGHTS ACT  
 

QUESTION 18: 

Transactions Involving Iran and Certain Other Parties. 
 

Explanation of Rule:  Under the Iran Threat Reduction and Syria Human Rights Act, enacted 

in August 2012, the SEC requires companies to disclose in their annual and quarterly reports 
certain Iran-related activities, transactions and dealing involving a company or its affiliates, 

which may include their directors and executive officers.   
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For purposes of this question: 

 
 “Participated” in a transaction includes situations where you are not directly involved 

in the transaction, such as a transaction on your behalf or a transaction where you 

have a significant relationship with another party (such as a family member or entity) 
involved in the transaction.   If you have a question about whether you “participated” 

in a transaction, you should resolve the issue in favor of disclosure or consult with 

the Corporate Secretary.   

 A “transaction” includes but is not limited to any transaction involving the provision 

of goods, services, technology, financing or other support.  

 The Government of Iran includes any political subdivision, agency or instrumentality 

of the Government of Iran, any entity at least 50% owned (or otherwise controlled) 
by the Government of Iran, and any person acting for or on behalf of the Government 

of Iran. 

 If you are a director or executive officer of another public company (or have been 

during the last fiscal year), you need not provide information about any Iran-related 

activities involving that company. 

Please note that this is a quarterly, as well as annual, disclosure requirement.  Please inform 
our Corporate Secretary if your response to the question changes after you return this 

questionnaire. 

Question: 
 

Since January 1, 2016, have you:  
 

(a) participated in any transactions involving Iran or the Government of Iran, including but 

not limited to:  
 

(i) transactions relating to Iran’s petroleum industry, and  
(ii) transactions that could facilitate Iran’s development or acquisition of weapons of 

mass destruction or other advanced weapons;  
or  

 

(b) participated in any transactions with persons or entities that the U.S. government has 
identified as being involved with terrorism or weapons of mass destruction? 

□  Yes                             □  No 

If yes, provide details.  
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This declaration is addressed to “The Company:” 
 
I understand that “The Company” will use the information that I have given in this 
questionnaire to prepare its 2016 Annual Report on Form 10-K and 2017 Annual Proxy 
Statement and related documents.  
 
I understand that “The Company” will use the information for future SEC filings.  I 
further understand that this information may be used for additional purposes, such 
as state regulatory reports.  I will promptly notify “The Company’s” Corporate 
Secretary of any changes in the information.  
 
I consent to be nominated for election as a director of “The Company,” and agree to 
serve if so elected. 
 
___________________________________ 
Signature 
 
____________________________________ 
Printed Name 
 
____________________________________ 
Date 
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GLOSSARY 
 
Affiliate of an entity means a person or other entity that directly, or indirectly through one or 

more intermediaries, controls, is controlled by, or is under common control with such entity. 

 
Associate means (a) a corporation or organization (other than “The Company” or one of its 

majority-owned subsidiaries) of which you are an executive officer or partner or are, directly 
or indirectly, the beneficial owner of 10% or more of any class of equity securities, (b) any 

trust or other estate in which you have a substantial beneficial interest or of which you serve 

as trustee in a similar fiduciary capacity, and (c) any of your immediate family members. 
 

CFTC means the Commodity Futures Trading Commission. 
 

Control means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of an entity, whether through the ownership of 

voting securities, by contract, or otherwise. 

 
Executive Officer of an entity means: 

 
 the chief executive officer, president, principal financial officer, principal accounting 

officer (or, if there is no such accounting officer, the controller), any vice president in 

charge of a principal business unit, division or function (such as sales, administration 

or finance); 
 

 any other officer or person who performs a policy-making function; 

 
 officers of “The Company’s” parent(s) or subsidiaries who perform policy-making 

functions for the entity; 

 
 when the entity is a limited partnership, officers or employees of the general partner(s) 

who perform policy-making functions for the limited partnership; or 

 

 when the entity is a trust, officers or employees of the trustee(s) who perform policy-

making functions for the trust. 

Immediate Family Member includes a person’s spouse, parents, stepparents, children, 

stepchildren, siblings, mothers-in law and fathers-in-law, sons-in-law and daughters-in-law, 
brothers-in-law and sisters-in-law, and anyone (other than a tenant or employee) who shares 

such person’s home.  When applying the three-year look-back provisions, you do not need to 

include individuals who are no longer immediate family members as a result of legal 
separation or divorce, or those who have died or become incapacitated. 

 
Indirect means you have an indirect interest in a transaction that involves an entity of which 
you or an immediate family member are an executive officer, partner or member or of which 

you or members of your immediate family own at least 10% of the equity interests. 
 

NASDAQ means the NASDAQ Stock Market. 

 
NYSE means the New York Stock Exchange. 

 
Registered Entity under the Commodity Exchange Act (the "Act") includes: (a) a designated 

contract market under Section 5 of the Act (including Section 5f); (b) a derivatives transaction 

execution facility registered under Section 5a of the Act; (c) a derivatives clearing organization 
registered under Section 5b of the Act; and (d) with respect to a contract that the CFTC 

determines is a significant price discovery contract, any electronic trading facility on which 
the contract is executed or traded. 
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SEC means the U.S. Securities and Exchange Commission. 
 

Transaction is defined as including, but not limited to, any financial transaction, arrangement 
or relationship (including any indebtedness or guarantee of indebtedness) or any series of 

similar transactions, arrangements or relationships.  As a practical matter, the term 

transaction should be understood in its broadest sense and includes the direct or indirect 
receipt of anything of value.  Indirect as well as direct interests in transactions are to be 

disclosed.  Transactions in which you would have a direct interest would include your 
purchasing or leasing anything (e.g., stock in a business acquired by “The Company”, office 

space, plants, company apartments, computers, raw materials or financial services) from, 
selling or leasing anything to, or borrowing or lending cash or other property from or to, “The 

Company.” 
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APPENDIX A 
[DIRECTOR NAME] 

 
Date of Birth: ___________________   

 

Title: __________________________________ 
  

Director since: ___________________ 
 

Committee(s): ___________________________________ 
 

Professional Experience: 

[INSERT SUMMARY OF PROFESSIONAL EXPERIENCE FROM LAST YEAR’S PROXY STATEMENT, UPDATED 
AS APPROPRIATE. FOR NEW NOMINEES, COMPILE DRAFT SUMMARY OF EXPERIENCE FROM AVAILABLE 

MATERIALS.] 
 

Public Company Boards – Current and During Last Five Years 

Please list all U.S. or non-U.S. public companies for which you currently serve, or served since January 1, 
2012, as a director. If you serve or served on any committees, please also include committee 

memberships and any chair positions.  
 

Company/Partnership Dates Served Committee / Chair 

   

   

   

   
 

Director Qualifications:  

[INSERT ANY OF THE FOLLOWING AS APPLICABLE: 
 Leadership and Operating experience –  

 Industry knowledge and Marketing experience –  

 Accounting and Financial expertise –  

 Public “The Company Board” and Corporate Governance experience –  

 [Other areas] 

Please describe any additional experience, qualifications, attributes or skills that you believe are relevant 

to your service as a director and/or committee member (e.g.; industry, financial, international, leadership 

or marketing experience).  
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APPENDIX B 

[DIRECTOR NAME] 
 

Watch List 
 

As described in Question 4 above, “The Company” performs an annual search of its accounting 

and sales division databases for entities (profit and not-for-profit) appearing on a “watch list” 
that have significant ties to “The Company’s” directors.  To assist us with this search, please 

provide (or update, as applicable) the information requested (or set forth, as applicable) in 
the chart below for you and each of your immediate family members:  

 the names of all public and non-public companies, partnerships and not-for-profit 

entities, in both the U.S. and overseas, for which you currently serve as an officer or 
director, partner or trustee; 

 the name of each of your immediate family members and your relationship with them 

(i.e., wife, brother-in-law, etc.);  

 your and your immediate family members’ principal employer and position held; and 

 the name of your and your immediate family members’ Related Companies*, if any, as 

well as your and/or your immediate family members’ interest in such entities (i.e., 
10% shareholder, executive officer, partner, ownership member, director, trustee, 

etc.). 
 

 

NAME RELATIONSHIP PRINCIPAL EMPLOYER  
/ POSITION 

RELATED 
COMPANY*  

/ INTEREST 

    

    

    

    

    

*As defined in Part II of the Director Questionnaire, a “Related Company” is: 

(a) an entity (and/or its subsidiaries) of which you or an immediate family member are an 

executive officer, partner, ownership member, trustee or director;  

(b) an entity that is ten percent or greater owned by an entity of which you or an immediate 

family member are an executive officer, partner, ownership member, trustee, director or 
advisor;  

(c) an entity of which you and members of your immediate family own in the aggregate a ten 
percent or greater equity interest; or  

(d) a trust or other estate in which you or an immediate family member have a substantial 

interest or as to which you or an immediate family member serve as a trustee or in a similar 
fiduciary capacity. 

 
Note that a Related Company may include a for-profit or a not-for-profit organization. 


