
 

 

 

 
 

 

 

 

 

 

   

 

 
 

 
   

 

    

17 CFR §229.402(a)(6) of Regulation S-K in effect as of July 20, 2010 

(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 options, 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 
payable in cash or stock at the election of the registrant or a named executive officer. 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 arrangement, 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 person. Except with respect to the disclosure required by paragraph (t) of this 
Item, registrants may omit information regarding group life, health, hospitalization, 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 generally to all salaried employees. 

(iii) The term incentive plan means any plan providing compensation intended to serve as 
incentive for performance to occur over a specified period, whether such performance is 
measured by reference to financial performance of the registrant or an affiliate, the registrant'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 FASB 
ASC Topic 718, Compensation—Stock Compensation. A non-equity incentive plan is an incentive 
plan or portion of an incentive plan that is not an equity incentive 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 purposes pursuant to FASB ASC Topic 718. 

(v) Closing market price is defined as the price at which the registrant'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. 

17 CFR §229.402(c) of Regulation S-K in effect as of July 20, 2010 

(c) Summary compensation table—(1) General. Provide the information specified 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 Compensation Table in 
the tabular format specified below.  

SUMMARY COMPENSATION TABLE 

Name 
and 

principal 
position Year 

Salary 
($) 

Bonus 
($) 

Stock 
awards 

($) 

Option 
awards 

($) 

Non-equity 
incentive plan 
compensation 

($) 

Change in 
pension value 

and 
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All other 
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($) 
Total 
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deferred 
compensation 

earnings 
($) 

(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 fiscal year covered (column (c)); 

(iv) The dollar value of bonus (cash and non-cash) earned by the named executive 
officerduring 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 (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 compensation instead have been received by the 
named executive 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 column 
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. 

(v) For awards of stock, the aggregate grant date fair value computed in accordance with 
FASB ASC Topic 718 (column (e)); 

(vi) For awards of options, with or without tandem SARs (including awards that 
subsequently have been transferred), the aggregate grant date fair value computed in 
accordance with FASB ASC Topic 718 (column (f)); 

Instruction 1 to Item 402(c)(2)(v) and (vi). For awards reported in columns (e) and (f), include a 
footnote disclosing all assumptions made in the valuation by reference to a discussion of those 
assumptions in the registrant'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. 

Instruction 2 to Item 402(c)(2)(v) and (vi). If at any time during the last completed fiscal year, the 
registrant has adjusted or amended the exercise price of options or SARs 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 registrant 
shall include, as awards required to be reported in column (f), the incremental fair value, 
computed as of the repricing or modification date in accordance with FASB ASC Topic 718, with 
respect to that repriced or modified award. 

Instruction 3 to Item 402(c)(2)(v) and (vi). For any awards that are subject to performance 
conditions, report the value at the grant date based upon the probable outcome of such 
conditions. This amount should be consistent with the estimate of aggregate compensation cost 
to be recognized over the service period determined as of the grant date under FASB ASC Topic 
718, excluding the effect of estimated forfeitures. In a footnote to the table, disclose the value of 
the award at the grant date assuming that the highest level of performance conditions will be 
achieved if an amount less than the maximum was included in the table. 

(vii) The dollar value of all earnings for services performed during the fiscal year pursuant to 
awards under non-equity incentive plans as defined in paragraph (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 relevant performance measure is satisfied during 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 deferred at the election of the named executive officer, or payable by their terms at 
a later date. 

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

(A) The aggregate change in the actuarial present value of the named executive officer's 
accumulated benefit under all defined benefit and actuarial pension plans (including supplemental 
plans) from the pension plan measurement date used for financial statement reporting purposes 



 

 

 

 

 

 

 

 

 

 

 

 

 

with respect to the registrant's audited financial statements for the prior completed fiscal year to 
the pension plan measurement date used for financial 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 deferred on a basis that 
is not tax-qualified, including such earnings on nonqualified defined contribution plans; 

Instructions to Item 402(c)(2)(viii). 1. The disclosure required pursuant to paragraph (c)(2)(viii)(A) 
of this Item applies to each plan that provides for the payment of retirement benefits, or benefits 
that will be paid primarily following retirement, including but not limited to tax-qualified defined 
benefit plans and supplemental executive retirement plans, but excluding tax-qualified defined 
contribution plans and nonqualified defined contribution plans. For purposes of this disclosure, 
the registrant should use the same amounts required to be disclosed pursuant 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 reported 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 corresponds 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 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 established. Only the above-market portion of the interest must 
be included. If the applicable interest rates vary depending upon conditions such as a minimum 
period of continued service, the reported amount should be calculated assuming satisfaction of all 
conditions 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 provided explaining the registrant's criteria for determining any portion 
considered to be above-market. 

3. The registrant shall identify and quantify by footnote the separate amounts attributable to 
each of paragraphs (c)(2)(viii)(A) and (B) of this Item. Where such amount pursuant to paragraph 
(c)(2)(viii)(A) is negative, it should be disclosed by footnote but should not be reflected in the sum 
reported in column (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 aggregate 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 otherwise) at a discount from the market price 
of such security at the date of purchase, unless that discount is available generally, either to all 



 

 

 

 

 

 

 

 

security holders or to all salaried employees of the registrant, the compensation cost, if any, 
computed in accordance with FASB ASC Topic 718; 

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

(1) Any termination, including without limitation through retirement, resignation, severance 
or constructive termination (including a change in responsibilities) of such executive officer's 
employment with the registrant and its subsidiaries; or 

(2) A change in control of the registrant; 

(E) Registrant contributions or other allocations to vested and unvested defined 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 
officer; and 

(G) The dollar value of any dividends or other earnings paid on stock or option 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 (e) or (f); and 

Instructions to Item 402(c)(2)(ix). 1. Non-equity incentive plan awards and earnings and earnings 
on stock and options, except as specified in paragraph (c)(2)(ix)(G) of this Item, are required 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 accelerated pursuant to a change in control; information 
concerning these plans is reportable 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 included in the 
Summary Compensation Table without regard to whether such items are required to be identified 
other than as specifically noted in this Item. 

4. Perquisites and personal benefits may be excluded as long as the total value of all 
perquisites 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 executive officer, 
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 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 requirements for identification and quantification apply only to 
compensation for the last fiscal year. Perquisites and other personal benefits shall be valued on 
the basis of the aggregate incremental cost to the registrant. With respect to the perquisite or 
other personal benefit for which footnote quantification is required, the registrant 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 (i) 
and are subject to separate quantification and identification as tax reimbursements (paragraph 
(c)(2)(ix)(B) of this Item) even if the associated perquisites or other personal benefits are not 



 

 

 

 

 

 

required to be included because the total amount of all perquisites or personal benefits for an 
individual named executive officer is less than $10,000 or are required to be identified 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 compensation for the covered fiscal year (column (j)). With 
respect to each named executive officer, disclose the sum of all amounts reported in columns (c) 
through (i). 

Instructions to Item 402(c). 1. Information with respect to fiscal years prior to the last completed 
fiscal year will not be required if the registrant was not a reporting company pursuant to section 
13(a) or 15(d) of the Exchange Act (15 U.S.C. 78m(a) or 78o(d)) at any time during that year, 
except that the registrant will be required to provide information for any such year if that 
information previously was required to be provided in response to a Commission filing 
requirement. 

2. All compensation values reported in the Summary Compensation Table must be reported 
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 
payment amounts to dollars. 

3. If a named executive officer is also a director who receives compensation for his or her 
services as a director, reflect that compensation in the Summary Compensation Table and 
provide a footnote identifying and itemizing such compensation and amounts. Use the categories 
in the Director Compensation 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 appropriate 
column for the fiscal year in which earned. 


