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00 Regulation S-K
(Item 101) Description of business.
(c) Narrative description of business.

(xii) Appropriate disclosure also shall be made as to the
material effects that compliance with Federal, State and
local provisions which have been enacted or adopted
reqgulating the discharge of materials into the
environment, or otherwise relating to the protection of the
environment, may have upon the capital expenditures,
earnings and competitive position of the registrant and its
subsidiaries. The registrant shall disclose any material
estimated capital expenditures for environmental control
facilities for the remainder of its current fiscal year and
its succeeding fiscal year and for such further periods as
the registrant may deem materials.

(Item 103) Legal proceedings.

5. Notwithstanding the foregoing, an administrative or
judicial proceeding (including, for purposes of A and B of
this Instruction, proceedings which present in large degree
the same issues) arising under any Federal, State or local
provisions that have been enacted or adopted regulating the
discharge of materials into the environment or primary for
the purpose of protecting the environment shall not be deemed
""ordinary routine litigation incidental to the business"*
and shall be described if:

A. Such proceeding is material to the business or financial

0 360



condition of the registrant;

B. Such proceeding involves primarily a claim for damages,
or involves potential monetary sanctions, capital
expenditures, deferred charges or charges to income and the
amount involved, exclusive of interest and costs, exceeds
10 percent of the current assets of the registrant and its
subsidiaries on a consolidated basis; or

C. A governmental authority is a party to such proceeding and
such proceeding involves potential monetary sanctions,
unless the registrant reasonably believes that such
proceeding will result in no monetary sanctions, or in
monetary sanctions, exclusive of interest and costs, of
less than $100,000; provided, however, that such
proceedings which are similar in nature may be grouped and
described generically.

(Item 303) Management®s discussion and analysis of financial
condition and results of operations.

“Interpretation: Commission Guidance Regarding Management's

Discussion and Analysis of Financial Condition and Results
of Operations”, SEC, 2003:

...companies should identify and discuss key performance

indicators, including non-financial performance indicators,
that their management uses to manage the business and that
would be material to investors

...one of the principal objectives of MD&A is to give readers

a view of the company through the eyes of management by
providing both a short and long-term analysis of the
business. To do this, companies should "identify and address
those key variables and other qualitative and quantitative
factors which are peculiar to and necessary for an
understanding and evaluation of the individual company”.
Financial measures generally are the starting point in
ascertaining these key variables and other factors. However,
financial measures often tell only part of how a company
manages its business. Therefore, when preparing MDEA,
companies should consider whether disclosure of all key
variables and other factors that management uses to manage
the business would be material to investors, and therefore
required. These key variables and other factors may be
non-financial, and companies should consider whether that
non-financial information should be disclosed.”

(Item 503(c)) Prospectus summary, risk factors, and ratio of
earnings to fixed charges.
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(c) Risk factors. Where appropriate, provide under the caption
"Risk Factors" a discussion of the most significant factors
that make the offering speculative or risky. This discussion
must be concise and organized logically. Do not present risks
that could apply to any issuer or any offering. Explain how
the risk affects the issuer or the securities being offered.
Set forth each risk factor under a subcaption that adequately
describes the risk. The risk factor discussion must
immediately follow the summary section. If you do not include
a summary section, the risk factor section must immediately
follow the cover page of the prospectus or the pricing
information section that immediately fol lows the cover page.
Pricing information means price and price-related
information that you may omit from the prospectus in an
effective registration statement based on § 230.430A (a) of
this chapter. The risk factors may include, among other
things, the following:

(1) Your lack of an operating history;

(2) Your lack of profitable operations in recent periods;

(3) Your financial position;

(4) Your business or proposed business; or

(5) The lack of a market for your common equity securities
or securities convertible into or exercisable for common
equity securities.

oooo O000000D00OO0ODODODOODOSECOCOODOOOODOOOSEC
registrant
oooo Olteml0l0O00O0OODO

(c) 0O0OO0ODODOOO ONarrative description of business]
Qi) oobooooooooooooboooobooboOooDo
000000000 0DO000O00oo0@ooooOoooDooo
OO0DO000OOO00OOO0bDOoOoOO0obDOoOobDOobObOODbOoOoboOod
OOob0o0ooOoboOobOOooboOobobobDOobobooobooooDo
O00bO00OO0oO00O0ObOO0O0oOoO0oO0bUObOUoobOobDOobooo
OMobooobO0ooooooooobooobooboOobooOooo
OOoDoooo

O ltemiO30 00O OO

ug.dogobbogobobtooobboooobbooooboboon
gobooooboobobooobbooobooobooboon
gooobboodbbooobbuooooobbuoooboboon
bbb ooobooooboooooboon
obooobobooooboooboo
booobboodooobooobbooobbuoooboon

gooo

dooboboogooooogoooooooboooooooboad

0 380




goboboboooobobooobooboooobboooobooboona
gobboobboobobooobobobbbooobobboooobo
gobogloooooooooooog

gbooboboodbbooobbooobobbuooooboon
goboooboobbobboobobboooboboooboba
gobooobbooobbooobbooooooooboag
gobboodoooboobogioo,oo000booobbuooobobg
o0 UUU o
gooo

Oltem3030 00 000000OOO0ODOOOOO

goooooMmpAl D0 booobbooobooobobooo
obooboo@modooobbooobobooobobooooboon
ooo

SECO20030 00 0DOMRA O ODOO0OOODOO0OOODOO0
goood
goboooobobbooobobbooobbuooooboon
gobobbooobbooobbooobboooobbobooon
gogbooboooooooooboo@mooooboboooooboon
ooboooobooobboobobbooobobooobo
gobogopoosechbogonobuoonoboooon

gMpAD D00 DOooomooboboooboooooobogon
ddddddddddddddudUUoUUUULooOoo
gogoobobooobobbdooobbuooobboooboboon
goboobooobbdooobbooogbobuoooboboood
goboboodoobobboooobooobobooobobooond
goboooooooobobooouoboooboooboboon
gogboboodobboooobooobobuooobbobooona
gompeAOU O D DOOO0O0DD0DMmMOoboboooooboooooooon
gobbodobboooobooobbooonb™ooboon
goboodoooooobooobobooobbooomaon
oo UoUoOoO
umooobbdooobbuooobbuooobbooboboboon
EREREN

(Item 503(c))0 0000

() 000000000000 MO00000N0O0noonoaO
OMO00000000000000000000MO00d
000000000000 MO0O000000D0o0onooono
00000000000 @MO000000000O0onooono
00000000000 00000000M00000000
000000000000 0000000000000000
00000000000000000000000000000
00000000000 000000000000000000
00000000000 000000000000000000

0390




00000000000 000000000000000000
000000000000 0000000000000000
OMO000000000000000M 00§ 230.430A(2)
000000000000 0000000000000000
00000000000 00000000000

() 0oO0oooo

() 0000000000000

(3 0000

() 000000000000

(5) 0000000000000 0000000000000
oooooooooo

ooodo Form 10-KO O OO
PART 1
Item 1. Business (= Regulation S-K Item 101)
Item 3. Legal Proceedings (=Regulation S-K Item 103)
PART 11
Item 7. Management®s Discussion and Analysis of Financial
Conditions and Results of Operations (=Regulation S-K Item 303)
O0D0D0O00 |00b00000oo30200
ooodod CCOOOCFOO OSECO O DO ODODOODODOOoDODOn

goboooboobooobbooobboonboo

() Obooooboobooo

@Uooboboooboooboboboooboboboooboo
ooboooobooon

@G)ubobobooobobobobooobobooooboboo
gbooboooobboooboooonobooooo

G UoobobooobobooobbUoooboooboboooo
moooboboobobooobbooobobouooooboon
o0boooodbobuooobobooobobbuooobobooo
goobogooo

G)UoobooboooobooboboOobOooboboOobooboOobooOooDo
bbb boouoogobbooobbuooboboboon
gobooooboboooobobogon

G)00Db000o0b0obOobDO0oobOobOooDobobDooboOoo
dddddddodddoooooooooooUooooa
obooobobuoooboboooobbooooo

oboboob3czuibobooobobooobobooobonog
uogboboodoboomobooobbuooobboooboboon
goood

0 9oed O
CEcoODOCrOL O SECO OO Db ObOobOoobobooobonbon
goopldgonooooooogdoooogooooooan

0400




obooboodooboboboooobouoooobbooobooon
oobobooobobooobbuooobbooobobooobobo
gobobooobbdgoleodbboguobobooobooon
goboooooooooooboooon
dobooobobooobbogoseoudbbboooboboon
oUUODODbOooobbuooboboboobbood

PUBLIC LAW 107—204—JULY 30, 2002 (the Sarbanes-Oxley Act of
2002)

SEC. 302. CORPORATE RESPONSIBILITY FOR FINANCIAL REPORTS.
(a) REGULATIONS REQUIRED.—The Commission shall, by rule,
require, for each company filing periodic reports under

section 13(a) or 15(d) of the Securities Exchange Act of 1934

(15U.S.C. 78m, 780(d)), that the principal executive officer

or officers and the principal financial officer or officers,

or persons performing similar functions, certify in each
annual or quarterly report filed or submitted under either
such section of such Act that—

(1) the signing officer has reviewed the report;

(2) based on the officer's knowledge, the report does not
contain any untrue statement of a material fact or omit to
state a material fact necessary in order to make the
statements made, in light of the circumstances under which
such statements were made, not misleading;

(3) based on such officer's knowledge, the financial
statements, and other financial information included in
the report, fairly present in all material respects the
financial condition and results of operations of the issuer
as of, and for, the periods presented in the report;

(4) the signing officers—

(A) are responsible for establishing and maintaining
internal controls;

(B) have designed such internal controls to ensure that
material information relating to the issuer and its
consolidated subsidiaries is made known to such officers
by others within those entities, particularly during the
period in which the periodic reports are being prepared;

(C) have evaluated the effectiveness of the issuer’s
internal controls as of a date within 90 days prior to
the report; and

(D) have presented in the report their conclusions about
the effectiveness of their internal controls based on
their evaluation as of that date;

(5) the signing officers have disclosed to the issuer’s
auditors and the audit committee of the board of directors
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(or persons fulfilling the equivalent function)—

(A) all significant deficiencies in the design or operation
of internal controls which could adversely affect the
issuer's ability to record, process, summarize, and
report financial data and have identified for the
issuer’'s auditors any material weaknesses in internal
controls; and

(B) any fraud, whether or not material, that involves
management or other employees who have a significant role
in the issuer’s internal controls; and

(6) the signing officers have indicated in the report whether
or not there were significant changes in internal controls
or in other factors that could significantly affect
internal controls subsequent to the date of their
evaluation, including any corrective actions with regard
to significant deficiencies and material weaknesses.

SEC. 906. CORPORATE RESPONSIBILITY FOR FINANCIAL REPORTS.

(a) IN GENERAL.—Chapter 63 of title 18, United States Code,
is amended by inserting after section 1349, as created by this
Act, the following:

“§ 1350. Failure of corporate officers to certify financial
reports

(a) CERTIFICATION OF PERIODIC FINANCIAL REPORTS.—Each
periodic report containing financial statements filed by an
issuer with the Securities Exchange Commission pursuant to
section 13(a) or 15(d) of the Securities Exchange Act of 1934
(15 U.S.C. 78m(a) or 780(d)) shall be accompanied by awritten
statement by the chief executive officer and chief financial
officer (or equivalent thereof) of the issuer.

“(b) CONTENT.—The statement required under subsection ()
shall certify that the periodic report containing the
financial statements fully complies with the requirements of
section 13(a) or 15(d) of the Securities Exchange Act pf 1934
(15 U.S.C. 78m or 780(d)) and that information contained in
the periodic report fairly presents, in all material
respects, the financial condition and results of operations
of the issuer.

“(c) CRIMINAL PENALTIES.—Whoever—

“(1) certifies any statement as set forth in subsections (@)
and (b) of this section knowing that the periodic report
accompanying the statement does not comport with all the
requirements set forth in this section shall be fined not more
than $1,000,000 or imprisoned not more than 10 years, or both;
or

“(2) willfully certifies any statement as set forth in
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subsections (a) and (b) of this section knowing that the
periodic report accompanying the statement does not comport
with all the requirements set forth in this section shall be
fined not more than $5,000,000, or imprisoned not more than
20 years, or both.”.

good

O

O

GA0-04-808 “Environmental Disclosure —SEC should explore
ways to improve tracking and transparence of information”
“Interpretation: Commission Guidance Regarding
Management’'s Discussion and Analysis of Financial Condition
and Results of Operations”, Securities and Exchange
Commission, 2003
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oo Directive 2003/51/EC of the European Parliament and of the

Councilof 18 June 2003

amending Directives 78/660/EEC, 83/349/EEC, 86/635/EEC and
91/674/EEC on the annual and consolidated accounts of certain
types of companies, banks and other financial institutions and
insurance undertakings

Article 1

Directive 78/660/EEC is hereby amended as follows:
14_ Article 46 shall be amended as follows:

(a) paragraph 1 shall be replaced by the following:

"1. (a) The annual report shall include at least a fair review
of the development and performance of the company®"s
business and of i1ts position, together with a description
of the principal risks and uncertainties that it faces.

The review shall be a balanced and comprehensive analysis
of the development and performance of the company"s
business and of its position, consistent with the size and
complexity of the business;

(b) To the extent necessary for an understanding of the
company"s development, performance or position, the analysis
shall 1include both financial and, where appropriate,
non-financial key performance indicators relevant to the
particular business, including information relating to
environmental and employee matters;

(c) In providing its analysis, the annual report shall, where
appropriate, include references to and additional

explanations of amounts reported in the annual accounts.™;

(b) the following paragraph shall be added:
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"4. Member States may choose to exempt companies covered by
Article 27 from the obligation in paragraph 1(b) above in
so far as it relates to non-financial information.";

Article 27

The Member States may permit companies which on their balance
sheet dates do not exceed the limits of two of the three
following criteria:

- balance sheet total : 4 million EUA,

- net turnover : 8 million EUA,

- average number of employees during the financial year : 250

to adopt layouts different from those prescribed in Articles
23 to 26 within the following limits: (a) in Article 23 : 1
to 5 inclusive may be combined under one item called "Gross
profit or loss";

(b) in Article 24 : A (1), A (2) and B (1) to B (4) inclusive
may be combined under one item called "Gross profit or loss";

(c) in Article 25 : (1), (2), (3) and (6) may be combined under
one item called "Gross profit or loss";

(d) in Article 26, A (1), B (1) and B (2) may be combined under
one item called "Gross profit or loss".
Article 12 shall apply.

FOURTH COUNCIL DIRECTIVE of 25 July 1978 based on Article 54
(3) (g) of the Treaty on the annual accounts of certain types
of companies (78/660/EEC)

SECTION 9 Contents of the annual report

Article 46

1. The annual report must include at least a fair review of the
development of the company®s business and of its position.

2. The report shall also give an indication of: (a) any
important events that have occurred since the end of the
financial year;

(b) the company®s likely future development;

(c) activities in the field of research and development;
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(d) the information concerning acquisitions of own shares
prescribed by Article 22 (2) of Directive 77/91/EEC.
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FEE, “ Discussion Paper: Sustainability Information in
Annual Reports” , December 2008
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HEN

DIRECTORS’  REPORT

417 Contents of directors® report: business review

(5) In the case of a quoted company the business review must,
to the extent necessary for an understanding of the
development, performance or position of the company’s
business, include—

(a) the main trends and factors likely to affect the future
development, performance and position of the company’s
business; and

(b) information about—

(i) environmental matters (including the impact of the
company’s business on the environment),

(ii) the company's employees, and

(ii1) social and community issues, including information
about any policies of the company in relation to those
matters and the effectiveness of those policies; and

(c) subject to subsection (11), information about persons
with whom the company has contractual or other arrangements
which are essential to the business of the company.

IT the review does not contain information of each kind

mentioned in paragraphs (b) (1), (ii1) and (iii1) and (¢), it

must state which of those kinds of information it does not
contain.

(6) The review must, to the extent necessary for an

understanding of the development, performance or position of

™ http://www.opsi .gov.uk/acts/acts2006/ukpga_20060046_en 1
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the company’s business, include—

(a) analysis using financial key performance indicators, and

(b) where appropriate, analysis using other key performance
indicators, including information relating to
environmental matters and employee matters.
“ Key performance indicators” means factors by reference
to which the development, performance or position of the
company’s business can be measured effectively.
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463 Liability for false or misleading statements in reports
(1) The reports to which this section applies are-
(a) the directors’ report,
(b) the directors’ remuneration report, and
(c) a summary financial statement so far as it is derived from
either of those reports.
(2) A director of a company is liable to compensate the company
for any loss suffered by it as a result of—
(a) any untrue or misleading statement in a report to which
this section applies, or
(b) the omission from a report to which this section applies
of anything required to be included in it.
(3) He is so liable only iE
(a) he knew the statement to be untrue or misleading or was
reckless as to whether it was untrue or misleading, or
(b) he knew the omission to be dishonest concealment of a
material fact.
(4) No person shall be subject to any liability to a person other
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than the company resulting from reliance, by that person or
another, on information in a report to which this section
applies.

0 FEE Discussion Paper "Sustainability Information in Annual
Report™

0 UK Company Act
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Timeframe

10 Management commentary should communicate information about an entity’ s
economic resources, claims on those resources and the transactions and other
events and circumstances that change them. It also should explain the main trends
and factors that are likely to affect the entity’ s future performance, position
and development.

Consequently, management commentary looks not only at the present, but also
at the past and the future.

Content elements of a decision-useful management commentary

24 Although the relevant focus of management commentary will depend on the
facts and circumstances of the entity, a decision-useful management commentary
includes information that is essential to an understanding of:

(a) the nature of the business;

(b) management’ s objectives and strategies for meeting those objectives;

(c) the entity’ s most significant resources, risks and relationships;

(d) the results of operations and prospects; and

(e) the critical performance measures and indicators that management uses to
evaluate the entity’ s performance against stated objectives.

Resources, risks and relationships
28 Management commentary that includes a clear description of the most
important_resources, risks and relationships that management believes affect
the entity’ s long-term value and how those resources, risks and relationships
are managed provides useful information for users of the financial reports.

User needs
BC42
Content elements: Resources, risks and relationships
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A basis for determining the resources available to the entity as well as
obligations to transfer resources to others; the ability of the entity to
generate long-term, sustainable net inflows of resources; and the risks to which
those resource-generating activities are exposed, both in the near term and in
the long term.

OO0 O IASB, Exposure Draft : Management Commentary, June200900
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