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	· Indicate by check mark whether the company is a well-known seasoned issuer.

· Indicate by check mark whether the company is a voluntary filer.

· Indicate by check mark whether the company (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the company was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

· Indicate by check mark whether the registrant has submitted electronically and on its website every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Reg. S-T.  
· Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Reg. S‑K is not contained herein, and will not be contained, to the best of the company’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

· Indicate whether the company is a large accelerated filer, accelerated filer, non-accelerated filer, a smaller reporting company
 or emerging growth company (as defined in Rule 12b-2 of the Exchange Act).

· If an emerging growth company, indicate by check mark if the company has elected not to use the extended transition period.
· Indicate whether the company is a shell company (as defined in Rule 12b-2 of the Exchange Act).

· Compute market value of non-affiliate shares by reference to price of common equity as of last business day of second quarter.

· Indicate the number of shares of each class of common stock outstanding as of the latest practicable date.  (Nasdaq companies are reminded that Nasdaq is now a securities exchange and the securities listed on Nasdaq are registered under Section 12(b))

	· Inquiry of legal counsel
 to confirm period of time during which the company has been subject to Section 13 or 15(d) filing requirements

· Inquiry of appropriate personnel (finance) to determine whether all required Schedules 13D-G and 13F have been filed

· Review historical SEC filings by legal counsel to confirm that all other required reports have been filed and all XBRL files have been filed and posted on website
· Review by legal counsel of Section 16 reporting history of the reporting persons for timely compliance with the reporting requirements and assurance that Section 16 reporting history reflects stock ownership indicated in D&O Questionnaires

· Inquiry of appropriate company personnel to ensure calculation of non-affiliate market value is made at end of second quarter

· Review of disclosure by the corporate secretary and legal counsel



	Item 1. Business

(Item 101 of Reg. S-K)
	· Describe the general development of the business of the company, its subsidiaries and any predecessor(s) over the past five years.
	· Management’s attendance at management meetings and review of management reports

· Management’s review of the required disclosure



	
	· Report for each segment, as defined by GAAP, revenues from external customers, a measure of profit or loss and total assets for the last three years.  (The required disclosure may be included by a cross reference to the financial statements.)


	· See Item 8 below

	
	· Describe the business done and intended to be done by the company and its subsidiaries, focusing upon the company’s dominant segment or each reportable segment about which financial information is presented in the financial statements. The description of each such segment shall include the information specified in paragraphs (i) through (x) below.  The matters specified in paragraphs (xi) through (xiii) below shall be discussed with respect to the company’s business in general; where material, the segments to which these matters are significant shall be identified.


	· Generally, management attendance of management meetings and review of management reports, combined with management’s review of the required disclosure, if any, will serve as disclosure controls for all of items (i) through (xiii) below.  Additional, or more specific, disclosure controls related to specific items are noted below.



	
	(i) The principal products produced and services rendered by the company in the segment and the principal markets for, and methods of distribution of, the segment’s principal products and services.  In addition, state for each of the last three fiscal years the amount or percentage of total revenue contributed by any class of similar products or services which accounted for 10 percent or more of consolidated revenue in any of the last three fiscal years or 15 percent or more of consolidated revenue, if total revenue did not exceed $50,000,000 during any of such fiscal years.


	· Management’s review of revenue reports

	
	(ii)
A description of the status of a product or segment, if there has been a public announcement of a new product or segment that would require the investment of a material amount of the assets or that otherwise is material.
	· Management’s review of product development initiatives

· Management’s review of planned expenditures



	
	(iii)
The sources and availability of raw materials.
	· Inquiries of appropriate operations personnel and finance business units



	
	(iv)
The importance to the segment and the duration and effect of all patents, trademarks, licenses, franchises and concessions held.
	· Inquiries of appropriate sales and technical personnel of the competitive importance of exclusive rights

· Inquiry of legal counsel



	
	(v)
The extent to which the business of the segment is or may be seasonal.
	· Review of revenue reports



	
	(vi)
The practices of the company and the industry relating to working capital items.
	· Review of company financial data

· Review of industry financial data



	
	(vii) The dependence of the segment upon a single customer, or a few customers.  The name of any customer if sales to the customer by one or more segments are made in an aggregate amount equal to 10 percent or more of the company’s consolidated revenues and the loss of the customer would have a material adverse effect on the company taken as a whole.


	· Review of revenue reports

	
	(viii) The dollar amount of backlog orders believed to be firm.


	· Review of revenue reports

	
	(ix)
A description of any material portion of the business that may be subject to renegotiation of profits or termination of contracts or subcontracts at the election of the government.
	· Inquiry of appropriate business unit personnel

· Review of revenue reports



	
	(ix) Competitive conditions in the business involved, including the identity of the particular markets in which the company competes, an estimate of the number of competitors and the company’s competitive position, if known or reasonably available to the company.


	· Inquiry of appropriate sales and marketing personnel

	
	(xi) If material, the estimated amount spent during each of the last three fiscal years on company‑sponsored research and development activities.  In addition, the estimated dollar amount spent during each of such years on customer‑sponsored research activities relating to the development of new products, services or techniques or the improvement of existing products, services or techniques.


	· Review of financial data

· Inquiry of appropriate business unit personnel

	
	(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 regulating 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 company and its subsidiaries.


	· Review of financial data

· Inquiry of appropriate regulatory compliance personnel

· Inquiry of legal counsel

	
	(xiii) The number of persons employed by the company.


	· Review of human resources data

	
	· State for each of the company’s last three fiscal years, or for each fiscal year the company has been engaged in business, whichever period is shorter, geographic information for:

· revenues from external customers, and  

· long-lived assets and certain other assets.

(The required disclosure may be included by a cross-reference to the financial statements.)


	· See Item 8 below

	
	· Describe any risks attendant to the foreign operations and any dependence on one or more of the company’s segments upon such foreign operations.
	· Inquiry of appropriate foreign operations personnel



	(Item 101(e) of Reg. S-K)


	· Disclose the company’s internet address, if it has one.

· Disclose whether the company makes available, free of charge, on or through its Internet website, if it has one, its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to such reports as soon as reasonably practicable after it electronically files such materials with the SEC.

· If the company does not make its filings available as described above, the reasons it does not (including, where applicable, that it does not have an Internet website).

· If the company does not make its filings available on its Internet website, whether it voluntarily will provide electronic or paper copies of its filings free of charge upon request.


	· Inquiry of appropriate company personnel (marketing, investor relations and general counsel) regarding SEC report dissemination policies and procedures

	Item 1A.  Risk Factors (Item 503(c) of Reg. S-K)
	· Where appropriate, disclose in plain English risk factors applicable to the registrant.
	· Personnel responsible for preparing the Form 10-K review risk factor disclosure and make inquiry of personnel in positions to identify new and changing risks affecting the company’s business and financial condition



	Item 1B.  Unresolved Staff Comments
	· If the registrant is an accelerated filer, large accelerated filer or well-known seasoned issuer, disclose the substance of any unresolved comments from the SEC regarding the registrant’s periodic or current filings if the comments were issued at least 180 days prior to the end of the fiscal year, remain unresolved and are material. 
	· Personnel responsible for preparing the Form 10-K make inquiry of outside legal counsel to determine whether there are any unresolved comments  

	Item 2.  Properties

(Item 102 of Reg. S-K)
	· State the location and general character of the principal plants and other materially important physical properties of the company and its subsidiaries.  Identify the segment(s), as reported in the financial statements, that use the properties described.  If any such property is not held in fee or is held subject to any major encumbrance, so state and describe how held.


	· Inquiry of appropriate company personnel (real estate) regarding company properties

· Review of capital expenditures for real property acquisitions

· Review of contracts for real property leases



	Item 3.  Legal Proceedings

(Item 103 of Reg. S-K)
	· Describe any material pending legal or governmental proceedings, other than ordinary routine litigation incidental to the business of the company, to which the company or any of its subsidiaries is a party or of which any of their property is the subject arising in the period covered by the report.


	· Inquiry of legal counsel

· Management evaluation with legal counsel of disclosure requirements for new proceedings

· Inquiry of appropriate company personnel (general counsel) regarding new legal proceedings



	
	· Report any material legal or governmental proceedings terminated in the fourth quarter of the fiscal year.
	· Inquiry of company contact for each previously reported proceeding

· Inquiry of legal counsel for each previously reported proceeding



	(Section 6707A(e) of the Internal Revenue Code)
	· Disclose any penalties imposed on any reportable transaction as defined in Section 6662A(b) of the Internal Revenue Code.
	· Personnel responsible for preparing the Form 10-K make inquiry of tax personnel to determine whether the company has incurred penalties for failure to include information about a “reportable transaction” or “listed transaction” on the company’s tax return



	Executive Officers of the Company 
	· Disclose the information required by Item 401 of Reg. S-K for each officer and director of the company.

(The executive officer information is generally included under the caption “Executive Officers of the Company” in Part I of the Form 10-K pursuant to Instruction 3 to Item 401(b) of Reg. S-K, or can be provided under Part III, Item 10.  The director information is generally incorporated by reference from the company’s proxy statement.)


	· Legal counsel prepares D&O Questionnaire, verifying that all applicable disclosure issues are addressed

· All directors and executive officers complete D&O Questionnaire

· Review of completed D&O Questionnaires and related disclosure by legal counsel



	Item 4.  Mine Safety Disclosures
	· If the registrant operates mines, provide a statement that the information concerning mine safety violations or other regulatory matters required by the Dodd-Frank Act is included in Exhibit 95 to the report.


	· Registrants operating mines should develop internal procedures for gathering required information

	
PART II

	Item 5.  Market For Company’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

(Item 201 of Reg. S-K)
	· Identify the principal U.S. market or markets in which each class of the company’s common equity is being traded. 

· If the principal U.S. market for such common equity is an exchange, state the high and low sales prices for the equity for each full quarterly period within the two most recent fiscal years.

· If the principal U.S. market for such common equity is not an exchange, state the range of high and low bid information for the equity for each full quarterly period within the two most recent fiscal years.


	· Inquiry of company finance personnel 

· Review trading history of the company’s publicly traded securities



	
	· Set forth the approximate number of holders of each class of common equity as of the latest practicable date.  (May be based on the number of record holders.)


	· Inquiry of transfer agent



	
	· State the frequency and amount of any cash dividends declared on each class of its common equity by the company for the two most recent fiscal years.  Where there are restrictions that currently materially limit the company’s ability to pay such dividends or that the company reasonably believes are likely to limit materially the future payment of dividends on the common equity, so state and briefly describe such restrictions.

(This information may be cross-referenced to such disclosure in MD&A)


	· Review board meeting minutes for authorization of dividends



	
	· In tabular format (see Item 201(d) for the required format), provide the information specified in Item 201(d)(2) as of the end of the most recently completed fiscal year with respect to compensation plans (including individual compensation arrangements) under which equity securities of the company are authorized for issuance.  

· For each compensation plan under which equity securities of the company are authorized for issuance that was adopted without the approval of security holders, describe briefly, in narrative form, the material features of the plan.

(This information is generally incorporated by reference from the company’s proxy statement. If action is to be taken at the annual shareholder meeting with respect to any plan pursuant to which cash or non-cash compensation may be paid or distributed, the information required by Item 201(d) must be included in the company’s proxy statement pursuant to Item 10 of Schedule 14A.  The information may also be included under Item 12)


	· Inquiry of appropriate financial management and human resources personnel

· Review of board and compensation committee meeting minutes

· Identification of equity compensation plans by human resources

· Review of historical annual meeting minutes and equity compensation plans by legal counsel

· Review of disclosure by legal counsel



	
	· Include the performance graph of the company’s stock performance to companies in its peer groups.


	· Review selection of peer groups

· Generate/order graph

	(Item 701 of Reg. S-K)
	· Furnish the information required by Item 701 of Reg. S-K as to all securities of the company sold by the company within the past three years that were not registered under the Securities Act.


	· Inquiry of legal counsel and financial personnel about issuances of unregistered securities

	(Item 703 of Reg. S-K)
	· Disclose, in tabular form on a per month basis, all repurchases of registered equity securities in the fourth quarter (whether private or open-market and whether or not within the Exchange Act Rule 10b-18 safe harbor).
	· Inquiry of appropriate company personnel regarding repurchase activity

	Item 6.  Selected Financial Data

(Item 301 of Reg. S-K)
	· Furnish in comparative columnar form the selected financial data for the company and its subsidiaries consolidated required by Item 301 of Reg. S-K, for:  

a.
Each of the last five fiscal years of the company (or for the life of the company and its predecessors, if less), and  

b.
Any additional fiscal years necessary to keep the information from being misleading.  

· Briefly describe factors, such as accounting changes, business combinations or dispositions of business operations, that materially affect the comparability of the information reflected in selected financial data.


	· Review of financial statements by management

· Review of financial statements by outside auditors

· Review of financial statements by legal counsel

	Item 7.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

(Item 303 of Reg. S-K)

	· Discuss company’s financial condition, changes in financial condition and results of operations.

· Identify trends or demands, commitments, events or uncertainties that are reasonably likely to result in liquidity increasing or decreasing, internal and external sources of liquidity and material unused sources of liquid assets.

· Describe commitments for capital expenditures, the general purpose of such commitments and the anticipated source of funds needed to fulfill such commitments.

· Describe known trends in capital resources.

· Describe unusual or infrequent events or transactions or economic changes that materially affected income from continuing operations and any other material changes in significant components of revenues or expenses described in order to understand the results of operations.

· Describe known trends or uncertainties that have had or that are reasonably expected to have a material impact on revenues or income from continuing operations, including events that will cause a material change in the relationship between costs and revenues.

· Discuss the extent to which material increases in net sales or revenues are attributable to (i) increases in price, (ii) increases in the volume of goods or services being sold, or (iii)  the introduction of new products or services.

· For the three most recent fiscal years, discuss the impact, where material, of inflation and changing prices on the company’s net sales and revenues and on income from continuing operations.

· In a separately-captioned section, discuss the company’s off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on the company’s financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that is material to investors.  Include:
a.
The nature and business purpose of such off-balance sheet arrangements;

b.
The importance to the company of such off-balance sheet arrangements in respect of its liquidity, capital resources, market risk support, credit risk support or other benefits;

c.
The amounts of revenues, expenses and cash flows of the company arising from such arrangements; the nature and amounts of any interests retained, securities issued and other indebtedness incurred by the company in connection with such arrangements; and the nature and amounts of any other obligations or liabilities (including contingent obligations or liabilities) of the company arising from such arrangements that are or are reasonably likely to become material and the triggering events or circumstances that could cause them to arise; and

d.
Any known event, demand, commitment, trend or uncertainty that will result in or is reasonably likely to result in the termination, or material reduction in availability to the company, of its off-balance sheet arrangements that provide material benefits to it, and the course of action that the company has taken or proposes to take in response to any such circumstances.

· Include tabular disclosure of long-term debt and lease obligations.
	· Preparation and management review of periodic internal reports regarding revenues, expenses, receivables collection, cash balances and flows, capital expenditures, historical variances in operating data and variances in financial data from budgets and projections 

· Inquiry of management regarding material changes in business that affected line items of financial statements  

· Inquiry of management regarding material observed trends in business

· Internal financial analysis of material changes in line items of financial statements and observed trends

· Inquiry of cash management, treasury and other financial personnel of changes in capital expenditures and liquidity and observed trends

· Inquiry of appropriate business personnel (and investor/public relations) regarding results of the period that differed from prior projections

· Review of MD&A by business unit finance directors, Controller and CFO

· Review of MD&A by outside auditors

· Review of MD&A by legal counsel

· Review of MD&A by executive officers and board of directors



	(SEC Release 33-8098—proposed rule on critical accounting policies)
(SEC Release 33-8040—statement on critical accounting policies)


	Consider disclosures regarding critical accounting policies, off-balance sheet transactions, related party transactions, liquidity and capital resources, etc., proposed or suggested by the SEC in its statements and rulemaking.
	· Same MD&A procedures described above

	(Section 21E of ’34 Act—Private Securities Litigation Reform Act of 1995)
(Rule 175 of ’33 Act)
(Rule 3b-6 of ’34 Act)

	· To the extent the MD&A includes forward-looking statements, cautionary legends and risk factors should be reviewed to preserve SEC safe harbors
	· Inquiry of appropriate business personnel regarding possible events that may cause results to vary from forward-looking statements in report

· Review of Form 10-K by legal counsel



	Item 7A.  Quantitative and Qualitative Disclosures About Market Risk

(Item 305 of Reg. S-K)


	· Provide discussion and analysis required under Item 305 of Reg. S-K regarding the company’s exposures to market risks associated with activities in derivative financial instruments, other financial instruments, and derivative commodity instruments.
	· Appropriate personnel of the company (financial personnel with respect to financial instruments; derivatives experts with respect to derivative hedges; risk management personnel) review outstanding financial instruments and any derivative hedges to determine whether disclosure about market risk is required

· Legal counsel reviews disclosure about market risk proposed to be included in the Form 10-K to verify compliance with disclosure requirements

· Review of disclosures by outside auditors



	Item 8.  Financial Statements and Supplementary Data

(Rule 3-01 of Reg. S‑X)
(Rule 3-02 of Reg. S‑X)
(Item 302 of Reg. S-K)


	· Audited Balance Sheets – as of the end of each of the two most recent fiscal years.

· Audited Income Statements – each of the three fiscal years preceding the date of the most recent audited balance sheet being filed.

· Audited Statements of Cash Flows – for each of the three fiscal years preceding the date of the most recent audited balance sheet being filed.

· Disclosure shall be made of net sales, gross profit, income before extraordinary items and cumulative effect of a change in accounting, per share data based upon such income, and net income, for each full quarter within the two most recent fiscal.  

· Describe the effect of any disposals of segments of a business, and extraordinary, unusual or infrequently occurring items recognized in each full quarter within the two most recent fiscal years.
	· The company’s internal controls over the integrity of financial data serve as the primary disclosure controls for financial statements

· Review of financial statements by management

· Review of financial statements by outside auditors

· Review of financial statements by legal counsel

	Item 9.  Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

(Item 304(b)  of Reg. S-K)


	· In the event of a change in the company’s audit firm in connection with a disagreement or reportable event, disclose any transactions or events that occurred during the year of a change in accountants or the year following the change that were similar to those involved in such disagreement or reportable event
	· Inquiry of appropriate financial management personnel

· Review of disclosure by outside auditors

· Review of disclosure by legal counsel



	Item 9A.  Controls and Procedures

(Item 307 of Reg. S-K)


	· Disclose the conclusions of CEO and CFO about effectiveness of the disclosure controls and procedures based on their evaluation as of the end of the period covered by the filing.


	· Inquiry of personnel involved in preparation of report (disclosure committee, if applicable) and disclosure controls process

· Review compliance with disclosure controls



	(Item 308 of Reg. S-K)
	· Provide a report of management on the internal control over financial reporting and material changes in internal control, and the accounting firm’s attestation report on management’s assessment of the company’s internal control.  


	· Review documentation and testing of internal controls

· Inquiry of appropriate financial personnel about changes in internal controls

	Item 9B.  Other Information


	· Disclose any information required to be disclosed in a report on Form 8-K during the fourth quarter, but not reported.
	· Personnel responsible for preparing the Form 10-K make inquiries of appropriate personnel of the company regarding 8-K events that occurred during the fourth quarter and were not reported



	
PART III

	Item 10.  Directors, Executive Officers and Corporate Governance

(Item 401 of Reg. S-K)


	· Disclose the information required by Item 401 of Reg. S-K for each officer and director of the company.

(The executive officer information is generally included under the caption “Executive Officers of the Company” in Part I of the Form 10-K pursuant to Instruction 3 to Item 401(b) of Reg. S-K.  The director information is generally incorporated by reference from the company’s proxy statement.)


	· Legal counsel prepares D&O Questionnaire, verifying that all applicable disclosure issues are addressed

· All directors and executive officers complete D&O Questionnaire

· Review of completed D&O Questionnaires and related disclosure by legal counsel

· Review of disclosure by corporate secretary and legal counsel



	(Item 405 of Reg. S-K)
	· Under the caption “Section 16(a) Beneficial Ownership Reporting Compliance,” identify each person who, at any time during the fiscal year, was a director, officer, beneficial owner of more than 10 percent of any class of equity securities of the company registered pursuant to Section 12 of the Exchange Act, or any other person subject to Section 16 of the Exchange Act with respect to the company (“reporting person”) that failed to file on a timely basis reports required by Section 16(a) of the Exchange Act during the most recent fiscal year or prior fiscal years. 

· For each such reporting person, set forth the number of late reports, the number of transactions that were not reported on a timely basis, and any known failure to file a required form.

(This information is generally incorporated by reference from the company’s proxy statement.)


	· Review by legal counsel of Section 16 reporting history of the reporting persons for timely compliance with the reporting requirements and assurance that Section 16 reporting history reflects stock ownership indicated in D&O Questionnaires

	(Item 406 of Reg. S-K)
	· Disclose whether or not the company has adopted a code of ethics for senior financial management (and if not, why not).  The code itself must be either included as an exhibit to the annual report or the annual report must state that it is available on the company’s website.  Any waivers or amendments must be disclosed on Form 8-K or the company may disclose in its annual report that such waivers and amendments will be posted on the company’s website.


	· Inquiry of corporate secretary regarding posting of information on company’s website 

· Review of disclosure by legal counsel

	(Items 407(c)(3), (d)(4) and (d)(5) of Reg. S-K)
	· Disclose the following information required by Items 407(c)(3), (d)(4) and (d)(5) of Reg. S-K regarding Corporate Governance:

· Material changes to procedures by which security holders may recommend nominees to the board.

· State whether the company has a standing audit committee.

· If so, identify each committee member.

· Disclose whether or not the audit committee includes at least one member who is an “audit committee financial expert” (and if not, why not), the individual’s name and whether he or she is independent.

(This information is generally incorporated by reference from the company’s proxy statement.)
	· Inquire of corporate secretary about corporate governance matters



	Item 11.  Executive Compensation

(Items 402 and 407(e)(4) and (e)(5) of Reg. S-K)


	· The disclosure required by Item 402 of Reg. S-K (compensation information) must be provided for each of the following:

a.
All individuals serving as the company’s chief executive officer or chief financial officer during the last completed fiscal year, regardless of compensation level. 

b. The company’s three most highly compensated executive officers other than the CEO and CFO who were serving as executive officers at the end of the last completed fiscal year. 

c. Up to two additional individuals for whom disclosure would have been provided pursuant to the above requirements but for the fact that the individual was not serving as an executive officer of the company at the end of the last completed fiscal year.

· Disclose information about compensation committee interlocks.

· Include the compensation committee report.

· Include other required compensation disclosures, including compensation risk assessment and CEO to median employee pay ratio.

(This information is generally incorporated by reference from the company’s proxy statement.)


	· The company’s internal controls over the integrity of financial data serve as the primary disclosure controls for the amounts included in the disclosure

· Review of draft of proxy statement by legal counsel



	Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 

(Item 201(d) of Reg. S-K)

(Item 403 of Reg. S-K)
	· Include information required by Item 201(d) of Reg. S-K.  See Item 5 above.

· Provide tabular disclosure of beneficial ownership by greater than 5% holders and management.

(This information is generally incorporated by reference from the company’s proxy statement.)


	· Legal counsel to review Schedules 13D and 13G filed with the SEC related to the company

· Review of completed D&O Questionnaires and related disclosure by legal counsel

· Review of draft of disclosure by directors and executive officers



	Item 13.  Certain Relationships and Related Transactions, and Director Independence

(Items 404 of Reg. S-K)

(Item 407(a) of Reg. S-K)
	· Disclose the information required by Item 404 of Reg. S-K for (i) any director or executive officer of the company; (ii) any nominee for election as a director of the company; (iii) any security holder of more than 5% of the company’s voting securities; and (iv) any immediate family member or any person sharing the household of any of the foregoing.

· Disclose information about the company’s related party transaction approval policies and procedures.

· Disclose information about independence of directors.
(This information is generally incorporated by reference from the company’s proxy statement.)


	· Review of completed D&O Questionnaires and related disclosure by legal counsel

· Conduct internal due diligence (i.e., review accounts payable records, etc.) to identify relevant transactions 

· Outside counsel reviews board meeting minutes for approval of any transaction with the subject persons

· Legal counsel to describe approval policies and procedures

· Inquiry of appropriate personnel regarding company transactions with officers and directors



	Item 14.  Principal Accountant Fees and Services

(Item 9(e) of Sch. 14A)
	· Provide disclosure of Audit Fees, Audited-Related Fees, Tax Fees and All Other Fees paid to the independent registered public accountant.

· Disclose certain audit committee pre-approval policies and percentage of hours (if greater than 50%) of hours on audit engagement performed by persons other than full-time permanent employees of the audit firm.  

(This information is generally incorporated by reference from the company’s proxy statement.)

	· Inquiry of appropriate financial management personnel

· Review of disclosure by legal counsel

· Review of disclosure by the company’s CFO

· Review of disclosure by outside auditors

· Review of disclosure by audit committee members



	Item 15.  Exhibits and Financial Statement Schedules

(Item 601 of Reg. S-K)
	· List all financial statements and financial statement schedules filed as part of the report.

· List and file the required exhibits pursuant to Item 601 of Reg. S-K.  Include hyperlinks to all exhibits listed.
· Identify in the exhibit list each management contract or compensatory plan or arrangement.

· File CEO and CFO certifications.


	· Inquiry of corporate secretary about changes in exhibits

· Inquiry of appropriate personnel (heads of business units, business development, human resources, corporate secretary, legal counsel) about plans, arrangements and agreements and amendments to exhibits already on file that were executed during period covered by the Form 10-K

· Review historical SEC filings

· Review of disclosure by legal counsel

· Completion of procedures identified in this checklist and such other due diligence as the CEO and CFO deem necessary or appropriate

· Review exhibit hyperlinks for accuracy

· Obtain sub-certifications



	Item 16.  10-K Summary 
	· Company may, but is not required to, include a summary of information required by the Form 10-K, but only if each item in the summary is presented fairly and accurately and includes a hyperlink to the material contained in the form

· 
	· Review hyperlinks and accuracy of information in any 10-K summary, if one is included

	Signatures 


	· Signature of company (by authorized officer).

· Signatures of principal executive officer, the principal financial officer and the principal accounting officer.

· Signatures of at least a majority of the board.


	· Obtain signatures of CEO as authorized person to sign as company and as principal executive officer

· Obtain signature of CFO as principal finance and accounting officer

· Designate at least two attorneys-in-fact for the Form 10-K and any amendments thereto

· Obtain signatures of each director on signature page and power of attorney at last board meeting preceding filing Form 10-K

· Review of signature pages by legal counsel



	Applicable Exchange Requirements
	· Disclose additional information required by applicable stock exchange rules.


	· See “Recommend Compliance Actions” under summary of applicable Corporate Governance Listing Standards



	Iran Activities

(Section 13(r) of 1934 Act)
	· Disclose whether the company was knowingly engaged in certain activities relating to Iran (namely, activities that may be related to Iran’s pursuit of nuclear weapons and/or its support of terrorist regimes).


	· Conduct necessary due diligence of Iran-related activities

· Review of any required disclosure by legal counsel



	“Such further information as may be necessary to make the required statements, in light of the circumstances under which they were made, not misleading”


	
	· Appropriate personnel (General Counsel, heads of business units, disclosure committee) review draft of Form 10-K and consider other disclosure necessary

· Review of Form 10-K by audit committee

· Review of Form 10-K by outside auditors

· Review of Form 10-K by legal counsel



	Transmittal Letter

(Instruction D(3))
	· Disclose whether the financial statements reflect a change from the preceding year in any accounting principles or practices, or in the method of applying any such principles or practices.


	· Discuss with outside auditors


� Where no references are listed, the required disclosure is found in the listed Item of the Form.


� Regulations specific to smaller reporting companies are not addressed by this document.  


� Inquiry of legal counsel should include both general counsel and outside securities counsel.
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