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Freedom of Informatlon Act- 5 U S .C. 552(b)]

b(1) Natlonal securlty classified information [(b)(l) of the FOIA]
b(2) Release would disclose internal personnel rules and practices of
~-an agency [(b)(2) of the FOIA]

- b(3) Reledse would violate a Federal statute [(b)(3) of the FOIA]

b(4) Release would disclose trade secrets or confidential.or financial
~  information [(b)(4) of the FOIA] .

b(6) Release would constitute a clearly unwarranted invasion of
“personal privacy [(b)(6) of the FOIA]

b(7) Release would disclose information compiled for law. enforcement
purposes [(b)(7); of the F OIA] -

b(8) Release would disclose information concernmg the regulatlon of
financial'institutions [(b)(8) of the FOIA]

b(9) Release would disclose geological or geophysical information
concermng wells 1(b)(9) of the FOIA]

Records Not Sub]ect to FOIA

Court Sealed - The document is'withheld under a court seal and is not subject to
the Freedom of Information Act.

This document was prepared on Thursday, May 28, 2015 -
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- A Closed by Executlve Order 13526 governlng access to natlonaI o _ Records Not Subject to FOIA
' security lnformatlon B o :
"B, Closed by statite or: by the agency which originated the document o Court Sealed The document is withheld under a court seal and is not subject to
. C Closed.in accordance with restrlctlons contained in donor s deed the Freedom of Informatlon Act.
eof glft ; o : o

This-Document was withdrawn on 5/28/201 5 :by erl
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Historical Prices
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‘]?)ate Open High Low §I* Close . Volume ‘
; -l _
1-Oct-93 0.11 1.19 -0.71 1.19 135,500 11.90

| 30-Sep-93 0.14 1.06|  -0.14 1.06 104,800 10.60
29-Sep-93 0.40 1.00 0.40] 1.00 36,400 10.00

- 28-Sep-93 0.40 1.00 0.40 1.00 43,400 10.00
| 27-Sep-93 1.00 1.00| 040 1.00 32,800 | 10.00
© 24-Sep-93 1.00 1.00 0.40 1.00 24,500 10.00
| 23-Sep-93 0.94 1.54 0.94 0.94 32,300 9.40
| 22-Sep-93 0.40 1.00]  040| 1.00 12,700 10.00
' 21-Sep-93 1.54 1.54 0.94 0.94]. 47,800 9.40
' 20-Sep-93 0.94 1.54 0.94 0.94. 25,500 9.40
- 17-Sep-93 0.40 1.00 0.40 1.00 20,200 10.00
' 16-Sep-93 094  1.54 0.94 0.94 33,100 9.40
| 15-Sep-93 1.54]  1.54 0.94| . 0.94 45,200 9.40
| 14-Sep-93 1.00 1.00 0.40 1.00 54,400 10.00
~ 13-Sep-93 214 2.14 0.94 0.94 62,800 9:40
1 10-Sep-93 1.00 1.60 1.00 1.00 39,100 10.00
 9-Sep-93 1.00 100|  1.00 1.00 15,500 10.00
. 8-Sep-93 1.00 1.60 1.00 1.00 42,200 10.00
 7-Sep-93 1.00 1.60 1.00 1.00 72,200 10.00
3-Sep-93 1.00 1.00 1.00 1.00 10,300 10.00
2-Sep-93 1.06 1.06 0.14 1.06 71,400 10.60

~ 1-Sep-93 0.46 1.06 0.46 1.06 50,000 10.60
131-Aug-93 0.40 1.60 040 - 1.00 98,000 10.00
30-Aug-93 1.54 2.14 0.94 0.94 92,000 9.40
27-Aug-93 | 1.06 2.36 0.46 1.06] 235,500 10.60
©26-Aug-93 -1.44 2.96 -1.44 1.06 490,500 10.60
25-Aug93|  088[ 157 0.88 0.88 56,300 8.70
124-Aug-93 0.88 0.88 0.28 0.88 82,800 8.70
123-Aug-93 141 141 0.81 0.81 52,800 8.10
' 120-Aug-93 0.88] 088 0.28 0.88 30,300 8.70
http://tablé.ﬁnance.yahoo.com’/d?a=8&b¥ 1 &c=93&d¥1 0&e=1&f=93&g=d&s=hec 7/9/02
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| 19-Aug-93 1.41 0.81 0.81 67,800  8.10
| 18-Aug-93 0.28 088 0.8 0.88 151,900 8.70
' 17-Aug-93 1.41 141 081 0.81 82,500 8.10
' 16-Aug-93 0.88 1.57 0.28 0.88 22,300 8.70
 13-Aug-93 0.94 0.94 0.24 0.94 82,800 9.40
' 12-Aug-93 1.54 154 - 024 0.94 238,700 9.40
. 11-Aug93 0.94 1.54 0.94 | 0.94 37,300 ©9.40
© 10-Aug93 0.94 1,54 0.94 0.94] 36,400 9.40
. 9-Aug-93 1.54 1.54 0.94 0.94 17,000 9.40
6-Aug-93 1,00 1.00 0.40| 1.00 38,300 10.00|
' 5-Aug-93 1.00 1.00 0.40 1.00 41,400 10.00|
| 4-Aug-93 0.94 10.94 0.94 0.94 27,800 9.40
© 3-Aug-93 1.00 1.00]  0.40 1.00 70,500 10.00
" 2-Aug-93 .00 1.00 0.40 - 1.00| 66,100 10.00
http://tablej.ﬁnance.yahoo.com/d?a=8&b=1&c=93&d=10&e=1&f=93&g=d&s=hec 7/9/02
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‘Stock Options

® The President believes that stock option plans should be approved by ,
,-shareholders in advance. No longer should company executives be able to get
- their hands on stock grants that are approved solely by their companies’ boards.
Currently, “broad-based” stock optrons plans do not requrre shareholder
approval '

o iThe Presrdent 1S pleased that rules recently promulgated by the SEC will
srgnrﬁcantly improve disclosure of stock options. Improved disclosure — which

. will be in effect when this year’s annual reports come out — is critical to
.irivestors’ understanding of the dilutive effect of stock options.

o As the Pres1dent has noted stock options represent potential claims agarnst the
existing shareholders of the company. If the options are exercised, the share :
count increases, and existing shareholders would have a smaller claim on the

- assets-and income of the company. If options are expensed, as some have B
suggested that would ‘double count’ the costs associated with the stock
: optrons
o The Presrdent believes that the federal govemment should not be establishing
detarled accounting rules. As the President called for in his Accountabrlrty
Plan the SEC’s more direct oversight of FASB will ensure that accounting
rules are more responsive to the needs of investors.
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'f If,Moug et asked about the President’s.‘loans.'.. |

o | 3'Key_Points

. The Presrdent received a loan as part of an established and publrc compensatron package, not’ a special -
arrangement for personal purposes. :

- = The Presrdent borrowed $180,000 and fully dlsclosed it — unlike the hundreds of mrllrons -and even billions in
loans that others have secretly borrowed at the expense of shareholders

= The Presrdents loan was fully disclosed.to shareholders in Harkens annual report.' Other. egregious loans to
corporate officers have not been disclosed and have been hidden from shareholders.

What the President said in his oorpOrate respon'sibility speech...

“Those Who sit on corporate boards have responsibilities. | urge board members to check the quality of their
company's financial statements; to ask tough questions about accounting methods; to demand that audit firms are
not beholden to the CEQ; and to make sure the compensation for senior executives squares with reality and common

" sense. And l challenqe compensatron committees to put an end to all company loans to corporate officers.”

Publrclv-reported examples of corporate loan abuses the Presrdent seeks to
~combat...

l
|

IYCO
= “Dennis Kozlowski, the former chairman of the troubled TYCO mternatlonal conglomerate, used money from the

-companys executive stock purchase fund to buy his lavish Fifth Avenue apartment " (the apartment cost $18 .
million) (Source Newsday, June 6, 2002) :

W “Kozlowskr used a TYCO fund ‘available for executives to exercise their stock options’ to finance the purchase of
$13.2 mrlllon in paintings, 6 in all, lncludrng works by Monet and Renror” (Source: Newsday, June 6 2002)

s« “TYCO also paid the water and sewer bills for Kozlowskr s $13 million house in the Sanctuary development of
Boca Raton " (Source: Palm Beach Post, July 4, 2002)

y “Records show Kozlowski is the owner of three boats. TYCO S headquarters at One TYCO Park in Exeter, N.H.,
rather than one of Kozlowski’ s personal residences, is listed as the owner’s address.” (Source: Palm Beach Post
July 4, 2002) : : ’



Adelphia

“The | company, which estimated that it had also guaranteed $3.1 b||||on in loans to ngas controlled companies,

was founded by John Rigas and his brother in 1952, but has been publicly traded since 1986." (Source: -

Associated Press, 5/24/02)
“For years the family of Adelphia Communlcatrons founder, John Rigas, had almost unfettered access to
company cash to fund its private business ventures. Many of the deals were never approved by the company's
board of directors, the company said in a filing with the Secur|t|es and Exchange Commission." (Source:
Associated Press, 5/24/02)

- “In recent years the family used the company's cash or its assets to help it buy and operate the Buffalo Sabres

professronal hockey team, expand its personal cable company holdings and acquire timber land and a chunk of a
golf course near the company s headquarters " (Source Associated Press, 5/24/02)

o “Adelphra helped NFHLP, the Rigas company that-owns the Buffalo Sabres, obtain $150 million in loans to

WorldCom

BIoomberg) _

help it buy and operate the team. It is now investigating whether the transactions were properly approved by !

Adelphia's board and whether the company received fair value for payments it made on the companys
behalf.” (Source: Assocrated Press, 5/24/02) v

™ “AdeIphra made $3.7 mrlhon in unsecured loans to ErgoArts and SongCatcher Films, two film productron o

- companies controlled by the family. It has spent $13 million constructing a golf course near its corporate

" headquarters in Coudersport, partly on land owned by the Rigas family. It also spent $26.5 million to buy

~ timber rights in Potter County, Pa., on land owned by the Rigas family.” (Source: Associated Press, 5/24/02)

WorldCom Inc. said in a regulatory filing that it consolidated all loans to former president and chief executive

Bernard Ebbers into a single $408.2 million promissory note. (Source: Associated Press, 5/20/02)

WorIdCom Inc.'s board of directors failed shareholders when it loaned former Chief Executrve‘ Officer Bernard |
Ebbers more than $400 million to buy Canadian timberland, the company's court-appointed monitor said.
Richard Breeden, named last week by U.S. District Judge Jed Rakoff to make sure WorldCom doesn't pay

executives too much or destroy documents, commented on the directors' actions yesterday at a roundtable
discussion on corporate governance. Breeden, a former Securities and Exchange Commission chairman, said
he'd just come from a WorldCom board meeting. ""How do you explain the fact that the board thought that it was
consistent with its fiduciary duties to lend the CEO $400 million so that he could try and buy every tree in
northern Canada?" Breeden asked. 'It's a rather curious exercise of business ju’dgment.“(Source: July 11, 2002
Bloomberg) ‘ - : :

Ebbers a native of Edmonton, Alberta, bought 164,000-acre Douglas Lake Ranch in British Columbra in 1998,
for about $60 million, Business Week magazine reported, citing brokers who worked on the transaction. His

-~ investment company bought 460,000 acres of timberland in the Southeast U.S. in 1999 from Kimberly-Clark
. Corp. for about $400 million, Business Week said. (Source; July 11, 2002 BIoomberg)

WorIdComs current CEQO John Sidgmore testified that he now believes the board shouldn't have apprOVed the

Ioans to Ebbers. Sidgmore was vice chairman of the board in 2000, when the loans to Ebbers were approved.
“If 1 had to vote for it again, | would not vote for it," Srdgmore told lawmakers. (Source: July 11, 2002

.



2 Important Facts on President Bush’s Loans...

Like ‘nﬁany small, medium, and large companies, Harken Energy offered their corporate executives incentives to

establish a long-term commitment with the company. President Bush's loan was totally appropnate fully -

dlsclosed and properly executed.

‘ Harken s plan allowed company executives to purchase restricted stock by borrowing money from the company
In return the stock was restricted for elght years and used as collateral against the note. .

. " In 1986 and 1988, President Bush purchased 105, OOO stock optlon grants by borrowmg $180 000 from the

, company. President Bush or other executives were not reqwred to prowde additional collateral to secure a Ioan
Pres:dent Bush never exercised these grants. :

In September“1993 Harken converted their executive compensation package from a “loan for stock system” to
more traditional stock option plan. In response, President Bush ret|red his outstanding $180 000 loan by giving
back the 105,000 options.

Under ‘the new plan, President Bush received 42,503 new stock options that were fully vested for ten years -
unless a board member left the company, which limited it to two years. President Bush chose not to exercise his
optlons when he left the board in October of 1993 and therefore made no money.



-

| - ANew Ethlc of Corporate Responsnblllty
Lo e - July9,2002

o

iToday, in New York President Bush is callmg for a new ethlc of personal respons1b1l1ty in

America’s business community. The President wants to expose and punish acts of corruption, move

corporate accountmg out of the shadows and protect small investors and pension holders.

“The Pres1dent 18 unvellmg tough new criminal penaltles and enforcement prov1s1ons to pumsh those. -

who refuse to play by the rules and threaten to undermme the 1ntegnty of our financial markets

El The Pres1dent will sign an EXCCUUVC Order creatlng a Corporate Fraud Task Force to provide
'd1rect10n for investigations and prosecutions of criminal activity. The Task Force will provide -
overs1ght and enable improved 1nter-a0ency coord1nat1on ‘of civil and cr1m1nal 1nvest1gat10ns

- ) 7 The Pres1dent proposes doubling the max1mum pnson term for mall fraud and wire fraud to ten.

: years

& The President calls on the U.S. Sentenclng Commission to enhance pnson time for cnmmal
' fraud when comm1tted by corporate ofﬁcers and dlrectors ' :

__ o The President proposes strengthening laws that cr1m1na11ze document shredding and other forms'
- of obstruction of Justlce 8 S

!

B El' , The President proposes new provisions to strengthen the ab111ty of the Secuntles and Exchange

Commission (SEC) to freeze i 1mproper payments to corporate executives while a company is
under investigation. : :

o | The President calls on publlc compames compensatlon comm1ttees to prevent corporate

ofﬁcers from rece1v1ng loans from their companies..-

o The President challenges CEOs to comply with the sp1r1t of existing disclosure rules by

explalmng how their compensation packages are in the best interests of their companies’
shareholders, and describing in plain English in the1r compames annual reports every detail of
the1r compensatlon packages. : :

o The President urges Congress to take immediate action to pass the $20 million funding increase

requested earlier this year so that the SEC can hire 100 new enforcement officers. The President
also urges Congress to provide an additional $100 million in FY 2003 to enable the SEC to hire
“more enforcement officers and provide them with state-of-the-art technology. The new funds — -

g combined with the President’s proposed FY 2003 budget — represent more than a 20 percent -
1ncrease for the SEC in FY 2003..

3| Thel Pres1dent calls on the nation’s stock markets to require that a maJonty ofa company S

'dlrectors be truly independent so that they have no material relationship with the company. The
President also calls for all members of a company’s audit commlttee nomlnatlng commiittee,
and compensatlon comm1ttce to be truly 1ndependent

o} The President calls on the nation’s stock markets to requlre llsted companies to receive
shareholder approval for all stock optlon plans. ' : :




Enhanced Enforcement and Toufgher Cri»mina'l 'Provisions

The vast maJ jority of busmessmen and women obey the laws and uphold the rules. However, those sl
.~ “that refuse to play by the rules, and threaten to undermine the integrity of our financial markets in. . -

" the process, deserve tough penalties. In March, the President called on the SEC to- step up
‘enforcement actions. Under the leadership of Chairman Harvey Pitt, the SEC has responded with

o speed and effectiveness. The Justice Department has also heeded the President’s call for- enhanced_' "

enforcement. Today, the President is calling for additional measures to ensure that our laws are.
v1gorous1y enforced and that buslness leaders who violate the law recerve the pumshment they
deserve ~ ' SR
' Create New COrQorateFraud Task Force : _ g <

; Pre51dent Bush will sign an Executive Order creatlng anew. Corporate Fraud Task Force The Task
Force will be headed by the Deputy Attorney General, and will include the Assistant Attomey
General for the Criminal Division, the Assistant Attomey General for the Tax Division, the Director -
of the FBI, and United States Attorneys from districts representing major financial centers. The -
Task Force will marshal the prosecutorial resources of the Justice Department to provide direction -

- for the investigation and prosecutlon of significant cases of securltles and accounting fraud and
related criminal activity. ' »

The Task Force will enhance cwll and criminal 1nvest1 gative efforts of the federal government by
: strengthenlng 1nter-agency coordination. In addition, the Task Force will provide the necessary
mformatlon and expertise in order to enhance cooperation among federal, state and local authorities = -
‘ respons1b1e for the prosecution of multi-jurisdictional cases involving corporate fraud. - For these ot
purposes the Task Force will include representatives of the Treasury Department (including the -
Internal Revenue Serv1ce) the SEC, the Commodity Futures Trading Commission, the Federal o
Energy Regulatory Commission, and the Federal Communications Commission, as appropriate. -~

Incfefase Jail Time

Because the mail fraud and wire fraud statutes are- oﬁen used in cnmlnal cases 1nvolv1ng corporate
wrongdomg, President Bush proposes doubling the maximum prison term for these cnmes from

ﬁve years to ten years. : K

_ Pre51dent Bush also calls on the Sentencing Commission to adopt quickly a new “aggravating -

factor to provide stronger penalties for fraud when the crime is committed by a corporate officer or
director. Because corporate leaders hold ofﬁces of hlgh trust they should face stlffer penalties
when they breach their duties. : o

Enact Stronger Laws a»gamst Document Shredding

President Bush is proposing to strengthen laws that criminalize document shredding and other forms
-of obstructlon of justice. Under current law, 18 U.S.C. § 1512 prohibits individuals from_ '
persuadmg others to engage in conduct designed to obstruct an official proceeding, even if the
’ proceedmg is not yet pending. However, 18 U.S.C. § 1503, which prohibits obstruction of justice.
even if the defendant acted alone, has been 1nterpr-eted to apply only if the proceeding is pending
“and a subpoena has been issued for the evidence that was destroyed or altered. This new proposal




) would allow the. govemment to charge obstruct1on agamst 1nd1v1duals who acted alone even 1f the
tampcnng took place prior to the issuance of a grand Jurysubpoena ‘

'Freeze Pavments of Potentlal Wrongdoers

: Corporate executlves may attempt to enr1ch themselves while the company is subj ect to an SEC
.1nvest1gat1on but before the SEC has gathered sufficient evidence to file formal charges. The
Presulent is proposing that the SEC — during an investigation — be authonzed to seek an order in
'federal court freezing extraordinary payments (whether compensatlon or otherw1se) to corporate
‘ executlves This order; which could last for 45 days, would require the payments to be escrowed,
~ ensuring that corporate assets are not improperly taken for an executive’s personal beneﬁt The
order could be extended for another 45 days by the court upon a show1ng of good cause. If an
* ‘executive is charged with violations of the federal securities laws prior to expiration of the court
order lthe escrow would continue until the conclusmn of legal proceedlngs with court approval

‘,Increase SEC Fundmg

Over three months ago, the Administration requested an additional $20 million for the SEC to
" immediately hire 100 new enforcement officers. The President urges the Congress to. take
immediate action to pass the FY 2002 Supplemental Appropriations bill, which includes this’

: fundmg, in an acceptable form so the SEC can immediately begin hiring. In addition, four months -
* into the implementation of the President’s call to action, Chairman Pitt has determined that the SEC
’ 'could effectlvely use an additional $100 million in FY 2003. The President supports this increase, -
which would boost the SEC’s budget by more than 20 percent.. Combined with the funding in the
Supplemental this proposal would increase the budget of the SEC by $615 million over the next -
" five years. The additional funds would enable the SEC to hire more enforcement officers, employ
‘state-of-the- art technolo gy, and prov1de ment—based raises. : o
. . | . : .

DlS°01‘°C Ill Gotten Galns

In March the Pre51dent called for the dlsgorgement of CEO bonuses and other incentive-based
forms of compensation in cases involving accounting restatements resulting from misconduct.

" Since the President’s call, the SEC has sought disgorgement in four cases, equal to the entire -

number sought in the previous fiscal year. For the first time, the SEC has also sought to’ dlsgorge -
1mproper gains from the exercise of stock options. -

Bar Co‘_rporate Officers and Directors Who Engage in Serious Misconduct

In March, the President called on the SEC to ban CEOs and other officers who clearly abuse their
~ power from serving in any corporate leadership position. Since the President’s call, the SEC has
sought to bar 30 directors and officers from continued service, bringing the total for the first eight
months of the fiscal year to 54. This is 40 percent more than were sought in fiscal year 2000.
Currently, these bars require court approval The President is pleased that the House of -
: Representatlves passed legislation to give the SEC the admmlstratlve authonty to bar directors and

ofﬁcers without court approval.




A Stronger, More Independent System of Accountablllty

‘The Amencan system of corporate governance requ1res more than government enforcement 1t L

- demands a rigorous system of accountab1l1ty where shareholders, board members, auditors, and
corporate officers take special care to ensure that corporations are run honestly and effectively. .

: _Pres1dent Bush supports a comprehenswe set of reforms that will strengthen the. govemance system

' Make D1rectors Truly Independent

The board of d1rectors is charoed with protectmg the interests of the shareholders making it the

- most important watchdog of any corporation. At the request of the SEC, the New York Stock
Exchange (NYSE) and the NASDAQ Stock Market have proposed, or are considering : propos1ng,
‘rules lto require that truly independent members comprise a majority of a company’s board. Under
the NYSE proposal, an independent director could not have any other material relat1onsh1p with the

l1stedv company

The NYSE has also proposed that all members of audit committees, nominating committees, and

K compensation committees be independent. Independent compensation committees are the best way
~“toensure that executives are not able to set the1r own compensat1on packages »

The Pres1dent calls on the nat1on s stock markets to implement. these common-sense reforms as IS
qu1ckly as possible. : -

vMakelAuditors Independent L T e

" In March, the Pres1dent called fora proh1b1t10n of any non-audlt serv1ce prov1ded bya company s o
. external auditor, if that service compromises the integrity of the audit. The SEC is currently - '

_ draﬁmg rules that would ban all non-audit services, unless approved in advance by the 1ndependent
audit comm1ttee of the board of d1rectors The President calls on the SEC to adopt these rules as’

soon as practicable.
; l

Iinnroye Oversight of the Accounting Pro'fession ‘

‘In March the President called for a new, mdependent private reoulatory body to momtor _
1nvest1gate and enforce the ethics and competence of the accounting profession.. On June 20, the '
SEC proposed an unprecedented and comprehensxve new over51ght board to regulate the accountlng
profess1on Th1s board will be :

Fully authonzed to oversee all auditors of the ﬁnanc1al statements of SEC reg1strants 5
'Funded involuntarily by those who benefit from public audits; :

JRun predominantly by public board members not associated with the account1ng professmn
Operated under the close supervision of the SEC; and ,

Separate from, and not under the control of the American Institute of Cert1ﬁed Publ1c

Accountants

l

- The accounting oversight board will: -

e ' Set and oversee the establishment of professional audit, quality control, and ethics 'standards;
o ' Direct reviews of companies’ quality controls over their accounting and auditing practices;




D1sc1p11ne companies and 1nd1v1dua1s for v1olat10ns and '
Cel Issue publlc reports of its act1v1t1es :

To strengthen investor confidence, the President calls on the SEC to ensure that such a board is
operat10na1 by the end of the year and compliant w1th any parameters mandated by legislation.

Strengthen CEO Respon51b111tv for Financial Statements

.In March the President called for CEOs to vouch personally for the veracity, timeliness, and ,
fairness of their companies’ financial statements. On June 12, the SEC proposed arule that would -
require CEOs and CFOs to personally certify that quarterly and annual reports include all the
Jinformation of which they are aware that is important to a reasonable investor. On June 27, the
SEC ordered the CEOs and CFOs of nearly one thousand of the largest corporations to re-certify
personally their companies’ financial results for 2001 and the first quarter of 2002. This action
should help speed the discovery of any remaining account1ng 1rregular1tles and bnng any - -

wrongdorng into the open

Regunre Prompt D1sclosure of Insrder Transact1ons

' In March, the President called for prompt disclosure of significant transactions involving officers’”

and directors’ purchase and sale of company stock.  On April 11, the SEC proposed rules requiring -

a company to report significant transactions by executive officers and directors within 2 business
days, including transactions with the company and loans between the company and its ofﬁcers and
d1rectors Current law allows for reporting delays ofa year or more 2

Justrfv CEO Compensatron

The SEC currently requires the annual disclosure of CEOs’ compensatlon but that 1nformatron is-
often buned in proxy statements, and infrequently reviewed by shareholders. CEOs set an ethical -
tone through their compensation packages. The President challenges CEOs to comply with the
spirit of existing SEC disclosure rules by including prominently in their companies’ annual reports
every detail of their compensation packages in plain English. The CEOs should explain how these
compensation packages are in the best interests of their companies’ shareholders.

Eliminate Company Loans

Some egregious acts occur when CEOs treat public companies as their personal banks. Loans of
any type to corporate officers are rarely warranted. The President calls on compensation:
commiittees of public companles to end the practice of allow1ng corporate ofﬁcers to secure loans

from the1r companies.

Reg’ uire1 Shareholder Approval of Stock Options
Stock optlons represent an important tool to align the incentives of management and other’
employees with the success of a company. When exercised, however, options dilute the ownership
of the existing shareholders by providing more claims against the same income and assets.
Accordmgly, all stock options, as well as other forms of equity-based compensation, should be
approved by the shareholders in advance. The President is pleased that the NYSE has madea

- similar recommendation, and calls on all stock markets to implement this reform promptly.




Better Protectlon for Investors
More than 80 million Americans own stock, and many of them are new shareholders in the market

Stock ownership allows employees to build wealth over the long term. President Bush is committed
'to encouragmg an ownersh1p based soc1ety and g1v1ng new 1nvestors the protections they deserve ‘

B Make Analysts Independent

-Research analysts should be trustworthy advisors, not conﬂ1cted salesmen with hidden agendas
: Today, tough new SEC-approved rules take effect that W111 ensure that ‘analysts are 1ndependent .

From now on, analysts:

, W1ll not be able to engage in a quid pro quo with their' ﬁrms 1nvestment bankers by
' aggresswely marketing new offerings in exchange for compensation;
Wlll not be able to report directly to investment bankers;. - o
W1ll not be allowed to comment on compan1es underwritten by their brokeraoe ﬁrm w1th1n
40 days of an initial public offering; and :
‘ " Must explain the meaning of their firms’ stock rat1ngs and. demonstrate that these deﬁmt1ons” :
, are consistent with their p1a1n -English understandm g. ‘ E

On September 9, add1t1onal SEC rules are expected to take effect that will force brokerage ﬁnns' to:: e

D1sclose the percentage of all ratings ass1gned to the “buy,” “hold,” and “sell” categones It

' and , . ~ :
' Provide historical graphs of the1r rat1ngs compared w1th actual stock pnce performance
. l ;

‘Make D1sclosure of Informat1on More Robust

In March the President called on public companies to provide a true and fair picture of themselves :
- and warned that GAAP compliance did not prove sufficient disclosure. In April, the SEC took its
first enforcement action against a company for inadequate disclosure, even though the company’s
financial statements arguably complied with GAAP. The SEC continues to be investigating
compan1es for inadequate and m1slead1ng disclosure. :

Require Prompt Disclosure of Critical I'nformation

In March, the President urged the SEC to expand the list of significant events requiring prompt ‘
disclosure between reporting periods. On June 12, the SEC unveiled a proposal that will more than -
triple the number of items that corporations must disclose between periods. These new items
include changes in credit ratings, departures of executives, gains or losses of material customers,

--and 1n51der stock transact1ons
.Prowde Beiter Access to Investment Advice and Information

In February, the President proposed allowing employers to make investment advice available to
employees through qualified retirement plan administrators who act solely in the interests of plan

participants.  This proposal would give employers a pract1cal opportunity to provide their
:employees with sound advice w1th respect to investing and d1ver51ﬁcat10n of their 401(k) accounts.

"6"




These accounts hold approximately $2 trillion in assets, and the employees whose retirement
security depends on these funds deserve better access to investment advice. - The President also
proposed a new requirement that employers must provide their employees with quarterly retirement
‘benefit statements. The President i 1s pleased that the House of Representatlves already acted on this
P nmportant leglslatlon : :
\ . .
l ]Provide Greater Freedom to Diversify
: l
“In February, the Pre51dent proposed that all employees be allowed to sell company stock and -
diversify into other investment options after they have participated in their 401(k) plans for three
years. ‘While many companies already allow rapid d1vers1f1cat10n others impose holding periods
~ that can last for decades. Greater diversification will increase retirement security. The Presidentis =
- pleased that the House of Representatives passed a similar provision in April. '

|

, Require Greafer'Paritv between Corporate Executives and Rank-and-File Emnloyees

In February, the Pre51dent proposed a prohlbmon on senior executives from sellmg stock when

" employees’ pensions are in “blackout” periods. The President also proposed giving employees a

30-day notice period before any such blackout penod begins. The President is pleased that the
House of Representatlves passed these provisions in April.




TR Withdrawal Marker
DR o The George W Bush L1brary

LFORM' ~ ~-'! - SUBJECT/TITLE v R . " PAGES - DATE

RESTRICTION(S)

~ Email | SenAgon Feinstein - To: [Distribution List]. - From: Robert McNally 2 07/08/2002 P,

S
I

Thls marker 1dent1ﬁes the orlglnal locatlon of the Wlthdrawn item llsted above.
For a complete list of items withdrawn from this folder, see the
Wlthdrawal/Redactlon Sheet at the front of the folder.

|
i
|

o

'COLLECTION:| =~
‘ ‘\Nat‘ion:alEcOnom“ic Council
“SERIES: - ! l
" Sumerlin, Marc .|
. 'FOLDER: TITLE
: Bankmg Corporate Governance [Folder 4] [1]

" FRC ID:

. 5551 .
- OANum.: |
s

“ 'NARA Num.:

721 |

. FOIA IDs and_Segments:- |
12014-0373-F o
2014-0278-F.

o o SR RESTRICTION CODES

Presndentlal Records Act [44 U.S.C. 2204(a)]

. i P1 National Securlty Classnﬁed Informatlon [(a)(l) of the PRA]
"P2 Relating to the appomtment to Federal office [(a)(2) of the’ PRA]
.. P3Release would violate a Fedéral statute [(a)(3) of the PRA] " . -
P4 Rélease would dlsclose trade secrets or conﬁdentlal commerclal or

“financial information [(a)(4) of the PRA] ' :
" P5 Release woilld dlsclose confidential advise between the President -
-and-his advnsors, or] between such advisors [a)(5) of the PRAJ
- " P6 Release would coiistitute.a“clearly unwarranted invasion of
) personal prlvacy [(a)(6) of the PRA]

B 'PRM Personal record mlsflle deﬁned in accordance with 44 U.S. C
2201(3) ’
Deed of Gift Rest‘r‘ictivo'ns'
A Closed by . Executlve Order 13526 govermng access to natlonal
- security mformatlon
~ B, Closed by statute or:by the agency which orlglnated the document
JC.Closed in accordance with restrlctlons contamed in donor's deed
of glft s o . :

i~

Freedom of Infornlatlon Act [5 U.S.C. 552(b)] .

b(1) Natlonal securlty classd‘led lnformatmn [(b)(l) of the FOIA]

b(2) Release would disclose internal personnel rules and practlces of
an agency [(b)(2) of the FOIA]

b(3) Release would.violate a Federal statute {(b)(3) of the FOIA]

b(4) Release would disclose trade secrets.or conﬁdentlal or ﬁnanclal

- information [(b)(4) of the FOIA]
- b(6) Release would constitute a clearly unwarranted invasion of

personal privacy [(b)(6) of the FOIA]

b(7) Release would disclose information compiled for.law enforcement
purposes [(b)(7) of the FOIA]

b(8) Release would disclose information concerning the regulatlon of
financial institutions [(b)(8) of the FOIA] -

b(9) Release would disclose geological or geophysical information
‘concerning wells [(b)(9) of the FOIA| '

o Records Not ot Subject to FOIA

R

‘ Court Sealed - The document is wnthheld under.a court seal and is not subject to
- the Freedom of lnformatlon Act '

|

- This Document was withdrawn on 5728/201_5 by _erl




. :
. ® Rachael L. Sunbarger 07/03/2002 02:11:49 PM

' Reco‘;rd Type: = Record

-To::‘i

cc: . ' o
‘ Subject: PRESS BRIEFING BY ARI FLEISCHER |
| THE WHITE HOUSE
QOffice of the Press Secretary
~FofiImmediate Release _ b’ F July
3, 2002 |

PRESS BRIEFING BY
ARI FLEISCHER

" INDEX

Preéident‘s schedule for the
S T T 1
- July 4th/security.............. et el 122, 8,

. 16-19

President's stock

Trust in government by

INVESEOTS. . vttt it 7

President's July 4t ' _
meséage....w......;..;..t...ﬂ .......... 8
Argentina............. e e e e e e e,
.8-9

9-15 «

Transportation Security

Administration/funding............ .10

Afghanistan/bombing v

investigation.............. e 13-14

FSC:' - _

legislation..... R P 14
-+ Anthrax

investigation.......ic.iiiiiiienan [N 15-16

Presidept's speech on corporate



re%ponsibility.;...- ........ 17 -
President's

goﬂfing

o

........................................




THE WHITE HOUSE

Office of the Press Secretary

[

For Immediate Release : A o July
3, 2002 .

5 PRESS BRIEFING BY
N ARI FLEISCHER

James S. Brady Briefing Room’

12430 P.M. EDT

MR. FLEISCHER: Good afternoon. And happy day
before Independence Day to you all. The President this
mdpning had -- began his day with. a CIA briefing,
followed by a briefing by the FBI, and then had a meeting
of ithe National Security Council. the President later

this afternoon will participate in a ceremony where he
‘wiLl sign the Tribal Colleges and Universities Executive
Order, focusing on providing assistance for education of
‘Indian Americans. o

' And then later this afternoon, the Président will
make remarks at the Bicentennial of Lewis and Clark's
voyage of discovery. And the President, of course, will
spend tomorrow, July 4th, in Ripley, West Virginia,
CeLebrating Independence Day with American citizens.

With that, I'm happy. to takefany questions. = Helen.

i Q ° Can you tell the American people what great
threats, if there are any, will befall the United States
onftomorrow, 4th of July? I mean, there seem to be such
- a beef-up, and I guess the Washington police are on the
alert and so forth. What has caused this? Do you have
‘anYthing concrete to tell us? - :

| MR. FLEISCHER: Okay. The government does not have
any specific information about any threats of a specific
nature. But what we do have is a generalized sense of
awareness that there are terrorists who desire to hit and




to istrike the United States, particularly well-attended,
populated events. Things such as the Super Bowl, such as
the Olympics have brought together security measures
before as precautions, because when Americans gather in
large number it does present for terrorists tempting,
pOSSlble opportunities from their point of view. And we
always take precautions in this country. That 's why I
alluded to the Super Bowl and: the Olymplcs as prime
examples

Tomorrow, July 4th, is the first July 4th
celebration since the September 11th attack on ‘our
cOdntry. So as a precaution, the law enforcement
community, the FBI, the federal government are joining
toéether to take precautions around the country to help
protect American citizens from any type of generalized
threat that we may think is potential-.

: Q And at the same time, you're not discouraging
any crowd gathering?

MR. FLEISCHER: No, the President of the United
States would encourage the American people to gather, to
celebrate, to enjoy America's independence. The law )
eﬁﬁorcement community of the United States-will do the
worrying. They will take care of the precautions. And
that's true at the state, the local, and the federal
level. :

- Jennifer?
0 On the issue of the President's stock sale,
"Harkin stock, we talked about this this morning, that the
~explanation is that it was a clerical mistake that the
“reporting was made very late. And during the campaign,
Bush said that it had been misplaced. Are you saying
that because of your explanatlon --

MR. FLEISCHER: I'm sorry, during which campaign?
Q His campaign, in 2000.
MR. FLEISCHER: Okay, go ahead.

Q Are you saying that the President was
mlsspeaklng at the time?

' MR. FLEISCHER: Okay. Do you have a quote that you
can read to me? '




had been filed and that the SEC must have lost it.

‘f//ﬁép 3 Q  He said at the time that he believed that it

MR. FLEISCHER: nght at the time. And I think
that's a reference to what the President, or at that time
George W. Bush, said back in 1990, 1991, or 1992.

i This is one of the most widely reported stories of

the '90s and then going into the campaign. 1It's been an
- issue in his campaigns that political opponents have

- raised against him, going back to 1994, in his first
campaign ever for office. 1In this case, the President

" filed, as he was reqguired to do, his form 144s, which is
a notice of intent to sell.  That was filed on the day it
was supposed to be filed, on time, June 22nd, 1990.
Additional forms, a Form 4, as it's called, was not filed
~at the time. The President thought it had been filed at
the time, and indicated so publicly. What happened as a
result was, it was a mixup with the attorneys dealing
w1th the Form 4, and it was filed later. But it was,
indeed, filed.

_ Q Can you be specific about where the mixup
occurred? Was it with the Pre31dent's attorneys or with
the SEC's attorneys7

? MR. FLEISCHER: The Form 4 is required to be filed
bygcorporatlons. And so it was corporate attorneys.

: Q The reason, of course, that this is now back in
the news is because the President's point in his 10-point
plan saying corporate leaders should be required to tell

“the public promptly when they buy or sell company stock
for personal gain.

MR. FLEISCHER: Absolutely right.

Q " And the SEC concluded that the reporting hadn't
been according to the regulations, even though they
~decided not to prosecute.

i MR. FLEISCHER: You're mixing up two issues
in@olving filing and involving some other incident that
the SEC took a look at and concluded there's nothing
there. And in this case, the key issue is the public
notification. The President believes very much that .
Vicoﬁporate officers should disclose their sales; which is
what the President did. And that is available, you all
have seen it. And that is the Form 144, with the
President's signature on it, then George W. Bush's




signature on it, filed a notice of intent to sell, filed

with the SEC on the date of that sale.(
Q Ari?
"' MR. FLEISCHER:  Elizabeth.

Q Can I just clarify then, so he said in 1990
that the SEC must have lost it, that's what he thought at
the time. But since then he has said to you today that
the attorneys, there was a mixup with the attorneys
When did he become aware --

" MR. FLEISCHER: You've got two issues here. When.
somebody -- the Form 144 was, indeed, filed with the
Securities and Exchange Commission -- -

Q What time would-that be for the' other form?
~ MR. FLEISCHER: But when you say the President said
in‘1990, what was the question he was asked?

Q What happened to the -- okay, but could you
just help us here? 1I'm not trying to trip you up here,

mI'm just trying to get some information.

MR. FLEISCHER: But I just want you to be precise in

the gquestion. You say, when he said that in 1990 --
there are two forms involved. He --

Q Which was he referring to°

L .

_ MR. FLEISCHER: Well, which -- what was the
question about? When the question is vague, the answer
applies to whatever forms the Pres1dent was familiar

w1th

. Q We re not interested in that first form that
was filed on time. We're interested in the second form
that wasn't filed on time.

MR. FLEISCHER: But they're. both: important The
form that was filed on time clearly shows the President
made public his intent to sell, which took place that
day. So if somebody says, did you make the SEC aware of
yOdr intent to sell, obviously, he signed the form,
filled it out, sent it in on time. So I don't think.
anybody would be surprised if he says I filled out the
form and sent it to the SEC.




| Q Let's talk about the second form, when he said
the SEC must have lost it -- he was referring to the !
seoond form in the early '90s, when he said that.

. MR. FLEISCHER: That's not clear from the question
or from in the articles that you're looking at. The
President's aware of the form that he filled out. There
is ' nothing in the guestion that you're looking at that
would lead you to believe that that's a reference to the
' Form 4, as opposed to the Form 144. '

Q .Can we clarify which one we're talking about

'MR. FLEISCHER: The point is -- the point is, the
President, the President believed that all the form were
filled out properly by the attorneys and filed with the
SEC, because he knew that he filed his form with the SEC.
And then, it turned out to be a mixup with the attorneys,
where the Form 4s were not filed, and we were able to
ascertain that this week.

1 Q But the Form 4 was filed 34 weeks late, right?

" MR. FLEISCHER: The Form 4 was filed late.

o) - Thirty-four weeks late, according to this SEC
memorandum. » :

=‘ , :
i MR. FLEISCHER: And that's something that's been

known for more than 10 years.

- Q Right. But you're saying that he was not
respon81ble for that late flllng°

MR FLEISCHER That's a corporate form to be filled

out

EQ  $0 you're saying that it was the corporétion
- .

32Q_ Can you walk us'throﬁgh this again: --

.%Q When he‘s -

‘1Q Are you saying it was --

MR. FLEISCHER: Go ahead, Bill. Bill and then
Kelly '



0 I just want to clarify. You're saying that it
was the corporation, and not George W. Bush who was
responsible for the late filing of Form 4°?

- MR. FLEISCHER: - Form 4s are filled out by
corporations, under the SEC rules.

. Q But what's’ unclear is when the President sald

; that he had filed the appropriate forms, the SEC must
have misplaced them or something -- what was the
Pre51dent referring to? To both? Or to the one dated of
the -- the notice of intent to sell?

 MR. FLEISCHER: I don't think that's clear -- I
don't think that's clear, Kelly. '

Q Did you ask him?

o Q Can we find that out? I mean, the President
has obviously -- o
: )
-% Q Can you ask the President?

. MR. FLEISCHER: The President believed at the time
that he had filled out all the paperwork that was
required, and it was filed, and that the lawyers did as
they were required to do. That was the President's
understanding at the time. = Whatever forms were required
to be filled out, the President thought had been filled
out.i He knew, of course, the one that he had filled out
because he signed it and it was submitted on the proper
“date.  And if there were any other forms that were
required to be filled out, the President was under the
impression they had been. And then it was determined
‘later that they had not been. And that's why the Form 4
were| later filed. '

1 Q When did the President discover that the Form 4
that was supposed to be filed -- that's an announcement
of stock sale by the corporation. So when did he learn
that this was not filed on time, that there was a mixup
with‘the attorneys? f

_ 'MR. FLEISCHER I couldn't tell you when he learned
that : ' '

_ éQ Well, you just said about something just this
week. You said just a minute ago that he just learned
this thlS week.

1




MR. FLEISCHER: That's involving the mixup by the

/ attorneys -- that's when I first heard that
infermation. That's why I shared it with you this
morning. '

| Q But you don't know when he learned that this

mlstake had been made?

'~ MR. FLEISCHER: Probably right before the form was
filed. :

Q Ari, Form 4 is a disclosure of an individual
selling stock, not a corporation, correct?

1 MR. FLEISCHER: They both apply to individual sales
of stock. One is filled out by the corporatlon, one is
fllled out by the individual.

' Q But it's the 1nd1v1dual selling stock that's
belng reported, not the corporation?

" MR. FLEISCHER: Well, reported by the corporation,
is what David asked.

Q But the individual is selling this stock?

i MR. FLEISCHER:. That's correct.
s , ‘ ’ . _
o) Whose legal responsibility is it to file a Form
4? Is it the individual selling the stock?

'MR. FLEISCHER: I couldn't tell you. - You'd have to
check with somebody else. Don't know. '

?Q Ari, this weekend the Indian Amerlcan community
held a function for Connie Morella in Maryland. First
she was very thankful to the President for the great job
he's!doing, especially on India and Pakistan. And the
Indian Globe also did a survey on Indian Americans and
they]are supporting of the President as far as his job in
the'fight against terrorism. But the guestion is now
that ‘we are here at 4th of July celebrating in the coming
day,wAmerlcans are still living in fear of terrorism.

Not only from terrorism, but also now corporation or from

the big companies cheatings and fraud and all that. So
whatwmessage he have I think for the Americans that where
should the small investors now -- what is their  future

- for the future? And also the President said that before
September 11th, 9/11 this year, he will bring to justice
top el Qaeda leaders including Osama bin Laden. He has




any 1nformatlon where he is or how he 1s 901ng to brlng
hlm --

! MR. FLEISCHER: I'm trylng to work the connection
between the small investors and your follow-up question.
Nothlng has changed with Osama bin Laden in terms of any
1nformatlon that we have. We do not know whether he is.
alive or dead. : .

And in terms of small investors or any investors,
the President has tremendous faith in our system, in the
economy, in our free enterprise way of life. And the
President believes in our-country individuals are free to
make those decisions. And that is one of the.strengths
of our system, that people can decide what to do with
their money, where to invest it, and that's one of
America's freedoms to choose.

Q Any 4th of July message from the President?

' MR. FLEISCHER: The President's 4th of July message
tomorrow is going to be focused on celebrating America's
1ndependence, celebrating America's national unity,
focu81ng on the strengths that unite and bind us together

as a nation, particularly in a time of war.

i Q Back on the SEC filing, .did the attorneys have

“a reason, did they give the President -- back then he
wasn't the President -- did they give him reason for

why there was a delay, since this is something they
shou}d do by rote? Did they have an excuse for him?

'MR. FLEISCHER: -Well, I think, again, this is
something that -- this is now in its 11th or 12th year
of being reported. This is something that you all have
the paperwork on, you've looked at it yourselves
extensively. As I say, it's been used as an issue by
every political opponent in every campaign in which he's
run. When he ran for President, your investigative
reporters all looked into this and you have the
documents And I think that the best explanation is that
the attorneys thought the form had been filed, which is
what .would lead then George W. Bush to say that he
thought it had been filed and the SEC must have lost it.
That .was not the case. :

o) ~ Can I ask you something about the security
measures of tomorrow, which are not only in this country?
The State Department has issued warnings to all American
citizens traveling abroad, again citing unspecified




chdrges. There seems to be big‘going on with unspecified
‘charges Is it because it's the 4th of July and you
flgure it's a good t:arget:'>

' MR. FLEISCHER: That's the biggest reason, yes. The
4th of July is a time of great gathering for the American
people. There are large celebrations in cities, not only
on the Mall in Washington, but across our couritry. And
as T indicated, with the examples that the American
people are very familiar with, such as the Super Bowl or
the Olympics, large gatherings can become targets for
terrorlsts

And that's why when people go out to stadiums now,
they see enhanced security. They're used to changes in
procedures involving what they can bring in, what they
cannot bring in, searches at the egresses or the
entrances into these facilities. This has all changed
since September. 11th. This the first July 4th since

September 11th, so it's proper and a wise precaution that
~additional security measures are put in step, put into
place across the country.

o Q And on a different subject which I think is
important also -- the President of Argentina has just
announced that he will hold elections six months earlier.
The situation there is absolutely dire. A lot of people
are .asking themselves why is the U.S. government just
standing by? And now the International Monetary Fund is
going to wait until the new President gets elected. 1In
the meanwhile, it's just contagious now. It's not just
Argéntina. Brazil is --

. MR. FLEISCHER: The United States and neighbors in
the reglon, as well as the contributing supporters of the
Internatlonal Monetary Fund, have been very supportive
and helpful to Argentina, working with Argentina as
Argentina focuses on a sustained recovery package. So -
there's been a lot of aid provided, as you know, directly
to Argentina. That continues to be something the
Treasury Department and the IMF have been working on very
hard? to help Argentina find its way to reform.

Q Yes, a couple of things. ‘One, on the Form 4.

You said you weren't sure whose legal responsibility it

is to fill it out; the form is filled out by

corporations. But I gather from your explanation that

you're saying that the President believed that it was the
|

i
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‘corporation's responsibility and not his own?

» ' MR. FLEISCHER: It is a corporate responsibility to
file the form. The question was legal liability, and I
don't know the answer to that. But also in terms of
legal liability, I think when you take a look at this,
the! SEC has been well aware of this, as you all have
reported now, for more than a decade. The SEC has been
well aware of this issue involving the Form 4, the filing
of the forms and they've looked at all of this, and the
SEC.has concluded that this is not anythlng that's
actionable. :

‘in Legal liability, not legal responsibility for
fllllng it out in the first place is the --

! MR. FLEISCHER: That is a separate guestion, that's
correct. '

e ‘Now, on the ICC today, can you glve us some
sense of what the state of play is at the U.N. and in New
York and what you believe 1s going to happen or at least
where things are now?

| MR. FLEISCHER: Meetings are continuing in New York
to try to bring resolution to this issue.  The United
Staties is working very hard through the United Nations
andﬁthrough bilateral conversations to try to reach
agreement to give our peacekeepers the immunities that we
seek and that they deserve. Under Chapter VII of the
U.N.i Charter, the Security Council can provide protection
for the ICC participants in U.N. authorized and U.N.
approved peacekeeping operations. We've asked the
Counc1l to provide that protection by extending .
immunities that already exist for U.N. peacekeepers to -
America's persénnel.

!

' We're looking at that. We're also actively pursuing
Article 98 agreements which, under the Rome statute,
allow nations to agree not to turn over each -- other.
natipnals to the ICC. There's a problem there, because
once peacekeepers leave the jurisdiction covered by an
Artiele 98 agreement, they're vulnerable tc the ICC
veverywhere else in the world. And that's why we're
seeking the full protection of our peacekeepers through
the United Nations Security Council.

Q What is your understanding of why it is that
the Security Council will not extend this immunity to
American peacekeepers when, as I understand it, the

5
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French do, in fact, have some immunity that they
negotlated through the ICC?

, MR. FLEISCHER: - What the United States is seeking is
the same type of protection for America’ S service
personnel that has been provided to many other nations'
personnel. And there is a mechanism that the United
Natlons Security Council can look at. that would provide
non participatory nations the same protections that
partlclpatory nations enjoy under the ICC. Those same
“immunizations and protections are warranted for the
‘ Amerlcans
L Q If I could ask you one other thing, the
President has transferred some money to the
Transportation Security Administration?

MR. FLEISCHER- That's correct.

Q Can you tell us what prompted that and to what
extent you believe that the -- that Congress's delay in
acting on this will affect the deadlines Congress 1mposed
on alrllne secur1ty°

1 MR. FLEISCHER: - This is another reason why it's so
important for Congress to complete its unfinished
business and to pass the emergency spending bill for this
~current fiscal year. This current fiscal year is almost
over,. When Congréss returns, there's going to be just
about two months left. If Congress cannot get this done
in July, you have August and September, the only two
months left, to fund this year's what's designated as
~emergency funding and make certain that the
Transportation Security Administration and other vital
agencies don't run out of money in this fiscal year
before the year's even over, if it becomes necessary on
occasion to make a transfer or a redirection of funding.

7€Q - Can the President keep dipping into FEMA funds
for TSA, or is he about at the end of his rope on this?

'MR. FLEISCHER: I'd have to ask OMB for the precise
dollar figures. I don't know off the top of my head,
Jim. ‘ _ ;

Q Just a couple questions on the International
Criminal Court. What was the authority that the Security

Council has -- vyou read some chapter there -- to.
provide this immunity? :

o




MR. FLEISCHER: Under Chapter VII of the U.N.
Chdrter, the Security Council can provide protection from
the ICC for participants in U.N.-authorized,

VU.Nu—approved peacekeeping operations.

Q Even though the U.N. Charter obviously predates
the, International Criminal Court by 50 years, there's
some power to do that? '

. MR. FLEISCHER: That's what the lawyers who write
these things say.

% Q  Okay. Let me ask one more;' Whatithe President
said yesterday was that he didn't want to see American
soldiers or diplomats dragged into this court.

| MR. FLEISCHER: That's correct.

E Q Are we seeking immunities for American
dlplomats in the Securlty Colincil? Or is that part of
peacekeeplng NG ‘

} MR. FLEISCHER: - The Security Council is focused on

- the peacekeepers, but there is a broader concern about
civilians who could similarly be targeted arbitrarily by

theﬁInternational Criminal Court for prosecution, even as -
a non-participating nation. Our concern applies, as
we've said I think last week, to both military,

peacekeeping elements in the military, as ‘well as to.
c1v1llans, which, of course, would include diplomats.

,3Q But doesn't that court recognize diplomatic
1mmun1ty° \ '

'MR. FLEISCHER: This court can do pretty much what
this court seeks to do in an extraterritorial manner that
would put Americans at risk of being trled by a court
that is not accountable to our laws.

e And does not recognizé diplomatic immunity?
'MR. FLEISCHER: It is a risk with this court, Bill.

The énswer_is not clear. They have the purview, under
the .way this has been written in Rome to prosecute people

.they'deem to be war criminals.

: EQ And, Ari, this court is up and running as of
right now. '

© IMR. FLEISCHER: That's correct.




- Q And so American soldiers andvdiplomats are
poqsibly under its purview.

] MR. FLEISCHER: That's correct,
Q Is the President prepared --

. MR. FLEISCHER: "This court came into effect on July
lst} And this court, the United Nations had been told
repeatedly, months before this, about the American
concerns, the longstanding American concerns. We regret
"that it has come to the point where the United States had
to take the action it did, involving the veto for the
peacekeepers. But that shows you our deep-seated
commitment to the protection of our peacekeepers and the
importance of these peacekeeping missions.  They deserve
these protections so their missions can go on.

|
-1 Q ° It doesn't look like they're going to get them
by midnight tonight. So is the President prepared, in
accordance with that commitment, to withdraw American
peacekeepers? '

|

. MR. FLEISCHER: Well, let me. -- let's see what
happens in New York today. They were meeting just before
I came out here, and I anticipate there will be continued
meet'ings today. So we will see. ‘

ﬁ Q Are you hopeful?

%MR. FLEISCHER: The meetings are underway, Terry. I
~would not want to characterize them. '

i

{Q Can you clear up --
.MR. FLEISCHER: Helen?

)

‘EQ -- who would be withdrawn --

%MR. FLEISCHER: Helen?

Q- -- 1if they were withdrawn?

;1Q That's‘all right.

.%Q Can you clear up who would be withdrawn if the
President did so? Would it be the smaller team of police

trainers, which I think is in the area of 40 people, or
the 3,500 or so U.S. troops in the Bosnia peacekeeping.



force?
+ MR. FLEISCHER: Well, I want to make clear that we
will not abandon Bosnia; that our military people in the
field are well- prepared and equipped to do whatever we
ask them to do. So the question then becomes, is this a
U.N. -sponsored peacekeeping mission at that point? And
that's why we're working hard with the U.N. to get an
agreement so that all can stay in the region to fulfill
that mission. But we do have very clear, well-stated
concerns about the ICC. v

. Q Who would be withdrawn if troops were withdrawn
as a result of this action? -

'~ MR. FLEISCHER: I think what you would see in this
case, as I said, is our peacekeepers -- our military
people in the field are well- prepared and equ1pped to do
what we ask them to do. So it's not necessarily a
questlon of withdrawal, it's a question of mandate.

., Connie?

W Q Thank you, but you also called on Helen. Do

you want to do Helen first?

' MR. FLEISCHER: Helen, yielded to Bill. (Laughter.)
.}Q All right. On Afghanistaﬁ --
QI want another chance.

' MR. FLEISCHER: I know you do. You'll get it.

S Q I always want to yield to Helen. How inVOIVed
is the White House in the Afghan investigation? Will the
U.S. ! change its operations in Afghanistan? And what
effect will this have on the war against terrorism?

'MR. FLEISCHER: Well, I think this was discussed at

great length at DOD this morning. And the Department of

Defense is working with the Afghanis on determination of
the cause of the deaths. And we remain committed to
flghtlng and winning a war in Afghanistan that is a war
aimed at terrorists.

0 But is the White House concerned that this will
have ;a negative effect on the war against terrorism?



. MR. FLEISCHER: We are going to continue to work
very closely with Afghan authorities to make sure that it
does not. - -

Paula?

e Q Last week, House Ways and Means 1ssued an
outline on how to handle the WTO-Foreign. Service
Corporation dispute, as well as some corporate inversion
provisions. And I wondered if the White House has any

comment on their approach to -- -

{

i

i MR. FLEISCHER: Let me take that, Paula, because I
don?t have anything specific on the FSC legislation that
was ,put before Ways and Means. I know this is something
that the WTO ruled the United States had to change its
rules on to comply with WTO authority. And the President
indicated that we want to work with Congress to do that,
to come into compliance with the WTO ruling on FSC. I
have not studied the action Ways and Means took, but let
me see if we can't get you something for that.

i Dick?

. Q Can you -- going back to the SEC matter
again, can you tell us, to the best of your ability, to
- explain what was the screw-up on the Form 4s? What
mistakes --

. MR. FLEISCHER: There's really nothing I can add
.beyond what I said earlier. I've given you everything I
know about it and have about it. I got asked that
questlon and I gave you the explanation I have. We've
done that one.

iDavid.

0 ‘When you're talking about =-- the question is
pretty straightforward, about which troops would be
withdrawn from Bosnia if it came to that. And you're
saying it may not be a question of withdrawal, but a
question of their mandate. What do you mean by that?

'MR. FLEISCHER: Well, as I said, we will not abandon
Bosnia. Our military people in the field are
well-prepared and equipped, and they will do whatever we
ask them to do. What you have here is a case where the
U.N. had three days from the veto to try and reach an
agreement so that this can remain a U.N. mission.

Y




- Q Right. So we're supposed to read something
‘between the lines here, right, that --

‘ MR. FLEISCHER: Clearly, with a veto, this would not
longer be -- : : '

- Q ~ --  we would pull out of the U.N. auspices but.
keep our unilateral forces there --
‘ “

. MR. FLEISCHER: It would no longer be a U.N.
mission. . : v

Q It would change to a NATO mission, you're
suggest1ng° '

i MR. FLEISCHER: Well, there are ways to try to
address this while honoring our security -- our
~comm1tments to Bosnla

LQ But that does not affect the police force,
right? Isn't that your greatest concern? Because a NATO
force does have some immunity under Dayton Accords, but
the police force does not?

MR. FLEISCHER: Our concerns are for both forces,
and! we want to make sure that they're both addressed.
: Q But the greatest exposure would be to the
police, would it not, because they have no immunity under
Dayton? :

|

'y MR. FLEISCHER: You know, I don't know that I'm in a

position to measure one group's exposure versus the
other's. We think that they're both important.

Q Right. But you would not pull out the

.»peacekeepers, but you might have to pull out the police,

is that what you re saying?

' MR. FLEISCHER: I would only say let's see what
happens before the day is over to see if this can be
addressed.- And if any additional actions, David, were to
be taken, we will keep you informed about any such
thiﬁgs. That could include, if it did, withdrawal or
change in mandate.

1 Q --  tell everybody else. (Lauéhter.)

| . .
. MR. FLEISCHER: Hold on a second, let's see. Helen?
We're back to Helen. '



Q  1In the last day or so, a New York Tlmes
columnlst indicated that the government was hot on the
heels of a perpetrator of the anthrax attacks, and that
there is some reason to -- there's been a laying-off of
that Do you have any clue as to what's happening in -
anthrax° :

MR. FLEISCHER: No, the FBI is continuing its
'1nvest1gatlon of who may be responsible for the anthrax
attacks that took place last fall. They've been pursuing
every lead they can possibly find, but there is no new
1nformatlon to report.

Q This columnist seems to indicate' that there was
a very strong suspect. :

;@ MR. FLEISCHER: I've not heard that

Kelly.
Q Ari, the FBI 1nte111gence, the weekly
1nte111gence bulletin went out today -- or went out

yesterday, dated today. Can you tell us what it said to
the istate and-local law enforcement, what message, the
day before the 4th? B

' MR. FLEISCHER: Any communication that goes from the
FBI to the field I would leave for the FBI to describe.
But again, this gets back to what I was asked earlier in
the briefing. There's a generalized sense of keeping
people on their toes, making certain that there are
~additional personnel deployed throughout the country,
changlng procedures so that it's easier for security
people to keep an eye on who may be entering a large
facility, so that it's easier to have security '
precautions in place. And I think that's what you're
g01ng to -see throughout the country at many of these
81tes

LAsxwell, just in terms of actions here by the
Homeland Security Council and others, the Homeland
Security Council is going to be monitoring more than
2,000 events across the country where Americans are
gathering to. celebrate in large numbers the July 4th
‘holiday. The Homeland Security Council maintains a
coordination center, an emergency operations room where
they maintain points of contact with officials at all
2,00Q'sites, where lines of communication can instantly
be opened. They'll be in constant communication with



state homeland security directors and advisors. Combat
ailr patrols will be flown over numerous American cities
and random areas across the country. There will be
enhanced local police and FBI presence across America
tomorrow.. And the FBI, of course, will be manning its
emergency operations center, as well.

. Q One follow, though. One thing I want to just
check you keep talking about the 4th, a lot of people
gather But it's more than that, though. 1Isn't the U.S.
government p1ck1ng up increased operational activity
among terrorists that has sort of raised the level of
concern, as well? :
~ MR. FLEISCHER: I can't say "operational activity."
Those are very specific words,g"operational activity,"
which have a different meaning. We are, have been for a
congiderable period of time been picking up increased
chatter in the system, and we do our best to try to
interpret this chatter to see if there is anything that
can be gleaned from it. And again, this is the first
July lst -- 4th -- 1let me say that again, a lot-of
dates in there. This is the first July 4th since
September 11th, and so you will see dacross the country
there are a lot of precautions put into place.

. Q Ari, can I follow up? WhY'arekyou encouraging
crowds to come into the Mall? I mean, the country is
telling everybody  -- : ‘ '

. MR. FLEISCHER: Because -- Dbecause this is July
4th and the American people should celebrate July 4th.
The American people should gather. The American people
should celebrate. And law enforcement w1ll ‘be on hand to
do the worrying and do the watching.

: . Q If you have to evacuate thousands of people -
1t's impossible. ' :

»MR FLEISCHER: Because, Connie, we don't let the
terrorlsts w1n by canceling America's holldays
a

?Q Ari, Pre51dent Bush w111 deliver his speech on
corporate malfeasance on Tuesday, right? He will speak
Tuesday, July 9th? '

. MR. FLEISCHER: Correct.

Tl
i

'Q  Are there any other events the President is
preparing on this subject? Which seems to be really




driving the media today and -- not only today, but I
medn investors, everybody is --

' MR. FLEISCHER: ‘I would just suggest, tune in to the
President's remarks. The President feels very strongly
about- the importance of promoting and focusing on .
corporate accountability, corporate responsibility. The
Pre31dent frequently talks about the responsibility era,
and that applies to all in our society, including
Amerlca s corporations. And so you will hear the
President make some remarks about that and any other
additional activities by the administration we'll keep
you filled in on.

Q Ari, just on the July 4th security policy, one,
is 1t fair to describe the security precautions that are
belng taken tomorrow in their totality as unprecedented
fori the United States? And, secondly, you haven't been
emphasizing very much something that the President used

to emphasize, which is the idea of vigilance by the
public, by individual citizens, in the sort of leave it
up to -- let the law enforcement guys worry about it.
Areiyou trying to suggest --

MR. FLEISCHER: No, it's just tomorrow there will be
such a pronounced, visible increase in the law
enforcement community around the country whose job is to
wor#y and to look ahead and to put in place protections.
The American people still should be vigilant. We are
still on code yellow and that is something the American
people have become aware of. And I think the American
people generally have that sense of how to enjoy
themselves, how to celebrate, while at the same time
beigg vigilant. I anticipate both will happen.

. Q But would you call it unprecedented --

. -~ MR. FLEISCHER: I don't know, Arshad. I think ‘that
certainly anybody who went to the Super Bowl, they know
‘what unprecedented security is like. Certainly anybody
who 'attended the Olympics in Utah knows what
unprecedented security is like. -So people who are going
to go to different events will see various levels of
security, depending on the size of the-event, depending
on the reactions of local law enforcement, et cetera. So
you'll see a variety of reactions across the country.
? Terry.

- Q Why is the President golfing in 95 degree heat?



(Laughter.’)

MR. FLEISCHER: The President is golfing today in 95
degree heat because he heard he gets to take a press pool
with him. (Laughter.) And I'm not sure if there will be
anj indoor facilities at Andrews Air Force Base, but
we'll do our best to get lemonade, unspiked, to the
reporters who will be covering the President's golfing.

Q Can we read into the fact that he did the same
thlng last year before the 4th, getting ready to play
golf with dear old Dad? (Laughter )

MR. FLEISCHER: I think you should read into that
that the President loves reporters at all times, no
matter what the temperature.

bz_Q + Is this the last briefing for the week?

. MR. FLEISCHER: ' This is the last briefing for the
week. This is the last briefing before we celebrate
America's independence. I will spend the weekend with
youé of course, as we travel. I look forward to doing
that I always look forward to spending my weekends w1th
the press corps.

Q  Are you going to Kennebunkport?

' MR. FLEISCHER: Yes, I'll be traveling with the
Pre81dent this weekend. ‘ '

1 Q One more on the 4th, please. You talked about
securlty precautions, the inclusion of some combat planes
over: certain sites and an extensive communications
‘network. What about first responders? Specifically,
some' of the stratégic teams? Like, for instance, the EPA -
has people that they deploy to forward positions. The
nuclear regulatory folks have teams that they deploy to
forward positions. Are those moves also?

' MR. FLEISCHER: You may want to talk to the Homeland
Security Council to get specifics on any agencies that I
did not mention. They keep a little closer tabs on that
thaniI do. :

ﬁThank you. Happy July 4th.

| . END
1:00 \P.M. EDT '
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President’s 10-Point Plan: March 7

The Business Roundtable: May 14

Nasdaq: April 12, June 5

NYSE: June 6

Each investor should have prompt
access to critical information. (#2)

Ensure prompt disclosure of significant
developments.

Ultimate goal of shareholder
communication should be to furnish
information that is honest, intelligible,
meaningful, timely and broadly
disseminated and gives realistic
financial picture.

Each investor should have quarterly
access to the information needed to
judge a firm’s financial performance,
condition, and risks. (#1)

Asking the SEC to improve management’s
discussion and analysis disclosure on
critical accounting alternatives and
assumptions.

Calling on the SEC to require companies to
report complete GAAP-based financial
information before any reference to “pro
forma” or “adjusted” financial information.

An independent regulatory board
should ensure that the accounting
profession is held to the highest ethical
standards. (#8)

Establishing a new private-sector
organization, funded separately from the
accounting industry itself, to monitor and
govern public accountants.

CEOs should personally vouch for the
‘| veracity, timeliness, and fairness of
their companies’ public disclosures,
including their financial statements.
(#3)

The CEO is responsible for providing
stockholders and others with
information that the CEQ believes is
important to understanding the
corporation’s business. Of course, the
CEO necessarily relies on the expert
advice of others on technical questions
and legal requirements.

Senior management is responsible for

the integrity of the corporation’s
financial reporting system.

Each listed-company’s CEO must certify
annually that the company has established
and complied with procedures for verifying
the accuracy and completeness of
information provided to investors and that
he or she has no reasonable cause to believe
that the information is not accurate and
complete. The CEO must further certify
that he or she has reviewed with the board
those procedures and the company’s
compliance with them.

CEO must also certify annually that they
are not aware of any company violations of
NYSE rules.

CEOs or other officers who clearly
abuse their power should lose their
| right to serve in any corporate

Giving the SEC the authority to
permanently bar officers and directors from |

.| holding office again after violating their

" 'duties to. shareholders.

leadership positions. (#5)
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Corporate leaders should be required to
tell the public promptly whenever they
buy or sell company stock for personal

| gain. (#6)

Ensure prompt disclosure of significant
developments.

¢

Requiring the prompt disclosure of insider
transactions.

Investors should have complete
confidence in the independence and
integrity of companies’ auditors. (#7)

It is the responsibility of the
independent accounting firm to ensure
that it is in fact independent, is without
conflicts of interest, employs highly
competent staff, and carries out its
work in accordance with GAAP.

Prohibiting relationships between auditors
and their clients that would affect the
fairness and objectivity of audits.

The authors of accounting standards
must be responsive to the needs of
investors. (#9)

Calling for the SEC to exercise more active
oversight of the FASB to improve the
quality of GAAP and the speed of FASB
actions.

Strengthening continuing education for
directors.

The NYSE urges every listed company to
establish an orientation program for new
board members.

In conjunction with leading authorities in
corporate governance, the NYSE will
develop a Directors Institute to assist
directors in their responsibilities.

Ensure that a substantial majority of the
board of directors comprises
independent directors both in fact and
appearance.

A majority of independent directors on
corporate boards.

Indepéndent directors must compﬁse a
majority of board.

Independent directors — the definition
will be extended to prohibit any
payments, other than for board service,
including political contributions in
excess of $60k; also includes receipt of
payments by a family member and
payments to a charity where director is
an executive officer.

For a director to be deemed “independent,”
the board must affirmatively determine the
director has no material relationship with
the listed company (either directly or as a
partner, shareholder or officer of an
organization that has a relationship with the
company).

Require that only independent directors.

may sit on the board committees that
oversee the three functions central to
effective governance— audit, corporate

governance and compensation.

Compensation committees composed
solely of independent directors.

| Listed companies must have an audit

committee, a nominating committee and a
compensation committee, each comprised. .

audit committee must have accounting or

' solely of independent directors. Chairof the |

financial management experience.
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Firms’ accounting systems should be
compared with best practices, not
simply against minimum standards.
(#10)

. Require the audit committee to
' recommend the selection and tenure of

the outside auditor and consider what
policies should be adopted by the
company with respect to changing the
outside auditor, rotating the audit
engagement team personnel or limiting
the hiring of such personnel.

Expanding the scope of audit
committee authority.

Director’s fees must be sole compensation
an audit committee member receives from
the listed company; further, an audit cmte.
member associated with a major
shareholder (one owning 20% or more of
the listed company’s equity) may not vote
in audit company proceedings.

It is also the responsibility of the
independent accounting firm to inform
the board, through the audit committee,
of any concerns the auditor may have
about the appropriateness or quality of
significant accounting treatments,
business transactions that affect the fair
presentation of the corp’s financial
condition and results of operations, and
weaknesses in internal control systems.
The auditor should do so in a forthright
manner and on a timely basis, whether
or not management has communicated
to the board or the audit committee on
these matters.

The chair of the audit committee must have
accounting or financial management
experience.

Audit committee must have sole
responsibility for hiring and firing the
company’s auditors, and for filing any
significant non-audit work by the auditors.

Non-management directors must meet
without management in regular executive
sessions.

A corporation should have a code of
conduct with effective reporting and
enforcement mechanisms.

Increasing the use of corporate codes of
conduct and compliance methods to
support them.

Listed companies must adopt and publish
corporate governance guidelines. Listed
companies must adopt a code of business
conduct and ethics, and must promptly
disclose any waivers of the code for
directors or executive officers.

Create and publish corporate

governance principles so that everyone

from employees to potential investors
understand the rules under which the
company is operating.

Mandate non-U.S. companies to
disclose if they have received waivers. -
of corporate governance standards
through a new SEC disclosure
requirement.
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| The audit committee should consider
¢ whether to adopt a policy requiring a
| cooling-off period. Under audit

committee supervision, some
corporations have implemented
“revolving door” policies covering the
hiring of auditor personnel. For -
example, these policies may impose
“cooling off” periods prohibiting
employment by the corporation in
senior financial management positions
of members of the audit engagement
team for some period of time after their
work as auditors for the corporation.

A cooling-off period should be required
during which former auditors would be
precluded from serving on corporate
audit committees.

Independence also requires a five-year
“cooling-off” period for former employees
of the listed company, or of its independent
auditor; for former employees on any
company whose compensation committee
includes an officer of the listed company;
and for immediate family members of the
above.

Require stockholder approval of stock
options and restricted stock plans in
which directors or executive officers
participate.

Shareholder approval for all stock
option plans in which officers and
directors participate.

Shareholders must be given the opportunity
to vote on_all equity-based compensation -
plans. Brokers may only vote customer
shares on proposals for such plans pursuant
to customer instructions.

A material misrepresentation or
omission by an issuer to Nasdaq may
result in the company being delisted.

Upon finding a violation of an Exchange
rule, the NY SE may issue a public
reprimand letter to any listed company and
ultimately suspend or de-list an offending
company.

CEOs or other officers should not be
allowed to profit from erroneous

| financial statements. (#4)

Establish a management compensation
structure that directly links the interests
of management to the long-term
interests of stockholders, which
includes a mix of long- and short-term
incentives.

A company’s audit committee or a
comparable body of the board of
directors must review and approve all -

_related-party transactions.

Calling for Congress to establish a
public/private panel to study the
concentration of employee 401 (k) holdings
in company stock. =

| Provide employees with a way to alert

management and board to potential
misconduct without fear of retribution.

A going concern qualification must be
brought to the attention of investors and
potential investors through a press
release.

Calling for the SEC to evaluate the impact
of Regulation FD on earnings guidance and
to consider reforms.

The Nasdagq rule on disclosure of

.| material information.rule will be-- - - -~

harmonized with SEC Reg FD to

Asking Congress to allocate additional
-resources-tothe SEC to-increase the™ =~ 7~

agency’s monitoring and enforcement

activities. : '

facilitate disclosure by issuers.

Listed foreign private issuers must disclose
any significant ways in which their .
- corporate governance practices differ from

NYSE rules.
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