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API GROUP CORPORATION 
(the “Company”) 

 
Regulation FD Disclosure Policy 

 
 

Introduction 
 
The Company and its subsidiaries are committed to fair disclosure of information about the Company without 
advantage to any particular analyst or investor, consistent with the Securities and Exchange Commission’s (the 
“SEC”) Fair Disclosure Regulation (“Regulation FD”).  Regulation FD prohibits the selective disclosure of material 
nonpublic information to certain Regulation FD Persons (as defined below).  Regulation FD is intended to eliminate 
situations where a company may disclose important nonpublic information, such as earnings warnings, to securities 
analysts or selected institutional investors, before disclosing the information to the general public. 
 
Regulation FD Overview 
 
Regulation FD requires that whenever: 

• the Company or a person acting on behalf of the Company; 
• intentionally discloses material nonpublic information; 
• to certain specified persons (including broker-dealers, analysts and shareholders); 
then 
• the Company must simultaneously disseminate the information to the public. 

 
If the Company learns that it, or anyone acting on its behalf, has unintentionally disclosed material nonpublic 
information to such specified persons without simultaneous public disclosure, it must make public disclosure 
of the information “promptly,” meaning no later than (i) 24 hours after discovering the unintentional 
disclosure or (ii) the opening of trading on the New York Stock Exchange on the day following the discovery of the 
unintentional disclosure, whichever is later.  The Company’s policies on the communication of such information, 
which are set forth below, are designed to comply with Regulation FD and to provide, where determined 
appropriate by management or where required by applicable law, for the broad, non-exclusionary dissemination of 
material nonpublic information. 
 
Intentional Disclosure.  Selective disclosure of material nonpublic information is “intentional” when the person 
making the disclosure either knows, or is reckless in not knowing, that the information he or she is communicating is 
both material and nonpublic.   
 
Material Information.  Information is “material” if there is a substantial likelihood that a reasonable investor would 
consider it important in making an investment decision.  Materiality with respect to contingent or speculative events 
depends upon a balancing of the probability that the event will occur and the magnitude of the anticipated impact of 
the event on the Company’s business, operations or financial condition.  Possible material information or events 
include, but are not limited to:  
 

• Financial performance, including quarterly and year-end earnings and significant changes in 
financial performance, outlook or liquidity; 

• Guidance on earnings estimates; 
• Planned or potential mergers, acquisitions, tender offers, joint ventures, or the divestiture of 

significant assets, subsidiaries or business units; 
• Company projections; 
• Events regarding the Company’s securities (e.g., defaults on senior securities, calls of securities 

for redemption, repurchase plans, stock splits or changes in dividends, changes to the rights of 
security holders, public or private sales of additional securities or information related to any 
additional funding);  

• Significant planned or potential changes in the debt or capital structure of the Company; 
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• Significant product developments, contracts with suppliers, or developments regarding customers 
or suppliers (e.g., the acquisition or loss of a contract);  

• The loss of a key customer or supplier; 
• Planned changes in key management; 
• Actual or threatened major litigation or the resolution of such litigation; 
• Changes in auditors or auditor notification that the issuer may no longer rely on an audit report;  
• Bankruptcies or receiverships; 
• Regulatory approvals or changes in regulations and any analysis of how they affect the Company; 

and 
• Significant cyber security events or breaches, including data breaches. 

 
Nonpublic Information.  Information about the Company is “nonpublic” if it has not been disseminated in a manner 
that makes it available to investors generally on a broad-based, non-exclusionary basis. 

 
Scope  

 
This policy covers members of the Company’s Board of Directors and all of the domestic and international 
employees of the Company and its subsidiaries.  It covers disclosures in SEC-filed documents and written 
statements made in the Company’s annual and quarterly reports, news and earnings releases, letters to shareholders, 
speeches by management, information contained in the Investor Relations pages of the Company website, and all 
other written Company disclosures.  It also covers oral statements made in group and individual meetings with 
analysts and investors, phone calls with analysts and investors, interviews with the media, and press conferences.  
This policy should be read in conjunction with the Company’s Code of Business Conduct and Ethics and the 
Company’s Insider Trading Policy.  The Company’s Chief Financial Officer and its General Counsel (each, a 
“Regulation FD Officer”, collectively, the “Regulation FD Officers”) are responsible for administering this policy 
and for monitoring compliance with it by Company personnel. 

 
Authorized Spokespersons 

 
The only persons authorized to speak on behalf of the Company to Regulation FD Persons (as defined below) are (i) 
the Co-Chairmen of the Board; (ii) the Chief Executive Officer of the Company (the “CEO”); (iii) the Chief 
Financial Officer of the Company (the “CFO”); (iv) any employee responsible for Investor Relations (the “Investor 
Relations Officer”); and (v) other officers of the Company, as designated by the CEO or CFO (each, an “Authorized 
Spokesperson”).  Each Authorized Spokesperson is required to receive “Regulation FD training,” (as described 
below). 

 
Authorized Spokespersons may not avoid the prohibitions of Regulation FD by directing others, including lower 
level employees, to make a disclosure.   
 
Persons Subject to Regulation FD Disclosure Requirements 

 
Regulation FD prohibits selective disclosure to certain enumerated persons, including (i) brokers or dealers, or 
persons associated with a broker or dealer (which includes buy-side or sell-side analysts); (ii) investment advisers, 
investment managers or persons associated with an investment adviser or an investment manager; (iii) investment 
companies (including mutual funds) and certain entities that would be investment companies but for certain 
exceptions, or an affiliated person of any such entity; and (iv) holders of any of the Company’s securities; provided 
that in the case of this clause (iv) it is reasonably foreseeable that such holder will purchase or sell the Company 
securities on the basis of selectively disclosed information (collectively, “Regulation FD Persons”). 

 
Communications in the ordinary course of business with customers, suppliers or strategic partners, as well as 
communications with the press or news organizations or the government, are not covered by Regulation FD.  
However, as it is difficult to know whether a customer, supplier or strategic partner may also be a holder of the 
Company’s securities, this policy requires that any material nonpublic information be communicated in accordance 
with this policy. 
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Authorized Disclosure 
 

Authorized Spokespersons may disclose material nonpublic information about the Company (i) for legitimate 
business purposes to persons who owe a duty of trust or confidence to the Company (e.g., attorneys, investment 
bankers or accountants) and (ii) for legitimate business purposes to persons, such as potential customers, joint 
venture partners and vendors, who have expressly agreed with the Company in writing to keep Company 
information confidential and not to transact in the Company’s securities on the basis of such information.  Prior to 
disclosing such material nonpublic information, an Authorized Spokesperson must confirm with a Regulation FD 
Officer that the person to whom disclosure is being made is a permitted recipient as set forth above. 

 
Methods of Public Disclosure of Information 

 
Once the Company determines to publicly disclose certain material nonpublic information, the Company may 
disclose such information through any of the following alternatives: 

  
• “filing” the information on a Form 8-K (which will result in such information being incorporated 

by reference into certain securities filings by the Company); 
• “furnishing” the information on a Form 8-K (which will not result in such information being 

incorporated by reference into securities filings by the Company unless the information is later 
or otherwise expressly incorporated into a securities filing); 

• distributing a press release through a widely disseminated news or wire service; 
• making an announcement on a conference call or at a webcast event (such as an analyst or 

investor conference or conference call) to which the public has been provided adequate 
advance notice and access; and 

• disclosing through any other method (or combination of methods) of disclosure that is reasonably 
designed to provide broad, non-exclusionary distribution of the information to the public. 

 
If public disclosure is being made through a press release, such press release should, at a minimum, be provided to 
any of the major wire services (e.g., Dow Jones, Bloomberg, Reuters, AP, UPI or Business Wire).  The CFO must 
approve the content of all press releases of the Company relating to financial matters or material developments 
involving the Company.  Merely posting information on the Company’s web site would not by itself constitute 
adequate disclosure.  Any questions as to whether a procedure will constitute public disclosure should be directed to 
one of the Regulation FD Officers. 

 
Quarterly Earnings Releases and Related Conference Calls 
 
The Company will issue a press release disclosing its quarterly results for each quarter of its fiscal year.  These press 
releases will be distributed through widely circulated news and wire services and also furnished to the SEC on Form 
8-K as required.  The form and substance of each earnings release will be approved prior to release in accordance 
with procedures separately developed for that purpose, including the Company’s disclosure controls and procedures.   

 
The Company will conduct a public conference call following each such press release.  The Company will provide 
reasonable advance public notice, through a Company press release and posting on the Company’s website, of each 
scheduled conference call to discuss the announced results, giving the time and the date of the conference call, and 
instructions on how to access the call and any replay.  The conference call will be held in an open manner, 
permitting interested persons to listen in by telephone and/or through Internet webcasting.  Senior management may 
allow a limited group to ask questions of management on the conference call, provided that all listeners can hear the 
questions and answers. 

 
Following the conference call, an audio recording or transcript, including the questions and answers, of the 
conference call will be posted on the Company’s website and made available through the Company’s website or an 
outside service for 30 days following the call.  After this time, the call will be taken down so that the information 
does not become stale.   
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No Responding to Market Rumors 
 
The Company will not confirm, deny or otherwise discuss or comment on rumors in the marketplace (including 
those that appear on the Internet and on social media channels) regarding the Company or on similar matters.  The 
Company’s response to inquiries regarding such matters is “no comment” or “we do not comment on rumors”.  If 
the New York Stock Exchange (or other exchange where the Company’s securities may then be trading) requests the 
Company to make a more definitive statement in response to a market rumor that is causing significant volatility in 
the Company’s stock, or in extraordinary circumstances, the Regulation FD Officers will consider the matter and 
make a recommendation to the CEO on whether to make an exception to the policy.  Employees are prohibited from 
responding to rumors, including those that appear on social media channels. 

 
Reviewing Analyst Reports and Similar Materials 
 
It is the policy of the Company not to review or comment upon any analyst reports, financial models and similar 
materials published by Regulation FD Persons other than for the limited purpose of ensuring the accuracy of 
historical data and previously disclosed public information.   

 
Violation of this Policy 
 
Violations of the policy may constitute grounds for disciplinary action, including dismissal.  Violations of 
Regulation FD are subject to SEC enforcement action, which may include an administrative action seeking a cease-
and-desist order, or a civil action against the Company or an individual seeking an injunction and/or civil money 
penalties.  If an employee or director of the Company believes that a disclosure of material nonpublic information 
about the Company may have occurred inadvertently or in violation of this policy, he or she must immediately 
notify the Regulation FD Officers so that the Company can determine whether it is required to make public 
disclosure of the information in accordance with applicable law. 

 
Further Information about Regulation FD 
 
All inquiries regarding the provisions or procedures of this policy or Regulation FD generally should be addressed to 
the Regulation FD Officers. 
 
 

Adopted: March 24, 2020 
 


