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POLICY WITH REGARD TO TRADING 

SEABOARD SECURITIES 

 
 
1. In General 

In the course of their employment with Seaboard Corporation or its subsidiaries and 
affiliates (collectively, the “Company”), directors, officers and employees frequently come 
into possession of confidential and highly sensitive information concerning the Company, 
its customers, suppliers or other corporations with which the Company has contractual 
relationships or may be negotiating transactions.  Much of this information has a potential 
for affecting the market price of securities issued by the corporations involved.  Under 
some circumstances, federal securities law imposes potentially substantial civil and 
criminal penalties on persons who improperly obtain, use or provide material, non-public 
information, in connection with a purchase or sale of securities. 

 
Also keep in mind, the Securities and Exchange Commission (“SEC”) may seek 
substantial civil penalties from any person who, at the time of an insider trading violation, 
“directly or indirectly controlled the person who committed such violation,” i.e., an 
employer.  As noted above, civil penalties for persons who control violators can equal the 
greater of $1,000,000 or three times the profit gained or losses avoided.  Employers may 
also be subject to criminal penalties of $2,500,000 for insider trading violations committed 
by employees.  Accordingly, when the maximum criminal penalty is combined with the 
maximum civil penalty, employers of persons who trade on the basis of insider 
information may be liable for up to $3,500,000 – even for employee violations that yield a 
small profit gained or loss avoided. 

 
The statute provides that any “controlling person” may be liable for civil penalties up to 
the amount specified above if the controlling person both (i) knew or recklessly 
disregarded the fact that the employee was likely to engage in a violation; and (ii) failed to 
take appropriate steps to prevent that violation before it occurred.  Moreover, in recent 
years, the SEC and governmental prosecutors have been vigorously enforcing the insider 
trading laws against both individuals and institutions. 

 
Given all of these factors, the Company has determined to provide specific guidance 
concerning the propriety of various personal transactions, and to impose specific 
procedures in certain cases to attempt reasonably to ensure that neither the Company 
nor any of its directors, officers and employees violates insider trading laws. 

 
2. Material Non-Public Information 

The federal securities laws and regulations have been held to prohibit the purchase or 
sale of a security at a time when the person trading in that security possesses material 
non-public information concerning the issuer of the security, or the market for the 
security, which has not yet become a matter of general public knowledge and which has 
been obtained or is being used in breach of a duty to maintain the information in 
confidence.  Whether the information is proprietary information about the Company or 
information that could have an impact on the Company’s stock price, employees must not 
pass the information on to others.  The penalties discussed above apply, whether or not 
you derive any benefit from another’s actions. 

 
“Material non-public information” includes information that is not available to the public at 
large which could affect the market price of the security and to which a reasonable 
investor would attach importance in deciding whether to buy, sell, or retain the security.  
Examples of information that might be deemed material include the following:   annual or 
quarterly financial results, dividend increases or decreases, the declaration of a stock 
split or the offering of additional securities, earnings estimates, changes in previously 
announced earnings estimates, significant expansion or curtailment of operations, a 
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significant increase or decline in business, a significant merger or acquisition proposal or 
agreement, unusual borrowings or securities offerings, major litigation, impending 
bankruptcy or financial liquidity problems, significant changes in management, purchases 
or sales of substantial assets, or the gain or loss of a substantial customer or supplier.  
This list is not exhaustive.  Other types of information may be material at any particular 
time, depending upon the circumstances.  It should be noted that either positive or 
adverse information may be material. 

 
Information is considered to be available to the public only when it has been released to 
the public through appropriate channels (e.g., by means of a press release or a 
statement from one of the Company’s senior officers) and enough time has elapsed to 
permit the investment market to absorb and evaluate the information.  Once public 
release has occurred, information will normally be regarded as absorbed and evaluated 
within two or three days thereafter. 

 
3. Company Policy 

As long as an officer, director or employee has material non-public information relating to 
the Company or any other issuer, including any of the Company’s customers, it is 
Company policy that the officer, director or employee may not directly or indirectly buy or 
sell the securities of the Company or any other affected issuer.  Equally important, the 
information may not be passed along to others.  This policy shall apply to officers, 
directors and employees of the Company or its subsidiaries and affiliates. 

 
To avoid potential liability under this policy, all officers, directors and employees of the 
Company must not purchase or sell securities of the Company or of any other issuer of a 
security at a time when the officer, director or employee is aware of any material 
non-public information about the Company or any issuer, regardless of how that 
information was obtained.  The officer, director or employee also must not permit any 
member of his or her immediate family or anyone acting on his or her behalf, or anyone 
to whom he or she has disclosed the information, to purchase or sell such securities. 

 
After the information has been publicly disclosed through appropriate channels, a 
reasonable time should be allowed to elapse (at least three business days) before trading 
in the security, to allow for public dissemination and evaluation of the information. 

 
Without limiting the generality of the policy stated herein, no director or officer of the 
Company or its subsidiaries and affiliates, or other employee possessing material non-
public information, may make any purchase or sale of securities of the Company (i) from 
the date two weeks prior to the end of each fiscal quarter until the beginning of the third 
business day after the public release of earnings for such quarter; (ii) from the time of the 
public release of any material information until the beginning of the third business day 
after such release; (iii) during any period when he or she is aware that the Company 
expects to make a public release of material information in the near future; and (iv) during 
any other period when he or she has knowledge of any “material inside information” 
concerning the Company. 

 
4. Application of Policy to Family Members and Affiliates 

The foregoing requirements also apply to any purchase or sale of securities of the 
Company by a family member or others sharing the same address or by a corporation, 
partnership, trust or other entity owned or controlled by a director, officer or employee. 

 
5. Prohibition of Short-Sales 

Federal securities laws prohibit any short sale or any short sale “against the box” of 
Company securities by any officers, directors or greater than ten-percent shareholders.  
A short sale is the sale of a security either not owned by the seller, or if owned, not 
delivered (the so-called short sale “against the box”), which involves the borrowing of 
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shares by the seller’s broker for the account of the seller and delivery of the borrowed 
shares to the buying broker.  At some point in the future, the short seller must purchase 
the securities to cover the short position.  Because the short seller hopes that he or she 
will be able to purchase at a price lower than the price at which the short sale was made, 
a short seller expects a security to decline in market value from present levels.  Since 
short sales can depress the price of securities, the Company requires that none of its 
officers, directors or employees ever make short sales of the Company’s securities 
(whether or not such short sales would be permitted under the federal securities laws). 

 
6. Prohibited Practices 

In addition, it is the Company’s policy that officers, directors and employees should not 
engage in any of the following activities with respect to the securities of the Company: 

 
A. Trading in securities on a short-term basis.  Any security purchased must be held 

for a minimum of six (6) months before sale, unless the security is subject to 
forced sale, e.g., as a consequence of merger or acquisition; 

 
B. Purchases on margin without the prior, written consent of the Company after 

disclosure to the Company’s Board of Directors; 
 

C. Short sales; or 
 

D. Buying or selling put or call options. 

 


