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A further indication that Mr. Mineta actually received more stock options from Trimble Navigation than he should have received according to the company's own published policies is found on his July 17, 2000 "New Entrant" Public Financial Disclosure Report filed with the U.S. Office of Government Ethics (OGE) just prior to his confirmation hearing for Commerce Secretary.  (That report is no longer available from the OGE, but is available from the Center for Responsive Politics as indicated below.)

Mr. Mineta's asset of "Trimble Navigation Stock Options" shown in that report was valued at "$500,001 - $1,000,000".  A quick calculation will show that there's no way that Mr. Mineta's vested interest in the Trimble stock option granted to him as a member of Trimble's Board (15,000 shares, vesting at 1/36 per month starting on 6/2/99) came anywhere near $500,000 in value at that time.  Its value on the day on which he submitted his OGE financial disclosure (July 17, 2000, one week before he left Trimble Navigation's Board), at which point he was only vested for 13 months, was approximately...


 13/36 x ($41 - 12.437) x 15,000 = $154,716


... which is a far cry from the range of "$500,001 - $1,000,000".

In reviewing Trimble Navigation's publicly available SEC filings during 2000, I find no reference to any additional filings either by the company (in their annual/quarterly reports or proxy filings) or by Mr. Mineta (Forms 3 or 4 covering insider transactions) that would account for any equity position in the range of range of "$500,001 - $1,000,000".  So the question becomes: how did he possibly receive additional stock options or stock in the company that would account for such added equity if neither he nor the company disclosed that information to the SEC?

One possible answer can be found in the company's July 24, 2001 filing for the "C. Trimble Nonstatutory Stock Option Plan" which, coincidentally, occurred exactly one year to the day after Mr. Mineta left the Board of Trimble.  This filing can be accessed from Trimble's website here:


http://investor.trimble.com/secfiling.cfm?filingID=1056359-01-500015

First some background: Charles R. Trimble (whose name is on that Plan), was a principal founder of Trimble Navigation, and served as the President and Chief Executive Officer of the company until August, 1998, when he resigned as President/CEO but remained on Company's Board of Directors as Vice Chairman and began serving as a consultant to the Company.  According to a news report in Professional Surveyor magazine, “The board has also asked Mr. Trimble to continue serving as chairman of the United States Global Positioning System Industry Council and to maintain a strategic role in the national and international development of GPS.”

Mr. Trimble remains active in the U.S. Global Positioning System Industry Council, for which Trimble Navigation is one of the leading members, to this day.  Mr. Trimble clearly has long ties to Mr. Mineta.  The company has long had strong ties to the Mineta Transportation Institute, and is located in Sunnyvale, CA, either in or next to Mr. Mineta's old district when he was a Congressman in the San Jose, CA area.  

As part of Mr. Trimble's role to maintain “a strategic role in the national and international development of GPS,” he very likely met with Mr. Mineta regularly to encourage him to promote policies that would enhance the market for location technologies (and GPS in particular), and Mr. Mineta did in fact promote such policies once he became Secretary of Commerce and later Secretary of Transportation.  (See the separate report, “Mr. Mineta's Support for GPS and Location Technology as Secretary of Commerce/Transportation.”)

The "C. Trimble Nonstatutory Stock Option Plan" is a possible way that stock was given to Mr. Mineta “under the table” in such a way that it would not have to be disclosed through the normal SEC disclosure process for director compensation.

Let me explain how that might have worked, according to details provided in the SEC filing for this nonstatutory stock option plan.  Of course, this is just my speculation until these details can be investigated and corroborated or discounted by the SEC.  The plan provides 40,000 shares of common stock to Charles R. Trimble.  These shares appear to be largely "under the radar" of applicable SEC registration, as I understand it, which is likely why they're called "nonstatutory."

Here are some very suspicious elements of that filing:

1.  Although this filing was provided to the SEC on July 24, 2001, the underlying stock it describes actually started to vest back in the fall of 1999, shortly after Mr. Mineta joined the Board of Trimble Navigation.  Here's an excerpt from page 3 of the filing:

1/24th of the Shares subject to this Option shall vest on November 15, 1999 and an additional 1/24th of the Shares subject to this Option shall vest cumulatively on the 15th of each full month thereafter such that such that 100% of the Shares subject to this Option shall be vested upon October 15, 2001...

It is very curious that the company would make this filing almost two years after this plan began, rather than prior to the plan's start.  (An SEC investigator could presumably determine if that delayed disclosure is in accordance with applicable laws and SEC regulations or not.)

2.  The SEC clearly had some issues with this filing, as indicated by the filing itself.  On page II-3 there's a reference to the SEC's finding about indemnification of "directors, officers and controlling persons":

...the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable.

On page 3 of Exhibit A there's a reference to selling private placement securities...

...the staff of the SEC has expressed its opinion that persons proposing to sell private placement securities other than in a registered offering and otherwise that pursuant to Rule 144 will have a substantial burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in such transactions do so at their own risk. 

3.  This registration talks all about the restrictions in transferring these private placement shares on page 8, but then there's wording that seems to say that Trimble's counsel can negate all those restrictions with his or her own legal opinion:

...the Holder understands that the certificate(s) evidencing the Shares of Common Stock issuable upon exercise of the Option will be imprinted with a legend which prohibits the transfer of such Common Stock unless such shares are registered or such registration is not required in the opinion of counsel satisfactory to the Company, in substantially the form...

In other words, a "counsel satisfactory to the Company" can conclude that registration (with the SEC, presumably) of these limited shares may not be required and -- if he or she makes that finding -- that these shares could therefore presumably be traded just like any other common stock.  Incidentally, the Counsel to the company for this transaction is John B. Goodrich, who was and is a long-time Board Member of Trimble (on the Board since 1981) and undoubtedly a long-time associate of former CEO Charles R. Trimble, who received this option award.  That relationship would seem to me to be an inherent conflict of interest.  Mr. Goodrich also, of course, likely knew his co-Board member Norman Mineta quite well, too.

It appears very possible, both because of the timing of the actual start of this “nonstatutory stock option plan” and the very clever wording about the role of a “counsel satisfactory to the company,” that some or all of the options represented in this plan could have been transferred from Mr. Trimble to Mr. Mineta around July of 2000 "under the radar" so as not to trigger any SEC filing requirement either by the company (say, in a proxy statement) or by Mr. Mineta (in an SEC Form 4).

The stock reached a peak price (which was not eclipsed for quite a while) of $42.17 on 7/18/00, at which time the option would have been vested for nine months and worth:

9/24 x ($42.17 - $13.4375) x 40,000 = $430,987

As you can see, Mr. Mineta's July 17, 2000 “Commerce New Entrant” financial disclosure in which he disclosed the value of his Trimble stock options at between $500,001 and $1,000,000, would be consistent with the possibility that Mr. Mineta was including both types of stock options (i.e., the normal compensation for a Board member and others he might have received "under the radar" from this nonstatutory stock option plan).

The exact value of the combined set of stock options would depend very strongly on when Mr. Mineta actually exercised those options and then sold the underlying stock.  (We know, or at least strongly suspect, that he did so because his cy2000 disclosure said he made capital gains income from those stock options, and his later financial disclosures did not show any remaining equity position in Trimble Navigation stock.)

The Trimble stock price dropped precipitously on July 20, 2000 from a high of nearly $42/share, to a range of the mid-$20s to low-$30s over the next month and a half or so.  If Mr. Mineta did receive stock from that “nonstatutory stock option plan”, it's possible that he sold those shares while he was on the Board of the company and didn't want to file an SEC Form 3 or 4 for those transactions, especially since no filing had occurred if and when those options had been given to him because of their “under the radar” nature.  A very careful review by the SEC, as well as a review of his 2000 income tax report filed with the Internal Revenue Service, would likely begin to reveal the true nature of these transactions and whether or not they were proper and legal.

To Access Mr. Mineta’s Commerce New Entrant Disclosure from the Center for Responsive Politics’ Website…

… click on this link: http://www.opensecrets.org/pfds/candlook.php?txtName=Mineta

After putting in the code and clicking the "Submit" button, you will see a page containing links to Mr. Mineta's various disclosures.  The Commerce New Entrant disclosure can be accessed through the bottom link (called "2000").  For reference, Mr. Mineta’s Calendar Year 2000 disclosure can be accessed through the second link (“2000 Amendment”) from the bottom, and the Transportation New Entrant one through the third link (“2000”) from the bottom. 
