
Amy Bowler

Partner

303.290.1086

Denver

abowler@hollandhart.com

Amendments to Disclosure 
Requirements of the Securities 
and Exchange Commission
Amendments to Disclosure Requirements of the 
Securities and Exchange Commission

Insight — 2/8/2008

On February 4, 2008, amendments to the disclosure requirements of the 
Securities and Exchange Commission for smaller companies became 
effective. As part of the changes, smaller reporting companies are allowed 
to use a new Form 10-K, with scaled disclosure requirements for smaller 
reporting companies, or the old Form 10-KSB and related Regulation S B 
requirements for the annual report concerning 2007, as explained more 
below. 

The changes adopted by the SEC are in summary: 

 The "small business issuer" category is eliminated and replaced 
with the category of "smaller reporting companies." 

 Smaller reporting company means, for most companies, an issuer 
with a public float of less than $75 million as of the last business 
day of the most recently completed second fiscal quarter (June 30, 
2007 for determinations this year in regard to calendar year 
companies). There is no revenue test. 

 The Regulation S-B and the S-B forms are eliminated, except there 
is a phase-out period for the Form 10-KSB and related Regulation 
S-B disclosure requirements (and, for non-calendar year 
companies, also a phase-out of the Form 10-QSB). 

 The small business disclosures have been integrated into the 
standard SEC disclosure and financial statement requirements 
(Regulation S-K and Regulation S-X). For example, the executive 
compensation disclosures for smaller reporting businesses are 
substantially the same in the amended Item 402 of Regulation S-K 
as they were in the S-B Regulation. In Regulation S-X, a new 
Article 8 for smaller reporting companies has been added.

 Smaller reporting companies can select on an "a la carte" basis to 
comply with the standard disclosure requirements or the scaled-
down disclosure requirements. This can be done by smaller 
reporting companies on an item-by-item basis. 

 Disclosure requirements in some areas have changed. The more 
significant changes are: 

 Article 8 of Regulation S-X requires two years of 
comparative audited balance sheet data rather than one 
year as currently permitted under Regulation S-B. 
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 Disclosures for related party transactions under Regulation 
S-B are based upon the amount exceeding the lesser of 1% 
of the small business issuer's total assets at the end of the 
last three completed fiscal years or $120,000. (The 
standard Regulation S-K test is an amount exceeding 
$120,000.) In the amended Item 404 of Regulation S-K, the 
tests for related party disclosures for a smaller reporting 
company is the lesser of 1% of the total assets at the end of 
the last two completed fiscal years or $120,000.

Current small business issuers who are on a calendar year have the option 
to file their next annual report for 2007 on either a Form 10-KSB or Form 
10-K. After the annual report on either of these Forms is filed for 2007, 
quarterly reports filed with the SEC (starting with the 10-Q for the first 
quarter of 2008) will need to be on Form 10-Q and not an S-B form.

This publication is designed to provide general information on pertinent 
legal topics. The statements made are provided for educational purposes 
only. They do not constitute legal or financial advice nor do they 
necessarily reflect the views of Holland & Hart LLP or any of its attorneys 
other than the author(s). This publication is not intended to create an 
attorney-client relationship between you and Holland & Hart LLP. 
Substantive changes in the law subsequent to the date of this publication 
might affect the analysis or commentary. Similarly, the analysis may differ 
depending on the jurisdiction or circumstances. If you have specific 
questions as to the application of the law to your activities, you should 
seek the advice of your legal counsel.


