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On Friday, January 27, 2006, the Securities and Exchange Commission (SEC) published proposed changes to its existing
disclosure requirements for executive and director compensation, related party transactions, director independence and other
corporate governance matters, and security ownership of officers and directors for public companies. This Alert discusses
highlights of some of the changes that the SEC proposes to implement through these newly proposed regulations.
Glast, Phillips & Murray, P.C. attorneys Stanton P. Eigenbrodt, P.C. and Cynthia Marcotte Stamer, P.C. will conduct a 1-1/2 hour
briefing on these proposed regulations and other related developments on February 15, 2006. The briefing is scheduled to begin
promptly at 12:00 p.m. Central Time, 1:00 p.m. Eastern, 11:00 a.m. Mountain Time, and 10:00 a.m. Pacific Time. To register for
the program, complete and return the accompanying registration form.
Executive and Director Compensation
If adopted in their current form, the proposed regulations would make the following changes to the SEC's rules affecting executive
and director compensation:
•

Refine the currently required tabular disclosure and combine it with improved narrative disclosure to elicit clearer and
more complete disclosure of compensation of the principal executive officer, principal financial officer, the three other
highest paid executive officers and the directors.

•

Require a new company disclosure in the form of a Compensation Discussion and Analysis addressing the objectives and
implementation of executive compensation programs. This would replace the compensation committee report in a public
company’s proxy statement.

•

Following this new section, require an executive compensation disclosure organized into three broad categories:
compensation over the last three years; holdings of outstanding equity-related interests received as compensation that
are the source of future gains; and retirement plans and other post-employment payments and benefits.

•

Require a reorganized Summary Compensation Table, which would serve as the principal vehicle for showing three-year
compensation including the following additional information.
Require a new column reporting total compensation.
Require a dollar value be shown for all stock-based awards, including stock and stock options,
measured at grant date fair value, computed pursuant to Financial Accounting Standards Board's
Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment, to
provide a more complete picture of compensation and facilitate reporting total compensation.
Specify that the "All Other Compensation" column would include the aggregate increase in actuarial
value of pension plans accrued during the year and all earnings on deferred compensation that is not
tax-qualified.
Reduce the threshold for disclosing prerequisites to $10,000 and interpretive guidance is provided for
determining what qualifies as prerequisite. .

•

Add two supplemental tables reporting Grants of Performance-Based Awards and Grants of All Other Equity Awards.

•

Require disclosure of outstanding equity interests including:
the Outstanding Equity Awards at Fiscal Year-End Table, which would show outstanding awards
representing potential amounts that may be received in the future; and
the Option Exercises and Stock Vested Table, which would show amounts realized on equity
compensation during the last year.

•

Require a retirement plan and post-employment disclosure that includes disclosures of:
annual benefits payable to each named executive officer in the Retirement Plan Potential Annual
Payments and Benefits Table,
year-end balance, executive contributions, company contributions, earnings and withdrawals for the
year in a Nonqualified Defined Contribution and Other Deferred Compensation Plans Table; and
payments and benefits (including perquisites) payable on termination or change in control, including
quantification of these potential payments and benefits.

•

Require a Director Compensation Table, similar to the Summary Compensation Table, and related narrative showing
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director compensation for the last year.

Related Person Transactions, Director Independence and Other Corporate Governance Matters
The SEC also proposes to revise and expand the disclosure provisions regarding related person transactions. Principal changes
would include a disclosure requirement regarding policies and procedures for approving related party transactions, a slight
expansion of the categories of related persons and a change in the threshold for disclosure from $60,000 to $120,000. The
requirement to disclose these transactions would also be made more principles-based, and would require disclosure if the company
is a participant in a transaction in which a related person has a direct or indirect material interest.
Also, a proposed new item (Item 407 of Regulations S-K and S-B) would require disclosure of whether each director and director
nominee is independent; a description of any relationships not otherwise disclosed that were considered when determining whether
each director and director nominee is independent; and disclosure of any audit, nominating and compensation committee members
who are not independent.
Proposed Item 407 also would consolidate corporate governance related disclosure requirements currently set forth in a number of
places in the proxy rules and Regulations S-K or S-B. This would include disclosure regarding board meetings and committees,
and specific disclosure about nominating and audit committees. Proposed Item 407 would also require similar disclosure regarding
compensation committees and a narrative description of their procedures for determining executive and director compensation.
Security Ownership of Officers and Directors
The proposed regulations would require public companies to disclose the number of shares pledged by management.
Form 8-K
The proposed regulations would modify the disclosure requirements in Form 8-K to capture some employment arrangements and
material amendments thereto only for named executive officers, as opposed to the current broader requirements. The proposals
would also consolidate all Form 8-K disclosure regarding employment arrangements under a single item.
Plain English Disclosure
The proposals would require companies to prepare most of this information using plain English principles in organization, language
and design.
If you would like us to forward you a copy of the proposed regulations, want assistance evaluating the effects of these proposed
changes on your company or help preparing comments on the proposed regulations, or have other questions about the implications
of Sarbanes-Oxley on practices and liabilities, please contact: Cynthia Marcotte Stamer, P.C., Member, Glast, Phillips & Murray,
P.C., 2200 One Galleria Tower, 13355 Noel Road, LB 48, Dallas, Texas 75240. Telephone (972) 419-7188. E-mail cstamer@gpmlaw.com.
For other helpful resources or additional information about Ms. Stamer or Mr. Eigenbrodt and/or Glast, Phillips & Murray, P.C., see
gpm-law.com, and for Ms. Stamer see CynthiaStamer.com or contact Mr. Eigenbrodt or Ms. Stamer. If you would like to receive
future Alerts or announcements about other developments, publications or programs, please be sure that we have your current
contact information – including your preferred e-mail – by providing that information to us via telephone, fax or e-mail using the
above contact information.
IMPORTANT NOTICES REGARDING THIS COMMUNICATION
This publication is provided by attorneys Cynthia Marcotte Stamer and Stanton P. Eigenbrodt for general informational and
educational purposes to clients and other interested persons. Neither its distribution to any party nor any statement or information it
contains is intended to or shall be construed as establishing an attorney-client relationship or to constitute legal advice. Readers
also are cautioned that the information in this publication may not apply to all situations. Consequently, readers must not rely upon
this publication or information it contains as a substitute for competent individualized legal advice about the specific circumstances
of the reader. If you have received this publication in error or do not wish to receive these in the future, please notify us of your
preferences to the attention of Ms. Stamer via email, fax, regular mail or telephone.
REMINDER ABOUT ELECTRONIC COMMUNICATION SECURITY: E-mail and other electronic communication are not secure
unless appropriate encryption methods are used. Therefore, they may present heightened risks of security breaches of the
communication. Electronic communications also generally are subject to discovery on the same terms as other communications.
Please consider carefully these concerns before communicating by e-mail or other electronic means. If you wish for us to
communicate with you by means other than e-mail or wish for us to arrange for encryption of our e-mail communications, please
contact us at 972.419.7188.
IMPORTANT NOTICE REGARDING TRANSMISSIONS OF PROTECTED HEALTH INFORMATION: Protected Health Information
(PHI) is individually identifiable health information. Any PHI contained in this e-mail is intended only for the intended recipient and
is disseminated subject to the understanding that all requirements of HIPAA and other applicable laws for this disclosure have been
met. If this communication contains PHI, you are receiving this information subject to the obligation to maintain it in a secure and
confidential manner. Re-disclosure without additional consent or as permitted by law is prohibited. Unauthorized re-disclosure or
failure to maintain confidentiality could subject you to penalties as described in state/federal law. If you are not the intended
recipient, you are hereby notified that any disclosure, copying or distribution of this information is strictly prohibited. If you have
received this message in error, please notify the sender immediately to arrange for return or destruction.
ANTISPAM NOTICE: Pursuant to the CAN-SPAM Act this communication may be considered an advertisement or solicitation. If
you would prefer not to receive future marketing and promotional mailings or to provide other directions about the tailoring of
messages directed to your attention, please contact us via email to cstamer@gpm-law.com <mailto:cstamer@gpm-law.com> or
via postal mail to Cynthia Marcotte Stamer, Member, Glast, Phillips, & Murray, P.C., 2200 One Galleria Tower, 13355 Noel Road,
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L.B. 48, Dallas, Texas, 75240, Attention: Cynthia Marcotte Stamer, P.C
CIRCULAR 230 NOTICE: The following disclaimer is included to comply with and in response to U.S. Treasury Department Circular
230 Regulations. ANY STATEMENTS CONTAINED HEREIN ARE NOT INTENDED OR WRITTEN BY THE WRITER TO BE
USED, AND NOTHING CONTAINED HEREIN CAN BE USED BY YOU OR ANY OTHER PERSON, FOR THE PURPOSE OF (1)
AVOIDING PENALTIES THAT MAY BE IMPOSED UNDER FEDERAL TAX LAW, OR (2) PROMOTING, MARKETING OR
RECOMMENDING TO ANOTHER PARTY ANY TAX-RELATED TRANSACTION OR MATTER ADDRESSED HEREIN.
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PROGRAM REGISTRATION FORM
PROPOSED

SEC To Propose Changes to Sox Disclosures About
Executive Compensation and Related Matters
February 15, 2006
1:00 p.m. Eastern - 12:00 p.m. Central - 11:00 a.m. Mountain– 10:00 a.m. Pacific

The briefing will be conducted live in the Dallas Offices of Glast, Phillips & Murray, P.C. with registration beginning
at 11:30 a.m. Central Time and the briefing commencing promptly at 12:00 Noon. Parties unable to attend the live
briefing can elect to participate via telephone. Program handouts will be distributed to pre-paid, preregistered
telephone participants via e-mail in advance of the program. To register, please complete and return this program
registration form with check or money order in the amount of $50 no later than 3:00 p.m. Central Time on February
13, 2006. Make checks or money orders payable to: Glast, Phillips & Murray, P.C., 2200 One Galleria Tower, Suite
2200, 13355 Noel Road, L.B. 48, Dallas, Texas, 75240, Attention: Angela Haack. For additional information, contact
Ms. Haack at ahaack@gpm-law.com or telephone 972-419-8388.

PLEASE REGISTER ME TO PARTICIPATE: (Check applicable)

□ the live presentation or □ via telephone
Name:
Title:
Organization:
Street Address:
City, State, Zip Code
Telephone:
Fax:
E-mail:
I would be interested in participating in future briefings about or obtaining the following other
information:

REGISTRATION POLICY: Payment by check or money order and completed registration form must be received at least 48 hours
in advance of the program to complete registration. Persons not registered at least 48 hours in advance will only participate
subject to space availability. CANCELLATION POLICY: In order to receive credit, cancellation (either fax or mail) must be
received at least 48 hours in advance of the meeting. Refunds will be made by check via first class mail postmarked within 60
days of receipt of written cancellation notice. DISABILITIES ACCOMMODATION: If you are an individual with a disability who
requires accommodation to participate, please let us know at the time of your registration. PROFESSIONAL CERTIFICATION OR
CONTINUING EDUCATION CREDIT: Upon request, participants will receive a certificate of participation documenting their
participation in the program for use in demonstrating participation for continuing education, licensure or other continuing
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education credit. If you have special continuing education credit needs that you wish us to consider, please let us know. We are
happy to visit with you about our ability to accommodate your request.
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