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Impact of SEC Rule Changes on Proxy Statement Disclosure

On December 16, 2009, the Securities and Exchange Commission approved enhanced proxy disclosure 
requirements for public companies with respect to executive and director compensation, corporate 
governance, risk oversight and other matters under the Securities Act of 1933 and the Securities 
Exchange Act of 1934. The amendments will become effective on February 28, 2010. A summary of the 
amendments follows.

Company Compensation Policies

Companies are now required to disclose compensation policies and practices for employees, not just the 
named executive officers, that are reasonably likely to have a material adverse effect on the company. If 
any such policies and practices may cause risks to arise which may have a material adverse effect on the 
company, the company is expected to address the company's risk and management of such risk in its 
discussion. Smaller reporting companies will not be required to provide the new disclosure required as 
such smaller reporting companies may continue to provide the disclosure specified in Item 402(l)–(r). The 
amendments further require that the Summary Compensation Table and Director Compensation Table be 
revised to provide disclosure of stock awards and option awards showing the aggregate grant date fair 
value of such awards, replacing the dollar amount recognized for financial statement reporting purposes 
of such awards each as computed under FASB ASC Topic 718. Companies with fiscal years ending on or 
after December 20, 2009 will be required to recompute such compensation tables to include disclosure 
for each preceding fiscal year required to be included in such tables in order to provide investors with 
year-to-year comparisons.

Enhanced Director and Nominee Disclosure

The amendments require companies to disclose in proxy and information statements under Schedules 
14A and 14C, annual reports on Form 10-K and registration statements on Form 10 under the Exchange 
Act and in registration statements under the Securities Act, each director's, and each nominee for 
director's, particular experience, qualifications, attributes or skills that qualified that person to serve as a 
director of the company and as a member of any committee that the person serves on or has been 
chosen to serve on, in light of the company's business. Any directorships at public companies or 
registered investment companies held by such director or nominee at any time during the past five years 
are also required to be disclosed. The amendment further lengthens the period of time, from five years to 
ten years, for disclosure of legal proceedings involving directors, nominees for director and executive 
officers. The types of legal proceedings to be disclosed have also been expanded to include:

• proceedings involving mail or wire fraud in connection with any business activity; 
• proceedings based on any violation of federal or state securities, commodities, banking or insurance 

laws and regulations or any settlement to such actions; and 
• disciplinary sanctions or orders imposed by stock, commodities or derivatives exchanges or other 

self-regulatory organizations.

Companies are also required to disclose whether, and if so how, a nominating committee considers 
diversity in indentifying nominees for director. If a diversity policy has been adopted, the rules require a 
discussion of how the board or nominating committee implements and assesses the effectiveness of its 
diversity policy.
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Board Leadership Structure and Board's Role in Risk Oversight

Amendments to Item 407 of Regulation S-K and to Item 7 of Schedule 14A will require disclosure by the 
company as to whether and why the company has chosen to combine or separate the principal executive 
officer and board chairman positions and the reasons why the company believes that this board 
leadership structure is the most appropriate for the company. The company is required to describe its 
board's role in the oversight of risk. 

Disclosure Regarding Compensation Consultants

Amendments to Item 407 of Regulation S-K require companies to provide disclosure related to any 
consultants and their affiliates that provide both executive compensation-related services and additional 
services if the fees for additional services exceeded $120,000 during the company's last completed fiscal
year. The amendments require disclosure of the aggregate fees paid to the consultant and its affiliates for 
such services as well as the aggregate fees paid for additional services. If the company's compensation 
committee engaged the consultant, the company must also disclose whether management made or 
recommended the decision to engage the consultant for additional services, and whether the board or 
compensation committee approved the additional services. For purposes of the compensation consultant 
disclosures, broad-based plans or the provision of general information, such as surveys, that is not 
tailored for the company or is based on parameters that are not developed by the consultant are not 
treated as compensation consulting services. 

Reporting of Voting Results on Form 8-K

Companies will be required to disclose on Form 8-K shareholder vote results within four business days 
after the end of the meeting at which a vote was held. Reporting of such shareholder voting results are no 
longer required on Form 10-Q and Form 10-K.

If you have any questions regarding this Client Alert, please contact Wai Y. Chan at 
wchan@mosessinger.com or at 212.554.7602 or Allan Grauberd at agrauberd@mosessinger.com or at 
212.554.7883.

Moses & Singer's Corporate group handles a wide range of securities law matters. Our firm advises 
clients on legal issues involving the Securities Act of 1933, the Securities Exchange Act of 1934, the 
Investment Company Act, the Investment Advisers Act and the Trust Indenture Act, as well as issues 
under various state laws and the rules of securities exchanges and SROs. 

Since 1919, Moses & Singer has provided legal services to diverse businesses and to prominent 
individuals and their families.  Among the firm’s broad array of U.S. and international clients are leaders in 
banking and finance, entertainment, media, real estate, healthcare, advertising, and the hotel and 
hospitality industries.  We provide cost-effective and result-focused legal services in the following primary 
areas:

• Advertising
• Banking and Finance
• Business Reorganization, Bankruptcy and 

Creditors’ Rights

• International Trade
• Internet/Technology
• Legal Ethics & Law Firm Practice
• Litigation



3
Impact of SEC Rule Changes on Proxy Statement Disclosure / December 2009

• Corporate, Securities and M & A
• Employment and Labor
• Entertainment
• Healthcare
• Hotel and Hospitality
• Income Tax
• Intellectual Property

• Matrimonial and Family Law
• Privacy
• Private Funds
• Promotions 
• Real Estate
• Trusts and Estates and Wealth Preservation

The Chrysler Building
405 Lexington Avenue

New York, NY 10174-1299
Tel: 212.554.7800 Fax: 212.554.7700

2200 Fletcher Avenue
Fort Lee, NJ 07024

Tel: 201.363.1210 Fax: 201.363.9210
Abraham Y. Skoff, Esq.

Managing Attorney for New Jersey

Disclaimer 
Viewing this document or contacting Moses & Singer LLP does not create an attorney-client relationship. 

This document is intended as a general comment on certain developments in the law. It does not contain a complete legal analysis 
or constitute an opinion of Moses & Singer LLP or any member of the firm on the legal issues herein described. This document 
contains information that may be modified or rendered incorrect by future legislative or judicial developments. It is recommended 
that readers not rely on this general guide in structuring or analyzing individual transactions or matters but that professional advice 
be sought in connection with any such transaction or matter. 

Attorney Advertising 
It is possible that under the laws, rules or regulations of certain jurisdictions, this may be construed as an advertisement or 
solicitation. 
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