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NEW FORM 8-K FORMAT EFFECTIVE NOVEMBER 7, 2006 
 

By Kelly C. Simoneaux and Gita A. Timmerman 
 
As we reported in an earlier E*Zine, the Securities and Exchange Commission 
(“SEC”) issued final rules on August 11, 2006 significantly revising the disclosure 
requirements for executive and director compensation, related party transactions, 
director independence and other corporate governance matters. (Click here to link 
to our earlier E*Zine.)  As we noted, as part of these final rules the SEC made cer-
tain changes to Form 8-K as it relates to the disclosure of compensation arrange-
ments with executive officers and directors.  These changes were to be effective for 
“triggering events” occurring 60 days or more from the date the final rules were 
published in the Federal Register. 

 
On September 8, 2006, the SEC published the final rules in the Federal Register, 
thus making the Form 8-K revisions effective November 7, 2006.  
 
Under the new Form 8-K format, executive and director compensation arrange-
ments are no longer required to be reported pursuant to Item 1.01 and 1.02 of Form 
8-K (Entry into/Termination of Material Definitive Agreements).  Instead, Item 
5.02 has been expanded to include only those compensation arrangements with 
executive officers and directors that are unquestionably or presumptively material.  
In particular, the required disclosure under Item 5.02 of Form 8-K will now in-
clude: 
 

⇒ Expanded disclosure of the information regarding retirement, resigna-
tion or termination to include the company’s named executive officers 
(as determined by reference to the company’s most recently filed 
proxy or information statement); 

 
⇒ A brief description of any material plan, contract or arrangement (and 

awards thereunder) to which a covered officer (including the named 
executive officers) or director is a party that is entered into or amended 
in connection with such person’s appointment or election; 

 
⇒ With respect to the Company’s principal executive officer, principal 

financial officer or any named executive officer, a brief description of 
any material new compensatory plan, contract or arrangement (or a 
new grant or award thereunder), or any material amendment thereto, 
whether or not entered into or modified in connection with such per-
son’s appointment or election.  Such grants or awards are not required 
to be disclosed if they are consistent with the terms of previously dis-
closed plans or arrangements and are disclosed in the Company’s next 
proxy or information statement containing disclosure required by Item 
402 of Regulation S-K; and 
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⇒ Disclosure of salary or bonus for the most recent fiscal year for any 
named executive officer if such information was not available at the 
time the Company filed its most recent proxy statement. 

 
As noted above, the new Form 8-K disclosure requirements pertain to disclosure of 
compensation arrangements with respect to named executive officers and certain 
principal officers and directors, and the current requirements for disclosure as to 
other executive officers has been eliminated.  In addition, disclosure regarding direc-
tor compensation is no longer required except in connection with a new director’s 
election if such election is other than by a vote of the shareholders.  Finally, the SEC 
stressed that the “brief description” called for in certain parts of Item 5.02 is just 
that, and does not require the level of information necessary to comply with Item 
402 of Regulation S-K. 
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 Please remember that these legal principles may change and vary widely in their appli-
cation to specific factual circumstances. You should consult with counsel about your 
individual circumstances. For further information regarding these issues you may con-
tact the head of our Corporate and Securities practice group: 
 
Curtis R. Hearn 
Jones Walker 
201 St. Charles Ave., 51st Fl. 
New Orleans, LA 70170-5100 
ph. 504.582.8308 
email chearn@joneswalker.com 
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