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New SEC Rules Implement
Sarbanes-Oxley Act Provisions

and Accelerate Reporting Deadlines

On Tuesday, August 27, the Securities and Exchange Commission adopted rules to implement key
provisions of the Sarbanes-Oxley Act of 2002 and approved rules that will accelerate the filing deadlines
for quarterly reports on 10-Q and annual reports on 10-K.

Certifications of Principal Executive and Financial Officers

The SEC adopted rules to implement Section 302 of the Sarbanes-Oxley Act, which will require that
the principal executive officer and principal financial officer of each issuer certify in the issuer’s quarterly
and annual reports as to various matters.

Specifically, these provisions will require an issuer’s principal executive and financial officers each to certify,
with respect to the issuer’s quarterly and annual reports filed under Securities Exchange Act of 1934,
that:

* He or she has reviewed the report;

* Based on his or her knowledge, the report does not contain any untrue statement of a material fact
or omit to state a material fact necessary in order to make the statements made, in light of the
circumstances under which such statements were made, not misleading;

* Based on his or her knowledge, the financial statements, and other financial information included in
the report, fairly present in all material respects the financial condition and results of operations of
the issuer as of, and for, the periods presented in the report;

* The certifying officers (1) are responsible for establishing and maintaining “disclosure controls and
procedures” for the issuer, (2) have designed such disclosure controls and procedures to ensure
that material information is made known to them, (3) have evaluated the effectiveness of the issuer’s
disclosure controls and procedures within 90 days of the date of the report, and (4) have presented
in the report their conclusions as to the effectiveness of the disclosure controls and procedures;

* The certifying officers have disclosed to the issuer’s auditors and to the audit committee (or persons
tulfilling the equivalent function) all significant deficiencies in the design or operation of internal
controls (regarding financial reporting) that could adversely affect the issuer’s ability to record,
process, summarize and report financial data and have identified for the issuer’s auditors any
material weaknesses in internal controls, and any fraud, whether or not material, that involves
management or other employees who have a significant role in the issuer’s internal controls; and



* The certifying officers have indicated in the report whether or not there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the
date of their evaluation, including any corrective actions with regard to significant deficiencies and
material weaknesses.

The new rules will apply to the principal executive and financial officers of any issuer that files quarterly
and annual reports with the SEC under either Section 13(a) or 15(d) of the Exchange Act, including
foreign private issuers and small business issuers. The new rules will require that the certification be
included in any annual report on Form 10-K, 10-KSB, 20-F or 40-F, or quarterly report on Form 10-Q
or 10-QSB filed after August 29, 2002. In addition, under the new rules, each issuer will be required to
establish and maintain an overall system of disclosure controls and procedures that is adequate to meet
its Exchange Act reporting obligations.

Accelerated Filing Deadlines For Change of Beneficial Ownership Reports

The SEC adopted rule and form amendments to implement the accelerated filing deadline imposed by
the Sarbanes-Oxley Act for reporting of changes of beneficial ownership of issuer securities by officers,
directors and principal security holders under Section 16(a) of the Exchange Act. The changes to Section
16, which are effective as to transactions that occur on or after Thursday, August 29, generally require
that a Form 4 be filed no later than two business days after the day on which a reportable transaction
is effected (rather than 10 days after the end of the month in which the transaction occurred). The
amendments by the SEC to the Section 16 rules:

* Conform all references to the Form 4 filing deadline to the amended statutory filing deadline;

* Require transactions between officers or directors and an issuer (for example, option grants and
dispositions to the issuer) previously reportable on an annual basis on Form 5 to be reported within
two business days on Form 4; and

* Modify the Form 4 reporting deadline for transactions pursuant to Rule 10b5-1 plans and “discre-
tionary transactions,” such as fund-switching transactions, under 401(k) and other “tax-conditioned
plans,” if the insider does not select the date of execution of the transaction. For these transactions,
the reports must be filed within two business days after the insider receives notice of the transaction,
provided that the notification date is no later than the third business day after the transaction is
executed.

In substantially all other respects, the Section 16 reporting regime will remain the same. For example,
other transactions or changes in holdings in issuer securities that have been eligible for delayed reporting
on Form 5 (due no later than 45 days after the end of the year in which the transaction or change
occurred) will continue to be so reportable. The transactions eligible for such reporting include gifts,
transfers by inheritance and small acquisitions (aggregating less than $10,000), although the rule
amendments eliminate the small acquisition exception for acquisitions from the issuer. Additionally,
certain transactions and changes will continue to be exempt from Section 16 entirely. These include
transactions, other than “discretionary transactions,” under employee stock purchase, 401(k) and other
“tax-conditioned plans” and changes in form of beneficial ownership (such as a transfer from an insider
to an entity the holdings of which are attributable to the insider).

Accelerated Filing Deadlines For Quarterly and Annual Reports

The SEC adopted amendments to accelerate the filing deadlines for quarterly reports on Form 10-Q
and annual reports on Form 10-K, to be phased in over three years. The annual report deadline will
remain 90 days after year-end for the first year, change to 75 days for year two, and change to 60 days
for year three and later years. The quarterly report deadline will remain 45 days after quarter-end for the
first year, change to 40 days for year two, and change to 35 days for year three and later years. The first
reductions (to 75 days for annual reports and 40 days for quarterly reports) will apply to filings for fiscal
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years ending on or after December 15, 2003. The changes accelerate reporting only for domestic
companies that (1) have a public float of at least $75 million, (2) have been reporting for at least 12
months, (3) have previously filed at least one annual report, and (4) are not eligible to use the SEC’s
special forms for small business issuers. These companies are referred to as “accelerated filers.”

The SEC also adopted new disclosure rules regarding access to reports on company Web sites. Beginning
with reports for fiscal years ending on or after December 15 of this year, every accelerated filer will be
required to disclose in its 10-K whether it makes its periodic and current reports available, free of charge,
on its Web site as soon as reasonably practicable.

The full text of the SEC release adopting the new Section 16 rules is available at http://wwwsec.gov/
rules/final/34-46421.htm. The adopting releases concerning the other items discussed above are
expected to be posted to the SEC’s web site shortly.

We Can Help

Please direct questions regarding this Client Advisory to the co-chairs of Katten Muchin Zavis
Rosenman’s Securities Practice:

Robert L. Kohl Lawtrence D. Levin Mark D. Wood
212.940.6380 312.902.5654 312.902.5493
robert.kohl@kmzt.com lawrence.levin@kmzr.com mark.wood@kmzt.com

or to the following additional contacts in KMZ Rosenman’s Washington, D.C., and Los Angeles offices:

Washington, D.C. Los Angeles

Terrance L. Bessey Mark A. Conley
202.625.3523 310.788.4690
terrance.bessey@kmzr.com mark.conley@kmzt.com



KMZ Rosenman Practice Areas

Advertising
Anti-Fraud Counseling and Litigation
Antitrust
Apparel and Fashion
Aviation
Bankruptcy, Reorganization and Creditors’ Rights
Business Litigation
Corporate and Securities
Corporate Governance
Corporate Insurance
Customs and International Trade
Employee Benefits and Executive Compensation
Entertainment and Media
Entertainment and Media Finance
Entertainment and Media Litigation
Environmental
FCC and Telecommunications
Finance and Structured Finance
Financial Institutions
Financial Markets and Products
Financial Services
Global Trade Advisory Group

[a Division of KIMZ Rosenman]
Health Care
Health Care Compliance
Health Care Insolvency
Health Information and HIPAA Compliance
Hotel and Hospitality
Intellectual Property
Intellectual Property Litigation
International Transactions and Litigation

Internet and E-Commerce

Investment Management

Joint Ventures, Strategic Alliances and Partnerships
Labor and Employment

Land Use and Zoning

Licensing and Distribution

Litigation and Dispute Resolution
Matrimonial and Family Law

Mergers and Acquisitions

Music Law

Private Client Services

Private Equity

Product Liability

Public Finance

Publishing

Real Estate

Real Estate Development

Real Estate Finance

Real Estate Investment Fund Formation
Real Estate Litigation

Real Estate Taxation

Securities

Securities Litigation

Shopping Center and Retail Law

Sports Law and Sports Facilities

Tax Planning and Litigation

Taxation of Financial Products
Technology and New Media

Trusts and Estates

White Collar Criminal and Civil Litigation

Published for clients as a source of information about current developments in the lam. The material contained herein is not to be construed as legal advice or gpinion.
© 2002 Katten Muchin Zavis Rosenman. Al rights reserved.  Katten Muchin Zavis Rosenman is a law partnership including professional corporations.

KMZRosenman

KATTEN MUCHIN ZAVIS ROSENMAN

www.kmzr.com

525 West Monroe Street
Suite 1600

Chicago, IL 60667-3693
Tel 312.902.5200

Fax 312.902.1061

401 South Tryon Street
Suite 2600

Charlotte, NC 28202-1935
Tel  704.444.2000

Fax 704.444.2050

575 Madison Avenue
New York, NY 10022-2585
Tel 212.940.8800

Fax 212.940.8776

260 Sheridan Avenue
Suite 450

Palo Alto, CA 94306-2047
Tel 650.330.3652

Fax 650.321.4746

2029 Century Park East
Suite 2600

Los Angeles, CA 90067-3012
Tel 310.788.4400

Fax 310.788.4471

One Gateway Center
Suite 2600

Newark, NJ 07102-5397
Tel 973.645.0572

Fax 973.645.0573

1025 Thomas Jefferson St., N.W.
East Lobby, Suite 700
Washington, DC 20007-5201

Tel 202.625.3500

Fax 202.298.7570

08/29/2002



