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.1 GENERAL
Form SB-2 (reprinted at SEC 2170.9 below) is a simplified registration form adopted by the SEC in 1992. The form is available only to those issuers who qualify as small business issuers (as defined at SEC 2160.2). With the adoption of Form SB-2, Form S-18 was rescinded.
Form SB-2 is available to qualified issuers for the registration of an unlimited amount of securities to be sold for cash. Form SB-2 may be used for initial and repeat offerings and for both primary and secondary offerings.
The narrative disclosures required in Form SB-2 are less extensive than those required in Form S-1, i.e., Form SB-2 instructions do not require all of the disclosures required by Regulation S-K. Small business issuers are not required to provide the quantitative and qualitative disclosures of market risk that are set forth in Item 305 of Regulation S-K. In addition, Form SB-2 requires audited financial statements for only two years (as compared to three years for Form S-1) and such financial statements generally need not comply with Regulation S-X (see SEC 2170.5 below), except as indicated under the "Notes" to Item 310 of Regulation S-B.
Form SB-2 is composed of Part I which comprises the items of information to be included in the prospectus and Part II which comprises information filed with the SEC that need not be included in the prospectus. Generally, a copy of the printed prospectus is included to satisfy the requirements of Part I.
When preparing a registration statement on Form SB-2, reference should be made to the general instructions of the form and to the general rules and regulations under the 1933 Act, particularly Regulation C (reprinted at SEC 2190), and to Regulation S-B (reprinted at SEC 6950). See SEC 2010 and SEC 2100 for a brief description of the registration process under the 1933 Act.
 

.11 Preparation of prospectus
Since the purpose of the prospectus is to enable investors to make an informed judgment, the required information should be set forth in a clear, concise and understandable fashion. The inclusion in the prospectus of unnecessary and irrelevant details, repetition, or the use of unnecessary technical language should be avoided. Although the prospectus must include information responsive to each of the applicable items of Part I of the form, there is reasonable flexibility as to the sequence or placement of that information in the prospectus. The prospectus should be a narrative document that is comprehensible to the investor. No reference need be made in the prospectus to inapplicable items and negative answers to any item may be omitted. Unless specifically required by the form, information set forth in any part of the prospectus need not be duplicated in any other part thereof. If it is necessary to call attention to certain information in more than one part of the prospectus, a cross-reference may be used.
Disclosure in the text of the prospectus does not eliminate the need for similar disclosure, when required by GAAP, in the notes to the financial statements. If certain text and prospectus information is also required in the notes to financial statements, we believe the information should be contained in the notes to the financial statements so they are complete.
 

.12 Preparation of Part II
The registration statement must contain the numbers and captions of the items of Part II of the form. If any such item is inapplicable, or the answer is negative, a statement to that effect shall be made.
 

.5 FINANCIAL STATEMENT REQUIREMENTS
Item 22 of Form SB-2 specifies the required financial statements (all of which must be included in the prospectus) and requires that such financial statements be audited for each of the last two fiscal years. The financial statements must be presented in accordance with generally accepted accounting principles and practices in the United States. Generally, the disclosure requirements of Regulation S-X are not applicable, except as indicated under the "Notes" to Item 310 of Regulation S-B. For example, the report of the independent accountant must comply with Article 2 requirements, the description of accounting policies shall comply with Article 4-08(n) of Regulation S-X (i.e., accounting policies for derivative instruments) and, where applicable, full cost oil and gas disclosures required by Rule 4-10 should be provided. In addition, small business issuers must also comply with Rules 3-10 and 3-16 of Regulation S-X (see SEC 4900) relating to the financial statement requirements of guarantors and entities whose securities constitute a substantial portion of the collateral of registered securities. Notwithstanding the nonapplicability of Regulation S-X, mandatorily redeemable securities must be classified outside of stockholders' equity and all applicable Industry Guide information (reprinted at SEC 6940) must be provided. However, to the extent that Article 11-01 (Pro Forma Presentation Requirements) offers enhanced guidelines for the presentation, preparation and disclosure of pro forma financial information, small business issuers may wish to consider this item in a Form SB-2 offering when pro forma financial information is presented.
The following is a brief summary of the audited consolidated financial statements required by Form SB-2 (interim financial statements are required by Item 310(b) of Regulation S-B):
	
	
	
	Statement of

	Balance
	Statement
	Statement of
	Stockholders'

	Sheet
	of Income
	Cash Flows
	Equity

	
	
	
	

	Year end
	2 years
	2 years
	2 years


Financial statement schedules are not required in Form SB-2.
.51 Age of financial statements
At the date of filing, financial statements included in a Form SB-2 must be not less current than financial statements which would be required in Forms 10-KSB and 10-QSB if such reports were required to be filed. If required financial statements are as of a date 135 days or more prior to the date the registration statement becomes effective, the financial statements shall be updated to include financial statements for an interim period ending within 135 days of the effective date. Interim financial statements need not be audited and can be prepared and presented in a condensed format.
When the anticipated effective date falls within 45 days after the end of the fiscal year, the filing may include financial statements only as current as the end of the third fiscal quarter; provided, however, that if the audited financial statements for the recently completed fiscal year are available or become available prior to effectiveness, they must be included in the filing.
If the effective date falls after 45 days but within 90 days of the end of the small business issuer's fiscal year, the small business issuer is not required to provide the audited financial statements for such year-end provided that the following conditions are met:
1. If the small business issuer is a reporting company, all reports due must have been filed;
2. For the most recent fiscal year for which audited financial statements are not yet available, the small business issuer reasonably and in good faith expects to report income from continuing operations before taxes; and
3. For at least one of the two fiscal years immediately preceding the most recent fiscal year, the small business issuer reported income from continuing operations before taxes.
 

.53 Financial statements of businesses acquired or to be acquired
In 1996, the SEC adopted amendments to Item 310 of Regulation S-B to streamline the requirements for financial statements of significant businesses acquired or to be acquired (Release No. 33-7355). The amendments permit issuers, other than "blank check" issuers, to proceed with a registered offering without the financial statements of a business acquired or likely to be acquired until 75 days after the acquisition is consummated, except that financial statements of a recent or probable acquisition will continue to be required in registration statements if the acquiree exceeds the 50% level of significance compared to the issuer.
The amendments also revise the thresholds for determining the financial statements of acquired businesses that must be provided under both the Exchange Act and Securities Act. The rules require one and two years of audited financial statements for acquisitions at the 20% and 40% significance levels, respectively. In addition, financial statements of individually insignificant businesses must be furnished in registration statements only if, in the aggregate, they exceed the 50% significance level. In that case, financial statements of the substantial majority of the businesses would be required. The SEC will accept audited financial statements of at least a mathematical majority of the acquirees (i.e., more than 50% of the asset, pre-tax income or investment test deemed most significant) as satisfying the audit requirement.
For purposes of evaluating the significance of an acquired business and the years for which financial statements are required, the amendments stipulate that acquisitions of "related businesses" must be treated as a single business acquisition. Businesses are deemed to be related under the rule if they are under common control or management, or their acquisitions are dependent on each other or a single common event or condition.
The new rules do not change the requirements of Form S-4 and the proxy rules regarding financial statements of the business acquisition that is the subject of those filings. Also, the amendments do not change the percentages or methods of evaluating significance for purposes of Staff Accounting Bulletin 80 (Topic 1-J).
 

.7 ACCOUNTANTS' REPORT AND CONSENT
The certification of financial statements in a Form SB-2 registration statement is governed by Article 2 of Regulation S-X. See SEC 5010 for discussion of accountants' reports in 1933 Act filings. Also, see SEC 2400 for discussion relating to and examples of accountants' consents in 1933 Act filings.
 

.8 EXPERTIZATION LANGUAGE
See SEC 2300.9 for examples of expertization language.
 

.9 REPRINT OF FORM SB-2
The text of Form SB-2 follows.
U.S. SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM SB-2
REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933
(Amendment No. )
(Name of small business issuer in its charter)
 

	(State or jurisdiction 
	
	(Primary Standard 
	
	(I.R.S. Employer

	of incorporation or 
	
	Industrial Classi- 
	
	Identification No.)

	organization) 
	
	fication Code Number)
	
	


 
(Address and telephone number of principal executive offices)
 

(Address of principal place of business or intended principal place of business)
 

(Name, address and telephone number of agent for service)
 

Approximate date of commencement of proposed sale to the public                                                                                             
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ] __________
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ] _______
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ] _______
If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. [ ]
 

CALCULATION OF REGISTRATION FEE
	Title of each
	
	Proposed
	Proposed
	

	class of
	Dollar
	maximum
	maximum
	

	securities
	Amount
	offering
	aggregate
	Amount of

	to be
	to be
	price
	offering
	registration

	registered 
	registered 
	per unit 
	price 
	fee


 

Note: Specific details relating to the fee calculation shall be furnished in notes to the table, including references to provisions of Rule 457 relied upon, if the basis of the calculation is not otherwise evident from the information presented in the table. If the filing fee is calculated pursuant to Rule 457(o) under the Securities Act, only the title of the class of securities to be registered, the proposed maximum aggregate offering price for that class of securities and the amount of registration fee need to appear in the Calculation of Registration Fee table. Any difference between the dollar amount of securities registered for such offerings and the dollar amount of securities sold may be carried forward on a future registration statement pursuant to Rule 429 under the Securities Act.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
(End of Cover Page)
 

GENERAL INSTRUCTIONS
A. Use of Form and Place of Filing.
1. A "small business issuer," defined in Rule 405 of the Securities Act of 1933 (the "Securities Act") may use this form to register securities to be sold for cash. See also Item 10(a) of Regulation S-B. 

2. Offerings on Form SB-2 shall be filed in the Washington, D.C. office.
3. If the small business issuer is a reporting company or a holding company of a bank (see the definition of "bank" in section 12(i) of the Exchange Act), it should file the registration statement in the Commission's Washington, D.C. headquarters.
B. General Requirements.
1. Issuers registering securities for the first time should be aware of Form SR and Rule 463 under the Securities Act concerning sales of registered securities and the use of proceeds. First time issuers also should be aware of Exchange Act Rule 15c2-8 which requires broker dealers to deliver a prospectus 48 hours before a sale of securities can be confirmed.
(Editor's Note: Form SR has been rescinded. See Item 701 of Regulation S-B.)
2. Issuers engaged in real estate, oil and gas or mining activities should consult the Industry Guides in Item 801 of Regulation S-K. Real estate companies also should refer to Item 13 [Investment Policies of Registrant], Item 14 [Description of Real Estate], and Item 15 [Operating Data] of Form S-11. 

3. If the issuer is not organized under the laws of any of the states of or the United States of America, it shall at the time of filing this registration statement, file with the Commission a written irrevocable consent and power of attorney on Form F-X. Any change to the name or address of the agent for service of the issuer shall be communicated promptly to the Commission through amendment of the requisite form and referencing the file number of the registration statement.
C. Registration of Additional Securities.
With respect to the registration of additional securities for an offering pursuant to Rule 462(b) under the Securities Act, the registrant may file a registration statement consisting only of the following: the facing page; a statement that the contents of the earlier registration statement, identified by file number, are incorporated by reference; required opinions and consents; the signature page; and any price-related information omitted from the earlier registration statement in reliance on Rule 430A that the registrant chooses to include in the new registration statement. The information contained in such a Rule 462(b) registration statement shall be deemed to be a part of the earlier registration statement as of the date of effectiveness of the Rule 462(b) registration statement. Any opinion or consent required in the Rule 462(b) registration statement may be incorporated by reference from the earlier registration statement with respect to the offering, if: (i) such opinion or consent expressly provides for such incorporation; and (ii) such opinion relates to the securities registered pursuant to Rule 462(b). See Rule 411(c) and Rule 439(b) under the Securities Act.
 

PART I. INFORMATION REQUIRED IN PROSPECTUS
Item 1. Front of Registration Statement and Outside Front Cover Page of Prospectus.
Furnish the information required by Item 501 of Regulation S-B.
Item 2. Inside Front and Outside Back Cover Pages of Prospectus.
Furnish the information required by Item 502 of Regulation S-B.
Item 3. Summary Information and Risk Factors.
Furnish the information required by Item 503 of Regulation S-B.
Item 4. Use of Proceeds.
Furnish the information required by Item 504 of Regulation S-B.
Item 5. Determination of Offering Price.
Furnish the information required by Item 505 of Regulation S-B.
Item 6. Dilution.
Furnish the information required by Item 506 of Regulation S-B.
Item 7. Selling Security Holders.
Furnish the information required by Item 507 of Regulation S-B.
Item 8. Plan of Distribution.
Furnish the information required by Item 508 of Regulation S-B.
Item 9. Legal Proceedings.
Furnish the information required by Item 103 of Regulation S-B.
Item 10. Directors, Executive Officers, Promoters and Control Persons.
Furnish the information required by Item 401 of Regulation S-B.
Item 11. Security Ownership of Certain Beneficial Owners and Management.
Furnish the information required by Item 403 of Regulation S-B.
Item 12. Description of Securities.
Furnish the information required by Item 202 of Regulation S-B.
Item 13. Interest of Named Experts and Counsel.
Furnish the information required by Item 509 of Regulation S-B.
Item 14. Disclosure of Commission Position on Indemnification for Securities Act Liabilities.
Furnish the information required by Item 510 of Regulation S-B.
Item 15. Organization within Last Five Years.
Furnish the information required by Item 404 of Regulation S-B.
Item 16. Description of Business.
Furnish the information required by Item 101 of Regulation S-B.
Item 17. Management's Discussion and Analysis or Plan of Operation.
Furnish the information required by Item 303 of Regulation S-B.
Item 18. Description of Property.
Furnish the information required by Item 102 of Regulation S-B.
Item 19. Certain Relationships and Related Transactions.
Furnish the information required by Item 404 of Regulation S-B.
Item 20. Market for Common Equity and Related Stockholder Matters.
Furnish the information required by Item 201 of Regulation S-B.
Item 21. Executive Compensation.
Furnish the information required by Item 402 of Regulation S-B.
Item 22. Financial Statements.
Furnish the information required by Item 310 of Regulation S-B.
Item 23. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
Furnish the information required by Item 304 of Regulation S-B.
 

PART II. INFORMATION NOT REQUIRED IN PROSPECTUS
Item 24. Indemnification of Directors and Officers.
Furnish the information required by Item 702 of Regulation S-B.
Item 25. Other Expenses of Issuance and Distribution.
Furnish the information required by Item 511 of Regulation S-B.
Item 26. Recent Sales of Unregistered Securities.
Furnish the information required by Item 701 of Regulation S-B.
Item 27. Exhibits.
Furnish the exhibits required by Item 601 of Regulation S-B.
Item 28. Undertakings.
Furnish the undertakings required by Item 512 of Regulation S-B.
 

SIGNATURES
In accordance with the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements of filing on Form SB-2 and authorized this registration statement to be signed on its behalf by the undersigned, in the City of ____________, State of _____________________, on ___________________, 19___.
(Registrant) ____________________________________________________________
By (Signature and Title) __________________________________________________
In accordance with the requirements of the Securities Act of 1933, this registration statement was signed by the following persons in the capacities and on the dates stated. 

(Signature) _____________________________________________________________
(Title) _________________________________________________________________
(Date) _________________________________________________________________
Instructions for signatures. 1. Who must sign: the small business issuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting officer and at least the majority of the board of directors or persons performing similar functions. If the issuer is a limited partnership then the general partner and a majority of its board of directors if a corporation.
2. Beneath each signature, type or print the name of each signatory. Any person who occupies more than one of the specified positions shall indicate each capacity in which he or she signs the registration statement. See Rule 402 of Regulation C concerning manual signatures and Item 601 of Regulation S-B concerning signatures by powers of attorney.
