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15010. Introduction
   The purpose of this section is to identify the sources of SEC rules, regulations, interpretations, and practices that are significant to independent accountants in connection with the preparation and review of an SEC report or registration statement.
   The principal rules and regulations and guidance applicable to the form and content of and requirements for most financial statements and other financial information to be included in documents filed with the SEC are contained in:
   ·   Instructions to the forms to be filed
   ·   Regulation S-X
   ·   Financial Reporting Releases
   ·   Accounting and Auditing Enforcement Releases
   ·   Staff Accounting Bulletins
   ·   Staff Legal Bulletins
   ·   Regulation S-K
   ·   Industry Guides under the 1933 and 1934 Acts
   ·   Regulation S-B
   ·   Regulation S-T
   The complete and current texts of the foregoing materials should be available to independent accountants engaged in the preparation or review of a registration statement or report to be filed with the SEC. Certain Financial Reporting Releases (formerly ASRs) concurrently amend Regulation S-B, and the instructions to various forms; however, there is generally a time lag before such amendments are incorporated into the various published services. Consequently, when using such services consideration must be given to any amendments issued since the text was last updated. This caution also applies to material contained in this manual. The SEC also publishes General Rules and Regulations under both the 1933 and 1934 Acts. Certain of these rules and regulations are of importance to accountants because they define the terms used, prescribe the number of copies of documents required to be filed, and contain other instructions and requirements.
   As previously noted, although no action and interpretive letters issued by the SEC staff often deal with legal matters, in some instances they pertain to the requirements for filing forms, including requirements for financial statements and accountants' independence.
15020. Regulation S-X
   Regulation S-X specifies the persons (entities) for which financial statements are to be included, the dates and periods for which such statements must be furnished, and the information that they must contain.
   Although the basic disclosures and presentations are substantially those required by generally accepted accounting principles in the U.S., compliance with Regulation S-X is included in this manual beginning in section 50050.
   It is important to recognize that Regulation S-X, Rule 4-02, permits the omission of items that are not material.

15030. Financial Reporting Releases
   In 1982 the SEC replaced the Accounting Series Releases (ASRs) with two series of releases - Financial Reporting Releases (FRRs) and Accounting and Auditing Enforcement Releases (AAERs). The FRRs are designed to communicate the SEC's positions on accounting and auditing principles and practices. They are used to adopt, amend, or interpret rules and regulations relating to accounting and auditing issues or financial statement disclosures. FRR No. 1 codified those accounting and auditing subjects of previously issued ASRs that are still relevant and the material included in the codification is referenced to the ASR from which it was extracted. FRR No. 1 did not establish any new interpretations or policies. Subsequent FRRs have updated the codification for new matters and future FRRs will modify or rescind sections that become obsolete. The codification of the FRRs is contained in the Financial Reporting Policies (FRP), which are organized in topical sections numbered 101 to 607.
   Independent accountants need to be familiar with the FRRs since the policies stated in these releases must be followed by all SEC registrants. Pertinent sections of releases that are issued to reflect changes to Regulation S-X or to amend filing requirements are included in the text of the Regulation or the instructions to the applicable form. The complete text of the FRR, however, frequently contains additional guidelines, interpretations, examples, and other information that may be helpful in the implementation of the rules, regulations, and instructions to SEC forms and should also be referred to in order to gain a more complete understanding of the particular requirements.
   Among the ASRs issued, FRP Section 101:
In cases where financial statements filed with the Commission pursuant to its rules and regulations under the Securities Act or the Exchange Act are prepared in accordance with accounting principles for which there is no substantial authoritative support, such financial statements will be presumed to be misleading or inaccurate despite disclosures contained in the certificate of the accountant or in footnotes to the statements provided the matters involved are material. In cases where there is a difference of opinion between the Commission and the registrant as to the proper principles of accounting to be followed, disclosure will be accepted in lieu of correction of the financial statements themselves only if the points involved are such that there is substantial authoritative support for the practices followed by the registrant and the position of the Commission has not previously been expressed in rules, regulations, or other official releases of the Commission, including the published opinions of its Chief Accountant.
   ASR No. 150 also specifies that Accounting Research Bulletins of the Committee on Accounting Procedure of the AICPA and effective opinions of the Accounting Principles Board of the Institute should be considered as continuing in force with the same degree of authoritative support except to the extent that they are altered, amended, supplemented, revoked, or superseded by one or more Statements of Financial Accounting Standards issued by the FASB.
   The ASRs covered a wide range of topics, some of which subsequently became outdated or superseded by other pronouncements. Accordingly, over the years the SEC rescinded a number of ASRs. A chronological listing of ASRs that were codified by FRR No. 1 is included in the appendix (section 93000) to this manual.
15040. Accounting and Auditing Enforcement Releases
   The Accounting and Auditing Enforcement Releases (AAERs) are designed to communicate SEC enforcement actions involving accountants and registrants. Many of them discuss what the SEC concluded were violations of generally accepted auditing standards or nonconformity with generally accepted accounting principles. Consequently, AAER No. 1 contains a topical index to those ASRs that previously disclosed enforcement-related actions involving accounting, auditing, and related matters by subject matter. It also contains a complete chronological listing of the enforcement-related ASRs.
15050. Staff Accounting Bulletins
   Until 1976, when the SEC issued ASR No. 180, SABs are also intended as "a means by which new or revised interpretations and practices can be quickly and easily communicated to registrants and their advisors."
   In 1981, the SABs were codified by topic (SAB No. 40). A topical index of SABs issued (through No. 97) is included in the appendix (section 91000) to this manual and is cross-referenced, where applicable, to the section of the manual in which the SAB topic is discussed. A numerical index is also included in the appendix (section 91500).
   Staff Accounting Bulletins represent interpretations and practices followed by the Division of Corporation Finance and the Office of the Chief Accountant in connection with the administration of the disclosure requirements of the federal securities laws. SABs are published on a joint basis by the Division of Corporation Finance and the Office of the Chief Accountant. They are not an official part of Regulation S-X and, as stated in the introduction to each SAB, they are not rules or interpretations of the Commission. The SABs serve an important function, however, in that they provide the SEC with a mechanism for apprising the public of current staff practices and interpretations.
   Staff Accounting Bulletins must be considered when preparing financial statements to be included in a filing with the SEC to the extent that the facts and circumstances involved in a particular situation are similar to the facts and circumstances outlined in the SAB. In SAB No. 27, the SEC emphasized that the facts and circumstances of a particular SAB should also be considered for guidance in other situations in which events and transactions have similar accounting implications. This point was also made in SAB No. 64 (codified as Topic 6-C) which states:
The staff's purpose in issuing SABs is to disseminate guidance for application not only in the narrowly described circumstances, but also, unless authoritative accounting literature calls for different treatment, in other circumstances where events and transactions have similar accounting and/or disclosure implications.
   Notwithstanding their identification as informal interpretations, in practice, the SEC generally does not permit a registration statement to become effective if it considers the accounting treatment in a particular set of circumstances to be in conflict with an interpretation or position expressed in a Staff Accounting Bulletin. However, SAB No. 64 goes on to say:
Registrants and independent accountants are encouraged to consult with the staff if they believe that particular circumstances call for accounting and/or disclosure different from that which would result from application of a SAB addressing those same or analogous circumstances.
15060. Staff Legal Bulletins
   In February 1997, the staff of the Division of Corporation Finance issued its first Staff Legal Bulletin. Similar to Staff Accounting Bulletins, Staff Legal Bulletins represent interpretations and practices followed by the Division of Corporation Finance. They are not rules or interpretations of the Commission, but serve as an important mechanism for informing the public of current legal practices. The first two Staff Legal Bulletins were characterized as "super no-action letters" by the staff. The first legal bulletin provides guidance on the requirements for seeking confidential treatment of information that otherwise would be required to be disclosed. The second bulletin provides guidance on applying for modified reporting requirements when a registrant is in bankruptcy.
15070. Regulation S-K
   The objective of Regulation S-K disclosure requirements are discussed in this manual beginning in section 60000.

15080. SEC Forms
   Various SEC forms are used by issuers filing reports and registration statements under the 1933 and 1934 Acts. The forms generally identify the items for which information is to be provided. In certain cases, particularly with respect to transaction-related disclosures, the forms contain the detailed instructions on the information to be furnished. However, as described in sections 15020 and 15070, a substantial portion of the instructions on registrant-related disclosures are included in Regulation S-X. Consequently, many of the items in the various forms merely refer to the provisions of these Regulations for the detailed information to be furnished. Certain of the 1933 and 1934 Act forms are discussed in more detail beginning with section 40100 of this manual.
   The selection of the form to be used for a particular filing is made by the company in consultation with its legal counsel, since the determination involves interpreting the provisions of the Securities Acts and considering other factors such as the nature of the registrant and the securities to which the form applies. Independent accountants do not function as legal advisors to their clients and are therefore not in a position to make this determination.

15090. Industry Guides
   In 1968, the SEC published the first of a series of Guides intended to outline policies and practices followed by the Division of Corporation Finance in the administration of the 1933 Act. A separate series of Guides under the 1934 Act was initiated in 1974. The Guides are not rules of the SEC and do not bear the Commission's official approval; however, they are intended to assist registrants in the preparation of registration statements and periodic reports. Registrants would be well-advised to consider discussing specific deviations from these Guides with the SEC staff on a prefiling basis.
   In Regulation S-K. A copy of that listing is included in section 68000 of this manual.

15100. Regulation S-B
   In August 1992, the SEC adopted an integrated registration, reporting, and qualification system for small business issuers under the 1933 Act, the 1934 Act, and the Trust Indenture Act of 1939, generally referred to as "the small business initiatives." The system consists of specialized forms that reference disclosure requirements located in one central depository - Regulation S-B. The system is designed to facilitate capital raising by small business issuers and to lower the costs of compliance with the federal securities laws. The rules define a small business issuer as a U.S. or Canadian entity with revenues of less than $25 million unless the issuer's public float (the aggregate market value of voting and non-voting common equity held by nonaffiliates) is $25 million or more. Investment companies are excluded from the definition. Further, if the small business issuer is a majority owned subsidiary of another company, its parent must also meet the definition of a small business issuer.
   The disclosure requirements in Regulation S-B disclosure requirements are discussed in this manual beginning in section 70000.

15110. Regulation S-T (EDGAR)
    In March 1993, the SEC adopted rules to implement its Electronic Data, Gathering, Analysis, and Retrieval (EDGAR) system. One of the principal objectives of the EDGAR Project has been to ensure that the massive volume of paperwork involved in the filings submitted by the more than 15,000 public companies does not adversely affect the SEC's ability to protect investors and maintain fair and orderly securities markets.
   The EDGAR rules apply to all electronic filings processed by the SEC's Division of Corporation Finance and Division of Investment Management. The rules require that all documents, with certain exceptions, including filings, correspondence, and supplemental information submitted by or relating to domestic registrants pursuant to the Securities Act of 1933, the Securities and Exchange Act of 1934, and the Trust Indenture Act of 1939, be electronically submitted. The system is intended to benefit electronic filers, facilitate the SEC review process, and improve the electronic dissemination of corporate and financial information available to investors.
   Registrants were brought on the EDGAR system over a three-year period. On May 6, 1996, all domestic registrants not previously phased in, including third-party filers with respect to such registrants, became subject to the electronic filing requirements. Registration statements for initial public offerings after May 6, 1996 must also be filed electronically using EDGAR unless the filing is made at one of the SEC regional offices.
   The EDGAR rules and regulations are contained in new Regulation S-T requirements are discussed in this manual beginning in sections 40110 and 80000, respectively. 
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