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On August 8, 2019, the Securities Exchange Commission (SEC) proposed amendments to Regulation S-K that would
modernize the disclosures required by S-K Item 101 (description of business), S-K Item 103 (legal proceedings) and S-K
Item 105 (risk factors). None of these disclosure items has undergone significant revisions in over 30 years. The
proposals continue comprehensive evaluation, modernization and simplification of the SEC’s disclosure requirements
recommended in the SEC staff’s December 2013 Report on Review of Disclosure Requirements in Regulation S-K. This
summary highlights important proposed changes to the S-K Items noted above.
Proposed Amendment of S-K Item 101(a) – General Development of Business
S-K Item 101(a) requires a description of the general development of the company’s business during the past five
years. The proposed amendment to S-K Item 101(a):
• makes the required disclosure largely principles-based by providing a non-exclusive list of the types of information
that a company may need to disclose and limit the required disclosure to information material to an understanding of
the general development of the company’s business;
• includes as a listed disclosure topic, to the extent material to an understanding of the company’s business,
transactions and events that affect or may affect the company’s operations, including material changes to a
company’s previously disclosed business strategy;
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• eliminates a prescribed timeframe for business development disclosure; and
• allows a company, in filings made after its initial filing, to provide only an update of the general development of the
business that focuses on material developments in the reporting period covered by the current filing, with a hyperlink
to the company’s prior filing that, together with the update, would contain the full discussion of the general
development of the company’s business.
Proposed Amendment of S-K Item 101(c) – Narrative Description of Business
S-K Item 101(c) requires a narrative description of 12 enumerated items related to the company’s business. The
proposed amendment to S-K Item 101(c):
• replaces the current list of disclosure topics, many of which date to 1973, with an updated and principles-based
disclosure framework, with disclosure being required only to the extent that a topic is material to an understanding of
the company’s business;
• includes, as a disclosure topic, human capital resources, including measures and objectives used to manage the
company’s business, to the extent that these measures are material to an understanding of the company’s business
– such as recruitment, development and retention of personnel as opposed to simply stating the number of persons
employed; and
• amends the regulatory compliance topic to go beyond the current environmental disclosures and include compliance
with any material government regulations.
Proposed Amendment of S-K Item 103 – Legal Proceedings
S-K Item 103 requires disclosure of any material pending legal proceedings, other than ordinary routine litigation
incidental to the business, to which the company or any of its subsidiaries is a party or of which any of their property is t he
subject. The proposed amendment to S-K Item 103:
• expressly states that the required disclosure may be provided through hyperlinks or cross -references to legal
proceedings disclosure located elsewhere in the document; and
• increases the disclosure threshold for disclosure of environmental proceedings to which the government is a party
from $100,000 to $300,000.
Proposed Amendment of S-K Item 105 – Risk Factors
S-K Item 105 requires disclosure of the most significant factors that make an investment in the company or offering
speculative or risky. The proposed amendment to S-K Item 105:
• requires summary risk factor disclosure if the risk factor section exceeds 15 pages;
• refines the principles-based approach by changing the disclosure standard from “most significant” factors to
“material” factors; and
• requires companies to organize their risk factor disclosure under relevant headings, with risk factors that could apply
generally to any investment in securities, if disclosed, required to appear at the end of the risk factor section under a
separate caption, such as “General Risk Factors.”
The proposed amendments are intended:
• to continue to improve the SEC’s disclosure regime for both companies and investors,
• to simplify compliance,
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• to improve the readability of disclosure documents,
• to discourage repetition and disclosure of non-material information and
• to emphasize a more flexible principles-based approach to disclosure.
The proposed amendments are subject to a public comment period that will end 60 days after the proposals are published
in the Federal Register.
Nelson Mullins attorneys have broad experience in advising public companies regarding their compliance with the SEC’s
periodic reporting requirements. For more information regarding the proposed amendments to Regulation S -K and
related securities law implications, contact your Nelson Mullins attorney or any of the other experienced Nelson Mullins
attorneys listed.
Jeff Allred: 404.322.6101 or at jeff.allred@nelsonmullins.com
Gary Brown: 615.664.5330 or at gary.brown@nelsonmullins.com
Brian Caid: 303.583.9918 or at brian.caid@nelsonmullins.com
Kathleen Deutsch: 561.366.5320 or at kathleen.deutsch@nelsonmullins.com
Nina Gordon: 305.373.9426 or at nina.gordon@nelsonmullins.com
Neil Grayson: 864.250.2235 or at neil.grayson@nelsonmullins.com
John Jennings: 864.250.2207 or at john.jennings@nelsonmullins.com
David Mannheim: 919.329.3804 or at david.mannheim@nels onmullins.com
Allie Nagy: 919.329.3885 or at allie.nagy@nelsonmullins.com
Daniel Nunn: 904.665.3601 or at daniel.nunn@nelsonmullins.com
Mike Rafter: 404.322.6627 or at mike.rafter@nelsonmullins.com
Erin Reeves McGinnis: 404.322.6208 or at erin.reevesmcginnis@nelsonmullins.com
Jim Rollins: 617.573.4722 or at james.rollins@nelsonmullins.com
Doug Spear: 404.322.6266 or at doug.spear@nelsonmullins.com
Jon Talcott: 202.689.2806 or at jon.talcott@nelsonmullins.com
Charles Vaughn: 404.322.6189 or at charles.vaughn@nelsonmullins.com
View on Website
These materials have been prepared for informational purposes only and are not legal advice. This information is not
intended to create, and receipt of it does not constitute, an attorney -client relationship. Internet subscribers and online
readers should not act upon this information without seeking professional counsel.
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