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SEC Issues Staff Report on Review of Disclosure Requirements in  
Regulation S-K 

 
On December 20, 2013, the U.S. Securities and Exchange Commission (SEC) staff issued a report to 
Congress on its review of disclosure requirements in Regulation S-K, as mandated by Section 108 of the 
Jumpstart Our Business Startups Act (JOBS Act).  The report is available online at 
http://www.sec.gov/news/studies/2013/reg-sk-disclosure-requirements-review.pdf.  Under the 
SEC’s integrated disclosure system, most registration and reporting forms filed by public companies 
under the Securities Act of 1933 and the Securities Exchange Act of 1934 refer to Regulation S-K for 
many substantive disclosure requirements.  Section 108 of the JOBS Act requires the SEC to 
comprehensively analyze Regulation S-K’s requirements and determine how the requirements can be 
updated to modernize and simplify the registration process and reduce the costs and other burdens of 
the requirements for emerging growth companies. 

In the report, the SEC staff reviewed (i) the regulatory history of Regulation S-K, as well as prior SEC 
initiatives to review and modernize disclosure requirements and (ii) the disclosure items in Regulation 
S-K and related SEC rules and forms, including a summary of the input received from commentators 
on Section 108 of the JOBS Act.  The report concludes with recommendations from the SEC staff 
regarding possible next steps.  While Section 108 of the JOBS Act focuses on requirements for emerging 
growth companies, the staff’s recommendations apply more broadly to public companies in general.  
The staff notes that the last comprehensive review of the SEC’s disclosure requirements was the 1996 
Task Force on Disclosure Simplification.  In light of technological advances and other changes and 
events since 1996, the staff believes that the SEC’s disclosure requirements should be reevaluated to 
ensure that: 

 investors are provided with meaningful and non-duplicative information on which to make 
investment and voting decisions; 

 the information required to be disclosed by public companies continues to be material; and 

 the disclosure requirements are flexible enough to adapt to dynamic circumstances. 

The staff believes that, while the study conducted for the report serves as an important starting point, 
further information gathering and review are warranted in order to formulate specific 
recommendations regarding specific disclosure requirements, taking into account input from market 
participants and economic analysis.  In this regard, the report recommends the development of a plan 
to systematically review the disclosure requirements in the SEC’s rules and forms, including 
Regulation S-K and Regulation S-X, and related rules concerning the presentation and delivery of 
information to investors and the marketplace, which review would also cover disclosure requirements 
developed through interpretations in SEC releases and staff interpretations and guidance and consider 
factors external to the SEC’s rules that may have contributed to the length and complexity of public 
company filings and compliance costs, such as SEC enforcement actions and judicial opinions.  Upon 
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completion of the review, the staff would recommend to the SEC proposals for revisions to the 
disclosure requirements. 

The report identifies two alternative approaches for the review.  The first alternative is a 
comprehensive approach – reviewing and updating requirements on a wholesale basis, taking into 
account the appropriateness of substantive requirements as a whole, as well as presentation and 
delivery issues.  The other alternative is a targeted approach – reviewing and updating requirements 
on a topic-by-topic basis.  The report recommends that a comprehensive approach be used, as the staff 
believes it would be able to achieve the dual goals of streamlining requirements for public companies 
and focusing on useful and material information for investors, even though it would likely be a longer-
term project involving significant staff resources across the SEC. 

The staff believes the review could be more effective if it addresses the following four issues: 

 Any recommended revisions should emphasize a principles-based approach as an overarching 
component of the disclosure framework to address the tendency toward implementation of 
increasing layers of static requirements, while preserving the benefits of a rules-based system. 

 Any review should include an evaluation of the appropriateness of current scaled disclosure 
requirements and whether further scaling would be appropriate for emerging growth companies 
or other categories of issuers. 

 Any review should include an evaluation of methods of information delivery and presentation, both 
through the EDGAR system and other means.  For example, the review could explore a possible 
filing and delivery framework based on the nature and frequency of the disclosures, including a 
“core” disclosure or “company profile” filing with information that changes infrequently, 
periodic and current disclosure filings with information that changes from period to period, and 
transactional filings that have information relating to specific offerings or shareholder 
solicitations. 

 Any review should consider ways to present information that would improve the readability and 
navigability of disclosure documents and explore methods for discouraging repetition and the 
disclosure of immaterial information.  The review could explore whether technology (for 
example, dynamic cross-referencing such as hyperlinks) could be used to make disclosure 
documents easier to prepare and use.  The review could also reevaluate the incorporation of 
quantitative thresholds and other standards of materiality into the rules. 

The report also highlights the following specific areas of Regulation S-K that could benefit from further 
review: 

 Risk-related requirements should be reviewed to improve the disclosures and identify whether 
different risk-related disclosures should be required. 
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 Requirements relating to a registrant’s business and operations should be reviewed for continuing 
relevance in light of changes that have occurred in the way that businesses operate. 

 Corporate governance disclosure requirements should be reviewed to confirm that the information 
is material to investors and to develop ways to avoid boilerplate. 

 Executive compensation disclosure requirements should be evaluated in light of concerns that 
disclosure in this area has become lengthy and technical.  The review could evaluate whether 
further scaling is appropriate. 

 Offering-related requirements should be reviewed in light of changes in offering practices and the 
shift from paper-based offering documents to electronically-delivered offering materials. 

 Exhibit requirements should be reviewed, as they have not been comprehensively reviewed since 
1980 and the number of required exhibits has grown.  The staff is aware that some exhibit filings 
can be difficult to locate on the EDGAR system. 

 Other general requirements in Regulation S-K (such as the SEC’s policy on the use of securities 
ratings in filings, the conditions for the use of non-GAAP financial measures and the scaled 
disclosure requirements for smaller reporting companies) should be reviewed. 

 Regulation M-A requirements should be considered as part of the review. 

 With regard to scaled disclosure requirements for emerging growth companies, consideration 
should be given to the criteria to be used for purposes of eligibility for potential further scaling 
of disclosure requirements and, in particular, whether companies that meet criteria other than 
the qualifications for emerging growth company status would be appropriate. 

 Industry guides should be reviewed to evaluate whether they still elicit useful information and 
conform to industry practice and trends. 

 Regulation S-X’s financial reporting requirements could be comprehensively reviewed. 

 Disclosure requirements contained in SEC rules and forms, such as Form 10-Q and Form 8-K, should 
be reviewed. 

In the SEC’s announcement of the report’s release, SEC Chair Mary Jo White stated: “This report 
provides a framework for disclosure reform.  As a next step, I have directed the staff to develop specific 
recommendations for updating the rules that dictate what a company must disclose in its filings.  We 
will seek input from companies about how we can make our disclosure rules work better for them and 
will solicit the views of investors about what type of information they want and how it can be best 
presented.  The ultimate objective is for the Commission to improve the disclosure regime for both 
companies and investors.” 
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ABOUT CURTIS 

Curtis, Mallet-Prevost, Colt & Mosle LLP is a leading international law firm. Headquartered in New 
York, Curtis has fifteen offices in the United States, Mexico, Europe, the Middle East and Central Asia. 
Curtis represents a wide range of clients, including multinational corporations and financial 
institutions, governments and state-owned companies, money managers, sovereign wealth funds, 
family-owned businesses, individuals and entrepreneurs.  

For more information about Curtis, please visit www.curtis.com. 

 

Attorney advertising.  The material contained in this Client Alert is only a general review of the subjects covered and does 
not constitute legal advice.  No legal or business decision should be based on its contents. 
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