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October 22, 2019 

 

Vanessa A. Countryman 

Secretary 

Securities and Exchange Commission 

100 F Street NE 

Washington, DC 20549-1090 

 

Dear Ms. Countryman: 

 

RE:  Modernization of Regulation S-K Items 101, 103, and 105, File No. S7-11-19 

 

On behalf of XBRL US, I am writing to respond to the SEC proposal Modernization of Regulation 

S-K Items 101, 103, and 105. We support the goals of this proposal and appreciate the opportunity 

to provide input to the process. 

 

XBRL US is a non-profit, standards organization with a mission to improve the efficiency and 

quality of reporting in the U.S. by promoting the adoption of business reporting standards. XBRL 

US is a jurisdiction of XBRL International, the non-profit consortium responsible for developing 

and maintaining the technical specification for XBRL, a free and open data standard widely used 

around the world for reporting by public and private companies, as well as government agencies. 

XBRL US members include accounting firms, public companies, software companies, data and 

service providers, other nonprofits, and standards organizations.  

 

The stated goal of the proposed rule is to “... improve the readability of disclosure documents, as 

well as discourage repetition and disclosure of information that is not material.” The rule points 

out that these disclosure requirements have not undergone significant revision in thirty years. One 

important development that has taken place in the last ten years, that could be instrumental in 

modernizing and improving access to Regulation S-K Items 101, 103, and 105, is the 

implementation of financial data standards for reporting by operating companies.  

 

Much of the data that falls under Items 101, 103, and 105, is textual in nature, and it does not fall 

within the financial statement portion of the 10-Q or 10-K filing. This may be why the Commission 

chose not to address the idea of adopting standards for these items. That said, given the 

importance of this information, the ability to establish clear definitions for each item, and the 

Commission’s goal of improving the readability of the data, requiring this data in tagged (XBRL) 

format, would be a logical step that would aid the Commission in its goal of improving the usability 

of disclosures. 
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We strongly recommend adopting financial data standards for information in Items 101, 103, and 

105. 

Text and Table Standards Today 

Today, 6,000 public companies report their financial information, including tables, text blocks, and 

numeric information, in structured data format (XBRL). In January 2009, when the SEC rule 

Interactive Data to Improve Financial Reporting was published, it included requirements for 

companies to “detail tag” the footnotes to their financials, with four levels of tagging:  

1) each complete footnote tagged as a single block of text;  

2) each significant accounting policy tagged as a single block of text;  

3) each table within each footnote tagged as a separate block of text; and  

4) within each footnote, each amount (i.e., monetary value, percentage, and number) separately 

tagged.  

 

The reason behind establishing identifiable XBRL concepts for individual blocks of text, tables 

and text strings was to automate the ability to extract the data easily. Investors, regulators, and 

even public companies themselves, today can extract text blocks for multiple companies with 

ease, because this data is available in structured format. Below is an example of a Leases text 

block from a recent Union Pacific 10-Q1. 

 

 
 

Hundreds of policy text blocks are available in the US GAAP Taxonomy and are used to extract 

specific information from the notes to the financial statements. A sample listing of policy text 

blocks is shown on the diagram below.  

 

 
1 https://www.sec.gov/ix?doc=/Archives/edgar/data/100885/000010088519000256/unp-20190930x10q.htm# 

https://www.sec.gov/ix?doc=/Archives/edgar/data/100885/000010088519000256/unp-20190930x10q.htm
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Auditors or SEC filers can use this data as examples when preparing clients or their own policy 

statements, or to aid in understanding how peers or competitors approach various issues such 

as accounting, or advertising policy. Investors and regulators can better gauge industry trends by 

quickly and easily extracting policy and text block examples from multiple companies.  

 

Similarly, table text blocks such as the Commitments and Contingencies Activities text block for 

the same Union Pacific filing, shown below, can contain very useful information for investors, 

regulators and others.  

 

  
 

Below are examples of the hundreds of table text block tags that are available in the US GAAP 

Taxonomy.  

Text Block Examples in US GAAP 
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Rationale for Standardizing Items 101, 103, and 105 

Data captured for these items is quite similar to what is already captured for the various text blocks 

reported in XBRL. The diagram below shows how a text block tag could be created for Item 103 

“Legal Proceeding”.  

 
 

The ability to quickly extract tabular and textual information can be just as important as extracting 

numeric data.  

 

For Item 105 - Risk Factors, the proposal states the Commission’s intent to “...require registrants 

to organize their risk factor disclosure under relevant headings in an effort to help readers 

comprehend lengthy risk factor disclosures. As noted above, many registrants already do this and 

we believe that further organization within risk factor disclosure will improve the effectiveness of 

the disclosures.”  

Table Text Block Examples in US GAAP 

Item 103 Legal Proceeding Text Block Tag 
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This breakdown of risk factors into relevant headings could be facilitated by the creation of  XBRL 

concepts to represent these standardized headings, which issuers can select from as they 

prepare their filing. Consumers of the data would be able to extract all risk factors or query specific 

risk factors of interest. They could review specific categories of risk about multiple companies 

simultaneously with ease. Or they could extract risk factor information about a single company 

over time, by extracting data from multiple historical filings. This kind of time series analysis, which 

could be invaluable at better understanding corporate risk and how management handles their 

own risk, could be automated, and performed with ease were data standards in place. 

 

Adding XBRL formatting for these items to what is already required of public companies, would 

require creating a handful of new concepts in the US GAAP Financial Reporting Taxonomy, and 

would require public companies to apply XBRL to several additional reported facts in their filing. 

We do not believe this would mean additional burden to their current process. They would 

continue leveraging the same preparation tools they use today; and those tools would simply 

reference the revised taxonomy with the new concepts for Items 101, 103, and 105.  

 

The benefit to the marketplace, however, could be significant in terms of machine-readable, more 

functional information about public companies. And standards would also help the Commission 

meet its stated goal of improving the readability of disclosure documents. 

 

Greater standardization improves investors, regulators, researchers, academics, analysts and 

other data consumer’s ability to access data about public companies. Any data that is important 

enough to disclose, should be made available in machine-readable, structured data format. Items 

101, 103, and 105 lend themselves easily to incorporation into the US GAAP Taxonomy as 

concepts that issuers can use to help stakeholders access data more easily. We encourage the 

Commission to adopt standards for Items 101, 103, and 105. I am available if you have questions 

concerning our recommendations or would like to discuss further. You can reach me at 

 or by email .  

 

Sincerely,  

 

 

 

 

 

 

 

 

 

Campbell Pryde 

President and CEO 

 

 




