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Notice of Securities and Exchange Commission Registrant’s
Duty to Disclose Environmental Legal Proceedings

Securities and Exchange Commission regulations require companies registered with the
SEC (e.g. publically traded companies) to disclose, on at least a quarterly basis, the existence of
certain administrative or judicial proceedings taken against them arising under Federal, State or
local provisions that have the primary purpose of protecting the environment.  Instruction 5 to
Item 103 of the SEC’s Regulation S-K (17 CFR 229.103) requires disclosure of these
environmental legal proceedings. For those SEC registrants that use the SEC’s “small business
issuer” reporting system, Instructions 1-4 to Item 103 of the SEC’s Regulation S-B
(17 CFR 228.103) requires disclosure of these environmental proceedings.

If you are an SEC registrant, you have a duty to disclose the existence of pending or
known to be contemplated environmental legal proceedings that meet any of the following
criteria (17 CFR 229.103(5)(A)-(C)):

A. Such proceeding is material to the business or financial condition of the
registrant;

B. Such proceeding involves primarily a claim for damages, or involves potential
monetary sanctions, capital expenditures, deferred charges or charges to income
and the amount involved, exclusive of interest and costs, exceeds 10 percent of
the current assets of the registrant and its subsidiaries on a consolidated basis; or

C. A governmental authority is a party to such proceeding and such proceeding
involves potential monetary sanctions, unless the registrant reasonably believes
that such proceeding will result in no monetary sanctions, or in monetary
sanctions, exclusive of interest and costs, of less than $100,000; provided,
however, that such proceedings which are similar in nature may be grouped and
described generically.

Specific information regarding the environmental legal proceedings that must be
disclosed is set forth in Item 103 of Regulation S-K or, for registrants using the “small business
issuer” reporting system, Item 103(a)-(b) of Regulation S-B.  If disclosure is required, it must
briefly describe the proceeding, “including the name of the court or agency in which the
proceedings are pending, the date instituted, the principal parties thereto, a description of the
factual basis alleged to underlie the proceedings and the relief sought.”

You have been identified as a party to an environmental legal proceeding to which the
United States government is, or was, a party. If you are an SEC registrant, this environmental
legal proceeding may trigger, or may already have triggered, the disclosure obligation under
SEC regulations described above.



This notice is being provided to inform you of SEC registrants’ duty to disclose any
relevant environmental legal proceedings to the SEC. This notice does not create, modify or
interpret any existing legal obligations, it is not intended to be an exhaustive description of the
legally applicable requirements and it is not a substitute for regulations published in the Code of
Federal Regulations. This notice has been issued to you for information purposes only.  No
determination of the applicability of this reporting requirement to your company has been made
by any governmental entity.  You should seek competent counsel in determining the
applicability of these and other SEC requirements to the environmental legal proceeding at issue,
as well as any other proceedings known to be contemplated by governmental authorities.  

If you have any questions about the SEC’s environmental disclosure requirement, please
contact the Office of Chief Counsel in the SEC’s Division of Corporate Finance.  The phone
number is (202) 942-2900.  

[Code of Federal Regulations]
[Title 17, Volume 2, Parts 200 to 239]
[Revised as of April 1, 1999]
From the U.S. Government Printing Office via GPO Access
[CITE: 17CFR229.103]

[Page 349]

TITLE 17–COMMODITY AND SECURITIES EXCHANGES

CHAPTER II-SECURITIES AND EXCHANGE COMMISSION

PART 229–STANDARD INSTRUCTIONS FOR FILING FORMS UNDER SECURITIES ACT
OF 1933, SECURITIES EXCHANGE ACT OF 1934 AND ENERGY POLICY AND
CONSERVATION ACT OF 1975–
REGULATION S-K--Table of Contents

Subpart 229.100-Business

Sec. 229.103  (Item 103) Legal proceedings.

Describe briefly any material pending legal proceedings, other than ordinary routine litigation
incidental to the business, to which the registrant or any of its subsidiaries is a party or of which
any of their property is the subject.  Include the name of the court or agency in which the
proceedings are pending, the date instituted, the principal parties thereto, a description of the
factual basis alleged to underlie the proceeding and the relief sought.  Include similar
information as to any such proceedings known to be contemplated by governmental authorities. 

Instructions to Item 103:
1. If the business ordinarily results in actions for negligence or other claims, no such action

or claim need be described unless it departs from the normal kind of such actions.
2. No information need be given with respect to any proceeding that involves

primarily a claim for damages if the amount involved, exclusive of interest and
costs, does not exceed 10 percent of the current assets of the registrant and its



subsidiaries on a consolidated basis.  However, if any proceeding presents in large decree the
same legal and factual issues as other proceedings pending or known to be contemplated, the
amount involved in such other proceedings shall be included in computing such percentage.
3. Notwithstanding Instructions 1 and 2, any material bankruptcy, receivership, or similar

proceeding with respect to the registrant or any of its significant subsidiaries shall be
described.  

4. Any material proceedings to which any director, officer or affiliate of the registrant, any
owner of record or beneficially of more than five percent of any class of voting securities
of the registrant, or any associate of any such director, officer, affiliate of the registrant,
or security holder is a party adverse to the registrant or any of its subsidiaries or has a
material interest adverse to the registrant or any of its subsidiaries also shall be
described.

5. Notwithstanding the foregoing, an administrative or judicial proceeding (including, for
purposes A and B of the Instruction, proceedings which present in large degree the
same issues) arising under any Federal, State or local provisions that have been
enacted or adopted regulating the discharge of materials into the environment or
primarily for the purpose of protecting the environment shall not be deemed “ordinary
routine litigation incidental to the business” and shall be described if:
A. Such proceeding is material to the business or financial condition of the

registrant;
B. Such proceeding involves primarily a claim for damages, or involves potential

monetary sanctions, capital expenditures, deferred charges or charges to
incomes and the amount involved, exclusive of interest and costs, exceeds 10
percent of the current assets of the registrant and its subsidiaries on a
consolidated basis; or

C. A governmental authority is a party to such proceeding and such proceeding
involves potential monetary sanctions, unless the registrant reasonably believes
that such proceeding will result in no monetary sanctions, or in monetary
sanctions, exclusive of interest and costs, of less than $100,000; provided,
however, that such proceedings which are similar in nature may be grouped and
described generically.  


