SEC Form 8-K: Which Item Numbers Signal Stock Dilution
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Learn which 8-K item numbers can signal offerings, reverse splits, financing deals, and other dilution events.
Form 8-K is the SEC's current report — companies must file it within 4 business days of a "triggering event." But 8-K filings are diverse: some are routine, some are positive news, and some are major dilution signals. The key is knowing which item number you're looking at.
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How 8-K Filing Structure Works
Every 8-K filing identifies which "item" or items apply. The item numbers correspond to specific types of events. A single 8-K can cover multiple items. The subject line in EDGAR typically shows the item numbers: "8-K: Item 1.01 — Entry into a Material Definitive Agreement."
8-K Item Numbers That Signal Dilution
Item 1.01 — Entry into a Material Definitive Agreement ⚠️⚠️⚠️
This is the most important dilution signal in 8-K filings. Item 1.01 requires disclosure when a company enters a material contract. For dilution purposes, look for:
• "Securities Purchase Agreement" — PIPE or ELOC transaction. New shares will be issued to the counterparty.
• "Equity Distribution Agreement" or "Sales Agreement" — ATM program setup. Shares will be sold continuously into the market.
• "Convertible Note Purchase Agreement" — Debt that will convert to shares, often at a discount.
• "Warrant Agreement" (attached to any financing) — Additional future dilution from warrant exercises.
Item 1.02 — Termination of a Material Definitive Agreement
Generally neutral to positive (e.g., terminating an onerous debt agreement). But check what's being terminated — sometimes it's the termination of a partnership that was generating revenue.
Item 5.02 — Departure of Directors or Certain Officers ⚠️
Sudden CFO or CEO departure can be a precursor to financing activity. Departing executives often leave before major restructurings or when financing rounds change the power dynamic. Correlate with recent cash position data.
Item 5.03 — Amendments to Articles of Incorporation or Bylaws ⚠️⚠️
If the amendment increases authorized shares or changes the par value in ways that expand share issuance capacity, this is a direct dilution enabler. It typically follows a DEF 14A shareholder vote that approved the increase.
Item 8.01 — Other Events ⚠️
A catch-all item. Companies sometimes disclose financing-related events here when there's no more specific item number. Securities purchase agreements with unusual structures may appear under 8.01 rather than 1.01. Always read the full filing text when you see 8.01.
Item 3.02 — Unregistered Sales of Equity Securities ⚠️
Discloses when the company has sold shares that weren't registered (exempt from registration). This includes private placements, PIPE transactions, and some ELOC drawdowns before the shares are registered. A high-frequency Item 3.02 filer is continuously issuing unregistered equity — a red flag.
8-K Item Numbers That Generally Don't Signal Dilution
• Item 2.01 — Completion of acquisition/disposition (can be positive)
• Item 4.01 / 4.02 — Changes in accountant (check if there's a going-concern-related dismissal)
• Item 7.01 — Regulation FD disclosure (earnings guidance, investor presentations)
• Item 9.01 — Financial statements and exhibits (usually just paperwork filing)
How to Read an 8-K for Dilution Risk
When you receive an 8-K alert, follow this 90-second triage:
• Which item(s)? If 1.01 or 3.02, read immediately. Others can wait.
• Read the first paragraph — usually summarizes what the agreement covers.
• Find the counterparty name — Is it a known ELOC/PIPE fund? Is it a large institution (more neutral)?
• Find the deal terms — How many shares? At what price? Are warrants included?
• Calculate dilution — New shares ÷ current shares outstanding = dilution percentage.
• Check for registration rights — The agreement may require the company to register shares for resale, signaling near-term selling pressure once the registration is effective.
🚨 The Fastest-Moving 8-K Events
Item 1.01 Securities Purchase Agreements at micro-caps move very fast. By the time the 8-K is published on EDGAR, the counterparty already owns the shares. The market typically reprices within minutes of the filing. TraderTools users receive 8-K alerts within about a minute of EDGAR publication — ahead of most retail-oriented news feeds.
How Quickly to Act on an 8-K Alert
Not all 8-Ks require immediate action. Here's a rough prioritization:
• Within 5 minutes: Item 1.01 Securities Purchase Agreement at a micro-cap with a known ELOC provider at significant discount. This moves stocks immediately.
• Within 30 minutes: Item 1.01 ATM Equity Distribution Agreement. Dilution is ongoing but gradual. Read the terms and reassess position.
• Within 24 hours: Item 5.03 authorized share increase (already passed vote, implications for future raises). Item 5.02 executive departure (assess implications).
• Within 1 week: Item 3.02 unregistered sales (shares already issued, impact already occurred — assess pattern).
Get 8-K Dilution Alerts Within 60 Seconds
TraderTools monitors 8-K filings for all tracked tickers, flags dilution-relevant item numbers, and delivers alerts faster than retail news feeds. Free for 3 tickers.
Start Free Monitoring →
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