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REGULATION S-K AMENDMENTS
• As part of the SEC’s disclosure effectiveness initiative, the SEC adopted 

amendments in August 2020, which become effective in November 2020, to 
Regulation S-K

• The amendments address changes to: the Business section; the Legal 
Proceedings section, and the Risk Factors section in forms, including 
registration statements that reference the S-K requirements
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BUSINESS DISCLOSURE
• The amendments take a more principles-based approach

• Rely on a company’s management to evaluate the significance of information 
in the context of the company’s overall business and financial circumstances

• The SEC has amended Item 101(a) of Regulation S-K (General development of 
business) and Item 101(c) of Regulation S-K (Description of business)
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GENERAL DEVELOPMENT OF BUSINESS
• The amendments to Item 101(a) require disclosure of developments only to the extent the 

information is “material to an understanding of the general development of the business” 

• As amended, the rule provides a non-exclusive list of four topics that should be considered for 
inclusion in this discussion

• The SEC has eliminated the prescribed five-year timeframe for business development disclosure, 
requiring companies to focus on information that is material to understanding the development 
of their business without regard to a specific timeframe

• A company is allowed to forgo providing a full discussion of the general development of its 
business for a filing, other than an initial registration statement, if it provides an update to the 
general development of its business, disclosing all of the material developments that have 
occurred since the most recent registration statement or report that includes a full discussion of 
the general development of its business

• To do so, the company must incorporate by reference, and include one active hyperlink to a 
single, previously filed registration statement or report that includes, the full discussion of the 
general development of the company’s business
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DESCRIPTION OF BUSINESS
• The SEC has made principles-based revisions to Item 101(c)

• Item 101(c) amended to contain a non-exclusive list of disclosure topics to be 
discussed in the context of the description of a company’s business. These 
topics are not line-item requirements. However, to the extent material to an 
understanding of a company’s business, disclosure relating to the identified 
topics is required. 
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LEGAL PROCEEDINGS
• The SEC amended Item 103 of Regulation S-K (Legal proceedings) to expressly state that 

required information “may be provided by hyperlink or cross-reference to legal 
proceedings disclosure elsewhere in the document, such as in Management’s Discussion 
& Analysis (MD&A), Risk Factors and notes to the financial statements.” 

• The amendments to Item 103 also raise the threshold for disclosure of environmental 
proceedings to which a governmental authority is a party from $100,000 to $300,000. 
Alternatively, a company has the flexibility to select a different threshold that

• It determines is reasonably designed to result in disclosure of any such proceeding that is material to 
the business or financial condition is disclosed, 

• It discloses (including any change thereto) in each annual and quarterly report, and

• Does not exceed the lesser of $1 million or 1% of the current assets of the company and its subsidiaries 
on a consolidated basis.
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RISK FACTORS
• The SEC has revised Item 105 of Regulation S-K (Risk factors) to address its concerns about the 

lengthy and generic nature of current risk factor disclosure

• Amendments require a risk factor summary of not more than two pages if the risk factor 
discussion exceeds 15 pages

• Summary must contain a series of concise bulleted or numbered statements summarizing the 
principal factors that make an investment in the company or offering speculative or risky and has 
to appear in the forepart of the prospectus or annual report, as applicable

• Summary does not have to contain all of the risk factors described in the full risk factor discussion

• Companies may prioritize certain risks in, and omit others from, the summary

• SEC also changed the risk factor disclosure standard contained in Item 105 from the “most 
significant” risks to “material” risks

• Amendments require companies to organize their risk factor disclosure under relevant headings
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AMENDMENTS TO GUIDE 3
• SEC adopted changes to the specialized disclosures, now contained in Industry Guide 3, 

for banks and savings and loan registrants

• Rules rescind Industry Guide 3, Statistical Disclosure by Bank Holding Companies 
(Guide 3)

• Codify certain Guide 3 disclosures into a new Subpart 1400 of Regulation S-K

• According to the SEC, the rules aim to streamline compliance efforts and decrease 
reporting burdens for registrants and to enhance comparability among issuers

• Subpart 1400 applies to:

• a bank, bank holding company, savings and loan association, or savings and loan holding company 
(collectively, bank and savings and loan registrants)

• both domestic registrants and foreign registrants
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REPORTING PERIOD
• Subpart 1400 reduces the reporting periods previously required under Guide 

3 and aligns them with the relevant annual periods required by SEC rules for a 
registrant’s financial statements

• Guide 3 defines “reported period” as (i) five years of loan portfolio and 
summary of loan loss experience data, (ii) three years for all other 
information, except that, (iii) for all types of information (including under 
items (i) and (ii) above), registrants with less than $200 million of assets or 
$10 million or less of net worth may choose to present only two years of the 
required information

• “Reported period” includes any additional interim period “necessary to keep 
the information from being misleading,” and such additional interim period 
should be included “if a material change in the information presented or the 
trend evidenced thereby has occurred.”
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REPORTING PERIOD
• Under Subpart 1400, “reported period” is now defined as (1) for all 

disclosures, each annual period required by SEC rules for a registrant’s 
financial statements and (2) any additional interim period subsequent to the 
most recent fiscal year-end if a material change in the information presented 
or the trend evidenced thereby has occurred. The SEC did not adopt the 
proposals that would have required certain credit ratio disclosures for each of 
the registrant’s last five fiscal years in initial registration statements or offering 
statements. The final rules limit the required credit ratio disclosures to the 
periods for which financial statements are required

• As a result, Subpart 1400 would generally reduce the reporting periods and 
align them with the number of years required by Regulation S-X to be 
presented in a registrant’s financial statements.
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DISCLOSURE AREAS COVERED
• Subpart 1400 is organized as follows and covers five disclosure areas identified by 

Items 1402 to 1406 below:

• Subpart 1400 - Disclosure by Bank and Savings and Loan Registrants

• Item 1401. General Instructions 

• Item 1402. Distribution of assets, liabilities and stockholders’ equity; interest rates; and 
interest differential

• Item 1403. Investments in debt securities

• Item 1404. Loan portfolio

• Item 1405. Allowance for Credit Losses

• Item 1406. Deposits
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DISCLOSURE AREAS COVERED
• For each reported period, the registrant must present average balance sheets, 

which may be condensed from consolidated financial statements, provided that 
the condensed average balance sheets indicate the significant categories of 
assets and liabilities, including all major categories of interest-earning assets and 
interest-bearing liabilities.

• Major categories of interest-earning assets must include, if material, loans, 
taxable investment securities, non-taxable investment securities, interest-bearing 
deposits in other banks, federal funds sold, securities purchased with agreements 
to resell and other short-term investments. Major categories of interest-bearing 
liabilities must include, if material, savings deposits, other time deposits, federal 
funds purchased, securities sold under agreements to repurchase, commercial 
paper, other short-term debt and long-term debt.
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DISCLOSURE AREAS COVERED
• Item 1402: Distribution of Assets, Liabilities and Stockholders’ Equity; Interest Rates; and Interest 

Differential 

• Codifies the requirements currently required by disclosure area item one of Guide 3.

• For each period, the registrant must present an analysis of net interest earnings as follows:

• For each major category of interest-earning asset and each major category of interest-bearing liability, the 
average amount outstanding during the period and the interest earned or paid on such amount;

• The average yield for each major category of interest-earning assets;

• The average rate paid for each major category of interest-bearing liabilities;

• The average yield on all interest-earning assets and the average rate paid on all interest-bearing liabilities;

• The net yield on interest-earning assets; and

• At the registrant’s option, its analysis in connection with the average balance sheet that is required by this rule.

• For the interest rates and interest differential analysis, the registrant must provide certain 
disaggregated disclosures.
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DISCLOSURE AREAS COVERED
• Item 1403: Investments in Debt Securities

• Item 1403 streamlines a number of the investment portfolio disclosures currently required by 
item 2 of Guide 3 so that the relevant disclosure item required will now be the “weighted 
average yield of each category of debt securities not carried at fair value through earnings for 
which disclosure is required in the financial statements,” presented for a specified range of 
maturities (e.g., due one year or less, within five years, within five to ten years, and after ten 
years).

• The registrant must also disclose how the weighted average yield has been calculated.

• Item 1403 does not codify a number of the investment portfolio disclosures currently 
required by item 2 of Guide 3, such as book value information, maturity analysis of book 
value information, and disclosures related to investments exceeding 10% of stockholders’ 
equity (e.g., issuer name, aggregate book value and aggregate market value of issuer’s 
securities).

• Item 1404 streamlines a number of the loan portfolio disclosures currently 
required by item 3 of Guide 3
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DISCLOSURE AREAS COVERED
• Item 1405 streamlines a number of the summary of loan loss experience disclosures currently required by 

item 4 of Guide 3, retains but updates the existing ratio of net charge-offs to average loans outstanding 
under Guide 3 and adds three additional credit ratios related to allowances for credit losses.

• For each reported period, a registrant must disclose the following credit ratios, along with each 
component of the ratio’s calculations:

• Allowance for credit losses to total loans outstanding at each period end;

• Nonaccrual loans to total loans outstanding at each period end;

• Allowance for credit losses to nonaccrual loans at each period end; and

• Net charge-offs during the period to average loans outstanding during the period.

• The ratio for loan category for which disclosure is required in the financial statements is required to be 
disclosed. The registrant must provide a discussion of the factors that led to material changes in the 
above ratios or their related components for the periods presented. Item 1405 codifies the requirement 
to provide a tabular allocation of the allowance disclosures based on the loan categories presented in the 
registrants’ US GAAP financial statements for GAAP filers. This requirement does not apply to IFRS 
registrants, because IFRS already requires this disaggregated information in the financial statements.
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DISCLOSURE AREAS COVERED
• Item 1406 codifies a majority of the deposit disclosures currently required by 

item 5 of Guide 3, with some revisions.

• For each reported period, a registrant must present separately the average 
amount of, and the average rate paid on, each of the following deposit categories 
that are in excess of 10% of average total deposits:

• Non-interest-bearing demand deposits;

• Interest-bearing demand deposits;

• Savings deposits;

• Time deposits; and

• Other.
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DISCLOSURE AREAS COVERED
• Additional categories that describe the nature of the deposits can be used if the registrant 

believes them to be more appropriate.

• If material, the registrant must:

• present separately domestic deposits and foreign deposits for the amounts reported for the above categories

• disclose separately the aggregate amount of deposits by foreign depositors in domestic offices, without 
identifying the nationality of the depositors

• as of the end of each reported period, present separately the amount of uninsured deposits

• Also, as of the end of the latest reported period, the registrant must state:

• the amount outstanding of the portion of U.S. time deposits, by account, in excess of the Federal Deposit 
Insurance Corporation insurance limit or similar state deposit insurance scheme and time deposits that are 
otherwise uninsured by time remaining until maturity of (1) 3 months or less; (2) over 3 through 6 months; (3) 
over 6 through 12 months; and (4) over 12 months
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EFFECTIVE DATES
• The final rules must be applied for the first fiscal year ending on and after 

December 15, 2021.

• A registrant that is filing an initial registration statement is not required to apply the final 
rules until an initial registration statement is first filed containing financial statements for 
a period on or after the mandatory compliance date.

• Voluntary early compliance is permitted in advance of the mandatory 
compliance date, provided that the final rules are applied in their entirety 
from the date of early compliance.
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