
On the Radar 
SEC Comment Letter Considerations, Including 
Industry Insights
Despite the global pandemic that has continued to affect markets worldwide over the past two years, the 
SEC remained steadfast throughout 2021 to provide investors continued support and oversight during such 
challenging times. In addition to acquiring new leadership with the appointment of Gary Gensler as chair of the 
SEC in April 2021, the Commission oversaw exponential growth in the capital markets through traditional initial 
public offerings (IPOs) and special-purpose acquisition companies (SPACs), significant growth in crypto assets, 
and the rise of financial technology and data analytics.

To help the SEC meet its responsibilities under the Sarbanes-Oxley Act, the SEC’s Division of Corporation Finance 
(the “Division”) continues to selectively review documents filed by registrants under the Securities Act of 1933 
and the Securities Exchange Act of 1934. Under the Division’s filing review process, the Division performs some 
level of review of each registrant at least once every three years. However, many registrants are reviewed more 
frequently, and they may or may not receive a comment letter from the Division.
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By the Numbers
In spite of the challenges facing registrants in the current year, the number of comments issued by the SEC staff 
was the lowest it has been in recent years. Here’s how the numbers1 have played out over the past five years:

Review year 2021 saw a decline in reviews with comment letters of approximately 23 percent from the prior 
year, extending the downward trend over the past five years. The SEC has consistently prioritized the reviews 
of accelerated and large accelerated filers; as a result, these filers were subject to approximately 80 percent 
of the reviews with comment letters in the current year even though they represented only 40 percent of the 
registrants that were eligible for a filing review. In addition, during the current year, approximately 54 percent of 
reviews with comment letters were of registrants generating $1 billion or more of revenue, although registrants 
in this category represented only 23 percent of the registrants that were eligible for a filing review.

1 Unless noted otherwise, comment letter trend information in this publication:
• Was derived from data provided by Audit Analytics.
• Is related to reviews conducted by the Division of Forms 10-K, 10-K/A, 10-Q, and 10-Q/A (which are referred to generally as “filings”).
• Is based on SEC uploads (i.e., comment letters that the SEC issued to registrants) and does not include registrant responses.
• Does not include the SEC’s “closing letter” communicating that its review is complete.
• Includes only information related to reviews that have been closed and subsequently posted to EDGAR. Accordingly, the statistics presented in the 

tables and charts below may be affected by reviews that are still ongoing or have recently been closed.
• Pertains to 12-month periods ended July 31 (“review years”).
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Top 10 Topics in Reviews

The table below summarizes comment letter trends by topic in the 12-month period ended July 31, 2021 
(“review year 2021” or the “current year”).

Review Year 2021

Topic

Number of 
Reviews 
With a 

Comment 
on Topic

Percentage  
of All  

Reviews Rank

Change 
in Rank 

From 
Prior  
Year

MD&A: 1 1

     Results of operations 112 26%

     Liquidity 29 7%

     Critical accounting 
       policies and estimates

21 5%

     Contractual 
       obligations

1 <1%

Non-GAAP measures 146 34% 2 1

Signatures, exhibits, and  
  agreements 

81 20% 3 2

Segment reporting 71 17% 4 —

Revenue recognition 58 13% 5 2

Fair value 38 9% 6 —

Intangible assets and  
  goodwill (tie)

35 8% 7 2

ICFR (tie) 35 8% 7 —

Inventory and cost of sales 25 6% 9 1

Contingencies 23 6% 10 2

The topics that constitute this year’s top 10 list are largely consistent with last year’s list. MD&A and non-GAAP 
measure disclosures continue to be the two most significant sources of SEC staff comments, and given that 
many registrants will soon be required to apply the provisions of the SEC’s new final rule amending MD&A, we 
expect comments in this area to remain high. While the number of reviews with comments in nearly all of the 
top 10 categories declined during the current year, we saw an increased number of reviews with comments on 
signatures, exhibits, and agreements (which was largely attributable to a rise in the number of first-time issuers) 
and heightened SEC staff scrutiny of “exclusive forum” provisions in registrants’ charters, bylaws, and articles of 
incorporation. Although not identified as a top 10 topic, COVID-19 has been the source of a number of SEC staff 
comments issued over the past year, which have focused on disclosures related to the pandemic’s effect on a 
registrant’s (1) risk factors, (2) MD&A, (3) early-warning disclosures related to impairments, and (4) COVID-19-
related adjustments to non-GAAP measures.

A number of the aforementioned trends are likely to continue in years to come since comment letter topics 
have been largely consistent year over year. While it is difficult to predict what new comment letter trends are 
on the horizon, we look to the Commission’s priorities to help us predict topics of focus in the coming year. 
Recent SEC disclosure rules and interpretive guidance related to significant acquisitions and dispositions, pro 
forma financial information, registered debt securities, human capital resources, MD&A, and key performance 
indicators and metrics may result in increased focus and scrutiny from the SEC staff. We also expect the staff to 
continue monitoring the effects of the COVID-19 pandemic and perhaps focus future comments on accounting 
and reporting related to the pandemic and the associated economic uncertainty. As noted in the next section, 
we have recently started to see public comments on climate-related disclosures, and we believe that the staff is 
likely to continue focusing on this issue in the coming year.

https://www.sec.gov/rules/final/2020/33-10890.pdf
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Priorities on the Horizon
Notwithstanding the incremental workload caused by the pandemic and the demands on the SEC staff as 
the capital markets experience unprecedented expansion, the SEC’s planned oversight, rulemaking, and 
enforcement work continues. As registrants start to prepare for the 2021 annual reporting cycle, they may find it 
helpful to consider the following SEC priorities:

Investor protection 

In working to protect investors, the SEC is guided by five core principles:

• Focus on the retail investor.

• Hold individuals accountable.

• Keep pace with technological change.

• Impose remedies that most effectively further enforcement goals.

• Continually assess the allocation of SEC resources.

Rulemaking 

In June 2021, the SEC announced its regulatory agenda under Chair Gensler, with 
planned rulemaking related to disclosures about topics that include (1) climate 
change, (2) human capital management, (3) board diversity, (4) cybersecurity, and 
(5) SPACs.

Facilitating capital 
formation 

The Commission has experienced an unprecedented wave of traditional IPOs and a 
record surge in nontraditional IPOs by SPACs. The SEC staff has observed that the 
number of traditional IPOs this year is almost double that of last year, and that the 
number of SPAC IPOs this year is four times that of last year (which was also high). 
The SEC has also seen a substantial increase this year in registration and proxy 
statements associated with the merger of a SPAC and a private operating company 
(commonly referred to as a de-SPAC transaction). Given the surge in SPAC IPOs and 
de-SPAC transactions, Chair Gensler has asked the SEC staff for recommendations 
about enhancing disclosures related to these investments.

Climate-change disclosures 

During 2021, the SEC has increased its focus on climate-related disclosures. For 
example, it has assessed the extent to which public companies have provided 
information that is consistent with the SEC’s 2010 interpretive release Commission 
Guidance Regarding Disclosure Related to Climate Change. The release identifies 
four topics related to climate change that public companies should consider when 
assessing what information to include in their filings under existing SEC disclosures 
requirements:

• The impact of legislation and regulation.

• International accords.

• Indirect consequences of regulation or business trends.

• Physical impacts of climate change.

The Division recently released a sample letter that highlights the types of comments 
that the SEC staff may issue, primarily focusing on disclosures in the business, 
risk factors, and MD&A sections of filings. For more information, see Deloitte’s 
September 27, 2021, Heads Up.

https://www.reginfo.gov/public/do/eAgendaMain?operation=OPERATION_GET_AGENCY_RULE_LIST&currentPub=true&agencyCode=&showStage=active&agencyCd=3235&csrf_token=7CE97CC2D49C9B6B70868F7B2752E582C86F1945A4A46F34426C18AF1ABE101E611318F64B67159C3A36E7556BD0FB872C8F
https://www.sec.gov/rules/interp/2010/33-9106.pdf
https://www.sec.gov/rules/interp/2010/33-9106.pdf
https://www.sec.gov/corpfin/sample-letter-climate-change-disclosures
https://dart.deloitte.com/USDART/home/publications/deloitte/heads-up/2021/sec-comments-climate-change-disclosures
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(Table continued)

Financial technology 

While advances in technology and finance have provided greater access, innovation, 
and competition to the U.S. markets, the Commission is focused on ensuring that it 
can achieve its core public goals with appropriate protections for everyday investors. 
The Commission also has a number of projects on crypto finance, and Chair Gensler 
has made more robust oversight and investor protection in this area a priority. In 
addition to rulemaking, the SEC has undertaken a number of enforcement matters 
related to cybersecurity and digital asset offerings.

Disclosures about  
evolving risks 

The SEC has been devoting more attention to disclosures about evolving risks. 
As global markets evolve and information technology advances, the Commission 
continues to focus on registrants’ disclosures related to matters such as 
cybersecurity, Brexit, LIBOR transition, intellectual property and technology risks, the 
effects of COVID-19, and climate change.

For a comprehensive discussion of comment letter trends affecting SEC filers, see Deloitte’s Roadmap SEC 
Comment Letter Considerations, Including Industry Insights. 
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This publication contains general information only and Deloitte is not, by means of this publication, rendering 
accounting, business, financial, investment, legal, tax, or other professional advice or services. This publication 
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subsidiaries.
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Dbriefs for Financial Executives 
We invite you to participate in Dbriefs, Deloitte’s webcast series that delivers practical strategies you need to stay 
on top of important issues. Gain access to valuable ideas and critical information from webcasts in the “Financial 
Executives” series on the following topics: 

• Business strategy and tax. • Financial reporting. • Tax accounting and provisions.

• Controllership perspectives. • Governance, risk, and 
compliance.

• Transactions and business 
events.

• Driving enterprise value. • Innovation in risk and controls.

Dbriefs also provides a convenient and flexible way to earn CPE credit — right at your desk.  

Subscriptions
To subscribe to Dbriefs, or to receive accounting publications issued by Deloitte’s Accounting and Reporting 
Services Department, please register at My.Deloitte.com. 

The Deloitte Accounting Research Tool
Put a wealth of information at your fingertips. The Deloitte Accounting Research Tool (DART) is a comprehensive 
online library of accounting and financial disclosure literature. It contains material from the FASB, EITF, AICPA, 
PCAOB, and SEC, in addition to Deloitte’s own accounting manuals and other interpretive guidance and 
publications.

Updated every business day, DART has an intuitive design and navigation system that, together with its powerful 
search and personalization features, enable users to quickly locate information anytime, from any device and 
any browser. While much of the content on DART is available at no cost, subscribers have access to premium 
content, such as Deloitte’s FASB Accounting Standards Codification Manual. DART subscribers and others can also 
subscribe to Weekly Accounting Roundup, which provides links to recent news articles, publications, and other 
additions to DART. For more information, or to sign up for a free 30-day trial of premium DART content, visit 
dart.deloitte.com.
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