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When a 424B5 hits EDGAR, shares are being sold right now. 424B3 means an ATM program is active. These filings move markets and most retail investors never check them. Here's the full guide.
The 424B family of SEC filings are prospectus supplements — documents that accompany or update an existing registration statement. They're filed when a company is actively selling securities. A 424B5 means an offering is executing right now. A 424B3 means an ATM program is drip-selling shares into the market daily.
Most retail investors never look at these filings. Institutional traders monitor them constantly. That's a large part of why institutions almost always get better prices.
The 424B Variants Decoded
• 424B1 — Preliminary prospectus, not final. Filed before pricing is set.
• 424B2 — Final prospectus for securities offered at a fixed price via a traditional underwritten offering. Less common for small-caps.
• 424B3 — Prospectus for securities sold on a "continuous" basis — most commonly used for ATM (at-the-market) programs. If you see multiple 424B3s for the same company over time, the ATM is active and shares are being sold regularly.
• 424B4 — Final prospectus for IPOs and large registered offerings. The "big event" filing.
• 424B5 — Prospectus supplement to an existing S-3 shelf. This is the most urgent signal: a concrete takedown from the shelf is happening now. The pricing, number of shares, and use of proceeds are all in this document.
• 424B7 — Combination of 424B3 and 424B5; used when an ATM program is being activated under an existing shelf.
What to Look for in a 424B5
When a 424B5 hits, read these sections immediately:
• Cover page: Number of shares offered, offering price, gross proceeds. Calculate the discount to current market price.
• Use of proceeds: "Working capital and general corporate purposes" = paying bills. "Repay outstanding indebtedness" = servicing debt or paying off toxic lenders.
• Underwriting section: Who's the placement agent? H.C. Wainwright, Maxim Group, A.G.P. — these firms specialize in small-cap dilutive offerings.
• Lock-up agreements: Are insiders locked up? If not, they may sell alongside the offering.
• Dilution table: Usually shows net tangible book value before and after the offering, quantifying per-share dilution.
The 424B3 ATM Signal
A single 424B3 might just be a technical update to an ATM prospectus. But a pattern of 424B3 filings over weeks and months means the ATM is actively being used. The company is selling shares into the market continuously — no announcement, no deal closing, just persistent daily supply hitting the bid.
Check the frequency: monthly 424B3s suggest moderate ATM activity. Weekly or more frequently suggests aggressive selling. Compare to share count growth in the quarterly 10-Q to quantify how much was actually sold.
Understanding the 424B Family: Why It Matters Beyond the Numbers
The 424B family of SEC filings is often overlooked by retail investors, yet they provide a critical window into a company’s capital structure and future intentions. These filings are not just routine updates—they signal real-time changes in equity issuance that directly impact share prices and shareholder value.
Background: What Makes 424B Filings Unique
Unlike S-1s or 8-Ks, which are more general disclosures, 424B filings are specifically used when a company is selling securities in the public market. The key variants include:
• 424B5: Used for registered offerings where shares are actively being sold.
• 424B3: Indicates an ATM (At-the-Market) program is active, allowing companies to sell shares incrementally over time.
These filings go live on EDGAR immediately when a company begins selling securities, making them valuable for real-time monitoring. Most investors never check these filings because they’re buried in the SEC database and not highlighted by mainstream financial platforms.
Investor Implications: How 424B Filings Move Markets
When a company files a 424B, it’s often because it wants to raise capital. The implications are significant:
• Increased supply of shares dilutes existing shareholders.
• If the offering is priced below market value, it can depress share prices.
• Companies using ATM programs may be signaling financial stress or a lack of confidence in future performance.
For example, a company filing a 424B3 for an ATM program might be raising capital to fund operations, but investors should consider whether this is a temporary need or a sign of deeper issues. Shelf & ATM Monitor tracks such filings in real-time and provides actionable insights.
TraderTools Tools: Making 424B Data Accessible
TraderTools’s suite of tools allows investors to parse the often-overlooked 424B data. Our TraderTools and help identify companies with recent or upcoming 424B filings, while our Warrant Tracker flags dilutive instruments that may accompany these offerings. These tools are essential for anyone trying to stay ahead of market-moving events.
Related Concepts: What You Should Know
To fully understand the impact of 424B filings, investors should also be familiar with:
• Shelf Registrations: A company can register securities for future sale over a two-year period.
• At-the-Market (ATM) Offerings: These allow companies to sell shares gradually, often at market price.
• Dilution Impact: The extent to which new share issuance reduces earnings per share and ownership percentage.
Pro Tip: If you see a 424B filing, especially a 424B3, check if the company has recently issued warrants or used a shelf registration. These often go hand-in-hand and can signal major capital structure changes.
For more detailed insights into how companies are raising capital, visit our Shelf & ATM Monitor or explore recent filings in our TraderTools.
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