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The Honorable Mary Jo White
Chair
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Dear Chair White,
I write to follow up on your testimony on the "Disclosure Effectiveness Initiative" before
the U.S. Senate Committee on Banking, Housing, and Urban Affairs on June 14 1h and to renew
my objections to any efforts by the Securities and Exchange Commission ("SEC" or
"Commission") to limit disclosure requirements in ways that would harm investors.
Based on public statements by you and other senior SEC officials, the Initiative appears
focused on changing SEC rules to permit publicly traded corporations to disclose less
information to their investors and the public. I am deeply concerned that the SEC has spent
significant agency time and resources on this Initiative without a clear congressional directive,
while simultaneously failing to finalize congressionally mandated rules under the 2010 Dodd
Frank Wall Street Reform and Consumer Protection Act. I am also concerned that the SEC has
attempted to portray this work as a pro-investor effort designed to solve "information overload"
- a problem that the Commission has never been able to document and that analysts have
described as a "myth." 1
As you move forward - either with this Initiative or with the narrower disclosure review
mandated in the Fixing America's Surface Transportation ("FAST") Act that Congress passed in
December of last year - I urge you to re-focus the agency's efforts on the interests of investors,
not the large corporations that are seeking to limit disclosures. Anything else would be an
abdication of the SEC's mission "to protect investors, maintain fair, orderly, and efficient
markets, and facilitate capital formation. "2
The remainder of this letter describes my concerns in additional detail.
I.

The Disclosure Effectiveness Initiative Went Well Beyond Any Congressional
Mandate.

1 Gretchen Morgenson, "FASB Proposes to Curb What Companies Must Disclose," New York Times (Jan. 2, 2016)
(online at http://www.nytimes.com/2016/0 I /03/business/fasb-proposes-to-curb-what-companies-must
disclose.html? r=O).
2
Securities and Exchange Commission, "What We Do" (online at https://www.sec.gov/about/whatwedo.shtml).

Table I. Disclosure Effectiveness Initiative Timeline
Details
Action
Date
Congress passes the Dodd-Frank Wall Street The law required the SEC to establish new
Reform and Consumer Protection ("Dodd
offices, issue reports, and finalize new rules-
July 2010
Frank") Act
including rules to enhance disclosure.
Among other provisions, the law mandated that
the SEC conduct a review ofthe registration
requirements in Regulation S-K to "determine
how such requirements can be updated to
Congress passes the Jumpstart Our Business
modernize and simplify the registration
April 2012
Startups ("JOBS") Act
process... for...emerging growth companies" and
produce a report with "specific recommendations"
on how to make the reporting process Jess
burdensome for emeroin
owth com anies.
Under then-Chair Mary Schapiro, the SEC's
Division of Corporation Finance implemented
new registration procedures for emerging growth
April SEC begins implementing the JOBS Act
companies and issued a set of "frequently asked
December 2012
questions" to help small companies register and
dere ister with the Commission.
Mary Jo White sworn in as Chair ofthe SEC
April 2013
The first, "The Importance of Independence,"
chastised Congress for requiring the SEC to
increase disclosure and criticized Dodd-Frank; the
Chair White gives two speeches on the
second, "The Path Fo1ward on Disclosure,"
October 2013
SEC's disclosure powers
warned of"information overload" and set the
stage for the SEC's recent disclosure reform
efforts.
The report went well beyond the narrow mandate
ofthe JOBS Act, instead including a "full review
of Regulation S-K" for "all issuers," not just
SEC's Division of Corporation Finance
emerging growth companies. TI1e Report called
December 2013 issues its Report on Review ofDisclosure
for an expanded review of the Commission's
Requirements in Regulation S-K
disclosure requirements, including Regulation S
X.
Keith Higgins, Director ofthe Division of
Corporation Finance, announced the Initiative and
SEC announces Disclosure Effectiveness
April 2014
promised to "reduce the burdens on
Initiative
com anies ... wherever we can."
The FAST Act calls for an additional SEC review
Congress passes the Fixing America's
December 201S Surface Transportation ("FAST"} Act
of Regulation S-K.
SEC releases its Concept Release on
Business and Financial Disclosure Requtred
April 2016
by Regulation S-K
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