
A question of 
quality: How to 
improve SEC 
disclosure
SEC disclosure requirements have

prompted debate among key 

stakeholders about the right

path forward

When Congress created the modern 
corporate disclosure regime in 1933 with 
the passage of the Securities Act, the 
lawmakers likely could not fathom the 
scale to which financial reporting would 
grow 80 years later. And indeed, it has 
grown immensely. Yet with the exception 
of small periodic reforms, the Securities 
and Exchange Commission (SEC) has 
rarely made changes to corporate 
disclosure requirements since then.

But after the JOBS Act of 2012 forced 
the Commission to consider reporting 
requirements for "emerging growth 
companies" and mandated a study on 
Regulation S-K, their findings suggested 
a larger project. "The study basically said, 
'Gee, what we really want to do is a more 

The SEC launched its "disclosure effectiveness" project in 2013, and this 
year the Commission set its sights on revising Regulation S-K and doing 
away with redundant information. What do experts think about the efforts?

comprehensive review and potential 
reform of our whole disclosure system,'" 
explained Robert Herz, a former chairman 
of the Financial Accounting Standards 
Board. In April 2016, the SEC voluntarily 
came out with a 341-page concept release 
reviewing the requirements for S-K.

As it turned out, people had a lot of 
opinions on this subject. Two months 
later, the SEC had received hundreds 
of comments from lawmakers, officials, 
academics, and corporate executives. 
They also received more than 25,000 
copies of form letters, many of which 
asked for more sustainability information. 
In July 2016, the SEC made a separate 
proposal to eliminate overlapping 
provisions on disclosure forms as well.
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Is less disclosure more effective?

With multiple releases related to disclosure in 
2016, the SEC opened up a controversial can of 
worms. Five experts give their opinions about 
the Commission's proposals.

Mergermarket    How effective do you think the disclosure changes 
proposed by the SEC in April and July 2016 would  
be in achieving more efficient disclosure processes? 
And more generally, which specific areas of disclosure 
do you think are most in need of reform?

  These are just concept releases right now, and when 
the SEC has a really big project, they do a concept 
release even before the proposing release. That's 
what is happening here, and what that means is that 
this a multi-year project – in fact, it might be a decade-
long project.

What will probably happen is that there will be 
proposals regarding small, niche areas, since that  
is really the only way for an agency to approach rule-
making of such a large scale like this. The reason  

Broc Romanek, 
TheCorporateCounsel.net 

“I think any reform 
should start at a 
high level and 
say, 'Okay, what 
do people really 
want to read?' A lot 
of the disclosure 
we're getting is ... 
not market-moving 
information."

B. Romanek, 
TheCorporate 

Counsel.net
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is that if the proposal is too big, there  
will be some controversial parts that will 
cause it to stall, particularly because 
the rule-making of any federal agency 
can now become politicized. Federal 
agencies also need to go through a 
cost-benefit analysis now, which by itself 
requires an agency to do a lot more 
homework before they propose and  
then adopt a rule.

As for which areas I think are most in 
need of reform, in my opinion there are 
two main high-value things investors are 
looking for. One of them is what I would 
call “straight talk.” This is the way Warren 
Buffett writes for Berkshire Hathaway 
– his annual report is very popular 
because it's straightforward, written in a 
conversationalist style. I believe he writes 
it himself – it's definitely not the CEO's 
lawyer writing it – and he's telling it like 
it is. He's one of the only people to do it, 
and that is something that investors clearly 
want but CEOs aren't doing.

The second valuable type of information 
that investors are really looking for is 
forward-looking information. Again, 
even though there is safe harbor in the 
securities laws to protect companies 
from liability to some extent, there is still 
some risk. In hindsight, if some forward-
looking disclosure is wrong, a company 
can likely get sued if the stock price falls. 
So there just isn't that much forward-
looking information, and analysts and 
investors have to find other ways to do 
their homework on companies. Part of 
that forward-looking information, and part 
of what Warren Buffett writes about, is 
strategy. Strategy is part of these first two 
things that I mentioned – people want 
companies to talk more clearly about what 
their strategy is for the future.
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There you also have competitive harm 
concerns – you don't want to tip off your 
competitors regarding your strategy.  
But those are really the things that could 
probably boost disclosure the most. 
These are all high-level, but I think any 
reform should start at a high level and 
say, "Okay, what do people really want 
to read?" A lot of the disclosure we're 
getting is really secondary and not 
market-moving information.

  I think the rule changes proposed by the 
SEC would be very effective in improving 
disclosures and making them more 
user-friendly and transparent. Eliminating 
outdated disclosure requirements, such  
as the need to include the registrant’s 
stock price performance and certain 
financial ratios, would also be a useful 
step I think. Similarly, I think it's useful to 
eliminate repetitive disclosures that could 
be contained in one static “company 
document.” In my opinion, the areas most 
in need of attention are the risk factors 
section and the MD&A section.

Risk factor disclosure has become so 
lengthy so as not to be helpful to a 
potential investor. Registrants and their 
counsel are appropriately concerned about 
mitigating the risk of future litigation and 
respond to their concerns by including 
within the risk factors section numerous 
risks, including some generic risks, which 
may affect the registrants’ businesses and 
financial results. However, many registrants 
and their counsel choose to over-disclose. 
While some commenters may observe that 
the length of risk factors or the number 
of risk factors does not pose a concern 
for potential investors, I believe that the 
disclosures may become so lengthy that a 
retail investor may have difficulty identifying 
those risks that are truly significant.

A. Pinedo, Morrison 
Foerster
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  We’ve done a lot of work in this space 
over the past few years, including in two 
recent responses to the SEC releases. 
By way of background, the FEI has a 
number of technical committees, the most 
prominent of which is the Committee on 
Corporate Reporting (CCR), and it is made 
up of approximately 45 of the Fortune 100 
principal accounting officers, controllers, 
and other financial executives. To give you 
an idea of the magnitude, they collectively 
represent about US$5tn in market 
capitalization – so it’s a big group.

Our point of view is that we're supportive 
of the SEC's initiatives to review and 
improve disclosures for the benefit of 
investors. We feel that the SEC should 
focus on three areas. The first of these is 
the need for a principal-based framework. 
It's our view that a principle-based 
framework that is appropriately designed 
with clearly stated objectives provides the 
best foundation to deliver decision-useful 
information to investors and users of 
financial statements. That was one of the 
questions asked in the concept release.

Another point we make is that materiality 
is a key component of this. It should 
be the primary consideration for 
determining what gets disclosed and  
to what extent. What does that mean? 
It means that bright-line disclosures are 
unnecessary. Materiality should be the 
basis for disclosing certain things, and 
bright-line disclosures don't consider 
materiality at all. In some cases, they 
force companies to disclose things that 
they otherwise wouldn't but are clearly 
immaterial to investors overall.

We also believe that disclosure should  
be flexible. In general, if you have 
a flexible disclosure that's based 

on meaningful material factors for a 
registrant's industry and business, that 
provides the framework for which  
a company can disclose information  
in the most effective way possible. MD&A  
is a good example of this – MD&A is rather 
flexible in terms of how companies are 
able to describe their businesses, and  
it has arguably stood the test of time.

And lastly, but importantly, we encourage 
the SEC to continue encouraging 
registrants to voluntarily improve their 
disclosures. (See p. 12 for more on 
voluntary disclosure efforts – Ed.)

  I'm an active manager of publicly traded 
equities, and as a fundamental investor  
I primarily do bottom-up research. I focus 
on a company’s business operations, 
and corporate disclosures are a really 
important part of that. As an investor, 
there's no question that there is an issue 
of information overload, which creates 
a big burden for reporting companies 
and users of financial statements alike. 
The challenge for investors is to figure 
out what is relevant, which can be like 
searching for a needle in a haystack. On 
the other side, issuers are often motivated 
by a concern about legal implications 
of disclosure. So it's like entropy – you 
have perpetually more disclosure, without 
ever any roll-back. So the challenge 
is to balance the tension of having a 
good regulatory framework for required 
disclosure but also step back and allow 
management to really curate what they 
think is relevant and present a more 
concise view of what is material to their 
business, which will allow the investor  
to key in on those issues.

  Regarding the SEC’s current initiative,  
I would cite the explosion of comments 

D. Hanson, 
Jarislowsky Fraser

E. Bradbury, FEI   



Question of quality: How to improve SEC disclosure    I   5

they received and say that they clearly 
struck a nerve. There was a huge volume 
of comments and they were highly 
substantive. Interestingly, some of them 
actually came from other government 
agencies, such as the EPA, as well as from 
many lawmakers. Some of the dialogue 
the SEC has had revolves around going 
to a uniform set of disclosures across 
government, and there could be a real 
harmony and elegance to that, in principle.

Mergermarket    Critics such as Senator Elizabeth Warren 
have argued that the SEC disclosure 
effectiveness initiative is designed only 
to make things easier for filers (especially 
large corporates), not to help investors or 
actually improve disclosure of financials. 
Where do you think the SEC’s priorities lie 
– more with filers, or more with investors?

  The SEC’s priorities lie with protecting 
investors while continuing to promote 
capital formation. The SEC was not 
intended to discharge a political mandate 
and should not be politicized.

  First of all, the SEC’s initiative was actually 
mandated – it came out of the JOBS act. In 
a broader context, the SEC mission relates 
to both investor protection and to the 
efficiency and effectiveness of our capital 
markets and overall capital formation. It's 
not just investor protection – that's a very 
important part of it, and disclosure an 
important part of that – but it’s not the only 
component. When I served as chairman 
of the Financial Accounting Standards 
Board, we issued disclosure standards 
as well as accounting rules, and the first 
place you start is, "What do investors want 
and need?" At the same time, you also 
have to look at the cost effectiveness of 
rule changes. So, you try to get input 
from both sides, as well as from other 

knowledgeable stakeholders, and look  
at costs and benefits intensively. I would 
hope that is the approach taken by the SEC 
in this whole endeavor.

 I would say that what they've come up 
with so far is quite promising. Whether 
it will go anywhere is another question. 
One of the problems with the SEC is 
that the half-life of a chairman, a chief 
accountant, and other key people is 
two to four years at most, and then 
somebody else comes in. The question 
is whether it can be sustained or not. 
For example, they had a very big similar 
reform effort in the 1990s and it didn't get 
very far. I think most stakeholders in the 
reporting system, including a number of 
knowledgeable investors and analysts, 
agree that it is time to modernize and get 
rid of outdated requirements, put things 
in better context, and broaden some of 
the information that gets included. I think 
the time is right for that.

  Transparency is a good thing for investors. 
But looking at where we are today, 
the information overload can be more 
obfuscating than helpful. There's still a 
securities industry classification code for 
buggy-whip manufacturers, for instance, 
so there is room to take stock of where 
we are today. That is the counterpoint 
to Senator Warren’s argument: less 
sometimes is more, as long as it's focused 
on the material issues. And you balance 
that with the fact that there is clearly a role 
for protection and a disclosure framework. 
The other point I would make is that 
without the heavy hand of government 
intervention or required disclosure, there 
is a natural market-driven motivation that 
can be very positive. If you let the markets 
work, they tend to reward high-caliber 
business models and candid, credible 

A. Pinedo, Morrison 
Foerster

R. Herz, SASB

D. Hanson, 
Jarislowsky Fraser
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management teams. In an ideal situation, 
you get really high-quality managements 
that are transparent about their business 
practices, and both the markets and 
their customers like it. They want to do 
business with them. I think you can foster 
a race-to-the-top environment using 
market forces.

 So I think it's a balance of having 
protections for investors, but also knowing 
ultimately that the onus is on management 
to report in a forthright way. And that's 
really no different from the traditional 
financial reporting framework. In fact, 
I would make the analogy that under 
traditional GAAP and financial statements 
accounting, there is plenty of room for 
issuers to use conservative or aggressive 
assumptions and still have credible 
GAAP audited results. There is room for 
judgement, and so the market is reliant 
on management teams to take to heart 
the idea of providing transparency to the 
capital markets, because they know that 
they can be rewarded with a lower cost

 of capital.

  Overall I am a fan of Senator Warren, but  
I think she is misguided here. For one 
thing, SEC Chair Mary Jo White, to whom 
she addressed her letter, is on the way 
out, so I think the letter was really aimed 
at the next SEC chair. But ultimately, I don't 
think the Senator clearly understands the 
disclosure effectiveness project. She says 
that it seems like it is aimed at making 
things easier for companies; the way  
I read what the SEC has put out is that 
they're asking the right questions.

The SEC's mission has always been 
investor protection – although the 
commissioners, admittedly, have 
become partisan, which they were not 

B. Romanek, 
TheCorporate 

Counsel.net

The SEC adopts the first 
version of Regulation S-K, 
a single form that would 
coordinate the disclosure 
information required by both 
the Securities Act of 1933 and 
the Exchange Act of 1934.

Congress passes the 
Jumpstart Our Business 
Startups (JOBS) Act, which 
mandates that the SEC 
conduct a comprehensive 
review of Regulation S-K and 
provides a starting point for 
its Disclosure Effectiveness 
initiative a year later.

A brief history of corporate disclosure 

2009

1977

1933

2012

Congress passes the Securities 
Act, requiring disclosure 
from companies that issue 
securities, in the aftermath of 
the 1929 stock market crash.  
A year later, the Exchange Act 
is passed, establishing the SEC.
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a decade ago. There clearly are some 
commissioners that I'd say are more pro-
business than pro-investor. (There's no 
reason why someone can't be both, but 
in some cases they are more one than 
the other.) At the end of the day, I think 
the SEC recognizes that while this project 
may result in some slight reduction of 
duplicative disclosures, the end product 
will illicit many new disclosures, and 
so the net result will actually be more 
information, not less. I don't think the 
SEC has been telegraphing any other 
message than that.

  To those who are upset with the SEC's 
review of their disclosure policies, I would 
say that the SEC has always been in 
the business of reviewing its disclosure 
requirements. Perhaps not to this extent 
before, but it's unreasonable to think that 
the SEC should never review its disclosure 
regime and ask whether the existing rules 
should be modified. An approach that 
only ever adds to disclosure but doesn't 
question whether existing disclosures 
remain necessary or whether they're 
outdated or should be modified is a flawed 
system, because it only makes disclosure 
even more voluminous and inaccessible.

One of the questions asked in the SEC 
release is who the audience should be 
for disclosure, and I think this is really vital 
to unlocking the point of view that you're 
hearing from different constituents. Our 
point of view is that commission rules 
should emphasize disclosure of information 
useful to a reasonably knowledgeable 
investor – in other words, investors who 
are willing to make the effort needed to 
study disclosures, leaving to disseminators 
the development of simplified formats and 
summaries useful for less experienced  
and less knowledgeable investors.

The key question here is: Who is a 
reasonably knowledgeable investor?  
I think that is an important question that 
needs to be answered, and that helps to 
understand why our point of view is what 
it is. We believe that we need to expand 
the scope of who is captured in that 
definition of “reasonably knowledgeable 
investor” by making our financial reports 
more broadly accessible.

We had a conference at Pace University 
earlier this year and one of the highlights 
was our keynote speaker, General Electric 
CFO Jeff Bornstein. His presentation 
emphasizes what I'm trying to say here 
in a very profound way. GE looked at its 
investors and discovered that around 60% 
were institutional investors, but they still 
had 40% who were retail investors. And 
when they looked at how they produced 
their financial information, they realized 
that it would be very hard for 40% of their 
investors to understand their business  
in a meaningful way given how they were 
putting together their reports.

And the proof is in the pudding here. In 
2012, if you look at the first 15 days of their 
10-K being released, they had approximately 
100 downloads of the document. Then they 
started making disclosure improvements 
and added an “Integrated Summary 
Report,” which essentially takes all the key 
components from their financial reports and 
puts it into a summarized format. After they 
made these improvement efforts, in 2015 
they had 2,700 downloads of their report 
within the first 15 days, and in 2016 they had 
8,700 downloads of the 10-K report. That 
speaks volumes to what we believe is the 
key to the effort here.

E. Bradbury, FEI
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Investor relations: 
Leading by example

Even as the SEC moves to re-shape disclosure 
requirements, many companies are making 
changes to their reporting formats at their 
own initiative.

Mergermarket    Many companies have started voluntarily 
implementing reforms to their disclosure 
procedures. According to a 2015 EY and FERF 
survey, 74% of respondents were already taking 
action to improve their financial reporting. What 
kinds of measures can companies take on their 
own? And to the best of your knowledge, what kind 
of reaction from investors are companies getting  
to these measures?

  We're finding that many companies are finding 
innovative and modern ways of improving disclosures 
to make them more meaningful for investors. We've 
done some research studies on this topic and 
had a conference recently at Pace University in 
collaboration with EY, where we brought together 
regulators, investors, and preparers to talk about 
some of the changes we're seeing.

“Where the SEC  
has a role ... is  
that they can 
continue to 
encourage and, 
more importantly, 
remove barriers  
to disclosure 
to allow for  
more innovation."
   Erik Bradbury, Financial 
Executives International (FEI)

E. Bradbury, FEI   
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Our view is that if we want to improve 
capital markets overall and help investors 
understand financials through disclosure, 
we need to have an open mind and 
consider the best way to get information 
in the hands of investors so that it can be 
digested easily and in the most efficient 
way. That's how we see all the efforts of 
the SEC, but also arguably many of the 
voluntary efforts of our companies that 
they've made to improving disclosure.

GE is an outlier – they've done some  
of the most extensive improvement efforts 
– but there are other companies that 
have made incremental improvements 
over the years. And the innovation 
and improvements in disclosure that 
companies are voluntarily taking on are 
benefiting investors. It's very clear, and 
these need to continue.

Where the SEC has a role in this is that 
they can continue to encourage and, 
more importantly, remove barriers to 
disclosure to allow for more innovation. 
One of the biggest risks to improvement 
efforts right now is fear. The fear is, “If I 
change this disclosure, what is the SEC 
going to think? If I previously agreed to 
add this disclosure and now I'm five years 
removed, is it still important?” Fear might 
prevent you from making those changes.

What I think the SEC has recognized 
is that they do have a role to play in 
improving disclosure for the benefit 
of investors overall. That's why these 
proposals are important, because they 
ask users, preparers, investors, analysts, 
and stakeholders what they think about 
certain disclosures and where they can 
improve, and whether they should focus 
on the principle or rules-based regime, 
whether they should remove bright-line 
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disclosures, whether there should  
be sunset provisions, and so on.

  I think that voluntary efforts are clearly  
a good and important part of the solution, 
and companies have been doing a 
number of things. Erik provided a great 
example in General Electric – they've 
done very comprehensive revamping of 
their disclosure documents. Last year, 
they issued a 65-page document called 
their “Integrated Summary Report,” which 
basically takes what management thinks  
is the most important information from their 
annual report, their sustainability report, 
and their proxy, puts it all together and says, 
"Here's what we think is most important and 
here's how it all relates together."

At the same time, they didn't do away 
with the separate documents. But they 
did this other, more concise document 
as well. Of course, companies like GE 
that have hundreds of financial reporting 
professionals, lawyers, and all sorts 
of resources can do that. Other large 
companies could also do it, but for most 
companies, I think they can only make 
more modest efforts without broader
rule changes.

  On the disclosure side, companies are 
beginning to draft their proxies so that 
they're more usable, and I think “usability” 
is a key term – I’ve been emphasizing 
this for 15 years now. One example of 
measuring usability is to have subjects 
use the internet, either on a mobile device 
or a laptop, and have scientists observe 
how they actually use it. The reality is that 
how people think they act online is quite 
different from how they actually act.

Applying these usability principles  
to disclosure documents is important, 

R. Herz, SASB
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because to the extent we as disclosure 
lawyers can draft our documents in ways 
that make it more likely for an investor  
to be able to navigate and consume them, 
the more likely investors are to read them. 
They're also more likely to find information 
that they might not find otherwise. These 
principles can be applied to the print 
documents as well, and some companies 
have been doing that.

Part of the solution is to use more 
graphs and charts, but also change the 
actual narrative sections – for example, 
using proper headings that are more 
descriptive. This goes back to the plain 
English movement that the SEC forced 
on companies back in the mid-'90s, when 
they required companies to start writing 
their proxy statements in plain English. 
This is that all over again, but a voluntary 
effort. The SEC isn't forcing companies  
to do it – at least not yet.

But I do want to emphasize one thing, 
which is that if something is only voluntary, 
it's typically not at the top of a company’s 
list of priorities. We're living in an era 
of incredibly rapid change and limited 
resources in the legal department. Then, 
you also have companies that purposely 
don't want to make it easier for investors 
to read their documents.

  Companies are indeed beginning to 
eliminate repetitive disclosures on their 
own. For example, instead of including 
critical accounting policies in the MD&A 
section, they are cross-referencing to the 
notes to the financial statements. Similarly, 
other disclosures in the MD&A are being 
eliminated to the extent contained in the 
notes to the financial statements. Clients 
are also including charts and graphs 
in their filings, which are much more 

investor-friendly formats, and these are 
being well-received. In proxy statements, 
we had already seen much greater use  
of charts, graphs and images.

Mergermarket    Many in the accounting community are 
hoping to add a disclosure framework for 
sustainability. Do you think there should be 
such a framework/requirement? Why/why 
not and if yes, what do you think such a 
framework should look like?

  Yes – I think sustainability information 
requirements are long overdue. I am 
strongly in the camp that thinks climate 
change is a huge issue and we're 
behind the eight-ball on this. I think the 
Sustainability Accounting Standards 
Board (SASB) is doing great work creating 
voluntary standards industry-by-industry 
– it is a ton of work – but I wish they were 
mandatory. Fifty years ago is when we 
needed the real change.

If they remain voluntary, it means 
they aren’t going to happen for many 
companies. That's just the way of human 
nature, right? Big companies have 
fiduciary duties to their shareholders 
to maximize profit, and so if it's not 
mandatory, then they won’t all comply. 
Some companies will – they'll be 
pressed because they have shareholders 
demanding it. But it would happen much 
more slowly.

  I'm on the board of directors of the 
SASB, and we see that investors and 
financial analysts are asking for more 
disclosure in this area. One survey 
conducted by the CFA institute last year 
said that sustainability information is an 
increasingly important area for them to 
consider in their analysis of valuation 
and investment recommendations. And 
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the current information they get is not 
adequate or reliable.

Many companies now produce separate 
sustainability or corporate social 
responsibility reports, and I applaud 
them for doing that. But sometimes 
they are selective and basically say, 
"Here are all the nice things we did last 
year" – community activities, reducing 
their carbon footprint, and various other 
things. They don't necessarily focus on 
the issues that really matter in the context 
of their industry.

The SASB was created to figure out and 
develop a set of standards industry-by-
industry, and it covers 10 sectors and 
79 industries, with standards that get to 
the most important issues in an industry 
context. And then we had to determine 
which metrics could be produced to 
address those issues so that you get 
comparable reporting. I believe that's 
the right approach. Some people would 
say, "No, you need more standardized 
disclosure on climate risks," for example. 
My response to that is, "Well, yes, climate 
risk is a fairly pervasive issue, but how it 
affects different companies tends to be 
different by industry."

If you're a real estate developer, climate 
change will obviously affect where 
you decide to put your developments, 
and gets into energy efficiency, LEED 
standards, and things like that. If you're 
in the apparel industry, it may focus on 
your ability to adequately source cotton. 
If you're in the automobile industry, it 
involves fuel efficiency and electric cars. 
Financial services firms do not have much 
of a carbon footprint at all, while on the 
other hand a petroleum and chemical 
company may have a lot more.Sources: EY, SASB, CFA Institute

41%
of respondents to  

a 2015 EY survey said 
they were reducing 

narrative disclosures  
in favor of graphs, charts  

and inforgraphics 

79
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the Sustainability Accounting 
Standards Board

79%
of respondents  

to a 2015 CFA Institute 
survey said they take 
environmental, social 

and governance issues 
into account when making 

investment decisions
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Materiality of information is very important 
as well. There was a research study last 
year by Harvard Business School called 
“Corporate Sustainability: First Evidence 
on Materiality,” that used the SASB lens 
to look at what matters and what doesn't 
when it comes to sustainability. They 
looked over a 20-year period at over 
2,000 companies and showed that both 
the financial performance and stockholder 
returns of the companies that focused on 
the more material issues greatly outpaced 
the companies that focused on a broader 
range of sustainability issues.

So material issues as defined in the SASB 
approach do much better. We obviously 
think that this is the right approach to 
take in order to really get the usable, 
comparable, investor-grade data.

  As Bob pointed out, the innovations are 
happening, such as the work being done 
by the SASB. And in our view, we will see 
more innovation the more the SEC and 
other regulators get out of the way and 
allow companies to present information 
in the most meaningful way to investors. 
The SEC asked a lot of questions about 
sustainability disclosures, and we 
recognize the importance of sustainability 
issues to certain investors, including 
non-governmental organizations, local 
communities, and many others. But our 
view is that the commission shouldn't 
pursue an approach where all issues that 
are important to a particular subset of 
stakeholders are required to be disclosed.

In other words, our view is that the SEC 
should focus on material items and avoid 
calls to expand disclosure requirements 
intended to address societal issues 
unrelated to its core mission of investor 
protection. Many of these issues don't 

appropriately consider materiality. They 
don't consider whether the information 
is useful to reasonably knowledgeable 
investors. There is a lot of information 
that certain investors want to know about 
companies – but is it important for making 
an investment decision? We don't think that 
the threshold for including this information 
within the 10-K has been reached.

On a voluntary basis, most of our member 
companies have sustainability reports.  
But including these issues within a 10-K  
is a whole different story.

  A principles-based framework for 
sustainability disclosures would be a 
positive. However, a requirement could 
have unintended consequences, and 
so I would advise to take one step at 
a time. The uniformity and materiality 
lens that the SASB standards bring is 
very helpful. I was one of the founding 
members of the SASB board of 
directors in 2011 and I took the view as 
a bottom-up investor that the SASB was 
something whose time had come. There 
needed to be an initiative to drive some 
degree of consistency for disclosure of 
sustainability information for investors. 
You see literally thousands of corporate 
social responsibility reports being issued, 
in addition to securities filings, as well as 
third-party metrics and rankings being 
published, and it's become a booming 
cottage industry of different methods 
and approaches. Without regulation, 
the market is responding to issuer and 
investor interest in sustainability data.  
So the SASB is encouraging reporting  
of this data in a more standardized 
way. As an investor, uniformity can 
make it much easier to interpret those 
reports and metrics and have some 
understanding of what's meaningful  
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in the business, because you can create 
benchmarks and provide context to 
understand metrics in comparison to 
competitors and peers. That is the benefit 
that SASB brings to the conversation. 
It focuses on the most vital issues that 
are fundamentally, financially, and 
operationally relevant. 

 Issuers could be provided with a 
principles-based framework of disclosure 
related to sustainability, but it would be 
best left to management to determine 
what the most material issues are to their 
particular businesses and how they want 
to disclose that information. I support the 
market-based approach that SASB brings. 
Companies are disclosing this information 
in any event, and having a more unified 
approach to disclosure can create more 
efficiency for both the issuers and users.

 Ultimately, I think this discussion is about 
the concept of integrated reporting. 
Different people may use that term 
to mean different things, but the GE 
example cited by Erik and Bob is a great 
case of an issuer responding to a market 
need for better communication. That's 
the market working, not a regulatory-
driven approach. Likewise, Broc's 
earlier comment on Buffett's "straight 
talk" in his CEO letter as a model for 
good disclosure is spot-on. And guess 
what – like all annual report CEO letters, 
those letters are not even part of the 
10-k regulatory filing. So while there is 
an important role for regulation, some of 
the best examples of effective disclosure 
and communication to shareholders come 
from management teams that go beyond 
the scope of a regulatory "check the box" 
approach of minimum compliance, and 
treat their shareholders as true owners 
and partners in the business.

“As an investor, the 
SASB standards 
make it much 
easier to interpret 
sustainability metrics 
and have some 
understanding of 
what is meaningful  
in the business."
  Dan Hanson, Jarislowsky Fraser
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About fleXBRL from Vintage

“I need more time to review and edit,” has been bale 
cry of CFOs regarding their quarterly XBRL filing 
process. The milestones and vendor-created deadlines 
are just too inflexible and making a last minute change 
has been too expensive – until our fleXBRL program.

Flexibility to match your workflow:

Complete: Complete:  Flexible XBRL tagging process between 
Vintage and client’s on-staff financial team.  Our XBRL 
Dedicated Accountants execute taxonomy-tagging 
process while clients have real-time web 
portal/Microso Office oversight to review, directly 
edit and submit both XBRL and associated HTML 
EDGAR files at any time up to the filing deadline.

Command: Command: 100% self-serve web portal/Microso 
Office solution for companies with on-staff XBRL 
specialist(s).  XBRL and associated HTML EDGAR files 
can be submied to the SEC at any time up to the filing 
deadline.

Core: Core: Traditional Excel-based XBRL tagging and filing 
solution.  All tagging, timeline management and final 
filing executed by Vintage XBRL specialists. 
Adherence to filing workflow timeline is essential.

Plus, thanks to the technical nature of XBRL, upgPlus, thanks to the technical nature of XBRL, upgrading 
to more flexible platforms is now an effortless and free 
switch. Your current XBRL tags simply “roll-over” into 
one of our new programs.
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About Vintage
Vintage, a PR Newswire division, is a top-three 
provider of full-service regulatory compliance and 
shareholder communications services, delivered 
across our three practice areas: Capital Markets, 
Corporate Services and Institutional & Fund Services. 
Founded in 2002 and acquired by PR Newswire in 
2007, Vintage has evolved to become the industry’s 
intelligent value choice. We deliver a flexible 
balance of people, facilities and technology to 
ensure that regulatory compliance and shareholder 
communications processes are efficient, transparent 
and painless. Services include IPO registrations, 
transactions, virtual data rooms, EDGAR & XBRL 
filing, typesetting, financial printing and investor 
relations websites. 
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