Vanessa A. Countryman

Secretary

Securities and Exchange Commission
100 F Street NE

Washington, DC 20549-1090

April 13,2026
Re: Statement on Reforming Regulation S-K
Dear Secretary Countryman:

The undersigned 19 labor unions, investors, and public interest organizations write to urge the
Securities and Exchange Commission (SEC) to abstain from eliminating or watering down current
Regulation S-K disclosure requirements. The price of admission for companies being able to access
public markets used to be increased transparency and accountability to their new dispersed
shareholder base. We are concerned by recent SEC actions to make public companies more like
private companies by increasing opacity and insulating management from input and accountability
from regular investors.

While reforming public company disclosures has been framed as part of the SEC’s goal of increasing
the number of companies that go public,' the central reason for the decline in initial public
offerings has been the deregulation of private markets, not public company disclosure
requirements. Both the SEC and Congress expanded the number of investors eligible to purchase
private securities, how many investors companies can have while remaining private, how widely
private companies can solicit purchasers of their securities, and the ability of investors to resell their
private securities.” This has allowed many private companies to get their capital and liquidity needs
met without accessing the public markets for longer periods of time. Meanwhile, the role of
regulatory costs in the decline of initial public offerings is minimal. Indeed, a 2021 study found that
“|r]Jemoving all estimated regulatory costs increases the average IPO likelithood after 2000 from
0.95% to 1.4%, which explains only 7.4% of the decline in IPO likelihood from pre-2000 to
post-2000.”

Additionally, while it has been argued that Regulation S-K reforms are necessary because investors
are burdened by too much information,* investors have not requested less disclosures. In fact,
investors have sought zore information through rulemaking requests, regulatory comments,
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shareholder proposals, and other engagements with companies. The topics for which investors have
sought additional disclosures include human capital,” climate-related risks,® political spending,’
country-by-country tax reporting,® and stock buybacks.” Investors spend significant resources on
private data brokers to fill the gaps in company disclosures but unfortunately, this information is not

widely accessible and can be unreliable.

Critically, the stated goal of reducing the number and scope of disclosures ignores the role of
technology. Investors do not need to read disclosures cover to cover for the information to be
useful. Investors can focus on the disclosures that matter most to them and can easily extract the
information they need using machine-reading technology, as much of the disclosure is now tagged.
Also, investors benefit from more information even when they do not directly consume it, as they
benefit from other market participants consuming and acting on it, leading to better price

discovery."

We are alarmed by the proposal to expand the number of companies that are not required to provide
full disclosures.!" Already less than half of public companies are required to provide full disclosures.
Further decreasing this number would put investors in the dark about critical information
they need to make investment decisions and make markets less efficient. A study of Emerging
Growth Companies found that taking advantage of certain reduced disclosure requirements was
associated with larger underpricing and post initial public offering volatility."

Lastly, we do not believe disclosures should be subject to an issuer-determined materiality
test. Certain disclosures should be mandatory. Materiality is about what znvestors find important,
not issuers, and investors have made clear there are many disclosures they find material that issuers
are not currently providing. The Supreme Court has said information is material if there is a
“substantial likelihood that the disclosure of the omitted fact would have been viewed by the
reasonable znvestor as having significantly altered the ‘total mix’ of information made available.” TSC
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Industries, Inc. v. Northway, Inc., 426 U.S. 438, 449 (1976) (emphasis added). Additionally, being able to
compare disclosures between issuers is important for investors, and having an issuer-determined
materiality threshold be the sole determinant of all disclosures undermines comparability. The SEC
should continue to require disclosures without necessarily concluding that they are material across all

issuets.

Thank you for the opportunity to comment on the importance of Regulation S-K disclosures. For
further discussion, please contact Natalia Renta at natalia@outfinancialsecurity.org.

Sincerely,
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