
 
 

July 6, 2026 

 

 

Via Electronic Mail 

Vanessa Countryman 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549-1090 

RE: ​Semiannual Reporting, File No. S7-2026-15  1

Dear Ms. Countryman: 

The Healthy Markets Association  writes to express our strong opposition to the Commission’s 2

proposal to permit public issuers to opt out of quarterly reporting.  

The Proposal assumes that companies could choose their preferred reporting schedule, and if 
investors or other stakeholders are upset, they could reasonably divest, sever relationships, or 
otherwise effectively “opt out” of being impacted. That assumption is false. 

We urge you to rescind or materially revise the Proposal to address the new burdens and 
impacts on capital market participants, including investors, creditors, suppliers, customers, 
business partners, workers, communities, regulators, and the public.   

Background on the History of Quarterly Reporting 

Mandatory periodic disclosures have been a cornerstone of the US public equity markets for 
nearly a century,  but the frequency has changed over time. 3

3 Securities Exchange Act of 1934, Pub. L. No. 73-291, 48 Stat. 881 (1934), available at 
https://www.govinfo.gov/content/pkg/COMPS-1885/pdf/COMPS-1885.pdf.  

2 Healthy Markets Association (“HMA”) engages asset owners, asset managers, brokers, exchanges, data 
providers, policymakers, regulators, and other stakeholders to increase capital markets transparency and 
reduce conflicts of interest, risks, and costs for investors. To learn about HMA or our members, please 
see our website at http://healthymarkets.org.  

1 Semiannual Reporting, SEC, 91 Fed. Reg. 24968 (May 7, 2026), available at 
https://www.govinfo.gov/content/pkg/FR-2026-05-07/pdf/2026-09095.pdf (the “Semiannual Reporting 
Proposal” or “Proposal”).  
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​ ​ ​ ​       
Beginning in 1946, the SEC required certain issuers to file quarterly reports covering basic 
financial information 45 days after the end of the quarter.   4

Several years later, however, the Commission replaced the quarterly reporting requirement with 
a semiannual reporting regime.   5

However, by the late 1960s, the SEC concluded that the existing semiannual regime was failing 
to provide investors with sufficiently timely information.   6

The New York and American Stock Exchanges started requiring quarterly reporting for their 
listed companies,  but that did not apply to all public companies, and they were far from 7

sufficiently comprehensive.   

In 1969, the Commission engaged in a comprehensive study of the disclosure framework at the 
time, led by Commissioner Francis M. Wheat.  The resulting report, titled Disclosure to Investors 8

- A Reappraisal of Federal Administrative Policies Under the ‘33 and ‘34 Acts, concluded that 
the existing semiannual reporting regime was inadequate to serve investors effectively. The 
report found that the quality of quarterly financial reports filed in response to requirements by 
the New York and the American Stock Exchanges “varied from extremely useful to extremely 
poor and uninformative.”   9

In attempting “to balance the requirements which it considered essential for meaningful current 
reports against the time to be allowed for filing them,” the Wheat Report concluded that “a 
regular, quarterly report would be more useful.”  10

10 Wheat Report at 332; see also, Id., at 356-363. 
9 Wheat Report, at 357.  
8 Wheat Report, Forward.  
7 Wheat Report, at 331-332. 

6 Disclosures to Investors - A Reappraisal of Federal Administrative Policies Under the '33 and '34 Acts at 
331-332, SEC (Mar. 27, 1969), available at 
https://sechistorical.org/digital-archive/disclosures-to-investors-a-reappraisal-of-federal-administrative-poli
cies-under-the-33-and-34-acts-by-francis-m-wheat-the-wheat-report-disclosures-to-investors/ (“Wheat 
Report”).  

5 See, Adoption of Form 9-K and Rules X-13A-13 and X-15D-13, SEC, Rel. No. 33-3553 (June 23, 1955). 

4 See, Current Reports to be Filed and Requirements of Quarterly Reports by Certain Companies, 11 Fed. 
Reg. 3393 (Apr. 2, 1946), available at 
https://archives.federalregister.gov/issue_slice/1946/4/2/3391-3394.pdf and Current Reports and 
Instructions for Use Thereof, 11 FR 3394 (Apr. 2, 1946), available at 
https://archives.federalregister.gov/issue_slice/1946/4/2/3393-3395.pdf#page=2. In 1949, the 
Commission adopted Form 9-K as a dedicated quarterly reporting form. Adoption of New and Revised 
Forms, SEC, Rel. No. 34-4340 (Nov. 2, 1949). 
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​ ​ ​ ​       
Within several months of the release of the Wheat Report, the Commission proposed  and then 11

adopted a mandatory quarterly reporting requirement.  The approximately 3,000 then-public 12

companies had to comply by the later of the quarter starting after (1) they became public, or (2) 
December 31, 1970.   13

Make no mistake—this was not a typographical error. To put that speed into perspective: 
thousands of companies had barely 18 months to overhaul their systems for quarterly 
reporting—all before the dawn of the computer era.   

The conditions that originally supported quarterly reporting have not diminished.  

Today, quarterly filings permeate every corner of the capital markets. As explored below, they 
fuel a massive ecosystem of market participants that completely dwarfs the original vision, 
adapting to a financial landscape that has become relentlessly fast and infinitely more complex. 

The Semiannual Reporting Proposal and Its Origins 
The Semiannual Reporting Proposal’s roots date back to August 17, 2018, when President 
Trump posted on social media: 

In speaking with some of the world’s top business leaders I asked what it is that 
would make business (jobs) even better in the U.S. “Stop quarterly reporting & go 
to a six month system,” said one. That would allow greater flexibility & save 
money. I have asked the SEC to study!  14

At the time, it was widely reported that the President had been persuaded to explore the issue 
by Indra Nooyi, the then-retiring CEO of PepsiCo.  Nooyi later clarified in a statement that 15

reducing the frequency of financial reports was one of several suggestions she had made during 
discussions.  16

16 See, e.g., Bloomberg, Aug 17, 2018, (republished by LA Times) available at 
https://www.latimes.com/business/la-fi-trump-sec-study-20180817-story.html# 

15 See, e.g., CNN Wires, Aug. 17, 2018, available at 
https://fox2now.com/news/president-trump-asks-sec-to-study-abolishing-quarterly-earnings-reports/.  

14 @realdonaldjtrump, X.com, Aug. 17, 2018, available at 
https://x.com/realDonaldTrump/status/1030416679069777921.  

13 Quarterly Reporting Rule Release, 35 Fed. Reg. 17537. 

12 Adoption of Form 10-Q, Rescission of Form 9-K and Amendment of Rules 13a-13 and 15d-13, Exch. 
Act Rel. No. 9004, 35 Fed. Reg. 17537 (Nov. 14, 1970), available at 
https://archives.federalregister.gov/issue_slice/1970/11/14/17536-17538.pdf (“Quarterly Reporting Rule 
Release”).  

11 Disclosure Rule Modifications Proposed, SEC News Digest No. 69-169, at 1, Sept. 4, 1969, available at 
https://www.sec.gov/news/digest/1969/dig090469.pdf.  
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​ ​ ​ ​       
Thereafter, the Commission explored adopting a semiannual reporting regime. In late 2018, the 
Commission released a Request for Comment on Earnings Releases and Quarterly Reports.  17

The 2018 Request for Comment, which spanned just nine pages in the Federal Register, 
dedicated several pages to comparing the US requirements to other developed capital markets, 
including the European Union, the United Kingdom, Canada, Hong Kong, and Japan.  18

Interestingly, the 2018 Request for Comment noted that since the UK had transitioned from 
mandatory quarterly reporting to optional reporting, a significant portion of companies made the 
switch.  However, the 2018 Request for Comment also noted that a study of the impacts of the 19

UK’s change to semiannual reporting found: 

there was no significant difference between the levels of corporate investment of 
the U.K. companies that stopped quarterly reporting and those that continued 
quarterly reporting. There was, however, a general decline in the analyst 
coverage of those companies that reduced the frequency of reporting.  20

The 2018 Request for Comment generated robust feedback.   21

Many commenters objected to making mandatory reporting less frequent.  On the other hand, 22

Nasdaq and some corporate issuer advocates expressed an interest in loosening the 
requirement for frequency of reporting.  Interestingly, these proponents did not generally cite 23

specific data on the positive impacts of proposed changes to the frequency of reporting, but 
rather general concerns with “short-termism” and preferences by corporate executives.  After a 24

careful review of the comment file, the Commission declined to take further action.   25

25 SEC Proposes Optional Semiannual Reporting for Public Companies in Lieu of Quarterly Reporting, 
Deloitte, May 8, 2026, available at 
https://dart.deloitte.com/USDART/home/publications/deloitte/heads-up/2026/sec-proposes-semi-annual-r
eporting. 

24 See, e.g., Nasdaq Letter, supra note 29, at 1-2. 

23 See, Letter from John Zecca, Nasdaq, to Vanessa Countryman, SEC, July 18, 2019, available at 
https://www.sec.gov/comments/s7-26-18/s72618-5825362-187511.pdf.  

22 See, e.g., Letter from Eric Veiel and Andrew McCormick, T.Rowe Price, to Vanessa Countryman, SEC, 
Mar. 20, 2019, available at https://www.sec.gov/comments/s7-26-18/s72618-5169967-183490.pdf; Letter 
from Barbara Novick, BlackRock, to Brent J. Fields, SEC, Mar. 21, 2019, available at 
https://www.sec.gov/comments/s7-26-18/s72618-5165791-183444.pdf.  

21Comments on Earnings Releases and Quarterly Reports, File No. S7-26-18, SEC, available at 
https://www.sec.gov/comments/s7-26-18/s72618.htm (last visited June 13, 2026). 

20 2018 Request for Comment (citing Robert Pozen, Suresh Nallareddy & Shivaram Rajgopal, Impact of 
Reporting Frequency on UK Companies, CFA Institute Research Foundation, Mar. 2017, available at 
https://rpc.cfainstitute.org/sites/default/files/-/media/documents/article/rf-brief/rfbr-v3-n1-1-pdf.pdf).  

19 2018 Request for Comment, at 65603.  
18 2018 Request for Comment, at 65602. 

17 Request for Comment on Earnings Releases and Quarterly Reports, SEC, 83 Fed. Reg. 65601 (Dec. 
21, 2018), available at https://www.govinfo.gov/content/pkg/FR-2018-12-21/pdf/2018-27663.pdf (“2018 
Request for Comment”).  
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However, In September 2025, President Trump reinvigorated the concept of disposing with 
mandatory quarterly reporting with another social media post:  26

 

The now short-handed Commission has since released this Semiannual Reporting Proposal.   27

In general, the Proposal seems to attempt to turn back the clock to the late 1950s. The Proposal 
would allow all companies to avoid quarterly reporting by filing a new Form 10-S and an annual 
10-K each year, instead of three Form 10-Qs and a 10-K.   28

The timing of the filings would generally be the same as for 10-Qs, which is 40 days after the 
reporting period for large accelerated and accelerated filers, and 45 days after the reporting 
period for non-accelerated filers.  29

Companies could simply “opt-out” of quarterly filings by checking a box on their 10-Ks.  And 30

they could also change back the next year.  Companies that choose to file semiannually would 31

still be allowed to release quarterly earnings and host earnings calls.   32

32 Semiannual Reporting Proposal, at 24988. 
31 Semiannual Reporting Proposal, at 24977. 
30 Semiannual Reporting Proposal, at 24977. 
29 Semiannual Reporting Proposal, at 25033. 
28 Semiannual Reporting Proposal, at 24973. 

27 See, Semiannual Reporting, SEC, Exch. Act Rel No. 11414, May 5, 2026, available at 
​​https://www.govinfo.gov/content/pkg/FR-2026-05-07/pdf/2026-09095.pdf.  

26  @realDonaldTrump, truthsocial.com, Sep. 15 2025, available at 
https://truthsocial.com/@realDonaldTrump/posts/115208219886830624.  
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The Proposal Is Replete With Inaccurate Assumptions and 
Incomplete Data and Analysis 
As we detail below, the Proposal’s analysis suffers from unsupported assumptions, significant 
data gaps, and an impermissibly one-sided analysis. The proposal also fails to address any of 
the previous history. 

Specifically, the Semiannual Reporting Proposal essentially makes broad assumptions about 
who would “opt in” to semiannual reporting, and then seeks to quantify the “savings” to those 
who make disclosures. 

However, it doesn’t even endeavor to undertake a meaningful analysis of the other side (aka, 
the users of disclosures). While it pays lip service to some of the costs incurred for some market 
participants who use disclosures, it nevertheless undertakes no meaningful effort to 
comprehensively identify and analyze a number of key issues, including: 

●​ How semiannual reporting optionality would promote US public markets; 
●​ Who would opt in to semiannual reporting and why; 
●​ Potential “savings” to companies from less frequent reporting; 
●​ The Proposal’s impact on companies’ governance and internal controls; 
●​ Who uses quarterly reporting now; 
●​ Quarterly reporting users’ ongoing need for the information; 
●​ How semiannual reporting would create and exacerbate information asymmetries 

between different users; 
●​ How semiannual reporting would drive up users’ information collection costs and 

burdens; and 
●​ How semiannual reporting would diminish information comparability and drive up users’ 

analytical costs. 

The Proposal Fails to Identify a Specific Problem, Review 
Relevant Facts, and Rationally Connect Semiannual Reporting to 
Solving the Problem 
Upon the Proposal’s release, Chairman Atkins made the intentions clear: “This proposal is part 
of my Make IPOs Great Again agenda that is aimed at incentivizing companies to go and stay 
public.”  However, the Commission doesn’t engage in any real analysis, historical or current, 33

33 Remarks of Hon. Paul Atkins, SEC, Statement on the Proposing Release for Semiannual Reporting, 
May 5, 2026, available at 
https://www.sec.gov/newsroom/speeches-statements/atkins-statement-proposing-release-semiannual-rep
orting-050526.  
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related to the “Make IPOs great again” mantra. Does the Commission reasonably believe that 
adding a semiannual reporting option would lead to more public companies? Or generate more 
investment in US companies?  As history has proven this is not the case. 

The Proposal doesn’t look at how companies raise capital (whether through debt or equity) or 
other means, nor analyze how adopting semiannual reporting would impact that process in any 
way.   

Rather than use data or reasonable economic analysis, the Proposal simply asserts that 
reducing reporting frequency “could” reduce compliance costs, which could encourage IPO 
activity.   34

But the proposal offers no data or analysis related to precisely how allowing semiannual 
reporting would lead to any more public companies or reduce compliance costs. This is a 
somewhat jarring omission, given that a primary objective of the Proposal is to purportedly 
relieve companies of burdens in a way that expands the public markets.  

Notably, HMA members and other market participants with which we have communicated (some 
of which are themselves publicly traded companies) have shared with us that the marginal 
decrease in costs on companies by switching to semiannual reporting would have exactly zero 
impact upon the vast majority of companies’ determinations of whether to go public or not. 

Unless the companies were to materially degrade their financial reporting systems and 
compliance programs, the dollars saved by simply switching to semiannual reporting would be 
essentially trivial for the vast majority of public companies, when compared to their other 
operational costs. The data from the United Kingdom’s switch to less frequent reporting provides 
hard evidence to back up this commonly understood reality. After the change, there was no 
measurable increase in the number or rate of companies going public. Yet, the Commission 
ignored that data.  

But even further, research cited in the Proposal acknowledges that non-regulatory factors, 
including the availability of private capital, changes in the economics of scale, and shifts in 
acquisition behavior, likely play a far larger role in the decline of public company counts than 
regulatory costs do.  Even more, as the 2014 change in the United Kingdom has demonstrated, 35

companies’ capital expenditures and other investments did not increase significantly, 
contradicting the “long-termism” rationale that has been central to the Proposal’s release.   36

36 See Pozen, Nallareddy & Rajgopal, Impact of Reporting Frequency on UK Public Companies. 
35 Semiannual Reporting Proposal, at 24988. 
34 Semiannual Reporting Proposal, at 24974. 
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Put another way, the Proposal’s primary objective seems to be to expand the public markets, 
and yet the Proposal fails to provide any detailed data, much less offer a reasonable analysis, of 
how permitting semiannual reporting would achieve that objective.  

The Proposal Fails to Adequately Assess Who Would Opt Into 
Semiannual Reporting 

Perhaps the most essential question for the proponents of the Proposal is which companies 
would opt into semiannual reporting.  

The Commission has acknowledged that it has no idea, and it makes no reasonable effort to 
make an informed, well-founded guess.  Instead, the Commission simply assumed that 37

approximately 20% of current reporting companies would switch to semiannual reporting.  But it 38

doesn’t materially explain how the Commission arrived at that figure.  

The Proposal doesn’t explain the origin of its 20% assumption, or any factors related to whether 
that could be lower or higher. The Proposal doesn’t explain how the level of adoption could vary 
based on types of companies, issuer size, industry, or over time. All of these factors are 
essential to understanding the policy change and its impacts on the most robust capital market 
system in the world.   

Oddly, the Commission is aware of data that could inform these assumptions – from the United 
Kingdom. That experience has demonstrated that the number and nature of companies 
changing their reporting schedule can change dramatically over a very short period.  And yet, 39

the Proposal largely ignores that data, other than to acknowledge the uncertainty surrounding its 
static, unsupported estimate.   40

Perhaps even more bizarrely, the Proposal does not analyze what kind of company is most 
likely to opt-in to semiannual reporting, and what factors would influence the decision. Again, 
there is ready data available from the United Kingdom’s somewhat analogous real-life rule 
change, but the Proposal has chosen to ignore it.  

Obviously, corporate executives and insiders may seek to reduce the frequency with which they 
face informed scrutiny from shareholders and analysts and might appreciate fewer moments 
facing public scrutiny.  Functionally, quarterly reports act as report cards, where 41

41 See Concept Release on Business and Financial Disclosure Required by Regulation S-K, at 13-14 
(describing periodic disclosure as a mechanism that enables investor monitoring and informed oversight 
of management). 

40 Semiannual Reporting Proposal, at 25013. 
39 See Pozen, Nallareddy & Rajgopal, Impact of Reporting Frequency on UK Public Companies. 
38 Semiannual Reporting Proposal, at 25006. 
37 Semiannual Reporting Proposal, at 25006. 

Page 8 of 23 



​ ​ ​ ​       
underperformance can elicit demands for leadership changes or cost reductions.  When the 42

time between disclosure lengthens, all of that accountability is delayed. Executives will have 
more opportunity to escape the scrutiny they face under a quarterly regime. Of course, to the 
proponents of semiannual reporting, this is a feature, not a bug. What investors and market 
participants view as accountability is the same practice that executives may characterize as 
“wasteful” or “distraction.” Oddly, this clear impact of permitting semiannual reporting is a barely 
mentioned afterthought, even though it appears to be the primary political driver for the 
Proposal’s release.  

Based on our discussions with several institutional investors, the companies they would predict 
to elect semiannual reporting are those that most want to avoid frequent investor scrutiny 
(something that the President’s own social media posts on the topic implicitly suggest). Similarly, 
it could be smaller companies who may be more sensitive to the costs of making quarterly 
reporting, or alternatively, those who have a less dispersed investor base.  

The Commission has access to a wide range of sources, including EDGAR filing data and 
auditor records, that could support an assessment of the likely opt-in population. We urge the 
Commission to undertake a more serious analysis, using these sources, of which companies 
would most likely elect semiannual reporting before finalizing any rule change.  

With that in mind, we are particularly concerned that the most likely opt-in companies are not 
small, healthy companies, but rather companies whose management teams benefit most from 
the reduced investor scrutiny under the Proposal.  In other words, companies with the most 43

problematic performance, least reliable disclosures, and other issues for which the opt-in choice 
would be a negative market signal.  

The number and nature of the companies opting into the proposed semiannual reporting regime 
would dramatically change the entire cost-benefit analysis of the Proposal, and yet the 
Commission’s analysis of these essential questions is facially inadequate.  

43 See, e.g., Arif & De George, The Dark Side of Low Financial Reporting Frequency, 95 Accounting 
Review 23 (2020) (finding that reduced reporting frequency increases information asymmetries and alters 
investors’ reliance on alternative sources of information); Levy, Winners and Losers in a World Without 
Quarterly Earnings, CFA Inst. Enterprising Investor (Dec. 12, 2025) (discussing how reduced earnings 
frequency leads to differential impacts on firms depending on their information access and investor 
scrutiny). 

42 See, e.g., Organisation for Economic Co-operation and Development, G20/OECD Principles of 
Corporate Governance Principle V, at 27, (2023), available at 
https://www.oecd.org/content/dam/oecd/en/publications/reports/2023/09/g20-oecd-principles-of-corporate-
governance-2023_60836fcb/ed750b30-en.pdf (stating that timely disclosure enables shareholders to 
evaluate performance and hold management accountable). 
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The Proposal’s Economic Analysis Rests On One Guesstimate 

While the Proposal is generally devoid of any real quantitative assessments of its impact, it does 
engage in some elementary school arithmetic to define purported “savings” by issuers from 
having less frequent filings. 

Specifically, the Proposal explains: 

Because the decision to switch to semiannual reporting is voluntary and 
firm-specific, we are unable to predict with certainty how many reporting 
companies would make this change. For the purpose of computing annual 
aggregate monetized effects, we assume that 20 percent of all affected issuers 
would switch to semiannual reporting, which represents 1,195 issuers (i.e., 20% 
of 5,976 affected issuers = 1,195 issuers). As shown in Table 2, these issuers 
would save the annual direct compliance costs associated with filing three Form 
10–Q’s, which we estimated earlier to be $330,000 per issuer on average. 
Multiplying the number of affected issuers that would switch by this cost saving 
per issuer, we estimate aggregate monetized cost savings (i.e., benefits) across 
all affected issuers and filings of $394,350,000 per year (i.e., 1,195 issuers × 
$330,000 per issuer = $394,350,000). The same 1,195 issuers would instead file 
Form 10–S. As shown in Table 3, these issuers would thus incur annual direct 
compliance costs associated with filing Form 10–S, which we estimated earlier to 
be $132,000 per issuer on average. Multiplying the number of affected issuers 
that would switch by this cost per issuer, we estimate aggregate monetized costs 
across all affected issuers of $157,740,000 (i.e., 1,195 issuers × $132,000 per 
issuer = $157,740,000).  44

Making up two numbers out of thin air with no disclosed explanations or reasonable analysis as 
to their origins, then multiplying them by a real number does not render the result an “economic 
analysis.” But, even if the numbers were reasonably derived, and the result credible, that would 
not be sufficient to quantify the impacts of the Proposal on companies.   45

The SEC seemingly easily quantified the direct compliance savings for public companies ($158 
million), but failed to even loosely attempt to quantify the negative impacts (like reduced 

45 While the Proposal acknowledges there may be some impacts on companies that choose to adopt 
semiannual reporting (including potentially decreased valuations), even these limited qualitative analyses 
are misguided. Semiannual Reporting Proposal, at 24988-89. Contrary to the Proposal’s suggestion, as 
the UK experience has demonstrated, there does not appear to be a directional correlation between the 
frequency of public reporting and level of valuations.  

44 Semiannual Reporting Proposal, at 25006. 
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transparency, delayed price discovery, and increased risk) that a lack of quarterly data would 
inflict on investors, credit markets, or other parties that rely on that information.  

Semiannual Reporting Would Diminish Sound Corporate 
Governance and Controls 

Unfortunately, the Proposal largely overlooks the role quarterly reporting plays in supporting 
sound corporate governance and internal controls. The process of preparing periodic financial 
reports requires management, auditors, and boards of directors to regularly review financial 
performance, identify errors, and evaluate emerging risks.  Lengthening the interval between 46

mandatory reporting periods reduces this cadence and may increase the likelihood that 
accounting errors, control deficiencies, and operational problems persist undetected for longer 
periods of time. While the Proposal acknowledges the possibility of delayed error detection , it 47

does not fully consider the broader governance benefits associated with regular quarterly 
reporting accruing to a company or its investors and other stakeholders.  

Additionally, the Proposal would allow companies to elect semiannual reporting by checking a 
box on their Form 10-K and to reverse that election the following year.  That design creates a 48

significant window-dressing concern. Because managers may respond strategically to 
disclosure incentives, permitting issuers to switch between quarterly and semiannual reporting 
regimes could create opportunities for opportunistic timing of disclosure.  The Proposal does 49

not appear to have analyzed the potential for strategic cycling between reporting regimes.  

The Proposal Fails to Adequately Identify and Assess Users of 
Quarterly Reports  

In order to meaningfully assess a change from mandatory quarterly reporting to permissible 
semiannual reporting, the Commission must identify not just the companies making disclosures, 
and how they would be impacted, but also all of the users of the disclosures and how they 
would be impacted. Unfortunately, the Proposal’s economic analysis focuses disproportionately 

49 See, e.g., Paul M. Healy & James M. Wahlen, A Review of the Earnings Management Literature and Its 
Implications for Standard Setting, at 1-2, (November 1998), available at 
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=156445 (explaining that managerial discretion in 
financial reporting can create opportunities for earnings management and other opportunistic reporting 
behavior). 

48 Semiannual Reporting Proposal, at 24977. 
47 Semiannual Reporting Proposal, at 24999 and 25002. 

46See, e.g., Paul Munter, The Importance of a Comprehensive Risk Assessment by Auditors and 
Management, SEC (Aug. 25, 2023), available at 
https://www.sec.gov/newsroom/speeches-statements/munter-importance-risk-assessment-082523.  
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on the potential cost savings to issuers and gives little attention to the significant burdens that 
would be placed on the users of the disclosures.  

Perhaps the most glaring weakness in the Proposal is the extent to which it fails to acknowledge 
that quarterly disclosures are often used by parties other than just equity investors, including 
credit rating agencies, debt investors, labor unions and employees,  corporate suppliers,50 51

customers, competitors, industry analysts, domestic and foreign regulators and prosecutors, 
communities in which companies operate, academics, and others. This omission is jarring, 
considering the Commission’s longstanding awareness of the broad use of quarterly filings by 
market participants, regulators, and academics.   52

For example, the Commission is well aware that quarterly reports are routinely used by federal 
and state regulators to identify potential accounting irregularities, fraud, and other legal 
violations.  Foreign regulators also regularly rely on these filings when making decisions with 53

significant consequences for those companies’ operations abroad.  Non-financial regulators 54

also use quarterly financial reports to assess companies’ capacity to satisfy compliance 
requirements.  The Proposal’s analysis does not materially consider these users at all.  55

Additionally, many companies subject to this proposal are regulated financial institutions with 
independent requirements to file quarterly financial reports under banking regulations.  For 56

56 See Consolidated Reports of Condition and Income (Call Report), Federal Financial Institutions 
Examination Council, available at 

55 See Securities Exchange Act of 1934 § 13(a), 15 U.S.C. § 78m; Federal regulatory practice generally 
relies on issuer financial statements, including periodic reports, to assess financial condition and 
compliance capacity across a range of regulatory contexts. 

54 See Securities Exchange Act of 1934 § 13(a), 15 U.S.C. § 78m; SEC, Office of International Affairs, 
Annual Report (describing international cooperation and reliance on issuer disclosure documents in 
cross-border enforcement matters). 

53 See Securities Exchange Act of 1934 § 13(a), 15 U.S.C. § 78m; SEC Division of Enforcement, Annual 
Reports (describing use of periodic filings in identifying and investigating financial reporting violations); 
PCAOB enforcement and inspection reports (noting reliance on filed financial statements in assessing 
reporting quality). 

52 See Concept Release on Business and Financial Disclosure Required by Regulation S-K, Securities 
Act Release No. 10064, Exchange Act Release No. 77599, 81 Fed. Reg. 23916, 23922–23 (Apr. 22, 
2016) available at https://www.sec.gov/files/rules/concept/2016/33-10064.pdf (noting that company 
disclosures are used by a broad range of market participants and other stakeholders). 

51 Corporate suppliers often review quarterly filings of their business partners so as to manage their own 
business risks. Having less timely, accurate information about a key supplier isn’t likely to cause a 
company to stop buying products from them, but it will make them less able to manage a supply shock, if 
the supplier goes bankrupt or faces other turmoil that could be ascertainable from a timely public filing. 
With more timely information, the supplier could better manage its exposures to a company by seeking 
additional assurances from the company (such as inventory financing arrangements) or identify 
alternative suppliers. 

50 Labor unions and employees, including executives, often use company quarterly filings to inform their 
employment and compensation negotiations.  
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these institutions, the Proposal's cost-savings rationale seems unlikely to apply. The Proposal 
would, however, introduce a divergence between their regulatory financial reports and their SEC 
disclosures, which would result in yet another information asymmetry, data inconsistencies, and 
data comparability challenges.  

Investors, credit rating agencies, creditors, labor unions and employees, corporate suppliers, 
customers, competitors, industry analysts, domestic and foreign regulators and prosecutors, 
communities in which companies operate, academics, and other parties all play roles in making 
the capital markets more fair, orderly, and efficient. They all have roles to play in promoting 
competition. They all have broader roles in the economy. And yet, the Proposal’s analysis 
essentially ignores all but a fraction of them.  

Even If It Isn’t Disclosed Quarterly, Users Will Want Timely 
Company Information  

Delayed reporting does not make quarterly information disappear. It will rather create significant 
information asymmetries and make company information unavailable to a broad swath of 
interested market participants and the public. Company executives, however, will still have 
access to periodic internal financial information, and many lenders and other financing 
counterparties will continue to receive financial data pursuant to contractual reporting 
requirements. Suppliers, customers, and other “insiders” will be aware of essential information. 
Or at least some will be. Others will not.  

Again, the information that has been historically included in Forms 10-Q will still be extremely 
valuable to a broad swath of market participants, and it will still exist. These two factors mean 
that many market participants will seek to obtain information advantages. 

Information in quarterly filings will be inaccessible to most market participants on a timely basis, 
other than those with alternative data, favored relationships, and preferential “corporate access.” 

The impacts of the information asymmetry will differ greatly by the market participants’ roles, 
market power, expertise, resources, and other factors, while also strongly encouraging market 
participants to stretch the boundaries of trading while in possession of material nonpublic 
information.  

https://www.fdic.gov/accounting/consolidated-reports-condition-and-income (requiring insured depository 
institutions to file financial reports for each calendar quarter with their primary federal regulator). 
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Semiannual Reporting Will Create and Exacerbate Users’ 
Information Asymmetries 
The Proposal cannot meaningfully assess the impacts of the loss of timely information without 
having a meaningful understanding of what’s lost, who used the lost information, and the 
consequences of the loss. The consequences must include assessing the availability, utility, and 
costs of potential information substitutes, as well as impacts on decisions made by the users of 
the information, whether those users are active equity investors, nationally recognized statistical 
rating organizations, credit providers, suppliers, customers, academics or other parties.   

While the Proposal generally ignores the use of quarterly reports by parties other than equity 
investors, it nevertheless acknowledges that it would lead to “information asymmetry” between 
different investors. But even that recognition doesn’t adequately identify the nature, extent, and 
impacts of variable information access. Specifically, the Proposal acknowledges that: 

[R]esearchers have found that longer gaps between issuer disclosures increase 
information asymmetry between investors, because some investors are more 
able than others to access or process information from alternative, often 
third-party, channels that provide indirect insight into an issuer’s financial status 
or performance. Recent advancements in alternative data collection, surveillance, 
and data processing technologies may exacerbate such information asymmetry. 
Information asymmetry, in turn, is associated with reduced liquidity and increased 
transaction costs for investors. Widespread information asymmetry can also 
diminish perceptions of fairness, which can erode trust in markets and reduce 
capital market participation.  57

This observation from the Proposal is undoubtedly true. But the impacts are significantly greater, 
and far more granular than described.  

The impacts on market participants of reporting being less frequent are distributed unevenly 
across market participants, much less the narrow slice of participants that are equity investors.  

For active equity investors, the Proposal would force them to make investment and stewardship 
decisions with less timely and accurate information. But those that have insider access or 
greater resources may be able to obtain more timely, accurate information than others. In this 
way, the Proposal would appear to disadvantage most outside investors, but the largest, most 
well-resourced active asset managers would be able to recover from the setback much more 

57 Semiannual Reporting Proposal, at 24989. 
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than smaller, less-resourced or connected competitors. Put simply, large, sophisticated, active 
investors are better positioned to exploit the larger information gaps between filing periods.   58

For passive, index-based investors, the Proposal is harmful since these investors will have little 
ability to selectively avoid companies that opt into semiannual reporting. These investors would 
be forced to absorb the increased volatility and information gaps that will come with less 
frequent disclosure. The greater the gaps between market expectations and reality, the greater 
the swings are upon the convergence of the two, which happens when the disclosures are 
made. And the costs of that convergence will be disproportionately borne by passive investors.  59

The Proposal does not give these investors flexibility, but rather imposes costs on them that 
they cannot avoid.  

For all investors who engage in investment stewardship or active ownership strategies 
(including urging executive or corporate strategy changes through traditional “activist” 
strategies), the Proposal would leave them with less timely and accurate information with which 
to make informed decisions. These investors rely on timely and reliable disclosures to monitor 
portfolio companies and engage with management.  Their ability to flag underperformance or 60

push for strategic changes depends on access to frequent financial disclosure.  

For investors with resources and access to alternative data, the Proposal offers them a 
comparative advantage. As previously mentioned, reducing the frequency of mandatory 
disclosures increases the demand and value of alternative data sources.  Investors who have 61

existing relationships with company management or can obtain so-called “corporate access”, 
will be better positioned relative to other investors than they are under the existing quarterly 

61 Semiannual Reporting Proposal, at 24989. 

60 See, e.g., Letter from MFA, AIMA, and SIFMA Asset Management to Vanessa Countryman, SEC, at 
2–3 (June 15, 2026), available at 
https://www.sec.gov/comments/S7-2026-15/s7202615-827941-2533647.pdf.  (noting that investment 
advisers’ strategies depend on “timely, consistent, and comparable public company disclosure” and that 
changes in reporting frequency would affect the “timeliness and completeness of information available to 
market participants”) 

59 See, e.g., Salman Arif and Emmanuel T. De George, The Dark Side of Low Financial Reporting 
Frequency: Investors’ Reliance on Alternative Sources of Earnings News and Excessive Information 
Spillovers, 95(6) THE ACCOUNTING REVIEW 23 (2020), accessible at 
https://publications.aaahq.org/accounting-review/article-abstract/95/6/23/4226/The-Dark-Side-of-Low-Fina 
(finding that less frequent reporting increases information asymmetry and stock price volatility). 

58 See, e.g., Clare Flynn Levy, Winners and Losers in a World Without Quarterly Earnings, CFA Institute 
Enterprising Investor (Dec. 12, 2025), 
https://rpc.cfainstitute.org/blogs/enterprising-investor/2025/winners-and-losers-in-a-world-without-quarterl
y-earnings (explaining that reduced reporting frequency creates greater information asymmetries, 
allowing more informed or active market participants to capitalize on informational advantages).  
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reporting regime.  This asymmetry demonstrates a market inefficiency that would arise under 62

the Proposal. 

While the Proposal cursorily identified the creation of new “information asymmetry” for investors, 
it bizarrely ignored how those same information asymmetries apply to a much broader swath of 
market participants, with different impacts on those parties, the companies, and the markets 
overall. The same information asymmetry concerns apply to the other users of corporate filings, 
including credit rating agencies, debt investors, labor unions and employees, corporate 
suppliers, customers, competitors, industry analysts, domestic and foreign regulators and 
prosecutors, communities in which companies operate, academics, and others.  

Within these other groups of users, some may still have access to information from the 
company, while others would not. For example, one supplier might still be provided information 
for business purposes from the company, while another would not. The Proposal doesn’t even 
acknowledge that a significant portion of the information contained in quarterly filings would 
nevertheless remain more readily available to some parties. As such, the Proposal would create 
and exacerbate the “information asymmetries" between these other market participants. 
Unfortunately, these impacts are wholly ignored by the Proposal. 

Semiannual Reporting Will Drive Up Users’ Information Collection 
Costs 
While the Proposal makes seemingly unfounded assumptions about purported “cost savings” of 
the Proposal for corporate issuers, it makes little attempt to fully identify, and absolutely no 
attempt to quantify, the increased costs on the users of corporate disclosures, whether they be 
investors or any other parties. 

The absurdity of this lopsided “cost-benefit” analysis is easily illustrated by example. Walmart 
Inc. reportedly has over 4500 institutional investors whose positions required reporting pursuant 
to Forms 13D/G or 13F, and millions of individual shareholders.  It also has thousands of 63

suppliers and millions of customers of various sizes and levels of sophistication. The company 
has exclusive control over its financial information. If it were to “save” $100,000, $1 million, or 
even $10 million per year by switching to semiannual reporting, the new costs borne by its 
millions of shareholders and other market participants would nearly instantly dwarf the 
company’s savings – essentially imposing a new, enormous, and disproportionate tax on the 

63 Walmart Inc., Fintel®, available at https://fintel.io/so/us/wmt (last viewed June 30, 2026).  

62 Semiannual Reporting Proposal, at 24989 (citing Robert Stoumbos, The Growth of Information 
Asymmetry Between Earnings Announcements and Its Implications for Reporting Frequency, 69 Mgmt. 
Sci. 1901 (2023)). 
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markets. After all, market participants would be forced to seek to replace the missing data with 
information coming from other sources.  

These new, additional costs on market participants come in several forms. The Proposal does 
not quantify what new information would be collected by market participants (much less, 
investors), by whom it would be collected, for what purpose it would be collected, from where it 
would be collected, or at what cost it would be collected. The Proposal similarly does not 
identify, much less quantify, what currently reported information would be lost to those market 
participants, and the extent to which more timely alternative data sources would remain 
inadequate. 

The Proposal would force market participants to absorb significant, explicit new data costs such 
as Corporate Access. And, to a vague degree,the Proposal acknowledges that reduced 
reporting frequency will increase the demand for alternative data.  But the Proposal doesn’t 64

identify what, exactly, that data would consist of, who would be able to get it, or at what cost.  

For example, a company may know its “units shipped” for a particular product, and regularly 
disclose it. That information might be of significant import to investors, credit rating agencies, 
creditors, labor unions and employees, corporate suppliers, customers, competitors, industry 
analysts, domestic and foreign regulators and prosecutors, communities in which companies 
operate, academics, and other parties. If a company switches to semiannual reporting, some or 
all of that information might continue to be provided to some parties, but not others (or the 
public).  

How would the market participants who care about that information in a timely way replace it? 
Some market participants might look to competitors’ sales, if they remain quarterly reporting 
companies. Some market participants might fly drones over a key shipping yard or warehouse 
to see if the containers are coming or going from the facilities. Some market participants might 
seek to hire current or former employees of the company or its competitors to provide “market 
intelligence,” which may or may not be legally obtained. Some market participants might seek 
access to company executives and employees in efforts to glean information, whether legally or 
illegally provided. These are not merely abstract hypotheticals, but are instead strategies used 
today – often because quarterly filings are deemed by the markets as too infrequent and 
incomplete.  

Each of these strategies is likely to have significant explicit costs. For example, most market 
participants aren't flying drones today in order to make estimates on product shipments. There 
isn’t a need for it. But if that information wasn’t disclosed in a timely way, multiple different types 
of market participants would likely still need it, and thus each may be incentivized to fly drones, 
individually incurring significant new costs for less reliable and accurate information. Collectively, 

64Semiannual Reporting Proposal, at 24989.  
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those costs will quickly swamp the purported “savings” of the company not providing the 
information.  

The Proposal would force market participants to absorb significant implicit costs, including costs 
of increasingly relying upon less reliably accurate information provided by third parties. For 
example, short of a company disclosure, most market participants and the public are unlikely to 
be able to legally obtain consistently reliable sales information. But there might be alternative 
data sources through which experts may make guesstimates. For the sales of large, tangible 
goods, market participants might buy or otherwise acquire data sourced from flying drones over 
warehouses to track shipments, using satellite images to track traffic flows,  following prediction 65

market bets on vehicle deliveries,  tracking private jets used by corporate executives,  or 66 67

communicating with corporate suppliers, customers, competitors, or insiders.  

But that information is likely to be less consistently reliable (and much more expensive) than if 
the company just disclosed the information itself. The Proposal ignores the disparity in accuracy 
and reliability between information provided by a corporate issuer with securities law liabilities 
on the one hand, and potentially un-regulated alternative data providers on the other.  

Lastly, not all of the lost data is readily replaceable. Depending upon the company’s operations, 
finances, governance, and other factors, different information might be used to supplement the 
lost quarterly filings.  

Put simply, market participants will be paying more to become collectively less well-informed, 
leading to increased inefficiencies and misallocations of capital. Unfortunately, the Proposal’s 
rudimentary economic analysis doesn’t attempt to quantify how much more they will pay, for 
what, or by whom. Put another way, the Proposal simply fails to engage in any reasonable 
cost-benefit analysis, because it only identifies the benefits for one party (companies), without 
materially identifying or analyzing the costs (or benefits) for all other parties.  

67 Track Corporate Jets: Tools, Methods, and What You Can (And Can’t) See, Jettly, available at 
https://jettly.com/post/track-corporate-jets (last viewed June 30, 2026) (noting that “Investment research: 
Hedge funds analyze flight patterns to private companies or merger targets, referencing the 2018 
University of Oxford study that linked jet movements to M&A activity.”). 

66 Tesla Deliveries in Q1 2026, Kalshi, available at 
https://kalshi.com/markets/kxtesla/tesla-deliveries/kxtesla-26-q1?op_market_ticker=KXTESLA-26-Q1-340
000 (last viewed June 30, 2026). Notably, we question whether this specific product should be viewed as 
a security-based swap under the Dodd-Frank Act. See, 15 USC § 78c(a)(68). 

65 How hedge funds use drones, satellite images and web scraping to gain an edge, CNN News, July 10, 
2019, available at 
https://www.kxlf.com/cnn-business-consumer/2019/07/10/how-hedge-funds-use-drones-satellite-images-a
nd-web-scraping-to-gain-an-edge/.  
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Semiannual Reporting Would Reduce Information Comparability 
and Increase Analytical Costs 
The Proposal is also inconsistent on the question of comparability. Under the Proposal, some 
companies would continue quarterly reporting on Form 10-Q, some would file Form 10-S on a 
semiannual basis, and a third group would file Form 10-S while voluntarily providing quarterly 
earnings releases.  This would result in incongruence, with comparable companies reporting on 68

different timelines, and where voluntary quarterly earnings releases are not standardized by 
GAAP requirements or liability standards.  Thus, the Proposal does not adequately address the 69

reduced comparability that it will result in. 

The Proposal also assumes that voluntary quarterly earnings releases can serve as an 
adequate substitute for Form 10-Q disclosures.  We disagree. Unlike Form 10-Q filings, 70

earnings releases are generally not subject to the same level of auditor involvement, 
standardized disclosure requirements, or liability framework.  In practice, many issuers release 71

earnings information before filing their Form 10-Qs, with the subsequent filing providing 
additional context, more comprehensive disclosures, and, where necessary, corrections or 
revisions to previously released information.  Thus, without Form 10-Qs, there is further 72

reduced reliability and comparability of disclosures. 

In this world, it becomes increasingly challenging and costly to gather, standardize, and 
adequately compare different data sources. The data would be harder to come by. Formatting it 
for comparisons would be harder, if not impossible. Analyzing it would be more difficult. And 
gleaning actionable insights would be more challenging. All of this comes with greater explicit 
and implicit costs.   

72 Semiannual Reporting Proposal, at 24993. 

71 See Form 10-Q requirements under the Securities Exchange Act of 1934 § 13(a), 15 U.S.C. § 78m; 
PCAOB Auditing Standard No. 4105 (review requirements for interim financial information in filed reports); 
Regulation FD, 17 C.F.R. § 243.100 et seq. (earnings releases are generally voluntary disclosures not 
subject to Form 10-Q filing requirements); Securities Exchange Act of 1934 § 18, 15 U.S.C. § 78r (liability 
framework applicable to filed reports). 

70 Semiannual Reporting Proposal, at 24996. 

69 See Securities Exchange Act of 1934 § 13(a), 15 U.S.C. § 78m(a); Disclosures to Investors—A 
Reappraisal of Federal Administrative Policies Under the '33 and '34 Acts, SEC (Mar. 27, 1969) (“Wheat 
Report”); SEC Regulation FD, 17 C.F.R. § 243.100 et seq. (distinguishing voluntary earnings releases 
from filed periodic reports subject to Exchange Act reporting requirements and associated liability 
frameworks). 

68 Semiannual Reporting Proposal, at 24988.  
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There Are Many Important, Additional, Unidentified and 
Unaddressed Impacts  
Decreasing the frequency of reporting may lead to increased volatility around reporting periods, 
as the gaps between expectations and reality may grow larger during the longer period.  For 73

example, a quarterly earnings miss of 1 cent per share could be a semiannual miss of 6 cents. 
And that reconciliation of expectations to reality is likely to lead to a larger swing in price (absent 
leakage of the material, nonpublic information prior to the release) around the reporting period. 

The Proposal doesn’t materially assess this notable increased volatility. Once again, the data 
from Europe could prove to be useful to explore and analyze. In Europe, we have seen much 
greater volatility around reporting periods for semiannual reporting companies than quarterly 
reporting ones.  But not only does the Proposal fail to fully assess that impact, it essentially 74

ignores the impacts of that volatility on different types of market participants.  

For example, active investors may be able to adjust their investments based on these 
reconciliation events, while passive and index investors would simply be compelled to 
essentially absorb the higher costs of increased volatility. Similarly, credit investors could be 
much more likely to be surprised by a significant deterioration in the company’s financial 
condition, and less capable to take reasonable precautions to protect themselves.  

Similarly, the Proposal seems to ignore the reality that by making reporting less frequent, 
companies’ insiders and executives could have more opportunities to abuse their positions to 
insider trade or otherwise abuse their favored positions.  The Proposal does not adequately 75

address how existing insider trading policies would need to be revised in response to the 
Proposal lengthening the window during which non-public information exists without disclosure. 
Without changes to those policies, the Proposal would significantly increase opportunities for 
insider trading by those with access to non-public information for a longer period of time.   76

Timely disclosures are about improving market efficiency, which has impacts on valuations, but 
not necessarily in the way the Proposal suggests. More timely disclosures do not necessarily 

76 See, e.g., Levy, Winners and Losers in a World Without Quarterly Earnings, CFA Inst. Enterprising 
Investor (Dec. 12, 2025) (discussing how reduced reporting frequency increases information asymmetries 
and heightens the value of non-public and alternative sources of information). 

75 See, e.g., Acar Tamersoy et al., Large Scale Insider Trading Analysis:Patterns and Discoveries,  
available at: https://sulawesi.tepper.cmu.edu/pdf/13-snam-insider.pdf (building upon Tamersoy, A., Xie, B., 
Lenkey, S.L., Routledge, B.R., Chau, D.H., Navathe, S.B. Inside insider trading: Patterns & discoveries 
from a large scale exploratory analysis. In: Proceedings of the IEEE/ACM International Conference on 
Advances in Social Networks Analysis and Mining (2013)).  

74 Id. 

73 See, e.g., The Earnings Volatility Picture, Fulcrum Asset Management, available at 
https://fulcrumasset.com/wp-content/uploads/2025/10/Fulcrum-The-Earnings-Volatility-Picture.pdf (last 
viewed July 6, 2026). 
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mean investors will otherwise consistently pay more for a company. The impacts of timely 
disclosures (and, conversely, opacity) may be mixed, based on a variety of characteristics 
unique to the company and vary over time. Not disclosing bad news might keep an investor 
from selling, and thus allow for the company to remain overvalued. Alternatively, timely 
disclosing that information may lead to selling, and a falling valuation.  

The Commission need only look to the private markets to see numerous instances where 
companies achieved sky-high valuations without periodic public disclosures, only to have those 
valuations materially decline shortly after those companies became public reporting companies. 
Put another way, there appears to be a valuation premium for those companies providing 
less-frequent (or non-existent) public disclosures. There may be many drivers of this 
phenomenon, but at least one plausible reason could be that investors use disclosures to more 
accurately price securities, and in the absence of that, may be more likely to buy into hype. And 
when disclosures are ultimately made, the hype is reconciled with the data, and a different 
valuation occurs. The most significant of these reconciliations seems to happen when a 
company emerges from the private markets into the public ones. After a quarter or two, the 
prices and valuations typically stabilize. 

In some ways, this reconciliation between market speculation on one hand, and disclosed 
reality, on the other, happens every single quarter for public companies. We routinely see 
volatility around quarterly reporting as a result of a reconciliation between speculation and 
reality. By switching from quarterly to semiannual reporting, the Proposal would essentially grow 
the potential gaps between speculation and reality, likely driving greater volatility in valuations 
for companies around earnings.  

The Proposal would increase pricing and risk assessment inefficiencies. Those inefficiencies will 
undoubtedly benefit some companies, such as by leading to overinvestment. Conversely, capital 
and resources that are misallocated due to less timely, accurate disclosures will come at the 
expense of other, better companies, who are losing out.  

A lack of transparency may lead to overinvestment because investors may simply not have 
adequate information with which to shift to other, more productive investment options. We saw 
this during the Dot Com boom, and appear to be seeing a recreation of that today with the AI 
boom. We have seen numerous examples of this in recent years in both public and private 
markets across different asset classes. For example, credit funds may end up extending credit 
on more favorable terms than warranted, had they been more timely aware of the true financial 
position of the borrower.  

There are opportunity costs for investment that the Proposal seems to wholly ignore. We are 
reminded of the House Report to the passage of the Securities Act of 1933, which declared that 
the bill was intended to remedy the cause of the Great Crash, which Congress determined to be 
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the “wanton misdirection of the capital resources of this Nation.”  Timely disclosures aren’t just 77

about protecting investors, but also ensuring the efficient allocation of capital resources.   

For many companies and industries, corporate spending disclosures are often highly 
scrutinized. But what if companies could avoid some of that scrutiny? This is not a hypothetical. 
Investing in “hot” or favored industries (currently, companies associated with Artificial 
Intelligence) may be marginally more incentivized to switch to semiannual reporting to avoid 
more timely scrutiny of their spending, financing or operations. In fact, we have seen rising 
reports of investor concerns with AI-linked spending.   

Because of the investor demand from the incredible promise of some industries (including AI), 
companies may be able to drive a harder deal with investors and other market participants than 
other industries. Companies in these “hot” areas may be able to provide lesser disclosures and 
lesser shareholder rights, and still not meaningfully depress their valuations. 

Semiannual reporting may not drive down valuations of companies that choose to adopt it. As 
discussed above, lesser disclosures may perversely lead to higher valuations, and so, less 
frequent reporting may not necessarily translate to a valuation discount or penalty. And that is 
before we examine the potential impact of index-driven investing. Those investments would be 
made irrespective of the timeliness or quality of disclosures.  Given the purported benefits (i.e., 78

less frequent moments of public accountability and modest cost savings), and the likely lack of a 
valuation hit, we would expect many companies to consider, if not adopt, a semiannual reporting 
– even if investors and other users of their disclosures were to vociferously and strenuously 
object. 

A Caution on Comparisons to Other Countries’ Experiences With 
Semiannual Reporting Under Securities Rules 
While proponents of semi-annual reporting frequently point to the UK as a purportedly 
“successful” model, this comparison ignores several critical differences, not the least of which is 
market scale. The market capitalizations of public US markets are orders of magnitude greater 
than those of the United Kingdom, and the overall market impacts are orders of magnitude 
greater as well – in part because the US markets have attracted more companies and investors 
from around the world precisely because of their transparency, and the integrity and efficiency 
that result.  

Further, the United Kingdom and other jurisdictions also impose significantly greater public 
disclosures on all companies, not just public companies. In those jurisdictions, companies’ 

78 Already, there are publicly-traded investment vehicles with private securities holdings that make no 
substantive periodic filings at all. 

77 H.R. Rep. 73-85 (1933), at 2-3. 
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public disclosure requirements are less tied to how they raised capital, and thus may be tied to 
number of employees or other factors. Accordingly, the changes to frequency of some 
disclosures on public companies may be more or less impactful.  

Conclusion 
Over fifty years ago, the Commission instituted mandatory quarterly reporting because 
semiannual updates simply could not provide investors with timely, standardized data. Today, 
that regulatory cadence stands in stark contrast to modern market realities, where the timelines 
for data gathering, dissemination, and algorithmic execution have collapsed from months to 
nanoseconds. 

The Semiannual Reporting Proposal does not demonstrate that the underlying need for 
quarterly reporting has diminished, nor does it adequately assess the negative impacts of its 
own implementation.  

While the Proposal gives companies the option to reduce their compliance costs and avoid 
public scrutiny, it effectively transfers those burdens and risks elsewhere. In doing so, it thrusts 
new costs and informational risks upon a wide array of stakeholders, including investors, 
creditors, rating agencies, employees, corporate suppliers, regulators, and the broader public. 

We urge the Commission to rescind or materially revise the Proposal, as it rests upon a 
fundamentally incomplete and flawed assessment of the impacts associated with its 
implementation.  

Thank you for your consideration. Should you have any questions or would like to discuss these 
matters further, please contact me at (202) 909-6138. 

Sincerely, 

 
Tyler Gellasch 
President and Chief Executive Officer 
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