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Oftice of FOIA Services

May 1, 2014

Re: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 13-06448-FOIA

This letter is our final response to your request
dated April 20, 2013, and received in this office on April
22, 2013, for a copy of each written response or letter
from the SEC to a Congressional Committee in 2012 and 2013.

In an email dated September 25, 2013, we advised you
that the SEC maintains its Congressional correspondence
records by Congress Member rather than Congressional
Committee. We also informed you that when the SEC
corresponds with a Congressional Committee, the
communication is generally addressed to the Committee
Chairperson. Accordingly, we asked you to provide us with
a list of the Congressional Committees that are of
particular interest to you, and/or the name of the
Chairperson for the respective Committees.

In an email dated September 25, 2013, you limited the
scope of your request to only include correspondence with
the following eight Members of Congress:

Timothy Johnson
Michael D. Crapo
Jeb Hensarling
Spencer Bachus III
Maxine Waters

E. Scott Garrett
Jon Tester
Michael Johanns
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Access 1is granted, in part, to the enclosed 266 pages
of records. SEC staff names and other similar types of
information are being withheld, since the release of such
information would constitute a clearly unwarranted invasion
of personal privacy under 5 U.S.C. 552 (b) (6), 17 CFR
§ 200.80(b) (6). Moreover, public identification of SEC
staff could conceivably subject them to harassment and
annoyance in the conduct of their official duties and in
their private lives.

Additionally, two of the enclosed pages are being
withheld in their entirety pursuant to the deliberative
process privilege of Exemption 5. Under the deliberative
process privilege, withholding these pages will encourage
open, frank discussions on matters of policy between
subordinates and superiors; protect against premature
disclosure of proposed policies before they are finally
adopted; and/or protect against public confusion that might
result from disclosure of reasons and rationales that were
not in fact ultimately the grounds for the Commission’s
action.

I am the deciding official with regard to this adverse
determination. You have the right to appeal my decision to
our General Counsel under 5 U.S.C. § 552(a) (6), 17 CFR §
200.80(d) (5) and (6). Your appeal must be in writing,
clearly marked "Freedom of Information Act Appeal," and
should identify the requested records. The appeal may
include facts and authorities you consider appropriate.

Send your appeal to the Office of FOIA Services of the
Securities and Exchange Commission located at Station Place,
100 F Street NE, Mail Stop 2736, Washington, D.C. 20549, or
deliver it to Room 1120 at that address. Also, send a copy
to the SEC Office of the General Counsel, Mail Stop 9612, or
deliver it to Room 1120 at the Station Place address.
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There are no billable fees for the processing of this
request. If you have any questions, please contact Denise
R. Moody of my staff at moodyd@sec.gov or (202) 551-8355.
You may also contact me at foiapalsec.gov or (202) 551-
7900.

Sincerely,

;ﬁ%{ %,Aﬂc4ﬁu&ng7/

Ray J. McInerney
FOIA Branch Chief

Enclosures



February 10, 2012

The Honorable Mike Johanns
United States Senatc

404 Russell Senate Oftice Building
Washington, DC 20510

Dear Senator Johanns:

Thank you for your recent inquiry with respect to the Commission’s consideration of
alternatives to the May 2010 consolidated audit trail ("CAT™) rule proposal.

Currently. approximately 10 billion shares trade hands every day in the U.S. equity
markets, the product ot some 34 milfion trades and an even greater number of orders. Despite
huge volume of daily trades and ovders, there is not a singlc automated system to collect and
malize data across the various trading venues. products, and market participants. Instead ot a
comprchensive audit trail available to securities regulators, each registered securitics exchange
and the Financial Industry Regulatory Authority (“FINRA™) (collectively, the “SROs™)
maintains its own limited audit trail.

As a result, it has become increasingly challenging for regulators to oversee the U.S.
securities markets. Regulatory authorities cncounter difficutties and delays in obtaining and
reconciling even the limited order and execution data that 1s availahle, thereby hindering the
conduet of market surveillance, investigations and enforcement activities. and market
reconstructions and analyses. For example. regulators reconstructing an unusual event. such as
the May 6 market disruption, must obtain and mcrge a large volume of disparate data from a
number of different markets. [nvestigations ot suspicious activity {ace similar problems. The
data from SRO audit trails will reveal the broker who traded a security. hut not the identity of the
broker’s customer, as the SROs do not collect such information. To obtain such individual trader
information from broker-dealers through the existing Electronic Blue Sheets system. the
Commission must make a series of requests that can take days or cven weeks to {ulfill.  The
CAT proposai was designed to address these deficiencies to permit regulators to ultimately track
trade data across multiple markets. securitics. and participants simultaneously.

As you know, the Commission sought extensive public comments in conncction with the
CAT proposal. Among other things. the proposal sought commenters™ views on the costs and
benefits of all aspects of the proposal. as well as comment on whether aliernative approaches to
implementing the CAT would provide greater benelits or involve tewer costs. In response.
dozens of commenters — including SROs. trading venues, broker-dealers, technology providers.
and trade-industry groups — suhmitted their views on a varicty of aspects of the release. The
Commission continues to receive and consider comments regarding the proposal.
Commissioners and staff also have met with a large number of interested partics over the past
year and a half.
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You have asked about the role of our stalt in the Division of Risk. Strategy and Financial
Innovation (“RSFI™) regarding the CAT rulemaking. Since the proposal. RSF] stafl, as part of a
cross-agency staff working group that includes staff from our Division of Trading and Markets.
have been considering and cvaluating the comments. with a particular focus on the alternative
approaches proposed by commenters on significant issucs. For example, the comments address
such issues as the costs and benefits of the proposal, alternative deadlines tor when data must be
submitted. what customer and other trade and order information items must be reported to the
CAT. how such information should be collected and handled. and how existing audit trails could
be used to help build or inform the CAT. The staff™s analysis is {ocused on a number of
variables. including reporting deadlines. the mechanics of tracking orders. and the process by
which SROs would cxccute the next stage of the CA'T implemcentation process. Our economic
analysis will address the etfcet on efficiency. competition and capital formation of an adopted
rule. and both it and the bases tor the Commission’s decisions will be published with any
adopting release that is issued.

As you may know. the adoption of a final rule to establish the CAT would complete only
the first step in a lengthy implementation process that would involve further carcful
consideration of the costs and benefits of the chosen approach as it is better defined.
Specifically. if a rule is adopted. it is anticipated that the SROs ultimatcly would be required to
produce a joint national markel system plan, consistent with broad parameters approved by the
Commission. to create, implement. and maintain the CAT. Any such plan would be subject to
public comment, and also would be subject to the review and. if warranted. approval of the
Commission following such comment. The Commission and statt would carefully consider
comments pertaining to the anticipated costs and benefits of any detailed plan developed by the
SROs pursuant to any final rule adopted by the Commission.

With respect to the issuc of real-time reporting. commenters have provided varied
perspectives on the magnitude, nature, and source of the cost ot such reporting. Issues identitied
include concerns about the accuracy of real-time data, concerns about significant up-~front costs
associated with a conversion to real-time reporting, and concerns about the ongoing costs of
monitoring the real-time comnnection and retransmitting data when the connection is lost. Based
upon this input. [ personally believe that very substantial benefits can be achieved from a CAT
that does not require real-time reporting. The staff is carefully considering the need for real-time
reporting at this time and is mindful that the benefits of a real-time system must be compared to
the potentially significant cost of creating and maintaining onc.

Thank you for your interest in the CAT proposal. If you have any questions or would
like to further discuss this letter, please fee! free to contact me at (202) 351-2100. or have your
«+># ~ontact Eric Spitler, Director of the Office of Legislative and [ntergovernmental Affairs, at

Sincerely.

Chairman



August 13, 2012

The Honorable Mike Johanns
United States Senate

404 Russell Senate Office Building
Washington, DC 20510

Dear Senator Johanns:

Thank you for your July 25, 2012 letter regarding the Commission’s continuing review of
the regulation of money market funds.

I agree with you that money market funds play a vital role for state and local
governments and other types of investors. Indeed, it is because money market funds play such a
vital role that [ believe it is important to constder further reforms. It was less than four years ago
that the bankrupicy of Lehman Brothers, Inc. touched off a run on money market funds, with
$310 billion withdrawn from prime money market funds in a single week. The result was the
freezing of the short-term credit markets on which hundreds of companies, financial institutions,
and state and local governments rely for short-term funding. A financial catastrophe and great
harm to investors were prevented only by the unprecedented intervention in the markets by the
federal government, which included the Treasury Department’s temporary money market fund
guarantee program.

The Commission’s 2010 reforms, while important, were not designed to prevent another
run if a money market fund were to experience similar losses. The 2010 reforms did not address
the structural aspects of money market funds that make them susceptible to runs, which we
deferred for later consideration. As you note in your letter, as a result of those reforms. money
market funds are better able to weather changes in interest rates and increases in redemptions.
They are not, however, better able to withstand credit losscs in the value of their portfolio
securities such as the one that started the run in 2008.

Last summer, there were substantial redemptions from prime money market funds as a
result of concerns about their large Eurozone bank exposures, even though there were no losses.
If there had been credit losses, the funds may not have been able to withstand the cumulative
effect of substantial redemptions and loss in value. In addition, last fall. after a rating agency
downgraded a Norwegian t 1k, two fund sponsors boughi holdings fiom that bank out of their
funds so that the funds themselves would not be downgraded and become ineligible investments
for my institutional investors. As I have noted recently in testimony to the Senate Banking
Committee, recurrent sponsor support has been a feature undergirding money market fund
stability throughout their history and often is the only way to eliminate problematic or devalued
holdings in a money market fund portfohio. As we saw in 2008, however, tbat sponsor support
may not always be available, particularly in a crisis.
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Another run on money market funds such as the one that occurred in 2008 could
irreparably damage investor confidence in money market funds and, potentially, the short-term
funding markets, making it more difficult and costly for state and local governments to raise
funding. Moreover, another run on money market funds may be impossible to stop before it
inflicts substantial damage because the Treasury Department is now statutorily prohibited from
using its authority to guarantee money market fund shares as it did during the financial crisis.

I do want to assure you that | am taking a very deliberative approach to further money market
fund reforms. I have directed the staff to carefully explore all of the options available to us
before moving forward. The Commission will take into full consideration the important role
money market funds play in municipal economies, including the immediate effects any reforms
may have on state and local governments’ ability to invest cash and to raise funding, and the
longer-term effects that reforms could have by making money market funds more stable sources
of funding and less susceptible to runs.

Again. thank you for taking the opportunity to share your views with the Commission.
Please call me at (202) 551-2100, or have your staff call Timnthv R, Henseler, Acting Director

of the Office of Legislative and Intergovernmental Affairs, a |f0r further
assistance.

Sincerely,

R N I it sl

Chairman



July 9. 2012

The Honorable Mike Johanns
United States Senate
404 Russell Senate Office Building

Washington, DC 20510
Dear Senator Johanns:

Thank you for your June 19. 2012 lctter concerning the premium capture cash reserve
account and the definition of ~qualified residential mortgage™ in the proposed rules that would
establish risk retention requirements undcer scction 941(b) of the Dodd-Frank Wall Street Reform
and Consumer Protection Act of 2010. The notice of proposed rulemaking includes many
requests for comment on the proposal. and all the agencies specitically requested the public’s
input on the exception for qualified residential morigages from any credit risk retention
requircment and whether there are alternative methodologies that would better achieve the
purpose of the premium capture cash reserve account. which 1s intended to prevent sponsors
from structuring around the minimum five percent risk retention requirement.

The comment period on the proposcd rules formally ended August 1. 2011, and the
Commission and staff conlinue to work cooperatively with the other agencies to develop final
regulations that would eftectively implement all aspects of section 941(b) in a manner consistent
with the language and purposes of that scction. We will carefully consider your comments as we
move forward with this interagency rulemaking process.

Again, thank you lor your input. Your comments will be included in the public comment
file for the rulemaking. which is available on the Commission’s website. Flease do not hesitate
to contact me. or have a memher of your stall contact Timothv B, Henseler. Acting Director of
the Office of Legislative and Intergovernmental Aflairs, at if we can be of
further assistance. '

Sincerely,

Mary L. Schapiro
Chairman



July 9. 2012

The Honorabie Jon Tester
United States Senate

724 Han Senate Office Building
Washington. DC 20510

Dear Senator Tester:

Thank you for your June 19, 2012 letter concerning the premium capture cash reserve
account and the definition of "qualificd residential mortgage™ in the proposed rules 1 { would
cstablish risk retention requirements under section 941(b} of the Dodd-Frank Wall Sureet Reform
and Consumer Protection Act of 2010. The notice of proposed rulemaking includes many
requests for comment on the proposal. and all the agencies specifically requested the public’s
input on the exception for qualified residential morigages from any credit risk retention
requirement and whether there are alternative methodologies that would better achieve the
purpose of the premium capture cash reserve account, which 15 intended to prevent sponsors
from structuring around the minimum five pereent risk retention requirement.

The comment period on the proposcd rules lormally ended August 1, 2011, and the
Commission and staff continue 10 work cooperatively with the other agencies 1o develop final
regulations that would effcctively implement all aspects of section 941(b) in a manner consistent
with the language and purposes of that scction. We will carefully consider your comments as we
move forward with this interagency rulemaking process.

Again. thank you for your input. Your comments will be included in the pubiic comment
tile for the rulemaking, which is available on the Commission’s websitc. Pleasc do not hesitate
lo contact me, or have a member of your statl contact Timothv B. Henseler, Acting Director of
the Office of Legislative and Intergovernmental Aftairs, at ' we can be of
further assistance. '

Sincerely.

Mary L. Schapiro
Chairman
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Thank you for taking the time to share your thoughts on the implementation of Section
953(b). We will consider your comments as we move forward with the implementation of the
provision. Please do not hesitate to contact me at (202} 551-2100, or have a member of your
~+a ¥ contact Eric Spitler, Director of the Office of Legislative and Intergovernmental Affairs, at
if you have any additional concems or comments.

Sincerely,

A Dechapund

Mary L. Schapiro
Chairman



January 10, 2013

The Honorable Maxine Waters

Ranking Member '
Committee on Financial Services

U.S. House of Representatives

B301C Rayburn House Office Building

Washington, DC 20515

Dear Representative Waters:

In accordance with Section 991 of the Dodd-Frank Wall Street Reforrn and Consumer
Protection Act, the Securities and Exchange Commission is required to notify Congress within
10 calendar days of the obligation of funds from the Commission’s Reserve Fund. This letter is
to notify you of two such obligations.

On December 31, 2012, the SEC obligated $9,020,997.60 from the Reserve Fund for the
procurement of a suite of hardware, associated software, and labor to support the stand-up of an
improved Electronic Data Gathering Analysis and Retrieval (EDGAR) system at the
Commission’s new Primary Data Center. The infrastructure procured will be built out to mirror
the current production systemand n ' :° rovements to eliminate single points of potential
failure, increase redundancy, and suppurt sucver consolidation. The build out also will include
improvements to support increased storage for the EDGAR database and filing documents, along
with increased capacity to support anticipated growth in the number of filings submitted through
EDGAR. These improvements will provide a good foundation of support for a modernized
EDGAR system and provide improved safeguards for contimuous support during a disaster.

On January 9, 2013, the SEC obligated $126,367 from the Reserve Fund to complete the
first phase delivery of the Enterprise Data Warehouse (EDW) — EDGAR Modernization
initiative. This project will create the infrastructure for the SEC to combine together various
streams of currently siloed data to help the public gain easier access to more usable market data.
The procurement and installation of the EDW is a critical first phase of the larger EDGAR
Modemization Initiative. Currently, the majority of the filings the SEC receives are free text
files, which are difficult to analyze in aggregate. With the EDW project, investors and other
members of the public will be able to more easily search, find, and analyze the public filings
submitted to the SEC. The EDW will allow SEC to link the EDGAR filing data with data that it
receives from other internal and external sources in order to present a more complete picture of
the companies. In addition, SEC investigators will be able to leverage the EDW to better analyze
EDGAR filing data, in conjunction with other SEC data, to find outliers that could be

vestigated further.
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We will continue to notify you as further obligations occur, Please do not hesitate to
contact me at or have your staff contact Timothy B, Henseler, Acting Director of
the Office of Legislative and Intergovernmental Affairs, at |with any additional
questions or comments.

Sincerely,

Chief Financial Officer



December 3, 2012

The inorable Maxine Waters
Ranking Member

Subcommittee on Capital Markets and
Government Sponsored Enterprises
Committee on Financial Services

U.S. House of Representatives

2344 Rayburn House Office Building
Washington, DC 20515-0535

Dear Representative Waters:

Thank you for your October 16, 2012 letter concerning the implementation of Section
201 of the Jumpstart Qur Business Startups Act. In the letter, you urge the Commission to
consider defining specific, additional requirements for verifying accredited investor status in the
proposed rule amendments to Rule 506 « Regulation D. You also urge the Commission to
consider amending the definition of accredited investor and to implement Section 926 of the
Dodd-Frank Wall Street Reform and Consumer Protection Act before adopting the proposed rule
amendments. You ask the Commission to consider adopting standards for the reporting of
performance and fees by private funds and to enhance the economic analysis of the proposed rule
amendments.

The Commission has received a great deal of public comment on this rule proposal. The
staff is working to develop recommendattons for the Commission with regard to how to move
forward with implementation of Section 201, and your comments will be helpful in this regard.
Your letter has been added to the public comment file.

Again, thank you for your letter. Please do not hesitate to contact me at (202) 551-2100,
or have a member of your staff contact Timothv R Henseler, Acting Director of the Office of
Legislative and Intergovernmental Affairs, a if you have any additional
CONCErns Or comments.

Sincerely,

LVEAL Y B WILIGHILLW

Chairman



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C, 20549

OFFICE OF
LEGISLATIVE AND
INTERGOVERMMENTAL
AFFAIRS

March 30, 2012

The Honorable Maxine Waters

United States House ol Representatives
2344 Rayburm House Oftice Building
Wasbington, DC 20515

Dear Representative Waters:

Thank you for your February 15, 2012 letter to the Commission regarding its
rulemaking to implement Section 1504 of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the provision requiring the Commission to issue rules requiring the disclosure
of payments by resource extraction issuers.

As you know, the Commisston proposed new rules in December 2010 that would
implement the requirements of Section 1504 and, afier careful consideration, subsequently
extended the original comment period on this proposal of the Dodd-Frank Act to March 2,
2011. The Commission has requested comment on a variety of significant aspects ol the
proposed rule. [ understand that the Commission has received over 4000 comment letters,
ineluding form letters, in response to the proposal and the staff has reviewed those
comments. Your feedback on the rule proposal will be helpful to the stafl in developing its
recommendations and your letter has been included in the public comment file.

Tha again for your input. Please do not hesitate to have a member of your staff
contact me : | 1f [ can be of [urther assistance.

Stncerely,

G T 5.2

Eric J. Spitler
Director



July 9. 2012

The Honorabie Maxine Waters

U.S. House of Representatives

2344 Rayburn tlouse Office Building
Washington, DC 20515

Dear Representative Waters:

Thank you for your June 22, 2012 letter regarding the status of the Commission’s rulemaking to
implement Sections 1502 and 1504 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.
I am responding on behalf of Chairman Schapiro who is recused from the Section 1504 rulemaking. As
you know, Sections 1502 and 1504 require the Commission to issue rules regarding the disclosure of
information about conflict minerais from the Democratic Republic of the Congo (“DRC™) and adjoining
countries, and payments made by resource extraction issuers to governments, respectively. In your letter,
you note that final rules regarding these provisions have not yet been adopted and you express concern
that conflict minerals and non-transparent payments for resource extraction weigh on developing nations’
growth and are a risk to investors and the public. You request that the Commission schedule a vote on
final rules to implement Sections 1502 and 1504 by July 1, 2012, or provide an explanation for the delay
and a definitive date for a scheduled vote on the provisions.

As you know, the Commission proposed new rules in December 2010 that would implement the
requirements of Sections 1502 and 1504 and. at the request of a wide range of commentators,
subsequently extended the original comment period on these proposals. The Commission requested
comnent on a variety of significant aspects of the proposed rules. Additionally, the Commission hosted a
roundtable discussion regarding the Congo conflict minerals provision, which provided a forum for
various stakeholders to exchange views and provide input on issues related to that rulemaking. In
connection with the roundtable, the Commission reopened the comment period.

The Commission has received a great deal of public comment on hoth rule proposals and is
committed to adopting final rules consistent with the statutory provisions. The staff continues to work
actively on developing final recommendations for the Commission.

We understand your concern with regard to the timing of the Commission’s issuance of final
rules and the importance of adopting them as soon as possible. On July 2, 2012, the Commission issued a
notice indicating that it will consider whether to adopt rules regarding disclosure and reporting obligations
to implement the requirements of Sections 1502 and 1504 at an open meeting on August 22, 2012.

Please do not hesitate to have a member of your staff contact me at if you have
any additional concerns or comments. '

Sincerely,

Timothy B. Henseler
Acting Director
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July 22,2013

The Honorable Maxine Waters
Ranking Member

Committee on Financial Services

U.S. House of Representatives

B301C Rayburn House Office Building
Washington, DC 20515-6050

Dear Ranking Member Waters:
In accordance with Section 101(h} of the Sarbanes-Oxley Act of 2002, | am

transmitting a copy of the 2012 Annual Reporl of the Public Company Accounting
Oversight Board.

Sincerelv

wvialry Ju yynnc

Chair

Enclosure



July 22,2013

The Honorable Jeb Hensarling
Chairman

Commitiee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515-6050

Dear Chairman Hensarling:

In accordance with Section 101(h) of the Sarbanes-Oxley Act of 2002, | am
transmitting a copy of the 2012 Annual Report of the Public Company Accounting
Oversight Board.

Sincerely,

Chair

Enclosure



July 22, 2013

The Honorable Tim Johnson

Chaimman

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Buiding

Washington, DC 20510-6075

Dear Chairman Johnson:

In accordance with Section 101(h) of the Sarbanes-Oxley Act of 2002, I am
transmitting a copy of the 2012 Annual Report of the Public Company Accounting
Oversight Board.

Sincerelv.

R A L PP LA

Chair

Enclosure



July 22, 2013

The Honorable Mike Crapo

Ranking Member

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510-6075

Dear Ranking Member Crapo:

In accordance with Section 101(h) of the Sarbanes-Oxley Act of 2002, 1 am
transmitting a copy of the 2012 Annual Report of the Public Company Accounting
Oversight Board.

Sincerelv

Wwiary JO wnue

Chair

Enclosure



May 16, 2012

The Honorable Maxine Waters

U.S. House of Representatives

2344 Rayburn House Office Building
Washington, DC 20515

Dear Representative Waters:

Thank you for your letter dated April 30. 2012 regarding the proposed implementation of
Section 619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. commonly
referred to as the “Volcker Rule.” As you know. the Commission issued the proposal jointly
with the Board of Governors of the Federal Reserve System. the Federal Deposit Insurance
Corporation. and the Office of the Comptrollcr of the Currency to implement Section 619, Since
your letter provides views on the proposed regulations. [ have asked Commission staft to include
your letter in the public comment file for this proposal.

At this time. the Commission and its stall are closely considenng the larpe number of
detailed comment letters that we have received on the proposal as we continue to coordinate with
our fellow regulators to further refine the proposed rule. We are committed to working
expeditiously through the remainder of the rulemaking process in light of the desire for greater
market certainty. the complexity of the issues presented by Section 619, and the need to fully
consider all of the comment Ictters the Commission has received on the proposed rule.

Thank vou again for your letter. Please call me at (202) 551-2100. or have vonr staff call
Lric Spitler. Director of the Office of Legislative and Intergovernmental Affairs, a

]if_\-‘ou have any questions or comments.

Sincerely.

IVIA Y 1., Jullapliv
-

Chairman



December 14, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Raybum House Office Building
Washington, DC 20515-6050

Re:  Annual Report on Nationally Recognized Statistical Rating Organizations

Dear Chairman Bachus:
In accordance with Section 6 of the Credit Rating Agency Reform Act of 2006, |
am transmitting a copy of the Annual Report on Nationally Recognized Statistical Rating

Organizations.

Sincerely,

My cAlbhaguo

Mary L. Schapiro
Chairman

Enclosure



April 10,2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Raybum House Office Building
Washington, DC 20515

Dear Chairman Bachus:
Section 342(e) of the Dodd-Frank Wall Street Reform and Recovery Act of 2010 (Public
Law [11-203) requires an annual report regarding activities by the Commission and its Office of

Minority and Women Inclusion relating to diversity in management, employment, and business
activities. Enelosed please find a copy of the report prepared by the staff of the Commission.

Director

Enclosure






I. INTRODUCTION

The Office of Minority and Women Inclusion (“OMW]”) of the U.S. Securities and
Exchange Commission (the “SEC” or the “Commission™) submits this report pursuant to Section
342(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-
Frank Act”).

Section 342(¢) mandates the submission by OMWI to Congress of an annual report that
includes the following:

1. a statement of the total amounts paid to contractors during the reporting period;

2. the percentage of the amounts paid to contractors that were paid to minority-owned and
women-owned businesses;

3. the successes achieved and challenges faced by the agency in operating minority and
women outreach programs;

4. the challenges the agency may face in hiring qualified minority and women employees
and contracting with qualified minority-owned and women-owned businesses; and,

5. any other information, findings, conclusions, and recommendations for legislative or
agency action, as the OMWI Director determines appropriate.’

Unless otherwise noted, this report covers Section 342-related activities at the SEC from
the establishment of OMWI in July 2011 through the fiscal year ended September 30, 2011,

I1. ESTABLISHMENT OF OMWI AT THE SEC

Section 342 of the Dodd-Frank Act (“Section 342™) requires the SEC to establish an
Office of Minority and Women Inclusion to be responsible for “all matters of the agency relating
to diversity in management, employment, and business activities.” The SEC formally
established its Office of Minority and Women Inclusion in July 2011, when the House and
Senate Appropriations Committees approved the SEC’s reprogramming request to create the
office. The SEC began the hiring process for a permanent OMWI Director soon thereafter and
announced the selection of the permanent OMWI Director in December 2011. The permanent
OMWI Director officially joined the office in January 2012.

Among many duties, the OMWI Director is responsible for developing standards for
equal employment opportunity and diversity of the workforce and senior management of the
SEC, the increased participation of minority-owned and women-owned businesses in the SEC’s
programs and contracts, and assessing the diversity policies and practices of entities regulated by

! Section 342(e).

% Section 342(a)(1)(A).



the SEC.> The OMWI Director also is required to advise the Chairman of the Commission on
the impact of the SEC’s policies and regulations on minority-owned and women-owned
businesses.’

III. IMPLEMENTATION OF SECTION 342

A. Contracting With Minority-Owned and Women-Owned Businesses

Section 342(e)(1) and (2) requires the SEC to report the total amount paid to contractors
during the reporting period, as well as the amounts and related percentages paid to minority-
owned and women-owned businesses. During FY 2011, the SEC awarded $228 million to
contractors. Of this $228 million, the SEC awarded $38.38 million (16.8%) to minority-owned
businesses and $15.69 million (6.9%) to women-owned businesses. This represents an increase
in dollars paid to minority-and women-owned businesses when compared to FY 2010 and FY
2009 data. In 2010, the SEC awarded a total of $223 million dollars to contractors; of that, 10%
was paid to minority-owned businesses and 12% was to women-owned businesses. This
represented an increase from FY 2009.°

Section 342(e)(3) also requires the SEC to report the successes achieved and challenges
faced in operating minority and women outreach programs. Since the establishment of the
OMWI office in July 2011, the SEC has focused on proactively increasing the awareness of the
SEC’s contracting needs within the minority-owned and women-owned business communities.

Our successes in operating minority and women outreach programs included the
following:

» InFY 2011, the SEC exceeded all U.S. Small Business Administration-defined
socioeconomic goals for the number of contracts awarded to small businesses, with the
exception of the 3% goal for those businesses located in Historically Underutilized
Business Zones.

= OMWI sponsored and attended conferences and participated in business matchmaking
sessions to increase the interaction between minority and women suppliers and the SEC,
including the national conferences for the following organizations: the Minority
Corporate Counsel Association, the National Association of Minority and Women-
Owned Law Fimms, the United States Hispanic Chamber of Commerce, the National
Minority Supplier Development Council, and FraserNet Power Networking.

* Section 342(bY2XHA)~(C).
* Section 342(b)}(3).

% In 2009, the SEC awarded a total of $151 million to contractors: $14 million to minority-owned businesses and
$10 million to women-owned businesses.



» OMWI created a dedicated email address, telephone line, and brochure to facilitate
communication and outreach to the minority-owned and women-owned business
communities. As a result, many minority-owned and women-owned businesses are
contacting OMWI directly to learn more about the SEC’s contracting needs.

= OMWI hosts a monthly “Vendor Outreach Day™ at the SEC for small, minority-owned,
and women-owned businesses to leamn about the SEC’s contracting needs and to present
their services to OMWTI's Supplier Diversity Officer and other key SEC personnel. Since
August 2011, OMWI has seen over fifty (50) vendors.

OMWTI is actively involved in the agency’s acquisition review process to advocate for the
inclusion of a diversity component in the competitive process.

Our challenges in operating minority and women outreach programs included the following:

= InFY 2011, OMWI had limited staff as the office was newly created and was unable to
provide in-depth technical assistance to minority-owned and women-owned businesses.
In FY 2012, we are in the process of hiring more staff and will have the resources to
provide businesses seeking contracts with the SEC with a comprehensive overview of the
contracting process from the proposal phase to the contract award phase, including an
overview of the process of bidding on a requirement.

B. Employment of Minorities and Women at the SEC

Section 342(e)(4) requires the SEC to report on challenges it may face in hiring qualified
minority and women employees and contracting with qualified minority-owned and women-
owned businesses.® As of the end of FY 2011, there were 3,826 employees in the SEC’s
workforce, of which 1,204 employees (31.5%) were minorities and 1,839 employees (48.1%)
were women. Of the 1,204 minority employees and 1,839 women employees, respectively, 440
minorities (36.5%) and 843 women (45.8%) were employed in the major SEC occupations of
attorneys, accountants, and compliance examiners. Of the 1,129 supervisory and management
positions, a total of 178 minorities (15.8%) and 332 women (29.4%) were in these positions.
The SEC is taking proactive steps to increase the recruitment of underrepresented demographic
groups at the agency in the major occupations of attorneys, accountants, and compliance
examiners. In addition, the SEC continues to evaluate ways to address the underrepresentation
of minorities and women in supervisory and management positions.

The SEC is working toward a unified agency approach to recruitment and hiring that
incorporates a comprehensive understanding of the value of workforce diversity. To increase
awareness of the agency’s workforce diversity challenges, OMWI began meeting with the

® Our challenges in contracting with qualified minority-owned and women-owned businesses are discussed under
Section I11.A of this report.



leadership and hiring managers of each division and office to review employee demographic data
and to discuss methods to enhance the SEC’s recruitment and hiring efforts to include a wider
pool of diverse applicants. The OMWI Director continues to convene these meetings in an
ongoing effort to improve the agency’s workforce diversity.

OMWI actively partnered with the SEC’s Office of Human Resources to enhance the
SEC’s diversity recruiting efforts, particularly for the recruitment of attorneys, accountants,
managers, and senior officers. In addition, OMW] collaborated with the Office of Human
Resources to initiate the development of a system to track candidates that submitted resumes to
the agency or agency representatives at outreach events and through referrals.

OMWI also worked with the SEC’s Office of Equal Employment Opportunity to host
regular meetings in Washington D.C. with the local chapter leaders of many national minority
professional organizations, including the Association of Latino Professionals in Finance and
Accounting, the National Black MBA Association, and the Hispanic National Bar Association,
to disseminate information about SEC employment opportunities to their members and networks.
To increase the reach of our recruitment and hiring efforts, OMWI will continue to strategically
leverage and expand these partnerships and alliances to include more organizations and their
tocal chapter affiliates in our regional office locations. It is too early to assess the impact of
these partnerships and alliances as most were initiated during FY 2011.

Under the leadership of the recently appointed permanent OMWI Director, the SEC is
developing an agency-wide diversity and inclusion strategic pian that incorporates the
requirements of Section 342, the August 2011 White House Diversity and Inclusion Executive
Order, and the Government-Wide Diversity and Inclusion Strategic Plan. This strategic plan will
focus on the recruitment, hiring, mentoring, career development, promotion, and retention of
diverse employees. Moreover, the strategic plan will include standards that will allow the SEC
to self-assess its ongoing diversity and inclusion efforts. The plan is expected to be completed
by May 1, 2012.

C. Other Information, Findings. Conclusions, and Recommendations

Section 342(e}(5) requires the SEC to report any other information, findings, conclusions,
and recommendations for legislative or agency action, as the OMWI Director determines
appropriate. Beginning in early 2011, the SEC staff, along with the directors and representatives
from the other OMWI agencies,’ participated in interagency meetings to develop comprehensive
approaches to implementing the requirements of Section 342. These meetings were also used to
draft proposed language for the written statement on the fair inclusion of women and minorities

7 Section 342(g)(1).



in contracting activities® and to discuss appropriate standards for assessing the diversity policies
and practices of the entities regulated by each agency.” Given that several OMWI agencies may
concurrently regulate certain entities, a primary focus of the interagency group was to avoid the
establishment of conflicting diversity standards upon these regulated entities. In early 2012, the
OMWI directors held a joint roundtable with financial industry groups and trade organizations to
foster a meaningful, informed dialogue regarding the development of standards for assessing the
diversity policies and practices of regulated entities. The OMWI directors continue to convene
these interagency meetings and roundtables on an as-needed basis.

In addition, several trade groups, regulated entities, and minority professional
organizations have requested informal meetings with our OMWI Director. Qur OMWI Director
meets with representatives of these groups and, to the extent necessary, facilitates their
introduction to the other OMWI directors.

IV. FOrR FURTHER INFORMATION

Should you require any further information regarding this report, please contact Pamela
Gibbs, Director, Office of Minority and Women Inclusion, at (202) 551-6046 or Julie Davis,
Deputy Director, Office of Legislative and Intergovernmental A ffairs, at (202) 551-2233.

# Section 342(cX?2).

% Section 342(b)2XC).



Navember 15, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Raybumn House Office Building
Washington, DC 20515

Dear Chairman Bachus:
I am pleased to inform you that the FY 2012 Agency Financial Report (AFR) for the U.S.

Securities and Exchange Commission is now available at
hup://www.sec.pov/about/secafr2012.shtml.

The FY 2012 AFR contains 4 variety of useful information about the SEC and its
activities in FY 2012, including:

e Management’s Discussion and Analysis, including a discussion of the year in review;

e The financial statements and notes for the SEC as a whole, as well as for the Investor
Protection Fund as required under Section 922 of the Dodd-Frank Wall Street Reform
and Consumer Protection Act; and

o The results of the Government Accountability Office’s (GAO) audit of the SEC’s
financial statements and internal controls over financial reporting.

The report also discusses GAG’s finding that the SEC maintained, in all material respects,
effective internal controls over financial reporting in FY 2012, free of material weaknesses, for
the second year in a row. Although the SEC will continue its focus on strengthening financial
controls in the coming mon““~ [ am pleased that our efforts over the past year have yielded
significant results.

Thank you for your continued support for the SEC and its mission. If you have any
questions, please feel free to contact me at (202) 551-2100, or have yours ™~ ntact Timothy
Henseler, Acting Director of Legislative and Inlergovernmental Affairs, an

Sincerely,

Moy g

Mary L. Schapiro
Chairman



September 26, 2012

The Honorable Spencer Bachus

U.S. House of Representatives

2246 Raybum House Office Building
Washington, DC 20515

Dear Representative Bachus:

Thank ycu for your August 10, 2012 letter regarding the implementation of Section 1502
of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Congo Conflict
Minerals provision”) as it relates to the impact on American businesses, and small businesses in
particular.

{n your letter, you expressed concern relating to the estimated costs of implementation,
especially as those costs relate to small businesses. Based on these concerns, you urged the
Coimnmission to conduct a Small Business Regulatory Enforcement Fairmness Act (“SBREFA™)
review and to adopt a safe harbor that allows public companies to exercise reasonable due
diligence and provide measures to reduce their potential liability. You further indicated that the
scope of the Congo Conflict Minerals provision and its reporting requirements should not
include recycled materials or issuers that “contract to manufacture.”

On August 22, 2012, the Commission adopted a new rule and form to implement the
Congo Contlict Minerals provision. (Conflict Minerals Release No. 34-67716 (Aug. 21, 2012)
available at hup://www.sec.gov/rules/final/2012/34-67716.pdf). We received a great deal of
public comment on the rule proposal. which informed the Commission in its consideration of the
final rule. We believe the new rule effectuates the intent of Congress to require companies,
including smaller reporting companies, to provide the mandated disclosure. In developing the
final rule, however, we modified the proposed rule and tried to reduce the burden of compliance,
while remaining faithfui to the language and intent of the Congo Conflict Minerals provision that
Congress adopted. For example, the fipal rule provides a temporary transition period of two
years for all issuers, and four years for smaller reporting companies, during which an issuer may
describe a product as “DRC conflict undeterminable” and is not required to obtain an audit of its
conflict minerals report with respect to such products. [n addition, the final rule provides
alternative treatment for conflict minerais from recycled or scrap sources. The final rule requires
an issuer that determines after a reasenable country of origin inquiry that its conflict minerals
came from recycled or scrap sources to file a Form SD that discioses its determination and
briefly describes its inquiry and the results of that inquiry, instead of requiring the issuer to
provide a conflict minerals repori and audit, as was proposed.
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Since Congress adopted the Conflict Minerals Statutory Provision in July 2010, we have
sought comment on our implementation of the provision, including our proposal, and have
ensured that commentators had opportunities to provide their input, both before and after the
rules were proposed. We extended the comment period for the rule proposal and convened an
October 2011 roundtable at the request of commentators. We continued to receive comment
Ietters through August 2012, all of which we considered. Some commentators provided
responses to other commentators, particularly on the economic analysis. This robust, public, and
interactive debate allowed us to more fully consider how to develop our final rule. Additionally,
we considered and analyzed the numerous comments received regarding the costs and
complexities of the statute and proposed rules, and have taken them into account in the final rule.

We understand the importance of adopting a final rule in a deliberate and careful manner
and the importance of conducting a SBREFA review. We recognize that the rule will impose
significant compliance costs on companies who use or supply conflict minerals and have
determined that the rule is a “major” rule under SBREFA. As you know, for purposes of the
SBREFA, a rule is “major” if it has resulted, or is likely to result, in an annual effect on the
economy of $100 million or more; a major increase in costs or prices for consumers or individual
industries; or significant adverse effects on competition, investment, or innovation. As discussed
below, we believe the new rule and form are likely to have an annual effect on the economy well
in excess of $100 million.

As explained in the final rule release, we estimate that approximately 5,994 reporting
issuers would be subject to some reporting requirement by the final rule. Some of the anticipated
costs of the final rule, as estimated by commentators, include those associated with an issuer
exercising due diligence on the source and chain of custody of its conflict minerals, obtaining an
audit of its conflict minerals report, and modifying its organizational systems to capture and
report on conflict minerals information. After analyzing the comments and taking into account
additional data and information provided by the commentators, the final rule release explains that
we believe it is likely that the initial cost of compliance with the new rule and form will be
approximately $3 billion to $4 billion, while the annual cost of ongoing compliance will be in the
range of $207 million to $609 million.'

We believe that the final rule will affect small entities with necessary conflict minerals,
and we were mindful of compliance costs for small business in developing the final rule that
implements the statute. In our initial Regulatory Flexibility Act (“RFA™) analysis in the
proposing release, we estimated that there were approximately 793 issuers for which conflict

! With respect to the $71 million cost figure in your letter, please note that was our initial estimate of only the total
increase in paperwork burdens associated with the audit and due diligence requirements, as well as the cost of hiring
professionals to help prepare the required disclosure us required under the Paperwork Reduction Act. This amount
was based primarily on information thet we obtained from various stakeholder groups prior to issuing the proposing
release, We received additional information from various stakeholder groups subsequent to our proposal, which we
evaluated and incorporated in meking our cost estimates of the final rule.
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minerals are necessary and that may be considered small entities. We derived our estimate of the
number of affected small business reporting companies by searching our internal databases for
issuers with total assets of less than $5 million in industries that our staff believed were more
likely to include companies that manufacture or contract to manufacture products with necessary
conflict minerals. As you may know, Exchange Act Rule 0-10(a) defines an issuer to be a “small
business” or “small organization” for purposes of the RFA if it had total assets of $5 million or
less on the last day of its most recent fiscal year.”

Some commentators indicated that we underestimated the number of small entities that
would be impacted by the rule for purposes of our RFA analysis, asserting that we should
consider small entities that are not directly subject to the requirements of the final rule for
purposes of the RFA. Under the RFA, we are required to analyze the impact of the proposed
rules on small entities that are directly subject to the requirements of the proposed rules.?
Although, as we explained in the final rule release, other entities in an affected issuer’s supply
chain likely would be indirectly affected by the rules, the RFA does not call for an analysis of the
effect on these companies.4 Nonetheless, we did consider the indirect impact on these other
companies as part of our economic analysis of the final rule and that impact is included in our
approximately $3 billion to $4 billion initial cost of compliance determination and our $207
million to $609 million annual cost of ongoing compliance determination. We note that no
commentator provided any other number of small entities or disagreed that 793 is the number
that will be directly subject to the final rule, and we continue to estimate that there are
approximately 793 small entities that file reports with us under Exchange Act Sections 13(a) and
15(d) and that will be directly subject to the final rule.

Thank you again for your input. Your letter has been included in the public comment
file. Please do not hesitate to contact me or have a member of your staff contact Timothv R
Henseler, Acting Director of the Office of Legislative and Intergovernmental Affairs, a
| if you have any additional concerns or comments.

Sincerely,

lVlH.l'y L. acnaplro
Chairman

2 17 CFR 240.0-10(a).

> 51U.8.C. 603(b).

! We note that the Small Business Administration’s Office of Advocacy’s guide for agencies performing a
regulatory flexibility analysis of small entities states that courts have held that the RFA requires an analysis of
impacts only on small entities directly subject to the requirements of a rule. See Small Business Administration’s

Office of Advocacy, A Guide for Government Apencies: How to Comply with the Regulatory Flexibility Act,
“Direct versus indirect impact,” pages 20-21 (June 2010}, available at htip://archive.sba.gov/ad vo/taws/rfapuide. pdf.




April 11,2012

The Honorable Spencer Bachus
Chairman

Committee on Financiai Services

U. S. House of Representatives

2129 Raybum House Office Building
Washington. DC 20515-220i

Dear Chairman Bachus:

Enclosed is the Study on the Cross-Border Scope of the Privale Right of Action Under
Section 10(b) of the Securities Exchange Act of 1934 (section 10(b)"} mandated by section
929Y of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the ~Dodd-
Frank Act™). Attached as well is a separate statement by Commissioner Luis A. Aguilar
regarding the study.

The Dodd-Frank Act’s requirement that the Commission study this issue emanated from
a June 24, 2010 decision of the U.S. Supreme Court in Morrison v. National Australia Bank. 130
8.Ct. 2869 (2010). The enclosed study. whicli was prepared by thc Commission staff. provides a
comprehensive overview of the Morrison case. the underlying issues related to cross-border
securities frauds. the views of public commenters on the issues presented by the Morrison case.
the different approaches lower courts have taken since the Morrison decision was issued. and the
various options that Congress may wish to consider to address issues raised by the case.

Speaking only for myself. 1 believe that the conduct and effects standard that the
Commission and the Solicitor General recommended in the Morrison case, or the conduct and
effects standard enacted in Dodd-Frank Section 929P(b) for Commission and Department of
Justice actions. would provide better overall protection of investors than the transactional
standard adopted in Morrison.

The staff and | are available to answer any questions you may have and would be pleased
to work with you in developing any legislative solution. Plcase {eel free to contact me at 202-
551-2100 or have your staff r~=t~~{ Eric J. Spitler, Director of the Oftice of Legislative and
Intergovernmental Affairs. al

Sincerely.

Wouh A

Mary L. Schapiro
Chairman
Enclosures



December 20, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, D.C. 20515

Dear Chairman Bachus:

As mandated by Section 961(a) of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, I am submitting the Securities and Exchange Commission’s report and
certification of internal supervisory controls over the conduct of examinations of registered
entities, enforcement investigations, and review of corporate financial securities filings.

If you have any questions or comments about the report or certification, please contact
me at 202-551-2100, or have a member of your staff contact Timothy B. Henseler, Acting
Director of the Office of Legislative and Intergovernmental Affairs, a

Sincerely,

Elisse B. Walter
Chairman

Enclosure
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Division of Enforcement

Robert § Khuzami
Director

(202) 551-4894
{202) 772-9279 (fax)
khuzamir(@sec.gov

The Honorable Spencer Bachus
Chairman

United States House of Representatives
Committee on Financial Services

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Bachus:

Thank you for your August 9, 2012 letter, which concems communications recetved by
your Committee from Paul Zindell relating to the Commission’s case against McGinn Smith &
Co., In¢c. (“*“McGinn Smith™), a broker-dealer based in Albany, New York. Given the subject
matter of your letter, Chairman Schapiro has asked me to respond on her behalf.

The Commission filed its case against McGinn Smith and its principals, Timothy
McGinn and David Smith, on April 20, 2010, in the U.S. District Court for the Northern District
of New York. On that day, the Court granted the Commission’s request for the appointment of
a Receiver and a broad asset freeze over the assets of the broker-dealer and the defendants. The
case has been aggressively litigated, with the Commission filing two additional emergency
motions resulting in a finding of contempt, a broader asset freeze, and sanctions against
defendants and others. The Receiver has gathered more than $12 million in assets and 1s
seeking Court approval for an initial distribution.

In January 2012, criminal charges were filed against McGinn and Smith by the U.S.
Attorney’s Office for the Northern District of New York. The Court issued an order on March
26, 2012, staying the Commission’s case.

The Commission staff handling this matter from our New York Regional Office has had
a st'“~‘antial amount of ¢r - - nications with Mr. Zindell since the case was filed in April
2010. In particular, in October 2010, Mr. Zindell provided the staff with information regarding
a securities offering scheme being developed by McGinn. Mr. Zindell provided the staff with
critical documents and with a sworn declaration that was filed with the Court and led to the
Court’s finding that McGinn was in contempt of a Court order.



As your letter notes, Mr. Zindell also has provided the staff with documents and
information regarding the Integrated Alarm Services Group public offering. The staff has
thoroughly reviewed the materials provided by Mr. Zindell. Consistent with our long-standing
practice, the staff will contact Mr. Zindell if necessary to clarify the information he provided or

to obtain additional relevant information.

Thank you again for your letter. Please do not hesitate to contact me atl |
or have your staff contact Tim Henseler, Acting Director of the Office of Legislative and

Intergovernmental Affairs, ¢ |

if you have any additional questions.
Sincerely,

et

Robert S Khuzami
Director :



September 12, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2246 Rayburn House Office Building
Washington, DC 20515

Pear Chairman Bachus.

Thank you for your July 12, 2012 letter, which sets forth a series of questions relating to
the events surrounding the Facebook opening cross on May 18, 2012. These include its effect on
the marketplace, the Commission’s review of NASDAQ’s trading systems, and NASDAQ’s
proposal to accommodate certain members for losses suffered as a direct result of its systems
issues.

Please find my response to your questions below. For completeness, | have repeated your
questions before each relevant response. Additionally, while I have tried to address each of your
questions, [ am not able to specifically address certain of them because certain aspects of the
Facebook 1PO are under review by the Commission. This is done to protect the integrity of our
investigations, prevent premature disclosures, and protect the privacy of parties associated with
the investigations.

s«  When did NASDAQ first notify the SEC that it was experiencing problems with
its dynamic opening cross trading system?

s Did the SEC staff offer any recommendations to NASDAQ when it leamed of the
system problems?

The Commuission staff was first notified that NASDA(Q) was experiencing issues
delivering the opening print in Facebook at approximately 11:15 a.m. on May 18. NASDAQ
provided the notification. At approximately 11:34 a.m., NASDAQ informed Commission staff
that Facebook was trading normally and that NASDAQ was investigating the problem with the
opening print. At approximately 12:00 p.m., NASDAQ reported to Commission staff that it was
having issues delivering trade execution messages from the PO cross in Facebook and was
investigating this problem. As is standard practice, the Commission staff did not offer any
recommendations to NASDAQ when it leamed of the system problems. Commission staff asked
to be kept apprised of any updates as soon as they were available. In addition, Commission staff
commenced its own inquiry into NASDAQ’s systems issues.
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* Do you believe that NASDAQ failed to promote an orderly marketplace in the
trading of Facebook shares on May 187

* Do you believe that NASDAQ should have delayed the opening auction of
Facebook shares until it was able to resolve its systems issues?

Two of the primary objectives of the Securities Exchange Act of 1934 (“Exchange Act”)
are to protect investors and maintain fair and orderly markets. As the primary venues in which
investors trade listed securities, exchanges play an essential role in achieving these Exchange Act
goals. As with any market event or breakdown, it is consistent with our mandate to investigate
whether NASDAQ and other market participants acted in accordance with their Exchange Act
responsibilities on May 18, 2012.

» As the Facebook IPO generated significant but not unexpected investor interest,
did NASDAQ test its opening cross trading system prior to May 18? If so, did
NASDAQ share the results of these tests with the SEC?

I understand that NASDAQ did conduct testing of its IPO cross system, which included
testing with its member firms, just prior to May 18. As is standard practice in connection with
pre-1PO systems testing, the test results were not shared with the Commission prior to the
Facebook 1PO.

» Has the SEC reviewed the NASDAQ rule proposal to create a $40 million
accommodation program to compensate its customers? If so, does the SEC
believe that this accommodation program is sufficient to compensate NASDAQ’s
customers?

o Do you believe that NASDAQ’s accommodation rule proposal conforms with
Section 6 of the Securities Exchange Act of 1934, which requires a national
securities exchange to have rules that “do not impose any burden on
competition?”

o Should the SEC appoint a special master to determine the validity of customer
claims, rather than allow the Financial Industry Regulatory Authority (FINRA) to
perform this function?

e If FINRA does perform the role of determining valid claims, how should FINRA
structure its review so as to avoid any perceived or actual conflicts of interest?

On July 23, NASDAQ filed with the Commission a proposal to raise its limitation of
liability cap for member losses due 10 NASDAQ’s systems issue with the Facebook IPO cross.
As is standard with any SRO rule filing, the full text of the proposed accommodation program
has been posted on the SEC’s website at http://www.sec.gov/rules/sro/nasdaq/2012/34-67507.pdf
and has been published in the Federal Register at http://www.gpo.gov/fdsys/pkg/FR-2012-08-
01/pdfr2012-18704.pdf. In essence, the proposal would allow NASDAQ to pay up to $62
million to members that suffered losses specifically identified in the filing as eligible for
compensation. Pursuant to the rule filing process under the Exchange Act, the Commission must
notice the proposal for public comment and consider any comments received before determining
whether to approve or disapprove the proposal or whether to institute proceedings to determine
whether 1o disapprove the proposal. Since your questions regarding the sufficiency of the
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prfaposed accommodation proposal, FINRA’s role in the process, and the proposal’s consistency
with the Exchange Act relate to a matter currently under consideration by the Commission, I
cannot address them at this time.

s Does a rebate on future order flow meet the SEC’s mandate to maintain fair,
orderly, and efficient markets and promote competition?

Unlike earlier reports of NASDAQ’s accommodation proposal, NASDAQ’s July 23 rule
filing does not include a rebate on future order flow. As detailed in the filed proposal, all
gccommodation payments would be paid in cash.

e When was the most recent SEC examination of NASDAQ’s trading systems
conducted? What were the results of this examination? Did this examination
include a review of the dynamic auction cross system?

o Did SEC staff identify any weaknesses or problems in NASDAQ’s trading
systems? If so, what remedial action, if any, did SEC staff recornmend to
NASDAQ? Has NASDAQ performed the remedial action to the SEC’s
satisfaction?

The Commission has an ongoing examination program for all national securities
exchanges, including NASDAQ. Pursuant to this program, Commission staff has regularly
conducted inspections of particular aspects of NASDAQ’s activities, including its trading
systems, since it became a national securities exchange in 2006. These inspections are generally
focused on a particular area of NASDAQ’s operations and, in most instances, relate in some way
to operation of NASDAQ’s trading systems. For example, in mid-2007, the Commission
conducted an inspection that specifically focused on the NASDAQ equity trading system,
including a review of general information technology controls. Commission staff did not
identify any problems with NASDAQ’s trading systems other than an insufficient governance
framework for the software life cycle. Commission staff recommended that NASDAQ should
document its governance of the sottware development life cycle, which should address risk,
requirements management, project management, quality management, programming standards,
and change management. NASDAQ remediated this deficiency and the recommendation was
closed in October 2008.

In 2009, as part of our oversight of equity and options exchanges, and to emphasize the
exchanges’ responsibilities under the federal securities laws, Commission staff clarified that each
exchange, including NASDAQ, (1) establish effective controls to ensure that its trading systems
operate in accordance with secunties laws and its own rules, and (2) inform the staff of instances
where the systems do not operate as such. We are including a copy of the letter sent by the
Commission staff from the Division of Trading and Markets and the Office of Compliance
Inspections and Examinations to NASDAQ in 2009 concerning systems compliance. Similar
letters were sent to all of the other exchanges. Since that time, the Commission staff has
engaged in regular dialogue with the exchanges, including NASDAQ, about systems compliance
issues.
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Most recently, beginning early in 2011 and concluding early in 2012, Commission staff
conducted broad, baseline risk assessment inspections of all of the exchanges, including
NASDAQ. The purpose of these reviews was to obtain a current snapshot of each exchange to
identify higher priority areas of risk for immediate attention and further review. The inspections
inc led reviews of exchange systems and technology, which encompassed assessments of
controls over trading systems compliance. The staff identified risks with respect to such
controls, and is using the results of those risk assessments to enhance its existing examination

plans.

Thank you again for your letter. Please contact me at (202) 551-2100 or have your staff
contact Tir HYenseler, Acting Director of the Office of Legislative and Intergovernmental

Alffairs. at |if you have any guestions or comments.

Sincerely,

Mary L. dCnapiro
Chairman

Enclosure



UNITED BTATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20849

OFFICE OF COMPLIANCE
INBPEECTIONS AND
EXAMIMNATIOND

December 1, 2009

Robert Greifeld .
President and Chief Executive Officer
NASDAQ Stock Market LLC

165 Broadway
50th Floor
New York, NY 10006

Re: SRO Systems Cdmpliance
Dear Mr. Greifeld:

Section 19(g)(1) of the Securities Exchange Act of 1934 (“Exchange Act”) requires each self-
regulatory organization (“SRO”) to comply with the provisions of the Exchange Act, the rules
and regulations thereunder, and its own rules. Over the past several years, SROs have
increasingly automated their trading and compliance systems. As a result, it is critical for each
SRO to ensure that its automated systems are designed and function in compliance with the
securities laws and rules and the SRO’s rules.

It is an SRO’s obligation to ensure that its systems’ operations are consistent with the securities
Jlaws and rules and the SRO’s rules. Failure to satisfy this obligation can lead to sanctions under
Section 19(h)(1) of the Exchange Act, including censure, limitations on the SRO’s activities, and
revocation or suspension of SRO registration. The Staff would like to clerify its expectations
regarding SRO systems compliance,” which include the following:

1. Each SRO should implement effective written policies and procedures for systems
development and maintenance that include:

Testing prior to implementation;

Regular testing after implementation;

Controls over system changes; _

Independent audits of systems compliance; and

Regulatory oversight of the systems design, changes, testing, and controls to

prevent, detect, and address actions inconsistent with the securities laws and rules

and the SRO’s rules.

ppo TP

' Compliance with this guidance will not preclude the Commission from taking appropriate
action under the Exchange Act, or the rules thereunder, with respect to instances of non-
compliam systems functions.
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NASDAQ Stock Market LLC
December 1, 2009
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2. If the SRO becomes aware of a system function that could lead or has lead to a failure to
comply with the securities laws and rules or the SRO’s rules, it should immediately take
appropriate corrective action, including, at a minimum, devoting adequate resources to
remedy the issue as soon as possible. In addition, the SRO’s written policies and
procedures should generally require the SRO to:

a Notify Staff from the Office of Compliance Inspections and Examinations and the
Division of Treding and Markets of the issue, and keep the Staff apprised of
efforts to resolve the issue;

b. Notify the public of the issue, including:

i. How long the issue has existed;
ii. Its impact on the markets and market participants; end
iii. = How the SRO plans to resolve the issue;

c. Notify the public and Staff when implementation of the solution is complete; and

d. Provide any appropriate remedy to market participants who have been injured by
a system function that led to a fatlure to comply with the securities laws and rules
or the SRO’s rules. '

We welcome the opportunity to discuss with you in further detail what additional steps each
SRO can take to meet its statutory obligation to comply with the securities laws and rules and the
SRO’s rules.

Sincerely,

(22

 John H. Walsh
Acting Director -
Office of Compliance Inspections and Examinations

es A. Brigagliano
Deputy Director -
Division of Trading and Markets



UNMITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTOM, D.C. 20549

OFFICE OF
LEGISLATIVE AND
INTERGOVERNMENTAL
AFFAIRS

November 15, 2011

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
United States House of Representatives
Washington, D.C. 20515

The Honorable Bamey Frank

Ranking Member

Committee on Financial Services
United Statcs House of Representatives
Washington, D.C. 20515

Dear Chairman Bachus and Ranking Member Frank:

Pursuant to Section 21F(g)(5) of the Securities Exchange Act of 1934 and Section 924(d)
of the Dodd-Frank Wall Street Reform and Consumer Protection Act, enclosed please find the
fiscal year 2012 annual report of the staff of the Securities and Exchange Commission
concerning the Commission’s whistleblower award program and Investor Protection Fund.

Please have your staff call me af . if you have any questions or comments.

Sincerely,

Timothy B. Henseler
Acting Director

Enclosure



August 15,2012

The Honorable Spencer Bachus
Chatrman

Committee on Financial Services

U. S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Bachus:

Thank you for your August 2, 2012 letter concerning implementation of Title Il of the
Jumpstart Our Business Startups Act (the JOBS Act). Your letter requests that the rules the
Commission proposes concerning the steps an issuer must take to verify accredited investor
status not be unduly burdensome on issuers or investors.

The Commission and the staff have been actively working to implement Title II of the
JOBS Act since its enactment. We have received a great deal of helpful input from the public
concerning implementation of the provision, including the required steps to verify accredited
investor status. | appreciate your input and will carefully consider the views expressed in your
letter as the Commission moves forward with the rulemaking process.

Thank you again for your letter which will be added to the public comment file. Please
do not hesitate to contact me at (202) 551-2100, or have a member of your staff contact Tir~~*hy
2 Yenseler, Acting Director of the Office of Legislative and Intergovernmental Affairs, at ]
if you have any additional comments.

Sincerely,

M&DW

Mary L. Schapiro
Chairman



June 26,2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Bachus:

Section 915 of the Dodd-Frank Wall Street Retform and Consumcr Protection Act added
Section 4(g) to the Securities Exchange Act of 1934 to establish within the Securities and
Exchange Commission an Office of the Investor Advocate. The Investor Advocate is designated
as the head of the Office and is required by statute te report on the Office's objectives for the
following fiscal vear not later than June 30 of each year alter 2010.

The passage of the Commission’s Iiscal Year 2012 appropriation in P.L. 112-74
provided authority and funding to establish the Office. Currently. there are two job postings for
the Investor Advocate open on USAJOBS. In order to attract sirong candidates with relevant
experience. we posted for both an attorney and non-attorney position. The deadline for
applications is Julv 3. 2012, Until the Investor Advocate is officially onboard. other divisions
and offices of the Commission are performing many of the functions that are contemplated to be
performed by the Office of the Investor Advocate,

For example, on June 12,2012, the Office of Investor Education and Advocacy (OIEA)
facilitated the inaugural meeting of the new Investor Advisory Commiitee required under Section
911 of Dodd-Frank. One of the main purposes of the investor Advisory Commiitee is to advise
and consult with the Commission on the regulatory priorities of the Commission. At the
inaugural mecting, the Investor Advisory Committee voted {or othicers and approved its Charter
and By-Laws. On June 18" a telephonic meeting with the officers established the subcommitices
of the Investor Advisory Commitiee.

OIEA also assists retail investors in resolving significant problems these investors may
have with the Commission or with self regulatory organizations (SROs). handling complaints
and questions from retail mvestors on a daily basis. During FY 2011. OIEA closed 33.632 files
related to complaints, questions. and other contacts received from investors. When an investor
raises a significant issue about the Commission's actions or the staff's handling of a matter. a
referral is made to the Commussion’s Office of the Inspcctor General. [f an investor raises a
significant issue about an SRO. a referral is made to the Conmmssion's Division of Trading and
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Markets. The Division of Trading and Markets also receives communications directly from the
public about problems invesiors may have with SROs.

Generally speaking,. the federal securities laws require the Commission to consider the
protection of investors and the public interest in its regulatory actions. The divisions and offices
support the Commission in fulfilling this requirement. In discharging this responsibility, the
Commission solicits comment from the public on its rulemakings and regularly receives
comments from investors. OIEA often provides input into Commission rule proposals as they are
being developed and drafted, focusing on helping to ensure that the interests of retail investors
are reflected in the rulemaking. The new Investor Advisory Committee will advise and consult
with the Commission on the Commission's regulatory priorities from the perspective of
investors. With respect to SRO rulemakings. the Division of Trading and Markets regularly
reviews these rules through the SRO rulemaking process and considers any comments received
from investors. Finally, OIFA cenducts investor testing on Commission-required disclosure
documents with the goal of improving the content. format. and delivery of that information for
particular investment products.

In conclusion. the Commission currently engages in a number of activitics to support the
goalis of investor protection. Until the Office of the Investor Advocate is fully staffed. we will
continue to seek to fulfill the functions of the Office through the work of the OIEA and other
divisions and offices. If you have any questions, please do not hesitate to contact me at (202)
551-2100 or have your staff contact Timotl~" ™ "ensecler. Acting Dircctor of the Office of
Legislative and Intergovernmental Attairs.

Sincerely,

viary L. dcnapiro
Chairman



May 24, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Oftice Building
Washington, DC 20515

Dear Chairman Bachus;

Thank you tor your April 17, 2012 letter regarding the Commission’s continuing review
of the regulation of money market funds.

As you are aware. money market fund rcform is important because of the risk 1that a run
in money market {unds poscs to investors. lo the short-term credit markets. and potentially 10
American taxpayers. [t was less than four vears ago that the bankruptcy of Lehman Brothers,
Inc. touched off a run on money market funds. with $310 billion withdrawn from prime money
market {unds in a single week. The result was the freezing of the short-term credit markets on
whtch hundreds of companies. financial institutions. and state and local governments rely for
short-term {unding. A financial catastrophe and great harm o investors werc prevented only by
the unprecedented intervention in the markets by the federal government, which included the
Treasury Depariment’s temporary moeney market fund puarantee program.

The Commission’s 2010 money market fund reforms. while imporiant. were not designed
to prevent a run il another money market fund were to experience similar losses. The 2010
reforms did not address the structural aspects of money market tunds that make them suscepti 2
10 runs, which we deferred for later consideration. Moreover, it may be impossible to stop
another run on money market funds before it inflicts substantial damage because the Treasury
Department is now statutorily prohibited from using its authority 1o guarantee moncy market
tund shares as 1t did during the financial crisis.

Last suminer. there were substantial redemptions from prime moneyv market {unds as a
result of concerns about money market funds” large Eurozone bank exposures. even though there
were 1o fosses. [ there had been credit losses. the funds may not have been able to withstand
the cumulative effect of substantial redemptions and loss in value. In addition, last fall. alter a
rating agency downgraded a Norwegian bank, two fund sponsors bought holdings from that bank
out of their funds so that the funds themseives would not be downgraded and become ineligible
investments for many institutional investors. This underscores that, under our current regulatory
structure. discretionary sponsor support often is the only way 1o eliminate problematic or
devalued holdings in a money market fund portiolio. As we saw in 2008, however, that sponsor
supporl may not always be available, particularly in a crisis.
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A run on money market funds would likely harm smalicr. retail money market fund
investors disproportionately. The 2008 experience suggests that institutional investors wili
redeem more quickly. leaving retail investors and small businesses with the bulk of the losses.
Many money market funds could be forced to suspend redemptions, leaving the remaining
investors unahle to make mortgage payments. colicge tuition payments. or payrolis,

I do want to assure you that | am taking a very deliberate approach to further moncey
market fund refonms. [ have directed the staff to carefully explore all of the options available to
us before moving forward. If the Commission proposes further rulemaking, T expect that it will
be accompanied by a detailed expianation of the necd for further retform and an economic
analysts of the potential costs and benelits of any proposed rules. 1 expect that such analysis
would include not only the costs to the mutual fund industry. but also the expected benefits to the
tens of thousands of money market fund investors as a result of avoiding future runs.,

As you note, the Commission has a substantial rulemaking agenda in frontof itasar [t
of the enactment of the Dodd-Frank Act and the JOBs Aet. lowever. a significant priority of the
Commission must be to 1ake steps within our statutory authority to address weaknesses revealed
during the fNnancial crisis in order to protect investors and avoid another destabilizing disruption
to the short term credit markets.

Again. thank you for taking the opportunity to share your views on this very important
topic. Please contact me at (202) 551-2100. or have your ~~* ~antact Eric Spitler. Director of
the Office ot Legislative and Intergovernmental Affairs. af I tor further
assistance.

Sincercly.

i¥ial y L., 2w liapiiru

Chairman



November 6, 2013

The Honorable Spencer Bachus

U.S. House of Representatives

2246 Rayburn House Office Building
Washington, D.C. 20515

Dear Representative Bachus:

Thank you for your September 20, 2013 letter expressing your concern that financial
reporting obligations of companies under generally accepted accounting principles in the United
States (U.S. GAAP) are not consistent with pension funding rules, including recent changes
made to pension funding obligations under Public Law 112-141, the “Moving Ahead for
Progress in the 21st Century Act” (MAP-21).

As you know, the objective of financial reporting under U.S. GAAP is to provide
information that is useful to investors and others in their decision-making process. The
Commission has broad authority and responsibilities under the federal securities laws to specify
standards for financial disclosure by public companies. The Commission has historically looked
to private sector, independent standard setting bodies to assist in developing accounting
standards. In 2003, the Commission issued a policy statement that recognized the accounting
standards of the Financial Accounting Standards Board (FASB) as “generally accepted” for
purposes of the federal securities laws.

Currently, the FASB is performing research in connection with the next phase of its
project to comprehensively reconsider employers’ accounting for pension and other
postretirement benefits. The purpose of the project is to improve the quality of the information
provided to investors, creditors, and other financial statement users. The proposed scope of the
project includes reconsideration of the manner in which employers are required te determine the
discount rate for purposes of calculating their pension and other postretirement benetit
obligations under current U.S. GAAP.

Staff in the Commission’s Office of the Chief Accountant is actively engaged in
overseeing the FASB’s project on accounting for pension and other postretirement benefits as
well as all other FASB project activities, and in monitoring whether the FASB’s accounting
standards provide investors with the information they need in order to make investment
decisions. OQur staff monitors the FASB’s open process that allows for broad public exposure of
documents and consultation with various advisory groups, task forces, and working groups of
constituents. The FASB seeks feedback from groups such as individual investors, institutional
investors, lenders, analysts, auditors, financial statement preparers, regulators, academics, and
various other parties. This process is essential to ensuring that accounting standards remain
current, while promoting credible, comparable financial information.
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We understand that the FASB expects to consider the results of its staff research in
meetings this fail.

Thank you for your interest in this important issue. Please contact me at (202) 551-2100,

or have your staff contact Tir ~~  ;eler. Director of the Office of Legislative and
Intergovernmental Affairs, at if you have any questions or comments.
Sincerely,

Cha{r



April 20. 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Bachus:

Thank you for your March 26. 2012 letter concerning the premium capture cash reserve
account requirement in the rules proposed jointly by the Commission, the Departiment of
Housing and Urban Development, the Federal Deposit Insurance Corporation. the Federal
Reserve Bank. the Federal Housing Finance Agency and the Office of the Comptroller of the
Currency that would establish risk retention requirements under section 941(b) of the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010 (P.L 111-203). In your letter.
vou identify third pary estimates of the potential impact of the proposed “premium capture cash
rescrve accounts” {PCCRA) requirement and request funther information on agencies” cost-
benefit analysis of this proposed requircment.

The notice of proposed rulemaking included the Commission’s preliminary cost-benetit
analysis of the proposed risk retention requiremenis, which included the proposed PCCRA
requirement. and solicited the views of interested parties. I[n addition. the notice of proposed
rulemaking included many requests for comment on the proposed PCCRA requiremeni. The
proposing agencies specifically requested the public’s input on whether there are altermative
methodologies that would better achieve the purpose of PCCRA, which is primarily to prevent
sponsors from structuring around the minimum five percent risk rctention requirement.

The Commission has received substantial comment on this particular aspect of the
proposed rules, including several estimates on costs similar 1o the ¢stimaies you have identified
in your letter. No decisions have been reached at this point on the terms of the final rules,
including the proposed PCCRA requirement. We are currently considering all comments
received as we work cooperatively with the other agencies to develop final regulations that
would effectively implement all aspects of scction 941(b) in a manner consistent with the
language and purposes of that section. The Commission’s staff, including the economists in our
Division of Risk. Strategy and Financial Innovation. is working diligently and collaboratively
with the stalt of the other agencies to ensure that the potential costs and benefits are fully
considered as the agencies develop final rules. As we continue our work, we will continue to
analyze the potential costs and benefits and will include a tinal analysis in the adopting rclcase
tor the final rules. We will carefully consider your comments on the cosl-benefit analysis as we
move forward with this interagency rulemaking process.
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Again, thank you for your input. Your comments will be included in the public comme:
tile for the rulemaking, which is available on the SEC websitc. Please do not hesitate to contact

me at (202) 551-2100, or have a member of yorr «t+ff contact Eric Spitier. Director of the Office
of Legislative and Intergovernmental Affairs. & if we can be of further
assistance. I

Sincerely,

Mary L. Schapiro
Chairman



June 1, 2012

The Honorable Spencer Bachus : .
Chairman

Commitice on Financial Services

LS. House of Representatives

2129 Rayburn House Otfice Building

Washington. DC 20513

Dear Chairman Bachus:

In response to your letier of May 9., 2012, the U.S. Securities and Exchange Commission
(SEC) is herein providing information about its conference-related activities and expenses for the
period July 1, 2010 to present. Below are responses to the specific questions posed in your letter.

1. The SEC’s internal written policies for planning and conducting conferences.

The ageney’s policy on conferences is stated in SEC Regulation 5-4. Conference Authorization,
(SECR 3-4) which was last updated on August 25. 2011, SECR 5-4 is consistent with and
implements the provisions of Part 301-74, Conference Planning, of the Federal Travel
Regulation (FTR). {See Attachment 1.)

2. A list of all conferences held by/on behalf of the SEC since July 1, 2010.

Attachment 2 is list of conferences sponsored by the SEC since July 1. 2010. With regard to our
response. please note the following:

» In gathering information to respond to your request. staff pulled data from multiple sources
in a relatively short timeframe. We have made every cffort 1o ensure the accuracy ot the data
contained in this response. and believe that any inaccuracics in the data are non-material.
Nonetheless. we will continue to review the data and will inform the Committee if we
identify information that needs to be updated or corrected.

o The SEC stafl™s revicw of our acquisitions activity for conferences. training conferences. and
other meetings found that the agency had not engaged any event planning services or firms
during this time period. As a result, there was no budget for use of event planning services,
nor indirect charges incurred refated 1o use of such firms. Furthermore, there were no
solicitation bids for event planning scrvices.

s  With regard to cooperative agreement recipients, the SEC has onc inter-agency agreement
(IAA) with the U.S. Agency for International Development (USAID) for SEC technical
assistance programs abroad. Under the terms of the [AA. program expenses are often shared
by the SEC and the program sponsor. The specific arrangement varies by program and
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depends on the amount of funding provided by USAID. Since July 1, 2010, the SEC has
conducted two programs that were funded by USAID:

¢ “Vietnam Bilateral Training Program,” which was held from October 19 — 23, 2010,
and conducted by four SEC staff. The cost of staff travel and lodging for this
program totaled $66,122, which was reimbursed to the SEC by the program’s
sponsor, the Vietnam State Securities Commission.

¢ Nigeria Regional Program, which was held from July 18-22, 2011, and conducted by
four SEC staff. USAID paid for SEC staff lodging and per diem (meals), and the
meeting space, including working lunches for training participants. The Nigeria
Securities and Exchange Commission, the program sponsor, paid for SEC staff
airfare. The cost of staff travel and lodging was $68,999 and the total cost for meeting
space, food and light refreshments was $16,876.

e The SEC’s review of our conference-related activity for the specified time period found only
one instance of pre-conference planning travel: $100 in travel expenses to find the
Charlottesville, VA location for the June 21, 2011 training conference reflected on
Attachment 2; and

e The SEC’s review did not find any conference spending for individual participants that
exceeded the per diem rate for the chosen locality during the specified time period.

3. The SEC’s internal guidelines for soliciting bids for event planning services.

The SEC is not aware of any event planning services firms having been engaged during the
specified time period. Accordingly, we have not developed specific intemal guidelines for
this type of acquisition.

4. The SEC’s internal guidelines for overseeing and approving indirect costs incurred by
event planning services, including whether the Commission requires event planning
services to solicit bids from external vendors for specialize support.

The SEC is not aware of any event planning services firms having been engaged during the
specified time period. Accordingly, we have not developed specific intemal guidelines for
overseeing and approving indirect costs incurred by event planning services.

5. The SEC’s internal guidelines for overseeing and approving indirect costs incurred by
cooperative agreement recipients, including whether the Commission requires said
recipients to solicit bids from external vendors for specialized support.

The SEC follows the terms of established inter-agency agreements and the FAR when
engaging with cooperative agreement partners, and expects those partners to abide by and
follow the FAR when engaging in acquisition activity,
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6. A list of all conferences, not sponsored by the SEC, attended by Commission personnel,
including name of conferencce/sponsor, number of personnel who attended and
aggregate cost.

We are in the process of gathering information to provide a response to question 6 regard
conferences not hosted by the agency but attended by our stalf. The relevant data 1s not
maintained in a single system. and in most cases. can only be compiled through a review of
individual travel vouchers. This review is time intensive and involves sifting through
sip...ficant amounts of data. We are conlinuing to process and compile the data and will
provide you with the responsive information as soon as possible.

Please contact me at (202) 551-2100, or have your <1atf contact Eric Spitfer, Director of
the Office of Legislative and Intergovernmental Affairs. at | if you have any
further questions or comments.

Sincerely,

Mary L. DCIIHPITU
Chairman



Auttachment |

U.S. Securities and Exchange Commission SECR 5-4
Office of Financial Management August 25, 2011
Washington, DC 20549

SEC ADMINISTRATIVE REGULATION

CONFERENCE AUTHORIZATION

This regulation prescribes the policies, requirements, and responsibilities for planning

and approving SEC-sponsored conferences. This policy will be reviewed every 18 months
to ensure the contents remain relevant and reflect current SEC regulations.

Summary of Changes. This policy supersedes SECR 5-4 dated April 23, 1983. It has been
totally rewritten.

KENN A. JOHNSON

Chief Financial Officer
Office of Financial Management



SECR 5-4
August 25,2011

CONFERENCE AUTHORIZATION

1. Purpose and Scope. This regulation prescribes the policies, requirements, and
responsibilities for planning and approving SEC-sponsored conferences.

2. Authority.
a. Federal Travel Regulation, 41 CFR 301-74
b. Government Employees Training Act, 5 U.S.C. 4101

3. Applicability. This regulation applies to all SEC divisions and offices planning
conferences.

4, Policy. SEC-sponsored conferences shall be planned in a manner that ensures that:
a. proposed expenditures are reasonable and necessary; and
b. benefits derived by the agency exceed the costs incurred.

5. Definitions.

a. Conference. For purposes of this policy, conference means a meeting, retreat,
seminar, symposium or event that involves attendee travel. This term also includes
training activities that are considered to be conferences under 5 CFR 410.404,

b. Conference Planner. The person or persons responsible for organizing the
conference and associated logistics.

c. Conference Site. This includes both the geographic location and the specific facility
selected to hold the conference.

d. Responsible Manager. Responsible managers are Division Directors, Regional
Directors and Office Heads.

6. Responsibilities.
a. Responsible Manager. These individuals are responsible for:

1. Reviewing and approving their organization’s conference plans, including
estimated costs and benefits.

2. Ensuring all material direct and indirect costs are considered when planning a
conference.

3. Selecting a location that ensures conference expenditures result in the greatest
cost advantage to the government while also satisfying mission needs for the
conference.

4. Limiting the number of staff attending a conference to the minimum necessary to
accomplish the mission.

b. Conference Planners. These individuals are responsible for:

2
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1. Coliecting comprehensive cost information to allow their responsible managers to
make informed business judgments about whether proposed expenditures are
reasonable and necessary, and ensuring that costs, when incurred, meet the
agency’s expectations in terms of what it is getting and at what price.

2. Ensuring all appropriate documentation is approved by the responsible manager
and submitted to the Office of Financial Management (OFM) within the time
periods prescribed by OFM.

3. Ensuring that appropriate written documentation of the cost of each conference
site considered and the selection rationale used is provided to OFM.

4. Ensuring that all approvals are obtained before initiating any procurement action
relating to the conference.

5. Ensuring that applicable legal requirements, including procurement requirements,
are foliowed when acquiring conference facilities and services. Placement of
orders for such facilities shall be done only by staff in the Office of
Administrative Services Office of Acquisitions (OA).

¢. Office of Financial Management. This office is responsibie for:

1. Providing technical expertise on all matters pertaining to the conference planning
requirements set forth in the Federal Travel Regulation.

2. Issuing guidance to implement this policy and “Part 301-74-Conference
Planning” of the Federal Travel Regulation, as deemed necessary.

3. Authorizing SEC-sponsored conferences that involve the expenditure of funds.

7. General Procedures

a. Organizations shall minimize all conference costs by (a) conducting cost comparisons
of the size, scope, and location of proposed conferences; (b) considering alternatives to
conferences such as teleconferencing or webcasting; and (c) maximizing the use of
government-owned or government-provided conference facilities.

b. Conferences that involve the expenditure of funds for travel, rental of space,
subsistence, or salaries and benefits for time in excess of normal duty hours shall be
approved in advance by the responsible manager and Chief Financial Officer.
Conferences that do not involve expenditure of funds as described above shall be
approved in advance by the responsible manager.

c. The placement of orders for such facilities is subject to acquisition regulations, and
shall be placed only by staff in OA.

d. For each conference the agency sponsors or funds, in whole or in part, for 30 or more
attendees, the office planning the conference must consider at least three conference
sites. The requesting office, as needed, shall consult with OA. The requesting office
will maintain a record of the estimated cost of each alternative conference site
considered and provide a copy of this documentation to OFM when requesting
approval. These records shall be available for inspection.

3
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. SEC staff may not retein for personal use any promotional benefits or materials

received from a service provider as a result of booking an SEC-sponsored conference.
Conferences that do not meet the requirements of this policy may not be funded by the
agency.
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August 13,2012

The Honorable Spencer Bachus

Chairman

Committee on Financial Services

U.S. House of Representatives .
2129 Raybum House Office Building

W _ton, DC )515

Dear Chairman Bachus:

In accordance with Section 991 of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the Commission is required to notify Congress within 10 calendar days of the
obligation of funds from the Commission’s Reserve Fund.

This letter is to notify you that, on August 8, 2012, the Commission obligated
$4,980,000.00 from the Reserve Fund for a portion of the SEC.gov modernization project.
Specifically, the funds have been obligated for professional services to implement major
architectural improvements and redesigns of the SEC.gov website, the Commission’s
investor.gov website, the public EDGAR repository, and the Commission intranet. The SEC.gov
website is one of the Federal Government’s most viewed web-sites and serves as a vital gateway
for both businesses and individuals to access massive amounts of critical, financial filer
information (13.5 terabytes) maintained by the Commission. The SEC.gov modemization
project will make the sites more informative, easier and more intuitive to navigate and update,
more flexible to support evolving content and functionalities, and more secure. It will
also reduce system operating and maintenance costs.

We will continue to notify you as further obligations occur. Please do not hesitate to
contact me at (202) 551-2100, or have your staff contact Tim~t~+ B_Henseler, Acting Director
of the Office of Legislative and Intergovernmental Affairs, a : with any additional
questions or comments,

Sincerely,

i¥rial ] Law kL mpuu
Chairman



September 18, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Bachus:

Thank you for your August 21, 2012 letter regarding the rulemaking to impleme:
Section 1504 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. Ch: 1
Schapiro asked that I respond to your letter as she is recused from this particular rulemaking.

As you are aware, Section 1504 amends the Exchange Act by adding new Section 13(q),
which requires the Commission to issue rules requiring resource extraction issuers to include in
an annual report information relating to any payment made by the issuer, or by a subsidiary or
another entity controlled by the issuer, to a foreign government or the Federal Government for
the purpose of the commercial development of oil, natural gas, or minerals. On August 22, 2012,
the Commission adopted new rules that would implement the requirements of Section 1504. The
Commission received a great deal of public comment on the rule proposal, which informed the
Commission in its consideration of final rules. The adopting release for the final rules is
available on our website at hitp.//www.sec.gov/rules/final.shiml] .

Again, *+~~k vou for taking the time to share your views. Please do not hesitate to
contact me at if I can be of additional assistance.
L
Sincerely,

Timothy B. Henseler
Acting Director



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20548

OFFICE COF
EQUAL EMPLOYMENT
COPPORTUNITY

March 29, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Raybum House Office Building
Washington, DC 20515

Dear Chairman Bachus:

Section 203 of Title Il of the Notification and Federal Employee Antidiscrimination and
Retaliation Act of 2002 (P. L. 107-174; 116 Stat. 566) requires an annual report regarding the
Commission’s activities to ensure accountability for antidiscrimination and whistleblower laws
related to employment. Enclosed please find a copy of the report prepared by the staff of the
Commission. This report complies with the Office of Personnel Management regulations
published at 5 CFR Part 724.

Sincerely,

%" 47{”7/.%/

Alta G. Rodriguez
EEO Director

Enclosure
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U. S. SEC FY 2011 No FEAR Act Annual Report

This is the United States Securities and Exchange Commission’s (SEC) annual No FEAR Act Report
prepared pursuant to the Notification and Federal Employee Antidiscrimination and Retaliation Act of
2002, “No FEAR Act.” See 107 P.L. 174, Title II section 203 (a). The Office of Personnel
Management {(OPM) regulations governing reporting obligations are published at 5 C.F.R. Subpart C §
724,302 (2009). The required information is provided below with citations and full text of the
applicable sections of the OPM regulations.

§ 724.302 (a)(1) The number of cases in Federal Court pending or resolved in each fiscal year and
arising under each of the respective provisions of the Federal Antidiscrimination Laws applicable to _
them as defined in § 724.102 of subpart A of this part in which an employee, former Federal employee,
or applicant atleged a violation(s) of these laws, separating data by the provision(s) of law involved.

Cases in Federal Court Alleging Employment Discrimination

Status FY 06 FY 07 FY 08 FY 09 FY 10 FY 11
Opened 2 I 2 1 2 |
lfending . 4 4 4 5 3 4
Closed 1 1 1 ] 2 2

Cases in Federal Court Alleging Whistleblower Retaliation

There were no cases alleging Whistleblower Retaliation pending at any time during the
period FY 2006-201 1.

§ 724.302 (a)2)(i) In the aggregate, status or disposition (including settlement).

Cases in Federal Court Alleging Employment Discrimination

Disposition FY 06 FY 07 FY 08 FY 0% FY 10 FY 11
Dismissed 0 0 0 o 0 0
Summary .

Judgment i 1 0 0 1 2
Granted to SEC

Withdrawn 0 0 0 0 0 0
Settled 0 0 1 0 1 0
Merits Decision 0 0 0 0 0 0

Cases in Federal Court Alleging Whistleblower Retaliation

There were no cases alleging Whistleblower Retaliation pending at any time during the
period FY 2006-201 1.

§ 724.302 (a)2)(ii} Amount of money required to be reimbursed to the Judgment Fund by the agency
for payments as defined in § 724.102 of subpart A of this part.

No reimbursements were required during the period FY 2006-2011.
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§ 724.302 (a)(2)(iii) Amount of reimbursement to the Fund for atiomey's fees where such fees have
been separately designated,

No reimbursements were required during the ‘beﬂ'ad FY 2006-201 1,

§ 724.302 (a}(3) In connection with cases identified in paragraph (a)(1} of this section, the total
number of employees in each fiscal year disciplined as defined in § 724.102 of subpart A of this part
and the specific nature, €.g., reprimand, etc., of the disciplinary actions taken, separated by the
provision(s) of law invoived.

No employees were disciplined during the time period FY 2006-201 1in connection with cases
identified in paragraph {a)(1) of this section.

§ 724.302 (a)(4) The final year-end data about discrimination complaints for each fiscal year that was
posted in accordance with Equai Employment Opportunity Regulations at subpart G of title 29 of the
Code of Federal Regulations (implementing section 301(c)(1)}(B) of the No FEAR Act).

See Appendix for the final year-end data as posied on the SEC'’s public website: www.sec.gov.

§ 724.302 (a)(5) Whether or not in connection with cases in Federal court, the number of employees in
each fiscal year disciplined as defined in § 724.102 of subpart A of this part in accordance with any
agency policy described in paragraph (a)(6) of this section. The specific nature, e. g reprimand, etc.,

of the disciplinary actions taken must be identified.

No employees were disciplined during the period FY 2006-201 1 in accordance with the agency policy
. described in paragraph (a)(6) of this section. (See below.)

§ 724.302 (a)}(6) A detailed description of the agency's policy for taking disciplinary action zgainst
Federal employees for conduct that is inconsistent with Federa] Antidiscrimination Laws and
Whistleblower Protection Laws or for conduct that constitutes another prohibited personnel practice
revealed in connection with agency investigations of alleged violations.of these laws.

The SEC implemented its relevant disciplinary policy covering supervisory misconduct in 1990. The
policy is part of the SEC’s Personnel Operating Policies and Procedures Manual (POPPS) issued as
SECR 6-10 in 1990 and distributed throughoui the SEC. The “Table of Penalties Involving Employee
Misconduct” states: ' '

1. The decision logic tables on the following pages may be used as a guide for
selecting appropriate penalties in disciplinary actions involving employee
misconduct. The tables show the inter-relationships of disciplinary causes and
actions, but it does not establish procedural causes and actions, nor does jt
automatically set penalties. Depending on the circumstances, a penalty may be
more or less severe than those listed in the tables. This guide does not presume to
cover all possible offenses, however, it does atiempt to include most issues that are
likely to apply in the Commission. Other factors to be weighed are: character,
gravity, recency and consequences of the offense; combination and character of
other offenses; mitigating circumstances; lenpth of service; quality of worl;
personal reputation; past contributions and record of cooperation.

POPPS SECR 6-10, Attachment 3, Nov {2, 1990, at 25 (footnote omitted).

The "decision logic tables” in Attachment 3 at 34-35 list “Causes of Action" with "Typical Penalties.”
Offenses Related to Supervisory/Managerial Observance of Employee Rights
21. Sexual Harassment.

22. Discrimination based on race, color, sex, religion, national origin, age, marital status,
political affiliation or disability]

Typical Penalty

First offense: Reprimand to removal
Second: 5 day suspension to removal
Third: 30 day suspension to removal
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23. Reprisal against employee for providing information to the Office of Inspector General (or
equivalent), the Office of Special Counsel, to an EEQ Investigator, or for testifying in an
official proceeding.

24. Reprisal against an employee for exercising a right provided under 5 U.S.C. § 7101, ef seq.
{governing Federal labor-management relations).

25. Violation of an employee’s constitutional right to freedom of speech, association, and
religion.

26. Violation of prohibited personnel practices (see attachment 12').

Typical Penalty
First offense: Reprimand to removal
Second: Removal
Third: Removal

§ 724.302 (a)(7) An analysis of the information provided in paragraphs (a)(1) through (6) of this
section in conjunction with data provided to the Equal Employment Opportunity Commission i
compliance with 29 C.F.R. part 1614 subpart F ... [sJuch analysis must include: -- (i} An examination
of trends; (ii) Causal analysis; (iii) Practical knowledge gained through experience; and (iv) Any
actions planned or taken to improve complaint or civil rights programs of the agency with the goal of
eliminating discritnination and retaliation in the workplace.

Examination of Trends

The SEC is a small agency. The average number of employees during the period covered in this report
(FY 2006-2011) was below 4,000. Between FY 2006-2011, the average number of administrative
EEO complaints filed annually was 12.8. In FY 2011, there were a total of 10 complaints filed, 9
complainants and 1 repeat filer. Unsuccessful applicants for employment filed 4 of the 10 complaints.

Causal Analysis

With an annual average of only 12.8 complaints filed, the voiume of data does not support meaningful
conclusions about cause and effect based on the type of employment issues raised or the bases of
discrimination alleged. Further, in the cases closed during this 6-year period, there were no findings of
discrimination.

In the reported time frame (FY 2006-2011), the five discrimination bases alleged most frequently
were: reprisal (39), race (36), age (35), sex (25), and disability (24). In FY 2011, the five
discrimination bases alleged most frequently were: age and reprisal (8 each), race and sex (6 each) and
disability (5).

In the reported time frame (FY 2006-2011), the six employment issues raised most frequently were:
terms and conditions of employment (26), non-séxual harassment {18}, assignment of duties and
reasonable accommodation (13), appointment/hire (12} and promotion/non-selection (11). In FY 2011,
the issues raised in more than one complaint were: terms and conditions of employment and
appointment/hire {4 each), non-sexual harassment and “other” (2 each).

Processing Data Overview

The EEQC regulations governing data posted pursuant to Title III of the No FEAR Act limit the case
disposition data to the following types: dismissals by the agency, withdrawals by complainants and
findings of discrimination, See www.sec.gov/eeoinfo/nofeardata htin.

Agencies are not permitted to post information about decisions on the merits unless discrimination was
found and similarly may not post information about the number of EEO administrative complaints -

! Attachment 12 at POPPS 53-54 summarizes the prohibited personnel practices set forth in the Civil
Service Reform Act of 1978, with reference to 5 U.S.C. § 2302.
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settled by mutual agreement. Sez29 CF.R § 1614.701, et seg. (2009). All complaints closed during
the reported time frame were withdrawn, settled or ended in a finding of no discrimination.

During the FY 2006-2011 period, the SEC dismissed 23 complaints and complainants withdrew 5. As
noted above, there were no findings of discrimination during the period.

In FY 2011, the average numbei of days to complete an investigation was 175, down from 199 days in
FY 2010. One investigation was completed beyond the applicable regulatory time limits.

At the close of FY 2011, 6 complaints were pending in the administrative process. One complaint was
pending in investigation, 2 were pending hearing or disposition at the EEOC and 3 were on appeal at
the EEQOC’s Office of Federal Operations.

Analysis of Data, Practical Knowledge Gained Through Experience, and
Actions Planned to Improve Complaint and Civil Rights Programs

As noted above, the number of administrative EEQ complaints alleging violations of EEQ laws or
related Executive Orders is too small to draw conclusions from trend analysis.

§ 724.302 (a)(8) For each fiscal year, any adjustments needed or made to the budget of the agency to
comply with its Judgment Fund reimbursement obligation(s) incurred under § 724.103 of this part.

No adjustments were made to the SEC's budget to comply with the requiremenis under §201.

§ 724.302 (a)(9) The agency’s written plan developed under § 724.203(a) of subpart B of this part to
train all of its employees (including supervisors and managers) about the rights and remedies available
under the Antidiscrimination Laws and Whistieblower Protection Laws applicable to them.

SEC’s No FEAR Act Training Plan

The Notification and Federal Employee Antidiscrimination and Retaliation Act of 2002 (“No FEAR
Act™), Pub. L. 107-174, mandates that all federal employees be fully informed of their right to be free
from employment discrimination and retaliation. In furtherance of that goal, Title II of the No FEAR
Act obligates each federal agency to develop training plans to ensure that all employees are aware of
their rights and remedies and how to exercise them. OPM regulations 5 C.F.R_ § 724.302(a)(9) include
a reporting element requiring agencies to include No FEAR Act training plans in the annual No FEAR
Act Report. This training plan represents best practices and the current technological capabilities of the
SEC. The spectf' ic provisions of this plan may be updated and improved. Any substantial changes will
be included in the SEC’s Annual No FEAR Act Report for FY 2013. Plans to enter into contracts to
provide training are contingent upon funding,

Training for New Employees — FY 2011

In FY 2011, new SEC employees who attended orientation classes at the SEC’s Headquarters were
instructed to read the No FEAR Act notice and verify compliance in writing within the first 30 days
after entry on duty. New employees in other locations received the same instructions via emails from
administrative officials designated bry the SEC’s Office of Human Resources as.contacts responsible
for processing new employees. In addition, the SEC intranet homepage has a prominent link to the
page catled “Welcome New Employees.” That page has a highlighted link at the top directing
employees to a page with instructions for meeting mandatory requirements to read the No FEAR Act
notice:

"No FEAR" Aect Notice - Required Reading for New Employees

Within the first month of starting employment at the SEC, all employees are required to read
the “No FEAR Act Notice.” It explains imporiant rights and remedies under the federal Equal
Employment Opportunity (EEO) Laws and the Whistieblower Protection Act. They must
confirm that they have complied with this requirement by following the instructions below the
link to the No FEAR Act Notice.



U. S. SEC FY 2011 No FEAR Act Annual Report

The SEC planned to subscribe to a commercial online No FEAR Act Training course in FY 2010, but
did not have sufficient funding. Therefore, the SEC-continued to require new employees to read the
No FEAR Act notice to be informed of their rights and remedies under EEQ and Whistleblower
Protection laws. When the Bi-Annual Employee Training described below becomes available, new
employees wiit be directed to take that training.

Bi-Annual Employee Training - FY 2012

The SEC acquired a centralized Leaming Management System (LMS) to deliver training, track
employee compliance and issue automated notices to employees required to take mandatory training
including, but not limited to, No FEAR Act Training. The LMS will be linked to the Federal Personnel
and Payroll System. The SEC anticipates having it available for all employees to use during the third
quarter of FY 2012. An online No FEAR Act Training module was acquired in FY 2011, to be
modified for SEC use by the SEC’s Offices of Equal Employment Opportunity and the Inspector
General.

Beginning in April 2012, the SEC plans to train all employees on board as of March 31, 2012.
Training in Subsequent Years

The LMS will generate notices of required No FEAR Act Training to employees to ensure that every
employee will take No FEAR Act Training within two years of the date the employee last took No
FEAR Act Training.

This training plan represents best practices, availabie funding levels and technological capabilities of
the SEC as of March 2012. The specific provisions of this plan may be updated as circumstances
change. Any substantial changes will be included in the SEC's Annual No FEAR Act Report for FY
2013. .

§ 724.302 (9)(c) Agencies must provide copies of each report to the following:
(1) Speaker of the U.S. House of Representatives;
(2) President Pro Tempore of the U.S. Senate;
(3) Committee on Governmental Affairs, U.S. Senate;
(4) Committee on Government Reform, U.S. House of Representatives;
(5) Each Committee of Congress with jurisdiction relating to the agency;
(6) Chair, Equal Employment Opportunity Commission;
(7) Attommey Genenral; and .
(8) Director, U.S, Office of Personnel Management.

The officials receiving the FY 2011 report are identified on the following page.
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§ 724.302 (9)c)(1) Speaker of the U_S. House of Representatives:

The Honorable John Boehner, Speaker of the House
U.S. House of Representatives,

H-232, Capitol Building

‘Washington, DC 20515

§ 724,302 (9Xc)(2) President Pro Tempore of the U.S. Senate:

The Honorable Sen. Daniel K. Inouye,
President Pro Tempore

United States Senate

$-126, Capitol Building

Washington, DC 20510

§ 724.302 (9)(c)3) Committee on Homeland Security and Governmental Affairs, U.S. Senate:

The Honorable Joseph Lieberman, Chairman

Committee on Homeland Security and Governmental Affairs
United States Senate

340 Dirksen Senate Office Building

Washington, DC 20510

The Honorable Susan Collins, Ranking Member

Committee on Homeland Security and Governmentai Affairs
United States Senate '
344 Dirksen Senate Office Building

Washington, DC 20510

§ 724.302 (9)(cX4) Committee on Government Reform, U.S. House of Representatives: i

The Honorable Darreli Issa, Chairman

Committee on Oversight and Government Reform
U.S. House of Representatives

2157 Rayburn House Office Building
Washington, DC 20515

The Honorable Elijah Cummings, Ranking Member
Committee on Oversight and Government Reform
U.S. House of Representatives

2471 Rayburn House Office Building

Washington, DC 20515

§ 724.302 (9)(cX5) Committees of Congress with jurisdiction relating to the SEC:
The Honorable Spencer Bachus, Chairman
Committee on Financial Services
U.S. House of Representatives
2129 Rayburn House Office Building
Washington, DC 20515

The Honorable Bamey Frank, Ranking Member
Committee on Financial Services

U.S. House of Representatives

B301C Rayburn-House Office Building
Washington, DC 20515
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The Honorable Tim Sohnson, Chainman

Committee on Banking, Housing, and Urban A ffairs
United States Senate

534 Dirsken Senate Office Building

Washington, DC 20510

The Honorable Richard Shelby, Ranking Member
Commitiee on Banking, Housing, and Urban A ffairs
United States Senate

534 Dirsken Senate Office Building

Washington, DC 20510

§ 724.302 (9)(c}{6) Chair, Equal Employment Opportunity Coemmission:

Jacqueline A. Berrien, Chair

U.S. Equal Employment Opportunity Commission
131 M Street, NE

Washington, DC 20507

§ 724.302 (9)(c)(7) United States Attomey Gemeral:

Eric H. Holder, Jr., Attomey General
U.S. Department of Fustice

950 Pennsylvania Avenue, NW
Washingion, DC 20530-0001

§ 724.302 (9){cXcH8) Director, U.S. Office of Personne! Management:

The Honorable Jehn Berry, Director
U.S. Office of Personne! Management
1900 E Street NW

Washington, DC 20415





















UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

OFFICE OF

LEGISLATIVE AND
INTERGOVERMNMENTAL

AFFAIRS Septcmber 7, 2012

The Honorable Tim Johnson

Chairman :
Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Dear Chairman Johnson:

_ Section 939(h)(1) of Title IX of the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Dodd-Frank Act™) directs the Commission to study the feasibility and
desirability of: (1) standardizing credit rating terminology, so that all credit rating agencies issue
credit ratings using identical terms; (2) standardizing the market stress conditions under which
ratings are evaluated; (3) requiring a quantitative correspondence hetween credit ratings and a
range of default probabilities and loss expectations under standardized conditions of economic
stress; and (4) standardizing credit rating terminology across asset classes, so that named ratings
correspond to a standard range of default probabilities and expected losses independent of asset
class and issuing entity.

Section 939(h)(2) of the Dodd-Frank Act directs the Commission to submit to Congress a
report containing the findings of the study and any Commission recommendations.

Enclosed please find a copy of the study mandated by Section 939(h). Please contact me
al iif you have any questions regarding this matter,

Sincerely,

Timothy B. Henseler
Acting Director

Enclosure



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

QFFICE OF

LEGISLATIVE AND
INTERGOVERNMENTAL

AFFAIRS September 7,2012

The Honorable Richard Shelby

Ranking Member

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Dear Senator Shelby:

Section 939(h)(1) of Title IX of the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Dodd-Frank Act™) directs the Commission to study the feasibility and
desirability of: (1) standardizing credit rating terminology, so that all credit rating agencies issue
credit ratings using identical terms; (2) standardizing the market stress conditions under which
ratings are evaluated; (3) requiring a quantitative correspondence between credit ratings and a
range of default probabilities and loss expectations under standardized conditions of economic
stress; and (4) standardizing credit rating terminology across asset classes, so that named ratings
cormrespond to a standard range of default probabilities and expected losses independent of asset
class and issuing entity. '

Section 939(h)(2) of the Dodd-Frank Act directs the Commission to submit to Congress a
report containing the findings of the study and any Commission recommendations.

Enclosed please find a copy of the study mandated by Section 939(h). Please contact me
at if you have any questions regarding this matter.

Sincerely,

Timothy B. Henseler
Acting Director

Enclosure



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

QFFICE OF

LEGIBLATIVE AND
INTERGOVERMMENTAL

AFFAIRS September 7, 2012

The Honorable Bammey Frank

Ranking Member

Committee on Financial Services

U.S. House of Representatives

B301C Rayburn House Office Building
Washington, DC 20515

Dear Representative Frank:

Section 939(h)(1) of Title IX of the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Dodd-Frank Act™) directs the Commission to study the feasibility and
desirability of: (1) standardizing credit rating terminology, so that all credit rating agencies issue
credit ratings using identical terms; (2) standardizing the market stress conditions under which
ratings are evaluated; (3) requiring a quantitative correspondence between credit ratings and a
range of default probabilities and loss expectations under standardized conditions of economic
stress; and (4) standardizing credit rating terminology across asset classes, so that named ratings
correspond to a standard range of default probabilities and expected losses independent of asset
class and issuing entity.

Section 939(h)(2) of the Dodd-Frank Act directs the Commission to submit to Congress a
report containing the findings of the study and any Commission recommendations.

Enclosed please find a copy of the study mandated by Section 939(h). Please contact me
al i

if you have any questions regarding this matter.

Sincerely,

-

Fid-

Timothy B. Henseler
Acting Director

Enclosure



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

QOFF{CE OF

LEGISLATIVE AMD
INTERGOVERNMENTAL

AFFAIRS , September 7, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Bachus:

Section 939(h)(1) of Title IX of the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Dodd-Frank Act”) directs the Commission to study the feasibility and
desirability of: (1) standardizing credit rating terminology, so that all credit rating agencies issue
credit ratings using identical tenms; (2) standardizing the market stress conditions under which
ratings are evaluated; (3) requiring a quantitative correspondence between credit ratings and a
range of default probabilities and loss expectations under standardized conditions of economic
stress; and (4) standardizing credit rating terminology across asset classes, so that named ratings
correspond to a standard range of default probabilitics and expected losses independent of asset
class and issuing entity.

Section 939(h)(2) of the Dodd-Frank Act directs the Comnmission to submit to Congress a
report containing the findings of the study and any Commission recommendations.

z lease find a copy of the study mandated by Section 939(h). Please contact me
al if you have any questions regarding this matter.

Sincerely,
Timothy B. Henseler
Acting Director

Enclosure



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

THE CHAIRMAN

December 13, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Raybum House Office Building
Washington, D.C. 20515

The Honorable Scott Garrett

Chairman

Subcommittee on Capital Markets, Insurance
and Government Sponsored Enterprises

Committee on Financial Services

U.S. House of Representatives

2244 Rayburn House Office Building

Washington, D.C. 20515

Dear Chairmen Bachus and Garrett:

The SEC’s Office of the Inspector General (OIG) has completed its Semiannual Report
for the period April 1, 2012 through Septercber 30, 2012. On behalf of the Commission, I am
providing the appropriate congressional committees with that report as required by law, along
with a separate Management Report containing comments on certain portions of the report and
certain required information.

The Commission appreciates the OIG for its independent review of our programs. We
are comumitted to working cooperatively with that office and providing it with the appropriate
and neecssary administrative and management support. The OIG has provided recommendations
to help the agency improve its performance, and we are implementing those recommendations as
resources permit.

Sincerely,

Mg

Mary L. Schapiro
Chairman

Enclosures



Office of the Comptroller of the Currceney

Board of Governors of the Federal Reserve System
Federal Deposit Insurance Corporation

Securities and Exchange Commission

Commodity Futures Trading Commission

March 18,2013

The Honorable Spencer Bachus The Honorable Seb Hensarling
Chairman Emeritus Chairman

Committec on Finantictal Scrvices Committee on Financial Services
House of Representatives House ol Representatives
Washington, D.C. 20515 Washington, D.C. 20513

Dear Chairmen Bachus and Hensarling:

This correspondence is in response to your letter regarding scction 619 ol the Dodd-
Frank Wall Street Reform and Consumer Protection Act. As you know, the Board of Governors
ol the Federal Reserve System, the Office of the Comptrolier of the Currency. the Federal
Deposii Insurance Corporation. the Securities and Exchange Commission, and the Commodity
Futures Trading Commission (collectively, “the Agenctes™) previously proposed rules to
implement scction 619,

The proposed rules invited comment on a multi-faccted regulatoery framework to
implenient the statute consistent with the statutory language. [n addition. the Agencies mvited
comnmients on the poiential economic impacts of the proposed rule and posed a number of
quesiions secking information on the costs and benefits associated with cach aspect of the
proposal, as well as on any significant altematives that would minimize the burdens or amplity
the benefits of the proposal. The Agencies also encouraged comimenters 1o provide quantitative
information and data about the impact of the proposal not only on entitics subject to section 619,
but also on their clients, customers, and counterparties, specific markets or asset classes, and any
other cntities potentially affected by the proposed rule, including non-{inancial small and mid-
size businesses. The Agencics received more than 18,000 comments regarding the proposed
implementing rules and are carelully censidering these comments as we work toward
development ol final rules.,

As noted in vour letter. by its terms. section 619 became clfective on July 21, 2012, As
provided by section 619, the Federal Reserve, in consultation with the other Agencies. issued
rules governing the period for conforming with section 619 ("Conformanee Rule™} and, along
with the other Apencics. indicated that banking entities are expected to fully conform their
activities to the statutory provisions and any final agency rules by the end of the statutory
compliance period. which is July 21, 2014 unless extended by the Federal Reserve. The
Federal Reserve also explained that it would revisit the Conformance Rule, as necessary. in light
of the requirements of the final rules implementing the substantive provisions of section 619. In
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The Honorable Jeb Hensarling
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doing so, the Federal Reserve will carefully consider your suggestions to extend the conformance
period.

The Agencies continue to devote signilicant time and resources to reviewing the
commentis submitted during the rulemaking process and developing [inal rules consistent with
the statutory language. To cnsure. to the extent possible. that the rules implementing section 619
are comparable and provide for consistent application, the Ageneies have been regularly
consulting with each other and will continue to do so.

We will caretully consider the issucs you note, including the economice impact of any
implementing rules. as we continue to develop final rules consistent with the requirements off
section 619.

Sincerely.,

o e )

Ben Martin J. Gruenbdg ‘
Chairman Chairman
Board of Governors of the Federal Deposit Insurance Corporation

Liisse 3. Walter
Chairman
ney Sccurities and Exchange Commission

Gary Genisler
Chairrpan
Comodity Futures Trading Commission



Office of the Comptroller of the Currency

Board of Governors of the Federal Reserve System
Federal Deposit Insurance Corporation

Securities and Exchange Commission

Commodity Futures Trading Commission

March 18,2013

The Honorable Spencer Bachus The Honorable Seb Hensarling
Chairman Emeritus Chairman

Committec on Financtal Scrvices Committee on Financial Services
House of Representatives House ol Representatives
Washington, D.C. 20513 Washington, D.C. 20513

Dear Chairmen Bachus and Hensarling:

This correspondence is in response to your letter regarding scction 619 of the Dodd-
Frank Wall Street Reform and Consumer Protection Act. As you know, the Board of Governors
ol the Federal Reserve System, the Office of the Comptrolier of the Currency. the Federal
Deposii Insurance Corporation. the Securities and Exchange Commission, and the Commodity
Futures Trading Commission (collectively, “the Agenctes™) previously proposed rules to
implement scction 619,

The proposed rules invited comment on a multi-faccted regulatery framework to
implenient the statute consistent with the statutory language. In addition. the Agencies mvited
comnients on the poiential economic impacts of the proposed rule and posed a number of
quesiions secking information on the costs and benefits associated with cach aspect of the
proposal, as well as on any significant altematives that would minimize the burdens or amplity
the benefits of the proposal. The Agencies also encouraged comimenters 1o provide quantitative
information and data about the impact of the proposal not only on entitics subjeet to section 619,
but also on their clients, customers, and counterparties, specific markets or asset classes, and any
other entities potentially affected by the proposed rule, including non-{inancial small and mid-
size businesses. The Agencics received more than 18,000 comments regarding the proposed
implementing rules and are carelully censidering these comments as we work toward
development ol final rules.,

As noted in vour letter. by its terms. section 619 became clfective on July 21, 2012, As
provided by section 619, the Federal Reserve, in consultation with the other Agencies. issued
rules governing the period for conforming with section 619 (“Conformanee Rule™} and, along
with the other Apencics. indicated that banking entities are expected to fully conform their
activities to the statutory provisions and any final agency rules by the end of the statutory
compliance period. which is July 21, 2014 unless extended by the Federal Reserve. The
Federal Reserve also explained that it would revisit the Conformance Rule, as necessary. in light
of the requirements of the final rules implementing the substantive provisions of section 619. In
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doing so, the Federal Reserve will carefully consider your suggestions to extend the conformance
period.

The Agencies continue to devote signilicant time and resources to reviewing the
commentis submitted during the rulemaking process and developing [inal rules consistent with
the statutory language. To cnsure. to the extent possible. that the rules implementing section 619
are comparable and provide for consistent application, the Ageneies have been regularly
consulting with each other and will continue to do so.

We will caretully consider the issucs you note, including the economice impact of any
implementing rules. as we continue to develop final rules consistent with the requirements off
section 619.

Sincerely.,

o e )

Ben Martin J. Gruenbdg ‘
Chairman Chairman
Board of Governors of the Federal Deposit Insurance Corporation

Liisse 3. Walter
Chairman
ney Sccurities and Exchange Commission

Gary Genisler
Chairrpan
Comodity Futures Trading Commission






UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

QFFIGE OF
FINAMCIAL MANAGEMENT

October 31, 2012

The Honorable Tim Johnson

Chairman

Commiitee on Banking, Housing and Urban A fTairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Subject: Securities and Exchange Commission Investor Protection Fund-.- Financjal
Statement Audit

Dear Chairman Johnson:

This letter is to describe how the Securities and Exchange Commission plans 1o
implement certain reporting requirements related to the Investor Protection Fund ([PF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistleblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Congress “not later than October 30 of each fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’s overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entire SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral part of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the IPF's standalone financial statements. GAQO has agreed to conduct the audit of the IPF.
However, GAO has expressed a concern to management regarding the differences in report
dates. Specifically, GAO is concerned aboul issuing an opinion on a fund within the financial
statements prior to completing the actual consolidated financial statement audit.

Additionally, aligning the deadlines and the audit proccsses for these two requirements
would result in time savings to the SEC and its external auditors (GAO), and more importantiy,
cost savings to the public. Therefore, our intention is to provide the audited IPF stalements at the
same time, and in the same report (the agency’s annual Agency Financial Repon) as those for the
Cormmission, on or around November 15 of each year. Additionally, as the audited financial
statements of the IPF are a required part of the Annual Report of the Whistleblower Program, the
Annual Report will be submitted to Congress no later than November 15 of each year.



If you or your staff has any questions concerning this letter, please contact me at, |
ior Timothy Henseler, Acting Director of Legislative and Iniergovernmental Affairs at

Sincerely,

EE

Kenneth A. Johnson
Chief Financial Officer



UNITED STATES
SECVURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

GFFICE OF
FINANCIAL MANAGEMENT

October 31, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Raybum House Office Building
Washington, DC 20515

Subject: Securities and Exchange Commission Investor Protection Fund-- Financial
Statement Audit

Dear Chairman Bachus:

This letter is to describe how the Securities and Exchange Commission plans to
implement certain reporting requirements related to the Investor Protection Fund (IPF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistieblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Congress “not later than October 30 of each fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’s overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entire SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral parl of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the IPF’s standalone financial statements. GAO has agreed to conduct the audit of the IPF.
However, GAO has expressed a concern to management regarding the differences in report
dates. Specifically, GAO is concemed about issuing an opinion on a fund within the financial
staternents prior to completing the actual consolidated financial statement audit.

Additionally, aligning the deadlines and the audit processes for these two requirements
would result in time savings to the SEC and its external auditors (GAO), and more importantly,
cost savings to the public. Therefore, our intention is to provide the audited IPf statements at the
same time, and in the same report (the agency’s annual Agency Financial Report) as those for the
Commission, on or around November 15 of each year. Additionally, as the audited financial
statements of the IPF are a required part of the Annual Report of the Whistleblower Program, the
Annual Report will be submitted to Congress no later than November 15 of each year.



If you or your staff has any questions conceming this letter, please contact me at |
|or Timothy Henseler, Acting Director of Legislative and Intergovernmental Affairs at

Sincerely,

Kenneth A#Tohnsen
Chief Financial Officer



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

OFFICE OF
FINANGIAL MANAGEMENT

October 31, 2012

The Honorable Barney Frank

Ranking Member

Committee on Financial Services

U.S. House of Representatives

B301C Raybum House Office Building
Washington, DC 20515

Subject: Securities and Exchange Commission [nvestor Protection Fund-- Financial
Statement Audit

Dear Representative Frank:

This letter is to describe how the Sccurities and Exchange Commission plans to
implement certain reporting requirements related to the Investor Protection Fund (IPF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistleblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Congress “not latcr than October 30 of cach fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’s overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entirc SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral part of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the [PF’s standalone financial statements. GAO has agreed to conduct the audit of the IPF.
However, GAO has expressed a concern 1o management regarding the differences in rcport
dates. Specifically, GAO is concerned about issuing an opinion on a fund within the financial
statements prior to completing the actual consolidated financial statement audit.

Additionally, aligning the deadlines and the audit processes for these two requirements
would result in time savings to the SEC and its external auditors (GAQ), and more importantly,
cost savings to the public. Therefore, our intention is to provide the audited IPF statements at the
same time, and in the same report (the agency’s annual Agency Financial Report) as those for the
Commission, on or around November 15 of each year, Additionally, as the audited financial
statements of the IPF are a required pari of the Annual Report of the Whistleblower Program, the
Annual Report will be submitied to Congress no later than November 15 of each year,



If you or your staff has any questions concerning this letler, please contact me a |
jor Timothy Henseler, Acting Director of Legislative and Intergovernmental Affairs at

Sincerely,

Kenneth A. Johnson
Chief Financial Officer



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

COFFIGE OF
FINANECIAL MANAGEMEMT

October 31, 2012

The Honorable Richard Shelby

Ranking Member

Committee on Banking, Housing and Urban Aflairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Subject: Securities and Exchange Commission Investor Protection F

Statement Audit

Dear Senator Shelby:

This letter is to describe how the Securities and Exchange Commission plans to
implement certain reporting requiremenis related to the Investor Protection Fund (IPF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistleblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Conpress “not later than October 30 of each fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’s overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entire SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral pan of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the IPF’s standalone financial statements. GAOQ has agreed to conduct the audit of the IPF.
However, GAO has expressed a concem to management regarding the differences in report
dates. Specifically, GAO is concemned about issuing an opinion on a fund within the financial
staternents prior to completing the actual consolidated financial staternent audit.

Additionally, aligning the deadlines and the audit processes for these two requirements
would result in time savings to the SEC and its extemal auditors (GAQ), and more importantly,
cost savings to the public. Therefore, our intention is to provide the audited IPF statemnents at the
same time, and in the same report (the agency’s annual Agency Financial Report) as those for the
Commission, on or around November 15 of cach year. Additionally, as the audited financiai
statements of the IPF are a required part of the Annual Report of the Whistleblower Program, the
Annual Report will be submitted to Congress no latcr than November 15 of each year.



If you or your staff has any questions concerning this letter, please contact me a ]
j{_’[m othy Henseler, Acting Director of Legislative and Intergovernmental AfTairs at

Sincerely,

- e

Kenneth A. Jochnson
Chief Financial Officer



February 10, 2012

The Honorable Michacl D. Crapo
iited States Senate

239 Dirksen Senate Office Building

Washington, DC 20510

Dear Senator Crapo:

Thank you for vour recent inquiry with respect to the Comimission’s consideration of
alternatives to the May 2010 consolidated audit trail (“CAT™) rule proposal.

Currently. approximatety 10 billton shares trade hands every day in the U.S. equity
markets. the product of some 34 million trades and an even greater number of orders. Despite
this huge volume ot daily trades and orders, there is not a single automated system to coliect and
normalize dala across the vartous trading venues, products, and market participants. Instead of a
comprehensive audit trail available to sccurities regulators, each registcred sccurities exchange
and the Financial Indusiry Regulatory Authority ("FINRA™) (collectively. the "SROs™)
maintains its own limited audit trail.

As a result, it has become increasingly challenging for rcgulators to oversee the U.S.
sccurities markets. Regulatory authorities encounter difiiculties and delays in obtaining and
recconciling even the limited order and exccution data that is avatlable. thereby hindering the
conduct of market surveillance, investigations and enforcement activities. and market
reconstructions and analyses. For example, regulators reconstructing an unusual event, such as
the May 6 market disruption, must obtain and merge a large volume of disparate data from a
numbecr of difterent markets. Investigations of suspicious activity face similar problems. The
data from SRO audit trails will reveal the hroker who traded a security. but not the identity of the
broker’s customer. as the SROs do not coltect such information. To obtain such individual trader
information from broker-dealers through the existing Electronic Blue Sheets system. the
Commission must make a series of requests that can take dayvs or even weeks to fulfilf.  The
CAT proposal was designed to address these deficiencies to permit regulators to ultimately track
trade data across multiple markets. securities, and participants simultancously.

As you know, the Commission sought extensive public comments in connection with the
CAT proposal. Among other things, the proposal sought commenters’ views on the costs and
benetits of all aspects of the proposal. as well as comment on whether alternative approaches to
implementing the CAT would provide greater benefits or involve fewer costs. In response.
dozens of commenters — including SROs. trading venues. broker-dealers. technology providers.
and trade-industry groups — submitted their views on a variety of aspects of the release. The
Commission continues o receive and consider comments regarding the proposal.
Commissioners and statl also have met with a large nuimber of intcrested partics over the past
year and a half.
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You have asked about the rolc of our statt in the Division of Risk. Strategy and Financial
Innovation (“RSFI™) regarding the CAT rulemaking. Since the proposal. RSFI stafl, as part of a
cross-agency staff working group that includes staff from our Division of Trading and Markets.
have been considering and evaluating the comments, with a particular focus on the alternative
approaches proposed by commenters on signilicant issucs. For cxample, the comments address
such issues as the costs and benefits of the proposai. alternative deadiines for when data must be
submitted, what customer and other trade and order information items must be reporied to the
CAT, how such information should be collected and handled, and how existing audit trails could
be used 1o help build or inform the CAT. The staff’s analysis is focused on a number of
variables, including reporting deadlines. the mechanics of tracking orders. and the process by
which SROs would execute the next stage of the CAT implementation process. Our cconomic
analysis will address the eftect on efficiency, competition and capitat formation of an adopted
rule, and both it and the bascs for the Commussion’s decisions will be published with any
adopting release that 1s issued.

As you may know, the adoption of a final rule (o estabiish the CAT would complete only
the first step in a lengthy implementation process that would involve further carcful
consideration of the costs and benefits of the chosen approach as it is better defincd.
Specifically. if a rule is adopted. it is anticipated that the SROs ultimately would be required to
produce a joint national market system plan. consistent with broad parameters approved by the
Commission, to create, implement, and maintain the CAT. Any such plan would be subject to
public comment, and also would be subject to the review and. if warranted. approval of the
Commission following such comment. The Commission and staff would carefully consider
comiments peraining to the anticipated costs and benefits of any detailed plan developed by the
SROs pursuant to any final rule adopted by the Commission.

With respect to the issue of real-time reporting, commenters have provided varied
perspectives on the magnitude, nature. and source of the cost of such reporting. Issues identitied
include concerns about the accuracy of real-time data, concerns about significant up-front costs
associated with a conversion to real-time reporting. and concerns about the ongoing costs of
monitoring the real-time connection and retransmitting data when the connection is lost. Based
upon this input, I personally belicve that very substantial benefits can be achieved from a CAT
that does not require real-time reporting. The staft is carefully considering the need for real-time
reporting at this time and is mindful that the benetits of a real-time system must bc compared to
the potentially significant cost of creating and maintaining onc.

Thank you for your interest in the CAT proposal. It you have any questions or would
like to further discuss this letter, please feel free to contact me at (202) 551-2100. or have your
staff contact Eric Spitler. Director of the Office of Legislative and Intergovernmental Affairs, at

]

Sincerely,

(hairman



January 30, 2013

The Honorable Michael D. Crapo
United States Senate

239 Dirksen Senate Office Building
Washington, DC 20510

Dear Senator Crapo:;

Thank you for your December 19, 2012 letter concerning the proposals of the pruder
regulators, the CFTC, and the Commission under the Dodd-Frank Wall Street Reform and
Consumer Protection Act (Dodd-Frank Act) that would establish margin requirements for non-
cleared swaps and security-based swaps. You note that, before adopting any final rules based on
international standards, it is critical that U.S. regulators provide U.S. market participants and the
public with a further opportunity 1o comment on any material changes to the original rule
proposals.

The Commission’s proposed margin requirements for non-cleared security-based swaps
were published for comment on October 17, 2012, after the July 2012 publication of the
consultative paper by the Working Group on Margin Requirements (WGMR) formed in response
to the G-20’s call for international consistency in margin requirements. The Commission
referenced the WGMR consultative paper in the proposing release. In addition, the Commission
proposed two alternatives for dealer-to-dealer margin to elicit comment on an approach in the
WGMR consultative paper. The first alternative would require security-based swap dealers to
collect variation, but not initial, margin in transactions with other dealers. The second alternative
would require security-based swap dealers to collect both initial and variation margin, and hold
the initial margin at an independent third party. The Commission proposed these alternatives in
order to elicit detailed comment on each approach and how they would meet the goals of the
Dodd-Frank Act, result in benefits and costs, and impact the security-based swap markets and the
participants in those markets.

We welcome public comment on these alternatives and other issues that may arise in
connection with the WGMR process. The comment period for the current proposal ends on
February 22, 2013. We also will seek to work closely with our fellow regulators as we continue
to participate in the WGMR process and advance our rulemaking.

As you may know, the Commission also intends to publish a comprehensive release
seeking public comment on the full spectrum of issues relating to the application of Title VII of
the Dodd-Frank Act to security-based swap transactions in a cross-border context. This
approach will provide market participants, foreign regulators, and other interested parties with an
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opportunity to consider, as an integrated whole, the proposed approach to the cross-border
application of Title V11, including the application of capital, margin, and segregation
requirements.

I appreciate receiving your views on these important issues. Your letter will be included
in the comment file for the proposed capital, margin, and segregation rules for security-based
swap dealers and major security-based swap participants. Please contact me at (202) 551-2100,
or have your staff contact Ti 7 B. Henseler, Acting Director of the Office of Legislative and
Intergovernmental Affairs, 3 Ifor further assistance.

[ - P

Elisse B. Walter
Chairman



June 26, 2013

The Honorable Mike Crapo

United States Senate

239 Dirksen Senate Office Building
Washingion, DC 20510

Dear Senator Crapo:

Thank you for your May 17, 2013 letter requesting that the Commission extend the
deadline for comments on proposed Regulation Systems Compliance and Integrity by at least 9
days. As you state in your letter, several market participants have similarly requested that the
Commission extend the comment period for proposed Regulation SCI.

The Commission carefully considered these extension requests and on May 20, 2013
determined to extend the comment period for proposed Regulation SCI for an additional 45 days,
until July 8, 2013. Enclosed is a copy of the Commission’s release formally extending the
proposed Regulation SCI comment period from 60 days to a total of 105 days.

1 agree that proposed Regulation SCI seeks to address many important market integrity,
resiliency and security issues, and warrants careful consideration. As indicated in the enclosed
release, the Commission believes that the extended 105-day comment period should provide the
public with sufficient additional time to consider the matters addressed by proposed Regulation
SCI and to submit comments to the proposal that will benefit the Commission in its
consideration of the final rule.

Thank you for sharing your views on this matter. Please contact me at (202) 551-2100,
or have your staff contact Tin- "*~~-eler, Acting Director of the Office of Legislative and
Intergovernmental A ffairs, at lf you have any questions or comments.

Sincerely,

DRV L
N e

Mary Jo White
Chair

Enclosure



SECURITIES AND EXCHANGE COMMISSION
17 CFR PARTS 242 AND 249
[Release No. 34-69606; File No. S7-01-13)
RIN 3235-A143
Regulation Systems Compliance and Integrity
AGENCY: Securities and Exchange Commission.
ACTION: Proposed rule, form, and rule amendment; extension of comment period.
SUMMARY: On March 25, 2013, the Securities and Exchange Commission (*Commission™)
published in the Federal Register a proposed rule, Regulation Systems Compliance and Integrity
(“Regulation SCI”) under the Securities Exchange Act of 1934, for public comment. Proposed
Regulation SCI would apply to certain self-regulatory organizations (including registered
clearing agencies), alternative trading systems (“ATSs™), plan processors, and exempt clearing
agencies subject to the Commission’s Automation Review Policy {collectively, “SCI entities™),
and would require these SCI entities to comply with requirements with respect to their automated
systems that support the performance of their regulated activities. The Commission is extending
the time period in which to provide the Commission with comments.
DATES: Comments should be received on ot before July 8, 2013.
ADDRESSES: Comments may be submitted by any of the following methods:
Electronic Comments:

e Use the Commission’s Internet comment form

(http://www.sec.gov/rules/proposed.shtml);

e Send an email to rule-comments@sec.gov. Please include File Number S7-01-13 on the

subject line; or



¢ Use the Federal eRulemaking Portal (http://www.regulations.gov). Follow the
instructions for submitting comments.
Paper Comments:
» Send paper comments in triplicate to Elizabeth M. Murphy, Secretary, Securities and
Exchange Commission, 100 F Street NE, Washington, DC 20549-1090,
All submissions should refer to File Number S7-01-13. This file number should be included on
the subject line if email is used. To help us process and review your comments more efficiently,
please use only one method. The Commission will post all comments on the Commission’s

Internet website (http://www.sec.gov/rules/proposed). Comments will also be available for

website viewing and printing in the Commission’s Public Reference Room, 100 F Street NE,
Washington, DC 20549 on official business days between the hours of 10:00 a.m. and 3:00 p.m.
All comments received will be posted without change; we do not edit personal identifying
information from submissions. You should submit only information you wish to make available
publicly.

FOR FURTHER INFORMATION CONTACT: Heidi Pilpel, Special Counsel, Office of
Market Supervision, at (202) 551-5666, Sara Hawkins, Special Counsel, Office of Market
Supervision, at (202) 551-5523, Jonathan Balcom, Special Counsel, Office of Market
Supervision, at (202) 551-5737, Yue Ding, Attorney, Office of Market Supervision, at (202) 551-
5842, Dhawal Sharma, Attomey, Office of Market Supervision, at (202) 551-5779, Elizabeth C.
Badawy, Senior Accountant, Office of Market Supervision, at (202) 551-5612, and Gordon
Fuller, Senior Special Counsel, Office of Market Operations, at (202) 551-5686, Division of
Trading and Markets, Securities and Exchange Commission, 100 F Street, NE, Washington, DC

20549-7010.



SUPPLEMENTARY INFORMATION: On March 7, 2013, the Commission voted to propose
Regulation SCI and solicit comment on a proposed rule and form, as well as an amendment to
Regulation ATS,' that would require SCI entities to comply with requirements with respect to
their automated systems that support the performance of their regulated activities. The
Commission originally requested that comments on this proposal be received by May 24, 2013.
The Commission has recently received requests to extend the comment period and believes that
extending the comment period is appropriate in order to give the public additional time to
comment on the matters addressed by the release.? This extension will allow for 105 days of
comment, which the Commission believes should provide the public with sufficient additional
time to consider thoroughly the matters addressed by proposed Regulation SCI and to submit
comprehensive responses to the proposal which would benefit the Commission in its
consideration of the final rules. Therefore, the Commission is extending the public comment
period for 45 days, until Monday, July 8, 2013.

By the Commission.

Elizabeth M. Murphy
Secretary

Date: May 20, 2013

’ See Securities Exchange Act Release No. 69077 (March 8, 2013), 78 FR 18084 (March
25, 2013).

2 See Letters from Theodore R. Lazo, Managing Director & Associate General Counsel,
SIFMA, to Elizabeth M. Murphy, Secretary, Commission, dated April 25, 2013; Manisha
Kimmel, Executive Director, Financial Information Forum, to Elizabeth M. Murphy,
Secretary, Commission, dated May 7, 2013; and David T. Beliaire, Esq., Executive Vice
President and General Counsel, Financial Services Institute, dated May 15, 2013.



Aprii 30, 2013

The Honorable Mike Crapo

Ranking Member

Committec on Banking, Housing, and Urban Affairs
United ™ tes - :nate

534 Dirksen Senate Office Building

Washington, DC 20510

Dear Ranking Member Crapo:

This is to conftrm that, |will be detatled to your staff of the Senate
Banking Committee for a period not to exceed six months beginning on May 8, 2013. with a
right to extend the detail for one additional term of six months if mutually agreeable by all
parties. The detail will be governed by a Non-Reimbursable Detail Agreement that I understand
Commission staff has been discussing with your staff.

Should you need any additional information, please contact me at (202) 551-2100, or
have your staff contact Tim Henseler, Acting Director of the Office of Legislative and
Intergovernmental Affairs, at

Sincerely,

D \}\-.L;._ir

Mary Jo White
Chair



July 9, 2012

The Honorable Mike Crapo
United States Senate
239 Dirksen Senate Office Building

Washington. DC 20510
Dear Senator Crapo:

Thank you for your Junc 19, 2012 letter concerning the premium capture cash reserve
account and the definition of “qualified residential mortpage™ in the proposed rules that would
cstablish risk retention requirements under section 941(b) of the Dodd-Frank Wall Street Reform
and Consumer Protection Act of 2010. The notice of proposcd rutemaking includes many
requests for comnient on the proposal, and all the agencies specifically requested the public’s
input on the exception for quatificd residential mortgages (rom any credit risk rctention
requirement and whether there are alternative methodologies that would better achieve the
purposc of the premium capture cash reserve account. which is intended to prevent sponsors
from structuring around the minimuin five percent risk retention requircment.

The comment period on the proposed rutes formally ended August 1. 2011, and the
Commission and staff continue {0 work cooperatively with the other agencies to develop final
regulations that would eftectively implement all aspects of section 941(b) in a manner consistent
with the language and purposcs of that scction. We wili carelully consider your comments as we
move forward with this interagency rulemaking process.

Again. thank you for your input. Your comments will be included in the public comment
file for the rulemaking. which is available on the Commission’s website. Please do not hesitate
1o contact me. or have a member of your stalf contact Timothy B. Henseler, Acting Director of
the Office of Legislative and Intergovernmental Affairs. ai |i[‘ we can he of
further assistance.

Sincerely,

Mary .. Schapiro
Chairman



April 9. 2012

The [onorahle Mike Crapo

United States Senate

239 Dirksen Senate Office Building
Washington, DC 20510

Dear Scnator Crapo:

Thank you for your Fehruary 16, 2012 Ictter regarding the rulcmaking proposed by the
Commisston, the Office of the Comptroller of the Currency. the Board of Governors of the
Federal Reserve System. and the Federal Deposit Insurance Corporation 1o implement section
619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. Better known as the
“Volcker Rule.” scetion 619 imposes, among other things, restrictions on bank investments in
hedge [unds and other types of privately offered funds.

In your letter. you express concern that the Volcker Rule could apply to wholly owned
subsidiarics and joinl ventures used by banks to engage in ordinary course lending and other
activilies. You correctiy note that the proposed rule does not exempt these types of entities and
corporate structures from the delinition of “covered fund.” which would result in limitations on
certain relationships hetween these funds and banks that sponsor or invest in them. The rules
proposcd by the Commission and the other financial regulators followed closely the approach of
scction 619 set forth hy Congress. We recognize the importance of defining “covered {fund™ and
of providing exemptions from the general prohibitions in a manner that appropriately reflects the
intended scope of seetion 619. The Commission has received extensive comment on the scope
of the proposed rule and the extent to which it should track the statute. We are currently
reviewing the comments on the potential scope and impact of this approach.

Your letter also provides views on a number of other elements of the proposed
regulations, and I have askcd Commission staff to include your letter in the public comment file
for this proposed rulemaking.

Thank you again for your letter. Please call me at (202) 551-2100, or have taff call
™ “c Spitler. Director of the Office of Legislative and Intergovernmental Affairs. ai
:l 1l you have any questions or comments.

Sincerely.

Mary 1.. Schapiro
Chairman






April 20. 2012

The Honorable Scott Garrett
Chairman
Subcommittee on Capital Markets

and Government Sponsored Enterprises
L1.S. House of Representatives
2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Garrett;

Thank you for your March 26. 2012 letter concerning the premium capture cash reserve
account requirement in the rules proposed jointly by the Commission, (he Departiment of
Housing and Urban Development. the Federal Deposit Insurance Corporation, the Federal
Reserve Bank. the Federal Housing Finance Agency and the Office of the Comptroller of the
Currency that would establish risk retention requirements under section 941(h} of the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010 (P.L 111-203). In your letter.
vou identify third party estimates of the potential impact of the proposed “premium capture cash
reserve accounts” (PCCRA) requirement and request further information on agencies” cost-
benefit analysis of this proposed requirement.

The notice of proposed rulemaking included the Commission’s preliminary cost-benefit
analysis of the proposed risk retention requirements, which included the proposed PCCRA
requirement, and solicited the views of interested parties. In addition, the notice of proposed
rutemaking included many requests for comment on the proposed PCCRA requiremcnt. The
proposing agencics speciiically requested the public’s input on whether therc are alternative
methodologies that would better achieve the purpose of PCCRA. which is primarily to prevent
sponsors from structuring around the minimum five percent risk retention requirement.

The Commission has received substantial conument on this particular aspect of the
proposed rules, including several estimates on costs similar to the estimates you have identitied
in vour letter. No decisions have been reached at this point on the terms of the final rules,
including the proposed PCCRA requircment. We are currently considering afl comments
received as we work cooperatively with the other agencies to develop final regulations that
would effectively implement all aspects of section 941(b) in a manner consistent with the
language and purposes of that section. The Commission’s staff, including the economists in our
Division o isk. Strategy and Financial Innovation, is working diligently and collaboratively
with the st of the other agencies to ensure that the potential costs and benefits are fully
considerec  the agencies develop final rules. As we continue our work. we will continue to
analyze th.  otential costs and benefits and will inelude a final analysis in the adopting release

final rules. We will carefully consider your comments on the cost-benefit analysis as we
move torward with this interagency rulemaking process.
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Again, thank you for your input. Your comments will be included in the public comment
file for the rulemaking. whieh is available on the SEC wehsite. Picase do not hesitate to contact
me at (202) 551-2100, or have a member of your «tatt contact Eric Spitler. Director of the Office
of Legislative and Intergovernmental Affairs. at, if we can be of further
assistance.

Sincerely,

VLY L. SCHAPLIY
Chairman



Januvary 19, 2012

The Honorable Scott Garrett
Chairman

Subcommittee on Capital Markets and
Government Sponsored Enterprises
U.S. House of Representatives
Washington. DC 20515

Dear Chairman Garrett:

Thank you for your November 10, 2011 letter relating to foreign companies that list in
the United States and may be operating their businesses in a manner that violates United States
law. for example by infringing on intellectual property owned by United States companies.

A principal objective of the Securitics and lixchange Commission is investor protection.
One way in which we seck to achieve this objective is by requiring publicly held companices that
are traded in the United States to provide {ull and fair diselosure of matenal information.
Generally speaking, the Commission’s disclosure requirenients apply to companics that
undertake public offerings of securities in the United Statcs. companies that arc listed on U.S.
stock exchanges, and companies whose securitics trade in the United States in non-exchange
markets and which are registcred with the Commission. Although the Commission has broad
anti-fraud authority over all companies that have securities sold or traded in the United States.
unregistered securities and offerings are not subject to the Commission’s specific disclosure and
accounting requirements or to the review process described below.

The Commission’s Division of Corpaoration Finance selcetively reviews corporate {ilings
to monitor and enbance compliance with the applicable disclosure and accounting requirements.
In applying our disclosure requirements to their specific situations. companies must disclose
information that is material to investors. Generally speaking. information is considered material
if there is a substantial likelikood that a reasonable investor would consider it important in
deciding how to vote or make an invesiment deciston. or. put another way. if the information
would alter the total mix of available intormation. This concepl of materiality is the benchmark
for all disclosure.

[ appreciate your concerns about signilicant policy tssues raised by filings by companics
whose busincsses may involve violations of U.S. laws. As you note in your letter, the
Commission’s rules require clear disclosure about risks companies may face. including risks
arising from vulnerabilities to legal challenges. In carrving out the full disclosure mandate of the
federal securities laws, the function of our review staff is not o investigate disclosures. Instead.
in its filing reviews. the stail regularly issucs comments on risk factor and other disclosures



>} 1orable Scott Garrett
Page 2

requesting companies to provide concrete. plain [English explanations of the risks. If the statf
does not understand the company’s response. or believes the response 1s not accurate, the staft
regularly issues additional comments until it is satistied that the disclosure appropriately
describes the facts and risks. The staff would take a similar approach in considering questions
about disclosure concerning the vatidity of licenses or business arrangements necessary to
distribute intcllectual property in a lawtul manncr if’ questions had been raised about those
matters. 1f. notwithstanding this comment process. there is a question regarding whether the
company has provided disclosurcs that may violate the securities laws because the disclosure is
materially misleading, omits material information or is otherwise fraudulent. the statt would
refer the matter to staff in our Division of Enforcement for investigation. The Division of
Enforcement works closely witli criminal authoritics and makes referrals to these authorities as
appropriate. As part of the federal government. the Commission works with other agencies as
they seek to carry out their own mandates. [f thc Commission can be of assistance to another
agency, we do our utmost Lo render that assistance.

With regard to whether the Commission would take action to disapprove a listing because
of concerns that the company’s business may violate U.S. law, [ note that the Commission’s role
under the federal securities laws is to require companies to provide material information to
enable investors to make informed investment decisions. Consislent with the statutory mandate,
in its filing reviews, the Commission’s staft does not evaluate the merits of transactions or make
any determination as to whether an investment is appropriatc for any investor. In this sense.
neither the Commission nor its staf! ~approves™ compantes to be listed on U.S. exchanges or to
undertake public offerings ot sccurities in the United States.

Finally. I note that the U.S. exchanges undertake their own reviews of companies seeking
listings and have broad discretion to deny the listing of an issuer’s securities. to protect investors
and the public interest, if there are circumstances or conditions that make the [isting inadvisable
or unwarranted. This broad authority to deny a listing exists even if the issuer meets all the
quantitative listing requirements under the exchanges” listing standards.

I hope that this information is useful to you. Please do not hesitate 10 contact me at (202)

551-2100, or have vour staff ~~~*~~t Eric Spitler. Director of the Office of Legislative and
Intergovernmental Affairs. a | if we can be of further assistance.
Sincerely.

Chairman



September 26, 2012

The Honorable Scott Garrett

U.S. House of Representatives

2244 Rayburn House Office Building
Washington, DC 20515

Dear Representative Garrett:

Thank you for your August 10, 2012 letter regarding the implementation of Section 1502
of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Congo Conflict
Minerals provision™) as it relates to the impact on American businesses, and small businesses in
particular.

In your letter, you expressed concern relating to the estimated costs of implementation,
especially as those costs relate to small businesses. Based on these concerns, you urged the
Commission to conduct a Small Business Regulatory Enforcement Faimess Act (“SBREFA™)
review and to adopt a safe harbor that allows public companies to exercise reasonable due
diligence and provide measures to reducz their potential liability. You further indicated that the
scope of the Congo Conflict Minerals provision and its reporting requirements should not
include recycled materials or issuers that “contract to manufacture.”

On August 22. 2012, the Commission adopted a new rule and form to implement the
Congo Conflict Minerals provision. (Conflict Minerals Release No. 34-67716 (Aug, 21, 2012)
avaiiable at htip://www.sec.gov/rules/final/2012/34-67716.pdf). We received a great deal of
public comment on the rule proposai, which informed the Commission in its consideration of the
final ruic. We believe the new rule effectuates the intent of Congress to require companies,
including smaller reporting companies, to provide the mandated disclosure. In developing the
final rule, however, we modified thc proposed ruie and tried to reduce the burden of compliance,
while remaining farthful to the language and intent of the Congo Conflict Minerals provision that
Congress adopted. For example, the final rule provides a temporary transition period of two
years for all issuers, and four years for smaller reporting companies, during which an issuer may
describe a product as “DRC conflict undeterminable” and is not required to obtain an audit of its
contlict minerals report with respect to such products. In addition, the final rule provides
altemative treatment for conflict minerals from recycled or scrap sources. The final rule requires
an issuer that determines after a reasonable country of origin inquiry that its conflict minerals
came from recycled or scrap sources to file a Form SD that discloses its determination and
briefly describes its inquiry and the results of that inquiry, instead of requiring the 1ssuer to
provide a conflict minerals report and audit, as was proposed.
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Since Congress adopted the Conflict Minerals Statutory Provision in July 2010, we have
sought comment on our implementation of the provision, including our proposal, and have
ensured that commentators had opportunities to provide their input, both before and after the
rules were proposed. We extended the comment period for the rule proposal and convened an
October 2011 roundtable at the request of commentators. We continued to receive comment
letters through August 2012, all of which we considered. Some commentators provided
responses to other commentators, particularly on the economic analysis. This robust, public, and
interactive debate allowed us to more fully consider how to develop our final rule. Additionally,
we considered and analyzed the numerous comments received regarding the costs and
complexities of the statute and proposed rules, and have taken them into account in the final rule,

We understand the importance of adopting a final rule in a deliberate and careful manner
and the importance of conducting a SBREFA review. We recognize that the rule will impose
significant compliance costs on companies who use or supply conflict minerals and have
determined that the rule is a “major” rule under SBREFA. As you know, for purposes of the
SBREFA, a rule is “major” if it has resulted, or is likely to result, in an annual effect on the
economy of $100 million or more; a major increase in costs or prices for consumers or individual
industries; or significant adverse effects on competition, investment, or innovation. As discussed
below, we believe the new rule and form are likely to have an annual effect on the economy well
in excess of $100 million.

As explained in the final rule release, we estimate that approximately 5,994 reporting
issuers would be subject to some reporting requirement by the final rule. Some of the anticipated
costs of the final rule, as estimated by commentators, include those associated with an issuer
exercising due diligence on the source and chain of custody of its conflict minerals, obtaining an
audit of its conflict minerals report, and modifying its organizational systems to capture and
report on conflict minerals information. After analyzing the comments and taking into account
additional data and information provided by the commentators, the final rule release explains that
we believe it is likely that the initial cost of compliance with the new rule and form will be
approximately $3 billion to $4 billion, while the annual cost of ongoing compliance will be in the
range of $207 nillion to $609 million.'

We believe that the final rule will affect small entities with necessary conflict minerals,
and we were mindful of compliance costs for small business in developing the final rule that
implements the statute. In our initial Regulatory Flexibility Act (“RFA”) analysis in the
proposing release, we estimated that there were approximately 793 issuers for which conflict

' With respect to the $71 million cost figure in your letter, please note that was our initial estimate of only the total
increase in paperwork burdens associated with the audit and due diligence requirements, as well as the cost of hiring
professionals to help prepare the required disclosure as required under the Paperwork Reduction Act. This amount
was based primarily on information that we obtained from various stakeholder groups prior to issuing the proposing
release. We received additional information from various stakeholder groups subsequent to our proposal, which we
evaluated and incorporated in making our cost estimates of the final rule.
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minerals are necessary and that may be considered small entities. We derived our estimate of the
number of affccted small business reporting companies by searching our internal databases for
issuers with total assets of less than $5 million in industries that our staff believed were more
likely to include companies that manufacture or contract to manufacture products with necessary
conflict minerals. As you may know, Exchange Act Rule 0-10(a) defines an issuer to be a “small
business” or “small organization” for purposes of the RFA if it had total assets of $5 million or
less on the last day of its most recent fiscal year.

Some commentators indicated that we underestimated the number of small entities that
would be impacted by the rule for purposes of our RFA analysis, asserting that we should
consider small entities that are not directly subject to the requirements of the final rule for
purposes of the RFA. Under the RFA, we are required to analyze the impact of the proposed
rules on small entities that are directly subject to the requirements of the proposed rules.’
Although, as we explained in the final rule release, other entities in an affected issuer’s supply
chain likely would be indirectly affected by the rules, the RFA does not call for an analysis of the
effect on these companies.® Nonetheless, we did consider the indirect impact on these other
companies as part of our economic analysis of the final rule and that impact is included in our
approximately $3 billion to $4 billion initial cost of compliance determination and our $207
million to $609 million annual cost of ongoing compliance determination. We note that no
commentator provided any other number of small entities or disagreed that 793 is the number
that will be directly subject to the final rule, and we continue to estimate that there are
approximately 793 small entities that file reports with us under Exchange Act Sections 13(a} and
15(d) and that will be directly subject to the final rule.

Thank you again for your input. Your letter has been included in the public comment
file. Please do not hesitate to contact me or have a member of your staff contact Timot--— ™
Hongeler, Acting Director of the Office of Legislative and Intergovernmental Affairs, a

if you have any additional concerns or comments.

Sincerely,

Chai_rman

¥ 17 CFR 240.0-10(a).

' 5 U.S.C. 603(b).

* We note that the Small Business Administration’s Office of Advocacy’s guide for agencies performing a
regulatory flexibility analysis of small entities states that courts have held ihat the RF A requires an analysis of
impacts only on small entities directly subject to the requirements of a rule. See Small Business Administration’s
Office of Advocacy, A Guide for Government Agencies: How to Comply with the Regulatory Flexibility Act,
“Direct versus indirect impact,” pages 26-21 (June 2010}, available at htip://archive.sha.zovadvorlaws/rfaguide. pdf.




April 8, 2013

The Honorable Scott Garrett
Chairman
Subcommittee on Capital Markets and

Govemment Sponsored Enterprises
U.S. House of Representatives
Committee on Financial Services
2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Garrett;

Thank you for your March 22, 2013 letter regarding the work of the U.S. Securities and
Exchange Commission (“Commission”) in connection with sections 939A and 939F of the
Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act™).

As you know, section 939A of the Dodd-Frank Act required Federal agencies to review
the use of credit ratings in rules they administer that require an assessment of creditworthiness
and report to Congress within one year any modifications to the rules to remove references to
credit ratings. The Commission staff’s Report on Review of Reliance on Credit Ratings as
required by section 939A(c) was issued on July 21, 2011.

To date, the Commission has taken the following actions to remove credit rating
references from its rules in response to section 9394

» InMarch 2011, the Commisston proposed amendments to replace credit ratings
references with altemative standards of creditworthiness in the Investment Company
Act rule that governs money market fund operations and the rule that addresses the
treatment of repurchase agreements for purposes of meeting diversification standards
under the Investment Company Act.

e In April 2011, the Commission proposed amendments to rules relating to broker-
dealer financial responsibility, distributions of securities, and confirmations of
securities transactions in order to remove references to credit ratings in those rules.

s InJuly 2011, the Commission adopted amendments to replace rule and form
requirements under the Securities Act of 1933 and the Exchange Act for securit
offerings or issuer disclosure rules that rely on, or make special accommodations for,
security ratings (for example, eligibility criteria for short-form registration of
offerings of non-convertible securities) with alternative requirements.

! The Commission began removing references to credit ratings in its rules prior to enactment of the Dodd-Frank Act.
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Also, in July 2011, the Commission re-proposed the shelf registration requirements
for offerings of asset-backed securities to replace the rating requirement with an
executive officer certification regarding the securities, a requirement that the
transaction documents provide stronger mechanisms for the oversight of the
underlying assets, and a requirement aimed at facilitating investor communication.

In addition, the Commission has taken action to address standards of creditworthiness in
place of statutory ratings references that the Dodd-Frank Act removed, as provided in section

939:

In July 2012, the Commission issued an Interpretive Release regarding the terms
“mortgage related security” and “smali business related security” as defined in the
Exchange Act as an interim measure because the Dodd-Frank Act removed references
to credit ratings in these definitions effective on the two-year anniversary of
enactment of that Act.

In November 2012, the Commission adopted a rule to establish an alternative
creditworthiness standard to replace the reference to credit ratings in an Investment
Company Act provision that exempts business industrial development companies
(state-regulated investment companies that lend to in-state enterprises and whose
investors are primarily in-state) from most provisions of that Act,

We recognize that more remains to be done, and the Commission staff is continuing to
devote significant attention to complete the work required by section 939A of the Dodd-Frank
Act. A multidisciplinary team comprised of staff from the Division of Trading and Markets, the
Division of Corporation Finance, the Division of Investrnent Management, the Division of Risk,
Strategy, and Financial Innovation and the Office of the General Counsel is engaged in these
efforts. With respect to the outstanding rule proposals, the staff has reviewed the public
comments and is working to prepare recommendations for the Commission.

The Commission also continues to move forward with its other obligations under the
Dodd-Frank Act, including in connection with section 939F of that Act. Section 939F required a
study and report addressing the following:

The credit rating process for structured finance products and the conflicts of interest
associated with credit rating agency business models;

The feasibility of establishing a public or private utility, or a self-regulatory
organization, to assign Nationally Recognized Statistical Rating Organizations
(NRSROs) to rate structured finance products;

The range of metrics that could be used to determine the accuracy of credit ratings;
and

Alternative means for compensating NRSROs that would create incentives for
accurate credit ratings.
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To that end, the staff of the Commission prepared a Report to Congress on Assigned
Credit Ratings that was issued on December 18, 2012. As recommended by the staff in that
report, the Commission will be holding a public roundtable. Staff from the Office of Credit
Ratings is leading the effort to organize this Commission roundtable. We expect that the concern
you raise regarding the importance of competition among credit rating agencies will be one of
the considerations discussed during the roundtable. We remain mindful of this issue and are
hopeful that the roundtable will provide a forum to explore potential alternatives that could lead
to, among other things, increased competition among NRSROs.

Thank you again for your letter. Please do not hesitate to contact me at (202) 551-2100,
or have a member of your staff contact Tim Henseler, Acting Director of the Office of
Legislative and Intergovernmental Affairs, at _ |if we can be of further assistance,

Sincerely,

1L113ac 12, YY allel
Chairman



September 4, 2013

‘The Honorable Scott Garrett
Chairman

Subcommittee on Capital Markets and
Government Sponsored Enterprises
Committee on Financial Services

U.S. House of Representatives

2129 Raybum House Office Building
Washington, DC 20515

Dear Chairman Garrett:

This responds to your letter of August 21, 2013, which addresses the implementation of
Title II of the JOBS Act by the Securities and Exchange Commission and my responses to the
questions raised in your letter of July 22, 2013.

In your letters, you requested information, analyses, and conclusions about the
Commission’s proposal to amend Regulation D, Form D, and Securities Act Rule 156, which the
Commission issued on July 10, 2013." As noted in my August 8, 2013 letier, by issuing this
proposal, the Commission began the public process for rulemaking that is now pending and for
which public comments are being solicited as required by the Administrative Procedure Act.”
Thus, at the current time, neither [ nor the Commission has reached any conclusions on the
content of any final rules that may be adopted. | appreciate the views expressed in your letters
and will carefully consider them, as well as the views provided by public commenters, as the
next steps for this proposal are considered. But I am not in a position to reach final conclusions
on the issues presented in the proposal before the public has had an opportunity to express its
own views on the proposal and the Commission has had an opportunity to consider these views.
In an effort to be as responsive as possible at this juncture of the proposed rulemaking, however,
| have reviewed the request for additional information identified in your August 21, 2013 letter
and have provided further responses below. The numbers identified for each question below
correspond to the questions contained in your original July 22, 2013 letter.

3. Proposed Rule 503 requires filings of Form D to be made fifteen days in advance of
tbhe first general solicitation. As described above, Congress specifically acted to
remove a broad constraint on free speech by lifting the ban on general solicitation in
the case of accredited investors. Congress did not authorize the Commission to
impose a fifteen day ban on general solicitation. Please confirm that you will
withdraw or modify the Proposed Rules to be consistcnt with Title 11.

' Amendments to Regulation D, Form D, and Ruie 156, Release No. 33-9416 (July 10, 2013) (“Proposing
Release™).

* To date, the Commission has received over 300 comment letters on the rule proposal.
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The statutory mandate in the JOBS Act that required the Commission to remove the
restriction on general solicitation does not preclude the Commission from considering additional
measures that the Commission believes would be necessary for the protection of investors or to
foster capital formation. As I previously indicated, however, we will consider carefully your
comments on this issue. I can assure you that any action the Commission ultimately takes on this
rulemaking will be consistent with applicable law.

4. Proposed Rule 510T requires submission of “any written general solicitation
materials used in...Rule 506(c) offerings to the Commission no later than the date of
the first use of these materials.”

i. The urgency reflected in the proposal — that the solicitations he provided no later
than the date of first use — suggests an enforcement objective. Does the
Commission seek to identify fraud or compliance violations by requiring all
market participants to inform the Commission of their advertisements on a
same-day basis?

As explained in the Proposing Release, the Commission proposed Rule 510T so as to
better understand developments in the Rule 506 market when general solicitation is permitted in
Rule 506 offerings. Proposed Rule 510T is intended to facilitate the Commission’s ability to
assess market practices so that the Commission would be in a position to take the necessary steps
in response to such practices.

i, Does this substantial continuing disclosure requirement indicate concerns that
Commission staff is incapable of utilizing investigative tools such as
programmed search routines, and investor tips to seek out non-compliant
advertisements?

The Commission’s decision to propose Rule 510T should not be viewed as a statement on
the efficacy of using other investigative tools, but rather as adding another source of information
to those currently available to us.

iii. Does the Commission have a clear plan on how to process and make use of the
potentially massive amounts of advertising information that will flow in on a
daily basis to investigate fraud or compliance violations? Please provide all
documents and communications referring or relating to the planned use of
advertising data for enforcement purposes.

If the Commission ultimately decides to adopt Rule 510T, I would ensure that we have a
plan for any use of the collected information to inform us of market practices.

iv. Do you agree that proposed Rule 510T imposes a substantial and continuous
reporting obligation on small businesses? Do you agree that this substantial and
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continuous reporting requirement applies to those businesses that fail to raise
capital?

Proposed Rule 510T would apply to any issuer conducting an offering in reliance on Rule
506(c), including small businesses. If adopted, the requirement would apply whether or not the
issuer is successful in raising capital.

Proposed Rule 510T would only require the submission of written general solicitation
materials that the issuer has prepared and used to solicit investors. Therefore, as stated in the
Proposing Release, it is not expected that this generally would be costly for issuers, as the only
additional requirement would be to submit such materials to the SEC, which can be completed
through a web-based submission. We do expect, however, to receive and consider public
comment on this question.

Y. Are there less costly and burdensome means by which the Commission can
access the advertisements, e.g., use private vendors to buy the publicly posted
advertising data relating to Regulation D? Please compare the costs and benefits
of the proposed disclosure requirement to other means of seeking data that do
not require direct disclosure by potential issuers. Consider these in the context of
the Regulatory Flexibility Act and provide the results and analysis to the
Committee.

I expect that the Commission will receive comments from the public on alternatives that
would provide the Commission with access to the solicitation matertals used in Rule 506(c)
offerings. A critical factor in assessing these altemnatives and the one proposed by the
Commission is whether the alternative approaches would provide access to solicitation materials
that are representative of the materials that are actually being used by issuers relying on Rule
506(c).

With respect to your request for a specific cost benefit analysis related to this question, I
remain committed to ensuring that the Commission performs robust economic analysis to
evaluate the potential economic consequences of the rules it proposes and adopts, as well as
reasonable alternatives. Consistent with our staff’s published guidance on economic analysis in
Commission rulemaking, the Proposing Release contains an economic analysis of the proposed
rule. In addition, any adopting release will include an economic analysis that evaluates the
economic consequences of the Commission’s proposed action and reasonable altematives,
including the benefits and costs of other means of seeking data that do not require direct
disclosure by potential issuers.

vi. Has the Commission considered sampling instead of seeking the entire
population of self-reported advertisements? Has the Commission considered
that a sample identified through searches, in lieu of self-reporting, would be
more complete as it would include those that would otherwise fail to comply?
Please explain.
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The Commission will thoroughly consider the economic effects of its rules, including the
benefits and costs of the proposed rule and reasonable alternatives. As part of this analysis, the
Commission will consider the economic effects, including the likely benefits and costs, of using
sampling instead of seeking the entire population of self-reported advertisements.

vii,  Is there a substantive distinction in the statistical values that result from a
properly sized sample when compared to statistics extracted from a total
population? Please provide an analysisg that strictly considers the costs and
benefits of capturing the entire population of self-reported advertisements
relative to capturing a sample that generates sufficient confidence.

As I am informed by our economists, statistical values obtained by analyzing an unbiased
and properly sized sample should generally be similar to statistical values obtained by analyzing
the total population. However, because a sampie, by definition, does not include all members of
the population, statistics on the sample are necessarily probabilistic estimates of the statistics on
the entire population. If the Commission decides to proceed to a final rule, its economic analysis
will evaluate the potential benefits and costs of capturing the entire population of self-reported
advertisements relative to capturing a sample.

S. The Proposed Rules provide that for small businesses “a partial or complete
exemption from the proposed requirements...would be inappropriate because these
approaches would detract from the completeness and uniformity of the Form D
dataset...”

i Based on your rather sparse one-page analysis to comply witb the Regulatory
Flexibility Act’s requirements regarding significant alternatives for small
business, your primary concern with providing exemptions to small business
seems to be completeness of data. To the extent the Commission pursues the
implementation of Rule 510T, despite alternatives and the risk of harm to
capital formation, wouldn’t periodic reporting of advertisements provide for
completeness of data while reducing the burden on these entities?

While the Commission proposed that written general solicitation materials be submitted
no later than the date of first use, it also specifically requested public comment on whether a
different deadline should be included in the final rule. We look forward to reviewing the
comments received in response to this request and will consider any suggested alternatives, such
as periodic submission of written general solicitation materials.

ii. Provide all documents and communications referring or relating to the
Commission’s compliance with the Regulatory Flexibility Act as it pertains to
the requirement to consider significant alternatives.

The Commission’s initial Regulatory Flexibility Act analysis was included in full in the
Proposing Release. That analysis describes the impact of the rule proposal on small entities and
the Commission’s consideration of the significant alternatives. The Commission has specifically
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solicited comments about this analysis and, in particular, the existence or nature of the potential
impact of the rule proposal on small entities discussed in the analysis, as well as any effects not
discussed in the analysis. These comments will be considered in the preparation of the final
Regulatory Flexibility Act analysis to be included in an adopting release, if the Commission
decides to proceed with the rule proposal.

6. The Proposed Rules provide, within the economic analysis section:

Because these provisions are being adopted today, the information provided
below regarding tbe current state of the private offering market in the
United States does not include data related to the use of general solicitation
in Rule 506(c) offerings or the disqualification of bad actors, because no such
data exist. Hence, some of our analysis of the potential impact of the
proposed rules considers the anticipated effects of the adoption of Rules
506(c) and 506(d). As a result, many of the potential costs and benefits are
difficult to quantify with any degree of certainty, especially as the practices
of market participants are expected to evolve and adapt to the ability to
generally solicit in Rule 506(c) offerings.

Based on the above excerpt, it appears the Commission has determined that the
costs and benefits of the Proposed Rules relating to Rule 506(c) offerings cannot be
reasonably estimated.

i Please confirm that, according to page 110 of the Proposed Rales, and
specifically because “many of the potential costs and benefits are difficult to
quantify with any certainty,” the Commission is incapable of reasonably
estimating the costs and benefits of the Proposed Rules,

The Proposing Release includes an economic analysis that evaluates the likely economic
consequences of the proposed rules, including the benefits and costs. As you note, the proposal
was not able to quantify all benefits and costs. It is well-recognized that the benefits and costs of
financial regulation are frequently difficult, if not impossible, to quantify with precision. The
analysis included in the proposing release was consistent with our staff’s economic analysis
guidance. The guidance takes this difficulty into account and establishes a process that seeks to
identify potential economic consequences - both qualitatively and quantitatively — so that the
Commission understands the likely economic effects of its rules. By performing an economic
analysis that includes a qualitative framework along with quantification, where possible, we can
help ensure the Commission understands the likely benefits and costs of proposed rules without
limiting our analysis to those impacts we can quantify with precision, and without giving any
quantified benefit or cost outsized significance.

ii. To the extent that the Commission cannot understand the impact of its own
rules, why wouldn’t the Commission start with the current implemented
rules and wait to understand their impact on the market and investors?
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The course that you suggest is one of the possible alternatives that could result after

public comment on the proposal. 1am hopeful that the public comment process will enhance our
understanding of the expected impact of the proposed rules, and that this process will help
inform our consideration of all key choices.

iii As the Commission recently recognized by adopting a policy on cost-benefit
analysis, evaluation of the costs and benefits of regulations is a crucial step in
confirming the propriety of a proposed regulation. To the extent the
Commission cannot perform an appropriate cost-henefit analysis, shouldn’t
the Commission forgo the sought after regulation or narrow it considerably
so that eapital formation isn’t needlessly impeded?

I believe that the economic analysis forming part of the Proposing Release was consistent

with applicable requirements, and with our staff’s economic analysis guidance. In addition, any
rule that the Commission ultimately adopts will be accompanied by an appropriate economic
analysis, informed by any public comments and data on benefits and costs the Commission
receives.

7.

Proposed Rule 509 requires “additional disclosures in written general solicitation
materials that include performance data so that potential investors are aware that
there are limitations on the usefulness of such data and provide a context to
understand the data presented...”

The Commission’s economic analysis states, in part, that “[w]e anticipate that the
cost of including such legends in sales materials would be minimal for issuers. In
some instances, the legends may be of limited benefit to investors hecause legends do
not address whether the offering is fraudulent. 1t is possible that some unsuspecting
accredited investors might erroneously believe that the inclusion of legends validates
all of the informatfon and risks regarding the offering. Further, it is possible that
because these legends may contain standardized language, investors migbt discount
the relevance of these legends.”

Has the Commission evaluated the additional advertising costs necessary to include
the legends? Has the Commission sought to understand the extent to wbich
investors would disregard legends? Has the Commission evaluated the extent to
which investors may be misled by legends? Please provide a detailed cost-benefit
apalysis that quantifies these factors and meaningfully estimates the costs and
benefits.

The Proposing Release includes an economic analysis that evaluates the likely economic

consequences of the proposed requirement for legends. In addition, I expect that the economic
analysis will be further informed by additional information provided through the public comment
process.
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I hope you find this information helpful. Please do not hesitate to call me at (202)
551-2100, or have your staff -t Tim Henseler, Director of the Office of Legislative and
Intergovernmental Affairs, at Iif you have any further questions or comments.

Sincerely,

l'l“lJ WA FT LAl L

Chair



September 16, 2013

The Honorable Scott Garrett

Chairman

Subcommittee on Capital Markets and
Government Sponsored Enterprises

U.S. House of Representatives

2129 Rayburn House Office Building

Washington, D.C. 20515

Dear Chairman Garrett;

I am in receipt of your August 27, 2013 letter in which you asked for information abo
the participation by David Blass, Chief Counsel of the SEC’s Division of Trading and Markets,
in the European Commission’s conference in Belgium entitled “Crowdfunding: Untapping its
Potential and Reducing the Risks.” Your letter also notes that the SEC has not yet promuligated
rules implementing the crowdfunding provisions of the Jumpstart Our Business Startups Act
(JOBS Act).

As we have discussed, implementing the crowdfunding and other rulemakings required
by both the JOBS Act and Dodd-Frank Wall Street Reform and Consumer Protection Act (Dod.
Frank Act) are a top priority for me. The staff is working to bring a crowdfunding rule proposal
before the full Commission for consideration in the near future. Since I joined the Commission
in April 2013, we have been making progress in connection with our Congressionally-mandated
rulemakings — we completed rulemakings to eliminate the ban on general solicitation in Rule 506
offerings under Regulation D, as required by the JOBS Act, and to disqualify securities offerings
involving certain felons and other “bad actors” from reliance on Rule 506, as required by the
Dodd-Frank Act. We also have, among other things, issued a proposal to address the cross-
border application of rules related to security-based swap transactions, as required under the
Dodd-Frank Act.

In response to your questions about the participation of Mr. Blass at the European
Commission conference, it is important to note that this event was one of several included in a
trip to Europe. In addition to participation in the crowdfunding conference, I understand that Mr.
Blass met with a series of representatives of the European Commission, the European Union, the
Bank of England, and the U.K.’s Financial Conduct Authority in both Brussels and London to
discuss a wide range of important issues regarding the application of U.S. laws and regulations to
cross-border security-based swaps transactions and to traditional securities activities, most
notably, the operation of Rule 15a-6 under the Exchange Act, which provides conditional
exemptions from broker-dealer registration for foreign broker-dealers that engage in certain
activities involving U.S. investors. At the time of the trip, the Commission had just issued its
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cross-border proposal for over-the-counter derivatives.! Mr. Blass participated in a number of
discussions related directly to matters that are core policy interests in the area, including the
ability of firms to compete in the global market place and the extent to which the SEC can
appropriately rely on substituted compliance by foreign-domiciled firms with the rule of certain
foreign jurisdictions.

In your letter, you requested specific information about Mr. Blass’s participation in the
European Commission crowdfunding conference. Below please find information provided by
the staff in response to your questions.

1. Do you believe that this international travel was essential to Mr. Blass® role as Chief
Counsel of the Division of Trading & Markets?

As the Chief Counsel of the Division of Trading and Markets, a component of Mr. Blass’
duties is to engage and participate in discussions with regulators from other jurisdictions in
matters that directly relate to the work of his Division. He is highly qualified to lead such
discussions with any foreign regulator, including the senior European officials he met with on
this trip. While one component of his trip was to speak before the European Commission
crowdfunding conference, much of the trip actually involved Mr. Blass participating in a series
of meetings with senior European officials to discuss the cross-border rule proposal and the
cross-border application of rules and regulations in the traditional securities markets. These
meetings were part of an important effort to inform European regulators and other market
participants of the merits of our cross-border rule proposal.

With respect to the European Commission crowdfunding conference, I understand from
staff that Mr. Blass’ participation in the conference led to clear benefits. The staff did consider
the budgetary impact of the trip prior to determining to participate, ultimately deciding that the
conference presented a unique opportunity for the SEC to interact with and learn from senior
representatives of other countries that have meaningful experience with crowdfunding regulatory
structures comparable to the one contemplated by the JOBS Act. Communications with
knowledgeable representatives from these countries can provide us with important information
that can assist the staff in its preparation of a crowdfunding rule proposal for Commission
consideration. At this conference, Mr. Blass leamed first-hand from representatives of the
U.K.’s Financial Conduct Authority about their experiences with crowdfunding. Mr, Blass’
participation also allowed him to establish direct lines of communication with industry
participants that currently offer investment-based crowdfunding. He was also able to leamn about
their operations and risks, as well as the potential successes of crowdfunding. As a senior
member of the SEC staff and one of the leaders of the crowdfunding rulemaking effort at the
SEC, Mr, Blass was uniquely positioned to engage with foreign regulators and other industry
participants to learn from their crowdfunding experiences. Additionally, I understand that the
fact that the conference was sponsored by the European Commission, an important regulatory

I See Release No. 34-69490, Cross-Border Securiry-Based Swap Activities; Re-Proposal of Regulation SBSR and
Certain Rules and Forms Relating to the Registration of Security-Based Swap Dealers and Major Security-Based
Swap Participants (May 1, 2013), http://www.sec.gov/rules/proposed/2013/34-69490.pdf.
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body which the SEC frequently interacts with, also factored into the staff’s determination to
participate in the conference.

2. Who approved Mr. Blass’ international travel? Please provide the name(s) and title(s)
and the reason(s) they authorized the travel.

Mr. Blass’ travel, his participation at the meetings in Brussels and London, and his
participation at the European Commission conference were approved by his direct supervisor,
James Burns, Deputy Director of the Division of Trading and Markets, and by John Ramsay,
Acting Director of the Division of Trading and Markets, in close consultation with Robert Fisher,
Acting Director of the SEC’s Office of International Affairs. The travel was approved consistent
with the reasons described above.

Because the trip involved international travel, Mr. Blass’s travel also was authorized by
Jeffrey Heslop, the SEC’s Chief Operating Officer.

3. Please provide an itemized list of Mr. Blass’ expenses for his trip to Belgium.

An itemized list of Mr. Blass’ expenses for his trip to Belgium and London is attached to
this letter, and is marked as Attachment A.

4. Please provide Mr. Blass’ complete itinerary for his trip to Belgium
An itinerary for Mr. Blass’ trip is attached to this letter, and is marked as Attachment B.

5. Did Mr. Blass or any of his superiors who reviewed and approved his travel consider
that his participation by either conference call or video conference would have been a
more approprlate use of SEC resources? If not, please provide the specific reasons
that Mr. Blass had to personally atiend the conference.

Yes. Before committing to speak at the European Commission conference on
crowdfunding, I understand that Mr. Blass discussed with the conference organizers whether it
would be feasible to participate by telephone or by video conference. Mr. Blass, however, was
asked to participate on a moderated panel in which dialogue among panelists was required. As a
result, it was determined that Mr. Blass’ participation on an in-person basis was preferable and
more practical. Additionally, remote participation at the conference ultimately was not a realistic
alternative given the other meetings that were organized with senior European officials and
market participants.

6. Did any other SEC staff members attend this conference with Mr. Blass? If yes, please
provide their names and titles and the business justification for their attendance.

No other SEC staff member accompanied Mr. Blass to the conference or on the trip.
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7. How many SEC examiners could have been sent to examine a credit rating agency, an
investment adviser, a mutual fund, a security-based swap dealer or a clearinghouse for
the cost of Mr. Blass’ trip to Brussels, Belgium?

The total expenses for Mr. Blass’ trip — including the non-crowdfunding aspects of the
trip — were only a small fraction of the costs of a typical examination of an SEC-registered entity.
As such, no examination could be said to have been disrupted, delayed, or failed to be conducted
as a resuit of the trip.

Thank you for your letter. 1f you require further information, please do not hesitate to
contact me at (202) 551-2100, or have a member of your s*~“ --ntact Tim Henseler, Director of
the Office of Legislative and Intergovernmental Affairs, at

Sincerely,

IVIEALY JU YYILILC

Chair

Attachments



Attachment A

Expenses for trip to Belgium and London

Air travel:
Dulles to Brussels, June 1

Brussels to London, June 4

London to Dulles, June 6
Total Air Travel $ 2,030.40
Lodging:
Brussels, Meridian Hotel, June 2 - 4’ $ 937.17
London, Sheraton Heathrow, June 4 — 5 $ 325.72
London, Waldorf Hilton, June 5 - 6 $ 458.89
Total Lodging $1,721.78
Ground transportation (taxis/train/parking): $ 455.74
Per diem for foreign travel (meals/expenses):? $ 92950
Booking agent fees: $ 49.04
TOTAL: $ 5,246.46

! This includes an early check-in fee on the moming of June 2.

? Foreign per diem rates are established monthly by the State Department’s Office of Allowances. Separate
amaunts are established for lodging and for meals and incidental expenses.



Attachment B
Meeting Itinerary for Brussels/London Trip

Monday, June 3

European Commission: Crowdfunding Conference (participation on one panel discussion,
attended other panel discussions and conducted several meetings and discussions with
foreign regulators and industry participants)

Location: Brussels, Belgium

Maria-Teresa Fahregas, Head of Securities Markets Unit, DG Markt
Location: Brussels, Belgium

Tu une 4

Kay Swinburne, U.K. Conservative Spokesman, Economic and Monetary Affairs
Location: Brussels, Belgium

Susan Baker, U.S. Treasury Representative for Europe
Location: Brussels, Belgium

Olle Schmidt, MEP, Group of the Alliance of Liberals and Democrats for Europe
Location: Brussels, Belgium

Natalia Radichevskaia, Permanent Representation of Luxembourg to EU
Location: Brussels, Belgium

Johannes Erbard, Financial Attaché, Permanent Representation of Germany
Location: Brussels, Belgium

Markus Ferber, Group of the European People’s Party, Rapporteur of MIFid,
Location: Brussels, Belgium

Philippe Emin, Financial Attaché, Permanent Representation of France
Location: Brussels, Belgium

Wednesday, June 5

Fahio Braga, U K. Financial Conduct Authority
Anne Wetberilt - Bank of England
Location: London, England

Susan Cooper, U K. Financial Conduct Authority
Location: London, England

Thursday, June 6

Anthony Belchambers, Futures and Options Association
Philip Read, Association for Financial Markets in Europe
Location: London, England

Richard Metcalfe, Roger Cogan, Nicola Curtis, Chris Bates, ISDA
Location: London, England



May 23, 2013

The Honorable Scott Garrett
Chairman
Subcommittee on Capital Markets

and Government Sponsored Enterprises
U.S. House of Representatives
2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Garrett:

Thank you for your April 24, 2013 letter urging the Commission to focus its attention on
its statutorily-mandated rulemaking responsibilities under the Jumpstart Our Business Startups
(JOBS) Act and not on a rule proposal related to the disclosure of corporate political spending.

| am fully committed to implementing the rulemaking required by the JOBS Act. |
believe that the SEC must complete. in as timely and smart a way as possible, the JOBS Act
rulemaking mandaites and thosce coniained in the Dodd-Frank Wall Street Reform and Consumer
Protection Act. The Commission and the staff arc working as expeditiously as possible 1o
complete these legislative mandates.

With respect to possible rulemaking repgarding political contributions, the Commission
received a rulemaking petition in August 2011 from the Committee on Disclosure of Corporate
Political Spending requesting that the Commisston develop rules that would require public
companies to disclose the use of corporate resources for political activities. The Commission has
received a great deal of public comment on the rulemaking petition. Although the vast majority
of the letters support the rulemaking petition or urge the Commission to develop a rule requiring
similar disclosure, we also have received letters that oppose such a rule.

The Division of Corporation Finance staff is reviewing comment letiers received on the
petition, and is researching disclosure of political spending to inform any staff recommendation
to the Commission as to whetiher or not any action should be taken in response to the petition.
The staff has not reached a conclusion on whether to recommend to the Commission that rules
on corporate political spending should be pursued, and no work has been undertaken on a
proposed rule.



The tlonorable Scott Garrett
Page 2

Thank you again for taking the time to share your thoughts on this matter. Please call
me at (202) 551-2100 or have your staff call Tim Henseler, Acting Director of the Office of
Legislative and Intergovernmental Affairs, af |should you need additional
information.

Sincerely,

Mary Jo White
Chair



December 11, 2012

The Honorable Scott Garrett

Cha’ ian

Subcommittee on Capital Markets, Insurance, and
Government Sponsored Enterprises

Financial Services Committee

U.S. House of Representatives

2244 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Garrett:

Thank you for your November 20, 2012 letter concerning the Commission’s
implementation of the Jumpstart Qur Business Startups Act (the JOBS Act). In the letter, you
urge the Commission to closely adhere to Congress’s intent in adopting the amendments to Rule
506 of Regulation D as directed by Section 201(a) of the JOBS Act: d to refrain from
implementing new requirements on investor accreditation.

The Commission has received a great deal of public comment on this rule proposal. The
staff is working to develop recommendations for the Commission with regard to how to move
forward with implementation of Section 201, and your comments will be helpful in this regard.
Your letter has been added to the public comment file.

Thank you again for your input Please do not hesitate io contact me at (202) 551-2100,
or have a member of your staff contact Timothv R Henseler, Acting  irector of the Office of
Legislative and Intergovernmental Affairs, at if you ive any additional
concems or comments.

Sincerely,

My ehgpen

Mary L. Schapiro
Chairman



April 2. 2012

The Honorable Scott Garrett

U.S. House of Representatives

2244 Rayburn House Oftice Building
Washington, DC 20315

Dear Represcntative Garrett:

Thank you for your March 2. 2012, letter concerning the Commission’s concept release
under the [nvestment Company Act of 1940 about mortgage-related pools. including certain real
estate investment trusts or "REITs." The concept release invited broad public comment on
various interpretive issues under that Act affecting these companies. The concept release also
invited suggestions on any steps that the Commission could take to provide greater clarity.
consistency or regulatory cerlainty in this area of the law. The comment period ended on
November 7. 2011. and we have received approximately 200 comment letters from REITSs. retail
investors in REITs. tinancial advisors. and trade associations. among others.

All of the comments that we have received will help guide any further actions that we
take on the issues raised in the concept release. Along with the interpretive legal and investor
rotection issues, we will certainly give thoughtful and diligent constderation to the broader
economic impact that any such further actions might have. including any potential impact on

capital formation.

Thank vou again for your letter, which will be included in the public comment file.
Please call me at (202) 351-2100, or have yvour staft call Eric Spitler. Director of the Oftice of
Lepislative and Intergovernmental Affairs, a |i f vou have any further questions
Or comiments.

Simcetrely,

I¥Lli ¥ L WL pAIE S

Chairman



February 28. 2012

The Honorable Scott Garrett

U.S. House of Representatives

2244 Rayburn House Office Building
Washington, DC 20515

Dear Representative Garretd:

Thank you for your January 30, 2012 Ictter in which you express concem about the
application of the Investment Advisers Act of 1940 (“Advisers Act™) to advisers to private equity
funds. Your lctter also urges the Commission to delay the March 30, 2012 registration deadline
for private equity firms and to exempt them from registration.

The new registration requirement {or private equity firms is the result of a provision in
the Dodd-Frank Wall Street Reform and Consumer Protection Act (“Podd-Frank Act™) which
rcpeals an exemption from registration under the Advisers Act upon which private equity firms
previously relied. Moreover, registration under the Advisers Act. which has been in effect since
1940, is not designed to address systcmic risk concerns. The Commission estimated that only
170 private cquity advisers would he classified as “large™ private equity advisers and therefore
subject to the more extensive reporting requirements on Form PF. This represents a small
percentage of the more than 11.000 currently registered investment advisers. Rather, the
Advisers Act is designed to protect advisory clients trom conflicts and other risks associated with
clients entrusting their assets to advisers. In this regard. an adviser to a private cquity fund 1s not
meaningfully difTerent from an adviser to a hedge {und or other pooled investment vehicle.

Nevertheless. it may make sense for the Commission to apply the Advisers Act to
advisers to private cquity funds ditterently in some circumstances. Thus, in adopting Form PF,
the Commission reduced the scope of required reporting by advisers 1o privalc equity funds to
better take into account the private equity fund busincss model. In addition, [ understand that the
staft of the Division of Investment Management is engaged in ongoing discussions with various
representatives of the private equity industry concerning interpretive and other issues that have
arisen as a result of the new registration requircment applicable 1o private equity and many other
private fund advisers. On January 18, the staff tssucd a no-action letter reducing the burdens on
private fund adviscrs. including private equity advisers, that would othcrwise be required to filc
multiple registration forms.
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Thank you again for your letter. Please call me at (202) 551-2100, or have v~ staff cali
E«~ Spitler, Director of the Office of Legislative and Intergovemmental Affairs, a
f you have any questions or comments.

Sincerely,

Mary L. Schapiro
Chairman



October 4, 2013

The Honorable Scott Garrett
Chairman

Subcommitice on Capital Markets and
Governmental Sponsored Enterprises
U.S. House of Representatives

2129 Raybum House Oftice Building
Washington, DC 20515

Dear Chairman Garrett:

Thank you for your September 12, 2013 letter regarding the Securities and Exchange
Commission’s oversight of private fund advisers, including private equity advisers required to
register with the Commission under Tiile IV of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (Dodd-Frank Act).

As you know, Title {V of the Dodd-Frank Act generally mandated that advisers to private
funds with assets under management of at least $150 million register with the Commission. In
June 2011, the Commission implemented this requirement when it adopted registration rules for
certain advisers to private funds. In addition, Title IV directed the Commission to establish a
system of confidential reporting by private fund advisers for the assessment of systemic risk by
the] ancial Stability Oversight Counci! (FSOC) or as necessary and appropriate in the public
interest and for the protection of investors. In October 2611, the Commission implemented these
provisions when it adopted rules requiring certain advisers to private funds to provide
information on Form P¥." The irformation collected on Form PF is intended primarily to
support FSOC in its assessment of systemic risk. In addition, the SEC is using the information
collectcd on Form PF in its regulatory programs, including examinations, investigations, and
investor nrotection efforts.”

Since January 2012, ever 1,600 private fund advisers have registered with the
Commisston for the first time. These advisers became subject to oversight under the Investment
Advisers Act in the form of certain business conduct rules and on-site compliance examinations.
As a gencral matter, the Commission’s Office ¢f Comnliance Inspections and Examinations

' See Release No. 1A-3308, Reporting bv Investmeni Advisers 1o Private unds and Certain Commodity Pool
Operators and Commodity Truding Advisors on Form FF{Oct. 31, 2011), http//'www. sec.gov/rules/final/20] l/ia-
3308.pdf.

? See U.S. Securities and Exchange Commission, 4nnuul Stuff Report Relating to the Use of Data Collected from
Private Fund Systemic Risk Reporis, July 23, 2013, bitpa/fw sec.gov/mews/studies/20 [ 3/im-annualrepurt-
072! .pdf.




The Honorable Scott Garrett
Page 2

(OCIE) examines registered advisers to assess whether they are operating in a manner consistent
with the federal securities laws. OCIE administers such examinations though the National
Examination Program (NEP), whose mission is to protect investors and to maintain market
integrity through examinations that promote compliance, prevent fraud, identify risk, and inform
policy.

In October 2012, the NEP launched an initiative to conduct focused examinations of
newly registered advisers to private funds (“presence exams”).> Presence exams, which are
shorter in duration and more streamlined than typical examinations, are designed both to engage
with the new registrants to inform them of their obligations as registered entities and to permit
the Commission to examine a higher percentage of new registrants. Pursuant to these objectives,
the NEP developed the following list of five focus areas for the presence exams: (1) marketing;
(2) portfolio management; (3) conflicts of interest; (4) safety of client assets; and (5) valuation.
The NEP took a number of steps to assure the presence exam initiative was transparent with the
industry, including sending letters to the senior officer and chief compliance officer of new
registrants. These letters described the presence exam focus areas and provided a list of relevant
resources, which gave them an opportunity to prepare for the presence exams.*

To date, staff has completed 132 presence exams, and approximately 62 more are
ongoing. This initiative involved about 10% of the SEC’s exam resources, allowing NEP staff to
reach more private fund advisers while not significantly detracting from the examination of retail
firms.

In addition, as some have noted, the investors ultimately impacted by these newly-
registered private fund advisers are not exclusively high net worth investors. Academic research
has reported that public and private pensions are the largest investors in private equity funds.® It
also has been reported that more and more public and private pension funds are investing
significant percentages of their portfolios in private funds.® As a result, many of the underlying
beneficiaries of these private funds are American workers who are or will be relying on a
pension fund to support them in retirement. In addition, charities, academic institutions,
foundations and endowments may also have indirect exposure to private funds that pursue
alternative investment strategies.

? Although “private funds” generally include liquidity, hedge, private equity, venture capital, real estate and other
funds, the presence exams focus primarily on hedge and private equity fund advisers, which constitute the vast
majority of the new registrants.

* A copy of the presence exam letter sent to new registrants can be found at
http://www sec.pov/about/offices/ocie/letter-presence-exams.pdf.

* Seel. Phalippou and O. Gottschlag, The Performance of Private Equity Funds, Review of Financial Studies 22
(2009), 1747-1776; P. Gompers and J. Lerner, The Venture Capital Cycle (MIT Press 2006); S. Prowse, The
Economics of the Private Equity Market, Economic Review (Federal Reserve Bank of Dallas, 1998).

® See Christopher Matthews, Why Pension Funds are Hooked on Private Equity, Time.com, April 15, 2013;
Michael Corkery, Pensions Bet Big with Private Equity, Wall Street Journal, Jan. 25, 2013.
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We understand that many advisers to private funds have taken measures to impiement
controls reasonably designed to assure compliance with their fiduciary and regulatory
obligations, and we are supportive of these efforts. There are, nevertheless, recurring instances
of material misconduct. These activities are simply not detectable by even the most
sophisticated clients and are better suited to detection through regulatory examination. For
example, some investors are unable to determine whether fund assets are subject to appropriate
safekeeping or whether the performance represented to them in an account statement is accurate.
As you know, the Commission has brought numerous enforcement actions involving private
fund advisers related to these matters. The ability of the SEC to identify and prosecute
misconduct increases with registration requirements and examinations. The possibility of such
examinations can also have a deterrent effect. As such, I believe it is important that we have an
appropriate level of oversight of private fund advisers, both for investor protection and market
efficiency purposes.

With regard to Form PF, the Commission has only recently received a complete set of
initial filings. Since the adoption of Form PF, Commission staff has focused its efforts on (2)
implementing an electronic filing system for use by Form PF filers; (b) resolving technical
aspects of data security, collection, and delivery; (c) answering questions and providing filer
assistance; (d) establishing and overseeing Commission-wide protocols regarding how Form PF
data is accessed and protected internally; and (e) providing FSOC, through the Office of
Financial Research, assistance in connection with the data coliected. Although the primary aim
of Form PF was to create a source of data for the FSOC to use in assessing systemic risk, as
noted above, the Commission is using the information to support its own regulatory programs,
including examinations, investigations, and investor protection efforts relating to private fund
advisers. In particular, Commission staff has incorporated Form PF data into proprietary
systems that are used for data analysis on the asset management industry, incorporated filings
into examination preparation, and continues to work to use data obtained from Form PF to
identify and monitor risk taking activities of particular registered advisers and across all private
funds managed by registered advisers.

Your letter also references the Comnmission’s recent proposal to amend Regulation D,
Form D, and Securities Act Rule 156.” Although the proposal, if adopted, would primarily allow
the Commission to better monitor market developments resulting from the removal of the
general solicitation ban and assess whether it has been implemented, the proposal also includes
certain items that are intended to enhance investor protection. For example, the proposal would
require a legend in written general solicitation materials to inform potential investors that the
offering is limited to accredited investors and, therefore, non-accredited investors are not
permitted to participate. The proposal also would extend the antifraud guidance contained in
Securities Act Rule 156 to the sales literature of private funds, which would provide a benefit to
investors who are considering investing in Rule 506 offerings using general solicitation. To date,
the Commission has received more than 450 comment letters on the proposed amendments. To
provide the public with additional time to consider the matters addressed by, and comments

7 See Release No. 33-9416, Amendments to Regulation D, Form D, and Rule 156 (July 10, 2013),
http://www.sec.gov/rules/proposed/2013/33-941 6.pdf.
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submitted on, the proposal, the Commission recently re-opened the comment period until
November 4, 2013, As always, we will carefully consider the comments we receive.

In your letter, you asked a series of specific questions. Outlined below are responses to
each based on information provided to me by SEC staff.

1. What specific systemic risk concerns or issues does OCIE review when inspecting
advisers to private funds? Does OCIE document these findings in its examination
reports?

As described above, aithough OCIE staff has employed Form PF both as a supplement to
its risk-based examination program and as a helpful tool for examining newly registered
advisers, QCIE has not to date reviewed specific systemic risk issues as part of its examinations
of private funds. The presence exams discussed above focus on areas of the business and
operations of advisers that can pose a significant investor protection risk, such as marketing and
safety of client assets.® OCIE staff is not aware of any instances to date where the examination
program has had cause to document findings in its reports related to specific systemic risk
concerns.

2. Has the SEC established specific, internal inspection guidelines or inspection
training programs and educational materials for OCIE examiners regarding the
identification of potential system risk concerns posed by advisers to private funds?

To prepare for the influx of private fund advisers that registered with the Commission
following the Dodd-Frank Act, OCIE hired industry experts, conducted training, and created
educational materials to tailor its examination program for these new registrants. That said,
because the resulting presence examinations were intended to focus on whether private fund
advisers are operating in a manner consistent with the federal securities laws, these initiatives
and materials did not include information specifically related to the identification of potential
systemic risk concerns posed by advisers to private funds.

3. How many employees hired by the SEC since the enactment of the Dodd-Frank Act
have special skills in systemic risk identification and regulation?

The SEC hires candidates based on a variety of factors, depending on the specific
position description and the candidate’s educational and professional experience. The SEC
generally has not identified systemic risk as a specific, standalone criterion for hiring. The staff
has informed me, however, that there are a small number of individuals within the Division of
Trading and Markets, OCIE, and the Division of Economic and Risk Analysis hired since
enactment of the Dodd-Frank Act whose range of skills related to risk analysis includes systemic
risk.

8 Of course, if issues related to the viability of a private fund adviser were to surface during an exam, OCIE would
broaden the scope of the exam to review those issues and the effect of any possible failure of such entities.
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4. Please describe the recommendations made by the Financial Stability Oversight
Council and/or the Office of Financial Research in developing Form PF to identify
potential areas of systemic risk.

As the information collected on Form PF is intended primarily to support FSOC and its
understanding and assessment of systemic risk in the U.S. financia! system, Form PF was
designed in consultation with staff from other FSOC agencies.’

The Dodd-Frank Act directed the Commission 1o collect information in seven discrete
areas from private fund advisers, and also to consider whether to collect additional information
in consultation with FSOC. I understand from SEC staff that there was significant collaboration
with staff representing other FSOC members on the entirety of Form PF during its development
in order to support FSOC’s use of the data to assess systemic risk. Although Form PF was not
intended to be FSOC’s exclusive source of information regarding the private fund industry, it
was designed to provide FSOC with information about the basic operations and strategies of
private funds to permit FSOC to obtain a baseline understanding of potentia! systemic risk across
both the private fund industry as well as in particular types of private funds, such as hedge
funds.

5. What specific examples of additional requests for information have you issued to
advisers to private funds specifically regarding systemic risk?

The staff is not aware of requests for information issued to advisers to private funds
specifically regarding systemic risk, other than as required by Form PF,

6. Has OCIE or the SEC’s Division of Investment Management ever conducted
additional investigations of an adviser to a private fund based primarily on systemic
risk concerns?

Neither OCIE nor the Division of Investment Management has conducted examinations
of an adviser to a private fund based primarily on systemic risk concerns.

7. How many advisers to private funds ceased operations in 20127 Did any adviser’s
closure in 2012 systemically impact the U.S. capital markets? If yes, please provide
the name(s) of the advisers and the specific systemic market impact, as the SEC has
not previously shared the systemic risk impact presented by any adviser to a private
fund with the Committee.

In 2012, 54 registered investment advisers that identified having at least one private fund
client withdrew their registration, either because they went out of business or were no longer
offering advisory services that require registration. Staff of the Commission does not believe
that any of these withdrawals had a systemic market impact.

® This includes working with the Commodities Future Trading Commission (CFTC). Form PF can be used by
investinent advisers to satisfy their filing obligations with both the SEC and CFTC if required.
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I hope that you find this information helpful. If you require further information, please
do not hesitate to contact me at (202) 551-2100, or have 2 member of your staff contact Tim

Henseler, Director of the Office of Legisiative and Intergovernmental Affairs, a _ |

Sincerely,

Cha{r
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e In December 2011. Risk Fin communicated a summary of the available literature
{approximately 150 differcent articles) to the Commission. Risk [Fin ecconomists discussed
the existing evidence and its relevance to potential regulation.

* Risk Fin economists maintain an ongoing dialog with financial cconomists from
academia and other agencies. Interacting with other economists gives Risk Fin
cconomists a dilferent and useful perspective on how to develop and conduct an
cconomic analysis in this arca. For example. our economists discussed a sin  ir
regulatory question with economists at other agencies to gain their perspective on these
types of issues.

e Risk Fin economists have been proactive in corresponding with industry groups and
finance and law academics to ascertain the availability of data important in any future
cconomic analysis and to obtain additional points of view. In addition, Risk Fin
cconomists are working with other Commission staft to develop locus group and survey
qucstions to obtain additional information and insights through investor testing.

In moving forward with possible regulatory action. the Commission will follow its usual
practice of including its economic analysis for review and public comment as part of any
proposal. This process has important benefits, as the comment period that follows a proposed
rule provides a mechanism for refining our economic analysis by seeking feedback on specific
issucs and making requests for private data. This is especially important where. as here. data
necessary to conduct an analysis may not be publicly available. The comment process also
provides us with additional insights from affected parties that may not have been known or
considered during the proposal’s development. By analyzing and. where appropriatc,
incorporating this input into its analysis, the Commission is able to detcrmine whcther to proceed
to a final rule and. if a formal rule is warranted. to produce the best possible product.

In this case, it likely will be especially important for the Commission to ask the public to
provide additional relevant data or empirical analysis. As such, SEC staff. including Risk Fin
economists. are drafting a public request for information to obtain data specific to the provisi
of retail financial advice and the regulatory alternatives. In this request, it is our hope
commenters will provide information that will allow Commission staff to continue to analyze the
various componcnts of thc market for retail financial advice.

Thank you for your letter and your interest in our rulemaking approach. If you have any
questions or would like to further discuss this letter, please feel free to contact mc at (202) 551-
2100, or have your stafl call ['~i~ “pitler. Director of the Office of Legislative and
Intergovernmental Affairs, at

Sincerely.

ITERAL 3 S b I%dcdpranss

Chairman



April 15,2013

The Honorable Scott Garrett

Chairman, Subcommittee on Capital Markets and
Government Sponsored Enterprises

U.S. House of Representatives

Washington, D.C, 20515

Dear Chairman Garrett:

I am writing in response to your recent letter to Chairman Walter regarding the

Commission’s support of a Second Circuit Court of Appeals decision before the Supreme Court

-Gabelli v. SEC. In that case, the Commission alleged violations of the antifraud provisions of
the Securities Exchange Act and the Investment Advisers Act. The Commission alleged that
petitioners secretly permitted one mutual fund investor to engage in market timing within the
mutual fund in return for an investment in a hedge fund and violated the Advisers Act when they
failed to disclose the market timing or the quid pro quo agreement to the fund’s board of
directors and other investors. The Commission further alleged that petitioners had falsely
represented that they were taking all necessary steps to eliminate market timing. Whereas the
market timer eamed returns of between 73% and 185%, long-term investors lost an average of
24% on their investments as a result of the secret market timing arrangement.

When the district court dismissed portions of the claims in the Commission’s complaint,
the Commission appealed the dismissal, arguing that the district court erred in four respects,
including in holding that the Commission’s request for civil penalties was barred by the five-year
statute of limitations in 28 U.S.C. § 2462. The Second Circuit Court of Appeals agreed with the
Commission and reversed the district court’s decision on all four grounds, including on its
interpretation of § 2462. The defendants’ subsequent challenge to that decision in the Supreme
Court addressed only one aspect of the Second Circuit’s decision, namely, the statute of
limitations issue.

Relying principally on a Supreme Court case holding that the fraud discovery rule
applied to an action brought by the government, Exploration Co. v. United States, 247 U.S. 435
(15 1), the Commission has long taken the view that the discovery rule applies to suspend the
limitations period in cases of fraud. The Seventh Circuit and the First Circuit courts of appeals
have agreed with the Commission’s interpretation. SEC v. Koenig, 557 F.3d 736 (7th Cir. 2009);
SEC v. Tambone, 550 F.3d 106, 148-49 (1st Cir. 2008), as reinstated by 597 F.3d 436, 450 (1st
Cir. 2010). In Gabelli v. SEC, a panel of the Second Circuit Court of Appeals also agreed
unanimously that the fraud discovery rule applied in Commission penalty actions, SEC v.
Gabelli, 653 F.3d 49 (2d Cir. 2011), and the full court voted to deny the defendants’ petition for
rehearing.
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At that point, the Gabelli defendants — not the Commission — sought Supreme Court
review. Thereafter, as is customary for SEC matters appealed by defendants to the Supreme
Court, the Office of the Solicitor General within the Department of Justice determined that it
would defend the Commission’s position in the Supreme Court appeal. The Commission
provided input into that determination, and concurred with it,

Given that three courts of appeals had matified the Commission’s position, the Solicitor
General’s determination to oppose the appeal was in no way baseless, nor was the theory that the
discovery rule was properly read into § 2462 a dubious legal claim. Moreover, the
Commission’s attempt to hold wrongdoers accountable for their fraud by seeking civil penalties
is a proper exercise of the Commission’s responsibility to protect public investors. Congress has
expressly recognized the importance of civil penalties in the SEC’s overall enforcement
program: “[t]o be effective, [the SEC’s] enforcement program must do more than detect and
prosecute law violators and assist in the recovery of investor funds. It must have a strong
remedial effect, so that potential law violators will be deterred from engaging in unlawful
activity that may lead to swift enforcement action and significant penalties.” S. Rep. 101-337 at
4-5 (1990).

In addition, the principal staff from the Commission’s Office of the General Counsel
(OGC) and Enforcement Division (Enforcement) involved both in appealing the underlying
district court action and in assisting the Solicitor General in defending the unanimous
determination of the Second Circuit Court of Appeals are appellate or enforcement attorneys.
They are not, and would not, be involved in writing rules for the Jumpstart Our Business Startups
Act. Their work in this regard was squarely in line with their job responsibilities, which is to
enforce the securities laws to protect investors and to defend the Commission’s ability to do that
effectively when matters are appealed.

Pursuant to your request, the approximate number of SEC staff hours dedicated to the
Gabelli appeals (both to the Second Circuit and the Supreme Court) are as follows:

Deputy General Counsel, OGC: 10 hours
Solicitor, OGC: 80 hours
Senior Litigation Counsel, OGC:
Approximate time spent on appeal to the Second Circuit: 380 hours
Approximate time spent on appeal to the Supreme Court: 490 hours
Senior Litigation Counsel, OGC:
Approximate time spent on appeal to the Second Circuit: 460 bours
Approximate time spent on appeal to the Supreme Court: 500 bours

Senior Litigation Counsel, OGC:
Approximate time spent on appeal to the Supreme Court: 400 hours
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Assistant Chief Litigation Counsel, Enforcement:
Approximate time spent on appeal to the Second Circuit: 6 hours
Approximate time spent on appeal to the Supreme Court: 14 hours

Investigative Staff, Division of Enforcement:
Approximate time spent on appeal to the Second Circuit and to the Supreme Court: less
than 20 hours

We estimate the total cost of those efforts, as measured by the salary of the staff involved, to be
approximately $220,000. There were no funds paid by the Commission to outside counsel
related to these appeals.

Thank you for your inquiry. Please contact me at (202) 551-2100, or have a member of
your staff contact Tim Hens~'~~ * cting Director of the Office of Legislative and
Intergovernmental Affairs, & if we can be of further assistance.

Sincerely,

A 3& R\
Mary Jo White
Chair



June 14, 2013

The llonorable Scott Garrett
Chairman

Subcommittee on Capital Markets and
Govermment Sponsored Enterprises
U.S. House of Representatives
Washington, D.C. 20515

Dear Chairman Garrett:

Thank you for your May 31, 2013 letter regarding the SEC’s plans to use its resources to
address information technology gaps. in particular in light of the Madoff Ponzi scheme.

In recent years, the SEC has taken significant steps to enhance the effectiveness of its
oversight of the financial markets, including by modernizing a number of our technology
systems. We have, for example, established a centralized system and repository for tips,
complaints, and referrals, upgraded our enforcement and examination management systems, and
improved our risk analysis tools. Although these steps have been important and were much
needed, significant additional investments in our technology systems are needed to permit the
agency to properly oversee the markets and entities we regulate. | am committed to leveraging
modern, reliable, and innovative technologies and predictive analytics to help transform the way
the SEC performs its mission. To this end, as you mention, the agency’s FY 2014 budget request
seeks an additional $56 million in technology investments to support key information technology

itiatives designed to achieve efficiencies in business operations and reduce long-term costs.

In addition, in fiscal years 2013, 2014, and 2015, the SEC intends to use the Reserve
Fund to plan, architect, procure, develop, and place into operation the systems and analytical
tools required to modernize and integrate our disparate systems and databases. The SEC has
embarked on a multi-stage Technology Transformation Plan called “Working Smarter,” which
will be designed to streamline, integrate, and implement business processes and systems. The
Technology Transformation Plan will support several vital technology initiatives, including an
enterprise-wide data warehouse; seamless integration of structured and unstructured data
sources; modemization of SEC.gov and the EDGAR filer system; further enhancements to the
tips, complaints, and referrals system; upgrades to the workflow systems supporting the national
enforcement and examinations programs; and the promotion of complex, predictive analytical
capabilities.  ese new technology tools and platforms are intended to provide key information
to SEC staff with previously unachievable speed and accuracy, resulting in enhanced triage and
earlier detection of wrongdoing. The data integration and enhanced analytical tools will allow
searmnless searches of data sets to examine activity to reveal suspicious behavior and quickly trace
the origin.



The Honorable Scott Garrett
Page 2

In particular, the enterprise-wide data warehouse is a critical step in combining currently
disparate sources of data from EDGAR filings, exam reports, investigations, external vendors,
and many other sources. This organized central data repository will allow enhanced analytical
capabilities, predictive modeling, and strengthened governance of data controls and quality
standards. It also will deliver enhanced business intelligence; save time by allowing users to
quickly search and access critical data from one place; enhance data quality and consistency; and
provide historical intelligence by allowing users to analyze different time periods and
performance trends in order to make future predictions.

Your letter also refers to Form ADV, the form investment advisers use to register with
the SEC. and broker-dealer FOCUS reports, which regulated entities file with the Financial
Industry Regulatory Authority (FINRA), In recent years, staff from across the Commission has
worked successfully with FINRA to establish data sharing policies and procedures and to
consolidate data received from FINRA in a single SEC data repository. Now that the data
repository has been built, it receives data from Forrns ADV and regular data submissions from
FINRA, including from FOCUS reports. Commission staff continually works to improve the
repository through additional data sources and the creation of analytical tools that will be used in
support of risk-based examinations and surveillance programs.

Finally, it may also be helpful to mention the SEC’s enforcement efforts with respect to
Ponzi schemes occurring since the Madoff matter. Since fiscal year 2010, the Commission has
brought enforcement actions against nearly 200 individuals and 250 entities for carrying out
Ponzi schemes. The SEC also has worked closely with the U.S. Department of Justice and other
criminal authorities on parallel criminal and civil proceedings against Ponzi scheme operations.
In addition, the Commission has introduced enhancements to our regulations intended to prevent
or bring to light Ponzi schemes and other types of offering frauds. These initiatives have
included enhancements to the custody rule for investment advisers and proposed amendments to
the custody and financial responsibility rules for broker-dealers.

Thank you again for your inquiry. Please do not hesitate to contact me at (202) 551-2100
or have a member of your staff contact Tim Hen<eler, Acting Director of the Office of
Legislative and Intergovernmental A fTairs, at, | if you have any additional
concerns Or COMIMents.

Sincerely,

B B

Chair



August 8, 2013

The Honorable Scott Garrett
Chairman

Subcommittee on Capital Markets and
Government Sponsored Enterprises

U.S. House of Representatives
Washington, D.C, 20515

Dear Chairman Garrett;

Thank you for your letter of July 22, 2013 concerning the implementation of Title II of
the JOBS Act by the Securities and Exchange Commission.

As you know, the JOBS Act required a significant change in the Rule 506 marketplace by
mandating that the Commission eliminate the ban on general solicitation in Rule 506 securities
offerings. As I stated on July 10, 2013 at the Open Commission Meeting, | believe that the
Commission had a responsibility to implement this Congressional mandate expeditiously. I also
believe, however, that in connection with the implementation of this JOBS Act mandate, the
Commission should closely monitor and collect data on the changes to the Rule 506 market to,
among other things, assess whether non-accredited investors are participating in this market,
observe the practices that issuers and market participants are using, ¢valuate whether the changes
are creating new capital raising opportunities, and assess whether and to what extent the changes
in the private offering market lead to additional fraud. The Commission’s proposal to amend
Regulation D, Form D, and Securities Act Rule 156," which was approved on July 10™, is
designed to provide the Commission with additional tools to assist in this effort. The
Commission is very interested in reviewing the comments that it receives on the proposal.

Your letter sets out a series of questions about the Commission’s proposal, including the
Commission’s evaluation of the costs and benefits of certain aspects of the proposal. You also
asked that the Commission modify certain aspects of this proposal or withdraw it entirely.

As we are currently in the public comment period for the Commission’s July 10" rule
proposal, it would be premature to discuss the actions that the Commisston may take with respect
to the proposal generally or any specific aspect of it. As you know, the Administrative
Procedure Act requires the Commission to give the public an opportunity to comment on a rule
proposal for a period of time after it is published. We will give your views very careful
consideration as part of this process. If a final rule is adopted, it will include a robust economic

' Amendments 1o Regulation D, Form D, and Rule 156, Release No. 33-9416 (July 10, 2013).
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analysis, including consideration of the costs and benefits of the rule.? Because your letter
addresses a rulemaking for which the Commission is soliciting public comment, your letter will
be added to our official comment file.

You also expressed concern that the issuance of the July 10™ rule proposal may have
created uncertainty among some issuers and market participants as to whether the new Rule
506(c) exemption, which permits general solicitation, can be used once it becomes effective,
The Commission approved the adoption of Rule 506(c) on July 10, 2013, and the rule will be
effective on September 23, 2013. Once effective, issuers will be able to rely on the Rule 506(c)
exemption for securities offerings as long as they comply with the conditions of that exemption.
Issuers are not required to comply with any aspect of the Commission’s July 10™ rule proposal
until such time as the Commission may approve a final rule and such rule becomes effective.
Should the Commission ultimately decide to adopt final rules, I expect these rules would
consider the need for transitional guidance for ongoing offerings that commenced before the
effective date of any final rules, as it did when it adopted the Rule 506(c) exemption.

In your letter, you also requested information about staff time and related expenses
dedicated to the Commission’s rule proposal. Please note that Commission staff do not track and
record their time by specific project and, as a result, this information cannot be generated
automatically from existing records. Nonetheless, the staff has gathered certain information in
an effort to provide you with an estimate of the staff time spent on this project. To create the
estimate, we asked staff who worked on the rule proposal to provide their best estimates of their
time spent on it. These staff estimates were based on individuals® recollection of the
approximate hours spent working on the rule proposal. Given that the rule proposal was part of a
group of Rule 506-related rulemakings considered by the Commission on the same day,’ it was
difficult for staff to isolate the time spent working on each of the rulemakings. While the staff
attempted to be as comprehensive as possible, some of the estimates may be overstated or
understated. In addition, the time recorded in connection with this response only includes the
time spent on the specific proposal considered and approved by the Commission on July 10,
2013, It does not include time spent either before or after the adoption of the JOBS Act in
connection with the consideration of matters relating to the regulatory approach to lifting the
restriction on general solicitation. Finally, these estimates do not include time spent by the
Commissioners and their staff reviewing and considering the proposal, and do not include time
spent by Commission staff providing administrative support in connection with the proposal.

2 See Current Guidance on Economic Analysis in SEC Rulemakings (Mar. 16, 2012), available at
http://www.sec.gov/divisions/riskfin/rsfi guidance econ_analy secrulemaking.pdf.

* The Commission provided transitional guidance in the Rule 506(c) adopting release for an ongoing offering under
Rule 506 that commenced before the effective date of Rule 506(c). Eliminating the Prohibition Against General
Solicitation and General Advertising in Rule 506 and Rule 1444 Offerings, Release No. 33-9415 (July 10, 2013).

4 See Disqualification of Felons and Other "Bad Actors™ from Rule 506 Offerings, Release No. 33-9414 (July 10,
2013); Eliminating the Prohibition Against General Solicitation and General Advertising in Rule 506 and Rule
1444 Offerings, Release No. 33-9415 (July 10, 2013).
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Subject to the limitations and exclusions described above, the staff estimates that
approximately 3,538 staff hours were spent on the proposal at an estimated labor cost of
approximately $315,574. The labor cost reflects salary, but does not include other components
of the Commission’s labor cost, such as healthcare and other benefits.

Please contact me at 202-551-2100, or have your staff eontact Tim Henseler, Director of
the Office of Legislative and Intergovernmental Affairs, at. if you have any
questions or comments.

Sincerely,

Mary Jo White
Chair



February 15,2012

The Honorable Scott Garrett

U.S. House  Representatives

2244 Rayburn House Office Building
Washington, DC 20515

Dear Representative Garrett:

Thank vou for your December 19, 2011 letter commenting upon our proposal for the
registration of municipal advisors. In particular, you expressed concern that the definition of
“municipal advisor” in the proposed rules would capture parties and activities that were not
anticipated by Congress. You also expressed concern that the rules as proposed would impose
duplicative layers of regulation on parties that are alrcady heavily regulated. You stated that the
Commission’s finai rules should exempt from the “municipal advisor™ definition those parties
who are already regulated. as well as elected or appointed members of the governing bodies of
municipal entities,

As you know, on December 20, 2010, the Commission proposed for public comment
rules that would govemn the registration of municipal advisors and, among other things, proposed
guidance and solicited comments on the provision of traditional banking activities within the
contexy of the definition of “investmeni strategies.” We have received over 1,000 comment
letters on the proposal, including many that address these important issues. and we are reviewing
them carefully.

Regarding non-employee officials. Section 15B(e)(4)(a) of the Securities Exchange Act,
as added by the Dodd-Frank Act, provides that the termt “municipal advisor™ includes a person
(who is not a municipal entity or an employee of a municipal entity) that “provides advice to or
on behalf of a municipal entity or obliguted person with respect 1o a municipal finuncial product
or the issuance of municipal securities.” (emphasis added). Accordingly, our proposal would
only require non-employee officials, such as board members of local public entities, to register if
they provide advice with respect to a municipal finaneial product or an issuance of municipal
sccurities to or on behalf of a municipal entity or obligated person, or if they undertake a
solicitation of @ municipal entity.

Public input is critically important to us in crafting rulcs. We appreciate your interest in
this matter and will cenainty give your comments carcful consideration belore adopting a final
rule. Because your letter addresses a rulemaking for which we are soliciting public comment, we
have added your letter to our official comment file.
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Thank you for your interest in our rulemaking process. Please call me at

(202) 551-2100, o1 ave your -+='¥ call Eric Spitler, Director of the Office of Legistative and
Intergovernmental Affairs. a if you have any further questions or comments.
Sincerely,

Chairman



January 5, 2012

The Honorable Scott Garrett

.S, House of Representatives

2244 Rayburn House Office Building
Washington, DC 20515

Dear Representative Garreit:

Thank you [or your letter dated November 4. 2011, regarding the calculation ol net equity
in the liquidation of Bernard .. MadoiT Investment Securities LLC ("BLMIS™) under the
Securilies Investor Protection Act of 1970 ("SIPA™). You ratsed concerns about the process of
paying customers in thc BLMIS liquidation and the Commission™s oversight of this process.

The BLMIS 1trustee has allowed 2.425 claims and the Securities Investor Protection
Corporation (“SIPC”) has comniitted to advance approximately $798 mitlion to these customers.
In addition. thc BLMIS trustee has recently made a distribution of approximately $325 million to

se customers from the [und of customer properly. Although the Commission has general
oversight authority over SIP'C. it is not a part ol the trustee selection process and is not involved in
the day to day operations of the liquidation. The Commission is a party to all Jiquidation
proceedings under SIPA and monitors the SIPA procecdings, including the BLLMIS proceeding, and
may intervene in the bankrupicy court as necessary. The Commission aiso has examination
authority over SIPC and can examine SIPC's process {or choosing a trustec and the performance of
the trustee during the liquidation, including the trustee’s efficiency when processing customer
claims and the amount of fees charged by a trustee. Finally, | note that all of the tees associated
with the BLMIS lhiquidation arc paid by SIPC and do not atfect the amount of money paid to
customers.

Thank you again for your letter. Please calt me at {202) 551-210( or have yoser =t call
=i~ J_ Spitler, Director of the Office of Legislavive and Inlergovernmental Affairs, af
it you have any questions or comments.,
Sincerely,

My S D ptd

Mary L.. Schapiro
Charman



June 25, 2012

The Honorable Scott Garrett

U.S. House of Representatives

2442 Rayburn House Office Building
Washington. DC 20515

Dear Representative Garrett:

Thank you for your May 30, 2012 letter regarding the rulemaking proposcd by the
Commission and the other financial regulators to implement section 619 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act. Better known as the “Volcker Rule.” section 619
imposes, among other things, restrictions on a banking cntity’s ability to engage in proprietary
trading and to invest in hedge funds, private equity funds and other similar funds (“covered
funds™). In your letter, you express concern about the possible consequences of the proposed
rule on Commussion-registered tunds (“registered funds™) and non-U.S. retail funds.
Specifically, you voieed concern that (i) registered funds may be deemed to be covered funds
and banking entities, and (ii} the proposed rule may have an extraterritorial reach to non-U.S.
retail funds.

As you note in your letter, under the proposed rule, registered funds may be included in
the definition of covered fund. A covered fund would include any “commodity pool™ because.
as the agencics explained, a commodity pool is generally structured and managed like a hedge
fund or private equity fund. We understand that as a result of the Commodity Futures Trading
Commission’s interpretation of what constitutes a commodity pool, certain registered funds are
deemed to be commodity pools. The proposed rule requested comment on this approach. The
Commission is reviewing the comments received on the scope of the proposed definition of
covered fund and 1s evaluating the potential impact on registercd funds.

Moreover. as your letter noted, registered funds and non-U.S. funds (together “funds™)
also may be deemed to be banking entities. Under section 619, a banking entity is defined to
include any affiliate or subsidiary ot « bank and the proposed rule followed this approach. Under
the statute and the proposed rule. an affiliate and subsidiary may. under certain circumstances,
include funds. such as when a bank sponsor initially establishes a fund and provides seed capital.
A tu hatis deemed to be a banking entity would be subject to the Volcker Rule’s prohibitions
and restrictions on proprietary trading and covered fund activities. The proposed rule requested
comment on whether registered investment companies should be expressly exciuded from the
definition of banking entity. As we review the comments received on the scope ot the proposed
definition of banking entity, we will consider this comment, along with the other eomments on
this issue.



The onorable Scott Garrett
Page 2

Finally. your letter notes that the proposed rule’s approach to defining covered fund may
res  Incertain non-U.S. retail funds being deemed to be covered funds. The proposed inclu
of non-U.8. funds in the definition of covered fund was designed to address the possibility of
evasion — banks could move their fund operations offshore in an effort to evade the Volcker
Rule’s prohibitions and restrictions. The proposed rule requested comment on the extraterritorial
scopc of the proposed tule’s definition of “covered {und.” The Commission will evaluate all the
concerns you raised in your letter as we proceed with the rulemaking process.

Thank you for taking the time to provide us with vour views. Your comments will be
inctuded in the public comnent file tor the rulemaking. which is available on the SEC website.
Please contact me at (202) 551-2100. or have your staft contact Eric Spitler. Director of the
Office of Legislative and Intergovernmental Aflairs, a for further assistance.

Sincerely,

ETARAL F B4 LswaEmagrans

Chairman



Office of the Comptroller of the Currency

Board of Governors of the Federal Reserve System
Federal Deposit Insurance Corporation

Securities and Exchange Commission

Commodity Futures Trading Commission

March 18,2013

The Honorable Spencer Bachus The Honorable Seb Hensarling
Chairman Emeritus Chairman

Committec on Financtal Scrvices Committee on Financial Services
House of Representatives House ol Representatives
Washington, D.C. 20513 Washington, D.C. 20513

Dear Chairmen Bachus and Hensarling:

This correspondence is in response to your letter regarding scction 619 of the Dodd-
Frank Wall Street Reform and Consumer Protection Act. As you know, the Board of Governors
ol the Federal Reserve System, the Office of the Comptrolier of the Currency. the Federal
Deposii Insurance Corporation. the Securities and Exchange Commission, and the Commodity
Futures Trading Commission (collectively, “the Agenctes™) previously proposed rules to
implement scction 619,

The proposed rules invited comment on a multi-faccted regulatery framework to
implenient the statute consistent with the statutory language. In addition. the Agencies mvited
comnients on the poiential economic impacts of the proposed rule and posed a number of
quesiions secking information on the costs and benefits associated with cach aspect of the
proposal, as well as on any significant altematives that would minimize the burdens or amplity
the benefits of the proposal. The Agencies also encouraged comimenters 1o provide quantitative
information and data about the impact of the proposal not only on entitics subjeet to section 619,
but also on their clients, customers, and counterparties, specific markets or asset classes, and any
other entities potentially affected by the proposed rule, including non-{inancial small and mid-
size businesses. The Agencics received more than 18,000 comments regarding the proposed
implementing rules and are carelully censidering these comments as we work toward
development ol final rules.,

As noted in vour letter. by its terms. section 619 became clfective on July 21, 2012, As
provided by section 619, the Federal Reserve, in consultation with the other Agencies. issued
rules governing the period for conforming with section 619 (“Conformanee Rule™} and, along
with the other Apencics. indicated that banking entities are expected to fully conform their
activities to the statutory provisions and any final agency rules by the end of the statutory
compliance period. which is July 21, 2014 unless extended by the Federal Reserve. The
Federal Reserve also explained that it would revisit the Conformance Rule, as necessary. in light
of the requirements of the final rules implementing the substantive provisions of section 619. In
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doing so, the Federal Reserve will carefully consider your suggestions to extend the conformance
period.

The Agencies continue to devote signilicant time and resources to reviewing the
commentis submitted during the rulemaking process and developing [inal rules consistent with
the statutory language. To cnsure. to the extent possible. that the rules implementing section 619
are comparable and provide for consistent application, the Ageneies have been regularly
consulting with each other and will continue to do so.

We will caretully consider the issucs you note, including the economice impact of any
implementing rules. as we continue to develop final rules consistent with the requirements off
section 619.

Sincerely.,

o e )

Ben Martin J. Gruenbdg ‘
Chairman Chairman
Board of Governors of the Federal Deposit Insurance Corporation

Liisse 3. Walter
Chairman
ney Sccurities and Exchange Commission

Gary Genisler
Chairrpan
Comodity Futures Trading Commission



Office of the Comptroller of the Currceney

Board of Governors of the Federal Reserve System
Federal Deposit Insurance Corporation

Securities and Exchange Commission

Commodity Futures Trading Commission

March 18,2013

The Honorable Spencer Bachus The Honorable Seb Hensarling
Chairman Emeritus Chairman

Committec on Finantictal Scrvices Committee on Financial Services
House of Representatives House ol Representatives
Washington, D.C. 20515 Washington, D.C. 20513

Dear Chairmen Bachus and Hensarling:

This correspondence is in response to your letter regarding scction 619 ol the Dodd-
Frank Wall Street Reform and Consumer Protection Act. As you know, the Board of Governors
ol the Federal Reserve System, the Office of the Comptrolier of the Currency. the Federal
Deposii Insurance Corporation. the Securities and Exchange Commission, and the Commodity
Futures Trading Commission (collectively, “the Agenctes™) previously proposed rules to
implement scction 619,

The proposed rules invited comment on a multi-faccted regulatoery framework to
implenient the statute consistent with the statutory language. [n addition. the Agencies mvited
comnmients on the poiential economic impacts of the proposed rule and posed a number of
quesiions secking information on the costs and benefits associated with cach aspect of the
proposal, as well as on any significant altematives that would minimize the burdens or amplity
the benefits of the proposal. The Agencies also encouraged comimenters 1o provide quantitative
information and data about the impact of the proposal not only on entitics subject to section 619,
but also on their clients, customers, and counterparties, specific markets or asset classes, and any
other cntities potentially affected by the proposed rule, including non-{inancial small and mid-
size businesses. The Agencics received more than 18,000 comments regarding the proposed
implementing rules and are carelully censidering these comments as we work toward
development ol final rules.,

As noted in vour letter. by its terms. section 619 became clfective on July 21, 2012, As
provided by section 619, the Federal Reserve, in consultation with the other Agencies. issued
rules governing the period for conforming with section 619 ("Conformanee Rule™} and, along
with the other Apencics. indicated that banking entities are expected to fully conform their
activities to the statutory provisions and any final agency rules by the end of the statutory
compliance period. which is July 21, 2014 unless extended by the Federal Reserve. The
Federal Reserve also explained that it would revisit the Conformance Rule, as necessary. in light
of the requirements of the final rules implementing the substantive provisions of section 619. In
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doing so, the Federal Reserve will carefully consider your suggestions to extend the conformance
period.

The Agencies continue to devote signilicant time and resources to reviewing the
commentis submitted during the rulemaking process and developing [inal rules consistent with
the statutory language. To cnsure. to the extent possible. that the rules implementing section 619
are comparable and provide for consistent application, the Ageneies have been regularly
consulting with each other and will continue to do so.

We will caretully consider the issucs you note, including the economice impact of any
implementing rules. as we continue to develop final rules consistent with the requirements off
section 619.

Sincerely.,

o e )

Ben Martin J. Gruenbdg ‘
Chairman Chairman
Board of Governors of the Federal Deposit Insurance Corporation

Liisse 3. Walter
Chairman
ney Sccurities and Exchange Commission

Gary Genisler
Chairrpan
Comodity Futures Trading Commission



March 19, 2013

The Honorable Jeb Hensarling
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Hensarling:

I am in receipt of your March 5, 2013 letter in which you request information and
documents relating to a rulemaking petition that asks the Commission to develop rules requiring
public companies to disclose the use of corporate resources for political activities (SEC File No.
4-637).

As you may know, the Commission has received an unusually large number of comment
letters related to this rulemaking petition, totaling in excess of 489,500, including approximate
1,600 non-form letters. Although the vast majority of the letters support the rulemaking petition
or urge the Commission to develop a rule requiring similar disclosure, we also have received
letters that oppose such a rule.

As described in your letter, in late 2012 the Commission included this matter on the
Unified Agenda of Federul Regulatory and Deregulatory Actions, indicating that the Division of
Corporation Finance (Corporation Finance) is “considering whether to recommend that the
Commission issue a proposed rule”’ relating to this matter. Corporation Finance staff still is
analyzing whether to recommend issuance of a proposed rule and is not working on a rule
proposal concerning corporate political spending. Neither 1, the Commission, nor the staff has
reached a conclusion as to whether rules on corporate political spending should be pursued.

Your letter makes certain specific requests for information. Included below are responses
to those requests.

1. Please provide all documents and communications between or among the offices of
Mary Schapiro, Elisse Walter, or any Commission staff member or outside party
since January 1, 2011, referring or relating to the petition to require public
companies to disclose the use of corporate resources for political activities (SEC File
No. 4-637).

| See hitp:/www.reginfo.povipublic/do/eAgendaViewRule?publd= 2012 10&RIN=3235-AL36.
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Commission staff is in the process of searching for documents responsive to your request,
and has worked with Committee staff to determine the parameters of email searches.

2. Please provide all documents and communications between or among the offices of
Mary Schapiro, Elisse Walter, or any Commission staff member or outside party
since January 1, 2011, referring or relating to a potential Commission rule requiring
the disclosure of the use of corporate resources for political activities (Unified
Agenda Regulation ldentifier Number 3235-AL36).

Commission staff is in the process of searching for documents responsive to your request,
and has worked with Committee staff to determine the parameters of email searches.

3. Please identify the numher of employees in the Division of Corporation Finance that
have worked or are working on a potential rule requiring the disclosure of the use of
corporate resources for political activities.

As a decision has not been made as to whether to pursue rules related to the disclosure of
the use of corporate resources for political activities, no staff members have been assigned to
work, or have worked, on a rule proposal. One staff member in Corporation Finance has been
assigned to review the comment letters received on the rulemaking petition and research
disclosure of political spending to inform any staff recommendation to the Commission
regarding whether any action should be taken in response to the petition. Two other staff
members in Corporation Finance have spent limited amounts of time reviewing this research and
certain comment letters. In addition, a student intern reviewed the comment letters received on
the petition.

4. Please estimate the total value of resources expended on a possible rule requiring
the disclosure of the use of corporate resources for political activities, including the
time value of employees who have worked or are working on such a rule.

In estimating the total value of resources expended on a possible rule requiring the
disclosure of the use of corporate resources for political activities, we considered the time spent
by the four staff members referenced above who were involved in reviewing the comment letters
and researching the rulemaking petition. These staff members have spent a total of
approximately 370 hours on these activities. The overwhelming majority of this time
(approximately 330 hours) represents the review of comment letters and research conducted by
the single staff member noted in response to question three. The bulk of the remaining time
(approximately 30 hours) represents the review of comment letters by a student intem. We
estimate the total cost of those efforts, as measured by the salary of the staff involved, to be
approximately $27,000.

5. Please account for any meetings since January 1, 2011, between Commission staff
and outside individuals or groups regarding a potential rule on corporate political
spending disclosure.
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To date, staff has identified five meetings with outside parties regarding a potential rule
on corporate political spending disclosure, summarized in the attached.

Please call me, at (202) 551-2100, or have your staff ¢ ™ "im Henseler, Acting rector
of the Office of Legislative and Intergovernmental Affairs, at if you have any
questions or comments.

Sincerely,

Elisse B. Walter
Chairman
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Staff Meetings Referenced in Response to Question §

e nDNecember 9, 2011 |
met with representatives from Lussier, Gregor, Vienna & Associates, AFL-CIO,

and Public Citizen.

¢ On March 16, 2012, Meredith Cross (Director of Division of Corporation Finance),
Paula Dubberly (Deputy Director of the Division of Corporation Finance), Jim Burns

(Deputy Chief of Staff to the Chairman),

|and _ I
| met with representatives from Public Citizen, AFSCME,
Lussier, Gregor, Vienna & Associates (representing Calpers), and AFL-CIO.

e On March 26, 2012, Meredith Cross, |
met with

representatives from the Coalition for Accountability in Political Spending.

e O April 26, 2012, then Commissioner Elisse Walter anc . |
) met with representatives from Public Citizen, CalPERS,
ArSCME, ~-Cl0O, and USPIRG.

e OnMay 8, 2012, Chairman Mary Schapiro, Paula Dubberly, an | met
with representatives from the Coalition for Accountability in Political Spending.




September 26, 2012

'The Honorable Jeb Hensarling

U.S. House of Representatives

129 Cannon House Office Building
Washington, DC 20515

Dear Representative Hensarling:

Thank you for your August 10, 2012 letter regarding the implementation of Section 1502
of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Congo Conflict
Minerals provision™) as it relates io the impact on American businesses, and small businesses in
particular.

In your letter, you expressed concem relating to the estimated costs of implementation,
especially as those costs relate to small businesses. Based on these concerns, you urged the
Commission to conduct a Small Business Regulatory Enforcement Faimess Act (“SBREFA”)
review and to adopt a safe harbor that allows public companies to exercise reasonable due
diligence and provide measures to reduce their potential liability. You turther indicated that the
scope of the Congo Conflict Minerals provision and its reporting requirements should not
include recycled materials or issuers that “contract to manufacture.”

On August 22, 2012, the Commission adopted a new rule and form to implement the
Congo Conflict Minerals provision. (Conflict Minerals Release No. 34-67716 (Aug. 21, 2012)
available at hiip./fwww sec.gov/rules/{inal/2012/34-67716.pdf). We received a great deal of
public comment on the rule proposal, which informed the Commission in its consideration of the
final rule. We believe the new rul¢ effectuates the intent of Congress to require companies,
including smaller reporting companies, to provide the mandated disclosure. In developing the
final rule, however, we modified the proposed rule and tried to reduce ! : burden of compliance,
while remaining faithful to the language and intent of the Congo Conflict Minerals provision that
Congress adopted. For example, the final rule provides a temporary transition period of two
vears for all issuers, and four years for smaller reporting companies, during which an issuer may
describe a product as “DRC conflict undeterminable™ and is not required to obtain an audit of its
contlict minerals report with respect to such products. In addition, the final rule provides
alternative treatment for conflict minerals from recycled or scrap sources. The final rule requires
an issuer that deternuues after a reasonable country of origin inquiry that its conflict minerals
came from recycled or scrap sources to file a Form SD that discloses its determination and
briefly describes its inquiry and the results of that inquiry, instcad of requiring the issuer to
provide a conflict minerals report and audit, as was proposed.
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Since Congress adopted the Conflict Minerals Statutory Provision in July 2010, we have
sought comment on our implementation of the provision, including our proposal, and have
ensured that commentators had opportunities to provide their input, both before and after the
rules were proposed, We extended the comment period for the rule proposal and convened an
October 2011 roundtable at the request of commentators. We continued to receive comment
letters through August 2012, all of which we considered. Some commentators provided
responses to other commentators, particularly on the economic analysis. This robust, public, and
interactive debate allowed us to more fully consider how to develop our final rule. Additionally,
we considered and analyzed the numerous comments received regarding the costs and
complexities of the statute and proposed rules, and have taken them into account in the final rule.

We understand the importance of adopting a final rule in a deliberate and careful manner
and the importance of conducting a SBREFA review. We recognize that the rule will impose
significant compliance costs on companies who use or supply conflict minerals and have
determined that the rule is a “major” rule under SBREFA. As you know, for purposes of the
SBREFA, a rule is “major” if it has resulted, or is likely to result, in an annual effect on the
economy of $100 million or more; a major increase in costs or prices for consumers or individual
industries; or significant adverse effects on competition, investment, or innovation. As discussed
below, we believe the new rule and form are likely to have an annual effect on the economy well
in excess of $100 million.

As explained in the final rule release, we estimate that approximately 5,994 reporting
issuers would be subject to some reporting requirement by the final rule. Some of the anticipated
costs of the final rule, as estimated by commentators, include those associated with an issuer
exercising due diligence on the source and chain of custody of its conflict minerals, obtaining an
audit of its conflict minerals report, and modifying its organizational systems to capture and
report on conflict minerals information. After analyzing the comments and taking into account
additional data and information provided by the commentators, the final rule release explains that
we believe it is likely that the initial cost of compliance with the new rule and form will be
approximately $3 billion to $4 billion, while the annual cost of ongoing compliance will be in the
range of $207 million to $609 million.'

We believe that the final rule will affect smail entities with necessary conflict minerals,
and we were mindful of compliance costs for smali business in developing the final rule that
implements the statute. In our initial Regulatory Flexibility Act (“RFA™) analysis in the
proposing release, we estimated that there were approximately 793 issuers for which conflict

' With respect to the $71 million cost figure in your letter, please note that was our initial estimate of only the totel
increase in paperwork burdens associated with the audit and due diligence requirements, as well as the cost of hiring
professionalg to help prepare the required disclosure as required under the Paperwork Reduction Act. This amount
was based primarily on information that we obtained from various stakeholder groups prior to issuing the proposing
release. We received additional information from various stakeholder groups subsequent to our proposal, which we
evaluated and incorporated in meking our cost estimates of the final rule.
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minerals are necessary and that may be considered small entities. We derived our estimate of the
number of affected small business reporting companies by searching our intermal databases for
issuers with total assets of less than 35 million in industries that our staff believed were more
likely to include companies that manufacture or contract to manufacture products with necessary
conflict minerals. As you may know, Exchange Act Rule 0-10(a) defines an issuer to be a “small
business” or “small organization” for purposes of the RFA if it had total assets of $5 million or
less on the last day of its most recent fiscal year.?

Some commentators indicated that we underestimated the number of small entities that
would be impacted by the rule for purposes of our RFA analysis, asserting that we should
consider small entities that are not directly subject to the requirements of the final rule for
purposes of the RFA. Under the RFA, we are required to analyze the impact of the proposed
rules on small entities that are directly subject to the requirements of the proposed rules.?
Although, as we explained in the final rule release, other entities in an affected issuer’s supply
chain likely would be indirectly affected by the rules, the RFA does not call for an analysis of the
effect on these companies.’ Nonetheless, we did consider the indirect impact on these other
companies as part of our economic analysis of the final rule and that impact is included in our
approximately $3 billion to $4 billion initial cost of compliance determination and our $207
million to $609 million annuai cost of ongoing compliance determination. We note that no
commentator provided any other number of small entities or disagreed that 793 is the number
that will be directly subject to the final rule, and we continue to estimate that there are
approximately 793 small entities that file reports with us under Exchange Act Sections 13(a) and
15(d) and that will be directly subject to the final rule.

Thank you again for your input. Your letter has been included in the public comment
file. Please do not hesitate to contact me or have a member of your staff contact Timothv R
seler. Acting Director of the Office of Legislative and Intergovernmental Affairs, at |
if you have any additional concerns or comments.

Sincerely,

i!u
Chairman

* 17 CFR 240.0-10(a).

* 51).5.C. 603(b).

* We note that the Small Business Administration’s Office of Advocacy’s guide for agencies performing a
regulatory flexibility analysis of small entities states thal courts have held that the RFA requires an analysis of
impacts only on small entities directly subject to the requirements of a rule. See Small Business Administration’s
Office of Advocacy, A Guide for Government Agencies: How o Comply with the Regulatory Flexibility Act,
“Direct versus indirect impact,” pages 20-21 {June 2010), available at http://archive.sba.pov/advo/laws/rfaguide.pdf.




April 8, 2013

The Honorabie Jeb Hensarling
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburmn House Office Building
Washington, DC 20515

Dear Chairman Hensarling;:

Thank you for your March 22, 2013 letter regarding the work of the U.S. Secu  es and
Exchange Commission (“Commission™) in connection with sections 939A and 935F of the
Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act™).

As you know, section 939A of the Dodd-Frank Act required Federal agencies to review
the use of credit ratings in rules they administer that require an assessment of creditworthiness
and report to Congress within one year any modifications to the rules to remove references to
credit ratings. The Commission staff’s Report on Review of Reliunce on Credit Ratings as
required by section 939A(c) was issued on July 21, 2011.

To date, the Commission has taken the following actions to remove credit rating
references from its rules in response to section 9394

» In March 2011, the Commission proposed amendments to replace credit ratings
references with altemnative standards of creditworthiness in the Investment Company
Act rule that governs money market fund operations and the rule that addresses the
treatment of repurchase agreements for purposes of meeting diversification standards
under the Investment Company Act.

o In April 2011, the Commission proposed amendments to rules relating to broker-
dealer financial responsibility, distributions of securities, and confirmations of
securities transactions in order to remove references to credit ratings in those rules.

s InJuly 2011, the Commission adopted amendments to replace rule and form
requirements under the Securities Act of 1933 and the Exchange Act for securities
offerings or issuer disclosure rules that rely on, or make sp~rial accommodations for,
security ratings (for example, eligibility criteria for short-fi  regis  onof
offerings of non-convertible securities) with alternative requirements.

" The Commission be——- removing refere tocredit gsinitsru riortoe nent of the Dod k Act.
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Also, in July 2011, the Commission re-proposed the shelf registration requirements
for offerings of asset-backed securities to replace the rating requirement with an
executive officer certification regarding the securities, a requirement that the
transaction documents provide stronger mechanisms for the oversight of the
underlying assets, and a requirement aimed at facilitating investor communication.

In addition, the Commission has taken action to address standards of creditworthiness in
place of statutory ratings references that the Dodd-Frank Act removed, as provided in section

939:

In July 2012, the Commission issued an Interpretive Release regarding the terms
“mortgage related security” and “small business related security” as defined in the
Exchange Act as an interim measure because the Dodd-Frank Act removed references
to credit ratings in these definitions effective on the two-year anniversary of
enactment of that Act.

In November 2012, the Commission adopted a rule to establish an alternative
creditworthiness standard to replace the reference to credit ratings in an Investment
Company Act provision that exempts business industrial development companies
(state-regulated investment companies that lend to in-state enterprises and whose
investors are primarily in-state) from most provisions of that Act.

We recognize that more remains to be done, and the Commission staff is continuing to
devote significant attention to complete the work required by section 939A of the Dodd-Frank
Act. A multidisciplinary team comprised of staff from the Division of Trading and Markets, the
Division of Corporation Finance, the Division of Investment Management, the Division of Risk,
Strategy, and Financial Innovation and the Office of the General Counsel is engaged in these
efforts. With respect to the outstanding rule proposals, the staff has reviewed the public
comments and is working to prepare recommendations for the Commission.

The Commission also continues to move forward with its other obligations under the
Dodd-Frank Act, including in connection with section 939F of that Act. Section 939F required a
study and report addressing the following:

The credit rating process for structured finance products and the conflicts of interest
associated with credit rating agency business models;

The feasibility of establishing a public or private utility, or a self-regulatory
organization, to assign Nationally Recognized Statistical Rating Organizations
(NRSROs) to rate structured finance products;

The range of metrics that could be used to determine the accuracy of credit ratings;
and

Alternative means for compensating NRSROs that would create incentives for
accurate credit ratings.
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To that end, the staff of the Commission prepared a Report to Congress on Assigned
Credit Ratings that was issued on December 18, 2012. As recommended by the staff in th;
report, the Commission will be holding a public roundtable. Staff from the Office of Cred
Ratings is leading the effort to organize this Commission roundtable. We expect that the concern
you raise regarding the importance of coinpetition among credit rating agencies will be one of
the considerations discussed during the roundtable. We remain mindful of this issue and are
hopeful that the roundtable will provide a forum to explore potential alternatives that could lead
to, among other things, increased competition among NRSROs.

Thank you again for your letter. Please do not hesitate to contact me at (202) 551-2100,
or have a member of your staff contact Tim Henseler, Acting Director of the Office of
Legislative and Intergovernmental Affairs, ¢ if we can be of further assistance.

Sincerely,

LLllDdle LF, ¥¥ Il

Chairman



September 16, 2013

The Honorabie Jeb Hensarling
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, D.C. 20515

Dear Chairman Hensarling:

I am in receipt of your August 27, 2013 letter in which you asked for information about
the participation by David Blass, Chief Counsel of the SEC’s Division of Trading and Markets,
in the European Commission’s conference in Belgium entitled “Crowdfunding: Untapping its
Potential and Reducing the Risks.” Your letter also notes that the SEC has not yet promulgated
rules implementing the crowdfunding provisions of the Jumpstart Our Business Startups Act
(JOBS Act).

As we have discussed, implementing the crowdfunding and other rulemakings required
by both the JOBS Act and Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-
Frank Act) are a top priority for me. The staff is working to bring a crowdfunding rule proposal
before the full Commission for consideration in the near future. Since I joined the Commission
in April 2013, we have been making progress in connection with our Congressionally-mandated
rulemakings — we completed rulemakings to eliminate the ban on general solicitation in Rule 506
offerings under Regulation D, as required by the JOBS Act, and to disqualify securities offerings
involving certain felons and other “bad actors™ from reliance on Rule 506, as required by the
Dodd-Frank Act. We also have, among other things, issued a proposal to address the cross-
border application of rules related to security-based swap transactions, as required under the
Dodd-Frank Act.

In response to your questions about the participation of Mr. Blass at the European
Commission conference, it is important to note that this event was one of several included in a
trip to Europe. In addition to participation in the crowdfunding conference, | understand that Mr.
Blass met with a series of representatives of the European Commission, the European Union, the
Bank of England, and the U.K.’s Financial Conduct Authority in both Brussels and London to
discuss a wide range of important issues regarding the application of U.S. laws and r  ilations to
cross-border security-based swaps transactions and to traditional securities activities, mast
notably, the operation of Rule 15a-6 under the Exchange Act, which provides conditional
exemptions from broker-dealer registration for foreign broker-dealers that engage in certain
activities involving U.S. investors. At the time of the trip, the Commission had just issued its
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cross-border proposal for over-the-counter derivatives.! Mr. Blass participated in a number of
discussions related directly to matters that are core policy interests in the area, inciuding the
ability of firms to compete in the global market place and the extent to which the SEC can
appropriately rely on substituted compliance by foreign-domiciled firms with the rule of certain
foreign jurisdictions.

In your letter, you requested specific information about Mr. Blass’s participation in the
European Commission crowdfunding conference. Below please find information provided by
the staff in response to your questions.

1. Do you believe that this international travel was essential to Mr. Blass’ role as Chief
Counsel of the Division of Trading & Markets?

As the Chief Counsel of the Division of Trading and Markets, a component of Mr. Blass’
duties is to engage and participate in discussions with regulators from other jurisdictions in
matters that directly relate to the work of his Division. He is highly qualified to lead such
discussions with any foreign regulator, including the senior European officials he met with on
this trip. While one component of his trip was to speak before the European Commission
crowdfunding conference, much of the trip actually involved Mr. Blass participating in a series
of meetings with senior European officials to discuss the cross-border rule proposal and the
cross-border application of rules and regulations in the traditional securities markets. These
meetings were part of an important effort to inform European regulators and other market
participants of the merits of our cross-border rule proposal.

With respect to the European Commission crowdfunding conference, 1 understand from
staff that Mr. Blass’ participation in the conference led to clear benefits. The staff did consider
the budgetary impact of the trip prior to determining to participate, ultimately deciding that the
conference presented a unique opportunity for the SEC to interact with and learn from senior
representatives of other countries that have meaningful experience with crowdfunding regulatory
structures comparable to the one contemplated by the JOBS Act. Communications with
knowledgeable representatives from these countries can provide us with important information
that can assist the staff in its preparation of a crowdfunding rule proposal for Commission
consideration. At this conference, Mr. Blass leamned first-hand from representatives of the
U.K.’s Financial Conduct Authority about their experiences with crowdfunding. Mr, Blass’
participation also allowed him to establish direct lines of communication with industry
participants that currently offer investment-based crowdfunding, He was also able to learn about
their operations and risks, as well as the potential successes of crowdfunding. As a senior
member of the SEC staff and one of the leaders of the crowdfunding rulemaking effort at the
SEC, Mr, Blass was uniquely positioned to engage with foreign regulators and other industry
participants to learn from their crowdfunding experiences. Additionally, I understand that the
fact that the conference was sponsored by the European Commission, an important regulatory

! See Release No. 34-69490, Cross-Border Security-Based Swap Activities; Re-Propasal of Regulation SBSR and
Certain Rules and Forms Relating to the Registration of Security-Based Swap Dealers and Major Security-Based

Swap Participants (May 1, 2013), hitp://www.sec.gov/rules/proposed/2013/34-69490.pdf.
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body which the SEC frequently interacts with, also factored into the staff’s determination to
participate in the conference.

2. Who approved Mr. Blass’ international travel? Please provide the name(s) and title(s)
and the reason(s) they authorized the travel.

Mr. Blass’ travel, his participation at the meetings in Brussels and London, and his
participation at the European Commission conference were approved by his direct supervisor,
James Bums, Deputy Director of the Division of Trading and Markets, and by John Ramsay,
Acting Director of the Division of Trading and Markets, in close consultation with Robert Fisher,
Acting Director of the SEC’s Office of International Affairs. The travel was approved consistent
with the reasons described above.

Because the trip involved international travel, Mr. Blass’s travel also was authorized by
Jeffrey Heslop, the SEC’s Chief Operating Officer.

3. Please provide an itemized list of Mr. Blass’ expenses for his trip to Belgium.

An itemized list of Mr. Blass’ expenses for his trip to Belgium and London is attached to
this letter, and is marked as Attachment A.

4. Please provide Mr. Blass’ complete itinerary for his trip to Belgium
An itinerary for Mr. Blass’ trip is attached to this letter, and is marked as Attachment B.

5. Did Mr. Blass or any of his superiors who reviewed and approved his travel consider
that his participation by either conference call or video conference would have been a
more appropriate use of SEC resources? If not, please provide the specific reasons
that Mr. Blass had to personally attend the conference.

Yes. Before committing to speak at the European Commission conference on
crowdfunding, 1 understand that Mr. Blass discussed with the conference organizers whether it
would be feasible to participate by telephone or by video conference. Mr. Blass, however, was
asked to participate on a moderated panel in which dialogue among panelists was required. Asa
result, it was determined that Mr. Blass’ participation on an in-person basis was preferable and
more practical. Additionally, remote participation at the conference ultimately was not a realistic
alternative given the other meetings that were organized with senior European officials and
market participants.

6. Did any other SEC staff members attend this conference with Mr. Blass? If yes, please
provide their names and titles and the business justification for their attendance.

No other SEC staff member accompanied Mr. Blass to the conference or on the trip.
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7. How many SEC examiners could have been sent to examine a credit rating agency, an
investment adviser, a mutual fund, a security-based swap dealer or a clearinghouse for
the cost of Mr. Blass’ trip to Brussels, Belgium?

The total expenses for Mr. Blass’ trip — including the non-crowdfunding aspects of the
trip — were only a small fraction of the costs of a typical examination of an SEC-registered entity.
As such, no examination could be said to have been disrupted, delayed, or failed to be conducted
as a result of the trip.

Thank you for your letter. If you require further information, please do not hesitate to
contact me at (202) 551-2100, or have a member of your staff contact Tim Henseler, Director of
the Office of Legislative and Intergovernmental Affairs, af |

Sincerely,

Mary Jo White
Chair

Attachments



Attachment A

Expenses for trip to Belgium and London

Air travel:
Dulles to Brussels, June !

Brussels to London, June 4

London to Dulles, June 6
Total Air Travel $ 2,030.40
Lodging:
Brussels, Meridian Hotel, June 2 - 4' $ 93717
London, Sheraton Heathrow, June 4 — 5 $ 32572
London, Waldorf Hilton, June 5 - 6 345889
Total Lodging $1,721.78
Ground transportation (taxis/train/parking): $ 455.74
Per diem for foreign travel (meals/expenses):’ 5 92958
Booking agent fees: 49.04
TOTAL: $ 5,246.46

! This includes an early check-in fee on the morning of June 2.

? Foreign per diem rates are established monthly by the State Department’s Office of Allowances. Separate
amounts are established for lodging and for meals and incidental expenses.



Attachment B
Meeting Itinerary for Brussels/London Trip

Monday, June 3

European Commission: Crowdfunding Conference {participation on one panel discussion,
attended other panel discussions and conducted several meetings and discussions with
foreign regulators and industry participants)

Location: Brussels, Belgium

Maria-Teresa Fabregas, Head of Securities Markets Unit, DG Markt
Location: Brussels, Belgium

Tuesday, June 4

Kay Swinhurae, U.K. Conservative Spokesman, Economic and Monetary Affairs
Location: Brussels, Belgium

Susan Baker, U.S, Treasury Representative for Europe
Location: Brussels, Belgium

Olle Schmidt, MEP, Group of the Alliance of Liberals and Democrats for Europe
Location: Brussels, Belgium

Natalia Radichevskaia, Permanent Representation of Luxembourg to EU
Location: Brussels, Belgium

Johannes Erhard, Financial Attaché, Permanent Representation of Germany
Location; Brussels, Belgium

Markus Ferber, Group of the European People’s Party, Rapporteur of MIFid,
Location: Brussels, Belgium

Philippe Emin, Financial Attaché, Permanent Representation of France
Location: Brussels, Belgium

Wednesday, June 5

Fahio Braga, U K. Financiel Conduct Authority
Anne Wetherilt — Bank of England
Location; London, England

Susan Cooper, U.K. Financial Conduct Authority
Location: London, England

Thursday, June 6

Anthony Belchambers, Futures and Options Association
Philip Read, Association for Financial Markets in Europe
Location: London, England

Richard Metcalfe, Roger Cogan, Nicola Curtis, Chris Bates, ISDA
Location: London, England



May 24. 2012

The Honorable Jeb Hensarling

Vice Chairman

Committec on Financial Services
U.S. Housc of Representatives

2129 Rayburn House Oftice Building
Washington, DC 20513

Dear Vice Chairman Hensarling:

Thank you for your April 17, 2012 letter regarding the Commission’s continuing review
of the regulation of money market {unds.

As you are aware. money market fund reform is important because of the risk that a run

money market funds poses to investors. to the short-term credit markets. and potentially 1o
American taxpayers. [t was less than four years ago that the bankruptey of Lehman Brothers.
Inc. touched off a run on money market funds, with $310 billion withdrawn from prime money
market funds in a single weck. The result was the freezing of the short-term credit markets on
which hundreds of companies. financial institutions, and state and local governments rely for
short-term funding. A financial catastrophe and great harm to investors were prevented only by
the unprecedented intervention in the markets by the {ederal government, which included the
Treasury Department’s temporary money market {und guarantee program,

The Commission’s 2010 money market fund reforms. while important. were not designed
to prevent run if another money market fund were to experience similar losses. The 2010
reforms did not address the structural aspects of money market funds that make them susceptiblc
to runs, which we deferred for later consideration. Morcover, it may be impossible to stop
anotber run on money market funds before it inflicts substantial damage because the Treasury
Department is now statutorily prohibited {rom using its authority to guarantee money market
fund shares as it did during the financial crisis.

Last summer, there were substantial redemptions {rom prime money market {unds as a
result of concerns about money market tfunds’ large Eurozone bank exposures, even though there
were no losses. 1f there had been credit losses. the funds may not have been able to withstand
the cumulative effect of substantial redemptions and loss in value. In addition. last fall. afier a
rating agency downgraded a Norwegian bank. two fund sponsors bought holdings from that bank
out of their funds so that the funds themselves would not be downgraded and become ineligible
investments for many institutional investors. This underscores that. under our current regulatory
structure, discretionary sponsor support often is the only way to eliminate problematic or
devalued holdings in a money market {und portfolio. As we saw in 2008. however. that sponsor
supporl may not always he available. particularly in a crisis.
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A run on money market funds would likely harm smaller, retail money market fund
investors disproportionately. The 2008 expertence supgests that institutional investors v
redeem more quickly. leaving retail investors and small businesses with the bulk of the losses.
Many money market funds could be forced to suspend redemptions. leaving the remaining
investors unable to make mortgage payments, college tuition payments. or payrolls.

I do want to assure vou that I am taking a very deliberate approach to further money
market fund reforms. | have directed the staff to carcfully explore all of the options available to
us before moving forward. [f the Commission proposes further rulemaking. I expect that it v
be accompanied by a detailed explanation of the need for further reform and an economic
analysis of the potential costs and benefits of any propesed rules. 1 expect that such analysis
would include not only the costs to the mutual fund industry. but also the expected benefits to the
tens of thousands of money markct fund investors as a result of avoiding tuture runs.

As you note, the Commission has a substantial rulemaking agenda in front ol it as a result
of the cnactment of the Dodd-Frank Act and the JOBs Act. However. a significant priority o e
Commission must be to take steps within our statutory authority 1o address weaknesses revealed
during the financial crisis in order to protect investors and avoid another destabilizing disruption
1o the short term credit markets.

Again, thank you for taking the opportunity to share your views on this very important
topic. Please contact me at (202) 551-2100, or have your e'~1% ~ontact Eric Spitler. Director of
the Office of Legislative and Inicrgovernmental Affairs, at for further
assistance.

Sincerely.

Mary L. Schapire
Chairman



March 19, 2013

The Honorable Jeb Hensarling
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Hensarling:

I am in receipt of your March 5, 2013 letter in which you request information and
documents relating to a rulemaking petition that asks the Commission to develop rules requiring
public companies to disclose the use of corporate resources for political activities (SEC File No.
4-637).

As you may know, the Commission has received an unusually large number of comment
letters related to this rulemaking petition, totaling in excess of 489,500, including approximate
1,600 non-form letters. Although the vast majority of the letters support the rulemaking petition
or urge the Commission to develop a rule requiring similar disclosure, we also have received
letters that oppose such a rule.

As described in your letter, in late 2012 the Commission included this matter on the
Unified Agenda of Federul Regulatory and Deregulatory Actions, indicating that the Division of
Corporation Finance (Corporation Finance) is “considering whether to recommend that the
Commission issue a proposed rule”’ relating to this matter. Corporation Finance staff still is
analyzing whether to recommend issuance of a proposed rule and is not working on a rule
proposal concerning corporate political spending. Neither 1, the Commission, nor the staff has
reached a conclusion as to whether rules on corporate political spending should be pursued.

Your letter makes certain specific requests for information. Included below are responses
to those requests.

1. Please provide all documents and communications between or among the offices of
Mary Schapiro, Elisse Walter, or any Commission staff member or outside party
since January 1, 2011, referring or relating to the petition to require public
companies to disclose the use of corporate resources for political activities (SEC File
No. 4-637).

| See hitp:/www.reginfo.povipublic/do/eAgendaViewRule?publd= 2012 10&RIN=3235-AL36.
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Commission staff is in the process of searching for documents responsive to your request,
and has worked with Committee staff to determine the parameters of email searches.

2. Please provide all documents and communications between or among the offices of
Mary Schapiro, Elisse Walter, or any Commission staff member or outside party
since January 1, 2011, referring or relating to a potential Commission rule requiring
the disclosure of the use of corporate resources for political activities (Unified
Agenda Regulation ldentifier Number 3235-AL36).

Commission staff is in the process of searching for documents responsive to your request,
and has worked with Committee staff to determine the parameters of email searches.

3. Please identify the numher of employees in the Division of Corporation Finance that
have worked or are working on a potential rule requiring the disclosure of the use of
corporate resources for political activities.

As a decision has not been made as to whether to pursue rules related to the disclosure of
the use of corporate resources for political activities, no staff members have been assigned to
work, or have worked, on a rule proposal. One staff member in Corporation Finance has been
assigned to review the comment letters received on the rulemaking petition and research
disclosure of political spending to inform any staff recommendation to the Commission
regarding whether any action should be taken in response to the petition. Two other staff
members in Corporation Finance have spent limited amounts of time reviewing this research and
certain comment letters. In addition, a student intern reviewed the comment letters received on
the petition.

4. Please estimate the total value of resources expended on a possible rule requiring
the disclosure of the use of corporate resources for political activities, including the
time value of employees who have worked or are working on such a rule.

In estimating the total value of resources expended on a possible rule requiring the
disclosure of the use of corporate resources for political activities, we considered the time spent
by the four staff members referenced above who were involved in reviewing the comment letters
and researching the rulemaking petition. These staff members have spent a total of
approximately 370 hours on these activities. The overwhelming majority of this time
(approximately 330 hours) represents the review of comment letters and research conducted by
the single staff member noted in response to question three. The bulk of the remaining time
(approximately 30 hours) represents the review of comment letters by a student intem. We
estimate the total cost of those efforts, as measured by the salary of the staff involved, to be
approximately $27,000.

5. Please account for any meetings since January 1, 2011, between Commission staff
and outside individuals or groups regarding a potential rule on corporate political
spending disclosure.
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To date, staff has identified five meetings with outside parties regarding a potential rule
on corporate political spending disclosure, summarized in the attached.

Please call me, at (202) 551-2100, or have your staff call Tim Henseler, Acting  rector
of the Office of Legislative and Intergovernmental Affairs, : |if you have any
questions or comments.

Sincerely,

Elisse B. Walter
Chairman
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Staff Meetings Referenced in Response to Question §

e = Vecember 9, 2011,
| met with representatives from Lussier, Gregor, Vienna & Associates, AFL-CIO,
and Public Citizen.

s On March 16, 2012, Meredith Cross (Dlrector of Division of Corporatlon Fmance)
Paula Dubberly (Deputy Director of the MNixriei
(Deputy Chief of Staff to the Chairman)

anc |
et wiih representatives Irom Public Citizen, AFSCME,
Lussier, Gregor, Vienna & Associates (representing Calpers), and AFL-CIO.

o On March 26, 2012, Meredith Cross,

[and Imet with
representatives from the Coalition for Accountability in Political Spending.

e ™= April 26, 2012, then Commissioner Elisse Walter and
| met with representatives from Public Citizen, CalPERS,
ArsCME, AFL-CIO, and USPIRG.

e On May 8, 2012, Chairman Mary Schapiro, Paula Dubberly, and |met
with representatives from the Coalition for Accountability in Political Spending.



October 4, 2013

The Honorable Jeb Hensarling
Chairman

Committee on Financial Services
United States House of Representatives
2129 Rayburn House Otfice Building
Wa: gten, B3.C. 20515

Dear Chairman Hensarling:

Thank you for your September 12, 2013 letter regarding the Securities and Exchange
Commission’s oversight of private fund advisers, including private equity advisers required to
register with the Commission under Title 1V of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (Dodd-Frank Act).

As you know, Title [V of the Dodd-Frank Act generaily mandated that advisers to private
funds with assets under management of at least $154 million register with the Commission. In
June 2011, the Commission implemented this requirement when it adopted registration rules for
certain advisers to private funds. In addition, Ti‘le [V directed the Commission to establish a
system of confidential reporting by private fund advisers for the assessment of systemic risk by
the Financial Stability Oversight Counci! {FSOC) or as necessary and appropriate in the public
interest and for the protection of investors. In October 201 1, the Commission implemented these
provisions when it adopted rules recuiring certain advisers to private funds to provide
information on Form PF.' The information collected on Form PF is intended primarily to
support FSOC in its assessment of systemic risk. In addition, the SEC is using the informatbion
collected on Form PF in its regulatory programs, including examinations, investigations., and
investor protection efforts.?

Since January 2012, over 1.600 private fiund advisers have registeved with the
Commission for the first tirac. Thcse advisers became subiect to oversight under the Investment
Advisers Act in the form of certain business conduct rules and oxn-site compliance examinations.
As a general matter, the Comrnission’s Office of Cempliance Inspections and Examinations
(OCIE) examines registered advisers o assess whether they ave operaring in a manner consistent

' See Release No. 1A-3308, Reporting by lavestment Advisers i Private funds and Certain Commodity Poul ‘
Operators and Commodity Trading Advisors on Forn PF(Oct. 31, 201 1), http//www.sce.gov/rules/[inal'201 1/1a-

3308.pdf.

2 See U.S. Securities and Exchange Commission, Annual Sta/f Fepori Relating to the Use of Data Collected from
Private fund Systemic Risk Reporis, July 25, 2013, ttp../ www,see.povinews/studies’20 1 3/im-annualreport-

072513.pdf.
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with the federal securities laws. OCIE administers such examinations though the National
Examination Program (NEP), whose mission is to protect investors and to maintain market

integrity through exarninations that promote compliance, prevent fraud, identify risk, and inform
policy.

In October 2012, the NEP launched an initiative to conduct focused examinations of
newly registered advisers to private funds (“presence exams™).> Presence exams, which are
shorter in duration and more streamlined than typical examinations, are designed both to engage
with the new registrants to inform them of their obligations as registered entities and to permit
the Commission to examine a higher percentage of new registrants. Pursuant to these objectives,
the NEP developed the following list of five focus areas for the presence exams: (1) marketing;
{2) portfolio management; (3) conflicts of interest; (4) safety of client assets; and (5) valuation.
The NEP took a number of steps to assure the presence exam initiative was transparent with the
industry, including sending letters to the senior officer and chief compliance officer of new
registrants. These letters described the presence exam focus areas and provided a list of relevant
resources, which gave them an opportunity to prepare for the presence exams.’

To date, staff has completed 132 presence exams, and approximately 62 more are
ongoing. This initiative invoived about 10% of the SEC’s exam resources, allowing NEP staff to

reach more private fund advisers while not significantly detracting from the examination of retail
firms.

In addition, as some have noted, the investors ultimately impacted by these newly-
registered private fund advisers are not exclusively high net worth investors. Academic research
has reported that public and private pensions are the largest investors in private equity funds. S 1t
also has been reported that more and more public and private pension funds are investing
significant percentages of their portfolios in private funds.® As a result, many of the underlying
beneficiaries of these private funds are American workers who are or will be relying on a
pension fund to support them in retirement. In addition, charities, academic institutions,
foundations and endowments may also have indirect exposure to private funds that pursue
alternative investment strategies.

! Although “private funds” generally include liquidity, hedge, private equity, venture capital, real estate and other
funds, the presence exams focus primarily on hedge and private equity fund advisers, which constitute the vast
majority of the new registrants,

“ A copy of the presence exam letter sent to new registrants can be found at
hitp:/fwww.sec.gov/about/offices/ocie/letter-presence-exams.pdf.

5 See L. Phalippou and O. Gotischlag, The Performance of Private Equity Funds, Review of Financial Studies 22
(2009), 1747-1776; P. Gompers and J. Lerner, The Venture Capital Cycle (MIT Press 2006); S. Prowse, The
Economics of the Private Equity Market, Economic Review (Federal Reserve Bank of Dallas, 1998),.

5 See Christopber Matthews, Why Pension Funds are Hooked on Private Equity, Time.com, April 15, 2013;
Michael Corkery, Pensions Bet Big with Private Equity, Wall Street Journal, Jan. 25, 2013.
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We understand that many advisers to private funds have taken measures to implement
controls reasonably designed to assure compliance with their fiduciary and regulatory
obligations, and we are supportive of these efforts. There are, nevertheless, recurring instances
of material misconduct. These activities are simply not detectable by even the most
sophisticated clients and are better suited to detection through regulatory examination. For
example, some investors are unable to determine whether fund assets are subject to appropriate
safekeeping or whether the performance represented to them in an account statement is accurate.
As you know, the Commission has brought numerous enforcement actions involving private
fund advisers related to these matters. The ability of the SEC to identify and prosecute
misconduct increases with registration requirements and examinations. The possibility of such
examinations can also have a deterrent effect. As such, I believe it is important that we have an
appropriate level of oversight of private fund advisers, both for investor protection and market
efficiency purposes.

With regard to Form PF, the Commission has only recently received a complete set of
inttial filings. Since the adoption of Form PF, Commission staff has focused its efforts on (a)
implementing an electronic filing system for use by Form PF filers; (b) resolving technical
aspects of data security, collection, and delivery; (c} answering questions and providing filer
assistance; (d) establishing and overseeing Commission-wide protocols regarding how Form PF
data is accessed and protected internally; and (€} providing FSOC, through the Office of
Financial Research, assistance in connection with the data collected. Although the primary aim
of Form PF was to create a source of data for the FSOC to use in assessing systemic risk, as
noted above, the Commission is using the information to support its own regulatory programs,
including examinations, investigations, and investor protection efforts relating to private fund
advisers. In particular, Commission staff has incorporated Form PF data into proprietary
systems that are used for data analysis on the asset management industry, incorporated filings
into examination preparation, and continues to work to use data obtained from Form PF to
identify and monitor risk taking activities of particular registered advisers and across all private
funds managed by registered advisers.

Your letter also references the Commission’s recent proposal to amend Regulation D,
Form D, and Securities Act Rule 156.7 Although the proposal, if adopted, would primarily allow
the Commission to better monitor market developments resulting from the removal of the
general solicitation ban and assess whether it has been implemented, the proposal also includes
certain items that are intended to enhance investor protection. For example, the proposal would
require a legend in written general solicitation materials to inform potential investors that the
offering is limited to accredited investors and, therefore, non-accredited investors are not
permitted to participate. The proposal also would extend the antifraud guidance contained in
Securities Act Rule 156 to the sales literature of private funds, which would provide a benefit to
investors who are considering investing in Rule 506 offerings using general solicitation. To date,
the Commission has received more than 450 comment letters on the proposed amendments. To
provide the public with additicnal time to consider the matters addressed by, and comments

? See Release No, 33-9416, Amendments to Regulation D, Form D, and Rule 156 (July 10, 2013),
http://www.sec pov/rules/proposed/2013/33-94 1 6.pdf.
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submitted on, the proposal, the Commission recently re-opened the comment period until
November 4, 2013. As always, we will carefully consider the comments we receive.

In your letter, you asked & series of specific questions. Outlined below are responses to
each based on information provided to me by SEC staff.

1. What specific systemic risk concerns or issues does OCIE review when inspecting
advisers to private funds? Does OCIE document these findings in its examination
reports?

As described above, although OCIE staff has employed Form PF both as a supplement to
its risk-based examination program and as a helpful tool for examining newly registered
advisers, OCIE has not to date reviewed specific systemic risk issues as part of its examinations
of private funds. The presence exams discussed above focus on areas of the business and
operations of advisers that can pose a significant investor protection risk, such as marketing and
safety of client assets.” OCIE staff is not aware of any instances to date where the examination
program has had cause to document findings in its reports related to specific systemic risk
CONCEINS.

2. Has the SEC established specific, internal inspection guidelines or inspection
training programs and educational materials for OCIE examiners regarding the
identification of potential system risk concerns posed by advisers to private funds?

To prepare for the influx of private fund advisers that registered with the Commission
following the Dodd-Frank Act, OCIE hired industry experts, conducted training, and created
educational materials to tailor its examination program for these new registrants. That said,
because the resulting presence examinations were intended to focus on whether private fund
advisers are operating in a manner consistent with the federa] securities laws, these initiatives
and materials did not include information specifically related to the identification of potential
systemic risk concemns posed by advisers to private funds.

3. How many employees bired by the SEC since the enactment of the Dodd-Frank Act
have special skills in systemic risk identification and regulation?

The SEC hires candidates based on a variety of factors, depending on the specific
position description and the candidate’s educational and professional experience. The SEC
generally has not identified systemic risk as a specific, standalone criterion for hiring. The staff
has informed me, however, that there are a small number of individuals within the Division of
Trading and Markets, OCIE, and the Division of Economic and Risk Analysis hired since
enactment of the Dodd-Frank Act whose range of skills related to risk analysis includes systemic
risk.

% Of course, if issues related to the viability of a private fund adviser were to surface during an exam, OCIE would
broaden the scope of the exam to review those issues and the effect of any possible failure of such entities.
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4. Please describe the recommendations made by the Financial Stability Oversight
Council and/or the Office of Financial Research in developing Form PF to identify
potential areas of systemic risk.

As the information collected on Form PF is intended primarily to support FSOC and its
understanding and assessment of systemic risk in the U.S. financial system, Form PF was
designed in consultation with staff from other FSOC agencies.’

The Dodd-Frank Act directed the Commission to collect information in seven discrete
areas from private fund advisers, and also to consider whether to collect additional information
in consultation with FSOC. I understand from SEC staff that there was significant collaboration
with staff representing other FSOC members on the entirety of Form PF during its development
in order to support FSOC’s use of the data to assess systemic risk. Although Form PF was not
intended to be FSOC’s exclusive source of information regarding the private fund industry, it
was designed to provide FSOC with information about the basic operations and strategies of
private funds to permit FSOC to obtain a baseline understanding of potential systemic risk across
both the private fund industry as well as in particular types of private funds, such as hedge
funds.

5. What specific examples of additional requests for information have you issued to
advisers to private funds specifically regarding systemic risk?

The staff is not aware of requests for information issued to advisers to private funds
specifically regarding systemic risk, other than as required by Form PF.

6. Has OCIE or the SEC’s Division of Investment Management ever conducted
additional investigations of an adviser to a private fund based primarily on systemic
risk concerns?

Neither OCIE nor the Division of Investinent Management has conducted examinations
of an adviser to a private fund based primarily on systemic risk concemns.

7. How many advisers to private funds ceased operations in 2012? Did any adviser’s
closure in 2012 systemically impact the U.S. capital markets? If yes, please provide
the name(s) of the advisers and the specific systemic market impact, as the SEC has
not previously shared the systemic risk impact presented by any adviser to a private
fund with the Committee.

In 2012, 54 registered investinent advisers that identified having at least one private fund
client withdrew their registration, either because they went out of business or were no longer
offering advisory services that require registration. Staff of the Commission does not believe
that any of these withdrawals had a systemic market impact.

® This includes working with the Commodities Future Treding Commission {CFTC). Form PF can be used by
investment advisers to satisfy their filing obligations with both the SEC and CFTC if required.
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I hope that you find this information heipful. if you require further information, please
do not hesitate to contact me at (202) 551-2100, or have a member of your staff confact Tim
Henseler, Director of the Office of Legislative and Intergovernmental Affairs, at

Sincerely,

Chafr



Apnl 30, 20613

The Honorable Jeb Hensarling
Chairman

Committee on Financial Services
U.S. House of Representaiives

2129 Rayburn House Office Building
Washington, DC 20515

Dear Chairman Hensarling:

This 1s to confirm that Lucas Moskowitz will be detailed to your staff of the House
Financial Services Committee for a period not to exceed six months beginning on May 6, 2013,
with a right to extend the detail for one additional term of six months if mutually agreeable by all
parties. The detail will be governed by a Non-Reimbursable Detail Agreement that I understand
Commission staff has been discussing with your staff.

Should you need any additional information, please contact me at (202) 551-2100, or
have your staff contact Tim Henseler, Acting Dircctor of the Office of Legislative and
Intergovernmental Affairs. a |

Sincerely,

,)'v\__\ E),h, (The

Mary Jo White
Chair



January 10, 2013

The Honorable Jeb Hensarling
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, DC ~"515

Dear Chairman Hensarling:

In accordance with Section 991 of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the Securities and Exchange Commission is required to notify Congress within
10 calendar days of the obligation of funds from the Commission’s Reserve Fund. This letter is
to notify you of two such obligations.

On December 31, 2012, the SEC obligated $9,020,997.60 from the Reserve Fund for the
procurement of a suite of hardware, associated software, and labor to support the stand-up of an
improved Electronic Data Gathering Analysis and Retrieval (EDGAR) system at the
Commission’s new Primary Data Center. The infrastructure procured will be built out to mirror
the current production system and make improvements to eliminate single points of potential
failure, increase redundancy, and support server consolidation. The build out also will include
improvements to support increased storage for the EDGAR database and filing documents, along
with increased capacity to support anticipated growth in the number of filings submitted through
EDGAR. These improvements will provide a good foundation of support for a modernized
EDGAR system and provide improved safeguards for continuous support during a disaster.

On January 9, 2013, the SEC obligated $126,367 from the Reserve Fund to complete the
first phase delivery of the Enterprise Data Warehouse (EDW) — EDGAR Modemization
initiative, This project will create the infrastructure for the SEC to combine together various
streams of currently siloed data to help the public gain easier access to more usable market data.
The procurement and installation of the EDW is a critical first phase of the larger EDGAR
Modemization Initiative. Currently, the majority of the filings the SEC receives are free text
files, which are difficult to analyze in aggregate. With the EDW project, investors and other
members of the public will be able to more easily search, find, and analyze the public filings
submitted to the SEC. The EDW will allow SEC to link the EDGAR filing data with data that it
receives from other intemnal and external sources in order to present a more complete picture of
the companies. In addition, SEC investigators will be able to leverage the EDW to better analyze
EDGAR filing data, in conjunction with other SEC data, to find outliers that could be
investigated further.
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We w atinue to notify you as further obligations occur. Please do not hesitate to
contact me at r have your staff contact Ti—~~“* - B. Henseler, Acting Director of
the Office of Legislative and Intergovernmental A ffairs, af |wil.h any additional
questions or comments.

Sincerely,




April 15,2013

The Honorable Jeb Hensarling

Chairman, Committee on Financial Services
U.S. House of Representatives

Washington, D.C. 20515

Dear Chairman Hensarling:

| am writing in response to your recent letter to Chairman Walter regarding the
Commission’s support of a Second Circuit Court of Appeals decision before the Supreme Court
in Gabelli v. SEC. In that case, the Commission alleged violations of the antifraud provisions of
the Securities Exchange Act and the Investment Advisers Act. The Commission alleged that
petitioners secretly permitted one mutual fund investor to engage in market timing within the
mutual fund in return for an investment in a hedge fund and violated the Advisers Act when they
failed to disclose the market timing or the quid pro quo agreement to the fund’s board of
directors and other investors. The Commission further alleged that petitioners had falsely
represented that they were taking all necessary steps to eliminate market timing. Whereas the
market timer eamed returns of between 73% and ! 85%, long-term investors lost an average of
24% on their investments as a result of the secret market timing arrangement.

When the district court dismissed portions of the claims in the Commission’s complaint,
the Commission appealed the dismissal, arguing that the district court erred in four respects,
including in holding that the Commission’s request for civil penalties was barred by the five-year
statute of limitations in 28 U.S.C. § 2462. The Second Circuit Court of Appeals agreed with the
Commission and reversed the district court’s decision on all four grounds, including on its
interpretation of § 2462, The defendants’ subsequent challenge to that decision in the Supreme
Court addressed only one aspect of the Second Circuit’s decision, namely, the statute of
limitations issue.

Relying principally on a Supreme Court case holding that the fraud discovery rule
applied to an action brought by the government, Exploration Co. v. United States, 247 U.S. 435
(1918), the Commission has long taken the view that the discovery rule applies to suspend the
limitations period in cases of fraud. The Seventh Circuit and the First Circuit courts of appeals
have agreed with the Commission’s interpretation. SEC v. Koenig, 557 F.3d 736 (7th Cir. 2009);
SEC v. Tambone, 550 F.3d 106, 148-49 (1st Cir. 2008), as reinstuted by 597 F.3d 436, 450 (1st
wu. 2010). In Gabelli v. SEC, a panel of the Second Circuit Court of Appeals also agreed
unanimously that the fraud discovery rule applied in Commission penalty actions, SEC v.
Gubelli, 653 F.3d 49 (2d Cir. 2011), and the full court voted to deny the defendants’ petition for
rehearing.
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At that point, the Gabelli defendants — not the Commission — sought Supreme Court
review. Thereafter, as is customary for SEC matters appealed by defendants to the Supreme
Court, the Office of the Solicitor General within the Department of Justice determined that it
would defend the Commission’s position in the Supreme Court appeal. The Commission
provided input into that determination, and concurred with it.

Given that three courts of appeals had ratified the Commission’s position, the Solicitor
General’s determination to oppose the appeal was in no way baseless, nor was the theory that the
discovery rule was properly read into § 2462 a dubious legal claim. Moreover, the
Commission’s attempt to hold wrongdoers accountable for their fraud by seeking civil penalties
is a proper exercise of the Commission’s responsibility to protect public investors. Congress has
expressly recognized the importance of civil penalties in the SEC’s overall enforcement
program: “ft]o be effective, [the SEC’s] enforcement program must do more than detect and
prosecute law violators and assist in the recovery of investor funds. It must have a strong
remedial effect, so that potential law violators will be deterred from engaging in unlawful
activity that may lead to swift enforcement action and significant penalties.” S. Rep. 101-337 at
4-5 (1990).

In addition, the principal staff from the Commission’s Office of the General Counsel
(OGC) and Enforcement Division (Enforcement) involved both in appealing the underlying
district court action and in assisting the Solicitor General in defending the unanimous
determination of the Second Circuit Court of Appeals are appellate or enforcement attomeys.
They are not, and would not, be involved in writing rules for the Jumpstart Our Business Startups
Act. Their work in this regard was squarely in line with their job responsibilities, which is to
enforce the securities laws to protect investors and to defend the Commission’s ability to do that
effectively when matters are appealed.

Pursuant to your request, the approximate number of SEC staff hours dedicated to the
Gabelli appeals (both to the Second Circuit and the Supreme Court) are as follows:

Deputy General Counsel, OGC: 10 hours
Solicitor, OGC: 80 hours
Senior Litigation Counsel, OGC:
Approximate time spent on appeal to the Second Circuit: 380 hours
Approximate time spent on appeal to the Supreme Court: 490 hours
Senior Litigation Counsel, OGC:
Approximate time spent on appeal to the Second Circuit: 460 hours
Approximate time spent on appeal to the Supreme Court: 500 hours

Senior Litigation Counsel, OGC:
Approximate time spent on appeal to the Supreme Court: 400 hours
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Assistant Chief Litigation Counsel, Enforcement:
Approximate time spent on appeal to the Second Circuit: 6 hours
Approximate time spent on appeal to the Supreme Court: 14 hours

Investigative Staff, Division of Enforcement:
Approximate time spent on appeal to the Second Circuit and to the Supreme Court: fless
than 20 hours

We estimate the total cost of those efforts, as measured by the salary of the staff involved, to be
approximately $220,000. There were no funds paid by the Commission to outside counsel
related to these appeals.

Thank you for your inquiry. Please contact me at (202) 551-2100, or have a member of
your staff contact Tim Hensel=~ A cting Director of the Office of Legislative and
Intergovernmental Affairs, at |if we can be of further assistance.

Sincerely,

')«-\,\,7 BQU\.:B

Mary Jo White
Chair









December 14, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510-6075

Re:  Annual Report on Nationally Recognized Statistical Rating Qrganizations

Dear Chairman Johnson:

In accordance with Section 6 of the Credit Rating Agency Reform Act of 2006, 1
am transmitting a copy of the Annual Report on Nationally Recognized Statistical Rating
Organizations.

Sincerely,

Mawy :
Mary L. Schapiro
Chairman

Enclosure



September 12, 2013

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510-6075

Dear Chaimman Johnson:

Thank you for your July 29, 2013 letter concerning the Commission’s proposal toar : |
Regulation D and Form D. In your letter, you urge the Commission to adopt the proposal as soon as
possible following the end of the comment period and to consider updating the definition of
accredited investor in due course.

The JOBS Act required a significant change in the Rule 506 marketplace by mandating
that the Commission eliminate the ban on general solicitation in Rule 506 securities offerings.
As | stated during the July 10, 2013 Open Commission Meeting where the rule eliminating the
ban was adopted, [ believe that the Commission had a responsibility to implement this
Congressional mandate expeditiously while remaining focused on strong investor protections.
For that reason the Commission adopted at the same open meeting a final rule that excludes bad
actors from partictpating in the Rule 506 market and announced a multi-Divisional working
group that will closely monitor and collect data on the changes to the Rule 506 market to, among
other things, assess whether non-accredited investors are participating in this market, observe the
practices that issuers and market participants are using, evaluate whether the changes are creating
new capital raising opportunities, and assess whether and to what extent the changes in the
private offering market lead to additional fraud. The Commission’s proposal to amend
Regulation D, Form D, and Securities Act Rule 156," which also was approved on Juty 10™, is
designed to provide the Commission with additional tools to assist in this effort. The
Commission is very interested in reviewing the comments that it receives on the proposal. We
v | give your views very careful consideration as part of this process. Because your letter
addresses a rulemaking for which the Commission is soliciting public comment, your letter w
be added to our official comment file.

Again, thank you for sharing your views. Please do not hesitate to contact me at (202)
551-2100, or have a member of your staff co1©  Tim Henseler, Director of the Office of
Legislative and Intergovernmental Affairs, at if you have any additional
Concerns or comments. )

Sincerelv

LTIUL Y W YT MM

Chair

' Amendments 1o Regulation D, Form D, and Rule 156, Release No. 33-9416 (July 10, 2013).



April 10, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Dear Chairman Johnson:
Section 342(e) of the Dodd-Frank Wall Street Reform and Recovery Act of 2010 (Public
Law 111-203) requires an annual report regarding activities by the Commission and its Office of

Minority and Women Inclusion relating to diversity in management, employment, and business
activities. Enclosed please find a copy « e Commission.

LIEICULUE

Enclosure






I. INTRODUCTION

The Office of Minority and Women Inclusion (“OMWT”) of the U.S. Securities and
Exchange Commission {the “SEC” or the “Commission”) submits this report pursuant to Section
342(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-
Frank Act™).

Section 342(e) mandates the submission by OMWI to Congress of an annual report that
includes the following:

1. astatement of the total amounts paid to contractors during the reporting period;

2. the percentage of the amounts paid to contractors that were paid to minority-owned and
women-owned businesses;

3. the successes achieved and challenges faced by the agency in operating minority and
women outreach programs;

4. the challenges the agency may face in hiring qualified minority and women employees
and contracting with qualified minority-owned and women-owned businesses; and,

5. any other information, findings, conclusions, and recommendations for legislative or
agency action, as the OMWI Director determines appropriate.'

Unless otherwise noted, this report covers Section 342-related activities at the SEC from
the establishment of OMWTI in July 2011 through the fiscal year ended September 30, 2011.

II. ESTABLISHMENT OF OMWI AT THE SEC

Section 342 of the Dodd-Frank Act (“Section 342™) requires the SEC to establish an
Office of Minority and Women Inclusion to be responsible for “all matters of the agency relating
to diversity in management, employment, and business activities.”> The SEC formally
established its Office of Minority and Women Inclusion in July 2011, when the House and
Senate Appropriations Committees approved the SEC’s reprogramming request to create the
office. The SEC began the hiring process for a permanent OMWI Director soon thereafter and
announced the selection of the permanent OMWI Director in December 2011. The permanent
OMWI Director officially joined the office in January 2012.

Among many duties, the OMWI Director is responsible for developing standards for
equal employment opportunity and diversity of the workforce and senior management of the
SEC, the increased participation of minority-owned and women-owned businesses in the SEC’s
programs and contracts, and assessing the diversity policies and practices of entities regulated by

! Section 342(e).

2 Section 342(a)(1XA).



the SEC.> The OMWI Director also is required to advise the Chairman of the Commission on
the impact of the SEC’s policies and regulations on minority-owned and women-owned
businesses.”

III. IMPLEMENTATION OF SECTION 342

A. Contracting With Minority-Owned and Women-Owned Businesses

Section 342(e)(1) and (2) requires the SEC to report the total amount paid to contractors
during the reporting period, as well as the amounts and related percentages paid to minority-
owned and women-owned businesses. During FY 2011, the SEC awarded $228 million to
contractors. Of this $228 million, the SEC awarded $38.38 million (16.8%) to minority-owned
businesses and $15.69 million (6.9%) to women-owned businesses. This represents an increase
in dollars paid to minority-and women-owned businesses when compared to FY 2010 and FY
2009 data. In 2010, the SEC awarded a total of $223 million dollars to contractors; of that, 10%
was paid to minority-owned businesses and 12% was to women-owned businesses. This
represented an increase from FY 2009}

Section 342(e)(3) also requires the SEC to report the successes achieved and challenges
faced in operating minority and women outreach programs. Since the establishment of the
OMW] office in July 2011, the SEC has focused on proactively increasing the awareness of the
SEC’s contracting needs within the minority-owned and women-owned business communities,

Our successes in operating minority and women outreach programs included the
following:

* InFY 2011, the SEC exceeded all U.S. Small Business Administration-defined
socioeconomic goals for the number of contracts awarded to small businesses, with the
exception of the 3% goal for those businesses located in Historically Underutilized
Business Zones.

*  OMWI sponsored and attended conferences and participated in business matchmaking
sessions to increase the interaction between minority and women suppliers and the SEC,
including the national conferences for the following organizations: the Minority
Corporate Counsel Association, the National Association of Minority and Women-
Owned Law Firms, the United States Hispanic Chamber of Commerce, the National
Minority Supplier Development Council, and FraserNet Power Networking.

* Section 342(b)(2)(AXC).
4 Section 342(b)(3).

* In 2009, the SEC awarded a total of $151 million to contractors; $14 million to minority-owned businesses and
$10 million to women-owned businesses.



» OMWI created a dedicated email address, telephone line, and brochure to facilitate
communication and outreach to the minority-owned and women-owned business
communities. As a result, many minority-owned and women-owned businesses are
contacting OMWI directly to learn more about the SEC’s contracting needs.

=  OMWI hosts a monthly “Vendor Qutreach Day” at the SEC for small, minority-owned,
and women-owned businesses to learn about the SEC’s contracting needs and to present
their services to OMWTI’s Supplier Diversity Officer and other key SEC personnel. Since
August 2011, OMWI has seen over fifty (50) vendors.

OMWI is actively involved in the agency’s acquisition review process to advocate for the
inclusion of a diversity component in the competitive process.

Our challenges in operating minority and women outreach programs included the following:

* InFY 2011, OMWI had limited staff as the office was newly created and was unable to
provide in-depth technical assistance to minority-owned and women-owned businesses.
In FY 2012, we are in the process of hiring more staff and will have the resources to
provide businesses seeking contracts with the SEC with a comprehensive overview of the
contracting process from the proposal phase to the contract award phase, including an
overview of the process of bidding on a requirement.

B. Employment of Minorities and Women at the SEC

Section 342(e)(4) requires the SEC to report on challenges it may face in hiring qualified
minority and women employees and contracting with qualified minority-owned and women-
owned businesses.® As of the end of FY 2011, there were 3,826 employees in the SEC’s
workforce, of which 1,204 employees (31.5%) were minorities and 1,839 employees (48.1%)
were women. Of the 1,204 minority employees and 1,839 women employees, respectively, 440
minorities (36.5%) and 843 women (45.8%) were employed in the major SEC occupations of
attorneys, accountants, and compliance examiners. Of the 1,129 supervisory and management
positions, a total of 178 minorities (15.8%) and 332 women (29.4%) were in these positions.
The SEC is taking proactive steps to increase the recruitment of underrepresented demographic
groups at the agency in the major occupations of attorneys, accountants, and compliance
examiners. In addition, the SEC continues to evaluate ways to address the underrepresentation
of minorities and women in supervisory and management positions.

The SEC is working toward a unified agency approach to recruitment and hiring that
incorporates a comprehensive understanding of the value of workforce diversity. To increase
awareness of the agency’s workforce diversity challenges, OMWI began meeting with the

¢ Qur challenges in contracting with qualified minority-owned and women-owned businesses are discussed under
Section IIL.A of this report.
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leadership and hiring managers of each division and office to review employee demographic data
and to discuss methods to enhance the SEC’s recruitment and hiring efforts to include a wider
pool of diverse applicants. The OMWI Director continues to convene these meetings in an
ongoing effort to improve the agency’s workforce diversity.

OMWI actively partnered with the SEC’s Office of Human Resources to enhance the
SEC’s diversity recruiting efforts, particularly for the recruitment of attorneys, accountants,
managers, and senior officers. In addition, OMWI collaborated with the Office of Human
Resources to initiate the development of a system to track candidates that submitted resumes to
the agency or agency representatives at outreach events and through referrals.

OMWI also worked with the SEC’s Office of Equal Employment Oppeortunity to host
regular meetings in Washington D.C. with the local chapter leaders of many national minority
professional organizations, including the Association of Latino Professionals in Finance and
Accounting, the National Black MBA Association, and the Hispanic National Bar Association,
to disseminate information about SEC employment opportunities to their members and networks.
To increase the reach of our recruitment and hiring efforts, OMWI will continue to strategically
leverage and expand these partnerships and alliances to include more organizations and their
local chapter affiliates in our regional office locations. It is too early to assess the impact of
these partnerships and alliances as most were initiated during FY 2011.

Under the leadership of the recently appointed permanent OMWI Director, the SEC is
developing an agency-wide diversity and inclusion strategic plan that incorporates the
requirements of Section 342, the August 2011 White House Diversity and Inclusion Executive
Order, and the Government-Wide Diversity and Inclusion Strategic Plan. This strategic plan will
focus on the recruitment, hiring, mentoring, career development, promotion, and retention of
diverse employees. Moreover, the strategic pian will include standards that will allow the SEC
to self-assess its ongoing diversity and inclusion efforts. The plan is expected to be completed
by May 1, 2012.

C. Other Information, Findings, Conclusions, and Recommendations

Section 342(e)(5) requires the SEC to report any other information, findings, conclusions,
and recommendations for legislative or agency action, as the OMWI Director determines
appropriate. Beginning in early 2011, the SEC staff, along with the directors and representatives
from the other OMWI agencies,’ participated in interagency meetings to develop comprehensive
approaches to implementing the requirements of Section 342. These meetings were also used to
draft proposed language for the written statement on the fair inclusion of women and minorities

7 Section 342(g)(1).



in contracting activities® and to discuss appropriate standards for assessing the diversity policies
and practices of the entities regulated by each agency.” Given that several OMWI agencies may
concurrently regulate certain entities, a primary focus of the interagency group was to avoid the
establishment of conflicting diversity standards upon these regulated entities. In early 2012, the
OMWI directors held a joint roundtable with financial industry groups and trade organizations to
foster a meaningful, informed dialogue regarding the development of standards for assessing the
diversity policies and practices of regulated entities. The OMWI directors continue to convene
these interagency meetings and roundtables on an as-needed basts.

In addition, several trade groups, regulated entities, and minority professional
organizations have requested informal meetings with our OMWI Director. Our OMWI Director
meets with representatives of these groups and, to the extent necessary, facilitates their
introduction to the other OMWI directors.

IV. FOR FURTHER INFORMATION

Should you require any further information regarding this report, please contact Pamela
Gibbs, Director, Office of Minority and Women Inclusion, at (202) 551-6046 or Julie Davis,
Deputy Director, Office of Legislative and Intergovernmental Affairs, at (202) 551-2233.

* Section 342(c)(2).

? Section 342(b)(2)(C).



September 26, 2012

The Honorable Bill Johnson

U.S. House of Representatives

317 Cannon House Office Building
Washington, DC 20515

Dear Representative Johnson:

Thank you for your August 10, 2012 letter regarding the implementation of Section 1502
of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Congo Conflict
Minerals provision™) as it relates to the impact on American businesses, and small businesses in
pe cular.

In your letter, you expressed concern relating to the estimated costs of implementation,
especially as those costs relate to small businesses. Based on these concerns, you urged the
Commission to conduct a Small Business Regulatory Enforcement Fairness Act (“SBREFA™)
review and to adopt a safe harbor that allows public companies to exercise reasonable due
diligence and provide measures to reduce their potential liability. You further indicated that the
scope of the Congo Conflict Minerals provision and its reporting requirements should not
include recycled materials or issuers that “contract to manufacture.”

Un August 22, 2012, the Commission adopted a new rule and form to implement the
Congo Conflict Minerals provision. {Conflict Minerals Release No. 34-67716 (Aug. 21, 2012)
available at htip://www sec.gov/rules/final/2012/34-67716.pdf). We received a great deal of
public cornment on the rule proposal, which informed the Commission iu its consideration of the
final rule. We believe the new rule efifectuates the intent of Congress to require companies,
including smaller reporting companies, to provide the mandated disclosure. In developing the
final rule, however, we modified the proposed ruie and tried to reduce the burden of compliance,
while remaining faithful te the language and intent of the Congo Conflict Minerals provision that
Congress adopted. For example, the final rule provides a temporary transition period of two
years for all issuers, and four years for smaller reporting companies, during which an issuer may
describe a product as “DRC conflict undeterminable™ and is not required to obtain an audit of its
conflict ininerals report with respect to such products. In addition, the final rule provides
alternative treatment for conflict minerals from recycled or scrap sources. The {inal rule requires
an issuer that determines after a reasonabic country of origin inquiry that its conflict minerals
came from recycled or scrap sources to file a Form SD that discloses its determination and
briefly describes its inquiry and the results of that inquiry, instead of requiring the issuer to
provide a conflict minerals report and audit, as was proposed.
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Since Congress adopted the Conflict Minerals Statutory Provision in July 2010, we have
sought comment on our implementation of the provision, including our proposal, and have
ensured that commentators had opportunities to provide their input, both before and after the
rules were proposed. We extended the comment period for the rule proposal and convened an
October 2011 roundtable at the request of commentators. We continued to receive comment
letters through August 2012, all of which we considered. Some commentators provided
responses to other commentators, particularly on the economic analysis. This robust, public, and
interactive debate allowed us to more fully consider how to develop our final rule. Additionally,
we considered and analyzed the numerous comments received regarding the costs and
complexities of the statute and proposed rules, and have taken them into account in the final rule.

We understand the importance of adopting a final rule in a deliberate and careful manner
and the importance of conducting a SBREFA review. We recognize that the rule will impose
significant compliance costs on companies who use or supply conflict minerals and have
determined that the rule is a “major” rule under SBREFA. As you know, for purposes of the
SBREFA, a rule is “major™ if it has resulted, or is likely to result, in an annual effect on the
economy of $100 million or more; 2 major increase in costs or prices for consumers or individual
industries; or significant adverse effects on competition, investment, or innovation. As discussed
below, we believe the new rule and form are likely to have an annual effect on the economy well
in excess of $100 million.

As explained in the final rule release, we estimate that approximately 5,994 reporting
issuers would be subject to some reporting requirement by the final rule. Some of the anticipated
costs of the final rule, as estimated by commentators, include those associated with an issuer
exercising due diligence on the source and chain of custody of its conflict minerals, obtaining an
audit of its conflict minerals report, and modifying its organizational systems to capture and
report on conflict minerals information. Afier analyzing the comments and taking into account
additional data and information provided by the commentators, the final rule release explains that
we believe it i3 likely that the initial cost of compliance with the new rule and form will be
approximately $3 billion to $4 billion, while the annual cost of ongoing compliance will be in the
range of $207 million to $609 million."

We believe that the final rule will affect small entities with necessary conflict minerals,
and we were mindful of compliance costs for small business in developing the final rule that
implements the statute. In our initial Regulatory Flexibility Act (“RFA”™) analysis in the
proposing release, we estimated that there were approximately 793 issuers for which conflict

' With respect to the $71 million cost figure in your letter, please note that was our initial estimate of only the total
increase in paperwork burdens associated with the audit and due diligence requirements, as welt as the cost of hiring
professionals to help prepare the required disclosure as required under the Paperwork Reduction Act. This amount

- was based primarily on information that we obtained from various stakeholder groups prior to issuing the proposing
release. We received additional information from various stekeholder groups subsequent to our proposal, which we
evaluated and incorporated in making our cost estimates of the final rule.
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minerals are necessary and that may be considered small entities. We derived our estimate of the
number of affected small business reporting companies by searching our internal databases for
1ssuers with total assets of less than $5 million in industries that our staff believed were more
likely to include companies that manufacture or contract to manufacture products with necessary
conflict minerals. As you may know, Exchange Act Rule 0-10(a) defines an issuer to be a “small
business™ or “small organization” for purposes of the RFA if it had total assets of $5 million or
less on the last day of its most recent fiscal year.”

Some commentators indicated that we underestimated the number of small entities that
would be impacted by the rule for purposes of our RFA analysis, asserting that we should
consider small entities that are not directly subject to the requirements of the final rule for
purposes of the RFA. Under the RFA, we are required to analyze the impact of the proposed
rules on small entities that are directly subject to the requirements of the proposed rules.’
Although, as we explained in the final rule release, other entities in an affected issuer’s supply
chain likely would be indirectly affected by the rules, the RFA does not call for an analysis of the
effect on these companies.’ Nonetheless, we did consider the indirect impact on these other
companies as part of our economic analysis of the final rule and that impact is included in our
approximately 33 billion to 34 billion initial cost of compliance determination and our $207
million to $609 million annual cost of ongoing compliance determination. We note that no
commentator provided any other number of small entities or disagreed that 793 is the number
that will be directly subject to the final rule, and we continue to estimate that there are
approximately 793 small entities that file reports with us under Exchange Act Sections 13({a) and
15(d) and that will be directly subject to the final rule.

Thank you again for your input. Your letter has been included in the public comment
file. Please do not hesitate to contact me or have a member of your staff contact Timoth P
"Tangeler Acting Director of the Office of Legislative and Intergovernmental Affairs, a
if you have any additional concerns or comments.

—_—

Sincerely,

Chairman

? 17 CFR 240.0-10(a).

* 5U.8.C. 603(b).

* We note that the Small Business Administration’s Office of Advocacy’s guide for agencies performing a
regulatory flexibility analysis of small entities states that courts have held that the RFA requires an analysis of
impacts only on small entities directly subject to the requirements of a rule. See Small Business Administration’s
Office of Advocacy, A Guide for Govermment Agencies: How to Comply with the Regulatory Flexibility Act,
“Direct versus indirect impact,” pages 20-21 (June 2010), available at http:/archive.sba.gov/advo/laws/rfaguide.pdf.




April 11, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking. Housing, and Urban Aftairs
United States Senate

534 Dirksen Scnate Office Building

Washington. DC 20510

Dear Chairman Johnson:

Enclosed is the Study on the Cross-Border Scope of the Private Right of Action Under
Section 10{b) of the Securities Exchange Act of 1934 (“'section 10{b)") mandated by scction
929Y of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-
Frank Act™). Attached as well is a separate statement by Commissioner Luis A. Aguilar
regarding the study.

The Dodd-Frank Act’s requirement that the Commission study this issue emanated {rom
a June 24. 2010 decision of the U.S. Supreme Court in Morrison v. National Australia Bank. 130
S.Ct. 2869 (2010). The enclosed study. which was prepared by the Commission statf, provides a
comprehensive overview of the Morrison case. the underlying issues related to cross-border
securities frauds, the views of public commenters on the issues presented by the Morrison case.
the different approaches lower courts have taken since the Morrison decision was issued. and the
various options that Congress may wish to consider to address issues raised by the case.

Speaking only for myself. | believe that the conduct and effects standard that the
Commission and the Solicitor General recommended in the Morrison case. or the conduct and
effects standard enacted in Dodd-Frank Section 929P(b) for Commission and Department of
Justice actions. would provide better overall protection of investors than the transactional
standard adopted in Morrison.

The staff and | are available to answer any questions you may have and would he pleased
to worh with you in developing any legislative soiution. Please ieel {ree to contact me at 202-
551-2100 or have vour staff ¢~-*~~t Eric J. SFitler. Director of the Office of Legislative and
Intergovernmental Affairs, at

Sincercely,

Mary L. Schapiro
Chairman
LEnclosures



December 20, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510-6075

Dear Chairman Johnson:

As mandated by Section 961(a) of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, ] am submitting the Securities and Exchange Commission’s report and
certification of internal supervisory controls over the conduct of examinations of registered
entities, enlorcement investigations, and review of corporate financial securities filings.

Il you have any questions or comments about the report or certification, please contact
me at 202-551-2100, or have a member of your staff contact Timothy R Henseler. Acting
Director of the Office of Legislative and Intergovernmental Affairs, ai

Sincerely,

E Bl

Elisse B. Walter
Chairman

Enclosure



June 29, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking. Housing. and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington. D.C. 20510

Dear Chairman Johnson:

Section 915 of the Dodd-Frank Wall Street Reform and Consumer Protection Act added
Section 4(g) to the Sceurities Exchange Act of 1934 to establish within the Sccurities and
Exchange Commission an Office of the Investor Advocate. The Invester Advocate is designated
as the head of the Office and is required by statute to report on the Office’s objectives for the
following fiscal year not later than June 30 of each year after 2010.

The passage of the Commission’s Fiscal Year 2012 appropriation in P.1.. 112-74
provided authority and funding to c¢stablish the Office. Currenily. there are two job postings for
the Investor Advocate open on USAJOBS. In order to atiract sirong candidates with relevant
experience. we posted for both an attorney and non-attorney position. The deadline for
applications is July 3. 2012, Until the Investor Advocate is ofticially onboard. other divisions
and offices of the Commission are pertorming many of the tunctions that are contemplated to be
performed by the Office of the Investor Advocate.

For example, on June 12, 2012, the Office of Investor Education and Advocacy (OIEA)
[acilitated the inaugural meeting of the new Investor Advisory Commuttee required under Section
911 of Dodd-Frank. One of the main purposes of the Investor Advisory Committee is to advise
and consult with the Commission on the regulatory priorities of the Commission. At the
inaugural meetiny. the Investor Advisory Commitiee voted lor officers and approved its Charter
and By-Laws. On June 18" a telephonic meeting with the officers established the subcommittees
of the Investor Advisory Commitiee.

OIEA also assists retail investors in resolving significant problems these investors may
have with the Commission or with self regulatorv organizations (SROs). handling complaints
and questions from retail imv  ors on a daily basis. During FY 2011, OIEA closed 33.632 files
related to complaints. questions, and other contacts received {rom investors. When an investor
ratses a significant issue about the Commission’s actions or the staff's handling of a matter. a
referral is made to the Commission’s Office of the Inspector General. If an investor raises a
stgnificant issue about an SRO, a reterral is made to the Cominission's Division ol Trading and



The Honorable Tim Johnson
Page 2

Markets. The Division of Trading and Markets also receives communications directly from the
public about problems investors may have with SROs.

Generally speaking. the federal sccurities laws require the Commission to consider the
protection of investors and the public interest in its repulatory actions. The divisions and oftices
support the Commission in fultilling this requirement. In discharging this responsibility. the
Commisston solicits comment from the public on its rulemakings and regularly receives
comments from investors. OIEA often provides input into Commission rule proposals as thev are
being developed and drafted. focusing on helping to ensure that the interests of retail investors
are reflected in the rulemaking. The new Investor Advisory Committee will advise and consult
with the Commission on the Commission's regulatory priorities from the perspective of
investors. With respect to SRO rulemakings. the Division of Trading and Markets regularly
reviews these rules through the SRO rulemaking process and considers any comments received
from investors. Finally. OIEA conducts investor testing on Commission-required disclosure
documents with the goal of improving the content. format. and delivery of that information for
particular investment products.

In conclusion, the Commission currently engages in a number of activities to support the
goals of investor protection. Until the Office of the Investor Advocate is fully staffed. we will
continue to seek to fulfill the funetions of the Oftice through the work of the OIEA and other
divisions and oftices. If you have any questions, please do not hesitate to contact me at (202)
551-2100 or have vour staff contact Timothy B Henseler. Acting Director of the Office of
Legislative and Intergovernmental Affairs. a

Sincerely.

Mary L. Schapiro
Chairman



November 6, 2013

The Honorable Bill Johnson

U.S. House of Representatives

1710 Longworth House Office Building

Washington, D.C. 20515 )

Dear Representative Johnson:

-

"y fory T ber20,2013let” expressing your concern tha ‘al

reporting vougations of companies under generally accepted accounting principles in the United
States (U.S. GAAP) are not consistent with pension funding rules, including recent changes
made to pension funding obligations under Public Law 112-141, the “Moving Ahead for
Progress in the 21st Century Act” (MAP-21).

As you know, the objective of financial reporting under U.S. GAAP is to provide
information that is useful to investors and others in their decision-making process. The
Commission has broad authority and responsibilities under the federal securities laws to specify
standards for financial disclosure by public companies. The Commission has historically looked
to private sector, independent standard setting bodies to assist in developing accounting
standards. In 2003, the Commission issued a policy statement that recognized the accounting
standards of the Financial Accounting Standards Board (FASB) as “generally accepted™ for
purposes of the federal securities laws.

Currently, the FASB is performing research in connection with the next phase of its
project to comprehensively reconsider employers’ accounting for pension and other
postretirement benefits. The purpose of the project is to improve the quality of the information
provided to investors, creditors, and other financial statement users. The proposed scope of the
project includes reconsideration of the manner in which employers are required to determine the
discount rate for purposes of calculating their pension and other postretirement benefit
obligations under current U.S. GAAP.

Staff in the Commission’s Office of the Chief Accountant is actively engaged in
overseeing the FASB's project on accounting [or pension and other postretirement benefits as
well as all other FASB project activities, and in monitoring whether the FASB’s accounting
standards provide investors with the information they need in order to make investment
decis ns. Our staff monitors the FASB’s open process that aliows for broad public exposure of
documents and consultation with various advisory groups, task forces, and working groups of
constituents. The FASB s ‘(s feedback from groupss ' asindi* " * ' investors, institutional
investors, lenders, analysts, auditors, financial statement preparers, 1cgwators, academics, and
various other parties. This process is essential to ensuring that accounting standards remain
current, while promoting credible, comparable financial information.
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We understand that the FASB expects to consider the results of its staff research in
meetings this fall.

Thank you for your interest in this important issue. Please contact me at (202) 551-2100,
or have your staff contact Tim Henseler, Director of the Office of Legislative and
Intergovernmental Affairs, at if you have any questions or comments.

Qincerelv

Mary Jo White
Chair



April 30, 2013

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, D.C. 20510

Dear Chairman Johnson:

Per your request of January 16, 2013, the Commission has authorized your staff to review at the

Commission an unredacted copy of a report of the Commission’s Office of the Inspector General entitled
“Investigation Into Misuse of Resources and Violations of Information Technology Security Policies
Within the Division of Trading and Markets” (“OIG-557"). The report concerns mismanagement of a
computer security lab that supports an inspection program run by the Commission’s Division of Trading
and Markets.

In addition to providing your staff with access to review unredacted copy of O1G-557, the

Commission also will make available to your staff for review unredacted copies of the reports that
document the forensic analyses performed on certain SEC laptops used by the security lab. Specifically,
the Commission has authorized your staff to review the following reports:

a September 26, 2012 report of Stroz Friedberg LLC;
a November 13, 2012 Report of the FDIC OIG Electronic Crimes Units;

a January 31, 2013 SEC OIT Security Operations Digital Media Analysis Team report of
examination; and

a March 28, 2013 Report of Investigation in Case No. OIG-577, entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops” (“O1G-5777).

Finally, a redacted copy of O1G-577 is enclosed.

Consistent with the ordinary practice of Congressional committees, we request that this letter and

all information from the reports that has not previously been released be kept nor lic.

Please callme a. if you have any further questions regarding this matter.

Y ours truly,

T

Timothy B. Henseler
Acting Director



April 30, 2013

The Honorable Jeb Hensarling
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Rayburn House Office Building
Washington, D.C. 20515

Dear Chairman Hensarling:

Enclosed please find a redacted copy of the Securities and Exchange Commission’s
(“Commission™) Office of Inspector General (“OIG”) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops” (“0OI1G-557"). The
report is the second by the OIG concerning mismanagement of a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personally
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees havet n removed, the names have been
replaced where they appear in the report with information sufficient to identify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional commitiees, we re 1est that this
letter and all information from the report that has not previously been released be kept nonpublic.

Please call me a if you have any further questions regarding this matter.

Yours truly,

Timothy B. Henseler
Acting Director



April 30, 2013

The Honorable Chuck Grassley
United States Senate

135 Dirksen Senate Office Building
Washington, D.C. 20510

Dear Senator Grassley:

Enclosed please find a redacted copy of the Securities and Exchange Commission’s
(“Commission”) Office of Inspector General (“O1G”) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops” (“OlG-557"). The
report is the second by the OlG concerning mismanagement of a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personally
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees have been removed, the names have been
replaced where they appear in the report with information sufficient to identify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional committees, we request that this
letter and all information from the report that has not previously been released be kept nonpublic.

Please call me at | if you have any further questions regarding this matter.

Yours truly,
Timothy B. Henseler
Acting Director



April 30, 2013

The Honorable Tom Coburn

Ranking Member

Committee on Homeland Security and Governmental Affairs
United States Senate

344 Dirksen Senate Office Building

Washington, D.C. 20510

Dear Ranking Member Coburn:

Enclosed please find a redacted copy of the Securities and Exchange Commission’s
(“Commission”™) Office of Inspector General (“OIG”) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops” (“OIG-557"). The
report is the second by the OIG concerning mismanagement of a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personally
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees have been removed, the names have been
replaced where they appear in the report with information sufficient to identify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional committees, we request that this
letter and all information from the report * 1t}  not previously been released be kept nonpublic.

Please call me a |if you have any further questions regarding this matter.
Yours truly,
Timothy B. Henseler
Acting Director



April 30, 2013

The Honorable Tom Carper

Chairman

Committee on Homeland Security and Governmental Affairs
United States Senate

340 Dirksen Seante Office Building

Washington, D.C. 20510

Dear Chairman Carper:

Enclosed please find a redacted copy of the Securities and Exchange Commission’s
(“Commission”) Office of Inspector General (“OlG”) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops” (“0OI1G-557"). The
report is the second by the OIG conceming mismanagement of a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personally
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees have been removed, the names have been
replaced where they appear in the report with information sufficient to identify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional committees, we request that this
letter and all information from the report that has not previously been released be kept nonpublic.

Please call me a if you have any further questions regarding this matter.

Yours truly,

Timothy B. Henseler
Acting Director



April 30, 2013

The Honorable Mike Crapo

Ranking Member

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, D.C. 20510

Dear Ranking Member Crapo:

Enclosed please find a redacted copy of the Securities and Exchange Commission’s
(*“Commission™) Office of Inspector General (“OIG”) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops” (“*O1G-557”). The
report is the second by the OIG concerning mismanagement of a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personaily
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees have been removed, the names have been
replaced where they appear in the report with information sufficient to identify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional committees, we request that this
letter and all information from the report that has not previously been released be kept nonpublic.

Please call me a if you have any further questions regarding this matter.

Yours truly,
Timothy B. Henseler
Acting Director



April 30, 2013

The Honorable Elijah Cummings

Ranking Member

Committee on Oversight and Government Reform
U.S. House of Representatives

2471 Rayburn House Office Building
Washington, D.C. 20515

Dear Ranking Member Cummings:

Enclosed please find a redacted copy of the Securities and Exchange Commission’s
(*Commission™) Office of Inspector General (“OIG”) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops” (“OI1G-557"). The
report is the second by the OlG concerming mismanagement of a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personally
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees have been removed, the names have been
replaced where they appear in the report with information sufficient to tdentify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional committees, we request that this
letter and all information from the report that has not previously been released be kept nonpublic.

Please call me a Iif you have y further questions regarding this matter.
Yours truly,
Timothy B. Henseler
Acting Director



April 30,2013

The Honorable Darrell [ssa

Chairman

Committee on Oversight and Government Reform
U.S. House of Representatives

2157 Rayburn House Office Building
Washington, D.C. 20515

Dear Chairman Issa:

Enclosed pl--- find a redacted copy of the Securities and Exchange Commission’s
(“Commission”) Office of Inspector General (“OIG™) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Trading and Markets Laptops™ (“OI1G-557"). The
report is the second by the OIG concemning mismanagement of a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personally
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees have been removed, the names have been
replaced where they appear in the report with information sufficient to identify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional commitiees, we request that this
letter and all information from the report that has not previously been released be kept nonpublic.

Please call me |if you have any further questions regarding this matter.

Yours truly,

Timothy B. Henseler
Ac’ T rector



April 30, 2013

The Honorable Maxine Waters
Ranking Member

Committee on Financial Services

U.S. House of Representatives

B301C Raybumn House Office Building
Washington, D.C. 20515

Dear Ranking Member Waters:

Enclosed please find a redacted copy of the Securities and Exchange Commission’s
(“Commission”) Office of Inspector General (“O1G”) report entitled “Follow-up Investigation
Relating to Forensic Analysis of Division of Tri ™ 1M: ° ts Laptops™ (“OIG-5577). The
report is the second by the OIG concerning mismanagement ot a computer security lab that
supports an inspection program run by the Commission’s Division of Trading and Markets.

The report contains redactions that were principally made to protect personally
identifiable or other information, the release of which could result in an invasion of personal
privacy. Where the names of Commission employees have been removed, the names have been
replaced where they appear in the report with information sufficient to identify their roles as
Commission staff.

Consistent with the ordinary practice of Congressional committees, we request that this
letter and all information from the report that has not previously been released be kept nonpublic.

Please call me a |if you have any further questions regarding this matter.
Yours truly,
Timothy B. Henseler
Acting Director



Questions for The Honorable Mary Schapiroe, Chairman, U.S. Securities and Exchange
Commission, from Ranking Member Shelby:

1. During the hearing, you offered to provide the Committee with details on the
content of and extent to which SEC staff consulted or spoke with the Federal
Reserve Board staff regarding the 2010 reforms.

a. Please also include details on the content of and extent to which SEC staff
consulted or spoke with Treasury staff or Financial Stability Oversight
Council (FSOC) staff regarding the 2010 reforms. Please be sure to include
details on the extent to which Federal Reserve Board staff, Treasury staff, or
FSOC staff reviewed or drafted any of the documents associated with the
2010 reforms.

Response: Commission staff discussed the 2010 reforms with Federal Reserve Board staff and
Treasury staff, including, among other aspects of the reforms, the Commission’s request for
comment in 2009 on whether to require money market funds to use floating net asset values per
share (“NAVs”). Discussions with Federal Reserve Board staff and Treasury staff about the
2010 reforms were not extensive, however, and the staffs of those agencies did not review or
draft any of the documents associated with the 2010 reforms. FSOC had not been formed at the
time.

b. Please also provide details on the content of and extent to which SEC staff
consulted or spoke with the Federal Reserve Board staff, Treasury staff, or
FSOC staff regarding the current money market reforms (floating NAV,
capital buffer, and redemption restrictions) under consideration. Again,
please be sure to include details on the extent to which Federal Reserve
Board staff, Treasury staff, or FSOC staff reviewed or drafted any of the
documents associated with the current money market reforms under
consideration,

Response: While Commission staff did recommend that the Commission propose certain
additional reforms, as I explained in a publicly-released statement on August 22, a majority of
the Commission does not support the staft’s recommendations at this time. In formulating its
recommendations to the Commission, Commission staff consulted extensively with Federal
Reserve Board staff and Treasury staff about the feasibility and utility of a number of reform
options for money markelt funds, including, but not limited to, a liquidity bank, requiring money
market funds to use floating NAVs, capital buffers, and redemption restrictions and liquidity
fees. These consultations took place as part of an informal working group of staff from the
Commission, Treasury and the Federal Reserve Board staff that formed after the May 2011
Roundtable on Money Market Funds and Systemic Risk. In addition to this consultation, I
understand that Commission staff provided Treasury staff two short excerpts of a draft release in
order to obtain Treasury’s technical guidance on tax issues and shared portions of draft rule text
with staff from the Federal Reserve for technical assistance. Commission staff consultations






a. If the Fed set new limits that would caunse banks to significantly reduce the
fonding that they received from money market fonds, how would that impact
the U.S. money markets?

Response: This action by the Federal Reserve would have a significant impact on money
market funds, and especially prime money market funds which, as of June 30, 2012, had invested
$199.2 billion (or 12.1% of prime fund assets) in securities related to U.S. banks. When
evaluating the effect of such an action by the Federal Reserve, the staff assumed that other U.S.
bank regulators would be likely to take similar steps, resulting in a broad-based decline in U.S.
banks seeking funding from money market funds, and that this decline would affect securities
directly issued by banks as well as bank-related securities, such as asset-backed commercial
paper issued by bank-sponsored programs; the staff made similar assumptions when evaluating
the effects of the same action by regulators of banks outside of the United States, as discussed
below. Assuming shareholder demand for prime money market funds does not change, prime
money market funds thus would need to find alternative investments for up to $199.2 billion of
their assets, based on this data. This would increase the demand for assets other than U.S.-bank
securities, which might reduce the yield on those securities and allow those issuers to fund
themselves more cheaply. How this would alter the risks in prime funds’ porifolios would
depend on the securities in which the funds would invest in lieu of the bank-related securities.

b. If bank supervisors in other jurisdictions set new limits that would cause
banks to significantly reduce the funding that they received from money
market funds, how would that impact the U.S. money markets?

Response: This action by bank supervisors in other jurisdictions would have a similar effect but
on a larger scale. Prime money market funds, as of June 30, 2012, had invested $929.6 billion
{or 56.7% of prime fund assets) in securities related to banks outside of the United States. The
impact, of course, would be most significant if both U.S. and non-U.S. bank regulators were to
set limits that would cause banks worldwide to significantly reduce the funding they receive
from money market funds.

4. Executive Order 13579 “Regulation and Independent Regulatory Agencies”
requires the SEC to conduct retrospective analyses of existing rules, Has the SEC
done a comprehensive retrospective analysis of the 2010 money market fund
reforms, consistent with the requirements of the Executive Order?

a. If so, please provide copies of that analysis.

Response: The Commission has not done a retrospective analysis of rule 2a-7 pursuant to
Executive Order 135579. However, the Commission and staff currently have formal and
informal processes for identifying existing rules for review and for conducting those reviews to
assess the rules’ continued utility and effectiveness in light of continuing evolution of the
securities markets and changes in the securities laws and regulatory priorities. For example, the















5. A number of money market participants have argued that the current reform
proposals under consideration would cause many money market funds to cease to
exist.

a. When the SEC considers the costs of the current reforms under
consideration, how many money market fund closures does the SEC consider
to be justified by the expected benefits? Is a closure of 25% of money market
funds justified? Is a closure of 50% of money market funds justified? The
entire industry?

Response: When considering rulemaking in general, we consider a rule’s expected benefits,
costs, and other economic effects, including effects on efficiency, competition, and capital
formation. The staff’s recommendation for further money market fund reforms was
accompanied by a draft proposing release that discussed all of these issues extensively, including
the potential that further money market fund reforms could reduce the number of money market
[unds or the amount of money market fund assets under management, potential consequences
that were impossible to quantify. If the Commission were to act on that recommendation in the
future, we would evaluate whether the recommendation’s expected benefits and other positive
effects would justify the associated costs and negative effects. The goal of the reform effort was
to reduce money market funds’ susceptibility to runs, making them a stronger and more resilient
investment product and source of financing in the short term credit markets. There was no size
target for either closures or formations of money market funds — or a target for the overall size of
the money market fund industry.

b. What analysis has the SEC conducted on the potential effects from the
current reform proposals on competition within the money market fund
industry?

Response: The draft proposing release accompanying the staff’s recommendation for further
money market fund reforms discussed the potential effects on competition associated with the
recommended reforms. The Commission would seek comment on these potential effects if it
were to again consider the recommendation in the future.

¢. What analysis has the SEC conducted on the potential effects from the
current reform proposals on the ability of commercial paper issuers,
particularly small issuers, to access the money markets?

Response: The draft proposing release accompanying the staff’s recommendation for further
money market fund reforms discussed the potential effects on capital formation associated with
the recommended reforms. The Commission would seek comment on these potential effects if it
were to again consider the recommendation in the future.

The minutes from the FSOC meeting held February 1, 2012 show that staff
from the SEC, Federal Reserve, and Treasury participated in a joint



presentation on money market reforms. Please provide copies of the
presentation materials, including any slide decks, notes, or talking points
used for the presentation.

Response: The slide deck and staff script from the February 1, 2012 presentation are enclosed.

Questions for The Honorable Mary Schapiro, Chairman, U.S. Securities and Exchange
Commission, from Senator Menendez:

When will the SEC issue rules to implement the CEO to median worker pay provision of
the Wall Street reform law? It has been nearly two years since Congress reguired that law
to be implemented, and late last year Meredith Cross testified when I questioned her that
the agency would try to implement the law in 2011, a deadline which passed six months
ago.

Response: The staff is actively working on developing recommendations for the Commission
concerning the implementation of Section 953(b), which requires the Commission to implement
rules requiring disclosure of the CEO’s annual total compensation, the median of the annual total
compensation paid to all employees other than the CEQ, and the ratio between the two numbers.
In doing so, the staff has met with numerous interested parties and has received a great deal of
information. As evidenced in the public comment file on the Commission’s website (which
includes more than 20,000 comment letters relating to Section 953(b)), a variety of stakeholders
have submitted comment letters related to this provision of the Dodd-Frank Act. The comments
reflect a wide range of views concerning the implementation of the provision and the potential
costs and benefits associated with the requirements. The staff is carefully reviewing and
analyzing all comments as it develops recommendations for the Commission. In this regard, the
Commission’s staff 1s considering how this requirement could be implemented in a cost-effective
manner that 1s consistent with the statutory language.

The Commission and the staff are continuing to work diligently to implement the provisions of
the Dodd-Frank Act, including Section 953(b), while balancing that work with our other
responsibilities. As you know, under the Dodd-Frank Act alone, the SEC was tasked with writing
a large number of new rules and issuing over twenty studies and reports. In this regard, the
Commission has prioritized its work to implement provisions with statutory deadlines over
provisions without statutory deadlines, such as 953(b).












e. Whether the sponsor support resulted in a payment to the money market
funds, and the date and amount of such payment;
f. The ultimate resolution of the sponsor-supported securities.

Response: The compilation of past instances of sponsor support provided contains the above
information, to the extent it was reasonably available to Commission staff,

2. Ihave been informed that three money market funds continued to hold the security
that had sponsor support in 2011. Please describe what occurred regarding those
three funds.

Response: The staff reports that, as of November 30, 2011, the first date for which we have data
following the downgrade of the security at issue (Eksportfinans}) in early November, 21 funds
held the security. By April 2012, the last month during which any funds held the security before
it matured on April 24, 2 funds still owned the security. Some additional funds also held the
security between November 2011 and April 2012. 1 understand, based on the staff’s
contemporaneous discussions with funds that held the security, that the funds’ boards of directors
evaluated the security and determined that it was appropriate to continue to hold it.

3. You have acknowledged that the Federal government no longer has authority to
guarantee or insure money market funds, yet you claim there is a risk that
taxpayers would be *““on the hook” if there was another run, Would legislation
prohibiting government support to a money market fund that suffered a loss due to
a default or other credit event address your concerns?

Response: This may address my concerns to some extent, in that this kind of legislation could
reduce some of the moral hazard that may affect money market fund managers or investors who
today may believe that a fund will be saved by taxpayers in a crisis. However, legislation of this
nature would not alter the structural features of money market funds that I believe make them
susceptible to runs, including primarily the funds’ inability to absorb sizable losses in the value
of portfolio securities and the incentive to redeem created by the funds’ practice of redeeming
shares at $1.00 even when the shares” market-based value is less than that. Thus, if an event
were to occur that caused a broad-based run on money market funds, we could face a situation
like that experienced in 2008 when the short-term credit markets freeze and companies are
unable to fund their operations.
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August 13, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing, and Urban A ffairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Near Chairman Johnson:

In accordance with Section 991 of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the Commission is required to notify Congress within 10 calendar days of the
obligation of funds from the Commission’s Reserve Fund.

This letter 1s to notify you that, on August 8, 2012, the Commission obligated
$4,980,000.00 from the Reserve Fund for a portion of the SEC.gov modernization project.
Specifically, the funds have been obligated for professional services to implement major
architectural improvements and redesigns of the SEC.gov website, the Commission’s
investor.gov website, the public EDGAR repository, and the Commission intranet. The SEC.gov
website is one of the Federal Government’s most viewed web-sites and serves as a vital gateway
for both businesses and individuals to access massive amounts of critical, financial filer
information (13.5 terabytes) maintained by the Commission. The SEC.gov modemization
project will make the sites more informative, casier and more intuitive to navigate and update,
more flexible to support evolving content and functionalities, and more secure. It will
also reduce system operating and maintenance costs.

We will continue to notify you as further obligations occur. Please do not hesitate o
contact me at {202) 551-2100, or have your staff contact Timnthv B. Henseler, Acting Director
ol the Office of Legislative and Intergovernmental AfTairs, at — Jith any additional
questions or comments.

Sincerely,

I\-"J.i:ﬂ'}’ L. DCIl'd.[JllU
Chairman



July 9, 2012

The Honarable Hank Johnson

U.S. House of Representatives

1427 Longworth House Office Building
Washington. DC 20515

Dear Representative Johnsorn:

Thank you for your June 22, 2012 letter regarding the status of the Commission’s rulemaking to
implement Sections 1502 and 1504 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.
I am responding on behalf of Chairman Schapiro who is recused from the Section 1504 rulemaking. As
you know, Sections 1502 and 1504 require the Commission to issue rules regarding the disclosure of
information about conflict minerals from the Democratic Republic of the Congo (“*DRC™) and adjoining
countries, and payments made by resource extraction issuers to governments, respectively. In your letter,
you note that final rules regarding these provisions have not yet been adopted and you express concemn
that conflict minerais and non-transparent payments for resource extraction weigh on developing nations’
growth and are a risk to investors and the public. You request that the Commission schedule a vote on
final rules to implement Sections 1502 and 1504 by July 1, 2012, or provide an explanation for the delay
and a definitive date for a scheduled vote on the provisions.

As you know, the Commission proposed new rules in December 2010 that would implement the
requirements of Sections 1502 and 1504 and., at the request of a2 wide range of commentators,
subsequently extended the original comment period on these proposals. The Commission requested
comment on a variely of significant aspects of the proposed rules. Additionally, the Commission hosted a
roundtable discussion regarding the Congo conflict minerals provision, which provided a forum for
various stakeholders to exchange views and provide input on issues related to that rulemaking. In
connection with the roundtable, the Commission reopened the comment period.

The Commission has received a great deal of public comment on both rule proposals and is
commiticd to adopting final rules consistent with the statutory provisions. The staff continues to work
actively on developing final recommendations for the Commission.

We understand your concem with regard to the timing of the Commission’s issuance of final
rules and the importance of adopting them as soon as possible. On July 2. 2012, the Commission issued a
notice indicating that it will consider whether to adopt rules regarding disclosure and reporting obligations
to implement the requirements of Sections 1502 and 1504 at an open meeting on August 22, 2012,

Please do not hesitate to have a member of your staff contact me a |if you have
any additional concerns or comments.

Sincerely.

Timothy B, Henseler
Acting Director



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

QFFICE OF
LEGISLATIVE AND
INTERGOVERMMEMTAL
AFFAIRS

November 15, 2011

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

Washington, D.C. 20510-6075

‘The Honorable Richard C. Shelby

Ranking Member

Committee on Banking, Housing, and Urban Affairs
United States Senate

Washington, D.C. 20510-6075

Dear Chairman Johnson and Ranking Member Shelby:

Pursuant to Section 21F(g){5) of the Securities Exchange Act of 1934 and Section 924(d)
of the Dodd-Frank Wall Street Reform and Consumer Protection Act, enclosed please find the
fiscal year 2012 annual report of the staff of the Securities and Exchange Commission

concemning the Commission’s whistleblower award program and Investor Protection Fund.

Please have your staff call me a |if you have any questions or comments.
Sincerely,
Timothy B. Henseler
Acting Director

Enclosure



March 19, 2013

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing and Urban Affairs
United States Senate

Washington, DC 20510

Dear Chairman Johnsen:

1 want to thank you for sponsoring amendments during the Senate’s consideration of the
Continuing Resolution that would have increased SEC funding for FY 2013. I know you share
my strong belief that the SEC is in need of additional resources to permit it to fulfill its broad and
critical mandates.

As you are aware, the funding increase contemplated by your amendment would be
deficit-neutral, as the SEC’s appropriation is offset by transaction fees. Although lowering the
SEC’s appropriated level will not reduce the deficit at all, it will result in lower fees paid by the
securities industry.

Without the additional funding that your amendment would provide, the SEC’s
appropriated level for FY 2013 will be approximately $1.255 billion, $66 million less than the FY
2012 appropriated level. Funding the SEC at this level will have an impact, including:

e limiting our ability to conduct sufficiently robust enforcement and regulatory oversight;

s preventing us from hiring additional experts we need for bolstering enforcement,
enhancing economic analysis, and building out the agency’s oversight programs with
respect to derivatives, clearing agencies, and credit rating agencies, among others; and

e preventing us from meeting important technology needs in areas such as information
security and data analysis.

Again, | very much appreciate your efforts and support for the SEC and its mission.



November 15, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Dear Chairman Johnson:

I am pleased to inform you that the FY 2012 Agency Financial Report (AFR) for the U.S.
Securities and Exchange Commission is now available at
hitp:/www.sec.pov/aboul/secalr2012 shtml,

The FY 2012 AFR contains a variety of useful information about the SEC and its
activities in FY 2012, including:

e Management’s Discussion and Analysis, including a discussion of the year in review;

¢ The financial statements and notes for the SEC as a whole, as well as for the Investor
Protection Fund as required under Section 922 of the Dodd-Frank Wall Street Reform
and Consumer Protection Act; and

e The results of the Govermment Accountability Office’s (GAQ) audit of the SEC’s
financial statements and internal controls over financial reporting.

The report also discusses GAQO’s finding that the SEC maintained, in all material respects,
effective internal controls over financial reporting in FY 2012, free of material weaknesses. for
the second year in a row Although the SEC will continue its focus on strengthening financial
controls in the coming months, I am pleased that our efforts over the past year have yielded
significant results.

Thank you for your continued support for the SEC and its mission. If you have any
guestions. please feel frec to contact me at (202) 551-2100, or have yours ~~ ntact Timothy
Henseler, Acting Director of Legislative and Intergovernmental Affairs, ar

Sincerely,

(Yo, NV ehaguod
Mary L. Schapiro
Chairman



January 23,2012

The Honorable Timothy Johnson

U.S. House of Represcntatives

1207 Longworth Housc Office Building
Washington. DC 20515-1315

Dear Representative Johnson:

Thank you for your December 20, 2011 letter expressing concerns regardig the release
of assets in commodity customer accounts at MF Global, Inc. ("MFGI™). I share your concern
that customers have not received all of their assets from MEFGI and understand the financial
hardship this has caused.

With respect to the accounts of securities customers. in December. the bankrupicy court
approved the sale and transter of substantially all of MFGI's active securities accounts to Perrin.
Holden & Davenport Capital Corp. The trustee estimales that this initial transfer will restore
100% of the net equity for more than 85% of these securities customers and that the remaining
securities customers will receive at least 60% of their net equity plus an amount up to the linnt of
the protection afforded by SIPC (up to $500,000). The transter is ongoing. and the trustee is
providing public updates on the status of customer account transters on its website at
hup://dm.epigl Leom/MIG/Projeet/default.asps.

Although the SEC does not have jurisdiction over segregated accounts ol {utures
customers, | can assure you that the SEC and its staft will work with the trustee, our fellow
financial regutators and other authorities as appropriate to lacilitate the proper return of all
customer assets, and to investigate and pursuc any violations ol securitics laws.

[ hope that this information is uscful to you and your constituents. Thank you again for
your letter. Please call me at (202) 551-2100. or have = «tall call Eric Spitler. Dircclor of the
Office of Legislative and Intergovernmental Affairs, a '1‘ you have any further
questions or comments.

Sincerely.

Chairman



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

GFFICE OF
EQUAL EMPLOYMENT
OPPORTUMNITY

March 29, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing and Urban A ffairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Dear Chairman Johnson:

Section 203 of Title Il of the Notification and Federal Employee Antidiscrimination and
Retaliation Act of 2002 (P. L. 107-174; 116 Stat. 566) requires an annual report regarding the
Commission’s activities to ensure accountability for antidiscrimination and whistleblower laws
related to employment. Enclosed please find a copy of the report prepared by the staff of the
Commission. This report complies with the Office of Personnel Management regulations
published at 5 CFR Part 724,

Sincerely,

g AE

Alta G. Rodriguez A
EEOQ Director ( A/

Enclosure
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U. 8. SECFY 2011 No FEAR Act Annual Report

This is the United States Securities and Exchange Commission’s (SEC) annual No FEAR Act Report
prepared pursuant to the Notification and Federal Employee Antidiscrimination and Retaliation Act of
2002, “No FEAR Act.” See 107 P.L. 174, Title [I section 203 (a). The Office of Personnet
Management {OPM) regulations governing reponing obligations are published at 5 C.F.R. Subpart C §
724.302 (2009). The required information is provided below with citations and fuli text of the
applicable sections of the OPM regulations.

§ 724.302 (a}(1} The number of cases in Federal Court pending or resolved in each fiscal year and
arising under each of the respective provisions of the Federal Antidiscrimination Laws applicable to
them as defined in § 724.102 of subpart A of this part in which an employee, former Federal employee,
or applicant alleged a violation(s) of these laws, separating data by the provision(s) of law involved.

Cases in Federal Court Alleging Employment Discrimination

Status FY 06 FY 07 FY 08 FY 09 FY 10 FY 11
Opened 2 1 2 1 2 1
Pending - 4 4 4 . 5 3 4
Closed l 1 1 ] 2 2

Cases in Federal Courl Alleging Whistleblower Retaliation

There were no cases alleging Whistleblower Retaliation pending at anty time during the
period FY 2006-201 1.

§ 724.302 (a}2)(i) In the aggrepate, status or disposition (including settlement).

Cases in Federal Court Alleging Employment Discrimination

Disposition FY 06 FY 07 FY 08 EY 09 FY 10 FY 11
Dismissed 0 0 0 0 0 0
Summary
Judgment 1 1 0 0 1 2
Granted to SEC
Withdrawn o 0 0 0 0 0
Serttled 0 0 £ 0 1 0
Merits Decision 0 0 0 0 "0 0

Cases in Federal Court Alleging Whistleblower Retaliation

There were no cases alleging Whistleblower Retaliation pending ot any time during the
period FY 2006-201].

§ 724.302 (a)(2)(ii) Amount of money required to be reimbursed to the Judgment Fund by the agency
for payments as defined in § 724.102 of subpart A of this part.

Na reimbursemenis were required during the period FY 2006-2011.
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§ 724.302 (a)(2)(iii)) Amount of reimbursement to the Fund for attorney’s fees where such fees have
been separately designated.

No reimbursements were required during the period FY 2006-201 .

§ 724.302 (a}(3) In connection with cases identified in paragraph (a}(1) of this section, the total
number of employees in each fiscal year disciplined as defined in § 724.102 of subpart A of this part
and the specific nature, e.g., reprimand, etc., of the disciplinary actions taken, separated by the
provision(s) of law involved.

No employees were disciplined during the time period FY 2006-201lin connection with cases
identified in paragraph (a)(1) of this section

§ 724.302 {a)(4) The final year-end data about discrimination complaints for each fiscal year that was
posted in accordance with Equal Employment Opportunity Regulations at subpart G of title 29 of the
Code of Federal Regulations (implementing section 301{c)(1}(B) of the No FEAR Act).

See Appendix for the final year-end data as posted on the SEC’s public website: www.sec.gov.

§ 724.302 (a}5) Whether or not in connection with cases in Federal court, the number of employees in
each fiscal year disciplmed as defined in § 724,102 of subpart A of this part in accordance with any
agency policy described in paragraph (2)(6) of this section. The specific nature, e. g reprimand, etc.,
of the disciplinary actions taken must be identified.

No employees were disciplined during the period FY 2006-201 1 in accordance with the agency policy
. described in paragraph (aj(6) of this section. (See below.)

§ 724.302 (a}{6) A detailed description of the agency's policy for taking disciplinary action against
Federal employees for conduct that is inconsistent with Federal Antidiscrimination Laws and
Whistleblower Protection Laws or for conduct that constitutes another prohibited personnel practice
revealed in connection with agency investigations of aileged violations of these faws.

The SEC implemented its relevant disciplinary policy covering supervisory misconduct in 1990. The
policy is part of the SEC's Personnel Operating Policies and Procedures Manual (POPPS) issued as
SECR 6-10 in 1990 and distributed throughout the SEC. The "“Table of Penalties Involving Employee
Misconduct"” states:

1. The decision logic tables on the following pages may be used as a guide for
selecting appropriate penalties in disciplinary actions involving employee
misconduct. The tables show the inter-relationships of disciplinary causes and
actions, but it does not establish procedural causes and actions, nor does it
automatically set penalties. Depending on the circumstances, a penalty may be
more ot less severe than those listed in the tables, This guide does not presume to
cover all possible offenses, however, it does attempt to include most issues that are
likely to apply in the Commission. Other factors to be weighed are: character,
gravity, recency and consequences of the offense; combination and character of
other offenses; mitigating circumstances; Jength of service; quality of work;
personal reputation; past contributions and record of cooperation.

POPPS SECR 6-10, Attachment 3, Nov 12, 1990, at 25 (footmote omitted).

The "decision logic tables” in Attachment 3 at 34-35 list "Causes of Action” with "Typical Penalties."
Offenses Related to Supervisory/Managerial Observance of Employee Rights
21. Sexual Harassment.

22. Discrimination based on race, color, sex, religion, national origin, age, marital status,
political afFiliation or [disability]

Typical Penalty
First offense: Reprimand to removal
Second: 5 day suspension to removal
Third: 30 day suspensicn to removal
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23. Reprisal against employee for providing information to the Office of Inspector General {or
equivalent), the Office of Special Counsel, to an EEO Investigator, or for testifying in an
official proceeding.

24. Reprisal against an employee for exercising a right provided under 5 U.S.C. § 7101, ef seq.
(goveming Federal labor-management relations).

25. Violation of an employee's constitutional right to freedom of speech, association, and
religion.

26. Violation of prohibited personne! practices (see attachment 12').

Typical Penalty
First offense: Reprimand to removal
Second: Remaoval
Third: Removal

§ 724.302 {a)(7) An analysis of the information provided in paragraphs (a){1) through (6) of this
section in conjunction with data provided to the Equal Employment Opportunity Commission in
compliance with 29 C.F.R. part 1614 subpart F ... {s]uch analysis must include: -- (i) An examination
of trends; (ii) Causal analysts; (iii) Practical knowledge gained through experience; and (iv) Any
actions planned or taken to improve complaint or civil rights programs of the agency with the goal of
eliminating discrimination and retaliation in the workplace.

Examination of Trends

The SEC is a small agency. The average number of employees during the period covered in this report
{FY 2006-2011) was below 4,000. Between FY 2006-2011, the average number of administrative
EEQ complaints filed annually was 12.8. In FY 2011, there were a total of 10 complaints filed, 9
complainants and 1 repeat filer. Unsuccessful applicants for employment filed 4 of the 10 complaints.

Causal Analysis

With an annual average of only [2.8 complaints filed, the volume of data does not support meaningful
conclusions about cause and effect based on the type of employment issues raised or the bases of
discrimination afleged. Further, in the cases closed during this 6-year period, there were no findings of
discrimination. -

In the reporied time frame (FY 2006-201 1), the five discrimination bases alleged most frequently
were: reprisal (39), race (36), age (35), sex (25), and disabilicy (24). In FY 2011, the five
discrimination bases alleged most frequently were: age and reprisal (8 each), race and sex (6 each) and
disability (5).

In the reported time frame (FY 2006-2011), the six employment issues raised most frequently were:
terms and conditions of employment (26), non-séxual harassment (18), assignment of duties and
reasonable accommodation (13), appointment/hire (12) and premotion/non-selection (11). In FY 2011,
the issues raised in more than one complaint were: terms and conditions of employment and
appointment/hire (4 each), non-sexual harassment and “other” (2 each).

Processing Data Overview

The EEQC regulations governing data posted pursuant to Title IIf of the No FEAR Act limit the case
disposition data to the following types: dismissals by the agency, withdrawals by complainants and
findings of discrimination. See www.sec.gov/ecoinfo/nofeardata.htin.

Agencies are not permitted to post information about decisions on the merits unless discrimination was
found and similarly may not post information about the number of EEQ administrative complaints -

! Attachment 12 at POPPS 53-54 summarizes the prohibited personnel practices set forth in the Civil
Service Reform Act of 1978, with reference to 5 U.S.C. § 2302.
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setiled by mutual agreement. See 29 C.F.R. § 1614.701, &f seq. (2009). All complaints closed during
the reported time frame were withdrawn, settled or ended in a finding of no discrimination.

During the FY 2006-2011 period, the SEC dismissed 23 complaints and complainants withdrew 5. As
noted above, there were no findings of discrimination during the period.

in FY 2011, the average number of days to complete an investigation was 175, down from 199 days in
FY 2040. One investigation was completed beyond the applicable regulatory time limits.

At the close of FY 2011, 6 complaints were pending in the rdministrative process. One complaint was
pending in investigation, 2 were pending hearing or disposition at the EECC and 3 were on appeal at
the EEOC’s Office of Federal Operations.

Analysis of Data, Practical Knowledge Gained Through Experience, and
Actions Planned to Improve Complaint and Civil Rights Programs

As noted above, the number of administrative EEQ comploints alleging violations of EEQ laws or
related Executive Orders is too small 1o draw conclusions from irend analysis.

§ 724.302 (a)(8) For each fiscal year, any adjustments needed or made to the budget of the agency to
comply with its Judgment Fund reimbursement obligation(s) incurred under § 724.103 of this part.

No adjustments were made to the SEC's budget to comply with the requirements under §201.,

§ 724.302 (a}(9) The agency’s writien plan developed under § 724.203(g) of subpart B of this part to
train all of its employees (including supervisors and managers) about the rights and remedies available
under the Antidiscrimination Laws and Whistleblower Protection Laws applicabie to them.

SEC’s No FEAR Act Training Plan

The Notification and Federal Employee Antidiscrimination and Retaliation Act of 2002 (“No FEAR
Act™), Pub. L. 107-174, mandates that all federal employees be fully informed of their right to be free
from employment discrimination and retaliation. In furtherance of that goal, Title H of the No FEAR
Act obligates each federal agency to develop training plans to ensure that all employees are aware of
their rights and remedies and how to exercise them. OPM regulations 5 C.F.R. § 724.302(a)(9) include
a reporting efement requiring agencies to include No FEAR Act training plans in the annual No FEAR
Act Report. This training plan represents best practices and the current technological capabilities of the
SEC. The specific provisions of this plan may be updated and improved. Any substantial changes will
be included in the SEC’s Annual No FEAR Act Repori for FY 2013. Plans to enter into contracts to
provide training are contingent upon funding.

Training for New Employees — FY 2011

in FY 2011, new SEC employees who attended orientation classes at the SEC’s Headquarters were
instructed fo read the No FEAR Act notice and verify compliance in writing within the first 30 days
after entry on duty. New employees in other [ocations received the same instructions via emails from
adminjstrative officials designated by the SEC’s Office of Human Resources as contacts responsible’
for processing new employees. In addition, the SEC intranet homepage has a prominent link to the
page called “Welcome New Employees.” That page has a highlighted link at the top directing
employees to a page with instructions for meeting mandatory requirements to read the No FEAR Act
notice:

"No FEAR" Act Notice - Required Reading for New Employees

Within the first month of starting employment at the SEC, all employees are required to read
the “No FEAR Act Notice.” It explains important rights and remedies under the federal Equal
Employment Opportunity (EEO) Laws and the Whistleblower Protection Act. They must
confirm that they have complied with this requirement by fotlowing the instructions below the
link to the No FEAR Act Naotice.



U. S. SECFY 2011 No FEAR Act Annual Report

The SEC planned to subscribe to a commercial online No FEAR Act Training course in FY 2010, but
did not have sufficient funding. Therefore, the SEC continued to require new employees to read the
No FEAR Act notice to be informed of their rights and remedies under EEO and Whistleblower
Protection laws. When the Bi-Annual Employee Training described below becomes available, new
employees will be directed to 1ake that training.

Bi-Annual Employee Training - FY 2012

The SEC acquired a centralized Learning Management System (LMS) to deliver training, track
employee compliance and issue automated notices to employees required to take mandatory training
including, but not limited to, No FEAR Act Training. The LMS wiil be linked to the Federal Personnel
and Payroll System. The SEC anticipates having it available for all employees to use during the third
quarter of FY 2012, An online No FEAR Act Training module was acquired in FY 2011, to be
modified for SEC use by the SEC’s Offices of Equal Employment Opportunity and the Inspector
General.

Beginning in April 2012, the SEC plans to train all employees on board as of March 31, 2012.
Training in Subsequent Years

The LMS will generate notices of required No FEAR Act Training to employees to ensure that every
employee will take No FEAR Act Training within two years of the date the employee last took No
FEAR Act Training.

This training pian represents best practices, available funding levels and technological capabilities of
the SEC as of March 2012. The specific provisions of this plan may be updated as circumstances
change. Any substantial changes will be included in the SEC’s Annual No FEAR Act Report for FY
2013.

§ 724.302 (9)(c) Agencies must provide copies of each report to the following:

(!) Speaker of the U.S. House of Representatives;

(2) President Pro Tempore of the U.S. Senate;

(3) Committee on Governmental AfTairs, U.S. Senate;

{4) Committee on Government Reform, U.S. House of Representatives;
{5) Each Committee of Congress with jurisdiction relating to the agency;
(6) Chair, Equal Employment Opportunity Commission;

(") Attorney General; and .

(8) Director, U.S. Office of Personnel Management.

The officials receiving the FY 2011 report are identified on the following page.



U. S. SEC FY 2011 No FEAR Act Annual Report

§ 724.302 (9)c)(1) Speaker of the U.S. House of Representatives:

The Honorable John Boehner, Speaker of the House
U.S. House of Representatives,

H-232, Capitol Building

Washington, DC 20515

§ 724.302 (94c)(2) President Pro Tempore of the U.S. Senate:

The Honorable Sen. Daniel K. Inouye,
President Pro Tempore

United States Senate

§-126, Capito! Building

Washington, DC 20510

§ 724.302 (9}(c)(3) Committee on Homeland Security and Governmental Affairs, U.S. Senate:

The Honorable Joseph Lieberman, Chairman

Committes on Homeland Security and Governmental A ffairs
United States Senate

340 Dirksen Senate Office Building

Washington, DC 20510

The Honorable Susan Collins, Ranking Member

Committee on Homeland Security and Governmentai Affairs
United States Senate

344 Dirksen Senate Office Building

Washington, DC 20510

§ 724.302 (9)(c}{4) Committee on Government Reform, U.S. House of Representatives:

The Honorable Darrell Issa, Chairman

Committee on Oversight and Government Reform
U.S. House of Representatives

2157 Rayburn House Office Building
Washington, DC 20515

The Honorable Elijah Cummings, Ranking Member
Committee on Oversight and Government Reform
U.S. House of Representatives

2471 Rayburn House Office Building

Washington, DC 20515

§ 724.302 (9(c)(5) Comumittees of Congress with jurisdiction relating to the SEC:
The Honorable Spencer Bachus, Chairman
Committee on Financial Services
1J.S. House of Representatives
2129 Raybum House Office Building
Washington, DC 20515

The Honorable Bamey Frank, Ranking Member
Committee on Financial Services

1J.S. House of Representatives

B301C Raybumn-House Office Building
Washington, DC 20515
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The Honomble Tim Johnson, Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirsken Senate Office Building
Washington, DC 20510

The Honomble Richard Shelby, Ranking Member
Commiitee on Banking, Housing, and Urban A fhairs
United States Senate

534 Dirsken Senate Office Building

Washington, DC 20510

§ 724.302 (9)(c)(6) Chair, Equal Employment Opportunity Commission;

Jacqueline A. Berrien, Chair

U.S. Equal Employment Opportunity Commission
131 M Street, NE

Washington, DC 20507

§ 724.302 (9Xc)(7) United States Attorney General:

Eric H. Holder, Jr., Attorney General
U.3. Department of Justice

950 Pennsylvania Avenue, NW
Washington, DC 20530-0001

§ 724.302 (9Xc)(c)(8) Director, U.S. Office of Personnel Management:

The Honorable John Berry, Director
U.S. Cffice of Personnel Management
1900 E Street NW

Washington, DC 20415


















May 16, 2012

The Honorable Hank Johnson

U.S. Touse of Representatives

1427 Longworth House Oflice Butlding
Washington, DC 20515

Dear Representative Johnson:

Thank you for your letter dated April 50, 2012 reparding the proposed implementation of
Section 619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act, commonly
referred to as the “Volcker Rule.” As you know. the Commission issued the proposal jointly
with the Board of Governors of the Federal Reserve System, the Federal Deposit Insurance
Corporation. and the Office of the Comptroller of the Curreney to implement Section 619. Since

your letler provides views on the proposed regulations, [ have asked Commission staft to include
your letter in the public comment file [or this proposal.

At this time. the Commission and its staff arc closcly considering the large number of
detailed comment letters that we have received on the proposal as we continue to coordinate with
our fellow regulators to further retine the proposed rule. We are committed to working
expeditiously through the remainder of the rulemaking process in light of the desire for greater
market certainty. the complexity of the issues presented by Section 619, and the need to fully
consider all of the comment letters the Commission has recetved on the proposed rule.

Thank you again for vour letter. Please call me at (202} 5351-2100, or have vour staff call
Fric Spitler, Director of the Office of Legislative and Intergovernmental Affairs. at |

:|i1' you have any questions or comments.

Sincerely,

LraEAs e wewaavALrsa s

Chairman



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

THE CHAIRMAN December 13, 2012

The Honorable Tim Johnson

Chairman

Committee on Banking, Housing, and Urban Affairs
United States Senate

534 Dirksen Senate Office Building

Washington, D.C. 20510

Dear Chairman Johnson:

The SEC’s Office of the Inspector General (OIG) has completed its Semiannual Report
for the period April 1, 2012 through September 30, 2012. On behalf of the Commission, I am
providing the appropriate congressional committees with that report as required by law, along
with a separate Management Report containing comrents on certain portions of the report and
certain required information.

The Commission appreciates the OIG jor its independent review of our programs. We
are committed Lo working cooperativeiy with that office and providing it with the appropriate
and necessary administrative and management support. The O1G has provided recommendations
1o help the agency improve its performance, and we are implementing those recommendations as
resources permit.

Sincerely,

MaseHlchoguid

Mary L. Schapiro
Chairman

Enclosures






UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

QFFIGE OF
FINAMCIAL MANAGEMENT

October 31, 2012

The Honorable Tim Johnson

Chairman

Commiitee on Banking, Housing and Urban AfTairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Subject: Securities and Exchange Commission Investor Protection Fund-- Financjal
Statement Audit

Dear Chairman Johnson:

This letter is to describe how the Securities and Exchange Commission plans 1o
implement certain reporting requirements related to the Investor Protection Fund ([PF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistleblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Congress “not later than October 30 of each fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’s overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entire SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral part of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the IPF's standalone financial statements. GAQ has agreed to conduct the audit of the IPF.
However, GAO has expressed a concern to management regarding the differences in report
dates. Specifically, GAO is concerned aboul issuing an opinion on a fund within the financial
statements prior to completing the actual consolidated financial statement audit.

Additionally, aligning the deadlines and the audit proccsses for these two requirements
would result in time savings to the SEC and its external auditors (GAO), and more importantiy,
cost savings to the public. Therefore, our intention is to provide the audited IPF stalements at the
same time, and in the same report (the agency’s annual Agency Financial Repon) as those for the
Cormmission, on or around November 15 of each year. Additionally, as the audited financial
statements of the IPF are a required part of the Annual Report of the Whistleblower Program, the
Annual Report will be submitted to Congress no later than November 15 of each year.



If you or your staff has any questions concerning this letter, please contact me a ]
pr Timothy Henseler, Acting Director of Legislative and Intergovernmental Attairs at

Sincerely,

EE

Kenneth A. Johnson
Chief Financial Officer



UNITED STATES
SECVURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

GFFICE OF
FINANCIAL MANAGEMENT

October 31, 2012

The Honorable Spencer Bachus
Chairman

Committee on Financial Services
U.S. House of Representatives

2129 Raybum House Office Building
Washington, DC 20515

Subject: Securities and Exchange Commission Investor Protection Fund-- Financial
Statement Audit

Dear Chairman Bachus:

This letter is to describe how the Securities and Exchange Commission plans to
implement certain reporting requirements related to the Investor Protection Fund (IPF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistieblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Congress “not later than October 30 of each fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’s overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entire SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral parl of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the IPF’s standalone financial statements. GAO has agreed to conduct the audit of the IPF.
However, GAO has expressed a concern to management regarding the differences in report
dates. Specifically, GAO is concemed about issuing an opinion on a fund within the financial
staternents prior to completing the actual consolidated financial statement audit.

Additionally, aligning the deadlines and the audit processes for these two requirements
would result in time savings to the SEC and its external auditors (GAO), and more importantly,
cost savings to the public. Therefore, our intention is to provide the audited IPf statements at the
same time, and in the same report (the agency’s annual Agency Financial Report) as those for the
Commission, on or around November 15 of each year. Additionally, as the audited financial
statements of the IPF are a required part of the Annual Report of the Whistleblower Program, the
Annual Report will be submitted to Congress no later than November 15 of each year.



If lzou or your staff has any questions concerning this letter, please contact me a' |

othy Henseler, Acting Director of Legislative and Intergovernmental Affairs at

Sincerely,

Kenneth A#Tohnsen
Chief Financial Officer



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

OFFICE OF
FINANGIAL MANAGEMENT

October 31, 2012

The Honorable Barney Frank

Ranking Member

Committee on Financial Services

U.S. House of Representatives

B301C Raybum House Office Building
Washington, DC 20515

Subject: Securities and Exchange Commission [nvestor Protection Fund-- Financial
Statement Audit

Dear Representative Frank:

This letter is to describe how the Sccurities and Exchange Commission plans to
implement certain reporting requirements related to the Investor Protection Fund (IPF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistleblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Congress “not latcr than October 30 of cach fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’s overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entirc SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral part of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the [PF’s standalone financial statements. GAO has agreed to conduct the audit of the IPF.
However, GAO has expressed a concern 1o management regarding the differences in rcport
dates. Specifically, GAO is concerned about issuing an opinion on a fund within the financial
statements prior to completing the actual consolidated financial statement audit.

Additionally, aligning the deadlines and the audit processes for these two requirements
would result in time savings to the SEC and its external auditors (GAQ), and more importantly,
cost savings to the public. Therefore, our intention is to provide the audited IPF statements at the
same time, and in the same report (the agency’s annual Agency Financial Report) as those for the
Commission, on or around November 15 of each year, Additionally, as the audited financial
statements of the IPF are a required pari of the Annual Report of the Whistleblower Program, the
Annual Report will be submitied to Congress no later than November 15 of each year,



If you or your staff has any questions concerning this letler, please contact me af ]
ior Timothy Henseler, Acting Director of Legislative and Intergovemmental Anaus at
Sincerely,

Kenneth A. Johnson
Chief Financial Officer



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

COFFIGE OF
FINANECIAL MANAGEMEMT

October 31, 2012

The Honorable Richard Shelby

Ranking Member

Committee on Banking, Housing and Urban Aflairs
United States Senate

534 Dirksen Senate Office Building

Washington, DC 20510

Subject: Securities and Exchange Commission Investor Protection F

Statement Audit

Dear Senator Shelby:

This letter is to describe how the Securities and Exchange Commission plans to
implement certain reporting requiremenis related to the Investor Protection Fund (IPF).

By way of background, Section 21F(g)(5)(G) of the U.S. Securities Exchange Act of
1934 (Exchange Act), as amended by Section 922 of the Dodd-Frank Act, requires that an
Annual Report of the Whistleblower Program, to include audited financial statements of the
Investor Protection Fund (IPF), be provided to Conpress “not later than October 30 of each fiscal
year.” The IPF is a fund within the SEC reporting entity, and its financial transactions are
included in SEC’3 overall financial reporting.

However, this October 30 reporting deadline for the IPF is approximately two weeks
before the November 15 deadline for releasing audited financial statements for the entire SEC
reporting entity, in accordance with the Accountability for Tax Dollars Act and OMB Circular
A-136, Financial Reporting Requirements. Given the IPF is an integral pan of the Commission’s
consolidated financial statements, we have asked GAO, the SEC’s external auditors, to also audit
the IPF’s standalone financial statements. GAQ has agreed to conduct the audit of the IPF.
However, GAO has expressed a concem to management regarding the differences in report
dates. Specifically, GAO is concemned about issuing an opinion on a fund within the financial
staternents prior to completing the actual consolidated financial staternent audit.

Additionally, aligning the deadlines and the audit processes for these two requirements
would result in time savings to the SEC and its extemal auditors (GAQ), and more importantly,
cost savings to the public. Therefore, our intention is to provide the audited IPF statemnents at the
same time, and in the same report (the agency’s annual Agency Financial Report) as those for the
Commission, on or around November 15 of cach year. Additionally, as the audited financiai
statements of the IPF are a required part of the Annual Report of the Whistleblower Program, the
Annual Report will be submitted to Congress no latcr than November 15 of each year.



If you or your staff has any questions concerning this leiter, please contact me a
M,othy Henseler, Acting Director of Legislative and Intergovernmental Attairs ai

Sincerely,

= vl

Kenneth A. Jochnson
Chief Financial Officer
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