
 

February 10, 2017 
 
 

 
Mr. Mark Carney 
Chairman 
Financial Stability Board 
Bank for International Settlements 
Centralbahnplatz 2 
CH-4002 Basel 
Switzerland 
 
Re: Recommendations of the Task Force on Climate-Related Financial 

Disclosures 
 
Dear Mr. Carney: 
 
 The U.S. Chamber of Commerce (the “Chamber”) created the Center for 
Capital Markets Competitiveness (“CCMC”) to promote a modern and effective 
regulatory structure for United States capital markets to fully function in a 21st 
century global economy.1  The CCMC welcomes the opportunity to comment on the 
Recommendations of the Task Force on Climate-Related Financial Disclosures, dated 
December 14, 2016 (the “Report”), particularly to the extent its recommendations 
apply to companies that are publicly traded in the United States and disclosures 
mandated by the U.S. Securities and Exchange Commission (the “SEC”).  The CCMC 
has commented on other Financial Stability Board (“FSB”) initiatives in the past, and 
we look forward to having a dialogue on issues of importance to the global economy. 
 
 In the United States, the guiding concept of “materiality,” as laid out by the 
U.S. Supreme Court in seminal cases such as TSC Industries v. Northway2 and Basic Inc. v. 
Levinson,3 has played a central role in the development of our capital markets for 
decades and has contributed to the formation of the deepest, most diverse, most 

                                                 
1 The U.S. Chamber of Commerce is the world’s largest business federation, representing the interests of more than 
three million businesses and organizations of every size, sector, and region.  
2 426 U.S. 438 (1976). 
3 485 U.S. 224 (1988). 



Mr. Mark Carney  
February 10, 2017 
Page 2 
 
 

liquid markets the world has ever known.  The ability of businesses of all sizes—from 
young Main Street entrepreneurs to mature companies that have employed millions of 
Americans for generations—to seek appropriate forms of investment from investors 
of all walks of life within our disclosure-based regulatory system is the hallmark of 
American free enterprise. 
 
 Materiality has also long been the dividing line for determining what should be 
disclosed and what should not have to be disclosed under the federal securities laws.  
To that end, considering materiality through the eyes of a “reasonable investor” is a 
critical feature of the Supreme Court’s test.  Materiality does not turn on the needs of 
an investor that is not representative of investors more broadly, or that is looking to 
advance an idiosyncratic agenda.  This approach mitigates the risk that investors are 
harmed when SEC disclosure documents become too dense and impenetrable by 
seeking to be all things to all people.  It also helps ensure that the SEC, in fashioning 
and enforcing the disclosure regime under the federal securities laws, focuses on what 
is best for investors overall and adheres to the agency’s mission as the country’s 
capital markets regulator.    
 
 Public companies in the U.S. are always free to disclose information on a 
voluntary basis concerning their environmental impact, even when doing so goes 
beyond what is required under the federal securities laws.  In fact, it has become 
commonplace for companies of all sizes to publish sustainability reports outside their 
SEC filings, with a recent survey indicating that 81% of S&P 500 companies already 
publish such voluntary reports.4  We do not believe, however, that public companies 
in the United States should be required by law to disclose information in their SEC 
reports when that information is not material to their financial results.  Indeed, a 
variety of groups in the United States have zeroed in on SEC reports in recent years 
as the preferred location for new mandatory disclosure requirements that support 
social and political change on a wide range of topics (not limited to climate change), 
irrespective of whether the topic of disclosure is in fact material to a company’s 
financial results.   
 

                                                 
4 PwC’s “2016 ESG Pulse” http://www.pwc.com/us/en/governance-insights-center/publications/esg-environmental-
social-governance-reporting.html 
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Therefore,  the CCMC is concerned with the Report’s assertion, on page 35 
and elsewhere, that companies should be required to provide climate-related 
disclosures in their “mainstream (i.e., public) financial filings” because doing so “will 
ensure that appropriate controls govern the production and disclosure of the required 
information.”  This is not, and has never been, the standard for disclosure under the 
federal securities laws.  Were it otherwise, SEC disclosure reports would quickly 
become repositories for information of all kinds and swell to thousands of pages in 
length. 
 
 No matter the topic or the merit of any proposed disclosure’s objective, the 
Supreme Court’s traditional materiality standard should be the benchmark as the SEC, 
and other policymakers in the U.S. consider whether to impose new disclosure 
obligations on reporting companies.  The federal securities laws should not be used to 
mandate that public companies disclose information that does not pass this test.  For 
a further discussion of these issues, we have enclosed a copy of our most recent white 
paper on the subject of materiality under the U.S. federal securities laws, Essential 
Information: Modernizing Our Corporate Disclosure System.5 
 

We thank you for your consideration of these comments and are available to 
discuss them further with you or your staff at your convenience. 

Sincerely, 
 

 
Tom Quaadman 

 
cc:  The Honorable Janet L. Yellen 
 The Honorable Michael S. Piwowar 
 
Enclosure: Essential Information:  Modernizing Our Corporate Disclosure System 
 

                                                 
5 The report can be found at http://www.centerforcapitalmarkets.com/wp-content/uploads/2013/08/U.S.-Chamber-
Essential-Information_Materiality-Report-W_FINAL-1.pdf?x48633 


