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In recent years, corporate share repurchases, or buybacks, have grown exponentially. Even amidst a relative
slump in share repurchases in 2020, buybacks reached nearly $700 billion in volume.[1] And interest in, and the
need to understand, these share repurchases has grown accordingly. Today’s proposal would enhance
transparency for investors and markets around share repurchases by requiring more detailed, timely, and
structured disclosures.

Companies may determine to allocate capital towards share repurchases for a number of different reasons.
However, one of those reasons should not be for the opportunistic, short-term benefit of executives. The proposal
we consider today does not prescribe how or why companies may elect to engage in share repurchases. Rather it
requires disclosures intended to enhance the ability of investors to evaluate how, why, and to what effect
companies are engaging in buybacks. In other words, to help put investors on more equal informational footing
with companies and their officers and directors who make the decisions to engage in these transactions.

The Commission last addressed disclosure requirements for share repurchases in 2003.[2] In recent years, amidst
record high volumes of share repurchases and increased interest in that activity, there have been calls for the
Commission to revisit its rules to ensure they are keeping pace with market developments and getting investors
timely and relevant disclosures.[3] Indeed, in comments in response to the Commission’s 2016 Regulation S-K
concept release, commenters favored enhanced share repurchase disclosure requirements by a margin of nearly
two to one.[4]

Today, based on thoughtful analysis by the staff, the Commission is proposing rules that would require more
detailed and more frequent disclosures of share repurchase activity and would provide greater insight into issuers’
share repurchase programs. In particular, the proposal introduces new Form SR, which would require repurchase
disclosure within one business day of the repurchase, thereby providing investors with more timely and more
granular information on repurchases.[5] At present, investors may have to wait months to get repurchase data and
then only in aggregated form.[6] In addition, the proposal would add new narrative disclosure requirements in
periodic reports, including disclosure of the objective and rationale for repurchases, and any policies and
procedures governing officer and director purchases or sales of a company’s shares during a repurchase.[7]
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Finally, and importantly, the proposal would require information under both new and existing disclosure
requirements to be structured in a machine-readable data language.[8]

Share repurchases have increased by orders of magnitude in recent decades.[9] In fact, public markets have been
described by one incisive commentator as a “place where companies return money to shareholders” rather than
one where capital is raised.[10] This phenomenon should be thoroughly and accurately disclosed and well
understood by investors and markets. To the extent companies are making smart and thoughtful choices regarding
buybacks, this increased transparency will serve them well. On the other hand, if anticipated disclosure operates to
dampen enthusiasm for buybacks, that may well arise from flaws in the strategy behind the practice at certain
companies.

I hope the public will weigh in to help us get the final rules right. For instance, is the proposed timing of these
disclosure what it should be? Is it appropriate to require furnishing rather than filing of Form SR as proposed? Is
there additional information that investors need to understand share repurchase activity? I look forward to
reviewing comments on these and other aspects of the proposal.

I’ll conclude by thanking our staff for their excellent work. I’m happy to support publishing the proposal for
comment.
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Buybacks before the U.S. House of Representatives Subcommittee on Investor Protection, Entrepreneurship, and
Capital Markets (Oct. 17, 2019) (suggesting that requirements should be tightened to require disclosure of share
repurchases within two days).

[4] See Comments on Concept Release: Business and Financial Disclosure Required by Regulation S-K, File No.
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