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About SASB

The Sustainability Accounting Standards Board (SASB) is an independent 501(c)3 organization that 
develops industry-specific standards for use in disclosing material sustainability information in mandatory 
filings made with the Securities and Exchange Commission. Michael R. Bloomberg, founder of Bloomberg 
LP, and Mary Schapiro, former SEC chairman, serve as chair and vice chair, respectively, of SASB’s Board 
of Directors. Through the beginning of 2016, SASB is developing sustainability accounting standards 
for more than 80 industries in 10 sectors. To date, SASB has issued standards for 35 industries in five 
sectors—Health Care, Financials, Technology and Communications, Nonrenewable Resources, and 
Transportation.

SASB’s standards development process includes evidence-based research, multi-stakeholder working 
groups, a 90-day public comment period, and a review by an independent standards council. The 1,890 
participants in SASB’s working groups have included professionals from publicly traded companies with 
$21 trillion market capitalization and investment firms with $9.5 trillion in assets under management.



SASB standards are designed for the disclosure of non-financial information in the MD&A 
section of the Form 10-K. The standards help companies disclose material non-financial 
information in a cost effective, decision-useful way. The standards are developed through 
an evidence-based, expert-vetted process that includes a consultative component in 
which investors, corporate professionals, and market intermediaries participate. 
SASB fills a market need for comparable, decision-useful non-financial information. For 
decades, investor decision-making has been based largely on information disclosed in 
financial statements. In today’s world, how effectively a company addresses material 
sustainability factors can impact its financial position, operations, and future prospects. 
SASB standards provide investors with standardized information on these increasingly 
significant factors.

Companies subject to SEC filing requirements must disclose material information in their 
SEC filings, such as the Form 10-K.1 Several rules and regulations, including Regulation 
S-K and the Sarbanes-Oxley Act, arguably require the disclosure of material sustainability 
information on Form 10-K and other periodic SEC filings in appropriate circumstances. 
SASB standards help companies identify those factors that are material to the company’s 
short- and long-term prospects and provide a model for reporting on those factors in a 
decision-useful way for investors in the MD&A section of the Form 10-K. Companies can 
voluntarily use SASB standards to comply with Regulation S-K’s requirement to provide 
management’s view on known trends and uncertainties that are reasonably likely to 
materially affect the financial condition (liquidity, capital, sales, revenue, or income) or 
operating performance of the company.2 Such disclosure is consistent with SEC guidance 
on the purpose of the MD&A section.3 

1  See, for example, TSC Indus. v. Northway, Inc., 426 U.S. 438 (1976); Basic v. Levinson, 485 U.S. 224 (1988); 
Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. ___ (2011).
2 Item 303 Management’s discussion and analysis of financial condition and results of operations, Regulation 
S-K (17 CFR § 229.303) describes the MD&A disclosure.
3 See, for example, SEC Docket (1973-2004), 43 SEC-DOCKET 1330-129, Management’s Discussion and 
Analysis of Financial Condition and Results of Operations; Certain Investment Company Disclosures, Securities 
and Exchange Commission, (May 18, 1989); Interpretation: Commission Guidance Regarding Management’s 
Discussion and Analysis of Financial Condition and Results of Operations, Securities and Exchange Commission, 
17 CFR Parts 211, 231 and 241 [Release Nos. 33-8350; 34-48960; FR-72] (December 29, 2003); Interpreta-
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Further, the Sarbanes-Oxley Act requires the CEO and CFO to 
certify, under penalty of civil and criminal liability, that to the best 
of their knowledge the periodic report (1) does not contain any 
untrue statement of material fact or omit a material fact neces-
sary to make the statements made, in light of the circumstances 
in which such statements were made, not misleading, and (2) 
the company’s internal controls over financial and non-financial 
information are effective.4 The certification also covers informa-
tion the company is not required to disclose, but has identified, 
reviewed, and analyzed for potential disclosure.5 The certifica-
tion of internal controls over both financial and non-financial 
information helps the company meet the prophylactic disclosure 
requirement in Rule 12b-20 that any additional information 
needed to make the required disclosures not misleading should 
be made.6 SASB standards can help companies determine the 
scope of non-financial information that they may be required to 
disclose on a particular topic, for example, to render the required 
disclosures not materially false or misleading. 

SASB standards help companies address investor demand for 
material sustainability information that is not specifically called 
for by SEC line-item requirements, state corporate law, or stock 
exchange listing requirements. Investors are deeply involved in 
the SASB standards development, providing feedback on the 
topics they consider to be material and on which they want more 
information. Currently, investors demand this type of information 
through a variety of inefficient means, including questionnaires, 
shareholder resolutions, and engagement with corporate man-
agement. However, information obtained in this manner is costly 
to produce and not as comparable or accessible as it could be, 
limiting its usefulness to investors. 

tion: Commission Guidance Regarding Disclosure Related to Climate Change, 
Securities and Exchange Commission, 17 CFR Parts 211, 231 and 241 (February 
2, 2010); CF Disclosure Guidance: Topic No. 2—Cybersecurity, Division of Corpo-
ration Finance, Securities and Exchange Commission (October 13, 2011).
4 Sarbanes-Oxley Act of 2002, § 302, Securities and Exchange Act of 1934, §§ 
13 and 15.
5 Interpretation: Commission Guidance Regarding Disclosure Related to Climate 
Change, Securities and Exchange Commission, 17 CFR Parts 211, 231 and 241 
[Release Nos. 33-9106; 34-61469; FR-82], 18-19 (February 8, 2010); Interpre-
tation: Commission Guidance Regarding Management’s Discussion and Analysis 
of Financial Condition and Results of Operations, Securities and Exchange 
Commission, 17 CFR Parts 211, 231 and 241 [Release Nos. 33-8350; 34-48960; 
FR-72] (December 29, 2003); Exchange Act Rules 13a-15 (17 CFR § 240.13a-15) 
and 15d-15 (17 CFR § 240.15d-15). See Certification of Disclosure in Companies’ 
Annual and Quarterly Reports [Release No. 33-8124; 67 FR 57276] (Aug. 28, 
2002).
6 Securities Act Rule 408 (17 CFR § 230.408) and Exchange Act Rule 12b-20 [17 
CFR § 240.12b-20]; Interpretation: Commission Guidance Regarding Disclosure 
Related to Climate Change, Securities and Exchange Commission, 17 CFR Parts 
211, 231 and 241 [Release Nos. 33-9106; 34-61469; FR-82], n. 62 (February 8, 
2010).

Why SASB Matters to Lawyers 
SASB standards enable lawyers to provide better disclosure 
advice to their corporate clients on topics that are likely to 
constitute material information in a particular industry. The 
evidence that supports the SASB standards can, in combination 
with company-specific analysis, assist companies in determining 
whether disclosure of performance on these topics would alter 
the total mix of information available to the reasonable inves-
tor. Disclosure using SASB standards can reduce the legal risks 
for the directors and officers of the company in three primary 
ways: (1) with respect to possibly omitting material information 
and facing allegations of making materially false or misleading 
statements, (2) with respect to helping directors fulfill their duty 
of care under the business judgment rule by making informed 
risk management and strategy decisions,7 and (3) with respect to 
managing the risks that subpar performance on these material 
sustainability factors can pose to a company’s financial condition 
or operating performance.

7 See, for example, Aron v. Lewis, 473 A.2d 805, 812 (1984).



LEGAL FAQs

Legal FAQ
Is SASB setting disclosure standards and/or attempting to inter-
fere with the SEC?
SASB does not set disclosure standards, and SASB has no inten-
tion of displacing or undercutting the SEC’s authority to prescribe 
disclosure standards. Rather, SASB develops standards that help 
companies report on material sustainability factors in a deci-
sion-useful way for investors.

How does SASB define materiality for sustainability topics?
SASB uses the U.S. Supreme Court’s definition of materiality. 
The U.S. Supreme Court has defined material information as 
presenting “a substantial likelihood that the disclosure of the 
omitted fact would have been viewed by the reasonable inves-
tor as having significantly altered the ‘total mix’ of information 
made available.” TSC Indus. v. Northway, Inc., 426 U.S. 438, 449 
(1976). The Supreme Court recently affirmed this definition.8 

Who makes the final determination of materiality—SASB or the 
company?
The Company. Developed through a rigorous, evidence-based, 
expert-vetted process, SASB standards identify sustainability 
topics likely to constitute material information for companies in 
a particular industry. However, the final determination of mate-
riality is the responsibility of the corporation. The Supreme Court 
explains that the determination of materiality is an “inherently 
fact-specific finding.”9 

In Staff Accounting Bulletin No. 99—Materiality, the SEC states 
that companies should not use financial thresholds or rules of 
thumb to make ultimate materiality determinations. For example, 
the Bulletin rejects the rule of thumb that a misstatement or 
omission of less than 5 percent is not material.10 Similarly, the 
FASB has stated that materiality cannot be captured by a for-
mula11 and that quantitative thresholds should not be used to 

8 Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. ___ (2011).
9 Ibid.
10 17 CFR Part 11, SEC Staff Accounting Bulletin No. 99 – Materiality (August 
11, 1999).

11 Statement of Financial Accounting Concepts No. 2, Qualitative Characteristics 
of Accounting Information, 131 (1980).

make materiality determinations.12 Financial rules of thumb and 
formulas cannot, by definition, capture material non-financial 
information that investors are interested in. The Bulletin states 
that companies should perform “a full analysis of all relevant 
considerations,” including both quantitative and qualitative fac-
tors, in deciding whether information is material.

SASB undertakes its analysis in order to determine which topics 
would be of interest to a reasonable investor and therefore war-
rant standards setting by evaluating evidence of investor interest 
and financial impact and consulting with investors regarding 
the materiality of the topics. SASB evaluates the relevance of 
the topics at the industry level so that the information provided 
to investors can be compared and benchmarked. Hence, SASB 
suggests a minimum set of topics that would likely be material to 
an investor. A company may find additional topics to be material 
based on its specific situation, and some of the industry topics 
that are included in SASB standards may not apply to or may not 
be found to be material for a particular company.

In the Guidance Regarding Disclosure Related to Climate 
Change, the SEC states how companies should resolve doubts 
about the materiality of information: “… particularly in view of 
the prophylactic purpose of the securities laws and the fact that 
disclosure is within management’s control, ‘it is appropriate that 
these doubts be resolved in favor of those the statute is designed 
to protect.’”13 

Are companies required to disclose material sustainability infor-
mation under current regulations, rules, or case law?
Corporations subject to SEC filing requirements must disclose 
material information in their SEC filings, such as the Form 
10-K.14Several rules and regulations, including Regulation S-K 
and the Sarbanes-Oxley Act, arguably require the disclosure of 
material sustainability information on Form 10-K and other peri-
odic SEC filings in some circumstances (e.g., as discussed in the 

12 Statement of Financial Accounting Concepts No. 8, Qualitative Characteristics 
of Useful Accounting Information, 17 (2010).
13 Citing TSC Indus. at 448.
14 See, for example, TSC Indus. v. Northway, Inc., 426 U.S. 438 (1976); Basic v. 
Levinson, 485 U.S. 224 (1988); Matrixx Initiatives, Inc. v. Siracusano, 563 U.S. ___ 
(2011).
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SEC Guidance on Disclosures Regarding Climate Change15 and 
the SEC’s Disclosure Guidance on Cybersecurity).16

Securities Act Rule 408 and Exchange Act Rule 12b-20 require 
a registrant to disclose, in addition to the information expressly 
required by line-item requirements, “such further material 
information, if any, as may be necessary to make the required 
statements, in light of the circumstances under which they are 
made, not misleading.” For example, if a pharmaceutical com-
pany states that its continued success depends on maintaining a 
strong reputation for safety, then the company should consider 
disclosing information regarding Drug Safety and Side Effects, 
Safety of Clinical Trial Participants, and Counterfeit Drugs, all of 
which are SASB disclosure topics in the Pharmaceutical industry. 
Making the disclosures about Drug Safety and Side Effects, Safety 
of Clinical Trial Participants, and Counterfeit Drugs can help the 
company satisfy Rule 12b-20. Depending on the company’s 
performance on the SASB disclosure topics, shareholders could 
allege that the disclosure about reputation for safety, by itself, 
is materially misleading. Further, the SEC explains that a com-
pany’s disclosure controls and procedures should not be limited 
to disclosure specifically required, but should also ensure timely 
collection and evaluation of “information potentially subject 
to [required] disclosure,” “information that is relevant to an 
assessment of the need to disclose developments and risks that 
pertain to the [company’s] businesses,” and “information that 
must be evaluated in the context of the disclosure requirement of 
Exchange Act Rule 12b-20.”17 

Is the list of SASB disclosure topics exhaustive?
No, the list is not exhaustive. SASB’s tests for the materiality of 
non-financial information surface topics that would likely be 
important to the reasonable investor. The research process uncov-
ers sufficient evidence that the topic would apply to the majority 
of companies and investors and therefore warrants setting a 
standard. The topics that SASB identifies are related to activities 

15 Interpretation: Commission Guidance Regarding Disclosure Related to Climate 
Change, Securities and Exchange Commission, 17 CFR Parts 211, 231 and 241 
(February 2, 2010).
16 CF Disclosure Guidance: Topic No. 2 – Cybersecurity, Division of Corporation 
Finance, Securities and Exchange Commission (October 13, 2011).
17 Certification of Disclosure in Companies’ Quarterly and Annual Reports, 
Release No. 33-8124 [67 FR 57276] (Aug. 28, 2002).

in which most companies in the industry engage, and the impacts 
of these activities on the environment and society are compara-
ble. Companies may have additional topics that are material to 
them. 

What are the consequences of not meeting the disclosure 
obligations?
Under the Exchange Act, the officers and directors who cause 
statements to be made in SEC filings may be liable for materially 
false or misleading statements contained in Commission filings.18 
Shareholders can bring civil actions for damages for violations 
of Exchange Act Section 10(b) and Rule 10b-5 against the 
company’s executives and board members for alleged material 
omissions and misrepresentations.19 In one Rule 10b-5 case 
concerning non-financial information, the Ninth Circuit reversed 
the district court’s dismissal of the complaint, concluding that the 
plaintiffs had sufficiently pled materiality because a reasonable 
investor would have found information concerning maintenance 
costs and operations and an FAA investigation of an airline to 
significantly alter the total mix of information.20 The number of 
FAA violations is a proposed metric for the Airline industry in 
SASB’s Transportation sector standards. In a recent Rule 10b-5 
suit alleging that certain boilerplate disclosures about envi-
ronmental compliance were materially misleading, the Central 
District of California denied defendants’ motion to dismiss.21 This 

18 The Exchange Act, §§ 13(a) and 18. 
19 The Exchange Act, § 10(b) (15 U.S.C. § 78j) and Exchange Act Rule 10b-5 (17 
CFR 240.10b-5). See, for example, Howard v. Everex Systems, Inc., 228 F.3d 1057 
(9th Cir. 2000) (a corporate officer who signs a SEC filing containing representa-
tions “makes” the statement in the filing and can be liable as a primary violator 
of Section 10(b) of the Exchange Act).
20 No. 84 Employer-Teamster Joint Council Pension Trust Fund v. Am. W. Holding 
Corp., 320 F.3d 920 (9th Cir. 2003). The plaintiffs brought suit against America 
West and its officers and directors, alleging that America West made false and 
misleading statements and omissions concerning the company’s maintenance 
operations and continuing safety investigations by the FAA. As a result of the 
FAA’s investigation, the FAA and America West reached a settlement agreement 
under which the company agreed to pay $5 million for violating the FAA’s aircraft 
inspection and maintenance rules. The Ninth Circuit pointed out that the price 
of America West’s stock dropped 31 percent after the full economic effect of the 
settlement agreement with the FAA became known.
21 David M. Loritz et al. v. Exide Technologies et al. No. 2:13-cv-2607-SVW-Ex, 
General Minutes – Civil (C.D. Cal. August 7, 2014). The court concluded that 
whether the reasonable investor would consider boilerplate disclosure sufficient 
such that disclosure about the full extent of environmental issues would not have 
significantly altered the total mix of information is a question of fact.



ruling suggests that boilerplate disclosures about sustainability 
topics carry legal risks.

The SEC has the authority to bring civil actions for aiding or abet-
ting antifraud violations of the securities laws.22 In addition to 
civil liability for individuals, the SEC can provide comments to a 
company regarding the adequacy of its disclosures. The company 
must respond to the SEC’s comments and might have to submit a 
revised filing. In extreme cases, the companies can face sanctions 
and delisting from a stock exchange.

Corporate officers who sign the Sarbanes-Oxley certification 
regarding the accuracy of the company’s disclosures can face civil 
and criminal penalties for signing false certifications.23 The SEC 
explains the potential liability for signing a false certification: “An 
officer providing a false certification potentially could be subject 
to Commission action for violating Section 13(a) or 15(d) of the 
Exchange Act and to both Commission and private actions for 
violating Section 10(b) of the Exchange Act and Exchange Act 
Rule 10b-5.”24

Is the intended purpose of SASB standards to advance social 
causes?
No. SASB standards are intended to provide information that is 
useful to investors in making investment decisions. The standards 
have the goals of promoting high-quality disclosure on material 
information in a comparable, decision-useful format, of helping 
companies determine what information is likely to be material 
to investors, and of providing an effective way to disclose that 
information. The SEC does not promulgate mandatory disclosure 
requirements that have “the sole purpose of promoting social 
goals unrelated to those underlying these [Securities] Acts.”25 
SASB recognizes and agrees with the SEC that the Form 10-K is 

22 The Exchange Act, §§ 20, 21, 21C, and 21D. 
23 The Item 302 certification (the civil provision) is contained in Sarbanes-Oxley 
Act, § 302, Exchange Act, §§ 13, 15, while the Item 906 certification (the criminal 
provision) is contained in Sarbanes-Oxley Act, § 906, Exchange Act, §§ 13, 15. 
See also Certification of Disclosure in Companies’ Annual and Quarterly Reports 
[Release No. 33-8124; 67 FR 57276] (Aug. 28, 2002).
24 Certification of Disclosure in Companies’ Annual and Quarterly Reports 
[Release No. 33-8124; 67 FR 57276] (Aug. 28, 2002).
25 Commission Conclusions and Rule Making Proposals, Securities Act Release 
No. 5627, Exchange Act Release No. 11733 [1975-1976 Transfer Binder] Fed. Sec. 
L. Rep. (CCH) ¶ 80,310, at 85,713 (Oct 14, 1975).

not a mechanism solely for advancing social goals – it provides 
investors with material information regarding a company that 
seeks capital in the public markets. The disclosure of information 
using SASB standards may relate to a social or public benefit, 
and such disclosure might in some instances meet investor needs 
as well as social goals. Investors are, after all, a part of society, 
and investing in companies that are at cross purposes with soci
etal needs could affect their investment returns. The concerns of 
the reasonable investor are the focus of SASB standards. The SEC 
has long recognized that disclosure regulations can have a public 
benefit, though their main purpose is to provide useful informa-
tion to investors.26 

Has the SEC made any public statements about SASB standards?
The SEC has not made any public statements regarding the use 
of SASB standards. However, as explained above, companies 
may, depending on the company’s circumstances, be required 
to disclose material sustainability information under existing 
regulations, rules, and case law. Use of SASB standards can help 
companies comply with existing regulation.

Is disclosure using SASB standards consistent with the SEC’s 
Disclosure Effectiveness Initiative?
SASB supports the objectives of the Disclosure Effectiveness 
Initiative—to streamline disclosures and focus on useful, mate-
rial information for investors.27 SASB standards are a minimum 
set of topics likely to constitute material information that can 
help guide a company’s disclosures. In this way, using SASB 
standards helps streamline disclosures on material non-financial 
information. SASB’s standards development process identifies 
sustainability topics that are likely to be decision useful and 
material to investors. The compact nature of SASB standards may 
provide the impetus for the company to spot other areas where it 
can de-clutter or streamline its disclosures. 

Will reporting on sustainability topics in this manner expose our 
company and our industry to more lawsuits? 
The Private Securities Litigation Reform Act (PSLRA) provides 
a safe harbor to companies who disclose forward-looking 

26 Id. at 85,706. 
27 Report on Review of Disclosure Requirements in Regulation S-K, Staff Report 
of the Securities and Exchange Commission to Congress (December 2013).
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information that is accompanied by meaningful cautionary 
statements.28 

SASB disclosures involve information about the company’s ability 
to create value in the future.
Failure to disclose ESG information can result in shareholders 
bringing shareholder resolutions, which can be expensive for the 
company to fight. In recent years, the SEC has regularly rejected 
companies’ no action requests to keep ESG and sustainability 
shareholder resolutions off the proxy.

Companies that are reporting sustainability topics for the first 
time using SASB can explain why they did not previously disclose. 
First, consistent with the SEC reporting process, SASB standards 
may help the company to evaluate the sustainability topics that 
may be material to their operations or financial condition and 
determine that SASB topics are material and should be disclosed. 
Second, sustainability topics only recently began to have to a 
material effect on the company’s results of operations or financial 
condition and/or became important to investors. Third, before 
SASB came along, there were no sustainability standards that 
were consistent with the U.S. securities law definition of mate-
riality. Therefore, the company had a difficult time reporting on 
sustainability topics in their SEC filings.

SASB research indicates that about 60% of all disclosures on 
sustainability topics contain boilerplate language. Boilerplate dis-
closure increases the risk of Rule 10b-5 claims that the disclosure 
was materially false or misleading.

Will SASB’s standards require us to disclose proprietary informa-
tion to our competitors? 
Some of the topics might be considered sensitive (e.g., gender 
and ethnic composition of workforce), but sensitive information 
is not the same as proprietary information. SASB provides com-
panies with multiple opportunities—including industry working 
groups, the Delta Series, and public comment periods—to tell 
SASB’s standards development team if the suggested topics 
require the disclosure of proprietary information. The use of 
SASBstandards level the playing field and help to combat this 

28 The Exchange Act, § 21E; the Securities Act, § 27A.

problem because companies disclose similar amounts of informa-
tion on topics. 

Can the company be liable for reporting forward-looking infor-
mation when making sustainability disclosures?
As mentioned above, the PSLRA provides a safe harbor from lia-
bility for forward-looking statements made in the MD&A section. 
A forward-looking statement is a statement made by a company 
or one of its officers about future results that are subject to risks 
and uncertainties. The safe harbor applies to a forward-looking 
statement that is: (1) accompanied by meaningful cautionary 
statements, or (2) immaterial, or (3) unsupported by allegations 
that the statement was made with actual knowledge that the 
statement was false or misleading.29 The company therefore can 
enjoy the safe harbor’s protection through three distinct paths.30 

Is it risky to participate in SASB’s IWGs?
No. Participants in SASB’s industry working groups provide feed-
back on issues that are likely to contain material information 
for companies in an industry. Participants give their personal 
views based on their professional experience and knowledge. 
Their responses do not represent the views of the company that 
employs them, and SASB makes that clear in its Industry Surveys.

29 The Exchange Act, § 21E(c)(1).
30 Slayton v. Am. Express Co., 604 F.3d 758, 2010 WL 1960019 (2d Cir. May 18, 
2010).



Contact Information:

Douglas Park, JD, PhD 

Director of Education, SASB

Direct: 415-830-9220 x103

doug.park@sasb.org

Get Involved 
Join an Industry Working Group 
Participate in public comment periods 
Attend Delta Series events 
Sign up for news updates 
Follow @sasb on Twitter 

Resources
Download SASB standards and research briefs for 27 industries 
Download SASB’s Mock 10-K 
Please visit www.sasb.org for more information.

DISCLAIMER: The information contained in this document is provided 
for educational purposes only, and should not be considered or used 
as legal advice. SASB does not warrant that the information provided is 
complete or accurate. The document is not intended to provide a com-
prehensive or exhaustive discussion of legal issues associated with the 
disclosure of material sustainability information. Please consult legal 
counsel before acting on the information contained in this document.


