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August 6, 2008

via e-mail to: rule-comments@sec.gov

Ms. Florence E. Harmon, Acting Secretary
U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, DC 20549-1090

Re: File S7-11-08
Release Nos. 33-8924, 34-57896
Interactive Data to Improve Financial Reporting

Ladies and Gentlemen:

This letter is submitted on behalf of the Committee on Federal Regulation
of Securities and the Committee on Law and Accounting (the “Committees” or
“We”) of the Section of Business Law of the American Bar Association in
response to the request for comments by the Securities and Exchange
Commission (the “Commission”) in its May 30, 2008 proposing release
referenced above (the “Proposing Release”).

The comments expressed in this letter represent the views of the
Committees only and have not been approved by the American Bar Association’s
House of Delegates or Board of Governors and therefore do not represent the
official position of the American Bar Association (the “ABA”). In addition, this
letter does not represent the official position of the ABA Section of Business Law,
nor does it necessarily reflect the views of all members of the Committees.

We support the proposal to require companies to provide financial
statements to the Commission and on corporate websites in interactive data
format using the eXtensible Business Reporting Language (XBRL). In general,
we believe the proposal will lead to more efficient financial information for
financial statement users. We do have some concerns and recommendations
about the proposal and provide them below.
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Interactive Data Tag Requirements

The Commission should not initially require detail tagging of financial
statement footnotes and schedules in a filer’s second year of compliance
with the Proposed Release. Instead, the Commission should assess the
experience and revisit the proposed requirement.

As proposed, during the first year in which a company is required to provide
interactive data, it will be required to tag footnotes separately, in accordance with the
taxonomy of XBRL tags provided by the EDGAR Filing Manual. In this first year, each
complete footnote included in the filer’s financial statements and financial statement
schedule will be block tagged in its entirety. In the second and subsequent years, the filer
would be required under the Proposing Release to detail tag footnote information and
financial statement schedules. Specifically, after the first year, a filer would be required
to tag separately: (a) each significant accounting policy identified within the footnote on
significant accounting policies; (b) each table within a footnote; and (c) within each
footnote, amounts and related narrative disclosures.

We believe that the Commission should not initially require detail tagging of
footnote information and financial statement schedules in a filer’s second year of
compliance. For the reasons set forth below, we are concerned that the complexity of
complying with this proposed requirement may be significant and the burden of
complying may be excessive in relation to the benefit. We believe that it would be better
to have the opportunity to first assess the experience with and benefits from the
presentation of interactive data, including the other levels of footnote tagging, before the
Commission considers mandating detailed tagging of footnote information and financial
statement schedules.

The experience of a large group of companies with separately tagging each
significant accounting policy and each table included in a footnote, as well as tagging
each amount and required disclosure in financial statement schedules, should inform the
utility and development of any more detailed footnote tagging requirement. Filers should
also have the opportunity to provide the most detailed level of footnote tagging
voluntarily, on a basis comparable to that on which interactive data may be provided
under the Commission’s current voluntary XBRL program. This will provide an
additional experiential basis with respect to this level of tagging.

Our concern with the detailed tagging requirement is founded on the wide variety
of information that may be included in financial statement footnotes and the potential
difficulty in categorizing this information in accordance with the taxonomy of XBRL tags
provided by the EDGAR Filing Manual. The information that a company may include in
the footnotes to its financial statements is likely to be far more varied and specific to the
company’s particular circumstances than the categories of information generally included
in the body of financial statements by generally accepted accounting principles in the
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United States (“U.S. GAAP”) or International Financial Reporting Standards (“IFRS”).
This variety and the situation-specific nature of the information is likely to increase the
number of instances in which the definition, label and other attributes of the standard tags
included in the EDGAR Filing Manual will not apply to information that would be
covered by the most detailed level of footnote tagging. In such circumstances, the
company would need to develop and identify a special element for use in tagging such
information. Not only would the development by companies of such special elements
involve additional time and expense, the use of such special elements is likely to reflect a
lack of comparability between companies of the information so tagged, reducing the
benefits intended to be provided by the presentation of interactive data.

We recognize that the tags identified in the Edgar Filing Manual are intended to
evolve and become more elaborate over time and, accordingly, it is possible that the
incidence when special elements will be needed to satisfy the most detailed level of
footnote tagging may decrease over time. However, we think it is premature before
greater experience is gained with the tagging requirements and the use of special
elements to require the most detailed level of footnote and financial schedule tagging,
given the extensive amount of information that companies, collectively, would be
required to tag by this proposed requirement.

The language of Rules 405(d)(4) and (5) in the Proposing Release should be
revised to clarify when narrative disclosures must be tagged.

Proposed Rule 405 specifies information required to be submitted to the
Commission in interactive data filings. We do not believe this rule, as drafted, clearly
distinguishes between narrative data requiring interactive data tags and that which would
not require such tags. We recommend that the wording of proposed Rules 405(d)(4) and
(5) be revised to clarify the circumstances where tagging of narrative disclosure is
required (assuming in the case of footnotes that the most detailed level of footnote
tagging becomes required).

In some circumstances, a company may provide narrative disclosure in order to
provide additional information to investors, even though such information is not required,
while in other circumstances the company may determine that, although a narrative is not
required by specific GAAP (or IFRS) requirements and Commission rules, disclosure is
necessary in order that information otherwise provided in its financial statements not be
misleading. Of course, in the latter circumstances, the narrative disclosure would be
required by Rule 12b-24 or similar provisions of the Commission’s rules. We do not
believe that a company should be required, in order to determine if it has complied with
the interactive data submission requirements, to make a determination as to whether a
narrative statement is required in order that its presentation of information not be
misleading, as distinguished from situations where the provision of the narrative
information is not so required but the company includes the information for investor
relations or other reasons. Accordingly, we believe that tagging of narrative disclosure in
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financial statement schedules and footnotes (if and when required) should be determined
by whether the narrative is required by a specific provision of GAAP (or IFRS) or
Regulation S-X.

The Commission should not, at this time, expand the interactive data
requirements to financial statements filed under Rules 3-09, 3-10, 3-14, or
3-16 of Regulation S-X, or financial information submitted on Forms 8-K or
6-K.

We believe it would be premature at this time for the Commission to expand the
interactive data submission requirements to include financial statements filed under Rules
3-05, 3-09, 3-10, 3-14 or 3-16 of Regulation S-X, or financial information submitted on
Forms 8-K or 6-K. We believe more experience must be gained with the requirements
currently proposed first. We question the need for tagging financial statements of
acquired businesses submitted pursuant to Rule 3-05. Tagging of the pro forma financial
information may be sufficient.

The variety of information companies are required to submit, or may determine to
submit voluntarily, on these forms is much more varied than normally included in
periodic reports. This variety will increase the likelihood that companies will have to
develop extensions of XBRL data tags provided by the EDGAR Filing Manual in order to
provide interactive data submission for such information, increasing the time and cost of
preparation of such submissions and likely reducing the comparability among companies
of such interactive data. In addition, the circumstances under which these forms are
submitted, including the time available to companies for their preparation, is often quite
different from those applicable to periodic reports. Companies should first be provided
the opportunity to gain experience with the interactive date submission requirements
currently proposed for periodic reports before a requirement for interactive data |
submission is considered with respect to financial information provided on Forms 8-K or :
6-K. In particular, given that companies often do not have the period for preparation of
Forms 8-K and 6-K that they have for periodic reports, particularly with respect to
earnings and other financial data, further experience with XBRL tagging should be
obtained before consideration is given to setting a time period when interactive data with
respect to financial information submitted on such forms will be due. It may be that a
longer grace period after the submission of such a report should be provided for the
submission of interactive data with respect to such report than currently proposed for the
submission of interactive data with respect to periodic reports.
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Documents and Information Covered by the Proposed Rules

The Commission should assure that revised data is tagged to promote
maximum interactivity.

We generally support the Commission’s proposal to require filers to provide
revised interactive data at the same time they file revised financial statements with the
traditional filing format. However, it is unclear from the proposal whether or not filers
will be required to tag each item of revised data to indicate that the particular data is
revised. Such tagging would enhance the review of and interaction with revised
interactive data by users.

The Commission, in conjunction with U.S. XBRL, Inc., should develop a
systematic method to review filer-added data tag extensions. The most
widely added extensions could be incorporated into the taxonomies.

We support the Commission’s proposal to limit the use of extensions to
circumstances where the appropriate financial statement element does not exist in the
standard list of tags. To further promote comparability of data across companies, we
believe that the SEC, in conjunction with U.S. XBRL, Inc. (“XBRL U.S.”), should
endeavor to systematically review extensions with the goal of incorporating widely used
extensions into the standard list of tags. To achieve this, the SEC should invite XBRL
U.S. to maintain a catalog of extensions. Such a catalog will make the use of extensions
highly visible to all filers. While it is not appropriate for one filer to reuse another filer’s
extension without modification because each extension contains the filer’s ticker symbol
as an element of the extension’s name, the availability of the catalog will encourage filers
to model their extension after existing ones to the degree this is appropriate. Such
convergence will facilitate new additions to the standard catalog. To help XBRL U.S.
complete the catalog, filers should be encouraged to submit all extensions to XBRL U.S.
upon first use, along with information such as a description of the extension and how and
where it intends to use it the extension.

Website Posting of Interactive Data

The Commission should not require filers to post interactive data on its
corporate websites.

As proposed, a filer would be required to post the same interactive data filed with
the Commission on its corporate website, if it has one. We do not support this
requirement because it could result in the interactive data being viewed in isolation and
not in relation to the periodic report as a whole. We believe it is important that the
interactive data be reviewed in conjunction with the entire periodic report so users are
aware of other important information such as informational content in the Management
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Discussion and Analysis, risk factors and other sections. We also note that many filers
provide links to periodic reports on their websites to filings on the Commissions EDGAR
system, and that the same link will also provide ready access to the interactive data

file. Accordingly, at this time we do not see any benefit to separately posting the
interactive data file. Should a filer choose voluntarily to provide the interactive data file
on its corporate web site, the Commission should also encourage such filers to also
provide access to the related periodic report.

The requirements of the Proposing Release should be revised to clarify how
long interactive data must be maintained on a corporate website.

Should the Commission not adopt our recommendation above to not require
posting of the same interactive data filed with the Commission on a filer’s website, the
Proposing Release should be revised to clarify how long the interactive data file must be
maintained on a corporate website.

We believe two approaches to the timing requirement are available to the
Commission. One approach is set forth in Release No. 34-46464, where the Commission
did not adopt a bright-line rule for the aforementioned disclosures regarding website
availability of certain reports, but the Commission suggested that companies provide
website access for at least 12 months. A second approach is set forth in Rule 16a-3(k),
which includes a bright-line requirement that Forms 3, 4 and 5 be posted on a website for
at least a 12-month period.

A filer should be permitted to post interactive data to its corporate website
“as soon as reasonably practicable.” Requiring such interactive data be
posted to a filer’s corporate website on the same day, or same time, is too
much of a burden.

The Commission has solicited comments on whether the interactive data should
be provided on the corporate website on the same day or, instead at the same time, as the
related filing. We believe most issuers would find it more practical to deal with such a
regulation if they are required to provide the interactive data on their website “as soon as
reasonably practicable.” We believe most issuers prefer to finalize an Edgar transmission
first, and then once finalized, post information to a website. This allows for an orderly
sequencing of events, and prevents mishaps from posting a different version to a website
than the final version transmitted to the Commission over the EDGAR system. We note
that the Commission has previously recognized technical and other obstacles in this
regard in Release No. 34-46464 which adopted Item 101(e) of Regulation S-K. In fact, in
that Release, the Commission recognized that such technical barriers may make a same
day requirement for website posting impractical, and adopted an “as soon as reasonably
practicable standard.” We recommend the Commission consider whether an “as soon as
reasonably practicable” standard be considered in this situation as well.
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Other Uses of Interactive Data

At least initially, the Commission should not expand the interactive data
requirements to other information, such as executive compensation,
beneficial ownership and management reporting requirements, and
contractual obligations.

The Commission has solicited comment on whether submission of interactive data
should be required for a variety of other information, including disclosures about
executive compensation, beneficial ownership of management and five percent or greater
shareholders and tabular disclosure of contractual obligations. As indicated above,
before the Commission expands the interactive data submission requirements beyond
what is currently proposed, we believe that more experience with the XBRL format and a
greater understanding of the costs and time associated with compliance is necessary.

We are particularly concerned that the wide variation among companies in
executive compensation practices and related disclosures may not lend itself to the
development of standard data tags for compensation data. For example, companies may
change from year to year their compensation programs, such that a cash bonus or an
equity award may have a different significance in one year than in another, necessitating
narrative disclosure of the change in the program and the purpose and result of the
change is required to understand the significance of the amounts disclosed for a year.

We believe that useful tagging of compensation information (both numerical and
narrative) may prove a difficult and time consuming task. Given the narrative nature of
much of the executive compensation disclosure, the lessons that will surely be learned as
companies begin to complete the detailed tagging of footnotes and schedules will likely
help to form the proper approach to any executive compensation tagging. If tagging of
such information is required, the variation among companies in compensation practices
may result in a high number of company-specific extensions. This will not help to
achieve the Commission’s goal of comparability among companies with respect to their
interactive data submissions.

We do not believe the experience to date with the Executive Compensation
Reader currently available on the Commission’s website provides a sufficient basis for
assessing the utility of having interactive data, or for fashioning interactive data
submission requirements, with respect to compensation information. Accordingly, we
urge the Commission to defer consideration of interactive data submission requirements
for compensation information until more experience is obtained with respect to the use of
XBRL tagging, including the tagging of narrative disclosures.

Timing of Compliance

We support the Commission’s phased-in approach to requiring interactive
data. However, the Commission should require the initial filing to be
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required of all companies in connection with its Quarterly Report on Form
10-Q.

The Proposing Release provides a phased-in approach to adoption, with the
largest public companies required to provide interactive data in 2008. In general, we
believe the phased-in approach provided by the Commission is appropriate. However,
we urge the Commission to change the effective date to require that for all filers, the
initial interactive data filing would be its first Quarterly Report on Form 10-Q filed after
the effective date of the final rule.

Requiring the initial interactive data filing in connection with a company’s Form
10-Q would allow companies, including smaller companies, to devote more of their staff
and resources to the initial tagging than they would otherwise be able to in connection
with their Form 10-K. Beginning with the Form 10-Q would also provide companies
with a tagged template to build upon for the following Form 10-K.

The initial interactive filing should be done in connection with the Form 10-Q if
the proposed grace period is to have the desired effect. The proposed rules include the
grace period because “undue expense and burden should not accompany the adoption of
required interactive data financial reporting.” For many smaller companies, the same
employees who prepare the Form 10-K immediately turn their time and attention to
preparation of the company’s proxy statement after filing the Form 10-K. Even if the
grace period were to be extended, after the completion of its proxy statement, many
companies must immediately turn their attention to the preparation of the Form 10-Q.
Thus a grace period following the filing of the Form 10-K would offer companies little
relief. No similar reporting obligation generally follows immediately after the filing of a
Form 10-Q, and financial statements contained in the Form 10-Q will generally require
less tagging than those contained in a Form 10-K. Accordingly, requiring interactive data
in connection with a Form 10-Q rather than a Form 10-K, together with a thirty-day grace
period in which the exhibit containing the interactive data must be filed, will more
effectively help companies, and particularly smaller companies, avoid undue expense and
burden.

We agree with the position in the Proposing Release that “the three year phase-in
for smaller reporting companies would permit them to learn from the experience of the
earlier filers,” and “would also give them a longer period of time across which to spread
first-year tagging costs.” While we agree further that “smaller filers tend to have simpler
financial statements than larger companies, with fewer elements and disclosures to tag,”
as stated in the Proposing Release, it is also true that smaller filers generally have fewer
staff with the accounting expertise needed to tag. The Proposing Release also notes that
“both software and third party services will be available to help meet the needs of smaller
filers.” Although such software and services will likely be available, since a company
bears ultimate responsibility for its interactive data, we believe the company’s accounting







































