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The U.S. Securities & Exchange 
Commission

The Structure of the SEC
Overall Organization
Office of the Chief Accountant
Division of Corporation Finance

How the SEC reviews a filing
Documents Subject to Review
Selection Process
Types of Reviews
Understanding the Review 
Process

Agenda
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Quiz Question #1

Which one of the following Laws 
created the SEC? 

1. Securities Act of 1933
2. Securities Exchange Act of 1934
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Quiz Question

Which one of the following Laws 
created the SEC?

1. Securities Act of 1933
2. Securities Exchange Act of 1934
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Mission of the SEC

“….to protect investors, maintain fair, 
orderly, and efficient markets, and 
facilitate capital formation.” 
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SEC Organization -Commissioners

Five Commissioners appointed by the 
President including the Chairman
Terms are five years, staggered, 
expiring June 5 of each year.
No more than three belong to the party 
of the President of the United States 
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SEC Organization - Commissioners

Office of 
Chief 

Accountant 

Commissioner
Casey (R)

(Since 2006)

Commissioner 
Aguilar  (D)
(Since 2008)

Commissioner
Walter (D)

(Since 2008)

Division of 
Investment

Management

Division of 
Trading and 

Markets

Division of 
Enforcement

Commissioner
Paredes ( R )
(Since 2008)

Chairman
Shapiro (I)

(Since 2009)

Various Other 
Offices

Division of 
Corporation 

Finance

Risk, Strategy, 
and Financial 

Innovation
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11 Regional 
Offices
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SEC Organization – Office of 
the Chief Accountant (OCA)

OCA is Responsible for 
Establishing and enforcing accounting and 
auditing policy to enhance transparency 
and relevancy of financial reporting
Improving the professional performance of 
external auditors to ensure that financial 
statements used for investment and credit 
decisions are presented fairly and have 
credibility
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Office of the Chief Accountant

Jim Kroeker, Chief 
Accountant

Principal advisor to the 
Commission on 
accounting and auditing 
matters
3 groups: Accounting, 
Professional Practice, 
and International Affairs
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Office of the Chief Accountant

Accounting Group: 
works with FASB; CF, 
Investment 
Management, 
Enforcement, 
Registrants, Auditors 
consult with the group 
on application of GAAP 
and financial disclosure 
requirements

10

Professional Practice Group: 
works with PCAOB, resolves 
auditor and preparer 
independence and ethical issues 
brought to the Commission.
International Affairs Group: 
works with the other two groups 
on matters relating to 
international accounting, 
auditing, and regulatory 
organizations with similar 
objectives as the SEC. 
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How to Access OCA webpage?
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Division of Corporation Finance (CF)

Corporation Finance’s Mission is…
To ensure that investors are provided with 
material information to make informed 
investment and credit decision (at both 
times: IPO and public company status).
To provide interpretive assistance to 
companies on SEC rules and forms
To propose new and revised rules to the 
Commission
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Division of Corporation Finance 

Division Director: 
Meredith Cross

About 500 accountants 
and attorneys
11 Disclosure Operation 
Offices or industry groups

Also known as AD groups
Responsible for all filing 
reviews

10 Support Offices
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Division of Corporation Finance 
11 Disclosure Ops or AD 
Groups

Healthcare and Insurance
Consumer Products
Computers and Online Services
Natural Resources and Food
Structured Finance, 
Transportation, and Leisure
Manufacturing and Construction
Financial Services
Real Estate and Business Services
Beverages, Apparel and Health 
Care Services 
Electronics and Machinery
Telecommunications

10 Support Offices
Office of Disclosure Support
Office of Information 
Technology
Office of Global Security Risk
Office of the Chief Counsel
Office of the Rulemaking
Office of M&A
Office of International 
Corporation Finance
Office of Small Business Policy
Office of Chief Accountant
Office of Enforcement Liaison
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Division of Corporation Finance-CF OCA

Chief Accountant: Wayne 
Carnall
Operations Group (Deputy 
Chief Accountant, Associates, 
Others)

Supports 11 AD Groups
Handles issues related to the 
age, form and content of 
financial statements and other 
SEC rules (e.g., Regulation S-
X)
Pre-filing letters (form and 
content)

Policy Group (Deputy Chief 
Accountant, Associates, 
Academic Fellow, Others)

Shares information and 
resolution of issues among 
Division accounting staff
Updates the SEC Financial 
Reporting Manual
http://www.sec.gov/divisions/cor
pfin/cffinancialreportingmanual.p
df
Guidance on financial reporting 
and disclosure matters
Develops and provides training 
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Division of Corporation Finance

Pre-filing letters
Requests on form and content
Waiver requests; pre-clearance
Must be separately addressed to CF-OCA

Not a part of the comment process
Accountants in Disclosure Operations do not 
have the authority to waive S-X requirements

About 10 business day response
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How to Access CF webpage?

http://www.sec.gov/divisions/corpfin.shtml
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Quiz Question #2
What is the KEY DIFFERENCE between 
Commission’s OCA and Corporation 
Finance’s OCA?
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Quiz Question #2
What is the KEY DIFFERENCE between 
Commission’s OCA and Corporation 
Finance’s OCA?

Commission’s OCA is principal advisor to the 
Commission on accounting and auditing 
matters
Corporation Finance-OCA handles reporting 
and disclosure issues (Reg S-X)
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How SEC’ Division of Corporation 
Finance Reviews a Filing?

Documents are subject to Review
Selection Process
Types of Reviews
Understanding the Review Process
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SEC’s Review of a Filing: What Documents 
are Subject to CF Staff Review?
All documents that public companies are required to file 
with the Commission.

Registration Statements – ’33 and ’34 Act
S-1, S-3, S-4, Form 10, F-1, F-4

Proxy Statements
Merger proxy, going private, cash out 
Form 10-K  and related filings (Forms 10-Q and 8-K)
Form 20-F
Item 4 8-K’s

Item 4.01 - Change of accountants
Item 4.02 - Non-reliance on previously issued financial 
statements or related audit/review report
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Section 408(b) of the Sarbanes-Oxley Act mandates review 
at least 1 out of 3 years

Recent material restatements of financial results
Significant volatility in stock price
Large market capitalization
Emerging companies with disparities in price-to-
earnings ratios
Operations affect material sector of economy
Other factors SEC may consider relevant
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SEC’s Review of a Filing: What Factors are 
Considered in Selecting Companies for Review?



Statistics FYE September 30, 2009
4,720 issuer reviews (40% of all issuers, 
increase from prior year)
370 IPO reviews (down from 435 in fiscal 
year 2008, 550 in fiscal 2007 and 630 in 
fiscal 2006)
25.3 days – average time for initial 
comments on a registration statement
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How SEC’ Division of Corporation Finance 
Reviews a Filing?



Types of Reviews
Preliminary
Full (legal and accounting)
Financial Statement (accounting only)
Targeted (focus on one or more specific 
accounting and disclosure issues)
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SEC’s Review of a Filing: Types of Reviews



Preliminary Review
Generally performed on Form 10-K 
Largest Market Cap companies (every year)
Initial review of filing

May lead to a more comprehensive review
Quick read of document
Identify 

1. Issues that are material or may require further research
2. Whether to undertake a further review, and if so, type of 

review
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SEC’s Review of a Filing: Types of Reviews



Preliminary Review
Conclusion of Preliminary Review:

No further review needed
Targeted review for issues identified
Financial statement review, where many 
accounting issues identified
Full review, where legal and accounting issues 
identified
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SEC’s Review of a Filing: Types of Reviews



IPO’s, Registration Statements, Proxy Statements
“Full Reviews” generally performed by an accountant and an 
attorney for compliance with the applicable requirements of the 
federal securities laws and regulations
Initial examiner and secondary reviewers are assigned
All documents associated with a registration statement or proxy 
statement are reviewed

Recent Form 10-K, 10-Q’s and 8-K’s filed subsequent to the 10-K
Any Form 8-K’s filed during the past year with historical acquiree
and pro forma financial statements

Analysts’ reports
Review of company’s website
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SEC’s Review of a Filing: Understanding 
the Review Process



IPO’s, Registration Statements, Proxy Statements
Cover-to-cover review of all documents
Accountants primarily comment on MD&A, Selected 
Financial Data and Financial Statements
Attorneys focus on the other sections in the 
documents
Memos prepared and comments drafted by both 
accountant and attorney
Reviewed and approved by supervisory accountant 
(Reviewer) and supervisory attorney
Legal and accounting comments are combined into a 
comment letter
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SEC’s Review of a Filing: Understanding 
the Review Process



Quiz Question #3
What are the different types of reviews 
conducted by the SEC?
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Quiz Question #3
What are the different types of reviews 
conducted by the SEC? 

Preliminary
Full (legal and accounting)
Financial Statement (accounting only)
Targeted (focus on one or more specific 
accounting and disclosure issues)
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Comment letters
Generally issued:

No later than 30 days for initial comments on a 
registration statement and transactional filings
Can be any time for a Form 10-K up to the end of its 
fiscal year end

Content depends on type of review performed and 
nature and extent of comments

Comment letters and registrant response letters 
publicly released on EDGAR no sooner than 45 
days of completion of filing review process
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SEC’s Review of a Filing: Understanding 
the Review Process



Response letters
Form 10-K comment letters 

About 10 business days for SEC to respond
Amendments to registration statements 

About 5 business days
Review will include new documents filed (new 
Forms 10-Q or 8-K)
Additional comments may be proposed
Process continues until “No further comment” letter 
received or registration statement 
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SEC’s Review of a Filing: Understanding the 
Review Process



How to Search SEC’s EDGAR Database?
Go to SEC’s homepage at www.sec.gov. This brings up the following 
page. select “Search for Company Filings” under the tab “Filings  & 
Forms.”
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How to Search SEC’s EDGAR Database?
This brings up the following page titled “Search the Next-Generation 
EDGAR System.” Click on “Full text (past four years).”  
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How to Search SEC’s EDGAR Database?
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This brings up the following page titled “Full Text Search.” 
Click on the “Advanced Search Page.” 



How to Search SEC’s EDGAR Database?
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This brings up the following page titled “Full Text Search.”



How to Search SEC’s EDGAR Database?
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This brings up the following page titled “Full Text Search.”



How to Search SEC’s EDGAR Database?
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To search for SEC Comment Letters only, use the “drop down menu” next to 
“In Form Type” and select “UPLOAD.” Then enter the name of the company. 
Hit “Search” at the bottom. This produced 26 UPLOADS for Goldman. 



How to Search SEC’s EDGAR Database?
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To search for Registrant’s response to each one the SEC’s Comments use the 
drop down menu next to “In Form Type” and select “CORRESP.” Hit “Search” 
at the bottom. This produced 19 CORRESP for Goldman.



How to Search SEC’s EDGAR Database?
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To search for specific items in in company’s other filings such as 10-K or 10-Q 
filings etc. type the item name in the “Search for Text” line and select the 
relevant Form type from the drop down menu. Enter the date to make your 
search date-specific. This search produced 80 results.



How to Search SEC’s EDGAR Database?
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More on the capabilities of the Full-Text Search Feature: 
Will allow both “natural-language” and “Boolean” searching
Natural-language search allows searching using the language that 
would be used to express the concept to another person (e.g., 
goodwill impairment). This way the search will find all “comment 
letters” or “other filings” as specified that include at least one of the 
words entered into the “Search for Text” field and will also 
automatically find variations of the key word(s).
To search for a specific phrase, enclose the words in the search box 
within quotations (e.g., “management discussion and analysis” ). 
Full-text search will find all comment letters that include the exact 
phrase or a similar phrase, such as “managerial discussion and 
analysis.”   



How to Search SEC’s EDGAR Database?
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Boolean search includes the use of Boolean 
operators to make a search more precise. Some 
commonly used Boolean operators are AND, OR 
and NOT (capitalization of these terms 
required). For the Boolean operator to work 
effectively, a key word or phrase generally must 
be included before and after the operator (e.g., 
investments AND temporary).



How to Search SEC’s EDGAR Database?
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Additionally, comment letters or other Forms 
can also be searched using “Other Search 
Criteria” such as

Company Name
Central index key (CIK)
Standard industrial classification (SIC) code, and
Date range 



How to Search SEC’s EDGAR Database?
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You can access a tutorial for EDGAR and what are the 
various Form Types from the following webpage: 
http://www.sec.gov/edgar.shtml
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