July 25, 2014
The Honorable Mary Jo White
US Securities and Exchange Commission
100 F Street, NE
Washington DC 20549
Dear Ms. White:
We, the undersigned organizations, write to express our concern for the widespread and growing
problem of retaliatory conduct against corporate whistleblowers. Not merely a threat to public
policy, retaliation of this nature has a deleterious effect on corporate culture and growth. And,
ultimately, such conduct undermines the force and efficacy of the SEC Whistleblower Program.
Retaliation against whistleblowers is a quiet and growing epidemic. In a 2012 supplement to its
National Business Ethics Survey, the Ethics Resource Center (ERC) found that a near recordsetting 22% of employees who reported misconduct faced retaliation, up from 12% in 2007. 1
More than a third of those who declined to report misconduct pointed to fear of retaliation as the
reason for their silence. A culture in which employees are retaliated against or fear to speak up is
a cancer that slowly grows but consistently kills and has been responsible for countless highprofile corporate scandals. Most alarming, increases in the incidence of retaliation are outpacing
the overall rate of increases in Whistleblowing disclosures. Various other studies confirm the
prevalence of retaliation and fear of retaliation in the corporate workplace. 2
The commercial marketplace wants and needs guidance. We believe the majority of
corporations want to do the right thing and many invest in robust ethics and compliance
programs to do so. Unfortunately, corporate compliance is not a panacea. While there is a low
incidence of whistleblower retaliation in companies with strong ethical program, the ERC survey
found that these organizations also represent the greatest uptick in reports of retaliation. In other
words, even strong ethics programs alone are an inadequate deterrent. The proposed guidance
would benefit employers and whistleblowers alike by reducing the litigation expenses associated
with legal uncertainties, helping companies more effectively reduce their risk of retaliationrelated liability, and ensuring that individuals who report possible misconduct, both internally
and to the Commission, do so with a full understanding of their reporting options and the
applicable risks and rewards. It also would benefit corporations, because most whistleblowers
disclose fraud against their employer, and every study has shown that in this role they are more
effective than audits, compliance programs and law enforcement combined. 3
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The success of the SEC Whistleblower Program, the health of our markets and the broader public
interest are protected and served when employees can safely report wrongdoing. Indeed, an open
and transparent workplace is a key barometer of a working democracy. For these reasons, we
urge the SEC to take the following actions:
(1) Engage in appropriate rule-making to clarify and strengthen protections available to
those who report misconduct internally or externally. Specifically, clarify that
whistleblowers are in fact eligible for protection when they make disclosures within
their respective corporations. Further, clarify that any actions made by the wrongdoer
in effort to block the flow of whistleblowing evidence are illegal. Finally, clarify that
it is legally protected to disclose evidence of crime or other violations of SEC rules,
despite any assertions by wrongdoers that employees have stolen their “property.”
These suggested solutions warrant a public hearing and careful consideration by the
Commission.
(2) Launch a series of field hearings around the country to discuss the problem of
workplace retaliation and explore new ways to increase reporting—both internally
and externally; and
(3) Create an Advisory Committee on Whistleblower Reporting and Protection.
Leveraging the staff reports from the field hearings described above and the expertise
of a diverse group of participants that meet regularly, this committee will serve as a
vehicle for the Commission to collate advice, best practices and recommendations
related to whistleblower reporting and protection.
We thank you for the opportunity to comment on this important investor protection problem. As
the SEC places more emphasis on the role of whistleblowers in the national enforcement
program, it must also use its authority to mandate integrity, transparency and accountability in
the marketplace. This is good for whistleblowers, good for business and good for our country.
Sincerely,
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