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— —Review of disciplinary proceedings

— —Suspension, cancellation, bar, denial of access and eligibility
procedures

NSMIA limited preemption of state broker-dealer requirements—
Licensing of associated persons

—Other state broker-dealer requirements

—Examinations

NSMIA reform of federal margin rules

Exchange markets in transition—Listed securities

—Fragmentation

—Off-board trading

—~Central limit order book

—Electronic communication networks

—Technological advances and the regulation of exchanges—
Background

— —Definition of exchange

— —Exemption for certain ATSs

— —ATSs not registered as exchanges

— —Registration as an exchange

—Transparency

—Linkages

—Demutualization

—Stock exchange combinations and linkages

—Regulation of foreign market activities “conducted” in the United
States

—Unlisted trading privileges

—Pacific Exchange—Archipelago

Capital and related requirements

Liquidation proceedings under SIPA

Remedial sanctions

Issuer broker-dealer safe-harbor

Registration of banks as broker-dealers

Three-day settlement rule

Disclosure of order execution information

Broker-dealers and on-line bulletin boards—Issuer bulletin boards

—Third-party bulletin boards

Online funding portals for Rule 506 offerings: introduction

Section 4(b)(1) platforms for Rule 506 offerings

Online venture capital platforms: FundersClub

Angel investor platform: AngelList

In general

Sarbanes-Oxley directive to the SEC
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§ 26:102 Regulation AC

§ 26:103 Protecting the purity of the research product

§ 26:104 Personal trading

§ 26:105 Insulating research analysts’ compensation from investment banking

§ 26:106 Imposition of quiet periods; termination of coverage

§ 26:107 Quiet periods in Proposed FINRA Rule 2240

§ 26:108 Research ratings and price targets

§ 26:109 Disclosure of possible bias arising from compensation from and
relationships to subject companies

§ 26:110 Other matters

§ 26:111 Distribution of member research reports
§ 26:112 Trading ahead of research
§ 26:113 —Banc of America

§ 26:114 The global settlement; 2010 revisions
§ 26:115 Regulatory aspects of the global settlement
§ 26:116 Independent third party research

CHAPTER 27. REGULATION OF INVESTMENT
ADVISERS

§ 27:1 Introduction

§ 27:2 Who is an investment adviser?

§ 27:3 Registration and Reporting Under Dodd-Frank
§ 27:4  Other Dodd-Frank provisions

CHAPTER 28. INVESTMENT COMPANIES
§28:1 Open end mutual funds

§ 28:2 Offering of investment company shares

§ 28:3 Contractual plans

§ 28:4 Registration requirements

§ 28:5 Substantive regulation

§ 28:6  State regulation

CHAPTER 29. SEC ENFORCEMENT
I. CURRENT ENFORCEMENT PRACTICE

§29:1 Criminal violations and injunctions—In general

§ 29:2 —Aiding and abetting

§ 29:2.50 — —dJudicial limitations on SEC actions for aiding and abetting
§ 29:3 Administrative proceeding

§29:4 Suspension of trading

§ 29:5 Securities Enforcement and Remedies Act—Introduction

§ 29:6 —APSOP—Matching wits with recidivists

§ 29:7 —Administrative fines—Relationship to remedial sanctions

§ 29:8 — —Determining the amount of the penalty

§29:9 — —Determining the public interest

§ 29:10 — —Determining willfulness

§ 29:11 —SEC’s authority to enter cease-and-desist orders—General authority
§ 29:12 — —Temporary cease-and-desist order

§ 29:13 — —Enforcement

§29:14 — —Disgorgement and accounting
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§ 29:14.50

§ 29:15

§ 29:16
§ 29:17
§ 29:18
§29:19

§ 29:20
§ 29:20.10

§29:21
§ 29:22
§ 29:23
§ 29:24
§ 29:25
§ 29:25.02

§ 29:25.04
§ 29:25.06
§ 29:25.08
§ 29:25.10

§29:25.12

§ 29:25.14

§ 29:25.16

§29:25.18
§ 29:25.20
§ 29:25.22
§ 29:25.24
§ 29:25.26

Securities Enforcement and Remedies Act—SEC’s authority to enter
cease-and-desist orders—Disgorgement and accounting—dJudicial
Limitations on cease and desist orders

Securities Enforcement and Remedies Act—Civil penalties—
Introduction

— —The composite

— —The penalty

— —Civil penalties and controlling persons

—Barring securities violators from acting as an officer or director of a
public company

—~Civil penalties and double jeopardy

Civil penalties in administrative proceedings and the Financial Choice
Act

Administrative sanctions and aiders and abettors—Introduction
—Securities professionals and administrative remedial sanctions
—Securities professionals and administrative fines
—Disqualification from practice before the SEC

Statute of limitations in enforcement actions—Introduction

The legitimacy of disgorgement in civil actions: Introduction to the
Supreme Court’s teaser in Kokesh

The seminal case of Johnson v. SEC

Cease and desist orders and associational bars

Section 2462 and the discovery rule

Injunctions and officer/director bars pre-Kokesh: Bartek—outlier or
harbinger?

Graham v. SEC: Prescient Eleventh Circuit pre-Kokesh finds
disgorgement subject to § 2462

SEC V. WYLY: S.D.N.Y. declines to apply fraudulent concealment
doctrine; declines to apply 2462 to injunctive actions on motion to
dismiss

Supreme Court in Kokesh unanimously holds disgorgement subject to
Section 2462

The Court’s invitation to challenge disgorgement generally

Continuing violation doctrine

SRO proceedings and the statute of limitations

Sanctions based on prior injunction or conviction

Injunctive actions post-Kokesh

§ 29:26 [Reserved]
§ 29:27 [Reserved]
§ 29:28 [Reserved]
§ 29:29 [Reserved]

§ 29:30
§29:31
§ 29:32

§ 29:33
§ 29:34
§ 29:35
§ 29:36
§ 29:37

Enforcement actions and corporate crises

Cooperation in SEC actions: Seaboard and progeny

Voluntary document production to SEC/loss of work product protection
and privilege

Queen for a day

Voluntary indemnification in SEC settlements: Case law

Indemnification in SEC settlement agreements: SEC practice

Other indemnification issues

Neither admitting nor denying (except when admitting)
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II. CONTROVERSIES INVOLVING ENFORCEMENT

PROCEEDINGS
A. CONTROVERSY OVER ADMINISTRATIVE PROCEEDINGS
§ 29:38 Upheaval in SEC enforcement practice—Introduction
§ 29:39  Criticism of SEC administrative proceedings post-Dodd-Frank
§ 29:40 Perception of bias in SEC adjudications
§ 29:41 Types of cases adjudicated by SEC
§ 29:42  Judicial vs. administrative lawmaking: Which is the better forum for
development of securities law?
§ 29:43 Amendments to Rules of Practice
B. SEC AND JUDICIAL RULINGS ON APPOINTMENTS AND
REMOVAL CLAUSE CHALLENGES
§ 29:44  Constitutionality of ALJ appointments
§ 29:45 Removal of ALJs
C. ADMISSIONS POLICIES
§ 29:46 Admissions policy—Introduction
§ 29:47 Collateral consequences of SEC settlements
§ 29:48 SEC use of admit vs. non-admit policy depends on the case and SEC
discretion
§29:49 Criticism of no-admit-no-deny settlements
D. CONSTITUTIONAL CHALLENGES TO SEC PROCEEDINGS:
NATURE AND TIMING OF JUDICIAL REVIEW
§ 29:50 Nature and timing of judicial review: Introduction
§ 29:51 Factual and procedural history
§ 29:52 SEC adjudication and appeals under 15 U.S.C. § 78y
§ 29:563 Thunder Basin factors for determining if district courts may exercise
concurrent jurisdiction with the SEC
§ 29:54 Meaningful review of constitutional challenges in court of appeals after
SEC final ruling
§ 29:55 Expense and delay of administrative proceeding: FTC v. Standard Oil Co.
of California
§ 29:56 The Supreme Court: Thunder Basin Coal Co. v. Reich
§ 29:57 “Comprehensive” statutory scheme of review, Congressional intent and
parallel district court jurisdiction: Elgin v. Dep’t of Treasury
§ 29:568  Free Enterprise Fund v. Public Company Accounting Ouversight Board
§ 29:59 McNary v. Haitian Refugee Center, Inc.
§ 29:60 The second Thunder Basin factor: Whether constitutional challenges to
the Commission’s authority are “wholly collateral” to the review process
§29:61 The third Thunder Basin factor: Agency expertise in deciding
constitutional issues
E. MISCELLANY
§ 29:62 Broken windows?

Appendix 29.01. Division of Enforcement Approach to Forum Selection in
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CHAPTER 30. VENUE, JURISDICTION, DAMAGES, AND

PROCEDURE

§ 30:1 Jurisdiction and venue

§ 30:2 Statute of limitations—Introduction

§ 30:3 —The Lampf opinions—The majority opinion

§30:4 — —Justice Scalia concurs

§ 30:5 — —The Kennedy-O’Connor view

§30:6 — —The dissent

§ 30:7 —Lampf and the equitable tolling issue

§ 30:8 —Retroactive application of Lampf

§ 30:9 —One year after discovery provision—Equating discovery under the
securities acts with discovery for purposes of equitable tolling

§ 30:10 — —Storm warnings and constructive notice

§ 30:11 —Judge Posner and the new direction

§ 30:12 —Can one standard fit all?

§ 30:13 —The blue sky law alternative

§ 30:14 —Conclusion

§ 30:15 Damages

§ 30:16  Security for costs and attorney fees

§ 30:17 Class actions

§ 30:18 Derivative actions

§ 30:19 Pendent jurisdiction

§30:20 Waiver

§30:21 Collateral estoppel

§ 30:22 Right to jury trial

§ 30:23 Standard of proof

§ 30:24 Arbitration—Introduction

§ 30:25 —Validity of the agreement to arbitrate

§ 30:26 —Supremacy of the Arbitration Act

§ 30:27 —Arbitral procedures

§ 30:28 —Venue, joinder, and consolidation

§ 30:29 —Class actions

§ 30:30 —Punitive damages

§ 30:31 —Statute of limitations—Proposed amendment to the NASD Code of
Arbitration

§ 30:32 — —Section 15—Contract or fancy?

§ 30:33 —dJudicial review of arbitration awards

§ 30:34 —Other developments

CHAPTER 31. SEC AND THE PROFESSIONAL

§31:1
§ 31:2
§ 31:3
§ 31:4
§ 31:5
§ 31:6
§ 31:7
§ 31:8

§ 31:9
§ 31:10

Accounting and accountants

Accountant-lawyer interface

Duties of securities practitioners—Introduction

—Preparation of filed documents—Rule 2(e)—Firmwide responsibility

— —Aiding and abetting

—Professional standards and Rule 2(e)

—Whistle blowing

—Securities law practice and malpractice (professional negligence)—
Introduction to FDIC v. O’Melveny & Myers

— —Duty of disclosure of counsel to the issuer

— —Attorney-fraudulent management interface
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§ 31:11 —Duty of counsel in rendering opinions

APPENDIX 31.01. Standards and Guidance for Disclosure (Excerpts) Disclosure
Content Guidelines

CHAPTER 31A. OTC DERIVATIVES REGULATION
UNDER THE DODD-FRANK ACT AND AGENCY

RULEMAKING

§ 31A:1 Introduction

§ 31A:2 Authorizing the regulation of swaps; statutory division of regulatory
authority; cooperation and coordination

§ 31A:3 Definition of swap and security-based swap

§ 31A:4 Statutory mandate for the clearing of swap transactions

§ 31A:5 CFTC implementation of process for review of swaps for clearing and
initial clearing mandate determination

§ 31A:6 Statutory mandate for the clearing of security-based swap
transactions

§ 31A:7 End-user exemption for swaps and security-based swaps

§ 31A:8 Registration and regulation of derivatives clearing organizations

§ 31A:9 Systemically important derivative clearing organizations and
enhanced standards

§ 31A:10 Clearing agency standards

§ 31A:11 Registration and regulation of swap execution facilities

§ 31A:12 Security-based swap execution facilities

§ 31A:12.02 —SBSEF registration and Form SBSEF
§ 31A:12.04 —Product and rule filings

§ 31A:12.06 —Trade execution requirement and trade execution methods
§ 31A:12.08 —Core principles
§ 31A:12.10 —Cross-border application of the trade execution requirement

§ 31A:12.12 —Mitigation of conflicts of interest
§ 31A:12.14 —Notification regarding final disciplinary actions or denial or
limitations on access

§ 31A:13 Registration and regulation of swap data repositories

§ 31A:14 Registration and regulation of security-based swap data repositories

§ 31A:15 Definitions for swap market participants

§ 31A:16 Registration of swap dealers and major swap participants

§ 31A:17 Regulation of swap dealers and major swap participants: External
business conduct standards

§ 31A:18 Regulation of swap dealers and major swap participants: External
business conduct standards regarding special entities

§ 31A:19 Regulation of swap dealers and major swap participants: Internal
business conduct standards

§ 31A:20 Capital requirements for swap dealers and major swap participants

§ 31A:21 Margin requirements for swap dealers and major swap participants

§ 31A:22 Financial reporting requirements for swap dealers and major swap
participants

§ 31A:23 Registration of security-based swap dealers and major security-based
swap participants

§ 31A:24 Regulation of security-based swap dealers and major security-based
swap participants: Business conduct standards

§ 31A:25 Security-based swap dealer and major security-based swap

participant dealings with special entities
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§ 31A:26 Security-based swap dealer and major security-based swap
participant capital, margin and segregation requirements

§ 31A:27 Security-based swap recordkeeping and reporting

§ 31A:28 Security-based swap data reporting

§ 31A:29 Cross-border application of swaps regulations

§ 31A:30 Cross-border application of security-based swap rules

§ 31A:31 European regulation of OTC derivatives markets: Introduction and

scope of application
§ 31A:32 EMIR clearing mandate

§ 31A:33 Regulation of central counterparties under EMIR
§ 31A:34 Legislative changes to the Dodd-Frank Act
§ 31A:35 Conclusion

CHAPTER 31B. CONFLICT MINERALS UNDER TITLE

XV OF THE DODD-FRANK ACT

§ 31B:1 Introduction

§ 31B:2 Overview of the Rule

§ 31B:3 Definition of “conflict minerals”

§ 31B:4 Minerals “necessary to functionality or production”

§ 31B:5 Reasonable country of origin inquiry

§ 31B:6 Conflict Minerals Report

§ 31B:7 Due diligence and chain of custody

§ 31B:8 Independent private sector audit

§ 31B:9 Reporting requirements: issuers subject to the reporting requirements

§ 31B:10  Disclosure and filing of information

§ 31B:11  Reporting period

§ 31B:12 Minerals already in the supply chain

§ 31B:13  Legal challenge: overview

§ 31B:14  Legal challenge: background

§ 31B:15  District Court upholds rule

§ 31B:16 D.C. Circuit invalidates portion of rule on First Amendment grounds

§ 31B:17 SEC stays portion of rule invalidated by Court of Appeals

§ 31B:18 Industry unsuccessfully seeks broader stay in D.C. Circuit Court of
Appeals

§ 31B:19 SEC files petition for Rehearing or Rehearing En Banc

§ 31B:20 Standard of review for compelled commercial speech

CHAPTER 31C. CYBERSECURITY AND THE SEC
§ 31C:1 Introduction and background

§ 31C:2 SEC action on cybersecurity

§ 31C:3 SEC staff Disclosure Guidance: Topic No. 2

§31C:4 SEC Roundtable on Cybersecurity: General

§ 31C:5 SEC Roundtable: Disclosure

§ 31C:6 SEC Roundtable: Critical market systems

§ 31C:7 SEC Roundtable: Market professionals

§ 31C:8 SEC comment letters and sample disclosures

§ 31C:9 OCIE cybersecurity initiative

§ 31C:10 FINRA and cybersecurity

§ 31C:11  SEC staff guidance: Investment management

§ 31C:12 Regulation Systems Compliance and Integrity

§ 31C:13  Regulation S-P: Privacy of consumer financial information
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§ 31C:14  Identity theft red flags rules

§ 31C:15 The Sarbanes-Oxley (SOX) Act of 2002 and SEC rules promulgated
thereunder

§ 31C:16  SEC enforcement action: Dubovoy

§ 31C:17  Other civil enforcement actions

§ 31C:18  Civil litigation

§ 31C:19  Public-private partnerships sharing information on cyber-threats and
cybersecurity best practices

§ 31C:20 State security breach notification laws

Appendix 31C.01. Sample Staff Comment Letters on Cybersecurity

CHAPTER 31D. DISCLOSURE EFFECTIVENESS

PART 1. INTRODUCTION

§ 31D:1 Introduction
§ 31D:2  Staff Report on review of Regulation S-K

PART II. FINANCIAL DISCLOSURES ABOUT ENTITIES OTHER
THAN THE REGISTRANT: PROPOSALS TO RELAX
RULE 3-10 AND 3-16

§ 31D:3 Background and introduction to the 2018 proposals
§ 31D:4  Proposed amendments to Rule 3-10: Financial statements of guarantors
and issuers of guaranteed securities

§ 31D:5 —Recently acquired subsidiary issuers and guarantors
§ 31D:6 —Proposed Alternative Disclosures: Rule 13-01

§ 31D:7 Proposed Rule 13:02: Affiliates whose securities collateralize securities
registered or being registered

§ 31D:8 to 31D:12 [Reserved]

PART III. CONCEPT RELEASE: BUSINESS AND FINANCIAL
DISCLOSURE

A. DISCLOSURE FRAMEWORK

§ 31D:13  Introduction

§ 31D:14  Sunset provisions

§ 31D:15  Principles-based versus prescriptive disclosure standards
§ 31D:16  Audience for disclosure: Nature of investor

§ 31D:17 Compliance and competitive costs

B. INFORMATION FOR INVESTMENT AND VOTING DECISIONS

§ 31D:18 General development of the business—Item 101(a)(1)

§ 31D:19 Selected financial data

§ 31D:20  Supplementary financial information

§ 31D:21 Content and focus of MD&A

§ 31D:22  Off-balance sheet arrangements

§ 31D:23  Contractual obligations

§ 31D:24  Critical accounting estimates

§ 31D:25 Quantitative and qualitative disclosures about market risk
§ 31D:26 Related stockholder matters
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§ 31D:27 The Industry Guides

§ 31D:28  Public policy and sustainability

§ 31D:29 Exhibits

§ 31D:30  Subsidiaries and legal entity identifiers

§ 31D:31  Scaled requirements: Categorization of registrants
§ 31D:32  Scaled requirements: Short-termism

C. PRESENTATION AND DELIVERY OF INFORMATION

§ 31D:33  Incorporation by reference
§ 31D:34 Hyperlinks
§ 31D:35  Structured disclosure

PART IV. THE FAST ACT MODERNIZATION AND
SIMPLIFICATION PROPOSALS

§ 31D:36  Introduction

§ 31D:37 Background

§ 31D:38 Management’s Discussion and Analysis

§ 31D:39 Registration statement and prospectus

§ 31D:40 Delinquent Section 16 reports

§ 31D:41 Description of securities

§ 31D:42 Risk factors

§ 31D:43  Omission of information from exhibits: Schedules and personally
identifiable information

§ 31D:44 Redaction of information in material contract exhibits

§ 31D:45 Material contracts and the two-year look back

§ 31D:46 Time limitation on incorporation by reference

§ 31D:47 Exhibit and other filing requirements

§ 31D:48 Sub-underwriters

§ 31D:49 Undertakings

§ 31D:50 Subsidiaries and legal entity identifiers

§ 31D:51 Enhanced hyperlink requirement

§ 31D:52 Cover page interactive data file

§ 31D:53 Incorporation of information from outside the financial statements

§ 31D:54 Captions in specified forms

§ 31D:55 Audit committee discussions with auditor

CHAPTER 31E. REVISION OF THE VOLCKER RULE
§ 31E:1 Introduction

§ 31E:2 Overview of the Volcker Rule

§ 31E:3 FSOC study

§ 31E:4 Regulatory implementation of the Volcker Rule

§ 31E:5 Treasury department study

§ 31E:6 The financial CHOICE Act of 2017

§ 31E:7 Regulatory response

§ 31E:8 Statutory amendments to the Volcker Rule

§ 31E:9 Proposed rule changes to the Volcker Rule

§ 31E:10 Amendments regarding underwriting activities

§ 31E:11 Amendments to provisions governing market-making activities
§ 31E:12 Amendments to risk-mitigating hedging activities

§ 31E:13 Amendments to rules governing covered fund activities
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§ 31E:14 Amendments to the compliance program requirements
§ 31E:15 Amendments to reporting and recordkeeping requirements

Volume 10C

CHAPTER 31F. ENVIRONMENTAL, SOCIAL AND
GOVERNANCE MATTERS: THE RAPIDLY EVOLVING ESG

REPORTING LANDSCAPE

§ 31F:1 Convergence of “alphabet soup,” with a focus on climate-related financial
disclosures

§ 31F:2 Urgency to address climate-related risks

§ 31F:3 Investors hit the accelerator—Making their own net zero commitments

and keeping pressure on companies to report

§ 31F:4 Increased focus on climate change created a chaotic landscape of private
sector questionnaires and voluntary disclosure standards

§ 31F:5 Alphabet soup—Information misalignment and the need for consistent,
comparable, and reliable information

§ 31F:6 SEC’s 2010 climate disclosure guidance

§ 31F:7 U.S. Securities and Exchange Commission puts climate on the agenda

§ 31F:8 Commission issues proposed climate disclosure rules

§ 31F:9 Influence of other jurisdictions and organizations

§ 31F:10  Proposed new disclosure requirements in Regulation S-K

§ 31F:11 Proposed amendments to Regulation S-X

§ 31F:12 Required date of compliance and phase-in periods

§ 31F:13  Public comments on the SEC’s proposed climate disclosure rule

§ 31F:14 Investment management proposals: U.S. funds

§ 31F:15 Convergence of standards: Alignment of voluntary reporting standards
and formation of the International Sustainability Standards Board

§ 31F:16  What to expect in the year ahead

CHAPTER 31G. CLIMATE DISCLOSURE

I. BACKGROUND

§ 31G:1 Climate change disclosure—the final rules?

§ 31G:2 Political context and response

§ 31G:3 How companies have been preparing for the potential rules
§ 31G:4 Preparing for and setting a reporting strategy

§ 31G:5 Preparing for litigation against the company

§ 31G:6 Climate disclosures seen in annual filings prior to adoption of the final
rules

II. THE DISCLOSURE STANDARDS AS ADOPTED

§ 31G:7 2024 disclosure standards

§ 31G:8 Governance (Item 1501)

§ 31G:9 Strategy (Item 1502)

§ 31G:10  Risk management (Item 1503)

§ 31G:11  Targets and goals (Item 1504)

§ 31G:12 GHG emissions (Item 1505)

§ 31G:13  Attestation of Scope 1 and Scope 2 emissions disclosure (Item 1506)
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§ 31G:14  Safe harbor for certain climate-related disclosures (Item 1507)
§ 31G:15 Interactive data requirement (Item 1508).

III. COURT CHALLENGE TO THE ADOPTED RULES
§ 31G:16  Litigation over the climate rules

PART III. NORTH AMERICA—CANADA AND
MEXICO

CHAPTER 32. CANADA
I. REGULATORY FRAMEWORK

§ 32:1 Provincial securities commissions
§ 32:2  Securities legislation

§ 32:3 Related legislation

§ 32:4 Self-regulatory authorities

II. SECURITIES LAWS

§ 32:5 Provincial
§ 32:6  Other applicable statutes and legislation

III. SECURITIES MARKETS AND SECURITIES DEALERS

§ 32:7 Generally

§ 32:8 Distribution markets

§ 32:9 Trading markets

§32:10 —Stock exchange

§ 32:11 —Over-the-counter securities

§ 32:12 Commission rates and markups

IV. WHAT IS A SECURITY?

§ 32:13 Introduction
§ 32:14 Characteristics of a security

V. REGISTRATION OF SECURITIES PROFESSIONALS

§ 32:15 Registration requirements

§ 32:16  Application procedures

§ 32:17 Nonresident ownership of registrants
§ 32:18 Exemptions from registration

§ 32:19 —Underwriters and advisers
§ 32:20 —Trades exempt from registration
§ 32:21 —Securities exempt from registration

VI. DISCLOSURE SYSTEM

§ 32:22 Required disclosure
§ 32:23  Glossary of key disclosure forms

VII. PUBLIC OFFERINGS OF SECURITIES

§ 32:24 Prospectus requirements

Ixxxv



§ 32:25
§ 32:26
§ 32:27
§ 32:28
§ 32:29
§ 32:30
§ 32:31
§ 32:32

VIII.

§ 32:33
§ 32:34
§ 32:35
§ 32:36
§ 32:37
§ 32:38
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Distribution

Preliminary prospectus

Content of prospectus

Projections, estimates, and forecasts

Discretion to reject prospectus

Debt securities

Summary statements and short-form prospectus
Simplified prospectus and annual information form

EXEMPTION FROM PROSPECTUS REQUIREMENTS

Generally

Exempt transactions

Exempt securities

Secondary distributions and resale rules
Resale by control persons

Exemption by commission ruling

IX. CONTINUOUS DISCLOSURE

§ 32:39
§ 32:40
§ 32:41

Introduction
Continuous disclosure
Timely disclosure

X. CIVIL LIABILITY AND PRIVATE REMEDIES

§ 32:42
§ 32:43
§ 32:44
§ 32:45
§ 32:46
§ 32:47

Prospectus liability

Prospectus: Rights of withdrawal and rescission
Takeover bid circular liability

Other rights of rescission and withdrawal
Insider trading liability

Derivative actions

XI. INSIDER TRADING

§ 32:48
§ 32:49
XII.

§ 32:50
§ 32:51
§ 32:52
XIII.

§ 32:53
§ 32:54

§ 32:55
§ 32:56
§ 32:57

XIV.
§ 32:58

Ixxxvi

Introduction
Rules

MERGERS AND ACQUISITIONS

Introduction
Merger of subsidiary and parent
Issuer bids and going private transactions

TAKE-OVER BIDS

Introduction

Provincial regulation of takeover bid offers—Procedural and disclosure
requirements

—Directors’ circulars

—Exempt offers

Defensive tactics

PROXY REQUIREMENTS

Introduction
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§ 32:59  Proxy solicitation
§ 32:60 Role of the intermediaries

XV. MUTUAL FUNDS
§ 32:61 Generally

XVI. ENFORCEMENT

§ 32:62 Introduction

§ 32:63 Administrative sanctions

§ 32:64 Offences against the Ontario Securities Act
§ 32:65 Criminal offences

XVII. INTERNATIONAL ASPECTS

§ 32:66 Introduction
§ 32:67 Multijurisdictional disclosure system
§ 32:68 Extraterritoriality

XVIII. SECURITIES COMMISSIONS AND THE PROFESSIONAL

§ 32:69 Accounting and accountants
§ 32:70 Lawyers

CHAPTER 33. MEXICO
I. INTRODUCTION

§ 33:1 Country overview
§ 33:2 Recent history

II. REGULATORY AUTHORITIES

§ 33:3  Ministry of Finance
§33:4 CNBV

§ 33:5 Central Bank

§ 33:6 CONDUSEF

§ 33:7 CONSAR

III. LEGAL AND REGULATORY FRAMEWORK

§ 33:8 Generally
§ 33:9  Applicability of Securities Market Law

IV. SECURITIES AND SECURITIES OFFERINGS
§ 33:10 Concept of securities

§33:11  Public offering

§ 33:12 Public offerings process

§ 33:13  Prospectus

§ 33:14 Financial information

§ 33:15  Private offerings

§ 33:16  Secondary distributions

V. SECURITIES MARKETS
§ 33:17  Generally
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VI. SECURITIES INTERMEDIARIES

§ 33:18 Generally

§ 33:19 Broker-dealers

§ 33:20 Credit Institutions

§ 33:21 Investment funds

§ 33:22 Investment Fund Management Companies
§ 33:23 Investment Funds Distributors

§ 33:24 Pension Fund Managers (AFOREs)

VII. OTHER PARTICIPANTS IN THE SECURITIES MARKET

§ 33:25 Exchanges

§ 33:26  National Securities Registry
§ 33:27  Securities Depository

§ 33:28 Rating Agencies

§ 33:29 Central Counterparties

§ 33:30  Self-regulatory organizations

VIII. ISSUERS AND CORPORATE GOVERNANCE

§ 33:31 Issuers and types of issuers
§ 33:32  Special corporate vehicles
§ 33:33  Corporate governance

IX. NOVEL SECURITIES OF THE MEXICAN MARKET

§ 33:34  Generally

§ 33:35 CKDs

§ 33:36 CERPIS

§ 33:37 FIBRAs

§ 33:38 FIBRA-E

§ 33:39 SPACs

X. CONTINUOUS DISCLOSURE
§ 33:40 Generally

XI. ADMINISTRATIVE FINES AND PENALTIES; CRIMINAL
VIOLATIONS

§ 33:41 Fines and penalties
§ 33:42 Criminal violations

XII. INSIDER TRADING

§ 33:43  Generally
§ 33:44  Sanctions for market insider trading

XIII. CNBV ENFORCEMENT
§ 33:45 Generally
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PART IV. EXTRATERRITORIAL APPLICATION
OF U.S. SECURITIES LAWS

CHAPTER 34. TRANSNATIONAL ASPECTS OF U.S.
SECURITIES LAWS

I. RESTRICTIONS ON ACCESS TO AMERICAN CAPITAL
MARKETS

§ 34:1 Generally

II. OFFSHORE DISTRIBUTIONS

§ 34:2 Securities Act Release Number 4708

§ 34:3 Distributions pursuant to Regulation S: Introduction
§ 34:4 Introduction to the 1998 amendments

§ 34:5 Restricted securities

§ 34:6 General statement (non-safe harbor) approach

§ 34:7 Definition of U.S. person

§ 34:8 General conditions—Offshore transactions

§ 34:9 —Designated offshore securities markets

§ 34:10 —Directed selling efforts

§ 34:10.02 General solicitation, offshore offerings and the withdrawn amendment
to Regulation S

§ 34:11 Issuer-distributor safe harbors—Category 1: Offerings of foreign
securities and overseas directed offerings

§ 34:12 —Offering restrictions

§ 34:13 —Category 2: Equity of reporting foreign issuers, debt of reporting
issuers, debt of non-reporting foreign issuers

§ 34:14 —Category 3: Domestic equity securities, debt of non-reporting

domestic issuers, equity of certain non-reporting foreign issuers;
limited relief from category 3 requirements

§ 34:15 —Domestic equity securities—Other restrictions

§ 34:15.10 Category 3 and dematerialization

§ 34:16 Issuer-distributor safe harbors—The distribution compliance period—
In general

§ 34:17 —Failure to comply with a safe harbor condition or restriction

§ 34:18 Applications—Misrepresentations in subscription materials

§ 34:19 —Privity

§ 34:20 Rule 904 safe harbor for resales—Securities distributed pursuant to
Regulation S

§ 34:21 —Resale of securities issued in reliance on an exemption

§ 34:21.02 DOSMs revisited

§ 34:21.04 —Resales of privately placed foreign securities

§ 34:21.06 —Advantages of resales on a DOSM: Illustrations
§ 34:21.08 —Resales by officers and directors

§ 34:21.10 —Global offerings by non-U.S. companies

§ 34:21.12 —Cross-border offerings by U.S. companies

§ 34:21.14 —Electronic systems for Category 3 securities

§ 34:21.16 —Miscellaneous issues relating to DOSM status
§ 34:21.18 —The impact of the Morrison

§ 34:21.20 —Conclusion

Ixxxix



§ 34:22
§ 34:23
§ 34:24
§ 34:25
§ 34:26
§ 34:27
§ 34:28
§ 34:29
§ 34:30
§ 34:30.1

§ 34:31
§ 34:32
§ 34:33
§ 34:34
§ 34:34.02

§ 34:34.04
§ 34:34.06
§ 34:34.08
§ 34:34.10
§ 34:34.12
§ 34:34.14
§ 34:34.16
§ 34:34.18
§ 34:34.20
§ 34:34.22

§ 34:35
§ 34:36
§ 34:37
§ 34:38
§ 34:39
§ 34:40
§ 34:41
§ 34:42
§ 34:43
§ 34:44
§ 34:44.10
§ 34:44.20
§ 34:44.30
§ 34:44.40
§ 34:44.50
§ 34:44.51
§ 34:44.60

§ 34:44.70
§ 34:44.71

§ 34:44.81

XC

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Resales in the United States or to U.S. persons—Persistent problem

—Regulation S and the releases (1988-1990)

—1995 release

— —Parking with affiliates

— —Washing restricted securities

— —Nonrecourse notes

— —Unknown or undercapitalized obligor

— —Excessive discounts

— —Hedging transactions

—Persistent problem—Berckeley v. Colkitt: representations in purchase
agreement concerning US resales

—1998 amendments

—The legend

Convertible securities

Selected offering and settlement mechanics in offshore offerings

Documentation and settlement—New issues distribution services:
Euroclear and Clearstream

—New issues draft documentation flows, note structure, and ISINs
—New issue final documentation flows

—Syndicated new issue distribution—Against payment
—Syndicated free of payment distribution

—Letters of representation and additional information
—International Capital Markets Association Guidance

—Links with domestic markets; cross-market settlement
—Clearstream

Illustration of cross-border settlement

Interplay of closing mechanics and extraterritorial application of fraud
provisions: Morrison

Commission actions

Civil actions

Status of Regulation S under international law—Introduction
—Selected terms and concepts

—Prescriptive jurisdiction

—Bases of jurisdiction to prescribe; Limitations
—Applicability to Regulation S

—Relationship to the Federal Securities Code
Offshore press information

Offshore offers of securities on the Internet
Offshore distributions and admissions to AIM
—Transaction structure

—Recent AIM admissions by U.S. companies
—Non-UK issuers and depositary interests
—Dematerialization

The SIS settlement system for Reg S securities

Offshore distributions and admissions to AIM—Dematerialization—
Sample disclosures

—Relationship to prospectus directive

EU Central Depositories Regulation, the London Stock Exchange,
Euroclear and Category 3 Securities

Offshore distributions and admissions to AIM—Registration under the
Exchange Act (U.S. companies listing offshore)



TaBLE oF CONTENTS

§ 34:44.82 — —Nominees that are broker-dealers, banks or nominees for broker-
dealers and banks

§ 34:44.83 — —Other nominees

III. REGISTRATION REQUIREMENTS APPLICABLE TO FOREIGN

BROKER-DEALERS

§ 34:45 Background

§ 34:46 Sources of law

§ 34:47 General principle of territoriality

§ 34:48 Unsolicited transactions

§ 34:49 Provision of research by broker-dealers

§ 34:50 Direct transactions with U.S. institutions

§ 34:51 Transactions with certain persons

§ 34:52 Recognition of foreign broker-dealer regulation

§ 34:52.10 Further steps toward mutual recognition of foreign broker-dealers and
stock exchanges

§ 34:53 Offshore offers of investment securities on the Internet

IV. RULE 144A

§ 34:54 Interrelationship of Rule 144A, PORTAL, Regulation S, and Rule 144

§ 34:55 Qualified institutional buyer

§ 34:56 Eligible securities

§ 34:57 Informational requirements and other conditions

§ 34:58 Resales of Rule 144A securities

§ 34:59 Private placements after Rule 144A—In general

§ 34:60 Rule 144A, secondary trading, and PORTAL

§ 34:61 Rule 144A related no-action letters—Qualified institutional buyers

§ 34:62 —Informational requirements and other conditions

§ 34:63 Preemption of state blue sky laws

§ 34:63.10 Overview of 144A/Regulation S offering mechanics

§ 34:63.12 Launch/pricing/closing timeline

§ 34:63.14 Numbering systems: CUSIP AND ISIN

§ 34:63.16 Transaction structure, clearing agencies and security codes

§ 34:63.18 DTC mechanics: Drilling down

§ 34:63.20 Expiration of a restricted period: Participant option in DTC to retain a
restricted security or receive an unrestricted security

§ 34:63.22 Expiration of a restricted period: Mandatory procedures in DTC for
receipt of unrestricted securities in place of Rule 144A and/or
Regulation S securities

§ 34:63.24  144A direct offerings

§ 34:63.26  Original issue discount

V. SYNDICATE ISSUES IN RULE 144A/REGULATION S

OFFERINGS

§ 34:63.30 Selected dealers and sub-underwriters: Background

§ 34:63.32  Selected dealers and selling group members in Rule 144A/Regulation S
offerings

§ 34:63.34 Sub-underwriters

§ 34:63.36  Disclosure of selling group members

§ 34:63.38 Disclosure of selling group compensation

xci



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 34:63.40 Selected dealers agreements
§ 34:63.42 Settlement: T+X
§ 34:63.44 Fixed-price offerings and FINRA Rule 5141

VI. EXTRATERRITORIALITY AND MORRISON

§ 34:64 Generally

§ 34:64.02 Personal jurisdiction and service of process

§ 34:64.10 Foreign cubed cases

§ 34:64.11 /Reserved]

§ 34:64.12 Extraterritoriality in the Supreme Court: herein of Morrison

§ 34:64.14 Extraterritoriality and Dodd-Frank

§ 34:64.16  Overview of post-Morrison developments

§ 34:64.18 Purchases by U.S. investors on foreign stock exchange (“foreign
squared” cases)

§ 34:64.20 Purchases on foreign exchange, dual listing in U.S.; rejection of “listing
theory”

§ 34:64.21 U.S. issuer, U.S. exchange-listed securities, purchase by foreign
investor in off-exchange transaction: district courts distinguish
Pontiac, partially revise listing theory

§ 34:64.22 U.S. purchasers, foreign exchange, OTC ADRs

§ 34:64.24 Purchase on U.S. stock exchange

§ 34:64.25 Purchases of ADRs on U.S. markets

§ 34:64.26  Applicability of antifraud rules to purchases of unsponsored ADRs:
Stoyas—Ninth Circuit decision

§ 34:64.27  Applicability of antifraud rules to purchases of unsponsored ADRs:
Stoyas on remand (C.D. Cal. 2020)

§ 34:64.28 Class certification argument in Stoyas v. Toshiba centers on
complexities of ADR issuances

§ 34:64.29 Foreign investors, U.S. issuers, purchases on U.S. OTC markets

§ 34:64.30 Development of the “irrevocable liability/transfer of title” standard

§ 34:64.32 Off-exchange transactions: U.S. investors, foreign issuer, purchase
through foreign intermediary

§ 34:64.34 Off-exchange transactions: Foreign investors, U.S. issuer; irrevocable
liability in the United States (Absolute Activist)

§ 34:64.35 Off-exchange transactions: Incurring irrevocable liability; delivery of
subscription price in the U.S. as final act

§ 34:64.36  Off-exchange transactions: Foreign issuer, foreign investors, transfer of
title in the United States

§ 34:64.38 Off-exchange transactions: U.S. investors, foreign issuer, irrevocable
liability established notwithstanding closing conditions

§ 34:64.39 Irrevocable liability and the role of U.S. intermediation

§ 34:64.40 Off-exchange transactions: U.S. purchasers, U.S. seller

§ 34:64.42 Off-exchange transactions, “offers” and Section 17(a): SEC v. Tourre

§ 34:64.44 Off-exchange transactions: U.S. investors entering into securities-based
swaps on foreign reference securities

§ 34:64.45 Private placement between two foreign parties held “predominantly
foreign” under Parkcentral despite signature of subscription
agreement in New York by agent of issuer

§ 34:64.46 Foreign investors, U.S.-listed reference security

§ 34:64.48 Off-exchange transactions: U.S. issuers, U.S. defendants, U.S. and
foreign investors

§ 34:64.50 Extraterritoriality and the antifraud provisions of the Securities Act

Xcii



TaBLE oF CONTENTS

§ 34:64.51 Extraterritoriality and the registration provisions of the Securities Act:
beyond Rule 901

§ 34:64.52  Offers and sales of cryptocurrency on digital platforms: introduction

§ 34:64.54  Ripple

§ 34:64.56 —SEC v. Binance: extraterritoriality arguments on motion to dismiss

§ 34:64.58 —Williams v. Binance: where the digital platform purports to have no
physical location

§ 34:64.60 —Terraform: extraterritoriality raised in remedies phase of
enforcement action

§§ 34:64.62 and 34:64.64 [Reserved]

§ 34:64.66 Investment Advisers Act

§ 34:64.68 Criminal provisions of securities law

§ 34:64.70  Anti-retaliation provisions of Dodd-Frank

§ 34:64.72 Commodities Exchange Act

§ 34:64.74 Other substantive areas

VII. REGISTERED INVESTMENT COMPANIES AND OFFSHORE

FUNDS
§ 34:65  Generally
VIII. INTEGRATED DISCLOSURE FOR FOREIGN PRIVATE
ISSUERS

§ 34:66 Introduction

§ 34:67 Form 20-F and Regulation S-K compared

§ 34:68 Distinctive aspects of Form 20-F—Including the financial statements

§ 34:68.1 First-time adoption of IFRSs

§ 34:68.2 Elimination of U.S. reconciliation requirement—Road to the proposing
release

§ 34:68.30 SEC proposes to eliminate reconciliation requirement for foreign
private issuers using IFRS as published by IASB

§ 34:68.35 SEC eliminates reconciliation requirement for FPIs using IFRSs as
issued by IASB

§ 34:68.36 —Elimination of reconciliation: general parameters

§ 34:68.37 —Interim period financial statements

§ 34:68.38 —Disclosure and related issues

§ 34:68.39 —Regulation S-X issues

§ 34:68.40 —Permanent and temporary relief

§ 34:68.41 —Miscellaneous

§ 34:68.42 Roadmap for use of IFRS by US companies

§ 34:68.43 Status of IFRS in the United States

§ 34:68.52 SEC study on cross-border scope of private right of action under

Section 10(b)

IX. REGULATION OF FOREIGN OFFERINGS IN THE UNITED

STATES
§ 34:69 By foreign private issuers
§ 34:69.02 Definition of Foreign Private Issuer: Redux
§ 34:70 Financial statements for foreign private issuers—Pre-1999

§ 34:71

amendments
—1999 Amendments

xciii



§ 34:72
§ 34:73

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Foreign issuers and shelf registration
Offerings by foreign governmental issuers

X. REGISTRATION AND REPORTING BY FOREIGN COMPANIES

§ 34:74

§ 34:74.05
§ 34:74.10
§ 34:74.20
§ 34:74.30
§ 34:74.40

§ 34:74.50
§ 34:74.60

§ 34:74.70
§ 34:74.80

§ 34:74.90
§ 34:74.100

§ 34:74.110

§ 34:74.120
§ 34:74.130
§ 34:74.140
§ 34:74.150
§ 34:74.160
§ 34:74.162
§ 34:74.164
§ 34:74.166
§ 34:74.168
§ 34:74.170
§ 34:74.172

Generally

Rule 12g3-2(b) exemption, generally

Deregistration by foreign private issuers—Introduction

Relationship to SOX 404

The FPI alternatives for trading in the United States

Delisting securities of foreign private issuers and barriers to ‘34 Act
deregistration

The Form 15 route to ceasing to be a ‘34 Act issuer

Introduction to the Form 15F regime for deregistration of securities of
foreign private issuers

The Form 15F solution

Rule 12g3-2(b) exempt securities and availability of English
translations of “filings” on the internet

The Rule 12h-6(b) “at least” 12-month postponement

The less than 300 U.S. residents route and Form 15F for a class of
equity securities

The less than 300 U.S. residents route and Form 15F for debt
securities

Counting the less than 300 U.S. resident holders

Foreign private issuer as successor issuer in a business combination

U.S. issuers going private

The 500 holders of record “safety net”

Rule 12g3-2(b) (2008 amendments)

—Non-reporting status

—PForeign listing

—ADTYV thresholds (not adopted)

—Electronic publication of disclosure documents

—Duration of the exemption

—The multijurisdictional disclosure system

XI. FOREIGN SECURITIES TRADED ON NASDAQ

§ 34:75

XII.

Generally

EXTRATERRITORIAL APPLICATION OF THE INVESTMENT

ADVISERS ACT
§ 34:76  Generally

XTII.
§ 34:77

FOREIGN CORRUPT PRACTICES ACT

Books, records, and internal accounting controls

§ 34:78 Corrupt payments

XIV. TRADING PRACTICES RULES
§ 34:79 Generally

XV. INVESTMENT COMPANY ISSUES

§ 34:80

XCciv

Section 3(c)(7) of the 1940 Act—Background



TaBLE oF CONTENTS

§ 34:80.10
§ 34:80.20

1999 and 2003 Model 3(c)(7) procedures
2008 Model 3(c)(7) procedures for book-entry offerings

XVI. CASE STUDIES

§ 34:81
§ 34:81.10
§ 34:81.15

§ 34:81.20
§ 34:81.30
§ 34:81.40
§ 34:81.50
§ 34:81.59

§ 34:81.60
§ 34:81.62
§ 34:81.63
§ 34:81.64
§ 34:81.65
§ 34:81.66
§ 34:81.70
§ 34:81.71
§ 34:81.80
§ 34:81.81
§ 34:81.82
§ 34:81.90
§ 34:81.92

§ 34:81.93

§ 34:81.94
§ 34:81.95

§ 34:81.96
§ 34:81.97
§ 34:81.98
§ 34:81.100
§ 34:81.105
§ 34:81.110

§ 34:81.115

§ 34:81.120

§ 34:81.121

U.S. issuer going public in Dubai

U.S. issuer going public on Frankfurt Stock Exchange

Telefénica Deutschland Holding AG: German issuer, listing on
Frankfurt Stock Exchange, US $1.87 billion IPO

Investment funds

Quasi-sovereign debt

Special purpose acquisition corporations

Mexican issuer/London Stock Exchange

Postal Savings Bank of China: US $7.4b IPO, Hong Kong Stock
Exchange

Dual-listed Chinese issuer (Hong Kong and Shanghai)

Dual listed Swiss issuer (London and Hong Kong listing)

Swiss issuer, Swiss listing

Malaysian issuer, Bursa Malaysia Securities Berhad

Dutch issuer, NYSE Euronext Amsterdam listing, $1.6 billion IPO
(Ziggo N.V.)

Jersey issuer, LSE (London) listing

Cayman Issuer, Chinese business, Hong Kong listing

Shanghai-based issuer, U.S. listing

Hong Kong issuer, Hong Kong listing

Luxembourg issuer, Hong Kong listing (Samsonite)

Hong Kong issuer, Singapore listing, $6 billion IPO

Global equity offering with registered tranche (Petrobras)

U.S. issuer, dual listing (NYSE/TSE), secondary offering, $23 billion
IPO (GM)

Silgan: High yield, cross-border, debt offering by U.S. issuer in first
step of A/B exchange

BVI issuer, U.S. listing NYSE), $152 million IPO (Arcos Dorados)

ConvaTec Group Plc: British issuer, listing on London Stock
Exchange, US $1.82 billion IPO

Direct Line Insurance Group ple: British issuer, listing on London
Stock Exchange, US $1.3 billion IPO

Biopharma: UK issuer, $762 million IPO, listing in London and
Channel Islands

Japan Airlines Co. Ltd.: Japanese issuer, listing on Tokyo Stock
Exchange, US $8.5 billion IPO

Suntory Beverage & Food Ltd.: Japanese issuer, listing on Tokyo
Stock Exchange, US $3.9 billion IPO

Asiacell Communications PJSC: Iraqi issuer, Iraq Stock Exchange
listing, US $1.25 billion IPO

BB Seguridade: Brazilian issuer, Sao Paulo Stock Exchange
(BM&FBovespa), US $5.7 billion IPO

Votorantim Cimentos SA: Brazilian issuer, dual listing on Sao Paulo
Stock Exchange (BM&FBovespa) and New York Stock Exchange
(NYSE), US $4.73 billion IPO

Matas A/S: Danish issuer, NASDAQ OMX Copenhagen Exchange, US
$425 million IPO

Nets A/S: US $4.5b IPO on Copenhagen Stock Exchange

Xcv



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 34:81.125 Saudi Arabia bond offerings
APPENDIX 34.01. List of Designated Offshore Securities Markets

CHAPTER 35. THE MULTIJURISDICTIONAL
DISCLOSURE SYSTEM AND OTHER CROSS-BORDER
OFFERINGS

I. INTRODUCTION
§ 35:1 Generally

II. SOME COMMON DEFINITIONS
§ 35:2  Generally

III. BASIC MJDS AND CROSS-BORDER REGISTRATION FORMS
AND ELIGIBILITY REQUIREMENTS

§ 35:3 MJDS forms
§ 35:4 Form F-3

IV. REPORTING AND SUBSTANTIALITY REQUIREMENTS
UNDER MJDS

§ 35:5 Three-year history of continuous reporting
§ 35:6  Substantiality requirements

V. ACCOUNTING STANDARDS

§ 35:7 Under MJDS
§ 35:8 Extension of Form F-10 reconciliation requirements

VI. SPECIAL ASPECTS OF EXCHANGE OFFERINGS AND
BUSINESS COMBINATIONS UNDER MJDS

§ 35:9 Exchange offers

§ 35:10 Business combinations

§ 35:11  Successor corporation of a business combination
§ 35:12  Other aspects

VII. MJDS PROSPECTUS

§ 35:13 Wraparound prospectus
§ 35:14 Legends
§ 35:15  Exclusions from prospectus

VIII. REGISTRATION PROCESS

§ 35:16 Mechanics

§ 35:17 Exhibits

§ 35:18 Undertakings and signature page
§ 35:19 Form F-X

§ 35:20 Filing and effective dates

§ 35:21 Inapplicability of Regulation C

Xcvi



TaBLE oF CONTENTS

§ 35:22

Civil liability and other applicable provisions

IX. EXCHANGE ACT REGISTRATION AND REPORTING

§ 35:23
§ 35:24
§ 35:25

Section 15(d) reporting companies
Registration
Form 40-F

X. TENDER OFFERS UNDER MJDS

§ 35:26

Generally

XI. Regulation M AND Rule 10b-13

§ 35:27 Canada

XII. COORDINATION OF STATE REGISTRATION WITH MJDS

§ 35:28 Introduction

§ 35:29  Registration by coordination

§ 35:30 NASAA model MJDS rule

§ 35:31 Financial statements

§ 35:32  Rights offerings

§ 35:33 Secondary trading

§ 35:34 Filing of documents and sales literature

§ 35:35 Form F-X and consent to service of process

§ 35:36  Merit requirements

§ 35:37 Exemption alternative

XIII. NASD CORPORATE FINANCING RULE AND MJDS

§ 35:38  Generally

XIV. CANADIAN MULTIJURISDICTIONAL DISCLOSURE SYSTEM
(CMJDS)

§ 35:39 Introduction

§ 35:40 Definitions and key terms

§ 35:41 Offering requirements

§ 35:42 Business combinations and securities exchange bids

§ 35:43  Other substantive and disclosure requirements

§ 35:44 Tender offers

§ 35:45 Liability and continuous disclosure

§ 35:46 Exempt offering alternatives

XV. THE CROSS-BORDER EXEMPTIONS

§ 35:47
§ 35:48
§ 35:49
§ 35:50
§ 35:51

Road to the cross-border exemptions

Cross-border definitions and common aspects

Exemption for rights offerings

Rule 802 exemption for business combinations and exchange offers
Cross-border tender offers—Overview

§ 35:51.10 Tender offer exemptions: Calculation of ownership

§ 35:52
§ 35:53

Tier I tender offer exemption
Expansion of Rule 13e-3 exemption

xcvil



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 35:54 Tier II partial tender offer exemption

§ 35:55 Tier II where target securities not subject to 14D or 13e-4
§ 35:56 Tier II relief for dual or multiple offers

§ 35:57 Withdrawal rights in Tier II while securities are counted
§ 35:58 Tier II subsequent offering periods

§ 35:59 Tier IT withdrawal rights and minimum acceptance conditions
§ 35:60 Rule 14e-5 and purchases outside a Tier II offer

§ 35:61 Early commencement of Tier II exchange offers

§ 35:62 Early termination of initial offering period

§ 35:63 Miscellaneous interpretive issues

§ 35:64 Foreign institutions, Schedule 13G, and Section 16

PART V. SOUTH AMERICA

CHAPTER 35A. THE SEC’S APPROACH TO
INTERNATIONAL FINANCIAL REPORTING STANDARDS

I. INTRODUCTION

§ 35A:1 Overview
§ 35A:2 Background

II. 2007-2008: COMMISSION ACTIONS TO ACCEPT IFRS

§ 35A:3 John W. White’s leadership as Director of the Division of Corporation
Finance

§ 35A:4 2007 SEC adopts rules accepting IFRS financial statements from foreign
private issuers without reconciliation to U.S. GAAP

§ 35A:5 The 2008 proposed roadmap
§ 35A:6 2008 proposed rules permitting some domestic issuers to use IFRS
§ 35A:7 Division Director White’s expectations in 2008 regarding IFRS

III. A CHANGE IN ADMINISTRATION BRINGS A CHANGE IN THE
SEC’S COURSE

§ 35A:8 Introduction

§ 35A:9 The 2010 “Statement in Support of Convergence and Global Accounting
Standards”

§ 35A:10 The Work Plan

§ 35A:11 The SEC withdraws proposed rules to permit use of IFRS

§ 35A:12 2011 staff paper analyzing the differences between U.S. GAAP and IFRS
§ 35A:13 The 2011 staff paper analyzing IFRS in practice

§ 35A:14 The SEC’s Final Staff Report on the Work Plan 2012

IV. THE U.S. ROLE IN THE GOVERNANCE OF IFRS

§ 35A:15 Reaction to the Final Staff Report on the Work Plan

§ 35A:16  SEC role in the leadership of the IFRS Foundation

§ 35A:17 2012 IFRS Foundation’s Final Report on the review of governance

§ 35A:18 2013 changes in membership requirements for the IFRS Foundation’s
Monitoring Board

§ 35A:19 Pressure from the European Union

XCviii



TaBLE oF CONTENTS

V. THE CURRENT USE OF IFRS AND U.S. GAAP

§ 35A:20 The expanding use of IFRS around the world
§ 35A:21 Use of U.S. GAAP

§ 35A:22  SEC acceptance of IFRS financial statements from foreign private
issuers

VI. THE LIMITS OF CONVERGENCE

§ 35A:23 Introduction

§ 35A:24 Delays in convergence

§ 35A:25 The limits of convergence

§ 35A:26 The FAF’s and FASB’s post convergence agenda to improve U.S. GAAP
§ 35A:27 The IFRS Foundation’s response to the FASB’s new approach

VII. HINTS OF POSSIBLE ACTION BY SEC CHAIR WHITE

§ 35A:28 Mary Jo White’s first speech as Chair of the SEC in May 2013

§ 35A:29 December 2013 comments of SEC Chief Accountant Paul Beswick

§ 35A:30 2014 breakthrough in U.S. funding for IFRS-FAF funding of the IASB

§ 35A:31 IFRS Foundation discussions with the SEC and other American officials
and leaders

§ 35A:32 A new commitment from the Chair of the SEC

VIII. FORMER SEC CHAIRMAN COX DECLARES THE SEC
CONCEPT TO ADOPT IFRS IS DEAD!

§ 35A:33 Background

§ 35A:34 Cox gives IFRS the death sentence in the U.S.
§ 35A:35 The role of the SEC

§ 35A:36 The failures of the FASB and the IASB

§ 35A:37 The future of IFRS in the U.S.

§ 35A:38 Optional use of IFRS

§ 35A:39 Conclusion

IX. RECENT DEVELOPMENTS

§ 35A:40 Congressional concerns regarding Chair White’s announcement
§ 35A:41 The SEC’s strategic plan
§ 35A:42 The SEC’s new chief accountant

X. POLITICAL SUPPORT WITHIN THE COMMISSION

§ 35A:43  Political Support Within the Commission—Introduction
§ 35A:44 Commissioner Kara Stein

§ 35A:45 Commissioner Luis Aguilar

§ 35A:46 Commissioner Daniel Gallagher

§ 35A:47 Commissioner Michael Piwowar

§ 35A:48 Conclusion

XI. CONCLUSION
§ 35A:49 Conclusion

CHAPTER 35B. BRAZIL
§ 35B:1 Introduction

XCixX



§ 35B:2
§ 35B:3
§ 35B:4
§ 35B:5
§ 35B:6
§ 35B:7
§ 35B:8
§ 35B:9
§ 35B:10
§ 35B:11
§ 35B:12
§ 35B:13
§ 35B:14
§ 35B:15
§ 35B:16
§ 35B:17
§ 35B:18

§ 35B:19
§ 35B:20
§ 35B:21
§ 35B:21.02
§ 35B:22
§ 35B:22.02
§ 35B:23
§ 35B:24
§ 35B:25
§ 35B:26

§ 35B:27
§ 35B:28
§ 35B:29

§ 35B:30
§ 35B:31
§ 35B:32
§ 35B:32.02
§ 35B:32.04
§ 35B:32.06
§ 35B:32.08
§ 35B:33
§ 35B:34

§ 35B:35
§ 35B:36

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

The Brazilian financial regulatory structure
The Comissao de Valores Mobiliarios—CVM
—Normative power

—Supervision power

—Interpretive role

—Adjudicating and sanctioning powers

The securities markets

—Stock, mercantile and future exchanges
—Over-the-counter entities

The definition of securities

—Stock

—Debentures

—Derivatives

—Boénus de Subscri¢do

—Shares of investment funds and investment clubs
—Letra Financeira

The public distribution of securities: The statutory and regulatory
framework

—Issuing securities

—What is a public offer of securities?

—The filing and registration procedures of a public securities offer
—Feasibility Report

Transactions exempt from registration and other requirements
—CVM Rule 476

Well known seasoned issuers and formulario de referencia

Tender offers

—Mandatory tender offers: Going private transactions

—Mandatory tender offers: Increase of share ownership by the
controlling shareholder

—Mandatory tender offers: Sale of control

—Voluntary tender offers

Illicit practices in the capital markets: Penal and administrative
illicit practices

Insider trading and fiduciary duties

Regulation of investment funds and investment management

—Types of investment funds

—Private equity funds

—Fund of funds

—Receivables-backed investment funds

—Exclusive funds

—The management of the fund

International aspects of securities regulation in Brazil—Securities
offering overseas

—Registration of foreign investors

—Brazilian depositary receipts (BDRs)

CHAPTER 35C. PERU

I. INTRODUCTION
§ 35C:1 Introduction



TaBLE oF CONTENTS

II. SECURITIES LAW
§ 35C:2 Overview

III. REGULATORY AUTHORITIES
§ 35C:3 In general

IV. SECURITIES MARKETS

§ 35C:4 Primary and secondary markets

§ 35C:5 Securities exchanges

§ 35C:6 Derivatives markets

§ 35C:7 MILA market

§ 35C:8 Alternative market (Mercado Alternativo)
§ 35C:9 Trading in securities markets

§ 35C:10 Clearing and settlement

V. PARTICIPANTS IN THE SECURITIES MARKET

§ 35C:11 Introduction

§ 35C:12  Brokerage firms

§ 35C:13  Securities intermediary companies
§ 35C:14  Credit entities

§ 35C:15  Other entities

VI. SECURITIES AND FINANCIAL INSTRUMENTS
§35C:16 In general

VII. DISTRIBUTION OF SECURITIES

§ 35C:17 Issuance of securities

§ 35C:18 Transparency in the securities market
§ 35C:19 Listing of securities

§ 35C:20  Suspension of listing

§ 35C:21  Delisting of securities

§ 35C:22 Trading of securities

VIII. TAKEOVERS (OPA)
§ 35C:23 In general

IX. LISTED COMPANIES CONTINUOUS INFORMATION
OBLIGATIONS

§ 35C:24 In general

§ 35C:25 Financial information

§ 35C:26  Material information

§ 35C:27 Significant transferences

§ 35C:28 Confidential information

§ 35C:29 Treasury stock

§ 35C:30  Rules of Conduct

§ 35C:31 Insider information

§ 35C:32  Report on corporate governance

ci



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

X. COLLECTIVE INVESTMENT FIRMS

§ 35C:33  Collective investment schemes—Introduction
§ 35C:34 Investment funds
§ 35C:35 Alternative investment funds (hedge funds)

XI. ADMINISTRATIVE AND CRIMINAL SANCTIONS AND CIVIL
LIABILITY

§ 35C:36 In general

§ 35C:37 Securities market legislation
§ 35C:38 Banking legislation

§ 35C:39 Money laundering

§ 35C:40  Criminal liability

§ 35C:41  Civil liability

§ 35C:42  Glossary of terms

CHAPTER 35D. ARGENTINA

I. INTRODUCTION
§ 35D:1 Historical Background and Introductory Considerations

II. SECURITIES LAW FRAMEWORK
§ 35D:2 Regulatory Overview

III. REGULATORYAUTHORITIES

§ 35D:3 In general

§ 35D:4 CNVs Board andControversial Matters
§ 35D:5 General Duties of the CNV

§ 35D:6  Confidentiality Duty of the CNV

§ 35D:7 CNV’s Increasing Powers

IV. SECURITIES MARKETS

§ 35D:8 Public Offering and Private Placement

§ 35D:9 Primary and secondary markets

§ 35D:10 Derivatives Markets

§ 35D:11 Rosario Futures Exchange’s Emergency Declaration

V. MAIN PARTICIPANTS IN THE SECURITIES MARKET

§ 35D:12  Introduction

§ 35D:13  Stock Exchanges

§ 35D:14  Buenos Aires Stock Exchange or BCBA
§ 35D:15 Buenos Aires Stock Market or MERVAL
§ 35D:16  Clearing House (Caja de Valores)

§ 35D:17 Brokerage Firms

§ 35D:18 Open Market Brokers

§ 35D:19 Negotiation Agents

VI. DISTRIBUTION OF SECURITIES
§ 35D:20 The Prospectus Regime

cii



TaBLE oF CONTENTS

§ 35D:21 Registration Requirements for Issuers

§ 35D:22 Registration Requirements for Securities

§ 35D:23  Listing of Securities

§35D:24 Small and Medium-Sized Companies Regime

VII. TAKEOVERS
§ 35D:25 General Overview

VIII. LISTED COMPANIES. CONTINUOUS INFORMATION
OBLIGATIONS

§ 35D:26  Transparency in the Securities Market

§ 35D:27 Information Obligations

§ 35D:28 Insider Information

§ 35D:29  Abuse of Privileged Information: Insider Trading
§ 35D:30 Report on Corporate Governance

§ 35D:31 Investors’ Protection Code

IX. COLLECTIVE INVESTMENT FIRMS

§ 35D:32 Mutual Investment Funds
§ 35D:33 Fund Management Firms
§ 35D:34 Depositary Firms

§ 35D:35 Types of Mutual Funds

X. BANKING AND MONEY LAUNDERING LEGISLATION

§ 35D:36 Banking Legislation
§ 35D:37 Money Laundering Legislation

XI. ADMINISTRATIVE AND CRIMINAL SANCTIONS. CIVIL
LIABILITY

§ 35D:38 CNV Sanctions

§ 35D:39  Criminal Liability
§ 35D:40 Civil Liability

§ 35D:41 Glossary

PART VI. EUROPE

CHAPTER 36. THE PUBLIC OFFER OF SECURITIES IN
THE UNITED KINGDOM

I. INTRODUCTION
§36:1 Generally

II. DISTRIBUTION OF SECURITIES IN THE UNITED KINGDOM

§ 36:2  Offers of sale, placings, and other offerings
§ 36:3 Pre-emption and the distribution of securities in the United Kingdom

III. OVERVIEW OF THE PROSPECTUS REGIMEN

§ 36:4 Companies Act and unlisted securities

ciii



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 36:5 Stock Exchange and listed securities
§ 36:6 Financial Services Act and listed securities
§ 36:7 Unlisted securities—The road to the POS regulations

IV. EU PROSPECTUS DIRECTIVE
§ 36:8 Generally

V. PUBLIC OFFERS OF SECURITIES REGULATIONS 1995
§ 36:9 Generally

VI. LISTED SECURITIES
§ 36:10 Conforming to the Prospectus Directive

VII. EXEMPT OFFERINGS
§ 36:11 Generally

VIII. PUBLICATION AND REGISTRATION OF THE PROSPECTUS

§ 36:12  Generally

IX. MUTUAL RECOGNITION OF PROSPECTUS/LISTING
PARTICULARS APPROVED IN OTHER EU MEMBER STATES

§36:13 The EU directives
§ 36:14 UK implementing provisions

X. ADMISSION TO LISTING ON THE LONDON STOCK
EXCHANGE

§ 36:15  Generally

XI. ADMISSION TO TRADING ON THE ALTERNATIVE
INVESTMENT MARKET (AIM)

§ 36:16  Generally

XII. THE LISTING RULES AND THE NEW PROSPECTUS
REGIMEN

§ 36:17  Generally

XIII. CONTENT OF THE PROSPECTUS

§ 36:18 Contents of prospectus for offering of securities to be listed—Introduction
§ 36:19 —Description of business

§ 36:20 —Financial statements—The annual accounts and the Companies Act
§ 36:21 — —Financial reporting history required for admission to listing

§ 36:22 — —Comparative table vs. audited report

§ 36:23 — —The comparative table

§ 36:24 — —The accountant’s report

§ 36:25 — —Earnings per share

§ 36:26 — —Working capital

civ



TaBLE oF CONTENTS

§ 36:27
§ 36:28
§ 36:29
§ 36:30
§ 36:31
§ 36:32
§ 36:33
§ 36:34
§ 36:35
§ 36:36
§ 36:37
§ 36:38
§ 36:39
§ 36:40
§ 36:41
§ 36:42
§ 36:43
§ 36:44
§ 36:45

— —Interim period

—Material trends and forecasts

—Persons responsible for the prospectus

—Legal advisers

—Sponsor

—Distribution arrangements

—Management of the company

—Basic information

—Material contracts

—Dealings with promoter(s)

—Supplementary prospectus

—General duty of disclosure

—Verification

—Timetable for listing application

—Publication of the listing particulars/prospectus

Contents of prospectus for 156A securities

Content of prospectus of other unlisted securities not traded on AIM
Contents of prospectus for securities to be admitted to trading on AIM
Acceptance of applications and allotment of shares

XIV. CIVIL LIABILITY FOR LISTING PARTICULARS AND

§ 36:46
§ 36:47

§ 36:48
§ 36:49
§ 36:50
§ 36:51
§ 36:52
§ 36:53
§ 36:54

PROSPECTUSES

Introduction

—Who may assert a claim for false or misleading statements in a
prospectus or listing particulars?

—Against whom may a claim be asserted?

—What must plaintiff prove

—What are the defendants’ defenses?

—Common law liability for listing particulars and prospectuses

— —Negligent misstatement

— —Contract and the Misrepresentation Act 1967

— —Deceit

XV. PUBLIC REMEDIES

§ 36:55

Generally

CHAPTER 37. UK SECURITIES REGULATION:
FINANCIAL MARKETS AND INVESTMENT SERVICES

§ 37:1
§ 37:2
§ 37:3
§ 37:4

§ 37:5
§ 37:6
§ 37:7
§ 37:8
§ 37:9
§ 37:10
§37:11

Introduction

The UK securities markets in the aftermath of the global financial crisis

The UK financial architecture

—Authorization, Permission and Financial Promotion of Regulated
Activities

—Financial Intermediation and investment services

The classification of banks and the business of banks

—The banking system

—The rationales for regulating banks

Macro-prudential and micro-prudential regulation

The investment funds

—The collective investment schemes

cv



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 37:12 —The alternative investment fund and the AIFMD
§ 37:13 —The hedge funds

§ 37:14 —The private equity funds

§ 37:15 The dematerialization of securities

§ 37:16 —The clearing organizations

§ 37:17 Market abuse and financial crimes

§ 37:18 —Insider trading and insider dealing

§ 37:19 —The market manipulation

§ 37:20 The Brexit effects on the UK financial services

§ 37:21 Conclusion

CHAPTER 38. FRANCE
I. INTRODUCTION

§ 38:1 Historical background of capital market and securities law in France
§ 38:2 Principal sources of laws regulating capital markets and securities
§ 38:3 Recent developments

II. MARKET AUTHORITIES
A. THE REGULATORY AUTHORITIES: THE AMF AND THE ACP

§ 38:4 Creation of the AMF

§ 38:5 Nature of the AMF

§ 38:6 Organization of the AMF

§ 38:7 General missions of the AMF

§ 38:8 Powers of the AMF

§ 38:9 The AMF internationally

§ 38:10 Prudential and Resolution Control Authority (ACPR)

B. SUPERVISORY AND ADVISORY BODIES
§ 38:11 The Minister for the Economy
§ 38:12 The advisory bodies

III. FINANCIAL INSTRUMENTS

§ 38:13 Definition and features of financial instruments

A. FINANCIAL SECURITIES (TITRES FINANCIERS)

§ 38:14  General features
§ 38:15 Equity securities
§ 38:16 Debt securities

§ 38:17 Units or shares issued by mutual funds (instruments de placements
collectifs)

B. FINANCIAL CONTRACTS (CONTRATS FINANCIERS OR
INSTRUMENTS FINANCIERS A TERME)

§ 38:18 General features
§ 38:19 List of financial contracts

cvi



TaBLE oF CONTENTS

IV. SECURITIES MARKETS

A.

§ 38:20
§ 38:21
§ 38:22
§ 38:23
§ 38:24
§ 38:25
§ 38:26

B.

§ 38:27
§ 38:28
§ 38:29

FRENCH REGULATED MARKET

Definition

Rules governing financial markets in France
Market undertaking

Creation of Euronext

Euronext Paris (Eurolist)

Trading execution on Euronext Paris
Euronext Liffe (ICE Futures Europe)

UNREGULATED MARKET

Distinction between regulated and unregulated markets
An organized MTF in France: Euronext Growth
A simple MTF: Euronext Access (formely known as “Marché Libre”)

V. MARKET PROFESSIONALS

A.

§ 38:30
§ 38:31
§ 38:32
§ 38:33

B.

§ 38:34
§ 38:35
§ 38:36

VI. PUBLIC OFFERINGS AND ADMISSION TO TRADING ON A

DEFINITIONS OF AN INVESTMENT SERVICE PROVIDER

Investment service provider (prestataire de services d’investissement)
Investment services

Authorization

Obligations for investment service providers

MAIN FEATURES OF MARKET PROFESSIONALS

Investment firms
Credit institutions & financing companies
UCITS & FIA

FINANCIAL MARKET

§ 38:37

A.

§ 38:38
§ 38:39
§ 38:40

B.

§ 38:41
§ 38:42
§ 38:43

C.

§ 38:44
§ 38:45
§ 38:46
§ 38:47

Major reform

PROSPECTUS?

Definition and content of the prospectus
Review by the AMF
Scope of the Prospectus Regulation and Exemptions

PUBLIC OFFERING

Definition
Canvassing
Sanction in case of violation of the prohibition to make a public offering

ADMISSION TO TRADING ON A FINANCIAL MARKET

Admission to trading on a regulated market and public offerings
Before an application for admission to trading

Application for the admission to trading

Decision for admission to trading

cvii



§ 38:48
§ 38:49

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Listing on the market
Continuing requirements for listed companies

VII. PUBLIC OFFERS AND MERGERS

§ 38:50
§ 38:51
§ 38:52
§ 38:53
§ 38:54
§ 38:55
§ 38:56
§ 38:57

VIII.
§ 38:58

A.

§ 38:59
§ 38:60

Definitions and applicable rules

Disclosure of intention and mandatory filing
Conditions for the opening of a public offer
Duties following the filing of the offer

Review by the AMF

Standard and simplified review procedure
Trading in the securities concerned by the offer
Preventive and defensive measures

SHARE REPURCHASE AND SQUEEZE-OUTS
Shares buybacks

BUYOUT AND SQUEEZE-OUT

Buyout
Squeeze-out

IX. SECURITIES LAW VIOLATIONS?

A.

§ 38:61
§ 38:62
§ 38:63

B.

§ 38:64
§ 38:65

§ 38:66

§ 38:67

C.

§ 38:68
§ 38:69
§ 38:70
§ 38:71

MECHANISM OF PREVENTION

Declaration of suspect transactions (déclaration de soupgon)
Insider list
Whistleblowing mechanism

MARKET ABUSES

Insider dealing (délit d’initié or opération d’initié)

Unlawful disclosure of inside information (divulgation illicite
d’informations privilégiées)

Market manipulation: Dissemination of false or misleading information
(diffusion d’informations fausses ou trompeuses)

Market manipulation: Price manipulation (manipulation de cours)

PENALTIES AND REMEDIES

Criminal sanctions

Remedies

Derivative actions

AMF investigation, sanction and enforcement powers

X. CRYPTO-ASSETS

§ 38:72
§ 38:73
§ 38:74

A.

§ 38:75

cviii

Opinion of the French general public on crypto-assets
Elements of definition
Historical background

REGULATION FRAMEWORK OVERVIEW
The PACTE Act



TaBLE oF CONTENTS

§ 38:76 Potential evolutions

B. TOKENS IN THE FRENCH LEGISLATIVE FRAMEWORK

§ 38:77 Digital asset

§ 38:78  Utility token

§ 38:79 Issue of utility tokens and AMF Visa

§ 38:80 Cryptocurrencies

§ 38:81 Security Token and Security Token Offerings
§ 38:82 Non-Fungible Tokens

C. RECENT EUROPEAN DEVELOPMENTS IN THE CRYPTO-
SPHERE

§ 38:83 The MiCa Proposal
§ 38:84 The Digital Lab

Volume 10D

CHAPTER 39. ITALY

I. INTRODUCTION
§ 39:1 Generally

II. REGULATORY AUTHORITIES

§ 39:2 Generally

§ 39:3 The interministerial committee for credit and savings (CICR)
§39:4 The minister of the treasury

§39:5 The Bank of Italy

§ 39:6 Foreign exchange office

§39:7 CONSOB

§ 39:8 The stock exchange council

III. SECURITIES LAW AND RELATED LAWS

§ 39:9 SIM law, EUROSIM directive and the new law decree—SIM law
§ 39:10 —EU Directive 93/22 (“Investment service directive”)

§39:11 Law No. 216 of June 7, 1974

§39:12 Banking law

IV. SECURITIES MARKETS

§39:13 Italian stock exchange

§ 39:14  Mercato ristretto (secondary market)

§39:15 ME.T.IM

§ 39:16 Trading in listed securities—Trading mechanics
§39:17 —Exemptions to the concentration principle

§ 39:18 Monte titoli S.p.A

§ 39:19 Clearing & Guarantee House

§ 39:20 The screen-based markets for government bonds
§ 39:21 Centralized administration of government bonds

cix



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

V. TYPES OF SECURITIES AND TRANSACTIONS

§ 39:22 Foreign securities

§ 39:23 Bonds and convertible bonds—Bonds
§ 39:24 —Convertible bonds/debentures

§ 39:25 Financial notes

§ 39:26  Option and futures

§ 39:27 Government bonds

§ 39:28 Warrants

§ 39:29  Stock exchange contracts

§ 39:30  Securities lending

VI. ADMISSION OF SECURITIES TO OFFICIAL STOCK
EXCHANGE LISTING

§ 39:31 Regulation

§ 39:32 —Issuers

§ 39:33 —Admission of shares

§ 39:34 —Admission of debt securities

§ 39:35 —Procedures for admission
§ 39:36 —Admission to official listing by command
§ 39:37 —Suspension and cancellation of listing

§ 39:38  Public offerings

VII. DISCLOSURE REQUIREMENTS
§ 39:39 Comunicazioni consob ex L.216

§39:40 Insider trading

VIII. CONTROL ACQUISITIONS

§ 39:41 Generally

IX. INVESTMENT FUNDS

§39:42 Generally

§ 39:43 Fondi comuni di investimento mobiliare
§ 39:44  Offer of foreign funds in Italy

§ 39:45 —Harmonized EU funds

§ 39:46 —Non-EU funds

§ 39:47 Pension funds

§ 39:48 SICAV

CHAPTER 39A. SPAIN

I. INTRODUCTION
§ 39A:1 Introduction

II. SECURITIES LAW
§ 39A:2 Overview

III. REGULATORY AUTHORITIES
§ 39A:3 In general

CX



TaBLE oF CONTENTS

IV. SECURITIES MARKETS

§ 39A:4 Primary and secondary markets

§ 39A:5 Stock exchanges

§ 39A:6 Market of public debt represented by book entries
§ 39A:7 Derivatives markets

§ 39A:8 ATAF Debt Market

§ 39A:9 Multilateral trading facilities

§ 39A:10 Trading in securities markets

§ 39A:11  Registry, clearing and settlement

§ 39A:12 Central counterparts

V. PARTICIPANTS IN SECURITIES MARKETS

§ 39A:13 Introduction

§ 39A:14 Investment services companies

§ 39A:15 Agents of Investment services companies
§ 39A:16  Credit entities

§ 39A:17 Other entities

VI. SECURITIES AND FINANCIAL INSTRUMENTS
§ 39A:18 In general

VII. DISTRIBUTION OF SECURITIES

§ 39A:19 Issuance of securities
§ 39A:20 Listing of securities
§ 39A:21  Suspension of listing
§ 39A:22 Delisting of securities
§ 39A:23 Trading of securities

VIII. TAKEOVERS
§ 39A:24 In general

IX. LISTED COMPANIES. CONTINUOUS INFORMATION
OBLIGATIONS

§ 39A:25 In general

§ 39A:26 Financial information

§ 39A:27 Material information

§ 39A:28  Significant holdings

§ 39A:29 Shareholders’ agreements

§ 39A:30 Treasury stock

§ 39A:31 Rules of conduct

§ 39A:32 Report on corporate governance

X. COLLECTIVE INVESTMENTS

§ 39A:33  Collective investment schemes—Introduction

§ 39A:34 Investment funds

§ 39A:35 Investment companies

§ 39A:36 Common issues to investment funds and investment companies
§ 39A:37 Management companies

cxi



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 39A:38 Depositary

§ 39A:39 Alternative investment funds

XI. ADMINISTRATIVE AND CRIMINAL SANCTIONS AND CIVIL
LIABILITY

§ 39A:40 In general

§ 39A:41  Securities market legislation

§ 39A:42 Banking legislation

§ 39A:43 Money laundering

§ 39A:44  Criminal liability

§ 39A:45  Civil liability

CHAPTER 39B. GREECE
I. INTRODUCTION

§ 39B:1
§ 39B:2
§ 39B:3
§ 39B:4
§ 39B:5

Historical development of securities markets in Greece

Major sources of influence on contemporary Greek securities law
Evolution and state of contemporary Greek securities law
Evolution of Greek securities law—Future prospects

Structure of the chapter

II. MAIN SOURCES OF GREEK SECURITIES LAW

§ 39B:6
§ 39B:7
§ 39B:8

§ 39B:9

§ 39B:10
§ 39B:11

Introduction

The evolution of Greek securities law

The first stage of reform and the implementation of early EC secondary
securities legislation

The second stage of reform: laying the foundations for the reshaping of
the domestic securities markets

The third stage of reform from 1996 to 2004

The fourth stage of reform from 2004 to date

III. SECURITIES MARKETS REGULATORS AND SUPERVISORS

§ 39B:12
§ 39B:13
§ 39B:14
§ 39B:15
§ 39B:16

§ 39B:17
§ 39B:18
§ 39B:19
§ 39B:20
§ 39B:21
§ 39B:22
§ 39B:23

Introduction

The HCMC—Powers of the HCMC

— —Regulatory and supervisory powers

— —The HCMC’s investigatory-enforcement powers

— —The HCMC’s consultative-advisory, information exchange and co-
operation roles

The Bank of Greece

—Decision-making bodies

—Regulatory and supervisory powers

—Importance of supervisory role

The Minister of Finance

The ATHEX and ADECH Boards

The organization of financial sector supervision in Greece

IV. GREEK SECURITIES MARKETS

§ 39B:24
§ 39B:25

cxii

Overview
The ATHEX cash securities market



TaBLE oF CONTENTS

§ 39B:26
§ 39B:27
§ 39B:28
§ 39B:29
§ 39B:30
§ 39B:31
§ 39B:32
§ 39B:33
§ 39B:34
§ 39B:35

§ 39B:36
§ 39B:37
§ 39B:38

—Organization and management

—ATHEX markets

—ATHEX Members

—Market-making on the ATHEX

—Trading rules

—Clearing and settlement of transactions

The ATHEX Derivatives Market

—membership of the ATHEX derivatives market

—Trading

The ATHEX derivatives market—Clearing and settlement of
transactions

Thessaloniki Stock Exchange Center (‘TSEC’)

The Alternative Market (EN.A)

The Electronic Secondary Securities Market

V. THE REGULATION OF PUBLIC OFFERS OF SECURITIES

§ 39B:39

§ 39B:40
§ 39B:41
§ 39B:42
§ 39B:43

§ 39B:44

Statutory and regulatory framework governing initial public offers of
securities

The initial public offer prospectus regime

Underwriting rules

Public offers versus private placements

Information to be made available to potential investors in connection
with a private placement

Prospectus-related civil liability

VI. THE REGIME FOR THE LISTING OF SECURITIES IN GREECE

§ 39B:45
§ 39B:46
§ 39B:47

§ 39B:48

§ 39B:49
§ 39B:50
§ 39B:51
§ 39B:52
§ 39B:53
§ 39B:54

Overview

General prerequisites for the listing of shares to the ATHEX

Specific conditions for the listing of transferable securities to the big
capitalisation segment of the ATHEX

General and specific conditions for listing in the Medium and Small
Capitalisation segment

Procedure for the admission of transferable securities to listing

Admission to listing of debt securities

Admission to listing of foreign transferable securities

Suspension and delisting

Corporate governance obligations for listed companies

Transparency obligations of the issuers of securities admitted to listing

VII. THE AUTHORIZATION AND SUPERVISION OF INVESTMENT
SERVICES FIRMS

§ 39B:55
§ 39B:56
§ 39B:57
§ 39B:58
§ 39B:59
§ 39B:60
§ 39B:61
§ 39B:62

Investment and non-core (‘ancillary’p) services

Financial instruments

Categorization of investment services firms

—Brokerage firms

—Investment Intermediation Firms

—~Credit institutions

Investment services firms’ supervision and general obligations

Right of establishment in Greece of third-country investment services
firms

cxiii



§ 39B:63

VIII.

§ 39B:64
§ 39B:65

§ 39B:66
§ 39B:67
§ 39B:68
§ 39B:69
§ 39B:70
§ 39B:71
§ 39B:72
§ 39B:73
§ 39B:74
§ 39B:75
§ 39B:76

§ 39B:77
§ 39B:78
§ 39B:79
§ 39B:80
§ 39B:81
§ 39B:82
§ 39B:83
§ 39B:84
§ 39B:85

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Investment services firms’ supervision and general obligations—Code of
Business Conduct for Investment Services Firms

THE AUTHORIZATION AND SUPERVISION OF MUTUAL
FUNDS AND PORTFOLIO INVESTMENT COMPANIES

Introduction

Mutual funds (unit trusts) and mutual fund management companies—
legal framework

Mutual funds (unit trusts)

Mutual fund management companies

Mutual funds and mutual fund management companies—Depositaries

—Investment policy and limits

—Loans, credit, guarantees

—Taxation

Portfolio investment companies

—Investment policy and limits

—Transformation into a unit trust

—Taxation

Code of Business Conduct for Mutual Fund Management and Portfolio
Investment Companies

Real estate unit trusts and management companies—Establishment

—Depositary

—Investment policy

—Loans, credit and guarantees

—Taxation

Real estate portfolio investment companies—Establishment

—Depositary

—Investment policy

—Borrowing

IX. THE REGULATION OF MARKET ABUSE AND SANCTIONS

§ 39B:86
§ 39B:87
§ 39B:88

Overview
Current legal framework regulating market abuse
Sanctions for market abuse

X. TENDER OFFERS (TAKEOVER REGULATION)

§ 39B:89
§ 39B:90
§ 39B:91
§ 39B:92
§ 39B:93
§ 39B:94
§ 39B:95

Overview of Greek tender offer (takeover) regulation

Mandatory and voluntary takeover bids

Procedure and documentation for the submission of takeover bids
Procedure for the examination and acceptance of takeover bids
Competitive bids

Equality of treatment of shareholders

Liability of the bidder

XI. SELECTED BIBLIOGRAPHY

§ 39B:96

Selected bibliography

CHAPTER 39C. PORTUGAL

§ 39C:1

CXiv

Introduction and historical background



TaBLE oF CONTENTS

§ 39C:2

§ 39C:3

§ 39C:4

§ 39C:5

§ 39C:6

§ 39C:7

§ 39C:8

§ 39C:9

§ 39C:10
§ 39C:11
§ 39C:12
§ 39C:13
§ 39C:14
§ 39C:15
§ 39C:16
§ 39C:17
§ 39C:18
§ 39C:19
§ 39C:20
§ 39C:21
§ 39C:22
§ 39C:23
§ 39C:24
§ 39C:25
§ 39C:26
§ 39C:27
§ 39C:28
§ 39C:29
§ 39C:30
§ 39C:31
§ 39C:32
§ 39C:33
§ 39C:34
§ 39C:35
§ 39C:36
§ 39C:37
§ 39C:38
§ 39C:39
§ 39C:40
§ 39C:41
§ 39C:42
§ 39C:43
§ 39C:44
§ 39C:45
§ 39C:46

Guiding principles of Portuguese securities law
Regulatory and supervisory authorities: CMVM
Regulatory and supervisory authorities: Other entities
What is a security?

—Shares

—Bonds

—Convertible bonds

—Equity instruments

—Units in collective investment funds
—Warrants

—Units in securitization funds

Information and disclosure

—Public companies: General

Public companies: Disclosure for qualified participations
Issue and representation of securities

—Types of representation of securities

—Book entry securities

—Centralized securities system

—Securities in certificate form

Public offers

—Private and public offers

—Registration and publicity

—Launch, execution and changes to the offer
—Offer prospectus

—Liability for the prospectus

—Public distribution offers

—Underwriting agreements

—Bookbuilding

Takeovers

Mandatory takeovers

Compulsory acquisitions

Markets

—Regulated markets and MTF's

—Admission and Trading

—Listing on a regulated market

—Procedure for listing

—Listing prospectus

—Systematic Internalization

Central counterparty, clearing and settlement
—Portuguese settlement system

Financial intermediaries

—Requirements for the exercise of financial intermediation services
Exercise of financial intermediation services
Criminal sanctions: Insider trading and market manipulation
Criminal sanctions: Misdemeanours

CHAPTER 40. THE NETHERLANDS
I. SECURITIES INDUSTRY

§ 40:1

Banks, stockbrokers, and specialists

§ 40:2 Amsterdam Stock Exchange

CXV



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 40:3 European Options Exchange
II. SECURITIES MARKETS

§ 40:4 General remarks

§ 40:5 Markets for issue

§ 40:6 —Securities to be listed

§ 40:7 —Securities not to be listed

§40:8 Trading markets—Listed securities
§ 40:9 —Nonlisted securities

III. SECURITIES LAWS

§40:10 Introductory remark
§ 40:11 Enumeration of certain securities laws
§40:12 Foreign exchange controls

IV. WHAT IS A SECURITY?

§ 40:13 No general definition of security
§ 40:14 Various definitions of security
§ 40:15 Bearer securities

V. AUTHORITIES IN THE SECURITIES AREA

§40:16 Minister of finance—Banking Act—Banking
§ 40:17 — —Credit institutions

§ 40:18 —Stock Exchange Act

§ 40:19 —Dispensation

§40:20 Central bank

§ 40:21 Commission for merger matters

§40:22 Amsterdam Stock Exchange

§ 40:23 European Options Exchange

VI. PUBLIC OFFERING; LISTING

§ 40:24  Statutory requirements
§ 40:25 Amsterdam Stock Exchange listing requirements

VII. TRADING

§ 40:26  Statutory requirements
§ 40:27 Restrictions of door-to-door sales

VIII. CONTINUOUS DISCLOSURE

§40:28 Statutory requirements for annual accounts
§40:29 Filing of information with trade register
§40:30 Various requirements of Amsterdam Stock Exchange

IX. ACTION FOR MISLEADING INFORMATION

§ 40:31 General statutory liability
§ 40:32 Contractual remedies
§ 40:33 Review of annual accounts by court

cxXVi



TaBLE oF CONTENTS

§ 40:34 Liability of directors

X. CERTAIN PENAL SANCTIONS

§ 40:35 Provisions of penal code
§40:36  Certain other provisions

XI. INSIDER TRADING

§ 40:37 No explicit statutory provisions
§ 40:38 Proposal for legislation

XII. TAKE-OVER BIDS

§40:39 Status of merger rules

§ 40:40 Public take-over bids

§ 40:41 Protection of employees

§40:42 Creeping acquisition

§ 40:43 Sanctions

§ 40:44 Governmental substantive merger control
§ 40:45 Common market antitrust laws

XIII. RIGHTS OF SECURITIES HOLDERS

§ 40:46  Public corporations and close companies
§ 40:47  General structure of corporations

§ 40:48 Rights of shareholders—Shareholders’ meetings generally
§40:49 —Meeting at demand of shareholders

§ 40:50 —No proxy solicitation

§ 40:51 —Powers of shareholders’ meeting

§ 40:52  Rights of holders of depositary receipts
§ 40:53 Rights of holders of debt securities

§ 40:54 Investigation

§ 40:55 Liability of directors

§ 40:56 No derivative or class actions

XIV. INVESTMENT INSTITUTIONS
§ 40:57 Introductory remark
§ 40:58 Proposal for act on investment institutions

XV. CONCLUDING REMARKS

§ 40:59 Comparisons
§ 40:60 Role of lawyers

CHAPTER 41. BELGIUM

I. REGULATORY AUTHORITIES

§ 41:1 Minister of finance

§41:2 Banking commission

§ 41:3  Stock exchange bodies

§ 41:4 —Stock exchange commissions
§ 41:5 —Admissions office

cxvii



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 41:6 —Appeals commission
§41:7 —Government commissioner
§ 41:8 —Committee for vetting securities certificates

II. SECURITIES LAWS, REGULATIONS, AND RULES OF
CONDUCT

§41:9  Generally

§41:10 Companies Act

§ 41:11  Stock Exchange Act and regulations
§ 41:12 Banking law

§ 41:13  Accounting law and regulations

§ 41:14 Other acts affecting securities

§ 41:15 Forthcoming changes

III. SECURITIES MARKETS AND SECURITIES DEALERS

§ 41:16  Distribution markets

§41:17 Stock exchanges

§ 41:18 Markets for unlisted securities
§ 41:19 Off-the-floor markets

§ 41:20 Eurobond market

§ 41:21 Securities dealers

IV. WHAT IS A SECURITY?

§ 41:22  Statutory definitions

§41:23 Investor protection legislation

§ 41:24 —Documents of title

§ 41:25 —Participations in companies, partnerships, or Common Enterprises
§ 41:26 —Receiving of reimbursable funds or deposit taking

§ 41:27  Stock exchange listed securities

§ 41:28 Other investment vehicles

V. PUBLIC OFFERINGS

§41:29 Belgian securities

§41:30 Foreign securities

§41:31 When an offer is public

§ 41:32  Control procedure

§ 41:33  Prospectus

§ 41:34 Techniques

VI. EXEMPT OFFERINGS

§ 41:35 Generally

VII. REGISTRATION FOR TRADING
§41:36  Generally

VIII. SECONDARY DISTRIBUTIONS

§ 41:37 Introduction
§ 41:38 Offerings by affiliates

cxviii



TaBLE oF CONTENTS

§ 41:39  Purchase of a company’s own shares

IX. CONTINUOUS DISCLOSURE

§ 41:40 Company and accounting law rules

§41:41 Quoted companies

§ 41:42 Financial holding companies

X. SECURITIES LAWS ENFORCEMENT

§ 41:43 Generally

XI. EXPRESS PRIVATE REMEDIES
§41:44 Generally

XII. IMPLIED PRIVATE REMEDIES
§ 41:45 Generally

§ 41:46 Disclosure rule violations

§ 41:47 Market rule violations

XIII. INSIDER TRADING

§ 41:48 Rules and practices

§ 41:49 Forthcoming legislation
§ 41:50 —Criminal offenses

§ 41:51 —Insiders

§ 41:52 —Inside information
§41:53 —Trading

§ 41:54 —Sanctions

XIV. MERGERS

§ 41:55 Generally

XV. TENDER OFFERS

§ 41:56  Applicable regulations
§ 41:57 Rules
§ 41:58 Procedures

XVI. PROXY REGULATION
§ 41:59  Generally

XVII. SUBSTANTIAL ACQUISITIONS
§41:60 Generally

XVIII. INVESTMENT FUNDS

§ 41:61 Generally
§ 41:62 Characteristics

XIX. TRANSNATIONAL ASPECTS
§ 41:63 Foreign exchange rules

CXIiX



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 41:64 Offerings of Belgian securities abroad
§ 41:65 International cooperation

CHAPTER 42. LUXEMBURG

I. REGULATORY AUTHORITIES

§ 42:1 Central state authorities
§ 42:2  Institut monétaire luxembourgeois
§ 42:3  Stock exchange

II. SECURITIES LAWS AND REGULATIONS

§ 42:4 Acts and decrees
§ 42:5  Other forms of regulation

III. SECURITIES MARKETS AND SECURITIES DEALERS

§ 42:6 Distribution markets

§ 42:7 Trading markets—Securities traders
§ 42:8 —Banks

§42:9 —Members of the stock exchange

§ 42:10 —Others

§ 42:11 —Markets

§ 42:12 —Cash or forward markets

§ 42:13 —Securities industry

IV. WHAT IS A SECURITY?

§ 42:14  Statutory definitions
§42:15 Administrative interpretations

V. PUBLIC OFFERINGS

§ 42:16  Definitions—Offer

§ 42:17 —Definitions—Public character of transactions
§ 42:18 Registration with the institut monétaire
§42:19 —Registration

§ 42:20 —Notice légale or short form prospectus
§42:21 —Prospectus

§ 42:22 —Decisions by the institute

§ 42:23 —Use of prospectus

§ 42:24 —Issue calendar

§ 42:25 —Post-issue information

VI. EXEMPTIONS
§42:26  Generally

VII. ADMISSION OF SECURITIES TO THE STOCK EXCHANGE

§42:27 Generally

§ 42:28 —Requirements

§ 42:29 —Procedure

§ 42:30 Disclosure upon admission

CXX



TaBLE oF CONTENTS

§ 42:31 Annual, semi-annual and continuous disclosure

VIII. TRADING BY AFFILIATES: SECONDARY DISTRIBUTIONS
§42:32 Regulations
§ 42:33 Purchase by a company of its own shares

IX. CONTINUOUS DISCLOSURE

§42:34 Company Law and accounting rules
§ 42:35 Quoted companies

X. SECURITIES LAW VIOLATIONS: CRIMINAL SANCTIONS

§ 42:36  Generally

§ 42:37 Public issues

§ 42:38  Accounting rules

§ 42:39  Other criminal provisions

XI. SECURITIES LAW VIOLATIONS: ADMINISTRATIVE
REMEDIES

§42:40 Generally
§ 42:41 Public issues
§ 42:42  Other statutes

XII. SECURITIES LAW VIOLATIONS: CIVIL REMEDIES AND
ENFORCEMENT

§ 42:43  Generally

XIII. INSIDER TRADING
§ 42:44  Generally

XIV. MERGERS
§ 42:45 Generally

XV. TENDER OFFERS
§ 42:46  Generally

XVI. PROXY REGULATION
§ 42:47 Generally

XVII. SUBSTANTIAL ACQUISITIONS: TRANSFERS OF
CONTROLLING BLOCKS

§42:48 Generally

XVIII. BROKERS, DEALERS, AND INVESTMENT ADVISORS
§42:49 Generally

XIX. INVESTMENT FUNDS
§ 42:50 Generally

cxxi



§ 42:51
§ 42:52
§ 42:53
§ 42:54
§ 42:55
§ 42:56
§ 42:57
§ 42:58
§ 42:59
§ 42:60
§ 42:61

§ 42:62
§ 42:63
§ 42:64
§ 42:65
§ 42:66
§ 42:67
§ 42:68
§ 42:69
§ 42:70
§ 42:71
§ 42:72
§ 42:73
§42:74
§ 42:75
§ 42:76

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Regulation

Types of investment institutions

—Investment funds

—Investment companies

—Collective investment institutions

Legal structure of investment funds

—Investment advisor (management company)

—Depository banks

—Investment contracts (management agreements)

Legal structure of investment companies

Rules common to Luxemburg based investment funds and investment
companies

—Financing through securities issues

—Portfolio rules

—Redemptions

—Dividend and distribution policy

—Protection of title

Other collective investment institutions—Generally

—Luxemburg based collective investment institutions

— —Collective investment of funds

— —Funds collected from the public

— —Issue of securities by a fund

—PForeign investment institutions

—Applicable regulations

Surveillance and disclosure—Surveillance

—Independent auditor

—Information and disclosure rules

XX. GOVERNMENT ENFORCEMENT

§ 42:77

Generally

XXI. TRANSNATIONAL ASPECTS

§ 42:78

Generally

CHAPTER 43. GERMANY
I. INTRODUCTION

§43:1

General

II. REGULATORY AUTHORITIES

§ 43:2
§ 43:3
§ 43:4

§ 43:4.50
§ 43:5
§ 43:6
§ 43:7
§ 43:8

cxxil

Political organization of the Federal Republic of Germany

Three-tier control of securities trading: BAFin/Lénder/stock exchanges

Federal supervisory agency: The Bundesanstalt fiir
Finanzdienstleistungsaufsicht (BAFin)

BAFin’s central control of securities markets

BAFin’s control of banks and investment funds

BAFin’s central control of insurance

The deutsche bundesbank (German federal bank)

Zentraler kapitalmarktausschuss (central committee for capital
markets)



TaBLE oF CONTENTS

§ 43:9

§ 43:10
§43:11
§43:12

State (lander) governments and boérsenaufsichtsbehorde, state
commissioner and state supervisory authority

Emergency powers of the federal government

The borse (stock exchange)

Chambers of industry and commerce

III. SECURITIES LAWS

§ 43:13

General

IV. SECURITIES MARKETS AND PARTICIPANTS

§ 43:14
§ 43:15
§ 43:16
§ 43:17
§ 43:18
§ 43:19
§ 43:20
§43:21

Trading on the stock exchanges—Introduction

—The Deutsche Borse AG

—Stock prices and electronic trading

—Overview of market segments

—European passport

Role of banks in the securities markets—Introduction
—Structure of banks in Germany

—Regulation of banking activities

§ 43:21.50 —Universal banks and insider trading regulation
§43:21.60 —Rules of conduct/ Wohlverhaltenspflichten

§ 43:22 —Foreign investment bankers

§ 43:23 Types of transactions—Kassageschéfte (cash transactions)

§ 43:24 —Finanztermingeschéfte (forward transactions)

§ 43:25 —Purchases on credit

§ 43:26 —Optionsgeschafte (options)

§ 43:27 Securities traded

§ 43:27.10 Settlement system for german securities—Structuring an issue

§ 43:27.20 —Collective central deposit of securities (Sammelverwahrung)
§43:27.30 —Enforcement of rights of creditors in certificated securities which are

in placed in collective central securities deposit

§ 43:27.40 —Bank secrecy and data privacy
V. WHAT IS A SECURITY?

§ 43:28
§ 43:29
§ 43:30
§43:31
§ 43:32
§43:33
§ 43:34
§ 43:35
§ 43:36
§ 43:37
§43:38
§43:39

In general

Legal characteristics—Aktien (stocks)

—GmbHs (uncertificated interests in limited liability companies)
—Kommanditgesellschaft auf Aktien

—Obligationen (corporate bonds)
—Schuldscheindarlehen (promissory notes)
—Genussrecht (bonus share)
—Gewinnschuldverschreibung (bond with profit right)
—Wandelschuldverschreibung (convertible bond)
—Kuxe

—Offentliche anleihe (public bond)

—Optionsanleihen (warrants)

VI. THE STOCK EXCHANGES: REGULATION, POWERS,
ORGANIZATION, AND STRUCTURE

§ 43:40

General

cxxiii



§ 43:41
§ 43:42
§ 43:43
§ 43:44
§ 43:45
§ 43:46
§ 43:47
§ 43:48
§ 43:49
§ 43:50

§ 43:51
§ 43:52
§ 43:53
§ 43:54
§ 43:55

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

The Borsengesetz (Stock Exchange Act)

Self regulatory rules—Charters of the stock exchanges

—Customs and practices for trading

Organization and structure—Borsenrat (exchange council)

—Geschéftsfithrung (general management)

—Handelsiiberwachungsstelle (trading control office)

—Borsenschiedsgericht (arbitration panel)

—Zulassungsausschuss (admission authority)

—Sanktionsausschuss (sanctions committee)

Market segments—Trading in listed securities/Amtlicher Markt (First
Segment)

—Sub-divisions of the First Segment

—Regulated trading in securities/Geregelter Markt (Second Segment)

—Trading on the free market/Freiverkehr (Third Segment)

[Deleted]

EASDAQ (European Association of Securities Dealers Automated
Quotations)

VII. DISTRIBUTION OF SECURITIES

§ 43:56
§ 43:57
§ 43:58
§ 43:59
§ 43:60

§ 43:61
§ 43:62

§ 43:63
§ 43:64

VIII.

§ 43:65
§ 43:66
§ 43:67
§ 43:68
§ 43:69

Introduction

Going public in Germany

Disclosure required on formation of a corporation

Public offering of securities—Amtlicher Handel/first segment

—Halbamtlicher Handel/Geregelter Markt and Neuer Markt/second
segment

Syndications and limited partnerships

Prospectus requirements and prospectus liability—Prospectus
requirements

—Prospectus liability

Delisting

CONTINUOUS DISCLOSURE

Annual reports

Auditing standards

Other reports

Disclosure relating to acquisitions and business combinations
Flow of company information to investors

IX. TAKEOVERS

§43:70
§43:71
§43:72
§43:73
§43:74
§ 43:75
§ 43:76
§ 43:77
§ 43:78
§43:79

Introduction

Takeover Act

German target companies with a european listing

Disclosure

Speedy process

Mandatory offer (Pflichtangebot)

Purchase price: Cash or securities

Defensive measures: Conduct of management of the target company
Control by BAWe

Squeeze-out

X. INVESTMENT COMPANIES

§ 43:80

CXXIV

Domestic mutual funds



TaBLE oF CONTENTS

§ 43:81 —Mutual funds (referred to as investment funds, pursuant to the
terminology of the KAGG)

§ 43:82 —Special funds

§ 43:83 —Participation funds

§ 43:84 —Real estate funds

§ 43:85 —Money market funds

§ 43:86 —Tax provisions

§ 43:87 Foreign mutual funds—General provisions
§ 43:88 —UCITS: EC domiciled funds

§ 43:89 —Marketing of shares

§ 43:90 —Tax considerations for german investors
§ 43:91 Funds investing in unlisted securities

XI. BROKER-DEALERS AND INVESTMENT ADVISERS
§43:92  Generally

XII. INSIDER TRADING

§ 43:93 Introduction and history of insider trading rules

§ 43:94 Insider trading

§ 43:95 Ad-hoc-publizitét reporting of price-sensitive information
§ 43:96 Reporting of stock ownership

XIII. CRIMINAL SANCTIONS, CIVIL LIABILITIES, AND
REMEDIES

§ 43:97 Criminal sanctions
§ 43:98 Civil liabilities and remedies
§ 43:99 Defaults in stock transactions

APPENDIX 43.01. Charter of the Frankfurt Stock Exchange

APPENDIX 43.02. Translation of the Insiderhandels-Richtlinien Vom 1. Juli 1976
(Insider Trading Rules as of July 1, 1976) (ITR)

APPENDIX 43.03. Translation of the Héndler- Und Beraterregeln Vom 1. Juli
1976 (Dealer and Advisor Rules as of July 1, 1976) (DAR)

APPENDIX 43.04. Translation of Secs. 88-90 BorsG

APPENDIX 43.05. Law Concerning Capital Investment Companies General Terms
of Contract and Special Terms of Contract

CHAPTER 44. THE NEW TAKEOVER REGULATION IN
GERMANY

I. INTRODUCTION

§44:1 Origin and evolution of the Thirteenth EC-Directive
§ 44:2 German discussion and outcome
§ 44:3 Basics of the new law

II. PUBLIC OFFERS

§44:4 Reach of application
§ 44:5 Disclosure—Continuing disclosure of the actual stockholdings
(“wasserstandsmeldungen™)

CXXV



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 44:6 —Decision of making an offer

§ 44:7 —Disclosure document (angebotsunterlage) by the bidder
§ 44:8 —Continuing disclosure by the bidder

§ 44:9 —Comments of the board of the target

§44:10 —Advertising

§44:11 Particular legal requirements concerning the offer

§ 44:12 —Duty of ensuring financing

§ 44:13 —Legal framework for the acceptance period

§ 44:14 —Prohibition of an invitatio ad offerendum

§ 44:15 —Prohibition of certain conditions, reservations and revocations
§ 44:16 —Amendments and modifications to the offer

§ 44:17 Competing offers

§ 44:18 Offers from abroad

III. TAKEOVER BIDS

§ 44:19 Definition of a takeover bid and application of the law concerning public

offers
§ 44:20 Purchase price: Cash or securities—Bottom line for the purchase price
§ 44:21 —Fixing the currency of the purchase price: Cash or securities

§ 44:22  Prohibition of two-tier offers

§ 44:23 Defensive measures: Conduct of management of the target company
§ 44:24 —General prohibition of defensive measures

§ 44:25 —Exceptions from the prohibition

§44:26 —Authorization by the general shareholder meeting

§ 44:27 —Prohibition of unjustified advantages for the target’s management

IV. MANDATORY OFFERS

§ 44:28 Obligation of a mandatory offer
§ 44:29 Exemptions

V. “SQUEEZE OUT”

§ 44:30 Generally

VI. SUPERVISION AND SANCTIONS

§ 44:31 Supervision—Supervising authorities

§ 44:32 —Interdiction of the offer by the BAWe

§ 44:33 —Legal remedies against measures taken by the BAWe
§ 44:34 Sanctions—Fines

§ 44:35 —Civil liability

VII. CONCLUSION

§ 44:36  Generally

CHAPTER 45. SWITZERLAND

I. INTRODUCTION

§ 45:1 In general
§ 45:2 Brief Overview of the History of Swiss Stock Exchanges and Securities
Laws

CXXVi



TaBLE oF CONTENTS

§ 45:3 Interdependence of Swiss Financial Market Laws with the Financial
Market Laws in the EU

§ 45:4 Public vs Private Law

§ 45:5 Trading Venues

§ 45:6 Definitions

§ 45:7 Instruments which are traded

§ 45:8 Classification of clients

§ 45:9 Main Sources of Law

§ 45:10 Financial Service Providers

§ 45:11  Supervision

II. PUBLIC OFFERINGS AND LISTING OF FINANCIAL
INSTRUMENTS

§ 45:12  Introduction

§ 45:13 Duty to Publish a Prospectus

§ 45:14 Exemptions to Publish a Prospectus

§ 45:15 Content of a Prospectus

§ 45:16 Exemptions from the duty to publish certain information in the
prospectus

§ 45:17  Accounting requirements in particular

§ 45:18 Duty to publish a supplement to a prospectus

§45:19 Changes in the rights of offered securities

§ 45:20 Form of a Prospectus

§ 45:21 Filing and Approval of Prospectus

§ 45:22  Publication of Prospectus

§ 45:23  Validity of prospectus

§ 45:24 KID—In general

§ 45:25 Content of KID

§ 45:26  Advertisement

III. LIABILITY

§ 45:27  Liability

§ 45:28  Civil Liability

§ 45:29 Criminal Liability

IV. ADMISSION TO TRADING AND LISTING OF FINANCIAL
INSTRUMENTS ON SIX SWISS EXCHANGE

§ 45:30 Introduction

§ 45:31 Listing Requirements

§ 45:32 Requirements for issuers

§ 45:33 Requirements for the securities

§ 45:34 Foreign issuers

§ 45:35 Listing Application

§ 45:36  Admission to Trading and Listing of Equity Securities—Listing
application

§ 45:37 Foreign Issuers

§ 45:38 Admission to Trading and Listing of Debt Securities

V. BEING PUBLIC

A. ISSUERS
§ 45:39 Swiss law

CxXXVil



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 45:40 SIX rules on maintaining a listing
§ 45:41 Best practices (soft law)

B. SHAREHOLDERS
§ 45:42  Voting and Proxy Solicitation
§ 45:43 Disclosure of Major Shareholdings
VI. INSIDER TRADING AND MARKET MANIPULATION

§ 45:44 Insider Trading
§ 45:45 Market Manipulation
§ 45:46  Safe Harbors

VII. DELISTING
§ 45:47  Delisting

VIII. SWISS PUBLIC TAKEOVER REGIME

§ 45:48 Introduction

§ 45:49 Duty to Make a Mandatory Takeover Offer introduction
§ 45:50 Opting-out / opting-up

§ 45:51 Timeline and Main Documents

§ 45:52  Offer price

§ 45:53 Conditions

§ 45:54 Defensive Measures by the Board of Directors of the Target
§ 45:55 Competing Offers

§ 45:56  Voluntary Offer

§ 45:57 Squeeze-out

§ 45:58 Share Buyback

IX. OUTLOOK AND CONCLUSION
§ 45:59  Outlook and conclusion

CHAPTER 46. THE RUSSIAN FEDERATION AND THE
CENTRAL ASIAN REPUBLICS

I. INTRODUCTION
§ 46:1 Generally

II. THE RUSSIAN FEDERATION

§ 46:2 Privatization—RF privatization of state and municipal enterprises act of

July 3, 1991
§ 46:3 —Additional legislation
§ 46:4 —The privatization process
§ 46:5 —Summary of prospectus requirements
§ 46:6 —Scope of privatization
§ 46:7 —Voucher and cash phase privatization

§ 46:8 Joint-stock companies
§ 46:9 Foreign investment—The statutory scheme

CcxXxXviil



TaBLE oF CONTENTS

§ 46:10 —Investment in 1994

§ 46:11 Investment fund regulation

§ 46:12 The stock markets

§ 46:13 Creation of monitoring institutions
§ 46:14 Conclusion

III. THE CENTRAL ASIAN REPUBLICS

§ 46:15 Introduction

§ 46:16 Kazakhstan

§ 46:17 Kyrgyzstan

§ 46:18 Tajikistan

§ 46:19 Turkmenistan
§ 46:20 Uzbekistan

IV. CONCLUSION
§ 46:21

CHAPTER 47. SECURITIES LAW DEVELOPMENTS IN
THE RUSSIAN FEDERATION

I. INTRODUCTION
§47:1 Generally

II. REGULATORY AUTHORITIES

§ 47:2  Political organization of the Russian Federation

§ 47:3 State committee of the Russian Federation on the securities market
§ 47:4 Central Bank of the Russian Federation

§47:5 Self-regulatory organizations

III. SECURITIES LAWS

§ 47:6 Civil code of the Russian Federation

§ 47:7 Federal law “on securities market”

§47:8 Government resolutions concerning securities

§ 479 Instructions of the Federal Securities Commission
§ 47:10 Privatization legislation

§ 47:11  Other legislation affecting securities—Federal law “on joint stock
companies”

§47:12 —Law “On Currency Regulation and Currency Control”

IV. SECURITIES MARKETS AND PARTICIPANTS

§ 47:13 Distribution markets

§47:14 Trading markets

§ 47:15  Securities market participants
§ 47:16 —Brokers and dealers

§47:17 —Clearing organizations

§ 47:18 —Asset managers

§47:19 —Registrars

§ 47:20 —Nominees

CXXIX



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 47:21 —Depositary
§ 47:22 National association of securities market participants (NAUFOR)
§ 47:23 Role of commercial banks in securities markets

V. WHAT IS A SECURITY?

§47:24 Generally

§ 47:25  Corporate securities

§ 47:26  Promissory notes

§ 47:27 Government securities

VI. PUBLIC OFFERINGS OF SECURITIES BY COMPANIES

§ 47:28  Generally

§ 47:29 Registration

§ 47:30 Prospectus filing and approval

§47:31 —Contents of the prospectus

§ 47:32 —Delivery and publication requirements; Placement conditions

VII. TRANSACTIONS INVOLVING LARGE BLOCKS OF SHARES,
TRADING BY AFFILIATES AND PURCHASE BY A COMPANY
OF ITS OWN SHARES

§ 47:33  Large block of shares
§47:34 Trading by affiliates
§ 47:35 Purchase by a company of its own shares

VIII. CONTINUOUS DISCLOSURE OF INFORMATION

§47:36  Generally

§ 47:37 Joint stock company law disclosure requirements
§ 47:38 Quarterly and current reports

§ 47:39 —Quarterly reports

§47:40 —Current reports

§ 47:41 Auditing standards

§ 47:42  Disclosure related to acquisitions

§ 47:43 Disclosure by securities market participants

IX. INVESTMENT FUNDS

§ 47:44 Investment funds
§ 47:45 Mutual funds

X. INSIDER TRADING
§47:46  Generally

XI. ENFORCEMENT OF SECURITIES LEGISLATION
§47:47 Generally

CXXX



TaBLE oF CONTENTS

CHAPTER 48. SECURITIES LAW DEVELOPMENTS IN
THE RUSSIAN FEDERATION AFTER THE 1998
FINANCIAL CRISIS

I. INTRODUCTION
§ 48:1 Generally

II. THE INVESTOR PROTECTION LAW
§ 48:2 Generally

§ 48:3 Approval of closed subscriptions of securities

§48:4 —Shareholder approval required in most instances

§ 48:5 —Redemption right triggered

§ 48:6 Restrictions on concluding securities transactions

§ 48:6.50 Restrictions on placement and circulation of foreign securities
§ 48:7 Civil liability for misstatements

§ 48:8 The FFMS’s increased enforcement powers

§ 48:9 Rights of investors to obtain information

§ 48:10 Advertising restrictions and other rights afforded to investors

III. DISCLOSURE REQUIREMENTS

§48:11 Quarterly reporting
§48:12 —Current reporting
§48:13 —Reporting of information relating to affiliates

IV. NEW RULES RELATING TO BROKERS AND DEALERS
§48:14 Generally

V. CONCLUSION
§ 48:15 Generally

CHAPTER 49. EURO-SECURITY FINANCINGS

I. INTRODUCTION
§ 49:1 Generally

II. OVERVIEW OF THE EUROMARKET
§49:2 Generally

III. APPLICABILITY OF U.S. SECURITIES LAWS
§ 49:3 The Securities Act and Regulation S—Introduction

§ 49:4 —General conditions

§ 49:5 — —Offshore transactions

§ 49:6 — —Directed selling efforts

§ 49:7 —Category one offerings—General conditions
§ 49:8 — —Substantial U.S. market interest

§ 49:9 —Category two offerings

CXXXI1



§ 49:10
§ 49:11
§ 49:12
§ 49:13
§ 49:14
§ 49:15
§ 49:16
§ 49:17
§ 49:18
§ 49:19

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

—Category three offerings—General conditions
— —Equity securities

— —Debt securities

—Resale safe harbor—General conditions

— —Resale limitations

—Reporting requirements

—Convertible securities: A case scenario
Simultaneous Rule 144A/Regulation S offerings
Investment Company Act

Anti-fraud provisions

IV. EUROLAND REGULATION

§ 49:20
§ 49:21
§ 49:22
§ 49:23
§ 49:24
§ 49:25
§ 49:26
§ 49:27
§ 49:28
§ 49:29

§ 49:30
§ 49:31
§ 49:32
§ 49:33
§ 49:34
§ 49:35
§ 49:36
§ 49:37
§ 49:38
§ 49:39
§ 49:40

Generally

European union directives

—Admissions directive

—Listing particulars directive

—Interim reports directive

—Public offer prospectus directive

Legal regulation of euro-security offerings

Listing requirements and process—Luxembourg stock exchange
—Legal framework

— —Requirements relating to the informational content of the listing
particulars and the prospectus

— —Minimum requirements for listing securities on the LGSE
— —Procedure for listing securities on the LGSE

— —Visa, listing and maintenance fees

—London stock exchange

— —Legal framework

— —Minimum listing requirements; certain conditions
— —Listing procedures

— —Continuing obligations

— —Periodic disclosure requirements

— —Special rules relating to foreign issuers

— —Fees

V. UNDERWRITING AND SYNDICATION ARRANGEMENT'S

§49:41

§ 49:42
§ 49:43
§ 49:44
§ 49:45

§ 49:46
§ 49:47
§ 49:48
§ 49:49
§ 49:50
§ 49:51

CXXXil

Syndication process—Role of the lead manager and formation of the
syndicate

—Syndication and issuance procedure

—Due diligence and prospectus disclosure

—Stabilization transactions and Regulation M

Underwriting documentation—Agreements executed and delivered at
signing

—Agreements executed and delivered at closing

—Managers’ joint and several liability

Rating of eurodebt

Restrictions on distribution of research reports by underwriters

Overseas press conferences

Use of internet web sites to offer securities offshore



TaBLE oF CONTENTS

VI. EMTN PROGRAMMES AND DEPOSITARY RECEIPT

PROGRAMMES
§ 49:52  Generally
§ 49:53 EMTN programmes—Background
§ 49:54 —Establishing an EMTN programme
§49:55 —Summary of EMTN programme documentation
§49:56 —Additional considerations
§49:57 —Conclusion
§ 49:58 DR programmes
§49:59 —Purpose of DRs
§ 49:60 —Mechanics of DRs
§ 49:61 —Types of DR arrangements
§49:62 —ADRs
§49:63 — —Level I
§49:64 — —Level II
§49:65 — —Level III
§ 49:66 —Restricted
§49:67 —GDRs

VII. TAX CONSIDERATIONS

§ 49:68
§ 49:69
§ 49:70
§ 49:71
§ 49:72
§ 49:73
§49:74
§ 49:75
§ 49:76
§ 49:77
§ 49:78

VIII.

§49:79
§ 49:80
§ 49:81
§ 49:82
§ 49:83

Background

Additional U.S. tax law restrictions on bearer bonds
—Arrangements reasonably designed

— —No offers or sales during restricted period—Issuers
— — —Distributors

— —No delivery of obligations in definitive form during restricted period

— —Certification of non-U.S. beneficial ownership

—Interest payable only outside U.S

—Statement regarding potential penalties under U.S. tax laws
Impact of TEFRA D Regulations on eurobond offerings
Protection from changes in law or interpretation thereof

SECONDARY TRADING OF EURO-SECURITIES

Generally

Eurobonds: The over-the-counter market
Trades and settlement: Euroclear and cedel
The secondary market for euro-equity securities
Settlement of euro-equity securities

CHAPTER 50. EUROPEAN UNION
I. INTRODUCTION

§ 50:1
§ 50:2

Overview
Introduction to the community

§ 50:2.02 European Union update
II. DISCLOSURE DIRECTIVES

§ 50:3

Background of the Revised Prospectus Directive

CcxXxxiil



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 50:4 Stock exchange listing
§ 50:5 Prospectus directive
§ 50:6 The Revised Prospectus Directive

§ 50:6.01 Exemptions

§ 50:6.02 Disclosure

§50:6.021 Financial statements

§ 50:6.03 Shelf registration

§ 50:6.04 Update on prospectus requirements

§ 50:6.10 Updating and annual reporting

§ 50:6.20 Approval of the prospectus

§ 50:6.40 Publication of the prospectus

§ 50:6.60 Selective disclosure

§ 50:6.80 Mutual recognition

§ 50:7 Continuous reporting

§ 50:7.30 European Union—Transparency

§ 50:7.50 Beneficial ownership disclosure and proxy regulation

§ 50:7.70 Enforcement of the TD

§ 50:8 National Laws—United Kingdom—UK implementation of the
transparency directive

§ 50:8.10 Prospectus requirement and exemptions—UK transposition

§ 50:8.20 Prospectus directive—Financial statements—UK transposition

§ 50:8.30 UK listing rules

§ 50:9 National laws—France

§ 50:10 —Germany

§ 50:11 —Spain

§50:12 —Italy

§50:13 —The netherlands

§ 50:14 —Belgium and luxembourg

III. FINANCIAL SERVICES

§ 50:15 Banking

§ 50:16 Investment services

§ 50:17 Council adopts ISD2

§ 50:17.10 Operating conditions for investment firms
§ 50:17.20 Systematic internalizers

§ 50:17.30 Freedom to provide services

§ 50:17.40  Access to regulated markets

§ 50:17.50 Oversight of regulated markets

§ 50:17.60 Multilateral trading facilities

§ 50:18 Alternative trading systems

§ 50:19 Capital and related requirements for banks and investment firms—
Own funds and solvency ratio directives

§ 50:20 —Capital adequacy directive

§ 50:21 National laws—Italy

§ 50:22 —Germany

IV. TAKEOVERS AND ACQUISITIONS

§ 50:23 Takeover directive
§ 50:24 Major shareholdings directive
§ 50:25 National laws

CXXXIV



TaBLE oF CONTENTS

V. INSIDER TRADING

§ 50:26  Insider trading directive
§ 50:27 2002 Directive on Insider Trading and Manipulation
§ 50:28 National laws

VI. UNDERTAKINGS FOR THE COLLECTIVE INVESTMENT IN
TRANSFERABLE SECURITIES (UCITS)

§ 50:29 UCITS directive
§ 50:30 National laws

VII. MISCELLANEOUS

§ 50:31 Pan-european market
§ 50:32 European company statute

CHAPTER 50A. THE RAPIDLY EVOLVING ESG
REPORTING LANDSCAPE: EUROPEAN AND UK

DEVELOPMENTS

§ 50A:1 The Corporate Sustainability Reporting Directive and the European
Sustainability Reporting Standards

§ 50A:2  Corporate Sustainability Due Diligence Directive

§ 50A:3 Sustainable Finance Disclosure Regulation

§ 50A:4 EU Taxonomy

§ 50A:5 EU Green Bond Standard

§ 50A:6 UK mandatory ESG disclosures

§ 50A:7  Sustainability Disclosure Requirements

§ 50A:8 UK Taxonomy

CHAPTER 51. CENTRAL EUROPE

I. INTRODUCTION
§51:1 Generally

II. HUNGARY

§ 51:2 Overview

§ 51:3 Regulatory authorities

§51:4 —State securities supervisory board

§ 51:5 —Budapest stock exchange

§ 51:6 Securities markets

§ 51:7 “Security” defined

§51:8  Public offerings of securities—Prospectus filing and approval

§51:9  —Issuer-specific public offering preconditions
§ 51:10 —Contents of the prospectus
§ 51:11 —Delivery and publication requirements

§ 51:12 —Filings required by the exchange
§51:13 Exempt offerings

§ 51:14 Periodic reporting requirements

§ 51:15 —Annual reports

§ 51:16 —Quarterly “quick” reports

CXXXV



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 51:17 —Interim reporting of extraordinary and certain other events
§ 51:18 Insider trading
§ 51:19 Licensing of broker-dealers and underwriters

III. THE CZECH REPUBLIC AND THE SLOVAK REPUBLIC

§ 51:20 Overview—Political and economic system

§ 51:21 —Securities market and regulation

§ 51:22  Regulatory authorities

§ 51:23  Securities laws and related laws

§ 51:24 Exchange regulation—Characteristics and authorization

§ 51:25 —Ownership; Foreign ownership

§ 51:26 —Governance

§ 51:27 Listing securities on the stock exchange—Stock Exchange Act
§51:28 —BSE listing rules

§ 51:29 Trading securities on and off the stock exchange—Stock Exchange Act
§51:30 —Bratislava stock exchange

§ 51:31 —Prague stock exchange

§ 51:32 Insider trading

§ 51:33  Periodic reporting

§ 51:34 Violations, sanctions and dispute resolution—Sanctions

§ 51:35 —Dispute resolution

IV. POLAND

§ 51:36  Overview

§ 51:37 Regulatory and quasi-regulatory authorities—Securities commission
§ 51:38 —Brokers association

§ 51:39 —National depository of securities

§ 51:40 Market characteristics

§ 51:41 “Security” defined

§ 51:42  Public offerings of securities—Commission filing and approval
§ 51:43 —Contents of prospectus

§ 51:44 —Deposit, publication, and other requirements

§51:45 Exempt offerings

§ 51:46  Securities laws and related laws

§ 51:47 Stock exchanges in poland—Authorization and regulation
§ 51:48 —Warsaw stock exchange

§ 51:49 Listing on the stock exchange

§ 51:50 Trading securities on and off the exchange

§ 51:51 Licensing and regulation of brokers

§ 51:52 Insider trading

§ 51:53  Periodic reporting

§ 51:54 Takeover regulation—Large block holders

§ 51:55 —Takeover bids

§ 51:56 Investment advisors

§ 51:57 Trust funds

§ 51:58 Violations, sanctions, and dispute resolution

CHAPTER 52. PRIVATIZATION IN CENTRAL-EASTERN
EUROPE: A CASE STUDY OF HUNGARY

§ 52:1 Introduction

CXXXVi



TaBLE oF CONTENTS

§ 52:2

§ 52:3

§ 52:4

§ 52:5

§ 52:6

§ 52:7

§ 52:8

§ 52:9

§ 52:10
§ 52:11
§ 52:12
§ 52:13
§ 52:14
§ 52:15
§ 52:16
§ 52:17
§ 52:18
§ 52:19
§ 52:20
§ 52:21
§ 52:22
§ 52:23
§ 52:24
§ 52:25
§ 52:26
§ 52:27
§ 52:28
§ 52:29
§ 52:30
§ 52:31
§ 52:32
§ 52:33
§ 52:34
§ 52:35
§ 52:36
§ 52:37
§ 52:38
§ 52:39
§ 52:40
§ 52:41
§ 52:42
§ 52:43
§ 52:44
§ 52:45
§ 52:46
§ 52:47
§ 52:48
§ 52:49
§ 52:50
§ 52:51
§ 52:52

Necessity of privatization

Obstacles to privatization in hungary—Pace of privatization
—Organizational format unsuitable for privatization
—Appraisal of state property

—Poor physical and financial condition
—Socio-political obstacles

—Employment

Legal framework of foreign investment in hungary
—The Foreign Investment Act

—Government authorization

—Repatriation of profits

—Expropriation and confiscation

—DMost favored nation treatment of hungary by the United States
—National treatment of foreigners in hungary
—Bilateral Investment Treaty between hungary and the United States
—Preferential tax treatment of foreign investors
—Convertibility of the hungarian currency
—Dispute resolution

—Typical forms of foreign investment in hungary
— —Greenfield investment

— —dJoint ventures

— —Stock purchase

— —Privatization

Historic development of the hungarian privatization
—Phase I—Privatization prior to 1992

—Phase 11—1992-1995

—Phase III—The 1995 Privatization Law

Features of the 1995 Privatization Law—In general
—The APV

—Categorization of the privatized companies

— —Simplified privatization

— —Strategic industries

—Foreign investors

—Bidding rules

—Tender invitations

—Employee rights

—Bid evaluation

—Transparency of privatization

—Preferential privatization techniques

— —Installment payment

— —Privatization leasing

— —Employee buyout

— —E-credit

—Compensation coupons

Strategic industries and utility companies
—Energy sector

— —Electricity

— —Gas distribution

—Telecommunications

—Insurance companies

—PFinancial institutions

CXXXVil



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 52:53 —Other sectors

§ 52:54  Foreign investors in the hungarian privatization
§ 52:55 —Capital increase

§ 52:56 —Acquisition of technology

§ 52:57 —Political environment

§ 52:58 —Other views on the hungarian privatization
§52:59  Conclusion

CHAPTER 52A. FINLAND

I. REGULATORY FRAMEWORK

§ 52A:1 Overview

§ 52A:2 Finnish securities laws and regulations
§ 52A:3 Role of the Ministry of Finance

§ 52A:4 Role of the FIN-FSA

§ 52A:5 NASDAQ OMX Helsinki

§ 52A:6  Euroclear Finland Ltd

II. OVERVIEW OF FINNISH BUSINESS ENTITIES

§ 52A:7 Overview

§ 52A:8 Private enterprise

§ 52A:9 General partnerships and limited partnerships
§ 52A:10 The cooperative organization

§ 52A:11 Limited liability company

§ 52A:12 Branch office

III. DEFINITION OF “SECURITY”
§ 52A:13 Definition of “security”

IV. INVESTMENT SERVICES

§ 52A:14 Investment services

V. PUBLIC OFFERINGS OF SECURITIES

§ 52A:15 In general

§ 52A:16  “Public offering”

§ 52A:17 Prospectus

§ 52A:18 Marketing material

§ 52A:19 Issues directed abroad

VI. CIVIL LIABILITY AND PRIVATE REMEDIES

§ 52A:20 Introduction

§ 52A:21 Persons responsible

§ 52A:22  Prospectus liability

§ 52A:23 Liability for an offer document and liabilities of securities dealers

VII. INSIDER TRADING

§ 52A:24  General
§ 52A:25 Abuse of inside information

CXXXViil



TaBLE oF CONTENTS

§ 52A:26 —Prohibition

§ 52A:27 —Definition of “inside information”

§ 52A:28 —Insiders

§ 52A:29 Disclosure requirement

§ 52A:30 —Basic declaration

§ 52A:31 —Declaration of holdings

§ 52A:32 SIRE system

§ 52A:33 NASDAQ OMX Helsinki Guidelines for insiders
§ 52A:34 FIN-FSA supervision of trading activity

VIII. MERGERS AND ACQUISITIONS

§ 52A:35 General

§ 52A:36  Acquisition of publicly traded shares

§ 52A:37 Mergers

§ 52A:38 —Types of mergers

§ 52A:39 —Merger procedure

§ 52A:40  Finnish merger control rules

§ 52A:41 —Definition of concentration and control

§ 52A:42 —Turnover thresholds triggering the obligation to provide notice
§ 52A:43 —Notification timetable

§ 52A:44  Acquisitions of Finnish companies by foreign investors

IX. TENDER OFFERS AND TAKEOVERS

§ 52A:45 General

§ 52A:46  Voluntary bids (i.e. takeover bids)

§ 52A:47 Mandatory bids

§ 52A:48 Squeeze-out

§ 52A:49 Redemption under articles of association

X. DISCLOSURE OF MAJOR HOLDINGS
§ 52A:50 Disclosure of major holdings

XI. MUTUAL FUNDS

§ 52A:51 Mutual funds, “special mutual funds” and UCITS
§ 52A:52 Tax issues
§ 52A:53 Foreign mutual funds

PART VII. ASIA
CHAPTER 53. PEOPLE’S REPUBLIC OF CHINA
I. INTRODUCTION

§ 53:1 Historical background and introduction

II. SECURITIES LAW

§ 53:2 Fundamental framework
§ 53:3 The framework of the Securities Law

CXXXIX



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 53:4 The trends of the revision of the Securities Law

III. REGULATORY AUTHORITIES

§53:5 The CSRC
§53:6 Other governmental agencies
§ 53:7  Self-regulatory organizations

IV. SECURITIES MARKETS

§ 53:8 Overview
§53:9 The definition of securities and its expansion
§ 53:10 Major securities and derivatives

V. MAIN PARTICIPANTS IN THE SECURITIES MARKET

§ 53:11  Stock exchanges

§ 53:12  Securities companies

§ 53:13  Securities registration and clearing institutions
§ 53:14  Securities service institutions

§ 53:15 Investors

VI. ISSUANCE OF SECURITIES

§ 53:16 Review and approval process of securities issuance
§ 53:17 Requirements of securities issuance
§ 53:18 Underwriting of securities

VII. LISTING OF SECURITIES

§ 53:19 Application for listing
§ 53:20  Suspension of listing
§ 53:21 Termination of listing (Delisting)

VIII. LISTED COMPANIES CONTINUOUS INFORMATION
OBLIGATIONS

§ 53:22  Overview

§ 53:23  Periodic reports and disclosure

§ 53:24 Interim report and disclosure

§ 53:25 Delayed disclosure and exemption from disclosure

IX. ACQUISITIONS OF LISTED COMPANIES AND CORPORATE
GOVERNANCE

§ 53:26  Overview

§ 53:27  Substantial shareholding disclosure
§53:28 Means to acquire listed companies
§53:29 Tender offer

§53:30  Acquisition by agreement

§ 53:31 Corporate governance

X. COLLECTIVE INVESTMENT COMPANIES
§ 53:32 Overview

cxl



TaBLE oF CONTENTS

§ 53:33  Public funds
§ 53:34 Private fund (Non-publicly offered funds)
§ 53:35 Incoming new regulations on asset management

XI. SECURITIES MARKET VIOLATIONS AND LEGAL LIABILITY

§53:36  In general

§ 53:37 Misconduct in securities issuance

§ 53:38 Misconduct in information disclosure

§ 53:39  Verification and sponsorship

§ 53:40 Misconduct in trading

§ 53:41 Misconduct in the operations of securities companies
§ 53:42 Misconduct in fund management

§ 53:43 Trading venues’ misconduct

§ 53:44  Civil liability

§53:45 Glossary

CHAPTER 54. JAPAN

I. INTRODUCTION
§ 54:1 Generally

II. REGULATORY AUTHORITIES

§ 54:2  Securities bureau (MOF)

§ 54:3  Self-regulatory authorities—Securities exchanges

§ 54:4 —Securities dealers association

§ 54:5 Regulation of banks

§ 54:6  Ministry of home affairs and local government bonds
§ 54:7  Advisory councils—Securities and exchange council
§ 54:8 —Finance accounting council

III. SECURITIES LAWS

§ 54:9 Securities and exchange law and related statutes
§ 54:10 Commercial code and related statutes

IV. SECURITIES MARKETS AND SECURITIES DEALERS

§ 54:11 Distribution markets

§ 54:12 Trading markets—Listed securities
§ 54:13 —Over-the-counter securities

§ 54:14 Commission rates and mark-ups

§ 54:15  Securities industry

V. WHAT IS A SECURITY?
§ 54:16  Generally

VI. PUBLIC OFFERING OF SECURITIES BY COMPANIES

§ 54:17 Distribution process
§ 54:18 Registration requirements
§ 54:19 Content of registration statement-prospectus

exli



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 54:20 Projections
§ 54:21 Debt securities

VII. EXEMPT OFFERINGS

§ 54:22  Private placements
§ 54:23 Small issues

VIII. SECONDARY DISTRIBUTIONS
§ 54:24  Generally

IX. CONTINUOUS DISCLOSURE

§ 54:25 Periodic reporting requirements
§ 54:26  Timely corporate disclosure

X. SECURITIES LAWS VIOLATIONS
§ 54:27  Generally

XI. PRIVATE REMEDIES UNDER THE SEL

§ 54:28 Action by purchaser of unregistered securities

§ 54:29  Action against user of false prospectus

§ 54:30 Action for false registration statement—By purchaser against issuer
§ 54:31 —By purchaser against persons other than issuer

§ 54:32 —By purchaser in secondary market

§ 54:33  Action for false periodic report

§ 54:34  Action for manipulation

§ 54:35  Action for short-swing profits

§ 54:36  Statute of limitations

XII. PRIVATE REMEDIES UNDER COMMERCIAL AND CIVIL
CODES

§ 54:37  Generally

XIII. INSIDER TRADING

§ 54:38 Liability for short-term trading profits
§ 54:39 Liability as against victims

XIV. FRAUD ON SHAREHOLDERS
§ 54:40 Generally

XV. MERGERS AND OTHER CORPORATE COMBINATIONS

§ 54:41 Types of combination
§ 54:42  Fairness in transaction

XVI. TENDER OFFERS

§ 54:43 Tender offer legislation
§ 54:44 Creeping acquisitions

exlii



TaBLE oF CONTENTS

XVII. PROXY REGULATION

§ 54:45 In general

§ 54:46  Solicitation

§ 54:47 Election of directors

§ 54:48 Shares held in street name
§ 54:49 Remedies for violations

§ 54:50 Contribution to disclosure

XVIII. REGULATION OF SECURITIES COMPANIES AND
SECURITIES FINANCE COMPANIES

§ 54:51 Securities companies
§ 54:52 Investment advisers
§ 54:53  Securities finance companies

XIX. SECURITIES INVESTMENT TRUST

§ 54:54 Investment trust type only
§ 54:55 Management company and trustee company
§ 54:56  Sale and repurchase of trust certificates

XX. GOVERNMENT ENFORCEMENT

§ 54:57 Criminal violations and injunctions
§ 54:58 Administrative proceedings

XXI. VENUE AND PROCEDURE
§ 54:59  Generally

XXII. TRANSNATIONAL ASPECTS

§ 54:60 Restrictions on access to japanese capital markets

§ 54:61 Regulation on offerings and trading of foreign securities
§ 54:62 Regulation of foreign securities firms

§ 54:63 Impact of tax laws and exchange controls

§ 54:64 Extraterritorial application of japanese securities laws

XXIII. MOF AND PROFESSIONALS

§ 54:65 Accounting and accountants
§ 54:66 Lawyers

CHAPTER 55. SECURITIES REGULATION IN JAPAN: AN
UPDATE

I. INTRODUCTION
§55:1 Generally

II. NEW DISCLOSURE REGULATIONS

§ 55:2 Three kinds of registration
§ 55:3 —Complete disclosure

exliii



§ 55:4
§ 55:5
§ 55:6
§ 55:7
§ 55:8
§ 55:9
§ 55:10
§ 55:11
§ 55:12
§ 55:13
§ 55:14
§ 55:15
§ 55:16
§ 55:17

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

—Combined disclosure

—Reference disclosure

Shelf registration system (hako toroku)

—Issuer’s qualification

—Filing the shelf registration

—Amendments

—Ordered amendment

Shorter waiting period

Reinstatement of disclosure requirements for secured bonds
Higher issuing amount for registration exemption
Expanded requirements for filing current reports
Disclosure of segment information

Penalties and remedies

Disclosure summary

III. INSIDER TRADING

§ 55:18
§ 55:19
§ 55:20
§ 55:21
§ 55:22
§ 55:23
§ 55:24
§ 55:25
§ 55:26
§ 55:27
§ 55:28
§ 55:29
§ 55:30
§ 55:31
§ 55:32
§ 55:33
§ 55:34
§ 55:35
§ 55:36
§ 55:37
§ 55:38
§ 55:39
§ 55:40

Generally

Reasons for reinforcing insider trading regulations
The new regimen—Article 157

—Article 163

—Article 164

—Articles 163 and 164 in Tandem
—Exceptions to insider filing under article 163
— —Fractional shares and nonrounded units
— —Employee securities purchase plans

— —Employee trust funds

— —Stock-index future transactions

— —Stabilizations under article 125(3)
—Scope of articles 163 and 164

—Article 165

—Article 166—Introduction

— —Proscriptions

— —Definitions of terms—Corporate-related parties
— — —Primary tippee

— — —Material facts

— —Disclosure of material facts

— —Exceptions

—Article 167

—Article 154

IV. THE 1992 AMENDMENT: SECURITIES AND EXCHANGE
SURVEILLANCE COMMISSION

§ 55:41
§ 55:42

History of the law reform
Securities and exchange surveillance commission

V. CASES AFTER THE 1988 AMENDMENT

§ 55:43

Generally

VI. PROBLEM AREAS

§ 55:44

cxliv

Generally



TaBLE oF CONTENTS

§ 55:45 Bribes to politicians
§ 55:46  Civil remedies and legal fees
§ 55:47 Bureaucratic ambivalence

VII. CONCLUSION
§55:48 Generally

Volume 10E

CHAPTER 56. HONG KONG

I. REGULATORY AUTHORITIES

§ 56:1 The Securities and Futures Commission (“SFC”)

§ 56:2 Financial Regulators

§ 56:3 The Hong Kong Exchanges and Clearing Limited (“HKEX”)
§ 56:4 The Corporate Governance Structure of the HKEX

§ 56:5 The Registrar of Companies

§ 56:6 Banking Authorities

§ 56:7 Financial Services and The Treasury Bureau

§ 56:8 The Insurance Authority

§ 56:9 Financial Reporting Council

II. SECURITIES LAW

§ 56:10 The Legal System Generally
§ 56:11  Securities Legislation

§56:12  Other Relevant Legislation

§ 56:13  Stock Exchange Listing Rules
§56:14 Codes and Guidelines

III. SECURITIES MARKETS AND SECURITIES DEALERS

§ 56:15 The Securities Market

§ 56:16 HKEX Products

§ 56:17 Commission Rates

§ 56:18 SFC Regulatory Sandbox

§ 56:19 Clearing and Settlement of Securities

§ 56:20 CCASS Processing and Service Schedule

IV. WHAT IS A SECURITY?

§ 56:21  Specific Securities and Futures Definitions
§ 56:22 Under the Companies Ordinance
§ 56:23 Other Related Definitions

V. ALTERNATIVE INVESTMENT VEHICLES

§ 56:24 Collective Investment Scheme

§ 56:25 Listed Open-Ended Funds (Active ETF's)
§ 56:26 Closed-Ended Fund

§ 56:27 Private Equity in Hong Kong

cxlv



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 56:28 Hedge Funds in Hong Kong

§ 56:29 Professional Investors

§ 56:30  Structured Products

§ 56:31 Offering Listed Structured Products

VI. PUBLIC OFFERING OF SECURITIES BY COMPANIES

§ 56:32  Stock Exchange Requirements

§ 56:33  Prospectus and Public Offer Defined

§ 56:34 Listing Requirements—The Main Board

§ 56:35 GEM Listing Requirements

§ 56:36  Listing by Introduction

§ 56:37 Content of the Circulation Copy of a Prospectus
§ 56:38 Content of the Registration Copy of a Prospectus
§ 56:39  Offers for Sale and Placings

§56:40 Statement in lieu of a Prospectus

§56:41 Exempt Offerings

§ 56:42 HKEX IPO Vetting

§ 56:43 SEHK Alternative Procedures

VII. SECONDARY LISTING

§ 56:44 Qualification for a Secondary listing

§ 56:45 New Concessionary Secondary Listing Route

§ 56:46  Acceptable Overseas Jurisdictions and Qualifying Issuers
§ 56:47 Foreign Private Issuers

§ 56:48 “Greater China Issuer”

§ 56:49 Dual-Class Share Structures/Weighted Voting Rights

§ 56:50 VIE Equity Structures

§ 56:51 “Hong Kong Depository Receipt” Regime

§ 56:52 The Biotech Companies

VIII. TRADING OF SECURITIES

§ 56:53 Investment Banking in Hong Kong

§ 56:54 The Code on Takeovers and Mergers and Share Buy-backs
§ 56:55 Reverse Takeover (RTO) Transactions

§ 56:56 Connected Transactions

§ 56:57 Private Placement of Bonds

§ 56:58 HKEX Derivatives Information for Overseas Investors

§ 56:59  Qualified Institutional Buyer (QIB)

§ 56:60 Securities and Futures Ordinance—Directors’ liability

§ 56:61 SFO—Short Selling

§ 56:62 —Disclosure of Interests and Short Position of Directors and Chief
Executives

§ 56:63 Accounting Standards

§ 56:64 Cross-Border Trading: Hong Kong-China Stock Connect, Bond Connect,
and Commodities Connect, and International Mutual Recognition of
Funds (MRFs)

IX. CONTINUOUS DISCLOSURE
§ 56:65 Disclosure Systems

exlvi



TaBLE oF CONTENTS

§ 56:66

§ 56:67

§ 56:68

Securities and Futures Ordinance—Disclosure of False or Misleading
Information Inducing Others to Enter Leveraged Foreign Exchange
Contracts (Section 301)

Disclosure of False or Misleading Information Inducing Transactions
(Sections 277 and 298)

Disclosure of Information about Prohibited Transactions (Sections 276 and
297)

X. LAWS VIOLATIONS AND LIABILITIES

§ 56:69
§ 56:70
§ 56:71

§ 56:72
§ 56:73

§ 56:74
§ 56:75
§ 56:76
§ 56:77
§ 56:78
§ 56:79
§ 56:80
§ 56:81
§ 56:82

§ 56:83
§ 56:84
§ 56:85

§ 56:86

In General

Market Misconduct

Securities and Futures Ordinance—Use of Fraudulent or Deceptive
Devices in Transactions in Securities, Futures Contracts or Leveraged
Foreign Exchange Trading

—Disclosure of False or Misleading Information Inducing Transactions
(Sections 277 and 298)

—Falsely Representing Dealings in Futures Contracts on behalf of Others
(Section 302)

—False Trading

Prospectus and Statement in Lieu Provisions

Theft Ordinance—In General

—Obtaining Property by Deception

—False Accounting

—Liability of Corporate Officers

—False Statements by Directors

Securities and Futures Ordinance—Civil Liability

Action for False Prospectus or Statement in Lieu Thereof—Defenses
Available

Use of Fraudulent or Deceptive Devices in Transactions in Securities,
Futures Contracts or Leveraged Foreign Exchange Trading (Section 300)

Disclosure of False or Misleading Information Inducing Others to Enter
Leveraged Foreign Exchange Contracts (Section 301)

Falsely Representing Dealings in Futures Contracts on behalf of Others
(Section 302)

Stock Market Manipulation (Sections 278 and 299)

XI. INVESTOR COMPENSATION FUND

§ 56:87
§ 56:88
§ 56:89
§ 56:90

In General

The Investor Compensation Fund (“the Fund”)—Creation of the Fund
—Compensation Limit

Protection of Investors—Directors’ Liability

CHAPTER 57. KOREA
I. INTRODUCTION

§57:1

Generally

§ 57:2 Regulatory authorities
§ 57:3 The Korea Financial Investment Association

II. SECURITIES LAWS

§ 57:4 Major laws governing securities

cxlvii



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 57:5 The Act on Electronic Registration of Stocks, Bonds, etc.

III. SECURITIES MARKETS AND THEIR MAIN MARKET
PARTICIPANTS

§ 57:6 The Korea Exchange

§ 57:7 Korea Over-the-Counter Market

§ 57:8 Clearing and settlement house: The Korea Securities Depository
§57:9 Investment of KRX-listed securities by foreign investors

IV. REGULATION OF FINANCIAL INVESTMENT COMPANY

§ 57:10 General

§ 57:11 Regulations on financial investment companies—Licensing and
registration

§57:12 Financial investment companies—Post-entry regulation

V. FINANCIAL INVESTMENT PRODUCTS
§ 57:13 General

VI. DISTRIBUTION OF SECURITIES AND PUBLIC OFFERING

§ 57:14 Public offering—Background & process overview
§ 57:15 Registration statement—Registrant

§ 57:16 —Information to be disclosed

§ 57:17 —Review by FSC/FSS

§ 57:18 —Effective date

§ 57:19 Submission of result of public offering

§ 57:20 Listing of securities

§ 57:21 Delisting of securities

VII. PUBLIC OFFERING OF SECURITIES REGULATIONS
VIOLATIONS

§ 57:22  Criminal liability

§ 57:23 Statutory civil liability under the FSCMA
§ 57:24  Tort liability under the Civil Code of Korea
§ 57:25 Administrative sanctions

§ 57:26  Class actions

VIII. LISTED COMPANIES CONTINUOUS DISCLOSURE
OBLIGATIONS

§ 57:27  Periodical reports

§ 57:28 Non-periodic reports: disclosure of important management information
§ 57:29  Fair disclosure

§57:30 Substantial holding report

§ 57:31 Mandatory Prior Disclosure of Insider Transactions

§ 57:32  Corporate Value-up Program Disclosure

IX. TENDER OFFERS

§ 57:33 Overview
§ 57:34 Contents of tender offer statement

exlviii



TaBLE oF CONTENTS

§ 57:35 Withdrawal of tender offer

§ 57:36  Tender Offer period and certain prohibitions
§ 57:37 Consequences of violating tender offer rules
§ 57:38 Communications by a target company

X. PROXY SOLICITATION REGULATION

§ 57:39 General

§ 57:40 Applicable scope

§ 57:41 Proxy form and proxy materials
§ 57:42 Enforcement of the proxy rules
§ 57:43 Issuer’s duty to cooperate

§ 57:44 Reimbursement of expenses

§ 57:45 Shareholders’ proposals

XI. INSIDER TRADING

§ 57:46 General

§ 57:47 Insider or tippee

§ 57:48 Material and non-public information

§ 57:49 Trading of Specific Securities, etc. or other transactions
§ 57:50 Tender offer and trading in large quantity

§ 57:51 Criminal liabilities

§ 57:52  Civil liabilities

§ 57:563 Administrative sanctions

XII. MARKET MANIPULATION

§ 57:54 Types of market manipulative acts

§ 57:55 Price manipulation through false trades

§ 57:56  Price manipulation through actual trading

§ 57:57 Price manipulation through false representation
§ 57:58 Price pegging or stabilization

§ 57:59 Spot and futures linked price manipulation

§ 57:60 Criminal and civil liabilities

§ 57:61 Administrative sanctions

XIII. PROHIBITION ON UNFAIR TRADING, ETC.
§ 57:62 General

XIV. MARKET DISRUPTION ACTIVITIES

§ 57:63 Generally
§ 57:64 Market disruption by using regulated information
§ 57:65 Market disruption by affecting the price

XV. SHORT-SWING PROFITS

§ 57:66 General
§ 57:67 Exceptions
§ 57:68 Notification to company & public notice

XVI. SHORT SALES
§ 57:69 General

cxlix



XVII.

§ 57:70
§57:71

XVIII.

§ 5772
§57:73
§57:74

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

REAL NAME ACT

General
Use and Protection of Credit Information Act

ANTI-MONEY LAUNDERING

General
Authority of KoFIU
Obligations under the FTRA

XIX. GLOSSARY

§ 5775

Glossary

CHAPTER 58. SINGAPORE

§ 58:1
§ 58:2
§ 58:3
§ 58:4
§ 58:5
§ 58:6
§ 58:7
§ 58:8
§ 58:9
§ 58:10
§ 58:11
§ 58:12
§ 58:13

§ 58:14
§ 58:15
§ 58:16
§ 58:17
§ 58:18
§ 58:19
§ 58:20
§ 58:21
§ 58:22
§ 58:23
§ 58:24
§ 58:25
§ 58:26
§ 58:27
§ 58:28
§ 58:29
§ 58:30

Regulatory authorities

Securities laws

Regulated securities markets

What is a security?

Public offerings of securities

Exempt offerings

—Offer by or to certain persons or under certain circumstances

—Offer made to certain institutions or persons

—Offers to sophisticated investors

—Resales of securities acquired under “2” or “3” above

—Stock exchange offer

—Offer of international debentures

—Offers of debentures by government or international financial
institutions

Admission of securities to stock exchange listing

—Main board

—Listing on SESDAQ

—Documentation

—Additional listing application

Continuous disclosure

Beneficial ownership disclosure

Regulation of market professionals—Market participants

—Regulation

—Fidelity funds

Investment companies

Accounting and audit

Clearance and settlement

Fraud, manipulation, and insider trading

Private rights of action

Administrative enforcement

Criminal liability

CHAPTER 58A. INDIA
I. INTRODUCTION

§ 58A:1

cl

Introduction



TaBLE oF CONTENTS

§ 58A:2 History of Indian securities market

II. CURRENT REGULATORY FRAMEWORK
§ b8A:3 Current regulatory framework

§ 58A:4 —Companies Act

§ 58A:5 —SCRA

§ 58A:6 — —Important legislative measures during (1992-2004)
§ 58A:7 —SEBI Act

§ 58A:8 —Securities Laws (Amendment) Act, 1995

§ 58A:9 —Depositories Act

§ 58A:10 —The Securities Laws (Amendment) Act, 1999

§ 58A:11 —The Securities Laws (Second Amendment) Act, 1999

§ 58A:12 —SEBI (Amendment) Act, 2002

§ 58A:13 —Securities Laws (Amendment) Act, 2004

III. SECURITIES MARKET REGULATORS AND SUPERVISORS

§ 58A:14 Regulatory authorities

IV. REGULATION OF PUBLIC OFFERINGS

§ 58A:15 Public offerings—In general
§ 58A:16 —Eligibility criteria for Initial Public Offer (“IPO”) by unlisted

companies
§ 58A:17 —Eligibility norms for public issue by listed companies
§ 58A:18 —Promoters’ contribution and lock-in requirements

§ 58A:19 —Additional pre-issue obligations
§ 58A:20 —Post-issue obligations

§ 58A:21 —Green Shoe Option (GSO)

§ 58A:22 —Advertisements

V. LISTING RULES
§ 58A:23 Listing rules—In general

§ 58A:24 — —Continued obligations
§ 58A:25 — —Listing criteria for companies at NSE
§ 58A:26 — —Minimum listing requirements for new companies

VI. REGULATION OF BROKERS & SUB-BROKERS

§ 58A:27  Broker regulation—In general
§ 58A:28 —Code of conduct
§ 58A:29 —The Prevention of Money Laundering Act, 2002 (“PMLA”)

VII. MUTUAL FUNDS (“MFS”)

§ 58A:30 Mutual funds—In general

§ 58A:31 —Structure

§ 58A:32 —Regulation

§ 58A:33 —Investment restrictions

§ 58A:34 —Code of conduct

§ 58A:35 —Advertisement norms for MF

§ 58A:36 —Gold Related Exchange Traded Funds (“GETFs”)

cli



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

VIII. COLLECTIVE INVESTMENT SCHEMES

§ 58A:37 Collective investment schemes—In general

IX. VENTURE CAPITAL FUNDS (“VCFS”)
§ 58A:38 Venture capital funds—In general

X. FOREIGN INVESTMENTS IN SECURITIES MARKET

§ 58A:39 Foreign investment
§ 58A:40 —Investments restrictions

XI. FOREIGN VENTURE CAPITAL INVESTORS (“FVCI”)

§ 58A:41 Foreign venture capital investors—In general
§ 58A:42 —Investment restrictions

XII. TAKEOVER REGULATION

§ 58A:43 Takeover regulation

§ 58A:44 —Disclosure requirements

§ 58A:45 —Making the offer: the bid

§ 58A:46 —Conditions for the takeover offer
§ 58A:77 —Consideration for public takeover

XIII. FRAUDULENT AND UNFAIR TRADE PRACTICES IN
SECURITIES MARKET

§ 58A:48 Fraud

XIV. INSIDER TRADING
§ 58A:49 Insider trading

XV. ENFORCEMENT POWERS OF SEBI
§ 58A:50 Enforcement

XVI. CONCLUSION
§ 58A:51 Conclusion
APPENDIX A. Penalties Prescribed for SEBI Act Violations

PART VIII. OTHER COUNTRIES
CHAPTER 59. ISRAEL

I. INTRODUCTION
§59:1 Generally

II. SECURITIES AUTHORITY
§ 59:2 Generally

clii



TaBLE oF CONTENTS

III. PUBLIC OFFERINGS AND PRIVATE PLACEMENTS;
PROSPECTUS DISCLOSURE—IN GENERAL

§ 59:3 Generally
§ 594 Disclosure requirements

§ 59:5 —Regulations regarding the prospectus
§ 59:6 —Introduction to prospectus

§ 59:7 —Particulars on offering securities

§ 59:8 —Issuer’s securities and capital

§ 59:9 —Use of proceeds

§59:10 —Particulars of issuer

§ 59:11 —Subsidiaries and associated companies
§ 59:12 —Interested parties

§ 59:13 —Financial information

§ 59:14 —Miscellaneous particulars

§ 59:15 —Prospectus for commercial securities

§59:16  Other requirements

IV. SALES BY PROSPECTUS: PROCEDURAL CONSIDERATIONS
§59:17 Generally

V. PROSPECTUS LIABILITY
§ 59:18 Generally

VI. TRUST INDENTURES
§59:19 Generally

VII. CONTINUOUS DISCLOSURE

§ 59:20 Generally

§ 59:21 Regulations regarding reports
§ 59:22  Periodic reports

§59:23 Immediate reports

§ 59:24 Interim financial reports
§59:25 Annual financial reports

§ 59:26  Other provisions

VIII. ANCILLARY PROVISIONS; TRANSNATIONAL
CONSIDERATIONS

§ 59:27  Generally

IX. THE STOCK EXCHANGE
§ 59:28  Generally

X. INSIDER TRADING
§59:29  Generally

XI. SPECIAL CIVIL AND CRIMINAL LIABILITIES
§ 59:30 Generally

cliii



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

XII. REPRESENTATIVE CLASS ACTIONS
§ 59:31 Generally

XIII. GENERAL PROVISIONS
§59:32  Generally

XIV. CONCLUSION
§59:33  Generally

CHAPTER 60. REPUBLIC OF SOUTH AFRICA

I. INTRODUCTION

§ 60:1 Historical
§ 60:2 Roman-Dutch Law

II. REGULATORY AUTHORITIES

§ 60:3 Political organization of the Republic of South Africa—New constitution
§ 60:4 —Provinces

§ 60:5 Department of trade and industry

§60:6 Financial services board

§ 60:7 Securities Regulation Panel

§ 60:8 Self-regulatory authorities—Stock exchanges

§ 60:9 —Financial exchanges

III. SECURITIES LAWS AND SELF-REGULATORY CODES

§ 60:10 Companies Act, 1973

§60:11 Stock Exchanges Control Act, 1985

§ 60:12 Financial Markets Control Act, 1989

§ 60:13 Financial Services Board Act, 1990

§60:14 Other legislation affecting securities—Unit Trusts Control Act, 1981

§ 60:15 Other legislation affecting securities—Unit Trusts Control Act, 1981—
Marketable Securities Tax Act, 1948

§ 60:16 —Stamp Duties Act, 1968

§ 60:17  Securities Regulation Code on take-overs and mergers

§ 60:18 Rules of the Johannesburg Stock Exchange

IV. SECURITIES MARKETS AND SECURITIES DEALERS

§ 60:19 Listed securities

§ 60:20 Unlisted securities
§ 60:21 Commission rates
§ 60:22  Securities industry

V. WHAT IS A SECURITY?

§ 60:23 Statutory definitions—Companies Act
§ 60:24 —Stock Exchanges Control Act

§ 60:25 —Other definitions

§ 60:26  Shares

cliv



TaBLE oF CONTENTS

§ 60:27 Debentures

VI. PUBLIC OFFERING OF SECURITIES BY COMPANIES

§ 60:28 Offers of shares not previously issued

§ 60:29 —Offers for subscription

§60:30 —Offers for sale

§60:31 —Rights offers

§60:32  Offers of shares previously issued

§ 60:33  Offers of shares by foreign companies

§ 60:34 Prospectus

§ 60:35 Allotment of securities

§ 60:36  Stock exchange regulation—Offers for subscription and sale
§60:37 —Rights offers

VII. EXEMPT OFFERINGS

§60:38  Generally

§ 60:39 Private placements

§ 60:40 Offers without the right to renounce
§ 60:41 Rights offers

§ 60:42  Offers of shares previously issued

VIII. SECONDARY DISTRIBUTIONS
§ 60:43 Generally

IX. CONTINUOUS DISCLOSURE

§ 60:44 Different approach

§ 60:45 Registration with the registrar (and disclosure to the public)
§60:46 Disclosure under Chapter XI of the Companies Act

§60:47 Registers maintained under the Companies Act

§ 60:48 Stock exchange disclosure

X. SECURITIES LAW VIOLATIONS: CRIMINAL SANCTIONS
§ 60:49 Generally

XI. PRIVATE EXPRESS REMEDIES

§ 60:50 Untrue statements in prospectus
§ 60:51 Untrue statements by experts

§ 60:52 Section 141

§ 60:53 Common Law remedies

XII. INSIDER TRADING

§ 60:54 Prohibition
§ 60:55 Prevention

XIII. FRAUD ON SHAREHOLDERS

§ 60:56 Companies Act
§ 60:57 Common law

clv



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 60:58 Statutory derivative action

XIV. CORPORATE GOVERNANCE
§ 60:59 Generally

XV. MERGERS AND OTHER CORPORATE COMBINATIONS

§ 60:60 Generally

§ 60:61 Takeovers

§ 60:62 Mergers and amalgamations

§ 60:63 Reconstructions

§ 60:64 Disposal of assets of a company

XVI. SECURITIES REGULATION CODE ON TAKE-OVERS AND
MERGERS

§60:65 Code and the panel

§ 60:66 Enforcement

§ 60:67 General principles

§ 60:68 The rules

§ 60:69 —Approach

§ 60:70 —Cautionary announcement

§ 60:71 —Announcing a firm intention
§ 60:72 —Independent advice

§60:73 —Restrictions on dealings
§60:74 —Minimum consideration

§ 60:75 —Mandatory offer

§60:76 —Cash offers

§ 60:77 —Mechanics of offers

§ 60:78 —Proxies

§ 60:79 —Conduct during the offer

§ 60:80 —Frustrating action

§ 60:81 —Documents from offeror and offeree board
§ 60:82 —Offeror documents

§ 60:83 —Offeree board circulars

§ 60:84 —Documents available for inspection

§ 60:85 —Material changes

§ 60:86 —Profit forecasts and asset valuations

§ 60:87 —Timing and revision

§ 60:88 —Schemes of arrangement or other methods

§ 60:89 —Revisions
§ 60:90 —Restrictions following offers

XVII. REGULATION OF BROKER-DEALERS AND INVESTMENT
ADVISORS

§60:91 Stock Exchanges Control Act, 1995
§ 60:92 Financial Markets Control Act, 1989
§ 60:93 Rules of exchanges

XVIII. UNIT TRUSTS
§ 60:94 Generally

clvi



TaBLE oF CONTENTS

XIX. ENFORCEMENT
§ 60:95 Generally

XX. VENUE, JURISDICTION, AND PROCEDURE

§ 60:96 Jurisdiction and venue
§ 60:97 Prescription (statute of limitations)
§ 60:98 Derivative actions

XXI. TRANSNATIONAL ASPECTS

§ 60:99 Restriction on access to South African market
§ 60:100 Regulation of foreign companies
§ 60:101 Impact of tax laws

CHAPTER 61. [Reserved]

CHAPTER 62. UNITED ARAB EMIRATES

I. INTRODUCTION
§ 62:1 Overview

II. REGULATION OF THE MARKETS IN THE U.A.E.

§ 62:2 The Securities and Commodities Authority
§ 62:3 Board of Directors

III. MARKET OVERVIEW

§ 62:4 U.A.E. Securities Markets

§ 62:5 The Abu Dhabi Securities Exchange

§ 62:6 The Dubai Financial Market

§ 62:7 The Emirates Securities Market

§ 62:8 The Dubai Gold & Commodities Exchange
§ 62:9 Additional markets

§62:10 Market membership

IV. LISTING OF EQUITY SECURITIES

§ 62:11 General requirements prior to listing
§ 62:12 Listing application

§ 62:13 Continuing listing obligations

§ 62:14  Suspension of listing

§ 62:15 Cancellation of listing

§ 62:16 Listing of foreign companies

V. LISTING OF DEBT SECURITIES

§ 62:17 General listing requirements

§ 62:18 Prospectus

§ 62:19 Additional requirements for foreign investors
§ 62:20 Continuing obligations

§ 62:21  Suspension of listing

clvii



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 62:22  Cancellation of listing

VI. RULES OF GENERAL APPLICABILITY

§ 62:23 Money laundering and the markets

§ 62:24 Regulations as to disclosure and transparency

§ 62:25 Penalties for non-compliance

§ 62:26  Regulations as to the arbitration of disputes arising from trading of
securities and commodities

§ 62:27 Regulations as to trading, clearing, settlement, transfer of ownership, and
custody of securities
§ 62:28 Corporate Governance Code for joint-stock companies

SOURCE MATERIAL—GENERAL

APPENDIX GEN-1. [Reserved]
APPENDIX GEN-2. [Reserved]
APPENDIX GEN-3. [Reserved]
APPENDIX GEN-4. [Reserved]
APPENDIX GEN-5. [Reserved]

APPENDIX GEN-6. General Document 6: Excerpts from SEC Report on
International Accounting Standards

APPENDIX GEN-7. [Reserved]
APPENDIX GEN-8. [Reserved]
APPENDIX GEN-9. [Reserved]

APPENDIX GEN-10 General Document 10: International Equity Offers
Changes in Regulation Since April, 1996

APPENDIX GEN-11. /[Reserved]

APPENDIX GEN-12. General Document 12: Excerpts from Concept Release
Regarding International Accounting Standards (2000)

APPENDIX GEN-13. General Document 13: Testimony of Paul Volcker
Regarding International Accounting Standards

APPENDIX GEN-14. General Document 14: Implementation of IOSCO’s
International Disclosure Standards

APPENDIX GEN-15. General Document 15: Hague Convention on Service of

Process

APPENDIX GEN-16. General Document 16: Hague Convention on Taking
Evidence Abroad

APPENDIX GEN-17. General Document 17: List of SEC MOUs and Similar
Agreements

APPENDIX GEN-18. General Document 18: List of U.S. Mutual Legal
Assistance Treaties

APPENDIX GEN-19. Insider Trading: How Jurisdictions Regulate It

APPENDIX GEN-20. Memorandum of Understanding Between FASB and TASB
(2006)

SOURCE MATERIAL—NORTH AMERICA
APPENDIX US-1. U.S. Document 1: SEC Securities Act Release Number 4708

clviii



TaBLE oF CONTENTS

APPENDIX US-2.

(July 9, 1964): Interpretative Releases Relating to the
Securities Act of 1933 and the Securities Exchange Act of
1934 and General Rules and Regulations Thereunder

U.S. Document 2: Quotation of Securities of Exempt Foreign
Issuers on NASDAQ and Related Matters

APPENDIX US-3. [Reserved]

APPENDIX US-4.

APPENDIX US-5.

APPENDIX US-6.

APPENDIX US-7.

APPENDIX US-8.
APPENDIX US-8A.
APPENDIX US-8B.

APPENDIX US-8C.

APPENDIX US-8D.

APPENDIX US-8E.

APPENDIX US-8F.

APPENDIX US-8G.
APPENDIX US-8H.

APPENDIX US-8I.

APPENDIX US-84J.
APPENDIX US-8K.

APPENDIX US-8L.

APPENDIX US-8M.
APPENDIX US-8N.

APPENDIX US-9.

APPENDIX US-10.

U.S. Document 4: Sample Notice to Investors from Offshore
Offering Memorandum

U.S. Document 5: Sample “Plan of Distribution” from
Offshore/144A Offering Memorandum

U.S. Document 6: Sample Disclosure Concerning Book-Entry
Procedures from Offshore Offering Memorandum
(Domestic Debt)

U.S. Document 7: Sample Disclosure Concerning Book-Entry
Procedures from Offshore Offering Memorandum
(Convertible Bonds of Foreign Issuer and Global
Depositary Receipts)

Sample “Original Issue Discount” Disclosure
Sample Transfer Restrictions and Settlement Terms

Indenture Provisions Relating to Regulation S and Rule
144A Securities

Transfer Restrictions Global Offering (Sample)

Transfer Restrictions (Sample)—Offering restrictions
relating to the U.S. and U.S. Persons

Transferee Letter Section XI: U.S. Purchaser’s Letter
(Sample)

Sample 144A Offerings Where Initial Purchaser Purchases
or “Procures Purchasers”

Sample Final Pricing Term Sheet (Pricing Supplement)

Press Release Announcing Proposed Offering of Notes
Fandotria S.A. announces proposed offering of Senior
Notes

Press Release Announcing Launch of Offering of Additional
Notes

Press Release Announcing Pricing of Senior Note Offering

Press Release Announcing Closing of Senior Secured Note
Offering

SAS72 Representation Letter from Initial Purchaser to
Auditors Requesting Comfort Letter

Sample Disclosures For At-The-Market Offering

Sales Agreement For At-The-Market Offering: Selected
Provisions

U.S. Document 9: Comments of The Toronto Stock Exchange
on 1997 Proposed Amendments to Regulation S

U.S. Document 10: Sample Disclosure From Offering
Memorandum (Foreign Sovereign Debt)

clix



APPENDIX US-11.

APPENDIX US-11A.
APPENDIX US-12.

APPENDIX US-13.

APPENDIX US-14.

APPENDIX US-15.

APPENDIX US-16.

APPENDIX US-17.

APPENDIX US-18.

APPENDIX US-19.

APPENDIX US-20.

APPENDIX US-21.
APPENDIX US-21A.

APPENDIX US-21B.

APPENDIX US-22.
APPENDIX US-23.
APPENDIX US-24.
APPENDIX US-25.

APPENDIX US-26.
APPENDIX US-27.

APPENDIX US-28.
APPENDIX US-29.

APPENDIX US-30.

APPENDIX US-31.

clx

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

U.S. Document 11: No-Action Letter Regarding Convertible
Securities (Aug. 24, 1998)

On-Market Bookbuilds No-Action Letter

U.S. Document 12: Sample Letters from Nasdaq Regarding
Delistings from Nasdaq National Market System

U.S. Document 13: Brief of the Securities Exchange
Commission, Amicus Curiae, Europe and Overseas
Commodity Traders v. Banque Paribas London, 147 F.3d
118 (2d. Cir. 1998) (No. 96-7900) (excerpts)

International Reporting and Disclosure Issues in the
Division of Corporation Finance

U.S. Document 15: Disclosure by Companies Doing Business
in Countries Subject to U.S. Economic Sanctions

U.S. Document 16: Special Study: Electronic Communication
Networks and After-Hours Trading

US Document 17: Service of Process Outside US: Excerpts
from Rule 4 of Federal Rules of Civil Procedure

US Document 18: Designated Offshore Securities Markets

US Document 19: Designated Offshore Securities Markets
(Specific Designations by the Division of Corporation
Finance)

US Document 20: DOSMs Receiving Category 3
Dispensation

US Document 21: Sarbanes-Oxley Act of 2002

Holding Foreign Companies Accountable Act, as amended
Public Law No: 116-222 (12/18/2020)

Divisision of Corporation Finance, Sample Letter to
Companies Regarding China-Specific Disclosures

US Document 22: Sample SEC Letter Enclosing Subpoena
US Document 23: Sample SEC Subpoena
US Document 24: Sample Wells Letter

US Document 25: Supplemental Information for Persons
Requested to Supply Information Voluntarily or Directed
to Supply Information Pursuant to a Commission
Subpoena

US Document 26: Crisis Management Case Study

Study Pursuant to Section 108(d) of the Sarbanes-Oxley Act
of 2002 on the Adoption by the United States Financial
Reporting System of a Principles-Based Accounting
System

U.S. Document 28: Memorandum of Understanding

U.S. Document 29: Four-Firm Letter on Hedging Restricted
Control and Securities

Financial Disclosures About Guarantors and Issuers of
Guaranteed Securities and Affiliates Whose Securities
Collateralize a Registrant’s Securities

Roadmap to Elimination of U.S. GAAP Reconciliation
Requirement



TaBLE oF CONTENTS

APPENDIX US-32.

APPENDIX US-33.
APPENDIX US-34.
APPENDIX US-35.
APPENDIX US-36.
APPENDIX US-37.

APPENDIX US-38.

APPENDIX US-39.

APPENDIX US-40.

APPENDIX US-41.

APPENDIX US-41A.

APPENDIX US-42.

APPENDIX US-43.

APPENDIX US-44.
APPENDIX US-45.

APPENDIX US-46.

APPENDIX US-47.
APPENDIX US-48.

APPENDIX US-49.
APPENDIX US-50.

APPENDIX US-51.

APPENDIX US-52.

APPENDIX US-53.

APPENDIX US-54.

Chairman Donaldson Meets with EU Internal Market
Commissioner McCreevy

Item 402 of Regulation S-K—Executive Compensation
Forum for U.S. Securities Lawyers in London

Sample 10-K Exhibit Index

Sample Auditor’s Report Reflecting Revised Standard

Excerpts From Division of Corporation Finance (Updated as
of February 6, 2014) Financial Reporting Manual

Volume 10F

Compliance and Disclosure Interpretations, Securities Act
Rules (released January 26, 2009)

Compliance and Disclosure Interpretations, Going Private
Transactions (released January 26, 2009)

Statement by Treasury Secretary Tim Geithner on
Compensation

Excerpts From Dodd-Frank Wall Street Reform and
Consumer Protection Act

SEC Staff, Response to Frequently Asked Questions
Regarding the Commission’s Rule under Section 13 of the
Bank Holding Company Act (the “Volcker Rule”) (Sept. 10,
2014)

Broker-Dealer Policies and Procedures Designed to Segment
the Flow and Prevent the Misuse of Material Nonpublic
Information

Broker-Dealer Internal Control Procedures for High Yield
Securities

Joint Memorandum on Informational Walls

Amended Firewall Provision between Research and
Investment Banking

SEC Staff, Compliance and Disclosure Interpretations—
Executive Compensation

Purchase Agreement for Exxon-Capital Transaction

Registration Rights Agreement for Exxon Capital
Transaction

Directors’ and Officers’ Questionnaire

House Report on Reopening American Capital Markets to
Emerging Growth Companies Act of 2012 (March 2012)

House Debate on Jumpstart Our Business Startups Act
(March 8, 2012)

Debate in House and Senate on Jumpstart Our Business
Startups Act (March 2012)

Jumpstart Our Business Startups Act, Public Law 112-106,
126 Stat. 306 (April 5, 2012)

Jumpstart Our Business Startups Act Frequently Asked

clxi



APPENDIX US-55.

APPENDIX US-56.

APPENDIX US-57.

APPENDIX US-58.

APPENDIX US-59.

APPENDIX US-60.

APPENDIX US-61.

APPENDIX US-62.
APPENDIX US-63.
APPENDIX US-64.
APPENDIX US-65.
APPENDIX US-66.
APPENDIX US-67.

APPENDIX US-68.

APPENDIX US-69.

APPENDIX US-70.

APPENDIX US-71.

APPENDIX US-72.

APPENDIX US-73.

APPENDIX US-74.

APPENDIX US-75.

clxii

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Questions: Confidential Submission Process for Emerging
Growth Companies

Jumpstart Our Business Startups Act Frequently Asked
Questions: Changes to the Requirements for Exchange Act
Registration and Deregistration

Information Regarding the Use of the Crowdfunding
Exemption in the JOBS Act

Jumpstart Our Business Startups Act Frequently Asked
Questions

Jumpstart Our Business Startups Act Frequently Asked
Questions About Crowdfunding Intermediaries: Division of
Trading and Markets

Instructions for Submitting Draft Registration Statements
for Confidential/Non-public Review

Division Update Regarding Submission of Draft Registration
Statements for Confidential Review under the JOBS Act
and Non-public Review under the Division’s Policy for
Certain Foreign Private Issuers

Division Update Regarding the Submission of Draft
Registration Statements Submitted under the Jumpstart
Our Business Startups Act and Division Policy for Certain
Foreign Private Issuers

Excerpts from House Report 112-206
Excerpts from House Report 112-262
Excerpts from House Report 112-263
Excerpts from House Report 112-327
Excerpts from House Report 112-409

Jumpstart Our Business Startups Act Frequently Asked
Questions About Research Analysts and Underwriters

Study on the Cross-Border Scope of the Private Right of
Action Under Section 10(b) of the Securities Exchange Act
of 1934

SEC Staff, Report on Authority to Enforce Exchange Act
Rule 12g5-1 and subsection (b)(3) (Oct. 15, 2012)

Excerpts from Office of the Inspector General of the SEC,
Evaluation of the SEC’s Whistleblower Program (Jan. 18,
2013)

Excerpts from Financial Stability Oversight Council, 2013
Annual Report (2013)

Letter from Reps. McHenry and Garrett Regarding
Regulation D

Letter from Chair Mary Jo White to Rep. McHenry
Regarding Regulation D

NYSE, Sec. 303A.05 (NYSE, Compensation Committees,
Excerpts)

Sample SEC Staff Comments Regarding Title I of the JOBS
Act



TaBLE oF CONTENTS

APPENDIX US-76.

APPENDIX US-77.

APPENDIX US-78.

APPENDIX US-79.

APPENDIX US-80.

APPENDIX US-81.

APPENDIX US-82.

APPENDIX US-83.
APPENDIX US-84.
APPENDIX US-85.

APPENDIX US-86.
APPENDIX US-87.

APPENDIX US-88.
APPENDIX US-89.
APPENDIX US-90.
APPENDIX US-91.
APPENDIX US-92.

APPENDIX US-93.
APPENDIX US-94.

APPENDIX US-95.

APPENDIX US-96.

APPENDIX ME-1.

APPENDIX ME-2.

APPENDIX ME-3.

APPENDIX ME-4.

Report on Review of Disclosure Requirements in Regulation
S-K

Statement on the Effect of the Recent Court of Appeals
Decision on the Conflict Minerals Rule

SEC Order Issuing Stay

SEC Division of Trading and Markets Frequently Asked
Questions Regarding Rule 15a-6 and Foreign Broker-
Dealers (Updated April 14, 2014)

Excerpts from Staff Guidance on Accessing Capital Markets
by Foreign Private Issuers (February 13, 2013)

Excerpts from Office of Chief Accountant, SEC, Work Plan
for the Consideration of Incorporating International
Financial Reporting Standards into the Financial
Reporting System for U.S. Issuers: Final Staff Report
(2012)

SEC Compliance and Disclosure Interpretation 270.01
Regarding Rule 905

Selected ICOs Over $50 Million (2017-2018)
Selected ICOs Filed Under Regulation A (2018)

Speech by William Hinman, Director, Division of Corporation
Finance, SEC

State of Wyoming Token Exemption

Staff CDIS on Convertible and Exchangeable Securities /
Relevant to Simple Agreement for Future Tokens

Gensler Speech on Crypto

Senate Testimony of Chair Gensler (Excerpts)

Excerpts from Binance Complaint Re Crypto Terms
Excerpts From U.S. Treasury Dept. Report on Crypto-assets

Coordinated Law Firm Memorandum Regarding SPACS and
the Investment Company Act of 1940

Recommendations of the Investor Advisory Committee
Regarding SPACs

DTC Brief Explaining Settlement System

Extraterritorial Application of Registration Provisions—
Excerpts from the SEC Memorandum of Law in Ripple
Enforcement Action

Pending Legislation and the Section 16 Exemption for
Foreign Private Issuers

Mexican Document 1: Securities Market Act and Mutual
Funds Act

Mexican Document 2: Amendments to the Securities Market
Act

Mexico Document 3: MOU with Mexico

Volume 10G

Mexican Document 4: Description of Mexican Stock
Exchange

clxiii



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

APPENDIX BU-1. Bermuda Document 1: Description of Bermuda Stock

Exchange
APPENDIX CA-1. Canada Document 1: Listing Requirements of the Toronto
Stock Exchange
APPENDIX CA-2. Canada Document 2: The Canadian Venture Exchange
APPENDIX CA-3. Canada Document 3: MOU with Ontario, Quebec and B.C.

SOURCE MATERIAL—SOUTH AMERICA

APPENDIX AR-1. Argentina Document 1: MOU with Argentina

APPENDIX BR-1. Brazil Document 1: Securities Act

APPENDIX BR-2. CVM Instruction 400—Public Offerings

APPENDIX BR-3. Law no. 6.404 — Brazilian Corporation Act

APPENDIX CH-1. Chile Document 1: MOU with Chile

APPENDIX PE-1. Peru Document 1: Description of the Peru Stock Exchange

SOURCE MATERIAL—EUROPE IN GENERAL
APPENDIX EU-1. [Reserved]

APPENDIX EU-2. Europe Document 2: Insider Dealing Directive
APPENDIX EU-3. Europe Document 3: Prospectus Directive

APPENDIX EU-4. Europe Document 4: Directive on Markets in Financial
Instruments

APPENDIX EU-5. Europe Document 5: EU Transparency Directive
APPENDIX EU-5A. Revised Transparency Directive

APPENDIX EU-6. EU Press Release IP/05/469 Concerning U.S. Reconciliation
Requirement, April 22, 2005

APPENDIX EU-7. Proposed Regulation on Prospectuses

APPENDIX EU-8. Proposed Legends and Certifications for Regulation S
Securities: Euroclear

APPENDIX ES-1. Euro-Security Financing Document 1: Sample Closing Index
for an EMTN Programme Listed on the Luxembourg Stock

Exchange
SOURCE MATERIAL—BRITISH ISLES—PART I
APPENDIX IR-1. Ireland Document 1: Description of The Irish Stock
Exchange

APPENDIX JER-1. Jersey Document 1: MOU with Jersey

APPENDIX CHIS-1. Channel Islands Document 1: Description Of Channel
Islands Stock Exchange

APPENDIX UK-1. [Reserved]
APPENDIX UK-3. [Reserved]
APPENDIX UK-4. [Reserved]

SOURCE MATERIAL—BRITISH ISLES—PART 11
APPENDIX UK-7. [Reserved]

clxiv



TaBLE oF CONTENTS

APPENDIX UK-8. [Reserved]

APPENDIX UK-9. [Reserved]

APPENDIX UK-10. [Reserved]

APPENDIX UK-11. [Reserved]

APPENDIX UK-12. U.K. Document 12: Financial Services Act 1986

APPENDIX UK-13. U.K. Document 13: Alternative Investment Market (AIM) of
the London Stock Exchange

SOURCE MATERIAL—BRITISH ISLES—PART III

APPENDIX UK-14. [Reserved]

APPENDIX UK-15. [Reserved]

APPENDIX UK-16. U.K. Document 16: MOU with UK

APPENDIX UK-17. U.K. Document 17: Description of SEAQ International
APPENDIX UK-18. [Reserved]

APPENDIX UK-19. /Reserved]

APPENDIX UK-20. U.K. Document 20: Spacelabs Placing Agreement
APPENDIX UK-21. [Reserved]

APPENDIX UK-22.  Excerpt from London Stock Exchange Market Notice N12/14

SOURCE MATERIAL—SCANDINAVIA AND FINLAND

APPENDIX DE-1. Denmark Document 1: Description of the Copenhagen Stock
Exchange

APPENDIX FI-1. Finland Document 1: Description of Helsinki Stock Exchange
APPENDIX FI-2. Finland Document 2: Guidelines for Insiders

APPENDIX FI-3. Finland Document 3: Interpretation of the Provisions on
Tender Offers and Redemption of Offers in the Securities
Market Act

APPENDIX FI-4. Finland Document 4: Application of Chapter 6, Sections 5-7,
of the Securities Markets Act to a Tender Offer in the Form
of an Exchange of Shares

APPENDIX NO-1. Norway Document 1: Description of Oslo Stock Exchange
APPENDIX NO-2. Norway: Act on Securities Trading

APPENDIX SWE-1. Sweden Document 1: Description of OM Stockholm Exchange
APPENDIX SWE-2. Sweden Document 2: Communique with Sweden

Volume 10H

SOURCE MATERIAL—BENELUX COUNTRIES

APPENDIX LU-1. Luxembourg Document 1: Admission to Official Stock
Exchange Listing and Public Offer of Transferable Securities

APPENDIX LU-2. Luxembourg Document 2: Rules and Regulations of the
Luxembourg Stock Exchange

APPENDIX LU-3. Luxembourg Document 3: Information to Be Published in the

clxv



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Public Offer Prospectus/Listing Particulars of Some Types of
Warrants, Bond Issues and Programmes of Issues

APPENDIX LU-4. Luxembourg Document 4: Information to Be Published in the
Public Offer Prospectus/Listing Particulars for Bond Issues
of Which the Income and/or Redemption is (are) Linked to
Underlying Shares

APPENDIX LU-5. Luxembourg Document 5: Law of May 1991 on Insider Dealing

APPENDIX LU-6. Luxembourg Document 6: Governing Measures of the
Luxembourg Stock Exchange

APPENDIX LU-7. Luxembourg Document 7: Law of 4 December 1992 on Major
Holdings

APPENDIX LU-8. Luxembourg Document 8: Luxembourg Laws and Regulations
on Undertakings for Collective Investment

APPENDIX NE-1.  Netherlands Document 1: COMMUNIQUE WITH THE
NETHERLANDS

APPENDIX NE-2. Netherlands Document 2: AGREEMENT WITH THE
NETHERLANDS

APPENDIX NE-3.  Description of Euronext Amsterdam N.V.
APPENDIX NE-4. The Netherlands Financial Services Act

SOURCE MATERIAL—FRANCE

APPENDIX FR-1.  France Document 1: AGREEMENT WITH FRANCE
APPENDIX FR-2. France Document 2: Regulation No. 98-01
APPENDIX FR-3. France Document 3: Regulation No. 98-02
APPENDIX FR-4. France Document 4: Regulation No. 98-07
APPENDIX FR-5. France Document 5: Regulation No. 98-08
APPENDIX FR-6. France Document 6: Regulation No. 99-04
APPENDIX FR-7. France Document 7: Regulation No. 2002- 04

APPENDIX FR-8. France Document 8: Internal By Laws of the Commission des
Opérations de Bourse

APPENDIX FR-9. France Document 9: General Regulations of the Conseil des
Marches Financiers

APPENDIX FR-10. France Document 10

SOURCE MATERIAL—IBERIAN PENINSULA

APPENDIX POR-1. Portugal Document 1: MOU WITH PORTUGAL

APPENDIX SP-1. Spain Document 1: Description of the Spanish Securities
Market and Listing Requirements

APPENDIX SP-2. Spain Document 2: Description of Spanish Financial System
(From Registration Statement on Schedule B of the Kingdom
of Spain, File No. 33312148 (June 21, 2000))

APPENDIX SP-3.  Spain Document 3: Mou with Spain
APPENDIX SP-4. Spain Document 4: Description of Spanish Stock Exchanges

SOURCE MATERIAL—GERMANY

APPENDIX GE-1. German Document 1: Frankfurt Stock Exchange Rules
Relating to Admission of Securities

clxvi



TaBLE oF CONTENTS

APPENDIX GE-2.

APPENDIX GE-3.

APPENDIX GE-4.
APPENDIX GE-5.
APPENDIX GE-6.
APPENDIX GE-7.

APPENDIX GE-8.
APPENDIX GE-9.

German Document 2: Deutsche Bank Explanation of Listing
Requirements for Foreign Securities

German Document 3: The German Exchange Act (with Amend-
ment of August 1, 1989)

German Document 4: Automation of Securities Transfers
German Document 5: Banking Act
German Document 6: Securities Trading Act

German Document 7: Act on the Prospectus for Securities
Offered for Sale (Prospectus Act)

German Document 8: Description of Berlin Stock Exchange
German Document 9: MOU with Germany

SOURCE MATERIAL—SWITZERLAND

APPENDIX SW-1.

APPENDIX SW-2.

APPENDIX SW-3.

APPENDIX SW-4.

APPENDIX SW-5.

APPENDIX SW-6.

APPENDIX SW-7.

Switzerland Document 1: Listing Rules of the Swiss Exchange

Switzerland Document 2: Federal Act on Stock Exchanges and
Securities Trading

Switzerland Document 3: Ordinance on Stock Exchanges and
Securities Trading

Switzerland Document 4: Ordinance of the Federal Banking
Commission on Stock Exchanges and Securities Trading

Switzerland Document 5: Ordinance of the Takeover Board on
Public Takeover Offers (and the 1998 Amendment)

Switzerland Document 6: Swiss Mou
Switzerland Document 7: Description of SWX Swiss Exchange

SOURCE MATERIAL—EAST EUROPE

APPENDIX AU-1.
APPENDIX CR-1.

APPENDIX CR-2.
APPENDIX CZ-1.

APPENDIX HU-1.

APPENDIX HU-2.
APPENDIX HU-3.
APPENDIX HU-4.
APPENDIX PO-1.

APPENDIX PO-2.

APPENDIX PO-3.

APPENDIX PO-4.

Description of the Wiener Borse

Croatia Document 1: Description of the Zagreb Stock
Exchange and Listing Requirements

Croatia Document 2: Law on Issuance and Sales of Securities

Czech Republic Document 1: Description of Prague Stock
Exchange

Hungary Document 1: Public Finance in Hungary

Volume 101

Hungary Document 2: 1995 Privatization Law
Hungary Document 3: 1988 Company Act
Hungary Document 4: 1996 Securities Law
The Polish Act on Public Offerings

Poland Document 2: The Rules of the Warsaw Stock
Exchange

Poland Document 3: Speech By Chairman of PSC

Poland Document 4: Description of the Warsaw Stock
Exchange

clxvii



APPENDIX PO-5.
APPENDIX PO-6.

APPENDIX PO-7.
APPENDIX PO-8.

APPENDIX RO-1.
APPENDIX RU-1.

APPENDIX UKR-1.

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Poland Document 5: Act on Bonds
Poland Document 6: Act on Investment Funds
The Polish Act on Trading in Finacial Institutions

The Polish Act on Supervisory Authorities of the Capital
Market

The Romanian Capital Market Law No. 297/2004

Russia Document 1: Protection of Rights and Legitimate
Interests of Investors in the Securities Market

Ukraine Document 1: 21. Creation and Development of the
Stock Market Report of the Securities and Stock Market
State Commission of Ukrainia

SOURCE MATERIAL—ITALY

APPENDIX IT-1.
APPENDIX IT-2.
APPENDIX IT-3.
APPENDIX IT-4.

APPENDIX IT-5.
APPENDIX IT-6.

Italy Document 1: Legislative Decree 58
Italy Document 2: CONSOB Regulation 11522
Italy Document 3: CONSOB Regulation 11971/1991

Italy Document 4: Description of the Italian Banking Sector
and Privatizations (From Registration Statement on Schedule
B of the Republic of Italy, Registration No. 333-13180 (Feb.
20, 2001))

Italy Document 5: Communique with Italy
Italy Document 6: MOU with Italy

SOURCE MATERIAL—GREECE

APPENDIX GR-1.
APPENDIX GR-2.
APPENDIX GR-3.
APPENDIX GR-4.

Law 3340/2005 (the Market Abuse Law)
Law 3606/2007 (the Greek MiFID Law)
Law 3601/2007 (the Banking Law)

Law 3461/2006 (the Takeover Bids Law)

APPENDIX GR-5. [Reserved]
APPENDIX GR-6. [Reserved]

Volume 10J

SOURCE MATERIAL—CENTRAL AND SOUTH ASIA

APPENDIX IN-1.
APPENDIX KA-1.

APPENDIX KA-2.

APPENDIX KA-3.

APPENDIX CHI-1.

APPENDIX HK-1.
APPENDIX JA-1.

clxviii

India Document 1: MOU with India

Kazakhstan Document 1: Law of the Republic of Kazakhstan
on the Securities Market

Kazakhstan Document 2: Law of the Republic of Kazakhstan
on Investment Funds in the Republic of Kazakhstan

Kazakhstan Document 3: Registered with the RK Ministry of
Justice on October 16, 1997, #403

China Document 1: Speech By Vice Chairman of CSRC
Hong Kong Document 1: MOU with Hong Kong

Japan Document 1: Financial System Reform



TaBLE oF CONTENTS

APPENDIX JA-2.  Japan Document 2: Comprehensive Reform of the Securities
Market

APPENDIX JA-3.  Japan Document 3: Listing Manual for Foreign Companies

APPENDIX JA-4.  Japan Document 4: The Amendments to the “Listing Manual
for Foreign Companies” (Revised Edition: July 1997)

APPENDIX JA-5.  Japan Document 5: MOU with Japan

APPENDIX JA-6.  Japan Document 6: Description of Market of High-Growth and
Emerging Stocks of the Tokyo Stock Exchange

APPENDIX KOR-1. Korea Document 1: Description of Korea Stock Exchange
APPENDIX KOR-2. Korea Document 2
APPENDIX TAI-1. Description of the Taiwan Stock Exchange

SOURCE MATERIAL—AUSTRALIA AND SOUTH ASIA

APPENDIX AAU-1. Australia Document 1: Prospectus: Argosy Gold Mines N.L.

APPENDIX AAU-2. Australia Document 2: Regulation S—Initial Public Offerings
of U.S. Companies on the Australian Stock Exchange
Limited

APPENDIX PH-1.  PSE Listing Rules

APPENDIX SI-1. Singapore Document 1: Stock Exchange of Singapore Limited
Listing Manual

APPENDIX SI-2. Singapore Document 2: Amendments to Listing Manual 4 May
1998

APPENDIX SI-3.  Singapore Document 3: International Disclosure Standards for
Crossborder Offerings and Initial Listings by Foreign
Issuers

APPENDIX SI-4. Singapore Document 4: Stock Exchange of Singapore Ltd.
Statement 18 Nov. 1998

APPENDIX SI-5. Singapore Document 5: Clause 208—Delisting Amendment of
Listing Manual

APPENDIX SI-6.  Singapore Document 6: Amendment of Listing Manual Clause
946—Issue of Warrants and Other Convertible Securities

APPENDIX SI-7.  Singapore Document 7: Amendments to Listing Manual 6 Apr.
1999

APPENDIX SI-8.  Singapore Document 8: Amendments to Listing Manual 20
Sept. 1999

APPENDIX SI-9. Singapore Document 9: Amendments to Listing Manual 3 Mar.
2000

APPENDIX SI-10. Singapore Document 10: Description of Singapore Stock
Exchange

SOURCE MATERIAL FROM OTHER COUNTRIES

APPENDIX IS-1.  Israel Document 1: Tel Aviv Stock Exchange Listing Criteria

APPENDIX IS-2.  Israel Document 2: The Tel-Aviv Stock Exchange Ltd.—SEC
No-Action Letter

APPENDIX IS-3.  Israel Document 3: Description of Israeli Privatizations,
Banking and Capital Markets (From State of Israel Annual
Report on Form 18-K (May 22, 2001))

clxix



APPENDIX IS-4.

APPENDIX TU-1.
APPENDIX TU-2.
APPENDIX EG-1.

INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

Israel Document 4: MOU with Israel
Turkey Document 1: Istanbul Stock Exchange Listing Rules
Turkey Document 2: Description of Istanbul Stock Exchange

Egypt Document 1: Description of Cairo and Alexandria Stock
Exchange

Table of Laws and Rules

Table of Cases

Index

clxx



