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compensation
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— —Other NASDAQ securities
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—Market price in a dominated market
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—Investigations and sanctions

—Code of Procedure—Application and purpose
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Exchange markets in transition—Listed securities

—Fragmentation

—Off-board trading
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— —Definition of exchange
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— —Exemption for certain ATSs

— —ATSs not registered as exchanges

— —Registration as an exchange

—Transparency

—Linkages
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—Stock exchange combinations and linkages

—Regulation of foreign market activities “conducted” in the United
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—Unlisted trading privileges

—Pacific Exchange—Archipelago

Capital and related requirements

Liquidation proceedings under SIPA

Remedial sanctions
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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

Regulation AC

Protecting the purity of the research product
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Quiet periods in Proposed FINRA Rule 2240
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—Banc of America
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CHAPTER 27. REGULATION OF INVESTMENT
ADVISERS

§ 27:1 Introduction
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§ 27:3 Registration and Reporting Under Dodd-Frank
§ 27:4  Other Dodd-Frank provisions

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

§ 29:2

§ 29:2.50
§ 29:3

§ 29:4

§ 29:5

§ 29:6

§ 29:7

§ 29:8

§ 29:9

§ 29:10
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§ 29:15
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§ 29:19

§ 29:20
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§ 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

Criminal violations and injunctions—In general

—Aiding and abetting

— —dJudicial limitations on SEC actions for aiding and abetting

Administrative proceeding

Suspension of trading

Securities Enforcement and Remedies Act—Introduction

—APSOP—Matching wits with recidivists

—Administrative fines—Relationship to remedial sanctions

— —Determining the amount of the penalty

— —Determining the public interest

— —Determining willfulness

—SEC’s authority to enter cease-and-desist orders—General authority

— —Temporary cease-and-desist order

— —Enforcement

— —Disgorgement and accounting

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
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—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
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Section 2462 and the discovery rule

Injunctions and officer/director bars pre-Kokesh: Bartek—outlier or
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Graham v. SEC: Prescient Eleventh Circuit pre-Kokesh finds
disgorgement subject to § 2462
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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]
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§ 29:31 Cooperation in SEC actions: Seaboard and progeny
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§ 29:36 Other indemnification issues
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§ 29:39  Criticism of SEC administrative proceedings post-Dodd-Frank
§ 29:40 Perception of bias in SEC adjudications
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B. SEC AND JUDICIAL RULINGS ON APPOINTMENTS AND
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§ 29:52
§ 29:53
§ 29:54
§ 29:55

§ 29:56
§ 29:57

§ 29:58
§ 29:59
§ 29:60

§ 29:61

E.

§ 29:62

Factual and procedural history

SEC adjudication and appeals under 15 U.S.C. § 78y

Thunder Basin factors for determining if district courts may exercise
concurrent jurisdiction with the SEC

Meaningful review of constitutional challenges in court of appeals after
SEC final ruling

Expense and delay of administrative proceeding: FTC v. Standard Oil Co.

of California

The Supreme Court: Thunder Basin Coal Co. v. Reich

“Comprehensive” statutory scheme of review, Congressional intent and
parallel district court jurisdiction: Elgin v. Dep’t of Treasury

Free Enterprise Fund v. Public Company Accounting Quversight Board

McNary v. Haitian Refugee Center, Inc.

The second Thunder Basin factor: Whether constitutional challenges to
the Commission’s authority are “wholly collateral” to the review process

The third Thunder Basin factor: Agency expertise in deciding
constitutional issues

MISCELLANY

Broken windows?

Appendix 29.01. Division of Enforcement Approach to Forum Selection in

Contested Actions

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

Ixxix



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 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 Accounting and accountants
§31:2 Accountant-lawyer interface
§ 31:3 Duties of securities practitioners—Introduction

§31:4 —Preparation of filed documents—Rule 2(e)—Firmwide responsibility

§ 31:5 — —Aiding and abetting

§ 31:6 —Professional standards and Rule 2(e)

§31:7  —Whistle blowing

§ 31:8 —Securities law practice and malpractice (professional negligence)—
Introduction to FDIC v. O’Melveny & Myers

§31:9 — —Duty of disclosure of counsel to the issuer

§ 31:10 — —Attorney-fraudulent management interface

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



INTERNATIONAL CAPITAL MARKETS AND SECURITIES REGULATION

§ 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

§ 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]

Ixxxii



TaBLE oF CONTENTS

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)
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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
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§ 31D:47 Exhibit and other filing requirements

§ 31D:48 Sub-underwriters

§ 31D:49 Undertakings

§ 31D:50 Subsidiaries and legal entity identifiers
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§ 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
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§ 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
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§ 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
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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
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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)
§ 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
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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

§ 32:25  Distribution

§ 32:26  Preliminary prospectus

§ 32:27 Content of prospectus

§ 32:28 Projections, estimates, and forecasts

§ 32:29 Discretion to reject prospectus

§ 32:30 Debt securities

§32:31 Summary statements and short-form prospectus

§ 32:32  Simplified prospectus and annual information form

VIII. EXEMPTION FROM PROSPECTUS REQUIREMENTS

§ 32:33  Generally

§ 32:34 Exempt transactions

§ 32:35 Exempt securities

§ 32:36  Secondary distributions and resale rules
§ 32:37 Resale by control persons

§ 32:38 Exemption by commission ruling

IX. CONTINUOUS DISCLOSURE

§ 32:39 Introduction
§ 32:40 Continuous disclosure
§ 32:41 Timely disclosure

X. CIVIL LIABILITY AND PRIVATE REMEDIES

§ 32:42  Prospectus liability

§ 32:43 Prospectus: Rights of withdrawal and rescission
§ 32:44 Takeover bid circular liability

§ 32:45  Other rights of rescission and withdrawal

§ 32:46 Insider trading liability

§ 32:47 Derivative actions
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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
§ 32:59
§ 32:60

Introduction
Rules

MERGERS AND ACQUISITIONS

Introduction
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Issuer bids and going private transactions

TAKE-OVER BIDS

Introduction

Provincial regulation of takeover bid offers—Procedural and disclosure
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—Exempt offers

Defensive tactics

PROXY REQUIREMENTS

Introduction
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XV. MUTUAL FUNDS

§ 32:61

XVI.
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XVII.
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XVIII.

§ 32:69
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Generally

ENFORCEMENT

Introduction

Administrative sanctions
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Criminal offences

INTERNATIONAL ASPECTS

Introduction
Multijurisdictional disclosure system
Extraterritoriality

SECURITIES COMMISSIONS AND THE PROFESSIONAL
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Lawyers

CHAPTER 33. MEXICO
I. INTRODUCTION

§33:1
§ 33:2

Country overview
Recent history

II. REGULATORY AUTHORITIES

§ 33:3

Ministry of Finance
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§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
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