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How to Use This Guide
Introduction to Securities Law

ACRONYMS/GLOSSARY
Due to space limitations in the looseleaf binder, the Glossary
has been moved to STP’s Resources Web site:
http://resources.stpub.com. Please find your user name and
password in the Filing Instructions for the most recent
update. Readers using an electronic version will find the
Glossary included.

PART I: BACKGROUND

Chapter 1: The Role of Federal Securities Law
A. Historical Development
B. Statutes, Rules, and Other Administrative Material
C. Research Considerations
D. Obtaining Documents from SEC
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Chapter 2:  The Securities and Exchange Commission
Organization of the SEC

Rules of Practice and Procedure

General Requirements for Forms and Filings
SEC Investigations

Whistleblower Incentives and Protections
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Chapter 3: State Regulation of Securities—Blue Sky Laws
A. Introduction
B. Exemption from State Regulation
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Chapter 1:

Chapter 2:

THE REGULATION OF SECURITIES

The Regulation of Public Securities Offerings:

The Securities Act of 1933

Introduction

Defining Key Terms

Exemptions from Registration Requirements
Registration Process

Contents of Prospectus and Registration Statement
Appendix 1.E-1: 1933 Act, Information Required in
Registration Statement—Schedule A (All Registrants
Except Foreign Governments)

Appendix 1.E-2: 1933 Act, Information Required in
Registration Statement—Schedule B (Foreign
Government Registrant)
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The Regulation of Publicly Held Companies:
The Securities Exchange Act of 1934

A. Introduction
B. Self-Regulatory Organizations
C. Registration of Securities—Section 12
D. 1934 Act Reporting Requirements
E. Issuer Tender Offers—Section 13(e) and
Regulation 13D
F. Third-party Tender Offers—Sections 14(d) and 14(e),

and Regulations 14D and 14E
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PART Il:  THE REGULATION OF SECURITIES (continued)

Chapter 2:  The Regulation of Publicly Held Companies:
The Securities Exchange Act of 1934 (continued)
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Proxies and Other Pre-Meeting Information

Regulating Directors, Officers, and Beneficial Owners
Reporting by Institutional Investment Managers—
Section 13(f)

Part 242—Miscellaneous Restrictions on Market
Manipulation

Part 243—*“Fair Disclosure” — Regulation FD
Nationally Recognized Statistical Rating Organizations
(NRSROs)—Section 15E

Chapter 3: The Regulation of Brokers and Dealers:
The Securities Exchange Act of 1934
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C.

Introduction

Regulation of Securities Transactions on National
Exchanges—Section 11

Registration of Brokers and Dealers—Sections 15(a) and
15(b)

Broker and Dealer Regulation in the OTC Market
Appendix 3.D-1: Rule 15¢3-3a—Exhibit A: Formula for
Determination of Reserve Requirement of Brokers and
Dealers under § 240.15¢3-3

Appendix 3.D-2: Required Disclosure Statement to
Purchasers of Penny Stocks (Text of Schedule 15G)
Recordkeeping and Reporting Requirements—

Section 17

Regulation of Municipal and Government Securities
Brokers and Dealers

Addressing Security Analyst Conflicts of Interest—
Section 15D

Chapter 4:  Sarbanes-Oxley Act of 2002
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Introduction
Sarbanes-Oxley Act of 2002
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THE REGULATION OF SECURITIES (continued)

Dodd-Frank Wall Street Reform and Consumer
Protection Act

A. Introduction

B. Dodd-Frank Act

THE ENFORCEMENT OF FEDERAL SECURITIES VIOLATIONS

Civil and Criminal Liability: An Introduction
A. Introduction
Appendix 1.A-1: Adjustment of Civil
Monetary Penalties—2009

Liability Under the 1933 Act

A. Civil Liability

B. Criminal Prosecution—Section 24

Liability Under the 1934 Act

A. Introduction

B. Civil Liability

C. Criminal Liability—Section 32

D. Foreign Corrupt Practices Act—Sections 30(a) and 30(b)

Private Securities Litigation

A. Private Class Actions

B. Private Securities Fraud Actions

C. Restricting Securities Class Actions in State
Courts—SLUSA

D. Safe Harbor for “Forward-Looking” Statements

INTERNATIONAL SECURITIES

International Securities Transactions

A. Introduction

B. Public Offerings by Foreign Private Issuers

C. Public Offerings Outside the U.S.—Regulation S
D. Tender Offers
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