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SEC Release No0.IC-26077 (June 16, 2003) 15.05[6
SEC Release No.IC-26299 15.01
(Dec. 17, 2003)
SEC Release No0.IC-26312A 15.01
(Jan. 15, 2004)
SEC Release No0.IC-26347 15.01
(Feb. 5, 2004)
SEC Release N0.IC-26372 15.01
(Feb. 27,2004)
SEC Release No0.IC-26418 15.01
(Apr. 16,2004)
SEC Release No.IC-26464 (June 7, 2004) 15.01
SEC Release No.IC-26470 (June 21, 2004) 15.01
SEC Release No.IC-26486 (June 23, 2004) 15.01
SEC Release No.IC-26520 (July 27, 2004) 15.01
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SEC Release No.IC-26533

(Aug. 23, 2004)

SEC Release No.IC-26591

(Sept. 2, 2004)

SEC Release No.IC-26655

(Nov. 17, 2004)

SEC Release No.IC-26656

(Nov. 17, 2004)

SEC Release No.IC-26752

(Feb. 9, 2005)

SEC Release No.IC-26756

(Feb. 9, 2005)

SEC Release No.IC-26778

(Feb. 28, 2005)

SEC Release No.IC-26782

(Mar. 11, 2005)

SEC Release No0.IC-27262

(Mar. 16, 2006)

SEC Release No.IC-27504

(Sept. 27, 2006)

SEC Release No.I1C-28140

(Feb. 1, 2008)

SEC Release No.1C-28143

(Feb. 5, 2008)

SEC Release No.1C-28146
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(Feb. 6, 2008)

SEC Release No.

(Feb. 6, 2008)

SEC Release No.

(Feb. 27, 2008)

SEC Release No.

(Feb. 27, 2008)

SEC Release No.

(Feb. 27,2008)

SEC Release No.

(Mar. 11, 2008)

SEC Release No.

(Jan. 26, 2009)

SEC Release No.

(Apr. 29, 2009)

SEC Release No.

(Aug. 13, 2009)

SEC Release No.

(Dec. 30, 2009)

SEC Release No.

(Mar. 17, 2010)

SEC Release No.

(Apr. 9, 2010)

SEC Release No.

IC-29343 (July 20, 2010)

15.05[3][b

15.05[3][b

15.05[2

15.05[2

15.05[1

15.05[7][b

15.05[7][b

15.05[2

15.05[2

© Cleary Gottlieb Steen & Hamilton LLP, 2019.

All rights reserved.

1361


jschmitt
Sticky Note
None set by jschmitt

jschmitt
Sticky Note
MigrationNone set by jschmitt

jschmitt
Sticky Note
Unmarked set by jschmitt


U.S. Regulation of the International Securities and Derivatives

Markets, Table of SEC Releases

SEC Release No.I1C-29592

(Mar. 3, 2011)

SEC Release No.IC-29779

(Aug. 31, 2011)

SEC Release No.1C-30268

(Nov. 19, 2012)

15.05[3][b

15.05[3][a], 15.05[3][b]

p. SEC-16
p. SEC-17

SEC Release No.IC-30847 15.01

(Dec. 27,2013)

SEC Release N0.IC-31166 (July 23, 2014) 15.01

SEC Release No.1C-31828

(Sept. 16, 2015)

SEC Release No.1C-31933

(Dec. 11, 2015)

SEC Release No.IC-32314

(Oct. 13, 2016)

SEC Release No.IC-32315

(Oct. 13, 2016)

Litigation Releases
SEC Litigation Release No0.10813 (July8, 1985)

SEC Litigation Release N0.11185

(Aug. 7, 1986)

SEC Litigation Release N0.11206 (D.D.C. Aug. 26,
1986)

SEC Litigation Release No.11859

(Sept. 7, 1988)

16.03[2][c

11.10[4][f

11.05[2][a][i

11.05[3][a
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SEC Litigation Release No.12481 (May 21, 1990)

SEC Litigation Release No.12707

(Nov. 20, 1990)

SEC Litigation Release N0.12813

(Mar. 19, 1991)

SEC Litigation Release No.12974

(Sept. 11, 1991)

SEC Litigation Release No.12999

(Sept. 27,1991)

SEC Litigation Release No. 13050

(Oct. 17, 1991)

SEC Litigation Release No0.13076

(Nov. 4,1991)

SEC Litigation Release No.13339

(Aug. 17, 1992)

SEC Litigation Release No. 14358

(Dec. 16, 1994)

SEC Litigation Release No.14381

(Jan. 17, 1995)

SEC Litigation Release No. 14441

(Mar. 15, 1995)

4.02[3][c][i

11.05[2][a][i

11.05[3][b

11.05[3][b

11.05[3][b

11.05[2][a][i

11.05[3][a

11.05[3][b

11.05[3][b

11.05[3][b

14.08[3][a

11.05[3][b

11.05[3][b

11.05[2][a][i

11.05[3][b
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SEC Litigation Release No. 14500 (May 15, 1995)

SEC Litigation Release No.15832

(Aug. 5,1998)

SEC Litigation Release No.17327

(Jan. 22,2002)

SEC Litigation Release No.17722

(Sept. 12, 2002)

SEC Litigation Release No. 18044

(Mar. 20, 2003)

SEC Litigation Release No. 18523

(Dec. 24, 2003)

SEC Litigation Release No. 18551

(Jan. 21, 2004)

p. SEC-17
p. SEC-18

SEC Litigation Release N0.18715 (May 17, 2004)

SEC Litigation Release No.18822

8.01[2], 8.02, 8.02[1][c]fiii]

4.02[3][c][iii], 4.06,4.10[1

11.05[2][a][i

8.02

11.09[2]f

11.07[2][c

11.07[2]e

11.07[2][e

11.05[1][b], 11.07[2][d

11.07[2]d

11.04[2][c

11.04[2][b]fii], 11.11[1][c]

11.05[1][b

11.09[2][b

11.03[1][e]fiii], 11.09[2][d]

11.07[2][e

4.10[6

11.09[2][b

11.09[2][b
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(Aug. 6,2004)

SEC Litigation Release No.18844 11.09[2]d

(Aug. 24, 2004)

SEC Litigation Release No.18891 11.05[2][a][i], 11.09[2][b

(Sept. 22,2004)

SEC Litigation Release No. 18929 11.05[1][b

(Oct. 13, 2004)

SEC Litigation Release No. 18958 9.03[1][d

(Nov. 4,2004)

SEC Litigation Release No.19034 11.04[2][b][ii

(Jan. 13, 2005)

SEC Litigation Release No.19039 11.05[2][a]fi

(Jan. 19, 2005)

SEC Litigation Release No. 19050 11.09[2][b

(Jan. 25, 2005)

SEC Litigation Release No.19051 11.09[2][b

(Jan. 25, 2005)

SEC Litigation Release No.19078 11.09[3][a

(Feb. 14, 2005)

SEC Litigation Release No.19086 11.07[2]b

(Feb. 17, 2005)

SEC Litigation Release No0.19136 11.09[3][a

(Mar. 15, 2005)

SEC Litigation Release No.19147 11.04[2][b][ii], 11.04[2][c], 11.07[2][d]

(Mar. 21, 2005)

SEC Litigation Release No.119154 4.10[6

(Mar. 24, 2005)
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SEC Litigation Release N0.19177

(Apr. 11, 2005)

SEC Litigation Release N0.19191

(Apr. 19, 2005)

SEC Litigation Release No.19202

(Apr. 26, 2005)

SEC Litigation Release No.19344

(Aug. 23, 2005)

SEC Litigation Release No.19454

(Nov. 2,2005)

SEC Litigation Release No.19891

(Oct. 30, 2006)

SEC Litigation Release No.19995A

(Feb. 8, 2007)

SEC Litigation Release No.20084

(Apr. 23, 2007)

SEC Litigation Release No.20829

(Dec. 15, 2008)

SEC Litigation Release N0.20897A

(Feb. 11, 2009)

SEC Litigation Release N0.21222

(Sept. 24, 2009)

SEC Litigation Release N0.21290

11.03[1][c

11.04[2][b]fii], 11.09[2][d]

11.09[2][d

11.09[3][b

I
o
[e)}

11.04[2][b][ii

11.09[2]d

11.09[2]d

11.09[2]d

11.09[3][a

11.05[2][a]i

11.08[5

11.08[5

4.09[1
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(Nov. 12, 2009)

SEC Litigation Release No.21407

(Feb. 4, 2010)

SEC Litigation Release N0.21703

(Oct. 21, 2010)

SEC Litigation Release N0.21727

(Now. 4,2010)

SEC Litigation Release No.22531

(Nov. 15, 2012)

SEC Litigation Release No.22855

(Oct. 23, 2013)
p. SEC-18
p. SEC-19

Administrative Proceedings Releases

SEC Admin. Proc. File No. 3-7446

(Nov. 14, 1991)

SEC Admin. Proc. File No. 3-7401

(Mar. 14,1992)

SEC Admin. Proc. File No. 3-8480

(Sept. 1, 2004)

SEC Admin. Proc. File No. 3-9952

(Feb. 4, 2002)

SEC Admin. Proc. File No. 3-11668

(Sept. 16, 2004)

9.05[4][c

11.08[5

11.08[5

11.08[5

1.08[5

E

4.10[1

11.05[3][b
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SEC Admin. Proc. File No. 3-11826

(Feb. 14, 2005)

SEC Admin. Proc. File No. 3-12117

(Dec. 1, 2005)

SEC Admin. Proc. File No. 3-13625

(Sept. 24, 2009)

SEC Admin. Proc. File No. 3-14055

(Aug. 31, 2011)

SEC Admin. Proc. File No. 3-14094

(Oct. 21, 2010)

SEC Admin. Proc. File No. 3-14095

(Oct. 21, 2010)

SEC Admin. Proc. File No. 3-14096

(Oct. 21, 2010)

SEC Admin. Proc. File No. 3-14872

(Feb. 6, 2015)

SEC Admin. Proc. File No. 3-15116

(Feb. 6, 2015)

SEC Admin. Proc. File No. 3-15458

(Sept. 6, 2013)

SEC Admin. Proc. File No. 3-15687

(Jan. 24, 2014)

SEC Admin Proc. File No. 3-17552

(Sept. 19, 2016)

SEC Admin Proc. File No. 3-17553

(Sept. 19, 2016)

Trust Indenture Act Releases

4.02[3][c][i

5.05[1

4.10[6

15.05[7][b

4.10[6

4.10[6

4.10[6

5.03[6

5.03[6

4.10[6

5.03[1][a

5.03[1][a

5.03[1][a
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SEC Release No.39-2353 3.05[4

(Apr. 25, 1997)
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(Oct. 13, 2004)
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11th and 12th Editions

Click to open document in a browser

-A-
ABN AMROBank N.V

(avail. July 1, 1997)

ABN AMROHolding N.V.

(avail. Aug. 7, 2007)

AB Volvo

(avail. May 16, 1997)

Accor Services

(avail. June 7, 2010)

Acorda Therapeutics, Inc.

(avail. Mar. 8,2016)

AcquaWellington North American Equities Fund, Ltd.

(avail. Oct. 11, 2001)

Advanced Semiconductor Engineering, Inc.

(avail. Dec. 28, 2015)

Agristar Global Networks, Ltd.

(avail. Feb. 9, 2004)

Airline Industry Revitalization Co. Inc.

(avail. Sept. 9, 1999)

Alamos Gold Inc.

(avail. Mar. 7,2013)

Alan R. Gordon

(avail. July 6, 1982)

16.02[1][c], 16.02[2]

3.02[9][a]fii

9.03[2

15.05[7][b

9.05[1], 9.05[9][b

14.03[1][b

9.05[1

7.02[2][b

9.05[13

9.05[1
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Alaska Permanent Fund

(avail. July 14, 2011)

Albert Fisher Group PLC

(avail. Apr. 9,1991)

Alberta Stock Exchange

(avail. Mar. 9, 1993)

Alcan, Inc.

(avail. Oct. 7,2003)

Alcan, Inc.

(avail. Oct. 8,2003)

Allianz AG

(avail. Apr. 10, 2003)

Allianz SE

(avail. Mar. 23, 2007)

Allied-Carson Corporation

(avail. Mar. 12, 1976)

Alma Securities Corp.

(avail. Aug. 2, 1982)

Alpha Capital Corp.

(avail. Mar. 3,1971)

Alpha Finance Corp.

(avail. July 27, 1990)

Alternative Investment Partners Absolute Return Fund STS

(avail. July 10, 2006)

Amana Society

(avail. Sept. 23,1974)

7.02[3][a

8.02[2

9.05[1]

9.05[9]b

16.03[3][b][ii

3.02[9][a]fii

3.02[9][a][ii

9.04[2

7.02[4

16.03[3][e

15.06[3][a
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Ambassador Capital Corp.

(avail. Oct. 6, 1986)

AmericaMovil

(avail. Apr. 23, 2010)

American Bar Association Section of Business Law

(avail. Apr. 22,1999)

p. LETTERS-2
American Bar Association Subcommittee on Private Investment Entities

(avail. Aug. 10, 2006)

American Century Cos., Inc.

(avail. Dec. 23, 1997)

American Equity Investment Life Holding Company

(avail. Aug. 23, 2013)

American Standard

(avail. Oct. 11, 1972)

Ambherst Financial Services

(avail. May 23, 1995)

AMP Ltd.

(avail. Sept. 17,1998)

Anametrics Investment Management

(avail. May 5, 1977)

Anametrics,Inc.

(avail. Oct. 21, 1976)

Andrews & Kurth

(avail. Apr. 5,1994)

Angel Capital Electronic Network

(avail. Oct. 25, 1996)

15.05[3][a

9.05[2][a

15.06[1

16.02[1][c

9.03[2

9.05[8][c

16.08[1

9.05[13

16.08[1

15.05[1

16.03[1][a
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AngelList LLC and AngelList Advisors LLC

(avail. Mar. 28, 2013)

AngloGold Limited

(avail. Jan. 15, 2004)

Argus Securities Management Corp.

(avail. July 1, 1971)

Ark Therapeutics Group plc

(avail. Apr. 15, 2005)

Ashanti Goldfields Company Limited

(avail. June 19, 2002)

Associates in Financial Planning

(avail. Mar. 21, 1977)

Association for Investment Managementand Research

(avail. Dec. 18, 1996)

AstraZenecaPLC

(avail. May 23, 2006)

Auction Rate Securities

(avail. Sept. 22, 2008)

Austraclear Ltd.

(avail. Apr. 28, 2004)

Australian Industry Development Corp.

(avail. Aug. 11, 1980)

Australian Stock Exchange Limited

(avail. Jan. 7, 2000)

Axel Springer AG

(avail. Sept. 12, 2005)

Axtel, S.A. de C.V.

(avail. July 21, 2004)

14.03[1][a

9.05[4][a

16.03[1][a], 16.08[3

15.05[6

9.05[4][a

16.03[3][e

16.08[1

9.05[9][b

6.04[1][b

15.09[2

:

5.05[2

:

8.02[1][c][iii

9.05[1], 9.05[9][b

4.05[5][c
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Ayco Company, L.P.

(avail. Dec. 14, 1995)

B.A.T. Industries plc

(avail. Nov. 26, 1990)

Bache & Co. (Pan America),Inc.

(avail. Sept. 19, 1976)

Baer Securities Corp.

(avail. Oct. 12,1979)

Bahamas International Securities Exchange

(avail. Oct. 20, 2011)

Bond Market Association

(avail. Dec. 10, 1997)

Brink’s Company

(avail. Feb. 11, 2014)

BSC Employee Fund, L.P.

(avail. Oct. 14, 1997)

Banca Intesa S.p.A.

(avail. Nov. 1, 2006)

Bank of Greece

(avail. June 2,1993)

Bank of Montreal

(avail. Apr. 8,2011)

Banque Francaise du Commerce Extérieur

(avail. June 26, 1975)

Banque Indosuez Luxembourg

(avail. Dec. 10, 1996)

6.04[1]b

16.03[3][b

8.02[1][a

8.02[2

3.02[9]b

15.09[2

:

15.06[1

:

3.02[9][a][ii

3.05[1

3.02[9](alfii], 14.04[3][b]

15.05[2
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p. LETTERS-2

Barcelona Stock Exchange, Bilbao Stock Exchange, Madrid Stock Exchange and

Valencia Stock Exchange

(avail. Mar. 11, 2003)

Barclays Bank PLC

(avail. Aug. 2, 2007)

Barclays Bank PLC

(avail. June 26, 1989)

Barclays Bank PLC

(avail. Mar. 16, 1991)

Barclays de Zoete Wedd

(avail. Mar. 26, 1993)

Barclays PLC

(avail. Aug. 7, 2007)

Barclays PLC and ABN AmroHoldings N.V.

(avail. Apr. 24, 2007)

Basket Trading During Distributions

(avail. Aug. 6, 1991)

Bayer AG

(avail. Apr. 28, 2006)

Bayer Entities

(avail. June 29, 2006)

BBVA Privanza International (Gibraltar) Limited

(avail. Dec. 23, 2005)

BCP Crystal Acquisition GmbH & Co.

(avail. Feb. 3, 2004)

Bear Stearns & Co.

(avail. Oct. 3, 1986)

p. LETTERS-3

8.02[2

3.02[9][a]fii

15.05[1

15.05[1

9.05[9]b

9.05[2][a

3.02[9][alli

9.05[91[b

9.05[1

9.03[2

9.05[1

15.05[3][a
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Bear, Stearns & Co.

(avail. Aug. 2, 1982)

......................................................................................................................................................... 7.02[3][b
Bear Stearns/Sun Hung Kai

(avail. Feb. 6, 1976)
......................................................................................................................................................... 14.03[3][b]fii][A
Benedict A. Stanonis

(avail. May 20, 1982)
......................................................................................................................................................... 16.03[3][b][ii
Berlin Stock Exchange

(avail. Sept. 26, 2000)
......................................................................................................................................................... 8.02[2
BISYS Fund Services, Inc.

(avail. Sept. 2, 1999)
......................................................................................................................................................... 16.06
BISYS Mutual Fund Asset Allocation Program

(avail. Sept. 2,1999)

16.08

Black Box Inc.

(avail. June 26, 1990)

......................................................................................................................................................... 7.02[6]
BOH Investment Management Co.

(avail. Jan. 2, 1987)
......................................................................................................................................................... 16.02[2
Bolsa de Valores de Lima

(avail. May 14, 1998)
......................................................................................................................................................... 8.02[2
BondGlobe, Inc.

(avail. Feb. 6, 2001)
......................................................................................................................................................... 14.03[1][a
Borsa ltaliana S.p.A.

(avail. Sept. 24, 2004)
......................................................................................................................................................... 14.03[3][b][i
Braas Monier Building Group

(avail. Oct. 25, 2016)
......................................................................................................................................................... 9.05[2][a
Bramwell Growth Fund

(avail. Aug. 7, 1996)
......................................................................................................................................................... 16.08[1
Brandywine Associates Il

(avail. Nov. 12, 1973) 14.07[6][c
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Brighton Pacific Realty Asset Management

(avail. Feb. 10, 1992)

British Aerospace Public Limited Company

(avail. May 9, 1990)

British Telecommunications plc

(avail. Oct. 13,1999)

Brown & Wood

(avail. Feb. 24, 1994)

Brown & Wood

(avail. Feb. 24, 2000)

Brown & Wood LLP

(avail. Feb. 7,1997)

Brown Shipley Stockbroking Limited

(avail. Dec. 6, 1989)

Bruce O. McCracken

(avail. May 29, 1981)

Brumberg, Mackey & Wall, P.L.C.

(avail. May 17, 2010)

Buffelsfontein Gold Mining Co. Limited

(avail. Apr. 9, 1996)

Burns, Philp & Company Limited

(avail. Sept. 2,1994)

Bursa Malaysia Securities Berhad and Bursa MalaysiaBonds Sdn Bhd

(avail. Sept. 10, 2010)

p. LETTERS-3

p. LETTERS-4

Burton Securities

(avail. Dec. 5, 1977)

16.08[2

7.02[3][c

15.05[3][b

15.05[1

7.05[2

16.03[2][b

16.03[3][b]fii

14.03[1]a

9.05[4][a

9.05[4][b

8.02[2

14.03[1][b
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U.S. Regulation of the International Securities and Derivatives
Markets, Table of No-Action Letters

Butcher & Singer, Inc.

(avail. Jan. 2, 1987)

C.B. International Investment Ltd.

(avail. Oct. 29, 1981)

CANTV Finance Ltd. and Compafiia Anénima Nacional Teléfonos de Venezuela

(avail. Apr. 4,1997)

Cabot Wellington, LLC

(avail. June 17, 2008)

Cairo and Alexandria Stock Exchanges

(avail. Apr. 16, 2003)

Cal-American Income Property Fund Il

(avail. Sept. 1, 1975)

Cal-West Real Estate Fund

(avail. Oct. 15, 1979)

Cambiar Investors, Inc.

(avail. Aug. 28, 1997)

Canadian Venture Exchange

(avail. Mar. 17, 2000)

Cantor Fitzgerald & Co.

(avail. June 16, 2004)

Capital Resources Network

(avail. Apr. 23, 1993)

Capital Trust, Inc.

(avail. Feb. 3, 2009)

Carolina Capital Markets, Inc.

16.03[1][a

16.02[2

9.05[9][b

3.02[1][b

15.06[1

8.02[2

7.02[3][b

7.02[3][b

16.08[1

8.02[2

15.06[2

16.03[1][a], 16.03[1][b]

15.05[3][a
16.09
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U.S. Regulation of the International Securities and Derivatives

Markets, Table of No-Action Letters

(avail. July 30, 2013)

Cater Allen International Limited

(avail. Mar. 7,2001)

CEMEX,S.A.

(avail. May 7, 1992)

Center for Audit Quality

(avail. Apr. 8,2011)

CGNU PLC

(avail. Mar. 19, 2002)

Channel Island Stock Exchange (CASE)

(avail. Sept. 6,2002)

Charles L. Simpson

(avail. July 7,1992)

Charles Schwab & Co., Inc.

(avail. Nov. 27, 1996)

Charles Street Securities

(avail. Feb. 27, 1987)

Charterhouse Tilney

(avail. July 15, 1993)

Chase Manhattan Corp.

(avail. July 28, 1987)

Chemoil Energy Limited

(avail. Dec. 14, 2009)

Chieftain International Funding Corporation

(avail. Nov. 3, 1992)

China Light & Power Company Limited

(avail. Jan. 2, 1998)

6.04[1][b

7.02[3][c

4.07[14], 13.02[1

6.04[1][b

8.02[2

16.03[2][c

14.03[1]a

16.03[1][a

16.03[2][b

14.03[3][a], 14.04[3][b], 14.03[3][c]

9.05[91[b

15.05[1

4.02[3][a]fii
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U.S. Regulation of the International Securities and Derivatives
Markets, Table of No-Action Letters

China National Chemical Corporation and CNAC Saturn (NL) B.V.

(avail. Mar. 21, 2016)

......................................................................................................................................................... 9.05[1
Churchill Management Corp.

(avail. May 30, 1974)
......................................................................................................................................................... 16.06
Citicorp

(avail. Sept. 14, 1986)
......................................................................................................................................................... 14.04[3][a
Citicorp Homeowner,Inc.

(avail. Oct. 7,1987)
......................................................................................................................................................... 14.03[1][b
Citicorp Securities, Inc.

(avail. Aug. 4, 1995)
......................................................................................................................................................... 15.05[3][b
Citigroup Inc.

(avail. May 27, 2004)
......................................................................................................................................................... 6.04[1][b
Citizen VC,Inc.

(avail. Aug. 6, 2015)
......................................................................................................................................................... 10.05[3][c
Citytrust

(avail. Dec. 19, 1990)
......................................................................................................................................................... 15.05([3][a
Cleary, Gottlieb, Steen & Hamilton

(avail. Dec. 23, 1985)
......................................................................................................................................................... 15.05[1

p. LETTERS-4
p. LETTERS-S

Cleary, Gottlieb, Steen & Hamilton

(avail. July 24, 1990)
......................................................................................................................................................... 8.02[1][a
Cleary, Gottlieb, Steen & Hamilton

(avail. Nov. 22, 1995, revised Jan. 30, 1996)
......................................................................................................................................................... 14.03[3][bl[ii][C
Cleary, Gottlieb, Steen & Hamilton

(avail. Apr. 9, 1997)
......................................................................................................................................................... 14.03[3][b][iii][A
Cleary Gottlieb Steen & Hamilton LLP

(avail. Sept. 12, 2006)
......................................................................................................................................................... 14.07[6][c
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Cleary Gottlieb Steen & Hamilton LLP

(avail. Apr. 4,2007)

Clover Capital Management,Inc.

(avail. Oct. 28, 1986)

CNET Networks, Inc.

(avail. Feb. 28, 2007)

CNO Financial Group, Inc.

(avail. Feb. 11, 2013)

CNSX Markets Inc.

(avail. Feb. 24, 2010)

Coach, Inc. & J.P. Morgan Chase Bank N.A.

(avail. Nov. 28, 2011)

Coca-Cola Co.

(avail. Dec. 12, 1991)

College Ret. Equities Fund

(avail. Feb. 18, 1987)

Comcast Corp.

(avail. Oct. 7,2004)

CommandTRADE, LP

(avail. Dec. 28, 2005)

Commodity Management Service Corp.

(avail. May 19, 1974)

CommsScan, LLC

(avail. Feb. 3,1999)

Communicator Inc.

(avail. Sept. 20, 2002)

Compass Group plc

(avail. May 13, 1999)

9.05[2][a

16.08[1

9.03[2

9.03[2

8.02[2

8.02[1][c][iii

6.04[1][b], 6.04[1][e]

9.03[2

14.03[1]a

7.02[3][a
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U.S. Regulation of the International Securities and Derivatives
Markets, Table of No-Action Letters

Computer Language Research,Inc.

(avail. Dec. 26, 1985)

Constellation Brands, Inc.

(avail. Jan. 29, 2003)

Constellation Financial Management L.L.C.

(avail. Jan. 9, 2003)

Consultant Publications, Inc.

(avail. Jan. 29, 1975)

Continental Grain Company

(avail. Nov. 6, 1987)

Conway Asset Management, Inc.

(avail. Jan. 27, 1989)

Corimon C.A.S.A.CA.

(avail. Mar. 22, 1993)

Country Business, Inc.

(avail. Nov. 8, 2006)

Coutts Global Fund

(avail. Apr. 11,1994)

CovatolLipsitz, Inc.

(avail. Oct. 23, 1981)

Credit Suisse First Boston Corporation

(avail. Sept. 9, 1998)

Crosby Investment Consultants, Inc.

(avail. Oct. 28, 1977)

Crown Cork & Seal Company, Inc.

(avail. Mar. 10, 1997)

CSR Limited, CSR America,Inc. and CSR Finance Limited, Inc.

16.03[1][b

9.05[4][a

14.03[1][b

16.08[1

7.05[2

14.03[1][a

15.06[3][c

16.08[1

16.03[3][e

4.05[5][c
3.02[1][b
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(avail. Oct. 25, 1995)

Custody of B Shares Trading on the Shenzhen and Shanghai Securities

Exchanges

(avail. Apr. 26, 1993)

Daily Graphs

(avail. Dec. 13, 1978)

DALBAR, Inc.

(avail. Mar. 24, 1998)

Darco Asso. Calny Food Services,Inc.

(avail. May 6, 1979)

Data Exchange Securities

(avail. May 20, 1981)

............................. 15.09[2

............................. 16.08[1

............................. 6.04[1][d

p. LETTERS-5

Datastream International, Inc.

(avail. Mar. 15, 1993)

David Parkinson, Ph.D.

(avail. Oct. 19, 1995)

David Streetman

(avail. Aug. 17, 1979)

Dean Witter & Co., Inc.

(avail. Dec. 23, 1974)

Dean Witter,Discover & Co; Morgan Stanley Group Inc.

(avail. Apr. 18,1997)

Dean Witter Reynolds (Canada)

(avail. Mar. 1, 1990)

Debevoise & Plimpton

(avail. July 23, 1990)

p. LETTERS-6

............................. 16.03[1][b

............................. 16.03[1][a

............................. 16.03[3][b]fii

............................. 9.04[5][b]fiii

............................. 14.03[3][b][iii][A]

............................. 7.02[3][b
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Dennis M. Hardaker

(avail. Sept. 17,1977)

Denver Investment Advisers

(avail. Jan. 10, 1986)

......................................................................................................................................................... 16.08[2
Depositary Receipts

(avail. Apr. 14,1993)
......................................................................................................................................................... 1.06
Derivative Products Committee of the Securities Industry Association

(avail. Nov. 21, 2005)
......................................................................................................................................................... 14.07[6][c
Deutsche Bank AG

(avail. Apr. 9, 1996)
......................................................................................................................................................... 6.04[1][b
Deutsche Bank Aktiengesellschaft

(avail. Sept. 16, 2010)
......................................................................................................................................................... 3.02[9][a][ii
Deutsche Telekom AG

(avail. June 13, 1995)
......................................................................................................................................................... 3.02[4][c]
Development Bank of Singapore Ltd.

(avail. Aug. 12, 1999)
......................................................................................................................................................... 9.05[4][a
Development Finance Corporation of New Zealand

(avail. Jan. 27,1979)
......................................................................................................................................................... 15.05[2
Devonshire Capital Corp.

(avail. Feb. 15, 1976)
......................................................................................................................................................... 15.06[3][b
Dexia Municipal Agency

(avail. Dec. 26, 2007)
......................................................................................................................................................... 15.05[2], 15.05[3][a]
Dillon Read & Co., Inc.

(avail. Aug. 6, 1975)
......................................................................................................................................................... 16.07
Disclosure Incorporated

(avail. Aug. 22, 1996)
......................................................................................................................................................... 16.11
Distributions of Certain United Kingdom Securities and of Certain Securities
Traded on SEAQ International 3.02[9][a][i
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U.S. Regulation of the International Securities and Derivatives
Markets, Table of No-Action Letters

(avail. Jan. 10, 1995)

DnB NOR ASA

(avail. Jan. 9, 2008)

Donaldson, Lufkin & Jenrette Securities Corp.

(avail. Mar. 2,1977)

Don Chamberlin

(avail. Aug. 10, 1979)

Double D Management, Ltd.

(avail. Jan. 31, 1983)

Dougherty & Company LLC

(avail. Mar. 21, 2003)

Douglas Capital Management, Inc.

(avail. Jan. 11, 1988)

Dow Chemical Company

(avail. Sept. 2,2015)

Dow Theory Forecasts, Inc.

(avail. Aug. 26, 1983)

Drico Industrial Corp.

(avail. June 25, 1976)

Durban Roodepoort Deep, Ltd.

(avail. June 22, 1999)

E. F. Hutton & Co.

(avail. Dec. 3, 1985)

E.F. Hutton & Co., Inc.

(avail. Nov. 17, 1983)

E.ON Aktiengesellschaft

(avail. Dec. 6, 2006)

6.04[1][b

16.08[1

14.03[2][a

16.02[1], 16.02[2

16.08[4

16.08[4

9.03[2

16.08[1

6.04[1][b

9.05[13

7.02[2][b
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U.S. Regulation of the International Securities and Derivatives

Markets, Table of No-Action Letters

Echo PharmaAcquisition Limited

(avail. May 1, 2013)

Econo Lodges of America

(avail. Dec. 22, 1989)

Edgardo H. Segura

(avail. Apr. 14,1978)

p. LETTERS-6

Edward D. Jones & Co.

(avail. Oct. 29, 1975)

EDX London Limited

(avail. Oct. 29, 2003)

EGS Acquisition Co. LLC

(avail. Nov. 5, 2008)

Electrocomponents PLC

(avail. Sept. 23, 1982)

Elliott R. Curzon

(avail. Aug. 23, 2012)

EMI Ltd.

(avail. Apr. 21, 1980)

Employer Sponsors of Defined Contribution Plans

(avail. Dec. 5, 1995)

Employer Sponsors of Defined Contribution Plans

(avail. Feb. 22, 1996)

EmpresaBrasileira de Telecommunicacoes

(avail. Oct. 15, 2010)

Enersis Americas S.A. and Endesa Americas S.A.

(avail. Aug. 24, 2016)

p. LETTERS-7

9.05[1

15.05[3][a

14.03[3][b][i

9.02[2

9.05[13

14.07[6][c

9.05[7][d

16.03[1][b

16.03[1][b

9.05[1

9.05[2][a
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Markets, Table of No-Action Letters

Epicor Software Corp.

(avail. May 13, 2004)

EQK Partners

(avail. July 13, 1988)

Equitable Communications

(avail. Feb. 26, 1975)

Equitable Life Assurance Society of the United States

(avail. Jan. 11, 1984)

Ernst & Young Corporate Finance (Canada) Inc.

(avail. July 12, 2012)

Erste Abwicklungsanstalt

(avail. Oct. 10, 2012)

Eurex Deutschland

(avail. July 27,  2005)

Eurolist and the Alternext Market

(avail. Mar. 16, 2007)

Euronext Amsterdam

(avail. Apr. 7,2006)

Euronext Brussels

(avail. Nov. 10, 2004)

European Association of Securities Dealers Automated Quotation N.V./S.A.

(avail. July 27,  1999)

European Economic Community

(avail. June 21, 1976)

Europrospectus.com Ltd.

(avail. Apr. 28,2004)

Executive Group

(avail. July 9, 1984)

9.03[2

14.03[3][c

15.05[2

14.03[3][b][i

8.02[2

8.02[2

8.02[2

8.02[1][c][iii

3.05[1

8.02[1][b

16.03[3][b]fii
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U.S. Regulation of the International Securities and Derivatives
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Exxon Capital Holdings Corp.

(avail. May 13, 1988)

Exxon Corporation

(avail. Dec. 13, 1989)

Exxon Mobil Corp.

(avail. June 28, 2002)

Fairfield Trading Corp.

(avail. Jan. 10, 1988)

Federated Investors, Inc.

(avail. July 8, 1997)

Fidelity Management & Research Company, et al.

(avail. June 20, 2016)

Financial Research Center

(avail. Sept. 27, 1996)

(avail. May 4, 2012)

First Atlantic Investment Advisory Corp.

(avail. Mar. 22,1974)

First Boston Corp.

(avail. June 14, 1990)

First Boston Corp.

(avail. Sept. 3, 1985)

p. LETTERS-7
p. LETTERS-8

First CallCorporation

(avail. Sept. 6, 1995)

First Federal Savings & Loan Association of Dallas, Texas and F.F. Corp.

7.05[2

6.04[1][b], 6.04[1][e]

9.04[5][b]fiii

14.03[1][b

15.05[3][b

5.03[1][a

14.03[1]a

14.07[6][a][iV

16.03[1]lc

8.02[2

3.02[5]b
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U.S. Regulation of the International Securities and Derivatives

Markets, Table of No-Action Letters

(avail. Oct. 2,1976)

First National Bank of Akron

(avail. Feb. 27, 1976)

First North and NASDAW OMX Stockholm AB, NASDAQOMX Copenhagen A/S

and NASDAQOMX Helsinki Ltd.

(avail. Apr. 24,2014)

Flamel Technologies S.A.

(avail. July 14, 2016)

Foley & Lardner

(avail. Dec. 3, 1976)

France Growth Fund, Inc.

(avail. July 15, 2003)

Franklin Management, Inc.

(avail. Dec. 10, 1998)

French Privatization Program

(avail. Apr. 17,1987)

Fundamental Advisors, Inc.

(avail. Dec. 4, 1971)

FundersClub Inc. and FundersClub ManagementLLC

(avail. Mar. 26, 2013)

Funds Inc. Investment Advisory Co.

(avail. Mar. 3,1972)

Galen Holdings PLC

(avail. Aug. 7, 2000)

Gardner and Preston Moss, Inc.

(avail. Feb. 18, 1983)

Gartmore Investment, Limited Investors Diversified Services, Inc.

8.02[2

9.05[4][a

15.091

16.08[1

~
=

16.03[1][c

14.03[1][a

9.05[4][a

16.08[2
16.02[2
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U.S. Regulation of the International Securities and Derivatives
Markets, Table of No-Action Letters

(avail. Oct. 29, 1981)

Gas Natural SDG, S.A.

(avail. Mar. 2, 2006)

Gemalto S.A., Wavecom S.A.

(avail. Nov. 7, 2008)

GenCorp Inc.

(avail. Dec. 19, 2014)

Genentech Clinic Partners lll

(avail. Apr. 28, 1989)

General Electric Capital Corporation; General Electric Company; General Electric

Capital Services, Inc.

(avail. July 13, 1994)

General Electric Overseas Capital Corp.

(avail. July 7, 1983)

Gilat Satellite Networks Ltd.

(avail. Dec. 19, 2002)

Gim-Seong Seow

(avail. Nov. 30, 1987)

Global Exempt Certificates of Ownership in NHA MBS Securities Inc.

(avail. Dec. 30, 1994)

GlobalTec Solutions, LLP

(avail. Dec. 28, 2005)

Goldman, Sachs & Co.

(avail. Mar. 26, 1986)

Goldman, Sachs & Co.

(avail. Apr. 27, 1995)

9.05[91[b

16.08[1

9.05[9]b

9.03[2

10.10[4

3.05[3

15.05[1

9.05[4][a

16.02[1], 16.02[1][c]

15.05[3][b

14.03[1]a

9.04[4

15.05[1
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Goldman, Sachs & Co.

(avail. Feb. 22, 1999)

......................................................................................................................................................... 16.07
Goldman Sachs Group, Inc.

(avail. Mar. 30, 2001)
......................................................................................................................................................... 6.04[1][c
Goldman Sachs Group, Inc.

(avail. Mar. 8, 2005)
......................................................................................................................................................... 15.06[3][a
Goldman, Sachs & Co.

(avail. Dec. 30, 2008)
......................................................................................................................................................... 6.04[1][b]
Goldman, Sachs & Co.

(avail. June 20, 2013)
......................................................................................................................................................... 16.05

Goodwin, Procter & Hoar

(avail. Feb. 28, 1997)
15.06[1], 15.05[3][b], 15.06[3][c]

Goodwin, Procter & Hoar

(avail. Oct. 5, 1998)

......................................................................................................................................................... 15.06[2
Gordian Cos., Inc.

(avail. Aug. 20, 1987)
......................................................................................................................................................... 16.03[3][b][ii

p. LETTERS-8
p. LETTERS-¢

Grace B. Vogel

(avail. Nov. 28, 2012)
......................................................................................................................................................... 14.07[2][b][i], 14.07[6][a]lii]
Grand Chip Investment GmbH

(avail. Aug. 17, 2016)
......................................................................................................................................................... 9.05[9][b
Grand Metropolitan Public Limited Company

(avail. Dec. 16, 1997)
......................................................................................................................................................... 4.02[3][alfiii
Great Lakes Advisors, Inc.

(avail. Apr. 3,1992)
......................................................................................................................................................... 16.08[1
Greencore Group plc

(avail. July 3, 1996)
......................................................................................................................................................... 9.05[4][b], 10.07
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Group 1 Automotive

(avail. May 16, 2014)

Grover J. Rees

(avail. June 19, 1976)

Grupo Financiero InverMexico, S.A.

(avail. Apr. 4,1995)

GTIS Partners LP and GP Capital Partners IV, L.P.

(avail. Mar. 27, 2015)

Guardian Investment Services, Inc.

(avail. Sept. 18, 1986)

Guinness plc

(avail. Apr. 9, 1993)

H.P. Hambrick Co., Inc.

(avail. Oct. 14, 1988)

Hallmark Capital Corp.

(avail. June 11, 2007)

Harmony Gold Mining Company Limited

(avail. Nov. 19, 2004)

Hashemite Kingdom of Jordan

(avail. Nov. 21, 1988)

Haven Investments, Ltd.

(avail. June 1, 1981)

Hayes Martin

(avail. Feb. 15, 1980).,

Hellenic Exchanges & Athens Stock Exchange, SA

(avail. July 15, 2016)

Hellenic Republic

9.03[2

7.05[2

9.05[1]

16.03[3][e

16.02[2

14.03[1][a

9.05[9][b

15.05[3][a

16.03[1][a

8.02[2
15.05[3][a
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(avail. Jan. 10, 1991)

Her Majesty’s Government

(avail. Dec. 10, 2008)

Hewlett-Packard Finance Company

(avail. Oct. 7,1992)

Hewlett-Packard Finance Company

(avail. July 17, 1996)

Homestake Mining Company

(avail. Aug. 28, 1998)

Hong Kong Futures Exchange Limited

(avail. Sept. 26, 1995)

Horizon Asset Management,LLC

(avail. Sept. 13, 1996)

Horsley Keogh Venture Fund

(avail. Apr. 27,1988)

Hudson Bay Mining and Smelting Co., Ltd.

(avail. June 19, 1985)

Hungarian Telephone and Cable Corp.

(avail. Feb. 27, 2009)

ICICI Bank Limited

(avail. Dec. 13, 2001)

Ideal Mortgage and Realty Service Corp.

(avail. Jan. 4, 1978)

In Bear Stearns & Co., Inc.

(avail. July 20, 2000)

Independent Drug Wholesalers Group, Inc.

(avail. Apr. 16, 1992)

6.04[1][b

5.05[1

:

15.05[1

7.02[3][c

14.03[3][b][i

16.08[1

15.06[3][b

9.05[13

4.11[2][b]fi

9.05[4][a

15.06[2

3.02[1][c

16.03[1][c
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Indosuez Asset Management Asia Ltd

(avail. Feb. 14, 1997)

ING Bank N.V.

(avail. May 24, 1999)

p. LETTERS-S

ING Group N.V.

(avail. June 10, 1997)

ING Senior Income Fund

(avail. Oct. 17, 2002)

Innosearch Corp.

(avail. Sept. 12, 1985)

Instinet Corp.

(avail. Sept. 8, 1986)

Institute of International Bankers

(avail. Sept. 25, 1992)

International Association for Financial Planning

(avail. June 1, 1998)

International Business Exchange Corp.

(avail. Dec. 12, 1986)

International Investment Group, Inc.

(avail. July 23, 1987)

Internet Capital Corp.

(avail. Jan. 13, 1998)

Interplan Securities Corp.

(avail. Feb. 23, 1978)

InTouch Global, LLC

(avail. Nov. 14, 1995)

p. LETTERS-10

15.06[2

15.09[2

3.02[9][b

3.02[9][a]fii

16.03[1][b

14.08[3][b

16.08[3

14.03[1][a

14.03[1][b

16.03[1][a

14.03[1][a
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Invesco Advisers,Inc.

(avail. Apr. 8,2014)

Investex Investment Exchange Inc.

(avail. Apr. 9, 1990)

Investment Advisors, Interpretive Matters

(avail. July 18, 1995)

Investment Company Filing Guidance—1993

(avail. Feb. 2, 1993)

Investment Company Institute

(avail. Aug. 24, 1987)

Investment Company Institute

(avail. Sept. 23, 1988)

Investment Funds Institute of Canada

(avail. Mar. 4,1996)

Investors Mortgage Group, Inc.

(avail. Feb. 9,1976)

Investors Research Corp.

(avail. Sept. 10, 1984)

Islamic Republic of Pakistan

(avail. Jan. 18, 1989)

ITT Hartford Mutual Funds

(avail. Feb. 7,1997)

J.D. Manning, Inc.

(avail. Jan. 21, 1986)

JDN Realty Corporation

(avail. Oct. 26, 1999)

J.P. Morgan Investment Management Inc.

15.06[1

16.03[1][a

11.02[2][a

16.08[1

16.08[1

15.05[3][b], 15.06[1], 15.06[2]

7.02[2][b

15.05[3][a

16.08[1

16.03[1][a

9.05[4][b
16.08[1
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Markets, Table of No-Action Letters

(avail. May 7, 1996)

J.Y. Barry Arbitrage Management Inc.

(avail. Oct. 18, 1989)

......................................................................................................................................................... 16.03[2]d
James Capel
(avail. Dec. 6, 1989)
......................................................................................................................................................... 14.03[3][b]fiii)[B
James R. Waters, CFP
(avail. June 1, 1995)
16.06

Janus Adviser Series

(avail. Aug. 28, 2000)

......................................................................................................................................................... 16.08[1
Jardine Fleming China Region Fund, Inc.

(avail. Apr. 26, 1993)
......................................................................................................................................................... 15.09[2
Jennison Associates LLC

(avail. July 6, 2000)
......................................................................................................................................................... 16.11
Jevic Transportation, Inc.

(avail. Apr. 20, 1999)
......................................................................................................................................................... 7.02[3][b
John Hancock Trust, et al.

(avail. Apr. 12,2012)
......................................................................................................................................................... 15.091
John W. Henry & Co., Inc.

(avail. Sept. 20, 1996)
......................................................................................................................................................... 16.02[2], 16.06
John W. Loofbourrow Assoc., Inc.

(avail. June 29, 2006)
......................................................................................................................................................... 14.03[1][a
John Warner Seder

(avail. June 10, 1977)
......................................................................................................................................................... 16.08[1
John Wood Group PLC

(avail. Mar. 1, 2001)
......................................................................................................................................................... 9.05[4][a

JPMorgan Chase; Bear Stearns Asset Management |

(avail. Mar. 16, 2008)
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p. LETTERS-10

p. LETTERS-11

KBS International Ltd.

(avail. Mar. 18, 1985)

KDSM, Inc., Sinclair Capital

(avail. Mar. 17, 1997)

Kenneth Leventhal & Co.

(avail. Feb. 7,1983)

K-l Communications Corp.

(avail. May 14, 1993)

Kirr, Marbach & Co.

(avail. Feb. 6,1977)

Klabin S.A.

(avail. July 14, 2014)

Kleinwort Benson Investment Management Ltd.

(avail. Dec. 15, 1993)

Koninklijke Ahold N.V.

(avail. Sept. 10, 2002)

Korea Stock Exchange

(avail. Sept. 11, 2000)

Kraft Foods Inc.

(avail. July 1, 2008)

Kraft Foods, Inc.

(avail. Dec. 9, 2009)

Kris Dailey

(avail. Feb. 26, 2014)

Lamp Technologies, Inc.

15.06[2

15.05[1

16.02[2

7.05[2

16.03[1][c

9.04[5][b]fiii]

16.02[1][c], 16.02[2], 16.11

9.05[9][b

8.02[2

9.03[2

9.05[1], 9.05[2][a

14.07[2][a]fii

14.10[2], 16.03[3][b][ii]
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Markets, Table of No-Action Letters

(avail. May 29, 1998)

Lazard Freres Asset Management

(avail. Feb. 12, 1996)

Lazard Freres & Co.

(avail. Aug 11, 1995)

Legacy Motors, Inc.

(avail. July 31, 1991)

Lehman Brothers Inc.

(avail. Mar. 8,1994)

Lehman Brothers Inc.

(avail. May 26, 1995)

Liberty Media Corp.

(avail. Feb. 7,2001)

Lincoln National Investment Management

(avail. Mar. 26, 1992)

Lloyds Banking Group plc

(avail. Nov. 2, 2009)

Lloyds Banking Group plc

(avail. May 28, 2010)

Lockheed Martin Corporation

(avail. July 11, 2016)

Loffa Interactive Corp., Inc.

(avail. Sept. 12, 2003)

London International Financial Futures Exchange (“LIFFE”)

(avail. May 1, 1992)

London International Financial Futures and Options Exchange

(avail. Mar. 6, 1996)

16.02[2

9.03[2

14.03[2][a

15.05[1

15.05[1

10.09[4

16.08[3

9.05[6

9.05[1

9.03[2

14.03[1]a

14.03[3][b][i

14.03[3][b][i
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London Stock Exchange

(avail. Aug. 5, 1997)

London Stock Exchange

(avail. Aug. 18, 1998)

London Traded Options Market

(avail. Sept. 4, 1990)

Louis Dreyfus Corporation

(avail. July 23, 1987)

M&A Brokers

(avail. Jan. 31, 2014)

MACRO Securities Depositor, LLC

(avail. Dec. 1, 2006)

Madison Park Investment Management

(avail. Mar. 4,1986)

p. LETTERS-11

Malta Stock Exchange plc

(avail. July 9, 2013)

p. LETTERS-12

Managed Fund Accounts

(avail. Feb. 6, 2014)

Mandatorily Exchangeable Issuer Securities

(avail. Oct. 18, 1999)

Mandatorily Exchangeable Issuer Securities

(avail. Oct. 25,1999)

Man-Glenwood Lexington TEI, LLC

(avail. Apr. 30, 2004)

Marakon Systems, Inc.

(avail. Sept. 6, 1982)

3.02[9][a]fi

8.02[2

14.03[3][b][iV]

14.03[1][b

14.03[1]a

15.06[3][c

8.02[2

15.06[1

10.02[3][b

0.06[3

E

15.08, 15.09[1

16.03[1][b
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Markets, Table of No-Action Letters

Martha Stewart Living Omnimedia, Inc.

(avail. Nov. 7 2003)

Mary Lee Botsaris—900 Stock Tip Number

(avail. Mar. 25, 1993)

Maxcom Telecommunicaciones, S.A. de C.V.

(avail. Oct. 31,2001)

Mayer Brown LLP

(avail. July 28, 2008)

May-Pac Management Company

(avail. Dec. 20, 1973)

McDonald’s Corporation

(avail. Sept. 27, 2006)

Meadowbrook Real Estate Fund

(avail. Aug. 26, 1998)

MEC Finance USA, Inc.

(avail. Oct. 25,1991)

Mecs,Ph.D., B.M.

(avail. Dec. 6, 1970)

MedevaPLC

(avail. Jan. 31, 1995)

Melco Crown Entertainment Ltd.

(avail. Oct. 18, 2010)

Mellon Financial Corp.

(avail. Nov. 16, 2006)

Mercato Italiano dei Derivati

(avail. Sept. 1, 1998)

Merchants Capital Management

9.03[2

16.03[2][c

4.05[5][c

16.08[3

14.03[1]a

9.03[2

15.06[1

:

15.05[1

:

16.03[1][c

9.05[4][b], 10.07

4.05[5][c

6.04[1][b

14.03[3][b][i
16.08[3
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U.S. Regulation of the International Securities and Derivatives
Markets, Table of No-Action Letters

(avail. Oct. 4,1991)

Mercury Asset Management

(avail. Apr. 16, 1993)

Mericka & Co., Inc.

(avail. July 28, 1972)

Meridian Bancorp, Inc., Meridian Funding Corp.

(avail. Sept. 21, 1984)

MerrillLynch & Co.

(avail. Mar. 2,1994)

MerrillLynch & Co.

(avail. May 25, 1995)

MerrillLynch Trust Co., FSB

(avail. July 6, 2000)

MerrillLynch, Pierce, Fenner & Smith Inc.

(avail. Sept. 3, 1999)

Microsoft Corp.

(avail. Oct. 14, 2003)

Microsoft Corp., Martha Stewart Living and Microtune, Inc.

(avail. Sept. 13,2007)

Mike Bantuveris

(avail. Oct. 23, 1975)

Miller & Co., Inc.

(avail. Aug. 15, 1977)

Mineral Lands Research & Marketing Corp.

(avail. Dec. 4, 1985)

Minnesota Mining

(avail. Oct. 13, 1988)

16.02[1][c], 16.02[2], 16.05, 16.07,
16.08,16.10,16.11

16.08[3

3.05[3

15.05[1

15.05[1

15.06[2

9.03[2

9.03[2

14.03[1][a

14.03[1]a

7.02[2][b

10.10[4
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Minnesota Mining and Manufacturing Company

(avail. Oct. 13, 1988)

Missouri Innovation Center,Inc.

(avail. Oct. 17, 1995)

Mitsubishi UFJ Financial Group, Inc.

(avail. Jan. 23, 2006)

Mittal Steel

(avail. June 22, 2006)

.............................................................. 10.10[4

.............................................................. 16.03[1][a

.............................................................. 6.04[1][b

.............................................................. 9.05[2][a

p. LETTERS-12

Monchik-Weber Associates, Inc.

(avail. Oct. 23,1981)

Money-Matters! Limited Partnership

(avail. Oct. 1,1991)

Monument Capital Management, Inc.

(avail. July 12, 1990)

Morgan Stanley & Co. Inc.

(avail. June 5,1991)

Morgan Stanley & Co., Inc.

(avail. June 24, 1996)

Morgan Stanley India Securities Pvt. Ltd.

(avail. Dec. 20, 1996)

Morgan Stanley Smith Barney LLC

(avail. May 29, 2009)

Morgan Stanley Smith Barney LLC

(avail. Nov. 22, 2016)

Morgan, Lewis & Bockius LLP

(avail. Apr. 16, 1997)

p. LETTERS-13

.............................................................. 16.03[1][b

.............................................................. 15.06[3][c

.............................................................. 7.05[2

.............................................................. 10.06[2

.............................................................. 14.03[3][c][i][D

.............................................................. 6.04[1][b

.............................................................. 3.02[1][a
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Morrill-Stanfill & Co.

(avail. Apr. 13,1978)

Mortgage Investors of Washington

(avail. Oct. 8, 1980)

Motorola, Inc.

(avail. Jan. 31, 1972)

Mr.R. Bate

(avail. June 28, 1988)

Multi-Financial Securities Corp.

(avail. Nov. 9, 1995)

MuniAuction Inc.

(avail. Mar. 13, 2000)

Municipal Investment Group

(avail. Jan. 5, 1989)

Municipality Finance Ltd.

(avail. Apr. 28,1994)

Murray Johnstone Holdings Ltd.

(avail. Oct. 7,1994)

Nabi Biopharmaceuticals/Biota Holdings Limited

(avail. June 20, 2012)

(avail. May 7, 1986)

(avail. Oct. 22, 1986)

(avail. June 9, 1987)

16.08[1

9.04[5][b][iii

7.02[3][b

16.03[3][b]fii

16.08[1

14.03[1][a

15.05[2], 15.05[3][a]

16.02[1][c], 16.02[2], 16.03[3][c],
16.05,16.07,16.08,16.10,16.11

9.05[4][a

14.03[3][b][iV

14.03[3][b][iV

14.03[3][b][iV]
14.03[3][b][iv]
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(avail. Mar. 18, 1988)

(avail. Dec.5, 1989)

Nasdagq International Service

(avail. Oct. 11, 1991, revisedJan. 11, 1993)

National Association of Investors Corp.

(avail. Oct. 16, 1992)

National Consumer Cooperative Bank

(avail. Jan. 3, 2011)

National Council of Savings Institutions

(avail. July 27, 1986)

National Deferred Compensation

(avail. Aug. 31, 1987)

National Football League Players Association

(avail. Jan. 25, 2002)

National Mutual Group

(avail. Mar. 8,1993)

National-Oilwell, Inc.

(avail. July 30, 1997)

14.03[3][b][iV]

14.04[1

14.03[3][b][V]

6.04[1][b

14.03[1][b

16.08[3

16.02[1][c], 16.02[2], 16.05, 16.06,

16.07, 16.08,16.08[2], 16.08[3],

9.05[4][a

p. LETTERS-13

National Westminster Bank PLC

(avail. July 7, 1988)

Natixis S.A.

(avail. Oct. 9, 2007)

Net Roadshow, Inc.

p. LETTERS-14

14.04[3][b], 14.03[3][b]fii][A]

6.04[1][b
7.02[5][b
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Markets, Table of No-Action Letters

(avail. Jan. 30, 1998)

Net Roadshow, Inc.

(avail. Sept. 8,1997)

Neuberger & Berman

(avail. Mar. 30, 1987)

Neuberger & Berman

(avail. May 29, 1984)

New England Asset Management Corp.

(avail. May 1, 1976)

New South Wales

(avail. Sept. 15, 2009)

Newton Growth Fund

(avail. June 13, 1984)

Nicholas-Applegate Mutual Funds

(avail. Feb. 7,1997)

Nikko International Capital Management Co., Ltd.

(avail. June 1, 1987)

Nippon Telegraph and Telephone Corp.

(avail. Dec. 11, 1998)

Nippon Telegraph and Telephone Corp.

(avail. July 28, 2000)

Nippon Telegraph and Telephone Corp.

(avail. Nov. 8, 1999)

NoLoad Mutual Fund Association, Inc.

(avail. Dec. 31, 1984)

Nordic Telephone Company ApS

(avail. Jan. 3, 2006)

7.02[5][b

16.08[2

3.02[2][b

16.08[2

16.08[1

3.02[9][b

3.02[9][b

3.02[9][b

16.03[1][a

9.05[1
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Markets, Table of No-Action Letters

Nordiska Investeringsbanken

(avail. Feb. 1,1982)

Norsk Hydro a.s.

(avail. May 6, 1988)

Northwestern Mutual Life Insurance Co.

(avail. Mar. 3,1983)

Novo Nordisk A/S

(avail. June 18, 1991)

Oak Leaf B.V., Acorn B.V and Acorn Holdings B.V.

(avail. May 21, 2013)

Oakwood Homes

(avail. Oct. 11, 1978)

Oldcastle, Inc.

(avail. July 3, 1986)

OM Stockholm Exchange

(avail. Oct. 11, 2000)

Omni Management Corp.

(avail. May 10, 1979)

ONB Securities, Inc.

(avail. Dec. 17, 1978)

Ontala Forest Products Inc.

(avail. Dec. 14, 1994)

Ontario Teachers’Pension Plan Board

(avail. May 6, 1992)

Oppenheimer & Co.

(avail. June 5, 1992)

Oppenheimer Arbitrage Partners, L.P.

3.05[1

3.02[9][a]fi

10.10[4

3.02[9][alli

9.05[1

14.07[6][c

9.05[13

8.02[1][c][iii

16.08[2

16.03[3][b]fii

14.07[6][c

6.04[1]b

16.08[3
15.06[3][c
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Markets, Table of No-Action Letters

(avail. Dec. 26, 1985)

Oppenheimer Management Corporation

(avail. Aug. 28, 1995)

Oppenheimer Senior Floating Rate Fund

(avail. Aug. 31, 2005)

Opticon Medical, Inc.

(avail. June 28, 2002)

Orbis Group

(avail. July 16, 2008)

Osaka Securities Exchange

(avail. July 23, 1999)

Oslo Bgrs—Merkur Market

(avail. Apr. 13,2016)
p. LETTERS-14
p. LETTERS-15

Panama Stock Exchange

(avail. June 21, 2006)

Paragon Advisers, Inc.

(avail. Oct. 1, 1998)

ParisBourse SA

(avail. Dec. 6, 1999)

Pasadenalnvestment Trust

(avail. Jan. 22, 1993)

Paul Anka

(avail. July 24, 1991)

Pauline Wang

(avail. Mar. 21, 1980)

PBT Covered Option Fund

3.02[9][a][ii

4.11[2][b]fii

6.04[1][b

8.02[2

8.02[2

15.06[1

14.03[3][b][i

15.06[3][c

14.03[1][a

16.03[1][a
15.06[3][c
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(avail. Feb. 17, 1979)

Pepsi-Cola (Bermuda) Ltd.

(avail. Mar. 18,2011)

Pepsi-Gemex, S.A.de C.V.

(avail. June 1, 2001)

Perfect Data Corp.

(avail. Aug. 5, 1996)

Perfect Information

(avail. Dec. 22, 2000)

Petroleum Geo-Services

(avail. June 8, 1999)

Petro-Search, Inc.

(avail. July 28, 1975)

PHH Corporation

(avail. June 12, 2015)

Piedmont Financial Company, Inc.

(avail. May 30, 1990)

Pierce, Lewis & Dolan

(avail. Mar. 17,1972)

Piette and Associates, Ltd.

(avail. Sept. 17,1981)

Popular High Grade Fixed-Income Fund

(avail. Sept. 10, 2002)

Prague Stock Exchange

(avail. May 28, 2004)

Prescient Markets, Inc.

(avail. Apr. 2,2001)

9.05[91[b

9.04[5][b]fiii]

16.03[1]a

8.02[1][b

9.04[5][b][iii

7.02[3][b

9.03[2

16.08[2

15.06[3][b

16.08[2

3.02[9][a][ii

8.02[2

14.03[2][b][i
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Price Waterhouse

(avail. Oct. 1, 1987)

......................................................................................................................................................... 16.02[2
Privatization of the United States Enrichment Corp.

(avail. May 13, 1998)
......................................................................................................................................................... 7.02[6
Procter & Gamble Company Exchange Offer

(avail. Sept. 1, 2016)
......................................................................................................................................................... 9.03[2
Prospect Group

(avail. Nov. 29, 1988)
......................................................................................................................................................... 16.03[2][d
Prudential Corp. Ltd.

(avail. Nov. 6, 1981)
......................................................................................................................................................... 16.02[2
PSEG Capital Corp.

(avail. July 13, 1988)
......................................................................................................................................................... 15.05[1

_Q_

Quad City Holdings, Inc.

(avail. Apr. 8,1993)
......................................................................................................................................................... 7.02[6
Quebecor Printing Inc., Quebecor Printing Capital Corporation and Quebecor
Printing Capital GP

(avail. Mar. 12, 2000)
......................................................................................................................................................... 3.02[1][b

-R-

Rank Group plc

(avail. Feb. 2,1998)
......................................................................................................................................................... 3.02[1][b

Refreshment Machinery, Inc.

(avail. June 16, 1975)
6.04[1][b], 6.04[1][e]

Republic of Chile

(avail. April 27,2015)

......................................................................................................................................................... 3.05[1
Republic of Turkey

(avail. Nov. 3, 1988)
......................................................................................................................................................... 15.05[3][a
Resolution Trust Corp.

(avail. July 18, 1991) 15.06[3][c
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Resource Bank & Trust

(avail. Mar. 29, 1991)

16.03[3][b][ii

p. LETTERS-15

Reuters Holding PLC

(avail. Mar. 6,1990)

Reuters Information Services, Inc.—TV 2000

(avail. Jan. 17, 1991)

Rhodes, King, Ruman & Farber

(avail. Nov. 2, 1972)

Rhone-Poulenc S.A.

(avail. Jan. 25, 1993)

Richard Daniels

(avail. Dec. 12, 1984)

Richard Ellis, Inc.

(avail. Sept. 17,1981)

Richard K. May

(avail. Dec. 11, 1979)

RingsEnd Partners, LLC/EBIC Program

(avail. Mar. 4,2013)

Robert C. DeFazio

(avail. Dec. 17, 1981)

Robert D. Brown Investment Counsel, Inc.

(avail. July 19, 1984)

Robert R. Jones

(avail. Nov. 14, 1984)

Robert T. Willis, Jr., P.C.

(avail. Jan. 18, 1988)

p. LETTERS-16

.............................. 9.05[7][b

.............................. 16.03[2][c

16.03[1][a], 16.08[3]

3.02[9][alli

16.03[1][a

.............................. 16.02[2

16.03[1][a

.............................. 5.05[1

14.03[1][b

.............................. 16.03[1][c

.............................. 7.02[2][b
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Rogers, Casey & Associates, Inc.

(avail. June 16, 1989)

Roland Berger Strategy Consultants

(avail. May 28, 2013)

Ronald F. Bentley

(avail. Jan. 24, 1978)

Roto American Corp.

(avail. Feb. 19, 1971)

Roy Heybrock

(avail. Apr. 5,1982)

Royal Bank of Canada

(avail. Dec. 10, 1990)

Royal Bank of Canada

(avail. June 3, 1998)

Royalty Pharma

(avail. Aug. 13, 2010)

Russell H. Smith

(avail. May 2, 1996)

Ruth Quigley

(avail. July 14, 1973)

S3 Matching Technologies LP

(avail. July 19, 2012)

S.H. Dike & Co,, Inc.

(avail. Apr. 20, 1975)

Safra Republic Holdings, S.A.

(avail. Apr. 21, 1998)

Saipem SpA

................................................................ 15.06[3][c

14.03[3][b]liii][A], 14.03[3][h]

................................................................ 16.03[3][b]fii

................................................................ 7.04[2

................................................................ 16.03[3][e

................................................................ 6.04[1][b

16.02[1][c], 16.02[2]

................................................................ 15.05[3][a

................................................................ 16.03[1][c

................................................................ 14.03[1]a

................................................................ 14.03[1]a

16.08[1

:

15.05[2
9.05[9][b

:
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(avail. July 29, 2002)

Sales of Convertible Securities of U.S. Reporting Companies Under Regulation S

(avail. Aug. 26, 1998)

Salomon Brothers Inc.

(avail. June 17, 1985)

Salomon Brothers Inc.

(avail. Mar. 12, 1986)

Salomon Brothers Inc

(avail. Oct. 1, 1990)

Salomon Brothers Asset Management Inc.

(avail. Oct. 10, 1990)

San Jose Capital Corporation

(avail. Feb. 14, 1983)

Sanofi-Synthelabo S.A.

(avail. June 10, 2004)

Sanpaolo IMI S.p.A.

(avail. Nov. 1, 2006)

Sanwa-BGK Securities

(avail. Feb. 27, 1992)

Schering-Plough Corp.

(avail. Nov. 21, 1991)

10.06[4

15.05[3][a

9.04[4

9.04[4

15.06[2

9.05[9][b

3.02[9][a]fii

14.07[2][b]i

7.02[3][c

p. LETTERS-16

Seaman Furniture Co., Inc.

(avail. Oct. 10, 1989)

SCP Private Equity Partners I, L.P.

(avail. June 6, 2006)

Second National Bank of Warren

p. LETTERS-17

9.04[5][b]fiii

15.06[1
6.04[1][a
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Markets, Table of No-Action Letters

(avail. Aug. 15, 1988)

Section 3(a)(9) Upstream Guarantees

(avail. Jan. 13, 2010)

Securities Industry and Financial Markets Association

(avail. Jan. 9, 2015)

Securities Industry Association

(avail. July 16, 1988)

Securities Industry Association

(avail. Nov. 27, 1989)

Securities Industry Association

(avail. June 12, 1992)

Securities Industry Association

(avail. Aug. 13, 1993)

Securities Industry Association

(avail. Mar. 30, 1996)

Securities Industry Association

(avail. Aug. 16, 1999)

Securities Industry Association

(avail. July 27, 2000)

Securities Industry Association

(avail. Feb. 12, 2004)

Securities Industry Association

(avail. Dec. 16, 2005)

Security Pacific Corp.

(avail. Apr. 1, 1988)

Security Pacific Corp.

(avail. July 7, 1988)

10.06[2

14.07[4]d

14.07[2][a][i

16.08[1

7.08[2], 14.07[2][b][i]

14.07[2][b][i

7.08[2], 14.07[2][b][i]

7.08[2

7.08[2], 14.07[2][b][i]

14.07[4]d

16.03[2][b

14.03[3][bl[ii][A]

14.04[3][b
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Security Pacific Corp.

(avail. Oct. 14, 1976)

Serono S.A.

(avail. Sept. 12,2002)

Service Corporation International

(avail. Oct. 6, 1998)

Seward & Kissel

(avail. Oct. 12, 2005)

Shearman & Sterling

(avail. July 2, 1993)

Shearman & Sterling

(avail. Dec. 21, 1998)

Shearson Lehman American Express Inc.

(avail. Mar. 20, 1985)

Sheraton Corp.

(avail. Nov. 24, 1978)

Shinhan Financial Group Co., Ltd.

(avail. Mar. 5, 2009)

Singapore Telecommunications Limited

(avail. May 15, 2001)

SMC Capital, Inc.

(avail. Sept. 5, 1995)

Société de Compensation des Marchés Conditionnels

(avail. June 17, 1996)

Société Générale

(avail. Feb. 14, 1992)

Société Nationale EIf Aquitaine

(avail. June 10, 1991)

3.05[3

9.05[9][b

5.06[1

:

15.05[2

7.05[2

10.06[1], 10.06[3

15.05[3][a

9.04[2

3.02[9][a][ii

9.05[13

14.03[3][b][i

15.05[1

3.02[9][alli
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Songbird Estates PLC

(avail. Dec. 19, 2014)

Sonic Automotive, Inc.

(avail. July 24, 2012)

Sony Capital Corp.

(avail. Apr. 27,1992)

Source Media, Inc.

(avail. Dec. 3, 1996)

Spain Fund, Inc.

(avail. Mar. 28, 1988)

Squadron, Ellenoff, Pleasant & Lehrer

(avail. Feb. 28, 1992)

Stars & Stripes GNMA Funding

(avail. Apr. 17, 1986)

State of Israel

(avail. Aug. 17, 1988)

STATS ChipPAC Ltd.

(avail. Mar. 15, 2007)

9.05[2][a], 9.05[9][b]

9.03[2

15.05[1

9.05[4][a

15.09[1

7.02[6

15.06[2

15.05[3][a

9.05[1]

p. LETTERS-17

Stephenson and Co.

(avail. Dec. 29, 1980)

Stichting Pensioenfonds ABP

(avail. May 7, 2004)

Stock Exchange of Hong Kong Limited

(avail. June 27, 2000)

Stolt Tankers and Terminals (Holdings) S.A.

(avail. Mar. 12, 1992)

p. LETTERS-18

6.04[1]b

8.02[2

6.04[1][e
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Sullivan & Cromwell

(avail. Dec. 29, 1997)

Sulzer AG

(avail. Mar. 2, 2007)

Sumitomo Bank

(avail. Oct. 29, 1984)

Suncor Inc.

(avail. Mar. 11, 1982)

Suncor Inc.

(avail. Feb. 25, 1992)

Sun Healthcare Group, Inc.

(avail. Sept. 29, 2010)

SunTrust Banks, Inc.

(avail. July 16, 1999)

Super-Sol Ltd.

(avail. Jan. 4, 1982)

Swiss Bank Corp.

(avail. Jan. 17,1997)

SWX Swiss Exchange

(avail. July 3, 2002)

Synergia Resources XX

(avail. Mar. 20, 1986)

Syrus Associates, Ltd.

(avail. Oct. 23, 1981)

System Dynamics

(avail. June 21, 1983)

TABCORP Holding Ltd.

15.06[1

9.05[2][a

3.05[2

4.02[2

14.07[6][c

4.11[2][b]fi

9.04[5][b][iii

4.02[2

6.04[1][b

8.02[2

14.07[6][c

16.03[1][b

16.03[3][b]fii

9.05[13
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Markets, Table of No-Action Letters

(avail. Aug. 20, 1999)

TABCORP Holdings Ltd.

(avail. Aug. 27, 1999)

TAC Americaltd.

(avail. July 25, 1984)

Taiwan Stock Exchange Corp.

(avail. Dec. 14, 2004)

Technology Capital Network, Inc.

(avail. June 5, 1992)

Tel Aviv Stock Exchange Ltd.

(avail. May 12, 1999)

Telecom Corp. of New Zealand

(avail. Feb. 25, 1998)

Telefonica S.A.

(avail. June 5, 2000)

Telemar Participacoes S.A.

(avail. Oct. 9,2007)

Templeton Russia Fund Inc.

(avail. Apr. 18, 1995)

Tenet Healthcare Corporation, In the Matter of

(avail. Apr. 19, 2007)

Textron, Inc.

(avail. Oct. 7,2011)

Thai Fund, Inc.

(avail. Nov. 30, 1987)

Times Mirror Company

(avail. Nov. 15, 1994)

9.05[13

16.02[2

8.02[2

16.03[1][b

8.02[2

14.07[6][c

9.05[9][b

9.05[1

15.09[2

3.02[3][a]fii

9.03[2

15.09[1

9.04[4
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Townsend Group, Inc.

(avail. July 9, 2008)

Thomson Advisory Group, L.P.

(avail. Sept. 26, 1995)

Thomson Financial Inc.

(avail. July 10, 2002)

TMI Investment Systems Corp.

(avail. Apr. 15,1978)

TMX Group Inc.

(avail. June 14, 2011)

TNT Limited

(avail. Apr. 21, 1994)

Tokyo Stock Exchange

(avail. July 27,  1999)

p. LETTERS-18

Tokyo Stock Exchange, Inc.

(avail. Nov. 15,  2002)

Tokyo Stock Exchange, Inc.

(avail. Nov. 20, 2006)

Tokyo Stock Exchange Inc.

(avail. Aug. 20, 2004)

Topic Services,Inc.

(avail. Aug. 2, 1986)

Topic Services,Inc.

(avail. Nov. 28, 1986)

Topic Services,Inc.

(avail. June 3, 1987)

p. LETTERS-19

15.06[2

16.02[2

14.10(2], 16.03[3][b]fii

16.03[1][b

9.05[9]b

14.03[3][b][i

14.03[3][b][i

14.03[3][b][i

8.02[2

14.03[3][b][iV]

14.03[3][b][iV

14.03[3][b][iV]
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Markets, Table of No-Action Letters

Topic Services,Inc.

(avail. Dec. 23, 1987)

Topic Services,Inc.

(avail. Oct. 4, 1989)

Top Alpha Capital S.M. Ltd.

(avail. Feb. 16, 2016)

TotalFina

(avail. Oct. 15, 1999)

Touche Remnant & Co.

(avail. Aug. 27, 1984)

Towers Watson & Co.

(avail. May 17, 2010)

TransCanada Pipelines Limited Equity Offering

(avail. June 10, 1991)

Transocean Inc.

(avail. Sept. 26, 2007)

Transportacion Maritima Mexicana, S.A. de C.V.

(avail. June 8, 1992)

Trio-Kenwood Corporation

(avail. Mar. 1,1983)

Turner Broadcasting System, Inc.

(avail. Feb. 6, 1990)

TXU Corp.

(avail. Sept. 13, 2004)

14.03[3][b][iV]

14.03[3][b][iV]

9.05[9][b

3.02[9][alli

3.02[9][a]li

9.05[9][b

15.06[2

9.05[1

3.02[9][alli

4.02[3][a]fiii

7.05[2

4.11[2][b]fi

7.02[3][b

9.03[2
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Tyler Capital Fund, L.P./South Market Capital

(avail. Sept. 28, 1987)

......................................................................................................................................................... 15.06[3][a

UBS AG

(avail. July 29, 2009)

......................................................................................................................................................... 9.04[4

(avail. Sept. 22, 2000)

Uniao de Bancos de Brasileiros S.A.

(avail. July 28, 1992)

Unibanco

(avail. July 28, 1992)

3.02[9][a]fii], 9.05[6]

16.02[1][c], 16.02[2], 16.07, 16.08,

......................................................................................................................................................... 16.10,16.11

Union Bank of Switzerland

(avail. Nov. 23, 1992)

......................................................................................................................................................... 6.04[1][b

United Asset Management Corp.

(avail. Nov. 2, 1981)

......................................................................................................................................................... 16.02[2], 16.10

United Mercantile Bank & Trust Company

(avail. Dec. 4, 1986)

......................................................................................................................................................... 14.03[1][b

United Trust Company

(avail. Sept. 6,1978)

......................................................................................................................................................... 14.03[1][b

Unum Life Insurance Company

(avail. Nov. 21, 1990)

......................................................................................................................................................... 7.02[3][a

Victoria Bancroft

(avail. Aug. 9, 1987)

......................................................................................................................................................... 14.03[1]a

p. LETTERS-19

VimpelCom Ltd.

(avail. Feb. 5, 2010)

p. LETTERS-20

......................................................................................................................................................... 9.02[2], 9.05[2][a

14.03[3][b][vi
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U.S. Regulation of the International Securities and Derivatives
Markets, Table of No-Action Letters

(avail. June 21, 2001)

Vitro, Sociedad Anénima

(avail. Nov. 19, 1991)

Vocor International Holding S.A.

(avail. Apr. 9,1990)

W.R. Hambrecht & Co.

(avail. July 12, 2000)

Wall Street Preferred Money Managers Inc.

(avail. Apr. 10, 1992)

WarrenH. Livingston

(avail. Mar. 8,1980)

Warren P. Humphreys

(avail. July 23, 1984)

Washington Capital Joint Master Trust

(avail. Sept. 25, 2006)

Weiss, Peck & Greer Venture Associates I, L.P.

(avail. Apr. 10, 1990)

Wellington Financial Corp.

(avail. Jan. 7, 1983)

Wells Fargo Bank, N.A.

(avail. Mar. 31, 1998)

WestAmericalnvestment Co.

(avail. Nov. 26, 1991)

Weyerhaeuser Company

(avail. Feb. 23, 2007)

Weyerhaeuser Company

(avail. June 26, 2014)

7.05[2

16.02[1

3.02[1][c

16.03[1][c

16.03[1][b

15.06[3][c

15.06[3][b

9.03[2

9.03[2

© Cleary Gottlieb Steen & Hamilton LLP, 2019. 1421
All rights reserved.


jschmitt
Sticky Note
None set by jschmitt

jschmitt
Sticky Note
MigrationNone set by jschmitt

jschmitt
Sticky Note
Unmarked set by jschmitt


U.S. Regulation of the International Securities and Derivatives

Markets, Table of No-Action Letters

Whitaker Capital Management

(avail. June 7, 1990)

Wiener Borse

(avail. Dec. 14, 2004)

Williams, William J., Jr.

(avail. Nov. 27, 1996)

Willkie Farr & Gallagher

(avail. Oct. 23, 2000)

Willkie Farr & Gallagher

(avail. Oct. 30, 1998)

Wilmer, Cutler & Pickering, Davis Polk & Wardwell

(avail. Oct. 5, 1998)

Wilson Associates

(avail. May 25, 1988)

Wit Capital Corp.

(avail. July 14, 1999)

Wit Capital Corp.

(avail. July 20, 2000)

WMC Limited and WMC Finance (USA) Limited

(avail. Dec. 17, 1996)

Wood Gundy, Inc.

(avail. Dec.9, 1985)

Woodtrails-Seattle, Ltd.

(avail. Aug. 9, 1982)

Xplornet Communications Inc.

(avail. Jan. 11, 2012)

16.08[4

8.02[2

3.02[5][f], 3.02[9][b

15.05[4

16.03[3][b][i

15.06[1], 15.06[2

16.03[1][b

3.02[1][a

3.02[1][c

3.02[1]b

14.03[3][b][i][A

7.02[2][b
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Xyratex Group Limited

(avail. May 29, 2002)

Yankee Management of Boston

(avail. June 5, 1974)

p. LETTERS-20
p. LETTERS-21

Zenkyoren Asset Management of America, Inc.

(avail. June 30, 2011)

Zurich Insurance Company, Scudder Kemper Investments, Inc.

(avail. Aug. 31, 1998)

9.05[4][a

16.02[2
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Markets, Table of Federal Reserve Board Orders

U.S. Regulation of the International Securities and Derivatives Markets
11th and 12th Editions

Click to open document in a browser

-H-
HSH Nordbank AG, Hamburg/Kiel, Germany

89 Fed. Res.Bull. 344
................................................................................................................................................................... 5.05[1
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U.S. Requlation of the International Securities and Derivatives Markets, -A-

U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -A- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

AB X CNANGE OF @, it 7.05[2]
ABAs. See Asset-backed arrangements

Accountants

« liability for § 10(b) and Rule 10b-5

LY o] =1 o 1 S OO UPTUPTUPN 11.04[2][b][ii]
¢ MISSTALEMENLS 1N AUIL PrOCESS, . ivuititiit ittt ettt et et e e e e e e e e e e e e e e e aeanaanas 11.04[2][a
Accounting practices

* NON-GAAP fINANCIAI MEBASUIES, ....v ettt ettt et et e e e et e et e e et e e eneaaenanas 4.09

00 DUSINESS COMDBINALIONS, ....vviciiei ettt e e e e 9.05[5][b
S PCADB, ... 5.03

LT o (0] o1 o £ UL PP PPPPRN 3.02[1][e
ee publiC OfferiNgS, U.S. PatLeIN, ... ive e e e e e e e e aaas 2.03[1][b
U TR O Ta = 1o (=T T Y/ |5 1 TR 13.02,

13.02[1], 13.08
* U.S. GAAP reconciliation

oo Affiliates, DIrOKEr-OEAIEIS, .. ... i e ettt e e e e 14.08[3][b
LR (o] = o | W ESY YU =T - o T 3.03[1][b],
4.05[1]

¢ |FRS, financial statements prepared UNEL, ........c.vvuiieiiiiiiiiei e aneaaas 2.01, 3.01,
4.05[1]

P X oTod g=Yo IR (=T BT 0LV Z=T) (o ] PN 7.02[2][b
Administrative proceedings

* CeASE-ANA-UESISt PrOCEEUINGS, ... eerueiri ittt ettt ettt e e et et e e e et e e ena e 11.09[2][c
o CIVIl MONELANY PENAITIES, .. .iit ittt et 11.09[2][d
L eT0] 0] 01T 0TS - 4[] TSP 11.07[2][a
« disgorgement of incentivedisgorgement Of Profits, .........cccoviiiiiiiiii 11.09[2][d
L0 [T =T = PP 11.01,
11.09[2

CHNJUNCTIVE TIIET, oottt et e e e e e 11.09[2][b
* iNVESTIgation @and PrOSECULION, ... c.uuiiti ittt et e et e e e et e e e en e ees 11.09[2][a
L o181 o] 1otz 14 Te] g o) i 1o 10T [ PP 11.09[2][e
LT o 1 o PP 11.09[2][d
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U.S. Regulation of the International Securities and Derivatives Markets, -

A-
© SELHIEIMENT ISSUES, ... eeetii ittt ettt et e e e n e r s 11.09[2][f]
LS 1) I 0 =T P 11.09[2][c
Advertising and publicity. See also Solicitation

« affiliates

oo CUSTOAY Of ClENT fUNOS, ..viiie e e e e e e e e e e e anas 16.08[2

L o] (o] ol o1 =T I =1 = L o g 1S3 1] oS 16.07

L (=T [ E] =T =0 RS U1 013 (o 1= Ty = 16.02[2

© AQENCY CrOSS-TrANSACTIONS, ..ottt iiieieiiiei ittt 16.07

* bought deals, U.S.-Canadian MJIDS, .........couiiiiiiiieie et e e e e e e e e r e eans 13.07[5

* broker-dealers

L N T (U1 = 14.07[3][a]li
00 NASD CONAUCT TUIBS, ... e et e e et et e e e e e e e e e eenns 14.07[3][a]li
a1V, Ty A [T gAY Y YT P 16.08 [

@ OfFSNOME OFffEITINGS, .. et et e 7.02[4]

® PIIVALE PIACEIMENTS, ... it ettt ettt ettt e e et et e et e r e 7.02[4]

© PUDBIIC OffBIINGS, ettt ettt et et et et 3.02[1][a],
3.02[4]

* SIAE-DY-SIdE OffErINGS, ... e e ittt 7.02[4]

L (XS 1] L0 1= £ 16.08[1

« underwriting arrangements, global Offerings, .........vveriiiiie 3.02[5]
Advisers Act

L= To (o [1 4o aF= 1 ST =To3 1 o] o ES {0 AP 16.02[1][a]
@ AAVEITISING  TIMIES, .. iee et et ettt e et e et e r e 16.08[1

e advisory personnel, reCOrdKEEPING, «.....uuiiuuiiriieiii ettt 16.13

« affiliates

oo CUSTOAY OF CHIENE FUNAS, . ovuieie i e e e e e e e e ae e e 16.08[2

oo Prohibited FelatiONSNIPS, ... .. i e 16.07

oo reQIStEred SUDSIAIANES, .uuivit ittt e e e e e e e e et e et e et e e e anaaaas 16.02[2

* AQENCY CrOSS-rANSACTIONS, .ciiiiiiieiee ettt 16.07

« allocation of regulatory authority between SEC and States,........ccocvvviiiiiiiiiiiiiiii e, 16.02[1][a]
L= 1111 2= LU o I T 0 £ T o PP 16.03[2][c],
16.08

¢ asSIgNMeENt Of AOVISOIY COMIIACTS, .. uuiuit ittt et e e e e e e e e e e e anaanas 16.10

© DANKS, EXCIUSION, ...ttt ettt e e e e e 16.03[2][a
e brochure disclosure, Wrap fE€ PrOgraMS, ......iiuiieiie it a e eeaneanns 16.05

L =] oo [T TSI U] [P 16.05

L o (0] 1= =T [T Y = [T ox 4 o o T PP 16.09

* DIOKEr-Aealers, EXCIUSIONS, ... .cieuiiiiiiit ettt et et r s 16.03[2][b],
16.07, 16.08[2
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U.S. Regulation of the International Securities and Derivatives Markets, -
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e charitable organizations, AdVISEIS T0, .......iiiuiiiiiiii e e e e 16.03[3][e
« client number, for foreign private adviser eXemption, ..........coeviiiiiiiiiin e 16.03[3][b][i
el (=R = 1 o T PSPPSR 16.08[8

* COMPENSALION AITANGEMIENTS, ...uuite ittt ettt et e e e e e e e e et e et e e et e et e et e et e ean e eaneeaneraaaenns 16.03[1][c],
16.06

oo aa] ol [T T [oT =T oo | -1 4 1 AP P 16.08[7

L O 1 S 16.01,
16.03[3][e

e custody of client fuNdS anNd SECUIMTIES, .....vuie it e e ae e 16.08[2

« definition of iNnvestment adViSEr UNEN, ... ... e 16.03[1],
16.03[2

e de MINIMIS EXEMPLION, ... .t e e e et e e e e et e e e eneeenns 16.03[3

@ AISCIPHNANY NISTONY, vttt e et et et e e e e ees 16.08[4

¢ dISCIOSUIE FEOUITEIMENTS, ... et ettt ettt e e e e et e et e et e et e et e e an e e b e et e eaaaenns 16.05

oo Affiliate trANSACTIONS, ... i e e 16.07

Lo (1Yo o] g F= g A 11 (o] Y2 PSP 16.08[4
Lol (o] 1 F= U= = g T [T 41T | £ PSPPI 16.09

LT p1(0 (o] =10 L] o ORI 11.09[3][a],
16.12, 16.12[1]

© @XCIUSIONS fTOM PrOMISIONS, ...iitn ettt ettt ettt e e et et e e et e e e e eaneees 16.03[2

* @XEMPLIONS fTOM PrOVISIONS, ... ieeiieiii ittt ettt et e e et e e et e et een e 16.03[3

« foreign parent, foreign INVESTMENT, ........iiiiiiiiiii et 16.02[2

¢ FOIM ADV, TEQISTIIALION, .. uuitit ittt et e e e e e e e e e e e et e e et e e e anaaaas 16.02[1][a],
16.03[3][d], 16.04, 16.14

L 1= 01T | P 1.05, 16.02
* holdiNg OUL 10 PUDBIIC, .. eeeeii e et e 16.03[3][b][ii]
L TaTot (o (=T 0 1 ¢= U= T 1Y o] T PP PTUPTRUPN 16.03[2][d
e iNSUrance COMPANIES, EXEMPLION, .....iiruuiti ettt ettt ettt et et et e e et e e et e e e ena e 16.03[3][€]
* INEEMNALIONAI BAVISEIS, ... ceu ittt ettt et et et et e e 16.02[1][c
1= Y o L= (] 0] oo ] o PP 16.03[3][€]
* Investment Advisors Coordination ACt Of 1996, ..........coeiviiiiiiiiiiiii e 16.02[1][a]
L 18 110 o3 1 o o TR PRSPPI 16.02[1

e NAME Of AAVISEI, USE OFf, ..uuiiiiii e e e e e e e e e e eaas 16.20[1][b]
N NS AV N g ToTe (= B =To U1 =1 o 3 P 16.14

® OffSNONE BUVISOIS, ...ttt et 16.02[2

L o 1= =T = U1 - Vo [TV TP 16.13

e private Mgt Of @CHION, ... ot 16.12[2

« publishers and authors, EXCIUSIONS, .........oiiuiiiii e e eans 16.03[2][c
L (=10 ] (0 | 2C=T=T o1 o R 16.11, 16.13
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L (=0 [ =T C=To =T AV Yo £ 16.02[2

L (=0 [ =T (=0 IS 0 0T o = Ty TP 16.02[2

L (=T 13 = o) T o =T 1.05, 6.03
ee CONSEQUENCES Of regISTEIING UNUET, .. ..uiieii e e e e e e e eeans 16.02[1][b]
00 EXCIUSTIONS, ..ttt 16.03[2

L =Y C= 0] o] o 1P 16.02[1][a],
16.03[3

L0 1= T P 16.01

LT o] 0 o3 =] PP PTPPPR 16.04

® SEC @NIOTCEIMENT, ..ottt ettt e e e e e re s 16.12[1

@ SEC, filiNG WiIth, ooeii e 16.04

LS T O 017, £ T | o | 16.12[3

S Y = O oo 1Y/ go ) =Y Cod 11 ] o o A 16.03[2][d]
LS Y= 1o T2 01 (o) 16.02[1][c
Yo 0 (]| F= T =T = T T [T 0 0= o1 £ 16.09

LS €= LI (=T 11 F= L4 T o T= Vo Vo 1 16.14

e subsIidiarnies and AffiliAtES, ........oviiriei e e 16.02[2

o trading DY @0VISONY PEISONNEL ......ccuuiiii ettt et 16.13

* U.S. funds holding foreign securities, to handle portfolio, ...........c.oviieiiiiiiiiii e, 15.09[3

e violations of, criminal ENfOrCEMENT, .. ..o e 11.09[3][a
S WFAP TEE PIOGIAIMS, ... ittt et ettt e e e et et et e e 16.05, 16.06

ADTV. See Awerage Daily Trading Volume

AEX Stock EXChange, .......ooovvviiiiiiiiiiiciec e

Affiliated purchaser,........ccoooviiviiiii e

3.02[9][a][ii
Affiliates

* banks

ee foreign banks, .......ooooiiiiiii

e Shell DANKS, ...

* broker-dealers

«« foreign broker-dealer U.S. affiliates, ...........ccccoeevveennnins
*¢ repOrting reqUIrEMENTS, ... ....uvveeeiriieiei e
e exchange offers, resales by target affiliates,...................

e foreign shell banks,........ccccooiiiiii

« private offerings

«¢ Regulation M application to, ..........ccccoveviiiiiiiiinene.

e registration enforcement, .........c.ccoeviieiiniinin e,

Aftermarket purchase

3.02[9][b
3.02[9][a][i],

14.07[4][g
14.07[4][g

14.04
14.08[3][b
9.05[8][c
14.07[4][g

7.10
11.02[1
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« prohibited solicitation and “tie-in" agreeMENES, ........c.iiuiiii e e
Agencies of foreign banks. See also Foreign banks

* defined,
Aiding and abetting

¢ AISCIOSUIE VIOIBLIONS, ... ceieiit ettt ettt et et et e e et e e e e eeaeees
AIM. See Alternative Investments Market

Aircraft Carrier Release, proposed reforms, 1.01. See also Aircraft Carrier Release

© IMIDS N, ..ottt ettt et et et e e
« private offerings

oo mixed private/public OffEriNGS, ... .c.uiiii e
Alternative Investments Market (“AIM”)

« broker-dealers,
14.10[1

« Category 3 offerings,
« defined,

American Depositary Receipt (“ADR”) PrOgram S, . ..ccuuieuieeniieeeieeeeieeiearetnerneeeneenneanaeneeenns
©ABIINEA, et et
Lo [T 0 LS| =T | (== 0. = o€
« features,

L (S To I T =T T[T 0 01T ) £
L (ST T SR o 1Yo [0 1] U TP
L 0] 0 0 T TR PPN
@ GBNETAIIY, e et e
L [0 =1 T Y o R PN
L LY (To IR =T o U =SSP
L 1] A o TS =T Lo = o £ PP
L o] (= (] L= TS T PRSPPI
* registration

L (o] g T= T Vo TR ANt AR U Vo L= PP
4.02[3

L=y = 0 0] o] (o o PP
4.02[3][a][iv], 5.02[4][a], 5.02[4][b]

e reports Or NOLICES 10 ADR hOIAEIS, ... .cvuneiieiie e e e

* Rule 12g3-2(b) exemption,

* Securities Act, under,

® SPONSOISIID, .ttt e

* UNSPONSOIEA PrOGIAIMIS, . .vvvvvvrereeeessessttttteeeeeaesssassteteeeaeeaeasassssstnteeaeeeesaaasstssssaeaaeeeaesansssneseeeens

L O T - o0 £ [0 (= = L (0] N

3.04[4

3.02[9][c
14.03[1][d

11.04[2][b][ii]

13.01

7.05[2

14.10,

8.02[1][c][iii]
14.1001]
10.05[3][b]
3.04[1]
3.04[2]
3.04[1]
3.04[2]

4.07[12

, 3.04
10.01
4.02[3][a][i

.03[2][c

[08]
o
=
(e8]

(o8}
o

w
o
=

.04[4

3.04, 4.02[2],

3.04, 4.02[3],

4.02[3][c][V]
3.04[3]
3.04[3]]
3.04[2]
3.04[2]
3.04[1],
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U.S. Regulation of the International Securities and Derivatives Markets, -

A-

Antibearer bond rules (“TEFRA")

« financings outside United States,...................

Antifraud provisions. See Fraud pay to play regulations, ...........ccoooveiieiiiii i

« Anti-money laundering compliance,................
* Bank Secrecy Act of 1970 ( “BSA”"), ccevvvevvnnenn.
e broker-dealers, .........cooooiiiiiiiiiii
e criminal enforcement, ............ccooeeiiiiiiiieiie
e investment aduviSers,.........ccoovevviieiiiieiiineeiiees
* USA PATRIOT ACK, tevvvieiiiiiieiiiieeeei e
Anti-money laundering laws, ..........cccocevnneene,
egenerally,.....cooeeeiiiiii
* registered investment companies,..................

e unregistered investment companies, ..............

Asset-backed arrangements ( “ABAS”)

egenerally,.....ccoooveiiiiii
Asset-backed security,........cccoevveiiiiniiiinnnnnnn,

Assignment of advisory contracts

egenerally,.....ccoooviiiiiii

Associated persons ( “APs”)

« broker-dealer reporting, MAPS, .........cccvviinnis

« foreign broker-dealers, registration, ................

14.03[3][c][il[A]

Associated registered broker-dealer

« foreign broker-dealer registration exemptions,

At-the-market equity offerings,.............c........
e conflict clearance, ..........cooceoiiiiiiiiiiien
e disclosure of proceeds,..........cccoevvviiiiiiiniinnnnns
e documentation and pProcess,.........ccoeuvvueunannns
« due diligence and updating, ..............ccoeeennnen.
*FINRA and, .....cc.oviiiiiiiiiicc e
© OVBIVIEW, et eit et ettt e e e e e
e prospectus delivery,.........coccevviiiiieiineineieenn,
e PUBICILY, . cviee e
e Regulation M and,..............ccooooiiiiieiiienen,
e research publication, ..............ccccoeeiieiieinnnn,
e U.S.-Canadian MJDS,..........ocevveiiiiiiiieiins

« used by foreign private issuers, .....................

Attorneys

16.08[6
16.15

1.07
14.07[4

11.09[3][c
16.15

16.15
1.07
15.07[3]
15.07[3][a]
15.07[3][b]

1.04, 15.05[3
3.02[9][a]li

16.10

14.08[3][b

14.03[3][c]Iii]
10.02[1]
10.02[1][c
10.02[1][c
10.02[1][b]
10.02[1][c
10.02[1][c
10.02[1][a]
10.02[1][c
10.02[1][c
10.02[1][c
10.02[1][c
13.07[6]
10.02[1][c
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 fees and whistleblowers,

« liability for § 10(b) and Rule 10b-5 violations,

« whistleblowers and fees,
Audit committee financial experts,
« definition,
« disclosure on

«« disclosure requirement,
¢ independence requirement,
Audit committees. See also Auditors

« alternative mechanism exemption,

« disclosure on audit committee financial experts,

« foreign law and, conflicts,

egenerally,.....ccoooeiiiiiiii

« listed company,

e general requirements,...............c.......

* misstatements in audit process,

« NASDAQ,

« public offerings, U.S. pattern,
¢ books and records,
ee controls,
e requirements,
* U.S.-Canadian MJDS,...........ccceeeennn.
Audited financial statements
« public offerings, U.S. pattern,

e accounting principles,

«« auditor independence,

ee conduct of audits, .........cooveviniiiinnnnn.

e« periods cowvered,

¢ pro forma financial information,

«s segment breakdown,
e« target financial statements, ..............
* U.S.-Canadian MJDS,

Auditors

change-of-auditor disclosure, ...........

« destruction of corporate audit records,

egenerally,.....ccooeeiiiiiiii

11.07[1][c][i]
11.04[2][b][ii]
11.07[1][c][i]
5.02[2]
5.02[2][a]

5.02[2][b
5.02[1][b

5.02[1][c
5.02[2][b
5.02[1][d
5.02
5.02[1]
5.02[1][a
11.04[2][a]
5.02[1][a

5.02[1][a
5.03

2.03
2.03[2][b][iii
2.03[2][b

2.03[2][a
13.08

2.03
2.03[1][c
2.03[1][a
2.03[1][b
2.03[1][d
2.03[1][e
2.03[1][d
2.03[1][e
13.07[4]

4.07, 5.03[3
11.07[3][c
2.03[1][a],

© Cleary Gottlieb Steen & Hamilton LLP, 2019.
All rights reserved.


jschmitt
Sticky Note
None set by jschmitt

jschmitt
Sticky Note
MigrationNone set by jschmitt

jschmitt
Sticky Note
Unmarked set by jschmitt


U.S. Regulation of the International Securities and Derivatives Markets, -

A-

5.03

e iNdependence rEQUINEMENL, ... ...cuu i e e e e e e e e anas
e lying to Prohibited, ........oveii i

e Misstatements iN aUdit PrOCESS, ...ucvuiieiiiiii e

e reports to audit COMMILLEE, ... vvu i
e response to evidence of illegality, .........ccooviiiiiiiiii

e U.S.-Canadian IMUIDS, ... .

Audits. See also Accounting practices; Auditors

« destruction of corporate audit records,...........coveeieiiiiiiiiiieie
® GENETANIY, ..o
L o] (0] 1] o] =T o 0] o 1o =P
e public offerings, U.S. Pattern, ........coiiiiii e
e regulation Of ProfeSSION, ........iieu i
« retention of records relating to audits and reViews, ..........cocoeeviieiniiiniinenineenn.

Australian Securities and Investments CommiSSiON, .....ccovvvieieiiiiiiiiiinininns

Australian Stock Exchange

© GENETANIY, ..o

Automatic Common Exchange Securities (“ACES”), ...ccocovvviiiiiiiiiiiinennnns

Automatic shelf registration

C GBNETAIIY et

Automatic stay in bankruptcy

L0 1= =T P
Average Daily Trading Volume (“ADTV"), e

e Regulation M eXEmMPLIONS, .. ...cuuiiiiii e

3.02[9][a][ii

* Rule 12h-6, termination of reporting requirements under,..............cccceevvvenenns

11.07[3][c]
5.03
5.03[5]
2.03[1][b]
5.03[6]

11.07[3][c
13.01

8.02[1][c][iii
10.06
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U.S. Requlation of the International Securities and Derivatives Markets, -B-

U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -B- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Backdating of options

© CHIMINAI PIrOCEEAINGS, .. et ettt et ettt ettt et ettt e et e et et et e et e e e e enneees 11.09[3][a
Bank holding companies (“BHCs")

CfOrBIgN DANKS, ... i e 16.03[2][a
e supenised investment bank holding COMPANIES, .......c.uiiiiiiiii e 14.08[3][b
Bank Holding Company Act Of 1956 (“BHCA” ), .uiiuiiiiiiiiiie et 16.03[2][a
Bankruptcy

L 10 (o] = o] - V5P 11.11[5

L o001 = (o] £ PP 11.11[5

L oo 10 g1 =T g oY= 1 =P 11.11[5

e derivatives, [Itigation ISSUBS, ......iuu it e e e e e e 11.11[5

o frAUdUIENT TFANSTEIS, ..vu it r e 11.11[5

e incurred in violation Of SECUNLY [AWS, .....cvuiiie i e 11.07[1][b
L 1o T8 e = 4T o I o | ] = 11.11[5

« nondischargeable debtsSarbanes-Oxley Act, under, 4 .07[6]

L0 Tod e (0] (T £ PP 11.11[5

« suspension for reporting requiremMents for ISSUEIS N, ........cccuiiiiiiiiiii e 4.11[2][c]

Banks and banking. International Banking Act of 1978 (“IBA”"). See also Financial institutions

» Advisers Act exclusion from registration reqUIrEMENLS, ..........ovveuiiiriieiiieiiee e 16.03[2][a
L o =T €SI 0 (= 10T P 14.03[1][c
« correspondent accounts due dilIgENCE, ........ciuuiiii e 14.07[4][f]
* debt offerings, iSSUEd OF QUAIANTEEM, ..........iiiiiiii et e 3.05[2]

« foreign broker-dealer activities With, ...
14.03[3][b][ii][A

« foreign shell bank ProhibDitioN, ...........oiir e 14.07[4][g
LT {07 0 F= AT o T o = T o R 14.07[4][e
e insider trading, teNEr OffErS, ... ..o 11.06[4

o private banking due dilIgENCE, . ... ...t 14.07[4][f]
* securities activities

ee insider trading, tender Offers, ... 11.06[4

e shell bank ProhibItioN, ... ... e e 14.07[4][g
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U.S. Regulation of the International Securities and Derivatives Markets, -
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Bank Secrecy Act of 1970 (“BSA")

e anti-money laundering COMPLANCE, .......couiiiii e e 15.07[3][a],
16.15

© BIOKEI-ABAIEIS, . .oeeit e et 14.07[4

L 1= =T = 1 PP 1.07,
15.07[3][a], 16.15

Bearer bonds, IRC antibearer bond rules

* financings outside UNited STAS, ..........oiiriiiiiiiiii et 8.04
Beneficial ownership

e Investment Company ACE IESTHICTIONS, ..iv.iuie it e e e e e e eeaneanas 15.06[3
00 ALEMDULION TUIBS, ... e et e e e e e e 15.06[3][b
L0 1= =T PP 15.06[3][a
L] ] (=T [ - 1o o AP 15.06[3][c
00 TOUCKHE REIMNGANT, ...oeviiiiii et ettt e e e e re s 15.06[2],
15.06[3

Bespeaks caution doctrine

L0 [T =T = PP 11.03[1][c
Best pricerule

L 1= =T | PP 11.06[3
BHCA. See Bank Holding Company Act

BHCs. See Bank holding companies

Blackout periods

« applicability to foreign Private ISSUBKS, ....iu.iie i e e e 5.05[7],
6.06[3][a

- corporate governance requirements, other

oo AffirMaAtion TEQUITEIMENES, ... .u ittt e e e e e e e et e e e e eenns 5.05[9]

L o700 (ST o] =11 o1 (o= 5.05[5]

ee cOrporate governance differENCES, ...oiviir i 5.05[8]

e disgorgement of iINCENtIVE COMPENSALION, .......uiiiiiii e e e 5.05[2]
o0 @XChaNQE COMIfICALIONS, ... . .uiie i e e e e 5.05[9]

¢ [awyers' professional responsSibility TUIES, ........couiiriiiii e 5.05[3]

L o =V T ] o) 111 o o TS 5.05[1]

s shareholder approval Of STOCK ISSUANCES, ........ivuuiiiieiiiei e e e e e e 5.05[6]

L = (o 11 o YT o[ V= 5.05[7]

«« whistleblower procedures and foreign law, conflicts between, ...........cccooeiiiiiiiii i, 5.05[4]

Lo (=1 11011 o o o PP 6.06[3][b
=Y = 0] o 1A €= 10 Y= Uox 4] o S 6.06[3][e
* persons subject to trading ProNibitioN,..............iiiriii e 6.06[3][c
« prohibition against iNSider trades UING, . ... ccuuuiiiieii e 6.06[3]
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* Regulation Blackout Trading Restriction ( “BTR"),

» Sarbanes-Oxley compliance,

« securities subject to trading prohibition,

Block purchases
* Rule 10b-18 safe harbor, .............

Block trades,

* Rule 144 blocks,

» SEC-registered blocks, ...............
Blocking statutes

e diSCOVEIY, ivviiiiii e
Bond Market Association
egenerally,.....c.coooviiiiiiiiii
Bonds

* IRC antibearer bond rules

«« financings outside United States,

e« portfolio interest,
8.04[2][a][i
Bookbuilding

« global offerings,.........ccoocvveininnnns
Bought deals
« shelf registration,

* U.S.-Canadian MJDS,

Branch banks. See also Banks and banking

« letters of credit issued by U.S. branches,

Break-up fees
egenerally,.....ccooveeiviiiiii,
Bribery

* FCPA penalties,.........ccoceveennennnnn
Brochure Rule

e investment advisers,....................
Broker-dealers

* Advisers Act, exclusion under,
16.07

« Alternative Trading Systems,

« analyst conflicts of interest
*¢ Global Research Settlement,
*« |IPO Allocation Initiative,

¢ other dewvelopments,

9.03[1][a][iM]
10.03

10.03[2
10.03[1

9.05[12][c

11.08[1][a]

16.05

16.03[2][b],

14.10[1

14.07[5][b]
14.07[5][b]
14.07[5][b]
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00 SEC REQUIALION AC, .iiiiiiii it ettt et e e e e e e e e e et et e e e a e 14.07[5][a
« antifraud regulation

L= U0 o = To o T S A o0 1] o U= P 14.07[1][a
ee insider trading, PreVENtION Of ... ..o e e 14.07[1][b]
e anti-money laundering COMPIANCE, .......couiiiii e e e e 14.07[4

L o= Tod 2o | {11 [T PO 14.07[4][a
00 CIP, 14.07[4][d]
e+ correspondent accounts

Lo (1 T= 0 11T 1T o =S 14.07[4][f]
L (eTodo] (0| (=TT o 1o o TR PSP SPPTPPTRPPN 14.07[4][q]
e« foreign shell bank pronibitioN, ... 14.07[4][q]
e information Sharing reQUIrEMENTS, .........iiiuiiii ittt e e e 14.07[4][e
oo private banking due ilIgENCE, .........iiiri et 14.07[4][f]
*0 PrOgram FEQUIFEIMIENTS, ....irtieiet ettt ettt ettt et et et et e e et e e e et e e e e e e e et e e e e eeneees 14.07[4][b
RSy AN Il (=0 (U1 (=] 41T ] P 14.07[4][c
* boULIQUE DIOKEI-OEAIEK, .....cieieiee ettt et e e 14.07[1][b]
@ BIOKEr dEfINEM, ... e et 14.03[1][a],
14.03[1][c

* business exclusively in certain items, registration eXCIUSIONS, ..........covevuieiriiiiiiieei e 14.03[2][b
e commercial paper only business, exclusion from registration,.............cccccoveiiiiiiii i 14.03[2][b]]i
e custody of client funds, relief from, ... ... 16.08[2

e customer proteCtion regUIALIONS, ... ... ccuiie e e e 14.07[1][a],
14.07[2], 14.07[2][a]

oAU ) o) g L=T oY= o1 U 1) 1= 14.07[2][a]li
e F= VA 1 = To ] o PP PPTPPTRPPN 14.10[4

0 [ T=T [T o 1= 11 =T o P 14.03[1][b
o definition under EXChange ACT, .....oouniiiii e 14.03[1

e derivatives, Itigation ISSUBS, . ... iuu ittt e e e e 11.11

© AUAL BIMPIOYEES, ... ittt et e et 14.04[2

¢ leCtroniC reporting 10 SEC, .. .. vttt 14.08[3][c
* €leCtroNIC tradiNg SYSTEMS, ... . iiue ittt ettt et et et et et e e e 14.10

* employees

Lo (U =T 0 0T 0] [0 ) == PP 14.04[2

L o 11 ] o o] oo =T L1 11PN 14.08[1

L] (O L T PP TPUPPTPR 14.07[3][b]
YU o= 4V ISy T T o] (Yo o LU =TSP 14.08[2

* enforcement

L] o 1= o3 £ o ] o PP 14.11[1
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=T g To3 4 o] = T PP P T PPPTUPTRPPN 14.11[2

L 0T Co] =TT T= AN o P 14.02

« extending credit to customers

e« distributions, credit in CONNECLION WIth, ... e 14.07[6][c
L =0 1] = U1 o o T 14.07[6][a]
« failed broker-dealers, regulations fOr,...........coiuiii it 14.07[2][c
L1 L8 o3 =T oY 11 20 14.07[1][a]
e financial respoNnSIDIlItY TUIES, ........n i e e e e e 14.07[2

e fINANCIAl STALEMENTS, ... eee i ettt et et et e e 14.08[3][a]
L 11 T = 1 PP 14.09[1

L a1 T T o] = T A o2 PSP SPPTPPTPPN 14.08[1

e individual account MaNAgEMENT SEIVICES, . ...uiuuii et et et e et e e et e e e e e e en e e e eeeneenns 15.02

e inspection of DOOKS @Nd FECOIUS, ... ...iuiie et 14.11[1

e internal Droker-dealer SYSIEMS, ... e e e 14.10[3

e internal ProCedure FEQUINEIMENTS, ... ... iiuu ittt ettt et et e e e e et e e e enaees 14.08

e intrastate business, regiStration EXCIUSION,............uiiuiiiii e e 14.03[2][a]
o liquidation, reguUIALIONS OF, .........u ittt et 14.07[2][c

Ll NS Y AN (=T o [U F= 11T L PP 14.12

* NASD. See National Association of Securities Dealers

L S o= o 11 = U (1 ][R 14.07[2][b]
LT o0 g1 o0 1> £ o 1SRRI 14.07[2][b][i
L Uy VAR Vg g o I (= To (W11 =T 0 0= oL 6P 14.07[2][b][ii]
00 FINRA TUIES, .ttt et et e et e e e et et e e et et b e e e e e eaaae 14.07[3][a](i

« online brokerage and electronic communications,

« online research center with communications links to registered broker-dealers,

* OTC derivatives dealers,

« private offerings. See Private offerings

<« Regulation M application to,

¢ Regulation T applied to Rule 144A transactions,

¢ Rule 144A securities, net capital consequences of,

« professional conduct,

« public offerings, publicity,

« recordkeeping,
14.11]1

« registration as, SROs registration

es approval process,

«« dual registration as FCM and under Exchange Act,

es Form BD,

14.10[2
14.03[1][a]
14.09[1

7.10
7.08[1]
1.08[2]
11.05[3][b]
3.02[1][a]
14.08[3],

14.06[1][c
14.09[2
14.06[1][a],
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14.12

e« generally,
*» OTC derivatives dealers,
e process of registration,
e« SEC registration
s approval process,

«« foreign applicants,

*¢ SROS registration,.........ccccoeevvviniinnennnnn.

ee examining authority,............cccoccevviivinnnnn.

«« foreign applicants,

ee membership,........ccooeoiviiiii,

«« state registration,

* regulation of registered broker-dealers,

e antifraud regulations,.............c.ccoeeeieiennnnn.

e anti-money laundering compliance,

ee margin rules,

¢ net capital and other financial responsibility rules,

¢ Alternative Trading Systems,

e broker-deal, reports concerning,...............

¢ electronic submission to SEC,

*¢ large traders,

ee supenised investment bank holding COMPANIES,.........coviiiiiiiii e

* resene accounts computation,

© SANCION Of,..vveieiiii e

e« private rights of actions,

* SERPSA,
« solely incidental, investment discretion as,
* special compensation,
* SROs

«« broker-dealers,

¢ personnel regulation,

14.06[2]
14.06[2][c]
14.06[2][b]
14.06[2][a]
14.12
14.07
14.07[1]
14.07[4]
14.07[6]
14.07[2]
14.07[3]
14.08[3]
14.08[3][b]
14.10[1]
14.08[3][a]
14.08[3]c]
14.08[3]c]
14.08[3][b]
14.07[2][a][ii]
14.11[2]
14.11[2][c]
14.11[2][b]
14.11[2][a]
14.02
14.09[2]
14.11[2][b]
16.03[2][b]
16.03[2][b]

14.07[3
14.07[3][b
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L (=T 1] = U1 o o TSP 14.07[3][a]
00 FINRA TUIES, .ottt ettt et e r e r e 14.07[3][a][i
LS = LT (=T 1S 1 - o o S 14.12

« substantive regulation of registered broker-dealers, ..........c.oovviiiiiiiiiiiii e 14.07

Y] o =T 4 1S To ) T (= To (V11 =T 0 0 T=T o1 £ 14.08[2

e unregistered DrOKEIr-UEAIEIS, ..........iiiii e e e e e 14.03
Business combinations

© COMMUNICALIONS ISSUEBS, ..u.vueuittit et eeet et ettt et et e ea e et et e et e e e et e e e e e et e e e e et e et eeeaeaaeneaaenenss 9.05[5]
CUETINEA, ..ot e s 9.05[3][a

L= = 0] 01T T 9.05[7],
9.05[7][c

e fINANCIAI STALEIMENTS, ... it e e e 9.05[3][c
RO Fd, e 9.05[3][c

L 1= =T | 9.05[3],
9.05[3][a

e gun jUMPINg Safe harbOor, .. ... 9.05[5][a
@ NOSTIIE DI, ... 9.05[12][a]
¢ NON-GAAP fINANCIAlI MEBASUIES, ...oviviiiitiii e e et ettt et et e e e e e e aenaaas 4.09,
9.05[5][b

o Loy (=T o 1T (01T PP PPRPPI 9.05[3][b

L o1 (o) QAR Yo ] [od 1 2= 11 o] g I (U1 == PP 9.05[3][d]
* proxy solicitation safe harbor, ... 9.05[5][a

e TEQISIIAtION Of SECUNTIES, .uuiieiii it e e e e e et e e aaenas 9.05[4]

N (oToY: L0 T Lo U 1€ 1< 9.05[8]

© SECUMLIES ACT EXEMPLION, L.iitiit ittt e e e e e e et e et e et e e e e e e et e et e eaaeenns 9.05[7][c

L] 0o (o] 0 T 41T 1= 9.05[3][b

L Ao sy = o =T o = g 0] (= 9.05[3][b
ST Or= 1= o [ o T 1Y/ N 01 P 13.04
Business development companies

e investmMent adviSEr COMPENSALION, .. .....uiie ettt e e e e et et et e e e e e et ean e e e e eaneeaneenns 16.06
Business in securities

L0 (<11 =T P 14.03[1][e
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -C- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Canada

e Canadian Securities AdMINISTIAtOrS, ... ....iuiiii e e 13.01

« class relief for Canadian management iNVeStMeNnt COMPANIES,.........vvuuiiuieirieinieiieieeie e eieeenn 15.08

e cross-border shelf program for Canadian ISSUEBKS, .......uivuiiriiiiii e 13.02[1

¢ POSE-TECEIPL PrICING TUIBS, ©.iviiiit ittt ettt e e e e e e e e e e et e e e e aneaaaaas 13.02[1
Capital requirements

* broker-dealers, net Capital TUIE, .........c..iiiuiii i e 14.07[2][b
Cash dividends, SNAres iN LU OF, .....ie i e e e 10.07

Cease-and-desist orders

« officers and directors, barring VIOIatorS, .. ......oiuuiiii i 11.07[2][b
LS Y = O oo 11V i (1 =] U 1= TP 11.09[2][c
S E R P A, e et 15.10

L =T 0] o To = YA o] (0 (=T £ 11.09[2][c

CEBS. See Committee of European Banking Supenvisors
Certificates of deposit (“CDs")
LS = L LS R= LR =T o U= 12.01[2][c]

Certifications under Sarbanes-Oxley Act. See also Sarbanes-Oxley Act

L0 1= =T 11.07[3][a
Y =Tod Ao TS0 o = 4 1] o= Lo ) 1 11.07[3][a
CFA Centre for Financial Market INtegrity, .. ... e 4.10

Change of circumstance doctrine

« resales of private offerings

*0 NdQiNG trANSACTIONS, .....uiit ettt ettt e e et et e et e e e e e 7.04[2][a
00 RUIE 144, oo e 7.04[2]

LS T =T o 1o I ) TP PPTUPTUPN 7.04[3]
Charitable organizations

© AQVISEIS ACE EXEMPLION, ...iiiiit ettt ettt e e et et et e e 16.03[3][e
(O gL =T oI (0 o] PRSP 4.05[6][f]
Chinese walls

L0 [T =T = PP 14.07[1][b
Choice of law
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© HBIIVALIVES, ...ttt 11.11[1][a
« global offerings, underwriting arrangEemMENLS, .........cvuiiiiiiii i 3.02[5][e
Circular trading

L 1= =T | 11.05[3][b]
Civil actions, 11.09[2][a]. See also Liability; Private right of action

® ClASS ACTIONS, ..ottt 11.09[1][a]
S CPA, 11.08[1][a],
11.08[3

« forward-looking statements. See Forward-looking statements

L 1= =T P 11.01

e INVESTIQAtION DY (SEC) .. ittt e e e 11.07[2][€]
» Racketeer Influenced and Corrupt Organizations Act (“RICO”),....ccccviiiiiiiiiiiiiiiiiie e 11.09[1][b]
« retaliation, Civil action to ProteCt againSt,........c.uiviiieiei i 11.07[1][c]i]
* RUIE 10D-5 VIOIBLIONS, ... cieeiii ettt 11.03[4

* SEC, monetary penalties and diSQOrgemMENT,.........ovuiiuieiie e e 11.09[2][d]
e Securities ACt 8 11 iSCIOSUIE, .......cieiiiiiiee e 11.03[1][d
* simultaneous and separate civil and criminal ProCeedings,...........ovvuuieirieiiieiiii e 11.09[3][a]
Class Action Fairness Act

@ GBNETAIIY, e e et e e r e 11.09[1][a]
Class actions

e =T 0= =PRI PRSPPI 11.09[1][a]
Class of securitiess

* Rule 144A, non-fungible SECUIMTIES, .......uiiiiiiii e 10.05[3][a]
Clayton Act

© CNAIIBNGES, ..t e e e 9.06[1],
9.06[4]

Clearstream Banking

e clearance and settlement Of SECUILIES, .......coiuiiiiiiii e 7.07

* RUIE 3(C)(7) MONITOIING, «..cevtetet ettt et ettt e e et et et e e et e e e e e e eees 15.06[1
Climate change matters

CAISCIOSUIE Of et e e e 4.07[6]

e international accords, IMPACT Of,.........ouuiiiiii e 4.07[6][b

« legislation and regulation, IMPACT Of,........c.oiiiiii e e 4.07[6][a
L o] ) ST [oF= 1 g o 7= Vo =PRI 4.07[6][d

« regulation or business trends, INAIFECT CONSEQUENCES, .......uvvuiuniiniiiiieieee e ee e e e e eaaeaeas 4.07[6][c
Closed-end investment companies

L 1= =T | PP 1.04

* TEQISIIAtiON FEOUITEIMENTS, ... ittt ittt e e e e e e e e e e e e et e et e e et e et e et e eaaeenns 15.03
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Code of ethics

® AQVISEIS ACE, UNUET, ...vienieieiii it e e e e e aens

® INVESTMENT AUVISEIS, ... e ittt ettt e e et e et e et e e e e e aens

Comfort letters

L0 1= T |

U a0 (TR 1 1] €T (o YA

Commercial paper

L o] (=T 1A =€ o
* CUMTENt tranSACLIONS TEST, ..uuuuiiiiiiiiiiiiie et
L0 <3 11 =T
e prime quality reQUITEIMENT, .. ...veee et
« registration exclusion, broker-dealers, ............cooeiiiiiiiiii i
* registration @XEMPLIONS, ........iierieiie e

® SECUNMTIES, STALUS @S, +.vivitieieieieii ettt ittt ettt et e e e e e et e e et et et et et e e eaeaaens

Committee on Foreign Investment in the United States ( “CFIUS”)

e 0N exempted traNSACTIONS, .........uiieriiiri et
© GENETANIY, ..o

* revew of acquisitions affecting national SECUrity, ..........cccocevviiiiiiiiiniinnnennnn.

Commodity Futures Modernization Act of 2000 (“CFMA”)

e investment adviSer EXEMPLIONS, ....oi.iir it e e e e

® SECUNLY fULUIE, ...ir e

Commodity trading advisors (“CTAs")

© AVISErS ACE EXEMPLION, ...ttt e e

Communications

e research analysts, public offerings, U.S. pattern,...........ccccoeeiiiiiiiiiiieecnennn,

Communications rules

« after filing registration statement, ..........c.ooviiiiiei i

« before filing registration statement, ...........ccoevieiiiii i

«« bright line exclusion for communications made more than thirty days before,

«« free writing prospectuses, use by well-known seasoned issuers, .................
e¢ Rule 135, NOLICES PUISUANE 10, vvuireniieiiiieii e ee e e e e e e e e eaneenns

e “Testing Of the Waters”, EGCS, ....ciuiiiiiiiii e

« free writing prospectuses

e filiING CONTILIONS, .. eveee e e

3.02[3][c][iM[C]

3.05[5]
3.05[3]
3.05[3]
3.05[3]

14.03[2][b][i

3.05[3]
12.01[2][€]

9.07[3
9.07

9.07[1

16.03[3][e

16.03[3][e]
12.01

3.02[3][c
3.02[3][b
3.02[3][b][i]

3.02[3][b][iii

3.02[3][b][ii
3.02[3][b][iV]

e« historical information on WebSItes, treatmMent Of, .........ocoieiiiiii e 3.02[3][c][V[C
e media publications, treatment Of, .........c.iiiiii i 3.02[3][c][MI[A
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o) =AY =L PP UPTRPPTRPN
L (01 o T=To (0 =T (U T =T 1= £ PRT
oo term Sheets, treatMent Of ... ..o e
oo “Testing Of the Waters”, EGCS, ....cuuii i et e e e e e e e e aneees
oo website offers, treatment Of, ...
LT\ ] (o] =To [ oF= 14 To] o AP PP UPTRPPTRPN
o [iDeralization Of FUIES, .......ciei ettt
e marketing related CONSIAEIAtIONS, ... .. ivuiii e e e e e e eees
o] 1{=14 oo TR o =T T Yo Ao [ g oo
¢ factual business information, safe harbor for release of, ........cocooviiiiiiiiii,
«« forward-looking information, safe harbor for release by reporting issuers,...........c..........
LN 01T 1 =] o1 T TR
o0 POSE-EffECTIVE  PEITOM, ... c.u ittt e
@ PIEMATKETING, ..ottt et e

* Regulation FD, interaction With, ... e

* research reports. See Research reports

e research reports, diSSEMINALION OFf,.........couuiiiiiiiii e
* Rule 134 safe harbor, eXpansion Of, ...........ooiiiiiiiii e
e Securities Offering Reforms and, ..........cooiiiiiiiiiii e

o0 “Testing Of the Waters”, EG S, . ittt et e ans

3.02[3][c][ii

Compensation. See also Fees and commissions

© AAVISEIS ACT EXCIUSIONS, .. ettt ettt et e e e e aaanas

« directors and officers

e disgorgement of iNnCeNtive COMPENSALION, .....c.uiiuiit i

D101 STy € L= L= 10 A, Y=Y £

16.03[2][b], 16.06
Complicity

Lo [l (o R U (=YY [0 F=1 4 o] o 1R

Comptroller of the Currency

3.02[3][c][iIV[A]
3.02[3][c][iM[B]
3.02[3][c][M[D
3.02[3][c][ii
3.02[3][c][M[B
3.02[3][b][V]
3.02[3]
3.02[3][b][V]
3.02[3][a][iii
3.02[3][a[iii][A]
3.02[3][a[iii][B]
3.02[3][b][V]
3.02[3][d

3.02[3][b][]
3.02[3][c]M[E]

3.02[3][d]
3.02[3][c][i]
3.02[3][a]
3.02[3][b][iv],

16.03[2][b

11.07[2][a
16.03[1][c],

* securities issued or guaranteed by DanKS, ...........coviiiiiiiiii 3.05[2]
Computer programs. See also Internet; Websites

@ INVESTMENT AAVISEIS, ...ttt ettt et ettt e et e et e e e e e e eanaees 16.03[1][b
Concept Release

« foreign broker—dealers registration exemptions (Recognition Concept Release), ............. 14.03[3][f]
* Investment Company Act, to determine future viability, ...........c.ccoooiiiiiii 15.01

e EENAET OFfEIS, et e e 9.05[7][b
Conflict clearance, at-the-market equity offerings, .......ccocoovviieiiiiiiici e, 10.02[1][c
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Conflict minerals

« disclosure requirements,
« due diligence framework,
« finance or benefit armed groups,
« independent private sector audit,
« international context of rule,
« key definitions and guidance,

 reasonable country of origin inquiry,

e recycled or SCrap SOUICES,.......cccvvvuieirnienieineennennn.

* report,
* reporting initiatives,

* specialized disclosure,

e supply chain tracking,..........cocoeeiiiiniiiiiiiiieceen,

« three-step process,
Conflicts of interest
* Financial Industry Regulatory Authority,
* indenture trustees,
Congressional Review Act (CRA),

Consent directives

egenerally,.....cooiiiiiii

Contingent value rights,........cccoviiiiiiiiien

* event-driven CVRs,

* Exchange Act considerations,

egenerally,.....ccooeeiiiiii

« price protection CVRs,

 Securities Act registration of CVRS,...............cc......

Continuous offerings,

« at-the-market equity offerings,

ee documentation and pProcess,........cccoccevvevvvrnerennnn.

«« j[ssues of particular interest to issuers and agents,

*s OVENVIEW,

« debt issuance pPrograms,..........cccceeveneenneenneenneennnnns

e« ECP programs,

oo MTN Programs, ........ceuueenerniereireeneeeieeeeeneenns

e warrant offerings under Regulation S,
e Warrants,
« warrant offerings under Rule 144A,

Contracts

11.10[4][c]
10.10
10.10[3]
10.10[5]
10.10[1]
10.10[2]
10.10[4]
10.02
10.02[1]
10.02[1][b]
10.02[1][c]
10.02[1][a]
10.02[2]
10.02[2][b]
10.02[2][a]
10.02[2][c][i]
10.02[2][c]
10.02[2][c][ii]
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e ADRS, Pre-release agrEEMIENTS, . ..ciuuiii ittt et e e e e e e e e e e e e e e et e e e r e e 3.04[4]

* asSIgNMeENt Of A0VISONY COMIACES, ....uiuiiitii i e e e e e e e enas 16.10

@ DANKIUPLCY AN, .ot e e e e e 11.11[5

L] o] o T= 10 ) 1= 1 o £ 3.02[5][b

L 1= [T TR od = U= 16.08
 Investment Company ACt, VOId CONTACES, ......iuuiiiiiii e e e e e e eans 15.10

e investment contracts, treatMent @S SECUIMTIES, ... ...ivuuiiiiei e e eans 12.01[2][d]
L (=Y 0 L= € 0] o 0 AP 16.08

e time limitation for terMINATION OF, .....ieirii e et eeaas 16.08

e viatical SettIEMENT CONLIACTS, ... ... ittt ettt e e 12.01[2][d]
Contribution

o (1Yol (o Ry (= TY, [ ] F=1 £ (o] o P 11.03[1][d],
11.03[1][e], 11.03[1][e][ii], 11.03[2][b], 11.04[2][b][i]

(O70] o) (0] =YY o1 1 1 € == 7.04[2]
Controlled foreign advisers

L 1= T | 16.02[2

Controlling or large shareholders

¢ FINRA 1ule for BroKer-OBaAIEIS, .......cviieiiiii e ettt eeaas

Controlling persons

e disclosure violations, liability, ...........ooiiiii e

11.03[2][a], 11.04[2][b][i]

e Exchange AcCt § 20A VIOIALIONS, ......iieueiieiii et
e Exchange ACt 8§ 21A VIOIALIONS, ......iieutiieiii ettt
(O70] g AV Z Tt o FSTR=T=Y o 1 1=
* MAaNdAtory V8. OPLIONA, .. cvvtiit ettt ettt et e
e NONFUNGIDIE SECUITIES, ...eeiie e e e e e e e e eenns
L 0] (= | = T oo Lo £ P
o Private PlACEIMENTS OF, ...uiiii ittt et e
e ready Market trEAtMENT, ... ... et e e e
e registered OffErNGS Of ......ciii et
* TEOISTIALION TGRS, ..iite ittt e e et et e
«in reliance on Regulation S, OfferiNgS Of,......ccuuiiiiiiii e
Coordination Act (Investment Advisers Supervision Coordination Act of 1996)

L0 [T =T = PP

Corporate authorization

e at-the-market equity OffErinNgS, .......couiiiii e

Corporate governance

L 1= =T | PP

14.07[3][a][i

11.03[1][b],

11.05[2][b]
11.05[2][c]
10.06
10.06[1]
7.02[3][b]
10.06[7]
10.06[3]
7.08[2]
10.06[2]
10.06[5]
10.06[4]

16.02[1][a]

10.02[1][b]
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Corporations

« private issue resales under Rule 144A, qualified institutional buyer, .............ccooooiiiiiiiiiiineeennn, 7.02[3][a
Correspondent accounts

®UETINEA, e e 14.07[4][1]
Lo (= 11T =T o o = 14.07[4][f]
L (=10 ] (0 | C=T=T o1 o R 14.07[4][g
Counterparties

L o= 112G 8T o1 (oY= Vo T 11.11[5
Country funds

Lo =T 0= = PP UP T PPPTPPTPPN 15.09
Country-specific sanctions

@ GBNETAIIY, e e et e e r e 9.08

« Office of Foreign Assets Control ( “OFAC”) SANCLIONS, .......cccuuiiriiiiiieiieeei e 9.08[1]

® SECONAANY SANCHIONS, ... evueittet et ettt ettt et et ettt e e e e et et et e et et e e et e enneees 9.08[3]

L oY=T0a o) ¢ Y= 0T 1o 1P 9.08[2]
Credit

* Regulation T

ee amMendments,......ccoevvviviiiiiiinnnnne.
14.07[6][a][iV

s broker-dealer credit to customers,
Creditors’ committees
e insider trading and, ......................

Criminal proceedings

14.07[6][a][iii],

14.07[6][a

11.05[2][a][i

© AAVISEIS ACT, .. eetieit ettt et et et e 16.12[1

e backdating Of OPLIONS, ......iiiiiiii et et et et 11.09[3][a]
e CeIfICAtiONS, TAISE, ... i e 11.07[3][a
o (o] =T = To N o (0 ] =T U [ o] I PP 11.09[3][a]
¢ AISCIOSUIE VIOIALIONS, .. .eveeitiet ittt e ettt e e e e e e e e ees 11.04[2][c
« FCPA

L o] 1 7T Y25 PP 11.08[1][a
L0 1= =T PP 11.08[3

L (=Todo] o | ==t o1 o T o] 0 £ L] L 11.08[1][b
o fraudulent Sale Of SECUITIES, ......uuu i 11.09[3][c
L 1= =T P 11.01,
11.09[3

e Qllegal SECUNLIES ACTIMILIES, .. ...ttt e e e e e e e e et e e e e eenns 11.09[3][c
e increased MaXimuUm PENAIIES, ......ciu i e e e 11.07[3][f]
« IRC antibearer bond rules, perjury penalty and, .............coeiiiiiiiiiiii e 8.04[2]
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e Justice DepartmMent @ULNONILY, .......cuu i e e e 11.01,
11.09[3

e Mail AN WITE rAUM, ... eeeiii e ettt 11.09[3][b
e MAaNiPUIAtioN OF SECUITY PrICE, .. v iu it ittt ettt e e e e e e e e e e e aeaaanas 11.05[3][a]
* money laundering, 11.09[3][c]. See also Anti-money laundering compliance

* NON-PrOSECULION AONEEIMENES, ...\ ite ittt ettt et et et e e e e e e e et e et et e et e et e et e et e e an e et e eaneraeenns 11.09[3][a]
O] =y Y ORRY (o] 7= 1[0 I P 9.08[1]

» Racketeer Influenced and Corrupt Organizations Act (“RICO™),.....c.civuiiiiieiiiiiiii e 11.09[3][c
e retaliation against INfOrMANTS, .......oouiii e e e e r e 11.07[3][€]
e Sarbanes-OXIeY COMPLIANCE, .......uiiiiiiiei e e e e e e e e e e e e e eenas 11.07[3

RS T=Todo ] o F= L V=T T aod 4] o 9.08[3]

* Section 906 certification VIOIAtIONS, ..........couuiiiiii e 11.07[3][a
Y =Tod o] = | IE=Y= 1 (o3 1 1o o £ 9.08[2]

* SECUNtIES ACE 8 5 VIOIALIONS, ....iiiiieiiiii ettt e e e 11.02[2][a
o Securities ACt § 17(8) VIOIALIONS, .....cieuuiiiiiiii ettt e e e e 11.04[3

© SECUNLIES [AW PIOVISIONS, ..uiieiii ittt e et et et e e e e e e et e et et e et e et e et n e et e e an e et e e e enneenns 11.09[3][a]
* simultaneous and separate civil and criminal ProCeedings,...........ovvuuieirieiiieiiii e 11.09[3][a]
e trafficking AEfINEM, ...... e ettt e e 9.08[3]

e “white collar’ criminal OffENSES, .....cvieiii e 1.07
Cross-border rules

e =T 0= =PRI PRSPPI 9.05[7]
Cross-border secUrities OfferiNgS, . .o e 10.01

L o] [0 1od 1 1 = Vo [ TR PP TPUPRN 10.03

00 RUIE 144 BIOCKS, .. ettt ettt et et et e e 10.03[2

o0 SEC-TeQISTErad DIOCKS, .. .iiiiiiii ettt et 10.03[1

e cash diVidends, Shares N HBU Of ... 10.07

¢ CONLINUOUS OffBIINGS, +vuiviiitiie i e e e e e e e e et e et e e et e e e anaaaas 10.02

ee at-the-market equity OffEriNgS, .. ... e 10.02[1

L (=T o A YU T Tod I o (0o = 13 1 =P 10.02[2

e convertible/eXChange SECUIMLIES, .......iirii e e e 10.06

ee MANAAtory VS. OPLIONAL, ....cieii e 10.06[1

L o (=t | =@ T o To T £ P 10.06[7]
oo PHIVALE PlaCEMENTS Of, .. itiit i e e e 10.06[3

ee registered OfferingS Of, ... 10.06[2

L (=0 [T £ r= Ao o T o 1 10.06[5

e« in reliance on Regulation S, offerings Of, ......c.iiiiiiii 10.06[4

Lo [0 Vo= T <o 10.09[3

« employees, offerings Of SECUMLIES t0, ...uiiuiieii e 10.08
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«¢ Exchange Act and Sarbanes-Oxley AcCt CONSIAErations, .........cocuuviiiiiieiiieiiici e 10.08[2
o0 SECUItIES ACE CONSIAEIALIONS, .. .vueiiii ettt e r e e 10.08[1
e State Securities Laws CONSIAEIALIONS, .........uiiiiieiiiiiiie e 10.08[3
L 1o L ESJ0 (= 11T T 10.05
00 eXClUSION Of U.S. NOIAEIS, ... 10.05[4
e« private placements under Section 4(a)(2) of the Securities ACt, ........coovviiiiiiiiii e, 10.05[3
e registration under the SECUMTIES ACT, ...oiuiieiii e e e e e 10.05[1
eeinrelianCce ON RUIE B0, ........oiiiiiiiiiiii e 10.05[2
LYo W (g To (=T 4Ty (T g = Te | (== 0 T | £ 10.05[5
e ‘underwriters’ termination FgNLS, ... 10.05[5
L W= 2 o)1= ] o 10.01
L= 1T ) 1 10.09[1
L= 01 T )1 P 10.09[2
L €= o] 1 Vo TS o o] QP 10.09[4
0 le (oYW g g T=T a1 =To I ] 11= ¢ oo AP 10.04
Cross-border transactions
» Canadian issuers, cross-border shelf program for, ..........c.coiiiiii 13.02[1
& N A R T A e e e e e e e aa 14.03[3][i]
Cross-trades
e investment advisers, ProNibitioNn, .........coiiii 16.07
CTAs. See Commodity Trading Advisors
Custody
o client funds and securities UNder AAVISEIS ACH, .......iiieriiiiiiiii e 16.08[2
* U.S. funds holding foreign SECUILIES, ......uuiiuiii e e e e s 15.09[2
p. IND-13
Customer Identification Program (“ CIP")
@ BIOKEI-ABAIEIS, . .oeeiie e 14.07[4][d
© MUEUAL TUNGS, ..ttt et et e e et e e et et e r et e e e ees 15.07[3][a]
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -D- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Damages. See also Private right of action

o derivativVesS, VAlUALION ISSUES, .......iuuiiiri ettt ettt e e e e et e e e ena e 11.11[4

¢ AISCIOSUIE VIOIALIONS, ... eeeeitiee ettt ettt et et et e e et e e e e e e ees 11.03[1][d],
11.03[2][c], 11.04[2][c]

8 RIC D, ittt aa 11.09[1][b
¢ SECUNIES ACE 8 11 MOIAtIONS, ... oottt e et 11.03[1][d
L (=1 010 [ G0 1= P 11.06[2
Database services

© AAVISEIS ACT, .. eetieit ettt et et et e 16.03[1][a
Day trading

L0 [T =T = PP 14.10[4
Debt Exchangeable for Common StOCK (“DECS” ), ..uiuiiiiiiiieiieie it e e 10.06
Debt exchange offers

L 1= =T | PP 9.04[5]

® SEOUMEIES ACT, ettt ettt ettt e et et e e e r e 9.04[5][b
00 PHVALE O SN0, ... i e 9.04[5][b][ii
L (=017 =T =T R P 9.04[5][b][i]
LS Y =Tt 1o IR =) T ) TR 9.04[5][b][iii
O WIHTIAIMS ACT, et ettt et n e 9.04[5][a
[DCY o A ESISTU = U g Lo T o o o |- 4 =T 10.02[2

L =L@ o] (0o | r= 0 1 P 10.02[2][b
L AV o] £ o 7= 11 4L PP PRPPRPPRN 10.02[2][a
L= V£ = 01 £ 10.02[2][c]
Debt offerings. See also Trust Indenture ACt Of .......ooviiiiiii i 1939

* banks, securities issued or guaranteed DY, ........c.ooviiiiiiiiii 3.05[2]

© COMMEICIAl PAPET, ..ttt ettt ettt et e e e et et e et et e e e et e e e e eaneees 3.05[3]

* disclosure

*¢ banks, issue or guarantee Of SECUNLIES, .....uiieuiie e e e e 3.05[2]

oe foreign government-backed SECUIMLIES, .......ciuuiiieiei e 3.05[1]

00 fOrEIgN SOVEIEIGN ISSUBIS, ...ietneeiitet ettt ettt ettt ettt e et et e e e et et e e e e eeneees 3.05[1]

*0 SUPFANALIONAL ISSUEBTS, ... iit ettt ettt ettt e ettt et et et et e e e e eeneees 3.05[1]
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« financings outside United States. See Financings outside United States

« foreign government-backed SECUNTIES, ......iiuiie i e e e 3.05[1]

L 1= =T P 3.05

¢ |RC antibEArer DONG TUIBS, .. ..uiieieiii e e e e e e et e e e eaeaeeneaas 8.04

LY 0= =T 0T = 4 ) o A 3.02[2][a],
3.05[2]

Y] o] =T g T= L o] g T= L YT U T £ P 3.05[1]

L O 1Y A [0 To (ST 0L (U ST N o] P 3.05[4]

« U.S. companies offering abroad, registration exemption, ..........ccooveiiiiiiiieiiei e 8.01[1]

Debt securities
« Hiring Incentives to Restore EMPIOYyMENt ACE, ......ovuniiniiiiii e 8.04[1
Defense Production Act of 1950

« Exon-Florio Amendments, 9.01. See also Exon-Florio Amendments, subheading: reporting requirements and
review under

L (o] B T (T T 2 101V, 1= o] o AP 9.07
Defenses

LT 7 o =Y =T [T T TR P 11.05[2][a]li
o Securities ACt diSCIOSUIE VIOIALIONS, ........viiereieiiiie e 11.03[1][c],
11.03[2][b], 11.05[1][c]

Delaware

L [0 LU (o = YA 11 PP 4.10[1]
Delisting of securities. See Deregistration/delisting of Securities

Depositions

© JENETAIIY ..t 11.10[4][al,
11.10[4][b

Depository Trust Company (“DTC")

« foreign investment company Offerings, .......couiiiiii i 15.06[1

« private offerings, clearance and trading, ...........ccoooiiiiiiiiii i 7.01, 7.07
Deregistration/delisting of securities

© BXCNANGE ACT, ... i 4.11[1]

e eXChaNQe-lIStEA SECUILIES, ...iue i e e e e e e e 4.11[1]

L 0] 10 T2 4.11[1]

L 1= =T | 2.03[7], 4.11
L 1= T = Vo R 4.11[1]

O NY S, i 4.11]1]

S RUIE 1202-2, ..o 4.11]1]

« termination and suspension of PeriodiC rePOIING, .. ..vuuir i e 4.11[2].
4.11[2][a], 4.11[2][b]

L o= 112 ¥ 0 (oY 4.11[2][b][ii
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e termination and suspension of periodic reporting requirements. See also Reporting requirements
e U.S.-Canadian MUIDS @NQ, .....ieuniiiiiii ettt ettt 13.10

Derivatives. See also Credit derivatives; Equity derivatives; Foreign currency derivatives; Interest-rate
derivatives; Nonfinancial derivatives

e aiding and abetting liability, ..o 11.11[3][b]
L 1011 1T o T PP 11.21[3][b]li
LYol [T (=T (=Yo [T 0 0= o PP 11.21[3][b]li
e substantial assistance and PartiCiPAtioN, ...........c.iiiiiiiii i 11.21[3][b][ii]
© CROICE OF AW, .. e ettt e e 11.11]1][a]
L0 (<3 11 P 11.11

« derivative transaction execution facilities. See Derivative transaction execution facilities

L= 1 (0] (== o1 1Y% 11.11[1

101, T} A [T A= T Y, Y=Y P 16.01

L 1o = o g TS 1= 11.11

ee aiding and abetting liability, .........cooeiiiii 11.11[3][b
L o= L1001 {0y YA LT 1= 11.11[5

Lo [ o] F= T =] £ 11.11[2

L =T 1 0 (== o117 11.11[1

L 1T L8 o3 = oY e 1 11.11[3][a],
11.11[3][b

e primary/secondary liability thEOMES,.........oviniiiii e 11.11[3

e reasonable or justified reliance reqUIrEMENT, . .......c.iiiii i 11.11[2

LY o T= o o I o[ (o 0 =3 =TT = 11.11[3][a
LY 11U Fo o I 1YY U 1= 11.11[4

O (o Tot= 1 Fo VA oo ] o (=] = £ 1 P 11.11[1][a]
* OTC. See also OTC derivatives

* POSSIbility Of rECIASSITICALION, ... ... ittt 11.11[1][c
* reasonable or justified reliance reqUIrEMENT, ... .....oeeuiiii e 11.11[2

e tranSactional AUENOIILY, . ... oee e e 11.11[1][b]
L0110z TR 1= PP 11.21[1][b]
L 1V U0 o B TS U1 PP 11.11[4
DErIVALIVES TISCIOSUIE, ... ittt et ettt e e et e et e e e e e e e eaeees 4.07[11
Directed selling efforts

e financings outside UNItEd STAtES, ......c.iiuiiiiiiiiii i et e e e e e aaanas 8.02[1][b
Directors and officers. See Officers and directors

L oTo ] aa] o =Y a1 11 o T ) PP 2.03[3][c],
4.07[9]

Director’s requirements

e PUblic compani@s iN U.S, ... e e 6.01
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Disciplinary history

® INVESTMENT BAVISEIS, ... eieiti ettt ettt et e e e e nere s 16.08[4
Disclaimers

© HEIIVALIVES, ...ttt 11.11[2

L 1= =T | 11.03[1][c
* SeCUrtieS ACE 8 11 VIOIALIONS, ... cciveeiiiiiie ettt e e 11.03[1][c
Disclosure of proceeds

« at-the-market equity OffEringsS, .......ovuiiii e 10.02[1][c
Disclosure requirements

« conflict minerals and resource extraction payments disclosure requirements, ............c...ceeuveennnn. 4.08

* CYDEISECUNitY dISCIOSUIE, .. coviiie et et 4.07[15

* mine safety diSCIOSUre reQUINEMENTS, ... .. .cuuiiitei ettt e r e e ena e 4.07[4]

e public Offerings, U.S. PALIEIN, ......ieiiiii ettt et e e e et e e 2.03[3]

e to achieve social or politiCal QOAIS, ........cevuiiiiiii e 2.03[3][e
ee compensation of officers and AIrECLOrS, ..........iiiiii i 2.03[3][c
e public filing Of Material CONIIACES, ........uiiriiiii et 2.03[3][d
oo related Party trANSACTIONS, . ...ieuu ittt et 2.03[3][b
e share ownership of officers and dir@CIOrS,.........oouuiiiiiiiii e 2.03[3][c
ee SPECIAl INAUSEIY ISCIOSUIE, ... ..t ittt e e e e e e e e e e e e e e aeaaanas 2.03[3][a
D ESod Koot U T £ TP PTPPPI 11.03[1],
11.03[2], 13.01, 13.13

e banks, debt OffEriNgS, ... oou i 3.05[2]

* DOOKS and reCcords FEOUITEIMENT, ........iireeieieii ettt et et e e e e et e e e e ena e 5.04[1]

@ DIOCHUIE dISCIOSUIE, ... e, 16.05

* PUSINESS COMDINALIONS, ... iiiiiet ettt r e 9.05[5][b
e 01T Fo I o] (01 Y=o U1 4[] I PSPPI 11.09[3][a
e day trading, risk disclosure Statement Prior 0, .......vvuiieiiriiii e eaas 14.10[4

L [T o101 =T ] o PP 3.05

e banks issuing or guaranteeinNg SECUNTIES, ... ..uiiiiii e e e s 3.05[2]

o« foreign government-backed SECUNMLIES, ........iiuuiiii i 3.05[1]

o0 fOrQIGN SOVEIBIGN 1SSUBIS, .uuiiniit et et et et et e e e e e e e et e e e e et e e e et e et e e aa e et e et e raaeenns 3.05[1]
YU o] =T g F= U o] F= U ST ST U =T £ 3.05[1]

* enforcement

L o 1)Y= 1= ) 1= 11T 11.04

ee registered PUbIC OffEriNgS, ... ..uie e 11.03

ee secondary Market traNSACTIONS, . ....uiiueie e e e e e e e et e et e e r e e 11.05[1

e evergreen diSCIOSUIE JOCUMENT, .....uuiieii et e e e e e e et e et e e e e e e e e aeenns 7.02[3][c
@ EXCRANGE ACE 8 L0(10), ... eteeunieeitii ettt ettt et 1.03
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rities and Derivatives Markets, -

¢ statute of limitations,

« financial statements,

« foreign investment companies making offerings iNU.S.,.......ccooiiiiiiiii i

* Form 20-F and,
3.02[7

e investment advisers

«« Affiliate transactions,

e« disciplinary history,

e« generally,

¢ soft dollar arrangements,

* investment companies,

« listing by foreign companies,.................c.......

* OFAC requirements,
« Plain English Release of SEC,

« preliminary prospectus,

« private offerings,
11.04[2], 11.04(3]

«s enforcement of U.S. securities laws,

s Exchange Act § 10(b) and Rule 10b-5

ees elements of claim,

e« fraud on the market theory,

ees liability,

eee remedies,

ee¢ scheme liability,

eee SCienter,

e statute of limitations,

* pro forma,

* public offerings

e« antifraud provisions,
oo Class Standing,........cooeevvviiriiiiiiiiiees
«« electronic document distribution, ..................
«« forward-looking statements, liability rules for,
eegenerally, ....oocoveiiiiiiii
e state securities registration requirements, .....
« registration of securities under Exchange Act,
« repurchase of equity securities,

» secondary market transactions,
11.05[1][b], 11.05[1][c]

* Securities Act § 11,

11.04[2][d]
1.03
15.09[4]
3.03[1][b],

16.07
16.08[4]
16.05
16.09
15.03
3.03[1]
9.08[1]
9.05[1]
3.02[1][d]
11.04[1],

11.04

11.04[2][a]
11.04[2][a]
11.04[2][b]
11.04[2][c
11.04[2][b][ii]
11.04[2][a]
11.04[2][d]
9.05[5][b

11.03[4]
11.03[1]a]
3.02[1][e][ii]
11.03[5]
3.01
3.02[8][a]
3.03[1]
9.03[1]c]
11.05[1][a],

[ =y
[ =Y
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o0 CONEHBULION, .. ...

11.03[1][e], 11.03[1][el][ii]

s defenses,
s disclaimers,
*s elements of claim,

¢ indemnification,
11.03[1][e]]i
s iNSurance,

11.03[1][e][iii

e remedies,
«¢ statute of limitations,
«» who might be liable,
* Securities Act § 12(a)(2)
** defenses,
e elements of claim,
e private offerings,
«e remedies,
«¢ statute of limitations,
e stop orders,
« target companies,

« tender offers,
9.05[1][b], 9.05[1][c], 11.06, 11.06[2]

e wrap fee programs, brochure disclosure,

ee State securities [aws,......cccvveviviviiiiiiiiiiiens

«¢ statute of limitations,
Discovery
« depositions,
11.10[4][b
« foreign defendants and overseas transactions,

11.10[4][f]

¢ blocking statutes,
es consent directives,

e executive agreements,

e extraterritorial application Of U.S. diSCOVEIY, . ....iuuiiiiiiieiie e

*¢ Hague Conwention,

L e T (oo T 1o ] TP PPTUPTRPN

e« U.S. discowery, oveniew,
Disgorgement

« equitable relief,

11.03[1][d],

11.03[1][c
11.03[1][c
11.03[1][a
11.03[1][el],

11.03[1][e],

11.03[1][d
11.03[1][f]
11.03[1][b

11.03[2][b

11.03[2][a
11.04

11.03[2][c]
11.03[2][d]
11.033]
9.05[1]
9.05[1],

16.05

11.04[4
11.07[1][a

11.10[4][al,

11.10[4],

11.10[4][c
11.10[4][c
11.10[4][f]
11.10[4][b
11.10[4][e
11.10[4][d
11.10[4][a

11.07[2][c
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o) i (o =T a1 1) T oTo ] g o 1= T 7= L1 o] o AP 11.07[2][a]
L0 o] (0] 1€ 11.09[2][d]
Dismissal of actions

L o] =TSSR o3 4 ) o 11.09[1][a]

Distribution compliance period, Regulation S Safe Harbor

« Category 2 offerings,

« Category 3 offerings,

e promissory note, payment With, ............ccoceviiiiiiiiici

Distributions

» Compliance period. See Distribution compliance period

e credit in conNection WIth, ........cooiviiiiii e,
e financing outside U.S., .......oiiiii
» Securities Act, prospectus requirement, ............ccovveeeevneenneennennn.
* securities subject to, private offerings, .......cc.ccoveiiiiiiiiiiinenn,
7.04[3]

Distributors

* |IRC antibearer bond rules,.........ccovveiiniiiii i,
Documentation

* at-the-market equity offerings, ..........coovveeiiiii
e global Offerings,......ccuuiiiiii e
o private OffEriNGS, ... . ceveeeee e
*» mixed private/public offerings, ..........ccoovveiiiiii
7.05[2]

e¢ Rule 144A contractual restrictions,..........cocoevieieiiiiiiiiiieenne,
« public offerings, electronic document distribution,......................
Dodd-Frank ACH, ....c.oiieiiii i
L= T U F= U (=] oo £ £ P

e compensation
«« disgorgement of incentive compensation following restatement,

« conduct and effects test,

@ GBNETAIIY, e et e e

» modifications to the Investment Company Act,
* pay to play regulations and,

« regulatory requirements, exclusions,

« SEC and the States, allocation of regulatory authority between, .

* U.S.-Canadian MJDS,
13.07[1
Dribble-Out Offerings

¢ U.S.-Canadian MJDS,

8.02[1][c]lii]
8.02[1][c]liii]
8.02 [2

14.07[6][c
8.01
1.02

7.04[2],

8.04[2][a][i]

10.02[1][b]
3.02[4][b
7.05

7.05[1],

7.05[1

3.02[1][e]lii
16.01
13.09

11.07[2][a]
11.10[3
1.01

15.01
16.08[6
16.03[2][b]

16.02[1][a]
13.02, 13.07,

13.07[6
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Due diligence

e at-the-market equity OffErinNgs, .......couiiiii e 10.02[1][c
® COIMESPONUENT ACCOUNES, .uuittiit ettt et et e et e e e e e et e e e e e et e et e e et et e et e et e et e aa e e an e et e et ernaeenns 14.07[4][f]
e investigation, publiC OffErNGS, ....v.u i 3.02[7]

L o111 = L= o= o Qo T 14.07[4][f]
« private offerings

ee UndocUMENtEd OffEIINGS, . ovuiie i e e 10.04

L U= o)1= ] o 10.01[3]

e Sarbanes-OXIey ACt COMPIIANCE, ...v.uiieiieiii it e e et e e e e eaneenns 3.02[7]

e Securities ACt 8 2(2)(2) JEIBNSES, ...uuiiii ittt e e 11.03[2][b]
¢ SECUNTIES ACE 8 1L HEIBNSES, ... eiitieiiit et et eeans 11.03[1][c
Due Diligence Report (ABA)

e =T 0= = PP PPTPPTPPN 3.02[7]
Due Process Clause, jurisdiction and

e =T 0= = PP PPTPPTPPN 11.10[1][a]
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -E- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Earnings guidance
@ REQUIALION FD, ..ottt ettt et et et 4.10[4
Earnings statement

e underwriting agreements, public OfferiNgS, ......cociiiiiii 3.02[5][c
p. IND-17

Electronic quotation systems

« foreign broker-dealers registration @XemMPLiON, .........c.uviiriieiriie e 14.03[3][b][vi
Electronic Signatures in Global and National Commerce Act

@ GBNETAIIY, e et e 3.02[1][e]lii
Electronic trading systems

o Alternative Trading SYSTEMS (AT S, iuu ittt et e 14.10[1

L =V 1 = o (] o PRSP 14.10[4

« exclusions/exemptions from CEA regulation for transactions on trading facilities. See Electronic trading facilities
L0 [T =T = PP 14.10

e internal BroKer-0ealer SYSTEMS, ....iii i e e e e e e e e 14.10[3

e NALIONAl MAIKEL SYSTEIM, .uuiit i e e e e e e e e e e e eaas 14.10[5

« online brokerage and electronic COMMUNICALIONS, ........ccuuiiiiiiiiii i 14.10[2

Electronic transmissions. See also Electronic trading systems

* broker-dealers

L F= YA 1 - Uo {1 o R P 14.10[4

e« glectronic reporting t0 SEC, PrOPOSEM, .....couiiniiiei e e 14.08[3][c
o0 €leCtrONIC tradiNG SY SIEIMS, .. .iiu ittt e e e e e e et et e e e e e e enas 14.10

¢ online brokerage and electronic COMMUNICALIONS, ... ...cvvuiiieiiiii e eanes 14.10[2

++ online research center with communications lINKS t0, ...........cooovvmiiiiiiiiiii e 14.03[1][a

e as only communication WIith INVESTOIS, .......iie i e e 3.02[1][e][ii
« public offerings disclosure documents on INtEIMNEL,...........covuiiiiiiii e 3.02[1][e][ii]
© SEC ACCEPLEA PIaCHICE, ... eeviieit ettt ettt ettt et et ettt e e e e e 3.02[1][e][ii
e SUbSeqUENt SEC AEVEIOPMIENTS, .. c.uuiiiieeii ettt ettt et et e e e e ean e 3.02[1][e][ii
Emerging growth companies (“EGCS"), ..cuuuiiii ittt 1.01, 4.05[2],
10.01

Employee plans
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@ A D RS, ettt 3.04

« foreign funds, investment iN, ERISA, ... e 15.07[1

* investment advice

00 ACVISEIS ACT EXEIMPLION, ...ttt ittt e et e e e e e et e et e et e et e et e e e e e e et e et e rn e enas 16.03[3][€]
ee employer, exemption from AGVISEIS ACE, ....uiiuiiiii e e e e e 16.03[1][b
« state legal investment laws for PenSIioN PlanS,..........oovuiiiiiii i 3.02[8][b
Employees, offerings Of SECUTITIES 10, ..iuniiiiii e e e 10.08

« Exchange Act and Sarbanes-Oxley Act CONSIderations, ..........coceuviuiiiiiiiiiiiiiei e 10.08[2

* Securities ACt CONSIEIALIONS, ........iiieriiieiieei e 10.08[1

LT 1= )= o 10.08[1][a]
L (oYY | (oI (1] A (o 1 o P 10.08[1][a
e State Securities Laws CONSIAEIALIONS, ... ....ciieiiii ittt e e e aeeneans 10.08[3
Employers

¢ AQVISEIS ACE EXEIMPLION, ....iti ittt ettt et e et et e e e et e et e et e et e et e et e e e eaaeenns 16.03[1][b]
e disclosure Volations, lADIlItIES, .......oouiriii i e 11.04[2][b][ii]
* private issue resales under Rule 144A, qualified institutional buyer, .............cccoovviiiiiiiiincennnn, 7.02[3][a
BN O GO M BN .. e 11.09

e adminiStrative @NFOrCEMENL, ... ...ttt ettt 11.07[2],
11.09[2

L AN AV [T (I AN o] P 16.12

L o1 1T YR o 1 P 11.08[1][a
L o] 0] =] g0 [STo T[T P 11.05[3][b
* cease-and-desist orders SEC POWET 10 ISSUE, ... ...uuiiruiiriieiiieeeiietei et ettt e e e enaes 11.09[2][c],
15.10

o |V | I =T ) (0] o =10/ =1 o | FR P 11.09[1],
11.09[1][b

00 ClASS ACTIONS, ..vueiiii et 11.09[1][a
L 01 T | 11.07[1

* CHMINAl ENTOTCEIMENT, ... .cieiiii it r e r e e e e e 11.09[3

e derivatives, [Itigation ISSUBS, ......iuu it e e e e e et e et e e 11.11

* disclosures

00 PIIVALE OffBIINGS, . eeri ettt ettt et e 11.04

oo registered pPubliC OFffEIINGS, ... . veee e 11.03

ee secondary mMarket trANSACTIONS, .......oiuiie it e e 11.05[1

* diSQOrgemMeENt Of PrOfItS, ... ccve ittt e 11.09[2][d
P A, e s 11.08

« foreign defendants and OVerseas tranSACLIONS, .........c..oiuuiiiiiuiii i e 11.10

@ GBNETAIIY, e e e et 11.01

LT Y6 (=T U r=To [T oo TR PP PPTUPTUPN 11.05[2],
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16.13

e investigative POWETS Of SEC, .....iiuiiiiiiiii e e e 11.07[2][e],
11.09[2][a

e investment advisors, INSIAEr tradiNg,.......ovuiieiiii e e e e a e ae e anas 16.13

¢ INVESTMENT COMPANY ACT, 11ttt ettt e e e e e e e e e e et e e et e aneanaanas 15.10

e MaNIpUIAtion Of MaArKEL, .....couii e e e 11.05[3

L o] (0] (=TY=] oo = I oo g o [1 o3 PP 11.05[3][b
« recent enforcement activities against market professionals, ............c.cooeiiiiii 11.09[2][f]
L (=Yoo (o | == o o R 1 = P 11.08[1][b]
(=T R U=V E (o A T (=0 [ L= 1= P 11.02

LN (=7 111 = Lo 11.07[2],
11.09[2

=TT o To3 4 o] = T PP UPTUPTPN 11.09[2][d]
© SaANDANES-OXIBY  ACT, ..ttt 11.07

LR Y071 F= T 0 1P 11.09

e secondary Market traNSACTIONS, .. .....uiiuiitiii it e e e e 11.05

00 AISCIOSUIE VIOIALIONS, ... c.niit ettt et e e e et e e e et e e e e eaeaes 11.05[1

LT 5] o =Y i 4= o 11 T TR 11.05[2

L 2= T 01U F= L4 o T 11.05[3

«« market professionals, standards of CONAUCE, ...........cooouiiiiiiiii e 11.05[3][b]
LET=T 01 = Vo [ To [0 0T 1= 11 T 11.07[3][dl,
11.09[3][d

® S E R P S A, ittt et e et e et e s 15.10

e Settlements WIth SEC, ... i et 11.09[2][f]
 simultaneous and separate civil and criminal ProCeedingS, ... .. ovuuvieiiiieiii e 11.09[3][a]

« stop orders. See Stop orders subpoena power; Subpoena power

o tender and exXchange OfferS, ... ...... i 11.06,
11.06[1], 11.06[2], 11.06[3], 11.06[4]

L o134 o= T (1 P 11.06[3
ENTron 2001 SCANUAI, cu.viiniiiiiii e e e et 10.01
Equitable relief

© SaANDANES-OXIBY A CT, ..ttt 11.07[2][c
Equity analyst conflicts of interest

* Global Research SettlemMent, ..........coouuiiiiii e 14.07[5][b]
* PO AllOCALION INILIALIVE, ......uecieei e e r e 14.07[5][b
L0 11 g 1T g0 (=Y. =1 o] o 1 4= 14.07[5][b]
LIRS Y =X O =T 11 ] = L1 o o T 14.07[5][a]
Equity securities

* blackout period, prohibiting insider trades dUMNG, .........couuiiieieii e 6.06[3][d
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* fINANCINGS OULSIAE LS., o i e e e e e e e e e eanas 8.02[1][c]li]
L 1= =T P 1.03

L | o] o T= o) 1= 1 o £ 3.02[4]

Lo o To1 0] Tt o] = 1T ] PSPPI 3.02[4][b

o« foreign regulatory regimes, SEIECTEM, ... ..oceuiii i 3.02[4]

L o 10 o TTod 1 YA oTo] 1S3 (o [=T =1 4o S 3.02[4][c

00 SOI0 QULSIAE U.S., .ot 3.02[4][a
ee UNAerwriting arrangemeENtS, STIUCTUIE, ......iiuiii e e e e e e e e e e e e eens 3.02[5]

e global offerings, U.S. Patlern, ... ... e e e e e 8.01[1]

e initial PUBbliC OffENINGS OF, .. eei it 3.06[2]

*¢ |PO purchase and Sale reSIIICIONS, .........iie e e e e e e aeeans 3.06[1][a
e reSEriCtioNS 0N NEW ISSUE AllOCALIONS, .....iviiiieiiii e et eeaas 3.06[1][b

e Regulation S Safe HarbOr, ... ... e e 8.02[1][c]li]
e 1eSale UNAEI RUIE 144, ..o e e e e 7.04[2]

* Rule 144A, nonfungible SECUMTIES, ... .cc.uiie e 7.02[3][b

L] 1T2= TP 12.01[2][f]
Escrow

e payments during SEC INVESTIGALIONS, ... . ccuuuiiiiieiiie ettt e 11.07[2][€]

ESDAQ (European Association of Securities Dealers Automated Quotation)

e geNErallY, .. e

ETFs (Exchange-traded funds)

e geNErally, . ...

Euroclear

e geNErally, . ...

Euro-commercial paper (ECP) programs, ..........ccoevvueenneen.
Euromarket

* bought deals from, shelf registration, .............c...ccooeeviiiinnnns

European Association of Securities Dealers Automated Quotation (“ESDAQ")

e gENEIaAllY, .. e

European Union (“EU")
e iNSider trading, ......cvvvveniei e

Evergreen documents

8.02[1][c][iii

8.02[1][c][iii

11.05[2][a][i

L0 1= =T | 7.02[3][c
Examination

* broker-dealers, inspection of bOOKS and reCOrds, .........ccouiiiiiiiiiiii e 14.11[1

* Financial and Operations Principal Examination (SerieS 27),......c.cccuiviiiiiiiiiiiiiiieeiieieeeeeee 14.07[3][b]
LIS = (PP 14.06[2][c
EXChangeable SECUITIES, ... e e e e e e ees 10.06
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e MAaNdatory V8. OPLIONAL, .....couii i e 10.06[1

e NYSE listing reqUIrEMENtS fOr, ...ovuiiiii e e e e e e e e e 10.06[6

L o= | = T oo Vo P 10.06[7]

e PrIVALE PlaCEMENTS Of, ...t e 10.06[3

e registered OfferiNgS Of .. ...oiin i 10.06[2

L (=0 1] L=V o T o | ] 10.06[5
«in reliance on Regulation S, offerings Of ... ...oiiiii i 10.06[4
Exchange Act (Securities Exchange Act of 1934)

at-the-market eqUItY OffEriNgS, ..o e 10.02[1][a],
10.02[1][b

@ DANK EMINEA, ...oeeeeiee e et 14.03[1][c
* broker-dealers

00 TEIINEA, ..ot e 14.03[1

LN 18T o 1 o T 1= 14.02

L [T o] 1 = g Y= Vo 1 o L 14.11[2][b]
Lo (1] [0 o U (P 1.03

© ECP Programs @NG, ...ceuoiiieiii ettt et 10.02[2][b
» exchangeable securities, NYSE listing requirements for,.........c.ccovviiiiiiiii e, 10.06[6

L o 0 = RS 10.01

L 0 100 T 0 10.01

L o 0 0 I O PPN 10.01

e =T 0= =PRI PRSPPI 1.03

* insider trading

00 [IMITALIONS PEITOM, ...t ettt ettt et e e e et e et e e 11.05[2][b]
LS T=Tox 1o B0 L PP PPTUPTRUPN 11.05[2][b]
00 SECTION 2LA, .ottt e et et e 11.05[2][c
e inspection of DOOKS @nd MECOMAS, ... ..ivie i et e e aa e 14.11]1

L I I NI o o | = 11 4 S = 1 o PP 10.02[2][a]

« notification requirements, periodic reporting,

* Prior Trading Rules,
11.05[3][c], 13.07[3]

* provisions, any type of security,

* proxy solicitation,
« reporting requirements
e generally,
ee interim reports,
«« periodic reporting,

« restricted securities, resales of,

4.02[3][c][iV
7.10,

9.02[2
4.02[3][c][V]

1.03
4.02[3][c][ii
4.02[3][c
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» secondary market transaction, regulation DY, ..........cccciiiiiiiiiiiii 1.02

* securities to employees, OfferiNgS Of ... oo i 10.08[2]
LY=o U112 L= 1o T=To I o )Y 12.01[1]

Y 4= T = o] [0 [T (=T oo £ £ 4.02[3][c][V]
e tender offers, reguIation Of ... ..o 9.02[1]

L = o] Qo =3 o o] P 10.09[4]

L0 (o Tod W g g T=T a1 (= To I ] 11= ¢ oo S 10.04

e violations of, criminal ENfOrCEMENT, ..........coouiiiiiii s 11.09[3][a
Exchange offers

® COMMUNICALIONS ISSUEBS, ..u.vieniteit ettt ettt et e et e e e et e et e et e et e et e e e e e e et e e e e et e e te e e eaaenenaenenns 9.05[5]

LT a1 (0] (o210 0 T=] ) F R 11.09

» exclusion of U.S. shareholders

*0 COMPUISOIY BCGUISTTION, ... cevteeeteeet ettt ettt e e et et et et e e e e e eees 9.05[7][d

oo lOWDACK PrODIEM, ..o e e e 9.05[7][c

00 GBNIETAIIY, ittt e et e et e e 9.05[7][a

00 NISTOMICAl COMEEXT, .. etui ittt ettt ettt e et et et et e e e e e e ees 9.05[7][b

LN T o] (o] o TP PPTPPTRPPN 9.05[7],

9.05[7][c

e exempt OffShOre traNSACHIONS, ... . .oveii e e e e e e e e e 9.05[7][a

« flowback problem

oo target affiliates, reSaleS DY, .......iviii 9.05[7][c]lii]

oo target shareholders, reSAIES DY, ......ciiuu i 9.05[7][c]Ii]

o FOrm F-4, regiStration ON, .......ccuuiiiiiii ettt ettt e et et e e e 9.05[4][b

Lo [T LT = | PP 9.01, 9.05,

9.05[3]

* gUN JUMPING SAfE NADOT, ...c.uniee ettt 9.05[5][a

* hostile bid. See Hostile bids/takeovers

¢ INEEINEL, AISCIOSUIE OVE, ... e ettt eeans 9.05[10

e Mergers Vs. eXChange OffErS, ..... oot 9.05[4]

* proxy Solicitation safe NArDOIS, ..........ooui i 9.05[5][a

L (=Te 1510 r= 14 To] o T PP PPTPPTRPPN 9.05[4]

* REQUIALION M ISSUEBS, ... ettt ettt ettt et et et et et e r e e e e ees 9.05[6]

L (R T- [0 oY1 o1 |1 <IN 9.05[8]

© SECUNMTIES ACT EXBIMPLION, L. itiitit ittt e e e e e e e e e e e e e e et e e e e aneaaanns 9.05[7][c

e subsequent OfferiNg PEIOUS, ... iu.iu it e e e e e e e e e e e aaaaas 9.05[1]

R Or= 1= (o [ =T o T 1Y/ ] 1S TP 13.05

Exchange of securities. See also Exchange offers

L 1= =T | PP 9.01, 9.05[2]
p. IND-17

© Cleary Gottlieb Steen & Hamilton LLP, 2019. 1462

All rights reserved.


jschmitt
Sticky Note
None set by jschmitt

jschmitt
Sticky Note
MigrationNone set by jschmitt

jschmitt
Sticky Note
Unmarked set by jschmitt


U.S. Regulation of the International Securities and Derivatives Markets, -

E-
p. IND-20

Exchange-traded funds ( “ETFs")

L0 [T =T = PP 1.04, 15.02

Exclusion of U.S. holders, rights offerings,......ccooiiiiiii e 10.05[4

Executive agreements

L [0 T oY 2R PP 11.10[4][f]

Executive payments

@ DESE PrICE TUIE AN, ..eitiiii e e e 11.06[3

Exempt adviser reporting reqUIrEMIENTS, ...iuuiiiii e e e e e e e e e e e ae e ees 16.03[3][d

Exempt securities

* banks, securities issued or guaranteed DY, ........c.ooviiiiiiiiii 3.05[2]

« broker-dealers/foreign broker-dealers, registration exclusion, ...........ccoceveiiiiiiiiiiiiii i, 14.03[2][b][ii]

L oo 00T 0= o] =TI = o1 3.05[3]

L 018 o T =7 ¢ o 4.02[1]

Exon-Florio amendments

L 1= =T | 9.01

Exon-Florio provision, reporting requirements and review under

L O [0 ST (=, =1/ 9.07[1]

» exempted transactions

00 ASSEL ACUISTTIONS, . ..eite ettt ettt et ettt et et 9.07[3]

L 0T T 1 =1 Y= 1] €[] I TP 9.07[3]

oo SOlely fOr INVESTMENT PUMDOSES, .. cevuiiii ettt ettt et et e e et e eena e 9.07[3]

« foreign governments, acquisitions by entities controlled by, ...........ccoooeiiiiiiii 9.07[1]

© GBNETAIIY, e e ettt 9.07

* mitigation agreements, approvals CoNditioN&d ON, ............ovieuiiiiiiiiiiii e 9.07[2]

* national defense/national security, ProteCtion Of, ..........ccuiiiiiiiiiiii e 9.07

e reporting requirements and rEVIEW UNAEN, ... ..cuiiuiiiiii i e e e e e eneaneanns 9.07

e acquisitions by entities controlled by foreign governmMeNts, .........cco.oviiiiiiiiiiii e 9.07[1]

ee approvals conditioned on Mitigation agrEEMENTS, .......uiiuiiriiie e e eeas 9.07[2]

L O o | SR (=L =Y TP 9.07

Extensible Business Reporting Language (“XBRL"),...c.viuiiiiiiiiciieiei e 3.03[1][b

Extraterritorial application

LU S T o 1= o701 = P 11.10[4][b
Exxon Capital exchange offer. See A/B exchange offer
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -F- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Face amount certificate companies. See also Investment companies

@ GBNETANIY, e e et 1.04

O 1N U] T S PP 15.07[2][a][ii]
Fair and reasonable compensation, FINRA, ... e 3.06[4]

¢ lIMIES ON COMPENSALION, .. \.itit ittt e e e e e e e e e e e e et e e et e e e anaanas 3.06[4][b

Ll 0NV, r= 1 (o] A g o =T 0T o] o1 o] 1 JA PRSP 3.06[4][a
False or misleading statements. See also Fraud

« duty to correct or update previous COMMUNICALIONS, ... ...vvuiiieiiiiii i e e e e 4.10[4]

L 1= =T | PP 4.10[3],

11.05[1][c], 11.09[3][c]

Federal Rules of Civil Procedure

® ClASS ACTIONS, ...ttt ettt et et e 11.09[1][a
Fees and commissions
© ADR, JEPOSITAINY SEIVICES, .. ittt ittt ettt et et et e e e e e et e et e e e et e et e et e et e e e et e et eraaeenns 3.04[2]
L 0T CT= LU o T (Y= PP 9.05[12][c
© DIOKEI-AEAIEIS, ... ettt e 14.07[1][a
L (01 Lo (0 T T (ST 16.06
* home CoUNtry PraCtiCeS @Nd, .........ovuiiiiii i e e e e e e e e e aaaas 16.06
* HSR Act, reporting requIiremMents UNAET, ........c.uiiiiiiiei e e e e e e e e e e eans 9.06[1]
® INVESTMENT BAVISEIS, ....u i iciiiiie ittt e e e e et e r e e rene s 16.03[1][c],
16.05, 16.06, 16.09
® NASD CONAUCT TUIES, ... ettt ettt e e e e e re s 14.07[3][a][i
N ] SR 153 4o R (=T PP 3.03[2][b
e registration statement, filiNg, ........ooviiiiii 3.02[1][b
o state law registration FEQUINEIMENES, .......i e e e e e e e e e e e et e e e e e eaeenns 3.02[8][a
® SUCCESS fOS, ittt ittt 3.02[5][e
»wrap fee programs
e« individual account ManagemMeENt PrOGIAMIS, ...c.u.vuuer et eetieanteaeeteeteeteeaneeaneete e eenaeenaranereneenns 15.02
LN TSy (g L= L = 10 1Y EoT T 15.02, 16.05,
16.06
p. IND-21
Fiduciaries
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e derivatives, fIAUCIANY AULY, .......uii e e e e e 11.11[3][a],
11.11[3][b

e insider trading, fIAUCIANY AULY, .....ouiieiii e e e e e e e e 11.05[2][a][i

Fiduciary duty, breach of

e Rule 10b-5 lability @nd, ........oiuniiiiie e 4.10[1]
Filing issues

L 1= =T = 1 PP 1.02
Finance companies

L 1= =T P 15.05[1
Financial analysts

« conflicts of interest

oo Global Research SettEmMENt, ..... ... et 14.07[5][b]
o0 [PO AllOCALION INILIALIVE, ....e.ee e ettt e e et e e e e eaaees 14.07[5][b]
011 a1 e (=Y =1 (o] o] o 1= ] 14.07[5][b]
LS T L @ (=T ] =1 o o 14.07[5][a
« duty to correct or update previous COMMUNICALIONS, .....uvvuiineiiiee i e e e e e e eeenes 4.10[4]
 earnings guidance, duty to correct or update prevMious COmMmMmMUNICAtiONS, .......ccvvvevveenieineeineennnann. 4.10[4]

e general diSCIOSUIe rEQUITEIMENTS, .......iiuu et ettt et et e e e et e e e ea e 4.10[1]

@ GBNETAIIY, e e et e e r e 4.10

e NAAVEIENT AISCIOSUIE, ...oeeiie it ettt e eeans 4.10[6],
4.10[8]

LN 1= Lo 1 1 V2= Y. (o 11T T 4.10[8]

e market rumors, Correcting or CONfIMMING, ....ovuvieii e e e e e e 4.10[5]

e ‘material” INformation, NATUIE OF, ........iuiiii e e eeaas 4.10[2]

L 1R (== Vo [T To JRES] = = g 1T o 4.10[3],
4.10[4]

* OMISSIONS Of MALEIIAI TACT, .. ouieiiiit it e e et e et e e e e eneaaenanes 4.10[3],
4.10(4]

* Regulation FD diSCIOSUIE TEOIME, .. ...ciuiieiii et e e e e e e eaas 4.10, 4.10[6]
LY=o U1 (=TS U o YA £ 4.10

oY=l [STo LAY T o [ EoY o [0 1] U (=P 4.10, 4.10[6],
4.10[8]

Financial and Operations Principal Examination (Series 27)

L 1= =T | PP 14.07[3][b]
Financial Crimes Enforcement Network (“FinCEN"). See also Anti-money laundering Compliance

@ DIOKEI-URAIEIS, ...t e et ettt et et et e e 14.07[4

L 1= =T P 15.07[3],
16.15

e Information Sharing RUIE, .......couiiiii e e e e e e 15.07[3][a
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Financial Industry Regulatory Authority (“FINRA"). See also National Association of Securities Dealers

« at-the-market equity offerings,
« broker-dealer personnel, regulation of,
*« COBRADesk system,
« conflicts of interest,
« fair and reasonable compensation,
«« [imits on compensation,

e« overallotment options,

« fixed-price offering, maintaining,......................

egenerally,.....ccooeeeiiiii

14.06[2][c], 14.07[3][a]

« initial public offerings of equity securities,

¢ |PO purchase and sale restrictions,................

e restrictions on new issue allocations,

« inspection of broker-dealer books and records,

e investment advisers, proposal concerning,.......

* margin trading rules,

* Member Regulation, Department of,................

* membership, broker-dealers,

» membership, SEC regulation and,...................
e RuUle 5123, ..

« rules for broker-dealers,

* sanction of broker-dealers,

Financial institutions. See also Banks and banking

* correspondent accounts
¢ due diligence,

<« recordkeeping,

« foreign shell bank prohibition,..... ..o

LT {o g 0= AT T o =T o PP

« liability for § 10(b) and Rule 10b-5 violations,

e private banking due dilIgENCE, ... ...ciuniiiiii e

« shell bank prohibition,

Financial services of investment advisers

L 1= =T P

Financial Services Regulatory Relief Act of 2006 ( “FSRRA")

L 1= =T |

Financial statements

* banks, debt offerings,

10.02[1][c]
14.07[3][b]
10.02[1][c]
3.06[1]
3.06[4]
3.06[4][b]
3.06[4][a]
3.06[3]
14.06[1],

3.06[2]
3.06[1][a]
3.06[1][b]
14.11[1]
16.01
14.07[6][b]
14.06[1][c]
14.06[2]
14.06
7.08[4]
14.07[3][a][i]
14.11[2][a]

14.07[4][1]
14.07[4][q]
14.07[4][q]
14.07[4][e]
11.04[2][b][ii]
14.07[4][1]
14.07[4][g

16.03[1][b]

14.03[1][c
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Markets, -

* broker-dealers,

* business combiNAtioNS, ..........cc.viiiiiiiii
« disgorgement of officer incentive compensation following restatement,
« foreign issuers,

e Form 10-K,

e Form 20-F,
3.02[7], 10.09

L= 10 10T U (=T o Lo £

LR (o] =1 o | I YT U =T £ T
3.02[6], 3.05[1
e generally,

« International Financial Reporting Standards ( “IFRS")

e generally,

o0 U.S. GAAP reCoNCIlIation WIth,.......oouiuiiieiii e e e e et e e e e e e e eaaaas

e misstatements, materiality Of,..........ooiiiiii

« pro forma disclosures,

« public offerings,
3.02[2][a], 3.02[7]

e Sarbanes-Oxley ACt CEMIfICAtIONS, ........oiiuiiiii e e e

ee Form 20-F,
» SEC filings, requirements under Item 8 of Form 20—F

«« by affiliates whose securities collateralize registered securities, .........
es currency usage in reports,
¢ by guarantors and issuers of guaranteed securities,..........................

«« by other persons where material to an investment decision,

L o1 (o) To [=To I o) VAR (0] (=TT | TN TST= U1
ee relating to aCqUINEA DUSINESSES, ... iuu it ei ettt e e e e e e eaneenns

L (=Y. U =T = Tod oo 11 o o N o R

«« stale financial statements,
* Securities Act,
by unconsolidated subsidiaries and equity-method investees,
* U.S.-Canadian MJDS,

Financings outside United States,
8.01[2], 8.03

« Canadian rights offerings,

L o 18 o 1o 1= ¢ o

3.02[4
« Category 1 offerings

<« Regulation S safe harbor,

14.08[3][a]
9.05[3][c]
11.07[2][a]
4.10[1]
10.09

3.03[1][b],

4.02[3][c][i]
3.03[1][b],

3.02[1][b

1.02
11.04[2][a]
9.05[4][b

3.02[1][b],

11.07[3][a]
4.02[3][c][i]

4.05[2]
4.05[4]
4.05[5][c]
4.05[5][d]
4.05[3]
4.05[5][a]
4.05[6][d]
4.05[4]
102
4.05[5][b]
13.07[4]
8.01, 8.01[1],

13.03
3.02[1][al,

8.02[1][c]li]
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ee Section 4(a)(3) lMItationNS,.......ccuiiiriii i

e Category 2 OfferinNgs, ....ivn i

9.03[8][c][i], 9.05[7][c

e Category 3 OfferiNgS, ..vvie i

9.03[8][c][i], 9.05[7][c]

@ AEDE SECUIMTIES, .. euiiteit e et e e e
e« IRC anti-bearer bond rUIES, ......c.iiuiiiii e
*» Regulation S safe harbor category 1 offerings, ........cc..ccooviiiiiiiiiiiiniinenn,
e directed selling effOrtS,......ccuiiiiiii

e exemptions, applicability Of,.........cccoiiiiiiii

« foreign issuers

¢ Regulation S safe harbor category 1 offerings, ..........ccoovviiiiiiiiiiiiiiieee,

L0 1= =T 1P

« global offerings. See Global offerings

« Internet offerings, Regulation S,..........cooiiiiiiiiii
* IRC antibearer bond rules,.........cooouiiiiiii
ee arrangements reasonably designed,..........cooeveiiiiiiiiii i
00 C RUIES, .t

00 D RUIES, ot

8.04[2][a][i]

ee interest payable outside U.S.,.......ccooiiiiiiiii
=T [T o I (=T (U (=T o 1= o P
8 £ [Tox o] =TI 4= =T g TP
« offshore transactions reqUIrEMENt,............vvuiiiiei i
L o (0] o] (=10 0 FSR =Y 0 4 1= o [ oo

L o 18] o [ Twa) 1= ¢ o

3.02[4

e REGUIALION S, oiiiiii i
e Regulation S safe harbor, ........ccoviiiiiii
oo additional reStHCTIONS, ....ccevuiieiiiii e e
oo Category 1 OfferingsS, ....ovu i
oo Category 2 OfferinNgS, «..vun i
oo Category 3 OfferinNgS, ....vvu i

ee directed selling efforts, ..o

8.02[1][e

00 GENEIAIIY, oeeii i
ee Internet OfferiNgS, .....ove i
e jssUErs and AiStHDULOLS, .. ...vueiiiei e e

00 OffSNOrE TrANSACTION, L..vuieieiii e e aens

8.02[1][c][iii],

8.01[1]
8.04
8.02[1][c][i]
8.02[1][b]
8.01

8.02[1][c]li]
8.01

8.02[1][d
8.04
8.04[2][a
8.04[2][a][ii
8.04[2][al,

8.04[2][b]
8.04[2][c]
8.01, 8.01[1]
8.02[1][a]
8.01[2]
3.02[1][a],

8.02
8.02[1]
8.02[1][c
8.02[1][c]li]
8.02[1][c][ii
8.02[1][c][iii]
8.02[1][b],

8.02
8.02[1][d

8.02[1
8.02[1][al,
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8.02[1][e

L (oYY | [P 8.02[2]

00 U.S. SaAlES, IMPACT ON, ..ttt e e e e e e e et e e 8.02[1][e

« safe harbors

o« |RC anti-bearer bond, D RUIES, ......coouiiiiii e 8.04[2][a][i]
L = 1 = U1 o o T 8.02

0 £ o] [0 IR 1 o] 1 41T o | AP 8.01

« U.S. restrictions

L 1o [o 1 (o] o - | PP UPT T PPPTPPTRPPN 8.03
FINRA (Financial Industry Regulatory Authority). See also National Association of Securities Dealers
L 1= 1T 14.06[1],

14.06[2][c], 14.07[3][a]

Five percent (or more) owners

e tender Offers, JISCIOSUIE, ........ciirri e 11.06[2
Fixed income research

L 1= =T | 14.07[5
Fixed-income securities

@ GBNETAIIY ettt 15.05[3][b]
Fixed-price offering, Maintaining,.......couiiiioii e e 3.06[3]
Fixing America’s Surface Transportation ACt (“FAST ACE"), coceviiiiiiiiiiiiiei e, 1.01
Force majeure clauses

e =T 0= =PRI PRSPPI 3.02[5][b
@ GIODAI OffBIINGS, ..t 3.02[5][b
Forecasts and projections. See also Forward-looking statements

e global equUIty OffEIINGS, ......iiii ettt e 3.02[4][b
Foreign advisers

L0 1Y oY =T (T Yo FR N 16.07

e Advisers ACt, registration reQUITEIMENT, . .. ... iuiu it ittt et e et e e e e e e e e e e e e e eeneanaanas 16.03[2][a]
e anti-money laundering COMPLANCE, .......couiiiii e e 16.15

* BHCs

L0 1= =T PP 16.03[2][a
ee iNVESTMENt AdVISEI FEQISTIAtION, . .. ittt e e e e e e e e 16.04
Y= Y o T o) o] (o Lo =P 16.04

« foreign banks, registration reqUIFEMENL, .........ouuiiii i e eaas 16.03[2][a
L 1= =T | 16.02[1][c
e Investment Company ACt €XCIUSION, .. ...iiuiie e e e e e e e e e aeeans 15.05[2

« private issue resales under Rule 144A, qualified institutional buyer, .............ccoooiviiiiiieinennnn, 7.02[3][a
L (=100 ] (0 | C=T= o1 o TR 16.11
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© USA PATRIOT ACEANG, ..ttt et et et et e et e e et e e e e eaaaaes 1.07

e U.S.-Canadian MJDS, market regulation,.............ccoouiiiiiiiiii e 13.07[2
Foreign branches

e inspection of BOOKS aNd FECOIS, .......ciuiie i e e e e eans 14.11[1
FOreign BroKer-QEalers, ... e e e e 14.03[3][a

« affiliates

¢ regulation of SEC-registered affiliates,..........c.oiviiiiiiii 14.04[1

L= Vi1 1= (T O T 14.04

Lo (1 = =T 0 T o [0 V7= 14.04[2

«« relations between registered and unregistered affiliates, ..........cooooiiiiiiiiiiii 14.04[3

oo CiticOrp/VicKers @XemPLiVE OFAEN, ..........ciriiiiii ettt e e e e 14.04[3][a]
ee Security Pacific NO-ACtION €U, ... ... e e 14.04[3][b]

e associated regiStered AEAIET, ........ou.. i i e 14.03[3][c][ii]
* business exclusively in certain items, registration eXCIUSIONS, ...........cocevuviiiiiiiiiieie e 14.03[2][b

e commercial paper DUSINESS, .....ccuiviiiiiiiieiieeeeee e
 counterparties, activities With, ...........ccoocoiiiiiiiii
» Exchange Act rule on foreign corrupt payments, ...................
* FINRA membership, .........cccoviiiiiiii e

14.06[2

« foreign persons temporarily in U.S., transactions with,...........

14.03[3][b][ii][C

L (oY =g a g L= | A Y= o U ] T

14.03[3][d

e institutional iINVeStors, research rePOMS 10, .......uiii i e e

14.03[3][b][iii][A]

* INVESTOrS, rESEAICH EPOIMS 10, .uuivniiiiiii et ie et e e et e e e e e e et e e e e e e e e e aeenns

14.03[3][b][iii][A], 14.03[3][b][iii][B]

LAY = (ot (1Y, =N
L A i I NPT

« qualifying foreign broker-dealer, conditional exemptions, .......

14.03[3][g

14.03[3][c][i][A]

ee manner of effecting traNSACLIONS, ... ......iieiii i

14.03[3][c][i][D]

*¢ oral communications from outside United States,.................

14.03[3][c][i][B]

00 VISIES 10 the UNITEO StALES, ... cuiieieiiit ettt e et e e e e st et e e e e e e eaaananss

14.03[3][c][i][C]

* Recognition CONCEPL REICASE, .........iiiri ittt

14.03[2][b][i
14.03[3][b][ii]
1.03

14.06,

14.03[2][b][ii],

14.03[3][h
14.03[3][i]
14.03[3][c][i],
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« registered broker-dealers and banks, activities with,

14.03[3][b][ii][A

« registration as broker-dealer

ee definitions, .......ccoveevieeiiiiiinnnes
eegenerally, ....coooeeiiiiiiiiiiinennnnn.
14.05

e process of registration, ...........
e SEC registration,....................
14.06[1][b

*@¢ SRO, i,
« registration exclusions,............
* registration exemptions, ..........
e conditional exemptions,..........
e general exemptions,...............
ee government securities, ...........

¢ Recognition Concept Release,
e Rule 158-6,.......coeevnieniiinannnns

es\iolations of U.S. law, effect of

e research reports, provision of,

* SEC jurisdiction, .....................
* SROs, regulatory reach of, ......
« stock exchanges

s exempt,

«¢ linkage, trades through,

« supranational agencies, activities with,

14.03[3][b][ii][B

« third-party quotation systems, participation in,

* Tradepoint transactions,

* unregistered broker-dealers,

« unsolicited transactions,

« U.S. persons abroad, transactions with,

14.03[3][b][ii][D

Foreign company access to U.

» audit committee,

« auditing and financial statement requirements,

e communication with research analysts,

« debt offerings,

« delisting,

S. markets, Ch. 2., generally

14.03[1
14.01, 14.03,

14.06
14.06[1],

14.06[2]

14.03[2]

14.03[3][a
14.03[3][c
14.03[3][b]
14.03[3][d
14.03[3][f]
14.03[3][q]
14.03[3][e]

14.03[3][b][iii
14.01, 14.02

14.01

14.03[3][b][v]
14.03[3][b][M

14.03[3][b][iV]
14.03[3][b][v]
14.03

14.03[3][b][i
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Lo (=T =T0 1S3 4= 14 o] TP 2.03[7]

o ol (oL U = (=T (U= =T TP 2.03[3]
o110 T o PP UPTPPPN 13.08

o (=TT T I oo T Y T [T = L4 o] 1 2.02

L 1= =T | 1.01, 2.01

e internal CONLIOl FEOUITEIMENTS, ... iie it e e e e e et e et e et et e et e e an e e e e e eaaaenns 2.03[2]

e [IStiNG SECUNLIES 1N US| couiiii it e e e e e e et et e e e et e e e eaneenns 3.03

L0 010 1.0 3.01

O ] Y Oy o o3 £ 0] o 1P 9.08[1]

e potential lADIITIES, ......coeu i e 2.03[4]

© PIVALE  OFfBIINGS, ...ttt ettt ettt et 2.02[2], 2.04
L 0o ST PP 3.01

L o 18T [ Too) = g o P 2.02[1], 3.01,
3.02

LN (=] 1] 1> € ) o R 1.02, 1.03,
3.02

L (=] oo T aTo =T To ST =P 2.03[6]

e Sarbanes-OXIeY COMPLIANCE, .....cuuiiieiiiei et e e e et e et e e et e e e eaaeenns 3.03
LEST=ToT o Lo F=T oV 1 -V [T Vo T 3.01

LYY TS FST= 1 1o TR 3.01

p. IND-21

Foreign corrupt payments
egenerally,.....cccoeiiiiii

Foreign Corrupt Practices Act ( “FCPA"),

* bribery,

» Department of Justice Opinion Procedure,.................

« enforcement,

*» Exchange Act § 10(b) and Rule 10b-5 violations and,

L (o] = To I T YU =T £ TR
e increased enforcement,
e+ increased SEC and DOJ,
*¢ by SEC and Department of Justice,

e generally, . ...cooueiiii e

* injunctions,

L 01T L[S PP

Foreign defendants and overseas transactions, litigation issues

« discowery,

11.10[4][f]

p. IND-25

1.03
10.01
11.08[1][a]
11.08[4]
11.08
11.08[3]
11.08[3]
11.08
11.08[5]
11.08[3]
11.08
11.08[2]
11.08[1]

11.10[4],
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«« blocking statutes,

*e executive

agreements,

e extraterritorial application Of U.S. diSCOVEIY, . ...cvuuiiiiiii i

e« generally,

«« Hague Conwention,

L 1= 0= £ (0o =1 o] Y78

«s oveniew of U.S. procedure,

« forum non conveniens,

11.10[2

« generally,..
« long-arm statutes authorizing,
« personal jurisdiction,

e general jurisdiction,

e generally,

«« specific jurisdiction,
* subject matter jurisdiction,

Foreign financial institution (“FFI"),

Foreign government issuers

e advertising, private OfferiNgS, ... ...c.u i

« financings

e Form 18, ..

* registration under Exchange Act,

4.03[3][b]

outside United States under Regulation S safe harbor Category 1 offerings,

Foreign government officials

« debt offerings,

Foreign governments

11.10[4][c
11.10[4][1]
11.10[4][b]
11.10

11.10[4][e
11.10[4][d]

11.10[4][a
11.10,

11.10
1.10[1]

11.10
11.10[1][a]
11.10[1]
11.10[1][b]
11.10
15.07[2][a][ii]

7.02[4]
8.02[1][c][i]
4.02[3][b][ii] ’
4.02[3],

3.05[1
11.08

11.08[1][a]

* acquisitions by entities controlled by, 9.07[1]. See also Exon-Florio Amendments, subheading: reporting
requirements and review under

Foreign investment companies. See also investment companies

e anti-money laundering COMPLIBNCE, ........iiuuiiii ittt et e e 15.07[3][b
Lo [T (oL U = =T [T =] =T o 15.09[4

o (1Y, T oY iTor= 1 Ao g N (=T PP 15.09[1

* Investment Company Act. See also Investment Company ACt Of.........ccooevviiiiiiiiiiiiiiieeeen, 1940

e Investment Company ACt EXCIUSION, .......ccuuuiiitii ettt e 15.05[2

L oAV eI o)1 =T ] T I TP PPTUPTRPN 15.06

oo heneficial OWNEISNIP ISSUBS, .......iuiiiir ittt et et 15.06[3
oo qualified purchasers, OffEeriNgS 10, .....cuuiiiiiiiiiei e 15.06[1
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*» Touche Remnant,
15.06[3

* public offerings,
« regulation of,
« state securities laws, applicability,
* Touche Remnant and beneficial ownership issues,
e« attribution rules,
e« generally,
e« integration,
e unregistered investment companies,

* U.S. income tax considerations,

L (T =] = | = N

*¢ U.S. shareholders of PFICs,
« withholding tax,

« U.S. pension investment,

ee ASSEt reQUIALIONS, . ...iie e

ee assets held outside U.S., .o

«« diversification rule,
e prudent man rule,
Foreign issuers
* ADR programs,
e communication with financial analysts and related disclosures,

« debt offerings,
3.05[1

« entering the U.S. public market, disadvantages of,

« exemption from registration. See Rule 12g3-2(b exemption)

* FCPA enforcement aCtions,.....c.coveivieiiiiieiiiiiieiiieeeeeenes

* OFAC sanctions,

* registration of securities,
4.03[3][b]

* securities analysts, meeting with and disclosure to,.................

e shelf registration,.........coouvii i

Foreign persons

etemporarily iINU.S., ..o

14.03[3][b][ii][C

Foreign private adviser exemption,

* holding out to the publiC,..........coviiiiii e

e number of clients, determining,...........cccocovviiiiiiiiiiciiiee

Foreign private issuers. See also Private offerings

15.06[2],

15.08
15.04, 15.07
15.11
15.06[3]
15.06[3][b]
15.06[3][a]
15.06[3][c]
15.07[3][b]
15.07[2]
15.07[2][a][i]
15.07[2][b]
15.07[2][a][ii]
15.07[1]
15.07[1][b]
15.07[1]c]
15.07[1]a]
15.07[1]a]

3.04
4.10
3.02[2][a],

16.03[3][b]
16.03[3][b][ii]
16.03[3][b][i
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- (odof TR (o L RS T 1 = 11 1 £ 2.01, 3.01

« blackout period, prohibiting insider trades during, ............cccouveiiiiiiiiii 6.06[3][a
 Canadian issuer

ee exemption from proxXy and iNSIAEr TUIES, ..........ivuiiiiei e e e e e 13.11, 8§ 13.11
ee integrated diSCIOSUIE SYSEEIM, ... iuu ittt e e e e e e et e e e e e e e aenns 13.01, 13.13
L (o] =1 o N =3 4 To oo Vo 1o o A 4.11[2][a

L 10 0 PP 3.03[1][b],
4.02[3][b][i]

L o BT £S] = 0 1P PPPRPPR 13.01, 13.13
* NON-GAAP fINANCIAI MEBASUIES, ....vieiiiitiii et ettt et e e e et st et e e et e e eaeeaenanas 4.09[1]
O] o Y O =TT o o3 £ (0] o 1P 9.08[1]

e one-year dormanCy CONAILION, .......cuuuiiiiii it e e e e e e et e e e e e eenns 4.11[2][a

L0 1Y Y Y 1P 6.01

L3 o o] gl =7 oo {1 o R oo T 114 o 1A 4.11[2][a

e PUIChAsES Of SECUNLIES Of, ...uuiie i e e e e e e e e e e eenas 9.05[1]
 quantitative benchmark CONAITION, .........couiiiiii e e e 4.11[2][a

e registration under EXCRANGE ACT, ......couuiiiiiii e 4.02[3],
4.02[3][b][i]

Foreign shell banks

L 1= =T | 14.07[4][q]
Forfeiture

© USA PATRIOT ACK, teittiiiiiiiie ettt ettt ettt ettt e e ettt e et et e e e e at e e e e bt eeeeteneas 1.07
10 0 1 3.04[3],
7.03[1], 9.05[2], 13.02, 13.02[1], 13.07[1], 13.08, 13.09, 14.06[1][a], 14.07[4][c]

@ DIOKEI-UEAIEIS, ...t ettt ettt ettt e e e 14.06[1][a],
14.09[1], 14.12, registration (Form BD)

00 FOIMM SAR-BD, .ot 14.07[4][c

e BXCNANGE OffErS, oot 9.05[2]

« financial statements

00 O 20-F, e et et a e 3.02[1][b],
3.02[7], 3.05[1], 4.02[3][c][i], 4.10[1], 13.01

@ O AV i e a 16.02[1][a],
16.03[3][d], 16.04, 16.14

& O A DV T, i e aas 16.02[1][a

@ FOMM B, ettt e et aa 14.06[1][a]

L Lo 10 T A PP PP PPUPPRPPRN 14.06[1][a]

L 11 0 T PP 16.03[3][d]

L e BT T PP P PP TPUTPTPR 10.08[1][a]

e interim reports
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00 O Bk, ettt et et et et et e e e an 4.02[3][c][ii],
4.10[1], 4.10[8]

LT o 1 T N 4.10[1],
4.10[6]

LT o 1 . T O RS 4.02[3][c]lii
L 00 T 0 PP PPUPPRPPRN 4.02[3][c]lii
@ GBNETANIY, e ettt 7.02[3]
i@ OffEIINGS, et 7.05[3]

¢ NONTUNQGIDIE SECUIMLIES, ...ivieii i e e e e e e e e e e e 7.02[3][b

L 11610 =T TP UPTPP 7.02[3][d

e privately placed securities, reSales Of, .....c.iiiiiiiiii i 7.04[1]

« private offerings, clearance and trading, ...........ccoooiieiiiiiiii e 7.07

L 01U o T Y2 PP 7.02[4]

L o181 o] [Tola) i = g ae R (= Te (1S = L1 o] o AP 3.02[1][b],
3.02[2][a], 3.02[7], Form F-1, 10.08[1][a]

L 3 T TP 10.06[2],
10.08[1][a

L 0T 0T T 10.06[2

e registration under EXCNANGE ACT, ......couuiiiiii e 4.11[2][a
00 O 20 , e e e e aa 4.02[3][c]li]
* rights offerings

Ll o 0 2 0 PPN 10.05[1

L o 11 T 1 = TR PP 10.05[2

L 11 T T PP 10.05[1

ee SENVICE Of PrOCESS, FOMN F=X oottt e e e e e e e e e e e e e 10.05[2

* Regulation S, interaction with resales outside U.S.,.......c.ooiiiiiiiiiiiii e 7.04[5]

* Regulation T applied to Rule 144A tranSactioNnS, ..........eiuueiiieiiiiiee e e e 7.08[1]

* Rule 144A contractual reStrICTIONS, ... .....iiii ittt e e e e e e e ean s 7.05[1

ST =Yoo T ) == g o1 o o R 7.01, 7.07
* SENICE Of PrOCESS, FOMM F-X, oouiiiiiiiiiie e e e e e e e e e e e e eeaas 9.05[9][c],
¢ U.S.-Canadian IMIDS, ... ettt e aans 13.02[1],
13.03, 13.04, 13.05, 13.08

LT o 1 . T L S 13.02,
13.07[8

es Form F-9, 13.02

es Form F-10, 13.02

Form 20-F

L 1= 01T =P 3.03[1][b],
4.04[1]
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Lo o TR 4.04[2]
L - T | R PP 4.04[3]
L - T | PP 4.04[4]
Forms, bankruptCy (FOIM 8-K), ..oiuuiiiiii it e e e e e e e e e e ees 7.02[4]
Forum non conveniens

« foreign defendants and overseas tranSaCtiONS, .........cc.vevuiiiiiiiiiiii e e 11.10,
11.10[2

Forward-looking statements

Lo [T (0TS U = 1T o 1 Y7 11.03[5
e safe Narbor PrOtECLION, . ..u.iie i e e e e e e e e 11.03[5

Fraud. See also Manipulative or deceptive devices; Rule 10b-5, antifraud provisions

« aiding and abetting liability, .....................
« bankruptcy, fraudulent transfers in,..........
« broker-dealer regulation,..........................
e customers, fraud against, .......................
e insider trading, .......coccovvvieiiieiinieen

ee shingle theory, .......c.oocevveeiiiiineeen,

« disclosure violations

e private offerings, .........ccooveeiiiiiiiiiiienn,

11.04[3

e public offerings,........ccoocevviiiiiiiiie,

«s secondary market transactions, ..............

«« selective disclosure to financial analysts,

e enabIers, ..o,

« fraud on the market theory,......................

11.05[1][c

e investment adviSEers,.......coccvvvvviiiinieinnnnnn.

16.08

* knowing requirement, ...........cccocceevineinnnnn.

11.03[1][e]lii], 11.04[2][b][ii

e Sarbanes-Oxley ACt,......ccccovvviiiiiiiniininnns
e scheme liability, ........cccooiiiiiiiis
® SCIBNLET, 1ot

« statute of limitations, ............coveevvieiinnnen.

Fraud on the market theory

egenerally,....c.ccooeeiiiiiiii e,

11.05[1][c

Fulcrum fee

egenerally,.....ccceeviiiiiiii

11.04[2][b][ii]
11.21[5]
14.07[1]
14.07[1][a]
14.07[1][b]
14.07[1]a]

11.04[2][a],

11.03[4]
11.05[1][a]
4.10, 4.10[8]
11.04[2][b]fii]
11.04[2][a],

16.03[2][c],

11.03[1][d],

11.07[3][d]
11.04[2][b][ii]
11.04[2][a]
11.07[1][a

11.04[2][al],
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Fundability of securities

e generally,...............

Fungible securities,
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -G- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Global offerings

* adwertising and publicity

o0 UNAEIWIEING AITANGEIMENTS, ... tetneei e tete et e et et et e et e et e e et et e e et e tet e e e e enneees 3.02[5]

LN o1 ] 4 o TUT] o [T o PP 3.02[4]

L [ Toa (= To IS EoT = o o | = 0 PSP 3.02[6]

=T (81180 = 1T 1P 3.02[4]
00 JOCUMENTALION, ...ttt ettt et e et ettt e e et e e et e e e e ne s 3.02[4][b
L T T= Lo o I o] (0] =T 1 o T PP 3.02[4][b
00 MASTET OCUIMENT, ..ottt ettt ettt ettt et e et r e et e e e e e e ene s 3.02[4][b
e MUILIPIE PUBIC OffEIINGS, ©vuiitiie i e e e e e e aaas 3.02[4][b
L o] (0153 o =T o (1 1] =Y P 3.02[4][b
ee UNderwriting arrangemeENtsS, STIUCTUIE, ......ciuiii e e e e e e e e e eans 3.02[5]
LU 0 TR o - 1 = ¢ o R 3.02[4]

(o] =1 o [N To (U] F= oo YA (=T |12 =T 3.02[4]

L 1= =T | 15.09

« private offerings

LU T TR o - = ¢ o R 2.04[2],
3.02[4]

e State [aWs and rEQUIALIONS, .........ii e e 3.02[8][c
e Underwriters and UNAEIWITTING, ... ... vieii e e e e e e e e e et e et e e e e e e e eaaeenns 3.02[5]
00 CHOICE OF TAW, ..veeee et e r e 3.02[5][e
L oTo) g1 { = Tod B ST = PSPPI 3.02[5][b
L (o] (od N g F= 1= I od = T 1= 3.02[5][b
LT T [T o 0T 1Y o] 0 1Y £ T L 3.02[5][c
L (o o] LT I o (0,13 (o) 3.02[5][d
oo MUItIPIE INTEISYNUICALES, ...ttt et e e e e e e e 3.02[5]
01V T = ] Fo] 4 g g =T oL Ao o] o) 0 3.02[5][f]
L 15 3.02[5][b
o0 SEPArate INLEISYNAICALES, ... ieueeeiitet et ettt et e e et e e et et e e eneees 3.02[5]
Y= (=T 4 1= o PP 3.02[5][a
YN (oo ST Yol (1= P 3.02[5][h
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o0 SYNAICALE SNOM SAIES, .. .uiiitii i e e e e e e e e enas 3.02[5][f]
0T To Lo V4 =T SR TSR (T 0o - P 3.02[5][g

LU S TR o -1 = ¢ TSP 3.02[4]
Global Research Settlement

L 1= =T | 14.07[5][b
Global security risk disclosure, OFAC SANCLIONS, ......viuiiiieiiee e e e 4.07[13]
Golden parachutes

@ DESE PIICE TUIE AN, ...t e e e e 11.06[3]
Good faith

e defense tocharge Of fraUd, ... ..o e e 11.09[3][b]

Government securities

* broker-dealers/foreign broker-dealers, registration exclusion,

14.03[2][b][ii]

« foreign broker-dealers registration EXCIUSION, ..........cuuiiiriiiiiie e 14.03[3][d]
¢ IRC antibearer DONA TUIES, ... ..o e et 8.04[2]
Gramm-Leach-Bliley Act of 1999 (GLB Act)

@ GBNETAIIY, e et e 16.03[2][a]
Guide 3 diSCIOSUIe MEQUITEMENTS, . ...iiee ittt ettt et e e e e e e 4.07[8]
Guiding Principles to Promote the Integrity of Fixed Income Research

L0 [T =T = PP 14.07[5
Gun jumping

* business combinations, safe harbor, ..o 9.05[5][a
» exchange offers, safe harbor, ... 9.06[5]

L 1= =T | PP 11.02[2][a]
L o AT o3 Ao i K I TP 9.06[5]
Gustafson decision

L 1= =T P 11.04[1
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -H- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Hague convention

© AISCOVRIY AN, ..ottt ettt et et et et e et e ettt et et e e e 11.10[4][e
Haircuts
L0 [T =T = PP 14.07[2][b][i

Hart-Scott-Rodino Antitrust Improvements Act of 1976, (“HSR Act”)

« reporting requirements under

L =Y = 0] o] o 0 1P 9.06[2]

L0 1= =T PP 9.01

Lo 18 1 18T Yo 11 o TR PP 9.06[5]

L W E=Yo o o i F= L =TS £ 9.06[1]

ee NOtIfication and rePOrt fOMM, . ... e e 9.06[3]

L o 1= 4T P 9.06[6]
L= V1 1T I L= T o 9.06[4]
HBOS, ittt e e e e e e e e aaaaeas 10.05
Hearings

LS Y =X O =T g (o] (=T a 1= o1 Al o] o Lo =TT (1 o 11.09[2][a
LS (] I 0 = 11.03[3
Hedges

« financings outside U.S., Regulation S safe harbor, ..........ccooiiiiiii 8.02[1][c][iii
Hedges Foreigh investment companies. See also investment companies

e anti-money laundering COMPLIBNCE, ........iiuuiiii ittt et e e 15.07[3][b
o [l (o LY U = (=T (DT =] T o P 15.09[4

o 1Y, T oY iTor= 1 Ao g N (=T PP 15.09[1

* Investment Company Act. See also Investment Company ACt Of.........cccoeeviiiiiiiiiiniiiiieenne, 1940

o Investment Company ACt EXCIUSION, .......cvuuiiitiiie ettt e 15.05[2

e Investment Company ACt EXEIMPLION, ....ccuuiiiiiiii ettt e e e e 15.01

L oAV eI o)1 =T ] T I TP PPTUPTRPN 15.06

ee PENEfiCial OWNEISNID 1SSUEBS, .. it ittt e et e e e e e e e 15.06[3
ee qualified purchasers, OfferiNgS 10, ...vviiriieii i e anas 15.06[1
00 TOUCHE REMNANT, ...oeiiii e ettt e e et e e e e ees 15.06[2],
15.06[3

© Cleary Gottlieb Steen & Hamilton LLP, 2019. 1481

All rights reserved.


jschmitt
Sticky Note
None set by jschmitt

jschmitt
Sticky Note
MigrationNone set by jschmitt

jschmitt
Sticky Note
Unmarked set by jschmitt


U.S. Regulation of the International Securities and Derivatives Markets, -

H-

« public offerings,
« regulation of,
« state securities laws, applicability,
* Touche Remnant and beneficial ownership issues,
* attribution rules,
e« generally,
e« integration,
* unregistered investment companies,

* U.S. income tax considerations,

eo federal tax,.....ooviniriiii i

*¢ U.S. shareholders of PFICs,
¢ withholding tax,

* U.S. pension investment,

ee asset regulations,.........ccovveieiiiiii e

ee assets held outside U.S., ..o

«« diversification rule,
e prudent man rule,
Hedging transactions

« resales of privately placed securities,

Hiring Incentives to Restore Employment Act (HIRE Act),

« debt securities,
Hostile bids/takeovers
* break-up fees,
« control shares,

» exclusion of U.S. shareholders,

e expanded constituency statutes,...............ccoeeeunnen.
e federal Margin reQUIALIONS, .........ciun i e
L 1= =T

L 1] (o o= o = Tod (o [0 o RS

9.05[12][b

« interaction of federal and state law,

LN 1o =1 o AP

L (o Tod TN o I o (01, £=] [ 3 P

* no-shop clauses,
* “opt-in” provisions,
* poison pills,
- state takeowver statutes,

Howey investment contract test

15.04, 15.07
15.11
15.06[3]
15.06[3][b]
15.06[3][a]
15.06[3][c]
15.07[3][b]
15.07[2]
15.07[2][a][i]
15.07[2][b]
15.07[2][a][ii]
15.07[1]
15.07[1][b]
15.07[1]c]
15.07[1]a]
15.07[1]a]

7.04[2
8.04

8.04[1

9.05[12][c]
9.05[12][a]
9.05[8][a]
9.05[12][a]
9.05[11]
9.05[2]
9.05[12][a],

9.05[12]

9.05[12][c
9.05[12][c
9.05[12][c
9.05[12][a
9.05[12][b]
9.05[12][a
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L 1= =T P 12.02[2][d],
12.02[2][e

HSR Act. See Hart-Scott-Rodino Antitrust Improvements Act of 1976 (HSR Act)

Hyperinflationary economies

LR ToTodo 10 1 11 o To [ (o) P50 PP 4.05[6][c
Hyperlinked information

LR To (o] o 11 {o] o T ) PP 3.02[1][e][ii
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U.S. Requlation of the International Securities and Derivatives Markets, -I-

U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -I- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document _in a browser

Illegal securities activities. See also Administrative proceedings; Criminal proceedings; Enforcement
e federal ENfOTCEMENT, ... ... e e e ettt e et e e e ea e eaas 11.09[3][c

Inadvertent investment companies

e asset-based test for investment COmMPany STALUS, ... ....uiviiniiiiii e eeas 15.05

L0 [T =T = PP 15.01, 15.02,

15.05[4

e research and development COMPANIES, .......civuiiiriiiiii ettt e e 15.05[6

Inadvertent selective disclosure

@ GBNETAIIY, e et e 4.10[6],

4.10[8]

Incidental advice

L O N 16.19

S OIS, oottt 16.19[2]

a1V, Ty A [T g A=Y Y YT P 16.03[2][d

Indemnification

@ GBNETAIIY, e e e e e 11.03[1][e],

11.03[1][e][i], 11.03[2][b]

« global offerings, underwriting arranNQgEMENTS, ... .c.uu ittt 3.02[5][c

Indenture trustees

e =T 0= =PRI PRSPPI 3.05[4]

Information barriers

L o1 (0] =T o (=T 1T PP 14.07[1][b

@ GBNETAIIY, e et e e 11.06[4

LS =L O =T oo FE PP TPUPPRPPRN 14.07[1][b
p. IND-30

Information sharing policies. See also Disclosures

L o] 0] =] g0 [ To T[T P 14.07[4][e
Information Sharing Rule

L 1= 01T =P 14.07[4][e],
15.07[3][a

Initial public offerings (“1POs”)

e allocations and AISTHDULIONS, .......ouiriii e e et et e e e e e eeans 11.09[2][f]
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« of equity securities,

¢ |PO purchase and sale restrictions,...

«¢ restrictions on new issue allocations,
Injunctive relief

« disclosure in private offerings,

egenerally,......ccooeeveiiiiiii

11.09[2][b

Insider trading

« affirmative defenses,

« blackout periods, prohibition against trades during,

« creditors' committees and,

e criminal prosecutions,........................

« determination of offense,
* Exchange Act

e generally,

» enforcement of U.S. securities laws, ..

« EU Market Abuse Directive. See Market Abuse Directive

* Exchange Act,
11.05[2][a][i], 11.06[4]

00 SeCtion 20A, ..o
00 SECtioN 21A, ...

«« tippers and tippees, liability of,

egenerally,.....ccoooeiiiiiiii

11.05[2

e investment adviSers,..........c.ceevveeennnnen

« limitations period,

e penalties,.......covevveiiiii e

« prohibitions, reducing risk of violating,

s accelerated share purchase,.............

e¢ 10b5-1 plans,
e \erification procedures,

s window periods,

e selective diSCIOSUrE t0 ANAIYSES, .. ...uiiii i

+« awoiding liability,
s inadvertent selective disclosure,
4.10[8

*« liability,

*¢ material information,

3.06[2
3.06[1][a
3.06[1][b

11.04[2][c

11.08[2
11.01,

11.05[2][a][i
4.07[2][1]
11.05[2][a][i

11.09[3][a
1.03

1.03
11.05[2

11.05[2][al,

11.05[2][b]
11.05[2][c
11.05[2][a][ii

9.03[1][al,

16.13
11.05[2][c]
11.05[2][c]
9.03[1][b]
9.03[1][b][iV]
9.03[1][b]iii]
9.03[1][b][i]
9.03[1][b]ii]
4.10

4.10[8]
4.10[6],

4.10[3
4.10[2
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ee Regulation FD Prohibitions,..........cuuiiiii e 4.10, 4.10[6]
* STAtULE OF lIMITALIONS, ... eieet ettt e e e e re s 11.05[2][c
O TENAET OFfEIS, ettt 11.06[4
L {1 0] o= (= U o I €] 0] o =T 11.05[2][a][ii],
11.06[4
SRR Or= 1= (o [ =T T 1Y/ ] 1 TP 13.11
Insider Trading Sanctions Act (“ITSA")
L 1= =T P 11.05[2][c
Insider Trading and Securities Fraud Enforcement Act of 1988 ( “ITSFEA")
L 1= =T P 11.05[2][b],
11.05[2][c], 14.07[1][b], 16.13
Institutional investors
* private offerings
L = (1] = U (o o T 1 PP 7.10
e resales under Rule 144A, qualified institutional buyer, ..........cccciiiiiiii i 7.02[3][a
o State SECUNLIES [aWS EXEMPLIONS, .. iuuii i e e e e e e e e e e e e enns 7.09
Institutions
« private issue resales under Rule 144A, qualified institutional buyer, ...........c.ccooviiiiiiiiiiinennnn, 7.02[3][a
Instruments, analysis under U.S. securities laws
L 1= =T | 12.02[2]
Instruments treated as securities
L [0 (o F= To o o= Tod A= o Y=o U ] T 15.05[3][a
Insurance companies
¢ AQVISEIS ACE EXEIMPLION, ..\uiit ittt et et e e et e et e e et e et e et e et e e en e e an e et e e e enneenns 16.03[3][€]
* Investment Company Act exclusion for foreign insurance COMPANIES, ..........vvevuveerniieriieenineennnn. 15.05[2
* private issue resales under Rule 144A, qualified institutional buyer, .............cccoovviiiiiiiiineennnn. 7.02[3][a
e U.S.-Canadian IMUIDS, ... ..t 13.07[2
INTEGIALION COMCEBINS, .ttt ettt ettt e e e et et et e e et e e e e e e enes 7.02[6]
p. IND-30
p. IND-31
R (=Y = Lot (Y0 - - VN 4.07[14
Interest
¢ IRC antibearer DONA TUIES, ... ..o et 8.04[2][a][i],
8.04[2][b
INterested Party tranNSACTIONS, .. .. ii it e e 4.07[10
Intermarket access
Lo =T 0= = PP UP T PPPTPPTRPPN 14.10[5
R (=T o= o0 ] o1 4 o ) K= 2.03[2]
o disclosure controlsS and PrOCEAUIES, .......ccuuiirtieii ettt ettt et e e e e e e e e e ean e 5.04[3]
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L 1= Lo =TI =T oo ] o R 5.04[2]

00 TEIINITION, ...t 5.04[2][b
00 O ECTIVENESS, et 5.04[2][c
L0 T oY 1= PSPPSR 5.04[2][a
e public OfferiNgS, U.S. PAtLeIN, ... i e e e e 2.03[2]

LT T8 (o [ 4] = 1 (=13 = L4 [ P 2.03[2][i]
L @ =@ 7L @ = @ I o= 1 1) o3 L1 o L 2.03[2][IV]
e disclosure controls and PrOCEAUIES, .........iiuien et e e e e e e et e e e e e e eaeenns 2.03[2][ii]
e« FCPA, accounting CONtrol reQUITEMENTS, .. ....iuuii et eet et e e e e e e e et e e e e e e e e an e e e e eaeenns 2.03[2][iii]
00 fINANCIAL TEPOMTING, ...+ ee ettt ettt ettt et et et e e e e 2.03[2][i]
00 1EPOIMING T1EGAIILY, et ettt et 2.03[2][V
00 SPECIAI INVESTIJALIONS, .. ... ittt ettt et e e et e e et e e 2.03[2][V

International Anti-Bribery and Fair Competition Act of 1998. See also Foreign Corrupt Practices Act
("FCPA")

L 1= =T | 11.08
International Financial Reporting Standards (“IFRS")

« foreign company access to U.S. Markets and, ...........ooveuiiiiiiiiiieii e 2.01, 3.01
¢ U.S. GAAP reconciliation, WItROUL, ............ooiiriiiii et eeans 2.01, 3.01
International funds

e =T 0= =PRI PRSPPI 15.09
International Organization of Securities Commissions (“l10SCQO”)

@ O 20 , e e aaas 3.03[1][b],
13.01

@ GBNETAIIY, e e et et 1.02
 Multilateral Memorandum of Understanding ( “MMOU?”), .....couuiiiiiiiiieic e 11.10[4][f]
Internet. See also Websites exchange offers, diSCIOSUIES, ............ccovvvviviiiiiiiiiiciic e, 9.05[10

« financings outside United States, Regulation S offerings, .........ccoovviriiiiiiiiiiiii e 8.02[1][d
*as means of only communication With INVESTOIS, ..........oiuiiiiii e 3.02[1][e][ii
e private Offerings throUGh, .......cooen et 9.05[10

e tender Offers, dISCIOSUIES, ......couu i ettt 9.05[10
Internet, use of, material availability,........cccoooiiiiii 7.02[5][a

Lo (o TolN 4 g1=T o] =1 o] o R PPTUPTUPN 7.02[5][d

@ €lECIIONIC r0AA SNOWS, ....uiiiiiii ettt et e e e e e 7.02[5][b

e NON-U.S OffBIINGS, vttt et e e e e e 7.02[5][c
Interstate commerce

O UETINEO, et 8.04[2][a][ii
* TEFRA and IRC antibearer bBond FUIES, ..........cooeuiiiiii e 8.04[2][a][ii

Intrastate activities
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* Advisers Act exemption,

Investigation by SEC

egenerally,......cooeeiiiiiii

11.09[2][a

Investment Advisers, Ch. 16, generally. See also Advisers Act

« affiliates,
16.07

* anti-money laundering compliance,

e assignment of advisory contracts,

e Brochure Rule,.......cccooiiiiiiiiiinn
e change in ownership,............cccooeeviiennen.
* Code of EthiCs,.....ccocviviiiiiiiiiiicieen,

e compensation,
16.06

e compliance programs,
« custody of client funds and securities,

« defined,
16.03[2
« disciplinary history,

e engaging in business,

* FINRA jurisdiction, proposed,..................

e Form ADV-T,

« fraud/antifraud rules,
16.08

* hedge clauses,

e incidental advice,..........ccoeviiiiiiiiiienan

« individual account management senices,

« insider trading,

e international advisers,............cccoeevvennn.n.

« prohibited relationships with affiliates,......

« providing advice,
* proxy woting,
* publishers and authors

s definition of investment adviser,

00 EXCIUSION,...viviiii i

« qualified clients

16.03[3][€e]

11.07[2][el],

16.02[2],

16.15
16.10
16.05
16.10
16.08[8]
16.03[1][c],

16.08[7
16.08[2
16.03[1],

16.08[4
16.03[1][b]

16.02[1][a]
16.05, 16.06,

16.01

16.02[1][a
16.03[2][c],

16.08
16.03[2][d]
15.02
16.13
16.02[1][c]
16.07
16.03[1][a]
16.08[5]

16.03[1][b
16.03[2][c
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e contracts with,
¢ defined,

« recordkeeping,

e TeQISIation, . ......vve e

16.03, 16.04
» Regulation S-P, privacy notice,
« segregation of client funds and securities,

« self-regulatory organizations (SROs)

ee jurisdiction, proposed,...........ccoevvieiiieiiieinnnnnn.

« soft dollar arrangements,

« solicitation of clients,
16.08[3

« state regulation of securities and,

* subsidiaries,

« U.S. funds holding foreign securities, to handle portfolio,

»wrap fee programs

ee prochure disclosure,.........ccoevviiiiiiiiniiiinnne.

e generally,

e« individual account management programs,

Investment Advisers Act of 1940. See Advisers Act

Investment Advisers Coordination Act of 1996 (“Coordination Act”)

egenerally,.....coccovvieiiiii

Investment Advisers Registration Depository (“IARD")

egenerally,.....cooeeiiiii

Investment companies,
 anti-money laundering compliance obligations
** registered investment companies,
e unregistered investment companies ( “UICs”),

* asset-based tests for,

* closed-end companies,..........cccevevvineiineennnnns

« defined,

« disclosure requirements,
15.09[4

« enforcement,

« face amount certificate companies,

16.01
16.09
16.03[1][al,

16.02[1][a]
16.02[2
15.09[3

16.05
16.06
15.02

16.02[1][a]

16.14
15.07[3][b

15.07[3][a
15.07[3][b
15.03
15.03,
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¢ fINANCE SUDSIAIANES, ... cee ittt e e e 15.05[1

¢ fIXEA-INCOME SECUNMEIES, ... ittt ettt ettt et e e e et e e e e eaeees 15.05[3][b

« foreign investment companies making offerings in U.S., disclosure requirements, ..................... 15.09[4

L 1= =T | 1.04

e inadvertent investment companies

e asset-based test for investment company StatUS,........cc.vviiiiiiiiiii e e 15.05

LT 01 T | 15.01, 15.02,
15.05[4

ee research and development COMPANIES, ... ...oiuuiiiiii e e e e 15.05[6

e inveStMENt adViSEr COMPENSALION, ... ...uuiie it iii et et e e e e e e et e e e e et e e e e raeenns 16.06

* management companies

e class relief for Canadian COMPANIES, ... ....iiuiii e e e e eans 15.08

oo diversified VS. NON-CIVEISIfIE, ... .c.uniiiii e 15.09[1

L (=T L= Ao I =T (UL C=T 1= ) 15.03

e¢ U.S. funds holding fOreign SECUNLIES, ....v.uiieii i e e e eens 15.09

emirror funds, ......coooeiiiiiii

15.11

e open-end companies,...........ccceeeuneen.
« “private” investment companies,........
« private offerings by foreign funds,......
* purpose, defined in terms of, ............
* registered investment companies,.....

* registration requirements, .................

e research and development COMPANIES, .......ciuuiiiiuiieii et

* Rule 3a-7, exemption for pools of eligible aSSEetS, .....c.viuiiiiiiii e

* special situation iINVESIMENT COMPANIES, ......civtuiiiieeeie ettt et e e e ene s

* subsidiaries, finance,..............coeene...

* tax considerations

«« foreign investment companies, ........

*» U.S. funds holding private securities

*» U.S. shareholders of passive foreign

* transient investment companies, .......

e unit investment trusts

eegenerally, .....coovviiiiiiii,
ee registration requirements, ................
e U.S.-Canadian MJDS,...........cc.uvvven.

« U.S. funds holding foreign securities,

ee cUSTOY ISSUES, ..vvvvvvieiieiiiciieein,

investment companies ( “PFICS”),.......c.cccovviviiiiriieinnnnnnn,

15.08, 15.09,

15.03
15.06[2]
15.06
15.02
15.07[3][a]
15.03
15.05[6]
15.05[3][b]
15.05[4]
15.05[1]

15.07[2]
15.09[5]
15.07[2][b]
15.05[5]

1.04
15.03
13.07[2
15.09

15.09[2
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o ol (oL U = (=T [ =T 1) ] £ 15.09[4

oo fund Structure and INVESIMENTS, ......coouiiiiiiiie e e e e e e e e 15.09[1

00 INVESTMENT BUVISEIS, ... ciiiii ettt ettt ettt ettt e et e e e e e e eene e eenns 15.09[3

00 tAX CONSIARTALIONS, ... .t eeieti ettt et ettt e e e e e e e e eene e eeenns 15.09[5
Investment Company Act, Ch. 18, generally,........ccooiiiiiiiiiiii e 1.04, 15.10,
18.10

« conwertible and exchangeable securities, private placements in,.........c.ccooevvviiiiiiiiinn. 10.06[3

e MANIPUIAtiON Of PIICE, ..uuii i e 11.05[3][a
LS Y O oo 11T £ 11.09[2][b]
S TENAET OFfEIS, ittt et 11.06[2
Investment Company ACt OF 1940, ..o 15.08,
15.05[4

& A B A S, e 15.05[3

L= 0 (=] a0 [ g 1=T 0] £ 15.01

« beneficial ownership

L RS oL PSPPI 15.06[3

L (=1 (o] (o] PSPPI SPPPPN 15.06[2

© CANAAIAN ISSUEBTS, ...ceetiieeiit ettt ettt ettt e et e ettt r e et e r e e e et neeeene e eeen 13.07[2

» Concept Release to determine future viability of ACt,.........ccovveiiiiiiiii e, 15.01

LT ] 1 {0 AR PSPPSR 15.05[4

o definition of INVESTMENt COMPANY, ..ivuiiniieii e e e en s 15.02,
16.03[2][a

o ol (oL U (=T (0= =] T 15.03

® ENTOTCEIMENT, ...ttt ettt et e et et e e e enees 11.09[3][al,
15.10

e @XeMPLioNS and EXCIUSIONS, .. ....iun i e e e 15.05,
15.05[3], 15.05[4], 15.05[6]

0 fINANCE COMPANIES, ... eeeeeiti ettt ettt et et e et e e e ena s 15.05[1

«« foreign insurance companies and Danks,...........cooooiiiiiiii 15.05[2

es research and development COMPANIES, .......ivuiieiiiiii e 15.05[6

] L O =) =T 4] 010} ST o0 = 15.05[7

e transient INVESTMENT COMPANIES, ......vu ittt et e e e e e e e et e e et e aaeaeen 15.05[5

=Y = aa] o1 o] T T [T 1.04

« foreign insurance companies and banks,............coooiiiiiiiiiii i 15.05[2

« foreign investment companies, regulation of, .............coooiiiii 15.04

L0 1= =T P 1.01, 15.01
L 1= [T (1] o £ 15.01

¢ N INEEINALIONAI CONEEXE, .. evviinitieiii et e et e e et e e e et e e e e e reaeeanees 15.01

« investments in another investment company's securities, restrictions, ................c...ueen. 15.09[1
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L 18 £ o1 o o TP 15.04

L 011U I {1 o =P 15.02, 15.03

e private MghS Of ACTION, ....uiiie e e e 15.10

L 010 010 L= T PRSPPI 15.01

(=T R U=V E (o A I =T [T =] 1= 15.03

* Rule 3a-2, transient iNVESTMENt COMPANIES, .. ....c.uiiieiiie i e e e eans 15.05[5

S Y = O =T ) o] (o= a0 T=T oL A 00 1= 15.10

LS Y = O = €= 4T o1 (Y I o1 1Y 15.05[7][a],

15.05[7][b

LY=o U112 L= 1o T=To I oY P 12.15[1

* U.S. funds holding fOreign SECUILIES, . ...vuuiieiii i e r e e e 15.09, 15.11

e violations of, criminal ENOrCEMENT, ..........coeiiiiiiiii s 11.09[3][a

Investment contracts

e defiNE, ..o 12.01[2][d]

L (0T (T P 12.01[2][d],

12.01[2][€]

« limited liability companies, membership interests as investment contracts, .............c.cceevveennnnnn. 12.01[2][d]

© SECUNLIES, STALUS @S, ovvuirtiitiiii et et ettt et et et e et e e et e et e e et e e et e e et e et e et e e aa e et e et e et eennaenns 12.01[2][d]

« telephones, sale-leaseback arrangements as investment CONtracts,.........ccovevvvevveiiiinevinennnnnnn. 12.01[2][d]
p. IND-31
p. IND-34

Investment letters

L 1= =T P 7.01, 7.02[2]

Investment securities, defined

L 1= =T P 15.02

Investor letters

L0 1= =T 7.05[1]

IPO Allocation Initiative

L0 1= =T 14.07[5][b]

ISDA Master Agreement

@ GBNETAIIY, e e et 11.11[4

EIS U= T PP 11.03[1][b]

e disclosure violations, lability, ...........oooiiiii e 11.05[1

0o [T ¢ Vg o= Lo o TR P 11.03[1][e]li

e registration, eNfOrCEMENL, ... .. .. i e e et e e e e e e enns 11.02[1

* securities analysts, meeting with and diSCIOSUIE 10, ...........covuiiiiiiiiiiic e 4.10
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Japan

* Memorandum of Understanding ( “MOU”) WIth, ..........cooiriiiiiiii e 14.03[3][]]
Judicial review

e temporary Cease-and-deSISt OFTEIS, . ...iuiiiiie i e e e e aaanas 11.09[2][c
Jumpstart Our Business Startups ACt (“JOBS ACE" ), iuiuiiiiiiiiieiiiieie i eeas 1.01, 3.01,
10.01

Jurisdiction. Investment Company ACt Of 1940, .......cccuiiiiriiiiiiiii e 15.04

L X0 N LT R o] TP 16.02[1

* ERISA requirements for plan @SSEeLS, .. ..ccuu it 15.07[1][c
« foreign defendants and overseas tranSACHIONS, ...........cvvuuuiiriieriiiii e 11.10[1

@ FOTUM NOM CONVBNIENS, ...ttt ettt ettt e et e et e et e et e et e et e e et e e an e et e ebeenaaenns 11.10[2

o [T o =T = LI U T T [ T3 4] o TR PSPPI 11.10[1][a
¢« HSR ANtitrust, jUriSAICIONAl TESTS, .. u.iu it ittt e e e e e e e anas 9.06[1]

e investment advisers, FINRA

L [W £ o o TR o] (0] o To Y=o X PP 16.01

L o1=TSTo gtz UNTU T F=Yo [{o3 4[] o 1A PP 11.10[1

LS Y L O o =Y T T 1 75 1.05

LY 0 L= o1 1 o U =Y (o4 o o P 11.10[1][b
Justice Department

L o] 10 T = o] (o To == [ o 11.01,
11.09[3

* FCPA

=T al (ol (od=T0 LT o | SRR 11.08[3
eeiNCreased SEC and DOUJ, .....ccouuiiuiiiii et et 11.08[5
LT o] o[ a0 I o 01 =To (U1 - 11.08[4
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L (0 o] (0] (=] £ 11.05[3][b
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Large shareholdings

o disclosure Volations, Hability, ...... ... e 11.03[1][b
Large traders
=T To g T aTo I (= To (U T =] L= o] PSPPI 14.08[3][c

Legend requirement

e exchange offers

o0 hUSINESS COMDINALIONS AN, ...eevvieiiit e e 9.05[7][c
L o] (0 VAR S] = 1= 1 0= o | SO PRSPPI 9.05[5][a
Letters

e cautionary letters, private OfferiNgS, ...ccuiiriiiii 7.05[1]

« rogatory, foreign defendants and overseas transactions, ..........ccoveveviiiiiieiieiiieii e ee e, 11.10[4][d
L (o) Toa V= 1] (=T (11 L= =P 7.05[1]
Letters of credit

e commercial paper, registration eXemMPLiON, ........ovuiiie e 3.05[3]

e issued by U.S. branches of foreign banks, ...........ooviiiiiiiiii e 3.05[2]
Liability

L oT] {11410 11T ] o T PP 11.03[1][e],

11.03[1][e][ii], 11.03[2][b]

« disclosure violations

ee Selective dISCIOSUE 0 ANAIYSTS, . .iuuiii i e e e e e e e aeeans 4.10[1],
4.10[3], 4.10[8]

e falSE CEIIMICALIONS, .. .. i et e et et e e e e e e e 11.07[3][a
« foreign broker-dealer violations of U.S. [aW, .........cooiiiiiiiiiii e 14.03[3][e
L 1= =T P 11.03[1][b
L o I o3 A o T= T g T 1= 9.06[6]

@ INAEMNITICALION, .. .ee e e ettt e e 11.03[1][e][il,
11.03[2][b

e joint and several lability, ..o 11.03[1][d
O] =y Y ORRY (o] 7= 1[0 1= 9.08[1]

e public Offerings, U.S. Pattern, . ...cun i e 2.03[4]

L] | = N PP PT T PPPTPPTRPIN 14.07[2
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¢ U.S.-Canadian IMUIDS, ... ceeiiiiiii et 13.07[1

LT 0 (TR T4 (=] £ 3.02[7]
Liability insurance

* Securities Act § 11 disclosure violations, liability, ............cocoiiiiii 11.03[1][e],
11.03[1][e]liii

LS| TP UPTPR 14.07[2],
14.07[2][c

Liability management

e buy-back programs, debt SECUMTIES, . ... ..ovuiirii i e ans 9.04[3]

e cash tender offers, debt SECUINTIES, ... ..i.iiiii s 9.04[4]

L odo] g 1Y =T AT 0] (o7 1 €= L (0] £ N 9.04[2]

e debt @XChanQe OffErS, . ..cu i 9.04[5]

L 1= =T | PP 9.04[1]

* OPEN MATKEL PUICHASE, .. .uiiit i e e e e e e e e e e e eans 9.04[3]

00 SECUNMEIES ACT, vt ieiti ettt ettt et e et e et e e e e et 9.04[5][b
00 WIHTIAMS ACT, ettt et 9.04[5][a
Limited liability companies

* membership interests as iINVESTMENt CONTACES, . ... vuuiiuiiiiei e e e e 12.01[2][d]
Liquidation

L ol (0] (=T gl L= = PP 14.07[2][c
L 1o 0L ST I == U 0T o (Y 11.11[5
Listing of securities

L= ] 1 1 T07= 14T 1 () S 3.03[2][a

L 121 1 o R 4.11

L 1= T | 3.01, 3.03
LN 1 =T = Vo R 3.03[2][c

LN = e = T 1 €1 P 3.03[2][b],
3.03[2][c

O NY S, i 3.03[2][b

O NYSE ATCA, it 3.03[2][b

@ OBLAINING TISTING, 1+t ettt e ettt e e e et e e e e e e e e e e eees 3.03[2]

L (e (1510 =14 o] o PP ORI PPTPPTRPPN 3.03[1]

00 FOMM 20-F QiSCIOSUIE, ...oueiitii e e e e et eeaes 3.03[1][b
L =T 0= = 1 P 4.02[3][a]li]
oo Section 12(b) Of EXCNANGE ACT, . .cvniiii et e 3.03[1][a
e U.S.-Canadian IMUIDS, ... et e 13.08
Litigation. See also Civil actions; Private right of action

@ ABIIVALIVES, .ttt ettt et et e e 11.11

« foreign defendants and owerseas transactions, 11.10. See also Foreign defendants and hostile takeowers,
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9.05[12][c

e overseas transactions, litigation issues

[0 )Y =T 1 = P 10.05
Loan participations

L (0T (T 12.01[2][€]
© SECUNLIES, STAIUS @S, ovvuirteit ittt et et e et et e e e e e e e et e et e e et e et et e et e et e et e e aa e et e et e et eenaeenns 12.01[2][€]

London Stock Exchange

« Alternative Investments Market, Category 3 Offerings,......cccvevviiiiiiiiiii e 8.02[1][c][iii]
« Stock Exchange Automated Quotation International SyStem, ..........cocvvviieiiiiiiiiiiiii e, 3.02[9][a]li]
» Stock Exchange Automated QUOtation SYSTEM, ... .c.iiuiieiiiii e 3.02[9][a][i]
Long-arm statutes

« authorizing U.S. personal jurisdiction over foreign defendants, ...........ccccoveeiiiiiiiiiii i, 11.10[1
Loss causation

e =T 0= = PP PPTPPTPPN 11.04[2][a
(o Tt oo 0 1 4o T o o 1= PP 4.05[6][g
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Mail and wire fraud

« generally,

11.09[3][b

Management’s Discussion and Analysis (“MD&A”")

« generally,

Mandatorily convertible or exchang

Mandatorily exchangeable securities (“MEDS”),

* Rule 144A, nonfundible securities,

7.02[3][b

Mandatory bids

« generally,

€ S CUIITIES, ittt

Manipulative or deceptive devices. See also Fraud

« enforcement of U.S. securities laws,

« Exchange Act,
11.05[3][a], 11.05[3][b], 11.07[1][a]
¢ statute of limitations,

11.07[1][a

* generally,

* prosecutions,

* Regulation M,

Margin trading

« distribution, credit in connection with,

« generally,

e margin securities,

* NASD conduct rules,

« portfolio margining,

* Regulation T,

* Regulation U,
7.08[1], 9.05[11
« Regulation X

« rules restricting lending and borrowing,

p. IND-36

9.05[1][a]

11.05[3
11.04[2][al],

11.05[3][al,

11.05[3
11.09[3][a
11.05[3][c

14.07[6][c]
14.07[6]
14.07[6][a][ii]
14.07[3][a][i]
14.07[6][a][iV]
9.05[11]
5.06[1],

9.05[11
14.07[6
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® SRO TUIES, ..ttt 14.07[6][b
O TENAET OFfEIS, ettt 9.05[11
Marketing

e at-the-market equity OffEriNgsS, .......cvuiiii e 10.02[1][b]
Marketing activities

« financings outside UNIted STateS, ......ccuiiieiiiiiii e e e 8.02[1][b
Marking the close

L 1= =T | 11.05[3][b]
Market intermediaries

Lo =T 0= = PP UP T PPPTPPTPPN 1.01

Y oL ST A 1 1= = £ 7.04[2]

L =0 1] = L1 o o 1 7.10
Market manipulation. See Manipulative or deceptive devices

* Internet, public offerings through, ..........ccoei i 3.02[9]

eo UNdEr REGUIALION M, ...ttt et e e e e ea e enas 3.02[9][a
Market regulations

CMAIGIN TUIES, oottt ettt et ettt et e e ettt n et e e et e e e e e e ees 14.07[6

ST 2 (O B (U1 = PP 14.07[6][b]
e U.S.-Canadian MUIDS, ......coiiiiiiiei et 13.07[3
Market rumors

L0 [T =T = PP 4.10[5]
Matched trades

L 1= =T | PP 11.05[3][b]
Material associated persons ( “MAPS")

* broker-dealer reporting reQUITEMENTS, ........iiuiii et e e e e e e e e e e e aeenns 14.08[3][b
O UETINEO, et e 14.07[3][a][i
Material contracts

« disclosure requirements, public offerings, U.S. pattern,..........cccocoviiiiiiiiiiii e 2.03[3][d
Material facts

« duty to correct or update previous COMMUNICALIONS, . ..uuvvuiineiiii i e e e e e e eenes 4.10[4]

L0 1= =T 11.03[1][a]
* OMISSIONS Of MALEIIAI TACT, .. ouie ittt e e aeeeans 4.10[3]

Material misstatements or omissions

« disclosure requirements

00 PIIVALE OffBIINGS, . eeri e ettt et ettt e 11.04[2][a
ee secondary Market trANSACTIONS, .. ....ueieeie et e e e e 11.05[1

« financial analysts, disclosure to

e duty to correct or update previous COMMUNICALIONS, .....c.uiuniiuiee i e e e eene 4.10[4]
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L1 T PP 4.10[3]

L Ly U= o [EoTod (01T | (P 4.10[2]

© SECUMEIES ACT §, ... ieiiiiiiiti ettt e e ettt e e e e e ettt bbb e e e e e e e e ebbba s 11

00 HEIEINSES, ... iiieti ettt 11.03[1][c
L =T 01 0] o]0 1T o PSPPSR 11.03[1][a]
ST ] g1 (o]0 0 =Y o] o TR PSPPI 11.03[1][c

® STALE SECUIMTIES TAWS, ..v. i eieei ettt e e et e e e e 11.03[6

L (=1 010 (S G0 1= £ 9.05[1]
MD&A disclosure. See Management's Discussion and Analysis

o Critical ACCOUNLING POLICIES, ... eetieeie ettt ettt et et e e et e e e en e 4.06[2]

e fair VAlUE MD&A AISCIOSUIE, ... ..t e ettt e eeans 4.06[4]

o« fair value measurements under SFAS NO. 157, ... 4.06[4][a]

«« trading in OTC commaodity contracts accounted for at fair value,..............cccoooviiiiiiiiiincenn, 4.06[4][b]

e general SEC interpretive QUIANCE, ........ceuuiiiii ettt e 4.06[1]

e 1989 INtErPretive GUILANCE, ... . ... ittt ettt et e e et e e e 4.06[1][a

00 2003 INtEIPretive GUITANCE, ... ..uuiei ittt ettt et et et et e e e eneees 4.06[1][b

o0 CONEENE AN FOCUS OF, ... ceeiiii ettt ettt e e e 4.06[1][b][ii
00 PIESENTALION OF ... ittt ettt et et 4.06[1][b][i]
« off-balance sheet arrangements and contractual obligations, ...........c.cccoooiiiiiiiiii 4.06[5]

e applicability of statutory safe harbour for forward-looking statements, ...........ccooovviiiiiiiiiiinnnnns 4.06[5][c

oo (ISCIOSUIE Of AIaNQEMIENTS, i\ .t ittt ittt ettt e e e e e e e e e e e e e e e aeanaanas 4.06[5][a

000 JISCIOSUIE threSNOI, ... ieiei et 4.06[5][a][i]
LT o] (=1SY= o1 - 1o o R PP 4.06[5][a]liii]
eee SPECIfIC AISCIOSUIE rEOUITEMENTS, .\uitiiitii et e e e e e e e e e e e e e e eans 4.06[5][a][ii
e« tabular disclosure of known contractual obligations, ............ccooveiiiii i 4.06[5][b

LS Y S O 00 7 - LY 3 0= 0| P 4.06[3][a]

ee cash requirements and USES Of CASh, .......coiiiiii i 4.06[3][a][ii]
e« debt instruments, guarantees and related COVENANLS, .........oevuiiiniiiiiii e 4.06[3][a][iii]
ee sources of liquidity and related MSKS, ......oiuuiieiii e 4.06[3][a][i]
L] 0o =T T oo 01T T [ 4.06[3][b]
Media publications

« free writing prospectus rules, treatment UNAET, ..........couviiuiiiiiiiiii e e 3.02[3][c][MI[A
Medium-term Note (“MTN") PrOgramMS, .. iuuie et iei e e e e e e e e e e e e e e e enaeanaeenaeen 10.02[2][a

L] 0= =T 011 = 4o ) o A 3.02[2][b
Memoranda of Understanding (“MOUSs")

L0 11T o0 = o 11.10[4][f]

« foreign broker-dealers registration @XemMPLiON, .........c.uuiiiriieiriiiii e 14.03[3][]]

Y N L1 E= L= = U (O L RPN 14.03[3][]]
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LY Eo L=y g R= Ua Yo = Uodo LU LT K Y o 1= P 9.05[2],
9.05[3][c

@ A D RS, ittt et e aa 3.04

® DUSINESS COMMBINALIONS, ...\ttt e e e ettt et et a et e ettt e ettt e eenananan 9.05[3]

*+ disclosure

eee fiVR PEICENL (OF MOME) OWNIELS, ..vuuiiieiie ittt et et e e e e e e et e et e et e et e et e et e et e et e an e e e e aaneeaeenns 11.06[2

e eXChange OffErS VB, MEIQGEIS, ... i e e aaas 9.05[4]

« Exon-Florio Provision, reportingrequirements and reView UNAEr, .........cccouveevieinieinieiieiineiieenneennn, 9.07

« foreign bids, exclusion of U.S. securities holders, ............ooviiiiiiiiiii e 9.05[7][a],
9.05[7][b

@ NOSTIE DI, ... 9.05[12][a]
L o T 2 o1 ST PTUPTTPP 9.06

L =T U] = L o g Y YT U - PP 9.05[6]

® TEVEISE SUDSIAIANY MEBIQEL, .. e it ittt et e e e e e e e et e e e e et e et e e aaeenns 9.05[3][a
LY=ToT0 0 To RSy (=T o 1 4 1= o =T P 9.05[3][a

® STIUCTUNE OF, ..ttt ettt e e e e e e e 9.05[3][a

L] 0] o =T YA 4 =T (1= 9.05[3][a
TR Or= 1= o (= o TN 1Y/ N 01 P 13.04
Merit review of securities registration by states

L 1= =T | 3.02[8][a],
13.07[7

MIO-SIZEU AUVISEIS, ... ittt ettt ettt e e e e ettt e et et e e e e et e e e enn e eeen 1.05

Mine safety diSCIOSUrE FTEQUITEMENTS, . ..c.uiii e e e e 4.07[4]

* disclosures

00 FOIMM 20-F GN0, . .eiiii e e aaaas 4.10[1]

L o (1= L= (o U0 = T o R 4.10[6]

L o] (0 )4 VAR o] Lo | -1 o o TS 4.02[3][c][V]
LT (0T T ] 1011V A | TR 4.10[6]

e securities analysts, meeting with and diSCIOSUIE tO, .......ccvvviiiiiiii e 4.10

* selective disclosure

L oTo N T g (=] o o (£ [0 ] U P 4.10[6],
4.10[8]

L 1T Lo 1 1 Y= .o o 11 o TR 4.10[8]

L 41T ) 4.10[8]

¢ selective disclosure. See also Regulation FD (Fair Disclosure)

« selective disclosure to financial analysts

oo Regulation FD rUIES @QaINST, ......uovuiiiiieiii it e e e e e e e et e e e r e 4.10, 4.10[6],
4.10[8]

¢ selective disclosure to financial analysts. See also Financial analysts
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oo SEMI-PUDBIIC FOIUMIS, 1N, oot e e e e e e e e et e e eenas 4.10[6]
LY 4 T= T =] o] (o [T R = o o 1 £ AP 4.02[3][c][V]
o0 HIMING Of AISCIOSUIES, ..u.vviiit i e e e e e e e e e e aanas 4.10[8]
Mirror funds
L 1= =T | 15.08, 15.09,
15.11
p. IND-36
p. IND-38
Mixed private/public offerings
Lo [T LT = | PRSP 7.02[6],
7.05[1], 7.05[2]
MLATs (Mutual legal assistance treaties)
@ GBNETAIIY, e et et 11.10[4][f]
Money managers
L0 1Y oY =T (T Yo FR N 16.01
Mortgage-backed securities (MBS)
L0 [T =T = PP 15.05[3][a
L 1o =1 o o PP 11.03[1][a]
Multilateral Memorandum of Understanding ( “MMOU")
L 1= =T | PP 11.10[4][f]
Multilateral MOU
L 1= =T P 14.03[3][]]
Multiple syndicates
L] o] o T= 10 ) 1= 1 o £ 3.02[5]
Y IO T T od ] o = L= o A2 = 16.03
Mutual funds
L= 1o 10 £ TP 15.01
e anti-money laundering COMPLANCE, .......ciuii e e e e e eans 15.07[3][a
L0 1= =T 1.05, 15.02,
15.03
LN = = 4= Lo (1 o TR 15.01
L 10 F= 1 = A T T o o = o o = 15.01
Mutual Legal Assistance Treaties (“MLATS")
L0 1= =T 11.10[4][f]
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NAFTA (North American Free Trade Agreement)

« foreign broker-dealers, regiStration, ............ocuuiiiiiiiiiiii e 14.03[3][i]
e memoranda Of UNAEISTANAING, ... .c.uuiiirieiie e et e e 14.03[3][i]
Nasdaq Global Select Market ( “Nasdaqg/GSM”)

L 1] A o TS =T Lo = o £ PP 3.03[2][c
Nasdaq StoCk Market INC. (NASUGT), .. .ueeuerneeeiieieieiie ettt e e e e e e e e e e ene e e ans 7.07
National Association of Securities Dealers (“NASD”")

« Central Registration DepoSItory ( “CRD”), ...cuiiiuiii i e e e 14.06[1][a
Lo F= Y2 4= Lo (1 o R PP 14.10[4

e leCtroniC DUIELIN DOAIT, ... ... ettt e e e e et e e e e raeaaanaaas 3.01, 3.03
L 1= =T P 1.03

L 1Sy (1T T Y=o U ) =P 3.01, 3.03
 recent enforcement activities against market professionals, ............c.cooiiiiiiii 11.09[2][f]

National Association of Securities Dealers Automated Quotation System (Nasdaq)

© AUUIL COMMITEEES, ... ieeiii ettt e e e e et e e e e e e ne s 5.02[1][a

@ AAIET MAIKEL, ..eeeiieii et 3.03[2][a

Lo (=115} € o 0 =T = o1 g = 4.11[1]

C o (1Yo (o FoY U (ST (0 1[5 4.10[1]

L (o (=TT | oI o [ o AR PPTPPTRPPN 3.01

@ GBNETAIIY, ettt 1.03

LN 1S 0T T T BT =T o U = 3.03[2][a

L 01T 1T | P 3.01, 4.02[1],
4.03[a][i]

L 1S ] T TS = T o = (o L 3.03[2][c

* Nasdaq Capital Market

L 1S T T TS = T o o (o L 3.03[2][c

* obtaining lIStiNG OF QUOTALION, .......veuiiiii ettt e e e e e e e e 3.03[2][c
 proxy materials and shareholder rePOIS, ..........vveuuiiiiiii e 4.02[3][c]IV]

National defense and security

« foreign transactions suspended for purposes of, 9.01, 9.07. See also Exon-FlorioAmendments, subheading:
reporting requirements and review under

© Cleary Gottlieb Steen & Hamilton LLP, 2019. 1503
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National Investor Relations INStITULE, ......oiuiiii e 4.10
National registered statistical rating organizations (“NRSROS"),.....cccccovviiiiiiiiiiiieiieieeins 15.01

National Securities Markets Improvement Act of 1996 (“NSMIA”")

L 1= =T
e iNveStMENt adVISOIY CONLIACT, ....vvuiieiit i ei e e e e e e e eanas

« Investment Company Act, amendment of, .........c..coviiiiiiii i

15.06[1

 preemption of state laws under

e broker-dealers, state registration, ...........ccovuiiiiiiiiiie e
oo PHIVALE OffEIINGS, ©.vvieii e
L 01U o T To o) 1= ¢ o S
o0 U.S.-Canadian MUIDS, ... ...ttt
L (=T 1] 1 =1 4o ) o

e Revised Uniform SECUMLIES ACT, ..vuieiiiiei ittt e e eeaas

Negative assurance letters

L 1= =T =

Net capital rule

L 0] 1= 0 [ To T[T
L o 2 0] o 11> oo TR
e consolidated supenvsion, alternative risk-based requirements for broker-dealers

ee @arly Warning reQUINEIMENES, ......iuu ittt e e e et een e eenns
L | AN 1 ] =P
*¢ SOIVENCY TEQUINEIMENT, ...ttt ettt e et e e e e et e et e an e anns

LU ] =Tod A o JE PP

News releases

11.03[1][c

14.07[2][b
14.07[2][b]]i

14.07[2][b][ii]
14.07[3][a][i

14.07[2][b][iV]
14.07[2][b][iii

e fINANCINGS OULSIAE U.S., oot e e e e e e e e e e e e e anaaaas 8.02[1][b
New York Stock Exchange (“NYSE”")

© AUCTION MAIKEL, . .eei ittt e e et ettt e e et et e et e r e e e e ees 3.03[2][a
© AUUIL COMMITEEES, ...ieett ettt et e et e e e e e e ne s 5.02[1][a
Lo F= Y 4= Lo {1 o R PP 14.10[4

e deliStING Of SECUMIES, ... ittt e e e e e e e eaas 4.11[1]

L 1= =T P 1.02, 1.03
« listed company manual's diSCIOSUIE TUIES, ........ovuuiiiiiiie e 4.10

L 1Sy (1T T Y=o U ) = 3.03[2][b
L 01 =T 1P 3.01, 4.02[1],
4.02[3][a]i]

L] o) = UL o[ g To TR 11 T o TR PP 3.03[2][b
« recent enforcement activities against market professionals, ............c.cooeiiiiiiii 11.09[2][f]
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L o 1 £ 0= 4 1o TP 13.03
LET=ToTo o P oV -V [T Vo TR 3.01
No-action letters

® AAVISEIS ACT, ettt ettt 16.01

® ESDAQ, i, 8.02[1][c][iii]
e exchange offer fOr ShareS, ........cou oo 9.05[1]

« resales of securities, Regulation S safe harbor, .............ccooiiiii 8.02[2]

o subsidiaries and affiliates, ............uviiiiii 16.02[2

L (=1 010 (S G0 1= £ 9.05[1]

* U.S. companies offering abroad, registration exemption, .............ccoiviiiiiiiiiiiiiineie e 8.01[1]

LY. 0o (o] g o] F= Lo =T 41T o | 9.05[2][a],
9.05[13

Nonconvertible debt

L D L O[T = g Lo =T PSPPI 7.07

N (o oI (0T Yo T o1 =TT o UL T €= 10.05[3][a
NON-GAAP fiNANCIAl M BASUIES, ... vttt et et e et e e eaean 4.09[1],
10.05[1

Non-prosecution agreements

L 1= =T | 11.09[3][a]
Nonpublic offerings. See also Private offerings

© SECUIMLIES ACT EXEIMPLION, L .ietiii ittt e e e e et e et e e e et e et nean e e an e et e eaeenneenns 1.02
North American Free Trade Agreement (“NAFTA")

« foreign broker-dealers, regiStration, ..........oveuiiu i e e 14.03[3][i]
North American Securities Administrators Association (“NASAA")

@ GBNETAIIY, ettt 13.07[7

L Lo [= I =T o 0] = 4o o 16.14

* recent enforcement activities against market professionals, ...........ccoveeviiiiiiiinin 11.09[2][f]
No-shop clauses

e =T 0= = PP PPTPPTPPN 9.05[12][c
Notes

o family reSemMDBIANCE TEST, .....un i 12.01[2][a]
® NON-SECUNEY TYPES, tiitiieiii ettt ettt ettt et et et ettt et e et r et et e e eat e r e e eaneees 12.01[2][q]
© REVES STANUAIT, ... it ittt et e e e e e e e aa 12.01]2][a]
© SECUMLIES, STALUS @S, tvuivuititiit ittt tite et sttt e et et et e e et e e e e e e et e e e e e e e e e e e e e et e e et e e et ae e tnaanas 12.01]2][a]
L 17 = PR 12.01]2][4]
Not-for-profit organizations

® PrIVALE ISSUE MBS@IES, .vuiitiiit ittt et et et et e e e e e e e et e e e e et e et e et e et e et e et e et e et e eaeaans 7.02[3][a

* private issue resales under Rule 144A, qualified institutional buyer, .............ccoooiiiiiiiiinnn, 7.02[3][a
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Notice

« financings outside United States, Regulation S safe harbor,..............ccooviii i, 8.02[1][c][ii],
8.02[1][c][iii]

e privacy notice under Regulation S-P, ..o 16.05

L U= T g o) 4 o TP 7.02[3][d
Notification requirements, periodiC rEPOITING, ..ccuieiuiiiiii e 4.02[3][c][iV
NYSE. See New York Stock Exchange

NYSE Arca

L 1Sy (1T T Y=o U ) =P 3.03[2][b
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -O- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

(0] Y O Vg T o o K= TSP PPTUPTRPN 4.07[13
Offering period, communications rules during

« factual business information, safe harbor for release of, ..........ccoooviiiiiii 3.02[3][a]iii][A]
« forward-looking information, safe harbor for release by reporting issuers,...........ccooveviiiiiiinnnnns 3.02[3][a][iii][B]
L0 [T =T = PP 3.02[3][a][iii
Offerings restrictions, Regulation S safe harbor

L OF-1 =T [o ] VA o i (=111 [P 8.02[1][c][ii
e CategOory 3 OffEIINGS, ..ovuiiiiii i e 8.02[1][c][iii
Offers to purchase

L 1= =T P 9.05[1]
Office of Foreign Assets Control (“OFAC”)

LR oT= 1 (03 1 0] 0 P 9.08[1]
Officer Certifications

LS T=Tod T ] o 0 PP 5.04[4][a

RS T=Tot 1T ] o I L0 T PP 5.04[4][b
Officers and directors

L o0 0 0] =T 1S3 o T T ) 2.03[3][c

« disclosure violations

L = o 1 PP PUPUPUSPPPP 11.03[1][b
00 SECUMLIES ACE 8 12()(2), +ovvvuterneeetetet ettt et ettt et et et et e e et e e e e e enaees 11.03[2][a

« disgorgement of incentive

«e compensation following restatement of financial statements, ............cccooviiiiiiiiiiii i 11.07[2][a
« foreign persons on board Of dIFECTOIS, .........ciuuiiii e 11.07[2][b
e =T 0= = PP PPTPPTPPN 9.05[1]

e insider trading, 4.10[1]. See also Insider trading

@ [IADIITY INSUFBNCE, ... cee it ettt et e et et e e e e e 11.03[1][e][iii
e market rumors, Correcting Or CONMIMMING, ......cvuuuiiie e e 4.10[5]

« recordkeeping requirement under EXChange ACt,.........ouiiiiiiiiiii e 16.13

* FESTCLIONS ON PEISONS SEIVING 8BS, ..uutvuititititt ittt ettt ettt ettt ea et et e ene e e ane e eeneaneenesnaanns 11.07[2][b
* SeCtion 906 CMIMICAIONS, .. .. iieee ettt ettt e e e e e 11.07[3][a
e SecUritieS ACE 8 11 lIability, ...ueieeii e 11.03[1][d],
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11.03[1][e][ii]

e share ownership of,........cc.cooeiiiiiiiii,
* takeover-related decisions,.............cccceeveeeenns
eviolators barred, ........ccooovvveiiiiiiii
Offshore advisers

e AAVEILISING, vvvvveeieiie e
egenerally,....cccoeeeiiiiii
Offshore offerings

* prospectus requirement under Securities Act,

e registration and, ..........ooeceviiiiiiniinn
« safe harbors under Regulation S, .................
8.02[2]

Oil and gas disclosure

¢ SEC filiNgS, vvveeieiei
e U.S.-Canadian MJDS,..........occviviiriiiiiineinnnns
OM Stockholm Exchange
egenerally,.....ccooeeeiiiii
One-step MEergers, ..oocovveviriiieeeeeeeeeeeeeen

Open-end companies

egenerally,.....ccooeeeiiiiii

* registration requirements, ...........ccccoeveveennnnn.
Options. See also Commodity options
* backdating, criminal proceedings,..................

Order protection

egenerally,.....ccoooiiiiiiii

OTC derivatives

e dEalerS, ..o

¢ OTC derivatives dealers, ..........ccoeeevnienniennnn.
Overallotment, global offerings
« fair and reasonable compensation,................

Overallotment options

» market manipulation and stabilization, .............ccoiiii i

Overseas directed offerings

oL To T o (=] o] YT o1 0 | ] (=P

L 1= =T |

2.03[3][c
9.05[12][a
11.07[2][b]
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -P- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Participations or syndications

O HOWBY ST, o 12.15[2][€]
© STALUS @S SECUIMLIES, .. ittt ettt ettt et e et e et et et et e et e e e e eaneees 12.15[2][e
Partnerships

« disclosure violations, partner lability, ..........ooiiiiii 11.03[1][b
« private issue resales under Rule 144A, qualified institutional buyer, ............ccoooeiiiiiiiiiiiieinennns 7.02[3][a
PATRIOT Act

« International Money Laundering Abatement and Anti-Terrorist Financing Act of 2001, ............... 1.07

Pay to play regulations, antifraud ProVviSiONS, .......c.oieuuiiiiiiiieii e e 16.08[6
PCAOB. See Public Company Accounting Owersight Board

Penalties. See also Sanctions; AGVISEIS ACT, .......iiiviriieiiit et e 17.12[1

® AAAVISEIS ACT, ettt ettt 16.12[1

L o 17T Y75 11.08[1][a
* AISCIOSUIE VIOIALIONS, ....cieitie ettt e e e e e e 11.04[2][c
L O PP 11.08[1

L0 1= =T 11.01

* HSR Act, reporting requIiremMents UNET, .. ....c.uiiuiiiiei e e e e e e e e e e e e e e eaeeens 9.06[6]

LT 7T [T =T [T T TR 11.05[2][c],
16.13

e Mall AN WIFE TrAUD, ...... it 11.09[3][b
e monetary penalties and diSQOrgEMENT, ......c.uiiuiiiei e e e e e e e eaeeans 11.09[2][d
O] oy Y ORRY o] 7= 1[0 1P 9.08[1]

L (=Toe] (o C=T=T o1 o Y, o] = o o 11.08[1][b
* Regulation FD (Fair Disclosure) violations, fiNeS, .........cccuiiiiiiiiiiiiii e 4.10[6]

» Sarbanes-Oxley Act, enhanced civil and criminal penalties, 11.07[2], 11.07[3]. See alsoDisgorgement

@ SECUNMEIES ACE 8 5 MOIAIONS, ..viviieieieet et ettt ettt et ettt et e et et et et e e e e enrenanas 11.02[2][a
LEST=T 01 = Vo T To TR0 0T L= 1T TS 11.07[3][dl,
11.09[3][d

Pension plans

* assets

e0 NEld OULSIAE U.S., ..ot r e 15.07[1][c
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L (=T U] = L1 o £ P 15.07[1][b]
o AIVEISITICALION TUIE, ...oeve ettt r e e re s 15.07[1][a]
e investmMeNt iN foreign fUNAS, .. ...ive i e e e e 15.07[1

L o0 To (= oL 4= U {1 T 15.07[1][a]
Personnel

* broker-dealers

e« self-regulatory organizations (SROS) regulation,.............oovuieiiiiiii e 14.07[3][b]
e« U.S. affiliates of foreign broKer-dealers, ..........covuiiiiiii e 14.04[2

101, T} 1= gL A= T Y Y=Y P 16.13
Petroleum Resources Management System (“PRMS”), ..o 4.07[5]
Pink sheets

@ GBNETAIIY, e e et e e r e 3.01

Plain ENGliSh PrinCiPles, oo et 4.07[1]

* ProxXy StateMENES, MEIGETS, .. ...iuuiiiiiit it e e e s e e e e e e aaaanas 9.05[4][c

e tender Offers, SUMMIAIY OF, ... i it eaaeenns 9.05[1]
Poison pills

@ GBNETAIIY, e et e 9.05[12][b]
PORTAL market

« private offerings, clearance and trading, .........cccviiiiiiii e 7.07
Portfolio interest

* IRC antibearer Dond TUIES, ......... oo 8.04[2][a][i]

Portfolio margining

e generally,.....ccoiiiii i

Preemption

8 S AL S AU, ... ettt a e e e e e e e e e e

11.02[3

Preferred stock, private offerings

¢ NONTUNQGIDIE SECUIMLIES, ...ivieiii i e e e e e e e e e
e ready Market trEAIMIENT, ... o e

Pre-IPO convertible and exchangeable bonds, .........ccoooi i

Preliminary merger negotiations

® ISCIOSUIE OF, .t ettt r e
Premium Exchangeable Participating Shares (PEPS), ...

PREP (post-receipt pricing) rules. See also Canada

L 1= =T |
Pricing

* PREP (post-receipt pricing) rules, Canada, ..........cccuveiuieinieiiiieiiie e e e

Pricing amendments

14.07[6][a][iv]

15.11,

7.02[3][b]
7.08[2]
10.06[7]

4.07[7
10.06

13.02[1

13.02[1
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® PrOSPECIUS, ...cceieieieeeeeee e

Primary trading market,
9.05[9][a

Privacy regulations
* notice under Regulation S-P,

Private fund adviser exemption,
16.03[3][a

 advisers solely to private funds,
* assets under management,
¢ in the United States,

Private Fund Investment Advisers Registration Act of 2010,

3.02[1][c
4.02[3][a][iV],

16.05
16.02[1][al],

16.03[3][a][iii
16.03[3][a][i

16.03[3][a][ii]
16.01

PV ALE Of BT NG S, it 7.01, 7.02[1],
7.02[3][a

O o] 0] =] g0 [T T[T PPN 7.08

e considerations With reSPECT 10 U.S., .. .. i 2.04

ee global offerings, U.S. Patlern, ......oiuiiiiiiii e e e e aaas 2.04

e er=T o1 k= U oTo] g oY= To (U ToT o Tod PSPPI 7.08[2]

L (=0 (U1 F= 11 o o T 1Y/ 7.10

e Regulation M appliCation 10, ......cuuiiiiiiii et 7.10

L =T U] = L1 o o I PP 7.08[1]

* Regulation T applied to Rule 144A tranSactiOnS, .......c..eiuueiieiiiii e e e e 7.08[1]

* Rule 144A

L o 1o o =T (=To (U (=T 0 0= 0] £ AP 7.02[3][d
e« qualified institutional Buyer (“QIB”) | ...uiieiiiii e 7.02[3][a
* Rule 144A securities, net capital CONSEQUENCES Of, .. ..viieiiiiiii e 7.08[2]

L oF= L0140 = Y =T = £ 7.05[1]

e clearanCe @nd tradiNgG, ... ...c.uiue i e e 7.07

0 (<3 (=) (T LT A0 o T P 7.02[1]

Lo (1] [0 Fo U (P 11.04

« disclosure in secondary market tranSaCtioNS, .........c.iviuiiiiiiiie e 11.05[1][c
Lo (o TodU[a'0T=T ) =1 (o] o R 7.05

oo mixed private/public OffErNGS, ... .c.viei e 7.05[1],
7.05[2]

oo RUlE 144A CONtrAaCtUAl TESTICTIONS, .. .. vttt ittt et e et e e e et e e e eaeaaeneaas 7.05[1]

L0 1= =T 7.01

LT {070 0 E= AT ) I 1= 11 =T o2 7.02[3][c
e institutional Private OffErNGS, .. .. v 7.02

101V, T} A 1= oL A 1] 1= £ 7.01, 7.02[2]
e legal and regUIALONY PrOCESS, .......ieuu it ettt ettt e e et e e et e e e e enneees 7.01
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L 0= 1 1 T3 o o] P 7.08[1]

e mixed private/public OffEriNGS, ... ove i 7.05[2]

e NONFUNQGIDIE SECUITIES, ...eviiie e e e e e e e e e anas 7.02[3][b
L 010 1 o= T = To (U1 T=T 0 =] o £ 7.02[3][d
001 (Y [0 (oI O AR S T (= ToT=1 [P 7.04[5]

© OVEBIVIEW, ettt ettt ettt ettt et et r e e e 7.01

e qualified INSHItULIONAI DUYET, ... ... e e e e e e e e enns 7.02[3][a
e ready Market trEAtMIENT, ... ..t e e e 7.08[2]

L =011 = L1 o o I 7.02[2]

@ REGUIALION U, .ttt ettt 7.08[1]

® REGUIATION X ettt e et ettt e et e 7.08[1]

« resales of privately sold securities

e¢ bought deals, U.S.-Canadian MJIDS, ...... ..ot e e e eans 10.07[5],
13.07[5]

ee change of CIrCUMSIANCE OCTINE, . ... iuiie e e e e e e e e e eans 7.04[2],
7.04[3]

Lo [0 To1 U [ 41T 01 =1 £ 0] o TR 7.05

*e fINANCINGS OULSIAE .S, ooiiii it e e e et e e e e e e eenns 6.02[2]
*e INFOIMALION AEIIVEIY, ..oviii e e e e e e et e e e e e e ea e eanas 7.02[3][c
*e NONFUNQGIDIE SECUIMTIES, ...viiie i e r e e e anas 7.02[3][b
L T 1 o1 PP 7.02[3][d
Lo 10 1 £y (o (ST O IS TR (=11 o] o P 7.04[5]
L o] o (o T8 (B = 2 7.04[3]
oo qualified INSEILULIONAI DUYE, .. ..o. e ettt 7.02[3][a
00 REQUIALION S, ..ttt et et et 6.02[2]
oo RuUle 144A CONtraCtual rESTHCTIONS, ... .uuieit ittt e e e e e eaeans 7.05[1

00 SECHION 4(1) EXEMPLION, ..ivtniiit ettt ettt et e e e et et et et e 7.01, 7.07
L (o) (o= 1S (=T (] 1 =) £ AP 7.05[1]
®T0BA SNOWS, ...t e e 4.08[4]
CRUIE TAAA, ..o 7.02[3],
7.02[3][c

LR oY= (<Y T 1 [0 £ 7.01, 7.02[1],
7.02[2]

LYo (SR o)V 2ty o (=T 1= 1 o 7.05[1]

« solicitation, ProhibitioN Of, ......i.. i 7.02[4]

¢ STALE SECUIMLIES [AWS COMCEBIMS, ... it ettt ettt et et et e et et e et e e e et e e e e e e te e eaeeaeneaaeneans 7.09
Privately placed securities, resales Of, ... 7.04

* hedging traNSACTIONS, .. ....iiii ittt ettt et e e 7.04[1][a
e resales outside the UNItEA STatES,........ociriiii i e et eeans 7.04[5]
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e 1eSAIE UNAEI RUIE 144, ..o ettt e e e et et et e et e eaeaaenanas 7.04[2]

e 1eSAlE UNAEE RUIE 144A, ... oo e et ettt e et e et e e e e et eeaeaaanenas 7.04[1]
Private right of action. See also Civil actions

e EXChange ACt RUIE L1AU—10,......ciuuiiieiiei it e e e e e e e eaaaenas 11.06[3

® INVESTMENT BAVISEIS, ... ciiiiie ettt ettt e e et e e et e e e e rere s 16.12[2

L (=T0 (o (=T o 1= £ PSPPSR 11.06[2],
11.06[4

Private Securities Litigation Reform Act of 1995 (Litigation Reform Act),........ccoceveviiiiinnnns 4.06[1][a
® ClASS ACTIONS, .ttt 11.09[1][a]
« damages for Securities Act § 12(a)(2)

00 ISCIOSUIE VIOIALIONS, ... cieiiie ettt e e e e e r e 11.03[2][c
« forward-looking statements

Lo 1] (o XYW = 1= o 175 11.03[5
Y= | (ST =T oo o] (o) £=Tox 4[] o 1A 11.03[5

L (O @ = =] o] o PP 11.09[1][b]
Privatization offerings

LN | o] (0o ] £= 10 1 PP 3.04
Professionals

L= T o] (o] o PO PP PPTPPTPPN 3.02[4]
Promissory notes

© PAYMENT WILH, L.ttt et ettt e et e 8.02[2]

e o= o L= o (A I U T g Lo Lo Y 1 (= P 3.02[9][a]li]
PrOSPECIUS, ..ot e 11.03[2][a]
o at-the-market equity OffErINGS, ......ceuniiir e 10.02[1][b]
Lo L= 1Y T PP PPTPPTRPPN 10.02[1][c
e debt offerings, Shelf regiStration, .........co.iiii i 3.02[2][c

« free writing prospectuses, communications rules after filing registration statement
e electronic road Shows, treatMeNnt Of,...... ..o e

LR 1T o o3 0] o [ o] o 1= PP

3.02[3][c][IM[C]

ee media publications, treatMeENt Of, .........oiiiiiii e

e WeDSIte Offers, treatMENT OFf, ... e

3.02[3][c][IV[C]

« global offerings

L= To [TV ) 1= ¢ 0o T PP

© Y PEIIINKS, e et

3.02[3][c][IV[A]

3.02[3][c][iV[B]
3.02[3][c][M[A]
3.02[3][c][iM[B]
3.02[3][c][ii

3.02[4][b
3.02[1]e][ii
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P-
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e Internet offerings, .......cooooveiiiiii

« offshore offerings,........ccoeevieiiii

« public offerings

ee due diligeNCe, . .cvvveei i
ee generally, ...ooouiiiii e
ee preliminary proSPeCtUSES,.......vvvuvvenivieenieeiieiniannnns
s Website information as prospectus,.......................
« Securities Act requirements, .........ccooeeveeieiiieiinennnns
e share estimation, .........cccoceoviiiiiiiiie e,
« timing considerations,...........ccooveiviiiiiinei i

e U.S.-Canadian MJDS, .........oooviiiiiiiiieieeeeeeeea

Provisionally Redeemable Income Debt Exchangeable for Stock (“PRIDES”), .......c...ccuuveeee.

Proxy solicitation

e business combinations, ............coooviiiiiiiiiiien
e EXchange ACt, ......ccviuiiiiiii e
e investment adviSEersS,......ccoovieiiiiiiiiii e

e U.S.-Canadian MJIDS, .......ooiviiiiiiiiiiiiieieee e,

Public announcements

« at-the-market equity offerings,............cccocevvvinnnnnn.

Publication of SEC findings

egenerally, ..o

o1 (Y= 11 o] o o ) IR

Public companiesin U.S.

e corporate gowvernance, requirements affecting,........

« filing of information, disclosure in

Lo 1 (To3 (o] &= T PP PT PP
00 OffICEIS, covviii e
¢ shareholders, beneficially own more than 5%, .......

e insider trading, ......c.ovvviiiieiiie

« potential liability for material misstatements,...........
L (=] oo 1 11T TR
e restrictions on resale, ........cooeveeiiiiiiiiea
o0 AffiliAteS, . v

@0 [OCK-UPS 1N, .niieiiie e

«« prohibition of insider trades, plan blackout periods,

« Section 13, reporting requirements, ...........c..ccceeunnes

3.02[1][e][ii
1.02

3.02[7]
1.02
3.02[1][e
3.02[1][e][ii
1.02
3.02[1][d

3.02[1][c
13.02

10.06

9.05[4][c
4.02[3][c][V]

16.08[5
13.11

10.02[1][b]

11.09[2][e]
1.01

6.02

6.03[1
6.03[1

6.03[2
6.05

6.01
6.04
6.05
6.04
6.06
6.06[1]
6.06[2]

6.06[3
6.04[1
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P-
ee glectronic filing FEQUITEMENT, ... ... i e e e e e e aaeeans 6.04[1][f]
L0 [0 TH o 1= PSPPI 6.04[1][c
oo Schedule 13D, aMENUMENES, .....uuuiiiii et et e e et e e e e s 6.04[1][d
oo Schedule 13D, rEQUITEMENTS, ... ...t e et e e e e e e e e e et e et e et e et e e e e e e e e enaeenns 6.04[1][d
oo Schedule 13G, aMENUAMENTS, .......uiiiirii ittt e r e e 6.04[1][e
e¢ Schedule 13G, qualification Of, ...........oiiuiiii e 6.04[1][b
LS Yol o 1= T (U1 L= e { TR (=T U T =] 1= 6.04[1][e
LT o ] oL TP PP PUTPEPPR 6.04[1][a
e Section 16, reporting rEOQUITEIMENTS, . .....iie i e e e et e e e e e e e e e et e et e et e et e et e ea s ean e raneraneeeeenns 6.04[2]

LT oY= 0] o] A1 = 1 EY= Vo1 T L 6.04[2][c
ST Tox 1 o] B KT = TR UPTSPPTPPTRPPN 6.04[2][a
ST Tox 1 o] B K T{ ) IR PP PPTPPTRPPN 6.04[2][b
*¢ SNOI-SWING Profit FECOVEIY TUIES, .....iiiiiiii ettt e e 6.04[2][b
Public Company Accounting Oversight Board ( “PCAOB")

e auditor reports t0 auditOr COMMITIEES, ......uiie e e e eans 5.03[1][a
Publicity at-the-market equity OffErings, .......couuiiiii e 10.02[1][c
 general solicitation and adVEIISING, ........eiruiiiiiii e 10.02[1][c
Publicity restrictions, rights Offerings, ......cooveeuiiiiiii e 10.05[3][c
Public offerings

= (o o=t T R (O O RS T 1 1 F= 1= £ N 2.01, 3.01
L= T AV 1T T APPSR 3.02[4

« audit committee and internal control reqUIEMENTS, ... ...cvvniiieiiii e 2.03[2]

« auditing and financial statement reqUIrEMENES, .........ociuiiiiiiii e 2.03[1]

L o] =11 =T o o = PP 2.02[2]

e communication with research analySts, ........iiviiiiiii e 2.03[5]

L 1= 1 o AP 2.03[7]

Lo (=T =T0 1S3 4= 11 o] TP 2.03[7]

Lo oA (oL U= (=T [T =T =T 1 T 2.02[3]

* fINANCINGS OULSIAE LS., oo e e e e e e e et e e e ea e anas 8.01

S FINRA, e 3.06[1]

L0 1= =T 2.02, 3.02
e global MUItIPIE OffEMINGS, .v.iee i e e e 3.02[4][b
L | o] o T= T I0 ) 1= T s o T U 2.04, 3.02[4]
Lo (8o T 10 o] 1] T PP PPTPPTRPPN 3.02[1][a

« Internet offerings

e electronic document distribution, .........................
o0 NYPEIIINKS,...cvniiiiiii e

* market manipulation and stabilization, ..................

3.02[1][e][ii
3.02[1][e][ii
3.02[9
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L oo 14=T a1 £ = U 1= o 1111 =T 2.03[4]

* publicity during registration PEIIOM, ........ccuiieiii e e 3.02[1][a],
3.02[4]

L (=Y (0] T 0L £ 11N 3.01

* registration

ee due diligENCE INVESTIGALION, ... vu.iie it e e et e e e e e eaas 3.02[7]

L (o] =TT T I AN o PP 4.02[1]

L (01110 T PSPPSR 3.02[1][b
L0 1= T P 1.02

LY = L1 (0] VA=Y o £ T o 1= T 3.02[1][a
 reporting and sales by shareholders, ............oiiii i 2.03[6]

L 1o L ESJ0 (= 11T T 13.03

L (0= 10 = 10 1P 3.02[4]

© OB G, i 2.02
Y=ot U [ TS Y o PP 1.02

L] 0= =] 4= LA o 2.02

« short selling by investors in CONNECTION WIth, ..........ccouiiiiii e 3.02[9][d
L= 010 0 o PP 2.02[1]

* state securities laws

00 GBNETAIIY, ettt e et et e e e 3.02[8]

L (=TT T Y =2 LT o L P T P 3.02[8][b
e U.S.-Canadian IMUIDS, ... ..t 13.03
Publishers and authors

® CTAS EXCIUSION, ...ttt e et et et e r e e e ees 16.19,
16.19[3]

* investment advisers

Lo (= ] a1 To RPN 16.03[1][b
Lo [ 017 o] £ P 16.03[2][c
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -Q- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Qualified independent underwriter (QIU),.......ouiiu it 3.06[1]
Qualified institutional PUYErs (“QIBS"), ...ttt e 1.01
« International Financial Reporting Standards ( “IFRS”)
L0 = 01T = 1 PP 1.02
es financial statements iN aCCOrdanCe WIth, ... .....iviuiieiii s 1.02
e Regulation M appliCability, ... ..iu i e e e 7.10
eresales UNAer RUIE LA4A, ... ettt et 7.02[3][a],
7.09
Qualified purchasers
e Investment COMPANY ACT, ... 1.01

p. IND-45
QUAlIfYING IPO (QPO), ...ttt 10.06[7]
Quotations
« fINANCINGS OULSIAE LS., oo e e e e ettt e e e e e e e e enns 8.02[1][b
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -R- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Racketeer Influenced and Corrupt Organizations Act (“RICO”)

© CIVIL BCTIONS, ettt e e et 11.09[1][b
© CHIMINAI PIrOCEEAINGS, .. et ettt et ettt ettt et ettt e et e et et et e et e e e e enneees 11.09[3][c
L O e N g A o] ] o 1= VA o] £0 Y ] (o ] o < A PSPPI 11.08[3

e Litigation Reform ACt, effeCt Of, ... 11.09[1][b
@ PrE 1995 RICO, . ettt e e e e aaas 11.09[1][b
Ready market treatment

L 1= =T | PP 7.08[2]
Recapitalizations

* Rule 10b-18 safe harbor, EXCEPLION, . .....c.uiiiiiii e e 9.03[1][d
Receivables-backed securities

L 1= =T P 15.05[3][a
Recordkeeping requirements

L AN o A EY =T ¢ X o] 16.11, 16.13
e applicable offers aNd SAIES, .......ivu i 11.02[1

L ol (0] (=T gl (=T = £ PSP 14.08[3],
14.11]2

® COIMESPONUENT ACCOUNES, .uuivtiit ettt eii ettt et et e e e et e e e e e e et e et e et et e et e et e et e an e ean e et e et ernaeenns 14.07[4][g
* destruction, alteration, or falsification of reCOrdS, ...........coiviviiiiiiiiii e 11.07[3][b],
11.07[3][c

® ISCIOSUIES, ... ettt ettt e 11.03[1][a
e €leCtroniC trading SYSTEIMS, ... . it e e 14.10,
14.10[3

=T g1 (0] (o1=1 0 1=T 1 | AP PPN 11.02,
11.02[2][a], 11.02[2][b]

L (] =TT T A o P 1.03

L= = 0] 01T 0 TP 11.02[1
P A, e s 11.08,
11.08[1][b

L (0] =0 T =T g€ 14.07[4][g
e inspection of DOOKS @Nd FECOIUS, ... ...iieei e e e eeans 14.11[1

* liability for failUre t0 FEQISTEN, ... eun ettt ettt 11.02[2
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© SaANDANES-OXIBY A CT, ..ottt 11.07[3][b]
e state [aws, PreemPLiON Of ... ... e 11.02[3

« state registration laws, preemption Of, .......c.iiiiiiii 11.02[3

L A= Vo [T T T o) YA o =T £ 1o 1= 1S 16.13

e When regisStration IS FEOUITE, ........oiu et e e e e et e e e e et e e e e e e e eaaeenns 11.02[1
Registered investment company

« private issue resales under Rule 144A, qualified institutional buyer, ...........c.ccooviiiiiiiniinnnnnnn, 7.02[3][a
Registered offerings, of convertible or exchange securities, .........c.ccovvi i 10.06[2
ST TS (= Y 0T T 1o 7.05[1]
REQIStratioN Of SECUITIES, .uien it e e e e e e e ees 8.01[1],
8.01[2]

e banks, debt OffEriNgS, «.vuier i 3.05[2]

o 10 [ TSI SR o o] g o] [ F= L) 1P 9.05[3]

L o0 0 0T 0= o] = I = o1 3.05[3]

L 0] =TT T A o 4.02[3]

L LY 1= =YW o] = o] A o T 4.02[3][b

LD 1Sy (=T BESY=Tod U1 =TS 4.02[3][a]li]
o0 ProCedUIES fOr FEGISIIALION, ... ieuuiet ettt ettt et e e e e e e e 4.02[3]

e widely held equity securities, iISSUEIS WIth, ............coeuiiiiiiii e 4.02[2][a][ii]
e BXCIANGE OffErS, e e 9.05[3][c

L= = 0] 01T 3 TP 1.01, 1.02
« financings outside UNIted STALES, ......ccuiiuii e e 8.01[1],
8.01[2]

© FOPEIGN COMPANIES, ..ot ittt et ettt et et et et e e e e e ees 3.01

e INVESTMENT COMPANY ACT, ottt ettt et e e e et e et e e e aeanas 1.01, 1.04
L@ i o] (= 1= ¢ o 1.02

L8 =Y (1o T F= I o 4= = Vg P 8.01, 8.01[1]
* Rule 12h-6, termination of reporting requireMents UNAEX, ............ovveriieiiiiiiiieieee e 4.11[2][a

* Securities Act

00 ADRS, ..ottt ettt ettt 3.04[3]
L (o] =1 To I TN =T £ T PP 3.01

Lo [T LT | PP 1.01, 1.02
L= a1 0] 1 1 1 TN 3.01

LR O TR Or= Ta = To L= T T 1Y/ 515 1 TN 13.01,
13.02[2

Registration and substantive regulation

L OF= T g = Lo 1= g B YU =T T PP 13.02[1
* communications rules after filing. See Communications rules

00 PEIOIE IlING, +eneerieit e e 3.02[3][b
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«« bright line exclusion for communications made more than thirty days before, .......................... 3.02[3][b][i]
«« free writing prospectuses, use by well-known seasoned ISSUEIS, ..........cocevveeiieiieiieiineiiiennennn, 3.02[3][b][iii
L 10 T o] =T (U ot=1 (o] APPSR 3.02[3][b][M
L o1 o 1153 11 o TR 3.02[3][b][V
L o] (=T 4= 13 =3 € o R 3.02[3][b][V
ee Rule 135, NOLICES PUISUANT 10, . .ivuriniiieitieii i et et e e e e e e e e e e e e et e et e et e et e e an e e e e e e raeenns 3.02[3][b][ii
o0 “TestiNg Of the Waters”, EG TS, ...uiiiiiiiiiei ettt e e e e e e e e e e e enns 3.02[3][b][iV]
L 1o R 3.02[1][a

« global offerings

L O IS TR o = (= ¢ o A PP 3.02[4]

e Internet as SOl COMMUNICALION 1N, ... .iu.ieie e ettt e e e et e e e e e eaeaaeneans 3.02[1][e][ii

* liability regarding diSCIOSUIE, ........cuuniiii ettt 11.03[1][a

* registration statements

00 DUSINESS COMDINALIONS, ... vttt ettt et ettt et et e e e e et e et e e e e eaeaaenenns 9.05[4][b

L (=3 =TT ¢S T = P 3.02[1][a],
3.02[1][e

¢ SECUNTIES ACE 8 11, EBNSES, .. eiirieiiit e e e et eeaas 11.03[1][c

L € 1= (0 T 0 =T o = 3.02[1][c],
3.02[4]

L €= (o3 == o111 2P 11.03[1][a]

e U.S.-Canadian MUIDS, ... ..coiiiiiiii et 13.02[2
Regulation AC

L0 1= =T 14.07[5][a]
Regulation Blackout Trading Restriction (“BTR”")

@ GBNETAIIY, ettt 6.06[3]
Lo LU =1 o 7.01

* employee stock purchase plans

LT 1= o )= o P 10.08[1][a]
00 [ESAIE TUIES, .eiiit e e e e s 10.08[1][b]

« exemption for offers and Sales DY ISSUEK,.........iiiiiiiiii e 7.02[2]

o foreign funds, apPliCADIIILY, ... ....uiii e 15.06[2

@ GBNETAIIY, e et e e 7.02[2][a

101V ST { L= L 1= =] £ 7.01, 7.02[2]
L Ao =T o] P Yo =T o 1= o | PP 7.01, 7.02[2]
e RUlEe 144A CONtraCtUAl TESTMCIIONS, ..uinitiiitii ittt et e e e e e eanananas 7.05[1]

LR oY= Y (Y L= 1 10 ] PR TP 7.02, 7.02[2]
Regulation FD (Fair Disclosure)

== Uy [T To TSR U o F= o Vo PP 4.10[4]
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T a1 (0] (o210 =] | A= T £ [ 1P 4.10[6]

« financial analysts, diSCIOSUIE DY ISSUEBIS 10,......uiviniiiiiie e e e s 4.10, 4.10[6]
C (ST (o] Y (0] =1 1 0] 1P 4.10[6]

« forward-looking statements, disclosure liability rules, ..........ccccovviiiii i 11.03[5]

e inadvertent SEIECTIVE AISCIOSUIE, ... ..iuiriiiei et e e eaeaas 4.10[6]

L =Y o (01,13 [0 0 4.10[6]

LN 1= Lo 1 1 V2= Y. [ 11T T 4.10[6]

e material iINformMation, NATUIE OF ... ....oiniriii i e et e e eneaas 4.10[2]

L 0= LT =Y o T 4.10[6]

* prohibitions UNAer/MOIAtIONS  OF, ... ..vuiie e e 4.10, 4.10[6]
oY= (ST (Y T £y [0 1] U= P 4.10[1],
4.10[6], 4.10(8]

LYo o3 F= | I 0 =0 |- VP 4.10[7]
Regulation G

¢ NON-GAAP fINANCIAlI MEBASUIES, ....v ittt e et e et et e e e e eae e eaeans 4.09[3]

Lo LU= 1 o 1 2.04, 9.05[6]
o at-the-market equity OffErINGS, ... .ceuniiie et 10.02[1][b],
10.02[1][c

e de MINIMIS EXEMPLION, ...ttt e e e e e e e e et e et et e et e et e et e raaaenns 3.02[9][a]li]
=01 0] oT =10 1T o PSPPSR 11.05[3][c

e market ManipUIAtioN UNGEN, ... ....iun e e e e et e et s e e e e e e eaneenns 3.02[9][a],
3.02[9][a][i], 3.02[9][a][ii]

L 1811 (1= P 9.05[3]

L o111 = =) 1= o 7.01, 7.10

* Rule 10b-18 safe harbor, EXCEPLION, . .....c..iiiiii e 9.03[1][d

S RUIE 0T, oottt 3.02[9][a]li

S RUIE 102, ..ot 3.02[9][a][ii
* RUIE 144A traNSACTIONS, ....evuniiiiiti ittt e e e e e 7.10

« rules replacing Prior Trading Rules of EXChange ACt, .......couiiiiiiiiiie e 7.10, 10.07[3],
11.05[3][c], 13.07[3]

e tender and eXChange OffErS, ... . ... 9.05[7][a

L 1= I d = 0 ET= Tod o] o PRSPPI 9.05[9][a
TR Or= 1= o [ = o TN 1Y/ N 01 P 13.07[3]
Regulation NMS

L0 1= =T 14.10[5]
Regulation R

L o T2 L1 == 4T 01 o] L 14.03[1][c

L o1 (0) = = q= T ] o] €0 14.03[1][a

Regulation S
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o bearer debt SECUNMLIES, .. ..ccuui i e 8.02[1][c]li]
« conwertible and exchangeable securities offerings N, .......ccovviiiiiiiiii 10.06[4

e debt ISSUANCE ProgramS UNGEL, .....iuuiie it e et et e e e e e e e e e e e e et e et e e e e et e raaeenns 10.02[2

L =L@ o] (0o r= 10 0 =T 1 1 o R 10.02[2][b]

» employee stock purchase plans, resale rUIES, .......ovu it 10.08[1][b

e Euroclear and Clearstream iNitiate@d SECUNMLIES, ....ivuieiriieieiii it aeens 7.07

* eXClUSION Of U.S. NOIOEIS, .....oiieiii e 10.05[4

« financings outside United States

L 01 (= =] A0 1= 1o 8.02[1][d

00 SAME NAIDOIS, et e e e e s 8.02

Lo =T 0= = PP UP T PPPTPPTPPN 1.02

» mandatorily convertible or exchange SECUNLIES iN,........c..uviieiiiiiiii e 10.06[1

00 MTN PrOGrAMS @NG, ... eeeeiitee ettt ettt et et et et e e e et e e et e eeneees 10.02[2][a]
oo Offshore transSaction rEQUITEMENT, ..........ciuu ittt e 10.02[2][c]Ii]
¢ pre-IPO convertible and exchangeable DONdS, .............oviiiiiii 10.06[7]

o privately placed SECUNtIES, rESAIES OF, ... ...ttt e 7.04[1],
7.04[5]

© PIVALE PIACEIMENTS, ... ittt ettt et et et et e et et e et 7.01

* Rule 144A, interaction with resales outside U.S., .. ....cc.oiiriiiiii e, 7.04[5]

e Warrant OffEriNGS UNGET, ... ...t ettt et e e e e e 10.02[2][c]Ii]

Regulation SHO

e short selling, fraud PreVENLION, ... ..oo. e e e e eans 14.07[1][c
Regulation S-P

®PIIVACY TUIES, ..ttt ettt ettt ettt e e ettt et et e e e 16.05
Regulation S-K

¢ NON-GAAP fINANCIAI MEBASUIES, ...euiniiiii i ettt ettt a et e e ettt aanananas 4.09[2]

] T VN (=T 5] 1= U o o PP 3.02[2][b
Regulation S-X. See also Sarbanes-Oxley Act

L= 18 o[ (o g TaTo (= o115 (o (=T o o TR PP 3.03[2][b

e registration, fOreign PriVALE ISSUEBTS, .......iiuiii i e e e e e e e e e e eeans 4.02[3][b][i]
® RUIE =20, ..ttt et et e a e e e ae 4.05[6][b
Regulation T

© 1997 @MENUMIEBNES, ... iii ettt et ettt et ettt ettt e et e et e e et e e et et e e et aa e eat e e e e e aaaae 14.07[6][a][iii],
14.07[6][a][iV]

® ACCOUNT STIUCTUIE, ...ttt ettt ettt ettt et et et et et et et e e e et et e e s e e et e e et aeaenannas 14.07[6][a]li
= ] o1 C=To I T (01T AP 14.07[6][a]liii
L 1= =T | PP 14.07[6][a]

Lo To oo B 71 d I 0 1 =1 011 o PP 14.07[6][a]li
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e margin securities,
14.07[6][a][ii]

e margin trading regulation, generally,

e portfolio Margining,.......ccocoeeveeiiiieieeeee e

Regulation U
» exempted borrowers,

* margin stock,
9.03[11], 9.05[11]

* Rule 144A transactions,

Regulation X

« federal margin regulations,............ccocceeiiiiiiniininennnn,

* Rule 144A transactions,

Regulatory assets under management ( “ R-AUM"),
16.03[3][b][ii]

Regulatory framework, Ch. 1, generally
« Securities Act of 1933 (Securities Act)

e generally,
e« disclosures,
Release 4708

« debt issuance programs and,
10.02[2

Remedies. See also Enforcement

« disclosure violations,
11.03[2][c], 11.04[2][c]

Removal of actions

e ClaSS ACLIONS, . ...eieieii e

Reporting requirements
e annual reports

es Dodd-Frank Act,

ee Sarbanes-Oxley ACt,......c.coouviiiiiiiiiiiiii e,

s Sarbanes-Oxley compliance,

« Exchange Act, generally, 4.02[3]. See also Exchange Act

9.05[11],

14.07[6][a
14.07[6][a][iv]

14.07[6][a][iii
7.08[1],

7.08[1

9.05[11
7.08[1
16.03[3][a][i],

8.01[1],

11.03[1][d],

11.09[1][a

» Exon-Florio Amendments, Presidential suspension of foreign transactions threatening national security. See
Exon-Florio Amendments, subheading: reporting requirements and review under

« five percent (or more) owners of VOting equity SECUNLIES,........cceuiiiriiiirieiiei e

« foreign issuers exemption from registration. See Rule 12g3-2(b exemption)

« foreign private issuers under Exchange Act,
es annual reports on Form 20-F,

es current reports on Form 6-K,

9.01, 9.05

4.02[3][b]ii
4.02[3][c][i]
4.02[3][c][iii
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ee interim reports on Form 10-Q, Form 10-K, ........ccociviiiiiiiiiiieec e,

e interim reports 0N FOIrM 6-K, ........oiiiiiiiic e

« large shareholdings

e« disclosure violations, liability,............cooviiiiiiii
ee mergers and acquisitions under HSR ACt, .......ccoveiiiiiiii i,
e one-year dormancy CONItION, .........cvvuuiiiniiii e
L o 1=y To o [ To =T o o T ¢ 4] oo TR
o prior reporting CONAITION, ... ...vu e e e
 proxy materials and reports to shareholders,...........c.ccovviiiiiiiniini e,
* PUDBIIC OffEIINGS, et
 quantitative benchmark condition, ..............cooiiiiiiiiii
* Rule 12h-6, termination of reporting requirements under, ...............ccccoeevuneennn.
« state and federal laws, interaction of, ............ccocoiiiiiiiiii e
L 1o = 4o ] o P
*0 POISON PHIIS, et
oo State taKEOVElr STALULES, ... . .u i
© SUCCESSON ISSUBS, .. etuiteit ettt e et e et e e e et e e e ea et e e et e et e et aean e et e et e et eenaeanns

e U.S.-Canadian MIDS, ... o e

Repurchase of equity securities

e iSSUEr teNder Offer, ... ...
0] 01T o 1 1 = 14 1= PR
@ AISCIOSUIE, ..t
] EY o L= g 4= o [ o AP
e market manipulation considerations, ............coveviiiiiiiiiii e
e« prohibitions, reducing risk of violating, ..........ccociviiiiiiiii

oo Rule 10D-18 safe harbor, ........veieiiiiie e

Resale of securities

* DUSINESS COMMINALIONS, ..oviviiitii e e aens

« exchange offers

e flowback pProblem N, ... ..o
00 GENEIAIY, oo
e« target affiliates, resales DY, ......ccoooviiiii i

e« target shareholders, resales by, ........ccoviiiiiiiiiii

« financings outside U.S.

11.03[1][b]
9.06
4.11[2][a
4.02[3][c
4.11[2][a
4.02[3][c][V]
4.02[1]
4.11[2][a
4.11[2][a
9.05[12]
9.05[12][c
9.05[12][b
9.05[12][a]
4.02[3][a]liii
13.09

9.03[2]

9.03[1]

9.03[1]c]
9.03[1][a]
9.03[1][d]
9.03[1][b]
9.03[1][d]

9.05[8

9.05[8][c]
9.05[8]

9.05[8][c][ii]
9.05[8][c][i]

8.01[2
8.02[1][c][iii],

7.02[3][a

00 GENETANIY, ettt
e¢ Regulation S safe harbor, .........cooviiiiii
8.02[2

e qualified institutional DUYErS, ........coouiiiii e
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(ST (0] =10 BT To1 U ) (=P 7.01

O RUIE e e 144

L aT= T o [T gV =T TS =T 1 (o L 7.04[2][a

L o 1)Y= 1= AT ] (o I =Y= o U ) T 7.02[3][a],
7.04[2]

ee Regulation S Safe HarbOr, .......couuiiiiii e 8.02[2]

L (T TSI [0 L TP 8.02[2]

LY. 0o (o gl o] F= Vo =Y g 41T o 9.05[5][a],
9.05[13]

Resales of privately placed SECUNITIES, ... e 7.04

e resales oUtSIde the UNItEO Stales, .....ciuiiiiiiii et a s 7.04[5]

e 1eSAIE UNAEI RUIE 144, ..o e et ettt et e e e et et et et e et e eeaaenanas 7.04[2]

L aT=To o [T aTo I =T TS Tt o o PP 7.04[1][a

e 1eSAlE UNAEI RUIE 144A, ... o it et e et e et et et et e e e et eneaaenanns 7.04[1]

LIRS Y=Y o o T ) TP 7.04[3]
Resales of privately placed securities outside the United States,............ccoeveviiiiiiiiiiinnennns 7.04[5]
Research publication, at-the-market equity offerings, .......ccoccoveiiiiiiiiii e 10.02[1][c
Research reports

* DroKers-dealers, fOrBIgN, .. ... i e e e e e e e e 14.03[3][b][iii
Lo 15T (01T U= 1T o 1 7 3.02[3][d][M]
@ AISSEMINALION OF, ... ciieii e 3.02[3][e

« financings outside UNIted STAtES, ......cvuiieiii i e e e e e eans 8.02[1][b],
8.03

* FINRA RUIES TOr DIOKEI-OEAIEIS, ... ittt 14.07[3][a][i
- foreign brokers-dealers

00 INSTILULIONAI INVESTOS, ... cieeii et r et e e e e e
14.03[3][b][iii][A]

00 OLNEE TNVESTONS, ...ttt e
14.03[3][b][iii][B]

¢ fOrBIGN PrIVALE 1S SUBIS, ...ttt ittt e e et e e e e e e e e e e e e et e e e anaanas 3.02[3][d][ii]
« global offerings

oo ULS. PUBIIC OffEIINGS, ©.iviiiiiii i e e e e 3.02[1][e]lii
* Internet

oo docUMENE AISTADULION 0N, ..vuiiiiii e 3.02[1][e][ii
* N0 partcicipation of BroKEr AEaAlErS,........ccuiiiiii i e 3.02[3][d][iii]
L0101 €3 (o L= 0 0 TP 3.02[3][d][M
o participation Of BrOKEr AEAIEIS, ......cvvu i e eaas 3.02[3][d][ii][A]
e securities other than OffErers, ... 3.02[3][d][ii][B]
e U.S. OfferiNgS DY EG S, vttt e 3.02[3][d][IV]
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« U.S. registered IPOs,

Research services

e gENEIAIlY, ...

Reserve account

e computation,

Resource extraction payments disclosure requirements,......

e international CONLEXT,.......ccuivieiiii i

« legal challenge,

Respondeat superior

e GENEIAIY, .. e

Restricted securities,
7.07

e financings outside U.S., ..o

Retaliation
« civil action to protect against,
« against informants,

Revised Uniform Securities Act

@ QENETANIY, ..o

Rights Offerings,...c.uovieiiiiii e

« exclusion of U.S. holders,
« private placements under Section 4(a)(2) of the Securities Act,
«« fungible securities and ADRs,
** non-fungible securities,

** publicity,

* registration under the SecuritiesS ACt,........cccvvvviiiiiiiiiiinicieenn,

« rights offerings in reliance on Rule 801,

* Rule 801 offerings,
10.05[2

« soft underwriting agreements,
 underwriters' termination rights,
* U.S.-Canadian MJDS,
Risk

« day trading,
* FINRA Rules for broker-dealers,

« global offerings

ee UNAErwriting arrangements,.........cocvuveiieieiiieie e

Road shows

« disclosures in,

14.07[2][a][ii]
4.08[2]
4.08[2][a]
4.08[2][b]

11.04[2][b][ii]
7.01, 7.04[3],

8.02[2

11.07[1][c][i]
11.07[3][e]

16.14
10.05
10.05[4]
10.05[3]
10.05[3][b]
10.05[3][a]
10.05[3][c]
10.05[1]

10.05[2
10.05,

10.05[5
10.05[5
13.03

14.10[4
14.07[3][a][i

3.02[5][b

4.10[6
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« financings outside United StateS, ......cc.oiiuiiiiiiii e 8.02[1][b
Roundtable on Selective Mutual Recognition

L0 1= =T 14.03[3][f]
Royal Bank of Scotland, The, ... 10.05
Rule 3-20 Of REQUIALION S-X, .u.iiiiiiiiiiii e e e e ees 4.05[6][b
Rule 3a-1

« exemption from Investment COmMPany ACE, .......iieiiiiii e 15.05[4
Rule 3a-3

« exemption from registration under Investment Company ACt, .........ccoevieviiiiiiiiiineninennn. 15.05[4
Rule 3a-5

¢ fINANCE SUDSIAIANES, . .. vt e e 15.05[1
Rule 3a-6

« exclusions from definition of iNVEStMENt COMPANY, ......viviiiiiii e 15.05[2
Rule 3a-7

« exemption for pools of eligible aSSEetS,.........ccuiiiiiiiiii 15.05[3][b]
Rule 3a-8

e exemption from Investment ComMPAaNY ACT, ...c.uuiiiriiiiriiiiie e 15.05[6
Rule 4(2)

e mixed private/public OfferiNgS, .....cviii 7.05[2]
Rule 7d-1

L0 1T 1= = 15.08
Rule 10a-1

e short selling, fraud PrevVENLION, ..........iiii e 14.07[1][c
Rule 10A-3

« audit committee requirements. See also Sarbanes-Oxley Act

Rule 10b-5, antifraud provisions

« disclosure \violations

ee breach of fiduciary duty @and,...........ccoouiiiiiiii 4.10[1]

e« financial analysts, communication With, .............cooiiiiiiii e 4.10

oo MAtErial INfOIMIATION, ...ttt et e e e e aeeenees 4.10[2]

e MISIEAAING STALEMENTS, ..uiit it e e e e e et ean e e anes 4.10[3]

*e OMISSIONS Of MAtErIAl TACT, . ..iviieie e e 4.10[3]

e XChANGE OffErS, conie i 11.06[1

« financial analysts, communication With, ..o 4.10[1]

« insider trading

00 GENETAIIY, ettt 11.05[2][a
e manipulative Or deCeptiVe PraCtiCES,.......cvuuuiiriiiiit et 11.05[3][b]
o111V L= ) 1= 1 o T 11.04[2],
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11.04[2][b][ii]

« public offerings,
» secondary market transactions,
* tender offers,
Rule 10b-18
« safe harbor,
Rule 12d2-2

« delisting of securities,............ccovvevviieiineineeeeen,

Rule 12g3-2(b) exemption,.........ccovvvvvevvinennnnnn.

10.08[2

« disclosure requirements,

* private issuers,
4.02[3][b][i], 7.02[4], 7.02[3][c]

* U.S.-Canadian MJDS and,

Rule 12h-1 exemption,
Rule 12h-6

« public offerings,
* SUCCESSOr iSSuers,
« termination of reporting requirements under,
* U.S.-Canadian MJDS and,
Rule 1293-2
* exemptive

Rule 12h-6

* exemptive

Rule 14d-1

* exemptive

Rule 14e-1

* exemptive

Rule 14e-5

* exemptive
9.05[7][b
Rule 15a-6

« foreign brokers-dealers, registration exemptions,
Rule 15(d)
* suspension of reporting requirements,

Rule 17f-5

egenerally,......ooeveiiiii

Rule 17f-7

egenerally,......ooeveiiiii

11.03[4
11.05[1][b]
11.06[1

9.03[d]

4.11[1
4.02[3][a][iM],

4.02[3][a
4.02[3],

13.03, 13.10
10.08[2

4.02[1
4.02[3][a]liii

4.11[2][a
13.10

9.05[9][c

9.05[7][c

9.05[7][b

9.05[1

9.05[1],

14.03[3][a

4.1112][b

15.09[2

15.09[2
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Rule 101

e market manipulation, .............ooeiiiiiii

Rule 102

e market manipulation, ...........ccoeeiieii

Rule 134

« safe harbor, expansion of after filing registration statement,..

Rule 135
« communications before filing registration statement, notices,

Rule 135c

e announcements Of unregistered OffErNGS, ... ... vier e 7.02[4],
7.09[3][c]

LR oY= (ST T 1 10 ] /R 7.02[4]
Rule 135e

« offshore oOfferings aNNOUNCEMENES, ... ....iieii e e e e e eans 7.02[4]
Rule 138

L (=EST= = o] T (=T o] 1 2.04[5][c],
7.02[4]

Rule 139

L (=EST= = o] TN (=Y o] 1 2.04[5][c],
7.02[4]

Rule 144

L 1= =T P 9.05[8]

e privately placed SeCUNtieS, reSalES Of, .. ...iiniiiii e 7.04[2]

L aT= T o [T gV =T TS =T 1 (o L 7.04[1][a
e resales

L 1= T o 1T I =T TS T 1 o L 7.04[2][a
L o 1)Y= L= VAT ] (o B =Y= o] U ) T 7.02[3][a],
7.04[2]

ee Regulation S safe Narbor, ........couniiii 8.02[2]
(ST (0] =10 BT =TT 0 ) (=T 7.01, 7.04[3],
7.05[2]

¢ riSKIeSS PrinCipal traNSACHIONS, .. ..i..ii ittt e e e e e e e e e aanas 7.04[2]

LR oY= Y (Y L= 1 10 ] PR TP 7.04[2]

RS Y=To o] T Iy = =] ] o o o R PP 7.01, 7.05[1]
RUIE A4 . ettt ettt ettt e e e et e a et aa e aens 7.02[3][a],
7.05[2]

B o o] (0o | =13 1 1< PPN 3.04

e clearance and SettlemMENt Of SECUINTIES, ... ..iuiririii e aas 7.07

L elo] 1ol g g Lo o= U o =T o 1= PP 3.05[3]
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L0203 (=] | VR 7.03[2]

Lo (1] [0 1 U (P 7.03

Lo VLo 11T [T (o T o= o] o= P 7.03[3]

L (o] =1 o | TN T 1Y 7.01

LY =T o] 0| ST N1 FA P 3.01
ewarrant OfferiNgS UNGET, ... ... e e e e e e e e e e enas 10.02[2][c]lii]
U =TI N o 1 = o 1 g o 10.01

L o] [0 11 S 1 =T [ 10.03[2]

« conwertible and exchangeable securities Offerings, ..........oviviiiiii i 10.06[4]

« conwvertible and exchangeable securities, private placements in,........cccooeiviiiiieiiniiiiiieeeenn, 10.06[3]

« conwertible or exchange securities

L 1= TaTo F=1 (o] Y TP UP PSPPSRI 10.06[1]

oo registered OffErNGS Of, ....oiii i et 10.06[2]

o debt iISSUANCE PrOGramMS ANG, .....uierniirie et ettt et e e et e e e e e 10.02[2]

* employee stock purchase plans, resale TUIES, .........c.uviiiiiiiii e 10.08[1][b]
e FUNQGIDIE SECUILIES, ... . it et e ettt e r e e 10.05[3][b]
¢ MTN PrOQramMS @NG, ....eeeiiiei ittt et et et e e et et et e et e e e e eeneees 10.02[2][a]
* NON-TUNGIDIE  SECUIMTIES, ... ittt ettt 10.05[3][a]
e pre-IPO convertible and exchangeable DoNdS,.........c..cooiiiiiiiiiiii e 10.06[7]

e TROISTIALION GRS, 1ou ittt e e e e 10.06[5]

e UNAOCUMENTEA OffBIINGS, . .v ittt e e e e e et e e e e 10.04
ewarrant OfferingS UNGEL, ... ..o e e e e e eaaas 10.02[2][c]Ii]
Rule 145

L 1= =T | PP 9.05[8]
Rule 152

e mixed private/public OffErNGS, ... ove i 7.05[2]
Rule 155

e mixed private/public OffEriNGS, ... oveii e 7.05[2]
Rule 155(b)

e mixed private/public OffEriNGS, .. ..vvu i 7.05[2]
Rule 155(c)

e mixed private/public OffEriNGS, ... vvn i 7.05[2]
Rule 159

» material misstatements in public OfferiNgS, ..o 3.02[7]

* ProsSpPectus, INFOMMEALTION TN, ....eeei ettt e e e et e e e 3.02[4]

e updated diSCIOSUIE UNGEN, ......ieee et e et et et e e e 3.02[4]
Rule 172

* ProSpPectus, INFOMEALTION TN, .....ieen ettt et e e et et e et e e e en e 3.02[4]
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Rule 174

e Prospectus, INFOIMEALION 1N, ....ieeii e e e e e e e e e e e e eans 3.02[4]
Rule 176

e due diligence standard and, .............ooeuiiiniiiii e 3.02[7]
Rule 202

LY = Tot= (o] o o A PP 16.03[2][b]
Rule 206

L= 111 = LU o o 0 £ 1] o 16.08
Rule 424

* Prospectus, INFOMEALION TN, ... .. e e e e e e e et e e e e e e e eenns 3.02[1][e
Rule 430B

« shelf registration, iNfOrMation iN PrOSPECTUS, .....vvvuietiiii e 3.02[2][b
RUIE BOB(C), - vveveeveeeereeeeeeeeeeeeeee et eeeeee et e et e e et e et e et e e ee e ee e e e e et e et e e e e et e et et e et eeeeee et e e ee e eee et e eteeeaenenes 7.02[2][b]
Rule 701

« employee stock purchase plans, foreign iSSUEr SECUILIES, ... ...ovvuiiiiiiiiii e 10.08[1][a]
Rule 801

® MIGNES OffBIINGS, . evei it ettt et e e 10.05,
10.05[2

Rule 802

« exemption for exchange offers and business combinations, ..............ccoviiiiiiiii i 9.05[7][c

oYU [odof STt Y o] g ESY oY U =T £ TSP 4.02[3][a][iii
e U.S.-Canadian IMUIDS, ... ..t 13.04
Rule 905

e TESAIES Of SBCUNMTIES, ...ttt e e e 8.02[2]
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11th and 12th Editions

Click to open document_in a browser

Safe harbors

L =T U= 11 To] o IS TP 8.02

S RUIE L0D—18, ..ottt ettt 9.05[6]
Sale restrictions, IPO PUIChaSe @Nd, .....couiiiiiiiiiii e e anas 3.06[1][a
Sales agency/distribution agreement

e at-the-market equity OffErNGS, .. ..c.vie i e e 10.02[1][b
Sales orders

e at-the-market equity OffEriNgS, .......couiiiii e 10.02[1][b

Sanctions. See also Penalties

* broker-dealers

eo Private Mgt Of @CTIONS, . ...t e e e e 14.11[2][c
LS ] = O PP UPTTPR 14.11[2][b
e self-regulatory organizations (SROS), ..vuuiiuiiiiiii e e e 14.11[2][a
e couNtry-specific INVESTMENT SANCLIONS, ......iiuiii i e e e e e eans 9.08

L 1= =T | 11.09[2][d
SOFAC, e 9.08[1]

« Sarbanes-Oxley Act, enhanced civil and criminal Sanctions, ...........coccevviiiiiii i, 11.07[2],
11.07[3

Sarbanes-Oxley Act

AN B R o] (00 ] =1 1 11 T PP PRPPRPPRN 3.04

L= 1] 0= U =T o To 4 £ 13.09, 13.09
* audit committees

00 U.S.-CaNAian MUIDS, .. ..viiiitiiii it aaaas 13.08

* audits

00 JESIIUCTION Of TECOTUS, ....eeeviieieii et e e e 11.07[3][c
« bankruptcy, non-dischargeability of debts incurred in violation of security laws,......................... 11.07[1][b
e business combiNations, QISCIOSUIES, ........uiiiriiiiie e e et e e eeans 9.05[5][b
* CeASE-ANA-AESISt PrOCEEUINGS, ... eerueiti ettt ettt et et et e e e e et e e e en e 11.09[2][c
o214 1] {[of= Lo g U [0 To (=) CR P 11.07[3][a
« civil and criminal liability, @NhanCed, .............oiiiii e 11.07[2],
11.07[3
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e compensation

«« disgorgement of incentive compensation following restatement,
e corporate audit records, destruction of,.............ccoociiiiiiiiniin,
e criminal proceedings

«« certification of periodic reports containing financial statements,
e corporate audit books, destruction of,..............ccooeiiiiiiiinnnn,
«* destruction, alteration, or falsification of records,......................
ee €NhaNCed PrOVISIONS, . ..ivuiiiiiiiei it e e
es increased maximum penalties,..........cooveveeiveiiii i
e« retaliation against informants, ............ccooiiiiiii
e review by U.S. Sentencing COmMMISSION, ........oevvvveiriiiinneennnnns
*e SECUNMLIES fraUd, ....eiriii e,

e deStruction Of rECOIAS, .....vuvniiiii e
11.07[3][c

« directors. See this heading: officers and directors

« disgorgement

ee compensation following reStateMENt, ... ....c.uiiiiiiei e e e e

L 0] (01

» enforcement

e criminal. See this heading: criminal proceedings

o0 @QUITADIE TEIIET, ..ot et
00 GBNETAIY, ettt e ettt
L (=T0 (0] =1 o] PP PPTPPTRPPN
e QUITADIE TIIET, L.iuie i e

L0 [T =T = PP

« officers and directors

o« foreign persons on board Of dirECIOIS, ......c.uiiiiiiii e

e [EStIICtIONS ON PEISONS SEIVING @S, ..uttuiuuiinirnetteetieet ettt eteete et ae et e et et et e et e et ernaraneeaeraaeenns

11.09[2][c

* Pro fOrM@ QISCIOSUIES, ... ittt et e et et et e e e e ees

* records

es destruction, alteration, or falSifiCation Of, .........o.iuiiiii s

=10 (U] F= o] V=T 10 (o] =] 0 [ o | FA PP

« reporting. See this heading: annual retaliation

L To =1 F] A ) (0] (4= 1 ] £ PP

LW\ |- Yot (o] T (o T o] (0] =Y ot A= To =11 ] P

11.07[3][a
11.07[3][c
11.07[3][b]
11.07[3]
11.07[3][f]
11.07[3][e
11.07[3][g
11.07[3][d
11.07[3][b],

11.07[2][a]
11.07[2][d]

11.07[2][c
11.01

11.07[2
11.07[2][c
1.01

11.07[2][b]
11.07[2][b],

9.05[5][b

11.07[3][b]
11.07[2

11.07[3][e
11.07[1][c]i]
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« retention of records relating to audits and rEVIEWS, ........ovuiiiiiiiiiii e 11.07[3][c

* Rule 12h-6, termination of reporting requirements UNAEr, ..........ccovvuiiiiiiii et 4.11[2][a

* SEC enforcement

L 01 =T | 11.01

Lo (0 [T =Ty o TR LTS =] £ 11.07[2][€]
LY=o o o T B 0 X T 0= 11T ) 11.07[2][e

* SeCtion 906 CertifiCALIONS, ..........uuiiiiei e 11.07[3][a

T o0 1 (=T 1 = UE (o PSP 11.07[1][a],
11.07[3][d

*¢ statute of limitations

000 SECUIMTIES TTAUM, ...ieeii et e e e e rene s 11.07[1][a

@ STAtULE OF lIMITALIONS, ... eieieie et e e e e 11.04[2][d]

* WHISTHIEDIOWET INCENTIVES, ....uiiiiiii e 11.07[1][c]lii]
LY TR 4 1T ] (o LY=o o] =4 o o TR 11.07[1][c]i]
ST Or= 1= o [ o T 1Y/ N 01 P 13.01

L T U= L =T oo o £ 13.09

oo audit COMMITEE FEQUITEIMENT, ... e i e e e e e e e et et e e e e e e e eaneenns 13.08

00 GBNIEIAIIY, ettt e e e e 13.01 — 13.02
L (=1 oo TSy R T T = 1 o L= T (o R 13.02

00 NTBE-Y AT TEVIBWS, .. et et ettt et ettt et ettt e e et e et e et e e et e et et e et e et e et e e an e et e et e et e en e enns 13.07
Scalping

L 1= 01T | P 16.02[2],
16.08

Schedule B, debt offerings

« foreign government-backed SECUILIES, ........ciii i 3.05[1]

* fOrEIgN SOVEIEIGN ISSUBIS, ...t ettt ettt ettt ettt et et e e e e et e e et e e enaees 3.05[1]

e =T 0= =PRI PRSPPI 4.03

e Shelf regiStration @NG, ... ....oee i e e e e 3.02[2][b

© SUPFANALIONAL ISSUEBTS, ..e.uieiit ettt ettt et e e et et et e e e e e e eees 3.05[1]
Schedule TO

C BNAET OIS, e e 9.05[1]

Scheme liability

L0 [T =T = PP 11.04[2][b][ii]
Scienter

L0 [T =T = PP 11.04[2][a],
11.11[3][b][ii]

SEC filings

* 2010 interpretive release on disclosure of climate change matters, ..........c.cocovivviiiiiiiieinneennnn, 4.07[6

» compensation of directors and OffiCEIS,........ ... 4.07[9
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YA =T (Y=o U] VAo (1Y od To ] U (P 4.07[15
© AErVALIVES  dISCIOSUIE, ... ittt ettt e e r s 4.07[11
Lo [T =To C=Yo IE] a = TSI o (0 [ =T 1P 4.07[9]

« disclosure of preliminary merger NegotiationsS,..........oouuiiiiiiiiii e 4.07[7]

e disclosure regarding ADR fEES, .. .uciuiiiiiiie e 4.07[12
« disclosure requirements imposed by the Dodd-Frank Act

L (Yo 10 od I S A= (o3 Ao o =\ 1 1= 4.08[2]

« global security risk disclosure, OFAC SANCLIONS, ......vuuiiiiiiiiei e e e e 4.07[13
e GUide 3 diSCIOSUrE FEQUINEIMENTS, .. iuuiiiie e et et e e e e et e e e e e et e et e an e e e e eaneeaneenns 4.07[8]

a1 (=T = (o1 1)V ST = | - VR 4.07[14
e interested Party traNSACTIONS, .......c.uu ittt et et et 4.07[10
* MAJOr ACCOUNEING ISSUEBS MM, ...tetneeeiieeti ettt et ettt e et e e et et e e e e e et e e e e eeanaees 4.05[6]
ee accounting

e« for inflation under Rule 3-20 of RegQUIALION S-X ... cuiii e 4.05[6][b
«e¢ for operations in hyperinflationary €CONOMIES, ..........viiriiiiiiieii e 4.05[6][c
00 CRANGES 1O ITBM L7, .ottt ettt e e et et e et e e e e e ees 4.05[3]
00 CNEAP STOCK, .. ietiiiiti ittt ettt ettt et e e e e 4.05[6][f]
e convenience translations and historical exchange rates,..........c.c.oivveiiiiiiiiiiiiinci e 4.06[a]
e« financial statements, requirements under Item 8 of Form 20-F

«ee Of affiliates whose securities collateralize registered SECUILIES, .......c.ovviiiiiiiiiiiiiiiiiiinceeeaas 4.05[5][d
€00 CUIMENCY USAQE 1N TEPOMS, . ttuitetit ettt ettt et s et et e et e et et e et e et e e e et e e e e e e e e e e e e e e e e e e e e eanaeesnaanns 4.05[4]
e of guarantors and issuers of guaranteed SECUILIES, .......ccviiuiiiiiiiiiie e 4.05[5][c
LT [orsT S o) 4 To 1= Lo [ PP 4.05[6][f]
e« of Other persons where material to an investment decision, ............ccooiveiiiiiiiicin i, 4.05[5][d
LT o] (0)Y T [=To I o)A (0T (=1 T o I ET YU LT £ P 4.05[3]
eee relating to aCqUIEd DUSINESSES, . ..uiiviiiiiii i e e e e e e e e e eeaas 4.05[5][a
LT (=Y Y o TU LT = Yo oo | 11 1o o NN o R 4.05[6][d
eee SEOMENE INfOIMALION, ... e e e e e e e e e e anas 4.05[3]
000 SEAlE fINANCIAl STALBIMENTS, ...t ittt ettt et et e e e e et e e e e e e eaeaaenaaes 4.05[2]
««¢ of unconsolidated subsidiaries and equity-method INVESTEES,..........c.ovviiiiiiiiiiiiieee e, 4.05[5][b
000 [J.S. GAAP TECONCIHIALION, ... ettt ettt et e e e e e et e e e e aaeneans 4.05[1]
L 1T ST ST (= 4.07[4]
*¢ NON-GAAP fINANCIAI MEBASUIES, .....viieitiiit e e ettt e e e e e e eneaas 4.09[1]
¢ 0il and gas diSCIOSUIE MEQUIrEMENTS, .......cuuiiitiei ittt et e e e e e e e 4.07[5]
e plain ENGliSh PIINCIPIES, .. cviiei e e et et 4.07[1]
L (1S 7= 1o (0] P 4.07[2]
ee special corporate goOVEINANCE TUIE, .......iiiiiiii ettt ettt e e e e e e enn e 4.07[3]

Secondary market transactions
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- (odof TR (o L RS T 1 = 11 1 £ 2.01, 3.01
Lo (1] [0 1 U (P 1.02, 11.05[1
e enforcement Of U.S. SECUNMTLIES TAWS, .. ..cuiuiiiriiiii et e e et eaaaas 11.05

L 0] (0153 o =Y o (1 ==V o T 1.02

L (=1 13 = 4o ) o = T o R 1.02

o U.S.-Canadian MUIDS, ... ceeiiiiiiii ettt 13.07[7
Section 3(a)(9)

e debt exchange offer, SECUMNTIES ACT,.....cciuiiiii e e e 9.04[5][b][iii
Section 4(a)(2) of the Securities Act, private placements under, ........cccooeeiiiiiivi i, 10.05[3

e fungible SECUMtIES AN ADRS, ... ...ttt e e e e e e e 10.05[3][b]
¢ NON-FUNGIDIE  SECUIMTIES, ..ouiiee i e e e e e e e e e e e e enns 10.05[3][a]
L 018 o] o3 PP PPTPPTPPN 10.05[3][c
Section 302

e OffiCEr CEMIMICALIONS, .. ceeeii it et et et e e e 5.05[4][a]
Section 906 certifications (Sarbanes-Oxley Act)

@ GBNETAIIY, e et e 11.07[3][a]
e OffiCEr CEMIMICALIONS, .. ieeiii ettt et e e 5.05[4][a]
Section 1103 petitions

L0 [T =T = PP 11.07[2][€]
Y=o U A1 =1 12.01

e analysis under U.S. SECUMLIES [AWS, . ...iuiiiiiiiiiiii e e e e e anas 12.01[2

« certificates of deposit, status as securities, 12.01[2][c]

o I 1YY 1 oF=1 1o 4 [ o ) FA P 12.01

e commercial paper, status as securities, 12.01[2][€]

* definition

e generally, 12.01[1]

« determination of security status, 12.01[2]

« futures inwlving. See Security futures products

e government securities. See Government securities

« investment contracts, status as securities, 12.01[2][d]

« loan participations, status as securities, 12.01[2][€]

* notes, status as securities, 12.01[2][a]

L0 11T LS00 o T 12.01[2][f]

« other instruments, 12.01[2][g]

* participations or syndications, status as securities, 12.01[2][e]

* SEC/CFTC Jurisdictional Accord. See SEC/CFTC Jurisdictional Accord

« status of swaps, 12.01[2][f
« statutory definitions of, 12.01[1
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« stock, status as securities, 12.01[2][b]

Securities Act of 1933 (Securities Act)

e cash dividends, shares inlieu of,..........ccooovieiiiiiiiii,

o3 P T = Toa 1 (0] o =N

 conwertible and exchangeable securities, private placements in,

« conwertible or exchange securities

©e MANAALONIY, . eeeeee e

e« registered offerings of,

« disclosure

@ GENEIAIIY, .. e e

* employees, offerings of securities to,
e« jnitial offerings,
*e resale restrictions,
* employee stock purchase plans
e« jnitial offerings,
*e resale rules,
» exchange offers and business combinations, exemption for,

* Form CB,

CGENETAIIY, e

1.03
* pre-IPO convertible and exchangeable bonds,

e« private offerings,

11.04[3

*0 PUDIIC OffENINGS, ... eeeieeeie e

* registration under, 10.05[1]. See Registration of securities

* Rule 801 offerings,
10.05[2

«s secondary market transactions,

« Section 4(2) of private placements under,

e security defined by, .....c.cooiiiiiiii

« senice of process, Form F-X

« tender offers,

eeViolations of, criminal enforcement,............cccoviiiiiiiiiiiiiin,

Securities analysts

* meeting with and disclosure t0,..........ccocovveiiiiiiiiiii e

« role of, 4.10. See also Financial analysts
Securities business
« defined,

Securities dealer

7.09, 10.07
11.09[1][a]
10.06[3

10.06[1
10.06[2

1.03
10.08[1

10.08[1][a]
10.08[1][a

10.08[1][a]
10.08[1][b]
9.05[7][c

10.05[2
1.01, 1.02,

10.06[7]
11.04,

11.03[4

10.05,

11.05[1][a]
10.05[3]
12.01[1]
10.05[2]
9.04[5][b]
11.09[3][a]

4.10

14.03[1][e
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« private issue resales under Rule 144A, qualified institutional buyer, .............ccooooiiiiiiiiiiineeennn, 7.02[3][a
Securities Enforcement Remediesand Penny Stock Reform Act (“ SERPSA”)

L 1= =T P 16.12[1

L 0 1= T 1L 14.11[2][b]
Securities and Exchange CommisSioN (“SEC”), c.uviuiiiiiiieiiei et e e 1.06, 13.01,
13.13

* 1990 INfOormation Barrier REPOM, .......ciuuiitiiiii et e e e e e e e e e e e e eans 14.07[1][b
- Lo LT[ a TS (- VY ST o] (oot =T=To [ oo P 11.09[2

o0 CEASE-ANA-UESISt PrOCEEAINGS, ... u it ittt ettt e e e e e e e e et e e e et e raaeenns 11.09[2][c
oo CIVIl MONELAIY PENAIIES, ...cvviei it e e e e e e aaas 11.09[2][d]
oo diSQOrgemMENt Of PrOfitS, ...uiie i e e 11.09[2][d]
e freezing assets during INVESTIGAtIONS, .......i.uiiii e e e e e e e 11.07[2][€]
LT 01 T | 11.01

LT ] 18] o £ = (= T 11.09[2][b]
e INVESEIGAtiON AN PrOSECULION, .. ...ii it e e e e e e e e et et e e an e e e e e eaneenns 11.07[2][€e],
11.09[2][a

L o 10 o T To¥= 1a o o) 0o 1T =P 11.09[2][€]
s recent enforcement activities against market professionals, ..........c.ccccovviiiiiiiii i 11.09[2][f]
LT 1 o110 PSPPI 11.09[2][d]
00 SELLIEIMENT ISSUES, ... eti ittt et et e et e e r s 11.09[2][f]
L] (0] oI o = £ 11.09[2][c
L N0 Y 1YY ¢ AN o] P 1.05

« Exchange Act filings, three-year reVIEW Of, .......oooiiiiiii e 13.07

e investigatory and enforCemMENt POWETS, .. .. ..u.ien e e e e e e e e e e e e e e aeenns 1.01, 1.03,
1.04, 1.06, 11.01, 11.07[2][€]

L 18 £ [o 4 o T 1.05

* Market Regulation, DIVISION Of,.........iiuiiiiiii e e e r e e 14.07[1][b
L 018 1T )= ¢ o 2.02

L =Y<L 13.03[2]

* Roundtable on Selective Mutual RECOGNItION, ........ccuuiiuiiit e e e 14.03[3][f]
e Trading and Markets, DIVSION OF, ... .o e e 14.07[1][b]
Securities Laws, extraterritorial reach Of, ..o 11.10[3
Securities Litigation Uniform Standards Act of 1998

e =T 0= = PP PPTPPTPPN 11.09[1][a]
Securities Offering Reforms

e Categorization Of ISSUBIS UNAE,.........ciuii et e e e e e aaeenns 3.02[3][a][ii
* COMMUNICALIONS TUIES @NG, ... ettt ettt et e e e e e 3.02[3][a],
3.02[3][a]ii

« foreign company access to U.S. Markets and, ...........ooveuuiiiiiiiiiiii e 3.01
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« Internet, public offerings through,
» material misstatements in public offerings,
* prospectus, information in,

« public offerings, liability for,

3.02[4

« registered public equity offerings in U.S. and, ..
« shelf registration,............c.ccoeviiiiiiincine

 updated disclosure under,.............ccocceveeniennnnn.

* WKSiIs under,
Securitization activities

* Investment Company Act,
Security futures products

* broker-dealer transactions,
SegalnterSettle AG (SIS)

« Category 3 offerings,
Self-regulatory organizations ( “ SROs")
« day trading and SRO rules,

» examining authority,

« foreign applicants,............ccoeveviiiiiiieiine

egenerally,.....ccoooviiiiii

« inspection of broker-dealer books and records,

e investment advisers, proposals concerning,

e membership in SRO,........cccoviiviiiiiiii,

* personnel of broker-dealers,...............cccccoieennies

* registration of broker-dealers,

« regulation of broker-dealers,..............cccceeevennen

* sanction of broker-dealers,

Sellinglegend,.....c.coovviiiiiiiiii

Sentencing guidelines

egenerally,....c.ccooeiiiiiiii

11.09[3][d

Separate syndicates

e global offerings,........cccovviiiiiiiiiii

Series 27 (Financial and Operations Principal Examination)

egenerally,.....cocoviiiiiiii

Service of process

o foreign advisers,........ccocvveiiiiiiiiii e

9.05[9][c], 13.08, 13.12

8.02[1][c][iii

14.10[4]
14.06[2][c]
14.06[2][b]
14.01
14.11[1]
16.01
14.06[2][a]
14.07[3][b]
14.06[2]
14.07[3]
14.11[2][a]
3.02[8]c]
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etender Offers, ....oovviviiiiii
e U.S.-Canadian MJIDS,........ccoooiviiiiiiieeennnn
Settlement

« at-the-market equity offerings,........................

Settlements with SEC

egenerally,.....c.cooeviiiiiiii

Shareholders

e reporting and sales by,...........ccoceeiiiiinennnn,

e share OWNership, .......ccoveeiviiiei e,

Shelf registration

» automatic shelf registration, ..............ccoceeenns
* bank-issued or -guaranteed securities,...........

e debt offerings, ........ccooveeiiii

3.05[2

o fOreign ISSUEIS, ....uvvviiiei i
e Form F-3, amendments, ..........c.coceevivineennnnns
e Form S-3, amendments, .........cccoceviiiinieinnns
egenerally,.....cooeeeiiiiii

« liability and due diligence,...........ccccoeveviiiennn

L o (o ToT=To (1] =
* prospectus, information in, ............coceeveennn.
cRuUle 430B, ...
e U.S.-Canadian MJDS,...........cceoveiiiiiiiieinis

» well-known seasoned issuers, automatic shelf registration, ................ccooviiiiiinii e,

Shingle theory

egenerally,.....coceiiiiiii

Short-form mergers, .....cccoevviiiiiiiiiiiiieeen,

Short selling

« in connection with public offering, ...................

5.06[3

o fraud prevention,..........ccoevveiiiiiiniii

« by investors in connection with public offering,

Short-swing profit recovery rules

e U.S.-Canadian MJIDS,......cccoviiiiiiiiiiiiiiiannn,

Short-Term Borrowings Proposed Rules,.....

Side-by-side offerings

e AAVEILISING, «.vvvvniiieii e

9.05[9][a
13.08, 13.12

10.02[1][b]

11.09[2][f]

2.03[6
2.03[3][c

3.02[2][c
3.05[2
3.02[2][a],

3.02[2][a
3.02[2][a
3.02[2][a
1.02
3.02[7]
3.02[2][a
3.02[2][b
3.02[2][b
3.02[2][b
13.02[1]
3.02[2][c

11.05[3][b]
9.05[3][b

3.02[9][d],

14.07[1][c
3.02[9][d

13.11
4.06[3][b]

7.02[4
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egenerally,......ccooeiiiiiiii

SIS (SegalnterSettle AG)

e Category 3 offerings, .......cccooevviiiiiiiiiei e

Small business investment companies (SBICs)

« private issue resales under Rule 144A, ..................

Small price movements

e in stock/day trading, ........cccoeevviiiiiiei e

Social media. See Regulation FD

e developmentS N, coo.vvviiiic
ee practical implications of, .........cccoccoeveiiiiiiiinien,
ee recent developments, ........covvvveiiiiiiin e

«¢« SEC social media guidance, ............ccocceveeviiiennnns

Social media guidance

echannels, USE, ..o
e communication rules and safe harbors,...................
« disclosure controls and procedures, ...............c........
« dissemination, concurrent means,................c.ceeuueen.
¢ EXEICISE CAULION, . ...vtiiiii e
egenerally, ..o

emarket alert, .......ccoiiiii

e review communications, policies, training materials,

SOoCiété Générale, ..o

Society of Petroleum Engineers (“SPE"), ............

Soft dollar arrangements

egenerally,......ccooeiiiiiii

Soft information

egenerally,......ccooeiiiiiii

Soft underwriting agreements, .........cocceevveiieiennnnn

Solicitation. See also Adwertising and publicity

« client solicitation prohibition under

LN 0 Y =Y T o3 PP

16.08[3

« foreign broker-dealers, third-party qUOtAtioON SYSTEMS, .....ivuiiiiiiiii e

L Ao =T o] P Yo =T o 1= o | PP

« prohibited, for aftermarket PUIChASE, ... ... ..oiuiiii i e

Spinning

L 1= =T | PP

8.02[1][c][iii

7.02[3][a

14.10[4

4.10[7]

4.10[7][b]
4.10[7][c]
4.10[7][a]

4.10[7][a][iii]
4.10[7][a][vi
4.10[7][a][vii]
4.10[7][a][iV]
4.10[7][a]lii
4.10[7][a
4.10[7][a]li]
4.10[7][a][V]
10.05

4.07[5

16.09

11.03[1][c

p. IND-57

10.05[5

16.03[1][al,

14.03[3][b][iV]
7.02[4
3.02[9][c

11.09[2][f]
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Spin-offs

© JENETAIIY, et 10.09[1],
10.09[2

Sponsor

L o 18] o] [ Twa) =] ¢ o PP 2.02[1]
Stabilization

* EU Market Abuse Directive. See Market Abuse Directive

« Internet, public offerings through, ... 3.02[9]

Standing

¢ AISCIOSUIE VIOIBLIONS, ... ettt ettt ettt e e e et e et e e et e e e e eaneaes 11.04[2][b][i
State Bank

L (=T = U Y T 1T o = U 3.02[8][b
State courts

® SECUNLIES CIASS ACTIONS 1N, 1.ttt ettt et e e et e e e e ees 11.09[1][a
State laws and regulations

o broker-dealers, TegISTratiON, .. .. ... iri et e e et e et et e e e e e e anns 14.12

e disclosure Of Private OffErINGS, . ... ceuuiirieei e e 11.04[4

e federal 1aws, INTEraCtioN WIth, ..........oiiri e e et eeans 9.05[12

o foreign iNVESTMENT COMPANIES, ... c.uuiitieei ettt et e e e e e e e e 15.11

@ GIODAI OffBIINGS, vt 3.02[8][c
O 1[0 {1 (ST =1 (=101 T £ P 9.05[12][a
a1V, Ty A [T g A=Y Y YT P 16.14
 Investment Advisers Coordination ACt 0f 1996, .........c.uiiiiiiiiiiii e 16.02[1][a]
e material misstatements and OMISSIONS, .....cuuiiuiii i e e e eans 11.03[6

L o 1=1=T o 0] 014 o] o PP PPPPPTUPN 11.02[3

L oA=L 1= 11 T 1 PP 11.04[4

« public offerings, 3.02[8]. See also National Securities Markets Improvement Act of 1996 (NSMIA)

ee Jegal INVESTMENT [AWS, .. vt e e e e e e e e e e e e e e e et e e e aaanas 3.02[8][b
L 1= LA (=Y T P UPTUPTUPN 3.02[8][a],
10.07[7], 13.07[7]

00 NSMIA EXEMPLIONS, ... ettt ettt ettt et ettt et e et r et et e tat e n e e enneees 3.02[8][a
* recent enforcement activities against market professionals, ...........cccoeeiviiiiiiinin 11.09[2][f]
¢ U.S.-Canadian IMIDS, ... ettt e aans 13.07[7
State Securities Laws

L oo =T (=To I Yot U ] £ PP 13.07[8

e registered PUBIC OffErINGS, . ...ivn i e 11.03[6
Status of swaps

L o1 S] A o= 1 L PP 11.06[3
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e Exchange Act 8 10(D) dISCIOSUIE, ......ccuuuiiiiiii et 11.04[2][d]
» Exchange Act § 10(b) and Rule 10b-5 VOlatioNS,.........ociutiiiiiiiiiec e e 11.04[2][d],
11.07[1][a

LR = U8 o PP UPTPR 11.07[1][a
00 SaANDANES-OXIBY ACT, . ittt e 11.07[1][a
oo SecUritieS ACE 8 11 VIOIATIONS, ....uuiiiiii it e e e e e e et e e e 11.07[1][a
L1 57T =T g =T [T Vo TR PP 11.05[2][b],
11.05[2][c

e manipulative or ECEPLIVE HEVICES, .. ..iuiiiii ittt e e e e e e e e e e e e anas 11.05[3][a
¢ S ATDANES - OXIBY AT, e ittt e a 11.04[2][d]
L T Tol U 11 TP UPTPP 12.01[2][f]
* SECUNtIES ACE 8 11 AISCIOSUNE, ... ettt et et e e e et e e e ean e 11.03[1][f]
* SECUNtIES ACE 8 11 VIOIATIONS, ....evuuieiiiii et ittt e et e e e e e et e e e et e e et e e e e st e e e eaen s 11.03[1][f]
e Securities ACt 8 12(8)(2) dISCIOSUIE, .......iuuiiii e 11.03[2][d]
LY=o U142 o F= Y=o I o TP 12.01[2][f]
o Statute Of IMILALIONS, .. .c.. i ettt ettt e e e e 11.03[2][d],
11.05[3][a], 11.06[3]

Y LU (o] VAN UL Lo [T VA (= PRSP 7.02
Stock

« preferred. See Preferred stock, private offerings

© SECUNMEIES, STALUS @S, .. uttuuittetiteeit ettt et e et et et e ettt e et e e et e e et e e et e e et e e an e e ean e eanaeaennaaannaaes 12.01
Stock Appreciation Income Linked Securities (SAILS), oo 10.06

Stock exchange. See also American Stock Exchange (AMEX); New York Stock Exchange (NYSE)

« foreign broker-dealers registration exemption

L =Y = 0] o1 = o =TT = 14.03[3][b][v]
L 1] =T T 1 =T L= 14.03[3][b][V]
« Tradepoint transactions, foreign broker-dealer exemption,............ccoiviiiiiiiiii i, 14.03[3][b][vi
Stock Exchange Automated Quotation International system (“SEAQI”), ccccvevvviiviiiiiinnnnnnnn. 3.02[9][a]li]
Stock Exchange Automated Quotation System (SEAQ), .ivvuiveiiiiiiiiiiiiiiii v 3.02[9][a]li]
Stop orders

e disclosure in PubliC OFfEIINGS, ......veeiii et 11.03[3

LT =L O o [0 Y £ T PP PPUPPRPPRN 11.09[2][c
Street sweeps

e =T 0= = PP PPTPPTPPN 9.02[2]
Structured financial transactions

e =T 0= =TT PPTPPTRPPN 11.09[3][c
Sub-penny pricing

@ GBNETAIIY, e e e et 14.10[5
Subpoena power
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® AVISEIS ACT, ettt ettt 16.12[1

L o (=1 = U o £y o 01,1 P 11.10[4][a]
© SEC'S AULNOIIEY, covuiici e 11.09[2][a]
Subsidiaries

O T Fo T (od = oYU ] o 1o [0 L= T =P 1.04

® INVESTMENT BAVISEIS, ....u i cieiii ettt et e e et e e e e e et enene s 16.02[2

¢ INVESTMENT COMPANY ACT, ottt ettt et e e e et e et e e e e e 1.04

L =T ==Y 4T 01T T 13.06

L =T a1 == ] o1 oo TR 13.06

e U.S.-Canadian IMUIDS, ... et e, 13.02[1],
13.06

C YLV 1= 1 g e P 13.06
Successor issuers

e reporting 0ObligatioNS Of, ... coei 4.02[3][a]liii]
Supervised investment bank holding companies

L 1= =T | 14.08[3][b]
Supranational issuers

@ AEDL OffBIINGS, - eee et e 3.05[1]

« foreign brokers-dealers, registration @XemPLioN, ..........ooeuuieiriiiiiiii e

14.03[3][b][ii][B
Suspicious Activity Reports (“SARs")

@ DIOKEI EAIBKS, ... i e ettt et 14.07[4][c
© FOIMM SAR-BD, ...t ittt ettt 14.07[4][c
e mutual funds, ProPOSEA TUIES, ... ..u it e e e e et e e e e e aneenns 15.07[3][a]
Syndicate short scales

* market manipulation and stabiliZation, .............cooi i 3.06
Syndicates of underwriters

e =T 0= = PP PPTPPTPPN 3.02[5
Systemically important financial institutions (“SIFIS"),..cc.viiiiiii e 1.01, 1.03,
1.04
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U.S. Regulation of the International Securities and Derivatives Markets

1 Edward F. Greene, Alan L. Beller, Edward J. Rosen, Leslie N. Silverman, Daniel A. Braverman, Sebastian R.
Sperber, Nicolas Grabar & Adam E. Fleisher, U.S. Regulation of the International Securities and Derivatives
Markets -T- (11th and 12th Editions 2014-2017)

11th and 12th Editions

Click to open document_in a browser

Tag service
@ GBNETANIY, e e et 11.10[1][a
Takeover-related decisions. See also Hostile bids/takeovers

Tax considerations

B o o] (0o | =13 1 1< PPN 3.04[1
¢ [RC antibarer DONG TUIES, ... .. it e et e ettt e eanananas 8.04,

8.04[2][a], 8.04[2][a][i]
Tax Equity and Fiscal Responsibility Act (“TEFRA”)

« antibearer bond rules

¢ finANCiNgs oULSIde UNItEd STAES,........uuiiiiiiiiiiiii e 8.04[2]

« diversification

L =0 (U] (T 1T £ PP 15.09[5

L (] ST 15.09[1

L O o (0o | = T [T o To TR PP 10.02[2][b

« foreign investment companies investing in U.S. SECUNLIES, ......oevvviiiii i 15.07[2

90 INCOIMIE TAX, . eteetieetette ettt ettt ettt ettt ettt e et ettt 15.07[2][a][i
L oo {0 [0 TN gL =T (T3 15.07[2][a][ii]
LT/ o i To o 1 o R = P 15.07[2][a]lii],
15.09[5

L (0] [0 [T g o] g 1S T [T o Lo =1 PP 8.04[1][b
RS U oTe] Y=o (1= o = PP PRPI 8.04[1][a

LY VI o] (e =13 1 F= 1 o R PP 10.02[2][a

® NON-ULS. ISSUEBIS, ...iriiiiiieiit ettt ettt e e et et e e e e e e e ees 8.04[1][c

L oo {0 110 T 01 4= =] 15.07[2][a][ii]
@ TEFRA C RUIES, ... ittt ettt e e e r e e re s 8.04[2][a][ii

O TEFRA D RUIES, ... ettt ettt e et e r e 8.04[2][a]li]

L = S =TT o R 8.04[2][c

* U.S. funds holding fOreign SECUILIES, . ....uuiieiii i e e e e 15.09[5

» U.S. shareholders of passive foreign investment companies (PFICS),.......cccoevvviiiiiiiiiiieiinennnnnn, 15.07[2][b
Telephones

« sale-leaseback arrangements as investment CONLracts, ........covvvuvviiiiiiiiieii e e 12.01[2][d]
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Temporary orders

» cease-and-desist orders,

» escrow of assets during investigations,

Tender offers,
9.05[1][b], 11.06[1

* best price rule,
» Concept Release,
* creeping,
« de facto tender offer,
« enforcement,

* Exchange Act,
11.06[1], 11.06[2], 11.06[3], 11.06[4]

«« all securities,

ee registered securities,.......................

*¢ Rule 10b-18 safe harbor,

* Exchange Act, insider trading,...........

» exclusion of U.S. securities holders, ..

9.05[7][b
* exemptions,
9.05[9][a], 9.05[9][b]

« exempt offshore transactions,

« federal and state laws, interaction of,

« foreign offerors,

egenerally,......cccooeviiiiiiiiii

9.05[1][a]

« hostile bid. See Hostile bids/takeowers

« Internet, disclosure over,...................

e margin trading,........ccoecvveiiriiiinnnennn.

« offers to purchase,
¢ Plain English summary,
« purchases during tender offers,
« Regulation M issues,
* Rule 10b-18 safe harbor,
* Schedule TO,
« state and federal laws, interaction of,
* street sweeps,
« subsequent offering periods,
« target company disclosures,

« Tier | exemption,

11.09[2][c
11.07[2][e]
9.03[1][b],

11.06[3]
9.05[7][b]
9.05[1]
9.05[1]
11.06

9.05[1],

9.05[1]
9.05[4]
9.05[6]
11.06[3]
9.05[7][al,

9.05[9],

9.05[10]
9.05[11]
9.05[1]
9.05[1]
9.05[1]
9.05[6]
9.05[6]
9.05[1][b]
9.05[12]
9.02[2]
9.05[1]
9.05[1]
9.05[1],
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9.05[9][a
« Tier Il exemption,
9.05[9][b

« timing,

* U.K. experience, exclusion of U.S. securities holders,
@ WillIAMS ACT, ..
Third parties

* quotation systems, foreign broker-dealer participation in,
“Tick test”

e generally,.....c.coiiiiii
“Tie-in" agreements

« for aftermarket purchase,...........ccoovvviiiiiiiiiii e,
« global offerings, aftermarket purchases, ........................
Timing considerations

e registration statement,...........ccovviiiiieiiei
Tippers and tippees

e geNETAlY, ...
11.06[4
e insider trading, liability,...........cccocoiiiiiiiiiii e,

11.06[4

“Tombstone” advertisements
« financings outside United States,...........cccccovvviiviennnnnnn.
Toronto Stock Exchange (“TSX"),

Toxic waste letters

e generally,.....coouiiii i
Tracking StOCK, .....ovviiii e
Tradepoint transactions

« foreign broker-dealers registration exemption,................
Traders

e insider trading, liability,..........cccooiiiiiiiinii e,
Trafficking

* defined,

Transaction causation

e geNETANIY, ...
Transient investment companies
e generally,....coouiiiii

Treaties,

« foreign broker-dealer registration exemption,

11.05[2
4.10[8],

11.05[2][a][ii],
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* Memoranda of Understanding ( “MOUs")

Lo 1Y o0 = Y25 P 11.10[4][f]
p. IND-60

TrUuSt INAENTUIE ACT OF 1030, .. ittt et et e ettt eeeananas 1.02

L0 [T o101 =T ] o PP 3.05[4]

o debt securities SOId 0 U.S. SECUIMTIES, ... cuuuiiiiieiii e 9.05[9][c

SRR Or= 1= (o [ =T T 1Y/ ] 1 TP 13.12

Trust Indenture Reform Act of 1990

L 1= =T P 3.05[4]

Trusts and trust funds

e private issue resales under RUIE L144A, ... e 7.02[3][a

I o S (=Y o I =T a o L= ) 1 = 9.05[3][b

2002 ISDA Master Agreement

L 1= =T | 11.11[4
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11th and 12th Editions
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Underwriters’ termination rights,
Underwriters and underwriting
* defined,
11.02[1

e disclosure liability,..........ccooiiiniii

« due diligence investigation,
« financings outside United States
e generally,
¢ [RC antibearer bond rules,

¢ Regulation S safe harbor,
8.02[1][e

« liability of underwriters,
* private offerings

e exclusion from purchasing,
7.02[2], 7.04[3

¢ Regulation M application to,
* registration, enforcement,

* Securities Act § 11 defenses,

* Securities Act § 12(a)(2) defenses,.........c.cocvevnveennnn.

Underwriting agreements

« force majeure clauses,

Undocumented offerings,.........ccoeveevviinineiincinnnenn.

Uniform Securities Act of 1956,..........ccccvvivivinnnnnne.

« disclosure provisions,

egenerally,.....coooiiiii

United Kingdom
« exclusion of U.S. securities holders,
* MOU, foreign broker-dealers registration exemption,

Universal shelf registration

egenerally,.....c.cooeiiiiiii

5.02[1],

11.03[1][b
3.02[6

8.01

8.04[2][a][ii
8.02[1],

3.02[7

7.02[1],

7.10
11.02[1]

11.03[1][c]
11.03[2][b]

3.02[5][b
10.04

7.09

11.03[6
14.12, 16.14

9.05[7][b
14.03[3][]]

3.02[2][a
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Unsold allotment

L 1= =T = P

Unsolicited transactions

o foreign brokers-dealers, ...........ooiiiiiiiii i

USA PATRIOT Act

e anti-money laundering complianCe, ...........ccooviiiiiiiiiii e
e BIrOKEr-0BAIEIS, . ...

CGENEIAIIY, e

16.15
U.S. branches

CABTINEA, oeieieiii

U.S.-Canadian multijurisdictional disclosure system (“MJDS"),

14.03[3][b][i

16.15
14.07[4
1.07, 14.07[4],

14.03[1][d
13.02[1],

13.03, 13.04, 13.05, 13.08, 13.10, 13.13, Form F-1, Form F-3, Form F-4, Form F-7, Form F-8, Form F-9,

Form F-10, Form F-80, generally, Securities Act Rule 802

e AdOPLiNg REICASE,.......civiiiiii e
e Aircraft Carrier RelEASE, .......couu i
cantifraud rules, U.S., ..
e at-the-market offerings, ........c.coviiiiii
e auditor INAEPENAENCE, .....uuiieiii e e e
e boUght dEaAIS,.....cve i
* business combiNAtioNS, ..........ccuiiiiiiiiiii
e continuous diSClOSUre reqUIrEMENLS, ......ceuvuniiieeiiee e e e e aieeaaas
* cross-border shelf program, .........cccooviiiiiiiiii
« deregistration/delisting of securities and, ...........c..ccoveiiiiiiiicininens
* DOAA-Frank ACt, ........iiiiiii e

13.07[1

L T | (U= L (=T oo £ PPN

o dribble-out OfferiNgS, .....ocvvii

« eligibility for MJDS substantial issuer forms,

eexchange offers, ..o

® FOIMM L0-0), ettt e
@ O 20-F, e s
O 4O-F, e s

13.07[1], 13.07[8], 13.08, 13.09

O O Fm0, i s
@ FOMMN =L, it

13.07[1
13.01

13.02
13.07[6]
13.07[4]
13.07[5]
13.04

13.09
13.02[1]
13.10

13.02, 13.07,

13.09

13.07[6
13.02[1
13.05

13.13
13.13
13.13
13.13
13.13

13.02, 13.09
13.02

© Cleary Gottlieb Steen & Hamilton LLP, 2019.
All rights reserved.


jschmitt
Sticky Note
None set by jschmitt

jschmitt
Sticky Note
MigrationNone set by jschmitt

jschmitt
Sticky Note
Unmarked set by jschmitt


U.S. Regulation of the International Securities and Derivatives Markets, -

U-
S INSIART TUIES, ...ttt ettt e e e e 13.11
© INMVESTMENT COMPANIES, . et ittt ettt et e et et e e e e e e e e e et e e et e e e et e et e et e et e an e e e e et e et eenaeenns 13.07[2
(=T T= U oo £5] T =T = L o o ST O 13.07
LN 1= Lo 1 1 V2 (81 =P 13.07[1
« listing of securities 0N U.S. EXCRaNGES, ......ccuiiiiiii e e e s 13.08
e Market regUIBLION TUIES, ... cee i e e e et e e e e anas 13.07[3
L LT (A = T PP 13.07[7
Lo 1= U o I F= EoR 0 =Y o] (o 1S U = 13.07[8

« private issuer integrated disclosure system,
* proposed modification of, ............c...ceee.
© PrOSPECTUS, .. evvveeenieriieeeeiie e e e e e e e renneeees
o proxy/insider rules,.........c.cccevvviniiiiineinneen
* registration statements,.............ccoceiieiieennn.
e rights offerings, .......cccovvieiiiiie
* Sarbanes-Oxley ACt,.......c.ccovvuiviiiiiiieiinaannn.
ee @nNual rePOMS, ....vvvviieieiei e
ec antifraud rules, .........coooiiiiiiiiii
e gqudit committee requirement, .....................
eegenerally, ....oooveiiiiiiii
ee three-year reMIEWS,.......ocvvivieniinieniineeniinnenns
« SEC

ee future action by,........coocoviiiiiiiiii
O FEVIEW, .ttt e e et e e e e
* SENICe Of ProCESS, . ...cccvviiiiiiiii e,
* state securities [aws, ..........ccooeeeiviiiineiinen.

« substantial Canadian issuers, U.S. offerings,
13.09, 13.13

* substantial issuer forms, ...........cccoeiviieennnen
13.09, 13.13

etender offers, ......coooiiiiii
e Trust Indenture ACt,.......ccoeeviiiiiiiiiiieiaennns
* U.S. issuers of financings in Canada, ..........
U. S.GAAP,
« foreign issuers and,...........ccoceviiiiiiiiiiiiiennns
13.07[5], 13.14

« IFRS, financial statements prepared under, .
* reconciliation, foreign issuers and, ..............

U.S. issuers

« financings outside United States

13.01
13.02
13.11, § 13.11
13.02[1]
13.03
13.01
13.02
13.08
13.01
13.07

13.01

13.02[2
13.08, 13.12

13.07[7
13.02, RIVAT,

13.02[1],

13.0

=
w
[EEN
[\CI (o]

13.14

4.05[1
4.01, 13.02,

[EEN

10.08[1][a
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ee Canada, USe Of MJIDS DY U.S. ISSUEBKS, ..uciuiiiiiiii it e e e e ae e e

ee Regulation S safe Narbor, ........couniiii
* IRC antibearer bond rules and interest payable outside U.S., 8.04[2][b]
U.S. persons abroad, transactions with

L (o] = o [T o0 T £t (== 1= £

14.03[3][b][ii][D

U.S. private placements, prior institutional private placements, resales of private issues

e convertible and exchangeable SECUIMTIES 1N, .......c.iiriiiii e
@ FOUNAEI'S  STOCK, ..ttt e et e et et e et e e e eaaeaes
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Well-known seasoned issuers ( “WKSIs")

* automatic shelf registration

00 GBNIEIAIIY, ettt e e e e 3.02[2][c
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Whistleblower protection
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