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§ 78m. Periodical and other reports
(a) Reports by issuer of security; contents
Every issuer of a security registered pursuant
to section 78l of this title shall file with the
Commission, in accordance with such rules and
regulations as the Commission may prescribe as
necessary or appropriate for the proper protection of investors and to insure fair dealing in
the security—
(1) such information and documents (and
such copies thereof) as the Commission shall
require to keep reasonably current the information and documents required to be included
in or filed with an application or registration
statement filed pursuant to section 78l of this
title, except that the Commission may not require the filing of any material contract wholly executed before July 1, 1962.
(2) such annual reports (and such copies
thereof), certified if required by the rules and
regulations of the Commission by independent
public accountants, and such quarterly reports
(and such copies thereof), as the Commission
may prescribe.
Every issuer of a security registered on a national securities exchange shall also file a duplicate original of such information, documents,
and reports with the exchange. In any registration statement, periodic report, or other reports
to be filed with the Commission, an emerging
growth company need not present selected financial data in accordance with section 229.301
of title 17, Code of Federal Regulations, for any
period prior to the earliest audited period presented in connection with its first registration
statement that became effective under this
chapter or the Securities Act of 1933 [15 U.S.C.
77a et seq.] and, with respect to any such statement or reports, an emerging growth company
may not be required to comply with any new or
revised financial accounting standard until such
date that a company that is not an issuer (as defined under section 7201 of this title) is required
to comply with such new or revised accounting
standard, if such standard applies to companies
that are not issuers.
(b) Form of report; books, records, and internal
accounting; directives
(1) The Commission may prescribe, in regard
to reports made pursuant to this chapter, the
form or forms in which the required information
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shall be set forth, the items or details to be
shown in the balance sheet and the earnings
statement, and the methods to be followed in
the preparation of reports, in the appraisal or
valuation of assets and liabilities, in the determination of depreciation and depletion, in the
differentiation of recurring and nonrecurring income, in the differentiation of investment and
operating income, and in the preparation, where
the Commission deems it necessary or desirable,
of separate and/or consolidated balance sheets or
income accounts of any person directly or indirectly controlling or controlled by the issuer, or
any person under direct or indirect common
control with the issuer; but in the case of the reports of any person whose methods of accounting are prescribed under the provisions of any
law of the United States, or any rule or regulation thereunder, the rules and regulations of the
Commission with respect to reports shall not be
inconsistent with the requirements imposed by
such law or rule or regulation in respect of the
same subject matter (except that such rules and
regulations of the Commission may be inconsistent with such requirements to the extent that
the Commission determines that the public interest or the protection of investors so requires).
(2) Every issuer which has a class of securities
registered pursuant to section 78l of this title
and every issuer which is required to file reports
pursuant to section 78o(d) of this title shall—
(A) make and keep books, records, and accounts, which, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the assets of the issuer;
(B) devise and maintain a system of internal
accounting controls sufficient to provide reasonable assurances that—
(i) transactions are executed in accordance
with management’s general or specific authorization;
(ii) transactions are recorded as necessary
(I) to permit preparation of financial statements in conformity with generally accepted
accounting principles or any other criteria
applicable to such statements, and (II) to
maintain accountability for assets;
(iii) access to assets is permitted only in
accordance with management’s general or
specific authorization; and
(iv) the recorded accountability for assets
is compared with the existing assets at reasonable intervals and appropriate action is
taken with respect to any differences; and
(C) notwithstanding any other provision of
law, pay the allocable share of such issuer of
a reasonable annual accounting support fee or
fees, determined in accordance with section
7219 of this title.
(3)(A) With respect to matters concerning the
national security of the United States, no duty
or liability under paragraph (2) of this subsection shall be imposed upon any person acting
in cooperation with the head of any Federal department or agency responsible for such matters
if such act in cooperation with such head of a
department or agency was done upon the specific, written directive of the head of such department or agency pursuant to Presidential authority to issue such directives. Each directive
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issued under this paragraph shall set forth the
specific facts and circumstances with respect to
which the provisions of this paragraph are to be
invoked. Each such directive shall, unless renewed in writing, expire one year after the date
of issuance.
(B) Each head of a Federal department or
agency of the United States who issues a directive pursuant to this paragraph shall maintain a
complete file of all such directives and shall, on
October 1 of each year, transmit a summary of
matters covered by such directives in force at
any time during the previous year to the Permanent Select Committee on Intelligence of the
House of Representatives and the Select Committee on Intelligence of the Senate.
(4) No criminal liability shall be imposed for
failing to comply with the requirements of paragraph (2) of this subsection except as provided in
paragraph (5) of this subsection.
(5) No person shall knowingly circumvent or
knowingly fail to implement a system of internal accounting controls or knowingly falsify
any book, record, or account described in paragraph (2).
(6) Where an issuer which has a class of securities registered pursuant to section 78l of this
title or an issuer which is required to file reports pursuant to section 78o(d) of this title
holds 50 per centum or less of the voting power
with respect to a domestic or foreign firm, the
provisions of paragraph (2) require only that the
issuer proceed in good faith to use its influence,
to the extent reasonable under the issuer’s circumstances, to cause such domestic or foreign
firm to devise and maintain a system of internal
accounting controls consistent with paragraph
(2). Such circumstances include the relative degree of the issuer’s ownership of the domestic or
foreign firm and the laws and practices governing the business operations of the country in
which such firm is located. An issuer which
demonstrates good faith efforts to use such influence shall be conclusively presumed to have
complied with the requirements of paragraph
(2).
(7) For the purpose of paragraph (2) of this subsection, the terms ‘‘reasonable assurances’’ and
‘‘reasonable detail’’ mean such level of detail
and degree of assurance as would satisfy prudent
officials in the conduct of their own affairs.
(c) Alternative reports
If in the judgment of the Commission any report required under subsection (a) of this section
is inapplicable to any specified class or classes
of issuers, the Commission shall require in lieu
thereof the submission of such reports of comparable character as it may deem applicable to
such class or classes of issuers.
(d) Reports by persons acquiring more than five
per centum of certain classes of securities
(1) Any person who, after acquiring directly or
indirectly the beneficial ownership of any equity
security of a class which is registered pursuant
to section 78l of this title, or any equity security
of an insurance company which would have been
required to be so registered except for the exemption contained in section 78l(g)(2)(G) of this
title, or any equity security issued by a closedend investment company registered under the
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Investment Company Act of 1940 [15 U.S.C. 80a–1
et seq.] or any equity security issued by a Native Corporation pursuant to section 1629c(d)(6)
of title 43, or otherwise becomes or is deemed to
become a beneficial owner of any of the foregoing upon the purchase or sale of a securitybased swap that the Commission may define by
rule, and is directly or indirectly the beneficial
owner of more than 5 per centum of such class
shall, within ten days after such acquisition or
within such shorter time as the Commission
may establish by rule, file with the Commission,
a statement containing such of the following information, and such additional information, as
the Commission may by rules and regulations,
prescribe as necessary or appropriate in the public interest or for the protection of investors—
(A) the background, and identity, residence,
and citizenship of, and the nature of such beneficial ownership by, such person and all other
persons by whom or on whose behalf the purchases have been or are to be effected;
(B) the source and amount of the funds or
other consideration used or to be used in making the purchases, and if any part of the purchase price is represented or is to be represented by funds or other consideration borrowed or otherwise obtained for the purpose of
acquiring, holding, or trading such security, a
description of the transaction and the names
of the parties thereto, except that where a
source of funds is a loan made in the ordinary
course of business by a bank, as defined in section 78c(a)(6) of this title, if the person filing
such statement so requests, the name of the
bank shall not be made available to the public;
(C) if the purpose of the purchases or prospective purchases is to acquire control of the
business of the issuer of the securities, any
plans or proposals which such persons may
have to liquidate such issuer, to sell its assets
to or merge it with any other persons, or to
make any other major change in its business
or corporate structure;
(D) the number of shares of such security
which are beneficially owned, and the number
of shares concerning which there is a right to
acquire, directly or indirectly, by (i) such person, and (ii) by each associate of such person,
giving the background, identity, residence,
and citizenship of each such associate; and
(E) information as to any contracts, arrangements, or understandings with any person with respect to any securities of the issuer, including but not limited to transfer of
any of the securities, joint ventures, loan or
option arrangements, puts or calls, guaranties
of loans, guaranties against loss or guaranties
of profits, division of losses or profits, or the
giving or withholding of proxies, naming the
persons with whom such contracts, arrangements, or understandings have been entered
into, and giving the details thereof.
(2) If any material change occurs in the facts
set forth in the statement filed with the Commission, an amendment shall be filed with the
Commission, in accordance with such rules and
regulations as the Commission may prescribe as
necessary or appropriate in the public interest
or for the protection of investors.
(3) When two or more persons act as a partnership, limited partnership, syndicate, or other
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group for the purpose of acquiring, holding, or
disposing of securities of an issuer, such syndicate or group shall be deemed a ‘‘person’’ for
the purposes of this subsection.
(4) In determining, for purposes of this subsection, any percentage of a class of any security, such class shall be deemed to consist of the
amount of the outstanding securities of such
class, exclusive of any securities of such class
held by or for the account of the issuer or a subsidiary of the issuer.
(5) The Commission, by rule or regulation or
by order, may permit any person to file in lieu
of the statement required by paragraph (1) of
this subsection or the rules and regulations
thereunder, a notice stating the name of such
person, the number of shares of any equity securities subject to paragraph (1) which are owned
by him, the date of their acquisition and such
other information as the Commission may specify, if it appears to the Commission that such securities were acquired by such person in the ordinary course of his business and were not acquired for the purpose of and do not have the effect of changing or influencing the control of
the issuer nor in connection with or as a participant in any transaction having such purpose or
effect.
(6) The provisions of this subsection shall not
apply to—
(A) any acquisition or offer to acquire securities made or proposed to be made by means
of a registration statement under the Securities Act of 1933 [15 U.S.C. 77a et seq.];
(B) any acquisition of the beneficial ownership of a security which, together with all
other acquisitions by the same person of securities of the same class during the preceding
twelve months, does not exceed 2 per centum
of that class;
(C) any acquisition of an equity security by
the issuer of such security;
(D) any acquisition or proposed acquisition
of a security which the Commission, by rules
or regulations or by order, shall exempt from
the provisions of this subsection as not entered into for the purpose of, and not having
the effect of, changing or influencing the control of the issuer or otherwise as not comprehended within the purposes of this subsection.
(e) Purchase of securities by issuer
(1) It shall be unlawful for an issuer which has
a class of equity securities registered pursuant
to section 78l of this title, or which is a closedend investment company registered under the
Investment Company Act of 1940 [15 U.S.C. 80a–1
et seq.], to purchase any equity security issued
by it if such purchase is in contravention of such
rules and regulations as the Commission, in the
public interest or for the protection of investors,
may adopt (A) to define acts and practices which
are fraudulent, deceptive, or manipulative, and
(B) to prescribe means reasonably designed to
prevent such acts and practices. Such rules and
regulations may require such issuer to provide
holders of equity securities of such class with
such information relating to the reasons for
such purchase, the source of funds, the number
of shares to be purchased, the price to be paid
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for such securities, the method of purchase, and
such additional information, as the Commission
deems necessary or appropriate in the public interest or for the protection of investors, or
which the Commission deems to be material to
a determination whether such security should
be sold.
(2) For the purpose of this subsection, a purchase by or for the issuer or any person controlling, controlled by, or under common control
with the issuer, or a purchase subject to control
of the issuer or any such person, shall be deemed
to be a purchase by the issuer. The Commission
shall have power to make rules and regulations
implementing this paragraph in the public interest and for the protection of investors, including
exemptive rules and regulations covering situations in which the Commission deems it unnecessary or inappropriate that a purchase of the
type described in this paragraph shall be deemed
to be a purchase by the issuer for purposes of
some or all of the provisions of paragraph (1) of
this subsection.
(3) At the time of filing such statement as the
Commission may require by rule pursuant to
paragraph (1) of this subsection, the person
making the filing shall pay to the Commission a
fee at a rate that, subject to paragraph (4), is
equal to $92 per $1,000,000 of the value of securities proposed to be purchased. The fee shall be
reduced with respect to securities in an amount
equal to any fee paid with respect to any securities issued in connection with the proposed
transaction under section 6(b) of the Securities
Act of 1933 [15 U.S.C. 77f(b)], or the fee paid
under that section shall be reduced in an
amount equal to the fee paid to the Commission
in connection with such transaction under this
paragraph.
(4) ANNUAL ADJUSTMENT.—For each fiscal year,
the Commission shall by order adjust the rate
required by paragraph (3) for such fiscal year to
a rate that is equal to the rate (expressed in dollars per million) that is applicable under section
6(b) of the Securities Act of 1933 [15 U.S.C. 77f(b)]
for such fiscal year.
(5) FEE COLLECTIONS.—Fees collected pursuant
to this subsection for fiscal year 2012 and each
fiscal year thereafter shall be deposited and
credited as general revenue of the Treasury and
shall not be available for obligation.
(6) EFFECTIVE DATE; PUBLICATION.—In exercising its authority under this subsection, the
Commission shall not be required to comply
with the provisions of section 553 of title 5. An
adjusted rate prescribed under paragraph (4)
shall be published and take effect in accordance
with section 6(b) of the Securities Act of 1933 (15
U.S.C. 77f(b)).
(7) PRO RATA APPLICATION.—The rates per
$1,000,000 required by this subsection shall be applied pro rata to amounts and balances of less
than $1,000,000.
(f) Reports by institutional investment managers
(1) Every institutional investment manager
which uses the mails, or any means or instrumentality of interstate commerce in the course
of its business as an institutional investment
manager and which exercises investment discretion with respect to accounts holding equity se-
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curities of a class described in subsection (d)(1)
of this section or otherwise becomes or is
deemed to become a beneficial owner of any security of a class described in subsection (d)(1)
upon the purchase or sale of a security-based
swap that the Commission may define by rule,
having an aggregate fair market value on the
last trading day in any of the preceding twelve
months of at least $100,000,000 or such lesser
amount (but in no case less than $10,000,000) as
the Commission, by rule, may determine, shall
file reports with the Commission in such form,
for such periods, and at such times after the end
of such periods as the Commission, by rule, may
prescribe, but in no event shall such reports be
filed for periods longer than one year or shorter
than one quarter. Such reports shall include for
each such equity security held on the last day of
the reporting period by accounts (in aggregate
or by type as the Commission, by rule, may prescribe) with respect to which the institutional
investment manager exercises investment discretion (other than securities held in amounts
which the Commission, by rule, determines to be
insignificant for purposes of this subsection),
the name of the issuer and the title, class,
CUSIP number, number of shares or principal
amount, and aggregate fair market value of
each such security. Such reports may also include for accounts (in aggregate or by type) with
respect to which the institutional investment
manager exercises investment discretion such of
the following information as the Commission,
by rule, prescribes—
(A) the name of the issuer and the title,
class, CUSIP number, number of shares or
principal amount, and aggregate fair market
value or cost or amortized cost of each other
security (other than an exempted security)
held on the last day of the reporting period by
such accounts;
(B) the aggregate fair market value or cost
or amortized cost of exempted securities (in
aggregate or by class) held on the last day of
the reporting period by such accounts;
(C) the number of shares of each equity security of a class described in subsection (d)(1) of
this section held on the last day of the reporting period by such accounts with respect to
which the institutional investment manager
possesses sole or shared authority to exercise
the voting rights evidenced by such securities;
(D) the aggregate purchases and aggregate
sales during the reporting period of each security (other than an exempted security) effected by or for such accounts; and
(E) with respect to any transaction or series
of transactions having a market value of at
least $500,000 or such other amount as the
Commission, by rule, may determine, effected
during the reporting period by or for such accounts in any equity security of a class described in subsection (d)(1) of this section—
(i) the name of the issuer and the title,
class, and CUSIP number of the security;
(ii) the number of shares or principal
amount of the security involved in the
transaction;
(iii) whether the transaction was a purchase or sale;
(iv) the per share price or prices at which
the transaction was effected;
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(v) the date or dates of the transaction;
(vi) the date or dates of the settlement of
the transaction;
(vii) the broker or dealer through whom
the transaction was effected;
(viii) the market or markets in which the
transaction was effected; and
(ix) such other related information as the
Commission, by rule, may prescribe.
(2) The Commission shall prescribe rules providing for the public disclosure of the name of
the issuer and the title, class, CUSIP number,
aggregate amount of the number of short sales
of each security, and any additional information
determined by the Commission following the
end of the reporting period. At a minimum, such
public disclosure shall occur every month.
(3) The Commission, by rule, or order, may exempt, conditionally or unconditionally, any institutional investment manager or security or
any class of institutional investment managers
or securities from any or all of the provisions of
this subsection or the rules thereunder.
(4) The Commission shall make available to
the public for a reasonable fee a list of all equity
securities of a class described in subsection
(d)(1) of this section, updated no less frequently
than reports are required to be filed pursuant to
paragraph (1) of this subsection. The Commission shall tabulate the information contained in
any report filed pursuant to this subsection in a
manner which will, in the view of the Commission, maximize the usefulness of the information
to other Federal and State authorities and the
public. Promptly after the filing of any such report, the Commission shall make the information contained therein conveniently available to
the public for a reasonable fee in such form as
the Commission, by rule, may prescribe, except
that the Commission, as it determines to be necessary or appropriate in the public interest or
for the protection of investors, may delay or
prevent public disclosure of any such information in accordance with section 552 of title 5.
Notwithstanding the preceding sentence, any
such information identifying the securities held
by the account of a natural person or an estate
or trust (other than a business trust or investment company) shall not be disclosed to the
public.
(5) In exercising its authority under this subsection, the Commission shall determine (and so
state) that its action is necessary or appropriate
in the public interest and for the protection of
investors or to maintain fair and orderly markets or, in granting an exemption, that its action is consistent with the protection of investors and the purposes of this subsection. In exercising such authority the Commission shall take
such steps as are within its power, including
consulting with the Comptroller General of the
United States, the Director of the Office of Management and Budget, the appropriate regulatory
agencies, Federal and State authorities which,
directly or indirectly, require reports from institutional investment managers of information
substantially similar to that called for by this
subsection, national securities exchanges, and
registered securities associations, (A) to achieve
uniform, centralized reporting of information
concerning the securities holdings of and trans-
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actions by or for accounts with respect to which
institutional investment managers exercise investment discretion, and (B) consistently with
the objective set forth in the preceding subparagraph, to avoid unnecessarily duplicative reporting by, and minimize the compliance burden on,
institutional investment managers. Federal authorities which, directly or indirectly, require
reports from institutional investment managers
of information substantially similar to that
called for by this subsection shall cooperate
with the Commission in the performance of its
responsibilities under the preceding sentence.
An institutional investment manager which is a
bank, the deposits of which are insured in accordance with the Federal Deposit Insurance
Act [12 U.S.C. 1811 et seq.], shall file with the appropriate regulatory agency a copy of every report filed with the Commission pursuant to this
subsection.
(6)(A) For purposes of this subsection the term
‘‘institutional investment manager’’ includes
any person, other than a natural person, investing in or buying and selling securities for its
own account, and any person exercising investment discretion with respect to the account of
any other person.
(B) The Commission shall adopt such rules as
it deems necessary or appropriate to prevent duplicative reporting pursuant to this subsection
by two or more institutional investment managers exercising investment discretion with respect to the same amount.1
(g) Statement of equity security ownership
(1) Any person who is directly or indirectly the
beneficial owner of more than 5 per centum of
any security of a class described in subsection
(d)(1) of this section or otherwise becomes or is
deemed to become a beneficial owner of any security of a class described in subsection (d)(1)
upon the purchase or sale of a security-based
swap that the Commission may define by rule
shall file with the Commission a statement setting forth, in such form and at such time as the
Commission may, by rule, prescribe—
(A) such person’s identity, residence, and
citizenship; and
(B) the number and description of the shares
in which such person has an interest and the
nature of such interest.
(2) If any material change occurs in the facts
set forth in the statement filed with the Commission, an amendment shall be filed with the
Commission, in accordance with such rules and
regulations as the Commission may prescribe as
necessary or appropriate in the public interest
or for the protection of investors.
(3) When two or more persons act as a partnership, limited partnership, syndicate, or other
group for the purpose of acquiring, holding, or
disposing of securities of an issuer, such syndicate or group shall be deemed a ‘‘person’’ for
the purposes of this subsection.
(4) In determining, for purposes of this subsection, any percentage of a class of any security, such class shall be deemed to consist of the
amount of the outstanding securities of such
class, exclusive of any securities of such class
1 So

in original. Probably should be ‘‘account.’’

§ 78m

held by or for the account of the issuer or a subsidiary of the issuer.
(5) In exercising its authority under this subsection, the Commission shall take such steps as
it deems necessary or appropriate in the public
interest or for the protection of investors (A) to
achieve centralized reporting of information regarding ownership, (B) to avoid unnecessarily
duplicative reporting by and minimize the compliance burden on persons required to report,
and (C) to tabulate and promptly make available
the information contained in any report filed
pursuant to this subsection in a manner which
will, in the view of the Commission, maximize
the usefulness of the information to other Federal and State agencies and the public.
(6) The Commission may, by rule or order, exempt, in whole or in part, any person or class of
persons from any or all of the reporting requirements of this subsection as it deems necessary
or appropriate in the public interest or for the
protection of investors.
(h) Large trader reporting
(1) Identification requirements for large traders
For the purpose of monitoring the impact on
the securities markets of securities transactions involving a substantial volume or a
large fair market value or exercise value and
for the purpose of otherwise assisting the
Commission in the enforcement of this chapter, each large trader shall—
(A) provide such information to the Commission as the Commission may by rule or
regulation prescribe as necessary or appropriate, identifying such large trader and all
accounts in or through which such large
trader effects such transactions; and
(B) identify, in accordance with such rules
or regulations as the Commission may prescribe as necessary or appropriate, to any
registered broker or dealer by or through
whom such large trader directly or indirectly effects securities transactions, such
large trader and all accounts directly or indirectly maintained with such broker or
dealer by such large trader in or through
which such transactions are effected.
(2) Recordkeeping and reporting requirements
for brokers and dealers
Every registered broker or dealer shall make
and keep for prescribed periods such records as
the Commission by rule or regulation prescribes as necessary or appropriate in the public interest, for the protection of investors, or
otherwise in furtherance of the purposes of
this chapter, with respect to securities transactions that equal or exceed the reporting activity level effected directly or indirectly by
or through such registered broker or dealer of
or for any person that such broker or dealer
knows is a large trader, or any person that
such broker or dealer has reason to know is a
large trader on the basis of transactions in securities effected by or through such broker or
dealer. Such records shall be available for reporting to the Commission, or any self-regulatory organization that the Commission shall
designate to receive such reports, on the
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morning of the day following the day the
transactions were effected, and shall be reported to the Commission or a self-regulatory
organization designated by the Commission
immediately upon request by the Commission
or such a self-regulatory organization. Such
records and reports shall be in a format and
transmitted in a manner prescribed by the
Commission (including, but not limited to,
machine readable form).
(3) Aggregation rules
The Commission may prescribe rules or regulations governing the manner in which transactions and accounts shall be aggregated for
the purpose of this subsection, including aggregation on the basis of common ownership
or control.
(4) Examination of broker and dealer records
All records required to be made and kept by
registered brokers and dealers pursuant to this
subsection with respect to transactions effected by large traders are subject at any
time, or from time to time, to such reasonable
periodic, special, or other examinations by
representatives of the Commission as the
Commission deems necessary or appropriate in
the public interest, for the protection of investors, or otherwise in furtherance of the purposes of this chapter.
(5) Factors to be considered in Commission actions
In exercising its authority under this subsection, the Commission shall take into account—
(A) existing reporting systems;
(B) the costs associated with maintaining
information with respect to transactions effected by large traders and reporting such
information to the Commission or self-regulatory organizations; and
(C) the relationship between the United
States and international securities markets.
(6) Exemptions
The Commission, by rule, regulation, or
order, consistent with the purposes of this
chapter, may exempt any person or class of
persons or any transaction or class of transactions, either conditionally or upon specified
terms and conditions or for stated periods,
from the operation of this subsection, and the
rules and regulations thereunder.
(7) Authority of Commission to limit disclosure
of information
Notwithstanding any other provision of law,
the Commission shall not be compelled to disclose any information required to be kept or
reported under this subsection. Nothing in this
subsection shall authorize the Commission to
withhold information from Congress, or prevent the Commission from complying with a
request for information from any other Federal department or agency requesting information for purposes within the scope of its jurisdiction, or complying with an order of a court
of the United States in an action brought by
the United States or the Commission. For purposes of section 552 of title 5, this subsection
shall be considered a statute described in subsection (b)(3)(B) of such section 552.
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(8) Definitions
For purposes of this subsection—
(A) the term ‘‘large trader’’ means every
person who, for his own account or an account for which he exercises investment discretion, effects transactions for the purchase
or sale of any publicly traded security or securities by use of any means or instrumentality of interstate commerce or of the
mails, or of any facility of a national securities exchange, directly or indirectly by or
through a registered broker or dealer in an
aggregate amount equal to or in excess of
the identifying activity level;
(B) the term ‘‘publicly traded security’’
means any equity security (including an option on individual equity securities, and an
option on a group or index of such securities)
listed, or admitted to unlisted trading privileges, on a national securities exchange, or
quoted
in
an
automated
interdealer
quotation system;
(C) the term ‘‘identifying activity level’’
means transactions in publicly traded securities at or above a level of volume, fair market value, or exercise value as shall be fixed
from time to time by the Commission by
rule or regulation, specifying the time interval during which such transactions shall be
aggregated;
(D) the term ‘‘reporting activity level’’
means transactions in publicly traded securities at or above a level of volume, fair market value, or exercise value as shall be fixed
from time to time by the Commission by
rule, regulation, or order, specifying the
time interval during which such transactions shall be aggregated; and
(E) the term ‘‘person’’ has the meaning
given in section 78c(a)(9) of this title and
also includes two or more persons acting as
a partnership, limited partnership, syndicate, or other group, but does not include
a foreign central bank.
(i) Accuracy of financial reports
Each financial report that contains financial
statements, and that is required to be prepared
in accordance with (or reconciled to) generally
accepted accounting principles under this chapter and filed with the Commission shall reflect
all material correcting adjustments that have
been identified by a registered public accounting
firm in accordance with generally accepted accounting principles and the rules and regulations of the Commission.
(j) Off-balance sheet transactions
Not later than 180 days after July 30, 2002, the
Commission shall issue final rules providing
that each annual and quarterly financial report
required to be filed with the Commission shall
disclose all material off-balance sheet transactions, arrangements, obligations (including
contingent obligations), and other relationships
of the issuer with unconsolidated entities or
other persons, that may have a material current
or future effect on financial condition, changes
in financial condition, results of operations, liquidity, capital expenditures, capital resources,
or significant components of revenues or expenses.
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(k) Prohibition on personal loans to executives
(1) In general
It shall be unlawful for any issuer (as defined in section 7201 of this title), directly or
indirectly, including through any subsidiary,
to extend or maintain credit, to arrange for
the extension of credit, or to renew an extension of credit, in the form of a personal loan to
or for any director or executive officer (or
equivalent thereof) of that issuer. An extension of credit maintained by the issuer on July
30, 2002, shall not be subject to the provisions
of this subsection, provided that there is no
material modification to any term of any such
extension of credit or any renewal of any such
extension of credit on or after July 30, 2002.
(2) Limitation
Paragraph (1) does not preclude any home
improvement and manufactured home loans
(as that term is defined in section 1464 of title
12), consumer credit (as defined in section 1602
of this title), or any extension of credit under
an open end credit plan (as defined in section
1602 of this title), or a charge card (as defined
in section 1637(c)(4)(e) of this title), or any extension of credit by a broker or dealer registered under section 78o of this title to an employee of that broker or dealer to buy, trade,
or carry securities, that is permitted under
rules or regulations of the Board of Governors
of the Federal Reserve System pursuant to
section 78g of this title (other than an extension of credit that would be used to purchase
the stock of that issuer), that is—
(A) made or provided in the ordinary
course of the consumer credit business of
such issuer;
(B) of a type that is generally made available by such issuer to the public; and
(C) made by such issuer on market terms,
or terms that are no more favorable than
those offered by the issuer to the general
public for such extensions of credit.
(3) Rule of construction for certain loans
Paragraph (1) does not apply to any loan
made or maintained by an insured depository
institution (as defined in section 3 of the Federal Deposit Insurance Act (12 U.S.C. 1813)), if
the loan is subject to the insider lending restrictions of section 375b of title 12.
(l) Real time issuer disclosures
Each issuer reporting under subsec. (a) of this
section or section 78o(d) of this title shall disclose to the public on a rapid and current basis
such additional information concerning material changes in the financial condition or operations of the issuer, in plain English, which may
include trend and qualitative information and
graphic presentations, as the Commission determines, by rule, is necessary or useful for the protection of investors and in the public interest.
(m) Public availability of security-based swap
transaction data
(1) In general
(A) Definition of real-time public reporting
In this paragraph, the term ‘‘real-time
public reporting’’ means to report data re-
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lating to a security-based swap transaction,
including price and volume, as soon as technologically practicable after the time at
which the security-based swap transaction
has been executed.
(B) Purpose
The purpose of this subsection is to authorize the Commission to make securitybased swap transaction and pricing data
available to the public in such form and at
such times as the Commission determines
appropriate to enhance price discovery.
(C) General rule
The Commission is authorized to provide
by rule for the public availability of security-based swap transaction, volume, and
pricing data as follows:
(i) With respect to those security-based
swaps that are subject to the mandatory
clearing requirement described in section
78c–3(a)(1) of this title (including those security-based swaps that are excepted from
the requirement pursuant to section
78c–3(g) of this title), the Commission shall
require real-time public reporting for such
transactions.
(ii) With respect to those security-based
swaps that are not subject to the mandatory clearing requirement described in section 78c–3(a)(1) of this title, but are cleared
at a registered clearing agency, the Commission shall require real-time public reporting for such transactions.
(iii) With respect to security-based swaps
that are not cleared at a registered clearing agency and which are reported to a security-based swap data repository or the
Commission under section 78c–3(a)(6) of
this title,2 the Commission shall require
real-time public reporting for such transactions, in a manner that does not disclose
the business transactions and market positions of any person.
(iv) With respect to security-based swaps
that are determined to be required to be
cleared under section 78c–3(b) of this title
but are not cleared, the Commission shall
require real-time public reporting for such
transactions.
(D) Registered entities and public reporting
The Commission may require registered
entities to publicly disseminate the security-based swap transaction and pricing data
required to be reported under this paragraph.
(E) Rulemaking required
With respect to the rule providing for the
public availability of transaction and pricing data for security-based swaps described
in clauses (i) and (ii) of subparagraph (C),
the rule promulgated by the Commission
shall contain provisions—
(i) to ensure such information does not
identify the participants;
(ii) to specify the criteria for determining what constitutes a large notional secu2 So in original. Section 78c–3(a) of this title does not contain
a par. (6).
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rity-based swap transaction (block trade)
for particular markets and contracts;
(iii) to specify the appropriate time
delay for reporting large notional security-based
swap
transactions
(block
trades) to the public; and
(iv) that take into account whether the
public disclosure will materially reduce
market liquidity.
(F) Timeliness of reporting
Parties to a security-based swap (including
agents of the parties to a security-based
swap) shall be responsible for reporting security-based swap transaction information to
the appropriate registered entity in a timely
manner as may be prescribed by the Commission.
(G) Reporting of swaps to registered security-based swap data repositories
Each security-based swap (whether cleared
or uncleared) shall be reported to a registered security-based swap data repository.
(H) Registration of clearing agencies
A clearing agency may register as a security-based swap data repository.
(2) Semiannual and annual public reporting of
aggregate security-based swap data
(A) In general
In accordance with subparagraph (B), the
Commission shall issue a written report on a
semiannual and annual basis to make available to the public information relating to—
(i) the trading and clearing in the major
security-based swap categories; and
(ii) the market participants and developments in new products.
(B) Use; consultation
In preparing a report under subparagraph
(A), the Commission shall—
(i) use information from security-based
swap data repositories and clearing agencies; and
(ii) consult with the Office of the Comptroller of the Currency, the Bank for International Settlements, and such other regulatory bodies as may be necessary.
(C) Authority of Commission
The Commission may, by rule, regulation,
or order, delegate the public reporting responsibilities of the Commission under this
paragraph in accordance with such terms
and conditions as the Commission determines to be appropriate and in the public interest.
(n) Security-based swap data repositories
(1) Registration requirement
It shall be unlawful for any person, unless
registered with the Commission, directly or
indirectly, to make use of the mails or any
means or instrumentality of interstate commerce to perform the functions of a securitybased swap data repository.
(2) Inspection and examination
Each registered security-based swap data repository shall be subject to inspection and ex-
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amination by any representative of the Commission.
(3) Compliance with core principles
(A) In general
To be registered, and maintain registration, as a security-based swap data repository, the security-based swap data repository shall comply with—
(i) the requirements and core principles
described in this subsection; and
(ii) any requirement that the Commission may impose by rule or regulation.
(B) Reasonable discretion of security-based
swap data repository
Unless otherwise determined by the Commission, by rule or regulation, a securitybased swap data repository described in subparagraph (A) shall have reasonable discretion in establishing the manner in which the
security-based swap data repository complies with the core principles described in
this subsection.
(4) Standard setting
(A) Data identification
(i) In general
In accordance with clause (ii), the Commission shall prescribe standards that
specify the data elements for each security-based swap that shall be collected and
maintained by each registered securitybased swap data repository.
(ii) Requirement
In carrying out clause (i), the Commission shall prescribe consistent data element standards applicable to registered
entities and reporting counterparties.
(B) Data collection and maintenance
The Commission shall prescribe data collection and data maintenance standards for
security-based swap data repositories.
(C) Comparability
The standards prescribed by the Commission under this subsection shall be comparable to the data standards imposed by the
Commission on clearing agencies in connection with their clearing of security-based
swaps.
(5) Duties
A security-based swap data repository
shall—
(A) accept data prescribed by the Commission for each security-based swap under subsection (b);
(B) confirm with both counterparties to
the security-based swap the accuracy of the
data that was submitted;
(C) maintain the data described in subparagraph (A) in such form, in such manner,
and for such period as may be required by
the Commission;
(D)(i) provide direct electronic access to
the Commission (or any designee of the
Commission, including another registered
entity); and
(ii) provide the information described in
subparagraph (A) in such form and at such
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frequency as the Commission may require to
comply with the public reporting requirements set forth in subsection (m);
(E) at the direction of the Commission, establish automated systems for monitoring,
screening, and analyzing security-based
swap data;
(F) maintain the privacy of any and all security-based swap transaction information
that the security-based swap data repository
receives from a security-based swap dealer,
counterparty, or any other registered entity;
and
(G) on a confidential basis pursuant to section 78x of this title, upon request, and after
notifying the Commission of the request,
make available all data obtained by the security-based swap data repository, including
individual counterparty trade and position
data, to—
(i) each appropriate prudential regulator;
(ii) the Financial Stability Oversight
Council;
(iii) the Commodity Futures Trading
Commission;
(iv) the Department of Justice; and
(v) any other person that the Commission determines to be appropriate, including—
(I) foreign financial supervisors (including foreign futures authorities);
(II) foreign central banks; and
(III) foreign ministries.
(H) CONFIDENTIALITY AND INDEMNIFICATION
AGREEMENT.—Before the security-based swap
data repository may share information with
any entity described in subparagraph (G)—
(i) the security-based swap data repository shall receive a written agreement
from each entity stating that the entity
shall abide by the confidentiality requirements described in section 78x of this title
relating to the information on securitybased swap transactions that is provided;
and
(ii) each entity shall agree to indemnify
the security-based swap data repository
and the Commission for any expenses arising from litigation relating to the information provided under section 78x of this
title.
(6) Designation of chief compliance officer
(A) In general
Each security-based swap data repository
shall designate an individual to serve as a
chief compliance officer.
(B) Duties
The chief compliance officer shall—
(i) report directly to the board or to the
senior officer of the security-based swap
data repository;
(ii) review the compliance of the security-based swap data repository with respect to the requirements and core principles described in this subsection;
(iii) in consultation with the board of
the security-based swap data repository, a
body performing a function similar to the
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board of the security-based swap data repository, or the senior officer of the security-based swap data repository, resolve
any conflicts of interest that may arise;
(iv) be responsible for administering
each policy and procedure that is required
to be established pursuant to this section;
(v) ensure compliance with this chapter
(including regulations) relating to agreements, contracts, or transactions, including each rule prescribed by the Commission under this section;
(vi) establish procedures for the remediation of noncompliance issues identified
by the chief compliance officer through
any—
(I) compliance office review;
(II) look-back;
(III) internal or external audit finding;
(IV) self-reported error; or
(V) validated complaint; and
(vii) establish and follow appropriate
procedures for the handling, management
response, remediation, retesting, and closing of noncompliance issues.
(C) Annual reports
(i) In general
In accordance with rules prescribed by
the Commission, the chief compliance officer shall annually prepare and sign a report that contains a description of—
(I) the compliance of the securitybased swap data repository of the chief
compliance officer with respect to this
chapter (including regulations); and
(II) each policy and procedure of the
security-based swap data repository of
the chief compliance officer (including
the code of ethics and conflict of interest
policies of the security-based swap data
repository).
(ii) Requirements
A compliance report under clause (i)
shall—
(I) accompany each appropriate financial report of the security-based swap
data repository that is required to be
furnished to the Commission pursuant to
this section; and
(II) include a certification that, under
penalty of law, the compliance report is
accurate and complete.
(7) Core principles applicable to security-based
swap data repositories
(A) Antitrust considerations
Unless necessary or appropriate to achieve
the purposes of this chapter, the swap data
repository shall not—
(i) adopt any rule or take any action
that results in any unreasonable restraint
of trade; or
(ii) impose any material anticompetitive
burden on the trading, clearing, or reporting of transactions.
(B) Governance arrangements
Each security-based swap data repository
shall establish governance arrangements
that are transparent—
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(i) to fulfill public interest requirements;
and
(ii) to support the objectives of the Federal Government, owners, and participants.
(C) Conflicts of interest
Each security-based swap data repository
shall—
(i) establish and enforce rules to minimize conflicts of interest in the decisionmaking process of the security-based swap
data repository; and
(ii) establish a process for resolving any
conflicts of interest described in clause (i).
(D) Additional duties developed by Commission
(i) In general
The Commission may develop 1 or more
additional duties applicable to securitybased swap data repositories.
(ii) Consideration of evolving standards
In developing additional duties under
subparagraph (A),3 the Commission may
take into consideration any evolving
standard of the United States or the international community.
(iii) Additional duties for Commission designees
The Commission shall establish additional duties for any registrant described
in subsection (m)(2)(C) in order to minimize conflicts of interest, protect data, ensure compliance, and guarantee the safety
and security of the security-based swap
data repository.
(8) Required registration for security-based
swap data repositories
Any person that is required to be registered
as a security-based swap data repository under
this subsection shall register with the Commission, regardless of whether that person is
also licensed under the Commodity Exchange
Act [7 U.S.C. 1 et seq.] as a swap data repository.
(9) Rules
The Commission shall adopt rules governing
persons that are registered under this subsection.
(o) Beneficial ownership
For purposes of this section and section 78p of
this title, a person shall be deemed to acquire
beneficial ownership of an equity security based
on the purchase or sale of a security-based swap,
only to the extent that the Commission, by rule,
determines after consultation with the prudential regulators and the Secretary of the Treasury, that the purchase or sale of the securitybased swap, or class of security-based swap, provides incidents of ownership comparable to direct ownership of the equity security, and that
it is necessary to achieve the purposes of this
section that the purchase or sale of the securitybased swaps, or class of security-based swap, be
deemed the acquisition of beneficial ownership
of the equity security.
3 So

in original. Probably should be ‘‘clause (i),’’.
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(p) Disclosures relating to conflict minerals originating in the Democratic Republic of the
Congo
(1) Regulations
(A) In general
Not later than 270 days after July 21, 2010,
the Commission shall promulgate regulations requiring any person described in paragraph (2) to disclose annually, beginning
with the person’s first full fiscal year that
begins after the date of promulgation of
such regulations, whether conflict minerals
that are necessary as described in paragraph
(2)(B), in the year for which such reporting is
required, did originate in the Democratic
Republic of the Congo or an adjoining country and, in cases in which such conflict minerals did originate in any such country, submit to the Commission a report that includes, with respect to the period covered by
the report—
(i) a description of the measures taken
by the person to exercise due diligence on
the source and chain of custody of such
minerals, which measures shall include an
independent private sector audit of such
report submitted through the Commission
that is conducted in accordance with
standards established by the Comptroller
General of the United States, in accordance with rules promulgated by the Commission, in consultation with the Secretary of State; and
(ii) a description of the products manufactured or contracted to be manufactured
that are not DRC conflict free (‘‘DRC conflict free’’ is defined to mean the products
that do not contain minerals that directly
or indirectly finance or benefit armed
groups in the Democratic Republic of the
Congo or an adjoining country), the entity
that conducted the independent private
sector audit in accordance with clause (i),
the facilities used to process the conflict
minerals, the country of origin of the conflict minerals, and the efforts to determine
the mine or location of origin with the
greatest possible specificity.
(B) Certification
The person submitting a report under subparagraph (A) shall certify the audit described in clause (i) of such subparagraph
that is included in such report. Such a certified audit shall constitute a critical component of due diligence in establishing the
source and chain of custody of such minerals.
(C) Unreliable determination
If a report required to be submitted by a
person under subparagraph (A) relies on a
determination of an independent private sector audit, as described under subparagraph
(A)(i), or other due diligence processes previously determined by the Commission to be
unreliable, the report shall not satisfy the
requirements of the regulations promulgated
under subparagraph (A)(i).
(D) DRC conflict free
For purposes of this paragraph, a product
may be labeled as ‘‘DRC conflict free’’ if the
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product does not contain conflict minerals
that directly or indirectly finance or benefit
armed groups in the Democratic Republic of
the Congo or an adjoining country.
(E) Information available to the public
Each person described under paragraph (2)
shall make available to the public on the
Internet website of such person the information disclosed by such person under subparagraph (A).
(2) Person described
A person is described in this paragraph if—
(A) the person is required to file reports
with the Commission pursuant to paragraph
(1)(A); and
(B) conflict minerals are necessary to the
functionality or production of a product
manufactured by such person.
(3) Revisions and waivers
The Commission shall revise or temporarily
waive the requirements described in paragraph
(1) if the President transmits to the Commission a determination that—
(A) such revision or waiver is in the national security interest of the United States
and the President includes the reasons
therefor; and
(B) establishes a date, not later than 2
years after the initial publication of such exemption, on which such exemption shall expire.
(4) Termination of disclosure requirements
The requirements of paragraph (1) shall terminate on the date on which the President determines and certifies to the appropriate congressional committees, but in no case earlier
than the date that is one day after the end of
the 5-year period beginning on July 21, 2010,
that no armed groups continue to be directly
involved and benefitting from commercial activity involving conflict minerals.
(5) Definitions
For purposes of this subsection, the terms
‘‘adjoining country’’, ‘‘appropriate congressional committees’’, ‘‘armed group’’, and ‘‘conflict mineral’’ have the meaning given those
terms under section 1502 of the Dodd-Frank
Wall Street Reform and Consumer Protection
Act.
(q) Disclosure of payments by resource extraction issuers
(1) Definitions
In this subsection—
(A) the term ‘‘commercial development of
oil, natural gas, or minerals’’ includes exploration, extraction, processing, export, and
other significant actions relating to oil, natural gas, or minerals, or the acquisition of a
license for any such activity, as determined
by the Commission;
(B) the term ‘‘foreign government’’ means
a foreign government, a department, agency,
or instrumentality of a foreign government,
or a company owned by a foreign government, as determined by the Commission;
(C) the term ‘‘payment’’—
(i) means a payment that is—
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(I) made to further the commercial development of oil, natural gas, or minerals; and
(II) not de minimis; and
(ii) includes taxes, royalties, fees (including license fees), production entitlements, bonuses, and other material benefits, that the Commission, consistent with
the guidelines of the Extractive Industries
Transparency Initiative (to the extent
practicable), determines are part of the
commonly recognized revenue stream for
the commercial development of oil, natural gas, or minerals;
(D) the term ‘‘resource extraction issuer’’
means an issuer that—
(i) is required to file an annual report
with the Commission; and
(ii) engages in the commercial development of oil, natural gas, or minerals;
(E) the term ‘‘interactive data format’’
means an electronic data format in which
pieces of information are identified using an
interactive data standard; and
(F) the term ‘‘interactive data standard’’
means 4 standardized list of electronic tags
that mark information included in the annual report of a resource extraction issuer.
(2) Disclosure
(A) Information required
Not later than 270 days after July 21, 2010,
the Commission shall issue final rules that
require each resource extraction issuer to
include in an annual report of the resource
extraction issuer information relating to
any payment made by the resource extraction issuer, a subsidiary of the resource extraction issuer, or an entity under the control of the resource extraction issuer to a
foreign government or the Federal Government for the purpose of the commercial development of oil, natural gas, or minerals,
including—
(i) the type and total amount of such
payments made for each project of the resource extraction issuer relating to the
commercial development of oil, natural
gas, or minerals; and
(ii) the type and total amount of such
payments made to each government.
(B) Consultation in rulemaking
In issuing rules under subparagraph (A),
the Commission may consult with any agency or entity that the Commission determines is relevant.
(C) Interactive data format
The rules issued under subparagraph (A)
shall require that the information included
in the annual report of a resource extraction
issuer be submitted in an interactive data
format.
(D) Interactive data standard
(i) In general
The rules issued under subparagraph (A)
shall establish an interactive data stand4 So

in original. The word ‘‘a’’ probably should appear.
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ard for the information included in the annual report of a resource extraction issuer.
(ii) Electronic tags
The interactive data standard shall include electronic tags that identify, for any
payments made by a resource extraction
issuer to a foreign government or the Federal Government—
(I) the total amounts of the payments,
by category;
(II) the currency used to make the payments;
(III) the financial period in which the
payments were made;
(IV) the business segment of the resource extraction issuer that made the
payments;
(V) the government that received the
payments, and the country in which the
government is located;
(VI) the project of the resource extraction issuer to which the payments relate;
and
(VII) such other information as the
Commission may determine is necessary
or appropriate in the public interest or
for the protection of investors.
(E) International transparency efforts
To the extent practicable, the rules issued
under subparagraph (A) shall support the
commitment of the Federal Government to
international transparency promotion efforts relating to the commercial development of oil, natural gas, or minerals.
(F) Effective date
With respect to each resource extraction
issuer, the final rules issued under subparagraph (A) shall take effect on the date on
which the resource extraction issuer is required to submit an annual report relating
to the fiscal year of the resource extraction
issuer that ends not earlier than 1 year after
the date on which the Commission issues
final rules under subparagraph (A).
(3) Public availability of information
(A) In general
To the extent practicable, the Commission
shall make available online, to the public, a
compilation of the information required to
be submitted under the rules issued under
paragraph (2)(A).
(B) Other information
Nothing in this paragraph shall require the
Commission to make available online information other than the information required
to be submitted under the rules issued under
paragraph (2)(A).
(4) Authorization of appropriations
There are authorized to be appropriated to
the Commission such sums as may be necessary to carry out this subsection.
(r) Disclosure of certain activities relating to
Iran
(1) In general
Each issuer required to file an annual or
quarterly report under subsection (a) shall dis-
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close in that report the information required
by paragraph (2) if, during the period covered
by the report, the issuer or any affiliate of the
issuer—
(A) knowingly engaged in an activity described in subsection (a) or (b) of section 5 of
the Iran Sanctions Act of 1996 (Public Law
104–172; 50 U.S.C. 1701 note);
(B) knowingly engaged in an activity described in subsection (c)(2) of section 8513 of
title 22 or a transaction described in subsection (d)(1) of that section;
(C) knowingly engaged in an activity described in section 8514a(b)(2) of title 22; or
(D) knowingly conducted any transaction
or dealing with—
(i) any person the property and interests
in property of which are blocked pursuant
to Executive Order No. 13224 (66 Fed. Reg.
49079; relating to blocking property and
prohibiting transactions with persons who
commit, threaten to commit, or support
terrorism);
(ii) any person the property and interests
in property of which are blocked pursuant
to Executive Order No. 13382 (70 Fed. Reg.
38567; relating to blocking of property of
weapons of mass destruction proliferators
and their supporters); or
(iii) any person or entity identified
under section 560.304 of title 31, Code of
Federal Regulations (relating to the definition of the Government of Iran) without
the specific authorization of a Federal department or agency.
(2) Information required
If an issuer or an affiliate of the issuer has
engaged in any activity described in paragraph
(1), the issuer shall disclose a detailed description of each such activity, including—
(A) the nature and extent of the activity;
(B) the gross revenues and net profits, if
any, attributable to the activity; and
(C) whether the issuer or the affiliate of
the issuer (as the case may be) intends to
continue the activity.
(3) Notice of disclosures
If an issuer reports under paragraph (1) that
the issuer or an affiliate of the issuer has
knowingly engaged in any activity described
in that paragraph, the issuer shall separately
file with the Commission, concurrently with
the annual or quarterly report under subsection (a), a notice that the disclosure of that
activity has been included in that annual or
quarterly report that identifies the issuer and
contains the information required by paragraph (2).
(4) Public disclosure of information
Upon receiving a notice under paragraph (3)
that an annual or quarterly report includes a
disclosure of an activity described in paragraph (1), the Commission shall promptly—
(A) transmit the report to—
(i) the President;
(ii) the Committee on Foreign Affairs
and the Committee on Financial Services
of the House of Representatives; and
(iii) the Committee on Foreign Relations
and the Committee on Banking, Housing,
and Urban Affairs of the Senate; and
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(B) make the information provided in the
disclosure and the notice available to the
public by posting the information on the
Internet website of the Commission.
(5) Investigations
Upon receiving a report under paragraph (4)
that includes a disclosure of an activity described in paragraph (1) (other than an activity described in subparagraph (D)(iii) of that
paragraph), the President shall—
(A) initiate an investigation into the possible imposition of sanctions under the Iran
Sanctions Act of 1996 (Public Law 104–172; 50
U.S.C. 1701 note), section 8513 or 8514a of
title 22, an Executive order specified in
clause (i) or (ii) of paragraph (1)(D), or any
other provision of law relating to the imposition of sanctions with respect to Iran, as
applicable; and
(B) not later than 180 days after initiating
such an investigation, make a determination
with respect to whether sanctions should be
imposed with respect to the issuer or the affiliate of the issuer (as the case may be).
(6) Sunset
The provisions of this subsection shall terminate on the date that is 30 days after the
date on which the President makes the certification described in section 8551(a) of title 22.
(June 6, 1934, ch. 404, title I, § 13, 48 Stat. 894;
Pub. L. 88–467, § 4, Aug. 20, 1964, 78 Stat. 569; Pub.
L. 90–439, § 2, July 29, 1968, 82 Stat. 454; Pub. L.
91–567, §§ 1, 2, Dec. 22, 1970, 84 Stat. 1497; Pub. L.
94–29, § 10, June 4, 1975, 89 Stat. 119; Pub. L.
94–210, title III, § 308(b), Feb. 5, 1976, 90 Stat. 57;
Pub. L. 95–213, title I, § 102, title II, §§ 202, 203,
Dec. 19, 1977, 91 Stat. 1494, 1498, 1499; Pub. L.
98–38, § 2(a), June 6, 1983, 97 Stat. 205; Pub. L.
100–181, title III, §§ 315, 316, Dec. 4, 1987, 101 Stat.
1256; Pub. L. 100–241, § 12(d), Feb. 3, 1988, 101 Stat.
1810; Pub. L. 100–418, title V, § 5002, Aug. 23, 1988,
102 Stat. 1415; Pub. L. 101–432, § 3, Oct. 16, 1990,
104 Stat. 964; Pub. L. 107–123, § 5, Jan. 16, 2002, 115
Stat. 2395; Pub. L. 107–204, title I, § 109(i), formerly § 109(h), title IV, §§ 401(a), 402(a), 409, July
30, 2002, 116 Stat. 771, 785, 787, 791, renumbered
§ 109(i), Pub. L. 111–203, title IX, § 982(h)(3), July
21, 2010, 124 Stat. 1930; Pub. L. 111–203, title VII,
§§ 763(i), 766(b), (c), (e), title IX, §§ 929R(a),
929X(a), 985(b)(4), 991(b)(2), title XV, §§ 1502(b),
1504, July 21, 2010, 124 Stat. 1779, 1799, 1866, 1870,
1933, 1952, 2213, 2220; Pub. L. 112–106, title I,
§ 102(b)(2), Apr. 5, 2012, 126 Stat. 309; Pub. L.
112–158, title II, § 219(a), Aug. 10, 2012, 126 Stat.
1235.)
AMENDMENT OF SECTION
Unless otherwise provided, amendment by
subtitle B (§§ 761–774) of title VII of Pub. L.
111–203 effective on the later of 360 days after
July 21, 2010, or, to the extent a provision of
subtitle B requires a rulemaking, not less than
60 days after publication of the final rule or
regulation implementing such provision of subtitle B, see 2010 Amendment notes and Effective
Date of 2010 Amendment note below.
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original ‘‘this Act’’, and this chapter, referred to in
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set out under section 1811 of Title 12 and Tables.
Section 7201 of this title, referred to in subsec. (k)(1),
was in the original ‘‘section 2 of the Sarbanes-Oxley
Act of 2002’’, Pub. L. 107–204, which enacted section 7201
of this title and amended section 78c of this title.
The Commodity Exchange Act, referred to in subsec.
(n)(8), is act Sept. 21, 1922, ch. 369, 42 Stat. 998, which is
classified generally to chapter 1 (§ 1 et seq.) of Title 7,
Agriculture. For complete classification of this Act to
the Code, see section 1 of Title 7 and Tables.
Section 1502 of the Dodd-Frank Wall Street Reform
and Consumer Protection Act, referred to in subsec.
(p)(5), is section 1502 of Pub. L. 111–203, which amended
this section and enacted provisions set out as a note
below.
Executive Order No. 13224, referred to in subsec.
(r)(1)(D)(i), is Ex. Ord. No. 13224, Sept. 23, 2001, 66 F.R.
49079, which is listed in a table under section 1701 of
Title 50, War and National Defense.
Executive Order No. 13382, referred to in subsec.
(r)(1)(D)(ii), is Ex. Ord. No. 13382, June 28, 2005, 70 F.R.
38567, which is listed in a table under section 1701 of
Title 50, War and National Defense.
AMENDMENTS
2012—Subsec. (a). Pub. L. 112–106 inserted at end of
concluding provisions ‘‘In any registration statement,
periodic report, or other reports to be filed with the
Commission, an emerging growth company need not
present selected financial data in accordance with section 229.301 of title 17, Code of Federal Regulations, for
any period prior to the earliest audited period presented in connection with its first registration statement that became effective under this chapter or the
Securities Act of 1933 and, with respect to any such
statement or reports, an emerging growth company
may not be required to comply with any new or revised
financial accounting standard until such date that a
company that is not an issuer (as defined under section
7201 of this title) is required to comply with such new
or revised accounting standard, if such standard applies
to companies that are not issuers.’’
Subsec. (r). Pub. L. 112–158 added subsec. (r).
2010—Subsec. (b)(1). Pub. L. 111–203, § 985(b)(4), substituted ‘‘earnings statement’’ for ‘‘earning statement’’.
Subsec. (b)(2)(C). Pub. L. 111–203, § 982(h)(3), amended
Pub. L. 107–204, § 109. See 2002 Amendment note below.
Subsec. (d)(1). Pub. L. 111–203, § 929R(a)(1), in introductory provisions, inserted ‘‘or within such shorter
time as the Commission may establish by rule’’ after
‘‘within ten days after such acquisition’’ and struck out
‘‘send to the issuer of the security at its principal executive office, by registered or certified mail, send to
each exchange where the security is traded, and’’ before
‘‘file with the Commission’’.
Pub. L. 111–203, § 766(b)(1), in introductory provisions,
inserted ‘‘or otherwise becomes or is deemed to become
a beneficial owner of any of the foregoing upon the pur-
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chase or sale of a security-based swap that the Commission may define by rule, and’’ after ‘‘section 1629c(d)(6)
of title 43,’’.
Subsec. (d)(2). Pub. L. 111–203, § 929R(a)(2), struck out
‘‘in the statements to the issuer and the exchange,
and’’ after ‘‘facts set forth’’ and ‘‘shall be transmitted
to the issuer and the exchange and’’ after ‘‘an amendment’’.
Subsec. (e)(3). Pub. L. 111–203, § 991(b)(2)(A), substituted ‘‘paragraph (4)’’ for ‘‘paragraphs (5) and (6)’’.
Subsec. (e)(4) to (6). Pub. L. 111–203, § 991(b)(2)(B), (C),
added pars. (4) to (6) and struck out former pars. (4) to
(6) which related to offsetting collections, annual adjustment of rate, and final rate adjustment, respectively.
Subsec. (e)(8) to (10). Pub. L. 111–203, § 991(b)(2)(D),
struck out pars. (8) to (10) which related to review and
effective date of adjusted rate, collection of fees upon
lapse of appropriation, and publication of rate, respectively.
Subsec. (f)(1). Pub. L. 111–203, § 766(c), which directed
insertion of ‘‘or otherwise becomes or is deemed to become a beneficial owner of any security of a class described in subsection (d)(1) upon the purchase or sale of
a security-based swap that the Commission may define
by rule,’’ after ‘‘subsection (d)(1) of this section’’, was
executed by making the insertion after ‘‘section 13(d)(1)
of this title’’, which was translated to ‘‘subsection
(d)(1) of this section’’, to reflect the probable intent of
Congress.
Subsec. (f)(2) to (6). Pub. L. 111–203, § 929X(a), added
par. (2) and redesignated former pars. (2) to (5) as (3) to
(6), respectively.
Subsec. (g)(1). Pub. L. 111–203, § 929R(a)(3), struck out
‘‘shall send to the issuer of the security and’’ before
‘‘shall file’’ in introductory provisions.
Pub. L. 111–203, § 766(b)(2), in introductory provisions,
inserted ‘‘or otherwise becomes or is deemed to become
a beneficial owner of any security of a class described
in subsection (d)(1) upon the purchase or sale of a security-based swap that the Commission may define by
rule’’ after ‘‘subsection (d)(1) of this section’’.
Subsec. (g)(2). Pub. L. 111–203, § 929R(a)(4), struck out
‘‘sent to the issuer and’’ after ‘‘the statement’’ and
‘‘shall be transmitted to the issuer and’’ after ‘‘an
amendment’’.
Subsecs. (m), (n). Pub. L. 111–203, § 763(i), added subsecs. (m) and (n).
Subsec. (o). Pub. L. 111–203, § 766(e), added subsec. (o).
Subsec. (p). Pub. L. 111–203, § 1502(b), added subsec. (p).
Subsec. (q). Pub. L. 111–203, § 1504, added subsec. (q).
2002—Subsec. (b)(2)(C). Pub. L. 107–204, § 109(i), formerly § 109(h), renumbered § 109(i) by Pub. L. 111–203,
§ 982(h)(3), added subpar. (C).
Subsec. (e)(3). Pub. L. 107–123, § 5(1), substituted ‘‘a fee
at a rate that, subject to paragraphs (5) and (6), is equal
to $92 per $1,000,000 of the value of securities proposed
to be purchased’’ for ‘‘a fee of 1⁄50 of 1 per centum of the
value of securities proposed to be purchased’’.
Subsec. (e)(4) to (10). Pub. L. 107–123, § 5(2), added pars.
(4) to (10).
Subsecs. (i), (j). Pub. L. 107–204, § 401(a), added subsecs. (i) and (j).
Subsec. (k). Pub. L. 107–204, § 402(a), added subsec. (k).
Subsec. (l). Pub. L. 107–204, § 409, added subsec. (l).
1990—Subsec. (h). Pub. L. 101–432 added subsec. (h).
1988—Subsec. (b)(4) to (7). Pub. L. 100–418 added pars.
(4) to (7).
Subsec. (d)(1). Pub. L. 100–241 inserted ‘‘or any equity
security issued by a Native Corporation pursuant to
section 1629c(d)(6) of title 43’’.
1987—Subsec. (c). Pub. L. 100–181, § 315, struck out
‘‘of’’ after ‘‘thereof’’.
Subsec. (h). Pub. L. 100–181, § 316, struck out subsec.
(h) which required Commission to report to Congress
within thirty months of Dec. 19, 1977, with respect to effectiveness of ownership reporting requirements contained in this chapter and desirability and feasibility of
reducing or otherwise modifying the 5 per centum
threshold used in subsecs. (d)(1) and (g)(1) of this section.
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1983—Subsec. (e)(3). Pub. L. 98–38 added par. (3).
1977—Subsec. (b). Pub. L. 95–213, § 102, designated existing provisions as par. (1) and added pars. (2) and (3).
Subsec. (d)(1). Pub. L. 95–213, § 202, inserted references
to residence and citizenship of persons and to nature of
beneficial ownership of persons in subpar. (A), and inserted references to background, identity, residence,
and citizenship of associates of persons in subpar. (D).
Subsecs. (g), (h). Pub. L. 95–213, § 203, added subsecs.
(g) and (h).
1976—Subsec. (b). Pub. L. 94–210 substituted provisions relating to exceptions for inconsistent rules and
regulations, for provisions relating to reporting requirements for carriers subject to the provisions of section 20 of title 49, or other carriers required to make reports of the same general character as those required
under section 20 of title 49.
1975—Subsec. (f). Pub. L. 94–29 added subsec. (f).
1970—Subsec. (d)(1). Pub. L. 91–567, § 1(a), included equity securities of insurance companies which would
have been required to be registered except for the exemption contained in section 78l(g)(2)(G) of this title,
and substituted ‘‘5 per centum’’ for ‘‘10 per centum’’.
Subsec. (d)(5), (6). Pub. L. 91–567, § 1(b), added par. (5)
and redesignated former par. (5) as (6).
Subsec. (e)(2). Pub. L. 91–567, § 2, inserted provisions
empowering the Commission to make rules and regulations implementing the paragraph in the public interest and for the protection of investors.
1968—Subsecs. (d), (e). Pub. L. 90–439 added subsecs.
(d) and (e).
1964—Subsec. (a). Pub. L. 88–467 substituted provisions which require the issuer of a security registered
pursuant to section 78l of this title to file reports with
the Commission rather than with the exchange and to
furnish the exchange with duplicate originals and prohibit the Commission from requiring the filing of any
material contract wholly executed before July 1, 1962
for former provisions which required the issuer of a security registered on a national securities exchange to
file certain reports with the exchange and to file duplicates with the Commission.
EFFECTIVE DATE OF 2012 AMENDMENT
Pub. L. 112–158, title II, § 219(b), Aug. 10, 2012, 126 Stat.
1236, provided that: ‘‘The amendment made by subsection (a) [amending this section] shall take effect
with respect to reports required to be filed with the Securities and Exchange Commission after the date that
is 180 days after the date of the enactment of this Act
[Aug. 10, 2012].’’
EFFECTIVE DATE OF 2010 AMENDMENT
Amendment by sections 929R(a), 929X(a), 982(h)(3),
985(b)(4), 1502(b), and 1504 of Pub. L. 111–203 effective 1
day after July 21, 2010, except as otherwise provided,
see section 4 of Pub. L. 111–203, set out as an Effective
Date note under section 5301 of Title 12, Banks and
Banking.
Amendment by sections 763(i) and 766(b), (c), (e) of
Pub. L. 111–203 effective on the later of 360 days after
July 21, 2010, or, to the extent a provision of subtitle B
(§§ 761–774) of title VII of Pub. L. 111–203 requires a rulemaking, not less than 60 days after publication of the
final rule or regulation implementing such provision of
subtitle B, see section 774 of Pub. L. 111–203, set out as
a note under section 77b of this title.
Amendment by section 991(b)(2) of Pub. L. 111–203 effective Oct. 1, 2011, see section 991(b)(4) of Pub. L.
111–203, set out as a note under section 77f of this title.
EFFECTIVE DATE OF 2002 AMENDMENT
Amendment by Pub. L. 107–123 effective Oct. 1, 2001,
except that authorities provided by subsec. (e)(9) of this
section to not apply until Oct. 1, 2002, see section 11 of
Pub. L. 107–123, set out as a note under section 78ee of
this title.
EFFECTIVE DATE OF 1976 AMENDMENT
Amendment by Pub. L. 94–210 not applicable to any
report by any person with respect to a fiscal year of
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such person which began before Feb. 5, 1976, see section
308(d)(2) of Pub. L. 94–210, set out as a note under section 80a–3 of this title.
EFFECTIVE DATE OF 1975 AMENDMENT
Amendment by Pub. L. 94–29 effective June 4, 1975,
see section 31(a) of Pub. L. 94–29, set out as a note under
section 78b of this title.
EFFECTIVE DATE OF 1964 AMENDMENT
Amendment by Pub. L. 88–467 effective Aug. 20, 1964,
see section 13 of Pub. L. 88–467, set out as a note under
section 78c of this title.
TRANSFER OF FUNCTIONS
For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§ 1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.
ELIMINATION OF EXEMPTION FROM FAIR DISCLOSURE
RULE
Pub. L. 111–203, title IX, § 939B, July 21, 2010, 124 Stat.
1887, provided that: ‘‘Not later than 90 days after the
date of enactment of this subtitle [July 21, 2010], the
Securities [and] Exchange Commission shall revise
Regulation FD (17 C.F.R. 243.100) to remove from such
regulation the exemption for entities whose primary
business is the issuance of credit ratings (17 C.F.R.
243.100(b)(2)(iii)).’’
CONFLICT MINERALS
Pub. L. 111–203, title XV, § 1502, July 21, 2010, 124 Stat.
2213, provided that:
‘‘(a) SENSE OF CONGRESS ON EXPLOITATION AND TRADE
OF CONFLICT MINERALS ORIGINATING IN THE DEMOCRATIC
REPUBLIC OF THE CONGO.—It is the sense of Congress
that the exploitation and trade of conflict minerals
originating in the Democratic Republic of the Congo is
helping to finance conflict characterized by extreme
levels of violence in the eastern Democratic Republic of
the Congo, particularly sexual- and gender-based violence, and contributing to an emergency humanitarian
situation therein, warranting the provisions of section
13(p) of the Securities Exchange Act of 1934 [15 U.S.C.
78m(p)], as added by subsection (b).
‘‘(b) [Amended this section.]
‘‘(c) STRATEGY AND MAP TO ADDRESS LINKAGES BETWEEN CONFLICT MINERALS AND ARMED GROUPS.—
‘‘(1) STRATEGY.—
‘‘(A) IN GENERAL.—Not later than 180 days after
the date of the enactment of this Act [July 21, 2010],
the Secretary of State, in consultation with the Administrator of the United States Agency for International Development, shall submit to the appropriate congressional committees a strategy to address the linkages between human rights abuses,
armed groups, mining of conflict minerals, and
commercial products.
‘‘(B) CONTENTS.—The strategy required by subparagraph (A) shall include the following:
‘‘(i) A plan to promote peace and security in the
Democratic Republic of the Congo by supporting
efforts of the Government of the Democratic Republic of the Congo, including the Ministry of
Mines and other relevant agencies, adjoining
countries, and the international community, in
particular the United Nations Group of Experts
on the Democratic Republic of Congo, to—
‘‘(I) monitor and stop commercial activities
involving the natural resources of the Democratic Republic of the Congo that contribute to
the activities of armed groups and human
rights violations in the Democratic Republic of
the Congo; and
‘‘(II) develop stronger governance and economic institutions that can facilitate and improve transparency in the cross-border trade in-
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volving the natural resources of the Democratic
Republic of the Congo to reduce exploitation by
armed groups and promote local and regional
development.
‘‘(ii) A plan to provide guidance to commercial
entities seeking to exercise due diligence on and
formalize the origin and chain of custody of conflict minerals used in their products and on their
suppliers to ensure that conflict minerals used in
the products of such suppliers do not directly or
indirectly finance armed conflict or result in
labor or human rights violations.
‘‘(iii) A description of punitive measures that
could be taken against individuals or entities
whose commercial activities are supporting
armed groups and human rights violations in the
Democratic Republic of the Congo.
‘‘(2) MAP.—
‘‘(A) IN GENERAL.—Not later than 180 days after
the date of the enactment of this Act [July 21, 2010],
the Secretary of State shall, in accordance with the
recommendation of the United Nations Group of
Experts on the Democratic Republic of the Congo in
their December 2008 report—
‘‘(i) produce a map of mineral-rich zones, trade
routes, and areas under the control of armed
groups in the Democratic Republic of the Congo
and adjoining countries based on data from multiple sources, including—
‘‘(I) the United Nations Group of Experts on
the Democratic Republic of the Congo;
‘‘(II) the Government of the Democratic Republic of the Congo, the governments of adjoining countries, and the governments of other
Member States of the United Nations; and
‘‘(III) local and international nongovernmental organizations;
‘‘(ii) make such map available to the public; and
‘‘(iii) provide to the appropriate congressional
committees an explanatory note describing the
sources of information from which such map is
based and the identification, where possible, of
the armed groups or other forces in control of the
mines depicted.
‘‘(B) DESIGNATION.—The map required under subparagraph (A) shall be known as the ‘Conflict Minerals Map’, and mines located in areas under the
control of armed groups in the Democratic Republic
of the Congo and adjoining countries, as depicted
on such Conflict Minerals Map, shall be known as
‘Conflict Zone Mines’.
‘‘(C) UPDATES.—The Secretary of State shall update the map required under subparagraph (A) not
less frequently than once every 180 days until the
date on which the disclosure requirements under
paragraph (1) of section 13(p) of the Securities Exchange Act of 1934 [15 U.S.C. 78m(p)], as added by
subsection (b), terminate in accordance with the
provisions of paragraph (4) of such section 13(p).
‘‘(D) PUBLICATION IN FEDERAL REGISTER.—The Secretary of State shall add minerals to the list of
minerals in the definition of conflict minerals
under section 1502 [amending this section and enacting this note], as appropriate. The Secretary
shall publish in the Federal Register notice of intent to declare a mineral as a conflict mineral included in such definition not later than one year
before such declaration.
‘‘(d) REPORTS.—
‘‘(1) BASELINE REPORT.—Not later than 1 year after
the date of the enactment of this Act [July 21, 2010]
and annually thereafter until the termination of the
disclosure requirements under section 13(p) of the Securities Exchange Act of 1934 [15 U.S.C. 78m(p)], the
Comptroller General of the United States shall submit to appropriate congressional committees a report
that includes an assessment of the rate of sexual- and
gender-based violence in war-torn areas of the Democratic Republic of the Congo and adjoining countries.
‘‘(2) REGULAR REPORT ON EFFECTIVENESS.—Not later
than 2 years after the date of the enactment of this
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Act [July 21, 2010] and annually thereafter, the Comptroller General of the United States shall submit to
the appropriate congressional committees a report
that includes the following:
‘‘(A) An assessment of the effectiveness of section
13(p) of the Securities Exchange Act of 1934 [15
U.S.C. 78m(p)], as added by subsection (b), in promoting peace and security in the Democratic Republic of the Congo and adjoining countries.
‘‘(B) A description of issues encountered by the
Securities and Exchange Commission in carrying
out the provisions of such section 13(p).
‘‘(C)(i) A general review of persons described in
clause (ii) and whether information is publicly
available about—
‘‘(I) the use of conflict minerals by such persons; and
‘‘(II) whether such conflict minerals originate
from the Democratic Republic of the Congo or an
adjoining country.
‘‘(ii) A person is described in this clause if—
‘‘(I) the person is not required to file reports
with the Securities and Exchange Commission
pursuant to section 13(p)(1)(A) of the Securities
Exchange Act of 1934 [15 U.S.C. 78m(p)(1)(A)], as
added by subsection (b); and
‘‘(II) conflict minerals are necessary to the
functionality or production of a product manufactured by such person.
‘‘(3) REPORT ON PRIVATE SECTOR AUDITING.—Not
later than 30 months after the date of the enactment
of this Act [July 21, 2010], and annually thereafter,
the Secretary of Commerce shall submit to the appropriate congressional committees a report that includes the following:
‘‘(A) An assessment of the accuracy of the independent private sector audits and other due diligence processes described under section 13(p) of the
Securities Exchange Act of 1934 [15 U.S.C. 78m(p)].
‘‘(B) Recommendations for the processes used to
carry out such audits, including ways to—
‘‘(i) improve the accuracy of such audits; and
‘‘(ii) establish standards of best practices.
‘‘(C) A listing of all known conflict mineral processing facilities worldwide.
‘‘(e) DEFINITIONS.—For purposes of this section:
‘‘(1) ADJOINING COUNTRY.—The term ‘adjoining
country’, with respect to the Democratic Republic of
the Congo, means a country that shares an internationally recognized border with the Democratic Republic of the Congo.
‘‘(2) APPROPRIATE CONGRESSIONAL COMMITTEES.—The
term ‘appropriate congressional committees’ means—
‘‘(A) the Committee on Appropriations, the Committee on Foreign Affairs, the Committee on Ways
and Means, and the Committee on Financial Services of the House of Representatives; and
‘‘(B) the Committee on Appropriations, the Committee on Foreign Relations, the Committee on Finance, and the Committee on Banking, Housing,
and Urban Affairs of the Senate.
‘‘(3) ARMED GROUP.—The term ‘armed group’ means
an armed group that is identified as perpetrators of
serious human rights abuses in the annual Country
Reports on Human Rights Practices under sections
116(d) and 502B(b) of the Foreign Assistance Act of
1961 (22 U.S.C. 2151n(d) and 2304(b)) relating to the
Democratic Republic of the Congo or an adjoining
country.
‘‘(4) CONFLICT MINERAL.—The term ‘conflict mineral’ means—
‘‘(A) columbite-tantalite (coltan), cassiterite,
gold, wolframite, or their derivatives; or
‘‘(B) any other mineral or its derivatives determined by the Secretary of State to be financing
conflict in the Democratic Republic of the Congo or
an adjoining country.
‘‘(5) UNDER THE CONTROL OF ARMED GROUPS.—The
term ‘under the control of armed groups’ means areas
within the Democratic Republic of the Congo or adjoining countries in which armed groups—
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‘‘(A) physically control mines or force labor of civilians to mine, transport, or sell conflict minerals;
‘‘(B) tax, extort, or control any part of trade
routes for conflict minerals, including the entire
trade route from a Conflict Zone Mine to the point
of export from the Democratic Republic of the
Congo or an adjoining country; or
‘‘(C) tax, extort, or control trading facilities, in
whole or in part, including the point of export from
the Democratic Republic of the Congo or an adjoining country.’’
CONSULTATION
Pub. L. 106–102, title II, § 241, Nov. 12, 1999, 113 Stat.
1407, provided that:
‘‘(a) IN GENERAL.—The Securities and Exchange Commission shall consult and coordinate comments with
the appropriate Federal banking agency before taking
any action or rendering any opinion with respect to the
manner in which any insured depository institution or
depository institution holding company reports loan
loss reserves in its financial statement, including the
amount of any such loan loss reserve.
‘‘(b) DEFINITIONS.—For purposes of subsection (a), the
terms ‘insured depository institution’, ‘depository institution holding company’, and ‘appropriate Federal
banking agency’ have the same meaning as given in
section 3 of the Federal Deposit Insurance Act [12
U.S.C. 1813].’’
ASSIGNMENT OF FUNCTION RELATING TO GRANTING OF
AUTHORITY FOR ISSUANCE OF CERTAIN DIRECTIVES
Memorandum of President of the United States, May
5, 2006, 71 F.R. 27943, provided:
Memorandum for the Director of National Intelligence
By virtue of the authority vested in me by the Constitution and laws of the United States, including section 301 of title 3, United States Code, I hereby assign
to you the function of the President under section
13(b)(3)(A) of the Securities Exchange Act of 1934, as
amended (15 U.S.C. 78m(b)(3)(A)). In performing such
function, you should consult the heads of departments
and agencies, as appropriate.
You are authorized and directed to publish this
memorandum in the Federal Register.
GEORGE W. BUSH.

78o-6 version date: April 5, 2012.
Page 327

TITLE 15—COMMERCE AND TRADE

§ 78o–6

§ 78o–6. Securities analysts and research reports
(a) Analyst protections
The Commission, or upon the authorization
and direction of the Commission, a registered
securities association or national securities exchange, shall have adopted, not later than 1 year
after July 30, 2002, rules reasonably designed to
address conflicts of interest that can arise when
securities analysts recommend equity securities
in research reports and public appearances, in
order to improve the objectivity of research and
provide investors with more useful and reliable
information, including rules designed—
(1) to foster greater public confidence in securities research, and to protect the objectivity and independence of securities analysts,
by—
(A) restricting the prepublication clearance or approval of research reports by persons employed by the broker or dealer who
are engaged in investment banking activities, or persons not directly responsible for
investment research, other than legal or
compliance staff;
(B) limiting the supervision and compensatory evaluation of securities analysts to
officials employed by the broker or dealer
who are not engaged in investment banking
activities; and
(C) requiring that a broker or dealer and
persons employed by a broker or dealer who
are involved with investment banking activities may not, directly or indirectly, retaliate against or threaten to retaliate
against any securities analyst employed by
that broker or dealer or its affiliates as a result of an adverse, negative, or otherwise unfavorable research report that may adversely affect the present or prospective investment banking relationship of the broker
or dealer with the issuer that is the subject
of the research report, except that such rules
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may not limit the authority of a broker or
dealer to discipline a securities analyst for
causes other than such research report in accordance with the policies and procedures of
the firm;
(2) to define periods during which brokers or
dealers who have participated, or are to participate, in a public offering of securities as
underwriters or dealers should not publish or
otherwise distribute research reports relating
to such securities or to the issuer of such securities;
(3) to establish structural and institutional
safeguards within registered brokers or dealers to assure that securities analysts are separated by appropriate informational partitions
within the firm from the review, pressure, or
oversight of those whose involvement in investment banking activities might potentially
bias their judgment or supervision; and
(4) to address such other issues as the Commission, or such association or exchange, determines appropriate.
(b) Disclosure
The Commission, or upon the authorization
and direction of the Commission, a registered
securities association or national securities exchange, shall have adopted, not later than 1 year
after July 30, 2002, rules reasonably designed to
require each securities analyst to disclose in
public appearances, and each registered broker
or dealer to disclose in each research report, as
applicable, conflicts of interest that are known
or should have been known by the securities analyst or the broker or dealer, to exist at the
time of the appearance or the date of distribution of the report, including—
(1) the extent to which the securities analyst
has debt or equity investments in the issuer
that is the subject of the appearance or research report;
(2) whether any compensation has been received by the registered broker or dealer, or
any affiliate thereof, including the securities
analyst, from the issuer that is the subject of
the appearance or research report, subject to
such exemptions as the Commission may determine appropriate and necessary to prevent
disclosure by virtue of this paragraph of material non-public information regarding specific
potential future investment banking transactions of such issuer, as is appropriate in the
public interest and consistent with the protection of investors;
(3) whether an issuer, the securities of which
are recommended in the appearance or research report, currently is, or during the 1year period preceding the date of the appearance or date of distribution of the report has
been, a client of the registered broker or dealer, and if so, stating the types of services provided to the issuer;
(4) whether the securities analyst received
compensation with respect to a research report, based upon (among any other factors) the
investment banking revenues (either generally
or specifically earned from the issuer being
analyzed) of the registered broker or dealer;
and
(5) such other disclosures of conflicts of interest that are material to investors, research
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analysts, or the broker or dealer as the Commission, or such association or exchange, determines appropriate.
(c) Limitation
Notwithstanding subsection (a) or any other
provision of law, neither the Commission nor
any national securities association registered
under section 78o–3 of this title may adopt or
maintain any rule or regulation in connection
with an initial public offering of the common equity of an emerging growth company—
(1) restricting, based on functional role,
which associated persons of a broker, dealer,
or member of a national securities association, may arrange for communications between a securities analyst and a potential investor; or
(2) restricting a securities analyst from participating in any communications with the
management of an emerging growth company
that is also attended by any other associated
person of a broker, dealer, or member of a national securities association whose functional
role is other than as a securities analyst.
(d) Definitions
In this section—
(1) the term ‘‘securities analyst’’ means any
associated person of a registered broker or
dealer that is principally responsible for, and
any associated person who reports directly or
indirectly to a securities analyst in connection with, the preparation of the substance of
a research report, whether or not any such
person has the job title of ‘‘securities analyst’’; and
(2) the term ‘‘research report’’ means a written or electronic communication that includes
an analysis of equity securities of individual
companies or industries, and that provides information reasonably sufficient upon which to
base an investment decision.
(June 6, 1934, ch. 404, title I, § 15D, as added Pub.
L. 107–204, title V, § 501(a), July 30, 2002, 116 Stat.
791; amended Pub. L. 112–106, title I, § 105(b), Apr.
5, 2012, 126 Stat. 311.)
AMENDMENTS
2012—Subsecs. (c), (d). Pub. L. 112–106 added subsec.
(c) and redesignated former subsec. (c) as (d).
POST OFFERING COMMUNICATIONS
Pub. L. 112–106, title I, § 105(d), Apr. 5, 2012, 126 Stat.
311, provided that: ‘‘Neither the [Securities and Exchange] Commission nor any national securities association registered under section 15A of the Securities
Exchange Act of 1934 [15 U.S.C. 78o–3] may adopt or
maintain any rule or regulation prohibiting any
broker, dealer, or member of a national securities association from publishing or distributing any research report or making a public appearance, with respect to the
securities of an emerging growth company, either—
‘‘(1) within any prescribed period of time following
the initial public offering date of the emerging
growth company; or
‘‘(2) within any prescribed period of time prior to
the expiration date of any agreement between the
broker, dealer, or member of a national securities association and the emerging growth company or its
shareholders that restricts or prohibits the sale of securities held by the emerging growth company or its
shareholders after the initial public offering date.’’

Page 329

TITLE 15—COMMERCE AND TRADE
COMMISSION AUTHORITY

Pub. L. 107–204, title V, § 501(c), July 30, 2002, 116 Stat.
793, provided that: ‘‘The Commission may promulgate
and amend its regulations, or direct a registered securities association or national securities exchange to promulgate and amend its rules, to carry out section 15D
of the Securities Exchange Act of 1934 [15 U.S.C. 78o–6],
as added by this section, as is necessary for the protection of investors and in the public interest.’’

