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§78a. Short title

This chapter may be cited as the "Securities Exchange Act of 1934."
(June 6, 1934, ch. 404, title |, §1, 48 Stat. 881.)

EDITORIAL NOTES

REFERENCES IN TEXT

This chapter, referred to in text, was in the original "This Act" meaning the Securities Exchange Act of 1934, act June 6, 1934, ch. 404. The
act was divided into two titles as follows: "Title | —Regulation of Securities Exchanges" and "Title I—Amendments to Securities Act of 1933."
This section was section 1 of title | of the Act, which title, as amended, is set out as sections 78a to 78d-5, 78e to 78I, 78m, 78m—1, 78n to 780, 780—
3, 780—4, 780-5 to 780-7, 780-10 to 78u—6, 78v to 78dd-1, 78ee to 78hh, 78mm, 78pp, and 78qq of this title. Sections 78Kkk, 78Il, 78nn, and 7800 of this title,
which were directed to be added at the end of the Securities Exchange Act of 1934, have been treated in the Code as added to title | of the
Act to reflect the probable intent of Congress. See Codification notes set out under those sections. Title Il of the act amended or repealed
sections 77b, 77¢c, 77d, 77e, 77j, 77k, 77m, 770, and 77s of this title, and added former sections 78ii and 78jj of this title. For complete classification of this
Act to the Code, see Tables.

STATUTORY NOTES AND RELATED SUBSIDIARIES

SHORT TITLE OF 2018 AMENDMENT

Pub. L. 115-141, div. S, title 1X, §901, Mar. 23, 2018, 132 Stat. 1143, provided that: "This title [amending section 78d of this title] may be cited as
the 'Small Business Access to Capital After a Natural Disaster Act'."

SHORT TITLE OF 2016 AMENDMENT

Pub. L. 114-284, §1, Dec. 16, 2016, 130 Stat. 1447, provided that: "This Act [enacting section 78qq of this title and amending sections 78d and 80c—
1 of this title] may be cited as the 'SEC Small Business Advocate Act of 2016"."

SHORT TITLE OF 2012 AMENDMENT

Pub. L. 112-106, §1, Apr. 5, 2012, 126 Stat. 306, provided that: "This Act [enacting section 77d-1 of this title, amending sections 77b, 77c, 77d, 77e
to 77g, 77r, 78c, 78k-1, 78I, 78m, 78n, 78n-1, 780, 7806, 7213, and 7262 of this title, enacting provisions set out as notes under sections 77a, 77b, 77d,
779, 77r, 78c, 78d, 78I, and 7806 of this title, and amending provisions set out as a note under section 78l of this title] may be cited as the 'Jumpstart
Our Business Startups Act'."

SHORT TITLE OF 2010 AMENDMENT



Pub. L. 111-203, title 1X, §901, July 21, 2010, 124 Stat. 1822, provided that: "This title [see Tables for classification] may be cited as the
'Investor Protection and Securities Reform Act of 2010"."

SHORT TITLE OF 2006 AMENDMENT

Pub. L. 109-291, §1, Sept. 29, 2006, 120 Stat. 1327, provided that: "This Act [enacting section 7807 of this title, amending sections 78c, 780, 78q,
78u-2, 80a—2, 80a—9, 80b-2, and 80b-3 of this title, section 4519 of Title 12, Banks and Banking, section 1087-2 of Title 20, Education, and section 181 of
Title 23, Highways, and enacting provisions set out as notes under section 7807 of this title] may be cited as the 'Credit Rating Agency Reform
Act of 2006"."

SHORT TITLE OF 2004 AMENDMENT

Pub. L. 108-458, title VII, §7803(a), Dec. 17, 2004, 118 Stat. 3861, provided that: "This section [amending sections 78I and 7805 of this title] may
be cited as the 'Emergency Securities Response Act of 2004"."

SHORT TITLE OF 2002 AMENDMENTS

Pub. L. 107-204, title XI, §1101, July 30, 2002, 116 Stat. 807, provided that: "This title [amending sections 77h—1, 78u-3, and 78ff of this title and
sections 1512 and 1513 of Title 18, Crimes and Criminal Procedure, and enacting provisions set out as a note under section 994 of Title 28, Judiciary
and Judicial Procedure] may be cited as the 'Corporate Fraud Accountability Act of 2002"."

Pub. L. 107-123, §1, Jan. 16, 2002, 115 Stat. 2390, provided that: "This Act [enacting chapter 48 of Title 5, Government Organization and
Employees, amending sections 77f, 77ggg, 78d, 78m, 78n, and 78ee of this title, sections 3132 and 5373 of Title 5, and section 1833b of Title 12, Banks
and Banking, and enacting provisions set out as notes under section 78ee of this title and section 4802 of Title 5] may be cited as the 'Investor and
Capital Markets Fee Relief Act'."

SHORT TITLE OF 1998 AMENDMENTS

Pub. L. 105-366, §1, Nov. 10, 1998, 112 Stat. 3302, provided that: "This Act [enacting section 78dd-3 of this title, amending sections 78dd—1, 78dd—
2, and 78ff of this title, and enacting provisions set out as notes under section 78dd—1 of this title] may be cited as the 'International Anti-Bribery and
Fair Competition Act of 1998"."

Pub. L. 105-353, §1, Nov. 3, 1998, 112 Stat. 3227, provided that: "This Act [amending sections 77b, 77k, 77m, 77p, 77r, 77v, 77z—1 to 7723, 77aa,
77ccc, 77ddd, 77mmm, 77sss, 78c, 78d, 78g, 78n, 780, 780—4, 780-5, 78q, 78s, 78t, 78u—4, 78z, 78bb, 78ee, 78kk, 78Il, 80a-2, 80a-3, 80a—12, 80a—18, 80a—
29, 80a—30, 80b-3, and 80b—18a of this title and enacting provisions set out as notes under this section and sections 77p and 78u of this title] may be
cited as the 'Securities Litigation Uniform Standards Act of 1998"."

SHORT TITLE OF 1996 AMENDMENT

Pub. L. 104-290, §1(a), Oct. 11, 1996, 110 Stat. 3416, provided that: "This Act [enacting sections 77z-3, 78mm, and 80b-3a of this title, amending
sections 77b, 77c, 77f, 77r, 77ddd, 78c, 78d, 78g, 78h, 780, 78q, 78bb, 78ee, 78kk, 80a—2, 80a-3, 80a—6, 80a—12, 80a—24, 80a—26, 80a—27, 80a—29, 80a-30,
80a—34, 80a—54, 80a—60, 80a—63, 80b—2, 80b—3, 80b—5, and 80b—18a of this title and section 1002 of Title 29, Labor, and enacting provisions set out as
notes under this section, sections 77e, 77r, 78b, 78n, 780, 78ee, 80a—2, 80a—3, 80a—24, 80a—51, 80b—2, 80b—3a, 80b—10, and 80b—20 of this title, and
section 1002 of Title 29] may be cited as the 'National Securities Markets Improvement Act of 1996'"."

Pub. L. 104-290, title I, §101, Oct. 11, 1996, 110 Stat. 3417, provided that: "This title [enacting sections 77z-3 and 78mm of this title, amending
sections 77b, 77r, 78c, 78g, 78h, 780, 78q, 78bb, and 80a-2 of this title, and enacting provisions set out as notes under sections 77e and 77r of this title]
may be cited as the 'Capital Markets Efficiency Act of 1996"."

Pub. L. 104-290, title IV, §401, Oct. 11, 1996, 110 Stat. 3441, provided that: "This title [amending sections 77f, 78d, 78ee, and 78kk of this title and
enacting provisions set out as notes under this section and section 78ee of this title] may be cited as the 'Securities and Exchange Commission
Authorization Act of 1996"."

SHORT TITLE OF 1995 AMENDMENT



Pub. L. 104-67, §1(a), Dec. 22, 1995, 109 Stat. 737, provided that: "This Act [enacting sections 77z—1, 77z-2, 78j—1, 78u—4, and 78u-5 of this title,
amending sections 77k, 771, 77t, 780, 78t, 78u, and 78u—4 of this title and section 1964 of Title 18, Crimes and Criminal Procedure, and enacting
provisions set out as notes under sections 77k, 771, and 78j—1 of this title] may be cited as the 'Private Securities Litigation Reform Act of 1995"."

SHORT TITLE OF 1994 AMENDMENTS

Pub. L. 103-389, §1, Oct. 22, 1994, 108 Stat. 4081, provided that: "This Act [amending section 78I of this title] may be cited as the 'Unlisted
Trading Privileges Act of 1994"."

Pub. L. 103-325, title I, §201, Sept. 23, 1994, 108 Stat. 2198, provided that: "This subtitle [subtitle A (§§201-210) of title Il of Pub. L. 103-325
enacting section 1835 of Title 12, Banks and Banking, amending sections 77r—1, 78¢, 789, 78h, and 78k of this title and sections 24, 1464, and 1757 of
Title 12, and enacting provisions set out as notes under section 78b of this title and section 3305 of Title 12] may be cited as the 'Small Business
Loan Securitization and Secondary Market Enhancement Act of 1994'."

SHORT TITLE OF 1993 AMENDMENT

Pub. L. 103-202, §1(a), Dec. 17, 1993, 107 Stat. 2344, provided that: "This Act [enacting section 3130 of Title 31, Money and Finance, amending
sections 78c, 78f, 78n, 780, 780-3, 780-5, 78s, and 78w of this title, and enacting provisions set out as notes under this section, sections 78f, 78n, and
780-5 of this title, and section 3121 of Title 31] may be cited as the 'Government Securities Act Amendments of 1993"."

Pub. L. 103-202, title Ill, §301, Dec. 17, 1993, 107 Stat. 2359, provided that: "This title [amending sections 78f, 78n, and 780-3 of this title and
enacting provisions set out as notes under sections 78f and 78n of this title] may be cited as the 'Limited Partnership Rollup Reform Act of 1993"."

SHORT TITLE OF 1990 AMENDMENTS

Pub. L. 101-550, §1, Nov. 15, 1990, 104 Stat. 2713, provided that: "This Act [amending sections 77ccc to 77eee, 77iii to 77rrr, 77uuu, 77vvv, 78c, 78d,
78n, 780, 780-4, 780-5, 78q-1, 78x, 78kk, 79z-5, 80a—2, 80a—9, 80a—44, 80a—45, 80b—2, 80b—3, 80b—10, and 80b—18 of this title and enacting provisions
set out as notes under this section and sections 77aaa and 78n of this title] may be cited as the 'Securities Acts Amendments of 1990"."

Pub. L. 101-550, title I, §101, Nov. 15, 1990, 104 Stat. 2713, provided that: "This title [amending sections 77uuu, 78d, 78kk, 79z-5, 80a—45, and 80b—
18 of this title] may be cited as the 'Securities and Exchange Commission Authorization Act of 1990'."

Pub. L. 101-550, title I, §201, Nov. 15, 1990, 104 Stat. 2714, provided that: "This title [amending sections 78c, 78d, 780, 780-4, 780-5, 78q-1, 78X,
80a—2, 80a—9, 80a—44, 80b—2, 80b-3, and 80b—10 of this title] may be cited as the 'International Securities Enforcement Cooperation Act of 1990'."

Pub. L. 101-550, title Ill, §301, Nov. 15, 1990, 104 Stat. 2721, provided that: "This title [amending section 78n of this title and enacting provisions
set out as a note under section 78n of this title] may be cited as the 'Shareholder Communications Improvement Act of 1990"."

Pub. L. 101-432, §1, Oct. 16, 1990, 104 Stat. 963, provided that: "This Act [enacting section 1831l of Title 12, Banks and Banking, amending
sections 78i, 78I, 78m, 7805, 78q, 78q—1, and 78y of this title, and enacting provisions set out as notes under sections 78b and 78qg—1 of this title] may
be cited as the 'Market Reform Act of 1990"."

Pub. L. 101-429, §1(a), Oct. 15, 1990, 104 Stat. 931, provided that: "This Act [enacting sections 77h—1, 78q—2, 78u—2, and 78u-3 of this title,
amending sections 77g, 77t, 78c, 780, 780-3, 780—4, 78q-1, 78u, 78u—1, 78w, 78cc, 80a—9, 80a—41, 80b-3, 80b—9, and 80b—14 of this title, and enacting
provisions set out as notes under this section and sections 77g, 780, and 78s of this title] may be cited as the 'Securities Enforcement Remedies
and Penny Stock Reform Act of 1990"."

Pub. L. 101-429, title V, §501, Oct. 15, 1990, 104 Stat. 951, provided that: "This title [enacting section 78g-2 of this title, amending sections 77g,
78c, 780, 780-3, and 78cc of this title, and enacting provisions set out as notes under sections 780 and 78s of this title] may be cited as the 'Penny
Stock Reform Act of 1990"."

SHORT TITLE OF 1988 AMENDMENTS

Pub. L. 100-704, §1, Nov. 19, 1988, 102 Stat. 4677, provided that: "This Act [enacting sections 78t—1, 78u—1, and 80b—4a of this title, amending
sections 78c, 780, 78u, 78ff, and 78kk of this title, and enacting provisions set out as notes under sections 78b, 780, and 78u-1 of this title] may be cited
as the 'Insider Trading and Securities Fraud Enforcement Act of 1988"."



Pub. L. 100-418, title V, §5001, Aug. 23, 1988, 102 Stat. 1415, provided that: "This part [part | (§§5001-5003) of subtitle A of title | of Pub. L.
100—418, amending sections 78m, 78dd—1, 78dd-2, and 78ff of this title and enacting provisions set out as a note under section 78dd-1 of this title] may
be cited as the 'Foreign Corrupt Practices Act Amendments of 1988"."

SHORT TITLE OF 1987 AMENDMENT

Pub. L. 100-181, §1, Dec. 4, 1987, 101 Stat. 1249, provided that: "This Act [enacting sections 78d—1, 78d-2, and 78Il of this title, amending sections
77b, 77c, 77f, 771, 77s, 77t, 77v, T7ccc, 78c, 78d, 78f, 78k—1, 78I, 78m, 780, 780—4, 780-5, 78q, 789—1, 78u, 78w, 78aa, 78bb, 78kk, 78lll, 79h, 79r, 79x, 79y,
79z-4, 80a-2, 80a—3, 80a-5, 80a—6, 80a—9, 80a—12, 80a—15, 80a—-17, 80a—18, 80a—20, 80a—21, 80a—22, 80a—24, 80a—26, 80a—28, 80a—35, 80a—41, 80a—-52,
80a-53, 80a—54, 80a—56, 80b—2, 80b-3, 80b-5, 80b—9, 80b—11, 80b—13, and 80b—14 of this title, and repealing sections 78d-1, 78d-2, and 78jj of this title]
may be cited as the 'Securities and Exchange Commission Authorization Act of 1987'."

SHORT TITLE OF 1986 AMENDMENT

Pub. L. 99-571, §1(a), Oct. 28, 1986, 100 Stat. 3208, provided that: "This Act [enacting section 780-5 of this title and section 9110 of Title 31, Money
and Finance, amending sections 78c, 780, 780-3, 78q, 78w, 78y, 80a—9, and 80b-3 of this title and section 3121 of Title 31, and enacting provisions set
out as notes under section 780-5 of this title] may be cited as the 'Government Securities Act of 1986"."

SHORT TITLE OF 1985 AMENDMENT
Pub. L. 99-222, §1, Dec. 28, 1985, 99 Stat. 1737, provided that: "This Act [amending section 78n of this title and enacting a provision set out as a
note under section 78n of this title] may be cited as the 'Shareholder Communications Act of 1985"."
SHORT TITLE OF 1984 AMENDMENT

Pub. L. 98-376, §1, Aug. 10, 1984, 98 Stat. 1264, provided that: "This Act [amending sections 78c, 780, 78t, 78u, and 78ff of this title and enacting
provisions set out as a note under section 78c of this title] may be cited as the 'Insider Trading Sanctions Act of 1984"."

SHORT TITLE OF 1977 AMENDMENT

Pub. L. 95-213, title I, §101, Dec. 19, 1977, 91 Stat. 1494, provided that: "This title [enacting sections 78dd—1 and 78dd-2 of this titte and amending
sections 78m and 78ff of this title] may be cited as the 'Foreign Corrupt Practices Act of 1977'."

Pub. L. 95-213, title Il, §201, Dec. 19, 1977, 91 Stat. 1498, provided that: "This title [amending sections 78m and 780 of this title] may be cited as
the 'Domestic and Foreign Investment Improved Disclosure Act of 1977'."

SHORT TITLE OF 1975 AMENDMENT

Pub. L. 94-29, §1, June 4, 1975, 89 Stat. 97, provided: "That this Act [enacting sections 78k—1, 780—4, 78g—1, and 78kk of this title, amending
sections 77d, 77x, 77yyy, 78b, 78c, 78d—1, 78f, 78h, 78k, 78I, 78m, 780, 780-3, 78q, 78s, 78u, 78w, 78x, 78y, 78bb, 78ee, 78ff, 78iii, 79z-3, 80a—9, 80a—10,
80a—13, 80a—15, 80a—16, 80a—18, 80a—31, 80a—35, 80a—48, 80b—3, 80b—4, and 80b—17 of this title, and enacting provisions set out as notes under
sections 78b and 78f of this title] may be cited as the 'Securities Acts Amendments of 1975'."

SHORT TITLE OF 1964 AMENDMENT
Pub. L. 88—467, §1, Aug. 20, 1964, 78 Stat. 565, provided: "That this Act [amending sections 77d, 78c, 78I to 780, 780-3, 78p, 78t, 78w, and 78ff of
this tite and enacting provisions set out as a note under section 78c of this title] may be cited as the 'Securities Acts Amendments of 1964"."
SHORT TITLE OF 1936 AMENDMENT
Act May 27, 1936, ch. 462, 49 Stat. 1375, enacting sections 78|-1, 780—1, 7802, and 78hh-1 of this title, and amending sections 78I, 780, 78q, 78,
78t, 78u, 78w, and 78ff of this title, is popularly known as the Unlisted Securities Trading Act.

SEVERABILITY



Pub. L. 104-290, §3, Oct. 11, 1996, 110 Stat. 3417, provided: "If any provision of this Act [see Short Title of 1996 Amendment note above], an
amendment made by this Act, or the application of such provision or amendment to any person or circumstance is held to be unconstitutional,
the remainder of this Act, the amendments made by this Act, and the application of the provisions of such to any person or circumstance shall
not be affected thereby."

CONGRESSIONAL FINDINGS OF 1998 AMENDMENT

Pub. L. 105-353, §2, Nov. 3, 1998, 112 Stat. 3227, provided that: "The Congress finds that—

"(1) the Private Securities Litigation Reform Act of 1995 [see Short Title of 1995 Amendment note above] sought to prevent abuses in
private securities fraud lawsuits;

"(2) since enactment of that legislation, considerable evidence has been presented to Congress that a number of securities class action
lawsuits have shifted from Federal to State courts;

"(3) this shift has prevented that Act from fully achieving its objectives;

"(4) State securities regulation is of continuing importance, together with Federal regulation of securities, to protect investors and
promote strong financial markets; and

"(5) in order to prevent certain State private securities class action lawsuits alleging fraud from being used to frustrate the objectives of
the Private Securities Litigation Reform Act of 1995, it is appropriate to enact national standards for securities class action lawsuits involving
nationally traded securities, while preserving the appropriate enforcement powers of State securities regulators and not changing the current
treatment of individual lawsuits."

PURPOSES OF 1996 AMENDMENT

Pub. L. 104-290, title IV, §402, Oct. 11, 1996, 110 Stat. 3441, provided: "The purposes of this title [see Short Title of 1996 Amendment note
above] are—
"(1) to authorize appropriations for the Commission for fiscal year 1997; and
"(2) to reduce over time the rates of fees charged under the Federal securities laws."

DEFINITIONS

Pub. L. 104-290, §2, Oct. 11, 1996, 110 Stat. 3417, provided: "For purposes of this Act [see Short Title of 1996 Amendment note above]—
"(1) the term 'Commission' means the Securities and Exchange Commission; and
"(2) the term 'State' has the same meaning as in section 3 of the Securities Exchange Act of 1934 [15 U.S.C. 78c]."

§78b. Necessity for regulation

For the reasons hereinafter enumerated, transactions in securities as commonly conducted upon securities exchanges and over-the-counter markets are
effected with a national public interest which makes it necessary to provide for regulation and control of such transactions and of practices and matters related
thereto, including transactions by officers, directors, and principal security holders, to require appropriate reports, to remove impediments to and perfect the
mechanisms of a national market system for securities and a national system for the clearance and settlement of securities transactions and the safeguarding of
securities and funds related thereto, and to impose requirements necessary to make such regulation and control reasonably complete and effective, in order to
protect interstate commerce, the national credit, the Federal taxing power, to protect and make more effective the national banking system and Federal Reserve
System, and to insure the maintenance of fair and honest markets in such transactions:

(1) Such transactions (a) are carried on in large volume by the public generally and in large part originate outside the States in which the exchanges and
over-the-counter markets are located and/or are effected by means of the mails and instrumentalities of interstate commerce; (b) constitute an important part
of the current of interstate commerce; (c) involve in large part the securities of issuers engaged in interstate commerce; (d) involve the use of credit, directly
affect the financing of trade, industry, and transportation in interstate commerce, and directly affect and influence the volume of interstate commerce; and
affect the national credit.

(2) The prices established and offered in such transactions are generally disseminated and quoted throughout the United States and foreign countries and
constitute a basis for determining and establishing the prices at which securities are bought and sold, the amount of certain taxes owing to the United States



and to the several States by owners, buyers, and sellers of securities, and the value of collateral for bank loans.

(3) Frequently the prices of securities on such exchanges and markets are susceptible to manipulation and control, and the dissemination of such prices
gives rise to excessive speculation, resulting in sudden and unreasonable fluctuations in the prices of securities which (a) cause alternately unreasonable
expansion and unreasonable contraction of the volume of credit available for trade, transportation, and industry in interstate commerce, (b) hinder the proper
appraisal of the value of securities and thus prevent a fair calculation of taxes owing to the United States and to the several States by owners, buyers, and
sellers of securities, and (c) prevent the fair valuation of collateral for bank loans and/or obstruct the effective operation of the national banking system and
Federal Reserve System.

(4) National emergencies, which produce widespread unemployment and the dislocation of trade, transportation, and industry, and which burden interstate
commerce and adversely affect the general welfare, are precipitated, intensified, and prolonged by manipulation and sudden and unreasonable fluctuations of
security prices and by excessive speculation on such exchanges and markets, and to meet such emergencies the Federal Government is put to such great
expense as to burden the national credit.

(June 6, 1934, ch. 404, title |, §2, 48 Stat. 881; Pub. L. 94-29, §2, June 4, 1975, 89 Stat. 97; Pub. L. 111-203, title IX, §985(b)(1), July 21, 2010, 124 Stat. 1933.)

EDITORIAL NOTES

AMENDMENTS

2010—Pub. L. 111-203 substituted "effected" for "affected" in introductory provisions.

1975—Pub. L. 94-29 inserted "to remove impediments to and perfect the mechanisms of a national market system for securities and a
national system for the clearance and settlement of securities transactions and the safeguarding of securities and funds related thereto," after
"require appropriate reports," in introductory provisions.

STATUTORY NOTES AND RELATED SUBSIDIARIES

EFFECTIVE DATE OF 2010 AMENDMENT

Amendment by 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.

EFFECTIVE DATE OF 1975 AMENDMENT

Pub. L. 94-29, §31(a), June 4, 1975, 89 Stat. 170, provided that: "This Act [enacting sections 78k—1, 780—4, 78q—1, and 78kk of this title, amending
this section and sections 77d, 77x, 77yyy, 78c, 78d-1, 78f, 78h, 78k, 78I, 78m, 780, 780-3, 78q, 78s, 78u, 78w, 78X, 78y, 78bb, 78ee, 78ff, 78iii, 79z-3, 80a-9,
80a—10, 80a—13, 80a—15, 80a—16, 80a—18, 80a—31, 80a—35, 80a—48, 80b—3, 80b—4, and 80b—17 of this title, and enacting provisions set out as notes
under sections 78a and 78f of this title] shall become effective on the date of its enactment [June 4, 1975] except as hereinafter provided. The
amendments made by this Act to sections 3(a)(12), 6(a) through (d), 11A(b), 15(a), 15A, 15B(a), 17A(b), and (c), and 19(g) of the Securities
Exchange Act of 1934 [sections 78c(a)(12), 78f(a) through (d), 78k—1(b), 780o(a), 780-3, 780—4(a), 78q—1(b) and (c), and 78s(g) of this title]
shall become effective one hundred eighty days after the date of enactment of this Act [June 4, 1975], and the amendments made by this Act
to section 31 of the Securities Exchange Act of 1934 [section 78ee of this title] shall become effective on January 1, 1976. Neither the provisions
of section 3(a)(3), 6(b)(2), or 6(c)(1) of the Securities Exchange Act of 1934 (as amended by this Act) [section 78c(a)(3), 78f(b)(2), or 78f(c)(1) of
this titte] nor any rule or regulation thereunder shall apply so as to deprive any person of membership in any national securities exchange (or its
successor) of which such person was, on the date of enactment of this Act [June 4, 1975], a member or a member firm as defined in the
constitution of such exchange or so as to deny membership in any such exchange (or its successor) to any natural person who is or becomes
associated with such member or member firm."

STuDY AND REPORT ON IMPACT OF TECHNOLOGICAL ADVANCES ON SECURITIES MARKETS
Pub. L. 104-290, title V, §510(a), Oct. 11, 1996, 110 Stat. 3450, provided that:



"(1) STuDY.—
"(A) IN cgeNERAL.—The Commission shall conduct a study of—
"(i) the impact of technological advances and the use of on-line information systems on the securities markets, including steps that
the Commission has taken to facilitate the electronic delivery of prospectuses to institutional and other investors;
"(ii) how such technologies have changed the way in which the securities markets operate; and
"(iii) any steps taken by the Commission to address such changes.
"(B) ConsipeErATIONS.—In conducting the study under subparagraph (A), the Commission shall consider how the Commission has
adapted its enforcement policies and practices in response to technological developments with regard to—
"(i) disclosure, prospectus delivery, and other customer protection regulations;
"(ii) intermediaries and exchanges in the domestic and international financial services industry;
"(iii) reporting by issuers, including communications with holders of securities;
"(iv) the relationship of the Commission with other national regulatory authorities and organizations to improve coordination and
cooperation; and
"(v) the relationship of the Commission with State regulatory authorities and organizations to improve coordination and cooperation.
"(2) ReporT.—Not later than 1 year after the date of enactment of this Act [Oct. 11, 1996], the Commission shall submit a report to the
Congress on the results of the study conducted under paragraph (1)."

JOINT STUDY ON IMPACT OF ADDITIONAL SECURITIES BASED ON POOLED OBLIGATIONS

Pub. L. 103-325, title Il, §209, Sept. 23, 1994, 108 Stat. 2202, provided that:
"(a) JoInT STUDY REQUIRED.—The Board and the Commission shall conduct a joint study of the impact of the provisions of this subtitle [subtitle
A [§§201-210 of title Il of Pub. L. 103-325], see Short Title of 1994 Amendment note set out under section 78a of this title] (including the
amendments made by this subtitle) on the credit and securities markets. Such study shall evaluate—
"(1) the impact of the provisions of this subtitle on the availability of credit for business and commercial enterprises in general, and the
availability of credit in particular for—
"(A) businesses in low- and moderate-income areas;
"(B) businesses owned by women and minorities;
"(C) community development efforts;
"(D) community development financial institutions;
"(E) businesses in different geographical regions; and
"(F) a diversity of types of businesses;

"(2) the structure and operation of the markets that develop for small business related securities and commercial mortgage related
securities, including the types of entities (such as pension funds and insurance companies) that are significant purchasers of such
securities, the extent to which such entities are sophisticated investors, the use of credit enhancements in obtaining investment-grade
ratings, any conflicts of interest that arise in such markets, and any adverse effects of such markets on commercial real estate ventures,
pension funds, or pension fund beneficiaries;

"(3) the extent to which the provisions of this subtitle with regard to margin requirements, the number of eligible investment rating
categories, preemption of State law, and the treatment of such securities as government securities for the purpose of State investment
limitations, affect the structure and operation of such markets; and

"(4) in view of the findings made pursuant to paragraphs (2) and (3), any additional suitability or disclosure requirements or other
investor protections that should be required.

"(b) REPORTS.—

"(1) IN ceNErAL.—The Board and the Commission shall submit to the Congress a report on the results of the study required by
subsection (a) before the end of—

"(A) the 2-year period beginning on the date of enactment of this Act [Sept. 23, 1994];
"(B) the 4-year period beginning on such date of enactment; and
"(C) the 6-year period beginning on such date of enactment.



"(2) ConTENTS oF REPORT.—Each report required under paragraph (1) shall contain or be accompanied by such recommendations for
administrative or legislative action as the Board and the Commission consider appropriate and may include recommendations regarding the
need to develop a system for reporting additional information concerning investments by the entities described in subsection (a)(2).

"(c) DerINITioNs.—As used in this section—
"(1) the term 'Board' means the Board of Governors of the Federal Reserve System; and
"(2) the term 'Commission' means the Securities and Exchange Commission."

INTERMARKET COORDINATION; REPORTS TO CONGRESS

Pub. L. 101-432, §8(a), Oct. 16, 1990, 104 Stat. 976, provided that the Secretary of the Treasury, the Chairman of the Board of Governors of
the Federal Reserve System, the Chairman of the Securities and Exchange Commission, and the Chairman of the Commaodity Futures
Trading Commission should report to the Congress not later than May 31, 1991, and annually thereafter until May 31, 1995, on the efforts their
respective agencies have made relating to the coordination of regulatory activities to ensure the integrity and competitiveness of United States
financial markets and to formulate coordinated mechanisms across marketplaces to protect the payments and market systems during market
emergencies, on the views of their respective agencies with respect to the adequacy of margin levels and use of leverage by market
participants, and other issues relating to market soundness.

SECURITIES LAWS STUDY

Pub. L. 100-704, §7, Nov. 19, 1988, 102 Stat. 4682, directed Securities and Exchange Commission to study and investigate adequacy of
Federal securities laws and regulations for protection of the public interest and interests of investors, specified subjects for the study and
investigation and authority of Commission in conducting the study and investigation, directed Commission to supply interim information to
Congress on the progress of, and any impediments to completing, the study and investigation, directed Commission to report to Congress on
results of the study and investigation within 18 months after the date funds are appropriated for the study and investigation, including in such
report the Commission's recommendations.

FOREIGN INVESTMENT STUDY

Pub. L. 93-479, Oct. 26, 1974, 88 Stat. 1450, directed Secretary of the Treasury and Secretary of Commerce to conduct a comprehensive,
overall study of foreign direct and portfolio investments in the United States and submit to Congress an interim report twelve months after Oct.
26, 1974, and not later than one and one-half years after Oct. 26, 1974, a full and complete report of the findings made under the study
authorized, together with such recommendations as they considered appropriate.

EXECUTIVE DOCUMENTS

EX. ORD. NO. 12631. WORKING GROUP ON FINANCIAL MARKETS

Ex. Ord. No. 12631, Mar. 18, 1988, 53 F.R. 9421, provided:

By virtue of the authority vested in me as President by the Constitution and laws of the United States of America, and in order to establish a
Working Group on Financial Markets, it is hereby ordered as follows:

SEcTION 1. Establishment. (a) There is hereby established a Working Group on Financial Markets (Working Group). The Working Group shall
be composed of:

(1) the Secretary of the Treasury, or his designee;

(2) the Chairman of the Board of Governors of the Federal Reserve System, or his designee;

(3) the Chairman of the Securities and Exchange Commission, or his designee; and

(4) the Chairman of the Commodity Futures Trading Commission, or her designee.

(b) The Secretary of the Treasury, or his designee, shall be the Chairman of the Working Group.

SEc. 2. Purposes and Functions. (a) Recognizing the goals of enhancing the integrity, efficiency, orderliness, and competitiveness of our
Nation's financial markets and maintaining investor confidence, the Working Group shall identify and consider:



(1) the major issues raised by the numerous studies on the events in the financial markets surrounding October 19, 1987, and any of those
recommendations that have the potential to achieve the goals noted above; and

(2) the actions, including governmental actions under existing laws and regulations (such as policy coordination and contingency planning),
that are appropriate to carry out these recommendations.

(b) The Working Group shall consult, as appropriate, with representatives of the various exchanges, clearinghouses, self-regulatory bodies,
and with major market participants to determine private sector solutions wherever possible.

(c) The Working Group shall report to the President initially within 60 days (and periodically thereafter) on its progress and, if appropriate, its
views on any recommended legislative changes.

Sec. 3. Administration. (@) The heads of Executive departments, agencies, and independent instrumentalities shall, to the extent permitted by
law, provide the Working Group such information as it may require for the purpose of carrying out this Order.

(b) Members of the Working Group shall serve without additional compensation for their work on the Working Group.

(c) To the extent permitted by law and subject to the availability of funds therefor, the Department of the Treasury shall provide the Working
Group with such administrative and support services as may be necessary for the performance of its functions.

RONALD REAGAN.

§78c. Definitions and application

(a) Definitions
When used in this chapter, unless the context otherwise requires—

(1) The term "exchange" means any organization, association, or group of persons, whether incorporated or unincorporated, which constitutes, maintains, or
provides a market place or facilities for bringing together purchasers and sellers of securities or for otherwise performing with respect to securities the
functions commonly performed by a stock exchange as that term is generally understood, and includes the market place and the market facilities maintained
by such exchange.

(2) The term "facility" when used with respect to an exchange includes its premises, tangible or intangible property whether on the premises or not, any right
to the use of such premises or property or any service thereof for the purpose of effecting or reporting a transaction on an exchange (including, among other
things, any system of communication to or from the exchange, by ticker or otherwise, maintained by or with the consent of the exchange), and any right of the
exchange to the use of any property or service.

(3)(A) The term "member" when used with respect to a national securities exchange means (i) any natural person permitted to effect transactions on the
floor of the exchange without the services of another person acting as broker, (ii) any registered broker or dealer with which such a natural person is
associated, (iii) any registered broker or dealer permitted to designate as a representative such a natural person, and (iv) any other registered broker or dealer
which agrees to be regulated by such exchange and with respect to which the exchange undertakes to enforce compliance with the provisions of this chapter,
the rules and regulations thereunder, and its own rules. For purposes of sections 78f(b)(1), 78f(b)(4), 78f(b)(6), 78f(b)(7), 78f(d), 78q(d), 78s(d), 78s(e), 78s(qg),
78s(h), and 78u of this title, the term "member" when used with respect to a national securities exchange also means, to the extent of the rules of the
exchange specified by the Commission, any person required by the Commission to comply with such rules pursuant to section 78f(f) of this title.

(B) The term "member" when used with respect to a registered securities association means any broker or dealer who agrees to be regulated by such
association and with respect to whom the association undertakes to enforce compliance with the provisions of this chapter, the rules and regulations
thereunder, and its own rules.

(4) BROKER.—

(A) IN GENERAL.—The term "broker" means any person engaged in the business of effecting transactions in securities for the account of others.
(B) EXCEPTION FOR CERTAIN BANK ACTIVITIES.—A bank shall not be considered to be a broker because the bank engages in any one or more of the
following activities under the conditions described:
(i) THIRD PARTY BROKERAGE ARRANGEMENTS.—The bank enters into a contractual or other written arrangement with a broker or dealer registered under
this chapter under which the broker or dealer offers brokerage services on or off the premises of the bank if—
(I) such broker or dealer is clearly identified as the person performing the brokerage services;
(1) the broker or dealer performs brokerage services in an area that is clearly marked and, to the extent practicable, physically separate from the
routine deposit-taking activities of the bank;



(111 any materials used by the bank to advertise or promote generally the availability of brokerage services under the arrangement clearly indicate
that the brokerage services are being provided by the broker or dealer and not by the bank;

(IV) any materials used by the bank to advertise or promote generally the availability of brokerage services under the arrangement are in compliance
with the Federal securities laws before distribution;

(V) bank employees (other than associated persons of a broker or dealer who are qualified pursuant to the rules of a self-regulatory organization)
perform only clerical or ministerial functions in connection with brokerage transactions including scheduling appointments with the associated persons
of a broker or dealer, except that bank employees may forward customer funds or securities and may describe in general terms the types of investment
vehicles available from the bank and the broker or dealer under the arrangement;

(VI) bank employees do not receive incentive compensation for any brokerage transaction unless such employees are associated persons of a
broker or dealer and are qualified pursuant to the rules of a self-regulatory organization, except that the bank employees may receive compensation for
the referral of any customer if the compensation is a nominal one-time cash fee of a fixed dollar amount and the payment of the fee is not contingent on
whether the referral results in a transaction;

(VII) such services are provided by the broker or dealer on a basis in which all customers that receive any services are fully disclosed to the broker or
dealer;

(VIII) the bank does not carry a securities account of the customer except as permitted under clause (ii) or (viii) of this subparagraph; and

(IX) the bank, broker, or dealer informs each customer that the brokerage services are provided by the broker or dealer and not by the bank and that
the securities are not deposits or other obligations of the bank, are not guaranteed by the bank, and are not insured by the Federal Deposit Insurance
Corporation.

(i) TRUST ACTIVITIES.—The bank effects transactions in a trustee capacity, or effects transactions in a fiduciary capacity in its trust department or other
department that is regularly examined by bank examiners for compliance with fiduciary principles and standards, and—

() is chiefly compensated for such transactions, consistent with fiduciary principles and standards, on the basis of an administration or annual fee
(payable on a monthly, quarterly, or other basis), a percentage of assets under management, or a flat or capped per order processing fee equal to not
more than the cost incurred by the bank in connection with executing securities transactions for trustee and fiduciary customers, or any combination of
such fees; and

(I1) does not publicly solicit brokerage business, other than by advertising that it effects transactions in securities in conjunction with advertising its
other trust activities.

(iii) PERMISSIBLE SECURITIES TRANSACTIONS.—The bank effects transactions in—

(I) commercial paper, bankers acceptances, or commercial bills;

(I1) exempted securities;

(I qualified Canadian government obligations as defined in section 24 of title 12, in conformity with section 780-5 of this title and the rules and
regulations thereunder, or obligations of the North American Development Bank; or

(IV) any standardized, credit enhanced debt security issued by a foreign government pursuant to the March 1989 plan of then Secretary of the
Treasury Brady, used by such foreign government to retire outstanding commercial bank loans.

(iv) CERTAIN STOCK PURCHASE PLANS.—

(I) EMPLOYEE BENEFIT PLANS.—The bank effects transactions, as part of its transfer agency activities, in the securities of an issuer as part of any
pension, retirement, profit-sharing, bonus, thrift, savings, incentive, or other similar benefit plan for the employees of that issuer or its affiliates (as
defined in section 1841 of title 12), if the bank does not solicit transactions or provide investment advice with respect to the purchase or sale of
securities in connection with the plan.

(1) DIVIDEND REINVESTMENT PLANS.—The bank effects transactions, as part of its transfer agency activities, in the securities of an issuer as part of
that issuer's dividend reinvestment plan, if—

(aa) the bank does not solicit transactions or provide investment advice with respect to the purchase or sale of securities in connection with the
plan; and
(bb) the bank does not net shareholders' buy and sell orders, other than for programs for odd-lot holders or plans registered with the Commission.



(11 Issuer PLANS.—The bank effects transactions, as part of its transfer agency activities, in the securities of an issuer as part of a plan or program
for the purchase or sale of that issuer's shares, if—
(aa) the bank does not solicit transactions or provide investment advice with respect to the purchase or sale of securities in connection with the
plan or program; and
(bb) the bank does not net shareholders' buy and sell orders, other than for programs for odd-lot holders or plans registered with the Commission.

(IV) PERMISSIBLE DELIVERY OF MATERIALS.—The exception to being considered a broker for a bank engaged in activities described in subclauses (l),
(1), and (1) will not be affected by delivery of written or electronic plan materials by a bank to employees of the issuer, shareholders of the issuer, or
members of affinity groups of the issuer, so long as such materials are—

(aa) comparable in scope or nature to that permitted by the Commission as of November 12, 1999; or
(bb) otherwise permitted by the Commission.

(v) SWEEP AcCOUNTS.—The bank effects transactions as part of a program for the investment or reinvestment of deposit funds into any no-load, open-
end management investment company registered under the Investment Company Act of 1940 [15 U.S.C. 80a—1 et seq.] that holds itself out as a money
market fund.

(vi) AFFILIATE TRANSACTIONS.—The bank effects transactions for the account of any affiliate of the bank (as defined in section 1841 of title 12) other
than—

() a registered broker or dealer; or
(I an affiliate that is engaged in merchant banking, as described in section 1843(k)(4)(H) of title 12.

(vii) PRIVATE SECURITIES OFFERINGS.—The bank—

(1) effects sales as part of a primary offering of securities not involving a public offering, pursuant to section 3(b), 4(2),l or 4(5) 1 of the Securities Act
of 1933 [15 U.S.C. 77c(b), 77d(a)(2), 77d(a)(5)] or the rules and regulations issued thereunder;

(I) at any time after the date that is 1 year after November 12, 1999, is not affiliated with a broker or dealer that has been registered for more than 1
year in accordance with this chapter, and engages in dealing, market making, or underwriting activities, other than with respect to exempted securities;
and

(1N if the bank is not affiliated with a broker or dealer, does not effect any primary offering described in subclause (l) the aggregate amount of which
exceeds 25 percent of the capital of the bank, except that the limitation of this subclause shall not apply with respect to any sale of government
securities or municipal securities.

(viil) SAFEKEEPING AND CUSTODY ACTIVITIES.—
(I) IN GENERAL.—The bank, as part of customary banking activities—

(aa) provides safekeeping or custody services with respect to securities, including the exercise of warrants and other rights on behalf of customers;

(bb) facilitates the transfer of funds or securities, as a custodian or a clearing agency, in connection with the clearance and settlement of its
customers' transactions in securities;

(cc) effects securities lending or borrowing transactions with or on behalf of customers as part of services provided to customers pursuant to
division (aa) or (bb) or invests cash collateral pledged in connection with such transactions;

(dd) holds securities pledged by a customer to another person or securities subject to purchase or resale agreements involving a customer, or
facilitates the pledging or transfer of such securities by book entry or as otherwise provided under applicable law, if the bank maintains records
separately identifying the securities and the customer; or

(ee) serves as a custodian or provider of other related administrative services to any individual retirement account, pension, retirement, profit
sharing, bonus, thrift savings, incentive, or other similar benefit plan.

(I1) EXCEPTION FOR CARRYING BROKER ACTIVITIES.—The exception to being considered a broker for a bank engaged in activities described in
subclause (l) shall not apply if the bank, in connection with such activities, acts in the United States as a carrying broker (as such term, and different
formulations thereof, are used in section 780(c)(3) of this title and the rules and regulations thereunder) for any broker or dealer, unless such carrying
broker activities are engaged in with respect to government securities (as defined in paragraph (42) of this subsection).



(ix) IDENTIFIED BANKING PRODUCTS.—The bank effects transactions in identified banking products as defined in section 206 of the Gramm-Leach-Bliley
Act.

(x) MUNICIPAL SECURITIES.—The bank effects transactions in municipal securities.

(xi) DE mINIMIS EXCEPTION.—The bank effects, other than in transactions referred to in clauses (i) through (x), not more than 500 transactions in
securities in any calendar year, and such transactions are not effected by an employee of the bank who is also an employee of a broker or dealer.

(C) EXECUTION BY BROKER OR DEALER.—The exception to being considered a broker for a bank engaged in activities described in clauses (ii), (iv), and
(viii) of subparagraph (B) shall not apply if the activities described in such provisions result in the trade in the United States of any security that is a publicly
traded security in the United States, unless—

(i) the bank directs such trade to a registered broker or dealer for execution;
(i) the trade is a cross trade or other substantially similar trade of a security that—
(I) is made by the bank or between the bank and an affiliated fiduciary; and
(1) is not in contravention of fiduciary principles established under applicable Federal or State law; or

(iii) the trade is conducted in some other manner permitted under rules, regulations, or orders as the Commission may prescribe or issue.

(D) FipuclARY cApPAcITY.—For purposes of subparagraph (B)(ii), the term "fiduciary capacity" means—

(i) in the capacity as trustee, executor, administrator, registrar of stocks and bonds, transfer agent, guardian, assignee, receiver, or custodian under a
uniform gift to minor act, or as an investment adviser if the bank receives a fee for its investment advice;

(i) in any capacity in which the bank possesses investment discretion on behalf of another; or

(iii) in any other similar capacity.

(E) EXCEPTION FOR ENTITIES SUBJECT TO SECTION 780(e).1 —The term "broker" does not include a bank that—

(i) was, on the day before November 12, 1999, subject to section 780(e) 1 of this title; and
(ii) is subject to such restrictions and requirements as the Commission considers appropriate.

(F) JOINT RULEMAKING REQUIRED.—The Commission and the Board of Governors of the Federal Reserve System shall jointly adopt a single set of rules
or regulations to implement the exceptions in subparagraph (B).

(5) DEALER.—

(A) IN GENERAL.—The term "dealer" means any person engaged in the business of buying and selling securities (not including security-based swaps,
other than security-based swaps with or for persons that are not eligible contract participants) for such person's own account through a broker or otherwise.
(B) EXCEPTION FOR PERSON NOT ENGAGED IN THE BUSINESS OF DEALING.—The term "dealer" does not include a person that buys or sells securities (not

including security-based swaps, other than security-based swaps with or for persons that are not eligible contract participants) for such person's own
account, either individually or in a fiduciary capacity, but not as a part of a regular business.
(C) EXCEPTION FOR CERTAIN BANK ACTIVITIES.—A bank shall not be considered to be a dealer because the bank engages in any of the following activities
under the conditions described:
(i) PERMISSIBLE SECURITIES TRANSACTIONS.—The bank buys or sells—
(I) commercial paper, bankers acceptances, or commercial bills;
(I exempted securities;
(1IN qualified Canadian government obligations as defined in section 24 of title 12, in conformity with section 780-5 of this title and the rules and
regulations thereunder, or obligations of the North American Development Bank; or
(IV) any standardized, credit enhanced debt security issued by a foreign government pursuant to the March 1989 plan of then Secretary of the
Treasury Brady, used by such foreign government to retire outstanding commercial bank loans.

(i) INVESTMENT, TRUSTEE, AND FIDUCIARY TRANSACTIONS.—The bank buys or sells securities for investment purposes—



(1) for the bank; or
() for accounts for which the bank acts as a trustee or fiduciary.

(iii) ASSET-BACKED TRANSACTIONS.—The bank engages in the issuance or sale to qualified investors, through a grantor trust or other separate entity, of
securities backed by or representing an interest in notes, drafts, acceptances, loans, leases, receivables, other obligations (other than securities of which
the bank is not the issuer), or pools of any such obligations predominantly originated by—

() the bank;

(1) an affiliate of any such bank other than a broker or dealer; or

(111 a syndicate of banks of which the bank is a member, if the obligations or pool of obligations consists of mortgage obligations or consumer-related
receivables.

(iv) IDENTIFIED BANKING PRODUCTS.—The bank buys or sells identified banking products, as defined in section 206 of the Gramm-Leach-Bliley Act.

(6) The term "bank" means (A) a banking institution organized under the laws of the United States or a Federal savings association, as defined in section
1462(5) 1 of title 12, (B) a member bank of the Federal Reserve System, (C) any other banking institution or savings association, as defined in section

1462(4) 1 of title 12, whether incorporated or not, doing business under the laws of any State or of the United States, a substantial portion of the business of
which consists of receiving deposits or exercising fiduciary powers similar to those permitted to national banks under the authority of the Comptroller of the
Currency pursuant to section 92a of title 12, and which is supervised and examined by State or Federal authority having supervision over banks or savings
associations, and which is not operated for the purpose of evading the provisions of this chapter, and (D) a receiver, conservator, or other liquidating agent of
any institution or firm included in clauses (A), (B), or (C) of this paragraph.

(7) The term "director" means any director of a corporation or any person performing similar functions with respect to any organization, whether incorporated
or unincorporated.

(8) The term "issuer" means any person who issues or proposes to issue any security; except that with respect to certificates of deposit for securities,
voting-trust certificates, or collateral-trust certificates, or with respect to certificates of interest or shares in an unincorporated investment trust not having a
board of directors or of the fixed, restricted management, or unit type, the term "issuer" means the person or persons performing the acts and assuming the
duties of depositor or manager pursuant to the provisions of the trust or other agreement or instrument under which such securities are issued; and except that
with respect to equipment-trust certificates or like securities, the term "issuer" means the person by whom the equipment or property is, or is to be, used.

(9) The term "person" means a natural person, company, government, or political subdivision, agency, or instrumentality of a government.

(10) The term "security" means any note, stock, treasury stock, security future, security-based swap, bond, debenture, certificate of interest or participation
in any profit-sharing agreement or in any oil, gas, or other mineral royalty or lease, any collateral-trust certificate, preorganization certificate or subscription,
transferable share, investment contract, voting-trust certificate, certificate of deposit for a security, any put, call, straddle, option, or privilege on any security,
certificate of deposit, or group or index of securities (including any interest therein or based on the value thereof), or any put, call, straddle, option, or privilege
entered into on a national securities exchange relating to foreign currency, or in general, any instrument commonly known as a "security"; or any certificate of
interest or participation in, temporary or interim certificate for, receipt for, or warrant or right to subscribe to or purchase, any of the foregoing; but shall not
include currency or any note, draft, bill of exchange, or banker's acceptance which has a maturity at the time of issuance of not exceeding nine months,
exclusive of days of grace, or any renewal thereof the maturity of which is likewise limited.

(11) The term "equity security" means any stock or similar security; or any security future on any such security; or any security convertible, with or without
consideration, into such a security, or carrying any warrant or right to subscribe to or purchase such a security; or any such warrant or right; or any other
security which the Commission shall deem to be of similar nature and consider necessary or appropriate, by such rules and regulations as it may prescribe in
the public interest or for the protection of investors, to treat as an equity security.

(12)(A) The term "exempted security" or "exempted securities" includes—

(i) government securities, as defined in paragraph (42) of this subsection;

(ii) municipal securities, as defined in paragraph (29) of this subsection;

(iii) any interest or participation in any common trust fund or similar fund that is excluded from the definition of the term "investment company" under
section 3(c)(3) of the Investment Company Act of 1940 [15 U.S.C. 80a-3(c)(3)];

(iv) any interest or participation in a single trust fund, or a collective trust fund maintained by a bank, or any security arising out of a contract issued by an
insurance company, which interest, participation, or security is issued in connection with a qualified plan as defined in subparagraph (C) of this paragraph;



(v) any security issued by or any interest or participation in any pooled income fund, collective trust fund, collective investment fund, or similar fund that is
excluded from the definition of an investment company under section 3(c)(10)(B) of the Investment Company Act of 1940 [15 U.S.C. 80a-3(c)(10)(B)];

(vi) solely for purposes of sections 78I, 78m, 78n, and 78p of this title, any security issued by or any interest or participation in any church plan, company,
or account that is excluded from the definition of an investment company under section 3(c)(14) of the Investment Company Act of 1940 [15 U.S.C. 80a—
3(c)(14)]; and

(vii) such other securities (which may include, among others, unregistered securities, the market in which is predominantly intrastate) as the Commission
may, by such rules and regulations as it deems consistent with the public interest and the protection of investors, either unconditionally or upon specified
terms and conditions or for stated periods, exempt from the operation of any one or more provisions of this chapter which by their terms do not apply to an
"exempted security" or to "exempted securities".

(B)(i) Notwithstanding subparagraph (A)(i) of this paragraph, government securities shall not be deemed to be "exempted securities" for the purposes of
section 78g—1 of this title.

(i) Notwithstanding subparagraph (A)(ii) of this paragraph, municipal securities shall not be deemed to be "exempted securities" for the purposes of sections
780 and 78qg-1 of this title.

(C) For purposes of subparagraph (A)(iv) of this paragraph, the term "qualified plan" means (i) a stock bonus, pension, or profit-sharing plan which meets
the requirements for qualification under section 401 of title 26, (ii) an annuity plan which meets the requirements for the deduction of the employer's
contribution under section 404(a)(2) of title 26, (iii) a governmental plan as defined in section 414(d) of title 26 which has been established by an employer for
the exclusive benefit of its employees or their beneficiaries for the purpose of distributing to such employees or their beneficiaries the corpus and income of
the funds accumulated under such plan, if under such plan it is impossible, prior to the satisfaction of all liabilities with respect to such employees and their
beneficiaries, for any part of the corpus or income to be used for, or diverted to, purposes other than the exclusive benefit of such employees or their
beneficiaries, or (iv) a church plan, company, or account that is excluded from the definition of an investment company under section 3(c)(14) of the
Investment Company Act of 1940 [15 U.S.C. 80a—3(c)(14)], other than any plan described in clause (i), (ii), or (iii) of this subparagraph which () covers
employees some or all of whom are employees within the meaning of section 401(c) of title 26, or (ll) is a plan funded by an annuity contract described in
section 403(b) of title 26.

(13) The terms "buy" and "purchase" each include any contract to buy, purchase, or otherwise acquire. For security futures products, such term includes any
contract, agreement, or transaction for future delivery. For security-based swaps, such terms include the execution, termination (prior to its scheduled maturity
date), assignment, exchange, or similar transfer or conveyance of, or extinguishing of rights or obligations under, a security-based swap, as the context may
require.

(14) The terms "sale" and "sell" each include any contract to sell or otherwise dispose of. For security futures products, such term includes any contract,
agreement, or transaction for future delivery. For security-based swaps, such terms include the execution, termination (prior to its scheduled maturity date),
assignment, exchange, or similar transfer or conveyance of, or extinguishing of rights or obligations under, a security-based swap, as the context may require.

(15) The term "Commission" means the Securities and Exchange Commission established by section 78d of this title.

(16) The term "State" means any State of the United States, the District of Columbia, Puerto Rico, the Virgin Islands, or any other possession of the United
States.

(17) The term "interstate commerce" means trade, commerce, transportation, or communication among the several States, or between any foreign country
and any State, or between any State and any place or ship outside thereof. The term also includes intrastate use of (A) any facility of a national securities
exchange or of a telephone or other interstate means of communication, or (B) any other interstate instrumentality.

(18) The term "person associated with a broker or dealer" or "associated person of a broker or dealer" means any partner, officer, director, or branch
manager of such broker or dealer (or any person occupying a similar status or performing similar functions), any person directly or indirectly controlling,
controlled by, or under common control with such broker or dealer, or any employee of such broker or dealer, except that any person associated with a broker
or dealer whose functions are solely clerical or ministerial shall not be included in the meaning of such term for purposes of section 780(b) of this title (other
than paragraph (6) thereof).

(19) The terms "investment company", "affiliated person”, "insurance company", "separate account", and "company" have the same meanings as in the
Investment Company Act of 1940 [15 U.S.C. 80a—1 et seq.].

(20) The terms "investment adviser" and "underwriter" have the same meanings as in the Investment Advisers Act of 1940 [15 U.S.C. 80b-1 et seq.].

(21) The term "person associated with a member" or "associated person of a member" when used with respect to a member of a national securities
exchange or registered securities association means any partner, officer, director, or branch manager of such member (or any person occupying a similar
status or performing similar functions), any person directly or indirectly controlling, controlled by, or under common control with such member, or any employee
of such member.



(22)(A) The term "securities information processor" means any person engaged in the business of (i) collecting, processing, or preparing for distribution or
publication, or assisting, participating in, or coordinating the distribution or publication of, information with respect to transactions in or quotations for any
security (other than an exempted security) or (ii) distributing or publishing (whether by means of a ticker tape, a communications network, a terminal display
device, or otherwise) on a current and continuing basis, information with respect to such transactions or quotations. The term "securities information
processor" does not include any bona fide newspaper, news magazine, or business or financial publication of general and regular circulation, any self-
regulatory organizations, any bank, broker, dealer, building and loan, savings and loan, or homestead association, or cooperative bank, if such bank, broker,
dealer, association, or cooperative bank would be deemed to be a securities information processor solely by reason of functions performed by such institutions
as part of customary banking, brokerage, dealing, association, or cooperative bank activities, or any common carrier, as defined in section 153 of title 47,
subject to the jurisdiction of the Federal Communications Commission or a State commission, as defined in section 153 of title 47, unless the Commission
determines that such carrier is engaged in the business of collecting, processing, or preparing for distribution or publication, information with respect to
transactions in or quotations for any security.

(B) The term "exclusive processor" means any securities information processor or self-regulatory organization which, directly or indirectly, engages on an
exclusive basis on behalf of any national securities exchange or registered securities association, or any national securities exchange or registered securities
association which engages on an exclusive basis on its own behalf, in collecting, processing, or preparing for distribution or publication any information with
respect to (i) transactions or quotations on or effected or made by means of any facility of such exchange or (ii) quotations distributed or published by means
of any electronic system operated or controlled by such association.

(23)(A) The term "clearing agency" means any person who acts as an intermediary in making payments or deliveries or both in connection with transactions
in securities or who provides facilities for comparison of data respecting the terms of settlement of securities transactions, to reduce the number of settlements
of securities transactions, or for the allocation of securities settlement responsibilities. Such term also means any person, such as a securities depository, who
(i) acts as a custodian of securities in connection with a system for the central handling of securities whereby all securities of a particular class or series of any
issuer deposited within the system are treated as fungible and may be transferred, loaned, or pledged by bookkeeping entry without physical delivery of
securities certificates, or (ii) otherwise permits or facilitates the settlement of securities transactions or the hypothecation or lending of securities without
physical delivery of securities certificates.

(B) The term "clearing agency" does not include (i) any Federal Reserve bank, Federal home loan bank, or Federal land bank; (ii) any national securities
exchange or registered securities association solely by reason of its providing facilities for comparison of data respecting the terms of settlement of securities
transactions effected on such exchange or by means of any electronic system operated or controlled by such association; (iii) any bank, broker, dealer,
building and loan, savings and loan, or homestead association, or cooperative bank if such bank, broker, dealer, association, or cooperative bank would be
deemed to be a clearing agency solely by reason of functions performed by such institution as part of customary banking, brokerage, dealing, association, or
cooperative banking activities, or solely by reason of acting on behalf of a clearing agency or a participant therein in connection with the furnishing by the
clearing agency of services to its participants or the use of services of the clearing agency by its participants, unless the Commission, by rule, otherwise
provides as necessary or appropriate to assure the prompt and accurate clearance and settlement of securities transactions or to prevent evasion of this
chapter; (iv) any life insurance company, its registered separate accounts, or a subsidiary of such insurance company solely by reason of functions commonly
performed by such entities in connection with variable annuity contracts or variable life policies issued by such insurance company or its separate accounts;
(v) any registered open-end investment company or unit investment trust solely by reason of functions commonly performed by it in connection with shares in
such registered open-end investment company or unit investment trust, or (vi) any person solely by reason of its performing functions described in paragraph
(25)(E) of this subsection.

(24) The term "participant" when used with respect to a clearing agency means any person who uses a clearing agency to clear or settle securities
transactions or to transfer, pledge, lend, or hypothecate securities. Such term does not include a person whose only use of a clearing agency is (A) through
another person who is a participant or (B) as a pledgee of securities.

(25) The term "transfer agent” means any person who engages on behalf of an issuer of securities or on behalf of itself as an issuer of securities in (A)
countersigning such securities upon issuance; (B) monitoring the issuance of such securities with a view to preventing unauthorized issuance, a function
commonly performed by a person called a registrar; (C) registering the transfer of such securities; (D) exchanging or converting such securities; or (E)
transferring record ownership of securities by bookkeeping entry without physical issuance of securities certificates. The term "transfer agent" does not include
any insurance company or separate account which performs such functions solely with respect to variable annuity contracts or variable life policies which it
issues or any registered clearing agency which performs such functions solely with respect to options contracts which it issues.

(26) The term "self-regulatory organization" means any national securities exchange, registered securities association, or registered clearing agency, or

(solely for purposes of sections 78s(b), 78s(c), and 78w(b) 1 of this title) the Municipal Securities Rulemaking Board established by section 780—4 of this title.
(27) The term "rules of an exchange", "rules of an association", or "rules of a clearing agency" means the constitution, articles of incorporation, bylaws, and
rules, or instruments corresponding to the foregoing, of an exchange, association of brokers and dealers, or clearing agency, respectively, and such of the



stated policies, practices, and interpretations of such exchange, association, or clearing agency as the Commission, by rule, may determine to be necessary
or appropriate in the public interest or for the protection of investors to be deemed to be rules of such exchange, association, or clearing agency.

(28) The term "rules of a self-regulatory organization" means the rules of an exchange which is a national securities exchange, the rules of an association of
brokers and dealers which is a registered securities association, the rules of a clearing agency which is a registered clearing agency, or the rules of the
Municipal Securities Rulemaking Board.

(29) The term "municipal securities" means securities which are direct obligations of, or obligations guaranteed as to principal or interest by, a State or any
political subdivision thereof, or any agency or instrumentality of a State or any political subdivision thereof, or any municipal corporate instrumentality of one or

more States, or any security which is an industrial development bond (as defined in section 103(c)(2) 1 of title 26) the interest on which is excludable from
gross income under section 103(a)(1) 1 of title 26 if, by reason of the application of paragraph (4) or (6) of section 103(c) 1 of title 26 (determined as if

paragraphs (4)(A), (5), and (7) were not included in such section 103(0)),l paragraph (1) of such section 103(c) 1 does not apply to such security.
(30) The term "municipal securities dealer" means any person (including a separately identifiable department or division of a bank) engaged in the business
of buying and selling municipal securities for his own account, through a broker or otherwise, but does not include—
(A) any person insofar as he buys or sells such securities for his own account, either individually or in some fiduciary capacity, but not as a part of a
regular business; or
(B) a bank, unless the bank is engaged in the business of buying and selling municipal securities for its own account other than in a fiduciary capacity,
through a broker or otherwise: Provided, however, That if the bank is engaged in such business through a separately identifiable department or division (as
defined by the Municipal Securities Rulemaking Board in accordance with section 780—4(b)(2)(H) of this title), the department or division and not the bank
itself shall be deemed to be the municipal securities dealer.

(31) The term "municipal securities broker" means a broker engaged in the business of effecting transactions in municipal securities for the account of
others.

(32) The term "person associated with a municipal securities dealer" when used with respect to a municipal securities dealer which is a bank or a division or
department of a bank means any person directly engaged in the management, direction, supervision, or performance of any of the municipal securities
dealer's activities with respect to municipal securities, and any person directly or indirectly controlling such activities or controlled by the municipal securities
dealer in connection with such activities.

(33) The term "municipal securities investment portfolio” means all municipal securities held for investment and not for sale as part of a regular business by
a municipal securities dealer or by a person, directly or indirectly, controlling, controlled by, or under common control with a municipal securities dealer.

(34) The term "appropriate regulatory agency" means—

(A) When used with respect to a municipal securities dealer:

(i) the Comptroller of the Currency, in the case of a national bank, a subsidiary or a department or division of any such bank, a Federal savings
association (as defined in section 3(b)(2) of the Federal Deposit Insurance Act (12 U.S.C. 1813(b)(2))), the deposits of which are insured by the Federal
Deposit Insurance Corporation, or a subsidiary or department or division of any such Federal savings association;

(i) the Board of Governors of the Federal Reserve System, in the case of a State member bank of the Federal Reserve System, a subsidiary or a
department or division thereof, a bank holding company, a subsidiary of a bank holding company which is a bank other than a bank specified in clause (i),
(iii), or (iv) of this subparagraph, a subsidiary or a department or division of such subsidiary, or a savings and loan holding company;

(iii) the Federal Deposit Insurance Corporation, in the case of a bank insured by the Federal Deposit Insurance Corporation (other than a member of the
Federal Reserve System), a subsidiary or department or division of any such bank, a State savings association (as defined in section 3(b)(3) of the
Federal Deposit Insurance Act (12 U.S.C. 1813(b)(3))), the deposits of which are insured by the Federal Deposit Insurance Corporation, or a subsidiary or
a department or division of any such State savings association; and

(iv) the Commission in the case of all other municipal securities dealers.

(B) When used with respect to a clearing agency or transfer agent:

(i) the Comptroller of the Currency, in the case of a national bank, a subsidiary of any such bank, a Federal savings association (as defined in section
3(b)(2) of the Federal Deposit Insurance Act (12 U.S.C. 1813(b)(2))), the deposits of which are insured by the Federal Deposit Insurance Corporation, or a
subsidiary of any such Federal savings association;

(ii) the Board of Governors of the Federal Reserve System, in the case of a State member bank of the Federal Reserve System, a subsidiary thereof, a
bank holding company, a subsidiary of a bank holding company that is a bank other than a bank specified in clause (i) or (iii) of this subparagraph, or a





