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II.  Orderly Liquidation Authority 

Planned Timeframe Section Rulemaking Required 
or 

Optional 
Proposed Adopted 

Action taken by the SEC 

205: Orderly 
Liquidation of Covered 
Brokers and Dealers 

The SEC and the FDIC, after 
consultation with SIPC, must 
jointly issue rules to govern the 
liquidation of brokers and 
dealers in cases where the 
FDIC has been appointed as a 
receiver pursuant to the new 
orderly liquidation procedures. 

Required No 
timeframe 
specified 
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IV.  Regulation of Advisers to Hedge Funds and Others 

Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

404: Collection of 
Systemic Risk Data; 
Reports; 
Examinations; 
Disclosures 

The SEC may issue rules 
requiring registered investment 
advisers to maintain records 
regarding private funds that 
they advise, including 
information that the SEC, in 
consultation with the Financial 
Stability Oversight Council 
(FSOC), determines is 
necessary for assessment of 
systemic risk. 

Optional Rule 
proposed 

January 25, 
2011 

May – July 
2011 

On January 25, the SEC proposed a rule 
to require advisers to hedge funds and 
other private funds to report information 
for use by the Financial Stability 
Oversight Council in monitoring risk to 
the U.S. financial system. The rule 
creates a new form, Form PF, to be filed 
periodically by SEC-registered 
investment advisers who manage one or 
more private funds.   

Under the proposed rule, private fund 
advisers would be divided into large 
advisers and smaller advisers.  Large 
private fund advisers include any adviser 
with more than $1 billion or more in 
hedge fund, “liquidity fund”, or private 
equity fund assets under management. 
All others would be regarded as smaller 
private fund advisors.   

Smaller private funds advisers would file 
Form PF once a year and report basic 
information regarding leverage, credit 
providers, investor concentration and 
fund performance.  Small hedge fund 
advisors would report information about 
fund strategy, counterparty credit risk, 
and use of trading and clearing 
mechanisms.  

Large advisors would file on a quarterly 
basis and provide more detailed 
information, with the focus of the 
reporting dependent on the type of 
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Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

private fund that the advisor manages. 
Large hedge fund advisers would report 
on an aggregated basis information 
regarding exposures by asset class, 
geographical concentration and turnover.  
Additionally, for each managed hedge 
fund with a net asset value of at least 
$500 million, the advisors would report 
certain information relating to that fund’s 
investments, leverage, risk provided and 
liquidity.  Large liquidity fund advisors 
would provide information on the types 
of assets in each fund’s portfolios, and to 
the extent the fund has a policy of 
complying with aspects of the Investment 
Company’s Act’s Rule 2a-7.  Large 
private equity fund advisors would 
respond to questions focusing on the 
extent of leverage incurred by their 
funds’ portfolio companies, the use of 
bridge financing, and their funds’ 
investments in financial institutions.   

404: Collection of 
Systemic Risk Data; 
Reports; 
Examinations; 
Disclosures 

The SEC must issue rules 
requiring private fund 
investment advisers to file 
reports with the SEC 
containing information that it 
deems necessary for the 
protection of investors or for 
the assessment of systemic risk.

Required Rule 
proposed 

January 25, 
2011 

May – July 
2011 

On January 25, the SEC proposed a rule 
to require advisers to hedge funds and 
other private funds to report information 
for use by the Financial Stability 
Oversight Council in monitoring risk to 
the U.S. financial system. The rule 
creates a new form, Form PF, to be filed 
periodically by SEC-registered 
investment advisers who manage one or 
more private funds.   

Under the proposed rule, private fund 
advisers would be divided into large 
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Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

advisers and smaller advisers.  Large 
private fund advisers include any adviser 
with more than $1 billion or more in 
hedge fund, “liquidity fund”, or private 
equity fund assets under management. 
All others would be regarded as smaller 
private fund advisors.   

Smaller private funds advisers would file 
Form PF once a year and report basic 
information regarding leverage, credit 
providers, investor concentration and 
fund performance.  Small hedge fund 
advisors would report information about 
fund strategy, counterparty credit risk, 
and use of trading and clearing 
mechanisms.  

Large advisors would file on a quarterly 
basis and provide more detailed 
information, with the focus of the 
reporting dependent on the type of 
private fund that the advisor manages. 
Large hedge fund advisers would report 
on an aggregated basis information 
regarding exposures by asset class, 
geographical concentration and turnover.  
Additionally, for each managed hedge 
fund with a net asset value of at least 
$500 million, the advisors would report 
certain information relating to that fund’s 
investments, leverage, risk provided and 
liquidity.  Large liquidity fund advisors 
would provide information on the types 
of assets in each fund’s portfolios, and to 
the extent the fund has a policy of 
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Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

complying with aspects of the Investment 
Company’s Act’s Rule 2a-7.  Large 
private equity fund advisors would 
respond to questions focusing on the 
extent of leverage incurred by their 
funds’ portfolio companies, the use of 
bridge financing, and their funds’ 
investments in financial institutions.   

406: Clarification of 
Rulemaking Authority 

The SEC and the CFTC must, 
after consultation with the 
FSOC, jointly promulgate rules 
to establish the form and 
content of reports required to 
be filed by private fund 
advisers registered under both 
the Advisers Act and the CEA. 

Required Rule 
proposed 

January 25, 
2011 

May – July 
2011 

On January 25-26, the SEC and CFTC 
jointly approved a proposed a rule to 
require advisers to hedge funds and other 
private funds to report information for 
use by the Financial Stability Oversight 
Council in monitoring risk to the U.S. 
financial system. The details of this rule 
are described in Sections 404 at page 7.  

407: Exemption of 
Venture Capital Fund 
Advisers 

The SEC must issue final rules 
defining “venture capital fund” 
for purposes of exempting 
them from registration 
requirements.  

Required Rules 
proposed 

November 
19, 2010 

May – July 
2011 

On November 19, the SEC proposed a 
definition of “venture capital fund.”  A 
venture capital fund is a private fund 
that: 
 represents itself to investors as being 

a venture capital fund; 
 only invests in equity securities of 

private operating companies to 
provide primarily operating or 
business expansion capital, U.S. 
Treasury securities with a remaining 
maturity of 60 days or less, or cash; 

 is not leveraged and its portfolio 
companies may not borrow in 
connection with the fund’s 
investment;  

 offers to provide a significant degree 
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Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

of managerial assistance, or controls 
its portfolio companies; and 

 does not offer redemption rights to 
its investors.  

The rules also include a grandfather 
provision for any pre-existing venture 
capital fund that: 

 has represented to investors at the 
time of the offering of its securities 
that it a venture capital fund 

 has sold securities to one or more 
investors that are not related persons 
of any investment advisor of the 
private fund prior to December 31, 
2010; and 

 does not sell any securities to any 
person after July 21, 2011.  

407: Exemption of 
Venture Capital Fund 
Advisers 

The SEC must issue rules 
requiring investment advisers 
solely to one or more venture 
capital funds to maintain 
records and submit reports to 
the SEC as it deems necessary 
in the public interest or for the 
protection of investors. 

Required Rules 
proposed 

November 
19, 2010 

May – July 
2011 

On November 19, the SEC proposed 
rules requiring investment advisors 
exempt under the proposed venture 
capital exemption (see above) to submit 
and periodically update reports to the 
SEC. These advisors would use the same 
registration form as registered advisors, 
but they would complete a limited subset 
of items including identifying 
information and information about 
private funds and investment activities. 

408: Exemption of and 
Reporting by Private 
Fund Advisers 

The SEC must create an 
exemption from registration for 
investment advisers acting 
solely as investment advisers to 

Required Rules 
proposed 

November 
19, 2010 

May – July 
2011 

On November 19, the SEC issued rules 
exempting some private advisors from 
registration including 
 Advisors solely to venture capital 
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Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

private funds and that have 
assets under management in the 
US of less than $150 million. 
The SEC must require such 
advisers to maintain records 
and provide the SEC with 
annual or other reports as it 
deems necessary in the public 
interest or for the protection of 
investors. 

funds 
 Advisors solely to private funds with 

less than $150 million in assets under 
management in the U.S. 

 Certain foreign advisors without a 
place of business in the U.S.  

Exempt advisors are still required to file 
and update reports with the SEC using 
the same registration form as registered 
advisors, although they would fill out a 
limited subset of items including 
identifying information and information 
about private funds and investment 
activities.  

408: Exemption of and 
Reporting by Private 
Fund Advisers 

The SEC must issue 
regulations implementing 
registration requirements for 
investment advisers to mid-
sized private funds that take 
into account the size, 
governance, and investment 
strategy of the funds to 
determine whether they pose 
systemic risk. 

Required Rules 
proposed 

November 
19, 2010 

May – July 
2011 

On November 19, the SEC proposed 
amendments to its current rules and 
forms to reflect the changes in 
investment advisor registration required 
under Dodd-Frank.  These amendments 
include 1) raising the threshold for SEC 
registration to $100 million; 2) creating a 
new category called “mid-sized advisors” 
who manage between $25 and $100 
million for their clients; and 3) 
facilitating the transition of advisers 
between federal and state registration for 
mid-sized advisers, if required to register. 

409: Family Offices The SEC must issue rules, 
regulations, or orders defining 
the term “family office” for 
purposes of the exclusion of 
family offices from the 
definition of an investment 

Required Rule 
Proposed 

October 12, 
2010 

 

May – July 
2011 

The SEC announced a proposed rule on 
October 12, 2010.  Under the rule, a 
“family office” is an entity that: (1) has 
no clients other than family clients, (2) is 
wholly owned and controlled by family 
members, and (3) does not hold itself out 



IV.  Regulation of Advisers to Hedge Funds and Others 

-8- 
\20101571.6 

Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

adviser, consistent with prior 
SEC exemptive orders and new 
grandfathering provisions. 

to the public as an investment advisor.  

For more information, see 
http://www.mcguirewoods.com/news-
resources/item.asp?item=5161 

410: State and Federal 
Responsibilities; Asset 
Threshold for Federal 
Registration of 
Investment Advisers 

The SEC shall prescribe rules 
that set at $100 million the 
minimum assets under 
management level for federal 
registration of hedge fund 
advisors.   

Required Rules 
proposed 

November 
19, 2010 

May – July 
2011 

On November 19, the SEC proposed 
amendments to its current rules and 
forms to reflect the changes in 
investment advisor registration required 
under Dodd-Frank.  These amendments 
include 1) raising the threshold for 
Commission registration to $100 million; 
2) creating a new category called “mid-
sized advisors” who manage between 
$25 and $100 million for their clients; 
and 3) facilitating the transition of 
advisers between federal and state 
registration for mid-sized advisers, if 
required to register. 

411: Custody of Client 
Assets 

The SEC may, by rule, 
prescribe steps that a registered 
investment adviser must take to 
safeguard client assets over 
which the adviser has custody. 

Optional No 
timeframe 
specified 

  

413: Adjusting the 
Accredited Investor 
Standard 

The SEC must adjust the net 
worth standard required to 
qualify as an “accredited 
investor” so that the individual 
net worth of any natural person 
(or joint net worth with spouse) 
is more than $1 million, 
excluding the value of the 
primary residence. 

Required July 2010 July 2010 In July 2010, the SEC stated that 
effective immediately, the individual net 
worth for accredited investor status for 
any natural person or joint net worth with 
spouse must exceed $1 million, 
excluding the value of the primary 
residence. The SEC also stated that 
pending implementation of the changes 
to the SEC’s rules required by Dodd-
Frank, the related amount of 

http://www.mcguirewoods.com/news-resources/item.asp?item=5161
http://www.mcguirewoods.com/news-resources/item.asp?item=5161
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Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

indebtedness secured by the primary 
residence up to its fair market value may 
also be excluded. Indebtedness secured 
by the residence in excess of the value of 
the home should be considered a liability 
and deducted from the investor’s net 
worth.  

413: Adjusting the 
Accredited Investor 
Standard 

The SEC may undertake an 
initial review of the definition 
of “accredited investor,” as it 
applies to natural persons, and 
adjust the definition following 
notice and comment 
rulemaking, except as to the net 
worth standard described 
above. 

Optional January 25, 
2011 

May – July 
2011 

On January 25, 2011, the SEC proposed 
amendments to the definition of 
“accredited investor.”  The amendments 
would exclude the value of an 
individual’s primary residence in 
calculating net worth. The proposed rule 
amendments also clarify that “the value 
of the primary residence” is determined 
by subtracting from the estimated fair 
market value of the property the amount 
of debt secured by the property, up to the 
estimated fair market value of the 
property. The new net worth standard 
will remain in effect until July 21, 2014, 
upon which the SEC will review the term 
“accredited investor” and engage in 
further rulemaking as appropriate.  

413: Adjusting the 
Accredited Investor 
Standard 

The SEC must undertake a 
review of the “accredited 
investor” definition in its 
entirety for purposes of Rule 
215 of the Securities Act of 
1933 as it applies to natural 
persons, and may make 
adjustments as it deems 
appropriate after notice and 
comment rulemaking. 

Required 
review; 
optional 
rulemaking 

  None yet.  The SEC is to review the 
definition of the term “accredited 
investor” no earlier than four years after 
the enactment of Dodd Frank, and 
undertake a review no less than every 
four years thereafter to determine if the 
requirements of the definition should be 
modified.  
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Planned Timeframe Section Rulemaking Required or 
Optional 

Proposed Adopted 

Action taken by the SEC 

418: Qualified Client 
Standard 

Section 205(e) of the Advisers 
Act is amended to require the 
SEC to make an inflation 
adjustment if the SEC uses a 
dollar amount test, such as a 
net asset threshold, as a factor 
in any SEC rule under Section 
205(e), which allows the SEC 
to create exemptions from the 
prohibition of investment 
advisory contracts that provide 
for compensation on the basis 
of capital appreciation. 

Required Rule 
Proposed 
May 10, 

2011 

August – 
December 

2011  

On May 10, 2011, the SEC announced its 
intention to issue an order to adjust two 
dollar amount tests in the rule under the 
Investment Advisers Act of 1940 that 
permits investment advisers to charge 
performance based compensation to 
“qualified clients.”  The SEC also 
proposed to amend the rule to provide 
that the SEC will issue an order every 
five years adjusting for inflation the 
dollar amount tests and to exclude the 
value of a person’s primary residence 
from the test of whether a person has 
sufficient net worth to be considered a 
“qualified client” and add certain 
transition provisions to the rule to take 
into account performance fee 
arrangements that were permissible at the 
time the adviser and client entered into 
their advisory contract. 
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VI.  Improvements to Regulation of Bank and Savings Association Holding 
Companies and Depository Institutions 

Planned Timeframe Section Rulemaking Required 
or 

Optional Proposed Adopted 

Action taken by the SEC 

621: Conflicts of 
Interest 

The SEC must issue rules 
prohibiting, for the period ending 
one year after the date of the first 
closing of the sale of an asset-
backed security, an underwriter, 
placement agent, initial purchaser, 
or sponsor, or any affiliate or 
subsidiary of any such entity, of an 
asset-backed security from 
engaging in any transaction that 
would involve or result in any 
material conflict of interest with 
respect to any investor in a 
transaction arising out of such 
activity. 

This prohibition does not apply to 
(i) certain risk-mitigating hedging 
activities; and (ii) purchases or 
sales of asset-backed securities 
consistent with commitments of the 
underwriter, placement agent, 
initial purchaser, or sponsor, or any 
affiliate or subsidiary of any such 
entity, to provide liquidity for the 
asset-backed security, or bona fide 
market-making in the asset-backed 
security. 

Required May – July 
2011 

August – 
December 

2011 
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VII. Wall Street Transparency and Accountability 

Planned Timeframe Section Rulemaking Required 
or 

Optional Proposed Adopted 

Action(s) taken by the SEC 

712: Review of 
Regulatory Authority 

The SEC must consult the 
CFTC to assure consistency 
before passing any swap-
related regulations or orders 
under its authority (and vice 
versa). The CFTC and SEC, in 
consultation with the Federal 
Reserve, must jointly adopt 
rules to define the terms 
“swap,” “security-based swap,” 
“swap dealer,” “security-based 
swap dealer,” “major swap 
participant,” “major security-
based swap participant,” 
“eligible contract participant,” 
and “security-based swap 
agreement” in section 
1a(47)(A)(v) of the Commodity 
Exchange Act and section 
3(a)(78) of the Exchange Act, 
as well as such other definitions 
the CFTC and SEC determine 
are necessary and appropriate, 
in the public interest, and for 
the protection of investors. 

Required Rule 
proposed 
December 

7, 2010, and 
April 29, 

2011 

August – 
December 

2011 

On December 7, 2010 the SEC and 
the CFTC jointly proposed rules to 
further define terms related to the 
security-based swaps market, 
including "swap dealer," "security-
based swap dealer," "major swap 
participant," "major security-based 
swap participant" and "eligible 
contract participant." 

On April 29, 2011 the CFTC and the 
SEC, in consultation with the Board 
of Governors of the Federal Reserve 
System, jointly issued proposed rules 
and proposed interpretive guidance 
under the Commodity Exchange Act 
and the Securities Exchange Act to 
further define the terms “swap,” 
“security-based swap,” and “security-
based swap agreement”, regarding 
“mixed swaps,” and governing books 
and records with respect to “security-
based swap agreements.” 

According to the proposed rules, 
foreign exchange forwards, foreign 
exchange swaps, foreign currency 
options (other than foreign currency 
options traded on a national securities 
exchange), non-deliverable forward 
contracts involving foreign exchange, 
currency and cross currency swaps, 
forward rate agreements, contracts for 
differences, and certain combinations 
and permutations of (or options on) 
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Planned Timeframe Section Rulemaking Required 
or 

Optional Proposed Adopted 

Action(s) taken by the SEC 

swaps and security-based swaps all 
fall under the “swaps” or “security-
based swaps” category.  Insurance 
products, security forwards and 
consumer and commercial 
transactions are neither “swaps” nor 
“security-based swaps.”  

712: Review of 
Regulatory Authority 

The CFTC and SEC, in 
consultation with the Federal 
Reserve, must engage in joint 
rulemaking to adopt rules 
governing the records required 
to be maintained regarding 
security-based swap 
agreements by persons 
registered as swap data 
repositories under the CEA. 

Required Rule 
Proposed 
April 29, 

2011 

August – 
December 

2011 

On April 29, 2011, the SEC proposed 
a rule requiring market participants to 
maintain the same books and records 
for security-based swap agreements as 
they would under the CFTC’s 
proposed rules governing books and 
records for swaps.  There would not 
be additional books and records 
requirements regarding security-based 
swap agreement other than those 
proposed for swaps. 

 

713: Portfolio Margining 
Conforming Changes 

The SEC and CFTC must 
consult to adopt rules ensuring 
that portfolio margining 
transactions and accounts are 
subject to comparable 
requirements to the extent 
practicable for similar products. 

Required No 
timeframe 
specified 

  

752: International 
Harmonization 

The SEC, CFTC, FSOC, and 
the Treasury Department must 
consult and coordinate with 
foreign regulatory authorities 
on establishing consistent 
international standards for 

Required No 
timeframe 
specified 
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Planned Timeframe Section Rulemaking Required 
or 

Optional Proposed Adopted 

Action(s) taken by the SEC 

regulating swaps and security-
based swaps. 

761: Definitions Under 
the Exchange Act 

The SEC must define, by rule 
or regulation, the term 
“substantial position” at the 
threshold that the SEC 
determines to be prudent for the 
effective monitoring, 
management, and oversight of 
entities that are systemically 
important or can significantly 
impact the financial system of 
the United States. 

Required Rule 
proposed 
December 

3, 2010 

No 
timeframe 
specified 

On December 3, the SEC proposed a 
definition of “substantial position” 
using a test accounting for current 
uncollateralized exposure and 
potential future exposure.  A position 
satisfying either test would be a 
“substantial position.” 

The first test would: 

 Measure a person’s current 
uncollateralized exposure by 
marking the security-based swap 
positions to market using industry 
standard practices; 

 Allow the deduction of the value 
of collateral posted with respect to 
the security-based swap positions; 
and 

 Calculate exposure on a net basis, 
according to the terms of any 
master netting agreement that 
applies. 

The second test would determine 
future exposure by: 

 Multiplying the total notional 
principal amount of the person’s 
security-based swap position by 
specified risk factor percentage 
based on the type of swap and 
duration of the position 
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 Discounting the amount of 
positions subject to master netting 
agreements by a factor ranging 
between 0-60%; and  

 If the security-based swaps are 
cleared or subject to daily mark-to-
market margining, further 
discounting the amount of the 
positions by 80%.   

The threshold for the first test is a 
daily average current uncollateralized 
exposure of $1 billion in the 
applicable major category of security-
based swaps. 

The threshold of the second test 
would be $2 billion in daily average 
current uncollateralized exposure plus 
potential future exposure in the 
applicable major security-based swap 
category.  

761: Definitions Under 
the Exchange Act 

The SEC must promulgate 
regulations to establish factors 
with respect to the making of 
any determination to exempt 
from designation as a security-
based swap dealer an entity that 
engages in a de minimis 
quantity of security-based swap 
dealing in connection with or 
on behalf of its customers. 

Required Rule 
proposed 
December 

3, 2010 

No 
timeframe 
specified 

On December 3, 2010, the SEC 
proposed a rule to establish factors for 
determining when someone should be 
exempt on the basis of de minimis 
activity. A person would meet all of 
the following conditions to be exempt 
from the dealer definition: 
 The aggregate effective notional 

amount, measured on a gross basis, 
of the security-based swaps that 
the person enters into over the 
prior 12 months in connection with 
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dealing activities must not exceed 
$100 million. 
 The aggregate effective notional 

amount of such security-based 
swaps with “special entities” (as 
defined in Exchange Act Section 
15F(h)(2)(C) to include certain 
governmental and other entities) 
over the prior 12 months must not 
exceed $25 million. 
 The person must not enter into 

security-based swaps as a dealer 
with more than 15 counterparties, 
other than security-based swap 
dealers, over the prior 12 months. 
 The person must not enter into 

more than 20 security-based swaps 
as a dealer over the prior 12 
months.  

763: Amendments to the 
Exchange Act 

The SEC must adopt rules for a 
clearing agency’s submission 
for approval of any group, 
category, type, or class of 
security-based swaps that the 
clearing agency seeks to accept 
for clearing. 

Required Rules 
proposed 
December 
15, 2010  

August – 
December 

2011 

On December 15, the SEC proposed a 
review process for mandatory clearing 
of security-based swaps.  Under the 
proposed rule, a clearing agency 
would be required to file 
electronically information with the 
SEC regarding any security-based 
swap, or any group, category – type or 
class of security-based swaps – that a 
clearing agency plans to accept for 
clearing.   

The proposed rule also specifies how 
the clearing agency must notify its 
members about the submissions it 
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makes and requires clearing agencies 
to post copies of their submissions on 
their public websites within two 
business days.  

The SEC also proposed a rule 
requiring a counterparty relying on 
the end-user clearing exception to 
exempt transactions from mandatory 
clearing requirements to submit 
information regarding how it expects 
to met its financial obligations 
associated with a security-based swap. 

763: Amendments to the 
Exchange Act 

The SEC must adopt rules for 
reviewing a clearing agency’s 
clearing of a security-based 
swap or a group, category, type, 
or class of security-based swaps 
that the SEC has accepted for 
clearing. 

Required Rule 
proposed 
December 
15, 2010  

August – 
December 

2011 

The SEC proposed a rule on 
December 15.  See Section 763, 
above.  

763: Amendments to the 
Exchange Act 

The SEC must adopt rules 
governing persons that are 
registered as clearing agencies 
for security-based swaps under 
this title. 

Required Rules 
proposed 

November 
19, 2010 

and March 
3, 2011 

August – 
December 

2011 

On November 19, the SEC proposed 
Regulation SBSR, which specifies 
categories of information to be 
reported to a repository and publicly 
disseminated, including information 
about the asset class of the security-
based swap, information about the 
underlying security, the price, the 
notional amount, the time of execution, 
the effective date and the scheduled 
termination date.  Regulation SBSR 
also requires the reporting of certain 
events that result in changes to 
previously reported information about 
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a security-based swap transaction.  

Additionally, Regulation SBSR would 
require that security-based swap data 
repositories establish and maintain 
policies and procedures regarding 
security-based swap transaction data 
that would be reported and disseminat-
ed and that they register with the SEC 
as securities information processors.  
Parties registered as security-based 
swap dealers or major security-based 
swap participants would be required to 
establish and maintain policies and 
procedures designed to ensure 
compliance with reporting obligations. 

On March 3, 2011, the SEC proposed 
amending Section 17A of the 
Exchange Act with Rule 17Ad-23 and 
Rule 17Ad-24 (among others).  Rule 
17Ad-23 would require all clearing 
agencies to establish and enforce 
written policies and procedures 
reasonably designed to protect the 
confidentiality of transaction 
information received by the clearing 
agency. Rule 17Ad-24 requires that a 
registered security-based swap dealer 
would not be considered a clearing 
agency solely because it performs as 
part of customary dealing activities; 
acts on behalf of a clearing agency; is 
a participant in connections with 
services performed by the clearing 
agency; or provides facilities for 
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comparison of data relating to the 
terms of settlement of securities 
transactions effected on such 
registered security-based swap 
execution facility.  

The SEC also proposed amending 
Rule 17Ab2-1, o clarify that when 
granting a temporary registration of a 
clearing agency, the Commission may 
do so for up to 24 months, and  may 
exempt the registrant from one or 
more of the requirements.  The 
Commission may do so at its 
discretion.    

763: Amendments to the 
Exchange Act 

The SEC must prescribe rules 
governing the regulation of 
security-based swap execution 
facilities under section 3d of 
the Exchange Act. 

Required Rules 
proposed 

November 
19, 2010 

and 
February 2, 

2011 

August – 
December 

2011 

On November 19, the SEC proposed 
Regulation SBSR, which addressed 
several provisions under Section 763 
of the Dodd-Frank Act.   

Regulation SBSR specifies categories 
of information to be reported to a 
repository and publicly disseminated, 
including information about the asset 
class of the security-based swap, 
information about the underlying 
security, the price, the notional 
amount, the time of execution, the 
effective date and the scheduled 
termination date.   Regulation SBSR 
also requires the reporting of certain 
events that result in changes to 
previously reported information about 
a security-based swap transaction.  

Additionally, Regulation SBSR would 
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require that security-based swap data 
repositories establish and maintain 
policies and procedures regarding 
security-based swap transaction data 
that would be reported and 
disseminated and that they register 
with the SEC as securities information 
processors.  Parties registered as 
security-based swap dealers or major 
security-based swap participants 
would be required to establish and 
maintain policies and procedures 
designed to ensure compliance with 
reporting obligations. 
On February 2, the SEC proposed 
requirements for registering security-
based swap execution facilities 
(SEFs).   
SEFs would be required to register by 
filing Form SB SEF, and to amend its 
filing when necessary. An SEF would 
have to file with the SEC proposed 
changes to its rules and the security-
based swaps it intends to trade; have 
rules to ensure compliance with the 
core principles outlined in Dodd-
Frank and rules regarding access to 
the security based SEF; have rules 
governing procedures for trading and 
procedures designed to ensure that its 
systems have adequate levels of 
capacity, resiliency, and security; 
make and keep certain books and 
records; and have adequate resources 
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to operate as a security-based SEF.  
The SEC also proposed to amend 
Rule 3a-1 to exempt a registered 
security-based SEF from the 
Exchange Act’s definition of 
“exchange” and to add Rule 15a-12 to 
exempt, subject to certain conditions, 
a registered SB SEF from regulation 
as a broker pursuant to Section 15(b) 
of the Exchange Act.    

763: Amendments to the 
Exchange Act 

The SEC must define and 
prescribe means reasonably 
designed to prevent 
transactions, acts, practices, and 
courses of business that are 
fraudulent, deceptive, or 
manipulative, and fictitious 
quotations. 

Required Rule 
Proposed 
November 

3, 2010 

August – 
December 

2011 

On November 3, 2010, the SEC 
proposed Exchange Act Rule 9j-1, 
intended to prohibit fraud, 
manipulation, and deception in 
connection with the offer, purchase or 
sale of any security-based swap. The 
rule also would explicitly reach 
misconduct in connection with 
ongoing payments and deliveries 
under a security-based swap.  

763: Amendments to the 
Exchange Act 

The SEC must establish limits 
(including related hedge 
exemption provisions) on the 
size of positions in any 
security-based swap that may 
be held by any person. The 
SEC may exempt any person or 
transaction from any such 
limits. 

Required Date to be 
determined. 

  

763: Amendments to the 
Exchange Act 

The SEC may require any 
person that effects transactions 
for his own or another’s 
account in any securities-based 

Optional Date to be 
determined. 
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swap or loan to report such 
information as the SEC may 
prescribe. 

763: Amendments to the 
Exchange Act 

The SEC must prescribe 
standards specifying the data 
elements for each security-
based swap that must be 
collected and maintained by 
each registered security-based 
swap data repository as well as 
data collection and data 
maintenance standards for 
security-based swap data 
repositories. 

Required Rules 
proposed 

November 
19, 2010 

August – 
December 

2011 

On November 19, the SEC proposed 
Regulation SBSR, which addressed 
several provisions under Section 763 
of the Dodd-Frank Act.   

Regulation SBSR specifies categories 
of information to be reported to a 
repository and publicly disseminated, 
including information about the asset 
class of the security-based swap, 
information about the underlying 
security, the price, the notional 
amount, the time of execution, the 
effective date and the scheduled 
termination date.   Regulation SBSR 
also requires the reporting of certain 
events that result in changes to 
previously reported information about 
a security-based swap transaction.  

Additionally, Regulation SBSR would 
require that security-based swap data 
repositories establish and maintain 
policies and procedures regarding 
security-based swap transaction data 
that would be reported and 
disseminated and that they register 
with the SEC as securities information 
processors.  Parties registered as 
security-based swap dealers or major 
security-based swap participants 
would be required to establish and 
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maintain policies and procedures 
designed to ensure compliance with 
reporting obligations. 

763: Amendments to the 
Exchange Act 

The SEC may additionally 
develop duties for SEC 
designees in order to minimize 
conflicts of interest, protect 
data, ensure compliance, and 
guarantee the safety and 
security of the security-based 
swap data repository. 

Optional Rules 
proposed 

November 
19, 2010;  
December 
15, 2010; 

and March 
3, 2011 

August – 
December 

2011 

On November 19, the SEC proposed 
Regulation SBSR, which addressed 
several provisions under Section 763 
of the Dodd-Frank Act.   

Regulation SBSR specifies categories 
of information to be reported to a 
repository and publicly disseminated, 
including information about the asset 
class of the security-based swap, 
information about the underlying 
security, the price, the notional 
amount, the time of execution, the 
effective date and the scheduled 
termination date.  Regulation SBSR 
also requires the reporting of certain 
events that result in changes to 
previously reported information about 
a security-based swap transaction.  

Additionally, Regulation SBSR would 
require that security-based swap data 
repositories establish and maintain 
policies and procedures regarding 
security-based swap transaction data 
that would be reported and 
disseminated and that they register 
with the SEC as securities information 
processors.  Parties registered as 
security-based swap dealers or major 
security-based swap participants 
would be required to establish and 
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maintain policies and procedures 
designed to ensure compliance with 
reporting obligations.  

On December 15, the SEC proposed 
rules that would require a designated 
“systemically important” clearing 
agency to provide advance notice to 
the SEC before it makes certain 
changes to its rules or procedures.  
Notice would be filed electronically 
with the SEC using the existing 
Electronic Form 19b-4 Filing System 
and Form 19b-4.  The proposed rule 
would generally require notice when 

 the proposed change would affect 

 the risk management functions 
performed by the clearing agency 
are related to systemic risk 

The proposed change could affect the 
clearing agency’s ability to continue 
to perform its core clearance and 
settlement functions. 

On March 3, 2011, the SEC proposed 
Rule 17Ad-25, requiring clearing 
agencies to establish and enforce 
written policies and procedures 
designed to identify existing and 
potential conflicts of interest. The rule 
would require the clearing agency to 
articulate the roles and responsibilities 
of directors on the agency’s board; 
establish director qualifications that 
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address expertise in the securities 
industry; to develop disqualifying 
factors, such as legal misconduct; and 
to establish policies and procedures 
for periodic review of the 
performance of the board’s individual 
members.  

On March 3, the SEC also proposed 
Rule 3Cj-1, which would require a 
clearing agency to appoint a chief 
compliance officer.  

763: Amendments to the 
Exchange Act 

The SEC must adopt rules 
governing registration of 
security-based swap data 
repositories. 

Required Rules 
proposed 

November 
19, 2010  

August – 
December 

2011 

On November 19, the SEC proposed 
Regulation SBSR, which addressed 
several provisions under Section 763 
of the Dodd-Frank Act.   

Regulation SBSR specifies categories 
of information to be reported to a 
repository and publicly disseminated, 
including information about the asset 
class of the security-based swap, 
information about the underlying 
security, the price, the notional 
amount, the time of execution, the 
effective date and the scheduled 
termination date.   Regulation SBSR 
also requires the reporting of certain 
events that result in changes to 
previously reported information about 
a security-based swap transaction.  

Additionally, Regulation SBSR would 
require that security-based swap data 
repositories establish and maintain 
policies and procedures regarding 
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security-based swap transaction data 
that would be reported and 
disseminated and that they register 
with the SEC as securities information 
processors.  Parties registered as 
security-based swap dealers or major 
security-based swap participants 
would be required to establish and 
maintain policies and procedures 
designed to ensure compliance with 
reporting obligations.  

764: Registration and 
Regulation of Security-
Based Swap Dealers and 
Major Security-Based 
Swap Participants 

The SEC must issue rules 
providing for the registration of 
security-based swap dealers 
and major security-based swap 
participants. 

Required May – July 
2011 

August – 
December 

2011   

764: Registration and 
Regulation of Security-
Based Swap Dealers and 
Major Security-Based 
Swap Participants 

The SEC may prescribe rules 
applicable to security-based 
swap participants, including 
rules limiting activities of non-
bank security-based swap 
dealers and non-bank major 
security-based swap 
participants. 

Optional Rule 
proposed 

January 14, 
2011 

August – 
December 

2011 

On January 14, 2011, the SEC 
proposed Rule 15Fi-1, which would 
require security-based swap 
participants to provide their 
counterparties with an electronic 
record containing information specific 
to the security-based swap 
transaction.  Specifically, a security-
based swap entity would have to: 

 Provide a trade acknowledgement 
to its counterparty in a security-
based swap transaction within 15 
minutes, 20 minutes, or 24 hours 
of execution, depending on 
whether the transaction is executed 
or processed electronically. 

 Electronically process security-
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based swap transactions 

 Have written policies and 
procedures reasonably designed to 
obtain verification of the terms 
outlined in the trade 
acknowledgement 

Additionally, the proposed rule: 

 Specifies which security based 
swap entity is responsible for 
providing trade acknowledgment 
and identifies the transaction 
details that must be included in the 
trade 

 Permits a security-based swap 
entity to satisfy the requirements of 
the proposed rule by processing the 
transaction through the facilities of 
a registered clearing agency. 

 Provides a limited exemption from 
the requirements of Rule 10b-10 
under the Exchange Act for 
security-based swap entities that 
are also brokers. 

764: Registration and 
Regulation of Security-
Based Swap Dealers and 
Major Security-Based 
Swap Participants 

The SEC must adopt rules for 
persons registered as security-
based swap dealers or major 
security-based swap 
participants under Section 15F 
of the Exchange Act. The SEC 
may not prescribe rules 
imposing prudential 
requirements on security-based 

Required Rule 
proposed 

January 14, 
2011 

August – 
December 

2011 

On January 14, 2011, the SEC 
proposed Rule 15Fi-1, which would 
require security-based swap 
participants to provide their 
counterparties with an electronic 
record containing information specific 
to the security-based swap 
transaction.  Specifically, a security-
based swap entity would have to: 
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swap dealers or major security-
based swap participants for 
which a prudential regulator 
exists. 

 Provide a trade acknowledgement 
to its counterparty in a security-
based swap transaction within 15 
minutes, 20 minutes, or 24 hours 
of execution, depending on 
whether the transaction is executed 
or processed electronically. 

 Electronically process security-
based swap transactions 

 Have written policies and 
procedures reasonably designed to 
obtain verification of the terms 
outlined in the trade 
acknowledgement 

Additionally, the proposed rule: 

 Specifies which security based 
swap entity is responsible for 
providing trade acknowledgment 
and identifies the transaction 
details that must be included in the 
trade 

 Permits a security-based swap 
entity to satisfy the requirements of 
the proposed rule by processing the 
transaction through the facilities of 
a registered clearing agency. 

 Provides a limited exemption from 
the requirements of Rule 10b-10 
under the Exchange Act for 
security-based swap entities that 
are also brokers. 
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764: Registration and 
Regulation of Security-
Based Swap Dealers and 
Major Security-Based 
Swap Participants 

The Prudential Regulators, in 
consultation with the CFTC and 
the SEC, must adopt rules 
imposing capital and margin 
requirements under this 
subsection for security-based 
swap dealers and major 
security-based swap 
participants that are depository 
institutions. The SEC must 
prescribe rules imposing such 
requirements for those that are 
not depository institutions. 

Required April – July 
2011 

August – 
December 

2011 

On April 21, 2011, the Prudential 
Regulators announced a proposed rule 
requiring covered swap entities to 
calculate and collect initial margin 
and variation margin from all 
counterparties.  For swap entities, this 
would require reciprocal collection 
from other swap entities for all initial 
and variation margin requirements.  
The proposed initial margin and 
variation margin collection 
requirements for covered swap 
entities would change for: 1) covered 
swap entity-to-swap entity 
transactions; 2) covered swap entity to 
high-and low-risk financial end users; 
and 3) covered swap entity to 
commercial end users.  

764: Registration and 
Regulation of Security-
Based Swap Dealers and 
Major Security-Based 
Swap Participants 

The SEC must adopt rules 
governing reporting, 
recordkeeping and daily trading 
records for security-based swap 
dealers and major security-
based swap participants. 

Required Rule 
proposed 

January 14, 
2011 

August – 
December 

2011 

On January 14, 2011, the SEC 
proposed Rule 15Fi-1, which would 
require security-based swap 
participants to provide their 
counterparties with an electronic 
record containing information specific 
to the security-based swap 
transaction.  Specifically, a security-
based swap entity would have to: 

 Provide a trade acknowledgement 
to its counterparty in a security-
based swap transaction within 15 
minutes, 20 minutes, or 24 hours 
of execution, depending on 
whether the transaction is executed 
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or processed electronically. 

 Electronically process security-
based swap transactions 

 Have written policies and 
procedures reasonably designed to 
obtain verification of the terms 
outlined in the trade 
acknowledgement 

Additionally, the proposed rule: 

 Specifies which security based 
swap entity is responsible for 
providing trade acknowledgment 
and identifies the transaction 
details that must be included in the 
trade 

 Permits a security-based swap 
entity to satisfy the requirements of 
the proposed rule by processing the 
transaction through the facilities of 
a registered clearing agency. 

 Provides a limited exemption from 
the requirements of Rule 10b-10 
under the Exchange Act for 
security-based swap entities that 
are also brokers. 

764: Registration and 
Regulation of Security-
Based Swap Dealers and 
Major Security-Based 
Swap Participants 

The SEC must prescribe rules 
under this subsection governing 
business conduct standards for 
security-based swap dealers 
and major security-based swap 
participants. 

Required Rule 
proposed 

January 14, 
2011 

August – 
December 

2011 

On January 14, 2011, the SEC 
proposed Rule 15Fi-1, which would 
require security-based swap 
participants to provide their 
counterparties with an electronic 
record containing information specific 
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to the security-based swap 
transaction.  Specifically, a security-
based swap entity would have to: 

 Provide a trade acknowledgement 
to its counterparty in a security-
based swap transaction within 15 
minutes, 20 minutes, or 24 hours 
of execution, depending on 
whether the transaction is executed 
or processed electronically. 

 Electronically process security-
based swap transactions 

 Have written policies and 
procedures reasonably designed to 
obtain verification of the terms 
outlined in the trade 
acknowledgement 

Additionally, the proposed rule: 

 Specifies which security based 
swap entity is responsible for 
providing trade acknowledgment 
and identifies the transaction 
details that must be included in the 
trade 

 Permits a security-based swap 
entity to satisfy the requirements of 
the proposed rule by processing the 
transaction through the facilities of 
a registered clearing agency. 

 Provides a limited exemption from 
the requirements of Rule 10b-10 
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under the Exchange Act for 
security-based swap entities that 
are also brokers. 

764: Registration and 
Regulation of Security-
Based Swap Dealers and 
Major Security-Based 
Swap Participants 

The SEC must adopt rules 
governing documentation 
standards for security-based 
swap dealers and major 
security-based swap 
participants. 

Required Rule 
proposed 

January 14, 
2011 

August – 
December 

2011 

On January 14, 2011, the SEC 
proposed Rule 15Fi-1, which would 
require security-based swap 
participants to provide their 
counterparties with an electronic 
record containing information specific 
to the security-based swap 
transaction.  Specifically, a security-
based swap entity would have to: 

 Provide a trade acknowledgement 
to its counterparty in a security-
based swap transaction within 15 
minutes, 20 minutes, or 24 hours 
of execution, depending on 
whether the transaction is executed 
or processed electronically. 

 Electronically process security-
based swap transactions 

 Have written policies and 
procedures reasonably designed to 
obtain verification of the terms 
outlined in the trade 
acknowledgement 

Additionally, the proposed rule: 

 Specifies which security based 
swap entity is responsible for 
providing trade acknowledgment 
and identifies the transaction 
details that must be included in the 
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trade 

 Permits a security-based swap 
entity to satisfy the requirements of 
the proposed rule by processing the 
transaction through the facilities of 
a registered clearing agency. 

Provides a limited exemption from the 
requirements of Rule 10b-10 under 
the Exchange Act for security-based 
swap entities that are also brokers. 

765: Rulemaking on 
Conflict of Interest 

The SEC must prescribe rules 
governing duties of security-
based swap dealers and major 
security-based swap 
participants. 

Required Rule 
Proposed 

October 13, 
2010 

 

Comment 
period 

reopened 
March 3, 

2011 

August – 
December 

2011 

On August 20, 2010, the SEC and the 
CFTC held a Conflicts Roundtable to 
look into potential conflicts of interest 
at security-based swap participants 
and methods for mitigating conflicts 
of interest.  

On October 13, the SEC announced 
Proposed Regulation MC, which 
requires security swap participants to 
adopt ownership and voting 
limitations and certain governance 
requirements at security-based swap 
clearing agencies, security-based 
swap execution facilities, and 
security-based swap exchanges.    

There are two (2) alternative 
approaches:  

1) The first approach would restrict an 
individual participant from owning or 
voting more than 20% of any voting 
interest in a clearing agency; restrict 
clearing agency participant from 



VII.  Wall Street Transparency and Accountability 

-34- 
\20101571.6 

Planned Timeframe Section Rulemaking Required 
or 

Optional Proposed Adopted 

Action(s) taken by the SEC 

owning or voting more than 40% of 
any voting interest in a clearing 
agency together with other clearing 
agency participants; and require the 
board of directors and any committee 
authorized to act on behalf of the 
board to be composed of 35% of 
independent directors.   

2) The second approach would restrict 
an individual participant from voting 
or owning more than 5% of any 
voting interest in a clearing agency; 
the board of directors and any 
committee that can act on its behalf 
must have a majority of independent 
directors; and the nominating 
committee must comprise solely 
independent directors.  

On March 3, 2011, the comment 
period was reopened.  

766: Reporting and 
Recordkeeping 

The SEC must promulgate an 
interim final rule providing for 
the reporting of security-based 
swaps entered into before the 
date of enactment of the Act. 

Required October 13, 
2010 

October 13, 
2010   

An interim final rule was adopted on 
October 13.  The rule requires certain 
counterparties to report pre-enactment 
security-based swap information to 
the SEC or to a registered security-
based swap data repository when one 
becomes operational.  Additionally, 
the parties are required to report 
information on pre-enactment swap 
transactions to the SEC upon request.  
The rule will remain in effect until the 
operative date of the permanent 
recordkeeping and reporting rules for 
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security-based swap transactions to be 
adopted by the Commission or 
January 12, 2012, whichever occurs 
first. The SEC also issued interpretive 
guidance requiring the parties to 
retain documents pertaining to the 
terms of the swap contracts, including 
information necessary to identify and 
value the transactions, date and time 
of the transactions, and whether they 
were cleared and by which clearing 
organization. 

On March 17, 2011, the SEC 
proposed readopting without change 
portions of Rules 13d-3 and 16a-1. 
The proposal is intended to preserve 
the existing application of the 
beneficial ownership rules as they 
relate to security-based swaps while 
the SEC staff is engaged separately in 
developing proposals to modernize 
reporting under Exchange Acts 
Section 13(d) and 13(g). 
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or 

Optional Proposed Adopted 

Action taken by the SEC 

805: Standards for 
Systemically Important 
Financial Market 
Utilities and Payment, 
Clearing, or Settlement 
Activities 

The CFTC and the SEC may 
each prescribe regulations, in 
consultation with the FSOC and 
the FRB, containing risk 
management standards 
governing (i) the operations 
related to payment, clearing, 
and settlement activities of 
designated clearing entities; and 
(ii) the conduct of designated 
activities by financial 
institutions. Regulations 
containing risk management 
standards must consider 
relevant international standards 
and existing prudential 
requirements. 

Required Rule 
Proposed 
March 3, 

2011 

August – 
December 

2011 

On March 3, 2011, the SEC 
proposed Rule 17Ad-22(b), which 
would amend Section 17A of the 
Exchange Act, by providing 
standards with respect to 
measurement and management of 
credit exposures, margin 
requirements, financial resources, 
and annual evaluations of the 
performance of the clearing 
agency’s margin models.  The rule 
would also require membership 
access to clearing agencies for 
persons that are not dealers or 
security-based swap dealers, 
prohibit the use of minimum 
portfolio size and minimum 
volume transaction thresholds as a 
condition for membership at a 
clearing agency, and permit 
membership access to a clearing 
agency by persons with net capital 
equal or greater than $50 million.  

Additionally, the SEC proposed 
Rule 17Aj-1, which requires 
dissemination of pricing and 
valuation information by security-
based swap clearing agencies that 
perform central counterparty 
services. These agencies would 
have to make available to the 
public all end-of-day settlement 
prices the clearing agency may 
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establish to calculate its 
participants’ mark-to-market 
margin requirements and any other 
price/valuation information with 
respect to security-based swaps as 
is published or distributed by the 
clearing agency to its participants.  

806: Operations of 
Designated Financial 
Market Utilities 

Each Supervisory Agency, in 
consultation with the FRB, must 
prescribe regulations that define 
and describe the standards for 
determining when notice must 
be provided by a designated 
financial market utility to its 
supervisory agency after 
making certain changes to its 
rules, procedures, or operations. 

Required Rule 
Proposed 

December 30, 
2010 

August – 
December 

2011 

On December 30, 2010, the SEC 
proposed amending Rule 19b-4 and 
Form 19b-4 to require 60 days 
advance notice of a reasonable 
possibility that a change to its 
rules, procedures, or operations 
could affect the performance of 
essential clearing and settlement 
functions or the overall nature or 
level of risk presented by the 
designated clearing agency.  
Advance notices would be filed 
using the existing Electronic Form 
19b-4 Filing System.  

813: Common 
Framework for 
Designated Clearing 
Entity Risk Management 

The CFTC and the SEC must 
coordinate with the FRB to 
jointly develop risk 
management supervision 
programs for designated 
clearing entities. 

Required SEC to report 
to Congress 

on improving 
the common 

framework for 
designated 

clearing entity 
risk 

management 
in May -July 

2011 

 The SEC held a joint public 
roundtable with the CFTC on 
October 22, 2010 to discuss issues 
related to clearing of credit default 
swaps.  See also Title VII, Section 
763. 
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Action taken by the SEC 

913: Study and 
Rulemaking Regarding 
Obligations of Brokers, 
Dealers, and Investment 
Advisers 

After a study and report as to 
the differing standards that 
apply to them, the SEC may 
issue rules to address legal or 
regulatory standards of care 
for brokers, dealers, 
investment advisers, and their 
associated persons, when 
providing personalized 
investment advice about 
securities to retail customers. 

The SEC may also promulgate 
rules to provide that broker-
dealers providing personalized 
investment advice about 
securities to retail customers 
shall be subject to a “best 
interest” fiduciary standard 
when providing personalized 
investment advice about 
securities to retail customers. 
Where a broker-dealer sells 
proprietary or a limited range 
of products, the SEC may 
issue rules requiring it to 
provide notice to retail 
customers and obtain their 
consent or acknowledgment. 

Optional August – 
December 

2011 

Date to be 
determined 

In January 2011, the SEC presented a 
study to Congress regarding 
obligations of Investment Advisers 
and Broker-Dealers.   

913: Study and 
Rulemaking Regarding 
Obligations of Brokers, 
Dealers, and Investment 
Advisers 

The SEC “shall facilitate” 
simple and clear disclosures to 
investors as to their 
relationships with brokers, 
dealers, and investment 

Required August – 
December 

2011 

Date to be 
determined 
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advisers, including any 
material conflicts of interest. 

913: Study and 
Rulemaking Regarding 
Obligations of Brokers, 
Dealers, and Investment 
Advisers 

The SEC may issue rules 
prohibiting or restricting 
certain sales practices, 
conflicts of interest, and 
compensation schemes for 
brokers, dealers, and 
investment advisers as it 
deems appropriate. 

Optional August – 
December 

2011 

Date to be 
determined 

 

915: Office of the 
Investor Advocate 

The SEC must issue 
regulations providing for a 
formal response from the SEC 
to all recommendations 
submitted to it by the Office 
of the Investor Advocate 
within three months. 

Required Date to be 
determined 

 The SEC announced in January 2011 
that the creation and staffing of the 
Office of Investor Advocate has been 
deferred due to budget uncertainty. 

917: Study Regarding 
Financial Literacy 
Among Investors 

The SEC shall conduct a study 
to identify (1) the existing 
level of financial literacy 
among retail investors; (2) 
methods to improve the 
timing, content, and format of 
disclosures to investors with 
respect to financial 
intermediaries, investment 
products, and investment 
services; and (3) the most 
useful and understandable 
relevant information that retail 
investors need to make 
informed financial decisions 
before engaging a financial 

Required SEC must 
submit 

findings to 
Congress by 

July 21, 
2012 

 On April 19, 2011, the SEC published 
a request for public comment on the 
effectiveness of existing investor 
education efforts. 
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intermediary or purchasing an 
investment product or service 
that is typically sold to retail 
investors; (4) methods to 
increase the transparency of 
expenses and conflicts of 
interests in transactions 
involving investment services 
and products; (5) the most 
effective existing private and 
public efforts to educate 
investors; and (6) a strategy to 
increase the financial literacy 
of investors.  

919: Clarification of 
Commission Authority 
to Require Investor 
Disclosures Before 
Purchase of Investment 
Products and Services 

The SEC may issue rules 
designating documents or 
information to be provided by 
a broker-dealer to a retail 
investor before purchase of an 
investment product or service. 

Optional Date to be 
determined 

  

919B: Study on 
Improved Investor 
Access to Information 
on Investment Advisers 
and Broker-Dealers 

The SEC must complete a 
study and implement 
recommendations to improve 
investors’ access to 
registration information on 
investment advisers and 
broker-dealers. 

Required July – 
December 

2012 

  

921: Authority to 
Restrict Mandatory Pre-
Dispute Arbitration 

The SEC may prohibit or 
impose conditions on the use 
of pre-dispute arbitration 
agreements by broker-dealers 
and investment advisers. 

Optional Date to be 
determined 
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922 & 924: 
Implementation and 
Transition Provisions 
for Whistleblower 
Protection 

The SEC must issue 
regulations implementing the 
new whistleblower protections 
contained in Section 21F. 

Required Rules were 
proposed on 
November 3, 

2010 

May – July 
2011 

On November 3, the SEC proposed 
rules and forms to implement Section 
21F of the Exchange Act. Section 21F 
established a whistleblower program 
that requires the SEC to pay an award 
to eligible whistleblowers that 
voluntarily provide the SEC with 
original information about a violation 
of the federal securities laws that 
leads to the successful enforcement of 
a covered judicial or administrative 
action, or a related action. Section 
21F also prohibits retaliation by 
employers against individuals that 
provide the SEC with information 
about potential securities violations. 

926: Disqualifying 
Felons and Other “Bad 
Actors” from Regulation 
D Offerings 

The SEC must issue rules for 
disqualifying certain “bad 
actors” from offerings and 
sales of securities under 
Regulation D (Rule 506). 

Required May – July 
2011 

August – 
December 

2011 

 

929Q: Revision to 
Recordkeeping Rule 

The SEC may issue 
recordkeeping requirements 
for persons having custody or 
use of securities, deposits, or 
credits of registered 
investment companies and 
clients of investment advisers. 

Optional No 
timeframe 
specified 

  

929W: Notice to 
Missing Security 
Holders 

The SEC must revise 
regulations to require broker-
dealers to search for lost 
security holders and to require 
written notice to missing 

Required Rule 
Proposed 
March 18, 

2011  

August – 
December 

2011 

On March 18, 2011, the SEC 
proposed amendments to Rule 17Ad-
17 to extend to brokers and dealers 
the requirement of Rule 17Ad-17 to 
search for lost securityholders; add to 
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security holders that a check 
has been sent but not 
negotiated. 

Rule 17Ad-17 a requirement that 
"paying agents" notify "missing 
security holders" in writing that the 
paying agent has sent the missing 
security holder a check that has not 
yet been negotiated; add to Rule 
17Ad-17 an exclusion for paying 
agents from the notification 
requirements when the value of the 
not yet negotiated check is less than 
$25; and add to Rule 17Ad-17 a 
provision clarifying that the written 
notification requirements shall have 
no effect on State escheatment laws. 
Subsection (g) also requires the 
Commission to "adopt such rules, 
regulations, and orders necessary to 
implement this subsection no later 
than 1 year after the date of 
enactment of this subsection." 

929X: Short Sale 
Reforms 

The SEC must prescribe rules 
for monthly public disclosure 
of aggregate short sale data on 
an issuer-by-issuer basis. 

Required Date to be 
determined 

  

929X: Short Sale 
Reforms 

The SEC must issue rules 
related to enforcement options 
and remedies for manipulative 
short sale transactions. 

Required Date to be 
determined 

  

929X: Short Sale 
Reforms 

The SEC may prescribe rules 
detailing form, content, time 
and manner of delivery of 
notice to security holders that 
they may elect not to have 

Optional Date to be 
determined 
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their securities used in short 
sales. 

932: Enhanced 
Regulation, 
Accountability, and 
Transparency of 
NRSROs 

The SEC must prescribe rules 
requiring each NRSRO to 
submit an annual report 
regarding its internal controls. 

Required May – July 
2011 

August – 
December 

2011 

 

932: Enhanced 
Regulation, 
Accountability, and 
Transparency of 
NRSROs 

The SEC must issue rules to 
prevent the sales and 
marketing considerations of 
an NRSRO from influencing 
ratings (with exceptions for 
small NRSROs). The rules 
must also provide for 
suspending or revoking an 
NRSRO’s registration for 
violations affecting a rating. 

Required May – July 
2011 

August – 
December 

2011 

 

932: Enhanced 
Regulation, 
Accountability, and 
Transparency of 
NRSROs 

The SEC must, by rule, 
require that each NRSRO 
publicly disclose initial credit 
ratings and any subsequent 
changes to such credit ratings, 
as well as the assumptions, 
procedures, methodologies, 
and data they employed. 

Required May – July 
2011 

August – 
December 

2011 
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932: Enhanced 
Regulation, 
Accountability, and 
Transparency of 
NRSROs 

The SEC must prescribe rules 
to require NRSROs to ensure 
that, among other things, 
credit ratings are determined 
using procedures and 
methodologies approved by 
the NRSROs’ boards in 
accordance with their policies, 
and to publically disclose 
reasons for material changes 
in procedures and 
methodologies. 

Required May – July 
2011 

August – 
December 

2011 

 

933: State of Mind in 
Private Actions 

The SEC must, if necessary, 
issue rules to ensure that the 
enforcement and penalty 
provisions of the Exchange 
Act apply to credit rating 
agencies as they do to 
securities analysts and 
registered public accounting 
firms. 

Required No 
timeframe 
specified 

  

936: Qualification 
Standards for Credit 
Rating Analysts 

The SEC must issue rules 
requiring any person 
performing credit ratings to 
meet qualification and testing 
standards. 

Required May – July 
2011 

August – 
December 

2011 

 

938: Universal Ratings 
Symbols 

The SEC must issue rules 
requiring NRSROs to 
establish policies and 
procedures that assess the 
probability of a default and to 
clearly define the meaning of 
any symbol used to denote a 

Required May – July 
2011 

August – 
December 

2011 
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credit rating. 

939A: Review of 
Reliance on Ratings 

All federal agencies must 
remove references to NRSRO 
ratings from regulations that 
require assessment of the 
credit-worthiness of a 
security. 

Required Rules 
proposed 

February 9 
and March 2; 
Request for 
public input 
May – July 

2011 

Report to 
Congress 
and Adopt 
Revisions 

May – July 
2011 

On February 9, the SEC proposed 
removing references to credit ratings 
in rules and forms promulgated under 
the Securities and Exchange Act by 
revising Form S-3 and Form F-3 to 
provide that an offering of non-
convertible securities is eligible to be 
registered on Form S-3 and Form F-3 
if the issuer has issued at least $1 
Billion of non-convertible securities 
in transactions registered under the 
Securities Act, other than equity 
securities, for cash during the past 
three years and satisfies the other 
relevant requirements of Form S-3 or 
Form F-3. 

The Commission also proposed 
rescinding Form F-9. 

The Commission also proposed 
removing Securities Act Rule 
134(a)(17) to remove the safe harbor 
for disclosure of credit ratings 
assigned by NSROs. 

On March 3, the SEC proposed 
amendments to Rule 2a-7 under the 
Investment Company Act that would 
remove the need for money market 
mutual funds to invest in securities 
that have received high short term 
ratings.  The Rule would require 
money fund boards to assess the 
credit quality of the security, and 
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determine that it presents minimal 
credit risks. The funds would have to 
assess whether the security is a “first” 
or “second” tier security based on 
new definitions for the terms.  A 
security is first tier if the fund’s board 
of directors determines that the 
security’s issuer has the “highest 
capacity” to meet its short-term debts.  
A security would be second tier if the 
board determines that it presents 
minimal credit risks.  

On April 27, 2011, the SEC proposed 
rules to remove references to credit 
ratings from the following rules under 
the Exchange Act: 

 Removing references to credit 
ratings from Rule 15c3-1, the 
Net Capital Rule for Broker-
Dealers 

 Removing references to credit 
ratings from the definition of 
“Major Market Foreign 
Currency”  

 Removing reverences to credit 
ratings when determining net 
capital charges for credit risk 

 Removing references to credit 
ratings in Rule 15c3-3  

 Removing references to credit 
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ratings in Rules 101 and 102 of 
Regulation M 

 Removing references to credit 
ratings in Rule 10b-10 

The SEC also requested comment on 
potential standards of 
creditworthiness for purposes of 
Exchange Act Sections 3(a)(41) and 
3(a)(53), which define the terms 
“mortgage related security” and 
“small business related security,” 
respectively. 

939B: Elimination of 
Exemption from Fair 
Disclosure Rule 

The SEC must remove from 
Regulation FD the exemption 
for credit rating agencies. 

Required N/A October 4, 
2010 

On October 4, 2010, the SEC 
removed the exemption for credit 
rating agencies from Regulation FD.  

939F: Study and 
Rulemaking on 
Assigned Credit Ratings 

The SEC must study conflicts 
and may conduct a rulemaking 
based upon the study to 
require NRSRO assignment 
for ratings of structured 
finance products such that 
issuers or sponsors could not 
select the NRSRO. 

Required 
Study, 
Optional 
Rulemaking 

May 10, 
2011 

Date to be 
Determined 

On May 10, 2011 the SEC requested 
public comment to assist it in carrying 
out a study on the feasibility of 
establishing a system in which a 
public or private utility or a self-
regulatory organization assigns 
nationally recognized statistical rating 
organizations to determine credit 
ratings for structured finance 
products.  

941: Regulation of 
Credit Risk Retention 

Federal banking agencies 
must jointly prescribe 
regulations requiring that 
securitizers retain economic 
interests in mortgages and 
asset-backed securities, 

Required Rules 
Proposed 
March 30, 

2011 

 

August – 
December 

2011 

On March 30, 2011, the OCC, 
Federal Reserve System, FDIC, SEC, 
FHFA, and HUD proposed rules 
requiring the securitizer of asset-
backed securities to retain not less 
than 5% of the credit risk of the assets 
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subject to certain exemptions. collateralizing the asset-backed 
securities.  The rule includes 
exemptions from these requirements, 
including for asset-backed securities 
that are collateralized exclusively by 
residential mortgages that qualify as 
“qualified residential mortgages” as 
such term is defined by the Agencies 
by rule.  

942: Disclosures and 
Reporting for Asset-
Backed Securities 

The SEC may issue rules for 
suspension or termination of 
the duty to file periodic 
reports under the Exchange 
Act for any class of asset-
backed securities. The SEC 
may require issuers of asset-
backed securities to disclose 
information regarding their 
underlying assets on a 
tranche-by-tranche basis. 

Optional Rule 
proposed 
January 6, 

2011 

Date to be 
determined 

On January 6, 2011, the SEC 
proposed to permit suspension of the 
reporting obligations for asset-backed 
security issuers when there are no 
longer asset-backed securities of the 
class sold in a registered transaction 
held by non-affiliates of the depositor.  
The SEC also proposed amendments 
to rules relating to the Exchange Act 
reporting obligations of asset-backed 
securities issuers in light of statutory 
changes.  

943: Representations 
and Warranties in Asset-
Backed Offerings 

The SEC must prescribe 
regulations on the use of 
representations and warranties 
in the market for asset-backed 
securities and require each 
NRSRO to include, in any 
report accompanying a credit 
rating, a description of the 
representations and warranties 
and the enforcement 
mechanisms available to 
investors. 

Required Rules were 
proposed 

October 4, 
2010 

A rule was 
adopted on 
January 20, 

2011 

On October 4, the SEC proposed 
rules that would require issuers to 
disclose the last five years of 
repurchase history for outstanding 
ABS; require disclosure of repurchase 
history in prospectuses and ongoing 
reports; require NSROs to provide a 
description of representations, 
warranties, and enforcement 
mechanisms available to investors in 
any report accompanying a credit 
rating.  
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The SEC must issue rules to 
require securitizers to disclose 
fulfilled and unfulfilled 
repurchase requests across all 
trusts aggregated by the 
securitizer. 

 

On January 20, the SEC adopted rules 
requiring securitizers of asset-backed 
securities to disclose fulfilled and 
unfulfilled repurchase requests.  The 
rules also require nationally 
recognized statistical ratings 
organizations to include information 
regarding the representations, 
warranties and enforcement 
mechanisms available to investors in 
an asset-backed securities offering in 
any report accompanying a credit 
rating issued in connection with such 
offering, including a preliminary 
credit rating.  

945: Due Diligence 
Analysis and Disclosure 
in Asset-Backed 
Securities Issues 

The SEC must issue rules 
requiring issuers of asset-
backed securities to perform a 
due diligence analysis of 
underlying assets and disclose 
the nature of that analysis in 
registration statements. 

Required Rules were 
proposed 

October 13, 
2010 

January 20, 
2011 

On October 13, the SEC proposed 
rules that would require any issuer 
registering under the offer and sale of 
an ABS to perform a review of the 
assets underlying the ABS.  
Additionally, the SEC proposed 
amending Regulation AB to require 
that an issuer of ABS disclose the 
nature of the review it conducts and 
to require issuers to disclose how the 
assets in the pool deviate from the 
disclosed underwriting criteria.  Also, 
an issuer would be required to include 
data on the amount and characteristics 
of those assets that did not meet the 
disclosed standards.  An issuer would 
also be required to disclose the 
findings and conclusions of any third 
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party engaged for purposes of 
performing a review obtained by an 
issuer with respect to unregistered 
transactions.  

951: Shareholder Vote 
on Executive 
Compensation 
Disclosures 

The SEC must promulgate 
rules for disclosure of “golden 
parachute” compensation for 
meetings occurring on or after 
January 21, 2011. The SEC 
may exempt an issuer or class 
of issuers from “say on pay” 
and “say on golden parachute” 
provisions. 

Required Rules were 
proposed on 
October 18, 

2010 

May – July 
2011 

On January 25, 2011, the SEC 
adopted Rule 14A, which conformed 
amendments under the 1934 
Securities Exchange Act to mirror 
Dodd-Frank’s provisions and impose 
additional requirements.  The rule 
requires companies subject to federal 
proxy rules to give shareholders an 
advisory vote on executive pay.  
Additionally, companies must provide 
disclosure in their annual meeting 
proxy statements on the vote, 
including whether the vote is 
nonbinding.  Companies further must 
disclose whether, and if so how, they 
have considered the results of the 
most recent say-on-pay vote.  
 
The rule requires companies to give 
their shareholders an advisory vote at 
least once every six years on whether 
they want to vote on say-on-pay every 
one, two, or three years. Companies 
must also disclose the results of the 
frequency vote in their annual 
meeting proxy statements, including 
whether the frequency vote is 
nonbinding.  Also, the rule requires 
companies in a merger transaction to 
provide disclosure on all 
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compensation agreements and 
arrangements with executives from 
both the acquiring and target 
companies. Golden parachute 
disclosures also are required in 
connection with other extraordinary 
business transactions. 
 

952: Compensation 
Committee 
Independence 

The SEC must issue rules 
prohibiting the listing by 
national securities exchanges 
of any equity security of an 
issuer (other than a controlled 
company and certain specified 
issuers) that does not comply 
with requirements relating to 
compensation committee 
independence. 

Required Rule 
Proposed 
March 30, 

2011 

August – 
December  

2011 

On March 30, the SEC proposed rules 
directing the national securities 
exchanges and national securities 
associations to prohibit the listing of 
any equity security of an issuer that is 
not in compliance with compensation 
committee and compensation advisor 
requirements under Section 10C of 
the Exchange Act.  The proposed rule 
directs the exchanges to establish 
listing standards that, among other 
things, require each member of a 
listed issuer's compensation 
committee to be a member of the 
board of directors and to be 
"independent," as defined in the 
listing standards of the exchanges 
adopted in accordance with the 
proposed rule.  

952: Independence of 
Compensation 
Consultants and Other 
Advisers 

The SEC must issue rules 
identifying specific factors 
affecting independence that 
must be considered by the 
compensation committee of a 
listed company (other than a 
controlled company) in 

Required Rule 
Proposed 
March 30, 

2011 

August – 
December  

2011 

On March 30, 2011, the SEC 
proposed rule 10C-1(b)(1)(i) which 
would require each member of a 
listed issuer’s compensation 
committee to be a member of the 
issuer’s board of directors and to be 
independent.   The SEC also proposed 
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selecting compensation 
consultants, legal counsel, or 
other advisers. 

Rule 10C-1(b)(1)(ii), which directs 
the Exchanges to develop a definition 
of independence applicable to 
compensation committee members 
after considering relevant factors, 
including, but not limited to, the 
source of compensation of a director, 
including any consulting, advisory or 
other compensatory fee paid by the 
issuer to such director, and whether 
the director is affiliated with the 
issuer, a subsidiary of the issuer, or an 
affiliate of a subsidiary of the issuer.  

952: Compensation 
Committees -SEC Rules 

The SEC must issue rules 
directing the national 
securities exchanges to 
prohibit the listing of any 
security of an issuer (other 
than a controlled company) 
that does not comply with 
requirements relating to 
compensation committee 
independence; appointment, 
compensation, and oversight 
of consultants, legal counsel, 
and other advisers; disclosure 
of the compensation 
committee’s use of 
compensation consultants and 
any conflicts of interest; and 
funding for compensation 
consultants and other advisers. 

Required Rule 
Proposed 
March 30, 

2011 

August – 
December  

2011 

On March 30, the SEC proposed rules 
directing the National Securities 
Exchanges and National  
Securities Associations to prohibit the 
listing of any equity security of an 
issuer that is not in compliance with 
compensation committee and 
compensation advisor requirements 
under Section 10C of the Exchange 
Act.  The proposed rule directs the 
Exchanges to establish listing 
standards that, among other things, 
require each member of a listed 
issuer's compensation committee to 
be a member of the board of directors 
and to be "independent," as defined in 
the listing standards of the Exchanges 
adopted in accordance with the 
proposed rule.  

In addition, the SEC proposed an 
amendment to Item 407 of Regulation 
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S-K to require disclosure of whether 
the compensation committee has 
retained or obtained the advice of a 
compensation consultant during the 
previous fiscal year.  Companies will 
have to disclose whether the 
compensation consultant’s work 
raised any conflict of interest, and, if 
so, how the conflict is being 
addressed.  

953: Executive 
Compensation 
Disclosures 

The SEC must, by rule, 
require each issuer to disclose 
in any proxy or consent 
solicitation material for an 
annual meeting a clear 
description of any 
compensation required to be 
disclosed under Item 402 of 
Regulation S-K, including the 
relationship between 
executive compensation paid 
and the issuer’s financial 
performance. 

Required August – 
December 

2011 

August – 
December 

2011 

 

953: Executive 
Compensation 
Disclosures 

The SEC must amend Item 
402 of Regulation S-K to 
require each issuer to disclose: 
(i) the median of annual total 
compensation of all 
employees (except the CEO); 
(ii) the annual total 
compensation of the CEO; 
(iii) and the ratio of employee 
compensation determined 
under (i) to CEO 

Required August – 
December 

2011 

August – 
December 

2011 
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compensation determined 
under (ii). 

954: Recovery of 
Erroneously Awarded 
Compensation 

The SEC must, by rule, direct 
the national securities 
exchanges to prohibit the 
listing of any security of an 
issuer that fails to develop and 
implement a policy providing 
for (i) disclosure of the 
issuer’s policy on incentive-
based compensation that is 
based on financial information 
required to be reported under 
the securities laws; and (ii) 
“clawback” of compensation 
from current or former 
executive officers who 
received incentive-based 
compensation (including stock 
options) during the three-year 
period preceding the date of 
an accounting restatement, in 
excess of what would have 
been paid under the 
accounting restatement. 

Required August – 
December 

2011 

August – 
December 

2011 

 

955: Disclosure 
Regarding Employee 
and Director Hedging 

The SEC must, by rule, require 
each issuer to disclose in any 
proxy or consent solicitation 
material for an annual meeting 
whether any employee or 
director is permitted to purchase 
financial instruments (including 
prepaid variable forward 
contracts, equity swaps, collars, 

Required August – 
December 

2011 

August – 
December 

2011 
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and exchange funds) that are 
designed to hedge or offset a 
decline in the market value of 
equity securities granted as part 
of the employee’s or director’s 
compensation or held, directly 
or indirectly, by the employee 
or director. 

956: Enhanced 
Disclosure and 
Reporting of 
Compensation 
Arrangements by 
“Covered Financial 
Institutions” with $1 
billion or more in Assets 

The “appropriate federal 
regulators” must jointly issue 
regulations or guidelines to 
require “covered financial 
institutions” with $1 billion or 
more in assets to disclose to 
the appropriate federal 
regulator the structures of all 
incentive-based compensation 
arrangements. 

Required Rule 
Proposed 
March 31, 

2011 

August – 
December 

2011 

On March 31, the SEC proposed 
enhanced disclosure requirements for 
incentive-based compensation 
practices for broker-dealers and 
investment advisers with over $1 
billion in assets, and to bar pay 
structures that encourage 
inappropriate risk-taking. The rule 
would require broker-dealers and 
investment advisers with over $1 
billion in assets to disclose to the SEC 
their incentive-based compensation 
arrangements; bar arrangements that 
could lead to undue risky practices by 
covered persons; and require firms to 
establish and maintain policies and 
procedures for such arrangements.  

Firms would be required to file 
annual reports describing their 
incentive-based compensation 
structures.  The report would include 
a description of the components of 
such arrangements, and a statement 
explaining why the firm believes its 
pay structure will not cause it material 
economic harm, or why it does not 
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believe covered persons are over-
paid.  

The SEC proposed additional 
requirements for broker-dealers and 
investment advisors with over $50 
billion in assets. These firms would 
have to defer for three years at least 
50% of any incentive-based pay for 
executive officers. Pay arrangements 
would have to be adjusted to reflect 
losses suffered by the firm after the 
pay was initially awarded.  

956: Prohibition on 
Certain Compensation 
Arrangements 

The “appropriate federal 
regulators” must jointly issue 
regulations or guidelines that 
prohibit any incentive-based 
payment arrangement that the 
regulators determine 
encourages “inappropriate 
risks” by “covered financial 
institutions” with assets of $1 
billion or more, by providing 
an executive officer, 
employee, director, or 
principal shareholder with 
excessive compensation, fees, 
or benefits, or that could lead 
to material financial loss to 
the covered financial 
institution. 

Required Rule 
Proposed 
March 31, 

2011 

August – 
December 

2011 

On March 31, the SEC proposed 
enhanced disclosure requirements for 
incentive-based compensation 
practices at broker-dealers and 
investment advisers with over $1 
billion in assets, and to bar pay 
structures that encourage 
inappropriate risk-taking. The rule 
would require broker-dealers and 
investment advisers with over $1 
billion in assets to disclose to the SEC 
their inventive-based compensation 
arrangements; bar arrangements that 
could lead to undue risky practices by 
covered persons; and require firms to 
establish and maintain policies and 
procedures for such arrangements.  

The SEC proposed additional 
requirements for broker-dealers and 
investment advisors with over $50 
billion in assets. These firms would 
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have to defer for three years at least 
50% of any incentive-based pay for 
executive officers. Pay arrangements 
would have to be adjusted to reflect 
losses suffered by the firm after the 
pay was initially awarded. 

957: Voting by Brokers Requires national securities 
exchanges to adopt rules 
prohibiting broker 
discretionary voting in 
connection with elections of 
directors, executive 
compensation, and any other 
significant matter. 

Required   On March 30, 2011, the Chicago 
Stock Exchange proposed amending 
its rules to prohibit Participants from 
voting uninstructed shares if the 
matter voted on relates to executive 
compensation. Also on March 30, the 
NASDAQ QMX PHLX LLC 
proposed amended its rules to 
prohibit member organizations from 
voting on matters related to executive 
compensation or other significant 
matters as determined by the SEC 
unless instructed by the beneficial 
owner of the shares.  

On April 11, 2011, the EDGA and the 
EDGX Exchanges proposed the 
adoption of Rule 3.22 (Proxy Voting) 
in accordance with § 957, to prohibit 
Members from voting uninstructed 
shares if the matter voted on relates to 
(i) the election of a member of the 
board of directors of an issuer; (ii) 
executive compensation; or (iii) any 
other significant matter as determined 
by the SEC. The proposed rules also 
prohibit the Exchanges from giving 
proxy to vote stock that is registered 
in its name, unless (i) Such Member 
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is the beneficial owner of such stock; 
(ii) pursuant to the written 
instructions of the beneficial owner; 
or (iii) pursuant to the rules of any 
national securities exchange or 
association of which it is a member 
provided that the records of the 
Member clearly indicate the 
procedure it is following.  

971: Proxy Access The SEC may issue rules 
requiring: (i) that solicitation of 
a proxy, consent, or 
authorization by an issuer 
include a shareholder nominee 
for director; and (ii) that an 
issuer follow a certain 
procedure in relation to a 
solicitation described in (i). 
The SEC may exempt small 
issuers. 

Optional No 
timeframe 
specified 

 Proxy access rules adopted by the 
SEC on August 25, 2010 have been 
stayed pending resolution of a lawsuit 
by the Business Roundtable and the 
Chambers of Commerce, challenging 
the rules on various grounds. 

972: Disclosures 
Regarding Chairman 
and CEO Structures 

The SEC must issue rules 
requiring issuers to disclose in 
the annual proxy sent to 
investors the reasons why the 
issuer chose either the same 
person or different individuals 
to serve as chairman of the 
board and CEO. 

Required No 
timeframe 
specified 

  

975: Regulation of 
Municipal Securities 
and Changes to the 
Board of the MSRB 

The MSRB must adopt rules 
regarding the size, term, 
makeup, and independence of 
its membership. 

Required Rule 
proposed 
December 
20, 2010 

August – 
December 

2011 

On December 20, the SEC created a 
new process by which municipal 
advisors must register with the SEC.  
Under the proposed rule, municipal 
advisors would have to submit more 



IX.  Investor Protections and Improvements to the Regulation of Securities 

-59- 
\20101571.6 

Planned Timeframe Section Rulemaking Required or 
Option 

Proposed Adopted 

Action taken by the SEC 

detailed information than what is 
currently required.  The proposed rule 
requires 

 A municipal advisory firm to 
submit a Form MA to register 

 An individual municipal advisor 
to submit a Form MA-I to 
register 

 A municipal advisory firm or 
individual municipal advisor to 
submit a Form MA-W to 
withdraw from registration 

 A non-resident municipal 
advisory firm to submit a Form 
MA-NR in order to appoint an 
agent for service of process.  

Like the temporary form (Form MA-
T), the registration forms would 
require municipal advisors to provide 
identifying and contact information 
and to disclose the municipal 
advisory activities in which they 
engage.  

978: Funding for 
Governmental Standards 
Accounting Board 

The SEC may require 
registered national securities 
organizations to establish 
rules and procedures to 
provide for the equitable 
allocation, assessment and 
collection of fees to support 
the Government Standards 
Accounting Board. 

Optional No 
timeframe 
specified 
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982: Oversight of 
Brokers and Dealers 

The FRB may, by rule and 
with the approval of the SEC, 
conduct and require an 
inspection program for 
registered public accounting 
firms that provide one or more 
audit reports for brokers or 
dealers. 

Optional Action taken 
December 
16, 2011 

 On December 16, 2010, the SEC 
approved a Public Company 
Accounting Oversight Board 
Supplemental Budget Request to 
establish and Office of Outreach and 
Small Business Liason.  

984: Loan or Borrowing 
of Securities 

The SEC must promulgate 
rules designed to increase the 
transparency of information 
available to brokers, dealers, 
and investors with respect to 
lending or borrowing 
securities. 

Required No later than 
July 21, 

2012 

  

989G: Exemption For 
Nonaccellerated Filers 

The SEC shall conduct a study 
regarding reducing the costs to 
smaller issuers (with market 
capitalization between $75 
and $250 million) for 
complying with §404(b) of the 
Sarbanes-Oxley Act of 2002, 
while maintaining investor 
protections for such 
companies. 

Required Request for 
Public 

Comment 
October 14, 

2010; Report 
to Congress 

April 22, 
2011 

 On October 14, 2010, the SEC 
requested public comment related to a 
study of how to reduce compliance 
burden of auditor attestation 
requirements for companies whose 
public float is between $75 million 
and $250 million, while maintaining 
investor protections.  

On April 22, 2011, the SEC published 
“Study and Recommendations on 
Section 404(b) of the Sarbanes-Oxley 
Act of 2002 For Issuers With Public 
Float Between $75 and $250 
Million.”  The study contained the 
following recommendations: 

1. Maintain existing investor 
protections of Section 404(b) for 
accelerated filers, which have been in 
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place since 2004 for domestic issuers 
and 2007 for foreign private issuers. 

2. Encourage activities that have 
potential to further improve both 
effectiveness and efficiency of 
Section 404(b) implementation.  
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