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[CnAPTCR 38 ] 

.Mu* 27,1032 AN ACT 
- [nIilt.bWJ.l To yroride f u l l  and fair disclosiiro of tlie character of .recuritirti hold in-~ntertitrrte 

ipubJicr I and fi-reigu couLuicrce and through tllc niaiie, nud to  prereiit fruirtis iii tile 
aule tilereof, t ~ r i i t  for other piirposcs. 

~ e ~ r i r i L i ~ A ~ l o f 1 3 3 3 -  !',--, ,, 10% Be it wmcfed b y  the Senate utrd E o w a  of Reprcaij~ctntives of the 
Lj'&ted Skates of  i l 1 7 ~ e 1 - i ~ ~  Co71g7.e~~ ( U . S L I I ~  bled, 

TITLE 1 

snow TITLE 

S r n c ~ i o ~  1. Thls title may be cited as tlie " Sc curities Act of 1933 ". 

S E ~ .  2. When 1 1 ~ 1 4  in this title, unless the coritert r~tlier\rise 
rqulre?" 

(1) The terru 'l security ?' uieans ally note, stock, ti~ensury stock, 
bonil, debeiltnre, evidence of inclebteduess, ce:,tifieate of iriterest or 
partidpation in any profit-sharing agreemen;, collateral-trust wr- 
tificate, preorganization certificate or stlbscription, tm~isfc~able share, 
investiuent contract, voting-trust certificate, certificate of interest in 
property, tniigible or intangible, or, it1 general ally i~~strtt~ltc~it colii- 
moldy h.nown as a sec~trity, or ally ('ertificatc oi ~ D ~ E N S ~  or participa- 
tion ill, temporary or interim certificate for, nxeipt for. or rvnrrant 
or right to subscribe to or purchase, any of the foregoing. 

' r r ~ n  ,# (2) Tlie term "person' ~ I ~ ~ : I I I S  an md1v1tlua1, a ci)rporation, 11 
partnershi , an r~swiation, a joint-stock comp:iny, a trust! a i r  %,in- 

'i,riiu( il corpornk~olgatlieiliion, or a goverment or political sub ivislori 
thereof. 11s r~secl in this paragraph the term "trust" d1111l includo 
only $1 trust where tiie interest or interests of tlie be~~eficiary or bene- 

" Ciaid,,' etc. 
ticiaries ure cvidcnced by a security. 

(3 ) .  The term " 'sale ", "sell ", " offer to seU ", or " oEer for sale " 
slii~ll lticlude every contract of sale or dispositio~l of, atte~upt or oirer 
to itispose of, or solicitatiou of an offer to buy. a securify or interest 

F r r i ~ r n i ~ r ~ c s n u t  in- in B %'r.~irity, for value; except I11:lt ~11~11 ~ C I I ~ L S  sliilil liot iilcltide 
eludd.  

p~r?limiriury ne otiatious or agreetrlents bet,we~n an issuer and any 
SlLwi:l  I ~ V U L  underwriter. i n p  security given or deiivereii with, or as a bouus yur l ' I t a  musidered 

t t on ncctlunt of, any pnrchase of securities or anv otlicr thing, shull 
be couclusively prcwmied to constitute a part of"t1ie subject of such rr;,;;;;;bc;:e;~z;~ purclins~ and to itrive been sold for value. The  issi~e or transfer of 
a right or privilege, when originally issued r r  transferred with a 
security, giving the holder of such security t,lle right to coiirert sucli 
security into another securit of the same issuer or of anotlier person, 
or giving a right to subscrile to another secur: ty of thr, samo issuer 
or of :mother pprson, wliich riglit cannot; be exercised until so~lie 

\i h e n  ialivcrrion future date, shall riot h dcemeil to be a sale o:' sucll other security; 
rigliloxerciued. but the Issue or transfrr of ucli  other sceuritv upoi~ tlie C X C ~ C ~ S < ~  of 

such right of con\~crsion or sub~cription shall bit ileemed a sale of such 
other serurity. 

 US.* (4) Tlie terrri " issuer " nle:tns everv person v-110 issiles or Jjroposes 
to issue any security or wlio gunrantees a sccuritr- eitlier n.; to 1)r.in- 
cip:d or incorne; axc~pt  that with resprct to ci.6tificate.i of deposit, 
rating-trust (:er.tificatcs, or. collateral-trust c~ertittcatt,~. or wit11 respect 
to certificates of interest or shnrcs in an unincsrporatcd iiirest~rrt>nt 
trust not hztving a board of directors (or pcrsor~q lterforiiiing siii~i1:lr 
fnnction;) or of tlic fist.il, restricted iirtiiiugcrn~:rit, ill. iiriit t rpe,  the 
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term " issuer" means the person or persons performing the acts and 
asswuing the duties of depositor or manager pursuant to the provi- 
sions of the trust or ether agreement or instrument uucler wllicli sucli ,,:$$z"~nt.t'~st 
securities urc issued; 2nd exwpt that with respect to equipn~ent-trust 
certificates or like securities. tlie term "issuer " uienns tiie persou by 
~ h o n l  t l ~ e  quipnieut or property is or is to be used. 

( 5 )  'flte term " ComuGssiot~ ,' meam the Federal Trade Conimis- "c~mmly~Lin." 
sion. 

( 6 )  The term " Territory " uleans Alaska, Wawaii, Puerto Rico, "Tenitow." 
the Plrilippine Isla~ids, Canal Zone, the Virgin Isl:~xrds, and the 
insular possessiow of the Unitcd States;, 

(7) The term '"nterstah coutmerce rneltns trade or corr~rllerce ,E',"f.arSt*ts 
in'securities or any transportation or conlmunicaliou relating thereto 
among the several States or between the District of Colurilbia or arly 
Territory of the United States and any State or other Territory, or 
between any foreigri countr - and any State, Territory, or the District 
of Colurrrbia, or wllhin the bistlict of Columbia. 

(8) The term " regisiratioll statement ? '  means the statemmt pro- , ~ ~ ~ ~ ' g ~ u c ' o "  
vided for in section 6,  and includes any amidxuent tl~ereto and auy PM.p.78.  

report. document, or menlorandm accompanying sue11 datemenl or 
incorporated therein by ;,eference. 

(9 The term '' write or '' written " shall indude printed, litlio- ,;;Bfite" or "writ- 
. 

grap 1 ed, or any ntc~ns of graphic columunication. 
(10) Tile term " prospectus " rliealls any prospectus, notice, circu- " ~ ~ t u s . "  

lar, advertiserumt, l,etter, dr conmunication, written or by.radio, 
which offers any security for sale;.except that (a) a comuuicatlon Ex-ptIons. 

shall riot be deemed a prospeetus ~f i t  is proved that prior to such 
conmunicatie~i a writteu prospectus meeting the rrtl~iirements of w'PP'Q'BM' 

section 10 was received, by the person to wl~om the co~nmuniciltion 
was made, from the perno11 ltiahng such conlmunication or his prin- 
cipal, and (b) a notice, circular, advertisement, letter, or comuni-  
cation in respect of a security shall not bc deemed to be a prospectus 
if i t  states &.om whoin a writto11 prospcctus ineeting the requirements 
of sec:liou 10 may be obtained and, in addition, does no Iriore than 
identifv the securitr. state the  rice thereof, and state by whom 
orders &ill be erecut&. 

(11) The term " underwriter " rueaxis any person who has pur- "Un"BrW"war.'' 

chased frorn an issuer with a view to, or sells for an issuer in 1.011- 
nection with, the distribution of any security, or participates or has 
a direct or indirect participation in ariy such unilerlsking, or pur- 
ticipates or 112x3 a articipation in the direct or indirect underwrit- arsonuno 
ing of any such u!e:rtalring ; but such tern, shall not iriclude a person 
whose interest is liiuited to a commission from an underwriter or 
dealcr riot in exceem of the usual und cusloulary distributors' or 
sellers' commission. As used in this paragraph tlle tern1 " issuer " ''I=u=." 

shall include, in addition do an issuer, any person directly or indi- 
rectly controlling or controlled by the issuer, or any person under 
direct or indirect corrmon control with the issuer. 

(12) The term " dealer " means any person who engages either for ' ' D d f f ?  

all or part of his time, directly o r  indirectly, as agent, broker or 
principal, in the busiliess of offer@, buying, selling, or other;vise 
dealing or trnding ill securities issued by auotl~er person. 

EXEiUlTlW SSCUIIITIES 

Sm. 3. (a) Except as herehiafter exprcdy provided, thc provi- t,2!mpt8d secur'- 
sions of this title shall not apply to any of the follo~sing clusses of 
securities : 
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Prior . d o .  (1) h ~ y  seetririty which, prior to or vithin sixtr days after the 
enactmant of this title, has beer1 sold or tiisposcd of  1, the issuer or 

o a e r l U ~  bona fide offerrd to thc public, but this evernptiou sliaf uotapply to &uded 
any new offedne of an\, such securitv bv an issuer or urderwriter " < 

sufisequcnt to SU(.IL sixty' days; 
S u c ~ i t i Q l g w ~ n t e + ~ i  

b y  U n i t e d  Gtiltw (2) Auy security issued or guaranteed by the United States or any 
p;;;!,gyd Territory thereof, or by the District of Colullibia, or by a11y State of 
, . the United States, or by any political sirbdivision of a State or 

Territory, or by any public inilrurrientality of one or liiore States or 
Oo,.emu,aot mrpo- Territories exercising an essential goverrlmental function, or by any 

riitielii. cor~oration crcatrd and coiitrolled or sut)ervisetl bv arid acting as au 
i~~s~ruruei~ta l l i t~  of thc Govermncrlt of &e Urrited 3tates pi~rs;anl to 

r;,,,,,,a,,,k,,,h, authority graiited by the Cor~gress of the Uiiited States, or by any 
national bank, or by any banking institution organized under the laws 
of aiiy State or Territory, the biisuiess of wliich is substantially con- 
tiued to baliking and is super~is~cl by the SLate or territorial ballking 

Fedciuir-vow coumission or similar oficial; or any security i s ~ t e d  by or repre- 
obligations. sentkg an kiterest in or u direct obligation of a Federal reserve 

current triursaetions. ba* ; 
(3) Any nob, draft, b i i  of exchanget or banker's acceptance 

Sboli trr,,, wpcr ~ l i i c h  aribes out of a current traiisactioii or tlic proceeds of wl~icli 
have beer1 or are to be used for current transactions. arrd which has 
s maturity at the time of issuiince of not exceetling nirie months, 
exclusive of iltys of grace, or any ralewal thereof the ruaturity of 

n.i~iou,rtc, or,,,. whidi is likewise limited ; 
ir~,ti"ns 

I'o*~, p *w. (4) ,Any security issucil by a corporation orgariized and operaled 
exclusively for religions, educational, benevolent, fraternal, chari- 
table, or reformatory purposes and not for r i a r y  profit, and no 
part of the net earnings of which inures to t e be~ieht of any person, 
private stockhuldcr, or inclivitl~ml; 

IlSS",",~~&,,4p,4w~z (5) Ally securit-y issued by a building and loan association, honic- 
ttusioc~rr Y U ~ ~ L U I I ~ ~ ( L L I Y  stead :wsociat.ioii, savir~gs and loan associalion or siiliilar inst,itnlion, 
conhed to m a h e n .  substuutiiilly 1111 the busillcss of which is conkrletl to the tuakirig of 

Erwtlori. loans to members (but the foregoklg cxe~uptiorl shall not :bpply wit11 
respwt to ariy such security where the issuer takes from the total 
:~rnount paid or deposited by the purchaser, by way of any fee, cash 
 due or otlicr device wl~;rtsoerer, either upon terniinutlon of the 

Piumwn' cooparu- 
inveslirlelit at rriaturity or before maturity, ail aggregate arrlount in 

UVOS. excess of :1 per ccinturu of tile face value of such security), or m y  
701 47.~11.1 '33, l~  security issued by a farmers' cooperative :tssociation rts defined in 

paragraplls (12), (131, and (14) of section 103 of Llie Revenue Act 
of 1932; 

Vu-on enrriws 
TO). 4l, g>. 4% 

(6) Ax~y security issued by a com~uor~ carrier which is sxbject to 
c.s.c, I> la70 tlie provisions of section 20:~ of the Interstate Commerce Act, as 

ariierlded ; 
(7) Certificates issued by n receiver or by n trustee in  haril;ruptcy, 

with tlie approval of 1Le court; 
Annuity mnlrneth 

B ~ C  
(8) h i y  iiisurnnce or r~ndorvmcnt policy or a~lrluity conlrnt,t or 

w*. 19 'm. optior~itl ar~~iuity contract, issiied a curporatiori sribject to tlie 
supervision of the insurarice cornm~ssio~lrr, bank coirulrissioner, or 
any Fgency or oBcer performing like fuiictions, of arrv State or 
Territory of tlic? United States or tlre District of Coluiiibia. 

' '  ' (k,) Tlie Coiiimissiorr rriay frolii tillre to tinrr by its rules ar~d regu- ,70r*:ttc,i. 
l:ltionr, ;ind subject to sucli teriils arnd coi~ditioris 11s m:iy be prescrilted 
tliereiil, add any club. of seciirities to the securities exclnptcd as pro- 
vided in this swtioii, if it finds tliat tile criforienicnt of lliis title vith 
respect to sucli se~urilii~s is riot lieceswry in tlir~ public interest aird 
for thr prolectioli of i~ lvcs t~rs  by 1.'.,:-1)1i ( ~ f  llie hiii~ll a~irount 
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involved or the limited character of the public offering; but 110 issue " ~ ' r i c ~ ' ~ ~  

of securities shall be 'exempted under this subsectior~ where the aggre- 
ate a~nouut at which such issue is offered to the public exceeds 

too,mo. 
lkX&EFiXI> '1TLkX 8ALX'IONR 

SEC. 4. Tlie pro'visions of section 5 shall not apply to any of the tiempm tmm+ 

following transactiolts : 
(1) Transactioris by any person other than an issuer, underwriter, FM:Fg- 

or dealer; trartsactions by an issuer not with or through an under- 
writer and not involvirig any public c~fering; or trairsactions by a 
dealer (including an underwriter no longer acting as an underwriter 
in respect of the security involved in sucl~ transaction), except trans- 
actions within one year after tlte last date upon which the security JW, *.=. 
was bona fide offered, to the public by the issuer or by or through an 
underwriter (excluding in the computation of suc11 year any time 
during which a stop order issued under section 8 is in cffect as to 
the security), and except transactions as to securities constituting 
the whole or a part of un unsold allotmerit to or subscription by such 
dealer ut; a participant in the distribution of such securities by the 
issuer or by or throng21 an underwriter. 

(2) Brokers' tra~wactiolts, executed upon customers' orders on any Broken;' t ransa*  

exchange or in the open or counter market, but not tile solicitation t4'0s- 

of such orders. 
(3) The issuance of a security of a man excharigd by it with to"%t",;'=2&yg 

its existing secur5ty holders exclusive$, wllere no cormnission or lioiaera, creators, etc 

other remuneration is paid or given direct1 or indirectly in connec- 
tion with such exchange; or the issuance ozsecurities to the existing 
security holders or other existirig creditors of a corporation in the 
proeess of a bona fide reorganbation of such corporation under the 
supervision of any court, either in exch:mge for the securities of such 
security holders or clairris of such creditors or partly for cash and 

in exchange for the securitics or clairns of such security 
holders or creditors. 

PKOHIBrrIONS l<EIldTINO TO Ih'TBHLiTA'rE CO3XXERCE AND THE MAIL8 

SEC. 5. (a) Unless n, registration stste~iieril is in effect as to a t;r;;;;;z~;;22 
security, it shdl be unlawful for any person, directly or indirectly- ~ , i t i r ~ m .  

(1) to r~iake use of any tileans or iustrurrlents of transporta- TrmmissIou of bru 

tion or comu~uuication in interstate comruerco or of the rriails k"'""rOY"'U;'UY'etC~ 

to sell or offer to buy sue11 security through tho use or medium 
of any prospectus or otlicrwise; or 

(2) to carry or cause to be carried tltrough the mails or in &$gw;;pde=", 
interstate coriiincrce, by any ~neans or instruments of transporta- d ~ ~ ~ ~ ~ y  allai sniu. 

tion, any such security for the purpose of saie or for delivery 
after sale. 

(b) I t  shall be ui~lawful for any person, directly or indirectly- t;i.iawf~ LC haru~ 

(1) to niako use of any-rnearis or instrunieuts of transportation mkospoc~ui reisting 
or com~nunication in interstate conmerce or of the mails to m~'t"m" seCUT'tY. 

carry or transtrit any prospectus relating to aiiy security regis- 
tered under this title, unless such prospectus meets the require- pM''p'8'' 

merits of section 10; or 
(2) to carry or to cause to be carried through the mails or in Security. 

interstate coiumerce any such security for the purpose of sale or 
for delivery after sale, un lm accompanied or preceded by a 
prospectus tliat nleets the requirenients of section 10. 

(c) The provisions of this section relating to the use of the rilails " U k l ~ b b  a- 

shall not apply to the sde  of any security where the issue of which '"P":~-D. m, 
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il is a part is sold only to persons resident within a single State 
or Territory, where thc. issuer of sucll securities is a person resident, 
and doing I~usiness within, or, if a corporation, incorporated by and 
doing b~tsiiiess withi~i, sucli State or 'I'crritory. 

I ~ U ~ S T I W ~ L O N  OF SECI :K~~LES AND srumxo OF I ~ D I ~ ~ R A T X O N  STATEMENT 

SEC. ti. (a) hriy security iuay be re Gtered with tlie Comriission 
iatrntlon statamant. under the tenm arid coliditious llereinaker provided, by filing a rcgis- 

tration statemcnt in triplicate, at least omr: of wl~ich shi~ll be si,@eci by 
eacl~ issuer, its prirtcipal executive officer or officers: its 
financiai oEmr, its c~oi~ipirolIer or principal accounting oP:p,","i 
the majority of its board of directors or persons performing siniilar 
functions (or, if there is no board of directors or persons pcrforrriing 
similar funt:tions, by tlic rnt~jority of thl. persons or boartl having tlle 

Ior~ lgu  Or Tarrlt* ower of managelrient of the issuer), and in case the issuer is n lid ITnon. 
Foreign or Territorial person by its duly authorized representative in 
 he UniLed States; except that, when such registration statenient 

r:z;2&$i 'urCBo relates to u security issued by a foreigri government, or politiclll sub- 
division thereof, it need he signed only by the untlerwriter of strch 

+ t i ~ t ~ r e ~  security. Signatures of all such persons when written on the said 
registratiori stater~iertts shall be prestrined to have been so written by 
rrut11orii.y of tlie person whom signature is so affixdd and the burden 
of prooi, in the evellt such authority s1laU be denied, sliall be upon 

Unaulhorizad biw thc partv tlcnying the same, The affixing of nriy siguature without 
iug. tho au t l~ r i t y  of the purported signer shall corlstitute a violation of 

this title. A registration stairrrrcnt sllall be dreinecl effective only as 

P ~ i i i * ~  fee 
lo the securities specified thewin as proposed to he offered. 

(b) A t  the time of filing a registration statenlent the ap nt 
shall pay to the C"trniiissis~~ a fee ol  one  on^-huudrdill ? < E r r  
ceritu~n of the mamni~ttn aggregate prlce at  wllicti srteil secuntles are 
proposed to be offeretl, but in no case shall such fee bc less than $25. 

, (c) The filing with the C'ornmission of a registration statenient, or 
otr of an n~nendrrient to a revistration statement, slrall be deemed to l~a re  

taken place upon tlie recheipt thereof, hut the filing of a registration 
stateruer~t sliali not be deemrtl to liave takcn place lluless it is accom- 
panied by a United States postal riloiley order or a cex%ified bark 
1.1teclr or cash for t l~e  atnori~it of the fee required tinder subsection (b) .  

(ti) The inforlliation contairied in or filed wit11 any registratio11 
,;\;bE~~~~;~g~"- stateltient shall be rilaite available to tlie public under such regulations 

as the (:ommission inay prescribe, and copies thereof, photostatic or 
otherwise, stiall be furnislied to every applicant at such reasonable 
(*liar e as the Comrxlission nlay prescribe. 

Not o l ~ l ~ t l v ~  Brst 40 
a,* r p  

(e? No registration stntxrilcrit )nay be filed within the firzt forty 
clays following tho enactment of this Act. 

I I i l "OiC&A'~l~K ItEQOMED IS 1tEOISTUA'~ION STA'I'EhLWC 

,a:i;$.rg;k;;t re SEC. 7. The registration statement, when relating to a security 

Peal, y. L. 
otlier tilati u security issued by a foreign govt%rn~ncnt, or political 
sabdivision thereof, sliall coritain the inforrtiation, and be accom- 

E.l)ru:gn e o ~ r . r l l ~ ~ t  panied bv the doc~rt~~ents, specified in Schedule A, ant1 wlle~i relating 
st~.urities. 

to a security issncd by a forel r r i  government, or political subdivision 
PO*, p 91. thereof, sliall contain the irikriilatiou, and be uconipanieil by tile 
()!)tl~nd, 1s wif*m (locnn:c~>ts, specified in Sclietlule 33; except that thr Corn~itission 

C I ~ M P I  irl:iy by rules or regulations provide that any stich information or 
ilocurncnt need not be included in respect of any c1:i:lss of issuers 
r,r sccwritics if it finds t l~at  tlrr rt,quirelilent of sucll information or 
dwiu~icnt is iiiiipplicablc to slich c1:iss r~nd that disclosure fully 
atlctjrrate for tile protection of investors is othermist? required to  lw 
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includetl withiu the regisiration statement. If ally accouutant, 2 ; f u u s i o ~ a l  s l a b  
engrteer, or appraiser, or any person whose profession gives 
authority to a statement made by him, is named as having prepared 
or certihed any art of the registration statement, or is nnmed as 
haring or certified a report or valuation for use in 
cori~~ectiou with the re istration statenlent, the written cousent of 
such person shall be c l e f  with the registration statenlent. I f  any such vrltten convnt to 
person is named as having pre ared or certified a report or valuation (LFB'rBQuirCd- 

(otller than a public official cfocument or statement) which is used 
in connection with the registration statement, but is not named as 
having prepared or certified such report or valuation for use in 
connection with the registration stateluent the written consent of 
such person shall bo filed with the regisbraZion stateluent unless the 
Co~runission dispenses with such filin as impracticable or as involv- 
ing undue hardship on the person fifn the registration statement. 
A119 such re istmtion statenlent sha116 contain si~ch other infor- tig'$Fnni 'n'oiuur 
rnation, and %e accortipanied by such other docu~nents, as the 
Contrriission Dray by rules or regulations requim as being necessary 
or appropriate in the pi~blic interest or for the protection of investors. 

TAKING EFFEFT OF ICE(1ISTRATION YTKrEMENTB AND AMEXTDMENTs RegtLrallon s ta te .  

THEIWTO 
menu medk tbreto. and amend-  

SEC. 8. (a) The effective date of a registration statement shall be Effoctivebte. 

the twentieth day after the filing thereof, except as hereinafter 
provided, and except that in ease of securities of any foreion public ~ ' " m ~ n ~ i t i e s  

authority, .cr.hieli has contiltued the full service of its obliGtions in 
the United States, the proceeds of which are to be devoted to the 
refunding of obligations payable in the United States, thp registra- 
tion statenient shall becolue effective sevell days after the filing 
thereof. If  any u e n d m n t  to any such statement is filed prior 
to the effeclive dale of such stnternent, the registration statement 
shall be deemed to have been filed when such amendment was filed; 
except that sr i  amendment filed with the consent of the Cornmission, 
prior to the effective date of the registration statement, or filed 
pursuant to tin order of the Cornmission, shall be treated as a part 
of the registration statement. 

(b) -If It appears to tho Comnission that a registration statement Lnmmplate or  ma^. 

is 011 ~ t s  face incom~lete or inaccurate in any rrlaterial respect, the 'l"'CSt"L"m"t" 

Conritiissiori may, alter notice by personal service or the sending of O p p o r t u n i t ~  t o  

confirlned telegraphic notice not later than ten days after the liling mend. 

of tile registratiorl statement :ind opportunity for hearing (at a 
time fixed by the ~orutrtission) within ten days after such notice by 
personal service or the sending of such telegraphic notice, issue an 
order prior to the eEeetive date of registration refusing to permit 
such statement to ~ I P C O I I I ~  effective until it has been aruended in sflwbiro d a t e  01 

accordance with such order. E%eu sricii statentent has heen 'L'nm"""btE'n""t 

amended in accordar~ce with such order the Commission shall so 
declare and the reuistration shall beconie effective at the time 
provided in s u b ~ e c t ~ t ~  (a) or uvon the date of such declaration. 
bhicliever clrrte is the later.' 

(c) An nrnendment filed after the effectire <late of tlie registration hiueniirnent fi i e a 
stateincnt, if such ainendnient, upon its face, appears to the Com- "Lmuffeatireda'e. 

mission not to be incomplete or inaccurate in any ruaterial respect, ol 
shall beconie effective on such date as the Conkission wav deter- dalc,iluul ~ e l ~ c l ~ ~ e .  

ntinc, having due regard to tlie rrrrblic interest and the pr"otection 
of irivcstors- 

- 
(d) If  it appears to the Commission at any titni! that the registra- ?501' "rdor pro. 

tion staternr~r~t iriclttdes an.; untrue statc~ile~it of a nultrrial iact or ''u'oa' 
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oinits lo stnte xriy riiaterial fact required to br stated therein or 
nrccssary to 1ri:11<e the stateriicnts tlicrein liot niisleadirig, tfie Coni- 
~i~issiori niay; after notice by pemonal service or the sepdirlg of 
coilfirrued lelegmphic liotice, ariii after opportunity for henring (:kt 

hwo.  
a tiliie fixed by the Curri~~iissiorl) viithin fifteen days after such 
riotice Ly persoiinl servico or the seilclirig of suci~ telegraphic notice, 
issue a st,oi) ortler strspfxn(ling tlie cflectir.eness of the myistmtiori 
statc~iit:rit. Wieii sucli state~llelit has been ulrierided in accordance 
with such stop order the Coiii~ilissio~l sli:~ll so declare arid thereujio:~ 
tho stop order shall crnse to be etfet:t,ive. 

iD~bsi i~" t i~" '  " -  (e) 'Ylie C'ornmission is hereby ernpowered to malie an esa11iin:r- 
t i l l i i i ~ ~ i i  

PC,,, ruiuuuh- tion in m y  cilse in order to deterniine whPther a stop order should 
stoli. Issue under subscrtion ((1). 111 niaking sucli exarriirintion tlie Com- 

lnissiori or any officel: or oEccrs desipzztintrd by it sllall have access 
to a1111 lnay tlelriand the production of any hoolis and papers of, and 
niay achlinister oaths nnd aflinn~tions to :uld examirie, the issuer, 
uiderwriter, or any other pei.;on, in rcspyt of any ri~attcr relevant 
to the tsxarnination, and rri:ry, in its iiiscretion, require the productiori 
of a bnlarice s21oeL exhibiting the assets alld liabilities of the issuer, 

Gromdr for i sw iom 
or its uicomc? staterric~rit, or both, to be certifietl Lo by a public or 

01 i t o @  U C . I C ~  certifird accouritant ai~provi~rl by (lie Cornnlission. If tlie issuer 
or ulitierwriter siiall fail to cooprrate, or silail obslruct or refuse 
to iwr~uit the ~llakiriu of an exair~inatior~, such coiiduct shall be 
pruj~<~r  grourid for thc?issuance of a stop order. 

scr<im i -r ooiiir ( f )  .Any riotice required u~ldcr this sectioli siiall be sent to or 
served on the issuer, or, in c:rst$ of a foreign goverrunent or political 
snbdivision thereof, to or on the underwriter, or, In the case of a 
foreign or Territorial person, to or on its duly }luthorized representa- 
tive in t,lie United States ~iurrled in tlie registration statement, prop- 
erly tlirected in each case of telegraphic notice to the address given 
in such statement. 

Courtro.,",, "I corn- 
mLAioii's orilera COljlLT I S V I E W  OF OllDUlS 

Pe:it?on nlloacd to 
.,,,,r~,,,a !, SEC. 9.. (a) Any pel-son aggrieved by an order of ilie Commission 
ci,i.rt 01 ~ I P W ~ ~ ~ ,  r ! ~  niay uhtain a review of such order iu tile Circuit Court of Apli~als 

of tlle Urlited States, within ally circuit wllereiii such person resides 
or Irais his priricipal place of br~siiress, or in tlie Court of rippeals of 
the District of Columbia, by filing in such court, within sixty tluys 

il"i') L~#u,c"~ LO C*"U,. 
after the entry of such order, :L mritteii petition praying tiiat t,lie 

"~t,,ttm. order of tile Conilnission he modified or be set nside in wi~ole or in 
P,ued,nea i.i.2. part. A copy of sti~ti p(ititio~i sliall be for.tliviith served upon tile 

dpiier Commissiori, airtl thereupon the Con~rrlissiorl sliall certify and file in 
the c o ~ ~ r t  n traiiscril)t of tile record upoil vi~hich the order coriiplainetl 
of was entered. No objection to the order of the Colrilliissiori sllall 
be i.~)nsidere(l by the coitrt tulless such objection shall liave been urged 
brifore the (loinmissioir. TIie finding of tho Corn~nissiori as to tlie 
facts, i f  supported by evidence, sliiril be conclusive. If  citller party 
sliail apply to tlic court for leave to adduce additional evidence, and 
siiall slrow to Ilie satisfaction of tlie court tlvat sucil ~dditional evi- 
dericr is ruztterial and that there were rcason:tblc grourids for failure 
to adduce sucli evider~ct? iri the lieariiig bcforci the Commissioli, the 
court rriay ortier sucli arlditiolial evidence to Ijc taken before the 
Coinniissiori :1ilr1 to br. iidduced upon the hearing in such ninnncr 
nl~d u on su~ l i  ternis and ~oliditio~is as to the court nlsy seen1 proper. 
Tl1e 8uili~~~is'siori':nay iiiodify its findings as to the facts, by reason 
of tlic. additio~lsl c~videncc so tdicn, and it sl~all fife such ~noilified 
or new fiiidi~igs, xvhicli, if supported by evidence, sliall be conclu- 
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sive, and its recornmendation, if any, for tlie modificatiori or setting 
aside of the original order. The jurisdiction of the court shall be 3m's*1ftlon oIc%urt. 

exclusive mid its j~dgmeut arid decree, affirming, nnodifgiu@ or set- 
tiiig.aside, in whole or in part, any order of the Commissi%n, shall Certiornri to s"- 
be final, subject to review b i  t4e Suprelrie Court of the United ,:,,cOwt. 
States u on certior,sri or certi catron as provided in sections 239 and 
24q d & e  Judicial Code, as amended (U.S.C., title 28, sees. 346 "-S.C.'".m. 
and 347). 

(b) The commencement of proceedings undel subsection (a) shali . ~ ~ E ~ ~  
not, utlIrss 5 >ecrficwlly ordered by the court, operate as a stay of the 
Commission$ orde~. 

SEC. 10. (a) A p~ospe~tus- Dumes:icsu.urit~es 
(1) when relating to s security other thau z se~urity issued 

by a foreign government or political subdivision thereof, shall 
contain the same statements made in the registlation statement, 
but it need not Include the do~umo~its referred to in paragraphs PO.'. p 91 

(28) to (32) ,  ~ l ~ ~ l u i i e e ,  of Schedule A; 
(2) 1+11en relatlng to a se~urity issued by a forergri goveln- , , , & ~ ~ ; ~ ~ ; ~ ~ m ~ ~ +  

meut or pohti~al subdiliision thereof shall contain the same 
stakrncnk n~acle in the registration statement, but i t  need not 
include tile dwumerits referred to in p'iragraplb (13) and (14) '' 
of Schedule B 

(b) Notwithst,an&ng the provisions of subsection (a)- 
(1) when a prosl~eclus is used more than thirleen months after p t ~ ~ $ ~ ; ; t m ~ , y e .  

the effective date of the registration statement, the informatio~l 13rno=t&. 
in the stateillents coutained therein shall be as of a date not ''m',p.m. 

more than twelve nlonths prior to such use. 
(2) there may be omitted from any prospectus any of the s ~ t - e ~ ~ t l ~ ~ ~ m s g  

statements required under such subsection (a) which the Corn- beornittea. 

mission may by rules or regulations designate as not being neces- 
sary or appropriate in the public interest or for the protection 
of investors. 

( 3 )  any prospectus sl~all contain sudi other infomation as the i:ifurm* 

Cornrrlission may by rules or regulations require as being neces- 
sary or appropriate in the publie interest or for the protection 
of investors. 

(4) in the exercise of its powers under paragraphs (2) and ,4J;,t;zrtion 01 

(3) of this subsection, the Commissiori shall Eiave authority to 
classify prosper:tuses according to the nature and circumstances 
of their use, and, by rules and regulations tind subject to sucIl 
terlus and conditions as i t  shall specify therein, to prescribe as ,~;;";"$$~U~;,";& 

to swh class tlie form and co~rtents which it may Gud appropri- 
ate to such use arid consistent with the public interest and the 
protection of investors. 

(c) The statements or iriforniation required to be Fuclutled in a Prindng r e q u i r e -  

prospectus by or under autIiority of subsection (a) or (b), when mout 

written, sli~lll be placed iu a conspicuous art of the prospectus in 
type as large as that used generally in tho iocly of the prospectus. 

(!3) In any case where a prospectus ct~nsists of a radio bruadcast, n*~iubrosdi;isls. 

copies thereof shall be filed with the Cormiiksion under sucll rules Co''e;F t* Ldni*d' 

and regulations as it shall prescribe. Tile Coriuiiission may by 
rules arid reyllntioris require the filing with it of forms of prospec- 
tuses used in coiu~e~tion witti the sale of securitic~s rcgist~rt~d uiider 
this title. 

. XtiU:17'-34-8 
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ClYLL LlaUlLlTlES ON ACCOEKT OF FALSE ILEBIS'I'RA'PION STATEJIENT 

, SEC. 11. (a) I n  case ally part of the registration statement, when 
i ~ l ~ i :  such part became t?tfectire, contained an untrue stateriient of n 

PO*(, p urn. rnatcrial fact or omitted to state a lnaterial fact required to be statetl 
thersiu or necessary to make the stateliler~ts tlicrein not misleading, 
rtny p:rson actluiriiig such security (unless it is proved that at th i  
time of such acquisition he h e w  of such untruth or omission) rtlny, 
either at lt~w or in equity, in any court of competent jurisdiction, 
S U t ?  

nuponsibiitt,' "1 sia- 
riator. every person who signed the registration stalerncnt ; 

lXreclor. ~ ~ ~ i ~ t ~ , a t c .  every persou wlio \s:ts a director of (or person perfom- 
ing similar functious) or partner in, the issuer at the tirrie of tlie 
filin of the part of tlie registmtion statclnent with respect to 
whi& his linbility is asscrteil; 

Prmpc~t i s~  ~ U B C ~ U I .  1lilit"ez, eic 
(3) every person who, \with his consent, is named in tlie 

regstration staterrlent as being or about to beconle a director, 
person performing similar functions, or partner; 

I C ~ O U ~ ~ L ' S ,  c ~ c . ,  (4) evgr; ycou?tant, engiueer, or appraiser, or any person 
6t!Al(lULuIltY whose pro css~oil glves authority to a sttltfnlent nlade by him. 

who has with his consent been named as having prepared or 
cert ied tiny part of the registration statement, or PS h a v i ~ ~ g  
prepareil or certified rtnv report or valuation wliicll is us(%tl i ~ !  
coilneclion with the registration state~ilent, with respect to the 
statement in such registration statemrnt, report, or mluation, 
wllich purports to have been prepared or certifietl by him; 

Underwriter to  such 
a-ily. 

(5) every underwriter with respect to such security. 

d ~ y g ~ ~ ~ ~ L ~ t & ~ :  (13) Notwitllstanding the provisions of subsection (a) no person, 
other thau the issuer, sllall be li:ible its provided therein wllo sliali 
sustain tlie burdcu of pmof- 

, (1) that before the effective date of the part of the registra- 
~tntei~otlt  tion stateiilent with respect to which lais liability is asserted (A) 

x ~ i u ~ ~ ~ ~ t ~ i i ~  1~ em- 
he had resigned from or had taken such steps us are permitted by 

e , e ,  scmrd. law to resign from, or ceased or refused to act in, every office, 
~ n g i y  capcity, or relationsliip in which he x~as dest:rit>eii in the regis- 

tration statement as acting or agreeing to act, and (B) he had 
wcir.ised the (>ommission nnd the issuer in ~vriting that he had 
t'akeri such action nsid that he would not be respoiisible for such 
p u t  of the registration statement; or 

.9dvlrr.d co~lmirslon 
OI rii)se sLntemont. 

(2). that if such part of the registration st~temexit becnnie 
egect~ve without his kr!owledge, upon becoming aware of sue11 
fact he forthwith acted and atlvised the Cornmission, in accord- 

PubUc notic*, nnce with paragraph (I), and, in addition, gave reasonttble tionai. 
~ublic nolice that such part of the registratio11 statement lrrtd 

f)ecome effective without his knowledge; or 
Belie1 m Drobitg 01 

slatemeuts, not u~w.rt ( 3 )  that (A) as regards an part of tlie registration state- 
tltc mcnt riot purporting to be rna& on the authority of an expert, 

and not purporting to be a copy of 01. extract frorn a report 
or valuation of an expert, and riot purportiilg to be rtlaile oil 
the nutl~ority of a public oflicial doc~une~it or statement, he hail, 

'"'LMrLLL after reasollahle iuvestigatioti? reasonable ground to brlieve and "inilbd 
did believe, at the ti~rle such part of the registrntio~i statemerit 
bccaiile effective, that the statements therein xere true ~ u t l  that 
there was no omission to state a material fact requir~d to be stated 
therein or necessary to rnake tlie stnterrlerils therein not mis- 

maile leading; arid (13) as regards any part of the registration state- "rwn tino 
mi~nt purportirig to be malle 11 )on his autliority as an expert 
or purportin to bv ta c o p  oi or extract fro111 a repo1.t or 
valuatio~i of finlself as an &pert, (i) lie had, after reasoiiable 
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investigation, reasonable ground to believe and did believe, at 
the time such part of the registration statement became effective, 
that the statements therein were true and that there w3s no N, U m I ~ t ~  n,lr mlS 

omision to state a material fact required to be stated therein or i a b g  S h ~ ~ ~ ~  

necessary to m&o the statements therein not misleadhp or 
(ii) such part of the registration statement did not airly xq~k,rio~ stare- 

reprebent his statemtat as an expert or was not a fair copy m e U t a ' ' ~ ~ l a n ~ ~ ~ u  
of ol extract from his report or valuation as an expert; and 
(C) as regards any part of the re 'stlation staterxierlt p u ~  ort s t n ~ ~ t  earst 
ing to be made on the autliolity o r a n  expert (other titan LI ( o ~ ~ ~ 9 0 1 1 w u d n  
self) or purporting to be a cop of or extract frorn a report or 
valuation of an expelt (other t t an  &elf), he had leasonable 
ground to belleve and did beheve, at  the thne such part of 
the registration statement became effective, that the statements 
therein mere true and that there was no omission to state a 
material fact re uirec% to be stated therein or necessary to nuke 
the statements aierexn not misleading, and that such pall, of 
tho registration statement fairly represented the statement of 
the expert or was a fair copy of or extract from the report 
or valuation of the expert; and (U) as regaldi any part of rucli~ ~ f f i ~ g t i ,  or 

the xeg~tratlon staterncnt purporting to be a staterrrent made "%f"gtb- 

by an official pexson or p u ~ p o ~ t i n g  to be a copy of or extract 
f ~ o m  a public. offiwal do~unient, he had reasonable ground to 
beheve and &d beheve, at the time such part of the leoistration 
statement became effective, that tho stateinen& the?& were 
true, and that there was no omission to state a material fact 
requi~ed to be stated therein or necessary to muke the statements 
therein not mi<leading, and that such part of the re 'stration 
sfatement fairly represented the statement mude by tE oEcial 
person or was s fair copy of or extract from tlle public official 
dwuruent. 

(c) I n  de t e rndng  for the purpose of paragraph (3) of sub- t~~$"~O:~ iR~~r  
section (b) of thin dction, what constitutes leasonable investiga- 'zsl , ,; 
tion and reltsonable ground for belief, the standard of reasonable- 
ness shall be that required of n person occupying a fiduciary 
ielationsliip 

(d) I f  any persun beconies an wilerwriter wit11 respect to the u%?":Atf it%?$ 
security after the pnrt of the registration statemcut 111th respect to "l'"L"L' 

which his liability is asserted has become effeet~.ve, then for the pur- 
poses of palagraph (3) of subsection (b) of this sectlon such part 
of tlie registration statement shall b considered as having become 
effective wit11 respect to such pelson ss of the tirue when he became 
an undermiter. hullb B U ~ ~ O Z , Z U ~  

(e) The s u ~ t  authorized under subsection (1s) may be either (1) h c ~ ~ w i t , , v a , m e b t  

to recover the condderation  aid for such securitv with interest P&,P sm 
thereon, less the arnount of a iy  income received thereon, upon the 
tender of snch securitv, or (21 for damages if the person suing no 
longer owns the secur;ty 

., - 
( f )  A 1  or any one or more of the pet sol% specified in subscttlon ,,!,::L,"lU'ty, joiul 

(a) shall tx jointl) and severally liable, slid every person nllo be- 
comes liable to make any aymennt under this section may recover r"""'"t'o" 

~outributioii as in ,uses otcontract frorn any person who, if sued 
separately, mould have becn liable to make the \arm paylncut, unless 
the persoxi who 11x5 become liable was, and tlle otlier was not, guilty xxX"""" 

of fmuclult~rit misreprese~itntion. 
(g) In  no case sliall the anlount recoverable under this section HeCo"y 'u'kL'o" 

exceed the price at which the security was offered to the public. 
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. . ., . .. , 
, ~ ~ C S ~ ~ $ L U I ~ ~  SEC. 12. Any person cvlio- 
I U B ! ~ .  -- {I) scylls a securitv in riolaticn of swtioii 5, or 

"I"'*. 1, i ,. 
~ h ~ ~ ) u ~ h  rase pms~ : 2 )  sells a security (wlietlier or not eseiriptc.tt b ~ ~ t ?  provi- 

I>cCLIIICS BtD. 
.4nic, i, 76. siom of section 8, otlier than paragraph (.2) of iu scit~on (a) 

thcroof) . bv t lie use of anv means or instru~ne~its of tmnsnorta- 
tiou or'do~;lmurricatio iiintcrstatc cornriierce or of the ;nails, 
1 q 7  nrettrls of a. prospectus or oral comtiiunication, wliicli incluilev 
an untrue ststerneiit of a material fact or omits to state 3 uiate- 
rial fact necessary in order to ~nalie the stateructits, in the light of 
tlio circun~stances nntler which they were matlr?, not iriisleaifirig 
(the purchaser not knowing of stlcli untruth or oriiissiun), and 
who shall not suslairt the burden of l>rouf t l~a t  lie did not know, 
arr4.i in the exercise of reasonable care coultl riot have known, of 

Ren~ret y 
suc:ll untruth or omission, 

<2iw. " E'"'- shall kj-ci liable to the person purchsing such security from hisn, who 
may sue either at law or in equity in any court of a~mpetent juris- 
diction, to recover the consideratio~r paid for sucli sccurit wit11 
intoresit thereon, less the amount of any inconle received tiereon, 
upon tlrc tcuder of sucl~ security, or for damages if lie no longer 
owns tlic security. 

LI3tITBTIO.U O P  AL-TONS 
l.mWiionofiu.Li~ns. SEC. 13. No action sirall be n1aintainc.d to enforce any liability 

crcskd under srxtion 11 or scction 12 (2) unless brou 11t within two 
P w ' , ~ . - .  years after the discovery of the untrue statement or Lfe omission, or 

after siich discovery shonld Iiavc. h n ~  made by the exercise of reason- 
able &!igcnce, or, if the action is to enforce a liability created under 
section 12 j l ) ,  unless brought within two years aftcr the violution 
npon which it is based. In no everit shall ariy such action be brought 
to enforce n liability created under section 11 or section 12 (1) more 
ilrnrr tell years after tlie seaxrity \~a;i bona fide offered to tlie public. 

CONllLUlY STII'TnATIOKS VOID 

Contrary rtip&tluw 
vitid. S E ~ .  14. &IF conditioil, stiptllation, or provisiox; biiiding any per- 

son actjriiring an securily to waive compliance with any provision 
of this title or of the  rules and regulations of tlie Corr~niission shall 
be void. 

LIABXWI'Y OF WNnlOLlJNO PEnSO)C).\jS 

1.1~bl l l ty  of ~ 0 ~ t r o 1 -  
IUL WISOILY. SEC. 15. Every pilrson wlio, by or tirough stock ownership, agency, 

r ( i s t ,  1) VOK or otlri,rwise, or who, pursuant to or in conneetitin with an agree- 
rnent or un(1erstanding with one or rnore other persons by or through 
stock or\.nership, agency, or otlierwise, coritrok any person liable 
u~ider i;r.ct,ion 11 or 12, shall also be liable jointly ai~c! severally with 
: I I ~  to the SBIII(: exteiit as suctr controlled person to m y  person to 
wliorri :iucli co~itrolled person is liable. 

UD~rI~SAL IWEIIIBS 

Remedim to tie ad- 
aitiouai to exuL,ug  SEC. 16. The rights and rerncdies provided h this title si1all be in 
~$1it8, C ~ C .  addition to airy anri all otiier rights and remedrtes that niay exist at  

law or in equity. 

, Sac:, 17. ( a )  I t  shall be u~ihwful for any person in the sale of any 
serr~ritcs by the use of any rrleasrs or inskurnents of trssisportntio~i 
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or communication in interstate commerce or by tile use of the niails, 
directly or indirectly- 

(1) to cmploy any device, scheme, or artifice to defraucl, or E ~ I ~ W ~ U I  prretices, 
(2 . )  to obtain ruouey or property by me:ins of any untrue ~ ; e ~ J ~ ; ~ i u ~  In 

statement of a material fact or any omision to state a-malerial 
fact necessary in order to make the stateulents made, in the light 
pf the circw~lstances under 1vtLich they were made, not mislead- 
mg, or 

(3) to engage in my tramaction, practice, or course of busi- 
ness rvliich operates or would operate as a fraud or deceit upon 
the purchaser. 

(b) I t  shall be unlawful for any person, by the use of ariy means r jnbwfu i  navertiiu- 
or jnstrurricnts of tramportatiou or conimunic~liun in interstate m"UtofwDCUriLiC~ 

eornmerce or by the use of the mails, to publisl~, give publicity to, 
or circulate any notice circular, advertistiiilent, newspaper, article, 
letter, invcstuieut sedice, or co-uicatio~r which, though not 
purqorting to offer a security for sale, describes such security for a 
conslderatiori received or to be received, directly or indirectly, from 
an ijsuer, underwriter, or dealer, without fully disclosing the receipt, nowiDl comider. 
wheLh!r past or prospective, of such consideralion aritl the itrnount ~l:'~~e;;~g""'"t Lo 

thereof. 
(c . )  'I'lie exempticlns provided in section 3 shall not apply to tlie E I O W ~ B ~  sellllllL,w. 

provisions of this sectidn. A V I ~ ,  I>. 75. 

STATE C O N " L T ~ ~ L  OP SECursrms SLIILC mti0i Of *. 
LUliliCb 

S.W. 18. Nolhiug in this title shall affect the jurisdiction of the ~ ~ i i d i ~ ~ , ~ ~  ol mw. 
sccuzities conmission (or any ugrrlcy or oliice performing like 
furlctions) of any State or Territory of the Onited States, or the 
Disf.rict of Coluwb;a, uver any sccurity or any person. 

SI'ECIIUI PU\VJ!Xt9 O F  COMI)IIBBIO.U C~~Woio~~~~ of 
Sec. 19. (a) The Commission shall hare authority from time to prescribe regula. 

timu to make, amend, and rescind such rules and regulations as may tiom. 
be mcessary to carry out the provisions of this title, including rules 
and regulations governing registration statements and prospcctwes R~~~~~~~~~~ 
for various classes of sectirities and issuers, and dehing accounting r;: 
and trade terms used .iI1 this title. Anioug other things, the Commis- 
oion shau hare authority, for the purposes of this title, to prescribe Prueiibcioim. 

tho forin or forms in which required inforlrration shall be set forth, 
the itext~s or dekails to be shown in the balance sheeL and eaiming 
statemciit, and the methods to be followetl in the preparatiori of I'revm~tion or cat. 

accafunts, in the appraisal or valuation of assets and liabilities, in the ~ " " ~ ' " ~ " r " k ' U " ' ~ ~  
determination of depreciation and depletion, in the diffcrentiation 
of recurring and nonrecurring income, in the dilferentiation of invest- 
nlesrt and operatirig income, urid in the preparation, where the Com- 
missio~i deem i t  uecessary or desirable, of consolidated bala~ice sheets 
or iliconie accouuts of any persou directly or indirectly controlling 
or controlled by tk.e issuer, pr any person under direct or indirect 
c o ~ m o n  control with the issuer; but iusofar as tiicy relate to auy C o m m o n  carrier. 
~oirmori carrier wbjcct to tlie pruyisions of ~ectiou PO of the Inter- 

nuI~unrc t ,n6 , ,  state Coiuruercc Act, as tlrnexidei1,'the nlles arid regulations of the v,i,2 ,,:, ;", L,,SC, 
Cur~imission with respect to accounts shull not he iucorisisteut with P "jfig. 

the requirc.ments imposed by the Interstate Co~nuierce CoiLudission 
under authority of suclr section 20. The rules and regulations of t,lm ngo- eawti~ on 
ConlnLission siall be effectire upon publication in Llie manner which "''"''c.''iion. 

the Co~rmission sliali prescribe. 
(b? For the purpose of all invevtigatious which, in tikc opinion of wi;~;s to  $ u r n a a  

the Commission, are necessary irnd proper for tile criiorcemrlelit of ~iboolrs,bd""d""~~" 
this title, any ~Gertlljer of the Couuiiission or any officer or officers 
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designated by it are cnipowcred to administer oaths and a5nnatious, 
.;lib elm witnc~sses, take evidence, slid require the production of any 
i~ oo E., 5 ,  papers, or other docun~ents which the Commission deems rele- 
vant or -111ateria1 to the inquiry. Sucii attendance of witnesses and 
the production of srrcli (1oi:ulneutary evidence may be required from 
any place in the United States or any Territory a< any designated 
phce of Ilearing. 

inlmeliona sod prua- 
wution 01 offcnwa IXJUSCZ'IoNB ANI) PItOYL!Cli'rION O P  i)YFEA'SM 

hvwtigalhons nu- SEC. 20. (a) TCllencver it slrall appear to the Commission, &her t l i n r i ~ a l  
upon complaint or otherwise, that the provisions of this title, ctr of 
any rule or regulation prescribed under authority tilereof, have been 
or are about to be violated, it rtlay, in ik discrelion either require or 
permit such person to f i f ?  with it a statelllent in wAting, under oath, 
or othc~rwise, as to nll tlic facts and circmtanccs concerning the 
sl~bject nltktter whicll it believes to be in the public interest to  
investiirate, arid may investigate such facts. 

I Z , ~ ~ , I ~ ~ ~ ~ M .  (b) bieilcvcr it shall appear to the Commission that any person 
is engaged or about to engage in any acls or practices which eonsti- 
tute or will collstitute a violation of the provisions of this title, or of 
any rrilc or regulation prescribed tinder aulhority thereof, i t  may in 
its disc:retion, bring an action in any district court of the United 
States, United Stntcs court of anv Territory, or the Supreme Court 
of the District of Colu~nbia to  klijoin such acts or practices, and 
upon a proper stlowing a permanent or teulporary injunction or 

E v i ~ ~ ~ t O " ' ~ r ~ ~ y  restraining order shall be granted witlrout bond. The Commission UenernL 
may trnnsltiit such evideuco as may be available concerning such 

VI~WL 
acts or practices to the Attorney Gerreral who rria2, in tii +iseretion, 
institute tlie necessary crinlinal proceedings un er this t~tle. Any 
such criri~inal proceeding may be brought either in the district 
whereiu the transmittal of the prospectus or security complained of 
begins, or in the district wherein such prospectus or security is 
receivetl. 

, (.c) TJgon appLicativrt of the Comnission the district courts of the 
rritso(mandanru. TJmted beats, the United States courts of any Territory, and tire 

Snpr<,mtt Court of tlte District of Colunrbia, shall also have juris- 
diction to issue writs of niandamus comrrlanding an erson tu conk- 
ply with t l~e  provisions of this title or any order o?tie Comrr~ission 
iuade in pursuance thereof. 

EFAiRIXIZB BY COMMISBION 

rPwwEs SEC. 21. All hearings shall be public and may be held before the UIISS~Q~,. 

Conmission or an officer or officers of the Co~mnissiou designated by 
it, and appropriate records thereof shall be kept. 

JURIBlIICi ' l~~N OF OFFENBE9 AND SUIT8 

Jurrsdic t iQn of- SBC. 22. (a) Tlie district courts of tlie United States, the United fenus and suits 
States courts of any Territory, and the Su rerne Court of the District 
of Columbia shnll have jurisdiction of o&nses and violations under 
this title and under the rules and regulations promulgated by the 
Commissiol~ in respect thereto, and, concurrent with State and Ter- 
ritorial courls, of all suits in equity and actions at law b r o ~ h t  to 
enforce any liability or duty created by this title. tiny such suit or 
ltction ni:\v he brotight in the district wherein the defertdant is found 

~rviwolprm''w or is a11 in11;itjitant or trftlisac.ts ltusiricss, or i11 the clistrict where the 
sale took place, if the defendant participated therein, and process in 
sucl~ cases ~ i a y  be served in any other district of rrlticfi tlie defendant 
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is an  mhab~tant or wherever the defendant may be found. Judg- ,$,"$-t d ~ ~ t  b 
ments arid deere* so reude~ed shall be subject to review as p~ovided ve1 ~ B P P  1131 1157 
iu section5 128 and 240 of the Judicial Code, as amended (U.S.C., TI ' ". 
title 28 secs. 225 and 347). No case alis~ng under this title and 
blought) in m y  State court of competent jurisdiction shall be re- 
moved to any court of the United States. No costs \hall be assessed ,T;*y%zg@ 
for or against the Commission in any proceeding under this title 
brou ht by or against i t  in the Supreme Court or such other courts. 

(by In cn5e of contumacy or refusal to obey a svbpcna issued to oL*;g;,l'," 
m y  person, an of the said United States courts, within the juris- 
diction of whit% said person guilty of contumacy or refusal to obey 
is found or resides, upon applleation by the Commission may issue to 
such pelson an order requiring such person to appear before the Com- 
mission, or one of ~ t s  examiners designated by it, there to produce 
documentary evldence if so ordered, or there to give evidence touch- 
ing the matter in question; and m y  failure to obey such order of 
the court may be punished by said court US a contempt thereof. 

(c) N o r s o n  sLa?3 be excused from attendhg and testifying or NO m n  
from pro ucing books papers, contracts, agreements, and other fr""tm"fy"g~"'L 

documents before the &o-ssion, or in obe&ence to tlie subpena 
of the C o y i o n  or any member thereof or any officer designated 
by it, or m any cause or proceeding instituted by the Co~urnission, 
on the ground that the testimony or ev~dence, documentary or other- 
wise, required of him, may tend to incriminate him or subject him I . , , ~ , ~ , , ~ ,  
to a penalty or forfeitme; but no individual shall be prosecuted a r  
subjected to any penalty or forfeiture for or on accounL of any trans- 
action, matter, or thing cor~cerning which he is compelled, after 
having claimed hi.0 privilege against se l f - ineraa t ion ,  
or produce svideuce? dunlnientary or otherwise, except :a%% rnw 
individual so testifying shall not be exempt from prwecutiou and 
punishment for per~ury committed m so testifying. 

uNLz.\vm RIPILEsmTAlIONs 

SEC. 23. Neither the fact that the re  stratio on statement ior a ,,&&W'U~'B-~~ 

socurity bas been filed or is in eBwt nor t%e fact that a stop older 1s 
not in effect with respect thereto shall be deeuted a finding by the 
Couunission that the registration statement is true and accurate 
on its face or that it does not contain an untrue statement of fact 
or omit to state a material fact, or be Iield to niean that tlie Comruis- 
$ion has in any way passed upon the merits of, or given approval 
to, such security. It sliall be unlawful to make, or cause to be made, 
to any prospective purchaser any representntlon contrary to the 
foregoing provisions of this rertion. 

P ~ ~ A K ' ~  

Sw. 21. Any ,crson ml~o willfully violates any of tlte provlsious P o ~ u e a  

of this title, or &e rules aud regulations ~ i o m d ~ a t e t l  by the Com- 
mission urriler authorit thereof or any erson who willfully, in a 
p e w a t i o n  statement &ed undA this ti&, malie3 51137 untrue state- 
ment of n mntc~rral fact or orrirts to state any materi&l fact required 
to be stated therein or nece*dry to nlukc the statemc~ik therem 
not misleading, shall upon conv~etlon be filled not more than $5,000 
or imprisoned not more than five years, or both. 

JUBISUIC"PI0N OF 0'1 E E R  00VEIrNJIE&T AGhSCIAL 01 WL SI.CUItll'lE5 

Szo. 25. Nothug m tins title shall relieve any person from sub- o ~ & ? $ ~ ~ n  22'2 
m t t m g  to the repecttve superviso~y unit> of the Government of u o t m w e d  
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the Uriittd States iuforniiitio~i, reports, or oilier tlocuiilerrts tlrat 
are uctw or ir~ry hereaftrr be requirt11 liy any provision of lam. 

SEI'AKADILH'Y O F  I'HOVISIONL) 

scpmrliiic~ uf two- Sac. 26. If  ally ~wovision of this Act, or thr ap ilicatio~i of iuc11 7, bil,ru. 
provisiori to snf person or circurtista~~ec, sliall be \icld insaliii~ the 
rer~~airiiler of this Act, or the applicatiori of such pn~vision to prsoiis 
or cir~urristanccs otlic?r. tlian those as to wi~icli it is lield invalid, sllull 
not be afiected thereby. 

Sd~efiULo A. 
lorormation ro be SCHEDUW: a 

included. Nlliosolhuur, (1) Tile name under wlridi the issuer is doing or iritentls to do 
~ I I S I L ~ ( ? ~ S  ; 

YUI~C, "LC. (3) t11c narnt? of the State or otl~er sovereign power under which 
the iisrier is organized; 

hention 01 kuer's (3) fire location of tlie issuer's principal business oflice, and if tho b u r i u ~  umc,, 
riiired Stntes azcn- k u e r  lii a foreign or territorial person, the narue and address 

CY, ii foreign w u c r  of its 21 rent in the Enited States authorized to receive notice; 
Nains  nndatldmwm d,r,,at ou,oc,, . (I) h e  wrmes and addresses of the directors or pelions perforiii- 

I , ' I IL~BTS,  ote mg similar functiom, arid Llie chief c:xecutive, firianiitrl nnd account- 
ing oilicttrs, chosen or to he chosen if the issuer be B ~.orporatioii, 
association, trust, or otller eutity; of all partners, if tile issuer be a 
partnership; and of the issuer, i f  the issuer be an individual; arid of 
the pro~iiotcrs in Lhe case of a busiriess to be foriricil, or forincd 
~~rithin two ye211s prior to the filing of the registratio11 st:itement : 

G ~ ~ W M  rites. 5) the narues anit rrd~iresses of tile underwriters; 
k h  [6) the n r m r  and addresses of t11l persons, if any, omiring of 

record or b~xneficial!y, if known, more thnn 10 per ceritutn of any 
class of stock of tlie issuer, or more than 10 per centurri in the aggre- 
gate of the oulstaniiing stock of tiit? isuer as of a date within twenty 
days prior to the filing of the registration staternerit; 

schndaa 01 s w i -  (7) the a~nount of secrtdties of the issuer lielil by any perso11 I<*. 
spiecificrl m paragraplls {I), (51, ant1 (6) of this sclietlulc~, as of a 
date within twenty days prior to tlio filing of the registration state- 
r~ient, :iiid, if possible, ns of one year prior thereto, nriil the aniount 
of tiie securities, for which the registration statenlerlt is Gled, to 
which !such persous have indicate11 their intention to subscribe; 

c h t "  or busi- ( 8 )  t l~e  gerieral char:~cfer of the b u s i n s  actually transacted or. new. 
to be transacted by the issuer; 

cnviruiizution, ute. (9) a statenlent of the capitalization of the issuer, iricluili~ig tlio 
~~uthorizcd arid outstanding atlitnuits of its capital stocl; and the 
prqporiion thereof paid lip, the rtunlber and classes of shares in 
whlel~ such capital stock is divided, par value tirereof, or if i t  has: 
no 1x1" v:ilur, the statrtl or assigned value thereof, a description of 
tho rc~sp!ctivo voting rights, preferences. conversion and exchalrge 
rights, rlghts to dividends, profits, or dapital of each class, wit11 
rcks~iect to e:tch other itlass, including the retirement nrld liqui(t:iLion 
rights or ra1ur.s thereof; 

~ i i t ~ t : * , , d i ~ ~  U ~ ~ ~ I O L I I .  (10) rt stnteiiieriL of tiic securities, if any, covereil h v  options out- 
standing or to be creatvtl i n  t:otinectioli with the securiti to be offeretl, 
togcthcr witli the riarnes nnd atldrt.sstts of all persons, if nnv, to tw: 
illlottei! more tliari L O  er ceritum in t 11c aggregate of such optiom ; 

capilui a to~k .  (11) the nrnount oFcapital stcwlc of each class issued or iricluded 
IFiinil.~J debt, c tc  

in tlie sliares of stock to be offered; 
(13) tho n~iiourit of tlic furided debt outstanding a!id to be created 

by tlie si~curitp to be on'crecl. with a brief descrlptlon of t l i ~  date, 
Btatoi,,ent, sui,rt,- muturitp, and character of such debt, rote of interest, cliaracter of 

tuiianpermiliail arrtortiza1,ic~n provisions, and the setrrritv, if any, tliurefor. If  sub- 
stitution of any security is l?emissible,"a sunlurarizctl statcrr~eut of 
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the conclitions under wlLic11 such substitutioii is ermltted. If substi- 
tution is ~mrmissrble without notice, a spec& sstateluent to that 
effect ; 

(13) the speclfic purposes in detail ant1 the approximate amounts Ulttal'ed amounts 

to be deleted to such purposes, so far  as determinable, for which 'ULd"UI"USeS 

the seculily to fre offered is to supply fimds, and if the funds are 
to be ralsed in part from other soulceb, the amouuts the~eof and the 
sources thereof;sl.~nll be stated; 

(14) tho remuneration, paid or estimated to  be paid, by the issuer , ~ ; ~ ~ ~ , " "  ,$z 
or its predecessor, directly or indirectly, during the past year and diroctors,'o~cek, etc. 

ensuine venr to (a1 the directors or mrsors ~e r fo r~n inp  similar func- 
tions, ((lo ids 'officers and otherLpersons; rraming iilern wherever 
such remuneration exceeded $25,000 during any sucli gear; 

(16) the estimated net proceeds to be derived from tlie security ~ m L t "  "L1 "'O 

to be Lfferztd; 
(16) tho price ah wliich i t  is p~oposed that the sec l~r~ty  shall be ,F;;Fg;',odL 

offered to the public or tile method by which such price is cornputed 
and m y  variatiori therefrom at which any portion of such ~ecurity 
is proposeti to be offered to any persom or classes of persons, other 
than the n~ider~riters,  naming thern or specifying the class. A D ~ ~ ~ ~ ~ $ o ~ u ~ ~ , ~ ~  
variation in )rice may be proposed prior to the date of the public 
offerina of tfie security. but the Commission s h d  imne&ately be 
uotfiea of such variatcon ; 

(J7). all connnksions or discounts paid or to be paid, directly , , ~ k ~ ; ~ n s *  
or ~ndrrectly, by the issuer to the undelWrite~s in respect of the sale 
of the swur~ty  to be offered. Commissioi~s shall ~nclude all cash, 
securities, contra~ts, or anThing else of value, paid, to be set aside, 
di5posed of, or understan lugs with or for the benefit of any other 
persons m which au. unde~writer is mte~ested, made, in connec- 
tion \nth 1110 sale o f  such security. A commission paid or to be 
paid in connection with the sale of such security by a person in which 
the issuer has an interest or which is controlled or drrected by, or 
under Lonunon control wlth, the Issuer shall be deemed to hare been 
paid by the kuer .  p o r e  any such commission is paid the amount 
of such con~rnission pald to each underwriter shall be stated; 

118) the arnour~t or wtrrnatecl amounts. ~ternized in reasonable o'horBdmS 

deiailj of expenses, other than conxnissiois specified in paragraph 
17) of this schedule, incurred or borne by or for the account of ke issuer in eormctiou with the sale of the securiky to be offered 

or properly chargeable thereto, including legal, engineering, eer- 
tiication, authentioation, and other cl~trges; 

(19) the net proceeds derived from any security sold by the issuer 
during the two years preceding the fililrg of the registration state- 
ment, the price at which snc11 security was offered to the public, 
nucl the ilariics of the principal underwriters of sue11 security; 

(20) any nmowt paid within two gears preceding the filing of 
the registration statement or intended to be paid to any prorrloter 
and the consiiieration for any such payrr~ent; 

(21) the rianlcs and addresses of tho vcrltlors a~ id  the purchase 
price of aiiy property, or good will, acquire& or to he acquired, not 
in the ordiriary course of business, which is to be defra ed in whole 
or in part froin the proceeds d thc security !o be offered tile amount 
of any coiumission payable to ariy person 1x1 conriection with such 
acquisition, and the name or rlalnes of sucli person or persons, to- 
gether xith any expense incurred or to be i~icurred in co~lriection 
with such acquisition, iricluding the cost of borrowing ilioliey to 
finance aucl~ acquisition; 

Payment lo  p i e  
VLOtCT. 

Vendors, names, ad- 
c!rsaiea, purcl:.ts prim 
irl DroWLy, ctc. 
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stt{z$& nkot$f,$ (22 )  full particulars of the nature and extent of the interest, if 
nore than 10 PI cetit any, of every director, principal executive officer, and of every stock- 
or ,iny c1au 

holdcr holding rrlore than 10 per centum of ariy class of stock or 
Inore tshan 10 per centum in tlie aggregate of the stock of t l ~ c  issuer, 
in nnv property acqrzired, not in the ordinary course of business 
of thti issuer, withi11 two years precedir~g the filing of the registra- 
tion statcrnent or proposed to be acquired at such date; 

Nams,ek.,  oceouu- (28 )  i l~e  names and aitdresses of counsel who have passed on the -1. 
legalitv of the issue: 

, (241 dates of and parties to, and the general effect concisely 
~ ~ ~ ~ s s .  st.i~ted of everv rnaterial contract nlsde, not in the ordinary course 

of business, which contract is to be executed in whole or in part at 
rlr after the filing of the r~gislration staternend or which col~trnct 

XIlurngarnunl e o n -  
Irm been made not more U~nn two years before such filing. Ally 

bet spml bouuucJ rl~ariitgr~uent contra~t or contract I)r%vidinB for s~~tbcial bonuses 01. rU8*~t~zfi ;:;; profit-sharing arrangenlents, and everv material patent or contract 
tract for a ur.~Lerial patent right, and everfcontract by or with a public 

utility conipany or all rrniliste thcregf, providing for the giving or 
receiving of technical or firiancial advlce or service (if such contract 
mtiy involve a charge to m y  party therelo at  a rate in excess of 
$2,500 per year in cash or securities or anything else of value), shall 
be deernctl a material contract; 

U'i1m~ashru.u. 
c ~ubnts  (25 )  $1 balance sheet as of s tlnte not more than ninety days prior 

to the date of the filing of the registration statcrrient showing all of 
tile assets of the issuer, the nature and cost thereof, wllenever deter- 
nlinalile, in such detail a r~d in such form as the Conl~nission sliall 
prescribe (with intangible iterns segregated), iriclucling any loall in 
at-oss of $20,000 to any oEcer, director, stocliholdor or person 
direct.lp or indirectly controlling or controlie<i by the issuer, or 
person under direct or indirect common control vith tlic issuer. All 
ti1.e 1jrtbi.lities of the issuer in such detail and such form as tile Corn. 
rnrsslori r;lirilI prescribe, inclucling surplus of tito issuer showing how 
ant1 frorit wliat sources sucii surplrls was created, all as of a date riot 
more than ninety days prior to the filing of the registration state- cortlnertte of pi1t31t<. 

awim~nnt. rncnt. If sue11 statement be riot certified by an iude~)endent public 
or certified accountant, in actdition to the balance stiert required to 
be sr~lirnitted under this schedule, a sir i lar  detailtxil ha1ani.e sliect 
of the itssets and liitbilities of the issuer, certified by an independent 
p~rblic or certified ticcountant, of a date not more than one year prior 
to the Glj.ng of the re istrzttion statement? sLd1 be sub~nitted; 

f i t  1 -  ('26) a profit and foss staterner~t of the issuer silowing easnings men1 
nncl hicome, the nalurc and source thereof, and the expenses and 
fixed charges in such detail and such form as the Comnussion shall 
prescribe for the latest fiscal year for which such statement is nvail- 
able and for the two preceding fiscal years, year by yew, or, if such 
issuer has been in actual busincss for less than three yeurs, then for 
such t,i~ne as the issuer 2x1s been in actual business, year by year. If  
the date o f  the filing of t l~e  registration stateir~ent 1s rrlore than six 
nionths after the close of the last fiscal year, a statc!~nent from such 
closing dr~le to tliv 1:itest practicable date. Snch statenleiit shall show 
wlirrt the practice of tlic? issuer 1ia.s bhren durir~g tlie three years or 
lesser period as to tho cllaracter of tlie ct~arges, dividends or other 
tiistributioris made against its various surplus accounts, aii~l as  to 
depre~iation, deplrtion, nn(1 rnaintenanct? charges, in such detail and 
for111 as the Comniission sl~all prescribe, ar~d if stock divi~frnils or 
avails from the sale of riglits lime been creditctl Lo ir~cou~e, the 
shall be sllown separateiy wit11 a staterncut of tile basis upon whicg 
the credit is colupulct1, Such statemcnt shall also differentiate 
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between any recurriug and nonrecurring income and between any 
investment and operating income. Such staternerit s2i:ill be certified z2k:.@ D ~ b l l ~  

by an independent public or certified accouutant ; 
(27) if the proceeds, or any part of the proceeds, of the security If ur-& are to be 

to be issued is to be applied directly or indirectly to the purchase ~$"";fiuz~u~! 
of any business, a profit and loss statement of srtch business certiGed F;$$'"cb 

by. an independent public or certified accouuta1it, meeting the re- 
qulrements of paragraph (26) of this schedule, for the three 
ceding 6 c d  years, togilier with a balance sheet, similarly cert&; 
of such business, uiecting the requirements of paragraph (25) of 
this schedule of a d a b  not more than ninely days prior to  the E h g  
of the registration statement or a t  the date sudl business ww 
acquired by the issuer if the business was acquired by the issuer 
more than ninety days prior to the filing of the re@ratlon 
statement ; 

(28) a copy of any agreement or agreenisnts (or, if identic agree- A~r-monWwlthan~ 

ments are wed, the forms Lhereof) made with any underwriter, in- Un"em'tee~ 

eludh~lp aIl contracts and agreements referred to in pantgraph (17) 
of thicschedule ; 

- 
(2:)) a copy of the opinion or opinio~~s of counsc?lli~ respect to the ,o:;~$l;iy;y iia 

ltleal~ty of the issue, with a translation of such opinion, when neceq- 
sty, &to the En Lujh language; 

(30) a copy o f  all material contracts referled to m para rap11 
(24) of this srliedule, but no d u l u u r e  dial1 be reytured I$ any 
rmrtion o f  ano \uch coritract rf the Commission determines that r-- -- -- - 
disclosure of-luch portion would Impair the value of the contract 
and would not be necessary for the p~otectlon of the investors; 

(31) d e s s  pre'liousl filed and registe~ed mldcr the provisions , ~ ~ ~ ~ o ; ; $ ; ~  

of this title, and brougit up to date, (a) a copy of its articles of 
mcorporation, with all amendments thereof and of its existing by- 
laws or instruuientt; corlespo~~ding theieto, wlrateve~ the n m e ,  if 
the issuer be a eoIporat~on; (b) copy of all ins%ir~rnents by which 
the trust is created or declared, if the iisucr is t i  trust; (c) a copy 

-- of its articles of partnerstlip or assoclatlon and all other papers 
pertaining to its organi~atlon, if the issuer IS a partnershi 
cor~orated assoc.ii~lion, joint stock counpany, or any other $:I-?% 
or&nizatlon; and 

(42) a copy of tlie ul~ilerlyllig agreernc~its or iudenturrs affecting inS;~:u;:sun&%t~; 
an stock, bonds, or debclnlures offered or to be offered. atuck, utc 

% cuse of certdiclltes of deposit, voting trust certificates, collateral ,,,","g$",kbr&: 
tnlst, ceiti6cat-. certificates of interest or shares in unincorporated ~ 

investment trusk, equip~iient trust certificates, interim or other re- 
ceipts for certilicstcs, arid like securities, the commission shalt 
establish rules and regulatior~s requiring the submission of informa- 
tion of a like character ar)r>licable to such cases, togetller with such 
other inforrrlat~on as ~t rGj deem appropriate and necessary regard- 
mg the chdracter, h ~ r i ~ i d l  or ot11erw&e, of the actual issuer of 
the securities a ~ ~ d / o r  the person performirig the a ~ b  and assummg 
the dut~es of depositor or manager 

ECIILDLZC B 
S~tioduia D 

I Y m n  01 boriou;ug (1) h'arue of borrowing govermx~cnt or subdirkion thereof: ,,iiznmoiit. 
( 3 )  specific purposes III detail and the approximate anrounts to P U I I )  O S R S  B U  il 

be devoted to such purposes, so far as deien~~inablc, for ~sliicli the Eg$ .k&,i';P'(i; 
security to be offercd is ro supply fuucls, and if the funk  are to be hUpJ"Y r.i.db 

raised iu part frorr~ otlier sources, the arnoulits thereof and the 
sources thereof, shall be stated; 
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rilnd'd ul"d Boottug 
.irhts. (3) tke alllouut of tile funded debt and tire estimated aniount of 

tlie floating debt outstanding and to be created by the security to be 
ofi'ereil, excluding intergovernmental debt, and a brief description 
of the date, ~naturitg, cllaractcr of such debt, rate of interest, charnc- 

J U L . ~ L I ~ U L I O I I  clintli- ter of iiiuortizatiou provisiorrs, and the security, if any, tilerefor. 
!ions I f  subslitution of any security is permissible, a statement of the con- 

ditioiis under .rvliieh such substitution is per~iiitted. I f  suhstitutiun 
is permissible without notice, a specific statement to that effect; 

\\ fieL:,er irvrrr fins 
dei~uiled. etc 

j) whether or not the issuer or its predecessor has, xithin a 
~>errod of twenty years prior to the filing of the registration state- 
ruuut, defaulted on the pl.incipa1 or interest of any external security, 

d~;';:~:;;;:;l'~i""""~~ excludiug intergoverruuentd debt, and, if so, the date, aniount, arid 
circuriisiances of sucil dchuit, and the tenlis of tlie succeeding 

R e c e i p l s  and  er-  
nrrangei~ient? if any; 

,anbe.\, IU. &t.,i. (5)  i!ic receipts, classifietl by source, and the expenditures, classi- 
fied by purpose, in such detall and form as the Commission dial1 
prescribe for the latest fiscal year for which such infoznatiori is 
available and the t\rro preceding fiscul years, gear by year; 

Nilriifs,o!r, oluudur- 
W . ~ ~ L O ; S .  (6) the names and addresses of the under~vriters; 

Coitod slut- w-t. (7) the name and atl(tress of its nuthorizc:il ngent, if any, in the 
United States: 

, (8) t'l~e estiliiatetl net proccects to be Serived from tlie sale in 
tile United States of tlie security to be offered; 

(9)  tlre price at whicl~ it is proposed that the security shall be 
offered in the United States to the public or the rnethod by wiiich 
sucit prilan is coinputed. A variation in price may be pro josed rior 
to the date o{ tile public offerillg of the securitv, but the (for;imzsion 
shall im~nrthatelv be ~rotified of sucll variatior;; 

(10) all coni~~~issions paid or to be paid, clirectly or indirectly, by 
tlie issuer to the uudcr~vriters in respect of the sale of tlie security 
to be offered. Colmnissions shall include all cash, securities, con- 
tracts, or anything else of value, paid, to be set asiile, disposed of, 
or understandings ~ i t h  or for the be~iefit of any other pxrons in 
which the mldcrwriter is interested, made, in connection r i t h  the 
sale of i;uch security. miere  any such comnlissiort is paid, the 
uuiount of sue11 tornmission paid to each untlcrwriter shall be stated; 

(31) the a~nount or estimateti amounts, itemized in reasonable 
detail, of expenses, other than the commissions specifietl in para- 
graph (10) of this sche~lule, incurred or borne by or for tlie account 
of the issuer iu coliuection with the sale of the security to be offered 
or properly cliargt~r~ble thereto, irlchiding legal, engineering, certifi- 
cation, rind other charges; 

(12) the names and addresses of eouusel who imre p;rsseil upon 
t,he lerditv of tllc issue: 

(it0 rr ;:opy of png'agrt!etne~it or agreeirrcrlts rilrrde n-ith arty 
untlerwrirer governlrig the sale of the security wittliri the TJ~iitetl 
Statvs; auil 

(14) un agreeaienit of tlie issuer to furnish a copy of tlie opinion 
or opiiuous of vounsel in respect to the legality of ttre issue, with a 
translation, where necessnrv, into the Englidi Iai~gunge. Such opin- 
iou sliall set out in full ail lriws, llecrees. rrrdinances, or otlier acb 
of (:ort.rrilrient under \vhicil the issne of such security kiaa been 
:rutliorizetl. 

"Colponttiiin 01 Poi- 
rieiiseiui;!> I I L U ~ ~ S . ,  SE(TTIOX 201. For the pilrpose of protecting: conserving, and 
neatcb. adrauciiig tile interests of tiic hold<brs of foreign securities iri default, 

there is 11eret-i~ created a body corporate with tile nilrnc " Corporatiori 
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of Foreign Security IIolders " (herein called the " Corporation ") . P~~n~ir=1offi=.agen- 

The priricipal office of the Corporation shall be located in the District "" 
of Colmbiit, but there may be established agencies or branch otiices 
in any city or cities of the United States under rules and regulations 
pres&lbed by the hoard of &e~tors 
Sw. 202. The control and management of the Corpo~ation shall 

bo ve~ted in a board of six chc~tors,  v\ho sliall be 'rppo~utcd and 
hold office m the following nrarlner: As soon as ractiiable after the 
date this Act takes efEect the Federal Trade 8~1mission (hc~ein- 
after in this title culled " Commission ") shall appoint six directors, 
and shall clesiguate a  hairm man arid a rice chairmap from amopg 

Control rosM in 

their number. -After the directors designated as chamman and vlce 
chi r~r lan  cease to be directors, their successors *.s chai~m? a%d"v!ce ~ ~ ~ L " " " u " L u *  

chairman shall be elected by the board of directors r tsek Ui the 
directo~s first appointed, two shall continue in office for a t e r e  of two '"""e 

years, two for akrm of four years, and two for a term o i  six years, 
from the date this Act takes effect, the term of each to be designated 
by the Columission at  the time of appointment. Their successors 
shall be appointed by the Cornmission, each for a t c ~ m  of six gears 
from the date of the expiration of the term for which his prede- 
cossor was appointed, except that any pelson appointed to 61l a 
vacancy occurring prior to the ex iration of the term for which his V-aes 

predecessor was appointed s h a l l k  appopoiutod o ~ l y  for the me=- 
pircd term of such predecessor. No person h a l l  be eligible to serve 
as a director who within the five years preceding has had any in- 
terest, direct or indirwt, in any corporation, company, partnership, 
bank or association vrkfich has sold, or offered for sale any foreign 
becurities. The office of a director shall be vacated if the b a r d  of 
directors shall a t  a meeting specially couvened for that Rumornk 

rudution praed by a majorrty of a t  least two thirds O P % ? ~ ~ ~ $  
of directors, remove such member from ofice, provided that the 
member whom it is proposed to remove shall have sepen clays' notice 
serit to h i  of suc6 n<ceting and that he may be heard. 

SEG. 203. Tho Corporation shall have power to adopt, alter, and 
use a corporate seal; to  make contracts; to lease bud1 real estate as 
may be necessary lor the trmsaetion of its business; to sue and 
be sued, to complain and to defend, in any court of competent juris- 
dictiou, State or Faderal; to require from trustees, financial agents, 
or dealers in foreign securities information relative to the origipal 

Tu rcrliL1-e infurma- 
tiou isiotive to Ioleie~ 
mtxtties holden, etc. 

or present holders>f foreign secu~ities and such other mformatlon 
as may be required anct to 15sue sobpenas tberefor; to t&e over the t,:!. ~ q ; ; ~ o : ~ ;  

fur~ctions of any fiscal and paylug agents of any foreign securities in r ~ ~ t ~ t ~ < t  ioruw s m -  

default; to borrow ~~louey for the purposes of this title, and to '",,,, ,,, 
pled e as collateral for s u ~ h  loans any seculities clepos~ted with r o r ' u ~ K 2 1 ~ ~ ' ~  
the 801poration pmsu'cnt to this tltle; by aud vith the consent and 
approval of tho Couuilission to select, employ, and fix the compen- t,it,ai n. iruy 
sation of ofhcers, directors rne~nbers of co~ruulttees, erriployees, atto1 et, 

neys, and agents of the corporation, without regard to the provi- 
slons of other laws applicable to tho cmploymeut and co~upe~isdtiou. 
of ofii~els 01 emplo>ees of  lie Unlted Statcs , to defile tlicir autholitv 
and duties require boiicls of them and fix the penalties thereor, 
and to disilliss at  picasrue iodi olli~els, enrplopres. ,ittorne~~s, arid r,tALnh, CiL, 

agents; and to prescribe, amend, ant1 xcpal, by i 1s boald of drrec- for ioi iciu~~ "11 

tors, bylaus, rules, aiid I egulations governing the lnanrier in m h i ~ h  
its genela1 business rnay Le co~idu~ted and tlie powers granted to  i t  
by lax rnag be exerclscil nrrcl e~i jo~ed,  to illler nit11 provisions for 
sucli ~otrrnlittees mtl  the fiin~tiorls thereof as tlic board of directors 



nr:iy cice~n necessary for facilitating its busi~lcss under this title. 
,$;$;,",?* gE$ The board of directors <of the Corporation shall determine and pre- 
ind exmoats U o w d  scribe tlie Innruler in whictt its obligations shall be incurred and its 

expenses allowed and paid. 
u ; ~ ~ ; ; ! ~ ;  ;::;%! SEC. 204. Tllc boar11 of directors muy- 

~ ~ r m ~ ~ t m ~ s o ~ h o i i i -  (1) Co~ivene nteetings of holders of foreign securi.ties. 
CI1 Of. 

~ ~ , t ~ ~ ~  d o r u u ~ t o ~  (2) I~ivite tlie deposit and uudertake the custody o* foreign soeuri- 
~o&iirictes. ties wltich have defaulted in the paplent either of principal or 

interest, and issue receipts or certificates in the place of securities so 
deposited. 

bznyoint m m m i i w  
to  ,,& ho,d. (3) Appoint conimittces from the directors of the Corporation 
en.  and/or all other persons to represertt 1iolde1-s of any class or classes 

of foreign securities which have defaulted in the payment either of 
principal or interest and determiue a i d  regulate the hnctions of such 
committees. The chairman and vice chairman of the board of direc- 
tors shall be ex officio chairman and vice chairuian of each ccornrriittee. 

(4) Negotiate and carry out, or assist in negotiating and carrying 
~ > ~ y n ~ ~ n t s .  out, arrangements for the resumption of pa ments due or irt arrears 

in respect of any foreign securities in defa& or for rearranging the 
terms or1 which such securities may in future be held or for convert- 
ing and exchanging the sarne for new securities o r  for any other 
object in relation thereto; arid under this pnragraph an plan or 
agreement made with respect to such securities shall lue biniing upon 
depositors, providing that the consent of holders resident in the 
TTnited States of 60 per centum of the securities deposited with the 

Coueolltrg.clc.fuuilu 
Corporntion shall be obtained. 

,,erivsd lro,n (5) l?nderhlte, superintend, or take part in the  collection and 
w~,,r~ ti& application of funds derived from foreign securities which come into 

tho po:isession of or under tho control or management of the 
Corpctration. 

(6) Collect, preserve, publish, circulate, aird rendkr available in 
cmuritiea readily accessible form, wheit deemed essential or necessary, docu- 

ments, statistics, reports, and inforination of all kinds in respect of 
fo re ip  securities, including particularly records of %reign external 
securttil?~ in default and records of the progress made toward the 
payrrlerlt of past.dne obligations. 

k:t,c:ar>u$ - im!>le  
l u i w  rlc (7) Tako such stcps as it may deem expedient wikh the view of 

securing the adoption of clear and sintple foruis of foreign securities 
and 'wt, and sound principles in the conditions and terms thcreof. 

Act il2. r ~ i i i i r w ' i t l a l i ~ ~  
oi  holden (81 Gi?iieraLiy, act in the name a~id  on behalf of the holders of 

foreign securities the care or represerttation of whose interests may 
be er~trusted to the Corporation; coriserve and protect the rights a r~d  
interests of holders of foreign securities issued, sold, cur owned in the 
United States; adopt measures for the protection, +dieation, and 
proservalion or reservation of the rights and hlterestpa of holders of 
foreign securities either on any default in or on bre%ch or cotttem- 
plated breach of the coliditions on which such fort,iga securities rnay 
have becn issued, or otherwise; obtain for such itoldcrs such legal 
and other assistance and advice as the board of ilirecbrs rnay tleem 
expedient; and do all wich other things as are incise& or conducive 
to tho attai~ittlent of the attove objects. 

SEC. 205. Tile hoard of directors shall cause accountis to be lie t of 
and L ~ J D W  all matters relating to or conrlected piith the transacfiiom nnd gusi- 

51iet. 
ntLss of tlie Corporation, and cause a general aceom& and balanw 
sheet of the Corporatiott to be made out in ertclt year, and cause a x  
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accoi~nts to be audited by one or more auditors who shall examine 
the same and report thereon to the board of directors. 

SEC. 206. The Corporation shall make, prut ,  and make publie an oG"pphy& r w r t  
annual report of its operat~ons during rach year, .;end a copy thereof, 
together with a copy of the account and balance sheet and auditor's 
re ort, to the Commsston and to both Houses of Congress, and pro- 
vige m e  copy of s u ~ h  rep01 t, but not more than one on the application 
of any person and on receipt of a sum not cxceediug $1: Prouacd, gp&trL~auon 
That the b o l ~ ~ d  of directoxs in its discretion may distribute copies 
,oratUitously. 

SEC. 201. The Co~poration may in its discretion levy cliarges, , r ~ ; f $ L I & ~ $ ~ ~ ~  

assessed on a pro rata bas=, on the holders of foreign secur%ies 
deposited with it: Provided, That any charge levied a t  the tinm of ~~~,,,,,,, 
depositing securities with the Corporation shall not exceed one @th 
of 1 per centum of the face value of such swurittes: Prouiddd fur- 
thar, That ntiy additional charges shall bear a close relationship to A"t1'ondcma9 

the coat of opelatio~ls and ncgotiatiolls including those e n n m e r h d  
in sections 203 and 204 and shall not exceed 1 per c e n t u  of the face 
value of such securities. 

SEC. 208. The Corporation may receive snbseriptions from any r ~ ~ ~ ~ ~ ; ~ m m * ~ n o ~  
person, foundation wlth a public purpose, or agency of the U&d loundlil~on, ew 
Stabs Gove~ment.  and such subscriatiolu rnav. in the discretiora of 
the board of directors, be treated as 1;am repayihle when and ay the 
board of directors sl~ali determine. 

SEC. 209. The Rccorlstruction Finanoe Corporation is hemby d 2 F ~ $ ~ , " ~ o a %  
authorized to loan out of its fun& not to exceed $75,000 for the we Of $;,,"uf~bfM 
the Corpctration. 

SEC. 210. Notwithstanding the foregoing provisions of this Gtle, 
UhH'U'"k 

it s h d  be unlawful for, and nothing in this title shall be taken- or 
construed as perrmtting or authorking, the Corporation iu this k-ltle 
created, or any committee of said Corporation, or m y  p e r m  or 
persous acting for or representing or purportmg to represent it- 

(a) to claim or assert or pretend to be acting for or to repre- o ~ ~ n ~ ~ Q r ~ ~  
sent the Department of State or the United States G o v e r y m t ;  Dw=tment 

(b) to make any statements or representattiom of any lnnd to ~ h ~ : " , % $ ~ , ' , ~ ~ ~ ~ ~ ~ ~ ~  

ilny foreign government or its officials or the officials of m y  
political subdi~ision of any fomign govermlent that said &y- 
poration or any co run i th  thereof or any individual or i d -  
viduals connected therewith were s p e w  or acting for Lhe 
said Department of State or the Umted States Goven~ruent; or Inte,fLreuca 

(c) to do any act dkectly or ludirectly which would in t eAre  oovcrn&ot;oi 

with or obstruct or hinder or which might be calculated. to ""'" 
obstruct, hmder or interfere with the pohcy or policies of the 
said Department of State or the Governtuent of the U A h d  
States or any pc~iding or conternplated &plomatic negotiatkm, 
arrangements, L,usirle.s or exchanges between the G o v e r m n t  
of the United States or said Depa~ tlno~lt of State and any for- 
eign goverment or any poltt~cal subdxvtslon thereof. 

SEO. 211. Tlils title shill1 not take effect urlt~l t t r~ Pre5iJLnt &$a ,%Uo $L,dEpS: 
that ~ t s  talcing effect is in the public intereat and by procl~tu1ad;lost declares 

50 declares. 
SEC. 212. 121is title ruay be ciLcd as tltc " Corporation of For&gn "~L'""u~i'lia 

Bondholderr Act, 1933." 
Approved, >fay 27,1833 
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