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>>   appendix VII 

10 percent of any class of any equity security 
(other than an exempted security) which is reg-
istered pursuant to section 12, or who is a direc-
tor or an officer of the issuer of such security, 
shall file the statements required by this subsec-
tion with the Commission (and, if such security is 
registered on a national securities exchange, also 
with the exchange).  

  (2) TIME OF FILING.—The statements required by 
this subsection shall be filed—

   (A) at the time of the registration of such security on 
a national securities exchange or by the effective 
date of a registration statement filed pursuant to 
section 12(g);  

  (B) within 10 days after he or she becomes such ben-
eficial owner, director, or officer;  

   (C) if there has been a change in such ownership, or 
if such person shall have purchased or sold a secu-
rity- based swap agreement .  .  . involving such 
equity security, before the end of the second busi-
ness day following the day on which the subject 
transaction has been executed, or at such other 
time as the Commission shall establish, by rule, 
in any case in which the Commission determines 
that such 2-day period is not feasible.     

   (3) CONTENTS OF STATEMENTS.—A statement 
filed—

   (A) under subparagraph (A) or (B) of paragraph 
(2) shall contain a statement of the amount of all 
equity securities of such issuer of which the filing 
person is the beneficial owner; and  

   (B) under subparagraph (C) of such paragraph shall 
indicate ownership by the filing person at the 
date of filing, any such changes in such owner-
ship, and such purchases and sales of the secu-
rity-based swap agreements as have occurred 
since the most recent such filing under such 
subparagraph.     

   (4) ELECTRONIC FILING AND AVAILABILITY.
— Beginning not later than 1 year after the date of 
enactment of the Sarbanes-Oxley Act of 2002—

   (A) a statement filed under subparagraph (C) of 
paragraph (2) shall be filed electronically;  

   (B) the Commission shall provide each such state-
ment on a publicly accessible Internet site not 
later than the end of the business day following 
that filing; and  

     >>  Selected Sections of Securities 
Exchange Act of 1934  

   Section 4—Securities and Exchange 
Commission 

   1. There is hereby established a Securities and 
Exchange Commission (hereinafter referred to as 
the “Commission”) to be composed of five com-
missioners to be appointed by the President by 
and with the advice and consent of the Senate. Not 
more than three of such commissioners shall be 
members of the same political party, and in mak-
ing appointments members of different political 
parties shall be appointed alternately as nearly as 
may be practicable. No commissioner shall engage 
in any other business, vocation, or employment 
than that of serving as commissioner, nor shall any 
commissioner participate, directly or indirectly, in 
any stock-market operations or transactions of a 
character subject to regulation by the Commission 
pursuant to this title. Each commissioner shall 
hold office for a term of five years and until his 
successor is appointed and has qualified . . .    

  Section 10—Regulation of the Use 
of Manipulative and Deceptive 
Devices.    It shall be unlawful for any person, 
directly or indirectly, by the use of any means or 
instrumentality of interstate commerce or of the mails, 
or of any facility of any national securities exchange—

   b. To use or employ, in connection with the pur-
chase or sale of any security registered on a 
national securities exchange or any security not so 
registered, any manipulative or deceptive device 
or any securities-based swap agreement .  .  ., or 
contrivance in contravention of such rules and 
regulations as the Commission may prescribe as 
necessary or appropriate in the public interest or 
for the protection of investors.     

  Section 16—Directors, Officers, 
and Principal Stockholders 

   a. DISCLOSURES REQUIRED.—

    (1)  Directors, officers, and principal stockholders 
required to file. —Every person who is directly 
or indirectly the beneficial owner of more than 
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  c. No action shall be maintained to enforce any 
liability created under this section unless brought 
within one year after the discovery of the facts 
constituting the cause of action and within three 
years after such cause of action accrued.    

  Section 32—Penalties 
   a. Any person who willfully violates any provision 

of this chapter . . . or any rule or regulation there-
under the violation of which is made unlawful 
or the observance of which is required under the 
terms of this chapter, or any person who willfully 
and knowingly makes, or causes to be made, any 
statement in any application, report, or document 
required to be filed under this chapter or any rule 
or regulation thereunder or any undertaking con-
tained in a registration statement .  .  . or by any 
self-regulatory organization in connection with 
an application for membership or participation 
therein or to become associated with a member 
thereof, which statement was false or mislead-
ing with respect to any material fact, shall upon 
conviction be fined not more than $5,000,000, or 
imprisoned not more than 20 years, or both, except 
that when such person is a person other than a 
natural person, a fine not exceeding $25,000,000 
may be imposed; but no person shall be subject to 
imprisonment under this section for the violation 
of any rule or regulation if he proves that he had 
no knowledge of such rule or regulation.         

   (C) the issuer (if the issuer maintains a corporate web-
site) shall provide that statement on that corporate 
website, not later than the end of the business day 
following that filing.          

  Section 18—Liability for Mislead-
ing Statements 

   a. Any person who shall make or cause to be made 
any statement in any application, report, or doc-
ument filed pursuant to this title or any rule or 
regulation thereunder or any undertaking con-
tained in a registration statement .  .  ., which 
statement was at the time and in the light of the 
circumstances under which it was made false or 
misleading with respect to any material fact, shall 
be liable to any person (not knowing that such 
statement was false or misleading) who, in reli-
ance upon such statement, shall have purchased 
or sold a security at a price which was affected 
by such statement, for damages caused by such 
reliance, unless the person sued shall prove that 
he acted in good faith and had no knowledge that 
such statement was false or misleading. A person 
seeking to enforce such liability may sue at law 
or in equity in any court of competent jurisdic-
tion. In any such suit the court may, in its discre-
tion, require an undertaking for the payment of 
the costs of such suit, and assess reasonable costs, 
including reasonable attorneys’ fees, against either 
party litigant.  

  b. Every person who becomes liable to make pay-
ment under this section may recover contribution 
as in cases of contract from any person who, if 
joined in the original suit, would have been liable 
to make the same payment.  
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