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Preface

Earlier editions of Securities Regulations: Cases and Materials identified three
distinct forces that affect the content of securities regulation: institutional-
ization, internationalization, and new product developments. Although
these forces continue to affect markets and guide the hand of policymak-
ers, a significant new force has arisen since the 1991 publication of the First
Edition — the Internet. The most pervasive changes in the Third Edition of
Securities Regulations is our incorporation of Internet developments through-
out the book. In doing so, we maintain the pedagogical choices that have
made earlier editions so successful. The emphasis on the problem method
remains; we have added many new problems and revised old problems to
reflect contemporary developments, especially the ever-broadening use of
electronic communications. We have also preserved the modular quality of
the book, thus permitting each of its users to arrange the sequence in which
topics are covered according to the users’ preferences rather than how the
topics have been assembled in the book. Throughout the book we examine
issues posed by state blue sky laws and the globalization of securities offer-
ings and trading. In the end, we have committed ourselves to provide care-
ful coverage of the doctrinal fundamentals of securities regulation with text
and questions that expose the students to a good bit of theory and aca-
demic insight as well as push their development of sharp analytical skills.
Some important organizational changes are introduced in the Third
Edition. The most significant is advancing to Chapter 12 the discussion of a
range of topics related to the private and public enforcement of the securi-
ties laws. This material previously appeared in Chapter 15. These various
enforcement-related topics — meaning of primary participant, scope of
control person liability, SEC enforcement procedures and powers, and
criminal prosecutions — now appear immediately after the coverage of
what constitutes fraud. Moreover, the order in which these enforcement
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topics are presented has been rearranged within the chapter so that private
enforcement issues are discussed first in Chapter 12, followed by an exami-
nation of SEC procedures and sanctions for addressing violations and, fi-
nally, criminal enforcement. '

A further organizational change is condensing the introductory mate-
rial in Chapter 1. Some of the shortening of Chapter 1 is accomplished by
shifting the discussion of the debate on mandatory disclosure requirement
to Chapter 4 so that the new dimension to this debate, namely the role of
regulatory competition, can be introduced.

Throughout the third edition we incorporate the regulatory changes
introduced by the Private Securities Litigation Reform Act, the National
Securties Markets Improvement Act, and the Securities Litigation Uniform
Standards Act. The Third Edition also fully reflects significant effects of the
various SEC electronic communication releases, Regulation M-A and Regu-
lation FD; we also question what future regulatory changes can be extrapo-
lated from these recent SEC initiatives.

We promised in earlier editions not only to keep the book current but
to do so without committing the error of some casebooks to layer refer-
ences to new developments on an unchanging conceptual framework that
gradually grows more and more dated with successive editions. To this end,
we have incorporated the many changes in this edition, as previously de-
scribed, by removing unnecessary material and condensing other material
so that this edition’s length is no greater than the last edition.

As with earlier editions, we have been helped by many people. We are
grateful to our colleagues at scores of law schools who have made Securities
Regulations: Cases and Materials one of the most widely adopted securities
books in the market, and who have so generously shared their compliments
and encouragement. Many have also offered us thoughtful suggestions and
criticisms, all of which have been considered, and most of which have been
incorporated in one way or another. We and others have benefitted from
the commentary provided in prior editions, and we genuinely hope we will
continue to receive suggestions from our fellow securities regulations pro-
fessors. Our research assistants — Adam Arkel and Carl Carl at Duke,
Heather Hathaway at Georgetown, Veronica Jordan at U.C. Davis — were
of great help to us in the preparation of this edition. We also appreciate
Anna Selden’s help in preparing the Table of Cases and Index.

As in prior editions, occasional case and statute citations have been
omitted from quoted material without indication. Most footnotes have
been omitted from quoted material without indication, but those that re-
main retain their original numbers.

James D. Cox

Robert W. Hillman

Donald C. Langevoort
March 2001
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