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FOREWORD

Responsibilities of Corporate Officers and Directors under Federal Securities Law alerts
board members and management to their duties and liabilities under the federal securities
laws. From the vast body of federal laws, rules, administrative interpretations, and court
decisions dealing with securities offerings and transactions, those of particular interest to
corporate officers and directors are discussed in the guide.

The materials focus primarily on duties and liabilities under the Securities Act of 1933
and the Securities Exchange Act of 1934, which together form the organic core of federal
securities regulation. In addition, relevant portions of the Investment Company Act of 1940,
which regulates mutual funds, are discussed. Moreover, throughout the guide, there are
discussions of the Sarbanes-Oxley Act of 2002, regarded as the most important piece of
federal securities legislation since 1934.

The book also discusses state law, primarily to distinguish its role from that of federal
law in the area of securities regulation. For example, the business judgment rule, which is a
state law doctrine shielding directors and officers from liability in the conduct of ordinary
corporate affairs, applies in certain contests regulated by the federal securities laws, such as
takeovers and tender offers.

The discussion that follows identifies the principal provisions affecting officers and
directors personally with respect to their corporate roles. This includes examination of key
SEC mandates in the arena of corporate governance, for example. The guide also discusses
proxies and corporate reporting, as well individual liability in connection with a company’s
securities offering, mergers and acquisitions. Also examined are the following topics: indem-
nification and D&O insurance; investment company directors; insider reporting under
Exchange Act Section 16; and Regulation FD.

The 2008-2009 Edition features a new chapter on executive compensation (Chapter 18),
including detailed discussion of the compensation disclosure tables (see 9 1802); the CD&A
narrative disclosure (see Y] 1803); stock options (see q 1804); tax considerations under L.R.C.
Sections 162(m) and 409A (see 9§ 1805); and perks (see § 1806). Other coverage includes
discussion of the Supreme Court’s rejection of “scheme liability” in its Stoneridge decision
(see ¥ 313); the SEC’s e-proxy rule (see 9 601); shareholder access (see q 601); and
indemnification of directors serving on the board of one corporation at another’s request
(see ] 1405)

October 2008
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