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Preface

The role of attorneys in securities transactions usually involves providing
disclosure advice to clients, preparing or assisting in the preparation of disclosure
documents, preparing contracts (such as the underwriting agreements), closing
documents and handling the closing itself, and, at times, the preparation and issu-
ance of formal legal opinions. The role of accountants in securities transactions
may, at times, involve assisting in the preparation (or limited review) of projections
or of unaudited financial statements, but their principal role is to certify the financial
statements. Significant and substantial liabilities may arise in connection with
these various tasks. Although this book might have been organized around each of
these different roles, the vast majority of decided cases do not turn on distinctions
between the overall role of attorneys and that of independent public accountants;
organizing the book around these profound differences did not, in the end, seem
superior to the organizational principle ultimately adopted. As is obvious from a
quick perusal of the chapter headings, the book is principally organized around the
different provisions of substantive law. The authors believe (about which persons
may reasonably disagree) that clarity and understanding is best promoted thereby.
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WESTLAW, Computer-Assisted Legal Research

WESTLAW is part of the research system provided by West Group. With WESTLAW, you
find the same quality and integrity that you have come to expect from West books. For the
most current and comprehensive legal research, combine the strengths of West books and
WESTLAW.

WESTLAW Adds to Your Library

Whether you wish to expand or update your research, WESTLAW can help. For instance,
WESTLAW is the most current source for case law, including slip opinions and unreported
decisions. In addition to case law, the online availability of statutes, statutory indexes,
legislation, court rules and orders, administrative materials, looseleaf publications, texts,
periodicals, news, and business information makes WESTLAW an important asset to any
library. Check the online WESTLAW Directory or the print WESTLAW Database Directory
for a list of available databases and services. Following is a brief description of some of the
capabilities that WESTLAW offers.

Natural Language Searching

You can search most WESTLAW databases using WIN®, the revolutionary Natural
Language search method. As an alternative to formulating a query using terms and connec-
tors, WIN allows you to simply enter a description of your research issue in plain English:

What financial instruments are considered ‘securities’ under the Securities Act of 1933?

WESTLAW then retrieves the set of documents that have the highest statistical likelihood
of matching your description.

Retrieving a Specific Document

When you know the citation to a case or statute that is not in your library, use the Find
service to retrieve the document on WESTLAW. Access Find and type a citation like the fol-
lowing:

99 P2d 703

Databases

A database is a collection of documents with some features in common. It may contain
statutes, court decisions, administrative materials, commentaries, news, or other
information. Each database has a unique identifier, used in many WESTLAW commands to
select a database of interest. For example, the database containing materials concerning se-
curities law has the identifier FSEC-ALL.

The WESTLAW Directory is a comprehensive list of databases with information about
each database, including the types of documents each contains. The first page of a standard
or customized WESTLAW Directory is displayed upon signing on to WESTLAW, except
when prior, saved research is resumed. To access the WESTLAW Directory at any time,
enter DB.

Databases of potential interest in connection with your research include:
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FSEC-ALL All Federal Securities Materials

FSEC-ADMIN Federal Administrative Securities Materials
SECSERIES West Group Securities Law Series Online
FSEC-CS Federal Securities Cases

FSEC-CODREG Federal Securities Statutes and Regulations
MSEC-CS Multistate Securities and Blue Sky Cases
MSEC-ADMIN Multistate Securities and Blue Sky Administrative Decisions
SEC-NOW SEC Electronic Filings

SECNEWS Federal and Blue Sky News

FSEC-RELS SEC Releases

FSEC-NAL SEC No-Action Letters

NASD-REG NASD Final, Temporary and Proposed Regulations

There are numerous other databases containing securities materials on the federal and
state levels. For information as to currentness and search tips regarding any WESTLAW
database, use the SCOPE command.

Updating Your Research
You can use WESTLAW to update your research in many ways:
¢ Retrieve cases citing a particular statute.

e Update a state or federal statute by accessing the Update service from the
displayed statute using the Jump marker.

¢ Retrieve newly enacted legislation by searching in the appropriate legislative ser-
vice database.

¢ Retrieve cases not yet reported by searching in caselaw databases.
¢ Read the latest U.S. Supreme Court opinions within an hour of their release.
e TUpdate West digests by searching with topic and key numbers.

Determining Case History and Retrieving Citing Cases
KeyCite™, the citation research service developed by West Group and made available
through WESTLAW, integrates all the case law on WESTLAW, giving you the power to
* trace the history of a case;
e retrieve a list of all cases on WESTLAW that cite a case; and
e track legal issues in a case.
References from the extensive library of secondary sources on WESTLAW, such as ALR®

annotations and law review articles, are covered by KeyCite as well. You can use these cit-
ing references to find case discussions by legal experts.

In addition, KeyCite is completely integrated with West’s Key Number System so that it
provides the tools for navigating the caselaw databases on WESTLAW. Only KeyCite
combines the up-to-the-minute case-verification functions of an online citator service with
the case-finding tools needed to find relevant case law.

Additional Information

For more detailed information or assistance, contact your WESTLAW account representa-
tive or call 1-800-REF-ATTY (1-800-733-2889).
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