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Insights from Winston & Strawn [Top]

Cautious optimism seems to describe the collective sentiment of participants in the 
financial markets at the start of 2010. The case for optimism is supported by 
increased activity in various markets and the upward trend in price levels in the equity 
and commodity markets, suggesting a gradual improvement and potential return to 
the black for the bottom lines of participants. Moreover, December brought the 
closing of the first CMBS transaction that did not take advantage of the Term Asset-
Backed Security Loan Facility and the continued repayment of Troubled Asset Relief 
Program funds by the largest financial institutions. Finally, the proposal by the 
Federal Reserve Board to establish a time deposit facility on a contingency basis to 
mop up excess liquidity in the banking system suggests a potential return to 
normalcy. 
The case for caution is supported by the uncertainty regarding regulations that have 
been implemented, proposed, or are in the process of development. Rules 
implemented recently include disclosure requirements for credit cards, mortgages, 
and overdrafts. Proposed rules include the review of compensation programs of bank 
holding companies by Federal Reserve examiners and the revision of access rules by 
the Securities and Exchange Commission to include shareholder nominees on 
corporate proxy materials. And, of course, there is the pending legislation that is 
directed at producing international reform of the laws and regulations affecting 
financial institutions. The practical consequences of such reform could disrupt and 
hinder the normal flow of operations and risk management processes of financial 
institutions. The principal components of reform include: a committee-centric 
systemic regulatory mechanism, a powerful consumer protection agency that operates 
independently of safety and soundness supervisors, and clearing and platform 
transaction requirements for over-the-counter transactions. These proposals are 
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included in The Wall Street Reform and Consumer Protection Act of 2009 (H.R. 
4173) produced by the House of Representatives (see the "Speaking Engagement and 
Publications" section for links to the first two of several briefings). Over the holidays, 
Senate Banking Committee leaders announced that their work on producing a bi-
partisan financial regulatory reform proposal is progressing well. That proposal 
should differ significantly from H.R. 4173. Whether any final legislation relates 
directly and principally to the major causes of the financial crisis will depend on the 
continued attention and advocacy of the financial services industry to eliminate 
provisions that work against the forces of optimism. 

 

In the News [Top]

l FDIC Hopes to Recoup Losses. 

On December 30th, Bloomberg reported that the FDIC will seek stock or warrants in 
banks acquiring the assets of seized institutions in order to recoup losses the agency 
incurs in closing the failed bank. FDIC.  

l SEC Chairman Profiled. 

On December 30th, Bloomberg reported on Mary Schapiro's first year as SEC 
Chairman. Schapiro Profile.  

l Increased Enforcement Activity Expected. 

On December 29th, Reuters reported that many expect increased regulatory and 
prosecutorial activity in response to recent financial scandals. Activity.  

l Senate Moves Closer to Regulatory Reform Bill. 

On December 25th, the Washington Post reported that Senate Banking Committee 
leaders have moved closer to crafting a bipartisan financial industry regulatory reform 
bill. Bipartisanship.  

 

Banking Agency Developments [Top]

l Federal Reserve Board Proposes Amendments Enabling the Creation of 
a Term Deposit Facility.  

On December 28th, the Federal Reserve Board published proposed amendments to 
Regulation D (Reserve Requirements of Depository Institutions) that would enable 
the establishment of a term deposit facility. Under the proposal, the Federal Reserve 
Banks would offer interest-bearing term deposits to eligible institutions through an 
auction mechanism. Term deposits could not be withdrawn prior to maturity, would 
not satisfy required reserve balances or contractual clearing balances, and would not 
be available to clear payments or cover daylight or overnight overdrafts. However, a 
bank could use a term deposit to collateralize discount window advances. Comments 
should be submitted on or before February 1, 2010. Federal Reserve Board Press 
Release. 

l Annual CRA Asset-Size Threshold Adjustments for Small and 
Intermediate Institutions.  

On December 22nd, the federal banking and thrift regulatory announced the annual 
adjustment to the asset-size thresholds used to define "small bank," "small savings 
association," "intermediate small bank," and "intermediate small savings association" 
under the Community Reinvestment Act regulations. Joint Press Release. 
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l Risk-Based Pricing Rules. 

On December 22nd, the Federal Reserve Board and the Federal Trade Commission 
released final rules that generally require a creditor to provide a consumer with a 
notice when, based on the consumer's credit report, the creditor provides credit to the 
consumer on less favorable terms than it provides to other consumers. Consumers 
who receive this "risk-based pricing" notice will be able to obtain a free credit report 
to check the accuracy of the report. The final rules are effective January 1, 2011. Joint 
Press Release. 

l Regulation C Asset-Size Exemption Threshold. 

On December 22nd, the Federal Reserve Board published its annual notice of the 
asset-size exemption threshold for depository institutions under Regulation C, which 
implements the Home Mortgage Disclosure Act. The adjustment is effective January 
1, 2010. Federal Reserve Board Press Release. 

l OCC Issues Quarterly Report. 

On December 18th, the OCC released its Quarterly Report on Bank Trading and 
Derivatives Activities. Among other things, the report found that credit risk in bank 
trading activities continued to decline in the third quarter of 2009. OCC Press 
Release. 

l OCC Issues Bulletin on Cover Payments Guidance.  

On December 17th, the OCC issued Bulletin 2009-36 on the interagency guidance 
issued in May 2009 entitled "Transparency and Compliance for U.S. Banking 
Organizations Conducting Cross-Border Funds Transfers." See also Basel Committee 
on Banking Supervision paper.  

l FFIEC Seeks Comment on Proposed Guidance Regarding Reverse 
Mortgages. 

On December 16th, the Federal Financial Institutions Examination Council, on behalf 
of its members, requested comment on proposed guidance entitled "Reverse 
Mortgage Products: Guidance for Managing Compliance and Reputation Risks. 
Comments should be submitted on or before February 16, 2010. 74 FR 66652.  

 

Treasury Department Developments [Top]

l Treasury Designates Iraq Insurgent Group. 

On December 22nd, the Treasury Department designated the Iraq-based insurgent 
group Jaysh Rijal al-Tariq al-Naqshabandi for threatening the peace and stabilization 
efforts in Iraq. The designation freezes any assets that JRTN may have under U.S. 
jurisdiction and prohibits U.S. persons from conducting financial or commercial 
transactions with the entity. Treasury Department Press Release. 

l Treasury Department Announces Additional Initial Closing of Legacy 
Securities Public-Private Investment Fund. 

On December 18th, the Treasury Department announced that Oaktree Capital 
Management, L.P. has completed an initial closing of a Public-Private Investment 
Fund established under the Legacy Securities Public-Private Investment Program. All 
nine pre-qualified PPIP fund managers have now completed an initial closing. 
Treasury Department Press Release. 
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l FinCEN Adds Bank to List of North Korea Government Agencies 
Involved in Illicit Financial Activities. 

On December 18th, the Financial Crimes Enforcement Network added an additional 
North Korean bank, Kumgang Bank, to its June 18, 2009 guidance on North Korea 
government agencies involved in illicit activities. FinCEN Advisory.  

 

Commodity Futures Trading Commission [Top]

l CFTC Publishes Revised Net Capital Requirements. 

On December 31st, the CFTC published amendments to its regulations regarding the 
minimum adjusted net capital requirements for futures commission merchants and 
introducing brokers. The amendments: (i) increase the required minimum dollar 
amount of adjusted net capital that an IB must maintain from $30,000 to $45,000; (ii) 
increase the required minimum dollar amount of adjusted net capital that an FCM 
must maintain from $250,000 to $1,000,000; (iii) amend the computation of an 
FCM's margin-based minimum adjusted net capital requirement to incorporate into 
the calculation customer and noncustomer positions in over-the-counter derivative 
instruments that are submitted for clearing by the FCM to derivatives clearing 
organizations or other clearing organizations; (iv) specify capital deductions for FCM 
proprietary cleared OTC derivative positions based on the deductions required by the 
Commission's regulations for FCM proprietary positions in exchange traded futures 
contracts and options contracts; and (v) amend the FCM capital computation to 
increase the applicable percentage of the total margin-based requirement for futures, 
options and cleared OTC derivative positions in noncustomer accounts to eight 
percent. The amendments are effective March 31, 2010. 74 FR 69279. 

l CFTC Publishes Amendments to Electronic Filing Rules. 

On December 30th, the CFTC published new amendments concerning the electronic 
filing of financial reports and related notices. The amendments clarify that, to the 
extent a futures commission merchant submits a Form 1-FR to the CFTC 
electronically, it may do so using any user authentication procedure established or 
approved by the CFTC. The amendments also permit registrants to electronically 
submit filings in addition to financial reports, including an election to use a non-
calendar fiscal year, requests for extensions of time to file uncertified financial 
reports and "early warning" notices. In connection with the filing of financial reports, 
the amendments specify, consistent with other requirements and existing practice, that 
a statement of income and loss is included as a required part of the non-certified 1-FR 
filings for FCMs and introducing brokers. The amendments also require more 
immediate, but less prescriptive, documentation regarding a firm's capital condition 
when a firm falls below its required minimum adjusted net capital. The amendments 
are effective January 4, 2010. CFTC Release No. 5766-09. 

l CFTC Allows Offer and Sale of Singapore Derivatives Product. 

On December 29th, the CFTC announced that its Office of General Counsel issued a 
no-action letter on December 23, 2009, permitting the offer and sale in the United 
States of Singapore Exchange Derivatives Trading Limited's mini futures contract 
based on the Nikkei 225 Stock Index. CFTC Release No. 5765-09.  

l CFTC Proposes Amendments Regarding the Operation of a Commodity 
Broker in Bankruptcy. 

On December 16th, the CFTC published for comment amendments to its regulations 
concerning the operation of a commodity broker in bankruptcy. The amendments 
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would permit a bankruptcy trustee to operate, with the written permission of the 
CFTC, the commodity broker in the ordinary course, including the purchase or sale of 
new commodity contracts on behalf of the customers of the commodity broker under 
appropriate circumstances, as determined by the Commission. Comments should be 
submitted on or before January 15, 2010.  

 

Securities and Exchange Commission [Top]

New Final Rules 

l SEC Publishes New Custody and Recordkeeping Rules for Investment 
Advisers and Related Interpretive Guidance for Auditors. 

On December 30th, the SEC published the amendments to the custody and 
recordkeeping rules under the Investment Advisers Act of 1940 and related forms. 
The amendments are designed to provide additional safeguards under the Advisers 
Act when a registered adviser has custody of client funds or securities by requiring 
the adviser to, among other things, undergo an annual surprise examination by an 
independent public accountant to verify client assets; have the qualified custodian 
maintaining client funds and securities send account statements directly to the 
advisory clients; and unless client assets are maintained by an independent custodian, 
to obtain or receive from a related person, a report of the internal controls relating to 
the custody of those assets from an independent public accountant that is registered 
with and subject to regular inspection by the PCAOB. The new amendments will be 
effective 60 days after publication in the Federal Register which is expected during 
the week of January 4th. The SEC also published interpretive guidance for 
independent public accountants in connection with the new amendments. The 
guidance provides direction with respect to the independent verification and internal 
control report as required under the amended rule.  

l Commission Adopts as Final, Temporary Rule Regarding Principal 
Trades with Certain Advisory Clients. 

On December 23rd, the SEC adopted as final, Rule 206(3)-3T under the Investment 
Advisers Act of 1940. Initially adopted as an interim final temporary rule, Rule 206
(3)-3T establishes an alternative means for investment advisers who are registered 
with the Commission as broker-dealers to meet the requirements of Section 206(3) of 
the Advisers Act when they act in a principal capacity in transactions with certain of 
their advisory clients. As adopted, the only change to the rule is the expiration date. 
Rule 206(3)-3T will sunset on December 31, 2010. SEC Release No. IA-2965.  

Proposed Rules 

l SEC Proposes Amendments to Well-Known Seasoned Issuer Rule. 

On December 21st, the SEC published for comment proposed amendments to Rule 
163(c) under the Securities Act of 1933 that would allow a well-known seasoned 
issuer to authorize an underwriter or dealer to act as its agent or representative in 
communicating about offerings of the issuer's securities prior to the filing of a 
registration statement. The proposed amendments should further facilitate capital 
formation by well-known seasoned issuers by removing certain impediments to issuer 
communications with broader groups of potential investors regarding offerings of 
securities. Comments should be submitted on or before January 27, 2010. SEC Press 
Release.  

Other Developments 

l Division of Corporation Finance Provides Guidance on the New Proxy 
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Disclosure Enhancements. 

On December 22nd, the Division of Corporation Finance issued an interpretation on 
how the SEC's December 16, 2009 Proxy Disclosure Enhancements, SEC Release 
No. 33-9089, which is effective February 28, 2010, applies to the filing of proxy 
statements, Forms 10-K and 8-K, Securities Act registration statements and Exchange 
Act registration statements, at or around the time of the effective date. Proxy 
Disclosure Enhancements Transition.  

l Issues Encountered by the Division of Corporation Finance. 

On December 22nd, the SEC published the presentation of Stephanie L. Hunsaker, 
Associate Chief Accountant, Division of Corporation Finance, on issues the Division 
encounters when reviewing the filings of community banks. Hunsaker Presentation.  

 

Exchanges and Self-Regulatory Organizations [Top]

Chicago Board Options Exchange 

l Modifications Concerning Cross Orders Are Immediately Effective. 

On December 24th, the SEC granted immediate effectiveness to the Chicago Board 
Options Exchange's proposed modification of CBSX Rule 51.8 to add pegged cross 
orders, to add an interpretation regarding pricing of cross orders, and to provide 
greater flexibility to intermarket sweep orders. Comments should be submitted within 
21 days after publication in the Federal Register, which is expected during the week 
of January 4th. SEC Release No. 34-61241.  

l Proposed "Professional" Orders Approved. 

On December 17th, the SEC approved the Chicago Board Options Exchange's 
proposed a new term, "Professional," which would be defined in proposed CBOE 
Rule 1.1(ggg) as a person or entity that is not a broker or dealer in securities, and 
places for its own beneficial account(s) more than 390 orders in listed options per 
day, on average, during a calendar month. A Professional will be treated in the same 
manner as a broker or dealer for purposes of specified order execution rules of the 
CBOE. SEC Release No. 34-61198.  

l Pilot Program Modifying FLEX Exercise Settlement Values Is Approved. 

On December 16th, the SEC approved the Chicago Board Options Exchange's 
proposed pilot program to modify FLEX exercise settlement values and minimum 
value sizes. SEC Release No. 34-61183.  

Depository Trust Company 

l DTC Proposes to Settle U.S. Securities Traded on European Venues. 

On December 29th, the SEC provided notice of the Depository Trust Company's 
filing of a proposal to allow DTC to provide settlement services to European Central 
Counterparty Limited, a clearing house recognized by the United Kingdom and 
regulated by the Financial Services Authority that provides central counterparty 
clearance and settlement services for securities transactions on or through European 
trading venues, for U.S. securities traded on European trading venues. Comments 
should be submitted within 21 days after publication in the Federal Register, which is 
expected during the week of January 4th. SEC Release No. 34-61249.  

Financial Industry Regulatory Authority 

l FINRA Changes Arbitration Rules. 
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On December 18th, the Financial Industry Regulatory Authority advised member 
firms that the SEC has approved amendments to FINRA Rules 12100(r), 12506(a) 
and 12902(a) of the Code of Arbitration Procedure for Customer Disputes, and Rule 
13100(r) of the Code of Arbitration Procedure for Industry Disputes, regarding the 
definition of "associated person," distribution of the FINRA Discovery Guide, and 
applicability of hearing session fees. Regulatory Notice 09-74. 

l FINRA Reminds Firms of Sales Practice Obligations Relating to 
Principal-Protected Notes. 

On December 17th, the Financial Industry Regulatory Authority reminded firms to 
ensure that promotional materials and public communications regarding principal-
protected notes are fair, balanced, and do not overstate the level of protection offered 
or an investment's potential returns, and that firms have a duty to ensure that their 
registered representatives understand the risks, terms and costs associated with these 
products, and that they perform an adequate suitability analysis before recommending 
them to a customer. Regulatory Notice 09-73.  

l FINRA Announces SEC Approval and Effective Dates for New 
Consolidated FINRA Rule. 

On December 15th, the Financial Industry Regulatory Authority announced that the 
SEC has approved eight FINRA rules as part of the Consolidated FINRA Rulebook: 
(i) Rule 2060 (Use of Information Obtained in Fiduciary Capacity); (ii) Rule 2130 
(Approval Procedures for Day-Trading Accounts); (iii) Rule 2251 (Forwarding of 
Proxy and Other Issuer-Related Materials); (iv) Rule 2270 (Day-Trading Risk 
Disclosure Statement); (v) Rule 2330 (Members' Responsibilities Regarding Deferred 
Variable Annuities); (vi) Rule 5210 (Publication of Transactions and Quotations); 
(vii); Rule 5220 (Offers at Stated Prices); and (viii) Rule 5290 (Order Entry and 
Execution Practices). The new rules take effect on February 15, 2010, except for 
FINRA Rule 2330, which has an implementation date of February 8, 2010. 
Regulatory Notice 09-72. 

l SEC Approves Supplement to the Options Disclosure Document. 

On December 29th, the Financial Industry Regulatory Authority advised that the SEC 
has approved a supplement to the Options Disclosure Document which adds 
disclosures regarding the characteristics and special risks of dividend index options. 
The supplement also adds disclosures stating that the options markets may use 
methods other than those specified in the ODD to set exercise prices. FINRA 
Information Memo.  

l New Section 31 Fee Rates. 

On December 24th, the Financial Industry Regulatory Authority advised that the SEC 
has enacted its regular appropriation under Section 31 of the Securities Exchange Act 
of 1934. Effective January 15, 2010, the Section 31 fee rate applicable to specified 
securities transactions on the exchanges and in the over-the-counter markets will 
decrease from$25.70 per million dollars to $12.70 per million dollars. This rate will 
remain in place until further notice. FINRA Information Memo.  

l Firm-Element Continuing Education Program Deadline Extended. 

On December 23rd, the SEC granted immediate effectiveness to the Financial 
Industry Regulatory Authority's proposed extension, until December 31, 2012, of the 
date by which eligible registrants must complete a firm-element continuing education 
program to qualify to engage in a security futures business. Comments should be 
submitted on or before January 20, 2010. SEC Release No. 34-61231.  
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l Amendments to Hearing Location Rules are Proposed. 

On December 22nd, the SEC provided notice of the Financial Industry Regulatory 
Authority's filing of a proposed rule change regarding the rules governing hearing 
locations. Comments should be submitted on or before January 20, 2010. SEC 
Release No. 34-61217.  

l FINRA Proposes Amendments to Clarify Its Document Processing 
Authority. 

On December 17th, the SEC provided notice of the Financial Industry Regulatory 
Authority's filing of a proposal to establish FINRA Rule 6490 (Processing of 
Company-Related Actions), which clarifies the scope of FINRA's authority when 
processing documents related to announcements for company-related actions for non-
exchange listed securities and to implement fees for such services. Comments should 
be submitted on or before January 19, 2010. SEC Release No. 34-61189.  

International Swaps and Derivatives Association 

l ISDA Announces Market Practice Changes. 

On December 21st, the International Swaps and Derivatives Association announced 
market practice changes, effective immediately, to the trading convention for credit 
default swaps in Japan and other parts of Asia. The changes include the adoption of 
standard coupons and full first coupons in CDS transactions. ISDA Press Release.  

l ISDA Publishes Portfolio Reconciliation Feasibility Study. 

On December 21st, the International Swaps and Derivatives Association published its 
"Feasibility Study: Extending Collateralized Portfolio Reconciliations" which is 
intended to enhance understanding of the achievability for wider adoption of portfolio 
reconciliation discipline across the industry. ISDA Press Release.  

Municipal Securities Rulemaking Board 

l MSRB Proposes Amendment to EMMA Rule. 

On December 23rd, the SEC provided notice of the Municipal Securities Rulemaking 
Board's amendment to a proposed rule change relating to additional voluntary 
submissions by issuers to the MSRB's Electronic Municipal Market Access System 
("EMMA"). The proposal would amend EMMA's primary market and continuing 
disclosure services to permit issuers and their designated agents to submit preliminary 
official statements and other related pre-sale documents, official statements and 
advance refunding documents, as well as to permit issuers, obligated persons and 
their designated agents to submit information relating to the preparation and 
submission of audited financial statements and annual financial information and to 
post links to other disclosure information. Comments should be submitted within 21 
days after publication in the Federal Register, which is expected during the week of 
January 4th. SEC Release No. 34-61237.  

l MSRB Proposes Amendment to EMMA Form. 

On December 23rd, the SEC provided notice of the Municipal Securities Rulemaking 
Board's filing of an amendment to a proposed rule change relating to Rule G-32, on 
disclosures in connection with primary offerings, Form G-32, and the primary market 
disclosure and primary market subscription services of the MSRB's Electronic 
Municipal Market Access System. Comments should be submitted within 21 days 
after publication in the Federal Register, which is expected during the week of 
January 4th. SEC Release No. 34-61238. 

NASDAQ OMX PHLX 
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l SEC Approves Amendments Regarding Conduct of Business. 

On December 18th, the SEC approved NASDAQ OMX PHLX's proposed 
amendments to the rules relating to the conduct of business on the Exchange. SEC 
Release No. 34-61207.  

National Stock Exchange 

l NSX Amends Rule Governing Round Lots, Odd Lots and Mixed Lots. 

On December 22nd, the SEC granted immediate effectiveness to the National Stock 
Exchange's proposed amendment of NSX Rule 11 governing round lots, odd lots and 
mixed lots. Comments should be submitted on or before January 20, 2010. SEC 
Release No. 34-61221.  

New York Stock Exchange 

l NYSE Modifies Closing Process. 

On December 23rd, the SEC approved the New York Stock Exchange's proposal to 
modify the procedures for its closing process in Rule 123C, and to make conforming 
changes to NYSE Rules 13 ("Definitions of Orders") and Rule 15 ("Pre-Opening 
Indications"). SEC Release No. 34-61233.  

NYSE Amex 

l NYSE Amex Modifies Closing Process. 

On December 28th, the SEC approved NYSE Amex's proposal to modify the 
procedures for its closing process in NYSE Amex Equities Rule 123C, and to make 
conforming changes to NYSE Amex Equities Rules 13 and 15. SEC Release No. 34-
61244.  

NYSE Arca 

l Proposed New Order Type Is Immediately Effective. 

On December 18th, the SEC granted immediate effectiveness to NYSE Arca's 
proposed amendment of Rule 7.31 to establish the "Market to Limit" order type. A 
Market to Limit order is an un-priced order that, upon receipt by the NYSE Arca 
matching engine, is immediately assigned a limit price equal to the contra National 
Best Bid Offer ("NBBO") price. If there is no contra NBBO at the time of entry, the 
order will be rejected. The order also will be rejected if the market is closed, the 
symbol is closed or halted, or the order is received outside of the NYSE Arca Core 
Trading Session. Comments should be submitted on or before January 19, 2010. SEC 
Release No. 34-61206.  

The Options Clearing Corporation 

l Proposed Changes to Accommodate Alternate Settlement Procedure for 
Physically-Settled Treasury Futures Are Immediately Effective. 

On December 15th, the SEC granted immediate effectiveness to The Options 
Clearing Corporation's proposed revision of its By-Laws and Rules to accommodate 
an alternate settlement procedure for physically-settled Treasury Futures traded by 
ELX Futures L.P. Comments should be submitted on or before January 14, 2010. 
SEC Release No. 34-61170.  

 

Federal Court Developments [Top]

l The Pitfalls of ADRs. 

On December 29th, the D.C. Circuit affirmed the dismissal of a pension fund's 
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derivative lawsuit as barred by English law. The pension fund had invested in the 
American Depository Receipts of an English company which had allegedly paid 
kickbacks and bribes to a Saudi prince in order to obtain a Saudi military contract. 
Alleging breaches of fiduciary duties and corporate waste, the pension fund sued in 
U.S. federal court. Affirming the dismissal, the D.C. Circuit held that English law 
applied and that plaintiff failed to show an exception to the English rule that the 
company, not a shareholder, must bring suit. The plaintiff further failed to show that 
the alleged acts, even if illegal, were incapable of shareholder ratification under 
English law. City of Harper Woods Employees' Retirement System v. Olver.  

l Sixth Circuit Affirms Dismissal of Securities Fraud Complaint. 

On December 22nd, the Sixth Circuit affirmed the dismissal of a class action 
securities fraud complaint. The court found that the plaintiffs failed to adequately 
plead scienter, which cannot be inferred simply from the defendants' positions in the 
company. According to the court, neither the complaint nor the proposed amended 
complaint stated with particularity facts giving rise to a strong inference of scienter. 
Instead, the allegations were general and lacked details. Konkol v. Diebold, Inc. 

 

Rules Effective Dates [Top]

l Extension of Filing Accommodation for Static Pool Information in 
Filings With Respect to Asset-Backed Securities - Effective December 
31, 2009. 

The SEC is adopting an amendment to Rule 312 of Regulation S-T to extend its 
application for one year. Rule 312 provides a temporary filing accommodation for 
filings with respect to asset-backed securities that allows static pool information 
required to be disclosed in a prospectus to be provided on an Internet Web site under 
certain conditions. Under the rule, such information is deemed to be included in the 
prospectus included in the registration statement for the asset-backed securities. As a 
result of the extension, the rule will apply to filings with respect to asset-backed 
securities filed on or before December 31, 2010. 74 FR 67812. 

l Final Model Privacy Form under the Gramm-Leach-Bliley Act - Effective 
December 31, 2009. 

The OCC, FRB, FDIC, OTS, NCUA, FTC, CFTC, and SEC (the "Agencies") 
published final amendments to their rules that implement the privacy provisions of 
Subtitle A of Title V of the Gramm-Leach-Bliley Act ("GLB Act"). These rules 
require financial institutions to provide initial and annual privacy notices to their 
customers. Under Section 728 of the Financial Services Regulatory Relief Act of 
2006, the Agencies are adopting a model privacy form that financial institutions may 
rely on as a safe harbor to provide disclosures under the privacy rules. In addition, the 
Agencies other than the SEC are eliminating the safe harbor permitted for notices 
based on the Sample Clauses currently contained in the privacy rules if the notice is 
provided after December 31, 2010. Similarly, the SEC is eliminating the guidance 
associated with the use of notices based on the Sample Clauses in its privacy rule if 
the notice is provided after December 31, 2010. Multi-agency Notice. 

l Amendments to Rules for Nationally Recognized Statistical Rating 
Organizations - Effective February 1, 2010. 

The SEC is adopting rule amendments that impose additional disclosure and conflict 
of interest requirements on nationally recognized statistical rating organizations 
("NRSROs") in order to address concerns about the integrity of the credit rating 
procedures and methodologies at NRSROs. 74 FR 63831.  
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l Proxy Disclosure Enhancements - Effective February 28, 2010. 

The SEC is adopting rule amendments that will enhance information provided in 
connection with proxy solicitations and in other reports filed with the Commission. 
The amendments will require registrants to make new or revised disclosures about: 
compensation policies and practices that present material risks to the company; stock 
and option awards of executives and directors; director and nominee qualifications 
and legal proceedings; board leadership structure; the board's role in risk oversight; 
and potential conflicts of interest of compensation consultants that advise companies 
and their boards of directors. The amendments to disclosure rules will be applicable 
to proxy and information statements, annual reports and registration statements under 
the Securities Exchange Act of 1934, and registration statements under the Securities 
Act of 1933 as well as the Investment Company Act of 1940. The SEC is also 
transferring from Forms 10-Q and 10-K to Form 8-K the requirement to disclose 
shareholder voting results. 74 FR 68333.  

 

Winston & Strawn Speaking Engagements and 
Publications

[Top]

l House Passes Financial Regulation Reform Package. 

On December 11, 2009, the U.S. House of Representatives approved, by a vote of 
223-202, regulatory reform legislation, The Wall Street Reform and Consumer 
Protection Act of 2009 (H.R. 4173). A Winston & Strawn briefing discusses the 
impact of the bill on the supervision and regulation of depository institutions as well 
as the structure proposed to address systemic issues. Briefing. 

l The Wall Street Reform and Consumer Protection Act of 2009: Impact 
on Broker-Dealers and Investment Advisers. 

A Winston & Strawn briefing discusses the impact of The Wall Street Reform and 
Consumer Protection Act of 2009 on the activities, policies, and procedures of 
broker-dealers and investment advisers. Briefing. 

l 2009 Reminder of Annual Requirements for Investment Managers. 

As the new year begins, we thought it would be helpful to remind our clients that 
manage separate accounts or private funds of certain obligations that may be 
applicable to them under various U.S. federal and state laws and regulations. Briefing. 

l Greater China Law Update December 2009. 

Winston & Strawn's Greater China Law Update is a bi-monthly publication covering 
relevant legal, financial, and economic topics that affect the Chinese and Hong Kong 
marketplaces. Newsletter. 

 
l Contact Us. 

If you have any questions about the information in this Update, or about any financial 
services matters generally, please click here to see a list of Winston & Strawn 
professionals. 
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