	SYLLABUS  
	Broker-Dealer and Securities Regulation/CRN 48215 Fall 2024
Adj. Professor Barry Temkin
Barry.Temkin@gmail.com/(917) 572-4432
Thursdays 6:00 PM/ Room 7-02
Text: Securities Regulation, Cases and Materials, Thomas Lee Hazen 
(10th Ed. 2020), West Academic Publishing

	[bookmark: _GoBack]Class
	Date
	Topic
	Assigned Reading 
(Hazen)
	Guest Speaker /Film
(to view in class)

	1
	8/29
	Introduction
Regulatory Framework 
2008 Crash  
Role of Regulation
	1-26



	Film: Inside Job

	
	
	
	
	

	2
	9/5
	What is an Investment Contract? 
The Howey test
	27-55
66-71 (31 p)
	Wolf of Wall St Humming scene

	
	
	
	
	

	3
	9/12
	Exempt Securities;
Reg. D; Reg. A+
Crowd funding
	471-505
512-517 (39)
	

	
	
	
	
	

	
	
	
	
	

	4
	9/19

	Fraud and Rule 10b-5 
	591-611
613-636 (42 p)
	Enron: The Smartest Guys in the Room
Nikola video
https://www.youtube.com/watch?v=yBCxCcICgtU

	
	
	
	
	

	5
	9/26
	Dealers and Market Makers
Market and Financial Regulation
Mark-ups/ Boiler Rooms
	1033-1073  (40)



	Film: Boiler Room 



	6
	10/3
	Insider Trading
Chiarella
O’Hagen
Salman
	856-866
875-878
880-909 (43 p)
	Film: Wall Street

	
	
	
	
	

	
	
	
	
	

	7
	10/10
	Investment Advisers 
Fiduciary Duty/ Lowe v. SEC
Wall St Publishing
Capital Gains/Zweig/ Park

	1245-1263 (18 p)
1270-1273 (4 p)
1133-1151 (21 p)
	

	8
	10/17
	Suitability/ Reg BI



	1105-1133  (18 p)
Temkin, King and Markarian,  SEC Regulation Best Interest: A Practical Guide to Broker Dealers https://businesslawtoday.org/2020/05/sec-regulation-best-interest-practical-guide-broker-dealers-investment-advisers/
	
Reg. BI PowerPoint

	9
	10/24
	Disclosure
Registration Statements
	112-119 (7)
182-190 (8)
283-292 (9)
https://www.sec.gov/Archives/edgar/data/1021113/000110465913024368/a12-28783_110k.htm
	Cynthia King


	10
	10/31
	The Role of Law in Securities Arbitration 
Reg. S-P

Role of Errors and Omissions Insurance in securities industry
	1183-1189 (Shearson v. McMahon)
Black & Gross, Making It Up As They Go Along,
23 Cardozo L.R. 991, https://papers.ssrn.com/2013/papers.cfm?abstract_id=1032310


	


	
	
	
	
	

	11
	11/7
	Role of General Counsel to B-D, Ethical Issues 
whistleblowers, RPC
Gutfreund 
Gatekeepers or whistleblowers?



	446-469  (23)

1162-1169

NYCLA Ethics Opinion 746
https://www.nycla.org/resource/ethics-opinion/nycla-committee-on-professional-ethics-formal-opinion-746-on-ethical-conflicts-caused-by-lawyers-as-whistleblowers-under-the-dodd-frank-wal-street-reform-act-of-2010/#:~:text=It%20is%20the%20Committee's%20opinion,rise%20to%20a%20conflict%20between
	PowerPoint: Whistleblowers

Guest speaker:  Tracy Sivitz SEC

PowerPoint:  Dual-Hatted CCO



	12
	11/14
	Analysts’ Conflicts
Environmental Easements/SPACs
How to read a prospectus/annual report

Are ALJs unconstitutional? Are FINRA hearing officers unconstitutional?
	1093-1102 
SEC v. Binance Press Release https://www.sec.gov/news/press-release/2023-101
Jarkesy v. SEC
	PowerPoints:
SEC v. Binance

Are FINRA disciplinary proceedings unconstitutional?

	13
	11/21
	Last class:
Questions and Review
Litigation Reform:  PSLRA and SLUSA

Cybersecurity
NY DFS Regulations

	
637-654

	

	
	
	
	
	

	
	12/6-12/18
	Final Exam Period
	
	





This course will have a 48 hour open book take home exam.  Class Participation is encouraged and will count towards 15 % of final grades.
Attendance policy:  Unexcused absences are not permitted.  One excused absence is permitted. Laptops are permitted in class. 

Course objectives and Learning Outcomes:

1. Understand basic concepts of “what is a security,” insider trading, exemption from registration, SEC investigations, the role of the Financial Industry Regulatory Authority (FINRA).

2. Address the continually-evolving nature and regulation of new products, such as Bitcoin, futures, real estate investment trusts, exchange traded funds, swaps and derivatives.

3. Analyze major historic events in the securities markets, such as the Great Depression, the Great Recession, the rise and fall of Enron Corporation, the collapse of Lehman Brothers and AIG, the Bernie Madoff Ponzi scheme, and the impact of these events on the development of securities laws.

4. Analyze the role of lawyers in major Wall Street scandals, particularly Enron, and the responsibility of lawyers as gatekeepers and whistleblowers.  Examine how the failure of Enron’s lawyers to prevent their client’s massive fraud led to new legal ethics rules by the Securities and Exchange Commission and the American Bar Association. 

5.  Understand how securities arbitration works, the competing interests of the investors’ bar and the broker-dealer bar, and the role of mediation and insurance in resolving arbitration disputes.  Analyze the differing standards applied to broker-dealers, including the suitability rule, know your customer, fiduciary standard and SEC Regulation Best Interest.  

6. Help students understand the professional responsibility of lawyers in counseling financial institutions and in identifying ethical conflicts on Wall Street—and avoiding professional liability.

7.  Engage the students to fully participate in class discussions through the use of film excerpts 
from movies (such as Wall Street, Boiler Room, Enron: The Smartest Guys in The Room, Margin Call, Inside Job) and to apply and share their own experiences to class discussion.

4
