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COURSE OVERVIEW 
 
 Securities are a means through which individuals and institutions invest funds in companies, 
governments, and other entities.  In a prototypical transaction, a commercial enterprise issues stock, bonds, 
debentures, notes, or transferable shares to interested investors in order to raise working capital to conduct 
business affairs.  Investors who purchase these security instruments recognize that it represents a type of 
financial value, often a right to payment based on the success of the underlying business endeavor.  
Securities regulations are intended to protect investors in their expectations that the instruments they 
purchase represent their expected value, and to protect against fraud or manipulation of the securities 
market.  Lawyers who represent businesses or other commercial entities that seek to issue securities must 
be aware of the scope of securities regulation and know how to comply with its requirements.  Lawyers 
who represent investors should also understand the laws and protections associated with securities, and 
recognize when certain causes of action may arise.  Securities regulation is therefore a valuable area for 
any law student interested in working with business entities in either investing or raising capital. 
 

In this course, students will: 
 
 become familiar with the economic incentives motivating securities regulation generally; 
 learn how the regulatory regime affects relevant actors; 
 identify the requirements for mandatory disclosure, reporting, and sale of securities; 
 consider the scope of criminal and civil liability associated with securities regulation; 
 evaluate the policy rationale behind regulation and weigh the benefits and consequences of 

specific regulatory provisions; 
 apply regulatory provisions to hypothetical situations, observing the likely consequences. 
   

 
COURSE MATERIALS 

 
The following materials are required for the course: 
 
 S. CHOI & A. PRITCHARD, SECURITIES REGULATION: CASES AND ANALYSIS (5th ed. 2019) 

 
Frequent reference will be made to the statutory regulations themselves, which are publicly 

available online.  Students are also welcome to seek out a statutory supplement if they wish to avoid 
internet use during class. 

 
 
 



ATTENDANCE AND CLASSROOM PARTICIPATION 
 

Attendance: 
 
 Regular and punctual class attendance is required of all law students as a matter of school 
policy.  Securities regulation has historically been a small class, attended only by individuals who are 
particularly interested in this specialized subject.  Accordingly, the absence of any one individual has a 
dramatic impact on the quality of in-class discussion.  I will take attendance at all regularly-scheduled 
classes, but not at any makeup classes.  All students will have four automatically excused absences during 
the semester.  I expect that, where possible, students will notify me in advance if they have to miss a class, 
just as professional attorneys would notify a colleague or a client prior to missing a meeting.  More than 
four absences – for whatever reason – will result in the reduction of your grade, as explained below in the 
grading section.    
 
Class Participation: 
 

In my experience, students get the most out of the classroom experience when everyone is engaged 
in a structured dialogue.  This is particularly true in a seminar setting, where there are fewer class 
participants, and also in courses where the material is both dense and complex.  You are unlikely to 
develop and retain an understanding of securities by simply reading the material, or even hearing lecture 
on the material.  Instead, you should plan to engage with the materials in discussion with me, the instructor, 
and with your fellow classmates.  Although complex, the subject matter is fascinating, controversial, and 
highly engaging.  I will also do my best to make it fun.   

I expect all class members to be prepared to discuss each reading assignment in class.  The readings 
consist largely of Supreme Court cases, and students who have not read the cases will find it difficult to 
follow the discussion, much less contribute.  If you are not prepared to participate in class discussion, (i.e., 
because you have not done the reading, have developed laryngitis, or intend to spend the class pretending 
to listen while you answer emails) you may take a “pass” for the day, informing me as much prior to the 
start of class.  You may do so twice without it affecting your grade, as explained below in the grading 
section.   

Please note that in some classes we may not make it through all the assigned reading for that day.  
If this happens, we will cover the remaining material at the beginning of the next class period.   
Accordingly, if our class discussion does not cover all the material assigned for a particular day, you 
should review the remaining material for the following class period (in addition to that day’s assigned 
reading) so that you are prepared to discuss it.   

GRADING:  

 I will assign grades based on your performance on a take-home final at the end of the semester.  
You will have access to your casebook, notes, and online statutory sources.  Per the Honor Code, you 
cannot consult with each other or with third parties in writing your exam.  For more information, please 
see the section below regarding academic honesty.   



I will adjust grades to account for the attendance policy stated above with the reduction of one 
grade point per absence beyond four absences, and for class participation with the reduction of one grade 
point per “pass” beyond the two allowed.  I also reserve the right to adjust grades to reflect extremely 
good or extremely poor classroom participation.    

ASSIGNMENTS: 

 An ambitious, but tentative reading schedule is attached to this syllabus.  You will note that I plan 
to cancel two classes (October 22 and 23) due to a previously scheduled work trip.  I have already 
scheduled makeup classes for these two periods during the 1:00 hour, as marked on the reading schedule.  
Attendance will not be taken at these two makeup classes, although your presence and participation will 
be valuable for class discussion, as noted above.   

You will also note that the reading does not progress linearly through the Casebook.  This is 
deliberate.  I anticipate that, following graduation, the majority of the class will be employed in situations 
involving non-public corporations and their securities.  The tools required to advise these corporations are 
quite different from those needed to advise public corporations.  As the book is structured, the readings 
on non-public corporations would arise towards the end of the semester, when students tend to be less 
focused and struggle to retain new ideas.  This year, I intend to raise the topics earlier in the semester, in 
the hope that students will find it easier to internalize and retain the lessons learned.   

Following the last day of class, I will schedule a final review session to go over a practice exam 
and any questions students may have.   

 I intend to cover topics in the order loosely set forth below: 

I. Introduction to Regulation 
a. Types of Securities 
b. Capital Markets 

II. Definition of Materiality  
a. Objective Tests 
b. The “Total Mix” 

III. Security Defined 
a. Investment Contracts and Howey 
b. Stocks and Notes 
c. Securitization 
d. Cryptocurrency 

IV. Rules of Mandatory Disclosure for 
Public Companies 

 

V. Avoiding Public Company Status 
a. Regulation D 
b. Regulation A 
c. Crowdfunding 

VI. Public Offerings 
a. Gun-Jumping 

i. Prospectus 
ii. Registration Statement 

b. Shelf Registration 

VII. Regulation of Fraud 
a. 10b-5 
b. Insider Trading 
c. Section 16 

VIII. Civil Liability  
a. Section 11 
b. Section 12 



OFFICE HOURS 

Because I have small children, my time in the office can be unpredictable.  Accordingly, rather 
than assign set office hours, I will maintain an open door policy, meaning I will be generally available to 
visit with students while in the office.  (Even if my door is shut.)  On occasion, I may be tied up and unable 
to entertain student questions, in which case I will try to schedule an alternative time.  It is always a good 
idea to contact me in advance if you would like to drop by with questions or thoughts.  My office phone 
number is (573) 882-3914.  My email address is gotbergb@missouri.edu.  

ACADEMIC HONESTY 
 

Academic integrity is fundamental to the activities and principles of a university. All members of 
the academic community must be confident that each person’s work has been responsibly and honorably 
acquired, developed, and presented. Any effort to gain an advantage not given to all students is dishonest 
whether or not the effort is successful. The academic community regards breaches of the academic 
integrity rules as extremely serious matters. Sanctions for such a breach may include academic sanctions 
from the instructor, including failing the course for any violation, to disciplinary sanctions ranging from 
probation to expulsion. When in doubt about plagiarism, paraphrasing, quoting, collaboration, or any other 
form of cheating, consult the course instructor. 
 
RECORDING CLASS 
 

University of Missouri System Executive Order No. 38 lays out principles regarding the sanctity 
of classroom discussions at the university. The policy is described fully in Section 200.015 of the Collected 
Rules and Regulations. In this class, students may make audio or video recordings of course activity. 
However, the redistribution of audio or video recordings of statements or comments from the course to 
individuals who are not students in the course is prohibited without the express permission of the faculty 
member and of any students who are recorded. Students found to have violated this policy are subject to 
discipline in accordance with provisions of section 200.020 of the Collected Rules and Regulations of the 
University of Missouri pertaining to student conduct matters. 
 
INFORMATION REGARDING DISABILITIES: 
 

If you anticipate barriers related to the format or requirements of this course, if you have 
emergency medical information to share, or if you need to make arrangements in case the building must 
be evacuated, please contact Associate Dean David Mitchell as soon as possible.     
 

If disability related accommodations are necessary (for example, a note taker, captioning), please 
register with the Disability Center (http://disabilitycenter.missouri.edu), S5 Memorial Union, 
573.882.4696, and then notify Dean Mitchell or Law School Registrar Denise Boessen of your eligibility 
for reasonable accommodations.  (Please do not discuss examination accommodations with me.  Notice 
of special accommodations may impair the “blind grading” policy we use at the law school.)  For 
other MU resources for persons with disabilities, click on “Disability Resources” on the MU homepage. 
 
 
 



UNIVERSITY STATEMENT ON INTELLECTUAL DIVERSITY 
 
The University community welcomes intellectual diversity and respects student rights. Students 

who have questions or concerns regarding the atmosphere in this class (including respect for diverse 
opinions) may contact the departmental chair or divisional director, the director of the Office of Academic 
Integrity, the MU Equity Office, or equity@missouri.edu.  All students will have the opportunity to submit 
an anonymous evaluation of the instructor at the end of the course. 
  



TENTATIVE READING SCHEDULE 

Tues. August 20 Introduction to Regulation 
1-16 

Wed. August 21 Investment Decisions 
16-36 

Thurs. August 22 Regulatory Apparatus 
36-48 

Tues. August 27 Materiality/Forward-Looking Information 
49-68 

Wed. August 28 Objective Tests of Materiality 
68-89 

Thurs. August 29 The Total Mix 
89-98 

Tues. September 3 Management Integrity 
99-109 

Wed. September 4 Definition of “Security” 
111-119 

Thurs. September 5 A Person Invests His Money In a Common Enterprise 
119-133 

Tues. Sept. 10 Is Led to Expect Profits 
133-146 

Wed. Sept. 11 Solely from the Efforts of the Promoter or Third Party 
146-163 

Thurs. Sept. 12 Stocks and Notes 
163-178 

Tues. Sept. 17 Securitization 
179-183 

Wed. Sept. 18 Cryptocurrency 
183-195 

Thurs. Sept. 19 Mandatory Disclosure 
197-214 

Tues. Sept. 24 What/When to Disclose 
214-224 

Wed. Sept. 25 Accuracy of Disclosure 
224-240 

Thurs. Sept. 26 Exempt Offerings 
663-674 

Tues. Oct. 1 Regulation D (part I) 
674-688 

Wed. Oct. 2 Regulation D (part II) 
689-706 

Thurs. Oct. 3 Regulation A  
706-726 

Tues. Oct. 8 Crowdfunding 
726-739 



Wed. Oct. 9 Intrastate Offerings 
739-756 

Thurs. Oct. 10 Public Offerings 
487-501 

Tues. Oct. 15 Gun-Jumping Rules 
501-520 

Wed. Oct. 16 Waiting Period 
520-539 

Thurs. Oct. 17  
(1:00, Room 4) 

Post-Effective Period 
539-551 

Thurs. Oct. 17 Public Offering Trading Practices/Shelf Registration 
552-567 

Tues. Oct. 22 Class Cancelled 
Wed. Oct. 23 Class Cancelled 
Thurs. Oct. 24 Rule 10b-5 

241-256 
Tues. Oct. 29 Who can sue? 

256-273 
Wed. Oct. 30 10b-5 Elements (part I) 

273-300 
Thurs. Oct. 31 Scienter 

300-320 
Tues. Nov. 5 Reliance 

320-349 
Wed. Nov. 6 Loss Causation 

349-357 
Thurs. Nov. 7 
(1:00, Room 4) 

Damages 
381-392 

Thurs. Nov. 7 Insider Trading 
405-421 

Tues. Nov. 12 Tipper/Tippee 
421-434 

Wed. Nov. 13 Misappropriation Theory (part I) 
449-458 

Thurs. Nov. 14 Misappropriation Theory (part II) 
459-475 

Tues. Nov. 19 Section 16 
475-486 

Wed. Nov. 20 Section 11 Liability 
569-581; 594-597; 622 

Thurs. Nov. 21 Section 12 Liability 
630-638; 641-642; 648-652; 658 

 


