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Dodd-Frank Wall Street Reform and 

Consumer Protection Act 

On July 21, 2010, President Obama signed into law the Dodd-Frank Wall Street Reform and Consumer 

Protection Act (“Dodd-Frank” or the “Act”).  Dodd-Frank, enacted primarily in response to the recent 

financial crisis, is a far-reaching and complex piece of legislation that could have broad effects across the 

U.S. financial system.  Dodd-Frank grants government regulators and administrative bodies broad 

authority to reinterpret and promulgate new rules, though the ultimate implementation of many areas of 

the Act will depend upon future rulemaking. 

This memorandum is intended to be a brief, high-level summary of the Act.  In addition, we are producing 

a series of targeted, in-depth memoranda on aspects of the Act that we believe are important to our 

clients, which will be available on our website. 

The principal elements of Dodd-Frank are: 

 Financial system oversight and the management of systemic risk; 

 Increased regulation of financial institutions, including banks, private investment fund managers 

and insurance companies; 

 Enhanced regulation of derivatives, securitization and credit rating agencies; 

 New disclosures and corporate governance regulations for public companies;  

 Further expansions to the Securities and Exchange Commission’s broad arsenal of enforcement 

tools; and 

 Other new investor protections, including the formation of the new Bureau of Consumer Financial 

Protection. 

A. Financial System Oversight and Management of Systemic Risk  

Dodd-Frank represents a fundamental change in U.S. regulatory philosophy.  For the first time, financial 

regulators are required to monitor the entire U.S. financial system, rather than simply the financial 

condition of individual institutions.  The Act restructures governmental regulation of financial institutions, 

eliminating the Office of Thrift Supervision and creating a new “super-regulator,” the Financial Stability 

Oversight Counsel (the “FSOC”), charged with comprehensive oversight of the system, as well as 
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monitoring and management of potential systemic risk.  Significantly, Dodd-Frank contemplates 

enhanced prudential regulation of systemically important bank and non-bank financial institutions.  In an 

attempt to address the “moral hazard” of potential future government bailouts, the Act grants new 

authority for the orderly unwinding of troubled financial institutions and significantly restricts the power of 

the Federal Reserve to make emergency loans to non-bank private parties (the power that the Federal 

Reserve relied upon to bail out AIG, among other companies).  

 Financial Stability Oversight Council 

o The FSOC is a new regulatory body charged with managing systemic risk, including 

promoting market discipline, identifying risks to the financial stability of the United States and 

responding to emerging risks.  The FSOC will bring together members drawn from key 

federal financial regulators (including, among others, the Federal Reserve, the Office of the 

Comptroller of the Currency, the Federal Deposit Insurance Corporation (the “FDIC”), the 

Securities and Exchange Commission (the “SEC”), the Commodities and Futures Trading 

Commission and the newly-formed Bureau of Consumer Financial Protection (the “BCFP”)), 

as well as representative state banking and insurance regulators.  Most critically, the FSOC 

will have the power to: 

 Designate non-bank “financial companies” and certain bank holding companies (initially, 

those with $50 million or more of assets) for special supervision by the Board of 

Governors of the Federal Reserve, pursuant to certain “prudential standards,” by 

determining whether such institutions could pose a threat to the financial stability of the 

United States, based on the institution’s financial distress or the nature, size, scale, 

concentration, interconnectedness or mix of its activities; 

 Designate certain business practices for special regulation by federal financial and state 

insurance regulators; and  

 Designate “systemically important” financial market utilities and payment, clearing and 

settlement activities that will be subject to supervision by the Board of Governors. 

 Bureau of Consumer Financial Protection 

o Importantly, Dodd-Frank creates the BCFP, a new regulator within the Board of Governors, 

with much power to act independently and with a wide-ranging ability to examine and control 

federal financial consumer laws.  The director of the BCFP, who will be appointed by 

President Obama subject to Senate confirmation, will also replace the Office of Thrift 

Supervision’s director’s role on the Board of the FDIC. 

 Resolution Authority 

o The Act provides the FDIC with the authority to serve as receiver for bank holding 

companies, certain non-bank financial companies and registered brokers and dealers, if the 

company in question is in default or danger of default and: 

 The default would have a serious adverse effect on the financial stability of the United 

States; 
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 An orderly liquidation of the company in question would avoid or mitigate such adverse 

effects; 

 No viable private sector alternative is available to prevent default; and 

 The effect of liquidation under the Act on the interests of creditors, counterparties and 

shareholders of the company is appropriate, in light of the impact that the proceeding 

would have on the financial stability of the United States. 

 Federal Reserve Emergency Credit 

o The Act limits the Federal Reserve’s previous power to extend credit to non-bank private 

entities in “unusual and exigent circumstances.”  The Board of Governors is required to 

establish policies and procedures governing emergency lending to these entities, though 

such lending shall be permitted only to provide liquidity to the financial system, not on an 

individual basis to aid particular companies, and only if secured by sufficient collateral to 

protect taxpayers from loss.  Such loans will also be subject to stringent reporting 

requirements and Government Accountability Office audits. 

B. Regulation of Financial Institutions 

Dodd-Frank effects major changes in the regulation of banks, including new size limits, increased capital 

requirements and limitations on permissible bank activities.  

 Size Limits 

o President Obama proposed the limitation of the size of banking institutions, in order to avoid 

the “over-concentration” of risk in the hands of a few large banks and in response to the 

often-cited adage that banks should not grow “too big to fail.”  The Act initially prohibits 

mergers and acquisitions that would result in a bank or designated non-bank financial 

institution having consolidated liabilities in excess of 10% of the aggregate consolidated 

liabilities of all financial institutions.  The FSOC is required to conduct a study of the impact of 

this size limitation on financial stability, moral hazard, efficiency and competitiveness and the 

cost and availability of credit in U.S. markets and to make recommendations on modifying the 

size limit if appropriate. 

 The “Volcker Rule” 

o Under the so-called “Volcker Rule,” a broad set of restrictions are imposed on insured 

depository institutions and their affiliates and certain non-bank financial companies, subject to 

certain carve-outs and future rule-making.  The Volcker Rule governs the ability of such 

institutions to sponsor or invest in hedge funds and private equity funds and to carry on 

proprietary trading of securities (although trading is expressly permitted in government 

securities, in connection with underwriting and market-making activities, on behalf of 

customers, and by insurance companies for their own general accounts).  

 Permissible Activities by Banks with Non-Bank Affiliates 

o Dodd-Frank provides that the Board of Governors must strictly review transactions by banks 

with their non-bank affiliates “in the same manner, subject to the same standards, and with 
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the same frequency” as if such transactions were conducted with a bank subsidiary, and 

banks must require their non-bank subsidiaries to conduct themselves in the same manner 

as bank subsidiaries with respect to internal controls, compliance and risk management.  In 

addition, rules relating to derivatives are substantially revised, resulting, among other things, 

in the requirement that banks transfer certain portions of their derivatives business to non-

bank affiliates.  

 Regulation of Private Investment Funds 

o The Act eliminates the “private adviser” exemption from the Investment Advisers Act of 1940, 

which many advisers previously have relied upon to avoid registration with the SEC.  As a 

result, many advisers will now be required to register with the SEC and consequently become 

subject to additional regulations, including a series of new rules on reporting and custody of 

client assets to be developed by the SEC.  However, certain new exemptions will be 

introduced, including those for: 

 Certain advisers with less than $150 million in assets under management; 

 Advisers solely to venture capital funds, though the term “venture capital fund” remains to 

be defined under SEC rulemaking;   

 Certain family offices, small business investment companies, commodity trading advisers 

and those advisers with clients located solely in the U.S. state where the fund’s principal 

executive officers are located; and 

 Foreign private advisers (i.e., advisers that, among other conditions, have no place of 

business in the United States, fewer than 15 U.S. clients and aggregate assets under 

management attributable to U.S. clients of less than $25 million, or such higher amount 

as the SEC may designate by rule). 

 Insurance Company Regulation 

o Insurance companies are among the non-bank financial companies that are potentially 

subject to new federal regulation, if they are designated as systemically important by the 

FSOC.  The Act creates a new Federal Insurance Office within the Treasury, which will 

monitor all aspects of the insurance industry (with certain exceptions, including health 

insurance, certain types of long-term care insurance and crop insurance), gather and analyze 

data, issue reports and coordinate with other regulators.  The head of the Federal Insurance 

Office will be appointed by the Treasury Secretary and sit on the FSOC as an advisor to the 

entity.  The powers of the Federal Insurance Office are limited, however, and it is intended 

that state insurance regulators will remain the primary regulatory authority over insurance. 

 Supervision of Payment, Clearing and Settlement Systems 

o Pursuant to the Act, the FSOC has the power to determine that a “financial market utility” 

(such as a clearance or settlement system) or a “payment, clearing or settlement activity” 

(meaning “any activity carried out by one or more financial institutions to facilitate completion 

of financial transactions”) is, or is likely to become, systemically important, which would 

subject such activities to regulation by the Federal Reserve.  In addition, the SEC and the 
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Commodity Futures Trading Commission (the “CFTC”) are required, in consultation with the 

FSOC and the Federal Reserve, to prescribe risk management standards for clearing 

agencies and other financial institutions that are engaged in payment, clearing and settlement 

activity within their purview.  

C. Regulation of Derivatives, Securitization and Credit Rating Agencies 

The Act also provides for a number of significant new regulations on derivatives and securitization 

activities and on credit rating agencies, which will broadly increase regulatory oversight and have the 

potential to impose increased costs on the derivatives and securitization markets and for credit rating 

agencies and their users. 

 Derivatives 

o The Act prescribes extensive regulation of the derivatives markets, and for the first time, 

over-the-counter (“OTC”) derivatives will be subject to broad regulation.  The Act imposes 

significant regulatory requirements and substantive restrictions on OTC derivatives markets 

and transactions, which have been largely unregulated pursuant to the broad exclusions and 

exemptions provided by the Commodity Futures Modernization Act of 2000 and related 

provisions of the Gramm-Leach-Bliley Act. 

o The Act creates a comprehensive framework that would subject trading in OTC derivatives, 

as well as OTC derivatives dealers and major non-dealer market participants, to regulatory 

oversight by the CFTC and/or the SEC, with involvement by the Treasury, the Federal 

Reserve Board of Governors and other federal banking agencies. 

o Among other things, the Act prescribes specific requirements for clearing and exchange 

trading and execution of many OTC derivative transactions, as well as the application of 

registration, capital and margin requirements, position limits, large trader reporting, book and 

recordkeeping and business conduct and related standards to OTC derivatives dealers and 

major non-dealer market participants.  The Act also provides for increasing the amount of 

information available to the general public with respect to derivatives trading, with much of 

that information to be disseminated in real time. 

o The Lincoln Provision, or Swaps “Push-Out” 

 Notably, the Act bans “federal assistance” (e.g., advances from the Federal Reserve or 

FDIC insurance or guarantees) to any “swaps entity,” which is broadly defined.  

 As a result, depositary institutions or other entities with access to Federal Reserve or 

FDIC aid will effectively be compelled to discontinue their engagement in swap activities 

(again, subject to certain exemptions) and to “push-out” these swap activities into their 

non-bank affiliates.   

 Not all swap activities must be “pushed-out” to a non-bank affiliate.  An insured bank may 

engage in (i) swap transactions that are related to risk mitigation or hedging activities and 

(ii) dealing in certain types of swaps, such as swaps on interest rates, foreign currency, 

precious metals, U.S. government securities and investment grade debt securities.  
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Credit default swaps will be permitted under this exception only if centrally cleared or if 

entered into in conjunction with hedging or risk mitigation activity. 

 Securitization 

The Act sets forth a series of new risk retention and disclosure obligations for the securitization 

market, including: 

o Required Retention of Credit Risk 

 “Securitizers” (i.e., issuers of asset-backed securities (“ABS”) and persons that directly or 

indirectly organize and initiate such transactions) will generally be required to retain at 

least 5% of the credit risk of any securitized asset, subject to various exemptions.  The 

originator of an asset included in such transactions may also be potentially subject to risk 

retention requirements.  The statutory definition of ABS is broad and generally includes 

any security collateralized by any type of self-liquidating financial asset. 

 The regulations implementing required risk retention will be drafted by the SEC and 

applicable Federal banking agencies and will prescribe risk retention requirements asset 

class by asset class.  Different asset classes will potentially have varying risk retention 

requirements.  A collateral result of the regulations will be the creation of underwriting 

standards for various asset classes.  If a securitization satisfies the applicable 

underwriting standard, the risk retention requirement potentially may be reduced or 

eliminated.  The Act includes specific directions for the drafting of regulations for several 

asset classes, including residential mortgages.  

 With respect to commercial mortgages, the SEC and federal banking agencies must 

adopt regulations regarding the acceptable types, forms and amounts of risk retention, 

including, among other things, the retention of a specific percentage of the total credit risk 

of commercial mortgages and “adequate” underwriting standards and controls. 

o Enhanced Disclosure 

 ABS issuers will be required to provide significant additional disclosures, including asset-

level or loan-level information, if such data is deemed necessary for investors to conduct 

their own due diligence.  This provision of the Act appears to be related to a pending 

revision of Regulation AB, in which extensive asset-level data requirements and reporting 

will be required of many ABS issuers, including ABS securities offered pursuant to Rule 

144A. The pending revision of Regulation AB includes specific requirements for certain 

types of data, such as those related to residential mortgage-backed securities.  The SEC 

is also directed to promulgate rules requiring ABS issuers to conduct certain reviews of 

their underlying assets and to disclose details regarding such reviews.  

 Regulation of Credit Rating Agencies 

The Act attempts to address perceived deficiencies in the ratings process and the role played by 

credit ratings in securities offerings, including a finding by Congress that credit rating agencies 

should be subject to the same standards of liability and oversight that apply to auditors, securities 
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analysts and investment bankers.  The Act prescribes extensive regulation of credit rating 

agencies, including: 

o  Credit Rating Agency Corporate Governance 

 Credit rating agencies will be required to maintain extensive internal controls and an 

independent board of directors (or independent committee of the board for subsidiaries).  

The independent board will be required to have members who are users of credit ratings. 

 Credit rating agencies will be subject to regulations designed to prevent sales and 

marketing considerations from influencing credit ratings. 

 The Act grants the SEC the authority to suspend the registration of a credit rating agency 

with respect to a particular class or subclass of securities upon a finding that such agency 

does not have adequate financial and managerial resources to consistently produce 

credit ratings with integrity. 

 The Act creates within the SEC an Office of Credit Ratings, which is intended to protect 

users of credit ratings, act in the public interest, promote accuracy in credit ratings and 

ensure that such ratings are not unduly influenced by conflicts of interest. 

o Ratings Process 

 Rating agencies must establish processes and procedures for determining ratings and 

internal controls to monitor compliance, in addition to providing enhanced disclosure of 

such agencies’ ratings processes and methodologies. 

o In the determination of credit ratings, the credit rating agencies will be required to disclose 

their procedures and methodologies, to apply such procedures and methodologies 

consistently and, if such procedures and methodologies are modified, to apply such revisions 

to prior credit ratings within a time period to be specified by the SEC.  The credit rating 

agencies will also be required to notify users of credit ratings of the particular procedures and 

methodologies used for a rating when a material change is made to such procedures and 

methodologies, as well as when an error is identified in a procedure or methodology. 

o Potentially Increased Liability 

 Rating agencies may be potentially liable as “experts” in connection with securities 

offerings, if a rating is disclosed in the offering documents with such agencies’ consent.  

Civil remedies may also be available under the Securities Exchange Act of 1934 (the 

“Exchange Act”), if ratings agencies “knowingly or recklessly” fail to conduct adequate 

due diligence of the facts on which they rely to perform their ratings analysis.  This 

requirement has already created serious difficulties for the ABS markets, as Regulation 

AB requires the inclusion of credit ratings within the registration statement for ABS 

securities, and the credit rating agencies have refused to agree to such inclusion.  As a 

result, the SEC has recently granted an emergency waiver from such requirement. 
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o Reducing Dependence on Ratings 

 In the context of securities offerings, the Act generally serves to eliminate express ratings 

requirements, which will be replaced with standards of creditworthiness to be established 

by the SEC or another appropriate regulator. 

D. Public Company Governance and Compensation Issues  

 “Say-on-Pay” 

o The Act requires public companies to have a separate, non-binding shareholder vote 

(commonly known as a “say-on-pay” vote) at least once every three years to approve the 

compensation of named executive officers, as well as a vote at least every six years to 

determine whether say-on-pay votes should be held every one, two or three years.  Public 

companies will be required to seek a say-on-pay vote and a vote on the frequency of future 

say-on-pay votes at their first annual meeting or other meeting of shareholders occurring after 

January 21, 2011.  Separate say-on-pay votes will also be required for golden parachute or 

other payments triggered by mergers and acquisitions transactions voted on by shareholders 

after January 21, 2011, unless such payments have been approved in a previous say-on-pay 

resolution.  Certain institutional investment managers will be required annually to publicly 

disclose their say-on-pay votes.  

 Proxy Access 

o The Act clarifies the SEC’s ability to promulgate rules regarding shareholder access to the 

company’s proxy statement for the nomination of directors.  

 Compensation issues 

o Compensation Committee 

 National securities exchanges will be required to prohibit the listing of any equity security 

of a company (other than a “controlled company,” a limited partnership, a company in 

bankruptcy proceedings, an open-ended mutual fund and a foreign private issuer) that 

does not have a compensation committee comprised entirely of independent directors.  

Compensation committees must have the power to retain independent counsel, 

compensation consultants and advisors. Compensation committees would also need to 

take into account certain factors which affect independence of counsel, compensation 

consultants and other advisors in the selection process. 

o Broader Clawback of Incentive Compensation 

 The Act directs the SEC to develop new rules regarding the clawback of incentive 

compensation received within three years of an accounting restatement resulting from 

material non-compliance with financial reporting requirements.  This is an expansion of 

the existing clawback provisions of the Sarbanes-Oxley Act of 2002 (“Sarbanes-Oxley”), 

and will apply to all executive officers, rather than only the Chief Executive and Chief 

Financial Officers, and in a broader range of circumstances. 
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o New Compensation Disclosures 

 A variety of new compensation-related disclosures will be required, including disclosure 

of the relationship between executive compensation and the company’s financial 

performance and the relationship between Chief Executive Officer compensation and 

compensation to all employees. 

o Elimination of Auditor Attestations 

 Section 404(b) of Sarbanes-Oxley requires an issuer's public accountants to file an 

attestation for the management's assessment of the adequacy of the issuer's internal 

controls over financial reporting.  After multiple deferrals by the SEC of the application of 

this provision to non-accelerated filers, the Act permanently exempts non-accelerated 

filers from the auditor attestation requirements of Section 404(b) of Sarbanes-Oxley. 

E. Enhanced SEC Enforcement Authority 

The Act includes a number of provisions intended to significantly bolster the SEC’s existing arsenal of 

enforcement tools, including: 

 New Whistleblower Rules 

o The Act confers broad authority and requirements on the SEC to pay significant cash rewards 

to individuals who provide information leading to a successful enforcement action involving 

monetary sanctions.  While the SEC historically had discretion to pay whistleblowers solely in 

connection with insider trading cases, the new authority covers the full range of SEC 

enforcement activity. 

 Nationwide Service of Process 

o The Act amends the federal securities laws to authorize the nationwide service of subpoenas 

to compel the production of documents or testimony in civil actions filed by the SEC in federal 

court. 

 Broader Authority to Impose Administrative Penalties 

o The Act authorizes the SEC to impose monetary penalties against any person in an 

administrative cease-and-desist proceeding.  Previously, the SEC could only impose civil 

fines and penalties in an administrative proceeding on registered entities such as broker-

dealers (or their associated persons) and was required to file a federal court action to seek 

penalties against other violators of federal securities laws.   

 Expansion of Enforcement Power in “Aiding and Abetting” Cases 

o Prior to the Act, the SEC, but not private plaintiffs, could bring actions against persons 

alleged to have “aided and abetted” a primary violation of the federal securities laws by 

another person.  The Act clarifies that the SEC can pursue such charges against persons 

who “recklessly” (and not just “knowingly”) provide substantial assistance to a primary violator 

and separately directs the Comptroller General to study whether private plaintiffs should be 

authorized to sue “aiders and abettors.”  
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 Market Manipulation 

o The Act expands the scope of existing antifraud provisions that expressly address market 

manipulation (including Sections 9 and 15(c)(1) of the Exchange Act) to include OTC 

securities.  Prior to the amendments, these provisions only applied to transactions in 

securities registered on national securities exchanges, and the SEC pursued claims of 

market manipulation involving OTC securities under the Exchange Act’s general antifraud 

provisions.   

 Collateral Bars 

o The Act broadens the scope of the “collateral bars” that the SEC can now impose 

administratively on persons found to have engaged in misconduct.  In the past, for example, 

the SEC could bar an employee of a registered broker-dealer from further association with a 

broker-dealer, but this would not prevent the individual from accepting a new position with a 

registered investment adviser or municipal securities dealer.  Under the Act, the SEC may 

now impose sanctions in administrative proceedings that restrict or bar a person’s future 

association with a broader range of SEC-registered entities.   

 Expanded “Bad Boy” Disqualifications 

o The Act requires the SEC to adopt rules within the next 12 months to disqualify any 

Regulation D offerings by persons who have previously been the subject of certain 

disciplinary actions brought by state or federal banking, insurance or securities regulators, or 

who have been convicted of a felony or misdemeanor in connection with the purchase or sale 

of a security or the making of a false statement to the SEC.   

 Expanded Freedom of Information Act (“FOIA”) Exemptions 

o The Act amends the federal securities laws to expand the confidentiality of information 

provided to the SEC by registered broker-dealers, investment advisers and investment 

companies during examinations and inspections, and to exempt such materials from 

disclosure to third parties under FOIA.  These provisions are intended to remove a potential 

impediment to the prompt disclosure of such materials by registered entities when requested 

by the SEC.   

 Other Provisions 

o The Act also contains other provisions that effectively supersede past judicial and 

administrative interpretations that might be viewed as having limited the SEC’s enforcement 

authority.   

o For example, Congress responded to the Supreme Court’s recent National Australian Bank 

decision (involving so-called “F-Cubed” claims brought in the United States by foreign 

plaintiffs who purchased or sold securities in foreign markets) by making clear in the Act that 

U.S. courts have jurisdiction in fraud cases brought by the SEC, if significant conduct in 

furtherance of a violation occurred in the United States or conduct outside the United States 

has a “foreseeable substantial effect” within the United States.  The Act also directs the SEC 
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to undertake a study within the next 18 months and report back to Congress as to whether 

the same standard should apply to private lawsuits. 

o In addition, the Act provides that the SEC, the Public Company Accounting Oversight Board 

and self-regulatory organizations retain jurisdiction over persons who previously were, but are 

no longer, associated persons of a registered firm or entity, at least with respect to conduct or 

events that occurred while such persons were associated persons.  This provision responds 

to concerns that individuals potentially could avoid enforcement sanctions or limit their future 

obligation to cooperate in certain types of investigations by voluntarily ceasing to be 

associated with a registered firm or entity.   

o Further, Dodd-Frank directs the SEC to undertake a study within the next six months 

regarding the effectiveness of existing regulatory standards that apply to broker-dealers.  

Historically, broker-dealers have not been held to fiduciary standards when dealing with their 

customers, and the Act does not set forth fiduciary standards for broker-dealers.  However, 

Dodd-Frank paves the way for the SEC, depending upon the results of the aforementioned 

study, to adopt rules imposing fiduciary duties on broker-dealers.  

F. Other New Consumer and Investor Protections 

 Bureau of Consumer Financial Protection 

o The Act establishes an independent regulatory body within the Federal Reserve, the BCFP, 

with a mandate to regulate consumer financial products and services, specifically to “ensur[e] 

that all consumers have access to markets for consumer financial products and services and 

that markets for consumer financial products and services are fair, transparent, and 

competitive.” 

o The BCFP has been granted broad investigative, rulemaking, supervisory and enforcement 

powers. 

 Regulation of Lending Practices 

o Dodd-Frank expands the regulation of many types of consumer lending transactions, 

particularly consumer mortgage lending, effectively incentivizing lenders to make “qualified 

mortgages” that meet specified criteria, including limitations on the amount of points and fees 

related to such mortgages.  In addition, mortgage lenders will be required to determine, 

based on verified and reasonable documentation, that a borrower has a reasonable ability to 

repay the loan, and mandatory arbitration provisions in mortgage loan documentation will not 

be permitted.  

 Adjustment of Accredited Investor Standards 

o The Act revises the net worth standard for “accredited investors” to exclude the value of a 

person’s primary residence in calculating the required $1 million threshold.  The SEC is also 

empowered to review other elements of the current standards, including the net income test, 

and required to review the standard every four years with a view to making further 

adjustments if the public interest and then-prevailing economic conditions warrant it.  While 

the change in accredited investor standards was effected in the context of the SEC’s new 
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powers to regulate private fund advisers, it will affect all private placements, not just those 

relating to private fund interests. 

*     *     * 

Ultimately, Dodd-Frank is intended to effect sweeping reforms for much of the U.S. financial system.  

However, the full impact of the Act will not be known or felt until a great number of rules are promulgated, 

as directed by the Act, by existing and new regulatory bodies, in some cases after comprehensive studies 

are conducted.  
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This memorandum is not intended to provide legal advice, and no legal or business decision should be 

based on its contents. If you have any questions about the contents of this memorandum, please call your 
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