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95th Congress 
An Act 

To amend the Securities Exchange Act of 1934 to make It unlawful for an Issuer 
at 8~cudties registered pursuant to section 12 of such Act Or an issuer 
reqw.red to tile reports pursuant to section 15(d) of such Act to make certalu 
payments to foreign officials and other foreign persons, to require such issuers 
to maintain accurate records, and tor other purposes. 

B,e it enaoted by the .Be"'f1te and House of Repl'esentati'v8S of the 
Untted Bta.tes of Amenca m Oongress as8embled, . 

TITLE I-FOREIGN CORRUPT PRACTICES 

SHORT TITLE 

SEC. 101. This title may be cited as the "Foreign Corrupt Practices 
Act of 1977". 

ACCOUNTING STANDARDS 

SEC. 102. Section ~3(b) of the Securities ExchanO'e Act of 1934 
(15 U.~.C. 78q(b» lS amended by inserting "(1)" a°fter "(b)" and 
bY"addmg at t?-e end th~reof the following: " 

(2) ,Every lssue~ w¥ch has a class of securltles registered pursuant 
to sectlOn 12 of thls tltle and every issuer which is required to file 
reports pursuant to section 15 (d) of this title shall-

"(A) make II:nd keep books, records, and accounts, which, in 
renso~able ,d,etall, accurately and fairly reflect the transactions 
and dlsposltIons of the assets of the issuer' and 

"(B) devise and maintain a system of internal accounting 
contro~7 ~uffi.cient t~ provide reasonable assurances that-

(l) transactlOns are executed in accordance with mann <Ye. 
ment's general or specific authorization' '" 

"(ii) t!ansactions a.re recorded as .nec~ssary (I) to permit 
preRaratlOn of financlal. stateJ!.len,ts In conformity with gen. 
era y accepted accountmg pnnClples or any other criteria 
ap/?!lcable to such statements, and (II) to maintain account. 
ab1<h~y' for assets; . . . 

(m) access to assets 18 permItted only m accordance with 
man~gement's general or specific authorization' and 

."(lV) the. ~corded accountability for assets 'is compared 
Wl~ the ,:xls~mg assets, at reasonable intervals and appro-

" prla~ actIon 18 taken wlth respect to any differences .. 
(3) (A). Wlth respect to matters concerning the national security 

of, the Um~ed States, n? duty or liability under paragraph (2) of 
t~lS sU,bsechon shall be lmposed upon any person acting in coopera
tIon wlth the he~d of any Federal department or agency responsible 
for such matters If such act in cooperation with such head. of a depart
ment or agency was done upon the specific, written directive of the 
heB;d of snch depart~ent or agency pursuant to Presidential authority 
to ISSue sllch directIves., Each directive, issued under this paragraph 
sha.ll set forth. t~e speclfic facts and clrcumstances with respect to 
W;hlCh. the prOVISlons of this paragraph are to be invoked. Each such 
dlrectlve. shall, unless renewed in writing, expire one year after the 
date of ISSuance. 
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"(B) Each head of a Federal department or agency of the United 
States who issues a directive pursuant to this paragraph shall main
tain a complete file of all such directives and shall, on October 1 of 
each year, transmit a summary of matters covered by such directives 
in force at any time during the previous year to the Permanent Select 
Committee on Intelligence of the House of Representatives and the 
Select Committee on Intelligence of the Senate.". 

FOREIGN CORRUPT PRACTICES BY ISSUER& 

SEC, 103. (a) The Securities Exchange Act of 1934 is amended by 
inserting after section 30 the following new section: 

"FOREIGN CORRUPT PRACTICES BY ISSUERS 

File maintenance. 
Annual summary, 
transmittal to 
congressional 
committees. 

"SEC. 30A, (a) It shall be unlawful for any issuer which has a class 15 USC 78dd-1. 
of securities registered pursuant to section 12 of this title or which is IS USC 781, 
required to file reports under section 15 ( d) of this title, or for any Pos4 p, 1500. 
officer, director, employee, or agent of such issuer or any stockholder 
thereof acting on behalf of such issuer, to make use of the mails or 
any means or instrumentality of interstate commerce corruptly in 
furtherance of an offer, payment, promise to pay, or authorization of 
the payment of any money, or offer, gift, promise to give, or authori-
zation of the giving of anything of value to-

"(1) any foreign official for purposes of-
" (A) influencing any act or decision of such foreign official 

in his official capacity, including a decision to fail to perform 
his official functions; or 

"(B) inducing such foreign official to use his influence with 
a foreign government or iDstrumentality thereof to affect or 
influence any act or decision of such government or instru
mentality, 

in order to assist such issuer in obtaining or retaining business for 
or with, or directing business to, any person; 

" (2) any foreign political party or official thereof or any candi
date for foreign political office for purposes of-

"(A) influencing any act or decision of such {larty, official, 
or candidate in its or his official capacity, includmg a decision 
to fail to perform its or his official functions; or 

" (B) inducing such party, official, or candidate to use its or 
his influence with a foreign government or instrumentality 
thereof to affect or influence any act or decision of such gov
ernment or instrumentality, 

in order to assist such issuer in obtaining or retaining business for 
or with, or directing business to, any person; or 

"(3) any person, while knowing or having reason to know that 
all or a portion of such money or thing of value will be offered, 
given, or promised, directly or indirectly, to any foreign official, 
to any foreign political party 01' official thereof, or to any candi
date for foreign political office, for purposes of-

"( A) influencing any act or decision of such foreign official, 
political party, rarty official, or candidate in his or its official 
capacity, includmg a decision to fail to perform his or its 
official functions; or 

"(B) inducing such foreign official, political party, party 
official, or candidate to use his or its influence with a foreign 
government or instrumentality thereof to affect or influence 
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15 USC 78dd-2. 

any a.ct or decision of such government or instrumenta.lity, 
in order to a.ssist such issuer in obtaining or retaining business 
for or with, or directin~ business to, any person. 

"(b) As used in this sechon, the term 'foreIgn official' mea.ns any 
officer or employee of a foreign government or any department, 
agencr, or instrumentality thereof, or any person a.cting in an official 
capaCIty for or on behalf of such government or depa.rtment, agency, 
or instrumenta.lity. Such term does not include any employee of a 
foreign government or any deparhnent, agency, or instrumentality 
thereof whose duties are essentIally ministerial or clericaL". 

(b) (1) Section 32(a) of the Securities Exchange Act of 1934 (15 
U.S.C.18ff(a» is amended by inserting "(other than section 30A)" 
inImediately after "title" the first place it appears. 

(2) SectlOn 32 of the Securities Exchange Act of 1934 (15 U.S.C. 
181£) is amended by adding at the end thereof the following new 
subsection: 

"(c) (1) Any issuer which violates section 30A(a) of this title sha.ll, 
upon conviction, be fined not more than $1,000,000. 

"(2) Any officer or director of an issuer, or any stockholder acting 
on behalf of such iss~er) who willfully violates section 30A(a). of t~is 
title shall, upon conVlctlOn, be fined not more than $10,000, or ImprIS
oned not more than five years) or both. 

"(3) Whenever an issuer 15 found to have ~iolated sect~on 30A.(a) 
of this title, any employee or agent of such Issuer who IS a. Umted 
States citizen, national). or resident or is otherwise su~ject to the juris
diction of the United :;tates (other than an officer, dIrector, or stock
holder of such issuer), and who willfully carried out the act or prac
tice constituting such violation shall, upon conviction, be fined not 
more than $10,000, or imprisoned not more than five years, or both. 

"(4) Whenever a fine is imposed under paragraph (2) or (3) of this 
subsection upon any officer, director,. stoc.kholder, ,:mp.loyee, or agent 
of an iBSuer, such fine shall not be paId, dIrectly or mdirectly, by such 
issuer.". 

FOREIGN CORRUPT PRACTICES BY DOMESTIO CONCERNS 

SEC. 104. (a) It shall be unlawful for any domestic concern, other 
than an issuer which is subject to section 30A of the Securities 
Exchange Act of 1934, or any officer, director, employee, or agent of 
such domestic concern or any stockholder thereof acting on behalf of 
such domestic concern, to make use of the mails or any means or instru
menta.lity of interstate commerce corruptly in furtherance of an offer, 
payment, promise to pa.y, or authorization of the payment of any 
money, or offer, gift, promise to give, or authorization of the giving 
of anything of value t<>-- . 

(1) any foreign official for purposes of-
(A) influencing any act or decision of such foreign official 

in his official capacity, including a decision to fail to perform 
his officia.l functions; or 

(B) inducing such foreign official to use his influence with 
a foreign government or instrumentality thereof to affect or 
influence any act or decision of such government or 
instrumentality, 

in order to assist such domestic concern in obtaining or retaining 
business for or with, or directing business to, any pe~n; 
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(2) any foreign political party or offirial thereof or any candi
date for foreign political office for purposes of-

(A) irifiue~ci!lg any. act o! decisi01.l of. such party, 01l!c!al, 
or candidate In Its or hIS offiCIal capa.clty, mcluding a decISIon 
to fail to perform its or his official functions· or 

(B) inducing; such party, official, or candidate to use its. or 
his influence WIth a foreign government or instrumentalIty 
thereof to affect or influence any act or decision of such gov
ernment or instrumentality, 

in order to a.ssist such domestic concern in obta.ining or retaining 
business for or with! or directing business to, any person; or 

(3) any person, while knowing or having reason to know that 
all or a portion of such money or thing of value will be offered, 
given, or promised, directly or indirectly, to any foreign officia~, 
to any forei/Pl political party or official thereof, or to any candI
date for foreIgn political office, for purposes of-

(A) in1iuencing any act or decision of such forei/Ol official, 
political party, J?arty official, or candidate in his or its official 
capacity, including a decision to fail to perform his or its 
official functions; or 

(B) inducing such foreign official, political party, party 
official or candidate to use his or its influence WIth a foreign 
govern'ment or instrumenta.lity thereof to affect or influ6!lce 
any act o~ decision of s~ch govern~ent o! ~trumen~l!ty, 
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in order to a.ssISt such domestic concern m obtammg or retammg 
business for or with, or directing business to, any person. 

(b) (1) (A) Except as provided in subparagraph (B), any domestic Penalties. 
concern which violates subsection (a) shall, upon conviction, be fined 
not more ilian $1,000,000. 

(B) Any individual who is a domestic concern and who willfully 
violates subsection (a) shall, upon conviction, be fined not more tlJan 
$10,000 or imprisoned not more than five years, or both. 

(2) I;;y officer or director o.f a domestie con?ern, or ~tockholder 
acting on behalf of such domestIC concern, who willfully vlOlates sub
section (a) shall, upon conviction, be fined not more than $10,000, or 
imprisoned not more than five years, or both. 

(3) Wheneyer a ~omestic concern is found to have violat~d subsec
tion (a) of thIS sectIon, any employee or agent of such domestIc concern 
who is a United States citizen, national, or resident or is otherwise 
subject to the jurisdiction of the United States (other than an officer, 
director, or stockholder acting on behalf of such domestic concern), 
and who willfully earried out the act or practice constituting such 
violation shall, upon conviction, be fined not more than $10,000, or 
imprisoned not more than five vears, or both. 

(4) Whenever a fine is imposed under paragraph (2) or (3) ofthis 
subsection upon any officer, director, stockholder, employee, or agent 
of a domestic concern, such fine shall not be paid, directly or indirectly, 
by sueh domestic concern. 

(c) Whenever it a'ppears to ilie Attorney General that any domestic Civil action. 
concern, or officer, director, employee, agent, or stockholder thereof, is 
engaged, or is about to engage, in any act or pra.ctice constituting a 
violation of subsection (a) of this section, the Attorney General may, 
in his discretion, bring a civil action in an appropriate district court 
of the United States to enjoin such act or {>ractice, and upon a prol?er 
showing a permanent or temp'?rary injunctlOn or a temporary restram-
ing order shall be granted WIthout bond. 
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( d) As used in this section: 
. (1~ The term. "domestic concern" means (A) any individual who 
IS a CItIZE?l, natIonal, or resident of the United States· or (B) any 
corporation, p~rtnership, association, joint-stock co~pany busI
neS!' trust,. unm~rporated organization, or sole I!ropriet~rship 
wh~ch !Ias Its I!rmClpal place of business in the Umted States, or 
whIch IS .organized un?er the laws of a State of the United States 
or a terrItory, posseSSIon, or commonwealth of the United States. 

(2) :rhe term "foreign official" means any officer or employee of 
a f~reign government or any department, a~ency, or instrumen
talIty thereof, or any person acting in an offiCIal capacity for or on 
behalf ~f any such governmen~ or department, agency, or instru
mentalIty. Such term does not mclude any employee of a foreign 
government or any department, agency, or instrumentality thereof 
whose duties are essentially ministerial or clerical. 

(3) The term "interstate commerce" means trade, commerce 
transportation, or communication among the several States 0; 
between any foreign country and any State or between any state 
!lnd any place or ship outside thereof. Such term includes the 
mtrastaf:e u:;e of (A) a telephone or other interstate means of 
commUnIcatIOn, or (B) any other interstate instrumentality. 

TITLE II-DISCLOSURE 

SEC. 201. This title may be cited as the "Domestic and Foreign 
Investment Improved Disclosure Act of 1977". 

SEC. 202. Section 13(d) (1) of the Securities Exchange Act of 1934 
(15 U.S.C. 78m) is amended to read as follows: 

"(d).(I) Any p~rson who, aft~r acquiring directly or indirectly the 
benefiCIal ownership of any eqUIty security of a class which is regis
~ered pursuant to secti?n 12 of this title, or any equity security: of an 
msurance company WhICh would have been required to be so registered 
e:rcept for the exemption contained in section 12(g) (2) (G) of this 
tItl~, or any equity security issued by a closed-end investInent company 
regIStered under the InvestInent Company Act of 1940, is directly or 
indirectly the beneficial owner of more than 5 per centum of such class 
shall,. wi~ ten. days after such acquisition, send to the issuer of the 
secunty at Its prmcipal executive office, by registered or certified mail, 
send to eaell exellange where the security is traded, and file with the 
Commission, a statement containing such of the following information 
and sucp. additionll;l information, as the COJn1!lissioIl may by rules and 
regulatIons, prescnbe as necessary or appropnate in the public interest 
or for the Jrotection of investors-

"(A the background, and identity, residence,.and citizenship 
of, an the nature of such beneficial ownership by, such person 
and all other persons by whom or on whose behalf the purchases 
have been or are to be effected; 

"(B) the source and amount of the funds or other considera
tion used or to be used in making the purchases, and if any part 
of the purchase price is represented or is to be represented by 
funds or other consideration borrowed or otherwise obtained for 
the purpose of acquiring, holding, or trading such security, a 
description of the transaction and the names of the parties thereto, 
except that where a source of funds is a loan made m the ordinary 
course of business by a bank, as defined in section 3(a) (6) of this 
title, if the person filing such statement so re~uests, the name of 
the bank shall not be made available to the pubhc; 
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"( C) if the purpose of the I!urellases or prospective purclIases 
is to acquire control of the busmess of the issuer of the securities, 
any plans or proposals which such persons ma:y have to liquidate 
such issuer, to sell its assets to or mer~e it WIth any other per
sons, or to make any other major ellange m its business or corporate 
structure· 

"(D) the number of shares of such security which are bene
ficially owned, and the number of shares concerning which there 
is a right to acquirel directly or indirectly, by (i) such person, and 
(ii) by each assoCIate of such person, giving the background, 
identity, residence, and citizenship of each such associate; and 

"(E) information as to any contracts, arrangements, or under
standings with any person with respect to any securities of the 
issuer, including but not linIited to transfer of any of the securi
ties, joint ventures, loan or option arrangements, puts or calls, 
guaranties of loans, guaranties against 10ss or guaranties of 
profits, division of losses or profits, or the giving or withholding 
of proxies, naming the persons with whom such contracts, arrange
ments, or understandings have been entered into, and giving the 
details thereof.". 

SEC. 203. Section 13 of the Securities Exchange Act of 1934, as 
amended (15 U.S.C. 78m), is amended by adding o.t the end thereof 
the following new subsectIon: 

"(g) (1) Any person who is directly or indirectly the beneficial 
owner of more than 5 per centum of any security of a class described 
in subsection (d) (1) of this section shall send to the issuer of the 
security and shall file with the Commission a statement setting forth, 
in such form and at such time as the Commission may, oy rule, 
prescribe-

"(A) such person's identity, residence, and citizenship; and 
"(B) the number and description of the shares in which suell 

person has an interest and the nature of such interest. 
"(2) If any material change occurs in the facts set forth in the 

statement sent to the issuer and filed with the Commission, an amend
ment shall be transmitted to the issuer and shall be filed with the 
Commission, in accordance with such rules and regulations as the 
Commission may prescribe as necessary or appropriate in the public 
interest or for the protection of investors. 

"(3) When two or more persons act as a partnership, limited part
nershIp, syndicate, or other ~oup for the purpose of acquiring, hold
ing, or disposing of securities of an issuer, such syndicate or group 
shall be deemed a 'person' for the purposes of this subsection. 

"(4) In determiningl for purposes of this subsection. any percentage 
of a class of any secunty, such class shall be deemed to consist of the 
amount of the outstandmg securities of such class, exclusive of any 
securities of such class held by or for the account of the issuer or a 
subsidiary of the issuer. 

"( 5) In exercising its authority under this subsection, the Commis
sion shall take such steps as it deems necessary or appropriate in the 
public interest or for the protection of investors (A) to achieve cen
tralized rep-orting of information regardine: ownershiPh(B) to avoid 
unnecessanly duplicative reporting by and minimize t e compliance 
burden on persons required to report, and (C) to tabulate and 
promptly make available the information .contained in any report filed 
pursuant to this subsection in a manner which will, in the view of the 
Commission, maximize the usefulnesS of the information to other 
Federal and State agencies and the public. 
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"(6) The Commission may, by rule or order, exempt, in whole or in 
part, any person or class of persons from any or all of the reporting 
requirements of this subsection as it deems necessary or appropriate 
in the public interest or for the protection of investors. 

"(h) The Commission shall report to the Congress within thirty 
months of the date of enactment of this subsection with respect to (1) 
the effectiveness of the ownership reporting requirements contained in 
this title, and (2) the desirability and the feasibility of reducin¥ or 
otherwise modifying the 5 per centum threshold used in subsectIOns 
(d) (1) and (g) (1) of this section, giving appropriate consideration 
to-

"(A) the incidence of avoidance of reporting by beneficial own
ers using multiple holders of record; 

"(B) the cost of compliance to persons required to report; 
"(C) the cost to issuers and o~hers of processing and dissemi

nating the reported information; 
"(D) the effect of such action on the securities markets, includ

ing the system for the clearance and settlement of securities trans
actions; 

" (E) the benefits to investors and to the public; 
"(F) any bona fide interests of individuals in the privacy of 

their financial affairs; 
"(G) the extent to which such reported information gives or 

would give any person an undue advantage in connection with 
activities subject to sections 13 ( d) and 14 ( d) of this title; 

"(H) the need for such information in connection with the 
administration and enforcement of this title; and 

"(I) such other matters as the Commission may deem relevant, 
including the information obtained pursuant to section 13(f) of 
this title.". 

SEC. 204. Section 15(d) of the Securities Exchange Act of 1934 is 
amended by inserting immediately before the last sentence the follow
ing new sentence: "The CommiSSIon may, for the purpose of this sub
section, define by rules and regulations the term 'held of record' as it 
deems necessary or appropriate in the public interest or for the Vro
tection of investors in order to prevent cIrcumvention of the proviSIOns 
of this subsection.". 

Approved December 19, 1977. 

LEGISLATIVE HISTORY: 

HOUSE REPORTS: No. 95-640 accompanying H.R. 3815 (Comm. on Interstate and 
Foreign Commerce) and No. 95-831 (Comm. of Conference). 

SENATE REPORT No. 95-114 (Comm. on Banking, Housing, and Urban Affairs). 
CONGRESSIONAL RECORD, Vol. 123 (1977): 

May. 5, considered and passed Senate. 
Nov. I, considered and passed House, amended, in lieu of H.R. 3815. 
Dec. 6, Senate agreed to conference report. 
Dec. 7, House agreed to conference report. 

WEEKLY COMPILATION OF PRESIDENTIAL DOCUMENTS, Vol. 13, No. 52: 
Dec. 20, Presidential statement. 

o 


