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SIS EIZET 2HAEHIEST 260D, £OHITIE SEC, FINRA, BLU, HHED
FATHHIRERE 3 > TV D, 38 412, KENSIIHE 2 (ITHBIT 72 b D LISMT bk 2 2Rk H]
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KRGELTEY  FRCEL b D L UCRERZE - @il Ti% 2 (Securities Industry and
Financial Markets Association UL T [SIFMA|) W5 AR H S5, LivL, SIFMA X
WHITZEROMISAEARTH V| GEFRISIITE EORERERHES (T7200 B EHLHIE
BE) Tidiewn, #E IR AR ONIRE 12 DHEREIL SIFMA 72 E3H > TV H DT,
Z 04y, FINRA ZH EBHNCETEDLE NS ZLbTELD,

IR (2) BEO (3) Tk, BEHGIEEICET 2RAERBGIFHEORED 5> b, F
PFURAAKGEZR IS T L OB ERGES s DB ERICBIT 2 HEZ Y RiF 5, B FHHIEEES
(ZX9 % SEC DOBEZEMEMRICE L CTITHE 4 &, #o B BEHGIE ORI 1T 2 HEBRFHEE
DAALAZOWTITHE S BE SR I NV, £, AED (4) Tk, BHEHHLERK &
FHEZDWTHY BT 5, BAEMICIE, H2 8 EHGEOSEN B FHHNCER L2
By YUz B EHGIBEEE N YRS BICHEU B AR T 2 A TEL0EHAREL T, 2o
HERENESI L > THE LR BN AU BICHEERER R T2 208 TE 200
LD RIZET 2 K E O EHE AR T D,

(2) 2KFEZRERGIFT OB &IZB$ 5 LB

REZRHRG AT 8 K REZR XS AT & L C ORI AR B 51213, SEC 23E 8 5Bkl TRk
HEEZATV., —EDORMFEZG LTS E SEC 72oROOLND Z ENNEL 2D GER
5|k 6 Scatd - b IH),

ZORME LI, BI DT, WEEEAT > RERIG AT B ERHIERES & L TokEl 2 Rz
FITR D HHCRANFEZ B L COD N E I DT LD THD LWV ) ZENTE D,
HARRIZIE, YZEGIFTRAEBEZ OBRE IS X 5155 CRG I TRl O@E T2 =0 7 4 —
2T HRNEALTCNDZE% (RAEbH 15 BT vn—U— 74 —F—F72id%
DREARENEZE LRV 5275 2BGEIFTHAITED TWHZ L% (A 2 %) ; —ALLEDOH
GIFTEHEIRITE R LOREEDOREE TH L Z L2 BEIFHAITED TS Z L% ([
377) s WEIFTHAI, =8 - BITE - EAHERICE T 2 REREMARZED TS
Z& (A 4 5) ; BEIFTRRAS, FERRT RO/ Ik, IRGIOXEA VRO, FE5%
W5 M3 2B o A x ORI O AR OFRL, BB NIl L Uaekiis
AT LD AN =X DR HEEE OBRE L Kb, HEEBLIOAEORER L2 B L
LTV Z &, BIO, WGIFTHAID, B - BITE - 7a—0— T4 =7 —HDORA
ERZERZTFT b O TR £i2, KEO ARG I FroEE &3 HERO Z & 2 KL
KEOHERTHT 20 TRNZ L (Fb 5, ASEIBGIFHHAOSH Y TEED 5 b -
EBREANLRBE WAL D) s BEIFTRRAIA  ES-PREGIFTBANER L2 B O
&%, b4 - BRI LL - SEBSHIIR - HlE: - B8 - KR LBRER S Z & DIF AL -
Z DM 2R FIEFTEIC L > T, BWUICEKRT 252 EDTWH 28 (F 6 #5) ; Bl
BRI, AERERFHRORBRFEESFRREZEDTWD Z &% (F 7 %) ; WEIET
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KA AREO IS UARMNEE - I AR#Ee 254 EoAHER L Cniens & (F
8 5) 41 BSIFTHAIN, b O B iR(T: - B F WM - 2 ofh SEC 23 2 HE
FIHZT 2R EOBBHEATIEIC OV T, FEMEOERZ: < K EDHIHEORIATHE A
TLHLOEEEIELTWSZE (A10%) RETHD (A9 FITHONTITEK L),

B, AERBAFRICE LT, GERIGIANE 6 & d BHIX, 2KFERBGINEERE
DORIRHE T _RE NG E T HBCIE, FE 3 SO THIC L 5B ERE,
ALy DRI & 72 DHEEONR Xt R L DR 8 - BRFICEM L, T OFIZHHHOM
REHRZDHTEREITONVTED TS, B EHHIEEIZ W CHIEFRAHRT 5720
DIFFERD—DdL VR B,

(3) BEHHEDOBREGICE T 5 ERE

BEGESR ROV T S, 2KFERIEIFTOSE LR U L 5 REERHRIT b Tnd,
Thbb, iR BN EKIER A L L THREINDICIE, SEC BED HEA TR
ATV, —EDOERMEEMT- LTS & SEC oRBO NS Z ENNEL % (FVE 15A
Fald-bIH),

ZOFM LT, AEEHESH TRBIEER & U ToRE 2 R 237108 2 IRHSOR RS 2 5
HLTWDANEIDERDZLOTHY, BIEMIZIE, YR an 2B oBEREIC
KD - MG ERAIGIEZBSHRL - AR SHA OB LT 7 — AT LN ER
LTWbHZE% (REDbHE2 5) BT u—h— T4 —T—NE2B L0 5 55%GF
FHSBAITED TWD Z L% (A 3 7) ; — AL EORERBAIEIIFHTE L LOKRE
FORBRHETH D Z L EZIEFHRFAITED T D Z &% (A 4 5) ; iERHE BRI,
HEB - BITHE - MERENAEMICB T 2N ERERAAHEZED TWDLZE (5 5) ; ik
KMERAIN, FEIRAITAS O Ik, B O IEA R OMREE, FEAES [HLH5E 2B b
HANx OO IBEROERK. BHPORANPNIZTSHE LORKTTH AT LAOA =X
LT HEEORE L Kb, EETBIOLKORERELHHNE LTSI L, B
O, FEERWAHAIN, BE - BITE - Tu—— T 4 — T —HORANERENETT
HLOTRL, FEEROEER 2T 500 TR, £io, AEO BRSO E
CNFIERIR D = L A ARBICE S HRTHHIT 2 b O TRz & (A 6 5, AEIXGEEH
SHAOH Y FEEDD G o & IR RBE L WAL D) ; GRS BRAIN, 15T - #i5
EHAIHEZ BRI - A BSHANGER LESESZ OGRS . B4 - BRELE -
IR - IS - 385 - DR LEREHO D L OEIERRIE - ZOMIY 2R E I

4 Z ARG IR 2B LT A D —2Th 5, FiFEOB N O KEREAEOH T
B Z2 o Lizb o & LT, 72& 2, AT DRERESR¥EO B EHEHEREIC X 5 R Y 7225
IR OB -4 KRER 2 2 KD RO (1) (2)) RHEFEREEY 25 5 (1997) 1 H
PIF - 27 %5 (1998) 23 HLUL T,
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KoT, WU T2EEZEDTNDH I L (A 7 %) ; sEFRHBESBANN, AERERF
R BHEES R LA EOTND Z &% (A 8 5) ; fEmaHAlN, KiEOBEM
WD LAREE L IIAEY) 259 LOAHEZRL ThinZ & (R95) e Th s ([H
1 5BEIN10506 15 FETICONWTITEK L),
INBIEEKIERBBIFTOGE DO L BRI L TWD R, EREVO—D L LTE, &
PGB T A ERAGIEZ BN EO RO 7 4 —A XA R a2 L)
BREZHNTNDZ ENFET LD,

¥, NIERERFGICE LTI, FERIRGIFTE 16A 5 h A, BREGER RN ZE R
Z DRARE R T R E NGB E I B ﬁ%3%@%ﬁ$m: LHaaRE,
TERAL Sy DRI & 72 DB ONR R E D28 - BUREIZEM L, ZOFIIH O
BEHZDLZERECOVTEDTND, ﬁaziﬁﬂ%lifﬂéfa“é ZRWTHEHIEFR 2 MR 2720
DIFEDO—DLNZ D,

(4) BERHNRK L FLFFHE

HGEAREICIL, REF LOBREREGEREZHRIICEO LI BHELH D, £ 95 TR
WHLE Z AR L & U CHRERERERE (Wb 2 BUROELFFHE (implied private right of
action)) VRO HND Z LN DH, HE QMBI FESREG | FrESRI 10b-5 Th 5, KAl
10b-5 [FFEFRIG I FTE 10 55 b HICEE DWW THIE SN 7o B iGN R dE R EE IR BUE CToH 0  fk 4~
RIBHTIHEASNRTWAZ LIFEMDO LB TH 5,

ZAUSKE LT, B ERLHIRE BRI D iE i R EIRHE S KM & F8 A4 S D DT oW T,
EnbiEEmnbozb o0, BIETIE, TH EHAHMEEBRAOER I, ZBETIE, BF
MZEMTHZ LT THA D &L —RITHRENATWD, LarL, HAI 10b-5 12 55<
FEROBENR T R TIFESND O ThivEX, BEIFTERIE 721X FINRA BHIOEK A3 KA
10b—5 FIADEMB AR T HZ LDV 5 5] LEbI T 542,

—fle LT, NYSE HHl] (/7 « =27 « hAZ~<—+b—)L) BLO NASD HH| (i
APERAD E R L 2B LS DRERA IR S ERHERE R IR B VLT %9&@
XEERECHI TR, TREFRIS T OHANL, EHHRS Tl < | EMER AT R T HERIC
EEBIFNC L > THIE SN2 b DO TH 2006 (DE TGRS IIFATFHHE 2 BUR3 2 BRI O filE
WMERR A a5 B A LTy, (QFLFFHEDS E IEIZBUR S5 1 CREFRES AT O HHI 23
BEIN TV, OZBEBOBRENLEICRD] L2A, b b NEARSITIERI
SIFTHRAIOESICHLFHEEZRD DB ZH LTV (DF 0 (DOEHEZEGE- LT
V) EHPRL, F£72. NASD BHANZOWT B EERIC, TNASD BRIOER B R O FFME

42 Thomas Lee Hazen, The Law of Securities Regulation 6th Ed. (2009) 636 &, ZFZH3|FT
IERLH 10b-5 DEAFIZOWTIE, S - AT 9 - 116 HLLF S,
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FELRW) SR L TN 543,

4 1TB L B EHHBE

(1) =

ARFETIT SEC & B EHHIHERT (FFi2 FINRA) OBfREEY EiF 5,

KONZ SEC &g i £ LT &, ISEC 1T, MEEEZHFH#EL, AL THRFL-
TN I T A HERF L. AR A RET 2] LW S fifma R 7-012, 43 )k KL
DEPEZTERT 2 11,000 EBOFKE @M ZFESE | 160,000 B O3E %2 A4 % 5,000 O 77—
=T 4 —=TF—, BLO 7,500 b DI a—F ¥ V77 RERETIHIEMLEEZA LT
%, SECIZE bz, fiEH A S OKERNSINT 5 R KOS % BT 235w 1E %
WITT 2052 H LT\ 5, SECIE, HF, MU bOR REEARET I LI, &
FEOFABCZ OMOABREARTTGIE], BERRIEFOGE, ZER, SOFCAHE
(T 72 EE2PA - BT DI A2 A>T\ D, SEC IEK 500 DRERRITER . 156 D4k
AESELS T, 10 OAKATBKATER, 9 02 VT U v 7B DIED, ARSI
B2 (Public Company Accounting Oversight Board) . FINRA, #i 5E A EEZ B 2.
Z O B EHEIREE, 2 L <, B4 85 BElBOMANES | SN HHEER L TV D |4,

Z DX DI SEC ITKREREA T W CHFICHERZE 2 H - TWD DI TH D,
23025 SEC & A EHHIHERI O BIfR 2 R IC ~ X, SEC L8 =M IEEH
(overseer) Td 2 & [mIFF I A HHIFE R (co-regulator) | 45 THDH VW) ZENTE LI,
SEC 13 H R OISR Z BB T 51E0h, Bbb T a—h— - F 1 —F =524
HHHENEIT>TVENLTH D,

Z ZCLARE (2) TiE, SEC © B EHLHIBEEI 63 2 BB MHERR 2 38 L 72 1T, FINRA
2 SEC by &2 T e Falf OFFIZ /BT 5, I, (3) IZBWT, 7r—H— -7
4 — T — ] (R ek - (T AMHE - B - = 74— A AL 1) I[ZB7T % SEC & FINRA
DFEFHE R~ BT, (4) IZBWT, SEC & HEHABOBMREZSLEL LS &1
% Bt DEHLIA SV TR T 5,

(2) SECIZ & % B EHHIBKE DEE
FERRHIRERS 1392 SEC DREEHERR 2 7 60 5 HABUE ITRESRES I FTE 19 £ TH D,
[FZROBMEIILL T O LB Th D,
[FlZk a TIE, 2KREZRING I FT, BERGER S, ks U7 U > 7R & L TOREH G

43 Jablon v. Dean Witter & Co., 614 F.2d 677 (9th Cir. 1980).

44 SEC, Report on the Implementation of SEC Organizational Reform Recommendations
(2011) 4 H, 7eds. DKFEHREBIFTOE e EI3ZEML LTV D,

45 Boston Consulting Group, U.S. SEC Organizational Study and Reform (2011) 63 &,
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Do T2 A1 SEC BELD N &E Ffii/e EITHOWTEDH TV D,

[F4k b L, B EMHIFER S BAIZ SOET 25 4121%, SEC 123t L THHIER B L O
&E@H%-ﬁ%%ﬁbtﬁ%%%@ﬁﬁé:k%ﬁiﬁﬁ%%:%%Hﬁfwéoﬁ%
WIEREZZ T -7 SEC 1, FIFRMREICYEHAISIERICHET 2 BEREBHOKS % 5
27 TR B, BEBIHISER N 24 T 5121, SEC ORBEZIT 5 (£
[FIEICESEHFAISND) ZENRETHD, 2B, FEFLEWEiIEL SEC & CFTC 0k
[FAEHEL 72> T D Z b, FEREWREMIZET 2 HAIKIERIEX SEC & CFTC O
WZREMTONS Z Ll b,

[F4k ¢ HIE, SEC 23 H =M OB A SOET 2HRZED TN D, Z OMHERIE, O
H FERHIBERA DN IEZ2E S 2R3 5720, @B FHHIEOHAIZIES L GBS L T
W, FE, OREO B EHEET 272010, LEFTEYTH D & SEC B35 2728
BT, TSNS Z &t D,

Ak d I, A EHHIERENZ OSB3 L TS EZITHI>HAICIE. TOE%
T2 HARIRERE (B RIS E S ROKGER IS | TR SRR = O %613 SEC) (Tl L
RITAIUEZR 5T, MEAEIEEE L. B S ORI EIIARROH HE ORI TICESE, H
TSR O M FATEZHFET D L VI HHAZED TN D,

ﬁ*eﬁﬁiof%i\m%@%ﬁ%ﬁokﬁﬂ%%®%@:ow(ﬁ@fwéokk

IR, B AR ORI 2 BT A B TE O, YHAH TN

FIFEBI DFBE TR - TV D LW L7258 1213, Ykl 2B L=, /-, HET
HIVUX. G E TR CE LR L TS DI TFRERLSTLIRDDL L ENTE 5,
B EHHIFERIC X A BOR AL 2EIZ B L Cll E TR & iR 3 2 720 O A D —2 Wz B,
4k g I, B EBFIEENESEZBETT L850, RERZORKRE IESEE2H
SFEHLBEHREITONVTED TN D,
ﬁ%h@%i@i@m\@@@ﬁﬁ%%(Eiﬁﬂ%%ﬁé%ﬁ%@%%@”ﬁﬁ%%

DEEILSEC) X, B FHEIREBIIEDIER 2 EDR D 2561, Uiz EHHIFER 03
Bfe b, BERBOY. B8 S, EBHIRR EONYEZITHIMREATHZ LR EEED TS,
WO 72 BUHIREEIE. B EHHIEBE O BN EEIIETFITER L2 EOLEIZIE, 4%
BRI U TR T R E O 51TH 2 &b TE 5,

BRITDERF & LT, 2011 42, SEC 728 FINRA (25 L CIEMER OGS 2 H L
FHINH H6, ZiiE, FINRA OF o HF 22T 4 Z[I2EBWT SEC OMEEICHRE T
EEHEUSATDHEVIETERN OS2 Z2FNETHHLOTH D, KSADEHE
WFER LTeDid, FINRA O TZOMHICETL2REERS S Y . 225 & FINRA 7°
WA 2 Sl L, £ OFRERR%Z SEC T2 Ltk b, ZOF 42517 T, FINRA

46 SEC, Press Release: SEC Orders FINRA to Improve Internal Compliance Policies and
Procedures (October 27, 2011).
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L, ML L7z o baEfAn, BEOEFEMNICET S FINRA O Fét - T « BEF
7o E R RERNICIAE L L EREREREZL TCLO IR EOHEEZHE LD Z Lo T,

(3) Tu—h— - F4—F—HHEITEBIT 5 SEC & FINRA 0#&%E| >

ZITE Tue—h— T —T—HHD Db Bk ATRHH, B, =7 — X
A2 MHEICEIT D SEC & FINRA O&EISHIZHOWTERAT 5,
FTHBRIZONWTTHLN, 7ua—h— 7 4 —7—%, NME@EFETFEZFIH L GER
DG RFESR DT E OEIFE 21T 2 B e L, MHRREN GG & RE ., SEC IZ8&T 5
TENNEE D GERIGIFNE 16 Fatd), ZHUTMA CTRETIR, AREEE2ET
A L7 X 502, B EHHIBERE~OmEIMARIES R SN TS, T7bb, SEC 1T
gLl vm—0— 7T 4—7—Tho>Th, ORBGERHOKBETRITNIE, E/2id,
@Y T u—D— T 4 —T—=NEE L2 o TV D EKFESFES T CO RSB 21T 9
b OTRITIIE, FEFEDO G RLFES DG E O#EIEE 217 - TER by GEFREIFTEE 15
ZbHB8F), LIeNoT, AREMFICIERE R AZITI TR —T— T 4 —F—I%,
FROICEY Lenwad, BEGERESTHD FINRA ORBIZRDZ ENNE LD,
BUE, 7a—0— T 4 —7—0OK 90%7 FINRA [Z8EkE L T 547,

Z 2T SEC ~O%§kFhi & FINRA ~OMAFHUZ DWW THEEZ 3 LT <, £7.,
[BERRERHRIIB R T m— D — T 4 — 7 —CRWEDOREEKEEZRDRNED LT 5]
LEINTNDZ D GEHRIGIFTE 16A 5 g HH 1 75, AKFEFIG AT L CIEFE 6
KcH1BBR), 7u—b— T4 —TF—DEFEEITE O LT 25%1E. £ Form BD
WCEREAZFTA L, SECIZREHFEZITY Z 12725 GEEISIINE 156 £ b HEB LW
[FiE#AI 156b1-1) . Form BD 1%, HESE O4HT, (EFT. @&, MAT 5 B EHHEE.
T2 ¥BONE., XERR, WOBEEEZA LN 5EETH D, SECIE, Form BD
Ja % 456 HUNIC (FEEDRETIUIER b)) BERERBO L0, £id, BEEHE
BFRENEIDEHWT D720 OFhix T 5 GEFEIRGIINE 15 5%bH 1 5),
7212l T THETARXIE, SEC ~0 [BEHERBOLMAIX, Y%7 —H— T 4
— T —PBEGESR R ORBICR D ETIE, F0F, Y%7 n—I— T 4 —T7—0n4aXK
AEARBBIFT CORRBI 21T I HEIIINFE T a—h— - T 4 — T —DU4EBBI T oA 8IS
725 FE T, SEC HHAIEZIEMmBIc L VYT n—h— T4 — T2 ZNLHDORAIC
70D 2 EMNLEMARERT ALEERE N EE TRV E O L35 (shall not be effective) |
LEINTNHZETHD GERIGIFNE15%DIHELE), £L T, [SECIE, 7r—A— -
T o — T —EME OFEIC OV TIL, KiEIZ FINRA [ZZRTW5DH] 8O TH-T, £D
X9 7% EZ S [FINRA IZMAT L7000 FHKE, 7a—h— T 4—F—& L THE

47 Boston Consulting Group * A8 47 - 247 H,
48 Clifford E. Kirsch, ed., Broker-Dealer Regulation 2nd Ed. Vol. 1 (2011), §5:1.
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BERBT D008 e bR 0  o, BLOW TR TH D, HiE T EH L.
FINRA O£ BIZ72 5720 OFHilL, HiFk LOBERBHOERZ FD, KIKTH 6 7 .
FL GBI E o TR IFEUEDPDND ZEEZRIAANTEBIARNRETHL 9 NDATND,
A 512, SEC ~DX%fk L FINRA ~OMAZ I L7-5E, HEHFICE > TLY v
— RV & 725 DX FINRA ~DOIADGED B D E 902 Th > T, SEC ~DBERDFED
BT D FINRA ~OMA LD LN EREX LN BTN E N> THINWTHA
96

KIZ FINRA ~DNIAFHR T 5725, FINRA 028127259 L+ 5#1E, Form NMA
W EFHZFA L, FINRA O EHHIEMICRE L2 iEZe 5720y (NASD HAI
1013(a)(1)50, = DtIZ bk » e B AR T 2 HER B L3, ZN D OFBIIEANT ),
Form NMA (%, —f&EH,. FE2H. AB, ERB IO, 2B LO0ES Loy
P, FEEB IO TR, sk, FlEEHR o' 7 v a U I T4, FINRA
DOEEBHRFFNIHRFEEE ~DA v A B a—2 i L, TD% 30 BLUN GEIEHS 25
PR AT SRz 3E% 30 HUAN) 12, FINRA ~DIIAZFRBD 50>, KA TRD S
2, EE AEE T 00REEITHY (NASD HHAI 1013(0b), 1014(0)F L V(). FINRA
SOMANERBD 2 NEDEHBT 57008 (BUF TFINRA IIAKYE]) (X, NASD #
HI 1014@I2481F 5T %, FINRA IIAKEMEZ T T 5 & OHGER L OBEREEN T
ENOIEMTH D Z &, QBT H ERGIEENEOR T 2 AiroB s B s e, @
EREOMTRAND D Z L, O¥BEERGT 5 ECREREKERHHBEL VWL 2L, ®
EHEPET S ETHaRiREA LTS Z L, OBEEL EV R A ET 5D DOFR
BEREBEEDO VAT AR THLZ L, ORKEAREFEZRHI-LTNDZ L, O
BT 2 HHEEZ A L T\D 2 & @REFRFER T—MRII 72 NERHEHI ST BY 3 2 FEuEE
EALTWAZ &, OBEBEAHZALTVWSZ L, OREEIY AT L% 2L TV Z
b QESFIZL DM BEEMHICAERT IMMET 7 U EE2H L TNDH &, OHFEEN
B2 ST LW AREME 2 7R3 5 1F#H 2 FINRA A L CWVWRNZ & OHFEB LY
BREBENZOMO R TEFFIIEH L TVWDLI L, Lo TWD,

FINRA D2 BHHERF OUTEIZ AR 8 2 HEEHF 1L, HigihkEikiEZ% 256 AUNIZ, &
KFHEFE#HS (National Adjudicatory Council. AT ITNAC)) (2, REDORELZRKD
% LN T&E % (NASD HiHI 1015(a)) , NAC %, FINRA (Z &k B2 SICBT 5
WEEFEET HZEES (FINRA BRITLEHEESRD—D) ThY, FEAERMHE L
HHEE LR S TW5, NAC 1%, FINRA O£ EBHIEBOREIZOWNT, A,
BIE, MEE, ZRLA2T52 08 TEx2% (NASD HAI 1015G)(1), NAC X% DIRERE

49 Kirsch - Ali#g1E 50 - §5:4.
5 FINRA /% NASD #iH] & NYSE BRIOHAIEEZED TWD A, BIRFRIZEB N TH T T
OB TFINRA BRI 04O TITHEG S TWDH DT T,
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FINRA BEEE 22 25(F L, FINRA B2 728 NASD HHI 1016 (235 < 8 2 Fii L 72T h
I, NAC OIREZRD FINRA OEAARE & 725 (NASD #HHI 1015G)(3), FINRA FREF &
2% NASD HHI 1016 (233 < Fh % F0i L -5 A 1213, FINRA HHEESOREN FINRA
DEHEPE L 725, NASD HiHI 1016(e)), FINRA ORI EICRIRNE S D& 1%, SEC D
FHEERDOLZENTES (NASD HHI 1019, FEFHUGIFTE 19 & dH2 5),

Ff L LT, FINRA O£ ERHHIEF A FINRA AR EGQW Z il 7z S 72 2 & &2 i

IZHFEE O FINRA IMAZRBORNEWIREL Lk A, YiLHGEE D NAC IZIRE
DORELEZER L, NAC ITHFEEOHE R, FINRA O&EHHIFMORELZTIE L, £if%

RIFFIZZE LR LT & W 9 FHINIFET 551,

BB, BT a—h— 75 4 —7—I%, Form BDW Z4&H LT, OB FiFZ5R
LZENTEDLN, ZORIBRHFFE N LRVWEGETHSTH, [WhRHIBEEKTa—T— 7
4 =T —ThHNEDENBITHFIEL R, £72iE, 7u—— - T4 —7—& LTEE
BATH 2 EHIEDTND, & SEC T 2854121k, SEC X, mAlckv, ¥y m
== T4 =T —OREEHRHET OO ET D) LI TWD GEREGIFTE 15 &
Hb575), LIR-T, 7=& z21E. FINRA OSEEBEKNHEINTHEER, R0 tcEs
BT sr7a—0— T 4 —T—0FET D E SEC W 285121%, SEC 134 #%
== T A= T —OREERMVIET Z LA ) (EMEREICHT DHlEMEE S LT
® SEC OBFREUEMHERRIZ DWW CIERESRIS AL 156 b H 4 55 M),

WITHT A E T 523, SEC & FINRA b7 u—h— -« 5 ¢ — 77—+ 217486 %
EDTWD, TOHFIITEEINFERELEZED L O b bIUR, L0 BENIc—EDIT
HEHMT 2O bH 5, SEC BWED HEFEMRFFIKESILE & Ui, RERIRS AL
10 S b HUICHE S HAI 10b-5 DAL TH D (ZOHEIT T —— T 4 —F—IZRHT
—RMICEA SN LD TH D), ZHIUTH LT, FINRA ORI TR FERES L2 E
HHHO L LTE, TRBIE, AHGHEHR, KR E 72132 O OFEIRAY 722 F B £ 72135
2k o T, éft%;%'%@ﬁ%lif:&i%@%%@@%%ﬁof o) ETOHENRD D

(FINRA #1H 2020), £7-. FINRA #iH| 2010 1%, T£EBIEX. TO¥E%21TH ET, @w
KUED ML (high standards of commercial honor) 3 X OEG| DA EAFFEA] Gust
and equitable principles of trade) Z#E5~F 45D E T 5] LEDHTEY , KEIZX LT,
EAEFICE EELRY, KD EN LV ARERT 2 X 5RO TN D,

BARM 24T BN I 2 2 b OR B D08, 12 & 2E, atRANZ W Tk, SEC H
HI &Y & FINRA HAIOIE 5 DFEMIZRHEZ R IT TWD EnWR 5, T7bb, SEC #HIT
AR ORI E 722 H D & LT, a2 7R EE L HLE O IZDMEAZAR (penny stock)
2B 2 A MR RI O HLE (EE;%%H&%IW%%HIJ 15g-9) 72 ENd 5, Ziaulxt LT, FINRA

51 NAC, Redacted Membership Decision 20090182345 (September 28, 2010).
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HANIKR D X9 BEZR T T D, (@SB FEEREIL. BEORET e 7 7 AV
ZHERT DDA REEEZ R LTHRFERICESE, —0FE LIRSS
ToHESEE S | & 72 IS S YR I & > THAMN R DD TH H LETHITRE D EHM
BILZ A L TWRITIER LRV, BEOKRET 07 7 A /WL, SBEOF ., 0
&, W ORESMEINE, BUg Eotifir, && B, RERR, REHM. ik
DLENE U A7 TR, £ OM Y EEE DS SR B L T B I IBERE I
BRI HATREMED H D IEMAR ENEENLN, ZNHIZROEND LD TRV, A E
TR BEERE X LA T 0541213 NASD #1111 3110(c)(4) TEFE S 41584 1% (institutional
account) (2B L T, BIERFCHEASMEICE T 57%% (customer-specific suitability
obligation) ZR7=FHD LT 5, LLTOHG &I, (DUESB FITBGRER, Ok
B@% (institutional customer) (X—MXMIIC S, £7o, — DO EITER OISR E BT
OEFIFB L OEERISICE L TH, MY L TREV AV EZFHIT L5 ENTEHEETD
ICRDEHRIE R LTV D56, B, Q) UisBEEE N, Y% B F 7 I3BRE
2 K DHERE 2R3 D BRIS, ML L2 24T > TV % EFEBAYICRI L TV 556 Th
%, PEBARA DGR R £ 72 138 T OIEFEEM 72 E OREENITHIBHER 2 ZZFE L T
HHAICIE, EROERITEEAREBEANCEN SN DS b0 L9 %) (FINRA HA 2111), €
L C. FINRA H| 2111 Offi 2 & ¥ (Supplementary Material) 052X 5 &, ERANC
B 2#EEMHRANIKRO Z2ORENLEI N> TNDH EINTWDS, Fl1iz, 2BF7
FBARE DT O HERE D 72 < & b HEE DI EH (some investors) (2 > THAERTH D
ZEERD D TAPRARILE AT (reasonable-basis suitability) | 52, %522, 28 7=
FRARE DT O DR S DR EOBE DKE T 1 7 7 A VIS LHFEEIC L > TG
MWThHZ LERDD THFEFFENEAYE (customer-specific suitability) |, 25312, &
LEEOAEZERT D228 0 IIBIMRE T L 2 —EOHEEIS | 3 Y% DE 7 m 7
7 A IS USRS Z AR 725 A ISR L > TREID O REA R S O T
RNZ EERO D TEMEAY (quantitative suitability) | Toh 5,

WA THS, SECH FINRA b7 0 —H— « 5 4 —F—OREEZITHI N, XFE3»
BRBIND LI, Ta—h—F 4 —7 =TT 2 A OEHER & L Ti% FINRA
WEEREEZRIZLTWD Z LR nhDd, 7z& 2E, 2010 FEOBEREKIE, SEC 2
490 TH D DTk LT, FINRA (3 9,987 L 72> Tk Y. FINRA DIF 5 NEBMIIZZL Y,
Tu—N—T 4 =7 —OREZHLET LHREE DKL FINRA DOI1F 5 5% < (SEC 7 380
ANTHDHOIZR LT, FINRA L 843 A&7eoTd (2010 %),

2 HEEARILE GPEIL, £ T HIEFEL T OBV WO D Z & 2 bR b7

W EW D BT, Tknow your security | /L—/L EWbivd Z & b &%, [know your customer |
=2 oW CIE, FINRA #iH] 2090 M,
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X% 3 SEC & FINRAICK DT u—— + F 4 —F—DREEZEDHE

(a) SEC o34

ERE 2006 2007 2008 2009 2010
A B D 405 392 365 376 380
BT a—h— 7 4 —F7—D¥K 6,037 | 5,095 5,748 | 5,559 | 5,357
B DK 764 675 772 662 490

(b) FINRA O4

R 2006 2007 2008 2009 2010
A B D 634 837 829 803 8 3
BT a—h— T 4 —T—DHK 5,029 | 5,005 | 4,895| 4,720 | 4,578
A (EH (cycle)) 2,310 | 2,653 | 2,459 2,483 | 2,666
A D (Frhl] (cause)) 6,527 7,148 7,039 7,758 | 7,321
mEOCE (HFh) 8,837 9,801 9,498 | 10,241 | 9,987

HiFT : Boston Consulting Group, U.S. SEC Organizational Study and Reform (2011) 251
Hirb ik, ek, T2 CoORBEREORITZT e —— - T 4 — T —OMRELHYT L
MEBOE TH L Z LICHBEINIZ,

Z ZTFINRA I KD MAEICOWTHIE LTI <, FINRA X BEE T ICE S D
T A7 EEHH L7-&E (Preparing for a FINRA Cycle Examination) #/A%# L C
WHA, ThUZ kD&, £HZH FINRA OREL 5 SIZnT b Tnsd, T7abb, O
EHIA (Cycle Exams) : ZEH 0N HFEESREE, B BHI 72 & 2857 LT 25 22 Il
T 50, QA (Cause Exams) : RN D O, B IZHS < f#fE (terminations
for cause) 53, ZOfOERFIIHHE L TITHOILD b D, @3 EMH#E (Branch Exams) :
U A7 DEWIEIZOWT, EGERHE, BHL Bl S o FIcld o2mised 5
DO, @igHEIMA (Market Regulation Exams) : hL—F 4 7o~ —4 v h A A F
Y OERBLIOHSBITRACHET BB TICERZBWLLD, O—FHRE

(Sweeps) : MBI BILAELD T D IR, Mih, HIRICEET 25ME 2 i ErIC
THobD, THD, EFRENTOND XA I TITONTIL, ¥FICRT 2 U 27§
WIS CT, 1A 70T (ETDI0EE) AT 5%EE. 2HEY A 7V THRELZR
FH¥EE. AFEFA T NVTRELZZITHEFRIZTTONTNDD, VA7 IO RE LIX
BETONTWD, VAZFIOXMG LR LH3FRE LTE, YEEDBEDOE SRS
ZRA L TWDOEDN, Ui EE D KB TR Bk SN B ETREZHEL T D

88 oL 2T, HDINFEENRIED & % IRTEAT 2R & THRIE SNIZHEE N ZhicH iz b,
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ED, MEEEBE P BEICHE EORMBESIERHBEER R EZE I LTI EN, 7L
W %54, Fio, FRMRAEI, BENDLOEE, £721X, Form U-5 (IR STV 5 1FHH
i & L TITOILD 2 EBZ N nbinds, FormU-51%, 7a—h— 7 4 —7—N7
BEINE B DORERE T SE LG EICREPRO N D TH LN, & 2EHD
Ta—g— T 4 — 7 =T EZ L8N B OMEIZE L T Form U-5 Z#2H L
2% e. MR IL. FINRA )6, SR ICET 2 RNOEENDO T - Tt x|
B 21FMERMT 2 X 9RO DB EZITIND Z 2 THL TEIRETHD (ZDiHE
BTN A R b OIEA RIUC K-> TiE, EXRELREICELIZ LD

D9%) EnbhtTingdss, FINRAIZE, Rt L7c X o IZEFmMITICEMREICET S
ATE R 2 AR T D720 T FE D LICHHlB X OMAICI T 2 HAFE A FEMICH
B L7- L % — (Annual Regulatory and Examination Priorities Letter) Z/A% L CTH Y
ZHUC L > TEHAIZ FINRA OB X Znx, EEVALDALTITAT VA - Ta T b
FrETDLLIELTND,

Btz 74 —AA b THLM, SECH FINRA b7 r—h— 7 4 —F7—ITxtL
TREE, fl#e, EBEIL, BEBUER EOHEZH L2 N TE 5 GERIIFTE 15
% b I 4 5 - 21B 42X FINRA il 8310 %Z ), 2011 (2T SEC 73t L7z
V7 —ARA vk EOHE (enforcement actions) 1L 735 hHV . TDHIHLTH—H— -
T4 —T7—ICETHHDIX 113 TH-7-DIZH LT, FINRA 7% 2011 FAEICHEEL L 7274
it (disciplinary actions) (% 1488 /T 7257, SEC 23> 7 4 — A A MR
CTHoZ LTk <mbnTnsd23, FINRA & F 72 ICHEMAICS B0 OBGRE ©
WGy aAT > TND T E N nn D,

TV T4 —A A MNEIZEIT D SEC & FINRA 0%/ L LTIE (SECIZL b=y
TA—AAY PORREIT O =N — T 4 =T —IZRONRNT LFERE LT ez
X, A A X —EENZH W TIE, FINRAIZLAFAEORKEN SECICL D= 74— A
Ay MIERALNDZ L7250, FINRA OB ORBGRENA ¥ A &4 —H5 2B
. L725612 FINRA WEGRALy 21T 9 2 En7pnbi TldZeunes, —fi L LT, FINRA
%, 20114 5 A 2 A, FINRA S EDOEERIZGERZER O OB ERK T R Oiil#Ese
AR LTCA, ZhUE, Y (BN REENICET 2 IR ONEIEH 4 5 THEE I
ol Z &, BLO, YiZEGIZET 2% FINRA OFIEICEBICS Lot Z & %
HEETHEDOTH-75, £/o, HARTHHEMELE 72> TV A AR (structured

54 Clifford E. Kirsch, ed., Broker-Dealer Regulation 2nd Ed. Vol. 2 (2011), §34:4.3.

55 [ I,

56 [ I,

57 Morgan Lewis - Aiifgit 42 « 1 H, 4 HE,

58 Morgan Lewis - Ai#&iE 42 - 102 H,

59 FINRA, News Release: FINRA Bars Illinois Broker for Insider Trading (May 2, 2011).
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products) OENFE « BOEIZRE L Cid, TSEC (3HBIRE Z 33 A (A ma i O 8% - Ik
TR T HANESRRICERAEL Y TTND L IICAZHDIZx LT, FINRA £V 7 A L1D
ARIZXT 5 2o OEEREMOIRFEIZIENI LTS 0L DA d 5, bHAA, 2

FUIRERBERE L TEINZDENHIZETHH-T, 2t xiE, VT A NVOBEEICKT
DA AP S OEN « IGE & I Lz SEC D=2 7 4 — A X v MNEFIN 2V DIT Tl
e, —HlE LT, BT r—H— T 4 — T —FREEMNEERE OBGINGEN, BH D
BEOBEZ 7 AT 4 Vo 7IEZEF - e T 282, aA RO Y 27 &+43103 M
P, Fm, Dl &%:A@@%k@ﬁ%%fﬁé\ﬁﬁﬂu TER LT-E - ez 7o 72
HYTBW T, SEC IE, MITAITAEAE 17 & a TH, ARSI 10 &b HB L UOH
HI 10b-5 (2 LTV D & LT, BB ERICK L CRERA L DB, 3 1 3000 /v
DOAREFZROMZH L, REHOHE SR EDWy % T LT 56,

(4) SEC L B EHHIBEEE DBEIRDUERSR

2010 -7 H 21 BIZERANL LT TRy R 7507 ot —)b A b — b KOVHE
FZR#7E (Dodd-Frank Wall Street Reform and Consumer Protection Act) | (ULF 'R
Y R 7 Z 71D 1EOREOSEBLH 2 JKF#HHICE > THHEL LS L T5bDTH Y62,
SEC ot (B EHHHRE L OBfREET) b—D2DHEERT —< Lo T 563,

ez, Ry R 770715967 5k1%, SECIZH LT, ML L7zas s s a2
M L. SEC OWNEHLERIZEE T 2 S E DO LENESS SEC & H EMHIFER & ORfRe &2 F0E
THEERBHTTOND, ZngkxzF T, SEC X 2010 4F 10 AIZAAR hy » ar L
T4 7 - Z—" (LT IBCG)) #EM L, BCGIE 2011 4 3 At EL £ &
DTN 564, BCG OEEIL SEC OO H Y HI-oWTEL DI|ESE L TNDHR, H
FHIHIERS & OBIRICBE L Tix, OB EHHIEREICS T 2BEE2mbT52 L, OQBFH
HIRSEE & DIEMIBEOMFAZ RIS 5 2 & OB EHHEBIHAIORETH 43 5
Tl lEUGERE LTEIT TN 565,

OIZ2W Tk, BEHHIBERE S SEC 1Tk A iFMiR Mok Sz, B 8L

60 Morgan Lewis - Ai#EiE 42 - 121 H,

61 SEC, News Digest 2011-167 (August 29, 2011).

62 7272L, Ny K« 77 ZEIKREORRMBIG S AT LERAICETETL2L 5720 L F
TIEWZRWTHAH, Ry K- 77 7B L T REEE [Q&A 7 A U e
B Ry R=7Z 0 7{E03~_T] (2010) 3FELV,

63 FAJE - AIHETE 65 - 313 HUL TS M, AMEZFEALTINY LiF o7 HEHEL LT, 2k
Z1E ., BUFE ARt & (Comptroller General of the United States) (2%} L C SEC |2 & % FINRA
DOEERBUCET 2 REELRET 2L OBBMHT LNy R 770 71k964 25 TH 2 &
NTE D, BUFEEAERE (GAO) 23MERRL L7-#E3E & LT, GAO, Opportunities Exist to Improve
SEC's Oversight of the Financial Industry Regulatory Authority (2012)2#,

64 Boston Consulting Group -+ Hi#g{FE 47 OHMEZN ZIUTELT 5,

65 Boston Consulting Group * A8 47 « 133 HLLT,
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BEEADH The b K&V FINRA ICK T 2B OME PN HBELHETHL LT od, B
REYIZIZ, FINRA OBEBICHERT IMEEZERES, 20 5 LARTHITHE L TV
5& 7 FINRA OfigHHMH 42 BEANICEE L, 7u—0— - 71— 7 —EBE Ik E
LTW5HED FINRA OZEBHIE =0 7 4 — 2 A MM A EANICEE T & T
HHELTWD,

QOIZHOWTIE, 72 & ZITHE EHBIERIN SEC O 7 T4 7 v AMEBRIUE 2 T2 15
2, FEiX SEC OHB| « Gy A7 « Mkl « &RlA  X— 3 VERIC & o THAMfEDS
Holl LTH, ZHE TIHEMOELEN+/> Tldled o7z, £ Z T, SEC 2B EHH
FEESEE T — 24 (SRO Contact Team) %%, T — A0 HERGARKE DV =
L LTHERET 57217 T2 <L SEC WDk 4 i B 2 s+ 2 B2 Rz T & ThHhoH L &
TN 5,

@IZDWTIE, T, SEC OIS - g% AT 2 B EHHIEEEE O BLRIZ OE A N
LTWAZ &R, SECICLIBEEFHOBAIULNRELE 2> TS, a T I T v
AMBERROMAEZTER T2 2 2L, sMiEmeE LT, —EDH THRHEEBEHAIC S
WX SEC OFEEAREL T2 &9 FEFIGIINELSIET RENLE I b RFHREED —
DEINTWVWD,

5 FINRA & Z Do B 4 HIH%EE

(1) =

Ta—f— 7 4—7—0HF 21X, FINRA OB TH D L RIFFICGGERIGIFTOSE T
HOLEFENGFELTEBY 00D EFIT >0 EHGIRE NS HEl 22175 Z &2 5,
LovL, 29 LEBHHOFICIIEET200H0, ZhEKRET D 2 EIXSZERIC
STHHERFENC E > THIRE LT BENRH D, £ 2T, iEFIGIFTNET
B0 B FHHIRER O CHBIMERZ T 570 DA EZMEL TB Y, FEEICZ
RATFIH S TWD, RETIE, (2) IZBWT, TR >VTHBAL, (3)

IZBWTEB BN D,

F 7o, FESRTS L BACBIE T A & LTINS D 0N, e E o R B
THEMIE TR a & Wolc H ERBIBEEANERN SN T\WD, 22T AED (4)
TIE, KEOLEWEEIO KRG & EER A EHRGIKE CH 22K EWH< (National
Futures Association LA [NFA]) OEE AW L7z LT, FINRA & NFA OBfFRICD
WTHRY EiFpZ Lz,

(2) BEHBIEEOMICET D HHMEROFE
HEMHBIOEERHE L 2 —Fle LT, MREOHEMENZET b D, BEO A ERHIK

OB LR->TWEE (ZZTiEIng HHEeg] L)) (T8O 8 MR )

24



LMAEZZITHZLIZRDN, ZOXIBRBAEOEML, HBSBICE > TEITFTRL,
HEHRHIEEICE > THARERIX F2REIELIBELNH D, T 5 LIZMEITHIS
T DI, FEEBGIFHEIZRO X 9 2 ftfAz HE L T D,

SEC 1%, B EHHIEREOMOW ) LA RE L, 72013, 2KTH AT 2B L0%
KEEFREGER - RiE v AT AOFRBORE L HEEREDOTLDIZ, DB LOREERE
RO L, MEEITEETH L LBOLGEITIE, ZoBAIEZITmEIcL Y, OkE
KEPOWMEEZ T D, WERBEEHRAT D, AR L TEOMORS 21T Z &
2R % B MG OBEL2 GRT 2 2 &0, @B FHIHIHEET o i CTHLAIH] EHERR 4 Bl
DT HIENTED GEFRIGIFTE 175 dH 1 %5), SEC Y FHAICM S 2 E D DB
WZiE. B EHHIBSBEOHHIRE /1 OFHE, A ¥ > 7 OFHTRENE, HIBRRY 2R EM:, A3
BRI OEE R EOE), TEERE, B ERKEEEOMOW ) &R, 2XilGE AT
LB L ORKGEFRIGNER - RFT AT LORER EICHET 22 OO EREZBRIZA
nNoZeEnkwonTnsg (FlaE),

ZOHEEZIT T, SECIZZ>ORRAIZEIR Lz, —oiF, a8 2% m o
RBRANZSOWT, SEC 23450 H IR O 6 —o 0 H BB 2 E L (Z DR
TE %52 F 7= B RS 2 8 E M A iR (designated examining authority) &V29), &
Do B FHFIER 2 MR ERE PO RRT 5 L WO NEORAITH D (RESHRIG| ik
BRI 17d-1), &9 —2ik, MBEROMAEIZR ST, LV iEEA < B FHH o BEREIS S
TE DREFEGIFNEMRN 17d-2 TH 2, BRI 17d-213, B0 B BRI LBE BIC
B3 2 BIHIET 2 & 0 | ERHIFEBI N 5 D)% E D T B =LAy 77 > % A TR %
T2 LN TE, SEC D3REHIGIFTE 17 £ d HIZED 2 B2 B E 2 Y%7 7 NT0E
FTEETH D LYW LG EITIR, Y%7 7 OO HivD & D A&
W5,

(3) FEFESIFTE FINRA

AEEESIHT & FINRA (52 WEZORTE O NASD) & O RIS 7= B B Ry 7
T DEFNIN OH D0, T TIHERRNRLOERY EIF 5,

NASD 78 Nasdag A h v 7 « ~—4 v h&EI VAL, NASDAQ A kv 7 - v—/ v |k
DAEKFESRRIGIFTE L TRESNIZZ AR L7z e B0 THDHA, ZDEEIZ SEC 13,
NASD & NASDAQ A kv 7 «~—/4 v hORTHAI 17d-2 (2355 < B =LA 77
ERETDHIE (F72I1XNASDAQ A b w7« =—/4 v ML L CHIRIERE & 7= 9786
NEFTHEEEATDHZ L) 2RO T2, NASD & NASDAQ A hv 7 « <w—/ v
MIYEFT T U ERE L, 2006 F12 SEC 1IM% T 7 V2K L7266, ZD7 T OHAR

66 SEC, Release No. 34-54136: Order Granting Approval of Plan for Allocation of
Regulatory Responsibilities Between The NASDAQ Stock Market LL.C and the National
Association of Securities Dealers, Inc. (July 12, 2006).
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BINZIE. NASD & NASDAQ Z b v 727 « v—4 v FO5ESEICH LT NASD #HHl &
Al —F I3 FEMIC H%T&éNAMMQxb/& ~—/ v FNOHAID ?ﬁ PATEAE:
Z NASD IZBL T 2L W) bDTh o7, BREITKT 5 —EOETETIZEAT A
H{EH NASD [Zhd5 S 7=y, NASDAQ A by 7 « v—F v MIBITHEEGIATAICEET
DR - HITEMIZI NASDAQ A by 7 - w—F vy E3H S b D & Sz,

KIZ. NASD & NYSE 7 v—7 732 BBHIEERE 2 —DIHia L. FINRA Z AR 2 B
OB EME S 77 RIS Tnd, 375, NASD, NYSE, NYSE L= L
— g VIIHHIEER Y 7T 2R L. 2007 4RICY43% 7T 13 SEC OB Z 32T T
561, D77 OHARKNIL, FINRA & NYSE OI@ES Bk 2 Ha@Hia] (3
HEHAINT LT T DR TED bR TWD) ICBT 52 Bk Z FINRA ICE45Y
T5ENIEDOTH D, 7272 L, NYSE M B OHHANC X 2 HiESEOMAS NYSE (251
HEBIAT AT M - BT EO BT NYSE 819 b o L Sz,

LA ED ZODBBIEME Y 77 U id, FARRIC, 2k EE T (NASDAQ A kv 7 -
~—/% v M NYSE) @B EHHIHED 5> B, & EHlIEE 2 B eGE 5 e (FINRA (Fi

HiZ NASD)) I2ZEhRAED L W25, 20X I L TEEHKIMKETZ FINRA IZH 4 X
WA D08, Bl Tl —EDHEHRHENIZ OV T FINRA IZHEA SIS L9127k
TW5,

7= & z1E, 2008 El, SEC X, 7 A U B VREEEGIFT, A A N FEREGIHT, CBOE
AL T, 0 SREEGS AT, FINRA, A > & —F 3 3 TV | FT. NASDAQ *
Ny 7 «~—2 v b Fia ARG FT, NYSE, NYSE Arca, NYSE L = L—
3V, TATTNANT 4 TG (ZhoDFEEEFEDT [FI70BMNE] L)) O
M CROIZN I R EAERL Sy 77 2B L T8, 07T v OERAMARIT, T r—
H— o T4 =T —RZOBREICL DA YA X —WBNCEET 5 @R (A3 Hm i Hl
PIEZT T ORTEDHILTND) OPITEDEMEZ NYSE LFalb— gk
FINRA IZE T 52 0WH 6D TH D, T72b5H, & 112, NYSE EI#(° NYSE Arca
EER DA YA X —BBICET 5 4@ NYSE 28 (NYSE 028 Th 5 &L R D7
L EL—D2DOTTUBMEOEETHDL L D) IxT HE - 8E - PUTEMEIT, Y%t

67 SEC, Release No. 34-56148: Notice of Filing and Order Approving and Declaring
Effective a Plan for the Allocation of Regulatory Responsibilities Between the National
Association of Securities Dealers, Inc., New York Stock Exchange LLC, and NYSE
Regulation, Inc. (July 26, 2007).

68 SEC, Release No. 34-58536: Order Approving and Declaring Effective a Plan for the
Allocation of Regulatory Responsibilities Among the American Stock Exchange LLC,
Boston Stock Exchange, Inc., CBOE Stock Exchange, LLC, Chicago Stock Exchange, Inc.,
Financial Industry Regulatory Authority, Inc., International Securities Exchange, LLC,
The NASDAQ Stock Market LLL.C, National Stock Exchange, Inc., New York Stock
Exchange, LLC, NYSE Arca Inc., NYSE Regulation, Inc., and Philadelphia Stock Exchange,
Inc. (September 12, 2008).
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SINT T U BIMNEFEDNT IO TITOND NI b3, NYSE ¥ o b—3 3 U
HHZ L, H2io, FARE v EERRAL T A Y B ARG T SRR, oo TREARE
FIFTEAL ESR DA A 2 —EB1IZEI 9 % 4@ FINRA 2 8 (FINRA DB ThH D &
[FIRFZ D72 b —D2D T TV BMBEORZAETHDHH D) T3t 2EM « J7E - $UTE(T
X, UGN T T o BINEDONTIOHE TIThiL 5 I b 57, FINRA A3 9
LOL SN, ZOTTAXEDER, FHLOVIERBBIFTN T 7 U SMEIMb 578 & DlE
ERSITWD, RN ZRAAAAITHER S Tz,

Z L. 2010 % 5 H, NYSE Euronext & FINRA /X, NYSE L ¥ = L — 3 V3o
TWAHTSEN - PATEET FINRA 2309 2 LI I TCHAELIEEERELE
ZOEEIZE LT, NYSE Euronext ®a2—L > A « LR T 4 Y COO X, 14 H., 5l
1322 < O CHEL L TITOILTW A, GHINIC T — 2 B L, 17821887

EEAZFOHMOBRHBEIITFE LRV & 2A, [ZoAREIX. BEOTS

B L. BUTT 2EMEZ — S OBHIKEICHAT 2 Z &It k- T, iG#H &Mk 5 T
bAHH ] LIRRTWDN, F72bb, HHIEI O S ETe | RIETRZ SRR <
WZiE, TSHEALCTERZIT O O TidZe <. MBS 21T O AR EE LN EE
bbb Thsd, £z, V=—LA X7 ¢ NYSE Lol — 3z 8E CEO ¥
FINRA FEEZ, T4 HOAEIX, 2007 4E1C NASD & NYSE O£ B2 4 L FINRA
MPEAE LT Z LIThaE 72 FINRA O b LIZB T2 HHIEBEOREE, SHICEDDLHD
Thdl, HEbo AT, BHEEHEOX v v FICHHA, HE SHERHI AT A&
BITT2Z8I2k-oT, BEHEZREL, /o, THOA T 7V T4 2mDDHIEITH
%] LIRRTWBHT,

DEBEEZTT, Bkl 7eve—h— T4 =T —RXFOBMREICL DA A X —
WENZBT 2 HHIE MY 77 v bIEIEShD Z Ll oTz, T7ebh, BATS BB,
BATSY Hus|fr, v =R — K47 a VEBIET, v F FREREGHT, EDGA B 1HT,
EDGX Hglfr, FINRA, NASDAQ OMX BX, NASDAQ OMX PHLX, NASDAQ % kv
7 e ==ty b, FvaFLiEsEGIFT. NYSE, NYSE Amex, NYSE Arca (Zi16H D
FrElLdT [TFI7o3MF] L)) X, ERLEAEEZEE 2 5 TSI EEA Y
T UDEEZEZRH L, 2011 F12 SEC XY 7 VAEKBLTWND2, ZOH LW Z

69 NYSE Euronext and FINRA, News Release: FINRA to Perform NYSE Regulation's
Market Oversight Functions (May 4, 2010).

0 7 |,

A L,

72 SEC, Release No. 34-63750: Notice of Filing and Order Approving and Declaring
Effective an Amendment to the Plan for the Allocation of Regulatory Responsibilities
Among BATS Exchange, Inc., BATS Y-Exchange, Inc., Chicago Board Options Exchange,
Incorporated, Chicago Stock Exchange, Inc., EDGA Exchange, Inc., EDGX Exchange, Inc.,
Financial Industry Regulatory Authority, Inc., NASDAQ OMX BX, Inc., NASDAQ OMX
PHLX LLC, The NASDAQ Stock Market LLC, National Stock Exchange, Inc., New York
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v DOIARINFIL, NYSE, NASDAQ A kv 7 +~—7%4 v b NYSE Amex, NYSE Arca,
OB TREERG NS LG LTV =7 T 4 RERIZONW TR, ZOWEINT T U BINE OV
PTHOHE TITON D NI 59, FINRA 34 ¥ X —H G| Hi@EH AN+ 5 8
oGl - UTEZHI LWV I b D TH D, ZHITE > T, ERDA ¥ A X —B5 B
DM ELE S 7T 2B WT NYSE L X a b—3 g U Y LT & - BRI
FINRA [ZHAENDH Z Lo T-bFTH 5,

Z D& ST LT FINRA &, fihoo B EHIHIHER 52 < OFifilRREZ TR b TEHY .
B ERAEEO T THRREDIFEIL > TWNDH L NS ZENRTE L,

(4) NFA & FINRA

2T B o B IR Td H NFA & FINRA ORfRA Ty BT 5,

RN, KEOTYHH OB 2 M HEICHI L Tl < &, KEIZKT D el oA
EIXPES GG FTEE (Commodity Exchange Act) Toh 0 . #F I HIFEES 1358 S Se MBS | &
B2 (Commodity Futures Trading Commission LA F [CFTCJ) ToHh 5, HIED ICFTC
DAL, PESEGIFTEDR G L 2257 VST ¢ TICERE T D FFEHK - FRIGHRNE - N EATZ
RVAT I v I VRINLTGAHBEL L OAREZREL, £/o, A—7 U THFHTE
il ERERRTSEERT D LICh D] BEIN TV D, @MEEHROPITITRES & EH D
WHIZEZRD LI RbDbHHZ LD, SEC & CFTC IIHHIETEZD VML < xt
MLTEZ Eb b oo BUE, FEREMREMIC OV TIL SEC & CFTC D3tFE R & 7e -
TWB™, &G AT L0HY 5L LTIE SEC & CFTC G T XX THH LD
MELHSTZNB, Ry K77 7IEICBNTHMEDRAILFEBR L T, 72721,
AESETHTS & e i I BB L T\ D 2 & & E 2. SEC & CFTC %, 2010 i,
IR ET2HEH EoMEEHRFT 27200 ERAEMZEZAES (Joint CFTC-SEC
Advisory Committee on Emerging Regulatory Issues) # X &9 572 EDOXK A L T
278,

Stock Exchange LLC, NYSE Amex LLC, and NYSE Arca, Inc. Relating to the Surveillance,

Investigation, and Enforcement of Insider Trading Rules (January 21, 2011).

8 CFTC ® v =7 %A b (http!//www.cftc.gov/About/MissionResponsibilities/index.htm) %

EIQD

T FESRSEMINE S L VX, EREERRO T B — R — R DAL A G L T AEMMER DO Z L Th

%, CFTC & SEC OBHIEEELZ o < HENTHOWTIE, MEIE CRERES RGeS
(CFTC) -fflifk. HEPR, REFRKAMI & DREMR-] L7 7 L A 719 % (2010) 92 HLL T2,

5 7= & %X, Department of the Treasury, Blueprint for a Modernized Financial Regulatory

Structure (2008) 11 Hi%, PTG SINE O, T O AR ki L OEEM b,

Sty LT GOBSIR D a2 HEECEZ Vb0t L, BEMIIZAEERLOE L, Fiz,

HNERREDE LTS, ZOMEICKST D72, CFTC & SEC 1L, Jet¥ds L UGS

(BT 5 B LIEERB L OHH 21T 9 <<, MASNLEIETHD] L LTWD,

® Ky K770 7KZBTL57 U7 4 78 (SEC & CFTC MO % 5Te) (221 T

X, W2 - AiEETE 65 - 210 HLL F &R,
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FEFOMR L FE L L D12, ottt FiCHrbmis [Froeia7s £ o B EHHIE 23
HEHINTEY, NFA L ZDO—>Th D, FanlaIFNE 17 RISBREEW I 28
ENH Y 1981 412 CFTC 1T NFA 28 @keie & L CIERIZER O, NFA 133410
FUHNEB) 2 BAs L T 277, NFA IC X 2 BIHIONEE & LTk, ONFA 287E 8 2 g Bk %
WS L AL EA - BET 5, OFFRED T D OHACHEAEZHHIE - #ITT 5.
QWA E R R BT D FIC OEMEOL 2RI 5, @WNFA SR &5 72X
NFA B TH VT DO DML HET DD DFEELZITH . 7 EDH 5™, NFA
DOFIIS G & 72 2 EHOFBITIEA < . RENZ2R O L LTL, WFORET O
RZEZAT VK ) bk 2 52 T D Semins |1 264 (Futures Commission Merchants) |
S FEOFREIELDOBFHRZEZAT O RN D IXEEE LTINS 27 e — 7 —

(Introducing Broker)., ¥ 0O HICEHT 2S5 2 A E CTIT O M EREMEE

(Commodity Trading Advisors). Pdfn~ 7 > KOEE 1T 5§ 7 — Vi e EH

(Commodity Pool Operators) 72 EN%kfHRE/e>TWD, Z LT, AREZMHFICETY R A
T H5MMEIEE, T e —h— EREREBEES. - VEEERER LT
NFADZEIZ/2 % 2 LB 78> T 5 (CFTC MR 170.15 35 X O NFA i@ 3k 1101
M), FEZROMR L FE T < ot i< b B EHHIEEEE ~ ORI AR EE AT S
TWD DT THDHH, ZDm, NFAMEEK 1101 FofEfbE% (Interpretive Notice)
9007 12X 5 &, INFA 2k pi@ila B E (mandatory membership) & NFA O H#ifil
A N7 27 F v —D%E (cornerstone) T D, NFA FIFEDFWEREN S NFA OFIRRH
X, SEEEIZEE . T e ——, Bad T VEE S R AR E RS &
LCRBAERIND TR TOENSEE 2D 2 L aBRENRITE, EREEITDE
HAEBEZRDPONFEN B EHAREBE ORAIRRIZT 2 RARRIZR D TH A9 Lk LT\,
NFA ORIREFEIIZ ORMEZO TEER B D EBEZTWZDOT, 6%, NFA fHEE
AR 1101 IC KV IFRB EBENITEDS R AZITH 2 L 28357217 T < NFA EAKE
B 3 1K fIHEICH NFA OIAKHB D —o & L TYHEIEEZE Y IAALTEDTH 7]
ERAL TV,

FINRA & NFA OBfRIZEH L Tik, 2009 FI2hfie 7z SEC & CFTC D& RIE#EIC
BT, FINRADAT 77 v« WXV BEIZENRO X I~ TWD, [THEBHIFER
DBLEDHIE, FINRA & E72 5B FHGIKE Th 2 NFA & ORICITR S 7238 o
DRV BHLHZ LR L TR ERLW, FAebid, HEHITEEL H 2 ) HMEE FE
THENI R0, Blx OHHIAXT—20bEL 28 ER/IMET 5 &0 9 JIZB LT, %)

TR L7z 30 . NFA X, GERIGIATE B GEREMPEM AR S> 7 e —H— - 7 4 —
T —BOHKIZITH Z LI LT, REBMAKIERWZ (limited purpose national
securities association) &WIHNMEDIT A G2 b TW5D ([AVE 15A Sk IH),

78 NFAManual (NFA O3> 7 A HORAIEE) 12351F 5 NFA's Functions Explained 1001 £

\\\\\
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REPNTH AL TETL LW EREZH LTS, [FINRADRZ v 7IEANFADAY v 7 &
EHINCE S | 2R H 5130, [FINRA & NFA 1%, ZNZENOEFEIZBW T O
BRI BT 5295, Foid, ABROMNEMZRERVIZT L BN LWF R, P
mELIE LR \’—’DU\’C*BQ?JI'@"%)?L: KBNS U TH I LTV 5, BTz B I 3L [E T
EERZRRE L, MAEFIEZRGF L, SHIZZ AL 0D, 512, FINRA X NFA &
DT MR OB 2321 5 EH AT 2B M E ST 5720 DHHEEZ/M A TS |
M, ZDO X HIZ FINRA & NFA (34 RECTH I LTV EWZ D8, Z0h BARI 22
ELTHNEZ—BIE LT, 2002 4512 FINRA OfiH TH 5D NASD & NFA 2347 CTAF L
7= TRERSEMm D U A 7 BiRiiHE  (Security Futures Risk Disclosure Statement) | % %8
FTHZENTELY, ZHIE, FEREWIG| 21T O EZMITIZ, FEREMOMES Y X
I E xR T Ly FOBTHEMIZHENT 26D TH S,

6 HILOHM

(1) #=

B OB & LT, BEBINZES O B LRGSR 23 & FINRA OHERO®
RICEHT Dkama Iy B 5,

FT. BIETHLN, £ KREITIR, KERFEEICHT 2 ERER#IE OB E
BUHIBERIZFE L2, FINRA (Z7m—h— -7 ¢ —F7—0OHERBHIERETH - THEE
BRSO B BB CTIde v, Lia- T, BEBMEEORAEIL SEC 28MTH Z &
272505, SEC DU Y —RZIFBAR DD Z L E a2k 2 5 &, BEEBMESE O A EH
IR 25X T 721X O MV D TIE RV E W IGREDEH D, ZOfMmIL, Ry R 77
ZEORIEIZ LY | EREAICER SN TS, £2C, (2) T, Ky K707k
OEEHEAZHHA L, ZDMAICET 5 SEC 2% v 7, FINRA, FEREIER, WHEEH
KR EPOBREZHBNT D, 51T, (2) T, WEE 217 ) BE@MES L REHE %
To7a—h— T 4= —IZHL TR -MRZHEERELEAL L) T 5/kEOHRY
AT OWTHEY BIFD 2L L Limv, ZOKETHE EHHI7Z 1T TR < ERIEEDEIC
BT 526D THHM, FINRAICE S THEEREM COHLEZAONDLINLTH S,

WIZ (3) Tix. FINRA OHERORAK S ICBET 28ma Y Bifs, —M&kic, BE
RN R E T HOEENC 2 2 O TIEARWNE W IR S 5 — 5T, A LRI
($51Z FINRA) DSBURFHEBIN A IZRRIZ /2 > TE T D Z EIZHEHE LT, BUFHER & (A
LUV D IE TR O ENMNIIT IR DO TRVt W I#Emn b b, 22 TlikE
OEZEY BiF, 20 RICBT 2 REROCHAE OB REBNTH L & Lz, Eiz,

COMMET, (3) TiX. HERFEOREEECET EMALERY FFTns

9 Stephen Luparello, Statement Before the SEC/CFTC Joint Meeting on Harmonization of
Regulation (September 2, 2009).
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(2) BEREEMZEE L FINRA

BEBFZES (investment adviser) &%, FEAREEIZET 285 ORMEEZ GE TIT 9
TLEFELTLHEDZLTHY (1940 FHERFFEETE 202 &k a HH 11 52M) | d@IE
EMEIZ Ko THII S Tu 580, 1940 &R #E1E (Investment Advisers Act of
1940 LAF MgEmfZEEiE]) (3REmMESE 216l 2 ML Th 5, 2010 FEICB
WL, 11,000 248 % 5 G RMZEHE 2 SEC IC8FE L TRBY, TDHIHb0BLZ 5%
X7 a—B— T4 =T =L LTHEEE LTSS, ol Tr—h— T 4 —F
— AT O FEBENHIEER & LT Thiv, £7o. YIS I oW TRERIZ 3 2 52 1 i
HHDOTRITIUE, P2 EES 2T 7T a—0— - T4 — 7 — X EFEE OER
MO SND Z LIc/ D (BEBMEERE2025%aH115C), 7a—— T 4—7F
—DEZLHBHNETH DREFIGIFTE & . BERBMZES O E72 5 BifilE Th 2 KRR
FAEOHHINFIILT L HFE U TRV 2D, BROMD G RAVEFE CRE S Th-o T
b, FNDHEHEMEZEICLALDON, Ta—H— T4 —F—IZLBALONT L - T,
HHNBIOENRET I D L LD,

HFINEOFEND—D L LT, iEimDR R E 72> TV D DONMERFES (fiduciary duty)
Th b, WEBMER L GBI EEE E(RE206 51 58 L0 2 5O 4@ L C),
i (fiduciary) & LTRRBREZAI EBZ0NTVWDHDIIXH LT, 7a—h—-F
A — T =X EHGESR L b IIERBEEADRNE WS Z LA HRIZL DD,
—EDLGE AT PMERBHS O EL HET D (TN, FHPTIL, BEEEICHD
WCHREBMEE I XEEEAITHET 2 7T u—h— - 57— 7 —@R L EHEE L OEEER
EHT LT —0— T 4 — T X, BRI L TEREHF LAY LHRLTND]) &0
IERBUZ T2 > T 582,

TOLTCRMEREZ, Ry R 770 271E913%KIE, 7rn—N— T4 —T7—FKE
B EE D3RRI BT DB e B EB S %2 U 7 A VORI HRHET 5 B AL E I B
TOXY v/ R - BEOGES, BApDHEEERENFET L2 L5 ) T A VEEN
B L T D ENR EICHOVWTIHAT D Z & & SEC I[85 7-, Zh &%) T SEC
AH T H 2011 FIZARLIEHMEET, Tu—b— - 74— T — L EEENEEICBT
L MTAFEMEOENMIKREL, ZTY T A VOBERITITHoICERE S TRy 83k
LT, 7e—0— 74— 7 —XRKEFNEEPFERICET MBI R K& E2 Y 7 A

80 AN A BT DM E MOMEIEFEEL Ry K 77 U 7B K HBEIC DV TE, &2
JE - AitETE 65 + 260 HS MR,

81 SEC Staff, Study on Investment Advisers and Broker-Dealers (2011) 6 & - 12 H, 7235,
SEC |2 &8k A T o ERMEFENEHNT LI EEOB LE 91.2%IF—TETHL (FT7H),
82 SEC Staff - Aii487E 84 - 21 H. 22 H, 54 H,

83 SEC Staff - Aiifg{k 84 - 107 H,
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NVOBEICRMET 25AICEH IS T —<@# 5% (uniform fiduciary standard) |
EEAT DL EEEE L,

7272, Zo®EEEH < EFTYLHEICED 72 SEC A% v 7D RMETHY . SEC H
HORMETIIRNWZ LICHETH2UERD D, FEEEIC, SEC ZEOHFIZIL, 7B il
IR En Tt LT, SECAY v 70 EidlEEEZ T L0 B 0584, =
ATk LT, FINRA (&, YZMEENARINHATOERFEFRICBHNT, [V TF A1
DOREENEZ THREMS 255 Z E2BR LI rb b, WEHEMFICHETSND
HEREIFRICTHLIRETH D, T42b0, REHTMRITEOME L OMOFIGFIZE 5
b Z E LK BRDREORIRDT-OITET 2 L WO EREF TH D), I[SEC X, #
BEEMEE LT u—D— T 4 —T7—b U T A NVERICK L TR 2 BEE S 224
LA ERBHE LA L WVWI L EZWRTRETH D] LIk TEROSH, fii—ZiR
SEEDHARR R FABITE R L TV D L2 %86,

Ry R 70733 E 0, BREBERES T 2RERILOMLEMEIZBE L T, SECIZ
K OMEOHKCHE, B EHHEREAIEET 2 2 L TRADOHEN W EINLRE, &
BEEER (Tu—h— T4 —T7— L EEEREEON FORERE LT 5E) 12T 5
BEOH Y FHp LIZ o0 TilET 5 2 L& SEC IZEEMIT D (FAE9I45), iz
2T TSEC A% v 77 2011 FRICAR Lo G FIL GBS &+ 2B TR
IZRET 272D SEC OF ¥ /"7 413+ T RHWEMENH L Z L 2BE X, =
ODOBRIRE 2 HD THFTH L IEE LT\ 587, Zom@ikik L1, OSEC ot i
ZWE D 7291 SEC BeR @M S IR HEAE (user fees) 4 Z &, @SEC ®
EEOb L, — oI B BRI SEC BEHEEHMNES OREEIThE S
&, @ZEBEERICOWT FINRA ICREBMEEEO LT T4 T L AIZONTH
BEZITOELZ L ThHD, BREOQLEOIZONTHIZHMHAZ LT &, AR L&
B0, KEBIZES OB EHHEERIR ORI TN D & 52388, @HAREREIEICHES<
HLOITRFICEHR L TRy, KEICITIEHREHEBZEEHS (Investment Adviser
Association) & WO KR & 503, Z OFURIIE GRS OFREREFIAK & L ToM
MERS | HIFEARFEEICE D < B ERGIER ClIievy, Fo, ZHBEEF IOV T,
FINRA [FFEABBIFHEEED 2 7T 4 7 v ACOWTIMREE1T ) 25, HEEES

84 Kathleen L. Casey and Troy A. Paredes, Statement by SEC Commissioners: Statement
Regarding Study On Investment Advisers And Broker-Dealers (January 21, 2011).

85 FINRA, Comment Letter to the SEC Regarding File No. 4-606, Study Obligations of
Brokers, Dealers and Investment Advisers (August 25, 2010).

8 7272L, UF¥—F -7 vF ¥, FINRAGRN CEO 13, SEC 2% v 7 O#)HIZITHRE D
o T 5 L LT\ 5, Richard G. Ketchum, Testimony Before the Subcommittee on
Capital Markets and Government Sponsored Enterprises Committee on Financial Services
U.S. House of Representatives (September 13, 2011) 2,

87 SEC Staff, Study on Enhancing Investment Adviser Examinations (2011).

88 SEC Staff - Aii#gE 90 - 29 HE M,
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ERHED 27T A4 7 L RZONW T SEC BREEIT O &) ONBIEDIRHIZ 72> T
W5,

ZOFEFEREE OMERFICET S SEC 2% v 7OWMEEL, Y& Ilhrrb o
72 SEC AZ v 7 DRMREELDTEHLDOTHY, SEC HH D AfETIX7e\v, SEC ZEDOH
21X, @B EHFIEREZ XHT 550 b 0589, FINRA & £7-, 1 FEFT7o—7

« 7 4 —F—D 55%7 SEC B LV FINRA OMREE 517 TV D DI LT, HERmM
EZ TN 9% L SEC O 2321 Ty Z &0 [TH ERFIRRE E 7 I3k EGE
HFHBICBW TR L TCEXEWER A Rl 2BE 2. O H FHFIEER)
Ho bl HEEWRERETCHDELTNDHY, FINRA OV F¥—R - FroyFy Aok
(Eom\:@%@%%%waé?ﬁ%@%%5%§ééﬁﬁﬁ%-ﬁﬁiﬁ%kméé

SNZHRNT, MRIZ FINRA A EEBMZER O B ERGIKEE & 72 o 725 A6100%, R B
BB OB GO RAIEE 2175 2 L1255 9, FINRA I, BE#EME
FO¥XEBEEGATIEDICMAOHERLEZER L WO T NTF U 22RO E Ok
(entity) Z#3H RS, HEFMEDOHICBITHHRLE ) XL v T2GT AL v 7
ZEMERTHZ b5 9, Lidvnz, 2ENBRE 07 F L% Eh L CTE 725,
EHORBREBEDT 7 /aP—L A X 7 L) U Y — R EEEREEER T 5 R
DT T T LEZETDHEDITIEHTE LWL ERE 2 U, B2b
EIOBEL DRI LT &b — IO FR R AR TE D RERRSIIGICVWAH LE U T
W5, Mz T, FA7eHIFBE, THEBEER BT 2 MAAMICITERIT R E o T ¥R
DOBTa—T1— T 4 =T —DOMEDHE R D Z ENTE LN, RICETZ B ZEHRE
HEOEBT R CERET DMBRE2A Lo biE, FINRA OHEOT v 7T AT S
N, HEELLVREINDZ LT DTEAD | EFEE LTV A9,

FINRA DR EERMZEE OB ERHIBER L 725 Z L ICOWTIERE L H 20392, JKxf
BRbL®H D, e BEEMEEREOT -y K« 7 v VU —APYTH Y HE
PATH YRS RE, (R Bk, B B EHEGEC R < S5, B B o 52
B EORAUTE OWEN 2R % RS, KEAOFE LTix, B - SAET - SEC X
BRI KDERORA4r S, Bk TR fé@E%ﬁ@%ﬁ HHIZIZET 5= A b -
RAT 4y MW EFEO RN ERNH 5D, S 612, HERHREBIC X 288 - BB E VWD

89 Klisse B. Walter, Statement by SEC Commissioner: Statement on Study Enhancing
Investment Adviser Examinations (January 19, 2011).

9 FINRA, Comment Letter to the SEC Regarding Commission Study on Enhancing
Investment Adviser Examinations Mandated by Section 914 of the Dodd-Frank Wall Street
Reform and Consumer Protection Act of 2010 (November 2, 2010).

91 Richard G. Ketchum - Aij#giE£ 89 £,

92 William E. Dwyer, III, Testimony Before the U.S. House Committee on Financial
Services, Subcommittee on Capital Markets and Government Sponsored Enterprises
(September 13, 2011). Dwyer KiZ 4@ — v A% (Financial Services Institute) D&E T
H %5,
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RUHEIRMEE 2B H Z LI EBE Lo a X N EEERERLIZ, MM TOE Y R A
REMNBICERRERELH 25 5, 29 LIcBEBNG, HEBMZERICH L THEER
HHRE DS BIZe D Z L 2Bk L, HEBRHBE ORI - Bl - BEEFICkELDDHZ L%
NEET D, R ONTERITIIRATH S, Fiebid, Zhb o i L O FINRA
DFEAEIZXT 2 8MS° FINRA IZZ7 v —h— « 7 4 — 7 —ORHIET VARG T 5 &0
INAT AND D Z LIZHEZ, FINRA OHIRZRERMEE IILRT 5 2 LIiCo>0TiE
FRIZERT %) & L7 BT, TR BI%, SEC 23, BEDY VY —R & W, HE#ENZE
FET 0 77 LAOEHbB L UMb a B E LTcBURE L S EFATTARETH D LG
CT) B0, TEHEHAGREREOMRY 2, BT Y 2 CHE SR HAZEAHEIZ >N T
RET RETHLLEELTND] EIRARTNSHS,

HEEYA FOERELTE, &2, 72V BiEEEEE (Consumer Federation
of America) D/ /S— 3T « b — N— P FRAFUPE T [—iEh e LT, BBl B
IR E O ET A RIFIEURICZE R D L0 b, BUFEBENE @25 TEDEFELITO 2 &
DIFH ZEFHLTWD, £ LT, BUF#EST-2 SEC DIF > N REOBLHIHEET X v %W
PErE <, MARES —BRIEL Y 5, KT OIREHEMEETDEEOEeZFIHEAR
TS Z &iE, BEHBRZEROIFEZE WL LW HELH A Z&Ent, THIH
FAMEOEBZNREOBRETHL EEFEL TS & Loo, NETICHEE B EH
ﬂ%@%ﬁ%ﬁ\ﬁ%i@%k%ﬁ&%kﬁék%?J&ﬁwaé%

HER S TIXBIE, REBMEE O B RGBT 2 HE 2 & EE IR I8 A
THZEEARET S, 2012 FEREEMEFERE (Investment Adviser Oversight Act
of 2012) ZEIZHO>WTEmmNMITHIL T\ 5D,

(3) FINRA IZBUNKERR L 72 SN R&EHN?

B =M HIFERN 3 2 LR EICIIE A R b O H B, KES ZOICHETE S L
T biD, —oik, B ERBNIBRBSE I HWHHIC R D DT RWnnEn s o
THY, BHEUICES AL ETHI VD, b2k, AERKIE V-
THREMITIIBIFRH EF L E WD TERWD, )72 ETHUEITEICEHE S b
O & [FEREOTE E THEOMELR R ENMENZ /2D D TIERNNENI LD TH D, AIEILHE
HEIOFHEIZER L THAHDIZx LT, BHEEAEHHOMIICEAL TSNS T L
HLTE L9, BED FINRA 20 < D ClE, BE 27 —~IZT 5008 % 0L DI

93 David G. Tittsworth, Testimony Before the Subcommittee on Capital Markets and
Government Sponsored Enterprises Committee on Financial Services U.S. House of
Representatives (September 13, 2011).

94 Barbara Roper, Testimony Before the Capital Markets and Government Sponsored
Entities Subcommittee Financial Services Committee U.S. House of Representatives
(September 13, 2011).
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baldh, ZITIHEBREORERY EFbZ L 735,

KEPE T2 (US Chamber of Commerce) & AT 4 11 o Z —) 2011 4EI122A
LT MEEIL, KEOEMBH AT 2OH Y FERFTLIZLDOTHDLNR, TOHFT
FINRA HH1Y EIF b Tn5, +72b 5, FINRA 2 HlE « #4742 HAIE TEIFHERI O
HAIERIC LS ICEARTIGICREEZKIF LTI BV, 72, [FINRA I BIZ X - T A -
FHIND B EHGIEEE &0 O BRNZBLEN D X0 —EBUFEBN 2 &EI~L o7 F L
TWDHD, 2OV T MIBUFERBIZRE SN D BEHINR T =y 7 « T R - NT 2% 4D
H D LTI o Ty, FINRA OH /3T & - il + TR Rk O3 B PE I IE I R =
NTEY, 2DXETOLDIZH>TWD, 62, FINRA IZIHFHRARE (Freedom of
Information Act) 4T F-fii (Administrative Procedure Act) Oxf%R L 72> TE BT,
BANHESCBORIRE DBRIZ A X b X7 ¢ 21T 9 2 L bEHBMHT 5TV
72 8L LT, FINRA OBED & Y HIZEM AT 0T T 595, Zo@sEiL, KETH
D HRRFEHAEN FINRA 2 ED LI ITRTWDDMNMD &) ST, BRENE D LW
Z 5,

W, FRBEIZ L DREMZ2FHLE LT, I—ANERO [GERERO B FHHIHEE X
BUMHEB & 72 S DREDP? ) LWV D IRCEIRY BT 72, FEwCE, 0% A hv
oD &9 RER T DICHIY | BRa RENODGH 2T THDH, £D—DIZ
B EHHBERE OB TICBET 28OS RS 5, ZhIck D e B ERHIEEZR
MIEIR &AL EAHT TR 2 8 < BB b SauE, B FBLHIMSEE 2 EBURFEEE & AriE (i <
FamaEH LB 5, 72 & 2I1E. NASD (L DL/ %12 SEC OITEULY &% 1
Do leBmINT AV I AREBIFEE 5 RIS “EHOLMROEIEZ FE LS
BNz BT, HHIFTE NASD BAREEANTH D BUFBEEI T2V 2 & A BHIC YRR
FTW59, Zhucxi LT, HEHHIBEREAZ OHHIT AR U CHRERERL A S
Ni=%A . BUFHEEI N Z 1 65 & 9 72ifidfeiE (immunity from suit) % H =5 HIF%ES
HZTHND D& NS REIZOW TR, PN A ERERE 2 EBUMEE TH 5 L L
TINEEELTCNS, ZOH THFBBEOREELOH Y HIZIEEOGHSTHD DT,
ZZTWL O OFHF Z BT L TH <,

Wb H AT ¥ U A MIEICEE LT NYSE NAENSHFESD D Hid 2 LT

95 U.S. Chamber of Commerce Center for Capital Markets Competitiveness, U.S. Capital
Markets Competitiveness: The Unfinished Agenda (2011) 21 H/»5 23 H,

9% Roberta S. Karmel, Should Securities Industry Self-Regulatory Organizations Be
Considered Government Agencies?, Brooklyn Law School Legal Studies Research Papers
Accepted Paper Series No. 86 (2008). 7 — A /L #i#% 1% SEC ZE<° NYSE A HHFH 4215 0 72 #%
BRaf L T\5d,

97 Jones v. SEC, 115 F.3d 1173 (4th Cir. 1997). 7272 L. [SEC & FINRA Ol 523, [ U474
WZOWTHLIEEITAKREMET2D1F, FNTHDH] (Kirsch - AifgiE 57 - §35:3.4) &\
LILTW5,
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o te T E R, I =R NYSE (CHERHME 255k L= EHlIlcBW T,
KA X AERREHIPT I, TINYSE (XBUMHEB TldZeviT i & — BRI TIZHB W T NYSE
DNFEZE TS RENC I 1 2 HEBURE R 72 %] (quasi-governmental role) [ZHEVE - 7247
oW TIE, NYSE (3582729 E (absolute immunity) #3575 Z &N TE 5] LH
RLT298, £ LC, RABEHFT, EROBHIFNZ BN TH ., OEGIFTOBITxd 2 7,
Q@HAIFTO= BT 2 BEESCRAUOBIT. @WGIFTZ OB S 2 fEAR LR
DOIER, @QEGIFTORB % REFFZIIHFE EOFRHOTHIZ SEC Z DM OB
LT 5 2 L. OB EOWREDRFE R EDITRIZ OV TR, FEHRIG T OFFRRENRE
SNTWLZEexEFEX, 2N OOFEFNIITET 2 EHRIT, YikiT740 B AT L%
HEUNCHERE S T2 Z L ICBET 5] bDOTHLILGEIC, BERBENG2ONDLENI Z
ETHhHDH] L, TLEN-T, IREfTAE LTHIOLNTWNDITAD NYSE IZER LI
IZHEBHEIRDFEHANDO S D THD | ED | BELRRENGIAONL Z LI D] LH
~ LT,

BOFEF L LT, NASDAQ R kv « v—4 v MTo I @RS O 7 — L
RarttidEEN TVl ZA, TNEEEL TROKRZEA L2 RHEOBEEIZ L Y
HEZH S T-BEFD, NASDAQ A ~v 7 « v—F v MBI UEIEAD NASD (2%F L T
AEFRFEZHE LT O2HFMHEZ ROTEHICBN T, B 11 KEIXEFEHTL. B
FHHIEED AN E & WV ) FiE 2 2 TE 2003, T B EHGIBERES IS A KRS & %
NONTHERZE I L THTEIT 256 DR Tho T, [H BB SR 2 K
HEETITFRBEEZ (T T 5 DT < ., T LARRMMIAK (private entity) & L TH S D
R DT OIATEN T 2551, Tl b ORI EFITG O N D ) LR L7299,
Z LT, TH RSB O & 21T 2 S HEBURMEEBARY 2 & O E 5 In a4 2% ) T,
B EHHREES O EEIRI 2 B E 721X EE Tldze) <. TH EHHIEE S B 2 RO 5172 D
TR MEB X OWEEZ D Z L1225 (bo & bEiEE - B & BRe & oficizz b o
FHREREIERIZH D 9 %) & L7z BT, A NASDAQ A kv 7 « ~w—4 v M X DIREITHE
E. BHE 7 IXRBEEEZ BT L O TIE R W=, ERMGE S E L gk
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