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W5, BERBICOWTIX, FSEERBIPTEICL Y, SEC OBEBFD b L £ KIS FT
(national stock exchange) REEHRHBEITH LW O AN ETEAINE, TOEK,
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ZA%ERELTRES, RLTEDY 3y P EEIBBRIBRWESL S LW HIEFER
2 TVNBEIRBDTHD] 2EBRTND,
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EREASZH TR, BERFEECIA L TWARAWT = — - F 4 —5—T
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Licl Z&hb, NASD V¥ a b—3a Ui T & B TR 2002 4512 NASD
KRR EHZZ b Lo,

EZAHT, Nasdag R by 7 +=w—F v FMINASDIZE - THEEEINTWAZ L 5> HH
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HFHH/ICH T2 B EREBEOH Y FioonT : X EEMEEREZRLGEOK L2 B8
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T3] 8, REOOIHB X 91T, FINRA I —EDOHERN L HE - TWAR, ZDAIC
DN THAREEESEEXSRINEY, FINRA T2 74+ —2 A2 M bEHEINCIT-
THY, 2011 Ficid, 1,488 oA #E L, A5 T 6,300 F FABOHIES LR
L. SEFTHT2FKEESE LT 1,900 5 FABOXHEH UIE, 21 0¥EOSE
REZHEL., 329 AOFOBEWMZEEIET 525 L Tna%e,

3 HLBTHMH

(1) #=

25T HERWITERORMTITINHZ DL, I TRVLDLIZHITFIZ ERT
5N, TITRY LT A0IME0 AR TH B,

AEFHRSIFTE 34k a TH 26 i3, B EMHERE (selfregulatory organization) DES
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ZEDTED, BEMICIZ, £2XiE5MEFT (national securities exchange) ., BERILH
% (registered securities association), B U 7V . 7/#8 (registered clearing
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LTWaZ e, BLT, W5IFHAR, BE - B7TE - Te—h— T4 —F—HOFRL
ERENEZFTHOTARL, £, AEOBHCESIFTOME & I3MEE%EO - & 2RI
ESHERTRMT2b0TRNWIE (A58, ABEERSIFTEANOH D FE2EDD Lo
ELEARNBHAEEL VAL D) BEIFTHRAN, PR3 FHRAIGER L2 B+ 08
HEE, B BRELE - BB - HEE - BE - SR EBRERo I L 0@kt -
Z OMZFHRFBRERICL - T, BRCERT EZED VAL (A6 B) ; BEIF
BRI, AERERFRCSEBPHEESFERREFEDTWI L% (B 7 8) ; BAIF
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AP, FEORMICRL LRNEE LI RED2HRS LogHEFR LTV 2V E (A
8 5) 4 ; BBIFTHAIN, LBSHoBMEERE - REFBM - €O SEC RED LI EE
FIRICAT 2B EORRETECOVWT, ZERIOEMLZ KAPBRECRETEL
THOEELELTHAEZL (RA108) 2Ethsd (AIFIKONTIIERLE),

723, AELBBRFHEICEL T, EHFRREIFHE 6 £ dHIZ, 2KIEETBIFTASRRE
DEMEE 2T RELEPPHIT T3, FE 3 SoBRAFRIZL2B42KRE,
A OBILL R ERONEL ML L 2328 - BAEFICRAL., ZOFICHEORE
BEEXDZILREEOVTEDTVS, BERMEEICBVW THEFREZERT 572D
DFROD—D2LVED,

(3) BEGEHHSOBRICITIERN

BRFGEEREIL OV TH, €XKERRBIFTOBE LA L 5 RRAERRT AT A,
Thbb, EFHERAKIERES L LTRBEINDITIE, SECHED AFTHEPH
BTV, —EOEGFERIZLTONE L SEC oD ENRAZLBMBELLES (HiE 15A

%ali-bH),

O LT, EHFHEPATRHBEEL LToREER- TR HHCHBE 28
BLTWANEINERDZIBOTHY, REMICIE, Y ERERHSASRREOBFREIC
L BES - A ERAIREZE SRR - ERHSRR 0BT E L T 4 — AT HEAER
LTWaZ¢E (AEbLbH2E5) ;BT o — T4 —-F-BERLREV55BE
HFHRSHATEDTVWEZLE (A 3 5) ; ~AULORFBSEEIRTERIURE
HEORBETHAZ L BFHHBESHUTEDTWHWAZLE (R 4 8) ; fEHFBESHRANN,
28 - BI7E - BRENHEERICBT3QAEREBAREEDTWAZE (B 5 B) 5t
HIGSRRA, FERITASORE, R OATATRRIORE, EFRSIHAHNSIZED
BEA2 OBOBABROBER. BEPOBEMMETEBICEKTH I AT LOA =X
ARHTIREORSE LEHEL, REERBIUVABROREREZBHNE LTSI L, B
L, SEABESRRIN, BE - RITE - Te—b— T4 —F—BORAERENEFHT
BOTRL, FEEOEEMREZTELOTRL, T, REO BMSIERESOEE
LR T B ARKICESSHERTRET I b0 TRV L (F6 5, KSR E
SHRDOHV FEEDD b2 L bERWRBPEL WAL D) ; iBFESHRIN, kY- 5
FHRABIEEESRA - EEBEARAAIKER LESBX20BEGRE Y. BRe - BBEL -
LR - H5e - B - 2R LBEFEEEO D L OEIEREIE - ZFOMTY R HRERIC

4 A Y SRR LT AR D—oTh S, BMEEOB AN O RETSEDEE
BHESITLEDbOE LT, kel HART DEKEESEDBEHRFEMC L 27N 2R
SHIROFIE—2KEHERSEFKIBEROME (1) (2)) HHEEEE 25 (1997 1H
LAF - 275 (1998) 23 HLLTZH,
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ELoT, BUCKHERTLIEEREDTVDZE (R 7 8) ; iEEHESRAN, AEREKT
BCSERRETFRZLEZEDTVAILE (R 8 B) ; EAESHAIN, AEoBH
KRG LAVEERAEN RS LOGRZRL TRV L (AR 28 TH2 (R
15RBETL0OENE 15 B TIToWTIEER LE),

TN BREAMRNBIFTOHEOFEHELELLTHWAME, ERBVO—2L LT, &
FREF BRI RN EZBANEDLRADZ 74— A M5 L 5 &
BREZ LN TWA I EBRETFLNS,

i, AEREAFRCICE LT, SERIRGIFTE 15A £ hIES, BEISBRLNSER
T OBRE R T RENTI UM A RICIL. FE S FOBXFRICLZBE 2 HRE,
EAAS ORI L 2 IHROARTERNGR L REEE - BREBFICBH L. ZOFCHEOR
REEZBIERLEROVTEDTH D, BERASE B CEERRL BT 270
DEED—DENE B,

(4) BEHRHER & LI _

WARFESFFEEICIE, BRI LOREFEGEHRELZ ATHCRDORELH LM, £5TR
WHREZRIE U THEREMERE Wb 3B RORFHE (implied private right of
action)) BFROLILDE Z LB H B, BEOHNRFINFERRS| LR 10b-5 Th 3, HA
10b-5 [XFEZERGIATHEE 10 42 b HIZESWTHIE Shic Ba s L HETH 0 e
BRRETHERASATWAZ LIZAMDOEBY Thb,

ZHUTA LT, HERAERERNOBR S EER G REZRE ST BNV T,
BirbIEMA o b oo, BHETH, B RMMERBMOBKIZ, FhBEE TR, Bk
MERHEMT D Z L3RV THS H E—BRITHRENR TS, L, BE 10b-5 it -3¢
FROBHDBTRTIAEINZ DO ChivE, BEIFHEBIZ 213 FINRA HRI0ER 1554
10b~5 RRRDEMEBR T HZ L1EHD 3 5] LEPh T34,

—flE LT, NYSE #R] (/v a7« ZRF<w— A—A) BLO NASD 8 (EF
EHRR) B EER L T AHFSTICT T 2RFHURREFICRBNT, B 9KE
EIERREHETIL, MAEHREBIFTORANL, BRRS TR, ERFEANERTHERICES
EWEIFTIC L - TRIBENE DD TH DI 55, (VBB IIELFEL TR T 2HM M E
HRZZRDIEREZAE LTV, QFFHESBERRR SN CHERAIFORAIRN
BEENTWed», OZBREBOBERKEIZRS] 25, 0% NEFBSEIMER
SIFTREAIOERCEFELROIBERZA LTV ARY] (v OoEERER LTV
V) ZHPRL, ¥72. NASD BHANZ oW T H RIS, [NASD RRAIOERICE R OFHET

42 Thomas Lee Hazen, The Law of Securities Regulation 6th Ed. (2009) 636 B, ZFZHE|FT
EARR 10b-5 OEMFITOVWTIE, BT - 7BE 9 - LI6 HUTFRE,
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FELRV] BHFRL T 348,

4 1TEE BEHHRRE

(1) #=E

AETIESEC & BEHRHMERE (52 FINRA) ORMREZEY £ 5,

RO SEC 2B EE L TR L, [SECHL., BEEL2REL, AETHRFI-
e RTH AR L, BREREZRET S LW Mt Ri-T0iz, 43k FAE
OEEZERT 5 11,000 BOREREMES . 160,000 EDOIE%2HT 5 5,000 DT 12—
A= FT4—F—, BLXO 7500 bOI=a—F A7 7 FERETDIHEREEFLTY
%, SECIXE BT, (MEHFALDOKEENRSINT 5 HARRKOMBEERET SFEF#EEE
PITTHEHEER LTS, SEC I, 8F., MALORTEHEERET - LiTma. &
HOFRAMPZ DMORAEARTIHBNG, BERRIEHFOEE, FHER, SHFCLME
72 E2WE - BERTLHEELZRA-TWD, SEC 1347 500 DILFMRITHESE . 16 DK
SEEEGIET, 10 OSKAREBMAEBE, 9027 V7 U VBB O, ARSHSHERS
B % (Public Company Accounting Oversight Board) . FINRA, # 5 ERAIMEZES.
oMo R EHREBHHE, F LT, B85 BRBOBABEEI ShATHEEER LTS 4,

IO X5 SECIIKERHFTHICBVWTHBECEERRF2H- TS bITTH D45,
25 SEC & B EHHMEOBREMRISE~RiE, SEC 3B ERGMEY TEBEEE
(overseer) T 5 & RIRFIZ R F# B (coregulator)] $THB NI 2 LARTE XS,
SEC i1 8 =AM OESRITZERT 313, BbbTn—b— - F4—F—Eid
BEMET>THENETH B,

Z 2T AE (2) Tik, SEC 0 B HRFMMEICH T 2 BBHER LR Lz LT, FINRA
B SEC b RAGEFZ T BEOFRMERMNT D, KT, (3) KRVWT, 7a—F—F
4 —F—HH ECRE- 1TABH -BRE - =7+ —A AN KT 5 SEC & FINRA
DEBISFAERRZ LT, (4) 1ZBWT, SEC ¢ BERFAMEOBREHREL LS &7
2 Bl DEHEAC OV TREAT B,

(2) SECIz &3 HERAMBEOER
B =R IC x5 SEC OBEEHEIRZ ED 2 EAREIIRERIE AL 19 £TH S,
RI&DMERILTOEBY TH D,
R a EiE, £XEFMEIFT, BEEERS, BE7 V7V o 7EEBL LTOBRERNE

43 Jablon v. Dean Witter & Co., 614 F.2d 677 (9th Cir. 1980).
4 SEC, Report on the Implementation of SEC Organizational Reform Recommendations

(201D 4 H., #2B. 2KMEREIFTORZ2 EEIELLTNS,
4 Boston Consulting Group, U.S. SEC Organizational Study and Reform (2011) 63 B,
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BH272BEI SEC AMBEREFHR IOV TED TN,

A& b Hid, BRI RAZHET5HE13, SEC Iiaf L THAIKERR L O
WIEDCBRY - BEWEZ R L-HAZBLZEITHS Z L 2 A THREEBICESBR TS, #EA
REREZZITR -7 SEC i3, AERREICUEHARERCETIERBHOBS 25
Ziidia b, YRR ERBDHE2E L HICE, SEC ORIAZTSE (i
FHECESEFRNEND) ZEePLETHD, 2B, FEEEWRMIE SEC & CFTC ot
FIEREE 2> TWB I bbb, AEFADHESICT 5 RHIRESIX SEC & CFTC O}
KREEBfThbh3Z itk s,

Rk c i, SEC B FHMEEORASZHETZHBEZED TS, ZOHERIX. @
B RSB OAIEREE /AT 5720, @8 ZHRHSBAORAILES LARIES:
O, Ficik, OQFEOEWEHET D DIC, BEFFILEN THD & SEC BEZ -IB
/I, fTEENRBZZ LI b,

gk d Hi%, HEREMEBER 202 B%IcH L TEREAS S 21T Y B4k, 205%
W BHEER (B AR KT H G AT BRI S 0B A1 SEC) ITEMmL
RTIERLT, HRRHEREIL. BL0HEELRTAROLEFORITICESEX, B
FHRABBOSEITAZEETDI SV ILRAEED TS,

R e HB LU I HIL, fTEOFEEZT oI BiEOERIC DWW TED TS, &
A, YRGRAIEEL. B ERBMSEAOBRAS TRV IO L L TEAN, YHEEH
TR DRBEIIRRE - TV D LHIB LI2BA1is, YZASF|RYE LAY, o, BET
B LA ERGBBECE LR L TS bEFEERS T L ORI LR VA TE B,
H MR X 2RSS I B L CHEEFRGEZHERT A -0 ELn—o E\VWE B,

% g Hid, BEREENERSSEEUTTIRES. 2BPFOBREIELE LY
TFIRDIEERLITOWTEDH TN D,

FZ h BB LU IR, WEI7RREEE (B RGN SRS TR T 51
SOBFEILSEC) 1%, BEREMEEICESER AR BHIBEIC. YEE THMBE0%
BHiFIE, BEEOH. AT, BERIRL2 LORS 2T EBERET B LR EEEDTHS,
BEE RGBT, B ERGEBEORERHBIESSICER Lic 2 POBAII. Y&
BEBICH LTAMECHEE R PO EITOI LB TE S,

BOEDEF & LT, 2011 412, SEC 28 FINRA 2% L THESEBROELRASEH L
=R 5%, Zhik. FINRA O VPR LT 4 ZRICBNT SEC ORAERICREF~
FEEIUSATE LV ESERB ol LERELTALOTHS, READIE
MFER L7k, FINRA O T OMFIZET 2MEERAH Y. ZhizE-S5% FINRA 8
HERAEEREREL., TORERREL SECIKEal itk 3, Z0EE#2Z 1T, FINRA

4 SEC, Press Release: SEC Orders FINRA to Improve Internal Compliance Policies and
Procedures (October 27, 2011).
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iZ, ML Lizardagr b 2RV, BREOEEHRICETS FINRA 054 - F4 - &F
PR ERANCHEE L NERAEERARELCLL IR VOEBLRB LA LiThotk,

(3) Tu—d—+ F4—F—HHIC BT 5 SEC & FINRA O@H45E

T, Tr—— - T4—F—HRHD L, Rk, THHAM, BE, =7 —2X
A MNEKR BT B SEC & FINRA DHFEISHRIZ OV THREAT 3, '
EFTREGIZOVTTHER, Te—— - F4—F -1, MEBHFEEFFA LTS
DB |RHEHEOTREOIF LT HIBREITIT. HARKRENIBEEBRE. SECERETS
ZEHAVELRD GEFRSIFTE 1S f£all), IRIMATRETIE, AREEE2ET
FHELL ST, B EHAHBE~ORBMARESERIN TS, T772bbh, SEC ¥
BLicTo—b— T4 —7—Th-oTh, OEBRERHSOSATRITRE, ik
QU e —A— « T4 —F—BoB L 2> TN BEKEETRE A TOAIEERREI 21T 5
bOTRITHIE, MEFORSICHEFOTREOBFLT-TiIR bRy GEREGIFTE 15
&bLHESE), LER-T, ARFHFIERECVRAERT I Tu—b— T4 —F—,
L@ LAWY, BHIEFHS THD FINRA OSBIZRZZLEBNELRS,
BAE, 7u—H— T4 —F—0K 90%5 FINRA I2 5% LT 347,

Z 2T SEC ~D¥#FH & FINRA ~DMAFFEC O TEEZHRBLTEL, £7,
[BREFEHFRSIBRBR T - — T 4 — 7 —TCRVWEOSRERERDRV O LT 3]
EINTWBZ &b GEHREGIFNE 16A S gH 15, £XFEFIREIENICE LR 6
&cA1E58R), Tu—— - FT4—F7—OEHZITEY L T5HF1F. =TI Form BD
HEREZFLAL, SECBRERFELTHI 2 LITR2d GEFESIFHE 156 £ b AR IT
FEHA 15b1-1), Form BD %, BFEE OAREL fERT. BFEL, MAT 2 BEHRFE,
175 EBEONE. XEBR, AOBSEALMCTIERTH S, SECiE. Form BD D
JBHI% 45 BLAIC (RFEEFARIBETIZER BF) ., BREBO S, Ehid, BEEE
BTRENPEIPEHITEOOFEREEETS GEEBGIFFE1556bIELE),
L, ZZCEETAREL, SEC~0 [BEFRDIMPIT. YFETu—F—-F 4
—F —BNBRGIEEREORBICRAE TR, ThE, YB%To—F— - T —F—NE%K
EHEGIHCOLREB 2T HEISET o —~F— « T4 — T —RUEBEIFTOoKRBIC
2BETIE, SEC BHAFELRMFEEVEFETo—H— T4 —F—2 ZhLLDERIT
BAZLMOEBABRTAEEEZRE.DNZELRNE DL 93 (shall not be effective) |
EENTHARZLTHD GEHABEIFE15&bHE 1B, £LTC, [SECiE, Tu—H—-
F -G —ERHEOFEEITOVTIL, KIBIZ FINRA IZZERTWVWA] 4D Th-T, F0
X5 %E%#E 5 [FINRA ITMATAOFERIL, To—h— - - F4—5—LLTH%

47 Boston Consulting Group * Ri#8TE 47 * 247 &,
48 Clifford E. Kirsch, ed., Broker-Dealer Regulation 2nd Ed. Vol. 1 {2011), §5:1.
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BERMT 21D TNER, BLREMALNY . 2o, BLOERTH S, BETEZIL.
FINRA LRI 35O OFHEIL, #EBLUCBREECEHELZ D, BETL6 » A,
T BRI E o TR IFUEIPD Z L ERIAATRLLRETH B 9L WD TS,
BT 5. SEC ~D#ék L FINRA ~DIAZ LB LBE, BEEFIZL>TIOENLA
— R & 72D DX FINRA ~OMABBED SN2 0 E I nTH- T, SEC ~DREIED
biieh b FINRA ~DMALRDENBREFL LV S FBERVE VS THLWVWTH S
Ja

RiZ FINRA ~DOMAFHETH 58, FINRA DBz A5 L4 3EF1X, Form NMA
WHEEEZILA L, FINRA O0SBRARMMPMICEE L2dhid2 62y (NASD £
1013()(1)%0, E DIz bk« RERELRHTILERH 58, Th b ORFIENRT ),
Form NMA 13, —iRf§#. F¥ESH. AR, BRABIURER. 2B I USEELORY
W, FHEhk LOFERE, ME, BEETER2L0¥ s s bl Eh T3, FINRA
D= BRMEMEREHE~DA V2 —%E L, T0% 30 REAP GEITESRAMNRE
B EICITH T EZRE 30 BEAN) 1. FINRA ~OMAZED B0, EEFTRED S
B, EiL, HEETLAOWREETT S (NASD #H 1013(hb), 10140 L U)) ., FINRA
~OMAZRBD B0EPZHWT 57 0EHE (LIF (FINRA MIAZRE]) 1k, NASD #
A 1014(2)iz 817 5T 3, FINRA MAZNEZ Bt 5 & . OFF6 L UOBEREENSE
EPOERTHDZ L, OBFFCH ZRMSENERT 2AFCEREEBTVBIE, B
BEREOMTEARDEZ L, QXEBLERTH L TUELENEHZL TSI, &
EEEHBT AL THARBERE2EL TN L, OFBFSE L CVRXRAET 5 00OMKE
EECEBLE DV AT ANRAHTHI L, OREBRAELEZMELTVWEZL, @
BT 2FHMBEE AL TS Z &, @I T RN NEEH S I BT 2 i
ERELTWAZL, OBBEHEELTNEIL, ORFEEL AT LAZEFHF LTSS
¢, DERTHFCLOMEREEHRCEETAMES IV ER2HLTWA I L, @REER
HERELMET LW ARER R T 5% FINRA BRF LTV &, @REBLIY
BIREENE OMO R TEFZIZAHRLTWB I &, LoTWVA,

FINRA O BHHEHMMOREICFRA H 5 BEsE 13, YERESEE 25 AN, £
A#EFiS (National Adjudicatory Council. 2L T NAC)) 2. EORKE LZERD
S LHTED (NASD #HE 1015(a)) . NAC 1%, FINRA IZ L 2 AL KIcET 5
hEEEETHEES (FINRA BRI IZ2EEEZERLD—) ThY, MHEEFHEEL
FEHFEPBFRIN TS, NAC X, FINRA OSBRASAOREIZS>WT, BEA.
BIE. HE., ERLETDHILHTES (NASD HAI 1015G)(1)), NAC EDHREEY

49 Kirsch - BBk 50 - §5:4.
50 FINRA |2 NASD #E] & NYSE HRAIOFEAEELZED TV 5, HEAICBWTHTRT
DFRAIA TFINRARA) DZOTIZHE STV S TN,
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FINRA HH2Z3%AT L, FINRA B3448 NASD B 1016 It S FHELZEHR L2000
i, NAC OREEN FINRA ORfEL 725 (NASD HAI 1015()(3). FINRA BEL
A% NASD #H 1016 I2E-3<{FEZ2 EM LB EITE. FINRA BHESOREDR FINRA
DBREHREL 25, NASD #HAl 1016(e)), FINRA DEBELREICFRRADH 5HX. SEC D
FEEZRDSZ LHNTES (NASD R 1019, FEEMBIFTEI194dE2 D),

£ & LT, FINRA D& BHEHIEFA FINRA MALEBGOD & H- S/ Z & 2 8BH
[CHIEEE® FINRA MAZBEDARVEVWIREE L L 24, RSN NAC THRE
DRELZZERL., NACIIEZEDHER, FINRA 02ERHISMHOREZRIE L. E44%
FIEHPRICELRLIZE WS ERIREET 55,

2B, B u—H—F 4 —F—t, Form BDW 28HL T, BFEORTFTiT2XD
BIERTEDN, TOXIRBFERRVREETh-Th, WHRARET O —H—F
A —F7—THNEDERHITCFELREN, R, To—b— T4 —F—& LTEE
EfTH5Z & &IEDTVWS, & SEC BHBT 554813, SECH, #FiCky, Y%7 o
—A— FA—TF—OBFEHRETILOLTE) EENTWD GEHMSIFTE 15 %&b
H58), LidsT, & 2iE, FINRA DLBERAHESNEE, AEOEFCE
Bi57n—t— Fo—F—-REETS & SEC BT 554101k, SEC %% o
— e P —F—OBEERO T LIRSS BEOBREAT AR L LT
@ SEC OB ERIEMERICT OWTITRERFRGIFTE 156 &b H 4 B28),

RITITARBTH D8, SECH FINRA b 7T u—h—« F4—5— BT 5175RH %
CRDTNG, FORICTABNICHEREEEED B bObhNIE, LY AR —EDT
ZEHRBTA2bDbH D, SEC NED D RIEHIFEREIERE & LTk, GG A
10 &b BEIZES<HRA 10b5 BELATHS (ORER T v—b—-F 4 —F—BLT
—BEICEA ShB b0 TH D), ZhicR LT, FINRA ORBICOEHNsERE L 22
HBHHOE LTI, (SBIX, HEERHN. BN E LT OMOTERI 28 F 72135
KE-T, FEORELREFORBEOEFZIToTidebiav] ¢THERHS

(FINRA #RI 2020), F7-, FINRA #RB 2010 1%, &Bix, #0¥EEE{T5 LT, av
AREDOFEERE (high standards of commercial honor) -3 £ UHERB | OAEATLRE Gust
and equitable principles of trade) T 5b D LT3 LEHTEY . SBIZH LT,
EEBFITEEELRY, VBV LSLVORMEFERTE LI RDTNES,

B2 TARSICII R, 200 H 55, b i, BRI oW T, SECH
Rl X » b FINRA BRAIDIE D B HEEZRITCWA L nWr 5, ¥4bbh, SECHAIT
BEHER ORI L 722 30 & LTk, BRI HTE DIIEAMEALBR (penny stock)
BT 2 @S HRRIORE GEFIEIFTEHRA 15g-9) 2EBH D, Zhizxd LT, FINRA

51 NAC, Redacted Membership Decision 20090182345 (September 28, 2010).
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RAMIRD & 5 DREERT TS, QBT ZIIBEGER., BEOBRE 770
EHERTHEHIEENREREZR LTHEERICESE, -l BBofTELS
THERES | S RERIES UEBEEICL o GEANR LD THS LIETHILESAHY
BAZH L TORTNER L2V, BEORET 07 7 A MK, YHBEOERH, £0
fLORE, MBOREBLLENE, BB Lo, BERMN, RERR, REUH. KNt
DYEME, VR 7FEE, TOMYURBES YLHERICEE L CY%ESE - IXBGRE
FTFT5ARERHIBERRLEBEERIE, ZhHRBONE HO TR, LB
TEFXBEGRA 1L, BUF DB-A12i%, NASD $RAI 3110(c)(4) THESE & 5 88 O (institutional
account) [ZE LT, MEFRENELMEICE T 2%% (customer-specific suitability
obligation} 2R HDE T3, UTOHRALIIZ. DYUFZLEFHITEMBER, ol
BEEIZ (institutional customer) IZ—MMIC . /. — 0T AR OIS SH&E
DEG| B L CRERBRICEL TS, ML CRBEV A7 2FMET2 LB TE5 L{ETS
RS EHEMBIEE L TWAHE. BLU, QYUEEEEEN. YZeBE128EE
X DR E MY BT, ML LT 24T o T2 EBIEMICEKAL TV A3 HETH
. HEMESREERES T2 FTOEREMR EoRBACHEEREEFEL T
SHETH,. LREOBRILSZARBACEREALS b0 ET5] (FINRA #HI 2111), %
L. FINRA HA] 2111 O E%HF (Supplementary Material) 052X % &, EHENIC
B OEEHRAIIRO=ZSOBRENP LRV L2 THHLEIh TV, Flic, 28Fk
IXBEIRE DT SRS 2 L L EROREE (some investors) ITL > THAWTH S
ZE&ERDL T5EMBILESTE (reasonable-basis suitability) | 52, 21z, 8%k
EBIRE BT D MERH I ECHEORE T u 7 7 A VMZBE LYEBEIC L - THEE
RTHDHZ LERDD [TABFFENESHE (customer-specific suitability) 1, 312, »
DMEPRNEZERT 2B RBRHFICL 32 EoHREB NS EMEORE 7 7
7 A MRS LYBERIRG| 2R AN RGBS I SRMEI & > TBRI» SO REES 2 L 0T
mhZEERDD TRFEAYE (quantitative suitability) | TH 3,

RiHRETHD, SECH FINRA b7 m—H—  F 4 —F—ORESFTF 2, KR 3 H
BITW“éI?’LéJZO TR T =TT D RO SRR & LTk FINRA

EELRREERLC LTI ZEROM DB, k2, 2010 £EOREREE, SEC 3

%0?%5®Kﬁbf\HNMHi&%7k#oT%U\FDRA@&iﬁE@%K%“u
Tu—A— T A= T —OREEFRYTIREROK S FINRA DI1F ) #%< . SEC 4% 380
ATHBDIx LT, FINRAIZ 843 A A oTW3 (2010 £E),

52 SIEHARILESML, THE LS EFIALATVEIBLO- LEabRthiEk b
VW&V ) BT, Tknow your security) A—/V 2 Vb3 Z & b %3, [know your customer)
A—AZ-o T, FINRA #8] 2000 S8R,

20



M3 3 SEC & FINRA L LB T O—H— + F 4 —F —DORERE D 8

(a) SEC D&

FE 2006 2007 2008 2009 | 2010
BREB O 405 392 365 376 380
BETO—h— - T4 —TF DK 6,037 | 5,095| 5,748 5,559 | 5,357
BWEOE 764 675 772 662 490
(b) FINRA D4

FE 2006 2007 2008 2009 2010
MEBOHK 634 837 829 803 8 3
BETa—h— T 4 —TF— DO 5029 | 5,005| 4,895 4720{ 4,578
BRECHEH (BH (cycle)) 2,310} 2,653 | 2,459| 2,483 2,666
wEOH (#F5 (cause)) 6,527 | 7,148 7,039 | 7,758 | 7,321
BREOCE (BFH 8,837 | 9,801! 9,498 | 10,241 9,987

HFF : Boston Consulting Group, U.S. SEC Organizational Study and Reform (2011) 251
B b—EkE. 2B, ZZTOREROKIEITn—H—  F4—5—OREREYT 5
REBOHTHD Z LIZHEBE IR,

ZZCFINRA I X AREIZSDWVTHE L TR L. FINRA X&BEE AT ICEHHRED
PR P ERA LGSR (Preparing for a FINRA Cycle Examination) 4% LT
WA, Fhickd b, 1% FINRA OREIR 52287 bhTnd, Thkbh, @©
EHRE (Cycle Exams) : EEMEAGERTE, HA, Rl & 28T L T35l
T25H 0, DFHIRE (Cause Exams) : BEENHDEF., BHICE S #i#E (terminations
for cause) 58, TOMOMFEFIZIEL TiITHR3 b0, @XIEMA (Branch Exams) :
U R OBV OWT, EFRERHEE. AR SR o8B TFCETREL T
®, OHHEAFRE (Market Regulation Exams) : L —F 4 P v —4rv b AAF
YI/OBERBIUMBHTABICETIHAUOHETIIEREBVWEDLD, O—FHRE

(Sweeps) : ERABITAICELEED TV HER, B, BRICETI#EBREL RN
Tobo, THDH, EMRESTORBZF A I T2 THR, BT 3Y 275
CIHRCT, 1FE¥A 70T (BT 2I0E8F) REEZRTIFSE, 28V 7V TRERZR
FREE, AEFAI7NVTRERRITIEFCHTIONTWER, VAJFEMORE LT
BEETOL TS, VAZFMONRERIERL LTI, YEEENEEOREDIS
FRELTWA2ED, SEEENRRE cHEMICaBbENcEETBRTEL TS

8 ek Zid, HOSNBRFFMBEOD HRFA TSR ETHRESLEEES b b,
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G, LREEPBECHN LoMECIAHEER R 2RI LTV AEREN, Y
BHDH5, i, FIREIR. BEM»LOER. 72, Form U-5 2B T TV 5158
EintE L LTITbha Z EREnEvibn3es, FoomUbsiE, 7 r—F—F 4 —F—N»
BEABROBRBEERT SELIHARVIREARD ORI bOTHEN, ke 2iThs
Tu—f—  F4—T7—DBEEEPREI LIEBRABEEOMEICE L T Form U-5 #i2di L
Teda. HE#EEIL, FINRA 26, SEMERICETARRSLESNOFE - FrkRiC
BT oFREEHTILORDIBEHEZTIRA L EZFHLTELRETHS (0B
MEEZAROICEFARZ L OIER, WKL > TR, ERARRERLCCES L b D
h53) LvbhTi5%®, FINRALE A, ER UL 5 IcEEmiTic ERREICET 3
AR ZARKT LT T, EEILICHENE L UREICHIT 5 B AWIE L M
B4 L 7= - # — (Annual Regulatory and Examination Priorities Letter) ZAF LTV,
ZHIZE > THFIZ FINRA OB Lk Ex, BEERELOIVTSAT VR - Tad I
EFHETHISRLTNA,

MBI 74— AR A THBMR, SEC b FINRA b7 n—H— « F 4 —5—THL
TEE, f#ke. EBFL, BERELREOBBEZMLLZ B TE 5 GEEREIFHE 15
& bIE 4% - 21B & FINRA #H 8310 2 FR). 2011 £EIZHWVWT SEC AR L=<
Y7 —ARAY b LORBE (enforcement actions) 1X 735 H V. FOS LT o—H— -
F4—F—ICETHILOIX 113 HEThH oDk LT, FINRA A8 2011 4EEE 128248 U 7= 1%
AR (disciplinary actions) i3 1488 T 757, SEC By 74 —2R X MNFHE
MTHDI XL AMBNTVAR, FINRA b EEEICHBHICSERZOERED
WA EFT> TS 2 L WD B, |

Iy T A —A A MEICEITS SEC & FINRA OFE4HE LTI (SECKLB=
THA—ARAV MORBRRT 0 —H— T4 —F—RELNBRNZ ISR L LT, 2L 2
. A P4 F—BBIZ >0 Ti, FINRA R L AWBEOREN SEC KK LAZ VT 4 —3R
AV IMEERLONDZ &Z7254, FINRA O£BRF OEMRERA A ¥ —E3| 2B
5 L7235812 FINRA BESRLAS %1T 5 Z B0 biF T, —F] LT, FINRA
i3, 20114E 5 4 2 A, FINRA RSB OEEEIELERNLOBR LK 7TF FLod#ke
FRLED, Thid, SEREENEEBIUCET 3 HABEONHFER LB THEERS]
BiTolcZ b, BIT, SBEZES|ICHET 2 FINRA OREBEIERICHTE LEPoski b %
BHRETIHILDTHoM, £lr, AXRTHHREMBE L 2> TV AHEEAES (structured

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

% [7)1-,

56 &Lk,

5 Morgan Lewis * Bi#§it 42 - 1 H, 4 HZ,

58 Morgan Lewis * BB 42 - 102 B,

5 FINRA, News Release: FINRA Bars Illinois Broker for Insider Trading (May 2, 2011).
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products) DEIF - BRFEICBI LTI, [SEC iSRG FICHT 5 HE LG8 OEF - IR
FICETOIAERRICEAZLATTIVWE LI ICRA DT LT, FINRA XV 741D
BECHT A0 OREFSHOBRFEIZEN LTS 00k ORREEH D, bbBA, Z
NIERERBEMELTEIVIDENSZETHoT, &2, VFANVOBERITHT
BHFAFEROETE - REZMEIC L SEC O v 7+ —R A ¥ MEFARZWDT TIX
2, —BlE LT, HETr—h— T4 T RIEBBEELEOBRENEEN. BFD
BEOBERCIZIAT 4 Y 7 @58 - WET AR, 2&8ho ) X7 245N
HY, Fe, PR EBACBEFEOCBATHEAHRAIGER L85 - REZ21T-7
BEHITRHWT, SEC i, YHITAITHESEE 174 a 6, FEAMAB|FE 10 4 b Eis XU
A 10b-5 ITER L TW2 & LT, YUFEAFRICH L TR0 0B, 3 7 3000 F
ORLFIEOEEH L, RAOHIBER L0O0SETLTHDS,

(4) SEC & AERAFEOBEROWFRE

20104 7T H 21 BCRHMLE Fy R 7507 vx—AA M) — bPER I USHE
F{R3EYE (Dodd-Frank Wall Street Reform and Consumer Protection Act)] (LT K
v Fe7 378D R CREDOSBRRZREEICE-THELLI LTEbDTH e,
SEC O3 (B TRAEE L OBFEEEYL) b—o0EERF—< R0 T 5,

Tl zid, Fo F-T7F5028967403, SECIZH LT, MLz dnyd s N2E
L. SEC 0N HE BT 3%k EOLEM SEC & B ERHIMEE & ofRE: L2 RE
TBZEEBEEMTTVWS, ZhEZT, SEC X 2010 4 10 BIZRR by - av$u
F4v T In—7F (BF IBCGl) #EHMAL. BCGIiX 2011 €3 BcfiEREEEL T L
HTVB6, BCG DBERIL SEC DEBOH Y FIZ oW TEHL OREZLTWAR, B
AR L DBRIZBE L Tit, CEEHRGBE I ST oEEERmbTo e, @BER
HIRER & OIFHREEOHMAEFER TS 2 L. Q@8 HHRMSEHAMNORRERFREZ ML T S
LR PERUERL LTET Q55

QIZ oW Tk, BERFERELS SEC ITxhT S EHiRitoidbl Loz, B EHH

60 Morgan Lewis - Ai#8{E 42 - 121 &,

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

62 feZ L, Fo F- 77 7HIIKEDERBRAR S AT AR HANCEET L5 bD L E
TRWERWTEESS, FoF- 75075 BELTI, REEE MIQ&A 74 ) h&HHHE
B Fy F=7F 0 7E032T] (2010) BEELLY,

63 RS2 - BIEIE 65 - 313 UL T 2R, AMEFRLTHY LT 2o BEEREL LT, k&
Z4, BUEEERER (Comptroller General of the United States) {23 LT SEC iZ & 5 FINRA
OEERRICET A REEZRHI AL IEEFITIB R P TF 764 £ERETH L
BTE D, HFEERE (GAO) MMER LSS E & LT, GAO, Opportunities Exist to Improve
SEC's Oversight of the Financial Industry Regulatory Authority (2012)Z 8,

64 Boston Consulting Group * BB 47 OBEER ZhIZZY T35,

85 Boston Consulting Group * AIB¥E 47 - 133 HELT,
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O TR LKRE W FINRA I T 2 BEOMLREELRETHI L ILTVS, B
FR%ICiE, FINRA OEBFCEMETIREELEREE, 20 bilFHRICEELTHY
HE D FINRA OHERHSMAZERMICERL, Tuo—F— - F 14— 5 —%BESBE
LTW33EM FINRA OSERHFATMA Ly 74+ —2 A v M2 ESNICEBR TR
HBHELTWNS,

@ESWTIE, 7o b 2B EHHABEEN SEC 0a v 7 I 7 v ARERICE L -
2, FiZ SEC OEE] - WIFHPY 2 Y - BEE - &l /) N—3 3 VBT & o T HARER
Hofe LTH, INE CIEEMOBEER TS TIaRhrotz, #Z T, SEC 2B =84
WRIHHE T — A (SRO Contact Team) #i%1). YUiEF—ANBEERHMBE O Y =/ v
& LTHRET 71T T2 < SEC ROk~ REE 2 Ml T 5 REF BT _XTho L &
NTH5,

@2 Tid, 3B, SEC OE3| - MBS HE T3 B T HHHE O RBR O
LTWBEZ LiclEh, SECIL L2 BEEFHROSEYULPBEL 2o TWE, 2T 54T
ARBEROHREZERTAZ L2 LML, SERE LT, —E0 8 HHFEHRAIC-
WTid SEC OHFEEAEL 75 L I FEERSIFTEZRET<EN Y 51 bRiREED—
DEINTNE,

5 FINRA & #Oo B XHH1#EE

(1) #E

Ta—H— - F4—7—0OPTiX, FINRA DEBEThHS & ARICEERS|FIOS2ET
HOEEPFEL TR DI EFZ 208 THRHBB A OREEZ T Lich s,
LHL, 23 Lo FIRERTI L0, ThE3RETI - L IINZESICL
> THEERMEEI L o THIFPDRE L OTRENRD S, £ T, FERSIFTEIR
B0 A FHBBEOR TREMEREAET 20 OotER2ZAELTEY, ERIZ IO
HHRAERFAShTHS, KETIE. (2) ITRBWT, TOMFARICOWTHEAL, (3)
RV TERERAT S,

Eh, FEERTRLEBECEET AR L LTAEYTEN S A8, £PRH ORIz
THEGBEIFPAHBS L Vot BERFBESFER SN TS, 22T, KED (4)
T, REOEDRAMNOESER BB ERHBE TH I L4EWHBES (National
Futures Association ZLT [NFA)) OEZEFHA L7 LT, FINRA & NFA OBFRIc-
WTHRD EF3Z & &L,

(2) BEAFBEORMICBIT 3 HHHEROFRE
HESHMOEESHEL 256l LT, RECERIRT b, HEOATHEH
BDZBLRoTWDE (ZZTRINE HEBEEB] L) 1 3EKO B HEEHEH»
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CREARITAZ LICREME, Z0XHRBRECEHIL. FERKAICTL > TETTRL,
BRI L o THOABER IR MERESHHAIRBENRH S, 2 5 LIEMREICHRS
T3RHic, FERBEIFEIRO L 5> AL EFAB LTS,

SEC i3, BERGMBOMOBRS LRELREL., T3 2XTHRIATL2BLU2
KIEHBBIEE - REVAT AORBORELBEREOL DI, ARB I CREHFRE
IKRHL, REILLENTHS LBEOIHEIIE. TORANERRGRFICIY. OH@
SEPLREFZIT L. LBRXETRET S, HBEXRICH L TEOMDEREITH> 2L
BT 3 EERANBEORERREBRT A L, QA THRABEOR THAF EHER 2R
DTHIERTED GEHEEBIFNE 174 dE 15), SEC AUZBRASLHFEEDIE
Wik, BERGEORSENSTR. X ¥ v 7 OF AT, #EG2FEE, Ry
BRE OEE R C0iEh, BEEAE., aEHHBEOMORH LRE, XMV RT
AR L ULNGERDEIER - REVATLAOERRVCEET I COMOEREEEIZA
naZeBRDBENTNE (AE),

ZOREERZITT, SECHIZo0HAUNEZFEIR Lz, —2ik, HESBICHTIMBERD
BB OWT, SEC 2% 0 B TR OP 16— B TRAELEEL (T8
ExZ ARG 2 5 EHREMEE (designated examining authority) &\ 5), %
Do B ERAMAE UFRESENORBRTIH L WIRNEOHRATH S GEFBEIFFE
HRA17d-1), b 5—2ik, MEROREICRL T, X 0iEE < B EHH O BEEMEIC G
T& SIS IFHERRA 17d-2 Th B, HA 174-2 1, #HE OB THRMEEIXIGESBIC
B4 5 R0HFEE &0 B :RAERSIE 3 o hE EDHEHEEES 77 2 kR TERE
FBZ LM TE, SEC AISMHEIFTE 174 d HICED 2 BHEVEE X 4B 5 L AsE
FETEETHD LU LRSI, YRS T 0B ABREDHLNBE LW HHEAER
WA,

(3) FEXEZIFT & FINRA

SEAMBIFT & FINRA (H AW FDHIE O NASD) & oM CiIh - RfREE s~
Ty DEFIFN OB BHE, I TRARENRLOERRY BT B,

NASD #3 Nasdaq A b v » =4 v F 28 0EEL, NASDAQA by « =—H4 v b
RAKIEEREIFTE LTREINAEZ TR Lz L8 THER, ZOB SEC i1,
NASD & NASDAQ R b v 7 »=—4 v FORTHA 17d-2 IZE-S R BLES 75 v
PRETHIE (FAIINASDAQ R by 7 » =—4ry F¥hsr L CHEMERES /- T8E
HNeETHEREHTHI L) 2RDTWE, NASD & NASDAQ A by « v —4 v
MEMET T UEREL, 2006 I SEC XM T T U EKRE LS, Z0S T v OER

66 SEC, Release No. 34-54136: Order Granting Approval of Plan for Allocation of
Regulatory Responsibilities Between The NASDAQ Stock Market LLC and the National
Association of Securities Dealers, Inc. (July 12, 2006).
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FIFZIE, NASD L NASDAQ A b2 - <=—4 v hDIESEBIZBEI LT NASD #E|
F—F2iEERICRAE THS NASDAQ X by 7 « w—2r v FOBBIOBEE « SUTHE
% NASD CEZT 2L W5 bDThole, HBSRICHNT 2 —E0OHESMTITT 58%F
HE® NASD izBisy Shich, NASDAQ A by 7 - v —4 v MNIBIT HIRBIAFAKET
DER - PITHEIINASDAQ A b w2 « =—4 vy FBEES LD L Shi,

WKIZ, NASD & NYSE 7L — 7R EBRGIMEES — 24 L. FINRA AT 35
b RHFEEE ST T BRI S T3, $72bh, NASD, NYSE, NYSE v¥=a L
—¥a VITRRRERS 7T o BER L. 2007 SFIC YT 5 03 SEC OFRREEZ T
587, D77 DERNASN, FINRA & NYSE OB B Tk 5 #5EHMA) (T
HBHAPLLH T 7 OPRTED LN TWS) IZHT34BH MG % FINRA 1284
THENIbDThHD, L. NYSE B 0BANC &k 3 IBE B 0RES NYSE ok
HIWBUTAIET 2R - YITRCOEMIEINYSE BHEI b0 L Shi.

PLEDZSORRRARS T 7 id, BRI, £KMER3IFT (NASDAQ X F v -
v —74 v PR NYSE) ©BEHFEED 5 6. SERFIES REFTHTS (FINRA (i
ik NASD)) KERDZBDE VLB, ZDX5ICLTELEEHEIET FINRA K4S X
NARMIZH DB, FETE—EOHBHREIC SN TS FINRA KHAENZ LH IThko
TWa, '

7l 24T, 2008 FFIZ, SEC i, 7 AV U AAEEEBIAT. RA R HEEMA|FT. CBOE
FEEFHRG T, o4 JEEHWBIET. FINRA, o v & —F i = FAGERSIFT, NASDAQ =
by e=w—Fy b Fa FAREERSIFT. NYSE, NYSE Arca. NYSE L%z L—y
3y, T4 TTANTATHEREIE (ZheDHERELHT I7F 08T L) ©
BCHIINERRBEREYS 7TV 2RBLTWAES, 075 OEFANNAIX. T o—
A= F =T —REOEREICLBA ¥ F BB 2 36REA (23 HmR Al
PRYEET T VOTTEDLNTND) OPITEOHEEL NYSE L ¥aL—i gl
FINRAIZEES T 5L W3 bDTHD, T72bbh, 8 112, NYSE EB#EA R NYSE Arca
EERADA A F—RFICBET 5358 NYSE £8 (NYSE O£ B Th 3 & Eicd 72
REJB—DDFFZBMECEKBETHDHD) TR - AE - PUTHMIZ, MR

6 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).

8 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 LLC, 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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BIRFZ v BMEONTHONE TIThhd kb b9, NYSE ¥ L—3a U
HoZ L, E2iT, TRF» 7 BB, 7T AU A AEERRBIT BB, Vo JREERE
SIRTEAR B0 A A F BB T 518 FINRA £ 8 (FINRA O£R Ths &
RS2 L b—2D T FrBMEODSETHD L O) THTIER - #E - PITEE
W, YEZBEIRTZ EMEOWTROME TThbA s h ek b, FINRA AHE S
bokEhi, TOTFRE0HK, FHLVEFERSIRE T 7 o&MEITMb 572 Lol
ERENTHDR, ERNRAMIIHES S h TR,

LT, 201045 B, NYSE Euronext & FINRA X, NYSE vVF =2 b—3 3 3B -o
TWAHBER - BUTHELIX FINRA B Z L ZRBZ L TRELETERR LIS,
ZOEEIELT, NYSE Eurcnext W uE—1L X « L7 4 v CO0 . 40, B3l
RERE L DEFITHE L TIThh TV A2, TEHAMICT —# 2B L, TA%BHT
AEREZFOEMOBBBBIIFELLRW] L 25, 2088, BEOTHEB ZHEINI-
EHRL, $UTTAREZ - ORMBEICEET A itk T, TEMAMZHRLTET
HAHH| LEBRRTNEN, §Thbh, HREE OHEIEDLD, FETHEHRMICEES
Cid, TREMATEREZIT I 0TI, TRRRICERZT I ARLAREE LV E
ZoNEblITthsd, £/, Pxz—AhRX - F 74 NYSE LFal—3ia Y HE CEO 3F
FINRA #E#X, (4 HOAFIX. 2007 42 NASD & NYSE 04 BHEHI23%4 L FINRA
BEELLZ LICHEE -7 FINRA O b ¢RI 2RANEZOHESE. SHITEDBL®
ThHDl, FboRIER, HAHBEOX » v 7ICBHEAR, HESNZHB AT AL
BATTDZ LIk -oT, BEERZREL, Tk, THOA LTIV T 4 2BDDIILIED
5] EWBRRTWVWET,

IOFEBEERIC, ERLAETu—H— - F4—F—FEOBRRECLDA YA 5 —
BBIZBT A RHBRERS 77 Vb BEEShD Lo, Tibh, BATS BAIF.
BATS Y lRBIFF, ¥0 =« f— ¥+ 274 2 VBT, b SEE%H3|57. EDGA T3IFT.
EDGX Et8|F7. FINRA, NASDAQ OMX BX, NASDAQ OMX PHLX, NASDAQ A kv
7 - =w—dry b, FatAGEEREIFT. NYSE, NYSE Amex, NYSE Arca (Zhbm
HEELDT I7Z708ME] Lvw3) ik, ERUEEGESRE 2 5B TRNEERES
FrOEERZRH L. 2011 4Flz SEC RERT IV ERBLTNVER, ZOHLWTTF

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

0 @k,

1 @t

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 LIL.C, National Stock Exchange, Inc., New York
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¥ DEFRIAFIL, NYSE, NASDAQ R kv 7 +=—4 v b, NYSE Amex, NYSE Arca,
VA TRGREIIC LR LT A7 F 4 BERIC OV TR, TOm3IRT S o
THhOHETIToENThdb b, FINRA 231 ¥4 ¥ —B|EHAIICET 58
HAE-PITEEILWILOTHES, ZhiCX-T. BERDA V31 ¥ —EEIICT
DRMBBEERSD 77 2B VT NYSE V¥ = L—3a UMY LT & R
FINRAIZHEENAZ LiThoTbiITh 5,

ZOX LT FINRA i, #10 B LHREMBENLE L ORGELZERENTEY,
HERBBBEOF CLAROFEICR>THE LN R TEL),

(4) NFA & FINRA

I TIREDLSTEOBERBMEE TH S NFA L FINRA OBFEERY LT 5,

AN, KEDOEHREROMBEFMEICHAL TBL L, XERBIT3EHEF0ER
MBI (Commodity Exchange Act) Th 0, BFIRSMEEIIE MRS
H% (Commodity Futures Trading Commission 2L’ F [CFTC)) Th 5, BIED [CFTC
OEME, FRBEIFEORNRE 2D T VAT« FITEET 5 EEMK © FIBEHE - REFT5
RUATIvIZ VR POTHRIRERBLCAREZRUEL, Fin, IS THREWTSE
Bl LR MEEERTILILH D) BLENTVS, SREROPITITEES L o
MHFCERRDLIRLDOLEHBZI b, SEC & CFTC i1HHFEE D 0L ot
Lz bhofeB, BE, FFEEEMERICOWVWTIE SEC & CFTC OERSIEL 2o
TWna4, ERREICATEADHYE L LTIXSEC & CFTC #HATRETHD LS
RELHTZHD, Fy F- 777 BBV THHEEOHATER L TWARWY, 7L,
REF T & SEMTIBIREICEE L T3 2 L 2% %, SEC & CFTC i1, 2010 iz,
FloRBET RN EOMBEZRF T2 D0 ERHBRERS (Joint CFTC-SEC
Advisory Committee on Emerging Regulatory Issues) ZERET 32 Yo EZ2H LT
57,

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

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

B CFTC @V =7 %A b (http/fwww.cfte.gov/About/MissionResponsibilities/index. htm) 2

iz

74 FESSEMEE &3, BN T R — N — R OIEEISE R FUEE L TALMTERO T L TH

%, CFTC & SEC OHKIFIEEZ D CBFVIZ-2W Tk, MEBE FEHELEYREEES
(CFTC) -fB#k. MEFR. FESRMMIE OB L7 7 L X 7195 (2010) 92 HUTSR,

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

Structure (2008) 11 HiX, BEMH-CHiHSNE 0BLEUL, THOMBEER(E L OER LI,

ST L ESETHRORFESEEEETERVE 0L L, BENICRAESRLOL L, £,

FHERLDELTND, ZOMBEICHET A7), CPTC & SEC L, MR LU FEYE

KT B LEERBICHAZTI L, HEEh3&Th3s| LT3,

® Ky K777 BITDTI AT 1 78E] (SEC & CFTC MOk EZ ST 1221 T

X, R - BB 65 - 210 HLL TR,
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fEFOHRLFEIC L ST, AHOoHRTLEMARIIFTREDES R L 0B ERHMEEEN
ERSNTEY, NFA bZED—>Th 5. RRIRGIFTE 17T RICBFREDHTHET IR
ENRHY, 1981 £iZ CFTC ik NFA 2 B&E et L LTERIZED, NFATFELD
REIFEBI B L TVAT, NFAIZ X 3RFOARL LTI, ONFARED 5HEBEF%
TSR ERZEE-BEETS5. OBFRBEOLDDRAREELHIE - PUTT 5,
@EHTABLBICEET IWFIC oS MROBERET S, ONFA B L2 ¥R
NFA £ETHIIRIT I DOBBELHET I ODOEFELITI. REBH D8, NFA
ORFHHR L RDEEOREBEIERS . AERNIRLDL LTH, EHEORRELOEFE
REEZITVBRENOEHE LT TS EYIEI%E (Futures Commission Merchants) |
EMEDREREXOFFLZTELLT S PBENDITISBEZRITRORVW AN T o —H—

(Introducing Broker), %M EOCRRICHATHHELAHTHT OB REBMESE

(Commodity Trading Advisors)., P 7 7 > FOEEZITo5EM 7T — A EEEE -

(Commodity Pool Operators) 72 EMfBEZ2-oTWE, £FL T, AR ZHFIEVERA
ETALMEEIESE, T n—H—, PARREEMNES, mhT-LVEEEE YT
NFADZBRIT2 D Z L BMBBIZZ2- T3 (CFTCHAI 170.15 3 L U'NFA B ER 1101
SEBR), EFEOURLELL ., ZHOER TS B RSB ~OMBMARIESRA IR
TWaDITTHIMN, 20K, NFAFBREZ 1101 £0RE% (Interpretive Notice)
9007iC X % &, INFA 2B 2 HHI<BHIE (mandatory membership) X NFA DR
A N7 27 F¥—DE (cornerstone) THD, NFARIRRDORNEREN G, NFA ORIFREE
it SEBEEIEE, T u—h—, BRI NEEEE, 3, BRhirERNET L
LTREFFERINDITRTOENRSR LB L 2ERIARTVE, ERE&KTb
ZEBHEDI DR EERAEBDAIRIIE RARBILRZDTHAS I LERL TV,
NFA ORIREERZOMEZBO TEER LD LEZTWEDT, ok, NFA fBE
IOV KV HFLBLEBEMTEVRAZIT) Z & 2BILT 57T T, NFAEERE
HEIEILIAKD NFADEARNO—2 & LTHEBLZRVAAEDOTH -]
EHRBALTWS,

FINRA & NFA ©OBBfRIZEA L TiX, 2009 g & iz SEC & CFTC O&FRESEIC
BWT, FINRAORT 7 7 ¥ - ANRVBBISERRO X IR TW5, [BERRESE
DBLEH B, FINRA L 725 %9 E ERMBEI TH 5 NFA L ORI AREE LD
DRBYBHBILEFRBLTRE L, Bbid, BESCEEEEL D HESHE
THEVIRR, Bl ORFZAXT—ANLELIABEER/METE LI RIZBALT, %

Rk L £ B0, NFA X, fEHFBGIFTEL, EEAYERERVEI Tu—0— - F 41—
S—2BORMETH ZLE LT, BEBMHESKIEHRES (limited purpose national
securities association) & WAHME-SIT252 5N T35 (F¥ 15A4%k1E),

8 NFAManual (NFA O 54 RRAIE) 2515 NFA's Functions Explained 1001 2
B,
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ARZHALTERLLWIEBEERFLTWS], [FINRADRFZ v 7iZNFADAF 9T &
THHIZS 5 BERH 5130, [FINRA & NFA 1T, #hE8ho%EcRn Tl ng
BICVEXERD D, ¥l MEOLESEZRERVCTILEDNAH LSS, M
mELIT P VY FZOWTRET 5 ROIRMABEISCTHEILTWS, fikz bt onr
ERREZHERE L. REFEEHRFL, HAEELFLTVWS, 35ic, FINRA X NFA &
O T FEEAOHRMZR T 2EE CET 2 HRETRT LD OBRBEEEBATVS]
9, ZOX 3T FINRA & NFA 34 RETHALTWS 2 WA 33, FnRSEENAE
& LTHRAZ—@EE LT, 2002 4512 FINRA ORiH T 5 NASD & NFA ##ERTAFL
7o TEESRSEH D U 2 7 BREHIA®E (Security Futures Risk Disclosure Statement) | % 2%
FRZERTELI, Thid, EFEPEREI2T 5 REHRTIZ, EEEEMOBESY X
7REEAVTZ Ly FORTHEMIHET L0 TH S,

6 RITOB/IF

(1) #E

BEOBIM L LT, REFRFEE OB TREEES T 3555 & FINRA OMEBOM
RECHET2HHEMY LiF3,

BT, BIE THDIHR, b bREICL, REMENESICET oML Lo
BRAHSEIZFEE L2V, FINRA 7 n—F— - F 4 —5—DHERHEHETH - THRE
BRSO B BRAMEE TII AR, LMo T, BEHEEEOREIX SEC 23775 2 &
Wi2BM, SECDY Y—ARIIXBRBRHEZ LA XelEE2 2 L, WEMMEEDE R
FREEZRIZEI BRI VOTEARVHEVIRER DD, ZOMmSAIE, FyF- 770
ZIEOHIEICLY, AFFEAICER SN TNA, 22T, (2) Tk, Fy RF-75027%
OBUHESHAL, ZOAKETS SEC 2# v 7, FINRA., £OMAER. HLEM
FEREDERERNTD, EBIT, (2) Tk, REHE 217> BEREEE L HEHE%
T570—— - F4— 7L THMNRZRERELEAL LS LT 5RE0EY
AT OWTHEY EiFa 2L & Lk, ZOFHTE RS o Bl SEosEe
HET2LDTHDLHE, FINRAIRE - THEERMMTH I LB ONE06ThB,

WIZ (3) Tid, FINRA OHEBORAXICEET HBP I LiFs, —fc, B
BRI EEICHVRAIC 220 T2V L W AR H B —F T, BEREHE
(%12 FINRA) BEBAFEBIEARICMRNIZ 2o TETWA I LIZHB LT, BUFSE L FE
LV DEEFROBERR ERRBEICRLOTRZVIRE W I HREH 5, =2 TH#E®E
DEEZRY BT Z0RICHET 2 RERCHREOEREBAT B L E Lz, E7e,
COBET, (3) Tik. BEHAEEORBEELICETAHRAMBEY LT T3,

79 Stephen Luparello, Statement Before the SEC/CFTC Joint Meeting on Harmonization of
Regulation (September 2, 2009).
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(2) &RER%3E L FINRA

FREBRMZ¥EE (investment adviser) &1, FEFEEIZET IS OREEZFHTITD
ZLEHELTIHADILTHY (1940 FREBMESE 202 R a H 11 SR HITE
EMIEIZ L > THREIESH TV 5, 1940 ﬁzﬂﬁfﬁlﬁ%ﬁ # (Investment Advisers Act of
1940 DI TRERERFEEE]) RREFMEES TR 2ERETH S, 2010 FEIZB
WTHE, 11,000 288 2 2 REEMEE Y SEC TRFE L TR, #0535 b0OB L% 5%
7 e—h— T4 —F—L LTHRBEELTNES, bokdh, TE—H—Fg—7F
—0fT S EBEFHHEEL L LTIThh, i, SEBSIC o0 TR E 2SI
HLOTRINE. PRBREEBERTI T e—F—  F4— 7RI RERAEROESR
Mo ENDZ LT s EEBEREEE202£aH1150), Tu—b—F4—3F
—DEDBRBIETH S FEHFBEITEL. REBMEEOX-2HHMETH 5 BERERE
FHBEORFAFTESLTLERCCRAVWED, BEOAD L ANER CREMETH- T
b, FRABREEEALEEICLALON, To—F— Fr—F— L5 b0ONz kT,
RERFCENBEL B L ER2E,

HHRNBEOBEWO— 2L LT, BROMHR L 2> THWEOREREE (fiduciary duty)
Th o, REBREE L. REEREEE L (RE206 % 1 BB XV 2 50MREE L),
ZRE (Bduciary) & LTEREBEEZAI LELZDRLTVWEIDOICH LT, Te—H—F
4 — T — IR EREERAEE L —RICIIERBE L ADbRW LW Z e EERIC LoD,
—EOHREICHEAFBMEREROFELEET S ([—RMITIX, T, BEEEIC-S
WTERBHES IR ZITET A T o—b— « F4— 5 —F@EF L ERE L CEEEE
PETATe—h— - F =7 BEICHLTEREBZA S LHRLTWA]D &0
HERIRIC A2 T 282,

I LiRinEEEL, Ry R 7507801834, Tu—h— 54 —7—0RE%
BEREENERICET IMENRRENEL Y T4 NVOBFICRET 2RO EE LRI
THXy» 7 AR - BEOFESL, BRIEEEENRGFETLIZLEZ D TAAVEEMN
BHELTWDELENREICOWTHET S Z &% SEC KHEHTT/, Za%2%Z T SEC
A w78 2011 ERARLEREER, To—b—  Fo—TF— L BERAEE BT
3 MTAREDOBNEIREL, ITWRY TANVOBZRTIEHSITEB I TV 83k
LT, 7a—%— 74— —REBHEENTEFCET @M EENEEZ ) 74

80 HEBREFICETIEMEMNORHEEL Fy ¥ 77 v 7Hic L 3HERZOVTR, &2
E - §iI8iE 65 - 260 HBH,

81 SEC Staff, Study on Investment Advisers and Broker-Dealers (2011) 6 H - 12 H., 1.
SEC i B&2 T2 ERMET N ERTIBEDR I ZF 91.2% 3 —EHETHS (A7H).
82 SEC Staff - #8184 - 21 H, 22H, 54 &,

88 SEC Staff - BEHE 84 - 107 K.

31



NVOBZCRETIHEICEAIND TH—ZREEE (uniform fiduciary standard) |
ZEAT B L REIE L,

L, ZOBERSH ETUEATCED- SEC A ¥ v 7D RMETHY . SEC H
HFORMTIIRNWI LICBETILERDH D, ERC, SECEFoPizit, +oRBlf
BBRRERTWRWeYLLT, SECRF v 70O LERERLZMYETI OB, =
NI L T, FINRA W, SEBEERARSNINOBRELFRICBVT, [VFA 0
DRENE ZTREDSE2HIZ LEER LMD 5T, REEMFICER IS
EERERRC THLIETHD, Thih, BEHEMEILFOMEZEOMORERICL S
PN LR BEOREOREODIITHT 2 20 5 EREHXTH S, ISECIL. #
BHREES T o—b— F4—F—b ) FANAEEITH LTRSS 2R
DERITRERBB LRI LW L LEHATIRETHS) LIRRTEYE, H—ZHE
EEDQEFHRFAITHE L T B LW i 586,

FoF 77 r7EREk, REBRER CHT 2BEREOLEMCEALT, SECIT
L OREDECHRE, BERNBBARET S L TRECHEERUE SN IRE, —
BEHEE Tn—b—  T4— 7L REAMMEEOWMFOBEE LTVEE) i3
BEDH Y HFRETOVTRHET LI &% SEC KHEHEMTTWS (R4 5). “hr
RITTSEC AF » 738 2011 FiZ AR L REET ARS8 THRMN
KRET DD SEC OF v AT A B+H TR ADITRERADZ L 2BEL, =
DOBRBEZBSTHRHET L9 8E L TV B8, Zo0@iRBE L iX. OSEC ORERF
Z/A D e DI SEC BB ERRMEE CHAZEAEE (user fees) 2B L, @SEC D
BEEDbE, — 0 HHOB EHAHKEK SEC BEiREMEE ORERITHES
&, @QTEREHFIZOVWT FINRA IKEERMER LDV TS5 A4 T RT20ThH
BREZITPEDZ L ThD, BREOCQLOISWTHIERAZ L TR &, fikLis
BY ., HEBRZES OB EHRABEHR ORI ES D H H 88, EIFEEEIEICE S
BLOFREZILERLTHW RN, XEXRREWMBEEHS (Investment Adviser
Association) &V 5 RIENH 2, Z OMEITIREERESE OFIEAREAGE L LToRE
B, EHGEHFHEEICES < B EHME TR, i, ZEREEEICOVLTIL,
FINRA IFERBBIFFEEED 754 7 AC2WTIERE T 5 78, BEEhLs

8¢ 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 Obhgatmns of
Brokers, Dealers and Investment Advisers (August 25, 2010).

8 feZL. VF v —F - 7y F ¥ - FINRAHRI CEO iX, SEC X¥ v 7 D& IZIdBEY
o TIN5 &L T 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, 201128,

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

88 SEC Staff - 37487 90 - 20 H&H,
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EEEDO 2 7T T AOWTH SEC BSREZITS &\ 5 ORREDEKHIT /2T
Va5,

I OBREBHEE OREFHICET 2 SEC 2 ¥ v 7 0REE L, YEHEETICHM Do
7 SECA¥ vy 7ORMEEILDELDOTHY, SEC BEFDORETIEARY, SECEEDHF
ik, @O AZRFBERE XTI VOBV E8, FINRA b ¥/, M ERTTa—7n
— ¢« F 4 —F—® 5% SEC BL T FINRA OREEZZITTWBEOIZR LT, RERMN
ET DT 9% L SEC OREEZ T TV AV 2 &% TH FHEET S AT K ET
HFHBIZBW TR L TERRVEREZR D] 22 E2EE 2, @0 A FHAEEREN
bho b b RENDBIRETHDL L LTVWAEY, FINRA DY F¥—F FoF v roRkHf
CEO i, Z PRIEZEHE L TV 3 TIReM Y — CAEBLEATE B XEENNER
£IZH VT, MEIZ FINRA BEREEMES O B THHE L 2o iaicik, febiai
ERMELSORBICEDE - AREE LTI 2 L2575 5, FINRA X, BEBEME
FOEBPEHTIEDILHBOBRESLERS LI T AT U A2 E ME OB
(entity) %3 H Eif, BREBMEOSFIIBT MR LV —F Vo T2HTEAS v T
PEMEATAZLICRBEAS, LiIdWi, EEMNRBRE v /7 02K EL TE LT
EbLORBEBEDT 7 /ad—LAZ v 7S ) Y —R R EEMEL T 5 EEE
DTS FAERBETLIEDIRERTERLVWHRELOEDZEE LT, R bids
E OBRER ORISR LTH R &b —RORRE R RETE SBEATRTVE LELT
W3, Mz T, BEbEBE, THEREREECRIT 2RSS KL o ¥R
DOEBTu—N— T4 —F—DAEDHERDZ LB TE LN, RICHELR_ERE
EFDER TN TERETAHEREE Lo2bE. FINRA ORFEOT v T AXELS
h, BEELLVEEESNZZLRBEAE5] LEELTNBY,

FINRA ABREBRIFEE OB TRMMBE 25 2 2T W TRERER b H 3482, [
BRLHS, b2, BEENESHEOT -y K« Ty VU —APITHY IR
PITHYBISRE, [Fiebid, BEED B EHHMMEICE < K 5. B REHEEoE
B EORAEEOBENRRRE LS, RAOH L LTk, B0 - SAEE - SEC®
WA LAERORTRE, BRERICET SEEFREOME, RARCETs=R -
REAT7 4y FPOMBEGORMREEYRHD. Sbic, BFHRHBEICL 288 - BELW)

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

% 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 « A8 89 B,

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 K3 &8 — 2% (Financial Services Institute) N&ET
HD,
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AVBELRPRBEZEMT A LITHEIEBELOaR M EHEEHLIE., METOEIERR
CRAABCERREEREE 293, 2) LB D, BEBWESICELTAEHR
FIEEOS RIS L EERL, BERASEOHRA - BH - BFICRE LD L%
NEETS. BBEALGNEERIZIRANTH S, flebit. 2hbo®iis L FINRA
DRBIZATHEMP FINRA iR T a—— - F4 —S5—0RBEFTLEBFTI L0
DRAT AR D T LTS, FINRA OHREZFREBMBES AT SZ LizonTiE
BIZRAT 5] L UEET, kbig, SEC 5, BEDY Y—2 2 FnT, BERHNLE
FRETa 77 A08BERBIUMEZ AL LEERELSXHEETTIRETHB LE
LTl By, TBEHREEEORD I, FHRE2H THESII-FRAFAELIC ST
RETRETHDZLB/LTVAS] EBRRTNES,

WHREVA FOBRE LTI, e i, 7A Y HEBREES (Consumer Federation
of America) D/3—/3F - m—R—REFFRAAMBIEY —RHE LT, bl B
IRERTOREZ ERAFFEICERZ LY b, BFSENESEL2B TEOHEEIFI> 2 L
DIEIZERL TS, LT, BUFEEEZ2 SEC 0135 BEMOREHEE L Y 3H
EAEC, BAEEL-BRELS 5, AT 3REENEFOEROR&ZFIAEAA
STH 2L, #ERMEROXFEB WA EWVWOSRALHE) m i ns, THIH
ERBEOZEZIREEOCERRETHIEEFELTWVA] L Lo, BRI h-ATH
MR Z I, BRIV B RERUELLEZFES Y] Lk~ Tu B,

EGe CHERE. REMMET OB TRAECET 2 REL REMAREHEIOEA
THZLEREF LTS, 2012 FREMERFEEERYE (Investment Adviser Oversight Act
of 2012) FZO>WTHEMBIThbh T3,

(3) FINRA IIBIATHBE & B Ap S B <& H?

B RS S HH BRI R b ORH BN, KEL ZORSEAETEDZ L
SIBbNG, —oid. BERANTAENREITHVIERICZ O TRAVRENS L0
ThHY, EHEHCE R HFIPESTHEENAED, b o—2iF, BEHEE L V-
THEREMCHBEARAIER L E WA 20 TRV, 23 LTETERICGERA SRS
DL AROBEFHEOERR EBLBERZ DO TR2VNLE VIO THS, FiFItAE
HAMOFSITEE L TWBOIH LT, B#ERETHHORSITEELTVWA NS 2 &
HTELD, BiED FINRA 2D < HHM T, BEEZTF—~RT308LNE 5 A

9 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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Phald, ZITHREEDEERY EFR 2L 93,

KEFELEERN (US Chamber of Commerce) EATEFRS Iz -7 —5 2011 i/
ELIEHEED, KBOSRRMI AT LAOLY FEHRHLELOTHLIB, 20T
FINRA bHV EF RT3, $74b 5, FINRA BFIE - T3 3 RANE TBAF#EED .
HEILRU XS ICEATBICEEELRIILTI B, £k, [FINRARESBIZE>THE -
FHIND B EHAMBE L W GRIZEEN D XV —BEFESER 2 EE~L 7 M L
TWBHE, ZOY7 MIEFFERICRS NI ERNART =7 « T N« R"TURE/#D
LD & 3e > TRV, FINRA OH TR - S - THRAOBRMELIFERICHIR S
TR, 20T LDEE~THD, S5IZ, FINRA ILESARE: (Freedom of
Information Act) °fTEL F# % (Administrative Procedure Act) DX &R 2> TE LT,
HEAIMESPHERREDCBRITIR MR T 4 v b E1T 5 Z L b HBBMT L TWRYY
7E L LT, FINRA DREDODH U FEMERIT T T5%, ZomEEL, KETH
D¢ HEFEEGER FINRA 2 8D LS IZRTWADHMB L1 ) KT, BRENHD LW
2B,

Wiz, FRBFICEHAROEWICL LT, A—ANERO FERERO B TRAEET
BFEE L SR ENBREN?] LWVIRIERY EFfcvnes, R, £0Z A b
KHDLIBRMAZHENTICDRLY, BRABRALLOFHET->TVDH, £DO—DIC
B ERWEROMEMNCET 2R HBIOSHBH 5, Thickd . BERHBEER
& BT TRAEZECERNYE S Hhid, B R E EEUFHEE & 8 T
i B EHE L H 5. e 2id, NASD T X 2Lz SEC 07BNy &5 1)
BIEZRSEFERT A AARERBEEES RIZESK ZEOBROBILZEELZE
Bz 3T EZHIPTE NASD ARFIEATH Y BAFER TRV L L 2B HIC Y% IREE
FTWBY, ZHIRHLT, BERESERSZORFHTAICE L TREREFREZRES
NBE. BUF#BERST NS L 5 2FFART (immunity from suit) % B FHRHIEES
LEIT DD E WS MBI OWTIX, RHEFTIEE RS2z EBF#EThs L L
TIhEEELTWS, ZOHFHRMSEOREETOH V) FRREVRRTH LD T,
Z ZTWL 2 OFHFIERIT L TEL,

VWHAAARY Y I R MEBICEE LT NYSE BSAENKEH ZHRZREL T

95 [J.S. Chamber of Commerce Center for Capital Markets Competitiveness, U.S. Capital
Markets Competitiveness: The Unfinished Agenda (2011) 21 E4>5 23 H,

96 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 NVEISIZISECEBS P NYSE ARBELBOE
BEFLTWS,

97 Jones v. SEC, 115 F.3d 1173 (4th Cir. 1997). 7= L, [SEC & FINRA OFEF 4, W LIT%
WZOWTHAEELREAFERET S0, TN THD) (Kirsch - BiBIE 57 - §35:3.4) &
P Tna,

36



RoleZ L EEABK, HAN—RER NYSE CESBEERLAEMIC BT, B2
WE X HERF BT, INYSE B TR WwWith 8 b —EDRR TIZIB VT NYSE
DSREFFTT RN IS 1) A HEEF AR 7248 (quasi-governmental vole) IZFEV R - 7247
B2V Tid, NYSE 3527253 (absolute immunity) #ZFA 2 LN TE 5] LY
AL, 7 LT, RS, ROV TH, OBRBIFTDS BT 5 #k,
ORBIFNEBITHT 5 EECHAOPIT. ORBIFTRLORBICEA S h 5 EAER
OHER, OEEIFTO2B2REELREIAT LOFLRED DIz SEC 0o B F B+
ET5Z L, QBB EOREDARR EDITHIOWTIL, SEER3IFTOFRARNRE
ENTHDZEEBEER, T2 boBFIC BT AER L., YHTEN HE 2T L%
BENCHES T2 LCEET S bOTHIEAR, BeRAERELLRDEVS D
ETHD] L L. TLER-T, IRETEE LTHABATWASITSL NYSE ic&Eh b
T HEBITHERR OTEB A D b D TH D) MEY | ELARENELZ LB k5] &
FLit, , :
MOYEF E LT, NASDAQ X by 2 « w—4 v T o BB REAED R Iz T —
FarBEaEh T 25, ZhEFEELTREOKRZHEA L SRtoREIC LY
REZE S REFRNS, NASDAQ A by - =—F v FBIUEEAD NASD ok LT
ARFTREZHE L THREFFEZ ROETFCROT, £ 11 KEREFRBPFTIL. B
ERGEREANFRER LV OIBELZER TE L0, A RFMEABRE L CE &S
RONIHMREERICLTITHT2BE0R) ThoT, TBTHEHREEM AT S5,
BEETCIFEREEETZITT 20 TR, P LARMMAMK (private entity) ¥ LTHL®
FIEO T DHITITIT BT, FRH O OMEMAEIZBLNARL A2 D] LHR LTS,
Z LT, BRI D 5175 BB b OM E 521§ 5 THET,
B ERAEE O EMARERE - R il <. TETHEMER AT ERD 175D
EBRLMER S IUBEE R &i0ked] (bo L LB - BREBEEL OMiciZg P D
FREERALRITH D 5 5) L LIz kT, AMENASDAQ R ho 7 « =—4w M L AEEIZE
T, M EITFFBREERELTLOTHLVWEYD, BEESEEEE L Eokh:
EREnDE L, .
IOBFERFBEORBARORAICE LT, I—ANEEL, FINRA . S2ic e
FTHOARL Th, T& LTRE, FBERIEN L0 b0 L BbR BTSN TR
BEERTHZ LI, ThEPEEEZEDLDRVE3ICBDbRE) DICRL T, INYSE %
Nasdaq X, BHBORGEZHEL TV LiT0nE, S0FEPEBRTIABELSHTHS
o, REAEZLERTDHZ LT, LD -BOBREEZED L L) LHEFBL TS0,

%8 In re NYSE Specialists Securities Litigation, 503 F.3d 89 (2d Cir. 2007).
99 Weissman v. NASD, 500 F.3d 1293 (11th Cir. 2007).
100 Karmel - Rij487E 99 - 37 H,
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F—ANEIRIE, FOMIc b BEREMBEON R ER e RIRRERY o T
B 2FHERERE LT (FINRA SBAFHE L D b RRIEHNTE 50 THIND,
BRAIZIW T, FINRA ZBRBR 0\ T22 L. HTLBERTRR2VWTHA I,
L7 L. FINRA PBFREHE-CR A & R 54811k, FINRA BB O & 5 ki
DRDONERETHD, I biT, EATAEEREEA T, FINRA HEMN#ECEAINDE
Bt D ELTEI P> TITEY & THh B ], F/-, [FINRA X, SEC RS biBEDMA
ERFHIERL, Tu—A— - F 4 — T —HRRICEET MY L BURRORVEME
Mifke LCEBT 282252 b3 <& THAH, FINRA i, EEERBIVRARED
A ICHBE P ORRIIEE TED L E2RTHRERHEIEA S| LR T A0,

7 Bbbhiz

KEDREAEICIIT D BEHMDIRE - B - BRE2EETS L. £HE L XEOWM
EHTRICBW TR, EFEFRICL IR 7 7L U TORSRRGIFT O B ERFIBFERRE
BlOHRLTHoTe102, Z0%, BHKI L3281, SEC ik X 28B Ok, B R
E~OMMABEST, BHERMAOSBER Y 2B T T, 8RS 0N MR & IR
pimfb i, WAETIE, FINRA BBEREBNOFEROBVWFE LR >TWAE, —flé LT
g—F— 74— 7—OREICET S SEC & FINRA OREIGHEZRNIEIS1E X 31T,
FINRA iZ7va—0— - F 4 —F—iZBT5RAHRORMER L L TEERREZH - T
W3, SEC i ERBALRGIKEE LTRARTLELA TH DI, SEC DIEENL FINRA
LTSV ZRNEWVSTHIBS TRV, AU LT, fEFRSIFTbEERBE
HEMERE T2 528, FOHRBEAESY FINRA ICERBZ LA TE Y., SERBIFO
AT HET 2B ERANME L L COFERIIUNE BT 2 LS 2o TW5BI03, Z

101 Karmel - 8181 99 - 2 H. 65 K,

0z Zhizxt LT, BARDES, 1878 F#BREIEMNCE-J& RFICR M S v SRR
BIEF e KRB I FHLE S M b BFEED S Lithol, Z0&, LAER [EFilESE
CHeBIHE) (1913) 267 HULTik. BAROESIF BEFOTHEE TR THDO
foxt LT, B0 B3 IANE TBIRETFHBORGIFT chh, TBFL vV TEOTE, BEELm

SBHZERL, RREVEROTHEREZUTEROANELHERTIMSFIIBE L TR A

STHGIFTBZ, Big, BRERAZEREHRTC, SEOFAETAIIAL Y, EHOKERY
bAZ &8, UTEFOKE, MELEMATIE2M0 LY, HoBRIZR. BIFOEERK
RAEFEEEORIFLIV bEA—BRIEFLRABELARTHMNL, ALELHEHEIL. Eo
BRiE, BROMMEE, HEABOBEMOMEEEINEY THOME BT, EEEIHEN
HoTHREPDHLOILT, ZhEUTELII—RICHETIRIET. TRLENOELZES
ERTHBAEZIHLT) LIBRLTWS, BRZBY 2REIFTBBEOMEE 51213,
ILFEROERRAFICE THIBERH D L EDNB N, 272 L FRBRUBECBVTIL,
BERZBEOHRERMTOND, FkEHET 2L TERIER BNFLIL oo b L
i, AAROEMBICE AFEREIZ OV T, AT [ B AES: - i tThis s E o
Rk BE] (2012) 2R,

103 Wk M b, HEHIBIFTARAT HBERIISEAREET T Tk, Ll 2T, dEEE
MRFEHE) 201143 A 10 B AARESHFHT 29 @i, EHFRGIFTAE - TE 2iis L
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D457, FINRA OFEBIRIREL B0 THLP (FREEMEE0 R TRz <
HEROERKE TIZ, FINRA i34 # S LITKE BB 2 5 WEEMES H 5 4%) . FINRA
DIRRALIXFEFFIZ, FINRA OB EEFEREREOFEL Vo BE~OBELFED
TWd, £HTH FINRA LIESREBIFTGIEIC EiX T8 EHAMEE) LEEh T3,
KETIIE ZTRABE~ORBMABESBRINTEY, EESMEIHEL T2 884
EIRBRLRDZEITEBELATRIERLRY, BARERERSIZL S 2010 FOXERZEC
BWT, BRBHEENBOa AL ML LT, TSRO (Self Regulatory Organization) | @
81 LW 530, MSelf (BE)] 2RI MB, KETHE, 20 (Self (BE)] L5
FRFELRWEVIERT, DREIZBNT, biE% SRO RHFEELRV.) EE3FD
W3 &7, TFINRA DBERXIT, ERORRBA LV A—TRAL, ABOHFILL-TE
S TWake, ML Lk (Independent) FRHEER (IRO) HAWIEEMES #—0
BB L LR2INTVEDOTERZVR] WS aR s MBEANShTHAMRIE, =5 L
TR Z R - TV S AT <RV TEHAVWREEbh 3,
AREFILREOEFRIRBT 2 AERMEHRIBEL L LTWB A, SFRhETE
ED L@ - SR AT AOHEDIT->TETWAO TS, = 2 CHiHLA B X
LTRE W08, FEFAH %, OREEROERM T O2WE RG] (ERAGR EREDL
DBV BEMCT IR . QRIREOEFMTOH 2 AEHM (7272 LEESMN) ., O
EHEDOEMT OB 2 8 ERH (272 Liamizm) . QR EEOINT 0 b MR 5
X 58, O@BRRIIIOTEEE,. PEXOThoE SEAFAESAMICEb T
ZEIETERTHD (Lo TO®RHB), 722 L, EETIX A « OHFIIMST Uk JEBRT
B TH DR — A (Financial Services Authority ML T [FSAJ) MEY LTE

LT, ORFI0HORME, QAELRRSERETILHOBEIRE. @LBSHictsi—
VR, QEE~OFTHOMERBHB L ENET, BRI INLOBIENRSE (T vk
N} LooddeEfMansg, i, EANESR RGO 8 TRE] 57V 2 b
Tr—FN43ETE (2005) 39 EH - 41 BB LUR [FEEAEOREE MEICE A5
EHEFT 56 555 (2004) 83 H - 87 Hid, MEHHSIFTNT S & BE L IR IIATE
RAEREROBRTH Y, TORDOEERBIFNC LA —A A — 7 IZINEMIC L RE 0 D
ERTLOTHD EHERINS, EERGIMCL 5 LBLSHEEIc W, FRES TAE
B & SHEFEFRG AN L 2 ERSRH 2P Ic UC) BEYERE 1940 B (2011) 51 H
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