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Final Rules supra note 10, n. 22, III B (Rule 15g-1:
Exempt Transactions).

#IcHHI15g-8 (HMKRERXHOHHROWFRL) B
U15g-9 (I—v Fa—vigk) 25Emanics, Th
SIIBER D HAETE LB ERERAI L 2 RET 20
ORETHY, FLARTHER) BHSHEHHOLOT
5501 LTELLPEVRIIRITHBERMTH LD
TRt OWMET S,

%P, 15g-3122WT15g-4 BLUS E3LAT A%
BROAE: - BOEOSBIN TS, F-RERR
DEBHT ANV VEBMAROBEDKRE THE
BHBMEEORAN — VL FFEIBTVE, BITTHS
OMBL HETHOMEL T ELELHLIDTHS )
A, ECHLEALHOSFITH L TEELZ D DTV,
FARASY) ) - AOBBIBUNETHIATOR TV, ¥
T-RBOSRTRL L, BHI5g-4 & 51EGEL O
EhErhn, KCHAISg-6, 15g-7 (F), 15g-2 &
Bx, BHIGE- 3RS MHEICHEDh TV, Hl0HE
LEDH15g-2 753, 15g-4, 15g-52H7, & 3AH
HYLTBY, BRI EBNDLI DL, FEHF
BEIBRRCRINLORMESELTRET LV
BRSO S LIV,

House Report supra note 2 at 29. ¥ 7-5KCMH & £
35 (A% o> & > B4K#) 1= > X Proposed Rules supra note
9,n.1360 %1 & B,
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46)

47)
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49)

50)

RZ— R by 7 BENIBET 5199245 K EZES IS | BT RRI— B i R 1T 22 BT 2 Hb—

D EDEHFR %5HZ (validation) THHADERIC
- %, Final Rules supra note 10, text accompanying nn.
136-138. BMEERHKIEY ) — R, THEHO—HORED
A& [HR] TEHF I, TO—HIToWTid¥EE
BRL, o—FilonTIARBEAHOBEOMIC X
5b D LR L TV, Final Rules; amendments, Ex.
Act Rel. No. 32576, 58 Fed. Reg. 37413 (July 12, 1993).
Final Rules supra note 2 text accompanying nn. 127-128.
EHE I BREIEM~Y— Ty b A—H—lLB~7—7F
v P A= O%E FEROEKRE 2D T\ - GEHFROL
SURHIROND - BFEVFVLVOTRATL Y FE
KECBRETHI LI WATFTRMED» L SHOBMN % &
NT&5) OMHEDID, 155 (g) B (5) 5 (90
FEETIIRWV) 22T THRAIRISE-72RE)V)—AT
BEL, HMi~—4 v PX—h—I, TOEEB I UG
HFhBHCEELZEEBERIZLISI L, 2GRN
BRRTAILERDI, LIANRARIIHLTIE, &<
CRHERHERATE OXEER> 70— H—T1 -7
—DOBE, BIAEFRICOEBOT—Y v A —H—IFF
T 5D, FLAASERGICHEMA»L) M CE LR
WAL H B LI B o7, BRARIIEK) ) —
ADBEPET [BROEMR T ER T 7ABOBA 0T
HEETD] L LTAREZHIBRLC, BARACAT V2
—WVISGIIBEE Y =7y P A—h—D¥IZOoWwWT 7O
—A—=F4—T—CRBRTHLHBO TS,
Proposed Rules supra note 9, text accompanying n. 121.
Id. text accompanying n. 122-24.

Ay T 12— V15GE DD TR OBR © T EKFEFw
% (15%4 52001461 B) CBBTHFETHS, A7
Ja—VIsGIZoWTid [HshEmE#H (17 CFR 1.55.
Rule 1.55) DFED L H I, 1BOF@EIZLAIES
L] v ) ERAHC (Final Rules supra note 10,
nn. 110-111), H$#MWORI h L Y EMI Nz, £h
THPRTV RITL0FHERT080GE D RICE 5,
Proposed Rules supra note 9, n. 12412% % X 9 |2, #M
DEAHIIG | R CHRENEET HREIEL > TiTD
R b%v, Lo T, BETHEME L > THDL
XL TORLTREELDDIITId RV,

0EIEIC & ) BUE SN7GEHIG 295 (b) BOM
EDOORBHENESCEETH D,

#5714 —F—MHi% (local or reginoal interdealer
quotation system) **NASD®Bulletin Boardid & Z |2 &
¥ 1.5, Final Rules supra note 10, text accompanying
nn. 113-114.

Id. text accompnaying nn. 107-108.

House Report supra note 2 at 30.

Id.at12. <=7 7v 7 (MEF\HT 5 RICAME Lt
ik & D) ICIZESBTHBMEDOI0EL Vo2 DT 5
oLV,

Proposed Rules supra note 9, text acompanying nn. 147-
48, FrAE ZFERRICORN LR TH, R=—R by
7 DFERDB L ERAFROHE LY b, §i
BOWFENHH 25 (RERE L TEEMERANCRK Y
LHERNLEIND) TEEERENANS L VDR TV,
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Id. n. 169.
FRPLEEZBZBELIDE [VRAZ7EADEVEA]
PEPIHET BREEOHIE L &Y ATH L) DS
& %, Final Rules supra note 10, nn. 168-172.
REAROBREY—2T 97 - I—2 I 7 IZ20nTit
ek A HIEFEG I FHE K ONASD S v FEIKBA LBl
RV LAEREHAER LIRX T& 7, BHAIBX
Ul3kic> & B, AR% 3 % B X U'Proposed Rules
supra note 9, text accompanying nn. 153-154.
#E) ) -ATREBRHNOHRM—BEOFROREL T
1A, FO0—H—F4—F5—0RPELLHIIIRHDO
ELEICRIT B E L TERMABRPETHIBR & 7z, Final
Rules supra note 10, text acoompanying nn. 185-189.
Goldstein & Cox, supra note 6 at 677 n. 8I1Z19914ER¥ 57 T
DY % BB Lo XA5- 2 bhTwab, Eg, Trost &
Co., Inc., 12 SEC. 531 (1942) (10.6%%*540.5% -
1BHRARY—2 Ty 76HIT, TOX—2T v TD—
BEAALTHEPSDE EIFTOR—2 T v 2/hE
{ L7z v FRAHEHT Eh7zf) ; Shearson, Hammill
& Co., 42S.EC. 811 (1965) GE&HNFEH XA % T
THEY =27 v 7125 %R TH B, LSBT
¥ (71— 7 — MG CHHERRLI MR T2
BB CTRB MBS 2\ I3 7 1 — T — W Fe il TRIEME,
DEVHERATREETS) ZTICLBA I3
FENEL Y BENDbDE %S LK) | Chasins v. Smith,
Barney & Co., 438 F.2d 1167, 1170-72 (2d Cir. 1970) (H
BN —T v PA—HA— % BOLAFLERTIHEIC
BEDEEMRT 5#¥2H %) ; Ettinger v. Merrill,
Lynch, Pierce, Fenner & Smith, Inc., 835 F.2d 1031, 1033
(3d Cir. 1987) (¥ —RAARTHAK~—2 7 v 7DI}H
RGEFEER ER D S B L LTER).
Goldstein & Cox, supra note 6 at 678.
E.g., Barnett v. United States, 319 F. 2d 340, 344 (8th
Cir. 1963). EHBGIZRXFERGFEAKTDH S, See
Final Rules supra note 10, n. 151.
LSCO Securities, Inc., Securities Act Rel. No.28994
(March 21, 1991) (5%#8iz & b »<{10%BD<—2 7 v
TRIR=Z-ZA by 7 ONBHEELERLTLBRCTES
L ¥IMW7) , 48 SEC Doc. 759; James E. Ryan, Securities
Ex. Act Rel. No. 18617 (Apr. 5, 1982) (FIE:AD#ER
M ETICHE LBATERYU EOMEID 220%8 0D
~—27v 7 %#I) , 24 SEC Doc. 1859; First
Pittsburgh Securities Corp., Securities Exchange Act
Rel. No. 16897 (June 16, 1980) (11.1%#%*537.5%D < — 7
7 v 7) ; Costello, Russotto & Co., 42 S.E.C. 798 (1965)
(TEREE LRI ORE IC2 EFMICHR, #REL
TNASDHHEK % #25%) ; J.A. Winston & Co., 42 SE.C.
62 (1964) (filfifsH#e At D Alstead 2 | BIBL L 7o ik
T, FeHERII 5 %ATHRL SHBFEORMA D 5 H10%L L
IEALER & § 5 5EROB % #L%) .
E.g., Shearson, Hammill & Co., 42 S.E.C. 811 (1965) (5.2
ZWLTLT%DHEA, BATERV] LEHREHSERT
BULENSHHE L.
Proposed Rules supra note 9, text accompanying nn.
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SRR 85275 (2000.09)

156-167.

) Alstead, Strangis & Dempsey, Inc., 47 S.E.C. 1034 (1984)

; First Pittburgh Securities Corp., 47 S.E.C. 299 (1980) ;

Samuel B. Franklin & Co., 38 S.E.C. 908, 910 n.4, affd,

Samuel B. Franklin & Co. v. SEC, 290 F. 2d 719 (9th

Cir.), cert. denied, 368 U.S. 889 (1961). NASD#H| b Z ®

Ly rk EoTWwABEWVSH, NASD Manual (CCH)

para. 2154, at 2056 (RZBM) . FWAF v FEHIIT

7454 EBUHD, 2L 2iZE0 s —RARDEFEIC

DNTHRAZ LN ) —AETHESNTVS (741

—S—MHBETOY—r v b A= —HHMEZ L2

HEEDT, e L TIDATRORPUER» O~ —2 5

VaERELELDEMV ), Sec. Ex. Act Rel. No.

24368, 52 Fed. Reg. 15575 (May 5, 1987) ; Amicus Brief

of the Securities and Exchange Commission, Elysian

Federal Savings Bank v. First Interregional Equity

Corp., 713 F. Supp. 737 (D.N.]. 1989) (Bi#hA B, Y

ftE— 4 VA HC53%\L7.39%, HREHIH17.84

7\ L21.27% O FB0B % SRR TRURN L o8, FEFHIX

FIFASICE DL, 5%V — VIS IZERIER

ERBVnLO0, BPHOBEHEORBIIRLTH

Bo R LFHEBBERIC OV TRERMYLEETS

h, BEATOY—2 7y 7R—ILEBENEHES N

B, EOMOER S HERIAHOMEBYE, WIIR

B, OBl (—#kB7h OFAMEIT RV BB ANE Y

ftshet\v), ¥4 —5—0%HM, RFOHEITIZEH

W, AFORBESORE, $TH5). Ao

Goldstein & Cox, supra note 6 at 682-683.

HRIZ, BRET|T TR L B0 7/-Alstead, Dempsey &

CoiE# 44 (A) PRATHEF95.7% & H COME T

Le—4 v b x—h— (A& 3#HLEIADTZH5E

ETI8B X EHTEY, FLARIMERRAEOH®RE

HoTWwaHitiRz2ERTEL) Lot n)dD

T, MEEZoTVARMIZOWTIZ, fio7o—%—

F4—5—BLUFLLIRFIORBE L ORGHEHB6% % i

BTV,

) Final Rules supra note 10, text accompanying nn. 153-

161 (92 HHIDHIIR & T 5 720 2 Alstead ik % ) A T

—hFLTW3) .

BISE LTREFY RPARFEHOHELEVEZILN

%, In re Bennett Johnson, 45 S.E.C. 278, 280 (1973).

FASCI2L, M) LILHTHLILNFER

LS, HHOEAD B LR RITE, 5]

OS5 HMF ToMMiKEtRATES L), LSCO

Securities, Inc., Securities Ex. Act Rel. No. 28994

(March 21, 1991), 48 SEC Doc. 759. See also Final Rules

supra note 10, n. 159.

FIEHIOBME (cost) ASEL T\ &) FIRVIERAE

R7a—h—71—5—@WIZREN 2T Lic2 &Final

Rules supra note 10, n. 158.

) E.g., Peter J. Kisch, 47 S.E.C. 802, 808-09 (1982) (Alfread
$E i Tcontemporaneous cost DERDEH & Eh T3
BT, FOFRTIRF4—T—MTHLTLOIHET
BEILTWRWOTHEMBE LR T 5 E EHR) .
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BB Z Z L2 F (, FZOMlETORG|
BARONTVWALDHTITELRWVWE LT, FEHRNGI
FRAASBARMERA VDI LMY ICHETH D, See
Final Rules supra note 10, n. 158.

HEid, 81 ELOBEG it & 7 1 — 7 — Fffitg & D
L5 ERIEERD PiconT, REFBELHBLEL
FTRVPZVIILTY, =27 Y AORNER LGNS,
B TR E WERS (e.g., Kenneth B. Stucker
Investment Securities, 42 S.E.C. 910 (1966) (NASD® &
BALS DY % HIWT)) i3prevailing market price& L
T, F4—7—MhiBEEzE 11, L LEDOHEH
ERAHE (L ARYETO— =T 4 —F =7 —
oy b A—h—%¥ELTBH (integrated dealer& \»
3), HBEETXRLTVWAHELY) OBAITIRK
ERE LTYH IO - —F 1 — T — OEBRORG |
(MEBORBG | fHif]) 2RATLIEVIBFETHRL S,
EZBH, 19924 HHIME) ) — 2 LKischFRF DL
BOBOEDIEHIG I ZREORAZ ETCIRE LA, BB
ORI EHE 1S, LA LEETELHHIFELT
WBERLNABRAIIIELLICLSE, VI NEFOR
BcoTwh, L2CHMBL 2275 —A0% 1k~
=4y A= —OFKNEHFEL, TO—-H—FT1—7
=BT =y b A= — %W L TEETER I KRR
BERLLALLEONZBANILAELRDOT, £BH
Biliks L v B, RHIIEBRORG | fikt RHET 5,
LV MEFEDIE) FEBRMNTHL L, ToREELHE
THIHzo THOHEOHS itk % AV 2 58 EE K
Thb,

[ERDPOFH] T [XRShTVZW] L) ER
R R T, FERBUE L 2 I ZHG IFEITBOER
THHG R BB L o - FBMMEE RA TR
v ERFHI L.

Final Rules supra note 10, text accompanying nn. 162-
163. AAM IS Y REME L FL TR M s h
A, FEHEG I BRRIIRE \STEH L 7455 OFEFH OB A
flii% I M D EICPEETRERE T PRE 95
ELTRAL 2D o7,

Final Rules Id. text accompanying nn. 165-167.
FEFEG | FTH15% (b) B (8) HRERTOI—H—7
1= —IGEHEBIOMA L EH ST TBY, NASD
PHAEM —DFEHREBRTHLIEhH, R=—A by
ZIBEY A 70— H —F 1 —F— 3T XTNASDHH
P MFTAIHEBEA .

Final Rules supra note 10, n. 1500 5| Al ¥+ %
Interpretation of the Board of Governors, NASD
Manual (CCH) para. 2154, at 2056 (1943) (KRZH) (24
RHATWS,

NASD Manual, Rules and Fair Practice (CCH) P2154, at
2054 (BMABR. FHOLENSLE)THE) 2 15
BT, GERO LBOAELMDY, F4-) VT
CBELTRTRTOMET 2EFE (LRFOTHHOREL
RADAZE) %8 LADERMETHREIL, 470
— ALy VIBELTIRITOMET 2 EE (Yo
BORBERLEG BMITORM B L UBRBRA#ICETIWIY
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RZ—2 by 7 BBICBET 519924 K EIFES NG | BT ik SR — By M 1 KT 2 sk 3847 B Rkl—

— ¥ ADfifl) %&ADNELFHEHRZV LY —EZXRLL
R L ZWwE S, LexThuEeshw] Ltk
v 9, Goldstein & Cox, supra note 6 at 680.

IEHIE |3 O FERKES L B R K % BLHIAR# L T2 0T,
VW HHBIAA X C THRRT 20 THITERER &
BEVIC VWb THD, Id. at 692.

E.g., Thill Securities Corp., 42 S.E.C. 89, 92-95 (1964)
(5 %MHBDAT—2 ¥y ORPIT, 5BUTHHAKEL
L7:NASDO¥IWi & I $fo 70 —Hh—7 4 — 7 — 1345
F—VURAEROL-BATHL L FRLAA, ERSH
7o — C A TEMEZ E 41T 2 b DOTId R EHN) .
Goldstein & Cox, supra note 6 at 682. E{&3 X455
BN LWnE T AHERBANEV, TOEMTF—N
t—E)F— e EKETHHE (integrated deal-
ers) T, ®—t— VTOREKZXHEL L2HE
BYIE5%EMBRAIELLBOLNETHA) Lvbh
Twb, Id. at 686.

1d. at 683.

AP = KRR - GEHREG R A226HUT (54
B 2000)o 19614EIC5JE L 72 5 SR 7T S48 SR HIRE 12
MEICRE, BRABOBEMVWAbEDI Ea—F1L
AL N (EBHEAWREE S X7 4), 91FITIZJAS-
DAQY AT AXHREY L7z, 19974E I3 KB K - K L
BHROKBRBFOBRMN, (X—47 v XA ZIZRIRE)
BAASARMEBRBIRE, 7y 2 ENVT 4 Y ARIC L BABR
ABS A Sh, ¥ BN ORE ARG RRITHR
BIASMA X7e, 19986 ICIIIHERRORMB T 2T
Y IEHAEAMEH TS THLEEHL CREDEY 7
y— bR O —ANVHBO L) R HAREROTSI:
COERICHILEV), HBEHHOUERE LTOY
=y b A—H—HIBELEAL, FBERIUHEREOK
b, BRFERMEDG IHEOMELH o7,
WEBICLDE, =Ty PA—H—HT—F v b A—
I HMOFTR 2 BITT A4, BATICBV TUSBERS
WOFEBATHIGER STV 2 BF Lk [HaXiE
BB 2REBE oW T] @ [EIEF 2] (&
W DFEMIRE X E IS U2 flidE T, »oBRBKED
M) 1HEA LRV, v—4 v b X —h — st
DHWOVWT S LRIELMERK] 2 AERAET5H122
WTRABRBAICRHT AL SN TS,
CTIRWHIRTLy FREFCHT2RVWAR LT A
REDEFENOZ L LEENEN D, KEOHAICIIEST
BERIODEREY—IT v, Y= Ty LEHK
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L, TOLEXMEICLTWEOT, RICHHPETRT
Ly FI0%UTFE W) R#ENE LA LTHKED
10%V— LWL 5% V—VERBENFEL EWV) DIFT
ewEHicBbhs,

[¥RR, SRAR, BEHERERMEEE ] BEESR
FB16E (19984 3 H24H),
CHRBEEREOHNOMETH L2, LA CHIE
TRAEICLORTY—F v b A—F U/ VEFELLTT
ST ENBLVEN (HHohSE, RMERS, 70—
H—F 4 —F—OFBhLYP IR F0fHE) 1EOH
ELoTWADONb Lhkw,

(%8 %5 PHAERTS (KEEIF—V)] BESR
RHB 9O H (1998411H25H),
AHEEOEHARS ORK R UTEHMEIBT 2 R
(AEREHAS3IT) 14515 EEERO®RR (B
BTG $RMIS 23R L, TAAORBEROERN
SITIEHIG B BT B EED LSRR CUIRRE
) XRHarRETIEEARLRRTS), 13%
S A EHORR,

SEIREH 0BG 1B 2580 (AERERAS45) 18
£B X U195, [F184: 4 Hix [ Il DEE Hk%IC
DVTHEDORDYH - 72 HaIiE, DENIHEDS
Tck), FOBEOVWTHAT I OETE] EL
TV A, [HHEBRS S & U5 B 3% 0 B RE BEEG [
BIFAAERRIFED-ODH L FF4 7 i22wT] (1998
) 1tk pE, BRI BEMERERET B 1CHh —
EORRL BT, Wi, HHOFHEEHHLYE (B
DBHNEFIE) OBFERBTHIL I TROTVE
W] EHFLTwS,

[ 15 Sl T AR50 3 — i M B F O R 21, BMGE
BeroFERE] (1999%12A140) BESMFHI9
Hicx sk, HIEBEMSIHE (=7 v bx—=2)
ot —2 v a YRIEAHB L OBF EARE A
TWVaH, BELLTY—Y v b A—D—DKBRDOKE
BIURGHEECHT Iy b A—F Y THIED
BENHDLVDATWS, T [HR—ERRSIEHR
B, AT AKRTHBTERIC, HETATIBOREEH, -
A&y Yy | BARHEFMSATISE (9945 A 5 H) i3,
HXIEHETHOERPLEBOERDIIH, 7ok 2ITHEfT
FHWOFRN Y AT LTI (BETITODATWS R
Y, EREHOENLHEL T 5,

(FEXF BHHR)
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