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[ XU OIC—fiE33151H3 =

BRSO B O K FEHDSAIEIBRE SN TN D OIE, HASIcE
T % B O HIAL O EEMEICEE A, B e L THIG LS W0 2 HER T 5 72
HTHDEESNDY, BB 56 FRGHELIEIC L Bl O KEEHRNED bz
BRIZIE, HUR ORI DV T RENICHE BRSO ZR D DO Tidke <,
MASHOEBHITHRE Y Th 255101, BRI T MEHEE Z 0o
FEHICHDEEEZRIET L LD, BlERE L TOES 2RI OICR
W 7238 e — RN BRI NN L L D TH D & STz,

SARE 331 55 1 TH 3 I, B OXIEERO 1 2L LT, RlpEnIsE
(LLF, &gl ny) OFEILL, FITE BN, ZTOBITEKD D ULZE D
TEZTDIENTERLS RoTZAMND 2 2B L2V ELTEDTWD, 5
HBEERFREDMLOPITEIZONTEH, ZOHENEH SN TWD (402 4 4
H), ZOREITSHENEIESNDICHIZ > THEICHEASN DO TH D
I THESINTWAeRGEOIRIE, BABERER, RAERGHGRER, #
& AR - 1 - Sk, SRpE LIRS | ZE R O @R L BRSO BB Lkt
TOMERE, 72 O ONIEHFTA TER OB IRICKIN S DY, BIRZ2NEL, %
BOROWEY TH D, FIEDOFNIAA S T F 72138140 LY
FIOBIT &I - T2 FH 121 T, HORZhZERIZ L W HOBITEZIT 5 Z &
MR 72 o T2 DIEDy, HORITHM T SNT-HE DML BTV DY,

ZOBER, BB TH THREEHR LD Z &, HOBITHKE T LEIX
R 5E LT 2 IR FR MK T 22 &, BUTHTH CThoTHX
BERERDI LD 3 HT, 4 5OXRKEERL BHIRPE LV E INDY, &

DR ERMER TSt A 22— 7] 432 B isE5E) (PEEIEES, 2013 45,

D FRIEEE [EStE] (SR BECEEFZE S, 1982 4F) 196-197 H, WEFN 56 AEpGiEMIET
Bt O KSR E D S BRICIE, MPEEBRES O RER IR D D55 & Bk
DRAGFER & LTV, TRl - AiHE 194 H,

VO EREIREKOIED O L, SREEIE I EE B ORERIG LT DI E, SERRF &
DO EHEMENTEN S OIFBRDI TV D, MRS (IR YT X 28 - tikofiFiil Gt
PEERVERS 295 &, 2006 4£) 99 H,

Y I OEFROBITH T HIRSEOE Lz & X%, FiE 27 RICX W HOSWIE LIS &2 %0,
ORI RIEFRITETHZ & 725,

S BT - BT 1) 439 B (hEEE),
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FHEICHE SN T-MEEOFEICRB T 2 BRI OREMIX 10 £ TH 5016, —3k
TR 12 /1], RSO RFiRE L OHITHRIC e enWZ & 72 5,

ZOBEIZSAETED bNTZBRED —EOHIZAE N5 E LTeFHIC
DUWTECHIFTS T L7c B 2 B & U CHGR & L COBERETEIT 2 WA
WESNDHRICKERFFERH Y, FTIIAASHEO—HE EDHL—L &
LTHEHRIND, T7200, FERMGICR L CHEIERIFRBERZITY, BNER
G275 X O RHl 280w L, #2175 2 &P BERRICHIRF TE 220
e, AT ERE 2 HE T 2 ERMEZ A4 548 & L CABRKRA S Lo Btk -
BUTED DR 2 LERH A 9,

F 7o, BRSO RR - BUTH LS DE TH > Th, bR A L
FlZiveE 55 70 & LTeE 2 S0 s « TR E LTI AND Z &
I, EFOKTE - EER & Vo T FERRE R IT OB DR BT, &t a
RKOFNERREICTHELZ 52, OWTUIRSHEHIE T 2EEEER Y b
DL LTHIEESNDMER DA D, FBMSINToSFEDOR N E O T TiEE S
NDBEOHRSITB N TR, 29 LEEFIISMERIEML Y bEE - T
WhEEZEZBND,

AFald, =I5 331 551 H 3 52T 2720 ORBERNRIERES LT, T4
U @ GEER BN B T 2 ARS8 - Bk & L T4 %2175
Officer and Director Bar (O&D Bar &5 ) DHIEEIZOWTHETT 5, Z OHilEIL,
1933 4FREZRE (Securities Act of 1933 : 33 459%) « 1934 AEFESHS | AT (Securities Exchange
Actof 1934 : 34 4EE)  EDWDO WD DFEHFEIK (securities fraud) (25454 T 018IEAT A%
AT T OWTARSOKE - Btk & L TITRT 52 & 250 E721%
B CEIL E 3T I35 2 & 28T £ 70 I3REREG [ Z B2 (Securities and
Exchange Commission : SEC) ([Zi8ODHDTH D, 7 A U IITHBWTiE, O&D Bar
INEHNSIUIZ 1990 FELIRIT L 0, HeHIFr oMk LoOMERR & L TEIEMmA IS
T HAHERRE D—NE E LT, O&D Bar (ZHHYS T 5MmaaHTZ N TE
& 25, O&D Bar [ZZnzaliEls EofIE S LTHXUET 2 & & big, £om
SEHOEME LT, BEXEIC 13 LOARERS (substantial unfitmess) | 3% 5355
HEDIZZ LD, ZO [ZELVWARERK] 2 W 0NIHFERT 2 753 O&D Bar 4 2

O BAEEDR [afbikdcdc] CEEENE, 2002 4F) 195-196 H,
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T2 L TCEbOTHEERLD LR o7z, AfROMBEER & OBGRTIE, 1
INBASFEOHURE « BUTHR & Ll ERIF RN PR IERIG 23T D Z &
BT D EMHIFFCE RN EZ H 5 USRI HERRT 5 L5, Al
TREHZ2HIE & L CoOMARHNERE CTH Y, £HE 1L, oo TEERTEKR
AT 2 A ENRD 72 Y, RG22 LU OMICAYE b ive—E D& % FHi
TRIHICHERR T 5 & & B, ZD L 5 B PRS0tk - #iTi & L CRE
FHGEERAT L ENTERNEIICTEZ LT, ZoFICHBZEZNZ D5
B OB T2 OFRDL L ~VFENEETHA 9,

F72, TAV D O&DBar fllEEONE L LT, ABStHOKE - Bk & L
TITATH I LB REEEIET G505 50, HAROSMIEOERKERMMIL
ZOEDITHKEE (Frxmym) TR WZ &b, B8 (Ermym) & L
MUX7e BRVNE EDEET AN VG PN E D & L b, i Tath
%331 & 1 T3 FIIEmMEORFEOHEELS I HT56Z LIk, b Tit
MZRAIRER A EO TNDH T Eh, RIELTEDO LD RGEOTXTITON
THUEE - BUTHR & L COBEKZ —EMHLOED Z LA%E bbb d &
NS,

LIF T, MIZBW TONSHIEZICES T 2 B OB OW T L, 1T
T O&D Bar il EE2NAIRR S A7z 1990 FREFIEFITRF B L O_=—+ X F v~
BCHYE  (Securities Enforcement Remedies and Penny Stock Reform Act of 1990 : 90 4E4) i & i
DIRPL & [FVEIZFIT D O&D Bar DHLERIFR DRGEIZ DWW THBLL, IVIZI W T
O&D Bar DIHEDOHEIZOWVTHRFTL, VIZBWT I3 LW OREEE
7R L7z Patel FRHEIZ DWW TR, VIIZIBUWNT 90 F4ED F TP O&D Bar DHLE D
ERAIZOWTHER L, RZICVIIZBWTE LD EAZOFREIZOW TS,

D 728, 0&D Bar O FEIL 2002 HH—X R« 47 A L—{k (Sarbanes-Oxley Act of 2002:SOA)
THIE SN2, AR TIEHEIEOBIFRD B JRAI & LT SOA HlERTPD O&D Bar (22U TR
Do
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I MEAIEEIC R 2 Bt D& R - B O & BB

1 MEHERITEITIRFEROER L REDMI

7 AU T OMNEHIEIZB WD THERSE (director) 1%, HAANTH D Z & DIFNE
FRIZZEDBERIZOWTHIRD R IND Z LT n, Tt & 20X, 77 7 = 7St
5141 55 (b) 1F, SHEOBERSIE, 14 ERI3EROEEE D HRE S 1,
FHFEILE RN TRITIIR RN EED DY, ERTEDD Z LKV AR
ERRDERHIRE LTI, BRI ETHLZ EE2ERTHZ ENET N
B8, ZOIENESHIMERICEARE R E I B ERXR TERZRIT D Z &M
TEDLIELEEEDDDRTEHD, LT o> T, AN ERTED 22T UL, #HEE
FHHNOER LB TH-> T, ORI TET 5 Z LILARETH 59,
Tz, &E (officer) 1%, —MRIZEAEDOMEHN (employee) &fLEITHNTED,
SFEDORBLN (agent) & LTITRT 5, 77 U = 7 MEHE 142 £ TIE, &ZEI
DOWT, MHREX CTHET 2 HiEE ITEFHRS b L <IXE DMOHETEREEI 23
EODLTECIVBESND ZEDPBHESNTNDLIDOATHY, O EIT
BT OREIZTZNR LN TEY, £z Chief Executive Officer 72 & Dif%
Ny MO B ORTOMEREZ G T 255038 519,

2 LIGEELRMRIRMEDEEEE

72, TA U B OFEFEIRG I 8 LT % Eatticdh - TS, BRI
SEVEZR EO—EDERE 2RO D2 BUENFEL, £MZHER ) SRS
% fa4 Z B RN E OBE D ILEL T TV DT, TORTIESE
BAZDOWT O H D EERFIE L TW D AREMED H D, o & bEZTED

®  Del. Code Ann. tit.8, § 141 (b) (2021) .

?  Model Business Corporation Act ¢ 2016 F-t4FThR? §8.02 (b) 1%, AIEIZIBWT, Hufkfk &

L CORBORBITIZHIFI & 72 0 15587, [k L IXBIEDITA F 72 I13E ARV 2 Bk £

TR A OB B L T 5 Z EIXFFRSNARVWEEED DD, OB LU,
[RIBEIZ ) 63, RpEOHIE, REFEITHG LoRELZTES L IT@Elcz T T

WZ k| R OERIZED D ENTE D, ABA CORPORATE LAWS COMMITTEE, MODEL

BUSINESS CORPORATION ACT (2016 REVISION), § 8-5(2016).

100" EDWARD P. WELCH, ET AL., FOLK ON THE DELAWARE GENERAL CORPORATION LAW, GCL-

417(Fundamentals 2019 ed. 2019).
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HTEZRDOLNTNDODME, E& UTRHMME, Hhe, #ERE O R2E538T
BV, WEDEIELT £ 5F OIEMRAY R B TIX7ZR D,

3 E#EE - FHBPITREICOVDTORTHRH

I HIZ, BB LOEBHITRE (executiveofficer) (ZDOWTOIFHREARE L
TI&, Regulation S-K @ Item 401 [T SFFHilCBWTHIRL SNICLESMNHEF
BMRBET THHLEY, S DICEHFT» O FEEFECE G925 2 L oL E 2 ITF
1EZ4 C BTN DHEIR SEC RRFFFAICIIT D2EH A2 & HH E 7= (3N
DFEFFEEEN T 5 & OHIWr ST G OIED, R E 7o TN DOFESREE
RBEBIETEIKIE DE O FIRIC L 0 @I E 721N OSSO G & 7
D, TOHEF LIRS TWVDLGEEICHRRPRDOOND Z LITR>TNDT
D, FAEREFHEHIAZEIZIBNTI O LIEIHFRP B S DRGSR, B DT
(272> THREDHIBNIZNR OGN L TEDNTEH SN TVNDH EF X 5D,

M 90 A5 L 5 O&D Bar HLE DAIRR

1 HYIFTOETELDER & L TOELLMER & (ThEr#ik
O&D Bar DHflEIE, 90 FEEMNC LY, 3341205 (6) BIOU 344k 21 &
(d) Q) ITHE STz, 90 FFIENHIE S D E T, #BE EoRig & LT
HIFTIZ X B2 1A (injunction) DFHDO T, FHEAIRGE (ancillary relief) @ 1
SOL L TARSHOERR - #EL LTOITA2 It 2aa0NER SN TE

" ABA Corporate Laws Committee, Corporate Director’s Guidebook, 75 BUS. LAW. 2741, 2815-

16(2020). 7=, BifE, ==2—3— 73RS CIT Bt LT, 2EITHE) - MMk
(Code of Business Conduct and Ethics) ZEH %5 Z & %R TFH Y (NYSE, Listed Company Manual

§303A.102021)), & ZIZIESESFIZOWTOHBE L H D720, Z I LD EDED I

TWDAREME S & 5,

2 17 C.FR. §229.401(H)(2) (2020) .

¥ 17 CER. §229.401(H(3)(ii) (2020) .

W17 CFR. §229.401(H(5) (2020) .

9 17CFR. §229.401(f)(7)( i )&(iii) (2020) .

19 17 CFR. §240.14a-101 Item 7(b) (2020) .

' Pub. L. No.101-429, 104 Stat. 931(1990). 90 FHEIZ DWW TIE, FTEFL [SEC IZ X H1EBITO

BHE—1990 AEELIEA T E LT—) Y=V 990 5 (1991 48F) 38 HLAF, AJ)IEE3C TS

HERM OB (151045, 2001 48) 239 HLLF 250,
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D, 90 FFEITER L TITOI D REARFEIRDIE L (scienter-based fraud violations) 73 &
LIS EOWEH FTREMEIC KT T DR A TR E L, AN DHERZATHE T
XD EEHIEE LB LD THD & ENDD, 90 FIEHIERNCIWNT
BRI 3 s EOMERZFIH L CRkO Mm% T L7z pIZIE, ko X 57k
HDONHH),

* SEC v. Techni-Culture, Inc., Fed. Sec. L. Rep.(CCH)Y94,501, 1974 WL 385(D. Ariz.
1974)

1970 4E 11 H 75, White S8 S, Br 27 — MMl GTHEH STz
Techni-Culture £t (ABID~—,3—% 1 7$=— (a public shell corporation)) % /KFHE D
BN D2t e LT, KRR, EmOHERRBEIT LIV AL RIS L T
XL ORERREITD & &b, #EOIL TC #HIRAIEH TR DO A 2 fikfe
L, 27 &6 200 HRD TR & — B ERICT, HDHWIEEMT s
TV, ZZTHEEZ L OREGORRERRERE LT,

T U FEER G EHIETE, 33 4595 17 55 (a) <° Rule 10b-5 35/ D White (2
X LT, ASHOKE - B OMN 25| &2 052 &, HDOWTZED L H 72
FELUTUTRAESIEHMEITY 2 ek L am Uiz, 72721, SEC D
TR TRENTMEDITAZBRYIRT Z L ZIET 57200 ENR ST &
FHHPTICR U CRE & & E13bR< & S,

'® S. REP. N0.101-337, at 22(1990); H.R. REP. N0.101-616, at 27 & 31(1990) [LAF, =i kPt
WEE, ThimEEE LTEAEEZSINT L], DX IICHET 240 H H 5, Seeeg., SEC
v. Drexel Burnham Lambert Inc., 837 F. Supp. 587, 614(S.D.N.Y. 1993). 90 4E{:HERTIZH 100 44 1%
EDNRIGUT I o7 L S D, Remarks of Stephen M. Cutler at the Glasser LegalWorks 20™ Annual
Federal Securities Institute(Feb. 15, 2002), <https://www.sec.gov/news/speech/spch538.htm>,
O RSLTARST L2 S5 013 Ay, SEC MBSO E - it ~DOEEZEE L5 Z & &5k
» 7= SEC v. Weil, No.79-440-Civ-T-H, Litigation Release No.8719(M.D. Fla. Apr. 10, 1979); |
TS &Y SEC OFFAI 72  AEARAL DR B, Bl 72 i3E LRV HDNEIED L S 7eH &
LTIT4 352 L& L7 SEC v. Gulf Res., Inc., No. CA-3-83-1653H, Litigation Release
No.10291(N.D. Tex. Feb.21, 1984) %, & %, Philip F.S. Berg, Unfit to Serve: Permanently Barring People
from Serving as Officers and Directors of Publicly Traded Companies after the Sarbanes-Oxley Act, 56
VAND. L. REV. 1871, 1876 n.30(2003).
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» SEC v. Florafax International Inc., Litigation Release No.10617 (N.D. Okla. Nov. 27,
1984) 2

1981 4F - 1982 4F- 8 J 31 H& RH & D HEFHLITHT - T, Florafax tEDiE
N7 Hale OZ02 - BB LY, Floralfax fEOFER « WS ZEOREE
FUAL (ROFIZS, INE, FEEMERE, £ OMoBEE B Ok ), AL 722U 8% (GAAP
ICER LT, BEOERDL2NCE»DD LT, —EOpmDREEEE ETELTHETD L
Ebiz, EERERD T (forapproval) | 175 —EDRELOFEEL b LT E LTEE) N
IThh Tz,

SEC 1347 7 7~ AL th POE F 5 BeFIFT o6k L C 34 ARIE D BR/R BUE I D
KA ZZIL D% & KO THEF L7223, Hale [IZ2WTIEHFIC, Bffitk=a K - CEO
DFAE, 3 FRIISEOTR B EFLITEHRKEESR L L TEHBEELITAEAN
(nominee) % L CHEICIGS 2179 Z L 225195 Z LICFAE LTz,

VUED X912, O&D Bar (ZAHY 4 2 B mIE, 90 FEMIERTH & BT
OBFFE EOMER & U CTRICRIEFFICB W TGRO LN TE LD TH 5723
2, SEC (T L 2FFBD Y FHEH NG T2 5EITEBIT 5 0&D Bar Dy DI HIZES
TAHRFEIORS L & BT, SEC IZXAIERUTHER 258 b L, #HFTCL D
NS R R & L TITAT 28 IS 28l 2 b3 5 72012, Bsyk
Sz,

20 [&l— A#73E85- L 7= SEC v. World-Wide Coin Investments, Ltd., 567 F. Supp. 724(N.D. Ga. 1983);
U.S. v. Hale, Litigation Release No.10635(N.D. Ga. 1984) &, & C Ml & E 27-28 HIZHIH ST
W5, 725, SEC DY U—RIZ &AL, Ykt b~ 7%, World-Wide Coin tEDHE/ET, 7 1
OFHNC LY, 35FEOUEE 75 RAVOEIE & W) @z SN2 AR EZ 72, Wb
X T Tholz,

290 4RI D 0&D Bar BUE DARKIC OV TARLD L )ICHBI SN D Z EBZ b 00,
90 FEFIERTIT S 21X b HE DITA DD THERFRITH W TS & ORI TR H -7
GEICHOON TN D THY, £z [ARSt o MEE) - THfE] Tix7z< &b 0&D
Bar OXIG & 700 Z L E D, 90 FHERIERTOER 2 KT 2 & DO TR E DEfN & 5,
Ralph C. Ferrara, et al., Hardball! The SEC’s New Arsenal of Enforcement Weapons, 47 BUS. LAW. 33,
67(1991).
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2 90 FEDEEE 33 FiE - 34 FEITHE TS O&B Bar BIFZD#FHE

90 F-iEIE, SEC DIEBUTHEIRZ 58 b L, BEFMHRER L URERTS O
DHEFRFZ BRI E LT, SECICKk LT XV ILFRMHEIRE 52 5 H D Th 52, 90
£ TCIX, SEC ITHFRHIERIZ X L CRFHIFS LR L O5EKRT DR AT 5L,
REFHBFCOWTOEDEE X, I DITEFRUCL Y SEC 23 Rl #H4
AT HER & AT 53 % 70 & O REFEHIFAHE Ok, SEC 12k L CTITBIRHLIC
F VAL LRGN L AT DHERZ (5L, U< SEC (Zxt L TITEL
FOPERRFEE G S 2R IMER A E AT 5 7 EOITERER ORRL & & H1Z, SEC
(ZIEFHIE 6 LT O&D Bar % 3K D RO 572 & D SEC DEFUTHEIRD
LM T O T,

Z DK 97 SEC OHFHIMERRDOFILA Tzt 5 & LTE, FEZRTTG ORI
WELSILRL, ERERTIGICET 2 BB CSREEI O LML, Uzt
2T SECIZx T 5 EHCHWEDEELIEIML T DHIZH 0 0bbd, Zil
P72 SEC DFEBRIRILC A X 7 OEEIIMNTONT 2ol &0 ) FHIERH
58, TOFEFRE LT, 90 FEWERNCIE, WERIRDOA VA X —H5I DA
Xy AV, RNIERMBEE OSIE, WY LI ARBEMIET 2 RETS, ~=
—+ 2 by ZIZBT A RIEIC L DR BEZOBK, FGHRHEE Dot
BAIE, REROTBAHTICBIT D RE TR ENR G D L 91075 Tz,

29 LTCRERTIBIC B Dk 2 22 RIE « IR T AR % 72912 SEC 123k
WRMEBIT 2 TR 2720 DOWHERE 52, 29 Lo ARIE < EETA% [k
5HZ L% 90 FEIFIHAST2DTH LD, EO—HIL, 1987 FITAR SN ARIER
MBEHREICET 22 KRESHEE (Report of the National Commission on Fraudulent
Financial Reporting: I L v K7 = A ZELHEE) OEIE LT D TH LY, §70b
L, by RU A BESREETIIRERMBEREDE L HJRIA & Z Ikt
T HXRNENE S2DY, 22 TlE, RERMBEREZBG1ET 572121, AR
SAED T 3T 2 A DOBELRORE AR E OB T <, AR OB ERERS T
& 5 SEC OFERROIRLZX Y, RIEZRMERE T olEkz kb5 2 &

2 ERrEE 1 H, FRilEE 14 H,

® - ErEE2 H,

o bpEREE2 H, ThMEE 14 H,

P bprEE 4 - 68 H, FRrHiEH 14-15 H,
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MUETHD L STz, BRI, SEC OMHERIER E LT, Zikfmad ik
DD REFIBORE ST, FTETHICIBWT SEC ICRFHIFHSZRT = &2k
D, HDOWVIATE TR L CTHEREE M T2 SEC T2 &N TE 5L 91TT
DIED, ATBIFREC K 0 ARt O%K B - Bk ~OE 2 251 2 RE 4 ik 7
TEMTELEICTHZEERDBI, SEC 23KV F#RICIEFITHERR 21768
TELHLEOICTHZ ENERINTUNEM,

90 F{EDIIEBFECE T, UYWL by Ry oA BESWEEDRS &
[FkED SEC DITEHEMR & LT O&D Bar DHIERMER SN T2, 90 4
EIZBWTE D LIATE EOMERR & LT 0&D Bar DIREMNHIE S g7
DI, FHALHIZ SEC DEHIFTOMEIR & L T O&D Bar OHFLE %51 F AiL, SEC
MO OIEREEOERIZIGCTINEEEL LI TH LY, ZORE 90 ik
TlE, SEC DERFZEILFERZZ T THAPY O&D Bar Z i U HHERDAIRK
L, AMSHOBREEIIERIRE L TTAT 5 2 L 2B okag2tiET 5
CELEDOTLK LT HIENTEDHI L Lol 72721, SEC OITEUE
[R& LT O&D Bar 1% 2002 9 —_ & « 47 A L—£ (Sarbanes-Oxley Act of
2002 : SOA) \IZEXVEASINDZ EERD,

90 FFEYEDH| EBWFRIT I T, O&D Bar, FrIZHEHZEEIE (permanentbar) 23F]H &
Na%a L LTHEMEINLTWEDE, HEEPERKITAZIT 5708 (recidivist
violator) <2 & W I EE 72535 (particularly egregious violation) %17 724 T 53,
Z DR, BT 90 AHERIERT N BRI ST E I E IS OMERR FCHfEd
L ENRGIGAETHD, OFV, ElmAaORHOKLUEL LTI T
72D, TRIFATZABED RSN DHEYDOERMEDRH D E 9D Tho T,
AT 2 2 A8 0 IR FE Y OFIRER B 2 F 123 L CABSHo®%EE - Bk &

0 REeMBHRESAZES (BPER=/HE ) [RELMBERE fne@E] (8
PEERE, 1999 £F) 85-96 H.

D EREEE4-S B, FREiEE 1S BiE2) 40 B, 7 A U {EE 1% (American Bar Association)
MBI~ T & D, Jayne W. Barnard, When is a Corporate Executive “Substantially Unfit to
Serve”?, TON.C.L. REV. 1489, 1493-1494 (1992); W. Hardy Callcott, Patterns of SEC Enforcement Under
the 1990 Remedies Act: Officer-And-Director Bars,21 SEC. REG. L. J. 347, 353-355 (1994).

0 EFEEE 21 H

#) Jayne W. Barnard, The Securities Law Enforcement Remedies Act of 1989: Disenfranchising
Shareholders in Order to Protect Them, 65 NOTRE DAME L. REV. 32, 47-48 (1989); HAROLD S.
BLOOMENTHAL & SAMUEL WOLFF, SECURITIES AND FEDERAL CORPORATE LAW  § 20:10.11(December
2020 Update).
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LTATAT DL 22T D%, ZORELZIZTEEZONDZOTHD,
LLR2D 6, %FED L0 DOIFEEZ ) #ERATAE T 5 0&D Bar D3EH)
1%, ZOFIZKDEERDERITADOIIE X V1L, BEOEKZENKITAIIHT S
BIEF ORI L S I D, Z2TlE, TE0DITEEYR ERITAZIT
ST LT O&D Bar &\ 9 5 ) 72 fillFEE & 2R 92 & T, e LAMMDEIZ
WD AR PR AT A LV OMBEAEFE CA N TE D, bo
b, 20X RHIEOEMAL, T L RRRERITA &M KT EHRMED 720
FIZX L TET O&D Bar #HET 52 L L7720 15572%, 0&D Bar DFEHENHE
He KFIC T LR O Z0EHZ K> Tikma S LI b,

IV 0&D Bar D TEDOHNE

1 HE

90 4E75 101 B LN 201 S:1F, £E4L O&D Bar OHE%, 33 415 20 55
(e) I L34 7521 5 (D) AT L2 EZED D,

33 415 20 £k (o) ITHRA SN2 BUES WIDSEIE, IRDIBY TH D, 20 & 1 (b)
HENZEED S WDR D FRICRB W TS, FIPNL, S E 72T LT, 22,
KANZETTBHIFT A E D 2T, KiE17 5% (@) (D) [TER LIZWDRDHE
W2 LT, TOFEDITAD, 1934 FRESRIGIFTE 12 ZRITHE-> TR S L L Tl
FORESEZ AT 2817E, b LU, FE15S5 ) 1S THREELZRIT 2
T E A ) ITEDOKE (officer) F7ITHHEE (director) & L TR ZHdT9 5
(serve) DIZFE L < kS (substantial unfitness) T D EFFIAIN-HEEICIE, =2
DEN NS DFITEOEB ETITHR & LTIT4 72 Z & (acting as an officer
or director) ZEEILFTHZ LN TE 5, |

34 FIRITHASIILZ 21 & (D) TiE, ERITADOXMREN 34 F1E 105 (b) &
ZAUZHS< Rules F721% Regulations & 72> TERY, ZHUTIT IR Rule 10b-5
bEEND,

0 15U8.C. §77t(e)(2019).
3D 15U.S.C. §78u(d)(2019).
3 SEC M ZE IR % Ko TERAIFTICHER T 2 HERZ ED 5, 15US.C. §77t(b)(2019).
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2 O&DBar ®HH]

AR OE Y, O&D Bar OHLEAIRK D BHHYD 1 -21% O&D Bar % 75:k9 % SEC
EENEMT DEAFTOMERZ ML T 5 RU2H 5725, 0&D Bar HIRIE, FEHK
71T 2 5 AT > Tm B D ARSI B W TREE SN OIS Z L 28R L &
IETHHETHY, ZHICKVEKPEEVIRSND Z L E2IE LBEER 2R
HETDHDZEHAMNETHHEDOTH DY, RO Y, 90 FFYEI TR~ 72FEZR TS~
EZ k] 76228 LTHIESNTZHDTH Y, O&D Bar IZZD7H

[CEER S D SEC OFMRIDIEHATE FEE/R O LO D72 FED 12 & LT
BT o0 Th D,

3 O&D Bar DIRED DT

(1) $2EFFMEs

0&D Bar & #HIFTIZRK D DB, SEC 2SEHIFTIH L CEIEMTERD 5
FREIATE L TiThod, BHIFT N ARStOKE £7030GiR & LTITAT S
L EBILT AR AR T D, £72, O&D Bar %R CTHEHIFNC A Z R
HHERZ AT HDIE, SEC DHRTH->T, FAAIC L DR EREF R CF A
TH T EILTERRU,

O&D Bar OxtR & 72 5 FAEFHFEFBEOMNR L R DLEAENE R OND M,
Z 0 Lo FECIREA MR L D FFREN 72 STV HEE T 5 £ T SEC DR
HRRAEITI TRV LRI AT oD, L, EEFIEEH T OE
ANDOA IR, @EHRFEH TOERKFOMRE L2 6T 720, SEC OIEHITH
NI AN ODHBVEE’J@/T}i:. (collateral estoppel) ZFIHT % Z &R SNT
W5, Fiz, FIERANCBWTEIEN M L o551, SEC ORFETHIC
BWTIHEI@F L OFEDOT-DOIZ, REfIEES 2R LERT 2616 /6
N5,

P bR E 12021 H, THiREE 27 H, 90 HELIER O SEC ZE K Tdh - 72 Breeden c
i, ﬁiﬁuft%%n%%@ fﬁ%&ﬁﬁﬁﬁﬂif IREFN S OITHELHD Z L O RET DI
F3725 AN, TORENKEEL 0D LRI LT e, The Securities Law Enforcement Remedzes
Act of 1989: Hearings on S.647 Before the Subcommittee on Securities of the Committee on Banking,
Housing and Urban Affairs, 101* Cong. 2d Sess. 63(1990)(Statement of Richard C. Breeden, Chairman,
Securities and Exchange Commission); Ferrara, et al., supra note 21, at 66-67.

3 Barnard, supra note 27, at 1505. FAANIZ L D E%nﬁ:—’\f @ﬂﬂﬂ ZETHHDE LT, Donald
C. Langevoort, Capping Damages for Open-Market Securities Fraud, 38 ARIZ. L. REV. 639, 661-62(1996).
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SEC (2 X D4R ORICEI L C, SEC M T D12 H 7= - T, HiFHIIR (statute
oflimitation) SFRHE 72> TV 5, T7ebh, €K SEC 23k 5 RFH|E47r &
%R DIEHATFReE [RGE (remedial) | OVEREZH T 56D LNLEIT BN,
D ZEFRDOFFREA FHRUZ DOV TED D 2462 N BN THIFFRHIBROHKI1E>
MHIRNED L ST ETD, 90 FFIEDIEHITIEIZ LV SEC 233K HIEET
FEMNEEE o T8E ) Cide <, TSN (punitive) | OMEKA AT DD E L
TRZD THIE (penalty) | LRSI D 0RIE L 7o o723, i Z o THIFE 12
MUTH L LeUE, SEOHFFRHIRA - TL A2 LIch Y, ZORE R
ThD [FHERMENEONTA U2 & X (whenthe claim firstacerued) | D Fe) N & 72
Do

+ SEC v. Bartek, 484 Fed. Appx. 949, Fed. Sec. L. Rep.(CCH)96,963(5™ Cir. 2012),
cert. dismissed, 133 S. Ct. 1685(2013)
AfEE, 2000 4525 2003 4R & 72 Microtune £LIZISIT DA R 7« AT
9 VOARIEZRNy 75— M X Y EfED CEO Bkt L TRAZE LM 0&D
Bar S5 R SNT-F M TH D, W%, SEC OiERIL 2462 ki 9 THl#E
(penalty) | {2472 572, 5 FDOHFFHIFR ORI 00 5H & EiR L7=DITxt LT,
SEC 134 #IFEHRAIFEIE DR (doctrine of fraudulent concealment) 2573 &4, L7=
N5 T, 2462 5D 5 FEOMFRMIROMETIF LS D L FE L, TRk
s PR M T AT I, REMRAORRIE OB 1Tl S, 72 SEC AR
DB T T S 720 5 FOHFBIROMIKI N 2375 & PR L, Bartek
(ZOWTHIHFRBIROEITIF IE DB E (tolling agreement)  Z 2007 4 10 H 30 HIZ
fifE L QU 27z, 2002 4510 H 30 A X D AICAE UlzihRHEIZEER S LD L
RSN, Z D728 SECIIHERR L, & 5728 TRAZ LM E LT O&D Bar
IIEEE EORGETH - T, 2462 FRIZWV D) THIF] TideWwWE EELENR, 6
5 KB XIEFRECHFT X 2 D OHE OWEE X & AEICDTED E WO E NS,

' 29U.S.C. §2462 (2019) .

0 ik T3 LW OREMEL U TORROERICERZ Y TTWLEHITIETHY,
WEDITHIZEREZ Y T TV AHHEFNZNZ LD, O&DBar @ Tk & L TOAMERITIZ
BeFe N B STV 5, MARC L. STEINBERG & RALPH C. FERRARA, SECURITIES PRACTICE: FEDERAL
AND STATE ENFORCEMENT  § 4 : 26(September 2020 Update).

3" SEC v. Microtune, 783 F. Supp. 2d 867(N.D. Tex. 2011).
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(ST (punitive) | OVEEZH L, L7zN-T, §2462 1205 TifilFk) 12344 L,
HFRHIBR D HIFI A Mo 5 & i STz,

ZDO X DT, O&DBar %2462 2D N T THfil#Fk) 12M8725 LI, SHEDOH
FHIRES K SE & BT, EOREEN FEREPRINCAELZ LX) Lo T
HZEMD, SEC DIEFUTITENH TETWAD & Sd®, HFFIROME
1%, T 9 L7z SEC OIEFYT Rt DD HICHREE & T 284 L 7e > T D
BHETH DM, TOFIKNL 90 F¥EIZ L 5 O&D Bar OZNRDIAHL S Ll S %
NBERIZHELDOTH S,

(2) Bl g

BRI SE L, 33495175% (@) (1) F72E344FE105% b)) b LLIEIn
(ZHS< SEC BIANTIER L7z R G L 70D, LIeho T, ks> T
W5, 34MEVE 12 ROBEREERF 1T 155 (d) OWEE2ET L5 R-ITEOKE F
ITEREIE S & LY, 29 LI-HIfIC R nWETH - Th, FElDirsEkIZ B
THELIGERK LT-FH ThiUE, 0&D Bar ORENEM 279 RV, O&D Bar
OHHIHRE L 720155 RIHEBPLETH D,

* SEC v. Skulsky, et al., No.CV-02-1524(E.D.N.Y. May 21, 2002), Litigation Release
No.17558(June 12, 2002) 3%

1997 ££ 5 A 775 2000 4F 6 H 2T T, 2B SO RNEFH R L OZ Lz kRt
T DI DI ORRER R R % L SEC ICZ OMEF LRI LIZZ L, 7256
T 3 tHOFEARFEE IR 2 124 U TR0 ZHEDE L T 6 W HG R A
L7ZFERIIBWT, HELEOERE TH> TRHEOLEE (de facto officer and control
person) CT&H > 7=k LCHiH Sz,

¥ UATHEE [7 A U ARERIGHEAMT (E—IE8, YGTHR, 2019 45) 162-163 H, oL b,

5 FOHFYIROBIRAFIRSINDDIE, 5 F2ifEm L T LERTHLNE, HRIZE->T
B L 72D KO BRBEETITRVDOTH- T, SEC ITHUTIRBEDENITADFEFEE 7T 121F The
<, FROEBEKLXDOY AT RNHDH I LEATOIMLENH S L LD, Steven R. Glaser,
Statutes of Limitations for Equitable and Remedial Relief in SEC Enforcement Actions, 4 HARV. BUS. L.

REV. 129, 145-148 (2014).
3 See also SEC v. Skulsky, et at., No.CV-02-1524(E.D.N.Y.), Litigation Release No.17407(Mar. 12,

2002).
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(3) FEETM L L COBEEITS

AR Y, O&D Bar DX L2 HFIL, 33HE175 (@) (1) 721X 34
E105 (b) b LIXFEHEICESS SECHANCER LE-ETH Y, wmixs s
IRLBIEATAYL, 2D DHEILERT 21T48 & 725, BIRRIEE T A &
LT, FRIRAVZRRER554E, RNIESET - BRBOMBIE, FHKk, StHMPEEDRRY
WH, ARy 7 AT varonRyrTr—h, AU A X —HEl, HEGERE,
microcap N =—+ A ;v 7 OFFK - FHGEER ERETL D D E LTHIT bR
Do

HARDESEE DO RIEFEROLGE LR, 2O OEETAICLVARE
DN HIND Z &7 BT EHTIER <, 3R E L THICAE B D RRED
MR/ &Y, O&DBar 3 UHND Z &N 5,

72721, O&D Bar OXfG & 72 5121, EDFHEDITAD, WEPITO 1L
RS (substantial unfit) | 279 3E TRITIUZAR S0, 208, @ O
TTHIUL, TOEPFBRESATR 21T 2 BRERH D56 1 E L O XI5
D72, 90 LD O&D Bar OHLER, HlEE L, LV b LWEEE
ML7ZbOTH DY, T LW (substantial unfit) | (X O&D Bar OXfG L 725
IENORELE Y TH DT, %IRRT D,

(4) O&D Bar |Z X528 1700) LIEIEDONE

O&D Bar [Z X VL E 72 iTfE IS D DL, ARStTO®RE F 72135 % &
LTITATHILEThD,

O ARt o %8 THG#% )

F9, O&D Bar OZEIEF 7 IHFILOG &7 D DIE, 11934 FFESREG [FTiE
12 RITHE» TRER SN DT DGR 2 AT 258174, b L<IE, FE15% ()
[ZPe> THEFE LR T 28FE A O IITH), 72000, KESHOEKEEE
IR T D, IR, T—A 7« 7T A4 _X— MG L 0 ABSEBIEA
BASALICRAT T 25808 L T 508, IEABISIEO&E - BU % ZfT LIT
BT DI EITAEETH DY, LN -T, ZTDOIZ &L 0&D Bar DFEMEEIKT
SHLHITE LR DATREMEDLR® D,

49 Barnard, supra note 27, at 1507-1508.
D John Carlson, Note, Securities Fraud, Officer and Director Bars, and the “Unfitness” Inquiry After
Sarbanes-Oxley, 14 FORDHAM J. OF CORP. & FIN. L. 679, 686-687 (2009).
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WIZ, 34415, T#E (officer) | &1, MR, BItLE, WEX, MEETE

(treasurer) £ ILERUBEE, SFHEMLHE (comptroller) F 72 IXFEHFFHEE,
BLOYEAN - FREANZRDT, MR LTI O ITHY 3 20505 2 [H 5 AT
VHE| T, £, UL 34485 THE% (director) | & 1%, RS G
corporation) DO ETITENE /T 2080 %o T, HHilk (anyorganization)
(2B L CIRBRDIRES 21T 2 B a0 99,

o &b, SEC 2NEBYTOHIPHNRE 4D D Z B> T\ 5728 7Hy, O&D Bar
ELTHEIEOxG L s MRE ] R THEs ) OEFRR LEIFHIZ DWW TS
AL SN TV RNE S THDH LY (bobb, TREER] OFIMICOVTIHIFE A L
FIpnE ans%), FEHATE O&D Bar iR 124 7-~>T %E] & [HR
) & DOEREIDRIZIXRZ LTI Rholz SN, FEHEIZHB W CRICIIE &
2% B IO TE, HBEORKREEZREIZET 5 34 415 Rule 16a-1 ()
DEBDEZRDSRINTND LI THY, BITEOHE, FEWEEE, T
SEFHMEE (WAL, 2FHE (controller)), FERFHa = K, M EITH
% (e, BEEIIME) OBEEE2A-> TVWHEIE, FEHEDRE 217> T
WD ZDOMOEE, £7213, FBATHE O T2 DAL O TR E DR HUT A2 LT\
LEDOMDEN A LD & IhDY,

QI F TR MFIE OISR L 72 DT 4

WIZ, ZIEFIELEOMGE 72 D01%, BEFITEHRRE L TITAT S

(act) Z L THD, LIEN-T, 0&D Bar DHEIFEE F 72 1T HURH D& HE
FEED LI ETHHLOTITRNL, FHREIIIEE F ITBERI ST

17 C.ER. §240.3b-2(2020).

¥ 15U.8.C. §78c(a)(7)(2019).

) Steven W. Shuldman, Note, An Officer Walk into a Bar: Acknowledging the Need for Deterrence in
Officer and Director Bar, 83 FORDHAM L. REV. 333, 336 & n.16, n.19(2014)/%, Black’s Law Dictionary
DEFZZGIHL TS, HEDOEZRDO AN T 2804 & LT, Barnard, supra note 29, at
61-62.

) Callcott, supra note 27, at 374.

49 Michael A. Rosenhouse, Application of 15 USCA §78u(d)(2) Allowing Court to Impose Officer-
Director Bar Against Person Guilty of Securities Fraud, 91 A.L.R. Fed. 2d 459, n.5(Originally published
in 2015).

D17 C.FR. §240.16a-1(f)(2000); Stephen J. Crimmins, Where Are We Going With SEC Officer and
Director Bars?, 38 SEC. REG. & L. REP. 717(2006).72%5, Rule 16a-1 (7) DT, BHE TRV
RTE D AT 9 BTG ENRNET D,
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D EERIEFIIMEIEONGET DT TIERL, TNDLORIANBEZITH
NH5bOD, FIUFTHEELOGRELET O LMEINL D,

@RI F 721 I B I S 45 &4

#5 =12, #HIPTIL O&D Bar i LD FRIZ, HERMETMm UL Z LT HETH D
N, FMEEMATZELTED, 2, ZEFRIHEIEORNR E R DHIRZTED D
TLELTEDLL, AL TDHZ L TE D, MENICHE LD Tldian
T2 OEF OB Z /20, SEC OV U —2 % R5RY TIIFFBDOSMFIZHD
WTRLENTIZ O&D Bar 23 U STV A IHAENE L, RO TREZEIE M EER
ROLAME STV DEAENZ VLI ICRZ T NG, FEOSFUENFT ST
WRWE AT EZEIETH D & T D DM SEC DN TH DD, FbEaAH LT
5 EDBBRENDGEIL, FIFOFIRA T I TWD Z ENEZ, T EHR
DHIGIE E 723, 5~10 FEOMOEEIEHIR M SN DA R LV K 5 I ib
N, E£725ERM OGNS 50, W2 10 EBOBB A S EEITD 0
FId %, Ak v, SEC T X DA FENDOXIG & 7e - 7285512 O&D
Bar 23 U 65 £ TOHMDOE X0, KFSHOEE - Bk OF il & %%
BT 5L, HMHIRN T SB35 TH-TH, 0&D Bar ZEE TIZ9 TIZH
BREEOHIM2RE L, /AR OKE - B2 R L R 2581213352 L&
AR LG D,

ZDRIZDNT, 90 FIEDONIEBFE T, KEEIERZYT 256 L LT
WHGEN N E VD ITEE TH 2580, EHIRERICENITAEZIToT2H T
ol Gh &SN TV, LN LARND, BHFTKEEEE, SRR L
<IHfFIE, F721% SEC @D O&D Bar DR RIERN DWW IO am 2 H2MT-D T
DO ITTRINT IR To & INDHY,

FHHFT MBI LA OS2+ L CO&D Bar 29 5 Z S 13D TE L,

* SEC v. Farrell, Fed. Sec. L. Rep.(CCH)Y99,365, 1996 WL 788367(W.D.N.Y. Nov. 6,
1996)

2 Louis LoSS, ET AL., FUNDAMENTALS OF SECURITIES REGULATION 2220 n.21(7" ed. 2018).
9 ERrEEE 21 H,
9 Rosenhouse, supra note 46, at 1 Preliminary Matters, § 2.Summary, background, and comment.
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AT SEC 134 fik B DOt/ Bkt Tdb o 7= Farrell 1IZ%F L CRREEE 23R
= DD, %iko Patel FEEICH O L TAEY TH DL LHRENT, ==2—F—
7 VA ERH DRI BT, 18T (B - APIICREIT A o =51
Wiz ITEAR DO TH Y, YHBFATADRAINLNWTHA D & OFFE
IZ LT CREMA T A Z T T2 b D EBOTN, FIBEIhORkESNS 2 &
T, W7 5% 8 - BUsROHALIZ S 2 & b2 & & Tidel, £hix
Farrell N FREDHHREH Th o T, EHEIIFEPNEIEEFET HT-0OICE
DFEERND Z 2R T & Led LSz, Lo L, Farrell D
SATA 8T, $YTE 72 13RSI O 5% B - BUi DA SV Cidik B 24 1k
L,

ZDIEDH, £, CEO * CFO & Wo %% B OREDOHNIT A ET 5 Z & ITH
[RBEATTHE 7 EOSMEERATH 2 ER3EZ ONDD, BRO®EY , HFEIZoW
TOMRELIIMIFEARRIT A S e,

4 IME

Vb, T LW OB 2R T, O&D Bar O 3-8 72 B 2O THERR
LTC&7=7, O&DBar (25 LTlE, &t B 3F 0 ZCHHIFT2 N L SEC 7347
AT DL ERDET, REOHRZRET D Z L L7225 R 25RO
N 550, 90 FEIEHEWMFRICBNTH ZOMITER SN TEBY, ERB IOk
D TFEERL, a—RL— b« BT AT D BT R IINES BT 5
LD THDLERMLTND, 2D DR D EZEEBIET, OB EIT
Ui DBRZ AT 2L ED L Z L 2BER L TV Db Tidken,
LA, TNHORENEX L TWDHDM, BEXMRTERIITAEITY Z LIk
ST, EFOBEIZHT DHERE G2 O XX TRV EEH SN E N D,
REF A RHET D LITH D) LT,

2D BHFBI IR E N BT L A L, 1% B OBMHTI X = DR EHELD
HERT26D0THD L, HERIOEHRIRIISHEOKREIHS L TEREEBZA

VRIS, T LWVARIEFS | I2 DWW C O HEHEA 4242 L 7 Barnard 0% O UL FHE LV, Barnard,
supra note 29. See also Callcott, supra note 27, at 382-386.
2 bR E 22 |, PRt E 27 |,
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STNDD, FHAFTD O&D Bar Z 4y U5 Z & IIHEEOHER ZH L T\ b X
IR ZDEB 72D TRV, oL, O&D Bar [34££E03AB SO Bk
FIRFUTT DR Z B R ZEAEOLE Y LT 0TIERL, HLETYH
FEE DIENAT 2 % NS OB OEMET 0B A BT 5 U A M (3%
E) HEBRLTW AT TH DD, £z, Wb HiEATEIRIC Y T-D1T4%1To72
e B F T2 IXHHRE SR U TR EDTE ATV, B O OFRSE MR35 2 LN T
LTV lary b= a2 RIEFT I EIETETY, FEEAICI o T,
BRFEIFZ D LIEARET AW LIEIT 2 21T > TTHHRERT 1% 8 - Bk
BeHtF B, ZOHEBEOZEETHLZELHVEDLDTH - T, ENEEH
B R o THERRT ARBFA BT 4 T 2IZEALER 2N b H Do LS
D, IBIZZ ) LIERITABHEDBMEICL > THI SN2 0AHTIE, MaEE
T IERGITINEOHB ZER T A ENTELHOTHY, EIEAHSLD
RE - BRI ET 2 Z L35 v, O&D Bar OHiHI DI
IR B 5,

fR, BRGNS L TRASIRITAZAT OB 2O 0O THERT 2 24
THETRD B D & 2 A9, 7 AU IREH LTV HEEHI OB Z 0 X 5 7efit
N S, B (SEC) IZXT2H00 S ERMEEEAT Dokt £
EENEORRIZH D B L - SO A BRI AT T D BEFIRY 22 BE A5
DB EBDND Z LI 2R RN, 2 9 LIsiW IO = IT/F
ELTWD L ICEbD, KT, SHERIRIT 38 BlENE Sbhh b1 &
NN REBTHIEECTH D20, [FHLWARERK] O - EHICZ 5 LX)
SEDINEII SN T 52 1875, IRETILZDRIZOWVTR TN,

33 John Marshall Cook, Comment, The Securities Enforcement and Penny Stock Reform Act of 1990:
The Cost of Flexibility, 6 ADMIN. L. J. AM. U. 359(1992), at n.202 and accompanying text.
WOZNRHEETH D DIIERER WL KR ETH L2000, TOEBREN ORI DD
Tk RO S & 25, Matthew Scott Morris, Comment, The Securities Enforcement Remedies and
Penny Stock Reform Act of 1990: By Keeping up with the Joneses, The SECs Enforcement Arsenal is
Modernized, 7 ADMIN. L. J. AM. U. 151, 209(1993).

%) Cook, supra note 53, at n. 206 and accompanying text.

36 Morris, supra note 54, at 208.

M EREEEE 22 H,

) ERprEisE 21-22 H; Morris, supra note 54, at 209-210.

) Barnard #d% HHEFR XI5 &3 (hard-core securities-law violators) 23 % Z & IIAE L7
V", Barnard, supra note 27, at 1510.

0 Id. at 1509.
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