IEZk3E) (2024)
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(RIEARXHER 2
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[ K475 1A - 5248 ; T %% ST 07 — 18]
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EHNA: ZRIELAHER 4

KB B

WEAEARXHERA2(“SEC"R“"ZHA27)
AT KT 1940 F(FEF R R ) (R R R
CERET) BB FAT A AR A R

HE:2019 7 A 12 B A3,

HMANESEEEHRR: ALK - D20 4H
(Olawalé Oriola) , & & 42 ) ; 545 - & & ( Matthew
Cook) , & A& xR Bl ; R EW #H - R4 (Jennifer
Songer) , & Z LM £ %, &95(202)551 — 6787 2 Hf
#4 TArules@ sec. gov, & K & A X KM B K% I

NE,EFEIEFAR HER &, P B R AR R

o B A S E BB MR AT A I
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T ¥R 24T AR A0 R

— AR
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EW%m%%gﬁwf&mm#xaww&ﬁ#m&ﬁ%%w

— ST Bl 3D BRI R e 5 R T B 2
%%$ﬁ%ﬁ§ﬁ&%4m$%%@%iﬁ%ﬁ@o&%@@ﬁﬁ
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S5 RHUR RIS A5 R T 103 B D 2 B 2 7 DL
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(1) BREFHUN, UE R SR R(RRB ) TR E, fe ey R E B EH) M 15
U.S. C.80b, 3 i (R B[] 3 ) B, B f Lok 5 S48 (a0 R B sk ) R BT LTS T oy
AU B, 45 By R (R ERL) B AT Y B 17 4p 8 275 ¥ a3k R AL [17 CFR 275]

(2] SECv. Capital Gains Research Bureau, Inc., 375 U.S. 180, 194 (1963) (“SEC v.
Capital Gains” ) ; 77 JLF >C £ (34) ~[44];Fﬂﬁfk5(21‘ CREBLIE ) % 2256 5 &
4(2004 £ 7 A 2 B FLRE AR N 5 (K %) % 2204 5 4 (2003 4
12 A 17 8 ), 3P0 3 A 5 B & 83 R 5 4% 78 0 5] o 4R (R R R ) &
1862 5 4 (2000 ££4 A 5 B),ADV R W WBEE, RFE(ZETFEE) &
206 &, % JLIE SR X A R P SO RACE X S

(3) B RAX G %)% 34 -86031 5 HA (2019 6 A5 H)(“Reg. BI Adoption”) , & &
Flam A R %) T % T# #fﬁl‘ﬂﬁﬁﬁ‘/ﬁé’]ﬁﬁi(“%”\ﬁ@%")ﬁ%@*@‘?
CRR I %) % 206 4,43 T2 Ra A B R M3 BT L, DL ROAR 36 € 4% 3¢
FE) S A EMBAE LT RO ETE, REAMRBEEEBRES R Wﬂ%
XEAREG RN, KT, CHFZBEEX LR - E, F,EEHFALT,
)% EA (1974 SR RRRIR AR R %), “ERISA” ) Fu Il ok 4 4 #L€ T 8
KX G, EEBEFERT, X BIRET AR T £ R &L hing,
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LR TR AN BB A2 5wl b ZH 2L M 55
TH 2 F A S HAR AT 231 150 2238 56 F 2 5y 25 B UUA0 i RR 19 28 DL
PR L0 RV 2P N bl i A A LB i R AT A A (100 {H Ay
RSN A I ARG R BT IR] i ), 2 5% 23 fift R 1) 11 A Bk o e 5 ¢

(4) (X 5#%)% 83062 5HA(2018 484 A 18 ) (“#WA BLAN”) , HEF AN,
(5) CRS X ZKEXRMADV £ EF; (FRBI %) % 4888 5 H 4 (2018 4 4 F
18 B) , EREZEAGTHERL, R ERLRIIHCAXRIMERE"),

(6] 2 54X THRFBINAT b Frof b DU RS (3 R B o ) & 4889 5 F 4 (2018 4 4
AI8 BH),x T H i k& mEREL,

(7) WA, ZERSAREFSRBBFEAREEMAGEEEN. 5 R(RETE %) £
203A -3 £ (AR WK K" E I E AR R 1Sk IRk SRR R
WS HENTAETHRFENARIK P W ERRFX"WEET, A EFMAK
REWEHATEL) o RBEABBEARDRCEEBMANE)ESRBE LER TAH
A B A AR A

(8) EMWMAEY  ERAAERMUTEFRILLET N E R & E AT BT A R
PR AEHFER AR ARED AR P WE P REK P REEHFXFERS
FE RV I By W A AR, 4 R 5L K A (fidelity bond) , & R & 4 £23F 5K
BERE N,

(9) BPLEST-09-18 B X H#ERtNENLETAEZ RS KM https://www. sec. gov/
Comment 5/S7 -09 —18/570918. htm E#& ], ZH LA E /T A% ST-08-18 &
T (K RAMEAHWHE W) F ST-07 - 18 5 X (X TREFZ AN My £ 8y
B FRAMERL, XBE LT A L E R 4 M3 https://www. sec. gov/
comments/s7 —08 — 18/s70818. htm #1 https://www. sec. gov/comments/s7 —07 — 18/
s70718. htm,,

(10) fldn,dbEiEHE A2 (2018 F8 A 23 H) E W& (“NASAA &) (3t # 8
WEBEZCHANNR") ;BN E (Invesco) & WL % (2018 4 8 A 7 H ) (“Invesco
B (RERERNTRABENE XS EEAFHFHALLL),
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BT B [13)
— LRI N bR 2 51 2 O SR N SCAR (140 R LIk, 56 %¢

Jost ) 5 7 22 T 4 5 AR O 57 7 A 46 I U ( fiduciary principles ) i) &
fil 1= £, T 8 s O] — B T LA 10 3 KB I SCA P RLE o 2 B2 iA
O, X T IS0 B RO AR EE T 25, PO B )Tz MR s T B BR] Y
B, R I Ao V45 B Il 7 BAA I 5507 T R 0 M A B X —hnifiE . b1 sx
WA 78 HHRILE 2 0 0 T B8R 15 SO 55 12 T T ) de 28 g R o

(11)  fi| 4w, Pickard Djinis #1 Pisarri LLP(2018 4 8 F| 7 H ) % JL & ( “Pickard &) (¥ % 3|
BEREHFHEAAGE L E FALR ERL LM NEAS M LR, S
AT AR AR W 72 2 LR ) s Dechert LLP & L 5 (2018 45 8 F| 7 H ) (“Dechert &)
3 4 0 R A5 US55 oy A AT 3 3 AR A0 o R BT 7T 5 A 2 2o i DB A 2 B9 JR U, X
—BEXEE, KTRAERE M E RO E PR X4, B AL R E
B e A SR, S B IR R L) s RIS T A B A E S A
ZERemESNIZERLTNH (2018 58 A 24 H)(“ABAE")(“"£R &8 %
ERE EAHEREAMEG ZFAP, RAEFRET G X EHTER) .

(12) f#n,L. A. Schnase & Wi (2018 487 H 30 H ) (1 % il & 1 T R 4 X LA
WHHEE REDERA LM TR ENNFERATAA) R T EEARTELE
(2018 48 A7 H)(“MMI &") (&% R & BT MR, H K B3 5B 12 XL
S PR HE B G E R N7 ) s Dechert i (X 2 R & B E Y A, 5 T AROB LA
H AR AR TR, AR E R 2 A RO R AR S, U2 RS XA
KIF A ) o

(13)  flm, SRR AE (2018 F£8 A7 B) BN EH(“SIFE”) (VLW Z 4 WA 7
H W L IE] B 15 340 BT o7 L 4R i&t*ﬁk%’rﬁﬁf?%ﬁﬁﬁ,%ﬁﬂﬁjﬁlﬁi
BREEEPARELLARNER) s HMH R A KA EE L E (2018 £8 A 6
B)(“ILPA % 17)(* ﬁiﬁ"%ﬁﬁ%f&ﬁmlﬂﬁﬁgf’ﬁ%ﬁ%%)‘()‘(%%ﬁ%?%@%
M) AHTEM AR LE (2018 £ 6 A 26 B ) (“ALHTERE”) (HHHAH
o B2 33 H I Ay 15 X AT G — M) .

(14) —8IFHALBEWE R 24 DA BB Rk ¥, ] v, Roy Tanga & . i (2018
£ 4 H 25 B ) ;Financial Engines & J. & (2018 % 8 F 6 H ) (“Financial Engines
") ;ILPA i 1;AARP = W, 5% (2018 48 A 7 H ) (“AARP ") ; Gordon Donohue
& W% (2018 4£8 A 6 H ) ;Financial Planning Coalition & I, & (2018 48 HA 7 H)
(“FPC &),
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H& P Z A 6 FR 0 2 100 et n) i 5 S 55 2T iz 1Y, 3 )
TRABB R —% P AR 7 CHRERE BN % ) 52 b2 ML OR AL 2
G [ 7 A AH 8 EL A B 5 S0 S0 55 (ELIX S e 1 ) 2 6 45 T T i) G
F B AR SCPE T BT AT AR [ 2 T B e 2 /0 B B i R 4 b 2
X ) £ v 5T BE Al 50 IO 1) A R R BT R R ) TR AN 2 B

(15) Transamerica Mortgage Advisors, Inc. v. Lewis, 444 U. S. 11, 17 (1979)
(“Transamerica Mortgage v. Lewis”) (“ §206 # 3 7 W % 4% % B 5] 4T 4 th Bk #5 13
FAFH,”) (5] 5 4 5 ) ; Santa Fe Industries, Inc. v. Green, 430 U.S. 462, 471, n.
11 (1977) (#£ 3% SEC v. Capital Gains i, ¥ 7 ¥ % 3% Bt T AR & A7 By
B EMEBHOEAT Y MR BB S A AN B 23T F A (R B k) b R
T 7] 7 5Bk 5 45 4E AR ) s SEC v, Capital Gains, a7 7% (2] 5 (43 B % ) % 3060
SHEA T ADV £ B E £ (2010 £ 7 A 28 B) ("3 % BIE % ) 3060 & K
A7) RAFCIR B %), RF B A, X HEHE P R EF s RS,
HPaELA N T TR EE P A E7 (R %) & 2106 5 4
(2003 41 A 31 8),5| & % V0 1F] 69 Z 830 Z AR IE %) % 2106 584 ),

(16) % L SEC v. Capital Gains, #7E(2) (33 T CHEABIE L) 9 &, 0346 T AT R
I A {7 5 v K KV Y R L R E A T R T 4 2 AR AR, E &R
KW EREZHEANT) o

(17) & R2 VAR 22 & A0 00T ACACH R 1R 3% ) % 206 4 897 2, B, (%
I Je] ) % 2106 5 A AR (15) (R B %) & 4197 5 KA (2015 4£9 A 17
B) ,Timbervest, LLC % (& R & & W) (* — EL3 H B % R R, (3% B ) 1
AUREAEAEEGRXZAXNEARER G P ARAXHEHRRRZEEE
F.") ;% W SEC v. Lauer,2008 WL 4372896, % 24 T (# % 2 1k /N S. D. 2008 4 9
H 24 8) (CGEHE) ALK 5 %) oy RAGEHLE A B, (CROR IR %) % 206 4
ERAH R ENRM GRS 5 W T A EEFERH S ") ; Thomas
P. Lemke 7 Gerald T. Lins,{ 4% % B 7] 4 ) (2013 £ ), §2:30 [ “SEC &, & -+
& 8 206 (1) £ A8 206(2) 4 , o ok R TR R @A R HELSEAT NI LY
R ],
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L B R L8 (OB AR ) HUE T BRI 45 LS55, AT A AT
PG 55 % 7 22 1) O 28 P BT, Bt 2 e 7 U S R AT 9 LAY
THER (BEEIR) ) W AAT 87 X — B R A A AT, i B R A R (e B ot ] vk )
AT B B PR L1905 S5 ph CEC BB RD vk ) A ROV A il $Au T £20)

ARG CHEEGE BRI ) B RLUE , B9 0 IR B9 15 S 355 L4 T 5 55 Al

BSESCSs PU  XRE SCS5 ORI AT Z=AEA R B AR L H B

(18)

(19]

(20)

(21)

% W SEC v. Capital Gains, 7[7£(2]); % W(IE# & 5 3% ) % 4048 5 B 4 (1948 4 2
F1 18 H ), * Arleen W. Hughes # 3 5 ( Arleen Hughes) (£ R 2 & 1) (it b & 7
EREEMAZENEILX R, R EMAZZIEA, RS 1933 £ (GE 4 %) f
1934 4= (G % 58 5 ) By ROERE AL AR L4 ) o

% W, SEC v. Capital Gains, 7] 7% (2] [ 7% & 2| (3% % 7] 3% ) J& 3% % (original bill) # #
“BORFET, =R E RN R A A v g % B R R R E AT T
WA at IR R PR AHFN T ARBATRE LR B ARESE P OE
XX S Rl o RIERG M E HATHRE, ARNBEME N 8 AR EHEH
BT ATEY S O TR AR A P AR AT 2 (51 B S. 3580, 76th Cong. , 3d
Sess., §202 fnfk KA KA L% 5 & R A WS ARE 1935 £
EEVERAFE)E 30 &, K THRABE ARG LA R EREREERS,
H.R. Doc. No. 477, 76th Cong. 2d Sess. , 1, at28) (&= A %),

[ ; Transamerica Mortgage v. Lewis, if i (15) (“ZZ ZEN L E A L R EHEE S
THERATHATIE XS ) o — I A+ R CHOE B IR 3% ) A7 AL i 40K R
5] 4y A7 . ] 4w, Stark& Stark ,PC & W, 5 (AR W1 B ) (35 38 ok o (4 90 B 18] 3% )
MEMEEXSRERBHHAEBATXS B FRERAL”) . AR ESKANS
B E (2018 4£ 11 A 21 ) (“ILPA & 27) ({(H % B ] %) A7 v & — AN BUK By f 2
“TRTARE) o RAFCH ALY F 206(2) X R B RIEALBE T EN W 48y,
RE R AR 7 4 £ %, Robare Group, Ltd. , et al. v. SEC, 922 F.3d 468, 472
(D.C. Cir. 2019) (“Robare v. SEC”); SEC v. Steadman, 967 F.2d 636, 643, n.
5 (D.C. Cir. 1992) (5| & SEC v. Capital Gains, 777 (2)) [ 3 & (3R W5 =) %
206(2) 4 By AT Jy 7 f Bk T Xt # 12 % B9 9A & ] ; SEC v. DiBella, 587 F.3d 553,
567 (2d Cir. 2009) [“BUF L A& W (R EB) HEE K E 206(2) FWEE"];
SEC v. Gruss, 859 F. Supp. 2d 653, 669 (S.D.N.Y. 2012) [ #4544 47 19 ) &
2062) % RHEWEEFAZXETERNA Ity REFAH T R EK ] B2, RHE
CHRIE %) % 206(1) FAR B ERFZE £ WY &, 4, Robare v. SEC; SEC
v. Moran, 922 F. Supp. 867, 896 (S.D.N.Y. 1996); Carroll v. Bear, Stearns &
Co. , 416 F. Supp. 998, 1001 (S.D.N.Y. 1976) .

Bt (L FE IR %) % 2106 5 B4 ATE(15) . Wit A B F AT E LS,
w, EEEFRALSE LB (2018 £8 A7 B)(“CFA &”) ;% KB HheE L&
(2018 48 A6 H) (“IAA &) ;X 5 W EH K i & N (2018 £ 8 A 6 H);
Raymond James & I & (2018 4£8 A 7 H); FPC & L & , 18 £ i& % . Dechert & (i
RETHRBHIHERBATEENS),
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JEIR ) 118 0 2 6] 5 28 P9 7 D), 45 9 IO 1) 1 5 7 ) L e i 202 o X e

(22) Arthur B. Laby, The Fiduciary Obligation as the Adoption of Ends, 56 Buffalo Law
Review 99 (2008) ; %54 RAREBHFER(FZK))H 2.02 £ LA R 8y 58 H”
(2006 ) (REZ XA ERANEXKAR A MERN S EEBRBAZIEAN
A o

(23) & WCHFBE %) % 3060 5 B4, fE(15) (BT ADV R #4862, 48 1 R
G %) R - Z A, RN P R fl s R4, P a0
BEHA IR P AT (5l E R %) % 2106 584, wriE(15)), &0
SEC v. Tambone,550 F.3d 106,146 (1st Cir. 2008) (“% 206 % xt 3% % i 5] 3 fo 15
XX S AU A o th KA AT E ”); SEC v. Moran, 944 F. Supp.
286, 297 (S.D.N.Y 1996) (“SECv. Moran” ) (“3% % |5 % &t T B AT L& P
REF O FTAERXE"), REKZHITFHA LA AN BRI E A XS HE B
R FEATH A A AR DB BT T L TR E P A AL T
BEXSW Mo, RERTRLEZ SN EEXSN—H 2. #l, MMI & ;%
RN ENLH (2018 £8 A7 H)(“ICIE”),

(24) Z T XHE(67) ~ (70 Fu bt SCA, T A X T 4 Bl & B9 2 3 40 89 3130, DL R
42 Z 0 6y FE kb X BAT — M b ey R A T,

(25) Plaw, BV IEEATAG T E R4 /N4H%E R 28 S. 3580 %47 #y 97 iE 2, 76th Cong. ,
3d Sess. (FEBRBEL LA MEF Z B th“fEHEAEH" % %) ;SEC v. Capital
Gains, #E(2) (B AMEEAE) .
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(26) — TP A FERE R & ULV ] Fo P o LA 36 TR B U A3 L e
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