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GREFHDBZTRT 4 =) v 7%

OFATITI T EFROLNTVLEED I L TEDHDEENTITH 2 &

DVbWbBI—F % ¥ bV XV 7R

OB T-SAECE B R—= 174+ Y

@19994E11 H 12 H DI R THATRR SALICERO ST 736

CDENT T9WET T L - Y —=F « TIT4 Y —ikTE > T, 4713, FHCE %2 AT LT,
AEARSE L R JHICAT ) S EANEEL e 572 (Wilmarth [2002] 219-22 & 319-20 ; Wilmarth
(2009) at 973 ; Scott et al. [2009] at 2729 & 465470)c 1999%E7 T A « V—F - 754 ) —ik
AHIE SN BRI TR, BRI, BEETICE 2EEZL ZHEMATHZ M U TI9NMES 5 %+ X
T A — A NBUNTHD S PUTIHER LR EB O I EIRIC R > Tz e TRT L b 5 5
(Markham [2010] at 1101-03). LA*L. FHCZSEASh7zZ L& - T, HllEEL LT, 2=/ —
PNV F Y IRRDOENLI LI ol WA LX) ICEbRS,

2 L@EHREICEHS »ICE - FIREERERE

(5B) BEIAEL SNLAEEBE. UTOBY TH b, OERBEMER Q19335512 Eo#E TRy
AR, I — ¥ WR—8—Z D —E DFEHFOIER ; QTSI VEEFEOTIRN . —ED AT v THL
57 E—E OFATRERMOTIR ; D—EDFKRMND D L TUHIUTONEFONNTHE=FTHLTu—
H =DM 5 2 & L3 P - O BRGNS % T 5 72D OFFRI | ©ORHEs
D72 DT ; Db W Bnoload MMFN®Dsweep accountDIHRVY 3 @— & DFABFEHING | 5 ©—
FEDFSPEED Y - AEER O FBUFED 70— 7 —¥% » O R0k GERS00HE1FT) ;
QB BCERINT 5 —E DK EHRGESR O 5217 B L Oie,

(6) K4EBOMIZ, FRBOBUNC L Y, FHCIZLL TO 3 20HHAZT) A TE D (199%E7 5 A1) —
F - TIA4 ) —FI X ZUEHROFUTRR S 4 5K0HS ) o OB, EitZoodEs ;s @4
SR FE MO SRIE T OBE) (BEEREITHY) @FE=A D120 O SRIREHOBE DM,



SRIBEBI AN 2 B FIRSAH I EO MBI & LT, [Z=N—H N F 7 (1204
RS ASBUT R LR EB L 20T 5 2 L 2005 H1E) 2T 2EICBWT, T8
BECHEMNTZLTBY ., BEORBHIRENEL 722 & &2 M- 72720, BHEIHEZ BT S
BHODEORAE R T & ZF T HOTEHTWoE LIS, #HE~OHE &% B o mI)
WCHTH] TEMRBFSRTWS (FhH [2010] 7879H),

SHICH LT, SREEIE, 2o N— N F U AR B e RIS R M E oA %
FEVICLZE)ICBDNG, &K EZCTHESNAZFY K- 75V 78Tk, 20
X 9 BARSHE~ O L2 HIG & 5 5 BED N OW T S (Merkley & Levin [2011]
at 532-33 & 539)0 D X 9 AKX, FIZOTD (originate-to-distribute) ¥k & FiE%
{LRES DMK - BBl L CA L X ) Iclbhb, LF Tl BICKETS %,

I OTDERE
OTDikME & 13, ERIGEHRORRTF TL /N =NV F 2 7 Th B KBRS L
TWRIETH O . LU OSRING | D4 % H— D& 7 V— 7479 2 L 28§ (Wilmarth
[2009] at 969),
O HEHR AT 2R L <358 3 HD S ORE OIS (1,
@ QOopg % ABS (asset-backed securities) X1ZCDO (collateralized debt obligation) ZFiE
LT %o
@ QD&MD EE M TH HODOEE OAlifii & #E) 3 5CDS (credit default swap) <
Synthetic CDO% & D4mlpg i & BIMINHIRK T 50
@ QLRGN EBRERIIMGET 5,
OTDHMEIZ. (XK 1] DXHITRE N5,

(7) OTDWM&IZ. WbWBH T 754 2a—rRFTIEEL, 7LV y M h—Fa— R4 5
%, LBORIEICB W TH A EN TV ST WS (Wilmarth [2009] at 971)



(X% 1 JOriginate-to-distribute (OTD) strategy

‘ Financial Holding Company (FCH) ] [ Investors ]

=%
a
@
SNG4
(F&)
DOORYEET HIEI, FCHIEDebtors
N DIEAHEBENIFHEL LS,
Debtors Synthetic _
CDOs

ABS. CDO. CDS. Synthetic CDODBROBEE L F DY TH S (Wilmarth [2009] ;
Schuur [2015] at 567-70; 0" Hare [2014] at 669-76)

FCHiZ. QD& fEHME% SPV (special purpose vehicle) (2B L. SPVIZOD @G EHEIZ X
B HHCE I LT HABSERATL. HERITHIET 50 ABSIE. IV OBERIANIZ IS
X, BB (tranche) Z# SN 5, QOB 5LV O—FAM-> TH,
SPVAMBEIEMER. DRV ABSNLINNEATH S L ST E 5 &9 XXGO5E s Thbh b, RIZ,
FCHiZ. ABSOHITHERICIRITET 2 LN TE LD -72bDEHOSPVICEL, ThHo
ABSIZHT 5 KN 2 BEAHF E LTSPVICCDOZRAITEE 5, CDOb. ABSER UL, K34
MEALIZHED E RO XI5 S B,

E 512, FCHIZ. QOREEMESLABS. CDOZSHEMHEEL LT, A ECDSEAT .
FCHIZ.CDSDEWF (short position) (275 Z &2k o T —EHi% B Y I,
CDS®7E ) F (long position) 2V 2H 5. OOBEEEDEEH. ABSRCDODSPVY 5
DIINDHE - 2B, ODOREREHERR ABS. CDODAIE T ¥ 50ZHIM§ 2 DI 2 21T
LILNTELEICHRDO, CDSOEWFELIEY FOLE LA LIFEEEH D MEODRE
M EDOMEIC & > THRE B DT, ThHDBHEIBHENE L IFINEDTH S,

Synthetic CDO & iZ. SPVACDSD5EY) Tl b Z L2k o THWER L EMMICEs 2 &

(®) FEHIMIZIZ. CDSOEWTIE. 580 Th 5. QOB ML EDOTH WA -722 10k > TS
ErWNRETIHBEMAL TSI LIZHR D, ZDO2D, CDSOEWTFIICDSHIE) T s 7a T
7vavEMATLEFHEINGZ L DD, CDSOEHWTIX, OORIEMEMEZ: & OIS 2
LIZE o THREZ DT, OORIBREHEZ: 12D Tshort positiont2iz b, CDSDFE Y Tk, DD
BB M EY Pl 0 ICH bR D Z LIk o THRE R B DT, OOBEERE: &2 Tlong

positiontZ 7.2,



MHTEDZHLHPEEMNFE LTRITT 25D L2\ 9, Synthetic CDONDILEHIX, F
22, SPVASE =% 479 CDSPDlong positioniZ 2. SPViE. CDSOZME PE D fllifitizs
THLZYA. CDSOEWFICH LT, SREEO THSITHY T L8% ) #BELH 9.
SPViZ. CDSOE VT 5 HBOEITOHPEL 3572012, Synthetic CDOZ 547 L Till
FE LSRN T ORWIERIZIRE T 5 (Davidoff et al. [2012] at 536 ; Bratton & Levitin
[2013] at 851) Synthetic CDOIZDWTH, ABSRCDOL A UL LA OBEIEA 12 FED <
X DAEAET %o

OTDEEMED X ) v ME. FEEMNAZRAILL DD, FIRHC FCEARLSRIN 2 853 572
DICLELRBERDOREA LIFZHMTEX 5 LI2H 5, SRR, OTDERIKIZBVWT, O~B)
T2 227 28 THREBRICBIET 22 L3 TE 505 THS (Wilmarth [2009] at 969 &
99596) LA L. QDY A7 #HBRICBIET 5 EATENE. SREAEE %23 2 0
&KW BB, OQOME DB E DV ME % BFET S ENTE DI ZRAT 54 &
YTATHRET BT D, TOME, BHIIOZLOEIILEOME D % S5 FHIEH
P L7 (Wilmarth [2009] at 1024-25, 1037 & 1041) 10, (DOBEEHED R Z O H I
A DL, OOREMEMEICIED EHK S B ABS, CDO. Synthetic CDOWZXS % KA
WA WEMENEL 22056, INOLOREMICEKE L T NAHEREZHT I LIIWEEIC R 51X
TTHbo L L. LICBRZ2 & HIZTH S DRI I S KOAHEAE L. 4l
BBIEBRERICMET IR GDIF LA OVTEHVEA T AIET 52 E RN TE 7
(Schwarcz [2008] at 378). #&ERIE. OOBBEMMENY T T T4 Av— % EfEHIIHE
DHLEBHIINTEEDTHoTdD, HOETITEZFHL T, ABS. CDO. Synthetic CDO

{1

(9) “Synthetic” EIPHEN2DiE, ABSRCDODBAE R, SPVAS, FATT HEHFADOTIFE &
T DRV MR F DO A2 A LW 5 Th D (Davidoff et al. [2012] at 530 note 3 ; Davidoff
& Hill [2013] at 611 ; Schuur [2015] at 569). 4EIEERIASynthetic CDOZ HEK 3 % 720 IZABSR
CDOZEFHET ZLEHIMN T 13, HAHBBRE ROV TEEDSynthetic CDOZHMKT 5 Z L AT
B2 LEEBERT S, SVHEZEZNE. OOMERMHERLABSZ R T 2 L PWEE R TDH,
Synthetic CDOZHIUE Lt 5 2 LASTE LD TH S, LA L. TORE. BHEEEOMEATHT
LT LIS THUBBEOHBAE LIARTLI IR b, 728 213, MGHEHEX 2 BI%EE &
T HCDSA 3 ARL &, FRZNRDSynthetic CDOZMRTHI L EENET 5, ZDOHA.
X209 5 HIDEIUE. 3 ADSynthetic CDODMMEAFIRFIC TE T A LI B, FD720,
Synthetic CDOIZ. &Rl % AL S B2 FHH O 12 & LTlROWHEHNICH S T b (0° Hare [2014]
at 677 — 79, 680-81) o
(10) ERBEMEPEHIOZ LWE IS HICEE 2179 FEIRA L2200l e LT, EEgHY s
EER =R LYy M— Fa— Y2479 Bacid, MBoEfE Uk 2 S s i i3
HAEINBVZEIRTFOEN TS, EHEHITOITH S5 O AR X 2 BBk % A5
B ONEZMBEORINAABTEBIEETHTIE LR, SOEZHAET LML H S5 (Wilmarth
[2009] at 1014-15 & 1036)



G L72DTHAH (Schwarcz [2008] at 381)o

OTDW#M& 1L, 3 % SRIBEIDGUTREDS L AR BB OR T 2179 T LIk > TRES IS, L
L. TORE. FUTHEB BV CREIZBEIITDONE L W) TN - NF— F35EL I,
Fv § 75 v 7id. OTDIRMEANEZ % BRI LT, SRS OORE ) 2 7 04ik%
FERALIZ & > TBIEST 5 2 L 2H#9 % (“skin-inthe-game”) &) Jifiz BN L 220D,

F 72, OTD#kMSIE, SRUFE S OMIK - Bioe % W — OB 2 LIk > TEL 2 M
bR TV 5, OTDERIEICZBIT 5@ & OISR OHE I LT 555, @QEBTHEF LIz
SRR EHDE L X9 &3 2 SRBEBIIL T LD HOME 2179 L EIE R v, OTHRITF S
SRR E R BB LIEL) 2T, QLOOSMBEMOREEIT)I 2L dHb. b
25 Ay OORERHEZ IS L CO~D% AT ) SRS A5 T 5 4 SR ATHE 2 305
B ENEHTHNIE, HIBRIZL I BRETN - NF— FORE Z17T 9 SRBEBIICAE T 5,
LAl 1 D0O&REEA~D2ITI T LI2E - T, SRpEHOREE & LToRME L WG
HL L TORREDORVL W) JIOMEIAELZ L ICDHBEINLERETH S, NTIE, 20
PRI EE T 2 AR > TG 2 ik % o

NV 2EAOME - BRit %K 2 FlmMER
1 SECICL2GSHE LV ZDREBDIFE

SECIZ. 20104E4H16H 12, Goldman, Sachs & Co. (GS) A% LIEERIZINSE L 7-Synthetic
CDO (ABACUS 2007-AC1) (ZBIL T, Z O#EKIZSynthetic CDOZ RS BIER L VT
LRIV a v EAFTHZ L% HPaulson & Co. Inc. (Paulson) 25B85- L TV 7ziZd 2 db 57,
ZNEEBRICHR L o722 EH 193EAES 175 (a) T & 193445 [FT1£105< (b) BB
X USSECHIHI0b5IZ#E T 5 & LT, R EO I EZ RO L irERE L7z, 2hb
DBETHAFRREHFBIHNC B B FEAT A SR E LTINS DO TH Y, RGN LTk
R AT R IR £ 72 3R 2 R SR BBR 2 E2479) S L 283 5 BETH 5 (12), SECIC
. CHOSDOBEITEI L72d DITH LT, b4 RREZITHI RIS 6MTwS (B
[2004] 23235, #ith& ENizDid, GSEABACUS 2007-ACLOME R Wi5E & 385 L 7= 5E 3%

(11) Dodd-Frank Act § 941, 15 USC. § 78011, Securities Exchange Act §15G. Kv F « 75 ¥ 7 9415
DRI ODVTEIMA LiEwmIH . BEMLIFMNZ T3 RMB A THAS (Levitin [2013] at
816),

(12)  Securities Act of 1933817 (a), 15 USCA. § 77q ; Securities Exchange Act of 1934 §10(b), 15 USCA.
§ 78i(b) ; SEC Rule 10b-5, 17 CFR. 240.10b-5.



H (Fabrice TourrelX) T& %13, SECIZ & 5GSE Tourre XD FRIZ, SRlfEHEMEIZSECHH
K070 SRR B & G & U CTAT o 72 W) O R RE SR B S DB AT R TH - 722 L R LReic ks
J5 Ry F75 Y 7 BE0FEDRPIATbR 2R Eh s, MEOFEHZEDL I EI2E-
7z (O’ Hare [2014] at 70708)o

SECHSHEE L7:GSDAT 4%, (M 2) & (MFK3] 2RI BTOXHIHHS
a4,

[(EZ*&2]ABACUS 2007-AC1

[ Paulson &Co. Inc. (Paulson) ] —

§f 8 |-

[ Goldman, Sachs & Co. (GS) ]

§ 8 |-

[ ]
ABACUS 2007-AC1 t @
228
[ Investors (1) ]

GSIE. (M 2) 7R3 L 912, ABACUS 2007-AC1ZHK L. HERICWGE L7205, TIT
b ISl 72 X 912, Synthetic CDOWE. CDSOEWFEH 558 ) FICEMMIT b b
CDS Premium% E417 & L THATENLAFHTH S, L72Aho T, Synthetic CDOZ MK T %
7290121F. CDSOEWTFLFE) PALE L %, Synthetic CDO% 38473 5SPVid. CDSDIE
DFELBD, THIZH LT, ABACUS 2007-AC12HEK 3 5CDSO (Ri&il7) BWwFLio
72D~y V7 7 ¥ FTHAHPaulsonTH - 72

(@: DS Payout

(2:CDS Premium

(13) SEC, Litigation Release No. 21489, 98 SE.C. Docket 1192, 2010 WL 1514183.

(14) 7%&3B. ABACUS 2007-AC1OH1K - Bt 3B O 1A LR I TB Y. ZoiEEE 3T %
CLEARFOHM»SLEL IV BV, DToRABIE. AROHMWICLELRY THY [ OM%E %
AT HHDITBER,

(15) J@%H:. Synthetic CDODPFEIL IHER OHiPH % “qualified institutional buyers” IZPRET 5 Z &2k -
Ty 193BEFEFR ISR DO K BRI T L 2 58 (BHI4A) TiTbh b (O Hare [2014] at
675)0 ABACUS 2007-AC1DE 72 588 HKIZ. FA4 Y ORTFHUTOIKBTH - 720 ABACUS 2007-AC1
T EAHERRS \CIEBL S NSRRGSR E L ERDOITE A LE. BERITOD 5 HEHE
KTH-72 (Davidoff & Hill [2013] at 600). $5ICIKBiZ. ABACUS 2007-AC1® & 9 ZfEgm— 41
PR B ORESR LR T & SRR 2 SIS L. Mo/ NBBL B BIREE R IR T 5 Z & 2 FM
AT T2k ) TH Y, e — VRN BRI LRG0 BT 2 BE iz L
TVt Wz b XHIZEbns (Langevoort [2011] at 1235-36)



GSASABACUS 2007-AC1Z HLE T 5 7201213, T FCDSEHE L 2 IE % 5 2w,
ABACUS 2007-AC1 Tl CDSOZRE M IS v — VA 2 EAMF T &5 535G 5
(residential mortgage backed securities, RMBS) & &7z, CDSOZHE M & S 7/2RMBS®
Hifitids T 9% L7236, SPVIZCDSOE WTICRMBSD F#5H14 3 5% (CDS Payout) %3¢
) FEHEEHA D, SPVACDSOEHWFITKIEBEZA V. TORE. SPVAABACUS 2007-
ACIOFERIIHCEITH T EMRTE %L 5 HEEDH T4, ABACUS 2007-AC1oAli
A F %3 %, ABACUS 2007-AC1O#EFRIIIERIIITIZCDSOE Y FTIE A5, CDSHS
TREEPE DAAE T 3% ) A 27 Z AINCH] E =T T0 5 L) FIRT, FEEMIZIZCDSOEY FL
o TWnhH16),

[(EF&R3JABACUS 2007-AC1

Investors [[|EFIFRBRA—HT HLIICEARMHEMEENT }

L\BACARS, CDSHBMAEEZRET HEMNFIRSNT,
UL, POBISIZDOWTIRBIRESN AN 1=,

~

CDs CcDS
e
SREEDR
EOEF
A

GSIE. PIRIKYHHHEL
=& TSPVICIREAT S

DD ESIZACAIZIERE
1=,

COSHBREE

Z® X HIZABACUS2007-AC10fiifiEIx. £ D & 5 #RMBSACDSOBHIRE B & L CHEIR X
NEMCE->TkES (O Hare [2014] at 675), GSid. ABACUS 2007-AC1% W5t 3 2 BRI,
ABACUS 2007-AC1o&HtgE (LI, HUZ [SHEE] &\vw).) & SN RMBSO—Ezik
BRICHR Lz B@miid, #ERIEOX ) REHMEAMNT S 2 L& > T ABACUS
2007-AC1 2B T 285 TH L0 M C& 72133 CTH S (Schuur [2015] at 573), —f%
fiZ. Synthetic CDODMRIEIZEE L CHIR SN L DIEIBIHE DY XA FDOATH ), frDH
EPE DM NEIZR SN2V L72Ato Ty HERDH S, 4 OB REEOAt % 7
552 EHRE STV (Davidoff & Hill [2013] at 612 & 622)

(16) 7#PB. EREIZWVZIE, GSEPaulson T b 7zCDSHOBME #EI1Z. ABACUS 2007-AC1OSIEFEZ
DHDOTIZ 7 L IKBR EASPVASIUGF L7225k TH b LA L. ABACUS 2007-AC1OZBIRE FED
it 2T, IKBZ: £ ABACUS 2007-AC1DHE S & Paulson DFVEDIE TN TH % mIdZEDH S v,
% 7. GSiZPaulson® [ Tid. ABACUS 2007-AC1OZ IR & BIsi§ % Z DdCDS (BT
Paulson) »47hHMN72 (Davidoff et al. [2012] at 537-38),



SRIERR DTN X 5 TABACUS 2007-ACLO SR PE DAt 3 KIEIZ F#% L. Paulsonid
CDSOEWTE LTGSHHCDS Payout®O X\ &%l 720 FDRED—ERE 4 - 72D IESPV
ACDSDFE Y T & LTGSIZHHA- 72CDS Payout Tdh 575 EHEMIZIZ. ABACUS 2007-AC1
DIEEFK HPaulsontZCDS Payout# 37309 Z Lk o722 W2 5,

SECA%, MJEHLL7z01d, (MFE 3] AYRT X912, ABACUS 2007-AC1OZHE i D E T
DWTTHho7z . Synthetic CDODSHEMEDEEIL, Wi NFIFEREA S LVE=
HIZL-oTIiTbNA L9 THD (Bratton & Levitin [2013] at 83 ; Schuur [2015] at 573)o
GSHYABACUS 2007-ACI1O RFEIZH W72 E R Tld, SO XU A T, CDSO £ M i 1&
ABACUS 2007-AC1OHERK & FIEHBRA—ET 5 & 5 SR EH AT TWBHACA
Management (ACA) 2%EET 2 BANLRI N TV, L2 A2 EBRIZIZ, ACAIZMZ T,
CDSOZBIEMENTH 5 & L ITFIERREZA LTV SPaulsondSZ G EDORE IR BG- L
TBY., COHDPEERICBHRENL o722 EHMER SN2, F 72, SECIE. TourrelXAt,
ACA%. Paulson®*24& K V% ABACUS 2007-ACHZMMOTEER X Y %55 5 v TiEd
% D TCDSOBIE PEDRIUTIB W TACA L PaulsonDFIENILM T 2 L PR S 72 L 2 T
BY., ZOMBEEMLA0D,

SECE GSOFRBIIAMRIC X - TRAE L. ZORER. GSIX 518500005 Ko RFfilFHe % X
) T &l 57208), SECEAHAMDOAMRIZEI L REND X ). CSIERAT %z L2 &

BOBDPole LAL. GSIZe UTFDO X HITHBRT, BIRISRY A D o722 L 2B0ED %

(17) GSIZZ D X9 BHEDHEAKRE S > T2 X ) TH DA TourrelKE G &3 58Tl SEC
DFRIZIH > TmHENHEEEIN TS L5 TH b, See SEC. v. Tourre, 4 F. Supp. 3d 579, 595 (S.
DN.Y. 2014).

(18) SEC Litigation Release No. 21592, 98 SE.C. Docket 3135, 2010 WL 2799362. 7235, GSZ#k &3 % i
DFBNZ & o TREE L7288 b TourrelX &2 85 & 3 2 FFinid ke L. BEERICE o T, TourrelKid
1933535174 () T (1) ~ (3) 19344 [1#:105c (b) HHB L OTIEIZ#D  SECHHI0b 5 ()
(c)+ 1934EFEHHG 205 (e) HICEIL L72& DFFUAT iz, See SEC. v. Tourre, 2014 WL
61864 (SDN.Y. 2014) . L C. SECOHW.TIZHDE, TourrelKIZFIZEOM: & i LR RFHHIB &0
FHWDE U SN0 See SEC. v. Tourre, 4 F. Supp. 3d 579, 583-84. 19344550 |T1:2055 (e) A
I & BRIPHESATE OB I - 38R 24T - B 2 FMiERF ETHHETH S, ZLT, it
PO TIETourreKid. EAHTH HGSIC X Z193H4EHB HE105 (b) B X OTIEHIZHS L SEC
BHINOb 5 OB WEB L OB ETH L EEBEIN TV,



e dpo 72019,

" Goldman acknowledges that the marketing materials for the ABACUS 2007-AC1 transaction
contained incomplete information. In particular, it was a mistake for the Goldman marketing
materials to state that the reference portfolio was “selected by” ACA Management LLC without
disclosing the role of Paulson & Co. Inc. in the portfolio selection process and that Paulson's
economic inlerests were adverse to CDO investors. Goldman regrets that the markeling materials

did not contain that disclosure.”

2 GSEABACUS 2007-ACT1 DIREFROF|#SHH K

7 KyR-77297E621%

ABACUS 2007-ACLiZ, 7 * U A s Lo ZH & (US. Senate Committee on
Homeland Security and Governmental Affairs, Permanent Subcommittee on Investigations) 7%
ERERRIR AT o 72T B W TRICIY RiF72. GSAT - 72 4 DOCDOBEDIG| D 15
T»5 (Rosenthal [2012] at 1268 ; O' Hare [2014] at 685 notel27) 20, Kv K - 75 7k
DIPFBFETIE, GSAH'Synthetic CDOZIKERICHIET BRI, GSIIFKERK & M@ oF)E R
(“aligned incentives”) #H L TWAEFHL2IZH2hb 53, EBRIIIRER LNV TS
FIEMREAR LTV Z L SHIEHR 372 (Merkley & Levin [2011] at 525)o #ZTC. Ky -
7T ¥ 7621503 GRS ORI - BEGEICEE L T, AERSHAEIM LG OB R L F)

(19) 7272L. SECITFICES L CI9344EIE 11105 (b) JEHIB X OSSECHIANI0b-512 280 < FERk 2 Y T
FTwaZ L, GSIEFRASERD TH o 72 L ZRBDTAFEHRTH 5 2 LITRBD Lh o722 &, GSIZ
HENTRAEHBEOHI PRI T (RIKTHIME FV) EURTRETH 722 h
5. ANBENRAR SN UEE, SECIZ X 2FRBIZRIMTH 5 720 TiERwh v RIEISHE T
Holzk ) THB, THITH LT, AiE (18) THIA L 72TourrelKIZH 3 2 JRBOF R 2 21 <.
SECIZGS & i HLICHIR 2 ATV X7 L DD L IND X H IR -72L 9 THS (O Hare [2014]
at 70809)

(20)  FIBRICAAANTE & 72 o 72Synthetic CDO& LC. Hudson Mezzanine Funding 2006-1A%54% T %,
Hudson Mezzanine Funding 2006-1D4%#1t. GSOANCDSOEWFL % -7=2 &, CDSOS &
ZGSHOBIRL 722 L. CDSOBEFEIZGSHRRIIA LTzt u — VB OiERE2 Nz 722
&L GSHRFEITH L7 CTlEGSAICDSOZB G PE 28I T 5 & L RGSOAHCDSOE WF & 7
% 2 EHRME N TGS EHE RO IR O W TABfERFLBR AR Shi-2 &, CDS
DB MGHERCSHIEIEE T HHEETH LI L RARSN e o R BIFoNS (O
Hare [2014] at 68285)o Fv K+« 75 ¥ 70 #EMAIZB W T, Hudson Mezzanine Funding
2006113, fEEw—YEEOu Y7 - KV Y a Y EREAHLTWRGSH, BRI Y a Y&z LY A
7 B RICBIET 5 729 1ZSynthetic CDOsZ A L72H41 & Lo 57z Merkley &
Levin [2011] at 523-25)



HRIRAI AL BN [ 2 AR T 5 1C R - 722D,

ABACUS 2007-AC1D X 5% Ky F - 75 ¥ 7 O PFMfE TR & h7=-GSDF7241%. [H
B:62150 X 9 % Bl % 8 A§ 5B & % -7z (Rosenthal [2012] at 1276-71), Bk 5ens
Synthetic CDOWRRE & T FERALRT — IS KA TV B DI, FEHALRET DMK - IRIEIH
CHETE& DR MEmXET 2 B OGO RWE ) ITHRIETE 2 L\ ) RUTRREZIIICSH
LI EDVEBIN2HEEbIS (Merkley & Levin [2011] at 523 & 550)

Fo 79716215 @HIE. LTOL S ITBET %,

“An underwriter, placement agent, initial purchaser, or sponsor, or any affiliate or subsidiary of
any such entity, of an asset-backed security (as such term is defined in section 78c of this litle,
which for the purposes of this section shall include a synthetic asset-backed security), shall not, at
any time for a period ending on the date that is one vear after the date of the first closing of the sale
of the asset-backed security, engage in any transaction that would involve or result in any material
conflict of interest with respect to any investor in a transaction arising out of such activity” (22)

72720 4 (@ HoOBHL & LT, [ (o) B, SRtk 2%, OFEMLREH 0521 2 Ei2 X -
THMET LY A7 ZBIRT 572012479 W5 (risk-mitigating hedging activity). @iEZ L
i DIENE % I3 2 R RN o 733 LRa i D H . GREIMLRE M D~ —7 v b+ AL F ¥
2" (bona fide market-making). #4179 Z & #8523,

Fy K772 7B6150NEIMRNTSH Y. kD) HiZZ OMATILE R B O5E
ZSECIZAr LTW5 20, SECIZ. 20114F 9 FICHUIE (19334EEMBBII127B) % AFK L7225
RIZREREIZE > TRV, 20720, L6215 ARZZHT S Tw v, SECOHBHI
ZOWNEZEC2IGZDONEZHY KT DA THSHH BAIRISH SNHEETIE TR %
FsER 7] (material conflict of interest) DA 7% EBARM LRI E ST, 728 213,
WRLAFRNIE, OX2EB3QDOWTFIArDRET, SN AKERPOI 23O L - TE
U 2 FIERN OGRS EZ 5 2 2 RIEEICEE TH 5 Ll 3 2 REOF RN

(21) Dodd-Frank Act § 621,15 USC. § 77z-2a, Securities Act § 27B.

(22) 15 USC. § 77z2a (a). Ky ¥« 75 ¥ 27 #6215(a) 3, “asset-backed security” DEFHIZOWT,
19344505 [k 3 4 (@) T (79) (15 USC. § 78c(a) (79)) #ZML TWw5b, 4B, 19MFERG ks
W, “asset-backed security” &id. BUERMEZL EFRFIIRAMFAET % (selfliquidating) 4sRlE #E %
R E L TRITSNDREHRTH > T EOFEHRMAEITEICHRE SN SREEIEA T 3 v
a7 —%E b HEE LTEEOIIVEZIT LI LA TELHDLEHREIN TV,

(23) 15USC. § 77z-2a (c).

(24) 15USC. § 77z2a (b).

(25) SEC, Prohibition against Conflicts of Interest in Certain Securitizations, Exchange Act Release No.
34-65,355, 76 Fed. Reg. 60320 (Sept. 2011).



(substantial likelihood) AFES 2HHEIZRD LI B L I TS 20,

O “[A] securitization participant would benefit directly or indirectly from the actual, anticipated
or potential (1) Adverse performance of the asset pool supporting or referenced by the relevant
ABS, (2) loss of principal, monetary default or early amortization event on the ABS, or (3)
decline in the market value of the relevant ABS.”

@ “[A] securitization participant, who directly or indirectly controls the structure of the relevant
ABS or the selection of assets underlying the ABS, would benefit directly or indirectly from fees
or other forms of remuneration, or the promise of future business, fees, or other forms of
remuneration, as a result of allowing a third party, directly or indirectly, to structure the
relevant ABS or select assets underlying the ABS in a way that facilitates or creates an
opportunity for that third party to benefit from a short transaction as described above.”
SECOBIHIZA S 7y HOMPUIHEH & ABACUS 2007-AC1D & 9 12, Synthetic

CDO%ZHEI T 5 CDSORAMM 2 B\ F & 22 ZPaulsonlZ E OB HEOEIUC G- 3¢5 2 &

FOITEYTHE LT HESINSEZLIZH D Z 95 THD (Tuch [2012] at 413; 0" Hare [2014]

at 720-21) 27,

Ky N 757862150 X ) B TRt EHEROBREBHT 5 2 & DRIEE R
W9 2720121 ABACUS 2007-ACIOHIK - WFEIZB1F 2 GSOIT AL b T bbIRBHIC B
WTHEE SNDRETHTH o 7 Bh % B35 2 e e bhb, €2 T,
COREALEYTHE L., 3. TFy F - 77 Y 7HE6FKICOVTIREZIT) Z &I2T 5,

1 Tid. Paulson*ABACUS 2007-ACIOZIE PEDORIUTR G- L7z &) s, R
ABACUS 2007-AC1 2 Hlii 3 2 22 ¥ § BRI HE L ERTH 5 L VR 2D 2T %,
BRERIBESNHENEOREORINZ AT L5 DD TH 53 FlTB 7 EFRERH

(26) 76 Fed. Reg. 60329.
(27) 76 Fed. Reg. 60338-39.



W BT 5 FERAT 2 25 BUEE AL T 2 B0 O MK E B2 5.2 5 2, 7Tl
ABACUS 2007-ACl1D1RE & Wit % Fel2AT - 72GS % SR | o & L ThE D) 72 1T,
ABACUS 2007-AC1DOHE R £ GSOF M M EZ 0§ %, TDIHITEZX DI ET,
PaulsonZSABACUS 2007-AC1OZEHEORIUC G- Lz & v ) HEOEEM T, HERIE
RS | DA 5T d 5 SR AT 2 W L TV 722 X o TR DR H 25 2 LA 5
M Bo

1 ABACUS 2007-AC1NDEEREEDFEIRNDPaulsonDEF 5 D EBK

Synthetic CDOIZ. CDSOEHWFED 558 ) FIZIb N HCDS Premium % EAF1F & LTHRAT
SNDIHTH L0 5, SRS ZNZ/ET 5 72DIZIZCDSOEWTF% ol iy il
LR\, WIZEZIE. CDSOHEWFEEZ DI 5 Z MR TE LU, Synthetic CDOZ MK T
HZLETERVDOTHL, ZL T, CDSOEWFEIICDSOBMEHEAN FHET LI LITL-T
%1358 TdH 55 5. Synthetic CDODHLERE LT FEIN LT 5. $hbb,
ABACUS 2007-AC1iZ B} 5 Paulson® & 9 7 Synthetic CDODFRERK & St OFVERIRZ H
HIRERIAFAET 5 Z L 1dSynthetic CDODRRIZPIRIIHES 2 & TH Y. ZhHAERIEME
EENBRETIERVDTHS (K [2010a] 35 ; Davidoff & Hill [2013] at 611 ; Schuur [2015]
at 569-70 & 573) -

SR LT, SECIE. ABACUS 2007-ACLZ AT 2 AR OFGE &ML 5 2 UHHHS
FEPE DRI E V) SRR OARICE G- L Twa & vy FiFEid, RERITE o> THERER
Ths LMl L72DTHS (Schuur [2015] at 573). F 7z, EHMEBEICITOIIZT 2 ) A
kS ERIC L 2B T, B DA Omanaging directoriZ. Synthetic CDODZIR
B OREIZCDSO AN 2 H VT L- LT 2 2157203, Synthetic CDO% B3 % 1%

(28)  FHGAT AL BEER O T 19344E00 73:104% (b) JHB X O'SECEIHINOb-5IZ B ERIC & 1%
IEEFTORIBE L 25 (B9H [2004] 115H). €D728. ABACUS 2007-AC10 X ) % Synthetic
CDOZHUR L 7P F A, MK - BTe 217 o 7- SRR 2 855 & U CHEIEE 2 K 5 ki 230k
L7235 DA EAET A (O Hare [2014] at 697-707) . AFTid. MUEOHE L, ZhbDik
B % HMToMT T EIZTE R o7 L L, —#%&Mn & LT, Synthetic CDODIER
EEMAGE - B EAT ABMKERTHHI L, B, EHHIHER PN 2179 B3I
A IR S N MU O BB B T ERRE O Y E AL U 73
E) IR L W B D4 (Non-Reliance Clause) R ERIEFIR SN-EHZ H SHIW§ 5hE0
FHLTWSEDSIE (Big Boy Letter) 233 5728 RFEATLOELD 1 > Th 55HM 22 (5
AR X 5 Th ENTRBOTEMIR 713332 B SR 2 BT 5 2 L GBI TH
HTE) BT IENWEETH D Z LRI THILATES (O Hare [2014] at 691-96)



POPEEHIWICER g % 5.2 5 LiES L7z (Schuur [2015] at 573-74) (29),

AT, PaulsoniZ ABACUS 2007-AC1OZ & FETH ARMBAD F%3 5 Z LI2 X - THIGR
BT LNTEDMMICH L0 0. TETLWREEDEVEEZSRMBAZSIRE ML LT
BIRT B LI > THRREZRD LA TE S, LA L. ABACUS 2007-AC1Dfilifti % Pewd 2
DIF. HEPBREELZREL72HPTIE R, MPISHREEL L TEREN D TDH 5,
ABACUS 2007-AC1O B ¥ & 7 BRMBAD Y 2 MIHBRICHRERTWDTH L)
O, HERIFZY A MRS W Z-RMBADfiifiiz H 543 % 2 & TABACUS 2007-AC10fifi
M2 2 EATEZZ LIEHRD RV, EBIC, GSASABACUS 2007-AC1OMRIFEFIH L
2ERTIE. HERASPBIE M L SNZRMBAOItiZ 4 L& 3% 520w RO
PHEAELT20 Z D728, PaulsonASABACUS 2007-AC1DOZ MR #E OERIUB G- L7z v ) ik

RGN 52 A EERHETR RV E ERT ZAMBFAET LD THS (KIF
[2010a] 5-6H ; Davidoff & Hill [2013] at 615 & 622) 30),

% 72, Paulson?*ABACUS 2007-AC1 &R 3 % SR i OB G- L7 2 LB RIC
Lo THERMEHMTH 72 LTH, ZORRIRAMUIRIC, EFESHBIHNC @ T 5 & aHili S
N5 DT TRV APRIC X - TCSHMR I L 72T Hdif 2 H1 < D TH - 72 L3l
SNBHEIE. GSOATAAIRRERBIHLER LI S N5, LA L. AB/R ARG
BAE I % SEBEN T 5 D13, GSHHZ TN LT 2 BIR#EB 2 B o> T Ba Il o h

%60, Z LT, GSEABACUS 2007-AC1DBfRIE. {ZMEI 2 VEIHE Z AT G4 I BIAR &
FHi SN2 HDTH Y, BRI R/RIES 2 586 2 X ) RERBMRICE LT A LITEZD
NTZhdo72X9TH% (Tuch [2012] at 384 ; Bratton & Levitin [2013] at 860)o

7272L. ABACUS 2007-ACLIZDW T, B MEORINE IOV T, MlodSynthetic CDO
E AT 2 BRI DN IS BN ETH 5. Z1UE. GSIZX - T ABACUS
2007-AC1 & N3 2 HER & BRI EREZ AT 5 ACAVSRE I % RIS 2 LIRS
2 ETHbDo TDEHRBRIZ. BEREIESGTORERR%Z A3 SPaulsonh G #E %
BIRNL72L 0 FEL-FHLTRVOT, BAEOERMAR LIS 2 L1274 2% (Bratton

(29) 7B, ABACUS 2007-ACNUIHEATIT Z A5 L7248 fF 24112 D . PaulsonSB & i OEIUEIL- LT
T2 EIMEZ BN TV RD 57249 THAH (Rosenthal [2012] at 1272),

(30) Paulsonid. f:gv— UHEHERTHEICH L Tshort-positiona & 5 & & THALAIRREZ FiF7-2 & T
FHTHLDH. MOBER Tid 7% { PaulsonH B REHEOBIFU B G- L 722 &1, ABACUS 2007-
ACIOBERICE 5o THICHELRERTH L EDOTEIDVELI LD LR, LA L, GSH
ABACUS 2007-AC1 % %18 « Wi5E L7z 40F, PaulsoniI#3 L FEAR LIS R B o72E)THY., &
DX ) BERIIEY V2w EbNs (Davidoff & Hill [2013] at 635).

(31) See, e.g, Dodona I, LLC v. Goldman, Sachs & Co, 847 F. Supp. 2d 624, 637 (SDN.Y. 2012).



& Levitin [2013] at 861 ; O' Hare [2014] at 72 ; Schuur [2015] at 579802). LAL. kD
THHHRTH 2L LTH, ThAEHINIEEE 52 2 HELHIIIHT 2 5D TH L0 R
eV YRS L) IS, HYBELIZZRAH, GSHAABACUS 2007-AC1DOHR5EIZH)
ALZZERCIE, BERITH LT GSRACAIKILT 2 2 & % < H b B I Oflifit % 5Fli
THIELIRDOLNTW/ 2D TH S (Davidoff & Hill [2013] at 622)

FHOHNTIE, SECIZ X 5GSOIEFR 2 | GE% 2 Woe T 512 X vilbRatt L BE OBz
Fy F 797 #EN35:IHED S SECOMEEN LMbHbN D X H I, MV YHEH M OZK
R SERBRICEEL L) ET2HEZO-RHELTHBT LML H S (Davidoff et al.
[2012] at 532 & 549 ; Bratton & Levitin [2013] at 860) 32, Z D X 9 % FifEid. GSHFREZRKIC
% L CPaulsonASABACUS 2007-AC1OZ & pEDRIUIEH G- L= 2 & 2 IR T 5 — BN FwH %
bV, Paulson® B 5 OAB/RIGEF G BIHFESIZIZZE YL LW EFLTWS &)
B bhD (Davidoff et al. [2012] at 540)o ZHUZXF LT, ABACUS 2007-AC1D#LE - W5
2B U CSECHGSZHE ik L 72D, JElTib 7z & 9 B OBIRF 1 B3 2 560 2= B
RCHBDTHIUE, SECIZ & 2 GSORETRIFFAIMERG M ORIL - Wi5E % JEITAT 9 SRR D
WA DZALIZ O D58  DTIX WV E W2 563, GSIZIZPaulsondSB IRE i ORIV S L
TR 5 N GREIZVELTD, ZREEDOEREICOWTHEREZ RS 25
£ 1ZPaulsonD B G- 2 BI/R L a2 & TERZ IR 2 L2525 % 5 Tdh 5 (Schuur [2015]
at 577-80)

AEZALRE M ORUR - otz 24T 9 SRBRBI O BRI 2 0 5 & v ) IR TIE, RIZGS
AABACUS 2007-AC1DOBIBE M DBIRZ IOV TIMT S OPFRZ7H 3, HUZBREEDY

(32) See SEC, Study on Investment Advisers and Broker-Dealers, As Required by Section 913 o the Dodd-
Frank Wall Street Reform and Consumer Protection Act (January 2011). £72. Ky F - 75 v 7k
9135:1E. SECIZH L. T ERE SHITE VT, FEJRatE (broker-dealer) AMERIN 2HEE
BrE 247 ) BHUCIZ G E%E (investment adviser) & FIRDOITARIEICHE S BB ZHIET S
MeBR %159 %, Dodd-Frank Act § 913(g), 15 USC. § 770 (k) (1), Securities Exchange Act § 15 (k)
(1).72 38, SECOHEEIL, —MRER LSS OBREREMSEL L OMREF UL ERBEGR
L REZEZIETHIDOTH DA WEEIZIZ, 2 AOSECER (Kathleen L. Casey & Troy
Paredes) 2 X AHIBESOIEIZHIN R TH B I L BLOE 54 2 ILHMZEIWETH 5 & DT RAIN
ENTW5S (Davidoff et al. [2012] at 534 notel7)o

(33) 72k zi3, HiE (200 THIAL7-Hudson Mezzanine Funding 2006-1% M5 U 7- 3¢ &R AGS % #iis &
LTSl L7 REFFRBR D 0021, HERIZCSHMEE T — ¥ B OFESRIZHF Slong position% i 5
TG D—E & L CTHudson Mezzanine Funding 2006-1%HU% U722 E A5 kiCHh 725 E FIEL
72B5 GSIZZ D X ) I HME Z2 BERICHRT 2 /B2 A bV L, GSHHudson Mezzanine
Funding 2006-1DMW5E (M L 7= BEHTIZGSOEEMIEIZ B3 2 Al i3 2o Z & 2 BN o0 F2ik
AR SN h o 72F4H33H 5o See Dodona I, LLC v. Goldman, Sachs & Co, 847 F. Supp. 2d 646.



A MEBR LI E Do G2 ME L TAL I LG TH A L HIBbhDE, 2D
B BERIIB|EEOY A PFBIRENTW 555, ABACUS 2007-AC1Z 5Hli§ % 725
Aot s h Tz wz el b, F/2. SREREOBIRGIZOWT, #fFx
LI BHRBRENDTTdR\ve LA L, Fv N - 777862153, ABACUS
2007-AC1® X 912, Synthetic CDOZ M3 5 CDSO A 7 B \WT & 7 A PaulsonlZ DB IR
EWHEOBIUCH G-I 2 L AKEFIE T2 0L LTHEINTw5S (O' Hare [2014] at
720-21) 0 L6215, Wik U7z & 5 (T Axmps il 2 A - W8 L 72 il bR B 23 4 3% 08 il & LR
LB EREFENKLT 27852 L 52 L 283 5BETH S, ABACUS 2007-ACLIZ
Paulson DIKFAICIED EGSHHIEL L7z H D TH 555, GSIZE o CTPaulsonld BELRBHE TH - 72
X9 TH5 (Thompson [2011] at 339 ; Rosenthal [2012] at 1269), D7z, GSIZABACUS
2007-AC1Z S 2 HERDI2D L) K D b, Paulson®72®IZABACUS 2007-AC1 % i L
&) bbb, SECICEBGSOIRFB LU Ny F - 77 7621513, SRl 2 ot
T 5 SRR & BE ORICOWT, RNEIRICZRRA S WS HIR E G OX R & 7 2 5
DOERZ RE TR E 22 REEZ AL TS X)) ICEbNS, 7T, SOMIHLT, &
RS [P & L C OSBRI OMAIZEH LTOoME A2 2 &3 560,

7 ABACUS 2007-AC1D#HR - BRFEICH (T 2 GSD L

RMBS%CDSOZ: ¥ i & 3 A Synthetic CDODFE - Wiogid. HEeu— riidoiekizo
WTOBBIN B R E BB LB R 2R OO 5 Z L 2 HKRT 5. SRIEHELIETIZ. Paulson
® X 9 12Synthetic CDOZHEK T 5 SIE M DMIEAST %3 5 & PR 5% E R A Synthetic
CDODRIK % SR BB 8) S BT, SRBEBIDSBIREE DM HERF S N5 & PRI L HER
PRTLEDOENE D572k 9 THBH (O Hare [2014] at 674-75) o GSIFZPaulsonDAKIFEIZ I
D&, ABACUS 2007-AC1DEHER & 72 ) ZHEPEITDO ™ Tlong position# & o T MAHER,
Thbb, BT — U GOFRIIOWTEBINGHKERZR L 72D TH b, SECIZ X B9k
X LTL GSIE. e — il DRI oW T i 2 o 7231l 2 o e K O I O 4R | %
MAL7ZICHERVE G LX) THDH (K [2010a] 6-7H ; Langevoort [2011] at
1237) -

Synthetic CDODMBIZ B TERBEBI AT 9 172513, BIEHEICOWTR R o 72 iz F

(34) 7B, AFLRETHORK - BT E 1T ) SRR IZ B MIIZIEROFIT AN T 5 2 & 2R
& LT, BEROFITEALD PR RITH L TH 9 BIRaEEs & MO BIREH % SEAR L i oM%K - K
AT ) SRS T RE 2 L 2T 5 WML $H 5 (Bratton & Levitin [2013] at 861-63)



OEREREZGHEGDEDL E V) FRT, SRUG | OMALFHliTE 5. GSOTRDOBEIL, 4
AR O BNIER Z T E GDE 57215 T, SR 217 ) 2 ENIZELFHIITRASONT
WbHEWH T L THD, T2 SRGERBZIATDNT A Y S LB X 28I BW
T\ GSOCEOIL, GEHALRE M OWMGEIBIT BAEH RO E 2 FEHRMG ISR E S 2 72
(Thompson [2011] at 32526 ; Davidoff et al. [2012] at 543—44), ZO#BFIZ. WH 2B L
TESHRZHUG L7222 o TG IHFHZEETIE RV L RIS, GEIMURE S OREE IS
Lo THHHIMFREETEEVWEW) Z et Bbhb, FEFHoOPIZIE. ABACUS 2007-
ACHZ BT B Paulson & HEERKDOBRIE. Paulsond’GSEAMER L LT45E D Lz L%
PARHWIRT G L RN U TH 2 L B#ES 5 W#D D 5 (Davidoff et al. [2012] at
539540 & 54546). D, FHHRRE 2258 ) L7zPaulson & R Z BTG L =38R I3 %
HAE 5 0EEHR OLHHIZ OV THEZ R I OTH YD GSIATSDFEZ 1) VHITIE %
Vo FFIZ. ABACUS 2007-AC1OMK - I5eICB L Tld, PaulsonSRAZEOHEE L EHRA A L
TWebFThRwL, GSIZE T, BHEHEDY A % EBERAABACUS 2007-AC1% 1K
I 20 ED %YW 5 7- DI ERHERIFEERITE- 2 5Tz (Davidoff et al. [2012]
at 53940), IS, GSIZABACUS 2007-AC1DFEE S & Paulson DI | % i L 72128 &
BV EDD, HEREPaulsonDFEHIM OTHIIOWTHEZ A DRV E VI @Ik b,
CD &) %ii%A, ABACUS 2007-ACIASEL - MRot & M7= U DO ERE O T T
HolzbdERINTVS (Davidoff et al. [2012] at 542),

LA L. ABACUS 2007-AC1D & 9 IZBHE PEITD W Tshort positionZ & O 72\WEER DMK
JHZ 2V CREBMERE S 2 MK - o L72GSD & 9 Zibrasttid, A b, i
LIZVZRWEHIZEDbNIS (Thompson [2011] at 338339), 7z& ZiE. GSATABACUS 2007-
AC1Z ML - Mg L7725 HIE. ABACUS 2007-AC1 & HEKICH5ES % C & TPaulson?)s
fEgm — PRI L CTshort position& & % 2 L 2 WHEICT 5 2 &2 X - T, Paulson®
LREERABLILETHoZ LDPRBEIN TS (Tuch [2012] at 40708 ; Bratton &
Levitin [2013] at 84950 ; O’ Hare [2014] at 685), GSIZ& - TPaulsoniZ. prime brokerage
serviceDFAMIZ X o TR TFHRZ R S ENTELREELRBEILETH 72 L. I,
RMBSBIMED/MEFIZ 1) 2 HERZR ThH > 727280, Paulsond’GSIZx L TR ELEEN A
LT/ X9 Tdh5b (Thompson [2011] at 339 ; Rosenthal [2012] at 1269) . ZFHALREE M DHE -
WRIE % LITAT 9 AR AL BEH D SAIMERE s ORRI T 2 FER 215 5 DL b, GESRML
B PG AHRER L OBBRTHVNRMAE LIV Z VWD TH S (Thompson [2011]
at 373) .

D EUICER 205 SREREZICITDNT 2 ) 2diEs ERIC X 2FFICB VT, GSO



CEOIZ, LB MO BT Bl 0% E 2 555 T2 5 2 72 (Thompson
[2011] at 32526 ; Davidoff et al. [2012] at 543—44), L2>L. iEFHLRGsZ ML - IR5E3 ARk
Fethid, EMEMONBEEZIET DT LATEDL L W) HTIE, FERIGIIIE K& AR5,
7ol ZAE ARG EHDE - BoET 2 SRR, MR 20U T A BB RIS OE=HD
FIREIC 22 £ 9 ICUFBMEAK L T2l b b3, ZORELRARIHIET L L
BFSNHERELOP L V) HEZIBET 22 L3 TE S X918 bNS (Schuur [2015] at
571-72) -

72, SRREHOMK - BEEE 1T i, SRIPGOMAATH L E Vo TH, WA HIL
BT BT BREED AR L Z R LD DRSS TwD, 72k 21, SRBkR)s
SRIRGMIZOVWTY =T v P AL 7RI GEEEZERZTAL I =7 v M AL 7 %479 &HlL
BRI HE R DS DEWIETE X 05 ) HETITHER G U A Z & T £RlpEHOHE | 2
Ltz 5.2 5 2 LA TE %, HAHERREAMOMEIZ DO W TR L - 7 R %2 o BEROM
VDT LT, BRAGIZMALTRDEDTH S, I—7 v b AL 7 %47 SMBEEIZ. @,
Jefli& DA% (bid-ask spread) (2X o THIiEZ /5. SO X ) RERBEBIZH WEXE
FOT D IS LR TSI 228 5 e DSTE RO T, HEBL ORI L 258
BEROWTIUIH LTHRIESHIRD HN D L) 1T, hkoEmuiin# b vz %,

UK LT, SRIRG A ORI - IRIE 24T ) Bid, SRREHOPG TIZ R RHIZ L > TD
HAREEGDHo TDOMT, HARITITBI 252 ANTEVWE 5 I8 bIs (Thompson [2011]
at 338-39, 34243 & 35253), FBHZ. HIEAD LT, GSIZABACUS 2007-AC1%SPVAH HHUAF L
7o ECEERIMIE L TR LD T 5 ANDWNIIH - 7= LiHli 52 WED H S (Tuch [2012]
at 394 & 411 notel57)s HIZADAT->TWVH I Lid, RO LTI, BITSE» S0 L2
W28 T2 2L TH Y, GIZANZELRZHAGOMAHLEEZL B DRV, Lol E
BRIZHIZADMT 5 T B 2 L I3HAIMG DML &% 5 AT 2 AR ONERFATR
G EZHT 57 N4 2R FRGESR B O AT I L B e BRI 72 E4 2725 (Tuch
[2012] at 376-377)0 5IZAIE. FATXAMOYTH TH Y TR L IBOFIEMREA LT
WaHEHIEbNLE, TOXIITHIZAZIHVNEMAE LI Z VRS T2, 1933445
BBV THNORFFLOMG L SR TWEDTH S (Thompson [2011] at 33839, 34243
& 372) 35),,

— M e LCid, BeERAERIN | %23 2 b o PRI BE N 2 R o s i, IER
AR & O | % 2 LIEZ 72 0 O BE % G | 5O K & 872D §5 2 212k -

(35) Securities Act § 11(a) (5),15 USC. § 77k(a) (5).



T, SR | OMAA B AR H B L WR B X912 bN b (Thompson [2011] at 346-
A7)0 SRBEBI A3 ERIGG | DA X o THRER D 54745 FERLS O T TR 8175 C
EMRTEDY WERIE, SR F R DS O T 3 T3 2 72 D ITHERITAF
UG ZMAL L) ELTWEEEZEX WD 5o BRI Z P43 2 SMbE B o vk
HHER STV BIRTE L X, SRR AT RN O T TR 5 2 LI S 0fil#y
PHAET 5720, ERMMINEE LTCOSRBHOPVEZEBHTEZ 2B TH S (Tuch
[2012] at 387-83)c L7243 T\ M H 2 DPEHHNC X o TERING | DS & LT OB
OHPVHEZHRT H 2 LA TE LD THIUL, SRIG | OMIAEE S LB T HEED D 5 36,

72E 213 AFEICHRESINHE TH 5 A, FINRA (Financial Industry Regulatory
Authority) @ HFEBHNIIRITSAICAEZ LTS Z2 E25 12N %25 2 LIT—%&
DfIR%Z 2T T05 6D, 2o X9 ZHHNE. SRS, BIirattEil=z AL LToRERR
DAHNOFIERREAE TSI EICE ST, BIZAE LTHER» LI SN T 2 &E &2 1725
S EDWEEIC 2 B L ORED DB L H 1M bND (Tuch [2012] at 390-391) 68, L2 L. 4l
W | DA SZ O IPEZBIHNC & o THRT 2 2 LA5 HOWBERIRGNIH L THIETH S
ERBEWINRVOTIELD S ) %% FEIZ. ABACUS 2007-AC1O X 9 ZAESALRE b &2 15 1§
LHigsmE . EHURICLELEMARE R AT A REERTHLI L2 LD L)
WZEHE SR E DR E % B,

Synthetic CDODIEIZZIEE EDAMIMEIZEE)§ 225, SR IEROGESRD SHE S

(36) &R DMAFHE LToP itk 2Rkd 5 2 i3, B3 LD SRk & B 0BG 2SR BRICE
HEELILEZERTZDLIITIEIEVIIICEDNS, FHoOHIZIZ, 20005EMRMTHICVHW BIT
INTIVHSHEE L7281 T b N BRRAILIC & - €. EHITER L 77 ) 2 PEBOGEE b
2ZLICHLT SOX)RBHNETFY X P EEEOMRIIEREHRTHL LML TED
DTHBD, TFVAPEBIBIZHFEIEBEEHERTH Y. H51E7FY X bEKL oo
¥BOREHEPLETHIIAN LT LY VA Y MIEoTENERDLZENTE LR LY, EilH
RICX 2 HEERDTORWE FIRT 2 /W#AH 5 (Fisch [2007] at 1093 & 1096). 7FV & M
B ZOMOREFEOMIVEZ. FEIEEEIE | OMAE ORI E O EKRE AT 5 L 912
Bbhb, 20X HRERTORVEL, ARAFEPKAEEIIZLRDLNTEY, LTLLE
RERERFHODONTIZVARWY (Tuch [2012] at 38283). 7275L. 77 A MEBHMTIEEZ 21T
5 Z LI A ORED D 5720, TBITRRZZHFIRILIC X > TT7 F Y X M & A5 HE G )
BB X OIS 2 W2 A8 5058 d 5 5 2 LICHET 26ENH S (Fisch [2007]
at 1097-99),

(37) FINRA Rule 5121 (a).

(38) [BIZAL LTHEER» SMRFEN TV LEE] Lid. TIZADHL ORI 2R 572012
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HICHEDSEHOHMONEZREL ZTNEE LRI LIZED D Id% v (Davidoff & Hill
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& Levitin [2013] at 86061 F72. AFEOYA. FATRAIITIZ A L % 5 SRS 2 BIRL, Shil
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OB TIE, HEORERIC X 28848 X D b SR OITEIAHIRE b 2 L2k 5T
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(Tuch [2012] at 390) C O & 9 B E D725 FHMNE, SRIBEBIASHY TR & AR ETs

(46) 7-& 21X, GSHCDSOEMM T Y F & % 2561213, GSIIZBIRE W OAlifEAS T % L7560
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