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SA 4255. Mr. LEVIN submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra; which was ordered to lie
on the table.

SA 4256. Mr. LEVIN submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra; which was ordered to lie
on the table.

SA 4257. Mr. LEVIN submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra; which was ordered to lie
on the table.

SA 4258. Mrs. CLINTON submitted an
amendment intended to be proposed by her
to the bill S. 2673, supra; which was ordered
to lie on the table.

SA 4259. Mrs. FEINSTEIN submitted an
amendment intended to be proposed by her
to the bill S. 2673, supra; which was ordered
to lie on the table.

SA 4260. Mr. BINGAMAN submitted an
amendment intended to be proposed by him
to the bill S. 2673, supra; which was ordered
to lie on the table.

SA 4261. Mr. SHELBY submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra; which was ordered to lie
on the table.

SA 4262. Mr. SHELBY submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra; which was ordered to lie
on the table.

SA 4263. Mr. ENZI submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra; which was ordered to lie
on the table.

SA 4264. Mr. ENZI submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra; which was ordered to lie
on the table.

SA 4265. Mr. EDWARDS submitted an
amendment intended to be proposed by him
to the bill S. 2673, supra; which was ordered
to lie on the table.

SA 4266. Mr. SCHUMER submitted an
amendment intended to be proposed by him
to the bill S. 2673, supra; which was ordered
to lie on the table.

SA 4267. Mr. DORGAN submitted an
amendment intended to be proposed by him
to the bill S. 2673, supra; which was ordered
to lie on the table.

SA 4268. Mr. SMITH, of Oregon submitted
an amendment intended to be proposed by
him to the bill S. 2673, supra; which was or-
dered to lie on the table.

SA 4269. Mr. DASCHLE (for Mr. LEVIN (for
himself, Mr. NELSON, of Florida, Mr. HARKIN,
Mr. CORZINE, and Mr. BIDEN)) proposed an
amendment to the bill S. 2673, supra.

SA 4270. Mr. McCAIN submitted an amend-
ment intended to be proposed by him to the
bill S. 2673, supra.

SA 4271. Mr. REID (for Mr. EDWARDS (for
himself, Mr. ENzI, and Mr. CORZINE)) pro-
posed an amendment to the bill S. 2673,
supra.

SA 4272. Mr. REID (for Mr. LEVIN (for him-
self, Mr. NELSON, of Florida, Mr. HARKIN, Mr.
CORZINE, and Mr. BIDEN)) proposed an amend-
ment to amendment SA 4271 proposed by Mr.
REID (for Mr. EDWARDS (for himself, Mr.
ENzI, and Mr. CORZINE)) to the bill (S. 2673)
supra.

—————
TEXT OF AMENDMENTS

SA 4209. Mrs. BOXER submitted an
amendment intended to be proposed by
her to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
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practices. to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 16, beginning on line 8, strike
“Two members’ and all that follows through
line 12, and insert ‘“‘One member, and only 1
member, of the Board shall be or shall have
been a certified public accountant pursuant
to the laws of 1 or more States, and he or she
may not have been’’.

SA 4210. Mrs. BOXER submitted an
amendment intended to be proposed by
her to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 18, strike line 11 and insert the fol-
lowing:

‘(6) INDEPENDENCE STANDARD FOR PUBLIC
MEMBERS.—Prior to the appointment of a
member of the Board who is not a certified
public accountant, the Commission shall cer-
tify that the appointee does not have any
material conflicts of interests with respect
to accounting firms that audit public compa-
nies. A conflict of interest may arise from
past employment with a public accounting
firm or the American Institute of Certified
Public Accountants, or a commercial, bank-
ing, consulting, legal, charitable, or familial
relationships with a public accounting firm.
In making its independent determination,
the Commission shall broadly consider all
relevant facts and circumstances, including
whether a reasonable investor would con-
sider the appointee to be independent of the
accounting profession.

“(T) REMOVAL FROM OFFICE.—A member of
the .

SA 4211. Mr. GRAHAM submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
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which was ordered to lie on the table;
as follows:

On page 82, line 18, strike the period and
all that follows through ‘‘certify’ on line 20
and insert the following: ‘¢, regardless of
whether such issuer is located in or orga-
nized under the laws of the United States or
any State, or any foreign country.

SA 4212. Mr. GRAHAM submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 82, line 20 insert ‘‘, under oath,”
after ‘‘certify’’.

SA 4213. Mr. GRAMM (for Mr.
VOINOVICH (for himself and Mr. AKAKA))
submitted an amendment intended to
be proposed by Mr. GRAMM to the bill
S. 2673, to improve quality and trans-
parency in financial reporting and
independent audits and accounting
services for public companies, to create
a Public Company Accounting Over-
sight Board, to enhance the standard
setting process for accounting prac-
tices, to strengthen the independence
of firms that audit public companies,
to increase corporate responsibility
and the usefulness of corporate finan-
cial disclosure, to protect the objec-
tivity and independence of securities
analysts, to improve Securities and Ex-
change Commission resources and over-
sight, and for other purposes; which
was ordered to lie on the table; as fol-
lows:

On page 114, insert between lines 2 and 3
the following:

SEC. 605. CHIEF HUMAN CAPITAL OFFICER.

The Securities Exchange Act of 1934 (15
U.S.C. 78a et seq.) is amended by inserting
after section 4C (as added by this Act) the
following:

“SEC. 4D. CHIEF HUMAN CAPITAL OFFICER.

‘“(a) IN GENERAL.—The Commission shall
appoint or designate a Chief Human Capital
Officer, who shall—

‘(1) advise and assist the Commission and
other Commission officials in carrying out
the Commission’s responsibilities for select-
ing, developing, and managing a high-qual-
ity, productive workforce in accordance with
merit system principles; and

‘(2) implement the rules and regulations of
the President and the Office of Personnel
Management and the laws governing the
civil service within the Commission.

*“(b) FUNCTIONS AND AUTHORITIES.—

‘(1) FuncTIiONS.—The functions of the Chief
Human Capital Officer shall include—

‘“(A) setting the workforce development
strategy of the Commission;

‘“(B) assessing workforce characteristics
and future needs based on the Commission’s
mission and strategic plan;
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“(C) aligning the Commission’s human re-
sources policies and programs with organiza-
tion mission, strategic goals, and perform-
ance outcomes;

‘(D) developing and advocating a culture
of continuous learning to attract and retain
employees with superior abilities;

‘“(E) identifying best practices
benchmarking studies;

“(F) applying methods for measuring intel-
lectual capital and identifying links of that
capital to organizational performance and
growth; and

‘(G) providing employee training and pro-
fessional development.

‘“(2) AUTHORITIES.—In addition to the au-
thority otherwise provided by this section,
the Chief Human Capital Officer—

“‘(A) shall have access to all records, re-
ports, audits, reviews, documents, papers,
recommendations, or other material that—

‘(i) are the property of the Commission or
are available to the Commission; and

‘‘(ii) relate to programs and operations
with respect to which the Chief Human Cap-
ital Officer has responsibilities; and

‘“(B) may request such information or as-
sistance as may be necessary for carrying
out the duties and responsibilities provided
under this section from any Federal, State,
or local governmental entity.”.

SA 4214. Mr. DORGAN (for himself
and Mr. WELLSTONE) submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectively and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 84, line 23, strike ‘‘(b) COMMISSION”’
and insert the following:

“(b) PROCEEDS FROM THE SALE OF SECURI-
TIES PRIOR TO BANKRUPTCY FILING.—If an
issuer files for bankruptcy protection under
title 11, United States Code, each director,
chief executive officer, and chief financial of-
ficer of the issuer shall pay to the issuer all
amounts described in paragraphs (1) and (2)
of subsection (a) (to the extent that such
amounts have not been reimbursed under
subsection (a)) realized by such director or
officer from the sale of the securities of the
issuer during the 12-month period preceding
the date of the bankruptcy filing.

¢(c) COMMISSION.

and

SA 4215. Mr. DORGAN (for himself
and Mr. GRAHAM) submitted an amend-
ment intended to be proposed by him
to the bill S. 2673, to improve quality
and transparency in financial reporting
and independent audits and accounting
services for public companies, to create
a Public Company Accounting Over-
sight Board, to enhance the standard
setting process for accounting prac-
tices, to strengthen the independence
of firms that audit public companies,
to increase corporate responsibility
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and the usefulness of corporate finan-
cial disclosure, to protect the objec-
tivity and independence of securities
analysts, to improve Securities and Ex-
change Commission resources and over-
sight, and for other purposes; which
was ordered to lie on the table; as fol-
lows:

On page 82, line 14 insert after ‘‘issuer’ the
following: *‘‘, whether domiciled, incor-
porated, or reincorporated under the laws of
the United States or any individual State, or
under the laws of a foreign country or polit-
ical subdivision thereof,”.

SA 4216. Mr. DORGAN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 70, between lines 19 and 20, insert
the following:

(¢c) NON-AUDIT SERVICE REGULATIONS.—The
regulations of the Commission to carry out
section 10A(g) of the Securities Exchange
Act of 1934, as added by this section, shall be
substantially similar to the scope of practice
provisions of the proposed rule issued by the
Commission and published in the Federal
Register on July 12, 2000, regarding revision
of the auditor independence requirements
contained in Parts 210 and 240 of title 17,
Code of Federal Regulations (656 Fed. Reg.
43190 et seq.), consistent with the provisions
of this Act.

SA 4217. Mr. DORGAN (for himself
and Mr. McCAIN) submitted an amend-
ment intended to be proposed by him
to the bill S. 2673, to improve quality
and transparency in financial reporting
and independent audits and accounting
services for public companies, to create
a Public Company Accounting Over-
sight Board, to enhance the standard
setting process for accounting prac-
tices, to strengthen the independence
of firms that audit public companies,
to increase corporate responsibility
and the usefulness of corporate finan-
cial disclosure, to protect the objec-
tivity and independence of securities
analysts, to improve Securities and Ex-
change Commission resources and over-
sight, and for other purposes; which
was ordered to lie on the table, as fol-
lows:

On page 44, strike lines 8 through 11 and in-
sert the following:

(2) PUBLIC HEARINGS.—All hearings under
this subsection shall be public, unless other-
wise ordered by the Board for good cause
shown on its own motion or after considering
the motion of a party to the hearing.

SA 4218. Mr. BAYH submitted an
amendment intended to be proposed by
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him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place insert the fol-
lowing:
SEC. . REQUIREMENT THAT PLAN ADMINIS-

TRATOR NOTIFY PARTICIPANTS OF
INVOLUNTARY PLAN TERMINATION.

(a) IN GENERAL.—Section 4042(b) of the Em-
ployee Retirement Income Security Act of
1974 (29 U.S.C. 1342(b)) is amended by adding
at the end the following:

‘“(4)(A) Not later than 30 days (or such
longer period as the corporation finds rea-
sonable) after the corporation notifies a plan
administrator of a plan of the corporation’s
determination under subsection (a) to insti-
tute proceedings under this section with re-
spect to such plan, the plan administrator
shall provide to each affected party (other
than the corporation) a written notice of the
corporation’s determination that the plan
should be terminated and the corporation’s
proposed termination date. The written no-
tice shall be made in such form and manner
as the corporation may require. Such notice
shall be written in a manner so as to be un-
derstood by the average plan participant.

“(B) A plan administrator’s failure to com-
ply with the requirement under subpara-
graph (A) shall not affect the validity of any
determination or action by the corporation
or the termination date established under
section 4048.”".

(b) EFFECTIVE DATE.—The amendment
made by this section shall apply to termi-
nation proceedings commenced after the
date of the enactment of this Act.

SA 4219. Mrs. BOXER submitted an
amendment intended to be proposed by
her to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 84, strike lines 13 through 25 and
insert the following: ‘‘shall forfeit to the De-
partment of Labor—

‘(1) any bonus or other incentive-based or
equity-based compensation received by that
person from the issuer during the 12-month
period following the first public issuance or
filing with the Commission (whichever first
occurs) of the financial document embodying
such financial reporting requirement; and
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‘‘(2) any profits realized from the sale of se-
curities of the issuer during that 12-month
period.

“(b) COMMISSION EXEMPTION AUTHORITY.—
The Commission may exempt any person
from the application of subsection (a), as it
deems necessary and appropriate.

‘‘(c) DISTRIBUTION OF FUNDS.—

‘(1) FORMER EMPLOYEES.—Except as pro-
vided in paragraph (4), and in accordance
with paragraphs (2) and (3), the Secretary of
Labor shall distribute the funds forfeited
under subsection (a) to former employees of
the issuer whose employment was termi-
nated by the issuer.

‘(2) ELIGIBILITY FOR FUNDS.—Before dis-
tributing funds to an applicant under this
subsection, the Secretary of Labor shall cer-
tify that the job loss of the applicant re-
sulted from a business decision made by the
issuer as a consequence of a restatement of
earnings, as described in subsection (a).

‘(3) EXCEPTION.—A former employee of the
issuer who was complicit in the
misstatement of earnings of the issuer re-
ferred to in paragraph (2) shall not be eligi-
ble to receive funds distributed under this
subsection.

‘(4) NO LOSS OF EMPLOYMENT.—If no em-
ployee of the issuer is laid off by the issuer
within 12 months of a restatement of earn-
ings as a consequence of such restatement,
the Secretary of Labor shall distribute the
funds forfeited under subsection (a) to the
issuer.”.

SA 4220. Mrs. BOXER submitted an
amendment intended to be proposed by
her to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 84, strike lines 13 through 25 and
insert the following: ‘‘shall forfeit to the
Commission—

‘(1) any bonus or other incentive-based or
equity-based compensation received by that
person from the issuer during the 12-month
period following the first public issuance or
filing with the Commission (whichever first
occurs) of the financial document embodying
such financial reporting requirement; and

‘‘(2) any profits realized from the sale of se-
curities of the issuer during that 12-month
period.

“(b) COMMISSION EXEMPTION AUTHORITY.—
The Commission may exempt any person
from the application of subsection (a), as it
deems necessary and appropriate.

¢‘(c) DISTRIBUTION OF FUNDS.—

‘“(1 FORMER EMPLOYEES.—Except as pro-
vided in paragraph (4), and in accordance
with paragraphs (2) and (3), the Commission
shall distribute the funds forfeited under
subsection (a) to former employees of the
issuer whose employment was terminated by
the issuer.

‘(2) ELIGIBILITY FOR FUNDS.—Before dis-
tributing funds to an applicant under this
subsection, the Commission shall certify
that the job loss of the applicant resulted
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from a business decision made by the issuer
as a consequence of a restatement of earn-
ings, as described in subsection (a).

““(3) EXCEPTION.—A former employee of the
issuer who was complicit in the
misstatement of earnings of the issuer re-
ferred to in paragraph (2) shall not be eligi-
ble to receive funds distributed under this
subsection.

‘(4) NO LOSS OF EMPLOYMENT.—If no em-
ployee of the issuer is laid off by the issuer
within 12 months of a restatement of earn-
ings as a consequence of such restatement,
the Commission shall distribute the funds
forfeited under subsection (a) to the issuer.”.

SA 4221. Mr. WELLSTONE submitted
an amendment intended to be proposed
by him to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the end of title III, insert the following:
SEC. . PROVISIONS RELATING TO WHISTLE-

BLOWER ACTIONS INVOLVING PEN-
SION PLANS.

(a) AUTHORITY TO BRING ACTIONS.—Section
502(a) of the Employee Retirement Income
Security Act of 1974 (29 U.S.C. 1132(a)) is
amended by striking ‘‘or’’ at the end of para-
graph (8), by striking the period at the end of
paragraph (9) and inserting ‘‘; and”’, and by
adding at the end the following new para-
graph:

‘“(10) by the Secretary, or other person re-
ferred to in section 510—

‘““(A) to enjoin any act or practice which
violates section 510 in connection with a pen-
sion plan, or

‘(B) to obtain appropriate equitable or
legal relief to redress such violation or to en-
force section 510 in connection with a pen-
sion plan.”

(b) ADDITIONAL ACTIONS WHICH MAY BE
BROUGHT.—The second sentence of section
510 of the Employee Retirement Income Se-
curity Act of 1974 (29 U.S.C. 1140) is amended
by striking ‘‘person because he’ and insert-
ing ‘“‘other person because such other person
has opposed any practice in connection with
a pension plan that is made unlawful by this
title or”’.

SA 4222, Mr. WELLSTONE submitted
an amendment intended to be proposed
by him to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
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and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the end of title III, add the following:
SEC. 307. FORFEITURE OF CERTAIN BONUSES

AND PROFITS IN BANKRUPTCY.

Section 541(a) of title 11, United States
Code, is amended by adding at the end the
following:

‘“(8) Any bonus or other incentive-based or
equity-based compensation received by a
chief executive officer or chief financial offi-
cer of an issuer of securities (as defined in
section 2(a) of the Public Company Account-
ing Reform and Investor Protection Act of
2002) from that issuer during the 24-month
period before the date of the filing of the
bankruptcy petition by the issuer.

‘(9) Any profits realized by a chief execu-
tive officer or chief financial officer of an
issuer of securities (as defined in section 2(a)
of the Public Company Accounting Reform
and Investor Protection Act of 2002) from the
sale of securities of the issuer during the 24-
month period before the date of the filing of
the bankruptcy petition by the issuer.”.

SA 4223. Mrs. CARNAHAN (for her-
self, Mr. KERRY, and Mr. DURBIN) sub-
mitted an amendment intended to be
proposed by her to the bill S. 2673, to
improve quality and transparency in fi-
nancial reporting and independent au-
dits and accounting services for public
companies, to create a Public Company
Accounting Oversight Board, to en-
hance the standard setting process for
accounting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 94, line 16, beginning with ‘‘shall
file” strike all through ‘‘feasible’” on line 24
and insert ‘‘shall file electronically with the
Commission (and if such security is reg-
istered on a national securities exchange,
shall also file with the exchange), a state-
ment before the end of the second business
day following the day on which the subject
transaction has been executed, or at such
other times as the Commission shall estab-
lish, by rule, in any case in which the Com-
mission determines that such 2 day period is
not feasible, and the Commission shall pro-
vide that statement on a publicly accessible
Internet site not later than the end of the
business day following that filing, and the
issuer (if the issuer maintains a corporate
website) shall provide that statement on
that corporate website not later than the
end of the business day following that filing
(the requirements of this paragraph shall
take effect 1 year after the date of enact-
ment of this paragraph),”.

SA 4224. Mr. GRAMM submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
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practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectively and independence of securi-
ties analysis, to improve Securities and
Exchange Commission resources and
oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 70, line 12, insert the following
after ‘‘transaction’’: ‘‘(or classes of such per-
sons, issuers or public accounting firms from
the prohibition on the provision of services
under section 10A(g) of the Securities Ex-
change Act of 1934 (as added by this section),
based upon the small business nature of such
person, issuer or public accounting firm, tak-
ing into consideration applicable factors
such as total asset size, availability and cost
of retaining multiple service providers, num-
ber of public company audits performed, and
such other factors and conditions as the
Board deems necessary or appropriate in the
public interest and consistent with the pro-
tection of investors and consistent with the
purposes of this Act)”.

SA 4225. Mr. GRAMM submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectively and independence of securi-
ties analysis, to improve Securities and
Exchange Commission resources and
oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 51, after line 2, insert the fol-
lowing new paragraph:

(3) JUDICIAL REVIEW OF DISCIPLINARY AC-
TION.—Instead of filing an application for
Commission review under paragraph (1), a
public accounting firm or person associated
with such firm may, not later than 10 days
after the date on which a disciplinary action
by the Board becomes final, seek review of
such disciplinary action by the TUnited
States District Court for the District of Co-
lumbia or the appropriate Federal district
court in the State in which such person is
domiciled. Application to a Federal district
court for review of such disciplinary sanc-
tion shall operate as a stay of such discipli-
nary action.”.

SA 4226. Mr. GRAMM (for himself,
Mr. SANTORUM, and Mr. BOND) sub-
mitted an amendment intended to be
proposed by him to the bill S. 2673, to
improve quality and transparency in fi-
nancial reporting and independent au-
dits and accounting services for public
companies, to create a Public Company
Accounting Oversight Board, to en-
hance the standard setting process for
accounting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
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the objectivity and independence of se-
curities analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

Strike section 201(b) and insert in lieu
thereof the following:

“(b) EXEMPTION AUTHORITY.—

(1) CASE-BY-CASE WAIVERS.—The Board
may, on a case by case basis, exempt any
person, issuer, public accounting firm, or
transaction from the prohibition on the pro-
vision of services under section 10A(g) of the
Securities Exchange Act of 1934 (as added by
this section), to the extent that such exemp-
tion is necessary or appropriate in the public
interest and is consistent with the protec-
tion of investors, and subject to review by
the Commission in the same manner as for
rules of the Board under section 107.

‘(2) SMALL BUSINESS EXEMPTION.—The
Board may, by rule (subject to review by the
Commission in the same manner as for rules
of the Board under section 107), exempt any
person, issuer or public accounting firm (or
classes of such persons, issuers or public ac-
counting firms) from the prohibition on the
provision of services under section 10A(g) of
the Securities Exchange Act of 1934 (as added
by this section), based upon the small busi-
ness nature of such person, issuer or public
accounting firm, taking into consideration
applicable factors such as total asset size,
availability and cost of retaining multiple
service providers, number of public company
audits performed, and such other factors and
conditions as the Board deems necessary or
appropriate in the public interest and con-
sistent with the protection of investors and
consistent with the purposes of this Act.”.

SA 4227. Mr. SCHUMER submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 91, strike line 19 and all that fol-
lows through page 93, line 22 and insert the
following:

SEC. 402. ENHANCED CONFLICT OF INTEREST

PROVISIONS.

(a) PROHIBITION ON PERSONAL LOANS TO EX-
ECUTIVES.—Section 13 of the Securities Ex-
change Act of 1934 (156 U.S.C. 78m), as amend-
ed by this Act, is amended by adding at the
end the following:

‘“(k) PROHIBITION ON PERSONAL LOANS TO
EXECUTIVES.—

‘(1) IN GENERAL.—It shall be unlawful for
any issuer, directly or indirectly, to extend
or maintain credit, or arrange for the exten-
sion of credit, in the form of a personal loan
to or for any director or executive officer (or
equivalent thereof) of that issuer.

‘“(2) LIMITATION.—Paragraph (1) does not
preclude any extension of credit under an
open end credit plan (as defined in section
103 of the Truth in Lending Act (15 U.S.C.
1602)) that is—
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‘““(A) made in the ordinary course of the
consumer credit business of an issuer;

‘“(B) of a type that is generally made avail-
able by the issuer to the public; and

‘(C) made on market terms, or terms that
are no more favorable than those offered by
the issuer to the general public for such
loans.”.

SA 4228. Mr. SCHUMER submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. . MANDATORY RESTITUTION FOR FED-

ERAL CRIMES OF FRAUD.

Section 2327(a) of title 18, United States
Code, is amended—

(1) by striking ‘‘all victims of any offense”’
and all that follows through the period and
inserting the following: ‘‘all victims of any
offense—

‘(1) for which an enhanced penalty is pro-
vided under section 2326; or

‘“(2) relating to a Federal crime of fraud
under section 371, 1131, 1341, 1343, 1348, 1519,
or 1520.”.

SA 4229. Mr. SCHUMER submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 99, between lines 15 and 16, insert
the following:

SEC. 408. AVAILABILITY OF CORPORATE TAX RE-
TURNS.

Section 13 of the Securities Exchange Act
of 1934 (15 U.S.C. 78m) is amended by adding
at the end the following:

‘(1) AVAILABILITY OF TAX RETURNS.—

‘(1) FILING REQUIREMENT.—Each issuer
that is required to file a return under section
6012 of the Internal Revenue Code of 1986,
shall annually provide a complete copy of
that return to the Commission.

‘“(2) PUBLIC AVAILABILITY.—Each return
provided to the Commission under paragraph
(1) shall be made available to the public for
inspection.”.
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SA 4230. Mr. SCHUMER (for himself
and Mr. SHELBY) submitted an amend-
ment intended to be proposed by him
to the bill S. 2673, to improve quality
and transparency in financial reporting
and independent audits and accounting
services for public companies, to create
a Public Company Accounting Over-
sight Board, to enhance the standard
setting process for accounting prac-
tices, to strengthen the independence
of firms that audit public companies,
to increase corporate responsibility
and the usefulness of corporate finan-
cial disclosure, to protect the objec-
tivity and independence of securities
analysts, to improve Securities and Ex-
change Commission resources and over-
sight, and for other purposes; which
was ordered to lie on the table; as fol-
lows:

On page 91, between lines 18 and 19, insert
the following:

(c) STUDY AND REPORT ON SPECIAL PURPOSE
ENTITIES.—

(1) STUDY REQUIRED.—The Commission
shall, not later than 1 year after the effec-
tive date of adoption of off-balance sheet dis-
closure rules required by section 13(j) of the
Securities Exchange Act of 1934, as added by
this section, complete a study of filings by
issuers and their disclosures to determine—

(A) the extent of off-balance sheet trans-
actions, including assets, liabilities, leases,
losses, and the use of special purpose enti-
ties; and

(B) whether generally accepted accounting
rules result in financial statements of
issuers reflecting the economics of such off-
balance sheet transactions to investors in a
transparent fashion.

(2) REPORT AND RECOMMENDATIONS.—Not
later than 6 months after the date of comple-
tion of the study required by paragraph (1),
the Commission shall submit a report to the
President, the Committee on Banking, Hous-
ing, and Urban Affairs of the Senate, and the
Committee on Financial Services of the
House of Representatives, setting forth—

(A) the amount or an estimate of the
amount of off-balance sheet transactions, in-
cluding assets, liabilities, leases, and loses
of, and the use of special purpose entities by,
issuers filing periodic reports pursuant to
section 13 or 15 of the Securities Exchange
Act of 1934;

(B) the extent to which special purpose en-
tities are used to facilitate off-balance sheet
transactions;

(C) whether generally accepted accounting
principles or the rules of the Commission re-
sult in financial statements of issuers re-
flecting the economics of such transactions
to investors in a transparent fashion;

(D) whether generally accepted accounting
principles specifically result in the consoli-
dation of special purpose entities sponsored
by an issuer in cases in which the issuer has
the majority of the risks and rewards of the
special purpose entity; and

(E) the recommendations of the Commis-
sion for improving the transparency and
quality of reporting off-balance sheet trans-
actions in the financial statements and dis-
closures required to be filed by an issuer
with the Commission.

SA 4231. Mr. SCHUMER submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
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ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 91, between lines 18 and 19, insert
the following:

(c) STUDY AND REPORT ON SPECIAL PURPOSE
ENTITIES.—

(1) STUDY REQUIRED.—The Commission
shall, not later than 1 year after the effec-
tive date of adoption of off-balance sheet dis-
closure rules required by section 13(j) of the
Securities Exchange Act of 1934, as added by
this section, complete a study of filings by
issuers and their disclosures, to determine—

(A) the extent of off-balance sheet trans-
actions, including assets, liabilities, leases,
losses, and the use of special purpose enti-
ties; and

(B) whether generally accepted accounting
rules result in financial statements of
issuers reflecting the economics of such off-
balance sheet transactions to investors in a
transparent fashion.

(2) REPORT.—Not later than 6 months after
the date of completion of the study required
by paragraph (1), the Commission shall sub-
mit a report to the President, the Committee
on Banking, Housing, and Urban Affairs of
the Senate, and the Committee on Financial
Services of the House of Representatives,
setting forth—

(A) the amount or an estimate of the
amount of off-balance sheet transactions, in-
cluding assets, liabilities, leases, and losses
of, and the use of special purpose entities by,
issuers filing periodic reports pursuant to
section 13 or 15 of the Securities Exchange
Act of 1934;

(B) the extent to which special purpose en-
tities are used to facilitate off-balance sheet
transactions;

(C) whether generally accepted accounting
principles or the rules of the Commission re-
sult in financial statements of issuers re-
flecting the economics of such transactions
to investors in a transparent fashion; and

(D) whether generally accepted accounting
principles specifically result in the consoli-
dation of special purpose entities sponsored
by an issuer in cases in which the issuer has
the majority of the risks and rewards of the
special purpose entity.

(3) RULES.—If the Commission reports
under paragraph (2) that such special pur-
pose entities are not generally consolidated
by the issuer having the majority of the
risks and rewards of the assets, liabilities,
leases, and losses of the special purpose enti-
ty, the Commission shall, not later than 12
months after the date of submission of the
report, adopt rules or regulations to require
consolidation of such entities by the spon-
soring issuer.

SA 4232. Mr. GRASSLEY submitted
an amendment intended to be proposed
by him to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
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companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 15, strike line 11 and inserting the
following:
of the Board and the staff of the Board; and

(8)(A) review and conduct oversight audits
of the financial statements of issuers and
using its resources effectively to focus on
highest risk audit areas and to target ques-
tionable audit practices of which the Board
is aware, including practices that the Board
is made aware of from communications with
the Division of Enforcement of the Commis-
sion;

(B)(1) refer findings of accounting or audit-
ing irregularity to the Division of Enforce-
ment of the Commission for further inves-
tigation of the issuer or the public account-
ing firm, as appropriate; and

(ii) if appropriate, refer findings of ac-
counting or auditing irregularity to—

(I) any other Federal functional regulator
(as defined in section 509 of the Gramm-
Leach-Bliley Act (15 U.S.C. 6809)), in the case
of an audit report for an institution that is
subject to the jurisdiction of such regulator;

(IT) the Attorney General of the United
States;

(IIT) the attorneys general of 1 or more
States; or

(IV) the appropriate State regulatory au-
thority; and

(C) on an annual basis, report its findings
and make recommendations for change to—

(i) the Commission; and

(ii) the Comptroller General of the United
States.

SA 4233. Mr. GRASSLEY submitted
an amendment intended to be proposed
by him to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 85, after line 23, insert the fol-
lowing:

(¢c) INVESTIGATIONS AND ACTIONS.—Section
21(d) of the Securities Exchange Act of 1934
(15 U.S.C. 78u(d)) is amended by adding at the
end the following:

‘“(6) DISGORGEMENT OF BENEFITS.—In any
action or proceeding brought or instituted
by the Commission under the securities laws
against any person for engaging in, causing,
or aiding and abetting any violation of the
securities laws or the rules and regulations
prescribed under those laws, such person, in
addition to being subject to any other appro-
priate order, may be required to disgorge any
or all benefits received from any source in
connection with the conduct constituting,
causing, or aiding and abetting the violation,
including salary, commissions, fees, bonuses,
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options, profits from securities transactions,
and losses avoided through securities trans-
actions.”.

SA 4234. Mr. HOLLINGS submitted
an amendment intended to be proposed
by him to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. . ANNUAL LIMIT ON AMOUNT REALIZED

FROM EXERCISE OF STOCK OP-
TIONS.

(a) IN GENERAL.—It is unlawful for any offi-
cer or director of a corporation to exercise
stock options with respect to securities reg-
istered pursuant to section 12 of the Securi-
ties and Exchange Act of 1934 granted by a
corporation for its stock, or the stock of any
subsidiary or affiliated corporation, to the
extent that the net proceeds (determined
without regard to taxes) to, or for the ben-
efit of, that officer or director realized from
the exercise of the stock options exceed
$20,000,000 during any 12-month period.

(b) EXCEPTION.—Subsection (a) does not
apply if—

(1) at last 80 percent of the net proceeds
are attributable to the exercise of options
held by the officer, employee, or director for
5 years or more; or

(2) the exercise of the stock options has
been approved in advance by majority vote
of the publicly-held shares voted during the
12-month period within which the options
are exercised.

(c) REMEDY.—The provisions of section
306(c) of this Act apply to any violation of
subsection (a) in the same manner as if the
violation were a violation of section 306(a).

(d) EFFECTIVE DATE.—Subsection (a) ap-
plies to stock options granted after the date
of enactment of this Act.

SA 4235. Mr. ENZI (for Mr.
LIEBERMAN (for himself, Mr. ENZI, Mrs.
BOXER, Mr. ALLEN, Ms. CANTWELL, Mr.
LoTT, Mr. BENNETT, Mr. WYDEN, Mrs.
MURRAY, and Mr. BURNS)) submitted an
amendment intended to be proposed by
Mr. ENZI to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
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which was ordered to lie on the table;
as follows:

In lieu of the matter proposed to be in-
serted, insert the following:

SEC. . RECOMMENDATIONS ON THE TREAT-
MENT OF STOCK OPTIONS.

(a) ANALYSIS.—The Commission shall con-
duct an analysis and make regulatory and
legislative recommendations on the treat-
ment of stock options in which the Commis-
sion shall analyze—

(1) the accounting treatment for employee
stock options, including the accuracy of
available stock option pricing models;

(2) the adequacy of current disclosure re-
quirements to investors and shareholders on
stock options;

(3) the adequacy of corporate governance
requirements, including shareholder ap-
proval of stock option plans;

(4) any need for new stock holding period
requirements for senior executives; and

(5) the benefit and detriment of any new
options expensing rules on—

(A) the productivity and performance of
large, medium, and small companies, and
start-up enterprises;

(B) the recruitment and retention of
skilled workers; and

(C) employees at various income levels,
with a particular focus on the effect on rank-
and-file employees and the income of women.

(b) RECOMMENDATIONS.—

(1) IN GENERAL.—Not later than 180 days
after the date of enactment of this Act, the
Commission shall submit regulatory and leg-
islative recommendations and supporting
analysis to—

(A) the standard setting body designated
pursuant to section 19(b) of the Securities
Act of 1933, as amended by section 106 of this
Act;

(B) the Committee on Banking, Housing,
and Urban Affairs of the Senate; and

(C) the Committee on Financial Services of
the House of Representatives.

(2) CONTENTS.—The analysis, and regu-
latory and legislative recommendations sub-
mitted under paragraph (1) shall include—

(A) the results of the analysis conducted
under subsection (a); and

(B) regulatory and legislative rec-
ommendations, if any, for changes in the
treatment of stock options.

SA 4236. Mr. CLELAND submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 84, strike lines 6 through 22, and
insert the following:

(a) ADDITIONAL COMPENSATION AND PROFITS
RECEIVED SUBSEQUENT TO NONCOMPLIANCE
WITH COMMISSION FINANCIAL REPORTING RE-
QUIREMENTS.—If an issuer is required to pre-
pare an accounting restatement due to the
material noncompliance of the issuer, as a
result of misconduct by such issuer or its
agents, with any financial reporting require-
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ment under the securities laws, the chief ex-
ecutive officer and chief financial officer of
the issuer, and any other officer and director
of the issuer who had knowledge of such non-
compliance, at the earlier of the first public
issuance or the filing with the Commission
of the financial document embodying such fi-
nancial reporting requirement, shall reim-
burse the issuer for the value of—

(1) any bonus, compensation derived from a
severance agreement, or other incentive-
based or equity-based compensation received
by that person from the issuer during the 12-
month period following the earlier of the
first public issuance or the filing with the
Commission of the financial document em-
bodying such financial reporting require-
ment;

(2) any profits realized from the sale of se-
curities of the issuer during that 12-month
period; and

(3) any profits realized from the exercise of
any warrants, options, or rights received by
that person during that 12-month period.

SA 4237. Mr. BYRD (for himself and
Mr. THOMPSON) submitted an amend-
ment intended to be proposed by him
to the bill S. 2673, to improve quality
and transparency in financial reporting
and independent audits and accounting
services for public companies, to create
a Public Company Accounting Over-
sight Board, to enhance the standard
setting process for accounting prac-
tices, to strengthen the independence
of firms that audit public companies,
to increase corporate responsibility
and the usefulness of corporate finan-
cial disclosure, to protect the objec-
tivity and independence of securities
analysts, to improve Securities and Ex-
change Commission resources and over-
sight, and for other purposes; which
was ordered to lie on the table; as fol-
lows:

At the appropriate place, insert the fol-
lowing:

SEC. . DISCLOSURE OF INVESTMENTS, HOLD-

INGS, OR TRANSACTIONS IN CER-
TAIN FOREIGN COUNTRIES.

(a) SECURITIES EXCHANGE ACT OF 1934.—
Section 13 of the Securities Exchange Act of
1934 (15 U.S.C. 78m) is amended by adding at
the end the following new subsection:

‘(1) DISCLOSURE OF INVESTMENTS, HOLD-
INGS, OR TRANSACTIONS IN OR WITH CERTAIN
FOREIGN ENTITIES.—

‘(1) IN GENERAL.—Each designated issuer
shall, in accordance with such rules and reg-
ulations as the Commission may prescribe as
necessary or appropriate in the public inter-
est or for the protection of investors—

‘“(A) disclose in each report or other docu-
ment required to be filed under this section,
including all annual filings, and in each reg-
istration statement required under section
14, the nature and scope of the operations of
the designated issuer in or with any des-
ignated entity, and the Commission shall
consider material, any investments, hold-
ings, or transactions by a designated issuer
in or with any designated entity that, in the
aggregate, exceed $100,000 at any time during
the period to which the filing relates; and

‘“(B) display all disclosures required by
subparagraph (A) prominently for investors.

‘‘(2) DEFINITIONS.—For purposes of this sub-
section—

““(A) the term ‘designated entity’ means
any company or other entity that is orga-
nized under the laws of a foreign country, a
government-owned corporation of a foreign
country, or the government of any foreign
country—
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‘(i) that is subject to sanctions by the Of-
fice of Foreign Assets Control; or

‘‘(ii) the government of which has been de-
termined by the Secretary of State under
section 6(j)(1)(A) of the Export Administra-
tion Act of 1979, section 40(d) of the Arms Ex-
port Control Act, or section 620A of the For-
eign Assistance Act of 1961, to have know-
ingly provided support for acts of inter-
national terrorism; and

‘(B) the term ‘designated issuer’—

‘(1) means any issuer of a security reg-
istered pursuant to section 12, or the securi-
ties of which (including American Deposi-
tory Receipts) are directly or indirectly list-
ed for trading or sold on any national securi-
ties exchange or in any United States over-
the-counter market; and

‘“(ii) includes any subsidiary or other affil-
iate of such an issuer.”.

(b) SECURITIES ACT OF 1933.—Section 10 of
the Securities Act of 1933 (156 U.S.C. T7j) is
amended by adding at the end the following
new subsection:

‘(g) DISCLOSURE OF INVESTMENTS, HOLD-
INGS, OR TRANSACTIONS IN OR WITH CERTAIN
FOREIGN ENTITIES.—

‘(1 IN GENERAL.—Each designated issuer
shall, in accordance with such rules and reg-
ulations as the Commission may prescribe as
necessary or appropriate in the public inter-
est or for the protection of investors—

‘“(A) disclose in each prospectus required
or permitted under this section, the nature
and scope of the operations of the designated
issuer in or with any designated entity, and
the Commission shall consider material, any
investments, holdings, or transactions by a
designated issuer in or with any designated
entity that, in the aggregate, exceed $100,000
at any time during the 6-month period pre-
ceding the date of issuance of the prospectus;
and

‘(B) display all disclosures required by
subparagraph (A) prominently for investors.

‘(2) DEFINITIONS.—For purposes of this sub-
section—

‘““(A) the term ‘designated entity’ means
any company or other entity that is orga-
nized under the laws of a foreign country, a
government-owned corporation of a foreign
country, or the government of any foreign
country—

‘‘(i) that is subject to sanctions by the Of-
fice of Foreign Assets Control; or

‘“(ii) the government of which has been de-
termined by the Secretary of State under
section 6(j)(1)(A) of the Export Administra-
tion Act of 1979, section 40(d) of the Arms Ex-
port Control Act, or section 620A of the For-
eign Assistance Act of 1961, to have know-
ingly provided support for acts of inter-
national terrorism; and

‘(B) the term ‘designated issuer’—

‘(i) means any issuer of a security reg-
istered pursuant to section 12 of the Securi-
ties Exchange Act of 1934, or the securities of
which (including American Depository Re-
ceipts) are directly or indirectly listed for
trading or sold on any national securities ex-
change or in any United States over-the-
counter market; and

‘“(ii) includes any subsidiary or other affil-
iate of such an issuer.”.

(¢) ANNUAL REPORT ON INVESTMENTS, HOLD-
INGS, OR TRANSACTIONS IN OR WITH CERTAIN
FOREIGN ENTITIES.—

(1) IN GENERAL.—The Secretary of Defense,
in coordination with the Secretary of the
Treasury, the Secretary of State, the Direc-
tor of Central Intelligence, and any other de-
partments or agencies that the Secretary of
Defense determines appropriate, shall sub-
mit a report to Congress on an annual basis,
regarding—

(A) whether material investments, hold-
ings, or transactions by designated issuers in
or with any designated entities have pro-
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vided during the preceding year, or are pro-
viding, financial or technical support for any
terrorist-sponsoring government, or ter-
rorist-sponsoring group or organization, in
the form of revenues, equipment, technology,
or by other means; and

(B) the impact of such types of support on
the regional and global security interests of
the United States.

(2) FORM OF REPORTS.—Each report under
paragraph (1) shall be submitted in unclassi-
fied form, but may include a classified
annex.

(3) DEFINITIONS.—In this subsection-

(A) the terms ‘‘designated entity’’, and
‘‘designated issuer’’ have the same meanings
as in section 13(i) of the Securities Exchange
Act of 1934, as added by this section; and

(B) the term ‘‘terrorist-sponsoring govern-
ment”’ means the government of a foreign
country—

(i) that is subject to sanctions by the Of-
fice of Foreign Assets Control; or

(ii) that has been determined by the Sec-
retary of State under section 6(j)(1)(A) of the
Export Administration Act of 1979, section
40(d) of the Arms Export Control Act, or sec-
tion 620A of the Foreign Assistance Act of
1961, to have knowingly provided support for
acts of international terrorism.

SA 4238. Mr. MCCAIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 69, strike line 8 and all that fol-
lows through page 70, line 19, and insert ‘“‘any
non-audit service.’.”.

On page 82, line 9, strike the quotation
marks and the final period and insert the fol-
lowing:

“(n) STANDARDS RELATING TO BOARDS OF
DIRECTORS.—

(1) COMMISSION RULES.—

‘‘(A) IN GENERAL.—Effective not later than
270 days after the date of enactment of this
subsection, the Commission shall, by rule,
direct the national securities exchanges and
national securities associations to prohibit
the listing of any security of an issuer that
is not in compliance with the requirements
of any portion of paragraph (2).

‘(B) OPPORTUNITY TO CURE DEFECTS.—The
rules of the Commission under subparagraph
(A) shall provide for appropriate procedures
for an issuer to have an opportunity to cure
any defects that would be the basis for a pro-
hibition under subparagraph (A), before the
imposition of such prohibition.

¢‘(2) INDEPENDENCE.—

‘“(A) IN GENERAL.—Each member of the
board of directors of the issuer (other than
the chief executive officer) shall be inde-
pendent.

‘(B) CRITERIA.—In order to be considered
independent for purposes of this paragraph, a
member of a board of directors of an issuer
may not, other than in his or her capacity as
a member of that board of directors—
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‘(i) accept any consulting, advisory, or
other compensatory fee from the issuer;

‘‘(ii) be an affiliated person of the issuer or
any subsidiary thereof; or

‘“(iii) otherwise maintain any other busi-
ness relationship with the issuer or the man-
agement thereof.

On page 82, line 24, insert before the period
the following: ‘‘, and shall include a brief
narrative of the basis for the decision to so
certify, including a discussion of any ques-
tionable accounting treatment.”.

On page 86, line 8, strike ‘‘during’ and all
that follows through page 89, line 20 and in-
sert the following: ‘‘at any time during the
term of employment of that person by the
issuer, or service to that issuer as a director
or executive officer, or during the 90-day pe-
riod following the date of termination of
such employment or service.

“‘(b) EXCEPTION.—Nothing in subsection (a)
shall be construed to prohibit the purchase,
sale, acquisition, or other transfer of equity
securities of the issuer for the purpose of
avoiding expiration of stock options, but
only to the extent necessary to pay the op-
tion price of the securities and any applica-
ble taxes or to satisfy a court ordered judg-
ment.

‘“(c) REMEDY.—

‘(1) IN GENERAL.—Any profit realized by a
director or executive officer referred to in
subsection (a) from any purchase, sale, or
other acquisition or transfer in violation of
this section shall inure to and be recoverable
by the issuer, irrespective of any intention
on the part of such director or executive offi-
cer in entering into the transaction.

‘“(2) ACTIONS TO RECOVER PROFITS.—An ac-
tion to recover profits in accordance with
this section may be instituted at law or in
equity in any court of competent jurisdic-
tion by the issuer, or by the owner of any se-
curity of the issuer in the name and in behalf
of the issuer if the issuer fails or refuses to
bring such action within 60 days after the
date of request, or fails diligently to pros-
ecute the action thereafter.

‘(d) RULEMAKING AUTHORIZED.—The Com-
mission may issue rules to clarify the appli-
cation of this subsection, to ensure adequate
notice to all persons affected by this sub-
section, and to prevent evasion thereof.by
the issuer.”.

SA 4239. Mr. McCCAIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 69, strike line 8 and all that fol-
lows through page 70, line 19, and insert ‘‘any
non-audit service.’.””.

On page 82, line 24, insert before the period
the following: ‘‘, and shall include a brief
narrative of the basis for the decision to so
certify, including a discussion of any ques-
tionable accounting treatment.”’.

On page 86, line 8, strike ‘‘during’ and all
that follows through page 89, line 20 and in-
sert the following: ‘‘at any time during the
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term of employment of that person by the
issuer, or service to that issuer as a director
or executive officer, or during the 90-day pe-
riod following the date of termination of
such employment or service.

‘“(b) EXCEPTION.—Nothing in subsection (a)
shall be construed to prohibit the purchase,
sale, acquisition, or other transfer of equity
securities of the issuer for the purpose of
avoiding expiration of stock options, but
only to the extent necessary to pay the op-
tion price of the securities and any applica-
ble taxes or to satisfy a court ordered judg-
ment.

‘(c) REMEDY.—

‘(1) IN GENERAL.—Any profit realized by a
director or executive officer referred to in
subsection (a) from any purchase, sale, or
other acquisition or transfer in violation of
this section shall inure to and be recoverable
by the issuer, irrespective of any intention
on the part of such director or executive offi-
cer in entering into the transaction.

‘“(2) ACTIONS TO RECOVER PROFITS.—An ac-
tion to recover profits in accordance with
this section may be instituted at law or in
equity in any court of competent jurisdic-
tion by the issuer, or by the owner of any se-
curity of the issuer in the name and in behalf
of the issuer if the issuer fails or refuses to
bring such action within 60 days after the
date of request, or fails diligently to pros-
ecute the action thereafter.

“(d) RULEMAKING AUTHORIZED.—The Com-
mission may issue rules to clarify the appli-
cation of this subsection, to ensure adequate
notice to all persons affected by this sub-
section, and to prevent evasion thereof.by
the issuer.”.

SA 4240. Mr. LIEBERMAN (for him-
self, Mr. ENZI, Mrs. BOXER, Mr. ALLEN,
Ms. CANTWELL, Mr. BENNETT, Mr.
WYDEN, Mr. LoTT, Mrs. MURRAY, Mr.
BURNS, and Mr. CRAIG) submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the end of the bill insert the following:

SEC. . RECOMMENDATIONS ON THE TREAT-
MENT OF STOCK OPTIONS.

(a) ANALYSIS.—The Commission shall con-
duct an analysis and make regulatory and
legislative recommendations on the treat-
ment of stock options in which the Commis-
sion shall analyze—

(1) the accounting treatment for employee
stock options, including the accuracy of
available stock option pricing models;

(2) the adequacy of current disclosure re-
quirements to investors and shareholders on
stock options;

(3) the adequacy of corporate governance
requirements, including shareholder ap-
proval of stock option plans;

(4) any need for new stock holding period
requirements for senior executives; and

(5) the benefit and detriment of any new
options expensing rules on—
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(A) the productivity and performance of
large, medium, and small companies, and
start-up enterprises;

(B) the recruitment and retention of
skilled workers; and

(C) employees at various income levels,
with a particular focus on the effect on rank-
and-file employees and the income of women.

(b) RECOMMENDATIONS.—

(1) IN GENERAL.—Not later than 180 days
after the date of enactment of this Act, the
Commission shall submit regulatory and leg-
islative recommendations and supporting
analysis to—

(A) the standard setting body designated
pursuant to section 19(b) of the Securities
Act of 1933, as amended by section 106 of this
Act;

(B) the Committee on Banking, Housing,
and Urban Affairs of the Senate; and

(C) the Committee on Financial Services of
the House of Representatives.

(2) CONTENTS.—The analysis, and regu-
latory and legislative recommendations sub-
mitted under paragraph (1) shall include—

(A) the results of the analysis conducted
under subsection (a); and

(B) regulatory and legislative rec-
ommendations, if any, for changes in the
treatment of stock options.

SA 4241. Mr. LIEBERMAN (for him-
self, Mr. ENzI, Mrs. BOXER, Mr. ALLEN,
Ms. CANTWELL, Mr. BENNETT, Mr.
WYDEN, Mr. LOoTT, Mrs. MURRAY, Mr.
BURNS, and Mr. CRAIG) submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

In lieu of the matter proposed to be in-
serted, insert the following:

SEC. . RECOMMENDATIONS ON THE TREAT-
MENT OF STOCK OPTIONS.

(a) ANALYSIS.—The Commission shall con-
duct an analysis and make regulatory and
legislative recommendations on the treat-
ment of stock options in which the Commis-
sion shall analyze—

(1) the accounting treatment for employee
stock options, including the accuracy of
available stock option pricing models;

(2) the adequacy of current disclosure re-
quirements to investors and shareholders on
stock options;

(3) the adequacy of corporate governance
requirements, including shareholder ap-
proval of stock option plans;

(4) any need for new stock holding period
requirements for senior executives; and

(5) the benefit and detriment of any new
options expensing rules on—

(A) the productivity and performance of
large, medium, and small companies, and
start-up enterprises;

(B) the recruitment and retention of
skilled workers; and

(C) employees at various income levels,
with a particular focus on the effect on rank-
and-file employees and the income of women.
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(b) RECOMMENDATIONS.—

(1) IN GENERAL.—Not later than 180 days
after the date of enactment of this Act, the
Commission shall submit regulatory and leg-
islative recommendations and supporting
analysis to—

(A) the standard setting body designated
pursuant to section 19(b) of the Securities
Act of 1933, as amended by section 106 of this
Act;

(B) the Committee on Banking, Housing,
and Urban Affairs of the Senate; and

(C) the Committee on Financial Services of
the House of Representatives.

(2) CONTENTS.—The analysis, and regu-
latory and legislative recommendations sub-
mitted under paragraph (1) shall include—

(A) the results of the analysis conducted
under subsection (a); and

(B) regulatory and legislative rec-
ommendations, if any, for changes in the
treatment of stock options.

SA 4242, Mr. KENNEDY (for himself,
Mr. REED, Mr. LEAHY) submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. . LIABILITY FOR BREACH OF FIDUCIARY
DUTY.

(a) LIABILITY FOR PARTICIPATING IN OR CON-
CEALING FIDUCIARY BREACH.—

(1) APPLICATION TO PARTICIPANTS AND BENE-
FICIARIES OF 401(K) PLANS.—

(A) IN GENERAL.—Part 4 of subtitle B of
title I of the Employee Retirement Income
Security Act of 1974 (29 U.S.C. 1101 et seq.) is
amended by adding after section 409 the fol-
lowing new section:

“SEC. 409A. LIABILITY FOR BREACH OF FIDU-
CIARY DUTY IN 401(k) PLANS.

‘“(a)(1)(A) Any person who is a fiduciary
with respect to an individual account plan
that includes a qualified cash or deferred ar-
rangement under section 401(k) of the Inter-
nal Revenue Code of 1986 who breaches any of
the responsibilities, obligations, or duties
imposed upon fiduciaries by this title shall
be personally liable to make good to each
participant’s and beneficiary’s individual ac-
count in the plan (or directly to such partici-
pant or beneficiary in the absence of an indi-
vidual account) any losses to the partici-
pant’s or beneficiary’s individual account in
the plan resulting from each such breach,
and to restore to the participant’s or bene-
ficiary’s individual account in the plan (or
directly to such participant or beneficiary in
the absence of an individual account) any
profits of such fiduciary which have been
made through use of assets of the plan by the
fiduciary, and shall be subject to such other
equitable or remedial relief as the court may
deem appropriate, including removal of such
fiduciary. A fiduciary may also be removed
for a violation of section 411 of this Act.

“(B) If an insider (as defined in section
409(b)(1)(B)) with respect to the plan sponsor
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of an employer individual account plan that
holds employer securities that are readily
tradable on an established securities mar-
ket—

‘(i) knowingly participates in a breach of
fiduciary responsibility to which subpara-
graph (A) applies, or

‘‘(ii) knowingly undertakes to conceal such
a breach,
such insider shall be personally liable under
this subparagraph to each participant’s and
beneficiary’s individual account in the plan
(or directly to such participant or bene-
ficiary in the absence of an individual ac-
count) for such breach in the same manner
as the fiduciary who commits such breach.

‘(2) Nothing in this subsection shall be
construed as permitting the recovery by a
participant or beneficiary of any consequen-
tial or punitive damages.

‘““(b) The right of participants and bene-
ficiaries under subsection (a) to sue for
breach of fiduciary duty with respect to an
individual account plan that includes a
qualified cash or deferred arrangement under
section 401(k) of such Code shall be in addi-
tion to all existing rights that participants
and beneficiaries have under section 409, sec-
tion 502, and any other provision of this title,
and shall not be construed to give rise to any
inference that such rights do not already
exist under section 409, section 502, or any
other provision of this title.

‘“(c) No fiduciary shall be liable with re-
spect to a breach of fiduciary duty under this
title if such breach was committed before he
or she became a fiduciary or after he or she
ceased to be a fiduciary, unless such liability
arises under subsection (a)(1)(B).”

(B) CONFORMING AMENDMENT.—The table of
contents for part 4 of subtitle B of title I of
such Act is amended by inserting the fol-
lowing new item after the item relating to
section 409:

‘“Sec. 409A. Liability for breach of fiduciary
duty in 401(k) plans.”

(2) INSIDER LIABILITY.—

(A) IN GENERAL.—Section 409 of the Em-
ployee Retirement Income Security Act of
1974 (29 U.S.C. 1109) is amended by redesig-
nating subsection (b) as subsection (c) and by
inserting after subsection (a) the following
new subsection:

“(b)(1)(A) If an insider with respect to the
plan sponsor of an employer individual ac-
count plan that holds employer securities
that are readily tradable on an established
securities market—

‘(i) knowingly participates in a breach of
fiduciary responsibility to which subsection
(a) applies, or

‘“(ii) knowingly undertakes to conceal such
a breach,
such insider shall be personally liable under
this subsection to the plan or to any partici-
pant or beneficiary of the plan for such
breach in the same manner as the fiduciary
who commits such breach.

““(B) For purposes of subparagraph (A), the
term ‘insider’ means, with respect to any
plan sponsor of a plan to which subparagraph
(A) applies—

‘(i) any officer or director with respect to
the plan sponsor, or

‘‘(ii) any independent qualified public ac-
countant of the plan or of the plan sponsor.

‘(2) Any relief provided under this sub-
section or section 409A—

““(A) to an individual account plan shall
inure to the individual accounts of the af-
fected participants or beneficiaries, and

‘“(B) to a participant or beneficiary shall
be payable to the participant’s or bene-
ficiary’s individual account in the plan (or
directly to such participant or beneficiary in
the absence of an individual account).”’

(B) CONFORMING AMENDMENT.—Section
409(c) of such Act (29 U.S.C. 1109(c)), as redes-
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ignated by subparagraph (A), is amended by
inserting before the period the following:
¢, unless such liability arises under sub-
section (b)”.

(b) EFFECTIVE DATE; PLAN AMENDMENTS.—

(1) GENERAL EFFECTIVE DATE.—Except as
otherwise provided in this section, the
amendments made by this section shall
apply with respect to plan years beginning
on or after January 1, 2003.

(2) SPECIAL RULE FOR COLLECTIVELY BAR-
GAINED PLANS.—In the case of a plan main-
tained pursuant to 1 or more collective bar-
gaining agreements between employee rep-
resentatives and 1 or more employers rati-
fied on or before the date of the enactment of
this Act, paragraph (1) shall be applied to
benefits pursuant to, and individuals covered
by, any such agreement by substituting for
“January 1, 2003’ the date of the commence-
ment of the first plan year beginning on or
after the earlier of—

(A) the later of—

(i) January 1, 2004, or

(ii) the date on which the last of such col-
lective bargaining agreements terminates
(determined without regard to any extension
thereof after the date of the enactment of
this Act), or

(B) January 1, 2005.

(3) PLAN AMENDMENTS.—If any amendment
made by this section requires an amendment
to any plan, such plan amendment shall not
be required to be made before the first plan
year beginning on or after January 1, 2005,
if—

(A) during the period after such amend-
ment made by this section takes effect and
before such first plan year, the plan is oper-
ated in good faith compliance with the re-
quirements of such amendment made by this
section, and

(B) such plan amendment applies retro-
actively to the period after such amendment
made by this section takes effect and before
such first plan year.

SA 4243. Mr. BUNNING submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practice, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. . TREATMENT OF THE TENNESSEE VAL-
LEY AUTHORITY.

(a) SECURITIES ACT OF 1933.—The Securities
Act of 1933 (16 U.S.C. T7a et seq.) is amend-
ed—

(1) in section 3(a)(2) (15 U.S.C. T7c(a)(2)), by
inserting ‘‘(other than the Tennessee Valley
Authority)” after ‘“Congress of the United
States’’;

(2) in section 3 (156 U.S.C. 77c), by adding at
the end the following:

‘(d) TENNESSEE VALLEY AUTHORITY BONDS
NOT EXEMPT.—Notwithstanding any provi-
sion of this title, no bond issued or sold by
the Tennessee Valley Authority pursuant to
section 15d of the Tennessee Valley Author-
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ity Act (16 U.S.C. 831n-3(d)) shall be exempt
from the requirements of this title.”’; and

(3) in section 28 (15 U.S.C. 77z-3)—

(A) by inserting ‘‘(a) IN GENERAL.—’ before
“The’’; and

(B) by adding at the end the following:

““(b) APPLICABILITY.—Notwithstanding sub-
section (a), the Commission may not exempt
from any provision of this title, or any rule
or regulation issued under this title any
bond issued or sold by the Tennessee Valley
Authority pursuant to section 15d of the
Tennessee Valley Authority Act (16 U.S.C.
831n-3(d)).”.

(b) SECURITIES EXCHANGE ACT OF 1934.—The
Securities Exchange Act of 1934 (15 U.S.C. 78a
et seq.) is amended—

(1) in section 3(c) (15 U.S.C. 78c(c)), by in-
serting ‘‘(other than the Tennessee Valley
Authority)” after ‘‘establishment of the
United States’;

(2) in section 3 (15 U.S.C. 78c), by adding at
the end the following:

“(h) TENNESSEE VALLEY AUTHORITY.—Not-
withstanding any other provision of this
title, no bond issued or sold by the Tennessee
Valley Authority pursuant to section 15d of
the Tennessee Valley Authority Act (16
U.S.C. 831n-3(d)) shall be exempt from the re-
quirements of this title or the rules or regu-
lations issued under this title.”’; and

(3) in section 36(b) (156 U.S.C. 78mm(b))—

(A) by striking ‘“‘exempt any’’ and insert-
ing “‘exempt—

“(1) any’’;

(B) by striking the period at the end and
inserting ‘‘; or’’; and

(C) by adding at the end the following:

‘(2) any bond issued by the Tennessee Val-
ley Authority pursuant to section 15d of the
Tennessee Valley Authority Act (16 U.S.C.
831n-3(d)).”.

SA 4244, Mr. GRASSLEY submitted
an amendment intended to be proposed
by him to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 84, after line 25, insert the fol-
lowing:

(¢) FRAUDULENT TRANSFERS AND OBLIGA-
TIONS.—Section 548(a) of title 11, United
States Code, is amended by adding at the end
the following:

‘“(3) The trustee may avoid any transfer of
an interest of the debtor in property, or any
obligation incurred by the debtor, including
any bonuses, loans, nonqualified deferred
compensation, or other extraordinary or ex-
cessive compensation as determined by the
court, paid to any officer, director, or em-
ployee of an issuer of securities (as defined in
section 2(a) of the Public Company Account-
ing Reform and Investor Protection Act of
2002), if—

““(A) that transfer of interest or obligation
was made or incurred on or within 4 years
before the date of the filing of the petition;
and

‘(B) the officer, director, or employee has
committed—
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‘(i) any violation of the Federal securities
laws (as defined in section 3(a)(47) of the Se-
curities Exchange Act of 1934), State securi-
ties laws, or any regulation or order issued
under Federal or State securities laws; or

‘‘(ii) fraud, deceit, or manipulation in a fi-
duciary capacity or in connection with the
purchase or sale of any security registered
under section 12 or 15(d) of the Securities Ex-
change Act of 1934 or under section 6 of the
Securities Act of 1933.”

SA 4245. Mr. SESSIONS submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. . COMPLIANCE COMMITTEES.

(a) ESTABLISHMENT.—The Commission
shall, by rule, require each of the largest
1,000 publicly traded companies (as deter-
mined by the Commission) to establish a
compliance committee of the board of direc-
tors to receive and investigate complaints or
concerns of employees that question the in-
tegrity of financial records, financial state-
ments, or other practices of the company.

(b) COMPOSITION.—Each compliance com-
mittee shall be made up of not fewer than 3
members of the board of directors.

(c) RECORDKEEPING.—The compliance com-
mittee shall keep records of complaints and
investigation for a period of 5 years, which
records shall be deemed confidential, and
shall not be discoverable by any private
party litigant in any civil action.

(d) PROCEDURES FOR REVIEW.—Each mem-
ber of the compliance committee shall—

(1) personally review each complaint and
investigation; and

(2) sign and certify that they have read the
complaint and investigation and that records
thereof are true and accurate in all material
respects.

(f) REPORTS TO BOARD.—The compliance
committee shall report to the board of direc-
tors its findings with respect to each inves-
tigation for appropriate action.

SA 4246. Mr. SESSIONS submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
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and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. .REPORTING COMPLAINTS.

The Commission shall establish, by rule,
on easily available option (toll free number,
website, e-mail, or other means) for employ-
ees of the largest 1,000 publicly traded com-
panies (as determined by the Commission) to
report to the Enforcement Division of the
Commission confidentially any complaints
or concerns that questions the integrity of
the financial records or financial statements
of the company.

SA 4247. Mr. EDWARDS submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place insert the fol-
lowing:

( ) RULES OF PROFESSIONAL RESPONSI-
BILITY FOR ATTORNEYS.—Not later than 180
days after the date of enactment of this sec-
tion, the Commission shall establish rules, in
the public interest and for the protection of
investors, setting forth minimum standards
of professional conduct for attorneys appear-
ing and practicing before the Commission in
any way in the representation of public com-
panies, including a rule requiring an attor-
ney to report evidence of a material viola-
tion of securities law or breach of fiduciary
duty or similar violation by the company or
any agent thereof to the chief legal counsel
or the chief executive officer of the company
(or the equivalent thereof) and, if the coun-
sel or officer does not appropriately respond
to the evidence (adopting, as necessary, ap-
propriate remedial measures or sanctions
with respect to the violation), requiring the
attorney to report the evidence to the audit
committee of the board of directors or to an-
other committee of the board of directors
comprised solely of directors not employed
directly or indirectly by the company, or to
the board of directors.

SA 4248. Mr. EDWARDS submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
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and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 108, line 15, insert before the end
quotation marks the following:

‘“(c) RULES OF PROFESSIONAL RESPONSI-
BILITY FOR ATTORNEYS.—Not later than 180
days after the date of enactment of this sec-
tion, the Commission shall establish rules, in
the public interest and for the protection of
investors, setting forth minimum standards
of professional conduct for attorneys appear-
ing and practicing before the Commission in
any way in the representation of public com-
panies, including a rule requiring an attor-
ney to report evidence of a material viola-
tion of securities law or breach of fiduciary
duty or similar violation by the company or
any agent thereof to the chief legal counsel
or the chief executive officer of the company
(or the equivalent thereof) and, if the coun-
sel or officer does not appropriately respond
to the evidence (adopting, as necessary, ap-
propriate remedial measures or sanctions
with respect to the violation), requiring the
attorney to report the evidence to the audit
committee of the board of directors or to an-
other committee of the board of directors
comprised solely of directors not employed
directly or indirectly by the company, or to
the board of directors.

SA 4249. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 2, line 17 strike ‘‘directors.” and
insert the following: ‘‘directors.

SEC. 605. ADMINISTRATIVE PROCEEDINGS RE-
GARDING BANS ON SERVICE.

(a) SECURITIES EXCHANGE ACT OF 1934.—
Section 21C of the Securities Exchange Act
of 1934 (15 U.S.C. 78u-3) is amended by adding
at the end the following new subsection:

“(f) AUTHORITY OF THE COMMISSION TO PRO-
HIBIT PERSONS FROM SERVING AS OFFICERS
AND DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tionally or unconditionally, and perma-
nently or for such period of time as it shall
determine, any person who has violated sec-
tion 10(b), or the rules or regulations there-
under, from acting as an officer or director
of any issuer that has a class or securities
registered pursuant to section 12, or that is
required to file reports pursuant to section
15(d), if the conduct of that person dem-
onstrates unfitness to serve as an officer or
director of any such issuer.”.

(b) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (15 U.S.C. 77h-1) is
amended by adding at the end the following
new subsection:

“(f) AUTHORITY OF THE COMMISSION TO PRO-
HIBIT PERSONS FROM SERVING AS OFFICER AND
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DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tionally or unconditionally, and perma-
nently or for such period of time as it shall
determine, any person who has violated sec-
tion 17(a)(1) from acting as an officer or di-
rector of any issuer that has a class or secu-
rities registered pursuant to section 12 of the
Securities Exchange Act of 1934, or that is
required to file reports pursuant to section
15(d) of that Act, if the conduct of that per-
son demonstrates unfitness to serve as an of-
ficer or director of any such issuer.”.

SEC. 606. AUTHORITY TO ASSESS CIVIL MONEY

PENALTIES.

(a) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (15 U.S.C. 77h-1) is
amended by adding at the end a new sub-
section as follows:

‘(g) AUTHORITY OF THE COMMISSION TO AS-
SESS MONEY PENALTY.—

‘(1) IN GENERAL.—In any cease-and-desist
proceeding under subsection (a), the Com-
mission may impose a civil monetary pen-
alty if it finds, on the record after notice and
opportunity for hearing, that a person is vio-
lating, has violated, is about to violate, or
has been or will be the cause of the violation
of, any provision of this title or any rule or
regulation thereunder, and that such penalty
is in the public interest.

¢(2) MAXIMUM AMOUNT OF PENALTY.—

“(A) FIRST TIER.—The maximum amount of
penalty for each act or omission described in
paragraph (1) shall be $100,000 for a natural
person or $250,000 for any other person.

‘“(B) SECOND TIER.—Notwithstanding sub-
paragraph (A), the maximum amount of pen-
alty for such act or omission described in
paragraph (1) shall be $500,000 for a natural
person or $1,000,000 for any other person, if
the act or omission involved fraud, deceit,
manipulation, or deliberate or reckless dis-
regard of a statutory or regulatory require-
ment.

‘(C) THIRD TIER.—Notwithstanding sub-
paragraphs (A) and (B), the maximum
amount of penalty for each act or omission
described in paragraph (1) shall be $1,000,000
for a natural person or $2,000,000 for any
other person, if—

‘(i) the act or omission involved fraud, de-
ceit, manipulation, or deliberate or reckless
disregard of a statutory or regulatory re-
quirement; and

‘“(ii) such act or omission directly or indi-
rectly resulted in substantial losses or cre-
ated a significant risk of substantial losses
to other persons or resulted in substantial
pecuniary gain to the person who committed
the act or omission.”.

(b) SECURITIES EXCHANGE ACT OF 1934.—
Section 21B(a) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u-2(a)) is amended—

(1) in paragraph (4), by striking ‘‘super-
vision;”’ and all that follows through the end
of the subsection and inserting ‘‘super-
vision.”’;

(2) by redesignating paragraphs (1) through
(4) as subparagraphs (A) through (D), respec-
tively, and moving the margins 2 ems to the
right;

(3) by inserting ‘‘that such penalty is in
the public interest and” after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’ and in-
serting the following:

‘(1) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘“(2) OTHER MONEY PENALTIES.—In any pro-
ceeding under section 21C against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
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under, and that such penalty is in the public
interest.”.

(c) INVESTMENT COMPANY ACT OF 1940.—Sec-
tion 9(d)(1) of the Investment Company Act
of 1940 (15 U.S.C. 80a-9(d)(1)) is amended—

(1) in subparagraph (C), by striking ‘‘there-
in;”’ and all that follows through the end of
the paragraph and inserting ‘‘supervision.”’;

(2) by redesignating subparagraphs (A)
through (C) as clauses (i) through (iii), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and” after ‘‘hearing,’’;

(4) by striking ‘‘In any proceeding’ and in-
serting the following:

‘“(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (f) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(d) INVESTMENT ADVISERS ACT OF 1940.—
Section 203(i)(1) of the Investment Advisers
Act of 1940 (15 U.S.C. 80b-3(i)(1)) is amended—

(1) in subparagraph (D), by striking ‘‘super-
vision;”’ and all that follows through the end
of the paragraph and inserting ‘‘super-
vision.”’;

(2) by redesignating subparagraphs (A)
through (D) as clauses (i) through (iv), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and” after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘‘(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

“(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (k) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

SEC. 607. INCREASED MAXIMUM CIVIL MONEY
PENALTIES.
(a) SECURITIES ACT OF 1933.—Section

20(d)(2) of the Securities Act of 1933 (15
U.S.C. 77t(d)(2)) is amended—
(1) in subparagraph (A)({), by—

(A) striking “$5,000” and inserting
‘$100,000"’; and

(B) striking ‘$50,000” and inserting
‘$250,000"’;

(2) in subparagraph (B)(i), by—

(A) striking $50,000 and inserting
¢‘$500,000’; and

(B) striking ¢$250,000° and inserting
‘$1,000,000”’; and

(3) in subparagraph (C)(i), by—

(A) striking ‘$100,000”° and inserting
‘$1,000,000”’; and

(B) striking ¢$500,000 and inserting
¢‘$2,000,000”’.

(b) SECURITIES EXCHANGE ACT OF 1934.—

(1) PENALTIES.—Section 32 of the Securities
Exchange Act of 1934 (16 U.S.C. 78ff) is
amended—

(A) in subsection (b), by striking ‘‘$100”
and inserting ‘‘$10,000’’; and

(B) in subsection (¢c)—

(i) in paragraph (1)(B), by striking
¢‘$10,000”’ and inserting ‘‘$500,000’; and

(ii) in paragraph (2)(B), by striking ‘“$2,000"’
and inserting ‘“$500,000"".
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(2) INSIDER TRADING.—Section 21A(a)(3) of
the Securities Exchange Act of 1934 (15
U.S.C. T8u-1(a)(3)) is amended by striking
‘81,000,000 and inserting ‘“$2,000,000"".

(3) ADMINISTRATIVE PROCEEDINGS.—Section
21B(b) of the Securities Exchange Act of 1934
(15 U.S.C. 78u-2(b)) is amended—

(A) in paragraph (1), by—

(i) striking  “‘$5,000 and inserting
¢‘$100,000”’; and

(ii) striking ‘‘$50,000 and inserting
<$250,000"";

(B) in paragraph (2), by—

(i) striking ¢‘$50,000” and inserting
‘$500,000”’; and

(ii) striking ¢$250,000 and inserting
‘$1,000,000"’; and

(C) in paragraph (3), by—

(i) striking ¢$100,000” and inserting
¢‘$1,000,000"’; and

(ii) striking ¢$500,000> and inserting
¢$2,000,000"".

(4) CIvIL ACTIONS.—Section 21(d)(3)(B) of
the Securities Exchange Act of 1934 (156
U.S.C. 78u(d)(3)(B)) is amended—

(A) in clause (i), by—

1) striking ¢‘$5,000” and inserting
‘$100,000”’; and

(ii) striking ‘$50,000 and inserting
¢<$250,000"";

(B) in clause (ii), by—

(i) striking ‘$50,000” and inserting
¢‘$500,000”’; and

(ii) striking $250,000> and inserting
‘$1,000,000"’; and

(C) in clause (iii), by—

(i) striking $100,000 and inserting
‘$1,000,000"’; and

(ii) striking ‘‘$500,000 and inserting
‘$2,000,000"".

(¢) INVESTMENT COMPANY ACT OF 1940.—

(1) INELIGIBILITY.—Section 9(d)(2) of the In-
vestment Company Act of 1940 (15 U.S.C. 80a—
9(d)(2)) is amended—

(A) in subparagraph (A), by—

(i) striking  “‘$5,000 and inserting
‘$100,000”’; and

(ii) striking ‘‘$50,000” and inserting
¢<$250,000"’;

(B) in subparagraph (B), by—

(i) striking “$50,000” and inserting
¢<$500,000”’; and

(ii) striking ¢$250,000 and inserting
‘$1,000,000"’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000"’; and

(ii) striking ¢$500,000> and inserting
‘$2,000,000"".

(2) ENFORCEMENT OF INVESTMENT COMPANY
ACT.—Section 42(e)(2) of the Investment
Company Act of 1940 (15 U.S.C. 80a—41(e)(2)) is
amended—

(A) in subparagraph (A), by—

1) striking ¢‘$5,000” and inserting
¢‘$100,000”’; and

(ii) striking ‘‘$50,000> and inserting
¢°$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000” and inserting
¢$500,000’; and

(ii) striking $250,000> and inserting
¢‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking $100,000 and inserting
¢‘$1,000,000"’; and

(ii) striking ¢$500,000> and inserting
‘$2,000,000"".

(d) INVESTMENT ADVISORS ACT OF 1940.—

(1) REGISTRATION.—Section 203(i)(2) of the
Investment Advisors Act of 1940 (15 U.S.C.
80b-3(i)(2)) is amended—

(A) in subparagraph (A), by—

1) striking ¢‘$5,000” and inserting
¢‘$100,000”’; and

(ii) striking ‘‘$50,000> and inserting
°$250,000"’;

(B) in subparagraph (B), by—
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(i) striking ““$50,000” and inserting
¢<$500,000"’; and

(ii) striking ¢$250,000° and inserting
‘$1,000,000"’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000"’; and

(ii) striking ¢$500,000> and inserting
*‘$2,000,000"".

(2) ENFORCEMENT OF INVESTMENT ADVISORS
ACT.—Section 209(e)(2) of the Investment Ad-
visors Act of 1940 (15 U.S.C. 80b-9(e)(2)) is
amended—

(A) in subparagraph (A), by—

1) striking ¢‘$5,000” and inserting
¢‘$100,000”’; and

(ii) striking ‘‘$50,000> and inserting
°$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000” and inserting
¢$500,000’; and

(ii) striking $250,000> and inserting
¢‘$1,000,000"’; and

(C) in subparagraph (C), by—

(i) striking $100,000 and inserting
¢‘$1,000,000"’; and

(ii) striking ¢$500,000> and inserting
‘$2,000,000"".
SEC. 608. AUTHORITY TO OBTAIN FINANCIAL

RECORDS.

Section 21(h) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u(h)) is amended—

(1) by striking paragraphs (2) through (8);

(2) in paragraph (9), by striking ‘“(9)(A)”
and all that follows through ‘(B) The” and
inserting ‘“(3) The”’;

(3) by inserting after paragraph (1), the fol-
lowing:

¢‘(2) ACCESS TO FINANCIAL RECORDS.—

‘“(A) IN GENERAL.—Notwithstanding section
1105 or 1107 of the Right to Financial Privacy
Act of 1978, the Commission may obtain ac-
cess to and copies of, or the information con-
tained in, financial records of any person
held by a financial institution, including the
financial records of a customer, without no-
tice to that person, when it acts pursuant to
a subpoena authorized by a formal order of
investigation of the Commission and issued
under the securities laws or pursuant to an
administrative or judicial subpoena issued in
a proceeding or action to enforce the securi-
ties laws.

‘“(B) NONDISCLOSURE OF REQUESTS.—If the
Commission so directs in its subpoena, no fi-
nancial institution, or officer, director, part-
ner, employee, shareholder, representative
or agent of such financial institution, shall,
directly or indirectly, disclose that records
have been requested or provided in accord-
ance with subparagraph (A), if the Commis-
sion finds reason to believe that such disclo-
sure may—

‘(i) result in the transfer of assets or
records outside the territorial limits of the
United States;

‘“(ii) result in improper conversion of in-
vestor assets;

‘‘(iii) impede the ability of the Commission
to identify, trace, or freeze funds involved in
any securities transaction;

“‘(iv) endanger the life or physical safety of
an individual;

“(v) result in flight from prosecution;

‘‘(vi) result in destruction of or tampering
with evidence;

“(vii) result in intimidation of potential
witnesses; or

‘“(viii) otherwise seriously jeopardize an in-
vestigation or unduly delay a trial.”’;

(4) by striking paragraph (10); and

(5) by redesignating paragraphs (11), (12),
and (13) as paragraphs (4), (5), and (6), respec-
tively.

SA 4250. Mr. LEVIN submitted an
amendment intended to be proposed by
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him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

Amend Section 108 by creating a new (d)
and relettering the rest of the section ac-
cordingly:

“(d) REVIEW OF STOCK OPTION ACCOUNTING
TREATMENT.—A standard setting body de-
scribed in paragraph (1) and funded pursuant
to Section 109 shall review the accounting
treatment of employee stock options and
shall, within one year of the date of enact-
ment of this Act, adopt an appropriate gen-
erally accepted accounting principle for the
treatment of employee stock options.”.

SA 4251. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 114, between lines 2 and 3, insert
the following:

SEC. 605. ADMINISTRATIVE PROCEEDINGS RE-
GARDING BANS ON SERVICE.

(a) SECURITIES EXCHANGE ACT OF 1934.—
Section 21C of the Securities Exchange Act
of 1934 (15 U.S.C. 78u-3) is amended by adding
at the end the following new subsection:

““(f) AUTHORITY OF THE COMMISSION T0O PRO-
HIBIT PERSONS FROM SERVING AS OFFICERS
AND DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tional or unconditionally, and permanently
or for such period of time as it shall deter-
mine, any person who has violated section
10(b), or the rules or regulations thereunder,
from acting as an officer or director of any
issuer that has a class or securities reg-
istered pursuant to section 12, or that is re-
quired to file reports pursuant to section
15(d), if the conduct of that person dem-
onstrates unfitness to serve as an officer or
director of any such issuer.”.

(b) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (156 U.S.C. 77h-1) is
amended by adding at the end the following
new subsection:

““(f) AUTHORITY OF THE COMMISSION TO PRO-
HIBIT PERSONS FROM SERVING AS OFFICER AND
DIRECTORS.—In any cease-and-desist pro-
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ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tional or unconditionally, and permanently
or for such period of time as it shall deter-
mine, any person who has violated section
17(a)(1) from acting as an officer or director
of any issuer that has a class or securities
registered pursuant to section 12 of the Secu-
rities Exchange Act of 1934, or that is re-
quired to file reports pursuant to section
156(d) of that Act, if the conduct of that per-
son demonstrates unfitness to serve as an of-
ficer or director of any such issuer.”.

SEC. 606. AUTHORITY TO ASSESS CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (156 U.S.C. 77h-1) is
amended by adding at the end a new sub-
section as follows:

‘(g) AUTHORITY OF THE COMMISSION TO ASs-
SESS MONEY PENALTY.—

‘(1) IN GENERAL.—In any cease-and-desist
proceeding under subsection (a), the Com-
mission may impose a civil monetary pen-
alty if it finds, on the record after notice and
opportunity for hearing, that a person is vio-
lating, has violated, is about to violate, or
has been or will be the cause of the violation
of, any provision of this title or any rule or
regulation thereunder, and that such penalty
is in the public interest.

¢(2) MAXIMUM AMOUNT OF PENALTY.—

““(A) FIRST TIER.—The maximum amount of
penalty for each act or omission described in
paragraph (1) shall be $100,000 for a natural
person or $250,000 for any other person.

‘“(B) SECOND TIER.—Notwithstanding sub-
paragraph (A), the maximum amount of pen-
alty for such act or omission described in
paragraph (1) shall be $500,000 for a natural
person or $1,000,000 for any other person, if
the act or omission involved fraud, deceit,
manipulation, or deliberate or reckless dis-
regard of a statutory or regulatory require-
ment.

‘(C) THIRD TIER.—Notwithstanding sub-
paragraphs (A) and (B), the maximum
amount of penalty for each act or omission
described in paragraph (1) shall be $1,000,000
for a natural person or $2,000,000 for any
other person, if—

‘(i) the act or omission involved fraud, de-
ceit, manipulation, or deliberate or reckless
disregard of a statutory or regulatory re-
quirement; and

‘‘(ii) such act or omission directly or indi-
rectly resulted in substantial losses or cre-
ated a significant risk of substantial losses
to other persons or resulted in substantial
pecuniary gain to the person who committed
the act or omission.”.

(b) SECURITIES EXCHANGE ACT OF 1934.—
Section 21B(a) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u—2(a)) is amended—

(1) in paragraph (4), by striking ‘‘super-
vision;”’ and all that follows through the end
of the subsection and inserting ‘‘super-
vision.”;

(2) by redesignating paragraphs (1) through
(4) as subparagraphs (A) through (D), respec-
tively, and moving the margins 2 ems to the
right;

(3) by inserting ‘‘that such penalty is in
the public interest and”’ after ‘‘hearing,’’;

(4) by striking “‘In any proceeding’ and in-
serting the following:

‘(1) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(2) OTHER MONEY PENALTIES.—In any pro-
ceeding under section 21C against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
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this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(c) INVESTMENT COMPANY ACT OF 1940.—Sec-
tion 9(d)(1) of the Investment Company Act
of 1940 (15 U.S.C. 80a-9(d)(1)) is amended—

(1) in subparagraph (C), by striking ‘‘there-
in;”” and all that follows through the end of
the paragraph and inserting ‘‘supervision.’’;

(2) by redesignating subparagraphs (A)
through (C) as clauses (i) through (iii), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘“(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (f) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(d) INVESTMENT ADVISERS ACT OF 1940.—
Section 203(i)(1) of the Investment Advisers
Act of 1940 (15 U.S.C. 80b-3(i)(1)) is amended—

(1) in subparagraph (D), by striking ‘‘super-
vision;”’ and all that follows through the end
of the paragraph and inserting ‘‘super-
vision.”’;

(2) by redesignating subparagraphs (A)
through (D) as clauses (i) through (iv), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and” after ‘‘hearing,”’;

(4) by striking ‘“‘In any proceeding’ and in-
serting the following:

‘“‘(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (k) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

SEC. 607. INCREASED MAXIMUM CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section
20(d)(2) of the Securities Act of 1933 (15
U.S.C. 7T7t(d)(2)) is amended—

(1) in subparagraph (A)@d), by—

(A) striking ‘“‘$5,000° and inserting
¢‘$100,000”’; and

(B) striking ‘‘$50,000” and inserting
°$250,000"’;

(2) in subparagraph (B)(i), by—

(A) striking $50,000” and inserting
‘$500,000”’; and

(B) striking ‘$250,000> and inserting
¢‘$1,000,000"’; and

(3) in subparagraph (C)(i), by—

(A) striking ‘$100,000” and inserting
¢$1,000,000"’; and

(B) striking ‘‘$500,000 and inserting
¢‘$2,000,000"".

(b) SECURITIES EXCHANGE ACT OF 1934.—

(1) PENALTIES.—Section 32 of the Securities
Exchange Act of 1934 (15 U.S.C. 78ff) is
amended—

(A) in subsection (b), by striking ¢$100”
and inserting ‘‘$10,000°’; and

(B) in subsection (¢c)—

(i) in paragraph (1)(B), by striking
¢“$10,000 and inserting ‘‘$500,000’; and

CONGRESSIONAL RECORD — SENATE

(ii) in paragraph (2)(B), by
‘810,000 and inserting ‘‘$500,000"’.

(2) INSIDER TRADING.—Section 21A(a)(3) of
the Securities Exchange Act of 1934 (15
U.S.C. 78u-1(a)(3)) is amended by striking
‘$1,000,000”’ and inserting ‘‘$2,000,000°".

(3) ADMINISTRATIVE PROCEEDINGS.—Section
21B(b) of the Securities Exchange Act of 1934
(15 U.S.C. 78u—2(b)) is amended—

(A) in paragraph (1), by—

striking

i) striking *“$5,000” and inserting
‘$100,000"’; and

(ii) striking $50,000” and inserting
‘$250,000"’;

(B) in paragraph (2), by—

(i) striking ‘$50,000” and inserting
‘$500,000’; and

(ii) striking ¢$250,000 and inserting
‘$1,000,000”’; and

(C) in paragraph (3), by—

(i) striking ¢$100,000° and inserting
‘$1,000,000”’; and

(ii) striking ¢$500,000” and inserting
¢‘$12,000,000"".

(4) CIVIL ACTIONS.—Section 21(d)(3)(B) of
the Securities Exchange Act of 1934 (15
U.S.C. 78u(d)(3)(B)) is amended—

(A) in clause (i), by—

) striking ¢“$5,000” and inserting
‘$100,000"’; and

(ii) striking $50,000” and inserting
‘$250,000"’;

(B) in clause (ii), by—

(i) striking ‘$50,000”” and inserting
¢‘$500,000; and

(ii) striking ¢$250,000” and inserting
‘$1,000,000”’; and

(C) in clause (iii), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000”’; and

(ii) striking ¢$500,000”” and inserting
¢‘$2,000,000"’.

(¢) INVESTMENT COMPANY ACT OF 1940.—

(1) INELIGIBILITY.—Section 9(d)(2) of the In-
vestment Company Act of 1940 (15 U.S.C. 80a—
9(d)(2)) is amended—

(A) in subparagraph (A), by—

(i) striking  “$5,000” and inserting
€“$100,000’; and

(ii) striking $50,000" and inserting
¢‘$250,000°";

(B) in subparagraph (B), by—

(i) striking *‘$50,000” and inserting
‘$500,000"’; and

(ii) striking “$250,000 and inserting
¢‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking $100,000° and inserting
¢‘$1,000,000”’; and

(ii) striking ‘$500,000” and inserting
‘$2,000,000”’.

(2) ENFORCEMENT INVESTMENT COMPANY
ACT.—Section 42(e)(2) of the Investment
Company Act of 1940 (15 U.S.C. 80a—-41(e)(2)) is
amended—

(A) in subparagraph (A), by—

(i) striking  “$5,000” and inserting
¢‘$100,000; and

(ii) striking ‘$50,000" and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000°” and inserting
€‘$500,000’; and

(ii) striking ¢$250,000” and inserting
‘$1,000,000”’; and

(C) in subparagraph (C), by—

(1) striking ‘$100,000” and inserting
‘$1,000,000”’; and

(ii) striking “$500,000”” and inserting
¢‘$2,000,000"".

(d) INVESTMENT ADVISORS ACT OF 1940.—

(1) REGISTRATION.—Section 203(i)(2) of the
Investment Advisors Act of 1940 (15 U.S.C.
80b-3(i)(2)) is amended—

(A) in subparagraph (A), by—

1) striking ¢“$5,000” and
€‘$100,000”’; and

inserting
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(ii) striking ‘‘$50,000” and inserting
¢<$250,000"";

(B) in subparagraph (B), by—

(i) striking “$50,000” and inserting
¢‘$500,000”’; and

(ii) striking ¢$250,000 and inserting
‘$1,000,000"’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000"’; and

(ii) striking ¢$500,000> and inserting
*‘$2,000,000"".

(2) ENFORCEMENT OF INVESTMENT ADVISORS
ACT.—Section 209(e)(2) of the Investment Ad-
visors Act of 1940 (15 U.S.C. 80b-9(e)(2)) is
amended—

(A) in subparagraph (A), by—

1) striking ¢‘$5,000” and inserting
‘$100,000”’; and

(ii) striking ‘‘$50,000> and inserting
°$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000” and inserting
¢$500,000’; and

(ii) striking $250,000> and inserting
¢‘$1,000,000"’; and

(C) in subparagraph (C), by—

(i) striking $100,000 and inserting
¢‘$1,000,000"’; and

(ii) striking ¢$500,000° and inserting
‘$2,000,000"".
SEC. 608. AUTHORITY TO OBTAIN FINANCIAL

RECORDS.

Section 21(h) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u(h)) is amended—

(1) by striking paragraphs (2) through (8);

(2) in paragraph (9), by striking ‘“(9)(A)”
and all that follows through ‘(B) The” and
inserting ‘“(3) The”’;

(3) by inserting after paragraph (1), the fol-
lowing:

‘‘(2) ACCESS TO FINANCIAL RECORDS.—

““(A) IN GENERAL.—Notwithstanding section
1105 or 1107 of the Right to Financial Privacy
Act of 1978, the Commission may obtain ac-
cess to and copies of, or the information con-
tained in, financial records of any person
held by a financial institution, including the
financial records of a customer, without no-
tice to that person, when it acts pursuant to
a subpoena authorized by a formal order of
investigation of the Commission and issued
under the securities laws or pursuant to an
administrative or judicial subpoena issued in
a proceeding or action to enforce the securi-
ties laws.

‘(B) NONDISCLOSURE OF REQUESTS.—If the
Commission so directs in its subpoena, no fi-
nancial institution, or officer, director, part-
ner, employee, shareholder, representative
or agent of such financial institution, shall,
directly or indirectly, disclose that records
have been requested or provided in accord-
ance with subparagraph (A), if the Commis-
sion finds reason to believe that such disclo-
sure may—

‘(i) result in the transfer of assets or
records outside the territorial limits of the
United States;

‘“(ii) result in improper conversion of in-
vestor assets;

‘‘(iii) impede the ability of the Commission
to identify, trace, or freeze funds involved in
any securities transaction;

“‘(iv) endanger the life or physical safety of
an individual;

“(v) result in flight from prosecution;

“‘(vi) result in destruction of or tampering
with evidence;

“(vii) result in intimidation of potential
witnesses; or

‘“(viii) otherwise seriously jeopardize an in-
vestigation or unduly delay a trial.”’;

(4) by striking paragraph (10); and

(5) by redesignating paragraphs (11), (12),
and (13) as paragraphs (4), (5), and (6), respec-
tively.
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SA 4252. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 93, strike line 22, and insert the
following: ‘‘sion shall specify.

‘(4) CERTAIN INFORMATION TO BE IN-
CLUDED.—Disclosures required by paragraph
(1)(B)(ii) shall include whether any payment
was made through the tender of a security
and, if so, the number of shares tendered.

/(5) DEADLINE FOR RULEMAKING.—The Com-
mission shall—

““(A) propose rules to implement this sub-
section, not later than 90 days after the date
of enactment of this subsection; and

‘““(b) issue final rules to implement this
subsection, not later than 180 days after that
date of enactment.”.

SA 4253. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 114, between lines 2 and 3, insert
the following:

SEC. 605. ADMINISTRATIVE PROCEEDINGS RE-
GARDING BANS ON SERVICE.

(a) SECURITIES EXCHANGE ACT OF 1934.—
Section 21C of the Securities Exchange Act
of 1934 (15 U.S.C. 78u-3) is amended by adding
at the end the following new subsection:

“(f) AUTHORITY OF THE COMMISSION T0 PRO-
HIBIT PERSONS FROM SERVING AS OFFICERS
AND DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tional or unconditionally, and permanently
or for such period of time as it shall deter-
mine, any person who has violated section
10(b), or the rules or regulations thereunder,
from acting as an officer or director of any
issuer that has a class or securities reg-
istered pursuant to section 12, or that is re-
quired to file reports pursuant to section
15(d), if the conduct of that person dem-
onstrates unfitness to serve as an officer or
director of any such issuer.”.

(b) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (15 U.S.C. 77h-1) is
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amended by adding at the end the following
new subsection:

¢“(f) AUTHORITY OF THE COMMISSION ToO PRO-
HIBIT PERSONS FROM SERVING AS OFFICER AND
DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tional or unconditionally, and permanently
or for such period of time as it shall deter-
mine, any person who has violated section
17(a)(1) from acting as an officer or director
of any issuer that has a class or securities
registered pursuant to section 12 of the Secu-
rities Exchange Act of 1934, or that is re-
quired to file reports pursuant to section
15(d) of that Act, if the conduct of that per-
son demonstrates unfitness to serve as an of-
ficer or director of any such issuer.”.

SEC. 606. AUTHORITY TO ASSESS CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (15 U.S.C. 77h-1) is
amended by adding at the end a new sub-
section as follows:

‘(g) AUTHORITY OF THE COMMISSION TO As-
SESS MONEY PENALTY.—

‘(1) IN GENERAL.—In any cease-and-desist
proceeding under subsection (a), the Com-
mission may impose a civil monetary pen-
alty if it finds, on the record after notice and
opportunity for hearing, that a person is vio-
lating, has violated, is about to violate, or
has been or will be the cause of the violation
of, any provision of this title or any rule or
regulation thereunder, and that such penalty
is in the public interest.

€“(2) MAXIMUM AMOUNT OF PENALTY.—

‘“(A) FIRST TIER.—The maximum amount of
penalty for each act or omission described in
paragraph (1) shall be $100,000 for a natural
person or $250,000 for any other person.

‘“(B) SECOND TIER.—Notwithstanding sub-
paragraph (A), the maximum amount of pen-
alty for such act or omission described in
paragraph (1) shall be $500,000 for a natural
person or $1,000,000 for any other person, if
the act or omission involved fraud, deceit,
manipulation, or deliberate or reckless dis-
regard of a statutory or regulatory require-
ment.

‘(C) THIRD TIER.—Notwithstanding sub-
paragraphs (A) and (B), the maximum
amount of penalty for each act or omission
described in paragraph (1) shall be $1,000,000
for a natural person or $2,000,000 for any
other person, if—

‘(i) the act or omission involved fraud, de-
ceit, manipulation, or deliberate or reckless
disregard of a statutory or regulatory re-
quirement; and

‘(ii) such act or omission directly or indi-
rectly resulted in substantial losses or cre-
ated a significant risk of substantial losses
to other persons or resulted in substantial
pecuniary gain to the person who committed
the act or omission.”.

(b) SECURITIES EXCHANGE ACT OF 1934.—
Section 21B(a) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u—2(a)) is amended—

(1) in paragraph (4), by striking ‘‘super-
vision;”’ and all that follows through the end
of the subsection and inserting ‘‘super-
vision.”’;

(2) by redesignating paragraphs (1) through
(4) as subparagraphs (A) through (D), respec-
tively, and moving the margins 2 ems to the
right;

(3) by inserting ‘‘that such penalty is in
the public interest and” after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’ and in-
serting the following:

‘(1) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(2) OTHER MONEY PENALTIES.—In any pro-
ceeding under section 21C against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
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that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(¢) INVESTMENT COMPANY ACT OF 1940.—Sec-
tion 9(d)(1) of the Investment Company Act
of 1940 (15 U.S.C. 80a-9(d)(1)) is amended—

(1) in subparagraph (C), by striking ‘‘there-
in;”” and all that follows through the end of
the paragraph and inserting ‘‘supervision.’’;

(2) by redesignating subparagraphs (A)
through (C) as clauses (i) through (iii), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,”’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘“(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (f) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(d) INVESTMENT ADVISERS ACT OF 1940.—
Section 203(i)(1) of the Investment Advisers
Act of 1940 (15 U.S.C. 80b-3(i)(1)) is amended—

(1) in subparagraph (D), by striking ‘‘super-
vision;”’ and all that follows through the end
of the paragraph and inserting ‘‘super-
vision.”’;

(2) by redesignating subparagraphs (A)
through (D) as clauses (i) through (iv), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘“(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (k) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

SEC. 607. INCREASED MAXIMUM CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section
20(d)(2) of the Securities Act of 1933 (15
U.S.C. 77t(d)(2)) is amended—

(1) in subparagraph (A)@), by—

(A) striking “‘$5,000 and inserting
‘$100,000”’; and

(B) striking ‘‘$50,000” and inserting
°$250,000"’;

(2) in subparagraph (B)(i), by—

(A) striking $50,000" and inserting
¢$500,000’; and

(B) striking ‘$250,000° and inserting
¢‘$1,000,000"’; and

(3) in subparagraph (C)(i), by—

(A) striking ‘$100,000” and inserting
¢‘$1,000,000"’; and

(B) striking ¢‘$500,000° and inserting
‘$2,000,000"".

(b) SECURITIES EXCHANGE ACT OF 1934.—

(1) PENALTIES.—Section 32 of the Securities
Exchange Act of 1934 (15 U.S.C. 78ff) is
amended—

(A) in subsection (b), by striking ¢$100”
and inserting ‘‘$10,000"’; and

(B) in subsection (¢c)—
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(i) in paragraph (1)(B), by striking
¢$10,000”’ and inserting ‘‘$500,000"’; and

(ii) in paragraph (2)(B), by striking
‘10,000 and inserting ‘‘$500,000"".

(2) INSIDER TRADING.—Section 21A(a)(3) of
the Securities Exchange Act of 1934 (15
U.S.C. T8u-1(a)(3)) is amended by striking
¢‘$1,000,000” and inserting ‘“$2,000,000".

(3) ADMINISTRATIVE PROCEEDINGS.—Section
21B(b) of the Securities Exchange Act of 1934
(156 U.S.C. 78u-2(b)) is amended—

(A) in paragraph (1), by—

(i) striking ‘$5,000” and inserting
¢¢$100,000”’; and

(ii) striking ‘$50,000 and inserting
<$250,000"’;

(B) in paragraph (2), by—

(i) striking “‘$50,000 and inserting
‘$500,000”’; and

(ii) striking ¢$250,000> and inserting
‘$1,000,000"’; and

(C) in paragraph (3), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000"’; and

(ii) striking $500,000> and inserting
¢$2,000,000"".

(4) CIVIL ACTIONS.—Section 21(d)(3)(B) of
the Securities Exchange Act of 1934 (15
U.S.C. 78u(d)(3)(B)) is amended—

(A) in clause (i), by—

(i) striking ‘$5,000”7 and inserting
¢¢$100,000”’; and

(ii) striking $50,000 and inserting
<$250,000"";

(B) in clause (ii), by—

(i) striking “‘$50,000” and inserting
‘$500,000”’; and

(ii) striking $250,000> and inserting
‘$1,000,000"’; and

(C) in clause (iii), by—

(i) striking ¢$100,000> and inserting
‘$1,000,000"’; and

(ii) striking $500,000> and inserting
¢$2,000,000"".

(¢) INVESTMENT COMPANY ACT OF 1940.—

(1) INELIGIBILITY.—Section 9(d)(2) of the In-
vestment Company Act of 1940 (15 U.S.C. 80a—
9(d)(2)) is amended—

(A) in subparagraph (A), by—

(i) striking  ‘‘$5,000 and inserting
‘$100,000”’; and

(ii) striking ‘‘$50,000 and inserting
¢<$250,000"";

(B) in subparagraph (B), by—

(i) striking “$50,000” and inserting
¢<$500,000"’; and

(ii) striking ¢$250,000° and inserting
‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000° and inserting
‘$1,000,000"’; and

(ii) striking ¢$500,000° and inserting
‘$2,000,000"".

(2) ENFORCEMENT INVESTMENT COMPANY
ACT.—Section 42(e)(2) of the Investment
Company Act of 1940 (15 U.S.C. 80a—41(e)(2)) is
amended—

(A) in subparagraph (A), by—

i) striking ¢‘$5,000” and inserting
¢‘$100,000”’; and

(ii) striking ‘$50,000” and inserting
<$250,000"";

(B) in subparagraph (B), by—

(i) striking “$50,000° and inserting
‘$500,000”’; and

(ii) striking $250,000> and inserting
¢$1,000,000"’; and

(C) in subparagraph (C), by—

(i) striking $100,000> and inserting
¢$1,000,000"’; and

(ii) striking ‘‘$500,000 and inserting
¢‘$2,000,000"".

(d) INVESTMENT ADVISORS ACT OF 1940.—

(1) REGISTRATION.—Section 203(i)(2) of the
Investment Advisors Act of 1940 (15 U.S.C.
80b-3(i)(2)) is amended—

(A) in subparagraph (A), by—
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(i) striking ‘“$5,000” and inserting
€“$100,000; and

(ii) striking ¢‘$50,000” and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking *‘$50,000” and inserting
€‘$500,000”’; and

(ii) striking ¢$250,000 and inserting
¢‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking ‘$100,000” and inserting
‘$1,000,000”’; and

(ii) striking “$500,000” and inserting
¢‘$2,000,000”’.

(2) ENFORCEMENT OF INVESTMENT ADVISORS
AcT.—Section 209(e)(2) of the Investment Ad-
visors Act of 1940 (15 U.S.C. 80b-9(e)(2)) is
amended—

(A) in subparagraph (A), by—

(i) striking £‘$5,000’ and inserting
‘$100,000"’; and

(ii) striking $50,000” and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000” and inserting
¢‘$500,000; and

(ii) striking ¢$250,000” and inserting
‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000”’; and

(ii) striking ¢$500,000 and inserting
‘$2,000,000”’.

SA 4254. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 50, line 1, strike ‘‘public (once”’
and all that follows through page 51, line 2
and insert the following: ‘‘public.

‘“(2) CONTENTS.—The information reported
under paragraph (1) shall include—

‘“(A) the name of the sanctioned person;

‘“(B) a description of the sanction and the
basis for its imposition; and

“(C) such other information as the Board
deems appropriate.”.

SA 4255. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
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which was ordered to lie on the table;
as follows:

On page 74, line 7, strike ‘‘and’’ and all that
follows through ‘‘other’ on line 8, and insert
the following:

‘“%(3) the quality, acceptability, clarity,
and aggressiveness of the financial state-
ments, financial reports, accounting prin-
ciples, and related decision-making of the
issuer; and

‘““(4) other”.

SA 4256. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 84, line 8, strike ‘‘If an issuer’ and
all that follows through line 20 and insert
the following: “‘If, as a result of misconduct
under the securities laws, an issuer is re-
quired by the board of directors, auditor,
regulatory agency, bankruptcy official, civil
or criminal settlement, court, or other legal
proceeding to prepare an accounting restate-
ment due to the material noncompliance of
the issuer with any financial reporting re-
quirement under the securities laws, the
chief executive officer and chief financial of-
ficer of the issuer shall reimburse the issuer
for—

‘(1) any bonus or other incentive-based or
equity-based compensation received by that
person from the issuer during the 12-month
period following the first public issuance or
filing with the Commission (whichever first
occurs) of the document containing the fi-
nancial information subject to correction in
such restatement; and”.

SA 4257. Mr. LEVIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 73, beginning on line 17, strike
“amended by adding” and insert the fol-
lowing: ‘“‘amended—

‘(1) in subsection (a)—

“(A) in paragraph (2), by striking ‘and’ at
the end;

‘“(B) by redesignating paragraph (3) as
paragraph (4); and
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“(C) by inserting after paragraph (2) the
following:

‘“‘(3) a statement of opinion by the reg-
istered public accounting firm on whether
the financial statements of the issuer are ap-
propriate and fairly present, in all material
respects, the operations and financial condi-
tion of the issuer; and’; and

‘(2) by adding’’.

SA 4258. Mrs. CLINTON submitted an
amendment intended to be proposed by
her to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 99, between lines 15 and 16, insert
the following:

SEC. 408. ACCOUNTABILITY TO SHAREHOLDERS
FOR ISSUANCE OF STOCK OPTIONS.

(a) RULES REQUIRED.—Not later than 180
days after the date of enactment of this Act,
the Commission shall prescribe final rules to
ensure that—

(1) all issuers require shareholder approval
of any stock option plan, stock purchase
plan, or other arrangement by which em-
ployees may acquire an equity interest in
the issuer in exchange for consideration that
is less than the fair market value of the eq-
uity interest at the time of the exchange;

(2) the shareholder approval requirement
under paragraph (1) is waived whenever such
approval is impracticable; and

(3) shareholder approval of a plan or ar-
rangement under paragraph (1) is disclosed
to the public immediately after such ap-
proval, through the Internet or similar
means of broad distribution.

(b) REPORT TO CONGRESS.—Not later than
180 days after the date of enactment of this
Act, the Commission shall report to Con-
gress on the issuance of the rules pursuant to
subsection (a).

SA 4259. Mrs. FEINSTEIN submitted
an amendment intended to be proposed
by her to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 91, strike line 19 and all that fol-
lows through page 93, line 22 and insert the
following:
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SEC. 402. PROHIBITION ON LOANS TO OFFICERS
AND DIRECTORS.

Section 13 of the Securities Exchange Act
of 1934 (156 U.S.C. "8m), as amended by this
Act, is amended by adding at the end the fol-
lowing:

“(k) PROHIBITION ON PERSONAL LOANS TO
EXECUTIVES.—

‘(1) IN GENERAL.—It shall be unlawful for
any issuer, directly or indirectly, to extend
or maintain credit, or arrange for the exten-
sion of credit, to or for any director or exec-
utive officer (or equivalent thereof) of that
issuer, except as provided in paragraph (2).

‘“(2) LIMITATION.—Paragraph (1) does not
preclude any extension of credit under an
open end credit plan (as defined in section
103 of the Truth in Lending Act (15 U.S.C.
1602)) that is—

‘““(A) made in the ordinary course of the
consumer credit business of an issuer;

‘“(B) of a type that is generally made avail-
able by the issuer to the public; and

‘“(C) made on market terms, or terms that
are no more favorable than those offered by
the issuer to the general public for such
loans.”.

SA 4260. Mr. BINGAMAN submitted
an amendment intended to be proposed
by him to the bill S. 2673, to improve
quality and transparency in financial
reporting and independent audits and
accounting services for public compa-
nies, to create a Public Company Ac-
counting Oversight Board, to enhance
the standard setting process for ac-
counting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 73, strike lines 3 through 14 and in-
sert the following:

SEC. 203. AUDIT FIRM ROTATION

Section 10A of the Securities Exchange Act
of 1934 (156 U.S.C. 78j-1), as amended by this
Act, is amended by adding at the end of the
following:

“(j) AUDIT FIRM ROTATION.—It shall be un-
lawful for a registered public accounting
firm to provide audit services to an issuer if
that public accounting firm has performed
audit services for that issuer in each of the
5 previous fiscal years of that issuer.”.

SA 4261. Mr. SHELBY submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 107, line 22 add the following:
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(b) STUDY AND REPORT ON AIDING AND ABET-
TING SECURITIES FRAUDS.—

(1) The Commission shall, not later than 1
year after the adoption of the new rules on
appearance and practice before the Commis-
sion as required under this section of the
bill, complete a study to determine—

(A) the number of securities professionals
including accountants, lawyers and other se-
curities professionals practicing before the
Commission, who have been found to have
aided and abetting a violation of the securi-
ties laws or the rules and regulations issued
thereunder; and

(B) the extent to which such violations in-
dicate the existence of a pattern or practice;
and

(C) the amount of shareholder value that
was lost in the instances where securities
professionals are found to have aided and
abetted a violation of the securities laws;
and

(D) the amount of disgorgement, restitu-
tion or any other fines or payments the Com-
mission has obtained from securities profes-
sionals who have aided and abetted viola-
tions of the securities laws for such conduct;
and

(E) the amount of remuneration share-
holders have received in civil suits from se-
curities professionals who have been found to
have committed primary violations of the
securities laws; and

(F') the number of securities professionals
who have been found to have aided and abet-
ted securities violations who have been cen-
sured or denied the privilege of practicing
before the Commission for their aiding and
abetting activities.

SA 4262. Mr. SHELBY submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 107, line 22 add the following:

(b) STUDY AND REPORT ON AIDING AND ABET-
TING SECURITIES FRAUDS.—

(1) The Commission shall, not later than 1
year after the adoption of the new rules on
appearance and practice before the Commis-
sion as required under this section of the
bill, complete a study to determine—

(A) the number of securities professionals
including accountants, lawyers and other se-
curities professionals practicing before the
Commission, who have been found to have
aided and abetting a violation of the securi-
ties laws or the rules and regulations issued
thereunder; and

(B) the extent to which such violations in-
dicate the existence of a pattern or practice;
and

(C) the amount of shareholder value that
was lost in the instances where securities
professionals are found to have aided and
abetted a violation of the securities laws;
and
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(D) the amount of disgorgement, restitu-
tion or any other fines or payments the Com-
mission has obtained from securities profes-
sionals who have aided and abetted viola-
tions of the securities laws for such conduct;
and

(E) the amount of remuneration share-
holders have received in civil suits from se-
curities professionals who have been found to
have committed primary violations of the
securities laws; and

(F') the number of securities professionals
who have been found to have aided and abet-
ted securities violations who have been cen-
sured or denied the privilege of practicing
before the Commission for their aiding and
abetting activities.

SA 4263. Mr. ENZI submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 74, strike lines 1 through 4 and in-
sert the following:

“(2) all material alternative treatments of
financial information within generally ac-
cepted accounting principles that have been
discussed with management officials of the
issuer, ramifications of the use of such mate-
rial”.

SA 4264. Mr. ENZI submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 78, strike lines 15 through 24, and
insert the following:

In supervising public accounting firms that
are not registered by the Board and their as-
sociated persons, appropriate State regu-
latory authorities should make an inde-
pendent determination of the proper stand-
ards applicable, particularly taking into con-
sideration the size and nature of the business
of the accounting firms they supervise and
the size and nature of the business of the cli-
ents of those firms. The standards applied by
the Board under this Act could create undue
burdens and costs if applied without inde-
pendent consideration to nonpublic account-
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ing companies and other accounting firms
that provide services to small business cli-
ents.

On page 68, strike line 22 and all that fol-
lows through page 69, line 9, and insert the
following:

‘‘(g) PROHIBITED ACTIVITIES.—A registered
public accounting firm (and any associated
person of that firm, to the extent determined
appropriate by the Commission) shall not be
deemed independent if such firm or person
performs for any issuer any audit required
by this title or the rules of the Commission
under this title or, beginning 180 days after
the date of commencement of the operations
of the Public Company Accounting Oversight
Board established under section 101 of the
Public Company Accounting Reform and In-
vestor Protection Act of 2002 (in this section
referred to as the ‘Board’), the rules of the
Board, to provide to that issuer, contempora-
neously with the audit, the following non-
audit services:

On page 70, strike lines 3 and all that fol-
lows through page 73, line 2, and insert the
following:

(b) EXEMPTION AUTHORITY.—The Board
may, on a case by case basis, exempt any
person, issuer, public accounting firm, or
transaction from the prohibition on the pro-
vision of services under section 10A(g) of the
Securities Exchange Act of 1934 (as added by
this section), to the extent that such exemp-
tion is necessary or appropriate in the public
interest and is consistent with the protec-
tion of investors, and subject to review by
the Commission in the same manner as for
rules of the Board under section 107.

SEC. 202. PREAPPROVAL REQUIREMENTS.

Section 10A of the Securities Exchange Act
of 1934 (156 U.S.C. 78j-1), as amended by this
Act, is amended by adding at the end the fol-
lowing:

“(h) PREAPPROVAL REQUIRED FOR NON-
AUDIT SERVICES.—

(1) IN GENERAL.

“(A) TERMS OF PROVISION OF SERVICES.—A
registered public accounting firm may en-
gage in any non-audit service, including tax
services, that is not described in any of para-
graphs (1) through (9) of subsection (g) for an
audit client, only if such services are pro-
vided in accordance with policies and proce-
dures established by the audit committee of
the issuer requiring the committee to ap-
prove in advance the provision of non-audit
services.

“(B) DE MINIMUS EXCEPTION.—The
preapproval requirement under subparagraph
(A) is waived with respect to the provision of
non-audit services for an issuer, if—

‘(i) the aggregate amount of all such non-
audit services provided to the issuer con-
stitutes not more than 5 percent of the total
amount of revenues paid by the issuer to its
auditor;

‘(i) such services were not recognized by
the issuer at the time of the engagement to
be non-audit services; and

‘“(iii) such services are promptly brought
to the attention of the audit committee of
the issuer and approved by the audit com-
mittee prior to the completion of the audit,
by 1 or more members of the audit com-
mittee who are members of the board of di-
rectors to whom authority to grant such ap-
provals has been delegated by the audit com-
mittee.

‘“(2) DISCLOSURE TO INVESTORS.—Policies
and procedures for approval by an audit com-
mittee of an issuer under this subsection of
a non-audit service to be performed by the
auditor of the issuer shall be disclosed to in-
vestors in periodic reports required by sec-
tion 13(a).

‘“(3) DELEGATION AUTHORITY.—The audit
committee of an issuer may delegate to 1 or
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more designated members of the audit com-
mittee who are independent directors of the
board of directors, the authority to grant
preapprovals required by this subsection.
The decisions of any member to whom au-
thority is delegated under this paragraph to
preapprove an activity under this subsection
shall be presented to the full audit com-
mittee at each of its scheduled meetings.”’.

SA 4265. Mr. EDWARDS submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

On page 108, line 15, insert before the end
quotation marks the following:

“(c) RULES OF PROFESSIONAL RESPONSI-
BILITY FOR ATTORNEYS.—Not later than 180
days after the date of enactment of this sec-
tion, the Commission shall establish rules, in
the public interest and for the protection of
investors, setting forth minimum standards
of professional conduct for attorneys appear-
ing and practicing before the Commission in
the representation of public companies, in-
cluding a rule requiring an attorney to re-
port evidence of a material violation of law
by the company or any agent thereof to the
chief legal counsel or the chief executive of-
ficer of the company (or the equivalent
thereof) and, if the counsel or officer does
not appropriately respond to the evidence
(adopting, as necessary, appropriate reme-
dial measures or sanctions with respect to
the violation), requiring the attorney to re-
port the evidence to the audit committee of
the board of directors or to another com-
mittee of the board of directors comprised
solely of directors not employed directly or
indirectly by the company, or to the board of
directors.

SA 4266. Mr. SCHUMER submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. . MANDATORY RESTITUTION FOR FEDERAL
CRIMES OF FRAUD.

Section 1348 of title 18, United States Code

as added by this bill, is amended—
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(1) by striking ‘‘all victims of any offense’’
and all that follows through the period and
inserting the following: ‘‘all victims of any
offense—

‘(1) for which an enhanced penalty is pro-
vided under section 2326; or

‘(2) relating to a Federal crime of fraud
under section 371, 1131, 1341, 1343, 1348, 1519,
or 1520.”.

SA 4267. Mr. DORGAN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

Insert at the appropriate place:

“(c) TFOREIGN REINCORPORATIONS.—This
subsection shall not be interpreted or applied
in any way to allow any issue to lessen the
legal force of the statement required under
this subsection, by reincorporating, or en-
gaging in other transaction that result in
the transfer of corporate domicile or offices
from inside to outside the United States.

SA 4268. Mr. SMITH of Oregon sub-
mitted an amendment intended to be
proposed by him to the bill S. 2673, to
improve quality and transparency in fi-
nancial reporting and independent au-
dits and accounting services for public
companies, to create a Public Company
Accounting Oversight Board, to en-
hance the standard setting process for
accounting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
which was ordered to lie on the table;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. . GAO ANALYSIS AND REPORT.

(a) ANALYSIS.—The Comptroller General of
the United States shall, in consultation with
the Commission and the Department of
Labor, shall conduct an analysis of—

(1) decline in the value of the securities of
publicly traded companies under investiga-
tion by the Commission for possible viola-
tions of the Federal securities laws; and

(2) how such declines have affected assets
held in public and private pension plans.

(b) REPORT.—Not later than 6 months after
the date of enactment of this Act, the Comp-
troller shall submit a report to Congress on
the results of the analysis conducted under
subsection (a).

SA 4269. Mr. DASCHLE (for Mr.
LEVIN (for himself, Mr. NELSON of Flor-
ida, Mr. HARKIN, Mr. CORZINE, and Mr.

CONGRESSIONAL RECORD — SENATE

BIDEN)) proposed an amendment to the
bill S. 2673, to improve quality and
transparency in financial reporting and
independent audits and accounting
services for public companies, to create
a Public Company Accounting Over-
sight Board, to enhance the standard
setting process for accounting prac-
tices, to strengthen the independence
of firms that audit public companies,
to increase corporate responsibility
and the usefulness of corporate finan-
cial disclosure, to protect the objec-
tivity and independence of securities
analysts, to improve Securities and Ex-
change Commission resources and over-
sight, and for other purposes; as fol-
lows:

In the amendment on page 2 in line 17
strike director. and insert directors.

SEC. 605. ADMINISTRATIVE PROCEEDINGS RE-
GARDING BANS ON SERVICE.

(a) SECURITIES EXCHANGE ACT OF 1934.—
Section 21C of the Securities Exchange Act
of 1934 (15 U.S.C. 78u-3) is amended by adding
at the end the following new subsection:

“(f) AUTHORITY OF THE COMMISSION TO PRO-
HIBIT PERSONS FROM SERVING AS OFFICERS
AND DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tionally or unconditionally, and perma-
nently or for such period of time as it shall
determine, any person who has violated sec-
tion 10(b), or the rules or regulations there-
under, from acting as an officer or director
of any issuer that has a class or securities
registered pursuant to section 12, or that is
required to file reports pursuant to section
15(d), if the conduct of that person dem-
onstrates unfitness to serve as an officer or
director of any such issuer.”.

(b) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (15 U.S.C. 77h-1) is
amended by adding at the end the following
new subsection:

““(f) AUTHORITY OF THE COMMISSION TO PRO-
HIBIT PERSONS FROM SERVING AS OFFICER AND
DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tionally or unconditionally, and perma-
nently or for such period of time as it shall
determine, any person who has violated sec-
tion 17(a)(1) from acting as an officer or di-
rector of any issuer that has a class or secu-
rities registered pursuant to section 12 of the
Securities Exchange Act of 1934, or that is
required to file reports pursuant to section
15(d) of that Act, if the conduct of that per-
son demonstrates unfitness to serve as an of-
ficer or director of any such issuer.”.

SEC. 606. AUTHORITY TO ASSESS CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (156 U.S.C. 77h-1) is
amended by adding at the end a new sub-
section as follows:

‘(g) AUTHORITY OF THE COMMISSION TO As-
SESS MONEY PENALTY.—

‘(1) IN GENERAL.—In any cease-and-desist
proceeding under subsection (a), the Com-
mission may impose a civil monetary pen-
alty if it finds, on the record after notice and
opportunity for hearing, that a person is vio-
lating, has violated, is about to violate, or
has been or will be the cause of the violation
of, any provision of this title or any rule or
regulation thereunder, and that such penalty
is in the public interest.

€“(2) MAXIMUM AMOUNT OF PENALTY.—

‘““(A) FIRST TIER.—The maximum amount of
penalty for each act or omission described in
paragraph (1) shall be $100,000 for a natural
person or $250,000 for any other person.
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‘‘(B) SECOND TIER.—Notwithstanding sub-
paragraph (A), the maximum amount of pen-
alty for such act or omission described in
paragraph (1) shall be $500,000 for a natural
person or $1,000,000 for any other person, if
the act or omission involved fraud, deceit,
manipulation, or deliberate or reckless dis-
regard of a statutory or regulatory require-
ment.

‘“(C) THIRD TIER.—Notwithstanding sub-
paragraphs (A) and (B), the maximum
amount of penalty for each act or omission
described in paragraph (1) shall be $1,000,000
for a natural person or $2,000,000 for any
other person, if—

‘‘(i) the act or omission involved fraud, de-
ceit, manipulation, or deliberate or reckless
disregard of a statutory or regulatory re-
quirement; and

‘“(ii) such act or omission directly or indi-
rectly resulted in substantial losses or cre-
ated a significant risk of substantial losses
to other persons or resulted in substantial
pecuniary gain to the person who committed
the act or omission.”.

(b) SECURITIES EXCHANGE ACT OF 1934.—
Section 21B(a) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u-2(a)) is amended—

(1) in paragraph (4), by striking ‘‘super-
vision;”” and all that follows through the end
of the subsection and inserting ‘‘super-
vision.”’;

(2) by redesignating paragraphs (1) through
(4) as subparagraphs (A) through (D), respec-
tively, and moving the margins 2 ems to the
right;

(3) by inserting ‘‘that such penalty is in
the public interest and”’ after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘(1) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘“(2) OTHER MONEY PENALTIES.—In any pro-
ceeding under section 21C against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(¢) INVESTMENT COMPANY ACT OF 1940.—Sec-
tion 9(d)(1) of the Investment Company Act
of 1940 (15 U.S.C. 80a-9(d)(1)) is amended—

(1) in subparagraph (C), by striking ‘‘there-
in;”’ and all that follows through the end of
the paragraph and inserting ‘‘supervision.”’;

(2) by redesignating subparagraphs (A)
through (C) as clauses (i) through (iii), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘“(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (f) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(d) INVESTMENT ADVISERS ACT OF 1940.—
Section 203(i)(1) of the Investment Advisers
Act of 1940 (15 U.S.C. 80b-3(i)(1)) is amended—

(1) in subparagraph (D), by striking ‘‘super-
vision;”’ and all that follows through the end
of the paragraph and inserting ‘‘super-
vision.”;
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(2) by redesignating subparagraphs (A)
through (D) as clauses (i) through (iv), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,’’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘“(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (k) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

SEC. 607. INCREASED MAXIMUM CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section
20(d)(2) of the Securities Act of 1933 (15
U.S.C. 7T7t(d)(2)) is amended—

(1) in subparagraph (A)@), by—

(A) striking “‘$5,000 and inserting
¢‘$100,000”’; and

(B) striking ‘‘$50,000” and inserting
<$250,000"";

(2) in subparagraph (B)(i), by—

(A) striking $50,000” and inserting
‘$500,000”’; and

(B) striking ¢$250,000° and inserting
¢$1,000,000"’; and

(3) in subparagraph (C)(i), by—

(A) striking ‘$100,000” and inserting
¢‘$1,000,000"’; and

(B) striking ¢‘$500,000° and inserting
¢‘$2,000,000"".

(b) SECURITIES EXCHANGE ACT OF 1934.—

(1) PENALTIES.—Section 32 of the Securities
Exchange Act of 1934 (15 U.S.C. 78ff) is
amended—

(A) in subsection (b), by striking ¢$100”
and inserting ‘“$10,000"’; and

(B) in subsection (¢)—

(i) in paragraph (1)(B), by striking
¢¢$10,000”’ and inserting ‘‘$500,000"’; and

(ii) in paragraph (2)(B), by striking ‘‘$2,000"’
and inserting ‘“$500,000"".

(2) INSIDER TRADING.—Section 21A(a)(3) of
the Securities Exchange Act of 1934 (15
U.S.C. T8u-1(a)(3)) is amended by striking
¢‘$1,000,000” and inserting ‘“$2,000,000"’.

(3) ADMINISTRATIVE PROCEEDINGS.—Section
21B(b) of the Securities Exchange Act of 1934
(15 U.S.C. 78u-2(b)) is amended—

(A) in paragraph (1), by—

(i) striking ‘$5,000”7 and inserting
¢¢$100,000”’; and

(ii) striking ‘$50,000 and inserting
<$250,000"";

(B) in paragraph (2), by—

(i) striking “‘$50,000 and inserting
¢‘$500,000”’; and

(ii) striking ¢$250,000> and inserting
‘$1,000,000"’; and

(C) in paragraph (3), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000"’; and

(ii) striking $500,000> and inserting
¢$2,000,000"".

(4) CIVIL ACTIONS.—Section 21(d)(3)(B) of
the Securities Exchange Act of 1934 (15
U.S.C. 78u(d)(3)(B)) is amended—

(A) in clause (i), by—

(i) striking ‘$5,000” and inserting
¢¢$100,000”’; and

(ii) striking ‘$50,000 and inserting
<$250,000"";

(B) in clause (ii), by—

(i) striking “‘$50,000 and inserting
‘$500,000”’; and

(ii) striking ¢$250,000> and inserting

¢$1,000,000"’; and
(C) in clause (iii), by—
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(i) striking $100,000’ and inserting
¢¢$1,000,000"’; and

(ii) striking ‘‘$500,000” and inserting
¢$2,000,000"".

(c) INVESTMENT COMPANY ACT OF 1940.—

(1) INELIGIBILITY.—Section 9(d)(2) of the In-
vestment Company Act of 1940 (15 U.S.C. 80a—
9(d)(2)) is amended—

(A) in subparagraph (A), by—

) striking ¢“$5,000” and inserting
€“$100,000; and

(ii) striking $50,000” and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking $50,000”” and inserting
‘$500,000"’; and

(ii) striking ¢$250,000” and inserting
‘$1,000,000”’; and

(C) in subparagraph (C), by—

(1) striking ¢$100,000 and inserting
¢‘$1,000,000”’; and

(ii) striking ¢$500,000”” and inserting
¢‘$2,000,000”’.

(2) ENFORCEMENT OF INVESTMENT COMPANY
AcT.—Section 42(e)(2) of the Investment
Company Act of 1940 (15 U.S.C. 80a—41(e)(2)) is
amended—

(A) in subparagraph (A), by—

1) striking ¢“$5,000” and inserting
¢‘$100,000"’; and

(ii) striking ‘‘$50,000" and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000” and inserting
€‘$500,000’; and

(ii) striking “$250,000”” and inserting
‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking $100,000” and inserting
‘$1,000,000”’; and

(ii) striking “$500,000” and inserting
¢‘$2,000,000”".

(d) INVESTMENT ADVISORS ACT OF 1940.—

(1) REGISTRATION.—Section 203(i)(2) of the
Investment Advisors Act of 1940 (15 U.S.C.
80b-3(i)(2)) is amended—

(A) in subparagraph (A), by—

(i) striking ‘“$5,000” and inserting
€‘$100,000’; and

(ii) striking ‘$50,000 and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking *‘$50,000 and inserting
‘$500,000”’; and

(ii) striking ¢$250,000”” and inserting
¢‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking ‘$100,000” and inserting
‘$1,000,000”’; and

(ii) striking “$500,000” and inserting
¢‘$2,000,000”’.

(2) ENFORCEMENT OF INVESTMENT ADVISORS
ACT.—Section 209(e)(2) of the Investment Ad-
visors Act of 1940 (15 U.S.C. 80b-9(e)(2)) is
amended—

(A) in subparagraph (A), by—

) striking *“$5,000” and inserting
‘$100,000"’; and

(ii) striking $50,000” and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000”” and inserting
¢‘$500,000’; and

(ii) striking ¢$250,000° and inserting
‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000” and inserting
‘$1,000,000”’; and

(ii) striking ¢$500,000” and inserting
¢‘$2,000,000”’.
SEC. 608. AUTHORITY TO OBTAIN FINANCIAL

RECORDS.

Section 21(h) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u(h)) is amended—

(1) by striking paragraphs (2) through (8);

(2) in paragraph (9), by striking ‘“‘(9)(A)”
and all that follows through ‘(B) The” and
inserting ‘‘(3) The’’;
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(3) by inserting after paragraph (1), the fol-
lowing:

“(2) ACCESS TO FINANCIAL RECORDS.—

‘‘(A) IN GENERAL.—Notwithstanding section
1105 or 1107 of the Right to Financial Privacy
Act of 1978, the Commission may obtain ac-
cess to and copies of, or the information con-
tained in, financial records of any person
held by a financial institution, including the
financial records of a customer, without no-
tice to that person, when it acts pursuant to
a subpoena authorized by a formal order of
investigation of the Commission and issued
under the securities laws or pursuant to an
administrative or judicial subpoena issued in
a proceeding or action to enforce the securi-
ties laws.

‘(B) NONDISCLOSURE OF REQUESTS.—If the
Commission so directs in its subpoena, no fi-
nancial institution, or officer, director, part-
ner, employee, shareholder, representative
or agent of such financial institution, shall,
directly or indirectly, disclose that records
have been requested or provided in accord-
ance with subparagraph (A), if the Commis-
sion finds reason to believe that such disclo-
sure may—

‘(i) result in the transfer of assets or
records outside the territorial limits of the
United States;

‘‘(ii) result in improper conversion of in-
vestor assets;

‘‘(iii) impede the ability of the Commission
to identify, trace, or freeze funds involved in
any securities transaction;

‘‘(iv) endanger the life or physical safety of
an individual;

‘(v) result in flight from prosecution;

‘‘(vi) result in destruction of or tampering
with evidence;

‘“(vii) result in intimidation of potential
witnesses; or

‘‘(viii) otherwise seriously jeopardize an in-
vestigation or unduly delay a trial.”’;

(4) by striking paragraph (10); and

(5) by redesignating paragraphs (11), (12),
and (13) as paragraphs (4), (5), and (6), respec-
tively.

SA 4270. Mr. McCAIN submitted an
amendment intended to be proposed by
him to the bill S. 2673, to improve qual-
ity and transparency in financial re-
porting and independent audits and ac-
counting services for public companies,
to create a Public Company Account-
ing Oversight Board, to enhance the
standard setting process for accounting
practices, to strengthen the independ-
ence of firms that audit public compa-
nies, to increase corporate responsi-
bility and the usefulness of corporate
financial disclosure, to protect the ob-
jectivity and independence of securi-
ties analysts, to improve Securities
and Exchange Commission resources
and oversight, and for other purposes;
as follows:

At the appropriate place, insert the fol-
lowing:

SEC. .STOCK OPTIONS MUST BE BOOKED AS EX-
PENSE WHEN GRANTED.

Any corporation that grants a stock option
to an officer or employee to purchase a pub-
licly traded security in the United States
shall record the granting of the option as an
expense in that corporation’s income state-
ment for the year in which the option is
granted.

SA 4271. Mr. REID (for Mr. EDWARDS
(for himself, Mr. ENzI, and Mr.
CORZINE)) proposed an amendment to
the bill S. 2673, to improve quality and
transparency in financial reporting and
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independent audits and accounting
services for public companies, to create
a Public Company Accounting Over-
sight Board, to enhance the standard
setting process for accounting prac-
tices, to strengthen the independence
of firms that audit public companies,
to increase corporate responsibility
and the usefulness of corporate finan-
cial disclosure, to protect the objec-
tivity and independence of securities
analysts, to improve Securities and Ex-
change Commission resources and over-
sight, and for other purposes; as fol-
lows:

At the end of the instructions add the fol-
lowing:

“(c) RULES OF PROFESSIONAL RESPONSI-
BILITY FOR ATTORNEYS.—Not later than 180
days after the date of enactment of this sec-
tion, the Commission shall establish rules, in
the public interest and for the protection of
investors, setting forth minimum standards
of professional conduct for attorneys appear-
ing and practicing before the Commission in
any way in the representation of public com-
panies, including a rule requiring an attor-
ney to report evidence of a material viola-
tion of securities law or breach of fiduciary
duty or similar violation by the company or
any agent thereof to the chief legal counsel
or the chief executive officer of the company
(or the equivalent thereof) and, if the coun-
sel or officer does not appropriately respond
to the evidence (adopting, as necessary, ap-
propriate remedial measures or sanctions
with respect to the violation), requiring the
attorney to report the evidence to the audit
committee of the board of directors, or to
another committee of the board of directors
comprised solely of directors not empl9yed
directly or indirectly by the company, or to
the board of directors.

SA 4272. Mr. REID (for Mr. LEVIN (for
himself, Mr. NELSON of Florida, Mr.
HARKIN, Mr. CORZINE, and Mr. BIDEN))
proposed an amendment to amendment
SA 4271 proposed by Mr. REID (for Mr.
EDWARDS (for himself, Mr. ENZI, and
Mr. CORZINE)) to the bill (S. 2673) to im-
prove quality and transparency in fi-
nancial reporting and independent au-
dits and accounting services for public
companies, to create a Public Company
Accounting Oversight Board, to en-
hance the standard setting process for
accounting practices, to strengthen the
independence of firms that audit public
companies, to increase corporate re-
sponsibility and the usefulness of cor-
porate financial disclosure, to protect
the objectivity and independence of se-
curities analysts, to improve Securities
and HExchange Commission resources
and oversight, and for other purposes;
as follows:

In the amendment on page 2 in line 17
strike director. and insert directors.

SEC. 605. ADMINISTRATIVE PROCEEDINGS
GARDING BANS ON SERVICE.

(a) SECURITIES EXCHANGE ACT OF 1934.—
Section 21C of the Securities Exchange Act
of 1934 (15 U.S.C. 78u-3) is amended by adding
at the end the following new subsection:

““(f) AUTHORITY OF THE COMMISSION TO PRO-
HIBIT PERSONS FROM SERVING AS OFFICERS
AND DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tionally or unconditionally, and perma-
nently or for such period of time as it shall

RE-
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determine, any person who has violated sec-
tion 10(b), or the rules or regulations there-
under, from acting as an officer or director
of any issuer that has a class or securities
registered pursuant to section 12, or that is
required to file reports pursuant to section
15(d), if the conduct of that person dem-
onstrates unfitness to serve as an officer or
director of any such issuer.”.

(b) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (156 U.S.C. 77h-1) is
amended by adding at the end the following
new subsection:

‘“(f) AUTHORITY OF THE COMMISSION TO PRO-
HIBIT PERSONS FROM SERVING AS OFFICER AND
DIRECTORS.—In any cease-and-desist pro-
ceeding under subsection (a), the Commis-
sion may issue an order to prohibit, condi-
tionally or unconditionally, and perma-
nently or for such period of time as it shall
determine, any person who has violated sec-
tion 17(a)(1) from acting as an officer or di-
rector of any issuer that has a class or secu-
rities registered pursuant to section 12 of the
Securities Exchange Act of 1934, or that is
required to file reports pursuant to section
15(d) of that Act, if the conduct of that per-
son demonstrates unfitness to serve as an of-
ficer or director of any such issuer.”.

SEC. 606. AUTHORITY TO ASSESS CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section 8A of
the Securities Act of 1933 (156 U.S.C. 77h-1) is
amended by adding at the end a new sub-
section as follows:

‘‘(g) AUTHORITY OF THE COMMISSION TO As-
SESS MONEY PENALTY.—

‘(1) IN GENERAL.—In any cease-and-desist
proceeding under subsection (a), the Com-
mission may impose a civil monetary pen-
alty if it finds, on the record after notice and
opportunity for hearing, that a person is vio-
lating, has violated, is about to violate, or
has been or will be the cause of the violation
of, any provision of this title or any rule or
regulation thereunder, and that such penalty
is in the public interest.

“(2) MAXIMUM AMOUNT OF PENALTY.—

‘“(A) FIRST TIER.—The maximum amount of
penalty for each act or omission described in
paragraph (1) shall be $100,000 for a natural
person or $250,000 for any other person.

‘(B) SECOND TIER.—Notwithstanding sub-
paragraph (A), the maximum amount of pen-
alty for such act or omission described in
paragraph (1) shall be $500,000 for a natural
person or $1,000,000 for any other person, if
the act or omission involved fraud, deceit,
manipulation, or deliberate or reckless dis-
regard of a statutory or regulatory require-
ment.

‘(C) THIRD TIER.—Notwithstanding sub-
paragraphs (A) and (B), the maximum
amount of penalty for each act or omission
described in paragraph (1) shall be $1,000,000
for a natural person or $2,000,000 for any
other person, if—

‘(i) the act or omission involved fraud, de-
ceit, manipulation, or deliberate or reckless
disregard of a statutory or regulatory re-
quirement; and

‘(ii) such act or omission directly or indi-
rectly resulted in substantial losses or cre-
ated a significant risk of substantial losses
to other persons or resulted in substantial
pecuniary gain to the person who committed
the act or omission.”.

(b) SECURITIES EXCHANGE ACT OF 1934.—
Section 21B(a) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u-2(a)) is amended—

(1) in paragraph (4), by striking ‘‘super-
vision;”’ and all that follows through the end
of the subsection and inserting ‘‘super-
vision.”’;

(2) by redesignating paragraphs (1) through
(4) as subparagraphs (A) through (D), respec-
tively, and moving the margins 2 ems to the
right;
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(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,”’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘(1) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(2) OTHER MONEY PENALTIES.—In any pro-
ceeding under section 21C against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(¢) INVESTMENT COMPANY ACT OF 1940.—Sec-
tion 9(d)(1) of the Investment Company Act
of 1940 (15 U.S.C. 80a-9(d)(1)) is amended—

(1) in subparagraph (C), by striking ‘‘there-
in;”” and all that follows through the end of
the paragraph and inserting ‘‘supervision.’’;

(2) by redesignating subparagraphs (A)
through (C) as clauses (i) through (iii), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,”’;

(4) by striking ‘“‘In any proceeding’’ and in-
serting the following:

‘“(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (f) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

(d) INVESTMENT ADVISERS ACT OF 1940.—
Section 203(i)(1) of the Investment Advisers
Act of 1940 (15 U.S.C. 80b-3(i)(1)) is amended—

(1) in subparagraph (D), by striking ‘‘super-
vision;”’ and all that follows through the end
of the paragraph and inserting ‘‘super-
vision.”;

(2) by redesignating subparagraphs (A)
through (D) as clauses (i) through (iv), re-
spectively, and moving the margins 2 ems to
the right;

(3) by inserting ‘‘that such penalty is in
the public interest and’’ after ‘‘hearing,”’;

(4) by striking ““In any proceeding’ and in-
serting the following:

“‘(A) IN GENERAL.—In any proceeding’’; and

(5) by adding at the end the following:

‘(B) OTHER MONEY PENALTIES.—In any pro-
ceeding under subsection (k) against any per-
son, the Commission may impose a civil
monetary penalty if it finds, on the record
after notice and opportunity for hearing,
that such person is violating, has violated, is
about to violate, or has been or will be the
cause of the violation of, any provision of
this title or any rule or regulation there-
under, and that such penalty is in the public
interest.”.

SEC. 607. INCREASED MAXIMUM CIVIL MONEY
PENALTIES.

(a) SECURITIES ACT OF 1933.—Section
20(d)(2) of the Securities Act of 1933 (15
U.S.C. 77t(d)(2)) is amended—

(1) in subparagraph (A)@), by—

(A) striking ¢$5,000° and inserting
¢¢$100,000”’; and

(B) striking “‘$50,000” and inserting
‘$250,000"";

(2) in subparagraph (B)(i), by—

(A) striking ¢$50,000 and inserting
‘$500,000"’; and

(B) striking ¢‘$250,000> and inserting

‘$1,000,000"’; and
(3) in subparagraph (C)(i), by—
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(A) striking ‘$100,000” and inserting
¢$1,000,000"’; and

(B) striking ‘‘$500,000" and inserting
‘$2,000,000"".

(b) SECURITIES EXCHANGE ACT OF 1934.—

(1) PENALTIES.—Section 32 of the Securities
Exchange Act of 1934 (156 U.S.C. 78ff) is
amended—

(A) in subsection (b), by striking ¢$100”
and inserting ‘‘$10,000’’; and

(B) in subsection (¢c)—

(i) in paragraph (1)(B), by striking
¢“$10,000 and inserting ‘‘$500,000’; and

(ii) in paragraph (2)(B), by striking *‘$2,000”’
and inserting ‘“$500,000"".

(2) INSIDER TRADING.—Section 21A(a)(3) of
the Securities Exchange Act of 1934 (15
U.S.C. T8u-1(a)(3)) is amended by striking
¢‘$1,000,000” and inserting ‘“$2,000,000"".

(3) ADMINISTRATIVE PROCEEDINGS.—Section
21B(b) of the Securities Exchange Act of 1934
(15 U.S.C. 78u-2(b)) is amended—

(A) in paragraph (1), by—

(i) striking  “$5,000 and inserting
¢‘$100,000”’; and

(ii) striking ‘‘$50,000” and inserting
‘$250,000"’;

(B) in paragraph (2), by—

(i) striking “‘$50,000 and inserting
¢$500,000”’; and

(ii) striking ¢$250,000° and inserting
¢$1,000,000"’; and

(C) in paragraph (3), by—

(i) striking ¢$100,000> and inserting
‘$1,000,000"’; and

(ii) striking $500,000> and inserting
¢‘$2,000,000"".

(4) CIVIL ACTIONS.—Section 21(d)(3)(B) of
the Securities Exchange Act of 1934 (15
U.S.C. 78u(d)(3)(B)) is amended—

(A) in clause (i), by—

1) striking ¢‘$5,000” and inserting
¢¢$100,000"’; and

(ii) striking ‘‘$50,000" and inserting
¢<$250,000"";

(B) in clause (ii), by—

(i) striking “‘$50,000” and inserting
‘$500,000”’; and

(ii) striking ¢$250,000> and inserting
‘$1,000,000"’; and

(C) in clause (iii), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000"’; and

(ii) striking $500,000> and inserting
¢<$12,000,000"".

(¢) INVESTMENT COMPANY ACT OF 1940.—

(1) INELIGIBILITY.—Section 9(d)(2) of the In-
vestment Company Act of 1940 (15 U.S.C. 80a—
9(d)(2)) is amended—

(A) in subparagraph (A), by—

(i) striking ‘$5,000” and inserting
¢¢$100,000”’; and

(ii) striking ‘$50,000 and inserting
<$250,000"";

(B) in subparagraph (B), by—

(i) striking “‘$50,000 and inserting
‘$500,000"’; and

(ii) striking ¢$250,000> and inserting
‘$1,000,000"’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000 and inserting
‘$1,000,000"’; and

(ii) striking $500,000> and inserting
¢$2,000,000"".

(2) ENFORCEMENT OF INVESTMENT COMPANY
AcT.—Section 42(e)(2) of the Investment
Company Act of 1940 (15 U.S.C. 80a—-41(e)(2)) is
amended—

(A) in subparagraph (A), by—

(i) striking  “‘$5,000 and inserting
‘$100,000”’; and

(ii) striking ‘‘$50,000” and inserting
¢<$250,000"";

(B) in subparagraph (B), by—

(i) striking “$50,000” and inserting
¢‘$500,000"’; and

(ii) striking ¢$250,000 and inserting

°$1,000,000’’; and

CONGRESSIONAL RECORD — SENATE

(C) in subparagraph (C), by—

(i) striking “‘$100,000’ and inserting
‘$1,000,000”’; and

(ii) striking ¢$500,000° and inserting
¢‘$2,000,000”’.

(d) INVESTMENT ADVISORS ACT OF 1940.—

(1) REGISTRATION.—Section 203(i)(2) of the
Investment Advisors Act of 1940 (15 U.S.C.
80b-3(1)(2)) is amended—

(A) in subparagraph (A), by—

(i) striking ‘$5,000’ and inserting
€‘$100,000’; and

(ii) striking $50,000” and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000°” and inserting
€‘$500,000’’; and

(ii) striking ¢$250,000° and inserting
¢‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000” and inserting
¢‘$1,000,000”’; and

(ii) striking ¢$500,000 and inserting
‘$2,000,000”’.

(2) ENFORCEMENT OF INVESTMENT ADVISORS
ACT.—Section 209(e)(2) of the Investment Ad-
visors Act of 1940 (15 U.S.C. 80b-9(e)(2)) is
amended—

(A) in subparagraph (A), by—

1) striking “$5,000” and inserting
€“$100,000’; and

(ii) striking $50,000" and inserting
‘$250,000"’;

(B) in subparagraph (B), by—

(i) striking ‘$50,000 and inserting
€‘$500,000’; and

(i) striking ‘$250,000” and inserting
‘$1,000,000”’; and

(C) in subparagraph (C), by—

(i) striking ¢$100,000° and inserting
‘$1,000,000°’; and

(ii) striking ¢$500,000” and inserting
‘12,000,000,
SEC. 608. AUTHORITY TO OBTAIN FINANCIAL

RECORDS.

Section 21(h) of the Securities Exchange
Act of 1934 (15 U.S.C. 78u(h)) is amended—

(1) by striking paragraphs (2) through (8);

(2) in paragraph (9), by striking ““(9)(A)”
and all that follows through ‘“(B) The” and
inserting ‘‘(3) The”’;

(3) by inserting after paragraph (1), the fol-
lowing:

““(2) ACCESS TO FINANCIAL RECORDS.—

‘‘(A) IN GENERAL.—Notwithstanding section
1105 or 1107 of the Right to Financial Privacy
Act of 1978, the Commission may obtain ac-
cess to and copies of, or the information con-
tained in, financial records of any person
held by a financial institution, including the
financial records of a customer, without no-
tice to that person, when it acts pursuant to
a subpoena authorized by a formal order of
investigation of the Commission and issued
under the securities laws or pursuant to an
administrative or judicial subpoena issued in
a proceeding or action to enforce the securi-
ties laws.

“(B) NONDISCLOSURE OF REQUESTS.—If the
Commission so directs in its subpoena, no fi-
nancial institution, or officer, director, part-
ner, employee, shareholder, representative
or agent of such financial institution, shall,
directly or indirectly, disclose that records
have been requested or provided in accord-
ance with subparagraph (A), if the Commis-
sion finds reason to believe that such disclo-
sure may—

‘(i) result in the transfer of assets or
records outside the territorial limits of the
United States;

‘(i) result in improper conversion of in-
vestor assets;

‘‘(iii) impede the ability of the Commission
to identify, trace, or freeze funds involved in
any securities transaction;

‘(iv) endanger the life or physical safety of
an individual;
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‘(v) result in flight from prosecution;

‘“(vi) result in destruction of or tampering
with evidence;

“(vii) result in intimidation of potential
witnesses; or

‘‘(viii) otherwise seriously jeopardize an in-
vestigation or unduly delay a trial.”’;

(4) by striking paragraph (10); and

(5) by redesignating paragraphs (11), (12),
and (13) as paragraphs (4), (5), and (6), respec-
tively.

—————

AUTHORITY FOR COMMITTEES TO
MEET

COMMITTEE ON COMMERCE, SCIENCE, AND
TRANSPORTATION

Mr. REID. Mr. President, I ask unan-
imous consent that the Committee on
Commerce, Science, and Transpor-
tation be authorized to meet on Thurs-
day, July 11, 2002, at 9:30 a.m., on glob-
al climate change and the U.S. Climate
Action Report.

The PRESIDING OFFICER. Without
objection, it is so ordered.

COMMITTEE ON ENERGY AND NATURAL
RESOURCES

Mr. REID. Mr. President, I ask unan-
imous consent that the Committee on
Energy and Natural Resources be au-
thorized to hold a hearing during the
session of the Senate on Thursday,
July 11, 2002, at 10 a.m. in SD-366.

The purpose of the hearing is to ex-
plore the Department of Energy’s
progress in implementing its acceler-
ated cleanup initiative and the changes
DOE has proposed to the Environ-
mental Management science and tech-
nology program.

The PRESIDING OFFICER. Without
objection, it is so ordered.

COMMITTEE ON ENVIRONMENT AND PUBLIC

WORKS

Mr. REID. Mr. President, I ask unan-
imous consent that the Committee on
Environment and Public Works be au-
thorized to meet on Thursday, July 11,
2002, at 9:30 a.m. to conduct a hearing
to assess the progress of national recy-
cling efforts. The Committee will
evaluate two areas of recycling. First,
the Committee is interested in assess-
ing what the federal government is
doing to ensure the federal procure-
ment of recycled-content products, and
what can be done to improve these ef-
forts. Second, the Committee is inter-
ested in evaluating the concept of pro-
ducer responsibility specifically re-
lated to the beverage industry.

The hearing will be held in SD-406.

The PRESIDING OFFICER. Without
objection, it is so ordered.

COMMITTEE ON FINANCE

Mr. REID. Mr. President, I ask unan-
imous consent that the Committee on
Finance be authorized to meet in Open
Executive Session during the session of
the Senate on Thursday, July 11, 2002
at 10 a.m.

Agenda:
S. 321, Family Opportunity Act.
S. 724, Mothers and Newborns Health
Insurance.

S. 1971, National Employee Savings
and Trust Equity Guarantee Act.
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