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(—) Bankruptcy Act of 1898, Ch. 541, 30 Stat. 544 (1898).



(=) Bankruptcy Reform Act of 1978, Pub. L. No. 95-598, 92 Stat. 2549 (1978).
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Qo =] LO- | <EmKE See also Eugene V. Rostow & Lloyd N. Cutler, Competing Systems of Corporate Reorganization Chapters X
and XI of the Bankruptcy Act, 48 Yale L.J. 1334 (1939).
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(o) Eric A. Posner, The Political Economy of the Bankruptcy Reform Act of 1978, 96 Mich. L. Rev. 47, 108 (1997).
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Posner, supra note 9, at 110°
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See DAVID A. SKEEL, JR, DEBT'S DOMINION: A HISTORY OF BANKRUPTCY LAW IN AMERICA: Chapter 4 (Princeton University Press 2001).
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(22)  Posner, supra note 9, at 109.
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Kenneth B. Davis, Jr., The Status of Defrauded Securityholders in Corporate Bankruptcy, 1983 Duke L.J. 1, 2 (1983).
| RVL R EMA QB QMWER U QO S v Kenneth N. Klee, Legislative History of the New Bankruptcy Law, 54 Am. Bankr. L.J. 275
(1980); Richard I. Aaron, The Bankruptcy Reform Act of 1978: The Full Employment for Lawyers Bill-Part I: Overview and Legislative History,
1979 Utah L. Rev. 1 (1979)§0&°

Davis, supra note 15, at 3 n.6.

Id. at 4.

Id. at 5.

Id. at 6.

Id. at 34-35.

Newton Nat'l Bank v. Newbegin, 74 F. 135, 140 (8th Cir. 1896).

Davis, supra note 15, at 5. o QEE#E QIBIEWRIR Lo U RV reBEKWIE O WUER U O S Y7 Harry S. Gleick, Subordination of Claims
in Bankruptcy under the Equitable Power of the Bankruptcy Court, 16 Bus. Law. 611, 623 (1961) \&°

Newton Nat'l Bank v. Newbegin, 74 F. at 140. See also Daniel C. Cohn, Subordinated Claims: Their Classification and Voting under Chapter 11 of
the Bankruptcy Code, 56 Am. Bankr. L.J. 293, 299 (1982).
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n.243 (Little Brown & Co. 2nd ed. 1961); Davis, supra note 15, at 21 n.89.

4l

(88) Davis, supra note 15, at 6-7. See also M. A. L., Insolvency of Corporation as Barring Stockholder's Right to Rescind Subscription on Ground of
Fraud, 41 A.L.R. 674 (1926), supplemented, 46 A. L. R. 484 (1927) (in Westlaw).

(&) John J. Slain & Homer Kripke, The Interface between Securities Regulation and Bankruptcy —— Allocating the Risk of Illegal Securities Issuance,
48 N.Y. U. L. Rev. 261, 281 (1973).

¥$5Q7 BEUNRE O HBERWER o) VU~ 0 b SRR CEE L | RHEE VKRR Y O 517 1d. at 272-81; Nicholas L.

Georgakopoulos, Strange Subordinations: Correcting Bankruptcy's 510(b), 16 Bankr. Dev. J. 91, 94 n.6 (1999); Emily L. Sherwin, Constructive
Trusts in Bankruptcy, 1989 U. 1L L. Rev. 297, 355 n.234 (1989).

(R) Davis, supra note 15, at 7 n.24.

(&) Oppenheimer v. Harriman Nat'l Bank & Trust Co., 85 F.2d 582, 585 (2d Cir. 1936). See also MacNamee v. Bankers' Union for Foreign Commerce
& Finance, 25 F.2d 614 (2d Cir. 1928); William B. Joyce & Co. v. Eiffert, 56 Ind.App. 190 (Ind.App. 1914).

(8) Davis, supra note 15, at 7; Georgakopoulos, supra note 27, at 95.

() Slain & Kripke, supra note 27, at 268-69 n. 27.

(83)  Oppenheimer v. Harriman Nat'l Bank & Trust Co., 85 F.2d 582, 585 (2d Cir. 1936).
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(&) Oppenheimer v. Harriman Nat'l Bank & Trust Co., 301 U.S. 206, 215 (1937).
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3)  Davis, supra note 15, at 8.

(8)  See McCarty v. Gault, 24 F. Supp. 977, 980 (D. Or. 1938).

&)  Davis, supra note 15, at 8; Slain & Kripke, supra note 27, at 283-84. See also Marilyn Huff, The Defrauded Investor in Chapter X Reorganizations:
Absolute Priority v. Rule 10b-5, 50 Am. Bankr. L.J. 197, 211-12 (1976); Robert J. Stark, Reexamining the Subordination of Investor Fraud Claims in
Bankruptcy: A Critical Study of In re Granite Partners, L.P., 72 Am. Bankr. L.J. 497, 503 (1998).
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11 (] RL1E)° See Slain & Kripke, supra note 27, at 262-63; Douglas G. Baird, Present at the Creation: The SEC and the Origins of the
Absolute Priority Rule, 18 Am. Bankr. Inst. L. Rev. 591 (2010); David A. Skeel, Jr., The Rise and Fall of the SEC in Bankruptcy (Univ. of Pa. Law
Sch. Inst. for Law and Econ., Working Paper No. 267, 1999) , available at http://ssrn.com/abstract=172030.

(Y) Northern Pacific Railway v. Boyd, 228 U.S. 482 (1913).
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The Absolute Priority Doctrine in Corporate Reorganizations, 41 U. Chi. L. Rev. 651 (1974); Anthony J. Casey, The Creditors' Bargain and Option-
Preservation Priority in Chapter 11, 78 U. Chi. L. Rev. 759 (2011).

() Case v. Los Angeles Lumber Co., 308 U.S. 106 (1939).

(2) Consolidated Rock Products Co. v. DuBois, 312 U.S. 510 (1941).

(¥) 11US.C. §1129(b). See DOUGLAS G. BAIRD, THE ELEMENTS OF BANKRUPTCY 72-77 (5th ed. Foundation Press 2010).
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() Slain & Kripke, supra note 27, at 261.

(B) See Davis, supra note 15, at 24 n.95. See also MARK J. ROE, CORPORATE REORGANIZATION AND BANKRUPTCY: LEGAL AND FINANCIAL
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(B) =& -EEH (0) | Davis, supra note 15, at 9.

() Id, at 9-10 & n.40.

(f3)  Hulff, supra note 37, at 215.

(Z) Davis, supra note 15, at 10 n.41.

()  Slain & Kripke, supra note 27, at 269-70.
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A QM AWRER LS See also In re Associated Gas & Elec. Co., 149 F.2d 996, 1009 (2d. Cir. 1945), cert. denied, 326 U.S. 736 (1945).

(£5)  In re Four Seasons Nursing Centers of America, Inc., 472 F.2d 747, 749-50 (10th Cir. 1973). See also Huff, supra note 37, at 212-13.

(%8) In re Equity Funding Corporation of America, 416 F.Supp. 132 (C.D.Cal.1975), aff'd, 519 F.2d 1274 (9th Cir. 1975).

(B) S.E.C.v. Insurance Investors Trust Co., Fed. Sec. L. Rep. P 93,259, 1971 WL 953 (W. D.Ky. 1971).

(8) I re Stirling Homex Corp., 579 F.2d 206 (2d Cir. 1978), cert. denied, 439 U.S. 1074 (1979). See Clifford John Meyer, The Swindled Investor v.
Creditor (A Bankruptcy Courtroom Drama), 53 L.A. B.J. 321 (1977); Peter Nils Baylor, After Bankruptcy Lets The Curtain Fall: Are Claims in
Reorganization Proceedings For Post-Petition Interest at Higher "Default Rates" Consigned to Universal Darkness ?, 86 Com. L.J. 221, 227 (1981).
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U.S. Financial, 648 F.2d at 523-24.

(8) E.g., Inre U.S. Financial, Inc., 648 F.2d 515, 519-25 (9th Cir.1980), cert. denied, 451 U.S. 970 (1981); In re THC Financial Corp., 679 F.2d 784,
785 (9th Cir.1982). See also In re Weis Securities. Inc., 605 F.2d 590 (2d Cir. 1978), cert. denied, 439 U.S. 1128 (1979). See also Georgakopoulos,
supra note 27, at 94-95 & n.9.
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(%) Slain & Kripke, supra note 27, at 299-300. See also HOMER KRIPKE, THE SEC AND CORPORATE DISCLOSURE: REGULATION IN SEARCH
OF A PURPOSE 45-46 (Law & Business, Inc. 1979).

(B) V=R »EROUROWVIEE D LI CRFWE O W 550° Slain & Kripke, supra note 27, at 286.

(B) Id. at 271.

(88) Id. at 267.
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But see Stark, supra note 37, at 506-07.

(!5)  Slain & Kripke, supra note 27, at 267.
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(£2)  Slain & Kripke, supra note 27, at 286-87.
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Creditor in Bankruptcy, 4 A.L.R. Fed. 654 (1970) (in Westlaw).

({2) Robinson, 75 F.2d at 757.

(&)  Slain & Kripke, supra note 27, at 287.

(R) Id. at 287; David R. Herwitz, Comment, Installment Repurchase of Stock: Surplus Limitations, 79 Harv. L. Rev. 303, 309-10 (1965).
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() Id. at 298

(F) 1.



(83) WHIR [KHEEIKL LR Aol S IERIK VR () ——a3% 8l © i LR o IEHIEBEHE M O EHINP IR LU QT e RBIC IR ] ‘N il =
=~ TR 1O 11K - &4 (5)  (1100<4) Qe

(8) &I - & 1 & - |®IHE - B4 (8) LR Slain & Kripke SEEE#EHQUIESIEE U O 5 v OHEEWNES #6427 Slain & Kripke, supra note
27, at 286\ | Bt A QERK U S VR SRER LR H AN Y90 5 BRI 0 NN TN REkE 0 Loz
SE-EIP O S e E Y v 5 0°

(%) Robinson K 240 Slain & Kripke Q¥R | QRT-040E°

(R) i - B2 () | 11K 23 () e

() Id. at 265.

() Id. at 261.

(3) HI1O% (o) HKOEECTEUNLY KERRKRKCHMEWEKE Y S0 )L 0 S BRI - 8] 1EREE°

(&) Slain & Kripke " #RRIC QIREWGIE LA 5 \WEEDE 0 v 50007 [MHEGEHBIEC D KA VW SR DR [WEEU 0 Uil
HHBERRIEQR Y VR UL 0 EHVOY QREE UL 5 WIEHKWEN D XA | AVEEREA 0 R VA0 4800 SSEIEIR U AT K-HERIG
g O b7 KSR R B QFEK ol Q EE (0 4610°

(&) #HviEgEs fi\ﬁ$ﬁﬁb@%%%#iﬁﬁttfzkf%&uauicam&é

MU RS RO OIOU B RBOERBHOG LR e I UAO IO LTS | 2R ) 40 7 W EHE LA D0 A0

(R) RRCHELQ ST W - &R EERES

(&) Id. at 286.

(5) Id. at 299.
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ERELRKUS RN EETVRSNEY | REENICEET MW 5 r0une® Id. at 290.

See also In re Credit Industrial Corp., 366 F.2d 402, 411-12 (2d Cir. 1966) ; Slain & Kripke, supra note 27, at 290-91.

(Z) Id. at 294. See also Note, Status of Rescinding Security Holders in Bankruptcy —— The Proposed Bankruptcy Act of 1973 and Alternatives,

1975 Wash. U. L. Q. 1233, 1245-46 (1975). RROEHKS L Qe RECIER U O S W Id at 295-9600E° See also Note, supra note 71, at
1095.
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Slain & Kripke 1" +) Q¥ OMEY O 5" FHkH-H CER WK ORBKAV D WK w02 S 48" FHRH | | RV A0 © 145804
[E | P850 S BEHRESENRE S 0 — 10 LT eHR O B QIHK LAE s iR~ | #4385 VEEERe° WOl | Em Qe &
R U B EESE U 0 LR R @ A BB ¢ 4049000 40° Td. at 297-98. See also ROE, supra note 50, at 308 1 813.

Klee, supra note 16, at 277-78.

| RPN EE AT S BB L O 2 2" Report of the Commission on the Bankruptcy Laws of the United States, 29 Bus. Law. 75

(1973) [hereinafter Report of the Commission] $EE:°

Report of the Commission on the Bankrurptcy Laws of the United States: Part II, H.R. Doc. No. 93-137, 93d Cong., 1st Sess. 115 (1973) in
BANKRUPTCY REFORM ACT OF 1978: A LEGISLATIVE HISTORY Vol. 2 Document No. 22 (Alan N. Resnick & Eugene M. Wypyski ed., William S.
Hein & Co. 1979) [hereinafter LEGISLATIVE HISTORY 1978].

Id. at 116.

Report of the Commission, supra, note 103, at 75.

Davis, supra note 15, at 11 n.44 (citing Minutes of the Bankruptcy Commission, Feb. 22-24, 1973, at 12.)

Homer Kripke, Wrap-up, 29 Bus. Law. 185, 186 (1974).

LI S/ BYEERR e ) L O S s QIEKIE O PR SIRFIRERAUR 0 VRPN R KEESHpHO WP | RY EEWEX
DL VRFWRW S L Huff, supra note 37, at 216.

Davis, supra note 15, at 12.

ROE, supra note 50, at 305 9 3c.
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Bankruptcy Act Revision, Hearings before the Subcommittee on Civil and Constitutional Rights of the Committee on the Judiciary, House of
Representatives, 94th Congress, 1st Session, on H.R. 31 and H.R. 32. Supplemental Appendix Part I. 142 (1976) in LEGISLATIVE HISTORY 1978,
supra note 104. Vol. 8. Document No. 32.

(=) Bankruptcy Act Revision, Hearings before the Subcommittee on Civil and Constitutional Rights of the Committee on the Judiciary, House of
Representatives, 94th Congress, 1st Session, on H.R. 31 and H.R. 32. Part VI, 2184-86 (1976) [hereinafter SEC Report on Bankruptcy Revision
1976] in LEGISLATIVE HISTORY 1978, supra note 104. Vol. 6. Document No. 30.

SEC Report on Bankruptcy Revision 197613 iR Q B 490 S. 2354045 S, 236 U RO WA R Y | RVEEQEHIH (Report of
Securities and Exchange Commission on S. 235 and S. 236) ~ [E £ & & » & v 48 »¢° See Bankruptcy Act Revision, Hearings before the

Subcommittee on Improvements in Judiciary Machinery of the Committee on Judiciary, Senate, 94th Congress, 1st Session, on S. 235 and S. 236,
Part I1 759-60 (1975) [hereinafter SEC Report on Bankruptcy Revision 1975] 4 LEGISLATIVE HISTORY 1978, supra note 104. Vol. 10. Document
No. 36.

(B) | RV IR UEEQRETWIZ 0 \v 2 -»Q0 VY Richard I. Aaron, The Bankruptcy Reform Act of 1978; The Full-Employment-
for-Lawyers Bill Part III: Business Bankruptcy, 1979 Utah L. Rev. 405, 463 (1979) §0&=°

(£) SEC Report on Bankruptcy Revision 1975, supra note 114, at 2213 (Testimony of Philip A. Loomis, Jr., Comm'ner of Sec. & Exch. Comm'n).

(=) Bankruptcy Reform Act of 1978, Hearings before the Subcommittee on Improvements in Judiciary Machinery of the Committee on Judiciary,
Senate, 95th Congress, 1st Session, on S. 2266 and H.R. 8200, Part 2, 628 (Statement of the Securities and Exchange Commission) (1977) in
LEGISLATIVE HISTORY 1978, supra note 104. Vol. 15. Document No. 47B.

(£) Id. at637.

(B) <A~ CHERERNECHESRIFCHEYQ S v mRERIEERE [N o REFEBEREEC R BR[| -1 (]
KRLO)” 2R | & [N oREERBREEROERU 0 S\ RRMENHEE | R | I (| RPRE) R

(8) American Law Institute, Federal Securities Code § 1602 (d) & Comment 1, at 132 (Tent. Draft No. 3, 1974).

(=) American Law Institute, Federal Securities Code § 1903 (d) (2) & Comment, at 958 (Proposed Official Draft, 1980).

(8) Homer Kripke, Securities Law Reform and the ALI Federal Securities Code, 33 U. Miami L. Rev. 1453, 1460 (1979). Loss 2" #ESNNO —h&




EREEHEIEE OGRS MmO OIBACRETR D4 5 N0 Kripke Q BT8R B HIE U KR YU.R 4845 O 2Ux0.R200° Id. at 1460.

(8) | RN S -8RI L I BT Y B ) W U BT RMORLU VL QO S\ Davis, supra note 15, at 8 n.34408°

(S]) Kripke, supra note 122, at 1459-60. See also Ray J. Grzebielski, Should the Supreme Court Recognize General Reliance in Private Actions under
Rule 10b-5?, 36 Baylor L. Rev. 335, 368-69 & n.175 (1984).

(8) HEQHER I LT QHEHE Q RAEREVE R U QoKX ir O O R QIR U O 5 (o B Xsn QI S fEE U R0 St [32
EHEEN L A0 0@ KA ER o) 3K Q T | SREBEIHOEIRAPEER | | e ON” 11 I - &4 (B) (1101 1#) REQW KRR’

(8) 1 RPLEHNORHEHY O S\ [HEENWE-DVOUERPASRSR” BIEE | [N RoRERKHE | RVLEHERMNORN ] FiR |
ENRE (11 mHTERE KiptiiihQir -] B0 | IK (el | RR 1) e

S) HR. 10792, 93d Cong., 1st Sess. (1973); S. 2565, 93d Cong., st Sess. (1973), See Davis, supra note 15, at 12 n.50; Ted J. Fiflis, Liability for
Misleading Statements under Section 11, 21 Prac. Law. 35, 38 (1975); J. Ronald Trost & Lawrence P. King, Congress and Bankruptcy Reform Circa
1977, 33 Bus. Law. 489, 522-23 (1978).

(83) HR. 31, 94th Cong., 1st Sess. (1975); S. 236, 94th Cong., 1st Sess. (1975). See Davis, supra note 15, at 12 n.50.

(8]8) HR. 32, 94th Cong., 1st Sess. (1975); S. 235, 94th Cong., 1st Sess. (1975); H.R. 16643, 93d Cong., 2d Sess. (1974); S. 4046, 93d Cong., 2d Sess.
(1974) . See Davis, supra note 15, at 12-13 & n.50.

(8) See Bankruptcy Act Revision, Hearings before the Subcommittee on Civil and Constitutional Rights of the Committee on the Judiciary, House of
Representatives, 94th Congress, 1st Session, on H.R. 31 and H.R. 32. Supplemental Appendix II. 335 (1976) [hereinafter Bankruptcy Act
Revision,1976 House Hearings] 7 LEGISLATIVE HISTORY 1978, supra note 104. Vol. 9. Document No. 33.

SO EE MRS | RDEIE QEKERMUG S 1Y ERKIK © 228K 30~ O R E R R T Q Bk wEIR DL WO Bl - B0
(@) B (=) QST [EEEGIERE O SSHIEEDT MEREERAG H A N T RREITIn Q S Q KRV LT | ) 5o iZFER -
YR See Davis, supra note 15, at 13 n.52 (citing Summary of Proceedings, National Bankruptcy Conference, 1974 Annual Meeting 3-4 (1974)).
See also Bankruptcy Act Revision, Hearings before the Subcommittee on Civil and Constitutional Rights of the Committee on the Judiciary, House
of Representatives, 94th Congress, 1st Session, on H.R. 31 and H.R. 32. Part III. 1890 (Statement of Harvey R. Miller et al. on behalf of the National
Bankruptcy Conference) (1976) 7 LEGISLATIVE HISTORY 1978, supra note 104. Vol. 5. Document No. 29.
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() HR.3158~5D HR. AIBEEL Qo LRE IV L L°
Sec. 4-406. Subordination of Claims ——
() Subordinated Classes of Claims —— The following claims are subordinated in payment to all other non-subordinated but allowable claims:
(=)  Any claims for rescission of the purchase of securities issued by debtor corporation or for damages resulting from the purchase or sale of such
securities.
##47 HR. 31LR S WET (&) E () foRHERIKS- SRR SHEIIC RN V.20 O HT S IHRIT CEE#E W IREIN R B D R D
W50 0" HR.31IS () & () doR840 HR. 3268 () E () B BRESEREHF L0 S IV ORBWELW 5 re°
Bankruptcy Act Revision, Hearings before the Subcommittee on Civil and Constitutional Rights of the Committee on the Judiciary, House of
Representatives, 94th Congress, 1st Session, on H.R. 31 and H.R. 32. Appendix. 142, 355 (1976) in LEGISLATIVE HISTORY 1978, supra note 104.
Vol. 7. Document No. 31.
(8) EHHRMIEELIHILAG 5 SRR QEE KRBV H R FE I 2HMOUS LIV L O S\ HIEIEE [GE<ERReOE—<
R VRN LR O EIE—] 1] KK - B () (RIRRKPHEW | RL0%) e
(83) A Bill to Establish a Uniform Law on the Subject of Bankruptcies, H.R. 6, 95th Congress, 1st Session, 67 (1977) in LEGISLATIVE HISTORY 1978,

supra note 104. Vol. 11. Document No. 38.
(Z) Davis, supra note 15, at 13.
(8) Id. at 14. RELTERERS-0Q 4910207 HIRVEE QEEE IR 5 -0 Q148 0 2° d.
497 REAKMIZKH I 7 HhiRH )V L REI S HTKIWFE OB R FR LR I3 o U HIREGEHIHORVICEHVEF- SRR Y
HOVREZV S B WX R NE RS VRRHENUVR Y 5 L° " RERKITGK L AQefEE LA 5 v EHHIIRKIIK © Femdin i35
Slain & Kripke B RKAUSEREIwWIP R 5427 Id. at 14 n.60.

(£8) Davis, supra note 15, at 13.

() H.R. 8200, 95th Cong., 1st Sess. (1977) in LEGISLATIVE HISTORY 1978, supra note 104. Vol. 16. Document No. 51.

(28) Davis, supra note 15, at 14-15n.61.

(8B) HIO® (o) EUeREIVHE | O% (0) EUeEE-HRREIQRE O 518”4 COLLIER ON BANKRUPTCY 1510.04 [7] (Alan N.



Resnick & Henry J. Sommer ed. 16th ed. 2009); Slain & Kripke, supra note 27, at 296; ROE, supra note 50, at 310 1 815; Aaron, supra note 115, at
462-63; HIE - EEH (8]) NNOK - B4 (18) K&

Davis, supra note 15, at 15 n.61.

Id. at 15.

S. 2266, 95th Cong., 1st Sess. (1977) in LEGISLATIVE HISTORY 1978, supra note 104. Vol. 17. Document No. 53.

im
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<

Davis, supra note 15, at 15 & n.64.

W8 W

A Bill to Establish a Uniform Law on the Subject of Bankruptcies, H.R. 8200, 95th Congress, 1st Session, reported with an amendment, 393 (1977)

—~
N

in LEGISLATIVE HISTORY 1978, supra note 104. Vol. 12. Document No. 41.

(£) Bankruptcy Law Revision, Report of the Committee on the Judiciary together with a separate additional views. House of Representatives, 95th
Congress, 1st Session. Report No. 95-595 (to accompany H.R. 8200), 194-96 (1977) [hereinafter House Report on H.R. 8200] i LEGISLATIVE
HISTORY 1978, supra note 104. Vol. 13. Document No. 42.

(5) 807 HIRTHRNIKGEAI L 5 W RO EE QR =T UKo Q REIQURACIIR LR O (07 K QIR (Priorities) L0 5
K QSR RASVR Y 5007

[EHHG | BECRHERDH Y QEENE QD& SRE QR RO H#RGEES 5 BER OB S o E U0 St |
SEZWHEM 5:0° RBOER" 110 SRR Q48:0° #R [ 17 BV W | BS2 0 L480" | HOEEEQHERI Q0 -ovev

B | {HOEEQREIWASS" | QO EHIERIKEE U o0 5 R R UK U 5 RIEQ R0 ) U LL48e° BRICEMIULR S W 50
R U Q 5 WERESGHQOR WY 550 HR. 82008 EREHILAQToEBEE Qb 4 O WG ERUR WY 5 s R & OKaARR e 1)
AN RO QERIRIE WA 0-0 Q 14850° | Id. at 186.

=) Id, at 359.

(¥) Bankruptcy Reform Act of 1978, Senate, 95th Congress, 2nd Session, Report No. 95-989 (to accompany S. 2266), 74 (1978) [hereinafter Senate
Report on S. 2266] 7% LEGISLATIVE HISTORY 1978, supra note 104. Vol. 16. Document No. 52.
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Section 510. (b) Any claim for recission of a purchase or sale of a security of the debtor or of an affiliate or for damages arising from the

O EHEAE KN gePde =L () =<La)



KR R # L B0 3R © IR G IR HIER R HE R E S Wi S KU ERaEfd  Kise e [=<E <)

purchase or sale of such a security shall be subordinated for purposes of distribution to all claims and interests that are senior or equal to the
claim or interest represented by such security.
(B) | RP<SHHERTECH | O% (0) BORERUQOSWE BRI R KREREMAERE] | EVIK (EfHiSERY ERERYE)” B
B[] RPLESH Ao REKESHIREY (B8R ()] #bmEbdene [ i (1 R<118) R
) RPLEHERER UL S [ER] QEKE 1 O | % (8) BURDORIWY IR EXOSHWEIVRIHCEMGRE I 5507 -0
U7 ] RPLKEHCRIRSR [RR] SO BRBOUR Y 548
SR 10 1% () X (m) iR [FRER] ROEVLOERWRE W 5007
(8) RHELOI VT BHRIRE [NxoREREDH (RE)] 110-11 K (FXE R | <8) REDL° w” iEK - BEA () 110
=110 $EEE | [ | RP<SES IR REREZMEREN (B (=) ] SR80 ik | I < -Rim ([ K<L118) 20
(2) House Report on H.R. 8200, supra note 145, at 313-14; Senate Report on S. 2266, supra note 148, at 26.
FRO IS KEH VREIRFUR 2 WV RWEEA e ) QEH O v SEC Report on Bankruptcy Revision 1975, supra note 114, at
759 n.45; SEC Report on Bankruptcy Revision 1976, supra note 114, at 2185 n.4580&°
(2) Slain & Kripke SmERIK-VIE | O% (o) EQEH Y O S\ Melanie J. Schmid, Note, A Congressional Montage of Two Systems of Law
—— Mandatory Subordination Under the Code, 13 Am. Bankr. Inst. L. Rev. 361, 373 (2005) $\8°
{3397 FEFBIIE R Q iU Q B E W ERE- D420 0 48100 Q" Slain & Kripke S mERIEHK-D" i L~ 4ERIE 23X
KOS RVQS” IRIEIRIRUAQ D VIR WEER DURKERE Y O S W EERURWY S8 5° DQmUR LY H T OX (o) E R -
ISENERUR QoS EEARRUR 0.9 Q4% 0 1 5 10 IIns@®
() Cohn, supra note 24, at 30078 EIRFONE © KRR L R4 QKT Q UIE Q BRSO IR0 Q (a0 K487 sl B S MU T840
R E | CHEEEGSET T —h 4810 U4n0e° 8407 RFEIDWE R 109 UHKEENT Q UIE © K R HE U R LR~ DOV I re Flight
Transp. Corp. Sec. Litig., 730 F.2d 1128, 1137 (8th Cir. 1984), cert. denied, 469 U.S. 1207 (1985) §0&=°
(8) Christopher W. Frost, Subordination of Securities Claims in Bankruptcy: What is the Scope of Section 510(b) ?, 27 No. 2 Bankruptcy Law Letter
1 (2007)=" K1 O¥ (o) EULQ 5 v IHEWEE D8R O LENIIT T EEREELS-0 Q8 O v 4o ) s D )V s iinim<td
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(8) 4" BEEUROWVER U QEKWE QBRI 40 S0 mO QHER Y O 507 |- AR NI T R R AR Q 1 E QIR
FE ) VRIEER0 R RERKIII 17 ) U U RBI S HMKINEE B RFIR L R esio U 7 HIRRGEE- - O REIS
EEVER-ORE UH 0 Vv RE IV 5 BN XEONEN RSN VR (RAOVEIEGS-»CVOV) REFEUR Y SL° Davis, supra note 15, at 14

)RR OLNTRMHIER Y O 5 WHHEL 8080 Slain & Kripke RIS 23H QIR EIEB O s0= Q48 S VT tr0°

AN

n.60.
YO Slain & Kripke © E ¢ QB0 Q ITESWETH U 0HKG " 52 SEERWEIV-2 QU IVETWR Y S Lol EERERDES SR
SHTAR s QFRIT-P 11 U EHE Q MR ETF 48500
() -»0-0-2" general partnership & limited liability company S#E&R% [FEdR] URET O 5 R RITE.Q v 550 Alec P. Ostrow, Don't Let
Me Down:Limiting the Uses of Section 510(B) Subordination, 2010 Ann. Surv. of Bankr. Law 10, n.65-67 (2010).
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(=) XSRS O BBV O QB S WATRRR e Q= EE QI L6 O R EEWITEI A048 5380 4187
(=) EEQEEKQULQ LMHERGE MRS B UHERKENER U ) VGS 5 8°
(O)  HBIKEDD O~ T RERIRKHRRE L0 5 R 6 O WERKRIIEU S 1Y 5 o0RT” 418 T8 SERIRKHRRE L0 5 W ERin L 6 O W ORI O
EXEZ UMV QBRI S roNn®
(Q)  mAEm ) T EEEIRKERRE L E O 5 W EERIT Q Eh ke RN IR S HIEE LM R O b S seia®
497 RRee [REST] SEREUQ S IET 48 - L%Wﬁn@ﬂ%@%@ﬁﬂnwﬁ%ﬁﬁmﬁu 7 [TRES | VE” RO SR E T
sQHT 90”7 [T QIR OV KEIIQHRIRQOE | [ I SEHOREVES 020 48 | VREIR Y 50° House
Report on H.R. 8200, supra note 145, at 308-09; Senate Report on S. 2266, supra note 148, at 21.
(8) #Y HI1O% (o) HOEmPET REROET RO (arising from) QRN HEERV O WVEHQ 200U LUASe° QIO S
ST SR - R R
(B) W& 1E - ®1F 24 (Q) LRRPoRMEE?
(8) SNKOFRENQVE WD HHRIHQ EE WP 4y AL SR I U S QEEENT © QN KAV U D S AN KA 501 |0
SBERE 0 VLS 0 1V EERRER G0 QUG RERERQ e LEIQ R10°
(8) #ert” | RULEHE | O% (o) EOHHHOREM R 2\ LEGISLATIVE HISTORY 1978, supra note 1045845 Davis, supra note 155%
HUDWREDULR H 1 OX (=) ZS HR. 73302 HR. 82001 QL0 RIHCH ECEENRIA ) VHEITRGS R O L° -0 0 09"
LEGISLATIVE HISTORY 1978 3K Q{E V482" MV Ot 5 s 23 BRIR s 5
) Jessica Ansell Hauser, Nonconsensual Repeal of Third-Party Beneficiary Contract Rights: Senior Creditors under Subordination Agreements, 8
Cardozo L. Rev. 1227, 1244 (1987). | RLEEHEHHCETDEL H 1 OX (o) HOMNIITREE L4001 WwEIHY " SNERE NI Q4T biin
A UARBE WP LITEEVNWY I re Baldwin-United Corp., 52 B.R. 539, 540 (Bankr. S.D. Ohio 1985) §0\&:°

(8) See Georgakopoulos, supra note 27, at 97-98.

(8) Hauser, supra note 167, at 1244.

(£) Davis, supra note 15, at 15 n.66.

() Technical Amendments to Bankruptcy Reform Act of 1978, Senate, 96th Congress, 1st Session, Report No. 96-305 (to Accompany S. 658), 8



(1979) (in HeinOnline).

S. 658 1| O% (2) EwHEHre-2Q00 W | 1< ELBWNIWY 5 0° Senate Consideration & Passage of S. 658, 125 Cong. Rec.
$12172, $12174 (1979) (in HeinOnline) .
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Section 510. (b) Any claim for rescission of a purchase or sale of a security of the debtor or of an affiliate or for damages arising from the

purchase or sale of such a security shall be subordinated for purposes of distribution to all claims senior or equal to the claim or to all interests
that are senior to the interest represented by such security.

3497 ILR1AQ 2 \-o TR QIR R AR NUR 4L Davis, supra note 15, at 15 n.66.

Davis, supra note 15, at 15 n.66; Cohn, supra note 24, at 299 n.33.

Senate Consideration and Passage of S. 863, 127 Cong. Rec. $7893, S7897 (July 17, 1981) (in HeinOnline).

Sec. 86. Section 510(b) of title 11 of the United States Code is amended to read as follows: (b) For the purpose of distribution under this title, a

TRCRT

claim arising from rescission of a purchase or sale of a security of the debtor or of an affiliate of the debtor or for damages arising from the
purchase or sale of such a security shall be subordinated to all claims or interests that are senior to the claim or interest represented by such

security.

(82) -»00-9" S, 863 REH N VIHES ME S ITHIRKIKGME {1 3" [ This amendment corrects a typographical error. | ~JO-&RBEERUSY S485°
Bankruptcy Amendments Act of 1981, Senate, 97th Congress, 1st Session, Report No. 97-150 (to Accompany S. 863) 14 (July 10, 1981) (in
HeinOnline).

JRY” REHRIEES | R | & OHAHK (HR. 3705) LR5 & H 1 OK (2) EUQ 5 WS GHEBRIPUR Y S8k 0 L°
Davis, supra note 15, at 15 n.66.
(2) Bankruptcy Amendments and Federal Judgeship Act of 1984, Pub. L. No. 98-353, 98 Stat. 375 (1984).
(5) | RLEHEEEHECRERHSIN K VR (490°
Section 510. (b) For the purpose of distribution under this title, a claim arising from rescission of a purchase or sale of a security of the debtor

or of an affiliate of the debtor, for damages arising from the purchase or sale of such a security, or for reimbursement or contribution allowed
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