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BN SRVERINTEAC I AT R . RESWBERAT K& 52 T Z2 51 25 (Committee of
Banking and Currency) F* 1934 4 3 J] & SR I 4 e 5 48 | S EIE I3
i i e K B 8 2 — R A M RIRAREN A (LT
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(97 1 R A I X R IE 25 1 IRAT Sy, BIVAS 1) 28 ) PN 4 X B 7 52 B i 46 58
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S 1) A FEAT KIS AT 32 1 B S AT SR SR SRS S AT o TR
A, 38 o NARAS B ISR W 5, BT 8w #8545 (AT N ) A ACEE SR
HARIE o TRl T2 w)BCAR AT LAAR 4R A - 25 1) 48 il vk Be LA R a2 J7 X
B 9T R AE by R SRR 2 54T, e 2 AT A Ab S LR A
FEIH

H Al 0L, 1934 AEUE SR 22 Sy ik ) 55 16 2% b T S i H Y %
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— SR BH AR AH N 3505 R AT B 5 b, AR A AR IR AR
MR 25 o F0 238 50 A AR 38 FAS LA SEBR A S0 F 8 31 S
Ry N ENHL AT, A TC B WA A AN ], R A R R
B 1R A2 25 A N E s G BN R 5 R AT AR BV OC R T3k
PR B DR IE S 7, A 0 R AR i JE I, OF B SE IR
IF 38 & B2 (LA i Fk SEC) A7 1 il 7 AL A AL g $2 b 45 5 7257
Pt AR b R RL S BLE LU NIRRT T AR AKE SRR R B
B ARG R BB, TE 2 PR A 3 A 28 E 5 AT A LS A B w47

TRl e SR RE R TE Z S (TN AT MBS
SERAEALE TR A AT ISR A S A7 I B R IE B L 55, %

(2) 2EZVURERTERTERSEX T34 FUEHF LG E) LT ENMEFH
WTEAE—AE, N F E F KRR B TR T DU T 10% oy IR 4 45 ]
ANEl o e BT A AL RT, A L 1600 J7 3 5T 328 B A R, B R X UL % 700 7
% 0 3% [ 3% S g, AR 3R AL 900 7 £ T

(3] Hearing on stock Exchange Practices before the senate committee on Banking and
Currency, 73d Cong. , 2d Sess. 6557(1934) See Gadsy id. , at 8 —=55.
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SR FE—F o N BN A A SCAEVN BN #5238 5 T TR A T AE
FH, BT R ANHEEIF A ) FE R IEBR Z o X e PEAE L T 1941 4F 3%
FEIUE Rl A — 37 BRI BR A 16 45 b yis gl , — (il RISk
K THEPEE TR WA XA R T TR R AR DR,
18 3 [ [ 25 e A A R IR E T 2 0L o 1964 4F 36 [ SEC Tt 45 ]
R 10b - 5 Sk L N 22 55, UEZ7 b e 56 [ B 2 AR R SRR T —
YUEBRES 16 4% b Tz 3, X UGz s LR MU 2, 40k, e &
L5 FNERR W T FAER L, Hor, Jesse M. Fried 2042 5k HI N
TS 5 T+ 41 4 e ) 8 IBOA R 2 52 By L AT B2, Steven R. Salbu
#( 4% Marleen O’ Conner #{#%F1 Michael H. Dessent {7 | 3= 5K L) [N %=
22 5 A 1 i R AR i 2 58 B VA ARG JEE L4
(1) J2 0 J8 2 38 T VA A B2 85 1 32 S0 i
FLARTTF B 48 2 38 5 VA AR B2 W e E 224 LLUR JL 5
a. FIE A Ly VA AR B xF b T 24 B ARG 1™ g AT ), .36
O ) 7E B A5G N R 5 B B 1k 1Y BT Bz ) BE SRR # TR BEL 0
b. R AE 5y IF AL B i 75 A A B ) e S kst b T LA
FHHBE

c. A S VA AR B T SR VR4 W UR IS TR 3G, i T HEUR Y
Ji A A T AT 3 SR A0 R 5%, AR LR A2 A R R,

d. J 238y I AL B X A (8 FH N T R AT 28 5 1 BT 4 )

e

A=
p

(4) Michael Dessent, Weapons to Fight Insider Trading in the 21* Century: A Call for the
Repeal of Section 16 (B), 33 Akron L. Rev. ,481(2000) ; Ellen Taylor, Teaching an
Old Law New Tricks ; Rethinking Section 16, 39 Ariz L. Rev. 1315(1997) ; Marleen
O’ Connor, Toward a More Efficient Deterrence of Insider Trading: The Repeal of
Section 16(b) ,58 Fordham L. Rev. , 309(1989).

467



UEZR IR0 (L)

WAL

(2) W [A) 3l 2 52 5y A NS 88 2 1) S 2 0 R

X T E R SO A8 Ty YA AR B2 3 00 0 A, B IR 2 22 S IH A
R B8 1) 2 2 TN S 55 S N AT 1 BB AR 1 S 5

a. AT Hy AR LR b 2w NG T B BN
ST, A5 58 5 A 1 BE AN BRI A 2 52 & 9 ARG B

b. XA AN AT AE(R L& Marleen O Conner #2552 % Jir
NN TC H I AL ] A5 2,

c. LMRALIFIA Z 3 1t T 45 5 5 BURAL IF VA T V5 2 385 o, i
SRy KR R 2k 28 B A AR BE A 3 R, D I A R 2 R A BRI
Z s

d. 5 AE Ty I A 2 G oA 98 N ) i ofe 4 i 2 11 37
A,

(3) S FE 25 H1 SEC i ki £k 52 5 A AR B i 285 )2

BEXT bR AT 2 58 By A AR BE 9 A7 I 22 4, 35 ) AR ISL I 166 R ik 77
HLIZ= 57 4> (the Committee on Federal Regulation of Securities) F 1987
SRR TN T TAR/NE, SRR I 3 R A8 5 B AAZ ST 5% B R
AAEAERY AL, HLARAY T S Al FH % S T & A i Ta) i, B Je T AR/
HHUE S 48 2 58 By IHAKUATS 2 e BE S A AR 4l L T i 2 ARBOR & H i)
AIHIEE . TAR/NIA N 3 458 5 IF AU 32 Z 000 5 A6 4 A [R) 9 ST
H Ry, BIk 2k 2 il e 2 A0 =Rk B S 2 N R S it iz —
JE R BT w) N TR A A R BT R S AT .
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AL G HARIRIEZ H o

H A SR BT PR AR T A AP i A "l N3 B 2 A
Al NTRN o T i s A 2k 52 B WY T8 P oA 3 T B, LA R ) AR
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BN TF R, 5 WK 5 A ml N AN NI 57 W E EH 2
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Dy W7 V6 R AR U PR B F 25 o PRI , JH 25k e 2 0, 4 %028 v 1 3
N2 5 55 R A R AR R 22 RS o

25 L RTIR , T AR A 8 1Y ELE T BT, /N2 H O R A
R AE 5y VA AR BE S5 KAy, el B AT S FH R By 1k b7 2 W) 3B N4
ML A R R B, LSRR 2 B PR SE 55, O R 2k
AFIME R R A 2 TR . SEEC1934 SETEZR 28 545 ) 4 16 2%
b I BT FLAE 14 5 26 52 5 IF AR BE 4TS 2 DABILAR = 1 O =X, 1803 1 ok ik
JILTRBIT T3 RE i A7 80 T BB AS S ), el FHAE AR TH R R AR B R L 4
SRAT KA R B A I AR IESE 058 by o 288 38 WA A MEE I A ) 45
THIE g M Z A . B, B T T/NHIA R, R4 38 5 IH ARL
il BE AT A HAFAE Z Wb, AR R

A, 56 [EIHIE 23 125 AN gl 2 Jir 280452 7 ke e OB S iE 7 1k L) ( Federal
Securities Code ) i}, f AR A N GO I 11 2 38 5y A A BRI EE o {H A
IR LTI E R R AR R E A0 3 AR R A L RAE R
L7 (symbolic significance) , /NN & B o

1988 4%, 3¢ [5] [¥] 2x i ik 19 CIE R N #E 28 5 9 ME 2R B VE AT 125 ) P IR
W LSS 5y e e SR IRVE I E BT A vl R B R TE
JBEER LT 7SS H RS R B TR 0 M U A8 o i B B T AT A A
KON, foe e i AT FIAE A F WA, S 2 thE 5 b a5 B TR < 3= B A 1

(5] *“...itis important for the markets, ---not merely to do equity but to appear to do

equity”. Loss, Fundamentals of Securities Regulation, (2d ed. , 1988).
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(13) £ W B b A5 6 41U A4 S ARAT) , 34 AR 2000 424, % 102 T,

(14) XEFZIUNEE GEF R 10% BA B2 B A€, 3R & B B8 5w & B
Foremost — McKesson, Inc. v. Provident Securities Co. % 42 | It A IR I N B34 &
WehEHEE GHAEHEARE, & N 423 U.S.232(1976), Choper, Coffee &
Gilson, Gases & Materials on Corporations, ( Aspen Publishers, 2004 ) , at 253 —254
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S [ I 0 de g 1 e 7 7 ) S92 G vl s ™ A% RIS 5L o 9
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Co. £ [17) jZZ&rh 45 Emerson Electric Co. 1967 426 H 16 HiE it
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(15) Adler v. Klawans, 267 F.2d 840(2d Cir. 1959) ; Bershad v. Mc Donough, 300 F.
Supp. 1051,1055(N. D. 111.1969) , aff’ d, 428 F. 2d 693 (7™. Cir. 1970), cert.
denied, 400 U. S.992(1971) ; Feder v. Martin Marietta Corp. ,406 F.2d 260,269 (2d
Cir. 1969) , cert. denied, 396 U. S.1036(1970). W Loss & Seligman, supra note 13,
at F. 651 —653.

(16) SEC Rule 16a-2(a) - (b). Loss & Seligman, id. , at 652 —653.

(17) 404 U.S. 418(1972). Choper, Coffee & Gilson, Gases & Materials on Corporations,
('Aspen Publishers, 2004 ) , at 523 —528.
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B3V b DX A A [ R D) 28 g 7 DA — i . ) o 15 ) A AR, B

(18] 423 U.S.232(1976), Choper, Coffee & Gilson, Gases & Materials on Corporations,
( Aspen Publishers, 2004 ) , at 527 —528.

(19) 404 U.S.418,422(1972) ; 423 U. S.232(1976) ; Choper, Coffee & Gilson, Gases &
Materials on Corporations, ( Aspen Publishers, 2004 ) , at 253 —254.
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S, YAEC1934 AEIESRAE 5 1) 46 16 2% b TRHLE 13K 32 AR A 22 1%
T g 4 7 (25

XT3 R IE 55 S E WA E J7 56 [ Y I 0 8 T DR B AR

[25] 441 U.S. at 600.
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(27) Bl ENREXRBEERGFOAMSTEFEERZ RO T, AMELEAL
LRGN EIM R B AR A TR, T A AR A A e
AR,

(28) XFRBHESANALERRELEFX(XRT LA REESZHLHF THE
WER) (GERESLHK[2002]8 5) (A TH( X TLEMLRELELFRBHH
Tl L @) E N &) (R £ £ 47%[2002]22 5 ),
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I R AR R CIE SR 125 ) AL Tl 24 RSO A8 BRI R ) A SC ML ZE 2 it 4
2SN

WA AR b IR 25 O T 2 R Ak 2o DR e i 4 B BT 4 T 1) i
5 oK) AL , A AT PRI B TR0 LT A R 5% BEfy e, At OR ik
PR o 5 BT BN LA R A5 B0 AS BN 22 1) 14 45 % e SRR AR EL Al
SEHY T2 20 R B S A 3K 32 AT AN 32754 H R A 91 B0 R ) (B CGIE 27
TEDHE AT R ) A L ORIE B e o 5 A A N L B A% B0 A
FRNZ 18] BB 08 D SRS = AHEL 0 ST B8, DX 3228 ) IBE S 1) 3K 32 1 A2 78 A
HEFA BRG] . tesh, 2 E AR G e A — A P Bl
PRI A AL S5 % I, DU L P A mE i CUE I3 3 ) 25 47 26 R AL 5
AIRLRE

QUEFF I B AL 42

Xt FUEZF A BT 2 4 A 35 AL B A A S A R MU R 5 oy (R, A7 5k
HEEML L — BRI E . T EERE 2 T 2001 4R 2 A 26 H &
A 9 5 TR R SR B 0Tk G as A TP IR 7 28 50 47 O B4 388 00) B UG IE S5
S5 P Wi A% H S Sy AT A T R . Ol ) B T AR ML IR SR 5 o
1 H WS o gz vh s — R O B — B s — D
B TR A R A AN TR P A B — BB LU B ] — B AT i

2007 4F 1 A, v IR M 2 25 4 A X T IR SR A8 B 2 i ) 45 AL B0
R B R MR L T 7 DL T W

AN T—FESEHAFEHTRJLAESRARE— B AR
Jeti BT R 5% 1, S s, h BB B A A S T REE
BN A B B B DI RE , A6 S BT T 3R 5E T, AN il 2 4 A8 B ]
PEAT MO R o [RINT, 25 1 < B W)l o B B R R I i 47
G R E B

B. W F—ZKEGEHAFAEM N — REGRHAR— LT AR
Jeti BATIR ] 5% By, i AL R

AR LA, FATIN N, 6 — Gk 8 B A W) A BT A JL A S
GRPAR— AR B 2HAE) 5% J5, 7E78 A A 25 3k ASE
JBedy B, FTANINGE W AL 5y o (I, X T — Sk 8 A B W) A8 BT Y
— RS RpA R — BT A A B0y Rtk E 5% Ja , 7554 A A 73 533K
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CRE 25 32 ) 55 DU L 2% A A8 )5 52 385 X 5K F 52

A B 0, LA SE S LR 3L 5 (29

WA, — S G BN A A BN B — R R — bl 2w L
1y BITIEE 5% J , R BEE A ok, Bz S S frff — K BT A A
JBe S A T (L e RS 5 W R iz A B i ) 28 31 %56 T A8 1k i 2k
G B HE 10% ROBRM] LB, AR PG Ik 33 4648 10 525 H N ikAT
PARE (2 ) BOAT 0, S T IR T 00 1 3 A S TE ML RE 9 3 fioh % S £k
55, BT LA St AT 58 by I A 2 (300

BRI 1 5 &

N IR AR S X R, QFIL AR 3248 N, LA A BT )
RAER A Ll A ST & A SRR, NS FH R 5L H A A
R £ o

DAL, AT S8 AS 2 5 98 ot DX Al , 7 (R S8 5 T i T R L)
(LAR RFRCEEAE HTE L) ) FPRLE -

A. QFILERSZAEN, LN A A& 2R SR AR E K Elis
Ry 2tk B 5% Ji, £E 6 A F A KA SE B 9, NI E D A 2K
25

B. e Ah, X T [R] — S B il i i AN [R] QFIT K P 435 — % B A
FBRLAY , 25 I8 3% S B 42 N 5 4 A7 n) A (Gl id QFIL 5 DL A & 44
SO AETE R 2 BUBR 20 LA RN E R0, PN 15 8, JF
WFAL 5y o PRI, Xt T [A] — S B il i i A ) QFIT Ik Ay — K L
WAy RITIRE) 5% J5 , 5 A N B 32 B A9, o Tk

DFFFEHRHE AT

B IEE 271989 4 3 J1 20 H A& A i 17 BL ek B WA ML AE
R AR AR R & LERESHA AT LW A /BTG T
NGRAEE, 3 PR A2 By VN BE o HCSr i B ply g X A5 4B A
F LUMEFERE R TR Z A TFRAT A RBEE R AR FE8 58 2 Wl 4
i, SOV 5 LA A B SR B A R

GEERBANEN,

(29) AEMEARKESEERXZELF
RATEREERL R,

(30) WHmROMRKESIESE
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PRI, T AT TR TS 45 13 Tt DXy b S i, e oA i JH R 0L ) v R
SE ARFLI A R L A A B AR R L A AT 3 & KR IE R &4
AT —Z B m ey B IRE) 5% J5, fE78 A H S SE By
(9, N SE SRR AL 5

Bkl

FeE AR ) 55 2 ZME AR TR G ik Al 248 AR
5N ZH SR BEAS 32 A v [R5 PA 2 3 9 383 1 PK Aol R AT BR 5k
k.

il M(/\ikFHjt‘ BRI, B AKX B K Al £ 55 7K HH T R

PR BT . AN TR X 3 A KON R HH B AR (91 2R 4850 19,
E

T

I

o

A BRI A o 8 A PRI RS PR, 3 38 A P 1k
Al A5t 55 AR FHTCBRGE T SAT: , A7 BRAE PN LUHAA S B0 FROA 5 1k
Al ot 5 AR TIT "

1 B AT UL, A PR Al 2 S A NS PEZH 2L, J2 th 2% 3 A AR [R] 3 5
ik s S XL, I XS Ak Al Aot 55 AR I A AR 1 E A
HA ., B ARIEN A B A EA KA GE S AT R BE ST 5 LG K
% ﬁ ATERRAT , HAUR) 5 S 55 th R Atk AR . TR, 5k 4

LR AR R, f)(/\ikiFﬂAU(}\ZIEJE’Bé% ISR B 5%

*E%E(AU(/\&&‘) AR RILAE , 538 A K Al AT BR Ak Al 38

AKX E PR AR A5 55 AR HH TEBR 24 58T s 72 A7 FRA KAl b, A R
AUU\T?M?%U(%% AAFRIMCA BRAE KA, DLHA S B9 H 5%
A RO PR Al £51 95 7RI BT

PR, FRATTIA A, 703 P 2 52 2 VA A AL B 7 DX ) % o 3 368 5
TRANFATBRAIRN o B, A R A R L) A L E -

— Ul A PRI A K 8 38 38 1 K Al 5 A BRG Ak ol F A
— R AR B BIHAE] 5% Ja, N H KA 32 KA A
FEeAy B, I SE SRR SE By il A KN N B A oy ) AR

— A FRERAHFHA K A A BRA KA 35 A — L i 28 =] efy
B BITIEE] 5% J5 , e A A 32 IR w6 B, BRAEAT IE S
IEIZAT BRA AR SE PR T2 AT BRA PR, AN BLAE WAL 5
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CRE 25 32 ) 55 DU L 2% A A8 )5 52 385 X 5K F 52

@MW N AT ZFE BRI B W) SE BRI 7

H R 4 V5 H X “UFAE 2372001 4E 9 ] 28 H B A “ AT LR B B AE
ONE BN AN B 2 28 5 AL A NS 5, A VA ARG

PRI, S 6 15 0l DX 1 3R R, 7E Ok R I ) Th i
AR W SRS R 5% DL AR S NN IE
WSRO0 R S EA T I B, ZE 4B BRIV =2 28 5 AR TR A N 32 55, AU AL
S

ER WG SEE J5 48 Be 3 4 UE S8 | B AT A 0 = B
)4 BRIV 7 i ) SR R A ARG RO A IR R AR RS A 5, AN
MFEARNSE Gy , IIESR 30 3 4 RS2 wIAE R A AR T =0

DRl Rl 5

P ETARIER W F P B BRI I 5% LA BB AR RE S
S 505 ROAS BB 0 R 5% il 5l 55 Ta) 0, FRAT TR, IR A s I (e
TR L AHE B R BREREN, FEBMHINT

rh L E 25 AT 1 CUE 25 2 ) il il 2l 55 R A Bk ) 28 1 Y
SRHE UESR SR S5 P 2 R ST Rl 0 BRSNS i UE 2558 ) T R
FE MR B, BRI . CBIINUESR3E Z) BT il 9% il 25 58 5 i o5 5
TN (2011 ARAE3T) )26 2. 14 S50, “ &3 51 5% 7 240 8 I il 9% L il o5
WIBR [ & P 92 bRl 9 4 BOIE 2 2 HOR IT UG T, e K AN 2 75 A
F7 555 2018 SRHUE B R B 1 52 e FH O w3 B0 R 248 il ¢
R0 55 1, 23 B3 S AR A 24 5 SR B i F- e 5, A 53 % P RO Y, AN
AEFBA AT LA E FIER” .

SR, CUEZRIZ) SR U+ L e, EiT A el S I FH s i
NG FEA AR B 4y Z B DL E R B R i 7 B i
SEAERAE AT A WL, 8T RS H N SCE A BT Ik
Fl = /N I S I/NEI I o Ve D g B N Y E S /A B R €]
PO+ 4 AR S W S PO NGNS A R AR
AR N w1 04 Ay S LAR Bl 0 , A6 AT B ) B AR 5 L 04 A AN 58 3 G
FITEEA AR R A BB 43 22 = 0 T REAR A "R H A RS
M5 2 HiE—F N AL, iR NGB IR AR AN R BT
FEA AL A B o
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UEZR IR0 (L)

i/ By T E/AR I S NG N S B DN B ol BT /A
il 5 SR A R R 15T B AR 8 SR Tk A R A A L g ey o A R
FEF YU B S B RS Rl R R 5155, UESR A R G TA SR B
PO IEAR 73 A N BT REAT AAS A RIS, 10K 23 45 TR 2wl R
ERHYRRE o A , AR5 CERINTIE 27 52 S FIr il 5% il 7 5 o 1 S22 i 40 U
(2011 AEAEAT) Y O MLRE , Rl % Rl 2 S0 BR B A 6 D A it 2 13
Hf R SPAE A FFE 5% DL RARAAE 6 A 14 il 9% il 5 1A
BRI Z UK ABSE A A A SR, 3 AR 2 5 CIEZR IR ) S5 0+ L 40
EAIEF Y

BT LR AL, Sy ik — 200 WPt il R A G 52 o S 30T, O Y i
IRl 55 B, 2013 43 18 H RN USRS 5 i o ol A TR T
LA T BRI S I BR A A B 03 2 5 Rl 5 il 2 58 5 AR S ) ALY
w0 CEAD L FMFME 2 AARREZ AR #ESR WS S
GOAF BN R BT AR 2 2 FUL B RBR TR LU b 2w RS
bR IR R B Rl B Rl R AL S 7

Qg i

AR P ERIE N 2 A SR RE o e mll S IR AN S 6 S A bl
HH A A IR TE SRR O 3 32, W I 5% LA B JRAR S 5 5 il 55, 8%
TE 11 6L £ 52 o ) ) A

X RS %0 L L B B AR 53 UE 2R 28 5 i F- 5 78 6 A H A AR A
[IESRH , JE T IR TR S 7 AR EE MU B AT 6 ML E

XFIE, r I IE S Rl BT R R T A /NI A 35 1 IR 2 (2012
3 123 H)FLAT BIH . bR R A R AR T GIEZR L)
55 47 ZRMLE HYSKERISEAT N, AN AR R T AL H A5 1L R ALE o

@25 W [l k57 52 5

e N 0] SAEIR AL 5y, RARAT G AF AR LA RE A 1) 4848 HAIE
JFINIESR 2 ]S AR IR SR, F 2058 R AR — H i AR IR IR ) — 24
SEANAE IEZR 23 w0 AR A TESR  IEZR 2 v ARE 5 IBOAR 26 2 1 B SORE1F
I [ S0 ) s ) A 5 7 A O AR DG 28 BRI 25 AR Y 52 5

2y M 1] UE R 52 5y Je A8 B8 LR B O H B9 B9 32 50 47 0, AR TR
N _EIEFUEZRAZ 5 B (AR SR AE |, JEUBEAR BRI R 28 5 I 191 52 5 73 39l 2 B
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CRE 25 32 ) 55 DU L 2% A A8 )5 52 385 X 5K F 52

X JH G 8 ey S A AR i 72 20 A B B i U, RV PE — K 1
T2 ) R A A G A B A5 38 B sl B i W 2R AT B 5% YA
LH—FATEN LA FES WFH SRERANRS 55 A E
1 UEZRAC 5 1), 107 253 ST AR AR S R U, AT AR R 52 By, I
ST A SR 32 1 V)T DL RAT JEE B0 e b e B BRI i R o 20 T
[0 252 5y At 7 35 B ey 28 sh %45 9135

2. MR o BRI E

(1) BT TR

FUAT, 2 HA S FeE A X RUE |, 25 5 i B AR AL 45
JBe S R HC A HAT A B O UE S

KL b LA 5 BN R IE AIESF (equity security ) , AR 4 5 [
(1934 AFIEIRAC ) 45 3 2% a WL (11) 9% 3L, SRR 5 2 45 AT i JBe 52
AR , 2 1 LA SO BA A (9 ] 0 Bk b — b R 27 19
ARAATIESF , 84 A AT A PR AIE B B AT DA B S A — FfIE 2 B AR
AT UES , ol A AT AT S A 14 PR B BB, ol 48 2 D1 2 A A
FAT IR FOF HAR % 22 TR 2 ) AR U slp 3, 2 B3 2x A A 0
PRAIPBEBEE A b BB 18 A TR — BB AGIE S AR AT AR 25 , 13X
T HLEART 1 o

{HAR I B2, 56 16 25 b WURGE J TR AT AR AR IR (1934 4FIESR 52
Gy ) 12 ZR60 T S — I MIE SR 1 2 B B O HAE S5 7 42 [ PR Y
HEFFAS 5y BT LT )2 Bl 5 @B i 1000 J7 96 T0 LK AT ] 2 531 1Y
JEAIEZR B8 L AR B i 500 N Al 15— 28 B (A5 3K it Jm 32
) AR — KL 5y (L) A A R AT NSO AT &5 12 ZZIA R Z
BT, 65 RS 5 (S YR el R AR R Z R R A Z W) kA
TERAT IR IR 12 S0P IC A IR & A 16 2 b T, K&
Fr Nl U BN BB C Z BTS2 B WA SR ke A A
L2, &S 16 25 b I, (FUR SR 10% 932 45 T A ATERILZ
BT Y BE Bl (03K R AT e 2 5 AN IS SR 16 2% b i, 1256
16 2% b TiFEA T VT E 4 I KA 45 — IR AR [R) Bk S ) I BGIE 7 o [E
N, 5 3E BB B 5 S A M SE AN REEAT DRI . AN, 2RI SE BT
SR B B, T L T T A [ T 4 A 1) A 2 2 1 IR
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UEZR IR0 (L)

AT LAEAT UL, PR A 3k PR IE 25 S5 B b2 A R 22052 L i SE M W i 4738
Do A BRI, AT S w5 R AN R T L .

ZE SEC F 1991 42 A 10 H#ad T KR B (1934 EE 538
Gyid) 55 16 S AH S LI (Y J7 22, 18 i B SUTE TR AT AR PEIE 2R
(derivativesecurities) ARG . Fir I8 AT A= PR IR 7 , 2 48 AR AT S AL A AL
E AT AR AR5 B B 4 B RE A AR, B30 At A S AR A% IE 25 1 HE
(R TR I — BAGIE SR A (E, (EA I F 456 B2 AT sl e 4 R AT A I
FITAHE A0 s HIXE DL 2 5 o IR SEC TH R FLIN , X6 T 7638 5 T 38 %
AR A 8 T(1934 AEUESAE 515 ) 565 16 25 T 55 (IR EGIE S5, — &
A W22 58 o TR RL DU B 2 12 2% 3 T 5 R AT A SR IR B A
ffr A MRS . A2EF AT de i, Z T LB LT, 2 B AR
R AT NIRAGIE LN AR BT S, BRI Z AT A PRI A B WS A 48 1
R4 L L RGZAT A IR 2 0 [R] f BLAT — T F8 AR 4% 7 (a bench mark
price) , R EAS LABIE — 5 AR, DTt A0 [R] 32 45 26 52 &) 54T 1Y
FIE o RN S A A PR UE B G 22 8] T AR LA 58 22 th 1 25, T
HAb ] DL H 5 6k FEREIE 5 A9 32 55 7 A (against transactions in the
underlying security ) AfEE I 25 .

FRE 5 T8 XA, B A o I IR ds OISR BB HE i b
P P 55, U A 45530 8 5 R e 5 LA IRAS R o 2 L A e 2, 2
AT A 28wt BN RA 2 m) 5T N BRACSEIE A (65 BGIE ek 2L
NEEIE B BN ECRIE A5 B IRACRIIE 45 A5t 245 JEAORRIE 5 & H At 2
A AU B 2 A M ik

HARE | IR A8 7 % RN R B UE S , R IR 25 R B A i A 4
JRCEEINARL, DL I, 2wl i, N I A e B H B iR 25 I 5 R k27 A
KHIES:

MG E E AT 95 ) 565 172 4555 e A MR IR
i () ZERAT N RATHIES: (BG4 HUE IR BRAE) 5 (=) SHT AL
E IESFA R BIEF GRS ; ( =) JB Tk AN DA N AT BIESF,
A LR 5 A S5 — Pl 5 5 IR Ak 25 R A 7 32 48 1 0] 28 46 8
5195 5 (DU AL AAS 25 55 — T 22 55 = I0URIL A (%) IR 27 o Al 0 7 1) 4 il 43¢
LR, U R T8I
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CRE 25 32 ) 55 DU L 2% A A8 )5 52 385 X 5K F 52

LA, R FE T2 FIOW A BRI i) 26 85 ZRtHLE , 1 R Bl 55
N Bt R AR B U, 107 258 FORTRpAT (9B Tl 24 = 2 AT )l e i
s R BRI UE SR A A B A8 o 5 TR A 4 TR) — i 2 W] A £y
FIFHE IR R I )5 & I R AR BRI 27 e S A7y i 4 e 451
FREE , LA 38 P 8 2 O v 5 A AU B T R A T AU, BB AT B AN
PR, G IR

PRIt , Sl IS T T 2 52 o % MR )3 PR B 458 PR 52 L T B4 2 R 527 A
JEASIE 25 1] 46 S o W BBESR O GIE S, LA b o ji s i 3 1) Ak A0 3 T
(b2 RO BRI E ) IR G L PR — 2

(2) 2> HE b T A B 5 R RS2 5 B AR [ R

ARG SIS X TR 2271993 4 1 7 6 H & A A “ 47 BUek B 1
S, KHE (B ) MR R by (A6 192 m B, OSSNz s
HM LW (), AR TEAZ S BRI, S8, R A G i wl #
RN GBS A A 7 By i By SR 10% Z AR T4 )
FEAE  EARIII RO 32 A I BEER NS A WA Al E BT
Fr 32 R RE Z A  ATH AR I3 FH 258 5 A AU JE

FRATUA AT LAGE S 65 05 Hu X 9B R ffok , 7 (i i I8 L) v B
BALAE : AR ASKHE J2 R R BT A Rl BCEE , N A A iz i S
bl AR TS S 1 % 5 (ER NS A B G TR A B B 1L
ARG AL AR BEE, AN H IR LT, R TR A 5 1)
HIR

(3) TR % A7 A BE H Bealias N B Rl R A 5 B AR B e Al

OIF5 5% YRR A A R RSB T

T [ 5 7 DR S [ A B DR 3 A LT AN A B AL i
A, (AR TR EEZR 37, T4 Z R AE R 2, A BE B i i
e, N 2T LLAUE

ATy, GIEZRIE) 5 47 2B MUE S 154 L A w et 5% DAL
PR I B R X 70t H B A BUE R N B MIEZR T 3 58 B4
KA, FURW KON R LB, AR 4 50 BE T, — SRR AN X 73 B A
T, X AR BB B ORI D, R A B, AT
BORBUE H 577 2RI S E R A I B 2 15 18 2 5% IR
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QAN H BRSO R P2 B R A E N AL 5

(5 1 ML X B RIRE R v, o T N AR S A A SR A T A, S
AL SRR AT BN E LA A7 D TS VA AL . i Be ke 14
By, BAR B IR SR S R — Rl B (B GRRA LR 73 BC iR SRA
T S TR AR IV 7 ) 3 TC I e 45 22 T L2, % 3 5 e I I 9 2, B AT
e BE AR o At 13 7 Ml X UE SR A8 Sy A A T 40 " 5 — AR5
T A MUE 13RS AN R RN e 2 (9 6 26 58 5 Wi 1 T4
Trike

TN, RESL G bR o [F) — % AT N 5eAT , BAENA A B BREEAT
VERC, W R AR SE o BRI TG . B 4 — O AR 2R 4 7,
(R AR 2 A B b WA 45 5 26—, A B i i I ARG IR 1Y
F 2B (R385 32 th T N TR A BRI SE A7 AR O 2 40, S 7 B0 Y
FARE , HOGHE OFAE T I 58 5 ISR B R 26 AUAE T2 75 B T R ag
GiAT 05 o =, RSG5 PR SE 5 A TR b 288 | IBE S5 2 2 WA i ) 33301 o
PRIRE , (E 3 U R 2 58 5 Wi AL AU T8 v S i e, S 7 i Ay L A 2%
P WAITE

PRLIEE , T LA 45 V2 DX ) LA, 7 O i 1 DL ) o B it 1L
RE B ANAEANAH R A (B 32 ) A i, 2 (80 LA ) B ik H
JRe sl N i, BN E A LA D)

3.URAT ST AT N AE

(1) 26 [ B AR SCHLE

e AR SE [ (1934 AFIEIRAC Hh 4R ) o 3 4% a T 13 OHLE , BTl SR A7
(purchase) , FLFALAT A KA B AB AT BAL A5 A 5 %0058 14 O,
JI S (sale) , EFRATAN 352 Ml HC Al A 20 A A 45 ] o (X 285 X
X T 5 [ 1 5 W R S BRI 7 R AN S Y, R SR P, X SE AT 5 SR
7 HAE A — DR AR, BN E WL H1i% (the objective approach )
#|F W5 Hr % (the subjective approach) By & Ji . K4 L3 5 3, Fr iFd
ST BRABLG K S A, 1 AL A LAY By W A AR — B Y K
Fro WHBES S b T RIB G K SR R AR SIE B R LY 1
P TR e
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CRE 25 32 ) 55 DU L 2% A A8 )5 52 385 X 5K F 52

DI 4: 3L 372 I 22 ( garden variety cash—for — stock transaction )

X T B A K S AT O, 96 I B R AR B WA E bR, 7 1943 4F
Smolowe v. Delendo Corp. —Z& /7, 58 — & [Myk Be Ak AR B AR A 24530,
HERA TUESRAE Zy , SO SE 3 AN ESE T A2 1 N 3 2 52
Sy BB AN ) e AR Th 52 B T35 3 32 , A1 L 5 4R 45 5OR) T N 4
fH R LY

QIEfE S I A 3L 32 (unorthodox transaction )

D R | 239 N S i 1 B L /N R Dt 2 N S e R ]
0K I L K A ) TR A 43 308 P45 , 9 1 g >R 1 48y 2 95 1 WL 43
Brids o WA P AAE AT AR 1E G238 & A R FH P9 4% T 80 AT e O T
REAE I LA S8 S A7 M I A2 565 16 4% b T RLIE , 75 0], i Ak 1E 58
SE T AN 2% SR 2R

Ferraiolo v. Newman J2 55— W ) J) 38 52 F 20 B ik i) S8 4 1R 125
o BT T AT AN S I AR, e R R Sl R Ry - iE
JBE, FE AT S M A Sz o vk B A B 5 K D0 e JBc e 4 o 53 JI 1 528 5 AN
J&TH 16 25 b WU KA, gt FUHAB O e e A N — 4 #ie i 8
B I AR e 0 A ATTARAS R R 10 05 2 B 88 , B M e 4 AT S X AT N
FA) JBE AL 85 4 - A 7 A EE R R 5 )

b, 75 Gold v. Sloan —ZE 1, #4354 N T ARG IFARIMANDNHZ
I, BB S RS T i & BB B o EBe Al 3 NRCHIRAE S 546
FERBRA, AN IH ARG (B — 2 5 & 0F —Jr e i AT B
(chief executive officer) , 222 5 & IR, PG IF M &k )R EE , &
516 45 b THLE Y < SEA FE RS A A W RS, NS A
R 32D 258 v ik B A 2 SR B Ay 52 55 1) SE WL A3 ATk o

FEHRITH2: (ABA) 76 20 20 80 AR L 58 & n B o 4 15 L

fih L TEARE GBS 13k 32, R EE B E — AL 5 e 5 )8 771934
ARUESRAC TR ) 5 16 45 b TRALE N (3L 3247, 2 NEL R LA 7 ok
k.

(31] Arrow Distributing Corp. v. Baumgartner, 783 F.2d. 1274 (5". Cir. 1986).
(32) 486 F. 2d 340(4™ Cir. 1973), cert. denied 419 U. S.873(1974).
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AZAT MRS N A JEAYFT H (whether the transaction is voluntary ) ,
QERAT NS B T8 B O RSN E AT — 05 5, IR 4 X 5L by
ABERC I NFE B T

B. JE A ik N %15 B 8935 4% ( Whether there is access to inside
information) ,,

C. i) b 4% (control of timing ) , 4HRAT g N JCHESA i 58 5 1
IR I B, 2 OB T A At 0 R A0 P 15 25 RN AR S AR E 5 o

D. 7 8 N EFH] T 45 ( whether the insider cashes out) , UNSR47
T N SEBRAE Sy AR - ) 2 2 A D T XU i) JE 2 (a risk — free form ) ,
P AN 48 Sy B4, WU nl B A2 3 S 2 58 B MEYE R L

E. 235 FAH Y4 (economically equivalence) , PN AKRIAZ 5 BUIS ) 2
“LTF FEAHYIESE” (economically equivalent securities) , U /N K 7] GE 1
JCAS 20 N 05 B O o

F. 4 % $2 B A b [8] B9 38 5 ( Transactions between wholly — owned
entities) . UISRNTEAZE S & 1A, J2 H AT 1P 52 ) 1 IBAIE
IR U IN—FZ 20 A T AR AT 1 A 2 58 5 1Y A1) 4, 23 R 53— 220 ) i 4
MR o TEXFEOL T 2T WA Z T LA 5 ) 4i

Z TSR, 56 EkBE AL gt b — oA AT A 5 B /5 52
RIIESF RYAT N HR)E T4 16 2% b HUFTHLE 1Y KA F“ Sz 7, i el i)
T BRAT AL, Wk Be o 556 16 2% b JJEC, 1E 1991 4E LI,
K[ SEC WHFRIFEAYSL . 1991 48 SEC il 1A K5 16 7% b TAYH
R, SO T LART Y SE Y, 8 45 T 8RS AT A IR A 5 16 5K A,
AT A B e A AR IR WU 5 565 16 4% b WK,

IeAh, SEE (1934 4EUETRAE 51k ) 55 16 251 SEC KA (1) — R 5 Fi
FUMKLE , T 903K 3247 A ) DLFs i PR 58 5 VA AR B

KL T AT o

QB EIEITHT O BT Z A R 553K,

M B e AR A 2E 5 o

@HF IS 10% 9 1 A< A8 [ N sl A AT IIE SR BRI 2 5 o

QAP HEHGIRA 38 L1 IR [R) 4 LU ARAFIE ST A

© HF = GUEF GURE B A% 0 AR AT RISE A 32 IR
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CRE 25 32 ) 55 DU L 2% A A8 )5 52 385 X 5K F 52

(2) 15X A A R E

HRAR G V8 b X “E 2538 5y 17 46 157 S, A AR 55—k hy
BUSE/SH A2, s RN H W 36k, BUS s2th S
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B HEE 271995 4F 3 J 2 HRAHY ™ & IE (=) 25 00461
SATELRRRE” WU < N2 W TR BT BESE, TR USRS SR A 15T 4%
SR 1 TGN Y IRAS Y L, W — L 5 7 D A 33

Jak, BEHIX I 27 T 2004 455 7 4 H %A T G IWIE =75
0930001805 547 B ke ™ X ILAE T AP FERLRE - XoF TR AORE 5 A BT J 2
A S A, R S AR 2 I AR 3 s =T AR
ZPC A 32 AR NI 5 i 2 ) B S, FLC AR IR 2 W eSS, R e g AU
ARG Z 5 EARE Li GIHIE( =) 26 00461 S A7 EL ek B, N A Z
ARIAET L I SZ WU , TSR A ARG R L

G. WA A PrJ& 22 /) 3 T2 ™ PR T3 IR B 227 &2 IE e

AWM " G 272004 457 21 HOREAT R 48 =75
0930127640 SATHpREE" MLAE - A RN TR RIZA " 0L THRREIE &
U ZAGHEN AR R S hiZ A F Z AR, IR Z A E ST ISR
oy AWK T IR A W) Z BESS, BT B B DL 5 THp B4 L m 2
P SCERILIF M AZAE AR IR NI A B TR RS L 7 %

(33) ZEZRHARAN EEREGLREFXHNEF L H FEZ MR, TWAZH
ERETA, GWE AR FINREATH, WEHERFEANAZHE N, FEEN
WMZER, BB ARIESARAE, RABEAXGZ T EE, FELR,
Shaw v. Dreyfus, 172 F. 2d 140(1949) , cert denied, 337 U. S. 907(1949) ; Truncale
v. Blumberg, 83 F. Supp. 628(S.D.N.Y.1949).
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T SE B HUA Y
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WA —— LW AT A ENARRBRE  EPEEE 2R ERER(FTERA
3 % | KR AR 2008 4% ) kA AL 2009 SR, % 516 ~517 T, X, &
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MR TR s, SR NG BT R E XA KT .

2 EE AL E S AR 7SS H Z 8317 (any period of less than six
months) . & TN A WA A2, 7 Stella v. Graham — Paige — 28 1,
FEEGEA AT IR IR WRAE3 A 15 H3EA, HRHERBIZH AR
A ZIE BN H FAERTHE—K BP9 A 14 HWE S H IR S
HI, Wl 2rE 9 A 14 HZMRURR LA S, Ko 35X — K1 5 [H]
RN T ZED TR H

fart sk i Sz 2 H 2 MKEE SEC BRI, 243507 (3277 SR
FARIET ) S35 DASEA A 46 W32 IS (B A 4 W32 I 52 ) I, B R
SEA(S2) ZiF . I ZEIT s Az Ham s B oy L sz th 2 H
B QRS2 RAE | B2 20 2 SR80 WA 4 1k 2R R 3 (AN ASE O A AR AT 3145
BECR S BULA X5 # S 2B N SR A ) B A 2 HIFESE 52
ZH TR Z B I hE S22 A/ 40

MR 3 [ 240k e DL A | SRR BT SRAL (stock call option ) B SEAL”
(put option) Z H , FFAERABSZ I Z B, P SEAC F¢H AT T8 L 553K i
W5 WIS BRA TR SEAL” SE A SRR, i ik 2 H o 2R Z A5 B
IRTR] L4 A G BRCA S SEA T A 14 4 AL v, AR AR L& 5 IR 19 2% &

(40) Blau v. Ogsbury, 210 F. 2d. 426 ( 2d Cir. 1954); % W Loss & Seligman,
Fundamentals of Securities Regulation, ( Aspen Law & Business, 4™ ed. ,2001), at
646,

(41) Kerm County Land Co. v. Occidental Petroleum Corp. ,411 U. S. 582,601 (1973);
Frankel v. Slotkin, 984 F. 2d 1328, 1338 (2d Cir. 1993 ); Loss & Seligman,
Fundamentals of Securities Regulation, ( Aspen Law & Business, 4% ed. 2001), at 644 —
647.
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IRFGE 5 78 M DX RETR 7 55 121 ZR e, DA A e Wl 3, U] R
HZ 2k, Az 2k MR LA 2 86 BB in 2 A 58
HARSHZAT L H AN Z K H TRGZH MY HHE, DHAZK
H, a2z kH ., Wik, 2 A 1 HEA,F7 H 31 B H2IATE
HONTEARAD AWK, ZAR R Z I e 8 A 1 HEH DU 8 &,
Rt SAS AR, EA SR Z @ . Xan,2 A5 HEA#H,8 H4 Hik
HLART B 3, BOE AL ,8 H S Hali HLUR B #, BIAZ2 A 42
o WeAh, 7SN AT A] R SA, O AT ik 25 L PRt R — 2B 5
Sy AT RN A BSE 3 SEPR T 4T 1 4R,

X F N AT 5 TN SERE R DL T 754 A 19 g [l i, 578

(42) 7 Kern County Land Co. % ¥, Tenneco ¥ f 8 666 230 G W 3% 866 623 A% thy £ AL
(call option) , & Ay &2, B A Bl 52 07 SEATME S EAA T
(43) Seinfeld v. Hospital Corp. of Am. 685 F. Supp. 1057,1066(N.D.111.1988).
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2 A R A DX X R B8 B A W A AR 12, R AT SR R —
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out rule) V-3 M A 12 (the average cost rule ) | iz iy 3% A7 ol 5 A 3K A1 12
(the lowest — in highest — out rule) ,,

K E (1934 FEUESRAL 5y ) 45 16 % b WBA S I 25 115 148 51,
1943 A= 35 [JH58 —K [ly% BEfE Smolowe v. Delendo Corp. —Z& i HfiSr T Fll
fi SRR I o Clark B AR A 73 A 1B R — S vk Sk e th
125 V1 BRUAR 12 AR B v S A0 Ul i T S AN V2, B 2R P 10 2 e v S A0 Dl e
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(1) B ZE [a]— % 58 ¥ (the rule of identifying the stock certificate )

RREZSAS H P SE k-5 32 ) [F]— B SR AR DR BE , AR Se Ml 45, X
— I AR SR 0, BB 7SS N 38 BRI 0 0 9 5, 24 52
HH O G 5 RSN , RASE HH 08k A R TS S o BN, RN T
1997 4F 4 H 10 H LAREI 15 3k #E 52 5000 I, [RI4FE 9 7 10 H X DL&;
J§ 20 JTE SR 5000 . [RI4E 11 10 H 5REDLREIR 25 Jory s s
th4 7 10 H3EHFR IS 5000 ik, 1998 4E 1 H 10 H sk H IR 25 JT
AIMNARSZ ) 1997 429 H 10 H 3K 1952 5000 i, H8EA s, Rt
1997 49 H 10 H 5 1998 4F 1 J 10 H LSz RESE AR 22 B (25 -20) x
5000 =25,000 6. ZT 1997 4£ 4 A 10 H 5F4E 11 7 10 H L3211
S DRI E) B 0 2 S H A T R A 5

XAy 2 B R A T S LAY e FEAIE S5 52 ) 3 3 S AT
FHLA SR G AL A 4 K, LLZOr BT B LR 5, BAR A
PSR, H L B IR AT 1 5, A o ] LA R A EIAN
[ RN B RS , e o v A R o X AR5 07 vk AR AR T4 T i
LT N
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BPRL S R RS s 15 SE 32 ) ISR AN A B AR TS Rl 4% . 7 |
i, W LA 1997 429 H 10 H 19 20 o345 11 H 10 H 19 25 Jos2 4 Al
VERC AT £ o 3207 ¥k A B s 2 4 B 9 0 N S 32 Y 3K R BT A5 A1)
i B A, DT 5 22652 5 I AR T B KL E AN AT

(3) A4 A 1 ( Average purchase price and average sale price BY, the
average cost rule)

RIS B R aml S 2 NS E R ez 21T B M 4. X7k
RFNIWATEANNHNHATEE S 5 Bk AR, A LS
Rtk o IR B R S AR A RN T L 32 B I REARE . T
HAENEBN IG5 5 KA T BRI TSI T AR 2R 5, LLRAN 5 48,
TCIE A A7 NS 4 58 5 TG B

(4) B & 2 U8 B K SE 12 ( Highest price out, lowest price in rule)

WA R S N I SE A& B IR I SE & BB IR O
BIEAF LIS A B A SR ARRAN 5 ) 25 500 312 Hh RS dwe e AR, 31531
it o SRIG , PLSEAJBEEUARAT 55 32 B 0 v i 0 R BC 53 25, 1%
SEAFISE 1 AR ARRS O BT RA £5 . SEPR AT B2 BT S
Dy SN R S A Ak 5 2 R T8 0 22 2R & BB 8O, BRI
A gR o WUERRTTRL A O S A ESE A A BRI 1 IR R A Ak
IR, LU I — 5 A [R5 4 B S ARTC

2R, NEB A 20T 6 A5 H (15 H 25 H3K#F KRS 5000 %,
SEMY 452 20 9625 96,30 g6, T8 A5 H .15 H .25 H 45zl
JBEEE 5000 i, 3240435 20 6,25 J6.30 Jo, MKAEA TR T ,6 S
H DL 20 JT3K#ERY 5000 fii 5 8 H 25 H 4k 30 632 Hi 19 5000 JEAH
e, &R A 10 o836 15 H LUE:R 25 STk 5Y 5000 k58 H 15 H LA
BB 25 JoE ) 5000 JRAHRC , 2R AR AT AR e ;6 H 25 H LU
B 30 JUKHERY 5000 5 8 A S5 H LUK 20 Jos2 i % 5000 JREAHTL,
45 50,000 JT , AT AR GG o #5CH ERA] 50,000 Tt 10 SRR
WA N,

(EAFTE R A, AR O BT, P N 52 B BT 49 Wi i 7 1 7 B8
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