EZR%36) (2012)
FN%,B214~261 ]

WR(R) ZHZITAERN
Hig5%%

& 7 RH R A

ET

WE. OB IRXFE"AEAMAGRSEL
HH(E)REH LA, KB —RFBHRLAH
A" (insider) , HH R AMAZRE? EEAH
AR REREEREOMT? BoAAIME?
BrmER, BAXEPERNTEREBER, &
CRAE,

XBA:AEXH ARXH “REXH,F
WAF EH ARED HELEXEER

— NEXSERLE5HRATER

(—) a2z

REEHX“ARRE”—H, EGEL RN
KB, UTHITXTE, RE—UNREZHKRZ,
HEAES3 T 5 2 W& 3 5 (insider trading ) 1709 B &

» ERRBAEEFREEER. CRUERXEFOAHE
¥ RERHAYEERL(LLM) WM A ¥ % ¥+ (ISD),
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WE(R)XBZITAERNEREELS

BLAE MM EAZE L7 MEREE K, WA G0 LARIE? ek
R, ARMEFATIES LRSS EFEETANSROEE O
BABICHFRRENST, HEFRER EEFTERF X B L4 0 A H
A GBI @ S IESHI 5% X NI AFHATHEEM
FELE,FRFHFEZME ., 1988 £ EHFZH L BIEM, # 3Tk
M, 2% £ ESLEFIITE 157 &, 9308 E R A A 3R B 38
ZAFIBRRZATHN O HEBEREBER, ZAIITXFER:

“FHIBERZN, LHRABRTRELAFTEREWEBEN K
ZHBE EZREUBEGE, RATFRIRAFE + /MR, REX &
RBEZ EHRAEFRE VAT ERZEE, BTRUBALZ XEA
B

— EAFZER BN ZEARKRARIEE _+LEE T
MEZEEARTERFZARA

—REEAAZBRBELE S Z T 2B,

ZBTRUREFRXRKEHBEZA

W R =K e, REATAE,

B RIS Z ARBHBZ A

A& RTEZAN, KRABRITRELARAEREMHEIMAE
BEEANZHBH EXHEHRE, RATFHRATFEH/APEA, R
B A R Z B GE 5 B M AR BT 3R 3R 2 AR U IR 2 4 B

QO XTREAXFERLWEH £EFR LR FTHF4 K4, Seeec. g., Kenneth
E. Scott, Insider Trading: RulelOb - 5, Disclosure and Corporate Privacy, 9 J. Legal Stud.
(1980) ; Henry G. Manne, In Defense of Insider Trading, 44 Harv. Bus. Rev. 113 (1966).
Reprinted in Richard Posner & Kenneth Scott, Ecnomics of Corporation Law and Securities
Regulation, Little, Brown, & Co., (1980), at 120 -142. XFHAXBR FHX B 2w UM B
B FRF——B R AT XL, ST HER (RTHERAN—RHFIEH
XHEMH)Y, 2011 £ T, 445471 T; RALE:“EFTHALZLBZLZEXSA
$— R REBF AN B(EHTHAREN)F 228, %367 398 T M. %
L ABARE 2B FBERIN KLV AR REI [ BEAFZEAS, £ %
114)1,1992 S48, % 245 WU T,

@ EFRRINEXBR, AERKREN “ABAXGZFENFRAR, R(GERF
ENH BB TR, 1989 FI7,¥£2~13 |,

® HERLIBSE UK EIRXBABEERZBERS,
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EFEE(ENE)

BT A& L,

BRE—FHTINEE M TYHEEBENEMHRELZAELEA
REHZIEHRZME, SHBAFETNEL B RAFHIMIEZEH,
AR ERERIT HETERE  ERBRKEENFIERERZAZE
ROEBEEFRBZ=fFHEVREE  ERAERERESH.

BE—MERAFZA N THIRERE NE5E-TE -KXEZENH
RREHEZA, AEFEEET. BF -WE—-REHWKELH
BZARESHAMEHECAFE FAABERIT,

B-MIRAEREHERENEZHE BB RARZHSE AL
FEHRZIEFZ N HER ATF W, KEERAEN EBRRNEEE KR
m, B EYBFAZRRREAEEEWMZHE; KB RAF IR
FHXBETZIME, HFEFINXEZ.

B_UEARBEREWMAIMAREREAIZHE, HUEBEAATFY
KREMXFTZ L, HEFIXEZ,

BT EZEEITHE, TE-IE - X B HAZH
FHBERERBANAE, FF. FoHE£BNTME, TH M
HEREEZA EHZ."®

M ERFXE - ABAFTAZRERZ , KEERTERS
Z, RREZ, AANHAREEBEABRZIATA: () LAFAZER K
BZANGEARMRARIRE 2T 48 | IREZHRERBAEREZH
AN Q) HAEARIBBBEESZHZRBER, (3)FEFBL (40
NERI 2T REEERF S F) R XR(WXRELLF
REFHAREMNBRLARZXR)MEBRBELZ A, (4)BREBKRH
ATAZABA. G)HEBRTA, 6)AFREE UEBAEGHEAR
KBARZEMB KBREFLREIEBEREZA., (MEEE, LHE
. ANREGBERFEZANMPAELZBARKBREES).,

UEATABRREZBZHIEANRESZA, N —BFERKRZ
“WEBA” (insider) . R A AR A7 FEXAF AP, HEFHEER

® BUEARAAEUENE HEFITEL I H I HLAZH AZEUL
TEUTAHREN BERF LT —FFRUL LA T A4,

216



HE(R)XBZANERNEREXS

B, B ER M7 ERFEARR. BAXESERRNERE
BE A, M IER

EFFHRERAREHE, AR B E, 68T IERE" LMK
BXGRITIEERCERLERMEBARBEEZAN" . B, 57K
BRBRAEHNBALAEFSRBLETREFSNINF LSRN ZEKR
WEREEE , BEIEBERAFM T H L XRBE B hH TRITMF
AREARZGRNT R EES N, RIESHMBAETIEERFHZA
KEXGFT AR KR EREILZXR(FIEBE3I LB 1HSH), 5
WX ZGTRH LE A EERILE—HLUNERZ S BHER (SRS
F200341 A28 HAGRZRXTHRX G SRATHZELE 2L LXE
1(d) ), Wi, EREBEMXAEZARBH PP RERR TR
RHE"E 157 %2Z2—5 1 THRKRBIXMRITHERBNERA,H
AEFEEAN O XTH—BATHARKEEAE. BHEB“ARER"E AR
WEARYESE UEA(AFAERE2I #SH) MEAELESERA
KX BT, B TRFEILSE 179 RAEPHE AT RZA, AWK A 6 il 3
ABATZ I8, SRiFTE RS, SAFBAELSERTETRS
BEBEAMBALRZ S HREBER X, BMERIE,

i, MK BREB"99 FEE L5 1153 BRFEH R, LE
EEAEHX Bk ARk —AEZAY, AN “ EIRARK
REMZ2mX U Ar Q88 , ARGELMMIARZ TS &it.
B ME ZREWIIZ LS, MEHRFAE, BZEALRZ &,
HEFR, ETRALRBHFEHZBRE, RBMAANE ,FAEHILE
ZWL. LIRBE - ULHZBRIELFAMARE, PEZKEZ
LPRFEERZZ(EFABEIEIE. “IEHLHE"H 157 £2Z—F5—W
ZRHEREEER, RRALS —RXWMEH EHZ RN, BHRIAE LIFA
FUERE 2B TR EGRNRFAEZEW MU AFRZRE, R
FHIELRANATE, BIEREZLREEE,) KB IER.”

BRELREXGZEE ERLRE AR MR BZAREE

© FleHFHAR“RFER"BERXEGLFREISO FHR; BT ERS
FELERFE 12 5HFHR,
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EHEIB(ENE)

B, —NEMRLKER” HERY (relationship - based ) fil AR T % ;
H—ANMRLLT45” AR E (market - based) BT BN EL, HEZ,
R E RRAEAFANMERX R (micro focus) K ribHali, TWH,—“XKR
W ZHS, AR WL 5 RS H % & (fiduciary relationship ) Z {585
FELZER. FE,MAFBRTHEER A (macro focus) , FHRFRF
EXTHERAREEATFHRE. Ho, —"TFHIR" 28, £
KB IENRZ G FELHRP AN HLAME, RMEIEFRTEEZ
o BB SR HZ M3 (liquidity) SRR ARHARE. BE,
“MHe” HHRATHEEAMENHE A FHILSEMRER, UL
FAYRS.© RHEESHI, —HERIEHEFBEMEE, RERRM
AR APFRBETHN, BRELFN EBEZ LY,

(Z)NRLSHEXBILHNTA

BATEER ERIEARAZ R OEN, BT ERTFZEAHE L
ZVEK (fraud) R ZAE A X % (fiduciary duty) S &40, REEL LR
BH 1934 S “{F 532 5 t£” (the Securities Exchange Act of 1934 ) #12
PN EARR MR ZATHAGS . IRED:(1)1934 SFiFEHZFEE 10 &
b I B A4 1 4% 3 B A% 45 22 10b — 5 L0 (Rule 10b -5) , L K (2) Rk
5514 % e T AR R I BT 4T Z 14e — 3 LW (Rule 14e -3) DA
TAUAE R IR A B AK

1. “FRAAE 5 , 7 WA FF” #if (abstain or disclose theory ; S{fR {5 8
TEHR)

X—HSEKBBARABRBFEEZIAN REWI M EE, F—TR
BREZIAHEL;E -ANNMEAAAZTABEENEAFABRREELE, 885
Z BB AREENA, DREXPIREEZEIE—HFEC L—HigR

® Niamh Moloney, EC Securities Regulation, Oxford University Press, 2004, at 739 —
741.

@ Olson, Sturc, and Lins, The Law of Insider Trading under the 1934 Act: Section 10
(b) and 14(e), Gibson, Dunn & Crutcher, (1990), at 2. X F Rule 10b -5 % Rule 14e -3
AR, TEREFESANEE, " WHBAXHTHEZAAZIRE" , R(AFAXER
5HRFAKY(—),1995 & 8 7|, % 286 -290 7,

See Loss, Fundamentals of Securities Regulation (1988 ed. ) at 729 et seq.
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RE(B)XBZRREENBRESXS

£ 1961 4EBI K £ EHIE < (SEC; BRFPIEHF BHHEE 5 £ ) 7 In Re Cady
Roberts & Co. O 4b 4 ReP I RM O EEIEW &bt —F 3K, W f5 EE
3| T4 i [ ¥ Be £ SEC v. Texas Gulf Sulphur Co. @— R ¥ % #,
AR EBEES—H A, Rule 10b - SCER“ £ AINA RELHE
AT EABERATFZIE B E” (anyone with access to material, non —
public corporate information) , M M<F“ A FF Ik —H B, B AF K
FENEXS"ZEMNSG FEEZ, K +2RAGFEFHE"
(informational equality ) it

2. Z4E A X% #ip(fiduciary duty theory ; RIKF#IX R EH L)

MNFRMARS, EMAF"ZHE, FEZ NN ERER, AT 6
FERBABZEZEEL RSN, B, 2RAES HE PR
AWFEE, 7E 1980 4 3% E B H & & % Bt BT fE Z Chiarella v. United
States ®F|ye RN —BE T ZEERRE.

#E Chiarella — %, Chiarella ) — KW FEIRI AR Z R T, &M%
BRI A B ZBAEHWERWHBRAHT AT ZAFRE XN BREXW

40 S.E.C. 907 (SEC 1961).
See Langevoort, Insider Trading Regulation, (1990 ed. ), at 4 -5.
401 F. 2d 833 (2nd Cir. 1968), cert. denied sub nom. Coates v. SEC, 394.
Rule I0b-5 £ X2 ¥ BT :"“BEAAFREERFEANAMNGEHS TR KB4
RAERELXB R UL, EFREHLLARY , ATHAN:

(D) ER AT 3 R R BTN EEH,

DHEESLEFERR, R4S XL EEF TR, URELHIRELT >
ERNARBLHER, R

G)NFETTA LERELFs, THA AR ERRRRLHEE",

HJE X F; “It shall be unlawful for any person, directly or indirectly, by the use of any
‘neans or instrumentality of interstate commerce, or of the mails, or of any facility of any

e e e

national securities exchange,

(1) to employ any device, scheme, or artifice to defraud,

(2) to make any untrue statement of a material fact or to omit to state a material fact
recessary in order to make the statements made, in the light of the circumstances under which
tiey were made, not misleading, or

(3) to engage in any act, practice, or course of business which operates or would operate
as a fraud or deceit upon any petson, in connection with the purchase or sale of any security. ”

® Olson, Sturc, and Lins, supra note 7, at 5.

@ 445 U.S. 222 (1980).
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EHER(EANE)

FRX M4 B X H#R 2 A (target company ) R LIRS R, BEE
Chiarella I A AFF BB XS BHER B ZBRAAZ AR, RAMAT
WAZEBRAABREMEH. BABRBERELART U, NEA
‘BB ENBABZR"ZXET, FEABAXZSHIENEM, ME
EEBE, FUREXS"ZXF NHARFHERENTHXS
A (marketplace traders) i Z4E ARFFEALF, WEE T HbAM
BBEXRF=AEZXFME, R+, B Chiarella REEIR Z R
T, XM HE S AHARE M ERR O R 5 4 £ (position) , B I
$¥Beih R Chiarella AL« B 58, BENMLER 5" Z L 55, AT Chiarella
ZATAFABER,

BZBEAXNF ZHIEHNEE, —FURZ, PETUIRIRAR
ZEAXFEHMOEBRLRN, FHEERE AFEERZENTFH
X5, BRMEERTE S AE 5 A B VERK , (4 H AR B 2R BT Ak
IEZRERZ S, Bl KKENTREZ BB, EMATF"HET
WEABEE, o, HBERK R, 7 Chiarella —R P, BB E
BEih K MR ZAEA X5, — B RAAT AR MES BB KRB X
FEERRAEFEARARS L, HAARNE,

3. FABR 3 if ( misappropriation theory )

H3L b, 7E Chiarella — 9, B K& Burger I R [ BB & Bt
ZWH ILAE, Burger KM, BRBINNEREZEHIER ST ABZFAR
HLBREMNEA O Buger KEFAN, EMAURETFERFREZ
BRHEATFEER , AASAFAMEZ X5, 5 Bs 52 FF I %5 8
#, 7 (misappropriated) Z{H 8., E M BP AR A AL —FELNERZ S,
#EHL, Burger QA% , Chiarella — 58 Z 45 Chiarella W /& F ( RI Iit %5
ERARD @S TREFELS, FFSemon AR B LKA, R 4R ER T
HMREZLF BRABRABAZRSREZRRE.

FABUIEIE A Chiarella — R 5, BRE K EERAER —&

@ See Note, The Misappropriation Theory in Light of Carpenter and the Insider Trading
and Securities Fraud Enforcement Act of 1988, 17 Pepperdine L. Rev. 185, 192 (1989);
Phillips & Lavoie, The SEC’s Proposed Insider Trading Legislation Insider Trading Controls,
Corporate Secrecy, and Full Disclosure, 39 Ala. L. Rev. 439, 451 (1988).



WB(B)XBZTHEhHBLELF

HRTFHABMERF, H,United States v. Newman G5 £ ¥ FF H 57
MR, EER, —RBERBITHHEMBAAALMAEZBHES,
ATUERFERAFAZRMGUKRAH, EREEEERRAN, &
K Rule 10b -5 ZHEMWWI,, FANBREMNRFIEHRZ“EFH "R
“SHHEMEMRELF BB Rule 10b -5 FERZTH. Bk, 3%
ARME, EFAARBALSG Z BRI HE R, IR FREHA R, BR
RERRBOSZBRBTHNE,  BHELRARAABRMNELZ
“EHFTREH,EHTHEMT TRIBEZFUHBEL"
(takeover information) , B{7R N [F)AE AR B R WEBAL 5 Z I 5 .

H5, RJ5 7€ SEC v. Musella O— R, B th B 5 H AR B,
ZRERPAREY, BEES T2 28 A (employees) Xt HHE % fr R H
BEPYAAZEAZ BLER L F (fiduciary duty; IRA[EHZIEAZ
BIRNE ). FHEHK, 7 SEC v. Materia B— R , HRIE SR
Chiarella — REC gAML, 804 B 3 By BT AR BN UM, HER H B P 2 W 3F
RMFTREERA A AT T WELBRELURM, ZRZHE ZKE
BBAR : “EMAZRZEABBIFRERAFZMER, FEUEL
ERFEEFA,NEER 1934 FUESFEHHEH 10 & b LA KI5 I T
i Z AT Ar4 Rule 10b -5” O itH IR A5 1, 7€ 20 fHH 42 80 4E4R,
RERECERNEEHIELESHBARAZLEN —TEBEEANR.D &
TR BB 0BG 2 T MR 7 Wi & 5845 2 Carpenter R 4P
RUET RBHENEE,

7E Carpenter — 3, 42 /R #5 H #t ( Wall Street Journal) — i & X

664 F. 2d 12 (2nd Cir. 1981), cert. denied, 464 U. S. 863 (1983).
578 F. Supp. 425 (S.D.N.Y. 1984).
745 F. 2d 197 (2nd Cir. 1984), cert. denied, 471 U.S. 1053 (1985).
Id. at 203.
See Sturc & Korostoff, The Misappropriation Theory: Its Evolution and Application
( Outline, Apr. 27, 1987), reprinted in Securities Enforcement Institute 1987 ( Practicing Law
Iistitute 1987 ) ; Phillips & Lavoie, supra note 15, at 452. 4% % [E if ¥ £ 3t & 4 2 Dennis
L:vine J{ X Ivan Boesky WA X5 R, W AH S KEARZE R Aw LB, H X Levine LR
Boesky BN A, e BRENFXFRALKEN . “NABAXGEENTAR" . R(I#
FEIFLHFOH) . E3 T,

@ United States v. Carpenter, 484 U.S. 19 (1987).

860888
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EHFEB(EAE)

Carpenter Fyic % , KR A KB E R — M “ ZEEH 8" (Heard on
the Street) K1 &1, HEHBMBA X Z TN AETRE TR R
BREZAH FLEHEBETRZW, AHRERXLAERARZK
RER, AR AZZ IS, AR EE, ERRE. 2RES
— 4R W A BE AT, 0 I B A S IR VRS 7 (Mail and Wire Fraud
Statutes) LA & “  IF$5 38 51’ 45 10 £& b Wi & H N 10b - 57 ( Section 10b
and Rule 10b -5) @ F&EARIR, M5E K EEBERE LiF, #% EiF
ZHb HP—HoEH ARBRNARERTERE,BARRZE
BRMEE(IERGERR) FME HIENZETHZEMSE5EF
FEREIE, ML EREAT AN AR, RSB A RS K E %
BEFT R A EHEFE RS ETRRERKNSHE, K E %A
BELRE T ERAREIE REATARAN LR, HRE, ZRIA
RFRERIES L EAIE IR BIABA (or others) 38 /5 ( convert ) E
EHMIEATFHEB UELEIER" @ HAKERUN, “BERKAEZH
‘JEHNFA LB AR L E B A (noninside misappropriators ) Bt 7 3 VR X
ZEE SHAPANMIRBZERZEE, NEHRKN" .S ZELEMN
B, KEEBEMNEAARERTEREZ LA, FEARELENE
B, EHEBEMTE,

B/E BB BB X Carpenter —REHI R, SR KREET —H
WRBE SR T (IR R RVEIREE) , MR THEA e Rk, &
FRth B A CHB A4 B TR VR ) T AL S B3 5 K 48 o
WESEEWE KRR ERX FARPEREER 1934 FIUEH T
551L5% 10 % b TR HM 10b - 5(Rule 10b -5) Z iEF5 g LW E R (A
B, SR ENEENNKET, Bk ARREH R IR HH
EMERZER, TiHS% ®

PR R BR3P I g v e v RL BB 10 75 B WA 7 T, B A B8 B 77

United States v. Winans, 612 F. Supp. 827 (S.D.N. Y. 1985).

United States v. Carpenter, 791 F. 2d 1024 (2nd Cir. 1986).

91 F. 2d at 1029. (AX AR RFEE BN ERHARA, S ELEHFTH )
Id. at 1032.

See Olson, Sturc, and Lins, supra note 7, at 33.
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NE(R)ZBZARFRMBREES

BEXREAS M, AT, EAEERMN R, Carpenter RHIH I ST , K B % B
ISP B AR BE , B B AR B BN X R A S .2 R AT L, L
BRI TE Carpenter R{FZJ5, 5% FIHENFETN BEXERFAEME
PR 8 IR AE—1 1990 FFHFRH B (B SEC v. Callahan) , B3y
W REELS Carpenter —RFH AL, —FKERI A R B S A
T ( Business Week ) thZ “H/R& " (Inside Wall Street) EREH AN,
FHFEPELERE PR, FEILE B EBRRUBRLM, EER, &K
WX RME MBS, BB RZERBAR R T SE 40, UE
1934 FIEHZ 5B 10 % b TUEHM 10b -5 395,

oAb MER—RER, EE(1988 5 IENTARZ S SIEFTER
7 Y (the Insider Trading and Securities Fraud Enforcement Act of
1988) ®Opy sy B T L B B, I AFA R B Z RBURIS, 57 41
R BRI 10 K b TIRHM 10b -5 FiABEE" D
RU, AREEHFMHEEAEF NS I EZABEE, KIS
EHAH, 1997 4E United States v. O’ Hagan 38, @B B E LA TH
Wk AR, ‘

1988 467 H , Grand Metropolitan PLC 7 & 3% 3¢ W 86 JB 7 ik M &
Pillsbury 23 7] ,Z54E Dorsey & Whitney Il & Fr AL @ BE ., #&
O’ Hagan ZSKERIN, EREEADKHAWR, BREM AP ZHY
R, O’ Hagan 7EAR K A5 24 FF U W9 I AL ZE 24 (tender offer) B, RligE K
it Pillsbury 2y B BERFEEAL (call options) , [F]4E 10 A 4 HIFWRE
iE R KB, B L I R R M N = O 7 &5,

AR BARREREEL, “RBRERRAIG ILARREMIBRE

@ Seee,g., SEC v. Clark, 669 F. Supp. 839 (W. D. Wash, 1988), aff'd [ 1990
Tiansfer Binder) Fed. Sec. L. Rep. (CCH) 95,501 (9th Cir. Sept. 24, 1990); U.S. v.
Elliott, 711 F. Supp. 425 (N.D. 0l. 1989).

@ Olson, Sturc, and Lins, supra note 7, at 50 -51.

@ SEC v. Callahan, et al. , No, 90 -0124 (C.D. Cal. July 12, 1990).

@ Pub. L. No. 100 -704, 102 stat. 4677 (1988).

@ See H.R. Rep. No. 910, 100th Cong. , 2d Sess. 7 (1988), reprinted in 1988 U. S.
Code Cong. & Admin. News (102 Stat. ), at 10.

@ 521 U.S. 642, 117 S.Ct. 2199, 138 L. Ed.2d 724 (1997).



EFEB(EAE)

BEEWIEHMEZAREE, B FRATABRAINAAZEANSF
BHEAXFHAFIIMBARSFEHERZBE, UEPIEFTHHE
Hit".® A, BEBREEBRIAN, ARRBEWMIEHRNBZNRHE
BHAFSERA (B O’ Hagan) , B 53 5 #X A FTE W RAE
LR BEH BRI (source of information; AR N H BRI
% Fif & Grand Metropolitan) ¥ £ R FB X S B IER , HFRIAKRE
BHAFELHE LRSS, EEEAN, KT ARRERSE 10 £ b M
X Rule 10b - 5 f¥E#KTT 0 B

SERAARELEREEELBEEBABAXZS H—TA 2,
36 2 W BEEI7E T A N, 2540 Carpenter O’ Hagan R {4 ¥ % 4T
K, BRI HEERS EHEREZAARE. LT AT RS
RARBALGZFE, B, KERBREL TN AFASTFEXS RZHIE
HZETARRBERE ZIEAZEBLEF, A ETRHEHBATAR
B2FE. REFRTHEIZITEMER B IREZHE, S
BHBXRE" MEBZINEHEBEICE, AYFHERFL, R
BE. 5. ZRASR THMBEZ BB XFHEULSEFN, &
- ATHBREAZSRFRE,

PR, B O’ Hagan K5, IE ARRELRERBAL
BHATLHBREEH(MEFPSEAREZLHRMXRAXE
7).® HBERER T AXRZTHOMEHARERS, XEIELLM
HIHEZOOOLITE Rule 10b5 -2, REMBIR“HEMMZXERE T, A8
BB ELTFTHEBXE”, Rule 10b5 - 2 #5E = # 3k H: b

@ K E X% :“The misappropriation theory is thus designed to protect the integrity of the
securities markets against abuses by outsiders to a corporation who have access to confidential
information that will affect the corporation’ s security price when revealed, but who owe no
fiduciary or other duty to that corporation’ s shareholders. ”

& See Thomas Lee Hazen, The Law of Securities Regulation, ( fourth ed. , 2002), at
652.

@ FAEAX AEABAZSINERER SRFIEF0(T)”, RGERFE)
(FABEA) 190 £, %11 W,

@ See Thomas Lee Hazen, The Law of Securities Regulation, ( revised fifth ed. ,
2006), at 539 -543.
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WE(R)XBZTHNERNBREELS

( nonexclusive ) K1EE , T RERLEBX R TH L%

(1) BB ZZEERBNHEKRMZHEBRESN;

Q)HBERRBEERHERZRAERNFALIHREEN G £ ER
HNAR,FEHEZZHEHARTRWMAEEREN ZHHREBH
it 5 A K '

G YEEZTMEARKMAE . X . FLRFREBUSH B ; BRIE
HBZEEFUE AR, IR A B i VA, BRI B S H
R, T HAR LR REAEFAEE.

Rule 10b5 -2 iTE )5, 8 FEH AN ZANY KT B 5
E, QU AERERLLRYARE BREER. HARMNEEH AL
FINERBGRL T ZHNBATLENE W, HEHF—EWE,

2009 4 SEC v. Cuban® — %, UEHRKHIEE, ARFELH: T
2004 4E 3 B, 845 B3R 6. 3% 22 Mama. com 2 5] R & , X Mama. com
N B ST K B A I8 A B K FASE 3 ¥E (PIPE offering ) 3 #iEH 2k
BB, WiIE—IT R, B U R E RS, BEHERPRRAAERI
— R, B RSB, RR“FT , X TRER(F)
FT,RBAREET” (Well, now I’ m screwed. I can’tsell), H5, 8%
REFRZHRFRITRM T — 264 20— B E TR MBS LS B
Mama. com 24 B AT RIBEE M AN, A B EASEREHB A
MHERER, BREHNEHELAHIETAERFREETY®, HRNE
HBREAMEZRTE, ZEIEL SN bEE#em kLt 70 TET,
HEmtERFIFA.

GMAR, HFESFIR . BFARAEEFE FH UEELAR
RHRGZXEF" . ARFEMBEFH X EBEIAN, #K O’ Hagan R, 5 8 B

/AT FE SRR B L, TS, BN FEARREAFH AR

@ Rebecca S. Smith, O’ Hagan Revisited; Should a Fiduciary Duty be Required under
the Misappropriation Theory ? 22 Ga. St. U. L. Rev., 1005, 1022 (2006).

@ Seee.g., Thomas M. Madden, O’ Hagan, 10b5 - 2, Relationships and Duties, 4
Hastings Bus. L. J. 55 (2008).

@ SEC v. Cuban, 2009 WL 2096166 (N.D. Tex. 2009). EF x&# - J R &, ¥ %
W SEC v. Cuban, No. 09 -10996 (5th Cir. Sept. 21, 2010) ,



WEHEH(BENE)

EEEBERN, NZBATUZHEERBAZ RE =ERAIZS
2%, MART“RE" FFEZIARBLARKZS FE, LHTH
AFBUBHREBRARZ A, RUERTFRENBEAUZEXRE BN AR
B EBEEFRMARSE WBARLS .

4. 14 8.5 3% 3 (£ 3 & (tipper/ tippee liability )

RIERHEZ R, BA L, EE P TFRITHEEAHEESHE
SRR, EEERABALSGZAE, MREAHLELSGIHESA
ERBE, B S BEEL M A (B tippee; 18 B Z A ) BF, Wtk
— M BZEAMTALWMM? Bk TR Chiarella RHIHIE S, “AFF
HE, BNRAERS " ZHE —LF HEXERREEEAELATFHEE
EmEAZ, MARRAZTHEEEREZEAZBRLE, AN
ZE—N %, R, EW SR, BRI B2 TAEEXEMT
ANABARRERER) HEEMEEZ BB FBZEALSF (0o
pre — existing fiduciary duty) , [t , S2454K B A E AT A B Z 20, X
RHEBZAAABALS ZH T

FRE, M TFHBEZEARTHMEE, &4 7 1983 £/ Diks v.
SEC® —REM Tk — S MER, 7 Dirks —F, W RE Dirks B—4
BB, N TFREAFZIESHRSFHEHR K, Diks § Equity
Funding fRF 2\ 7] B AT R 2L B A Secrist &b , KA IZRBR AR Z B £
AREREIFR 2 ERKIES, Dirks 25 FHATHEMNSE . HAE,Dirks
HRERH, SHE,ITE, HEF /& REF+ Equity Funding 24
BRI RO, DU Stk . ARG REEEUE N S LT E L 4 40 5] Dirks
HRRFEEHEAAHBEZTN. AREREKBE R FEHE
B BB RS T IE RS R RMTEL 7. BREEREAIES
Dirks B A FE K HM 10b -5(Rule 10b -5), HHEFRFZHEH FE
R, CEEMEB AN (tipper; HERHEEEEAN) (BIAIEA) 2 (tip)
8 B B, a2 T AF 2% ( personal benefit) , 45517 8 A (7R B Y 7
) (the insider ~ tipper) 5 2 “ 3 4% A X %~ Z 1% 3 B 7] 3 # & ( could
be inferred) , i E , {0RIE.8 Z M A LB MR AT BT A ABWAMRER

@ 463, U.S. 646 (1983).



WR(B)XBZI A TRN B SESF

BREBBZZEAXFH, HEZREALINAT, BiEZ, HE2ZH
ARIFRIERNE 5B A (BIEA) 4, BT n 4 Tk i (R 3% 1)
(derivative) , fBIZ&EHMEE AR R B4R A Z E U85 T it 85 5t
HEZFAR EEMFLET T HHFENEATAR, BIEMEEA
( B Secrist) %401 Dirks Zh#l, B R TR ZERZ A EEEMMBHES,
HERMAFZTME AR THEZTIAZRERTEROER
(derivative nature) , #{ % Dirks 2458 TG Fr {84 X 5 2 38 K , T IR TG AT
ARERI T WA EBERNE, R AFE" (personal benefit) &)
R BR T &M IS, B LU B TR (gift) A F 2R, #
AR IR ER , TR B TN AF 2R O

SLEFR EENHEEASHEEZAAEERBEBNER, InFEHm
HEAMERER T A v I Z1EJE (for innocent reasons ) & T4~
A9 (inadvertent) IFE , EHHEBEASHEZAAN Y EFIET 5.9
B AR —BME Diks —REARNEHES RARESEE, HEHYS
Chiarella —R—#¢, ¥ R BU# 8 2 PR HI R W A LTS AR R 5 W 181 B
$5 2 ,Ditks —RIFUHIASZRZEAXS IRIIFEZE—F
%, O A NER B “ XA Z B, ARFEESEAEE,

@) 463 U.S. at 664; see also Clark, Corporate Law, (1986 ed. ), at 325.

@ Olson, Sturc, and Lins, supra note 7, at 18.

@ Id at19. F4, LARYVIHE, ER Dicks —EHFABP R HBRE R0,
{8 Dirks —EA L F 4 2 “WE + 187 (foomote 14) , t T &L “ % 8t 5 # A" (temporary
insiders, W ARG W KA HBE EF S FE) AT RS LAALARKLETREN
RETIAFZEAZERS UL EABUIABAR TEHLEZAA THESE
HETFARER"EFELLH, —RAA M- XRAERELZRE XBWTHR
#, Seeid. at19-20. AW R ALK “MEFT I E X T, Uft5#, “under certain
circumstances, such as where corporate information is revealed legitimately to an underwriter,
accountant, lawyer, or consultant working for the corporation, these outsiders may become
fiduciaries of the shareholders. The basis for recognizing this fiduciary duty is not simply that
such persons acquired non - public corporate information, but rather that they have entered into
a special confidential relationship in the conduct of the business of the enterprise and are given
access to information solely for corporate purposes. . . when such a person breaches his fiduciary
relationship, he may be treated more properly as a tipper than a tippee. . . For such a duty to be
mposed, however, the corporation must expect the outsider to keep the disclosed non - public
information confidential, and the relationship at least must imply such a duty. ”



EHEE(HEARE)

Rk, AR LA B R AR A B R FRE L AT, 7 s
Rule 10b -5 T2 A3 AR5 FAEMW IR, HRES I g B
(tender offer) & X MR PR IR K. Fok,XE 1934 FiE3
XL 14 % e Ti[ Section 14 (e) ], Jy By 1k 23 JF WO LA A VESK L #2
YR, BHE . “ERMANUWEEAN ABN TFTEEELAAEZ
Bk BE, RN RSBENFER RBAZT R, iEESRAM AR
MEZITEB M, MHER N ER U L EERBBRUAZT
Koo " OEEIE M S KE W EAL, 7E 1980 #1527 AN 14e -3
(Rule 14e -3 ) , DABLIE 5 /A FF i FRASURE 36 2 N 4R 32 5 44 . O % th i
i Rule 14e ~ 3, £ BHiF W o758, EAERAE SEALB XS HEEN,
L AE B 1k A TR AL R B . #A]#5 UL, Rule 14e -3 £ &
A% H Chiarella RUK, LFIAK“ZEALFHER" £ Rule
10b-5F , ABARE KRIENRIMLEEHF . LAHEBNEE, TR
Rule 14e -3 M HZITHA, LTHALABMARFHNLIBERERE
REEE FTHABARREE BEYZ, XEHAEGRE . AF WK
BREAN . BFAARELMEAANRERAAZEERR EH,
AU ABRRA T, REEMARREAAR BRI SHTREERANKE
¥, MiX— &0 LAKIE, Rule 14e -3 SR48 T R B 9 3 ot 1) Sk FE 44

@ 15U.S.C. §78n(e).

@® See Securities Exchange Act of 1934 Rel. No. 17120 (Sept. 4, 1980). # Rule
lde-3Z () FHLATBELT " YEMACRREES RUATAFRBAR, REER
BFMNTFRBRAEH , EUARBSELATFRURRAXRLEEHNE AR MR THTH
B—-HEMEAT; AV PR TRMLAHERKRE (D EHA(2) BRAT.K(3)
HTEAA BRAALEERR ¥ AUA RRXEAAREFLOAHTAFUY
BRETZRA NEAFEETHARELHRE AT KRG, $EX T "if any person has
taken a substantial step or commenced, or has commenced, a tender offer. . . [ no] other person
who is in possession of material information relating to such tender offer which information he
knows or has reason to know is not public and which he knows or has reason to know has been
acquired directly or indirectly from (1) the offering person, (2) the issuer of the securities
sought or to be sought by such tender offer, or (3) any officer, director, partner or employee
of any other person acting on behalf of the offering person or such issuer, (may) purchase or
sell or cause to be purchased or sold any of such securities. .. ”

® SLAHHAK R, Rule l4e -3 4.5 % 7 Rule 10b -5 5 % fif (scienter) LUK H R X %
(causation) #y E 14, See Olson, Sturc, and Lins, supra note 7, at 33 —34.



WE(R)ZXBHZANEhMBREXS

“f5 B ¥-%" (parity of information ) 3 i2®#y 37 37, H it Rule 14e - 3 3f
TR AR B ] 49 /N E I 8 (ramors ) BT i 3K 3¢ 1 1 32 &b
$ilo 72LL,Rule 14¢ - 3 FRIRIFIE 5 A EMWZ A (state of mind) , FH E
WINPT, EAFKIEZ B EE 8

Rule 14¢ -3 FFEE @I N4 2 — 42, HRHKEABEBE MK/, &
FEHAGETAR . IEE N ERRZHE. FIW, E2LERBIL
,Rule 14e -3 EBMAEY: (B) 1934 FFiFHXHEHE 14 K e T) F
MR LMD ZE2FHEXMIEZELMM? £ O'Connor and
Associates v. Dean Witter Reynolds, Inc. — 28 ,®i% B2 1A % Rule 14e -3
ME 14 K e FHBRBRAE EYN, BRANBEEYYLEZEN, R
U T BAR A B Z AR5 A FF R BALZ AN T A TF I 71 45
BRZXR, MEGEABREAA TG L 5“MREREEEH#THZ
A FF e AL ” ( pending but unannounced tender offers) H% 2232 5, B
i —BAREHFRBANEL, FURZAL. BRERHREMNE
O’ Hagan—RH#IA T Rule 14e -3 H& M,

SR, % F Rule 14e -3 BREEHEEHATHBAZS WFE, 5
AT KBk B A ChestmanDR F, B A5 RLF R 5% R #A
BiHe , HEESHIAREN, 4R EREERSMEEZALE
AR REHK Rule 10b -5 X Rule 14¢ -3 @ FAARFHIHFHR

® HEATSER MERN REATHEXRARAETTHELENH LA
B, TRNHRE®,

@ Olson, Sturc and Lins, supra note 7, at 36.

® HEDEHY, ZRREAXHXFH AL S5HMMAFRMERRMEK - ”
247 % (... “in connection with any tender offer... ") ,{H Rule 14e -3 HE FHE T AFK
WA “F U~ 24T 4. See,e.g. , Raymond, Validity Challenges to SEC Rule 14e -3, 23
John Marshall L. Rev. 305 (1990) ; Note, Trading on Material, Nonpublic Information under
Rule 14¢ -3, 49 Geo. Wash. L. Rev. 539 (1981) ; Heller, Chiarella, SEC Rule 14¢ - 3 and
Dirks: “Faimess” versus Economic Theory, 37 Bus. Law. 517 (1982).

& 529 F. Supp. 1179 (S.D.N. Y. 1981).

6D 903 F. 2d 75 (2nd Cir. 1990), on rehearing in banc 947 F. 2d 551 (2nd Cir.
1991).

@ HARAENR KK (district court) & H| J & I o5 4 K £ " (mail fraud ) B
204 4 87 (perjury) o



UE k38 (HEARHE)

i, % F Rule 14e -3 BRENARMERAE, BRBEALFAER, B
M, ARG RS LB F (rehearing) , IFIEHER.

ARZEL, P RE—“KEWH" (friendly takeover) RZ H,Ira
Waldbaum ( 4 T # Ira) & Waldbaum # 2% 1 3% ( LA F # Waldbaum /%
Al) KB, Fl a2 Waldbaum 22 F] ) 88, Ia 5 A & P 14 A
( Great Atlantic and Pacific Tea Company ) Ttz BREMEHH , B
3R Ira DL A% SO JTH 4% Y &5 H BT Waldbaum A S 2 F A & P, Ira
I 318 B 5 VF T R B Rk Shirley Witkin (LA F #R Shirley) , &
Shirley JER Frfe B - Wl Ira FRFF K 0 AL, B UL S LT
AP, UBBRHBEERAFE, AFRUWEFWESR, Inn H&F
Shirley“ RE S ATEHE, UM ETFRE", RE nn HRBE
W, Shirley B 5 iR B ¥ L H 41 T M #9 <c JL ( Susan Loeb) ( LA R
Susan) ,{H Shirley [7] &2 B8 Susan, f& T H 5 4 ( Keith Loeb; L F &
Loeb) S, R E & VR AR A M, & M £ 48 1 % 3K LA (ruin the
sale) , f H ,Susan Iy —HITHPZAFRMBRNEAWE ST T I
s, FERRTAAREEIFEMA, TN BRI A R IR X AL 5 .

¥ H,Loeb LAH 354 I B9 B 5222 42 B ( Robert Chestman; L F #§
Chestman )1ig : b H “H E FHH A B (some definite, some accurate
information) #§ i}, Waldbaum 2 ®] Bl B AL BRI @ M £ £
(substantially higher ) {8 R 45 H &, 24 H, Chestman 5 Loeb 437l
T Waldbaum 2\ &) B4, K H#E 0 #8 W 2974 24. 65 T2 26 ST (6. FH
B, ZE HWE B AT 2 5 , Waldbaum 2 5] it 5 10 28 2 7 2 8 i 49 JT,
EENFLMNG, LT M Rule 10b -5 K Rule 14e -3 F 7 E kit
ST AR R R

(1)Rule 10b -5 F &

£ Chestman £, £ FiF S HIE R AR LUITEHENBALZS
%A1, AT LR Z B EA YT, AR, B KB Z o E B Rk
®iAR, B Chestman JH f I 3%, LA + & WIEHE, iE B K & R
(BF Loeb) 4& fit Chestman 8 B RFE R E# (trust) 5H{FEZ L 5. W
Ah, AL UEBH Chestman B %1353 & ( BF A% Loeb 3% RS 1% X % Wi
W), AREHEREA GG, I L RBIEHE B /R, Loeb Xf HE



WR(B)XRBZITHERNBRESES

Susan B F At Waldbaum Z Z & i , A 2 242 A B 5 # K10
M4 Fe ,H i, Chestman B A BE4K Rule 10b - 5 6 By —fi5 4  f5 3K
(derivative) FIFTIE D B F 2, 58 i [0 1 B LAE 8 L 64 1) 531, ¥ 83t
X g Br iR 48 Rule 10b -5 Frifiz A Ak, HEHSEEELESKN
Bk, ERHEE AR —HA LR iG K EA R (family member )
KGRI, IERREH, FERAEELEUZEAZ BB LS
BE, MEEFANRERBBEL T Z“AF#H " (misappropriator ) , LA 3K
FHRZMEXAR BEEPIANTER Rule 10b -5 Z M, AL IS T
R &2 FFEIE” /518 (marching backwards ) fE 35, IR £ L@

R EAR, Chestman —RE B F SRR BE S R IEM L HSFIURE
D BRI — R AT B RN AU IE % R A Z % # (evidentiary
standards) H T AR E , X R RRBEIEZ R/ B, BH LEH
HIAK , AR Z AR EE, RS ABEL, N TS T2 AR
ANZGHENL, EBAREEN THE.® £X— B ARHEHZER, i
%, ARZBEG, CHIA Rule 14e -3 W R (validity) , ETHIE
FAERERNEE, UTEREESTETE.

(2)Rule 14e -3 HH

EARREHE, B4 Chestman BEFR, RE X EBURF LR E %
WIEHEE B, &5 A R FH B & H B 5 A ¥ A Waldbaum 2} &] |
"Waldbaum A 7] Z REFA AR XA FHEZLRE, HEREXFix—
TFHEEE FE A LUK, B BEIA A Chestman B 41 Loeb 2 Waldbaum ik
#4951 Z — , Chestman 11, B %1 3X 551 3 & 3 9E 22 Ak BT £ &7 (not publicly

6 947 F.2d 551, 571 (2nd Cir. 1991).

6 Brief of SEC on rehearing at 3, United States v. Chestman,No. 89 ~ 1276 (2nd Cir.
1990).

& See Coffee, Outsider Trading, That New Crime, Wall St. J. , Nov. 14, 1990, at
Al6.

& See Pitt and Groskaufmanis, Family Ties, Tippers and the Chestman Decision: Time
for a Principled Definition of Insider Trading, INSIGHTS, July 1990, at 7; Crovitz, With
Insider Trading: It’s Conviction First —~ Definition Later, Wall St. J. , May 9, 1990, at A1S5;
Knight, Even if It Walks and Talks Like Insider Trading, It May Not Be, Wash. Post, May
22,1990, at D3 A WHUD  JAEL, FEANBREEMKRERNER, See Sturc, Where
In:iders Trade, Law Treads Uncertainly, Legal Times, Aug. 13, 1990, at 33.

231
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available) , B4, Chestman SEUT 3] Loeb #EHIHE A “HEHK "L
BMmmHE . B, BBk, B % B BT & Chestman & BA K]
W Bk B Waldbaum X A AP ARNBEEN RS HE, 2T
Chestman B¥FK , Loeb W54 1 3R B E B4 “ WL 19 ( confidential ) , B
BeJr AT LA Rule 14e -3 A48, XUk, ¥ B I RE R SR L TR BR8] , 6 B 3 A
1 Loeb BEE AR KB R E K FHWMN”, 55, i L Chestman X
£ B %1 Loeb >4 Waldbaum Z 3% ) 36 BRo 33X S0 A8 A 00 #E16 H IE T IH 8
ZHLEHEMEE R, EBRIFUN, ERR L FFIEHRE e Y
MZIHE B NS — X FHARNER, SLR BEUARER
FBREMHIEHE A EH L Chestman B MR T H L HEREEX B
Waldbaum 23 & B EBA , H L H bk 2 14e -3, BN 4051 9

H3L b, 7E Chestman —R R A Z G EHARZE, EFIEK ST
o — AR T RAE IR BOGE S, 5D b8 VRSO 5K R L B 1] AR s 2 il 2 o
#m, 7€ SEC v. Hellberg — R, ®RE# H B LAE [T 1934 FFiEH 32 5 ¥
10 £ b B 14 e WKL Z Rule 10b -5 K 14e -3, Hg— 1
AFNMAR L ELFTHRARNBPAZSG BRI F. ZARZHEE Gerald
Hellberg 7 American Stores Company H 75 H:%f Lucky Stores, Inc. 23
W AL , B SE BT  3K Lucky Stores, Inc. ) i 5228 #:A, BOIK 2 F
328,000 €50, SAEP 4 Hellberg WL T, AERAFRMBNZEL
A (American Stores Company ) B8 %t AR .

BROBEEARPER, K RNEFH EFEBEEMALTT
WAL B, HZ AT LU E R REEEN, Ted B MARNHR
BREH. R, EFR, XEFHIEE SRy LL“1F 5L IER"
(circumstantial evidence) ¥ #i & €, XEIEHEE ARRFELZ
BHLI A R (speculative nature) |3 LB AL (timing ) L R 1t = & A K
PR EEKEUBLRFEENFHAURBEFAIEEERY
gk,

WAITFE R, B TE BT T S B9 T B A5 B R B, 7€ Hellberg — £,

& 947 F. 2d 551,563 (2nd Cir. 1991).
& No. 89 -C-648 - A (D. Utah, Oct. 29, 1990).
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MERERAZ S R H— 2 88 2 A (first - tier tippee) , ZFEJ 5
HARBAZILT BALEL SRR, KX EUXRGEA, K2, %
Chestman — 38 , # £ Chestman W 258 = B2 #) K 5 3% 4 A ( third - tier
tippee) . HMAIIL, EEE FIIMBEZHEZOUAFARUE—-FZZ
TARR,E_FUTZHEZTANZHNE., HEBEENERE, 7 SEC
v. Musella, et al. O—%, 41 2955 4 #b X 3 BE ( the Southern District of
New York ) K FABU 15 H gk 4535 2 Rule 10b -5 & Rule 14e -3 |
ZHBARXGHRER ., FLLE Musella — RO EEWE T EREEAR
HREAERIEZHEZ WA (remote tippees) , AR —BIZEZHE B
ZTIAEBZNERIEATEE -RZEAHEEARMIFA. BARMW
BEZANERE K% FIE B A (original tipper) Z [B] X R B i , AR T %
BEHERNRBH RN EHEHANBAZS ZHH,

(Z)&BESXEZEZLEBRSTERW

1. 248 A X %3810 5 RIS 04 Bk

M EE B RN, FEERMTELEARAZSH
RE,ERAEATRAGE T, BARARZL FTAN K BERIRE (in a state
of flux) , MEH], IERIEHFHESEZHMNRZEH B FHEER
TER AR, AHZAEERTFH AR EBAREZEARBLSF
KRB ARR, RBL“XAB"HWRHFE, HERETIEZTHELZ
R, RBABRERTMYT R TFXHEERERERBEHRILFZIA. &
B X2 EAREBENFERE T HR" 6 OBEEZ LY,

ZTEEERBTAER? A RERZAEEH, YRHEEE
R, FEHHE: EBERAMIRGHEXARER, U “HHE"BREE L
B, RFEEREEAE O X2 R ESRER, T W58 ma

® SECv. Musella, et al. , [ 1989 Transfer Binder] Fed. Sec. L. Rep. (CCH) 94,
536 (S.D.N.Y. Aug. 8, 1989); SEC v. Musella, et al. , 678 F. Supp. 1060 (S.D.N. Y.
1988).

O HZRLBMER (RTHERDU—RFILHLZF M), 2011 5£ 4 7, # 466 ~
471 %,

@ FAMFERARTERAYN—RFEHXHERHND, 2011 £ 5 7], %471 ~
478 W,



EFRER(EAE)

HRZAVHRIERTHZRERRE, ML, EBENRXIFRET
BERBORL, TAGRX AT HEQ fm, ETFRLRBEHEE
ZN R R  AE A F A A B fF8 L% (confidential ) X
HEIE SR HRRTAREETRUAR IR (HEAEXE
B Be K B — B AR : 8 B L 2 IR A ; constructive insiders) , LEFE 52
AIRHEBRAELB FHRRZAN  MERAF R GEFXH AR GE
FHARC ETFREZEALFERKABH T, PRE 157 £2 1
F1TBLRZ BEARZEF WEAN BBEARK AF®E H2T &
FBIIRERHEERRTERFZARN O

WA, KR MF AR UEH AR RERRE, KXEEER
BN AR REMERAEL AR FNEE—HK. 684
HEE” MR MBI 3, IR ARE Bl L F A BlE. B EXE" 4%
A FERGR 10% M RIRARHA WL H M, T R A B mEIEN
L7 WRERRAR IR ZAEA L5 I,

B CETEMRRRBZHEEBZIN B ARTA,FRXEH X
RI2ZEE BRTARRAE TR 10% KBRANSHS  LATREREKA
“BRBRB 10% ,BEXN AR ZAE WML FLERAEERE
BER"ZHEE, ETXRLLPZEHAR, ETEHXRKBH
Bixt AR AR RREHITHNRLS , ZEH AR BELRR R EH A

€@ XAREEMBHAE CWRLERBHLR, FLIRL (R EEN),2000
#£17,%54~55 7,

® ER-HORTERR(HARERERZER), 6 LT EREAN EXFA
R EZEHE(EURE)ARMSAFN KBS ERENB AL, TR RS ERERE
RBA B IS FE BT A2 1 B 1 RE3 K LT RS BEAHAZIA",
aBRER" AL REBSEBREZERLRNENFRMENTZA  Z0—-K L
TAAGRBERRZ AR EATHARAL, ERBENXE AN ERAER LM, ¥
HUERAFZEE (“HERRE"E245 481 0) KTFRKBREFLBREAHEZA,
BREBEANFT AR M FERFFE L SHFHK,

@ BAFAZERE BRARZEASAIRZEREXRANBEXL, Bt Adft
HREEAXS(BE EREEHRAF). ETRDEAE"E27 4% 1 AT LIHERE
RERFZLERA MNEHEF2ZAFEA-FEAR TRAEAEFXEQEBH B
“BEXBERR L RARBRAR, EIXEH B NEAF B2 4F 1 FHETHE
REFTEBHFZHBRA"ZARBAEE L 06TURBRE SN KE,



RE(B)XBZORFRNARELS

ZREN, ETFEHLEAKBRNBLADBEETHTHRZH Z B, 4
IR B F RIS , SR EEHE > QYA BLTE ( 24 4R IR FT LUK FRTIR B “ BR
WERTRZHARE) O

BE,“BERNSKEBE, RBANTAZE WHEERERZA
WA, GHEEER , TRBIEANS ZFEE? B 0 7 L
FABCER IS N A2 4%, 2 B A L9

EFATFRE" REXEPXZEREE, FAMM, AAZH
BTFALLS  WEAHEEL, HAERE, REATFTRBWZ5E,.HA
BEABASHHE(REERARZABARTRZ)? FEBH
ATRZHEA (I A T ZEH) , 4K O Hagan RIS, B8 LUK
AREBARBARZEE, BROH, AZHRARKS. HEBEZ
MRIRMINE, ARBA R 2 HE, B TEBRLRRBEEZ A, IS
EWERZFTRZ EA R BIOEBRART S . MLHEBETR
AE HETERS, EAR= A RRRR .

FEF 2010 4F 6 ABIE“IERCH" 8 157 &2 1 i, B IEMAE T Z
ATBERBIT AR IE LN SNTRIEER(RAKE 2 HREG
W) OMEFAARTASAARBEEAZAHREZTEALSF
(fiduciary duty) % RAFE7E, W3 BB BEIKE = H LA B3 HHTR
PR Tt WAL M LR 2HE, XLTHA MNEESS

© HEEE AIZANTHEMAATRE—F 6 FRFERAD KB ERL
ARBURIHALMAATRRTRERMAT, FRAEATLHE b # R T4
ZEHER, EAKABAEREABAEAD N, AAE S REAZREREAHEEY
WLEREAL SR BT AL LB AL EAME R, BRBE AR B
LOKBE 197 £9 A2 AREETRAALMTBRA, KA RA EEXHE 4
157 %21 %1 HFRLIRLATRENERE PRI B 100 £XLKFE2 FH
FHAKEHABMEREHOAR) . AFARN, ABBARETOR N EFRH £
AURHULZA GEMATEL(ZPREF RY EERBMEZA), BHXE
HBEBLANREERTATRAREZRE, TESH AT TR RE (T RSN
B 49% AL A TR ERHMRLAE HE 52 8H),

@ RELEEA LT X ABAR, A EAD HHERKHNEL AT

wh

@ ¥HEAAAIEBRTRE - H KRN XMAERATERFRZIFEHE
WEANARITH AAAL FLBER AR TERAN—RFTERXZERI),
2011 £ B 7|, ¥ 480 T,



EHEF(EANR)

e MEHESF FEVRBEERZ MRS, A B K, SRR
AR HZEFE, EWE .

2. HREBRFA

5t T ERNTE, GUEEE EITHEMN, HRZTAARTE
RO B EBATRTI=HS. (1) ARARERZEAZEE.
EH L ; (2) HERFAAAAKATR/NAABAERZHE
AX % (3) HEB AR B s & B EN AR B TEEHE O

A R AT R, HRRMANFEEREE L RR TRE MAX
B (derivative) ¥R (BUH B R WA FTEMBB A X R W H
). BEZ, MAREDHBAERE LS (B FHF) it
F,ENHEEZFARTRBEEMABARS WHEEQ &R
BERBERH LS E, WAKSUELLEEHBHFWRAE AR
1% (personal benefit) M. EHFERKR, X FTEN AR ZHINE, X
RO & TR, fIa B H TR H B i EA AN, FEIANE
BEEMAFBHELS, D

EREENE, M EFR, ES“ATFRWER"HEXZRHEE,
Rule 14e -3 E M BN : BMEE & HH B AR E R ZAEAN L5 Tt 2
B B A (scienter) H1FTE , REEM B EHARATBMARFHE
kBWUBEAANRBHFLE,MARIHABAZSHRE, REZ,
Rule 14e -3 EHBR THAE“ZEAXFZERBEHFERSB, H—FE
EHREABRFAMETREA R TR EE,

FRRLUARER EZEBMUATHITEBERERZS S, B

@ See Dirks v. SEC, 463 U. S. 646 (1983 ); Clark, supra note 41, at 320 — 328;
Hazen, supra note 34, at 654 —656.

69 Hazen, supra note 34, at 654. See e. g., SEC v. Maio, 51 F. 3d 623 (7% Cir.
1995).

® HHHEZTHAAETRKHEHENERAR, ERKEFZNTRETREXAR
BHETIANBREEH AT AAE KU RNEL AL SoHEAREYF
WRFBEEACE, TETREXZAAL,UF,

@ See Clark, supranote 41, at325. A XTI, S LBER (RTHERAN—
B H X B EMRAT), 2011 £, £493 T ROH . "NEAXZHAGRLREHAR",
(EBEFFRA(L)), 6B E¥LE5,2009 £ 11 A, %298 FUT.
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B, U TR EBMTE LRI EZ SR FHRERZHE, B
Wathz , FEA B THXEAERESZER .

(1) “UEZFR G E"H 157 &2 151 TES R HET4 KZA
HEHBZN BB Z HEREN  REREZ A 4 KZ AR
BHEBE (E—FHERON) 5, 175 B AT UK Z A REH
BB _FUTZHEBEZTVAEN. GBMXEEXN EEAE
ARBEE REMBERLENR - EREHEE  ABHEZASH
3H(BTERAA4 K ZARMZ KRR BEM, B EBE_FUT
ZHEBEZFAFIAG , FEERER L OURES, MAHSREIRZ
BAEIRA EXE, F6, i TARE3 HEARUHEZIAZREEW
BEFE, ZEABASTAIHEREHEESHEXEMXRZA
AR a R, BRRAEEE.. "0

EREEEINTZ R, AR R, ABATRICFE LR
B, X AZTARZHEERBREEE _FUTHEZTAMNTEE,
ETERARAEE _FUTHBRRUAZEBERMMAE? BT A
ERAG BARERY REAT BEZZHEZHAAN" (remote
tippees ) BRI A AESD , ABFF LA Ry, IRB N B0 R T 50 Z i 5
ARAA(ole) , WEFTHZ AP AEE AREREILFZHB
ZEN,ERAR—Z g LB, E XA ARERAEZIR B

HEZ, HFHEZFANBERERZASABRZHERER
(ultimate source) Z X FA KN, BAER. ETHEREZE—4
R e, S0 5 R AR B E N LAME R o 53 4h, % T R R A IE T B A%

@ MELEHFXFEFITEAL-ABARRSIELAZ LRI, £(H A ZE
FFERI(FWEHEH) 992 £, F285 B, TKAUE A - ATF"WELEHAH
ZmE” HOYUMER T F A S X K), 1990 £, % 171 R,

@ United States v. Chestman, 903 F. 2d 75 (2nd Cir. 1990); 947 F. 2d 551 (2nd
Cir. 1991); SEC v. Musella, et al. , [ 1989 Transfer Binder] Fed. Sec. L. Rep. (CCH) 94,
536 (S.D.N. Y. Aug. 8, 1989). SEC v. Musella, etal. , 678 F. Supp. 1060 (S.D.N. Y.
1988). See also; Olson, Sturc, and Lins, supra note 7, at 49.

@ Cf. Clark, supranote 41, at355; 6 A R “iW H# " FH K EFHK{FHE A
HASRENRHEAYHAARATFZHEH REAABELET IR IR, RAAMA
FHEEETAZXF(MRACKRFFRB)ENH BRABATEAE"SALRT
B # X % %), 1988 00, % 178 H,



MEHER(BAE)

3 5 P 49 %) B , 7E R 32 Chestman — 38, BBt TR W 0 A, 7E 3%
b, SN E ORI H.OF ML ZIER SRS R B,
PR ELE, Xit, BERAIEZFEBRTHTRWHTER, HE#HO
REABRHNKRXGREBER, 6B EILIT kR REHRI A
PR, B R EHRR G I EENEREISFLAILEE
IERT HEHARHIE #5157 K2 15 1 T 5 KHRME  HL' A0 4
RZARBHEBERAHEEZEN, BETCBRIEZ TN HB A
b2, R ARk BN EEFTHREL, ZFNENAUER
ZFNRR, HEl, BELOBBRRTFTISHEIA22 BAHEHRON
WRBERHE , BEROWNRAMEEORLFBERKEE, Ik in
B3R, MESF1 A 11 HBIERT IEHFXBIE B 157 £Z 1B 1HES
FRBWEZN"REEEBZIA, HETOFH YRBEIER 95 4 1
A1 BEHXGE 15T HZ1HE1IMES KZHLREANS”
HW, e T AR , 1 B2 A B A A R Z L X 4%, [ LA A
WRZ AN HE" BRI EMEMKTHEE IR, B, B Ak
3SHEAGEAHEZ AZREEWRET,BETEARAH A
BB MR THEZ L5, DB % I A L F 0 H B R
HfehE , SHAREEXRAZHEBZAAEN A REBREFE, EM R
HEL PHEERARZL. BU FFRANFZEXZHEERE
N AR FE—-FERBBZTA, TR AIEREMGT 4 XZAKE
HEE WHFAEASE_FUTZHBEZEAN, UNKREPTHZAF . A
Ef. B, MEARKZHELZTABIUBR-FZHEHRZH
AR, M58 R TR B EAT . BIRTIUKZ M A TR & A%
—FRIHEBERTAEXRAFZALHEEE EE—TFTHEZXTEABC
BAERHEEXEZARRE, BAKLNKRHEEEEE _FHER
FANEHFMAURZAFARRERNEE, FHik, hREBREUFHZ
BHEZBRET R UELERE _FUTZREMNT4 RZAKE

® 947 F.2d 551, 563 (2nd Cir. 1991).

B EFERATERERATHS FTREHAR, (K 8K 100/06/10)

@ W ERXBE"HFISTHZ 1 FIFTHAEZAZ, FAUTEERAARENBA
AERFTELAAEABHERENEZALDFHEN XS,



WE(B)XB2ZANERNERESEF

HEE MAURZHE"E 15T RZ1H1TES KA RE
BN, XEEEKAESIREARLSE. EERARELEEHAKAFAN
KXBR(EI“HP"4 FERIFFH 1 SHEHR . AB“HHFE
B”95 FUB LiFFH 5 SHFHIB) IR R# B

(Q)ERFAABZI R, MELRTERZAN” A BB R LS it
B IEEZFARBHEEENR, AEXEEZUATS , HERES
EW . AR Dirks — B2 E . 7 Dirks —3, Secrist BER&“ W N”
IRR“EMBEE AN Secrist #% 56 T Equity Funding 2\ 6] 381 B & VF
Dirks ) B #, I TR B EM AN AR 42, HIEB LR HE B S84y
LABRE A &, T 2 76 B 48t 48 % Equit Funding P 38— TRVESKBA I, B
BB IAR Secrist 3K R X & Wit %, AR RE L ZHMA (R
Dirks ) IFAFISZ T, ARBERZFUMLHEL, EHBEEZMANFT
£ B B (BFR1% R B ) 4 5 ( derivative nature ) , 75 BJt 4% 251 45 %1 7H
BARRE HEZFAAEHETE. BEHWHNIL, BB ER AR
ERRHBEHBZTAZEGMLLER, ik, RFRUR, EEE L
IRRVE S EEEHRZEE O

WAHMEE, TREAMBABRLRBEAERTLRZT R, WA
e fERIAE? Bl RENESY LHARZESEK, £ 5ERAK
ZUEHRICE FREESRZE, BRESERERMRMEEZA AL
ARKEESYZRAFHER. HEXEE L, KR Dirks 2251 IL#, B
FHMENE BT BAAN AR S, R Z ALY (gift) BB RE A,
MEXFERAE, NEEXEE L, TREEHEZEA(ECE) W
AAEREHE XEBEAM, Wik, EEB G KFEDEE Clark #
B, EA LML —458 .9 R,k EREMEEIHBAZERT
RZWMEFT RGBSR LEFZMETHER, FEBHE AR,
FEA R ZMET R, KAl 2R W —REUR Fark

® FARZHPRY, A ARXBA(RTERAN—RFEHXHEHIT),
2011 % § F|, % 466 ~468 494 ~495 T

® H#,EAMEL, “HIHXFZEZITEL-—ABARXGEEAZZHN &
(BAZ¥FFR), F 285 ",

@ Clark, supra note 41, at 325.



EHEFE(EAR)

L2, B TARE AT AY RABERE, BEHITL R, WETiE
J& AR ERE B AZERSRITH SR EER L F2Z BT HF
M, MIHBEAT , EAEURBEZ T ENHBEAZERTRITHIN
AFFHZHVLTEE N, Flt, BB L, AKPTREZ X R, T35 LART
WS AA BER L FmitE, BH B ZTARBHEE IR,

) ETARZHEBZTAFTEZ ML, BLE LUE FIH A B it %
MARA S& ERBNAIR? HERMETEN, XTI, IEEHRRE
HEEAREXR, BREEE L, IERAEEANEANETRE A
#125 (personal benefit) HEM: DEFTE“MAME”, AEEFREH L
BRI R A HBREBRRE S, HEER AR NREE SHLY, A
LA E ANSCREZITARBRZ . 88 ALK& BB ZMEIRGL FR 2
W, AUEHHBAFRA SRR THANSERZIMBALE, FBRULK
HEXRT R HE"E DNE R, i, 7% LIESMERFE, Bix
SREFRHE B ANREBOTAEE, H—BROAL LA T ALY S HY
ESMEZAN . RN R P B X R (BIREH%LR) Bl o,
REBRUACHI R “ AR Z B, T Al LB R AAZ R

MREATHEBEEEEN, BIIHEEE LZ“MAMR" £
O LREAEAEEMHEANTKENE, 52, REARBEZA
I EEE (dp) BN AZFIE, WKL 5 B ZTAR i R B EH B2
K. B, mHMBAKME, FEITIAME, MREEKMEE
(B Dirks —, I ABERRZEK) , MNBAFRAREE 3 R
FE REEFREIE, S, AR TARHE, BRI,

(HHEBZAANFEZML, W0 LR, BREMHEEANEFENA
MBEMEABHLBZ BN EREE EUFERE A ABATER
REANZEE FBLFMME, B 82 SAZ 505k T 48 1 50 W
MABRZEALS . L dIREMS, NESIHEEENNEZHA
HERLEH? EHBTHE,

© HXEEL -BFUEPBEATERBIAANS EHHARELBEH AL
B M X 4 i By #U BT AR o See Clark, supra note 41, at 323,
® Dirks v. SEC, 463 U.S. 646, 664 (1983); Clark, supra note 41, at 325.
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HE(R)XBHZITHERHBREXS

XK B “HFHE"E, BRUAAABER _E M TR R
(BRANBEBRZTAARERMLBFTIE) . AHRUMAY“HHIL"2Z
REAEEWYT KEM, ML XRR" RER, A NDLF —EHR
SAMRTE, M EERABBZAATERNER N (HEK) FIE
W, B EBRITHEEREFHE NS5 K B3 SN B 5 % 0 25
fE(UUERRIE" 5 157 /2 1 58 3 O) BREKE. #—HliRsH, &E%
PLRER LR AR, AARBARLENAFTERRAFZHE, M@
FRERBENERER S, et B %A & WA RS R AR L5
MEEELS, BEEALRGHRETS, HEEL. ETEERARER
AERUBEZFATE, BB UREABYRRARENL, 105 f R
HERZHEERRE.

S)EEBEL, FAHEANSHEZFAAZHEFE, BRIE—EH
AHUXR, B E LI ZIES REM, RA L ZITH, ALK H
FHE, HOMARAFREREIENL, ZHBULZERN, FREEX
TR, BRI ERE, W FGEFREZ REFE, A5 ERAHER
ASHEZTAZE, MARLBEZRE ST 2048, M 3 F E
B85 AEMEEASHEZTAAL AT AMAF LR ZHEE R

® HUUAXE'FINAFLAALALXR HBeBEFeT LAl L "# &
AtFEULARERNZnELART(ERFRRXAMENLE ERARKERR1TH
WLERR, REREGRWBA-H), RERFAERZIWYET AN UANE BHS
Ho REEXEFAREAFERKHERAHF TR ETRMELE L SATEA I
¥, EAWEATZIZENTR, AFRAATEUREFAANFT RN AR EL LB
LFF2HR, At ARRmELN XA, BT, FAERELHANEXFHIE, TR
Ef, BEAFSFUTHEHALEFNEAXZRATHR, 6 LBRARKEHF TR LM
(REBRFRHEAANREF XX EAGRHBEZ T WA ERBXLTFRR 25
HEXFARANERGLREBRESAH 2 FERIAFNERZIXRR) KFAHEE
BHRIFHRANAT, EREBURBRALEGH AR B A ERNELE
E, SRR TERS SEREFFE 1 SHEHR, AT 24 6B " HEER”
%M EEFRFHIT SHEHK(I6F6 126 BHR)UKREXFREHAZ AN, ¢F“H
LR HCERRELARESURFHRABM I ERERAAR A ZER, KA
REFBRAFTHEE HHAFHAABL T YN ELRER AR LR R ERE,
ERBEEARIFELFHETA ERBHR, FAKAHEARTL M, X hFEL
WEBRY, ELBER EHX R ERN(FAN),2011 £2 AWK, %229 W X, %
BB " BEFR"BEXRLEE()BS FE_FHR, FERAHIHTER,

241



EHEE(HAE)

B, BB EBRELER) MHTARZLE AR, AW F55.

(M) &ES8

WAL MRS, KALSE, —ERttREECGEROEFTHREZ L
Mo BT 1988 EBIE“IEHFLHE" N, ARIEHFIZ 5 AT, 75
ER R ILARRS, HIEH 2 2002 4 .2006 45 1 A K& 2010 4
TA=EBIE. AW, THATHRECCFELER EALHH, ZBE
BB LR, ARRUZLIENEZESFEENEA EM(THER
EXERL)REEE LATERT AL ML 5 A G 0B/, A HRT
EBERTETERAATRAEEN WM NUERER, FTFHXRLR
HEY  HENXERE¥HEERERE FZ2ARZHBEREEB TS
BEESZERE, w4 K HTEE ST 9k & BT bR o
I MBS — B ERA B NTBARZS , MBI EEAPIEHTHZ
A,

AENE, EXECBESRERAZHETI ANREHELURRE
RITHRLHZHEAE, BEFE. HEHHIHELSLFHR
HEY EBIESXHGEEXARTGRAENHEL KR, LETT U

NEBEEE, TER L, AXREBHRBIARZS MBI E
‘L WA, BEEANER TS ANSR TR
B, AT AE B T S A Bl B At 2 R BRUE 4, B
HRER BERRTARZEITENXE, BRI XENRARE
5 PN B REBRX/NIEH—RT, KKULERBRTHR"ZIEE,
BIHHRAAR S . RMXRIEFRTHIE (ST 7L HA, Wk
AERAER) RIFRESEATERWENES T, ENE—KPENE
HAlfTZ i,

AT LUK, B BRTHNERIE S B8R EM H E XX {iRT
AANTHRAZEHRESE T, UAELERBTTHILZ LE WA,
B, AT R AR E R T BINLHE S (INEZ BB, I3
SERETARNEERESHRARBRZARRAFZIERER) , K
MIGTRV YN BN AR EEFSWERFTRZIAAHFERNE, ME
VLSRR, R T it Z WA, D BT AL 5, EWAFF”, Wi
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HB(R)XBZTRERNEREEF

BRAERMET (kR . RE3 FLU EAHEM) , XHEAEER, BN
EEEUAZBUANRZSZEE, N, T ERE"H 157 &2
1B 1ITES ZRAEGHEGEHTHIBEHWA, b, 2EHIE.
AEENMHEAREEEN) FEERZEAXS (FHXE) K
BN SEERETERBAZEAHEEAREFBEZFTIE
(F%&HNFESH) , WEMEENELAX EREMS ETEREZA
HEBMHAITXH T RERT, AMEEX —A A 8T 1L R A E 8 X
2 Mg 23 T ( lability from a possibly endless chain) , 45 R Z R4
B, 5N EH.®

AT LUK, THEZ WA N AERRBBZ AR ZH L, &
M ANAETR Cuban FAMAIAE HEABEEFEFH URAEL RH
REZXEF"  FREEEAGEE, +oBF. B, R3] #HFEBE
B IERE"H 15T RZ1E 1 MEI XETREEBHEEZA,
B —HFRBMATHEMATMAT I EBLFZEEL, UARAH
“HMBAZ LRI H FAE” (outsider trading) ,®

Z. BEBRHIT A EGRABHT

(—) #h%kR®

2004(RE93)F 11 A3.4 H,ERXBFLRAKOREHAKL
BILHEMSME R KBRS, AR KA G EP RS T 6
TRXGHEIERFER, KOREBL“ BRERK " HEE, BTH
RAALPSHTRSEA 15 H12 A1 HE2005 1 A5 HEaE 3K
BRI+ R, KIE T 2004 48 12 A 22 H RSk mABISEHE
TERE)ERERTTERSMEEERZEAXIESFYPRE"TE K

@ KOBWEAXEZHEABZIRERME", B(ELAFEFRAIFE 74 #1,2010
£, %138~140 H,

8 SceThomas Lee Hazen, Identifying the Duty Prohibiting Outsider Trading on Material
Nonpublic Information, 61 HASTINGS LAW JOURNAL 881, 882 —915 (March 2010).

® BEREHFChHFTERMEFRETE L SHEH R,
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ERER(FEARE)

REZARE R B M EAMKO KR OMME, MAKO K HH I H
BEMARORL, — R MERA N AEBHIENBEFTH.

HFTHENMAREDAARNFEZHE, BB KT, FH
REEABRRNATEERS, BEAKOERBTHREKRORHEERE
KA R EHIEZFEFANERERZE LS ZBERRSRICE
Oz, KRt B IE S, M E{5k O MV 88/, T 2005 £ 1 A 25
HERASRAS A R K P RERNLTRBEK ZBER I,
{EHE L5 E X F 2K AR ZF B8, B T ORI F KA E Z B4
2005 F1 24 BZWAMEIFET 1110 o THRERSE1 A25 H
Z10.3550.1 426 HZ10.00 Ju)5, K AR ZBH X ARSEL A 27
HzZ10.70 T—B L%,

FAKBRIFRWREEATH TEE, B AR OBIBAAROKEE
FAARMEBRKZHEFR, BMAOEERKORBICHEIERH
BERPBAARZEN. KORMART, UHMATERAFTHIEZ KL A
BEEREZFRFEHROBITENN“SAKERBRBERARGIEREL
WHE"EXEROE, MOERBREZKOTMESFRAERE
dtiiAAEL SRR A BAMEBRKEL, REEARRBELIIBRE
iH,

2005 %23 A 10 HEOBEMBRERERAE RIS AK AR HELEE
ZEEABZAEGR AROX TR ARBELRTZOW, EOWH UA
HZHFAMKROBMBES K AR EERMELATHRERERZIE.
F B OKERMAROERE BT K ARG KA RIEBRE R, H
OEBEFHBAZRAFZEREL, BT3A 14 BRUKORE LHE
—Hik,

200543 A 11 BFEOWSEMOE BOFEXBEERES,ZFO
BEMERPOENNHECEF MR HAA B ESIMNE, L ZTRE
FREHHNENBRZIERELE AHROBHBZRAFZERBEL, Ein
RERE#HABREZGEL, MTF3A 1 HEEMBRESHARE=EH
T, ME3 A 14 HERLE R EBETS, MEATEK. FEOM
B R AER DO SIYHEE REOTETS, 2k A FAREN—B L
Y, REEFHT RS A RE 24T, BAE2005 4£3 A 14 £ 15 B, &
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RE(B)XBZTREHNBRELS

FROMLARMKABEBRKZE  KOK . BKOFNRELELTA
o MOKRIT3I A 1S BEUBALSAIMBRE=5%5—8
AT# FEFHA—-ALP B, FENRSHZER =T KRB
(BMREESRE=HK),

2005 4£3 A 16 HE A A B BN AR SR AS BB F AL
AWHRERKEARAERH BB HEmMSE 3 A 16 H2ZlEH
25.5 SLIFHRELE TBE , RO E (H O8% HMOX RO FH B 2005 4F 4
A7 BRRLIKBNBEEESR.39 TR 10.65 JTTh, K KB B
SiE Z KA FRER, RO Z7E 2005 4£ 2 A 25 HRUE KA 620
Fi7T,{82004 4E 12 23 HE 2005 462 A 23 HMSRA 798 Fit; &
O4BFKFIL 8 770 #k O kK2 910 J5 7T ; Bk O F KA %4 460 F T
KO RER L 33 Tt

1. #0753 B WL 1# @

ARARFROT (ARG, -FHRAYBUMT : HOOF
KOR.COORZFOM. KEOORMKOE . —OCOFRKOHK.FOOFK
HOK.JROOEKOH):

“e-$295(2006)4E 1 A 11 HEEASR UEHFX B H 157 %
Z1HIIAME ERNERZAN  KBRITREARFEA WHEE
Wrig ZH BN, EXHEBRAFI, AR AAFAZ LT REEHFEE
A ab BT L L2 IR E S AL B A AU R A kS, EAREH: —.
BARIZEE KBASZBARMEARAEE - +LAE-THMER
RERENGERFZERA. . RHEXAABRMBIE>Z+ 28
Ko = ETRUREHXRZKRBHEZA. N ERW=KXFHE,
KFEATAE. BN =ZFFAIZAKBERE . (1) RBU 8
REBR H, XIFANAXFZEHE URBRAREGHAN TFAGRER
ERAZLE ATBANZERHAN  ETERFHEAZER LS,
HABUZBERHELEXLRE SHERERBAZERLS., BE
BEBARRIRE EHXRER , SHARE X8 FFHxL
BT 10% ZRA FEEXK ETRFLXRREFLRNBAL

® EFERHTERISERFEFTEL BHEHNk,
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IEFEFE(HAR)

HEE PR BRAZXEFHE, RBEATAE RELKX" B
OHRZAMBHRBELEE BARE, MEEAANARAXLARER
BEEAZXE ERARENTRE WA ABREMHEIERH B LR
MR, BIESBERERAREREL, Q)R BRER H, RBRD
EWESEMERMRA, BR S GEX ABA FHXER , HEE X
HEREH SRR AR LS K BB RE KRBT RSN
Sf, BRAA, BREMIERX ST HNELEERANRF L, BN
TLULT, BEB“EFRGE" BN ABAER UEARZLHEANT
DABLYE , B ARIRAE FURBU RABUEE , MR FER FHRCRER &R
BB . (3)“IEFRRXBE"H 157 £Z 11T 1 KH2 KM
€, HRE LB, RSN, XT3 3 E TR BEH XA
BES ZANHECA, ARGz, MR FHXREL’
(RE®)WE, BHFRBEZAN RTHRAZSEMFH LT () AF
BARRBLFHREEATEA R RBER (WHL) , EXZAE
M EE LW () ARAREBLS ENE EREAHEEREME
BAMBZA, MAE AEREMEREMEZHE K EBX
R (RRR) BMURT AWM F L FHXHMHER; EHRE  FRRE
w (L) MERTHELNFEMER, AREAGOHEF BNE
EHAEMBHETHER, EBERARRTHRELRIL, BB
b LR RFEE, A R RE - B HO ORMF A KA
HEE,REBREZNE, BY IR AARETH MBK HEER
MEBHEMXTARRE . SHRAFAXINREBTELFESSE
ZEE BR IEFXFEL"E 157 K2 1 B4 MORBRE S 5O frig
‘B RATFME AF BURIE S Z AR AT, R M AR
FEREW AN EYBRFEAZERREFERERZIAL
OOMBHHEENERHERTIAE. HHEHLOOERFHL (A
Bk ) RISMATFR KRB HBUE A RIE R, ik R SR BE Ik
ERA, YR IEFZREH 15T £Z 1 H1HE3 R ETRS AR
BEAHBZN . MBEECOOHNERRK, KHRFAREH#
fERMEEVFERGENEZA, ZFN—-KLTAASHAENRE
v, A AT REH RT3, ZE R IR AL R R B (T2 R T A SE e Y, 24K i
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AB(R)XBIITHERNBERSELS

BEARAANFZEE(THEFAE"E 245 K5 1 ) , WA BKRBRFHR
BEAHEBEZA, MLEH (46) AR InELS#MEE SR REE, Ll 8
Ei () ARERRAEZHEL, BN SEEW, FNE“EHT
G157 K21 BATMGERBANE S B) R BRARMEF A5
RZUEHZ T SRR A T, S HB RN EE AR W, X EY
BEAZHRREFEEEWIHER KA AFEZ“ERHER”
IRATASE oo BOO0ITFI94 43 HI10 BT, BHMFEFOO.JROOWE
KEBEHAARBREBETH XA BERZF ZH AR, B R
B BF¥FOO ROOHMEZRENHEEZS, COOETHERZ
HH.B5FOO  ROOKBITEI KBMEZE, UEAAMMERE,
94 E3HI0OATFTF 2354, CO0HMBRERE LABBE R
OOF94 42 H23 AFUARSAARRAELERZER - H WA
REAELER, FEBRENVNHAELTOOESLRR, 5ZITEIAL
ARWEE FREBPLEEFNE TIEHASFALHLAN 21 KA
EEHZME , EEZEHHTER (BIVAMKRHRR). ZBERNEER
BEMREZHRE - Basx A6 HRANE, LA TTRIEH
MEERZE A EZRE WRER LSNZILE; EFIFHER , & TiE
HEXGHHLEATF BBHABRETER, A EWZRENMEZEEN
B, COONKBUXREABRAFERMBEMBERBEZA; NS
OOBHNERFBK HAKBRFSFREAMBXF LEHAAEMBEAERN
MEZRE EHZERTHRE, AAXERENFREREZA, &
AEBAARERNS, EETHHEZHMELE, FFES, VEFEFOO R
OOTHHESZHREME,COOEKXET3 A0 BYHTH 5824
SERFOOHER, UAHFAMFOOMBHAARCHEME,
BEEWEZSBRAGLUIZHE. XEKRAEEI A1 HERI
BiF- - BOOHETHAMBEZHELERBANZHE BERT
LEAMEACEFRRUT A AR RISIE, EEVRIEHEHNEER
ZEB LS ZBE, HREREFEOOJROO - HFOOBIKMH
BJE, 94 F3 A 11 B, iR kBREBREZITH - EHZE
BEISTRZIBIME 1 R B2 RZHE, HEXB HR, B
SN XTFEI X ETRIURKEBHREANBELE ZAHKBEXH
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EHFBRB(EAE)

ol , AR ARG Z AL, sk FHXREIL (KRR KR, ZXHE
AN BTFHEZSGHFRET () ArRABHXFHERN
BAGHER BRER (WHiL), ZRZHENMEHE () £l
(B)ARARAEHENSF, BEAEERHMAHERBERABRAHELZ
A BEFOORAPEFEOORBAMAEAHE, BHEH/A
ZERKHEES  EHERATA, WL BT E Sk BN, I8
B, & BRHE, U RESHARARS , HEEFOOZEHEKMH
BMRAAMEHOOLAT R, REFWREEOCOSRM{LALEZ
BERITNZHE, NT,EBERLOOH R, FIL ML 8132 &
WIWMIMBER CEEXHE EISTRZIE 1 TEIRALES
BPEFEOO . —OO . FOORM IEHRXHE FISTHRZ1EL
WESKZHNREHE NKFAES 171 251 WE 1 k. BN
KXHBWS B EHOO FOO .00  FOOKELE B RIT
HZHHE, M URFRER, XESEHAOOUTRHRERAEHOKZIT
BUEE TR, TR BB A AR BB BHF N, R A%
359 ZAAMBUSHUERE, X EHZHE B 157 £Z 151 WE
3N HARRAHBEFRERSEREE, REKZSMH XA
BERKEEE BIFEGERZHAE, HMAOONKBBHUH, AR
BRI A RS ILILA RIS, ] L0 R aT 4T R, 7578 LU 3E
L, HEEFEOO . FOO . ROOMAZEEAOORBZA AR
B EBEEROOXMAMBZHERBOE, EEEWE MBI M E
FABE, UBRAZEZ FRITES AR, AR ARE EFHFZEH
BOEISTRZIE 1TSS WIA UKFERE 171 £B 1 WE 1K
bW, ARSI, B ENE SRR SITRH BHETF—4F
KEETABANE MR- ERERIKBRBENHEBEERR
BAFEECOOHS  HEFOOTFTUEIAIOATFSH 24 4 R
SANHRBREKRENEBETLABHECOOAB A KA R AR
i, EAETHBERZEINTHE3 A 4 HREAELES SIEAR
OO #HECOORAN , BABKAMET 3 A 16 B AIBZHk A F
BZEFEBEEERHEEREEEOCO, HENMBILRFTRZ
BZEITH BEEFOO . BEOOHN, R IEHXH B 4 157 42
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(R XBZHRERNBEREELF

151055 R ARLH R, MEF 00 RO OH LB LA KA
B2 BRUERER, BEHAzEREERBRRARED
0O, SRIFFH BT B HO OKE, Mk b o B 232, 58
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