{iE#%%) (2010)
F=4% 2768 ~797

TR BENEH SR
RHEWEE: ETXHE

(2 T3 & B HIBFSR
e

ME XEC(I94 FEHFXFE)ABARE
EAFARARTHELALABURBBEE
W AT R, (A FHE&H)(SEC,2000) H#£
RRBLZEREE, AXEAFREANER
ERBEREXUKFTREGXBAEE, WS HH
T & FD £ B3 T SEC W $ k4750, 3 3 A7 & 4
HiE# X % % T R4 % (Rule 10b - 5) 2 [# ty
MR, AAK, FAXGRABATERMNE 4
= £ 88

XBIRLEUHE AEXE €5 EE
HOEAFH

— PR 5 R R4 R

FEEAS 20 42, AfIXAF WERME R B

« SHERL RRREAFERSBAELRHAN,
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EEAERNENSARTRENRE - ETRE(APHBAMINHR

RERIT ZKite. 8RVANAREEREARMEE: (1) FEX
AR RMTEEBEREM; (2) — B ABBESEENAOARBZATNE
. EERBARAFANRELRE KANBEXSWEEEBEZ
BK, FANSEHMERIBUEARABAERHATFHRERA
RGN, AT AR R s AL LA SN R BT A E R AR
H B FERATHERER,

1910 ~ 1934 4[], W KM ABXHRE THEE LM AH
WERATT R AR RS IEATFHA FE BB RH#TRS 9 X
RS E WA ERKEE EX(1933 FiEFH5%k) 5(1934 44k
HFXGE)PERABHEEBESEEW, EHEXHERS(SEC)
Bk BRI ST A T LA R anfa 25k e IKRE R =R
HEAAER, 52,1934 FUEHRZE)ZABRGELSEEL
FMEHEBEFEXEEHMRTIHRBESRTHFMIAZRLERN
@

BN 1934 FHERZABXHHLSGHXELZZN—TERE, B
REOABRBREWRETFERBELSHIA, EZPERT LBERERE
EREABREZITUENTHEEEHN.Q H—BHU S EHRH
IR, BV B AL 5 R 2 M S il , X 5 — BB M iTe
AZMEMFE(INEE,1996), BE BEREFHRBULFTAELIHN
WEZS ., BiN,1934 FREF 16 TERWABRZHIEREA T
Z EBEAZIEARARNHZIARGREANAZE#HTES

1934 FFHRZ Rule 10b -5 THRKIERSME THFEARBXZS

@ Manne HG. Insider trading and the stock market, 1966.

@ See Brandeis LD. Other People’ s Money and How the Bankers use it. Washington
National Home Library Foundation, 1933; Ripley WZ. Main Street and Wall Street. Boston,
MA: Litile, Brown & Co, 1927; for a review, see Manne, 1966, Chapter 1.

- @ Brian Shapiro, Thematized Selective Disclosure. Critical Perspectives on Accounting
2005; 16; 229 -326.

@ Merino BD, Neimark MD. Disclosure Regulation and Public Policy. Joumal of
Accounting and Public Policy 1982, Fall;1.33 - 57. W& , REGGEREHM R EITALEEN—
BAGHBHEAERLIY HESFTHEIATHFARBERATLRAR A EER AR
5 &
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HLI B LR, (B 43 AL R AR — B RAERE, e, REEFL
JF 4 % 4t 8015 B AL INMT AL B R A S AL TR S AR DL
HOTRBHER? MRFE, WA, EHAKHT . AEASHE AN
BAGFHAEENEATFFERGT RS ERAKNARZSRETD,
SEC KRRt Rule 10b -5 R IF 45 BUZh B0 8 B8, X GEMR T H A Hh 52
#, BN, 7 Chiarella v. United States — R &, B EERE AR T SEC %
FREEFEBRAAMERHEHK.O SEC REARFK A Rule 14e -3, 5 E 8
0, mBERAFEXTFHRMIEEHRBEAYNER, FEAC MEFE
BXRBEAY BHARRNEEMARRRETEGHEMA, A, Z AR
RARBEREGEERE RIS HE, ZEKK B 58BN 3k
REUE R T HMRBRIERATFER.
RSB, R E A Dirks v. SEC R, OXEBK A
ReH R —-EBBETXEARTZEPHHRO, ZRP, RENE
# % (Equity Funding of America) #/2A 5 E 5 fl — fi 8 % 4 #r Wi
Raymond Dirks M MB R T UTHE R . B REBHEMNEFE, 2R R
REMEHEMT. TLE,Diks IRIREZ - i EFA MRR, FE Sk
HEASHREAEBRL TIRERRBEAGFEEMWMWELE, X EFA MR
I\ $26 BEZ $ 15 B, AAUESHF X5 BT 1k T X 5o Dirks  SEC &
FHBER T 1934 4£3:%K Rule 10b -5 Z KK YESR K, SEC AN, Y
BEEEAFEEMMBEAIEL I REFR,FEMERFELEA
THIHBAN, BLFATFHEBERERFUKGE SN ERMHATES. L
VPR BE R SEC WA, ERERAEEER T HRE, BRFEERBIA
H,Dirks } A [6] EFA R RIBHE RFEME XL F Mt EEE,
BB AF KRR AFIRREES T Dirks 1.9, ERFARS
PULE T RBZEH I L, XHE, Dirks v. SEC(1983) BiR &, it
AFRBEE P ARERFERAFELHTRS, RIEMEENRRK
HEEFENEXLF ARANBEBHEBRTMAF B (LINEE,
WAL HTIMEAEREEES) AEERN—TEH T HRFENF X

® Chiarella v. United States, 445 U.S. 222; 1980.
® Dirks v. Securities and Exchange Commission, 463 U.S. 646; 1983.
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Fo. BR, LRERESBRERAERE LHTRE,

BE, —MAFNBEARBEA BRI HFSEE, [1E5F5Hr i 804
WEBT AT EELSHETHBANEE.Q BE, AL BT IR %
GEMEATEF EEEEARAFEEALEIHE THRE, SEC
A YABALTESARESEBERERZENIEAFEEN,EiE
BTMAREBERENGBEAXS, BR, BTFREPTHAEAERT
SEC g4b1 ,SEC B RAERE L BARE,

‘ BH—ANEENRH R United States v. 0’ Hagan ,® FEXMRFIH,

BRI Be R 44 T 25 FHE i2 (misappropriation theory) o HIRBINR, HHE
AHTFIEHRZ S BENTMBRAERFEL, B7 T HESMRRBLAREAHE
B X%, Bt , ZAER T Rule 10b -5, EEMRE, EABBKHMNAR
PUME BREZ T E B RR B KA L5 &ERTIIHERE SRt
- oF: Jud: 08

Dirks 5 O’ Hagan iR M5 i X BIEFERPH— 80 . 3T
REERAFEBEHHEBEY, % EFUHERNGEERETARATH
HABARAELEHEIMHHTRRAZANR T, —RIEXLT,
XEHRERRAFAMBI AT AR FZTMAHAITH. PXEHERELE
AR 4B X2 7 84 lk SR AE BB A PEA B 2, T BB R DUME &
WMEBHERSATARIKNEM IEN, B4, EEEHEBRRST AN
A HTIRE—F . BMEIM, BREARFELM A AF SR, £ Dirks
P BEREREHEE T EEEBBEBREENELIFFEHARA
FAARHEN AU R EXT % P BRIEES 2 6 BR8N 4 1 Vi B
ARENTIEELHBRESN D W, HH i — MR A&HE O’ Hagan
ERBEL TR, BAFHMARETAREBRFERERNERENIE
T X% .0

EREFEEHHEBROENREHA—SBRTHENTREONZE

@ SEC v. Stevens, SEC Litigation Release No. 12813. Washington, DC: U. S. Securities
and Exchange Commission;1991.

® 521 U.S. 642 (1997).

@ See Dirks , 463 U.S. at 663.

@ See O’ Hagan, 521 U.S. at 652.
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BEWKTE, EXLEREP, ~EXHRHRANER T Dirks v.
SEC(1983) Z“ AR " KGRI, B, —HHZHEN A FEL
B & HBRERBUHAMIBRBEFER, LA AARERI
Ui, REEEMBET PLRFAZ PR, AR ABER LT REES
WO HBEEBEESHBOFEHFRRZR R ENER, — &5
HrmiEe R E E R R R R B RER R, LA R
B oK B AR B AR AR A ol A BT U L % ol 38 9% LA B At P9 B N R R
BN EHBA @ RITA S MZE KT 5 ZHRIMRY, &
TARENEEEEBETRE . SHEXLRBITEEEFRZHR
(6] B RS , SEC Y5 S BE — 43 BT A ML U A W s B AR BRI N R 2 53
BEN RS ABEPHERO,

Z AL FHEBEH]) BBRE S

(=) FHMKHI) (2000 ) . BAIER

SEC R4 A V5B & B) (LUF f#K FD &81) , B 7R X 222 A
TEFRAE M [ 347U WU BB E AR T 5 R AR AL T8 R A7
MBRAEBEENIFEATFFEEN AR L. X £HIHERR
R EZAT AR RKIT AR E AR DL B2 FF I, A RE M
FRBGHERERNIEATER . IEM SEC HARXHE:

“FD &BIR—mHHERT ANEBEAY, TEHH T HEEHER
B, ZE&BE, YETARAREAEROAMMEERIIEH AL
(B EREHTH LW AP RBENGEBETEZHETA
EFRRFEN) BB TERNEATERN, ELALTHBERER
FREREATFHEFEQ R A LZHRR TREEEBREAELRERE

@ Brooks R. Speak No Evil? Analyst Turns Silent on Banks. The Wall Street J 1999;Cl. ;

- Gibson R. Analyst Takes Heat for “Sell” Rating on Archer — Daniels. The Wall Street J 1995;Cl ;

Pratt T. Wall Street’ s Four ~ letter Word. Investment dealers’ digest; 1993. pp. 18 -22.
@ Vinzant C. Wall Street Group Issues Analysts’ Code; securities industry guidelines
adopted 2 days before Hill Hearings on issue. The Washington Post 2001 ;El.



ZEEHEBNERSARXZENET . ETRE(ATHER A B R

B TH B NS EER R, KT ALARBE S ATHE N TIRE
BRREEGR, BT ALFRMEL AT 5%, R\EXHRA, AT
BT LUE R AR 8 - K A a7 XfEh , T LUE A &
BRGH AL Z 8 G R AR M IrER ST EAE
F R RHETHE"

FD & B 6935 Bl E B R RN R, BRSRLe A8k (b Tk B 0 R
BEEREATHE R ZS0, W B2 AN AT DU AT I R, KOIR
EAFFRBAAF B AL EE R RAQ A HHEFHER
HNEER. BTGB BR, RT AQEF —FKIEHER(1934 F£iE
FRBE)E 12 THATRITHBEEREHE 1S TRIMEH LA
R “HEBETAMBON BB ETANENREER - BS5
THRTRHEREZARRTAESNEE ARTEEHER R
HMER A TRETARREAN " XA E SR AL TAERREE
HRELEHMFIIRNRZEHRRLAAMRFEMAL, T, &
AR LT BB AR AR 5 44T I ER AR BE 2 AT BN N A BT HH ) e PRt 4 R
BALEIRFD AP THRE, B, EEXHRUESHFRE,S
BUAHEENEZEAFFEBHAE FD £ANHEEZ A, A, &
R&dgd, mCIESHT 5 E) 58 20(b) WL NARE, BRERER
ARTFEBEANKALREFIIEMEBERZEEHERENFERERE,
FRBRTFREFE, EXRFRH, ZL2REE KA EE
HBBAARE, M, “RBETARZRIN X — E SCRE B K 3R
BHRMETARNGERRELS MEREREATFRNETR.
EH R THETARNREIE” HRES. EXFHEET, RITAK
ALEER TRTATHEINRRAE FD K6 T HHEC

FD %BLER TEENEATFE B Bt B 38 T WK 5 4
MEZENEE: (1) 2LARXHH . RELLARX 7 HHXH
A (2) BBt MR R EENE —FEZ —HXMA; (3) BFELAF

@ SECER MEAXWHABLENE AXRTRAREARHFEAEZIZOR
H,AAREGERTAET - LA IRREANTLTHTHUATFHE, BAIXEN
BRELEFTARTHEFD £ATHAE AAANTRABEH pEHARERER
#ELEZT,



EFREFE(HZH)

BOHRBA; (4) RITAEHRMRAEAN R, TUASEB BN %S
ANBBHE R WAS Y& Z1TAMNIES ., ROBBK T A LHERE
SBIABERAFUTAL: (D)X EFARBGHBREEFREHA(T
B RN ) 5 (2) B IR X BT B (5 SR FRELN; 3) fERITER
LM, “ BB B NEFFRFEATRE EE LRI AT
KA (@A — e 5h, “ 5 B GESF ) H#ATBIENIE SR RITHXH
A

MRERE,FD FBICI LS T —NEW R R Tk &
HHE, BEXTHESFHEEN,SEC I REEZ P -BokO0—
Dirks 5 O’ Hagan R{FFTHl 5 M— AT EEEER . R, REIFHK
FHAELS X ERPIEFEROATHEEELEB I 4, X—“&
MICE”HWEEAET RERA AT ER,SEC PR T IF L E X IR IE
e TR MR LR, S £ 35 B K BB T A TS
ER G, BdXPRP,SEC #le T —mH, s EiT 7 Wk
HUESF R ORI,

(Z)BEREEERES

FD %&B5RA T F S BIFIE S LA Tl B i —F BEHRE,
— 5 ,€1933 FFiEFk) 5(1934 FiEH X H L) WRAHRE TR
HEREEGR ., BFIESERERRBKNZ—F B LT T B3 5%
B (with a top — down disclosure system) , Bl &3] & BT R 8935 £ 1 5
MEHER—MER, BEETAEFHEBERTONOSESRS,
FD 4B LT ANERBXFTRMTELTE. XRZHAAFE
B. FD RBIRE THTARKEFSERREENHE, WBRT SEC
— TR, BI 45 E AR R (IR RE Y, 24 /MBS 32 5 % ) S AR Ay R
HASOE W, RAEEL AR TG0 FTA S 5 E e R # 6 E
KEFHEERGEL, A REEFE LN TFFHRK .G

1% B ¥ % ( parity of information ) 5 ¥ % #k Bt {5 & ( equal access to
information ) A4 4 . 7T 78 3% E E P9 K B R 35 17 3% 1 ot 7 3R 3.

® See SEC Staff Explains Scope of New Disclosure Rules, Fed. Sec. L. Rep. (CCH)
No. 1942, at 4 (Sep. 25, 2000).
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REHHBNENSABZIENRE . ETEE(ATFHBEAINHR

BN ,SEC f4 Rule 14e -3 #8511 , HESR E N S BEAHRMHEXHH
BRARBBRARLREBATMAFTEEFELAFEENALAHE AR
B, BERILFMAXGENELS, i/, ZELEREXZHH L
P55 NASDAQ AR ERARI BFERBNEEFITNFELHRE,
XHRITAEBRBIERET LABEHNEREL, FERHMOEREBR
ATUTSERBGEERERTHTENEMBNIESER, SXHEHE
HBROR, FEHH KRS T 560 E 5K 5 2 5830 5 S0 =4 20
KBRHABARBEZNELAFELS FOEE RE RAXHEE,
MHEBMAED, 5 FD REIT LA EXBZHFALRTFE. EES
ﬁiﬁiﬁ%fﬁ%’,iﬁﬁﬁﬂﬁﬁﬁi%ﬁﬁﬁﬁ%ﬁE%mﬁiﬂ'ﬁﬁmﬁ%ﬁ
R HEEEEEL. XARAIFEEBRFEESHEETFTEREHESR
FEAH

HR , ZEUREAEMOBFESEEREEHFAUEE LS
RS HBE B 0AT# .® 7E Chiarella v. United States 3261, B IR B
BT B BERIESREBREEERT - M THEERE R
BB PRTAFE T AR P S RBERNRE", XF.XHE
THPARLTFHEBERNABRFEENTEZT, BRI ¥ ik
BPXAME NS SAFEMRERN IEFTHN S 5ERKEHK
BREEFRH—BEX LH™BEE,

FD 8] FREX G FFHRKBUE B (FRTFF) WANES TR
B BER, T 5EFEFBERN b5 HEFE R, & 58
T4 T ANBERE —BRFE-HERTEMATR, R
TARAFHERRR, RN, XE-—TNHEEWRZEM ERNETA
MZATESFETSNFALREBEASSEBANEL., EiE%
BHERPRAORU N — TR T ARG EHZREALEE B
HAET AT Z AR E L, FD RO A T REIE
FERER,

(Z)TEBESHRELNTE

EHERHO—FUARNENE, BEATHURERN. REFH

G AR WP 5 LA, B % MR R R 4R United States v. O’ Hagan,
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3R, X7 3% B8 05 R 3 3 O 4 R BT 5 B, R R A B .
B, — MR EREE R, FD £ PEZKBEE L RHAZWHEH T g
B 7 #H Ronald J. Gilson 5 Reinier H. Kraakman %k JB T 3 X B
W, EVERAE R X B 5 BAYE R B A R, iRl 8 B0
ERREFEHEZENARIETAEFTAR.S Bit, FRNEEER
WEERER“HNAR AEHEBEARSEEEMERE AR
MFIEES. GRKHET - TABERER LKA BILEG 6%
SG—1K: (1) BRI B REM 3 S (universally informed trading) ,
EHFTHPAESEEHEMRANNEKREFE, AXTRHEE LR
A;(2) % B E B R B ML S (professionally informed trading) , 3 i
TEEXGHBHIOBELZUZSEZBIRBRER , FH, NS
M GHEREEEHFFENGES, O RENHERENRX S
(derivatively informed trading) , IEATFEREAT NFER S . T A EH
ORBEROBEREEIE MHEE; (4) HEAR R B S (uninformed
trading) , WA —NAFRBRENZZELEERAELFHFR . BHL, KR
BEHMERBTZSEUTTREBE R I ERB S ET., FD &6
MERRLAE-BRNEE—HENHERENZS , TEILN
HEHFEBWAFE -_BER—FLHHEBRERNILS.
HASKBAN , EEE S BRA T - AR Rt
REEEEEN X, FD ROAIMEKR T RXMARZL, RETS, &
FrEREOTE, #PABMHHE. THREILHAHRER/Y, HE,
ERBEEEL XFKBBEMRBETANEEGRMAFERA (R
HEFHR) . EX—HET, FD &K (ZLRERNN) QEFFR
RERTREERWEE—HRARENZS, BH -4 XREHS
WEAENEERELATGEL ., AW, MELEHEBEFE NN, ZFT
ANHEETEZATHURER. YEREZETHREEHERY
FRHTZHH BTGP HEMABRREERNTHES, SRR
MHEARBFAAEERFR. RIEZLHANE R, 0K KR rE

@ See Ronald J. Gilson & Reinier H. Kraakman, The Mechanisms of Market Efficiency,70
Virginia Law Review, 549 (1984).
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REHBBRNEHSARLEENRE - ETEE(AFEBEAA) WA

EEFRNYENBN TR S, BN TFHRE FD FHHMERHA
TR EE AR

WA FD &4, SEC HIFE L5 T LRBE, REFRBRE
AN FRARFELA RIS RKER, BRRMRERKHEE
MBEXN TEFELREME WA 508 M, HTRHF AR SIESRX
BRMEMERN . MTFHHRUEEHFEBENEENS  EXEHEEHL
AR KRR BRBATS . WREZENRBREH R T RN TE
M B AR E B R A B B 2k . I G&K BB, “ T AL
RIEHENERRE TEMNLSNERE, IFKER I MERERS
R RHFEX S E RAUBRINE " FD ROUMRE , EEEHENE
MERESRELFFIBHEMNINSRESBEN, MLRBB T iEH
WHH AP0

BB B EERQE AL B SRN, ARF A FEEBER.
WHRE, BAEFIRFXMERPHAFHESRRERF L, X
BRSFEUNANBEESS ANNBEFE, AH, R3EmHR RN
WU B8 32 LA L B AR AR SEC BEE 1E FD 4% B3R AR 25 77 3
BEZIIEE Bin— MBI RINBAFESREENE A0S
TEEHGEL O

EEEHEBORARER AT HEM T EWERZE.O £— M
ERETHLEUALSHELBEREMLE, FUARBEAAFNT
BiE, —KBFE—SPERBIELTHEBBMTIME I H
AARB—RE 0 — T A AR S ER PO EMILS, ML B
ZUMNABAFSERLEWE. B MRERE TRIHE—IEL(RF
ELREX) MEGAKRGEERERL, AL S 2R ERN L F
AT EEAFBERHTIMEHDBEA . HIKRKEEERVLH

® BAWEFDAFA SECELRA TN EEREANAGEEAUBRAN RN LB
HEEFEFLRDAEZATAT EHETHFAFFALENH, ER XEUAR
HEXR_EREBHE-FR,

® SLFDAMRANE,

® See Selective Disclosure and Insider Trading, Exchange Act Release No. 42,259, 64
Fed. Reg. 72,590 n. 18 (Dec. 20, 1999), i.e. Proposed Rule Release.
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TR T B R T Bt e R AR 58 T AR A TR M B4 X — R A
B, RBEHERN—FEROEBEBNENRER, REER
BERROBALFHER A EREHESOTH B, U HERIM R
R BT LA Bt T R R E R . R R X B B A U 3K
BABEHEBNEL R4, IR EBEEROEEHRYRET DY
B —RE S H A BB B AR A RO 0 2Rl

REREEWTHHTEMNE, GEAKBRAEREHBEANT T
NEEAFIR B SR A 00 AR E TG E R R TS,
MABALEGEEMZ(REME) L MAEEBHEZT, B4
B MECHTERGEML, UBBEABEIROMN , BIREREY
BHEE,EURR, EREERKBT ST BN FREF, #S
ERARRE RAENBRFHR TR OB EBHERL TS
R, B RUMRERE R A IR S 4117, @ [ B, SEC 755 8 1f 2
EEBEHERES  MRFERMMER . REXASR-ME
BEEMER IERT —SHBRRER. EdHBRAMNATHS
BFEEOKER,SEC BB Tixes AR SHM BRI R E 1A
EETFREMAMTARREESZENTE. %52 ,SEC 4 FD £
B 5T A T BT EIE & M B BRIER,

= FD BT Bk R )RR
AR FD RBUEL E AN, XIHNTE S AR

AREBILEEEEMNLBRER Hoab, SCF U RTR & 51 d b
R ABATHBRHESR BT 0] BB R B0 LA X R R R R, ZEFES

@® See Basic, Inc. v. Levinson, 485 U.S. 224, 246 —47 (1987).

@ See Proposed Rule Release, at 72.592. ¥4, # R SEC H X B U H BT H A
FHYEBKE,

@ See Regulation FD Release, at 51.716. “F KA X AR EHNB AR EH, ¥
ARERLABEGLERAIRUXEFN AL, ELHEARRMAR UNETETY
NEALTFER - E4BE
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BZEHHBNEHSABRXRENRE . EFXEA(AFRALH) AR

ZPPHERRRABESERBHEBOE M, HAXEEREHE
RE-EBEERAEHRE, “EANETERERBTRSUTHE®E
M (D) BWEUAAEHFBEEEEBRNEDNERME; (2) it
BHEEREERAEN,

(—)EEHNE X R BEER

LYBERER"S“EAF"HEX

REFZFIRE-EE"MELATF HER, BHREXXERE,
MR ,SEC AR R E RGBT H Bk, Wi, “ R BERNREE
FEAE BB RRAPHA N X R E R - [(FEIBEHEEEILN
ZERCBERRETRBERN &M A, ZERERAFE
BAE VO, < IRAE BIF R LAB BT H W R IR Oy it AT,
Mo, M5 REREAF B

RERABER -HEACEERH TP RAEMARN R RN
. BREENEUNERE - RETUHBRE, 2F MY &
AREFTEN FEEHNHE 2B, FEN—TERE, HRE
ELRBPERITEEREENE TR0 RTARREITREKE
TR BB E R AR BB AR, B E 5% I AR, WA, W
R FEMBEFHRBBFERURTL 4% , RIT AR T 2R ZTRR
HEHERM, SECE(E 9 5 TEARSTA#R) (SAB 99) hEk,
B WA REFEMR LR P BFA A, DA LR R RRE
HEH,

/R4 SEC 3£7R B7E(E SAB 99 UM FE H b 35 & T P4l EEM 8
BRI, TR BR AR WY BB AR D B A AR O 6 ASUBR 4 L R ok

S HNFDAMRHEAE, ¥ ,#5 TSC Indus. , Inc. v. Northway, Inc. , 426 U.
S. 438, 449 (1976) & SEC{ L £ A R £ i+ #) [ Staff Accounting Bulletin 99, 64 Fed. Reg,
45,150 (Aug. 12, 1999) ], 3t ¥ EH A X SR EEH" 5 UMK XK.

@ HENLFDEAPRANE, £ ,#35] T SEC v. Texas Gulf Sulphur, 401 F. 2d 833,
851 (ed Cir. 1968), cert. denied, 394 U.S. 976(1969),

® %3 ,7$ A Ganino v. Citizens Utils. Co., 228 F. 3d 154, 162(2d Cir. 2000),
HEb#l,“BN-—AHELRAXRMAFTEFHFHBEERHEELFAH", % SAB
P INARARRBRAAREMSBEGF T, (AU EES NI ] & x4
Mo ETES LRBE TR, ERELHXRPTEREA L HRRAEHY,



EHREE(BZH)

Ho. 80,5 &[] 3 BE 7F Ganino v. Citizens Utils Co. (2000 ) % i ¥
P, 8 5] SAB 99 fELEUNE R & SABI 1.7% B—ME/NE
AHMEZRREFAEAEERFFPTRAEREN, RELTHXE
MERENHRE, MR-V FHEUVREREHET - B/IMME S
W AT BENER, B2, ARXRZAEHEAEENS LR
BMEUH G,

ETHERTEENN FEMEE,SEC EXHKANAERA Y
T—FIAH, EXBELTRUBERRITAELHEXEE®RMA
- (D RAER: (2) I Wl ELHB . & BERBEHRED;
GYFERRFEAREE RN E T ENEE; (4) EHAESEE
B ; (5) FiHIMAERE;(6) 5T AEHFHXMED; & (7) B~
T WA, SAB 99 BT N HALEHER“FRER, Xk
RETHEHENEHR LB IMIRRAREEN", JEEREA
B ZHRRREER AR MBEREBRE" AR R R
TR BEW AT A IR TN (FX) " “RRRRR TS M
SRARBBREFHER;“ZMRERAERTERAIR, RESHRICEN
ZBEVEFPEERINERZEEHRBAAB I T ERHEEEERA
HAIa" . 8,87 BG40, FD &6 i & 7522 & F1 SAB 99
BMEFARETHEXEESHAGWFELER, B, NEMNK, EEH®
BT ABETHANERESCESRKBE LERXIGER. XK, B
EUHNHENREEUBREYN, TEFHHAITFRATE,

2. EEWMNHE BENRE

EFATUEM AR ESEHBERER. B0, RTATUES
IERB B, B K H M3 N & S v DO R {5 B LUEAE T
Bt 1 s e BT ; B, & 5 A BT LAFE [0 % 3E T () R A, G B b ot
BER. A —MHEET , REAVLERAN, RTARKRET ALY
BERAGEMEEERMEL AN, BR, RITAIKEARTALINLERY
FEEERMOLFELANMNNFEEHBAR, EMHENHFS, BT
A¥ R T BB A FE 4 Mo Bt ) B gE 4T HIMT, FFF el e . 7E58 =%
BT, ERERERN, REAHSLRFEER,

BRI FD PN ER, RELAMBETHABEEHERRE



EEEBEBNERHSHBLRENRE ETRE(LSFHBEN) TR

BHERMAE N REHN, SEC S #Uf David Becker R R, lLRE B H
HRERESCEFEHIAME, HE, “ARAMNLINGERTER
e R 30" B BT BB RAT AR LEN, SEC LHEH E4
Richard H. Walker # 1 ,“28 T SCHERRAE® L 7KE R T FD &4, — 18
ROEZHEHBLFRN S EEBRENRERE . OREFXH—
PR B RR , R BICFA SRR S RGN, LR E#H
TTEEMRHINE, BERTARBERREMN—-XFEREBTRFER
PEAE S T, SRR B B 0K 7 35 )5 24 SEC &HXF RAT AR FD & 415
BHATIT BB AT o X T T, TR fR B s B B a9 O X e, —
FEERAHBRAREESIAEEN. TRBHENSRERTY
SWEILARBEDRAE R T AR EBEXAER, R ABEY
— BRI ER WA S R, ERE SRR T R
MR,
F&BlmETARBEELBRNEERANNERRP,ET
RoHEBRNARMER RS N THRIAVAERHHE, RITALAN
ERERZMANEAFEREEN: H TEEANFRMERERER
FIBTRERATREA BN R A B, SEC ARk, S H REEHHE
HIETA B K RAFTEEE IBLEP, o h I S0 ¥ 2% B BORA X 46 M S5 R A4 BD
HOEEHANNERTANER. SAMEHEFEEBNAE N E
FTTNHITHBE N A FHEBEMATRERA T OFERSE THE, B
BMRETANR, EEREAEEREN, B4, BSMIN A BREA LR
Ho Bha, RITARALRIFENTMAFEEFL  BAECLMAEN
TEEAMHHE. RENK, WREEFRHEUNRATEENRE A,
RITARIFHWAEL THW, B4, ROEANKEREH, BEAEREBER
BRBEERPEHNEFEERERNHBTATFEA . FRELBK
—ARER, TR A TR EA N R, RIT ARBUHAERE
HEZEANNZLREOCKEN, EEFAIKEN LSS, SECHEH,

@ See SEC Staff Explains Scope of New Disclosure Rules, Fed. Sec. L. Rep. (CCH)
No. 1942, at 4 (Sep. 25, 2000).

@ See Enforcement Director Walker Comments on Regulation FD, Fed. Sec. L. Rep.
(CCH) No. 1949, at 3 (Nov. 15, 2000).
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EHEHE(EZS)

N FIHERLRBRHROEZEFN, RIER LB ARERE FD
ROIRBPATITS) " BHR , HBNR, ZBIEFHXFHFRABDRIH
E—mo MXFHEHN, SERRANHXNEEEESATEX S
BROABSFAR. X8, RES RO HRE, WRETAER
Wi R EFERAEREN, A, EU BB HE KM KB 3k
FEHBH R ERERTER AN,

TRABEREAE N — X BB Z 50 6 R B A ) [ &, R AT
ABBEMA AN SEHERERHEN, BR, ERE—REANK
ERHRARMA L, RTALTUEH I E— KR RKERZEH N
RET N A RS 1 R E ABRE/E T BB SR — KA
Wr. F_RANUMLAEXZEAAD EEH, X, MREZTAH
WMARZESREEN, A, 0T M FD AHKER, ERE RN
WAFEBEIER .

URMER—TXERBENRETRSMTEE, BRETA
AM AR SRR LR P R E TREMFZER, FRA KR
FBIHOMK0.9% . BB, E—KSHWACN A XM BEIESNE
W, RBHEAF M AL BA R REERM FXRTMLE M [H
RBER A E P W AT BB A R A BRI EWE, IM 8T HZ, BE%
M, HE b, RITIEREZ 5 457 6 b B, 183X X WA K& iR
IN——NFEEEME, KT 1% " XERBHRABHEANEFTE
BEMEHBOINEE . W T LR PR RN WA RNEHIETH
MES, METEBEHANHERENE SFANXHRIEEREN,
MR AR EREEOA R AT, R A IR ASBRAFEN £ R
T—HB AT AE  EMIE R, FD ZHRAEM , BHEERAE
BN, HE, WRHEF SECUREFRRERHN (T, BROBRR M
BERUE, HWMEELARAEFAREAFHNEERERN) ,WALA
AEEHIANELER T &RHI.2

@ FLFD ARG E

@® # Cf. Elkind v. Liggett & Myers, Inc. , 635 F. 2d 156, 166 (2d Cir, 1980) %, 4%
HIUTEL AR AERTE BRI ERRTEA U GEFRAERL N
#.



REUHERNERSABLHRORE - BETRE(AFHBAH) WX

EEHH AXRRAREHBERERT I ERBRNEE, M
LR REHNE—FRTREKRE TR (FN, KT 1% 8EM)
A REH R EERR B E AT REMAGEEEERARNELERR
o 0%, M A RHATE, MRSMEENEE, TARNRNRERE
B HEER R4, BRI P W A AW, SEC EEHER#
FIre AR AT REMR AR M KRR R, 5F B B SRR B Wl A Rk B
EREERBIHR, MELRES AEELEAFBERERNEET AME
Bo B, XMERELEEHY—REMRE—EHENEFT AN
BIE FD RPUREBEHN N ASHHL A L ZEE R EMEXNTRE
AT B AN,

(Z)AREEAEEREAEERR

L ARSFEABHENR S

B FD ZPNA N ERRAERETARBTAEREARE
BAEHERETEERNEATEL . XTHEHREE ZTALTEA AN
BIEZEBENH EATFATRE, MRRT AR RBERENERETE
BEREATHER, B4, ZRITALARN [ 2R EX—HAKE
B MREFEUHBBREARN, ML, RITALARNEREZER,
ikAk,“ X" (promptly ) By 5E SCHAF

EERTANEE KB RTARRRRGANACEERTR
R T R AERE B (reckless) M A BN EEEATFFER
ZhE,—HEamaiTEMEHER(HEE, £RBET 24 MRKHEA
ARER B IR0 ) D

REERMEEBERE N AR HRES ZANEREREATF
HeE e XREXTRR, ‘AR REFEHEENAZANERNERR
BMARER/ MEELRNFELERERLEATFN"OXH, MRK
AU E R AR — AU LSS TABEBOERREENRE
AFHRBPHAKRE, A FHEBRUEASHEUTE, BLRAX

® XT KA (reckless) SEC B “EHFFAMEHRAR, FTREXEMLHER";
MR EXRM—BERGFENEERE  EAFREXIFREFAAR, '
@ See17 C.F.R. §243.101(a)(2000).



EHER(B=ZB)

TR, B2 RSRE RS BIMRDP, MR FTARTFEHLERS
ELHATE S B P AR P BB AR I 0 T B 5 #
. " @R, SEC thiRME, EEMNM TGS X RFAEL5HE,
B, 7EH MR A S LR BURANT M X E A X — R E T, T
ARTHAHEEHHG, £ EEBEENPESHTRTERET
BAT BIEE—HETARAGESHH AN LIRERZNEL
BTG, FE, MBERAATIETHLEE M “BR" HF
B, 384, AR EREFHKEMETHEBBRES B, AREH
ZRRE,

2. WIER) I

W XE LM, FD RAMEESEAEHRZ AR 4, 2
ATFRERITADFELBLEHEREENRLTFE LG WH AR E
HAAFHE., REANRERSXFHEZ AR, B, ZABRE
SEC MM B B MRS, Eit, BELRaAELE, AN
MEBSEEBHBZAMNKINNTELSRT B, RF, EAK—
&, SEC £ X B4 & 534 BRI H 4R,

it b, LB RS BT s B, B
B BT e B R, AR R AR — B P R A,
AFEEEERTEERKRAT, REM R LA AEE LR, 31,
TR G R HENES TR MR, R 5 ATHREEEY
IR T Rt ok e B R A SE R R B RO AIR, B, AT LR
% SEC IS B RUT B IR ABHBB LA BN, HERFA
BHE A FF B B

BRI BT ST BRAER R R 4P 7 BT A R, 01l SEC $#44t
T—BA N MR TH, LIS &, SBEENERE AR,

®@ SLFDANRAAE, Kb U AHSRATEHNHAFTHEUABHHR
BHEBF AAURE—RERNAREX - AW T HANTE, 2 %27,

® See Cf. Elkind v. Liggett & Myers, Inc. , 635 F.2d 156, 167 (2d Cir. 1980). £ &
#HB,E-ANAEX Rule 10b-5S G RGF, L“FAFEKMKGC oA EEREATHEL
HELTAERHRLAARERRENATAL " H WERANCLHELAEN S
%" #% % (the “knowing” standard for scienter) ,



REAEBHENSABLAENRE  ETRE(LAFHBAM BTASR

RS, SEC ATLIERIT AT Z RN 3B RIER BB INEHH
FETREMBEYEE, MR ERT AREZLIEH, T8
RETER THAREEAN ., 2T ATHESESEZ LB XU
FE{EK T BB S22 B A R, X 0 e IR 5 T A AR 00, 8 DR A 364 DA B DR i T
REHITHPHEXNERRA .9 SEC WA BESEABEZRENA
W R B AR R, 50 A HAE ST AL i BT SRR B BUR 7 18] o

WA —-MEER, AT AEBESMREATHERFS,BLE,
FHREREFFERNEEBET, LA AREMTZ K I H A
MEREE" T A ETHE. B0, BR-REXEF ETHR RS
AREBHMERT (WX HHEEHRTBEER) RET —HFEL
BT AEIER TS ARITLE , FER R T AREE
BAXAM. FD FZBRERA SRS, MRRTANEEFAL
BANBREFAR, VL, XELNENTHREATFHBEHERTERA
FE4re0 ;3 B, SEC ¥ 8 8 % R F B R 1 < B (knowing misconduct) ,
I, SEC 7] BB IR AR , X MR BB T , B A S R RE S B FD R AIx
ATFEBERIE L o L, XF S04 I ) 1 58 SR AR SRl T % B 0 R A, e A
RE“HBUEN" FERTHH. TR, BMEEBLERR FD %45
HIT R SBRNBEER,

AR THARSERBRZEANX W™ E K LHERER,
SEC ¥ & X A TT K Ry it 18] 2 HE EARAE TP AR YL . X F 4R BB &
REVE A BBt 040 R #4974 T BB W ER, SEC !
FEZBEV—NSETOBRBHFERE, XNEE>4ETF SEC KT
AR EBTE LV IHE 5 &P 8 A .

MRYXBFBRIEN T — AR AFNEE, LXK BEUFR
HEH, A, 7K H TG FF AR A B3 A S AR R R~ Fa
B” . BEEIEEWEERZ S5 24 /Nt 32 5818 H 3 BT, WETR“H
B R AR EeRE  Fet” ®

@& See Marc 1. Stenberg & Ralph C. Ferrara. Securities Practice; Federal and State
Enforcement (2d ed. 2001).

@ See SEC Staff Explains Scope of New Disclosure Rules, Fed. Sec. L. Rep. (CCH)
No.1942, at 4.



EHFEE(HZE)

Pl 5 1B 8 0 X o B (B /S B R AR B A R R T R,
SOWMERRZST2R EFRTBROHEE B 2218 £, SEC X3 E
B[R] 32 5 71 24 /N2 5 B G HE B A R IE BRI

REFE—ANAEZERIRTERBAELN TR EEES
BHEBZENATAERTES R &EIX R HELEE
BENBR=E, F0, RENE—FHRERD, < ke’ BkE -2
SHEALT(ERRATE) " BEKET AR ZARR B 82 X
FREAREGXETHRS, AHE[BARRET]24 MHHKH
AARRZEZ XS T RTE P REGRE "D 5 H b 8 5 ) B —
B, FD RBIFRERMR, BANBESTRMLNER BRS R
B HE P RMB AR S ERBRE, REZ, BTAKK LR
Fia¥ s R—EfE A R HE A, B R & E AE AR 2 WA
X — K 47 FD RGN AR AEEIGEE “Hit, mREREX
SERFERAEFRHAREHFE TERRNELTER WA EHLFF
BRKMBARRA—AARRER G IR B IR SR X —REA
ARTRIT AERBIER BEEZ /G LAUE B AT 27 K43 BB
MR, HEZRRESMIEE D EZSKRE, NP 24 MHHET R
RIBATERREE RO T 2W . FAE K J7 ol 872 A it e 3L %
W5 BRIT 5 , B RIT AR R E R 15 R, 7B N T g8 ™
4 FD ZHIZ THRBR R

I RRKEXHTEBREN S —FHE HBRAEE—
HEHAT" KA G TEELERNONG, “ERTANEE &K
MBREABTAR - BRI H—TEEROBEE" Z G FHET,
ARIBE“RA” (learns) WRE LR TH. EFZRET, HEMRTRE
EEHERFEEREHEENNEA RN TR K. X2H
K, BECELERE, RERRRITATINEERLEZAWACEL
BAARRERE T XM HEER,

RMNEFEBER—TE—HGR, BRENEELEAN—%
REEXTATINEREALET —TEFEOBHERE, ZRTAHK

® £LFDAHEANE



AEUHBRNERSARLEEORE . ETRE(AVHBEAAINHR

— TR , B3 45 JE R A FT BB I R R s A B X — B
BT, B, AAEREALTEFRANFEBNEEREEY, T
BOFRBAEEADTENRL LR, BE, MREAPIAREEABA
RELBRAFHBEENEEY, AT LKA R S E T HE N2
BYIRF, FREBBRGES L XTHBORS, FERES R £,
BE BN TANBAEER S AKEREEHELERTHR,
EREb R A, ERE LR RAXTHBN, THESLET
— B —— LA LR BULE, BT ANESEER TS
s 5y (BB R IR 2 00 R A R RY15 BAE R 2 H) , B, T B
BEBNESERIHATES B4, ERTARBRERRE FD £
BIfE AT HB 2, THESRK THEBNER. EHBE N, 7
ARG %l A HRTEEA B 7 HoA BT 4 5 A v O B 2
B TR AR 1, oA B A MR 5 15 B X ERINLS,
EXEREE T, MELFARKERNSERGERDOELBER
J5 BB A A TR , SEC o /R AT BE A & 47 A BH B 22 T R S s o3 3
HEHBATIIRENK FD 2B FRFIL, LFEL, BROTHLH
FRXFIT PR, R SR MR T B RN IE#H BN
BERE. KA ESEAROMBERFUFE E S REFEH, H
N R R S PR — BRI AL S " R T, 20 R DL
B i 28 TS M DA B4, W e 7= — R ) A
A EER, BAAPRE T EAALTRERZHFILHRD,
o WM E B EARMRANRER? YEAERBESR
B9 TF B R 2 18] (B 6 R BRAR X AR 4 B, AN R AT RS S B EE
T FD K BIE R SEC f9A & MR BT AT BLIA TR, 7EBRS k45
AEURTIR T, B M1 B0 B S L P B T B R 200 BT EM.
E-AMENEAEERFERANUT LS . “STFHEMNEX
TR IR RB P R RATH, TR, RITA T2 8 B $1%1 #0818 5 51
HBANELTE, XRFAKRAT R L, XEERTESHBHE
REFABRIERNREEKR, B FD RO EEMEREALHE
EfT%E FD & BIFT 512 9 BLAASS BB WA BTN A RS ABE, B
BABNREAERETURESEDDOABAN S EE, HE,
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EFREHE(E=H)

X FERARRRZRET RFERGFERAR L. &R ER
REMENGITHARREBERFHEERAHNENH T, EXFRHERL
T ZREARRTARTHRRT “WEFEBFENDERE" K
ERKRATRERB RN

V4. J& FD &BIFFE T SEC Mhf7i%sh . £HILR

16 FD 2 BIi7%5 5 42 +4ER [ B, SEC X425 B4 e R A BT
A7 S0 RT LB 6 69 200 4 0 A A B : 2006 4F BT, SEC + 43 B4 Mo 30 M5
T H j——7E 2002 Z 2005 £ EEF B T LKk 4SS AR BT 73);
e, 7EX — A1 ¥R AR B R M2 )5, SEC EER EAMA H R
FF TR FD KBIBIBATAT S X T BEAR & SEC EEEHBBZEX
— SRR . A SCALS B P I EE AT

(—)SEC v. Raytheon®

2001 453 A, %7 A Raytheon /> 7 4% /i It % & ( CFO) Franklyn
Caine PEHEHEMIA 13 RIS AR A0 11 (LR T SH 5L EF K
BT, BOL AT T 25 A 2 R 4 M SR IR 5 R B
AFM . 1999 4F 5 2000 4F, 24 Raytheon {75 3 F14F ¥ 45 FRR W 25
(EPS)EFA# M BIE , A AR FRE. BEJS , Caine 45514045 U7
SMI, 2001 4E85 — B MM HE LB RBGER T RE T T B
#” . Caine 418138 , Raytheon 1 5 ] 25 A 3 4t 2001 4 4 % ¥ 2 £ 14
B, Caine [1—fL AR T LT P BB T4«

LRSI, RAERITRLE D, 4R LR RATH W 2%
FHE K205 2000 48—, BB T 1 34 EPS gy K20 173, RERE
R B TR T o (HESRERA )

T Caine WL /5 , SHTIT M T E T8 —F B A B, 68

@ U.S. Securities and Exchange Commission, in the matter of Raytheon Company and
Franklyn A. Caine, Release No. 34 -46897. Washington, DC: U.S. Securities and Exchange

Commission; 2002a.
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KBERENERNSABEZHRNRE - ETREA(ATFHBEAN) HHR

430 6 — B Al HHE T Raytheon 24 5] A6 2001 £ 55— EPS 41t
—%4, ARMNSITFENERES -ZEMITX—FERENAFTE
ATFRHEAR . W5, 13 Z2AFIFHERE Caine HTHM I REIB
fr WA B IE R AT 8F . 72118 Raytheon 2001 £55 —F B
S AFEESNE, —UATNERXERR:

“RIVBBXBREF N SEPEFRNIUEO BRa0HE T, X
KEBEARMEAANEL, XRBRIXDSE BT RIIN & 6L
RENEELELIEE.

SEC fir4 Raytheon 2 &) 37 BJ 5 1k 3X B 8947 9 , 35 A8 18 78 R 5k 38 /6]
HR 1934 4B RE 13 () HH FD 44, (HE A ER Raytheon T4
MR, XTMROAMBITHFRAFESABR, BAEHBHMERT
EFRMER,FELHIEH I HIMAMENFE, W0 Caine 5 TR
SHTRRK TR AR EA S EREEZF B, BAURRE N
EHH, :
(=) SEC v. Siebel Systems, Inc. &

2001 4£ 11 A 5 H ,Siebel Systems, Inc. ) CEO [a] % iR S WA
AHERSVUMNELELEBHEBBERTEANELAFFR. 2L,
CEO SMARIML FEH EmMMER, MAE=ZAMH—KRATFHFESN
dOHAANEREN., AEEHERZE, — 52 XMIMXT A
FNBRERER X - REBAHMA, FELHEMWET Siebel
Systems BBV EE , FESULXK, AR RH L BKIE 20% , X 5 BUILE 2
FHZHBEPE

SECIAN, X CEO MIEHEBNEEREENEATFFER. &
S ATIRBEEXRABARAGEZESWUA K EARER, Bt
FiH CEO Bz FE, ARIFERESILXBENTR, FHFABELREN
R 1934 SFREFE 13(a) 15 FD K41, 84 L 250,000 X0 R
K, Siebel Systems FEHEARKABATIASEC ERHERTEZE
BT ##.

@ U.S. Securities and Exchange Commission, in the Matter of Siebel Systems, Inc.,
Release No. 34 —46896. Washington, DC: U. S. Securities and Exchange Commission; 2002b.



EHFEB(H=E)

( =) SEC v. Presstek®

2006 £ 9 A %], Presstek A ® #) i K &M EH K 3 CEO Marino,
ARAMENELBEUREBERTARTY. FE,A7RIZ10 A
MEH—BEBITHE S, R, % X Pressiek BIRERE =5 b 4
FEB—HEBEAI. 9 A28 H,Sidus Investments {45 H4 {k A Michael
Barone B(H, Marino, % #]7 3 Presstek M\ SFH . 7EX &K — %t — K5t
BB, Marino 181, “ XN H 2L X 5B H AR B TR AR
#).” Marino i#f — %R, REBRM ML S 8 EELRELMK ,HAF
HBEFLER—F“ BENEZR" .

SEC KB HIERZ M , ZEIRKIT 1 M9 B, Barone £3% T XAAfF
BORAE# M Marine L EKEBMER, B, NNEMNEEREH 6,
Barone B4 8 T Sidus X H S HEHFH M2 Presstek A
B, Marino FFRmEMEMAIHHEBREHERAAERFLE. &
Presstek TR RGAFEMHZBITHHBRE, AFHBRETETH
it 30% ,

FEXT Presstek 55 Marino B2 iF 5+ ,SEC FHREFER T FD &4,
SEC W THEARRNERZET —RE5AFAZEZERGNRF R, 2AFF
BEZHWIES 5 400,000 £TWi&, ERFHP,SEC AT HAE
[ B AR AT BT % B9 Presstek 2\ W] 7E Marino { 4 2E #4455 58 /5 REUE
KERFHEE, QEGITARTRER S AR EEN , REUE MK R
TA RN, QB ERAL, BR, AR X EHHFEHX SEC /Y
RTER=ET —EEmW,

(P9) SEC v. Black®

2007 4£5 B, EEHB L ELR (American Commercial Lines, ACL) &
% 8] &I CFO Christopher Black &3,/ 855 — 2 B M & A4 E i A%
FoRMmE . Bk, S ACL HESR(CANNERELEAR)
REEA—GHEAE  HPEENE_FENLEATN, EHEEX

® %1 hitp://sec. gov/litigation/litreleases/2010/121443. htm, 2010 4 10 H 1 B 3
o

@ % 1L http://sec. gov/litigation/litreleases/2009/k21222. htm,2010 £ 10 A 1 B ¥
o



RELEBNENSABRZREORE EFRE(AFRBEEAM) WHR

B, Black H I T XBMA B, 2007 5 6 A4, ACL A6 H
KRARBHE_ZERFKSE—FEH EPSO.27 RTH Y,
FERA X5, Black 5 ACL # CEO X A1T4 i<, BI&ER
KAFZEHFRREPEMBIEE, EEWUZ/E,Black B Ml —
A& RE—AA MRS —HB TG, 2P HRREFTER
BEHTHNESL, CEO RRRE, RAMIER Black 75K 35 Bk Z 7l
1] h 8 o R B (] 4 B — 3 el T BB A4 BT BT R

7E Black APl &R XX E i T HR4 2 80, e Bl — B EH B 247,
FY ACL iy EPS B B i X FEF B A &P UK S0l Fitie 8
M, 50X — 15 B89 BB , Black Bt A &% X 333 4 Hr I 4ILA
BEHATASHE TG MEREN—HAEEERMAREZE—HA
RIBERHF. 6 A 16 H ,Black m Ny ZH HFERE T —HERHF, &+
RETREFEASFHITERTNES AT, FBRBARTES
BEEPS BIRTHE—FHEL 10 5 Black EREMAZRLEA X
EASRERBAR ACL WEMHEIA, BT REHWERRE, &
Black i BBE B — X B H ACLHBRETEKT 9.7% , FHX 5 &
M3 T 300% , FEFRA Black /G, ACL L BI R T — 4 8 - K
B, BB T PROSHER.

FEX 3K Black R T FD &R VF 454 ,SEC 38 T Black Xf FD
FBIE Z /R, SEC $5I4E i, Black [ BESCRR AR FD R4, B &
TACLWBBIHEXRBOR, KA EHWH R FD &5, HEZT
ACL H¥s R[] 2 46 i FD & B3I, T H Z,SEC /A #R, Black A {E
o7 32y S SE At B SR PR AR B B R RS 269 . SEC 454% Black BB AR
ACL R T FD #BIF(1934 FEHFRX %K) 13(2) F, 7 SEC £
Xt Black BIFH B[ — X, Black R B EZ Mg, BARKABLRIES
SEC (& V¥, Black #32 i 1k & & 25,000 RITHILETT .

B, EXNRM S, SEC HRERR ACL REIMAT/TEI. AEH
WikAED SECRARSESERT —RIIBR, F—, ZREKER
ACL T R HtA X FD R B RAEZREFVFRAT BERRE R
MBS IR R B, BE T — R BRI IR . 88—, SEC 38R,
“Black 2 A X i RATRAK, MMATTHEE T ACL v# A1 HEm
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EHER(BZ8)

FRERST MBI . 8= SEC 4 H,—H ACL 384 Black SIBERE, 2
A BIAFHEETZE L. SEC &I ACL {8 frah— A &) >
B SEC B3R T X Wias 40T 0 23R 4L T 24 30 60 1 35455 & L Bt 40 3
B .

F..FD %45 Rule 10b -5 B K

SEC 1t i FD %5138 47 HE LA g9 B4, (B2, R RE 1B & B
EERSHEEERTET EBREBIEFET RRERFKONE, &5
XEERR “RE[RIEARG LA FFHERE----- ANMARERT
Rule 10b -5,"OREH K AP & GRHBRKE, BRE, XHEHRER
SCFE BT R R B HRRE S 37 F Rule 10b -5,@

(—)FD %5415 Rule 10b -5 K %

EREHE, BT ARAHRNEE X F.© 8, xmiGE e
HENERX ST EHHTEFNRE, WREAFARRBCA T

@ #117C.F.R. §243.102(2000) , % B 4 “ KR ERF L BWH,

® HANHRXEWRATAEFD AL (R)Rule 10b-5 FHTHEAHHE
#it, BT, AMEHFH Rule 1065 -2 REAERSRBIXRN, o H#EBBEUHR
FENEIFRTREARZT, UB A4 Rule 10b-5 THRARE, Hif FD 44,
SECREUBR F AEWNERBUBBHXATATRH - (DELRTALEHMHREE
WEDTFER QM EM X ABEREEE NS TR — TS, WS otk X
BRARE, AEE BT AHEL SECHRERBERZNR K EAK AXSHAEE
BRELEBIFTARARAAREHER L AEMRAREARTRINER ]
HEF, EFDAFIBAN X TFTREVERFFLEREAZRFILENKRERETARA
B, REXEMENARARM,“RNEMNEREAR L LFEBENXR”, SEC 4 ¥
Rule 10b5 -2 B # R ¥ R EWAE B HERBRREXCTERAEENEAFREL”
HERTX-FMH %, Rule 10b5 -2 # —FR“BEHARFXL"HEABEE A
EEARBEANEEARE

@ See Marc I. Steinberg & Robin M. Goldman, Issuer Affirmative Disclosure Obligations—
An Analytical Framework for Merger Negotiation, Soft Information, and Bad News. 46 Maryland
Law Review, 923 (1987 ); Dennis J. Block et al., Affirmative Duty to Disclose Material
Information Concerning Issuer’ s Financial Condition and Business Plans, 40 Business Law, 1243
(1985).



EKEHEBENERSABTRENRE . ETLXE(LATFHERN) O

EHEZT A, EATRFH=4T FD %&4H5 Rule 10b -5 FH X
%o BATEMBFERE N X —EEHTIHE, XRZBUER 1T
AREHTI SN LT EE, SECHE, “MERTANEEEEE
WESHMERAAHBHBAEE T ETFRESHHMZ TR
HWEE—HX—EAFHER RA, ZETABRAEELERT FD
%45, B2 ,SEC # 2 Harvey Goldschmidt B X% , 7E KB BH P,
Xt AHTRE L B A R RRA TN EEHEBHR RFH, RE
AR AFMRNERIN @ EHFEBET , HEEENANRE
B RT A B B B B R AT A S| BT 46 AR B B A,

B E SRR AM AFIMER . BE,BE M ERAFR PR
AT (T AR 5 AM 350 | IF 76 2 it 4L B o T X — 1B 00 ( BP
ABABER AT R IAAF A" mEPW) . £ AL i
BAERL—EFXAFANBIMEE , ERRHEHC R —EKEN
AM R8T HS, B F HS 8 TR 38 ¥ A 1E 5 447 i xt
&, B, R T FD £AFMEENE, EREIBS,HS BR, A
AEITREFARGEE, CHETAEFTH, ETXTRFULHM
BELEBHGEES, AL KU, AM B R AT B ER A M, B I
BT AM AFRE, HEXL&FELREMNERN GHY #, it
PRI AR RIT AR RAE RBHETHE R WS, —BXEY
SIFCHBRARRA TR T EE, FBRERTANEREXEREEA
RIS BB, BB4, AM /A ) R Jn 4] [8l )3 2

EX/MEE T ,AM i Rule 10b -5 . FD %4 5 H B Mk F 28 = [a]
MIPEEE, BRATENMBANMGHTNATFEHETHPREHF
O HEEEH—WAEN P —N 4R EEHAATRE KM
ReE, e, AM TTEAE HEEFHE B A, F N AT I Rule
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