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EMEESROMEICEE L RIZTTERLRRNROFEREE T HED, £OFH
W ZEDWTAT ) SEREG L, — Mo 4 ¥ —HBE] (F-I3REERE]) &
LT sN5 GEHRIGEL6E - 16758). 1 v A ¥ =B 2 #HHT 5%
BELT, AlEEHFEOMEIIZELRIZTEELRARDERE AT HEITIL,
EHFBG 2T BEEFOBEREBERT LI ENERIN, 2OEHEFRL
ZVOTHNITHERIG I 2METALHIENERINLET S, WbWwh [BR
F 7-1#7 4 (disclose or abstain) | O EEIASE 4T 5 t?&éﬁﬂéﬂéll ZDE
MOTTIE, 42945 -1, FEEHFOMEICEZEE RITTERLRARD
BREFR L TR 2179 », AEHFIGIERET L0 o0 EBREEET
bo €T, ZORANE, MEMEIROFREZEIIICER LY, ARG %
HAFIZZELETAODTIE RV E V),

LiL, £ 4512, BONEMEREFRL THG 2179 & v R
BEOOLNEDTHD ) e ¥R s, A A4V —ICIIESHFEREER TS
EBEFRINTVIEENHLLIIIBDNLIILTH L, T, FHEHRD
FRIE, GEHEG 1S X UREHRRG BT E 2B 5 HBN X - TAREFEIT R
BENLFBTHoTC, 4 v F A —DPAEERITEHICLEFRICEL->TE
ZIERE AR L THHARMOFEOIE 2179 2 L3O LN ZVOTE W
Mo AEHFFEITEMIZE o TR SN L WERbH D, HEIZLTBLZ
EWEBRBHPROLNLIELEZLND, ZOH, BELB L UIEERIGI
FLE, EEUEICETAERIZOVWTIE, ARTALEN ZVWEINTVS
(FE2370 3 55 1 TH{EE, 260%0)4%51,3, 2B8EDTHE 1T~ 35, dtH
Wﬁ&%%4ﬁ-5ﬁ%%fl%5fbé&%@,ﬁm%#wﬁﬁt%@%&
BTEELRNRDBEREETHA V15— GEERBITEHEINA VA
F—E LTHBI 2T BEEKR ) 12, YEEREPFRLTHEIZ21T) v

1) $s TBE TEESEG L (Fh)] 6118 (FF#kdrbe, 19874).
2) FEHED [RI/RHIED HAY & #ae] S¥m#&110%4 - 5 - 6 7114H (19824).
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IFEREE AR, BEIOMEETFERENLZLIZAD L) IZBbNS,

[BA/R 72134 OERNE, b EOFEHFIG ESEEE L2721 Ak
WKBWTHL LI SNZFERITH Y, —#icA >4 5 -5 &8T5 58
ELTHRZIONTVD, ZZTARTIE, 7TAVAEEEEIILT, 1294
YRGBV THEE R FHROFMAREFEHFIIOVTREL, 1945 —-H
FHIBWTEREIND [FARTEEME] OBRAOBERFHLMIILIV,. #
T, FPLIEBCT, [HRERIE] OBAIZHEL 20 LRI &
B4 (Securities and Exchange Commission—2LTF, SECE W) B & 0%
HArOHK 2B L, 1 94 V- IR INLEROBREZIZOVT, [FHl
ODRFEBLOBBEMEL, ITHE, FEREITAHICREINLFEROMTRE
BABEL, EFRITRHIC LD EROBRIZEL > T, 45— 12X HH
FHZER L TOBHROBRYED SNLONIIOVTHRET# T 5. &iEIZ, VT
i, AROFEDEHARIIERZBRIBIZOVWTHRRS, &8, AFETIE, M
WTITbNL A Ay =5l Lided, AEMBZzHELTRENDL A
YHAY—HE| A OHEET S

I 12945 —-D%H

1. 4734 5—B5 DOHH

TAVHEBWTA Y H 4 ¥ —RElIEFEE LT, 1934FFFHFMW5 ATk
(Securities Exchange act of 1934—LLTF, HU5|FTiE & b")) 105 B &
Un%fﬁ_=§0§19425¥5 WZSECIZ & o Tl & 1723 Hl10b- 5’5:*5’5% THLH S
RTEF BEI0bSIE, —RWIFRLREE LCOMEEFL, 2081

3) HAN0b-512 2V Tid, 2000442, 4 > ¥ A F—BEIIBTAEELRAROER M2
FOCHGI 2OV TERT A2 HAI1I005-1, FERAFEGRICES A v A VB0 —
KBWTERAEELD L IITHBEB A FHOHE IOV TERT 2 BRI L0b5-2455 7212
g&”’ 2 ﬂf:a
4) B IATE1040)E 8 X O EII0b-512 X AREA L S BN, aEY -0 —F, £
COMZBWT, SHOTEE AR IIEHORR 2 B 2BICEG 0EFH
ThHhHIMEH LT, BHOKAOMEIZFE L RIZTERELRAROEREFARTE
FEHILVETE, WhY DL (majority rule) LIFIIN 2 BEE S ORMZIZIE
BHOBRAZH W 2BICREG I OETHTHAHBEIN L T, B0k ofMifE: ~
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HIZBW TR EIT) -0 DKM, 5th, HNOFHEE, F2HIBVWIEE
HENDAEFR (misrepresentations) F7213FEE (half truths) DFERF
Y LE, FIWMIBOTHEWEBCETORFLINENELE LT 5,
4>%4V—mﬂu,4>%47—ﬁﬂ%hﬁ*ﬁTL#w1mﬁ%ﬁ5_
HRERICEES T 5 & LT, HHI10b-558 1 B L UV 3TAIC lo’(iﬁ?ﬁ”éﬂéo
[FRE 2 3HE] ORI, ZOHRAIbS» 5 ErNLERTHY, —i
M, A4 5= LT, Wmhﬁ%ﬁftfﬂﬁ%ﬁ5# 5| % Wi
TEDPEBERTALLEVIBIRNGERBTH A L Eﬂﬂéﬂé UTTix, 2o
HIASEA & 2 SAZ2SECE L U HFTOHM 2 T 2 & &7 5,

2. SECHB & UH MYl & 2 D0 B0

(1) Cady, Roberts & Co.Z

ZOBEDMD THL M E DL, 19614EDCady, Roberts & Co.ﬂfrffﬁ)
Thblnbhb. TOEMHEI, RFTHTEINA XH 45 -5 ZHH]

NEEERIITEELRLNRDFEREARTASEENEBFHLETL, WYL HHR
(minority rule) PRI B RBENR SN, Z0H, 19094, kLS M2 Strong v.
Repide})i® (Strong v. Repide, 213 U.S. 419 (1909).) 2BV T, SHLOHHERIZ, Rl
DA D TEEL B L RIT TN HFENFAET A5G0, 2059 LHELT
BIOMTHTHAMIIN L CHRTA2EB Y8 ) & T 2455 FI5MR (special circum-

stances doctrine) Z3RMIL7z. Z0Eawld, HHAI0b-5HIEH 6 WA 52 7.

5) filizd A 94 F—HE | = HGT2HEL LT, OIS 4 {1 ¥ —HEIHIEE: (The
Insider Trading Sanctions Act of 1984) 12X » TRFEHEE L AT 2 L 2 ED HE]
Fridi2lA%, @I9884E A A4 ¥F—WFlB & OEAEFHELMAE (Insider Trading and
Securities Fraud Enforcement Act of 1988) (2 & = TlijEFHIDES [ 12 ?§¢7 i k%
L 12 iA20A e, SHIMIGEE A ORM 2 O LI ANEL6RLE, CAREM
HEIZE T 2 8R14e-3, @FH DM IZHE L TofiEs & ’.)“‘473*‘%%/7?@%*—\&%%&) pad::h
ETH BHI9334EA % (Securities Act of 1933—LLT, FEEEE VD) 17&(@E, O
EELRBEEZFEL CHERZETA I E 22T AHEEESHELIL134145 - 134345,
Wi BZRICOHEE (Racketeer Influenced and Corrupt Organizations Act) 19615 1 5(B)
BLUONZ L2 HM, Biikizk 2B84°5 4. See, Wang & Steinberg, Insider Tra-
ding, 121, 685, 711, 733, 761, 993, 1105 (1996).

6) 5B A. Jacobs, Litigation and Practice Under Rule 10b-5 §61.01 at 9 (1995).

7) See, J. Robert Brown, Jr., The Regulation of Corporate Disclosure § 3.05 (3d ed.
1999), Levmore, Securities and Secrets . Insider Trading and the Law of Contracts,
68 Va. L. Rev.117, 118, 123 (1982).

8) In re Cady, Roberts & Co., 40 S.E.C. 907 (1961).
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10b-5%fDTHEBLI-HETD i) o ZOEMTIE, Curtiss-Wrighttt (UL
T, CHEV)) BV THROEL WS T2 L0 BEHRATHRESN,
DEHRPARFTENDL FTOMIIL, CHOBERTHY, T/, AHEEHTHS
Cady, Roberts & Co.M& I A (registered representative) TH & o 7=
Cowdin#®, Cady, Roberts & Co.ll CH O RE D 1E#H % 1= 2, Cady, Roberts
& Co.m/X— FF—TH BGintel P’ CH OB L FE D fF1T7- 2 & 2%, #HHI10b-5
REL0E)HMEE B o7z BRI, 1045 —IGESN D EBIC
LT, [RABXUEHME, —ELT, 4144513, BODOMAIZX
DEHLIEH->TWEA, BOPEGI2T5MFHIIES T, KICZFOMFHN
Mo TR S OFEHMICERELRIZLTHS I EELEREFRL %
RIS RWEHIRLTE& L. 2O L) R THRRYSZ Shhwz £,
TR EDERL T 5. M, RICEVWHTEZETIFIT2T) &
DENCRIRZ T A2 &, ZOL) RIRRO T TAEL X 2I3IFRENTHN
, Ra b LT, RANEEIREBE A f7h A0 EThD LEL 2. &
B, A A Y =& EN72Gintel DT A A HHI10b-5:Z R IZU 725 L L.
REFIE, T, 410545 IEINEBEROBRES P H L L2 BREL,
HU5 [T OB R ASAGE L] £ 721 3FREM L35 61213, 1 24 57— 13HG|
DN ERINL ET D,
(2) Texas Gulf Sulphur®Eff
ZOEANE, 19684 D Texas Gulf Sulphur%éﬁi)’f‘, FHFTIZBWTERD S
NbZetlot. ZOHEFIE, SIIEH TH STexas Gulf Sulphurtt (L4
T, THEWD) PELELERFFHR LY, OO+ BAT S T TORM,
HRERDOBREIFARE TV 25, THORERRREENZOFEHRE D

9) BMSMAHOERIZEL TIE, T 7219464 ®Kardon v. National Gypsum Co.Z¥
W (73 F. Supp. 798, 800 (E. D. Pa. 1947).) ZBWT, [T IZEEMICHHZBRO
TTh, IhHoBEL, BUFEB L UHREY, hE»54 ﬂ@’f*ii.’ BB L
ﬁ%@ﬂﬁﬁtﬂélkk&oti%aﬁﬁTé ERBEL Jﬁméﬂéj&
LT, BGIFTEI0%bIES L OUHAII0b-5% E@HT 52 & %a{W)Tb\f_

10) In re Cady, Roberts & Co., 40 S.E.C. 907, 911 (1961).

11) SEC v. Texas Gulf Sulphur Co., 401 F.2d 833 (2d Cir. 1968).
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WCTHOEHRIG [ #To 728 W) BET, THOREREEEHHE L
ZbIEB L UHE10b-5FDEIZH bR DTH A, Hpld, 1 445 —
WRENLZHBICOWT, [EELZNMEREAET L2 EIMTANDL, BHERY
¥R (investing public) (23 LCRIRT 2%, F7203, &% (corporate
confidence) % RET A7 OIFRTLZIENTELZ VLD L CITHLARR
THIEEBRLLZVAE LT, BHEAFFRENZVCEIZEELE ENLHHDOB
BI4479 2 8 b L RIGIEMIET 5 2 & 207 L AU E b2, | L H
L, 4045 —i247:% L sN-THORESCEEBRFEORSIATEL0%D)
EB X UHAIOb-5ERXDETA2EO. R, 1 o4 ¥—1247-5¢

ENDLEDHERRENORRNEB LD, R LEHBRELRETLILEDSD
LA TLEELARRT LI ERLZVWEAICIITGINSOZSE SRS
N5HET 5,

(8) ZDHDHIBID R

Cady, Roberts & Co.H{f#E B & U'Texas Gulf SulphurEfFfiz, EE
GRARDBEREETHEN, FOBEHRE MO L H L OB THEHFIG %2479
BE, [BRTELENS] OREIVESINDLEBL, 4 A4 ¥ —W5LcHd
THELDOBRIIZOVT, WhW B IEHRFTEER (Possession Theory) % -
FhDEVDRAT A, & 2A%, WEIHERTE, U505 THEE
BEBERPERIBREESLELA AT L) pRT, 1 oA 55—k &
R B DBBANTENY T E D 2 BELAAS » 20 2OROHGI BT,
BIBELZRRAROBEREYEFE L TG 2T H 7203 T, THREEINES] 0%

12) Id at 848.
13) Cady, Roberts & Co. FfHEIZ, [HRFALIIME] OBSHIBEINLFELER L]
CI8E—I2, BEHEFEmEC, Aﬁ@ﬁ%mbe@#*@éh%l)Lgﬂéﬂfr
ili ZHHT (access) T XA MIBRDTE, , BEEVZORGIOMFEH AN TEL
WEWHZkEHoTWL, 20L9 &IH*(O){'E{f]'Ii%*I AT5ZLOBEFEOANES
(inherent unfairness)| % %1¥%. Texas Gulf Sulphur?ﬁ-ﬂfﬂ'{?&“(“li, 4% 45—
BENLBERFEARSE T IBG O EORBEL, [REWIERT, »o, BRsh
FUEEHFOT B CHE L EBEL 525 &9 IR a‘ob‘“CU)Jv\*«F Ua] ELTWwa,
14) Chiarella v. United States, 445 U.S. 222 (1980). 155 0% (tippee) D EIL I8¢ 5,
Dirks v. SEC, 463 U.S. 646 (1983).
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BIERT A0 TRE C, BEISEEMCRENE 5% a, Thbb, &
BRI L TEEEBERD B4, BEEARAEOBEEMT LAV T
BlA479 2 & & @iEL TS, VbW {EE#HMH (Fiduciary Duty Theory)
BERONT. L2, EEEFEGHZTR, 1 oA 5 —L ENLEDEHEFHR
FXH I LBOMEAS, 19074, EHR RO Hagan BHHII BV T,
BERRAEOWREATHEN, BRI L TR BHIERLT, 5
T3 00 B H0 T4 A RIERI L7 & %12, ARG 2 3 A 7o 7
EHDL, WhWwAAER B (Misappropriation Theory) kT 512E -
720

£ 24 5 —TENAT 5 BEORII BT 5 Gl OERIZEE L TV b5
£ H AT —IZBENEHBEHEIZOWTIE RIS OFBBIRHRE X
NTWALZEeNgD 5. Bz, OHaganFEHHR RSN ERHERIZ
EIUE, WROBREE R L TR TB Y, WHREOHT 4G
EHEE 5175 < & GHRI0bSI AR LAV v $2bs, [RRESE
Wi ] 205 RITH DA D, IHIEICH LTI D TR £ 475
Ceh TBIR TR, TBIR) SBABITLAE LT, BBIAF-TbRE
ARV A AV EIh B, LAL, AHRORHERTOEHESATOD L)
2, HTEETASAANG b HETAB TR SNARE S, —ROREE
DIAHFTHOREE I T AEEIFIEEINLILIEIFALUTHY, W?_U) &9 Lk
B, A4 YT OB TH S E B RE S FET by (T, =
SUIETY, 4294 ¥ 0kt [BFRE i Lo BN % &
T LT AT TR B

15) United States v. O'Hagan, 521 U.S. 642 (1997).

16) See, id. at 655.

17) Id. at 689-691. See, Bainbridge, Insider Trading Regulation : The Path Dependent
Choice Between Property Rights and Securities Fraud, 52 SMU L. Rev.1589, 1649
(1999).
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3. BROBRES LRSS

ZHIIBVTE, 1AV —BEIOBEORME 2 2HHmIZOVWT, F0»
BRLND—HT, [MRE-EE] OBV, {241 -0k
PIREES (BERESEE) OBE»S, 1 34 5= 1ZERBARES» O
SN WEE, Thbb, 434 75— EREPBRL G279 2 &HER
BN RGBT L AT 5 REAR SN, CORRIC LI, A
YA T -, HFIISHORGE R, EL, ST 5ER TR EROR
BREIRSINTEBY, 2O, (344512, HHEHERL 5%
79 &) BRI ONT, BEIEW ST W) ERBL2LZ20WOTIE
BWipkWnw) Z el b,

29 L7-fg8id, BB IFTE105%0b)IE B & U 10b-5A%E é?}i% LLgio»1903
F£DY a— T THERSHEHAIZBIT 5 O0liver v. Oliver%ﬁ*”‘(ﬁg)ﬂﬁb\f IS
nTwr, ZOEHFE, ERTEELT> TV BEOKXEGNIZETLE
EThons, BHATL, 2HOEERICIZAHOKK 2 Vi) 5BIZIEH
FIOMFEFTHAHEEIIN LT, BHOKKOMEICEEL RIZTEELZLAN
KOBERERRTNEBENEE S LETH, WHOBLVHEEHIIN -9 2
T, [, HHEBEL VT, R TAHRBIZLD, BEL A
THLIENERENLZIEDNDHAH. ZL T, 0L s, BRI, %E
LT TERZFOFEEFHRLTE ROV, &) DL, RO
T AEBIL, BAOBRKOREE IS 5 EEICELT Sloverride) 25 T
Hb, LHL, TEERICHAOSNTVEEENF—RIATRSINZ VDR 5T,
PRIIZOEELAPIANLZ LY CFHLTLIwEWV) Z & IZE AR5
L, BRI ETABEOAFIILLINIFIHLTEIVEWS ZEIZE %5

18) See, The Committee on Federal Regulation of Securities, Report of the Task Force
on Regulation of Insider Trading—Part I: Regulation Under the Antifraud Provisions
of the Securities Exchange Act of 1934, 41 Bus. Law. 223, 232-237 (1985).

19) Berle, Publicity of Accounts and Director's Purchases of Stock, 25 Mich. L. Rev.
827, 837-838 (1927), Cox & Fogarty, Bases of Insider Trading Law, 49 Ohio St. L. J.
353 (1988), Levmore, supra note 7, at 118 n. 5, Bainbridge, supra note 17, at 1608-
1609. See, 7 L. Loss & J. Seligman, Securities Regulation 3490-3509 (3d ed. 1991).

20) Oliver v. Oliver, 118 Ga. 362, 45 S.E. 232 (1903).
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e BHERAVEHRTHIENTERVEWV) T XIIFOFEER, TR,
HEXHL ZVHETA, biUEEmﬁﬁﬂ%éﬂfwfwﬁiﬁkﬂﬁ%T

%“Lé%@f%%_J& RA7zo AR P, RO TIIHT 515
WIRFF RS (BTERERE) &, HREFARL TAHKRORG 2179 Z &1
BRETAHILERDTEBY, ZOL)BHE, 145 —IJ3EBOED
ABPEREINDET 5,

SR, BIZHEY BT, Cady, Roberts & Co E#H ik B & UTexas
Gulf SulphurFfHRIZBVTE, RFEELRDLIODOFLELNED Z LA E~
LNTWw/ze T4bY, Cady, Roberts & Co.BHHEHRIT, RREHRAKIRT
HBHH, WEIROBHRFRA [A#Y) F 723 FEHEN L] #54, Texas Gulf
Sulphur -]k 1% fA?tf?f%ﬁ‘ (corporate confidence) % fR#3 5 729 12H
RTAZENTER ] BEIZE, FNEFNA A4 5= 3HE ORI R
Kb e LTWw, T, ?%ﬁ@ﬂiﬁ(ﬁ‘ﬁeﬁét T, ERIEIA A5~

BHRORFRB IR INIGHALLFIIBVTWE b0 EBbhb,

o T, BIRLHFBLUFERORENS, Lol b1 A 5 —HEHD

%ﬁ%%%ﬁﬁ%m,T&b% TERORARVFERFIT RO R LHEL ) &
LYt A AT —IC3BGIMEORBOAPER SN, FHRHAROEE

(kb“):i%éfﬁﬁi) BRWERASNTWAEZ LGNS

%8B, ZOXMEROBFRE L, TERICZITRINTVELERZHRE
Do ZOH, REBOHAIERZN Lo, BEIEICIEHE I3 EoE#RERF
FHEVREINTVDHRTTHY, LT LOBREZTREIN T LL0OTIE S
WEERBNRETHS .

N
BREFOMIEIZ B e R ERELRRAROERELTHE ([ A5 —)
75, ZOBHRIZEDSOTIERTG 247 ) BRSNS [RRE7IIME] O

21) Id. at 234.
22) See, Bainbridge, supra note 17, at 1615-1616.
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i, HAII0b-5% R s U TSECE L UHHFrOHRWizB W TH S 2z,
ZOBRDHBIZBOTE L v 44 V= RS NDEBE L TR SATL 5.
UL, 42945 —b SNABITIE, HiEL, SRR AONEE R
FARBARENTVDZ L AEETH ), PR A BT L TG 417 %
R A 20D L, HEI0b-512 55 EBOBITR T & ik Lo 0 58 3
F B E b, DED, 4 YHA Y%, BEHAERE LTRG24 4100
BORBRBER L L CERR A2, WL RRET |
RS HROBT BRI E LTA Y44 ¥ BB 0L bRD. =0
1O BBA, EHITA CSECH L UBHBOHE I BT, £ 24

—IEG I EDRBEOADREENLEZ EFHELPIZEN TV,

FLBN, A A 7 — RO R RO SN AEAE, 1 v 15—
WIZEE 2 AT ABRBORANRENT VB EEZ L LPRYULRED HiE
Tl heEZ L, 7272, 29 Lt%‘&fli LA I NP O R 2 5

DEBE ORI EDNS = E 125 b0, ZOME, 445 —IHE %
WaSELZEIZIAREEGES VA5 — LB 2 A8 EA I EI2E-T
FHNDR L A BT IUE, BEFBESNDNETHE L) IZEDN S,
Fhbb, 424 V= ITEBE AN A SE5 L, Z0RE T EEORBIL
TT55, 4145 —I12LBHE 2 T7hbh e EilL-T, —KEKEED
SERMHOMEN AT B EHEARE SIS = & 1E, HEHROKTIEESA
HRETIE RV

1034 5 —DEFRRERBIINELEDLNED0THY, F0HTH >~
A Y —DBRARFEBIIZOON W EFHE LS LD, EREED
HHBIRERI BT 1 23 1 ¥ — OWEBIRRBE LD A& E0 2
B 75, A WA Y — CEROBSRB SRS AL LD BEE, Sb
BA IS, ORISR R A ONEE A bR VES, {44 5 —
CHESOBITRT (B EBIR L THEIEH) &) R 85T v

23) See, Levmore, supra note 7, at 128,
FlZHUD EiF7:Oliver v. OliverE - H]#t (118 Ga. 362, 45 S.E. 232, 234 (1903)) %,
(BRI SN TV B BEIBRROTTHERICEE L REITEZEZONRHED LD~
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EBEI) LBHERBESEEBEDRLA, 0L RBEELRIVA V15—
DEREARERHIZO SN B VOTIE R VD, TRHDAITLTIZB W THRE
TA%, AEEEIBVTHE SH TV L IEEORTALOERERER L
# B X OTEHTE MSEORAN L - GERRITAHIGRE R TWE 2 L, fEo
T, EFETRHICIABHROBRNIZND I A IV VT & & FOIHHFREIT
EHICE o ThENBERETHEHT L, é%u,%%:{yﬁ4ﬁ—ﬁ%%’
ToEvaTh, KETHLZELCIE 2T 555 IZIMHELIPHEILTY
5bwfu¢<,—ku@ﬁf%mf%ttf%,@A#ﬁvﬁﬁﬁﬁﬁﬁé
EHIBEDLNREDPSTH b,
, CRIGEEHRBIT RO FEREREB OV THATLZ L & T 5,

I EEHFEITEHOREFRTRE

1. G@mHIc % A 1 B D e AH A

Wﬂ%&uxd,ﬂ%ﬂﬂ%?%ﬁm%&wotﬁﬁﬁﬁ@m%ﬂﬁwfﬂ
SlENBAHDORATE, WFHFASECICEHTATH I 2k, HE134Kk
@B & UI5%RAHEIE, MERFICESVTRFSNEFOREITHEIZSEC
NOREEDRMERBMNIT T b, $4bb, SECRZOHAIIENT, &
FRINTAEHRORITEIZ, 74— L10-KiZ & 5 Ek#HEE (annual report),
T4 —2510-QIC & ANFEIHRESE (quarterly report), 7+ — A8KIZ L B
By E (current report) #SECIZIRHETAIEZERLTWwAE, 2 L7
BEIZL Y, EHRITRE, EMOERETBARTAIRBFE->TVD, —
B E L, FRMEELSECIIBVTHET 52 LA TE& 55, SECTIEx
F#H— ¥ 25 24 (EDGAR system) &ML F—%¥XN—2A% a3 a2 —
¥ BIZERY, IR EBOMFETERLICETLERNDT 7L AZEHIZ
TWwh,

S 512, ARG TR EHtR 2 E ST 5 &K% %4 (National Associa-

NTHY, SHOMBLESTHRICEHRTELL0L 5L, HEERIIHAEE VI 55T
CRELRBRET LRTUE R0 T4,
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tion of Securities Dealers, NASD) Ti¥, ZO#HANIB T, LHSHB L

BEGEHRORITEHIIH LT, EEFHROEFHAR (timely disclosure) @
BEURFELTVL, FlE, —a—3—2ZaHEEIFNIBVTiE, [ EEEH
i3, SEHALFOTHMEICERLEBEL G525 2 EAREHIITHENS, v
M B HbEFE o IdERET AFIC (quickly) —H%iC Eﬁfff% ENEIRES
Twa]| & LT, EgFattiont Ltk Eﬁm%%ﬁbfw& EKAFEH =
DEESLIEFENTHIIBNTD, FEHAEFOETRHICFERRO B RFEH %
BLTWA, 29 LRI L o T, IEEBITETOFERIE, — BRI mESNL
VR

2. BHRFEAROS LI T

29 LBEMBARHIEIC L o T, SEHFRRITRHIL 2 EHN L ERFRY %
SNBHELTH, 2OFEHATNT, HlzIX, 7+ —L8KIZ L HBERHEEI
L BFRRIEFEWGIFTEIC BT LR /RCBNTH, LT LOAIRICA SN
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25) New York Stock Exchange Listed Company Manual §202.05.

26) See, Krawiec, Fairness, Efficiency, and Insider Trading : Deconstructing the Coin
of the Realm in the Information Age, 95 Nw.U.L.Rev.443, 494 (2001).

27) L. Loss & ]. Seligman, Fundamentals of Securities Regulation, 474 (4th ed. 2001).
%P, 20024 7T BICHIE SN =~ A - 7 21) —iE (Sarbanes-Oxley Act) 1238
WL, BPBIRE (financial condition) F 7zidFEEIRIL (operations of the issure)
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28) New York Stock Exchange Listed Company Manual §202.06(A).

29) National Association of Securities Dealers Manual §4310(c)(16), 4320(eX14).

30) Robert Brown, Jr., supra note 7, § 3.06.

31) Karjala, Federalism, Full Disclosure, and the National Markets in the Interpretation
of Federal Securities Law, 80 Nw.U.L.Rev.1473, 1516-1517 (1986), Bainbridge, supra
note 17, at 1609.
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BT LI, ORI AR, OSECOSA I 1L EII AR A B
KLTVBEHE, OF v A4 F—BEIFTHLRA T E5E, DURIOBRIA
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WoT, ZOHBEDLRIZY, 1 A4 F—HHSDHKT, EHEREITEMHIC
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32) See, e.g., Glazer v. Formica Corp., 964 F 2d. 149, 156-157 (2d Cir. 1992); Backman
v. Polaroid Corp., 910 F 2d. 10 (1st Cir.1990); Roeder v. Alpha Indus., Inc., 814 F
2d. 22, 27 (1st Cir. 1987).

33) See, Loss & Seligman, supra note 19, at 3517.

34) FEHFFBATRITHAI0b-5IZED C HREEPREL TV EEE, 1 ¥4 ¥ -3k
FRALTHRGIZAT) 2EPMREREHIIZORB LS. Lo L, 9 LAEAIE, sEFET
KOS5 B HREBEXOETOMETH - T, 1 ¥4 ¥ —EHR% H
RLTHGI 2T 2 2 EXET AL DTIE A,

35) SEC v. Texas Gulf Sulphur Co., 401 F.2d 833 (2d Cir. 1968).

36) Id. at &50 n.12.

37) See, Financial Industrial Fund, Inc. v. McDonnell Douglas Corp., 474 F. 2d 514 (10
th Cir.1973.).

38) Karjala, supra note 31, at 1516-1517, Bainbridge, supra note 17, at 1609.
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L¥al—2 3 FDId, —#MEAORRLESE O HETIIR

39) Selective Disclosure and Insider Trading, Exchange Act Release No.43,154, [2000
Transfer Binder] Fed.Sec. L.Rep. (CCH) P 86,319, at 83,677-78 (Aug. 15, 2000). See,
Mark I. Steinberg, Insider Trading, Selective Disclosure, and Prompt Disclosure . A
Comparative Analysis, 22 U. Pa. J. Int'l Econ. L. 635, 648-657 (2001).
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