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NR=RNRLDORRBNR-REQMEEE (M)
—RECIEE (KRNWQEH) WLV vHYHOEE—
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1 ¥+ —e 0~ htdP XK e RN« h NSO REA-VETIRUE

= KRS VR ETER SO EILHKRE
B #+hy—o 0~ EKRUORAFX - RAIN - FANPFHKOME — “disclose or abstain”rule
B HFRT— e 0L 2N hHBK s RIN N STKORBVERE
S BECEEWQ eI -
S ABA, Comment Letter
S #5NON (Chiarella) RSB — “market insider”
S ™k~ (Brudney) RRSQME: (FHK)

N ERIEERE 0 D RNFTEKR D — K (Dirks) FEQHEH
B’ {18 — CRUATREQH G- UV QIRE —ALI, Federal Securities Code VOREPY —
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WKHE H345 (1984)

(R~

HKENEK RIS HERERKNUEVSLS LEY HHORD HEXHEE VKO 0REN90R
KRNV QEENIFUIESE W OEENEID 5 WK WIRIT e AU N 6 © VR NIFL O IBRNE S L O
05 QROEENEr (insider trading) NREPOCEBESR N < ROFEEN RS VHiOVEBRE O S oo
??Khﬁﬁwtmttﬂm@céf%m\Txvtmswtu.W%%Wﬂ%ﬁt?a%ﬁ&mﬁc&ﬁwm
WIER RO ERErKE (Securities Exchange Commission— ©w2RO) X5 ViU WREEOW
005 020 kxRN RS IR N R A OB LA R B R D O 2 R
R0 QR N CR IR T MR VSO LBER R0 Db EEY 2 0o | RTRERURY
(general anti-fraud provisions) ~ 2R V-ORMRERIEH (the Securities Exchange Act of 1934)
| ORAHK (" B | O%aEUS0) R4DOERELHD 2 W omoN 0 VEMWSL Rule 106-5
@TT‘SEC@%&%&%%@%RK%“T\W%%ﬂﬂﬁCﬂé@ﬁﬁ?%&éﬂf“éﬁ%%ﬁmwﬁﬁ
UL VUN O VREQRKVWE VAL KRIIErRHRETEN MoV eBREN 0 5 VHE
HOBEREVUSLTEN W) » 0 ~HOREEN Ko (the common law of the tort of deceit) 4@
D‘%%%%&@&E@Wﬁ&%%mﬁiﬁﬁimi%ﬁ%%ﬂﬁﬁ%%&&ﬂtﬁ@o7!x@m‘Cﬂ%ﬁ
HVER OV AUNUVNIEREEHOSS O L RESrRvEDSVEHOETREDLR VS oUENEN O
SMVEBNETRELSHBARE nw ) « 0 - QHERDREY SRREERVEROV U O nERER
$° VMR nWw N o 0 — QHEWREWD HEETEQ Yo N EHERIEDW ( impersonal markel)

(=)
N R TN AR WO MU O HEVEE N DR B RO 4 + ik v — « 0 — NEKR 4 OURER! |
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CEXMERTIEQ R4 R K « RN « 2 NNFEKPR 0 2° USRY C VERRETEEL R | REH

BAMEUS NS P iy D QHEINED 4 VERITKT OBERVOR HRENHLKEcorporate
insider) VISOXM BEERRHOMNBEHBREO VY TR OTHREFVTHERZ 0L (S
£e10 tippee — REWNEND) LK O-OTRITULIIOL 5108 0 LI HPALLS O L2° ve
CHTRIQEEQRKS VOBKEEEN (5 VEBWEEeUAUNSS &N UBTEE-RECH
N #E © v QHEIVEKIE SRS OB 0 L7

_hAOE@%ﬁ@ﬁﬁﬁﬂmo*Tvﬁ2&585&%%u\mﬁﬁmﬁﬁmmﬁﬁﬁbnrmé¢6,*
FIRY = o 0% —2NEh#PK « RIN RN S QHEHVIIE-O VB O M L BRI RE QHEN O
wtﬁ%lﬁ@%ch%&@&ﬁ\%%ﬁ%%&bf@H%%ﬁ%k%ﬂ@%@&LTE%KE&%ﬁT%%@
Q0 ° #NANEXKVENLSNEEY Bva—aK (Dirks) FRVEERLL SoFBR0LL°
#7v§wmﬁxwflazﬂ&mxot‘W%%Wﬂmourﬁémoﬁ%ﬁaénémﬁcaﬁxwﬁﬁ
ORI TRHE MK SR O £ Y BBITHE QMRIIeJ-UN D O LD Ee R’ HITHFIRS
M Q HEHWIESD WEEN B w00 Q I IHE N KR QEENHK L0 5 OREN-0 0 -0Q e &
of‘%@&\%oc&ﬁﬂ%%ﬂﬂﬁﬂoﬁﬁtﬁébr%ﬁﬁ%mfﬁ%#‘#7v3%&@T?,a£‘
CRENETREVES L O N UQ NS HHR TR QKRR RBENSIV I #wi N REFEWCR
R (American Law Institute, Federal Securities Code) REREHIEwR O 5 ViR Q B3R
DL

KERD 1ok UQEENETEEN 2 D0CRIQEENL U RN QOBERER eV IR
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ki #34% (1984)

KRNESRE QMK EB I e B QR RE O N L VBIn®

._. l_

() EREKE [CRWER] REERE | (ERHO) | ek BEE MEESTONERE | BY ok
200 (FRHO) HI Pk EERE - HHrREQER (BREND £ | Mk

() Donald C. Langevoort, Insider Trading and the Fiduciary Principle A Post-Chiarella Restatement,
70 Calif. L. Rev. 1 (1982) (hereinafter cited as Langevoolt)

(@) M3 HEMBGHEN (the Securities Exchange Act of 1934) | {{gfo B EIEMRIP-TRINQ 2 SO0
REIRETHIRE Q IEIRE N O S VHRB MRS THRWATE-YQEXRMAUD e VU-OHKCR" W OIEH B
PEREFENEOVETREROL VRSP # L EEQIEHRKY CRNXTRBEQHRVO M E+RS-0Q

foagis e

(=) 1 O%o L Oy Qo iR 5 e°

It shall be unlawful for any person.directly or indirec tly,by use of any means or instru-

[mentality of interstate commerce or of the mails, or of any facility of any national

securities exchange :

(b) To use or employ, in connection with purchase or sale of any security registered on a
national securities exchange or any security not o registered, any manipulative or deceptive
device or contrivance in contravention of such rules and regulations as the Commission may
prescribe as necessary or appropriate in the public interest or for the protection of investors.
15U. 8.C. §78j (b)(1976).

(») Rule 10b—5% Mi Q40 NIRQ M 50°
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It shall be unlawful for any person, directly or indirectly, by use of any means or
instrumentality of interstate commerce,or of the mails,or of any facility of any national

securities exchange,

{1l 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
necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading, or

(3) to engage in any act, practice, or course of business which operates or would op.
erate as a fraud or deceit upon any person,
in connection with the purchase or sale of any security. 17 C.F.R. 8§ 240. 10b—5 (1980)

(o) H (=) (w) KE°

(=) =¥ Kardon v. National Gypsum Co,,73 F. Supp. 798(E.D.Pa. 1947)(corporate officers
and directors) ; Speed v. Transamerica Corp., 99 F. Supp. 808 (D.Del. 1851) (controlling
shareholders)

(@) In the Matter of Cady, Roberts, & Co., 40 S.E.C. 907 (1961 ) KN NS\ BE . |

Wi | ORI FE (M1 oREQ[/DORRBIORRE QMENT) BKEIR [0]0e) [ mafi-fe

(@) SEC v. Texas Gulf Sulphur Co., 401 F. 2d 833 (2d Cir. 1968) ¥EXNOsWE #H (18

PO~ ] "xoRfl | OOMS" FEFEE ool |maih-i8 UHE°

(8) Chiarella v. United States, 445 U.S. 222 (1980) ¥FXKN 05" HIN [N 1=REQDOLH
NECRE) EHEHNER | Piir< Pt SRR (T RS-1) hx=RE RS-0

(=) Langevoort, supra note 2, at 3.
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WMAREFE $345 (1984)

() Dirks v, SEC, Sec. Reg. & L. Rep. (BNA) Vol.15,N0. 26 (Special Supplement) at S—2(S.Ct.,

July 1, 1983)
() Langevoort, supra note 2, at 3; Richard J. Morgan, The Insider Trading Rules After Chiarella:

Are They Consistent with Statutory Policy ?, 33 Hastings L. J. 1407, 1408 —1409 (1982)

(hereinafter cited as Morgan)

Il #¥RY—eO¥—2" h4PK -+ RIN » HIN D IR HRE-V T HE

= TENEr-ViRETEROOEIRERE
TEWE-SVCLREREHRIEHE | FERSH-HBEVVLSOOBENET I VumOoN~ © VERWS Y
BE (VOLREDSSQR | O%o i1 Rule 10b—5 {i8w) WEHIK O 2 0ft S EIE N TIeVOVE
EQREVINS ML U0’ KIIKIES 5 LMK (half —truth) QIKILSIWE-VEILS” T
Brr Q RO BTN Q B N BHHRWE e 460 BB E DT RSeLDIVIS LIS QK N IRBIN
X S B KSR E O IV 2380 WO NAWE © VEGRIeU S 0 UNONEREIR4900° O 7
EENELERELER IV S ON|N T B KUEEREN 0 2 VE © VERRe U w88 030438
(silence ) @V QIIN HHE N (310U SOV UNEEN OB DLMS.-08 5° BE | OfoiFQ Rule 10b—5
BURVENAVWEMOMZRLDP LV VL OQRNE | RENEEEDMEWEH Vg0 e v
WS OEEEIEEN 0 5 U ETO BRI O 50 S D082 Wi bnEOE N QERINEL O
RO KK S BRFIROFEKN LI VY HRENVQHNLIIEEVORBREW L nfeEEInEN
BeRUSOERRERSER Ve LDIE0R” VORBEBINE&ON W N « 0 —NEOMIDQLS TR0



TA VAT 5 NEHFRS I HEOEBER (L)

77

€]
ErRisE AUV S 0040 190N BASHEH OHEVI0UTe T W N ¢ 0 —NERPRLQR T N° B

BLW0 AW e 0~ HBEIRZEUBSO0 VS0 0RBEORKTNRDC | RIEFWQ0R” EaniMiEu
=N QUIHIRMK (confidential or fiduciary relation) RQeIRONT | RRIJRNEFONINIS
ﬂw%tiﬁﬂﬁﬁ%%%ﬁ&%ﬁ%éﬁﬁ%ﬁﬁéﬂ\C@%ﬁk@%ﬁ%@%@%%&&ﬁé&éhééc
& N QHEINEE0 S BHAH N ROV ENEHIT L B E N SR O UM HEXEe & BIXHKHO K
HYEHV M HEQ ¥ KT R BE OV THRIIRTREEVS UL EMVuoiiEicirglr” €
BUETEREE VL ERHEE VOV ORIGHEER (duty of disclosure ) w3 DR \QUITHIRRELR 41640 Bnr TR
WENDDLHEII 0D S UV TROKKSIFTHKIVORKQIERWUFVERQEREN QS
UG E A Q TEHA0RE (status) NKS R

THENER RS HIRHROVERNBECRERVPNESD" HEK S WEIEFQEIR O3 5 VEr o UR
FERVLERU L QHDLH SN WOLR N BIEFEWEOV S eCER W QERWRIL 0 ¢ ISR
PN VRIBREEVEO VORI WHPORLCEREEERF -1 TN N0 W) « 0~NeK
7 WS HEEGRATEROEE M o @UIHIREE N 0O ON U NIRRT I QIITHERSE Q b i3 N ooV’
PR Q 40 e MEin S BR 048 S #HEHERERN QAT LRIET 34 -0 Q M Q- &g
S 5 L YHERIT R M MNHEH QMU O VS 35 | RREIHT N RO VA WIRE D ROVERE
Lim<mwocmcau\ﬁﬁmﬂmo;ﬁﬁm%foWﬂoﬁﬁ&E%&?éﬁﬁ%&onﬁH%ﬁ%E
HAUQMEREESKEVDEC® R ve0HERN R EHRNEG M- OBREDONOHE it Q0E
ISR QPRI ER D DB R QO UUNB0° WENEIKONQR4+ IRy — « 0% — NEKRHD
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WAEE 345 (1984)

RP XK e RIN s FINRFEERIQ O L°
N O HFRY— e 0 DKL HDRAPX e RIN e RANNFTHKOME — “disclose or abstain”
rule—

HFIRY — o 0 = Nb—KREKRINT (broker —dealer firm) Q% — £+ — R eH O BEOKINEK
QIR N0 S Vv QERESURWSENBRO LA RE © LMNUEQHKEETN 0 2V | Q%o ig
O Rule 10b—5 SHIXRIHUNLN-CQ QP {°  QEFESHIIT ORI T N MisEH O AKX
948 © L0V KOURIEN TG O L — - R — REO UL L0 ERVUSREEETRETE
EXEEda (tippee) QBB VERERETIEWEOPELLLHVON D&0EKQIRED S
CLEREKSN W N « 0 - QHEIVBREKERONLCONERIBELE O L vERMZ VumOor’ |O
o Q44O Rule 10b—5 WL HHKUBKOI- s 0EFWRIE D o N B o0 N VR IRV
R H R QIERVO N O REIEHB W e ER Q MK ESEKEIN O 5 IV O Qo NGO 42°

[ | 2 HECMEQHUV/NAORELZLNLN MRt FQRESCE<ERKHONLONVELI SLV
4040 SRR N DK o DR Hlon 0 AU OB Qb I ( the existence of relationship giving access,
directly or indirectly, to information..)® #&!1%" EHwMEHNQ | RE EHRR{COEFWEEON
RESVUSONAUNESERO @O {9 N WS EE IR NiHowotiES-H (inherent gmmwgo%m,w_o

ORER |MEXHERTEQ R4 P K« RIN ¢ DINKFHKE” 4R v -« 0% - 2N EKQOQERW
HEENNLS VRS | RENEBwR® 5.0 *disclose or abstain” 2 — 2UINVEOEeH0
N3 O LIHERY O 4o NI L°



TA YA BABRENG B OEEES ()

79

My Qe (RREIEHD N4 0 MRUE ERET MERTRYOBRTERTWED” K- (inequi—
table and unfair) JEICWERHO" | BENERETN RD0YH (fairness) WEKA VI -NIME VD

WRESNHNQ Y (fiduciary concept) REIO v NP fe- 1000 2 B REHETERE (“special fact”
doctrine) RO~ Rpf----- ) QB=E (Rule 10b—5) " HREN " HEHEXTIEN R 2 METRWe
¢ oMM KSR N Rio N PO~ Seu 5o (all investors trading on impersonal
exchanges have relatively equal access to material information)E¥RIETSQ RINNSERLR M HIEAY 9~
JB@ mc.*@?nwo ......

NORZEOKIE Mo LR N9 QRO EmN IOV eiIR” © M OYHHQmMEQRINE
Buee (it FQLAVE<ERHORIN ORTEO VLS00 2 M Il Tl o104
NE VOEERETOER 3050 | SNXMEN0 N K W A0id S KBNSV URNEBORR O
BWEEOMNBLS O UL O UNIGNET e

EERY B Q0B TRINER W Q BRIV N ORER Y © VEEWSOU-UNIB0R’
NOREZ M FREIEH | Ko T QHH- o LRIV BREIN 18 £ w33 ST Q 0SS HTEE -0 O
50O N OEEE 10 SN0 Q RIEN° eeeee

O M RS TR © Y 504 ¢ v QYu(any person in possession of material information)
SR | FRNENEIR (disclose) o0& P BRYHCEEWI 0L RNV LWERKnIE SR ®
05 BEIROB L VUNOUREON S WOEFRARERIWSS I KBLQET R eRiko X &
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()
AR O N AV EE 5 Y600 (abstain) ¢ A0 R49e° |

®#+?4x.nmlv~f$#xﬁw7.#w77m%®%§&ﬁﬁﬁ

#FRY— o 0% = NMEKRYDORHF XK e RN e PANSCFEHKVIBEWSLIGOMB B WN « 0~ 0
MVEEWES M SV O QHIEHREWD HEHEESEIRN QDo TRIIE T O AHiy [HI5R N m#y’
IZHE N o 0 A USSR TR ISR (special relationship) QR ] © MEREQ | RESTENIOHKENK
<« (inherent unfairness)]” T[RBETNRDQU (fairness) OREK] * HECSITE ¢ QEHPoIRY
(equal access to material information) | VU35 4 | FELMER Y O VERODL-OQWR O L° W
SRLY BREEROUVIUS0S SORRIIN 0 5 V-04E QM BHER00 5 TRV 5 © LUHR
ENYUERTEN (corporate insider) VWK INQEEWUNY 5 L0 THEXIIEN (tippee) $BLQ
MRETEE QB v QBB CEEF N RO 0B E R0l ¢ M OBE QRE N VSl OT LT
DHHPQWROR ¥ IRT— . 0 ~DE—KIDK FEQITEIVEINDUEBRHES Y ~ -+ — O XHRI0Er
WERHYOLOQWR O LD htF K e RIN « 3N M E— X BHLHOFKOBRMV 2 O RLUEEF NI
5 VITINEE Q# K S M DO LY O EEX QI VT N X B N QIEEFVNRIN LF (tipping) +
5c&ﬁ¢%§%ﬁ&bt§@?&aho%0&@SEcogm@ﬁHWo%%m‘_O%bﬁ$¢6 Rule
S,clm@TT.ﬂ%#ﬁmﬂﬁwﬂmv@ﬁ%&éﬂ%#ﬁ@ﬁ%%ﬂﬁ%ﬁ%ﬁ%ﬁ Hskide (broker —dealer) 3845
¥Rk (underwriter) " P —&H D= R (market maker) ’ 404V Q KR QR L i@k
*Ahmmwmﬁ%EJ.MA. ‘ ﬂ%%%@ﬂ%%ﬁ@ﬁ%%M MHRRQ NN | z@%ﬁifﬁkbfb e e

B QBEWHHEQER N OB E N HETRIEN B0 BIRHEC BRWINHIOMEN KL
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6%%T€~%@ﬁﬂ%:ﬂé@%ﬁ%@ﬁﬁ%ﬁﬁﬁ%ﬂ%?%t&ﬁ;ﬁﬂﬁ%ﬁ%ﬁ%@ﬁﬁwgdhf
BXrm Ao N0 W AU N i S o) A0 QT O XK W VIR R0 VAU RGeS S0e° RS0

WO RS DR HHEHEIS W QIEENTE PO UR 4 0 W KE-HGIR N BREWEE OO0 -UN &0
P T QN ERNE OB R B S00 T YRTRIA OTRWIKD -0 5 CE
-V Q I N 4910 50N VBB S0 20 4 O V7 W QK b BT RTVER Y e iRl
R YETHNWQEGCERNEr I VNRE™ 910 5 BTHRITC BHKEEAIX N PO L40(participant)
L CBERRA TR AR DAOHRY U NN HHTEIUC RO EE VA H O ERWE S0y
SORHE TEREKEN& 00N EEWIRD L (tippees of tipptees) VLS 00N TENERERES
b5 BN SR QRS R S DRSS KT QN BEWH G 0 u UNBER HO VS R° WR
NORBN M 53597 VSO EmNAIHITEVOVBREORM U ¢ MRV 0 Uve R MiEl
OERWHHTHIWVOFROEEWNIN N US| RESEKE NHRV-VURHETY RS HwrkEnr QRN
W Q KA U N EERIN £ 00U U N 53000

HUHTFIEV O TN OCEARNTHEERWECUVR L QERNIIT S WITHHUEQEKRET N
AU N 3 0 R HENER 4 QIEHNER R 4 S 0 1 A B0 A4 DI N R 0 B BKIR NS X 4900 VB REE
90 R VORTRHEBIERNEOMELLSHIBEONT 500 wRN-AUNY M Y | SEREINTR e IEHI
20 5 IHERIBIR N 400 | SESXETNT QIS IR 200U 50 EN N QTR | Oe TR 41 Rule 10b—5
- AU K K QB R0 Q V10 VOREOOMAIHHOKIT” M S IKUEERES | REIFENS

(=

0 HEEE N QONCNATIEN 4910 U0 {30187 KEIXIENIN-0" JHETHEN-VERSEEN QU 0BRSS
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WRREE $345 (1984)

£ VSOV VEE QRHVP N VR TRV 4 +iIhy—« 0L — KR HYDRAFK R
N o BN SFEERION Y Q0 BT RENERC-HQ R M 1 WOl | D Q0 HHIeNIRETIE
£ REH QMR IETRN &8 5 VBB KRR N KO0 FE N el B EET RN v 804088
FNENNEOe-0Q L BL 2 50 KRNCEER  EROHKIFTHKN QOL0H0N" HifRmER
Q4 BEEN R # LKD" v OWHK HETHEIVES NS SXENW (outsiders) RulRg
BRARR 5 AN H10Q HGEELUAULR © LU SOV A

THRUQEHOHKNY OV | Q% ®ie4 Rule 10b—5 QK- ORI TBREREINWS Q&Y
KTEHNQEAVERL YV OEERK MKV LONEREVQVQ K OIEN RDeEKRR O &2° bt
30 FiK YPECRNRBOTLKIBEFEVINLHROE HEHOEEOXKHYEI-0Q LY HOEKORR
AL O HEMNEE OB RN B o d#=% (information about a company) {49 © 44° | g¥2X
KO0 © SR I W AR B X B o BERRE U O Vo 010 Q TSR R MK s3-0 Q g e v U S AR IMEOK
RN N AR S iV RREIHD © SXRIEK 19 N W3 46 BR K AT o MO BR B 8 2o DO U EEFE N B OO0 Q i3 5 ° B
7 NI RQRHH QRN 0 5 MHY UEIMETWE R e S 0 R B YEIME Q RH- Ve o (R&
i) OEHEEIEERVIE REWTP LB LR VON-VNYERIMIETNNL S TEN R Oug 2
NREYERMTENREHUESEEWIMED O UN 4 © VEEWIEGUUR TRV U QN IIEE L Q
HEIRIRN R eIR IR (market information) U5 ® Vi v QEEESUHZE P HHQEE
N6 O VEEERAVOMVKIEN SO0 Q R WY RTINS R BIIX i 40 Q VIE
Dt RGN A N S S MR TR RO S BRBIIIP 00 Q 1046 © IV HHR IR HREEE N0 5



TA VA B ZRBERS IR OEEEFR (1)

83

W DR SR IR R & K 40 10U 0 43,078 KR Q RIREREE N B0 Ve X 46 © VIFR QTR DREHW
@t%ﬁ%%ﬁﬂkb?éc&tﬁ#ﬂﬂ_ﬂ@ﬁl@ﬁ&hﬁﬁmaﬁﬁc<$&E&énrimﬁﬁm%w
T.,mmmwo ﬁ%ﬁﬁﬁbﬁbﬂ%ﬁﬂ@ﬁ%ﬁ#éif%hb@éﬁ%ﬁﬁ (outside information) W8S 4
HLHHN A © VERWLSCLQ R | RVKENCEHERNUESHENR I EKuEveu” v
QIR IEIRICR M) 5 MoK N MV BE QRN VRTEN I ¥k~ —« 0 — DK
4P K e RIN « AN FFEQIEXRE LW Q10O BEHERKN- VT DoeR D ORS00 e
2°

] O 4% Rule 10b—5 SE-NRDOTHIUKTFREOHKE RECHIQEHASERD DO
Phidw VEOORKHONXMN-0WQBFVSSOREIER O {° 3L VEOQBHER YV
(any person) Q@AtHREIMEWERHO W S EED” DO YN BN BIW-ORE Q KA N o9
S 0N VUWIKA-@ Q-UEEN S R0 EEESKKRKOIREOY R TR KEINETLW W
ﬁmﬁ‘%ﬁﬁﬂ\mﬁﬁﬁéﬁbféﬁmcnéoﬁﬁﬁwé%ﬁ%ﬁ%&ﬂ%&%kéh%&mﬁc&f&
0% NANAROeY BINQH & O BRENQIBENRE KR e V-URRMRENH Q IIE ¥ O#t~ eyl
20 Qage° I RTINS M HE TR Q KGR N 50 v EAr 1 (U RAEEITE N M
ULSRNREKIRUSONURRST VORERE dRLOEREEOBRD DRBEKESER QUL O
AN L50Q°

EHENAT N ZRPCRERTRNOEEL Y OEFOLKQEEPEKUS eI NN « 0~ QX
QEEGI N BF A 0 IRIN A o N IR S XIFR WSV ETHRNNERWLS Y HEHKURERS | RE
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DEE-& O oo N I S HOBK A XA IR TR R O & o 0 U 5 O RERIV-0 00 Q 049 P 2° DR IR U
HONBECEEARKONLOY RECHHCENISY KECEEVEMOMER S | $E EXE
BHFRNFQOLSLLLL0ROAL OUEO WOIEN 4 +IRT —« 0 - DEKS R4 H K - RIN« 4
2N NFKRBRE S HEIE ¢ 20 QU MENBERAUS LU S ONUTE W QHEIRWQUUNEEN
RHEEHW-O NP0 HLU0S5 5000° BN hdd K« RIN « pINNFHKE TR QHHH
@ﬁ%&bf~%nﬁﬁ%Wﬁ%mﬂﬁ?mﬂéfétxT@&ﬁ%ﬁﬁ%ﬁﬁﬁﬁﬁﬁﬁ%b(&bfwét
SOBHRER QRITREE ] N0 £0RR0UOVS0R VENIIE L ORRN DN ER e’
FRREr N ROREFE QIR (a parity of information) %EW&T%&ﬂéﬂUhctémﬁwo T
BN # ¥Ry - DL - DMEKREDONKYY (unfairness) V5 OBE-OW QU DVBBER S v ORI TE
B0 D8 D88 _A%x*bﬁb‘ Rule 10b—5 RITEIEN 001040 ¢ I Q KEHIPIEE &40 n) VT
FUE0-0 QUEREIEN O L D00 IS RIS ERGEMRROM S N © V' EEE &M
mm@%ﬁifa@Mﬁﬁoﬁ#mm&éokﬁﬁfaaamorﬁﬁw\%ﬂ%@b&b%ﬂ&ﬁ%mﬁ&&
ORNAUBERQRBEA S LR OOBE L0 ¢ A0S W0 | O TR Rule
10b—5 Q1= Bl K UEREFIT e Q Bim N R RE T UM MV QEERIHREC T R° # ik~
COY —ARUDRERK RN BN N UEEUO LRI RE MBI & QB L MR QRN
100 4 ETE N HIE e M AU N 58 O 2°

AR K s RN« 2NN FEKKFOSVENSRFRKORY EDORER | HENSERTES 00

WM Ve
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[ (insider ) W03~ HEHNEO WIHEE (fiduciary relation) R4€0LD 053 5K QImH
ﬁ\%Ioﬁiﬁﬁgﬂm%BE&v%Eb‘%@%%%E%ﬁ¢?tbé%éctﬁi%#ébﬂﬁﬂ%ﬁ
WWER DL N A QSRR © VY 500U S 0B R  BREEYE W EEE VS M 50U S 0N AR BRAO LS
e (insiders) 9 REgkikiu (broker dealers)VEi39" REifQIRH0 v BIH-VFE QX (spe—
cial relationship)N & © LN EOVBBRSIMISHNE (an affirmative duty of disclosure) VB
40 Q 4910 S 0230 N Rule 10b— 5 3B ooy U 1t” ﬁbhﬁ@K&&CUAooa:vﬁﬁ new ground)
VS ONAUNBS 00 VO S BRI Ue-0 @ N300 ]
NEOOFTHKLOOLACHON" #+hy— o 07 — DMEKRUORAHK « RIN « HINNFHKQHE
B AW e 0 — QHENFEEK LN THRNETRERVEKON S v NUREEE 0T O | RESIRER
ERPe-00 40 © #23° HEKOFEHMEOHBN QS VERER 00 BV’ .ﬂ%#ﬂ%‘@&ﬁ%@mmﬂ
BEHHRU QEFR L IR 5 01 © B O MEEBERWREKON S v U S o RER ALK 900" Y
QRN 24 © V0" IS KUBEREQ | RESFE & M0 KU SHEHWHE e S o MER L0
B0 DR BB KYEQERERS | REREQKEV S 00N U0
APOD MO O S SRR HO MV 403010 R QRE-VR © 5 reig QRITHHV-0E - B
RUSE SR QEEWICO L S ERWN TRV VRS HRENT YRMERROM R
SUBEMIPHV-CE MR QREVIE O S 3R BN~ O v YEMEQERFWIEM v OERFRURE
1 2IE N BRUHQERKWIED e 0e° | O iR Rule 10b—5 M0 5 REBERY QW

®)
N AU R VR B0 L KBNS IIHERK O EHbiRV Q7 5R © BRE-U S OB N ) L0 (-0
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®
QU LRLLTI O WOHLORISHARKROLOUUNIDe BN EREFOBENO IV

W ERIBRERORMI N X RV OBREVER QI ENE LS DRB L DL S VL iR R EQ e UN
30N BE QBRI M B 50 Q N
RE QIR oM
ABA, Comment Letter ®

@O | FRUNH<m | mZQME#K (release) MRSV TREREOEENOZVRTLZINT NNIET
MRS NTENREOM CHREHQREN R OHKESEEEN O 5 WV EEE - QIMYER O & N D
VR IOEEF-UERY” E%ﬁ*ﬁ%ﬁﬂ@ﬂﬁ%ﬁtéh%%@ﬁ%&mu__m,?éc.cK?.wfﬁx.aFﬁ
4y%%ﬁb65#&néct&‘iﬁ%omb@&ﬁ%ﬁﬁ%ﬂﬁt%c&o%ﬁﬁmoufﬁﬁ%XMHo
M) =R (American Bar Association) TS NKIW Y [EE540Q B FEISRE T2 W I 44 © -5 W I 4
(a subcommittee of the American Bar Association’s Committee on Federal Regulation of
Securities) R #-UR LHERWIR UK LR OURK N URBR IV WESKE@ABA, Comment rm:@ s’
KUEEE QREW-H0 S e QIFEN O HME N O SV #6046 & UIB¥RIGHUS V50

e IR QIEREB-UN il K YREER O FEN Ko e © B REI U I B 0 4 DRI N
KoM O MEN O SV O Q10N W 5

RERORCHTME N OIS K UEEFR OREN RO VE#  LuROQBER + kv -+ 0% -
40V YHREN (corporate personnel) RWOEHNIGQR IR NIPLETENW QITEAKWRQIEN

E<EREwNRL MREOM .08 5 U5 OSSN w VEEONLRT VOERR MR DYHm N 4

(a) @4

ic
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NOTEIS Q BV | SSHKINT © BEIMRIE IR Q 40 N IR o @ IR W ISR v~ S v BB ] W BRI O LU N U © WV 6
- S BN 410400 Q [V 480°

QIR DU TREENT N 16 MBI S YRS O REEW IR 1 ERNKEY EFQTHEIR 4D
CFRER-A QEFWHEIE Q 128 N & S FHEF VOV R0 L HYHBE N € 4110 KR
(non— inside “insider”) VHBRRE ¢ VEKOWSVUAUN 0% 23207 0 QEKWHEMS e BiE LT’
N QN AURIEIR QI 10 2161 2N KT Q FERIE IR N 12 4o RUIENIE Q 10 ) AU M 10U 504 -0 90007 0 A
HEE S EE VB RS0 UA it 0307 BRIRIDHEUQ #EB-H100 5 BB iV I QRE & -0t
NETARIRAR. 1910 5 TR NIRRT BRHE N IX A0 U 0 Q4N HEIN 1010l Q Enr i Ek-Soe
c&w;ar.m%_&Kowf&<u%m%%%tté?caa<‘Mmﬁacawwééawﬁﬁw5éo
%Lt‘%@&5&5%@kbm%ﬁﬁtﬁwmﬁm%%ktécaﬁﬁﬁﬁcéﬁﬁﬁo

YO NUARL N QHIEE QHIHK N9 0RHR -V MRHIEHRION M 50 QB HHBIKWE-KE N RKH#EHS
?6ct‘&§%®%ﬁ%%ﬁ?ﬁ%&‘ﬁ%ﬁﬁ@ﬂﬂk%?%ﬁ%&%hﬁﬁ%ﬁ??K@E?%&énf
£ QIR0 U Q11 O e

THOBN® VORENRDOHE I LR N RBE SR QB (ultimate equality of infor-
mation) (EERE ¢ QYN Q- LwEHF — equal access to information — VKR EA) WHE OV
WIIE VO 42+0 Q 49104 5 0N AT ARG -0 Q RASORT NROR W QO3 HPIRININEE - W 4v42 U
QB50 il PR MPAPBERD 5% KRR ¢ VORHEREN 4 © Vi ¢ QB TR R EE
WD B0 5200 M AV o QTR SR AR MU R e i 1 BRVEWSRIER S B ERI S Hk
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A= K QXTI R AR O RIT R 40 v S R R B 08 0 IRV o H O REED” W RIEE
WRVECRRWED vOIEV Q&P OHEIRVERVER & OEIMES FEAWIENG vJ U N RE D00 U N i
0O -UHENIRC W Q OIS HEFEAIRK KA 10 U VB F o0 © R U QR V1020 ¢ M v4810° DORB O 17
%mmakzcoﬁﬁéﬁﬁLéémb\ﬁ%ﬁ%ﬁ%@&%ﬁﬂm‘aiﬂoﬁﬁ%uﬁ%mﬁiéﬁﬁ%m
BRWBEPOVUNELS DS mlits s

QNI HKEHRE D WS KUBREFOREVHK-HS0 L LORTHRIENAHS QR Mindid
B NEOHIR U0 {107 vet R OBEHERENL N OB O BREN T X

®
RivBE" VOEENTOXER (functional distinction) A0S 442" TEENENIN O 5 (v Ii0E

(<) ¢ VOWUHREN (corporate personnal) 49+6DYUHERE Q- QEHEQ#H#=(preparation)
fetE (evaluation) @658 (dissemination) ¥ O 5 WiEH o0 % Q SRIINT (extra—corporate advisers)
($-%H" MdEH” public relations counsellors #F)

(M) RLYH-VHREH 16 L BEPE -V IV QREIT e R LR N MHIEK YK UEE Q QU IHAVTEQ U U
Nein® £330 0 QNREFBRKUYENLM S8 S VBEOEERIEZ OV oY R4 v QInUiiE
YV O EEQUIHEHIIOIT & 40005 17 KN 0 2 W QTS RER” RdHNROV &1
4 O BEEFREIE O L OB 54 50w VB 0 B L0 0 R BE 10100 °

BN EIREREN O ST VOREEHURE QEER NAQ-URPNQ ¢ A itis SXRIEKEN 0 5 W
HHEK S ERE QO VBRIR D RBISO B S U500 VRUEEN QLDOVTENEROL S REou
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Diéctwﬂﬁﬁmohfﬁ%%&ﬁ%TT%K‘ﬁﬁ‘%ﬁLﬁﬁndUBUmgﬁﬁﬁéébf.o§®
MRV S 00°

(&) EIRER S EBVITRIE O VD00 Q U B0+ HHQOHEREEN 4 O v N0 — 300
0PQ PO 5° LENUBEOHMREIMER” WEOCOERER AT (=~ NERNELSOVUR O SN
RIDHH © HIBHHD A SEH A0 ) AVEKTR A0 1 AU K400 S VEN R B S EIRIER @ REENRE N
UNS OV UOMEREHLIELQ W BISS

() MBS ER QEIS Ve N U ¢ VR ES-HERAXOBRE P00 UEEVT WORYR IR
SHOCAI QDL 00 2° U QAETEG OO MEEHBEERNE QUN CVHD LEIREREW
R Ao QHE M 4R D0 I N H K Ao 100 @ [ 4610°

(o) EIRIE BERY LMK OB NREO0-0QRMS5 QW EiE QIEISEE (disclosure mechanisms )
WA QO IRHIU N QI # 1o QRETN 8 5 VREED 0.8 NEO VB IE IR HO MVt BN
Q00 QIETREFET M | RN S-0W~ Q EIMER T 00 Q 190 R" N ORETR B DoREE" &
B QEERIE N Do (WL R QIEIEN QD OFEEY Q-0 Q N EK - Q[ 81e) B eI
RO L0 O DO BHFOERQNIDWEREPONAUNIE C L Q90 B QEFIEN QDR
%ﬁ%?éc&m‘%nwior,ﬁ%ﬂ%m&%wﬁtfﬁ%ﬁﬁﬂtécté\_ﬁk%wﬁbfﬁﬂﬁ%

K-‘O?@O
— (2)
2 4% 20 (Chiarella) HEHMFHK —market insider —

—

AR 60K GE QIR R QRERERE-V 2038 & VML LBHEY SRREQEEMIR
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O Q RHIM  WEIB P HE R 041 12 SRR M © 1BV T o O IR 10 T 42 B0 N FEISR B 4 o N O IR0 2 49
PR° BEV0 ERYBMENROV GEMETITQ 429 N NEHIE QT EWTHN D UM O MR AR E S
NEPLEENO 0 YEIE Q WRIERRE R QR WIME DO IRIR” #30N" EHIN 4K LEQE
%ﬁﬂ@ﬂﬁ@%ﬁﬁﬁbﬂé@ﬂféokoS@CH\Cﬂé%%ﬁlUﬁ#E@@%iﬁtﬁ%ﬁﬁmgd
VERERVR LR+ N — M QN VOEE B-0MIWEKY KN BIFRTEN 82 Vi
LROVURD 0 LQR AN D N agre°

# N A NEERRECEEHHCEIMHIVEVEEM V6 © LB HKYUEIME N R HIE S i e
PEROUH QKRN EOVURMER L LSOV VRS wE AU BN MK VIEED”
RIREDeW-UR A & MR VENUR | O%o R4 Rule 10b—5 M40 W EE0L"
B | HPCRVOSEVUNROME S I NRRE DY BI-UR 4P K« RN« BINNEKS “disclose
or abstain” rule QbRIWRERQILONT” 4 D N BYUBIMERHWNE QTR (insider ) Wi io~" 11 0 (u*
HRICE Q UEEN IR C tﬁ%ﬁﬁooﬁiwumbfmm%w&ﬁ%ﬁﬁﬁm fIsis 5 &0 “disclose or abs.
tain” rule NBme9Q fuﬁmkiﬁbﬂwo .

#?uiotoiﬁmﬁbf\éﬁﬂ%:ﬂ@@ﬁﬁﬁ%%ﬁ~ﬁ$ﬂAﬁ‘HﬁﬂNLtﬂ%®ﬁ%%&®
KEVZE 5050 QBB 0° D&IBR WONVUBREQHS ::m_mﬁsc thmmwéo 1
50 BQUrBEEHE wiuN” [ERVQ0QQEENeN (inside the market itself) | 460
Ue® 43.0407 IRBRE QEEHN QM BHFUBIMEWERBEIN IO LS QMW 00 © \0° ki

SESW-U-0 50 Vo) SOTEHIT” YN 240 05 Q o 4 LB © T2 RIWUTR 100 Q [ 190e°
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W QN SEEMIQENN VBTV N D N BEISRIERER QKR RSON-V S 0 RREER
00 0 SEELA SR M MERE Y 00 Q A010°

#0D INMYITQ O NIEIREEEN (market insider) VUSEE(D DO TR [FHRERREENE
Bl L QN T EREEQH VW Q0 MBS R ol VOEENQORUQNIEREEL O
A%Uﬂ&%ﬁ%ct&%&éﬂ%tw5ctﬁﬁﬂm%¥ﬁcéﬁmw;atéomam_Slmm%&m%
¥ (corporate insider) RKUEQYWHEE (corporate information) NEDEirif0n VoW
SRE VEE HEBNRHUECHOSEHEVNROEHRNV YRHRNE QBIHRR R OVKIINIE
RO HINS O VAN 0RO DRIKRD 5 JISCRMEHERV S N0 BIREEITH 0 N
ANBZRQIEN I PWRITE (market information) Q@EN P49 Q 09K i3 iTKE RIF Q -0 O
SOV AON WA MNAIROOU" B K e RIN o NN NTHPCHEE T = D NG HR
PO S 0Q U S VEIL S e° FIERHWENP e ¢ VIR XMy HEXSE S I
(peculations) .m,bﬁiémuéctm%ﬂﬁ%ﬂmﬁbtbﬁwgﬁﬁ.,\uo BEHEBIRNQ HemMER" Bk
eI QR4 C(integrity) wibPrenUNsR ¢ 1° QO FEEN A © VKD "disclose or abs-
tain” ruleREFEON Q4 NBIIOWM S e°

[HHE R0 JKIRWIT Qo IS IKUEEFEWRREN (regularly) HXECHBE<Y S N9
BPE SRIGEB@ON VSV v OEEIREIET N RS VEEO MRS L° %..mwv\ PIBREI
WM AVR M 500 LT BBIIE-@ O HHEE 40 I VBT S Y600 ¢ Hu i a9e° |

WOMENEOVE ¥FTHKOAHWE I« X+ (meskill) FBHE wVOFKD | OWoFWIENER
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(drastically) HKe-2Q iR D40 HEQEN VONUVS | O%bﬁ@ﬁ.&%%ﬁ@ﬁﬁﬁﬁ.ﬂmf
(i @ QEE BHE R0V S 0N URNTIR 00 QR B 5 QN B R LMo K090 0 URF OV 2 e°
AR SIFEHE 4 N SR RO MVERIRERRWEE 0 U U R ERET N QIR0 ERE ne 0 AU N B0 U BER
W00 WRBHHEL RS | OWolmRHD Rule 10b—5 QS (fraud) QEEEWNNHLETON
AUBERE QRN INC-DQ T.ﬁé.c%wyo
Y Nz — (Brudney) QM

haP K o RIN « HINSFTHEXK “disclose or abstain” rule 3" BEEESRHINIC £ WA Ny O 4 HE
VPPV S0R VORI -AQEREE Vv I Lo «A%ﬁmk PDoME wRENIRIUSME
BESAUON VLN DS VOEEWEKe VAT VORENQE I NN | — R BEHK QMR O
V5l

TENESOREE-UR I Q- - oM N 0B U0 Q1 RERER NS08 50N
f 402 R “disclose or abstain” rule BFiESIUTEIOD O 1855028 2 U 5 G IRIGHER M IEE o
NP KERVEEVERR OV UNTENON0QL nw) « 0~ QUIHRNE QHE N & QBB
WHNLEPE O NENROMTNNL | — KT nwN .« 0— Ny YEPHQOEKARTIS
M S ERQKE (market context) B WEEN EIGHNE-UNIKIIIS WOMIE08 5 U S0 HEEEWIE |
L1@ (an assimilation of a disclosure obligation to a duty to refrain from misrepresenting) &
@T&é&iﬁﬁwo 130307 YUHRQORBENBEKIWCOEE (VORI HIN 0 VIEHEWED O L
5000 Q-0 RS BIRE I-0Q-04000) N4 O V7 KL N X U N IR eir 4 O 8¢ (impression) &
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PRUR M S ORHOKROK- L vRHON OV S LERNKEE N EHE © .0Q X108k
ZEERHONIRD & OEMENE S PO VNEOUUT ERIENEOV VOBBRHOCNECEEE
TR O WYX E Ao 1040 Q 149000 50 ) VKIS O L2 Q VIEDREKIN- D U-UR K0° -7 e
FOSBENWREOR LU0 #0N” FEEREHRIN S0 RO LV VR KBRS IEEK N 130059
5420 NOQEN SR S EHK QI e U (Bt Rule 10b—5, (2)) REST 0 VURDS0Ue VR
/O BEK SRS YUH N R 000 e E e WS NEO VRIGERWIE QoI {gQ stk
QL QBRI DY YO 5 D18 QEERENIEO I Z iU I QR S O RYPHE TRV 0 0 REX-0
QOEE L0 NQHON IV HLS L OBHUHILHRWOEKEBRE” nw N « 0 —NEOVNVUIVERDD
AR A0 AL

SRR N QB S R O BRIV OV S 00 QUM IR QB & NIPTRITE RO HE N I
NP QE Y BEREF SUHEF VR OB L O HEH-HBIRE L OXIR<OERQEHE MR
YHEF VYRR (BRER) WXFEOM L8220 HEEEVEERV S OXFECOMS S WOV
P TRERE ) TR on0 I BRI R AL RS KR -HIE 1Y © I FU RS- 43 0.2 00U SN BT AU TR Q IRAI-VKO 3 5° 2307
BIREE Y RN R 0ERVEOH O N VAN O 5 VIBH QIR QRN 4 ¢ VKU L0008 4R
R HHEFQNEIR N R oo BEWEEeR DV B KIRM 0180 BIREEEN 0 S b8 #RVQ 4O
uﬁ%m?vﬁ%ﬁﬁoﬁﬁéﬁéc&ﬁ%mam%mmomtﬁﬁtéﬁﬁﬁicfmwo

NN — RS VO OERWERREORERK | ROBNT <N 0 EFEXHWEE e XBK RO
FoEEER LI Q BB N B0l EE OB DR L0 2 U S0 uURES SIROEN T HETEITR
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430w Qu (satellite) HONMBRVETG W e IR Q kPS¢ (securities professionals) 3’ "disclose
or abstain” rule ¥E OIS D RLQIIS0 S VUL 0ON VR0 T JQOWHN 8y QLo
BEFEN QN VOHOBEENY C VY BKERNE QWSO ERENORVUS ONAUREeR RN
He-Y” QORI R B Q BHHRHY O-OEERE Q1 VR N Qe IRIN T & Q EHHRVO BTN R 5 Vv QERI N
ﬂmbrmaeumafaﬁ%&ifaxﬁwmgiu‘%@%ﬁ@gﬂwMHmmmbef.M$ﬁm%@%
QR EHIWEHE R IRNE e (overcome) VUER A3 5 U SO ENQNRAUD W E N-UNEIKIKEI OV B
EQEEN Oa” Mo RIEED D°

ldisclose or abstain rule Q§ERiT" | BKENVC VEOHENPE-COV BRI U s 5 ”
FEEN QDR SEHWE<ESTHO LR RRE PN U WHEE -0 Q 18 (the logic of the disclose-
or-abstain rule precludes exploitation of an informational advantege that the public is una-
ble lawfully to overcome or offset)® HIH{EN TS FEE-UMINH EIFQTNRI V-0 HETEH
EREFER (@O regulars) R U-UN MBI U Qs 5 (unerodable) FEN 81
RREHNEOVOPEDOLHL-OQ N ROILILR WU NIHE Y 5 0 mE 18’ %@i.?ﬁ%mﬂ.@ﬁ
Uéﬁ&ﬁ%ﬁf%?«fm%ﬁi%ﬂﬂ#é_&&ﬁ%&ﬁﬁ?écamifkafm(éofmwo_
OOz EvQRENOR" " MR- IVERHOM L N4 0 VIR ( QUME SN RS VEKE
Ue_Aum.% (systematic inequality of lawful access to information) &N -UNKIH0HQ TS
m&‘it‘ﬁﬁmﬁﬁéﬁﬁﬁﬁ._&&gﬁﬁ%&wwﬂmbﬁéﬁﬂéﬂﬁbT%t%%%@6@Tbé

(=)
IO W QBEY OREWKIe-0Q 0B 5° L0 QR HEHIWTE DO ojI& 0w QI
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BRI 30 0 R MEE N N Q IBEIWREE D 00 - S0P BEnwE RKUENEiee” |
SRECE R C V7 EHEN CRIEE © R Yk %%m%.ﬂg S8R LEIMTHE OV VN ERUE
o TENR:

FR" MEN W QEFWRED OO S O -UN I uw.cémnmo

H

(F #H (=) (w) e

(Z2)  nW N e 0~k N O MVERBRBEHIE OR-OVOENMBRRO S0 RN »QEERNM O MV
NN« 0 —Q-VEENWSLFEFWSHBRE OWN « 0~ WU e QMU M 12°
III Louis Loss, Securities Regulation 1430 (2d ed. 1961)

(B) W. Prosser, The Law of Torts §106 (4th ed. 1971); Restatement (Second)of Torts
§551 (1977)

(8)  NQEN Ol ovD FE [AxoRERKDOLENEFRE QBT Rk 11 004 Elim a4

(B) 30307 #RHEHUL 0 b 548 S EHUIR MO0 BRI © I N BUITHERER i 5 &0 fuagre®

(&) 40 S.E.C., at 912,

() 401 F. 2d, at 847-48.

(J) In the Matter of Investors Management Co., 44 S.E.C. 633 (1971 X QE® BAH (1<
PH=11) Rx=aR# | RRAMEE°

(8) Shapiro v.Merril Lynch, Pierce, Fenner & Smith Inc., 495 F. 2d 228 (2d Cir. 1974)
RFEER O SVE ZE [¥ERRADOERTACREC BE ) BN VEHIHr-I< Dim a4

(8) Chasin v. Smith, Barney & Co., 438 F. 2d 1167 (2d Cir.1970); Affiliated Ute Citizens v.
United States, 406 U,S. 128 (1972)
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() Crane Co. v. Westinghous Air Brake Co., 419 F.2d 787 (2d Cir. 1969), cert, denied, 440
U.S. 822 (1970)

(®) SEC v.Manderano, (1978 Transfer Binder) Fed. L. Rep. (CCH) 96, 357 (D.N.J. 1978)

(8) Zweig v. Hearst Corp. 594 F. 24 1261 (1979)

(8) Comment, Rationalizing Liability for Nondisclosure Under 10b-5: Equal Access to Information and
United States v. Chiarelle, 1980 Wis. L. Rev. 162, 171.

(8) Id.;III Loss, supra note 15, at 1450,

(8) Authur Fleischer, Jr., Robert H Mundheim, John C. Murphy, Jr., An Initial Inquiry into the
Responsibility to Disclose Market Information, 121 U. Pa. L. Rev. 798, 818 n. 76 (1973)
(hereinafter cited as Fleischer, Mundhim & Murphy J¥#EXQREK" & (| RPFI-11) ~x=
RPNLK IS

(8) Langevoort, supra note 2, at 10.

(®) M

(8)  Insider Trading: Some Questions and Some Answers, 1 Sec. Reg. L. J. 328, 333—34 (1974)
(reprinting Comment Letter from the Subcommittee on Broker —Dealer Matters and
Subcommittee on Rule 10b—5 of the Committee on Federal Regulation of Securities of
the Section of Corporation Banking and Business Law of the American Bar Association
(Oct. 15, 1973) (hereinafter cited as ABA Comment Letter)

(8)  Fleischer, Mundheim & Murphy, suprz note 29, at 798—809.

(#) Id at 807

(8) Id at 802
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(8

(&)

(2

&)

()

401 F. 2d at 848,

Victor Brudney, Insiders, Outsiders, and Informational Advantages under the Federal Securities
Laws, 93 Harv. L. Rev. 322, 339 (1979) (hereinafter cited as Brudney)

Id. at 340 ; ABA Comment Letter, supra note 32, at 335.

Fleischer, Mundheim & Murphy, supra note 29, at 817 ; ABA Comment Letter, supra
note 32, at 335.

Brudney, supra note 37, at 341.

General Time Corp. v. Talley Industries, 403 F. 2d 159, 164 (2d Cir. 1968), cert. denied,
395 U.S.920(1969)

SEC v. Great American Industries, 407 F. 2d 453, 460 (2d Cir. 1968), cert, denied, 395
U.S. 920 (1969).

Morgan, supra note 13, at 1418.

B i e | REEIREEEOU e UN NS nw) « 0 ~MNEEEOORON-UN 04 Brudney,
supra note 37, at 355 n. 110 ;Langevoolt, supra note 2, at 50.

Fleischer, Mundheim & Murphy, supra note 29, at 815—17 ; SEC v. Great America In-
dustries, supra note 42, at 460.

ABA Comment Letter, supra note 32, at 349~50 ¥ IS TOOOBHE® w4l EROREY
QREUER EREHQEKEEY 0 5 VEEESRENOON AR HE -2V M John F.Barry III,
The Economics of Outside Information and Rule 10b-5, 129 U. Pa. L. Rev. 1307 (1981)

Fleischer, Mundheim & Murphy X () £#° | O ERO Rule 10b~5 NN RERIERE
ENXLBROEHDOOBRBEWRE ERO I ¢ A e
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(%) SEC Release No34—10316, Aug. 1, 1973, reprinted in 1 Sec. Reg. L.]J.329 (1974).

()Y Id at 330,

(B) 4 (8) e

(8) ABA Comment Letter, supra note 32, at 333—-35.

(8) Id at 335.

(B) Id.

(X)) Id. at 347-—48.

(18) Id. at 348.

B Id. at 347.

(5) Id. at 349—50.

(8) United States v. Chiarella, 588 F. 2d 1358 (1978) F&N 02 b’ BRI[CHNF-ILTRIES
128 mHEEEnngenioe | BHOm-408E° 2497 KFKE Note & Comment U\ Comment, The
Application of Rule 10b-5 to  Market Insiders : United Stated v. Chiarella, 92 Harv. L. Rev.
1538 (1979) ; Note, 47 Geo. Wash. L. Rev. 965 (1979) ; Comment, supra note 27.

(B) WOEEN (O Morgan, supra note 13, at 1418 n. 59.

(8) 6588 F. 2d at 1364.

(8) Id

() Id.

(8) Id. at 1364—65.

(8) Id. at 1365.

(B M
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Id.

Id. at 1373.

Id. at 1373-75.
# (&) e
Brudney, supra note 37, at 326,
Id. at” 326—27.
Id at 329-33.
Id at 339-53.
H. at 353—54,
Id. at 360.

Id.

Id. at 361.

Id. at 363.



