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ARE, 7AVAD19 4 0FREHEEZARORRL LT, PP DB IUED
BREZNZHHEZ, BERIOERCH > THLPIZL, DBEECBVWT, £H
BREZXFXF— LR T2EHELERTL-200RBE/LILLEEDTH S,

TANVAD1 94 0FREBEHEZ. XAF—L0EERBIIPIDLLT., EHEKRE
ODREBETHD THRESK) 2H—0 - BICRBIL T3, B®IZ. KBHFEEK
RIS NEHMEIZEESR (SEC) 5, BRLBHAE - MEZEBIC. BANICLE
FEEZEDTRLIVZERETH D, ZOLD. URHREVEAREIF—LOHK
—H - BN RERFPLBLEINEZOD, RO RBAFHEZRFNCIOL
TEHEILHERATHZILINDZIODPEEZD LT, ELDOCEERERTH %0

APETIE. COXIR1 94 0FERESHEKIIONT, SECOZHOHEE 2
EEZMEMBL LT, AERIACBIT28E 7 7V F (BEEK) ofHRK
CHER. ZUCHERICED VHEEZORBEZHELMITLTY 3,

Wt %5 #H

H
MAERERE : JIB WIOa (ERMEXE - tap2BRa%2Mk - HiR)
R REHE (SBRE) (SFEMN : TF)
EiEEH MERER & &t
LRl SEE 500, 000 0 500, 000
kil 6 FEE 200, 000 0 200, 000
® &t 700, 000 0 700, 000




FRA)AKCBITS19 4 0FERERME
HlEDBEM L TEMERICE T 5515

JNE WI3&

— JFUoHiZ

BEELEDLSIZ. SHOBSNHEL SEDEEESTY 7 F2ED. ZhEEM
ZHEALT. BoONFNB2ESNHEB /BT 2 M4MAE2, B U TERAREIF
— L LR EMBREBEIF—LOERER. BENCHHINITIRLEE>TNED,
REXDDBETIR, THLPFAHEL VS ERBEHRI LI, 20 AXF—LOEEDE
ML Lttt (BA) B - HE0VWThELEIDNICL T HAIVWE, BT
DPIESEE, BREZFLVOEAF—LOREH - BEABTLRIEBEI LI, FILDEK
BizroTHEIZNTE Y, EFEEXF— LR T2F W RERHIEZRTSHhTH
B, THIZHLTFAY AT, 194 0ERFESHERE->T. 77 RO
FrEChhrbS T, EFMREORALFE 8 - BEHWITHBIL WS, AKX, 20O
X571 94 0FERBERMEMROVWDIEIFHE LT ZONEICELIRELZRIN TS
TEBREREHNELLTNS,

2 0tt{msE, 7 X ) AT, —BBRBRZOES2ED CAEHRELT O HEMK L LT,
a3tk A. B, BORY, BLRENRERBIC L 28B4 (BB 7V ) DPEEE
Uiz, BRESKHERI., RREFOFAED IS 1, FEHTO250 1, 2LTEHE
BLATHE LIFERABEOEETH ot vwbhTn3% LIl BRERHELEE
DHEFINE L THEBIYBEER T, BESKIC X200 - EHNREE LIS
REPSBEFZHENICHEETZ I EHTETIINVE, EMOIEHHAR (T)V— XH
4 -0—) b, FELRWRIEHERFRICHTI2HBITCE—EOREERZ LN, Z0HEA

1 T1940 sEE R4 &, Investment Company Act of 1940 O —# IR FIR T H 5 5.

Fetb) LS RFRRIMSTLIBUTEARL B LAREZ 7 FELRIRETH S
5o LBLRBRAES, COREVPTTCRLEE LTINS LD, ARETHLRERME, H5
Wik, BESIHEWSIREAZFEHTEILIZT B,

® Notes (E. P. R.), Regulation of Investment Companies, Univ. Pennsylvania L. Rev.
584(1940), at p. 585.



HHEZIZIZ—EOBERALD L . NONEEICETIRE DD o2 & D DT KRB
BIPRICL > TRESHZRFTIHEEIRBRINDILSICR DS, EFEZD. 19
35 FIERECLI2BHOLBEEERBTIICED . EFABMEIZER (BT,
SEC L\ 5) I, HEFE - RESHICHETIHBEEREN 5T 2-DOERERZTT>
2o ZLTC. 2OHBRERNM. 193 8EMS 194 0FIIHIFT. BR SEC ORE
2 LCEHRICEY - ARINE, ThE2IFT. 194 0412 Wagner-Lea BE (¥
BERAEE) VESHERICREINEZD, BT - BEZERCOERICBVTRERL
XRARFLZOBVWEHIEZESW., RBREBE NI ST, 194 0FKEIEE

(Investment Company Act of 1940) 78E{3Z L 7=,

193 8FEIKREBETXBIUREBESLICET S SEC OREESARINS X T, &
BAICBET 2 XRO% < E. MR DL, HENROONWTARTH 2L
bhTndt Lidzwv, 193 04FICE. . TRymIZX> T, HERXLICET R
DR OHEREMED LRI N TS L., EEMEO ST R R 69 72 528 b3
Rohb, ARETE. SECOBEZERELIMARMELLDD. £S5 LzZ20MDX
MM TZT LT, 194 0 FRESHERIANICEIT 2 BB ORE & EHH O
BARZEAL,PICTILLDIC. 194 0FRESHENEORR L, RESHEENY
DEAITBEEINEZIOBRFEZBEL T, BHALTNWIZ L LT S,

= 20KMEBEICBITIREIMLORE

1 gEZLEERITR

B4t (investment companies) 1Z{X, WL DB D F L THREET 5P, — KW
ZE, hoEA (BA) OEELZEALTCZORBICLZMBEEZASOR— I ) T
LR EE, BoTERRITTHILE2BEHN L T2REHFML (investment
concerns) TH 5o HMFREL LTI, BEAROH 224 (corporations) DBHHH D .
ExXEZ AT 2HREET (investment trusts) DPA D H B, 2F b, KB LF, &

* Securities and Exchange Commission, Investment Trusts and Investment Companies/Report
of the Securities and Exchange Commission (1938-1940).

¢ Notes, supra note 2, at p.584.

5 J. T. Flynn, Investment Trusts Gone Wrong (New York, 1930).



HRECETLSOEBEBEER BE2ETHE T > T KEROEZREZER L =R
RERINZFAHIIT, BERH - BRBEEFHLHMHELINZ L dH D, —RATOHRHA
CBNTI, DRy 192 9FYFIOBMETIE, RERVREGTOESFEHBAT
222i2&oC SHEBELEMRCLZ2BREBHHONBEEZEZ LT, BREICBIT 25
WL RNWVOREEEBZ LN TEDLSCREINEZREBARTH D L PBHAS
NTWe, BESEDRIT T 2HEHE. TEKK, B4 tE 2oiThHo T
ZOZLIRREEFEI N,
BESHOBREPHEL SNEYRBEOT AV AZIZ. 2E0E >3RI A TORERL
DEELTWEXSTH S, (1) Management Investment Companies (BEEIEERLE) |
(2) Fixed or Semi-Fixed Trusts (FEERLEESE) . (3) Installment Investment Plans (43
EHWRE TS V) . BLU, (4) Companies Issuing Face Amount Certificates (%[ 2 %%
RITR) . THB% UT. BIHBELTHLI,.

(1) Management Investment Companies

Management Investment Companies I&, &ZE DM, BHEB KRBT OWTHIERD
B, FREBRSNEZHBUIEELRVWAT, LS 7OREIL E BRI RHEE
7%, BEOEEEL. MO—BIHBIIHEIWTRILINEZEHEAMBETH 2,
IO LERESHOIEBREFEOERN - BB, BEORMLEADRESY 1 7 DIEHRE
B DEVKRIELHBMETOZNL RS,

iz, % { ® Management Investment Companies |, ¥H¥Fr1—twvY - h 7 X
NofEL b, XKUY — (sponsors) DRREF (settlor) & ZFEHZFA, EFELE
IZi&. cestuis que trust F /=X RHH L LT, 77V FLEEENT AR Y —DAFHH
ENTWE, EFEEEIR. BF. ZREBFOBACARMEED. RAREBEEORE X
BEZOFITEZTCWE, 77 FOEBROWHE (BEXR) X, BHOLEFTEIR
. BMICE>TEREFLRD, BMOFGITL > THRI Nz, 2D LD REED,
HOETXEARTI2H0D, ThedHRI2EREEOHEATH 500X, B HE
MUEEBZL>THBIEND, DFDHFIERICLD LENTNE, W DD FIF

S 54 7O ¥EOdIZ. R. B. Tolins, The Investment Company Act of 1940, 26 Cornell L.
Q. 77(1940), at p.78 I X %,

TRYFa—kwY - bIRMIOVTR, 2R WEZTF=5RHF TEV XX
- FSRMOWE EFE 181 F (19954) 4 HUT25H,



BN, HHFTE, 5 LK E, MEO T THNRK|FEBATEIRVWEHBRLT
WBH, BRHUFDENRAEMETHI LHUB L EBHIELATILDITH DS SEEA
TH B L BB LS N7 Management Investment Trust &, (LD BREH L FB O,

2RED FOBERESL, HE ANHEEERITIZILHTES, LELERDBL, K
T (ZRE) CHEMEFEZONZILEBRTH o k. BRAK, REBFIZODVTI,
L. SEBEEIFIAO LBOARHIETEEI N TV E,

Management Investment Companies (. T <. YaAf > b-Xbwr - B NZ—
OREEL D, ARICDTRRHITIE. BRICLD APz —FfR (REER) %=
B LT, BAOESRHED. BEFIC, BUESOREEHLTIABAL LTTH
THHERENEGLTWE. ZZ TR BERLE LTENICKA XN EHREHELEE T,
UHFBOENEROHA LR D, BEFBRLGSZ20EP. JO—XF -V RBIPT—
Ty TV FEPRYE ISP RSEETII L TESY,

Z ® & 51T, Management Investment Companies 121X, ZHERBEREABEELED. &
CHRBELRSTZON, COF AL TORBEZHTH o, B< . 192 5FDOXEIC
BWT, ZREEPKENRHMIZ2ET 2 LOBBRESERIh TN,

(2 ) Fixed Investment Trusts

E2DY A 7L L TEIF~ Fixed Investment Trusts (BEEEIBEEE) &, SHIE
DOFBEIZ L >TRESNZ D, /=X, B¥. BFEHEI (depositor) b XN B AR P —
2ft, BLU, FRBFLINIBT I LEETLL., AEREELREEFK 77 F
OtE (ERMEOZRNFEE) LOBOENICESINT, RESIND. EFIX,
EFEEED. EXEBESIREBEINZTEHIP I TR ZNZNOEHOREE G IR
ELTW3ED, FEOREOGBEIIR/NMRICWZI SN S,
MERBEBERGEOREL, 2= b ¥4 T7TH>T. HELXD2=y FOAREHE—
BRI, ZEEI. S22y MCHTE U2y bOEFELEEZHTEHEEIIH L
TR, BEEEI AR V-2 LTCZOEHIAEEERRICRTET %,

8 Tolins, supra note 6, at p.78, fns. 8 and 9.

= a2 —3—VIEEMBIATIZ DWW T, R.D. Kilborne, American Investment Trusts, 3
Harvard Bus. Rev. 160(1925), at p.167.

10 SEC, supra note 3, Part I, Ch. II, Sec. 111, at p.26.

I Kinborne, supra note 9, at p.163.



(3) Installment Investment Plans

5 3DY A 7TH5 Installment Investment Plans iZ. ZHIHPRT LIS, EHIWICE
SRR T, BEGREEZIRBERMORT T IIABEBATELLIICT RSN
2L TTH D UK T T VDS HEERRBRT 2 EHIZIIESD, BERARICHES
N3ilELHLid, COEEN, MOBEOREYE ZIEHEKEETLORESIHLOKR
THHIERMBHICBIT 2L 2RET 5, FNBER. 75 L ORKZED D ERERE
CUEDoTRETIND TS VICBIT22MEeBET S 245 EE G L Ak
TH>TC. Z0D, ARV —HOERN L BRBEEED. XFEETHIBIT L. 2
BALZESREBT2RAEMLTI TN S,

(4) Companies Issuing Face Amount Certificates

{11y

Ak %
(Face Amount Cettificates) B’ BT I 5. BHHIAHF L. RITELEVE L OBOEY
TH>T. ZRICED, —BEOZIWENMHE LT, [LHBBAFITH LT, Wl
SEESFEE ST L. L. BWHENC, FRLAEZBOSEIC L b BOMBEEZHS
TEBRERT D, AEFCEMNTIEHTH D,

40Dy A4 7 TH% Companies Issuing Face Amount Certificates 12 B\ TId. i

2 BERMOER
(1) #E2tomRERERE (19 2 0FR)

192 0FEMAIBNWTUL, 7A ) AEREICE, HBHODBRVBOKRERM LIE
HELRDPSELITHB. PTAVATRESNEBRYORERFTE. 192 1F4HK
XN 7= the International Securities Trust of America TH 3 & Dk d H 3,
1923&FRWL19244FIZiX, the Bond Investment Trust. the Massachusetts
Investors Trust. the American Trust Share Corporation, the United Bankers’ 0il
Company. the United American Chain Stores, Incorporated., the United American
Railways, Incorporated. the United American Electronic Companies A%, B|EZh
T3, IN5D> B, the International Securities Trust of America. the Bond
Investment Trust, ¥ X T*, the Massachusetts Investors Trustik, Whd BV F



2—twW . PR MIEDHBE NI, 5. the United American Chain Stores,
Incorporated, the United American Railways, Incorporated 3B X T the United
American Electronic Companies iX. F> W = PMEDOTCHRIINEEE (EA) &
DZETHbB. T7 V= 7HRHEPREFTCRNNTHZ L. LD, HRERR
BIUBHERSOMATORELRD 5T AN, AMtEPRMAS N =G &
LTI T3y,

COEDITLT 192 1FE252 6 FFETOMIC, RKREEBMEEIDO W S DD
B WAITPAT472BATIESCRD BB LEEHORICBNTZDHEEN
MEoznbhdl,

19248 BNTH, REBHTE (BRESH) ORESABL. £EKTHE5077 VI
ok ENTNEDYE, 192 0FRKICIE. ZOEESRBRERRD DI
S NHMBo TV, FIRINBOMETERD L. 192 6EPSD4EMDL. £
=2 THollbdbdd, 192 1FUFICEK, RESHOFRBI DT 1407
HBHDIIHLT, 1921 FE»51926FTIEk. 1394, 1926&F9»51930
FTiF. WB800%, 1930&E,51936FETIIN2004tMEThTNSY,

FERT. EHERt. EREL. EHEAERH (security affiliates) | KX
RIRBRERA. ZLTCL D DURFHEEDY. RESHORHARZRIILEBENDD

(il

27z,

AEBRBEFICH LT, WHIEERBAD XS ICREFEIREINEERIZ, AR
vH—2%tic Lo TORE L BIE (patronage) DZ K DER. SEC OMEFH I ET
L ZAREINTY, BAREEKRR, 7V a L Z0oMOR—F XOWD RO, 5l
ZFHPNELBEEFHEE. AFY, SHXLOBEBERSPSOMNE, BEEFY
(management fees), WX MF 4 7 UMM, 5. BBEFY. FFFLH, 2LTY—
E2REN, EIBIMBO—BLEINTVD ARV Y- PREDEERLD
YHMERE L, ET2200FBE LT, RESHEZMALEZ L, &5 T,

12 Kilborne, supra note 9, at p. 163.

B Ibid., at p. 164.

4 Tolins, supra note 6, at p.80.

15 National Association of Securities Commissioners, Report of the Committee on Investment
Trusts (1929), at p. 3.

16 SEC, supra note 3, Part I, Ch. III, note 1.

7 SEC, ibid., Part I, Ch. I1I, A (2), at p. 62.



2R Y- OER TSI BERLEOTRRESEI R V-t OBERET
EEDBEDIEHNEEES, DTSN TNV, T, ZORBEMPERC
EEOESCEERLNITLWHELTCVWEDPZRET DI LEAFARERTH S LW
Z. ZOISWLTCHEEINEESD, BIIEEXEZERLSIEIHREZEL TN
FPETTHBEEHTAIL, DERSLDIAETHEI nbh T3,

COEIBEBROEESERE LT, SEC OWMERBIF. LYV v Y BEBIFTEREIO
BARABLUHBTOTVI7ZLD3IDEETTCNEY, BREXMORIT T HEHOF
RIBRFEZEIEX. 192 THEDABRNUDPSE, 1929 FIIFII0BNNVEBEZIDE T
BmMLTBh, BEAED. 8O0V EBIZECIIHMLE, RERIZ, 1H
EZHITF 1 HOHETRIEIN TNz, BRERXMA OIS, ESWBIFTLERT S
THBRAKRZEINTSED, HICHBflig25Is LT3 L 2RRILEESHORDN
o 192 9HFTII. RERKMOHESRIE. ZOHEMMBEEZIELZPICEIZ TV
FABMNTRIIEINZIFIEDAREERZ L, IR IINTEREORVWREO
MR, ERCRTINSHEIC. RITREET (on a “when-issued” basis) .
ZED TV IV ARV THRAEINEZ, THLETLITLRE VLYY, BEHR
BBl HIBMHERO LR AROBMEA. BB RREN B K (excessive valuation),
€S53y REORA (ESI v MEE) . ZLTIhSORBCI»ThAAREINE
cnbhTnzgi,

(2) 193 0FR (RBFELE)

AREED 19 3 0FER, BBERXLI. RKOERELEATWEISIZZOERND
HEY LT, IFLALPEERELII LIRS, DFED, LAV v Y BEIFTEGEI
BIUFHETLITZLATHD. TOHMIZ. Bife. BHEEMAORME. B, ZL
CERNAEHEHFREHOER. ZLORBRADPEREHLEZ LI X > THET
Bhb. FIRttOFMEIIBERICEHD Lo

Y2 AN, ESHHORREIT. ARV —ott, BEES. ®E. IR, 2ot
OFEMBRMEBERBIC, EAREANAREZ I 2B ZREL, ZOERE LT

¥ Tolins, supra note 6, at p. 81
1 SEC, supra note 3, Part III, Ch. I, at pp.11-17.
2 Tolins, supra note 6, at p. 82.



SRHEBERRICELVWEEXEZZLLELINTNSEY, ChIEWAWALRFRE
CE-2TERINTED., Z22kid. %RRAOHWR L., AIBRHEREZECEEIREHE
FNBLINTNB ZLONMRBRINV—T7 D, AOERERLIC. BEH KILVOK
BEEMBEODH2ZDRMDXBEELERMB TS,

TRORBOKR, RESHLOABRZFLVWT A XA bTRFEIN, 2O
EHPRESHABREO - BHURTAKICRELEZ. CORAREZUDIRIT S E0I,
AR Y-z, BREZFORBO&EEER/NMEL LT, RO[REEFHTIHE
BMROLIE2=w  REOEFEERE LR, 2FED. TS5 LEBEROERETIR. &
EMEHLYE THREORETIIEHE2EETILLLEDTH S, ChiTkb,
BABT 1 XAV MRESNLZBZhEBH LIS & L, LES KO, &
DHEEEHBRNLEZIZy PEIBAKEZBELEY. KREAOHBLEE L R 2ZEHD
ARV —RUEDERICR > ZZDOT, BERZNASODIFILALE. B R<ERE
OBEEE. A—7> - =¥ RE O nanagement investment trust ICHBEFE XN
%o

19295k, PRYDOELAADRH oZLIFVZ, BERHIIT A ) AFHIC
BOTHRRL LTEERREZREZL TV, BERD 10 AL A, BERETEE
REBERFCREL TV LHEINTVWEY, HEMZEORSB T, BETIK
BAROKERESG (WIS AN Carhrbod, Zh2hottoXEs, &
DEDITNV—TIZKGERNIZELONTVWEDRIBIREZETHZ LBRONTVE

23
o

{1

= REAOEM L EHHORA

1 BEEHOSEY

BEAII, BRI EZATONE, ENERBEEATH-LLEEZIASND. LY
LAd5s, EMEL LTI 94 0EREIMEIHES N LENICBV TR, RESH
D%, BREAPRERICLXZ2EADRATD LS RIRHRICH o7z. LT, SEC D

% SEC, supra note 3, Part III, Ch. 1, at pp. 20 and 21; Tolins, ibid., at p. 82.
2 H. R. Doc. No. 70, 76™ Cong., 1% Sess. (1939), Pt. II, Ch. V, at pp. 369-371.



LEEBLVLRORFRIEDI S, AAENREARFZATHL D,

(1) ZERHEDOEBR

BERUHORBALREEZEDN 77V FOMNNRXIEBEEZFCAND ZOICHHAE

THRRIZIE, FRCEMRLOPOERRIDETH S, BELIRDEMARLE

iX. the Colonial Bond and Share Company XXk %. RO LIREXBROMBATH

%o

Colonial Bond and Share Company (FF v = FMEBIOE%t)

#1{& (Debentures) $ 307,000
% 1 EEAHkR (First Preferred) 625,000
AREmEERR (Class A Stock) (35000 #) 255,000
B fEEE# R (Class B Stock) (25000 #k) 250,000

BEARE $1,437,000

SoiEld b EEEKRIC LA EIRTORVO T, M&F (organizer) &, 25
B RVOBEREITT, ZOLBULOBETARTERELIIXRMTESY, L d MK
Fix. 20E2LERETIHSEIRV, BREGKROEXBRNL3ISD 2 LE
MBT2RITT. XBEFBOSNIDPSTH D,

X5z, =a2a—3—27M®D the Chatham Phenix Allied Corporation OHITIK,
B EBTETIC. XMEMFELNZ I EBTRIN TV S Y, FLI, the Chatham
Phenix Bank QB FRI L LTRILI NN, ZOEXBHITITROBYTH %,

B ER R 1,900,000 8 (1#k27 FJV)  §51,300,000

BUER 100,000 % ( 1%k 25 FJV) 2,500,000

aat $53,800,000

HtERII B4 T©H %817 (the Chatham Phenix Bank) I U THITLED

* Tolins, supra note 6, at p. 83.
** Flynn, supra note 5, at p. 38.



T, HEPLRABENS. STFREARNVOT7 7> ROXEES 250 F RNVTFIAN
EFESICRZD. LIBH, BEHFTDLDRIMCRETEINAEAXECE, 2BHOK
ROEHPLBSNAZEL LT, 53,800,000 Ry Tk, TROLSTREEINT
Who

mEpvhiErk 1,900,000 Bk $47,500,000
EmULEG R 100,000 8k ( 14k 25 RJIV) 2,500,000
&Et $50,000,000

Flynn 2 & hiE. B0 2w 380 A RIVIZRIZBATH . COLBRITRTOER
EEROIASEE 220G EVEZHSIDTHES T, EHITI0T MNVOERP KD,
ZLTC, TOESICLT, HITRBELESERTTIIL R, REFRAEZXET
B2TENTERLEHL TN,

BEEAHN, BAERCL > TEBERROTARTCELZF 2200 1 2EXREOCLZDO
FHRrLTEO N, BERUCHEEZREINZ Z LI, SBBLWI ETER
ok >TH D%, SECOHEZL. TRERGSH BRESHOBRERADOIPRD O
Hak, LENDBOKENEE LTS, COXIRFAEOEHRI. BROKAD
L&A eI, TERFAAOTRHEZKFLL. EHORBL#REICHTFST S
ER RO, 1 £FEHTNBY,

YiRVWZ, BESHOREBCIERBHEFEINTBY, SRR E>TTI 7 U F
LRERIIGEINZZTTCHoRE. L L, FLALDORHICBISZXEDOESIC
ZOMEIZ. BEOEDICKXESBEINEZOTCRBRNILER LTV, FiZ, &
HOTFERAZETERSMEZ. ENOR VY RVWEEZTEBET 2HERZRILESIND
RETHEHN, EXABIEXTIZOREEDPLIOEREE> TV EDTH S,

(]

(2) EEREIC LB FmER
BESABLUREEEO IRV V-2 CHBER, BEEZOFEEEERZMER
L. 77 FOXREEBINBEINV—T2BR L. ChDPBELIC, RERL

2 Flynn, ibid., at p. 38.

% - » z &, the Kidder, Peabody & Company Trusts DFIBE M N TN 5,
27 SEC, supra note 3, Part III, Ch. I, Sec. III, B, at p.32.

2 Tolins, supra note 6, at p. 85.
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Do EEEOFER LR, BRERS, ZLOMICHENT, BERBMEX, 20X
BERHDIFEDNEN. TNOORBHICHTI2METH > T, ABEDOHKAIIRN =
EEDBHRTABGEIOBBEBVWTEVWRINVN OV, BETHIX, BT P70 —
H—ld. BHTREKADOER-b 7+ VA 2{FBHRITZ. BERHOEAHELEL
LT, WOERKABARESEZE L Q. BEIHLIEIHKS OBA O =& Dkl R
TEEEYHTENETDEDIC. FERChE2EFERHNE LTRILINELE
THETILEEZRVWSE, LRALANIPLES THIh, BREIEPICZSTHoL
WhhTWwa¥, CRIIERBHELERTS. LPLARPS, REBN. ®50HKK
REXTCHHNTIIL2EEYT, ZOLEDICERIZLVWERZH 2,

Flym &, RO &S5 RFAZBALTNEY, 22 —F—IVBRRFORITERED1DT
$» % Dillon Read and Company H#H#%3 % the United States and International
Securities Corporation (BLF. YUHIEFE) OHITH S, UREHOARSNEZRE
BRCETAEBED S, UREBEPRETIHME (R F) OIRTRIAPDL S,
LUHETICL 2 HEOBRGEAREIE. 3394000 RV THZHB. 20D B, 5#IRIE. Dillon
Read ML EZRFE L=R4ORETH D, ThHOHMEDHK 240 7 KV, L fEF
DT RTOHBED 5% H Dillon Read F =X ZDRFHOBBIC L > THGRASIN L
HEBORITEHEDOHEDTH S,

EAEPRETIHAGRAFETCH->T. Flymmid, 1 1g#MzET. wIhd Dillon
Read BEELRTEMALEI L EZH/BHL TNV B.RZEHMD 1 D, the Louisiana Land
and Exploration Company (BLF. Louisiana ¥ B&HR) k. MHEBAROZDIIRILIETH
rafte, BFZEORMADOEISE RV, BESIOKBAZVWISTHALEPET
BHcHah, 1929F . —F$147/8CTHoldHsD ZORTHOK
BEWICTRVETCTFEL, ZOB3 FNVETTHELEEVWS, Attt E (Mr. E.
B. Tracy) *. the United States and International Securities Company DRt R T
Hd B, Louisiana ik, @R 100 FHEERITLTWE D, AXEREZOS 5,
89620 B & RA L TW/=o 25 ki Amerada Corporation 2RAE L. & 51, Amerada
Corporation M#R 35000 B2 UZREFXHRE LTS, TNICMA T, HXEFTI
Louisiana D #{&$165,000 BMRAEL TV 3. REH#KIND 1 D German Credit and

» Tolins, ibid., at p. 86.
% Flynn, supra note 5, at pp. 57-58.

S11-



Investment Corporation{German)ik, Dillon Read DB L ZROKREFETLETH %,

COEFIE. BERBEAKLE_EBELKORAICLD, FOT7 7 FOKREZED
T3P, E—EELEKD IS 1 BPLYFEEFICRA TN TS, Dillon Read DRI
OfE5E. United States and Foreign Securities Corporation MEE_BEE/RA D
82.5% BB o T\ 5, YFHETXOZEMHM AL, United States and Foreign Corporation
KXo TRETH, BEIAEOKRRXZRE L TWVB, #5 T, International
(X Foreignic7 7> RO —#ERM L. ZDOEHT Foreign »* International Ok
EHRA LTS,

flsic &, Continental Shares DHZEHLBE A I TS,

5 LERBSROFET. K< D2RNTHo=L5TH D, LIELIE XFR Y
—ERITORE L BHEIPRERHLORELHMRICBEZI N TV, EBE., BESH
FETHROIPRVOERZBRE LEZOT, HBITHERICHS LHRMEPRELE, Ih
5OMMRIT. BLORBZHIINLTASIO». AREL LTHSERTHEN
EEERCHIDPEH>TCVNZOT, RERFOIMME L LTORHERE. SBAHKO
FRHOIITTHoR. LPLEDS, HLRIBETORMETHIDD, HERLITX
MO RHIPBITOEELZMEZI VI L2H > Tz, ZOHBAE. ®OIEHK
REBRE LEIT. KBERBERIC200HF RVOBEREHES B

(3) ¥23v ridE

o3Iy REEOLEKRA & LT, the Goldnan Sachs Trading Corporation o
PlzRTHELD. AROEMREIIMICOZHELET .

Goldman Sachs and Co.ld. =2 —F—ZEEHWEIFHTDOA L N—TH>T. 192
81 2AKT v 7 MTERILEINZEE R Goldnan Sachs Trading Corporation
DRARY Y -2 THB. ZDEREBERHM TR TARTHUBREOT W= E@EHK 100
FEBRO LD ICRITE N0

10 FRRM 18 100 Ry Tcd—uwR=sy - Twl A 1000 77 B v

90 FREDS LBk 104 RIVTREBRERA 9360 7 BV

HEt 1B 0360 5 *

*! Flynn, supra note 5, at pp. 60 et seq.
%2 Hearing before Subcommittee, at p. 221.
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COEEDSB, | BENVEIBEESHLOBERLRD, 360 FFNVEIRILOEHOFH
LLTRREV—&ftickihbhiz. PRIOSETH . FHENRFMB TR
V. b T,

192949 HFIZ, Goldman Sachs Trading Corporationid. 3 & 2600 73 KV
U EOBEEEHZELE, 193 241k, BE&id 3300 T RVT, FIE9 0%0EK
DBELE, ZOBROLRDOBHLVBRATHORBECRELOOND LITWVZ.
Z20—FadD, BEOTLERFABOREICLICLIBETH D, COHER. £
DERZDEDIIRLERUFPBHIHIEETCHI L VDNZHM, UTFOZ L, ER
DOFEZETHLPITR>T NS,

374 bH. Goldnan Sachs Trading Corporation ik, 3 DO EEBERIF FE R4
PNV —TahPh LT Wi, (1) the Shenandoah Corporation (MAF, ¥ =F K
Z%t) . (2) Pacific American Associates, Inc. LT, (3) 192 94FICHENL
FARBR - BT - EROBIRARUTH T LI LT N—TEEMS > TV, INH3
DODZNZEND, HOEHZELLIIEOBOFRIE L LT Wz, Goldnan Sachs
Trading Corporation Ik > CTHZEINEZEMO LBRENVD S5 1037 77 9900 RV A
AMOBELTH S Central States Electric Corporation iCEIhiz, DEIZ.
Central States Electric Corporation & Goldman Sachs id. BHIEAEE 6250 7 KV
OREEA, Y xF Y kA BRI LE, RLLE2DOOREDZLZNE. KO
BRI D BTEMRRAD 4 0 %2R Lz Xhe LTbhz BREO#AIX, 5200
7 RNVOMEHIHL. FOEDLLIZY = F > R OBKR 400 F¥kERELE, O
E3IC LT, HHIE—8k12.50 R fbh. RERICFED L =HRE, —8 17.50
kVCEMENE, YxF Y PR, ZOXSCLTHREZLEZEET, OREAR
%t the Blue Ridge Corporation (A F. 7— -V wItt) =KL, 725 FHkOE
EHERERT Ui, RBIRERIE, 100 5% 20 FVTEW, Y =) AR &
D625 FkE%E 10 RIVTE 27,6250 RViE ¥ =F > R At &Sk % Goldnan
Sachs Trading Corporation IR T A LICL>THEEI N, CORMT, K&
OBEEKW 1B 7000 A RVDHAZEEN, ZOTLKDT P ULIEENRBREICELTS
VWi, KBS E. KBOBLERALIT2E200F LWHFEETS=0ICH

{1
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bRTW3, TH5LEBEOHEX. BEV7 > RONBEHET 520 TER L.
Goldman Sachs Company DREMITEEZMI 2 -DICLBERARRESONAEZENL
LTWEZ e, DRALIRBENS, TNV— - Yo DftERITZEDIE, £0
77V RO—BIEENICHEEIN, OB FEMOTAM=*EP, Central States
Electric Corporation (¥ =7 > RAABBRRAD 0% ERE. Y =F v FIET
W—-) v ot DEBEHAD 86%E%ERE ). North American Company,American Cities
Power and Light Company @ & > RITEERIC, BESIhE. ThH6DRMY, T5H
ICHDZL DRAIHEE L. BCEXEEEZRE L. H2VWEDPEHELRD . L
LTESIY FORAICEDDTH %,

NSO I OHPEUESET 2B EEEZ TCH S L, Goldnan Sachs Trading
Company DEZRAFICHUNBET 20, EEFEWNIGZNZNORERILTEL
B, ST CREMTIZ 44 TH B M, Goldnan Sachs Corporation ik, D 20%
ZREBELHETC 3 LEREXDNE, SEEREEOFIDEDZI LIRS,

IHLEES Iy MEEPEARENOEZDICELETCRRVWEERLTHHR
TEBZZLEIRVWES D, ZRRREOEZDICHEEDEDICERILEZBRV L, £
CIRBELRSEMEFAIBELOBHIEELRVEBRSNATNSY,

I

(4) ZHOREBRM BT

FERBI, 77V ROARMTF4TIELTHTAL. LOEBEESI I, WOR
BT3P REBPEOVWTEMRL LTONEREZDI LN ZDEBTH D, &
Bt oSBATE, ChRBBEELINEY—EILRD, FEBICZORTP
EHLAADPBBEOTBMBEIC OVWTEN—XT 0.5%RVWL 1%ORETY—E X
HLTWD, A F)V D4 8BEEFXFOTARATAY PEAIOVWT, 6 FEHOFEY
BEIETZ L. 1%0 41/100 TH>T. ThiXEENRBEESETHZ bbb, LA
LaMS, ZAVHATIE. ARV -2 THEBITICIWMEINTWHRERI,
BITROEDIT, WEH T L ICHIBMETREE L %D 1/8 » S5RMIBAD 20% X TIZ
DEIEAGEHBELTVSE, WTFhREB X, Ch50REORETABRTH D, Rt
ENTVET—EIIZOVWTDIITCORBOEAPS LT, ZRREAREDTH

* Flynn, supra note 5, at pp. 78-91; Hearing before Subcommittee, at pp. 229 et seq.
** Tolins, supra note 6, at p.89.
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3 BBRUDPHEBROBRVEMREOT RN AR ESRETRNEHRERN,

Lhs, BN LIELEZRCELET 2, TTREREILELD I, XK
P—9x—Ur—id, TLOTHLOBRBELIET, RIZEEEELE T, ThHIE
HOLVNLV Yy VHRPZOMOBLRTIRICL ST, BERLIV T LEZVEEBOD
RECHBER TS, 35 —20HFKIF. vX—-Vv—HMOREZFRITT. RE
Lid, UBRHANOBRERZREGFE LLREPIT R L THBE, LEALEDS, BHE.
WOTHRESINLEZFEBAT, MEEIMEOHOKAFEI TCEEKRAETIERZITON
2E508ENH D, b L. ZEHKERAORIDMEIFEMBEEBLIZ L. EHBXD
DOTCHBH, HBHEICORINOBNEMBEEZMATES, CALHEEBEWVWIS U
(purchase warrants) LRI, LD DIFFRETH D BN, RERSL, 77
YRDBEIMLTERERDP VY-V EBONZEDICRD L, TRXRA VAV IMPZEODV S
—VERBEL, IROREIREGEELHSZASD256TH 5%,

(5) MEBC L SXEWERDONA

REHICX 2 ZRERMADOH & LT, Anerican Company 2L T, V> 750
ZOMKXIZ9 6 DR FFD American Trust Company %ZFi& 9 % the Pacific
American Associates Incorporated OFIFEAITNTNEY, o DWMITIX. BE
BHET, WO5BRVEMRET %, the Financial and Industrial Securities
Corporation iX, 4 50X ELSR/MINNVOEER2S D, =2 —3—7 0 the
Manufacturer’ s Trust Company % XMt L T\ /=, the Pacific American Associates
Incorporated I&. Goldman Sachs Trading Corporation iZ& =T 100%FE > 5 N,
the Financial and Industrial Securities Corporation i&X. 19 2 94z, AU
Btttk o CENE ., Iz, »< LT, Goldman Sachs and Company i<
Goldman Sachs Trading Corporation Z&EUT. 2h & 2 DDA A#Eh, BERR
SRIEEZN I 0B RVOBEL LHICKE L,

BRERMOREED., ZOXMEZBEERIL CHLIBREARTEILEZ 7D —H—F%
OEDITHALEZ L, FEAL—BHIRDOIATVWDI EWDATVWSY,
LERSET - EBUNEERITBIT S Alfred A. Cook DFEEIC L hid. Continental

* Tolins, ibid., at pp. 89-90.
* Tolins, ibid., at p.90.
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Securities Corporation ®AR— b 7 x ) Fid. HBORER LIS, BrHATINAF
S 5 RIVICHER L ED, ZRIXLHOREEHSF 2 RFEEMICTEA L, BUEKR
DERETEILLHERIFAVAY MBPBAEBMEPANEDS I LICARL
EEOTHok. ADOR—F 7+ VAP SHAHIHEIL. KRZZDOEEEZTH L
BIZlhoTHIo =,
ZOMONMEBRERH L LT, AR Y-, ¥Fx—V¥—, AR Y—=BLY
B ROTATRTEREVI K TRBRIELZBHEORERTIFH S, ThHE. K
WEHTSEC I 2B L EHEORERLLIBEINTW S, 5, #FPOIER
syl 193 5FEAHEER kS (the Public Utility Holding Company Act of
1935) OBAD S, AECEENIRBU L BRBEROBREFICL > T, TER
RPAEREIREIND ZeHBHFINLTW .
HEELTORBEORBERRIMNATES, GRBHBIH S, LPALEVFL, I
5OMKICEHUED RV i, B LS, SEC OREBIBVWTHBAINT
Wbo

2 BAEXICHT 3 ERRORR

(1) Mtk

LUBOESRELHET 2 BestEERACHELZDR, =2 — - V¥ —Y—
T, 1888FEDILTH-1P ZDLENK, SUPMOSHOAEBSREE LR
B2 2Iin T 2ENERIE. ZLOMTEMINTEREZD, Z20ELLHEBO 1D,
BELHOBFEREETCHo e Wbh Y,

LA, BRESFTORIIZ, 77027 MZOMEFOMTEF LTV, SECO
WERICINZE, 192TEPS 193 5FEFTCOMICHEELET 4 0LORERHO
3%, 6364, FIUzFM, 22 —F—=IH AV - FMHBLPIYF2—
LY WHIZBWTRIENTEI. Zh6D>3B3 T THBTF ST MBRILORKT
Ho =%

*" Flynn, supra note 5, at p.33; Tolins, supra note 6, at p.91.

* W. R. Compton, Early History of Stock Ownership by Corporations, 9 George Washington
L. Rev. 125 (1940-41), at p.125.

3 J. W. Thomas, The Investment Company Act of 1940, 9 George Washington L. Rev. 918
31940—41),atp.920.

% SEC, report, Part 3, Ch. V, at p. 169, n. 9.
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(2) 7 Vv—-Z2H14 -0—

MEIZ & BEAESERB, WDWE TN — - XA hA - 0—iF, AUTFIMIBNTLI91
LRI EINEEVWDNE, AV TFRMO TNV — - AH A - B—i&, EFOH
TRERHE L, NRTEEOF LG -EANESFERTIHOOEL Lk ikZ2HE
TFLEERRE. RECLOREBORUEMEDORFHERBDERZRFE ST 5N,
ZRHIOVWTHBTREOERE TR Uz, YHX. MIZZ D &S RILEEST S HERD
HHPITONT, HBEBROHB ORI LERBRLORHEDIHFLELLEN, 101
THEIZREREEERIFTOHRIIL>TZEDLIRRR ~FHBATHHEILTY
2, FOB., TNh— - AHA - B—FZMERL, 193 3FFTCOMIC. xNFTM
EBRCATOMENT A CHIRENBICESD D, ZORABCEZZFLVHERS o= D
THRKETCHGBERELED LT ERVHOLS, 70—H— T4 —F—DR
FHDABORTEG2HMCED I HELMALIIOE T, L TH oo HBMOT
W— - ZHA - O—DABIIDEIBRNTIIDRH 22720, iEFDHEE 2RI
B85 LT84 RARMORBENRAHRIRE» oL T, BRRARHZRIT
MDTNW—+ ZHA - D—KHBTEDILINLTZI LR LDTH B, &b
TREE-IIONTIZ. Z L OMP, ZO =D ORI HEPLTEHRZRIT Tz,
BEZLDERTH-o e nbhTn3Y,

NWTHRIZLT, Py 192 TEEZTORBETE. BMDT)NV— - XAhA -0
—ix. MAICBIT 2%OERWRRFBICEAL T, FERBEHICH> T, 200K
BAHORIDBERMIC L ZEHOARICN LT RENREELZ S 5 LdRD
SEEVWHLDNTVWEY, IFLALDTIV— - Xh4 - 0—F, ZOEHZ. 250D %7)
D437 (the original distribution of securities) IZFBE L T\ /=, MEREE & OBR DM
IhTWzdDRBbhd,

ZME. MEKTIE. BRESUHEGEPSETI2EOBEANTRAERS AR TER
WS LEHM>ZDTH %,

{11

(3) o€y -o—LORFE

“L W. Motley et al., Federal Regulation of Investment Companies since 1940, 63 Harvard L.
Rev. 1134 (1950), at p.1135.
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J%r-0—Lk ZEBREIEEZ2EHL B, ZEHEPZORBITERLTH
LRBER/S CLRHFINTVRY, LED>T, LBOEHDOEZIIONWT, IEY
cD—LOBBEVHFLET S L2 %hEFLRAEHAEZSOREE L. BREEMER
LOBBTERLTHNEZ/Z L2, EREEDHE L, BEMNEE52E T L @il
TRIEDTEDL., EARESEIBEL LTELEIDPNS & Sk, RH®EZI N 2EHO
NRERMEZBZZEEICONT. MORTIEHNTEL, BREELVEHEMETDH 4%
A2EHATCHET L2y, HEZEIEY - O—LOKFELEET %,

L LRSS, 25LEIEY - D—LORFEE, SECOMEZBICINIE, FLAL
DBEZEIBWT, HRP AP ELINTVE, ZNICREOBHFH LD ELED
NEHH, LD DITESMEIZERDPRIT N30, ZRODEIEHREEDLER
WRICBAELTWEILTHEY, £z IFLALORBIPAB IO, HEZXER
KRAPTICBD HI2VWR L ZR[GL I eHH>THZOUIADPRETH S L.
RERFRDEA, REFOER, TETAEOXE., #50T+4REH. MAKELC
Lo CHRE W2 RABOMM. SHBHUNRFETHBIh WY,

BRRERBICL D UEOLEND, ZLOREICL>TERINTVWEDTH S,

(]

> Thomas, supra note 39, at p.920.
* SEC, supra note 3, Part III, Ch. I, Sec. III, A., at p.32.
* Legis., 44 Harvard L. Rev. 117 (1930), at p.118; Tolins, supra note 6, at p.92.
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9194 0&BERMKOHE

1 194 0EKBEIMERLICELRZER

HEHESX, 19350%k, RECKERL2RAETI2EREEZX2 1ERE. AR
HEHEGAMBCEMUEL S, BREASHIINT2EBORBOLEE ZRBLHD
o COPBOEREMN. 1938056194 0FRERERICRHEES N, SEC O
—BHOBREETHome COWMEERLZIITC. 19404 3H14HIZ, Wagner-Lea
3 EY (the Wagner-Lea bill) 5, BaOMRICEHE Nz, COREOEBR LEO
$847 - @E/NEBE%L (a Sub-Committee of the Committee on Banking and Currency) 1235
WTHbhED, 22 TR, BESUHERORERD, RESKLTHBERBABMICONVT
DEXROBREIZE> LA CHEE2BHREEI RS20, WEADSLWHLIFRERSLEL
YnbhTnd, TOBBCBNT, BESHERINT 30 O ORBD, EFHF
ELVARNVICBVWTCRAZRDONTWVWDE LT HATIE. 2BORRP—BLE, &K
Wi, ZRIFAKEECHo72L DT, SECOTF—ITCEBTHoDIIHLT, X
RoOREROF—<id, ERBAMETTH oD TV,

XRAREZR, BEOEKNBRABTICMZ T, FIZ, SEC ICHEXLNIERIPED
DTHREWNTHZL LT, YHOEREIRA Lz, BRERDS, BHOERETE, EE
TP NSIA VORSNEILRRR A ERHTET 52010, SEC IZHAI 2 HE T 2 HER
BEZTNEDPLTH 2. ERRKREPRA LD, BEORD LI BRRATH 720

(1) EER. BESHOHEZ, hOZ OBEBEOHEFESMEBEOBRK L LT,
PR DNIBBEBICBAZS L LTWVD. (2) R A eRETIHEEDHLED
FIATEMEREL. 2R E> T HOREOBBIZEH LTV B, (3) EEJ,
ZREOSBRICETAHREOENPMREOFECELE T 23D L LT, SECOTAE
DREBIERFENTII LI > T HHNORVWAETCHREOENEZE > TS, (4) &K
K. IEY - O— L O¥ENTH 2 HH52H (right of preemption) ZH L. <
DEFMPERETIENZBRNT, REPCOEMZHRLTEDABRNVEIIICLLD L
LTW3, (5) BEZ. BHOTRTCOUAA(RIDPE LW EBRELZE T 2 E@EKRAL

5 Wagner-Lea Bill, S. 3580, H. R. 8935, 76 Cong., 3d Sess. (1940)
% Thomas, supra note 39, at p. 922.
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AOMRATRITENDEZL2EIEL, ZhICL>T, EBOEVWENZFS LEVWLE
BFETH > TH. fLfE (debentures) LEAEHBAEHBAT L LEFEELLIE LT
W3,

SEC & FixD8fT - BENEBERIX. ERARD TERNORRE 2RHT I
KHEZEL. ZLT ERNREEFRHINT, ZOHER1 9 4 0 FREILEDIN
MUz, ARIIBENIC, YHOEEOEELRFHELR S TWD LD TNSY,

2 194 045REAMEOHMBLEELDOHE

194 0F%EHEE. BEORNBEREZEARICEILI®EZ L, FidOD
EORBBESHAOEAICHLTZIL2HNE Lz, ZORBERESHEE (U
T, BE) tHBELERPS, BB LA LD,

(1) Bt OEREHBE

X9, RASHOERER D L. REMFE IR s HIZ, RESEEFL LT T
B, BRE, EBORE. LA, ESWMEIRBLEEZIHBTZLE2EHNL
L. F#EGR—IICBNWT, (BIFESFLREEZRNWT) REEMED 40% 28X %
flifiz BT 2RELEBERAL. FiE. MBI S LZ2HMWE TS (is engaged or
proposed to engage in the business of investing, reinvesting, owning, holding, or trading in
securities, and owns or proposes to acquire investment securities having a value exceeding
40 per centum of the value of such issuer's total assets{exclusive of Government securities
and cash items) on an unconsolidated basis. (Act, §3(a)(3), Bill, §3(a)(3))1 RITHT
HHILEBEL TS, ZLT ZLOBRNAREICI>T. COBBENRERREDLS
OBRLZBRBFLOBRAD, BETHIREIHEIIBVTHEDHLN TV S, ERERA
THIRETFRUEOURAEZRETIREPL. ARDOY A T7OEXEETBERREF
2 E2REL. T3, XET 2554 (SECADHBEIIESL) . BAEh s, M
AT, BEMLEI. BT, BRI, BRY, BREESHEE, TCCHEBICRL
TWBEWSEHT, BRAT 3. BN, MEIBD -2 IBRAZTN S,
BREXEIRvIEHIZ, 3FxaEHIS, HEHOKRE. HERE,. i, REFZEW
BILADEERICEFL LTREBTIR4ZRNT 2. COREEZMATNI. HEOT

" Thomas, ibid., at p. 923; Hearings, Part 2, pp. 1051-1059.
® Thomas, ibid., at p. 925.
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T, FXAEEN L LT BRESHOES I v FRERZLHPAMETH o7, 19
4 0 ERERUEOREEBMT 2221, BELEZ L->TE LW LTIV
Wb hizt,

BREHIZ, BRERUBLAEZBIVERIIBVT, 320FERBREICHEINT
Wb TRDE, (1) BAMaEER%E (Face-Amount Certificate Companies) . (2)2=w
MgESAE (Unit Investment Companies) \ B LU (3) HHIBES L (Management
Investment Companies) TH 2, (1) & (2)ICIF. TTREABOZ 1 IZBVWTHE LT
WBDOTHEBIZENS, £7. AHIERHIE. BEEOLVAADOMEE LT, H
WERRIEZRITT 288 TH S, RetiZ. BHICBIZAEOBEEOLI N, F
T2k, WA B 2 FHEFEOMNIR S (surrender value) OFHEH LTV 3B, 5
202y MEARMAR BERIC, REOHAH I/ NV —7 (ZRECHEILEINTWNS)
ERADOEEEEET %, CI TR, BEEFOREBIIZIZ2THREI . A
CRBABEEETIZLIIIFLAERENR N,

INSIZNLT, BEIOEHEKRERMII. RULO>2BEOBBELEHIIOVWT, B
SENEFHBOADPELET 224 TH 2, 220DF A THH B, F1lic, —7> - =
Y RFE{E, EBOREEFED. WOTHRIHICHSBEZERLT, SHEECBIT 38
BRRMEICH YT 2SEOZIERIT I LD TEZIENTRICED SN, K8
WEEEE B2 RT T2 TH 2. COBORHE. BELVLWIHEOEDIZ, 77>
RO LOZE <o, ML THEH2RTET 2. L2051 7k, ZJop—X k-
IR TH D BRRTOLDRVWED, FFERAPDBERLE S OARITEEDRT S,
RESMEIEFED, BHERERME, ILITSEHIRERL (diversified companies)
EIEAHILE R (non-diversified companies) 24301 %, HESMEKIT. SBIEES
#HE ZOREBLVABOTE5RIODNT, OB —-DAKRDIEBICZOMMIED 5
PeBATERELTRRST., LM OBREHRRAD 1022BIATRET LI LD
TERVWERHTHILEEIND, HEIZIZ, SHXTRDISBREENHo . T
Db, (1) RROBEFEIBIZR—-1+ 71V F D% LESE (turnover) » 150%%
A3, (2) ULy Y FEH (BARE) cldR<. 3) hoBREBERHORTT 28
PHERXZHE L, FEREZMUBRVWRATH S, HER SIS E2BBERLE.
AEFIEI A LABEMBELICHT TV ED, COLIRAET. BERMETES

{11y

”TMmuﬁwmmm3%mp9ﬂ.
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BEh T, RESHOBESTCET S, REOEANZENE., EANRE
BASHCBT A AMEREZEXDILTH oM. CORBRERERICE > CTHHTE
FORNWHDIZTR20IC. PBEILHICEDNE. ZRFITHREHOERD IR
WRoEZTHAI DB, BEX, BEFOLEDEZOLS> THMRIER L
X3 LTWiEd L LERESEER. FHRIBEEREL WS,

BB, RESHOHBIZONWT, BRIZ. LREFEL W, tEIFRETES
BMRELVTIRERICET 2BEREZZR LEEDTH D, 2O LIL SECOREEDS
SHLHPTHD, LPLARFS, BRERAEIE. L OBKBEMICEIL T, SEC H¥H
EMAE L BRI ZORBREHETIILEHRETIORCEHD =,

(2) BESEOER

REOBRERDL. REZAERCL > TRBCEMEL TS, BETIE, TXT
DEFHRERMLE. REOF A7, BT IHREUNOES. EHORHE. FHES
KUBERE, ROV, RBLEMMOBEZHARLRITNEIRS BP oz, FOBA.
SEC &, BREBL T ZOBMAIL., BMBIEEREBERTE 2, BROBEE &
5729, 193 3FEBLUL]19II4HFEOTTCERL M. BREREHEMAL.
BIMEREZ CNCMZ S LPROENE. LPLARDKS, BRERFMHKIT, BHRz2E
RKENZBEROBZHS L. RESUDPFREFHIHBETILR2ERC LE, &
HItBRERMER, BRESHI LI ORBTI2FEOREBLUNOFEHZ2EHT S L
SEKRTIEREOHELZHIBRL. RDOVIC, ROL>I XA REHFZR L=, T4
bbb, BREVP—EDIANTOEHIIRBETI2EHER T LE. BLU, R2EHO
BHPEREIND L EE, EBENREHET, RETI2EHE2MARTILOKD:E &
BE BERABLUPEIZAOEMEBEERZ KD Z2EROHED . ARICHIRENT,
FEDBRIIOWTCOEREDH# (AL TH 2 LBHFENAR LT, BIRT 2
D) OHBEERDZREIRZ SNz HETIE. SECHEALSLIIMI2RE
THILICR>TWEH, BT, XA LE REBZSTHELARTHD,
¥z,

BETIE., E OB A (affiliated persons) £ 5[Z A &, BT 2 L HEK
INTWE, LrL, BERKIRCBVW T, BEIUAIBHREOEBRADKSE L1

*® Thomas, supra note 39, at p. 930.
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Fi. BRADERE, BRER. -3 =M —2B028REUANOHOETL
FEA2EMEERT S, BREAMEE, BREOBZV/EBLURMHEDOEBE S F/HC
BI2BEZREHRICRHA T LI RDTWD, BEIME T, BERAPEIR
ATIERL BERE P RERR (misstatements ) I DONWTEEZES T DS PT
Hbo

(3) MBHROBIE - R

BRESHRICBIT 2 BERPEHRBEOREICKE —EDFEERE TS0, &
FWZE 7V bk ARBERGSEE NBERE, BRUTRTECBVWTT
TRRI SN TVWIEROEFICMABEINE, BEETAREFBEORATI WD E D
OBH o=, REOHRFITIEZ. B0V BRY 1 DOXIHOBERATHSL L
BERAZ, AEOHE»S 1 EHICOVWT, BERFEEZRIELE, 561, A—D
HEiX. 1 DOREZHOREFHFIIERHEFECRDZLFEITIHTE 2. INLOHRER.
O PHBOEN TRERMEZIMTEI L2 CHITLRBZAT, EETH S
LEZON. BED, BRESUPRAULEEL XT LOMOBESFICL > TR
haZk, $hiE. RESBREOZEIRPLUBBIT LEARIPHLETH D L SR
AL TEBREINE L2, FABRIORATIE, FLTVWESLIZERTAE
THb. TN I>TERRKROMHZPDZES L LIEVWDRA TV, HEIZE,
EoIT, BERTIFRIBTIRERIE 1E2TECUR, BREARMLLASHIPOE
BeBEfEERCL2RIET LT, BHERTELIIBTOBCIEI 2 HFT 28
EDREEFN TV,

BREMEOREL B TZ ., F1I2, RS TRBIORERIZEIRE S
HBIENBEREINTED., ZOHEER, hOBBTEEEBITRET 2 D BIRERHE
BOFHEZERTIIETH D, 212, BRERHOEMRED 60%721T 5. (BE
OVEIN—L VT —VITRLT) YBRELBEREI O LN TCEE, B3I, &
gatoro—h—, BER. #EFLERERT. BRI OSHRI T —Hh—
FREBRESIRATHD I LEE, 7O0—-H—FEEBEHESZALRD TERLRN,
DX, BERME, RS0 RIRFRERITCTH D L &, R, ®E, X

o Thomas ibid., at p. 930.
*> Thomas, ibid., at p. 930.
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ik, REBL LT, BRERETEERBEI T CRR LRV, REBIC, BESHE O
BEDZHERIZ. REORTOREFZRIBMERTHoTRARLS RV, TNSDHE
Po, BT T O—h—0 PEROMEEMEICY DI LT, —HihhiE, =4t
DEHROMEBRALRD, REAZEWTZIEHBARERLIICARZIT LN,
BB, REIRASMES, REAHOEANRER IR, SHFH0BLEER
THREDERICLARBEEERL TS,
BEAFEBIVREONAOHEIIBNT, BHREBESL L ZOEHEE L OH
DD T RTOFKDOEBIK. SECOARICARTEOND . MEIDBERB SN, B
HE, BEBLUEEZBZAL. —EOBBTHRATIILYTES, AXOER
TREZEETHI, RFELLUINEBRBFICRD, TOLSRWEIX, BEHFRER
1L D EA4R A (affiliated person), FEBAD L EEZBIZA, F2E. Zh60EOD
BRAVLUFBEREERMZHF A LA BRI SESHZOMOMELZTRET I L%
BT rERERE (BR) OREICL->T. SBREFIEEINS, 2EL, BEXE
BEFAOBRBOMEILBEROT, AL LTEHEL. 58 2 OEOWBIXRkS:
THLEZIONEY, YHOEETK, BEOTTCERI N EHHMNEMK (gross
misconduct) ¥ /=13 fEFED B KR EH (gross abuse) &30 L =B E1CIX. JBIE (guilty of a
crime) B BEBET DI LICLD, BBRADTAEEEZBILL Tz, TORE
ZEETRYBRENE, BEIIZ., 2P, BEEXERZOMOERL RZXEITBN
T, BEOHUNZDOMOBEICER TSI LEFFL. F2IE. Y. EXER. B
HEFFRIINCETAXER, BRERXRICH TI2RBE 23 EE,rOMAYUEES
GRTIREESHB I LI, TERVWILZHEL TV, COREIX. EHERE
HERIVRBXMCHNTIEH L BRCERS L, EBE, Jn—h—, 5[ZABL
U7 RAA Y —0fiolkr s, BH2RETIIO0TH S, RAZLEKOEDIT L
nid, EARER, RIASE. WEEH. EREBELIRBEREFZIARACI TS,
BB EIBRENZOHAICBNTITo 2T A ONT, BEDT LHLT (willful
misfeasance), EE., E@K. FiE. BRIZ X5 HKRHEER (reckless disregard of duty)
KEBERFERERTSMEE N TIEEZARTI LI TERY, COEBHE
X, ZOLIREDHRULBDOSNRNELEINTNEI RS LT, ERNRDO

53 Thomas, ibid., at p. 937.
>4 Thomas, ibid., at p. 935.
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(4) BEZNOHIR
LESIHRCILEAEE DSBS N FEEHER (the power of management) (3.
LIZLIE. oEADSHIC,. BESHOESR2RETIHBENET2H5RCED
NWT. BEEIN TV D, BESHLORYEENOMT AL, EBATRERICENM
PEEERTZLD . EVFTAREEICRTZ LUK SN 3, SECIZLhiE, BEAR
AOFERNIT. BL LT, Bl 0ET, BEORM, £, FRICEZIOHRET,
FEELHIOFO D TH > T BERTRDTPOSELIARN, ThiZEZLOE
AOERTHILENTWVWS, 5 LERHENZ. BT PRRIME. HEHLTE,
BILXNTED., BE, RESHECHELVARSINIOD, BRTEHEMTERVL
HUXNES, BEZ. PPIEHOENERL Wz, £, 23RN, BUE
BEOHMTEDA L N— Lo TERRINRTNE RSBV LEDT, MERKROD S
AUN—BERT B L E2HNTVE, CORER. BEZ NS T — T®HESR
A, B8Z (managers) . BLUOT D —h—RKEAINE, ThiTH U TERAERFE
Tl BE7 KNS F— L EBHEIZACHEAIND ETTH D, R, RERAL
2Ec ZLIEADNAOBECORBZWICH LTS, BFERERIT 2o BERE VW
COPDMTN—AHA - O—THFDLDRTOEZHEMOEDILADP27=dDD, LT
D 3ODHEMEEDONT NP TCEZLEZTIZDOTRITNE, RESHOBHEBCRS
ZrRTERVWELE. (NEFEZXAOHEEH. Q)RACRTEZ NS - T =,
Flix. G HEEMECNTIEZ o EN—t T —I, TH B, ZOHRETLNE,
BEZHREAHOBREPREBIILDI>RIA TOHRMIZIHDONEOD2Z, M5
PHTED, LA, BREE. BET AT —2BRVT, BREFCXHDIIR
MICBI T 2 HIRZED TRV,

(5) EHiRODEME

GO BTICET 2R EDERICOVWTOHIIR S KK, SECOREEITLD
AP EhTWVD, BESHEBICEEO T T, £, HERSR LICHUH
BED 1B UEERETAILRTERY, ZOREIF. EETIR, BOkRNREZ
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SEFIZONWTED BEEETE (indentures) ICH I ITE Y - U— LOGBFHICHEHI N
7o MEETIX. OFY - U—LFOERCRERI NV WS PIADH B M ERITE.
BELEKRTH 5.

(6) E>Iv FBEDOHIE

BELSMOESTIE. BABERZRALT, ¥ IV FEDINV—TRERLTE
- o ZDREAZREEEX, SEC OBMEEBLI BV TIHERIh TV RS, 2 TCHEER, >
Iy ROBEEHEVL LT, THRIEEHKIAOETEFELELE, ThIIHLT, &
gastdid, 20 LoBEMRORTERIEL LIV ARV, ERBWVWA, BE - FER
e vic, HELEEGKIEZBTRIT LT3 R4E. (ED 300%, EEHAO
200%% NN—FT BEEIEELBRVWED ., BYOXIDHTERVE TN D, HtkzEl
BB EE TS A% QI k5 24 (preemptive right)idX. EETRBEOH SN TN
. BETE, ESFEAZECOVTEDN TN, thER. FHRFIZEZETESN
2L, EENREELSS. RAIENOTEIREOKRICHATN, BEHZ. #
BETBMBI DEPICEIABECRITTE %,

BELAECBVCHREINED S —DOBREX. BN HE S (redistribution)
CET250TH 5. BRIEOFRAERBRES PRI, NRBERDBIREEE D,
OB TEOBHITBVTHERELZREB L. #HRFTHIENTE D, KE>. SECAD
HEICESE, 2ERICHAABROMTOBEIEEZHREL Tz, REORNEIR.
CORFR. ZOLSRFRELFEESRAREEHOARERTOOTHAD S, &

2L ZOHBREZNEEINEEHMADNATH S LEELE, BREXEH
Frick . (F5 XN =HER (vested right) TH B L I N TN B,

Fh, BER. READPESTARIELSFEMILI NS AMIRE LD, &
HORKBEEPSOREREHL IO LE. COHRED, SECORERHABMEET
RSN EEEREA,. DEVES Iy MEBFTS L LEBDTH D EREIKE.
BESEo T8E) 28 ET2RERZRNT

L

(7) BL45RH

55 SEC, supra note 3, Part 3, Ch. I, at p. 32.
S mEatticBiFaES Iy FRERECOWTR, BILERMF
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MUHBBEADPSZHDNS LThIE. 2LORERVIEBIFILIE, 1 FFH
BELT 2. ER. BELHOFERK (charter) TH IR TN I BERICOAH, BEDPS
DEINHTES LED, BOBEICIX. BRSPS ORYE. FSEROBRIELSESR
TAMEDOSMBETCAAINEBEIOATELBDOLEL, B LEZDLIRZHNWY
RENFBETIE, BYOF v I, REIEYOHELHETRT 2ERHL LIRS
nhiZRs T, BERE. BMOXHR LI, RY22t0EFICHEATILE
HxnhiZRoRN, ZOREOREL. RERAPEOFHENEMSL L 2FT D
HOTHDH. BER, 51T, MEOEERLEIHBEINRVED . HRAZONWT
PMUEERRITIHEEBVTVE, LPALARBS, BEO XD B ULV LRH
3. BEAStEIC LS THIRE N, BERECR, BAPSORLZAE, BHO
FrorRLdRIBACL>THPCHETEND LEIC, RLI2EORENEE
T3, RETHCHETIRHEOLEVWREELZFIET 2 DI, BRIEE
NE &3 RERIRESHECBVTCHHREINIRETH 2SI VDAB,

(8) ZiER. BUUERETES

FER, BRIEEZE. BXU, #AOHAFEIIOWIHAD L, RESHER., &
ESREZES SECOEBTICB S, SECHRROMBE -IIRERREL, LEHPDOHE
PIRBERGFHAUEHET 2L 2RO TN D, BETR, EHRAEIVMLOZER
BERETCELHHRBERO 7+ —LDED LN, HEIBREOBTHERICESH
FHEBDATES L5, BARBRERET I LEEDLNTWE, CORELERE
CE o THIBE N, BRI, BRECHCEIEASEIERRESHDOIDOTH S
Y XX, BKEE LI E (voting trust certificates) DA ZFIE L. BRIEEFTIALZON
HEH L, BESHEI, LELADS, TTRHRICHZ NS DIEFORTE
HE U T BEIR, WHO B HEARE (cross or circular ownership ) 2 &R R
DO 1%BIZHRLTWED, BESILHEICBVW UL, TOEER. 3%IC5(2LToNT
W3,

pEaticl ot F R MoHIHTIENI EETEREIETNTH R,
By EiL. £ AL DS (the limitation on indebtedness) 2 RV THERE R IZ X 518

7 Thomas, supra note 39, at p.940.
58 Thomas, supra note 39, at p. 943.
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l%%ibfmﬁmo%lﬁﬁ%@%@%mmmwmmwﬁﬁ%@%h%ob#bﬁ
Re. BEHWESGH S, HOBBE LTORBEANDENZR LTS,

(9) EfmatE

BETE. BElL., FEAERHEEARIEEEZEI OV, BEIX. SECH, H
%%Eﬁ%%é%ﬁ%kttofﬁ?ﬁoﬁﬁﬁ&%t%@éif\ﬁﬁ%@ﬁﬁﬁ
XNBWI LEED TV, BEXNEEREZ, BTTET, AHEROBREL
%Ebtm%mﬁﬁﬁndﬁ6ﬁﬂatoméTnd\ﬁﬂ%ﬁﬁ@%@%ﬁ%?%
%E\mct&of%%énﬁﬁhﬁﬁeﬁﬁotob#b\ﬁﬁﬁﬁﬁﬁﬁ\ﬁﬁ
DHNEBON TR OBEED 25% 5 RET HEDHERITL D, SEC BEHAICT F
NAZWBEEEEHTIILNTEZ LN 5, RERMOESRAERRZ, —RIC,
100 B TEERELTVS. FAEREBICIOVWT R ARHL 2 T L HBPHHIC AL
BERIEE A CEE LRV L. MERSCHETS Lo THELEND, BESR
E&Tu\mcﬁ\E%ﬁﬂﬁwﬂbf\E%%@ﬁiﬁﬁ$&ﬁf@%:t\Ei
EARURGTEEREXOERREARERIL2HB LEBEICOH, BREOZE
LIE®AAREL BB, S Tlk, BESHMEIT. Bkd R, HETSECZEALN
FEEERERZSCHR LT LE>EEICRIB LDRATVEY,

hB. BESROEREICETIHER. SECHEBEE T2 hOBEORE L REAN
CIRERTHD. BRVEED, SECOERTIMTHERE L HIHABE I REFER
e EH. BLUEZOMORBAIBRE T OVWTED TS,

EERBORY SBELHECEEINEZOMOBRICE M-I A AOED,
LHHO—EORENREBORILY, BiEt2BB T30 LIED LRSS, V
— B L UHANC X o THERELWT T 2HERD SECAOR 5. HH S

i TR T

19040 FRELHEOENIT. NEBERCBI 2BRERHOEHZ2HHITHFT
2L TholN, BHRLLTE, ThHPRRICL>CERSNEPEIRERTHL L
WHXZEIBRVWESITHD. LELAEDKS, COLIBRBERMESIRIULLEZI L
F. PRDELIETARETHA D, ThiF, BRECL2RESHAFO. 84
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M 194 0FRESHEOHE

1 194 0FREXUEBRIICEDIRR

EPHERIT. 193 5FIC, REAGREAL2HATIERZE5X2 182, A%
EERHSAERTEMUEL &, BRESHICRT2EBORBOLEMZRHRLED
2o CORBOFERM, 1938E,5 194 0FRRBRICEBEINE, SIC O
—EOREETHo72, COMERREZITTC. 194 04£3H14HIZ, Wagner-Lea
HEY (the Wagner-Lea bill) 55, HEOMEICIRHEINE, COBEOEHT LD
8817 - BE/NZEH%Z (a Sub-Committee of the Committee on Banking and Currency) 23
WTIThbhEN, 22T, RESHERORKRN, BRESMLIIBERRFICOVT
DEFROBBIHEI LS CEELBHEESIRZ 2D, TREkdDo5WLFRERILE
VbR TND, COBFBIIBNT, BRESHERIHT WL > OHHH, =B
EVRNVEBWTRERAIRDOOENTNWE L TEIRATIE, 2BORRP—BLE. &
WX, ZRIZAKREETCHo2LS T, SECOTF—FTCEBTHoDIIH LT, ¥
RORKXROT—~iE. ERBARETCHo L b Tn 53,

ERRRXEIX. BEOEAWRARITMA T, B, SEC KEXLNDHERIED
HDTHERBHTHZL LT, YHOERIIRH Lz, RERS. YHOKETIH., HBE
TP M4 ORSINFZILERFEEMTT 572812, SEC [THBIZHFIE T 2 HER
EEZTCNWEPOTH S, EARREVLRNLEZORK. EREORD LI RATH o7z,

(1) HEIZ. BERLOHE:R, LOoZ L 0BEORESMMBEORBE L LT,
DPRDNIBRBEICRAS> & LTWD, (2) HRITZ. 2HE2RETLI2HEHOH2HO
FIARREMZREL. ZhiCL o T, JTRBOESIE2BHA L TW5, (3) EER.
BREOARICHETIHEOENOKRIOFECEHRTIHDL LT, SECOTAE
DEBEEZENLTIILTL>TC HIBIORVWHFETHEDEMEZE > TND,(4) ¥
FiZ. 2y - O—LOERNTDH 25T 2H (right of preemption) ZFRL. &
OHEMEFEBT 2ENEZRNT, BEMNZIOEMZRLTEDARVESICILELS &
LTW3, (5) BRI, SROITRTOHARIDIE LWVERIEELE T2 EEBAALL

*> Wagner-Lea Bill, S. 3580, H. R. 8935, 76 Cong., 3d Sess. (1940)
* Thomas, supra note 39, at p. 922.
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HOMXTHRTINZ 2RI L, ZhLoT. EEBOEVWENZES LEVWLE
BEFATH>TH, L& (debentures) LEEMREZBAT I L 2RELEISLLT
W34,

SEC & LERDIRIT - BE/NEBRIE. ERARD MERORRE) 2RHET 2L
CHEL. Z2LTC BENOARREFRHINT, ZOHER1 9 4 0 EREXHEIR
MU, AERRENIC, YHOREOEERFBEE2K>TWB nbhTnaY,

2 194 0FRECHFEOBBELERELOHE

194 0FRERMER., BFEORNBEREZARBICRIAL TV IR, fido
IIBBRESHMOBERAIHLT LI LE2EBNE L, ZORNBRERESMEE (ML
T, BE) thBRULRBS, BIBELTAHLD,

(1) BRESHLOERLHE

£7. REGHOERZR & BRESMEILK s HIE, BREREETL LT IR
B, BR¥E. EHORE. LR, EFIEICRBLIZRIKETS L 2HIGL
L, EEER—RICBNWT, (BFESEREERWT) REEMMED 40% 2823
26 T2REAFER/RE L. T ETH L 2EHWE T2 (is engaged or
proposed to engage in the business of investing, reinvesting, owning, holding, or trading in
securities, and owns or proposes to acquire investment securities having a value exceeding
40 per centum of the value of such issuer's total assets(exclusive of Government securities
and cash items) on an unconsolidated basis.(Act, §3(a)(3), Bill, 83(a)(3))y RfFTHE T
HBHLEEBELTNWD, ZLT. ZLORABREBIL L > T, COTENRESRE,S
DR BREZMADORAD, LEETHIRASHECBNTHIEDLNT WS, FRERH
THI2REFRAOBAERET I8P, ARDOI A 7OBXELBZLEEBRE T
S EREL. £, XM T2 (SECAOHBFICESL) &, BA &3, M
AT, BERE®RE, #17. RERE. BLY, EFEHELE. $CICEBCRL
TWBEWSEHT, BRAT 2. BAENASHE,. Mo - dBRAIN S,

BREXAEIFZDEEK, 3FaEHIS, EEBHORE,. BRE. M. REEEEIR
SILADBERICEL LTIRBTEI2REE2HRNA TS, COREEZMBITHE. BHEOT

*” Thomas, ibid., at p. 923; Hearings, Part 2, pp. 1051-1059.
* Thomas, ibid., at p. 925.
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T, BERXUZHNE LT, BERHOESI v REELILHTEETH o=, 19
4 0 FERBERMEOREEBHR T 2L BELE Lo THE LW I ETIIRWE
wbhib,

BESHE., BERUKAEBLCEZEIZBVWT, 3O0FEREREICAEINT
W3, $hbb, (1) BHEHITESH (Face-Amount Certificate Companies) | (2)Z=w
b & E 4L (Unit Investment Companies) . B LU (3) BHEHELERH (Management
Investment Companies) TH 5. (1)L (2)IZiF. TTCREABO 1BV TCHBEL T
WROTHBIZENS, £T. FEHIERLE. BEHOLVWAADOXliL LT, B
WEILEBZRT T3R8 TH 2, tiE. WHCBIZ2HABOSHEOITIN., £
ik, mHIRIC B 2 REROMWOLRESE (surrender value) DEZHEHN LT3, 5B
202z MEERRR, BRERC, BEDHEB I/ NV —7 (ZHBCHIEEIhTNW3)
ERAISOERERTET . Tl BEEFORBIIZIR2CHRI . Ef
CRBAFEEETS I LIFIFTLALCRINR N,

ChBIINLT, BIOBEHEBRERHR, RLOZBEBOBBELESH IOV, B
ENEHIBROADBELET DEMAETH B, 20094 ThdH b, HliZ, F—7v - =
YRR, EBOREED. WOTHRHICHABEER LT, FEEEICBIT 3E
ANRMECHYT28EOZLERITZILHTCELENTABSRED LN, HE
AREEESERIT T2 TH S, COBDORMIE. HREEVWSIHROEDIZ, 77V
FPHOOZE <1z, ML THESRZERTT 5. E2054 7. 7n—X ¥ -
T RRAETHD BEBZTHORVW =D HEEAPDERLEFIIOAIEHEF7ET %,
REZEOEFED,. BHEERERM 2, S5 ICoBEESRH (diversified companies)
LIES B E 4t (non-diversified companies) 2431 3, REAM T, SHEES
e, ZOREBLVTBOTE5RICONT, OB —DEHDEHSICZ OMED 5
EBATRELTRARSLT., -2 0BREHRRAD 1022BLTRET S LW
TERVWRUTHIEERZIND, BEZE., STRODEIREEDRH -2 TH
bbb, (1) BROBEEEIBIAF— b7 V2 OREE (turnover) 78 150%% 8
29, (2) ULy Y kgt (BARK) cidik<. (3) HoREBERHORT T 24
PREBRAEZFA L. FERXELRVWSHETH S, BRI LT FIBEERLE.
MEEEEI Rt ESSMBALITH T NN TOLS3RAMRIT. BERLETIEE

(i

* Thomas, supra note 39, at p. 927.
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RENTWRV, RESHOBESITICETS, BEZOEANZREWNIX, HEANRE
BhAsHCET 3 ABERESZD2 L THo . COBEMEREBERICLOTHETR
FORBRVWHDIITEEDIC. HEEILHITEDNE, ZRNETREHOERVIHE
KRoETHAIL0DNDEY, BRI BEROEDICZOLS CHMRSERL
X3 LTWwid, Lk LEBRESHER. FHMRSEEREL TV,

RB, REAOREIIONWT, HER., ERZHEBEL TV, BEPRETE
BRELBRERCETIELZZRLEZDTHD. 2O ki SECOREEDI S
YPLEHPTHB. L LAKSE, RESHEZ. SHORKRARICEL T, SEC H5H
BERAZ LU CBRCZORREGETIILERETH0AICED .

(2) BREZH OB

ERDBF R, RESHEILC Lo TRIBEBMEIN TN S, LETRE, 3T
DEFBREIMLL, ILDE A7, RETHLREUNOREE, EFORE. HEHES
KUBIRE, RO, G LMMOFELZBER LRTNERSRP 0. ZDHBA.
SEC ik, BREBLFZOBEMRAIL, BINEEEREZERTE:, BROEEZED
728,19 33FEBLU]L 934FEDOTTERL LI, EREHEZMAL.
BINEREZECNICMAZILHPRDONTZ, LPLERDS, RERER, HRE2E
REINBBEROEZBWS L, RESUADPH ERBHIRETLIL2ER I L, &
HRBERMER. RESUADPLUYPOREBTLTFEDREBEUNDEHZERT 5 L
SERTDEEOHEZHIRL. RODVIC, ROX>RRENGREHZRLE. Tk
HE, BREV—EDIA TOEHIIRETHEHRZET LE. BLU, RHIFHO
HHAFERINZ LS, RENRERT, RETIAEHZERITEL5KDE &
BEHE.BERABLFBZAOBMBEEERE KD DEEDOHRED . ARICHIREN T,
FIEOERIIOVWTOEREDHT# (EXAHTH 2 LBREVARLT, BRT2
D) OFHPEKDLIREICAZ SNTzo METI. SECHPEARG$ & M2 HRE
THRZLICR>TWED, BRTE, BAGELE REPZEITHELHARTHOD,
LI Nz,

HETE., BEXE DR A (affiliated persons) & 5[ A &, BT S LHEXK
EhTniz, Ll BESHEECBVW TR, RESHUDVPEFEOEBRAORKZ LE

** Thomas, supra note 39, at p. 930.
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Fi. BERADERE, BMER. 3. N— -2 BEHUNOSHOEZRHL
ELEMEERT 5. RERMEIT, BREOSREB LI ROEE S FREIC
BIZEXEERZWHEICERB T L ROV D, BEMETIE. BRADEZ
ATREZRLS, RESHE BT ELHE (misstatements) ICONWTEHERZES T L BB L H T
Db

(3) RBHROBIE - FIEHRH

BEAXHACBIZ2MBERCBBELORECLZ —EOTELHET D=0, ¥
RZE 7V A b ok AHBERGREE NBERE. BLURTRIBV Y
TERISNTVEIBROEMICMBIN, BETREFBWLREAH L WDNh 2D
DHH -7 EROBRF TR, BHER2ODBRN 1 >OEHOBERATHZ I L
2EREC, BEOME»S 1 EHICOWT, BIERFET2RILLE, 351, B—0
FE 1 DOREQHOREF ZREAFECRZIEEINTEE, ChH5DOHEIX
O MADHN TRESH EIBT I L2 ITLRZET, EETHS
LEZON, RED, RESMPAULRES X7 LOMOBEBERMICL > THRE
NHZ e, TR, AR IBREOZBIIRFPUBBT LBERLOIETH D L 2
BRITCE>TXBENDE %, BEBRLORETIE, FLTVWAZLIRERTRE
THD. N> TERREZOMHMELPDZES L LEEVWDRATWS Y, BEIZIX
X, BEBRTE BT IERERIE 1 E2TECUUR, BEAHLALIOH
BTHEFRERBECLERIET S LT BRERTEZIBTOBCHEI2HHT 25
EPZTENTW .

BRESHEORELERT 2L, 110, MR CREOBEEIZEIRE &
HZLHBERINTED., ZOMEEIR. O BERTRAERICHRE T 2 D BIRBUH
ROFEHEHERTI L TH D, 210, BRERHOBBMRED 60%1E 135, (EE
DDPEIRN— T —PICRLT) YZRMLBEREIDILHFTES, 3T, #&

D70 —Ah— BHFR. REFZEIREBR. IHE0SBIRYP 70 —h—
FEEBBSZATHZ R, 70—h—FEEBRBESZALR>TIERL RV,
DFIL, BRERME, RFERSOSERIEBERTCH 2 L k. MR, &8, ¥

L Thomas, ibid., at p. 930.
*2 Thomas, ibid. » at p. 930.
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ik, WEBL LT, BRERTRERISVBCRARLRV, REBIC, BESHOHH
BR2DZERE. REOBRTOREBFZREWRTHoTRARSRL, ThEDHE
o, BT T7D—h—9, DEROMNEZHEEICS DI LT, —HichhiE, &4
DZEIROFEBEBRALRD, 2 2FE T LATRBRISICAZITIO>NBY,
BB, RELBRERMAES, REAHOEANRZE IR, SUETS0BLHE2E
THEDERICLI2REBEEERL TS,
REHEBLUCERZRORNFORECBNT, BREEAM L ZOEHEEL O
DD FTRTOFEKDOHSIL., SECOERICMIEOND, WMBIBEARZIhNIT, B
HE, REBLUVEELDEZANL. —EO0BRTHTBTHILNTES, AXDER
TEREETHD, EL UTRMEBERECRD, ZO0LSREEIE. BREES
tE DBALR A (affiliated person), BEAD LW EEB5% A, HiZ. Zh50HE0D
HRAPLZEFRERLEHF A LA R SESZOMOMELZET S %
BET28ER44E (FEE) OREICL>T, SBEIFEINZ, R L. BEEH
BREEHOBROILEFPMBERD T, Kl LTUIHL. 5B ZOBOWBII#ES
THEEIONEY, UHOKRETEH., BEOTTEFRINEHMNEM K (gross
misconduct) ¥ 7= iZ{EFEDE AR EA (gross abuse) 2 I8 L =BT, JLTE (guilty of a
ctime) L RBEEHETHILICLD. BRAOTARERZHIL W, TOHE
FEETRHHIBRE N, BRICRK, D ERERZOMOERL RZIXEITEL
T, BEORAUZOMOBRECERTH I 2FH L. TiE. £H., X458, 5
EFZRICNICETIXEC, RERMCHIT2EBET 3BEEr oML LEES
GRTIFEE2EZDHI L, TERVWILEZHEL TV, ZOBEER. E5EE
FBIUREBESHICN T 2BH LERICERIN, BEE, J0—bh—, BIRAB L
U7 RS Y —DfOBLD S, EAERETIHD0TH 2, REKHEOEDICL
niZd, EXER, R E. MEEK, BRIEBE LIIEEEZEIAR LTS,
BERELZEIBREDZOHAICENTIT > 2T AICONT. BEDTR YT (willful
misfeasance), B, HEiBK., T, BEIZ L B FHER (reckless disregard of duty)
KEE2EMELRABRABTINTIEERZRRTE LRI TERN, ZOEREHE
. ZOEOIREDBEHEZDSNBRNEINTNEI RS LT, FENRBOD

3 Thomas, ibid., at p. 937.
** Thomas, ibid., at p. 935.
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(4) BEZNOHIR
HECHBMRICESREED > ZENLS N 3 EHEMR (the power of management) i3,
LIELIE, thofAPoIc, BRESHOBEE2RETHIEBENET26RICED
WT, BEEINLWTWS, REHOREZNOMEF A, FEBEHTHIERR ISP
PEEERTZ LD, BNWTAREBICRT S LHHEIN 3, SECICIhiE, RER
HOBEZEGIT, e LT, B 10ET. BEORNK. £/, FECZLOEET.
BREZNVIOTFOHBDOTH> T, BEHRTCEDTHIP»OSRLIRV. ThiEEL0E
HAORRTHZ LINT VWD, 25 LEREENX. BT oRIRast. RERM T,
BlEaIhTsh, k¥, RESHTEEINBRINZO», BHCITEFE TSRV L
HuEINES, RERE. PIPIRHOBERNEZR U W, £, 2RO, B
BEROMUEDAUN—Z Lo TEARINBRITNERLGBRVWELEED T, MEBEROH S
AVN—PERTEILR2HVTWE, TORERX, BE7 RN Y —, ERESZ
A BH#E (managers) . BLUPTo—-h—Il#HHAINEZ, Chicy LTRESH#E
TR, BE7INA V- ERBREBZALCHEHAINDG BT TH S, EEIF. RESH
ERATLRALUEITODNZ2OBETOREENIIN LTS, REREZRT Z. EERE. W
XOPDMIN—ZAHA + O—TITDHLNTVWEIHMOEDII L B> DD, BLIF
DIDDHMERBONTNDOTHEIEZITZ20TRINE., BRESHOBHEEZIIRS
celrcERVWELE, ()EFEZAOREEE. QIRALCHTZ - TF—,
Fid. G MBEEMBECNTIEZF > EN—L LT =Y, TH B TOHRFEI LN,
BREZFPRUMOBREPREBIZEDL> RIA TOHMBZHDNIOPE, HBZ
EWTED, ETAD, HEREIE, BET7INATF—Z2RVT. EHBCIXLDNIRK
MICBIT 2 HIBRZED TR,

(5) BUROZEL

BUHROZBTICET 2% EOERMICOVTOHICRZHKIEA, SECOMEBIC LD
HoPCENTVE. BRESHEBLTERO T TR Rtid, BRERSR LICHUGH
BE2D 13 ULEBETHI LIETERY, ZOHRER., BETIE. BOkHENRZ
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THIZOWTED B{EEEE (indentures) ICHE S aF Y - D—FOEFICHBEHIN
oo BETIE, O - 0—LOEFICIFTEAINRV WS HIALD 2 S RiITIE.
BELAKTH .

(6) ¥ v oML

BRE-EOFEB T, BERABEERFAL T, E5Iv FBOINV—TERBLTE
=0 ZOMRLBREEIL, SECOMEBIZBVTHIHBEINTWES, 22 TERIR. £
Iv FORREZBANE LT, THRIBEEMRAORTERELELE, ChiITHLT, #
BetEid, 2 LoBEGAORTERIELTERVWARN, LIIWVWE, BE - BER
fHEL i, HELBERAZEICHT L3I fED 300%, BEKKO
200 HN—FZBENFELELRVED, REOXZIDPTERNLIND, FitkaEl
BRI T & 24k E OF RS ZHE (preemptive right)id, HRETERED LA THL
P, BETIE. EBREEECODVWTERDATNWS, HEIF. FkSIZEEZTEIN
e, RENLRRERZH L, ROIEMNOSEIREOKFICHMATh, REHX. &
BEHBHE&L D EPICRIABEICHKITTE S,

BHLMEFIBNTCHRINES S —DOHEIL. BYHE O ER S (redistribution)
KBTI 23D TH 3. REOTAERBERESVPRINNE., /NRERDEBIRKE E D
ORI BHIC BNV I ZEEZIRF L, METI2ILHTE D, HEIX. SECAOD
HEICESE, 2HEBICHAKROBTCOESEEZREL TV, BEORNEIL.
COBFIE. ZDOLS RBREVBEMAREEHDOEGRERTIDTHEDH, &
B Z0MBREFENEINZERNADNATH S LEER L. @RETEY
Rk b, 5 N=HER (vested right ) TH B L SN T3,

I, BRE. BERADPEETARUZO5FMIC1I P XMIRZZ2IZED, &
HOKBEEILSORELZEB LIS Lz, COHBED. SECORBRIMEET
BRI N-HEREH,. 2FhEI Iy MEEHITS5 L LESDTH %, ERIZIF.
BBt T8E) 2R ET2HEZRVWY,

4]

(7) BE4HH

> SEC, supra note 3, Part 3, Ch. I, at p. 32.
P RERACBIZEI Iy FRIEREIZOVWTR. BILEMTROMESD 3,
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RUBBERPLEZIDNZ L THIE. ZLORBERFLCBITI S LS, A v FFH
HEMT 2, BEIZ. BESLEDOEK (charter) TEFENTVWABEICOHA. BEEAD S
DXLV TEZLED. OBEIE. BEERA»SOE KL, FEOBRIELSZE
TOIREOEHRATCERINEZBEIIOATEZHBDLL, B LEDOLDBRZHNVY
RENZHBAKE, BYOFzvIH, RHIBELOMELZHAFTZ2ER L BIIRE
nhidhsd, HERE. BMOoZHAR LI, BLAE2ZHOMBICHERETI LR
Fehhdhshn, COBRFOHEZ. BREADPBEOFEREMAILERT D
HBDTHAD, BRIE. L. MEOEEREESHERETNRVERD . HAIZONWT
DEYESZ2RIETIHELZBO TV LPLRMPS, RO LD B UWE L HAH
X, BERFRICL > CHIBRE Nz, BEREICE. BXADP S ORLEZAIZ. BY0
FrwlBLIBRIBMCI>THYCHERINZ LEFIC, RLD P EOHENSE
NTW3, BEUFZHICETIRHREDODEVWRBREZFIE T2 2010, EECEFZ
NE IS RFBRIEBESHBEBVTCOHBEINIRETH 2B nbhd ™,

(8) ZEIK, BRIEETS

ZER., BRIEGE. BL KAOMHERE I ODWTHZ L, RESHERK. &
ERENE%E SECOBEB FTIC B E, SECHRROMBE ZIBRBERFREL, BEPDE
UHEBERBFRUZHET AL E2RDOTND, EETE. EHREFVMEORER
BEMATEI2HARZBERO 7+ —LBED LN, REIERFEOBTHERICE S
FHMATED LS, RORBERERBET I LBEDLN TV, COREDEHE
Lo THIBENz, BRI, BREERICEIESFHFERRERMLOIDOTH S
Y, B IES I E (voting trust certificates) DA EZIL L, BRERFSTTIEEZOR
HEH U, BERAEI. LrLARNS, $TICHBCHD 50Ok TR
HB Lo Ty BEIT. WHW ZHERE (cross or circular ownership ) % R HEvR X
D1BIZHIBLTWER, BERFEICBV TR, COEE&E. 3%C3[E LITFo5NT
Wb,
BRESMLICLA2MORMEZIMOEFIINT 2EMIZ ERTERILET AT EN
BBk, 5 AE OHIBR (the limitation on indebtedness) Z RV THRERFLIC L 515

57 Thomas, supra note 39, at p.940.
*® Thomas, supra note 39, at p. 943.
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AZEZEELTWRN, fEAXEH DS D (temporary purposes) IO SN Z, LHP LR
Do, BREIRERTES., BEBEIE LTOABEFE~AOEMNZE LTS,

(9) BHFaE

BETR. %ER, FRESGHEZARIBREEZI W, BRI, SECH, 4
HEEIEERZTEIACL>THEPDAETH D LRAOHB FT. BRETELVEA
ENBNWTLEED TV, BEShEFHRTEIX. ETARET. REROREL
FELERVWOTCRITINER SR ok. HETHNE. KPP ERFEZART S
BiZ. SECIZ Lo TEARBENRITNERSRP o, L L, BESHETE. 5
OHALEZBONWTIHPOEED 25%2RET HEDOHERIZE D, SECHRHFET K
NAANRBREZEHETAILHTEDZ LN RESHOIEBREEF X, —RIZ,
100 U F2BREL TV S, FAEREHBEDVWTIRHMEZHRA D L HHBHERICAEE
BERIFLALEELRO L, REBRCHETI2LImTHILENd. RER
#HEETIX. SECH, EHBRAFTICH LT, BRGEIERRTAETHS L, EX
BAYHMTEERETOERREMAZEBIL2HBR LEBARICOA,. HRFGEOE
LIEDBAREL 2B S 2T HEMEIE, BHd R, EETSECIZE5Z 5N
FRAEREZECHBRLTILESELSRRIZ EnbATNSY,

BB, BESHOERSICHETIHEEL. SECHEETI2MOEBEORE L EEN
KRB TH2Z. GRIEED. SECOERTIHTERELBTHIBIARESER
., EH., BLUZOMOFHBREITOVWTED TN S,
BEIBNRDPOBRERMETEBINZZOMOBEIIZM—REHROED,
ARNO—EDOBENREBORILL, BIE2H®RTI-00Z LIED LHEEH, )V
—)VB LRI X > TLEBREENITT HHERD SEC Ot 5, BH%.

HE OBITTRRZT

194 0EBRERMEOHNII., NEBEBFEICBITI2REMLDOFHEGZHFAICHMT
BZILTHoREN BRLLTI., ChHPRECL>TERINEZPEIRHTH S L
WHhEEEIRVEITHS. LPLAEDSL, COXIRBERUEEDNBRLLEZ L
Z. PRVELTEHTERETH DS, Thid. EBEHICKZBRERARH O, B
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