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(=) Schneider, Nits, Gits, and Soft Information in SEC Filings, 121 U. Pa. L.Rev. 254 (1972).

(en) Id. at 255.

() {(—z=#HurnNcHoCHI I ST L Q201 VRQQ° See, eg., Schneider, Soft Information Disclosures : A Semi
-Revolution, in PLI 15th Annual Inst. on Sec. Reg. 19, 20 (1984) ; Brudney, A Note on Materiality and Soft Information Under
the Federal Securities Laws, 75 Va.L.Rev.723, 731 (1989) ; Hiler, The SEC and the Courts’ Approach to Disclosure of Earnings
Projections, Assets Appraisals, and Other Soft Information : Old Problems, Changing Views, 46 Md.L.Rev. 1114, 1117 n.6
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(=) Brudney, supra note 3, at 729.
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See, e.g., Subcomm. on Oversight & Investigation of the House Comm. on Interstate & Foreign Commerce, Federal
Regulation and Regulatory Reform, H.R.Doc. No.134, 95th Cong., 2d. Sess. 18 (1976) ; Brudney & Chirelstein, Corporate
Finance 990 (3d. ed. 1987) ; Steinberg & Goldman, Issuer Affirmative Disclosure Obligations-An Analytical Framework For
Merger Negotioations, Soft Information, and the Bad News, 46 Md.L.Rev. 923, 937 (1987) ; Heller, Disclosure Requirements
Under the Federal Securities Regulation, 16 Bus.Law. 300, 307 (1961). [#h4K) 1 0O 5\ S EREIMin — 2w - (04 - K
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A @087 ) i CRREINT R SR 4K © BEEH A0 M- A s b R A AU A 0 BR AU O WS € 46007 )

(©) See, Fiflis, Kripke & Foster, Accounting for Business Lawyers 598 (3d. ed. 1984).

(v~) Fiflis, Soft Information, The SEC’s Former Exogenous Zone, 26 U.C.L.A.L.Rev. 95, 133 (1978).
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() See gemerally House Comm. on Interstate & Foreign Commerce, Report of the Advisory Committee on Corporate
Disclosure to the Secuvities and Exchange Commission, chs. X and XIX, 95th Cong. 1st Sess. (Comm. Print No0.95-29 and its
appendix, Comm. Print No0.95-30, Nov. 3, 1977), abstracted in (1977-1978 Transfer Binder) Fed. Sec. L. Rep. (CCH) 1 81,
357. (hereinafter cited as 1977 report)

() Adoption of Amendments to Proxy Rules, Exchange Act Release No.5276, (1952-1956 Transfer Binder) Fed. Sec. L. Rep.
(CCH) 9 76, 380, at 79, 531 (Jan. 17, 1956). ((SE-Nn’ {RWREM (market values)” Z¥H (earnings)” BN (dividends)
S bt i © $REE 1 42 1 IR ERH © XK U R oM (predictions) )

() See, e.g., Guideline for Release of Information by Issuers Whose Securities Are in Registration, Securities Act Release No.
5180, (1970-1971 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 78, 192, at 80, 579-80 (Aug. 16, 1971). See also Hiler, supra note
3; Ruder, Disclosure of Financial Projections-Developments, Problems and Technigues, in PLI 5th Annual Inst. of Sec. Reg.
5,6 (1974).

BTN R (X)) FREEH (appraisals) ~ (3#¥E) M-E (projections) ~HHIH-#HiwwEK 24~e° See Kripke, The SEC,
The Accountants, Some Myths and Some Realities, 45 N.Y.U.L.Rev.1151, 1200 (1970). 1O € +) +) v SR 1-H v O\ Rijgap
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HEHE 8 00 B SR 5 AR AR A AR N B S S VB O\ 5° See Fiflis, Kripke & Foster, supra note 6, at 651-
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(2)  See gemerally 1977 Report, supra note 12, appendix X-B, at A-311 to-28. * N~EIKURECHEVOWVY O R SEHE
AWV RIS 5@ (id. at A-312 to-18.)°  See also Hiler, supra note 3, at 1119 n.12 ; Heller, supra note 5, at 307. <%
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)} Brudney, supra note 3, at 753.
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L S, EOPREE2VCIKHS | FBvm il QI 450458 5 U020 5 400040:0° { —2 PR

ISR CIEHC Cavvad O WA N RGOSR U U BIEH SR D60 { —2 PR QIR R M2
PO 50 { —2 R QERIGHE Y O S v CIEC v RRAe 4 ) 2 ) BT OS £ QR
L ®
PRI A C ) VRS NN LR Q-0 O KRR U 4 aU-Q 0 L IRIR IR © HH o IR R e +0 L S K U 40 00 °

(R]) HIQER WUMHRRU 14 oMESHEECRWUIY S0 (BE DD T ANK—x— )" N QR RRERICHPER
I (1 RLIDT AN ADR—X— "\ CERRAKHRE | [—] [ R] N SKax NN o=’ N0
oo | [ (| R (5N XX N-QEXU QS0 #H - GMEKGERER—HBECHE VR (1 2R 1) Wi
ER R BEXSKM~<E))° See generally 1977 Report, supra note 12, Appendix X-A, at A-265 to -309. (| 2P
B S wmO S REY)

(8) Public Hearings on Estimates, Forecasts or Projections of Economic Performance, Exchange Act Release No.9844, (1972
-1973 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 79, 075, at 82, 322 (Nov. 1, 1972).

(&) Id. at 82, 323.

(R) Id. at 82, 323-24. F#RN=D ™ —HroE O W RGN 0on 3 AN ™ N R Hh O L2 u-p S Qe (“filtration
process”)° See 1977 Report, supra note 12, Appendix X-B, at A-313 n.11 and the accompanying text, (quoting Taylor, The
SEC Policy for Projections : New Problems in Disclosure, 21 U.C.L.A.L.Rev.242, 244 (1973) and Reiling & Burton, Financial
Statements : Signposts As Well As Milestones, Harv.L.Rev.45, 50 (Nov.-Dec. 1972)).

()  See Fiflis, Kripke & Foster, supra note 6, at 602. NRO T a3 5 1) U458 5 O C NI R s@ 1) U0 O Wad (e,
e.g., Securities Act Release No.5180, supra note 14, at 80,580 (M-EHFCIEIL T [# ¢ s Qe (should avoid) ]))” | RE

Y ™ I C I BE - C B S R
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SSERH MR D& © L AUBIEE R 500 WOV W ERHB KRS BERCNE &017 K C MIBMBITE K VE- D0 & L
A0 §0 S 10 N N - HERRCE B 200 1)V S FRH IR VR Py EHMEER-ICERRECHEELSHIPE O LS Sl
IR (see id. at 80, 579)° See also Brown, Corporate Secrecy, The Federal Secuvities Laws, and the Disclosure of
Ongoing Negotiations, 36 Cath.U.L.Rev.93, 94-95 n.4 (1986) ; Kerr, A Walk Through the Circuit : The Duty to Disclose Soft
Information, 46 Md.L.Rev. 1071, 1073 (1987) ; Schneider, supra note 3, at 27 ; Fiflis, supra note 7, at 118 ; Brudney, supra note
3, at 754 ; Hiler, supra note 3, at 1114 n.2.

Q) Disclosure to Investors- A Reappraisal of Administrative Policies Under the 33 and 34 Acts (“Wheat Report”) 95-96
(CCH 1969). ([ MO SEAHME BHK L S CHD S\ S0 | MURHn QY Q" mEmId L 1) ST S 6ot oy
HAN DN RELURQAT NN KR R equ LY 548 S 40 (the unsophisiticated) £+ © kB0 R BKES
LU0 | Id. at 96.) ; Schneider, supra note 1, at 258-59. 48" Securities Act Release N0.5362, supra note 27, at 82, 665
-67 St R ¢ S NS ] VS oK R R iR S oo TV EECru K VIEERU LY S0 VUKD~ Schneider S8
N REM—) SIKER» 7. in SEC Filings” {2+ @°

) HSHLCHMORWMIET S O LIERC Casey 22 [ T —m—0 & v INKEDR =2 « et o INF — 4 2 U 0
RS HEL I Qs S | VY Y 50 (Casey, The Securities Bar and the Securities Laws, in address at Annual Meeting
of Banking, Corporation and Business Law Section of N.Y. State Bar Ass'n 19, 33-34 (Jan. 27, 1972), quoted in Kripke, The
SEC and Corporate Disclosure : Regulation in Search of a Purpose, 6-7 (1979) ; see also several speeches by Casey, quoted
in Schneider, supra note 1, n.1 at 254.) 48" Schneider F-HBURE R — -V pEIRA @1 )0 1 O WIRERE U5 0507
S AQ QUL i 50 N N~ BEFR QIR IR R KA~ 0 ) W L3900 5 C 2 200 (4d. at 267.)°

(8) Securities Act Release No0.5362, supra note 27, at 82, 665 and 82, 667.
(8) Id. at 82, 665-67.
() Dondanm NERaiEEbsedkd v o o OB EMERE UL L O WERRIKR WOV LHEEN S O W (a reporting
company)’ - &-PHhEN LK CKOPHUB SN AN H AT NWEEIRaue v (4d. at 82,667.) MRS UL B &
A8 5 AN SN 200 (MEHE-BREHIMR | O S HHRNEE® See Schneider, Financial Projections-Practical Problems



of Disclosure, in PLI 5th Annual Inst. on Sec.Reg.47, 63-65 (1974).)° ~ QR SMRT 20 0KKN € i € R #<Hu C Kl
CHoORREE L C Lu-p 5 L2 (Schneider, supra note 1, at 263.)° # L EEIGHE L1V Lo F-pBUNAU R 3 v Ssdkdtdma
RERRVAQ O U r) il o480 (See Securities Act Release No0.5362, supra note 27, at 82,667.)° v K12° [+ S wEHUR
02V EE B EA | BRI ERS WV OV ORI S ON oA AN T N R MR € R BIHEY
P AU 0 4 A A58 ) A R BRI Qe ) A S BBV © Y (4d)°

(B) s+ CEBEC T IRUWIEIR S KR MMk E G CKMIrC N QUK Cn@MO CHBDHEL0R0 ¢ aivgey
DRV B UK HEHCRYN D RRIEC BRIV S HUHE.0&8460 (Securities Act Release N0.5362, supra note 27, at
82,667.) TN DN HRNT N T\ Q R R 6 02 § 400 (projections are sought by all investors, whether institutional
or individual) | V-PERNISU LY 5 Rl (7d.) HHBWEK O~ WO W S HRER C SRR N N A (BRHRAS S A Y R
GEoaE O\ RIS B P 5 L) e ) R BEEER U RV S se (4d. at 82, 665 and 82, 667.)° +J CMEBE CHEER R R
id. at 82, 668-69 v | OB m Y EKZav <Y 5 +0°

(&) Securities Act Release No.5362, supra note 27, at 82, 667. (- © -p" IRITRNE © BI-HMI © H ¥ ) N - RERR)|
HR W FHr 10 1 U R Y aU0)

() Id.at82,668. (N DNHANT N BHE 0G0 RIK L PR 4 LIKER D4 Ao ST 7 K= — T N80 €
P S 0 C B @ O HER RN 0 00)

() Id. L i (84) YROVS EERUSRECECUIEEHCULOHMY RS SV MERKRNNIU4REH [
£ 5 (not allow) | AaUR4L° HIREIICHERC " DO 0RR-HER ] 1 N OIS0 O L int B S e ST ) NI SH ol
LW 400488 5 A 5B I QO VBT U 200°

(¥) HeXL BHCEK REIEMSY UKL 5 e

(R) Notice of Proposed Rule 132 and Proposed Amendments to Rule 405 and to Forms S-1, S-7, S-8, S-9 and S-14 Under
the Secuvities Act of 1933 and Notice of Proposed Rule 3b-6 and Proposed Amendments to Rules 12b-2, 13a-11, 14a-9
and 15b-11; to Rules 14a-3 and 14c-3 Relating to Annual Reports to Securities Holders ; and lo Forms 8-k and 10-k,
Under the Securities Exchange Act of 1934 to Implement the “Statement by the Commission on the Disclosure of Projections
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of Future Econowmic Performance” and to Provide for a Move Timely Filing of the Change of Control Item of Form 8-k,
Securities Act Release No.5581, Exchange Act Release No0.11374, (1974-1975 Transfer Binder) Fed.Sec.L.Rep.(CCH) 1 80,
167, at 85, 299 (Apr. 28,1975). H) S W= L O 5 VW12 Mann, Securities Act Release No.5581 : An Analysis, in PLI 7th Annual
Inst. on Sec. Reg. 109 (1976) R#E05° 40" #H - BEHIFKRERIKHEIO I—HKEXSE - BEHHER | O=im S KA
BE°
() HISESHIZL O3V see eg., Gormly, Financial Forecasts : Problems and Cosiderations, 16 Sec. Reg. L.J.32 (1968) ;
Mann, supra note 43, at 109. 438" ¥ HIBE K REIRERICHIO I P Im faEe
&) Notice of Adoption of an Amendment to Rule 14a-9 Under the Securities Exchange Act of 1934 and Withdrawal of the
Other Proposals Contained in Release No.33-5581, Statement by the Comwmission on Disclosure of Projections of Future
Economic Performance and Notice of Publication for Comment of Proposed Guides 62 and 4, "Disclosure of Projections of
Future Economic Performance” of the Guide for the Prepavation and Filing of Registration Statements Under the Securities
Act of 1933 and of the Guides for the Preparation and Filing of Reports and Proxy and Registration Statements Under the
Securities Exchange Act of 1934, Securities Act Release No0.5699, Exchange Act Release No0.12371, (1975-1976 Transfer
Binder) Fed. Sec. L. Rep. (CCH) 1 80, 461, at 86, 200 (Apr. 23, 1976). ) SIKE R Kirrontd” 1 QBT O | RPH I
SHhRCRE Y QO | MEWLUNEHHR -2 c—o ¥ (note &0 [EYH (earnings) | SHIWEREQ1IA)" s
OVORTLEPZURNTL s (BURTLLAUDIWVEKE) C|ECHKH VST QO L°
(§) ~=HRBU D [EHKY (Ingood faith) ZERWL” & O CHEHME (areaso nablebasis) w2 0N onHAND N
ROV BRSEIK (an appropriate format) U WK R & O REGE L A © WL © R EF WS L2 U +Rew (ade-
quate) ¥F-SIED WK Le (be accompanied) AU NEOU IV W Qo BN T AN TN S9N 1< o
QAL O SVRER QO B385 ] VI CRe (id at 86, 202.)° LI RUHC K CHR L O 5\ S iEw
BoUR W I 0mm UIRA® 1A st O AT S - -2 RHIEH ¢ € D Do NAOEODPRN BN SNT NBIRW O S
AN 5 QMR 50 VRBIHE VRN S0 (id)°

(%) Mm@ (dividends) ] SR QLN VBRUE I IHEF UM L | RYRECHEHLHCHE P BHEM LN D& VE



RO M w—C note U BRKEV OV [ERKCIEIRER (future market values) | € HE&REU.L W 5 w4 78 HIB WK~ @7 s Q28
i3 K=K T AN SRECHBE VRV S e Lh e’

(B) HSHEEUNMIY S IR (Securities Act Release No0.5699, supra note 45, at 86, 203) ©° ¥ | 2PZLH-HHS
VS O 2R s U CEBUELOLUYTN - (=1 — 2—2 QMW (see id. at 86, 202. N « { =L —Q#
Bomigrt” | RPHEGIRECE 1L6e (Securities Act Release No.5581, supra note 43, at 86, 302-04)° 540" ¥ H - BEHIHI
P S0 & | RPRE LR O S el -0 i R E LD QUEEA WY R @ 1 U8R a0 K48 520 fag O °

(F) EEHINE HCBERmEKR | QP Iml [my” (R0 0GR N KON MRE | KR~ 4 ) v
UV S (Solicitation of Public Comments by Advisory Committee on Corporate Disclosure, Securities Act Release
No0.5707, Exchange Act Release No0.12454, (1975-1976 Transfer Binder) Fed.Sec.L.Rep.(CCH) % 80,531, at 86, 374 (May 18,
1976))° sy OV v Q@ MEWKITA e QU4 RO QL © WHEE N X A0 Q7 Wm0 | IKm 4@ nef Btk U IR 4 s

(S HE IR forward-looking information) |12 O S W5 v C#R | Ofif (chapter X) 1248 StV 5 ~ (& © f#IEK < &40 (recom-
mendations) WE W 5@ (1977 Report, supra note 12, D-14 to-18.)° =" 1977 Report € by H X —-FaR (OO T SHKE
ErooQHE) LECY WORIICRGWRY Lo (BIKIES | 81" see id. at D-34 to-37 and 344-47.)°

W NN HEER (1) 1) 058 (R UBR A o QREE | VR S 0en [N N H AN TN | UEBHHAU R 5 S0 BB 5 Q)
CSHEEUOIWVWS nmOLCKAD N IHKHw-D O v [KEE (experimentation) | WIKEE O™ N N~ #EREITIL iR (usefulness)
A QIR € 1 K - AR e ¢ AU s U 242 (dd. at D-14)° WO N RS [YRYS (analytical) #25%
CERVEBQOLLUY N {—{ — 2 — 2 CHRERMIMw L (4d.)° BIRIREV OV 5 i 8 Q w2 VR
ERE A UHIe ¢ Qe Va2 (id. at D-15)" EIRERE S M-E R &R 1 K O3 S TR U0 ¢ av Qo vt
W50 (id. at D-36.)° <7 WOERIKHESHE L VUM EHEUMVIM OV S5 ("not required” (¢d. at D-36.))° BN
TINDATANT N | UEC QIS I Y THHERN AT ANT NCERN D aN CREERN 0 SN S -2ER LS
QUKW 500° WEEIER KEo LR’ QEE N NS VHERESER S L CBRIWIVPoR” Bifm S nm
QU E LR C PRIEHME RS 2 RERR LB L R®E © £ 0 C MERE &6 0" @4E LEIK N o Flav 5
FQBEEUG  5° @UR O W B IKEEI Q R HE 00w 20 1) B S 0BRSS 50 @R S L v 0 W GRfRsN o

HWS >N ~EFECRILREIVCER DS RR
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HAUN ™ Nt AR KRR S U OV-SRIESe (id.at D-16)° 1SS WU HER LR
FWRLOVWRKLLD (1) DNENHANT NRIRCERU O S MRV OWME KGR HMhH S & 5 B R 7 O
L e RO S s R (id. at D-36.))° oV EIRSHEHEBRE Y S UEWH (a public company) WiRE-vD”
BRI o 2 AL HRER TR 1 11/ X2 — TR T AR AS2D € L0048 5 e ¢ AUHRER R Q00 U 27 R IR S ERHi 124500 28 {048 5 A
0 (4d)° au-0 7 N C jm ro SR IE - R MR - ERER U R 0B R CEIR-2EE OV 50 (id. at D-37.)° 4
Q7 HH - REHSREKERIGHPPO—P | mRNE®

D 36 0 R, < 5 S5 o 2 s QAR SR U B 1) IR o v RIS S BRI LMD WY 5 v Pl 40 e (1977 Report, supra note 12, at D-
17)° DS BEEKSHINTEHR = - NEHHR w2~ U5 RECHKR Y O S ORE (analysis) REBEHC W~ LIR-SEE
R IEFE G C W L KIRER LB O VIR Qs LR © BB i R R i S o R Y v O
HegR S B S IRERAC O VU QIR R 07 IRMEHEHR - © HE © ik © TR R Hdnav < L HEEK LR Finav b L B IK © TR ik R b
UK AU Qe VBV Q0@ 1) € R ) QR IR 10 AR U R R R IR I IR MK U B 00 AR IE & - Bl
o’ WREICHEMERIC Cmoan” Mdkedui] ¢ [SEREM] U0l LR 0v 5 O UHDCPE R IR0 5°

A O KHEE Y & iR BB A0 1| = m— &K © & Kripke RFIBBERIKKEC X N L~ | <P 0 L% R Fduiinsw
BFROVHI CHIwHna L (supra note 34, at xvii-xviii® ERW S IR ¢ 1977 Report, supra note 12, at D-49 to-56. 12
WO LEEURY 500° MRQEHU O S (MxoRM | R~ | R - LR U eBER R4 D&
o s IR WIS ALV BF o0 K LECT NN R ORG QG L O S W NS B ER DR E s R\ 5 sk A mau 2
s (id. at D-49)° 338" see Fiflis, supra note 7, at 104-14. ; Kripke, A Search for a Meaningful Securities Disclosure Policy,
31 Bus. Law. 293 (1975).

+) S BRI N oomO CME S IXR L O S\ see Preliminary Response of the Commission to the Recommendation of
the Advisory Committee on Corporate Disclosure, Securities Act Release N0.5906, Exchange Act Release No.14471, (1978
Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 81, 505, at 80, 050 (Feb.15,1978). (>N -~#E5 IR M\ mO BELHMEIE (the
Division of Corporate Finance) N OV SEWHKMEKCESEL P - {—1— - 2— 2R CIR{¥wE L)

R)  Guides for Disclosure of Projections of Future Ecomomic Performance, Securities Act Release No0.5992, Exchange Act



Release No0.15305, (1978 Transfer Binder) Fed.Sec.L.Rep.(CCH) 1 81, 756, at 81, 034 (Nov. 7, 1978). See Mann & Schneider
Disclosure of "Soft Information”, in PLI 10th Annual Inst. on Sec.Reg. 169 (1978). KL RT-JUuR w0 (MRIIEK L
VO NSHDRC,CUENR QUL URIHURLN) R0 9507 BE - REHIRERERICHP D! —P I m g

NERYLECURVE#H YN » { =1 — )R O WK RS & (Proposed Safe Harbor Rule for Projections,
Securities Act Release N0.5993, Exchange Act Release No0.15306, Public Utility Holding Company Act Release No0.20764,
Trust Indenture Act Release No.517, (1978 Transfer Binder) Fed.Sec.L.Rep.(CCH) 1 81, 757, at81, 041 (Nov. 7, 1978).)°
WD AT ) I [HREER S < (Version ”A”) HEKIKMS KA D> NE M (Version ”B”) 1K E KWK &6 ©
L0 N CEESERNMOR | v 2 m-2 S WBIE I EHNEOWVEIES X N0 Q20 0 1 (4. at 81, 041.)°
5257 ERCmEREMTEL O Sn’ BEGEEHHE | | H— | KIKRE e’ Yon (— 1 — CEERES KKkt
S ml(E Q R iKH © R S ) 2 L0 0°

(3)  Safe Harbor Rule for Projections, Securities Act Release No0.6084, Exchange Act Release No.15944, Public Utility Holding
Company Act Release No0.21115, Trust Indenture Act Release No. 532, (1979 Transfer Binder) Fed.Sec.L.Rep.(CCH) 1 82,
117, at 81, 938 (June 25, 1979).

(D) SLEE R W~ 2B WRERINR — 2 o—T-»I° 48" RIEC R %N NV Regulation S-K, Item
10 (b) (Commission Policy on Projections) &+Q0sQ° tJr) ™ m A AN ™ NEEIK vl S R kau RV 8= vm
OF | 2C-EHE VR0 VR P a0 i 1) QR

SHNDANAANT N QHIE (basis) 20 SV €0RT HEICEKCHEY O 5 & SR HHlv-» 07 NERSFE (good
faith assesment) | % WX <4 DE-FHIEE L TR 0L 245 00 2 84900045 5 AUUR27 sV € trmiod N N RS O ER I a0 1) 24§ D v R B0y
BI85 05 DRI ol > (review) U0 S VapRE0RQ°

FHhpndanm NEECHEK (format) 0% fumhBRe (WIREL e - 2E{E. | E£NMuo B 1
BARER RIGARIR K N - ARU R 80 1 X e 48 5 kA R R U 2000

@ ke S BiiE (investor understanding) 2 O 5 W% BB b s 5 i HIKT B EEHChE BRCEIK’
RSB CRERERE BRESHECHRCHMPHLEQo2V 50 Ik CHE oI MNFRE VU S

G S >R CEILRE Y S ERE S 101



oA P de ([ RR 1) 1 Ot

R SN BFEHI O 58 5 D2 500
407 G CEIERERHETN DAY N~ O SV see, ALL Fed.Sec.Code §§ 256 (a), 297 (b) ([@9m)°
(B) W oo FHERIKHS BHKH = R RHE C#INR WLV EFRIIKH VDR eR UREL QL D a
DO LETEeR B CEHRICEW SN )V )= REBIEIIHE 5 R0k ™ KR = — 8 H\ § 2 € lztdn € a1
BREURLQUIPN-OREU ) UCHEK R | RYVRYBRECERIILE -EEMHEK | | P— | KmfE vOROHHUO W
HOMEHE ] )R] ] RS 48507 QR HUKEN NV S RE U S e IR E C RE VROV Rt & BE Ho N i
2] 00K - | OKlsir S ERBIE E | OIS EERINS 2V 097 il | OHmF S TR’
(D) [EH U LR (a forward-looking statement) ] V2" RICEBEL 2 mE#EEUHKS o n -2 e (BHNEH v
LW 5 QA O 2484804 5 (“shall be limited to”))°
O (revenues) " RN 1K (income/loss)” | #AML = C X 3K (earnings/loss per share)” &£ X H (capital
expenditures)” AT (dividends)” Kwi#84% (capital structure)’ VS-S m (other financial items) SH=E (a
prediction) W4T R
QK C M@ (future operations) 4 e¥H SizlEX S mEE (plans and objectives) SLE
@ Regulation S-K, Item 303 X2 Form 20-F, Item 9 U3 € W< ot QR iREREE U4 v =X S HE 1) B o v 8810300 € iR
“iR¥E (management’s discussion and analysis) iR#E UK 5 -@8RK S BININEER (future economic performance) 1O 5\
SR
Q@URCO 5 OO BRIA L0 5% 2 & SR S I AUt X 281 ) 2 1 ER A 0IR 2 (assumptions) 1 O 5 \WERIE a0 2 QL K
B @ 17 W QA W e 207 NN R Q 1) A e VAU 200° IREKU T @ S ERIRARMI L 600 0N I - B Q BRI
HPIORS SR KEL SN N AHEE VSRR RN VO ER L CERC KR BME HL°
(18)  Notice of Adoption of Amendments to Regulation S-X Requiving Disclosure of Certain Replacement Cost Data, Securities
Act Release No0.5695, Exchange Act Release No.12240, Public Utility Holding Company Act Release N0.19437, [Accounting
Series Releases Binder) Fed.Sec.L.Rep.(CCH) 9 72, 211, at 52, 502 (Mar. 23, 1976).
(i8)  Deletion of Requirement to Disclose Replacement Cost Information (Accounting Series Release No. 271), Securities Act



Release No.6139, Exchange Act Release No0.16290, Public Utility Holding Company Act Release No0.21263, [Accounting
Series Releases Binder] Fed.Sec.L.Rep. (CCH) 9 72, 293, at 62, 769 (Oct. 23, 1979).

(55)  Securities Act Release No0.5695, supra note 55, at 52, 502.

(B) ASR NO.190 wRwP L | RPRECHEHS m<wimG Statement of Financial Accounting Standards (FAS) No.33
(1979) LS00 DK Ui RIGR RIS (Securities Act Release No.6139, supra note 56, at 62,769-70) °
LB COREFULR0R RECHCm CRERBHRD r<nB i | RXKEUHERUS RESHCnGuEvY
4002 S VRN 50 (See FASB, Accounting Standards-Currvent Text as of June 1, 1990, 1990/1991 ed., § C28 (1990))° +»
0 mnmCUuEO—= ¢ bl | VU O SV see, eg., Disclosure of the Effects of Inflation and Changes in Prices,
Securities Act Release No.6681, Exchange Act Release N0.23912, (1986-1987 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 84,
050 (Dec. 18, 1986) #HVBE® 44" RnREIREQ Yo - {—1 —1 O 2w Accounting Series Release No.203 (Dec. 9, 1970)
NEE® LRI Q Regulation S-X, Rule 3-17 U 0 S E-2Q LRk MR- 208 Y £ No.27]1 2+ O WiR-Hanw Q" BRidn K
KR RN —2QEVHEHHR — R ev0—©0 w00 0 5 5e°

(B) 1977 Report, supra note 12, at 347-50. Hi% - E¥HI | REIW®

() See, e.g., Brealey & Mayers, Principles of Corporate Finance 71-88 (3d ed. 1986). IH# S R{dEE (net present value)
ST EHM (rate of return) SHEAU= XA (risk) SHEUR[NEK VUL r° LHBEE U IV Ko Dt ofoisy’
Ay NTonp— (cash flow) UHEIMA~ QIR QWL LD A 5 e B S xR CUEH UM S ik (=
L UHR () A B R e R R R R MR E U VOV ONEKEREC | B KW AU 5508 AT a0 S S e
UEILRR° See, e.g., Brudney & Chirelstein, supra note 5, at 1-132 ; Clark, Corporate Law 817-19 (1986) ; Klein & Coffee,
Business Organization and Finance 207-16 (4th ed. 1990). M3~V m 0@ OV D" HHEIRVIRIK @ LW -»" Y S

(B J9eC QO VY EHLLeC 5 | (Kripke, supra note 34, at 11 ; see also Schneidet, supra note 1, at 274.)
A Q IIIE o i K40 00 B4 M CRHEE Y Sor- QI iy S Q E™ O EWREH U O WEIINE UL L e» S W
807 At 0407 RO D00 IR AU 250 — il 2 KA PSS 5 WV CERHER (present value) viaiio” v SR
IR ORI N D 46 0 5 EEGE AP0 R VN £ CFE W0 REHE ST 0 —H € | QR0 N0 207 U St )

HMS ™ D ~EECERRE YV CER NS ] Onf
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AU SR ) P TR U P SR LK B R RO~ 2 CH-E R LE QM RH.045 5 € V480" 2R BRI ER
HRIWVE N REE LA YR RRRUR0 BN +— 0 NERC o 5w N R iR N VR R Ao iR i -0 v S
AN e © IH MR MR S B R KR K000 il 0 RIRE S © L0 M QIR V-7 W-n - IREREE - Hr E v
Lreep QI R v MR R BRIV R BRI 50008 a0 e R KB R X mie R URHOREWS Y 208 LR
0°

(3) Heller, supra note 5, at 311 ; Casey, supra note 34, at 33-34. B+ K" HHCHHSh—n ({—=4eg) o PROH
ECUNLCEEVOVCEE DEH I 0L n)uRe (see Note, Mandatory Disclosures of Soft Information in the Market
for Corporate Control, 35 Emory L.J. 213, 217 n.15 (1986) ; Hiler, supra note 3, at 1118.; Schneider, supra note 1, at 274.)°

(D) [K-EHEENE W~ 2 (capital asset pricing model) | 1248 5 W RHERLK 1246 O WW-nEH o avats 5 = &\ (systematic risk,
market risk) wWituu LR (¢ —2) .07 S BEHC I — &0 & 2@ (Brealey & Mayers, supra note 60, at
175-82. NN PIRT D& - S NAAVH KR UER e A 1 —N - o NS - Rl O S id. at 132.)°

(B) EHCEMS MAR - © W I EE = BEE VA e-» 40007 0 17 v Qi BimiHe w1 SHHEZ G < N N
AN TN B S U S0 RIKER VSRR O R0 0% 8V Qe R R I OIRIR AU 2 B O W e © sk
IRHEROER UKL O S eu i Ne S RAung” iR’

(Z) IS HEVLMER { — 2O NN 200D a0 0P 5 0% 1) € A LUHREE T SN N 2200 D S VR EER
SERQIR AR 20 L1 1) QBRI C B VDK 1248 5 3 4%aU K100 € £460° v O 1 KRR e U R B R0
Lp L 2r0P C RN R CEHAIBEEC»C Qe Di0 1) CEIECHHKVE < Uih N Q1 s Q18N N - HEE QI Q Wi’
Ao {80 A0 N N BREEER IS © FT I 40 00° KHEE 28 sl € it @ (L QHAHRR IR R B P HE S 00 A D TRUR € Mo B 44 o L IR 438
BEH LR (see Kripke, The SEC, The Accountants, Some Myths and Some Realities, 45 N.Y.U.L.Rev.1151, 1191 (1970).))
RIEFE SR O LR BB Ge S BEER N MEKau P e’ 1) QO WE L HICAU P @ 4 VIR A DL N NI O R
KBRECHER W~ ige°

(8) Hiler, supra note 3, at 1119 ; Mann, Prospectuses : Unreadable or Just Unread? - A Proposal to Reexamine Policies Against
Permitting Projections, 40 Geo.Wash.L.Rev.222, 229 (1971).



(88) MeHun KRRHECHEHERRE S K RwIp s e f B s Bl K O\~ 250+ UB-Q K 0e° U D7 “sophistica-
tion” A 5o EH QRO S @EFRENS | UKKD <] Vo AN T OR T Soves [ ag 8D o g O
RS WA RN N HEBRIRIC MR TG © g 5 A H A0 200 20 Fa0 e o2 € uen” RIKSTHIE< | S Wi
HERR VB R o TN 1A S /0@ o R S B R0/ m D AT 1 QLB OV 5000 AU RIRE R RS 57 LY
FOV ERETEREI AR UAU T WH) NN T ]ORN S a0 28 S8 SRR S S 04U -0 RIS N Y R s’
KELHCIHR LS NN T NIRRT A2 aU R W 5485 N P 1 S H QBRI Rau K1 5 00° 1) SO EHIRIE SR 5 &~
URSRERE QO NR SR UoM2T NN T ORY S au 2V 54 5 I REERR L o~ 0 AW L0 -0
1R N N e PRI o 0 1) A © XK R BRI T s | ERR QA0 0 AR 5 @ a0 I (KB M- B e s O | e
Bod i mEQe ) Ul EUge (BrL -84 | | | [@ERN])) SR VORRAEHY EFRELCHER
HE v € AR 240 © B K © S -2 F A QIR IR ST € 17462 € 4R 10 U0 A0 250° HHRAD W QUK S UGN &
SRt CHFIEIRMETS” N 0 R AR 4o @ AU M EE IS Q I E N DN T MR T e o 2 A SRKEAHT 1L 500 1S AU 240 s B o ik
QR e © BRGn ) © 7RI 140 5 Wit e | IERER 4@ e LEA-Q 2 00°

(55) BB SN EEIRFELRERURELULeC & (asale of the business as a unit)” +€e 5 HEFETUGRCS (a
sale of the business as a piecemeal basis) ~J {738 5 %4 D4~ (see Cox, Financial Information, supra note 17, at 250.)°
Df ERVE Y et L REE A CERE L 130 Q) 5 e DI 28498 50 SR O KRB N N RS e
QUE T 1A S R 5 R 0T 0e°

(B)  See Interpretative Release Relating to Proxy Rules, Exchange Act Release No.16833, 3 Fed.Sec.L.Rep. (CCH) 1 24, 117,
at 17, 621-22 (May 23, 1980) (KSHEGHER (proxy contest) &XE#CMER# 18 | 52 CIRT LERM O\ 402 reuaut” B
2.0 R & O B - OFEE (valuation) REHEMER LEL OV NEEFHR— 2 s —o UMIX 9 5° ORI
KO Lut .08 L SRR 1) I NEFHR -2 B 0—8 (K& T —2Bm—)” Item 8 (b), Instructions (1) (T —
NACRINT DA e BE QIR © H RO S TR RO &S ) U ER UM C R KR OV S S v S e v
W% WU AN A—NT N CiRE-2L Q0% (Mann & Schneider, supra note 50, at 186 (Schneider].)” WS Y
FH OV 5 QIR EC EM R S < v S B m a0 S WEBHIE LU S 04000

HME NN EFECRIERE IV CERES | O
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(R) Loss, Fundamentals of Securities Regulation 32-33 (2d ed. 1988).

() EBE - HKRTrRECEREMNHM (| 24K=<)° Kripke, Rule 10b-5 Liability and “Material” "Facts,” 46 N.Y.U.L.Rev.
1061, 1071 (1971); Schueider, supra note 4, at 29-30. Wi 0 € MR C IR/ LKL SFE U0 (Fiflis, supra note 7, at
987.)°

(&) “Main Street, not Wall Street” (Fiflis, supra note 7, at 105)

(R) 1) QoI s [SREUEKE | mids” 5 -88 0 Merit Review BHREIV QU OV EFURLQH VRQ° #EEIRHT

HEGREOUEEEMC» B 4080wt 203 ~Q e (Brown, supra note 32, at 143 ; Note, supra note 61, at 215.)°

Q) HEHIEE S iR | R KRR B A MK R P30T o XA IR | BXERAKR L G e 0 52 S 00°

4507 NNEH =2 —=22 ("accredited investers”) #EE°

() See 1977 Report, supra note 12, at 564 n.11. (REESEIEZES S o-p Q1" B ERNEHE L A C W A A BB # 100 £ 45

3 R0~ RE R SRR © BRI VK A~ 0 4000 0) . HIEREMHT | R (MRS FRARIEIRT HHUNC IR HIE 246 © \ iz

AT AR 6 © W AR MU ST 500 QS S )¢

({2) See Kripke, The Myth of the Informed Layman, 28 Bus.Law.631, 633 (1973).

() 5QeRHEMKRIRE (Efficient Capital Market Hypothesis : ECMH) B~ =<==R 1418 5 V-2 RK VO VIES K0
AU S (MOSITCHIE Vv QMmN O S\ see generally Brealy & Myers, supra note 60, at 279-99 ; Fama, Efficient
Capital Markets : A Review of Theory and Empirical Work, 25 J.Fin.383 (1970). Also see Gilson & Kraakman, The Mechanism
of Market Efficiency, 70 Va.L.Rev.549 (1984); Brudney & Chirelstein, supra note 5, at 113-30 ; Gordon & Kohnhauser, Efficient
markets, Costly Information and Securities Research, 60 N.Y.U.L.Rev.761 (1985).)" v:m QI integrated disclosure system € §
FEUEROW D CRBUKE N (see Adoption of Integrated Disclosure System, Accounting Series Release No.306, Securities
Act Release No0.6383, Exchange Act Release No.18524, Public Utility Holding Company Act Release No.22407, Trust
Indenture Act Release No.700, Investment Company Act Release No0.12264, (Accounting Series Releases Transfer Binder)
Fed.Sec.L.Rep. (CCH) 9§ 72, 328, at 62, 990, 62,993 n.7 (Mar. 3, 1982); Proposed Comprehensive Revision to System for
Registration of Securities Offerings, Securities Act Release No0.6235, Investment Company Act Release No.11327, (1980

(



Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 82, 649, at 83, 482, 83, 484 (Sep. 2, 1980). ([ER=H C WRHE L@ +) CEF
SR C HEHEIRC ELE U+ RIXE D+ | See also 1977 report, supra note 12, Ch.14.)° 4o43-040" RKXHUEKG Q L Q 118’
IR Ao 104 ¢\ © B AR 0 1 I B o) 200 s RN © BT 1 o0 RV S 1) U L0 € T4 07 s OV IRARIBIR R R FHE
Qe 1 U QIR VY RS N R VO W R o i D © B (financial press) € HIE S 60
FIANRREQ-0L2YW 5@ (see, e.g., Securities Act Release No.6235, supra, at 83, 485)° 442" 1977 report f-»+) € IR LK av
£ 50 (see 1977 report, supra note 12, at D-6 and xxxiii-xxxiv.)°

(KX)  See 1977 report, supra note 12, at 564 n.11. (F-& &K IR O I G C & vl € RIS IR O W ELHWEE @ + ) VR
s@) See also Brudney, supra note 3, at 735-36 and accompanying text.

(R) HE . 2®mHI IOZL—0OR® See also Fama & Miller, The Theory of Finance 336-37 (1982).

(2) HeER4S Widn] 1.0 30EIRMHE (market as a whole or the investment community) ~ 5/0-2€ L) 540 UEAL
£0° See Choper, Coffee & Morris, Cases and Materials on Corporations 342-43 (3d ed. 1989).

(8) XN NN he 0t R LT NN S 8K T SAe 5024 54 5 SREHTEK e 0 Sl QI © B & -07 a4
PER Qo TR U 2 4 184804 5 | (Steinberg & Goldman, supra note 5, at 945)

(2B) BEHINE SN oEECHILHEL O IVYH B N— (MR EUERUP0CE whalCh) VKRS K
R | U0 S N (BRS.G - BB | Of I | OP—OR | | | [ 34 Q-1 EERI] 4088 °

(8) See Securities Act Release N0.5362, supra note 27, at 82,667, FdRi~+ = N - § 2 FRIK #sMB 2O \ N N LBRES SRIILQ @ 5 18
W 24 5 LS s man-» i R P © 2D o N R Sy 5 0 o (Mann, supra note 65, at 230; see also
Schneider, supra note 1, at 258-60 ; Kerr, supra note 32, at 1072.)° +) € i 2 —~ SRV -PITEAU K 500 1) VTR § €48
S EVASE S

(8) Securities Act Release No. 5362, supra note 27, at 82, 665-66 ; Securities Act Release N0.5699, supra note 45, at 86, 202
-03 ; Securities Act Release N0.5992, supra note 50, at 81, 037. 5 L&re [MKEEIL (selective disclosure) | RMECwMO
CIIMR-5CH-3+Q O L U-P¥p-052:0° Securities Act Release N0.5992, supra note 50, at 81, 037. See also SEC v. Texas
Gulf Sulphur Co., infra note 164, 401 F.2d.at 854, (| SX5RX{i0 U-p R ISR VIR RS0 LY S48 S B QR Edu s m

S > EFECERREAYCERED | O



AP e (T RR 1) 1O

R RS S) Bs BEHeo | ] ] i [RIERN] RN S0 REFCHRRTN | ROKS! 1M1 K- s REIE ke
wHEEENOW HREREH I PKCHER E 1 PKCPE | BRE [HERER | 2EFECKTREEW | YL URVER
iAo 5@ 2 Q £ 4 5@ P A0 LT RFIREEN (a tippee) NN HEIRET WK O R L 5° See Brudney, supra note 3, at
735-35 n.41 and accompanying text. #4£2c N b —&im € a0 KR [N N« | IEE ARV S — KB HE IV
A 5°

(B=) See Brudney, Insiders, Quisiders and Informational Advantages Under the Federal Securities Laws, 93 Harv.L.Rev.322,
334 (1979). (EECKTRYWH QT HERITEIk-HRIY (antifraud provisions) ~6< -2 OEEIR N 1O~ 124010)

() EK=KE - BREcHEDPK (] R<LP) R

(8) E¥=KE BEEAIEVREE ((HEIBLMEe-s s s CRE VEwEC UV ERGEE R Va0
T ERKH IR WA 0 42 Q R IE Q0 4 ) A E M) S 45 57 )° [RE R € 4 40 L MK H © B Ao n@ I 4G n0v o VES Q200
R (RSB OW [HHKS REWIED C vt MM ~ RN IR ) (B, -BEMeo | O I [HEERI]) HVERL-0R0
S aer@)” ENEY oty N RO 1 RO o) v O S W R ERIGERESHI C RIS FI &7 w4 s R IR
C RSO S Y REERE IS [ CEBRQo N ([S WU CRMWIEKS O W 3 RENGHIS ¥ 50 Q W &0
BRLQeU | (B ER FRERN]) Vo0 Q0@& -0 QM) NN~ EERIECHK (80 i BEE) &ERE
B R EEER U 2 r o R Q007

(8) JB®W O "Wheat Report” (1969) 1248 5 &-»" HKHAXQ OV LR EHKIKEH» O N N ~mEIRIE (#E) KRS~
485U DR PWEHHECE-DQ O LS\ L0 (see supra note 33, at 95)°

(%) EREMEQEEAIINV see e.g., Wieglos v. Commonwealth Edison Co., 688 F.Supp.331 (N.D.I1l. 1988), aff'd, 892 F.2d 509
(7th Cir. 1989). #1137« Easterbrook Sl SRS ¥~ « { — L — & 2 N HERIRIS | SO BIBE UV O Wan SOV IR Y
{.2)° See also Eisenberg v. Gagnon, 766 F.2d 770, 775 (3d Cir. 1985).

(B) NNEH2—E (<) NEHHR — 20— fBE° NN T OR T Sav - ou 2 £ SR I 1 50~ 7 80X N N - Jeget
S EEH W+ RUEIL 0000 € 7 a0 QER# -6 = - IR ISR S IRWERAU P V7 v S KB IR0 5 HQBlE
i C KB C HE K H Wiz 4o - SXKN S B U B o 1) u-»" I O W NS0 Lrmsd40 UEA-S 200° See 1977 Report, supra note



12, at 348-49. See also Fiflis, supra note 7, at 127. D&D" SN HERE G MR L4 2] SHANT KK T S qu 2 S48 5
| SR < SR 49 00° 0 1) ) © W IR © K KR U I I bR dnah O L BEK ) S p € L4 O W O oD D 52458
50O WE AN N D DT RORT St D 2 S RRKEHE TS b sl N N HEEE QIR IR R AR © W S 0 R B U IR AU e M
A r@u 08T N DN N T e o SR © 47 S0 HEIE T ER | © R A A s @ i R 6 L AP RV ST 4 6 S e L DB G 250
H) S BRI v a4 AU v O BB avse & © BIES B O QL RN Q0 See Note, Mandatory Disclosure of
Corporate Projections and the Goals of Securities Regulation, 81 Colum.L.Rev.1525 (1981). {2 SHRBE°
(8) See Securities Act Release No. 6084, supra note 51, at 81,940.
(&) Dolgow v. Anderson, 53 F.R.D.664,678 (E.D.N.Y.); aff’d, 438 F.2d 825 (2d Cir. 1971), reh’g denied, 464 F.2d 437 (1972)
(USHEL O I WR ME-BEMMEK 1R | I | B Q) & @-Q KN ERVER S NREEE VSR
W Monsanto 7 B8R~ L4 o0 R B 14 4 4Ky N ER K U0 2 € V@ Monsanto S K SRESU O SV E
FEEK VIR S FRE G & O XK e-p Q4 & LusuR” HEE 0OV 2R Q YR IR0 2 4° #6427 Marx v.
Computer Sciences Corp., 507 F.2d 485, 489-90 (9th Cir. 1974) (M CHhEL O S vw-p" #H - BEMAHZ | 1 | —hhx” | &
K= ) 0 REIEBR 0@ Vst 2 Computer 3dEHIK €SO E SRR 48 © LA N2 R & —K
a0 O WRT BRI BEIE QH K S E By QIR R KK Qe S0 st 148~ Computer ;IR & BRI 4 2 £ ESKH-
B 5 AUE O W S 0 A Ve U S AUlES 0 ) a0 ) O S B O 5 o0 LB C W Vs R se
iU 5 DT U0 U OEIR S AR IR HI K & 8 4 TR TR A I K AU Lo T | VU R 00 1) U RS DR KA O
S\ R HEGE A O W R O v e RIRNCIKE Cle# QIR RFE B0 Hau QU (ie” 1S hE»2So—wlE
FRLLfose [HK) Qom0 QoS BAEbEL [ ] Sk Qorm e VR ERIw.C Y 5 00° 507 F.2d at 489.)°
ROV Beecher v. Able, 374 F.Supp.341, 348 (SD.N.Y. 1974) (1) QHE O Svap’ MEBEBEHHI 11 1H— 1m’
| EC—H B ) oot [ECHEM-Ba ot o MK« 3858 (a reasonably prudent investor) &RIEOHHKALD AL L L1450
PB4 0 R R R ASSIE S TQ 0 B0 s@ -6 K LB R 490 S HE 048 50 000 1 R 1 SR A SRR R s
SH-E © #1402 B 2 s QM- BaIIE i S R R4H 540 10 AVfor@+RASHK 5 R4600 a0 v © B C I L0 v X
P A ERIG AU AN U048 5 | KT N D HEERQ [ERIRIEEH | 0 0 547 <nEE L K SR ST 1 ST ©

LI > N R QR RE A Q B S I OR



oHCPH L de (T RR 1) 110

B Y B R SRS C -2 QR O £ reten R Q00 [HRIGEH | CHIM R &~ -2 m v O 5 B
1 30 RIEIHHNS . o— ol U DO Beecher - H1111IHEH | | EFIVR O 1V RRBELOW 2 0 QI P40 w0
% (See Fiflis, supra note 7, at 119-27. 358" #H - BEMHE | K —ERKHE)" SPQUIWDT P« {—~T— - 2~
ROERERBULLOFECHKE R O Ll Hy 0 S5 AP0 WEEICTFRU O SV HKE-EERMHE
|1 IN—EHOm 3D 5° See also Wieglos v. Commonwealth Edison Co., supra note 87.

(59 Marx v. Computer Sciences Corp., supra note 90, 507 F.2d at 489-90. 5 -8 & ¢ [ (half-truths) | € B LR EH~0°
EHCEERUS OV B hECHEDHMEE (eREE | see Regulation S-K, Item 10 (b) (2)) ~2MA~~UFE L aus@ )
149504000 n° See Regulation S-K, Item 10 (b) (3) (i). See also Securities Act Release No0s.5362 and 5581, supra notes 27
and 43 as well as current rules (e.g., ’33 Rule 175 (c) (4), ’34 Rule 3b-6 (c) (4)).

() #HH-BEHHR ] 14" [ —1 D (T84 (in good faith) C## " mK#H% S o BB B a0~ m0° veees
Qpps” B HlOIUE 2 (malice) SIIEMT fadR B HHE v L 0 EIFE L SR C ) € K- ik i 40P S 1 A
B QR ¢ A — a0 407 B EVEN PN QU R CERKE CEIL RN s 5000 Au-pim L YA
) &K | BR—HOm N

() M~ {—71—2—2 QBRI CH1L-»" +) QB € K A WA~ 0-» € R 4Q © L0 1490 (Securities Act
Release No0.6084, supra note 51, at 81, 940-41.)° L 1HCHE vOWVS WEH ¢ SEKSIIE (an honest belief) &35
VR IR (Fiflis, supra note 7, at 120-21 n.89 and accompanying text.)® $RICEIRVIEI U O L EIKREVEEERVIE
WO OOERREVL D SHHCHELM I RQ0Rn&-2EH Q0 (M - BEMEB T N KX N 11 HOE o
BE)°

50" Herwitz, Projections and Forecasts, in PLI 4th Annual Inst. on Sec.Reg. 323, 333-34 (1973) =" <uf{lEuif vEHY
CHIMCEREY O SV OIE UM NS O UBHRG R Ribni v B CREBHEULA O W S+ 0 & Ol S O
R\ IR G B S ERR (a reasonable effort) €0 € & SHIEH SRR a0 KW 4~ 480 m U R W 5 e 6 L ERIR T [good faith
AMUEVUBERUS S VBB LR 0V QR R E K L (honestly) @3R8 © \op” sV SRR SR L C W
402 0Q40 00 B © HIE W RT B 2 S 4% 5 I o NN 2 Ui 200 ] Vau 250° HERSKEBUR KD NS 004000



R e B HVOREHEC | 0 REK C VRO VIR R K7 160 G- R 14 € RIK R B0 050 1 ) AU L 800
AL E R0 0487 UG H AU Rl 3 5 0800 reckless S EKIACERE LI ) B OB IR HE
WO S\WVREE - REHES | —H) ] RE

(3) <R R R RO L a0 LRI o0 1) A0 BRI LD~ R -0 S 0y (EE CREBHIHR | 1] ] )
IRIE S EH#av QEE A 5 e 1) Vap s 4000

(8R) Mrewfona 2 )RS NN [N e | YOV S NEK R 6 e° See, e.g., Allyn Corp. v. Hartford
Nat’l Corp., (1982 Transfer Binder), Fed.Sec.L.Rep. (CCH) 1 98, 646, at 93, 181 (D.Conn. 1982). (M-{au 2 rodndk 44408
CHEENEW HUEHSCHEBRIUMO~ EVOW (asa projection) | F s~ [~ OV (as a factual certainty) |
WEOHAUOVY (OO 2 [HEdr @ {400~ (will increase) | ~HRE-D4)" Hartford 3 KK L O S Vi —2 )
LAsR42°)

(8) BN KA oERKAEFECER LRIV YN L -1 — R—2QEELKL0C RAUng (ENT H©iKCHEURK
Q@RI © Rl A0 6 S mEE P 0 € A &) 1) QY Steinberg & Goldman, supra note 5, at 961-62 H0BE (IR & O
ORI LU0 R0 VS 5 R0 uER IR R U { — PR QIR Qe DT S0 b .
UK RO L R CHHK S IEEN &0 048107 DR sV QERRE 1 MR U N N 35 4000° EEIKRIEEFEWIRIR O 1) Sl
L)AL R BRSO R IR R B R U0 U A e a0 & it 4245 Bl QERER U IS 3000 A S v 4 82
BN BRI )00 © R4Q 0% o3RS IREE QK R Q-0 sl QX QB B0 L s Q HKER LR L [R-REY
B R AR 500 a0 WOV QI CHMIKEEEE U O ST N HEER O b KR 0 R R 46 0 AP s (RERR 2
RHE)°

(5) M (EREmKH EEHINE)) SREALLODVR0° <+ UHHCELEKH vORE M C kS HEIK
HAWE A RIS W e 7 G TS 5 D 300 ) S0 R0 B0 | VS HIKHRE Y | o S VEIBELRQ O NG
0546 r@ (Securities Act Release N0.6084, supra note 51, at 81, 940.)° ~» © 40" 1) L-OSEHH L BNy Ol (RS F)
O B IR S A T oy ) A0 SRS MO © B M U R L — 000 4 A @R T KR L = — b 82 R s R a0 1) AU i
TRV SR (id. MH - BEIER | | )7 S0 K RS I € KIE WM 5 OV HRURTE OV S RGD

O NN IR CEKRRE VY CERES I
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(R) LROCINEFRKERECKICHEMY JCEE R MBRUEIICHKIERR RGUSY L UL KUliH<CEHHS
BB Y R RSO S C VSR GREMBECHES | Dl N0 S R0 a0 (WKL O ST K
H - BEHMHS | OX—OREBKLERESG45°)°

(8)  WEHISEIERE & 0 N HEFM 0K T ) RUAD 4 VBT © S euie o Rek (B B S Walker v
Action Industries, Inc., supra note 17, 802 F.2d at 705 & 73" Action 3d 7 € ~4/ B EEALAR OV 5 2°)7 1) Qv mar
REKOLA DT B C GHREM C HIE - BRWEIROL VS e 0wt QW Mm-S | K S BEIS 48 o i a0
K007 VR BN VS e i B R o U IR R HE © 20 S ) i EERE QML U O WO N N T A akod O WD
VRALEIRUI AL L0 DR WRBEIRT B 90485 O LU WO HVUCRMIBER S v N L A~ Q- Kavau 1R
BV BT K2 € L0 €0 O KR Q IR0 18 - K-8 uliE 0 b O 5 € ©4600°

() RKuiovERehR END | RPREUEBHUSN (I {—1— 2—2VEH L) T—x & - DinehH
~EE U R (RN —2B0o—m) U7 SN AT QEECEIREKE 280 2 S0 VKo R (Kot —2 3
m—m=2—2%0—&" Item 8 (b), Instruction (1)) HE~SEBFELVEL L HEI( AV CEEEHEDRPR O
@ (see Regulation S-K, Item 303, Instructions to Paragraph 303 (a) 7. ("encouraged, but not required”))® |{R" BEIREFE
ECR- RIECHEHBUSEHMP O REwTRE N M b K- KR RIBM A O W 548 5 e feh e [TRIRHENS )
-l URNINPERNE G S} FA 5 SN RS o )= SR MR ENE T VRS S

(2) Rubin v. Long Island Lighting Co., 576 F.Supp.608, 613 n.8 (ED.N.Y. 1984) (&~ - {—7% —=t [HIIBEIS (voluntary
disclosure) | UERUL0»>Q PO EHECERUSHSS)

(8) 2D HREE S TR IISIRER A /1 N — 2 Y\ 1845045 5 fEER U Q BF S ERWE C I Ry R v 4~0 | (Steinberg & Goldman,
supra note 5, at 935.)
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) Id. at 988.

Id. at 986-88, esspecially at 988 n.18. See also Exchange Act Release No0.16833, supra note 68, atl7, 621-22.

744 F.2d at 988.

} Id. at 988. +438° id. n.18. U | RO EC MO L MU0V Exchange Act Release No. 16833 VRKHERER UK~
@ BE R U Rn AU LY 5 00°

HMEFEKNECHEARETEN( RCERELL IV NQVERY I~ O & CHOBEEIORG O > D~ EE SRR
¥ CHRKIWTEE ¢ LR 020 R T L° BN KEK-2inE ¢ Alaska Interstate Co. v. Mcmillan, 402 F.Supp.
532, 567-68 (D.Del. 1975). R WPk’ v HOEEC [mEKH (importance) |” @& CEFE XK LY 5 OHBEF
S QIE @K (enlightment) 6= -2 EKEE ot DEPE WS aU~ A0 R © EBILIRHUIRER- U =0 1) U BRI @LR
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ners v. Conrock Co., 685 F.2d 1116, 1121 (9th Cir. 1982), cert. denied, 460 U.S. 1029 (1983).

() 744 F2d at 988. ~»C =" HJQUEDNCHEUH e VLG BEOU [HE] €2— v SERTELHO L
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OOV 500

(L) Id. at 988-91. o mMEE U EIREERAQHUCHEBEURROV L85 Ry (id. at 991 n.23.)°
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(B) 1IQuEN O 5\’ see Schneider & Shargel, Mandatory Disclosure of Appraisals and Other Soft Information : A Comment
on Flynn v. Bass Brothers, in PLI 16th Annual Inst. on Sec. Reg. 237, 244-46 (1985)°
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() Hiler, supra note 3, at 1180.

(8) 772 F.2d 231 (6th Cir. 1985), cert. denied, 475 U.S. 1015 (1986), reh’s denied, 108 S.Ct. 1759 (1988).
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VIERS (BER) R NN N— 204 0ROV 20N 2 U R—C NV RFEMGFEIKES 1N R
N SO IR 502004 ) A REBEE S a9 00 (see, eg., Clark, supra note 60, at 572.)°

(8) Radol v. Thomas, 556 F.Supp. 586 (S.D. Ohio 1983), aff’d, 772 F.2d 244 (6th Cir. 1985), cert. denied, 106 S.Ct. 3272 (1986)
-2 4) € R LR Q00 & — X 46 0°

(B) 772 F.2d at 242.
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(B) Id. w2 R HSHELMCHEIER (estimates) ST v»MOQ Integrated Disclosure System € $HR 13~ Regulation
S-K, Item 102 SHH U~ C VREWVIREWV I L-»C 8@ (see Securities Act Release No0.6383 (Accounting Series Release
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(id. at 239.)°
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(8) Id. at 242.

(8) Hd. ¥%>310 0 —hEERHFCERSEEVFIRURY S0 (id)°
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(8) See, e.g., Vaughn v. Teledyne, Inc., 628 F.2d 1214 ,1221 (9th Cir. 1980) (KR C LR B MAUSHKBIEL el v
LI CIMIL Bzl BE 02\ 54 5) ; Financial Indus. Fund, Inc. v. McDonnell Douglas Corp., 472 F.2d 514, 519 (10th
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T OVERL VNIV (see Fiflis, supra note 7, at 142 n.189.)" BIKIIB ORI WR L) B QQVER USC]
£ S0 R VBSR40 DO AN NSRRI VERPOFTE L O LW see Schneider, Soft Information :
Counseling on Disclosure, in PLI 18th Annual Inst.on Sec.Reg. 385-88 (1986).

(Z) 258 F.Supp.262 (S.D.N.Y. 1967), rev’d, 401 F.2d 833 (2d Cir. 1968) (en banc), cert. denied, sub.nom. Coastes v. SEC and
Klein v. SEC, 394 U.S. 976 (1969). #{IK& ) O 2w’ SEC v. Texas Gulf Sulphur Co., 312 F.Supp. 77 (S.D.N.Y. 1970), aff’'d
in part, vev’d in part, 446 F.2d 1301 (2d Cir.), cert.denied, 404 U.S. 1005 (1971). +) € b 2 K4 U IR S\»" Mitchell v. Texas
Gulf Sulphur Co., 446 F.2d 90 (10th Cir.), cetr.denied, 404 U.S. 1004 (1971); Astor v. Texas Gulf Sulphur Co., 306 F.Supp. 1333
(S.D.N.Y. 1969); Cannon v. Texas Gulf Sulphur Co., 55 F.R.D. 308 (S.D.N.Y. 1972) 2R +Qe° Kb LB & @K SFRC
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Bonsal 5ip-0" EHYCTH U T & CIREIR Qo o0 2\ 250 (358 F.Supp. at 282.)°

See 401 F.2d at 849-50.

[{—mfe@r’ [FiRd)] Sy XRD N--HKE€e] (Bagby & Ruhnka, supra note 23, at 286.) R-0f4€se° 1IQ
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(8) 401 F.2d at 866 (Friendly, J., concurring). (Rl | 1 1m S#RIKI MO nHRER © W 5 RQIREE K 0o 0 g K- RS
R k6 O ) ; id. at 869-70 (Hays, J., concurring in part and dissenting in part). (Edm) ;312 F.Supp. at 84 ([Edm) ; 446
F.2d at 1305. (/XK= — T A2 QR 0 ) £ - BEMHEBNIP | —P11I° Cf. Reynolds v. Texas Gulf Suphur Co., 309
F.Supp. 566 (D.Utah 1969).

(8) See, e.g., 401 F.2d at 852-56. CONHRM-0 60K m RS | #B1° id. at 840 RDKF RPN (tippees) L O SV id. at
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(8) 404t R | Hm S MKHRK L4 © LEIM | 11 E S HE LA KM S IRE U QIR-P 454045105040 © L S0 (see 312 F.
Supp. at 82-83.)°

(823) 401 F.Supp. at 870-89 (Moore, J., dissenting). +5¢ Lumbard Chief Justice > +) LI FR a0 2 42°
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(12) 2 O Qo MK BE5E 04 O L &Ko ) UBER VLR ] EmC HEERKwSOY | REKEIHER | 1] mgre
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See Brudney, supra note 3, at 740. See also 401 F.2d at 852 ; United Statesv. Chiarella, 445 U.S. 222, at 227 (1980).
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[ QU (reliability) H#ECESWEKY (substantial significance) © | B{#¢ o 3:%% © 2] (Alaska Interstate Co.
v. McMillan, supra note 144, 402 F.Supp. at 567.) —H S KD HONFEKVEDI oL Sh— - T+ & — X Q8w K
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(2) Pavlidis v. New England Patriots Football Club, Inc., supra note 105, 737 F.2d at 1231. (IIDRwEO L~ NP vh—18"
ot S RIGHRESWE ) See also Brudney, supra note 3, at 736-41; Brudney, A Note on Chilling Tender Solicitations, 21
Rutgers L.Rev. 609, 622 n.32 (1967); Brown, supra note 32, at 131 ; Schneider, supra note 163, at 368-71 and 379. (UHREIE
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(B) FECEE RO WO rHh— N D OGO 5 o000 1 AHIE OS50 L385%.048 £° See Schneider,
supra note 163, at 394. (> N 2R QIRIHME R o KAFECFRE DRI 0) EBILKECBKILG S Wi [HIKH] 23
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WOV S )

(8) MCERwELeUR BREG0 S BEEESERERCKEMUES O \Vv~e°® See, eg., Bauman, supra note 27;
Talesnick, Corporate Silence and Rule 10b-5 : Does a Publicly Held Corporation Have an Affirmative Obligation to Disclose?,
49 Den. L.J. 369 (1973); Steinberg, SEC Disclosure Practice, 15 Sec.Reg.L.]. 318 (1987); Block, Barton & Garfield, Affirmative
Duty to Disclose Material Information Concerning Issuer’s Financial Condition and Business Plans, 40 Bus.Law. 1243 (1985).

(8) 426 U.S. 438 (1976). KFEARL O SWm” (Ax=RM T RP<Z—1] | I S LS REIT L2 40RI&K « BB RQe°

(8) cnodS@kiu &< ON-2S Qe (426 US. at 440.)°

(8) HLUBZ—HEIERELCOD NN REURWY S L (id. at 441 nl)°

(8) HOHHERENOHVZ—HVRHKEOSVER O (id. at 441.)° VOV 1) QI IRERIa 2" BIKE < UK I D
2 (id)°
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(8) BRCFEVL NEEHA -2 c—oMIXCIERERY O 5 VKRR MK .0 L4 (Northway, Inc. v. TSC Indus.,
Inc., 361 F.Supp. 108, 114 (N.D.IIL. 1973).)°
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N — TN E# AU 23 5 0° See, Basic, Inc. v. Levinson, infra note 282, 485 U.S. at 236 n.14. (quoting 1977 report p.327.)
See also Matheson, Corporate Disclosure Obligations and the Pavameters of Rule 10b-5 : Basic Inc. v. Levinson and Beyond,
14 J.of Corp.L. 1, 15-19 (1988). See generally 1977 report, supra note 12, at 320-27. (Mfifife | SER B 0L PR VS HE
B 82 D 4 I A R 3 )
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