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QKK Q | IR0 ITIRAFE CIBiE 1240 O L AU 0 200° U [EH C B " Basic BI5TIRIEHE I 1 -0 5 B
RAQN QN U200 W A0 Qa1 KR © BB EH 40 S o @ A BE RN R O IR R0 O S R
KI&" QBB 1) O S N2 — I T NAASIER R R O NS RMIRRELARY S 08— XU UQRw°
AN IR N N N BB QR I s S TR A 1@ 4 ) AU R AR 00 1) AU 1 o HHHIE D810 2 3 4550458 5 FUaR0/n D0 sy
S M AV TENAR KT 1N IS AN =i 1O LIRS KRB R Ao @ Q3RO ™ - HEEE Q BRI RS € 5 15
xRN REER P CNE RV S VLR REONVHEFEBMES R0 1E N MR N3
A QIR Q IR R C BRI R UMK D QW L4 1°

WSS WY HRWVNVCENEROWY VBN v QHE IR { — - #mE 1) Q0 IR IR ER R
SERWHE QWM N WwRUCER A S VAN IR QIR LR ER A N -2 2 5@ 4010

(8) KEL [@E] v’ BEVOW S Lol HO < (statutory merger) € $lilnQ i~ QERIKE MU CHRE
o o B o - R C DR S G © v S © IR B AP0 1 DI SR VIR S )Y 5 0°
() B A#imEv somion mMEEECRMOKE ~—1 > i C#H - Bk - i C K UEmEN SR
WEE O LM HENTT R DR S HR BN AN K TR S E S 5 P R KR O S R RS wRiihE L
BR—ANUR oI EE 0 & — R RHE C - C iR o8 200 1) AT Er0°
(&) Schneider & Wander, supra note 20, at 274-83 (Schneider) ; Schneider, supra note 163, at 402-30 ; Brudney, supra note

S D D R QIR RE IV CEEEN - R HR



P de (1 RR1 ) KO

3, at 723 n.2. RPRANHEIKER oA ANT NSuuCHE S (HCEHD Moy &) 22 (almost never
"ripe”) ] (Bauman, supra note 27, at 973.) V5 QKe) BEWELL O O NN LIEEQ | B DWW VR | BRI
KW S0 LR 507 BEME (N { = ieg)°

(B) HLLVKEEIED MU0 WIEE S (favorable) 32 Qo Imdn s B au.Q & [H2H (sellers) |” Mttt R UERmME’
BT AT UCER NPT R— U CRME S WA DR s R ERIE L9007 sv OV KIS &N BT O IR IR
HEI{Ha Y 250 (Schneider & Wander, supra note 20, at 263 (Schneider).)® #RFEE % KEIKIKH wki{L O LR S BIHE VD
Wit QRN C IR S WEH (confusion)” QLRSI (lack of expertise)” @AM (-840 BENTR=)
SHRKEE (selling documents))” @WO CH#E (SEC policy)” @RS K- ¥4 (questionable assumptions) 2 g 0@
s L@ (id. at 270-71. (Schneider) ; Schneider, supra note 163, at 389-90.)°

() 672 F.2d 1196 (3d Cir. 1982).

(52) Id. at 1200.

(8) Id. at 1203, MO €Q0eR" 1O RZ < DMK C MR | T 2R VIKE 0 1) vt 4o o7 KB IE P © XK
bR | RO | MUV SIKE R IIEW S (id. at 1201.)°

(5) MSSRN QEREZ ROV R ) B3 Greenberg MM L4 O VAR CHR SR Y O S WEH | KKESCM
[P AU © LR )4 B0 o KEE L IR D4 5 AP a0 2 n @A T I AU O\ S A 0

(B) s | RPREKRECEHFPmY &0z CMEEIREE KRR LSO N20R0R YD b Na— D —UR
N R R — 2 Bo—= (BN TTE) &N&NT—22m— (2—200—8) HHKUEEVSLOREYCKm
| <m (1 Federal Registar i ®1110m) 4 0 L° O KENT —2 Bm—< S 0EILHE (BN Item 3 (b)) 87
QS UEEE UR e XK &N T —2 30—~ (2—2F0—8° END Item5(b)) vBEESC»CTQeR” HIH-CM IR
R0° See Notice of Proposed Rule 13e-4 and Schedule 13E-4 under the Securities Exchange Act of 1934, Exchange Act
Release No0.14234, (1977-1978 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 81, 380, at 88, 782, 88, 789-90 (Dec. 7, 1977); Tender
Offers by Issuers, Securities Act Release No.6108, Exchange Act Release No.16112, Investment Company Act Release No.
10842, (1979 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 82, 182, at 82, 204, 82, 211 (Aug. 16, 1979).



850 BEQCY 2Dk N — A NS —HDm{{m Y- DL R VO RLMR R UMK R [ WRE L T# D L jumped dramati-
cally) ] (672 F.2d. at 1201.) #€° <mYm ) [EFRHwKeiE 4 S (exploratory talks) | sl i-{ i€ edn € B ik B
IRCIWROWVEIROL BBt =m) [N m QR 1SS K-ERIE-»EE L4400 (see Schneider & Wander, supra note
20, at 276-78.)°

(8) 672 F.2d at 1200-01.

(8) Id. at 1205-06, 1208. s053:¢ 1" ZHOHKE (4d. at 1202.) ~ Greenberg SH#EH (id. at 1202-03, 1207-08.) L O 54/ =27
WO S L0 R KA R 0

(]) Id. at 1206. vV [doiEi-EH © I WE 5 WK W< D uan’ -2 0w SRR KBELE R O Lo’ e
QA 24 O WIS ZE Doy 2 RHAK S [ERWE 2 st mlala i Mav 250 (=HiKHw | <Cm-Cou 2 left “holding the
bag”) ] tIuts & O] (id. at 1207.)°

(8) Id. at 1206-07. IRZ<HE UHH-0 0 Q50+ 1V Q IKHRE UK O RFEHD N N P o — B0 £ LIRS KA mE S
S0 I 0 P K < o © W B © b — X O 5 W RN S HRHWEE € 2 Thomas v. Duralite Co., 524 F.2d 577, 585 (3d
Cir. 1975) WOV 2@ (672 F.2d at 1207.)° = © 20" K {4 £ o0 M B BB 14 2 © L uau.y 500 (672 F.2d
at 1206-07)°

(R]) BECHEROC 0N KIS w0 ¢ #0900 SnBIng K E VO W IRZ 0 U IH QB EIREE R 2
AL 5 HO LA 30 Q 460 IR HREIHEIR B0 0 ¢ Qe S ok R CHKEHNRVER 02 8" Dbk
ANV LT D OOHBER CEE A L~ BIIC»C e H 0 v QBIE.& 0o IZ iR O 2 uavst” SHBEENG Sizau <
@ URHQ AR 000 5 T84 4 HIBEE 1 R KB AU R v -0 5 €0 QIS )00 " [EF M1 v © - w0 O [ERIRHE S |
REP e (RIEGEHBUSR) MAUWEKLL°

() CWEY | O SN Brown R ERIIEW KLY 5@ (Brown, supra note 32, at 141-42 n.187.)° 480407 IR0 14
O\ dnsEil A0 KA Q sale KRB UMDV R 2 Qe [RIEML BSR4 (disclose or abstain) | = — =V QERE Y
[EEIGHEER | RO @A RQ° Di UM OIVERArY NE2—28 4 [RILHR M QQ Vi s-»2Q g K
0 U N B — E R O W 480458 5 U S € AR RIS 048 5 -0 € R0 e -0 200° O WY Brown R € BT

HHE > DN~ EEFECRIRRE VW CERYE - 1R K1



H-HASPH0) (g (] R_1D Kl

F A TR N b — B R AR 00 A 110§ 40 60 AU BB £ 00 A i A0 U2 o © KBS TR o0 2\
S0 UEIL S0 DD SRR U L IR R SHE 0 N P T B R @ R0 800 1 N ERI S
EHE L Kk B © IR R € i N UAR P 0 50 1 A8 00 VBB 0 U O -0 i 18 KM 5 ¢ L URER R
QBB B MR AU O W 540 5 e Q200

(8) But see, e.g., Issen v. GSC Enters., 522 F.Supp.390 (1981), later opinion, 538 F.Supp.74 5(N.D.I1L. 1982). (fE{iEKicss © Bl
E) -0 0 uad” M QKRS s 20 S~ (Schneider & Wander, supra note 20, at 254 n.2.)°

(83) MOHTUROVIE LY SERRQR™ see, eg., Texaco, Inc. v. Pennzoil Co., 729 S.W.2d 768 (Tex.Ct.App. 1987);
Texaco, Inc. v. Pennzoil Co., 784 F.2d 1133(2d Cir. 1986).

(§) lxZ<oi (agreement in principle) | €Xit%” NEHH2—2Ho—8 (K&nd—2FA—o) Cltem 7 (a) € [iL
X (Instruction) | 1+€:0° 1) QR KAIE C IR AWE N VB H 4~ Q WG RIQr0 R7 b 1) 1250 5\ [ 1
K04 SR 1240 S W7 FREesE (the subject company = —% > ~HEC 1)) S REBUMSE BIK V01 )0+ O WMl
ROEBRRE A UFE LD QR Q& (the possible terms of any transaction) 42 18s% € & € BihiR

(the parties thereto) WE4 @K RS 5° QMG I WE MRARYWERA L (negotiations are being undertaken
or are underway) #URBE®E Q¢ (are in the preliminary states) VEEIR VM0 Q U0 | VR LY 5:0° B
O RN M CRRIN L I i € i 1 b © N LR VIR IR R DR 00 S O Up Qi D0 U
O S SRR CIEL O S W URLO LW 5 QRIS SRR R v QR Q004840007 O {RUERIE 4 D
R0 A QH RV R A 02 € Qe VAU L0 Ta—o U4 S W IR NE LR UEIRRSHE R SEH U
O W RGOV 2@ UBIEE DD 2584804 5 (AR ) Q b BHEE U 0 N\ B\ RUIR R C R © Bl VRIS

QR C XA € KMV A0 1) VL O 500)°

) 711 F.2d 11 (2d Cir. 1983).

) Id. at 14.

) KUK NEE ERKABEREKEIR SRR CIREN 1 > i (KB4 N R R st o e Ui
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NEHVUEROVY DEAR-E(WHVBTNAN) CSEHOIMRCMBREIL O 5\ CIERQO a—1 > «YHEMHRNES
NS GRE R Y A NERReQUEROY DA—ECHHEHCRED QMo Cuo 28505 Qe (Brown, supra
note 32, at 118-19 n.103. (quoting Advisory Committee on Tender Offers, Report of Recommendations, p.7 n.6 (July 8, 1973)
and Jensen & Ruback, The Market for Corporate Control, 11 J.of Fin.Econ. 5, 22 (1983).) % - 4u¥ - IE v &MEEEOK
SEREE (] R=)° DO0EN 0 CIBE.DRe° See Magenheim & Mueller, Are Acquiving Firm Shaveholdevs Better
Off after an Acquisition ?, in Knights, Raiders & Targets: The Impact of the Hostile Takeover, at 171, 189 (Coffee,
Lowenstein & Rose-Ackerman eds. 1988). (MBS return 3B A 4~e) But see Bradley & Jarrell, Comment thereto, in
Knights, Raiders & Targets, supra, at 253. (BEL P —&2 N {x = I N—ENUBFTESIX N +) EMEOURKLMES
FEURKEP @R & RE-IRSER VU0 e R KUl OV oA AN T A RBRHCIKER L T Wap U N
S CHE LR R 5 U008 b QRS I IR AT ) g w1 200 ¢ U 40 © R U R PR 16 S HE B A soHE K 1o 8 5
S AR Q0 S QU OV REVH T NRASOKEBRERNKVE ¢ NHER D -2V v L VB L2’

) 711 F.2d at 13.

) Id. at 12. U NA S CREEIEH KE U QREL G R EEHEWERU D 0 C UIKE CH R Qo QKO VIHIES
HEMHE S CIRR EHKBH U oRERK-»C LK ERCHEY HATh Y CHECHEIRT 0Cev IV TAAY
QRO BN EQ RV S (4d.)°

F OV scienter »8& C LAUFIRAVLL (id. at 14.)°

See Schneider & Wander, supra note 20, at 278-79 n.34.

711 F.2d at 14.

742 F.2d 751 (3d Cir. 1984), cert. denied, 469 U.S. 1215 (1985).

575 F.Supp. 1325 (E.D.Penn. 1983).

742 F.2d at 756-57. ("intent of the parties to merge” { 1t4s~)

Id. (HEBS S 0¥Qn IKHL W Q| mah 5 88 CERRIRIZa Oy S 57 FRETHEIR S E R8O 0 @& R A0
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TP (e (1 RR1) KE

Id. at 754.

Id. ("the company was aware of no reason that would explain the activity in its stock in trading on the NYSE today.”)

Id. (REQHEED | H{O* 20 WO mipn-Pm| | m - RE - 8502 N)

Id. at 755-56. #& | 0 2ER OV 2 Staffin TANGES R MEUER OV REONFEHRWnEOL°

Id. at 756-57. B¢ (price) V¥R (structure) ~vZide¢ \W Q<udE L HE o Sl S0 =7 BRIGHRER © R4 FR oK
A0 H VR & O RS Qe Vat 200° 8 K L O W IR K R IR DO U o BRI KR R N e R U S0
&) Qi 1 [KS (only a minimal chance) | 145% 0 & 550 UR7 SO OV S QBIMEV Qv R (id. at
757)° el MECERE#HN Lo WOHENR IR QERCHEREREHDIMELTY [EMUBKE) VareR@um ¢
500N S AR DR BN et & Qi -puiE IR 2 O S W A N~ BEGHE i 27 BifE Y
Qo R KR 04 S WEHDRU LW S e (REASNE) ) SHHBERCER LML L° v Qs RE VIRIRER - S I
EREVUPOC RS CRUNRCERVRC ISEEL DO CHMEBEUERE w20 4 UB-LSeR" WO H-» Qi
ECHBHIE K RER S0

40407 K mEHVOOHVC KA (IK 5 TQWEEUP N QORR) U O SW2EIEE ¢ g O Le0n & RiCRu’

DR MNQEEL QS WE VO IO L R A NKE O LAV RO S IQRFE R 0NEC VRO VE] O
KEUR 0P C 4 5 U0 v QKRR WK £ o HEE T K 248 S vav 240 (742 F.2d at 757-58.)°

(£) 742 F.2d at 758-59. See also id. at 757.

(8) Id. at759.(BOREBEBOVRINEC WS LIV =—2 vy 3 L iir S R % 3) w59 id. at 759 n.6. (Higginboth-
am XEMR ¢ SIX{E) s-00#4" ik CEE- #E S iR LPm [ POAREe S 3 [KmTHEL QS Wt o bR

(a duty to correct) ~PHD4 5 Ve LA (id. at 759-60.)° +) €4S Higgimbotham F# € IXIHIR L O wv” see id. at 762-63

(Higginbotham, J., dissenting).

(5F) Id. at 760-65 (Higginbotham, J., dissenting).

(F) UM OVRY L IR | LTI € B BE D A0 D42 AN A0 Qs IR R R M F © 3R 124800 ) U ER -0
HEOWLENN (d. at 761 43407 1) €+ VIBMEIRI-PRE QY S50 (id. at 759.))" H I UEHRS S CHHKNE O W 50
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AU OV Dm | @ QL E M Ko —in T NN 45800 U DLSEHEIE U O S S — AN CHHK B KBIREWE OV 2
Wor [BHEK R | E OV U nQ BROL UKV ES D& BECHERBETE U0 — a2 VR0 NVE R
HUQ IV IR — AN QR WR ¢ 2 O Yoo HERUDLm | BImQEE W/ {2 —h S N2 Qe uay
KLCEe (id. at 763-65.)°

(8]) Id. at 760. See also id. at 760-61 n.2 and 761.

(R]) Id. at 761.

(B) Id.at761-62. ([SHFEWMEVUC OV (how) THC=mIAm S EwiEtH VR0 C LB B e Vg O3 |

(Higginbotham, J., dissenting))

(8) Id. at 761 and 763. RFWM-»" 1S [N—1 % N~ | ERUERSTRHE R QUIWVIIK O 502 Q7 Kt {18 il
SIS L U R 20 (id. at 759 n.7.)° HHC [HHEKE] EC-»EBHMuOUKY [l [N—n~x N~ Ei
dn AR O 20 S .S O R Qa0 O W O [EHHKE | ERIY B X € O Ao SFIBmE» [\ — 1
NN EMIRG 2 QO UEE U aune° See id. at 760 n.l and also at 763. (Higginbotham TS N < N~=)

(8) Id. at 762 (Higginbotham, J., dissenting).

(B) [ SEmEaC QW EKw»C 4@ O L (This informatiion was of great significance.) | (id. at 764. (Higginbotham, J.,

dissenting) )

(88) 814 F.2d 1169 (7th Cir.), cert.denied, 108 S.Ct. 157 (1987).

(8) Id.at1171.

() 10 v (B0 (nitwits) | VORS00 g 0 VMR R s HIER S IV IR i 27 81 |
t)

&5
S OmMOR—2E (PN~ —2—2) S BN L LIS IO = AR D o0 AT AU ETHE LU R0
(id. at 1175-76.)°
(B) Id. at 1176-77. ([<niEEE - R KR EE U QRE B UL SR L A O Wiy QIRGE Ve | (id. at
1177.))
O A= D o HH SR (BEREE) b — 1 — URE TR RS D — (ED v hes) S0

S S N HER QIR ILRE-V CER YN - R K

i



ISP e (T RR1D KK

LR S 1 O S\ B S Easterbrook T~ Fischel MY € H BN WEL VW K5 UHEEC K01 00 Compare
Easterbrook & Fischel, Auctions and Sunk Costs in Tender Ofeers, 35 Stan. L. Rev. 1 (1982) with Lipton, Takeover Bids in
the Target’s Boardroom, 35 Bus. Law. 101 (1979) and Bebchuk, The Case for Facilitating Competing Tender Offers : A Reply
and Extension, 35 Stan. L. Rev. 53 (1982). See also Gilson, Seeking Competitive Bids Versus Puve Passivity in Tender Offer
Defense, 35 Stan. L. Rev. 51 (1982) ; Easterbrook & Fischel, The Proper Role of a Target’s Management in Responding To
a Tender Offer, 94 Harv. L. Rev. 1161 (1981). IR®Q { —{ ~%+ g— - AT —QCEXKU O IV H (xRl | B —
1) #0EE° Easterbrook Tk K EK -2 o €eR (see 814 F.2d at 1177 n.2)” #MKE L i My 2 - Dh—UKELE
SRR SKBEVLES Qe ) VB GEMEFER I s P S 5\ RN S R IE L~ A € HERWEK 0 0% 8507 1 SRR Y
R OV EERER - YHIKE © HRES BT OIS - (] RH) R

(8) 814 F.2d at 1175.

(8) Id.at 1178. (KECEE - #E@iptr 1 | m) |RImusv e Id. atl174.)

Id. at 1178-79.

Id. at 1179 and 1173.

See id. at 1178.

786 F.2d 741 (6th Cir.), veh’s denied (en banc) (1986), vacated and remanded, 485 U.S. 224 (1988). ) € Rifs#sr K L O
SR BHEEECEUQ S WVOHWHC KRR ElAE | | KRiph K (| R=XR) (KE - s R | REN (]
RR0O) EX)° 458" MK OKSTFHKU O S \Wi” see Levinson v. Basic, Inc., 871 F.2d 562 (6th Cir. 1989).

(8) ¥HOH | EmCHFVRI [EmCHREVEEULZXNM L0 CEWRRES” IR U0 5 W-2KI{RESER0IE © v 5 L (786
F.2d at 745.)°

(8) HEur IFRCMLOULERKTHKMINIE v OERCHK LY O iiE o L4 U DK S KL Qe % (786 F.2d at 751.)°
W S HBIR & -0 7 Basic 31 € ML 10-P C V4850 H VTR0 & 4800°

(8) Levinson v. Basic, Inc., (1984-1985 Transfer Binder), Fed.Sec.L.Rep. (CCH) 1 91, 801, at 90, 011 (N.D.Ohio 1984).

(8) Id. at 90, 026. | PP | Omi| | mEEQ Cleaveland Plain Dealer 8 € IRV OV EREW L L2 Q L0r0%" wifost

—

AE R



[Max Muller ;" KK CHEWOHE U QO S WHEPRE- 085 0 BOHHIC 5 & 90K R-o8IC O 549 5 AHEC ]
Al LR 50

(8) Id. at 90, 016.

(8) Id. at 90, 027.

(B) Zrom{oQEdRes” | RPKERm HI{m ) [HE S 1| 1 — NV QU-2C° [ madihoim-u O\ 8™ 1))
MEHE OV 5 w0 HHE © R S R An VB Q fRau A RS Ot S IR € SR IR0 0 5 I © YR L B8 S 3T e s
RS 57] BRERKD JLoCEvmHvomES i8S E (preliminary merger discussions) | Bt OL R 1R
A A0 Y [0 | s o8 DA 2 D245 5 [HXHR (negotiations) | AHE I N0 1) Uz a0 S 0L (id. at 90,042.)°

(8) 1RP=y | Imi{mECmE [ fP=Y-R smEdof (Nine Months Report 1987) | VWK KL-»Q° [HHEKR
LRI CEEREBL O S & IERE S S HE 5 B A R AU A P 4200 R AP AL R0t S BRI o N S SR
YR RL R0 O W ERU OISOV S5 ] (Id. at 90,043.)

Id.

) scienter 4% 2 AaU 24 (id. at 90, 044-46.)° v OV MO CE L LR THKWRMOL (4d. at 90, 046.)°

9307 KEECIE R 0EKRWUYE O NL FRFTRREELKARE T LA WRE DL ¢ W LA INN L O 5 [
S ERE (The Federal Rules of Civil Procedure) | ~ S Bt [IE (reliance) | I~~~ © #{HWFE G L0t M
EL-ORMULR Qi (786 F.2d at 749-51.)" WU o) R KT K CRK S vip -0 2 5507 L0850
fraud-on-market” EfifE C 86R3 (1) € VIRITR HIMM R RS L) UERLORERVAS” M- EEwdno-»C Qe HCHE
WU s B BERE IR S EIK K H—Basic TR0 0 \V— | 0K HOR B | nnioe | i (] R
O) #Eu ] - REEe

() 786 F.2d at 746-47.
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04 50 407 BN REAHBNPN—PEIKRNE 1) QWHCH Lo QR0 H) R Ee°
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(¥) Exchange Act wm_mwmm No0.23320, supra note 327, at 83, 145.

o\&E 9/mF 9/2.2 N\&E =N} SN
®E Yr\&  ({=H—AE h _ L\ B\ Beo\w
HwtE 21K HOO tbﬂ%%ﬁ% CHKRT 100 1P KL KOO ———

:miﬁu‘ pzid R R IR R 0RO OB S W S O aee?
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ﬂi 020 VESAREE nEOCEIRR— 2 LA RAORO LU0 Qs0 (see, e.g.. Rule 10b-5 (2) ; 14a~9 (a).)°
Schneider &i#-HH" 1S [FHa#R (a half-truth) | EEVEE LS CEIREBOER Y BEaEe > N ~mis (BiRmg
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VOV) BILEEULQMN A0S~ (Schenider & Wander, supra note 20, at 272.)° W L043" Regulation S-K, Item 303
QeSS E S SR B B o v e © I R (Management’s Discussion and Analysis of Financial
Condition and Results of Operation) | 5-88s0D =N NHIEIE HHKBMD #42S-18 (| -RUINE-H L8 D ~ el i
)" Item 4 € [BHKS# Y (Use of Proceeds) | #1458 S VIR (HE) w0 VUL (id)°
(20) VBUBOSVERPFOR +)CE CHMIKIEE C IR - M HE R Uil O EIRIRE Vv OB HC HR C s |
VR EE A @ IR R A D LU 2 LR ERR 0 C R BT U 40-0° K1t Bk S RIL VR P 0L S 1) vav
R0RT B4 e Qs - BB © BE IS B~ B BR A 0 4 ) A0 L ST R 46 s@ vt 187 S0 BRAR U ) 3 s N
5 ERG R0 QTS 5 & VB v € S R R iy 20 B e B T IRGHER G © IR i € A LR B0 1) A 1800 A
RS DT WG R ERGT TR © B 2 18 O IRA £ AU 0 a0
772 F.2d 231. (IBEHR) See generally Brown, supra note 32, at 109-11.
772 F.2d at 236.
Id. at 237.
Id. at 243.
See Brown, supra note 32, at 110-111.
A= D HHRHERURLUECKREW | BY [N - NAx (inplay) | ~ 50 tse (Hazen, Rumor Control and
Disclosure of Merger Negotiations ov Other Control-Related Transactions : Full Disclosure or "No Comment”- The Only Safe
Harbors, 46 Md.L.Rev.954, 956 n.5 (1987).)°
() ELHEY-BEHHIZINPE—< OB EHBa—% > ~@HCECEEER KB CEREY FRA-COWURRE U idiE
4o | ERHAH S IR O 0 ) 2 U TRID D4 R B4 045 5 KB G 0K @ 0 Q € 548 Piper v. Chris-Craft Industries,
Inc. BFIBRIERFTHK (430 U.S. 1 (1977).) QUMW CHF UK - REI R K40 1V &0 QKM ORF-HEIRCR
R/ @ECHHOEKRE (HEME S CEE VRV SER VKN ]) @S 0—w CEEQBEWERP 028" Vi O LY
B OV 8 OB OED e SR U OV EEIE HlE O QT Bt d 2N Ok M=k N - HOR
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(8) SEC v. Geon, Indus., supra note 316, 531 F.2d at 48.

() See, e.g., New York Stock Exchange Listed Company Manual § 202.03, reprinted in 3 Fed.Sec.L.Rep. (CCH) 1 23, 517,
at 17, 213 (hereinafter cited as NYSE Manual); American Stock Exchange Company Guide §§ 401 (d) and 402 (d), reprinted
in 3 Fed.Sec.L.Rep. (CCH) 1 23, 124A-B, at 17, 097, 17, 101-4 to -5 (hereinafter cited as AMEX Guide).

(8) NYSE Manual, supra note 351, § 202.03, 1 23, 517, at 17, 213 ; AMEX Guide, supra note 351, §§ 401 (d), 9 23, 124A and
402 (d), 1 23, 124B, at 17, 097 and 17, 101-5. (AMEX QzR<{n%$ "no news” release - 5/)

(88) #ECHRNo D UERRE U BN In the Matter of Carnation Company, Exchange Act Release No.22214, (1984
-1985 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 83, 801, at 87, 592 (July 8, 1985) Rimalf+Qse°® Kdbit” N W UKW
D KR2HRRRERER—K— AT NENIKE DL & — K UL a0r0%” WEKABIE UK > X 2ECHR U~ 0
REHE S S 2 WO HE R BRIV B S8R O NR—K— N T NHCRIK (treasurer) R "no
corporate development” JlLERWE R D0 Sonfipdtfose © L°

() Greenfield v. Heublein, Inc., supra note 236, 742 F.2d at 761 n.3 (Higginbotham, J., dissenting). H{B#HE 8 5 L OW-»7
BRIE © B L ISR 5 n0 X R 4000 1 U R T 455 5 ° See, e.g., Bagby & Ruhnka, supra note 23, at 262 ([RwER= 52N
SN RO DRQL U [N — X N =] BRI S RE-PKFE80 ) QR ERERR D VBRIV
€ Rarn LA S R BERGREAR | 1D | KK ERKEC HMVETERR RIE IR S RHZE AV r0mn € A E
BuKv 350°

(i8) Guy v. Duff & Phelps, Inc., 628 F.Supp. 252, 256-57 (N.D.IIL. 1985) ([HKEFs#mEE 22 O 5 v BERIL il ORI N 088 2460 |
(id. at 257.)) #4MEE - BRHZr =¥ | OHBRSE - BRHECHEAE See also Block, Barton & Garfield, supra
note 186, at 1257.
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(8) But see Block, Barton & Garfield, supra note 186, at 1257. ([E=ER 1" fEEER VIR (R4 ¢ 40 R A & Qe Q (v i’
2 0 (when) BRIEA ¢ a0 & 12490 |) o3 REnHE 2 { — 2 ¥ DWER IR L DL U aP O R4 3R BRIG ¢ A iR L
SNV CEBRERT »0E [EEKS] P [ai] v QmE Q488 0 4 550 € REBME Q0 1) LA {000 QT 4004
S UBIR R ok [0 | By m ) O 5 W B © CEBIR € v/ AN CIRE R 048 5 € P 8.2 0 R°

(B) H-BEHSS | O (oomEEs HERUR HHRMBEUSOUER REEH L/ Ko—h T ANVRS-0
200 RKLE A ST E IR G )

(8) See, e.g., NYSE Manual § 802.00, at 8-2 to -4 ((Continued Listing Criteria)), esspecially 8-3. (-HRRK2MX & Rk av
£ 5) ; AMEX Guide § 1010, reprinted in 2 American Stock Exchange Guide Official Organ of the American Stock
Exchange (CCH) 1 10, 379 A, at 3835-39. ((Delisting Procedures))

D0 AT ERK L HEREE 5 { Q IR R840 2001 VR R0 VIM-Q R 5 0 (Bagby & Ruhnka, supra note 23, at 262. (&
SR QR RIKE))° Wk SR> BmiRE Vv @ s U O Wb~ v b= XVREIw S S e Son

(Bagby & Ruhnka, supra note 207, at 81.)° D& Bmb-d A Y 2 QBRAVH:0AY QIR I~ 1345 5+~ UEL 50

(id. ([BeERRrl-deE YRR CHKEEEWER OV ]) VORS (EEEWEV UMY UQmoR-I%R
LD QRRR (id) %D KR R—%— N M N b— K Qo KB R0 Q EREEKE Q BB R Q00+ U-2+00) R
OWVERHS N AN P avdo°® See, e.g., SEC v. Geon, supra note 316, 531 F.2d at 50. ([Bloom *-» {R & O G E 1w
£249.0%87 BT -H DR R 4000 &0 Dt £ ARIK D st 2 1 O Q o © IR € RAH It 50 £ A0 1458 5Q AUHD A 0 D 245
2D

(8) Goelzer, supra note 287, at 985. | 1" HREHK-OCHE S @LP (press inquiries) U1 BUBEE QR WLV [N—
M AN~ BRI 5 VY 30 (see In re Carnation Co., supra note 353. at 87, 595-96 n.6)°

(8) EiGOWVHEREIEERCIHNYE QR Yo M CREVEIR O UKHAVE QLo @& | RUQ BREIR O 5
VEBE C BRI o @E R Qs e U [kt e-»BE KO85 C-»BE (damned if you do, damned
if you don’t) ] (Gobaldon, The Disclosure of Preliminary Merger Negotiations as an Imperfect Pavadigm of Rule 10b-5
Analysis, 62 N.Y.U.L.Rev. 1218, 1285 (1987).) SKE U &H L@ 1)1 48:Q°



(8) See, eg., NYSE Manual, supra note 351, § 202.04, 1 23,518, at 17,213. 1) 213 | SR ioofif ¥ CMP V9o [HuRRK
QLW AR HE LR OWERSE S H S B A IR B iR B O Q39045 S VROV e | U RhuQ
Y5 C W 50° See also id. § 202.05, 1 23, 519, at 17, 214 (iK1 T — - B VR 0T = — - INT KA B =Ny —)
AMEX Guide, supra note 351, § 401 (a), 1 23, 124A, at 17, 097. # L YHB LB UKD 5 Lo’ RiniE-vsgiaigse
o AU S 50 (see, e.g., NYSE Manual, supra note 351, § 202.03, 11 23, 517, at 17,213)° See generally SEC Comment
on Timely Disclosure of Material Corporate Developments, Securities Act Release No.5092, Exchange Act Release No0.8995,
Investment Company Act Release N0.6209, (1970 Transfer Binder] Fed.Sec.L.Rep. (CCH) 1 77, 915, at80, 035 (Oct.15, 1970) .
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RIH) (BEMiHo) IHRMSNIEER) NS #4 REEULD CIRECHEV VOV RikEikEEE [Himpoe s U
@R ) O S S TR IR Cthmav] (S R-2 | fRKRNImI [ Pm)” v OERV Y Lok [diegm
RGNS e NNBER— (YRR RIS S thmat] AVQEF oy C I - MEEIR (S Qe h = NN) BN S
] RS | 1P i (] RR)T R TR EE IR I Q Wi v © BER | NS | | PRV (| R=XR) M
0480 17 IR CEEIR U O S BIKRIREmIE S 27 [ C R C KL L & & -0 0o ¢ VIR IS il 5
04NNV 5507 1) R S SRR Q L BRI O N 1 AR A S RIRQIKIE S 1) St Ko W 12 O 5 W ERIE
WEHE DY 5 0 5 e BT O 2 S Va0 | VIRERAU R0 RHECEE | OIK)° 1) € 1A K02 A\t AR E
Q05 KRR s e ) K] (B SRR 0 8850 A0 46 5 4 L EEQ 000 BB 1L A0 O WDl 0 OV o8 [ B
AR O L QIS RO R’

(8) See, e.g., NYSE Manual, supra note 351, § 202.06 (A), 9 23, 525, at 17, 214 ; AMEX Guide, supra note 351, § 402 (a), 1
23, 124B, at 17, 098-101, especially at 17, 099. 450" < =R ANEEETED (B CEIL R C MEMX S 2wl s@
ARt (§402 (a) [QF A 6m 8380 LM D EKET R B 0 RV Rt & ] €< (=) [ %R
EREV £ 04oBRSRIRERREEKK UFK v (B (=) ~EKCHBNTEA0 (AMEX Guide, id.
at 17,099.)° MRER SRR IPH S0 Wi Ko —2400 S0 Q FaQe® s O RHBEHECEVIER v OV
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oA P01 de ([ RR1D <1
QAR BHCHB B C s HNPES 2] wUEIRVEHE (await) 40t uiaeud o (id. at 17,100.)°
W20 DT W R QP B R A O Lt BB S v S VIR IS O R H848.04%8 S C I ot D48 5
(id)° #4 WEHBEE QREM i EE Q0 ) VREHEV R 5 0 V-2EIR 0@ D 8D B0 = —asy
55 LRSI LB A0 1) -2 VAU e (id.)° MK 480’

(8) See, e.g., NYSE Manual, supra note 351, § 202.03, 9 23, 517, at 17, 213 ; AMEX Guide, supra note 351, §§ 401 (d), 1 23,
124A, at 17, 097 and 402 (c) (d), 1 23, 124B, at 17, 101-3 to -5. QEWMKE UEHE R+ e (unusual market activity or
action) N Q#HE UiE K SRELV 8 (rumor) &1 O VY 5 s uar - Q RUET 18 R [ (40 50°

(B) Lo uomOn EEEC Carnation S~ | RVEFRIGERVBEOW 0K SIRVEIRON 850N —N
~ N\ =45 -2l C V3@ (In 7e Carnation Co., supra note 353, at 87, 595-56 n.6.)° # & H|mE 0 IA—o S IR
R0 R i B i QIRIKWEIE D4 2-0-0" | {REHIK L O 5 W BRMEELOR QY S 00° IR0 HHCRBERECK
RO LD {22 € VP N0 2 00°

(8) IR A @~ S EREK R +C rOIRG” ME i - UM -0 387 [FHKAS 00 @i EN € B Sa r 1) SRR EERE
BR A @ € W 18458 5 & R4 R © W o800 € REEFE Q0 32 0 &7 BER R D L av 7 v © IR Rl s LB A e 1) v T
Jou DDAV A 5 ondits 5 i -0 250° Schlanger v. Four-Phase Systems, Inc. 582 F.Supp. 128, 135 (S.D.N.Y. 1984) %’

[Motorola ~ QIKE QN8 O<n 5 URE.O ™" Four-Phase ¥ U (O 5V CEIRC B S@n L GRIBELIRNLST >—2NURK
1 QP R Q0 ) VWET OB C IS ho sy SR LN AL ORI A 800 ¢ A0 £ T KA 048 S VB 200 €
VI ZHomR O CEMUR OV [MEHD 5 Rt CrEh K SR Ereur) 0 4% 5 (the company is not aware of any
corporate developments) | ~EIK~@ 1) VIR LS SV S~ | IRT AMEX Guide, supra note 351, § 401 (d), N 23, 124A, at
17,097 227 [ <45 8 @ 46 02 S B 0 N Ao sk O R S KB RIERH 0 € £ RaWHHE O 20w n Ui K IR ILEHRY
KA 20 £ R C EE R0 4o 00 1 NV R BRI 200 [0 op O U’ 1) Q EER] T8 HOE 1 BIRER T 1845 2 (see Weintraub v. Texasgulf,
Inc., 564 F.Supp. 1466, 1470 (SD.N.Y. 1983).)° 464" 3R G HERR S oA UIKERWERIE O L Uat-0 1) Lk QEE « I

(nonpublic) 4@ VTR D42 m At AU - o sy © s ST © ST b O & NV SR CEE IR BE VI S 5 ©
RIBER VLRV NOLY 50 (see Zuckerman v. Harnischfeger Corp., 591 F.Supp. 112, 120 (S.D.N.Y. 1984))° mR% Q&



AU AREE RV S0 R0 BRI SRR &M & Ve KRR Q0N RT DR [ O S BEBRER Y
A0 5 BIKEY [BIEKR ) i  ERIut 441 Qi A2 I st 24 26 5 000 (BERE R E L) NK) ° SR
W QNG S eI CHIBHREDHNOLI S R0 WO NG CEIRCHQriHRS 5 VB

HE IR K IERIRARIR v & A" 4900 5 B R KA Qre VTR AU A Aau T B EE I D4 2404 50
| R" M IRERIGE 45 © Wi’ [BIEKE | (no corporate developments or no news) EHIMAR @ 1)U 4550° AUwd s
A L [ & O =i | (NYSE Manual, supra note 351, § 202.03, 11 23, 517, at 17, 213) SERIRECOR0CQ0°

(Bw) WuHSBRES

(8) mO-»H CIRIWRQY 50 (BEME® In re Carnation fhd:)°

(&) Note, Stock Exchange Inquiry, : Problems with Disclosure of Preliminary Mevger ov Acquisition Negotiations, 11 J. of Corp.
L. 715, 763 (1986). s¢43" Bloomenthal, et al., supra note 306, §§ 1.08, at 1-25 and 1.09, at 1-27. L Znm-» | £
HHUOCH  HREVEERRUBNEON VIR 205" VORCHEBICERUAQe°

(8) Flamm v. Eberstadt, supra note 255, 814 F.2d at 1178.

(Bw) Gilson KT XA REEK RS04 & VKIE L a00 € 7 N—= N X N = S B KR I VR B 02 W O
AR OR U0 — NHPEHK 1R A04 B KIWR L R 0IE 0 & Heublein AK€ BBV O W 4@ 40468 (a flat out
lie) J ~s=-» [HIR8T H RN (afib) | wle )L © w0 QEIRBIRER (N—1 X N~) Wl ) Vi L2
LR O LAVEIEE A VRIBPH O L SR ORS L NauRee (Gison, supra note 126, at 979.)°

(8) T3 /0> ¢ WOEIEURIWVO~RY [N—nx N+ ] WE ) s 5° 4~C W O id” RN
ARHRE IR REE A e s )R U O YERR e &7 400 S BRI 0 £ O &R L0 BREERR Y BEHUROWVERS
W s EREKE OV 20 e (Flamm v. Eberstadt, supra note 255, 814 F.2d at 1178.)°

HNE M EBNBZHnmMBRU O Vo (NYSE Manual, supra note 351, § 202.03, 1 23, 517, at 17, 213)" IRz -
Bk LRI @& 4800 5 13 [HEHHKIIEH (no corporate development) | S LR W0 & 5404 Sl O s
N XN =B D e EHI Y T 5 (547 IR S @Rav-VOVIRIEHE UAMM)° R KX T N X N
PR SHERE I Q0 ) R -0 M UBREIR R H € o S EHUR WSRO 2 A0 7 dh © s 1 5R ¥ WEA 2\ Easterbrook
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FHRMLLSLO~< QXY C S ERHRM B D ) 0 RIS 0B PO BEWUCHIMEOOVEORUERRQ

206 IE-Q 200° AMEX, Guide, supra note 351, §§ 401 (d), 11 23, 124A, at 17, 097 and § 402 (c) (d), 1 23, 124B, at 17, 101

-3t -5. PEE L Wi~pE BEE WD O BEIERVERY O [EBRKOEE | QKK RQ0 v BIERAOW ) LEHE

AR I @ O EKER R DRV S et b BRI 0 R S ERIIGA OE K 480484 @ — N RIKRIS AVav

UKD QERKERC TS [HHKw (no news) | VEMIOME K048 540 C Ao’

() BN Ax=oRNERESERE D BV QIE R K =—h Y NN QE-HC B & 51X B L A S0V R 8

@+ ) AYEE @ (AMEX Guide, supra note 351, § 402 (d), 91 23, 124B, at 17, 101-4 to ~5.)°
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(8) See Jennings & Marsh, Securities Regulation 1019 (6th ed. 1987). ([ +) € o'~ IREE Q I S HFHK” JQsv O -ahw Qi 18”
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582 F.Supp. at 134, (i 1 TR Ao @RI MRHK 4U 2 AL BNt 77 2 — I N0 € 1045 5 420 1K e 4 ¢ b © B AR 5t
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£5) 4000 EE . REHAES | K0 R RN
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(82) nRL-orERIERCIEMHCE Y (see In 7e Carnation, supra note 353, at 87,595.) ~J &R LAWK L < i O IR R HC
MR A2 00 € 4000 R 1) € T 1 FIRE S CBIRRBRE L V0. C 14 5 ° RIREMVEKE 08
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(8) >"PEECERURL YT - { =1 —  2—CENURYS" »mORIREC [ (a duty to correct) | NiE
iKY 5% Securities Act Release No.6084, supra note 51, at 81, 943-44. NEEFHMA—2AF s —oS” AN T A—N" \N®n
—x" Item 10 (b) (3) (i)-(v) CHEUMKOLN oA AANNT N ROV QMM (accuracy) M4 B Qs 2
F048 5)7 NN — 28 €A~ QIKEHRIE (Fed.Sec.Code § 1602 (b)) #\&E° Cf. Panter v. Marshall Field & Co.,
supra note 125, 646 F.2d at 292. ([H & #izE ] mde Ui E-€ 0L 2 &) ; SEC v. Shattuck Denn Mining Corp., 297 F.Supp.



470, 475-76 (SD.N.Y.1968). (ERKAHCEILRMKCKE (SRACER) WKW 5485 vau KB v Q000 el
-2 () See also SEC v. Lum’s, Inc., 365 F.Supp.1046, 1058 (S.D.N.Y. 1973) (ER{R#K S -2 C RIHImR W E O LMK RIRIS -
NP — &)
(8) Ross v. A.H.Robbins Co., 465 F.Supp.904,908 (SD.N.Y.) (M43 2 B0 O Wodsv QR QK 246 © & i W — ik e
N L O LT S LRI DB 0 R 000 ) U IR0 £ 40000 1) CHIRIOV S S IR R TR Y 5 0]
(remain "alive”) o0 )" aff'd in part, rev’d on other grounds, 607 F.2d 545 (2d Cir. 1979), cert.denied, 446 1U.S.946,
reh’g dewied, 448 U.S. 911 (1980). -y’ NN R QIR 450 2 v I WKIR C WERIZU KW S Qv O uRiHn
sV S BRI L RE A4 50 VN0 R4~ See Regulation S-K, Item 10 (b) (2). (IR SUN AN HANT N R R — 4 @R 18 ¥im
R KR L OV K¢ v t6se) ;Warner Communications, Inc. v. Murdoch, 581 F.Supp. 1482, 1489-90 n.13 (D.Del. 1984).
(I RLNEUERKOL-28~ | RKHE SRR~ SRYK)
Ba) Q0NN IR BRRIKIRE QI 2 ABIR L O W R OG0 AU D407 st © SRS S B EH 1) SR 00 AV v SR IS B
OV 5 QR 400 5 BRISHEMVUQ&HBELRe HORG BEVEERS S < CRERBRF0C&° FESK KM
SRR HEBR 4o 10 VA0 & € /8.2 § 26950k (see Panter v. Marshall Field & Co., supra note 125, 646 F.2d at 292.)" ER#R#K
(M) B G Ao A 0 - b QIR © SR H I EL S BAC 48D R 4805 WO N QU N O RR R A
4510 € A NAS 5 IR D500 UL 200° BN S Pell > 5 Q00 ” [EMUBHIN ¢ RN 4
B A 2 K S IR S € 0 AU EBIE QIR QR AU L 00 M AU A0 € R OS2 5° D80 REREIRNV S n ) U SN D&
RSN H R Qe U E R CRI- V0 KL QU8 458.045 5 U Qr0n®
(8) BN . EEHSEL | 1 (MREER&-OHOQEIIRNR)° Bauman, supra note 27, at 963. £58" BRUA(C Lol #i8
CHEEHVIERCIME VT | MR VR BN R4 5 {ieade” HO W RIEBERBHEA &0 5 © 7m0 1) g
O QA0 5 A S/ ) A L F8456.04% 57 v g 17 RIRHPER © SR S B R Qo 4y € o BT i i v O\
A AU 2 0@ ¢ A2 S AR 2 50°
(8) See, e.g., SEC v. Texas Gulf Sulphur Co., 312 F.Supp. 77, 86 (SD.N.Y. 1970), af'd in part, vev’d in part, 446 F.2d 1301
(2d Cir.), order amended, 331 F.Supp. 671 (S.D.N.Y), cert.denied, 404 U.S. 1005 (1971). 5 LEREOWIRI IND N U 4Q:0°
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(8) See Bauman, supra note 27, at 951-52, (M LRI O LHEF R I U QU a0 RRENTRHIA ORI R R0 S 7
G T R o0 B £ ORIR R 10r0) -2 © " Bauman RHK-»" BiiRIE# (interpretative articles) €KWL O S
AT Qo P 0 s BRI EE 1345 5 Vau 20 (id. at 952.)° 1 T — R © v BRR IR i © DTI%H 1o BRI Whavoif S
PEERITC ML (reputation) UAHE A0 200U R0 (id. at 950.)° MR KRR rQEREE XN T N L IR A SR HE B T a0
Qe G AR U0 3407 BEIE RIS {CONImH oo 08 (SR K IR AT VIR IR BZER € I 1) O\ R 4 - s
HWF A R)°

(2) Bauman, supura note 27, at 950. But see Sheffey, Securities Law Responsibilities of Issuers to Respond to Rumors and Other
Publicity : Reexamination of a Continuing Problem, 57 Tne Notre Dame Law. 755, 781-83 (1982). - © ~-»" Sheffey i~
W RIEHVE AR ROV RS O8N D~ REE U HREE N DRI A4 © QIR (4d. at 782.)7 @RRIKWE%
P RERG (4d. at 783 n.127) VO EOEEMBUEC VEIL RS ReREi € ("may be constrained to correct the
erroneous report,” id. at 783-84 n.128.)° 5% K -»E UIBIKIHAWEL QIR a000° 0407 FR U QRO LGS O
KLepurk [ ¢ WOHERECTEIER] WEY 849 5 U 0-»C RE (Zucker v. Sable, 426 F.Supp. 658, 663 (S.
D.NY. 1976)° SMEKE R0 0 s+ ) 4 S KB4 00 1 ] U B IE I S0 8 £ 50 1) VPR 00 £ 040 50° Sheffey, supra, at 775.

(8) See State Teachers Retirement Bd. v. Flur Corp., 654 F.2d 843, 850 (2d Cir. 1981). (%S & R MED D0/ ne-n S 4
LB o ) KNI S ORI R 5) 4 Qe (TR | (B - BEHE<ORM) &4 LoD

(8) But see Electronic Specialty Co. v. Int’l Control Corp., 409 F.2d 937, 949 (2@ Cir. 1969). (DR —= « Mmoo« N —
+ 2E IR Qe UIEHK S 4% 5 (not attributable to it) &5 © LIREV i AR 134 3) M S FEK U O IV see Sheffey,
supra note 384, at 733 n.95 and accompanying text. RO - BEEHSIOKKPE D& KXVACLwwnt)” Div—
RN N R RERRD AT = N = — UGS U QS RO QO S FIN ) R B 00 1) T K



Y budts 2 8 OV W UEIL 00 v 21 € FHDHEER & R SR I AR A A 048 5 Rl e 184 5
Lo KEQUIE SR Qom0 R0 e TR-PILE () 2\ 5 r@IBFIE {4010 £ 0 F4Q00° PSS 4o ¢ Y QHRERIEK ) 4 s0 € 22
Electronic Specialty F2/K S lIrm - BB 1) U0 Q7 A ¢ iR B ERIE U THEK | Ve N0 Lo TR C » S L
B0’ T v QEIR QEER VOV PHHILIGU S S Lm0 (see Sheffey, supra note 384, at 795.)° d 2~y
O TR 1R U E R @ 1 o T 5600 ERAD R AR 0@ (R0 407 B -RWHE | B | —H IR ([ & e
HREECH S PTG O W YEMHT | BRENCTEHKRECHAECHUHE O W Ief s’ VORMPHLRERCHS
B 48 1) a4 © WICHTSICRAE WD v SR ERRC IEIRR B Qe ) vt i S K HIER D 46 50 187 46 v0 &
O HNRUEOWVYAS SRR OV BB EERCHS 52 WaR0 AU | BB LRI e+ A LB ) o SO WK
A r)0forts 5° ])°

(8) R - BEHBR<LOK— | HIKQEE® Sheffey, supra note 384, at 756.Sheffey RIR U ~.L 42" OB K+ 5 C \WopBh G
H R OV 5 QAR MY 6 5 R-Q R 04 5 ERAIR 4000 A @RIRIN A = N a0 R B 4 5 B W R R
BIAHEAC {0 290045 5 A4 r@” BRI ER 5@ 00V 2 R 4000 1) 7 @ T IS BRI 0 B AU R o@HEEK A 00 1) AT R T
50 1)U @I I S 46 v 3R L B v 4 ) 0 MK € W0 AR AP IR A s 4 0 R YEHE wU 5000 (Sheffy, supra
note 384, at 775-79.)°

(8)  +) LM € BN C K MU wEHH U 4HE R HEK S BRI T E e VB0 € R W - & Koot o
L4E S fEHKH A 2 o] Q KK H € 28K U 0 VIR IR RS W HHA o0 UHH e VEIEE 0 € R | O S EEQ0

(B) AP TR—ErCxD D BB QR L-OBFEU I CHVRIM-SRQ (see, eg., Carlton & Fischell, The Regulation
of Insider Trading, 35 Stan.L.Rev. 857, 879 (1983).) &= ~ N F A —EmWRFeEIiE& 00" v b wh—Km U
AR ¢ QUMK CIEEIS < R 400 4 VR QM BB 40 S -~ NI L R0 See Cox, Imsider Trading and
Contracting : A Critical Response to the "Chicago School,” 1986 Duke L.J. 628, 646 (1986). Cox R KRM-LL0CH N~
b~ s e EEHE < o on” WHKECERIR LA @B C IR R ¢ 2 — a0 5o 4R 50 VR EE U 2 00°

(8) Fiflis, supra note 7, at 144 ; Bauman, supra note 27, at 971-72 ; Sheffey, supra note 384, at 792.

(2) Green v. Jonhop, Inc., 358 F.Supp.413, 419-20 (D.Ore. 1973). (Jonhop € HY RIEH SHBOS N —Nwan—#K > —& >
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5@ M) AR SR 0 1 BRKENIE R -0 O E O A — N Oa” B SHKHWEI QL)

(8) See Bauman, supra note 27, at 971-72 ; Sheffey, supra note 384, at 792-93.

(8) HE-BEHSL | B— | HiKZ ¢ QR0 Oy S 0B o R S RK R 08 Q @R vl JA QuHH R )
S0 R R AR T O S KIS PR R 5 Va2 e N A — i P IHER M C BE W ooV S
AU E A0 58 T (M) URB | VA mERUMIELS ULV dEHC RIS S vl Sre (BERE -
B | )

() Elkind v. Liggett & Myers, Inc., 635 F.Supp.156, 162-63 (2d Cir. 1980). (fE#k = K~ <Rk — 2w O L RV S
A N RO LIRIEM RN O S — XU O at” G SR sokai)

|
O

(8) IRCEER LoV HHC L - Hhinir-o3iE s L+ 5 0 (see Sheffey, supra note 384, at 794.)° 24 .@w
R C R KRR o v B IR  © 7 v W MR € BT e HE © 108 1) 10 0 A0 D\ A0 & 470 2 18 4%
ESBMEVENRVE

(8) R IR LI Qo0 1) R 4 QB STIK Q1o v D07 4o 10 QB U G RIRFRIZ T Q0 0 38 5 N
£ 5° ML IRGE C F R0 € R 0 0°

(

7

) See Report of Investigation in the Matter of Sharon Steel Corporation as It Relates to Prompt Corporate Disclosure,
Exchange Act Release N0.18271, (1981-1982 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 83, 049, at 84, 615, 84, 619 (Nov. 19,
1981). (fSiniut YIEE L RERV UM C LAVBQ Ko RQ O L uav B RIL W) ; NYSE Manual, supra note 351,
§202.02 (A) 1 23,516 at 17, 212. Z>H @ DBREIRS = X« C B RERVREE O W WY TEILER (open door) | H#awiK
8@ UFRHION 500 | R I = o 1K ER N S A IE A0 O 4 it © 0 0ty 7 A0 1 B 1 oD R a0 ) n@r it 28 458
DL A0 D HEHOHR U B EL IR R\ 5 43

(8) Brown, supra note 32, at 100. Cf. Fiflis, supra note 7, at 137-39.

(8) KEWEN (atippee) U0 [ NP rh—Fr] U0 S QHUHMRCIEHEECCeR” VOIMHCERRERUN LY

TR AVEK O ERmdsKin (a tipper) SHKHU O 5V see eg., Dirks v. SEC, 463 U.S. 646 (1983). 1) € EE w4\~
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S Bt iR 4o s B R A0 1 BRSBTS R4ttt 24 SR B IR IR AR R 2 2080 AU on s 1) AU 1 TEREE R R4 00 4 ) A TR ity 458
5° In 7e Sharon Steel, supra note 397, at 84,619. (v SHE SR K w0 LN CHIS [V B & O T s HEWAW I 0o 1
LU JRIG A+ A R EE KV se) DR 2R e n ) MUK HREARKW A0S S AERERES N R
VIR WEHEA 0 ) VSR AEH V0 S NEYAR—RERELRSU MR SiHLKCER (MR -EEMHES< O P Im e

(REEUMNCEHRES vt TENATCIEHCN wU])) v B CEREKRCRNECER A~ RE»C e’
(8) H KNI EKITE VIR T QLB 0098 S [ILHIRER (fiduciary duty) ] NI~ 5ol iR-DE0° See, eg., O
Cornnor & Assoc. v. Dean Witter Reynolds, Inc., 529 F.Supp.1179, 1185(S.D.N.Y. 1985) (~ Nd win—2sv QHEEE Um0 5 W
B m e 2@ 4@ h O R 113 82 <3 © B BB B a1 DN DO 845,045 5 DI HH € RS o< L B4~ ~@) ;e e Merrill Lynch,
Pierce, Fenner & Smith, Inc., 43 S.E.C. 933, 936 (Nov. 1968) ; SEC v. Lum’s, Inc., supra note 379, 365 F.Supp. at 1058. ($=5%
RN LB R VIR D42 1) 2 O WIRIRI I oo IR IS U O 5 WK fome) © UEHARNE ) I S I R i i
D O € BP0 v NEHIEER M AR ISR AE L NEER LD T 0K R 4000 © R 0 & B IR VB 0 BE I £ 40 v0°
I B O A HR T R IR KRR N EE 0 D AT DR IR T D D — e NP TR — B S BE BT &
HOEECEHC N NRIBIEIR R #0040 1) VBRI U a050 € 400l v § IEILHERA 1 © IR I HHE MR 1) a0
DYV B Qs I HR IR ~ B3 U4 SR 6@ Y DN EE I VT Qi S AT 5 S e
80 {06 (Cf Dirks v. SEC, supra note 399, 463 U.S. 674 (Blackmun, J., dissenting in part))® & IEFLKEUCiH
PRSI CHREEVEE Qo (2 RS © IR R Y W IHE IR Q4 5 V2 St R) T e R L e ] iR
RENUELTN QIR UMMM #1848 &0 & UM NG (see Bagby & Ruhnka, supra note 207, at 92. ([isjB 8 & 52
2N IR U 242 AU TG T 6 ) L D S B B U au 200 4 ) VR 4Q R J))° But see Dirks v. SEC, supra. note 399 - © A
-»" Dirks fhit-»ZEMEN (a tipper) - TEWEN (a tippee) SHERHLHGER UL BKolD®E N MRS N0 Q
RS IRIEHRER A U 7350400050 5 i 5 A UEE Q 200° IRIRIRER NI HERES (1) ) C R T 4t -0 UEKR A0k B R
Lo n a0 B REHSD VRN ((EFERKVCHPOHRESo—wo (HIX—mE) WERLe,C S5 ])°
F AR © BR K0 BT I £ 49 10/ s L R A 0 OV S o — 0 iRV O REEE 0o 0 €7 FIHRE S LR 01 R
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IR A0S S TR EECBR U O W 5 00t L -PE L 5200°
HNRNEK U BN Steinberg RIS NN HEEE G O 2\ 08T OERER S EEK & QO EE OV S0 @EFIE DS S HuRBKR

HEMHVCEREL MK (unfair) | L2440+ VRIRIKEE CRE V@ vav.L0 (Steinberg, Understanding Securities Law
192 (1990).)° +) SH## K00’ HMESER RERFBROHY OLCeRKILUO I VE VL RQCEHECS [ | Wi
PTG O N RN R CREERE T N~ LS Qe R R oo 17 N N 28 C MK R IRIR MV O VO S KK
HERE oD aQ = 0 4 ) U R 04 R Steinberg ##H -4 1N N IR Q IRIGIRER 4P D 0000 Q U £ o UEL 2 00°

(8) See, e.g., In ve Sharon Steel, supra note 399, at 84, 619. But see Bauman, supra note 27, at 974 n. 198, ($25 Q MiAH 4-12
HORIE S 2 VRERBECER) v N b v — Rl CSK-HEHC BIn & 07 {10 2 IRE 0 QIR QIR 1+ 5 A v 18 i
WS G VBN VOBV BIEEXBRFERE | 2 — 2 VB R W VRGNS G QBRI Dt~ D S
USSRV BERERNOW D4 © i BRI P U0 5 SN R~ 5 VI A0 200 8 7 R URER WY D
6 © LIRG (KT O RIEDENE) LD OCE S VI N0 RDIRA S

&) See, e.g., AMEX Guide, supra note 351,§ 401 (a)-(d), N 23, 124A, at 17,097.

8) BEMH3 A SWEFEINZCHEW» O WERELVe R &R s 0 UERWEK O~ (BEHSHE® s v g=—-
I XA — N Y — 34K co—M (current report) S MHIRCEBEEFEEHN S o VVRBEIVUR &2 IR0 5°

(Z) See, e.g., Karden v. Nat’l Gypsum Co., 73 F.Supp.798, 800 (E.D.Pa.), modified, 83 F.Supp.613 (E.D.Pa. 1947) (&R E-t
KR S HECK LR LIEFWEIR O 5 VECH &I KW < o v BN B | O%E EH2—23.0—0u (R
W) ; In re Cady, Roberts & Co., 40 S.E.C. 907, 911-12 (1961). (VOB 1OWUE CIE U € LRI & av o2 U A P
f #Us@ER 3 (a relationship) € {4 @B IR LRI aU48 5 1) Uy B ot R0 S IR WTE R 400 4 ) A € K- B #H 1K 0) : SEC
v. Texas Gulf Sulpur Co., supra note 164, 401 F.2d at 848, quoting f» re Cady, Roberts & Co., id. p.911 ; Kohler v. Kohler Co.,
319 F.2d 634, 638 (7th Cir. 1963), quoting Speed v. Transamerica Corp., 99 F.Supp. 808, 828-29 (D.Del. 1951).

(8) Ef . BEMHES] | Ml (RREFCERIKCEEE UMK e» it 5)°

(8) L&Y EIRWL &m0 HIRGS T a0 Qoo §o it £ ° SERS JKH U & Mo o B BRI L & mi-H KB R i VB
POLW 5007 BH [KRNET CREK LR o BRI KE®H | RRMNERGEHENCERIR<K (1 RPP)” PO
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ISP O P I =S FREE (<= CEIRRHRHME CONEK= DN -~ ANEHSh—h Ui 1 — xR uid
HEURESNQERHVEQC Q0 L] Zrunm < SmdOEROEEUR0)° 450 REECHKETH | 20%S ]
HREIRRNE QK] SEW)°

(8) Zo—wQ [HWERK (deterent effect) | (SEC v. Shapiro, supra note 307, 494 F.2d at 1309.). See also Brudney, supra note
3, at 741-42 n.56 and Brudney, supra note 83, at 334-39. (BRIE & N b —EmwE Y4 Q)

(8) EEHSNE v NP rh—Er C ERWIHEE (fiduciary duty) #F € 430 L3R4 0B RS 20 A 20 1) i S BRI (O oo 029K R
€00 QR E R Ui 0~ IBIQ200° See, e.g., Santa Fe Indus.,Inc. v. Green, 430 U.S. 462, 474-76 (1977). (I8P S &
5 B rQUEHARHRAM X 18 10 AU 2 S IR S U R A 002 © (V4R O\ on A0 1) S0 — 10 I AU5800-0 € £ HE4% 5 )

(8) 54L& [ ERusRr (bona fide insider transactions) | SEBQe° HCEEM U O S\ see generally Hazen,
The Law of Securities Regulation 749-51(2d ed. 1990).

(F)  HEEC MK XA VE QYA iR {9V KB (scienter) €= A-2 5 N RT ma~-AT &4 5 IR
QK S = NA W I or s QBB 048 10 € T 4010 K 1 It s@ BRI O R B TR O W T 48045 5 0 S/ €0 40 24 {040 o0
R R SREEFECER -V S & & o HIRE S © R B 4 B o WIR g e°

(F) RRACRERETHL DN P o —&Kis LR ol st R | RO IR B UERRULT 1400 Qi K v 2
0P QU QS KIBWE A0 [HEHE | vOov [IeHREnE CRkirC R RE LR ] | -1 &b Uik 5 FE
RERULH S ENIERRCeN S e [EREMIECEIY ] (| ROKS!T TR K | ) UK O MR K120 & aurm {18
AVROR WKL I O COEKANBREYDNRELEOIRE T V&P (| RO R K| 42+ [ Sl |
e | HEIRNEE) ° s U oo S B P © Il B R & BN IR s © 3Rduss v R iR e VOV EIR W LY 5 K57
TAPTR—EB UL R U R CFEE LR S WL UEIRE G0 VA L0 1) S s N A SRR N
R NN T NUERIOP NS XS REOVI -2 A — 800 {un & BER U @ &2 024 5° HEIRL— « %
A= NUFERA B S 848 5 a0

(8) ZEHMAYC 20 CRIYIREMMAWEH (Model Business Corporation Act) 1240 Wiy’ | RRLLHCTHU Y TR
< (earned surplus)” 464 T{EFEERIY 0 O~ I EAUK I vl 1 OV KKK R4 (capital surplus) Wi 0 O @ md Km0

S ™ D EECREREAY CERYT - R | BN



RSP0 o (1 RR1D | BIE

KOV s wa | S IR LB © WKL KK (stated capital) WEIE L DL MEERELOR QW S L (K¥)° | RO CH
I (The Revised Model Business Corporation Act) H<{:E{E<EC REN O VENMBRE VIIHEKRE A WBQOL-»C s’
M RAVIHERTE U O 5 WV IKER e V7 IR © WU O 2 © R TR © I U A0 5 VIR A BRI e 1)
SR ause ) (insolvency test)” @4 S L +6 LR © MR AR 0 K 4o 00 12 0 © HHE G R O N IR W U O\ 5
@+~ (balance sheet test) RV L0 (0 o) R SR U OV SIIHERT MR RR Q0 (R " woiE)”
See also N.Y .Bus.Corp.L. § 513 ; Del.Gen.Corp.L. § 160 ; Cal.Gen.Corp.Code § 500.See generally Clark, supra note 60, at 625-38.

(Z) #H- - BEHESIORK (BRI VEREECENe-2C])° EfR - P 1 | koS <f\8 (Kohler v. Kohler Co., supra
note 404, B [ S MK R VTR E | - ESHERP K (] Y |) W) See also Brudney, supra
note 83, at 346.

(Z) Choper, Coffee & Morris, supra note 78, at 462-65. See Brudney, supra note 83, at 346-47 and 356.

(=) See Radol v. Thomas, supra note 15" 534 F.Supp. at 1311-14. KLY e MEIKE S & — X Q=" preliminary
injunction W QMDD Kb — - QT BN N — £ DD — CELRMP L SKSKr0 5 2 IR Ui O\ 5 e [HEREsH

(a substantial likelihood) J WO S48 5 VU OWHEE B0 QL CUQRET QA n ] EEI e NS — 48] [3BmC N

P — BV L RR O MR R M Ao i O N K~ RE QL L UR ULV RAQS R ERE0m e { #H 8]
8@ 1) A QIR LN QR | BBIC AR NS —38 [HIHE (coercive) | &8 U WwL@BHYIN ik Na— -« /DD — QIR
£ PR {400

() SR oREMS R0 BE [ERKUEME VKA | ElHGRKOOPEHN (| RP1T) REE° ~—5 > < Rm
AR R Ao s # ) A F B T i O WK LR IRE R © I -Sau~ OV 0 - SR R E VRS S »Q U
2@ 5 ISR RK IR o0 B e 1) B R0 e VaU 200 (BRA [MDEKRRE C REER | HAHER RO - 11 - <<k |
Ol (1 9117 111 OmK)° See In re Revlon, Inc., supra note 327. (IHE CIKER NS —CHBRUS OV L Nem— - NN
Nl © B B I 12 BR A0 Y © )

(%) QEWL (a publicly held corporation) WERFEME (a closely held corporation) HH2au ) U4Q0° W QIHEEK 1)
L HER (MIERIR-2410) K00 220 RV it o Q7 KR C MAMBHC M MU= D 2 {4 0ef



(B) n—=<A Db idceuns=—KND~ (freezeout) VREFPFC LSS Do —NAND R UEREWPHV SO L0
] 2350° See generally Clark, supra note 60, at 500. D& No—N Do QMIE-D T — v N« DN A e
0 R ASAU R AP R 4 L L QR0

(F) EHNY 2AQCUERERBOER ({=2)N) DY INKHMBRE (1 REKRH) LRI WREN N IINEHOLLLT
LA 5o (Clark, supra note 60, at 568 n.2.)° O_/ 0" FXREZTWANC V>UREKEZREHMRIEL | R [ o | P
ERREVHS QS0 (id. at 568.)° VEHIRCMESR MUY NEEEWEME| w0 U DE RN K i
4044 % (anti-takeover statutes) 5 © L-2Q 8 Luien-02re (i, B - BEMIHo R [ —RNmH | 1]« | BRSO
SYSCRMRE)® -2 0 Vap" QERIKE LR Q WISk BE O N [#] | FE (first generation) | BRM " Edger v. MITE
Corp., 457 U.S. 624 (1982) (=~~~ EH) VEiBuwg” ORC [#R1HL (second generation) | VE I SreERME O

[HHHIER (fair price) | 40 2 HEH U 0 0 W QIRIC T EIF VB K02 (B | R x=—IN N 2T H) " #AImE T
#Wrago-2C (B REZEYANRID N ST i CKBRE & OMEERT QRO UEHEHC R VKR SN (B R
LR e/ EH) ENERE< CIEKEBOEMIEE SN (B | RS NN NAZTH) 000 5 0k | BRI KBV Q
= OEMREVEERe»C (B | RXHE I 1 —n—aZEH) #FORKE 1 EERENVKEF R YHIKE WO Uiy
Lo i R R B m 78 CTS Corp. v. Dynamics Corp. of America (481 U.S. 69 (1987) (= N~ A EH)) @S (5
L& [#I1HL (third generation) | VEH R\ 5 Ko &EH &€~ (Choper, Coffee & Morris, supra note 78, at 1114-
15.)) RE LR I V2B OV 20n UL R0 KR WEKEEXEH MU W1 see Choper, Coffee & Morris, supra
note 78, at 1094-1116. ‘

RS = AN D A e = ROV BT Do =KD i CREN CEREVEM RN iR R D48 5° b abande
U BT D R KRR T ) sy QBT 1 A0 A 048 50

(F) Tender Offer by Issuers, Securities Act Release No0.6108, Exchange Act Release No.11612, Investment Company Act
Release No0.10842, (1979 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 82, 182, at 82, 204 (Aug.16, 1979) ; Notice of Proposed
Rule 13¢-4 and Schedule 13E-4 Under the Securities Exchange Act of 1934, Exchange Act Release No.14234, (1977-1978
Transfer Binder) Fed.Sec.L.Rep. (CCH) 9 81, 380, at 88, 782 (Dec.7, 1977). 448" see also Exchange Act Releases Nos. 18,

HH S > D EFEQCEKRE VWS EREN - R | &I
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524, 19, 258, 19, 988, 22, 788 and 23, 421.

(8) &40 YERE YRR | ERSCENUN Y EREERMES [MECREFEHE (a potential shift of con-
trol) | WBIU SNP Q" #4d | BI¥SIKHK-» [ U oromK C MRIKE | w2 544 C & (Exchange Act
Release No0.14234, supra note 420, at 88,783.)° D&k WOEHHK Y O 5 W OMEHW LR SV | H¥CHKRE M midE X
IR U254 o0 A QIR R Hav 2 (id. at 88, 783 n.7.)" M RUEIWOEO RIKIHL 40 GERIKE L IHE S GRIKE v
LIRS L 5 R U HEON LS MEHULN | IR WwET BB S WK NERIE 1 R KIE © R g
£ OWE | RVEH | NETT LR LV RIEE:E Lo mHK#E < YR OV nmO URRERENE D0 1000 © L (4d. at
88, 783-84.)° IS RHREREINE U © wumOBHRIEHH U 4o mH K C UEMERBEWER 00150044 © L2° Securities Act
Release No0.6108, supra note 420, at 82, 205 n.8 ¥R —ACHE VOV NKE REKSE | OKZ" | 1K= | HKE" |
HET T oW N EE i 5 e’

(8) #MEEUSRIPNEY o UEMEERUE 2O UM O i’ BiE-»IA—— B0+ 20 KA~ 48 5 (Securities
Act Release No.6108, supra note 420, at 82, 205.)° B ECERCM I 5 L8 OREMESZ LA SN—2 AN - ®DNRE
QU (JEIHHR— 2B 0—<EB M 5 R4Q0) a0 5 Qe -V EHE b avon?

(8) 4£439 Item 4 BERIEHH C R LR MR C IR MIKE O 500k v BIIH TRER CKHREVEH oL g
€LY 50 (Exchange Act Release No.14234, surpra note 420, at 88, 790. See also Securities Act Release No0.6108, supra
note 420, at 82, 211.)°

(&) See Schneider & Wander, supra note 20, at 268 (Schneider). (half-truths *WEZ o @IEER 1t [ERHK UK I | UE 40
iRy O S W OIECEIRWEHEL ¢ (compel) 8 & I348H00 %)

() Going Private Transactions by Public Companies or Their Affiliates, Securities Act Release N0.6100, Exchange Act
Release No0.16075, Investment Company Act Release No0.10805, (1979 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 82, 166, at
82, 123 (Aug.2, 1979) ERZ T Going Private Transactions by Public Companies or Their Affiliates, Securities Act Release
No.5884, Exchange Act Release No.14184, Investment Company Act Release No.10015, (1977-1978 Transfer Binder) Fed.Sec.
L.Rep. (CCH) 1 81, 366, at 88, 735 (Nov.17, 1977). 38" Notice of Public Fact-Finding Investigation and Rulemaking



Proceeding in the Matter of "Going Private” Transactions by Public Companies and Their Affiliates, Securities Act Release
No.5567, Exchange Act Release No.11231, Public Utility Holding Company Act Release No.18805, Trust Indenture Act
Release No0.380, Investment Company Act Release No0.8665, (1974-1975 Transfer Binder) Fed.Sec.L.Rep. (CCH) 1 80, 104,
at 85, 089 (Feb.6, 1975).#4" see Exchange Act Releases Nos.18524, 19695, 19988, 17719, 17720.

(§) OV BENBmMEEY O SWVOUEERERT — AN RN TD v ZHin € | v W sau Lo’ 1] 0 CRE R e
BUERLSe 2—2R0o—mT S - STRNE" See also Securities Act Release No.5884, supra note 425, at 88, 749.

T=AN DR D A EEs BEC VUSRI RX S REBEA-PEINQC PR SR WO B

OV EANHYEE N K- QIR KERECRNBRUHLEREUL QY ADT D o 2004t & © 1) 0 § TR EH v
CER I AR NRUEOY RO REEIHEAR C MHEEHVER 0" S uss’ IREU O VB AFKE QIR
TR RN U T LU E QRN RU D@ ) U R %= D ki 5 R0 00° [RE L SE 0T~ A R Y
—~e (HERER-HER) CEREVEEY | AR | KPR i (] R<KR) Bl (SRl ¢ CEMEWRERMA S O il S i
B TR CETUR-IWKD BNREHERKIEERELRBR QLS e Qv R LT Qeu-» S N RENEY
ST NFEERARKECEHER DN 1R UEN-2C 58 5 460" T AN DINTD Ao m s N =K
Do’ D AT SEE L O S see, e.g., Securities Act Release No. 5884, supra note 425, at 88, 736-
39 ; Securities Act Release No0.5567, supra note 425, at 85, 090-91.See generally Clark, supra note 60, at 499-530 ; Brudney, A
Note on "Going Private,” 61 Va.L.Rev.1019 (1975) Note, Going Private, 84 Yale L.]J., 903 (1975) ; “Going Private” : A Lesson
in Corporate Responsibility, addressed by Sommer, (1977-1978 Transfer Binder) Fed.Sec.L.Rep. (CCH) 9 80, 010, at 84, 692
(1974) ; Boden, Going Private-Old Tort, New Tort or No Tort?, 49 N.Y.U.L.Rev.987 (1974).

(8) IS URYCONENT—2 QI AR REEHIR b~ SRR 0L iU 58 RUNMO S HN
R~ 5~ (Securities Act Release No.5884, supra note 425, at 88, 751.)°

(8) -0 RH e L dftat om0V S RRUESHREE KRB CME C 4 S Qe L nEBInCERIE A i80°

(8) OV HRHONNO—wn ERVEDUEREC YO EK UL ViR & R0° Choper, Coffee & Morris, supra note
78, at 1048. See also Securities Act Release No0.6100, supra note 425, at 82, 129.

H#HE > D ~EFECEKRREVV CERES - R | B4
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) Exchange Act Release No0.14234, supra note 420, at 88, 785. ([ +) QK R L LM HRICHE Lz O W R K QR I
EialE S B L O AU+Q o BN © MKW IREK 7 FEYREKImE 1 3 O b T IR IR A D o s SO R MIRIKE 40 S W R
KT L2 AP0 200 © A I [ i © BRI AW IR Ao 1000 € AU 100 148005 )

(5) R QRN L NEME 000 RA U 400" [EH 1 M-I WEK {4 VI N AL 200

(8) Do IKHCHK RO SV see eg., Lynch & Steinberg, The Legitimacy of Defensive Tactics in Tender Offers,
64 Cornell L.Rev. 901, 902 (1979). & - {2504 oo = 1A Imd 0 F82°

(8) Securities Act Release No0.5567, supra note 425, at 88, 738.

(B) | R (Cm—eBHECBEVED) YN — AN RN A SCLEFEU O SV IM—m QERIRIEm Y [N paH )
N i B0 U Q IR R A au 2 U )RR O (see Starkman v. Marathon Oil Co., supra note 150, 772 F.2d at 240-41.
BB B ) Going Private Transactions by Public Companies or Theiv Affiliates : Proposed Amendment to Rule and Schedule,
Securities Act Release No. 6101, Exchange Act Release No.16076, Investment Company Act Release No0.10806, (1979 Transfer
Binder) Fed.Sec.L.Rep. (CCH) 1 82, 167, at 82, 132 (Aug.2, 1979). See also Securities Act Release No0.6100, supra note 425,
at 82, 124. RO SR (WF) WKCHER OREI LV CHRUEDU L0 W 5 redE S B € B Rwi{E4 o4
EK Qe H) A @RI ¢ A N T > - s © IR 1 #5050 +) A" @ERIGAUL @ ¢ a0t BN A AN T N avide CERINE AR B
O BN OV OV 2 e QP id 2 O WEHN QB £, 048 5 17 @A SN BN RN TN S8 Q f L
SDEMUIEL ) @YD« {—1— 2—2 %R0 VBUEHD-0R 5 & (Securities Act Release No.6101, supra, at 82,
133.)° | RPOHLEH &0 | RLXOBLREI L&D NN K CRR S WD Dok SR’ BURY Yol
oOssi O L° See generally Brudney & Chirelstein, supra note 5, at 749.

00 T NSRRI D e 2 2 RIEE USRI | U e BRO R L O v I Lo H A
IR Y — RO RIS R s 5 (NEHMR—2Ro—wT@E)" nnjgH | | §EREEH (ES) VDR | HESEEW
H (ES) VUEERGR JSmEY NEHH| &SRR’

(8) Cm—oQEE (M— AN DD A e BE) 27 v Ttem 7 1248 537 REHE (v CMiimwdn 2° N-mD) &
| AR a0 @8 Q Hh B AT DU 4 ) Q b ERAWERK © L2 uat 7 s © AZHIHR 3 AU 4% B s KT D W 1) SR ER VR ER D Y



L CHEWERKRS (8) MUEKD SRS QiE iy € K0 & CRIHE (L) v O&m Sl (BFEH-HC R
241490 (Z)) PRGBS0 m NIRRO QB CREI SRR L DAY @ A N T D o TEH (G © <S043
U WPEYANYT D e VIEHLAHN D) WRE D LR H RS PR QIR D480 K¥46.049 5 VUL S+ (Instruction
(2))° MNEELERICe) VT Ttem 7 SRRV VRS2 Vs 244 5 1)~ (Instruction (1)) RERUKN 50 au-08)
Item 8 2+ © " RIS 1) S Krin RIEZHAEH L4 O WU 4.0 € VaHE LD e S HIGWERIIDT 1 QFE UIRE LG
SR U REE M Q APV ERR DT EIRG LV Q B HERVEA DEIR e (B) BRI L 0 s e bR
MEEIR TS S e 5 1) (Instruction to (@) s& € by BEINT © 57 55 I 6 4% <o Bt 5 4 BB BB 0 RTR O o 23845040 5 1)

(8) KBS VO SRR By SN AT RNIEE LS 1) Qi TR S IEBK A O Wy KA R I
Rausorvsse Qe D) [ERC—2B o—oRir K e 3RUMER" RICH:H S &K S B~ S ek
LA S WVIEREH YR O U0 | L o RO E CRIR MR VR S0 &-0040 (Instruction (2) to (b))°
W Y RV RS VD BB € W QTR 4o U DB 550° b DN v € b HEERE L K ED S 104000 T
=EANRNNTD e R QIR R © B LB 200 1 R R 000 BN R | BBV NS KN D R0
20 NCEKRSRT RKU DB oS UBERORSS CRP O84S R M0 AL QIR C AR N #) R T 4650
SRS RERBE QL NUIWY 500 KU RNFE L L CIERGEE (RREL) wib a0 fae’

(8) AREHHEEY CRR RMBo LUVEP-0L~ (Securities Act Release No.5567, supra note 425, at 85, 091-92;
Securities Act Release No0.5884, supra note 425, at 88, 739 ; Securities Act Release N0.6100, supra note 425, at 82, 123 and 82,
125.)°

() BRI QMIEVERE U DUREFTEC M NIRA N Q0 .R-07 HH - 3RKEHTsY S B Q > N o5 1 L ohy noawile
o’ S Q10802 RRID U TV LvEE0 & O R WD S IR O 500 € 4900 R 07 b L BHEK U B 00 € RIRIE) 4000/

(8) ERoHHCHIMEITE O HERUPWeun2 e (Securities Act Release No.6100, supra note 425, at 82, 131.)°

(8) ¢ \©VOdwdne (NEW-H | E¥D)° See generally Hazen, supra note 409, § 11.15, at 543.

(F) DER—2FERVS BT o— QEERSOUD SNV e80R Fo—oUB0pIa—7awnb 20V Seuh—
t)

UnTo—oQERRWS (NEEKR—2Fo—oTH)’

G E DD EECEIKRRE AV CEREM - R | ER
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(Z) See Note, Disclosing the White Knight-When Does the Duty Avise?, 42 Wash. & Lee L.Rev.1045 (1985).

(F) wh—r" BRau 0 V1O CEILIHEBWE - FRH R0 0° -840 1R | Lo RBRe U ~RIKIERS Qo (1B |
NS XENT—22A)" # | UBRKLUEREVEZOL v CERBBLSe(KaN T —230—)° SACERIKR v
S o2 U -pii K R Q0 UFE & R+¢ (Choper, Coffee & Morris, supra note 78, at 1089.)°

(B) Jo—oCEKRTKHHIACVIVES D #Uv CRELHCER MV Item 7 ([ —1 > ~H U 0MBROEF]) 1L
1M N0 2V 250 (Choper, Coffee & Morris, supra note 78, at 1116.)°

(¥) Choper, Coffee, Morris -0 | RROHC2—2 T o—a e [ | — NSRS EIRIGEIZ ] R4msers v
KA gse (id. at 1117.)°

() EECHNY S—5> cHHCRERCLE LRy O S SR Y RUEHEM N Y 2 VR ER Qs Ry
SIND HNERFIEL ST ORE CHIERK0° ®igbvornt) HEBIEZUQ LW (/A 0igsQe 518 b & n g 4) 3R
IR & #HAH C LBV LWL QEEE U R S WIFRCEH RO I KRUREF RV W A -1 > i HC BER YR
EHIPRCEVREH VOV ES e LR R B QY (REHCER) O/ WA CHERMER BKHEC ME W~
Q0 ERE RN R B OH—E | EIK0EE® See generally Clark, supra note 60, at 571-592 ; Choper, Coffee & Morris,
supra note 78, at 1116-60 and 1163-66.

(£) Brudney, supra note 83, at 362.

(5) [WmE" (discovery value) | (id.)

(8) See, eg., SEC v. Lund, 570 F.Supp. 1397 (C.D. Cal. 1983).

() REFCHIREDHURNT ORBIERGERE LS S W2 i R0 Ui 0~ BB o0 R v C BT U IR OV
FORua (| OSSR [ EKrid) " dd-VRKRWEIEOW 5 iRV € RRZHEHEm L RIRE O OV E O v (S e’
£83QHAID) 7 QMAER P & - 04K & BE Y BN R 5 © (UMb o 3T (1) RUERBNVEOR S 0sU LY 5 50° 6 L QIRIKE IR
BAUREOLY AP TR —HmwBHe o 0S| ROFSNLE S WD R EECBIGH &S 5 0°

REVHD RINNUCEES VMU ReRE | OCHMYCERPQeR v OMMmMEKY O 5 W o REGL-HEE L
Q106 R0 250° See, e.g., Chiarella v. United States, supra note 177, 445 U.S. at 227-81. (45 + M LI O v L HERER



(a fiduciary duty) ~v@-~38) ; Dirks v. SEC, supra note 399, 463 U.S. at 659. (#RIIIRAMH W&~ € RLFHOS 1~ >R Rl
HERERM X Q00 1 ) U V@) WL HH T | RXPEC [RRNEwH] SKE8H (1S see Choper, Coffee &
Morris, supra note 78, at 486.)" | 2= #C [RBMIRmR SRR - FIEH] Uiitev Vb vh—Ein CRIBS C B4

X238 (controling persons) | B4IQKEYP (1) QU see Hazen, supra note 409, at 746-48.) NEE® See generally Clark,
supra note 60, at 320-26 and 347-56. <5459° #2H . EEHELPOL— 1 OWEES P 11 |— 1 himcd— 1 1 e

(B) LR WONQUT W R 1 R M HRRAR M O 4 HEFOLE 0 DN 1) A R Va0 200 Sn TR R R0 See
Dirks v. SEC, supra note 399, 463 U.S. at 659. See generally Clark, supra note 60, at 322-23 and 325.

(@) See Dirks v. SEC, supra note 400, 463 U.S. at 654 (quoting Chiarella, supra note 177, 445 U.S.pp.235. (KR © Euvi= g
0 O CEIEC BRI 8 249 ) and 660. K RENEEN S K - {48 & SRR HOI C HRAS M X € T 8E L JTaU 200 ¢ U2 2
&R SR So—wo o CERELV T KERFIRNENREC.L CRBWON ST Ky ok T g oo i 25k <o

(7d. at 654. (WU~ W [REECEY (secret profits) | WH4) (quoting In re Cady, Roberts & Co., supra note 404, P.916
n.31)) it S B W QHI U ERIMIN 548 S o SRR C IR 2V S Cau s v E O S W B
EmUBREEEOHENLRER VS’ ErEdw v’ EIRHEEgS05°

() MRS IR e ISR 4000 5 B IS ERITAE © FEBK AUop 5 W r@ARGE R Q00 0 I FE R I 8 Qi AV R BR © MITHER WE 04 45 O 3R
RE QU201 200 (Dirks v. SEC, supra note 399, 463 U.S. at 654-56.)°

(B) Id. at 659. (€ QI D —QRimWikHir e ) CRNEH BRI 49 0)

(Ba) Seeid. at 659. (VOIEFENVELESEHUKH UMDy S nEOK IS 1240 5 WRZHT L IRE b Y 345,044 5)
K™ g —R— i~ ¥ —N—Q MK Dirks % Equity Funding of America 38 € IR Secrist &0 <t KGR FRITE (M
HCKHHTAR) i 1 BN C IR e © HEEK w00 BN R B R L IR D0 b — X0 O\ (IKHKIE) © +) € REWEE W R ENLE ¢
DU CHBIKHAEE AU 0 & (WOIR T U— SRR EN IR0 evau R (id. at 659.)" LRI Secrist L#E
SR A4 5 S v Dirks -84 5 A 3o BB LKA 24! (id. at 662-67.)° See generally Brudney, supra note 83, at
348.)" WORHEC I U R EEY | BELER2EO 0K Dirks U | BREGEREERQ0C &V CERIKER
(SR S CENENIN o

%
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Bo)  # U KSEE IR NEKE e S R VBRI T DA 6 LI R WEE L2 Va0 UK R H O B R0
LR’ BEY MEEERVONLUEVEREERRELZBHEP S RUr RS RE{-085 V5 atag0ne

(&) See Choper, Coffee & Morris, supra note 78, at 361. (S.o—w HIED IR KRIEVEA-»Q L 14 5)

(8) HEmEZRNEWH) BRSTORMe e A% 3 AN AU 1 AT N ImAUREEUSR QM)A A8
R | IRT T UM O S B @ S REEE a0 (B — 2 Fo——®)° $4 TO—— 100 R L 08k Q
BEHOIVEAELOEV (BEH—2F0—mng)" S4QLU V20 VEEUOW S QUERIKED" 1) € om kit
VLA o QN 0 B FA—r SmREE LS 5070 HIHKERU O SV T«

(8B) See, eg., Roll, Empirical FEvidence on Takeover Activity and Shareholder Wealth, in Knights, Raiders & Targets- The
Impact of the Hostile Takeover 24 (Coffee, Lowenstein & Rose-Ackerman eds. 1988) ; Jensen, The Takeover Controversy :
Analysis and Evidence, in Knights, Raiders & Targets, supra, at 314 ; Kraakman, Taking Discounts Seriously : The Implica-
tions of “Discounted” Sharve Prices As an Acquisition Motive, 88 Colum.L.Rev.891 (1988) ; Clark, supra note 60, at 533-40;
Gilson, supra note 126, Pt.IL. #3483 Choper, Coffee & Morris, supra note 78, at 1166 22 [RILS V)0 FHERT @M wN—
T —RECERIBKL I OWVH RG] Va2’

(5) BN SR B KK 0l 46 2 3 — B +Q 0 U S IIIE R0 | IR (see Coffee, Regulating the Market for
Corporate Control : A Critical Assessment of the Tender Offer’s Role in Corporate Governanace, 84 Colum.L.Rev.1145 (1984) ;
Choper, Coffee & Morris, supra note 78, at 1163-66.)" R ¥ MW A~ 100 € VO W Q HMUE - S ERE VI~ -2 C 24
»¢ (see Easterbrook & Fischell, supra note 258, 94 Harv.L.Rev. 1161 ; Bebchuk, supra note 258.)° See also Magenheim &
Mueller, supra note 230.

(8) Choper, Coffee & Morris, supra note 78, at 1090. 1| M+ =2 + VEA—U U O VQIRK S BRSNS = + & ~CH
B0~ (¢f. In ve Carnation Co., supra note 353, at 87, 593. (MEBCH > K 2R —4%— 2T N6 0 Willdn 5 RN
MR RIBKBWERCRQAUVEII O 5 )% D s e U0 IRIRIR IS 9600 1) 1) € oS- DB 1 O 0 1) 900 S fUagi0n® 5550
Nl 2 DR-RHFARP VKIS S =X MY 2 DR =R ER eV iR — 2 %460 5~ (Brown, supra note 32,
at 151-52. (RRC#H L w0))°



(B) See generally Clark, supra note 60, at 546-48 ; Hazen, supra note 409, at 514 ; Steinberg, supra note 400, at 200-05.

(8) See, e.g., Manne, Cash Tender Offers for Shares- A Reply to Chaivman Cohen, 1967 Duke L.J. 231, 245-53 (1967). B -
B o 22 HHECHEAEKEMCKEKEVOREL Nk Na & > N RREE84EHC MEEEE QbR e
€ iy © BRI C HHE VB 1 K~ R 0 ] Va0 R in play B V2K Q Kavd ¢ VR ROV O S 1 RIKESIKE
S R WR e 460~ See also Choper, Coffee & Morris, supra note 78, at 1088-89 (FA—— € Item 9. (Wi —HR M < ¥
5 A IR © IR IR il o @) BRI OV HBK R+Q0 € &) ; Brudney, supra note 181, at 616-41.

() [OVOBACEKKEEIS WL RMOERIEE QU I no-n W RIEIRU e [§id0 (the warning) ] 1+
@ Q 460~ (Choper, Coffee & Morris, supra note 78, at 1089.)° 348 BN —1 >~ L Eau S0 LMo 5 | OmiE

(NEHH | NETS) B0 Lm i ERRCCIK 3 aQwEL e VR Ve [BACH (13D window) ] V2% g0
(Solomon, Schwartz & Bauman, Corporations 1054 (2d ed. 1988).)°

(8) Choper, Coffee & Morris, supra note 78, at 1089-90.

(8) Gilson, supra note 126, at 973. FEE - BITHIH oo R IK°

(2) See Bebchuk, The Case for Facilitating Tender Offers, 95 Harv.L.Rev. 1028, 1034-45 (1982). 4639 +) € Bebchuk #2t
Easterbrook Ry © IEI a0 20 IR S LREE L O 5\ S [EHREHEKE (pure passivity) | O RHFR (Clark, supra
note 60, at 580.) VEE S (VWL EEHY CREHHEBEOE—OIKKNE) " BEME CENE S Bt C Mk L-21%
2K L 0° See also Gilson, supra note 126, at 753-84 ; Brown, supra note 32, at 152-53.

() Choper, Coffee & Morris, supra note 78, at 1090-94. D& — U+ O WIKE 1 N ~FEC L@ URH SN [1 BN
— [ QB REOSNIRE PN NTEC &~ NV [ HBC@EEERE | FHCEEC N\ KELQC Qintd” #H
OV TR | BRBIQ AR N — DN 4G R S AV 0 S [HRESW P HU s 5 Ao BHR ] R AR AR QAR RO K07

(8) »© u-p" [#E (coercion) | R-C#HWIE I UK. Q UEIRER SV LM S KwE O S & VCIREPHBI LY 50

(Choper, Coffee & Morris, supra note 78, at 1093. (“little utility”)® #1224k | 2801500 o] [ B CM-HIERIK R &N O Wi
MBS WEREA ORGSO W O &2 0248 5 ° ROEMCLEREK USO8 W UTRLEN AN Y R
o5 UHULM RS L EIG UL LRIV see e.g., Bebchuk, Towards Undistorted Choice and Equal Treat-

S > I CEIRRE Y C RS - R | H
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ment in Corporate Takeovers, 98 Harv.L.Rev. 1963 (1985). wH = X € MK~ — - ‘N — 2 0B See also Clark, supra note 60,
at 545-46 ; Choper, Coffee & Morris, supra note 78, at 1092-94.

(8) Vw2 DYNINHEEEUIVYEEN N —CREEC N VI .0Le (see Gilson, supra note 126, at 974.)° D& D’
I ESR R 2 -0 8 @ VEIMEIN 14 O Wv K BUBE DLV 20" N A JRHE O N &R0V UREU LY S ek (BH-EE
HEHSE | 11O—N] | )" MKES 1 = AER S O QEREE R 0800 WRBIRIEEE U4 0 o n RISk anR 060
w00 s QSR IV R ORI - NI 4 O v KBRS O 5 U0 (B R
WHENPO—P | ImiH—)°

(8) Memorandum of the Securities and Exchange Commission as Amicus Curiae, Michaels v. Michaels, p. 3 n.2, 767 F.2d 1185

(7th Cir. 1985), cert.denied, 106 S.Ct. 797 (1986), quoted in Steinberg & Goldman, supra note 5, at 929 n.33.

(8) Polak v. Continental Hosts, Ltd., 613 F.Supp.153, 156 (S.D.N.Y. 1985). (EEISH#REE Qb 4% 5 B I B 040 -0 2 ro i
EaDMI O 2 )R ase) ; Brown, supra note 32, at 97. ([ #ZEE R EEK A S B s K 2000 2 W VIR IRERS WP O Qs
FOT N S N B

(8) >N P HARERHIE 0 S WKLo K508 1 QRSN S U | RS KEESEIRH N
AL AP0 LR (see, e.g., Sunray DX Oil Co. v. Helmerich & Payne, Inc., 398 F.2d 447, 451-52 (10th Cir. 1968))" =&
£ Gerstle v. Gamble-Skogmo, Inc., supra note 108, 478 F.2d at 1291-94 & H O BERILHIRHE C B WK EK D 42 1) 049 v 10 1)
A D00 L8048 5 °

() Talesnick, supra note 186, at 370. See also Allen, The Disclosure Obligation of Publicly Held Corporations In the Absence
of Insider Trading, 25 Mercer L.Rev. 479 (1974).

Ve s DRCEREREN (BEHSHE) VOV mEULe Bauman B3 Erlml e K HE R OERIRDE &S S
R O S WS o—w0o ([HKEVEAR-ERNm | (Bauman, supra note 27, at 938.)) Wi Oy (id. at 943.)" 4¢ WV
SRR U O 2 VIR IR C R B B 00 © 4050 (4. at 936.)° Aot6-Q 0 FIARITH © MR % R T 12 5920 10
SXAHEOK 8 1) 40 00 U QIR I & 07 HRERE © K LD S WERIR R € BAEBE R KW 20 ¢ M0504Q:0 040 200 € 460 (id. at
942 and 988.)° &0 WE 1 IRV HH L BN € M I AU 5045 L PP DA LA4856.0458 5 U2 RV v QIEHIC RIH R L0



2@ AU SN S e K O~ (4d. at 987-88.)° aU0 N —HREE 0 O St [ Ul o +9s¢  (per se material) |
(id. at 974 n.199.) D oAt ANT NEEMEY [HEER NondadN™ NCHKEK- ¥ (the inherently uncertain
nature) UN SN H AN T N QIRIRIRE WM U OV CEENRTD 0N AN T NEEIR R a0 Q00 e N D e 41600
1D QK80 A LK D o 248048 5 | A WIEEZ RGNS C B HWIRERE UK e mHmav v 5 (id. at
973.)° MKEREIL WO LIRE S EIRMHRE s LG eI © BHIRER (1) R0 { — g [HEIK ] Qo AU ook
BHRA 402 S VU0 (4. at 974-75.))" ERERIESN m A AN T N CREHREL VB O R UEL S ikl 206 e’
311" Talesnick FH" RN HHF Q HMME & TEIK CREE (Talesnick, supra note 186, at 405-07.) L0 & & rofRERw
e e (id. at 412.) REHUS o— oS EERRIEEOH-RUME D Le-sQ v Es R EiEmy C il
¥C Mmm-uizgt (the tools and material) | WK O 350 10 (id. at 405.)° LUNNLHEEUQ SV OIRERCImR I 5 °
KR LSRRG @ HEE € 0 M N0 200 R NIRRT Sk S0 Za—o Y4 © WIEKEERIKIES O oo
QR BUREE i~ 2343 5 (see Brudney, supra note 83, at 338 (FEmniR M N b K 0 B HE SRk - KR 18 SHAET SR ) e
SQIRERIRIS ol 0 2 LBV D LB OV S48 5) and 360-61 ; Brown, supra note 32, at 98, (FeE B Ek-HiK s e Q%
IR T — K OV Q0% DK EB Y KW (unfair) | SEZH-H O XL =h Y — OV 550))° 5850 half-
truths BIY LB B0~ OV -»" B RIKE W02 C RN UIEH W S L K180 50 Lo ERRE0 TR0’

(8]) zZromu<Sm<CRHBETERTY O SR EHESHEE SEC v. Texas Gulf Sulphur Co., supra note 164, 401 F.2d
at 850 n.12. (BEIE € v/ N N T Qe 2 © Bilfon 57 5 b 1K)

(2) MKRCHLCHMN T OEBECRKHEY (ripeness for disclosure= W & BIE|SEEH) CKE QB CEIR U~ v
Do @RI R R € 0l RSEN (corporate opportunity) WD OV 5 s @R L4 O WIS KK R O e @ &R KR Y
Il s @ AU R QN0 (Vaughan, Timing of Disclosure, 13 Rev.of Sec.Reg. 911, 913-16 (1980).See also Steinberg, SEC
Disclosure Practice, 15 Sec.Reg.L.J. 318, 321-22 (1987).)° +) €m0 Q% #nu UHIEBREHML s (BLELEH) QUOLRE
BEEVQ B R Qe HRVEECKR < O & IEELRE S UNLEREB R MOV WORIR L2 O WK
B D@t AU IR LR S S RIS W RV U0 VBB o @ 1) U R a0 1 35800 € Q5@ (see Vaughan, supra, at 915.)°
iR R C FiE C QEHS HRHBC B H U & &L E v O ity HERECIEITD U 00 oI TE U0 5 Wik

S S > D EECEIKREA Y C R - R |
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€ ¥+8se° See Financial Indus. Fund, Inc. v. McDonnell Douglas Corp., supra note 163, 472 F.2d at 521. Steinberg $% & illI-C
SOeOBFEHIQUHY (BEMSNE) CERE-»" ERSEICEEC B A LK O St Ve 2 NICERIRES (s C
RICHER) SHAm - QRHW S o-p VW EIBR L auit 5 00 n °

() EEEH S Tt & o Lt M 04000 1.0 R e (TSC Indus.,Inc. v. Northway, Inc., supra note 187, 426 U.S.
at 450.) 2 ERFHK (summary judgement) M-8 (trial) WEK @& A~ &80 C EH 04 R AR O R B L HRIKER
RN CEE L0048 S K41 T 5001 VB ERA0& 400

() Heublein &— X 430 5 v Higginbotham Tk R RFWM BT OV HRE N UHOEN A~ £ Q UEE D OV 200 L
L4 R0 L 40 See Brown, supra note 32, at 95 (EEEIGIKH WEEH- 0 £2 0 W SO\ 2+0) and 145, (EEHUE
BRIV O N € HKRRIRIR U4 O WK e e r) v ¢ QRIK 4G © )

(%) See, e.g., SEC v. Texas Gulf Sulphur Co., supra note 164, 401 F.2d at 850.n.12.

() SREOQUNAKNNFINXNe2—2 | 2 ([HNFE 00y HHCRERD S+ R L ER W #s L TR
& O AMPRIETR S sH I © HE 150 v Q BHK Ll g~ O WIER e v QB | (Clark, supra note 60, at 123-24, quoting
Aronson v. Lewis, 473 A.2d 805, 812 (Del.1984).)) UM Qe R HNE—2URN IV ¢ W OIREMURER - K
I 394 < L RIK A B Somap € v i KEEHKGICE (in bad faith) £ R4 4 28O~ B U K o - K E4KAG s b
INAE I IN A D IN N - T A U2 @ AR AU B 5000 oD AU s 2 TS BB R RO FEEE U2 000 © fU T sy © FRE © i SR
K CRRMVEE OIN L &TER° » 0 SR USRS SHECERRHOQRP IR L See generally Clark, supra,
at 124-25 ; ALL Principles of Corporate Governance : Analysis and Recommendations (Tentative Draft No.4, 1985) § 4.01 (c).
(”who makes a business judgement in good faith”)

(B) MSDMLDNKNK AT DX Nt 2—2 U O VEE e uie 2R RUIEIR ST QB DR S0 S v
£00° FERAL O W U IO L8 S {0 DR SR RN UE Y Nape ) BEER SRR VERESRERUSRE OV RIES
L RN BMIRNE 'WVIN

(8) ERFBCERECHRCHMEuME DO I LEmh-HC K BERKECEECEEUEL OV VEB PR3 1)y
PR DN W60 L HAUMPF L N v —Emd O Lo 00 S BHME RO LS D0 omu T’ T m



%bﬂfu& W W Q e BRI TR U 12 o b S a0 BT 0 BRNSARR © IRIT o ML B it © 80 Ao s a0
LSBT DA RS0 R0 AR T S KR DA ) R0 € IR R B L © R U R
uaaﬂgziﬂkgaﬁ@m%%mnfgﬁau Lol Qs IR RIS 4P DE 0 xRNSR 5
WA RREDD 05 4 UEQ L0

(8«) RBEMBHE

(B) 0 d #2oQROCERERCFE S R HAMh-H S AR I L0 0° £ W hOME-H S Mg H it
R (legitimate) LB C WHTE RS 00 R €0 5 B I QB & - E Ko MSTE (reasonable) Q2%

42 8 F SRR SR (fair) RSB T%E?ﬂv@@b@%mﬂ@%@ﬁ%v@f%v?? ENCEEE AR RIS a0 20
o R0 B 17 S 1 ST TR A R e @ 40 8 IR IS B a0 P o0 4 ) AU R EE AU 2458 5 Q@ TRV R0 R @8
s O HE L Q Y MEH R RE Q-0 2l § b 5 R e 5 B = M R ER IS RS VBRI O 400110 2 T8 400 04 b&?%lk;ﬂiﬁuﬁ%@:ﬂ
W@ QO I C IR B O R E C B BMH A R UNB U 2 o 4 BUR QOB WECTE S
QS UNREWE & UL 5 Qs b%i#ﬁié:ﬁf@745y7®ﬁ§ttféi§ﬂfiu&Eﬁ/uTh
OV aCEKERCESEUBUN N NE AN N R RO HOWVDAKN-ANY DARANL- 2—2VCEEY
385 WELWERS Y a0 S 810 U0

(8) But see United States v. Chiarella, supra note 177, 445 U.S. at 233 and 235.

(8) VRELPHREEL DS usm (1)) { — 2 IEEAHe N 200 W) RIRO R IR IR B @R m 0 Q0 5 BRSO
2 AU RUARGT R W 150 5 W IRIGHRER G = AU O 0" ERIG D4 S 00 L BT R Q 0 VB U000 L R UE
FOLR BEOM S HVURELORY I eC PR WOERERCTEE R UM KINE DN\ VD WIRER A O A
QY M2 Q0RO RQT SR UV FEERVREERNCROOEE U~ 0 Va0’ L () $a L~ O i v
HE ) 450 4 ) AU B4 5 R0 VB L 250°

(8) ey’ BRERLEHFeNEY [RRFRSCPC P8 0 WMo o R FH] -8 QB0 5° 1) QIR
IEF DN SN Q U W C R R SR S RN O v § B O IR MR 0 50~ 1 ) A o LU T nigt__m_w_nnxcﬂ
5@ Q {0 2 4844.04% 5 | (Financial Indus. Fund, Inc. v. McDonnell Douglas Corp., supra note 163, 654 F.2d at 519.) ~J-»

G NN ~EFECERREIV CERY - IR | -



E-HACP e (R | <

XU R Q°

(&%) Note, supra note 88, 81 Colum.L.Rev.1525 " #HUN pAHANNT N U QO 5V CEBEERILIBHONDN T xRN T Sex
R 5 A 5 RRKEAIIK G St O T Q0 6 4 QRRHRIE IR © R H b I 10 A HEE A 00 HEHE S AMKI oD S B S SR f
Q10 ES-Q R 00°

NRUEOY O HBESEIRER2WHE L N K EWE 2 0% BREERKEHL QO S Vv QI QIR Y H8.04% 5" @
BRE ({ —2) $EE - BB HEAC D @U@ R Qo £ 2 N 1 - Ui 840 S @UIRER 4 scienter A materiality svrs b~ BE
ERPRL/E { == 2D L VO SEECERR N~ S~ @M N =" DN DRI 1 A0 S T R N K
B H o REEU LU0 S RES WV RIE-IC LG © L ORI N e § & 04 S IEFBEHIT Q7 R
oo’ EIRIROHCRE NIRRT YD - {1 - CHRK»ERwL W 5 VS HE-»4 (Gobaldon, supra note
360, at 1282-86.)°

(8) NEHHESKSES 2 — 2 To—wo [ R IRIK-VERE O L i S8 aEk-H oW 5 0° v CREDHVOVEBRETHEK
HEECEHV LS W UL SHILIIBL 0P N0 20° See Brudney, supra note 83, at 336. See also id. at 327 n. 28 and
the accompanying text. (E{EXIRS S UMR R R-08 T4 00 [ $I®E (intricate merchandise) ] (quoting H.R.Rep. No.
85, 73d Cong., 1st Sess. 8, (1933).)

(8) Brudney, supra note 83, at 338-39.

(8) EFOH0E et o (KEERF) UE-0 CKMSRE R4 044 5 ii@uih e fae 0 1 Qi Jimar 280
00 1 AT R O R D 1 KWE0 5 VERE w0 C BRI QIEHK V450 R 1R RTRIRE T LR OV ek
B0RNONV I R0E R KR EE R0 KL O R DRI = RIS RREO OV SN R R0 R uild s L B
RO U~ S UBQR0°

(8) See 10b-5 ("for any person......in connection with the purchase or sale of any security”). X RS b B KM L B - &
20

(8w©) See e g., Coffee, Market Failure and the Economic Case for a Mandatory Disclosure System, & Va. L. Rev. 717 (1984)

(8) BWUOLWLRKEROHNMNCTESSR iU 0 iwvn’ ENRmaER O QIR w2 Lo



(8) Brudney, supra note 83, at 354 n.108 and 355.

() BN Qo S #E RN O FE VR E W 5 ouR4” 4 S K € MW ER 0 & Ao s0 40 Q 1) € MK IR K <o iR o248
S0 ) CIRECHEEE (SR whR) B L OHKIKRCEE U N NS | #0500 100 S 1 [HRK ]
S IRFHE P (P L0 5 v QIR IR R IR © o0 £ 0o L2 #6805 oD 4810 4@ 5077

(8) MNSEBUQIVHIOOEHMAY RACEEV S BN KHEVHERWEON DR SN AIEERIECHE
B ¢ n@ - S 4580 © 4R S0 VP N0 L0 Q&7 BB O ER O N S ey 500° See  generally Schneider &
Wander, supra note 20, at 255 n.6. Schneider ki#-HH =R 2— - XRx - 0 —$EZCHERLERYREILLEWNHEKHS
MW AN B —HE R E S O REBIREBVHR LRV W D H S EHHOFEVSES candor E LMD S W N RS
EEER R Qo VR Y S~ 0 &0 & — XawBI&w Y 5 «0° candor & fiduciary duty 2ROV R see generally Clark, supra
note 60, at 525-26.

2) BENDLRECEHICEERNE

) RIRETC SN N O-R—F R Y —N— U0 L& BRSO B R BER UK VERBERR0 VL0 RS
»@° See Bauman, supra note 186, at 944-45. #6201 —R— « T —IN— QEESNET YV 50X W IRV Q T © IR
BUHEE OCERSER D KD RB5.040%" #H0 S WS RN QEISE (shingle theory) ‘2+6:@° See generally Loss,
supra note 69, at 829.

(8) See Globe Woolen Co. v. Utica Gas & Electric Co., 121 N.E. 378, 381 (N.Y. 1918).
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(B) See generally Schneider, supra note 1, at 274-75.

() TR mi (economic reality) L#H4~¢ w0 +Q+e | (Schneider, supra note 1, at 263, quoting Chairman Casey’s
speeches.)
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