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D. W. Carlton and D. R. fischel, “The Regulation of Insider Trading™ 35 Stanford L. W7 1
.Rev. 857, at p. 859

.SEC v. Texas Gulf Sulphur Co., 401 F.2d 833 (1968) 848 87 2
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“The idea of a free and open public market is built upon the theory
that competing judgments of buyers and sellers as to the fair price of
a security brings about a situation where the market price reflects as
nearly as possible a just price. Just as artificial manipulation tends
to upset the true function of an open market, so the hiding and
secreting of important information obstructs the operation of the
markets as indices of real value. There cannot be honest markets

9 5

without publicity”.
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“To hold that section 10(b) and Rule 10b — impose a duty to disclose

Kardon v. National 187 12 .353—351 "»y2 ,3 mwn 297 15y-mra0 M2 nwap w9
.Gypsum Co.. 73 F. Supp. 798
L. Loss & J, Seligman, Securities Regulation (3" ed.), V. 7. at pp. 3490-3492 03 X1
.Speed v. Transamerica Corp.. 99 F. Supp. 808. 828-829 — D2 X1
K.E. Scott “Insider Trading: Rule 10b-5, Disclosure and Corporate 2w TWR® X1 12
.Privacy”, The Journal of Legal Studies. V. 9 N.2 (1980), 801, at p. 803
.Radiation Dynamics, Inc. v. Goldmuntz. 464 F. 2d 876 (1972), at p. 887 187 12
.Chestman. supra note 5, at p. 574 1X7 10
.L. Loss & J. Seligman, Fundamentals of Securities Regulation (3 ed.). at p. 817 03 X1
.Chestman, supra note 5, at p. 573 X1 11
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material inside information only in face-to-face transactions or to the
actual purchasers or sellers on an anonymous public stock change,
would be to frustrate a major purpose of the antifraud provisions
of the Securities laws: to insure the integrity and efficiency of the

securities markets”.'?

— 117 19IX2 ¥2p1 Speed v. Transamerica Corp. NWAD2 177 p0DI

“The duty of disclosure stems from the necessity of preventing a
corporate insider from utilizing his position to take unfair advantage
of the uninformed minority stockholders. It is an attempt to provide
some degree of equlization of bargaining position in order that
the minority may exercise an informed judgment in any such

transaction”.'’

— TV oW ¥23p1 Twnndl

“One of the primary purposes of the Securities Exchange Act of
1934... was to outlaw the use of inside information by corporate
officers and principal stockholders for their own financial advantage
to the detriment of uninformed public security holders”.'

n*a man ,Texas Gulf Sulphur 77T XW2 0Nt 1777 °P0Bn INR2 Le2:3
Disclose or Abstain) “¥312°7 IX oy bw [TPYA M2WN DR PRP2ANKT VBWNA
:(Rule

“The essence of the rule is that anyone who, trading for his own
account in the securities of a corporation has ‘access’, directly or
indirectly, to information intended to be available only for a corporate
purpose and not for the personal benefit of anyone may not take
advantage of such information knowing it is unavailable to those with
whom he is dealing i.e., the investing public.” '’

JRP™MIARA TWR N1 PN 10b-5 °¥0 5 ,1"1¥° .Shapiro, supra note 2, at p. 237 R1 12
071D Y73 WY MOR NP0 DR TTONT PO W LI P93 1R T v
.Chris-craft Industries Inc. v. Piper Aircraft Corp., 480 F.2d 341 (1973) 357 03 X"

.Speed, supra note 9, at p. 829 187 13
.Loss & Seligman, supra note 9. at p. 3494 D32 X"

.Speed, supra note 9, at p. 829 X1 14

.Cady Roberts & Co., 40 SEC 907 — 03 IR .Texas Gulf, supra note 2, at p. 848 1X1 15
.Loss & Seligman, supra note 9, at p. 3505 02 X"
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“[Alnyone in possession of material inside information must either
disclose it to the investing public, or, if he is disabled from disclosing
it in order to protect a corporate confidence, or he chooses not to
do so, must abstain from trading in or recommending the securities
concerned while such inside information remains undisclose”.'®
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.Texas Gulf, supra note 2, at p. 848 1X7 16

.Shapiro, supra note 2, at p. 236 W1 17

P97 NYTIR 0MIPIN20 NNAN APWRIT TWID ANIKR3 °2 180 dbid. at pp. 236-237 X7 18
YY) MR AN YW AMDX A7AR NPpDIT 13T 2V %D YT NN i TWROW 132
WM WP ,NINIPY 1DORY YR 1108 X (APDINN PO P2 DAY AMBR A0
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.Radiation Dynamics, supra note 9, at p. 887 173 19

.Loss & Seligman, supra note 10, at pp. 817-819 1®1 20
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“Before insiders may act upon material information, such information
must have been effectively disclosed in a manner sufficient to insure

its availability to the investing public”.*

D3 ,MIA D°NYY (N2, YR IR 7237 Hw 5550 1wk 1R 07127 ndhwn
TMARIW AR TR WY 12 Mwy? 007 yn Yya Yo &Y y1nn o010 kb
.07D Y13 W 12179 PR

,0Mpn Yo% oma oY TRRY DX (AT PID YW NvHYO1 NEIMI Avhap 2N
DIpwh 07pn YR Y2 PR PP Mpn 952 MMWwDR PRI NWYD PR
D3 W7 19 Y 0 0101 v DR 0IPPY MIN T POUD PR OX U0
7121 DIAK IWIOID TYINA WHn NI°EY YIT 1017 IR YR 02 ,12awna kA
1930 ,1900 PW WIRY P71 KD DITOIRT NIPIHRI MTON 1DIRD LTI PRI VTR
R KD LNRT DY LDOYpwnn MR H90% ROXR mvpwn vxyY oopen vmn —
M DOMBW YRV YN N2 AR IN LDOPPWHAT MY DD 3 MY 1101 T
Ny % P10 MYWwa 0oMBY YR ¥ 0Ny’ Y50 niYoD L0105 ¥I¥Na oy
oy 01N P71 ,70OMINKTT IR 771230 YpwnT” YR AR IR 717300 Ypwn”n
PIRTZY NIDXY IR LIWIRI VIVA? 72270 NPy DR KMPY DN Ny Ty

123901 nwIn®

M08 WdRD ,nwpannT AW non %D ,Yad MY v wpna 1.2.8
XY 12N 07D YN WINWR NYRW ¥ , 370N ,YTRi R 790Y70 0vpwnn
NXT AN — XYR 0707 y7Tu Yya bw abwen nyxia onn abRwi po 9y
YyTRn Yya ox ,Swn? .0Tx MR 2w aPven nRNMT 13°a% wwmn on nn —
Y2 WHH YIIAN XOW NIn DY ,00MD yonnw *1d% %N DX DR 0n
YR WINw SW oAy y¥haw md 2wn X0 D ,NWDR WY IR ,D10750
MIEY YTHAT YT 002 TV AW AR DR 0M RIT D M2 L7100 000
) ,MO73 ,NYTY R D190 XD RINW P RY 1T DY ARMIAN N1P0D TN Lamn

.Texas Gulf, supra note 2, at p. 854 1871 22

432



%D Y702 vIDW 'L pPIb

PV NIPH AR NI 12 OR ROR) YT 01070 INRY ¥¥IIN 1OR 77901
Hoyh oW pwnn NXY WK XY RIT — WY MINRT MIRY 23 ,112W KX (7
X7 ,0°9pwni R Y71aaY% K17 m070 0703 27 jBT 1Y 1T TNY VTR DR
mubnn 2aph 2°oon 720 RIW KPR LI ¥R nR 2oy% proonw 73%a
'nva MIeY Yyun Hyab mipn a1 0127 23H YR IR Yw 1IRY avweb

D°YPWHR IN° 71D DY NInn

"X L,7YIRT R vy Sw Y9oa mom nann Rwnwa p7n nebwnab 1.2.9
NRY MWL AT PR OIRD WNT PR PRI PR cR0oN Ay nand
TORW XIT WIPT YTAT INIRD NIV WINW OWY 0701 071D VTN 010D
93% qwoxY Ny HY npMon mnna ,oNYY ,27n% WY 0D TR VWi

VTR DR HovY ovvpwnn My

DAY 73RN 2D,V RO 7720 YW 2wnN R332 WP DR WONn)
MR AWNIAW 07w I MRS YW 01503 0PIy AR ayean by monb
n2In n7DAY NYANM Y55 N3 APXY ,AYIANT 3 YT XI7 .77a00 A0 07
M1 NWwIen ¥y¥a© mann R 270 anby ,ann Yw 07s0on nnrITa v
JWPD MYINY 77200 ¥9pen ,aveann 2apnn ox 0> YT 03 R LTNINTIT
TN DRI I WA AN 013 11: 30 AYWA YN 0777 NR0IDN Nann
WA 77OnT AR DR NN RIT .29 AT T 1A NIsnn 77200 nink
8% XYY, 11:35 Aywa P71 729N R ¥¥2Y 12 Younn paan TophY? 7717 10:00
W2 NN WP N8H ,0YIRY LT 2wnn YYD AR LAWY 1R 91 .0
: Q07

nY¥IA 79D TN 015N YN 010710 8% APIWD DRI 1N RN AWK
.0107D7 INRY I

DYYPWNT 127X MHRN 735 ,A7WDN NYIA 72 IYwaw ImY 1191 OX7 AN
.27 poo 271K Mvhnna Yap 19ovY 03 XX ,2WNN YRR MTIR VTS P RY
NYI2° M1 (AT IO NI ,2WNR L0100 WUR PIW MR YITH L1270 PO OR
5w n m MIoTw Y1 20RN02 YW MPpw mwbnn %3pY ,nma monn?
N’ I Y Pnn awnn M ¥1In Mma kL 99 nxm o 2ma0sn Yhon
LI NN DY PWnN

JPRW NP YR LPTHI TRV PIM PPN wIw B3 D L1 OR ,MMA
2571 RWN X7 P72 N0 ALK WK L,MINANT NI 0D L83 M2 MWD
JANWYD M2 MYn W% PRY 0y

433



T M7 0T

0D VTR W By MR 71 A QP 1.3

s 1.3.1

YW MR YW (TEYI37) 77707 AM¥ DWATI OX N1D02 N nnvp
RPTIT *21,712 MOKRI THR PR Y23 Yoown piwa °o ,0avivn v 0% ¥7na
79 ,MP3MTD/PR N7 MDY NN PR MW HYa ¥ WR 07D YT
PN 0 P 9 W 21N 0T0PKR 732 e 1Yo

,A21pm o OYIwT o LI PI DD NAZTAT LT NPDTIRPER WX PAY 1N
1P07RR PRND 07D YRR wRWR MOR DTN YW amawn Py K97
bw ,AWBRA 935,737 ATH OYPRT CNTINM A N PwW 0P pRRh)
X711 0%D YR WINW Y M0°RT MK 287 N2 DI MIpnw P2 NI
DIRT .0V PWHT MY AR LIV P72 MIAT YR YW 107 NP2 71%0) yun?
TIAMY NRYRLEM APR TWAT %D ,VDWAT N2 NPPODI NNRTRY ,WATIN 13D
MIPHR NIPRR RO 0NN YTIRT PPNt MDD “YTIRTRIN YpwnTi 9y
1 XYY 7w Pan YY oo1ant pw N I PIwa ovpwn? [Inw )

23 wRY DR8I Na Mine

.0%ID YB3 wIrw YW 0K AN IV NIpHINT TPV ,P¥nna ,1pe 1hab

oD YTMa W By MOR T3 @' 1.3.2

WY WM PR 1.3.2.1

NNWIR NIPY 271 RN 170N 130 PIW 7D ,071120 W 101 Y2pUwa BYTIRNT
DAIPAWR 9 P2 0PI DPRIN MANN T TN, MIAT DPIPNIY YW 0702 by
Yawn — DI TARN2 07D WIARW 772N DR WA 0N v 2nnn pwa
M3 M¥N WR WK L7271 NP Hya ,woan y1en amas nwa *hya — 8MaTi
WIw YY DI0IRT MY 710 MWN TNRY 1 WRR2 .LOYpwan M 99
n9m 0730 Y'Y DWUAR,70°3PR” DNIX 2 ,AMPU2HT X7 17 719711 .0%0 ¥y1'n2
25 ol AW VTN wIRCWR WIn ,TPARNY DT

— 55 p17Wn LOBWH N2 T HY ¥apl 19K POATVDIR NWIDI

— P> 1'n P153) 12 2Y1T7AN QYMOIRA MIARD TRIWA MOMWA VIR

CrEPwoa7379I YRMD AwnD” : 19nY) IR DRMD ‘3 DRIW havn 1327/92 (R”D) 7N RY 23
29053 PPN LE.K 5320790 R”¥ X1 13 .43 'B¥2 ,313 .7 T12,017W0T (@02 XY)
Y3 ,818 (21 77D ,("IPUYTYIENN2 D7 (12aY) TW MU AW ) R7Ya AIswm
DIIY PWAR ‘3 7Y TISWM D023 YII1RTR LXK 737/89 (X”N) W”Y D3 X1 .831-830
4827/95 B”YT IR 13 .95—94 'Y 89 (2)R7IWN N7D ,(MMARTYIIWIA MWD~ :1900) TW
.106—105 'BY2,97 (2)T1 T8, (1YY= P9ID MYnD” :197%) DRI nee 23 w7ya P AN

.352—351 ’pya ,3 mwyn Hud 1Yy-na0 M nwnd Swnk XY 24

("RPWTIREATIVOIR NWID” :121Y) PRI ‘3 PRI NP 7577/92 (R”N) 57N NI 25
.296 ,1° 713 ,019W"B%°7 (A0 XY)

434



%D ¥7°D2 WIRW 'L pPAD

PIWXA 2YDNNWRT B 12 M3R 1PNRR pRInnn 18R Thnn RN L (Y
AR /nnbe’Y @ampen AR W anmwenn pyhm 1NN pws nmon
,OR SW moyaw vymen ,BRDRW D NIT AT TIVA ppman YW wwn %o
QY2IPAN QW TIN 07 BNMMY ,2MWIIW 7NN YN WIw NV
WY NSRS b T M3 W umn Mg wyw M yra an®
ST PN T8 BYI0R RYORWR RPN @Wpwn YW My naswh nxpinn
PR MWORA $95 3 M0 HW 12w XPNT R pRInmn YW INDRY
MY MR 270 1NN YW HmunIR D1l WBINW 5 ,9701eR 1IN

26 #9910 RN

— TIM307112% NWIDI 1YYR VOWNH N2 7T DY YIPI 1T [DINI

nmam LvTmea Moy Sw (vah) nviees yunb xn pann mobon 1R~
P2 P8 WY ouD yrR Sw (vah) 9 by ToRw xon 13 Ton
.00 pwa anpnwn

WPA3 XP1T) 01D ¥7°N2 WIR°WN 110K AW "R INRT 0IA1P7 Qyun 773
— 1¥vap (N0Y AR YW

“The abuse of informational advantages that other investors cannot
hope to overcome through their own efforts is unfair and inconsistent
with the investing public’s legitimate expectation of honest and fair

securities markets where all participants play by the same rules”.”®

— (Brudney) °37172 '5171D A1 11V XvIY V7 AT 19IX2

“The unfairness is not a function merely of possessing more
information — outsiders may possess more information than other
insiders by reason of their zeal — but of the fact that it is an

advantage which cannot be competed away since it depends upon a

lawful privilege to which (other investors) cannot acquire access.””’

"B%3 NMIPMR TWH 20 NIRRT P 1PEYW L11RI2 PRI DR 7N MI0IMT YL
03 1P 7701 PIPL 3,712 08T pawn RN DR MRRA T 1D, M08 Y5O

(X”"n) 5"na (EI'IL)IDFI DOWN N*32 TX) *1°°12 'Y UDIWA *137T 1P2717 [9IRD IR .OW , QW WX 26
LO0MBD XH) (aPweqwm MY nwapr 19n9) qwm MY 3 SR nem 13181/97
.4 'PY3 ,606 ,7 T13 ,0W-D

.352 'nya 3 mvn HYh 119520 112% nwNDa VN ‘D uWR AT 27

.Scott, supra note 9, at p. 804 03 X7 .Loss & Seligman, supra note 9, at p. 3443 28

V. Brudney, “Insiders, Outsiders, and Informational Advantages Under the Federal 1X7 29
' .Securities Laws” 93 Harvard L. Rev. 332 at p. 346

D.R. Fischel, “Insider Trading and Investment Y@ YIBR® IR ,™M0I1 1190 %y pea% 30

435



1Y NPl 0

1937 7 117 VPR RY P W 11T RD P NYwY’ NPanbyIn nopwia
Ropriirdvfatalbinkid

XP1PR D X171 ,07MD YTHA WIWR NOR YW Wwpna abving ,qon wwn
NIV AR TN, MRRTIDPRTDTI IR MWYY 079 WIR 0717y MORN
INwYIn 30os M anyY pea nain Y ,pan pwwb a2 nn nimoa ,nmvon
NP AW MW IR YL VTR NI 10N WWNTW 792 ORI AT 10K 1190 Y0
YR WY DY MORA YW 11TVR IR WP MI2A2 M0 1R L,DPWIR MM
.00

by BYPD — NANTX AYRPNAY — 2PN 0 NPT TP TAD YD PN
1911 IR2P WK ,07IN0 oYL MPYAY 0%, TIYR M1 0NN o en 73
,PYAY NRT QY MR 07D YR WIW DY MOURT TAD 27PN UI°D NA0N3
WRW 119703 ,AWYNY 07D YT WIWR KW DX MRT? 1071 7,71 2%wa 123
,I97 YR NPRR PR T NTIa ypwa B ,anR NP an pawd cumnek
v 9o 8D 22 ,77°20 NIWOR NP1 15°0 0P, TV NN N0 RIT WROW
n1ia aws Y03 v vk vhy .miviyen yizta Tyma 1T M0 CuMma
A% Y1711 93 yan 9o X% 00 ,0721vn Dwaw 793 [ON0A X1 LY¥an Rw W
X1 YW T 777 .73y Yy IyuRav) a?wn gnix visaa nuw? 7y xn
nnv wn ,Envweak YR 700D YN wtw” PR avoInt mipn 02T
TINN VI PRY ,7OPHRWH 1T IR 7109y N7

DUIPRWR N WYY DMDNN a1 Y1 R N0 PIWa [pRow owd wnn
IR POIAM RIT 12 TV IR MMV IR WIDT? 0OIMIWY 0 XY ,PI0 pwa
DIRY 22301 D°R7PW NYT? PYY 03 9 ,77°0m DY 12100 hwnw fT2w ,wn
217307 WK 7R MINY MR QAN PIA0 WA 27pnwn 1989° oR A% 0T
IR IR YTRnn Ph 70 By p1 o°hyin on 72 PRSP 0°DA7 1270 DX
N0 W YW ennnn phn R9R ,1°3Y 0750 YR WInTwa NIRI? PR

2V LTIBNT NOAN PV OYY INRIPY ,MTIT? W DT ,0T0N W 1K
32 po1p y7ORa WIRW YV TI0KRY 01pn PR 995 onvwh

analysts: An econimic Analysts of Dirks v. Securities and exchange Commission™
.33 Hofstra L. Rev. 127 (1984). at p. 146
Manne, “Insider Trading and The Law Professors™ 23 Vanderbilt L. Rev. 547. at pp. 187 12
.549-551

.Carlton & Fischel, supra note 1, at p. 873 Hw 0m8» X7 31

.H.G. Manne. “In Defense of Insider Trading” Harvard Business Rev. (Nov.-Dec. 1966) 113 32
.Scott, supra note 9. at pp. 808—809 YW 1IMRM 03 W
.Carlton & Fischel, supra note 1, at pp. 881-882 Yw DInR» 03 X7

436



01D ¥7°02 WINW 'L PID

TN P MIPAR DMRYYL "UEHRRD 00D Y102 Unw 29 MORA 1.3.2.2
PV YPWHT IBR NTHYD IV WWINR 1°7 0D YR WIw DY M0°RA
P PW2 MBNNWM AYPw: *3 M8 H95% ppinni 1A A pdw N
3.0am nrIrIw 07032 Yy Wy YRIwa

NNWI X RY OR 10 PW0H PO T DWpwni MR 0D ,npInn PR
P IR PRPWOIMIR2 1IN AT 277127 2302 PN nwan Yw Mo by
, PPN W27 113D ,07YIXPHI 1IN P TWIRT D TIRNY 022 TpnN 0I5 TWIR
PR3 KXY DPI0MT DYPUNT

— DX TN .0 W 9 M2 MY 2190 AT PYn MRvEn 0 ,phn X
,Q7PPT YR 0710 TWIRY Q7ATMPA 2w MR IR Ay a2 mava avbvn 1
1200w PR coraa phn 1hwe wR Lovypwn Yw am a2y LYon mbos
,IOMA2 TN M2 v quiwn anona phn hw? (91,7 WK PR N130m3
DYP PR L,AMT DOYPWH MR IR YW NN KD Iwnn PR Domna
PIW 7IPRW DX X KOX ,PPINNA DX P71 RY 27°0n7 X7 A7 00770 0 pwY
.D°ID Y2 WIW NI0IRT ANINN DX YHRY 003 7NN

nwbwi Hya 3w oW pwsn Y23% nnvea nvIpn 1 Mrex nawn owd
VIPWR 1IN L1 0D TWIR TN TIWAT RWN ,N1PROAN NNARa T
NNANT YW TN D112 M0N0 IV [DIXD ORI M18AT ,0%570 YN
LM% ey 1an A 905 aam amw yn 002 Yy bmine 1R mnwn
PP ,PINT P MIPHPR 1272 PP IR MYV NWT 03 WHYI DNXRCXY 7
YR W YW e Ywa 100 PIw3a MINK 1010 DR M2°RA 3030 XY oYIvnw
32070

2% 07w 312791 281D nwAna Pb YA 3T MYHR YW mva 1 T IR 33
Iy ,nnR avTY .2 mwn b o1bw-a%s nwas 03 IR 19 .77 Y 3 'pya 23 mvn
Py MWOR? NN ApTIAT D 300 PP PR TRn WY T o Yrawea nhapn
SO 2Y PR P YW 17197 XYR 09 pwan P2 1TNR DY AR 07D YR U
177 'DY2,143 712 VOWN APV ~DYD YTHI WIW DY MORT MNP Y — W7
0PN 2 ,a071 .97 NN AR 1ALV W MY ARTA YT S aveh qmw e
SJWHRA 993,711 17 1IN PIWw AR ,N1AY 1973 A0 TN R 0T bW nonomeKi

OYIDT WIR P72 12W A7 AT YRR 10 W ipnw %2 une XY abwh 0o ,pho PR 34
;127 NP2 D2 ¥R 9310 20 “ YTR7 V3P NMRA 38 ARy “p0amipen” ann
“TI'RPDIR TIRY 07D YR TN KT BX POD WX MY 1My nn vy pRw
SN YTR7R RWNA 17T 121 M0 M2 PRI 1 PIDa AT IIYA IR WA RYam
JLoss & Seligman, supra note 9, at pp. 3441-3446 011X
B.R. Hodder, “Central Bank v. First Interstate Bank and Its Aftermath: Securities X1 13
.Professional’s Ever-Changing Liabilites” 39 Arizona L. Rev. 343, at p. 346
.Carlton & Fischel, supra note 1, at p. 858 and p. 879 YW 0I8» X1 12

SORWOT WY B3 NXTT YO0 2°210) 07 IR ORPTIRG PIWA DUMMK DMATT 35
-Manne, supra note 32 :(Manne) 182 *9371 921700 Y@ 170872 X7

437



TI¥ P

YT WA PW RN 1.3.2.3
553 ,qpwY TR 71 W PV b ,nmnn by novann Yyn pwin nvIRen
n21%Y 07D YT WIWT NINT LN PIRT (DIRD TN2AAT T DXL, IN1 ¥
WRW 2TV YR DNWIA WK L0707 CWIR OV 07NN NIPYY 0137 Kp1T
19O B 07D YR DTIPR WIW MWy 1737 ,0°vpwnit 1% Y70 ntm
12°0 WK ,MYIYDR DR W2 0Ny 0w NRY Y MWI0IDT NSO DR YN
INIRA PHR D00 ann MR WY IWRD LN TIT2 LAXIWAT 270 DR oMY
IMRY ,79W .0%D7 WIR YYD NAW A AN 01PAN NRT2 127 Uy ,phwn
yom e0 Yy — Hom,mann Yw v NP2 oM DX Wt 130 A7RW
TWRD LYHAWH BN T I MR WY 1T IR 1Y L,0T? »Anw 0D
0°%°193 . TIP3 WA Y027 YT INIR R 920 ,72°%0 YYD vt ooy’
YT ORI N P77 930 TN P NN 3P0 PN 070N YR OX NN
J2van TR 1nn e %W 100 00ID7

bwa 220 Y90 vap» 000 ¥yTRa wIw %Y 70K X932 75,70 OX , 12
TN DI YW 11037 0hA DR OIDPWY K2 TR NI MR YD 7120
P71 1373 1B L0707 YR oy Hhpiwn XY 120 19K W 0nR 3 onon
36 p%Ipn YWIR

— 3727913 YRI5 NWID 1RV 81127 72 Y XY

,O9owm weIn pwa D MR TR NI %37 ©°0a2 T nman”
YT NovD Yo maw MY MIMA L,PWN prwmna @°Bnnwnn by
Y9V AR NEDAT LEMNDAN TV M PANI WY NN L,PWH nyani

3 mparm YA NDDIND L, VTRn B9 Hw YHoban

IR ,2WE MIPIR DR AP DND VTR WY Sy MORD T wed vbh
0%IDI PWIN 1PN MART MORA YW "IV P2 "IN YN YW ,myvnwan
PMIBN PR 13,71 0127 28D .07TPR WNR 12 MWYLN WWAM YT DR 20990
owD WHn ,PNN PIWA EHRMBIRIT NAMT DR AN 07D YR 2120 (OPIN)

¥ popnwn o P2 1MW NIPAIR DR X1 200

.Carlton & Fischel, supra note 1, at p. 879 YW DIRM WY — NINX W2 36

Loy ,01PW3927593 YRMD NWADA PTY IAVINW 3273 MUK DW uTIva P w37
.352—351 mya,3 mwn b (rhy-nriao 127 OwID R 19 .10 A7 3 /aya,23 nwn
.2 mvn Yowb ,0%weabs nwao 02 XY 10

Scott, supra ,%0 TIK» WK1 19 ,Loss & Seligman, supra note 9, at pp. 3446-3449 — X1 38
.note 9, at p. 804
J.H. Lori, “Insider Trading: Rule 10b-5, Disclosure and Corporate Privacy: A — X1 ]2
.Comment”, 9 (2) Journal of Legal Studies (1980) 819
PR, 1733 07D YR WWw Y MoK 0,10 K17 13 (Haft) ORI YW KD 03 17
R.J. Haft, “The Effect of — IX7 .2°9173 D™ 1aRN2 Munnn nYap TN nx Yy» ax

438



D10 ¥7T°R2 WIRA*Ww 'L PID

T AN NI WK LT PWY LRI AT PW MY Mwpn qomn pin
DUYPWM 07D PWIR Ip¥a phm ovhwu 12 1IN I P T umn 1
,OTINN 707aMpn” YW YT DYIRRIRT YR wr 11,710 pwa .0vIom
NN DOMPUYT QAT 1L ATPYR DR PWR a0 ina 37hy ,poo RYY
1132 ,077T0MN QY PWRT 191 PNN V2N 132 ,0nrnY 070D o Y
IWRI 2VRMDPR PN *2¥2 07277 YN , 0N NIRRT NPT A M
.07 TARNY *RIWKRR *pDO o7

TOMWR MR W T2 IW P2 XYW NI TNAN DD YR UInwn 1.3.2.4
TR

NR WATIHA 77 R ,07D YN WY NI0IRT NI TTIZN D3 WA PIYD
3 mman nnIR Sw eTvha 031,73y onnnn YR 9o Yw anen

VW DWW L,T1aN3 IV P9YaY o°hmin 1130 ,0%D CWIR 3T Dpwi By
Sw n1ann *Hya 55 onbw 1WRT NN DX 0°19m 0w 7223 17 X2 ,07D y7Un3
nPN 7T P71 . TARNY RYR ,0NY 7w R HYow 031 0°%vn AR o RYR AN
0°37 DPARWH AYPWR AIANAW 0217 IR 1IN YINT YO0 1270 MWK NN
NP1V MIBNIWA B°30 WK 12 s ,5wnk 7 4091 Tpa IR 1TNETa ,mIintea
*119°0 NRYIN 9373,V TY YAW 02D YT 0PN WINY TWY’ LD WD N2
MIBNIWR A9IYW 23101 MTPA WAL 13

9131 *NY2 W WK Ywn? ,pr 1aRN? 2017 7YY Ax 071D ¥R vnw
9931 mann YW 7w 1 ww by »uwnk Y%y 0% wR 7 Yy 0710 yna
4Ny InIN2 77181 77300 0% 12 1M Xwn Pwonb

Insider Trading Rules on the Internal Efficiency of the Large Corporation™ 80 Michigan L.
Rev. 1051, at p. 1053

,33 mwvn Heb pYT a1t 19IRA R 54 ‘A3 ,26 R Ywh qwm MY nwnp R 39
YTPI WIW %Y MWURY 7103 1A% TI¥ Man? 7w ¥R P70 130 PYT.177 ‘vl
217D YT XA OK 03,12 IR DX MOXRY PR — NR ¥7p 93% ona 1K ,omp

.Loss & Seligman, supra note 9, at pp. 3450-3451 187 40
.Chestman, supra note 5, at p. 576-577 — 121 .Scott, supra note 9, at p. 804 X1 12

NYIN “7vaY K X1, 2007 R 11207 Y70 7w R 07D ¥R 0 AT nnvp o v 41
— D%D YTNI WIPW Y MORD” ,PPOINMID 371 TWIA T IR (1) DWODIRY ROR ,OW
'PDAMMIDT WA .655 13 WDWM WTY 720°WO2IR T2 MINN IR 07D VIR YW v
STR2 P IR N0 TR NRD W TAm IR ,0%D YTRA wIw MoxY w03 ,01a0
MPu% 01N WR (A1 0T DUYRPWN) PN P CWIRY DLOPIR T by Ymrw
TV, 07D "WIR Y MOR TR0 YTRI WIW Y MORA ,anwwh amyw pwn
w3 ,NAn Pwa pApRwn Yo oY U hY 712w 0000 7R wIn ¥ Mon® 2N N
.TIaNY% TR YRR MrRT YT

439



b o e e i |

TARDA H2TIN? PYPTRY IIN W DD R 1.3.2.5

Hrs H1an% PINAR XYX WX DD YR WINTWR 7°DPW YT Avan Nboa
JATIRD IR ITION WX LHWI PR 71D 721307 7D,k i 1an 2anann
DIP3INY ORI, TIRNT 270 7393 [P PN ¥ 2150 071 ¥1n %00 mvo3
*H2 ,72°0pP%01 PRIPR 1DIRA PMnnR 712 PPN 239302 9217 %0, AT YD
ART3T TR O3 VY 03 DRI 700 Y 02971 19R iman oIk onmix 7ow
Y171 172 Y AR .09pwnn N8 520 pawn HY mann Y 07nn qwar H1man’
NIPEDIN, DRIV MYINRI,TIANT *02) TINM 1W? 1DIRA 712N *2nn 12030 ’?
g =

;P70 YTRY 07 TR ,RPHBN 00N 13 IV TPY3AY 10ann Yomm T nXY
on ,0°nYY? .WIWL MOR IR PYM 1 INTMIaR” Pwa ,wiw? Mo pon W
ON2T°PY DT°PDN B¥YH BN NINPIT 7NV T MM KD VTR wnw Dww
'RIT HIn OXR L1 DY N° 9231 P9an2 ApTEn oK W0 DX 20 PO .TARNY
X N 03 9% NUROT RO XY Y1 M2 X2 ,07D YT M1 Y9man”
1113 .773nR 72w 9o &9, Dmank AR mana 9 naow p1 v 3
P DR PTIA? WIP T, DO0MINT0WIR” PYND 07D YT 1IN 12 ¥an
bw 1%om NDIYA XD KON — PDIPAYY 070N YT W nIna Yw 712aan

Y2 PR ApRa 93 RY2 ,aann 212w 0 9 o by oobmn

DD YIRS WRWR NANN YA oty 1.3.3
TIRNZ DI UMY PPN IDWAT YIHRD TN ¥ 1.3.3.1
nn»p H9Wwn Yy 110 P13 3 ,0°17130 07D VTR WIw PY MOURY 0T 1nmni
R¥IM 19X ,12 DMINDIT DTARNY WK 0¥p7 YN 93 00 AYpn YR N
STIRN YW TR D) 1IN0 A1) IR P13 .0abw T M) Mywa Ml
IMIX TN2AV2 I 013 MYY HTIN 70 .03 0MIYWA 210 PPOYT Y01 138N
NI AR PR 1OR VTR MIn Y (DYDY NIPDIT NIVENRI) TARN
*1 Sy ymipnn pEI0Y T AWA D YV AT YT NDWR PNy MR M w0
PW3A O7pnw Y997 yTun Yw nyavn 7Inp Y1 yTnn 118 mnIp npavn
SV 01 W YW P MINBN WBRN

W LI T DY 02D YT vIw 101 NI MPYaR N1 AT w1
DRI ATIPNWT OX DR 0N P71 RDR 1IN P DR SYn XD Tarn? oampn”
AT PIWA NPT OR

oW TR PTIY PARn 93 By L1700 Yy 010 mbuIn TWRD XM 7N
nPYIY ApAwl XM 0D ,AnT  MOMDM Man M M ,Ma0sh wIn
SPIN7Y RPIT 19°2 pRINmn TR NDYWRY? “Pinnta JMEn 12T vun

.Manne, supra note 32, at p. 114 42

440



01D ¥7°22 WIRWY :'L PID

7PPIBn”i .0poy? orra CuIntY YR Y5 Mm% oUTIRNT DR ,Ap%pn Ma73
T AR PMNR LNRPINR AR N5 DY DPRT MnTa XN ard mank
YT NRYIT P23RD IYNT AR PLIRD 7Pnn” O TWRH N 1193 IR IR
" Y T ,0D YT wwn MY YWY 172 ,nnnys 17183 Pan pwa
.071D "WIRY 0*AMPN

,N27¥03 0°37 70wy YW 23n% 01N 0°0 YT'RA WIw NN ,TIVT NRT
D7IPRWR N Y93 ,707122 0N 212 1003 by 19yDe 0vpn v YHya 1w
MWD DX PP2ATY 0MIPAWD N0 199 KD L,AT 027 2312 LT YTRY v P
0730 7 YD .DWINM NTWWR MPYaY 7 RPR ,0%07 ¥1on *Yva v amoys
03 1%y 9377 .00 W3 70wyt MIwn?  vne Y nwmny  MIRTITRY
"oy @°H¥ID oA W N1 ONIX MIPW3 ,N720Im XY A9 nnTan® and
.0%971 Yy1n

TIRNN 2N 27NIN0 oD YR 1.3.3.2
TARNTE NP T 7RI 00,0720 DI YN WINW NIDIRT 71 21NN
JPIWDR MY PR AR YW 7172 ,anTay P2 0%57 CWIR DR Ymanbn
NR 0 NIND PInHNN 0P 2301 70,7 0NV 0N .07 Y7o 1%In aReInD
N0 .02 Y1n PIank 097 0 PRW INRD ATA YR 137Y 097 TWIN
B0 PPN AR DAY PHON DD YR YWY PY M0°RA

DAY Y2pn 179N PIW 130 ,07INK DRIV %D ,B%YI0 TMINRA YT Y9y
023 MY 237 YD oMW1 3pY1 onTIMmIRT NI ApY 077 D NnIN
JT VT OTIIN 72 ,01p0 PR P NN oMPYD Y DnIx o°vnann 19R o
JIR PWA 710 Dmaen yank

YRWT VIRY ,TIRNT HW 171 13°7 DOIDA YW M7, 2% NIRD WA oY
YT ,YWnY 79 MR TPORY n YT wIw Mot 13 pavab nb vhnnh XN
23ynY X *2IR7) TIRN2 0*TPLN Y¥aY ook XpnT Wwoxh MNab TaRNn
S1278Y ¥ORR YT 003 TV, 00300 ¥R W Mwyh (22121y Bw any am
4 m20%7 Y90 Ny Y mvapn ynn nnava Yhnns N

TWXR 17X MIDN2 DPK 07D YRR DAMINW 92 %I O 1YL Yw nwtin
IR TRD 71 O°NYY XIT TIRNA 071D YTO TTY YW AT MK 7078707 19K
Plor 11512 ,%01 IR AR XM ,0190 K9 “minr” 1A% WA prw ,pen Yva

.Carlton & Fischel, supra note 1, at pp. 869-870 >w onxr» ,YwnY w1 43
Loss & Seligman, supra note 9, at p. D) X7 .Manne, supra note 32 5w 17R» D3 X7
3451
.Scott, supra note 9, at pp. 808-809 181 12
.Carlton & Fischel, supra note 1, at pp. 866-867 44
.Manne, supra note 32, at pp. 117-118 03 X1

441



IV NIl Y

9IM3NA APTXAN A2 XD ,9w% 9010 2% Ron LnRT YR 7Mrra e
P10 0N AXW ,07IARA 71AA7 12w Y3 YA ,anana 1ava ovbmnn 1 Y
.0°1D YA NI WY NINTA ,N130R JNIRAD N XY ,am e’

WIN D30N3 A ,@°%mn YN’ MR MY2pn 0°377 ord v, TV NXT
IR TN XY NPYDIR NPIAY NI 170N AT ,DPIDMNT DWW TV
Xp11T ©°%mIn Ynan® Mo% TMI¥ PR .NINR NTHDD N1V DIV NIYEHXI
.0%ID YT WIWR NINR YW T avppy 111

TN P 21XMY SPRNBRI T YN v 1.3.3.3
31077 PIBRD 0ND YR NPRT W 0D YTHI WVIWA MNAY [0 Iy
,0%10 Y1 03, ¥ D0 nPnaTa ADvT I AWl DY LNAN P DOVITYT YInY
1A PIWY 021571 YR JIVD LTIV NI YW HY TN INIX NYBWR DX hpn
.0MYY NoMp — 1PDIYNY IR 0773311 NP2 WP NMIATA DR DYIYT ¥y

TN PV I D™ TIYNRD oD VTRl v 1.3.3.4
NR D°002N7 AYRD WP ,0%D YR WINWR MINN2 DUTIINT 1Y NN P2
RV 07D VTR WYY R0 — Mp L, J00T NN XPNTW 70 7Y anvw
DIpNWY TWHRM PIWT QY VN PV AT, I PIW YTRI T DR 2100
4 11w 013 Yw ovnm R N 1193 Annn? 12

noown 11757 ,211 By nh2pnn AYTY 71302 %0 AN 1°2,0°7270 1T YT Yova
by Ik 12w Yy npMon nPaAT XPMT M L,NOMAN NPT AYDIN AN IR
RDYWAW ,XIT 0% PIA”N NI AR PNIXT Y YD Y7 PR ¥y B Yw anvn
WA 10 By e 4Smbym mane By onyh ahw mnm mpe arn axon
NPT %Y ApDYY LIYYY TIARNN P51 07D YT WY MYINR 7D ,APDRD W
S7ARNT W Nann Yhya nR ,AwYRY NN 771,000 P ¥y 1Tnn

DI DPR MR IR AT TIRN YW 00I0PRA 1D AT PRtin YIONwR? awp
Sw NInT "y bW DU0I0PRA AR PBRY PU1INT 1193 1 PRW awd wan 5o
DRI 707 R0 PIW3 07pnwn YW 0°00rR Y90 NR 07A87HD 0700 TIRD
05011 D0TVPR X DON TARNA NI P¥a% 0D P 201 CITAT AT PR
712 X% %93 ,9277 5 OR1 L0700 I NI PRIPIAR 152 ,0°INK DPTARND

YTHI WY %D ,1966 MW TIY DOIDW INXNA 130 (Manne) 1XP M1 1200 D ,MIY 45
YT YY MOORA %5 ;930 K177 ,70Y 12yn .wn® HA1pnw 2551 o ranw 53 13 93 PIbl WK
mMub @y pwnn oy X9 ,0°0INIpoon Oy I8P 117 BVPWRT Oy P71 2% MIBR 0%1D
ASEC=11 ,/PRp™MBRA TIwa mmb mwan T8n man? mmn 1R ,amRa? ,onw) TR
MITION DR D271 0MD YR R0 YY 11N PIwa @Yo oUwIR Xp1T IR Yw nww?
A0 PW? oM
.Manne, supra note 32, at pp. 113-114 1R

.Carlton & Fischel, supra note 1, at p. 867 ,2wn? ,IX7 46

442



0°1D ¥7°nP2 WINW 'L PID

7T NTIn H¥a YW IR TIARN YW OLRMILPD DIPR PIYAY W AR nn oW Y
MR OR

2R NPPY DR TRPERY RIT TV 0IOPK 3 Mua X7 290,71 DRt
y1nan %y nwbwn DRI 7030 DR CTARD YD T2 YMmab — Mp ,onnn ol
NI RPIIT Q0D YT AR I3V NI HY 00 RITW Nan DY ,1HR van
73773 MDY AT XY MM NIPNa L, NITOR

T IR PTIImY TI0) INRNY SYRARD T YT v 1.3.3.5
YT WIWR XPNT 1D 1Y MYYn 17 070 ¥1Tna wInw Yy MovRiT 113
113°v *5% 707122 0INIT TIV NI YW N P 153 AN TWHRN 0%3D
P91 %D YTRa vIw YW 112°0% oI T NP3 DIpnwn oX L,
LINYR INIK IRV DIINA M2 712D IV NIV 1NN IR LD VDI NTRY
120 Yw

QIwn LNPWRY INTAY T AT L,MTIAY W L,Mpn 1YY 03 L,ER D0and
002 T 12 WY , 0TV DD VTN WIW WY’ TWR DUNWRIT 23 MW
YT WAV MDD LMW LTIV 71 1IR3 7ov1an” naY 0hnn ¥ 1N poon
VIW MWY? pYD0°1 0¥IPW 71T : AWK 71517 12 191071 NPT Y1 NNbn 0%1D
1D LY Tmvnwn mn M 0% H90% ynn vy 0ova Ty L,0%D YTRa
oIpnwn 92 Yw ymkn p10°y% oM A1 0127 %P NN PV 2Upnw N 9
LONRA DYIPNWT PYH INNOAI — NYaTRa RYR 0% YR nawna pi R
.0°1D YR WIWR DANA T By 01N MY aRMa L,ann Yw nptupip
DY TNV DT NIAN PW N2w0w » 9o YW Ninba 01PN XU D NIRYRN

TMHR Y2 QY UMD TND YT UMWY 1.3.3.6
WIPWR PR ,IVYNIY LXIT DD YR WV TV UMPRT 2pINN IR
°3,Im1% PR LT DWW .00V PV AR XIT,p1T IR n1Ini vhyaa Y50 yap
DPNIBR NN NIDT ANAN WINWA 73,17 PRI 71302 YD 07D Y73 UInw
4 mann ve%>

(Fischel) Yw’d HX°37 M0DMMD — 12 TIINAW AR ™MIPn W17 71 NIYVY AR
Jnxpn 121,71 1w 2aph nwp ,unn Y37 72100 RTPR WK RN —

T%73 7730M R YWD *3 117 .Fischel, supra note 30, at p. 129 — YWD Hbw TWRN W1 47
Hyam hmann 1aa% ,anann Yw nrina *Hya Y95 oy 2°0n [9R 0% YR UIDw
YD 07D YT WY D AN PRY 722 19701 AT PIYa MWL .12 fuhwm pva
nn1 nwaT |, Dirks™ Chiarella MWA9a 19YW D3 ,PRPMINRT p°003 .n1Inn Yyaa
T RWNA 1177 XD .0%MD YR WIW 7wyl °D Mo mn by ,1an ominx nain nionb
.Dirks v. SEC, 463 U.S. 646 (1983) 1R7 .77 p1d qwnn2
.Vincent F. Chiarella v. U.S., 445 U.S. 222 (1980) %1 12

443



TV N 0T

TR RT3 ,I0K IR 77T NI Y3 oY 2°0°n 0°1D YT1°n2 WIN'W OR 03 RS
1an TNIR2 NI Yhya My B9 v2ak 13T 1o

bW nann Hya H9o oy 2ven 19X 07D VTR IR %O, DR 03 DY
2OV Rwnn M08 HHa Yy m13 201 M08 0IWVPRAW I3 T ,NRN0R 173N

QUK DA W antdn 1vnb wxa Swed eTd bw mwvw oa  nwrbw
NN YA oy 2°0 DD YR WINW D L,ITTawWR LTyh 9130 R ,mhan®
NIDT PR NY?W PR YTV, 77200 YY nrani vHva Y5 IR 211 oY R X ,Nw
TWR T ROM IR TAAR YW 031 R 07D YT .71y MIBRT NN
MmNk 0 IRR NN VY2 YW 00NUPRAW 1193 DIAR WINW 12 MYYY NRYY
TNRAY AMBR AN3ANN YD ,7270 MYRYN PR LOXRT DY .ANYTIM 713Nt N N
.OWH1 NMIRD 071D Y703 WIR'W MWY? N2 0750 "WIKY

bw 20 m 22100 1207 WK Ywed Yw 7000 nnan 712 XY 995,70 nRY
X117 %D Y02 VIR °3,7nT1.172a00 YW D1In Yoy oy 0% YTRa vInw
A9R ,N1TInn CYya Hw axmizn vwvs oy pa L, nnsbn 20vnh wm 2
STARDA TN Y0 YR XMWY YY1 abmnh omwpn L, nnbxb ovampnei
NN 1R 0UwanN nubyYa 00 0NN 71ann YW nranen Yhya e 9
P71 IR RO ,7nrann vHva 5937 nnm ow? XY DRT owivn ,onampnt e by

4 pnxy naw?

TMD YIHR WINWYL TWRA MOMA IYUR 1T 1.3.3.7

NNARRY Y297 ,077599 PpoYiT UMK NPYA 112 TR, NPUHWAT NIIDD2
VWY WK L9953 N pIwa MI0nR PR YW IN2wna AwtynnT oy
IR M0 PV WHnw? Y75 0pn PR 03 1vel SwnY 70 .0793 07D ¥R
nx vnR SwnY ,n2°0 PR 12w ,070 ¥R Wi yann Y52 nrant 1yl
YUW) IR NI Y3 030 HY (0°D YT 1T PRY) TNR 1R Yva Hw 0T0rKRn
4. (w33 02w AR XKIM 0710 YR T2

TR, 00127 0TRNDAN , R U277 '217D 3°XND NN NPI0INA 1170 T30
11270 MY T2 0NN XD AN DPMIPm AW 7w°bn ,0°15 ¥R WInvwn

*bya Oy 2oL 0D YT WIW I D A %7 1nRna Xan (Fischel) wrp 48
P39 1 ,man? 7w bya vy Yaph mazh oobmn TTwn Xmw InRT — nvaen
NMWPNRY ¥ WInR 71an% PP 0D YR WNW — IR a3y Tann T DR
Fischel, supra note 30, at pp. Y@ 1928® X7 1355 M%3p21 PoR y» nnavny ,pwn oy
131=132

INTAY DR 91T 19IXD IR .Manne, supra note 32. at pp. 113-114 — X7 12 .Ibid. at p. 146 49
IR 07D YTHI WIWR MORYT NN P NTT00Y MR P3rRIn 93 ,Ma0n P Y
My3a,33 myn DY 10T IR0 AT P YW amP Y N2 KOR LT I 1A W R
177

EEE



%10 ¥71°Ra WIRW 'L PIb

VAR NPT PYY 1277 .00 YRR WY Yy TI0°KT 201N 27p3 N
man ,5wnb 90 .00 YR WIw DY ORI YTI8H D2 MW N2 (DINI
NX 7191 AR w137% 210 A1 yen HRI% noin nwhs yav arws NITIR DYTen
nMIYY NWRAR pIm MY qwyn AT T BDIT IR ARMNT MIRA 12 VPP
NAWY 7 PTIOM WA YR nx Px1% 702 mann Y nvin Yyva ox LnXr

— IRM ’DTD M27TD 07D VTN WINWI DWRT K11 ,I0XY

“The tone of most discussion on this subject suggest that there is no
doubt whatever: insider trading is a sin, and the war against it, is a
holy one.

But, is in most holy wars, self-rightousness and hypocrisy may be the

true order of the day”.*’

n7%2vn T .2

Q%D Y7 R 2.1
Yobs 2.1.1
— ¥2Ip P2 RS2 vo 2.1.1.1

mnnenn Y ,nana Mew Yy ,mana mnnenn by yn” — 700 vy
TR MWRY MDED YIT IR WR 73NN DY AR YT R ,EMIDL MW IR
§7MaT YW I ) AR TMyRwn MW amb 1o 12 i NRd vy
2™IMDI X °PWwn 05y MY W YW W DI TaRn” — 7an”
MR YW AMWR mMam N2 a0 Mt MNP DUREHI B o1

513n

07D Y% MDIYN 100N YA PINY R52 Y0 05,10 OR ANy 2.1.1.2

— WY YTR (X)
— X ,71923n2 MNeNA %Y ¥ (1)
— IR 771720 W 7asna MW LYY yn (2)
— IX,7AMA DTIDIT PW IR NNNONT YY ¥y (3)
AN Yy MR vy e (4)
%Y 91T IR WK ()
MewY DIY M0 (¥TR) I3 R (TR YY) b ¥y IR WX ()
100 W 7R M nna Tmvnwn

.Manne, supra note 32, at pp. 113-114 50

445



T P11

@MY 0°2°07 WIYWA NI 07D YT YW M 2.1.1.3

;YN 0 — INRT

s M2XY Y1 IR YT — R

RN TMYRYH NPW” 1Y 19 12 10 N0XY YT 0 IPRY — wrbem
1ann v 7w

IR TN IR PINT PR YRR HW 12203 pow WK o0 2.1.1.4
VTR0 WAL MWYN YTRT C0ID1 YTNT 0 amx Y0 nX T anrnn
WX MHRT MINT DTN OV N 7w HA 1°PYD N30» ¥ XIT XX L0039
X2 ,”¥TR” O30 YW 13011 77130 ,AWR NA0N NN YIRtY ppinnt 2w
RDD2 MIMHRD ,”T1ANT Y WX YR N7 — PNwhn 72°Na M2 Y 2un
.Y 52 7Pyoh

Sw 012 am i HY>ab 5130 amTo 7hana mnnonn Yy yrn 9Ta
R NP NP RWH L,PMIDIDNA IR 1707 NP WA YAT TR 30
QWIN PI0°Y PPINNY N0 PIDY NN MPWA 12 ; MW arn Dnpa?
1132 ,PI0°% *MINN BNIRA D*WITM NINNDNT (D91 P10 YPINN NPT IR)
— 71991 ; 1aNT MINnn T BY 0IWTR BMIXM MDY WIN 2pNY nnnd
SUmmann Sw o°byan minm IR 1ant nYmna 0000 0wl

YTIn 01070 °K YW TI0°3 PO 707D ¥R nann Yw awn 3 21.1.1.5
MYRW "NW3 1177 201 77 2°97 .91 IR NMTIR 207 12730 20 097 R
:Iwn

NS AT AP (YT PR”) MRRT YW Ay TR 700 W — DNKa
PWYRH PRINHRT MY W OXT,T9Y 500 YT WP Upl TWRD pRannn
207D YR YW NN AT DR 202 N Py 1ya *1o 70011~

P ATRY M20XY 7Y TR 93,2 100 onn avrwn nbrw Ywnb 10
070 YT YT R 0D NIRTN YIPTW NI YY WA 0107 YW

YT NXDIA YT ORI MR W — X7 AT WA OUIWE Wwnt nOXY
TIOY DR OTPY I BT 0N YIN0 W ORIk Hw MR 27pa oon
e B L

121 “NTRIN” SW Mo RIT 070 v YW 7nRMm whwia 09 2.1.1.6

YT 03 177 121 “NPMANTT NYRWA pown 71 1907 ‘3 PID IR AT RUNA 1amn? Sl
nvpian by o end ,27mRa1 HRWN ,DWHT *Na NPY0DI WP oMW

(1)36 PN DX 7T PPI¥% X7 AT 9D0Y '3 P53 WY 7MY NNRA NI XWNA T 52
97 XMW YTPA NpOW ,1970—%7wNa (0T 0°NDIRPN MATIT) TW M nupn?
NP0 MDNN

446



071D ¥7I°Da WIS 'L pPad

MW TR D 11 R LT R WRY” — PNy RS2 Y02 RDOT PO
(PP PR AWATAT) L7320 P TIP3 TR Mwnen

VTN W PRI IR NII0N YR WHWD T3 N1NITNT T10° % IR Y83
YUNY 79N NN YW T wappar LINT Pwa ovpoIvi Yo wintw oowIy 12
IR RITW XYR , A7 NZ7 "TAWR — P 07D P RY RIAW YR UIW
%Y (@3 pwni M%7 YTV OXR) YWY 12 12 wUW 713 ;WM 7NN YN
ONIR” APRY YTORY IWRD LDYIDT YT PO 73V 7200 Dw I NI WY
AW ,112°8% ¥ XY XIT DR 03 ,¥MDM PRI 12 WInw HY MOOR 9D PRY N
N1 ww Sy wownY 13 12 17 KL 009 pwnn MARY Y17 ¥Rt 0 OX 03
17 9D0Y /3 PID2 M¥M NMIANT XKW AN 1177 .Aann v 70

9130 @D YTH DR NN OYAYHTIN 7Y YY PRI XN AR 2.1.1.7
,LTINR 0Y9792 .Nn7Mon 1120 MY P71 XYY ,0795%071pRn 02 03 onnny
YT'R) Pwna N°37M NYW DX DPADA? T NIND YV ¥ YR P13 729V OX
WIW aww ,(wnY  NvENp 20 DRI Avpwnn neRT b cumh
VI MWV DR NPRWT HRWON ,IN0YNN DR PRI P12 7733 00D DA YTIHI
92177 PPX L7070 YT MM DTN P PwLn 79w ,AMRdY 20%0 ¥y 7Tma
9217 TN PEYPYA 171 RwYD AN onnn 1K YT [OW 070 YyTn3
/791 230 NIPRA NN AYRWRT NPRTD Y 1w nobwn Yyar oy yma

19355 1IPR™T DPPIWYP0 Mnan® AT ,0%0 YR NDON A2 RHAIT
D PDINT I A 2Y On7 PR P0a% HRIW P11 IR TWH DD HY ¥R RN
ORI MYW NRYYIT — 1'D1%AY IR) 710 0R Y1072 .01 2MIN0IN TV NI
Y92 72177 PR L,DIBKR LN1INA AYPWAT NIRTD Y W nRa 7Ywn (@7phn
3% 271 T Y3 yna 72370 *3,7713 IR ,NNM0N 7730 YW nnMon I MR
NPWH 0137 HROxIvID Hya 17 pho XYHW ¥TMA 21 AN pWwa pwn
mpoon T3 .pINY K52 Y0 NWY L,10a00 YW TN 97 N2 nvnwn
Y73 DI%%) nYOIN) NYTR KPR RO TN PINa WY IR LRI AT pPhava
RO} TTRD ,(D°LYND 772 MX¥H7

9317 PR L,PINY RS2 PYo Pwhn 12D 10w 001D YN N2 PRY 0T
pPwnn Yo Yy 0°%nn nnan® Rk 0°2°%an% XYR LNI0KR IR WD 71a0Y v yrna
TIN°D %0, 29D RDATY N1 OR IR W 90 DY oywnt YRR
non Y aava R HXIwY p1a Hw 121y IMRD 0rta 11530 TNwnIyTuswni
%Y WIw YW mIpna WATH LW .07 YR WIW YW 17°aya R ,00nK
AP OWOR M NpR 0D TRy 19nmna PTY waaw yTna arn 1w 7
IR N2 NpdR oW ,MLnan N3 TP MR Y180 0UnRR non by
JOVR

447



TIV NI O

7LD DI R WR” 2.1.2
NIDA™NT BRI L2700 PINY RS2 Y0 %D DY Aavn aona ar ot 2.1.2.1
TIWH 2707 WS

s (M2°82) 7y1771 YRR awn» an — IR

SMYT WD — N

33 99KR3 ,IRD 1173 XD 7M2°%” NNNT DT XWIA

M2 730 DY 71T IPR” MW DR PRINNT 172 “AYTIa 00 vy 2.1.2.2
19w 159191 DBV "2 RIT 71T IR MWV 700D RY” 1132 ,INR WHK
.77 NRT RY 0707 N2 MR DY 7y oY 100 T80 AYRWR nYRWI
YT 01079 YW N2 nwynb Monn 700D kY7 — 1IN nYRIn M0aw
Lo oy =

YR WINWa TWNIW n QY 02°0H RP1T PInn YW nononn mwk 0o ,nrm
953 ,00MD RY YW AR DY *5 1wuh owxrd Y1 kY ¥1TIH 72°0 PR DV 0%
5./M08Y M1 TR X1 NRY

VTR OR IR ,M2°8Y 31T 07 VTR0 OKR AYRWI VIO 00 ,pho PR 2.1.2.3
NI MWD NNR ,RPIT? 70 1993 7pn Yo N12°0) b Yy nwyen ,”0o1n”
W3 L3127 PRMID WA AN 071D YN D702 PRIWIA MW NIIWRIT
YR Awyny A1 77 K2 ,0MWIaR VTN Wt WY WK 3,0 RWRIT NY0 0
("R IR 21p7 T5m2 72a%R” D01 MITIK NMYTT) 077 YN ,0nIvRY .0%D
D7 VOWHT N2 YT LY AnAT T My nMwpnn *20% %7 oomd 13
56,199m2 "1 aYR” N1 MTIR 01078 93 PR RY %D ,¥ap) 1OV, NT2wn

,MIATT NIV DX P90 19IRA 7P nwAna vewsa N3 2R NRT NPy
12 DIVINA AR MY I A0 730 ,0WRIT I WY 12, Y700 1700
ST 97m2 I oyl

.71 9D0Y 2 PID3 AT RWNA T IRT 53

ST NP3 IR 152 (PY0R ppanmit LRI TR TIA0 PWRT DR ARMWE owY XY 54
071D ¥R 2wn™ X2 1n Y2 11 Y0 L(7PInn 1 19n9) 1968—Nn7ownn

%95 M573 IR (PPOY 13 “NR” ININ D ,NARTKY ,1IYIP 12D WK AP0 IR M WPNA 55
VPN ,070IR 130,111 P WIR MR Hw AW MY 7T 00 vpwnn X
YR YW 1200 AR YOW R 707,791 7 TI0° NR 0pY man By ,0Mpa) oo
XD) ("2%w 1R PwAn” :19%) 1P 43 PRI nav 3348/90 (X”N) B”N IRT D7D YT
'3 PIDA MR” NI RWNID 7ANT IR L15—14 'BY3,309 T T3 ,0Pw-0""T (00D
.17 700%

.31-30 'my2 ,23 mvn b ,01%w-312173 PRMD nwID IR 56

MOPIII DYWRIT 17173 12,0017 21371 CNMIA ITIY W0p3 R MIpn MK MU0 YRR 57
ANDTIBW , 7392 NNR PRI 773N YY 7002NT DW VOWNT N2 NY°2P .JIRHT NIV 120
NX VOWHT N2 719°T ,ART MIRY .DWKRIN T DY YR wwWR TIVIRD NK "10% orne

448



0%19 ¥I°02 VID°w 'L PID

YR VW YW nvayn VIR TIa 00 LR DwIDa (Yl M7 1DIRA

by IARTI W MY AP VDI MTP 127 PV YT MR V1T 70 92D ,0%D
vOWN N2 . AWIDa WIW NMIDONT NIRIIWT NW T Y ANWRIN AR T
,AM 12732, 73370 NIYLY ,IXIDIW “MNPY” TR 23 73,17p DD yap 01vwn
19771 *NY3 YR MIYIRW MIXI? PRI LR 17,7202 MY 9733 IR 10 (oK
1Y n1aY oMa nnomat fhann Yw new AvTIn 019797 §°Ynn 0o1an nhan
— 75 3INTTDIX NVDIWTT YDM VOWM N°2 IR°N 19271 071HWT *nNYAT 0°I0IBI DR

VT2 wpwn B3 07 by miwnrey nuTwns 2bapnnn ... (290D)”
LTIV T THI0 NIMD YOPWAD ,TVARD AWM VDI N1ANA YPwn H9n
nMIIa AR XY MY angy "9 3,09 2MI0TD3 1Y TINN TWRDW

59,713 MIN2MN 7MYV IR DITANN VI 0 pwnn M8

:P21D NWIDA PIa XOWIT IR 91T 1112 0137

B3 XHR 1oNE 27 RS DA YR Y Monndnn 05 RN nweomsnn 1
DYoEMYR YOI MW MR RY ;M3 M2 N7 D VIR N KD L mpen
n9IM RIT ORNOY VTR M K ;0 0D By waman mvT ns ammey
60, 7mpwn MY M773 Y13p 19IR2 P9230 yR Y DInR a1 bw nwTns

N owY °9 ,27aR Yna o1bwn vdWH N3 ¥ap 1T Man nwapa 2.1.2.4
MO’ DR P9I 720 ,PMTIR MR DYTOR DANAN %D VTR YW mTp
" 5 Y51 Hom annTa W ayiap 7ovMIn M Wl YR 0 P, NTo”Ta
X 52 7°¥0 °D ¥ 71°2Y M0 TIO* APK 19K “N1PTI07 ¢ P78 1IvIva nROY

SO0 79°nY DU2pni 3D, M208Y YIT IRY MUUIN DR WIBY PR R pIin®

Tonn 717 TWRD 20X NYTY °IDN YR NRIT PN PINA YR [nant
T D% MWAY 79300 YW Nwa VTN MIYENKRA RO YR 01070 1y

YR ININRD N DOHTRID DWW INIR YW 3 DR ,WINW INIR A2 DIWRAN DURI

XY9) ("w-bpap nwan” :19n%) Y3 43 SRw N 3305792 (X”N) D70 XY .00
.22 'm¥2,315 ., T ,01%w-0"T (00D

3 1P 331/94 (R”N) DY X7 19 MO .41-40 'HY3 ,55 MW WY oW1 hwd XY 58

Y3 ,797 (TN TI2 NN 077 ,(@OMD RY) (YMARTIR MWD~ :19n?) YR nemn

177 (2)21 77D ("9 DwID” :12n9) DR N 73 1P 5174/97 97¥1 191 .11~10
.189 'ny3

"9y2,58 mwn Dwh Mnnp nwID 02 XY .41 7PY2 55 MR DWh obwrip nwp e 59
.10

.23 mwn Db prby-phie nwn 1k 60
XY) (MMt M (12aY) nRy bR 3 SR N 4612/98 (X7N) DY XY 61
.22—-20 ‘DY 8—7 ‘A¥2,570 ,(1) 13 TI3 ,TINN-DT ,(DOMD

449



TV NI T

,ATPDI9M IR DIINR DI0ID IR AVTIA D77 PIYWY PR L,0INR LTI ML noma
,71AM7 7XIDNA MINNPYY VTN NIRRT AR NIINCY Y212 AT 01070 130
D3 NP2 ArRW 17 91 9 1172 NRT OV PR KX DPRINY N2°0N DD
%Y L7 MR 70MaYY T AL N — R L NTIwnD pwn i
OR PDOR MW ,7NANR YW Y AT IYNA P avhn k27D awnnb
TNIRD QUMW 72¥77 OR ,PDO MY . M7R? 7Y NWNT DY My 010797

DOYPWRT MNE D3 R’ 0 phm A% 712087 771 01079 INIRYY AT

X% ,1°7 7NNR 7an oY ANR 7020 3R nm Rwn Pava yrn 2.1.2.5
Tonna N2TIB ORTNI MABNAT MNINTN DAR 75 MY Man YR LY
MATHNNT ONWR 13N mvpn AN

nIn YR DWRIN W7 WK 2 ,2°R MY NWIDa wBwHn N°a pod D 0Wwn
%Y Y7 Ny ,70%D WOR”D 2wNN MUPITID 1D 12,7 bR nahwn” nhan Yw
62 9710 YT OR WIPW WY X7 ,7INR” 1120 173% 712ann 772 s

MY ,pDD KYY ,Man 7°0 TR NP RWHT D ,0W ,¥3p udwnn N3
10°10 PR MYHYA AN 7R N1YWwR” M2vaw 0wn 191 7 %R Na1vwn”
177 PRI ,1I30% 200X MW 17782 1217 AR LYY 7YY 1IsnpY
53 sminnon%as 7o ¥ nIRaY

,TNY 1M RWH YW YITR IMKY 93 03 NppNn PYYT vswni N2 Ny ap
YY1 YR DTN DY OTYn ,An3yIw T T2 0T mMITT P10 D Yy 20rn
S0 PPWHT MAY IMWN

¥ ,’11H%3 VDWW ¥ 277X Basic nwipa ¥R 170 pod Sy Niovanna
VIO WOR LI RWHT HY ANTY TARNT 270 12,7900 NYaph 277K Tnann
2w M RWHI IHTT NI XDR ,77°NH DR AP0V MIAN DR 077X 1970 12
D Y 1vapl 97 19T NTIPI L0 YPWwn AV MRWR 27T 9272 YR
NN™52 0NN YR 7AW M%7 — X3 NN O°P731 12 NNANDA A
*LyTnn MWN — X0 TTRMY AN

(OB RY) ("ESWYmR My nwn” :1onP) YR 23 BRW NIty 6030/00 (X7N) D7D IRT 62
VOWA N33 TX) M1°I3 VDIV AT PHNM VB P PO I,V 1155 ,3 T3 , 01w oM
D3 T NP3 .TRR 7In% TWRI YIRT DTMARTR I DWRIT MYy YD nR (@i
* Y TN MY DYDY TIMAW oW NN YTR7I 121 R RY 1KY, mann nuvy
1DIN2 X7 .5¥ID2 APOYR AYEIR DB WET2 NMWSNT 01 KT R KD IV 3TRR DWRIN
MYPWIR 10 AN 772w MR YY YT 03 ,pwInn DWIDa LOWAR N3 NYap T
DIYTA ‘3 WA 70672/00 (R7N) DY IR NN VTR PN NMR 20 oY amwn arnb
.214 ,(10) 2% 712, MNP™D27T (D01 RY) ("MARTPWINR NWID” : 170) IXWwr

771 DY 23 PPyoa ,62 WA Db 0w bR v nwD Y 63

7903 ,62 W WY TINnTpwAnn NWIDTAMT (DIRD IR PN PODY 52 7°V02 ,BW XK1 64
ArHia nuswn Yw [T posh X7

450



07D YN VIV 'L PID

ARTMWNA 7°DRY 1" 19X ,Basic nwom n9%an Yy ovanna 0o AT 2.1.2.6
Y'PWnT MAY INT M I WA 007D DIVW R0 YR 233 : [pp71d
Tnm AT 010757 NI DR PUINAY P10 NP 719993 MIP20 NRT3 T 70 ,1°200
RD% JTRD 7P NIR”% YR DR T1I9aY NIk B3 k0%

129 matwn Y2 wavn whw ,rek 27 9y 9318 oR NN 0°9na
XY POV 277 WRD DI M NATANNT TN POYR ,numt — b RO
1577 12 ¥IN3W 7,20 AN 1Y Y90 w2 RHw MDD nvp Iy Ywan
bwa ,NRT .NPMIART NN 27T NITIR TP apaT Or3YD ArntTRrng
730 ¥pwn Yo% mman marwn bwar ,amp Yy abannn yTnn nrmnn

SSwnb ,1130) PN NEY TNIND MPwN P¥a ¥R 121 oX PIant
,(mMann Mo1on By v MR YBWAY MDY WKW POV AWD NPV 57N
PRITIR YPRIW NI Y ,ANN 7192 NTRWAT W WK Y PRna? 0pn
JnInnb awn»

OYD VTR WIWR RYNI VM Q2WNn PN podn Xy 2.1.2.7
,TIVVN QAWRIAD 0TI 77 YY mvw) 19X ,Texas Gulf Sulphur nwap 277782
NI YW Mweon VIR TYINA Py XYL omian” ¥R oA nw X 0
n 3 % mbwon ¥1¥°a YN 00D 72D RIT [OW 07D YR a7 0 X2 ,TW
WK VTR D ,YaART INWRIT ARDIT YW NHTp P00 19N 0MIYIYY vdwnn
WINA — MDA Y991 ,amn MXY I IV 7 R ,0PWRIT 19YD 1D Yy
"2 ,NTINR 293 0. ypwnn 120 T 2y 1Y 7up)” R 73D0)” XY R
TYINY TIRD TIN0A TWYI MW T VIRV RN °D ,7WID INIR2 YIp LDWHT
yn Doy? oW pwan MY YT NINW AN 002 TV, ANWRIY YRR 01070
12 YN — QOTIBY YR NI 2WN PUIV IR MNP 7520 IR vIvpL Y
67 waPwh RN MOR L1195 ,0%D YTHD — TIV M1 MIYDT R

YWIR DX N2PMN X7 (OW ,IN1A W0 ORPOIAKRT VOWHT N2 YW T 7yap
YTRIW INRY ,ANIRI NITW PRNAY ,0%D YT 2 PNt MR 0IX 93 IR ,0%07
vOWNA N2 YW MwH3a .anv a2 v w 12 Mwy? Y51 07v3a ,M3782 00D 12D
— w7 ANINA

DHWRIT W WO L,TIPHn INIR M0 [Texas Gulf, supra note 2, at pp. 853-854 X7 65
nRYsn Yy nney? AymIn o2, Mann MR IR 2107 Twoa 1730 Yw T
JTTIPA AYENA ROW NONM MA30N NRoxnh oTmTp

,Inuenh 1 NMaYa WHYAY assimilated — NYDRIRI M2 WHNWT PRPTIDRN VOWHN N2 66
.0hpab aoorh

.Texas Gulf, supra note 2. at p. 854 67

451



TI¥ DY

“Before insiders may act upon material information, such information
must have been effectively disclosed in a manner sufficient to insure
its availability to the investing public”.®®
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(a) ...
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security registered on a national securities exchange or any security
not so registered, any manipulative or deceptive device or contrivance
in contravention of such rules and regulations as the Commission may
prescribe as necessary or appropriate in the public interest or for the

protection of investors”.5?
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“The role of the materiality requirement is not to attribute to
investors a child-like simplicity, an inability to grasp the probabilistic
significance of negotiations, but to filter out essentially useless
information that a reasonable investor would not consider significant,
even as part of a larger ‘mix’ of factors to consider in making his
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“The key to the test is whether the insider personally will benefit,
directly or indirectly, from his disclosure. Absent some personal gain,
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